THE COMPANIES ACT. 2013 AND
COMPANIES AC, 1956 AS APLICABLE

A COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

SASTASUNDAR VENTURES LIMITED*#

|. Save as reproduced herein the regulation contained in Table “F” in Schedule [ to the  Tulde F not io apply
Act shall apply to the Company.

INTERPRETATION
2. (1) In the interpretation of these Articles, unless repugnant o the subject or context: :f;-!-'rwwuffw
EE
“*The Company” or “This Company™ means “SASTASUNDAR VENTURES The Company or
LIMITED##", This Company

“The Act” and any reference to any section or provision thereof respectively) The Ace
means and includes the Companies Act, 2013 including any statlutory
amendments thereto, and the Rules made thereunder, and notified from time to

lime

“Annual General Meeting” means a general meeting ol the Members held in Anmual General
accordance with the provisions of Section 96 of the Act or any adjourned meeting Meerine
thereof.

“Anditors” means and iclude those persons appointed as such for the time being  Auditory
by the Company or its Bouard.

“Board” or “Board of Directors” or “the Board” means the Board of Directors  #oard

fior the time being of the Company,

“Board Meeting” means any meeting of the Board, as convened from time to Board Meeting
time and any adjournment thereol, in accordance with law and the provisions of

these Articles..

“Capital” means the share capital for the time being raised or authorised to he Capital
raised, for the purpose of the Company.

“Chief Executive Officer™ means an officer of a company, who has been Chuef Execurive
designated as such by it. Officer
*Chief Financial Officer” means a person appointed as the Chief Financial Chies Finaricial
wef Financia
Officer of the company. Officer
"Companies Act, 1956" shall mean the Companies Act, 1956, as may be in force Compantex Acr, 1956
for the time being
** The nitme of the Compeny has been changed from Microsee Finaneiad Servicey Limited fo Sustesundear Ventures Limited puarsiant (o Special
Reselrfon passed by shareholdery af Arnad General Meeting held on 270 Seprember, 20006,

Fle New ser of Articles of Association (ACQA ) has feen approved and adopred by way af Special Resolution passed af the 26th Anmial General
Meeting af the Company held on 28 Seprember, 2005 i veplicement wod entire exelusion of the extstmg AOA of the Compuiny,
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‘Dividend” includes interim dividend.

"Director" shall mean any director of the Company, including alternate
directors. Independent Directors and nominee directors appointed in accordance
wilh Law and the provisions of these Articles

“Extraordinary General Meeting”, means an extraordinary general meeting of
the Members duly called and constitwted and any adjourned General Meeting
thereof,

“Key managerial personmel” shall have the meaning assigned thereto by Section
2(51) of the Act.

“Member” means:

(i) the subscriber to the memorandum of the company:

(ii) every other person who agrees in writing 1o become a member of the company
and whose name is entered in the register ol members of the company;

(1) every person holding shares of the company and whose name is entered as o
beneficial owner in the records of a depository,

“Meeting” or “General Meeting™ means a meeting of members,
“Month™” means a calendar month.
“ODffice” means the registered office for the time being of the Company.

A resolution shall be an ordinary resolution if the notice required under the Act
has been duly given and it is required to be passed by the voles cast, whether on g
show of hands, or electronically or on a poll, as the case may be, in favour of the
resolution, including the casting vote, if any, of the Chairman; by members who,
being entitled so to do, vote in person. or where proxies are allowed, by proxy or
by postal ballot, exceed the veotes, il any, casl against the resolution by members,
&0 entitled and voting.

“paid-up share capital” or “share capital paid-up”™ means such aggregate
amount of money credited as paid-up as is equivalent to the amount received as
paid-up in respect of shares issued and also includes any amount credited as paid-
up in respect of shares of the company. but does not include any other amonnt
received in respect of such shares, by whatever name called.

“Persons” includes corporations and firms as well s individuals,
“Postal Ballot” shall means voling by post or through any ¢lectronic mode.

“Register of Members™ means the Register of Members 1o be kept pursuant 1o
the Act.

“Registrar” means the Registrar of Companies from time to time having
Jurisdiction over the Company.

“Secretary” means a Company Secretary within the meaning of clause (¢) of sub-
section (1) of Section 2 of the Company Secretaries Act, 1980 who is appointed 10



perform the functions of a company secretary under the Act..

“Seal” means the Common Seal for the time being of the Company,
“Share” means share in the share capital of the Company and includes stock.

“Small Shareholder™ means a shareholder holding shares of the nominal value of
rwenty thousand rupees or less.

A resolution shall be a special resolution when:

{a}  the intention to propose the resolution as a special resolution has been duly
specified in the notice calling the general meeting or other intimation given
to the members of the resolution:

(by  the notice required under this Act has been duly given; and

() the votes cast in favour of the resolution, whether on a show of hands, or
clectronically or on a poll, as the case may be. by members who, being
entitled so to do, vote in person or by proxy or by postal ballot, are required
to be not less than three times the number of the votes, il any. cast against
the resolution by members so entitled and voting.

“Written” and “In Writing” include printing, lithography. computer modes and
other modes of representing or reproducing words in a visible form.

“Year” means the calendar vear and ‘Financial Year™ shall have the meaning
assigned thereto by Section 2(41) of the Act.

Words importing the singular number include, where the context admits or
requires the plural number and vice versa,

Words importing the masculine gender also include the feminine gender.

Rules made under the Act means the Rules notified under the Companies Act,
2013 and any modification or reenactment thereod.

The marginal notes used in these Articles shall not affect the construction or
meaning of the subject.

Save as aloresaid, words or expressions, defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

The Authorised Share Capital of the company shall be the capital as specified in
Clause ¥V of the Memorandum of Association, with power 1o increase and reduce
the Share Capital of the company.

The Paid-up Share Capital shall be at all times a minimum of Rs. 500,000
{Rupees Five Hundred Thousand only) as required under the Act

Power to issue Differential voting Rights: The Share Capital of the Company
may be classilied inte Equity Shares with differential rights as to dividend,
voting or otherwise in accordance with the applicable provisions of the Act
Rules, and Law, from time to time

And may attach thereto respectively such preferential, deferred, qualified or
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special rights, privileges or conditions as may be determined by or in accordance
with the Articles of Association of the Company to vary, modify, amalgamate or
abrogate any such rights, privileges or conditions in such manner as may for time
being be provided in the Anticles of Association.

Tincrease of +. The Company in General Meeting may, from time to time, increase the Capital
Capita by the creation of new Shares,

fry bive Comprny ¥

{F:::f ceryied in Subject 1o Article 3, all Equity Shares shall be of the same class and shall be
i alike in all respects and the holders thereof shall be entitled to identical rights
effiect and privileges including without limitation to identical rights and privileges with

respect o dividends, voting rights. and distribution of assets in the event of
voluntary or involuntary liguidation. dissolution or winding up of the Company.

Such increase to be of such aggregate amount and to be divided into such shares
of such respective amounts as the resolution shall presenibe. Subject to the
provisions of the Act, any shares of the origingl or increased capital shall be
issued upon such terms and conditions and with such rights and privileges
annexed therete, as the General Meeting resolving upon the creation thereof,
shall direct, and if no direction be given, as the Directors shall determine.

Issue of shares for consideration other than cash: The Board may allot and
issue shares of the Company as payment or part payment for any property
purchased by the Compuany or in respect of goods sold or transferred or
machinery or appliances supplied or for services rendered to the Company in or
about the formation of the Company or the acquisition and/or in the conduct ol
its husiness or for any goodwill provided to the Company: and any shares which
may be so allotted may be issued as fully/partly paid up shares and if so issued
shall be deemed as fully/partly paid up shares. However, the aforesaid shall be
subject o the approval of shareholders under the relevant provisions of the Act
and Rules

Whenever the Capital of the Company has been increased under the provisions
of this Article, the Directors shall comply with the provisions of Section 64 of

the Act,

Acceptance of shares: Any application signed by or on behalf of an applicant
for shares in the Company. followed by an allotment of any Equity Shares
therein, shall be an acceptance of shares within the meaning of these Articles and
every person who thus or otherwise accepts any shares and whose name 1s on the
Register of Shareholders shall for the purposes of these Articles be a
Shareholder,

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

3. Except in so far as otherwise provided in the conditions of issue ol shares by Al equity shares



these presents, any capital raised by the creation of new shares shall be ranking pari passu
considered as part of the existing capital, and shall be subject o provisions
herein contained, with reference to the payment of calls and installments,
forfeiture, Lien. surrender. transfer and transmission, voting and otherwise.

All of the provisions of these Articles shall apply to the Shareholders.

PREFERENCE SHARES

#. Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and the consent
of the Board, shall have the power to issue on a cumulative or non-cumulative
basis, preference shares liable to be redeemed in any manner permissible
under the Act and the Directors may, subject to the applicable provisions of
the Act, exercise such power in any manner as they deem fit and provide for
redemption of such shares on such terms including the right to redeem at a
premium or otherwise as they deem fit.

. Convertible Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act the consent of
the Board, shall have power to issue on a cumulative or non-cumulative basis
convertible redeemable preference shares liable 1o be redeemed in any manner
permissible under the Act and the Directors may, subject to the applicable
provisions of the Act, exercise such power as they deem [it and provide for
redemption at a premium or otherwise and/or conversion of such shares into
such Securities on such terms as they may deem fil.

On the issue of Preference Shares under the provisions ol Article 6 sbove, the
following provisions shall take effect :

(a)

ihj
(c)

id)

(el

()

no such shares shall be redeemed except out of the profits of the Company
which would otherwise be available for dividend or out of the proceeds of
a fresh issue of shares made for the purpose of the redemption:

no such shares shall be redeemed unless they are fully paid;

Where any such shares are proposed to be redeemed otherwise than out of
the proceeds of a fresh issue. there shall. out of the profits which would
otherwise have been available for dividend, be transterred to a reserve
fund, to be called the “Capital Redemption Reserve Account” a sum
equal to the nominal amount of the shares to be redeemed and the
provisions of the Act relating to the reduction of the share capital of the
Company shull, excepts as provided in Section 55 of the Act. apply as if
the Capital Redemption Reserve Aceount were paid up share capital of the
Company.

The redemption of preference shares under this Article by the Company
shall not be taken as reduction of Share Capital

The Capital Redemption Reserve Account may. notwithstanding anything
in this Article, be applied by the Company, in paying up un-issued shares
ol the Company (o be issued to the Sharcholders as fully paid bonus
shares: and

Whenever the Company shall redeem any redeemable preference shares or
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9.

cumulative convertible redeemable preference shares, the Company shall,
within 30 (thirty) days thereafter, give notice thereof to the Registrar of
Companies as required by Section 64 of the Act.

The Company may (subject to the Provisions of Section 52. 55. and 66 of the
Act) from time to time by Special Resolution reduce its capital, any Capital
Redemption Reserve Account or Securities Premium Account in any manner for
the time being authorised by law, and in particular, capital may be paid off on the
footing that it may be called upon again or otherwise. This Article is not to
derogate from any power the Company would have if the were omitted.

Subject 1o the provisions of Section 61 of the Act. the Company in General

Meeting may from time (o time :

a. consolidate and divide all or any of its Share Capital into shares ol larger
amount than its existing shares:

b. 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 shares, or any of them, and the resolution whereby any share 1s
sub-divided, may determine that, as between the holders of the shares
resulting from such sub-division, one or more of such shares shall have some
preference or special advantage as regards dividend, capital or otherwise over
or as compared with the other or others.

d. cancel shares which, at the date of the passing of the resolution in that behalf,
have not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled. A
cancellation of shares in pursuance of this Article shall not be deemed to be a
reduction of Share Capital within the meaning of the Act,

Whenever the Capital 1s divided into different classes of shares, all or any of the
rights and privileges attached to each class may, subject to the provisions of
Sections 106 and 107 of the Companies Act, 1956, and whether or not the
company is being wound up, be modified, commuted, affected or abrogated or
dealt with by agreement between the Company and any person purporting to
contract on behalf of that class, provided such agreement is consent in wriling
by holders of at least three-fourths of nominal value of the issued shares of the
class or is confirmed by a Resolution passed at a separate General Meeting of the
holders of shares of that class and supported by the votes of the holders of a
least three-fourths of those shares, and all the provisions hereinafter contained as
to General Meetings shall mutatis mutandis apply 1o every such Meeting, This
Article is not to derogate from any power the Company would have if it were
omitted,

The Company shall have power. subject o and in accordance with all the
applicable provisions of the Act and the rules made thereunder. to purchase any
ol its own fully paid shares or other specilied securities whether or not they are
redeemable and may make a payment out of its free reserves or securities
premium account of the Company or proceeds of any shares or other specitied
securities provided that no buy back of any kind of shares or other specified
securities shall be made out of the proceeds of an earlier issue of the same kind



of shares or sume kind of other specified securnities or from such other sources as
may be permitted by Law on such terms. conditions and in such manner as may
be prescribed by the Law from time to time in respect of such purchase.

SHARES AND SHARE CERTIFICATES

12, The Company shall cause to be kept the following Registers in accordance with Register
Sections 88 of the Act. of Musinei:
i. A Register of Shareholders indicating separately for each class of Equity
Shares and preference shares held by each Sharcholder residing in or outside
India;
i, A reaister of Debenture holders: and
iti. A register of any other holders of Securities

The Company shall be entitled to keep in any country outside India, a  part of
the registers reffered above, called "foreign register” containing names and
particulars of the Shareholders, Debenture holders or holders of other Securities
or beneficial owners resident in that country,

The registers mentioned in this Article shall be kept and maintained in the
manner prescribed under the Companies (Management and Administration)
Rules, 2014,

13, The shares in the Capital shall be numbered progressively according to their Shares o be
several denominations, and except in the manner hereinbefore mentioned, no nasmbered

r ; 4 i i i iy ! e ¢ pragressively omd
share shall be sub-divided, Every forfeited or surrendered share shall continue to 00

bear the number by which the sume was originally distinguished, subdividud
14, (1) Where at the time the Company propose to increase the subscribed capital Further issue of
of the Company by issue of further shares. then: eupital

a. Such further shares shall be offered to the persons who on the date of
the offer, are holders of the equity shares of the Company, in proportion
as near as circumstances admit, 1o the capital paid-up on those shares at
the date.

b. Such offer shall be made by a notice specifying the number of shares
offered and limiting a time not being less than fifteen days and not
exceeding thirty days from the date of the offer and the offer. if not
accepted. shall be deemed 10 have been declined.

¢. The offer aforesaid shall be deemed 1o include a right exercisable by the
persan concerned 1o renounce the shares offered 1o them in favour of
any other person and the notice referred to in sub clause (b) hereof shall
contain a statement of this right,

d. After the expiry of the time specified in the aforesaid nolice or on
receipt of earlier intimation from the person to whom such notice is
given that he declines to accept the shares offered, the Board may
dispose of them n such manner which is not disadvantageous o the



shareholders and the company

(2) Such further shares shall be offered o employees under a scheme of

(4

(5)

employees’ stock options, as per Article no. 52

Motwithstanding anvthing contained in the sub-clause (1) and (2} above, the
further shares aforesaid may be offered to any persons (whether or not those
persons include the persons referred to in clavse (a) of sub clavse (1) and /
or sub clause (2) hereof) either for cash or for a consideration other than
cash, if the price of such shares is determined by the valuation report of a
regisicred valuer subject to the Rules, 1f a special resolution to that effect is
passed by the company in general meeting.

The notice referred to in article (1) (b) shall be dispatched through
registered post or speed post or through electronic mode to all the existing
Shareholders at least 3 (three) days before the opening of the issue.

MNothing in sub-clause (c) of (1) hereof shall be deemed:
@ Toextend the time within which the offer should be accepted; or

b. To authorise any person o exercise the right ol renunciation for a
second time on the ground that the person in whose favour the
renunciation was first made has declined to take the shares comprised in
the renunciation.

MNothing in this article shall apply to the increase of the subscribed capital of

the company caused by the exercise of an option attached 1o the debenture

issued by the company:

i. Toconvert such debentures or loans into shares in the company: or
ii. To subscribe for shires in the company,

Provided that the terms of issue of such debentures or the terms of such
lpans include a term providing for such option and such term ;

. Either has been approved hy the Central Government before the issue of
the debentures or the raising of the loans or is in conformity with rules,
if any. made by that government in this behalf; and

in the case of debentures or loans or other than debentures issued 10 or
loans obtained from government or any institution specified by the
Central Government in this behall, has also been approved by a special
resolution passed by the company in general meeting before the 1ssue of
the debentures or raising of the loans,

-3



1.

Subject to the provisions of section 42 and 62 of the act and these Articles, the
shares in the capital of the company for the tme being shall be under the control
of the directors who may issue. allot or otherwise dispose of the same or any of
them to such persons, in such proportion and on such terms and conditions and
either at a premium or at par or at discount (subject to the compliance with the
provision of section 54 of the act) and at such time as they may from time to time
think fit and with the sanction of the company in the general meeling o give o
any persons the option or right to call for any shares either at par or premium
during such time and for such consideration as the directors think it and may
issue and allot shares in the capital of the company on payment in full or part of
any property sold and transferred or for any services rendered o the company in
the conduct of its business and any shares which may so be allotted may be
issued as [ully paid up shares and il so issued, shall be decmed o be fully paid
shares, Provided that option or right to call of shares shall not be given to any
persons without the sanction of the company in the general meeting.

In addition to and without derogating from the powers for the purpose conferred
on the Board under Articles 14 and 15, the Company in General Meeling may,
subject to the provisions of Section 42 and 62 of the Act. determine that any
shares (whether forming part of the original capital or of any increased capital of
the Company) shall be offered to such persons whether (members or not) in such
proportion and on such temms and conditions and either (subject 1o compliance
with the provisions of the Act) at a premium or at a discount (if permitted under
the Act) as such General Meeting shall determinge and with full power to give any
person (whether a member or not) the option to call for or be allotted shares of
any class of the Company, either (subject to compliance with the provisions of
the Act) at a premium or at par or at a discount (if permitted under the Act) as
such General Meeling shall determine and with full power to give any person
(whether 1 member or not) the option being exercisable at such times und for
such considerntion as may be directed by such General Meeting ol the Company
and the General Meeting may make any other provisions whatsoever for the
issue, allotment or disposal of any shares.

Any application signed by or on behalf of an applicant for shares in the
Company, followed by an allotment of any share shall be an acceptance of shares
within the meaning of these Articles and every person who. does or otherwise
accepts shares and whose name s on the Register shall Tor the purpose of these
Articles, be a member.

The money (if any) which the Board shall, on the allotment of any share being
made by them require or direct 1o be paid by way of deposit, call or otherwise in
respect of any shares allotted by them shall immediately on the insertion of the
name of the allottee in the Register of Members as the name of the holder of such
shares, become a debt due to and recoverable by the Company from the allottes
thereof, and shall be paid by him accordingly.

Every member, or his heirs, executors or administrators shall pay to the
Company the portion of the capital represented by his share or shares which may,
for the time being. remain unpaid thereon, in such amounts, at such time or
times, and in such manner as the Board shall, from time to time in accordance
with the Company’s regulations, require or fix for the payment thereof.
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a. Every member or allottee of shares shall be entitled, without payment, to one
or more certificates in marketable lots, for all the shares of each class or
denomination registered in his name, or if the directors so approve (upon
paying such fee as the directors may from lime to time detérmine) to several
certificates each for one or more of such shares and the company shall
complete and have ready for delivery of such certificates within two months
from the date of allotment, unless the conditions of issue thereof otherwise
provide and within one month of the receipt of application of registration of
transfer, transmission, subdivision, consolidation or renewal of any of its
shares as the case may be or within such time as maybe prescribed from time
to time. Every certificates of shares shall be under the seal of the company
and shall specify the no. and distinctive nos. of shares in respect of whicl it is
issued and the amount paid up thereon and shall be in such form as the
directors may prescribe or approve, provided that in respect of a share or
shares held jointly by several persons, the company shall not be bound to
issue more than one cerificate and delivery of a certificate of shares (o one of
several joint holders shall be sufficient delivery to all such holders.

b. Such cenificates shall be issued only in pursuance of a resolution passed by
the Board and on surrender to the Company of s letter of allotment or its
fractional coupon of requisite value, save in cases of issue of share
certificates against letters of acceptance or of renunciation, or in cases of
issue o bonus shares.

Such share centificales shall also be issued in the event of consolidation or
sub-division of shares of the Company.

Every such certificate shall be issued under the Seal of the Company which
shall be affixed in the presence of 2 (twe) Directors or persons acting on
behalf of the Board under a duly registered power of attorney and the
Secretary or some other person appointed by the Board for the purpose and
the 2 (two) Directors or their attorneys and the Secretary or other person shall
sign the shares certificate(s). provided that if the composition of the Board
permmits, at least 1 (one) of the aforesaid 2 (two) Directors shall be a person
other than a Managing Director(s) or an executive director(s), Particulars of
every share certificate issued shall be entered in the Register of Sharcholders
againsi the name of the Person, to whom it has been issued, indicating the
date of 1ssue.

Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical or electrical means,
such as engraving in metal or lithography, but not by means ol a rubber
stamp. provided that the Director shall be responsible for the safe custody of
such machine, equipment or other material used for the purpose.

a. If any certificate be worn out, defaced, mutilated or tormn or if there be no
further space on the back thereof for endorsement of transfer, then upon
production and surrender thereof o the Company, a new certificate may be
issued in lieu thereof, and if any certificate lost or destroyed then upon proof
thereof to the satisfaction of the company and on execution of such indemnity

10



as the Compuny deem adequate, being given, a new cerlificate in lieu thereof
shall be given 1o the party entitled to such lost or destroyed certificate.

Every certificate under the article shall be issued without payment of fees if
the directors so decide, or on payment of such fees (nol exceeding Rs.50/- for
gach certificate) as the directors shall prescribe, provided that no fee shall be
charged for issue of pew certilicates in replacement of those which are old,
defaced. worn out.

b. No centificate or any share or shares shall be issued either in exchange for
those which are sub-divided or consolidated or in replacement ol those which
are defaced, torn or old, decrepit, worn out or where the cages on the reverse
for recording transfers have been lully utilised. unless the certificate in lieu of
which it is issuad is surrendered to the Company.

¢. When a new share certificate has been issued in pursuance or clause (b) of this
Article, if shall stale on the Face of it and against the stub or counterfoil the
effect that it is issued in liew of Share Certificate No.. oovviininin, o sSub-
divided/replaced/ on consolidation of shares,

d. If a share certificate is lost or destroyed, a new certificate in lieu thereof shall
be issued only with the prior consent of the Board and on such terms, if any, as
to evidence an indemnity as to payment of out-of-pocket expenses incurred by
the Company in investigating evidence, a5 the Board may thick fit,

¢. When o new share certificate has been issued in pursuance ol clawse (d) of this
Article, it shall state on the face of it and against the stub or counterfoil to the
effect that it is “duplicate issued in lieu of share certificate No: ......... The
word 'Duplicate’ shall be stamped or punched in bold letters across the face of
the share certificate.

f. Where a new share certificate has been issued in pursuance of Clause (b) or
clause (d) of this Article. particulars of every such share certificate shall be
entered in a Register of Renewed and Duplicate Certificate indicating against
the names of the persons 10 whom the certificate is i1ssued, the number and date
of issue of the share certificate in lieu of which the new certificate 15 issued,
and the necessary changes as indicated in the Register of Members by suitable
cross reference in the 'Remarks’ column.

g. All blank forms to be issued for issue of share certificates shall be printed and
the printing shall be done only on the authority of a resolution of the Board,
The blank forms shall be consecutively machine numbered and the forms and
the blocks and engravings relating 1o the printing ol such forms shall be kept in
the custody of the Secretary or of such other person as the Board may appoint
for the purpose, and the Secretary or the other person as aforesaid shall be
responsible for rendering an account of these forms to the Board,

h. The Managing Director of the Company for the time being or if the Company
has no Managing Director, every Director of the Company shall be responsible
for the muintenance, preservation and sale custody of all books and documents
refating to the issue of share certificates except the blank forms of share
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certificates referred 1o in sub-Article (g).

i. All books referred to in sub-Article (h) shall be preserved in good order
permanently.

If any share stands in the names of 2 (two) or more persons, the person first
named in the Register of Members shall, as regards receipt of dividends or bonus
or service of notice and all or any earlier matter connected with the Company,
excepl voling at meetings, be deemed the sole holder thereof, but the joint
holders of a share shall be severally as well as jointly hable for the payment of
all installments and calls due in respect of such shares for all incidents thereol
according to the Company’s regulations.

Except as ordered by a Court of competent jurisdiction, or as by law reguired. the
Company shall not be bound to recognize any equitable. contingent, futore or
partial interest in any share, or (except provided) any right in respect of a share
other than an absolute night thereto, in accordance with these Articles, in the
person from time (o time registered as the holder thereof; but the Board shall be
at liberty at their sole discretion to register any share in the joint names of any
two or more persons or the survivor or survivors of them,

UNDERWRITING AND BROKERAGE

Subject o the provisions ol the Act, the Company may al any lime pay a
commission to any person in consideration of his subsenbing or agreeing to
subscribe (whether absolutely on conditionally) for any shares in or debentures
of the Company, but so that the commission shall not exceed in the case of
shares, five per cent of the price at which the shares are issued, and in the case of
debentures, two and a half per cent of the price at which the debentures are
tssued. Such commission may be satisfied by pavment of cash or by allotment of
fully or partly paid shares or partly in one way and partly in the other.

The Company may pay a reasonable sum for brokerage, on any issue of shares or
Debentures.

CALLS

(a)  Subject to the provisions of Scction 49 of the Act , the Board may. from time o
time and subject to the terms on which any shares have been issued and
subject to the conditions of allotment, by a resolution passed at a meeting
of the Bourd (and not by circular resolution) make such call as it thinks fit
upon the members in respect of all moneys unpaid on the shares held by
them respectively, and each member shall pay the amount of every call so
made on him to the person or persons and at the times and places
appointed by the Board. A call may be made payable by installments.

{hy  That option or right 1o call of shares shall not be given to any person
except with the sanction of the issuer in general meetings.

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

A call shall be deemed to have been made at the time when the resolution
authorising such call was passed at a meeting of the Board.

A call may be revoked or postponed at the diseretion of the Board.

The option or right to call of shares not be given to any person except with the
sanction of the company in general meeting.

The joint-holders of a share shall be jointly and severally liable to pay all calls
in respect thereol.

The Board may, from time o ime at its discretion, extend the tme lixed lor the
payment of any call, and may extend such time as to all or any of the members
who [rom residence al a distance or other cause, the Board may deem Ffairly
entitled to such extension, but no member shall be entitled 10 such extension
save das a member of grace and favour.

If any member fails to pay any call due from him on the day appointed for,
pavment thereol or any such extension thereof as aforesaid. he shall be liable 10
pay interest ol the same from the day appointed for the payment thereol (o the
time of actual payment at such rate as shall from time to time be fixed by the
Board, but nothing in this Article shall render it obligatory for the Board 10
demand or recover any interest from any such member,

Any sum, which may 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 deemed
to be a call duly made and payable, on the date on which by the terms of issue
the sume becomes payable and in case of non-payment, all the relevant
provisions of these Articles as to payment of interest and expenses, forfeiture or
otherwise, shall apply as if such sum had become payable by virtue of a call
duly made and notified.

On the trial or hearing of any action or suit hrought by the Company against any
member or his representatives for the recovery of any money claimed to be due
to the Company in respect of his shares. it shall be sufficient to prove that the
name of the member. in respect of whose shares, the money is sought 1o be
recovered appears entered on the Register of Members as the holder, at or
subsequently to the date at which the money is sought to be recovered, is
alleged 1o have become due on the shares in respect of such money is sought 1o
be recovered: that the resolution making the call is duly recorded in the Minute
Book; and that potice of such call was duly given to the member or his
representatives vsed in pursuance of these Articles and that it shall not be
necessary to prove the appointment of the Directors who made such call, nor
that a quorum of Directors was present at the Board at which any call was made
nor that the meeting at which any call was made duly convened or constituted
nor any other matters whatsoever, but the proof of the matter aforesaid shall be
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conclusive evidence of the debt.

Neither the receipt by the Company of a portion of any money which shall from
time to time be due from any member to the Company in respect of his shares,
either by way of principal or interest. nor any indulgence granted by the
Company in respect of the payment of any such money, shall preclude the
Company from therealier proceeding to enforce a forfeiture of such shares us
hereinatter provided.

CALLS IN ADVANCE

The directors may, if they think fit. subject to the provisions of section 50 of the
Act, agree 1o and receive from any member willing to advance the same whole
or any part of the moneys due upon the shares held by him beyond the sums
actually called for, and upon the amount so paid or satisfied in advance, or so
much thereof as from time (o ime exceeds the amount of the calls then made
upon the shares in respect of which such advance has been made. the company
may pay interest at such rate, as the member paying such sum in advance and
the directors agree upon provided that money paid in advance of calls shall not
confer a right to participate in profits or dividend. The directors may at any time
repay the amount so advanced.

The members shall not be entitled to any voting rights i1 respect of the moneys
50 paid by him until the sume would but for such payment, become presently
pavahle.

The provisions of these Articles shall mutatis mutandis apply to the calls on
diebenture of the company.

LIEN

The Company shall have a first and paramount lien upon:

a, all  the shares/debentures, other than fully paidup shares/
debentures.egistered i the name of each member (whether solely or
jointly with others): and

b. upon the proceeds of sale thereof, for all moneys (whether presently
piyable or not) culled or payable at o fixed tme in respect of such
shares/debentures

And no equitable interest in any shares shall be ereated except upon the
footing, and upon the condition that this Article will have full effect and any
such lien shall extend to all dividends and bonuses from time to time declared
in respect of such shares interest and premium payable in respect of such
Debentures

Unless otherwise agreed, the registration of a transfer of shares shall operate as
a waiver of the Company’s lien, if any, on such shares/debentures.

The directors may at any time declare anv shares/debentures wholly or in part
to be exempt from the provision of this cluuse.
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For the purpose of enforcing such lien, the Board may sell the shares subject
thereto in such manner as they shall think fit, and for that purpose may cause (o
be issued a duplicate certificate in respect of such shares and may authorise one
of their member to execute a transfer thereofl on behall of and in the name ol
such member. Mo sale shall be made until such period as aforesaid shall have
arrived, and until notice in writing of the infention to sell shall have been served
on such member or his representatives and default shall have been made by him
or them in payment, fullillment, or discharge of such debts, labilities or
engagements for fourteen days after such notice,

The net proceeds of any such sale shall be received by the Company and
applied in or towards payment of such pan of the amount in respect ol which
the lien exists as is presently payvable and the residue, if any, shall (subject to a
like lien lor sums not presently pavable as existed upon the shares before the
sale) be paid to the persons entitled to the shares at the date of the sale.

FORFEITURE OF SHARE

If any member fails to pay any call or installment on or before the day
appointed for the payment of the same the Board may at any time thereafter
during such time as the call or installment remains unpaid, serve notice on such
member requiring him to pay the same. together with any interest that may
have accrued and all expenses that may have been incurred by the Company by
reason of such non payment.

The notice shall name a day (not being less Than fourteen days from the date of
the notice) and a place or places on and at which such call or installment and
sich interest and expenses as aforesaid are to be paid. The notice shall also state
that in the eveni of non payment at or before the time, and at the place
appointed the shares in respect of which such call was made or installment is
pavable will be liable to be forfeited.

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

When any shares shall have been so forfeited, notice of the forfeiture shall be
oiven to the member in whose name it stood immediately prior to the forfeiture,
and an entry of the forfeiture, with the date thereof, shall forthwith be made in
the Register of Members, but no forfeiture shall be in any manner invalidated,
by any omission or neglect to give such notice or (o make any such entry as
aforesaid.

Any share so forfeited shall be deemed to be the property of the Company, and
the Board may sell, re-allot or otherwise dispose of the same in such manner as
think fit
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The Board may, at any time before any share so forfeited shall have been sold,
re-allotted or otherwise disposed of, annul the forfeiture thereof upon such
conditions as it thinks fit.

A person whose share has been forfeited shall cease to be a member in respect
of the forfeited share. but shall notwithstanding, remain liable to pay, and shall
torthwith pay to the Company, all calls or installment, interest and expenses,
owing in respect of such share at the tme of the forfeiture, together with
interest thereon, from the time of forlfeiture ontil payvment, at such rate as the
Board may determine and the Board may enforce the payment thereof, to any
party thereol, without any deduction or allowance for the value of the shares al
the time of forfeiture, but shall not be under any obligation to do so.

The forfeiture of a share involve extinction, at the time of the forfeiture, of all
interest and all claims and demands against the Company in respect of the share
and all other rights, incidental 1o the share except only such of those rights as by
these Articles are expressly saved.

A duly verified declaration in writing that the declarant is a Director of the
Company, and that certain shares in the Company have 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 shares and such
declaration and the receipt of the Company for the consideration. if any, given
tor the shares on the sale or disposition thereof shull constitute a good title o
such shares: and the person to whom any such share is sold shall be registered
s the member in respect of such share and shall not be bound to see to the
application of the purchase money, nor shall his title to such share he affected
by any irregulurity or invalidity in the proceedings in reference 1w such
forfetture, sale or disposition,

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

ADRs/GDRs

Il so authorized by u special resolution passed in the general meeting, the
Company shall, subject to the provisions of the Act, rules made thereunder and
compliance with all other applicable laws, rules and regulations as may be
applicable from time to time, have power to issue ADRs or GDRs on such
terms and in such manner as the Board deems it including their conversion and
repayment.

Such terms may include. at the diseretion of the Board. limitations on voting by
holders of ADRs or GDRs, including without limitation, exercise of volting
rights in accordance with the directions of the Board or otherwise. However, all
such terms and conditions including restrictions shall be subject to the
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applicable statutory regulations as may be in force from time o time.
EMPLOYEES STOCK OPTIONS

Subject to the provisions of section 62 of the Act and other applicable
law/regulations, the Company may issue options to the whole-time directors,
officers, or employees of the Company, its subsidiaries or its parent, which
would give such directors, officers or emplovees. the benefit or right to
purchase or subscribe at i future date, the securities offered by the Company at
a predetermined price, in terms of Company’s employee stock options schemes
or employees share purchase sehemes or both. However, Independent Directors
of the Company shall not be entitled to stock options.

SHARE WARRANTS

The Company may issue share warrants subject to and in accordance with the
provisions of Act, if such issue is permitted vnder the Act or rules made
thereunder.

TRANSFER AND TRANSMISSION OF SHARES

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

The instrument of trmnsfer shall be in writing and in the preseribed Form, and all
provision of Section 56 of the Act and applicable rules made under the Act,
including any statutory modification thereol for the tme being in foree, shall be
duly complied with in respect of all transfer of shares and registration thereof.

Every such instrument of transfer shall be executed both by transferor and the
transferee or on behall of both the transferor and transferee and the transferor
shall be deemed to remain the holder of such share until the name of the
transferee shall have been entered in the Register of Members i respect
thereol, The Board shall not issue or regster a transfer of any share in favour of
a minor (except as permitted under the Act),

The Board shall have power on giving seven days’' previous notice by
advertisement in some newspapers (as specified in the applicable rule made
under the Act) circulating in the district in which the Otfice of the Company 15
situated to close the transter books, the Register of Members or Register of
Debenture holders at such time or times and for such penod or periods, not
exceeding thirty days at a time and not exceeding in aggregale Forty-live days in
each year, as it may deem expedient.

Subject to the provisions of Section 58 and 59 of the Act, these Aricles and
other applicable provisions of the Act or any other law for the time being in
force, the Board may refuse whether in pursuance of any power of the
Company under these Articles or otherwise to regisier the transfer of. or the
transmission by operation of law of the right to, any shares or interest of a
member in or debentures of the Company.,
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The Company shall within thirty days from the date on which the instroment of
transfer, or the intimation of such transmission. as the case may be, was
delivered to the Company. send notice of the refosal to the wansferee and the
transferor or to the person giving intimation of such transmission, as the case
may be, giving reasons for such refusal.

Provided that the registration of a transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever except where the
Company has a lien on shares.

Every holder of shares in, or debentures of the Company mav at any tme
nominate, in the manner prescribed under the Act. a person to whom his shares
in or debentures of the Company shall vest in the event of death of such holder.

Where the shares in, or debentures of the Company are held by more than one
person jointly, the joint holders may together nominate, in the prescribed
manner under the Companies (Share Capital and Debentures) Rules, 2014, a
person to whom all the rights in the shares or debentures of the Company, as the
case may be, held by them shall vest in the event of death of all jeint holders.

Notwithstanding anything contained in any other law for the time being in force
or in uny disposition, whether testamentary or otherwise, or in these Articles, in
respect of such shares in or debentures of the Company. where a nomination
miade in the manner preseribed under the Companies (Share Capital and
Debentures) Rules, 2014, purports to confer on any person the right to vest the
shares in, or debentures of the Compuny, the nominee shall, on the death of the
shareholders or holder of debentures of the Company or, as the case may be, on
the death of all the joint holders become entitled to all the rights in the shares or
debentures of the Company to the exclusion of all other persons, unless the
nomination is varied or cancelled in the manner prescribed under the
Compuanies (Share Capital und Debentures) Rules, 2014,

Where the nominee is @ minor, it shall be lawful for the holder of the shares or
holder of debentures to make the nomination to appoint, in the manner
prescribed under the under the Companies (Share Cuapital and Debentures)
Rules. 2014, any person to become entitled to the shares in or debentures of the
Company, in the event of his death. during the minority,

Any person who becomes o nominee by virtue ol the provision of the above
Article, upon production of such evidence as may be required by the Board and
subject as hereinafter provided, elect, either :

a) 1o be registered himsell as holder of the shares or debentures, as the case
may be; or

h)  to make such transfer of the shares or debentures, as the case may be, as

the decrased shareholder or debenture holder. as the case may be, could
have made.
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If the nominee, so becoming entitled, elects himsell to be registered as holder of
the shares or debentures, as the case may be, he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects and such
notice shall be accompanied with death certificate of the deceased shareholder
or debenture holder and the certificate(s) of shares or debentures, as the case
may be, held by the deceased in the Company,

Subject to the provisions of Section 56 of the Act and these Articles, the Board
miay register the relevant shares or debentures in the name of the nominee of the
transferee as if the death of the registered holder of the shares or debentures had
not occurred and the notice or transfer were a wansfer signed by that
shareholder or debenture holder, as the case may be.

A nominee, on becoming entitled to shares or debentures by reason of the death
of the holder or joint holders, shall be entitled to the same dividend and other
advantages to which he would be entitled if he were the registered holder of the
share or debenture, except that he shall not belore being registered as holder of
such shares or debentures, be entitled in respect of them to exercise any right
conferred on a member or debenture holder in relation 1o meetings of the
Company.

The Board may, at any tme, give notice requiring any such person to elect
either to be registered himself or to transfer the shares or debentures, and if the
notice 15 not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonus. interest or other monevs payable or
rights accrued or accruing in respect of the relevant shares or debentures, until
the requirements of the notice have been complied with,

No share shall in any circumstances be transferred to any insolvent or persons
of unsound mind.

Subject to the provisions of articles 3% and 60, any person becoming entitled to
shares in consequence ol the death, lunacy, bankruptcy or insolvency of any
member, or the marriage of a female member, or by any lawful means other
than by a transfer in accordance with these presents, may with the consent of
the Board of Directors (which it shall not be under any obligation to give) upon
producing such evidence that he sustains the character in respects of which he
proposes to act under this article of his title, as the holder of the shares or elect
to have some person nominated by him and approved by the Board of Directors,
registered as such holder, provided nevertheless, that if such person shall elect
to have his nominee registered he shall testify the election by executing 1o his
nominee an instrument of transfer in accordance with the provisions herein
contained and until he does so, he shall not be freed from any hability in respect
of the shares. This Article 15 referred to in these Articles as the Transmission
Article.

A person entitled to a share by transmission shall, subject to the right of the
Directors to retain such dividends or money as hereinafter provided, be entitled
to receives and may give discharge for any dividends or other moneys pavable
in respect of the share.
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Every instrument of transfer shall be presented (o the Company duly stamped
for registration accompanied by such evidence as the Board of Directors may
require (o prove the title of the transferor, his right to transfer the shares and
cenerally under and subject o such conditions and regulations as the Board of
Directors shall from time to time prescribe, and every registered instrument of
transfer shall remain in the custody of the Company.

For the purpose of the registration of a transfer, the certificate or certificates of
the share or shares to be transferred must be delivered to the Company along
with (same as provided in Section 56 of the Act) a properly stamped and
executed instrument of transfer,

No fee shall be charged for registration of trunsfer, transmission, probate,
succession cerlificate and letters of administration, certificate of death or
marriage, power of attorney or similar other document,

The Company shall incur no lability or responsibility  whatsoever in
consequence of its registering or giving effort to any transfer of shares made or
purporting to be made by any apparent legal owner thereof (as shown or
appearing in the Register of Members) to the prejudice of persons having or
claiming any equitable right, title or interest o or in the said shares,
notwithstanding that the Company may have had notice of such equitable right,
title or interest or notice prohibiting registration of such transfer, and may have
entered such notice, or deferred thereto, in any book of the Company, and the
Company shall not be bound or required to regard or attend or give effect 1o any
notice which may be given to it of any equitable right title or interest, or he
under any liability whatsoever for refusing or neglecting so to do, though it may
have been entered or referred to in some book of the Company: but the
Company shall nevertheless be at liberty to regard and attend to any such notice
and give effect thereto, if the Board of Directors shall so think fit.

DEMATERIALISATION OF SECURITIES

The provisions of this Article shall apply notwithstanding anything (o the
contrary contained in any other Articles,

I.  For the purpose of this Article

‘Beneticial Owner” means a person or persons whose name (s recorded as
such with a depository”;

*SEBI" means the Secunties & Exchange Board of India: established
under Section 3 of the Securities & Exchange Board of India Act, 1992;
and

‘Depository” means a company formed and registered under the Act and
which has been granted a certificate of registration to act as depository
under Securities & Exchange Board of India Act, 1992: and wherein the
securities of the Company are dealt with in accordance With the
provisions of the Depositories Act, 1996,
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The Company shall be entitled to dematenialize securities and 1o offer
securities in a dematerialized form pursuant o the Depositories Act,
1996,

Every holder of or subscriber to securities of the Company shall have the
option to receive certilicates for such securities or to hold the securitics
with a Depository. Such @ person who is the beneficial owner of the
securities can at any time opt oul of @ depository, if permitted by law, in
respect of any securities in the manner provided by the Depositories Act.
1996 and the Company shall, in the manner and within the time
prescribed, issue to the beneficial owner the required certificates for the
Securities.

Iff a person opis o hold his Securilies with the depository, the Compuny
shall inomate such depository the details of allotment of the Secunties,
and on receipt of the information, the depository shall enter in its record
the name of the allottees as the beneficial owners of the Securities.

All securities held by a depository shall be dematerialized and be in
fungible form. Nothing contained in Sections 89 and [86 of the Act shall
apply to a depository in respect of the securities held by on behalf of the
beneficial owners.

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

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

{¢)  Every person holding securities of the Company and whose name is
entered as the beneficial owner of securities in the record of the
depository shall be entitled to all the rights and benefits and be
subject to all the liabilities in respect of the securities which are
held by a depository and shall be deemed to be a Member of the
Company,

Notwithstanding anything contained in the Act or these Articles to the
contrary, where securities of the Company are held in a depository, the
records of the benehiciary ownership may be served by such depository
an the Company by means of electronic mode or by delivery of floppies
or dises,

Nothing contained in Section 36 of the Act or these Articles shall apply (o

a transfer of securities effected by a transferor and wransferee both of
whom are entered as beneficial owners in the records of a depository.
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8. Notwithstanding anything contained in the Act or these Articles, where
securities are dealt with by a depository, the Company shall intimate the
details thereof to the depository immediately on allotment of such
securities,

5, Nothing contained in the Act or these Articles regarding the necessity of
having distinctive numbers for securities issued by the Company shall
apply to securities held with a depository.

I(t. The Register and Index of beneficial owners maintained by a depository
under the Depositories Act. 1996 shall be deemed to be the Register and
Index of Members and security holders for the purposes of these Articles,

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO
MEMBERS

Copies of the Memorandum and Articles of Association of the Company and
other documents referred to in Section 17 of the Act shall be sent by the Board
to every member at lus request within seven days of the request on payment of
fees.

BORROWING POWERS

The Board may, from time to lime, at its discretion subject o the provisions of
Section 179 of the Act, raise or borrow, either from the Directors or from
elsewhere and secure the payment of any sum or sums of money for the purpose
of the Company; provided that the Board shall not without the sanction of the
Company by a special resolution borrow any sum of money which together
with money borrowed by the Company (apart from temporary loans obtained
from the Compuany’s bankers in the ordinary course of business) exceed the
uggregate for the time being of the paid up capital of the Company and its free
reserves, that is 1o say, reserves not set aside for any specific purpose.

The Board may raise or secure the repayment of such sum or sums in such
manner and upon such terms and conditions in all respects as it thinks fit and in
particuar, by the issue of bonds. perpetual or redeemable, debentures or
debenture-stock. or any mortgage, or other security on the undertaking of the
whole or anv part of the property of the Company (hoth present and future)
including its uncalled capital for the time being in wecordance with the
provisions of the Act and the rules made thereunder.

Subject to the provision of the Act, any debentures, debenture-stock, bonds or
other securities may be issued at a discount, if permitted under the Act, and
otherwise debentures, debenture-stock, bonds and other securities may be made
assignable free from any equities between the Companv and the person to
whom the same may be issued. Debentures, debenture-stock, bonds or other
sgcurities with a right of conversion into or allotment of shares shall be 1ssued
only with sanction of the Company by a special resolution in general meeting.

Save as provided in Section 56 of the Act, no transfer of debentures shall be
registered unless a proper instrument of transfer duly stamped and executed by
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the transferor and transferee has been delivered to the Company together with
the certificate or certificates of the debentures.

If the Board refuses to register the transfer of any debentures. the Company
shall, within thirty dayvs from the date on which the instrument of transfer was
lodged with the company, send to the transferee and to the transferor the notice
ol such refusal.

The Bouard shall cause a proper Register to be kept in accordance with the
provisions of Section 85 of the Act of all mortgages, debentures and charges
specifically alfecting the property of the Company, and shall cause the
requirements of Sections 71 and 77 and 79 to 85, both inclusive of the Act in
that behall o be duly complied with, so far as they are ought 1o be complied
with by the Board,

The Company shall, if at any time it issues debentures, keep Register and Index
of Debenture holders in accordance with Section 88 of the Act. Subject Lo the
provision of the Act, the Company shall have the power 1o keep in any State or
Country outside India a Branch Register of debenture-stock, resident in that
State or Country.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

The Company in general meeling may converl any [ully puid-up shares inlo
stock; and when any shares shall have been converted into stock. the several
holders of such stock may henceforth transler their respective interest therein,
or any part of such interest, n the same manner and subject (o the same
regulations as, and subject o which the shares from which the stock arose
might have been transferred, if no such conversion had taken place or as near
thereto as circumstances will admit.

The Company may at any time re-convert any stock into paid-up shares of any
denomination,

The holders of stock shall, according 1o the amount of stock held by them have
the same rights, privileges and advantages as regards dividends and voting at
the meetings of the Company, and other matters as if they held the shares from
which the stock arose: but no such prvileges or advantages (except
participation in the dividends and profits of the Company and in the assets of
winding-up) shall be conferred by an amount of stock which would not. if
existing in shares, have conferred that privilege or advantage,

ANNUAL GENERAL MEETING OF MEMBERS
The company shall in each year hold a general meeting as its Annual General
Meeting in addition to any other meetings in that year. All general meetings
other than Annual General Meeting shall be Extraordinary General Meetings.
The first Annual General Meeting shall be held within nine months from the

date of closing of the first Gnancial year of the company und therealter the
Annual General Meetings shall be held within six months from the date of
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closing of the financial year, provided that not more than fifteen months shall
clapse between the date of one Annual General Meeting and that of the next.

Nothing contained in the foregoing provisions shall be taken as affecting the
right conferred upon the Registrar of Companies under the provisions of
Section 96 of the Act to extend the time within which any Annual General
Meeting may be held.

Wenue, Day and Time for holding Annwal General meeting:

Every Annual General Meeting shall be called during business hours, that is,
between 9 AM and 6 P.M. on a day that is not a National Holiday, and shall be
held at the registered office of the company or at some other place within the
city in which the registered office of the Company is situated, as the Board may
datermine and the Notices calling the Meeting shall specify it as the Annual
General Meeling.

Every member of the Company shall be entitled to attend either in person or by
proxy and the Auditor of the Company shall be entitled 10 attend and 1o be
heard at any general meeting which he attends on any part of the business.
concerns him as Auditor, At every Annual General Meeting of the Company
there shall he laid on the table the Directors” Report (if not already attached in
the Audited statement of Accounts) the proxy Register with proxies and the
Register of Directors™ shareholdings of which latter Register shall remain open
and accessible during the continuance ol the meeting.

REQUISITION OF EXTRAORDINARY GENERAL MEETING

The Board may, whenever it thinks fit, call an Extraordinary General Meeting
and it shall do so upon a requisition in wrting by any member or members
holding in the aggregate not less than one-tenth of such of the paid-up capital as
at the date carries the right of voting in regard to the matter in respect of which
the requisition has been made.

Any valid requisition so made by members must state the object or objects of
the meeting proposed (o be called and must be signed by the requisitionists and
be deposited at the registered office provided that such requisition may consist
of several documents in file form each signed by one or more requisitionists.

Upon the receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting, and if they do not proceed within 21 (twenty-
one} days from the date of the requisition being deposited al the registered
office to cause a meeting to be called on a day not later than 45 (forty-five) days
from the date of deposit of the requisition, the requisitionists may themselves
call and held the meeting within 3 (three) months from the date of the delivery
of the requisition as aforesaid.

Any meeting called under the foregoing Articles by the requisitionists shall be
called in the same manner in which meetings are called and held by the Board.
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NOTICE OF GENERAL MEETINGS

Number of days' notice of General Meeting to be given : A General Meeting of the
Company may be called by giving not less than 21 (Twenty-one) days’ clear
notice in writing or in electronic mode, excluding the day on which notice Is
served or deemed to be served. specifving the date. day. place and hour of
meeting, and shall contain a statement of the business (o be transacted thereat in
the manner prescribed by the Act. Provided that with the consent of members in
writing or by electronic mode, holding not less than 95 percent of such part of
the paid-up share capital of the Company as gives a right to vote at the meeting,
i general meeting may be convened alter giving a shorer notice.

The notice of every meeting shall be given o
a) every Shareholder, legal representative of any deceased Shareholder or
the assignee of an insolvent member of the Company,
b)  Auditor or Auditors of the Company, and
¢) all Directors.

Contents and manner of service of notice and persons on whom it 15 o be
served: As per article 193,

Special Business:
In the case of an Annual General Meeting, if any business other than
i. the consideration of the financial statements and the Reports of the Board
of Directars and Aunditors
ii. the declaration of dividend,
iti. the appointment of Directors in place of those retiring
iv, the appointment of and fixing of remuneration of the Auditors,

is proposed o be transacted then in that event there shall be annexed to the
notice of the meeting a statement setting out all materials facts concerning
each such tem of business incloding, in particular, the nature of concern or
interest. financial or otherwise, if any, in respect of each items of:

(1) every director and the manager, if any;

(111 every other key managerial personnel; and

(ii1) relatives of the persons mentioned in sub-clauses (1) and (ii):

Where any such item of special business relates to or affects any other
Company, the extent of shareholding interest in other company of every
promoter, director. manager, 1f any. and of every other key managerial
personnel of the Company shall also be set out in the Statement il the extent of
such shareholding interest is not less than two percent of the paid-up shae
capital of that other company. Where any item of busingss consists of the
according of approval to any document by the meeting, the time and place
where the document can be inspected shall be specilied in the statement
aforesaid.

Resolution requiring Special Notice:

With regard to the resolutions in respect of which special notice is required to
be given by the Act, a special notice shall be given us required by Section 115
of the Act,
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The accidental pmission o give any such notice as aforesaid to any of the
members, or the non receipt thereof, shall not invalidate the holding of the
meeting or any resolution passed at any such meeting.

No general meeting, Annual or Extraordinary, shall be competent to enter upon,
discuss or transact any business which has not been mentioned in the notice or
notices upon which it was convened.

The quorum for a general meeting shall be soch number of members as
specified in Section 103 of the Act.

A body corporate being a member shall be deemed to be personally present if it
is represented in accordance with Section 113 of the Act

If, at the expiration of half-an-hour from the time appointed for holding a
meeting of the Company. the quornm is not present, the meeting, if convened
by or upon the requisition of members shall stund cancelled. but in any other
case the meeting shall stand adjourned to the same day in the next week at the
samie time and place, or to such other day and at such other time and place us
the Board may determmine, and if at such adjourned meeting the quorum s not
present at the expiration of half-an-hour from the time appointed for holding the
meeting., the members present shall be the quorum and may transact the
business for which the meeting was called.

In case of an adjourned meeting or of a change of day. time or place of meeting
as stated above. the Company shall give not less than three davs notice 1o the
members  either individually or by publishing an advertisement in the
newspapers fone in English and one in vernacular lunguage) which is in
circulation at the place where the registered office of the Company is situated.

The Chairman (if any) of the Board shall be entitled to take the chair at every
general meeting, whether Annual or Extraordinary, If there be no such
Chairman of the Board or if at any meeting he i1s not present within fifteen
minutes of the time appointed for holding such meeting, or if he is unable or
unwilling to take the Chair. then the directors present may choose one of their
member to be the Chairman of the meeting, I no director is present or directors
present decline to take the chair, then the members present shall elect one of
their members to be Chairman of the meeting.

Mo business shall be discussed at any General Meeting except the election of a
Chairman, while the chair is vacant.

The Chairman with the consent of the members may adjourn any meeting from
time to ime and from place 1o place in the city in which it is held. but no
business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.
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Al any general meeting a resolution put o vole at the meeting shall be decided
on a show of hands. unless a poll is (before or on the declaration of the result of
the show of hands) demanded by members having not less than one-tenth of the
total voung power or holding shares on which an aggregate sum of not less than
five lakh rupees or such higher amount as may be prescribed in the Act has
been paid-up, or by the Chairman of the meeting, and unless a poll is
demanded, declaration by the Chairmuan that a resolution has on a show of
hands, been carmied unanimously, or by a particular majority. or lost, and an
entry to that effect in the Minute Book of the Company shall be conclusive
evidence of the fact, without proof of the number or proportion of the voles
recorded in favour of or ggainst the resolution,

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

If a poll is demanded as aforesaid, the same shall, subject to Article 93 be taken
al such time (not later than forty-eight hours from the time when the demand
was made) and place in the city or town in which the registered office of the
Company is for the time being situate and either by open voting or by ballot, as
the Chairman shall direct. and either at once or after an interval or adjournment
or otherwise, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The demand for a poll may be
withdrawn i any time by the person or person who made the demand,

Where a poll 15 1o be taken, the Chairman of the meeting shall appoint two
serutinizers (o scrutinize the vote given on the poll and to report thereon to him.
One of the scrutinizers so appointed shall always be & member (not being an
officer or employee of the Company) present at the meeting provided such
member is available and willing to be appointed. The Chairman shall have
power at any time before the result of the poll is declared to remove a
Scrutinizer from office and (il vacancies in the office of Scrutinizer from such
removal or from any other cause.

Any poll duly demanded on the election of Chairman of a meeting or on any
guestion of adjournment shall be taken at the meeting forthwith.

The demund for a poll except on the questions of the election of the Chairman
and of an adjourmment shall not prévent the continuance of a meeting for the
transaction of any business other than the question on which the pell has been
demanded.

VOTE OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or
classes of shares:

ia) on a show of hands, every member present in person shall have one vote;
and

th) on a poll, the voting rights of members shall be in proportion to his share
in the paid-up equity share capital of the company.
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A member may exercise his vote at o meeting by ¢lectronic means (facility of
e-voting shall be provided by the company) in accordance with section 108 of
the Act and shall vote only once.

No member shall be entitled to vote either personally or by proxy. at any
general meeting or meeting of 4 class ol shareholders, either upon a show of
hands or by electronic means or upon a poll in respect of any shares
registered in his niume on which any calls or other sums presently pavable by
him have not been paid or, in regard to which the Company has, and has
exercised any right of lien.

Subject to the provisions of these Articles and withoul prejudice o any special
privileges or restrictions as to voting for the time being attached to any class of
shares for the time being forming part of the Capital of the Company, every
member not disqualified by the last preceding Article, shall be entitled to be
present, and o speak and vote at such meeting, and on a show of hands every
member present in person shall have one vote and upon 4 poll the voling rights
of every member present in person or by proxy shall be in proportion 1o his
shares of the paid-up equity share capital of the Company,

Provided. however, if any preference shareholder be present at any meeting of
the Company, save as provided in Section 47(2) of the Act. he shall have a right
to vole only on resolutions placed before the meeting which directly affect the
rights attached to his preference shares.

On g poll taken at meeting of the Company, a member entitled to more than one
vote, or his proxy or ather person entitled 1o vote for him. as the case may be,
need not, if he votes, use all his votes or cast in the same way all the votes he
used or may abstain from voling,

A member of unsound mind or in respect of whom an order has been made by
any Court having jurisdiction in lunacy may vole whether on a show of hands
or by electronic medns or on a poll, by his committee or other legal guardian:
and any such commitlee or guardian may vote by proxy, il any member be a
minor, the vole in respect of his share or shares shall be by his guardian, or any
of his, guardians, if more than one, o be selected in case of dispute by the
Chairman of the meeting.

If there be joint holders of any shares, anyone of such person may vote at any
meeting or may appoint another person (whether @ member or not) as his proxy
in respect of such shares, as if he were solely entitled thereto to vote on his
behall and the proxy so appointed shall not have any nght 1o speak at the
meeting and, if more than one of such joint holders be present al any meeting
that one of the said persons so present whose name stands higher on the
Register shall alone be entitled to speak and to vote in respect of such shares,
but the other or others of the joint-holders shall be entitled to be present at the
meeting. Several executors or administrators of a deceased member in whose
name shares stand shall for the purpose of these Articles to be deemed joint-
holders thereof.
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Subject to the provisions of these Articles, voles may be given either personally
or by proxy. A body corporate being a member may vote either by a proxy or
by a representative duly authorised in accordance with Section |13 of the Act,
and such representative shall be entitled to exercise the same rights and powers
(including the rights to vote by proxy) on behall of the body corporate which he
represents as the body could exercise if it were an individual member.

Any person entitled under Article 63, to transfer any share may vote at any
general meeting in respect thereof in the same manner. as i he were the
registered holder of such shares. provided that forty eight hours at least before
the time of holding the meeting or adjourned meeting, as the case may be at
which he proposes to vote he shall satisfy the Directors of his right to transfer
such shares and give such indemnity (if any) as the Directors may require or the
Directors shall have previously admitted his right to vote at such meeting in
respect thereol.

Every proxy (whether a member or not) shall be appointed in writing under the
hand of the appointer or his attorney, or if such appointer is a corporation under
the common seal of such corporation, or be signed by an officer or any attorney
duly authorised by it, and any Committee or guardian may appoint such proxy.
The proxy so appointed shall not have any right to speak at the meeting.

An instrument of proxy may appoint a proxy either for the purpose of a
particular meeting specilied in the instrument and any adjournment thereof or it
may appoint for the purpose of every meeting of the Company, or of every
meeting o be held belore a dute specilied m the mstrument and every
adjournment of any such meeting.

A member present by proxy shall be entitled to vote only on a poll.

The instrument appointing a proxy and the power of attorney or other authority
(il any) under which it is signed or 4 notarially certified copy of thal power or
authority shall be deposited at the registered office not later than forty eight
hours before the time for holding the meeting s which the person named in the
instrument proposes o vole. and in defaull the instrument of proxy shall not be
treated as valid. No instument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution.

Every instrument of proxy whether for a specified meeting or otherwise shall be
in the forms set out in the Companies (Management and Administration) Rules,
2014,

A vole given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the pervious death or msamity of the principal, or
revocation of the proxy of any power of attorney under which such proxy was
signed, or the transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death or insanity, revocation or
transfer shall have been received at the office before the meeting.
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No objection shall be made to the validity of any vote, excepl at any meeting or
poll at which such vote shall be tendered, and every vote whether given
personally or electronically or by proxy. not disallowed at such meeting or poll
shall be deemed valid for all purposes of such meeting or electronic voting or
poll whatsoever.

Notwithstanding anything contained in the foregoing, the Company shall
transact such business, as may be specified by the Central Government from
time o time, through the means of postal ballot. In case of resolutions to be
passed by postal ballot, no meeting need to be held at a specified time and space
requiring physical presence of members o form a guorum.

Where a resolution is proposed to be passed by postal ballot the Company shall,
in addition to the reguirements of giving requisite ¢lear days notice, send to all
the members the following:

1) Diraft resolution and relevant explanatory statement clearly explaining the
reasons thereof and other particulars as may be required.

il)  Postal ballot for giving assent or dissent, in writing by members; and

i) Postage prepaid envelope (by Registered Post) for communicating assents
or dissents on the postal ballot to the Company with a request to the
members to send their communications within 30 days from the date of
dispatch of Notice.

The Company shall also follow such procedure, for conducting vote by postal
ballot and for ascertaining the assent or dissent, as may be prescribed by
Section 10 of the Act and under the Companies {(Management and
Administration) Rules, 20014 as amended time to time.,

The Chairman of any meeting shall be the sole judge of the validity of every
vote tendered at such meeting. The Chairman present at the taking of a poll
shall be the sole judge of the validity of every vote tendered at such poll.

(1) The Company shall cause minutes of all proceedings of every general
meeting and every resolution passed by postal ballot to be kept by making
entries thereof within thirty days of the conclusion of every such meeting
concerned, or passing of resolution by postal ballot in books kept for that
purpose with their pages consecutively numbered.

{2} Each page of every such book shall be initialed or signed and the last
puge ol the record of proceedings of such meeting in such books shall be
dated and signed by the Chairman of the same meeting within the
aloresaid period of thirty days or in the event of the death or non
availability of that Chairman within that period, by a Director duly
authorised by the Board for the purpose.

(3) In no case the minutes of proceedings of a meeting shall be attached 1o
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b

any such book as aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of
the proceedings thereat.

All appointments of Officers made at any meeting aforesaid shall be
included in the minutes of the meetings.

Nothing herein contained shall require or be deemed 10 require the
inclusion in any such minutes of any matter which in the opinion of the
*Chaitrman of the meeting ;

ta) isor could reasonably be regarded as defamatory ol any person: or
ib)  is irrelevant or immaterial to the proceeding; or

{c¢) is detrimental to the interest of the Company.

The Chairman of the meeting shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the minutes on
the aforesaid grounds

Any such minutes shall be evidence ol the proceedings recorded therein,

The book contwiming the minutes of procecdings of General Meetings
shall be kept at the office of the Company and shall be open during
business hours for such periods not being less in the ageregate than two
hours in each day as the Directors determine, to the inspection of any
member without charge.

The Company shall observe secretarial standards with respect to general
and Board meetings specified by the Institute of Company Secretaries of
India constituted under section 3 of the Company Secretaries Act, 1980,
and approved as such by the Central Government,

DIRECTORS

Until otherwise determined by a general meeting of the Company and
subject to the provisions of Section |49 of the Act, the number of
Directors (excluding Debenture and Allermate Directors, (il any) shall not
be less than three nor more than fifteen,

The Board shall have an optimum combination of executive and
Independent Directors with atleast 1 (one) woman Director. as may be
prescribed by Law from time to time.

The first Directors of the Company were the following:
1) Mr. Arun Kumar Khetan
2y Mr. Sunil Kumar Sharma

Number af directors &
first direciors
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3. Present Directors: At the time of the adoption of these Articles, the

Directors of the Company are:

1) Mr. Banwari Lal Mittal

2y Mr. Ravi Kant Sharma

3y Mr. Parimal Kumar Chattaraj

4)  Mr. Raj Narain Bhardwaj

5)  Mr. Deba Prasad Roy

6y Mrs. Abha Mittal
I at any time the Company obtains any loan or any assistance in connection
there with by way of guarantee or otherwise from any person, firm. body
corporate, Central or State  government, local authority or public body
{hereinafter called “the institution™) or if at any time the Company issues any
shares, debentures and enters into any contract or arrangement with the
institution, whereby the institution subscribes for or underwrites the issug of the
Compiany's shares or debentures or provides any assistance to the Company in
any manner and it is a term of the relative loan, assistance, contract or
agreement that the institution shall have the right to appoinl one or more
directors (o the Board of the Company, then subject to the provisions of Act and
subject to the terms and conditions of such loan, assistance. contract or
arrangement, the institution shall be entitled to appoint one or more director or
directors. as the case may be, to the Board of the Company and to remove from
office any director so appointed and to appoint another in his place or in the
place of director so appointed who resigns or otherwise vacates his office. Any
such appointment or removal shall be made in writing and shall be served at the
office of the Company. The director or directors so appointed shall not be lable
to retive by rotation and shall continue in the office for so long as the relative
loan, assistance, contract or arrangement, as the case may be, subsists,

If it is provided by the Trust Deed, securing or otherwise in connection with any
issue of debentures of the Company, that any person or persons shall have
power to nominate a director on the Board of the Company, then in the case of
any and every such issue of debenture, the person or persons having such power
may exercise such power from time to time and appoint a director accordingly,
Any director so appointed is herein referred o as Debenture Director. A
Debenture Director may be removed from office at any time by the person or
persons in whom for the time being is vested the power under which he was
appointed and another Director may be appointed in his place,

The Company may appoint a small shareholders” director as may be required
under the Act and in the manner and on such terms and conditions as may be
prescribed under Section 151 of the Act and the rules made thereunder as may
be in force for the time being.

No small shareholders™ director appointed in accordance with the provisions of
this Article shall hold office at the same time as “small sharcholders” dircetor™
in more than two companies. Provided that the second company in which he has
been appointed shall not be in a business which is competing or is in conflict
with the business of the Company.

The Board may subject to Section 161 appoint an Alternate Director to act for a
Director (hereinafter called “the Original Director”) during his absence for a
period of not less than three months from India.
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No person shall be appointed as an alternate director for an independent director
unless he is qualified o be appointed as an independent director under the
provisions of this Act.

An Alternate Director appointed under this Article shall not hold office for a
period longer than that permissible 1o the Orginal Director in whose place he
has been appointed and shall vacate the office of the Original Director when he
returns o India. If the terms of office of the Original Director are determined
before he o returns to India, any provisions in the Act or in these Articles for
the automatic reappointment of any retiring director in default of another
appointment shall apply to the Onginal Director and not to the Alternate
Director.

Subject to the applicable provisions of the Act and the rules made thereunder,
the Board shall have power at any time and from time to time to appoint any
person 1o be an Additional Director, but so that the total number of Directors
shall not at any time exceed the maximum 135 fixed under the Article 116, Any
such Additional Director shall hold office only up to the date of the next Annual
General Meating.

The Company shall appoint such number of Independent Director as may be
prescribed under Section 149 of the Act and the rules made thereunder from
time to time and such Independent Director must satisfied the criteria of
independence as may be prescribed under the Act or the rules. regulations or
agreement for the time being in foree,

Subjeet to the provisions of the Act, an Independent Director may be appointed

to hold office for a term up to five consecutive years on the Board of the

Company, but shall be eligible for reappointment on passing of a special

resolution by the Company and subject to the compliance with the applicable

legal requirement,

Subject to the provisions of the Act, the Board shall have power at any time and

from time to time te appoint any other qualilied person te be a Director to fill a

casual vacancy. Any person so appointed shall hold office only up to the date to

which the Director in whose place he is appointed would have held office if it
had not been vacated by him.

(1)  Subject 1o the provisions of the Act, a Managing Director, or Managing
Directors or Director who isfare in the whole-time employment of the
Company may be paid remuneration either by way of 4 monthly pavment
or at a specified percentage of the net profits of the Company or partly by
one way and partly by the other.

(2) Subject to the provisions of the Act, a Director who is neither in the
whole-time employment nor a Managing Director, may be  paid
remuneration either:

(i) by way of monthly, quarterly or annual payment or
(ii) by way of commission, if the Company by a special resolution
authorised such payment.

{3} The fees payable to a director (including a managing or whole-time
director, if any), for attending & meeting of the Board or Committee
thereof muy be in accordance with and subject to the provisions of
Section 197 of the Act or such other sum as the Company in general
meeting may from tme o tme determine,
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The Board may allow any payment to any director who is not a bonafide
resident ol the pluce where the meetings ol the Board are ordinarily held and
wha shall come to such place for the purpose of attending any meeting, such
sum as the Board may consider fair compensation for traveling, bourding,
lodging and other expenses, i addition to his fee for attending such meeting as
above specified; and il any Director be called upon to go or resided out of the
ordinary place of his residence on the Company's business, he shall be entitled
to be repaid and reimbursed any traveling or other expenses incurred in
connection with business of the Company.

The continuing directors may act notwithstanding any vacancy in their body but
if, and so long as their number 15 reduced below the minimum number fixed by
the Article 116 hereof, the continuing directors not being less than three, may
act for the purpose of increasing the number of directors to that number or for
summoning & general meeting but for no other purpose.

The office of a Director shall ipso facto be vacated if ;

(@) he incurs any of the disqualifications specified in Section 164 of the Act:
ur

(b}  he absents himself from all the meetings of the Board of Directors held
during a peried of twelve months with or without seeking leave of
absence of the Board,

{c)  he acts i contravention of the prowvisions of section 184 of the Act
reluting (o entering into contracts or armangemments in which he is directly
or indirectly interested: or

(d)  he fails to disclose his interest in any contract or arrangement in which he
is directly or indirectly interested, in contravention of the provisions ol
Section 184 of the Act; or

(e)  he becomes disqualified by an order of a court or the Tribunal; or

(f1 he is convicted by a court of any offence, whether involving moral
turpitude or otherwise and sentenced in respect thereof o imprisonment
for not less than six months. Provided that the office shall be vacated by
the director even if he has filed an appeal against the order of such court;
or

(g} heis removed in pursuance of the provisions of this Act: or
thy  he, having been appointed a director by virtue of his holding any office or

other employment in the holding, subsidiary or associate company, ceases
to hold such office or other employment in that company; or



130,

131.

132

(1) A related party as defined in the Act, may enter into any contract or
arcangement  with  Company with  respect w0 any  of  the
transaction/business as specified in Section 188 of the Act, provided that
the consent of the Board or shareholders 15 obtained before or within
three months of the date on which the contract is entered into in
accordance with Section |88 of the Act. Such contract or arrangement
shall ulso be subject 1o the compliance with the requirements of Section
188 of the Act,

(2} No sanction shall, however, be necessary for any trunsaction entered into
by the Company in its ordinary course of business other than transactions
which are not on an arm’s length basis.

Shareholder of the Company shall vote on such Special Resolution, to
{3} approve any contract of arrangement which may be entered into by the
company as per provisions of the Act.

A director of the Company who is in any way, whether directly or indirectly
concerned or interested in oa contract or proposed contract or arrangement
entered into or to be entered into by or on behalf of the Company, shall disclose
the nature of his concern or inierest at a meetung of the Board in the manner
provided in Section 184 of the Act; provided that it shall not be necessary for a
Director to disclose his concern or interest in any contract or arrangement
entered into or (o be entered into wilh any other company where any ol the
Directors of the Company either himself or along with his relatives or in
association with other directors holds or hold less than two per cent of the paid-
up share capital in any such other company.

A General Notice given to the Board by the Director in the first meeting of the
Board in which he participates and thereafter at the first meeting of the Board in
every financial yvear, to the effect that he is a director or member of specified
companics, bodies corporate or is a member of specified firms or other
association of individuals and is to be regarded as concerned or interested in
any contract or arrangement which may. after the date of the notice, be entered
into with those companies, bodies corporate, firms or other association of
individuals shall be deemed to be a sufficient disclosure of concern or interest
in relation to any contract or arrungement so made,

No director shall as director take any part in the discussion of, or vote on any
coniract or arrangement entered into by or on behalf of the Company, if he 1s in
uny way whether directly or indirectly concerned or interested in such contract
or arrangement; nor shall his presence count for the purpose of forming a
guorum at the tme of any such discussion or vole; and if he does vole, his vole
shall be void except as provide in the Act or rules made thereunder,

The Company shall keep a Register in accordance with Section 189 of the Act
and shall within the time specified in the Act or rules made thereunder, enter
therein such of the particulars as may be relevant having regard to the
application thereto of Section 184 or Section 188 of the Act. as the case may be.
The Register aforesaid shall also specify. in relation to each director of the
Compuny the names of the companies, bodies corporate, firms and other
association of person of which notice has been given by him under Article 132,
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The Register shall be kept at the office of the Company and shall be open to
inspection al such office, and extracts may be taken therefrom and copies
thereof in such manner and on payment of such fee as may be prescribed under
the Act or rules made thereunder.

A Director may be or become a director of any company promoted by the
Company or in which it may be interested as a vendor. sharcholder. or
otherwise, and no such director shall be accountable for any benefits received as
director or shareholder of such company except in so lar as Section 188 or other
applicable provision of the Act may be applicahle.

At every Annual General Meeting of the Company, one-third of such of the
Directors for the time being as are liable to retire by rotation or if their number
is not three or a multiple of three, the number nearest to one-third shall retire
from office.

Subject to Section 152 of the Act, the Directors to retire by rotation under
Article 136 at every Annual General Meeting shall be those (other than
Independent Directors, Managing Director andfor any Director or Directors
who by virtue of the Provisions of any agreement referred to in Article 117 are
not liable to retire) who have been longest in the office since their last
appointinent, but as between persons who became directors on the same day.
those who are to retire, shall, in default of, and subject to any agreement
agmongst themselves, be determined by lot.

A retiring Director shall be eligible for re-election,

Subject 1o the applicable provision of the Act, the Company at the General
Meeting at which a director retires in manner aforesaid may fill up the vacated
affice by electing 4 person thereto.

fa) I the place of the retiving Director is not so filled up and the meeting has
not expressly, resolved not to fill the vacancy, the meeting shall stand
adjourned until the same day in the next week, at the same time and
place.

(by If at the adjourned meeting also, the place of the retiring director is not
filled up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring director shall be so deemed 10 have been reappointed
al the adjourned meeting, unless:
i1 at that meeting or at the previous meeting the resolution for the

reappointment of such director has been put to the meeting and
lost:

(ii)  the retiring director has, by a notice in writing addressed to the
Company or its Board expressed his unwillingness to be so
reappointed;
he 15 not qualified or is disqualified for appointment;

a resolution whether special or ordinary. is required for the

appointment or reappoiniment by virtue of any provisions of the

Actior

iv)  the provision to Section |62 of the Act is applicable to the case.

(i1}
(iv)
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141, Subject 10 the provisions of the Act, the Compuny may, by Ordinary
Resolution, from tme to tme, increase o reduce the number of directors, and
may after their gualifications the Company (subject to the provisions Section
169 of the Act) remove any director before the expiration of his period of office
and appoint another qualified person in his stead. The person so appointed shall
hold office during such time as the director in whose place he is appointed
would have held the same if he had nol been removed.

142 (1)
(2)
(3)
143, (a)
(b)
144,

No person not being a retiring Director, shall be eligible for appointment
to the office of director at any General Meeting unless he or some
member intending to propose him has, not less than fourteen days before
the meeting, left ar the office of the Company a notice in writing under
his hand signifving his candidature for the office of Director or the
intention of such member to propose him as a candidate for that office.

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

A person other than a director reappointed after retirement by rotation of
immediately on the expiry ol his term of office, or an Additional or
Alternate Director or a person filling a casual vacancy in the office of a
Director under the Acet, appointed as a Director or reappointed as an
Additional or Alternate Director, immediately on the expiry of his term of
office, shall not act as a Director of the Company unless he has given his
consent in writing to act as such Director.

The Company shall keep at its office a Register containing the particulars
of its Directors, Managers, Secretaries and other key managerial
personnel as required under Section 170 of the Act and rules made
thereunder and shall otherwise comply with the provisions of the Act in
all respects.

The Company shall in respect of each of its Directors also keep at its
office a Register. as required by Section [70 of the Act. and shall
otherwise duly comply with the provisions of the said Section in all

respects,

Every Dircctor shall in sccordance with the provisions of Companies (Mecting of
Board and its Powers) Rules, 20004 shall disclose his concern or interest in any
company or companies or bodies corporate (including shareholding interest),
firms or other association of individuals by giving a notice in accordance with
such rules.
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145,

146,

KEY MANAGERIAL PERSONNEL

I. Subject to the provisions Section 203 of the Act:

(11 A Managing Director/Chief Executive Officer/Manager and in their absence
a Wholetime Director and Company Secretary and Chief Financial Officer
may be appointed by the Board for such term, at such remuneration and
upon such conditions as it may thinks fit; and any Chiet Executive Officer.
Manager, Company Secretary or Chief Financial Officer so appointed may
be removed by means of a resolution of the Board:

(it} A director may be appointed as Chiel Executive Officer, Manager.
Company Secretary or Chief Financial Officer.

2. A provision of the Act or these regulations requiring or authorising a thing to
be done by or o a director and Chiel Executive Officer, Manager, Company
Secretary or Chief Financial Officer shall not be satisfied by its being done
by or to the same person acting both as director and as, or in place of, Chiel
Executive Officer, Manager, Company Secretary or Chief Financial Officer.

Subject to the provisions of the Act and of these Articles, the Board shall have
power to appoint from time to time any of its member or members as Managing
Director or Managing Directors of the Company for fixed term not exceeding
five years at a time and upon such terms and conditions as the Board thinks it
and subject to the provisions of Article 146, the Board may by resolution vest in
such Managing Director or Managing Directors such of the powers hereby
vested in the Board generally as it thinks fit, and such powers may be made
exercisable for such period or periods and upon such conditions and subject ta
such restrictions as it may determine. The remuneration of a Managing Director
miay be by way of monthly payment, fee for each meeting or participation in
profits, or by any or all these modes, or uny other mode not expressly prohibited
by the Act. The Chairman and the Managing Director being the same persan
unless otherwise the Board decide from time to time.

The Managing Director or Managing Directors shall not exercise the powers in
respect of the matters as specified under section 179 of the Act or Rules made
thereunder.

The Company shall not appoint or employ, or continue the appointment or
employment of a person as its Managing or whole-time Director who:

(a) is below the age of twenty-one years or has attained the age of seventy
Years:

Provided that appointment of a person who has attained the age of
sevenly yeurs may be made by passing 4 special resolution in which case
the explanatory statement annexed to the notice for such motion shall
indicate the justification for appointing such person;

is an discharged insolvent. or has at any time been adjudged as insolvent;
{c) suspends, or has at any time suspended payment to his creditors, or
makes, or has at any time made a composition with them; or

is, or has, at any time been convicted by a Cowt of an offence and
sentenced for a period of more than six months,

A Managing Director shall not while he continues to hold that office be subject
to the retirement by rotation, in accordance with these Articles. If he ceases to
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151.

hold the office of Director, he shall ipso-facto and immediately cease o be a
Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the exercise of business from
time to time, and shall so meet atleast 4 (four) times every year in such a
mianner that not more than 120 (one hundred and twenty) days shall intervene
between two consecutive meetings of the Board, The Directors may adjourn
and otherwise regulate their meetings as they think fiL

All Directors participating at a meeting by (elephone conlerence, video
conference or any other form of audio-visual instantaneous communication by
which all persons participating in the meeting are able to heur, be heard by, and
see all other participants shall be considered for all purposes of these Articles to
be counted for the purpose of quormm. unless he is to be excloded for any items
of business under any provisions of the Act or the Rules made thereunder,
However, such matters as provided under the Companies (Meetings of Board
and its Powers) Rules, 2014 shall not be dealt with in a meeting through video
conferencing or other audio visual means. The scheduled venue of the meeting
as set forth in the notice convening the meeting shall be deemed to be the place
of the said meeting.

The Company shall comply with the procedure as specified in the Act and the
Rules made thercunder from time (o time, for convening and conducting the
Board meetings through video conferencing or other audio visual means,

Notice of every meeting of the Board shall be given not less than 7 (seven)days
betore the date of meeting in writing to every Director for the time being in
Indiu, and at his usual address in India: to every other Director and such notice
shall be sent by hand delivery or by post or by electronic means.

Meeting at shorter notice: A meeting of the Board may be convened in
accordance with these Articles by a shorter notice in case of any emergency as
directed by the Chairman or the Managing Director or the Executive Director,
as the case may be. subject to applicable provisions of the Act and relevant
Rules.

The Secrerary shall, as and when directed by the Directors to do so convene a
meeting of the Board by giving a notice in wriling to every other Director.

The Board shall appoint a Chairman of 1ts meetings and determine the period
tor which he is (o hold office. If no Chairman is appointed, or il it any meeting
of the Board the Chairman is not present within five minutes after the time
appointed, for holding the same, the Directors present shall choose some one of
their member to be the Chairman of such meeting.
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The gquorum for a meeting of the Board shall be determined from time 1o time in
accordance with the provisions of the Section 174 of the Act, If a quoram 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.

A meeting of the Board of which a quorum be present shall be compeltent o
exercise all or any of the authonties, powers and discretions by or under these
Articles tor the time being vested in or exercisable by the Board.

Save as otherwise expressly provided in the Act or the Rules made thereunder,
guestions arising at any meeting shall be decided by a majority of votes, and in
case of any equality of votes, the Chairman shall have a second or casting vote.

The Company shall constitute such Committees as may be required under the
Act, applicable provisions of Law and the listing agreement.. Save as otherwise
expressly provided in the Act or the Rules made thereunder, the Board may
(subject to provisions of section |79 of the Act) from time to time as may bhe
reguired delegate any of its powers o a committee consisting of such Director
or Directors or to any managing Director/ executive Director or manager or the
chief executive officer as it thinks fit, and may from time to time revoke such
delegution. Any committee so formed shall, in the exercise of the powers so
delegated, conform (o any regulation that may from time to time be imposed
upon it by the Board.

The meetings and the proceedings of any such Committee consisting of two or
more members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Board so for as the same are
applicable thereto, and are not superseded by any regulations made by the
Board under the Article 156.

Save us otherwise expressly provided in the Act or the Rules made thereunder,
where a resolution is required to be passed at a meeting of the Board, a
resolution shall be as valid and effectual as if it had been passed at a meeting of
the Board or Committee of the Board, as the case may be, duly called and
constituted, ifa draft thereof in writing is circulated, together with the necessary
papers, if any, to all the Directors, or to all the members of the Committee of
the Board, as the case may be, at their addresses registered with the company in
India by hand delivery or by post or by courier, or through such electronic
means as may be prescribed and has been approved by a majority of the
directors or members, who are entitled 1o vote on the resolution:

Provided that, where not less than one-third of the total number of directors of
the Company for the time being require that any resolution under circulation
must be decided at a meeting, the chairperson shall put the resolution to be
decided at a meeting of the Board.

Such resolution shall be noted at a subsequent meeting of the Board or the
Committee thereof, as the case may be, and made part of the minutes of such

40



meeting.

159, All acts done by any meeting of the Board or by a Committee of the Board or  Acts of Board
by any person acting as a Director shall notwithstanding that it shall L’J‘:":l"!‘:;"::'m:;:i”"
afterwards be discovered that there was some defect in the appointment of such formal r'iﬂﬂm.m':‘w"r
Director or persons acting as aforesaid, or that they or any of them were
disqualified or hud vacated office or that the appointment of any of them had
been termunated by virtue of any provisions contained in the Act
or in these Articles, be as valid as if every such person had been duly appointed,
and was quahfied to be a Director and had not vacated his office or his
appointment had not been terminated; provided that nothing in this Article shall
be deemed to give validity to acts done by a Director after his appoiniment has
been shown to the Company to be invalid or to have been terminated.

160, (1} The Company shall cause minutes of all proceedings of every meeting of  Minures of
the Board and Committee thereof to be kept by making within thirty days proeeedings of
of the conclusion of every such meeting entries thereof in the books kept Masig afonre
for that purpose with their pages consecutively numbered,

(2} Each page of every such book shall be initialled or signed and the last
page of the record of proceedings of each meeting in such book shall be
dated and signed by the Chairman of the said meeting or the Chairman of
the next succeeding meeling.

(3} In no case shall the minutes of proceedings of a meeting be attached to
any such book us aloresaid by a pasting or otherwise,

(4}  The minutes of each meeting shall contain a fair and correct summery of
the proceedings thereat.

(5)  All appointments of officers made at any of the meetings aforesaid shall
be included in the minutes of the meetings.

i6)  The minutes shall also contain,
{a) the names of the Directors present at the meeting; and

fh) in the cuse of each resolution passed at the meeting the names of
the Directors, if any. dissenting from or not concurring in the
resolution.

(7)  Nothing contained in sub-clause (1) 1o (6) shall be deemed to require the
inclusion in any such minutes of any matter which. in the opinion of the

Chairman of the meeting :

{a) is, or could reasonubly be regarded as defumatory of any person.
th) is irrelevant or immaterial to the proceedings; or

{c) s detrimental to the interest of the Company.
The Chairman shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the grounds
specified in this sub-clause,

(8) The Company shall comply with the procedure lor recording and

maintain of minutes as prescribed under the Aet and the Rules made

41



Powerx of Rowrd

Absolirte powers
of Board in
cerfain cases

162.

thereunder, and the minutes shall be evidence of the proceedings recorded
therein,

POWERS OF THE BOARD

The Board may exercise all such powers of the Company and do all such acts,
and things as are not, by the Act, or any other Act, or by the Memorandum, or
by the Articles of the Company, required to be exercised by the Company in
General Meeting subject nevertheless to these Articles, to the provisions of the
Act, or any other Act and to such regulations being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed by the Company in
General Meeting but no regulations made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been valid if that
regulation had not been made.

Provided that save as otherwise provided in the Act or Rules made thereunder,
the Board shall not, except with the consent of the Company through Special
Resolution in General Meeting:

ta)  sell, lease or otherwise dispose of the whole or substantially the whole of
the undertaking of the company or where the company owns maore than
one undertaking. of the whole or substantially the whole of any of such
undertakings;

(b} invest otherwise in trust securities the amount of compensation received
by it as a result of any merger or amalgamation;

¢y borrow money, where the money o be borrowed, together with the
money already borrowed by the Company will exceed aggregate of its
paid-up share capital and free reserves. apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business
— that is to say reserves are not set apart for any specific purpose.
Provided further that the powers specified in Section 179 of the Act shall,
subject to these Articles, be exercised only at meetings of the Board,
unless the same be delegated to the extent there in stated; or

(d}y remit, or give ime for the repayment of, any debt due from a director.

Without prejudice to the general powers conferred by the last preceding Article
and so as not in any way to limit or restrict those powers, and without prejudice
to the other powers conferred by these Articles, but subject to the restrictions
conlained in the last preceding Article, it 15 hereby declared that the Directors
shall have the following powers; thit is 1o say, power :

(1} To pay the costs, charges and expenses preliminary and incidental 10 the
promotion, formation, establishment and registration of the Company.

(2} To pay any charge to the capital account of the Company and

Commission or interest lawfully payable there out under the provisions
of the Act or the Rules made thereunder.
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(4)

(6}

i(7)

()

(9

(10}

(L1}

Subject to the provisions of the Act or Rules made thereunder, to
purchase or otherwise acquire for the Company any property, rights or
privileges which the Company is authorised to acquire, at or for such
price or consideration and generally on such terms and conditions as
they may think Nt and in any such purchuse or other acquisition to
accept such title as the Directors may believe or may be advised to be
reasonably satisfactory.

At their discretion and subjeet to the provisions ol the At or Rules made
thereunder, to pay for any property, rights or privileges acquired by or
services rendered to the Company, either wholly or partially, in shares,
honds, debentures. mortgages. or other securities of the Company, and
such shares may be issved either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon all or any part of the
property of the Company and its uncalled eapital or not so charged,

Save as otherwise provided in the Act or Rules made thereunder, to
secure the fulfillment of any contructs or engugement entered into by the
Company by mortgage or charge of all or any of the property of the
Company and its uncalled capital for the firm being or in such manner as
they may think fit;

Save as otherwise provided in the Act or Rules made thereunder, to
accept from any member, as fur as may be permissible by law, a
surrender of his shares or any part thereof, on such terms and conditions
as shall be agreed;

To appoint any person to accept and hold in trust for the Company and
property belonging to the Company, in which it is interested, or for any
other purposes; and execute such deeds and do all such things as may be
required in relation to any trust, and to provide for the remuneration of
such trustee or trustees;

To institute. conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers, or otherwise
concerning the affuirs of the Company, and also o compound and allow
time for payment or satisfaction of any debts due, and of any claim or
demands by or against the Company and to refer any differences to
arbitration. and observe and. perform any awards made thereon:

To act on behalf of the Company in all matters relating to bankrupts and
insolvents;

To make and give receipts, releases and other discharges lor moneys
pavahle to the Company and for the claims and demands of the
Company,

Save as otherwise provided in the Act or Rules made thereunder, to
invest and deal with any moneys of the Company not immediately
required for the purpose thereof upon such security (not being shares of
this Company), or without security and in such manner as they think fit,
and from time to time to vary the size of soch investments. Save as
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(13}

(14}

(15}

i 16)

provided in Section 187 of the Act, all investments shall be made and
held in the Company’s own name;

Save as otherwise provided in the Act or Rules made thereunder, to
execute in the name and on behall of the Company in favour of any
Director or other person who may incur or be about to incur any
personal liability whether as principal or surety, [or the benefit of the
Company, such mortgages of the Company’s property (present or future)
is they think fit, and any such mortgage may contain o power of sale and
such other powers, provisions, covenants and agreements as shall be
agreed upon.

To determinge from time to time who shall be entitled to sign, on the
Company’s behalf, bills, notes, receipts. acceptances, endorsements,
cheques, dividends, warrants, releases, contracts and documents and to
give the necessary authority for such purpose;

To distribute by way of bonus amongst the staff of the Company, share
or shares in the profits of the Company, and to give to any officer or
other person employed by the Company a commission on the profits of
any particular business or transaction: and to charge such bonus or
commission as part of the working expenses of the Company;

Save as otherwise provided in the Act or Rules made thereunder, lo
provide for the welfare of Directors or ex-Directors or employees or ex-
employees of the Company and their wives, widows and families or the
dependents or connections of such persons by building or contributing to
the building of houses. dwellings or by grants of money, pension,
gratuities, allowances. bonus or other payments, or by creating and from
time to wwme subscribing or coniributing o provident and other
associations, mstitutions; funds or trusts and by providing or subscribing
or contributing towards places of instructions and recreation, hospitals
and dispensaries, medical and other attendunce and other assistance as
the Board shall think fit; and to subscribe or contribute or otherwise (o
assist or o0 guarantee money 1o charable, benevolent, religious,
scientific, national or other institutions or ohjects which shall have any
moral or other claim w support or aid by the Company, either by reason
of locality of operation, or of public and general utility or otherwise:

Before recommending any dividend. to set aside out of the profits of the
Company such sums as they may think proper lor depreciation or (o
Depreciation Fund, or to an Insurance Fund. or as a Reserve Fund, or
Sinking fund, or any Special Fund o meel contingencies or (o repay
Debentures ar Debenture stock, or for special dividends or for equalized
dividends or for repairing, improving, extending and maintaining any of
the property of the Company or for such other purpose (inclading the
purposes referred to in the preceding clause), as the Board may, in their
absolute discretion, think conducive to the interest of the Company, and
subject to Section 174 of the Act, 1o invest the several sums so sei aside
or s0 much thereof as required to be invested upon such
investments(other than shares of the Company) as they may think fit,
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and from time o tme w deal with and vary such investments and
dispose of and apply and expand all or any part thereof for the benefit of
the Company, in such manner and for such purpose as the Board in their
absolute discretion think conducive to the interest of the Company.
notwithstanding that the matters to which the Board apply or upon which
they expend the same. or any part thereof, may be matters to or upon
which the capital moneys of the Company might rightly be applied or
expended; and to divide the Reserve Fund into such special Funds as the
Board may think fit, with full power to transfer the whole Jor any portion
of a Reserve Fund or division of a4 Reserve Fund 1o another Reserve
Fund or division, of a Reserve Fund and with full power to employ the
assets constituting all or any of the above Tunds, including the
Depreciation Fund, in the business of the Company or in the purchase or
repayment of Debentures or debenture stock, and without being bound to
keep the same, separate from the other assets .and without being bound
to pay interest on the same with power, however, (o the Board at their
discretion to pay or allow to the credit of such funds interest at such rate
is the Bouwrd may think proper,

Save as otherwise provided in the Act or Rules made thereunder, to
appoint, and at their discretion remove or suspend such general
managers, managers. secretaries, assistants, supervisor, clerks, agents
and servants of permanent, temporary or special services as they may for
time to time think fit, and to determine their powers and duties and fix
their salaries or emoluments or remuneration, and to require security in
such instances and o such wmount as they may think fit alse from tme
to time provide for the management and transaction of the affairs of the
Company in any specilied locality in India, or elsewhere in such manner
as they think fit; and the provisions contained in the four next following
subclauses shall be without prejudice to the general powers conterred by
this sub-clause.

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

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

Subject to Section 179 & 180 of the Act from time to time and at any
time, delegate to any person or Commillee so appointed, any of the
powers, authonties and discretions for the ome being vested in the
Board, other than their power as specially not permitted under the Act o
be delegated, and to authorise the Members for the time being of any
such Local Board, or any of them to {ill up any vacancies therein and to
act notwithstanding vacancies. and any such appointment or delegation
mav be made on such terms and subject to such conditions as the Board
may think fit, and the Board may at uny lime remove any person so
appointed, and may annul or vary any such delegation.
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At any time and from time to time by Power of Attorney under the Seal
of the Company. to appoini any person or persons to be the Attorney or
Artorneys of the Company. for such purposes and with such powers.
authorities and discretion (not exceeding those vested in or exercisable
by the Board under these presents and excluding the powers to make
calls and excluding also, except in their limits authorised by the Board,
the power to make loans and borrow money™) and for” such period and
subject to such conditions as the Board may from time to time think fit;
and any such appointment may (if the Board thinks fit) be made in
favour of the members or any of the Members of any Local Board,
established as aforesaid or in favour of any company, or the
sharcholders. directors, nominees or managers of any company or firm
or otherwise in favour of any fluctating body of persons whether
nominated directly by the Board and any such power ol Atlorney may
contuin such powers for the protection or convenience of persons dealing
with such attorneys as the Board may think Ot and may contain powers
enabling any such delegales or atlorneys as aforesaid to sub-delegate all
or any of the powers, authorities and diseretions for the time being
vested in them;

Subject to Sections 188, 189 and other applicable provisions of the Act
and save as otherwise provided in the Act or Rules made thereunder, for
or in relation to any of the matters aloresaid or otherwise for the
purposes of the Company to enter into all such contracts, and to execute
and do all such acts, deeds and things in the name and on behall of the
Company as they may consider expedient;

Save as otherwise provided in the Act or Rules made thereunder, the
Board may pay such remuneration o Chairman/Viee Chairman of the

Board upon such conditions as they may think fit.

THE SECRETARY

Save as otherwise provided in the Act or Rules made thereunder, the Directors
may, from time to time appoint, and at their discretion, remove the Secretary
provided that where the Board comprises only three Directors, neither of them
shall be the Secretary. The Secretary appointed by the directors pursuant to this
Article shall be a whole-time Secretary. The Directors may also at any time
appoint some person (who need not be Secretary) to keep the registers required
to be kept by the Company.

fa)

(b}

THE SEAL

The Board shall provide a Common Seal lor the purposes of the
Company, and shall have power from time to time to destroy the
same and substitute a new Seal in leu thereof and the Seal shall
never be used except by the authority of the Board or a Committee
of the Board previously given.

Save us otherwise provided in the Act or Rules made thereunder, the
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Company shall also be at liberty 1o have an official Seal in
accordance with the provisions of the Act. for use in any territory,
district or place outside India.

Every Deed or other instrument, to which the seal of the Company is reguired to
be affixed. shall unless the same is executed by a duly constituted attorney, be
signed by two Directors or one Director and Secretary or some other person
appointed by the Board for the purpose, provided that in respect of the Share
Certificate, the Seal shall be alfixed in accordance with the Article 20.

DIVIDENDS

The profits of the Company, subject to any special rights relating thereto
created or authorized o be created by these Articles. and subject to the
provisions of these Articles shall be divisible among the members in proportion
to the amount of capital paid-up on the shares held by them respectively.

The Company in General Meeting may declare dividends o be paid to members
according to their respective rights, but no dividend shall exceed thee amount
recommended by the Board, but the company in general meeting may declare a
smaller dividend.

No dividend shall be declared or paid otherwise than out of the profits of the
financial year arrived ar after providing for depreciation in accordance with the
provisions of Section 123 of the Act or out of the profits of the Company for
any previous financial vear or years arrived at after providing for depreciation
in accordance with these provisions and remaining undistributed or out of both,
provided that;

(a)  The company may, before the declaration of any dividend in any financial
year, transfer such percentage of its profits for that financial year as it
may consider appropriate to the reserves of the company,

(b}  where, ewing to inadequacy or absence of profits in any financial year,
any company proposes to declare dividend out of the accumulated profits
earned by it in previous years and transferred by the Company to the
reserves. such declaraion of dividend shall not be made except in
accordance with the Rules as may be prescribed by the Central
Government under the Act in this behalf,

Provided also that no dividend shall be declared or paid by a company
from its reserves other than free reserves,

The Board may. from time to time, pay to the Members such interim dividend
s in their judgment, the position of the Company justifies,

47

Lize of seal

LXivisienr of proafity

Pl Ceonmpary in
cengral meeting
ey declere o
efividend

Dividerned ondy 1o be
patid aut af profirs

Teetewinm Dyvidend



Ceells dnaedvitinee
T [0 Carrry
Figlits

fo participate in
prafies

Favmenr of
T
dividend

Evidend o he
kegu
fin ahevenee

Receiprs for
dividendy

Drearocticen cof
ey e e
Hhecompany

Righty o
dividend
where sires
trpmsferved
Murer of
pving
diviidend

Non-forfeitire
af unclaimed
dividend

Dividernd muy e
set offageing
cifls

170,

171

1Tz

173.

174,

175.

176,

177

178.

Where capital 15 paid in advance of calls such capital may carry interest but
shall not in respect thereof confer a right to dividend or participate in profits.

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

The Board may retain the dividends payable upon shares in respect of which
any person is under the Article 63 entitled 1o become a member or which any
person under that Article is entitled to transfer; until such a person shall become
a member, in respect of such shares or duly transfer the same.

Anyone of several persons who are registered as joint-holders of any share may
give effectual receipts for all dividends or bonus and pavments on account of
dividends or bonus or other moneys payable in respect of such shares.

No member shall be entitled (o receive payments ol any interest or dividend in
respect of his share or shares, while any money may be due or owing from him
to the Company in respect of such share or shares or otherwise howsoever,
either alone or jointly with any other person or persons and the Board may
deduct from the interest or dividend payvable 1o any member all sums of money
50 due from him to the Company.

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

Unless otherwise directad, any dividend may be paid in any electranic mode as
the Board may deem [it and proper. or by cheque or warrant or by a pay-slip or
receipt having the force of a cheque or warrant sent through the post to the
registered address of the member or person entitled or in case of joint-holders to
that one of them first named in the Register in respect of the joint-holdings.
Every such cheque or Warrant shall be made payable to the order of the person
to whom it is sent. The Company shall not be liable or responsible for any
cheque or Warranl or pay-slip or receipt lost in transmission, or far any
dividend lost 10 the member of person entitled thereto hy the forged
endorsement of any cheque or warrant or the forged signature of any pay-slip or
receipt or the fraudulent recovery of the dividend by any other means.

No uncluimed dividend shall be forfeited by the Board unless the claim thereto
becomes barred by law and the company shall comply with the applicable
provisions of the Act and the Rules made thereunder in respect of all unclaimed
or unpaid dividends.

Any General Meeting declaring a dividend may, on the recommendation of the

Directors, make a call on the members of such amount as the meeting fixes. but
s0 that the call on each member shall not exceed the dividend and the dividend
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may, if so arrunged between the Compuny and the member, be set off against
the calls,

Where the company has declared a dividend but which has not been paid or
claimed within 30 days from the date of the declaration, transfer the total
amount of dividend which remains unpaid or unclaimed within the said period
of 30 days to & special account to be opened by the Company in that behall in
any scheduled bank to be called “Unpaid dividend of Lumino Industries
Limited”. Any money transferred (o the onpaid dividend account of the
Company which remains unpaid/unclaimed for a period of 7 years from the date
of such transfer, shall be transferred by the Company to the Investor Education
and Protection Fund established under the Act or the Rules made thereunder or
any other law as may be applicable.

CAPITALISATION OF RESERVES

Subject to the provisions of Section 63 of the Act and the Rules made
thereunder, 1if any, any pgeneral meeting may resolve that any monevs,
investments, or other assets forming part of undivided profits of the Company
standing to the credit of the Reserves, or any Capital Redemption Reserve
Fund, in the hands of the Company and available for dividend or representing
premiums received on the issue of shares and standing to the credit of the Share
Premium Account be capitalised and distributed amongst such of the members
as would be entitled to recetve the same if distributed by way of dividend all in
the same proportions on the footing that they become enntled thereto as capital
and that all or any part of such capitalised fund be applied on behalf of such
members in paving up in full any un issped shares, debentures, or debenture-
stock of the Company which shall be distributed accordingly or in or towards
payment of the uncalled liability on any issued shares, all that such distribution
or payment shall be accepted by such members in full satisfaction of their
interest in the said capitalised sum.,

Provided that anv sum standing to the credit of a Share Premium Account or a
Capitul Redemption Reserve Fund may, for the purposes of this Article, only be
applied in the paying up of un issued shares to be issued to members of the
Company a5 fully paid bonos shares,

Provided that no issue of bonus shares shall be made by capitalising reserves
created by the revaluation of assets.

A general meeting may resolve that any surplus money arising from the
realisation of any capital asset of the Company or any investments representing
the same, or any other undistributed profits of the Company not subject to
charge for income tax, be distributed among the members on the footing that
they receive the same as capital.

For the purpose of giving effect to any reselution under the two last preceding
articles hereof the Board may settle any difficulty which may arise in regard the
distribution as it thinks expedient and in particular may issue  [fractional
certificates. and may fix the value of distribution of any specific assets. and may
determine that cash payment shall be made to any members upon the footing of
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the value so fixed in order to adjust the rights of all parties and may vest such
cash or specific assets in trustees upon such trusts for the persons entitled to the
Board. Where requisite, a proper contract shall be filed in accordance with the
provision of the Act and the Rules made thereunder, and the Board may appoint
any person o sign such contract on behall of the person entitled to the dividend
or capital fund, and such appointment shall be effective.

ACCOLUNTS

(1} The company shall keep at the office or at such other place in India as the
Board thinks fit. proper Books of Account und or other relevant papers
{either in electronic mode or in physical mode in such manner as may be
specilied) in accordance with Section 128 of the Act and the Rules made
thereunder.

(2)  Where the Board decides 1o keep all or any of the Books of Account at
any place other than the office of the Company the Company shall within
7 (seven) days of the decision file with the Registrar a notice in writing
giving, the full address of that other place.

(3) The Company shall preserve in good order the Books of Account relating
to the period of not less than eight years preceding the current year
together with the vouchers relevant to the entry in such Books of
Account.

(4)  Where the Company has a branch office. whether in or outside India, the
Compuny shall be deemed 1o have complied with the Article il proper
Books of Account relating to the transactions effected at the branch office
are kept at the branch office and proper summarized returns made up to
date at intervals of not more than three months are sent by the branch
office o the Company at its offices or at other place in India, at which the
Company’s Books of Account are kept as aforesaid.

(5) The Books of Account shall give a true and fair view of the stite of
affairs of the Company or branch office, as the case may be, and explain
its trunsaction, The Books of Account and other books and papers shall be
open to inspection by any Directors during business hours,

The Board shall from time to time determine whether and to what extent and at
what times and place and under what conditions are regulations the accounts
and books of the Company or any of them shall be open to the inspection of
members not being Directors, and no member (not being a director) shall have
any right of inspecting any account or hooks or document of the Company
except as conferred by law or authorised by the Board.

The Directors shall from time to time, in accordance with the provisions of the
Act, cause to be prepared and to be laid before the Company in general meeting,
such financial statements and Reports as are required by the Act and the Rules
made thereunder from time to time and as in force for the time being.

A copy of every such financial statements (including the Auditors’ Report and
every other document required by law to be annexed or attached thereto), shall
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al least clear twenty-one days before the meeting at which the same are 1o be
laid before the members, be sent to the members of the Company, 1o holders of
debentures jssued by the Company (not being debentures which exfacie are
payable to the bearer thereof): to trustees for the holders of such debentures and
to all persons entitded to receive notice of General Meeting of the Company.

AUDIT

Auditors shall be appointed and their nghts and duties reguliated in accordance
with Sections 139 1o 148 of the Act and the Rules made thereunder.

The First Auditor or Auditors of the Company shall be appointed by the Board
within thirty days from the date of registration of the Company and the Auditor
or Auditors so appointed shall hold office until the conclusion of the First
Annual General Meeting provided that the Company may, at a General
Meeting, remove any such Auditor or all of such Auditors and appoint in his or
their place any other person or persons as Auditor or Audilors in accordance
with the provision of the Act and the Rules made thereunder.

The aforesaid provisions shall mutatis mutandis apply o any Secretarial
Auditor appointed under the relevant provisions of the Act.

DOCUMENTS AND NOTICES

(1} A document or notice may be served or given by the Company on any

member cither

a, Persanally; or

b. Sending it by registered post or by speed post or by courier service or
any other mode, as may be permitied under the Act or Rules made
thereunder, (o him to his registered address or (if he has no registered
address in India) to the address. if any, in India supplied by him (o the
Company for serving documents or notices on him; or

¢. By any electronic mean as may be permitied under the Act or Rules
miade thereunder as may be applicable,

(2)  Where a document or notice is sent by registered post or by speed post or
by courier service or any other mode, us may be permitted under the Act
or Rules made thereunder. services of the document or notice shall be
deemed to be effected by properly addressing, prepaying and posting a
letter containing the document or notice.

A document or notice advertised in a newspaper circulating in the
neighbourhiood of the Office shall be deemed 1o be duly served or sent on the
day on which the advertisement appears to every member who has no registered
address in India and has not supplied to the Company an address within India
for serving of documents on or the sending of notices to him,

A document or notice may be served or given by the Company on or given to
the joint-holders of a share by serving or giving the document or notice on or to
the joint-holders numed [irst in the Register ol Members in respect of the share.
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A document or notice may be served or given by the Company on or to the
persons entitled 1o a share in consequence of the death or insolvency of a
member by sending it through post or registered post or speed post or courier
service or any other mode, as may be permitted under the Act or Rules made
thereunder, in a prepaid letter addressed to him or them by name or by the title
of representatives of the deceused or assignee of the insolyent or by any like
description, at the address if any) in India supplied for the purpose by the
persons claiming to be entitled, or (umtil such an address has been so supplied)
by serving the document or notice in any manner in which the same might have
been given if the death or insolvency had not occurred.

Documents or notices of every General Meeting shall be served or given in the
same manner hereinbefore on or to (a) every member (b) every person entitled
to 4 share in consequence of the death or insolvency of 4 member, and (¢} the
Auditor for the time being of the Company.

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

Any document or notice to be servied or given by the Company may be signed
by a Director or some person duly authorised by the Board of Directors for such
purpuse and the signatures thereto may be written, printed or lithographed.

All documents or notices 1o be served or given by members on or o the
Company or any office thereof shall be served or given by sending it to the
Company or Oificer at the Office by registered post or by speed post or by
courier service or by leaving it at its registered office or by means of such
electronic or other mode as may be prescribed in this behalf under the Act or
the Rules made thereunder.

WINDING UP

The Liguidator on any winding-up {(whether voluntary, under supervision or
compulsory) may, with the sanction of a Special Resolution but subject 1o the
rights attached to any preference share capital, divide among the contributories
in specie any part of the assets of the Company and may with the like sanction
viest uny part of the assets of the Company in trustees upon such trusts for the
henefit of the contributories as the Ligquidator, with the like sanction shall think
fit.

INDEMNITY AND RESPONSIBILITY

Every oificer or agent for the time being of the Company shall be indemnified
out of the assets of the Cornpany against all liability incurred by him in
defending any proceeding, whether civil or criminal in which judgment is given
in his favour or in which he is acquitted or discharged or in connection with any
application under Section 463 of Act, in which relief is granted to him by the
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Court.
SECRECY

Subject to the provisions of these Articles and the Act no member, or other
person (not being a Director) shall be entitled to enter the property of the
Company or o inspect or examine the Company's premises or properties of the
Company without the permission of the Directors or to require discovery of or
any information respecting any detail ol the Company’s trading or any matter
which is or may be in the nature or a trade secret, mystery of trade, or secret
process or of any matter whatsoever which may relate to the conduct of the
business of the Company and which in the opinion of the Directors will be
inexpedient in the interest of the Company Lo communicate.
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We, the several persons, whose names & addresses are subscribed below are desirous of being formed into a company in
pursuance of this Articles of Association and we respectively agree to take the number of shares in the capital of the
Company set opposite o our respective names :

Names, Addresses, Oceupations and No. of Equity shares 1o be taken Names. Address, Occupation and
Father’s name of Subscribers by each Subscribers Father’s name of the witness

Arun Kumar Khetan

Sfo 51 M. P, Khetan { 100}
Nezone Tubes Lid {One hundred)
I, Ganesh Chandra Avenue

Calcutta = 700 013

Occupation @ Service

. 3
3 £

E = @3 *
= 21T o =
= B8 =
Sunil Kumar Sharma {100) 7 2 7E < g
Sfo. Sri Rum Kishor Sharma (One Hundred) z 5 £ = E §
B/1. Lal Bazar Street ; =z, ;E |
Caloutia — 700 001 & E e g ?E
e2 252t
s 55003
Occupation : Self Employed Ew 3 E v

= £

o

(200)
{Two hundred)

Dated : 30" day of May, 1989



COMPANY PETITION NO. 16 OF 2006

CONNECTED WITH

COMPANY APPLICATION NO. Tab OF 2005

IN THE HIGH COURT AT CALCUTTA

ORGINAL JURISDICTION

In the matters ol
The Companies Act, 1956;

—And -
In the matter of :
An application under sections 39 {2} and 394 of
the said Act;

~ And -

In the matter of :

MICROSEC FINANCIAL SERVICES
LIMITED, an existing Company within the
meaning of the Companies Act, 1956 having its
Registered Office at “Azimganj House", 7, Camac
Street. 2Znd Floor, Kolkata - 700 017 within the
aforesaid jurisdiction;

— And -

In the matler of :

RAVINDRA SHELTER LIMITED , a Company
incorporated under the provisions of the
Companies Act, 1936 having its Registered Office
at 25D, Harish Mukherjee Road, 1E. Ist Floor,
Kolkatra - 700 025 within the aforesaid
jurisdiction:

- And -
In the matter of :
1. MICROSEC FINANCIAL SERVICES
LIMITED;




The Honourahle
Mr. Justice Indira Banerjee

2, RAVINDRA SHELTER LIMITED;

Petitioners

Company Petition No. 16 of 2006

Company Application No. 760 of 2005

IN THE HIGH COURT AT CALCUTTA

Original Jurisdiction

President of the Union of India
In the matter of : The Companies Act, 1956;

— And -

In the matter of :
An application under Sections 391(2) and 394 of
the said Act.

— And -

Microsec Financial Services Limited, a Company
incorporated under the provisions of the
Companies Act, 1956 having its Registered Office
at Azimganj House, 7, Camac Street, 2nd Floor,
Kolkata - 700 017 with the aforesaid jurisdiction;

— And -
In the matter of :
Ravindra Shelter Limited, a Company
incorporated under the provisions of the
Companies Act, 1956 having its Registered Office
at 2530, Harish Mukherjee Road, 1E, 1st Floor,
Kolkata - 700 025 within the aforesaid
junsdiction:

— And -

In the matter of
1. Microsec Financial Services Limited:

- And -

2, Ravindra Shelter Limited;

............... Petitioners



The above petition coming on for hearing on this day upon reading the said petition the order dated fourth day
of Janvary in the year two thousand and six whereby the meetings of the Equity Sharcholders of the above named
petitioner company no. 1. Microsec Financial Services Limited (hereinafter referred to as the said transferee company) and
the above named petitioner company no, 2, Ravindra Shelter Limited (hereinalier referred o as the said transferor
company) were ordered to dispense with for the purpose of considering and if thought fit. approving with or without
modification the proposed scheme of Amalgamation of the said transferor company with the said transferee company and
annexead tot he affidavit of Rajit Sharma filed on the their tenth day of December in the vear two thousand and five and
upon reading on the part of the petitioner companies an affidavit of Didliti Dotta filed on thirty-first day of January in the
vear two thousand and six and the exhibits therein referred to and vpon reading the order made herein and dated
eighteenth day of January in the vear two thousand and six and upon hearing Mr. Rajesh Singh., Advocate for the
petitioner companies and Mr. R. N. Bandopadhyay, Advocate for the Central Government and in view of on objection
granted by the Central Government as indicated by the letter of the Regional Director to the Learned Central Government
Advocate being No. RDYT/ 1363539 1 2)/394/L/06 dated thirty first day of March in the year two thousand and six And
the said transferee company shall required to obtained all approvals and/or clearances that might be necessary in Law and
also obtain on objection from Reserve Bank of India, if necessary.

This Court both hereby sunction the proposed scheme of Amalgamation set forth in Annexure - “A” ol the
petition herein and specified in the Schedule - *A" hereto and both hereby declare the same to be binding with effect from
first day of December in the year two thousand and five (hereinalter referred 1o as the said wransfer date) on the said
transferor company and the said transferee company and their shareholders and all concerned.

The Court both order —

I Thar all the property, rights and interest of the said transferor company including those specified in the first.

second and third parts of the Schedule — "B hereto be transferred from the said transfer date and vest

without further act or deed in the said transferee company and accordingly the same shall pursuant 1o

Section 394(2) of the Companies Act, 1956 be transferred 1o and vest in the said transferee company lor all

the estate and interest of the said transferor company but subject nevertheless to all charges now effecting

the same, and

That all the liabilities and duties of the said transferor company be transferred from the said transfer date

without further act or deed to the said transferee company and accordingly the same shall pursuant to

Section 394(2) of the Companies Act, 1956 be transferred to and become the liabilines and duties of the

said transferee company; and

i That all proceedings and/or suits and/or appeals now pending by or against the said ransferor company be
continued by or against the said transferee company: and

4. That the said transferor company and the said transteree company do within a period of thirty days from the
date of obtaining the certified copies of this order cause the same to be delivered to the Registrar of
Companies, West Bengal for registration: and

3 That the Official Liguidator of this Court do file @ report under Second Proviso o Section 39401) of the
Companies Act, 1956 in respect of the said transferor company within a period of the months from the date
of the order; and

. That the said Official Liquidator do forthwith serve a copy of the said report to be filed by him upon Mr.
Rajesh Singh, Advocate on Record for the said petiioner companies after filing the same with this Court:
and

| £ ]



T That leave be and the same is hereby granted to the said ransferee company to file the Schedule of Assets
of the said Transferor Company herein within a period of sixty days from the date hereof: and

8 That leave be and the same is hereby granied to the said transferee company to apply for dissolution without
winding up of the said transferor company after {iling the said report by the said Official Liguidator; and

9, That any person interested shall be at liberty to apply to this Hon'ble Court in the above matier for such
directions as may be necessary: and

10, That the said transferee company shall obtain no objection from Reserve Bank of India, if necessary; and

1. That the smd ransferee company shall be required to obtain all approvals and/or clearances that might be
necessary in law; and

12, Thut this Court doth not think fit 1o make any order as to the costs save and except the petitioner companies
do pay to the Central Government its costs of and incidental to this application assessed at two hundred
Gold Mohurs: and

13. That the letter of the Central Government being No, RDST/13635/391(2)/394/L/06 dated thirty-first day of

March in the year two thousand and six shall be filed as of records herein.
Witness Mr. Vikas Shridhar Sirpurkar, Chiet Justice at Caleutta aforesaid the fifth day of April in the year
two thousand and six.

Sed-
(AMIT KUMAR MITRA)
22.06.2006

Rajesh Simgh — Advocate for the petitioner Compinies. For Registrar

R. N. Bandopadhyay — Advocate for the Central Government



Schedule — *A” above referred to
Scheme of Amalgamation of
1. RAVINDRA SHELTERS LIMITED
With

2. MICROSEC FINANCIAL SERVICES LIMITED

PART -1

DEFINITION : - For the purposes of this Scheme :

“Transferor Company™ means Ravindra Shelter Limited, a Company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at 25D, Harish Mukherjee Road, 1E, 15t Floor, Kolkata -
700 025 in the State of West Bengal.

“Transferee Company™ means Microsec Financial Serviees Limited, a company incorporated under the
provisions of the Companies Act, 1956 and having its Begistered Office at Azimean] House, 7. Camac Streel,
2nd Floor, Kolkata - 700 (017, in the State of West Bengal.

“The Transfer Date” means the 1st day of December, 2003,

“Effective Date™ means the date when the certified copy of the order sanctioning the Scheme of Amalgamation
is filed with the Registrar of Companies, West Bengal, by both the Companies,
“The Court” or “The Hon'ble High Court™ shall mean the Hon'ble High Court at Calcutta.

“Scheme” or “The Scheme” or “This Scheme”™ means this Scheme of Amalgamation in its present form
submitted to the High Court having judicature at Caleutta or with any modification(s) made under clause no. 6
of Part - TV of this Scheme.

“The Act” means the Companies Act, 1956.

“Underaking of the Transferor Company™ means and include -

(i All the properties. assets and liabilities of the Transferor Company immediately before the Transfer
Date.

(i) Without prejudice to the generality of the foregoing elavse, the said undertakings shall include all rights,
powers, interests, authorities, privileges, liberties and all properties and assets, movable or immovable,
real or personal, corporeal or incorporeal, in possession or reversion, present or contingent or of
whatsoever nature and wherever situated including Land, Building, Office equipments, vehicles,
inventories, sundry deblors, cash and bank balances. loans and advances, leases. tenancy and agency
rights and all other interests and rights in or arising out of such property together with all licenses, trade
marks. import entitlement and other quotas, if any held/applied for or as may be obtained hereafter by
the Trunsferor Company or which the Transferor Company is entitled to and ull debts, liabilities, duties
and obligations of the Transferor Company of whatsoever kind.

WHEREAS :



I

The Transferor Compuny 15 engaged in the business of consultancy & advisory services while the Transferee
Company is engaged in the business of financial Services. The Transferor Company is wholly owned subsidiary
of the Transferee Company as on date.
For the purposes of better, efficient and economical management. control and running of the business of the
undertakings concerned and for administrative convenience and to obtain advantage of economics of large scale,
the present Scheme is proposed to amalgamate the Transferor Company with the Transferee Company.

PART 11

PRESENT CAPITAL STRUCTURE :

A,

6,

The Authorised Share Capital of the Transferor Company is Rs. 86, 70,000/- divided into 8, 67,700 Equity Shares
of Rs. 10/~ each. The Issued, Subscribed & Paid-up Shure Cupital is Rs, 86,67 600/~ divided into 8,66,760 Equity
Shares of Rs. 1(/- ¢ach fully paid-up,
The Authorised Share Capital of the Transferee Company is Rs. 10, 00,00,000/- divided into 1,00,00,000 Equity
Shares of Rs. 1)/- each, The Issued, Subseribed & Paid-up Share Capital is Rs, 9,65 34,000/ divided into
96,53,400 Equity Shares of Rs. 10/- each fully paid-up.

PART - 111

With effect from the Transfer Date, the undertakings of the Transferor Company together with its assets and
lighilities shall without further act or deed be transferred 1o and be vested in or deemed to have been transferred 1o
and vested in the Transferee Company pursuant to Section 394(2) of the Companies Act, 1956 (hereinafter called
“the Act”) subject however, to all charges lien, mortgages, if any, then effecting the same or any part thereof,

The benefit of all statutory and regulalory permissions, licenses, Government & Semi- Government or
Autonomous Bodies ete. including all statutory licenses, permissions or approvals or consents to carry on the
operalions in the Transferor Company shall vest in and become available to Transferee Company pursuant to
scheme and shall always be deemed to hiave been issued to the Transferee Company and the concemned statutory
authorities and licensers shall enclose and/or mutate and/or record the same. upon the filing of this scheme as
sanctioned with such authorities and licensers. so 08 o empower and Tacilitoe the transfer and vesting of the
undertakings of the Transferor Company in the Transferee Company without hindrance or let from the Transfer
Dute.

If is expressly provided that in respect of such assers as are movable in namre including investments or are
otherwise capable of transfer by manual delivery or by endorsement and delivery, the same shall be so transferred
by the Transferor Company without requiring any deed or instrument of convevance for the same and shall
become the property of the Transferee Company accordingly,

Upon the coming into effect of the scheme, all Computer Software’s of any nature whatsoever comprised in or
relatable o the Transferor Company shall vest in the Transferee Company withoul requiring any agreement for
transfer.

If any suit, appeal or any other proceedings of whatsoever nature (hereinafier called “The proceedings™) by or
against the Transferor Company is pending, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the wansfer of the undenakings of the Transferor Company or any thing
contained in this scheme but the proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would be or might have been contained,
prosecuted and enforced by or against the Transferor Company if this Scheme had not been made.

The Transfer and vesting of assets and hiabilities under clause 1 to 4 hereof and the continuance of the proceedings
by or against the Transferee Company under clause 3 hereol shall not affect any transactions or proceedings
already concluded by the Transferor Company on and after the Transfer Date to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and executed by or on behall of the
Transferor Company as acts, deeds and things done and executed by or on behalf of the Transferee Company.
Subject to the provisions contained in this scheme, all contracts, deeds, bonds, agreements and other documents
and instruments of whatsoever nature to which the Transferor Company is party subsisting or having effect
immediately before the amalgamation shall remain in full Torce and effiect against or in favour of the Transferce
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6,

Company and may be enforced as fully and effectively, as if, instead of the Transferor Compuny, the Transferce
Company had been a party thereto.
Since the Transteror Company is whollv owned sobsidiary of the Transferee Company, no shares shall be issued
or wllotted and accordingly all Equity Shares held by the Transferee Compuny or by its nominees in the Equity
Share Capital of the Transferor Company shall stand cancelled,
The sccount shall be taken of the Assets and Liabilities of the Transferor Company as on the date immediately
preceding the Transfer Date and all the Assets and Liabilities of the Transferor Company shall be incorporated in
the Books ol Account of the Transleree Company in accordance with the Accounting Standard - 14 issued by the
Institute of Chartered Accountants of India by adopting the Purchase Method and Transferee Company shall
account for the amalgamation by allocaling its investments in acquiring the shares of the Transferor Company to
invadable identifiable assets & liabilities of the Transferor Company on the basis of their proportionate value.
Upon the Scheme being sanctioned and taking, effect, credit of all cheques, drafts. pay orders and/or payvment
advises of any kind or description issued in [avour of the Tramsferor Company either before or after the Transfer
Date, be given in the Transferee Company.
After the sanction of the Scheme and dissolution of the Transferor Company. the Transferee Company shall for a
period of 5 years from the date of sanction be also entitled to continue to operale existing current account of the
Transferor Company in any one bank in the name of the Transferor Company and for the sole purpose of
transferring such deposits in such accounts of the Transferor Company to the accounts of the Transferce
Company,

PART =1V

The Transferor Company and the Transteree Company shull jointly apply to the Hon'ble High Court at Caleutta
for obtaining the said High Court’s sanction of this scheme and for the consequent dissolution without winding up
of the Transferor Company.

This Scheme is conditional upon and subject to the follows :—

ia) The scheme being sanctioned by the Hon hle High Court at Calcutta

{(b) The Certified Copy of the order of the Hon ble High Court at Calcutta sanctioning the scheme being filed with
the Registrar of Companies, West Bengal, by the Transteror Company and the Transferee Company.

Until the Scheme is sanctioned and transfer is effected as aforesaid, the Transferor Company shall carry on its
business in the usual course and shall be deemed to be carrying on the said businesses for and on behalf of and in
trust for the Transferee Company with effect from the Transfer Date.

The Transferor Company and the Transferee Company shall take such steps as may be necessary or expedient 1o
give fill and formal effect to the provisions of the scheme.

The Transferee Company shall pay all costs. charges and expenses of and incidental to the Scheme of
Amalgamation,

The Board of Directors of the Transferor Company and the Transferee Company or any person authorized by
them may assent on behalf of all concerned to any moedification to this Scheme of Amalgamation or to any
condition which the Honble High Court at Caleutta or the Government or any other authorities may impose or
which the said respective Board of Directors may in the discretion, think fit for the purpose of effectively carrying
or this scheme and the said respective Board of Directors may do all acts, things and deeds as may be necessary
and/or expedient for the purpose of implementing this scheme.

Sl
(AMIT KUMAR MITRA)
22.06.2006

For Registrar

&1



Schedule — *B' above referred to

Schedule of Assets
of

Ravindra Shelter Limited, the Transferor Company to be transferred to and vested in Microsee Financial
Services Limited, the Transferee Company as on 30.11.2005.

PART -1
A short Description of the Frechold Properties of Ravindra Shelter Limited
NIL.

PART =11
A short description of the Leasehold Propertics of Ravindra Shelter Limited
NIL.

PART - 11
{A short description of all stocks, shares, debentures and other chooses in action of the Transferor Company —
Ravindra Shelter Limited)

REVINDRA SHELTER LIMITED
Schedule of Assets as at 30th November, 2005

Fixed Assets :— Tolal
Computer Software 2,32 27800000
Investments ; No. of Value

Shares Rs.
Arion Commercial Pvt. Lid. 463300 4.63,30,000.00
Bhaskar Advisory (P) Lid, 20000 20,00,000.00
Engineering Trude Centre 3000 30L00,000.00
India Pvi. Lid.
Lexus Motors Lid. 200008 20,00,000.00
Lohia Commaodities (P) L, LR 3, OO0 UKD
Navketan Nursing Pyt Lid. 50000 13,00,000.00
Pawansut Management Lid. | 50000 15,000, 000.00
Raghu Management Lid. 1 (R0 FOLD0,000.00
Roval Exchange Textiles Pvt. Lid. 30000 30,00, 00000
Sree Seating System (P) Lud, 3000 3,00,000.00
Syndicate Jewellers Py, Lid. 10000 10,00, 00000 6,22,30,000.00
Cash & Bank Balance 57.595.01)
Loans & Advances 10,10,739.00

Grand Total : 8,65.,25,834.00
Seli-
(AMIT KUMAR MITRA)
Dated : 22.06. 2006
For Registrar



J'j N " MPANY PETITION NO. 274 OF 2009

CONNECTED WITH
COMPANY APPLICATION NO, 261 OF 2009
IN THE HIOH COURT AT CALCUTTA

Jnthe matier of
The Companics Act, 1956
- ﬂl'ld =
In the matier of:
An application under Sections 391(2) and 354
of the sadd Act;
- - And -
In the maiar of

MICROSEC FINANCIAL SERVICES LIMITED,

& Company incorporated under the provisions

of the Companies Act, 1956 and having its

Registered  Office &t “Shivam Chambers’, 33,

Syed Amir Ali Avenue, 1st Floor, Kollate -

700 019 within the aforesaid jurisdiction;
-A“d -

e !; ';%ﬂ?u}}_l_._ Fl SHRINGAR VINIMAY PRIVATE LIMITED, »
Mgt Company incorporsted under the provisions of

7§ the Companies Act, 1956 and having it
Registored Office st ‘Shantiniketan’, 8, Camar
Strect, 4th Floor, Room No.409, Kalkata - 700
017 within the aforesmid jurisdiction;

= And -
In the moalter of:
1. MICROSED FINANCIAL SERVICES
HMITED;
= And =

2. BHRINGAR VINIMAY FRIVATE LIMITELY
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Clortits Wstosa relyria

SCHEME OF AMALGAMATION

SHRINGAR VINTMAY FRIVATE LIMITED,
WITH -
MICROSES FINANCIAL SERVICES PRIVATE LIMITED,

| 4 T-1

DEFINITION : For the purposs of chis Scheme

“THE TRANSFEROR COMPANY' means SHEINGAR VINIMAY PRIVATE LIMITED,
o vomipany mearporated under the proviskons of the Companies Act, 1956
und having its Registernd Office at Bhantiniketan’, 8, Camse Sirect, 4th
Floor, Room No 408, Kolleita-700017 in the State of West Bengal;

“THE TRANSFEREE COMPANY" means: MICROSET FINANCIAL SERVICES
UMITED, & company {ncorporated under the provisions of the Companics
Ast, 1956 and having |ts Regiatered Offlce at Shivam Chambers!, 53, Syed
Aondr ATl Avante, 1% Floor, Kolkaia-TO0D1% in the Stae of West Bongal;
“TRANSFER DATE" meens the a1 day of March, 2005,
“EFFECTIVE DATE" means the date when the cortified copy of the order
sanctoning the Scheme of Amaigamation ls fled with the Regisoar of
Companien, West Bengal, by the TRANSFEROR COMPANY and the
TRANSFEREE COMPANY.

"RECORD DATE" tmeuns the date to be fised by the Board of Directors of the
TRANSFEREE COMFANY for the purpose of isaue of Shares of the
THANSFEHEE COMPANY 10 the Sharcholders aof the THANSFERGR COMPANY,
“SCHEME= of “THE SCHEMEY or *THIS SCHEME® means this Scheme of
Amalgamation in its present form subwmitted to the Hon'ble High Court
having judicstire st Caleutta or with sny modificetion(s} mads under
clause ne.3 of Par-IV of this Scheme,

STHE ACT® means the Compeaties Act, | 956,

“THE COURT" or “THE HOWELE HIGH cOURT ahall mean the Hon'ble High
Conart, Caloutia

Y, "UNDERTAKING OF THE TRANSFEROR COMPARY" moans und moludes:-

il Al the properties, assets and Labilities of the TRANSFERDR COMPANY

immedliately before the Tranafor Date.

3:,_._
b



k) Withowt prejudice to the generafity of the foregoing clause, the said
undertilkiing aliall Belude all Flghts, powers, lhleredts, suthoritles,
privilegen, libertien and all properties snd  assols;, moveable or
immiovalbile, real or personal, corporeal or incorporeal, in possession or
reversion, present ar eontingent or of whaisoever nature and wherever
situete  including land, bulldings, office equipments, wvehicles,
inventories, sundry debtors, cash and bank balances, loans and
aglvances, leases, tenancy and sgency rights and all other intrests
arsel rights in o anging out of such properies together with all
licenses, trade marks, import entittements and other quotas, o any,
held [ applied for or as may be obtained heroafier by the TRANSFEROR
COMPANY or which the TRANSFEROR COMPANY arc entitled to and all
debte, babihues, duties and cbhgatons of the TRANSFEROR COMPANY
of whatsoever kind.

10,  Word(s| and cxpression|s) cisewhere defined in the Scheme will have the

mearnings) respectively ascribed.

WHEREAS:

L

The THANSFEROR COMPANY |a engaged in the busifiess of Consuliancy ned
the TRANSFEREE COMPANY is engagrd in the business of Non Banking
Finance Business and Consulinncy

2. The Trensleror Company is @8 Wholly Owned Subsidisry of the Transfores

a

Ceampany.

For the purposes of better, cfficient and economical management, control
and running of the business of the wndertalungs concerned and for
admimistrative convenience and o obtain sdvantage of cconomy. of large
scale and o broad base the present business; the presenl Scheme is

proposed Lo emalgemale the TRANSFEROR COMPANY with the TRANSFEREE
COMPANY

ﬂj‘,
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PART -1
FRESENT CAPITAL STRUCTURE -

A, The Authorised Shere Capitsal of the ‘TRANSFEROR COMFANY is
Ka.3,10,00,000/ - divided o 21,00,000 Eguity Shares of Ha, 10/
cach, The [ssued, Subsceibed & Pald-up Bhare Capital In
Bs2,01,35,000/- divided into 20,135,500 Equity Shares of Re.10/-
cach fully paid-up.

B,  The Autherised Share Caplial of the TRARSFEREE COMPANT is
Ra.36,00,00,000/- divided into 3,50,00,000 Equity Shares of Rs, 10)-
each. The Issued, Subscribed & Poidup Share Capital s
Rs.20,31,05,000/ - divided inw 2,03,10,500 Equity Shures of Ra, 10/
each fully ped-up,

EART-IN
TRANSFER OF UNDERTAKINGS

1 With effect fram  the Transfer Date, the undertakings of the
TRANSFEROR COMPANY together with their assets and linhilities ahall
without further act or deed be tmnsferred 1@ and be vested in or
deeried o have been tansferred to and vested i the TRANSFERER
COMPANY pursuant to Bectlon 39412} of the Compenes Act, 1956
(hereinafier called “the Act") subject however, io ol charges, en,
mectgages, i any, then affecting the same or any part thereaf o per
the Orders of the Hon'ble High Coun, provided, however that such
chorgea, lien, mortgages, ercumbrances shall be confined only 1o the
related  psnets or part thareof ss may be encumbered by the
TRANSFEROR  COMPANY and tmosforred o and vested in the
TRANSFEREE COMPANY on and from the Trunsfer Dote and no such
encumbrances shall extend over or apply to any other assatjs) or
properiylies) of the TRANSFEREE CUOMPANY. Any reference in eny
security  documents of arfuigements fio which any of the
THANSFEROR COMPANY is o party] to any asset{s] or propertyjies) of

that TRANSFERGR COMPANY it shall be so construed to the and
e c‘g?w‘
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intent that such security shall not extend or be deemed o extend o
mny of the other nsaet{s} or propertyiiea) of the TRANSFEREE COMPANY .

2. The benefit of all slotutery and regulatory permissions, licenses from
Government & Semi-Government or Autonomous - Bodies  eic.
inchsding !l smtutory licenses, permmussions of approvals or consents
I enrry on the operations in the TRANSFEROR COMPANY shall vest in
and become available o THANSFEREE COMPANY pursuant 1o the
Scheme and shall alwmys be decmed to have been issued to the
TRANSFEREE COMPANY and the concerned statutory authorities and
leensors shall endorse and/or muiate and/or record the same, upan
the fling of this Scheme as sanctloned with such authorities and
licerisorn, so as 10 empower and [ecilitate the transfer and vesting of
the undertakings of the TEANSFEROR COMPANY in the TRANSFEREE
COMEANY.

3. It is expresaly provided that in respeet of such sssets as are movable
in nature including investments or are otherwise capable of tranafer
by manual delivery or by endorsement and delivery, the same shall be
po tranaferred without requinng any desd or matrument for the same
and shall become the property of the TRANSFEREE COMPANY
accordingly.

4, Upan the comitg inte effect of the Scheme, all motor vehicles and
land & buildings, il any, of any Aature whatssever comprised T or
relutable 10 the TRANSFERDR COMPANY shall vest in the TRANSFEREE
COMPANY mnd the appropiate Govermnentel and Registration
Authorifies shall muiste and reglater the vehicles and land &
buildings m the name of the TRANSTEREE COMPANY oa if the vehicles,
land & buildings hed orggnally been reglsiered in the name of the
TRANSFEREE COMPANY,

LEGAL FROCEEDINGS

5 I wny s, appeal or any other  procesdings of whatsorver nature
{hereinafier colled *The Proceedings®) by or aphinst the TRANSFERGK
COMPANY are pending, the same shall not abate, be discontinued or
be in any way prejudicially affected by reason of the ransfer of the

Underakings of the TRANSFEROR COMPANY or any thing contai
. e



this scheme but the procéedings may be continued, prosecuted and
enforeed by or ogainst the TRANSFEREEL COMPANY in the same
manner antd is the same extent o @ woukll be or might have been
continued, prmecuted and enforced by or ageinst the TRANSFEROR
COMPANY if this Scheme had not been maide.

o, The Transfer and vesting of ussets nnd Habifities under Clause Ko.l w
4 hereol snd the continuanse of the proceedings by or agninsl the
THANSFEREE COMPARY under Clause No5 hereal shall not affect any
runssctions or proceedings already conchuded by the TRANSFEROR
COMPANY on and sfter the Transler Daie 10 the end and intent that
the TRANSFEREE COMPANY accepts and adepts all acts, deeds and
things dune end esgcuted by or on behall of the TRANSFEROR
COMPANY am actm, decds and things done and executed by or on
Behuil of the TRANSFEHEE COMPANY.

CONTRACTS, DEEDS, BONDE AND OTHER INSTRUMENTS

T Suhject to the provisions contained in this Scheme, all contracls,
deeds, Binds, sgreements and other documents and instruments of
whatssever panire to which the TRANSFEROR COMPANY are party
subaisting or hoving effcet immediately before the amalgamation shall
remain in full force and efoct against or m fweeur of the TRANSFEREE
COMPANY and may be enforced &5 fully and efizctively, ns if nstead af
the TRANSFERGR COMPANY, the TRANSFEREE COMPANY had been o
party theoeto.

TRANSFEROR COMPANY'S STAFF, WORKMEN AND EMPLOYEES

B The TRANSFEREE COMPANY shall takeover all the employees In servion
o the effective date of the TRANSFEROR COMPANY without
imterruption and on terma no less fvourable to them as then
applicabile to them The service of the said cmployees with the
TRANSFERDH COMPANY prior to such taking over will net be treated as
having been brolen for the purposs of Provident fund, gratuity and

other benefits tnst will be reckoned for all purposes from the date
@ ; .
A
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thieir respeclive appointment with the respective TRANSFEROR
COMPANY.

IS5UE OF SHAHES HY THE TRANSFEREE COMPANY

9 Since the TRANSFEROR COMPANY in o wholly owned subsidiary of
the TRANSFEREE COMPARY no shares shall be issued or allotted and
secordmgly all Equity Shares beld by the TRANSFEREE COMPANY ar
by Its nominees la the Eguity Share Capital of the TRANSFEROR
COMPANRY shull stand concelled.

ACCOUNTING TREATMENT

10 Accounting effect of Amalgamation shall be given in the accounts of
the TRANSFEREE COMPANY in accordance with the Accounting
Branvlards issued by the Institute of Chariered Accountants of India
arid other normally sccepted Accountmg Prnciples.

BARY-IV
APPLICATIONS TO THE #iGH COURT

L The TRANSFEROR COMPANY and the TRANSFEREE COMPANY shall
apply i the Hon'ble High Court et Calcutta for obtaining the sanction
of this Scheme and for the conreguent dissolution without winding up
of the TRANSFERUOR COMPANY

2 Subject ts orders being made by rhe Hon'bie High Court at Calcutts,
the TRANSFEROR COMPANY shall be dissolved without winding up;

MODIFICATIONS [ AMMENDMENTS TO THE SCHEME

3, The Bowsrd of Dircctors of the THRANSFEROR COMPBANY snd the
TRANSFEREE CUOMPANY or any person atithonsed by them moy assent .
on beholf of all concomed to any madificstion to this Scheme of
Amalgamation or w any condition which the Hon'hle High Court at
Caleua or the Government or any other authorites may imposs or
which the sand respective Board of Direclors of the TRANSFEROR
COMPANY and the TRARSFEREE COMPANY may, in their sole
discretion, think fit for the purpose of effectively carving on u:}r /
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Scheme and the said Board of Directors may further do all acts,
things and deeds a8 may be necessary mndj/or expedient for the
purpose of implementmg thes Schems

SCHEME CONDITIONAL ON AFFROVALS | BANCTIONS
i This Scheme m conditional upan and subject ta the followings;

{&] The Scheme being sanctioned by the Hon'ble High Couwrt st
Calcwts.

(k) The certified copy of the arder of the Honble High Court at
Caleutia sanctioning the Scheme, being [ed with the Registar of
Companiea, West Hengal by the TRANSFEREE COMPANY. and the
TRANSFEROR COMPANY

CONDUET OF BUSINESS

5 Until the Scheme & sanctioned and transfer is effected as aforesaid, the
TRANSPEROR COMPANY shall earry on their business in the usual
course and shall be deemed (o be carrylng on the sald businesses for
wndl on behall of and bn trost for the TRANBFEREE COMPANY with effect
frum the Transfer Dute

6, Any profit or income accruing or arising to the TRANSFEROR COMPARY
and all copis, chirges and expenses incurred and /or all sccrucd losses
end also oll losses arising or sulfered by them since the Tranafer Date
ahall for ull purposes bo treated as the moome, profits, coats, charges
expenscs or kusen as the cuse may be of tho TRANSFERER COMPANY,

EFFECT ON NON RECEIFT OF APPFROVALS | BANCTIONS
7. In the evant ol any of the suid sanctions/ ppprovals not being obtained
and or the Scheme ot being sanctioned by the High Court and for the
wroder or orders not boing passed as aforesaid, the Scheme shall become
null and void and cach party shall bear and pay its respective costs,
charges and expenses for and in connection with the Schema

EXFENSES CONNECTED WITH THE SCHEME
B Al costs, charges snd expenses of the TRANSFEROR COMPANY and the
TRANSFEREE COMPANY respectively in relution 1o or in connootion with
the Schemn and of carryving out and implementing | completing the

¢ Ko



terms and provisions of the Schemy and ar incideéntal to the completion
of amalgamation of the said Undertakings of the TRANSFEROR
COMPANY shall b to the account of the TRANSFEREE COMPANY.

MIBCELLANEQUS

%

10,

1.

LUpon sancion of the Scheme, the Authorised Share Capital of
TRANSFEREE COMPANY would sutomatically increase o the extenl of
combined Authorised Shuare Cupliul of the TRANSFEROR COMPANY and
the TRANSFEREE COMPANY, without any further act or deed on the part
of the TRANSFEREE COMPANY including payment of stamp duty and
feen ™ the Regisaar of Companies. The TRANSFEREE COMPANY shall
increase further Authorised Share Capital for the purpowe of
impiementation of the terms of the Bchome, il necensary.

The THANSFEROR COMPANY nnd the TRANSFEREE COMPANY shall haye
liberty o spgply 10 the Hon'ble High Court st Calcutis for necessary
direction to remove all dificulties, if any, in implementing the Scheme,
The TRANSPEROE COMPANY and the TRANSFEREE COMPANY ahall also
tmke such ethier sleps as may be necessary or expodiont to give fiall and

formal elfect to the provisions of this Scheme
i!, 7 o)

ﬂj;.lud-# Balon referd )

Sehedube ol Azsets an on 15 March 2009 of Shrngar Vinimay. Private Limited,
the Transfertr Company o be transfearred to and vested |In Microsee Financial
Services Limited, the Transferee Company.

1

1
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EART - |
A short Descoption of the Frechold Proportm of Shringar Vinimay Private
Limited - Nil
]I‘ﬁE : = EI
A short Desefiption of the Leaschold Properties of Shringar Vinimay Private
Limiusd - Mil
PART - 11l

(A short desenption of all siocks, whares, debentures and other chooses in
action of the Transferor Company- Shringar Vintmay Privace Lismated)

Ahringar Vinlmay Privete Limited
E )

AL lnvestments 1,57, li:.cgl;:l}
B. Sundry Debiors 3,060,306, 000
€, Cash & Bank Balances 3,58,257
D. Loans B Advances A, 00,000

Girand Tots! 5,61,00,257

e e
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FORM NO. CAA. 12

[Pursuant to Section 233 Companies Act, 2013 and Rule 25(5) of
. Companies (Compromise, Arrangement & Amalgamations) Rules, 2016]

Confirmation order of scheme of Amalgamation of M/S. Myjoy Tasty Food
Private Limited, M/S. Myjoy Hospitality Private Limited, M/S. PRP Technologies
Limited, with M/S. Sastasundar Ventures Limited

Pursuant to the provision of Section 233 of the Companies Act, 2013,
the Scheme of compromise, arrangement or merger for transfer of M/S.
MYJOY TASTY FOOD PRIVATE LIMITED, M/S. MYJOY HOSPITALITY
PRIVATE LIMITED, M/S. PRP TECHNOLOGIES LIMITED, (Transferor
Companies) with M/S. SASTASUNDAR VENTURES LIMITED (Transferee
company) approved by their respective members and creditors as required
under section 233(1)(b) and (d) of the Companies Act, 2013 is hereby
confirmed and the scheme shall be effective from the date of this
confirmation.

A copy of the approved scheme is attached to this order,

o H“!'\f‘\D\"'r'-'*'““""—";
Date: This 9" day of January, 2018 {Eln)l‘;réa‘]mantarai)
Place: Kolkata Regional Director(ER)
Copy to:
No.: RD/T/26281/5233/17/ [y ¥, | Date: 09/01/2018
1. M/s. Myjoy Tasty Food Private Limited...... (Transferor Company 1)

Jindal Towers, 21/1 A/3, Darga Road, Unit-502,
Block-B, 5" Floor, Kolkata- 700 017,

2. M/s. Myjoy Hospitality Private Limited...... (Transferor Company 2)
Jindal Towers, 21/1A/3, Darea Road, Unit-502.
Block-B. 5" Floor, Kolkata- 700 017.

3. M/s. PRP Technologies Private Limited.. ... (Tranosferor Company 3)
Shivam Chambers, 1% Floor,
53, Syed Amir Ali Avenue, Kolkata- 700 019,

\}Aﬁs. Sastasundar Ventures Limited (Transferce Company)
Azimganj House, 2™ Floor, 7 Abanindra Nath Thakur Sarani .
Formerly Camac Street,

1" Floor, Kolkata- 700 017,
3. The Registrar of Companies, West Bengal. Kolkata for information and necessary action.

6. The Official Liquidator, High Court, Caleutla for information.




SCHEME OF AMALGARATION

UNDER SECTION 233
OF
THE COMPANIES ACT, 2013
OF

MYIOY TASTY FOOD PRIVATE LIMITED
» Tramsfoeror Campany
AND

MYIOY HOSPITALITY PRIVATE LIMITED
- Transferar Company
AND

PRP TECHNOLOGIES LIMITED

- Transferor Company
WITH
SASTASUNDAR VENTURES LIMITED

[Farmerly kriown as Microser Finaneial Services Limited)

- Transferee Company

A, DESCRIPTION OF THE COMPANIES

1.

and having its registered office at findal Towere, 21/14/3, Darga Road, Unit 502, Block-8_ 57 floor, kolkata-700017 vees:
Bengal.

MTFPL has been incorporated with, inter-alig, the follow ng main abjects.

1. Tocarry onthe business of food inall its field starting from agecalture, grocessing & manufact v a0 distrs

by sales, services by way of setting up and oparation of restaurants, cafeterla, inns, fast foog centers & oives
outlets of selling and to carry on the business of entertamment in all i1g Aele including settrg Lo 0f 3museres?
parks, clubis, picnic parden, resarts, cinema halls, dance clubs and &l ether centers of srptertairmant and oo fa0,
on the business of beauty and pharmaceuticals inCludmg business of smoking items, & beauty products & cogrratre
products, pharmaceutical Products & sll other related items, to carry on business of manufastunng e cream 3oz
other dairy products and also to manulacture, buy, sell, imgrove, freat, preserve, Bne, asrate, imirsral 2, Bomte 30
atherwise deal in mineral and aerated waters ang ather guids of svery gescrgionand to Carry 00 the bus “da
of manufacturers and dealers in milk, cream, butter, ghee, cordersed milk, pasteurzed M- Glar and Taw. -4

whether or notin bottles, polythene packs, matted milk, milk powder, mk foods 3nd milk peepacation of alls 2

2. To carry on business as baker and manufacturers of bread, flour, biscunts, cakes, pastres, cace ey ang fanreor

compounds and materials of every description, and sweets, confechanery and cther fonds. commadfes ar art: -
which may comveniently be sold therewith including dary products and to manidaciure, tuy s=0 iprove oeas
greserve, fing, aerate, meneralize, bottle and atherwise deal in meEral and aerated waters ard o = g igs =f o e,
descriphion, tosell, import, exgort, improve. prepare, trade, marker and to Carry an the Busil eos ob v anufactyl e
and dealers in frozen vegetables, fruits and prieservable product and (4 jelies, pokies coer cnutow, marmssg
vinegars ketchup, juices, squashis, syrups, powder |edible], drinks ard other satables




3.

MYJIOY HOSPITALITY PRIVATE UMITED ("MHPL or “"Transferor Company®) seving Corporate dentty hoer=
US5101WH20T1FTCI62474 i5 a company incorporatéd on 10tn May, 2011 under the provisions of o pames Azt 1295
and having its registered ofhce at Jindal Towers, 21/1474, Darpa Road, Uit 302, Block-8, 500 Floor, noikata FOD0LY Sest
HBergal,

MHPL Rras been incorporated with, inter-alia, the following main ohjece

1. Tocarry on business of Holels, Orve i Hotels, Motels, Heslth Hesorts, Holiday Resorts, Fast Fooo Canters. Guett
Howses, Refresnment/recraation, rooms, Dormitories, Restaurdants, Cate Tavern Beer House Hestqarant Hoom s
Locging House Keepers and to carry on the busmess of providing boarding and Wagng fowses, ales, [aversa O ubs
bars, rooms, (23 and coffee skops, cales, snack Bars, travelers, dry cleanars Caterer and coetraciors i al or s
of the branches of the Company as bakers, confertionars, dairyman, Erocers, Breen grofers, LouTr ey, Tarmears
merchants, ice cream manufacturers, manuiacturers of asrated waters, mmeral, ceverage warers ana ather 4=
required for the company's businass, to construct, develop promate atguire, mamiain, sell, martan, sell, fase o
give onlease, dispose off and ptherwise deal in all types of Holiday Hesargs, Cottage Aoud The sp Fars Amuser s
Parks, Theme Parks, Farm House, Guest Howse, Hotel Restaurants. Dpora Houses, Ertertamement Canters and Clul 12
carry an the Travel Agency and toact as Tourist apents and contractors and fo faciltate travelle ¢ am 3 1 provigs o
tourists, and travelers or promote the provision af comveniences of all kinds and Lo csrry on Theposrass ol ruring
institute of training parsons In Mmanagameant of HOTIS. travel seruites, CoORING N0 LAteriny =7, (#2800 10 257
canstruct, astablish and to provide all kinds of caternng, convemencas IMprovements, Snterta wrosmt (00 Custo e
and others and in partculars reading, wobing recreations, clubs store; provisions: shops, Bate 00 samming ¢
and tanks, to-carry an the business of lcensed \ctualigrs, Wine #ec and Sporm Slercnants ar=a=rs WMoy
Distllers and manufacturers of aerated minerals and sroftcal water and other dnnks. ouryey. CELT e e T L
amusements and to carmy an in India and elsewhere all or any of the Dusiness of faterers: (20 _woersand |

travels agents, provisians and club.dealingin sport. art entertainment activifigs includiig mus © dznie snd drme =

2.  Tocarryonthe business of food 0 all s held startiog troom apaculture, processng S manitact.s reand detnbul or
by sales, services & by way of setling up and gperation of restaurants; caleleng nes, 380 rooz canes & one
outlets of selling, to carry an the business of entertainment i all s fid O2luding SamMAg UF 17 5 MEESment st
clitbs, picnig garden, resorts, cinema halls, gance ciubs and all other centers of antertamnr=rl 1o carey &f he

busingss of beauty anc gharmaceuticals inclutding busmessalsmcking items Sbeauty prodects & coametc produ.ts

pharmaceutical products & all other related ftems, 10 carry on Business as bakers and man ot Terers OF Sread

flour, biscuits, cakes and farinaceous compounds and materas of every descripfon, and neets Zonfechos o,

and other foods, commodities or articles which may conveniently ne sold therew 1 ncluding e products 2

manulacture, buy, sell, improve, tredt, preserve; Boe; asrste, micesalize; botlc snd otherwiss 7230 0 munsra 373
derated watery and other lguids of peerg desonipbion.,

PRF TECHMOLOGIES LIMITED (*PTL" orf “Transferor Campany®] hawng  Carporals dferdiy Tt
UT72200WBZ007PLCI19759 i= a company incorporated on 16th Jotober, 2007 under the prowvesiss « o0 Comganes &S00
1956 and having s regetered office at Shivam Chambers, 1st Floon 53 Syed Amir &0 Sverge © stz JOO0TR 00
Blorgal,

PTL hias bean incorpreated wirk inter-ahi, the iollowing mam abject

1. Toset up, manage, rasearch, devalip and mantain Software Technology Park {3TP) website. 0 terngt gataades
softeare developmqnl: centres, multimedia, animaron centres, partals 10 nave s setups  nformabon o2

and consultancy todo the busimess of internet Sesvice Provider (159 ), ERPACAM 0 Intdug:or aresd "o prowide clrenis

with.complete internet web based sohunons, todavelnp companents ofand B convnercg saiutzy o spphoana fo

E-businass, To provids and develop M- commerce related sctivities within Indiz o guty e indo 10 provde sare o

in respect of advertising, marketing and delivery of goods, franchismg, hoensing, seraces ang oitarmanan theoag

web technology and far transrmatting and transfornng of data; mformation, seling gatd bates and JTREr Soiieg

activities.

-“‘-'1.
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2. To carry on Busingss Process Outsourcing [BPO) inchuding sCanning and digmzanon of data and Intormaiic

Terhnology Enables Services (ITES} in'the field of praphics, web designing, finanee and FCCOuUrTIng  CoMEUTNE
human resources, tustomer relgyionship management, content management, proturement OuLsult ng , educaticd
and training and all othar Jctivitips carried on by B#C in the fieid ol inlormation fechnolagy At toosel up arin
organize call cantras providing datn processing/eomputer facilities, traming and consullaniy seooes: ang all typeis

of wark & services offerad by call centres o industnes, trade , business & dther typas af customers

3. To carry on business in i and esewhere as EXpOiLers, imaariers, Buyers, setlen 3 1 Paatirs in Elaglrgs

Systems, information Technology mchuding  Consyftancy Computer Mandware, TEIELGT Ranawars. sofwads

development, infotech Services, Enterprise Solubons, QUISDUILIng, Farility marmagement, inferr=: T ATt

Entertainment, Education and Trainmg e Crpate telECorTMUINIannnG nElW DTk drrd rbRTETD . TEETINGY

while territory of Indio: To prowde Basi telephane antd value gaded services inDiudirg nterne 41l fACETtI
tewt widan text andO0atd =00« o= Hged i

cellular phone, mobile vatallite phonss. fadio-Paging. yarcg-mianl, aldic

£OMpUlEr ConErencing, teiavisien and radio broadoasiing, reiemedicihe tele-educdTot felamarssTra ardasketine’

services related thersto.
4. To acquire, purchase, sell, transfer, subscribe, fnvest, hold, dispase ot and/or geai 11 anars gtk dEhentures
debenture stocks, unigue bands, mutual fund shates; unlt secunties, cOMMErCs pagers | zrpar finaniea
instruments and/or ohiiganons issued by the company OF COMEames conshiuted OT carry 2N 1w

hares of securifies n Eroup qampanies of boches. fnancal msniutic:

rays < noE
plsowhere or invest NS Bhmks smsyratoe

companies, corporation, public sector un Hartaking andior trust whethenmn India o 2laewnare

7. SASTASUNDAR VENTURES LINITED [*55VL" or "Transleree Campany”) (Formerly knawn as Microsec Einancial Services

Limited] having Corporate jdentty Mumbe? LﬁaHEE;WEHE'JIJLEM?DDI is g company MLGTEOraled - 877 June =
under the provisions of Companies Act, 1956 and having itg regestered office 3t AFNmEAn) Mouse, 20D T ADETIE S
Math Thakur Sarani [Formerly Camac srreat), Kolkata FOUDTT, West Hengal

8. luisVsted with both BSE Limned {(Bombay Stuck Frchange) and Mabona: stock Dxchange of (Ddia LIt

g, 55Vl has been incorporated with, inter-giia, the fallpwing mah object
1. Topromote, borm or acijuare Sty compaEny and to Take ar athenise acquine, holdang dispose o o° CRTEmNEE 1=

i and rvest in any shares, debentures S StlEF saryTies (B or afatly COMPany S QTiEMmES
2. Tocarry on the pusingss of financing, lerding, leasig, ire pipfchase ArranpeEmEents ani: prowviding 3e£th IR e
3, TJocarry on the busingss of investmer, finance and 1 atiure Hy purcnase of otharwise, Duy, o7 Se s subsLt e
g, SEEwTET

exchange, hold, sell, trarsfer, hypothecate, deal in and dispose Of aity snares pEnds SE0CKE Dt

debentures, debenture stocks, bands, properties & ceroficates.

4. Toprovide all kinds of consultancy and afvisory SEMBLes,

5, To promote, run and operate Mitual Funds, Venture Capital Eurd, Portolin Management e eIsy Sulie
reguired regulatory Licenses.

6 To carry on business af Information Technology & Information Technology erabled LEfvices i OL3INE Fards ars

software, Process Management, Faciity Management, B Lommerce and Intarnet Services

RATIOMALE FOR THE SCHEME
The amalgamation of MTFPL, MAHPL & PTL with the Transferee Company (SSYL} wowld, inter dla, lave fhe fo N DRERETS
1. The Transferee Comgpany S5V [Formerly Knfwe at Micrazar Fimancrat Seraces imied] vod Cotg ypetirant Comi sy

[t operates through seyeral cubsidiaries inCluding the dbove wtated Transleror Carmpanies, naines Ty, Tasiy v
Private Limited (MTFPL), Myloy Hospaality private Limited (MEPL) & PRE Technoiames & prted L) TR Compats

focusing fargely on The Dusiness of Qigital Metwork of Healthoare. The company had reached pinna




its Innovative nformarion and knowledge based web anrtal wwesastosundar com fhrough one ot s wabisedliary 1% Ak
emerged a5 a clear keader in the dipital healthcare space 11 India- ard has become & trEited POOamEil nane Srrong

custamers.

2. MTFPL, a whilly owned subsidiary of the Transteree Company, was nainly mcorporated with the obps ot o mandfactusog
$aod items including ice creams and other dairy products, through Semng up of manufaLturing WS and conducing 33
through ditferent distribution channels, I dite course ot time, the same could nob be materialized 13 102 company nad
utilized its idle funds in trading and has earned revenue from thisceamie MHPL @ wholly owned sutsidiny of MTERL ana
a Step down subsidiary of the Transteree Company, was incorpaorated to carry on the busmess gf mantaning hogess
motels, resorts, guest houses gic including Dusiness of Qrovizing teq & coffes shops, cates, snacks bar in the Dranches
of the Company, However, currently, the company has no (suenue parning aperghans. PRP Techngingits Limited {PEL
arother wholly owned subsidiary of the Transferse Company, was acquired by S3VL Lo provide. cnlimne valug sg0ea

sarvices, PTL is, inter alia, engaged inthe busingss ot informaton technology and inwestments.

3. It is proposed 1o merge MTERL, PAHEL and PTL i the Transteree Company  In view ol mcigmhgant L esTets Qperato s
of MTFPL and MHPL and the current busness Setivitias al PTL, thHe yiopoted marger will resuil f et iaanon gl i
enfire Ipvestmant Business in the hands of the Transieree Company. The oroposed mergs! shigl] Elrsesper nat red
ihe Transferee Company Decoming a MNaor-Banking Financial Comparny

4,  The proposed mEfge:wanur'l:heriead Lo reduction B cntities and Theroty Cause FEQUTTRN T puprh<ar 400 EGalE Bl

merper accordingly, will bein the best interest af all the applicant compaeies and thelr snameolzen

5. Inview of the aforesaid, the Board of Birectors of Transferar Cormpabies a5 well 45 (e Boara of fress e of Tramaforss
{umpaiwhaue:ﬁmideredandpmpnsectheamalgnmanﬁndfthemmf andertaking and busness ol Trtdierar Lompasiss
with SSWL Accardingly, the Board of Directors of 3ll the compan et nave fesrmulatod this Scnemeof A0 aigarmanon forthe
transfer and vssting of the enore prdertaking and bBusiniess af BATERL, MHPL and PTL with and 0o 5555 Dursaant 1o e

provisions of Section 233 and other relevant provisions of thi A
€. Parts of the Scheme
This Scheme af Amalgamation s divided inte the foliawing parts

1 Part | deals with definitions of the terms-used 0 this Scheme of smalgamation ang sefs Gut the «hare &3 pital ot e

Transteror Companies and the Transteree Company:

i

3. Part il deals with the transfer and vesting of the Lngertaking (ac hergmafter defined| ot the Trinsies it T mnanies 10 4

i the Transferee Company|
3. Part Il deals with the cancellation of share capital of the Transferor Lumaanies
4. Part IV deals with the accounning treatment for the amalgamanarn inine books of the Tranferes Copaty

5. PartV deals with the dissolution ol the Transferar Companes and the gengral tRrME and conoifio T Lt hicable 10T

Cename of Amalgamancn ane other matters consequennal and integrally cannecled theretd

The amalgamation of MTFPL, BMMPL, PTL [the Transipror Comupaniss) with Save (the Trassfesze Company) duriuant I04ns
aecordance with this Scheme shall take place with effect From the Aopainted Dats and shall beanatonrdante o Secomn 2018
the income Tax Act, 1961




PART |
DEFINITIONS AND SHARE CAPITAL

" DEFINITIONS:
in this Scheme, unless the contest atherwise requires, the folowing expresson enall nave tne filomang e N

1.1, "Act" means the Companies Act; 2013, mcluding any stalutary modticanons, reseractmarts of i an qmentg for e
nme being in force;

13 “Appolinted Date’ means 1st April 2018,

13 "Assets” in relanon to Transieror Companies means Eivpd Aegels. Loans and Advandes. INyestmsr Cufrent, Asigss
Loan and Advances, debit balance i Profil 200 Loss accaunt 0 any oller Assels =5 perIne Bate: o 1rne Transferse
Companies asat 31* March 2016,

1.2, "Board” means the Board of Directors of MTFPL, MHPL BTL and S5V acluding any Committees tr=re
15 "BSE" means RSE Limited,

1,6, “Liabilities” in relation Lo the Transferor Companies 1means Laan Furds, Lurrent Listilines, Rezesves &03 SuFpRusse
{including balance in Frofit anid Loss Account ) provisions and ail other labihties of the Transferor CLntoan@s B pRraTE

books af the Transferar Comparies as a1 317 Warch, 16
1,7, "LODR" means SEB! [Lisnng Cbiganons and Distiosure Suguirements] Hegulanons, 2015
1B “NCLTY of “Tribunal” means the Mational Company Law Tnbunal undee ke Companies Act, 2013
1.9, "NSE" means Matioral Stock Exthangs ol tndia Limited

1,10 *Registration Date” means the dales on which the Central Governmient registars the Sthome and 132, Hy a confiniat o
thereof to the Trapsferes Company/ Transferor Compaties under Section 23313} or 23307} of the vl 253108 La5E ey
be;

1.11. “MTEPL means MYIGY TRSTY FOOD PRIVATE LIMITED, & campany incorpordlec under the provision, 0f Lumpanisy At
1956 and having its registerid office at Jindal Towers, 3171473, Darga Raad, Unit-502, Bl 857 Floor - piwatas R0aT v
West Bengal.

1.42. "MHPL means MYJOY HOSPITALITY BEIATE LIBITED, & campany incorporated under 1N [IHayimans ftl pganies St

1956 and naving its registered othoe at Jindal Tawers, 21/14/3, Darps Hoad, Unit-507, Block: B, 5 Fioar, selkate. J0GULT
Wesl Bengal,

1.13. “PTL" means PRP TECHNOLOGIES LIMITED, a company ni<orporated under 1he provisions of Compsiies Aot 19562 2
hawing its registered office at Shivarm Chambers, 1% Flanr, 53, %ed amic ah dvenue, Rolkata: 7O, West Bengal

1.14. "SEBI Circulars” shall mean the Circulars issued by the Serunties Exthange Board of Indu from tine 1o ome relanns

ccheme af Compromises and Arrangemeant
1,15, “SCRA" shall mean the Securities Contracls (Regulations Ruies 1957
1.16. “Stock Exchange” means B5E and M3E

1,17, "SSWIY medns SASTASUNDAR VENTURES LIMITED, & cumpany iAcorparated yrder the provigians of Companies g
1856 and having its registered office at Azmpan] Houss, 2°7 Floor 7. Abamindra Nath Thakur Sass dormarly Caltac
Stroel), Kolkata-700017, West Bengal

118, “Scheme’ means the Scheme ot Amalgamation v e present farm subimitted to the Central Govame Registra &t
Companies and the Othosl Liguidator where the registered otfice of the Company s citiated will any modificanonis)
approved or imposed or directed by any of the abovesaid autharifes
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2.

1.19, “Transferar Companies” means "MTEPLY, "MHPL" and "PTL.

1 20, "Transferee Company® means "55VL°

. 121. “Undertaking of Transferar Companies” shall mean and include the follawing

{a) ANl the assets, properbes, current 2ssets, investments claims, authoripes, alligtments, spprovals, Conaerts
licenses, registration, contracts, CONCEASINNS, SNpageMEnts, arisngements, astates, \nme rests, ntelleciual property
rights, powers, rights and titles, penehts and advantages, af whatsosver nature and wheseyes situated of every
descriphion belonging to or in thie ownership, power or possessian and in the contro: ptf grvesTEn it or gratited «
favor of or enjoyed by Transferor Companies as un the Apoointed Usle, and

(b} AN the debts, duties, habilines and oblgations of every gescrption of or pertaiming to Trarsrernt Comparies
standing in the hooks of Transferor Companies as on e Appoited Date as provided haremn

(e} Withgut prejudice to the generality of the foregoing mentioned hereraoowe. e fere lodariaking
Transteror Companies” shall include the entire busingss which is being carried oul wunder tHe NaMe Sl
6l Transferor Companies and snall molude the advantages af whalstaver fRakufe, dgre=iiertts, aloTment
appmvals, arrangemeants, autharzalions, benefls, capmital work-in-Qrogress LONCessions TN and AgEsTh
industrial and Domans, intellectual groperty rights of afy mature whatsoever Jnd ICENses © E30ell tners gt
intapgibles, investments, leasenold nghta, [ibertes; patents, paimits, tonsents, Jgarances, al suvan fermhicatat
powers of every kind, naturs and descriphion whatsoever, prvileges: quata rghts, rEgsTrAnG ™ foeetvel W=t
acknowledgments including but Aot limited to the risfayant factory hpesces, ervironmental (earmaroesftanie s
approvals, all supply arrangements/ nkages/ agrecments and all propernss, mavabie and emgugble, Fes
corporeal of incorporeal, wheregsasyer situated, andall Berativs ingludmg subsigis, granty, 10 7Ty s, 1an Cr=i s
plectricity permits, nght 1o use and avail af welephanes, teleses facyimile, conMEninmg, msialiahons ang a1
communication facites and equiprments, terancy nghts, ntles, tragemarks, 1rade names, o Jther athifles nei
by Transferor Companies or Lo which Transferar Companies sre enntled 1o Gn the Appainien date TG Cash ang
hark balances, all earnest moneys andfor deposits including securly deposits paid by Tramswerar Companies &
allather interest wheressever situated, belanging toor in the swnerahip, power o nossesse 2f o iethg oo
of or vested inor granted in favour af or enjoyed by or srising 1o Transberns Companies

SHARE CAPITAL:
21 MTFPLis a Private Limited Comparny, 15 5 3 wholly owoed culbizidiary of Sastasundar ventures Limile 2i5sve) The set
of Capilal of MTFPL as on the Appointed Date are as folows:

[ PARTIULARS | AWOUNT(R)

Authorized Capital: {
1,00,000 equity shares of Rs. 10/ gach L0,00,000
Issued, Subscribed and Paid-up Eapi.t;l: I
|50.000 equity shares of ks 10/ each — R0
33 MHPLls 2 Private Limitad Company, Itisa wholly Dwned subsidiary of MTFPL and fhus & WLEp oo o [Lomiafy 7o,

The details of Capital of MHPL 3= ot the Appointed Dateare as friligws:

PARTICULARS AMOUNT (Rs.)

Authorized Capital:
1,00,000 equity shares of Rs. 10/- each

10E0.000

e S —_— 4

lssued, Subscribed and Paid-up Capital: |
50,000 equity shares of Rs. 10/ each |

5.04E, D




4.3

24

PTL is a Public Limited Company. 1t 15 a wholly owned subsidiary of 5541 Thedatails-of Capitaiof BT, az ur sppanie]
date are as foliows;

~ PARTICULARS - | AMOUNT (Rs.)
Authorized Capital: o ! ————
100,000 eguity shares of Rs, 10/ each 100300
30,000 preference shares f Rs. 10/ each £,00 0040
Issued, Subseribed and Paid-up Capital: T N
1,00,000 equity shires of Rs. 10/- each i {00,000

Pufsuant to Scheme of arrangement between Micrasec Capital Limited, whally owned yubsidiary company of 55V ang
Microsee Commerze Limmited, a wholly owned subsidiary of Microsec Capital Limited and PRP Technalogies Limited
wholly owned subsidiary af 551, sanctioned by the Hon'ble High Court Caleutts dated 21 11 2014, after the appontes
date the Authorised Capital has boen reciassified and increased, Thit paid up tapital of PRP had also beer wneregsed The

putharised and paid up capital of 1ne Company as on 1461 March, 2017 are asbelow

PARTICULARS

- L AMOUNT (Rs.]
Authorized Capital:
3,32,000 equity shares of Rs. L/- each
Issued, Subscribed and Paid-up Capital:

3,341,542 enquity shares ol Rs 10/-cach

N (R 2. .

15,424

__ | m;3saw

SSyL is & Public Limited Company, It |5 listed on BSE and ML The Hetdils of Capital of 55¥L ason the dppointed Date

are as follows:

e —

PARTICULARS [ AMDUNT [Rs.}
Authorized Capital:
|3.50,ﬂﬂ£100 pquity shares of Rs. 10/~ each - e i 45.00.00.000

issued, Subscribed and Paid-up Capital:

3,18,10,500 equity shares of Hs. 10/ each | 4Bl Q3,000

PART I
TRANSFER AND VESTING OF UNDERTAKING OF
TRANSFEROR COMPANIES

3. TRANSFER OF "UNDERTAKING" OF TRANSFEROR COMPANIES:

3L

3.2

Generally; Upon the caming into aHfact ol this Sekerme and with effect from the Appoimted Date, the Uiigertaking at
the Transteror Companies shall, pursuant 1o the grovisions af Eackian 233 and other applicable provisioie b amy ot e
Act, bie and stand transferred to and vested inor RE deein edd 1o Have been transfarred 1o and vested in the Transtares
Company, as @ going cancern without any furthar act. instrument, desd, matter or thing o be done, made, xecuted
5o a5 to Become. as and from the Appointed Data, the undertaking ef the Translerce Compary By wirtue of and i the

manner provided in this Scheme.

Transfer of assets:

3.2.1. Without prejudice tn the generality of Clause 4.1 abowve, upon comingintn effect of this Schente ang wath of

fram the Appainted date:

[a) Al the assets and properfbias compristd in the Unodetlaking, of whatsgever nalufe 4] whereslews
situate, whetheararnot recorded in the books of the Translerar Comparies, Inciudimg assels and properms:
a¢nuired on or after the appointed sate, shall, under the prowsions of Seetian 233ana abutner Anpicatle
prewisions, If any, of the ALl without any firther act or deed, be and stand ransferred Te and vested n thi=
Transteree Company or be deemed 1o be transterred Lo and vestad in'the Transferee Company 85 4 RO'TR

conceth 045 Lo becomae, Lhe assers and properties of the Transleree Compaity

G TR
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(b}  Without prejudice to the provisions of 3.1 {a} above, it rezpect of such of the assets avd properes 4
the Transferor Comparies as are mavalile in nature ar earpereal property or ale athorwise capable of
transfer by manual dalivary or by endorsemeant and/or delivery, the same shall be so (ransferred by The
Transferor Companies and shisll, upon such rransfar becanie the sseets and progesmies of e Transferee
Company as an integral part of the Undortaking, without requiring any sepdrate dead o ingromant oF
conveyance for the same,

{cl In respect of mavatles other than those dealt with in flaude 3.2.1 (b above, assets including sundry debts
receivables; bills, credits, leans and adwances. f any, whether recoveratile in cash o7 (0 ket or for vaiue
to be received, bank baiances, investments, sarpesl mansy and deposits with @y Goeernment, guss.
government, incal o other autharity ar body ar with any comparny or ol [ver pesson, the sami snall on amd
from the Appownted Date stand vransierred 1o and vosted i the Trapefor e Company @othoul any toTLe
or other intimation 1o the dektors {although the Transferee Company thay without Berg oblged and
sp deems appropriate &t ts sale discratian, give notice n4uch form ac it may deem bt ani propern, T 240
persan, debtor, or deposites, a5 the case (aay tie, that the said debt, lban, ddvandce Laianceor gt

itandd transferred and vested in the Translerey Companyd,

{di  All the licenses, permits, quotas, approvaly, PEFMISSIARS, regstiabons, (NCentives g geferraie and
henefits, subsidies, concessions, grants, rights, claims, ldses, tenanty rights, linerhes. speiial status @ng
ather benefits or privilegess gnjoyed or conterred upon of held or avalied ab by the Transtaror Compan s
and all rights and benefits that have secrueti or which may accrue to the Transferal Cumoames, whgtha
hefare ar after the Appointed (ate, shall, uader the provisions of Secnon 233 of the Act ang all Gthsr
applicable provisions, iF any, withour any further act, st uerment or disad, codt ar cnarde b and stand
transferred to and vest in or be deemed (o be rransierred to and vested in and te avaiadle to the
Transferee Company 50 a5 e become as and From the Appointed Date brenses, permily, quulss, approvdly
permiciions, registrations, incentives, tax deferrals and oenehits, sulimidies, conCRsILTS, LrANLE, FEns
cluims, leaves, tenancy rights, liberpes, special statis and other benehte o privilgges o' the Framstres

Company and shall remain valid, sffective and entosceabie on Eha safhe terms ang cerdipons

1.3, Transfer of Liabilites:

331,

3.3.2

Upan the caming inta effect of this Scheme and with effect fromrthe Appointed Date, all sk mes relaning o ana
comprised m the Undertaking including all secured 2nd unsecared debts fwhethes ininds s Lpess O [otegs
currency), sundry creditars, haoilites (including contingent habilities], guties ang obigancr s ang undendt e
lincluthng warranties and guarantees given] it any of the Transferor Companies of gvery kind. nature and
description whatsgever and howsouver arlsing, rasied Droanourred or anlised Jor fBs Buseivss CTvities and
aperations (hersin referred to as the "Liabilides™}, shall, under the provisins of Sectien 233 smd orher appheatls
pravisions, T any, of the Act, without any further act, mstrument, deed, matter of thirig, be transferred ic ano
vested m or be deemed 10 have heen trafisferra 1 amd vested 0 the Teansferee Comgary, 3008 Wik, any
charge, encumbrance, lien or seurily thereon, dnd the samie shall be assumed by the Trarsferes Company 1o
the extent they are outstanding on the Aegistration Date 50 33 10 DECOME &5 and fram the sppoanted Datathe
liabitines of the Transferee Compary on the same terms and conditions 35 wele applicable fo the Transfercr
Companies, and the Transferee Company shall neel, discharge and satisfy the same and further it shall not be
necessary to abtain the consent of afy Uird parryor other person wha isa parky 1o any conTract or rrangerent

by virtue af which such Liakilites have arisen in erder to pive aeftect to the prowisions al thes Craase

All debte, liabilities, duties and obligations of the fransferor Comaames a5 an the Appomnted Uats, whel feer ur
not provided in the baoks of the Trapsfeior Companies, and all debits and lnans rcaised, dnd duttes, lanilitee
and obiigations incurred ar which arise or acorue 1 the Transferor Campanias on or atier the Appointed Date
6l the Registration Date, shall be deemad to he and shall belome the dubts, Ipanc rased, ounes. lablimes.atd




34,

E e

3.34.

335

olbligations incureed by the Transferes Company b virgur of this Scheme, we snall meet, diy: marge and sans’y
the same.

where any such debts, loans raised, liabilities, dunes ang obiiganons of the Transieror Companes as on the
Appointed Date have been discharged or satshed by tha Transferor Companies after The gppointed date @nd
prior to the Registradon Date, such discharge gr sansfaction shall be Hegmet ta be for ano on dooount of [he

Transferee Company.

All loans raised and uhlhsed and all lisbihties, dunes and obliganons imcurred or undertaken Ly the Tramafiroi
Companias in the ordinary CoUrse af its business atter the Appainted Date and nrior 1o the Regriranon Date stz
he deemed to have heen raised, deed, incurred or undertaken forand an pehail af the Trans' eres Company &0
to the extent they are outstanding on the Registranion Date, shall, upan Ihe CLMIAE pire eftect of thig SCherme
and under the provisions of Section 233 of the Ack, without any turther act, instrument ar teen be and stand
transferred to and vested in or be deemed to have DEEn traneferred to and vested o the Transteres COmgany
and shall become the loans and liabilibies, duties 2nd abligations of tha Transferee Company which shall medt

discharge and sakisfy the same.

Loans, advanrces and other ohiigations {Includng any guarantegs: leters of credit, letters of tornbort arany ather
iretrumant or arrangement which may gee rise to@ contineent kanilty n whateyver fiorm}, | arv, dug of Witk
may at any time in future become due between the TFransferor Companies and 102 Transferee Tompany hat

ipse focte, stand discharped and come toan gnd and these shall Fe no fatlity i that behait on any party ans
appropriate effect shall be giver In the books of accounts ang records af e fransferae Dorlary MOshersDy
clarified that there will be no accrual of mterest or other chargesin fespect of any nfer-compaTty . oens advar_as

and other obligatens with effect from the Appointed Date,

Encumbrances:

141

34.2.

343,

344,

345

3.4.6.

The transfer and westing of the 455815 compiised in thi underigking 1o and In e Trapgferp= COMDanY WG
clause 3.1:and 3.2 of this scheme shall be subject to tha mortgages and chiarged, if any affectn g 1he same, ds ang

to the extent nerenafter provided

All the existing securities, Mortgages, charges, encumbrances or hens fihe “Encumnbiranogs o 4y 35 B 1T
appointed Date and created by the Transterar Companes after theAppointed Date, over the iese1s fOMEE s
in the Underiaking or any part theren! ransterred to the Transkares Company by virlee 07 TS Schame a0
in so far as such Encumbrances secure ot relate to habilines of the Translerar Camparies, the same small
after the Registranon Date, continue 19 reslate and attach to such:F54ers o any Dart thereat 1o which thay are
ralated or attached prior 1o the Begistration Date-and as are transferred Lo the Transferae LoMMEany, and such
encumbrances shall not relate or attach thany aithe nthar acsets of the Transferes Compatiy, provided howesar
that no encumbrances shall nave been created by the Teansierar Conipanios buer its assels after the date aof fhling
of the scheme without the prior writlen cansant of the Board of Directars of the Transferee Campany

The ewisting Encumbrantes over tha assets and properties of the Transferes Lomaany arars part tharanf wran
relate to the liabilides and obligations of the Transferee Compary pragr 1 The Jegistrahon Gaxce shalk conomygs
relate only 1o such @ssets and prapaerties and shall not extend or attach 1o any af the asselsand aropernes of ine

Transferor Companies transferred to and vested in the Transfaree Company oy viriue af this Sehens,

Upon the coming ino gfiect of this Scheme, the Transfeces Companyatoneshallbe lable topertmrrraliobhganors

in respect of the Liatilines, wehich hawe been sransigrred toa in1sms of the Schemme

It is expressly provided that, no athier term orcandition of the Liabilings prafitferrad GTne Trarsteree Cpmpary
is modified by virtee of this Coheme except to the Extent thal such amengmeart & requied stalutanly o by

necessary implication.

The provisians of this Clavse shall operate in at cardant & with the tesms of the Scheme, | agifig Ayt




4,

E-I

to the contrary contained m any instrument, deed of Wriing or the terms.07 Sancion or ssue Or any SECur Ty
document; all of which instriments, deeds of wiitings shdll e doemed to stand modded andaor supersedes By
the forogoing provisions

CONTRACTS, DEEDS, ETC.:

41  Upon the coming into eftect of this Scheme and subject to the provizions of this Scheme. all contracts Geeds, bonos
agreements, schemes arrangemants, assUrances and othear instruments, of whatsogver nature to whoh the Transferor
Companies is a party or to the beneht of which the Transferor Companies may be sagible. and whgl e subsistieg
or have effect immediately befare the Registration [Jate, shall ontiaue 0 full force and ffact by, 107 o 3gainst ar o
favour of, a5 the case may be, the Transferee Company and may be anfarced ag llly and afectualy 5 | nsteag o
the Transferor Compames, the Transteree Company had been 3 pary of bEnefcary o0 pblige or atlgar therats o
thereunder.

432, Without prejudice to the other provisians of this Scheme and natwithstanding the fact that vesnng Gf the Undertaling
occurs by virtue of this Scherie ikself, the Transferee Company may, 8l any bme afzer the comme iy effect o Tr
Echeme inm accordance with the prowisions hereat iF o required under @y law OF atfiers(se, 1aee ™ 4thonsand
execute such deeds (including deeds of adherence), confirmations ar Sther wrinngs or JEENEEMET SR By RaTT
[0 any contracl or arrangement 1a which the Transterar Companies 15 a party or @ny whillngs @i i, e TeCessary o
prder to give formal effect 1o the provisions of this Scheme The Tranuteree Company shall, undar the srovisinng o s
Scheme, be deemed to be authorised to execute any such writngs on behzif of the Transherar Comoaries sno ta carm,
out or perform all such farmalities or compliances referred to aliove on the an of the Transferer Companies 1o =
carried out or performed

43 For the avoidance of doubt and without prepudics to the generality of the foregoing, 1 clarified thal wiicn TRE COmIng
into effect of this Scheme, all CoNSENTS, PENMISSIONG, itences, rartificates, clearances, authorities, Doy af artirmey
given by, lssued 1o or executed in favour ol the Transteros Companies stall without any further =ut o deed, stald
trapsiorred ta the Transferes Company, as if the same were ongnally glven By, 1s5usd 10 ar sxecut=d o Bl of The
Transteree Company, and the Transferee Company shall be bound by the rerms thereot, te oblgafiony and ditss
thereunder, and the rights and benefits under thie samie shall b available to the Transterse Company The Transteres
Comgany shall receive refevant approvals from the cancerned Gouernmental Autharifes dg may L eCESsary in TS
behalf.

LEGAL PROCEEDINGS: On and from the Appointed Dute, 3 suits, acnions, claoms and |egal proceedings,. t ary By OF 3g3INsS
the Transferor Comparnies pending andior arsing on or bafore the Registration Date shall a8 (uniaues: & or enfortaend 4t
desired by the Transferee Company and on and from the Registration Dirte, snall ba-continued ard J o Nt ooed By Or agdir o
the Transferee Company as efectually and in the samie marner and 10 e same axtent Gy 1F e sdmid WD BERTT GIREE
nstituted andfor pending and/or arising by or agamst the Tra nsforee Campanmy

TRANSFER OF PROFITS AND RESERVES: With effect from the Apoointed Date, all profits, reserved nCOME &L HNE LD OF 105581

and expenditure, if any (including payment of penalty, damages or such lifigation| 2nsing or ihiursed by tre Undertaking of
Transferor Companies shalt for all purposes, be rreated as the profits or reserves O INCAMe O 'LUsigs O ceDENAITURE, 35 Th=
case may be of Transferee Compary:

TRANSFER OF AUTHORISED CAPITAL: Upon Regstration of the Scheme, the Transtaree Comparny shall hie an Aophcaton
indicating the revised authorized capital and pay the prescriped fees due un the revised fpes. Provided thal, the fae, ifany
paid by the Transferor Company on s Authorized Capital priar 16 its merger with tne Transferee Coripany shall be st
aff against the fees payable by the Transferse Company on ity Authonzed Capital as increased by the present scheme af
Amalgamation,

CONDUCT OF BUSINESS:
B.1. With effuct from the Appointed Date and up toand including the Registration Date:

{a)  The Transferor Comparies shall carry on and shall be desmid t have carriog on all 02 Business dnt aciviTess
a5 hitherta and shall hold and stand possessed of 3nd shall be deemed to have Held and stood possessed of the
Undertaking an account of, and for the beretitaf and i trust fon the Transizree CompEny.




B

a.3.

a4,

g.5.

(bl All the prafits or income Acerumg or atising to the Transleror Companies, and all fxpendibule O losses anseg
ar incurred (including all taxes, it any, paid ar arcrung 1 reéspact of any probts and income) oy e Transler
Companies shall, for all purposes, be treated and be deemed (o be ard accrue A5 the prgfits O o GeTke OF g4 Tha
case may be, expenditure or losses (including tanes) of the Transferes Compary

{c) Al taxes (including income tax; service tax, VAT, oo} paud or payadle by the Transteror Lomparies i resgect o
ths gperations and/or the profits of the business before the Appomten Bare;shail be on account of the Transtercr
Companies and, Insofar as It relates to the tax pavment (including, without limataton, saies fax, exdise duly
custom duty, income tax, service tax, VAT, ete, ), whether by way of deduction at soures, advanie Tas or ofhenwise
howsoever, by the Transteror Companies in respect of the profits or actyines orapearatian of ity busingss after the
Appointed Date, the same shall be deemed to be the carresgonding ikem gaid Dy the Transtoree Company a0a
shall, 1n all proceedings, be dealt with accardingly

{d] Onthe Scheme becoming effective, the Transteree Camparnty shal e ertitlag 1o file) =evie 105 nLame 1@ retarms
TDS Returns and other statory returns, F required and shall have the might (o Claom refunds. deprecianss
benefits ete., if any, as also the incomie returns Hled by thie Trarsferor Companies su far as = necdinnated o
aceount of the Scheme becoming effectve from let April, 2016, Being the Appointed Uste una.s the Scheme

) Any of tne rights, powers, authoriies and privileges attached or related or perfaining to ana saeronsd by
svallahle to e Trarsferor Companies shall be deermed to have been exercised by the Traoaterar COompanes
far and on behalf of and as agem for the Trapsferee-Company similarly, any of e oblganons aubes 372
commitments attached, related or pertaining to the Undertaking that Nave Seen unneake 1 onargen
the Transferor Companies shall be teemed to have Been urderiaken or dischargad tor and o Lensit ot and A
agent for the Transferee Company:

Mo changes in the terms and conditions af the employment af Trarsieror Lomparies Employess -foin the dale o
acreptance of the Szhame by the respective Bosards ol Transteror Compares and Transterae Company the Transfar
Cumpanies shall not vary the terms and conditions of the ampldyment o its ermp{eVeRs BXUem I Ihe DFNaNy 85 Tas

of busingss,

Enforcement of Legal Procecdings: All proceedings of whalsoever naturz [lpgal and others, (rChuging dry Soils 30peal

arbitration, execution pmcesdings, ravisiaGns, writ pebtigns, o dny) by or against Transfesar Compamas snall not abate
be discontinued or be inany way prejudicially affected by reasans of this Scheme or the transfer of th Undertaking of
Transferar Companies or of anything contained in this Schemie, but the sad proceedings, stall nll the Regsiration Dats
be continued, prosecuted and enforced by or against Transferor Ciempanies as if thes scheme nad not ceen made ana
thereatter be continued, prosecuted and enfarced oy or against Tranyi=ree Company i the same insnner @0d o ha
same extent as they would or might have been continued, prosecuted, enforced By or Sgdins Trar sferiir Compat=

it this Scheme had nol been made Transteree Campany shall take steps 10 RaVe THE 400WEMent Dol proceeiits

continued ity name;

Enfurcement of Contracts: Subject 1o the ather provisions of this Scheme, all lawful apreemienty, atraligeitent, Bonas
contracts, deads and other inifruments of whatsoever nature relating to the Undertaking of Trassferur Compani=
and to which Transfarar Cs'r.palines 5 3 party to orf bo the benelit of which-it may Be almible and whce are subsishng
or aperative or having effect, shall bll the Registration Date, e in full larce and eftect sl may G =rioried as Fullly
and effectual, as if the Scheme had not been made and thergattern, shall ke n bull fore s i wffect agaaist or in fas o
of Transferee Company, as the case may be; and may be enforced as fully and effectual as il watead of Transherce
Companies, Transteres Company had been a partyor Benebeiary therela, subject (o sach CNangasand Jananone i i
terms, conditions and grovisions thereof as miay be mintually 3greed th between Transferee Campany and other parne

thereto. Transferae Company shall enterand/farissua and/or execute deeds, writings or cOnfrmanons of Silar it iy
arrangement, confirmations or novations in order to give formal effect to the gravisions of 1his Clauye o g0 reguired a1
if it becomes necassary

Rights of Sharehalders: The holders of shares af Transterue Companies and Transteree Company shalt, save as othenwse
provided under Uhis Seheme, continue to njoy their exisTing rngnts wrides thesr respective Acticles of Aszocation indluding
the right tﬂ rece ive dividends From the respective compamaos of which they are meermibers Ul the Registration Date




BB, Place of Vesting: The vesting of the Undertakingt shall ki virtue of the provisions of thsScheme and 1he affeccal tne

provisions of Section 233 of the said Act, take glace at the regisiered office of Transferce Curmpany
4,  APPLIACBILITY OF PROVISIONS OF INCOME TAX ACT, 1961 AND OTHER TAX LAWS

a; Thi_s Scheme has been drawn up to comply with the candmons relanng 10 “dmalgamanon a5 spenfed under Sechior
2(18) and ather relevant provisions of The Income Tax Act 19610 i any term or provision af the Scneme s louna
or interpreted to be Inconsistent with the provisions of the sad section and orker relatied arovsiie otos i5tes daty
including resulting from o retrospective amen dmunt of aw or for any athar reason whaTsoever nll e fme the Seheis
becomes effactive, the pravisions of the said secnon and other related grovisions of The Infome 1z 3c0 1981 shadl
prevall and the Scheme shall stand modified to'the sxtend determingd necessary. 10 COmoy with Secnen Z[ 1B ard

other relevant provisions of the Income Tax Act, 1961

b.  Upon the Scheme becaming effective, the Transferor Companies dnd the Transferee Comifany are capressly parmities
1o rewise their respective tax returns along with preserbed fosms; Alings and annexures under the noome Tas ACt 1961
central sales tax, applicable state value adued tak, service tar laws, excise duly laws and ather tar lzws and ta clam
refunds and/jor credit for takes paid/ bocluding minimum alternate ta toxe deducted at shurce, weath Tax, 210 ) ar o

matters ncidental theretn, if required to give effect to the drawsions of the Scheme

C. All tax assessment procesdings/appeals of whatsoever nature by ar against the Transfero: Camipar ey gendimg dand; o
arising 8t the Appointed Date and refating to the Transleror Compan:ss shiall be continued and/or entarced wntit the
Reglst'rariun Date by the Transferar Companies. In the event of the Transferor Companies faling ta _crhmue o entore
the proceedings/agpeal, the same may be continued or enfoiced by the Transferae Company, at the cost of Trancferoe
Company. As and from the Registration Oate, the i proceedings shall be copmnusd and enfories oy or JgaNET e
Transferee Company in the same mannerand (o the same exient as wodld or might have been conniuee or enfertea

oy the Transferor Companies

d. Any refund, under the Incame Tax Act, 1967, service Loy |aws, cantial Saipd 1ax, Bacne duty laws, appiicanle s1ate valus
added tax, laws and other applicable laws and regulations tesling with tages, duties, fevles due to Travsteror Campars=s
consayuUent to the assessment made o the Transferor Campaies and forwhich mocred it s TaRen 10 Ine giouuit 2.
the date immediately preceding the Appainted Dats shall 3lso belong 10 and received 0y the Translir=c comoany Jpor

this Scheme becoming effectve.

a, Without prejudice to the genemtity of the above, all benefits, entitlements, incentiver iosses ciedits (g iysing, withious
limitation income tax, munimum alternate tax, tax deducted 31 source, wesltn Tax, SEFVICE fas BXClhs oo, cantral ag
tax, applicable state value added tax, CEMVAT, registralions eto | toowhich The Transterar Comapanies 2r= =nhtled o

terms of applicable laws, shall be availabile 10 and vest in the Transteres Campany, upan the Szhemie connng ntoeffeor
10. EMPLOYEES OF TRANSFEROR COMPANIES:
Upaon the coming inte effect of this Scheme:

10.1 Emgloyees, if amy, of the Transferar Companies whao are in 13 employment a5 on the Registrafisn Liate shall aecgma
employees of the Transferse Compary witheffect from the Registraton Date withoutany bredk O mie fuafion in sen e
and other terms and conditions as (o employment and remuneranan not less favoursble than 1hods Srowmch they s
engaged or employed by the Transferor Comparies. It is clanfied that the employees of the Transternr Compan e
who become employees of the Transferee Company by wirtus of this Schemi, shall ngt be entitled to trie amploynient
policies and shall aot be entitléd to avail of any schemos ang benetts that may be applitable anc swailzble 10 any M
the employees of the Transferse Company unless otherwise determined by the Bosrd of Qirectar o the Transterse
Company. The Transferee Comparny underakes to continue to atide by any agresment of settlement, I any, wabaly
entered into by the Transieror Companies with any mnonfemployess af the Trapsferor Companies 3 recognized oy
the Trarsferar Companies. After the Registration Date, the Transteree Company shall be eniited Loovany the terms sod
conditions as to employment and remuneration of the emgloyess of the Transferdr COrmaamigs o0 e ame Dakls du i

may do for the employees of the Transteree Company,




10.2 The existing grovident fund, gratuity fund and pansion andfor suparannuanon fund or 1Tuss or ret et funde o
wenefits, if any, created by the Transferor Camparuies o any Gther speral funds creatEd v ewisting -0 The Dene
the concerned permanent employees of the Transtero Comparties (cotlecnsily retermdc Tn a4 tue “fundsrand 1R
Investments made out of such Funds shall, at an approprate stage, be transferrad Lo the Transterpo Company to be
neld for the benefit of the concerned emalayees of the Translerar Companiss, The Funds shall, sukject Lo the necessary
approwals and permission and al the discretion of the Transferee Company, either be continued as separafe funds ot
the Transferee Company for the benefit of the employees of 1he Transferar Companies or be tansferred toand merged
with other similar funds of the Transferee Company, In the event that the Transferee Company does not have its own
fund with respect to any such Funds, the Transteres Cornpany may, subject 1o necessary approvals and permissians,
continue to maintain the existing Funds separately and contribute thereta, untl such nme as the Transtarde Company
creatss s own funds at which-time the Funds and the investmeEnis ani contributons pertgming te the employess of

the Transferor Companios shall be transferred 1o such iunds of the Transteree Company

11. SAVING OF CONCLUDED TRANSACTIONS: Subject ta the terms il this Schame, the transter and vesting af The Undertaking of
the Transferor Companies under Clause 3 of this scheme shall not sffact dny transactions oF proceedings already concluded
by the Transferor Companies an or befars thie Appointed Date or concluded atter the Appomted Bate till the Registration
pate, ta the end and intent that the Transferee Company accepls and adopts all acts; desds ang things mads, dane ant
executed by the Transferar Companes as acts, deeds and things made, done and executed by oron pehall o 1he Transferee

Company,

12, The Schemeisin compliance with the applica bibe SEB! puidelmes inchuding SESI Crrcutats and MatFtatans, (ssuel and amended
froom bime te e

PART M
CANCELLATION OF SHARE CAPITAL OF THE TRAMSFEROR COMPANIES
13. CAMCELLATION OF SHARE CAPITAL

131 The Transteror Companies, MTFPL and FTL noth are whally owned subsidianes of the Transierge Company, MEHPL S
2 wholly owned subsidiary of MTEPL Thus It is & step town wholly pwinod subsidiary of Transféree Company, AL
rasult, upon the schame becaming effective, no sharey of the Transteree Company shall be allnfted o lew or exchange
of its halding in the Transferor Companies and the ertire isued, subscribed and pard up share capial ol 1ne Tramsteror
Campanies shall stand cancelled.

132 Upon the coming into effect of this srheme, the share certificates, if any, and/ar the shares represannng the shares
hedd by the transferee company or by its whiolly owned subsidiary inthe transferer companies shall e deemed Lo be
cancelled without any further act or deed.

13,3 Any sum of money owed By Transteree Company in Tradsferar Companies or vice verss or Transharn: Companies NTer-5e
shall stand cancelled.

PART IV
ACCOUNTING TREATMENT
14, ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY:

14.1 Recording of Assets and Liabilibes: All the assets-and labduesof the [@nslewor Companies shall be Transtarred at thi
Rook values at the close of the business an the Approinted Date. The reserve and surplus, tany, and denit Dalance i the
Profit and Loss account shall be rransterred 1o Transferes Company i the same mannarin which itappearsin the books
of Transferor Companies as on the Appainted Date. Similarly, themiscelian cous expenditure represeqiiig un -amartized
preliminary expenses of the Transfergr Camparnies shall be tramsferred ta the Transieree Company i the Same mannes

in which they appear in the books of the concerned Transferar Companies as an the Lppainted Date:
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14.3

14.4

145

14.6-

Inter company balances, if any, shall stand cancelled,

leeatment of Surplus/Oehict on account of cancelation of “loivestmenty” Consequent ppln and St Ll sneously with
the transfer and recording of assets and latlities af the Transferor Comipany 10 thie books o the Travsteres Camaan,
the carrying amount of “lnvestments” in the books of the Transferes Corpany inrespect ot its hobding e Tranaferor
Company, shall stand cancelled. The difference in the valug ol “Met Assets Transferres” ane the carrying amaunt ol
Investments shall be adjusted in the reserves in accardznce wih the Accounting Standards or Generally Accepted

Accounting Principles,

Treatiment of difference in arcounting policy: 1n case any differences in any aTeounfing guicy hetwesn the Transherar
Comparies and Transferae Company, the imoact of Tne same 1l the amatgamation will be gquantificd 2na adjustad o
accordance with the accounting palicies as stated in Avcounging Stamdard |AS) 5 Mear #rofit or Loss tor e Penad, Prios
Periad ltems and Changes i Accounting Fokoes

procedure ta deal with Balarices as batween Transferor Companiesand Transteres Company le The calent That thers
are intercompany loans, deposits, balances as batwean the Transfarar Companes and Transierae Company O vice versa
the oblipation in respect thereof shall came to an pnd and there shall be ne labiity in that pehatt ana corresponding
effect shall be given in the books of account and records af Transferes Company for the seduchior of ank JLEem and
liabilities as the case may be. For the remavast of doubt, 1F s clarfied that inoview of the abows tners wiuld fe vz
accrual of interest or other charges in respect of any such inter-campany loan, depudit or Dalances, with eifact from Ineg
Appointed Date.

The amalgamation is in the nature of merger and shall be accounted m e hooks of Transteree [ormpany as per tg

provisions of Accounting Standard-14 issuzd by thie Instiiute of Chartered Accountants of Irdia

PART W
DISSOLUTION OF TRANSFEROR COMPANIES AND

GEMERAL TERMS AND CONDITIONS

15, DISSOLUTION OF TRANSFEROR COMPANIES:

16.

Upaon registration of the Scheme wider sub-section (3} arsutesecoan (7) of Sechon 233 af tne Act by tha Cantral Goveriiment

or the Registrar, as the case may be, the Traneforar Companios shall stand dissohed without winding ug,

FILING COPY OF THE SCHEME

16.1

1b.2

The Transferee Company shall fle cooy of the Scheme o approvad i the manner prescnbsd dnder Sechion 23310 ot
the Act and rules made thereunder, with the Lentral Government, Hegistrar of Companigs.and the Gitcal Ligumatge

where the registered office of the Company is situated and comply with the prowsians af e ALl 0 This respect 7ot

carrying this Scheme into effect; :
It Is hereby clarified that submissions of the Scheme to the above eqid authorines and to any authorities far thed
respective approvals |s without prejusice to all rights, nteres, ftfes and delenses that Transheo Company any

Transferse Company has or may have under or pursuant te all applicatile @ws.

17. MODIFICATIONS TO THE SCHEME;

17.1

Scheme subject to Modifications: The Scheme shall L subject to such modifications as the Central Governmaent/
Registrar/ Official Liquidator or any orher authority while aporoving the same may drect and which the Bearg of
Transferer Companies and Transferee Company may consent and-agres to;




17.7 Maodifications and Amendments to Scheme: The Transieror Compares(by 115 Board of Oirectars) anc the Tramsferce
Company (by its Board of Directors) aiher by themselvesar through a Commiltes Sppd e by e o (00 behdll may
o thielr Tull and 2hsotute discretion, make andfor assent 1o any alteranon, o7 modificanian 10 this Schame, mchading bu?
mat limited ta those which the Central Governmenty Registrar £ Official gwidatorandserany gthersutherity may diedn

fit @pprove or propose;

173 Withdrawal of Scheme! In the avant that any conditions propossd by the abovesaid authorities are feiwnd unacceptapie
for any reason whatsoever by Transfarar Companies or by Transferee Company, 1hen Transfdror Lompanies angd:z”
Transteree Company shall be entitled to withdraw the Schame in whith dyven no rights and nabilines whatsogver sfigll

arerue to or be incurred inter s&to or by the parnes orany of them;

18. SCHEME CONDITIONAL OM APPROVALS AND SANCTIONS:

19.

0.

1.

The Scheme is conditional upan and subject to the follawing aparavals/oermisuons s the amalzamany ™ ol e desried

to be comglete on the date on which the fast of such approval/permnssinns shall bave beca ahtaned

181 MQU_;LQI__sharg.nnldersfggdim@l if any of Transteror Comadng: and fransteree Company ——= A0OMOWAL 47
agreement of the Scheme by the reguigite majorities of Lquity Shareholders ang Creditors, Fars ot iRE Transtert!

Companies and the Transferee Campany under Gertinn 233 of the sewt At

182 Reglstration of the Scheme by the Central Govgrnment: The wegstration of the Scheme under Sectp -+ 233 13107 23307

of the Act, as the case may be, by the Central Governrtent

181 Approval of SEBI and Stock Exgharges: |rmoview of the SERI Motificason Mo SEBNLAD/MROMGN 016 170029 sates
15.,02.2017 and in terms of Circular Mo. CED/DILI/CIRF2017 2L dated 21032017 arafts sEhems o Aaralgamat
of Wholly cwned subsidianes with their parent com pany shatl be Hiled with the Stacs BEschange: ' ThE Dursosee
disciosure only and Stock Exchanges shall disseminate tho schema o0 grnents on Ther wabsile

EFFECT OF NON-RECEIFT OF APPROVALS/SANCTIONS:

inthe avent of 3ry of the said senehions and approvals refermed toin the Llause 18 shgve nal Banp Qs e tea Srnerme

Amalgamation shall become null and void and shall stand revoeed, canceled and be of ne eFert, save 4 peaeptinesie
of any act or deed done prior thereto as is caontemplated heceunder ar as 1o any FIght, hatility or oblganor w/miih has at i=7
aratcrues pursuant thereto and which shall be governed ard be greseryea of warked out 3z &gpecifial iy prgwged o ithe

Scheme or may otherwse arse in 3w
EEFECT OF NON FULFILLMENT OF ANY OBLIGATION:

In the event of non-fulfillment ot any or all the obligations srder the SEleie Dy sither Transferar Comcamses ar Transtargs
Company, the non-performance of which will put the-other comgary under afy onllgation, thansuch dgefay ing COMEan, &
indeminify all castsfinterest, etc to the cther company, Subject 103 spenific provsian b any 10 e saaitar A des The Sone

COSTS AND EXPENSES!

&ll costs, charges anc expenses of Translerar Companies ann Transferpe Company ratpetmvely mrelane: T of m (oniecs
with this Scheme and incidental to the complenon of 1ne amalgamatan of the Undefakngs o purs.es = ST BETes
shall be borne and paid by the respective companias









