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For BLUE STAR LTD.

Authetfsed Signatory

" In the OFFICE of.che REGISTRAR OF COMPANIES UNDER
THE COMPANIES ACT, 1956

IN THE'MATTER OF BLUE STAR ENGINEERING cdmum
(BOMBAY') PRIVATE LIMITHD.

1 do hereby certify that pursuant to the provisions of section 23 ,o'f. Compan! trial
1956 and under order of ths Central Government, Canveyed by tha Minlstry Rt

Department of Compsny l.w Administration by their Negrps 10: (21 ) o ange .2 }'gg? ent
ditedthe  17th June, 1969

dressof M/Se BIUF STAR ENGINEERING 0O
?o':he addrass PRTVARZ LIMTRND. ] COMPANY (BOMBAY)

Kesturi Buildings, Jemshedji Psta Foad, Bombay-20"

H

the n2me of ' BLUZ STAR ENGINEYXRING COMPANY BO
PRIVATE LIMITED ' L PMBAY )
has this day been changed to * BIUE STAR PRIVATE LIMITED

tnd that the fald Company has been duly Incorporated as a Company under-the
provision of the s3ld Acc. .

Dared this TWENTY - THIRD @ dayof

_ ons
theusand nine hundred and SIXTY NIRE. \ '}\.J

) , A sstte chl.s:rqrr 0[ COW”- s
L& Gt : Mahargaslitra, Bombay,
MFP-<1018 JSC! 2407—{C-1063}—~28.3.57—3.000.
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¥ CERTIFICATE OF CHANGE OF NAME .
% IN THE OFFECE OF TH.E REGISTRAR OF COMPANIES, 'UNDER
» THE ' €OMPANI & ACT, 1956.
* .
.. A
; IN THE MuTPER OF #/S. BIUE STAR ENGJN?‘IING

.comw ¢ BOMBAY ) PRIV4IE LIMITED.

I’do hoz:m:by'.c::rti.t'y.ﬂ.la1i pursx.xén‘t' o the
provisions ot section 23 of Companies Act, 1956 end
the sneciaJ. resoluti‘on'passed by the Cdmoany at its

. &xtra or:.dmary gener 31 meeting 3n ‘the T\\!“NTY '!“IRD
day ‘of JUNE 1?69.
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‘hm; thxs day been changed to " BIUZ smn LIMITED !

and thet the 35id Compsny hag been duly
incorpozated as’a Company under the provisions of

;the ssid Act,

.Dated this TWENTY EIGHTH day of JUNE,
. ONE THOUSAND, NINE- HUNDRZD ‘AND SYXTY - NINE,
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MEMORANDUM OF ASSOCIATION
oF
BLUE STAR LIMITED

The name of the Company is BLUE STAR LIMITED.

The Registered Office of the Company will be situated in the State
of Maharashtra,

The objects for which the Company is established are

1.

To carry on business as civil, mechanical, electrical and refrigeration
engineers and as manufacturers, importers and exporters, merchants,
jobbers and agents for manufacturers and merchants. ,

To manufacture, import and export, buy and sell, and otherwise deal
in all kinds of machinery, tools, electrical goods and apparatus,
refrigerating and air conditioning plants, cold storage equipment,
water pumping machinery, automotive cables, batterles, parts and
accessories, and to repair and maintain the same, whether belonging
to this Company or not.

To carry on business as furniture makers, water supply engineers,
tool makers, machinists, wood workers and painters.

To buy, sell, manufacture, maintain, require, convert, alter, let on
hire, and otherwise deal in machinery, implements, equipment,
tools and hardware of all kinds.

To obtain and exploit sole or other agencies for all kinds of
machinery, tools, implements and equipment.

To establish, maintain, let on hire or otherwise facilitate cold
storage or deposit of fruit, fish, meat, eggs, vegetables, flowers,
foods of all kinds and all other kinds of perishable or consumable
articles or goods, raw, manufactured or processed howsoever.

To undertake, carry on and execute all kinds of hire purchase,
financial, commercial, trading and other operations.

To carry on all or any of the businesses as Promoters, Manufacturers,
Capitalists, Financiers, Concessionaries, Merchants, Store-keepers,
Importers, Exporters, Dealers and Agenis in and for the sale and
purchase of all kinds of wares, stores, articles, chattels, effects,
products, goods, merchandise, manufactured, produced or marketed
in any part of the world in general and India in particular, which
can in the opinion of the Company be advantageously carried on
by the Company in connection with or ancillary to the above or any
other business of the Company.

To carry on any other business (manufacturing or otherwise,
excepting insurance and banking) which may seem to be capable

For BLUE STAR LTD.
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10.

11.

12.

13.

14.

15.

16.

of being carried on conveniently in connection with any of these
objects, or calculated directly or indirectly to enhance the value of,
or facilitate the realization of, or render profitable, any of the
Company's properties or rights, or which can be advantageously
carried on by the Company in connection with or ancillary to the
above or any other business of the Company.

To become, and undertake the office, Managers, Managing Agents,
Secretaries, Treasurers, Promoters, Executors, Administrators,
Trustees and Receivers or Agents of any person, firm or company,
either independently or jointly with any other person, firm or .
company, either gratuitously or otherwise, and to carry on all kinds
of Agency business in any part of the world.

To act as Trustee of any deeds constituting or securing any
debentures, debenture-stock or obligations, and to undertake and
execute any other trusts, and to keep for any company, Government
authority or body, any register relating to any stocks, funds, shares
or securities or to undertake any duties in relation to registration
of transfers, issue of certificates or otherwise.

To undertake and execute any contracts for works involving the
supply or use of any materials, machinery, skilled or unskilled
labour, and to carry out any ancillary or other works comprised in
such contracts.

To act as Contractors to any Local, Provincial, or Central Government,
State or other Railway, Port Trust, Municipal Corporations or any
other statutory body or authority for any purpose Whatsoever, and
to guarantee the performance of any contracts.

To indenture, contract or otherwise engage handicraftsmen and
other workmen, skilled and unskilled, and to import labour.

To purchase or otherwise acquire, sell, exchange, surrender, lease,
mortgage, charge, convert, turn to account, dispose of and deal with
property and rights of all kinds, and in particular, mortgages,
charges, hypothecations, debentures, concessions, options, contracts,
patents, licenses, stocks, shares, bonds, policies, book-debts, business
concerns and undertakings and claims, privileges and choses-in-
action of all kinds.

To develop and turn to account any lands of the Company whether
acquired by purchase or taken on lease by preparing building sites
and by constructing, reconstructing, altering, improving and
maintaining offices, flats, houses, factorles, warehouses, shops,
buildings, works and conveniences of all kinds and by consolidating
or connecting or sub-dividing properties and by leasing and disposing
of the same; to manage lands, buildings and properties as aforesaid,
whether belonging to the Company or not and to collect rents and
income, to enter into contracts and arrangements with, and to
advance and lend money to builders, tenants and others who may
be willing to build on or improve any land or buildings in which the
Company is interested, and generally to advance money to such
persons on such terms as may be arranged.
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17.

18.

19.

21.

25.

To acquire, erect, construct, lay down, enlarge, alter and maintain
any buildings, works, workshops, plants, appliances, and machinery

" necessary or convenient for the Company's business.

To issue all or any part of the original or other capital, whether
preference or ordinary shares of the Company, at par or at a
premium or discount and as fully or partly paid up.

To open an account or accounts with any person, firm or company .
or with any Bank or Banks or Bankers or Shroffs, and to pay into,
and to withdraw money from, such account or accounts. A

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined.

To subscribe, acquire, hold, sell, exchange, deal in, purchase, issue,
underwrite or guarantee the subscription of, or concur or assist in
the issue or placing, underwriting or guaranteeing the subscription
of, shares, debentures, debenture-stocks, bonds, obligations, stocks,
loans, and securities of any Sovereign State, Government, Municipality
or other public authority whether in India, the United Kingdom or
any Colony or Foreign State or of any Corporation, association, -
trust, undertaking or body, whether Indian, Colonial or Foreign at
such time and on conditions as to remuneration and otherwise as
may be agreed upon. ‘

To lend money to such persons and on such terms as may seem
expedient and in particular to members of the staff, customers and
others having dealings with the Company, and to guarantee
performance of the contracts by any such persons.

To make advances of such sum or sums of money upon in respect
of or for the purchase of materials, goods, machinery, stores or any
other property, articles and things required for the purposes of the
Company upon such terms, with or without security, as the
Company may deem expedient. :

To borrow or raise or secure the payment of money, or to recefve
money on deposit at interest for any of the purposes of the Company,
and at such time or Hmes and in such manner as may be thought
fit, and in particular by the issue of debentures or debenture-stock,
perpetual or otherwise, payable to bearer or otherwise, including
debentures, or debenture-stock, convertible into shares of this or
any other company or perpetual annuities and as security for any
such money so borrowed, raised or received, or of any such
debentures, or debenture-stock so issued, to mortgage, pledge or
charge the whole or any part of the property, assets, or revenue or
profits of the Company, present and future, including its uncalled
capital by special assignment or otherwise or to transfer or convey
the same absolutely or in trust and to give the lenders power of sale
and other powers as may seem expedient, and to purchase, redeem-
or pay off any such securities.

To guarantee or become liable for the payment of money, trust,
agency, performance of any obligations, and generally to transact
all kinds of guarantee, trust or agency business.




27.

29.

31

32.

To draw, make. accept, endorse, discount, execute, issue, negotiate,
assign, and otherwise deal in, cheques, drafts, promissory notes,
bills of exchange, hundies, debenture bonds, bills of lading, railway
receipts, warrants, and all cther negotiable or transferable instruments.

To pay for any property or rights, acquired by the Company either
in cash or shares with or without preferred or deferred rights in
respect of dividend or payment of capital or otherwise or by any
securities which the Company has power to issue, or partly in one
mode and partly in another and generally on such terms as the
Directors may approve.

To remunerate any person or company for services rendered, or to
be rendered, in placing or assisting to place or guaranteeing the
placing of any of the shares in the Company's capital, or any
debentures, debenture-stock or other securities of the Company or
in or about the formation or promotion of any company or the
conduct of its business.

To create any reserve fund, sinking fund, insurance fund or any
other special fund, whether for depreciation or for repairing,
improving, extending or maintaining any of the property of the
Company or for any other purposes conducive to the interests of the
Company.

To distribute as dividend or bonus among the members or to place
to reserve or otherwise to apply as the Company may from time to
time think fit. any moneys received by way of premium on shares
or debentures issued at a premium by the Company and any moneys
received in respect of dividends, accrued on forfeited shares and

" moneys arising from the sale by the Company of forfeited shares

or from unclaimed dividends.

To grant monopolies, and other speclal rights and privileges,
whether as regards the carrying on of any particular trade or
business or the use of any invention or process or the growth,
preparation or manufacture or sale of any particular article or as
regards any of these operations or matters, and to grant the same
for a period of years or in perpetuity or otherwise,

To apply for, purchase or otherwise acquire any patents, brevets d'
invention, licenses, permissions, rights, concessions, privileges,
process and the like, confering any exclusive or limited right
(either in point of time or otherwise) to or from any Governments,
States, Municipalities, Local Boards, Museums, Libraries or any
authorities, supreme or otherwise, or any person, firm or company,
to use the same or any secret or other information as to any
invention which may seem capable of being used for any purposes
of the Company or the acquisition of which may seem calculated
directly or indirectly, to benefit the Company, and to use, carry out,
exercise, develop or grant licenses in respect of or otherwise turn
to account, the property, rights or the information so acquired.

To apply for or join in applying to any Parliament, Government,
Local, Municipal or other authority or body, Indian, British, Colonial



37.

41].

or Forelgn and to obtain or in any way assist it obtaining any acts
of Parliament, Laws, decrees, concessions, orders, rights or privileges
that may seem conducive to the Company's objects or any of them
and to oppose any proceedings or applications which may seem
calculated, directly or indirectly, to prejudice the Company's interest.

To expend meney in experimenting upon and testing and improving
or securing any process or processes, copyrights, patent or patents,
or protecting any invention or inventions, or copyrights which the
Company may acquire or propose to acquire or deal with.

To equip expeditions and commissions, and to employ and remunerate
experts and other agents in connection therewith and with a view
to securing any of the objects of the Company.

To adopt such means of making known the goods and products of
the Company as may seem expedient, and in particular by
advertisements in the press, by circulars, by publication of books
and periodicals and by granting prizes, regards and donations.

To pay out of the funds of the Company all costs, charges and
expenses of and incidental to the promotion, formation, registration
advertisement and establishment of this Company and the issue
and subscription of the shares or loan capital including brokerage,
commission for obtaining applications for or placing or guaranteeing
the placing of shares or any debenture, debenture-stock and other
securities of this Company and also all expenses attending the
issue of any circular or notice and the printing, stamping, circulating
of proxies and forms to be filled up by the members of the Company.

To procure the incorporation, registration or other recognition of
the Company in any country, State or place.

To sell or dispose of the undertaking of the Company or part thereof
for such consideration as the Company may think fit, and in
particular for shares, debentures or securitles of any other company
having objects altogether or in part similar to those of this Company.

To amalgamate, enter into partnership, or any arrangement of
sharing profits, union of interests, co-operation, joint adventure,
reciprocal concession or otherwise with any person, firm or company
carrying on or engaged in or about to carry on or engage in any
business or transaction capable of being conducted so as directly
or indirectly to benefit this Company. .

To take or otherwise acquire and hold shares in any other company
having object altogether or in part similar to those of this Company,
or carrying on any business capable of being conducted so as
directly or indirectly to benefit this Company, and to dispose off the
same at the discretion of the Directors.

To acquire and undertake the whole or any part of the business
property, liabilitles of any person or corporation carrying on any
business which the Company is authorised to carry on, or possessed
of property suitable for the purposes of the Company, and to
continue, wind up or dispose of the same.
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To promote the establishment, carrying on and development of trade
or business of all kinds in which the Company is interested and
to subsidise, grant special rights to and otherwise assist, support
protect and encourage all persons and companies engaged or
proposing to engage therein.

To encourage, foster, aid, establish and, maintain institutions for
impariing knowledge about the instrucHon in all matters connected
with the objects of the Company, and allied or kindred trades,
industries or business, and to train, instruct and equip or procure
the training, instruction and equipment of employees of the
Company or of any person or persons in any branch of art, industry
or business connected with or relating to the objects of the
Company. -

To make arrangements with persons engaged in any trade, business
or profession for concession to the Company's members of any
special rights, privileges, advantages and in particular in regard to
the supply of goods.

To make donations to such persons or institution, either of cash
or any other assets, or to hecome a member of and subscribe to any
institution, society, club, association or organisation as may be
thought directly or indirectly conducive to any of the Company's
objects or otherwise expedient; to subscribe or guarantee money for
charitable or benevolent objects, or any public, general, or useful
objects, which shall have any moral or other claim to support or aid
of the Company either by reason of locality of operation, or general
utility, or the support of which will in the opinion of the Directors
tend to increase its popularity among its employees, customers, or
the public.

To establish and support, or aid on the establishment and support
of associations, institutions, clubs, funds, trusts and conveniences
caleulated to benefit the employees or ex-employees of the Company
or other persons having dealings with the Company or the dependents
or relatives or connections of all such persons and in particular by
building and maintaining houses, dwelling, gardens, playgrounds,
places of instruction and recreation, hospitals and dispensaries, to
make payments towards insurance, to grant pensions, allowances,
gratuities, and bonuses, either by way of monthly or annual
payments or a lump sum, and to form and contribute to provident
and benefit funds, to or for such persons.

To undertake, carry out, promote and sponsor rural development
including any programme for promoting the social and economic
welfare of, or the uplift of the public in any rural area and to incur
any expenditure on any programme of rural development and to
assist execution and promotion thereof either directly or through
an independent agency or in any other manner. Without prejudice
to the generality of the foregoing, "programme of rural development”
shall also include any programme for promoting the social and
economic welfare of or the uplift of the public in any rural area to
promote and assist rural development. and the words "rural area”
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51.

52,

shall include such areas as may be regarded as rural areas under
Section 35CC of the Income Tax Act, 1961, or any other law relating
to rural development for the time being in force and in order to
implement any of the above mentioned cbject or purposes transfer
without consideration or at a fair or concessional value and divest
the ownership of any property of the Company to or in favour of any
public or local body or authority or Central or State Government or
any public institution or trust engaged in the programme of rural
development.

To undertake, carry out, promote and sponsor or assist any activity
for the promotion and growth of national economy and for discharging
social and moral responsibilities of the Company to the public or
any section of the public as also any activity to promote national
welfare or social, economic or moral uplift of the public or any
section of the public and undertake, carry out, promote and sponsor
any activity for publication of any books, literature, newspapers, etc.
or for organising lectures or seminars likely to advance these
objects or for giving merit awards for giving scholarships, loans or
any other assistance to deserving students or other scholars or
persons to enable them to pursue their studies or academic
pursuits or researches and for establishing, conducting or assisting
any institution, trust, etc. having any one of the aforesaid objects
as one of its objects, by giving donations or otherwise in any other
manner and in order to implement any of the above mentioned
objects or purposes transfer without consideration or at such fair
or concessional value and divest the ownership of any property of
the Company to or in favour of any public or local body or authority
or Central or State Government or any public institutions or trusts
established or operating under, by virtue of or pursuant to any law
for time being in force.

To carry on business of manufacturers, dealers, importers and
exporters of chemical products, basic, fine and heavy chemicals,
chemical auxillaries, alkalies, pharmaceuticals, photographical
and medicinal chemicals, indusirial and other preparations,
compounds, acids, drugs, tanins, essences, oils, perfumes, dyestuff,
organic or mineral intermediates and their derivatives, by-products
and compounds of any nature and kind whatsoever.

To carry on and conduct the business of fishing and sea farming;
trawling for fish and marine products of all description, its by-
products and extracts; and to carry on the business of processing
canning, refrigerating and freezing of all products including marine
products.

To carry on and conduct the business of food processing industry,
protein foods, dairy, poultry and agricultural products.

To carry on the business of constructing, manufacturing, building,
purchasing, hiring, repairing and maintaining steam, sailing, motor
and other ships, trawlers, and other vessels of any class, with aill
necessary machineries, accessories and equipments, and to establish
and maintain lines or regular services and to enter into contracts
for the carriage of malls, passengers, goods and cargo of any kind.
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54. To set up joint ventures in India and ebroad in accordance with the
guidelines laid down by the Government of India.

B5. To distribute in specle any property of the Company among the
members.

56. To do all or any of the above things in any part of the world etther
alone or in conjunction with others and etther as principals, agents,
contractors, trustees or otherwise and either by or through agents.
trustees or otherwise and to allow any property to remain outstanding
in such agents or trustees.

57. 7To do all such other things as are incidental or conducive to the
attainment ‘of the above object.

58. And it is hereby declared that the word "Company" in this clause
{when appiied otherwise than to its Company} shall be deemed to
include any suthority, partnership or other body of persons whether
incorporated or not incorporated; and the word "person” shall be
deemned to include any parimership, association, other body of
persons and any Company or Corporation if the context so admits
and the intention is that the cbhjects set forth in each of the several
paragraphs of this clauge shall have the widest possible construction
and shall be in no wise limited or restricted by reference to or
inference from the terms of any other paragraphs of this clause or
the name of the Company except as otherwise therein.

The lability of the members is llnilted.

*The Authorised Share Capital of the Company is Rs. 57,50,00,000/-
(Rupees Fifty Seven Crore Fifty Lakhs only) divided into (a} 28,36,00,000
Equity Shares of Rs.2/- each (b) 520,000 Cumulative Compulsory
Convertible Preference Shares of Rs. 1{/- each (c) 6,000 7.8% tax free
Cumulative Preference Shares of Rs.100/- each with rights as mentioned in
Articles of 4(ii) and 5(i} of the Article of Association of the Company (d)
4,000 7.8% tax free Cumulative Preference Shares of Rs.100/- each with
rights as mentioned in Articles of 4(ii) and 5(ii) of the Article of
Association of the Company (e} 16,000 Unclassified shares of Rs.100/- each
with the rights, privileges and conditions attached there to as are provided
by the Articles of Association of the Company for time being with power to
increase, modify and reduce the capital of the Company and to divide the
shares in the capital for the time being into several classes and to attach
thereto respectively such preferential, deferred, qualified or special rights,
privileges or condition as may be determined by or in accordance with the
Articles of Association of the Company and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may be for the
time being provided by the Articles of Association of the Company.

[*lAmended vide Clause 14.2 of the Composite Scheme of Amalgamation of
Blue Star Infotech Limited and Blue Star Infotech Business Intelligence and
Analytics  Private Limited with the Company and their respective
shareholders and credifors duly sanctioned by the Bombay High Court vide
its order dated April 16, 2016
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We, the several persons, whose names and addresses are subscribed hereto,
are desirous of being formed into a Company in pursuance of this Memorandum
of Association and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

(¢ From Rs. 20 lakhs to Rs. 50 lakhs on May 30, 1962.
50 lakhs to Rs. 1 crore on Nov. 21, 1968.
1 crore to Rs. 1 crore and 50 lakhs on June 28, 1973.

1 crore and 50 lakhs to Rs. 2 crores and 50 lakhs on June 14,

(d From Rs.

{e)} From Rs.

i From Rs.
1979.

({8 From Rs.

{h) From Rs.

(1) From Rs.

() From Rs.

Names of Addresses and Number of Equity | Witness to
Subscribers Descriptions shares taken by Signature
of Subscribers each Subscriber
Mohan T. Advani | 59, Forbes Street One P.B. Advani
Bombay
Merchant
B. T. Advani 59, Forbes Street One P.B. Advani .
' Bombay
Merchant
(Dated this 20th day of January 1949)
Note :-
The Authorised Capital of the Company was increased from time to Hme as
follows :- ;
(a) From Rs. 5 lakhs to Rs. 10 lakhs on April 10, 1952.
() From Rs. 10 lakhs to Rs. 20 lakhs on June 25, 1953.

2 crores and 50 lakhs to Rs. 5 crores on December 17, 1982.
5 crores to Rs. 7 crores and 50 la‘khs on September 6, 1990.
7 crores and 50 lakhs to Rs. 15 crores on November 2, 1992.
15 crores to Rs. 30 crores on 18th August, 1995.
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For BLUE STAR LTD.

The Companies Act, 1956
" Company Limited by Shares
ARTICLES OF ASSOCIATION
OF

BLUE STAR LIMITED

PRELIMINARY

The regulations contained in Table A, in the First Schedule to the
Companies Act, 1956, shall not except so far as such regulations are
embodied in these Articles apply to this Company but the regulations
for the management of the Company and for the observance of the
members thereof and their representatives shall subject to any exercise
of the statutory powers of this Company in reference to the repeal or
alteration of or addition to its regulations by special resolution or
otherwise as prescribed by the said Companies Act, 1956, as amended
from time to time be such as are contained in these Articles.

INTERPRETATION

In these Articles the following expressions shall have the following
meaning, unless repugnant to the subjcct or context :

(a) "The Act" means the Companies Act, 1956, as-from ﬂme to time
modified, amended or with or without amendment re-enacted.

®) "The Compaﬁy" or "this Company" means BLUE STAR LIMITED
established under the Memorandum of Association of the Company
to which these Articles are annexed.

(¢) "Member" means a subscriber to the Memorandum of Association

of the Company and a duly registered holder from timé to tme
of the shares of the Company.

{d “"Secretary" includes any person appointed from time to time to
perform the duties of the Secretary of the Company.

(e) "The Office" means the Registered Office for the time being of the
Company.

(i - "The Seal' means the Common Seal of the Company.

(@ "The Board" or “The Board of Directors” means the Board of Directors
for the time being of the Company.

"Directors” means the Directors for the time being of the Company.

Table A not
to apply
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Plural number (1) Words importing the singular number shall include the plural and vice
e versa and words importing masculine gender shall include the feminine
and the neuter genders.
Expressions in (i) Unless the context otherwise requires, words or expressions contained
?&A&mme in these Articles shall bear the same meaning as in the Act or any
sisaning &y the statutory modification thereof in force at the date at which these Articles
Article become binding on the Company.
Marginal -(iv) The headings or marginal notes hereto are inserted for convenience
Notes only and shall not affect construction of these presents.
PRELIMINARY CONTRACT
Contract 3. () By an Agreement dated 6th June 1949 and made between Mohan T.
g mi;:::yby Advant of the one part and the Company of the other part the Company
agreed to acquire and take over from the said Mohan T. Advani as from
1st February, 1949 the business carried on by the said Mohan T. Advani
as the sole proprietor under the firm name and style of Blue Star
Engineering Company for consideration and upon the terms and conditions
therein mentioned.
Agreement, (1) The basis on which the Company was established was that the Company
the basis "should be bound by the terms and conditions contained in the said
o e Conpacy ~ Agreement and accordingly no member of the Company shall have any
objection to such an Agreement on the ground that any of the member
.of the Company either as Promoter, Director or Agents stood in the
fiduciary position towards the Company and every member of the
Company present and future shall be deemed to join the Company on
the above basis and to have notice of the provisions of the said Agreement
and deemed to have assented to all the terms and conditions thereof.
SHARE CAPITAL
Capital 4. - (1)) The Authorised Capital of the Company is Rs. 30,00,00,000/- (Rupees
Thirty Crores only) divided into (a) 14,87,00,000 Equity Shares of
‘Rs. 2/- each; (b) 6,000 7.8% tax free Cumulative Preference Shares of
Rs. 100/- each with rights as mentioned in Sub-Clause (ii) hereof &
Articles 5 Sub-Clause (i); (¢) 4,000 7.8% preference Shares of Rs.100/- each
with rights as mentioned in Sub-Clause (ii) hereof and Articles 5 Sub-
Clause (ii) and (d) 16,000 Unclassified Shares of Rs. 100/- each, subject
to be increased or reduced in accordance with the regulations of the
Company and the Legislative provisions for the time being in force in
this behalf and with power to divide the Shares in the Capital of the
Company for the time being into Equity Share Capital and Preference
Share Capital and to attach thereto respectively any preferential,
. qualified or special rights, privileges or conditions.
Rights of (ii) The Preference Shares confer on the holders thereof the right to receive
:;2’;‘;‘““ " a fixed cumulative preferential dividend at the rate of 7.8% per annum
free of Company’s tax but subject to deduction of taxes at source at the
prescribed rates (in accordance with the provisions of Preference Shares
For BLUE STAR k-
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{Regulation) of dividends Act, 1960) or any statutory modification thereof
on the capital for the time being paid up or credited as paid up thereon
and shall rank for dividend in priority to the other shares of the Company
and also confer the right in a winding-up to repayment of the amounts
paid up or credited as paid up thereon together with any arrears of
dividend whether earned or not calculated to the date of the repayment
of capital in priority to other shares of the Company but do not confer
any further right to participate in the profits or assets of the Company.

Any registered holder of 6,000 Preference Shares mentioned in Article
4 (i} (b), may, subject to the approval of the Directors, elect to
have his Preference Shares, or any of them, converted into Equity
Shares ranking in all respects pari passu with and having the same
rights as the then existing Equity Shares. Such election shall be declared
by notice in writing to the Company, signed by such registered holder
and accompanied by the certificate relating to the shares to be converted.
The Directors may in their absolute and uncontrolled discretion and
without assigning any reason refuse to give such approval or may give
such approval on such terms as they deem fit. If the Directors approve
of such conversion they shall resolve that such conversion be approved
and have effect, and the same shall have effect, accordingly and the
necessary alterations shall be made in the Company's Register of
Members.

Any registered holder of 4,000 Preference Shares referred to in Article 4
(1) (c) shall have an option to convert his Preference Shares or any of them
into Equity Shares on the expiry of 5 years from the date of the issue of
such Shares. For this purpose, the Company shall fix a period of 30-days
and the Preference Shares, shall be converted into Equity Shares during
the stipulated period of 30 days only at the rate of 20% below the market
rate of Equity Shares prevailing on the date of notice or at par whichever
is higher. Any Preference Shareholder who does not exercise his option of

‘conversion within the period of 30 days referred to above shall have no

further option to convert his Preference Shares into Equity Shares and such
Preference Shares will remain irredeemable thereafter. :

Any unclassified shares of the Company for the time being, (whether
forming part of the original capital or of any increased capital of the
Company) may be issued either with sanction of the Company, in General
Meeting or by the Directors with such rights and privileges annexed
thereto and upon such terms and conditions as by the General Meeting
sanctioning the issue of such shares be directed, and, if no such direction
be given and in all other cases, as the Directors shall determine: and
in particular such shares may be issued with a preferential or qualified
right to dividends and in distribution of assets of the Company and with
a special or without any right of voting.

Subject to the provisions of the Act, and these Articles, Shares (whether
forming part of the original capital or of any increased capital of the
Company) may be issued either with the sanction of the Company in
General Meeting or by the Board, as the case may be, with such rights
and privileges annexed thereto and upon such terms and conditions as
by the General Meeting or by the Board, as the case may be, sanctioning
the issue of such shares be directed, and, if no such direction be given
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and in all other cases, as the Board determine, and in particular such
shares may be issued with a preferential or qualified right to dividends
and in distribution of assets of the Company, without prejudice, however,
to any rights, and privileges already conferred on the holders of any
shares or class of shares for the time being issued by the Company.

The shares in the capital of the Company for the time being shall be
under the control and at the disposal of the Directors who may allot or
otherwise dispose off the same to such persons on such terms and
conditions and at such Himes as the Board thinks fit either at par or at
a premium or for such consideration as the Board thinks fit.

Provided that option or right to call of shares shall not be given to
any person or persons without the sanction of the Company in General
Meeting.

Subject to the provisions of Section 80 of the Act, any Preference Shares
may, with the sanction of an ordinary resolution, be issued on the terms
that they are, or at the option of the Company are lable to be redeemed
on such terms and in such manner as the Company before the issue of
the shares may by special resolution determine,

The Company may from time to time by ordinary resolution increase
the share capital by such sums, to be divided into shares of such amount,
as may be specified in the resolution.

Al further shares of the Company shall be issued in the manner
prescribed by Section 81 of the Act.

The Company may by ordinary resolution

(a) Consclidate and divide all or any of its share capital into shares of
larger amount than its existing shares.

()  Sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the Memorandum.of Association subject
nevertheless to the provisions of clause (d} of sub-section {1] of
Section 94 of the Act.

(c) Cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person, and
diminish the amount of i{ts share capital by the amount of the
shares so cancelled.

The Comparny may subject to the provisions of Sections 100 to 105 of the
Act by special resolution reduce in the manner authorised by law :-

(@) its share capital
() any Capital Redemption Account or
{c) any Share Premium Account

Whenever the capital of the Company is increased, altered or reduced
as provided by Articles 9 and 10 above it shall be a condition of such
increase, alteration or reduction that the proportions in which the share
capital shall be held between the members shall be the proportions in
which the share capital was held by them respectively immediately
before such increase, alteration or reduction.

Notwithstanding anything contained in this Articles of Assoclation, but
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subject to the provisions of Section 77A, 77AA and 77B of the Companies
Act, 1956 and the Rules, Regulations and/or Guidelines made thereunder,
the Company may purchase its own shares or other specified securities
in the manner and upon the conditions as preseribed in the aforesaid
Act, Rules, Regulations and/or Guidelines, for the time being and from
time to time in force.

VARIATION OF RIGHTS

If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may subject to the provisions of
Section 106 and 107 of the Act, and whether or not the Company is being
wound up, be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanction of a special
resolution passed at a seperate General Meeting (including the provisions
relating to quorum at such meetings) shall mutatis mutandis apply to
every such meetings.

The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall not unless otherwise expressly
provided by the terms of issue of the shares of that class be deemed to
be varled by the creation or issue of further shares ranking pari pasu
therewith.

SHARE CERTIFICATE

Every member whose name is entered in the Register of Members shall
be entitled to receive within three calendar months after allotment or
registration of transfer or within such other period as conditions of issue
shall provide one certificate for all his shares or several certificates each
for one or more shares without payment for the first time and upon
payment of one rupee for every split certificate issued after the first
provided that no fee shall be charged for splitting the share certificates
into marketable units.

Every certificate shall be issued under the seal of the Company
in any manner provided for the Companies (Issue of Share Certificate)
Rules for the time being in force. A Director may sign a share certificate
by affixing his signature thereon by means of any machine, equipment
or other mechanical means such as engraving in metal or lithography.

In respect of any share or shares held jointly, the Company shall not be
bound to issue more than one certificate and delivery of a certificate for
a share to one of several joint holders shall be sufficient delivery to all
such holders.

If any certificate be worn out, defaced, torn or otherwise mutilated or
rendered useless from any cause whatsoever, or if there be no space on
the back thereof for endorsement of transfers, then upon production
thereof to the Directors they may order the same to be cancelled and may
issue a new certificate in lieu thereof, without charging any fee in
respect thereof, and if certificate be lost or destroyed, then upon proof
thereof to the satisfaction of the Directors and on such indemnity as the
Directors deem adequate being given and on the payment of out of pocket
expenses incurred by the Company in investigating evidence, a new
certificate in leu thereof shall be given to the party entitled to such lost
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or destroyed certificate on payment of any such sum not exceeding one
rupee as the Directors may in their discretion determine.

UNDERWRITING

The Company may exercise the power of paying commissicns conferred
by Section 76 of the Act. provided that the rate percent or the amount
of the Commission paid or agreed to be paid shall be disclosed in the
manner required by that Section.

The rate of commission shall not exceed the rate of five percent of the
price at which the shares in respect whereof the same is paid are issued.

The commission may be satisfied by the payment of cash or the allotment
of fully or partly paid up shares or partly in one way and partly in another.

The Company may also, on issue of shares, pay such brokerage as may
be lawful.

TRUSTS

Except as required by law or as ordered by a Court of competent
jurisdiction no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not be bound by or be
compelled in any way to recognise (even when having notice thereof] any
equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share or (except only as by these
Articles or by law otherwise provided) any other rights in respect of any
shares except an absolute right to the entirety thereof in the registered
holder.

INTEREST OUT OF CAPITAL

If any shares of the Company are issued for the purpose of raising money
to defray the expenses of the construction of any works or buildings or
the provisions of any plant which cannot be made profitable for a lengthy
period the company, may subject to the conditions and restriction
mentioned in Section 208 of the Act, pay interest on so much of such
share capital as is for the time being paid up and may charge the same
to capital as part of the cost of construction of the works, bulldings or
plant.

CALLS

The Board may, from time to time subject to the terms on which any
shares may have been issued and subject to the conditions of allotment,
by a resolution passed at a meeting of the Board (and not by 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 (whether
on account of the nominal value of shares or by way of premiums) and
not by the conditions of allotment thereof made payable at fixed times,
and each Member shall pay the amount of every call so made on time
to the person or persons and at the times and places appointed by the
Board.
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Each member shall subject to receiving atleast fourteen days' notice
specifying the time or times and place of payment and the name of person
to whom the same shall be paid, pay to the Company at the time or times
and places so specified the amount called on his shares.

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

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

A call shall be deemed to have been made at the time when the resolution
of the Board authorising the call was passed and may be required to be
paid by instalments.

The joint holders of a share shall be jointly and severally lable to pay
all calls in respect thereof.

Ifasumcalledinrespectofashareisnofpaldbeforeorontheday

appointed for payment thereof or any extension thereof the person from
whom the sum is due shall pay interest thereon from the day appointed
for payment thereof to the time of actual payment at nine per cent per
annum or at such lower rate, if any, as the Board may determine.

The Board shall be at liberty int its absolute discretion to waive payment
of any such interest wholly or in part.

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

In case of non-payment of such sum all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a cail duly
made and notified.

The Board may from time to time at their discretion extend the time fixed
for the payment of any call, and may extend such time as to all or any
of the members who on account of residence at a distance or other cause,
may be deemed to be entitled to such extension but no member shall be
entitled to such extension as a right.

The Board may if it thinks fit agree to receive from any member willing
to advance the same, all or any part of the moneys uncalied and unpaid
upon any shares held by him and upon all or any of the moneys so
advanced may (until the same would but for such advance become
presently payable) pay interest at such rate as may be agreed upon
between the Board and the member paying the sum in advance, provided
that money paid in advance of calls shall not confer a right to participate
in profits or dividend. '
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TRANSFER OF SHARES

The Company shall keep a book called "The Register of Transfers" and
therein shall fairly and distinctly enter the particulars of every transfer
or transmission of any shares.

The instrument of transfer shall be in writing and all the provisions of
Section 108 of the Companies Act and of any statutory modifications
thereof for the time being shall be duly complied with in respect of all
transfer of shares and the registration thereof.

No transfer shall be registered unless a proper instrument of transfer has
been delivered to the Company. The instrument of transfer of any share
shall be executed by or on behalf of the transferor and by or on behalf
of the transferee and shall specify the name, address and occupation, if
any, of the transferee. Shares of different classes shall not be included
in the same instrument of transfer.

The transferor shall be deemed to remain the holder of the share until
the name of the transferee is entered in the register of members in
respect thereof.

Subject to the provisions of Section 111 of the Act, and the provisions
of the Securities Contracts (Regulation) Act, 1956 the Board may decline
to register or acknowledge any transfer of shares, whether fully paid or
not {notwithstanding that the proposed transferee be already a Member),
but in such cases it shall, within two months from the date on which
the instrument of transfer was lodged with the Company, send to the
transferee and the transferor notice of the refusal to register such
transfer giving reasons for such refusal.

Registration of a transfer shall not be refused on the ground of
the transfer or being, either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever except a
lien.

The Board may also decline to recognise any instrument of transfer
whilst any moneys in respect of the shares desired to be transferred or
any of them remain unpaid,

An application for registratlon of a transfer of shares may be made either
by the transferor or transferee.

Where the application is made by the transferor and relates to partly paid
shares, the transfer shall not be registered unless the Company gives
notice of the application to the transferee and the transferee makes no
objection to the fransfer within two weeks from the receipt of the notice.

For the purpose of sub-clause. {li) hereof notice to the transferee shall
be deemed to have been duly given if it is dispatched by pre-paid post to
the transferee at the address given in the instrument of transfer and
shall be deemed to have been duly delivered at the time at which it would
have been delivered in the ordinary course of post.
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If the Company refuses to register any such transfer or transmission of
right as aforesaid the Company shall within two months from the date
on which the instrument of transfer was delivered to the Company send
notice of the refusal to the transferee and the transferor.

The Register of Members of the Company may be closed at such times
and for such periods as the Board may from time to time decide and as
permitted by Section 154 of the Act.

Provided that such Register shall not be closed for more than forty-five
days in any year or for more than thirty days at a time.

The registration of a transfer shall be conclusive evidence of the approval
by the Directors of the transferee but so far only as regards the share
or shares in respect of which the transfer is so registered and not further
or in respect of the transfer of other shares applied for in the name of
such transferee.

TRANSMISSION OF SHARES

On the death of 2 member the survivor or survivors where the member
was a joint holder and his legal representative where he was a sole holder
shall be the only persons recognised by the Company as having any title
to the interest of the member in the shares of the Company.

Any party becoming entitled to a share in consequence of the death or
insolvency of a member may upon such evidence being produced as may
from time to time be properly required by the Board and subject as herein
after provided elect either :-

(&) to offer himself or itself to be registered as holder of the share or

b) to make such transfer of the share as the deceased or insolvent
member could have made.

The Board shall in either case have the same right to decline or suspend
registration as it would have had if the deceased or insolvent member
had transferred the share before death or insolvency.

If the party so becoming entitled shall elect to offer to be registered as
holder of the share himself or itself he or it shall deliver or send to the
Company a notice in writing duly signed stating that such election is
made.

All the limitations, restrictions and provisions of these Articles relating
to the right to transfer and the registration of transfer of shares shall
be applicable to any such notice or transfer as aforesald as if the death
or insolvency had not occurred and the notice or transfer was a transfer
signed by that member. PROVIDED THAT the Board may at any time give
notice requiring any such person to make his election (subject to the
right to decline or suspend registration) either to offer to be registered
or to transfer the share and if the notice is not complied with within
ninety days the Board may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respéct of the share until the
requirements of the notice have been complied with.
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of the holder shall be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered holder of the
share, except that he shall not before being registered as a member in
respect of the share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the Company.

In cases where a member is a company or a corporation or a body
corporate upon its being wound up such member through its liquidator
may within ninety days after the commencement of the winding up make
such transfer of the shares as the member could have made if there was
no winding up.

All the limitations, restrictions and provisions of these Articles relating
to the right to transfer and the registration of the transfer of shares shall
be applicable to any such transfer aforesaid as if the winding up had not
occurred and the transfer were a transfer signed by that member.

LIEN

The Company shall have a first and paramount lien upon all the shares
(other than fully paid up shares) registered in the name of each member
(whether solely or jointly with others) and upon the proceeds of sale
thereof for all moneys (whether presently payable or not) called or payable
at a fixed time in respect of such shares and no equitable interest in
any share shall be created except upon the footing and condition that
Clause 17 hereof is to have full effect. And such lien shall extend to all
dividends and bonuses from time to time declared in respect of such
shares. 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,
The Directors may at any time declare any shares to be wholly or in part
to be exempt from the provisions of this clause.

The Company may sell in such manner as the Board thinks fit any shares
on which the Company has a lien.

PROVIDED THAT no sale shall be made :-

{a} unless a sum in respect of which the lien exists is presently
payable; and

(b) until the expiration of fourteen days after a notice in writing stating
and demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been given to the
registered holder for the time being of the share or the person
entitled thereto by reason of his death or insolvency.

Upon any such sale as aforesaid, the existing certificate/s in respect
of the shares sold shall stand cancelled and become null and void and
of no effect, and the Directors shall be entitled to issue a new certificate
or certificates in lieu thereof purchaser or purchasers concerned.

To give effect to any such sale the Board may authorise some person to
transfer the shares sold to the purchaser thereof.
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The purchaser shall be registered as the holder of the shares comprised
in such transfer.

The purchaser shall not be bound tc see the application of the purchase
money nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applied
in payment of such part of the amount in respect of which the lien
exists as is presently payable.

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

FORFEITURE OF SHARES

I a member fails to pay any call or instalment of a call on the day
appointed for payment thereof the Board may at any time thereafter
during such time as any part of the call or instalment remains unpaid
serve a notfice on such member requiring payment of so much of the
call or instalment as is unpaid together with any interest which may
have accrued.

The notice aforesaid shall name a place and day (not being earlier than
the expiry of fourteen days from the date of service of the notice) on or
before which the payment required by the notice is to be made and state
that in the event of non-payment on or before the day so named at the
place specified the shares in respect of which the call was made will be
Hable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with any share In respect of which the notice has been given may at
any time thereafter before the payment required by the noctice has been
made be forfeited by a resolution of the Board to that effect.

When any shares have been so forfeited notice of the forfeiture shall be
given to the member in whose name it stood. Immediately prior to the
forfelture and an entry of the forfeiture with the date thereof shall
forthwith be made in the register of members.

A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Board thinks fit,
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At any time before a sale or disposal as aforesaid the Board may annul
the forfeiture on such terms as it thinks fit.

A member whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares but shall notwithstanding the forfeiture
remain liable to pay to the Company all moneys which at the date of
forfelture were presently payable by such member to the Company in
respect of shares together with interest thereon from the time of
forfeiture until payment at such rate not being less than 9 percent per
annum as the Board may determine and the Board may enforce payment
therefore or any part thereof if it thinks fit but shall not be under any
obligation to do so.

The Uability of such member shall cease if and when the Company shall
have received payment in full of all such moneys in respect of the shares.

A duly verified declaration in writing that the declarant is a Director or
the Secretary of the Company and that a share in the Company has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to
be entitled to the share.

The Company may receive the consideration, if any, given for the share
on any sale or disposition thereof and may execute a transfer of the share
in favour of the person to whom the share is sold or disposed of.

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

The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his or its title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture
sale or disposal of the share.

Upon any such sale as aforesaid the existing certificates in respect of
such shares shall stand cancelled and become null and void and of no
effect and the Directors shall be entitled to issue new certificates in lieu
thereof to the purchaser or purchasers concerned.

The provisions of these Articles as to forfeiture shall apply in the case
of non-payment of any such sum which by the terms of the issue of a
share becomes payable at a flxed time whether on account of nominal
value of the share or by way of premium as If the same had been payable
by virtue of a call made and notified.
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DEMATERIALISATION OF SECURITIES
For the purpose of this Article :

'‘Beneficial Ovner' shall mean beneficial owner as defined in clause (a) of
sub-section (1) of Section 2 of the Depositories Act, 1996;

‘Depositories Act, 1996' shall include any statutory modification or
re-enactment thereof, and

‘Depository’ shall mean a Depository as defined in clause (€) of sub-section
(1) of Section 2 of the Depositories Act, 1996.

Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialise its securities and to offer securities in a
dematerialised form pursuant to the Depositories Act, 1996.

Every person subscribing to securities offered by the Company shall have
the option to receive securlity certificates or to hold the securities with a
depository. Such a person who is the beneficial owner of the securities
can at any time opt out of a depository, if permitted by the law, in respect
of any securities in the manner provided by the Depositories Act, and
the Company shall, in the manner and within the time prescribed, issue
to the beneficial owner the required certificates of securities.

If a person opts to hold his security with a depository, the Company
shall intimate such depository the details of allotment of the security,
and on receipt of the information, the depository shall enter in its record
the name of the allottee as the beneficial owner of the security.

All securities held by a depository shall be dematerialised and be
in fungible form. Nothing contained in Sections 153, 153A 153B, 187B,
187C and 372A of the Act shall apply to a depository in respect of the
securities held by it on behalf of the beneficial owners.

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 security on behalf of the
beneficial owner.

Save as otherwise provided in (a) above, the depository as the registered
owner of the securities shall not have any voting rights or any other rights
in respect of the securities held by it.
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Every person holding securities of the Company and whose name is
entered as a beneficial owner in the records of the depository shall be
deemed to be a member of the Company. The beneficial owner of securities
shall be entitled to all the rights and benefits and be subjected to all the
liabilities in respect of his securities which are held by a depository.

Notwithstanding anything in the Act or these Articles to the contrary,
where securities are held in a depository, the record of the beneficial
ownership may be served by such depository on the Company by means
of electronic mode or by delivery of floppies or discs.

Nothing contained in Section 108 of the Act or these Articles shall apply
to a transfer of securities effected by a transferror and transferee beth of
whom are entered as beneficlal ownters in the records of a depository.

Notwithstanding anything in the Act or these Arficles where securities

" are dealt with by a depository, the Company shall intimate the details

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

The Register and Index of beneficial owners maintained by a depository

- under the Depositories Act, 1996 shall be deemed to be the Register and

Index of Members and Security-holders for the purpose of these Articles.”

REPRESENTATIONS OF COMPANIES AND THEIR POWERS AND RIGHTS

b

(11)

A body corporate, whether a company within the meaning of the Act or not,
may :-

If it is a member of the Company by resolution of its Board of Directors or
other governing body or by writing under the hand of a duly authorised
officer or attorney, authorise any one or more of its officials or any other
persons as it thinks fit and in such order as is specified (which official
or other person so acting is hereinafter called a "representative”’) to act as
its representative at any meeting or meetings of the Company or at
any meeting or meetings of any class of members of the Company.

If it is a creditor including a holder of a debenture or debenture stock of
the Company by resolution of its Directors or other governing body
authorise such person as it thinks fit to act as its representative at any
meeting or meetings of any creditors of the Company held in pursuance
of the Act or of any rules made under or in pursuance of the provisions
contained in any debenture or trust deed as the case may be.
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A representative or person authorised as aforesaid shall be entitled to
exercise the same rights and powers including the right to vote in person
or by proxy on half of the body corporate which he represents as that body
could exercise as if he was a member, creditor or holder of a debenture
or debenture stock of the Company.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other Meeting in that year and shall
specify the Meeting as such in the Notice calling it.

PROVIDED THAT not more than fifteen months shall elapse between the
date of one Annual General Meeting and that of the next.

PROVIDED ALSO THAT with the permission of the Registrar of Companies
the time for any such Annual General Meeting may be extended for a
further period not exceeding three months.

All General Meetings other than Annual General Meetlngs shall be called
extraordinary General Meetings.

The Directors may whenever they think fit call an Extraordinary General
Meeting.

If at any time there are not in India Directors who are sufficient in
number to form a quorum any Director of the Company or any two
Members may call an Extraordinary General Meeting in the same
manner as nearly as possibie as that in which such a Meeting may be
called by the Board.

The Board of Directors of the Company shall on the requisition of such
number of Members of the Company as is specified in Sub-Section (4)
of Section 169 of the Act proceed duly to call an Extracrdinary General
Meeting of the Company in accordance with the provisions of that
Section, all of which shall thereupon be complied with,

PROCEEDINGS OF GENERAL MEETINGS

A General Meeting of the Company may be called by giving not less than
twenty-one days notice in writing to the Members.,

A General Meeting may be called after giving a shorter Notice
than of twenty-one days if consent is accorded thereto :-

(@ in the case of an Annual General Meeting by ail the Members
entitled to vote thereat; and

) in the case of any other Meeting by Members of the Company
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.

PROVIDED THAT where any Members of the Company are entitled
to vote only on some resolution or resolutions to be passed at the
Meetings and not on the others, those Members shall be taken into
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account for the purpose of this Articles in respect of the former
resolution or resolutions but not in respect of the latter.

Five Members present in person shall be a quorum for General Meeting.
A Corporation being a Member shall be deemed to be personally present
if it is represented in accordance with Section 187 of the Act.

The Chairman, if any, of the Board shall preside as Chairman at every
General Meeting of the Company.

If there is no such Chairman, or if he is not present within fifteen
minutes after the time appointed for holding the Meeting, or is unwilling
to act as Chairman of the meeting, the Directors present shall elect one
of their Member to be Chairman of the Meeting.

If at any Meeting no Director is wiling to act as Chairman or if no
Director is present within fifteen minutes after the time appointed for
holding the Meeting the Members present shall choose one of their
Member to be Chairman of the Meeting.

If, at the expiration of half an hour from the time appointed for holding
a Meeting of the Company, a quorum shall not be present, the Meeting
if convened by or upon the requisition of Members, shall stand adjourned
to the same day in the week or if that day is a public holiday until the
next succeeding day which is not a public holiday at the same time and
place or to such other day and such other time and place in Bombay as
the Board may determine and if at such adjourned Meeting a quorum is
not present at the expiration of half an hour from the time appointed for
holding the Meeting, the Members present shall be a quorum and may
transact the business for which the Meeting was called.

The Chairman may with the consent of any Meeting at which a quorum
is present and shall if so decided by the Meeting, adjourn the Meeting
from time to time and from place to place.

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

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

Save as aforesald, it shall not be necessary to give any Notice of
any adjournment or of the business to be transacted at the adjourned
Meeting.

At any General Meeting a resolution put to the vote of the Meeting shall
be decided on a show of hands, unless before or on the declaration of the
result of the show of hands a poll is ordered to be taken by the Chairman
of the Meeting of his own motion or unless a poll is demanded by any
Member or Members present in person or by proxy and holding shares
in the Company:

which confer a power to vote on the resolution not being less than
one-tenth of the total voting power in respect of the resolution or
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on which an aggregate sum of not less than Rs. 50,000 has been paid
up.

The demand for a poll may be withdrawn at any time by the person or
persons who made the demand. Unless a poll is so demanded, a
declaration by the Chairman that a resolution has, on a show of hands,
been carried or carried unanimously, or by a particular majority, or lost,
and an entry to that effect in the Minutes Book of the Company shall be
conclusive evidence of the fact, without proof of the number of proportion
of the votes recorded in favour of or against that resolution.

If any votes are counted which ought not to have been counted or might
have been rejected the error shall not vitiate the resolution unless it be
pointed out at the same Meeting or at any adjournment thereof and not
in that case unless it shall in the opinion of the Chairman of the Meeting
be of sufficient magnitude to vitiate the resolution.

If a poll is duly demanded it shall be taken at such time and in such
manner (including the use of ballot or voting papers or tickets) as the
Chairman may direct and the result of a poll shall be deemed to be the
resolution of the Meeting at which the poll was demanded. Where a poll
18 to be taken, the Chairman of the Meeting shall appoint two scrutineers
to scrutinise the votes given on the poll and to repert thereon to him.
The Chairman shall have power, at any time before the result of the poll
is declared, to remove a scrutineer from office and to fill vacancy in the
office of scrutineer arising from such removal and from any other cause.
Of the two scrutineers so to be appointed, one shall always be a Member
(not being an officer or employee of the Company} present at the Meeting
provided such a Member is available and is willing to be appointed.

A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken from either immediately or at such time (not
being later than forty eight hours from the time when the demand was
made} and at such place as the Chairman may direct. No notice need
be given of a poll not taken immediately.

In the case of an equality of vote whether on a show of hands or on a
poll the Chairman of the meeting at which the show of hands takes place
or at which the poll is taken shall be entitled to a second or casting vote.

Any business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll,

The Company shall cause to be kept minutes of all proceedings of General
Meeting in books kept for the purpose. The minutes of each meeting shall
contain a fair and correct summary of the proceedings thereat and of all
appointment of officers made at such Meetings.

The books containing such minutes shall be kept at the Registered Office
of the Company and shall be kept open during business hours for the
inspection of any Member without charge.
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VOTES OF MEMBERS

Subject to any rights restrictions for the time being attached te any class
or classes of shares and subject to the provisions regarding election of
Directors contained in these Articles :-

On a show of hands, every Member present in person or by representative
or proxy shall have one vote and

On a poll the voting rights of members shall be as laid down in Section
87 of the Act.

In the case of joint holders, the vote of the first named joint holder who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint helders.

No Member shall be entitled to vote at any General Meeting unless all
calls or other sums presently payable by such Member in respect of
shares in the Company have been paid.

No objecton shall be raised to the qualification of any vote except at the
Meeting or adjourned Meeting at which the vote objected to is given or
tendered and every vote not disallowed at such meeting shall be valid for

all purposes.

Any such objection made in due time shall be referred to the Chairman
of the Meeting whose decision shall he final and conclusive,

On a poll at a meeting of the Company a Member entitled to more than
one vote, or his proxy or other person entitled to vote for him, as the case
may be, need not use all his votes or cast all the votes he uses in the
same way.

The instrument appointing a proxy and the power of attorney or other
authority if any under which it is signed or a notarially certified copy of
that power of authority and in the case of a Member who is a body
corporate a copy (certified as correct by the Chairman, Secretary or
Assistant Secretary of the body corporate) of the resolution or other
writing appointing a representative shall be deposited at the Registered
Office of the Company not less than forty-eight hours before the time for
holding the Meeting or adjourned Meeting at which the person named
in the instrument proposes to vote, or in the case of a poll, not less than
forty-eight hours before the time appointed for the taking of the poll, and
in default the instrument of proxy shall not be treated as valid.

Every instrument of proxy whether for specified Meeting or otherwise
shall as nearly as circumstances will admit be in form prescribed under
the Act.

A vote given in accordance with the terms of an instrument of proxy or
by a representative shall be valid notwithstanding the previous death or
insanity or liquidation of the principal insolvency or the revocation of the
proxy or of the authority under which the proxy was executed or of the
appointment of the representative or the transfer of the shares in respect
of which the proxy is given or the representative is appointed.
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PROVIDED THAT no intimation in writing of such death, insanity,
ingolvency, liquidation, revocation or transfer shall have been received
by the Company at the Registered Office before the commencement of
the Meeting or adjourned Meeting at which the proxy is to be used or the
representative is to attend and vote.

BOARD OF DIRECTORS

Unless otherwise determined by a General Meeting the number of
Directors shall not be less than three or more than twelve including any
Special Directors, but excluding any Debenture Directors.

The following are the Directors of the Company at the date of the adoption
of these Articles :-

1. Mr. Mohan T. Advani
2. Mr, B. T. Advani

3. Mr. Ram D. Malani
4. Mr, C, H. Krishnan

Any Trust Deed securing and covering the issue of debentures or
debenture stock of the Company may provide for the appointment of a
Director {in these presents referred to as "the Debenture Director") for
and on behalf of the debenture holders for such period as is therein
provided not exceeding the period for which the debentures or any of them
shall remain outstanding and for the removal from office of such
Debenture Director and on a vacancy being caused, whether by resignation,

death, removal, or otherwise, for appointment of a Debenture Director in -

the vacant place. The Debenture Director shall not be liable to retire by
rotation or be removed from office except as provided as aforesaid. The
Debenture Director shall not be bound to hold any qualification shares.

The Board of Directors may at any time and from time to time, arrange
or agree with any person, firm or Company (whether incorporated or not),
on such terms and conditions as the Board of Directors may think fit that
such person, firm or Company shall have a right to have one nominee
as Director on the Board of Directors of the Company. The said nominee
and his successors in office appointed as Directors under this Article
shail be called "Ex-Officio Director" and an Ex-Officio Director so appointed
shall (unless he vacates office under any of the provision of Companies
Act of 1956 or unless he resigns his office by notice in writing to the
Company) hold such office until removed by the said person, firm or
Compeny whose nominee he is or untll the arrangement or agreement
with the sald person, firm or Company whose nominee he is terminates,
and accordingly he shall not be subject to retirement by rotation, and he
shall not be taken into account in determining the retirement by rotation
of Directors. As and whenever an Ex-Officio Director vacates office
whether upon removal as aforesaid or by death or otherwise, the said
person, firm or Company who has the right to have a nominee on the
Board of Directors as aforesaid may appoint another nominee in his place
provided the arrangement or agreement under which the right is given

Number of
Directors

Existing
Directors

Debenture
Director

Ex-officio
Directors



Additional
Directors

Casual
Vacancy

Appointment
of Alternate
Director

No qualification 86,

shares

Remuneration

87.

18

to such person, firm or Company to have a nominee on the Board of
Directors continues in force.

Subject to the provisions of Section 260 of the Act, the Board shall have
power at any time and from time to time to appoint a person as an
Additional Director.

‘The Board shall have power at any time and from time to time to appoint
any person to be a Director, to flll a casual vacancy, but so that the total
number of Directors shall not at any time exceed the number fixed in
accordance with these Articles. Any Directors so appointed shall hold
office only upto the date upto which the Director in whose place he is
so appointed would have held office if it had not been vacated as aforesaid.

The Board may at any tme appoint any person nominated by the original
Director as an alternate to act for him during his absence for a period
of not less than three months from the State of Maharashtra and such
appointment shall have effect and such appointee while he holds office
as an Alternate Director shall be subject to the provisions of these
Articles with regard to Directors. Alternate Director shall (subject to his
giving to the Company an address within the State at which Notices may
be served upon him) be entitled to receive Notlce of all meetings of the
Board, and to attend and vote as a Director at any such meeting at which
the Original Director is not personally present and generally to perform
all the functions of the Original Director in his absence. An Alternate
Director shall ipso facto vacate office. If and when the Original Director
returns to the State of Maharashtra or ceases for any reason to be a
Director.

It shall not be necessary for a Director to hold any qualification shares.
REMUNERATION OF DIRECTORS

Subject to the relevant provisions of the Companies Act, 1956, and of the
applicable provisions (if any) of any other law for the time being in force
in that behalf, the remuneration payable to the Directors shall be
governed by the following provisions :-

(@ The remuneration of the Directors shall be as determined by
a general meeting and may be either by way of a fee for each
meeting attended or by way of a monthly payment or partly by the
one way and partly by the other as may be fixed by the general
meeting,

(b) In the absence of or until any resolution to this effect is passed,
each Director shall be entitled to the sum of Rs. 250 for every
meeting of the Directors (whether of the Board or of any Committee
of the Board) which he attends.

{cy In addition to the remuneration payable to them in pursuance of
the Act or these Articles, the Directors may be paid all travelling,
hotel and other expenses properly incurred by them (J) in attending
and returning from Meetings of the Board of Directors, or any
Committee or General Meetings of the Company or (If) in connection
with the business or work of the Company.
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{d Such reasonable additional remuneration as may be fixed by the
Board may be paid to any one or more of its number for services
rendered by him or them in signing the share certificates in
respect of the Company's capital or any debentures issued by the
Company.

{e¢) The Directors shall be paid such further remuneration (f any) as
the Company in general meeting shall from time to time determine.

{f) If any Director be called upon to perform extra services or make
any special exertions or efforts the Board may arrange with such
Director for such special remuneration for such extra services or
special exertions or efforts, either by way of a fixed sum or by way
of a percentage of profits or otherwise as may be determined by the
Board, and such remuneration may be either in addition to or in
substitution for his remuneration above provided.

(® A Director who is neither in the whole-time employment of
the Company nor a Managing Director may be paid remuneration
as permitted by Section 309 of the Act.

BORROWING POWERS

Subject to the provisions of Section 292 and 293 of the Act the Board of
Directors may from time to time, at their discretion and by means of
resolutions passed at their meetings accept deposits from members
either in advance of calls or otherwise or borrow or secure the payment
of any sum or sums of money for the purpose of the Company. PROVIDED
HOWEVER that the aggregate of the moneys to be borrowed, together with
moneys already borrowed by the Company (apart from temporary loans as
defined by Section 293 of the Act obtained from the Company's bankers
in the ordinary ccurse of business) and remaining outstanding and
undischarged, at that time, shall not without the consent of the Company
in General Meeting exceed the aggregate of the paid up capital of the
Company and its free reserves, that is to say, reserves not set apart for
any specific purpose. Every resolution passed by the Company in General
Meeting in relation to the exercise of the power to borrow moneys shall
specify the total amount upte which moneys may be borrowed by the Board
of Directors.

The Directors may raise or secure the repayment of such sum or sums
in such manner and upon such terms and conditions in all respects as
they think fit, in particular, by the issue of bonds, perpetual or redeemable
debentures or debenture stock, or any mortgage, charge or other security
on the undertaling or the whole or any part of the property of the
Company (both present or future) including its uncalled capital for the
time being. The Directors shall exercise such power only by means of
resolutions passed at their meetings and not by circular resolutions,
provided that debentures with the right to allotment of or conversion into
shares shall not be issued except with the sanction of the Company in
General Meeting,

Every bond obligation debenture or other security issued by the Company
for raising money or for securing money borrowed by or due from the
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Company shall be by deed under the Common Seal of the Company and
signed by at least two Directors.

Debentures, debenture stock, bonds or other securities may be assignable
free from any equiiies between the Company and the person to whom
the same may be issued.

Subject to the provisions of the Act and these Articles, any bonds,
debenture stock or other securities may be issued at a discount,
premium or ctherwise and with any special privileges and conditicns as
to redemption, surrender, drawings, allotment of shares and otherwise;
and, except in the case of debentures and debenture stock, as to
attending at General Meeting of the Company also.

Subject to the provisions of the Act and these Articles, if the Directors
or any of them or any other person shall incur or be about to incur any
Hability whether as principal or surety for the payment of any sum
primarily due from the Company, the Board may execute or cause to be
executed any mortgage, charge or security over or affecting the whole
or any part of the assets of the Company by way of indemnity to secure
the Directors or person so becoming liable as aforesaid from any loss in
respect of such Hability.

If any uncalled capital of the Company is included in or charged by any
mortgage or other security, the Board may, by instrument under the
Company's Seal authorise the person in whose favour such mortgage or
security is executed, or any other person in trust for him to make call
on the members in respect of such uncalled capital, and the provisions
hereinbefore contained in regard to calls shall, mutatis mutandis, apply
to calls made under such authority, and such authority may be made
exercisable either conditionally or unconditionally and either presently
or contingently and either to the exclusion of the Directors' powers or
otherwise, and shall be assignable if expressed so to be. -

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Board of Directors
of the Company who may do and exercise all such acts and things, as
the Company is authorised to exercise and do;

PROVIDED THAT the Board shall not exercise any power or do any act
or thing which is directed or required, whether by the Act or by the
Memorandum or Articles of Association of the Company or otherwise, to
be exercised or done by the Company in general meeting;

PROVIDED FURTHER that in exercising any such power or doing any such
act or thing, the Board shall be subject to the provisions contained in that
behalf in this or any other Act, or in the Memorandum or Articles of the
Company, or in any regulations not inconsistent therewith and duly made
thereunder, including regulations made by the Company in General
Meeting.

No regulation made by the Company in General Meeting shall invalidate
any prior act of the Board which would have been valid if that regulation
had not been made.
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Without prejudice to the general powers conferred by the last proceeding
Article and so as not in any way to limit or restrict these powers and
without prejudice to the other powers conferred by these Articles or hy
law, it is hereby expressly declared that the Directors shall have the

following powers.

To effect, make and enter into on behalf of the Company all transaction,
agreements and other contracts within the scope of the business of the

Company.

To pay all costs, charges and expenses incurred in the promotion
formation, establishment and registration of the Company.

To purchase or otherwise acquire for the Company any property, rights
or privileges which the Company is authorised to acquire at such price
and generally on such terms and conditions as they think fit.

At their discretion, to pay for any property, rights or privileges acquired
by or services rendered to the Company, either wholly or partly in cash
or in shares, bonds, debentures, debenture stock or other securities of
the Company, and any such shares may be issued either as fully paid
up or with such amount credited as paid thereon as may be agreed upon
and any such bonds, debenture stock or other securities may be either
specially charged upon or any part of the undertaking and property of the
Company and its capital (if any) or not so charged.

To secure the fulfiliment of any contracts or engagements 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 time being or in such other
manner as they may think fit.

To appoint, and at their discretion remove or suspend stuch general or
other managers, secretaries, officers, clerks, agents and servants for
permanent, temporary, or special services, as they may from time to time
think fit, and to determine their powers and duties, and fix their salaries
or emoluments, and to require security in such instances and to such
amounts they may think fit.

To give title incorporating the word "Director” to Senior Executives of the
Company, provided however that, such title shall not confer upon such
persons the powers of Directors within the meaning of the Act, The Board
shall define, imit and restrict the powers of such Senior Executives who
are designated "Directors". It is hereby expressed that such persons shall
not have any legal right to attend the meetings of the Board or Committee
thereof and if invited to attend any such meetings shall not have the right
to vote thereat.

To accept from any Member, on such terms and conditions as shall be
agreed, and so far as may be permissible by law a surrender of his shares
or any part thereof.

To appoint any person or persons or Company or Companies, to accept
and hold in trust or safe custody for the Company any investments or any
property belonging_ to the Company or in which the Company is interested
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or for any other purposes, and to execute and do and execute all such

" acts, deeds, and things as may be required in relation to any such trust

and to provide for the remuneration of such persons or Company.

To institute, conduct, defend or abandon any legal preceedings by or
against the Company or its officers or otherwise concerning the affairs
of the Company, and also to compound and allow time for payment or
satisfaction of any debts due to and of any claims or demands by or against
the Company, subject, in case of remitting or giving time for repayment
of any debt due by a Director, to the provisions of Section 293 of the Act.

To refer any claims or demands by or against the Company or any
differences to arbitration, and to observe, perform and carry out the
awards made in such arbitrations.

To make and give receipts, releases, and other discharges for money
payable to the Company and for the claims and demands of the Company.

To determine who shall be entitled to sign on behalf of the Company bills,
notes, receipts, acceptances, endorsements, cheques, dividend warrants,
releases, contracts and decuments and to give the necessary authority

for such purpose.

To invest and deal with any of the moneys of the Company not
immediately required for the purpoese thereof in such manner as may
from time to time be determined and from time to time vary or realise
such Investments or any of them.

To execute in the name and on behalf of the Company in favour of any
Director or other perscn who may incur or be about to incur any personal
Liability for the benefit of the Company such mortgages of the Company's
property and assets (present and future) as they think fit and any such
mortgage may contain a power of sale and such other powers, covenants
and provisions as shall be agreed on.

To distribute by way of bonus amongst the staff by selecon or generally
a share or shares in the profits of the Company and to give to any officer
(including a Director) or other person employed by the Company a
commission on the profit of any particular business or transaction or a
share in the general profits of the Company, and such commission or
share in profits may be treated as part of the working expenses of the

Company.

To pay a gratuity or pension or allowance on retirement to any Director,
who had held any other salaried office or place of profit with the Company,
to any manager, officer, servant or agents of the Company or of any other
Company whose business it may acquire or to the widow or dependants
of any of the ahove person and to make contributions te any fund and pay
premium for the purchase or provision of any such gratuity, pension or
allowance.

From time to time to make, vary and repeal bye-laws for the regulation
of the business of the Company, its officers and servants.
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To enter into all such negotiations and contracts and rescind and vary
all such contracts and execute and do all such acts, deeds and things in
the name and on behalf of the Company as they may consider expedient
for or in relation to any of the matters aforesaid or otherwise for the
purposes of the Company.

Subject to the provisions of Section 293 and 293A of the Act, to subscribe
or contribute, or otherwise to assist or to guarantee moneys to charitable,
benevolent religious, educational, scientific, national, public, political or
any other institutions, objects or purpases of any exhibition.

The Directors may from time to ime and at any time by Power of Attorney
appoint any Company, firm or person or body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discretion (not exceeding those vested In or exercisable
by the Directors under the law or these Articles) and for such period and
subject to such conditions as they may think fit, and any such powers
of attorney may contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Directors may think
fit and may also authorise any such attorney to delegate all or any of the
powers, authorities and discretions vested in him.

A Director who in any way, whether directly or indirectly, interested in
a contract or arrangement or proposed contract or arrangement with the
Company shall declare the nature of his interest at a meeting of the
Directors in accordance with the requirements of the Act.

Subject to the provisions of the Act and subject to complying with the
provisions thereof, no Director or intending Director shall be disqualified
by his office from contracting with the Company either with regard to his

‘tenure of any other office or place of profit or as Vendor, Purchaser or

otherwise, nor shall any such contract, or any contract, or arrangement
entered into by or cn behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason of
such Director holding the office or of the fiduciary relation thereby
established.

Subject to the provisions of the Act, any Director may act by himself or
his firm in a professional capacity for the Company, and he or his firm
shall be entitled to remuneration for professional services as if he were
not a Director, provided that nothing herein contained shall authorise
a Director or his firm to act as auditor to the Company.

Subject to the provisions of the Act and the Articles a Director of this
Company may be or become a director of any Company or Corporation
promoted by this Company or in which it may be interested as a vendor,
shareholder or otherwise and no such Director shall be accountable for
any benefit received as Director of such Company or Corporation.
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The Company shall cause minutes of each Meeting of the Board of
Directors or of a Commitftee thereof to be duly entered in the books
provided for the purpose. The minutes of each Meetings shall contain a
fair and accurate summary of the proceedings thereat; and

{a) the names of the Directors present at such Meetings of the Board
and of any Committee of the Board; and '

{b) all orders made by the Board and Committees of the Board; and

(c) all resolutions and proceedings of Meetings of the Board and
Commitiee of the Board; and

(@ in the case of each resolution passed at a Meeting of the Board or
Committees of the Board of the name of Directors if any dissenting
from or not concurring with the resolutiori.

ROTATION, APPOINTMENT AND REMOVAL OF DIRECTORS

(1) Not less than two-thirds of the total number of the Directors shall
be persons whose period of office is Hable to determination by
retirement of Directors by rotation and, save as otherwise expressly
provided in the Act and these Articles, be appointed by the Company
in General Meeting.

(2) The remaining Directors shall be appointed in accordance with the
provisions of these Articles.

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

Subject to the provisions of the Act and these Articles, the Directors to
retire by rotation under the foregoing Article at every Annual General
Meeting shall be those who have been longest in office since their last
appointment, but as between persons who hecame Directors on the same
day, those who are to retire shall, in default of and subject to any
agreement among themselves, be determined by lot. Subject to the
provisions of the Act, a retiring Director shall retain office until the
dissolution of the meeting at which his reappointment is declded or his
successor appointed.

A retiring Director shall be eligible for re-clection.

The Company at the Meeting at which a Director retires in manner
aforesaid may fill the vacated office by eclecting a person thereto. If the
place of the retiring Director is not so filled up and the Meeting has not
expressly resolved not to fill the vacancy, the Meeting shall stand
adjourned till the same day in the next week at the same time and place,
or if that day is a public holiday, till the next succeeding day which is
not a public holiday, at the same time and place. If at the adjourned
Meeting also, the place of the retiring Director is not filled up and that
Meeting has not expressly resolved not to fill the vacancy, the retiring
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Director shall, if offering himself for re-election, be deemed to have been
re-elected, unless at such Meeting it is expressly resolved not to fill such
vacated office or unless a resolution for the re-election of such Director
shall have been put to the Meeting and lost, or if the Director is not
qualified or is disqualified for appointment, or a resolution whether
special or ordinary i1s required for his appointment by virtue of the
provisions of the Act or if the proviso to Sub-Section (2} of Section 263
of the Act is applicable to the case.

No person other than a Director retiring at the Meeting shall be eligible
for election to the office of Director at any General Meeting, unless, not
less than fourteen days before the date appointed for the Meeting, there
shall have been left at the registered office of the Company notice in
writing, signed by him or a Member duly qualified to attend and vote at
the Meeting for which such notice is given, signifying his candidature
for the office of Direcior, or of the intention of his willingness to be elected
along with a deposit of five hundred rupees which shall be refunded to
such person or, as the case may be, to such Member, if the person
succeeds in getting elected as a Director.

The Company may from time to time by ordinary resolution increase,
subject to approval by the Central Government as required by Section 259
of the Act or reduce the number of Directors, and may also determine
in what rotation the increased or reduced number is to go out of office.

The office of a Director shall be vacated if any of the grounds, specified
in Section 283 of the Act apply.

The Company may. by ordinary resolution, of which special nctice has
been given in accordance with Section 284 of the Act, remove any
Director before the expiration of his period of office. Such removal shall
be without prejudice to any claim, such Director may have for compensation
or damages. The provisions of Section 284 of the Act as regards filling
up of vacancy so caused shall apply.

At a General Meeting of the Company a motion for the appointment or
re-clection of two or more persons as Directors of the Company by a single
resolution shall not be made, unless a resolution that it shall be so made
has first been agreed to by the meeting without any vote being given
against it.

PROCEEDINGS OF BOARD

The Board of Directors may meet for the dispatch of business, and adjourn
and otherwise regulate its Meetings, as it thinks fit.

A Director may, and the Manager or Secretary on the requisition of a
Director shall, at any time, summon a Meeting of the Board.

Save as otherwise expressly provided in the Act, questions arising at any
Meeting of the Board shall be decided by a majority of votes.

In case of an equality of votes, the Chairman of the Meeting, if any, shall
have a second or casting vote. .
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The continuing Directors may act notwithstanding any vacancy in
the Board, but, if and so long as their number is reduced below the
quorum fixed by Section 287 of the Act for a Meeting of the Board,
the continuing Director or Directors may act for the purpose of
increasing the number of Directors to that fixed for the quorum, or
of summoning a General Meeting of the Company but not for any
other purpose.

The Board may elect a Chairman of its Meeting and determine the
period for which he is to hold office.

If no such Chairman is elected, or if at any Meeting the Chairman
is not present within 15 minutes after the time appointed for holding
the Meeting, the Directors present may choose one of their number
to be Chairman of the Meeting.

COMMITTEES AND THEIR PROCEEDINGS

The Board may, subject to the Act,. delegate any of its powers to a
Committee or Committees consisting of such member or members
of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it by
the Board.

A Committee may elect a Chairman of its Meeting.

If no such chairman is elected, or if at any Meeting the Chairman
is not present within 15 minutes after time appointed for holding
the Meeting, the members present may choose one of their number
to be Chairman of the Meeting.

A Committee may meet and adjourn as it thinks proper.

Questions arising at any Meeting of a Committee shall be determined
by a majority of votes of the members present, and in case of any
equality of votes, the Chairman shall have a second or casting vote,

All acts done by any meeting of the Board or of a Committee thereof
or by any person acting as a Director shall, notwithstanding that it
may be afterwards discovered that there was some defect in the
appointment of any one or more of such Directors or of any person
acting as aforesaid, or that they or any of them were disqualified
be as valid as if such Director or such person had been duly appeinted
and was qualified to be a Director.

A resolution in writing, subject to compliance with the provisions of
Section 289 of the Act, signed by all the members of the Board or
of a Committee thereof, for the time being entitled to receive notice
of a meeting of the Board or Committee shall be as vallid and effectual
as if it had been passed at a meeting of the Board or Committee,
duly convened and held.
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MANAGING OR WHOLE TIME DIRECTORS

Subject to the provisions of the Act, the Board may from time to time
appoint one or more of their body to be the Managing Director or
Managing Directors or whole time Director or whole time Directors
of the Company by whatever name called on such terms as they
may deem proper and may from time to time subject to the
provisions of any contract between the Company and him or them,
remove or dismiss him or them from office and appoint another or
others in his or their place or places.

The Managing Director or Managing Directors or whole-time Director
or whole-time Directors while continuing to hold that office shall
not be subject to retirement by rotation and shall not be taken into
account in determining the retirement by rotation of Directors to
retirement but shall be subject to the same provision as to
registration or removal as the other Directors of the Company or
shall ipso facto immediately cease to be the Managing Director or
Managing Directors or whole-time Director or whole-time Directors
on ceasing to hold the office of a Director or Directors for any cause.

The remuneration of a Managing Director or Managing Directors
or whole-time Director or whole-time Directors shall, subject to the
provisions of any contract with the Company in that behalf be from
time to time fixed by the Directors and may be by way of a fixed
salary or commission or participation in profits and/or in any other
mode and may be in addition to the remuneration for attendance
at the Board Meetings and any other remuneration which may be
provided under any other clause.

The Board may from time to time subject to the provisions of the
Act entrust to or confer upon the Managing Director or Managing
Directors, or whole-time Director or whole-time Directors for the
time being such of the powers exercisable by the Directors under
these presents or by law, as they may think fit, and may confer such
powers for such time and to be exercised for such objects and
purposes and upon such terms and conditions and with such
restrictions, as they may think expedient, and they may confer
such powers either collaterally with or to the exclusion of or in
substitution for all or any of the powers of the Directors in that
behalf and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

SECRETARY

A Secretary or any officer by whatever designation called may be
appointed by the Board for such term, on such remuneration and upon
such terms and conditions as it may think fit and the secretary or officer
so appointed may, subject to any agreement entered into with him be
removed by the Board. The Board may also at any time appoint some
person (who need not be the Secretary) to keep the Registers required
to be kept by the company,
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PURCHASE OF SHARES

The Company shall not have power whether directly or indirectly and
whether by means of a loan guarantee, the provision of security or
otherwise to give financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any person or for
any shares in the Company. PROVIDED FURTHER that subject to the
provisions of Section 77 of the Act the Company shall have power in
accordance with any scheme for the time being in force to provide money
for the purchase of or subscription by trustees of or for shares to be held
by or for the benefit of employees of the Company including any Director
holding a salaried office or employment in the Company or the making
by the Company of loans to persons bonafide in the employment of the
Company with a view to enabling these persons to purchase or subscribe

for fully paid shares in the Company to be held by themselves by way of
beneficial membership.

{a) The Board shall provide a Common Seal for the purpose of the
Company and shall have power from time to time to destroy the
same and substitute a new Seal in lieu thereof and the Board shall
provide for the safe custody of the Seal for the time being.

() The Seal shall never be used except by the authority of the Board
or a Committee of the Board previously given and unless and until
the Board shall otherwise determine shall be affixed in the presence
of at least two Directors provided however in the case of share
certificates the Seal shall be affixed in accordance with the
provisions contained in the Issue of Share Certiflcate Rules, 1960.

(¢} Every deed or other instruments to which the Seal of the Company

' is required to be affixed shall unless the same is executed by a duly
Constituted Attorney be signed by two Directors in whose presence
it shall have been affixed.

(@ The Company shall also be at liberty to have an official Seal in
accordance with Section 50 of the Act for use in any territory,
district or place ouiside India.

DIVIDENDS

(1) Subject to the provisions of these presents and subject to the rights
of person, if any, entitled to shares with special rights as to
dividends, the profits of the Company which it shall from time to
time determine to distribute by way of dividends, shall be divisible
amongst the members in propoertion to the capital paid up or credited
as paid up on the shares held by them respectively.

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

(3} All dividends shall be .apportloned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is paid but
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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.

{1) The Company in General Meeting may declare a dividend to be paid
to the members according to their rights and interests in the profits
and may fix the time for payment.

(2) No larger dividend shall be declared than is recommended by the
Directors but the Company in General Meeting may declare a
smaller dividend.

No dividend shall be payable except out of the profits of the Company and
no dividend shall carry interest as against the Company.

The declarations of the Directors as to the amount of the net profits of
the Company shall be conclusive. '

The Directors may from time to time pay to the Members such interim
dividend as in their judgement the position of the Company justifies.

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

Any General Meeting declaring a dividend may make a call on the
Members of such amount as the Meeting fixes but so that the call on such
Member shall not exceed the dividend payable to him and so that the call
may be made payable at the same time as the dividend and the dividend
may, if so arranged between the Company and the Members be set off
against the call. The making of a call under this clause shall be deemed
ordinary business of an Ordinary General Meeting which declares a
dividend.

A transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the transfer provided however, that
where any instrument of transfer of shares has been delivered to the
Company for registration and the transfer of such shares has not been
registered, the Company shall:

(a) transfer the dividend in relation to such shares to the special
accouni referred to in Sectlon 206A unless the Company is
authorised by the registered holder of such shares in writing to pay
such dividend to the transferee specified in such instrument of
transfer, and

() keep in abeyance in relation to such shares any offer of rights
shares under clause (a) of sub-section (1) section 81 and any issue
of fully paid-up bonus shares in pursuance of sub-section (3) of
Section 205.

The Directors may retain the dividend payable upon shares in respect
of which any person under the transmission clause is entitled to become
a member or which any person under that clause is entitled to transfer
until such person shall become a member in respect thereof or shall duly
transfer the same.
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Unless otherwise directed, any dividend may be paid by cheque or warrant
sent through the post directed to the registered address of the members
or persons entitied or in the case of joint holders to the registered address
of that one whose name stands first on the Register in respect of the joint
holders; and every cheque or warrant so sent shall be made payable to
the order of the person to whom it is sent. The Company shall not be
responsible or llable for any cheque or warrant lost in transmission or
for dividend lost to the member or person entitled thereto by the forged
endorsement of any cheque or warrant or the fraudulent recovery by any
other means.

Notice of the declaration of any dividend whether interim or otherwise
shall be given to the holder of registered shares in the manner
hereinafter provided.

The Company shall pay the dividend or send the warrant in respect
thereof to the shareholder entitled to the payment thereof within forty-
two days from the date of the declaration of the dividend unless -

(@) Where the dividend could not be paid by reason of the operation of
any law;

() Where a shareholder has given directions to the Company regarding
the payment of the dividend and those directions cannot be
complied with;

{c) Where there is a dispute regarding the right to receive the dividend;

(d Where the dividend has been lawfully adjusted by the Company
against any sum due to it from the shareholder; or

(e) Where for any reason, the failure to pay the dividend or to post the
warrant within the period aforesaid was not due to any default on
the part of the Company.

Any dividend which has not been claimed or the warrant in respect
whereof has not been encashed within the period prescribed under
section 2054, shall be depoesited in a special account as provided for in
the said section 205A of the Act.

CAPITALISATION

Any General Meeting may upon the recommendation of the Directors,
resolve that any moneys, investments or other assets forming part of the
undivided profits of the Company standing to the credit of any of the
Company's Reserve Accounts or to the credit of the Profit & Loss Account
or any Capital Redemption Reserve Account or in the hands of the
Company and available for dividend or representing premium received
on the issue of shares and standing to the credit of the Shares Premium
Account be capitalised and distributed amongst such of the shareholders
as would be entitled to receive the same if distributed by way of dividend
and in the same proportions on the footing that they become entitled
thereto as capital and that all or any part of such capitalised funds shall
not be paid in cash but shall be applied subject to provisions contained
in clause (2) hereof on behalf of such shareholders in full or towards -
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{a) paying either at par or at such premium as the resoluton may
provide, any unissued shares or debentures or debenture stock of
the Company which shall be allowed and distributed as fully paid
up to and amongst such members in the proportion aforesaid; or

(b) paying up any amounts for the time being remaining unpaid on any
shares or debentures or debenture-stock held by such members
respectively; or

{c) paying up parily in the way specified in sub-clause {a) and partly
in that specified in sub-clause (b) and that such distribution or
payment shall be accepted by such shareholders in full satisfaction
of their interest in the capitalised sum.

{a) Any moneys, Iinvestments or other assets representing premiums
received on issue of shares and standing to the credit of the Share
Premium Accounts; and

(b) H the Company shall have redeemed any redeemable preference
shares, all or any part of any Capital Redemption Fund arising from
the redemption of such shares may, by resclution of the Company,
be applied only in paying up unissued shares of the Company to be
issued to members of the Company as fully paid bonus shares.

Any General Meeting may resolve that any surplus moneys arlsing from
the realisation or any capital assets 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 resolution under this clause, the
Directors may settle any difficulty which may arise in regard to the
distribution as they deem expedient and in particular, may issue
fractional certificates and may fix the value for distribution of any specific
assets and may determine that cash payment shall be made in case of
shares or debentures becoming distributable in fractions, upon the
footing of the value so fixed or that fractions of less value than Re. 1 may
be disregarded in order to adjust the rights of all parties and may vest
any such cash or specific assets in trustees upon such trusts for the
persons entitled to the dividend or capitalized fund as may seem
expedient to the Directors. Where required, a proper contract shall be
delivered to the Registrar for Registration in accordance with Section 75
of the Act and Directors may appoint any person to sign contract on behalf
of persons entitled to the dividend or capitalized fund and such appointment
shall be effective.

ACCOUNTS

The Directors shall cause proper hooks of accounts to he kept with respect
to :-

(@) All sums of money recelved and expended by the Company and the
matters in respect of which the receipt and expenditure takes
place.
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(b} All sales and purchases of goods by the Company.

{c) The assets and liabililes of the Company.
Proper books shall be deemed to be kept if there are kept such books
of account as are necessary to give a true and fair view of the state
of the Company's affairs and to explain its transactions.

The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations
the accounts and books of the Company or any of them shall be open to
the inspection of members and no members shall have any right of
inspecting any account or books or documents of the Company except as
conferred by law or authorised by the Board or by the Company in General
Meeting.

The books of account shall be kept at the office and/or at such other place
as the Board may think fit and shall always be open to the inspection
of the Directors.

AUDITORS

Auditors shall be appointed by the Company in General Meeting and their
appointment, remuneration, duties and liabiliies shall be regulated in
accordance with Sectlons 224 to 233B of the Act.

NOTICES

Notices shall include any summons, documents, requisition, order or
other legal process and registers, whether issued, sent or kept in
pursuance of the Act or any other Act or otherwise.

A Notice may be served by the Company on any member thereof either
personally or by sending it by post to him at his registered address, or
if he has no registered address in India, to the address if any, within India
supplied by him to the Company for the giving of notices to him.

Where a notice is sent by post -

{a} Service thereof shall be deemed to be effected by properly addressing,

prepaying and posting a letter containing the notice provided that
where a Member has intimated to the Company in advance that
documents or notices should be sent to him under a certificate of
posting or by registered post with or without acknowledgement due
and has deposited with the Company a sum sufficient to defray the
expenses of doing so, service of the document or notice shall not
be deemed to be effected unless it is sent in the manner intimated
by the Member; and

{t)  Unless the contrary is proved such services shall be deemed to have
been effected.

i) in the case of a notice of Meeting at the expiration of
forty- eight hours after the letter containing the same 1is
posted; and
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(ii} in any other case, at the time at which the letter would
be delivered in the ordinary course of post.

A Notice advertised in a newspaper circulating in the neighbourhood of
the Registered Office of the Company shall be deemed to be duly served
on the day on which the advertisement appears, on every Member of the
Company who has no registered address in India and has not supplied
to the Company an address within India for giving of Notice to him.

A Notice may be served by the Company on the joint-holders of a share
by serving it on the joint-holder named first in the Register in respect
of the share.

A Notice may be served by the Company on the persons entitled to a share
in consequence of the death or insolvency of a Member by sending it
through Post in a prepaid letter addressed to them by name or by the title
of representatives of the deceased or assignees of the insolvent or by any
like description, at the address if any in India supplied for the purpose
by persons claiming to be so entitied or until such an address has been
so supplied by serving the notice in any manner in which it might have
been served if the death or insolvency had not occurred.

The signature to any document or notice to be given by the Company may
be written, printed or lithographed.

WINDING UP

(i) If the Company shall be wound up the liquidator may with the
sancton of a special resclution of the Company and any other
sanction required by the Act, divide amongst the Members in specie
or kind, the whole or any part, of the assets of the Company whether
they shall conslist of property of the same kind or not.

(if} For the purpose aforesaid the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
Members or different classes of Members.

(11i) The liquidator may with the like sanction vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the
contributories as the like sanction shall think fit but so that no
Member shall be compelled to accept any shares or other securities
whereupen there is any liability.

INDEMNITY

Subject to the provisions of the Act, every Director, Managing Director
or wholetime Director, Manager or Officer of the Company or any person
{whether an officer of the Company or not) employed by the Company as
Auditor shall be indemnified out of the funds of the company against all
liability incurred by him as such Director, Manager, Managing Director,

Wholetime Director, Officer or Auditor in which judgement is given in

his favour or in which he is acquitted or in connection with any
application under Section 633 of the Act in which relief is granted to him
by the Court.
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‘Subject to the provisions of the Act, no Director, Auditor, or other Officer
of the Company shall be liable for the acts, receipts, neglects or default

of any other Director or Officer or for joining in any receipt or other act
for conformity or for any loss or expenses happening to the Company
through the insufficiency or deficiency of title to any propexty acquired
byorderoftheDh'ectorsfororonbehalfofthe Company or for the
insuficiency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested, or for any loss or damage
arising from bankruptcy, insolvency or tortious act of any person., firm
or company to or with whom any moneys, securities or effects shall be
entrusted or deposited or for any loss occasioned by any other loss,
damage or misfortune whatever which shall happen in relation to the
execution of the duties of his office or in relation thereto unless the same
shall happen through his own dishonesty. _ 3

SECRECY CLAUSE

Subject to the provisions. of the Act, no member shall be entitled to
require discovery of any information respecting any details of the
Company’s trading or any matter in the nature of a trade secret, mystery

not be expedient in the interest of the members of the Company to
communicate to the public.

= ':\{

CERTIFIL.
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Number of Equity

Names of Addresses and Witness to
Subscribers Descriptions shares taken by Signature
of Subscribers each Subscriber
Mohan T. Advani 59, Forbes Street One P.B. Advani
Bombay
Merchant
B. T. Advani 59, Forbes Street One P.B. Advani
Bombay
Merchant
(Dated this 20th day of January 1949)
{Altered on 23rd July 1969)
Note :-

The Authorised Capital of the Company was increased from tme to tHime as
follows :-

{a) From Rs. 5 lakhs to Rs. 10 lakhs on April 10, 1952.
(b) From Rs. 10 lakhs to Rs. 20 lakhs on June 25, 1953,
(c) From Rs. 20 lakhs to Rs. 50 lakhs on May 30, 1962.
{d From Rs. 50 lakhs to Rs. 1 crore on Nov. 21, 1968.
(e} From Rs. 1 crore to Rs. 1 crore and 50 lakhs on June 28, 1973.

() From Rs. 1 crore and 50 lakhs to Rs. 2 crores and 50 lakhs on June 14, 1979.
(8 From Rs. 2 crores and 50 lakhs to Rs. 5 crores on December 17, 1982.

(h) From Rs. 5 crores to Rs. 7 crores and 50 lakhs on September 6, 1990.

(i) From Rs. 7 crores and 50 lakhs to Rs. 15 crores on November 2, 1992.

() From Rs. 15 crores to Rs. 30 crores on 18th August, 1995.
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SPECIAL RESOLUTION PASSED BY THE EQUITY AND PREFERENCE
SHAREHOLDERS OF THE COMPANY AT THEIR EXTRA-ORDINARY
GENERAL MEETINGS HELD ON JUNE 23, 1969,

SPECIAL RESOLUTION RE : CONVERSION OF THE COMPANY

RESOLVED UNANIMOUSLY :

A)  that the Company be and is hereby converted into a public Company and that
the regulations contained in the documents submitted to the Meeting and for
the purpose of identification signed by the Chairman of the Meeting be and
the same are hereby adopted as the Articles of Association of the Company in
substitution for and to the exclusion of its existing Articles of Association and

B} that the necessary change in the name of the Company resulting from the
conversion namely, from 'Blue Star Private Lid.' to 'Blue Star Limited' be
carried out in the Company's Memorandum of Association, Commeon Seal,
Share Certificates, and all other documents and the Directors of the Company
be and they are hereby authorised to carry out such changes.

RESOLUTIONS PASSED BY THE COMPANY AT ITS EXTRA-ORDINARY
GENERAL MEETING HELD ON SEPTEMEER 3, 1969.

SPECIAL RESOLUTION NO. I

RESOLVED UNANIMOUSLY that Article 4 of the Articles of Assoclation of the
Company be and are hereby amended as follows :-

(A) By deleting sub-clause (i) of Article 4 and by substituting therefor the following
sub-clause (i)

"4 {1) The Authorised Capital of the Company is Rs. 1,00,00,000/- (Rupees One Crore)
divided into (a) 8,40,000 Equity Shares of Rs. 10/- (Rupees Ten) each, (b) 6,000
Cumulative Preference Shares of Rs. 100/- (Rupees One Hundred ) each carrying
rights as mentioned in sub-clause (ii) hereof and Article 5 sub-clause (i), (c} 4,000
Cumulative Preference Shares of Rs. 100/- (Rupees One Hundred) each carrying
rights as mentioned in sub-clause {(ii) hereof and Article 5 sub-clause (il) and (d)
6,000 Unclassified Shares of Rs. 100/- {Rupees One Hundred) each subject to be
increased or reduced in accordance with the regulations of the Company and the
Legislative provisions for the time being in force in this behalf and with power to
divide the shares in the capital of the Company for the time being into Equity Share
Capital and Preference Share Capital and to attach thereto respectively any
preferential, qualified or special rights, privileges or conditions."

(B) By deleting Article 5 and by substituting therefor the following Article as Artcle
5 () and @) :-
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RIGHT OF CONVERSION OF PREFERENCE SHARES INTO EQUITY SHARES.

"5 (i} Any registered holder of 6,000 Preference Shares mentioned in Article 4 (i)
{b) may, subject to the approval of the Directors, elect to have his Preference Shares,
or any of them, converted into Equity Shares, ranking in all respect pari passu with
and having the same rights as the then existing Equity Shares. Such election shall
be declared by notice in writing to the Company, signed by such registered holder
and accompanied by the certificate relating to the shares to be converted. The
Directors may in their absclute and uncontrolled discretion and without assigning
any reason refuse to give such approval or may give such approval on such terms
as they deem fit. If the Directors approve of such conversfon, they shall resolve that
such conversion be approved and have effect, and the same shall have effect,
accordingly and the necessary alteration shall be made in the Company's Register
of Members.

(i1) Any registered holder of 4,000 Preference Shares referred to in Articles 4 (i)
(c) shall have an option to convert his Preference Shares or any of them into Equity
Shares on the expiry of 5 years from the date of the issue of such Shares. For this
purpose, the Company shall fix a period of 30 days and the Preference Shares, shall
be converted into Equity Shares during the stipulated period of 30 days only at the
rate of 20% below the market rate of Equity Shares prevailing on the date of notice
or at par whichever is higher. Any Preference Shareholder who does not exercise
his option of conversion within the perfod of 30 days referred to above shall have
no further option to convert his Preference Shares into Equity Shares and such
Preference Shares will remain irredeemable thereafter.”

ORDINARY RESOLUTION NO. 2

RESOLVED UNANIMOUSLY that the Memorandum of Association of the Company
be accordingly altered by deleting from Clause V thereof the following words "The
Authorised Capital of the Company is Rs. 1.00,00,000/- divided into 8.40,000 Equity
Shares of Rs.10/- each and 10,000 Cumulative Preference Shares of Rs.100/- each
carrying dividend at the rate of 7.8% free of Company's tax but subject to deduction
of taxes at source at the prescribed rates and 6,000 Unclassified Shares of Rs.100/-
each" and by substituting therefor the following words :-

"The Authorised Capital of the Company is Rs. 1,00,00,000/- (Rupees One Crore)
divided into (a) 8,40,000 Equity Shares of Rs. 10/- (Rupees Ten} each, (b} 6,000
Cumulative Preference Shares of Rs. 100/- (Rupees One Hundred) each carrying
rights as mentioned in Article {4) (i) and Article 5 (i} of the Articles of Association
of the Company, {c) 4,000 Cumulative Preference Shares of Rs. 100/- (Rupees One
Hundred) each carrying rights as mentioned in Article 4 (i) and Article 5 (i) of
the Articles of Association of the Company and (d) 6,000 Unclassified Shares of
Rs.100/- (Rupees One Hundred) each".
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RESOLUTIONS PASSED BY THE COMPANY AT ITS
ANNUAL GENERAIL, MEETING HELD ON JUNE 28, 1973

ORDINARY RESOLUTION :

A)

B)

RESOLVED that the Authorised Capital of the Company be and is hereby
increased from Rs. 1,00,00,000/- (Rupees One Crore Only) divided into (1)
8,40,000 Equity Shares of Rs. 10/- each; (i) 6,000 7.8% Cumulative Preference
Shares of Rs. 100/- each with rights as mentioned in Articles 4 ({{ij and 5 ()
of the Articles of Association of the Company: (iii) 4,000 7.8% Cumulative
Preference Shares of Rs. 100/- each with rights as mentioned in Articles 4
() and 5 () of the Articles of Association of the Company: and (iv) 6,000
Unclassified Shares of Rs. 100/- each to Rs. 1,50,00,000/- (Rupees One Crore
and Fifty Lakhs Only) divided into (1} 12,40,000 Equity Shares of Rs. 10/- each;
() 6,000 7.8% Cumulative Preference Shares of Rs. 100/- each with rights
as mentioned in Articles 4 (ii) and 5 (i) of the Articles of Association of the
Company: (iii) 4,000 7.8% Cumulative Preference Shares of Rs. 100/- each
with rights as mentioned in Articles 4 (i) and 5 (i) of the Articles of Association
of the Company: and (iv) 16,000 Unclassified Shares of Rs. 100/- each, and the
Directors be and they are hereby authorised to issue for subscription or
otherwise all or any of the shares at any time and upon such terms and
conditions as they deem fit.

RESOLVED that Clause V of the Memorandum of Association be and the same
is hereby altered by substituting the following Clause in place of the existing
Clause V :

The Authorised Capital of the Company is Rs. 1,50,00,000/- {(Rupees One Crore
and Fifty Lakhs Only) divided into {a) 12,40,000 Equity Shares of Rs. 10/- each;
(b) 6,000 7.8% Cumulative Preference Shares of Rs. 100/- each with rights
as mentioned in Articles 4 (i) and 5() of the Articles of Assoclation of the
Company; (c) 4,000 7.8% Cumulative Preference Shares of Rs. 100/- each with
rights as mentioned in Articles 4 (i) and 5 (if} of the Articles of Assecciation
of the Company; and (d) 16,000 Unclassified Shares of Rs. 100/- each with the
rights, privileges and conditions attached thereto as are provided by the
Articles of Assoclation of the Company for the Hme being with power to
increase, modify and reduce the Capital of the Company and to divide the
shares in the Capital for the time being into several classes and attach thereto
respectively such preferential, deferred, qualified or special rights, privileges
and considerations as may be determined by or in accordance with the Articles
of Association of the Company and to vary, modify or aggregate any such rights,
privileges or conditions in such manner as may for the time being be provided
by the Articles of Association of the Company.
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SPECIAL RESOLUTION :

RESOLVED that Article 4(i} of the Articles of Association of the Company be and the
same is hereby altered by substituting the following Clause in place of the existing
Clause 4 {i) :

The Authorised Capital of the Company is Rs. 1,50,00,000/- (Rupees One Crore and
Fifty Lakhs Only) divided into (a) 12,40,000 Equity Shares of Rs. 10/~ each: (b} 6,000
7.8% Cumulative Preference Shares of Rs. 100/- each with rights as mentioned in
Sub-Clause {ii) hereof and Article 5 Sub-Clause (i); (c) 4,000 7.8% Cumulative
Preference Shares of Rs. 100/- each with rights as mentioned in Sub-Clause (i)
hereof and Article 5 Sub-Clause (ti); (d) 16,000 Unclassified Shares of Rs. 100/~ each;
subject to be increased or reduced in accordance with the regulations of the
Company and the Legislative provisions for the time being in force in this behalf
and with power to divide the shares in the capital of the Company for the ime being
into Equity Share Capital and Preference Share Capital and to atiach thereto
respectively any preferential, qualified or special rights, privileges or conditions.

RESOLUTIONS PASSED BY THE COMPANY AT ITS
ANNUAL GENERAL MEETING HELD ON JUNE 14, 1979

ORDINARY RESOLUTION :

A)  "RESOLVED that the Authorised Capital of the Company be and is hereby
increased from Rs. 1,50,00,000/- (Rupees One Crore and Fifty Lakhs Only) to
Rs. 2,50,00,000/- (Rupees Two Crores and Fifty Lakhs Only) by the creation
of 10,00,000 new Equity Shares of Rs, 10/- each".

B) "RESOLVED that Clause V of the Memorandum of Association be and is hereby
altered in the following manmer :

Delete the first 2 lines of the existing Clause V of the Memorandum of
Association beginning with ‘The Authorised Capital of the Company' and
ending with 'Rs. 10/- each’; and insert the following text therefor :

The Authorised Capital of the Company is Rs. 2,50,00,000/- {Rupees Two
Crores and Fifty Lakhs Only} divided into (a) 22,40,000 Equity Shares of
Rs. 10/- each".

SPECIAL RESOLUTION :

"RESOLVED that Article 4 {i) of the Articles of Association of the Company be
and is hereby altered in the following manner :

Delete the first 2 lines of the existing Clause 4 (i) of the Articles of
Association beginning with "The Authorised Capital of the Company' and
ending with 'Rs. 10/- each’; and insert the following text therefor :

"The Authorised Capital of the Company is Rs. 2,50,00,000/- (Rupees Two
Crores and Fifty Lakhs Only) divided into (a) 22,40.000 Equity Shares of
Rs. 10/- each ".
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RESOLUTIONS PASSED BY THE COMPANY AT ITS
ANNUAL GENERAL MEETING HELD ON DECEMBER 17, 1982

ORDINARY RESOLUTION :

A)

B)

"RESOLVED that Authorised Capital of the Company be and is hereby
increased from Rs. 2,50,00,000 {Rupees Two Crores and Fifty Lakhs Only)
to Rs. 5,00,00,000 (Rupees Five Crores Only) by the creation of 25,00,000
new Equity Shares of Rs. 10/- each."

"RESOLVED that in Clause V of the Memorandum of Association of the

Company, the words and figures beginning with ‘The Authorised Capital of the
Company' and ending with 'Rs. 10/- each' be substituted as follows :

The Authorised Capital of the Company is Rs. 5,00,00,000 (Rupees Five Crores
Only) divided into (a} 47,40,000 Equity Shares of Rs. 10/- each.'

SPECIAL RESOLUTION :

"RESOLVED that in Article 4{i} of the Articles of Association of the Company,
the words and figures beginning with "The Authorised Capital of the Company"
and ending with 'Rs. 10/- each’ be substituted as follows :

The Authorised Capital of the Company is Rs. 5,00,00,000 (Rupees Five Crores
Only) divided into (a) 47,40,000 Equity Shares of Rs. 10/- each”,

RESOLUTION PASSED BY THE COMPANY AT ITS
ANNUAL GENERAL MEETING HELD ON SEPTEMBER 15, 1989

SPECIAL RESOLUTION :

"RESOLVED that the Articles of Association of the Company be altered as set
out below :

Article 31 :

31

The following new sub-Article 31(f} be substituted for the present sub-Article
314). : :

() Subject to the provisions of section IIl of the Act, and the provisions of
the Securities Contracts (Regulation) Act, 1956 the Board may decline
to register or acknowledge any transfer of shares, whether fully paid or
not (notwithstanding that the proposed transferee be already a Member),
but in such cases it shall, within two months from the date on which
the instrument of transfer was lodged with the Company, send to the
transferee and the tranferor notice of the refusal to register such transfer
giving reasons for such refusal”.
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Article 64 :
The following new Article 64 be substituted for the present Article 64.
64. Questions at General Meetings now decided :

At any General Meeting a resolution put to the vote of the Meeting shall
be decided on a show of hands, unless before or on the declaration of the
result of the show of the hands a poll is ordered to be taken by the
Chairman of the Meeting of his own motion or unless a poll is demanded
by any Member or Members present in person or by proxy and holding
shares in the Company :

(i) which confer a power to vote on the resolution not being less than
one-tenth of the total voting power in respect of the resolution or

(11) onwhich an aggregate sum of not less than Rs. 50,000 has heen
paid up.

The demand for a poll may be withdrawn at any time by the person or
persons who made the demand. Unless a poll is so demanded, a
declaration by the Chairman that a resolution has, on a show of hands,
been carried or carried unanimously, or by a particular majority, or lost,
and an entry to that effect in the Minutes Book of the Company shall be
conclusive evidence of the fact, without proof of the number of proportion
of the votes recorded in favour of or against that resolution.

Article 105 :
Delete the full stop at the end of Article 105 and add the following sentence:

‘along with a deposit of five hundred rupees which shall be refunded to
such person or, as the case may be, to such Member, if the person
succeeds in getting elected as a Director.'

Article 131 :
At the end of Article 131 the following proviso shall be added :

'Provided however, that where any instrument of transfer of shares has
been delivered to the Company for registration and the transfer of such
shares has not been registered, the Company shall :

(@) transfer the dividend in relation to such shares to the special

: account referred to in secton 205A unless the Company is authorised
by the registered holder of such shares in writing to pay such
dividend to the transferee specified in such instrument of transfer,
and

() keep In abeyance in relation to such shares any offer of rights
shares under clause (a) of sub-section (1) of section 81 and any
issue of fully paid-up bonus shares in pursuance of sub-section (3)
of section 205'.
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Article 136 :

The following new Article 136 shall be substituted for the present Article 136.
136. Unclaimed Dividend :

Any dividend which has not been claimed or the warrant in respect whereof
has not been encashed within the period prescribed under section 205A, shall
be deposited in a special account as provided for in the said section 205A of
the Act.

RESOLUTIONS PASSED BY THE COMPANY AT ITS
ANNUAL GENERAL MEETING HELD ON SEPTEMBER 6, 1990

ORDINARY RESOLUTION :

A)

"RESOLVED that the Authorised Capital of the Comipany be and is herchy
increased from Rs. 5,00,00,000 (Rupees Five Crores Only} to Rs. 7,50,00,000
(Rupees Seven Crores Fifty Lakhs Only) by the creation of 25,00,000 new Equity
Shares of Rs. 10 each.”

"RESOLVED that in Clause V of the Memorandum of Association of the
Company, the words and figures beginning with The Authorised Capital of the
Company' and ending with 'Rs. 10/- each’ be substituted as follows :

*The Authorised Capital of the Company is Rs. 7,50,00,000 (Rupees Seven

Crores Fifty Lakhs Only) divided into (a) 72,40,000 Equity Shares of Rs.10/-
ea L ".

RESOLUTION PASSED BY THE COMPANY AT ITS
ANNUAL GENERAL MEETING HELD ON NOVEMBER 2, 1992

ORDINARY RESOLUTION

A)

"RESOLVED that the Authorised Capital of the Company be and it is hereby
increased from Rs. 7,50,00,000/- (Rupees Seven Crores Fifty Lakhs Only) to
Rs. 15,00,00,000/- (Rupees Fifteen Crores Only) by creation of 75,00,000 new
equity shares of Rs. 10/- each and accordingly in Clause V of the Memorandum
of Association of the Company, the words and figures beginning with 'The
Authorised Capital of the Company' and ending with 'Rs. 10/- each' be
substituted as follows :

The Authorised Capital of the Company is Rs. 15,00,00,000 (Rupees Fifteen
Crores Only) divided into (a) 1,47,40,000 equity shares of Rs. 10/- each.”

SPECIAL RESOLUTION

'RESOLVED that in Article 4 (i) of the Articles of Association of the Company,
the words and figures beginning with 'The Authorised Capital of the Company’
and ending with 'Rs. 10/- each' be substituted as follows :

The Authorised Capital of the Company is Rs. 15,00,00,000 (Rupees Fifteen
Crores Only) dividend into (a) 1,47,40,000 equity shares of Rs. 10/- each".
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RESOLUTION PASSED BY THE COMPANY AT ITS

ANNUAL GENERAL MEETING HELD ON AUGUST 18, 1995

ORDINARY RESOLUTION

(a)

b}

"RESOLVED that the Authorised Capital of the Company be and it is hereby
increased from Rs.15,00,00,000 (Rupees Fifteen Crores Only) to
Rupees 30,00,00,000 (Rupees Thirty Crores Only) by the creation of 1,50,00,000
new Equity Shares of Rs. 10/- each.

"RESOLVED that in Clause V of the Memorandum of Association of the
Company, the words and figures beginging with "The Authorised Capital of the
Company' and ending with ‘Rs. 10/-each’ be substituted as follows :

“The Authorised Capital of the Company is Rs. 30,00,00,000 (Rupees Thirty Crores
Only) divided into (a) 2.97.40,000 Equity Shares of Rs. 10/- each™.

SPECIAL RESOLUTION

"RESOLVED that in Articles 4(i) of the Articles of Association of the Company, the
words and figures begining with "The Authorised Capital of the Company’
and ending with "Rs. 10/- each’ be substituted as follows:

“The Authorised Capital of the Company is Rs. 30,00,00,000 (Rupees Thirty Crores
Only) divided into (a) 2,97,40,000 Equity Shares of Rs. 10/- each.”

RESOLUTION PASSED BY THE COMPANY AT ITS

ANNUAL GENERAL MEETING HELD ON SEPTEMBER 28, 1999

SPECIAL RESOLUTION :

“RESOLVED that pursuant to Section 31 and other applicable provisions, if any, of the
Companies Act, 1956, the Articles of Association of the Company be altered in the

following manner:

After Article 52, the following Article be inserted as Article 52A.

DEMATERIALISATION OF SECURITIES

52A 1. For the purpose of this Article:-

Definitions

*

‘Beneficial Owner’ shall mean beneficial owner as defined in clause {a) of sub-
section (1) of Section 2 of the Depositories Act, 1996;

‘Depositories Act, 1996’ shall include any statutory modification or re-enactment

thereof, and

‘Depository’ shall mean a Depository as defined in clause (e} of sub-section (1) of
Section 2 of the Depositories Act, 1996.
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Dematerialisation of securities

2.  Notwithstanding anything contained in these Articles, the Company shall be entitled
to dematerialise its securities and to offer securities in a dematerialised form pursuant
to the Depositories Act, 1996.

Options for Investors

3. Every person subscribing to securities offered by the Company shalli have the option
to receive security certificates or to hold the securities with a depository. Such a person
who is the beneficial owner of the securities can at any time opt out of a depository,
if permitted by the law, in respect of any securities in the manner provided by the
Depositories Act, and the Company shall in the manner and within the time prescribed,
issue to the beneficial owner the required Certificates of Securities.

If a person opts to hold his security with a depository, the Company shall intimate such
depository the details of allotment of the security, and on receipt of the information,

the depository shall enter in its record the name of the allottee as the beneficial owner
of the security.

Securities in depositories to be in fungible form

4. Al securities held by a depository shall be dematerialised and be in fungible form.
Nothing contained in Sections 153, 153A, 153B, 187B, 187C and 372A of the Act shall

apply to a depository in respect of the securities held by it on behalf of the beneficial
owners.

Rights of depositories and beneficial owners

5 (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 security on behalf of the beneficial owner.

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

{c) Every person holding securities of the Company and whose name is entered
as a beneficial owner in the records of the depository shall be deemed to be
a member of the Company. The beneficial owner of securities shall be entitled
to all the rights and benefits and be subjected to all the liabilities in respect
of his securities which are held by a depository.

Service of documents

6. Notwithstanding anything in the Act or these Articles to the contrary, where securities
are held in a depository, the record of the beneficial ownership may be served by such
depository on the Company by means of electronic mode or by delivery of floppies or discs.

Transfer of Securities

7. Nothing contained in Section 108 of the Act or these Articles shall apply to a transfer
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of securities effected by a transferor and transferee both of whom are entered as
beneficial owners in the records of a depository.

Allotment of securities dealt within a depository

8.  Notwithstanding anything 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.

Distinctive numbers of securities held in a depository

9. 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.

Register and Index of beneficial owner

10. 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 purpose of these Articles”.

RESOLUTION PASSED BY THE COMPANY

THROUGH POSTAL BALLOT ON FEBRUARY 4, 2002

SPECIAL RESOLUTION:

“RESOLVED that the Articles of Association of the Company be and the same is hereby

amended by including the following new Article 11A after the existing Article 11 of the Articles
of Association of the Company:

“Buy-Back of Securities

1iA. Notwithstanding anything contained in this Articles of Association, but subject to the
provisions of Sec.77A, 77AA and 77B of the Companies Act, 1956 and the Rules,
Regulations and/or Guidelines made thereunder, the Company may purchase its own
shares or other specified securities in the manner and upon the conditions as prescribed
in the aforesaid Act, Rules, Regulations and/or Guidelines, for the time being and from
time to time in force.”
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ORDER PASSED BY THE HIGH COURT PURSUANT TO
SECTION 391 TO 394 OF THE COMPANIES ACT, 1956

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO.1007 OF 1998
CONNECTED WITH
COMPANY APPLICATION NO.557 OF 1998

In the matter of Sections 391 to 394 of
the Companies Act, 1956;
AND

In the matter of Blue Star Limited;

~ AND
In the matter of Scheme of Arrangement be-
tween Blue Star Limited and Blue Star Infotech
Limited.

Blue Star Limited

a company incorporated under The
Companies Act, 1956 and having its
Registered office at Kasturi
Buildings, Mohan T. Advani Chowk
Jamshedji Tata Road,

Mumbai 400 020.

St ot vt '

Petitioner

Coram: S.S.Nijjar J.

Date: 7® December, 1999

UPON the Petition of Blue Star Limited, the Petitioner Company abovenamed, presented to
this Hon'ble Court on the 26™ day of November, 1998 for sanction of the arrangement embodied
in the Scheme of Arrangement between Blue Star Limited, (hereinafter referred to as “the
Petitioner Company”) and Blue Star Infotech Limited (hercinafter referred to as “the
Transferee Company”} and for the reliefs as mentioned in the Petition AND the said Petition
being this day called on for hearing and final disposal AND UPON READING the said Petition
and the Affidavit of Mr K.P.T. Kutty, Company Secretary of the Petitioner dated the 26" day
‘of November, 1998 verifying the said Petition AND UPON READING the Affidavit of
Mr. Bhagwan Sawant, Clerk in the Office of the Advocates for the Petitioner Company dated
30™ day of July, 1999 proving service of the notice of hearing of the petition upon the Regional
Director, Department of Company Affairs, Maharashtra, Mumbai AND UPON READING the
Affidavit of Mr S.N. Talwar, Partner of M/s. Crawford Bayley & Co., Advocates for the Petitioner
Company dated 27 day of July, 1999 proving publication of the notice of hearing of the Petition
in the issue of “Business Standard” dated 19% day of July, 1999 and “Sakal” dated 20" day
of July, 1999 AND UPON READING the Affidavits of Shri K.P.T. Kutty dated 30% day of July,
1999 proving dispatch of notice of hearing of the Petition to all the secured creditors and
unsecured creditors whose claim exceeds Rs.2 Lakhs in value as on 30% September, 1998
AND UPON READING the Order dated 24" day of September, 1998 made by this Hon'ble Court
in Company Application No.557 of 1998 whereby the Petitioner Company was directed to
convene and hold meeting of its Equity shareholders for the purpose of considering and if
thought fit approving with or without medification the Scheme of Arrangement between the
Petitioner Company and the Transferee Company AND meeting of creditors was dispensed
with in view of the undertaking given by the Petitioner Company to give notice of hearing
of the Petition to creditors as mentioned in para 16 of the Affidavit in support of the Company
Application Ne.557 of 1998 AND UPON READING the Affidavit of Mr. Ashok M. Advani,
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Chairman of the meeting of the Equity Shareholders of the Petitioner Company dated 2™ day
of November, 1998 proving publication of the notice convening meeting of Equity shareholders
in the issue of “Business Standard” dated 9™ day of October, 1998 and Sakal dated 17™ day
of October, 1998 AND UPON READING AFFIDAVIT of Mr. Ashok M. Advani dated 2™ day of
November 1998 proving dispatch of notice convening meeting to individual Equity sharehold-
ers AND UPON READING the Chairman’s Report dated 18" day of November, 1998 of Mr. Ashok
M. Advani Chairman of the meeting of the Equity shareholders as to the results of the said
meeting AND UPON READING the Affidavit dated 19% day of November, 1998 of Mr. Ashok M.
Advani, verifying the said report AND IT APPEARS from the said Chairman’s Report that the
Scheme of Arrangement between the Petitioner Company and the Transferee Company has
been approved by majority of 89.7% in number of Equity Shareholders representing 99.98%
in value AND amendment to Scheme has approved by majority 69.92% in number of Equity
shareholders representing 92.33% in value AND UPON READING the Affidavit of Mr. K.P.T.
Kutty dated 17® day of August 1999 informing that the Petitioner Company has obtained
approval to the Scheme from Unit Trust of India, Life Insurance Corporation of India and
General Insurance Corporation of India and its subsidiaries AND UPON READING the Affidavit
of Mr. K.P.T. Kutty dated 23 day of September, 1999 annexing thereto list of creditors who
have given their no objection to the Scheme of Arrangement AND UPON READING the two
Affidavits of Mr. Nambiath Vasudevan dated 15" day of September 1999 and 16% day of
September 1999 on behalf of the All India Blue Star Employees Federation and others opposing
the aforesaid Company Petition AND UPON READING the Affidavit of Mr. K.P.T. Kutty dated
29" day of September 19992 in reply to Affidavits dated 15" day of September, 1999 and 16®
day of September 1999 AND UPON HEARING Mr Virag V. Tulzapurkar with Mr V.R. Dond,
Counsel and Mrs. Monisha Asher, Advocate instructed by M/s. Crawford Bayley & Co.,
Advocates for the Petitioner Company and Mr. Anand Grover, Counsel with Mr. Rabindra
Hazari and Basant Trilckam instructed by Rabindra Hazari, Advocate for the All India Blue
Star Employees Federation and Others and Mr. C.J. Joy, Panel Counsel for the Regional
Director, Department of Company Affairs, Maharashtra, Mumbai who appears in pursuance
of the Notice dated the 16% day of July, 1999 issued under Section 394A of the Companies
Act, 1956 and submits to the Order of the Court AND no other person or persons entitled to
appear at the hearing of the said Petition appearing this day either in support of the said
Petition or to show cause against the same THIS COURT DOTH HEREBY SANCTIONS the
arrangement embodied in the Scheme of Arrangement between Blue Star Limited, the
Petitioner and Blue Star Infotech Limited, the Transferee Company as set forth in Exhibit
“D” to the said Petition and in SCHEDULE hereto AND THIS COURT DOTH HEREBY DECLARE
that the arrangement embedied in the Scheme of Arrangement shall be binding with effect
from the 1 day of October, 1998 (hercinafter called as the Appointed Date) on the Petitioner
Company and the Transferee Company AND THIS COURT DOTH ORDER that with effect from
1* day of October, 1998 all the properties of the Petitioner Company but relating to its
International Software Division more particularty described in the Scheme of Arrangement
being Exhibit “D” to the Petition and in the Schedule hereto shall without any further act
or deed be and the same shall stand transferred to and vested in or deemed to be transferred
to and vested in the Transferee Company pursuant to the provisions of Section 394 of the
Companies Act, 1956 s0 as te become the properties of the Transferee Company subject to
the Charges, if any, affecting the same AND THIS COURT DOTH FURTHER ORDER that with
effect from the Appointed Date, the debts, liabilities, duties and obligations of the Petitioner,
pertaining to the International Software Division shall be transferred to and vested in without
any further act or deed to the Transferee Company pursuant to the provisions of Section 394
of the Companies Act, 1956 so as to become the debts, liabilities, duties and obligations of
the Transferee Company AND THIS COURT DOTH FURTHER ORDER that all legal or other
proceedings pending by or against the Petiioner Company relating to its International
Software Division shall be continued by or against the Transferee Company AND THIS COURT
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DOTH FURTHER ORDER that in consideration of the International Software Division as
defined in Clause 1.4 of the Scheme of Arrangement standing transferred to and vested in
or he deemed to be transferred to and vested in the Transferee as a going concern, the
Transferee Company shall without further act or, deed, issue and allot to each member of
the Petitioner Company holding equity shares on a date {Record Date) to be fixed by the Board
of Directors of the Petitioner Company for every four (4) fully paid-up equity share of Rs.10/
- each held by the member in the Petitioner Company one (1) fully paid-up equity share of
Rs.10/- each of the Transferee Company, and the total number of equity shares of the
Transferee Company to be issued and aliotted to members of the Petitioner Company shall
be approximately 67,74,275 equity shares of Rs.10/- each, credited as fully paid up in cash
AND THIS COURT DOTH FURTHER ORDER that on and from the Effective Date as specified
in the Scheme of arrangement, the Transferee Company do engage all the permanent
employees of the Petitoner Company, who are engaged in or in relation to the International
Software Division and desirous of joining the Transferee Company on terms and conditions,
which are not less favourable or on the terms and conditions on which they are engaged as
on the Effective Date by the Petitioner Company without any interruption of service as a
result of the transfer in the manner as provided in the Scheme of Arrangement AND THIS
COURT DOTH FURTHER ORDER that the Petitioner Company shall within 30 days of the
sealing of this Order cause a certifled copy of this Order to be delivered to the Registrar of
Companies, Maharashtra, Mumbal for registration and on such certified copy of the Order
being so delivered, the Registrar of Companies, Maharashtra, Mumbai shall place all
documents relating to the International Software Division of the Petitioner Company and
registered with him on the file kept by him relating to the Transferee Company and the
documenits and files relating to the International Software Division of the Petitioner Company
and the Transferee Company shall be consolidated accordingly AND THIS COURT DOTH
FURTHER ORDER that the Parties to the arrangement embodied in the Scheme of Arrange-
ment being SCHEDULE hereto shall be at iberty to apply to this Honr'ble Court for any direction
that may be necessary for the purpose of carrying out the Arrangement embodied in the
Scheme of Arrangement AND THIS COURT DOTH LASTLY ORDER that the Petitioner do pay
the sum of Rs.1,000 (Rupees one thousand only) to the Reglonal Director, Department of
Company Affairs, Maharashtra, Mumbai, towards the costs of the said Petition, WITNESS
SHREE YOGESH KUMAR SABHARWAL, Chief Justice of Mumbai aforesaid this 7% day of
December, 1999.

By the Court
SEAL ' - 8d/-

For Prothonotary & Senior Master
This 3™ day of April, 2000.

Order Sanctioning the Arrangement
Embodied in the Scheme of Arrangement
Under Sectlons 391 to 394 of the Companies
Act, 1956 drawn on the application of
Crawford Bayley & Co. having their

Office at State Bank of India Bldg., NGN
Vaidya Marg, Mumbai 400 023.

' Sttt e mant St
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SCHEDULE

SCHEME OF ARRANGEMENT
BETWEEN
BLUESTAR LIMITED
AND
ITS SHAREHOLDERS
AND
BLUE STAR INFOTECH LIMITED

Under Section 391 to Section 394 of the Companies Act, 1956 in respect of the
International Software Division of Blue Star Limited.

Under Section 391 to Section 394 read with Section 100 of the Companies Act, 1956
for reduction of a part of the Pald-up Equity Share Capital of Blue Star Limited and issue
of shares of Blue Star Infotech Limited to the shareholders of Blue Star Limited.

This Scheme of Arrangement is presented for transfer of the International Software
Division of Blue Star Limited having its registered office at Kasturl Building, Mohan T. Advani
Chowk, Jamshedji Tata Road, Mumbai 400 020 as a going concern to Blue Star Infotech
Limited having its registered office at Kasturi Buildings, Mohan T. Advani Chowk, Jamshedji
Tata Road, Mumbal 400 020 for cash consideration pursuant to the relevant provisions of the
Companies Act, 1956 (hereinafter referred to as “the Act”). This Scheme of Arrangement
further contemplates reduction of Equity Share Capital of Blue Star Limited and issue of
Specified Number of Shares by Blue Star Infotech Limited to the shareholders of Blue Star
Limited.

I PRELIMINARY

In this Scheme unless inconsistent with the subject or context, the following expressions
shall have the following meanings:

1.1 “The Act” means the Companies Act, 1956

1.2 “BSL" means Blue Star Limited a Company incorporated under the Companies Act,
1956 having its registered office at Kasturl Buildings, Mohan T. Advani Chowk,
Jamshedji Tata Road, Mumbai 400 020.

1.3 “BSIL” means Blue Star Infotech Limited a Company incorporated under the
Companies Act, 1956 having its registered office at Kasturi Bulldings, Mohan T. Advant
Chowk, Jamshedji Tata Road, Mumbal 400 020.

1.4 “International Software Division” means all assets and Habilities of BSL pertaining
to the Software Business including, in particular, the investment of BSL in USIN
International Inc., USA.

Without Prejudice to the generality of the above, the International Software Division
shall include all rights, privileges, easements and licenses, including industrial
licenses, permissions, sanctions and authorizations, concessions, subsidies, patents,
trademarks, pertaining to the International Software Division.

1.5 “The Appointed Date” means the 1* day of October, 1998 or such other date as may
be fixed by the High Court of Judicature at Bombay.



b0

1.8 “The Effective Date” means the date on which the certified copies of the order
sanctoning the Scheme are filled with the Registrar of Companies, Maharashtra.
1.7 “Record Date” means the date to be fixed by the Board of Directors of BSL and BSIL
for the purpose of reduction of Share Capital of BSL and for the purpose of issue of
shares of BSIL to the shareholders of BSL.
1.8 “Scheme” or “The Scheme” means this Scheme of Arrangement in its present form
or with any modification(s) made under clause 8 of this Scheme. '
2. SHARE CAPITAL
2.1 BSL
The Share Capital of BSL as of 30 June, 1998 is as under:
Amount in Rs.
Authorjsed Capital
10,000 7.8% Cumulative Preference Shares of Rs.100 each 10,00,000
2,97,40,000 Equity Shares of Rs.10 each 29,74,00,000
16,000 Unclassified Shares of Rs.100 each 16,00,000
Issued, Subscribed & Paid Up Capital
2,70,97,102 Equity Shares of Rs.10 each 27,09,71,020
22  BSIL
The Share Capital of BSIL as of 30% June, 1998 is as under:
Amount in Rs.
Authorjsed Capital
10,000 Equity Shares of Rs.10 each 1,00,000
Issu & Pajd-Up Capital
20 Equity Shares of Rs.10 each 200
BSL has subscribed to 29,25,725 Equity Shares of Rs.10 each at par and a welfare trust
of the employees of BSIL formed to implement a stock option scheme has subscribed
to 3,00,000 Equity Shares of Rs.10 each at par. These shares have not yet been allotted.
3. TRANSFER OF INTERNATIONAL SOFTWARE DIVISION OF BSL TO BSIL
3.1 With effect from the 1* day of October, 1998 being the Appointed Date:

The entire International Software Division of BSL shall, without any further act,
instrument or deed be and the same shali stand transferred to and vested in and/
or deemed to be transferred to and vested in BSIL as a going concem, pursuant to
the provisions of Section 391/394 and other relevant provisions of the Act. The
Shareholders have passed a resolution under section 293(1)(a) of the Act at the Annual
General Meeting of the Company held on August 21, 1998 approving the transfer of
the International Software Division of BSL to BSIL. However, if the Directors of BSL
and BSIL so desire, all the movable assets of the International Software Division shall
niot vest in BSIL by virtue of Order of the High Court but the same shall be transferred
in the manner laid down in Clause 3.2 hereinbelow.
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The Transfer of movable assets of the International Software Division referred in
Clause 3.1 above shall be effected as follows:

3.2.1. Within seven days of the date of the Order of the Bombay High Court approving
the Scheme:

i) All the movable assets of the International Software Division of BSL
including plant & machinery, cash on hand shall be physically handed
over by physical delivery to BSIL to the end and intent that the propertly
therein passes to BSIL on such delivery.

i1} In respect of movable assets other than those specified in sub-clause
) above, including sundry debtors, outstanding leans, recoverable in
cash or in kind or value to be received, bank balances and deposits the
following modus operandi shall be followed:

BSL shall give notice in such form, as it may deem fit and proper to each
party, debtor or depositee as the case may be, that pursuant to the
Scheme, the said debt, loan advance, etc. be paid or made good or held
on account of BSIL as the person entitled thereto to the end and intent
that the right of BSL to recover or realize the same stands extinguished.
BSIL shall also give notice in such form as it may deem fit and proper
to each person, debtor or depositee as it may deem fit and proper to each
person, debtor or depositee that pursuant to the said Scheme, the said
person, dehtor or depositee should pay the debt, loan or advance or make
good the same or hold the same to its account and that the right of BSIL
to recover or realize the same is in substitution of the right of BSL.

3.2.2 With effect from the Appointed Date all debts, liabilities, dutles and obligation
of BSL relating to the Internationat Software Division referred to hereinabove
shall pursuant to the provisions of Section 391/394 of the Act without any
further act or deed be and stand transferred to BSIL, so as to become the debt,
labilities, duties and obligations of BSIL.

Save and except for the International Scoftware Division of BSL and as expressly
provided in this Scheme nothing contained in this Scheme of Arrangement shall affect
the rate of the assets and Hlabilities of BSL which shall continue to belong to and be
vested in and be managed by BSL.

All legal or other proceedings pending on the Effective Date by or against BSL and
relating to the International Software Division shall be continued and enforced by or
against BSIL.

Subject to the other provisions contained in this Scheme, all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature relating to the International

. Software Division to which BSL is a party subsisting or having effect immediately

before this Scheme becomes operative shall remain in full force and effect against
or in favour of BSIL and may be enforced as fully and effectually as if instead of BSL,
BSIL had been a party thereto.

Consequent upon the transfer and vesting in BSIL of the Internatonal Software
Division of BSL, BSIL shall, within forty-five days from the Scheme of Arrangement
becoming fully effective pay cash consideration for the said transfer and vesting to
BSL.
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With effect from the Appointed Date and upto and including the Effective Date:

3.7.1 BSL shall be deemed to have been carrying on and shall carry on its business
and activities of the International Software Division and shall be deemed to
have held and stood possessed of and shall hold and stand possessed of all of
the assets of the International Software Division for and on account of and in
trust for BSIL and consequently all the profits or income accruing or arising
to BSL or expenditure or losses arising or incurred or suffered by BSL and
pertaining to the International Software Division shall for all purposes be
treated and be deemed to be accruing as the income or profits or losses or
expenditure as the case may be of BSIL. BSL hereby undertakes to hold the
sald assets with utmost prudence until the Effective Date.

3.7.2 BSL shall carty on its business and activities of the International Software
Division with reasonable diligence, business prudence and shall not {without
the written consent of BSIL) alienate, charge, mortgage, encumber or otherwise
deal with or dispose of the International Software Division or any part thereof
{except in the ordinary course of the business).

3.7.3 BSL shall not vary the terms and conditions of employment of any of its
employees engaged in and for the International Software Division except in the
ordinary course of business or without the prior consent of BSIL or pursuant
to any pre-existing obligation undertaken by BSIL prior to the Effective Date.

3.7.4 BSL shall not utilize, adjust or claim adjustment of the profits/losses as the
case may be relating to the Internatfonal Software Division earned/incurred
or suffered after the Appointed Date for any businesses other than the
International Software Division.

3.7.56 BSIL shall be entitled to apply to the Central/State Government and all other
agencies, departments and authorities concerned including in particular,
SEEPZ authorities as are necessary under any law, coniract or are otherwise
considered necessary for such consents, approvals and sanctions which BSIL
may require to effectually own and operate the International Software Division.

On the Scheme becoming effective:

All the employees of BSL engaged in and for the business of the International Software
Diviston of BSL on the Effective Date and who are willing to become the employees
of BSIL shall become the employees of BSIL, without any break or interruption in their
services and on the same terms and conditions on which they are engaged as on the
Effective Date shall be taken into account for purposes of all retirement benefits to
which they may be eligible in BSL on the Effective date. BSIL further agrees that
for the purpose of payment of any retirement compensation such past services with
BSL shall also be taken into account.

The services of such employees shall not be treated, as having been broken or
Interrupted for the purpose of provident fund or gratuity or superannuation or other
statutory purposes and for all purposes will be reckoned from the date of their
respective appointments by BSL.

The accounts/funds of the employees whose sexvices are transferred under sub-clause
3.8.1 above, relating to superannuation, provident fund and gratuity fund shall be
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identifled, determined and transferred to the respective Trusts/Funds of BSIL and
such employees shall be deemed to have become members of such Trusts/Funds of
BSIL.

All agreements entered into by BSL with the bankers, trade unions, distributors,
stockist, agents, etc. if any, relating to the International Software Division shall
continue to be in full force and effect and may be enforced by or against BSIL.

All subsisting agreement/arrangements of BSL relating to the use of trademarks and/
or technology relating to the International Software Division and business shall accrue
to and for the benefit of BSIL. ‘

REDUCTION OF SHARE CAPITAL OF BSL

Pursuant to a shareholders resolution passed under Section 100 of the Act at the
Annual General Meeting of BSL held on August 21, 1998, the issued and subscribed
share capital of BSL shall be reduced from Rs.27,09,71,020 divided into 2,70,97,102
equity shares of Rs.10 each fully paid up to Rs.20,32,28,270 divided into 2,03,22,827
equity shares of Rs.10 each fully paid up as follows:

The reducton shall be effected by in the first instance, cancelling Rs.2.50 of every
equity share of Rs.]10 fully paid up by the shareholders as on the Record Date.

After the aforesaild reduction, the revised Issued, Subscribed & Paid-up Share Capital
of BSL of Rs.20,32,28,270 shall be consolidated into 2,03,22,827 equity shares of Rs.10
fully paid by consolidating blocks 4(Four) equity shares of Rs.7.50 each into blocks of
3(Three} equity shares of Rs.10 each.

Provided however, that no fractional certificate(s) shall be issued by BSL in respect
of fractional entitlements to which shareholders of BSL may be entitled to on such
reduction and consolidation of share capital by BSL as aforesaid. All such fractions
shall be consolidated into fully paid-up equity shares which shall be allotted by the
Board of Directors of BSL at its discretion to any of its two nominees upon trust to
sell the shares so allotted and distribute the net sale proceeds to those shareholders
of BSL who are entitled to such fractions in the proportion to which they are so entitled.

Accordingly, on this Scheme becoming effective the Authorised, Issued a.ﬁd Subscribed
Share Capital of BSL shall be as under:

~ Amount in Rs.
Authorised Capital
10,000 7.8% Cumulative Preference Shares of 10,00,000
Rs.100 each )
2,29,65,725 Equity Shares of Rs.10 each 22,96,57,250
16,000 Unclassified Shares of Rs.100 each 16,00,000

ued bscribed & Pald-up Capi

2,03,22,827 Equity Shares of Rs.10 each ' 20,32,28,270

ISSUE OF SHARES BY BSIL

BSIL shall issue and allot for cash approximately 67,74,275 equity shares of Rs.10 each
to the shareholders of BSL at par, the shares to be allotted being determined in the
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ratio of 1(One} Equity Share of Rs.10 each fully paid-up for every 4(Four) Equity Shares
of Rs.10 each of BSL held by them on the Record Date. The shares to be issued and
allotted pursuant to this clause are hereinafter referred to as the ‘Specified Number
of Shares'.

If the ratio as aforesaild results in a shareholder being entitled to fraction of a share
then the Specified Number of Shares in respect of such shareholder shail be
determined by rounding off the fraction to the nearest lower share. The total of the
entitlement of each shareholder shall be aggregate Specified Number of Shares. The
Board of Directors of BSIL shail be authorized to allot such shares as they deem fit.

The saild equity shares in BSIL shall be subject to the Memorandum & Articles of
Association of BSIL and shall rank pari-passu in all respects with the existing equity
shares of BSIL save and except that they shall be eligible for proportionate dividend
from the date of allotment.

Application shall be made for the listing of the said equity shares of BSIL on the
Bombay Stock Exchange.

MANDATE TO BSL

On this Scheme becoming effective, the shareholders of BSL shall be deemed to have
given a mandate to BSL for the payment of the amount or part thereof, payable by it
for reduction of its Share Capital, to BSIL, for the amount payable by the said
shareholders to BSIL towards subscription to its Equity Share Capital of BSIL as per
Clause 5 hereinabove.

The said adjustment would be construed as constructive payment by BSL to its
shareholders for the canceilation of its equity shares and by the shareholders of BSL
to BSIL for subscription to the shares of BSIL.

The balance if any, due by BSL to its sharecholders against reduction of its Share
Capital shall be paid by it within forty-five days from the Scheme of Arrangement
becoming effective.

APPLICATION TO HIGH COURT

BSL and BSIL shall with all reasonable dispatch make applications under Section 391
and 394 and other applicable provisions of the Act to the High Court of Judicature at
Bombay for seeking approval of the Scheme.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

BSL and BSIL by their respective Board of Directors may make and/or consent to any
modifications/amendments to the Scheme or to any conditions or limitations that the
court or any other authority may deem fit to direct or impose or which may otherwise
be considered necessary, desirable or appropriate by them (i.e. the Board of Directors).
BSL and BSIL by their respective Board of Directors shall be authorized to take all
such steps as may be necessary, desirable or proper to resolve any doubts, difficulties
or questions whether by reason of any directive or orders of any other authorities or
otherwise howsoever arising out of or under or by virtue of the Scheme and/or any
matter concerned or connected therewith.
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SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

The Scheme is conditional on and subject to:

(a) approval of and agreement to the Scheme by the requisite majority of the
respective members of and such class of persons of BSL and BSIL as may be
directed by the High Court of Judicature at Bombay.

b} Sanctions and Orders under the provisions of Section 391 read with Section
394 of the Act being obtained by BSL and BSIL from the High Court of Judicature
of Bombay.

(c) All other sanctions and approvals as may be required by law in respect of this
Scheme being obtained.

d carrying out of the steps provided in for clause 3.2 above.

(e) This Scheme will be subject to the approval of financial institutions and Unit
Trust of India, General Insurance Corporation, National Insurance Company
Limited, New India Assurance Company Limited and United India Insurance
Company Limited..

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In case the Scheme is not sanctioned by the High Court of Judicature at Bombay,
or in the event any of the approvals or conditions enumerated in Clause {9) above not
being obtained or complied, or for any other reason. the Scheme cannot be imple-
mented, the Scheme shall become null and void, and each party shall bear and pay
their respective costs, charges and expenses in connection with the Scheme.
COSTS

The costs, charges and expenses in connection with the Scheme shali bé borne by
BSL and BSIL equally.

CERTIFIED TO BE A TRUE COFY
This 3" day of April 2000

SEAL _ 5d/-

For Prothonotary And Senior Master
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RESO PASSED BY THE COMP, AT ANNUAY, GENERAL MEETIN!
HELD ON AUGUST 4, 2 s

ORDINARY RESOLUTION:

“RESOLVED that each of the 1,79,87.221 equity shares of the face value of Rs, 10/-
each in the capital of the Company presently issued, subscribed and fully paid up be
sub-divided into 5 equity shares of the face value of Rs. 2/- each credited fully as paid
up and the equity shares resulting from the sub-division as aforesaid be suitably
renumbered accordingly.

FURTHER RESOLVED that each of the un-issued 1,17,52,779 equity shares of the
face value of Rs. 10/- each be also sub-divided into § equity shares of the face value
of Rs., 2/- each.

FURTHER RESOLVED that the sub-division shall be effective from such date as may
be fixed by the Board of Directors as practicable in consultation with the Stock

Exchanges,

AND FURTHER RESOLVED that for the purpose of giving effect to the above resolution,
The Board of Directors of the Company be and is hereby authorized to do all such acts,
deeds, matters and things as it may consider necessary, expedient, usual or proper
including cancellation or rectification of the existing share certificates in leu of old
certificates and to settle any question or difficulty that may arise in regard to the sub-
division of shares as aforesaid”.

ORDINARY RESOLUTION:

“RESOLVED that in Clause V of the Memorandum of Association of the Company, the
words and figures beginning with ‘The Autharised Capiial of the Company’ and ending
with ‘Rs10/- each’ be substituted as follows:

‘The Authorised Capital of the Company is Rs. 30,00,00,000 (Rupees Thirty Crores Only)
divided into (a} 14,87,00,000 Equity Shares of Rs. 2/- each’ ".

SPECIAL RESOLUTION:

“RESOLVED that in Article 4(i) of the Articles of Association of the Company, the words
and figures beginning with ‘The Authorised Capital of the Company’ and ending with
‘Rsl0/- each’ be substituted as follows: ‘

‘The Authorised Capital of the Company is Rs. 30,00,00,000 (Rupees Thirty Crores Only)
divided into (a) 14,87,00,000 Equity Shares of Rs. 2/- each’ ".
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HIGH COURT, BOMBAY

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO.233 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.110 OF 2008

In the matter of Companies Act, 1956;
And

In the matter of Sections 391 of the Companies Act,
1956;

And
In the matter of Scheme of Arrangement between Blue
Star Limited and its sharaholders.

Blue Star Limited Petitioner Company

Hemant Sethi /by Hemant Sethi & Co.

Mr. D.A. Dubey with Mr. S.K. Mohapatra for R.D. .
' CORAM: A.S. Oka J
DATE : 11 April, 2008
PC:

1. Heard leamed counsel for parties

2. The sanction of the Court is sought under Section 391 to 394 of the Companies Act, 1856 to
a Scheme of Arrangement between Blue Star Limited and their respective shareholders.

3. Counsel appearing on behalf of the Petitioner has stated that they have complied with all the
requirements as per directions of this Hon'ble Court and they have filed necessary affidavits of
compliance in the Court.

4. The Ragional Director has filed affidavit and has stated that the Scheme is not prejudicial to the
interest of Creditors and Sharehclders and public.
5. Upon perusal of the entire material on record, the Scheme appears to be fair and reasonable and

is not violative of any provisions of law and is not contrary to any public policy. None of the parties
concermned have come forward to oppose the Schems.

7. There is no objection to the Scheme and since all the requisite statutory compliances have been
fulfilled, Company Petition is made absolute in terms of prayer clause (a).
8. Petitioner Company, if required to lodge copy of this order and the Scheme with the concemed

Superintendent of Stamps for the purpose adjudication of stamp duty, payable, if any, on the same
within 30 days of obtaining the authenticated and/or certified copy of this Order.

9. The Petitioner to pay costs of Rs.5000/- to the Regional Director, Costs to be paid within four
weeks from today. Petitioner to comply with all the statutory compliances, applicable, if any.

10. Filing and issuance of the drawn up order is dispensed with. All concemed authorised to act on
a copy of this order and the Scheme exibited to the Petition duly authenticated by Company
Registrar, High Court, Bombay.

{A. S. Oka J)
Appellate Side
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SCHEME OF ARRANGEMENT
BETWEEN
BLUE STAR LIMITED
AND
ITS RESPECTIVE SHAREHOLDERS AND CREDITORS

Part | - PREAMBLE

@

®)

Background

Blue Star Limited (“BSL” or “The Company”) is engaged in the business of central air-conditioning
and commercial refrigeration. BSL is listed on the Bombay Stock Exchange Limited and the
National Stock Exchange of India Limited.

During the peried from 'April 1, 2007 to the date of filing of the Scheme, the Company has signed
the business purchase agreement to acquire the electrical contracting business of Naseer
Electricals Private Limited.

Objective of the Scheme of Arrangement

BSL is undertaking a restructuring exercise which would comprise of revaluation of the assets

and reorganization of reserves. Broadly, the main objectives are highlighted below:

e This Scheme of Arrangement (“the Scheme®) provides for reorganization of reserves and
revaluation of assets of the Company to reflect its fair value as estimated by the Management
of the Company.

e The Scheme provides for the adjustment of any Goodwill or any intangible that may arise on
account of the acquisition of the electrical contracting business of Naseer Electricals Private
Limited against the General Reserve of the Company.

¢ The Scheme provides for the adjustment of any consideration, fees, incentives etc. payable
to any employee or consultants in accordance with the Business Purchase Agreement and
its Annexure thereof, entered into for the acquisition of the electrical contracting business of
Naseer Electricals Private Limited against the General Reserve of the Company.

s The Scheme provides for the adjustment of any losges that may arise on transfer of any of
the shares in ‘Blue Star Design and Engineering Limited’ against the General Reserve of the
Company. :

Part ]l — DEFINITIONS AND SHARE CAPITAL

1.

- wd b
W=

1.5.

DEFINITIONS

Unless repugnant to the context or meaning thereof, in this Scheme:

“Act” means the Companies Act, 1956, including amendments, if any, thereto.

“The Appointed Date” means April 1, 2007

“BSL” means Blue Star Limited, A company incorporated under the Indian Companies Act, 1913
and having its registered office at Kasturi Buildings, Mohan T Advani Chowk, Jamshedji Tata Road,
Mumbai - 400 020,

“Effectlve Date” means the date on which certified copies of the Orders of the Hon'ble High
Court of Judicature at Mumbal Is filed with the Reglstrar of Compantes at Mumbal, Maharashtra
“High Court” means the Hon'ble High Court Judicature at Mumbal having Jurlsdiction In respect
of Btue Star Limited.
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“Scheme” means this Scheme of Arrangement in its present form filed with the High Court of
Judicature at Mumbai or with any modifications approved or imposed or directed by the Hon'ble
High Court of Judicature at Mumbai.

DATE OF TAKING EFFECT AND OPERATIVE DATE

Though the scheme shall become effective as on the Effective Date, the provisions of this scheme
shall be applicable and comes into operation from the Appointed Date.

SHARE CAPITAL

Based on the last audited balance sheet, the share capital of Blue Star Limited as on 31* March
2007 was as under:

Particulars {Rs In lacs)
thorised Capital

10,000 7.8 % Cumutative Preference Shares of Rs.100 each 10.00

14,87,00,000 Equity shares of Rs.2 each. 2974.00

16,000 unclassified shares of Rs. 100 each, 16.00

TOTAL 3000.00

Issued, Subscribed and Paid up Capital
8,99,36,105 equity shares of Rs. 2 each fully paid up 1798.72

TOTAL 1798.72

Part il - REVALUATION OF THE ASSETS AND REQRGANIZATION OF RESERVES

4.1.

4.2,

4.3.

4.4,

REVALUATION OF THE ASSETS AND REOHGANIZA“ON OF RESERVES

With effect from the Appointed Date, the assets of the Company will be reinstated at their
respective fair values in accordance with the views of the management to reflect their fair value.
Consequently, any adjustments on account of such revaluation would be reflected in the General
Reserve Account of Blue Star Limited.

Further, the Goodwill or any intangible assets that may arise on account of the acquisition of
the electrical contracting business of Naseer Electricals Private Limited be adjusted against the
General Reserve of the Company.

Further, any sum payable in the forms of any fees, incentives, bonuses or in any other form of
consideration etc. to any employee or consultants in accordance with the Business Purchase
Agreement and its Annexure thereof, entered into with Naseer Electricals Private Limited for the
acquisition of its electrical contracting business will be adjusted against the General Reserve of
the Company.

With effect from the Appointed Date, any losses that may arise on transfer of any of the shares
in ‘Blue Star Design and Engineering Limited' will be adjusted against the General Reserve of
the Company.
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Any accretion to such General Reserve shall be arising out of this Scheme and shall not be
considered as a reserve created by the Company. This amount shalt be free for distribution as
dividend, and shall for all purposes constitute a part of the Free Reserves of the Company.

[On sanction of the Scheme of Arrangement by the Hon’ble High Court, the management of the
Company undertakes to determine the items and amounts lo be adjusted against / to the General
Reserves]

CONSIDERATION

Since the Scheme involves adjustments to the General Reserves of the Company on account of
Clause No. 4, above, there would not be any issue of shares or discharge of any consideration
in cash.

ACCOUNTING TREATMENT

On the Scheme becoming effective, there shall be a reorganisation of Reserves to reinstate the
assets of the Company- at their fair values as on the Appointed Date. The Asset account shall
be debited or credited based on any upward or downward valuation of the assets with the
corresponding effect being reflected in the General Reserve Account.

On the Scheme becoming effective, the Company shall record for the Goodwill or any intangible
that may arise on account of the acquisition of the electrical contracting business of Naseer
Electricals Private Limited as an adjustment to the General Reserve of the Company. The effect
of the said treatment would be given in the financial statement of the Company for the year ending
31# March, 2008 or such other period as the Board of Directors of the Company may decide.

On the Scheme becoming effective, the Company shall account for the loss arising on transfer
of any of the shares in ‘Blue Star Design and Engineering Limited’ as an adjustment against the
General Reserve of the Company. The effect of the said treatment may be given in the financial
statement of the Company for the year ending 31* March, 2008 or such other period as the Board
of Directors of the Company may decide.

On the Scheme becoming effective, the Company shall account for the sum payable in the forms
of any fees, incentives, bonuses or in any other form of consideration etc. to any employee or
consultants in accordance with the Business Purchase Agreement and its Annexure thereof,
entered into with Naseer Electricals Private Limited for the acquisition of its electrical contracting
business, as an adjustment against the General Reserve of the Company. The effect of the said
treatment may be given in the financial statements of the Company for the period during which
such expenses are incurred or payments are made, as the Board of Directors may deem fit.

CONDUCT OF BUSINESS

Nothing contained in the scheme shall affect the conduct of business of BSL and/of any deeds,
bonds, contracts, agreements and any other instruments to which BSL is a party and/or all legal
or other proceedings by or against BSL..

Further, nothing contained in the scheme shall affect the existing rights of the workers and
employees of BSL..
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Part IV ~ GENERAL TERMS AND CONDITIONS

8.
8.1.

8.2.

8.3.

9.1.

9.2.

9.3.

10,

10.1.

10.2.

1.

MODIFICATION OR AMENDMENTS TO THE SCHEME

BSL shall by its Board of Directors or its committees thereof, make and/or consent to any
modifications/ amendments to the Scheme or to any conditions or limitations that the Court or
any other authority may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by them.

BSL, by its Board of Directors or its committees thereof shall be authorised to take all such steps
as may be necessary, desirable or proper to resolve any doubts, difficulties or gutestions whether
by reason of any directive or order of any other authority or otherwise however arising out of or
under or by virtue of the Scheme and/or any matter concemed or connected therswith.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the decision of the Boards of Directors of the Company, affect the adoption or
validity or interpretation of the other parts and/or provisions of this Scheme. It is hereby clarified
that the Board of Directors of the Company may in their absolute discretion, adopt any part of
this Scheme or declare the entire Scheme to be null and void and in the event no rights and
liabilities whatsoever shall accrue to its shareholders or creditors or employees or any other
person.

CONDITIONALITY OF THE SCHEME
This Scheme is and shali be conditional upon and subject to:
Approval by requisite majority of the members of BSL.

Certified copies of the orders of the High Court, sanctioning the Scheme being filed with the
Registrar of Companies, Mumbai, Maharashtra,

All other sanctions and approvals as may be réquired by law in respect of this Scheme being
obtained.

APPLICATION TO HIGH COURT

BSL shall, with all reasonable dispatch, make applications to the High Court of Mumbai where
the registered offices of the Company is situated or such other authority having jurisdiction under
law, under Section 391 of the Act, seeking orders for dispensing with or convening, holding and
conducting of the meetings of the respective classes of the members and/or creditors of the
Company as may be directed by the High Count or such other authority having jurisdiction under
law.

On the Scheme being agreed to by the requisite majorities of the classes of the members and/
or creditors of the Company as directed by the High Court of Mumbai or such other authority
having jurisdiction under law, the Company shall, with all reasonable dispatch, apply to the High
Court of Mumbai or such other authority having jurisdiction under iaw, for sanctioning the Scheme
under Sections 391 and for such other order or orders, as the said High Court or such other
authority having jurisdiction under law may deem fit for carrying this Scheme into effect.

EFFECT OF NON-RECEIPT OF APPROVALS

In case the Scheme is not sanctioned by the Hon’ble High Court of Judicature at Mumbali, or
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in the event any of consents, approvals, permissions, resolutions, agreements,
sanctions or conditions enumerated in the Scheme not being obtained or complied or
for any other reason, the Scheme cannct be implemented, the Scheme shall become
null and void.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes, stamp and other duties, levies and all cther expenses, in
connection with this Scheme and matters incldental thereto (including but not limited
to legal fees and other costs, charges and expenses incurred in the negotiation,
preparation, execution and implementation of this Scheme) shall be pald and bome

by BSL and would be adjusted against the General Reserve on the Scheme becoming
effective.
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IN THE HIGH COURT OF JUDICATE AT BOMBAY
ORDINARY ORIGINAL CiVIL JURISDICTION
COMPANY PETITION NO.238 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.70 OF 2009

ADMO HOLDINGS PRIVATE LIMITED ...... Petitionar/First Transferor Company
| AND
COMPANY PETITION NO.239 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.71 OF 2008
SUNAG INVESTMENTS PRIVATE LIMITED ....Petitloner/Second Transferor Company
AND
COMPANY PETITION NO.240 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.72 OF 2008
SUNASHAD INVESTMENTS PRIVATE LIMITED... Petitioner / Third Transferor Company
AND
COMPANY PETITION NO.241 OF 2008
CONNECTED WITH

COMPANY APPLICATION NO.73 OF 2008

MOHAN T. ADVANI FINANCE PRIVATE LIMITED .. Petitioner/Fourth Transferor Company
Wi ,
COMPANY PETITION NO.242 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.74 OF 2008

BLUE STAR LIMITED....... Petitioner/Transferee Company
In the matter of the Companies Act, 1956 (1 of 1956);

AND
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In the matter of Sections 391 to 394 read with sections 100 to
103 of tha Companies Act, 1956;

AND
In the matter of Scheme of Amalgamation between Admo Holdings
Private Limited, Sunag investments Private Limited, Sunashad
Investments Private Limited and Mohan T. Advani Finance Private
Limited with Blue Star Limited
Mr. Shyamn Mehta with Mr. Rajesh Shah i/b Rajesh Shah & Co. for the Petitioners
Mr. 8. Ramakantha, Dy. O.L., in C.P. No.238 to 241 of 2008
Mr. C.J. Joy ib Mr. S.K. Mohontra for R.D. in all matters
CORAM: 8.C. Dharmadhikari J.

DATE : 2™ May, 2008

PC:

1. Heard learned counsel for the parties.

2. The sanction of the Court is sought under Section 391 to 394 read with sections 100 to 103 of
the Companies Act, 1856 to the Scheme of Amalgamation between Admo Holdings Private Limited,
Sunag Investments Private Limited, Sunashad Investments Private Limited and Mohan T. Advani
Finance Private Limited (“Transteror Companies”) with Blue Star Limited (“Transferee Company”)

3. Counsel appearing on behalt of the Petitioners has stated that they have complied with all
requirements as per directions of this Court and they have filed necessary affidavits of compliance
in the Court. However, Petitioner Companies also undertake to comply with all statutory
requirements, if any, as required under the Companies Act, 1956 and the rules made there under.

4, The Regional Director has filed Affidavit stating therein that the scheme is not prejudicial to the

interest of creditors, shareholders and public.

5. The Official Liquidator has filed report in Company Petitions No.238 to 241 of 2008 stating therein
that the affairs of the Transferor Companies have been conducted in a proper manner and that
the Transferor Companies may be ordered to be dissolved.

6. Upon perusal of the entire material placed on records, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not contrary to any public policy.
None of the parties concerned has come forward to oppose the Scheme. Moreover, both the
Regional Director and the Official Liquidator have stated that the Scheme as proposed is not
prejudicial to the interest of share holders, creditors and the public.

7. There is no objection to the Scheme and since all the requisite statutory compliances have been
fulfilled, Company Petitions No.238 to 241 of 2008 filed by the Transferor Companies are made
absolute In terms of prayer clauses (a) to (d). Companies are made absolute in terms of prayer
clauses (a) to (d). Company Petitioner No.242 of 2008 filed by the Transferee Company is made
absolute in terms of prayer clauses (a) to (d).
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The Petitioner Companies to lodge a copy of this order and the Scheme with the concerned
Superintendent of Stamps for the purpose of adjudication of stamp duty payable, if any, on the
same within 30 days of obtaining the certified copy and/or an authenticated copy of the order.

The Petitioners in ali the Company Petitions to pay costs of Rs.5000/- each to the Regional
Director and the Petitioner in Company Petitions No.238 to 241 ot 2008 flled by the Transferor
Companies to pay the Cfficlal Liquidator a sum of Rs.5000/- each. Costs to be paid within four
weeks from today. ‘

Filing and issuance of the drawn up order is dispensed with.

Al authorities concerned to act on a copy of this order along with scheme to be authenticated
by the Company Registry

(S.C. Dhar_madhikarl J.)
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Scheme of Amalgamation
of

Admo Holdings Private Limited,
Sunag Investments Private Limited,
Sunashad Investments Private Limited, and
Mohan T Advani Finance Private Limited
with

Blue Star Limited

The Scheme of Amalgamation is presented under Section 391 to Section 394 read with Sections 100
to 102 of the Companies Act, 1956 in respect of the amalgamation of Admo Holdings Private Limited,
Sunag Investments Private Limited, Sunashad Investments Private Limited and Mohan T Advani Finance
Private Limited with Blue Star Limited.

1.

1.1

1.2

13

1.4

1.5

1.6

1.7

Definitions

In this Scheme, uniess inconsistent with the subject or context, the following expressions shall
have the following meaning:

“*Admo” means Admo Holdings Private Limited, a Company incorporated under the Companies
Act, 1956 having its registered office at 105, Samudra Mahal, Dr. Annie Basant Road, Mumbai
- 400018 (hereinafter also referred to as “the First Transferor Company™).

“Sunag” means Sunag Investments Private Limited, a company incorporated under the Companies
Act, 1956 having its registered office at 105, Samudra Mahal, Dr. Annie Basant Road, Mumbali
- 400018 (hereinafter also referred to as “the Second Transferor Company”).

“Sunashad” means Sunashad Investments Private Limited, a company incorporated under the
Companies Act, 1956 having its registered office at 105, Samudra Mahal, Dr. Annie Basant Road,
Mumbal - 400018 (hereinafter also referred to as “the Third Transferor Company”).

“MTAFPL” means Mohan T Advani Finance Private Limited, a company incorporated under the
Companies Act, 1956 having its registered office at Kasturi Building, Mohan T Advani Chowk,
Jamshedji Tata Road, Mumbai — 400 020 (hereinafter also referred to as “the Fourth Transferor
Company”}.

All the transferor companies are also jointly referred to as “the Transferor Companies”.

“BSL" means Blue Star Limited, a company incorporated under the Companies Act, 1956 having
its registered office at Kasturi Building, Mohan T Advani Chowk, Jamshedji Tata Road, Mumbal
— 400 020 (hereinafter also referred to as “the Transferee Company”).

“The Act” means the Companies Act, 1956, or any statutory modification or re-enactment thereof
for the time being In force.

“The Scheme” means this Scheme of Amalgamation In Its present form or with any modifications
approved or Imposed or directed by the Honourable High Court at Bombay.
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“The Appointed Date” means the 1* day of December, 2007 or such other date as the High Count
at Bombay may direct.

“The Effective Date” means the date on which certified copies of the High Court order are filed
with the Registrar of Companies, Maharashira.

Share Capital

The Share Capital of Admo as on March 31, 2007 was as under:

A rised Amount
Rs.
10,000 Equity Shares of Rs 10 each 100,00C
1000 10% Participating Preference Shares of Rs 10 each 10,000
TOTAL 110,000

issued, Subscribed & Paidu

10,000 Equity Shares of Rs 10 each fully paid up 100,000
1000 10% Parlicipating Preference Shares of Rs 10 each 10,000
TOTAL 110,000

Subsequent to the balance sheet date, the preference shares have been redeemed and
the Issued and Paid-up Share Capital of Admo is Rs. 100,000 divided into 10,000 equity
shares of Rs.10 each fully paid-up.

The Share Capital of Sunag as on March 31, 2007 was as under:

Authorised Amount

Rs.
10,000 Equity Shares of Rs 10 each 100,000
1,000 10% Participating Preference Shares of Rs 10 each 10,000
Total 110,000

ssue ubscribed & Palduy

10,000 Equity Shares of Rs 10 each fully paid up 100,000
1000 10% Participating Preference Shares of Rs 10 each 10,000
TOTAL 110,000

Subsequant to the balance sheet date, the preferance shares have been redesmed and
the Issued and Paid-up Share Capital of Sunag is Rs. 100,000 divided into 10,000 equity
shares of Rs. 10 each fully paid-up.



23 The Share Capital of Sunashad as on March 31, 2007 was as under:

Authorised Amount
Bs
10,000 Equity Shares of Rs 10 each 100,000
1000 10% Participating Preference Shares of Rs 10 each 10,000
TOTAL 110,000
ssue rib
10,000 Equity Shares of Rs 10 each fully paid up 100,000
1000 10% Participating Preferance Shares of Rs 10 each 10,000
TOTAL 110,000

Subsequent to the balance sheet date, the preference shares have been redeemed and
the Issued and Paid-up Share Capital of Sunashad is Rs.100,000 divided into 10,000

equity shares of Rs. 10 each fully paid-up.

24 The Share Capital of MTAFPL as on March 31, 2007 was as under:

orised Amount
Rs.
250,000 Equity Shares of Rs 10 each 2,500,000
TOTAL 2,500,000
Issued, Subscribed & Paidup
250,000 Equity Shares of Rs 10 each fully paid up 2,500,000
TOTAL 2,500,000

TFhers Is no change in the Authorised, Issued and Paid-up Share Capital of MTAFPL

subsequent to March 31, 2007.
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The Share Capital of BSL as on March 31, 2007 was as under:

Authorised Amount Rs
10,000 7.8% Cumulative Preference Shares of Rs 100 each 1,000,000
148,700,000 Equity Shares of Rs 2 each 297,400,000
16,000 Unclassified Shares of Rs. 100 each 1,600,000
TOTAL 300,000,000
Issued

89,936,105 Equity Shares of Rs 2 each fully paid up 179,872,210
TOTAL 179,872,210
Subscribed & Pald-U

23,391,015 Shares fully paid in cash 46,782,030
4645 Shares allotted as fully paid pursuant to a contract

without payment being received in cash 9,290
66,526,340 Shares allotted as fully pad up bonus sharas by

capitalization of Reserves and Share Premium 133,052,680
14,105 Shares allotted as fully paid shares on conversion

of 425 — 7.8% Cumulative Preference Shares of Rs. 100 each

as per the terms of prospectus dated June 24, 1969 28,210
TOTAL 179,872,210

There is no change in the Authorised, Issued and Paid-up Share Capital of BSL
subsequent to March 31, 2007.

Transter of Undertaking

With effect from the Appointed Date and upon the Scheme becoming effective, the entire
business and undertakings of the Transferor Companies including all its assets like
investments and other movable assets of whatsoever nature shall under the provisions
of Sections 391 and 394 of the Act and pursuant to the orders of the Bombay High
Court sanctioning this Scheme and without any further act or deed be transferred and/
or deemed to be transferred to and vested in BSL so as to become the properties of
BSL.

With effect from the Appointed Date, all debts, liabilities, duties and obligations of the
Transferor Companies shall pursuant to the Orders of the Bombay High Court under
Section 394 and other applicable provisions of the Act and without any further act or
deed be also transferred or be deemed to be transferred to and vest in and be assumed
by BSL so as to become as from the Appointed Date the debts, liabilities, duties and
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obligations of BSL on the same terms and conditions as were applicable to the respective
Transferor Companies.

Conduct of business until Effective Date
With effect from the Appointed Date and upto and including the Effective Date:

i) The Transteror Companies shall carry on and be deemed to have been carrying on its business
and activities and shall stand possessed of and hold all of their properties and assets for
and on account of and in trust for BSL. Each of the Transferor Companies hereby undertakes
to hold the said assets with utmost prudence until the Effective Date.

ii) Each of the Transferor Companies shall carry on its business and activities with reasonable
diligence, business prudence and shall not without the prior written consent of BSL, alienate,
charge, mortgage, encumber or otherwise deal with or dispose of their respective undertakings
or any part thereof except in the ordinary course of business nor shall they undertake any
new business or a substantial expansion of their existing business.

Hi) All the profits or income accruing or arising to the Transferor Companies or expenditure or
losses arising to ot incurred by the Transferor Companies, with effect from the said Appointed
Date shall for all purposes and intents be treated and be deemed to be and accrue as the
profits or incomes or expenditure or losses of the BSL, as the case may be.

Pending Suits, etc.

If any suit, appeal or other proceeding of whatever nature by or against the Transferor Companies
be pending, the same shall not abate or be discontinued or be in any way prejudicially affected
by reason of the amalgamation by anything contained in this Scheme, but the said suit, appeal
or other legal proceedings may be continued, prosecuted and enforced by or against BSL in the
same manner and to the same extent as it would or might have been continued, prosecuted and
enforced by or against the respective Transferor Companies as if this Scheme had not been made.

Indemnity by shareholders of the Transferor Companies

The shareholders of the Transferor Companies shall indemnify BSL and keep BSL indemnified
for liability, claim, demand it any, discharged by BSL and not recorded in the books of accounts
of the Transferor Companies or any other liability, claim, demand, suit proceedings made, lodged
or filed by any third party(ies) including Governmental authotities and which may devolve on BSL
on account of this merger.

Contracts, Desds and Other Instruments

Subject to other provisions contained in this Scheme all contracts, deeds, bonds, agreements
and other instruments of whatever nature to which any of the Transferor Companies is party
subsisting or having effectimmediately before amalgamation shall be in full force and effect against
or in favour of BSL and may be enforced as fully and effectively as if instead of the respective
Transferor Companies, BSL had been the party thereto.

Dlvidends, profits, bonus/rights shares

The Transferor Companies shall not without the prior written consent of BSL utilise the profits,
if any, for the period from and after the Appointed Date, for declaring or paying any dividend.

Further, the Transferor Companies shall not after the Appointed Date, issue or allot any further
securities either rights or bonus or otherwise without the prior written consent of BSL.

Staff, Workmen And Employees

On the Scheme becoming operative, all staff, workmen and employees of the Transferor Companies
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in service on the Effective Date shall be deemed to have become staff, workmen and employees
of BSL with effect from the Appointed Date without any break in their service and on the basis
of continuity of service, and the terms and conditions of their employment with BSL shall not be
less favourable than those applicable to them with reference to the Transferor Companies on the
Effective Date.

As far as the Provident Fund, Gratuity Fund and Pension and/ or Superannuation Fund or any
other special fund created or existing for the benefit of the staff, workmen and other employees
of the Transferor Companies are concerned, upon the Scheme becoming effective, BSL shall stand
substituted for the Transferor Companies in respect of the employees employed with the Transferor
Companies for all purposes whatsoever, relating to the administration or operation of such Funds
or Trusts or in relation to the obligation to make contribution to the said Funds or Trusts in
accordance with the provisions of such Funds or Trusts as provided in the respective Trust Deeds
or other documents.

Saving of Concluded Transaction

The transfer and vesting of the assets of, liabilities and obligations appertaining to each of the
Transferor Companies under Clause 3 and 7 and the continuance of the procesdings by or against
the Transferor Companies under Clause 5 hereof shall not affect any transactions or proceedings
already completed by the Transferor Companies on and after the Appointed Date to the end and
intent that BSL accepts all acts, deeds and things done and executed by and/ or on behalf of
the Transferor Companies as acts, deeds and things done and executed by and on behalf of BSL.

Consideration

Consideration to Shareholders of the Transferor Companies:

Pursuant to the Scheme coming into effect and the vesting of the undertaking of the Transferor
Companies, BSL shall issue and allot equity shares in its capital at par (hereinafter referred to
as New Equity Shares), to the shareholders of the Transferor Companies whose names appear
in the Register of Members on the Effective Date as under: -

78,99,381 fully paid up Equity Shares of Rs. 2 each of BSL shall be issued and allotted to the
sharsholders of the Transferor Companies, in the proportion of their holdings in the said Transferor
Companies;

For the purpose of consideration; fraction of shares, if any, would be ignored.

The new equity shares in BSL to he issued to the members of the Transferor Companies shall
be subject to the Memorandum and Articles of Association of BSL and shall rank pari passu with
the existing equity shares of BSL.

Upon New Equity Shares being issued and allotted by BSL to the shareholders of the Transferor
Companies, In accordance with Clause 11.1, the share certificates in retation to the shares held
by the said shareholders in the Transferor Companies shall be deemed to have been cancelled
and extinguished and be of no effect on and from such issue and aliotment.

The New Equity Shares shall be issued in dematerialized form to those equity shareholders who
hold the shares in dematerialized form, provided all details relating to the account with the
Depository Participant are available to BSL. All those equity shareholders who hold shares in
physical form shall be issued New Equity Shares in physical form unless otherwise communicated
in writing by such shareholders on or before such date as may be determined by BSL or committee
created thereof by the board of directors of BSL.

BSL shall, if and to the extent required, apply for and obtain any approvals from concerned
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regulatory authorities for the issue and allotment by BSL of New Equity Shares to the members
of the Transferor Companies under the Scheme.

The New Equity Shares of BSL shall be listed on all the stock exchanges on which the shares
of BSL are listed as on the Effective Date.

The issue and allotment of New Equity Shares to the members of the Transferor Companies, as
provided in this Scheme, shall be deemed to be made in compliance with the procedure laid down
under Section 81(1A) and any other provisions of the Act.

Cancellatlon'of Equity Shares of BSL held by the Transferor Companies

With effect from the Appointed Date, the investment held by each of the Transferor Companies
in the equity share capita! of BSL shall stand cancelled and accerdingly, the share capital of BSL
shall stand reduced to the extent of face value of shares held by the Transferor Companies in
BSL as on the Appointed Date.

Such reduction of share capital of BSL as provided in this Clause 12.1 shall be effected as a
part of the Scheme on the Effective Date, upon which the share capital of BSL shall be deemed
to be reduced and the orders of the Courts sanctioning the Scheme shall be deemed to be an
order under Sections 100 to 102 of the Act confirming such reduction of share capital of BSL.
Accounting treatment -

On the Scheme becoming effective, BSL shall account for the merger in its books of accounts
as under:

()] The investments in the equity share capital of BSL as appearing in the books of accounts
of the Transferor Companies, shall stand cancelled;

() Al the assets and liabilities recorded in the books of the Transferor Companies shali be
transferred to and vested in BSL pursuant to the Scheme and shall be recorded by BSL
at their respective book values as appearing in the books of the Transferor Companies;
and

{c) The excess of the net asset value of the Transferor Companies ransferred to BSL as
reduced by the face value of the shares issued by BSL and adjusted for cancellaticn of
the equity share capital as mentioned in sub-clause (a) above, would be credited to the
General Reserve account of BSL.

Winding up of the Transferor Companles

On the Scheme becoming effective the Transferor Companies shall be dissolved without being
wound up.

Application to the High Court

The Transferor Companies and BSL shall with ail reasonable dispatch, make applications to the
High Court of Judicature at Bombay for sanctioning this Scheme of amalgamation under Section
391 to 394 of the Act for an order or orders thereof for carrying the Scheme into effect and for
dissolution of the Transferor Companies without winding up.

Modification/Amendment to the Scheme

The Transferor Companies and BSL. by their respective Board of Directors or any duly authorised
committee may make or consent to, on behalf of all persons concerned, any modifications or
amendments of the Scheme or to any conditions or {imitations that the Court or any other authority
may deem fit to direct or impose or which may otherwise be considered necessary, desirable
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or appropriate by them or it (i.e. the Board of Directors or Committee) and solve all difficulties
that may arise for carrying out the Scheme and do all acts, deeds and things necessary for putting
the Scheme into effect.

For the purpose of giving effect to this Scheme of Amalgamation or to any modification thereof
the Board of Directors of BSL or any other duly authorised committee thereof may give and are
authorised severally to give such directions including directions for settling any question of doubt
or difficulty that may arise in case of issue and allotment of shares.

Conditions

The Scheme is conditional upon and subject o the following:

a) The Scheme being approved by the respective requisite majorities of the members and
creditors of the Transferor Companies and BSL and it being sanctioned by the Honourable
High Court of Judicature at Bombay.

b) Certified copies of the orders of the Honourable High Court at Bombay, sanctioning this
Scheme being filed with the Registrar of Companigs, Maharashtra by all the Transferor
Companies and BSL.

c) All other sanctions and approvals as may be required by law in respect of this Scheme
being cbtained.

Costs

The Stamp Duty, if any, payable pursuant to the Scheme shall be paid by one or more of the
Transferor Companies. All other direct and indirect charges and expenses incurred in carrying out
and implementing the provisions of this Scheme and incidentals thereto as also any consequential
charges and expenses including but not limited to any tax or fiscal levy shall also be borne by
one or more of the Transferor Companies.
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Exhibit — V

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO.242 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.74 OF 2008

In the matter of Companies Act, 1956 (1 of
1956);

' AND
In the matter of Sections 391 to 394 read with
Sections 100 to 103 of the Companies Act,
1966;

AND

In the matter of Scheme of Amalgamation of
Admo Holdings Private Limited, Sunag Invest-
ments Private Limited, Sunashad Investments
Private Limited and Mohan T. Advani Finance
Private Limited with Blue Star Limited

BLUE STAR LIMITED, a company )
Incorporated under the Indian Companies )
Act, VII of 1913 having its registered office at )
Kasturi Buildings, Mohan T. Advani Chowk )
Jamshedji Tata Road, Mumbai 400 020 ) PO Petitioner Company

EORM OF MINUTES

The Issued, subscribed and paid-up Equity Share Capital of Rs.17,98,72,210 divided into
89,936,105 equity share of Rs.2 each, shall stand cancelled and reduced by Rs.1,57,98,762
divided into 78,99,381 equity shares of Rs.2 each, being the face value of equity shares held
by the Transferor Companies in the Petitioner Company.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 118 OF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NQ. 22 OF 2016
Blue Star Infotech Limited - JPetitioner Comparny
AND
COMPANY SCHEME PETITION NO. 119 OF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 23 OF 2016
Blue Star Infotech Business Intelligence and Analytics Private Limited
...Petitioner Company

AND

COMPANY SCHEME PETITION NO. 120 OF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 24 OF 2010

Blue Star Limited ... Petitioner Company

In the matter of the Companies Act, 1956;

And
In the matter of Sections 391 to 394 and other
applicable provisions of the Companies Act, 1956 and
the Companies Act, 2013;

And
In the matter of the Composite Scheme of
Amalgamation under Sections 391 to 394 of the
Companies Act, 1956 and other applicable provisions

of the Companies Act, 1956 and the Companies Act,
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2013, of Blue Star Infotech Limited and Blue Star
Infotech Business Intelligence and Analytics Private
Limited with Blue Star Limited and their respective

shareholders and creditors

Called for Hearino

Dr. Veerndra Tulzapurkar, Senior Counsel, Mr. Peshwan Jehangir and Mr. Himanshu

Vidhani /b Khaitan & Co. Advocates for the Petitioner Company.,

Mr. Arun Kumar Roy i/b A A Ansari for the Regional Director in the petitions.

Mr. Vinod Sharma, Official Liquidator present

Coram: B. P. Colabawalla, J.

Date: 16" April, 2016

P.C:

1, [Heard Learned Counsel for the Parties. No objector has come before the Court to
oppose the Scheme and nor has any party controverted any averments made in the
Petitions.

2. The sanction of the Court is sought Sections 391 o 394 of the Companies Act,

1956 as amended and the corresponding provisions of the Companies Act, 2013
tor the Composite Scheme of Amalgamation between Blue Star Infotech Limited,
r.e. Transleror Company No.1 and Blue Star Inforech Business Intelligence and
Analvtics Private Limited, 1.e. Transferor Company Ne.2 with Blue Star
Limited, i.e. Transferee Company and their respective shareholders and creditors

{"Scheme™)
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3. The Leamed Counsel for the Petitioner Companies states that Transferor Company
No.! is presently, inter alia, engaged in the business of dealing in micreprocessor
based mini computers and data processing system and different types of software,
calculators. electronic and electrical apparatuses, equipment, gadgets including
mobility, cloud computing, analytics and business intelligence, product
engineering, testing, package implementation, applications services and leasing of
immwovable property; Transferor Company No.2 presently, inter alia, engaged m
the business of software and hardware design, development, manufacture,
consultancy, system support and nmiutenaﬁce, distribution and maintenance of
Information Teclinology related products and services, including but not limited to
embedded and digital signal processing sofiware, hardware and systems.; and the

Transferee Company presently, infer alia, engaged in the business of electro-

mechanical projects, central air conditioning and commercial refrigeration, It also

offers expertise in allied contracting activitics such as, plumbing and {ire-fighting

services, 1 order to provide a comprehensive solution to its clhients.

The Learned Counsel for the Petitioner Companies states that proposed Scheme s

o
-

beneficial since, fmrer alia, the proposed Amalgamation will (i) integrate and
consolidate the business of Transferor Company No.l and Transteror Company
No.2 in a single enlity and consolidate resources and assets of all the Companies
for optimal deployment and enhanced overall efficiencies: (i) enable better and
efficient management, control and running of the businesses to attain operational
ethiciencies, cost competitiveness. create synergies and capitalize on the growth
opportunities to the tullest extent; (i) channelize resources to focus and grow the
core air conditioning and refrigeration business of the Transferee Company; (iv)

utilize capital for funding growth of Group's core business and improve returns to
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create long term sustainable value for all sharcholders; and (v) the proposed
amalgamation and vesting of the Transferor Company No.1 and the Transferor
Company No.2 into Transferee Company, with effect from the Appointed Date, is
in interest cf the shareholders, creditors, employees and other stakeholders, of both
the companies, as it would enable a focused business approach for the

maximization of benefits to all stakeholders.

5. The Petitioner Companies have approved the said Scheme by passing Board

Resolutions which are annexed to the Company Scheme Petitions,

o 6. The Learmed Counsel for the Petitioners further states that, the Petitioner
Companies have complied with all the directions passed in the respective Company

Summons for Directions and that the respective Company Scheme Petitions have

/’1' B . . . ~
= been filed in consonance with the order passed in the respective Summons for

Directions.

7. The Learned Counsel appearing on behalf of the Petitioner Companies have further
stated that the Petitioner Companies have comblied with all the requirements as
per directions of this Court and they have filed necessary affidavits of compliance
in the Court. Moreover, the Petitioner Companies undertake to comply with all
the statutory requirements, if any, under the Companies Act, 1956 and 2013, and

rules made thereunder, whichever is applicable. The said undertaking is accepted.

8. The Regional Director has filed an Atfidavit dated 7 April, 2016 stating therem
that save and except as stated in paragraph 6(a) and 6(b) of the said affidavit, it

appears tharthe Scheme is not prejudicial 1o the interest of shareholders and public.
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6. That the Deponent further submits thar,

(a) The shares of the petitioner companies are held by foreign bodv corporate.
Hence while giving effect 1o the scheme, by issuing shares by the Transferee
Company to the Transferor Company, the petitioner companies may be
divected to comply with FEMA/RBI regulations as applicable in this regard.

(b) That the Deponent further submits that the Tax issue if any arising oui of
this scheme shall be subject to final decision of Income Tax Authorin: and
approval of the scheme by the Flon 'ble High Court may not deter the Income
Tax Authority to scrutinize the tax returns filed by petitioner company after
giving effect 1o the amalgamation The decision of the Income Tax duthority

is binding on the petitioner compam:.”

9. As far as the observation in paragraph 6(a) of the Affidavit of the Regional Director
is comcerned, the Leamed Counsel for the Petitioner Companies, states that the
Petitioner Companies undertake to comply with the applicable provisions of

FEMA/RBI regulations, in this regard.

10, As far as the observation in paragraph 6(b) of the Affidavit of the Regional Director
is concerned, the Learned Counsel for the Petitioner Companies, states that the
Petitioner Companies are bound to comply with all applicable provisions of the
Income Tax Act and that all tax issues arising out of the Scheme will be met and

answered i accordance with law.

11. The Learned Counsel for the Regional Director on instructions of Mr. M

Chandanamuthu, Joint Director Legal, in the office ol the Regional Dirvector,
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Ministry of Corporate Affairs, Western Region, Mumbali, states thar they are
satisfied with the undertakings given hereinabove by the Petitioner Companies
through its counsel. The undertakings given by the Petitioner Companies

mentioned hereinabove are accepted.

The Official Liquidator has filed his veport on 12" April , 2016 in Company

[,
[

Scheme Petition No. 118 of 2016 and Company Scheme Petition No. 119 of 2016
stating therem that the affairs of the Transferor Companies have been conducted
in a proper manner and that the Transferor Companies may be ordered tc be

dissolved,

13. Fromny the material on record, the Scheme appears to be fair and reasonable and is

not violative of any provisions of law and is not contrary to public policy.

14, Since all the requisite statutory compliances have been fulfilled, the Company
Scheme Petitions are made absolute in terms of prayer clauses (a) to {¢) and () of

each of the three Company Scheme Petitions.

5. The Petitioner Companies to lodge a copy of this order and the Scheme, duly
authenticated by the Company Registrar, High Court (O.S)), Bombay with the
concerned Superintendent of Stamps, for purposes of adjudication of stamp duty

payable, if any, on the same within 60 days from the date of the Order.

16.  The Petitioner Companies are directed to file a copy of this order alongwith a copy
of the Scheme with the concerned Registrar of Companies, electronically, along

with e-Form 21/INC28 in addition to physical copy as per relevant provisions of
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the Companies Act, 1956 and the Companies Act, 2013 and Rules made thereunder

whichever are applicable,

17. The Petitioner Companies are divected to pay a cost of Rs 10,000/ each to the
Regiona!l Director, Western Region, Mumbai and the Transferor Companies are
directed to pay a cost of Rs 10,000/~ to the Official Liquidator each. Costs t¢ be

patd within four weeks from the date of the order.
18. Filing and issuance of the drawn up order is dispensed with.

19. All concermied regulatory authorities to act on a copy of this order along with

Scheme attached thereto, duly authenticated by the Company Registrar, High

Court (O. S.), Bombay.

(B. P. Colabawalla, J.)

BOMBEAY CERTIFICATE

{ certify that this Order uploaded is a true and correct copy of original signed order.

Uploaded by: Shankar Gawde, Stenographer
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COMPOSITE SCHEME OF AMALGAMATION

{UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 AND
fﬁTﬁWM’PLICABI EPROVISIONS OF THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013}

,,,,,,,

OF

BLUE STAR INFOTECH LIMITED

AND_
«W@md igiﬁga FECH BUSINESS NT[LLIGENCE & ANALYT:CS PRIVATE LIMITED
wm—x ”
m;prs STAR LIMITED
% anp

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This composite scheme of amalgamation (herein after referred to as the “Scheme”)
provides for: ‘

() The amalgamation of Blue Star Infotech Limited with Blue Star Limited pursuant to
provisions of Sections 391 to 394 of the Companies Act, 1956 and other applicable
provisions of the Companies Act, 1956 and Jor the Companies Act, 2013 (to the
extent notlfied and applicable).

(b} Subject to satisfactory fulfillment and accomplishment of (i} above, amalgarnation of
Blue Star Infotech Business Intelligence & Analytics Private Limited with Blue Star
Limited pursuant to provisions of Sections 391 to 394 of the Companies Act, 1956
and other applicable provisions of the Companies Act, 1‘»‘»56 and /or the Companies
Act, 2013 (to the extent notified and applicable).

DESCRIPTION OF THE TRANSFEROR COMPANIES AND THE TRAN&F&SZREE COMPANY

(a) Blue Star Infotech Limited (“Transferor Company No 1”) was originally incorporated
under the name “My-Own Computers Private Limited” on 04 September 1997 as a
private limited company under the provisions of the Companies Act, 1956 and the
said name was changed to “Blue Star Infotech Private Limited” vide certificate dated
13 July 1998. On 11 September, 1998 the company converted into public limited
company pursuant to which the name of the company changed to “Blue Star
Infotech Limited. Blue Star Infotech Limited is a public company, limited by shares,
incorporated under Corporate ldentity No. L72200MH1997P1.C110459 and having its
registered office at 8 Floor, The Great Qasis, Plot No. D-13, MIDC, Andheri (East)
Mumbai 400093, Manarashtra and s inter alio engaged in the business of dealing in
microprocessor based mini computers and data processing system and different
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types of software, calculators, electronic and electr}ml &p ﬁgimid‘sg;'equment

padgets including mobility, cloud computing, analy, rcf;“‘;md busmas's\mt,e“\}qence

product engineering, testing, package Implement ml,/apmu uon}., se‘mcé and

leasing of immovable property. The equity shares qﬁl{c lmllt»ﬁéltbr Lmhf,zargy are -
A

listed on BSE Limited and the National Stock Exchang ; tx-".f’:"

(b)  Blue Star Infotech Business Intelligence & Andlylle vﬁfw?géé\";tjmi tf’f":{“'gfxénsfemr
Company No 2" and together with Transferor Lon‘?p-n,,\f.‘._ﬂ@,..l, Transferor
Companies”) was criginally incorporated under the name “Aethna Systems Private
Limited” on 27 December 2006 as a private limited company under the provisions of
the Companies Act, 1956. The name of the company was changed to “Activecubes
India Private Limited” on 18 January, 2008. The said name was again changed o
“Blue Star Infotech Business Intelligence & Analytics Privite Limited” vide certificate
dated 13 October, 2014. Blue Stdr Infotech Business Intelligence 8 Analytics Private
Limited is a private company, limited by shares, incorporated under Corporale
identity No. U72200KA2006PTC041312 and having its registered office at 7, 18th
Main Road, 7th Block, Koramangala, Bangalore, Karnataka and is inter alia engaged
in the business of software and hardware deslgn, development, manufacture,
cansultancy, system support and maintenance, distribution and maintenance of
information Technology related products and services, including but not limited to
embedded and digital signal processing software, hardware and systems. The

~ Transferor Company No 2 is a wholly owned subsidiary of the Transferor Company
No 1. The Board of Directors and Shareholders of the Transferor Company No 2 had
subject to approval of Appropriate Authority has approved the shifting of the present

the name of the company changed to Blue Star Limited. Blue Star Limited is a public
company, limited by shares, incorporated under the provisions of the Campanies Act
1956, under Corporate identity No. L28920MH1949PLCO06870 and having its
registered office at Kasturi Buildings, Mohan T Advani Chowlk, Jamshed]i Tata Road,
Mumbai 400 020, Maharashtra and is inter olia engaged in the business of central air
conditioning and commercial refrigeration, plumbing and fire-fighting. The equity
shares of the Transferee Company are listed on BSE Limiled and the National Stock
Exchange of India Limited.

RATIONALE
The rationale for the proposed Scheme is, inter alia, as follows:

{a)  To integrate and consolidate the businesses of Transferor Company No 1 and
Transferor Company No 2 in a single entity and consolidate-resources and assets of all
the Companies for optimal deployment and enhanced overdll efficiencies.
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(c)  To channelize resources to focus and grow the core air C()i*gth‘[5
bausiness of the Blue Star.

{d) Utilize capital for funding growth of Group's core business and impm{/e returns to
create long term sustainable value for all shareholders,

(e} The proposed amalgamation and vesting of the Transferor Company No 1 and the
Transferor Company No 2 into the Transferee Company, with elfect from the
Appointed Date, is in the interest of the shareholders, creditors, employees and other
stakeholders, of hoth the companies, as it would enable a focused business approach
for the maximization of benefits to all stakeholders.

SCOPE OF THE SCHEME

The Scheme provides for:

(a) amalgamation of Transferor Company No 1 and the Transferor Company No 2 with
Transferee Cormpany and is presented pursuant to Section 391 to 394, other
applicable provisions of the Companies Act, 1956 and the corresponding provisions of

. the Companies Act, 2013.

(b} (i) the cancellation of investments held by the Transferee Company in form of (a)
equity shares in Transferor Company No 1 and (b) equity shares in Transferor
Company No 2, {ii) issue of shares of Transferee Company to other shareholders of
Transferor Company No 1 and (iii) the dissolution of Transferor Company No 1 and
Transferor Company No 2 without winding-up.

(¢) wvarious other matters consequential, supplemental and / or otherwise integrally
cannected therewith,

GENERAL

This Scheme is divided into the following parts:

(a)

Part 1 of the Scheme deals with definitions and interpretations, and sets out the
share capital of the Transferor Company No 1, Transferor Company No 2 and the
Transferee Company;

Part Il of the 5cheme deals with the amalgamation of the Transferor Company No 1
with the Transferee Company;

Part Il of the Scheme deals with the amalgamation of the Transferor Company Mo 2
with the Transferee Company;

Part IV of the Scheime deals with the reorganization of share capital; and
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Part V of the Scheme deals with the dissolution of the Tra {ﬁ:z\gq{

general terms and conditions applicable to the Scheme. ik *{‘ ,.xu
2
AWAN pa
PART | ,\\f N, #
. \\’\g\\ "
DEFINITIONS AND INTERPRETATIONS f\“m

In this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the following meanings: |

“Act” or “the Act” means the Companies Act, 1956, or as applicable, the Companies
Act, 2013 and any statutory modification or re-enactment thereof for the time being

in force.

“Analytics Employees” mean all the employecs of Transferor Company No 2 as on
the Effective Date.

“Analytics Business” means the business of providing information technology,
software development and consulting services conducted by Transferor Company No
2.

“Analytics BTA” means the business transfer agreement dated 29 September, 2015
entered into between the Transferor Company No 2 and the Transferor Company No
1 pertaining to the transfer of the Analytics Business to Transferor Company No 1 on
a going concern and "as-is-where-is" basis, including the assets and liabilities, for a
lump sum consideration without assigning value to individual assets and liabilities
and subject to the terms, conditions and provisions set forth thereunder (“Analytics
Business Transaction”).

“Anaiytics Undertaking” shall mean and include the entire business, all the
undertakings, praperties, investments and liabilities of whatsoever nature and kind
and wheresoever situated, of the Transferor Company No 2, on a going concern
basis, together with all its assets, rights, iicenses and liabilities and shall include
{without limitation):

{a) all the assets and properties {whether movable or immovable, tangible or

intangible, real or personal, in possession or reversion, corporeal or
incorporeal, present, future or contingent of whatsoever nature), whether
situated in India or abroad, including but not limited to manufacturing

facilities, land (whether leasehold or freehold), plant and machinery, -

buildings and structures, offices, residential and other premises, capital work-
in-progress, furniture, fixtures, vehicles, office equipment, computers,
appliances, accessories, power lines, stocks and inventory, leasehold assets
and other properties, guesthouses, godowns, warehouses, cash in hand,
amounts lying in the banks to the credit of the Transferor Company No 2,
investments of all kinds (including shares, scrips, stocks, bonds, debentures
stocks, units, or securities of all kind and nature), claims, powers, authorities,
allotments, approvals, consents, letters of intent, registrations, contracts,
engagements, arrangements, rights, credits, titles, interests, benefits, club

4|38




4 \\\

memberships,  advantages, ieasehgid % 15, qwﬁ%or"ang;u‘ of
understandings, brands, sub-letting tenan &}t@ MW"@ ﬂxolt the
consent of the landlord as may be re nre(% g@&a\!\{’ (:@égksvj’ﬂ sother
intangibles, industrial and other lice \pgmrf{‘ﬁ ‘aﬂjuibixj tions,
trademarks, trade names, patents, patent E"*"’““‘ KUQWrghf:Sf érr,xvf other
industrial and intellectual properties and righ \C{{? ;@m;g nawgfe WFIM‘;O{”V&“
including know-how, domain names, or any aﬁp’?‘iwtimti 5 the ahove,
assignments and grants in respect thereof, import guotas and other quota
rights, right to use and avail of telephones, telex, facsimile and other
communication facilities, connections, Installations and equipment, utilities,
electricity and electronic and all other services of every kind, nature and
description whatsoever, provisions, funds, and benefits of all agreements,
arrangements, deposits, advances, recoverable and receivables, whether
from government, semi-government, local authorities or any other person
including customers, contractors or other counter parties, etc., all earnest
monies and/or deposits, privileges, liberties, easements, advantages,
benefits, exemptions, licenses and approvals of whatsoever nature including
but not limited to benefits of tax exemptions/benefits and/or exemption
entitlements, all tax holiday, tax relief including under the income-tax Act,
1961 such as credit for advance tax, taxes deducted at source, brought
forward accumulated tax losses, unabsorbed depreciation, Minimumn
Alternate Tax credit (“MAT"), etc. and under indirect taxes such as CENVAT
credit, and wheresoever situated, belonging to or in the ownership, power or
possession or control of or vested in or granted in favour of or enjovead by the
Transferor Company No 2 as on the Appointed Date;

all agreements, rights, contracts (including but not limited to agreemeoenis
with respect to immoveable and movable properties being used by the
Transferor Company No 2 by way of leasehold, license or any other rights or
privileges or other arrangements), bids, tenders, letters of intent, expressions
of interest, entitlernents, licenses, permits, permissions, incentives,
approvals, registrations, tax deferrals & exemptions and benefits, subsidies,
income tax benefits and exemptions in respect of the profits of the
undertaking for the residual period, i.e., for the period remaining as on ihe

Appointed Date out of the total period for which the deduction is availabie in
law if the amalgamation pursuant to this Scheme does not taxe plage,
concessions, grants, rights, claims, leases, tenancy rights, libertles, special
status and other benefits or privileges and claims as to any patents,
trademarks, designs, quotas, rights, engagements, arrangements, authorities,
allotments, security arrangements, benefits of any guarantees, reversions,
powers and facilities of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Transteror Company Na 2
and all ather approvals of every kind, nature and description whatsoever
relating to the Transferor Company No 2 business activities and operations
and that may be required to carry on the operations of the Transferor
Company No 2;
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compensation or benefits, if any, whether in the event of resi ignation, death,
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(e} all Analytics Employees engaged by the Transferor Company No 2 at various
locations;

{f) all the debts, liabilities, duties and obligations including contingent liabilities
of the Transferor Company No 2 as on the Appointed Date;

{e} all books, records, files, papers, engineering and process information, records
of standard operating procedures, computer programmes along with their
licenses, drawings, manuals, data, catalogues, cuotations, sales and
advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information and other records
whether in physical or electronic form, in connection with or relating to the
Transferor Company No 2; and

(h) right to any claim not preferred or made by the Transferor Company No 2 in
respect of any refund of tax, duty, cess or other charge, including erroneous
or excess payment thereof made by the Transferor Company No 2 and any
interest thereon, with regard to any Applicable Law, act or rule or Scheme
made by the Appropriate Authority, and in respect of set-off, carry forward
and unabsorbed losses, deferred revenue expenditure, deduction,
exemption, rebate, allowance, amortization benefit, etc. under Income-tax
Act, 1961, or any other or like benefits under the said acts or under and in
accordance with any Applicable Law or act, whether in India or outside India.

“Bpplicable Law” means any statute, notification, bye laws, rules, regulations,
guidelines, rule of common law, palicy, code, directives, ordinance, orders or
instructions having the force of law enacted or issued by any Appropriate Authority
in India, including any statutory modnﬁcatmn or re-enactment thereof for the time
being in force.

“Appointed Date” means 1 April 2015 or such other date as may be agreed by the
Transferor Company No 1, Transferor Company No 2 and the Transferee Company
and approved by the High Court(s) or directed by or imposed by the High Court(s).

“Appropriate Authority” means any applicable central, state or local government,
legislative' body, regulatory, administrative or statutory authority, agency or
commission or department or public or judicial body or authority, including but not
fimited to Securities and Exchange Board of India, Stock Exchanges, Registrar of
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“Board” in relation to the Transferor Company No 1, Transieror Cmm:mny No 2 and

the Transferee Company, as the case may be, means the board of directors of such
company, and shall include a committee of directors or any person authorized by the
Board or such committee of directors duly constitutec? and authorized for the
purposes of matters pertaining to the amalgamation, this Scheme and/or any other
matter relating thereto.

"BSE” means the B5E Limited.

“BSIL Trust” means the trust settled by Transferor Company No 1 for the purpose of
implementation of the Transferor Company No 1 ESOP.

“IT Business Transaction” means:

(3} the transfer of the IT Business of Transferor Company No 1 in india twhich
' will include the Analytics Business of Transferor Company No 2 on
completion of the Analytics Business Transaction in accordance with tie
Analytics BTA) as a going concern by way of a slump sale to the Purchaser
pursuant to the Business Transfer Agreemeni dated 29 September 2015
entered into between the Transferor Company No L and the Purchaser; and

(b)  the transfar of 100% of the share capital of each of Blue Star Infotech
America Inc, Blue Star Infotech (UK} Limited and Blue Star Infotech
(Singapore) Pte Lid, respectively, to the Second Purchaser pursuant 1o Share
Purchase Agreements dated 29 September 2015 antered into between the
Transferar Company No 1 and the Second Purchaser;

“Effective Date” means the date on which the certified or authenticated copy of the
ordef:sanctioning the Scheme passed by the High Court(s} or any other appropriate
authority, as the case maybe, is/are filed with the relevant Registrar of Companies
having jurisdiction. Any references in this Scheme to the date of “coming into effe«t
of this Scheme” or upon the Scheme becoming effective” or faﬂec,immesz; of this
Scheme” shall mean the Effective Date. ;

“['!igihie Employers” means the employees of Transferor Company No 1 to whom
options have beer granted under the Transferor Company No 1 ESOP,

“Employvecs” mean all the employees of the Transferor Company No 1 as on the
Effective Date.

“High Court(s)” means the High Court having jurisdiction over the Parties it s
hereby clarified that in the event that the provisions of the Companics Act, 2013
pertaining to schemel(s) of arrangement(s) hecome applicable and effective for the

'
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“IT Business” means the business of providing Rx@lmaugd;geﬁmo ogy, software
development and consulting services conducted by Transferor Company No 1.

“Memorandum” means memorandum of association of a company.
"NSE” means the National Stock Exchange of India Limited.

“Parties” means the Transferor Company No 1, Transferor Company No 2 and the
Transferee Company, collectively,

“Party” means the Transferor Company No 1 or the Transferor Cmmpany No 2 or the
Transferee Company, individually.

“Purchaser” means infogain India Private Limited having its registered office at 1-25
Jangpura Extension, New Delhi 110014. .

" “Record Date” shall be the date or dates to be fixed by the Board of the Transferee
Company for the purpose of determining the names of the equity shareholders of
the Transferor Company No 1 for issue of shares of the Transferee Company
pursuant to this Scheme.

“Scheme”, “the Scheme”, “this Scheme” means this composite scheme of
amalgamation in its present form or as modified by an agreement between the
Parties, submitted to the High Court(s) or any other Appropriate Authority in the

relevant jurisdictions with any modification thereof as the High Court(s) or any other L ‘

Appropria‘te Authority may direct.
“SEBI” means the Securities and Exchange Board of India.

“Second Purchaser” means Infogain Corporation, a company incorporated under the
laws of USA having its office at 485 Alberto Way, Los Gatos CA 95032, USA.

“Stock Exchanges” means BSE and NSE, as may be applicable.

“Transferee Company” means Blue Star Limited, a public company, limited by
shares, incorporated under the provisions of the Companies Act 1956, under
Corporate Identity No. L28920MH1949PLCO06870 and having its registered office at
Kasturi Buildings, Mohan T Advani Chowk, Jamshedji Tata Road, Mumbai 400 020,
Maharashtra.

“Transferor Company Mo L ESOP” means the employees stock option scheme
established by Transferor Company No 1 titled “Blue Star Infotech Employees Stock
Option Scheme, 2003 {Amended 2011) (Revised 2015)”.

“Transferor Company No 1” means Blue Star infotech Limited, a public company,
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limited by shares, incorporated under the provigj @?s;,%f the" \fjﬂmpleC@; Aﬂ:t 1956,
under Corporate Identity No. L72200MH1997PL 1’1(%%9;&%(1 iwa\/mg s, registered
office at 8™ Floor, The Great Qasis, Plot No. D-\{ ggf@’ll{}ﬁ, Andhori Lds‘f) Mumbat
400093, Maharashirs. ﬁ\ ﬁ;f, Lo
“Transferor Company Mo 2” means Blue Star mfmﬁgh Busmc ihtelligence &
Analytics Private Limited, a private company, limited by ,hnre neorporated unier
Corporate Identity No, U72200KA2006PTC041312 and having presently its registered
office at 7, 18th Main Road, 7th Block, Koramangala, Bangalore, Karnataka. The
Board of Directors and Shareholders of the Transferor Company No 2 nad subject to
approval of Appropriate Authority -has approved the shifting of the present
Registered Office of the Company to Mumbai in the State of Maharashtra

“Transferor Companies” means the Transferor Company No 1 and the Transferor
Company No 2, collectively.

“Undertaking” shall mean and include the entire husiness, a artakings,
properties, investments and labilities of whatscever naturﬁ zmd kind  and
wheresoever situated, of the Transferor Company No 1, on a going concern basis,
together with alt its assets, rights, licenses and liahilities and shall include {(without
limitation):

all the assets and properties {whether movahie or immovable, tangible or
intangibie, real or personal, in possession or reversion, corporeal or
incarporeal, present, future or contingent of whatsoever nature), whethey
situated in India or abroad, including but not limited to manufacturing
facilities, land {whether leasehold or freehold), plant and machine

buildings and structures, offices, residential and other premises, capital work-
in-progress, Turniture, fixtures, vebhicles, office equipment, compuf‘eﬂ‘rsf
appliances, accessories, power lines, stocks and inventory, Fe.zeehoid assety
and other properties, guesthouses, godowns, warehouses, cash in he
amounts fying in the banks to the credit of the Transferor Lumpany

investments of all kinds (including shares, scrips, stocks, bonds, ieberm e
stocks, units, or securities of all kind and nature), claims, powers, authorities,
allotments, approvals, consents, letters of intent, regis:i“mticm‘;, contracs,
engagements, arrangements, rights, credits, titles, interests, benefits, «lub
memberships,  advantages, leasehold  rights,  memorandum o
understandings, brands, sub-letting tenancy rights, with or without the
consent of the landlord as may be required by law, goodwili, other
intangibies, industrial and other licenses, permits, authorisations,
trademarics, trade names, patents, patent rights, copyrights, and other
industrial and intellectual properties and rights of any nature whatsoever
including lknow-how, domain names, or any applications for the above,
assignments and grants in respect thereof, import guotas and other guota
rights, right to use and avail of telephones, tziex, facsimile and oiher
communication facilities, connections, installations and equipment, utiliticy,
electricity and electronic and all other services of every kind, nature and
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monies and/or deposits, pri \f’gﬁn}}&g hents, advantages,

etadiatsdever nature including
p}ﬁn Hefits and/or exemption
entitlements, all tax holiday, tax relief ncluamg under the {ncome-tax Act,
1961 such as credit for advance tax, taxes deducted at source, brought
forward accumulated tax losses, unabsorbed depreciation, MAT credit, ete.
and under indirect taxes such as CENVAT credit, and wheresoever situated,
belonging to or in the ownership, power or possession or control of or vested
in or granted in favour of or enjoyed by the Transferor Company No 1 as on
the Appointed Date; ~

all agreements, rights, contracts (including but not limited to agreements
with respect to immoveable and movable properties being used by the
Transferor Company No 1 by way of leasehold, licerise or any other rights or
privileges or other arrangements), bids, tenders, letters of intent, expressions
of interest, entitlements, licenses, permits, permissions, incentives,
approvals, registrations, tax deferrals & exemptions and benefits, subsidies,
income tax benefits and exemptions in respect of the profits of the

undertaking for the residual period, i.e., for the period remaining as on the g
Appointed Date out of the total period for which the deduction is available in x”:ji(},&{,
law il the amalgamation pursuant to this Scheme does not take place, ﬁ’é:"?‘,("
concessions, grants, rights, claims, leases, tenancy rights, liberties, special
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status and other henefits or privileges and claims as (0 any patents,
trademarks, designs, quotas, rights, engagements, arrangements, authorities,
allotments, security arrangements, benefits of any guarantees, reversions,
powers and facilities of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Transferor Company No 1
and all other approvals of every kind, nature and description whatsoever
relating to the Transferor Company No 1 business activities and operations
and that may be reguired to carry on the operations of the Transferor
Company No 1;

P
P
’

amounts claimed by the Transferor Company No 1 whether or not so
recorded in the books of account of the Transferor Company No 1 from any
Appropriate Authority, under any law, act, scheme or rule, as refund of any
tax, duty, cess or of any excess payment;

all other obligations of whatsoever kind, including liabilities of the Transferor
Company No 1 with regard to their employees, with respect to the payment
of gratuity, superannuation, pension benefits and the provident fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise;
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{f) all the debts, liabilities, duties and obiig
of the Transferor Company No 1 as on the
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{g) all books, records, files, papers, engineeri r@}\fg@ﬁ, mﬂ‘)ﬂ@‘tlj n, records
of standard operating procedures, compu ‘g@a ogiff with their
licenses, drawings, manuals, data, atalo?ﬁl@w,g;miauﬁv sales
advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information and other records
whether iry physical or electronic form, in connection with or relating to fhe
Transferor Company No 1; and

(h) right to any claim not preferred or made by the Transferor Company No 1 in
respect of any refund of tax, duty, cess or other charge, including erroneou:
or excess payment thereof made by the Transfercr Company No 1 and any
interest thereon, with regard to any Applicable Law, act or rule or Schemne
made by the Appropriate Authority, and in respect of set-off, carry forwanrg
and urabsorbed losses, deferred revenue expenditure, deauction,
exempticn, rebate, allowance, amortization benefit, etc. under Income- tax
Act, 1967, or any other or like benefits under the said acts or under anc in
accordance with any Applicable Law or act, whether in India or outside India.

All tarms and words not defined in this Scheme shall, unless repugnant or contraty
to the context or meaning thereof, have the same meamn[f ascribed to then under
the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996,
Income-tax Act, w%l and other Applicable Laws, rules, raggiatsonn, bye laws, ag the
case may he, including any statutory moditication or re-enactment thereof from time
to time.

In this Scheme, unless the context otherwise requires:
1.3.1  words denoting singular shall include plural and vice versa;

1.3.2 reference i the Scheme to “coming into effect of this Scherne” or “upon
scheme becoming effective” shall mean from the Effective Date,

1.3.3  headings and bold typeface are only for convenience and shall be ignored for
the purposes of interpretation;

1.3.4 references to the word “include” or “including” shall be construed without
limitation;

1.3.5  a reference to an article, clause, section, paragraph or schedule is, uniess
indicated to the contrary, a reference to an article, clause, section, paragraph
or scheditle of this Scheme;

1.3.6  unless oiherwise defined, the reference to the word “days” shall mean
calendar days;
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replacement or novation of, that document; S\ “‘: "“
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1.3.9 word(s) and expression{s) elsewhere defined in tﬁ@;&mheme ‘wifl have the

meaning(s) respectively ascribed to them; and

1.3.10 references to a person include any individual, firm, body corporate (whether
incorporated), government, state or agency of i state or any joint venture,
association, partnership, works councll or empleyee representatives’ body
(whether or not having separate legal personality). ‘

2. SHARE CAPITAL

2.1 The share capital of the Transferor Company No 1 as on 31 March 2015 is as under:

-Authorised Share Capltali- 7 v Dol Do b ca e Amount (Rsh

2,00,00,000 Equity Shares of Rs 10 each 20,00,00,000

| Total 20,00,00,000

issued, Subscribed and Fully Paid Up Share Capital - | - " Amount (Rs)

1,08,00,000 Equity Shares of Rs. 10 each 10,80,00,000
Total 10,80,00,000

The equity shares of the Transferor Company No 1 are listed on BSE and NSE, .
Subsequent to 31 March 2015 as on the date of the Scheme being approved by the
Board of Directors of the Transferor Company No 1 there is no change in authorized,
issued, subscribed and paid-up equity share mpzta! of the Transferor Company No 1.

2.2 The share capital of the Transferor Company No 2 as on 31 March 2015 is as under:

Authorised Share C’sgsitaﬂ B e R e s e Amount (Rs) -
69,80,000 Equity Shares of Rs, 10 edct 6,98,00,000
5,20,000 Cumulative Compulsorily Convertible Preference 52,00,000
shares of Rs, 10 each

Total 7,50,00,000
Issued; Subscribed and Fully Pald Up Share Capital = - - :ji % . Amount (Rs)
50,74,551 Equity Shares of Rs. 10 each 5,07,45,510

Totat 5,07,45,510

Subsequent to 31 March 2015 as on the date of the Scheme being approved by the
Board of Directors of the Transferor Company 2 there is no change in authorized,
issued, subscribed and paid-up equity share capital of the Transferor Company No 2.
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The share capital of the Transferee Company ason 3 /Tv’l ¢h ZO;JEQQL?“‘V L‘?ﬂdﬁ?\\
NN

% eﬂ!"\
Authorised Share Capital i‘:"mw’ Twlﬂr wm}k fits)
10,000 7.8% Cumulative Convertible Preference Shiwd il g™ gtﬁﬁ” ’i-Q 0,000
Rs. 100 each DN St iy
14,87,00,000 Equity Shares of Rs. 2 each N U‘MT TY29/4,00,000
16,000 Unclassified Shares of Rs. 100 each TRl 16,00,000
Total 30,00,00,000
Issued, Subscribed and Fully Paid up Share Capital Amount jn (s )
8,99,36,105 Equity Shares of Rs. 2 each 17.88,72,210
Total 17.98,72,240

The equity shares of the Transferee Company are listed on BSE and NSE. Subsequent
to 31 March 2015 as on the date of the Scheme being approved by the Board of
Directors of the Transferee Company there is no change in authorized, issued,
subscribed and paid-up equity share capital of the Transferee Company.

Date of taking effect and operative date

The Scheme as set outl herein in its present form or with any maodification(s), as may
be approved or imposed or directed by the High Court(s}, or made as per Clause 27
of the Scheme, shall become effective from the Appointed Date, bui shall be
operative from the Effective Date,

PART H

i

AMALGAMATION OF THE TRANSFEROR COMPANY MO 1 WITH THE TRANSFEREL
COMPANY ‘

Upon the Schame becoming effective and subject to the provisions of this Scheme in
relation to the mode of transfer and vesting of the Undertaking, the Undertaking
shall, without any further act, instrument or deed, be and stand transfer-ed to and
vested in, and/or be deemed to have been and stand transferred to and vested ir
the Transferse Company, so as to become on and from the Appointed Date, the
estate, assets, rights, title, interest and authorities of the Transferes Company.
pursuant to Section 394(2) of the Act, subject however, to all charges, liens.
mortgages, then affecting the Transferor Company No 1 or any part thereof.
Provided however, any reference in any security documents or arrangements i
which the Transferor Company No 1 is a party and under which the assets of the
Transferor Company No 1 stand offered as security for any financial assistance o
pbligation, shall be construed as reference to the assets pertaining o the
Undertaking of the Transferor Company No 1 only as are vested in the Transferec
Company by virtue of this Scheme. Provided always that the Scheme shall o
operate to enlarge the scope of security for any loan, deposit or facility created oy or
available to Transferor Company No 1, which shall be deemed to have been vested
with the Trinsferee Company by virtue of the amalgamation, and the Transteres
Company shall not be obliged to create any further or additional security therefore
upon coming inte effect of this Scheme or otherwise, except in case where ihe
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required security has not been created and | ;\ sr}z,h case, i ‘h@termzf’mbreof require,

the Transferee Company will create the secuyity’in t%f f@hég igsie gmarrdngement
in relation thereto. Similarly, the Transferee Lompanw’ﬁ‘rg)&m k\ Pgd red to create
any additional security over assets acquired Dy it undef {hm!‘}t ‘i‘for any loans,

deposits or other financial assistance avalied/m«he avgexler;L 'f

’\. o s

Provided that for the purpose of giving effect to tﬁ'é"wﬂfﬁg order passed under
Sections 391 to 394 of the Act in respect of this Scheme, the Transferee Company
shall at all times be entitled to get effected the change in the title and the
appurtenant legal right(s) upon the vesting of such properties (including all the
immovable properties) of the Transferor Company No 1 in accordance with the
provisions of Section 391 to 394 of the Act, at the office of the respective Registrar of
Assurances or any other Appropriate Authority, where any such property is situated.

With respect to the assets forming part of the Undertaking that are movable in
nature or are otherwise capable of being transferred by manual delivery or by paying
over or endorsement and/or delivery, the same may be so transferred by the
Transferor Company No 1 without any further act or execution of an instrument with
the intent of vesting such assets with the Transferee Company as on the Appointed
Date,

With respect to the assets of the Undertaking other than those referred to in Clause

3.2 above, the same shall, without any further act, instrument or deed, be
transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company on the Effective Date pursuant to the provisions of Section
394 of the Act, with effect from the Appointed Date. It is hereby clarified that all the
investments made by the Transferor Company No 1 and all the rights, title and
interests of the Transferor Company No 1 in any leasehold properties in relation to

the Undertaking shall, pursuant to Section 394(2) of the Act and the provisions of

this Scheme, without any further act or deed, be transferred to and vested in or be
deemed to have been transferred to and vested in the Transferee Company. With
regard to the licenses of the properties of the Undertaking, the Transferee Company
will enter into novation agreements, if it is so required.

Without prejudice to the aforesaid, upon the Scheme coming into effect and with
effect from the Appointed Date, the Undertaking, including all immoveable property
(including but not limited to the land, buildings, offices, factories, sites and other
immovable property, including accretions and appurtenances), whether or not
included in the books of the Transferor Company No 1, whether freehold or
leasehold (including but not limited to land, buildings, factories, sites and immovable
properties and any other document of title, rights, interest and easements in relation
thereto) shall stand transferred to and be vested in the Transferee Company, as
successar to the Transferor Company No 1, without any act or deed to be done or
executed by the Transferor Company No 1 and/or the Transferee Company. The
Transferee Company shall be entitled to exercise all rights and privileges and be
liable to pay all taxes and charges and fulfil all its obligations, in relation to or
applicable to all such immovable properties. The mutation and/or substitution of the
ownership or the title to, or interest in the immovable properties shall be made and

i
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duly recorded by the Appropriate Authority( ed,é’/ma v our a\{m’fﬁ rags{“\ e Company
by tha ap pmprlaie povemm@ntal authoritids % M“iﬁ‘r rdup"'f\hps }ms }am to %:he

h&htﬁ%?lf;{w?‘%}bed 2;(7’ he dorw 0

executed by the Transferor Company No 1 ar J(@‘o P q%;efe"?:"jfom;muy i
clarified that the Transferce Company shali\ng\ g\rﬁ?ﬁ e*cﬁ,)k) «Qﬁpdge in such
correspondence and make such representations, "S“fmgr B8 necessary for the

purposes of the aforesaid mutation and/or substitutio

Notwithstanding any grovision to the contrary, upon the Effective Date and until the
owned property, leasehold property and related rights thereto, license / right to use
the immovable property, tenancy rights, liberties and special status are translerred,
vested, recorded, effected and / or perfected, in the records of the Appropriate
Authority, in favor of the Transferee Company, the Transferee Company is deemexi
to be autherized to carry on business in the name and style of the Transferor
Company No 1 under the relevant agreement, deed, lease and/or license, as the case
may be, and the Transferee Company shall keep a record of such transactions.

For the avoidance of doubt, it is clarified that upon coming into effect af this Scheme:
and in accordance with the provisions of relevant laws, consents, permissions,
licences, certificates, authorities (including for the operation of bank accounts),
powers of attorney given by, issued to or executed in favour of the Transferor
Company No 1, and the rights and benefits under the same shall, and all quality
certifications and approvals, trademarks, brands, patents and domain narnes,
copyrights, industrial designs, frade secrets and other intellectual property and all
other interests relating to the goods or services being dealt with by the Transforor
Company Mo 1, be transferred to and vest in Transferee Company.

Subject 1o the other provisions of the Scheme, all contracts, deeds, bonds,

agreements (including the agreements relating to the [T Business Transaction) and
other instruments of whatsoever nature to which the Transferor Cormpany No 1 is 5
party to or beneficiary of, subsisting or having effect o or ;mmecl:ately betore ihe
Effective Date shall remain in full force and effect against or In favour of ihe
Transferen Company and shall be binding on and be enforceable by and against the
Transferec Company as fully and effectually as if the Transferee Company had at a
material times been a party thereto or beneficiary thereofl. The Transferee Compm,y
will, If required, enter into a novation agreement in relating to such contract, dees,
honds, agreements and other instruments as stated above. Any inter-se contracis
between the Transferor Company No 1 on the one hand and the Transferee
Company on the other hand shall stand cancelled and cease ta operate upor coming

into effect of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the

fact that vesting of the Undertaking occurs by virtue of this Scheme, the Transferes

Company may, at any time after the coming into effect of this Scheme, in accordance:

with the nrovisions hereof, if so required under any law or otherwise, take such

actions and execute such deeds (including deeds of adherence}, confirmations, other

writings o1 tripartite arrangements with any party to any contract or arrangemeni to
|
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3.10

which the Transferor Company No 1 is a party ¢ ag may be necessary in
order to give formal effect to the provigld fM e???ka The Transferee
Company shall under the provisions of thij i itie, be@u&‘n d ‘{{o\ e authorized to
execute any such writings on behalf of .’ g,ny o Thnd to carry out
or perform all such formalities or compli re#@?\f@‘ﬂ%ménw }the part of the
Transferor Company No 1, to be carried o “ r?&@e{g ?ﬁ:ﬁ 7/
\ . s /o
in so far as the various incentives, tax Qip--.. ay S}ér\nce tax benefits,
subsidies, grants, special status and other b(.n TRser D 'mlg.ge‘s enjoyed, granted by
any Appropriate Authority, or availed of by the Transferor Ccmpany No 1 are
concerned as on the Appointed Date, including income tax benefits and exemptions,
the same shall, without any further act or deed, vest with and be available to the
Transferee Company on the same terms and conditions on and from the Effective
Date.

Upon coming into effect of this Scheme, all debts, liabilities, duties and obligations
{including those under the agreements and documents relating to the IT Business
Transaction) of the Transferor Company No 1 shall, pursuant to the provisions of
Section 394(2) and other applicable provisions of the Act, without any further act,

instrument or deed be and stand transferred to and vested in and/or deemed to -

have been and stand transferred to and vested in the Transferee Company, so as to
become on and from the Appointed Date, the debts, liabilities, duties and obligations
of the Transferee Company on the same terms and conditions as were applicable to
the Transferor Company No 1 and it shall not be necessary to obtain the consent of
any person who is a party to any contract or arrangement by virtue of which such
liabilitles have arisen in order to give effect to the provisions of this Clause.

(a) All debts, liabilities, duties and obligations of the Transferor Company No 1 as
on the close of business on the day immediately preceding the Appointed
Date and all other debts, liabilities, duties and obligations of the Transferor
Company No 1 which may accrue or arise from the Appointed Date but which
relate to the period up to the day immediately preceding the Appointed Date,
shall become the debts, liabilities, duties and obligations of the Transferee
Company.

(b} Where any of the liabilities and obligations attributed to the Transferor
Company No 1 on the Appointed Date has been discharged by it after the
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been, for and on behalf of the Transteree Company. Where
after the Appointed Date and prior to the Effective Date, the Transferor
Company No 1 has taken any further loans, liabilities or obligations, such
further loans, liabilities or obligations shall also be deemed to have been, for
and on behalf of the Transferee Company, and the Transferee Company will
assume liability for the same.

{c) Without prejudice to the provisions of the foregoing Clauses, and upon the
Scheme becoming effective, the Transferor Company No 1 and the
Transferee Company shall execute any and all instruments or documents and
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do all the acts and deeds as ;Q')f req m{{” i m@(, ¢ filing of necessary
particulars and/or modi flcatiox T a}\i}m‘bt u’} Re ]suar of Companies,
Maharashtra at Mumbai to giviifori ar‘;& éﬁ&},g’i’t)ﬁ bo‘v,& provisions.

NEAN Mﬁz\q‘* b e r

- N%ri% t’i“\D}" balances or other
outstanding inter-se between ‘ ST f( 3“{,;‘ pany No 1 and the
Transferee Company, the obligations™~hza pegEthereof shall, on and frons
the Appointed Date, come 1o an end and suitable effect shall be giver in the
hools of the Transferee Company. For removal of doubts, it is hereby
clarified that with effect from the Effective Date, there wauid be no accrua
of interest or other charges in respect of any such loans, depaosits or balancos
inter-se beiween the Transferor Company No 1 and the Transferee Co mpany,
from the Appointed Date.

If and to the extent there

With effect from the Effective Date, there would be no accrual of income ar
expense on account of any transactions, including any transactions in the
nature of sale or transfer of any goods, materials or services between the
Transferor Company No 1 and the Transferee Company fron the Appointed
Date.

Any fax liabilities under the Income-tax Act, 1961, fringe benefit tax laws,
Customs Act, 1962, Central Excise Act, 1944, value added tax laws, as
applicable to any State in which the Transfercr Company No 1 operates,
Central Sales Tax Act, 1956, any other State’s sales tax / value added tax laws,
or service tax, or corporation tax, or other Applicable Laws and regulations
dealing with taxes / duties / levies / cess (hereinafter referred to a5 "
Laws") 10 the extent not provided for or covered by tax provision in the
Transferor Cornpany No 1's accounts made as on the date immediately
preceding the Appointed Date shall be transferred to the Transieres
Company. Any surplus in the provision for taxation / duties / levies accouni
including advance tax and tax deducted at source, tax refunds and MAT credit
entitlement as on the date immediately preceding the Appoinied Date will
also be transferred to the account of and belong to the Transferee Company.

Any refund under the Tax Laws due to the Transferor Company No
conseduent to the assessiment and which have not been recelved by hie
Transferor Company No 1 as on the date Immediately preceding tne
Appointed Date shall also belong to and be received by the Transferce
Company.

Without prejudice to the generality of the above, all benefits including under

Tax Laws, to which the Transferor Company No 1 is entitled to in terme of the

applicable Tax Laws of the Union and State Governments, including but rot
limited to advances recoverable in cash or kind or for value, and depositc
with any government/other authority or any third party/entity, shall be
available to and vest in the Transferee Company.

It is herehy clarified that in case of any refunds, benefits, incentives, granis

i
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3.12

3.13

3.14

\

subsidies, etc, the Trcmsferor Compary «E{b gﬂmﬁl {A‘ER‘} r(, ifay by the Transferee

Company, issue notices in such form th &&ei‘t’é\@,@n may deem fit and
proper stating that pursuant to the § amhp/s,a joned this Scheme
under Sections 391 to 394 of the Act, vﬁ?‘\ eﬁtﬁxﬂ’ htﬂéﬂt incentive, grant,
subsidies, be paid or made good or held fﬁw %nsf@ ree Campany, as

the person entitled thereto, to the end an tngﬁse right of the Transferor
Company No L to recover or realise the same, stands transferred to the Transferee
Company and that appropriate entries should be passed in their respective bools to
record the aforesaid changes. ‘

Without prejudice to the provisions of this Scheme, upon this Scheme coming into
effect, all inter-party transactions between the Transferor Company No 1 and the
Transferee Company shall be considered as intra-party transactions for all purposes,
from the Appointed Date.

On and from the Effective Date, and thereafter, the Transferee Company shall be
entltled to operate all bank accounts of the Transferor Company No 1 and realize all
monies and complete and enforce all pending contracts and transactions and to
accept stock returns and issue credit notes in respect of the Transferor Company No
1 in the name of the Transferee Company in so far as may be necessary until the
transfer of rights and obligations of the Transferor Company No 1 to the Transferee
Company under this Scheme have been formally given effect to under such contracts
and transactions.

For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and
till such time that the name of the bank accounts of the Transferor Company No 1
would be replaced with that of the Transferee Company, the Transferee Company
shall be entitled to operate the bank accounts of the Transferor Company No 1in the
name of the Transferor Company No 1 in so far as may be necessary. All cheques and
other negotiahle instruments, payment orders received or presented for
encashment which are in the name of the Transferor Company No 1 after the
Effective Date shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Company, if presented by the Transferee
Company. The Transferee Company shall be allowed to maintaln bank accounts in
the name of the Transferor Company No 1 for such time as may be determined to be
necessary by the Transferee Company for presentation and deposition of cheques
and pay orders.that have been issued in the name of the Transferor Company No 1.
It is hereby expressly clarified that any legal proceedings by or against the Transferor
Company Nol in relation to the cheques and othér negotiable instruments, payment
orders received or presented for encashment which are in the name of the
Transferor Company Mo 1 shall be instituted, or as the case maybe, continued by or
against the Transferee Company after the coming into effect of the Scheme.

This \Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2{1B) of the Income-tax Act, 1961. If, at a
later date, any terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the Income-tax Act, 1961

]
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3.15

5.

5.1

mc!udmy as a resull of an amendm r;?t*ﬁ hﬁoﬂn th}é*tixc tment of a new logislation
r for any other reason whatsoevay, fp/rov SIQR{S\Q\I Semlon 2(1B) of the Ihcome-
tax Act, 1961 or mrrespondmg‘b wﬁwam Rl or newly enacted law,
shall prevail and the Scheme i; aTI éﬁwﬂ\mrl Ly he extent determined
necessary to comply with Section T\lgz ‘MW@ )é@i fct, Such modification(s)
will however not affact the other py s tﬁ@@t‘h ./’.;"\
- f

- O
Upon coming into effect of this bch“}l /e bgjjjm;ng limits of the Transferor
Company No 1 in terms of Section 180 1%)‘5?15’" Act shall be deemed without any
further act or deed to have been enhanced by the borrowing limits approved for
Transferee Company by the Board of Directors of the rra sferee Company, pursuant
to the Scheme, such limits heing incremental to the existing limits of the Transferee
Company, with effect from the Appointed Date.

L

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, quotas, approvals, incentives, subsidies, rights, caiims,
leases, tenancy rights, liberties, rehabilitation schemes, special status and other
benefits or privileges enjoyed or conferred upon or held or availed of by and ali
rights and benefits that have accrued to the Transferor Company No 1, pursuant (o
the provisions of Section 394(2) of the Act, shall without any further act, instrument
or deed, be transferred to and vest in or be deemed to have been transferred to and
vested in and be available to the Transferee Company so as 10 berome as and frora
the Appointed Date, the estates, assets, rights, title, interests and authorities of the
Transferee Company and shall remain valid, effective and enforceable on the same
terms and conditions to the extent permissible in law. Upon the Effective Date and
until the licenses, permits, quotas, approvals, incentives, subsidies, rights, ciaims,
leases, tenancy rights, liberties, rehabilitation schemes, special status are
transferred, vested, recorded, effected and / or perfected, in the records of the
Appropriate Authority, in favor of the Transferee Company, the Transferes Company
is authorized to carry on business in the name and style of the Transferor Company
No 1 and under the relevant license and or permit and / ar approval, as the case may
be, and the Transferere Company shall keep a record of such transactions.

EMPLOYELS

Upon the Scl'wme coming into effect, all Employees of the Transferor Company No 1
in service on the Effective Date, shall deemed to have hecorne the amplovees of the

© Transferee Compam with effect from the Appointed Date or their respective joining

date, or whichever is fater, on the same terms and conditions on which they ars
engaged by the Transferor Company No 1 without any interruption of service as
result of the amalgamation of the Transferor Company No 1 with the Transferes
Company. The Transferee Company agrees that the services of all such Employees
with the Transferor Company No 1 prior to the amalgamation of the Transfercy
Company No L with the Transferee Company shall be taken into acc ouni for the
" purposes of all benefits to which the said Employees may be eligible. il is hereby
clarified thai the accumulated balances, if any, standing to the o um of h~
Employees in the existing provident fund, gratuity fund and superannuation fund o

i
!
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6.1

6.2

6.3

6.4

e B RO

which the Employees of Transferor Corﬁp@y 61 are, are mb\?ﬁ shall be transferred,
subject to applicable laws, to such pr f r;d& dhdand superonnuation
fund of the Transferee Company or t0' eef i‘ﬁﬁ«%&@aﬁ?@ga sg:c% to be recognized by
the appropriate authorities, by the Tr )e* ¢umulated balances,
it any, standing to the credit of the for ‘r e QW&%@W r*’ ror Company No 1 in
the existing provident fund of Transferged s i be transfened to the
account of the relevant provident fund aut
Fund Commissioner having jurisdiction).

"l"?‘v—

\.....,..,..—u

?’ending the transfer as aforesaid, the provident fund, gratuity fund and
superannuation fund dues of the employees of the Transferor Company No 1 would

" be continued to be deposited in the existing provident fund, gratuity fund and

superannuation fund respectively of the Transferar Company No 1.

Upon transfer of the aforesaid funds to the respective funds of the Transferee

. Company, subject to applicable laws, the existing trusts created for such funds by the

Transferor Company No 1 shall stand dissolved and no further act or deed shall be
required to this effect. It is further clarified that the services of the Employees of the
Transferor Company No 1 will be treated as having been continuous, uninterrupted
and taken into account for the purpose of the said fund or funds.

Without prejudice to the aforesaid, the Board of Directors of the Transferee
Company, if it deems fit and subject to applicable iaws, shall be entitied to retain
separate trusts or funds within the Transferee Company for the erstwhile fund(s) of
the Transferor Company No 1.

EMPLOYEES STOCK OPTION

Upon the Scheme becoming effective, the vesting of the options granted under the
Transferor Company No 1 ESOP shall accelerate, in accordance with the provisions of
Transferor Company No 1 ESOP.

The Eligible Employees holding options (accelerated pursuant to Clause 6.1 above)
shall be required to exercise such options within a period of 90 (ninety) days from
the Effective Date.

Upon exercise of the options by the Eligible Employees under Clause 6.1, the BSIL
Trust shall transfer fully paid up equity shares of the Transferee Company in
accordance with the following manner:

For every 10 (Ten) option(s) held under Transferor Company No 1 ESOP, the BSIL
Trust shall transfer 7(Seven) fully paid up equity shares of Rs. 2 (Rupees Two) each of
the Transferee Company.

No fractional shares shall be transferred by the BSIL Trust to the Fligible Employees
in respect of fractional entitlements, if any, by the BSIL Trust, to which the Eligible
Employee may be entitled on exercising of options (accelerated pursuant to Clause
6.1 above). Any fraction arising on transfer of shares by the BSIL Trust as above shall
be rounded off to the next integer.
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6.6

6.7
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8.1

In the eveni that the Eligible Em ployees, fail” 1“0 X e, he options in accordance
with Clause 6.2 above within 90 (nmety da‘ﬁs e%c }g{ne becoming effective,
the aptions vested shall lapse, o \;453 S
W" ﬁh %z‘ﬁ. \
s,\(x@rqb,tuj.m"ﬁggcdtnge g.) ate, the Nomination
Wmmxar}cg)‘ ¢ the BSIL Trust may
w‘%’éﬁaﬂm@x@b held by the BSIL Trust

ZE

lmmediately upon expiry of 90 (nme
and Remuneration Committee of T
sell the shares of the Transferee Com 1ny

in the event of failure of the Eligible S0 sgz/thc, options granted in
accordance with Clause 6.2 (“Unexercise &@: o

The sale proceeds received by the Trust from sale of Unexercised Shares shall be
transferred to the Transferee Company and the BSIL Trust shall stand dissalved.

LEGAL PROCEEMMNGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other
administrative ;;rmeedmgs of whatever nature (hereinafter called “ihe
Proceedings”) by or against the Transferor Company No 1 be pending on the
Effective Date, the same shall not abate, be discontinued or be in any way
prejudicially atfected by reason of the transfer of the Undertaking or of anything
contained in the 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 or might have been continued, prosecuted and enforced by o
against the Transferor Company No 1 as if the Scheme had not been made. On and
from the Etfective Date, the Transferee Company may initiate any legel procecding
for and on behalf of the Transferor Company No 1.

The transfer and vesting of the Undertaking under the Scheme and the continuation
of the proceedings by or against the Transferee Company under Clause 7.1 above
shall not affect any transaction or proceeding already completed by the Transferee
Company on and after the Appointed Date and till the Effective Date to the end and
intent that the Transferee Company accepts all acts, deeds and things done aric
executed by and/or on behalf of the Transferor Company No 1 as acts, deeds ang
things done and executed by and on behalf of the Transferee Company.

CONSIDERATICN

Upon the Scheme becoming effective and in consideration of the amalgamation of
the Transferor Company No 1 into the Transferee Company, including the fransier
and vesting of the Undertaking in the Transferee Company, the Transferee Company
shall, without any further act, deed, issue and allot 7 (Seven) fully paid up equity
shares of Rs. 2 (Rupees Two Only) each of the Transferee Company each credited @
fully paid un for every 10 (Ten) fully paid up equity shares of R<‘ 10 (Rupees Ten
Only) to each member of the Transferor Company No 1, {other than the Transferes:
Company and its nominees) whose name is recorded in the register of members of
the Transferor Company No 1 and whose names appear as the beneficial owners of
the shares of the Transferor Company No 1 in the records of the depositories (or to
such of their respective heirs, executors, administrators or other legal
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8.2

8.3

8.4

8.5

8.6

representatives, or successors in title as may bc :ﬁ.mgpwc_d by the Board of Directors

of the Transleree Company), as on the Rem iwe Rac?m dance with the terms of
the Scheme (“New Equity Shares”) ”m\ww: Nequity shares of the
Transferee Company are to be issug(ﬂ &%ﬁa t:;ed*‘to\ti \;harc holders of the
Transferor C ompany No 1is heremaﬂeﬁr‘m d%wa%‘}:he “Sharg} Exchange Ratio”.]

} W p&’&"" Lol ? <1
The New Equity Shares issued and af Lg,@ﬁ@@a;@? Causr} 8.1 above shall, in
compliance with the applicable regula *#?“‘i;gd-?ﬁhci/qr “sémitted to trading on
the relevant stock exchanges in india ‘E@Q'y 5Hﬁrm of the Transferee
Company are listed and admitted to trading mﬂmafﬂectlve Date, including the
Stock Exchanges. The Transferee Company shall enter into such arrangements and
give such confirmations and/or undertakings as may be necessary in accordance with
Applicable Laws or regulations for complying with the formalities of the Stock
Exchanges. The New Equity Shares allotted pursuant to this Scheme shall remain
frozen in the depositories system till relevant directions in relation to listing/trading
are provided by the relevant Stock Exchange(s). The New Equity Shares to be issued
and allotted as provided in Clause 8.1 above shall be subject to the provisions of the
Memorandum and Articles of Assaciation of the Transferee Company and shall rank
pari-passu in all respects with the then existing eqguity shares of the Transferee
Company after the Effective Date including with respect to dividend, ‘bonus, right
shares, voting rights and other corporate benefits.

In case any shareholder’s holding in the Transferor Company No 1 is such that the
shareholder becomes entitled to a fraction of an equily share of the Transferee

‘Company, the Transferee Company shall not issue any fractional shares to such

shareholder but shall consolidate such fractions and Issue consolidated equity shares
1o a trustee nominated by the Transferee Company in that behalf, who shall hold
these equity shares in trust for and on behalf of the shareholders entitled to such
fractional entitlements with the express understanding that such trustee shall sell
such shares at such time or times and at such price or prices to such persan or
persons as he/she may deem fit and shall distribute the net sale proceeds (after
deduction of applicable taxes and other expenses incurred) to the shareholders
entitled to the same in proportion as their respective fractional entitlements bears to
the consolidated fractional entitlements.

The Transferee Company shall apply for listing of the New Equity Shares issued in
terms of Clause 8.1 above on the Stock Exchanges in terms of the Applicable Law,
upon thé receipt of the order of High Court(s) and in compliance of the Applicable
law. '

Unless otherwise determined by the Board of the Transferee Company, the
allotment of New Equity Shares in terms of Clause 8.1 shall be done within the
prescribed statutory period from the Effective Date.

The New Equity Shares to be issued pursuant to this Scheme by the Transferee
Company in respect of the equity shares of Transferor Company No 1 which are held
in abeyance under the provisions of Section 126 of the Companies Act, 2013 or
otherwise shall, pending allotment or settlement of dispute by order of High Court(s)
or otherwise, be held in abeyance by Transferee Company.
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8.7

8.8

8.9

8,11

O i,
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TR -
In the event of there being any pending share ; W) .
outstanding, of any shareholder of the Transferor C xpd;ny“??él&}?ﬁp\x% rdzdtf the
Transferee Company at its sole discretion, shall be er Mgr%&@!\;\ﬁﬁwﬁf}r} ) hses,
priar to or even after the Record Date, as the case ' a@%)&:&ft‘iyaﬁ%ﬁdqf?;/ uch ¢
transfer in the Transferor Company No 1 as if such chan {\% temsteipdholder were
operative as on the Effective Date in order to remave am:%iffm&ﬂ,i;ie@%’s’ﬁeIation te
the new shares after the Scheme becomes effective and the Board of the Transferee
Company shall be empowsred to remove such difficulties as may arise in the course
of implementation of the Scheme and registration of new members in the
Transferee Company on account of difficulties faced in the transition period.

The issue and allotment of the New Equity Shares to the shareholders of the
Transferor Company No 1 as provided in this Scheme, is an integral part thereof and
shall be deemed te have been carried out without requiring any further act or: the
part of the Transferee Company or its shareholders and as if the procedure laid
down under Sections 62 of the Companies Act, 2013 and any other applicable
provisions of the Act, as may be applicable, and such other statutes and regulations
as may be applicahle were duly complied with,

issued and allotted as provided in this Scheme, the equity shares of the Transferor
Company No 1, both in dematerialized form and in physical form, shall be deemed to
have been automatically cancelled and be of no effect on and from the Record Date.
Wherever applicable, the Transferee Company may, instead of requiring the
surrender of the share certificates of the Transferor Company No 1, directly issue
and dispatch the new share certificates of the Transferee Company.

Upon coming into effect of this Scheme and upon the New Equity Shares being

The New Ecuity Shares shall be issued in dematerialized form to those couity
shareholders whao hold shares of the Transferor Company No 1 in dematerialized
form, provided all details relating to their accounts with the depository participanis
are available with the Transferee Company. All those equity shareholders who hold
equity shares of the Transferor Company No 1 in physical form, shall be issued New
Equity Shares in physical or electronic form, at the option of such shareholders to be
exercised by them on or before the Record Date, by giving a notice in writing t¢ the
Transferee Company and if such option is not exercised by such shareholders, the
New Equity Shares shall be issued ta them in physical form.

The Transferze Company shall obtain prior approval of Appropriate Authorities
before issuing New. Equity Shares to non-resident shareholders of the Transferor
Company No 1, if required under the Applicable Law.

PART 1)

AMALGAMATION DF THE TRANSFEROR COMPANY NG 2. WITH THE TRANSFEREL .
COMPANY

Subject to satisfactory fulfiliment and accomplishment of Part Il above, upon Scheme
becoming effective and subject to the provisions of this Scheme in relation to the
mode of transfer and vesting of the Analytics Undertaking, the Analytics Undertaking
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shall, without any further act, instrument or deed, be ap /%@n transfgma 0 a 51
vested in, and/or be deemed to have been and stand tr, fh &
the Transferee Company, so as to become on and fron;
estate, assets, rights, title, interest and authorities of é

which the Transferor Company No 2 is a party and under which the assets of the
Transferor Company No 2 stand offered as security for any flinancial assistance or
obligation, shall be construed as reference to the assets pertaining to the Analytics
Undertaking of the Transferor Company No 2 only as are vested in the Transferee
Company by virtue of this Scheme, Provided always that the Scheme shall not
operate to enlarge the scope of security for any loan, deposit or facility created by or
available to Transferor Company No 2, which shall be deemed to have been vested
with the Transferee Company by virtue of the amaigamation, and the Transferee
Company shall not be obliged to create any further or additional security therefore
upon coming into effect of this Scheme or otherwise, except in case where the
required security has not been created and in such case if the terms thereof require,
the Transferee Company will create the security in terms of the issue or arrangement
in relation thereto. Similarly, the Transferee Company shall not be required to create
any additional security over assets acquired by it under the Scheme for any loans,
depaosits or other financial assistance availed/to be avalled by it.

Provided that for the purpose of giving effect to the vesting order passed under
Sections 391 to 394 of the Act in respect of this Scheme, the Transferee Company
shall at all times be entitled to get effected the change in the title and the
appurtenant legal right(s) upon the vesting of such properties (including all the
immavable properties) of the Transferor Company No 2 in accordance with the
provisions of Section 391 to 394 of the Act, at the office of the respective Registrar of
Assurarices or any other Appropriate Authority, where any such property is situated.

With respect to the assets forming part of the Analytics Undertaking that are
movable in nature or are otherwise capable of being transferred by manual delivery
or by paying over or endorsement and/or delivery, the same may be so transferred
by the Transferor Company No 2 without any further act or execution of an
instrument with the intent of vesting such assets with the Transferee Company as on
the Appointed Date.

With respect to the assets of the Analytics Undertaking other than those referred to
in Clause 9.2 above, the same shall, without any further act, instrument or deed, be
transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company on the Effective Date pursuant to the provisions of Section
394 of the Act, with effect from the Appointed Date. It is hereby clarified that all the
investments made by the Transferor Company No 2 and all the rights, title and
interests of the Transferor Company No 2 in any leasehold properties in relation to
the Analytics Undertaking shall, pursuant to Section 394(2) of the Act and the
provisions of this Scheme, without any further act or deed, be transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee
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9.4

9.5

9.6

- f‘ Afh \:.,
Company. With regard to the licenses of the )topf,,rtto‘;a rif {fﬁ* Andl\/neg\‘lJz%}RSﬂk?ng,
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the Transferee Company will enter into novation agremmﬁ w»éff {5 @l \
; /t b smm“‘

Without prejudice to the aforesaid, upon the Sche { e{;\mém:mgsm{t}“ 1«;\(1 an d sz

effect from the Appointed Date, the Analytics Underty) <mb,\fﬁ (W{MH 4 m able
property (inciuding but not limited to the land, bu‘lc{mg g; ex,«ﬁ&i‘&‘%pﬁ&”s" and
other lmnmvabfe property, including accretions and appi ﬂ,t Jﬂcp@*"&vhe)f@r or ot

included in the books of the Transferor Company No ?\Whﬂmﬂ “treehold or
leasehold { inciuding but not limited to land, bulldings, factories, sites and immovanie
properties znd any other document of title, rights, interest and easements in relation
thereto) shall stand transferred to and he vested in the Transferce Company, @3
successor to the Transferor Company No 2, without any act or deed to be done a1
executed by the Transferor Company No 2 and/or the Transferes Company. Tha
Transferer Company shall be entitled to exercise all rights and privileges and bo
liable to pay all taxes and charges and fulfil all its obligations, in relation 10 or
applicable to all such immovable properties. The mutation and/or substitution of the
ownership or the title to, or interest in the immavable properties shall be made and
duly recordlad by the Appropriate Authority({ies) in favour of the Transferee Company
by the appropriate governmental authorities and third parties pursuant to the
sanction of the Scheme by the High Court(s) and upon the Scheme being effective in
accordance with the terms hereof without any further act or deed to be done ov
executed by the Transferor Company No 2

&

2 and/or the Transferee Compary. 1t s

clarified that the Transferee Company shall be entitled 1o engage I such
correspondence and make such representations, as may be necessary for tne
purposes of the aforesaid mutation and/or substitution.

Notwithstanding any provision to the contrary, upon the Effective Date and until the
owned property, leasehold property and related rights thereto, license / right to use
the immovable aroperty, tenancy rights, liberties and special status are transferred,
vested, recorded, effected and / or perfected, in the records of the Apprapriate
Authority, in favor of the Transferee Company, the Transferee Corpany is deemaid
to be authorized to carry on business in the name and style of the Transfero:
Company No 2 under the relevant agreement, deed, lease and/or licorv;e«, as the case
may be, and the Transferee Company shall keep a record of such transactio

For the avoidance of doubt, it Is clarified that upon coming into effect of this Scheme
and in accordance with the provisions of relevant laws, consents, permissiors,
licences, certificates, authorities (including for the operation of banik accounts)
powers of altorney given by, issued to or executed in favour of the Transieror
Company No¢ 2, and the rights and benefits under the same shall, and all guality
certifications and approvals, trademarks, hrands, patents and domain hames,
copyrights, industrial designs, trade secrets and other intellectual property and al;
other interests relating to the goods or services being dealt with by the Transteror
Company 8o 2, be transferred to and vest in Transferee Company,

Subject to the other provisions of the Scheme, all contracts, deeds, bonds,
agreements including the Analytics BTA and other instruments of whatsoever naturg
to which the Transferor Company No 2 is a party subsisting or having effect on or

, 25| 38
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9.8

9.9

9.10

IERRA
immediately before the Effective Date shall remain in, f’[jryio 'é/and eff%pt‘j\ga‘mst or
in favour of the Transferee Company and shall be bmdmg cm;&pd;@ ;mfm ceallle by
and against the Transferee Company as fully and g‘;‘ fpctua uaw\ﬁﬂtﬂé ”f;cms ree
Company had at all material times been a party theteto. ngd?‘réﬂ‘\’sfqgee Cq

will, if required, enter into a novation agreement in rel sggmmmt eeds
)onds agreements and other instruments as stated a 3 ;ﬁ' ntracts
between the Transferor Company No 2 on the one i\En - Tale 4ransferee

~ Company on the other hand shall stand cancelled and cease to operate upon coming

into effect of this Scheme,

Without prejudice to the other provisions of this Scheme and natwithstanding the
fact that vesting of the Analytics Undertaking occurs by virtue of this Scheme, the
Transferee Company may, at any time after the coming into effect of this Scheme, in
accordance with the provisions hereof, if so required under any law or otherwise,
take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or tripartite arrangements with any party to any
contract or arrangement to which the Transferor Company No 2 is a party or any
writings as may be necessary in order to give formal effect to the provisions of this
Scheme. The Transferee Company shall under the provisions of this 'Scheme, be
deemed to be authorized to execute any such writings on behalf of the Transferor
Company No 2 and to carry out or perform all such formalities or compliances
referred to above on the part of the Transferor Company No 2, to be carried out or
performed.

In so far as the various incentives, tax exemption and benefits, service tax benefits,
subsidies, grants, special status and other benefits or privileges enjoyed, granted by
any Appropriate Authority, or availed of by the Transferor Company No 2 are
concerned as on the Appointed Date, including income tax benefits and exemptions,
the same shall, without any further act or cdeed, vest with and be available to the
Transferee Company on the same terms and conditions on and from the Effective
Date.

Upon coming into effect of this Scheme, all debts, liabilities, duties and obligations of
the Transferor Company No 2 shall, pursuant to the provisions of Section 394(2) and
other applicable provisions of the Act, without any further act, instrument or deed
be and stand transferred to and vested in and/or deemed to have been and stand
transferred to and vested in the Transferee Company, so as to become on and from
the Appointed Date, the debts, liabilities, duties and obligations of the Transferee
Company on the same terms and conditions as were applicable to the Transferor
Company No 2 and it shall not be necessary to obtain the consent of any person who
is a party to any contract or arrangement by virtue of which such liabilities have
arisen in order to give effect to the provisions of this Clause.

(a) All debts, liabilities, duties and obligations of the Transferor Company No 2 as
on the close of business on the day immediately preceding the Appointed
Date and all other debts, liabilities, duties and obligations of the Transferor
Company No 2 which may accrue or arise from the Appointed Date but which
relate to the period up to the day immediately preceding the Appointed Date,
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Where any of the liabilities and obli a{}LL{){@ awmwgadwim \;‘h@ x‘Eml feror

Company No 2 on the Appointed Date H"b (ammxsw !l)\;i tgni ter the
Appointed Date and prior to the Effec \vg W‘;Q\;&jw?dwc rgei shall be
deemed to have been, for and on behalf &ﬂ\?@m&iw@é‘ﬁ”qmgﬁrw Where

after the Appointed Date and prior to t (Eff@aﬁw 7['3"“ mthe; Transferor

g

Company No 2 has taken any further IOJRS\ijlf}Fljtieﬁ}&T Q\}é)?féd Lions, stuch
further loans, liabilities or obligations shall also he FEEmed 1o have heen, for
and on behalf of the Transferee Company, and the Transferce Compary will
assume liability for the same,

Without prejudice to the provisions of the foregoing Clauses, and upon the
Scheme becoming effective, the Transferor Company No 2 and the
Transferee Company shall execute any and all instruments or docurnents and
do all the acts and deeds as may be required, including filing of necessary
particulars and/or modification(s) of charge, with the relevant Registrar of
Companies having jurisdiction, to give formal effeci to the above provisions,

If and to the extent there are ioans, deposits or balances or other
outstanding inter-se between the Transferor Company No 2 and the
Transferer: Company, the obligations in respect thereof shall, on and from
the Appointed Date, come to an end and suitable effect shall be given in the
books of the Transferee Company. For removal of doubts, it is hereby
clarified that with effect from the Effective Date, there would be no accrual
of interest or other charges in respect of any such leans, deposits or balunces
inter-se between the Transferor Company No 2 and the Transferee Company,
from the Appointed Date,

With effect from the Effective Date, there would be no accrual of incorne or
expense on account of any transactions, including ;'my transactions in the
nature of sale or transfer of any goods, materials or services between the
Transferor Company No 2 and the Transferee Company from the Appointed
Date.

Any tax fiabilities under the Income-tax Act, 1961, fringe benefit tax laws,
Customs Act, 1962, Central Excise Act, 1944, value added tax laws, @3
applicable to any State in which the Transferor Company No 2 operates,
Central Sales Tax Act, 1956, any other State’s sales tax / value added tax laws,
or service tax, or corporation tax, or other Tax Laws to the extent not
provided for or covered by tax provision in the Transferor Company Mo 2's
accounts made as on the date immediately preceding the Appointed Daic
shall be transferred to the Transferee Company. Any surplus in the provision
for taxation / duties / levies account including advance tax and tax deducted
at source, tax refunds and MAT credit entitlement as on the date
immediately preceding the Appointed Date will also be transferred to the
account of and belong to the Transferee Company.
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9.12

9.13
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(g) Any refund under the Tax Laws due to tfﬁ«_‘ Tr.vﬂ%@gggmﬁ’mmpefmﬁ o2
consequent to the assessment and which h @uyrotme@kﬁ%\fﬁ,ﬁ]\xe by}}the
Transferor Company No 2 as on the dat-\\ir?jz éfd\ggﬁgJS}'ﬁmmc d;tgkgf/ the
Appointed Date shall also belong to and be 'h'«f.:zg;ajlvgggw?"t’l‘}g/\‘ﬁt&,}é“yeree
Company. \: TR “/

(h} Without prejudice to the generality of the above, all benefits including under
Tax Laws, to which the Transferor Company No 2 is entitled to in terms of the
applicable Tax Laws of the Union and State Governments, including but not
limited to advances recoverable in cash or kind or for value, and deposits
with any government/other authority or any third pariy/entity, shall be

available to and vest in the Transferee Company.

It is hereby clarified that in case of any refunds, benefits, incentives, grants,
subsidies, etc, the Transferor Company No 2 shail, if so required by the Transferee
Company, issue notices in such form as the Transferee Company may deem fit and
proper stating that pursuant to the High Court{s) having sanctioned this Scheme
under Sections 391 to 394 of the Act, the relevant refund, benefit, Incentive, grant,
subsidies, be paid or made good or held on account of the Transferee Company, as
the person entitled thereto, to the end and intent that the right of the Transferor
Company No 2 to recover or reallse the same, stands transferred to the Transferee
Company and that appropriate entries should be passed in their respective books to
record the aforesaid changes.

Without prejudice to the provisions of this Scheme, upon this Scheme coming into
effect, all inter-party transactions between the Transferor Company No 2 and the
Transferee Company shall be considered as intra-party transactions for all purposes,
from the Appointed Date.

On and from the Effective Date, and thereafter, the Transferee Company shall.be

entitled to operate all bank accounts of the Transferar Company No 2 and realize all
monies and complete and enforce all pending contracts and transactions and to
accept stock returns and issue credit nates in respect of the Transferor Company No
2 in the name of the Transferee Company in so far as may be necessary until the
transfer of rights and obligations of the Transferor Company No 2 to the Transferee
Company under this Scheme have been formally given effect to under such contracts
and transactions.

For avoidance of doubt and withoutl prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and
till such time that the name of the bank accounts of the Transferor Cormnpany No 2
would be replaced with that of the Transferee Company, the Transferee Company
shall be entitled to operate the bank accounts of the Transferor Company No 2 in the
name of the Transferor Company No 2 in so far as may be necessary. All cheques and
other negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Company No 2 after the
Effective Date shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Company, if presented by the Transferee
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ompany. The Transferee Company shall be allowed to altjt rifﬁmﬁcﬁ
thc name of the Transferor Company No 2 for such time as m’a?} E’demrr r;?*‘r ;
necessary by the Transferee Company for presentation at }d dépq;gttpgtf;);g{ i
and pay orders that have been issued in the name of the “p‘m eerﬁm}w O 3
It is hereby expressiy clarified that any legal proceedings UQK ﬁ‘ﬁ?”'ﬁfii 'Wvlr‘hsjp o:/
Company No 2 in relation to the chegues and other ]‘f inlaler. ,g;mtrwﬁﬁ\f
payment orders received or presented for encashment whic wﬁgg\ﬁwﬂw mm@ mp}zh“
Transferor Zompany No 2 shall be instituted, or as the case maybzgol ﬂm@{l by or

against the Transieree Company after the caming into effect of the schemo.

This Scheme has been drawn up to comply with the conditions relating io
“Amalgamation” as specified under Section 2(1B) of the Income-tax Act, 1961, I, at »
later date, any terms or provisions of the Scheme are found or interpreted to bo
inconsistent with the provisions of Section 2(1B) of the Income-tax Act, 1961
Including as a result of an amendment of law or the enactment of a new legislatior
or for any other reason whatsoever, the provisions of Section 2{1B) of the income-
tax Act, 1961 or a corresponding provision of any amended or newly enactec law,
shall prevall and the 3cheme shall stand modified o the extent determines
necessary 1o comnly with Section 2(1B) of the Income Tax Act. Such modilication(s;
will however not affect the other parts of the Scheme.

Upor coming Inin effect of this Scheme, the borrowing limits of the Transferor
Company No 2 interms of Section 180 (1) (c) of the Act shall be deemned without any
further act or deed to have been enhanced by the borrowing limits apnroved for
Transferee Company by the Board of Directors of the Transferee Company, pursuant
to the Scheme, such limits being incremental to the existing limils of the Transferee
Company, with eftect from the Appointed Date.

PERMITS, CONSEMTS AND LICENSES

All the , permits, quotas, approvals, incentives, subsidies, rights, claims,
leases, tenancy rights, liberties, rehabilitation schemes, special status and other
benefits or privileges enjoyed or conferred upon or held or availed of by and al
rights and benefits that have accrued to the Transferor Company No 2, pursuant tc
the provisions of Section 394(2) of the Act, shall without any further act, instrumeni
or deed, be transferred to and vest in or be deemed to have heen transferred to and
vested In and be available to the Transferee Company so as to become as and from
the Appointed Date, the estates, assets, rights, title, interests and autharities of the
Transferee *‘“c;nmp;my and shall remain valid, effective and enforceable on the same
terms and conditions to the extent permissible in law. Upon the Effective Date and

ntil the licenses, permi Ls, quotas, approvals, incentives, subsidies, rights, claimg
leases, tenancy rights, liberties, rehabilitation schemes, special status are
transferced, vested, recorded, effected and / or perfected, in the records or the
Appropriate Authority, in favor of the Transferee Company, the Transferee Company
is authorized to carry on business in the name and style of the Transferor Company
No 2 and under the relevant license and or permit and / or approval, as the case may
be, and the Transferee Company shall keep a record of such transactions,
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ANALYTICS EMPLOYEES

Upon the Schieme coming into effect and with ef
Transferee Company undertakes to engage all B -z@@ic_ﬂﬁﬁ ?gﬁ’s of the
Transferor Company No 2 on the same terms and giiéo@@n;@ﬁﬁh thay are
engaged by the Transferor Company No 2 without any IRtHREREGH of service as o
result of the amalgamation of the Transferor Company No 2 with the Transferee

Company. The Transferee Company agrees that the services of all such Analytics

Employees with the Transferor Company No 2 prior to the amalgamation of the
Transteror Company No 2 with the Transferee Company shall be taken into account
for the purposes of all benefits to which the said Analytics Employees may be
eligible, including for the purpose of payment of any retrenchment compensation,

. gratuity and other terminal benefits and to this effect the accumulated balances, if

any, standing to the credit of the Analytics Employees in the existing provident fund,
gratuity fund and superannuation fund of which they are members will be

“transferred to such provident fund, gratuity fund and superannuation funds

nominated by the Transferee Company and/or such new provident fund, gratuity
fund and superannuation fund to be established and caused to be recognized by the
Appropriate Authorities, by the Transferee Company. Pending the transfer as
aforesaid, the provident fund, gratuity fund and superannuation fund dues of the
Analytics Employees would be continued to be deposited in the existing provident
fund, gratuity fund and superannuation fund respectively of the Transferor Company
No 2.

It is clarified that save as expressly provided for in this Scheme, the Analytics
Employees who become the employees of the Transferee Company by virtue of this
Scheme, shall not be entitled to the employment policies and shall not be entitled to
avail of any schemes and benefits that may be applicable and available to any of the
other employees of the Transferee Company (including the henefits of or under any
employee stock option schemes applicable to or covering all or any of the other
employees of the Transferee Company), unless otherwise determined by the
Transferee Company. The Transferee Company undertakes to continue to-abide by
any agreement / settlement, if any, entered into or deemed to have heen entered
into by the Transferor Company No 2 with any union / employee of the Transferor
Company No 2.

LEGAL PROCEEDINGS

I any Proceedings by or against the Transferor Company No 2 be pending on the

Lffective Date, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the Analytics Undertaking or of
anything contained in the Scheme, but the Proceedings may be continued,
prosecuted and enforced by or agalnst the Transferor Company No 2 in the same
manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company No 2 as if the
Scheme had not been made. On and from the Effective Date, the Transferor
Company No 2 may initiate any legal proceeding for and on behalf of the Transferor
Company No 2.
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The transfer and vesting of the Analytics Undertaking wqﬂer t’?’wﬂ,ﬂxggumw ar%d 13“
continuation of the proceedings by or against the Tran sfe\rog (i‘om[aelrfy@ ngéi £l .}{um
12.1 above shail not affect any transaction or proceedingyy (,G,E}*Q\B’ ! ohﬂug Jat @Ihy}“w
Transferee Company on and after the Appointed Date ”HH\U “c}fw,wfvﬁe*’m?e\b i
the end and intent that the Transferee Company aceepts all a“r??i:sé, q;t:éq:hw&ihmgﬂ

done and executed by and/or on behalf of the Transferor Company as acts, deeds
and things done and executed by and on behalf of the Transferee Company.

R
7

CONSIDERATION

Upon coming into effect of this Scheme, and pursuant o Part 1, the Transferae
Company and its nominee holding 100% of the equity aha g ;Jp:t«tt of the Transferor
Company No 2, equity shares of the Transferor Company No 2 held directly by the
Transferece Company shall be deemed to he cancelled without any further aci or
deed, and no shares of the Transferee Company are required to be issued in lieu
thereof.

PART 1V

REORGANIZATION OF THE SHARE CAPITAL OF THE TRANSFEREE COMPANY

COMBINATION OF AUTHORISED CAPITAL

Upon the Scheme bacoming effective, the authorised share capital of the Transferoy
Companies will get amalgamated with that of the Transferee Compa ny w‘tl'lo‘;i
payment of any additional fees and duties as the said fees have already beer pald

The authorised share capital of the Transferee Company will automatically stand
increased to that effect by simply filing the requisite forms with the Appropriate
Authority and no separate procedure or instrument or deed or payment of any

stamp duty and registration fees shall be required to be followed under the Act,

The existing capital clause contained in the Memorandum and Articles of Assacialior
of the Transferse Company shall without any act, instrument or deed be and stard
dltered, moditied and amended pursuant to Sections 13, 14 and 61 of the Companie
Act, 2013 and Section 394 and other applicable provisions of the Companies f’.‘xc; .
1956 and Companies Act, 2013, as set out below: :

“The Authorised Share Capital of the Company is Rs. 57,50,00,000 (Rupees Fifty
Seven Crore and Fifty Lakhs only) divided into (a) 28,36,00,000 Equity Shares of Rs.
2/~ each, (b} 520,000 Cumulative Compulsorily Convertible Preference Shares of Rs.
10/~ each (c) 6,000 7.8% tax free Cumulative Preference Shures of Rs. 100/~ each with
rights as mentioned in Articles of 4(ii) and 5(i) of the Articles of Association of the
Company; (d) 4,000 7.8% tax free Cumulative Preference Shares of Rs. 100/- each
with rights as mentioned in Articles of 4{ii) and 5(ii) of the Articles of Association of
the Company, (e} 16,000 Unclassified Shares of Rs. 100/~ each with the rights,
privileges and conditions attached there to as are provided by the Articies of
Association of ihe Company for time being with power to increase modify and raduce
the Capital of the Company and to divide the Shares in the Capitul for the time being
into several classes and attach thereto respectively such preferential, dejerrer
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CrTET
It is clarifled that the approval of the members of the TrandRrge, Eﬁ}g}paﬁy to the
Scheme shall be deemed to be their consent / approval also to the alteration of the
Memorandum and Articles of Association of the Transferee Company and the
Transferee Company shall not be required to seek separate consent / approval of its
shareholders for the alteration of the Memorandum and Articles of Association of
the Transferee Company as required under Sections 13, 14, 61 and 64 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013

and the applicable provision of the Companies Act, 1956.
PART V

GENERAL PROVISIONS AND DISSOLUTION OF THE TRANSFEROR COMPANIES

DIVIDENDS

The Transferor Company No 1, Transferor Company No 2 and the Transferee
Company shall be entitled to pay dividends, whether interim or final, that have
already been announced or are in ordinary course, to their respective shareholders
in respect of the accounting period ending [31 March 2015] consistent with the past
practice. No further dividends can be recommended/ declared by the Transferor
Companies. Any further dividend recommended/ declared by the Transferee
Company would make provisions for such dividend payment on the additional shares
to be issued pursuant to the Scheme,

On and from the Effective Date, the profits of the Transferor Companjes, for the

~ period beginning from the Appointed Date, shall belong to and be the profits of the

Transferee Company and will be available to the Transferee Company for being
disposed of in any manner as it thinks fit.

It is clarified that the aforesaid provisions in respect of declaration of dividends
{(whether interim or final} are enabling provisions only and shall not be deemed to
confer any right on any member of the Transferor Companies and/or the Transferee
Company to demand or claim or be entitled to any dividends which, subject to the
provisions of the said Act, shall be entirely at the discretion of the respective Boards
of the Transferor Companies and/or the Transferee Company as the case may be,
and subject to approval, if required, of the shareholders of the Transferor Companies
and/or the Transferee Company, as the case may he.

ACCOUNTING TREATMENT IN THE BOOKS AND FINANCIAL STATEMENTS OF THE
TRANSFEREE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
amalgamation in its books as under:
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16.2

16.3

164

17.4
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On the Scheme becoming effective, the Transferee Cor vpanﬁ/{ a@?ﬁénﬁ\f&g (ze \f\
amalgamation of the Transferor Companies in its books of a%{ ngngt w@hé&ifmm roi ‘|
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The Amalgamation of the Transferor Companies shall be acaoa?r&i\gaﬂm:ﬂm ”L»(;ﬁﬂt
of accounts of the Transferee Company as per the Accounti ng,\“%?;z}m;a &J {A
Accounmg for Amalgamations’ issued by the Institute of Chartered Accountants o
India, as notified under Section 133 of the Companies Act, 2013,

The investments held by the Transferee Company in Transferor Company, if any shal
stand cancelled and there shall be no further obligation/ autstanding in that behalt,

The Transferee Company shall record issuance of Shares al fair value pursuant ic
Clause 8.1.

In case of any difference in accounting policy between the Transferor Companies ar
the Transferea Company, the impact of the same till the Appointed Date will be
guantified and adjusted in accordance with Accounting Standard (AS) & ‘Net Profit or
Loss for the Feriod, Prior Period Items and Changes in Accounting Policies’, in the
books of the Transterse Company to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent
accounting policy.

All inter-corporate deposits, loans, investments anc advances, outstanding baiances
or other obligations between the Transferor Companies and the Transforee
Company shall be cancelled and there shall be no further obligation/ outstanding i
that behalf.

BUSINESS AND PROPERTY IN TRUST AND CONDLCT OF BUSINESS FOR THE
TRANSFEREE COMPANY

Unless otherwise stated hereunder or unless as may be required to comply with the
terms of the IT Rusiness Transaction and / or the Analytics BTA, with effect from ihe
Appointed Date and up to and including the Cffective Date:

The Transferor Companies shall be deemed to have been carrying on and shall cary
on its business and activities and shall be deemed to have held and stood posseusad
of and shall hold and stand possessed of the Undertaking / Analytics Undertaking ol
the Transferor Companies for and on account of, and in trust for the Tr:fu‘xsfesrs‘»e
Company. The Transferor Companies hereby undertake to hold the said Undertad

/ Analytics Undertaking with utmost prudence until the ffective Date.

With effect from the date of the Board meeting of the Transferee Company and the
Transferor Companies approving the Scheme and up to and including the “ffective
Date, the Transferor Companies shall preserve and carry on its business and
activities with reasonahle diligence and business prudence and shall not, without the
prior consent in writing of any of the persons authorised by the Board of the
Transteree Company, undertake any additional financial commitments of any nature
whatsoever, hborrow any amounts or incur any other liabilities or expenditure, issuce
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17.3

7.4

17.5

17.6

_any pre-existing obligation(s) undertaken by the Trans!

any guarantees, indemnities, letters of comfort o:‘ commitments 'ér«mu transfer,
alienate, cha!ge mortgage, encumber or otherwise deal w;tiﬂﬁﬁ%&l @ﬁpe&\\or any
part thereof, except (i) in the ordinary course of busmeyffv;*‘;tgr il pursuar“‘txkg)q’un pre-
axisting obligation(s) undertaken by the Transferor Co{yma RO ‘ML?@ m\pfe ent
any action approved / taken by the Transferor ,qﬁn szgf}, &x,u;l,\yeh }
implemented, or (iv) pursuant to the IT Business Tranpacti nu%\ﬁmah@‘exm tény
matters being undertaken (i) in the ordinary course o %}@WB‘% pd;iua)/(t to

(yrapanfds, worf(m) to
implement any action approved / taken by the Transferm\tmm r@?bﬂyﬁ#{let to be
implemented, or {iv) pursuant to the 1T Business Transaction anMdN7 or the Analytics
BTA, a matter may be undertaken by the Transferor Campam@s or the Transferee
Company, only with the prior written consent of any of the persons authorised by
the Board of the Transferor Companies or the Transferee Company.

All the profits and income accruing or arising to the Transferor Companies and
losses, costs, charges, expenditure arising or incurred by-the Transferor Companies
(including taxes, if any, accruing or paid in relation to any profits or income) shall, for
all purposes, be treated and be deemed 10 be and accrue as the profits, income,

losses, MAT Credit, costs, charges or expenditure (including taxes), as the case may

be, of the Transferee Company.

With effect from the date of the Board meeting of the Transferee Company
approving the Scheme and up to and including the Effective Date, the Transferor
Companies shall not, without the prior consent in writing of any of the persons
authorised by the Board of the Transferee Company, undertake, other than in
accordance with the IT Business Transaction and / or the Analytics BYA, (i) any
material decision in relation to its business and affairs and operations; {ii) any
agreement or transaction (other than an agreement or transaction in the ordinary
course of business); and (iii) any new business, or discontinue any existing business
or change the capacity of facilities.

With effect from the date of the Board meeting of the Transferee Company
approving the Scheme and up to and including the Effective Date, the Transferor
Companies shall not vary the terms and conditions of employment of any of its
employees, without the prior consent in writing of any of the persons authorised by
the Board of the Transferee Company, except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken by the Transferor Companies
prior to such date.

With effect from the date of the Board meeting of the Transferee Company

‘approving the Scheme and up to and including the Effective Date, the Transferor

Companies shall not, without the prior written approval of any of persons authorised
by the Board of the Transferee Company, make any change in its capital structure,
whether by way of increase, decrease, reduction, re-classification, sub-division,
consolidation or re-organisation, or in any other manner.

With effect from the date of the Board meeting of the Transferee Company
approving the Scheme and up to and including the Effective Date, the Transferee
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The Transferze Company shall be entitled, pending t% WEAOCUIIRST lfehE?:'Sf@é:{ﬁ{, Lo
apply to the Appropriate Authorities and all other 2}% 51};}%,?6,%&;::&@@ an
authorities cancerned as are necessary under any law ‘Fof%}&ﬁkﬁﬁ;g},}ﬁimmvai:;
and sanctions which the Transferce Company may reguire to Carty on the businass
of the Transferor Companies and to give effect to the Scheme,

Notwithstanding anything stated in this Scheme, upon the Scheme becoming
effective, and if required, the Transferee Company is authorized o execute all such
deeds and documents, whatsoever, that may be required and / or ought to have
been executed by the Transferor Companies, as if the Transferor Companies were i
existence.

VALIDITY OF EXISTING RESOLUTIONS, ETC, \

Upon coming into effect of this Scheme, the resolutions of the Transferor
Companies, as are considered necessary by the Board of the Transferee Company
and which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as resolutions of the Transferee Company and {7
any such resoltdions have any monetary limits approved under the provisions of the
Act, or any other applicable statutory provisions, then said limits as are considered
necessary by the Board of the Transferce Company shall be added to the limits, ir
any, under like resolutions passed by the Transferee Company and shall constitute
the aggregate of the said limits in the Transferee Company.

DISS5CLUTION OF THE TRANSFEROR COMPANIES

Upon this Scheme becoming effective, the Transferor Companies shall stana
dissolved withoul winding up and without any further act by the parties o the
Scheme. On and from the Effective Date, the name of the Transferor Companies
shall be struclk off from the records of the relevant Registrar of Companies.

APPLICATIONS/PETITIONS TO THE HIGH COU RT(S) AND APPROVALS

The Transferor Companies and the Transferee Company shall dispatch, make and file
all applications and petitions under Sections 391 to 394 and other applicable
provisions of the Act before the High Court(s) for sanction of this Scheme uncer the
provisions of Applicable Law, and shall apply for such approvals as may he required
under Applicable Ltaw and for dissolution of the Transferor Companies without being

‘wound up.

The Transferee Company shall be entitled, pending the sanction of the Scheme,
apply to any Appropriate Authority, if required, under any Applicable Law for such
consents and approvals which the Transferee Comnpany may require to own the
Undertaking and Analytics Undertaling and to carry on the business of the
Transferor Companies. '
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4.1

MODIFICATIONS/AMENDMENTS TO THE SCHEME / Mm 4“, e \N\ '-i,\\‘

n
The Transferor Companies and the Transferee Com aﬂy{,tm’ ggkﬁ ,kkmir r E%e%%tive
Boards or such other person or persons, as the restlectiye figards ?ﬂ‘% 'uthdnze
including any committee or sub-committee thereof ‘aﬁgk 18l ﬁ :UQ ; @ﬁ;’ﬁlute
discretion, make and/or consent to any madifications / r‘t t&—io ‘th ‘Scheme
or to any conditions or limitations: (i) which the rebpecrlw“?x@afds@?n}ﬁ Transferor
Companies and the Transferee Company or any other person or Sérjo ns, committee
or sub-committee which the respective Board may authorize, as the case may be,
deem fit, (i) which the High Court(s), Stock Exchanges{s), SEBI and any other
Appropriate Authority may deem fit to suggest / impose / direct, and {ili) effect any
other maodification or amendment which the High Court{s} and any other
Appropriate Authority may consider necessary or desirable and give such directions
as they may consider necessary or desirable for settling any question, doubt or
difficulty arising under the Scheme, whether by reason of any directive or orders of
any other autharities or otherwise howsoever arising out of or under or by virtue of
the Scheme and/or any matter concerned or connected therewith or in regard to its
implementation or in any matter connected therewith (including any guestion,
doubt or difficulty arising in connection with any deceased or insolvent shareholder
of the Transferor Companies or the Transferee Company) and to do all acts, deeds
and things as may be necessary, desirable or expedient for carrying the Scheme into
effect.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the delegate(s) of the Transferor

Companies and/or the Transferee Company may give and are hereby authorized to

determine and give all such directions as are necessary including directions for
settling or removing any question of doubt or difficuity that may arise and such
deterrnination or directions, as the case may be, shall be binding on all parties, in the
same manner as if the same were specifically incorporated in this Scheme.

Upon coming into effect of this Scheme, the Transferee Company shall be entitled to
file / revise its Income Tax returns, TDS Certificates, TDS returns, wealth tax returns
and other statutory returns to the extent required. The Transferee Company shall be
entitled to get credit/claim refunds, advance tax credits, credit of tax under Section
1158 of the Income-tax Act, 1961, credit of Tax Deducted at Source, credit of
foreign tax paid/ withheld, etc., if any, as may be required consequent to the
implementation of the Scheme.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to any Governmental Authority, if required, under any law for such consents
and approvals which the Transferee Company may requue to carry on the business
of the Transferor Companies.

CONDITIONS PRECEDENT

The Scheme is conditional on and subject to:
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24.2

24.3

{a) Consumimation of the IT Business Transaction;’

(1) Consumma tow of the Analytics i3uune&< Tr;;n
accordance with the Anafytlcs BTA o f v’k\

g
: I B, 8L FEAT \
o) the sanction or ap;:smvar of the Compe}u j)n {Ifbnc,x:mt,gsmm o En‘q.c

sanclions and approvals (as may be requi }\;f aW}%ﬁﬁéb'Mt o;‘( W} .
being obtained in respect of any of the Wi{ﬁez} }’?f”(@fﬂ;g gff.-m{ ich such
sanction or approval Is required or on the ‘mJ mv&mtutﬁ@! U:‘nv pemo 4
pursuant tro which such approval is deemed icNmm I)F@igm m;g;i
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{d) approval of the Scheme by the requisite majority Gfssam class ¢ nhmif ol
the Transferor Companies and the Transferee Company, as rea ,m'ed under
the Act and as may be directed by the High Court(s); ‘

{e) the sanctions and order of the High Court(s), under Sections 391 1o 394 of the
- Act, being obtained by the Transferor Companies and the Transferee
Company; '

(f) the Parties complying with other provisions of the listing agreement and / or
App{imébie Law, including seeking approval of the members of the Parties
I'hro ugh postal ballot and e-voting. The Parties undertake that the approval of
the members of the Transferor Companies ‘and / or the Transferee Company
of t",ez Scheme shall be sought in a meeting of the members with vating
occurring through postal ballet and e-voting; : : '

(g) requisite  approval / no objection certificates from the- Appropriate
Authority (ms) required under Applicable Law, being bbtained pursuant ie-the
Scheme, for the transfer and vesti ing of the estate, assets, title, interes: ani!
other rights in the immoveable properties of the Transferar wmp'i nies sek
out in Clauses 3.4 and 9.4 above, in favour of the Transferec Company, urdess

this condition is waived by the Board of the Transferee Company; and

{h) certified / authenticated copies of the orders of the High. Courts)
sanctioning the Scherne, being filed with the relevant Registrair of Companies
having jurisdiction,

It is hereby clarified thai submission of the Scheme to the High Court(s) ard te:
Appropriate Authorities for their respective approvals is without prejudice io all

rights, interests, titles or defences that the Transferee Company may have uminr or
pursuant to 1 appropriate and Applicable Law.

On the approvai of this Scheme by the shareholders of the Transferor '“ompanief'
and the Transferee Company, such shareholders shall also be deemed to have
resolved and nccorded all relevant consents under the Act or otherwise to'the same-
extent applizable in relation to the amalgamation- set e;m in this Scheme, refated F
matters and this Scheme ilself. : ‘ '



26,

EFFECY OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvals referred to in:the" precegimg
Clause 24 not being obtained and / or the Scheme not being Japét OQ” d%yﬁ_ ?gh

Court or such other competent authority, the Scheme shall r\utl dncT d,“\-"-,
and each party shall bear and pay its respective costs, chfi,rges,f giﬁf’iu gt;‘s\n \\
connection with the Scheme. MAMARASHIRA } * |

}

L Apgy, Nn, 7109

If any provision of this Scheme is found to be unworkable for an@,e\ast‘:wrxélﬁﬁevﬁ/r‘? /}
the same shall not, subject to the decision of the Transfe‘ror\Cr)m};ahgg”_éﬁwﬁﬂwﬁ’
Transferee Company through their respective Board of Directors \eu‘fect fbii“v gty
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ar implementation of the other provisions of this Scheme.
COSTS, CHARGES AND EXPENSES

All costs, charges and expenses (including, but not limited to, any taxes and duties,
stamp duty, registration charges, etc.) of the Transferor Companies and the
Transferee Company respectively in relation to carrying out, implementing and
compieting the terms and provisions of this Scheme and/or incidental to the
completion of this Scheme shall be borne and paid salely by the Transferee
Company. Stamp duty on the order of the High Court(s), if any and to the extent
applicable, shall also be borne and paid by the Transferee Company.
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