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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 ancillazy to the 
above or any other business of the Company. 

10. 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 cany on all kinds 
of Agency business in any part of the world. 

11. 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 
authortty 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. 

12. To undertake · and execute any contracts for works involving the 
supply or use of any materials, machinexy, skilled or unskilled 
labour, and to cany out any ancillaxy or other works comprtsed in 
such contracts. 

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

14. To in.denture, contract or otherwise engag~ handicraftsmen and 
other workmen, skilled and unskilled, and ·to import labour. 

15. 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, prtvileges and choses-in
action of all kinds. 

16. To develop and tum to account any lan~s of the Company whether 
acquired by purchase or taken on lease by preparing building sites 
and by constructing, reconstructing, altering, improving and 
maintain!ng offices, flats. houses, factories, 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. To acquire. erect, construct. lay down, enlarge, alter and maintabi 
any buildings. works, workshops. plants, appliances, and machinery 

· necessaiy or convenient for ·the Company's business. 

18. 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. 

19. 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. 

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

21. 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, associatlon, · 
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. 

22. 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 guar8.ntee 
performance of the contracts by any such persons. 

23. To make advances of such sum or sums of money upon In respect 
of or for the purchase of materials, goods, mach:lneiy, 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. 

24. To borrow. or raise or secure the payment of money. or to receive 
money on deposit at interest for any of the purposes of the Company, 
and at such time or times and lri such manner as may be thought 
fit, and 1n 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. 

25. 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. ' 
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26. 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 other negotiable or transferable tnstruments. 

27. 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. 

26. To remunerate any person or company for services rendered, or to 
be rendered, tn plactng or assisting to place or guaranteeing the 
plactng 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. 

29. To create any reserve fund, stnktng fund, insurance fund or any 
other special fund, whether for depreciation or for repairing, 
tmprovtng, extending or matntalntng any of the property of the 
Company or for any other purposes conducive to the interests of the 
Company. 

30. To distribute as dividend or bonus among the members or to place 
to reserve or otherwise to apply as the Company may from ttme to 
ttme thtnk 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 forleited shares and 

· moneys arising from the sale by the Company of forfeited shares 
or from unclatmed dividends. 

31. To grant monopolies, and other special rights and privileges, 
whether as regards the carrytng 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. 

32. To apply for, purchase or otherwise acquire any patents, brevets d' 
Invention, licenses, permissions, rights, concessions, privileges, 
process and the like, conferlng any exclusive or Umited right 
(either in point of ttme 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 indtrectly, to benefit the Company, and to use, carry out, 
exercise, develop or grant licenses tn respect of or otherwise turn 
to account, the property. rights or the Information so acqutred. 

33. To apply for or join in applytng to any Parliament, Government, 
Local, Municipal or other authority or body, Indian, British, Colonial 
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or Foreign and to obtain or In any way assist In obtaining any acts 
of Parliament, Laws, decrees, concessions, orders, rights or privileges 
tbat may seem conducive to the Company's objects or any of them 
and to oppose any proceedings or applications which may seem 
calculated, dtrectly or indtrectly, to prejudice the Company's Interest. 

34. To expend money 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. 

3S. 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. 

36. 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. 

37. 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. 

38. To procure ihe Incorporation, registration or other recognition of 
the Company In any couniry, State or place. 

39. 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 securities of any other company 
having objects altogether or In part similar to those of tbis Company. 

40. 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 iransaction capable of being conducted so as dtrectly 
or indirectly to benefit this Company. 

41. 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 
dtrectly or indtrectly to benefit this Company, and to dispose off the 
same at the discretion of the Directors. 

42. To acquire and undertake the whole or any part of the business 
property, liabilities 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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43. 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. 

44. To encourage, foster, aid, establish and, maintain Institutions for 
Imparting knowledge about the Instruction 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 trainlng, Instruction and equipment of employees of the 
Company or of any person or persons In any branch of art, lndustiy 
or business connected with or relating to the objects of the 
Company. 

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

46. To make donations to such persons or Institution, either of cash 
or any other assets, or to become 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. 

47. To establish and support, or aid on the establishment and support 
of associations. Institutions, clubs, funds, trusts and conveniences 
calculated 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. 

48. 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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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 object 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. 

49. 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 concesslonal 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 viriue of or pursuant to any law 
for time being In force. 

50. To carry on business of manufacturers, dealers, Importers and 
exporters of chemical products, basic, fine and heavy chemicals, 
chemical auxiliaries, alkalies, pharmaceuticals, photographical 
and medicinal chemicals, industrial and other preparations, 
compounds, acids, drugs, tanlns, essences, oils, perfumes, dyestuff, 
organic or mineral Intermediates and their derivatives, by-products 
and compounds of any nature and kind whatsoever. 

51. 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. 

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

53. 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 all 
necessary machineries, accessories and equipments, and to establish 
and maintain lines or regular services and to enter Into contracts 
for the carriage of mails, passengers, goods and cargo of any kind. 
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54. To set up joint ventures ln India and abroad tn accordance with the 
guldellnes laid down by the Government of India. 

55. To distribute 1n specie any property of the Company among the 
members. 

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

57. To 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" ln tb!s clause 
(when applied otherwise than to Its Company) sball be deemed to 
Include any authority, partnership or other body of persons whether 
Incorporated or not Incorporated; and the word ''person" shall be 
deemed to Include any partnersWp, association, other body of 
persons and any Company or Corporation If the context so admits 
and the Intention Is that the objects set forth tn each of the several 
paragraphs of this clause shall have the widest possible construction 
and sball be tn no wise l!m!ted 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. 

IV. The liability of the members Is limited. 

V. *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) 5,20,000 Cumulative Compulsory 
Convertible Preference Shares of Rs. 10/- each (c) 6,000 7.8% tax free 
Cumulative Preference Shares ofRs.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 ofthe 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. 

(*]Amended 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 creditors duly sanctioned by the Bombay High Court vide 
its order dated Apri/16, 2016 
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The Companies Act, 1956 

· Company Limited by sbarC. 

ARTICLES OF ASSOCIATION 

OF 

BLUE STAR LIMITED 

PRELIMINARY 

lTD. 

1. The regulations contained in Table A. in the First Schedule to the Table A not 
Companies Act; 1956, shall not except so far as such regulations are to apply 

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 statutoiy powers of this Company hi 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 tlme to tlme be such as ·are contained in these Articles. 

INTERPRETATION 

2. (i) In these Articles the following expressions shall have the following Defintuons 
meaning, unless repugnant to the subject or context :- · 

(a) 'The Act" means the Companies Act, 195.6, as -from time to time Act 
modified, amended or with or without amendment re-enacted. 

(b) 

(c) 

(cl) 

(e) 

(f) 

(g) 

(b) 

"The Company" 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 ~e Company and a duly registered holder from time to time 
of the shares of the Company. 

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

'The Office" means the Registered Office for the time being of the 
Company. 

· '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 Co~pany. 

~ ·' .· 
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(11) Words importing the singular number shall include the plural and vice 
versa and words importing masculine gender shall include the feminine 
and the neuter genders. 

(111) Unless the context otherwise requires, words or expressions contained 
in these Articles shall bear the same meaning as in the Act or any 
statutory modification thereof in force at the date at which these Articles 
become binding on the Company. 

(iv) The headings or marginal notes hereto are inserted for convenience 
only and shall not affect construction of these presents. 

PRELIMINARY CONTRACT 

(I) By an Agreement dated 6th June 1949 and made between Mohan T. 
Advani 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 Mohwt 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. 

(11) The basis on which the Company was established was that the Company 
should be bound by the terms and conditions contained in the said 
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 
ftdudaxy 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 

(1) The Authorised Capital of the Company is Rs. 30,00,00,000/· (Rupees · 
1b:irty Crores only) dtv1ded 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 {11) hereof & 
Articles 5 Sub-Clause (1); (c) 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 dtv1de 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. 

(11) The Preference Shares confer on the holders thereof the right to receive 
a fixed cumulative preferential dtv1dend 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 
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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 1n 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 1n the profits or assets of the Company. 

Any registered holder of 6,000 Preference Shares mentioned 1n Article 
4 (1) {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 existJng Equity Shares. Such election shall be declared 
by notice in writing to the Company, signed by sucl:i registered holder 
and accompanied by the certlftcate relating to the shares to be conv:erted. 
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 1n the Company's Register of 
Members. 

{ii) Any registered holder of 4,000 Preference Shares referred to 1n ·Article 4 
(i) (c) shall have an option to convert his Preference Shares or any of them 
into Equity Shares on the ex:pny 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 200A> 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 withtn 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. 

Right or 
conversion of 
Preference 
Shares into 
Equlcy Shares 

6. Any unclassified shares of the Company for the time being, (whether UnclaBslfed 
forming part of the original capital or of any increased capital of · the sh.ares 
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 1n all other cases, as the Directors shall determine: and 
in particular such shares may be issued with a preferential or qual1fied 
right to dividends and in distribution of assets of the Company and with 
a special or without any right of voting. 

7. (1) Subject to the provisions of the Act, and these Articles, Shares (whether Further Issue 
forming part of the original capital or of any increased capital of the of Shares 
Company) may be issued either with the sanction of the Company 1n 
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 sh~es be directed, and, 1f no ~uch 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 quallfted 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. 

(11) The shares In the capital of the Company for the time being shall be 
under the control and at the disposal of the Dtrectors who may allot or 
otherwise. dispose off the same to such persons on such terms and 
conditions and at such times as the Board thtnks fit either at par or at 
a premium or for such consideration as the Board thtnks fit. 

(iii) 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. 

(I) 

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 liable 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. 

(ii) All further shares of the Company shall be Issued In the manner 
prescribed by Section 81 of the Act. 

(iii) The Company may by ordinary resolution 

(a) Consolidate and divide all or any of Its share capital Into shares of 
larger amount than Its existing shares. 

(b) 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 its share capital by the amount of the 
shares so cancelled. 

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

(a) its share capital 

(b) any Capital Redemption Account or 

(c) any Share Pr('mium 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 contslned In this Articles of Association, bvi 
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subject to the provisions of Section 77A, 77AA and 778 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. 

VARIATION OF RIGHTS 

If at any time the share capita! 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 varied by the creation or Issue of further shares ranking pari pasu 
therewith. 

SHARE CERTIFICATE 

Modiftcatln 
of Rights 

Rights not 
varied by 
issue of 
additional 
shares 

Every member whose name Is entered in the Register of Members shall Share 
be entitled to receive within three calendar months after allotment or Certificate 
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 aftlxlng his signature thereon by means of any machine, equipment 
or other mechanical means such as engraving in meta! 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 tf 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 tf 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 lieu thereof shall be given to the party entitled to such lost 

Authentication 
of Certlftcate 

Joint Holders 

As to Issue of 
new Certificate 
in place of one 
defaced, lost, or 
destroyed 
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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 

16. (i) The Company may exercise the power of paying commissions 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. 

17. 

18. 

(ii) 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. 

(iii) 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. 

(lv) 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 pari 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 pari of the cost of construction of the works, buildings or 
plant. 

CALLS 

19. (i) 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. 



(U) 

(lU) 

20. 

21. 

22. 

23. (i) 

(11) 

24. (i) 

(11) 

25. 

26. 

7 

Each member shall subject to receiving atleast fourteen days' notice 
speclfylng 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 speclfted 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 reqWred to be 
paid by Instalments. 

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

If a sum called in respect of a share is not paid before or on the day 
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 mte, if any, as the Board may determine. 

The Board shall be at liberty in 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 call duly 
made and notffted. 

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 uncalled 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 '"!'he 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. 

31. (I) 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. 

32. 

(II) 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. 

33. (I) An application for registration of a transfer of shares may be made either 
by the transferor or transferee. 

(II) 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 transfer within two weeks from the receipt of the notice. 

(111) For the purpose of sub-clause (II) 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 thirly days at a time. 

Company to 
give Notice 
of Refusal 

Closing of 
Register 

36. The registration of a transfer shall be conclusive evidence of the approval Effect of 
by the Directors of the transferee but so far only as regards the share Registration 

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 

37. On the death of a member the survivor or survivors where the member Title on 
was a joint holder and his legal representative where he was a sole holder Death 
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. 

38. (I) Any parly becoming entitled to a share In consequence of the death or Option to 
Insolvency of a member may upon such evidence being produced as may the holder 
from time to time be properly required by the Board and subject as herein 
after provided elect either :-

(a) 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. 

(II) 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. 

39. (I) 1f the parly so becoming entitled shall elect to offer to be registered as Election how 
holder of the share himself or Itself he or It shall deliver or send to the exercised 
Company a notice In writing duly signed stating that such election Is 
made. 

(II) 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 aforesaid 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 respect of the share until the 
requirements of the notice have been complied with. 
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(111) A person becoming entitled to a share by reason of the death or insolvency 
of the holder shall be entitled to the same dMdends 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. 

Rights 40. (i) 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. 

on UquldaUon 

(II) 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 

Company's 41. 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. 
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42. (1) The Company may sell in such manner as the Board thinks fit any shares 
on which the Company has a lien. 

PROVIDED TIIAT 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. 

(II) 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. 

43. (I) 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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(11) The purchaser shall be registered as the holder of the shares comprised 

in such transfer. 

(Iii) The purchaser shall not be bound to 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. 

44. (i) The proceeds of the sale shall be received by the Company and applied Application of 
proceeds of 

in payment of such part of the amount in respect of which the lien sale 

45. 

exists as is presently payable. 

(11) 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 

If a member falls 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 rematns unpaid 

serve a notice on such member requiring payment of so much of the 

call or instalment as is unpaid together with any interest which may 

have accrued. 

Notice to pay 
calles. overdue 

46. The notice aforesaid shall name a place and day (not betng earlier than Contents of 

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 

liable to be forfeited. 

Notice 

47. If the requirements of any such notice as aforesaid are not complied Forfeiture for 

48. 

with any share In respect of which the notice has been given may at 

any time thereafter before the payment requtred by the notice 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 

forfeiture and an entry of the forfeiture with the date thereof shall 

forthwith be made in the register of members. 

non-payment 

Notice of 
forfeiture to 
member 

49. (i) A forfeited share may be sold or otherwise disposed of on such terms and Forfeited 

in such manner as the Board thinks fit. shares 
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(11) At any time before a sale or disposal as aforesaid the Board may annul 

the forfeiture on such terms as it thinks fit. 

50. (i) 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 

forfeiture 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. 

(11) The liability 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. 

51. (1) 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. 

52. 

(11) 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. 

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

(iv) 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. 

(v) 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 fixed 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 SECtllUTIES 

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. 

2. Notwithstanding anything contained In these Articles, the Company shall ~ 
be entitled to demateriallse its securities and to offer securities in a of securities 

dematerialised form pursuant to the Depositories Act, 1996. 

3. Every person subscribing to securities offered bY the Company shall have Options for 

the option to receive security certificates or to hold the securities with a investors 

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. 

1f 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. 

4. All securities held by a depository shall be dematerialised and be Securities 1n 

In fungible form. Nothing contained In Sections 153, 153A 153B, 187B, depositories 
lobe In 

187C and 372A of the Act shall apply to a depository In respect of the fungible form 

securities held by it on behalf of the beneficial owners. 

5. (a) Notwithstanding anything to the contrary contained In the Act or these Rights of 

Articles, a depository shall be deemed to be the registered owner for the depositories 
and beneficial 

purposes of effecting transfer of ownership of security on behalf of the owners 

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. 
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(c) Every person holding securtties 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 
llabllities In respect of his securities which are held by a depository. 

Notwithstanding anything in the Act or these Articles to the contrary, 
where securtties 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 both of 
whom are entered as beneficial owners in the records of a depository. 

Notwithstanding anything In the Act or these Ari:tcles where securtties 
are dealt with by a depository, the Company shall intimate the details 
thereof to the depository immediately on allotment of such securtttes. 

Nothing contained In the Act or these Articles, regarding the necessity of 
having distinctive numbers for securtties issued by the Company shall 
apply to securtties 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 

(i) 

A body corpomte, 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 gaverning 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 specifted (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. 

(11) 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. 



54. 

13 

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 

Powers & 
rights of 
representatives 

55. The Company shall In each year hold a General Meeting as its Annual Annual General 
General Meeting In addition to any other Meeting In that year and shall Meeting 

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. 

56. All General Meetings other than Annual General Meetings shall be called Extraordinary 

57. 

extraordinary General Meetings. Meetings 

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

(ii) 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 possible 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 Extraordinary 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 

Calling of 
Extraordinary 
Meeting on 
requisition 

58. (I) A General Meeting of the Company may be called by giving not less than Notice of 
twenty-one days notice In writing to the Members. Meetings 

(ii) A General Meeting may be called after giving a shorter Notice 
than of twenty-one days If consent Is accorded thereto :-

(a) In the case of an Annual General Meeting by all the Members 
entitled to vote thereat; and 

(b) In the case of any other Meeting by Members of the Company 
holding not less than 95 percent of such pari 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 thJs 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. 

61. (I) 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. 

62. 

(II) If at any Meeting no Director Is willing 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. 

63. (I) 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. 

64. 

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

(Ill) When a meeting Is adjourned for thJrty days or more, Notice of the 
adjourned Meeting shall be given as In the case of an original Meeting. 

(lv) Save as aforesaid, 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: 

(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 
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(11) 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 proporlion 
of the votes recorded In favour of or against that resolution. 

65. If any votes are counted which ought not to have been counted or might Votes counted 

have been rejected the error shall not vitiate the resolution unless it be In error 

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. 

66. If a poll is duly demanded it shall be taken at such time and In such Poll how 
manner (Including the use of ballot or voting papers or tickets) as the taken 

Chatrman may dtrect 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 
is to be taken, the Chairman of the Meeting shall appoint two SCIUtineers 
to SCIUtlnise the votes given on the poll and to report 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. 

67. A poll demanded on the election of a Chairman or on a question of Time for 
adjournment shall be taken forthwith. A poll demanded on any other taking a poll 

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 Chatrman may direct. No notice need 
be given of a poll not taken immediately. 

68. In the case of an equality of vote whether on a show of hands or on a Chairman's 

poll the Chatrman of the meeting at which the show of hands takes place casting vote 

or at which the poll is taken shall be entitled to a second or casting vote. 

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

pending poll 

70. (i) The Company shall cause to be kept minutes of all proceedings of General -<igmeral 

Meeting In books kept for the purpose. The minutes of each meeting shall ~ 
inspedbl~ 

contain a fatr and correct summary of the proceedings thereat and of all nmilml 
appointment of officers made at such Meetings. 

(11) 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 to any class 
or classes of shares and subject to the provisions regarding election of 
Directors contatned in these Articles :-

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

(b) 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 holders. 

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. 

74. (i) No objection shall be raised to the quallftcation of any vote except at the 
Meeting or adjourned Meeting at which the vote objected to ts given or 
tendered and every vote not dtsallowed at such meeting shall be valid for 
all purposes. 

75. 

76. 

77. 

78. 

(ii) Any such objection made in due time shall be referred to the Chairman 
of the Meeting whose decision shall be 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. 



17 

PROVIDED THAT no Intimation In writing of such death, Insanity, 
Insolvency, 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 

79. Unless otherwise determined by a General Meeting the number of Number of 
Directors shall not be less than three or more than twelve including any Directors 

Special Directors, but excluding any Debenture Directors. 

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

1. Mr. Mohan T. Advani 

2. Mr. B. T. Advani 

3. Mr. Ram D. Malan! 

4. Mr. C. H. Krishnan 

81. Any Trust Deed securing and covering the issue of debentures or Debenture 
debenture stock of the Company may provide for the appointment of a Director 
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. 

82. The Board of Directors may at any time and from time to time, arrange Ex·officlo 
or agree with any person, firm or Company (whether Incorporated or not), Directors 

on such terms and conclitions 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 
shall 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 
Company whose nominee he is or until the arrangement or agreement 
with the said person, firm or Company whose nominee he is terminates, 
and accorclingiy 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 



Additional 83. 
Directors 

caauat 84. 
Vacancy 

Appointment 85. 
of Alternate 
Director 

No quallllcatlon 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 ftll 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 time 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 Notice of all meetings of the 
Board, and to attend and vote as a Director at any such meeting at which 
the Orlglnal 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 quallftcation shares. 

REMUNERATION OF DIRECTORS 

Subject to the relevant provisions of the Companies Act, 1956, and of the 
appllcable 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 :-

(a) 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. 

(c) 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 (I) In attending 
and returning from Meetings of the Board of Directors, or any 
Committee or General Meetings of the Company or (10 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 (if 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. 

(g) 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 course 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 
specUY the total amount upto 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 undertaking 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 meeiings 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 equities 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 otherwise and with any special privileges and conditions 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 
liability 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 liability. 

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 

General 
powers of 
the Board 

95. (i) 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 FURI'HER 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. 

{it) 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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96. Without prejudice to the general powers conferred by the last proceeding Specific 

Article and so as not In any way to limit or restrict these powers and powers 

without prejudice to the other powers conferred by these Articles or by 
law, lt ls hereby expressly declared that the Directors shall have the 
following powers. 

1. To effect, make and enter Into on behalf of the Company all transaction, To effect 

agreements and other contracts within the scope of the business of the pollcies 
etc. 

Company. 

2. To pay all costs, charges and expenses Incurred In the promotion To pay 

formation, establishment and registration of the Company. prellmln&Iy 
expenses 

3. To purchase or otherwise acquire for the Company any property, rights To acquire 
or prlvlleges which the Company ls authorised to acquire at such price proper!¥ and 

and generally on such terms and conditions as they think fit. rights 

4. At their discretion, to pay for any property, rights or prlvlleges acquired To pay for 
by or services rendered to the Company, either wholly or partly In cash property In 

or In shares, bonds, debentures, debenture stock or other securities of debentures 
etc. 

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 
speclally charged upon or any part of the undertaking and property of the 
Company and Its capital (lf any) or not so charged. 

5. To secure the fulftllment of any contracts or engagements entered Into To secure 

by the Company by mortgage or charge of all or any of the property of the contracts by 

Company and Its uncalled capital for the time being or In such other mortgage 

manner as they may think fit. 

6. To appoint, and at their discretion remove or suspend such general or To appoint and 
other managers, secretaries, officers, clerks, agents and servants for remove omcers 

permanent, temporary, or special services, as they may from time to time and servants 

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. 

7. To give title Incorporating the word "Director" to Senior Executives of the To make 
Company, provided however that, such title shall not confer upon such Special 

persons the powers of Directors within the meaning of the Act. The Board Appointments 

shall· define, limit 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 lf Invited to attend any such meetings shall not have the right 
to vote thereat. 

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

or any part thereof. shares 

9. To appoint any person or persons or Company or Companies, to accept To appoint 
and hold In trust or safe custody for the Company any Investments or any trustees for 

property belonging to the Company or In which the Company Is Interested the Company 
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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 requJred in relation to any such trust 
and to provide for the remuneration of such persons or Company. 

10. To institute, conduct, defend or abandon any legal proceedings 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. 

11. 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. 

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

13. To determine who shall be entitled to sign on behalf of the Company bills, 
notes, receipts, acceptances, endorsements, cheques, dMdend warrants, 
releases, contracts and documents and to give the necessary authority 
for such purpose. 

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

15. To execute in the name and on behalf of the Company in favour of any 
Director or other person 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. 

16. To distribute by way of bonus amongst the staff by selection 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. 

17. 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 acquJre or to the widow or dependants 
of any of the above person and to make contributions to any fund and pay 
premium for the purchase or provision of any such gratuity, pension or 
allowance. 

18. 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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19. 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. 

20. 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 purposes of any exhibition. 

The Dtrectors may from time to time and at any time by Power of Attorney 
appoint any Company, firm or person or body of persons, whether 
nominated d1rectly or indirectly by the Dtrectors, 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. 

1. 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. 

2. Subject to the provisions of the Act and subject to complying with the 
provisions thereof, no Director or Intending Director shall be disquallfted 
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 on 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. 

3. 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 Dtrector, 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 Committee thereof to be duly entered In the books 
provided for the purpose. The minutes of each Meetings shall contatn a 
fair and accurate summary of the proceedtngs 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 proceedtngs of Meetings of the Board and 
Committee of the Board; and 

{d) In the case of each resolution passed at a Meeting of the Board or 
Committees of the Board of the name of D~ctors If any dissenting 
from or not concurring with the resolution. 

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 liable 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 tn 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 liable 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 tn office since their last 
appointment, but as between persons who became Directors on the same 
day, those who are to retire shall, tn default of and subject to any 
agreement among themselves, be determined by lot. Subject to the 
provisions of the Act, a retiring Director shall retatn office until the 
dissolution 9f the meeting at which his reappointment Is decided or his 
successor appointed. 

A retiring Director shall be eligible for re-election. 

The Company at the Meeting at which a Director retires tn manner 
aforesaid may fill the vacated office by electing a person thereto. If the 
place of the retiring Director Is not so ftlled 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 ft11 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 
qualifled or is disqualifled for appointment, or a resolution whether 
special or ordinary is 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 qualifled to attend and vote at 
the Meeting for which such notice is given, signifying his candidature 
for the office of Director, 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 Cenlral 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 notice 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 fi11ing 
up of vacancy so caused shall apply. 

At a General Meeting of the Company a motion for the appointment or 
re-election 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 
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110. Ill The Board of Directors may meet for the dispatch of business, and adjourn Meeting 
and otherwise regulate its Meetings, as it thinks fit. 

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

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

112. In case of an equality of votes, the Chairman of the Meeting, if any, shall Casting vote 
have a second or casting vote. 
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113. 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. 

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

(2) 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 

115. (1) 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. 

(2) 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. 

116. (1) A Committee may elect a Chairman of its Meeting. 

(2) 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. 

117. (1) A Committee may meet and adjourn as it thinks proper. 

118. 

119. 

(2) 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 appointed 
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 valid 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 ofllce 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 ofllce 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 inunediately cease to be the Managing Director or 
Managing Directors or whole-time Director or whole-time Directors 
on ceasing to hold the ofllce of a Director or Directors for any cause. 

(3) 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. 

(4) 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 
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121. A Secretary or any ofllcer by whatever designation called may be Appointment 
appointed by the Board for such term, on such remuneration and upon of Secretaly 

such terms and conditions as It may think fit and the secretary or ofllcer 
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 tndlrectly and 
whether by means of a loan guarantee, the provision of securtly or 
otherwise to gtve financial assistance for the purpose of or tn connection 
with a purchase or subscription made or to be made by any person or for 
any shares tn the Company. PROVIDED FURrHER that subject to the 
provisions of Section 77 of the Act the Company shall have power tn 
accordance with any scheme for the time betng tn 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 tncludtng any Director 
holdtng a salaried office or employment tn the Company or the making 
by the Company of loans to persons bonafide tn the employment of the 
Company with a view to enabltng these persons to purchase or subscribe 
for fully paid shares tn 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 tn lieu thereof and the Board shall 
provide for the safe custody of the Seal for the time betng. 

(b) 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 determtne shall be affixed tn the presence 
of at least two Directors provided however tn the case of share 
certificates the Seal shall be affixed tn accordance with the 
provisions contained tn the Issue of Share Certificate Rules, 1960. 

(c) Every deed or other tnstruments 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 tn whose presence 
it shall have been affixed. 

(d) The Company shall also be at liberty to have an official Seal tn 
accordance with Section 50 of the Act for use tn any territory, 
district or place outside tndia. 

DIVIDENDS 

(1) Subject to the provisions of these presents and subject to the rights 
of person, tf any, entitled to shares with special rights as to 
dividends, the profits of the Company which It shall from time to 
time determtne to distribute by way of dividends, shall be divisible 
amongst the members tn proportion 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 tn advance of calls 
shall be treated for the purposes of this clause as paid on the share. 

(3) All dividends shall be apportioned and paid proportionately to the 
amounts paid or credited as paid on the shares durtng any portion 
or portions of the period tn 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 accordlngly. 

125. (1) The Company in General Meeting may declare a dividend to be paid Declaration of 

(2) 

to the members according to their rights and interests in the profits dividend 

and may fix the time for payment. 

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

Restriction on 
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126. No dividend shall be payable except out of the profits of the Company and Dividend out of 
no dividend shall carry interest as against the Company. proflts only&: not to 

canylnlm:st 

127. The declarations of the Directors as to the amount of the net profits of Wbattstobe 
the Company shall be conclusive. · deemed'netproflts' 

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

129. 

130. 

131. 

132. 

The Directors may retain any dividend on which the Company has a lien 
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 iransfer 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 
account referred to in Section 205A unless the Company Is 
authorised by the registered holder of such shares in writing to pay 
such dividend to the transferee specifl.ed in such instrument of 
transfer, and 

(b) 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 entitled 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 liable 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 -

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

(b) 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. 

Arry 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. 

CAPITAUSATION 

137. (1) 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 ali 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 resolution may 
provide, any unissued shares or debentures or debenture stock of 
the Company which shall be allowed and distrtbuted 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 partly In the way specified In sub-clause {a) and partly 
In that specified In sub-clause {b) and that such distrtbution or 
payment shall be accepted by such shareholders In full satisfaction 
of their Interest In the capitalised sum. 

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

{b) If 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 resolution 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. 

{3) Any General Meeting may resolve that any surplus moneys arising from 
the realisation or any capital assets of the Company or any Investments 
representing the same or any other undlstrtbuted profits of the Company 
not subject to charge for Income-tax be distrtbuted among the Members 
on the footing that they receive the same as capital. 

{4) 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 
distrtbution as they deem expedient and In particular, may Issue 
fractional certificates and may fix the value for distrtbution of any specific 
assets and may determine that cash payment shall be made in case of 
shares or debentures becoming distrtbutable 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 

138. The Directors shall cause proper books of accounts to be kept with respect Books of 
to :- Accounts 

{a) All sums of money received 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 liabilities of the Company. 
Proper books shall be deemed to be kept If there are kept such books 
of account as are necessary to gtve 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. 

140. 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 Dtrectors. 

141. 

AUDITORS 

Auditors shall be appointed by the Company In General Meeting and thetr 
appointment. remuneration, duties and liabilities shall be regulated In 
accordance with Sections 224 to 233B of the Act. 

NOTICES 

142. 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. 

143. (1) 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. 

(2) 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 

(b) 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 exptration of 
forty- eight hours after the letter containing the same is 
posted; and 
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(il) In any other case, at the time at which the letter would 
be delivered In the ordlnacy course of post. 

(3) 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. 

(4) 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. 

(5) 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 tf any In India supplied for the purpose 
by persons claiming to be so entitled or until such an address has been 
so supplied by serving the notice In any manner In which it might have 
been served tf the death or Insolvency had not occurred. 

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

(1) 

WINDING UP 

If the Company shall be wound up the liquidator may with the 
sanction of a special resolution of the Company and any other 
sanction required by the Act, divide amongst the Members In specie 
or kind, the whole or any part, of the assets of the Company whether 
they shall consist of property of the same kind or not. 

(ii) 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. 

(!11) 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 
whereupon there Is any liability. 

INDEMNITY 

Division 
of Assets 
In winding up 

145. Subject to the provisions of the Act, every Director, Managing Director Indemnity 
or wholetlme 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, 
Wholetlme 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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Mohan T. Advanl 

B. T. Advanl 
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Addresses and Number of Equity 
Descriptions shares taken by 
of Subscribers each Subscrlber 

59, Forbes Street One 
Bombay 
Merchant 

59, Forbes Street One 
Bombay 
Merchant 

(Dated this 20th day of Januaty 1949) 

(Altered on 23rd July 1969) 

Witness to 
Signature 

P.B. Advanl 

P.B. Advanl 

The Authorised Capital of the Company was Increased from time to time as 
follows:-

(a) From Rs. 5 lakhs to Rs. 10 lakhs on Aprll 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. 

(f) From Rs. 1 crore and 50 lakhs toRs. 2 crores and 50 lakhs on June 14, 1979. 

(g) From Rs. 2 crores and 50 lakhs toRs. 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. 

Ul 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 2S, 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 Ltd.' to 'Blue Star Limited' be 
carried out In the Company's Memorandum of Association, Common 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 SEPTEMBER 3, 1969. 

SPECIAL RESOLUTION NO. I 

RESOLVED UNANIMOUSLY that Article 4 of the Articles of Association 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 (I) 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 (1), (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 (II} 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 Article 
5 (I) and (II} :-
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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 rtghts 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 certlftcate 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 ftt. 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 alteration shall be made in the Company's Register 
of Members. 

(11) 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 pertod of 30 days and the Preference Shares, shall 
be converted into Equity Shares durtng the stipuiated pertod 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 pertod of 30 days referred to above shall have 
no further option to convert his Preference Shares into Equity Shares and such 
Preference Shares w1ll 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 
Authortsed 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 prescrtbed rates and 6,000 Unclassified Shares of Rs.lOO/
each" and by substituting therefor the following words :-

'The Authortsed 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 
rtghts as mentioned in Article (4) (ll) 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 rtghts as mentioned in Article 4 (ll) and Article 5 (ll) 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 GENERAL MEETING HELD ON JUNE 28, 1973 

ORDINARY RESOLUTION : 

A) 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 (I) 
8,40,000 Equity Shares of Rs. 10/- each; (II) 6,000 7.8% Cumulative Preference 
Shares of Rs. 100 I- each with rights as mentioned In Articles 4 (II) and 5 (I) 
of the Articles of Association of the Company: (til) 4,000 7.8% Cumulative 
Preference Shares of Rs. 100/- each with rights as mentioned In Articles 4 
(II) and 5 (II) of the Articles of Association of the Company: and (IV) 6,000 
Unclassified Shares of Rs. 100/- each toRs. 1,50,00,000/- (Rupees One Crore 
and Fifty Lakhs Only) divided Into (i) 12,40,000 Equity Shares of Rs. 10/- each; 
(U) 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 (U) and 5 (II) of the Articles of Association 
of the Company: and (lv) 16,000 Unclassified Shares ofRs. 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. 

B) 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 ofRs. 10/- each; 
(b) 6,000 7.8% Cumulative Preference Shares of Rs. 100/- each with rights 
as mentioned In Articles 4 (II) and 5(1) of the Articles of Association of the 
Company; (c) 4.000 7.8% Cumulative Preference Shares of Rs. 100/- each with 
rights as mentioned In Articles 4 (II) and 5 (II) of the Articles of Association 
of the Company; and (d) 16,000 Unclassified Shares ofRs. 100/- each with the 
rights, privileges and conditions attached thereto as are provided by the 
Articles of Association of the Company for the 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 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 ofRs. 10/- each: (b) 6,000 
7.8% Cumulative Preference Shares of Rs. 100/- each with rights as mentioned in 
Sub-Clause (H) 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 (H) 
hereof and Article 5 Sub-Clause (H); (d) 16,000 Unclassified Shares of Rs. 100 I- 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. 

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 manner : 

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 ". 



40 

RESOLUTIONS PASSED BY THE COMPANY AT ITS 

ANNUAL GENERAL MEETING HELD ON DECEMBER 17, 1982 

ORDINARY RESOLUTION : 

A) "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." 

B) "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 begtnning 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 MEtiXNG HELD ON SEPTEMBER 15, 1989 

SPECIAL RESOLUTION : 

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

Article 31 : 

The following new sub-Article 31(i) be substituted for the present sub-Article 
31(1), 

31. (i) Subject to the provtstons of section m of the Act. and the provtstons of 
the Securlties 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. Questious 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 : 

(1) 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) 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. 

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 getling 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 : 

(a) transfer the dividend in relation to such shares to the special 
account referred to in section 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 

(b) 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 138 : 

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

138. Unclalmed Dividend : 

Any dMdend 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 8, 1990 

ORDINARY RESOLUTION : 

A) "RESOLVED that the Authorised Capital of the Company be and Is hereby 
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." 

B) "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/
each' ". 

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) dMdend into (a) 1,47,40,000 equity shares of Rs. 10/- each". 
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RESOLUTION PASSED BY TBE COMPANY AT ITS 

ANNUAL GBl'IERAL JIEI!tl'ING HELD ON AUGUST 18, 1995 

ORDINARY RESOLUTION 

(a) "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 Equit;y Shares of Rs. 10/- each. 

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

TheAuthorlsedCapitaloftheCompanylsRs.30,00,00,000(RupeesThirtyCrores 
Only) divided into (a) 2,97,40,000 Eqult;y Shares ofRs. 10/- each'". 

SPECIAL RESOLUTION 

"RESOLVED that in Articles 4(1) 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 Eqult;y Shares ofRs. 10/- each.'" 

RESOLUTION PASSED BYTBE COMPANY AT ITS 

ANNUAL GENERAL IIIEETING 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. 

DEIIATBRIALISATION OF SECURITIES 

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

Defblitions 

• 

• 

• 

'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 modiftcation 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 demateriallse its securities and to offer securities In a demateriallsed form pursuant 
to the Depositories Act, 1996. 

Options for Investors 

3. Every person subscribing to securities offered by the Company shall have the option 
to receive security certlftcates 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. 

lf 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. All securities held by a depository shall be demateriallsed 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 
beneftc1al owners tn the records of a depository. 

Allotment of eecurities dealt wttbln a depository 

8. Notwithstanding anything tn the Act or these Articles where securities are dealt with 
by a Depository. the Company shall tnthnate the details thereof to the depository 
immediately on allotment of such securities. 

Distlnctin numben of ncurlties held ill a depository 

9. Nothing contatned tn the Act or these Articles, regardtng the necessity of havtng 
distinctive numbers for securities issued by the Company shall apply to securities held 
with a depository. 

Register and IDdez of beneflclal owner 

10. The Register and Index of beneftclal owners matntatned 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 tncludtng the following new Article IIA after the existing Article 11 of the Articles 
of Association of the Company: 

"Buy-Back of Securities 

IIA Notwlthstandtng anything contatned tn 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 Guldeltnes made thereunder, the Company may purchase its own 
shares or other specifted securities tn the manner and upon the conditions as prescrtbed 
tn the aforesaid Act. Rules, Regulatlons and/or Guldeltnes, for the time betng and from 
time to time tn force." 
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ORDER PASSED BY THE mGH COURT PURSUANT TO 
SECTION 391 TO 394 OF THE COMPANIES ACT, 1956 

IN THE mGH COURT OF JUDICATURE AT BOMBAY 
ORDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY PE'IlTION N0.1007 OF 1998 
CONNECTED WITH 

COMPANY APPLICATION N0.557 OF 1998 

Blue Star Limited 
a company Incorporated under The 
Companies Act, 1956 and having its 
Registered office at Kasturl 
Buildings, Mohan T. Advani Chowk 
Jamshedjl Tata Road, 
Mumbal 400 020. 

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. 

I 
I 
I 
I 
I 
I 
I Petitioner 

Coram: S.S.Nijjar J. 
Date: 7"' December, 1999 

UPON the Petition of Blue Star Umlted, the Petitioner Company abovenamed, presented to 
this Honble Court on the 26"' day of November, 1998 for sanction of the arrangement embodied 
In the Scheme of Arrangement between Blue Star Umlted, (hereinafter referred to as "the 
Petitioner Company") and Blue Star Infotech Umlted (hereinafter 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 KP.T. Rutty, Company Secretary of the Petitioner dated the 26"' day 
of November, 1998 verifying the said Petition AND UPON READING the Mfldavit of 
Mr. Bhagwan Sawant, Clerk In the Office of the Advocates for the Petitioner Company dated 
30th day of July, 1999 proving service of the notice of hearing of the petition upon the Regional 
Director, Department of Company Affairs, Maharashtra, Mumbal 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 19th day of July, 1999 and "Sakal" dated 20th day 
of July, 1999 AND UPON READING the Affidavits of Shrl KP.T. Kutty dated 30th 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 30th September, 1998 
AND UPON READING the Order dated 24th day of September, 1998 made by this Honble 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 modlflcation 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 No.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 9th 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 18th 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 19th 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 99.33% 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, Ufe Insurance Corporation of India and 
General Insurance Corporation oflndia 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 15th day of September 1999 and 16th day of 
September 1999 on behslf 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 1999 in reply to Affidavits dated 15"' day of September, 1999 and 16th 
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 
Hazar! and Basant Trilokam instructed by Rabindra Hazar!, 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 16th 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 1n support of the said 
Petition or to show cause against the same THIS COURI' DOTH HEREBY SANCI'IONS the 
arrangement embodied In the Scheme of Arrangement between Blue Star Umited, the 
Petitioner and Blue Star lnfotech Umited, the Transferee Company as set forth in Exhibit 
"D" to the said Petition and 1n SCHEDULE hereto AND THIS CO URI' DOTH HEREBY DECLARE 
that the arrangement embodied in the Scheme of Arrangement shall be binding with effect 
from the 1" day of October, 1998 (hereinafter called as the Appointed Date) on the Petitioner 
Company and the Transferee Company AND THIS COURI' 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 particularly 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 so as to become the properties of the Transferee Company subject to 
the Charges, if any, affecting the same AND THIS COURI' DOTH FURI'HER 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 COURI' DOTH FURI'HER ORDER that all legal or other 
proceedings pending by or against the Petitioner Company relating to its International 
Software Division shall be continued by or against the Transferee Company AND THIS COURI' 
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DOTH FURTHER ORDER that In consideration of the International Software DMsion as 
defined In Clause 1.4 of the Scheme of Arrangement standing transferred to and vested In 
or be 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 equtcy 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 equtcy share of Rs.lO/ 
- each held by the member in the Petitioner Company one (1) fully paid-up equtcy share of 
Rs.lO/- each of the Transferee Company, and the total number of equtcy shares of the 
Transferee Company to be issued and allotted to members of the Petitioner Company shall 
be approximately 67,74,275 equtcy shares ofRs.lO/- each, credited as fully paid up In cash 
AND TinS COURr 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 Petitioner Company, who are engaged in or in relation to the International 
Software DMsion 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 
COURr DOTH FURTHER ORDER that the Petitioner Company shall within 30 days of the 
sealing of this Order cause a certified copy of this Order to be delivered to the Registrar of 
Companies, Maharashtra, Mumbai 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 DMsion of the Petitioner Company and 
registered with hlm on the file kept by hlm relating to the Transferee Company and the 
documents and files relating to the International Software DMslon of the Petitioner Company 
and the Transferee Company shall be consolidated accordingly AND TinS COURr DOTH 
FURTHER ORDER that the Parties to the arrangement embodied In the Scheme of Arrange
ment being SCHEDULE hereto shall be at libercy to apply to this Honble Court for any direction 
that may be necessary for the purpose of carrying out the Arrangement embodied In the 
Scheme of Arrangement AND TinS COURr DOTH LAS'ILY ORDER that the Petitioner do pay 
the sum of Rs.1,000 (Rupees one thousand only) to the Regional 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 7u. day of 
December, 1999. 

SEAL 

Order Sanctioning the Arrangement 
Embodied In the Scheme of Arrangement 
Under Sections 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. 

By the Court 

Sd/-

For Prothonotary & Senior Master 
This 3"' day of April. 2000. 
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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 lnfotech Limited to the shareholders of Blue Star Limited. 

This Scheme of Arrangement Is presented for transfer of the International Software 
Divtslon of Blue Star Limited having Its registered office at Kasturl Building, Mohan T. Advani 
Chowk, Jamshedji Tata Road, Mumbal 400 020 as a going concern to Blue Star lnfotech 
Limited having Its registered office at Kasturl Buildings, Mohan T. Advani Chowk, Jamshedjl 
Tata Road, Mumbai 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, Mumbal 400 020. 

1.8 "BSIL" means Blue Star lnfotech Limited a Company Incorporated under the 
Companies Act, 1956 having its registered office at Kasturl Buildings, Mohan T. Advani 
Chowk, Jamshedji Tata Road, Mumbal 400 020. 

1.4 "Intematlonal Software Division" means all assets and liabilities 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. 
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1.6 "The Effective Date" means the date on which the certified copies of the order 
sanctioning the Scheme are illed 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 modiftcation(s) made under clause 8 of this Scheme. 

2. SHARE CAPITAL 

2.1 BSL 
The Share Capital of BSL as of 30th June, 1998 is as under: 

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

2,97,40,000 Equity Shares of Rs.10 each 
16,000 Unclassified Shares of Rs.100 each 

Issued, Subscribed a: Paid Up Capital 
2,70,97,102 Equity Shares of Rs.10 each 

2.2 BSlL 
The Share Capital of BSIL as of 30th June, 1998 is as under: 

Authorised Caoita1 
10,000 Equity Shares of Rs.10 each 

Issued. Subscribed Bt Paid-Up Capital 
20 Equity Shares of Rs.10 each 

An1ount in Rs. 
Authorised Capital 

10,00,000 

29,74,00,000 
16,00,000 

27,09,71,020 

Amount in Rs. 

1,00,000 

200 

BSLhas subscribed to 29,25,725 Equity Shares ofRs.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 ofRs.10 each at par. These shares have not yet been allotted. 

3. TRANSFER OF INTERNATIONAL SOFTWARE DmSION 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 shall stand transferred to and vested in and/ 
or deemed to be transferred to and vested in BSIL as a going concern, pursuant to 
the provisions of Section 391/394 and other relevant provisions of the Act. The 
Shareholders have passed a resolution under section 293(1J(a) of the Act at the Annual 
General Meeting of the Company held on August 21, 1998 approving the transfer of 
the International Software DMslon of BSL to BSIL. However, if the Directors of BSL 
and BSIL so desire, all the movable assets of the International Software Division shall 
not 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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3.2 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 & machinexy, cash on hand shall be physically handed 
over by physical delivexy to BSIL to the end and intent that the property 
therein passes to BSIL on such delivexy. 

til In respect of movable assets other than those specified in sub-clause 
(i) above, including sundxy debtors, outstanding loans, 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 deposttee that pursuant to the said Scheme, the said 
person, debtor or deposttee 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, duties and obligation 
of BSL relating to the International Software Division referred to hereinabove 
shall pursuant to the provisions of Section 391/394 of tht: Act without any 
further act or deed be and stand transferred to BSlL, so as to become the debt, 
liabilities, duties and obligations of BSIL. 

3.3 Save and except for the International Software 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 liabilities of BSL which shall continue to belong to and be 
vested in and be managed by BSL. 

3.4 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. 

3.5 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. 

3.6 Consequent upon the transfer and vesting in BSIL of the International 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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3.7 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 canyon 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 
said assets with utmost prudence until the Effective Date. 

3.7.2 BSL shall cany 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 International Software Division earned/incurred 
or suffered after the Appointed Date for any businesses other than the 
International Software Division. 

3.7.5 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, contract or are otherwise 
considered necessary for such consents, approvals and sanctions which BSIL 
may require to effectually own and operate the International Software Division. 

3.8 On the Scheme becoming effective: 

3.8.1 All the employees of BSL engaged in and for the business of the International Software 
Division 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. 

3.8.2 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. 

3.8.3 The accounts/funds of the employees whose services are transferred under sub-clause 
3.8.1 above, relating to superannuation, provident fund and gratuity fund shall be 



53 

Identified, 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. 

3.8.4 All agreements entered Into by BSL with the bankers, trade unions, distributors, 
stockist, agents, etc. If any, relating to the International Software Dlvtslon shall 
continue to be In full force and effect and may be enforced by or against BSIL. 

3.8.5 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. 

4. REDUCTION OF SHARE CAPITAL OF BSL 

4.1 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: 

4.1.1 The reduction shall be effected by In the first Instance, cancelling Rs.2.50 of every 
equity share of Rs.lO fully paid up by the shareholders as on the Record Date. 

4.1.2 After the aforesaid reduction, the revised Issued, Subscribed & Paid-up Share Capital 
ofBSL ofRs.20,32,28,270 shall be consolidated Into 2,03,22,827 equity shares ofRs.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 certlftcate(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. 

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

Authorised Capital 

10,000 7.8% Cumulative Preference Shares of 
Rs.100 each 
2,29,65,725 Equity Shares of Rs.10 each 
16,000 Unclassified Shares of Rs.100 each 
Issued. Subscribed & Paid-up Capital 
2,03,22,827 Equity Shares of Rs.10 each 

15. ISSUE OF SHARES BY BSIL 

· Amount In Rs. 

10,00,000 

22,96,57.250 
16,00,000 

20,32,28,270 

5.1 BSIL shall issue and allot for cash approximately 67,74,275 equity shares ofRs.10 each 
to the shareholders of BSL at par, the shares to be allotted being determined In the 
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ratio of l(One) Equity Share of Rs.lO 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 'Speclfted Number 
of Shares'. 

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

5.2 The said equity shares In BSlL shall be subject to the Memorandum & Articles of 
Association of BSlL 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. 

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

6. MANDATE TO BSL 

6.1 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 payal;>le by the said 
shareholders to BSlL towards subscription to Its Equity Share Capital of BSIL as per 
Clause 5 hereinabove. 

6.2 The said adjustment would be construed as constructive payment by BSL to Its 
shareholders for the cancellation of Its equity shares and by the shareholders of BSL 
to BSlL for subscription to the shares of BSlL. 

6.3 The balance If any, due by BSL to Its shareholders against reduction of Its Share 
Capital shall be paid by It within forty-five days from the Scheme of Arrangement 
becoming effective. 

7. APPLICATION TO WGH COURT 

BSL and BSlL 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. 

8. MODIFICATIONS/AMENDMENTS TO THE SCHEME 

BSL and BSlL 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. 



55 

9. SCHEME CONDmONAL 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 obtatned by BSL and BSIL from the High Court of Judicature 
of Bombay. 

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

(d) carrying out of the steps provided tn 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. 

10. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS 

ln case the Scheme Is not sanctioned by the High Court of Judicature at Bombay, 
or tn the event any of the approvals or conditions enumerated tn Clause (9) above not 
being obtatned 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 tn connection with the Scheme. 

11. COSTS 

The costs, charges and expenses tn connection with the Scheme shall be borne by 
BSL and BSIL equally. 

SEAL 

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

Sd/-

For Prothonotary And Senior Master 
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RESOLUTIONS PASSED BY THE COMPANY AT ITS ANNUAL GENERAL MEETING 
HELD ON AUGUST 4. 2006. 

ORDINARY RESOLUTION: 

"RESOLVED that each of the 1,79,87,221 equity shares of the face value of Rs. 10/
each In the capitsl of the Company presently issued, subscrlbed 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 I- each be also sub-divided Into 5 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 lieu of old 
certificates and to settle any question or difllculty that may arise in regard to the sub
div1sion 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 Authorised Capitsl of the Company' and ending 
with 'RslO/- each' be substituted as follows: 

The Authorised Capitsl 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 Capitsl of the Company' and ending with 
'RslO/- each' be substituted as follows: 

The Authorised Capitsl 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 N0.233 OF 2008 
CONNECTED WITH 

COMPANY APPLICATION N0.110 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 shareholders. 

Petitioner Company 

Hemant Sethi i/by Heman! Sethi & Co. 
Mr. D.A. Dubey with Mr. S.K. Mohapatra for R.D. 

PC: 

1. Heard learned counsel for parties 

CORAM: A.S. Oka J 
DATE : 11"' April, 2008 

2. The sanction of the Court Is sought under Section 391 to 394 of the Companies Act, 1956 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 Regional Director has filed affidavit and has stated that the Scheme is not prejudicial to the 
Interest of Creditors and Shareholders 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 
concerned have come forward to oppose the Scheme. 

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 concerned 
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. Rling and Issuance of the drawn up order Is dispensed with. All concerned authorised to act on 
a copy of this order and the Scheme extbited 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 
AN) 

ITS RESPECTIVE SHAREHOLDERS AND CREDITORS 

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 period 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. 

(8) 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: 
• 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. 

• 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. 

• The Scheme provides for the adjustment of any losses 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 II - DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

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

1.1. "Act" means the Companies Act, 1956, including amendments, if any, thereto. 
1.2. "The Appointed Date" means April 1, 2007 
1.3. "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, Jamshedjl Tala Road, 
Mumbal - 400 020. 

1.4. "Effective Date" means the date on which certified copies of the Orders of the Hon'ble High 
Court of Judicature at Mumballs filed with the Registrar of Companies at Mumbal, Maharashtra 

1.5. "High Court" means the Hon'ble High Court Judicature at Mumbal having jurisdiction In respect 
of Blue Star Limited. 
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1.6. "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. 

2. DATE OF TAKING EFFECT AND OPERATIVE DATE 

2.1. 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. 

3. 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) 

Authorised Capital 

10,000 7.8 % Cumulative Preference Shares of Rs. 1 00 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 UR CaRital 

8,99,36,105 equity shares of Rs. 2 each fully paid up 1798.72 

TOTAL 1798.72 

Part Ill - REVALUATION OF THE ASSETS AND REORGANIZATION OF RESERVES 

4. REVALUATION OF THE ASSETS AND REORGANIZATION OF RESERVES 

4. 1. 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 revaluaUon would be reflected in the General 
Reserve Account of Blue Star Limited. 

4.2. 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. 

4.3. 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. 

4.4. 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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4.5. 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 shall 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 Coutt, the management of the 
Company undertakes to determine the items and amounts to be adjusted against I to the General 
Reserves] 

5. 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. 

6. ACCOUNTINGTREATMENT 

6.1. 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. 

6.2. 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 ofthe Company for the year ending 
31" March, 2008 or such other period as the Board of Directors of the Company may decide. 

6.3. 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. 

6.4. 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. 

7. CONDUCT OF BUSINESS 

7.1. Nothing contained In the scheme shall affect the conduct of business of BSL andlof 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. 

7.2. 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. MODIFICATION OR AMENDMENTS TO THE SCHEME 

8.1. BSL shall by its Board of Directors or its committees thereof, make and/or consent to any 
modilications/ 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. 

8.2. 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 questions 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 concerned or connected therewith. 

8.3. 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. 

9. CONDITIONALITY OF THE SCHEME 

This Scheme is and shall be conditional upon and subject to: 

9.1. Approval by requisite majority of the members of BSL. 

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

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

10. APPLICATION TO HIGH COURT 

10.1. 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 meet! ngs of the respective classes of the members and/or creditors of the 
Company as may be directed by the High Court or such other authority having jurisdiction under 
law. 

1 0.2. 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 Mumbal or such other authority having jurisdiction under law, 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. 

11. EFFECT OF NON-RECEIPT OF APPROVALS 

11.1. In case the Scheme Is not sanctioned by the Hon'ble High Court of Judicature at Mumbai, 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 cannot be implemented, the Scheme shall become 
null and void. 

12. COSTS, CHARGES & EXPENSES 

12.1. All costs, charges, taxes, stamp and other duties, levies and all other expenses, In 
connection with this Scheme and matters Incidental 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 paid 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 CML JURISDICTION 

COMPANY PETITlON N0.238 OF 2008 

CONNECTED WITH 

COMPANY APPLICATION N0.70 OF 2009 

ADMO HOLDINGS PRIVATE LIMITED ...... Petitioner/First Transferor Company 

AND 

COMPANY PETITION N0.239 OF 2008 

CONNECTED WITH 

COMPANY APPLICATION N0.71 OF 2008 

SUNAG INVESTMENTS PRIVATE LIMITED .... Petitioner/Second Transferor Company 

AND 

COMPANY PETITION N0.240 OF 2008 

CONNECTED WITH 

COMPANY APPLICATION N0.72 OF 2008 

SUNASHAD INVESTMENTS PRIVATE UMITED .... Petitioner I Third Transferor Company 

AND 

COMPANY PETITION N0.241 OF 2008 

CONNECTED WITH 

COMPANY APPLICATION N0.73 OF 2008 

MOHAN T. ADVANI FINANCE PRIVATE LIMITED .. Petitioner/Fourth Transferor Company 

WITH 

COMPANY PETITION N0.242 OF 2008 

CONNECTED WITH 

COMPANY APPLICATION N0.74 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 the 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. Shyam Mehta with Mr. Rajesh Shah iJb Rajesh Shah & Co. for the Petitioners 

Mr. S. Ramakantha, Dy. O.L., in C.P. No.238 to 241 of 2008 

Mr. C.J. Joy iJb Mr. S.K. Mohontra for R.D. in all matters 

CORAM: S.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, 1956 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 ("Transferor Companies") with Blue Star Limited ("Transferee Company") 

3. Counsel appearing on behalf 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.23B 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 flied by the Transferee Company Is made 
absolute In terms of prayer clauses (a) to (d). 
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8. 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. 

9. The Petitioners in all the Company Petitions to pay costs of Rs.5000/- each to the Regional 
Director and the Petitioner in Company Petitions No.238 to 241 of 2008 filed by the Transferor 
Companies to pay the Official Liquidator a sum of Rs.5000/· each. Costs to be paid within four 
weeks from today. 

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

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

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

of 

Admo Holdings Private Limited, 

Sunag Investments Private Limited, 

Sunashad Investments Private Limited, and 

Mohan T Advanl 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. Definitions 

In this Scheme, unless Inconsistent with the subject or context, the following expressions shall 
have the following meaning: 

1.1 "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"). 

1.2 "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, Mumbai 
- 400018 (hereinafter also referred to as "the Second Transferor Company"). 

1.3 "Sunashad" means Sunashad Investments Private Limited, a company incorporated under the 
Companies Act, 1956 having its registered office at 1 05, Samudra Mahal, Dr. Annie Basant Road, 
Mumbai - 400018 (hereinafter also referred to as '1he Third Transferor Company"). 

1.4 "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, 
Jamshedjl Tala 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". 

1.5 "BSL" means Blue Star Limited, a company Incorporated under the Companies Act, 1956 having 
Its registered office at Kasturl Building, Mohan T Advanl Chowk, Jamshedji Tala Road, Mumbal 
- 400 020 (hereinafter also referred to as "the Transferee Company"). 

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

1.7 "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. 



67 

1.8 "The Appointed Date" means the 1" day of December, 2007 or such other date as the High Court 
at Bombay may direct. 

1.9 "The Effective Date" means the date on which certified copies of the High Court order are filed 
with the Registrar of Companies, Maharashtra. 

2. Share Capital 

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

Authorised Amount 

Rs. 

10,000 Equity Shares of Rs 10 each 100,000 

1000 1 0% Participating Preference Shares of Rs 1 0 each 10,000 

TOTAL 110,000 

Issued. Subscribed & Paidup 

10,000 Equity Shares of Rs 10 each fully paid up 100,000 

1000 1 0% Participating Preference Shares of Rs 1 0 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.1 0 each fully paid-up. 

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

Authorised Amount 

Rs. 

1 0,000 Equity Shares of Rs 10 each 100,000 

1,000 10% Participating Preference Shares of Rs 10 each 10,000 

Total 110,000 

Issued. Subscribed & Paldup 

10,000 Equity Shares of Rs 10 each fully paid up 100,000 

1000 10% Participating Preference Shares of Rs 1 0 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 Sunag is Rs. 100,000 divided into 10,000 equity 
shares of Rs. 10 each fully paid-up. 
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2.3 The Share Capital of Sunashad as on March 31, 2007 was as under: 

Authorised Amount 
AI 

10,000 Equity Shares of Rs 10 each 100,000 

1000 10% Participating Preference Shares of Rs 10 each 10,000 

TOTAL 110,000 

Issued, Subscribed & Paldup 

10,000 Equity Shares of Rs 10 each fully paid up 100,000 

1 000 1 0% Participating Preference Shares of Rs 1 0 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.1 00,000 divided into 10,000 
equity shares of Rs. 10 each fully paid-up. 

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

Authorised Amount 
.B!!. 

250,000 Equity Shares of Rs 10 each 2,500,000 

TOTAL 2,500,000 

Issued. Subscribed & Paldup 

250,000 Equity Shares of Rs 10 each fully paid up 2,500,000 

TOTAL 2,500,000 

There is no change in the Authorised, Issued and Paid-up Share Capital of MTAFPL 
subsequent to March 31, 2007. 
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2.5 The Share Capital of BSL as on March 31, 2007 was as under: 

Authorised Amoynt 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 & Paid-Up 

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 shares 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 tq March 31, 2007. 

3. Transfer of Undertaking 

3.1 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. 

3.2 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. 

4. Conduct of business until Effective Date 

With effect from the Appointed Date and upto and including the Effective Date: 

i) The Transferor 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. 

Iii) All the profits or income accruing or arising to the Transferor Companies or expenditure or 
losses arising to or 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. 

5. 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. 

6. Indemnity by shareholders of the Transferor Companies 

The shareholders of the Transferor Companies shall indemnify BSL and keep BSL indemnified 
for liability, claim, demand if 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 authorities and which may devolve on BSL 
on account of this merger .. 

7. Contracts, Deeds 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 effect immediately 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. 

8. Dividends, 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. 

9. Staff, Workmen And Employees 

9.1 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. 

9.2 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. 

10. 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 proceedings by or against 
the Transferor Companies under Clause 5 hereof shall not affect any transactions or proceedings 
already completed by the Transferor Comp<!nies 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. 

11. Consideration 

11.1 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 As. 2 each of BSL shall be issued and allotted to the 
shareholders 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. 

11.2 The new equity shares in BSL to be 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. 

11.3 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 relation 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 allotment. 

11.4 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. 

11.5 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. 

11.6 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. 

11.7 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. 

12. Cancellation of Equity Shares of BSL held by the Transferor Companies 

12.1 With effect from the Appointed Date, the Investment held by each of the Transferor Companies 
in the equity share capital of BSL shall stand cancelled and accordingly, 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. 

12.2 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. 

13. Accounting treatment 

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

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

(b) All the assets and liabilities recorded in the books of the Transferor Companies shall 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 cancellation of 
the equity share capital as mentioned in sub·ciause (a) above, would be credited to the 
General Reserve account of BSL. 

14. Winding up of the Transferor Companies 

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

15. Application to the High Court 

The Transferor Companies and BSL shall with all 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. 

16. Modification/Amendment to the Scheme 

16.1 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 limitations 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. 

16.2 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. 

17. Conditions 

The Scheme is conditional upon and subject to 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 Cqurt 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 Companies, 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 obtained. 

18. 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 N0.242 OF 2008 

CONNECTED WITH 

COMPANY APPUCATION N0.74 OF 2008 

BLUE STAR LIMITED, a company 

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

AND 
In the matter of Sections 391 to 394 read with 
Sections 1 00 to 1 03 of the Companies Act. 
1956; 

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 

Incorporated under the Indian Companies ) 
Act, VII of 1913 having its registered office at ) 
Kesturi Buildings, Mohan T. Advani Chowk ) 
Jamshedji Tala Road, Mumbai 400 020 ) ......... ..... Petitioner Company 

FORM OF MINUTES 

The issued, subscribed and paid-up Equity Share Capital of Rs.17,98, 72,21 0 divided into 
89,936,105 equity share of Rs.2 each, shall stand cancelled and reduced by Rs.1,57,98,762 
divided into 78,99,361 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 NO. 22 OF 2016 

Blue St11r Infotecb Limited ... Petitioner Company 

AND 

COMPANY SCHEME PETITION NO. 119 OF 2016 

CONNECTED WITH 
rt-~~ 

/0F .tuo,~ 
-:.~ -~--,,~,-~ COMPANY SUMMONS FOR DIRECTION NO. 23 OF 2016 

t .. 'f , .. ~i c;::J "\' 
t:\l.,._~-.;rf l. , ~-;.; ~ 
·cy;:~\;: 1

1 '-:: j\ Blue Star Infotech Business Intelligence and Analytics Private Lirnited 
!fi',~:.'•:' ) ~ f! 
~ tf.,..· . ~ J} 

~.:.~),J.:J ;/' ... Petitioner Company 
.... p.~. ....... ~;;_· ,'! 

r )' 

''"/:!'" AND ·:.--

COMPANY SCHEME PETITION NO. 120 OF 2016 

CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO. 24 OF 2016 

Blue Swr Limited .. Petitioner Company 

In the matter of the Companies Act, I 

And 

ln the matter of Sections 30 l to 394 ancl other 

applicable provisions of the Companies Act, 1956 and 

the Compnnies Act, 2013; 

And 

In the matter of the Composite Sch.~me 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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Called for Hearin;:! 

2013, of Blue Star lnfotech Limited and Blue Star 

Infotech Business Intelligence and Analytics Private 

Limited with Blue Star Limited and their respective 

shareholders and creditors 

Dr. Veemdra Tul2.apurkar, Senior Counsel, Mr. Peshwau J ehangir and Mr. Himanshu 

Vidhani i/b K.haitan & Co, Advocates for the Petitioner Company. 

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

Mr. Vinocl Shatma, Official Liquidator present 

Coram: B. P. Colabawalla, .I. 

Date: 16111 ArH·ii, 2016 

1. Heard Leamecl Counsel for the Pm1ies. No objector has come before the Court to 

oppose the Scheme and nor has any pm1y controverted any averments made in the 

Petitions. 

2. The sanction of the Cow1 is sought Sections 391 w 394 of the Companies Act, 

1956 as amended and the conesponding provisions of the Companies Act, 2013 

for the Composite Scheme of Amalgamation between Star Infotech Limited 

i.e. Transferor Company No.1 and Blue Star Infmech Business Intelligence nnd 

Analytics Private Limited, 1.e. Transferor Company No.2 with Blue Star 

LimiteC:, i.e. Tnmsferee Company and their respective shareholders and creditors 

{"Scheme") 
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3. The Learned Counsel for the Petitioner Companies states that Transferor Company 

No.1 is presently, inter alia, engaged in the business of dealing in microprocessor 

based m;ni computers and data processing system and different types of software, 

calculators. electronic and electrical apparatuses, equipment, gadgets including 

mobility, cloucl computing, nnalytics and business intelligence, product 

engineering, testing, package implementation, applications services and leasing of 

immovable prope1iy; ·rransferor Company No.2 presently, inter e11gaged in 

the business or software and hardware desi£,'11, development, manufacture, 

cons:ultancy, system support and maintenance, distribution and maintenance of 

Information Technology related products and services, including but not limited to 

embedded and digital sig11al processing software, hardware and systems.; and the 

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

mechanical projects, central air conditioning and commercial refrigeration. It &!so 

offers expertise in allied contracting activities such as, plumbing and fire-fighting 

services, in order to provide a comprehensive solution to its clients. 

tl. The Leamed Counsel for the Petitioner Companies states that proposed Scheme is 

beneficial infer alia, the proposed Amalgamation will (i) integrate and 

consolidate the business of Transferor Company No.I and Transferor Company 

No.2 in a enlity and consolidate resources and assets of all the Companies 

for optimal deployment and enhanced overall efficiencies; (ii) enable better and 

e!Ticient management, control and running of the businesses to attain operational 

etTiciencies, cost competitiveness. create synergies and capitalize on the grow1h 

oppm1un!ties to the fullest extent; (iii) channelize resources to focus and grow the 

core air conditioning and refhgeration business of the Transferee Company; (iv) 

utilize capital for funding growth ofGroup's core business and improve retums to 

:::Uploaded on- 21/04/20'/6 ::: Downloaded on • 21/04/201615:21':37 :::CMIS-CC 

:::CERTIFIED TO BE TRUE AND CORRECT COPY OF THE ORIGINAL SIGNED JUDGMENT/ORDER. 

"Disclaimer Clause : Authenticated copy is not a Certified Copy" 



HIC,H COURT, BOMBA~Y 

create long term sustainable value for all shareholders; and (v) the proposed 

amalgamation and vesting of the Transferor Company No.I and the Transferor 

Company ]', o.2 into Transferee Company, with effect from the Appointed Date, is 

in interest c fthe shareholders, creditors, employees and other stakeholders, of both 

the companies, as it would enable a focusecl business approach for the 

maximization ofbenefits to all stakeholders. 

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

Resolutions which are annexed to the Company Scheme Petitions. 

6. The Learned Counsel for the Petitioners further states that, the Petitioner 

Companies have complied with all the clirec:tions passed in the respective Company 

Summons for Directions and that the respective Company Scheme Petitions have 

been filell in consonance with the order passed in the respective Summons for 

Directions. 

7. The Learn eel Counsel appearing on behalf of the Petitioner Companies have fmiher 

stated that the Petitioner Companies have complied with all the requirements as 

per directions of this Comi and they have filed necessary affidavits of compliance 

in tlw Court. Moreover, the Petitioner Companies unclciiake 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 undeiiaking is accepted. 

8 The Regionnl Director has tiled an Affidavit dated 7 April, 2016 stating therein 

that save and except as stated in paragraph 6(a) :mel 6(b) of the said affidavit, it 

appears thm the Scheme is not prejudicial to the interest of shareholders and public. 
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"6. Thmrhe Deponenrjill"fher submiTs that. 

(a) The shares oj'!he petitioner companies are held byj(Jreign body c01porate. 

Hence while giving ejj"ect to !he scheme, issuing shares by the Ti"amferee 

Company to the Transferor Company, !he petitioner companie:,· may be 

directed to comply 1rith FEMAIRBI regula/ions as applicable in this reg{lrd 

Tharthe Deponent jill'! her submits rhat the Tax issue i/any arising ou/ o/ 

this s.-:·heme shall be subfect to jina! decision of'Jncome Tax All!hority and 

O]J/Jrova! a/the scheme by the !Jon 'ble High Co11rt may not deter the Income 

Tax Aulhority to scmlinize !he tax returnsfl/ed by petilioner company after 

giving ej/eclto the amalgamation The decision of' the Income Tax Authoritv 

is binding on the petitioner company. " 

9. As far as 1he observation in paragraph 6(a) of the Affidavit of the Regional Director 

is concerned, 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 observntion in paragraph 6(b) of the Affidavit of the Regional Director 

is concemed, the Leamed 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 ancl 

answered in accorclance with law 

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

Chanclananmthu, Joint Director LegaL m the office of the Regional Director, 
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Ministry of Corporate Affairs, Westem Region, Mumbai, states that they are 

satisfied vvith the undertakings given hereit1above by the Petitioner Companies 

through its counsel. The undetiakings given by the Petitioner Companies 

mentioned hereinabove are accepted. 

12. The Official Liquidator has filed his report on 12111 April , 2016 in Company 

Scheme Petition No. 118 of2016 and Company Scheme Petition No. 119 of2016 

stating tiJerein 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. 

Frorn 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 ten11S of prayer clauses (a) to (e) nnd (f) of 

eacl1 the three Company Scheme Petitions. 

15. The Petitioner Companies to lodge a copy this order and the Scheme, duly 

authenticated by the Company Registrar, High Court (O.S.), Bombay with the 

concemed Superintendent of Stan1ps, 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 concemed Registrar of Companies, electronica(ly, along 

with e Fonn 21 /INC28 in addition to physical copy as per relevant provisions of 
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the Compa.1ies Act, 1956 and the Companies Act, 2013 and Rules made thereunder 

whichever are applicable. 

17. The Petitioner Companies are directed to pay a cost of Rs 10,000/- each to the 

Regional Director, Western Region, Mumbai and the Transferor Companies are 

directed to pay a cost of Rs 10,000/- to the OfficiHI Liquidator each. Costs tc 

paid within four weeks from the date of the order. 

18. Filing ancl issuance of the drawn up order is dispensed with. 

19. All conccmed regulatory authorities to act on a copy of this order akmg with 

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

Cmm (0 S.), Bombay. 

(B. P. Colabawalla, J.} 

CERTIFICATE 

I certify that this Order uploaded is a true and conect copy of original signed order. 

Uploaded by: Shankar Gawcle. Stenographer 

. TRUECOPY 
/l ~\_,.. j 11'vv\. \h, . __ 
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Section Officer 
High Cn~,;!t, Appellate Sid£+ 

l~omoay 

... Uploaded on· 21/04/2016 ::: Downloaded on -21/04/2016 15:21:37 :::CMIS·CC 

:::CERTIFIED TO BE TRUE AND CORRECT COPY OF THE ORJGINAL SiGNED JUDGMENT/ORDER. 

"Discllaimer Clause : Authenticated copy is not a Certified Copy" 



COMPOSITE SCHEME OF AMALGAMATION 

~ ~· . {UNDER SECTIONS 391 TO 394 Ot= THE COMPANIES ACT, 19!i6 AND 

i~~PUCAIJI.[ PnOVISION50FHIE COMPANIES ACT, 1956 AND THE COMPANIESACT,20B) 

OF 

IJLUiE STAR INrDTECH liMITED 

AND 

.s:.~J.M1J ~~~~>TECH BUSINESS I~TELUGENCE & A_NA~YTICS PlliVATE LIMITED 
.. 

. WITH 

B~UE STAR LIMITED 

AND 

THEin RESPECTIVE SHAREHOLDERS AND CREDITORS 

This composite scheme of amalgamation (herein after referred to as the ":J:d1eme") 
provides for: 

(a) 
1
The amalgnrnation of r.llue Star lnfotHch Limited witf1 Blue Star Limited purs'Jant to 
provisions of Sections 391 to 394 of the Companies Act, 1956 and other applicable 

provisions of thf~ Companies Act, 1956 and /or the Companies Act, 2013 (to the 
eJ<tent notified and applicable). 

(b} Subject to satisfuctory fulfillment and accomplishment of (i) above, amalgamation of 

Blue Star lnfot:ech Business Intelligence & Analytics Private Limited with IJiue Star 

Limited pursur.mt to provisions of Sections 391 to 394 of the Companies Act, 1956 

and other applicable provisions of the Companies Act, 1956 and /or the Companies 
Act, 2013 (to the extent notified and applicable). 

DESCRIPTION OF THE THANSFEROR COMPANIES AND THE TRANSFEREE COMPANY 

(a} Blue Star lnfot.nch 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 <md the 
said name was cll;.mged to "131ue Star lnfotech Private Limited'' vide certificate datl'd 

l3 July 1998, :.Jn September, 1998 the company converted into public limited 

company pur;.uant to which the name of the company changed to "Blue St<1r 
lnfotech Llmited. Blue Star lnfotech Limited is a public company, limitecl IJy shares, 
incorporated under Corporate Identity No. L72200MH1997PLC1:t0459 and having its 
registered offic<;~ at gth f-loor,, The Great Oasis, Plot No. D-13, 1\lliDC, Andheri (East) 

IVIumbai 400093, Manarashtra and is inter alia engaged in the business of dealing in 
microprocessor based mini computers and data processing S\fStem and different 

t 1 :;n 



(b) 

(c) 

. .. ··:~:~.:~~-__.~:::.::~" 

types of software, calculators, electronic and electrJ0ii:;t~pf~JJ....aM~.~.~,· ~:~~pment, 
gudgets including mobility, cloud computing, anCJiyJ!t()~J'l'd ~.~.t.~IP:~s"'.iJ:·~~~~~ence, 
p1·oduct engineering, testing, package lmplement<f¥~~·n,~.J.~PHc.~~~:~~~.~~· .:c\vi:~i' and 
leasing of immovable property. The equity share!i {qri'l~e 1;rtl\\~iM~r·op;.qorhi.rP.rJy are · 
listed on IJSE Limited and the National Stock Exchang~~~{(tl~~di~l}PfnW~·e;~,.?'·';·. / fi /1 

0 I u e S t" r In fotc ch Business I ntell igc nee 8< Ana lytics\<£~:~~~~~(.{.~'·:~i~sferor 
Company 1\lo Z" and together with Tr~msferor Corr'$~~¥:._Ng~ .. ;(.:r~ransferor 

m..,....,..~ ..... 
Cornr>anies") was originally incorporated under the nam&: "Aethna Systems Private 
Limited" on 27 December 2006 as a private limited company undHr the provisions of 

the Companl(~S Act, 1956. The name of the company was changed to 11Activecubes 

India Private Limited" on 18 January, 2008. The said name was again changed to 

"Blue Star lnlotech Business Intelligence & Annlytics Private Limited" vide certificate 

dated B October, :2014. Blue Stc:ir lnfotech Business Intelligence Bl Analyti<:s Private 

Umitf~d is il private company, limited by shares, incorporated under Corporate 

Identity No. U72200KA2006PTC041312 and having its registered office at 7, 18th 

Main Hoad, 7th Block, Koramangala, Bangalore, l<arnatt:~ka and is inter alia engaged 

In the business of software and hardware design, development, manufacture, 
consultancy, system support and maintenance, distribution and maintentJnce of 

information Technology related pro<Jucts and services, including but not limited to 

embedded and diJ~ital signal processing software, hardware and systems. The 
. Transferor Company No 2 is a wholly owned subsidiary of the Transferor Company 

No 1. ·rhe 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 , ·. 

Hegistered Office of the Company to Mumbai in the State of Maharashtra. ,4~~~...;,., 
.~ ,' 

<...:~ ' 
Blue Star Limited ("Transferee Company") was incorporated on 20th January, i?Jp 
under the Indian Companies Act, 1913 as a Private Limited Company limit ~ Jt.tkt 
shares in the narne of Blue Star Engineering Company (Bombay) Private limite X3nct-.... 4 

•• ., 

the said name was changed to Blu£~ Star Private Limited on 2.3 June 1969. On ~1~---·"' 
June 1969, the company converted into public. ,mited company pursuant to which~. ~-::f; 
the name of the company changed to Blue Star Limited. Blue Star Limited is a public 
company, limited by shar·es, incorporated under the provisions of the Cornptmies Act 
1956, under Corporate Identity No. l28920MH1949PLC006870 and having its 

registered office at l<asturi Buildings1 Mohan T Advani Chowk, .lamshedji Tata Road, 
Mumbai 400 020, Maharashtra and is int·er alia engaged in the business of central air 

conditiorling and .commercial refrigeration, plumbing and fire .. fighting. Ttle equity 

shares of the Transferee Company are listed on BSE Limited and the National Stock 

Exchange of India limited. 

ifiAliONALE 

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

(R) To integrate and consolidate the businesses of Transferor Company 1\Jo 1 and 

Transtf~ror Company No 2 in a single entity and consolidate: resources and assets of all 
t~1e Companies for optimal deployment and enhanced overall efficiencies. 



(b) 

(c) 

(d) 

(e) 

r'/ t~~ //' "'\ \~\ 
(; i .. .,,)/ .. \ \. \'. 

To enable better· Jnd efficient management, controlr/rifJf /fl8f}j~~g~;~gff1·~~~-b~btl'~~ses to 

attain operational ef'iciencies, cost competitivenest\ cr~\1tf.\\~:yK'~~l~RSm}J6)~f/>itaiize 
h • . 'I j.:( • '(;' ,,::J ,(•, •" / ·:;-l,·f/ 

on t e growth opponunrtres to the fullest extent. '\'# · \ .. , ·\)S'\··· / ..::~~ /r 
~' ,,""'·:. 1.,,··~. \;( /~··' (,. /i' 

To channelize resources to focus and grow the core air ~~d~dKib~il~~-,ft1~lt~fr·igcration 
business of lhe Blue St{lr. ''• ... :;::;-;:::.:;:::::;;::>·' 

Utilize capital for funding t:rowth of Group's core business and improve: r·eturns to 

create long term sustainable value for ali shareholders. 

The proposed amalgamation and vesting of the Transferor Company 1\lo 1 and the 

Transferor CompHny No 2 into the Transferee Company, with effect frorn the 

Appointed Date, :s in the interest of the shareholders, creditors, employees and other 

stakeholders, of l;oth the companies,. as it would enable a focused business appn)ach 
for the maximization of benefits to all stakeholders. 

SCOPE OF THE SCHEME 

The Scheme provides for: 

(11} amalgamation of Transferor Company No 1 and the Transfr~mr Compnny No 2 with 

Transferee Cornpany and is presented pursuant to Section 391 to ~J9ll, other 

applicable provisions of the Companies Act, 1956 and the corresponding provisions of 
the Companies Act, 2013. 

(b) (i) the cancellation Gf investments held by the Transferee Company in fo··m of (a) 
f'!quity shares in Transferor Company No 1 and (b) equity shares in Transferor 

Company No 2, (ii) issue of shnres of Transferee Company to other shan:~hoidrrs of 
Transferor Company No 1 and (iii) the dissolution of Transferor Company ~\Jo 1 nncl 
Transferor Cor-npany No 2 without wirlding-up. 

(c) various other matters consequential, supplemental and I or otherwise integrully 

connected therewith, 

GENERJ\l 

This Scheme is divided into the following parts: 

(a) Part I of the Scheme deals with definitions and interpret<.ltions, and sets out the 

share capital of the Transferor Company No 1, Transferor Company i'Jo 2. and the 

Transferee Company; ' 

(b) Part II of the Scheme deals with the amalgamation of the Transferor Company 1\Jo :l 
with the Transferee Company; 

(c) , Part Ill of the Scheme dea~s with the amalgamation of the -n·ansferor CornpiJny No 2 

with the Tran:;fereP Company; 

(d) Part IV of the Schelne deals with the reorganization of share capital; and 
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(c) 

1.1 

DEFINITIONS AND INTERPRETATIONS 

In this Scheme, unless inconsistent with the subject or context, the following 

expressions shall have the following meanings: 

"Act" or "the Act11 means the Companies Act, 1956/ or as applicable, the Companies 

Act, 2013 and any statutory modification or re-enactmenl: thereof for the time being 
in force. 

11Analytics Employeesn mean all the employees of Transferor Company No 2 as on 

the Effective Date. 

"Analytics Business" means the business of providing information technology1 

software development and consulting services conducted by Transferor Company No 
2. 

"Analytics llTA" 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-is11 basis1 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 11:. 

Business Transactlonn). (~ 

"Analytic:s Undertak.ing" shall mean and include the entire business, all the \.: 

undertakings, properties, 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, licenses and liabilities and shaH include 
(without limitation): 

. (il) all the assets ~nd properties (whether movable or immovable, tangible or 
intangible, n~al 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 machinery1 · 

buildings and structures1 offices, residential and other premises, capital work
in-progress, h1rniture, fixtures, vehicles, office equipment, computers, 

appliances, accessories, power lines, stocks and inventory, leasehold assets 

and other properties, guesthouses, godowns, w;uehouses, 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 
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memberships. advantages, leaseh~ld ~~~~"~'t( 111~rti~f"ffin.ul~ik of ,. .... . ,, \ ' .. \\ 
underst<Jndings, brands, sub-ietting tenan ··;:.\~tff\>. :r,·f,. \~tho\:ct the . -·~ -~~ II 
~onse~t or 1 ~e !an~ lord as may be _re tire.<~ "~t~~~~-:~~~d1 ~~~¥JJ~ther 
tnt<lngtble.s, . 1ndustnal and other lice ~· \P~Jf._~t~ :~.:~J.ul~g;J,rtlom, 
trademarks, tr0de names, patents, patent · ~:--•. ro'~Wrft ..... Hti ''::rq.£1 other 
industrial ami i11tellectual properties and righ .>:~p~;iw:-na(UJ€_)6rfiatsoever 
including know--how, domain names, or any appiit€"-t;J:th}.t);:t::~(cit: the above; 

assignmenU; :md grants in respect thereof, import quotas and other quota 
rights, right to use and avail of telephones, ·~elel<, facsirnile and other 
communication facilities, connections, installations ;;md equipment. utilities, 

elc.,ctricity ·and electronic and all other services of every kino, nature and 

descriptiml whc'1tsoever, provisions, funds1 and benefits of all agreements, 

arrangements, deposits, advances, recoverable and 1·eceivable~, whether 

from govenHnent, semi-government, local authorities or any other per:;on 

including customer~, contractors or other countN parties, etc., all earne.:;t 
monies and/or deposits, privileges, liberties, easements, advantage:;, 
benefits, c;wmptions, licenses and approvals of what!ioever nature including 

but not !irnited to benefits of ta){ exemptions/benefits and/ot' ·exemption 

entitlements, all ta>< holiday, tax relief including uncl€~r the income .. ta)( Act, 

1961 such as credit for advance tax, taxes deducted at sour·ceJ brought 
forward ccumuiated tclX losses, unabsorbed depreciation, Minin1urn 

Alternate Ta)< credit ("MAT"L etc. and under indirect taxes such as CEi\!\1/\T 
credit, aml wi1eresoevor situated, belonging to or in the owner·ship, power or 
possession or control of or vested in or granted in favour of or enjoy(~d by the 

Transferor Company No 2 as on the Appointed Date; 

all agreements, rights,. contracts (including but not lirnited to agreetrlc'nts 
with respr!ct to immoveable and movable properties being used by the 

Transferor Company 1\io 2 by "'!ay of leasehold, license or any other rights or 

privileges or other arrangements), bids, tenders, letters of inb:nt, expressions 
of intc~rest, entitlements, licenses, permits, permissions, incentives, 
approval~;~ registrations, tax deferrals & exernpti()ns and benefitsr ~;ubsidiesr 

income tmc b(:mefits and exemptions in respect o! the profits of the 
underti:1king ior the residual period, i.e., for the~ period remaining ;1:; on the 

Appointed D<1te out of the total period for which the (!eduction is available in 
law if thP amalgamation pursuant to this Scheme does not take plac<~~ 

concessions~ gt·ants, rights, claims, leases, tenancy rights, libe1i:ies, special 
status and other benefits or privileges and clailrts as to <:lny patents, 
tr·c:tdemarks, cle5igns, quotas, rights, engagements, arrangements, authorities~ 

allotrnent!l, security arrangements, benefits of anv guarantf~es, rr•versions, 

powers and facilities of every kind1 nature and description whatsoever; 

provisions and benefits of all agreements/ contracts and arrangements and a!! 
other inten~sts in connection with or relnting to the Ti"Zlnsferor Company No 2 
and all other appmvals of every kind, nature ami description whatsoever 
relating to the Transferor Company No 2 business activities and operations 
and that may be required to carry on the oper·ations ot the lransfNor 
Company 1\lo 2; 
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{c) 

(d) 

(e) 

amounts claimed by the Transferor. Camp ~Ni: . .P-...Jt~~ not' so 

recorded in the books of account of the Tra f~Vc~~:~:f!~~~ f\kt ~~;1 m. any 
Appropriate Authority, under any law, act, rr. !'~ft"~y_~\~~ reltund) t any 

~jl.t"" .. _,,, q l . 
ta)<, duty, cess or oF any excess payment; ~· ~t-~r.l':~ 1'~r~: j ~:~., 

~~l.\ \ \"''~· ' ' //"- I 
... ~ll'""~,·( f.)~·:·/ ... ,;.: 

all other obligations of whatsoever kind, incl in .; t~~:t>fJ11~tr: 'nsferor 
\ t •..., l ~ If 

Company No 2 with regard to their employees, @fftspeev·~~ tpfi' payment 
of gratuity, superannuation, pension benefits and~:R!Agl!~~;fDnd or other 
compensation or benefits, if any, whether in the event of resignation, death, 
retirement, retrenchment or otherwise; 

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 Datei 

{g) 

(h) 

all books, records, files, papers, engineering and process information, records 
of standard operating procedures, compl.tter programmes along with their 

licenses/ drawings, manuals, data, catalogues, quotations, 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 

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 e><cess payment thereof made by the Transferor Company No 2 and any 
interest thereon1 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. 

1'Appik3ble law" means any statute, notification, bye laws, rules, regulations, 
guidelines, rule of common law, policy, code, directives, ordinance, orders or 
instructions having the force of law enacted or issued by any Appropriate Authority 
in India, including any statutory modification or re·enactment thereof for the time 
being in force. 

''Appolntt~d 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 Authorit~( means any applicablf~ 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 
limited to Securities and Exchange Board of India, Stock Exchanges/ Registrar of 
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C . c . . c · · f I d' 'I~-~~ r.~ • . '' ~'x,·.M~1 \ ~~~ . ( ompan1es, ornpctttiOil omm1sston o · n li:l, N~· imili~r'I"'P.(<J~~I\)ClW,f1iiiV nu lo .x; 
, I t "-'l~ • ',# . ' '' 1 const1tuted under the Companies Act, 2013), veset eillo(:~*·f\.m' ,n'~laJ anc the 

\ \ 
..,.,.. rlfl''\ ,. "1 ~1'1 ·• ·.:·r • 

Cour·t(•·) i"" · • 'fl>O· · ''-• ::> • \ • ' .. ~,,(_~· h'~~: I •-.., I 

.. \ 1 ···'"'' x n•'' · r ("'l ·! 
• '\. •;:'i·J'"~ qil 1 .. ··r ~~ 
. \ "" ' ,,,'J", F .. _.~ /J 

"Arltides of Assodatinn" means the articles of ass~· ~f~[f:r;·J::i.cr-m<~a)1\~;/ .~JI1 .1· 1t:: ~n"'' ~W ,,{~'· 
l..'-1 . Jf ·~ .. ~'1 Q ···:S."' 
"'~:,.·~· ... ",;,..,. ............. !.•;;·::.r·· 

"Board" in relation to the TransfNor Company No 1, Trar1~iferof Cmnp;mv No 2 and 
the TransfC!ree Cornpany, as the case may be, means the bomd of directors ol: ~iuch 
cornpany1 and shall include a committee of directors or ;;my person 8uthorized by thE! 
Board or sucr1 committee of directors duly constituted and authorized for the 
purposes of matters pertaining to the amalgamation, this Scheme and/or any othe1· 
matter relating thereto. 

"BSIE" means the i3:5E Limited. 

"BSIIL Trust" mean~; the tru~;t settled IJy Transferor Company No 1 forth(~ purpose 

implementation of the Transferor Company No 1 ESOP. 

"IT Business Transaction" means: 

(a) the transfer or the iT Business of Transferor Company No l in 9ndiiJ ~:which 

will include the Analytics Business of Transferor Cornpany No 2 on 

completion of the Analytics Business Transaction in accordance with tne 
Analytic; BTA) as a going concern by way of a slump sale to the, Purchns~~:-
pursuant the Business Transfer Agreement dated 29 Sept<~mbHr 

entered into between the Transfe~or Company No J and the Purchaser; and 

the transf-~r of 100% of the .share capital of edch or: Blue Str.1r lni\1ted1 
America Inc., Blue Star lnfotech (UK) limited ~md Blue Star infoted. 
(Singapore) Pt~~ Ltd, r·espectively, to the Second Pur·chaser pursuant tb Shar'E: 
Purchuse Agreements dated 29 September 2015 entered into I::H~t:W(~en the 
Transferor Company No 1 and the Second Purchaser; 

"Effective Daten means the date on which the certified or authenticated copy of the 
orde( sanction in!{ the Scheme pass(!d by the High Court(s) or any other Elppropriate 
authority, as the ~.:as.::! maybe, is/are filed with the relevant Registrar of Companies 
having jurisdiction. Any references in this Scheme to the date of ~<corning into f~ffet:l 
of this SchemeJI or upon the Scheme becoming effective" or ueHectiveness of thi'E 

Scheme" shall me;:~n the Effective Date. 

"Eligible Employt~u~s" means the employees of Transferor Company l\lo 1 whorn 
options huve bef:n granted under the Transferor Company 1\io 1 ESOP. 

11Employecs" rrH~I:m all the employees of the Transferor Company· 1\lo 1 nS on 

Effective Date. 

11High Court(s)" rneans tl1e High Court having jurisdiction over tl1e r>artic~s li: 
hemby clarified that in the event that the provisions of the Cornpnnlc:s Act, 2013 
pertaining to scheme(s) of arrangernent(s) become applicF1ble ~md effective for the 
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purposes of th1s Scheme, all reference to I he ·l1~tt1\}l~~~ . .sh !I 9 deemed to 
. If~·{~""'*;·'': ~~u\A~\:'.

1

• ~1f. l~ 

include reference to the National Company L~~Tk\ib®'ijh;~t'q~~~l) .. ;it~ ed under the 
C ' r A t 2013 ~ (\'\~~ !> / .~...,) /

1 
ompan1e..J c , . , i'"'\ t. ,,.'r.'i'" .•' .';.~~!J 

'\t;,~~,,... '...., •v ,,/ "',.,. / 'I.'•, ~J. • • ..... __ .•• .... .· 
' ... ~~Y.: 't' c y J} 

'Tf Businessn means the business of providing"'~!!l2,l~:!_~)etfmology, software 
development and consulting services conducted by TranSferor Company No 1. 

"Mernorandurn" means memorandum of association of a company. 

"NSE'' means the National Stock Exchange of India LimitNL 

/{Parties" means the Transferor Company No 1, Transferor Company No 2 and the 

Transferee Company, collectively. 

11Party" means the Transferor Company No :lor the Transferor Company No 2 or the 

Transferee Company, individually. 

"Purchaser" means lnfogain India Private Limited having its registered office at 1-25 
Jangpura Extension, New Delhi 110014 .. 

"Rt~cord Date" shall be the date or dates to be fixed by the Board of tl'le 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. 

11Scheme", "the Scheme", "this Scheme" means this composite scheme of ~ 

amalgamation in its present form or as modified by an agreement between the l-;~ 
Parties, submitted to the High Court(s) or ;;my other Appropriate Authority in the . ,1·~~?/ 
relevant.j~risdiction.s with an.y modification thereof as the High Court(s) or any other .. · ~(~ ( f' 
Appropnate Authonty may direct. \\ 1 1\. 

I \ '-,. . ~,'t 
uSEBf' means the Securities and Exchange Board of India. ::.-..~ 

11Second Purchaser" means lnfogain Corporation, a company incorporated under the 

laws of USA having its office at 485 Alberto Way, Los Gatos CA 950:32, USA. 

"Stocl< Exchanges~~ means BSE and N~E, as may be applicable. 

"rransferee Company11 means Blue Star Limited, a public company, limited by 
shares, incorporated under the provisions of the Companies Act 195G, under 

Corporate Identity No. L28920MH1949PLC006870 and having its registered office at 
l<asturi Buildings, .Mohan T Advani Chowk, Jamshedji Tata Hoad~ Mumbai 400 020, 

Maharashtra. 

11fll'an.sfE!ror Company 1\Jo 1 ESOP" means the employees stock option scheme 
established by Transferor Company No 1 titled "Blue Star lnfotech Employees Stock 
Option Scheme, 2003 (Amended 2011) (Revised 2015)". 

"Transferor Company ~\lo 1" means Blue Star lnfotech Limited, a public company, 
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j/ () /~~ .,,r>"\ \\ 
limited by shares, incorporated under the provitf~s.~~.,,t)'le:~{~~:P."tr)~(#; ~'ft 
un~er Corporate ld~ntity No. l72~_00MH1997PLHl1011-S9:;-Efnt;l_.llayl~g ·ts.,registerer~ 
off1ce at gth Floor, 1 he Great Oas1s, Plot No. D-~~,..~1 .Andl1en ('Easl:): Mumbat 
400093, Mahf.lr:1shtra. \\ \. : '. · :· ·... · · 

·\\·. ,~0·" "'- ......... · ·,·'· ' 
"-., .J r ~ l • · ... • ... · 

"Transferor Con1pany i~o 2" means Blue Star lnfd~~J.,:·:'a:usincts_·~l6telligenc"~ f:,. 
Analytics Privntf:: Limited, a private company, limited by 5~~1'[{1~~~: iiicorporated um!E:r 

Corporate Identity No. U722DOI<A2006PTC041312 and having presentli its registerecl 

office at 7, lRtll 1\llu.ln' Road, 7th Block, l<ommangala, Bangalo1·e, l<arnataka 
Boal"d of Directors ond Shan~holders of the Transferor Company f\lo /.. r1ad subject 
approval of Appropriate Authority· has approved the shifting of the prese 
Registc~red Office of t1'1e Company to Mumbai in the State of Mahamshtra 

11
Transferor Cornpan!es" means the Transferor Company No 1 and the TransferD:· 

Company No 2, collectively. 

uundertal<ing" shalf mean and include the entire business, all the under·taking!.;, 
properties, investments and liabilities of whatsoevt::l' nature and kind a 

wheresoever situated, of the Transferor Company 1\lo 11 on a going concern basis, 

together with all its assets1 rights, licenses and liabilities ;;md shall include .{witho 
limitation): 

all the a~;~;ets and properties {whether movalJie or imrnovable, tan8iblr:c: or 

intangtb rea! or personal, in possession or reversion, corpon.!al or 
inco.rporeal, present, future or contingent of wn.ntsoever natur·e), whether 

situated in India or abroad, including but not limited to manufactU!-ing 
facilities; land (whether leasehold or freehold), plant and ma-:hine 
buildings and structures, offices, residential and other premises., capita! work

in~pmgn~~;s; furniture, fixtures, vehicles, office equipment, cornpu1w';, 
appliances, accessories, power lines, stocks and inventory, leasehold as:>Pts 

and other properties, guesthouses, godowns, \Narehouses, e<Jsh in lk~nd, 

amounts lyrnu; ln the banks to the credit of the Tr~111sferor· Company 

investments of all kinds (including shares, scr1ps, stocle:;/ bonds, debenture~; 

stocks, nits, or securities of all kind and nature)/ claims, powers, authorities, 
allotments, approvals, consents, !etters of intent,, registrations, contracl:s,. 
engagements,. arrangements, rights, credits, titles, interests, benefits, dub 
memberships, advantages, leasehold rights, mernoranclurn Df 
underst;cmdlngs, brands, sub-letting tenancy rights, with ot: without the 

consent of the landlord as may be required by law, goodwill, other 
intangibles/ industrial and other licenses, permits, author1sation::;; 
trademarks, trade names, patents, patent rights, copvrights, and other 
industri;:li and intellectual properties and right~; of any rwture whatsoever 

including know-how, domain names, or any applications for the abov~~. 

assignm~:snts and grants in respect thereof, import quotas ;:md other quow 

rights, right to use and avail of telephones, t21e)<, f;:,csimfle and 

communication facilities, connections, installations and equipment, utilitie~_:, 

electricity and electronic and all other services of every kind. nat:ur·~:! and 
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\b) 

. /?" "\ ~~ r-~, {,., ·-~ 
de~cription whatsoever, provisi9ji\jf~:rcfs, ~~~re~\ of all agreements, 

~rrangements, deposit~, adva f~~~~~v.t. r8$i~~ ~~t r~~eivables, whether 
irorn government, sem1-gover fTI ,1.,~t.hl.~~JJtl S::f:? any other person 
including customers, contracto ~ · omttrS~~tfnl>:,e'f. p il;;'J;'i. s, etc., all earnest 

• . lf.f\l :'1, \j . .._ 0:) I 
monies and/or deposits, pri ege , 4J ~mo;/'h ·6;i · ents, advantages, 

'f,}Q),;' I ,\1 
benefits, e><emptions, licenses an "~ ... ~.~~~t ever nature including 
but not .limited to benefits of tax · ~®~rfefits and/or e>cemption 
entitlements, all tax holiday, tax relief indua1'ng under the income-tax Act, 

I 

1961 such as credit for advance ta>{, taxes deducted at source, brought 
forward accumulated tax losses, unabsorbed depreciation, MAT credit, etc. 

and under indirect taxes such as CENVAT credit, and where.soever 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 Appoint~:!d 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, license 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 

Appointed Date out of the total period for which the deduction is available in 
law if the amalgalrtation pursuant to this Scheme does not tal<e place, 

concessions, grants, rights1 claims, ieases, tenancy rights, liberties, special 
status and other benefits or privileges and claims as to any patents, 

trademarks, designs, quotas, rights, engagements, arrangements, ?»Uthorities, 

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 required to carry on the operations of the Transferor 
Company 1\lo 1; 

(c) amounts claimed by the Transferor Company No 1 whether or not so 
recorded in the books of account of t11e Transferor Company No 1 from any 

Appropriate Authority, under any law, act, scheme or rule, as refund of any 
tax, duty1 cess or of any excess payment; 

(d} 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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1.3 

(c) 

{f) 

(g) 

v·-· -~---- .. ----,., 

~~-;.~:>··-·\\. Fi:--t~~,, . 
all Employec~s Qngaged by thr~ Transferorz1:~· a~·JJIT1:-'el:,ytiriol:r~. loc<Jtions; 

. ;· ·~ ! !)'! •,\ ··-.,, \~ . 
• '/,~,Mt · \ , , ·,\ 

all the debts, liabilities, duti€~s and oblig ~~~j~~ll'.rdf~~g;~~~ntil'\f(~n~·Jiiabilii:ics 
.;~·.~~·"' ) of the Tl'ansferor Company No 1 as on th Ap olrttm~.~~~.._~~,·~j ,·:( .· 

'i}J.'··· L>\,0• ,. ·~···· '• 
..... • t\•' .• ~'>" ,;. •. ,.~·· 
l"" t~~.\li ' . ·~ \; . / ,: .• ; f 

all books, recor·ds, files, papers, engineeri at).C r~o1t\~)fP~9r~~~L m, record;; 
of standard operating procedures, compu '7lffli"f'l{!.. "".(..C.al9rt1i with their 

" T' 'lJ' // 
licenses, diT!Wlngs, manuals, data, catalog ;k-~~t.i:&hs, SiJ and 

..,,.~;_,....,-

advertising materials, lists of present and forrT1er· customers and supplk~1·s, 

customer· cr-2dit information, customer pricing 1nfonTlation and other reco 
whether in ohysical or electronic form/ in <:onnection with or relating to tht~ 
Transferor Company No 1; and 

(h) right to any cLaim not preferred or made by the Transferor Company j\Jo 1n 
respect any refund of tax, duty, cess or oth~:~r charge, including ermneotis 

or e)(Cess oayrrH~nt thereof made by the Transferor CotT1f)i'H1Y No 1. <md ;:my 

interest thereon, with regard to any Applicable Law, act or rule or Scheme: 
made bv 1\ppropriat:e /.\uthority,. and in respect of set-off, cc:nry fonN;:t 
and unabsorbed losses, deferr(::d revenu!~ expenditur-e, decluction, 

e)<emptic-nf rebate, allowancE~, amortization benefit, etc. under Income
Act, 19G:L, or any other or like benefits under the said act~ or under arw 
accordance with any Applicab,le Law or act, whe:ther in lndin or outside lndi~L 

All tf:~rms and words not defined in this Scheme shall, unless n~pugnant nr cnntra1y 
to the context or rneaning thereof, have the same menning ascribed to therr under 

the Act, the Securil:les Contn:1cts (Regulation) Act, 1956, the Depositories Act, 199G,, 
lncome~tax Act, 1961 and other f.\pplicable Laws, wles, re.gulatlons, bye laws, as 

case mav be, including any statutory modification or re-enactment thereof fmrn 
to time. 

In this Scheme, unless the context otherwise req ui1·es: 

1.::3 words denoting singular shall Include plural and vice versa; 

1.3.2 referenct: in the Scheme to ''coming into effect of this ~;cherne" or "upon 
scheme bc!coming effective'' shall mean from the Effective Date; 

1.3.3 headings :::md bold typeface are only for convc~niencl?..' and shall be ignored for 

the purposes of interpretation; 

1.3.4 referenct~~; to thf! word 11 include" or ''including" shall be construed without 

limitation; 

1.3 a referenn:: to ()n article, dause1 section, paragr·aph or ;;chedule is, unless 

indicated to the contrary, a reference to an articlt: 1 dausf~, section, p{)ragr;:.lph 

or schech.r!e of this Scheme; 

1.3.6 unless othc-:!rwise defined, the reference to the word "days" shall rnc;1n 

cal£~ndar days; 
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1.3.7 

,.- .... \· ,,.Jr.,-.-~ ........ ~" ' .<: ~ _.. .. ~ .... .:.... ·~. .~·· ··.~·:~ 
/ . !, :) // . ··... \• 

references to dutes and timc~s shall be constrp.~~d 1'?' ~-er.._: .. ~J~r:~.i:ce~ t{t trdian 
dates .and t ·lme•·· ~··~ (,J "\.:. •·0\· ... ·. \ \, ' ,,, I I'' ~.i· ,,._, \ It 

~':\'·'. •, ';~,"· '; . ,. ' 
I ' 

0 .> •, il,.'•' "t '\ <... , •t,/ 1/ 
reference to a document includes an ame ~Rn~nt"~~~,;~st\ppk~;fnl1~~ .. ~~ or 

\ \ t-.~"\'!"> .),?>/.) ~ 
replacement or novation of, that document; \,\ (' • .. , ~- .,.\,.1. /. ~/'" f 

'.' .. I Cl , ...... - .. _ ....... ;)' -·~ / ... , •.•• a." ·r { '\ /' 
word(s} and e)<pres~ion(s) elsewhere defined in tn~~.~J11.e ... 1Pfttf have the -.............. .... 

1.3.8 

1.3.9 
rneaning(s) respectively ascribed to them; and 

1.3.10 references to a person include any individual, firrn, body corporate (whether 
incorporatedL government, state or agency of d state or any joint venture/ 

association, partnership, works council or employee 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: 

2.2 

I' Atlthorise.d.Share Cap!t~11li!:< ;: :! ; ; ·!~ ~;,;:~ < .. ! : ' ''> '!: ,. - v~~~ Arrit>Unt {Rs): 
2,00,00,000 Equity Shares of Rs. 10 each l 20,00,00,000 

Total 20,00,00,000 
Issued!, Subscribed arlcfFully Paid Up ShahetCapltal 

I 
"' ~~;: .. Amount (Rs) :t ,:: 

-
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 i.lre listed on BSE and NSE .. 
Subsecjuent to 31 March 2015 as on the dah~ of the SchE-~me 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 capital of the Transferor Company No 1. 

The share capital of the Transferor Company No 2 as on 3l March 1015 is as under: 

:Authc>rised Shal'e.'Catpita~·· ;:, ' : ;;i: .· ...... ;:'·;. .' ·?·.'' '" 
t . ~ 

i~ . 
., .· Amount:(Rs) · 

69,80,000 Equity Shares of Bs. 10 each 6,98,00,000 ··-
51101000 Cumulative Compulsorily Convertible Preference 52,00,000 
shares of Rs. 10 each ·--

Total 7p50,00,000 

lssue~rSub$cribed,and Fully Paid Up ~hare :capital ''i: .·. ::·:... .. 
I ;;::•'_:.:::;•; · . Amotint (RS) 

50,74,551 Equity Sha~es of Rs. 10 each -- 5,07AS,510 

Total 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 Companv 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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2.J 

2.4 

3.1 

Authorised Share 1 

10,000 7.8?ft, Cumulative Convertible Preference Sh 

Shares of Rs. 2 each 

The equity shares of the Transferee Company are listed on BSE ancii\1SE. SubsP.quen 
to 31 March 2015 as on the date of the Scheme bt~ing approved by the Board or 
Directors of lJw Transferee Company there is no clwng•e in authorized, is;uedl 

subscribed and paid-up equ'ity share capital of the Transferee Company. 

Date of taking effect and operative date 

The Scheme as set out herein in its present form or with any modification(sL as rnav 
be approved or imposed or directed by the High Court:{s), or made as per Clause 2.' 
of the Scherne, shall become effective from the Appoi1·1ted Dnte, but shall be 
operative from the Effectiye Date. 

PART ll 

AMALGAMAHON OF THE TRANSFI:ROR COMPAI\JY NO 1 WITH lllE THANSrHtEE 
COMPt\1\lY 

Upon the Scheme becoming effective and subje_r;t to the provisions of thrs Scheme in 

relation to the mode of transfer and vesting of the Undertaking, the Und1~rtJidng 

shall, \Mithout any further act, instrument or deed, be and stand transfer-ec.J tc anri 
vestf~d in, and/or be deemed to have been and stand transferred to and vestc~d ir 

the Trunsfen~~e Company,. so as to become on and fror!', the Appointed Date! the 

est<Jte, assf~l.s, .rights, title1 interest and authorities of the Transferee 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 arrangt~ments tc 

which the Transferor Company No 1 is a party and tmdel" which the assets of tiw 
Transferor Company No 1 stand offered as security for any financial 21ssistance or 

obligation, shall be construed as reference to the assets pertClining to the 

Underiaking of the Transferor Company No 1 only as are vested in t:hr~ Trrmsfere~ 

Company by virtue of thls Scheme. IJrovided always that the Scheme shali no 

operate to enlarge the scope of security for any loan1 depo~;it or facility cmflted oy o: 
nvailable to T1·ansferor Company No 1, which shall be deemed to have been vested 

with the Tn: nsferee Company by virtue of the amalgamation, and the Tr<ms1'erec 
Company shall not be obliged to create any further or additional security tllerefort 
upon cominr; into l:!ffect of this Scheme or otherwise, except in case whc~rc the 
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. . /;" ' y •- :~r.~ \ '·~ -
requ1red secunt:' has not b~en created and lr;'~~-c~l ~;.i~.~-Jf.Jti\~~:rry:r>t~ereof reqUire, 
the Transferee Company Will create the security'? ~~~h;~~~:~s~e.rJ·rl\arrangement 
in relation thereto. Similarly, the Transferee ltfl').11)_?nt~l'iP.l•.~18~'~e)£!?"~}red to create 

any a~ditional sec~rity ~ver ~ssets acqu!red -~y i_t ·u~"~er:;·-t~~~~;~~~#or any loans, 
deposits or other frnancral assistance avalled/to.b¢•f1V~tleii~- _>.f 

~-- -. .., •.1 ,. ~ .// 
, •. - • ~. ..-:;r' ' ' . ..,.~-~/" 

Provided that for the purpose of giving effect to ttlhiist"f"'rig 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 

t1ppurtenant legal right(s) upon the vesting or 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. 

3.2 With respect to the assets forming part of the Undertaking that are movable in 
rwture or are otherwise capable of being transfem!d by manual delivery or by paying 
over or endorsement and/or delivery, the same may be so transferred by the 
Transferor Company No l without any further act or execution of an instrument with 
the intt:!nt of vesting such assets with the Transferee Company as on the Appointed 
Date. 

3.3 With respect to the assets of the Undertaking other than those referred to in Clause 
3.2 above, the same shall, without any fUJther act, instrurnent o'r 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 t~1e 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 · j/z., / .. · 
interests of the Transferor Company No 1 in any leasehold properties in relation to , !I{-~ ( 
th~ UndertiJkin~ shall, pursuant to Section 394(2) of tl_1(~ Act and the provisions of . t~,~.t. ·~-"' 
thts Scheme, wrthout ;my 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. 

3.4 Without prejudice to the aforesaid, upon the Scheme corning 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 book~; 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 
successor 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 ta/Ces 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 
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3.7 

NotwithstanrJing any wovision to the contrary, upon the Effective Dace zmd until 

owned properiv, leasehold property and related rights thereto, license I right i:o use 
the immovable property, tenancy rights, liberties and special status ~:ne transfmH!ti, 
vested, record<:~d, effected and I or perfectt~d, in the record:.; of the Arlprop!·iatc 
Authority, in favor of the Transferee Company, the Transfer-ee Compc-my is der=tnrd 
to be au\horizc:d to carry on business in the name ;;md style of the Trarl:lfc1 (F 

Company No 1 under the relevant agreement, deed, lease and/or licens(~, as the 
may be, ;;1 the Transferee Company shall keep a recor·d of such transactions. 

r-or the avoidance of doubt, it is clarified that upon coming into effect of this Scheme: 
and in nccordcmce with the provisions of relevant laws, consents, permission~;, 

licences, certificates, authorities (including for the operation of bt:mk i'tCCOUills), 

powers of i.l\torm~y given by, issued to or e)(ecuted in favour of the Transfr~m1c 

Company No 1, and the rights and benefits under the same ~;hall, and all quality 

certifications and approvals, trademarks, brands, patents and domain narnt~!;, 

copyrights, industrial designs, trade secrets and other intpllectual property and i:ll! 

other int•r.•rests 1Aelating to the goods or services bE!ing dealt with by the Tnmsferor 
Company 1\lo 1, be transferred to and vest in Transferee Company. 

Subject to the other provisions of the 'SchemQ, ail contracts, deeds, bo11th, 
agreements (induding the agre,~ments relating to the I'T Business Transaction) and 
other instruments of whatsoever nature to which the Transferor Company 1\Jo 1 h;:; 
party to or beneficiary of, subsisting or having effect on or immediately before Ll(C: 

Effective Date shall remain In full force and effect against or in tavour of tiH: 

Transferee Company and shall be binding on and be enforceable t>y and against ttH:: 

Transferer: Company as fully and effectually as if the Transferee Company had .~n: 
rnateria! Urnes been a party thereto or bem~flciarythe!·eof. The Trnnsferee Company 

will, if required, enter into a novation agreement in relating to such contract, deNis, 

bonds, []gn:~etn(~nts and oth(~r instruments as statE~d above. Any lnter--se COiltr,:~cts 

belW(!en the Transferor Company 1\lo 1 on the one hand and the Transferee 

Company on tht:: other hand shall stand cancelled and cease to operate upor corni1o:g 
into effect of this Scheme. 

Without prej:Jdice to the other· provisions of this Scheme and notwithstanding the 
fact that vesting of the Undertaking occurs by virtue of this Scheme, t ~~e Transft.~ree 
Company rnav, <:1t any time after the coming into effect of this Scheme, in accordanu' 
with the provisions hereof, if so required under any bw 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 arrange rneni: to 



3.8 

3.9 

3.10 

which the T:ansferor Company No 1 is a par.ty . -yf{~~~~nay be ne_CE:ssary in 
order to g1ve formal effect to the provt ns\pf,.tM:~sckelti'~,. The l ransferee 

Company shall under the provisions of thi ~ e, b~,J£tt!!~d.v.t\~e authorized to 

E-~xecute any such writings on behalf of the ~ ,[~f·~~tf.IY ~-o ~\'pnd to carry out 
or perform all such formalities or compli~ces re+~~!¢~~~vp~jthe part of the 
Transferor Company No 1, to be carried o c¥: r~'(iA~. {:.~'1i:jj:1~; 11 

' c'fS''\ "1~)'\'11. ,..,-;.. '/ 
'\\. "" ... .'\'1·- "' , ..... lj 

in so far as the various incentives, tax exem}!; ' ~sJ~rvice tax benefits, 

subsidies, grants, special status and other bene ....... ~-.=;~!!J:~s enjoyed,~ granted by 
zmy Appropriat!~ 1\uthority, or availed of by the Transferor Company No 1 are 

concerned as on the Appointed Date, including income tax benefits and exemptions, 

tht'! sam<~ 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 mlating to the IT Business 

Transaction) of the Transferor Company No 1 shalt 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 peemed 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 
liabilities have arisen in order to give effect to the provisions of this Clause. 

(a) All debts, liab!lities, 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 p1~riod up to the day immediately precf~ding the Appointed Date, 

shall become the debts, liabilities, duties and oblif~ations of the Transferee 
Company. 

(b) Where any or 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 Transferee Company. Where 

after the Appointed Date and prior to the Effective Date, the Transferor 

Company No l 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 e><ecute any and all instruments or documents and 
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~
lj/ ··~, t~-!.~ y· """'-':>. 

do all the ;:Jets and deeds as ~~f!>;:~qt(~~~·;;bJ,w\'ti~~ filing of necess<Ji)' 

particulars and/o1· modificatiol ~~~·~Qt\\~.lt.P·t.h() ~~'strJr oi CoiTlpanies, 

IVIaharashtra at fVIumbai to giv on at'~\(~~;pi}~lf ~?~\rV"~ provisions. . 
• en<) .,, ~> · •··• , 

· ~"": • v'\' l.'{'h / "l.'::l. 1 
lf and t.o tf~e extent there \~ n'5-! ·F~:9·~~s·,wl' balances or otiJt.'i' 
outstlmdmg mter-se between >~ ·ffi·((f.rr-s~u«panv 1\lo 1 and 

TrJnsferee Company, the obligations · :e~iF;£:reof ~;hfJII, on and frmn 

the .1\ppointed Date, come to an end and suitiJble effect shall be given in the 

books the Transferee Con1pany. For rernoval of doubts, it is hereby 

clarified that with effect from the Effective Date, there wouid be no i.lccru<.li 
of interest or otb£~1' charges in respect of any such loans, deposit~ . .or bal;mce:; 

inter-;;e between the Transferor Company No 1 and the Transferee Compa1w, 
from the Appointed Date. 

(e) With cff(:>C~ from the Effective Dl.lte, there would be no accrual of income tJI 

expense on account of any transilctions, including any transactions in t!h~ 

natun~ of :,:ale or ~ransfer of any goods, materials or services bt.~tween the 

Transferor Company No l and the Transferee Cornpany front the Appointed 

Dnte<. 

(f) Any te:m liabilities under the lncome-tai< Act, 19!~il, fring(~ benefit tm( lavvs, 
Customs J\ct, 1962, Central Excise Act, 1944, volue added tJ){ laws, <t> 
<JPplkable to anv StiJte in which the Transferor Company 1\Jo 1 opr.l"atesl 
Centrai Sales Tm< Act, 1956, any other State's sales tax I value addc:!cl tdx 1<111\IS, 

or sNvice ta}<, or corporation ta><, or other Applicable Laws and regulation:_; 
dealing with taxes I duties I levies I cess {hereinafter referred to ;::s 

taw~; 1 ') to the e)ct:ent not provided for or wvered by tiJl( provision in 

Transferor Cornpany 1\Jo accounts made as on the date i1wnediatdv 
preceding the Appointed Date shall be transferred to the Trnnsle1 ec 

Company. l\ny :surplus in the provision for tmmtion I duties I levies t1ccuuni 

includinr~ advnnce tax and ta>c deducted at scHJrce, tal< refunds Hnd !VII\T credit 

entitlement as on the date immediately preceding the Appointed Dntc~ vvili 

also be transferred to the account of and belong to the Transfer-r:>t::: Cornpanv. 

(g) 1\ny refund under the Tnx laws due to the Transferor Company 

comequent to the assessment and which have not been received 'JV 

Transferor Comp<my No 1 as on the date immediately preceding i11l' 

Appointed Date shall also belong to and be received bv the Transfe1-2c 

Company. 

(h) Without pr-ejudice to the generality of the above, all benefits including unde' 

Ta)< Lnw5, to which the Transferor Company No l is entitled to in term~: of 

applicable Tmc Laws of the Union and State Governments, including but nor 

limited to advonces recoverable in cash or l<:incJ o1· for VCllue, and deposit~

with <my governrnentlother authority or any third pnrty/entity, shall iJc 
avail<1ble to and vest in the Transferee Company. 

It is hereby clarified thut in c2tse of any refunds, benefits, incentives, grants. 
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subsidies, etc, the Transferor Compan .Ji'tl ~,pblt. l~.j{a~~ rc~Lffi, · I by the Transferee 

Company, issue notices in such form th . l'&t~~~~~(#rrJ~ may deem fit and 
proper stating that pursuant to the ·~ _of~t'.flib~~~~~~~~ ~on.ed thi.s Scheme 

und~r .sections ~91 to 394 of the Act, ~ ~~t.{¢\!li)~·~f:{~flt, 1ncent1ve, grant, 
subs1d1es, be pa1d or made good or held -~~M~'\hl~)fansferee Company, as 
the person entitled thereto, to the end an~t~Ef..~trte right of the Transferor 

Company No 1 to recover or realise the same, stands transferred to the Transferee 

Comp<:my and that appropriate entries should be passed in their respective books to 

record the aforesaid changes. 

3.11 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 lntra~party transactions for all purposes, 

frory1 the Appointed Date. 

3.12 On and from the Effective Date, and thereafter, the Transferee Company shall be 

entitled to operate all bani< 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 €.1lld 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 
. I 

transfer of rights and obligations of the Transferor Company No l to the Transferee 

Company under this Scheme have been formally given effect to under such contracts 

and transactions. 

3.13 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 Tran5feree Company, the Transferee Company 

shall be entitled to operate the bank accounts of' t)le Transferor Company No 1 in the 

name of the Transferor Company No 1 in so far as may bL~ necessary. All cheques and 

other negotiable instruments, payment orders received or presented for 
encashrnent 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 maintain 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 pn~sentation 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 proOJ!~dings by or against the Transferor 

Company Nol in relation to the cheques t~nd othe:r negotiable instruments, payment 

orders received or presented for encashment which are in the name of the 

Transferor Company i\lo 1 shall be instituted, or as the case maybe, continued by or 
against the Transferee Company after the coming into effect of the Scheme. 

3.14 This ,Scheme has been drawn up to comply with the conditions relating to 

"Amalgamation" as specified under Section 2(1B) of the lncome-ta){ 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(lB) of the Income-tax Act, 1961 
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4. 

5. 

s.:t 

~/7' ..• ~ .. .:::"~:::_, 
r/~.- . ---~"" 

including as a result or an arnendmet~Jft}.uoJe~f~e~Yl@<:l:ment oi' a ne\·n.·i legislation 
I· '\ ..- -. '\, 

or for nny other reason whatsoev. tf'' (!)7.-ifrovisi~Ia~ S~~~jo. n 2(U3) of the Income, 

tel)< Act/ 19Gl cH a correspondingN'ISQve!,gr.t;df·~·arr1~t~1M~·l or newly enacte. cl iavv, 
shnll prevail und the Scheme ~ ~~~~-~.ti·~~cll tc.t l·he extent determined 

necc~ssary to corn ply with Sectio 1 ~ o~'W;:1Fn'~e ~. iJ (J ct. Such modification(s) 
wHI however not affect the other . ts t1\~;s~~·e/~;~) . Q ~,, /. '• .;r . 
U . . t ff t f h. S t':": ()~/it ... nl·-::--=bt\~( /.f' 1· . 1· h T f pan commg 1n o e ·ec: o t 1s • c le-q~•e_ .. ~J~Iflg 1n11ts o · t E~ riJn'i ·eror 

Company No :1. in terms of Section 180 (l~}l.JHfte Act shall be de1:med without an)t 

further act or deed to hav1::! ber~n enhanced by the bormwJng lirnit:s approved for 

Transferee Compnnv by th'e Board of Directors of the Trarsferee Company, pursuunl: 

to the Schemf::, such limits being incremental to the existing limits of the Transferee 

Company, with effect from the Appointed Date. 

PERMITS, COI~SI~l\lTS t\ND LICENSES 

All the licenses, permits, quotas, approvJis, incentives, ~;ubsiclies1 rights, c:aim:;, 
leases, tenancy rights, liberties, rehabilitation schemes, ;:;pecial stutus and other 
bc'!nefits or privileges enjoyed or conferred upon or held or availed of by and ali 

rights and benefits that have accrued to the Transferor Cornpanv i\lo l, pur:awnt to 

the provisions of Section 394(2) of the Act, shall without unv further act .. instrument 

or deed, be transferred to and vest in or be deemed to have: been tr<HlSfl=rred to und 

vested in and be av~li!able to the Transferee Companv so as to ber.:ome as and frorn 

the Appointed Date, the estates, assets, rights, title, lnt:ere~;ts and authorities of tiH·~ 

Tr-ansferee Cornp;:mv and shall remain valid, effective and enforceable on the same 
terms and conditions to the e)(tent permissible in law. Upon the Effective Date and 

until the licenses, permits, quotas, approvals, incentives, subsidic$, rights, dalrn:;, 
leases, tenancy rights, liberties, rehabilitation sche1 .. nes, special status are 

transferred, vest(~d! recorded, effected and I or perfected, in the records of the 
Appropriate AuthorH:y, in favor of the Transferee Companv, the TransfereH Company 

is authorized to carry on business in the name and stvte ol' the Transferor Company 

1\lo 1 and und·r.'r the relevant license and or permit <md /or approval, as the case rnav 

be, and the Transferee Company shall keep a record of such transat.;tion';. 

EMPlOYEES 

Upon the Scheme coming into effect, all Employees o'f the Transferor Company No 1 
in sen1ic(~ on the Effective Date, shall deemed to have become the emplovees of the 

Transferee Cornpany with effect from the Appointed Date or their respective joining 

date, or whichever is !i::rtc!r1 on the same terms and conditions on which they I:"H;::: 

engtJged by the Transferor Company No l without any interruption of servicr; as a 

result of the amalgamation of the TrtJnsferor Companv No 1 with the Tramferec 

Company. The Tri'msferee Company agrees that the services of all such Employef·s 
with the Transferor Company No 1 prior to the amalgarnation of the Transferer 

Company No J with the Transferee Company shall be taken into <:~ccolmt fer the: 
· purposes of all bermfits to which the said Employees may be eligible. It L'; hereby 

clarified thai: the ;Jccumulated bi'!lances, if any/ standing to the credit the 
Employees in ihe e)(isUng provident fund, gratuity fund and superarnluation fund 
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5.2 Pending the transfer as aforesaid, the provident fundi gratuity fund and 

superannuation fund dues of the emptoyees of the Transferor Company No 1 would 
· be continued to be deposited in the elcisting provident fund, gratuity fund and 

superannuation fund respectively of the Transferor Company No 1. 

5.3 Upon transfer of the aforesaid funds to the 1·espective 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 
T1:ansferor Company No 1 will be treated as having been continuous, unjnterrupted 
and taken into account for the purpose of the said fund or funds. 

5J!. 

G. 

6.1 

With<mt prejudice to the aforesaid, the Board of Directors of the Transferee 
Company, if it deems fit and subject to applicable laws, shall be entitled 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. 

6.2 The Eligible !Employees holding options (accelerated pursuant to Clause 6.1 above) 
shall be required to e>cercise such options within a period of 90 (ninety) days from 
the Effective Date. 

6.3 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 l ESOP, the ~SIL 
Trust shall transfer 7(Seven) fully paid up equity shares of Rs. 2 (Hupees Two) each of 
the Transferee Company. 

GA No fractional shares !iha!l be transferred by the BSIL Trust to the Eligible Employees 
in respect of fractional entitlements, if any, by the BSIL Trust1 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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G.S 

6.6 

6.7 

7. 

7.1 

~Z}\, 
.,,/(·~ 

'·'1·~ 

f j )>. • 
;.'! I "'-f 

:'_'~ \sJ\\ ~~--}r.;J 

•• ,(' 7.2 
. 

.... 

8. 

8.1 

In the event thCJt the Eligible Ernployees k.Jl::"{i[T::::~~i~~ .. the options in C.lccordance 
1),. ,... ( """'t.., 

.
witll_Ciause G.2 above within 90 (ninet.vJ·Ci~s .C ., e~~2t~me becorning e,fective 1 ... ..,..., / ~ \\ 
the options vested shall lapse. // ~.-· ~"~"'~ *~." 1. \~ '/fa ~' \\ .. ,, "·r't. \\ 

f 
")Itt..·· .. u\J-W''' \ \· 

Immediately upon e)<pirv of 90 (nine: ) < yst-~~tj;n~\t'Jbeqti~ lpate, the Nomination 

Jnd Remuner·ation Committee ofT 1if ef!!tJ't~VJ~~J<'W193'·'JJr the DSIL Tr"ust 
sell the shart!:> of the Transferee Com anyr ,~\_~~lft1b~/~~#held by the OSIL Trust 

in the event: . fa_ilure of the Eligible JO.'~o.~~r~J;*the options gr;:mted in 

accordunce w1th Clause 6.2 ("Une>cerclse ..!_~:~;;~;:.::·· 

The sale proceeds recejved by the Trust from sale of Unexercised Shares shall 
transferred to the Transferee Company and the BSIL Trust snail stand di!;solverL 

LEGAL PROO~EDINGS 

If any suit, cause of actions, appeal or other legal, quasi-judici<ll, r.nbitral or otne! 
administrative proceedings of whatever nature (hereinafter called "the 
Pro{;eeding5/') by or against the Transferor Company No 1 be pending on 

Effective Dal:ei the s.a1Y1e shall not abate, be discontinued or be in anv way 

prejudicially <1Hected by reason of the transfer of the Undertaking or of anything 

contained in the Scheme, but the Proceedings may be continued, prosecuted 
enforced bv or against the Transferee Company in the same manner and to the same 

eJ<tent as it would or might have been continued, prosecuted and enfmced by t>r 

against the Transferor Company No 1 as if the Scheme hacl not been rn;~de. On tmd 
from the EfFective Date, the Transferee Company may initiate any leg~:! proceeding 

for and on behalf of the Transferor Company No l. 

The tnmsfer- .:md vesting of the Undertaking under the 5c:heme and the cot1tinuatlon 

of the proce~:clings 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 l::!i:ective Date to the end and 
intent that til(:; Ttansferee Company accepts all nets, deeds and things done <Hid 
£D(ecuted by and/or on behalf of the Transferor Company No 1 as acts, deeds ;:nd 
things done and executed by and on behalf of the Tn:msferet: Company.· 

CONSIDERI,.TiON 

Upon the Scheme becoming effective and in consideration of the arnalgarn<ttion 

the Transfe!TJr Compan)r No 1 into the Transferee Company, including UJ(>: transfer 

and vesting of' the Undertaking in the Transferee Company, the Tr<:msferc!c Cornpany 
shall, without any further act, deed, issue and allot 7 (Seven) fully pc.iid up equity 

shares of Rs. 2 (Rupees Two Only) each of the Transferee Company each credited <;:; 

fully paid up for every 10 (Ten) fully paid up equity res of lls. {Hupf~e!; Ten 
Only) to each rnember of the Transferor Company 1\o 1, (other \:han the lransfere'i: 

Company cmd its nominees) whose name is recorded in the registt~r of member:; 

the Transfer·or Company No 1 and whose names appet:~r as the beneficial O\Nners 

the shares the Transferor Company No 1 in the records of the depositories (or 

such of theii' respective heirs, eKecutors, administrators or other legal 
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8.2 

t\.3 

representatives, or successors in title as may b_S~~!.:~d by the Boi.lrd of Directors 

of the TrJnsferee CompanyL <JS on the R;~.9f5J:lS~ f.td'Ce~~dance with the terms of 
the Scheme ("New Equity Shares"). ,.il!"fl~·l\tif;'irl"...W~JdN quity shares of the .), ,..-' ,, \ 
Transf~ree Company are to be issu,tl tt all~~~~to\. tl~ whareholders of the 
Transferor Company No 1 is hereinaftJf~ -d~Q.~~\~ "\hal exchange Ratio".] 

t. ~1\\. "'w-';)" ,<.:.9 1 •.'( ]} 
The New Equity Shares issued and a'bft ~·'ft~~~t· yf~Q~& 8.1 above shall, in 
compliance with the applicable regula~- 't~t>WJ-~~I'lq_r.)~mitted to trading on 
the relevant stock e'<changes in India G~""'e~):r.lares of the Transferee 
Company are listed and admitted to trading~~~!Jw';;f'ffective Date, including the 

Stock Exchnnges. 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 

EKchanges. The New Equity Shares allotted pursuant to this Scheme shall remain 

frozen in the depositories system till relevant direction!; 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 Association of the Transferee Company and shall rank 
pari-passu in all respects with the then existing equity 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 
shareliolder becomes entitled to a fraction of an equity 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 
to 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 e><press understanding that such trustee shall sell 

such shares at such time or times and at: such price or prices to such person 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 bei'!rs to 
the consolidated fractional entitlements. 

8.4 The Transferee Company shall apply for listing of the New Equity Shares issued in 

terms of Clause 8.l. above on the Stack E><changes in terms of the Applicable Law, 

upon the receipt of the order of High Court{s) and in compliance of the Applicable 

law. 

B.S Unless otherwise determined by the Board of the Transferee Company, the 

allotment of New Equity Shares in terms of Clause 8.:1. shall be dane within the 
prescribed statutory period from th1~ Effective Date. 

8.6 lhe New Equity Shares to be issued pursuant to this Scheme by the Transferee 

Comp<my in respect of the equity shares of Transferor Company 1\Jo 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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8.8 

l3.9 

8.11 

9. 

In the eve!ll of there being any_ pending re 1i'I:L,Ts~p,ti~·· 1~1fr~;.r ;\)Clgt\\1 or 
·r {.f.;~· ~~i~" 'i ' ~

ri~ "''·? \'> ~.li:;ti~', ""\ -~ \~\ 

~ut.standing, of any shar_·e11older .o1 th:- Transferor C lPctlV~J,~~IAt-~~'f"\~0r~: f the 
rransfcrce Cornpany at rts sole clrscretron1 shall be e Mrnrl~·rn~!'r ,~~J ses, 

· I '~ \>\~tlf ,\.\ {.:J 
prior to _or ev~~1 after the Recm·d Date, as_ the case\ ak'~~}"~re~~};vtl~)/ uch ;.:· 
tmnsfer rn the l ransferor Company i'Jo :t as 1f such chan '!~i,';}t;etf5ti:!~.¥_t.Wltler wer·e 
operative as on Uw Effective Date ln order to remove any ~:ff:ii!\~.ti:ie:r;AI'f relation tc 

the new shares after the Scheme becomes effective and the Goard of the Transferee 
Company shall be empowered to remove such difficulties a~; may arise in the course 

of irnplement<:Jtion of the Scheme and registration of new members ir, the 

Transferee Company on account of difficulties faced in the transition period~ 

The issue and ~:llotrnent: of the New Equity Shares to the shareholdt.!rS of the 

Transferor Cornpanv j\Jo 1 as provided in this Scheme, is an integrai part thereof and 

shall be deemed to have been carried out without requiring any fUither act on the 

part of the Transferee Company or its shareholders and ns if the procedure luid 

down under Sections G2 of the Companies Act, 2013 and any other applicable 

provisions of the Act, as may be applicable, and .51.1ch othe1° statutes and regulations 

<:IS may be applicable were duly complied with. 

Upon coming into effect of this Scl'leme and upon the New Equity Shares IJ(~ing 

issued and allotted as provided in this Scheme, the equity shares of the Transfemr 
Company No 1, both in dematerialized form and in phy5icc:1l form, shall be cl!:~errwd to 

have been autornal·cally 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 sl:are certificates of the Transferor Company No 1, din:;ctly issue 

and dispatch the new share certificates of the Transferee Cornpany. 

The New Eauit.y Shares shall be issued in dematerialized form to tho~;e t:quity 
shareholders who hold shares of the Transferor Company i\lo 1 in demt.1terialized 
fonrr, provided ~ill Cietails relating to their accounts with thE~ depository participants 

are available with f1e Tnmsferee Company. All those equlty shareholders who :1old 

equity stlare:; of the Tran~;faror Company No 1 in physical form, shall he issued 1\levv 
Equity Sllares in pll)rsicai or electronic form, at the option oi such :.hvreholders to be 

f~xercis(~d by them on or before the Record Date, by giving a notice in writing tc the 

Transferee Cornpany and if such option is not e>cercised bv ~;uch shareholders, the: 

1\lew Equity Shares shall be issued to them in physical form. 

The Trnnsfer:~c: Company shall obtain prior appmva Appropriate Authorities 

before i~;suing !\Jew Equity Shares to non-resident shareholders of the lfratlsferor 
Company No 1, if required under the Applicable Law. 

PART !In 

AMALGAMATION OF THE THANSFEHOR COMPANY NO WITH TfMNSFEHEt: . 

COMPANY 

9.1. Subject to satisfactory fulfillment and accomplishment of Part II abovt~, upon Scheme 
becoming effective and subject to the provisions of this ::;cheme in relation to the· 

mode of tran';fer and vesting of the Analytics Undertaking, the Analytics Undertaking 
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9.2. 

shall, w.ithout any further act, instrument or deed, be an.1~~~t~i,~~~~~ ~:~~ 
vested 111, and/or be deemed to have been and stand tr~f,STI ~~q~1\Yes .,,~ 
the Transferee Company, so as to become on and fran~·~ A;,...nte~~U~te~h 
estate, assets, rights, title, interest and authorities of ~\r~~~0t\ 1~er g~~ 
pursuant to Section 394{2) of the Act, subject howev G~ .. !f")~kkia ':t:.:&? ·s, 
mortga[ses, then affecting the Transferor Company i\lo . , rtri'll't\~. tli of. 

~~ 1
1

! ~~~~~---r \ 
Provided however, any reference in any security documents · ·~·n;:t·frnents to 
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 financial assistance or 
obligation} shall be construed as reference to the assets pertaining to the Analytics . 
Undertal<ing 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 !oan, deposit or facility created by or 
available to Transferor Cornpany No 2, which shall be deemed to have been vested 
with the Transferee Company by virtU£~ of the amalgar_nation, 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 rrrangement 
in relation thereto. Similarly, the Transferee Company shall not be required to create 
any additional security over assets acquired bv it under the Scheme for any loans, 
deposits or other financial assistance availed/to be availed 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 ol: 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 Qf such properties (including all the 

immovable properties) of the Transferor Company 1\Jo 2 in accordance with the. 
provisions ofSection 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 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. 

9.3 With rc~spect to the assets of the An~lytics 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 Tra'nsferee 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 

(.~-. ....... f ~ .•.. -...,_ 

,< <.;>"' Q'\ jl·' j··,'\ ' .... ~ .... 

Corn~)any. With regard to t~1e licen~es of the J~ropertiE?:~:i((flt_Arla.r~ij~~Jr~~~tak:n[;,, 
the 1 ransiNee Company Will enter rnto novatron agrel~ilf8i!~1iJL\t.!Jl~GW'~~JJrel~\ 

I I I , h 1-i~JMi\1'-l,_ "'\ -ii:" \I 

~ 
j I'"'·'"· . ' . '' ~ 

Without f .. m!judice to the aforesaid, upon the Scht~ e{kqmi~:*'fl~~~"~'!t~cd~~~~?Jiwlth. 
effect rrom tlte ,1\ppointed Date, the Analytics Underi !~iiJ~\iMt~~J.~U>~H:i~/rr,l~ ~!ai:llc.! 
pmperty (inciuding but not limited to the land, buildinr~~/et~·c;._e~,,~o't~.t~~-&~~ i:!s anc! 

' .v """-~" \'' 'J 
other imnHW<Jb!e property, including accretions and appf.t-!;t ;frlce~LP~I~~}!iBr or rot 
included in ·::11e books of the Transferor Company 1\lo "~~':.:~betlft~"f::.<:rreehold or 
leaseholc' (including but not limited to land, buildings, factories, sites Jnd immovaok: 
propertie:: ~md any other docunwnt of title, rights, intrn!st and easemt'nts in r·el<ttron 
thereto) shall s':and tr't:msferred to and be vested in the Transferee C:ompany, 
successo: to tlw Transferor Company No 2, without any act or deed to be done w 
eJ<ecuted tht.~ Tran:;feror Company 1\lo 2 and/or E! Transferee Company. Th'.~ 

Trunsferer~ Company shall be (:!ntitled to exercise all rights and privileges and be 

liiJble to p<lV all taxes and charges and fulfil all its obligations, In n~lation to (); 

applicable to all such immovable properties. The mutation and/or ~ubstitution of 

ownership or the title to, or interest in the immovable p·operties shall be made and 

duly recordr~ci bv the Appropriate Authority(ies) in favour the Transf,eree Cornpanv 

by the appropriate governmental authorities and thit'd parties pursuant to 

sanction or: the Scheme by the High Court(s) and upon th<'! Scheme being effe·ctive in 

accordan:::(~ vvith the terms hereof without anv further act or deed to be done o · 

eJ<ecuted the Transferor Company No 2 and/or thE~ Transferee Ccmpany. It ls 

clarified thCJt rhe Transferee Company shall be entitled to eni.~Dge in such 

correspondence and rrrake such representations, as rnav be neces!;ary for 

purposes of the aforesaid mutation and/or substitution. 

Notwithstanding any provision to the contrary, upon the Effective Date and until tnc 

owned property, leasehold property and related rights thereto, license I rig~lt to U$1:: 

the immovablt:: iJroperty, tenancy rights, liberties and special status arc transferred 1 

vested, mcordert effected and I or perfected, in the records of the Appropri;rtr: 

Authority, in favor of the Transferee Company, the Transferen Cornpanv is deto~mc•d 
to be authorized to cJrry on business in the name and style of the Trunslero 
Company i'~o 2 under lhe relevant agreement, deed, le<.ise and/or license, as the e<:sc: 
rnJy be, and the Transferee Company shall keep a record of such tr<:msaction,s. 

9.5 For the avoidance of doubt, it Is clarified that upon corning into effect I)( this Schenu~ 

and in accordance with the provisions of relevant laws, consents, permission:;, 

licem:es, certificates, authorities (including for the opr~ration of bank account:;) 

powers of attorney given by, issued to or executed in favour of the Transferor 

Compnny 1\lo 2, and the rights and benefits under the .same shall, and all quality 

certifications and approvals, trademarks! brands, patents and domain names, 
copyrights, industrial designs, trade secrets and other intellectunl property and cd: 
other inten:~sts relating to the goods or services being d(~alt witll by the Transferor 

Companv r~o :?.., be transferred to and vest in Transferee Company. 

9.6 Subject to the other provisions of the Scheme, all contracts, deeds, bonds, 

agreemenf:s including the Analytics BTA and other instruments of whatsoever nature 

to which the Transferor Company No 2 is a party subsisting or having effect on or 
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l'. Q '; .. _!> •• ~. "1 ~ 
irnmediutely before the Effective Date shall rernain in_,,(rri!~~:6C~1nd_~~~~~ga1~~st or 
in favour of the Transferee Company and shu II be bi~~lng(cffl'1l,i11Cf lJ.t.d1.(lfo~!~~.Q e by 
and against the Transfere~ C~mpany as fully and efr1m:c~a~~~~QA!iHtl\~~ 1 ·an~ ree 
Cornpany had at all matenal tnnes been a party the~to. Tiffe~r~~t~rt:cej C~ any 

'"' E)I.Pm.~ Ll. / :' 
wi!l, if required, enter into a novlltion agreement in rei~® ~"!lliv.:«Ul;'_.g;~~t,;$Jj'eeds, 
bonds, agreements and other instruments as stated a~~~1't~. ·~ .rr--!~;Zntracts 
between the Transferor Company No 2 on the one l~,ig__'g;;.Yt~9fransferee 
Company on the other hand shall stand cancelled and cease to operate upon coming 
into effect of this Scheme. 

9.7 Without prejudice to the other provisions of this Scheme and notwithstanding the 
fact that vesting of the Analytics Undertaking occurs bv 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, 
tal<e such actions and e><ecute 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 1Scheme, be 
deemed to be authorized to e><ecute 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 Trans-feror Company No 2, to be carried out or 
performed. 

9.ll !n so far as the various incentives, tmc e>(emption and benefits, service ta)( 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 deed, vest with and be available to the 
Transferee Company on the same terms and conditions on and from the Effective 
Date. 

9.9 Upon coming into efft:~ct 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 sanm 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. 

9.10 (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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(b) 

(c) 

(e) 

shell I be co rne llle debts, l ia b iIi tie!_;, d ui:ies iJ nd qbli4?.~1JlJrr3:·.:5-1I t l1 e rJn:Jen:: t; 

company. /;·>;:.:· "'.·~· l\\ JSl}··>~:.>,\ 

Where any of the liabilities and obligaf~~u:;~:~~~:\\ransleror 
Company No 2 on the Appointed Date l?tts ~en([!4s~~d f~y,NtjiJfl:er Uw 
Appointed Date and prior to the Effec~lv~- a~11~vVW\:(\1~d\tJrge~} shall be 

' \ f.cl]•>· I 'Til ' > 

deemed to,. tFJvc:~ beer\ for and on ?ehalf ~f\t\1 ~~~~~!C9-rpf~i:Y· W_hr~re 
after the l\ppornted Date and pnor to t .O~-fl\/1: '8ati~:tJro/ fransieror· :\, ,_.,.'II·""··--..-:. \ ·. ,/I' 

Company No 2 has taken any further loans~j-!:1,[1'ditiE£Dbr q~f'rgations, such 
further lo:J liabilitic:s or obligations shall also f;e':.ffi;;eFffifil..:Fz) hove bN~n, fm 
and on behalf of the Transferee Company, and the Transferee Comp;wy will 
assume liability for the same. 

\f\/ithout prejudice to the provisions of the foregoing Clauses, a:KI upon the 
Scheme becoming effective, the Transferor Cornpany 1\lo 2 and the 
Transfenl'l~ Company shall e><ecute any and all instrurnents or document~~ and 
do all the acts and deeds as may be required, including filing of necessary 
particular.~: ;:tnd;or modification(s) of charge, with the r·elevant H€!gistrar~ of 

Cornpanie:; having jurisdiction, to give formal effect to tile above provisions. 

If and to the e)ctenl: there are ioans1 deposit<:; or balances 01· nt:her 
outstanding inter··se between the Transferor Cornpanv No 2 · anri thr: 

TransfereE: Company, the obligations in respect there~of shall, on and frorn 
the Appointed Date, come to an end and suitable effect shnll be given in the' 
books of the Transferee Company. For removal of doubts, it is hl:'!rebv 

clarified that wlth effect from the Effective Date, there would bE~ no accruai 
of interest or othf~r charges In respect of any such ic-ans, deposits cr blllances 

inter-se between the Transferor Company No 2 and the Transferee Cornp:liw/ 
from the /~ppointed Date. 

With effect fmn1 the Effective Date, there would be no accrual incornc c r 
m<peme on account of any transactions, inciLtdlng anv transactions Jn 
nature of sal£~ or transfer of any goods, material;; or services between th 

Transferor ComJany l\lo 2 and the Transferee Company from the Appointed 
Date. 

(f} Any tax liabilities under the Income-tax Act, 1961, fringe benefit tax lnw~:~ 

Customs /\ct,. 19621 Central Excise Act, 1944, value added tmc law~;, <;J$ 

applicable to any State in which the Transferor Company No 2 operates, 
Central Sales T;::n< Act, 1956, any other State's sales taK I V;)iue added tal< laws, 
or servict• taJ<, or cor-poration ta)(1 or other Tax Laws to the extent not 
provided r or covered by tax provision in the Transferor Comp;:my 1\io z: 
accounts made as an the date immediately prPceding the 1\ppointed D<:.ii:f 

shall be transferred to the Transferee Company. Anv surplus in the provisirY1 
for ta)(ation I d~Jtie~; I levies account Including advcmr.e tax and ta>( deducted 
at sou ta)r: r·efunds and MAT credit entitlernent ;·ls on the 
immediately preceding the Appointed Date will bt~ transferred to the 
account of and belong to the Transferee Company, 
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(g) 

(h} Without prejudice to the generality of the above, all benefits including under 

Tax Laws, to which the Transferor Company No 2 is fmtitled to in terms of the 

applicable Tm< 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 party/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. shall, if so required by the Transferee 

Cornpany, issue noticf~s 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 realise the same, stands transferred to the Transferee 
Company and that appropriate entries should be passed in their respective books to 

record the aforesaid changes. 

9.11 Without prejudice to the provisions of thi~ 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. 

9.12 On and from the Efff!Ctive Date, and thereafter, the Transferee Company shall ,be 

entitled to operate all bank accounts of the Transferor Company No 2 and realize all 
monies and comr>lete and enforce all pending contracts and transactions and to 

accept stock returns and issue credit notes in respect of tht~ 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. 

9.13 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 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 or: the Transferor Company No 2 after the. 
Effective Date shiJII be accepted by the bankers of the Trarisferee Company and 

credited to the account of the Transferee Company, if presented by the Transferee 
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9.14 

9.15 

.. " ... ~:·.~~·:.> ,-.. ~- ·-~.: ... ~~:.::' 
Company, Transferer, Company shall be allowed to rnajl)'tc~ir(J»_.s~c.-A.~ l'S~i_n 
the name the Transferor Company No 2 for such ti1~ne as/)i~~~1)1f:£1i.\?.rJl~i~~'t t:p£19~\ 
necessary by the Transferee Company for presentation <11-rd d~P<;\Wl)P.nl·d1·1~k: ues\\ 
ancl pay orders u~at have been issued in the name of the 1"}an er~!li«UfJJ:my o;.A-2. 1i 

.r k~ .. ·t.t 1/l~M 1' 

It is hereby e;cpresslv clarified that any legJI proceedings b~\~·fl atn~f1W~r' 1Yti#Jsjer.Otf/ 
'1'-.;. ,,,'(} tr:rv ll\f!· ,,. 11 

Company i'lo 2 in relation to the cheques and other ''·t:\~'l·al}!~, . ..,\n~trq!{l.e~J·t~;, 
, , • .:::::'~ :'J:>), •.. .r I ',) /,' 

payment orders r:?cetved or presented for encashment wll!Cill\1-:e ,rn chn·t;r::Hn~:t'lJ}Ii~: 
"'~. 'h· ' ... 

Transferor Comp;my No 2 shall be instituted, or as the case maybu~-:-..G~l~Un.u.t!efby u 
against the Transieree Cornpany after the coming into e of the Schen~e. 

This Scheme ha·; been drawn up to comply with the conditions relating to 
"Ama!gamatlo11" as specified unde1· Section 2(1B) of the Income-tax Act, 1961. If, at a 
later date, Z1ny terms Ol" provisions of the Scheme are found or interpreted to br: 
inconsistent with tlw provisions of Section 2(1B) of the Income-tax Act, 1%J 

including ~ls <:1 1esult of clll amendment of law or the fmllctment of a new legislation 
or for ;my othc~r reason whatsoever, the provisions of Sc~ction 2{113) of the lncorne· 
ta)( Act, 1961 or a corresponding provision of anv amendcrl or newly ermctec 1nw, 

shall prev<li1 rmd the Scheme shall stand modified to the el<tent cl~~termined 

nccess;Jry to conlJiy with Section 2{113) of the Income Act. Such modification(s) 
will however not affect the other parts of the Scheme. 

Upon coming inio effect of this Scheme, the borrowins limits of the Tr~msfero: 

Cornpuny l\!o 2 in terms or Section 180 (1) (c) of the Act shall be deemed without anv· 
further act or clet~d to have been enhanced by the borrowing limits apnroved for 

Transferee Comp;-my by the Board of Directors of the Tran:iferee Cornrnmy, pursuan1: 
to the Scheme, such limits being incremental to the m<isting limits of tra: Transfere(: 

Company, with eflect from the Appointed Date. 

PEHMITS, OONSENTS I\.1\ID LICENSES 

/\II the licenses, permits, quotas, approvals, incentive:;) subsidies, rights, claim;i, 
lea!;es, tenancv rights) Iiberti{~.:., rehabilitation schE!rnes, :;pecial statw; and nthe~ 
benefits or privileges enjoyed or conferred upon or held or nvailr~d of by ard al' 

rights <:Jnd benefits t.llat have accrued to the Transferor Company l\Jo 2, pursuant tc 
the provisions of Section 394{2} of the Act, shall without any further act, instrument 

or deed, be iransfened to and vest in or be deemed to have boen transferred tc ZIIH 1 

vested in ar1cl be avaii<Jble to the Transferee Company so as to become <1~; and from 
the Appointed Dal:e, the estates, assets, rights, title, interests and autho,ritie:; of the 
Trunsferee Company and stwll remain valid, effective and enforceilble on the :.;anlc 
terms <tnd conditions to the extent permissible in law. Upon the Effectiite· Datr anci 
until the liu:mses .. permits, quotas, approvals, incentive~;, subsidiPs, rights, c!airns. 
leases, tenancy rights, liberties, rehabilitation schemes, special status an: 
transferred, vested, mcorded, effected and I or perfectt~d, in the records o:' the 
1\ppropriatP J\uthority, in favor of the Transferee Company, the Transferee Company 
is <1Uthorized to Ci:lrr)l on business in the narne and style of tile Transferor Comrwny 
No 2 and under the relevant license and or permit and I or npproval, uS the ca:;e rr1av 
be, and thE~ Tl·<:~nsf,~ree Company shall keep a record of such transactiom. 
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ll. 

11.1 

11.2 

. l/'11.!-: ~11>"'\\-.. ~' ""'~ta:.: 1Ui. +•£: w''' \\ 
ANALYTIC$ ElVI PLOYEES . ' ( 1l· ~to f. A· wt..le·l.i'!At ·;.:~#. 

· , IJJu,ttARASHiRA , 
1\u;~u. H<), 7 Wit ' 

Upon the Scheme coming into effect and with ef ~\ ~l1>/ol>lll&~i~~~ ate, the 

Transferee Company undertakes to engage all ~l~~~J.r~~~s of the 
Transferor Company No 2 on the same terms and ~1i.tio®~n W)lkh they are 

,.... ,.,-...!¢-

engaged by the Transferor Company No 2 without any inte;;~r1u of service as u 

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 1\lo 2 prior to the amalgamation of the 

Transferor Company No 2 with the Transferee Company shall be taken into account 

for the purposes of all benefits to which the said Analyl:ics 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 e><isting 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 und causE!d to be recognized by the 
Appropriate Authorities, by the Transferee Company. Pending the transfer as 
aforesuid, the provident fund, gratuity fund and superannuation fund du<;s of the 
Analytics Employees would be continued to be deposited in the e>dsting 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 rnay be applicable and available to any of the 
other employees of the Transferee Company {including the benefits 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 I settlement, if any, entered into or deemed to have been entered 
into by the Transferor Company No 2 with any union I employee of the Transferor 
Comnany No 2. 

12. lEGAl PROCEEDINGS 

12.1 If any Procef~dings by or against the Transferor Company No 2 be pending on the 
Effective Date, the same shall not abate, be discontinued or be in any way 

nrejudicially affected by reason of the transfer of the Analytics Undertaking or of 
anything contained in the Scheme, bui: the Proceedings may be continued, 
prosecuted and enforced by or against the Transferor Company 1\Jo 2 in the same 
manner and to the sarne e>ctent as it would or might have been continued, 

prosecuted and enforced by or against the Transferor Company No 2 as if the 
Scherne had not been rnade. 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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12..2 

13. 

;:·,: ·.:\ >'?f>t..""'\\~: n. l"f'""'". \. ~~l 

i!. t ·r~·'-'~11,.,r~~·~ '·f·~''t' 
The ti-<Jnsfer ancl vesting of Analytics Undertaking ;1h2qr t!~f';,,,:i~;).u~m~-ar\d ti}J' 
<~~)ntinuation of the pn~ceedings by or a~ainst the Tran~ff.V.;e 5o~~t~l~~~f·~Nfcr j:!~~t1{f:: 
1L1 above shzdl not: ai·fecl: any transaction or proceedmg,,r;rli.rJ.rq)Y·c;o}.11{!lnte-}f~y tYJe 

) ~ J 0 ..... \.' .f' I 7 
Tr·ansf!~ree C~rnpzmy on and after the Appointed Date ai·H:l\tft~th;;ti!#e~:~'JVe'~)ie to 
the end and l!ltl~i 1t that the Trans I erec Company accE~pts all Jf.;tsJ.Ji~&r.l1~j'1f.f8' thmg:, 

done and e)<ecuted by and/or on behalf of the Transferor Compu~ya;~·-~cts, deed:; 

and thincs done and el<ecuted by and on behalf of the Tr<msferee Comp;my. 

CONSIDERATION 

Upon coming into effect. of this Scheme, and pursuant to Part II, the Transfep~~Q 
Company and its nominee holding 100% of the equity share capit~tl of the Transferor 

Company No 2, equity shares of the Transferor Company No 2 held directly by the 
Transferee Cornp<my shall be deemed to be cancell;ed without ~mv further act o: 

de·t~d, and no shares of the Transferee Company <:m:~ requit·ed to be issued in lieu 

thereof. 

!i'ART IV 

HEORGANIZJ\TIO!\J OF THE SHARE CI\PITAl Of THE TllANSW:f.HEE COMPJl.NY 

14. COMBINATION J\UTHORISED CAPil-At. 

14.1 Upon the Scheme becoming effective, the authori~ecl sh;:m:; capitul of the Transferm 
Companies will get amalgamated with that of the Transfere~: Company without 

payment of any addi.tional fees and duties as the said fees have already bee~n paid. 

The authorised share capital of the Transferee Company will automatiCally stand 

increased to that effect by simply filing the requisite forrns with the Appropriate 
Authority Clnd no separate procedure or instrument or deed 01- p8y~r1ent cd' Elli\' 

stamp duty anc! registration fees shall be required to be followed under the AcL 

The e)ci5ting capit<ll clause contained in the 1\llemorandurn 2tnd Artidt~s of Assodatior! 

of the TrnnsfE'ree Company shall without any act, inst1·urnent or deed be and stDni 
Mtered, modified and amended pursuant to Sections 13, 14 ;:Jnd 61 of the Cornpnni(!s 
Act, 2.013 and Section 394 and other applicable provisions of the Conipanies !\ct, 
1956 and Compnnies Act1 2013, as set out below: 

'The Authorised Share Capital of the Company is Rs. 00,000 (Hupees Fifty 
Seven Crore and Fifty Lakhs only) divided into (a} .28,36,00,000 Equity Shares of 
2/- each, (b) S, 20,000 Cum u!ative Compulsorily Convertible P'refercnce Shares of Rs. 

10/- each (c) 6,000 ?.8% tax free Cumulative Preference Shares of r<s. :WO/- eaC/l wifh 

rights as mentioned in Articles of 4(/i) and 5(i) of the Articles of 1\ssociaUon of 
Company; (d) 1/,000 7.8% t·ax free Cumulative Preference Shares of !Is. 100/ each 
with rights as mentioned in Articles of 4(ii) and S(ii) <4 the Articles of Associotion uj 
the Company~, (e) J 61 000 Unclassified Shares of Rs. .HJO/ eCJch wit!; the rights, 
privileges and conditions attached there to as are provided by the J-\rticies ol 
Association of Company for time being with power w increase modify onri n:duce 
the Capital of Uw Company and to divide the Shares in Capital for the time being 
int-o several ciasses and att'och thereto respectively prejim::ntiaC deferred 
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14.3 

11',~~ '7"- --.._.,: tr .... , 1& 

. • , . f/'"'-"/ ... ~:f<.fl ~WI\1'\ ~ . 
quctlified or special rights, privileges and conditiOns osffnO}I.~(~il.«tifUUff~d ~.l!t\"~m 
accordance with the Articles of Association of the ContR"n aQ./J;HWN!tJ!~(.'J11o/dif1l.or 
aggregate any such rights, privileges or conditions in ~(tf..~ F1Nf.q~~'lij',.wa>fl.~ )I he 
time being be provided by the Articles of Association of t~.~~JQOL'1f1·'~'1,'lltJ. ./ ,Qjl 

·,. ""L •• ;,:. .... ~- _., ... \~' .. 1.:-

lt is clarified that the approval of the members of the Tra~~\~~:~~: to the 
Scheme shall be deemed to be their consent I 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 I approval of its 
shareholders for the alteration of the Memorandum and Articles of Association of 
the Transferee Company as required under Sections B, 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. 

PJ\HT V 

GENEI~AL PIWVISIONS AND DISSOlUTION 01: THE TRANSFEROR COMPANIES 

15. DIVIDENDS 

151 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. 

15.2 On and from the Effective Date, the profits of the Transferor Companies, 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. 

15.3 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 appro\tal, if required, of the shareholders of tile Transferor Companies 
and/or the Transferee Company, as the cuse mav be. 

16. ACCOUNTING THEAlMENT IN THE BOOI<S AND FINANCIAL STATEMENTS OF THE 
TRANSf=EREE COMPANY 

On the Scheme becoming effective, the Transferee Company shall account for the 
amalgamation in its books as under: 
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1G.1 

1G.2 

' 
16.3 

16.4 

16.5 

The investment~; hr3ld bv the Transferee~ Company in Transferor Company, if any s:liaii 

stand cancelled and there shall be no further obligation/ ~Jutstanding in that be hoi!, 

The Transferee Comprmy shall record issuance of Shares al fair vatue pwsuant 'iJJ 

Clause 8.1. 

In case of <mv differenct! in accounting policy betwt=en the Transferor Companies <mel 
the Transferee Company, the impact of the same till the Appointed Oat<~ vvill be 
quantified and adjusted in accordance with Accounting Standard (AS) 5 ·r~d Profit o: 
Lo~s for the Period, Prior Period Items and Changes in Accounting Policies', in the 

books of the Transferee Company to ensure that the financial staternents of the 

Transferef~ Company reflect the financial position on the basis. of consistent 
accounting policy. 

All inter-corporate deposits, loans, investments anc acivances, outstanding bniam;es 

or other obligations between tile Transferor Cornpsnies nnd the Transfi}tl'(~ 

Company shall be cancelled and there shall be no Luther obligation/ outst;mding ir 
that behalf. 

BUSINESS fJ;ND PROPERTY IN TRUST 1\ND COI\IDUCT 

THANSFEHE[ tCOIVIPANV 

Unless othErwise stated hereunder or unless as rnay required to comply with 

terrns of the IT Business Transaction and I or the Analytics BTA, with eff£;1Ct l'rorr' 

Appointed Date and up to and including the Effective Di1te: 

17.1 The Transferal- Companies shall be deemed to have been carrying on and shall ca 

on its busine~s aml activities and shall be deemed to have held and stood posse~;:;cd 

of and shall hold and stand possessed of the Undertaldng I Analytic;; Undertvking o! 

the Trunsft•ro1 Companies for and on account: , and in trust for the Transferc'e 

Company. The Tmnsferor Companies hereby undertake to hold the said Underta,drtg 

I Analytics Undertaking with utmost prudence until the iJfective Date. 

:17.2 With effect from the date of the Board meeting of the nsferee Cornprmy and t!K 

Transferor Companies approving the Scheme and up to and including the :::ffectiltc 

Date, the Transferor Companies shall preserve and carry on its business and 

activities with .'easonable diliger1ce and business prudence ilnd shalf not, without Uw 

prior cons;::nt in writing of any of the persons au! i1orised by tile Boord ol the 

Transferee Company, undertake any additional financial cormnitments of any natun· 
whatsoevPr, borrow any amoUnts or incur any other liabilities or t:)qJenditun::, ~~;sue 
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any guarJntees, indemnities, letters of comfort of corrJmi!;;rJen·~~:of-~l!., transfer, 
alienate, chaq_;e, mortgage, encumber or otherwise deal_.~lt~ts1fJ~ '}~€t}fr any 
part thereof, e)<cept (i) in the ordinary course of busineJ?'~,e WP7Jrsuarn-::t?,.•tm~re
existing obligation(s) undertaken by the Transferor Cofrrra~ ~fl·~~i~F·flflmple ent 

. 1 _.m~ 1l~~(1AI . ~ ..;,.,_ l b 
any action approved I taken by the Transferor 1Gf?t' P<ijA~~h"~~~v,yetl :00 1 e 
implement~d, or (iv) pursua_n~ to the IT _Business Tran <;i nk~·\l'tf':laf1~t~xJ~J?.tJ,any 
matters bemg undertaken (1) 1n the ordrnary course o &J ~~t~~~:1,\\~ ~J.(r~~#{t to 

. any pre-existing obligation(s) undertaken by the Trans ... ~m.p~tf3\" ... ~/(Hi) to 
implement any action approved I taken by the Transferor ... _9A'~fpy.t~et to be 
implemented1 or (iv) pursuant to the -JT Business Transaction and7 or the Analytics 
BTA, a matter may be undertaken by the Transferor Cornpanies 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. 

17.3 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 pllrposes, be treated and be deemed to be and accrue as the profits, income, 

. losses, IVIAT Credit, costs, charges or expenditure (including taxes), as the case may 
be, of the Tmnsferee Company. 

17.4 · 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, otber than in 
accordance with the IT Business Transaction and I or the Analytics BTA1 (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. 

17.5 With effect from the date of the Board meeting of the Transferee Company 
approving the Scheme and up to and including the Eff(~ctlve 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, e><cept in the ordinary course of business or 
pursuant to any pre-existing obligation undertaken by the Transferor Companies 
prior to such date. 

17.6 With effect from the date of the Bm1rd meeting of the Transferee Company 
approving the Scheme and up to and including the Effective Date, the Transferor 
Companies shall not, without the priol' 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-dassification, sub-div'ision, 
consolidation or re~organisation, or in any other manner. 

17.7 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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17.8 

17.9 

18. 

19. 

J~~·~~,_ .... - ·~ .;I -~ "-·~-:~··,, 
'' ,- .. ,.. 1l ,\;~·\ 1,"-."'' 

~·' / r . t ;v· t~ ,~_,. ·. \ 

Co~1pany shall be entitled to depute its employees ay~~~(f:r'"',:~p,~;~~-~~\'t;t(v~~ the· 
offtce(s) of the nsferor Companies to ensure com!J/ianc. ~Wft:f.(.. ~H~·'tNi)\(isi·o·r~ 
·I ·.- s I ' I ! AHf.l\·MUI>WI\1 \ .. '\\ 
tlb C1eme. V •"'""A"..,IfP '!~i )t I, r, ~,., ....... , ;:;" , . ; 1 

_ . . \\ \ ~(1!)0, llJo. ? til? f • JJ 
l he Tr(Jnsfei·c'e Company shall be entitled, pendtng Uf~ tr.Qtl\'1~~ ~~~M=~~1Jf, 1::.' 
apply to the /\poropriate J\uthorities and all other · 1 \:)lJJ~r(·(~~~~ , -~~Ui ~r.w~y 

authorities concerned as are necessary under any law for· .~Q'f!,:J~r~llprov;d:.; 
and sanctions which the Transferee Company may requirE! to caYt'f6f(tlw businc,s:; 
of the Transl:emr Companies and to give effect to the Scheme. 

Notwithstanding anything stated in this Scheme, upon the Schen1e becornlng 

effective, and if required, the Transferee Company is authoriztld l:o mcecute all su 

deeds and documents, whatsoever, that may be required and I or ought to have 

been executed jy the Transferor Companies, as if the Transferor Companies were in 
C)dstcncc. 

VALIDITY Of EXISTING RIESOLUTIONS, ETC. 

Upon coming inw effect of this Scheme, the resolutions of the Tt'ansfero1· 
Companies, as are considered necessary by the Board of the Transferee Cornpanv 
and which r:m: valid and subsisting on the Effective Date, shall continue to b1.~ valicl 
and subsisting and be considered as resolutions of the Transfc:!ree Company and r: 
any such resolutio11s have any monetary limits approved under the provision;. of tlu.c 
Act, or any other applicable statutory provisions, then .<iaid limits as are cmtsldered 
necessary by the Eloard of tht~ Trans·l:eree Companv shall be add£~d to the limits, ii 
any, under like resolutions passed by the Transferee Companv and shall constitul:c 

the aggregr1te of the said limits in the Transferee Cornpanv. 

DISSOLUTION OF THE TRANSFEROR COMPANIES 

Upon this ;·:;chcrne becoming effective, the Transferor Companlc-~:'; shall :;tm111 
dissolved without winding up and without ::1ny further act by tht~ parties w H 

1 Scheme. On and frorn the Effective Date, the name· the Tr:::1nsfen:w Corrmani~,~:; 
shJII be struck off from the records of the relevant Registrar of Companies. 

20. , APPUCATIONS/P~:TITIONS TO THE HIGH COURT(S) Jl1l\lD ,lt,PPrtOVI\l~· 

20.1 The TrilnY.iferor Companies and the Transferee Company !;hall disputch, make r.Hld file 

all applications ;md petitions under Sections J91 to 394 and other applical~de 

provisions o: the Jl~ct befo1·e the High Court(s) for sanction of this Scheme under the 

provisions o Applicable Law, and shall apply for such approval~ as 111EIY be requ 

tHider Applicz1ble taw and for dissolution of the Transferor Companies without beinE:: 
·wound up. 

20.2 The Transfen.~e Company shall be entitled, pending the s~1nction of the Scheme, w 
apply to anv /.\ppropriatt~ Authority, if mquired, under any Applicable Law for sud· 
consents and approvals which the Transferee Cornpanv may n~quire to own th\: 
Undertaking and Analytics Undertaking and to carr\! on the busine~;s 

Transferor Companies. 
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2l. 

21.1 

21.2 

22. 

' .. '\' ... . . '· // . "'~~ c·,. ····"· .//if"'!~ . /!' y ,,... ,· •• , 

// .... ) .... ~-·---",·~I. \ •. : -.'. 
MODIFICATIONS/AMENDMENTS TO THE SCHEME ~~~~~. // . ,, .. 

1
}\ \\ 

. 1: "'tlkM~_:r':·~~;~~~~~.~~-\\ . 
The Transferor Companies and the Transferee Com _9-tJY t'U~91¢_j\;.\;;1\~r r .spejttlve 
Boards or such other person or persons, as the re ecti e~IJ-ir~I!J· Mi;~ • u~#riw, 
including any committee or sub-committee thereof ·~l~)~ ff~_lf,:~&~~~" .. -~~,folute 
discretion, make and/or consent to any modifications I .r.:trif~t&;t6 ~ti~;·S'cheme 
or to any conditions or limitations: (i) which the respectiv~~~rn~.)!t,~)fl/fransferor 
Companies and the Transferee Company or any other person or persons, committee 

or sub-committee which the respective Board may authorize, as the case may be, 

deem fit,_ (ii) which the High Court(s), Stock Exchanges(s), SEBI and any other 

Appropriate Authority may deem fit to suggest I impose I direct, and {iii) effect any 
other modification or amendment which the High Court(5) and any other 

Appropriate Authority rnay 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 authorities 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 question/ 

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 g1vmg 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 difficulty that may arise and such 

determination 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 1Ns Scheme. 

Upon coming into effect of this Scheme, the Transferee Company shall be entitled to 

file I revise its lncomt~ 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/daim refunds, advance tcm credits, credit of tax under Section 

115JB of the lncome~tax Act, 1961, credit of Tax Deducted at Source, credit of 
foreign ta){ paid/ withheld, etc., if any, as may be required consequent to the 

implementation of the Scheme. 

23. 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 require to carry on the business 

of the Transferor Companies. 

24. CONDITIONS PRECEDENT 

24.1 The Scheme is conditional on and subject to: 
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~· / 
~[>,'; ~./ 
::;::;:::-··~ 

{a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

ConsL ll'llll<:ltion of the IT Business Transaction;. 
····---·-·...__..,.._.. 

Cons u m 'tla tion ·of the Analytics Business T(ilri~~Lti~~-J'D~~~~~:o:.ts of u ncl 1, 1 · ' / t ·~ ; 1 ~ r ) ., ·, 
t:Jcco1~dance wit!; the Analytics BTA; . / ~"'. ";:>-·-·--·---., ..... ~ ,··y, 

. . ·:··~·"~·/ . "'.. ~J< \' 
• · t / ~. r "i ltM!;: "· e .I',\: I'·JA; \ \~ 

the :;anction or approval of the Competr~fn q6n:.tn1:1fiiSlQ1~.~;0f: ln\li<· qld olhe1 

sancliom c'~lld dpprovals (as may_ be requi~JiJ\~ law11YWN.!t~~~t q'f ffid Sche1w: 
' . 11 . .J. f f h \. Li·'e~;~:V ~u. /HJ'J 'f I. h . oemg o) :a1nec~ m respect o any o t c~ ~\'C~l"{r~.:_;l;jJ(rff!ij1,1fii1 JJ~.~~'· rc . sue 1 
sanction 01 aporoval is required or on the ~i:¥,)'~J._,~nv~!-U~)!)Ji'ne periorl 

pursuant tc which such approval is deemed t(~~~-~d!~G~gral~J~f 
. ..,:::.::::;.::,:-~,....,.;:;.:..:;.-;;,"r,i/1 

approval of the Scheme by the requisite majority 1?acl1 clas<:; of memt~<t!rS oi 

the T1·;::nsferor Companies and the Transferee Cornpt~ny, ilS requlret1 under 

the /\ct <:md as may be directed by the High Court{s).: 

the :;anctions and order of the High Court(s), undE:r Sections 391 to 394 of th;~ 
, ,L\ct, being obtained by the Transferor Cornpzmies and the Transferee 
Company; 

the Part!es complying with other provisions of the listing agrE'emcnt and I or 
Applicable Law, including seeking approval of the members o( the Partir.:; 
through postal ballot and e-voting. The Ptirties undE!rtake th;'lt th_t! approval of 

the members iJf the Transferor Companies ·and I or the .Transferee .cornpa.mr 
of th; Sch,EHne sh<JI! be sought in a meeting of.the mernbers with voting 
occUlTing through postal ballet and e,..votlng; 

requi.:.il:e approval I no objection certificates from tile- Appropdatc 

Authority(ies}.required under Applicable law, being obtained pursu<mt to the 
Scheme, for the transfer and vesting of the estate, asr.ets, title!, inten~s' ·and 

othe( rights in the immoveable properties of t;he Transferor Compimies ~;c: 
out in Clauses and 9.4 above, in favour of the Transferee Company, unh.'S' 
this condition is waivedby the Board of the Transfen~e Company; and 

(h) certified / authenticated copies of the orders · the ~-l)gh. Cowt(s}. 

~;anctioning the Scheme, being filed with the re:evant Ftegistrar ofCompanie;; 
having j u rlsdiction. 

24.2 It is llmeby ::larified that: submission of the Scheme to the High Court(s) and tc 

Appropriate /\uthorities for their respective approvals is without prejudice to nil 
rit~hts, inten:sts, titles or defences that the Transferee Company may have under 01 
pursuant to ll appropriate and Applicable law. · 

24.3 .On the approval of this Scheme by the shareholders of the Transferor Cornpanie:; 
and the Tn:~msh~re·t~ Company, such ·shareholders shzlll also be deemed to hove 
resolved ami 11ccorded all relevant consents under l:he Act or otherwise to the same· 

eJctent applicr1ble in relation to the ilmalgamation se::: r;ut in this 5cherne, n~lated 

, matters and this Scheme itself. 
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25. EFFECT OF NON·RECEWr OF APPHOVALS 

!n the event of any of the said sanctions and approvals referred tq_:~~n:t~:·~'C~~g 
Clause 24 not being obtained and I or the Scheme not being !l~~tfG(['~_g};,y!e.~'W;t:.\ 
Court or such other competent authority, the Scheme shall ?_:iW nu!l a~~f~i~··'-:;, 
and each party shall bear and pay its respective costs, ch~rges/~f'r't'f;&x'~tf&l~~ 'in \\ 

. • r. . { .~HI; A· t..ruMl/,1 1' . j\ 
connection w1th the Scheme. [; * MAtiAf{ASIHHA 1 ..,~- . 

\\ 1 f.\eyu,Nn.7109 J 1 
If any provision of this Scheme is found to be unworkable for a\l-f.),.e'il,<;l~r.t'W/rtat~uey,e_r;T;J 
the same shall not, subject to the decision of the Transferor-.:~?in~lj]i{~q~h,~./'· 
Transferee Company through their respective Board of Din~cl:ors~~~f~t t1i.tf:va0.~Fty 
or implementation of the other provisions of this Scheme. .. ..-.~-.; .. 

26. COSTS, CHAilGES AI\ID EXPENSES 

All costs, charges and e)(penses (including, but not limited to, any taxes and duties, 

stamp d,ut.y, registration charges, etc.) of the Transferor Companies and the 
Transferee Company respectively in relation to carrying out, implementing and 
completing the terms and provisions of this Scheme and/or incidental to the 

completion of this Scheme shall be borne and paid solely by the Transferee 
Company. Stamp duty on the order of the High Court{s), if any and to the el<tent 
applicable, s11all also be borne and paid by the Transferee Company. 

········•********* 
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