No. 11 ; 111637

CERTIFICATE OF CHANGE OF NAME
UNDER THE COMPANIES ACT, 1956.

In the matter of AURIONPRO SOLUTIONS PRIVATE LIMITED

| do hereby certify that pursuant to the provisions of section 23 of
Companies Act, 1956 and the Special Resolution passed under

Sec. 31/44 of the Companies Act by the Company at its s;Apeushi
Extra-Ordinary General Meeting held on31st January 2005

the name of +.AURIONPRO SOLUTIONS PRIVATE LIMITED

has this day been changed to ” AVRIONPRO: SOLUTIONS

LIMITED

and that the said company has been duly incorporated as a company
under the provisions of the said Act.
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No. 11- 11

FRESH CERTIFICATE OF INCORPORATION 1
CONSEQUENT ON CHANGE GF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
MUMBAL.

RS R vp.ms TECHNOLOGIES PRIVATE

| heraby lpprnw :n:FDignihr in writing under Section 21
of the Companies Act 1956 (Act of 1956) read wish the
Government of India. Department of Company Affsirs,
‘Notification No. G.S.R. G07E dated the 24th June 1385 the
changs of name of the Compeny.

from VAIDS TECHNOLOGIES PRIVATE LIMITED

DI DID LD LD LD &GOV

to AURIONPRO SOLUTIONS PRIVATE LIMITED

1 VAIDS TECHNOLOGIES PRIVATE
and hu‘hvclrttfrthﬂ LIMITED

hich iginally i rated on 15T
choﬁarw“ Twa PRISOtPolaine &
day of under the Companies Act. 1958 and under tha name

1. DED INFORMATION DISTRIBUTION i
SBRYFCBRPER TNED LIMITED s e
duly passed the necessary resolution In terms of section 21/22/(1)

(a)/22(7) (b) of tihe Companies Act 1356 the :.:ms of the zaid
Company is this day changed to
AURIONPRO SOLUTIONS PRIVATE LIMITZD and this

:en!fn:r- Is issued pursuant te Section 23(1) of the said A-..tf-“

~day u'I' " \ SEPTEMEER b OTHICRE
- 3\ 2003
Hlnwad il
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.V .SAJEEVAN)
L Recistrar of Companiers =
Maharashtra. Mumbai.
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A\ CONSEQUENT ON CHANGE OF NAME 4

I\ N 7HE OFFICE DF THE RZRISTAAR OF COMPANIES, MASARASHIAA. \/
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\/ chanoe of name of the Companv.

N\

v/ irom VALUE ADDED INFORMATION DISTRIBUTICH

A SERVICES PRIVATE LIMITED

e |

R ™ yAIDS TECHNOLOGIES PRIVATE LIMITED

1:3 .

f':‘ and | hersby certify thet VALUE ADDEEl INFORMATION

v DISTRIBUTION SEKVICES PRIVATE LIMITED

Y

\ wnich was orifei. 20 1IPTDIBOratec on 315t
Dctober 1997 3
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\/ Company i this day chanuec To
/\ VAIDS TECHNOLOGIES PRIVATE LIMITED andizhit

U'— ﬂrﬂil:ate is 1ssued pursuant 1o Section 23(1) of the said Acl/
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

AURIONPRO SOLUTIONS LIMITED

(A)

The Name of the Company is AURIONPRO SOLUTIONS LIMITED.

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

The objects for which the Company is established are:

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

To engage in and carry on the business of development of software
application, packages, system, modules and to provide technical,
management and project consultancy service for development of systems,
packages etc. and also to undertake programs for training of personnel at
various location for development of Software application, packages,
systems, modules and engage in marketing and distribution of software,
system, modules computer hardware, and pheripherals.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS ARE:

To negotiate loans, to draw, accept, endorse, discount, buy, sell and deal
in bills of exchange, promissory notes, bonds, debentures coupons, and
other negotiable or transferable instruments and securities.

Subject to the provisions of section 58A and directives of the Reserve
Bank of India, to borrow or to raise money and secure and discharge and
debt or obligation binding on the Company in such manner as may be
thought fit and in particular by mortgages of the undertaking and all or any
of the immovable and movable property (present of future) and the
uncalled capital of the Company or by the creation and issue, on such
terms as may be thought expedient, of debenture or debenture-stock,
perpetual or otherwise or other securities of any description.



10.

11.

To invest surplus funds of the Company in shares, debentures,
debenture-stock, bonds, Units obligations and securities issued or
guaranteed by Indian of Foreign Governments, State, Dominions
Sovereigns, Municipalities of Public Authorities or bodies and shares,
stocks, debentures, debenture-stock, bonds, obligations and securities
issued and guarantied by any Company, Corporation, firm, or person
whether incorporated or established in India, or elsewhere.

To act as Trustee and to hold in trust or as nominees of any person or
persons, company or corporation, government of or any other authority or
public body and deal With, manage and turn to account and real and
personal property of all kinds and in particular Share, Stock, Debenture,
Securities, Policies, Book Debts, claims and choses in action.

To repair, alter, clean, any goods and materials from time to time
belonging to the Company.

To purchase, take on lease or licence or in exchange hire or otherwise any
real and/or personal property and any rights or privileges and advantages
of any kind Whatsoever Which the Company may think necessary or
convenient for the purposes of its business or which may enhance the
value of any other property of the Company and, in particular, any land
(freehold, leasehold or other tenure), tenements, buildings, sheds, or other
structures for the works and purpose of the Company and to purchase flats
or apartment in co-operative society or in any other manner Whatsoever
for the purpose of the Company and also for the residence and amenity of
its directors. employees, staff and other workmen.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose
of, turn into account, or otherwise deal with all or any part of the property
and rights of the Company.

To build, lease, hire or otherwise acquire, purchase on auction, to sell or
let out any lands, buildings, or any other property.

To purchase or otherwise acquire and undertake the whole or any part of
the business, property, rights and liabilities of any person, firm or Company
carrying on or proposing to carry on business which this Company is
authorised to carry on, and to purchase, acquire, sell and deal in property
shares, stocks, debenture stocks of any such person, firm or Company.

To let on lease or on hire-purchase system or to lend or otherwise dispose
of any property belonging to the Company.
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14.

15.

16.

17.

18.

19.

To sell, or mortgage, grant licences, easements, and other rights, over and
in any other manner whatsoever, to transfer, deal with or dispose of the
undertaking, property, assets, rights and effects of the Company, or any
part thereof, for such consideration as the Company may think fit and, in
particular of shares, stocks, debentures or other securities of any other
Company having objects altogether or in part similar to those of the
Company.

To apply for, purchase, or otherwise acquire and project and renew in any
part of the world any patents, patent rights, copy rights, trade marks,
formulas, licences, concessions, and the like conferring any exclusive or
non exclusive or limited right to use, or any secret or other information as
to, any invention and to use, exercise, develop or grant licences in respect
of or otherwise turn to account, the property rights, or information so
acquired.

To adopt, such means of making known the business dealt in by or at the
disposal of the Company as may seem expedient.

To appoint managers, brokers, canvassers, agents and other persons and
to establish and maintain agencies or branches in any part of India or
elsewhere for the purpose of the Company and to discharge and to
discontinue the same.

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

To create any subscription fund, sinking funds, reserve funds, insurance
funds or any other special funds whether for repairing, improving,
extending or maintaining any of the property of the Company or the staff or
labour or for any development fund.

To amalgamate enter into partnership or make any arrangement for
sharing profits, union of interests, co-operation, joint venture or reciprocal
concessions, or for limiting competition, with any individuals, person or
company carrying on or engaged in, or about to carry on or engage in any
business or transaction which the Company is authorised to carry on or
engage in or which can be carried on in conjunction therewith.

To establish to promote or concur or be interested in establishing or
promoting any company or companies having similar objects for the
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22.

23.

24,

25.

26.

purpose of acquiring al/ or any of the properties rights and liabilities of the
Company or for any other purpose whatsoever and to transfer to any such
company any property, of this Company and to place or guarantee the
placing of, underwrite, subscribe for or otherwise, acquire all or any part of
the shares, debentures or other securities of any such other Company and
to subsidise or otherwise assist any such other Company.

To acquire, purchase, take over and/or amalgamate business of
companies which, under existing circumstances from time to time may
conveniently or advantageously be combined with the business so acquire,
purchased or taken over and/or to enter into agreements with the object of
acquisition of such under taking and/or business.

To employ experts to investigate and examine into the condition,
management, prospects, value, Character and circumstances of any
business, concerns and undertakings and of any assets, property or rights.

To train or pay for the training in India or abroad of any of the Company's
employees or any candidate in the interest of or for furtherance of the
Company's objects.

To enter into any arrangement with any Government or Authority, Central,
State, Local or Foreign or Public Body, or person or authority, or form any
private Individual that may seem conducive to the Company's objects or
any of them and to obtain from any such Government, Authority, person or
company any concessions, grants, decrees, rights, charters, contracts,
licences, powers and privileges whatsoever which may seem to the
Company capable of being turned to account, or in connection with its
business, and to work, develop, carry out, exercise and turn to account the
same.

To enter into, make and perform contracts of every kind, description,
agreements and arrangements any person, firm, corporation, municipality,
state body or Government or dependency thereof for the business of the
company.

To apply for promote, and obtain any statute order, regulation or other
authorisation or enactment and to oppose any bills, proceedings or
applications which may seem calculated directly or indirectly to prejudice
the Company's Interest.

To pay all costs, charges and expenses incurred or sustained in or about
the promotion, incorporation and establishment of the Company. Or which
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29.

30.

31.

32.

33.

34.

the Company shall consider to be preliminary out of the funds of the
Company.

To undertake and execute any trusts, the undertaking of which may seem
to the Company desirable either gratuitous or otherwise.

To procure the recognition of the Company under the laws or regulations
of any other country and to do all acts necessary for carrying on any
business or activity of the Company in any foreign country.

To obtain any provision, order of the Act of the Government for enabling
the Company to carry out any of it objects into effect or for effecting any
modification of the Company's constitution.

To carry on the business of guaranteeing the performance of any contract
or obligation of any Company, firm or persons and of guaranteeing the
payment of the capital and principal, dividend, interest or premium payable
on any stock, shares and securities, debentures, debenture-stock,
mortgage loan and other securities issued by any Company, firm or
persons, including (without prejudice to the said generality) notes and
giving the fidelity of persons filling situations of trust or confidence "Or due
performance of duties.

To open current or fixed accounts with any bank, banker, and to pay into
and draw money from such accounts.

To apply, tender, purchase or otherwise acquire any contracts, licences
and concessions for or in relation to the object or business of the company
or any of them and to undertake, carry out, dispose or otherwise turn to
account the same.

To pay for any property or rights acquired by the Company either in cash
or by the allotment of fully or partly paid up shares of this Company with or
without preferred rights in respect of dividend or repayment 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 on such terms as the
Company may determine.

To establish and maintain or procure the establishment and maintenance
of any contributory or non-contributory provident, pension, or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pension, allowances or emoluments aid to any time
in the employment or service of the Company or who are or were at any
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36.

37.

38.

39.

40.

time the directors or officers of the Company and the wives, widows,
families and dependants, of any such persons, and also establish and
subsidise and subscribe to any institutions, associations, clubs or funds
calculated to the benefit of or to advance the interest and well being of the
Company and make payments to or towards the insurance.

To refer to or agree to refer any claims, demand, dispute any other
guestion by or against the Company or in which the Company is interested
or Concerned, and whether between the company and the member or
members of his or their repartees, to arbitration and to observe and
perform and to do all acts, deeds matters and things to carry out or enforce
the awards.

To give to any officers, servants or employees of the Company any share
of interest in the profits of the company's business or any branch thereof,
and whether carried on by means of or through the agency of any
subsidiary company or not, for that purpose to enter into any arrangements
the Company may think fit.

To make donations to such persons or institutions and in such cases and
either in cash or any other assets as may directly or indirectly be
conducive to any of the Company's objects or otherwise expedient and in
particular to remunerate any person or corporation introducing business to
this Company, and also to subscribe, contribute or otherwise assist or
guarantee money for charitable, scientific, religious or benevolent, national,
public or institutional objects or for any exhibition or for any public general
or other objects.

To insure the whole or any part of the property of the Company either fully
or partially to protect and indemnify the Company, from liability or loss in
any respect either fully or partially and also to insure and to protect and
indemnify any part or portion thereof either on mutual principle or
otherwise.

To pay preliminary expenses of any company promoted by the Company
or any company in which the Company is or may contemplate being
interested, including such preliminary expenses all or any part of the costs
and expenses of owners of any business or property required by the
Company.

To carry on any business or branch of business which the Company is
authorised to carry on by means of or through the Agency of any
subsidiary company or companies and to enter into any arrangement with
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43.

44.

45.

46.

any such subsidiary company for taking the profits and to hearing the
losses of any business or branch so carried on, guaranteeing its liabilities,
or to make any other arrangements, which may seem, desirable with
reference to the business or branches carried on, power at any time either
temporarily or permanently to close any business or branch and/or to
directors or managers of any such subsidiary company.

To take or Concur in taking all such steps and proceedings as may seem
best calculated to uphold and support the credit of the Company and to
obtain and justify public confidence and to avert of minimise financial
disturbance which might affect the Company.

To subsidise, assist and guarantee the payment of money by or the
performance of any contract, engagement or obligation by any person or
companies and in particular customers of the company or any person or
companies, with whom the Company may have or intend to have business
relations.

Subject to the provisions of the Companies Act, 1956 to vest any real or
personal property, rights or interests acquired by or belonging to the
Company in any person or company on behalf of or for the benefit of the
Company and with or without any declared trust in favour of the Company.

To sell any patent rights or privileges to the Company or which may be
acquired by it, or any interest in the same, and to grant licences for the use
and practice of the same or any of them, and to let or allow to be used or
otherwise deal with any inventions, patents or privileges in which the
Company may be interested, of which may see, expedients for turning to
account.

To develop and turn to account any land acquired by the Company or in
which it is interested and, in particular by laying on and preparing the same
for building, and to that purpose constructing, allotting, putting down,
decorating, maintaining, fitting up and improving buildings and by planting,
on building lease or builders agreement and by advancing money to and
arrangements of all kinds with builders and others.

To refer or agree to refer any claims, demands, disputes, or any other
guestions by or against company or in which the company is interested or
concerned and whether between the Company and the member or
members or his or their representatives or between the Company and third
party to arbitration in India or at any place outside India and to observe,
perform and to do all acts, deeds, matters and things to carry out or



enforce the awards.

(C) OTHER OBJECTS :

47.

48.

49.

50.

51.

To carry on the business as transporters, couriers and carries of every kind
and description of goods, materials, luggage’s, merchandise, animals or
passenger boxes covers, cards, papers and valuable articles from place to
place either by air or by land or river or sea or partly by sea or river and
partly by land or air and for the purpose own, hire, take on rent, give on
rent, sale, purchase, market and deal in motor vehicles, aeroplanes,
animal drawn vehicles, car, ships, steamer, trucks, buses, minibuses and
to carry on the business of general carriers, railway and forwarding agents,
clearing agents, warehousemen, storekeepers, bonded caremen and
common caremen and for the purpose to won, hire, lease, take on rent,
give on rent any buildings, warehouse or other facilities and to operate,
establish, own and maintain garages, service stations, workshops, terminal
freight point and to store, repair, rent and lease motors, buses,
automobiles or other vehicles.

To carry on the business of financing industrial enterprises engaged in
industrial and Trading Business and to manage investment pools, Mutual
funds, Syndicates in securities.

To investigate on behalf of any company, corporation, body corporate,
industries, firms, association of any person located in India or abroad and
to collect information and data and submit reports on feasibility of new
projects and/or improvements to and/or expansion of existing projects; and
diagnose operational difficulties and weaknesses and suggest remedial
measures to improve and modernise existing units. Procure various
licences and other necessary approvals from Central and State
Governments, Institutions set up under Central and State laws, Financial
Institutions, Semi government authorities, local bodies, taluka and gram
panchayats and other authorities for setting up/expansion of new/existing
projects and to render all types of liaisoning and legal services for the
same purpose.

To engage in research into all problems relating to personnel and industrial
and business management and distribution, marketing and selling, and to
collect, prepare and distribute information and statistics relating to any type
of business and industry and generally to act as market research
consultants.

To purchase, sell or otherwise transfer, lease, licence, use, dispose of,
operate, programme, fabricate, construct, assemble, design, develop,
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53.

4.

55.

56.

charter, hire, acquire, recondition, work, upon or otherwise deal in
computers, tabulators, data processing machines and allied machinery and
electronic equipment of every kind, description and activation, including
accounting, book-keeping, calculating, sorting, adding, subtracting,
dividing, multiplying, printing, type-writing, copying re-producing and
distributing machines and machinery systems, apparatus, appliances
facilities and accessories and devices of all kinds, component parts
therefor materials or articles used in connection therewith, and all other
machines, machinery appliances, apparatus, devices, materials,
substances, articles or things of a character similar or analogous to the
forgoing or connected therewith.

To act as technical advisors or consultants or as market surveyors and/or
offer such services or technical, know-how and/or management services to
any company, body corporate, firm or person or persons.

To carry on the business of manufacturers of and dealers in all types of
aromatic, perfumery and flavoring synthetics like phenones, acetyl
derivatives, anthranilates, alcohols, aldehydes, ketones, esters, acid,
salicylate, all types of synthetic musks, vanillin and its compounds; other
compounds or chemicals or derivatives used in perfumery industry all
essential oils both natural and synthetic; all raw materials and compounds
required for the manufacture of the above products made from or with the
use of any of the by-products thereof.

To carry on the business of manufacturers, dealers, exporters and
importers in all types of monomers, polymers, co-polymers,
micro-crystalline polymers, synthetic resins, plastic compounds, laminated
products.

To acquire and hold by way of investment or resale, metals, bullion, gold,
silver, diamonds, precious stones, ornaments and jewellery and painting
and coins and manuscripts and objects of art, shares, stocks, debentures,
debenture-stocks, bonds, obligations or securities by original subscription,
tender, purchase, exchange or otherwise and to subscribe for the same or
to guarantee the subscription thereof and to exercise and enforce all rights
and powers conferred by or incidental to the ownership thereof and other
things capable of being held by way of investment.

To manufacture, sell and deal in basic acid and alkalies with their
by-products and carry on the business of manufactures, sellers and
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59.

60.

61.

62.

63.

64.

dealers in all kinds of heavy chemicals and fine chemicals.

To purchase, manufacture, produce, boil, refine, prepare, import, export,
sell and to deal in sugar, sugar-candy, jaggery, sugar-beet, sugar-cane,
bagasse, molasses, syrups, melada, alcohol, spirits, and all sugar products
such as confectionery, glucose, sugar-candy, canned fruit, golden syrup
and aerated waters and by-products, such as bagasse boards, paper pulp,
papers betyle, alcohol acetone, carbondixide, hydrogen, potash can vax
and fertilizers and food products and in connection therewith to acquire,
construct, operate, factories for the manufacture of sugar or any of its
products or by-products and acquire of manufacture machinery for any of
the above purpose.

To carry on business as manufacturers, makers, dealers, importers and
traders in all kinds of fertilizers, and natural or mixed fertilizers.

To carry on the business of manufacturers and dealers in all types of
inorganic salts like chlorides, hydroxides, peroxides, carbonates, nitrates,
sulphates, nitrites sulphites, hydrosulphites of Sodium potassium Clacium,
Strootium, Barium, Nickel, Zinc, Titanium, Zirconium, Lead, Gold, Silver,
Molybdinum used in space, defence and industrial technology explosives
and pyrotechnics, all raw materials and compounds required for the
manufacture of the above products made from or with the use of any of the
by-products thereof.

To carry on the business as forwarding agents, freight contractors and to
act as warehousemen, wharfingers and otherwise as carriers by land, air
and water.

To act as manufacturer, distributor, purchaser and seller of all kinds of time
and to produce and distribute motion pictures and to act as distributor and
exhibitor of motion pictures produced by other companies.

To carry on business of processing and deal in canned food products,
dehydrated food products and other like products.

To carry on business as printers and publishers of newspapers, journals,
magazines, periodicals, book and other literary works and undertakings
and to acquire and exploit copy rights of all literary works.

To engage in the business of engineering, contracting and construction,
including and design, manufacture, construction, erection, alteration,
fabrication, repair and installation of plants, buildings, structures, ways,
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66.

67.

68.

69.

70.

works, systems and mechanical, electrical and electronic machinery,
equipment apparatus and devices.

To carry on business in India and/or elsewhere in the world as consultants,
advisers, planners and coordinators for or in respect of any civil, military,
industrial, commercial, Government, semi Government, Local or Public
Construction Projects, Engineering and other amenities and/or prepare
plans, designs, projects schemes, survey reports, valuation reports and
generally to act as consultants and valuers in respect of all works and
conveniences, to undertake any scheme and/or works and/or plans and/or
activities which may paper to the Company to be profitable.

To carry on all or any of the business of manufactures, installers,
maintainers, repairers of and dealers in electrical and electronic appliances
and apparatus of every description, and of radio television and
telecommunication, requisites and suppliers, and electrical and electronic
apparatus, appliances, equipment and stores of all kinds.

To carry on all or any of the business of gold smiths, silver smiths,
jewellers, gem and diamond merchants and of manufacturing and dealing
in clocks, watches, jewellers, cutlery and their components and
accessories and producing, acquiring and trading in metals, bullion gold
ornaments, silver, silver utensils, diamonds, precious stones, paintings,
coins, manuscripts, curios, antiques and objects of art.

To carry on business of suppliers of plant, machinery and equipments,
stores, tools, gadgets, devices, contraptions, instruments, spares and
components, and to develop, acquire, and supply plans, drawings,
estimates, project reports, and know-how, for industries, business,
companies, services and public bodies and Governments.

To carry on the trade or business of preparing, combing, spinning,
doubling, twisting, false-twisting, texturising, imparting, crimping, fancy,
yarn making, sizing, weaving, knitting, bleaching, processing, dyeing,
printing, finishing, raising, working or manufacturing in any way whatever
cotton, wool, silk, flax, hemp, jute, artificial silk, rayon, nylon and other
fibrous or textiles substance, whether animal or otherwise.

To carry on all or any of the business of printing stationers, lithographers,
type founders, stereotypes, photographic printers, photo-litho graphers,
chromelighographers, engravers diesinkers, book-binders, designers,
draughtsman, paper and ink manufacturers, booksellers, publishers
advertising agents.
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73.

74.

75.

76.

77.

78.

To carry on the business of advertising contractors and agents, to acquire
and dispose of advertising time, space or opportunities in any media, to
undertake advertising and promotional campaigns of every nature, to
acquire and provide promotional requisites.

To manufacture all varieties of dyes in all industries as also dyes
intermediaries, surgical appliances, plastic tubing, surgical plastic
transfusion sets and also to manufacture organic and inorganic chemicals,
blood and saline sets and other material.

To acquire, lease or lend sophisticated office machineries such as
computers, tabulators, and other equipment and leasing or lending such
equipment for providing services of these machines to various clients.

To carry on business of travel agency and to act as tourist agents and
contractors, and to facilitate traveling and to provide for tourists and
travelers or promote the provisions of all kinds.

To carry on the business as timber merchants, saw mill proprietors,
furnishers, and buy, sell grow, prepare for market, manipulate, import,
export, manufacturer and deal in timber of all kinds.

To carry on all or any of the business of makers of and dealers in scientific
and industrial instruments of all kinds of indicating, recording, controlling,
measuring and timing and machine tools, precision tools, surgical
instruments, and appliances and artificial limbs, dental and optical
equipment and goods, anatomical orthopedic and surgical appliances of all
kinds and providers of all requisites for hospitals, patients and invalids.

To carry on the manufacture and sale of preservatives like various
gallates, benzoates, S.H.T., and esters and salts, of PHBA : medicinal and
plant extracts, belladonna root and leaf extracts, stramonium leaf and root
extracts, hyoscyamus extract, digitals extract and other glycocidal plant
extracts and other plant extracts used for commerce and biological and
glandulatr extracts like beef extracts, liver extracts, vacines sera, yeast
extracts.

To carry on the business of manufacturers, dealers, exporters and
importers in all kinds of petrochemicals, petroleum dertivative, waxes,
paraffins, paraffins, paraffinoils and any derivatives of crude petroleum
distillation origin including petroleum coke, calcined coke, carbon black,
carbon electrodes for are furnaces and cinema projects, graphite and other
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similar products.

To carry on business of the manufacturers and dealers, importers and
exporters of natural and synthetic resins, moulding powders, adhesives
and cements, oil plants, colours, varnishes, enamels, gold and silver leaf
enamels, spirits and other allied articles.

To carry on the business of water proofers and manufacturers of Indian
Rubber, leather, imitation leather cloth, plastics, oil cloth, linoeum, hospital
sheetings and articles made there-from.

To carry on the business of manufacturers, processors, assemblers,
repairers, dealers, importers, exporters, designers, developers, producers,
distributors, sellers of ceeramic teracotts and stoneware Glazed and
Unglazed tiles and other kind of tiles, Ceramic and other allied Ceramic
products, by-products, including extractions, extrusion and processing of
raw materials and components required therefore.

To carry on the business of hotels, restaurants, cafes, Taverns, bars,
refreshments rooms, Boarding and Lodging, house keepers, motels,
holiday camps, caravan sites, apartment house keepers, clubs in India or
any other part of the world.

To carry on business as proprietors of safe deposits vaults and receive
money valuables including jewellery, precious stones and stones and
plates, and goods and materials of all kinds on deposits or for safe
custody.

To carry on the business as manufacturers, dealers, importers, exporters
and distributors of all types of gloves.

To carry on the business of manufacturers and dealers in all types of
products made out of or with natural or synthetic rubber, moulded and
dipped rubber goods, plastic, wax, bakelite, cellulod products, by moulding,
processing, extruding, blowing or any other method of forming or
conversion and to undertake the sealing, printing, stamping, shaping or
packing of articles mentioned above.

To carry on the business of running dispensaries, hospitals, mobile
dispensaries, nursing homes, sanatoriums and convalescent homes and
render all kinds of medical services for treatment of person suffering from
illness or for the reception and treatment of person during convalescence
or ) persons requiring medical attention or rehabitation and provide all
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requisities for hospital patients and invalids.

To carry on the business of providing furnished or unfurnished cabins table
space and other facilities provided by business centre.

To carry on the business as exporters, importers, merchants, traders,
commission agents, buying agents, selling agents, brokers, adatias,
buyers, sellers agents, importers, exporters, dealers in distributors or in
any other capacity and to import, export, buy, sell, or otherwise trade and
deal in merchandise of any kind whatsoever and without prejudice to the
generality of the foregoing, general produce, foodgrains, cash crops,
cotton, tea, jute, textiles, coffee, fruits, spices, vegetables, flowers, meat
seeds, substances, goods raw material required by industries,
semifinished products of industries and finished products of industries
including machinery and equipment including textile machinery its spare
parts and accessories, chemicals, dyes, intermediates, fertilisers, minerals,
ores, oils electrical goods, electronic devices and components, textile
yarns, cloths garments and furnitures, agricultural commodities dairy farm
and garden produce and in particular milk raise in and its allied products
including cheese butter, tinned milk, condensed milk and preserved milk,
dried milk concentrated milk and the products and substances derived
from the manipulated of or treatment of milk, cream, ice-creams, ghee,
polutry, eggs, fruits, vegetables, pickles and cider as wholesalers or
retailers on the basic of ready delivery.

To carry on the business of investing in leasing of all tangible and
intangible, moveable and immovable, industrial and commercial assets
and properties of all kinds and every nature including that of vehicles,
machinery, tools, equipments, computers, and instruments of all
descriptions, refrigerators airconditioners, washing machines and
household equipments, machinery, plants of all kinds, any mines, mills,
factories, plants, works vessels, boats, barges, launches, lorries, cars,
air-planes, wagons, carts, accessories, apparatus, stock-intrade, patents,
inventions, trademarks, rights, privileges of any description.

To carry on and undertake the business of hire purchase finance and to
finance business operations of all kinds, and for that purpose to purchase,
sell, lease, hire or let on hire all kinds of plant and machinery, equipments,
data processing equipment, vehicles, all types of consumer, commercial or
industrial items and other products that the company may think convenient,
and to assist in financing of all and every kind and description on hire
purchase or deferred payment or similar transaction and to subsides,
finance or assist in subsidising or financing the sale and maintenance of



any goods, articles, commodities or things of all or any in and description
and to provide, advice, and counsel in this context.

IV.  The Liability of the Members is limited.

*V. The Authorised Share Capital of the Company shall be Rs 66,15,00,000/- (Rupees Sixty
Six Crores Fifteen Lacs Only) divided in to 6,61,50,000 Equity Shares of Rs.10/- (Rupees
Ten Only) each, with the rights, privileges and conditions attaching thereto as are provided
in the Articles of Association of the Company with the power to increase and reduce the
Capital of the and to divided 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 conditions as may be determined by or in accordance with the Articles of
Association of the Company for the time being and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitted by the Companies Act,
1956, or provided in the Articles of Association of the Company for the time being.

*(Altered pursuant to High Court Order dated 30" January, 2015)



We, the several whose names, addresses and occupations are hereunder
subscribed below, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively agree to
take the number of shares in the capital of the Company set opposite to our
respective names :

No. of Signaturesof | Signatures, Names, Addresses,
equityshares Subscriber Descriptions and Occupations of
Signatures, Names, Addresses, Descriptions and taken by each the Witness
Occupationsof the Subscribers Subscriber
Mr. Amit Ramesh Sheth éonl(y')l'en Sd/-
S/o. Ramesh Lallubhai Sheth
Add: G-1, Shree Lal Ashish,
Plot No.34, Garodia Nagar, Ghatkoper
(E), Mumbai - 400 077.
Occupation : Business
] Sd/-
Mr. Bhavesh Rameshchandra Talsania
S/o. Rameshchandra Vrajial Talsania 10(Ten
505-B, Alka, 416, S.V.Road, Only)
Opp. M.A. Highschool, Andheri (W), Witness to both
Mumbai - 400 058. Mr. V. Shivkumar, S/o
Mr. N. Venkateswaran
52 A/13, Bridavan
Thane-400 601.
Occupation: Service
20
( Twenty
Only)

Mumbai : Dated : 30th Sept.97.



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
AURIONPRO SOLUTIONS LIMITED

The regulations contained in Table F, in the First Schedule to the Companies Act, 2013,
shall not apply to this Company, but the regulations for the management of the Company
and for the conduct of meetings of the Members thereof, shall, subject to any exercise
of the statutory powers of the Company in reference to the repeal or alteration of, or
addition to, its regulations by Special Resolution, as prescribed by the said Companies
Act, 2013, be such as are contained in these Articles.

INTERPRETATION

(1) In the interpretation of these Articles, the following expressions shall have the
following meaning, unless repugnant to the subject or context:

“The company” or “this Company” means AURIONPRO SOLUTIONS LIMITED

“The Act” means the Companies Act, 2013 (and includes reference to the rules
made thereunder, wherever applicable), or any statutory modification or re-
enactment thereof for the time being in force.

“Auditors” means those persons appointed as auditors of the Company’s account
for the time being by the Company.

“Board” means the collective body of the directors of the company.

“Beneficial Owner” shall mean a Person or Persons whose name is recorded as
such with a Depository;

“Capital” means the share capital for the time being of the Company.

Table F not to
apply but
company to be
governed by these
Articles

Interpretation
Clause

“The Company” or
“this Company”

“The Act”
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“Capital”
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"Debenture” includes debenture-stock, bonds or any other instrument of a company
evidencing a debt, whether constituting a charge on the assets of the company or not;.

“Depository” means a depository as defined in clause (e) of sub-section (1) of section 2
of the Depositories Act, 1996;

"Dividend” includes interim dividend

“Members” in relation to the company, means — The subscriber to the memorandum of
the company who shall be deemed to have agreed to become member of the company,
and on its registration, shall be entered as member in its register of members. Every
other person who agrees in writing to become a member of the company and whose
name is entered in the register of members of the company. Every person holding
shares of the company and whose name is entered as a beneficial owner in the
records of the depository.

“General Meeting” means a meeting of Members,

“Annual General Meeting” means a general meeting of the Members held in accordance
with the provisions of the Act.

“Month” means a calendar month.

“Office” means the registered office for the time being of the Company.

“Ordinary Resolution” shall have the meaning assigned thereto by section 114 to the Act
“Paid up” means paid up capital as defined under section 2(64) of the Act.

“Persons” includes Corporations as well as individuals.

“Register of Members” means the Register of Members kept pursuant to the Act and
includes index of beneficial owners mentioned by a Depository.

"The Registrar” means the Registrars as defined under Section 2(75) of the Act.

“Company’s Regulations” means the Regulations for the time being for the management
of the company.

“Company Secretary or Secretary” means a Company Secretary as defined in clause (c)
of sub-section (1) of section 2 of the Company Secretaries Act, 1980 who is appointed
by the Company to perform the functions of a Company Secretary under this Act.

“Securities” shall mean any Shares or any other securities, debentures, warrants or
options whether or not, directly or indirectly convertible into, or exercisable or exchangeable
into or for Shares.

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

“Special Resolution”, shall have the meaning assigned thereto by the Act.



“Written” and “in Writing” include printing, lithography and other modes of representing
or reproducing words in the visible form

“Year” means the calendar year and “Financial Year” shall be the meaning assigned
thereto by the Act.

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

Words importing the masculine gender also include the feminine gender.
(2) The marginal notes used in these Articles shall not affect the construction hereof.

(3) Save as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles.

(4) The Section number, with relation to the Act, referred to anywhere in these
presents, may be deemed to have been replaced by such other number or numbers,
as may, after the amendments or modifications effected in the Act or repeal of the
Act and introduction of the new Act as such in its place, contain the relevant
provisions, in the context or circumstances of that respective Article, as may be
proper and justifiable and shall be interpreted in its true intention.

CAPITAL AND INCREASE AND REDUCTION IN CAPITAL

The Authorised Share Capital of the Company shall be as per clause V of the
Memorandum of Association of the Company with rights to alter the same in
whatever way as deemed fit by the Company.

The Company in General Meeting may, from time to time, increase the capital by the
creation of new shares, such increase to be of such aggregate amount and to be
divided into Shares of such respective amount as the resolution shall prescribe.
Subject to the provisions of the Act, any shares of the original or increased capital shall
be issued upon such terms and conditions and with such rights and privileges
annexed thereto, as the General Meeting resolving upon the creation thereof, shall
direct, and if no direction be given, as the Board shall determine, and in particular,
such shares may be issued with a preferential’ or a qualified right to dividends, and in
the distribution of assets of the Company, and with a right of voting at general meeting
of the Company in conformity with and in the manner prescribed by the provisions of
the Act. Whenever the capital of the Company has been increased under the
provisions of this Article, the Boards shall comply with the provisions applicable of the
Act.

Except so far as otherwise provided by the conditions of issue or by these presents, any
capital raised by the creation of new shares, shall be considered as part of the existing
capital and shall be subject to the provisions herein contained, with reference to the
payment of calls and installments, forfeiture, lien, surrender, transfer and transmission,
voting and otherwise.

Subject to the provisions of Section 55 of the Act, the Company shall have the power to
issue preference shares which are liable to be redeemed and the resolution authorising
such issue shall prescribe the manner, terms and conditions of redemption.
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10.

On the issue of redeemable preference shares under the provisions of Article 6
hereof, the following provisions shall take effect:-

(@) No such shares shall be redeemed except out of profits of the Company which
would otherwise be available for dividend or out of the proceeds of a fresh issue of
shares made for the purpose of the redemption;

(b) No such shares shall be redeemed unless they are fully paid up;

(c) The premium, if any, payable on redemption must have been provided for out of the
profits of the Company or the Company’s Share Premium Account before the
shares are redeemed,;

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

Subject to the applicable provisions of the Companies Act 2013 including Section 66 as
and when notified (and until then, subject to sections 100-105 of the Companies Act,
1956), the company may from time to time by Special Resolution, reduce its capital and
any Capital Redemption Reserve Account or other Share Premium Account in any
manner for the time being authorised by law, and in particular capital may be paid off on
the footing that it may be called up again or otherwise. This Article is not to derogate from
any power the Company would have if it were omitted.

Subject to the provisions of Section 61 of the Act the Company in General Meeting may,
from time to time, consolidate and divide or sub-divide its shares, or any of them, and the
resolution where by any share is sub-divided, may determine that, as between the
holders of the shares resulting from such sub-division one or more of such shares shall
have some preference or special advantage as regards dividend, capital or otherwise
over or as compared with the others or other. Subject as aforesaid the Company in
General Meeting may also cancel Shares which have not been taken or agreed to be
taken by any person and diminish the amount of its share capital by the amount of the
shares so cancelled.

Whenever the capital, by reason of the issue of preference shares or otherwise, is divided
into different classes of shares, all or any of the rights and privileges attached to each
class may, subject to the applicable provisions of the Act, as and when notified, an until
then, subject to Section 106 and Section 107 of Companies Act 1956, be modified,
commuted, affected or abrogated, or dealt with by agreement between the Company and
any person purporting to contract on behalf of that class, provided such agreement is
ratified in writing by holders of at least three-fourths in nominal value of the issued shares
of the class or is confirmed by a Special Resolution passed at a separate General
Meeting of the holders of shares of that class and all the provisions hereinafter contained
as to General Meetings shall mutatis mutandis apply to every such meeting. This Article
is not to derogate from any power the company would have if this Article were omitted.



SHARES AND CERTIFICATES

11. The Company shall cause to be kept a Register of Members and an Index of Members
and Register and Index of Debenture-holders in accordance with Section 88 of the Act
and such registers and Indexes as may be maintained and kept by the Company in
electronic form in accordance with the provisions of Section 120 of the Act.

12. The Share in the capital shall be numbered progressively according to their several
denominations, and except in the manner hereinbefore mentioned, no shares shall be
subdivided.

13. (1) Where atanytime itis proposed to increase the subscribed capital of the Company
by issue of further shares, then

a) such further shares shall be offered to the persons who, at the date of the offer,
are holders of the equity shares of the Company, in proportion, as nearly as
circumstances admit, to the capital paid up on those shares at that date.

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

c) The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in favor
of any other person and the notice referred to in sub clause (b) shall contain
a statement of this right.

d) After the expiry of the time specified in the notice aforesaid, or on receipt of
earlier intimation from the person to whom such notice is given that he declines
to accept the shares offered, the Board may dispose of them in such manner
as they think most beneficial to the Company

(2) Notwithstanding anything contained in sub-clause (1), the further shares aforesaid
may be offered to any person (whether or not those persons include the persons
referred to in clause (a) of sub-clause (1) hereof in any manner whatsoever:-

(i) if a special resolution to the effect is passed by the company in general
meeting; and

(ii) Ifthe price of such sharesis determined by the valuation report of a Registered
valuer subject to such conditions prescribed in the rules made under the Act.

(3) Nothing in clause (c) of sub-clause (1) hereof shall be deemed:
(i) To extend the time within which the offer should be accepted

(i) Toauthorise any person to exercise the right of renunciation for a second time,
on the ground that the person in whose favour the renunciation was first made
has declined to take the shares comprised in the renunciation.
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4. Nothing in this Article shall apply to the increase of the subscribed capital of the
company caused by the exercise of an option attached to the debentures issued or
loans raised by the company.to convert such debentures or loans into shares in the
company.

Provided that the terms of issue of such debentures or the terms of such loans
include a term providing for such option has also been approved by the special
resolution passed bythe companyin general meeting before the issue of debentures
or the raising of the loans.

Subject to the provisions of these Articles and Section 62 and other applicable provisions
of the Act, the shares in the capital of the company for the time being (including any
shares forming part of any increased capital of the Company) shall be under the control
of the Directors, who may issue, allot or otherwise dispose of the same or any of them
to such persons, in such proportion, on such terms and conditions and either at a
premium or at par and at such time as the Directors may from time to time think fit with
the sanction of the Company in General Meeting the Directors may give any person or
persons, the option or right to call for shares of any class of the Company either at a
premium or at par and such option being exercisable for such time and for such
consideration as the Directors think fit and may issue and allot shares in the capital of the
company on payment in full or part for any property sold and transferred or for any
services rendered to the company in the conduct of its business and any shares which
may so be allotted may be issued as fully paid up shares and if soissued, shall be deemed
to be fully paid shares. 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 the general meeting.

Notwithstanding the powers for that purpose conferred on the Board under Articles 13
and 14, the Company in General Meeting may, subject to the provisions of Section 62
of the Act, determine that any shares (whether forming part of the original capital or of
any increased capital of the Company) shall be offered to such persons (whether
member or not), in such proportion and on such terms and conditions and (subject to
the applicable provisions of the Act) either at a premium or at par, as such general
meeting shall determine and with full power to give any person(whether a Member or
not) the option to call for or be allotted shares of any class of the Company (subject to
the applicable provisions of the Act) either at a premium or at par, such option being
exercisable at such times and for such consideration as may be directed by such
General Meeting or the Company in general meeting may make any other provision
whatsoever for the issue, allotment or disposal of any shares.

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

The money (if any) which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise, in respect of any
shares allotted by them, shall immediately on the inscription of the name of the allottee



18.

19.

20.

in the Register of Members as the name of the holder of such shares, become debt due
to and recoverable by the Company from the allottee thereof, and shall be paid by him
accordingly.

Every Member, or his heirs, executors or administrators, shall pay to the Company the
portion of the capital represented by his share or shares which may, for the time being,
remain unpaid thereon, in such amounts, at such time or times, and in such manner, as
the Board shall from time to time, in accordance with the Company’s regulations require
or fix for the payment thereof.

Subject to section 56 of the Act:

@)

(b)

(©)

(@)

Every Member shall be entitled without payment, to receive one or more certificates
in marketable lots, for all the shares of each class or denomination registered in his
name, or if the directors so approve (upon paying such fee as the Directors may
determine) to several certificates, each for one or more of such shares and the
company shall complete and have ready for delivery such certificates within two
months from the date of allotment, unless the condition of issue thereof otherwise
provide, or within one month of the receipt of application of registration of transfer,
transmission, sub division, consolidation or renewal of any of its shares as the case
may be. Every such certificate shall be issued under the seal of the Company and
shall bear the signatures of two Directors duly authorized by the Board or
Committee thereof and the Secretary or some other person appointed by the Board
for the purpose and shall specify the number and distinctive numbers of shares in
respect of which it is issued and amount paid up thereon and shall be in such form
as may be prescribed under the Act or Rules made thereunder, provided that in
respect of a share or shares held jointly by several persons, the company shall not
be bound to issue more than one certificate and delivery of a certificate of shares
or several joint holders shall be a sufficient delivery to all such holders.

Any two or more joint allottees, in respect of a Share, shall, for the purpose of this
Article, be treated as a single member, and the certificate of any Share, which may
be subject of joint ownership, may be delivered to the person named firstin the order
or otherwise even to any one of such joint owners, on behalf of all of them. For any
further certificate, the Board shall be entitled but shall not be bound to prescribe a
charge not exceeding Rupee 50(fifty) per such certificate. In this respect, the
Company shall comply with the applicable provisions, for the time being, in force,
of the Act.

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

No certificate of any share or shares shall be issued either in exchange for those
shares which have been consolidated and divided or sub divided in replacement of
those which are defaced, mutilated, torn or worn out, or decrepit or the cages onthe
reverse of which for recording transfers have been fully used, unless the certificate
in lieu of which it is issued is surrendered to the Company.

Liability of
Members

Share Certificate

Renewal of share
certificate.



(b)

()

(d)

()

(f)

(@)

(h)

When a new share certificate has been issued in pursuance of clause (a) of this Article,’
there shall be stated on the face of it and against the stub or counterfoil that it is
"issued in lieu of share certificate( whose number shall be given) of shares’ which
have been consolidated or divided or subdivided or in replacement of a share
certificate (whose number shall be given) which have been defaced, torn or worn out
or the cages on the reverse of which for recording transfers have been fully used as
the case may be.

If a share certificate is worn out, defaced, mutilated or torn or if there be no further space
on the back thereof for endorsement of transfer, then upon production and surrender
thereof to the company, a new certificate in lieu thereof shall be issued and if any
certificate lost or destroyed then upon proof thereof to the satisfaction of the company
and on execution of such indemnity as the company deem adequate, being given, a new
certificate in lieu thereof shall be given to the party entitled to such lost or destroyed
certificate. Every certificate under the article shall be issued without payment of fees if
the director so decide, or on payment of such fee (not exceeding Rs. 50 for each
certificate) as the director shall prescribe. Provided that no fee shall be charged for issue
of new certificates in replacement of those which are old, defaced or worn out or where
there is no further space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with such
rules or regulations or requirements of any stock exchange or the rules made under the
Act or rules made under Securities Contracts (Regulations) Act, 1956 or any other Act,
or rules applicable thereof in this behalf.

When a new share certificate has been issued in pursuance of clause (c) of this Article,
there shall be stated on the face of it and against the stub or counterfoil that it is a
“duplicate issued in lieu of a share certificate (whose nos. shall be given)” and the word
“Duplicate” shall be stamped or punched in bold letters across its face.

Where a new share certificate has been issued in pursuance of clause (a) or clause (c)
of this Article, particulars of every such share certificate shall be entered in a Register of
Renewed and Duplicate Certificate indicating against the names of persons to whom the
certificate is issued, the number and date of issue of the share certificate in lieu of which
the new certificate is issued and the necessary changes indicated in the Register of
Member by suitable cross reference in the “Remarks’ column.

The Company may replace all the existing share certificates by new certificates upon
sub-division or consolidation of shares or merger or demerger or any reconstitution
without requiring old certificates to be surrendered subject to compliance with the
applicable provisions of the Act and Rules made there under.

Share certificates shall be printed only by authority of a resolution of the Board. Share
certificates shall be consecutively machine-numbered and the forms and the blocks,
engravings facsimiles and hues relating to the printing of such certificates shall be kept
in the custody of the Secretary or of such other person as the Board may appoint for the
purpose; and the Secretary or the other person aforesaid shall be responsible for
rendering an account of these certificates to the Board.

The Managing Director of the Company for the time being or, if the Company has no
Managing Director, every Director of the Company shall be responsible for the
maintenance, preservation and safe custody of all books and documents relating to the
issue of share certificates except share certificate referred to in clause (f).
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22.
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24,

(i) All books referred to in clause (g) shall be preserved in good order Permanently
or for such period as may be prescribed by the Act or the Rules made
thereunder.

() The provisions of this Article shall mutatis mutandis apply to debentures of the
company.

If any share stands in the names of two or more, the person first named in the Register
of members shall as regards receipt of dividends or bonus, or service of notice and all
other matters connected with the Company, except voting at meetings, and the transfer
of the shares, be deemed the sole holder thereof but the joint holder of a share shall be
severally as well as jointly liable for the payment of all instalments and calls due in respect
of such share, and for all matters incidental thereto according to these articles and the
terms of issue.

Except as ordered by a court of competent jurisdiction or as by law required, the
Company shall not be bound to recognise any equitable, contingent, future or partial
interestin any share, or (except only as is by these Articles otherwise expressly provided)
any rights in respect of share other than an absolute right thereto, in accordance with
these Articles, in the person from time to time registered as the holder thereof; but the
Board shall be at liberty at their sole discretion to register any share in the joint names
of any two or more persons or the survivor or survivors of them .

(1) Subject to the provisions of Sections 68 to 70 of the Companies Act 2013 and the
rules thereunder, the Company may purchase its own Shares or other Securities
out of (i) its free reserves, (ii) the securities premium account or (iii) the proceeds
of issue of any Shares or other Securities.

(2) Subjecttothe provisions contained in sections 68 to 70 and all applicable provisions
of the Act and subject to such approvals, permissions, consents and sanctions from
the concerned authorities and departments, including the Securities and Exchange
Board of India and the Reserve Bank of India, if any, the Company may, by passing
a special resolution at General Meeting, purchase its own Share or other Securities
(herewith referred to as ‘buy back’) from its existing Shareholders on a proportionate
basis and/or from the open market and/or from the lots smaller than market lots of
the securities (odd lots), and/or the securities issued to the employees of the
Company pursuant to a scheme of stock options or sweat Equity, from out of its free
reserves or out of the securities premium account of the Company or out of the
proceeds of any issue made by the Company specifically for the purpose, on such
terms, conditions and in such manner as may be prescribed by law from time to time;
provided that the aggregate of the securities so bought back shall not exceed such
number as may be prescribed under the Act or Rules made from time to time.

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 40 of the Act, the Company may at any time pay a
commission to any person in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares or debentures in the Company, or
procuring, or agreeing to procure subscriptions (whether absolute or conditional) for any
shares or debentures in the Company in accordance with the provisions of the
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Companies (Prospectus and Allotment of Securities) Rules, 2014; but so that the
commission shall not exceed in the case of shares five percent of the price at which the
shares are issued and in the case of debentures two and a half percent of the price at
which the debentures are issued. Such commission may be satisfied by payment of cash
or by allotment of fully or partly paid shares or partly in one way and partly in the other.

Subject to the provision of the Act, the company may pay a reasonable sum for
brokerage.

CALLS

Subject to the applicable provisions of the Act and the terms on which any shares may
have been issued and subject to conditions of allotment, the Board may, from time to
time, 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 and each Member shall pay the amount of every call
so made on him to the person or persons and at the times and places appointed by the
Board. A call may be made payable by installments.

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

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

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

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

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

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

Any sum, which by the terms of issue of a share becomes payable on allotment or on any
fixed date, whether on account of the nominal value of the share or by way of premium
shall for the purpose of these Articles be deemed to be a call duly made and payable on
the date on which by the terms of issue the same becomes payable, and in case of non-
payment, all the relevant provisions of these Articles as to payment of interest and
expenses; forfeiture or otherwise, shall apply mutatis mutandis as if such sum had
become payable by virtue of a call duly made and notified.

On the trial or hearing of any action or suit brought by the Company against any Member
or his representatives for the recovery of any money claimed to be due to the Company
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36.

37.

38.

in respect of his shares it be sufficient to prove that the name of the Member in respect
of whose shares the money is sought to be recovered, was on the Register of Members
as the holder, on or subsequent to the date at which the money sought to be recovered
is alleged to have become due, of the shares in respect of which such money is sought
to be recovered; such money is due pursuant to the terms on which the share was issued;
that the resolution making the call was duly recorded in the Minute Book; and that notice
of such call was duly given to- the Member or his representatives sued in pursuance of
these Articles; and it shall not be necessary to prove the appointment of the Directors who
made such call nor that a quorum of Directors was present at the Board meeting at which
any call was made, nor that the meeting at which any call was made was duly convened
or constituted nor any other matters whatsoever, but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

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

The Board may, if it thinks fit, subject to the provisions of Section 50 of the Companies
Act, 2013 as and when notified agree to and receive from any Member willing to advance
the same, all or any part of the amount of his shares beyond the sums actually called up
and upon the moneys so paid in advance, or upon so much thereof, from time to time,
and at any time thereafter, as exceeds the amount of the calls then made upon and due
in respect of the shares on account of which such advances are made, the Board may
pay or allow interest, at such rate as the member paying the sum in advance and the
Board may agree upon (not exceeding the rate as may be prescribed under the Act) upon
giving the Member 3(Three) months’ notice, in writing. The Board may at any time repay
the amount so advanced provided that moneys paid in advance of call on any shares may
carry interest but shall not confer a right to dividend or to participate in profits.

No Member paying any such sum in advance shall be entitled to voting rights in respect
of the moneys so paid by him until the same would but for such payment become
presently payable.

The provisions of this Article shall mutatis mutandis apply to the calls on debentures of
the company.

LIEN

(i) The Company shall have a first and paramount lien upon all the shares/debentures
(other than fully paid up shares/debentures) registered in the name of each Member
(whether solely or jointly with others) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such shares/debentures and upon
the proceeds of sale thereof and no equitable interest in any shares shall be created
except upon the footing and condition that this Article hereof is to have full effect and
such lien shall extend to all dividends payable and bonuses declared from time to
time inrespect of such shares/debentures. Unless otherwise agreed, the registration
of a transfer of shares/debentures shall operate as a waiver of the Company’s lien,
if any, on such shares/debentures. The Directors may at any time declare any
shares/debentures wholly or in part to be exempt from the provisions of this clause.
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For the purpose of enforcing such lien the Board may sell the shares subject thereto in
such manner as they think fit, but no sale shall be made unless a sum in respect of which
the lien exists is presently payable and until notice in writing of the intention to sell shall
have been served on such Member, his executors or administrators or his committee or
other legal representatives as the case may be and default shall have been made by him
or them in the payment of the sum payable as aforesaid for seven days after the date of
such notice.

The net proceeds of the sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists as is presently
payable and 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 such Member, his executors or
administrators or assigns or his committee or other legal representatives, as the case
may be, entitled to the shares at the date of the sale.

FORFEITURE OF SHARES

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

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

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

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

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

Any Member whose shares have been forfeited shall, notwithstanding the forfeiture, be
liable to pay and shall forthwith pay to the Company on demand all calls, instalments,
interest and expenses owing upon or in respect of such shares at the time of forfeiture,
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together with interest thereon from the time of the forfeiture, until payment, at such rate
as the Board may determine and the board may enforce the payment thereof, if it thinks
fit.

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

A declaration in writing that the declarant is a Director or Secretary of the Company and
that a share in the Company has been duly forfeited in accordance with these Articles
on the 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.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinbefore given, the Board may appoint some person to execute an instrument of
transfer of the shares sold and cause the purchaser’s name to be entered in the Register
of Members in respect of the shares sold, and the purchaser shall not be bound to see
the regularity of the proceedings, or to the application of the purchase money, and after
his name has been entered in the Register of Members in respect of such shares, the
validity of the sale shall not be impeached by any person and the remedy of any person
aggrieved by the sale shall be damages only and against the Company exclusively.

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

The Board may at any time before any share so forfeited shall have been sold, realloted
or otherwise disposed of, annul the forfeiture thereof upon such conditions as it thinks
fit.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of Section 58 & 59 of the Act, these Articles and other applicable
provisions of the Act or any other law for the time being in force, the Board may refuse
whether in pursuance of any power of the company under these Articles or otherwise to
register the transfer of, or the transmission by operation of law of the right to, any shares
or interest of a Member in or debentures of the Company. The Company shall within one
month from the date on which the instrument of transfer or the intimation of such
transmission, as the case may be, was delivered to company, send notice of the refusal
tothe transferee and the transferor or to the person giving intimation of such transmission,
as the case may be, giving reasons for such refusal. Provided that the registration of a
transfer shall not be refused on the ground of the transferor being alone or jointly with any
other person or persons indebted to the company on any account whatsoever except
where the company has a lien on shares.
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No transfer of shares in or debentures of the Company shall be registered unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and
by or on behalf of the transferee and specifying the name, address and occupation, if any,
of the transferee has been delivered to the company along with the certificates relating
to the shares or debentures or if no such certificate is in existence along with the letter
of allotment of the shares or debentures provided the transferor shall be deemed to
remain the holder of such share or debenture until the name of the transferee is entered
in the Register in respect thereof.

The instrument of transfer of any share shall be in writing in the form prescribed pursuant
to the Act and statutory modifications thereof for the time being shall be duly complied
with in respect of all transfer of shares and registration thereof. All the provisions of
Section 56 of the Act shall be duly complied with in respect of all transfers of shares and
registration thereof.

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

Every instrument of transfer duly executed and stamped shall be left at the office of the
Company for registration, accompanied by the certificate of the shares to be transferred
and such other evidence as the Company may require to prove the title of the transferor
or his right to transfer the shares. All instruments of transfer which shall be registered
shall be retained by the company but any instrument of transfer which the Directors may
decline to register shall, on demand, be returned to the person depositing the same.

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

The Directors may, after giving notless than seven days previous notice by advertisement
as required by Section 91 of the Act and rules made thereunder, close the Register of
Members or the Register of Debenture-holders for any period or periods not exceeding
in the aggregate forty-five days in each year, but not exceeding thirty days at any one
time.

() Inthe case of the death of any one or more of the persons named in the Register
of Members as the joint holders of any Share, the survivor or survivors shall be the
only persons recognized by the Company as having any title to or interest in such
Share, but nothing herein contained shall be taken to release the estate of a
decreased joint holder from any liability on Shares held by him jointly with any other
person.

(i) The executor or administrator of a deceased Member (whether European, Hindu,
Mohamedan, Parsi or otherwise not being one of two or more joint holders) shall be
the only persons recognised by the Company as having any title to his shares and
the Company shall not be bound to recognise such executor or administrator unless
such executor or administrator shall have first obtained Probate or Letters of
Administration or other legal representation as the case may be from a duly
constituted Court in India. Provided that in any case where the Board in their
absolute discretion think fit, the Board may dispense with production of Probate or
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60.

Letters or Administration or other legal representation, upon such terms as to indemnify
or otherwise as the Directors may deem fit and under the next Article, register the name
of any person who claims to be absolutely entitled to the shares standing in the name of
deceased Member, as a member.

Subject to provisions of the Act and these Articles, any person becoming entitled to share
in consequence of the death, bankruptcy or insolvency of any member, or by any
lawful means other than by a transfer in accordance with these presents, may with the
consent of the Directors (which they shall not be under any obligation to give) upon
producing such evidence as the Board, think sufficient either be registered himself as
the holder of the share or elect to have some person nominated by him and approved
by the Board, registered as such holder; provided never the less, that if such person
shall elect to have his nominee registered, he shall testify the election by executing to
his nominee an instrument of transfer of the share in accordance with the provisions
herein contained and until he does so, he shall not be freed from any liability in respect
of the shares. This clause is hereinafter referred to as the “Transmission Clause.”

a. A person entitled to a share by transmission shall, subject to the right of the Directors to

retain such dividends or moneys as hereinafter provided, be entitled to receive and may
give a discharge for any dividends or other moneys payable in respect of the same.

b. Every transmission of share shall be verified in such manner as the Directors may require

C.

61.

and the Company may refuse to register any such transmission until the same be so
verified or until or unless an indemnity be given to the Company with regard to such
registration which the Directors in their discretion shall consider sufficient, provided
nevertheless that there shall not be any obligation on the Company or the Directors to
accept any indemnity.

A transfer of the share in the Company of a deceased member thereof made by his legal
representative shall, although the legal representative is not himself a member, be as
valid as if he had been amember at the time of the execution of the instrument of transfer.

Every holder of Securities of the Company may at any time nominate, in the manner
prescribed under the Act, a Person to whom his Securities in the Company shall vest
in the event of death of such holder. Where the Securities of the Company are held by
more than one Persons jointly, the joint holders may together nominate, in the
prescribed manner, a Person to whom all the rights in the Securities of the Company,
as the case may be, held by them shall vest in the event of death of all joint holders.

Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, or in these Articles, in respect of such
Securities of the Company, where a nomination made in the prescribed manner
purports to confer on any Person the right to vest the Securities of the Company, the
nominee shall, on the death of the Securities holders of the Company or, as the case
may be, on the death of all the joint holders become entitled to all the rights in the
Securities of the Company to the exclusion of all other Persons, unless the
nomination is varied or cancelled in the prescribed manner under the provisions of the

Act.
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62. Where the nominee is a minor, it shall be lawful for the holder of the Securities to make

63.

64.

65.
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68.

the nomination to appoint, in the prescribed manner under the provisions of the Act, any
Person being a guardian to become entitled to the Securities of the Company, in the event
of the death of the nominee, during the minority.

Any Person who becomes a nominee by virtue of the provisions of these Articles upon
production of such evidence as may be required by the Board and subject as hereinafter
provided, elect, either:

a) to be registered himself as holder of the Securities;

b) to make such transfer of the Securities as the deceased shareholder or Debenture
holder, as the case may be, could have made; or

c) ifthe nominee, so becoming entitled, elects himself to be registered as holder of the
Securities, he shall deliver or send to the Company a notice in writing signed by him
stating that he so elects and such notice shall be accompanied with death certificate
of the deceased holder of Securities and the certificate(s) of Securities held by the
deceased in the Company.

Subject to the provisions of Section 56 of the Companies Act and these Articles, the
Board may register the relevant Securities in the name of the nominee of the transferee
as if the death of the registered holder of the Securities had not occurred and the
notice or transfer were a transfer signed by that holder.

A nominee on becoming entitled to Securities by reason of the death of the holder, or
joint holders shall be entitled to the same Dividend and other advantages to which he
would be entitled if he were the registered holder of the Securities, except that he
shall not before being registered as holder of such Securities, be entitled in respect of
them to exercise any right conferred on a Member or Debenture holder in relation to
Meetings of the Company.

The Board may, at any time, give notice requiring any such Person to elect either to be
registered himself or to transfer the Securities, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses,
interest or other moneys payable or rights accrued or accruing in respect of the relevant
Securities, until the requirements of the notice have been complied with.

The certification by the Company of any instrument of transfer of shares in or debentures
of the Company, shall be taken as a representation by the Company to any person acting
on the faith of the certification that there have been produced to the Company such
documents as on the face of them show a prima facie title to the Securities in the
transferor named in the instrument of transfer but not as a representation that the
transferor has any title to the shares or debentures.

The provisions of these Articles shall mutatis mutandis apply to the transfer of or the
transmission by operation of law of the right to Debentures of the Company.
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69.

DEMATERIALISATION OF SECURITIES

The provisions of this Article shall apply notwithstanding anything to the contrary
contained in any other Articles.

a)

b)

c)

d)

e)

f)

g)

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

Every holder of or subscriber to securities of the Company shall have the option to
receive certificates for such securities or to hold the securities with a Depository.
Such a Person who is the Beneficial Owner of the securities can at any time opt out
of a Depository or rematerialize, if permitted by law, in respect of any securities in
the manner provided by the Depositories Act, 1996 and the Company shall, in the
manner and within the time prescribed, issue to the Beneficial Owner the required
certificates for the securities. If a Person opts to hold his securities with the
Depository, the Company shall intimate such Depository the details of allotment of
the securities, and on receipt of the information, the Depository shall enter in its
record the name of the allottee as the Beneficial Owner of the securities.

All securities held by a Depository shall be dematerialized and be in fungible form.
Nothing contained in Sections 89 and 186 of the Companies Act 2013 shall apply
to a Depository in respect of the securities held by on behalf of the Beneficial
Owners.

(i) Notwithstanding anything to the contrary contained in the Act or these Articles,
a Depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of securities of the Company on behalf of the
Beneficial Owner.

(i) Save as required by Applicable Law, the Depository as the registered owner
of the securities shall not have any voting rights or any other rights in respect
of the securities held by it.

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

Notwithstanding anything contained in the Act or these Articles to the contrary,
where securities of the Company are held in a Depository, the records of the
Beneficiary Ownership may be served by such Depository on the Company or
Registrar and Transfer Agents by means of electronic mode or by delivery of
floppies or discs.

Nothing contained in Section 56 of the Companies Act 2013 or these Articles, shall
apply to a transfer of securities effected by a transferor and transferee both of whom
are entered as Beneficial Owners in the records of a Depository.

Notwithstanding anything contained in the Act or these Articles, where securities
are dealt with by a Depository, the Company shall intimate the details thereof to the
Depository immediately on allotment of such securities.
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h)  Nothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers for securities issued by the Company shall apply to securities
held with a Depository.

i)  Theregister of Members and index of beneficial owners maintained by a Depository
under the Depositories Act, 1996 shall be deemed to be the Register and Index of
Members and security holders for the purposes of these Articles.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

A copy of the Memorandum and Articles of Association of the Company and of any other
documents referred to in Section 17 of the Act shall be sent by the Company to a Member
at his request on payment of such sum, as may be prescribed, from time to time, under
the Act for each copy as the Directors may, from time to time, decide.

CONVERSION OF SHARES INTO STOCK

The Company in a General Meeting may convert any paid-up shares into stock; and
when any shares shall have been converted into stock, the several holders of such stock
may henceforth transfer their respective interests therein, or any part of such interests,
in the same manner and subject to- the same regulations as, and subject to which the
shares from which the stock arose might have been transferred, if no such conversion
had taken place, or as near thereto as circumstances will admit. The Company may at
any time reconvert any stock into paid-up shares of any denomination.

The holders of stock shall according to the amount of the stock held by them, have the
rights, privileges and advantages as regards dividends, voting at meeting of the
Company and other matters, as if they held the shares from which the stock arose; but,
no such privilege or advantage (except participation in the dividends and profits of the
Company and in the’ assets of the company on winding up) shall be conferred by an
amount of stock, which would not, if existing in shares have, conferred that privilege or
advantage. Save as aforesaid, all the provisions herein contained shall, so far as
circumstances, will admit, apply to stock as well as to shares. No such conversion shall
affect or prejudice any preference or other special privilege.

MEETING OF MEMBERS

The Company shall in each year hold a General Meeting as its Annual General Meeting
in addition to any other meetings in that year. All General Meetings other than Annual
General Meetings shall be called Extraordinary General Meetings. The Annual General
Meeting shall be held within six months after the expiry of each financial year, provided
that not more than fifteen months or such other period as may be prescribed shall elapse
between the date of one Annual General Meeting and that of the next. Nothing contained
in the foregoing provisions shall be taken as affecting the right conferred on the Registrar
under the provisions of of the Act to extend the time within which any Annual General
Meeting may be held. Every Annual General Meeting shall be called for a time during
business hours i.e. between 9.00 a.m. and 6.00 p.m. on a day that is not a National
holiday and shall be held at the RegisteredOffice of the Company or at some other place
within the City in which the Registered Office of the Company is situated as the Board
may determine and the Notices calling the Meeting shall specify it as the Annual General
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Meeting. Every Member of the Company shall be entitled to attend either in person or by
proxy and by way of a postal ballot whenever and in the manner prescribed or permitted
under the provisions of the Act and the Auditor of the Company shall have the right to
attend and to be heard at any General Meeting which he attends on any part of the
business which concerns him as Auditor. At every Annual General Meeting of the
Company there shall be laid on the table the financial statements, the Proxy Register with
proxies and the Register of Directors’ and Key Managerial Personnel and their
Shareholdings,Register of Contracts or Arrangements in which the Directors and KMPs
are interested, which Registers shall remain open and accessible during the continuance
of the meeting. The financial statements shall be filed with the Registrar of Companies,
in accordance with Sections 1370f the Act.

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall
do so upon a requisition in writing by any Member or Members holding in the
aggregate not less than one-tenth or such other proportion or value, as may be
prescribed, from time to time, under the Act of such of the paid-up capital of the
Company as at the that date of deposit of the requisition carries the right of voting in
regard to the matter in respect of which the requisition has been made.

Any valid requisition so made by Members must state the object or objects of the meeting
proposed to be called, and must be signed by the requisitionists and be deposited at the
Office; provided that such requisition may consist of several documents in like form, each
signed by one or more requisitionists

Upon the receipt of any such requisition, the Board shall forthwith call an Extraordinary
General Meeting, and if they do not proceed within twenty-one days or such other lesser
period, as may be prescribed, from time to time, under the Act, from the date of the
requisition being deposited at the Office, to cause a meeting to be called for a day not
later than forty-five days or such other lesser period, as may be prescribed, from time to
time, under the Act, from the date of deposit of the requisition, the requisitionists, or such
of their number as represent either a majority in value of the paidup share capital held
by all of them or not less than one-tenth of such of the paid-up share capital of the
Company asisreferredtoin Section 100(4) of the Act, whichever is less, may themselves
callthe meeting, butin either case any meeting so called shall be held within three months
or such other period, as may be prescribed, from time totime, under the Act, from the date
of the deposit of the requisition as aforesaid

Any meeting called under the foregoing Articles by the requisitionists shall be called in
the same manner, as nearly as possible, as that in which meetings are to be called by
the Board.

Twenty-one day’s notice at the least or a shorter notice thereof subject however to the
provisions of Sections 101, 115 and 136 of the Act of every General Meeting, Annual or
Extraordinary, specifying the day, date, place and hour of meeting, and the general
nature of the business to be transacted there at, shall be given in the manner hereinafter
provided, to such persons as are under these Articles entitled to receive notice from the
Company. Provided that in the case of a General Meeting with the consent of Members
holding not less than 95 percent of such part of the Paid Up Capital of the Company as
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gives a right to vote at the Meeting may be convened by a shorter notice. In the case of
an Annual General Meeting, If any business other than (i) the consideration of the
financial statements and Reports of the Board of Directors and Auditors, (ii) the
declaration of dividend, (iii) the appointment of Directors in place of those retiring, (iv) the
appointment of, and fixing of the remuneration of the Auditors, is to be transacted and
in the case of any other meeting in any event, there shall be annexed to the notice of the
Meeting a statement setting out all material facts concerning each such item of business,
including in particular the nature and extent of the interest, if any, therein of every
Promoter, Director, and the Manager (if any), every key managerial personal and their
ralatives. Where any such item of special business relates to or affects any other
company, the extent of shareholding interest in other company of every Director and the
manager, if any and any other key managerial personal ofthe Company shall also be set
out in the statement if the extent of such shareholding interest is not less than such
percentas may be prescribed from time to time under the Act of the Paid-Up Equity Share
Capital of that other company. Where any item of business consists of the approval to
any document, the time and place where the document can be inspected shall be
specified in the statement aforesaid.

The accidental omission to give any such notice as aforesaid to any member, or other
person to whom to it should be given or the non receipt thereof, shall not invalidate any
resolution passed at any such meeting

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

The quorum for a General Meetingshall be such as may be prescribed under Section 103
of the Act. A body corporate being Member shall be deemed to be personally present if
represented in accordance with Section 113 of the Act.

If, at the expiration of half an hour from the time appointed for the meeting a quorum of
members shall not be present, the meeting, if convened by or upon the requisition of
Members, shall be dissolved, but in any other case it shall stand adjourned to the same
day in the next 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 at such other
time and place as the Board may determine, and if at such adjourned meeting a quorum
of member is not present at the expiration of half an hour from the time appointed for the
meeting, those Members who are present shall be a quorum, and may, transact the
business for which the meeting was called.

The Chairman or in his absence, the vice chairman of the Board shall be entitled to take
the chair at every General Meeting, whether Annual or Extraordinary. If there be no such
Chairman or Vice Chairman, or if at any meeting neither of them be present within fifteen
minutes of the time appointed for holding such meeting then the Members present shall
elect another Director as Chairman, and if no Director be present or if all the Directors
present decline to take the Chair, then the Members present shall elect one of their
member to be Chairman.
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No business shall be discussed at any General Meeting except the election of a
Chairman, whilst to the Chair is vacant.

The Chairman with the consent of the meeting, may adjourn any Meeting from time to
time and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the adjournment
took place. When a Meeting is adjourned for more than 30 days, notice of the adjourned
Meeting shall be given as in the case of an original Meeting. Save as aforesaid, it shall
not be necessary to give any notice of the adjournment or of the business to be transacted
at an adjourned Meeting.

(i) Atany General Meeting a resolution put to the vote of the Meeting shall be decided
on a show of hands, unless a poll is, (before or on the declaration of the result of the
show of hands) demanded by the Chairman of the meeting or any Member or
Members present in person or by proxy and holding shares in the Company which
confer a power to vote on the resolution not being less than one-tenth or such other
proportion as may statutorily be prescribed, from time to time, under the Act of the
total voting power in respect of the resolution or by any Member or Members present
in person or by proxy and holding shares in the Company which confer a power to
vote on the resolution being shares on which an aggregate sum of not less than
Rupees Five lakh or such other sum as may statutorily be prescribed, from time to
time, under the Act has been paid-up and unless a poll is 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
Minute Book of the Company shall be conclusive evidence of the fact, without proof
of the number or proportion of the votes recorded in favour of or against that
resolution.

(i) A member may exercise his vote by electronic means in accordance with the Act
and shall vote only once.

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

If a poll is demanded as aforesaid the same shall subject to Article 92, be taken in such
manner and at such time (not being later than forty-eight hours from the time when the
demand was made) and place, and either by open voting or by ballot, as the Chairman
shall direct, and the result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded. The demand for a poll may be withdrawn at any time
by the person or persons who made the demand.

Where a poll is to be taken, the Chairman of the meeting shall appoint one or at his
discretion, two scrutineers to scrutinise 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 fill vacancies in the office of scrutineer arising from
such removal or from any other cause.

Any poll duly demanded on the election of a Chairman of a meeting or on any question
of adjournment shall be taken at the meeting forthwith and without adjournment.
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The demand for a poll except on the questions of the election of the Chairman and of an
adjournment shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded.

VOTES OF MEMBERS

No Member shall be entitled to vote either personally or by proxy at any General Meeting
or Meeting of any class of shareholders whilst any money due from him, alone or jointly,
to the Company in respect of any shares registered in his name on which any calls or
other sums presently payable by him, have not been paid or in regard to which the
Company has, exercised, any right of lien.

Subject to the provisions of section 47 of the Act every Member, not disqualified by the
last preceding Article shall be entitled to be present and to speak and vote at any General
Meeting of any class of shareholders, and on a show of hands every Member present in
person shall have one vote and upon a poll and e-voting every Member present in person
or by a proxy shall have one vote for every share held by him either alone or jointly with
any other person or persons Provided, however, if any preference shareholder be
present at any Meeting of the Company, he shall, save as provided in Section 47, have
a right to vote only on resolutions placed before the Meeting which directly affect the
rights attached to his preference shares.

A Member of unsound mind, or in respect of whom an Order has been made by any Court
having jurisdiction in lunacy, may vote, whether on a show of hands or on poll or through
electronic means, by his committee or other legal guardian; and any such committee or
guardian may, on poll, vote by proxy; If any Member be a minor, the vote in respect of
his shares shall be by his guardian, or any one of his guardians if more than one, to be
selected in case of dispute by the Chairman of the meeting.

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

If there be joint registered holders of any share any one of such persons may vote at any
meeting or either personally or by proxy. In respect of such shares, as if he were solely
entitled thereto if more than one of such joint-holders be present at any meeting either
personally or by proxy, that one of the said persons so present whose name stands higher
on the Register of Members shall alone be entitled to vote in respect of such shares, but
the other or others of the joint-holders shall be entitled to be present at the meeting.
Several executors or administrators of a deceased Member in whose names shares
stand shall for the purpose of these Articles be deemed joint-holders thereof.

Subject to the provisions of these Articles, votes may be given either personally or by
proxy. Abody corporate beinga Member may vote either by a proxy or by arepresentative
duly authorised in accordance with the applicable provisions of the Act and such
representative shall be entitled to exercise the same right and powers (including the, right
to vote by proxy) on behalf of the body corporate which he represents as that body could
exercise if it were an individual member of the Company.
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Every proxy (whether a Member or not) shall be appointed in writing under the hand of
the appointer or his attorney, or if such appointer is a body corporate under the common
seal of such corporation, or in writing signed by an officer or attorney duly authorised by
it. A proxy so appointed shall not have any right to speak at the meetings.

Any person entitled under Article 16 to transfer any share may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder of such
shares, provided that forty eight hours at least before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to vote he shall satisfy the
Directors of his right to transfer such shares and give such indemnity (if any) as the
Directors may require or the Directors shall have previously admitted his right to vote at
such meeting in respect thereof.

No Member not personally present shall be entitled to vote on a show of hands, unless
such a Member is a body corporate present by a representative duly authorized under
the applicable provisions of the Act in which case such authorized representative may
vote on a show of hands as if he were a member.

An instrument of proxy may appoint a proxy either for the purpose of a particular meeting
specified in the instrument and every adjournment thereof or every meeting of the
Company, or every meeting to be held before a date specified in the instrument and every
adjournment of every such meeting.

The instrument appointing a proxy and the power of attorney or otherauthority (if any),
under which it is signed or a notarially certified copy of that powerof attorney, shall be
deposited at the Office not less than forty-eight hours before the time for holding the
meeting at which the person named in the instrument proposes to vote, and in default .the
instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall
be valid after the expiration of twelve months or such other period as may be prescribed
under the laws, for the time being, in force, or if there be no law, then as may be decided
by the Directors, from the date of its execution.

Every instrument of proxy whether for a specified meeting or otherwiseshall, as nearly
as circumstances will admit, be in either of the forms as may be prescribed from time to
time.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of principal, or revocation of the instrument of or any
power of attorney under which such instrument was signed or the transfer of the share
in respect of which the vote is given, provided that no intimation in writing of the death,
revocation or transfer shall have been received at the office before the meeting

No objection shall be made to the validity of any vote, except at any meeting or poll at
which such vote shall be tendered, and every vote whether given personally or by proxy,
not disallowed at such meeting or poll shall be deemed valid for all purposes or such
meeting or poll whatsoever.

The Chairman present at the taking of a poll shall be the sole judge of the validity of every
vote tendered at such poll.
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(2)

(3)
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(7)
(8)

The Company shall cause minutes of all proceedings of every General Meeting to
be kept by making within thirty days of the conclusion of every such meeting
concerned, entries thereof in books kept for that purpose with their pages
consecutively numbered.

Each page of every such book shall be initialled or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by
the Chairman’of the same meeting within the aforesaid period of thirty days or in the
event of the death or inability of that Chairman within that period, by a Director duly
authorised by the Board for the purpose.

In no case the minutes of proceedings of a meeting be attached to any such book
as aforesaid by pasting or otherwise.

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

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

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

(a) is or could reasonably be regarded as, defamatory of any person, or
(b) is irrelevant or immaterial to the proceedings, or
(c) is detrimental to the interests of the Company.

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

Any such minutes shall be evidence of the proceedings recorded therein.

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

Notwithstanding any thing contained in the foregoing, the Company shall transact such
business, as may be specified by the Central Government from time to time, through the
means of postal ballot. In case of resolutions to be passed by postal ballot, no Meeting
need to be held at a specified time and place requiring physical presence of Members
to form a quorum. Where a resolution will be passed by postal ballot the Company shall,
in addition to the requirements of giving requisite clear days notice, send to all the
Members the following:

a)

b)

Draft resolution and relevant explanatory statement clearly explaining the reasons
thereof.

Postal ballot for giving assent or dissent, by Members and Postage prepaid
envelope (by registered post or other permitted manner) for communicating
assents or dissents on the postal ballot to the Company with a request to the
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Members to send their communications within thirty days from the date of dispatch of
notice.

DIRECTORS

Until otherwise determined by a General Meeting and subjectto the applicable provisions
of the Act, the number of Directors (excluding Alternate Directors) shall not be less than
three nor more than Fifteen.

The Board may appoint an Alternate Director to act for a Director (hereinafter called “the
Original Director”) during his absence from India for a period of not less than three months
or such other period as may be prescribed under the Act. An Alternate Director appointed
under this Article shall not hold office as such for a longer period than that permissible
to the Original Director in whose place he has been appointed and shall vacate office if
and when the Original Director returns to the India. If the term of Office of the Original
Director is determined before he returns to the India, any provisions in the Act or in these
Articles for the automatic re-appointment of retiring Director in default, of another
appointment shall apply to Original Director and not to the Alternate Director. No person
shall be appointed as Alternate Director for an independent director unless he is qualified
to be appointed as independent director.

Whenever the Company enters in to a contract with any any bank or financial institution
or any person or persons (hereinafter referred to as “the appointee”) for borrowing any
money or for providing any guarantee or security or for technical collaboration or
assistance or for under writing the Directors shall have, subject to the provisions of
Section 152 and other applicable provisions, if any, of the Act, the power to agree that
such appointee shall have the right to appoint by a notice in writing addressed to the
Company one or more persons as a Director or Directors of the Company for such period
and upon such conditions as may be mentioned in the agreement and that such Director
or Directors may not be liable to retire by rotation nor be required to hold any qualification
shares. The directors may also agree that any such director or Directors may be removed
from time to time by the appointee who may appoint another or others in his or their place
and also fill any vacancy, which may occur as a result of any such Director or Directors
ceasing to hold that office for any reason whatever. The Directors appointed under this
Article and under Article 114 shall be entitled to exercise and enjoy all or any of the rights
and privileges exercised and enjoyed by the Directors of the Company including such
remuneration, sitting fees and travelling expenses as may be agreed by the Company
with the appointee.

If it is provided by the Trust Deed, securing or otherwise, in connection with any issue of
debentures of the Company, that a trustee appointed under the trust deed shall have
power to appoint a Director of the Company, then in the case of any and every such issue
of debentures, the person or persons having such power may exercise such power from
time to time and appoint a Director accordingly provided that the total number of Board
shall not exceed the maximum fixed under Article 111. Any Director so appointed is
herein referred to as a Debenture Director. A Debenture Director may be removed from
office at any time by the trustee in whom for the time being is vested the power under
which he was appointed and another Director may be appointed in his place. A debenture
director shall not be liable to retire by rotation. A Debenture Director shall not be bound
to hold any qualification shares.
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The Board shall have power at any time and from time to time to appoint any qualified
person other than a person who has fails to get appointed as director in a general
meeting, to be an Additional Director but so that the total number of Directors shall not
at any time exceed the maximum fixed under Article 111. Any such additional Director
shall hold Office only upto the date of the next Annual General Meeting.

Subject to the provisions of Sections 152, 162 and other applicable provisions of the
Act,the Board shall have power at any time and from time to time to appoint any qualified
person to be a Director to fill a casual vacancy. Any person so appointed shall hold office
only upto the date upto which the Director in whose place he is appointed would have held
office if it had not been vacated by him.

No share qualification be necessary for a Director of the Company.

(1) Subjecttothe provisions of the Act, a Director, who is in the whole time employment
of the Company, or a Managing Director may be paid remuneration either by way
of a monthly payment or at a specified percentage of the net profits of the Company
or partly by one way and partly by the other as may be permitted under the Act.

(2) Subject to the provisions of the Act, a Director, who is neither in the whole-time

employment of the Company nor a Managing Director, may be paid remuneration

either:

() by way of monthly, quarterly or annual payment or
(i) by way of commission.

The Directors of the Company other than the Managing Director and Wholetime
Directors shall be paid for attending meeting of the Board or Committee thereof such
sitting fees as may be prescribed by the Act or the Central Government from time to time.

Subject to the provisions of Sections 197 of the Act, and of Article 118& 119 if any Director
be called upon to perform extra services or make special exertions or efforts (which
expression shall include work done by a Director as a member of any Committee formed
by the Directors) the Board may arrange with such Director for such special remuneration
for such extra services or special exertions or efforts either by a fixed sum 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.

The Board may pay to any Director other than a resident of Mumbai City who shall come
to that City for the purpose of attending a meeting of the Board, such sum as the Board
may consider fair compensation for travelling, boarding, lodging and other expenses
incurred in connection with the meeting, in addition to remuneration provided for in the
preceding Articles; and if any Director be called upon to go or reside out of Mumbai on
the Company’s business, he shall be entitled to be repaid any traveling or other expenses
incurred in connection with the business of the Company.

122. The continuing Directors may act notwithstanding any vacancy in their body, but if, and

so long as their number is reduced below the minimum number fixed by Article 111,
hereof, the continuing Director or Directors may act for the purpose of increasing the
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number of Directors to that number, or of summoning a General Meeting, but for no other
purpose.

The office of director shall be vacated, pursuant to the provisions of section 167 and
section 188 of the Companies Act, 2013. Further, the Director may resign his office by
giving notice to the Company pursuant to section 168 of the Companies Act, 2013.

The Company shall keep a Register in accordance with Section 189(1) of the Actin which
shall be entered such particulars as may be relevant having regard to the application
thereto of Section 184 and Section 188 of the Act, as the case may be.The Register
aforesaid shall also specify, in relation to each Director of the Company the names of the
bodies corporate and firms of which notice has been given by him under this Article . The
Register shall be kept at the Office of the Company and shall be open to inspection at
such Office, and extracts may be taken therefrom and copies thereof may be required
by any member of the Company to the same extent, in the same manner, and on payment
of the same fee as in the case of the Register of Members of the Company and the
provisions of Section 189(3) of the Act shall apply accordingly.

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

Not less than two thirds of the total number of Directors shall:

(@) Be persons whose period of office is liable to determination by retirement of
Directors by rotation; and

(b) Save as otherwise expressly provided in the Act, be appointed by the Company in
general meeting;

The remaining Directors shall, in default of and subject to any regulations in the
Articles of the Company, also be appointed by the Company, in general meeting;

(a) Ateveryannual 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 a multiple of three,
then the number nearer to one-third, shall retire from office. The Independent,
Nominee, Special and Debenture Directors, if any, shall not be subject to retirement
under this clause and shall not be taken into account in determining the rotation of
retirement or the number of directors to retire, subject to Section 152 and other
application provisions, if any, of the Act.

(b) Subjectto Section 152 of the Act, The Directors to retire by rotation at every annual
general meeting shall be those who have been longest in office since their last
appointment, but as between persons who became Directors on the same day,
those who are to retire shall, in default of and subject to any agreement amongst
themselves, be determined by lot.

(c) Atthe annual general meeting at which a Director retires as aforesaid, the Company
may fill up the vacancy by appointing the retiring Director or some other person
thereto

27

Register of
Contracts in which
Directors are
interested.

Directors may be
Directors of
Companies
promoted by the
Company

Rotation of
Directors

Ascertainment of
Directors retiring
by rotation and
filling up
vacancies



Company to
appoint
successors

Provisions in
default of
appointment

Company may
increase or reduce
the number of
Directors.

Notice of
candidature for
office of Director
other than
retiring
Directors.

128. Pursuant to section 152 of the Act, the Company, at the general Meeting at which a
Director retires in manner aforesaid may fill up the vacates office by electing a person
thereto

129. (a)

(b)

If the place of the retiring Director is not so filled up and the Meeting has not
expressly resolved not to fill the vacancy, the Meeting shall stand adjourned till the
same day in the next week, at the same time and place, or if that day is a National
holiday, till the next succeeding day which is not a National holiday, at the same time
and place.

If at the adjourned Meeting also the place of the retiring Directors is not filled up and
that Meeting also has not expressly resolved not to fill the vacancy, the retiring
Director shall be deemed to have been re-appointed at the adjourned Meeting,
unless.

(i) atthat Meeting or it the previous Meeting a resolution for re-appointment of
such Director has been put to the Meeting and lost;

(i) the retiring Director has, by a notice in writing addressed to the Company or
the Board expressed his unwillingness to be so re-appointed,;

(iiiy he is not qualified or is disqualified for appointment;

(iv) aresolution, whether special or ordinary, is required for the appointment or re-
appointment by virtue of any provisions of the Act; or

(v) Section 162 of the Act is applicable to the case.

130. Subject to Section 149 and Section 152 of the Act, the Company may, by Special
Resolution from time to time, increase or reduce the number of Directors, and the
Company may (subject to the provisions of Section 169 of the, Act) remove any Director
before the expiration of his period of office and appoint another qualified person in his
stead. The person so appointed shall hold office during such time as the Director in whose
place he is appointed would have held the same if he had not been removed.

131. (1)

(@)

No person not being a retiring Director, shall be eligible for appointment to the Office
of Director at any General Meeting unless he or some member intending to propose
him has, not less than fourteen days or such other period as may be prescribed, from
time to time, under the Act, before the meeting, left at the Office of the Company a
notice in writing under his hand signifying his candidature for the Office of Director
or an intention of such member to propose him as a candidate for that office, along
with a deposit of Rupees one lakh or such other amount as may be prescribed, from
time to time, under the Act, 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 or
gets more than twenty-five per cent of the total valid votes cast either on show of
hands or on poll on such resolution.

Every person (other than a Director retiring by rotation or otherwise or a person who
has left at the Office of the Company a notice under Section 160 of the Act signifying
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his candidature for the office of a Director) proposed as a candidate for the office

of a Director shall sign and file with the Company, the consent in writing to act as

a Director, if appointed.
(3) A person other than a Director re-appointed after retirement by rotation or
immediately on the expiry of his term of office, or an Additional or Alternate Director,
or a person filling a casual vacancy in the office of a Director under Section 161 of
the Act appointed as a Director or re-appointed as an Additional or Alternate
Director, immediately on the expiry of his term of office shall not act as a Director
of the Company, unless he has within thirty days of appointment signed and filed
with the Registrar his consent in writing to act as such Director.

132. The Company shall keep at its Registered Office a Register containing theparticulars of

133.

134.

135.

136.

its Directors and Key Managerial Personnel and their shareholding as mentioned in
Section 170 of the Act, and shall otherwise comply with the provisions of the said Section
in all respects.

Every director and Key Managerial Personnel within a period of thirty days of his
appointment, or relinquishment of his office, as the case may be, disclose to the company
the particulars specified in sub-section (1) of section 184 relating to his concern or interest
in any company or companies or bodies corporate (including shareholding interest),
firms or other association which are required to be included in the register under that
section 189 of the Companies Act, 2013.

MANAGING DIRECTORS

(@) Subjecttothe provisions of the Act and of these Articles the Board shall have power
to appoint from time to time one or more of its number as Managing Director or
Managing Directors of the Company for a fixed term not exceeding five years at a
time and upon such conditions as the Board thinks fit, and subject to the provisions
of Article 135, the Board may by resolution vest in such Managing Director such of
the Powers hereby vested in the Board generally as it thinks fit, and such Powers
may be made exercisable for such period or periods, and upon such conditions and
subject to such restrictions as it may determine. The remuneration of a Managing
Director shall be determined in accordance with Article 118& 119.

(b) The Board shall have power to appoint or reappoint an individual as the chairperson

of the Company as well as the Managing Director or Chief Executive officer of the

company at the same time.

Subject to the superintendence, directors and control of the Board, the Managing
Director or Managing Directors shall exercise the powers, except to the extent mentioned
inthe matters, in respect of which resolution are required to be passed only at the meeting
of the Board, under Section 179 of the Act and the rules made thereunder.

Subject to the applicable provisions, if any of the Act, the Company shall not appoint or
employ, or continue the appointment or employment of any person as its Managing or
Whole time Director who :-

is below the age of twenty-one years or has attained the age of seventy years.

@)
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138.

139.

140.

141.

142.

(b) is an undischarged insolvent, or has at any time been adjudged as insolvent,

(c) suspends, or has atanytime suspended, paymentto his creditors, or makes, or has
at any time made, a composition with them, or

(d) is, or has at any time been, convicted by a Court of an offence and sentenced for
a period of more than six months.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the dispatch of business, from time to
time, and at least 4(Four) such meetings shall be held in every year in such a manner
that not more than one hundred and twenty days (120) days shall intervene between
two consecutive meetings of the Board. The Directors may adjourn and otherwise
regulate their meetings as they think fit, subject to the provisions of the Act, The Board of
directors may patrticipate in a meeting of the Board either in person or through video
conferencing or other audio visual means, as may be prescribed, which are capable of
recording and recognising the participation of the directors and of recording and storing
the proceedings of such meetings along with date and time subject to the rules as may
be prescribed.

Not less than seven (7) days Notice of every meeting of the Board may be given, in
writing, to every director at his address registered with the company and such notice shall
be sent by hand delivery or by post or by electronic means.

Subject to the provisions of Section 173(3) of the Act, meeting may be called at a shorter
notice.

Subject to Section 174 of the Act, the quorum for a meeting of the Board shall be one-
third of its total strength (excluding Directors, if any, whose places may be vacant at the
time and any fraction contained in that one-third being rounded off as one), or two
Directors whichever is higher. Provided that where at any time the number of interested
Directors exceeds or is equal to two-third of the total strength the number of remaining
Directors, that is to say, the number of Directors who are not interested, present at the
meeting, being not less than two, shall be the quorum during such time.

If a meeting of the Board cannot be held for want of a quorum, then, the meeting shall
stand adjourned for half an hour in the same day and at same place and if the quorum
as aforesaid is still not present then the Directors present shall constitute a quorum.

A Director may at any time and the Secretary upon the request of a Director shall convene
a meeting of the Board by giving a notice in writing to every Director as per Article 138.

The Directors may from time to time elect from amongst their number, a Chairman and
a Vice-Chairman of the Board and determine the period for which they are respectively
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143.

144.

145.

146.

147.

148.

149.

to hold office If there be no Chairman or Vice Chairman or if at any Meeting of the Board,
neither of them be present at the time appointed for holding the same, the Directors
present shall choose one of their number to be Chairman of such Meeting.

Questions arising at any Meeting shall be decided by a majority of votes and in case of
an equality of votes, the Chairman of the Meeting shall have a second or a casting vote.

At a meeting of the Board at which a quorum is present the Directors shall be competent
to exercise the powers which by or under the Act or the Articles of the Company are for
the time being vested in or exercisable by the Directors collectively.

Subiject to the restrictions contained in Section 179 of the Act, the Board may delegate
any of their powers to committees of the Board consisting of such members of its body
as it thinks fit, and it may from time to time revoke and discharge any such Committee
of the Board either wholly or in part and either as to persons or purposes, but every
Committee of the Board so formed shall in the exercise of the powers so delegated
conform to any regulations that may from time to time be imposed on it by the Board. All
acts done by any such Committee of the Board in conformity with such regulations and
in fulfillment of the purposes of their appointment but not otherwise, shall have the like
force and effect as if done by the Board.

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

No resolution shall be deemed to have been duly passed by the Board or by a Committee
thereof by circulation, unless the resolution has been circulated in draft, together with the
necessary papers, if any, to all the Directors, or to all the Members of the Committee as
the case may be at their addresses registered with the company in India by hand delivery
or by post or by courier or through electronic means as may be prescribed and has been
approved whether manually or by secure electronic mode by a majority of the Directors
or Members of the Committee as are entitled to vote on the resolution.

Allacts done by any meeting of the Board or by a Committee of the Board or by any person
acting as a Director shall notwithstanding that it shall afterwards be discovered that there
was some defect in the appointment of such Director or persons acting as aforesaid, or
that they or any of them were disqualified or had vacated office or that the appointment
of any of them had been terminated by virtue of any provisions contained in the Act or
these Articles, be as valid as if every such person had been duly appointed, and was
qualified to be Director, and had vacated his office, or his office had not been terminated.
Provided that nothing in this Article shall be deemed to give validity to acts done by a
Director after his appointment has been shown to the Company to be invalid or to have
terminated

(1) The Company shall cause minutes of all proceedings of every meeting of the Board
and of every Committee thereof to be kept by making within thirty days of the
conclusion of every such meeting entries thereof in books kept for that purpose with
their pages consecutively numbered.
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Each page of every such books shall be initialed or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by
the Chairman of the said meeting or the Chairman of the next succeeding meeting.

In no case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwise.

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

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

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

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

Nothing contained in sub-clauses (1) to (6) shall be deemed to require the inclusion
in any such minutes of any matter which, in the opinion of the Chairman of, the
meeting

(a) is, or could reasonably be regarded as, defamatory of any person,
(b) is irrelevant or immaterial to the proceedings, or
(c) is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard to the inclusion
or non inclusion of any matter in the minutes on the grounds specified in the
sub-clause.

Minutes of meetings kept in accordance with the aforesaid provisions shall be
evidence of the proceedings recorded therein

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

151. 1.

BORROWING POWERS
Subject to the provisions of Section 73, 179 and 180 of the Act and of these Atrticles,

the Board of Directors may, from time to time at its discretion by a resolution passed
at a meeting of the Board, accept deposits from members either in advance of calls
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or otherwise and generally raise or borrow or secure the payment of any such sum
or sums of money as they deem requisite from any source. PROVIDED HOWEVER
where the money to be borrowed together with the moneys already borrowed (apart
from temporary loans obtained from the Company’s bankers in the ordinary course
of business) exceed the aggregate of the paid-up capital of the Company and its
free-reserves (not being reserves set apart for any specific purpose) the Board of
Directors shall not borrow such money without the sanction of the Company by way
of a special resolution passed in General Meeting. No debt incurred by the
Company in the excess of the limitimposed by this Article shall be valid or effectual
unless the lender proves that he advanced the loan in good faith and without
knowledge that the limit imposed by this Article had been exceeded.

The payment or repayment of moneys borrowed as aforesaid may be secured in
such manner and upon such terms and conditions in all respects as the Board of
Directors may think fit and in particular in pursuance of a resolution passed at a
meeting of the Board (and not by Circular Resolution) by the issue of bonds,
debentures or debenture-stock of the Company, charged upon all or any part of the
property of the Company (both present and future) including its uncalled capital for
the time being and the debentures and the debentures-stock and other securities
may be made assignable free from any equities between the Company and the
person to whom the same may be issued.

a) TheCompanyshallissue secured debenturesinaccordance withthe provisions
of Companies (Share capital and Debentures) Rules, 2014.

b) Where any debentures are issued by the company pursuant to section 71, it
shall create a debenture redemption reserve account out of the profits of the
Company available for payment of dividend and the amount credited to such
account shall not be utilized except for redemption of debentures.

c) The Company shall comply with the provisions Companies (Share Capital and
Debentures) Rules, 2014 as regards supply of copies of Debenture Trust
Deed and inspection thereof.

d) The Company shall comply with the provisions of Section 77 of the Act as
regards registration of charges.

MANAGEMENT

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

a)

b)

Managing Director; and
Manager

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY
OR CHIEF FINANCIAL OFFICER

153. Subject to the provisions of the Act,—

@)

A chief executive officer, manager, company secretary, chief financial officer may
be appointed by the Board for such term, at such remuneration and upon such
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conditions as it may thinks fit; and any chief executive officer, manager, company
secretary, chief financial officer so appointed may be removed by means of a
resolution of the Board;

(i) A director may be appointed as chief executive officer, manager, company
secretary, chief financial officer.

THE SEAL

154. The Board shall provide a Common Seal for the purposes of the Company, and shall have

155.

156.

157.

158.

power from time to time to destroy the same and substitute a new Seal in lieu thereof,
and the Board shall provide for the safe custody of the Seal for the time being and the
Seal shall never be used except by the authority of the Board or a Committee of the Board,
previously given. The Common seal of the company shall be kept at its office or at such
other place, in India, as the Board thinks fit.

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

DIVIDENDS

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

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

Subject to the applicable provisions of the Act, no dividend shall be declared or paid
otherwise than out of profits of the financial year arrived at after providing for
depreciation in accordance with the provision of the Act or out of the profits of the
Company for any previous financial year or years arrived at after providing for
depreciation in accordance with these provisions and remaining undistributed or out
of both. Provided that:-

(i) If the Company has not provided for depreciation for any previous financial year or
years it shall, before declaring or paying a dividend for any financial year, provide
for such depreciation out of the profits of the financial year or out of profits of any
other previous financial year or years;

(iiy If the Company has incurred any loss in any previous financial year or years the
amount of the loss or an amount which is equal to the amount provided for
depreciation for the year or those years whichever is less, shall be set off against
the profits of the Company for the year for which the dividend is proposed to be
declared or paid or against the profits of the Company for any previous financial year
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162.

163.

164.

165.

166.

or years arrived at in both cases after providing for depreciation in accordance with
the provisions of Schedule Il of the Act.

Where any asset, business or property is bought by the Company as from a past date
upon the terms that the Company shall as from that date take profits and bear the losses
thereof, such profits or losses, as the case may be, shall, at the discretion of the Directors,
be credited or debited wholly or in part to revenue account, and in that case the amount
so credited or debited shall, for the purpose of ascertaining the amount available for
dividend, be treated as a profit or loss arising from the business of the Company and
available for dividend, accordingly. If any shares or securities are purchased cum
dividend or interest such dividend or interest when paid may, at the discretion of the
Directors, be treated as revenue, and it shall not be obligatory to capitalise the same or
any part thereof.

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

Where Capital is paid in advance of calls, upon the footing that the same shall carry
interest, such capital shall not, whilst carrying interest, confer a right to participate in
profits.

All dividends shall be apportioned and paid proportionately to the amounts paid up on the
shares; but if any share is issued on terms providing that it shall rank for dividend as from
a particular date, such share shall rank for dividend accordingly.

The Board may retain the dividends payable upon shares in respect of which any person
is under Article 59, entitled to become a Member, or which any person under that Article
is entitled to transfer, until such person shall become a Member, in respect of such shares
or shall duly transfer the same and until such transfer of Shares has been registered by
the Company, notwithstanding anything contained in any other provision of the Act or
these Articles, the provisions of Section 126 of the Act shall apply.

Subject to the provisions of the Act, no member shall be entitled to receive-payment of
any interest or dividend in respect of his share or shares, whilst any money may be due
or owing from him to the Company in respect of such share or shares or debenture(s) or
otherwise howsoever, either alone or jointly with any other person or persons, and the
Board may deduct from the interest or dividend payable to any Member all sums of money
so due from him to the Company.

Subject to the applicable provisions, if any, of the Act, a transfer of shares shall not pass
right to any dividend declared thereon before the registration of the transfer

Unless otherwise directed any dividend may be paid by electronic mode or by cheque
or warrant or by a pay slip or receipt having the force of a cheque or warrant sent
through the post to the registered address of the Member or person entitled or in case
of joint- holders to that one of them first named in the Register of Members in respect of
the joint- holdings. Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent. The Company shall not be liable or responsible for any
cheque or warrant or pay slip or receipt lost in transmission, or for any dividend lost to
the Member or person entitled thereto by the forged endorsement of any cheque or
warrant or the
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forged signature of any pay slip or receipt or the fraudulent conversion of the dividend
by any other means. If several persons are registered as joint-holders of any shares any
one of them may give effectual receipts for any dividends or other moneys payable in
respect thereof.

If the Company has declared a dividend but which has not been paid or claimed within
30 (Thirty) days from the date of declaration the Company shall transfer the total amount
of dividend which remains unpaid or unclaimed within 30 (Thirty) days a special account
to be opened by the Company in that behalf in any scheduled Bank called “the Unpaid
Dividend Account of Aurionpro Solutions Limited”.

Any money transferred to the unpaid dividend account of a company which remains
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be
transferred by the company to the Fund known as the Investor Education and Protection
Fund established under Section 205C of the Companies Act, 1956 or Section 125 of the
Act, as and when notified. No unpaid or unclaimed dividend shall be forfeited by the
company.

Subjectto the provisions of the Act, no dividend, bonus or other sum payable in cash shall
bear interest against the Company.

Any General meeting declaring a dividend may on the recommendation of the Directors
make a call on the Members of such amount as the Meeting fixes, but so that the call on
each Member shall not exceed the dividend payable to him, and so that the call 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 calls.

CAPITALISATION

The Company in General Meeting may upon the recommendation of the Directors, atany
time and from time to time, pass a resolution to the effect that it is desirable to capitalise
any part of the amount for the time being standing to the credit of any of the Company’s
reserves or reserve funds, or to the credit of the profit and loss account, or otherwise
available for distribution and not required for the payment of the fixed dividends on any
Preference Shares of the Company and accordingly that such sum be set free for
distribution among the holders of Equity Shares of the Company, who would be entitled
to such profits if distributed by way of dividend, and in the same proportions, on the footing
that the same be not paid in cash but be applied either in or towards paying the amounts
for the time unpaid on any Equity Shares, in the Company held by such Members
respectively, or in payment in full of unissued Equity Shares, debentures or other
securities of the Company, to be allotted and distributed credited as fully paid among
such Members or partly in one way and partly in the other, and the Directors shall give
effect to such resolution provided that a share premium account and a capital-
redemption reserve fund may, for the purposes of these Articles, only be applied in the
payment of
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171.

unissued Equity Shares to be issued to Members of the Company as fully paid bonus
shares.

Where any difficulty arises in regard to any distribution under this Article, the Directors
may settle the same as they think expedient and in particular may issue fractional
Certificates or may ignore fractions altogether, and may determine that cash payments
shall be made to any Member in order to adjust the rights of all parties as may seem
expedient to the Directors. The Directors may appoint any person to sign on behalf of the
persons entitled to participate in the distribution any contract requisite or convenient for
giving effect thereto and such appointment shall be effective and binding upon the
Members.

ACCOUNTS

(1) The Company shall keep at the Registered Office or at such other place in India as
the Board thinks fit, proper Books of Account and other relevant books and papers
and financial statements in accordance with the provisions of the Act with respect
to:-

(a) All sums of money received and expended by the Company and the matters
in respect of which the receipts and expenditure take place,

(b) all sales and purchases of goods by the Company,
(c) the assets and liabilities of the Company.

(2) Where the Board decides to keep all or any of the Books of Account at any, place
other than the Registered Office of the Company, the Company shall within seven
days or such other period, as may be fixed, from time to time, by the Act of the
decision file with the Registrar a notice in writing giving the full address of that other
place.

(3) The Company shall preserve in good order the Books of Account relating to a period
of not less than eight years or such other period, a may be prescribed, from to time,
under the Act, preceding the current year together with the voucher relevant to any
entry in such Books of Account.

(4) Where the Company has a branch office, whether in or outside India, the Company
shall be deemed to have complied with this Article if proper Books of relating to the
transactions effected at the branch office are kept at the branch office and proper
summarised returns, made up to date at intervals of not more than three months,
or such other period, a may be prescribed, from to time, under the Act, are sent by
the branch office to the Company at its office or other place in India at which the
Company'’s Books of Account are kept as aforesaid.

(5) The Books of Account shall give a true and fair view of the state of affairs of the
Company or of branch office, as the case may be and explain its transactions. The
Books of Account and other books and papers shall be open to inspection by any
Director during business hours, on a working day, after a prior notice, in writing, is
given to the Accounts department of the Company.
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The Board shall from time to time determine whether and to what extent and at what times
and place and under what conditions or regulations the books or papers of the Company
or any of them shall be open to the inspection of Members not being Directors. No
Member (not being a Director) shall have any right to inspect any books or papers of the
Company except as conferred by law or authorised by the Board subject to the foregoing.

The Directors shall from time to time, in accordance with Sections 129, 133, 134 and
other applicable provisions of the Act, cause to be prepared and to be laid before the
Company in General Meeting such Profit and Loss Account, Balance Sheet, and
Reports as are referred to those sections.

A copy of the financial statements (including the Auditor's Report and every other
document required by law to be annexed or attached to the financial statements ), shall
at least twenty-one clear days before the meeting at which the same are to be laid before
the Members be sent to the Members of the Company, to every trustee for the holders
of debentures issued by the Company (not being debentures which ex-facie are payable
to the bearer thereof), and to all other persons entitled to receive notice of General
Meeting of the Company.

AUDIT

Auditors shall be appointed and their powers and duties regulated in accordance with the
Act and Rules made thereunder.

DOCUMENTS AND NOTICES

(1) A document or notice may be served on or given by the Company to any Member
or being a corporate body an officer thereof either personally or by sending it by post
or by such other means such as fax, e-malil, if permitted under the Act, to him to
his registered address or (if he has no registered address in India) to the address if
any, in India supplied by him to the Company for serving documents or notices on
him.

(2) Where adocument or notice is sent by post, service of the document or notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
containing the document or 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 unless the contrary is proved
such service shall be deemed to have been effected in the case of a notice of a
meeting, at the expiration of forty-eight hours after the letter containing the
document or notice is posted and in any other case, at the time at which the letter
would be delivered in the ordinary course of post.

177. A document or notice advertised in a newspaper circulating in the neighbourhood of the

Office shall be deemed to be duly served or sent on the day on which the advertisement
appears on or to every Member who has no registered address in India and has not
supplied to the Company an address within India for the serving of documents on or the
sending of notices to him
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A document or notice may be served or given by the Company on or to the joint holders
of a share by serving or giving the document or notice on or to the joint holder named
first in the Register of Members in respect of the share.

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

Notices of every General Meeting shall be served or given in same manner hereinbefore
authorised on or to (a) every Member, (b) every person entitled to a share in consequence
of the death or insolvency of a Member, (c) the Auditor or Auditors for the time being of
the Company and (d) the directors of the Company.

Subject to Articles 35 and 42 every person who, by operation of law, transfer or other
means whatsoever, shall become entitled to any share, shall be bound by every
document or notice in respect, of such share, which previously to his name and address
being entered on the Register of Members, shall have been duly served on or given to
the person from whom he derives his title to such shares.

Any document or notice to be served or given by the Company may be signed by a
Director or some person duly authorised by the Board for such purpose and the signature
may be written, printed, lithographed or digitized.

All documents or notices to be served or given by Members on or to the Company or any
Officer thereof shall be served or given by sending it to the Company or officer at the
Office by post under a certificate of posting or by registered post, or by leaving it at the
Office or by such other means such as fax, e-mail, if permitted under the Act.

WINDING UP

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

INDEMNITY AND RESPONSIBILITY

Every Director, Officer or Agent for the time being of the Company shall be indemnified,
out of the assets of the Company against any liability incurred by him in defending any
proceeding, whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or discharged or in which relief is granted to him by the Court.
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Secrecy clause

General Powers

186. (a)

(b)

SECRECY CLAUSE

Every Director, Manager, Secretary, Auditor, Treasurer, officer, servant, agent,
accountant or other person employed in the business of the Company shall, if so
required by the Directors, before entering upon his duties, sign a declaration
pledging himself to observe, strict secrecy respecting all transactions and affairs
of the Company with the customers and the state of the accounts with individuals
and in matter relating thereto, and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of his
duties except when required so to do by the Directors or by law or by the person to
whom such matters relate and except so far as may be necessary in order to
comply with any of the provisions in these presents contained.

No member shall be entitled to visit or inspect any works of the Company without
the permission of the Directors or to require discovery of or any information
respecting any details of the Company’s trading, or any matter which is or may be
in the nature of a trade secret, mystery of trade, secret process or any other matter
which may relate to the conduct of the business of the Company and which in the
opinion of the Directors, it would not be in the interest of the Company to disclose.

187. Whereverinthe Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company could carry out any transaction only if the Company is
so authorized by its articles, then and in that case this Article authorizes and empowers
the Company to have such rights, privileges or authorities and to carry such transactions
as have been permitted by the Act, without there being any specific. Article in that behalf
herein provided.
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We the several persons whose names, addresses and occupations are
hereunder subscribed below, are desirous of being formed into a Company in
pursuance of these Articles of Association :

Signatures of | Signatures, Names, Addresses,

Subscriber Descriptions and Occupations of
Signatures, Names, Addresses, Descriptions and the Witness

Occupationsof the Subscribers

Mr. Amit Ramesh Sheth Sd/-
S/o. Ramesh Lallubhai Sheth
Add: G-1, Shree Lal Ashish,

Plot No.34, Garodia Nagar, Ghatkoper
(E), Mumbai - 400 077.

Occupation : Business

Witness to both

Mr. V. Shivkumar, S/o
Mr. N. Venkateswaran
52 A/13, Bridavan

Mr. Bhavesh Rameshchandra Talsania Thane-400 601.
S/o. Rameshchandra Vrajial Talsania Occupation: Service
505-B, Alka, 416, S.V.Road,

Opp. M.A. Highschool, Andheri — (W), Sd/-

Mumbai — 400 058.

Occupation : Business

Mumbai : Dated : 30th Sept.97.
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1.

SCHEME OF AMALGAMATION
OF
AURIONPRE SERVICES PREVATRERFEE i

WITH

AURIONPRO SOLUTIONS LINITED

PREAMBLE

()

(if)

This Scheme of Amalgamation provides for amalgamatiol of AURIONPRO

SERVICES PRIVATE LIMITED (hereindter referred toas “The Translcror

Company” or “ASPL"). with AURIONPRO SOLLITIONS LIMITED

(hereinafter referred to as “The Transfeee Company” or “ASL™), ﬁursuam

to Sections 391 to 394 and other rzlevat provisions oithe Companies Acl,,

1956,

AURIONPRO SERVICES PRIVATE LIMITED was incorporated on

December 23, 2002 as a Private limited Company under the Companies

Act, 1956.

(iii) AURIONPRO SOLUTIONS LMITED was incorpc_:rate&f on October 31,

1997 under the Companies Ay, 1956.

DEFINITIONS:

In this Scheme, unless inconsistent with the subject or contest, the fo

{a) “The Transferor Company’,

~ having its Registered Office at

(b)

" Company incorporated under the Companies Act, 1956 h

a Private Lumted Company lncmpo;ated under

llowing

"expressions shall have.the following meanings: -

* AURIONPRO SERVICES PRIVATE LIMI I'ED
the Compames Act, !956‘

11/23, Utsav, Padar Street Santaeruz (W)
Mumbai — 400 054.

“The Transferee Company”, AURIONPRO SOLUTIONS LIMITED, a

aving its Registered:



Ofﬁcc at 404 4t Floor, Wmchcstcr, Hiranandani Business Park, Powal,

Mumbal 400 076

{¢) 'The Act' means Compgmes Act 1956 including any statutory modifications,

re enac:rnents or amendments thereof'

(d) 'The Appomted Diate' means 1" Apr:I 2006 or such other date as may be fixed

or approved by th.c H| f,h Court of Judjeature at Bombay

(¢) 'The Effective Date' means the last of the dates on \«;Jhich the

sanctions/approvais or orders as specified in Clause No.17 of this Scheme

have been obtained and/or filed, *

(f) "Thc Rccord Date is any~ date after the effective date to be fixed by the Board
of Dzrectors of the Transterec Company for i issumg the shares of Transferee

Company to the shareholders of the Trunsferor Company.,

(&) 'Undertaking' shall mean and include:
- 1) All the assets of the Transferor (Company as on the Appointed Date

hereinafter referred to as 'the said Assets' ,» Which, inter alia, comprise of
) p

17, 74,932 shares in the Transferee Company.

Iy Al secured and unsccured Debts (whether in Rupees or in forelgn
currency), alf llablhues dutxcs and obhgatlons of [he Transferor
Company afong with any charge, encumbmnce lien cr secumy thereon as

on the Appomted Date (heremaﬁcr referred to as 'the said Liabilities').

[T} Without prejudice to the generality of Sub—c!ause (I} and (11} above the
undertakmg of the Transferor Company shall mc[udc all preliminary and
pre-operatrve expenses assets mvesrmcnts clalms powcrs authomles
allotments, spprovals, consents, contracts, gnhactments, arra.ngemcnts,
rights, titles, imerests, benefits, advantages, Ieas-e-hold rights"and other.
mtanglblc rights, hire purchase contracts and asscts tendmg contracts _
benefit of any securnty arrangements reversions, powers permlts, quotas :

Gl s, regtstratlons, hcenses (mdusma! or othexwrsc), munlclpal




permissions, systems of any kind whatsoéver, rights and benefits of all
agreements and other-interests inc[ud;ng rights and benefits und;r various
schemes of different Taxation Laws as may belong to or be available to
the Transferor Company, rights and powers of every kind, nature and
description of wh‘_atsoevér probébilities, liberties, easements, advantages,
and approval of whatsoever nature and wheresoever situated, belonging
to or in ownership of the Transferor Company, including but without -
being limited to trade and services marks, patents, copyrights, brand
names, and any other intellectual propel;ty rights of any nature
whatsoever, authorizations, permits, rights to ﬁse a_nd avail of telephones,
telexes, facsimile, email, internet, icésc line con1accti6ns and instatlations,
utilities, electricity and other services, all records, files, papers, computer
programs,:software, know-how, manuals, data, catalogues, sales and
advertising matesials, lists and other details of present and  former
customers and suppliers, customer credit information, custom& and
supplier pricing information and other records in connection with or

velation to the Transferor Company and all other interests of whatsoever

nature belonging to or in the ownership, power, passession, or the control s

of or vested in or granted in favour of or held for the benefit ofor-enjoyed
by the Transferor Company ,whether in India or abroad including its
employees which are working with the company as on the Appointed

Date

(h) “The Scheme™ means this Scheme of Amalgamation in its present form or
with or without any modiﬁéaﬁons, appraved or imposed or directed by tﬁe
shg:eholders of AURIONPRO SER‘\_'ICES PRIVATE LIMITED and

. sha:cholders.of AURIONPRO SOLUTIONS LIMITED or the Hon’ble High
Court of Bombay. .' | |

All ten'nS. and words not defined in thi.;'.:.Schcme shall, runless.repugnant or

contrary to the context or meaning thereof, have the -sarne meﬂni_rgé ascribed t0

them under the Companies Act, 1956, the Securities Contracts (Regulation) Act,



3,

4.

1956 and other applicable laws, rules, regulations, bye-laws as the case may be or

any statutory modifications or re-enactment thereof from time to time.

.SHARE CAPITAL

A. The ‘Share Capital of the Transferor Company as on March' 31, 2006 is as

under:
Nos, of Shares . Type of Shares . Rs. In Lacs
Authorised: | : o -
2,00,000 | Equity Shares of Rs. 5 each 10.00
Total ” 16.00
Issued, Subscribed and Paid-up: ‘ '
{77405 Equity Shares of s, S each - 387
“Total 5.87

On June 7, 2006, i.e. after March 31, 2006, the Transferor Company ltas
allotted 1,300 shares of Rs. 5 each at a price of Rs. 400 per.share.

B. The Share Capital of the Transferee Company as on March 31, 2006 is as

follows:
Nos. of Shares Type of Shares Rs. in Lacs
Authorised: _
1,20,00,000 | Equity Shares of Rs. 10 each 1200.00
Total 1200.00
Issued, Subscribed and Paid-up:
58,059,475 | Equity Shares of Rs. 10 each "1080.95
Total 1080.95

TRANSFER OF UNDERTAKING:

(a) With effect from the Appointed Date and subject to‘the provisions of this
Scheme and pursuant to the provisions of Section 394 and other applicable
provisions of the Act and in relation to'the mog!e of trgnsf(;r and vesting, the
Undertaking of the Transteror Company except the 17,74,932 shares held by
the Transferor company in the Transferee Company shall, without any
further act, instrument or deed, be and shall stand transferred to ancf/or

vested in or deemed to have been and stand transferred to or vested in the

Transferee Company as a going concern so as to become 4s and from the ’



(b)

)

the Transferor Company which it has offer

appr

" or otherwise.

Appointed Date, the estate, rights, titles and interests and authorities of the
Transferee Company pursuant to the provisions of Section 394 and other

applicable provisioﬁs of the Act.

The transfer andfor vesting as aforesaid shall iae §ubject to the existing
chgrges, hypothecation and mortgages, if any, over or in respect of all the
aforesaid assets or-any part thereaf of the Transferor Co;npany: |

Provided however, that any reference on’ any security documents or

arrangemcnts,'to which the Transferor Company is a party, to the assets of

ed or agreed‘to be oftered as

security for any Financial assistance or obligations, 1o the secured creditors

of the Transferor Company, shall be construed as reference only to the assets

pertaining to the assets of the Transferor Company as are vested in the

Transferee Company by virtue of the aforésaid clause, to the end and intent

that such security mortgage and charge shall not extend or be deemed (o

extend, to any of the assets or to any of the other units or. divisions of the

Transferee Co’:}npany, unless specifically agreed to by the Transforee

Company -with such secured creditors. and subject to the consents and

ovals of the existing secured creditors of the Transf'eree Company.

Provided always that the Scheme shall not operate to enlarge the security of

any loan deposit or f‘aciiity created by or ava:lablé to the Transferor

Company Wthh shall vest in the Transferee Company by v:rtue of the
Scheme and the “Transferee Company shall not be obliged to create any

further or additional security there for after the Scheme has become effective

+

Wzthout preJudlce to clause (&) above, it is expressly prowded that in respect

of such of the sa:d assets as are movable in nature ‘or are otherw1se capable

of transfer by manual ‘delivery or by endorsemem and delwery, the samc :

halI be S0 transferred by the Transferor Company, and shall become the

' property of the Transferee Company in pursuance of the prows:ons of

l

Section 394 and other applicable prov:swus of the said Act.



(d) With effect from the Appointed Date, and subject to the provisions of this -

(e

4

Scheme, all the Liabilitics of:the said Transferor Company shall also be and
shall stand transferred or deemed to have been transferred'without any
f‘urt_hcr act., instx"ument or decd of the Transferee Company, pursuant to the
provisions of Section 394 und other apﬁlicable provisions of the Aét, S0 as to
become as and frorh.thc Appointcd Date, the debts, liabilities, duties and
obligations of the Transf}:re;s Company 'at?'d further that it shali not be

necessary to obtain consent of any third party or other person who is a party

to the contract or arramgements by virtue of which such debts, liabilities, -

duties and obligations have arisen, in order tot give effect to the provisions of

this Clause,

The Transferor Company shall give notice in such form as it may deem fit
and proper to each party, debtor or depositors as the case may be that
pursuant to the High Court of Bambay sanctioning the Scheme, the said

debt, loan, advance, etc. 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 to recover or realize the same stands

extinguished.

The Transferee Company may, if required, give notice in such form as it

may deem fit and proper to each person, debtor or depositors that pursuant 10
the High Court of Bombay having sanctioned the Scheme, the said person,
debtor or depositor should pay the debt, loan or advance ar make good the

same or hold the same to its account and that the right of the Transferee

Company to recover or realize the same is in substitution of the right of the )

Transferor Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS:

Subject to all the provisions of this 'Sﬁﬁﬁﬁﬁﬁwicontracts, deeds, bonds,

agreements, arrangements and other instruments of whatsoever nature to which

the Transferor Company is a party or to the benefits of which the Transferor




CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL

EFFECTIVE DATE:

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

0

(i1)

!(iii)

{iv)

W

The Transferor Company shall calrry on and shall be deemed to have carried
on all its business and activities as hitherto and éhall be deemed to‘have held

and stood possessed of the Undertaking on account of, and for the benefit of

and in trust for the Transferee Company.

All the proﬁts or incomes accrumg or arising to the Transferor Company o

expenditure or losses arising or incurved (including the cffect of taxes, if any,

thereon) of the Transferor Cuompany shall, for all purposes be treated and be

deemed to be and acerued as the profits or incomes 0T expenditure or losses

or taxes of the Transferee Company, as the case may be.

The Transferor Company shall carry on its business and activities with

reasonable diligence, business prudence and shall not, alienate, charge,

mortgage, encumber OF otherwise deal with the sajd assets or any part

thereof except in the ordinary course of business ot if the same.is expressly -

permitted by this Scheme or pursuant to any pre-existing obligation

undertaken by the. Transferor Company prior t0 the Appointed Date, except

with prior written consent of the Transferee Company:

Provided that as far as the obligations referried as above are concerned, the

restrictions thereunder shall be applicable from the date of the acceptance of

the present Scheme by the respective Board of Directors of the Transferor

Company and Transferee Cornpany even 1f the same are prior to thc

Appointed Date.

The Transferor Company shall not vary the terms and ‘conditionis and

employment of permanent employees except in ordinary course of business

*

The Transferor Company shall not, without prior written congent of the

Transferee Company, undertake any new business.




Company may be 'eligiblc and which are subsisting or having effcci immediately
before t'h.e Effective Date, shall be In full force and _cffeét against or in favour of ’
the Transferee Company é{s the case may be and-may be enforced as fully and .
cffe_ctively as if, instead of‘;the '_Transferqf Company, the Transferee Company, had .
been a party or beneficiary thereto. The 'fransf'crec Company shall enter into
and/or issue and/or execute dcéds,-_ writings or conﬁrfnations or enter into a
tripartite arrangement, confirmation or novation to which the Tr;':msi’eror Company
will, if: necessary, also be a partyin order to give formal effect to this Clause if so
required or bcc'bme.neccssary. The resolutions, if any, of the Transferor company

which are valid and subsisting on the Effective Date, shall continue to be valid

and subsi;tfng and be considered as resolutions of the Transferee Company and if

any such resolutions have upper monetary or other limits being imposed under the
provisions of the Act, or any other applicable provisions, then the said limits shall

be added and shall constitute the aggregate of the said limits in the Transferee

company.’

6. LEGAL PROCEEDINGS:

a. Upon coming into effect of this Scheme ;11! ‘suit‘s, claims, actions and
procecdings_by or against the Transferor Company pending and/or arising on .
or before thejEffective date shal} be continued and I;IC enforced by or against
the Transferee Company as effcictua!]y as if the same had been pending

and/or arising by or against the Transferee Company

.
b. The Transferee Company will undertake to have all legal or other
proceedings initiated by or against the Transferor Company referred to in
sub-clause (a) above transferred to its name and- to have the same contin_ucd,

prosecuted and enforced by or against the Transferee Company.

7. OPERATIVE DATE OF THE SCHEME:

This Scheme though effective from the Appointed Daté shall be operative froin

the Effective Date, -



(vii) The T:ansfcro

(vi) The Transferor. Company shall no(, without prier written consent of the

Transferee Company, take any major policy decisions in “respect of

management of the Company and for business of the Com_pany and shall not

change its present Capital Structure.

r Company and the Transferee Company shall not make any
change in their respective capital structure either i:y any increase, (by issue '

of equity or shares on a right basis, borius shares, convertible debentures or

otherwise) decrease, reduction, reclassification, sub-division or .

' consolidation, re-organisation, or in any other manner which may, in any

way, affect the Share Exchange Ratio (as defined in clause 9 below), except

by mutual consent of the: respective Board of Directors of the Transferor

Company and the Transferce Company, or except as may be expressl.y

permitted under this Scheme.

ISSUE OF SHARES BY THE TRANSFERE.E COMPANY:

As an integral part of this Scheme, in consideratioln of the transfer of and
vesting of the undéﬂaking of the :Transferor Compariy in the -Transferee'
Company in terms of" the Scheme, tﬁc Transferor Company shall, subject to
the provisions of the Scheme aﬁd without any further application, act,

instrument or deed, tvansfer and delver all of the 17,74,932 shares held by

Transferor Company in the Transferee Company to the sharehoiders of the

Transferor Company, whose names appear in the Register of members-of the
Transferor Company on such date (hereinafter called the “Record Date™ ) to
be fixed by the Board_of Directors of the Transferor Company, in the ratio of
14.93246 shares for every 1 (One Only) Equity Sharf.:s of the face value of
Rs. 5/ (Rupcés Five only) each fully paid-up or créd'ited as paid-up and held

by the said shareholders or their heirs,” executors, administrators or lepal
]

- representatives as the case may be, in-the Transferor Cothpany. The

.Transferee Company shall register such transfer:



il Fraqtion of Shares:-The t‘rz}ctions arising dqe to the above l‘_:‘.xchange Ratio
shall be treated as under: | . |
No fractlonal enmlcments shall be transferred or delivered by the Transferee

, Company in respect of the fracnonal entttlements, if any, to. whxch the

_ members af the Transfcror Company may be entltlcd in terms of (i) above
’I‘he Dircctor_:_s of‘ the Transfcrcc Company shal!, ins:cad, consol!date all such
fractional éntitleménts and -aﬁlot'shares in lieu lthereqf to.a Director or an '
authorised. officer of the 'frﬁnsféree Company with express understanding
that such Dirgctor o:I‘ the officer shall sell the salmc at the best available price ,
in one or mc;rc lots and by private sule / placement or by auction as deemed
fit (the decision of such Director ur the ofﬁcer as the cése may be as to the
timing and method of the sale and the price at which such sale has been -

given effect to shall be ﬁ'na_l) and puy the sale proceeds to the Transferee

Company. The net sale proceeds thereupon shall be distributed armong the
members of the Transferor Company in the proportion of their fractional
entitlements by the Transferee Company. Only such shares which are not

subject to lock-in restrictions will be sold.

iii. The said Equity Shares tyansfcrrcd and delivered by the Transferee Company
in terms of this Schcmc shall continue to remain lﬁis;ed on the Stock -
Exchanges where they are listed at present and shall be subject to lock-m
restrictions, if any, applicable to them. The shareholders of the Transferor

Caompany to whom the sh_ares are transferred in-terms of clause (i) above,

shall accept the shares subject to the lock-in requirement,

iv. Upon transfer and delivery of the Equity Shares by the. Transferee Company
to the rncrnbcrs of the Transferor Company as provlded in the ciausc (i)

above, the ‘existing Eqmty Shares held by them in the Transferor Company

shall automatically stand cancelled / exungmshed.

10. ACCOUNTINC TREATMENTS OF ASSETS LIABILIT[ES AND

RESERVES OF THE TRANSFEROR COMPANY



1.

HI.

v,

~ Account in the bodks of' the Ty
' consntute (or reduce, as.the case may be) the T

. Company and credited by the Transferor Company out of’ itslown earne

Transferee Company shall, upon the amalgamation contemplated in this

Scheme becoming operative, record the assets and liabilities of Transferor

Company vested in it 'pursuant to this Scheme, at their respective l-gook'

values,

As on the Appointed Date, and subject to any. corrections and adjustments as

may, in the opinion of the Board of Directors of the Transferor Company be
required, the Reserves of the Transferdr Company will be merged with the

Transfercc Compeny in the same form as they appeared in the financial

statements of the Transferor Company

Further, - in case of any difference in accounting policy between the

" Transferor Company and Transferce Com;ﬁany, the impact of the same. till

the amalgamétion will be quanitified and adjusted in the Revenue Reserve(s)

as mentioned earlier to ensure that the financial stutements of the Transferce

Company reflect the financial position on the basis of consistency in the

accounting policy

An amouni equa‘l to the balance lying to the c_redit/ debit of Profit and Loss

ansferor Company shall be creditcd/ debited |

by the Transferee Company to its Profit and Luss Account and shall

ransferee Company’s free

reserves as effectively as if the same were cu.:led by ‘the Transferee

d and
'distributab!e profits, subject to any corrections wod adjustments as may, in

the opinion of the Board of Directors of the Transferor Company or

Transferes Company be requlred the Reserves of the Transferor Company
will be merged with the Transferee Company in the same form as they
appeared in the f’manma! statements of the Transtetor Company The amount

v MAw

of debit in the account of ‘Investments in aurionPro Solutlons mee,d' in

'the books of Transferor of Company shall be taken at Rs. Nil.

"The excess or deficit remaining after recording the aforesaid entries, shall be

crc;litcd/ debitad by the Transferee Combény to its Général Reserve/
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2. TRANSFEROR COMPANY'S EMPLOYEES:

Goodwill Account as the case may be, General Reserve shall constitute as

free reserves as if the same was created by the Transferee Company out of

its own ecamned and distributable profits, subject to any corrections and
l . N .

" adjustments as rnay{ in the opinion of the Board "of Directors of the

Transferor Company,or Transferee Company be reqﬁi{'cd.

DIVIDEND, PROFIT, BONUS, RIGHT TSHARES AUTHORISED

CAPITAL, MANAGEMENT. AND ADMINISTRATION:

At any time upto the Effective Date, -

(b)

©

- (a) The Transferor Company and the Transferee Company shall not declare/or

pay dividends which are interim or final to the respective members relating

to any period commencing un or after the Appointed Date uniess agreed to

by the Board of Directors of the Transferor Company and the Transferee

Company,

The resolutions of the Transferor Company, which are valid and subsisting

and be considered as resolutions of the Transferec Company and if any such
resolutions have upper monetary or other limits being imposed under the

provisions of the Act, or any other applicable provisions, then the said-limits

_sﬁall be valid and shall constitute for the Transferee Company.

L

The borrowing limits of the Transferee Company in terms of Section
293(1)(d) of the Act shall, without any fin'ther_ act, instrument or deed, stand

enhanced by an amount equivalent to the aggregate value of the paid up

 share capital and free reserves of the Transferee Company (apart from

temporary loan obtained from the bankers in the ordinary cpursé of business)
over and above the paid up share capital and free reserves of the Transferee

f

Co_mpany.
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Upon the Scheme commg into effect, all permanent Employees of the Transferor -

" Company, shall become employces of the Transferee Company on such date as if

they were in continuous service without any break or i-ntcrruption in service and
on the terms and conditions as to remuneration not less favorable than those
subsisting with reference .to the respectivé' Transferor Cor.n];_'any as on the said
date. It shall not be necessary 10 obtain consent of any third par'tf or Other person,
in order-to give effect to the provisions of thiz Clause. | -

It is provided that so far as the Provident Fund, Gratuity Fund, or any other |
Special Scheme(s)fFﬁnd(;), if any, created or existing for the benefit of the
employees of the Transferor Company arc concerned, upon the coming into effect .
of éhi_s Scheme, the Transferee Company shall stand substituted for t-he Transferor
Company for all purposes.whatsoevcr‘ related to the administration or operation of

such Sc'hémes or Funds or in relation to the obligation to make contributions to
the said Schemes/Funds in accordance with provisions of such Schemes/Funds as
per the terms provided in the resbcctive-Tr_ust Deeds, to the end and intent that all
the rights, duties, powers and obligations of the Transferor Company in relation to
such Schemes/Funds shall become- those of the Transferee Company. It is
clarified that the services_of‘ the employees of the Tran;feror Company will be

treated as having been continuous for the purpose of the aforesaid

Schemes/Funds.

DISSOLUTION OF THE COMPANY:

The Tr:ansferor Company shall be dissolved without winding up on an order made

by the High Court ot‘i’:’-ombay approving the Scheme.

APPLICATION TO THE HIGH COURT:

" The Transferor Company shall make all applications/petitions under Sections 391

"to 394 and other applicable provisions of the Act to the High b&ii&h of Judicature

at Mumbai, Maharashtra for sanct:omng of this Scheme and for dissolution of
Transferor Company without winding up under the Prows:ons of Act and obtain

all approvals as may be required under law
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16.

The Transferce Company shall also with reasonable dispatch make all

apphcations/petmons unde.r Sectlons 391 to 394 and other. apphcable provns;ons

of the Act to the ngh Court of Judicature at Mumba:, Maharashtra for

sanctmmng of this Scheme under the vaxslons of Act and obtam all approvals as

may be rcqu;red under law.

MODIFICATIONS, AMENDMENTS TO THE SCHEME:
The Transferor Company (through its .Boards of Directors) and Transferee

Company (through its Board of Directors) may assent from time to time on behalf

" of all persons conoemed to any modlﬂcations or amendmcnts or addition to this

Scheme or to any conditxons ar hm:tanons whxch thc respoctwe ngh Court,

i Bombay any authorxtles undcr the Law may deem fitto approve of or impose and
to resolvc any doubt or dlffculucs that may arise for calrymg out this Schemc and

to do and execute all such acts. deeds, matters and things as may be necessary

desirable or proper for carrying the Scheme into effect.

For the purpose of giving effect of this Scheme or fo any modifications or

amendments, thereof, the Directors of the Transferor Company and Transferee

Company may giv‘e and are authorised to give all such directions that are

" necessary or are desirable including directions for settling any doubts or

difficulties that may arise.

SCHEME CONDITIONAL UPON APPROVALS/SANCTIONS:

This Schemo is spcmﬁcally condltlonal upon and subject to:
(a) The approval of and agroement to the Scheme by the reqmsxtc majorities of

such Classes of persons of the Transferor Company and the Transteree

Company as m_ay bc directed by thc High Court o:f Judicature at Bombay on

‘the applications made for directions under Se‘ction 391 of the said Act for

calling meetings and necessary resolutions being passed under the Act for -

' the purpose.

17
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(b) The sanctions of the High Court of Judicatre at Bombay being obtained

under Sectins 391 tg394 and_olhef applicable provisions ©

required onehalf of he Transferor Conmany and Transferee Company

It being fully effectivein accordance with sanctions 391 to 194 of the Act

()

(d) Filing certifed copier of the court orders referred to in this Scheme being

filed with th: Registrat of Companies, Maherashtra.

EFFECTIVE IATE OF THE SCHEME:
This Scheme #hough to came into operall

come into effec until the last of the fallowingdates viz,

(a) THE @t on which the last of all the consents, approvals, permissions
resofudins sanctions and/or orders as are here in above referred lo have been

obtaine or passed; and

(b The d# on which all necessary certified -copies of the order under sections
191 al. 394 of the Act are duly fild with the Registrar of Companieé,

Mahashtra and such date shall be referred to as Effective Date for the

purpe of the Scheme.

EFFECOF NON-RECI"IPT OI‘ APPROVAL/SANCTION:

in the ent of any of the said sanction and approva] referred to in the preceding

i

ClausiNo.14 and 15 above not being obtained and/or the Scheme not being -

|
sancthed by the High Court and/or the Order(s) not being passed as aforeéa:d

befo March 31, 2008 or wnhm such f'm'ther period(s) as may be agreed ubon '

frortime to time by the Transferor Company (by its Dtrectors) and by the

Trsferce Company (by 1ts Directors) nnd the Board of the Dtrectors of the Both

(npany are hereby empowered and authonsed to agree to and extend the

sresaid period from time to time wuhout any limitations in exerdise of their

ower through and by its delegates this Scheme shall stand revoked, canct‘l]ed
and be of no effect save and except in: respect of any act or deed done. bnor

thereto as is contcmplate;d hereunder or as.to any right, obl:gatlon and/or

f the Act, if 50

ian from Appointed Date shall not

(S-S
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.abilities which might have urisen or acerued pursuant thereto and which shall be:

his;

LN

governed and be preserved or worked out a;s is specifically provided in t
Scheme and or otherwise arise as per Law,

i

EXPENSES CONNECTED WITH THE SCf{EME:

All costs, charges and expenses, including any!taxes and daties of the Transferor

-Company and the Transferee Company respecti:vely in refation to o_a"* in connection

with this scheme and incideniai to the completion of the smalgamation of the"

Transferor Company in pursuance of this scheme shall be bore by the Transferee ;

Company Only

Certitiod 1 pry o,
FD_]" E-{f{!l_dﬁ:":‘l PR
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[N THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISD.ICTION
COMPANY PETITION NO.567 OF 2007
CONNECTED WITH
. COMPANY APPLICATION NO. 569 OF 2007.
In tlllc matter of the Companies Act, 1956 (1 of 1956);
| AND
In the matter of Sections 391 and 394 of 'th;
Companieé Act, 1956 |
AND
In the matter of Scheme of Amalgamation of
Aurionpro Services Private Limited .

with Autonpro Solutions . Limited their respective

shareholders.

w
: By tltwner £

:?\,ﬁ i ey

Authcnttcated copy of the Minutes of the

* Order dated 28" September, 2007 along with Schcme

M/S.RAJESH SHAH & CO
Advocates for the Petitioner
.‘16 Oncntal Buﬂdmg, .
. 30, Nagmdas Master Road
Flora Fountau'_l, :
Musnbai-400 001.
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HIGH COURT, BOMBAY = 0464881°

IN THE HIGH COURT QI JU DICATURE AT BOMIEAS
ORDINARY QORIGINAL CHVIL JU RISDICTION
COMPANY SCHEME PETITION NO. VIS OF 20110
. CONNECTED WITH o
COMPANY SUMMONS FOR DIRECTION NQ. 827 [F Tt

PO EMEOTECH (INDEAY PRIVATE LIMITED ,
Petidoner - First Transferai wampuny. -

- : AMND .
COMPANY SCHEME PETITI ONNGO, 112 OF 2011,
CONNECTED WITH .
CONPANY SUMMONS FOR DIRECTION Q. 828 0 200

KATROLEAF ANALYTIC PRIVATE LIMITED
............ Petidoner © Szoond Transivny
Cormpany

WITH
COMPANY SCHEME PETITION NO. 130 OF 2011,
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION ™M 820 QF 20t
AUONTREY SO CTIONS LIMPTED
 petitioner - Transferce Canpany

B REY

fo the malter of the Companies Act or 1A
' AND
In the matter of Sections 391 0 394 0 i"the
Campanies Act. {9502
©OAND
In the matler ol Sehems ol Amalgaineas ol
F2E INFOTECH (TNDIM) PIOVATE § BMITELY
and  EKAIRQLEAF  AvA LYTIC PRIVATE
“ o LIMTTER with AURIONPRO SOLLTTONS
LIMITED . i
M. Rajesh Shah b Raj esh Shal & Co., Advouate fior e Petitioners

Mr. N D, Sharma ifb M TP Chaterwadi tor Regional Directo: i hoth

Fretinons, .
DT, Paadian, CHTies? Ligiidason, present in 5P Nos. TR 2011 and ! P

NI RS
CUORAN S L keathawalin, L

DATE: 17 lune, 2011

e

“Disclaimer Clause : Authenticated copy is not a Cenified Copy”
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L. Henrd counsel for the parties,
" 2. The sauction of the Court 38 sought under Sections 391 1o 394 ol the
Gompanios Act, 1956, w the Scheme of Amalgamotion of EIE
' INFOTECH  ([INDIAY PRIVATE LIMITED .E;jlt'l KATROLEAF
TANALYTIC PRIVATE LIMITED with AUTUONPRC) SOLUTIONS
LIMLITTED,
3. Counsel appearing on behaltf of fhe Petitioners states thal they have
complied with all requirenienty as per divections of this Court and they
have filed nocessnry atlidavig of comp_liunur.i‘n the Gourt, :\Mrr‘nmn‘.‘:r, .
Petitioner C‘.c}rﬁp-un.ics' undertake  to comply  with all  stututory
reguirements, if an.\.". as required under the Companies Act, 1936 and
~the Rules made thereunder. The undertaking is acceptad.
4. The Repgional Directar 11;13 Tiledt an ARidavit stating thevein than save
and éxucpt as stated in pavagraph 6 (a) and 6 (b) it appears hat the

Scheme is nov appear 1o be prejudicie] o the imerest of sharcholders

~and public. In Paragraph 6 {a) and 6 (b)Y of the said Affidavit it is
staled thatt-

0. (0} It is observed that about 71.534%, of the shareholding af
the second transferor ccmipmay is held by Foreign Body Corpar-
ate viz, Kairoreaf Holdings Pic Ltd. Hence for the allotment of
new ghare by the trangleree company 1o (he said f{;rc:ign ho'_cly_'.
corparite, the u=ansi'c.n:jc comapany may be directed 10 comply

with the provigions of RBI/FEMA in this regurd.

“Disclaimer Clause : Authenticated copy is not a Cemﬂed'Copy”
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HIGH COURT, BOMBAY 0464879

()  Clause No. 9.4 of the scheme is 'I]OLI' properly worded and it is
{es,pcu;ﬁxﬂy submiited that the said clause be moditied as fol-
lows:

“I'he new equity shares issued and allotted by the transferee
company in {ems of clause 9.2 of the scheme be listed in the
Siock Bxchanges in which the axisting equity shares of the
transterce, company are ligted at p‘resent and shall be subjéct
to lock in peried as applicable to the said new equity shares.”
As tar as the fivst objection in paragrai:h O} of the Affidavii of Re-

gional Director is concerned, the Teansfevee Company dirough it

- counscl undertikes o comply with the provisions of RB EFEMA. This

undertuking is accepted.
As far ag the sceond objeelion in Paragraph G{b) of the aifidavit of Re-
gional Director is coneerned, the Coungsl for the Pethioner seeks leave

ourl o madify Classe 9.4 of lhe Scheme in terma of the

“Sehadule handed which is taken on reeord and marked "X tor identific-

ation, Leave to amend is granted. Amendment 10 be carried ot within

iwo wecks from toduy.
The Official Liquidator has filed a report stating that the affairs of the
Transferor Campany hive been conducted i o praper msnagr and hat

the Translforor Comipany may b ovdered 1o be digsalved.

“Disclaimer Clause : Authenticated-capy is not a Certified Copy”

oo
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*
8. From the material on record, the Scheme appears to bo fuir and’

reasonable and -is not violative of any provisions of law and s not
contrary to public policy. None of the parties concersed have come
forwnrd to oppose the Scheme. |

9. Sinee all. the requisite statutory compliances :havﬁ been fulfiled, all
Company Scheme Potition are. made absofuie In terms of prayer
Cluuzes (0 to ().

"o The Petitioner Companies to ladge a copy of this order and the Scherie
duly authenticated by the Company Registrar High Court, (Q.5.)
Bombay, with the concerued Superintendent of Stamps for the purpose
of adjudication of stamp duty payible, if any, on the sume within 60
duys [row the date of tha.order.

il. The Patitioner Companies in Petitious w pay costa of R, 10,000/~ cach

1o (he Regional Director, Western Region, Mumibai and the Petitioner

Company in the Company Scheme Peiition Nos. {18 ot 2011 amd 119

ol 2001 to pay cests of Rs. 10,0007 each to the Official Liquidator,

High Court, Bombay. Costs 10 be paid within four weeks from foday.
12, Filing and issuance of the drawn up ordet is dispensod with.

[RH Al concemed authorities 1o act on a ¢opy ol this order dlong with the

Seheme duly authentitated by the Company Registrar, High Court.

Bombay.
¢ S, 1. Kathawalla, L)
-rm COPY -
/ ,é /)3 o
K / YL TR -
Section OF¢ of UE %ﬂ\\
vhsh t"ourL Appiiate T , (e & ,-.—‘;“Ggﬁ{
fAMNG . Mrs, K. M. RANE

COMPANY REGISTRAR
HIGH COURT (0.8.)
BOMBAY

“Digclaimer Clause : Authentic-a-ted copy is not a.Ceﬁi‘fied Copy"
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SCHEME OF AMALGAMATION

UNDER SECTION 391 TO 394 OF THE COMPANIES ACT, 1956

FOR THE AMALGAMATION OF
28 INFOTECH (INDIA) PRIVATE LIMITED
AND - '
KAIROLEAF ANALYTIC PRIVATE LIMITED
WITH

AURIONPRO SOLUTIONS LIMITED

PREAMBLE

(1

This Scheme of Amalgamation provides for amalgamation of BE2E
INFOTECH (INDIA) PRIVATE LIMITED (hereinafier refemred to us “TFirst
Transferor Company™) and KAIROLEAF ANALYTIC PRIVATE

LIMITED (hereinafter referred to as “Saeond Transferor Company™) with

- AURIONERO SOLUTIONS LIMITED (hereinafter referred to as “The.

(i)

(iiiy

Trangferee Company™), pursuant fo Sections 391 to 394 and other relevant
provisions of the Companies Act, 1956. The Pirst Transferor Company is

wholly owned subsidiary of the Transferee Company.

The First Transferer Company, E2E INFOTECH (INDIA) PRIVATE
LIMITED was incorparated on 12™ December, 2003 as a Private Limited

Company under the:Companies Act, 1956. -

“The Second. Teansféror Company, KAIROLEAF ANALYTIC PRIVATE

- LIMITED is a Company inocu‘po‘ratétl on 18" October, 2005 as a Private

. {iv}

Limited.Compuny under the Compaﬁies Act, 1956.

‘The Transferee Company, AURIONPRO SOLUTIONS LIMITED was

incorporaied on.31% Qctober, 1997 under the Companies Act, 1956.



DEFINITIONS: .

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

expressions shall have the following méam’ngs: -

2.1, “The First Transfe‘ror Corhpzmy” means E2E -I.NFOTECH {INDILA)
PRIVATE LIMITED, a Private Limited C;umpnny incorporated under the
Compamcs Act 1956 havmg ity Registered Oifice at 23 Raju Mansion,
Garodia Nagm Vallabh Baug Lane, Ghatkopar (East), Mumbai 400075,

Maharashira,

“The Second Transferor Company” means KAIROLEAF ANALYTIC

=~
[ &)

PRIVATE LIMITED, a Private Limited Company incorporated under the
Companies Act, 1956 having its Registered Office at 31, Utsav Poddar
. Street, Santacruz (West), Mumbai — 400054, Maharashtra, ‘India.

“Transferor Companies” collectively mieans E2E INFOTECH {(INDIA)

e | o ]
PRIVATE LIMITED and KAIROLEAF ANALYTIC PRIVATE LIMITER e"’

N
w

2.4, “The Transferce Compﬂny" means AURIONPRO SOLUTION‘? LIMTI"

o Company incorporated under the Companies Act, 1956 havmg 1%

Registered Oif' ice at 404, 4™ Floor, Wi tnchester, Hiranandani Business Park,
Powai, Mumbai — 4QO. 076, Maharashtra.
2.5. “The Act” means Companies Act, 1956 i;lCILIdi‘J‘lg any sta-tutory
_modifications, re-enactments or amendments thereof,
2.6. “The Appointed Date™ means April I, 2010 or such other date as may be
fixed or approved by the High Court of Judicature at Bombay.
"7 “The Effective Date” means the date as ;eferred to in. Clause No.18 of this
Scheme.
2.8. “Undertaking” shall mean and include:
(a) Al the assets and properties and the cntire‘busincss of both the
Transferor Companies as on the Appuinted Date, (hrereinaﬁer referred
10 as "the said asscts”)
(b) All the debts, lldblhtlcs, c;ontmge:m hamhues dutlcs, obhga’aonb and

gumantees of both thc Transfemr Compames as on {he Appomtad Daie:.



(‘i.}:;,'l.':'i.&qiiﬁl}g):ut ;Ae_;.j___l:;é_jzixd'ice‘ o the. gel;ﬁga'[ity of syb-clause (a) above, the
;mdertallcizég of both the Transferor Cbmpanies stiafl include all the S
reserves, Mpvable .‘-emd immovable pro‘pcrtiés, assets  including
investments in shares; debentures, bonds and other securities, loan and
advances, deposits, lease-hold rights, tenancy tights, hire purchase
contracts, leased assets, Jending contracts, revisions, powers, permits,
authoritics, licenses, consenis, approvais, fﬁunicipa] pt![llifli;i(‘l].s,
industrial and other licenses, permits, authorizations, quota rights,
registrations, impart.export licenses, bids, tcnde"rg, letter of intent
conneetions for w'até'r, elce,tr.i.city‘ and drainaéc, sanctions, product
repistrations, quota rights, allotmerits, approvals, freehold laad,
buildings, plant & machinery, electrical installations and equipments,
furni'ture and fittings, tube well, ¢apital expenditure on scientific
research, software packages, vehicles and contracts, engagerents,
titles, intarest, benefits, -allocalions ex'cmptions, concessions,
remissions. subsidies, tax deferrals, easement, tenancy rights,

quthorizations, trademarks, patents and other industrial and intellectual

' propetties, -imporl quotas, telephones, telex, facsimile and all other

rights obligation, benefit available under any rules, regulations,

statutes including Direct and Indirect Tax Taws aﬂd particularly sale v
tax benefits, service tax and exeise cenvat credit bcneﬁés, import and
export benefits -and custom duty benefits and other communication
facilities and equipments, rights and benefits of all agreements and ali
other i,nieresfs,.rights and power of every kind, nature and d-eson'ption
whatgoever, privileges, liberties, casements, advantages, benefits and
z-,tpprovﬁe: and all necessary records, ‘files papers, process information,
data catalogues and all books of accounts, document and records
relating thereof of each of the Transferor Comprunics.

'2.9. “The Scheme” means this Sclieme of Amalgamation in its present form. or

it - modifioation(s) approved of impdgettor dirested by the High Cowrt =
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3. SHARE CAPITAL

A. The Share Capital of the First TransTeror Company is as follows

Nos. of Shares Type of Shares Rs. in Lacs
Authorised: ' .
50,000 { Equity Shares of Rs. 10 each _ 5.00
_ T Total 500
Issued, Subscribed and Pald-up:
10,000 [ Equity Shares of Rs. 10 each ' 1.00
Total 1.00

B. The Share Capital of the Second Transferor Company is as follows

Nos. of Shares Type of Shares Rs. in Lacs
Authorised: U
10,50,000 | Equity Shares of Rs. 10 each ‘ 105.00
“Tofal ‘ 10500 g
Trsued, Subscribed and Paid-up: __ ﬁé '
805,627 | Equity Shares of Rs. 10 ach 036§ |
Total ) 80.56 l

C. The Share Capital of the Transferee Company is as follows:

Nos. 01'.Shares . Type of Shares ]' " Rs.in Lacs
Authorised:
2.50,00,000 | Equity Shares of Rs. 10 each 2,500,000
Total o 2,500.00
Tosue d, Subscribed and Paid-up:
1,47,99,417 | Equity Shatos of Rs, 10 oach. . (479941
Total 1,479. 94

4 TRANSFER OF UNDERTAKING:

41 With effect from the Appointed Date and subject to the provisions of this
Scheme and pursuant to the provisions of Section 394 and other applicable
provisions of the Act and in relation to the mode of wansfer and vesting, the

Undertaking of the Transferor Companies shall, without any further act,

instrument o5 deed, bé and shall stand transferred: to- and/or vested in or

L}
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deemmed to have been and stand transfemed to or vested in the Transferee

Company as a going concérn so as. to become as and from the Appointed

Date, the estate, rights, fitles and interests and anthorities of the Transferec

Company pursuant to the provisions of Sectjon 394 and other applicable
provisions of the Act.
The transfer and/or vestirig as aforesaid shall be subject to the existing

charges, hypotliecation and mortgages, if any, over or in respect of all the

alforesaid assets or any part thereof of the Transferor Company:

© Provided however, that any reference on gany security documents or

.ﬁu-araggm;:_nts, to which the Transferor Company is a party, to the assets of

43

, ,cnpnble‘.iﬁf;ﬁ'a;riéf %

thie Transferor Company which it has offered or agreed to be offered as

security for any Rinancial assistance or obligations, to the secured creditors

- of:the- Fransferor Company, shall be consiried as reference only to the assets

peltaining o he assets of the Transferor Company us are veslia w e

‘Transferee Company by virtue of the aforesaid clause, to the end and intent
that such security mortgage and charge shall not extend or be deemed to

extend, to-any of the assets or to any of the other wnits or divisions of the

Transferee Company, unless specifically agreed to by the Transferee
Company with such secured creditors and subject to the co'n_sents and
:-1[';pl'0V£l:lS ot the existing secu:.,'ed creditors of the Transferee Company.

Provided always that the Scheme shall not c.)pemte to enlarge the security of
any loan deposit or facility created by or available to the Transferor

Company which shall vest in the Transferee Company by virtue of the

.Seheme and the Transferee Company shall not be obliged to create any

further or additional security there for after the Scheme has become effective

or otherwises.

Without prejudice to sub-clanse 4.1 above, it is expressly provided that in

respect of such ‘of the said assets s ave movable in nature-or. are-otherwise

':F"_‘;@ﬂu‘.alf?é?liﬁ'*‘?}?“ﬂ}f’ by. endorsérment.and delivery, the !
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4.7

and proper to each party, debtor or depositors as the case mity be- thi

»
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Sectiort 394 and othet applicabla provisions of the'sgid: Act.

With aﬂ"ect from the Appointed Date, and subjsct 't-;a the provisions of this
Scheme, all the .Liabilities of the said Transfetor Company shali also be and
shall stand transferred or deemed to have been transferred without any
further act, instriment or deed of the Transferee Company, pursuant to the
provisions of Section 394 and other applicable pr;avisiuns of the Act, so as
to becomie as and from the Appointed Date, th;:-debts, liabilities, duties and
obligations of the Transferee Company and further that it shall not be
necessary to obtain consent of any third party or Dﬂlell‘,person who is a party
to the contract or anangcm.eﬁts by virtue of which such debs, liabilities,

duties and obligations have arisen, in order to give effect (o the provisions of

this Clause.

The Transferor Companies shall give notice in such form as it may dee

pursuant to the High Court of Judicature at Bombay sanctioning -
Scheme, the said debt, Joan, advance, etc. be paid or made good or held on
account ol the Transferee Company as the person eatitled thereto 1o the end
and intent that the right of the Transferor Companies to recover or wah:ze-

the same stands extinguished.

The 'J"r_ansferee Company may, if required, give notice in such form as it
may deem fit and proper lo sach person, debtor or.'dep_ositors that pursuant
to the High Courl of Judicature at Bombay having sanctioned the Scheme,
the said person, debtor or depositor shéuld pay the debt, loan or advance or
make good the same: .or hold the .samé e its account and that the i'igh't of the

Transferee Company to recaver or realize the same is in substitution of the

right of the Transferor Companies.

-

In 50 far as the various rights, quality certifications, licenses, registrations,

incentives, licenses and. customy. dutv hanefite FPENRIAT ovoee. +
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prmieccs (gnanted by any Government body, local authorities ar any “other

P s Lot A

person) enjoyed or availed by the Transferor Companies are concetned, the
same shall vest with and be available to the Transferee Company on the
. samé terms and con._ditions as were applicable to the Transteror Companies.
5. C‘ON}‘R#C’]‘S, DEEDS ANﬁ O’FHER INSTRUMENTS:

Subject o all the pl}ovisions of this Scheme, all c.ontracts, deeds, bonds,
agreements, arrangements and other instruments (;f whatsoever nature’ to thch'
thé Tkangﬁ_ﬁror Company i¢ a party or to the benefits of which the Transferor
.Co_n:;_p'@y-:;iay be eligible and which are subsisting or having effect immcdiate;!}'

: betore the Effective Dale, shall be in full force and effect against or in favour of
ilﬁ-‘: Transferee Company as the case mﬁy be and may be enforccd as fully and
eﬁeuwch as if, instead of the Transferor Company,. the Transferce Company had

bwn a purty or beneficlary thereto. The Transferee C‘ornpany shall enter into

and!mr issue and/or exesute deeds, writings or confinmations or enter into a

tnpm‘tlte arcangement, confirmation or novation (o which the Transferar Company

v;fxll if necessary, also be a party in order to give fornml effect to this Clause il so

required or become necegsary,

6. .- LEGAL PROCEEL INGS:

6.1 Upon coming into offect of this Scheme all suits, claims,.actions and
proceedings by or against the Transleror Companies pending and/or arising
an or betore the Effective. date shall be conunued and be enforced by or

against the Transferee Cotmpady as effectually as if the same had been

pending and/er arising by or apainst the Transferee Companies.

62 The Transferee Company wil} undertake to have all -legal or other

proceedings initiated by or against the Transferor Companies referred to in

sub-clause 6.1 above transferred to its name.and to have the same continued,

prosecuted and enforeéd by or agaifist the Tratisfenge Company.
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OPERATIVE DATE, OF THE SCHEME:
This Scheme though effective from the Appointed Date shall be operative from

the Effective Date.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TILL
EFFECTIVE DATE:

With cffect from the Appointed Date and upto the Effective Date:

8.1 The Transfevor Companies shall ¢arry on and shall be ‘deemed to have

carried on all ity business and asetivities as hitherto and shall be deemed Lo

i

have held and stpod possessed of the Undertaking on accouut of, and for the t
benefit of and in tust for the Transferee Company. ¥

8.2 All the profits or incomes acoruing ot arising to the Transferor Companies or
: ' ' i
expenditure or losses arising or incurred (including the effect of taxes, ifany, %

be deemed to be and accrued as the profits or incomes or expends

logses or taxes of the Transferee Company, as the case may be.

§3 The Transferor Companies shall carry on its business and activities with
reasonable diligence, business prudence ad shall not, alicnatc.a, charge,
morl'gage,' encumbér or otherwise deal with the said ass.iets or any part
thereot except i.n the ordinary course of business or if tim same is expressly
permitted by this Scheme or pursuant io any pre-existing obligation
undertaken by the Transferor Companies prior to the Appointed Date, except

with prior written consent of the Transferee Company.

Provided ihai as far as the obligal‘i@us r.eferced. as above are concemed, the
restrictions thereunder shall be applicable from the date of the acceptance of
the present Scheme by the respective Baard of Directors of the Transferor
Companies and Transferee Company even if the same ave prior 1o the -

Appointed Date,
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Hn, lzanstemr (‘ompflmes shall not vary the terms and conditions dnd

o
4

employment of permanent employees except in ordinary course of business

?3
L)

Tpe Transteror Companies shall not, without prior written. consent of the

Transteree Company, undertake any new business.

8.6 The Transferor Companies shall not, without prior written consent of the
Transieree Company, take any major policy decisions .in respect of
management of the Company and for business of the Company and shall not

change its present Capital Structure.

87 The Transferor Companies and the ".[“mn‘sfere‘e Company shall not make any
change in their respective capital structure either by any incrcalse, (by issue
of equity or shares on a right bﬁsis, berius shares, con?grtible deb;anﬁu'es 01
tﬁl‘ilcr\\’ise) decrease,  reduction, rec’lassiﬂczﬂ.’ion, sub-division  or
consolidation, re-organisation, or in any othet manner , except by mutual
consent of the tespeclive Board of Directors of the Transferor Companies
and the Transteree Company or except as may be expressly pefmittcd under

this Scheme.

9, ISSURE ()l b HARI‘S Y THE TRANSFEREE COMPANY:

9.1. Smu, {he entire equity shares of the First Transferor Company is held by the
“Transferce Company, upon the coming into the effect of this scheme and in
consideration of the transfer and vesting of the. undertaking of the First
Teansferor Company in the wansforee Company in terms of this Schemes, all
these shaces shall stand cancelled and no allotment of shares shall be made
against shares hetd in First Transferor Company. |

9.2, Upon the coming into the effect of this scheme and in cqngidct&tiﬂn of the
iransfer and vesting of the undertaking of the Second Transferor Company in
the transferce Company in terms of this Schemes, Transferee Comp;any shall,
subject to the provisions the Scheme and witfiout any. further application,

act, instrinent or deed, to the: shinrehalders.of the: Transferor Company,

e e g o R



Transferee Company in the proportion of 13.4 -éﬁﬁzr‘cs of the face
value of Rs. 10/- (Rupees Ten. only) each, cgdciﬁ'p_ 8 ,;fuliy paid up for
every 10 (Ten) Equity Shares ofithe face vaiué of Rs. 10/~ (Rupees Ten
only) held in the Secongd Traﬁsii'ardr Comp.any. |

9.3.  Fraction of Shares: No fractionsl Share shall be issued by the Transferce |
Company in respect of the fractipnat Share entitlement, ij‘q;zy,' arising out of L‘
such ailotment, which shall be retunded off fo the neﬁrest complete Share.

9.4, The ncw‘ equily shares -issued-"gnd,.a_t_l.lottcd by the {ransferee company in terms

of clause 9.2 of the scheme be listed in the Stock Exchanges in which the

existing equity shares of the transferee compeny are listed at present and shall |

be subject to Jock in period as abpli.cablc to the said new equity shares.  #8%'%

9.5. Upon the transfer and delivery of the Equity Shares by the

the Clause 9.2 above, the existing Equity Shares held by them in the Sccomg¥

Transferor Company shall automatically stand cancelled / extinguished.

10. ACCOUNTING TREATMENTS OF ASSETS, LIABILITIES -AND

RESERVES OF THE TRANSFEROR COMPANIES

H0.1. Transferee Company shall, upon the amalgamation contemplaled in this
Scheme becoming operative, recotd the.asscts and liabilities of all the
Transferor Companies vested in it pursuant to this Schene, in accordance
with Accounting Standard-14 {AS-14) notified by rhe Central Govermment

pursuant to Section 211 of the Companies Act.

10.2. As on the Appointed Date, and subject to any corrections anid adjustments 5,

as mayy in the opinidn .of the Board of Directars of the Transforor



“merged with the Transferee- CEﬁlﬁéﬁ?'i?i"ﬂi"é"‘sﬁ"rﬁé_ﬁfﬁﬁ A% they appeared

in the tinancial sm!:emen‘i's of the Transteror Companies.
10.3. Further, in case of any difference in accounting policy between the
Transteror Companies and Transf;ree Company, the impact of the same
il the amalgamation will be quantified and adjusted in the Revenue
Reserve(s) ;13 nentioned earlier to casure that the financial statements of

the Transferce Compeny refleet the financial position on the basis of
consictency in the accounting policy

10.4.  An amount equal (o the balance lying to the credit/ debit of Proﬁt and Loss -
Accotmnl in the books of Athe Transferor Companiés shall be credited/
debited by the Trunsferee Company to ils Profit and Loss Account and
shall -constitute {or reduce, as the case may be) the Transferee Company's
froo roserves as eflectively as if the same Were created by the Transleret
Company and credited by the Transferor Companies out of its own earned’

and distributable profits, subject to any corrections and adjustments a8

iay, in the opinion of the Board of Directors of the Transferor Companies

or Transferee Company be tequired, (e Reserves of the Transferor

Companies will be merged with the Transfcreﬁ; Company in the same form

as thuy appeaced in the finaucial statements of the Transferor Companies.
10,5, The excess or deficit remaining after recording the aforesaid entries, shall

be credited/ debited by the Transferee Company 10 its Cal'aital Reserve/

Goodwill Aecount as the case may be.

11, DIVIDEND, PROFIT, BONUS/RIGHTS SHARES, AUTHORISED
CAPLTAL, MANA‘G EMENT AND ADMINISTRATION:

Al aay time upto the Effective Date,

11.1 The Transleror Companies and the Transferee Company shall not declare/or
pay dividends which are interim or final to fhe respective members relating

o any period commencing on of after the Appointed Date unless agreed to

by the Board of Ditectots of the Transferer (Gompanies. and the Transferee



and be cons:dered as resolutmns of thé 'Imnsferee Company and if any such

resolutions have. upper monetary or other lmuts being jmposed under the
provisions of the A¢t, or any other applicable provisions, then the said limits

* shatl be valid and shall constitute for the Transferee Company.

- 1L3 The borrowmg limits of the 'lmnstt,ree Company in terms of Section
. 293(1)(d) of the Aét shall, without any furj:hcr act, instrument or deed, stand
enhanced by an amount equivalent to the aggregate value of the paid up

share capital and free reserves of the Transi’erec Company (apart I"roﬁa
temporary loan obtained from the bankers in the ordinary course of businc-.ssj

over and above the paid up share capital and free reserves of the Transferes

Company.

11.5 Subject to the provisions of the Scheme, the profits of the Transferor %

Companies for the period beginning from Appointed Date shall belong to ;
and be the profits of the Transferee Company and wiil be available to the l
Transferee Compan-y- for being disposed of in any manner as it deems thinks '
fit including declaration of dividend by the Transferee Company. 1f

12 TRANSFEROR COMPANIES' EMPLOYEES: o ;
12.1 Upon the Scheme coming into effect, all permanent Employces of the |
Transkeror Companies, shall become employees of the Transferee Company |

on such dale as if they were in continuous service without any break or

wterruption in service and on the terms and conditions as to remuneration
not less favorable than those subsisting with reference to the respective
Transferor Company as on the sajd date. It shall not be ngecssary to obtain

mnrasnt A E ae dLI I o2l -



T2 7Tt is provided that so far nsrt-he Prov1dent I‘uncl,Gratusly Fun,d, or any .other
Special Schieme(s)/Fund(s), if any, created or existing for the benefit of the
employees of the Transferor Companies are councerned, upon the cbmi.ng
into effeet of this Scheme, the Transferee Company shall stand substituted
lor the Transferor Companies for all purposes whatsoever relaied 1o the
adwinistration or operation of such Schemes or Funds or in relation to the
oblipation to make contributions to the said Sehcmes/Fu.nds in accordance:
with provisions of such Schemes/Funds as per the terns provided ir_l the
respective Trust Deeds, to the end .and intent that all the rights, duties,
powers and obligations of the Ttansferor Companies in relation to such
Schemes/Funds shall become those ;Jf the Traﬁsferac Company. Tt is. -
clarified that the services of the employees af the Transferor Companies will
be treated as having been continuous for the purﬁbse-qf the aforesaid

Schemes/TFunds.

COMBINATION OF AUTHORISED CAPITAL

i3.1 Upon sanction of this Scheme, the authorized share capital of the Transferee

Company shull automatically stand inereused without any further act,
instrument or deed on the part of the Transferce Company .ineluding
pavment of stamp duty and fees payable to _Registrar of Companies, for the
authorized Capital of the First Transferor Company Rs.5,00,000 (Rupees
Five Lac Only) Comprising of 50,000 (Fifty thou;szu:.Ld only) Equity shares of
Rs 10 each and for authoriesed Capital of the Second T;mnsferor Company
Rs. 1.05.00,000 (One Crore Five Lac Only) compeising 10,50,000 (Ten lac
and Fiflyl Thousand) equity shares of Rs. 10 éach and the combined
authorised share capital of the Both the First and Second Transleror
Companies amounting to Rs. 1,10,00,000 ( One Crore Ten Lac Only)
comprising of 11,00,000 (Eleven Lac Only) Equity shares of Rs. 10 each
and the Memorandum of Association and Ag;tiales_ of Association of the

Transferce Company (rélating to, the authorized éhara maniiall obat] st oo
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prowsions of’ 'the Act as tho -case may be and for this purpose the stamp

—aiure

duties and fees paid on the authorized capital of all thé transferor companies
shall be utilized and applied to the illcl'tascd suthorized share capital of t'he_ :
transferee company and no payment of any extra, stmﬁp duty az;d/or fee shall
be payable by transfereé. Lonnpany for increase in the authonscd share
capital to that extent, 7

132 Consequent upon the amalgamation, the,}authorized» share capiiul of the
Transferee Company will be as under:
“Rs.26,10,00,000 (Rupess Twenty Six Crores Ten Lac Only) divided into

2,61,00,000 (Two Crores Sixty One Lac) Equity Shares of Rs. 10/- {(Rupees

Ten Only) each”.

Company as may be required under the Act.

DISSOLUTION OF THE COMPANY;
The Transferor Companies shafl be dissolved withour winding up on an order

made by the High Courl-of Judicature at Bombay: approving the Scheme.

APPLICATION TO THE HIGH COURT:

The Transferor Companies shall make all appliczﬁliﬂns/pctﬂions under Sections

391 10 394 and other applicable provisions of the Acl to the High Court of
Judicature m Bombay, Maharashtra {or sauctioning of this Scheme and for
dissolution of Transteror Companies without winding up under the Provisions of
Act and _nblain all approvals ag may be required under law. The Transferec
Compz-l;iy shall also, with reasonable dispatch, make all applications/petitions
under Sections 391 to 304 a:;d other applicable provisions of the Act to the High

Court of Judicature at Bombay, Maharashira for sanctioning of this Scheme. under

the Provisions of Act and ahitain all aniwmsadon o 5 .

[PU——



[6.  MODIFICATIONS, AMENDMENTS TQ THE SCHEMI:

16.1 The Transferor Companies (through its Boards of Directors) and Transferee
Company (through its Board of Directors) may assent from thne to tirne on
behalt of ajl persons concerned to any modifications or amendments or
addition to this Scheme or 0 any conditions or limitati_ons which the
respeelive I-Iigl;. Coutt or any authorities under the. Law may deem fit to
apPrOVE ¢ f or impose and [0 Tesotve any doubt or difficulties that.may arise
[or carrying ot this Scheme and to do and execute all such acts, deeds,
malters and things as may be necessary, desirable or proper for camying the

eheny: into effect. *

.

FFar the purpose ol giviag cffect of this Scheme.or 10 any modifications or

-

14.2
amendments. thereof, the Directors of tie Transferor Companies and

‘Iransleree Company may give and are authorised to give all such directions

that are necessary or are desirable including directions for settling ony -

doubts or dilliculties that may arise.

17, T SCHEME CONDITIONAL UPON APPROVALS/SANCTIONS:

This Schemd is specitically vonditional upon and subjest to:

17.1 The approvai of and agreement to the Scheme by the requisite majorities of
such Classes of persons of the T ransferor Companies and the Transferce
Compuny as may be directed by the High Cowrt of Judicature at Bombay on
the applications made for directions under Section 391 of the said Act for

calling meetings and necessary resolutions being passed under the Act for

the purpose,

172 The sanction of the High Coutt of Judicature at Bombay being obtained
under Sections 391 o 394 and other applicable provisions of the Act, if so

required un behall of the Transferor Companies and Transferee Company.

17.3 It being fully effective m.acqordance-wit;;,sgnctions. 307 to 194 of the Act,



i8.

17.4 Filing cettiflad nﬁfqi'eé- of the r:;e'mr't‘ orders reforred to in this Scheme: being

filed with the Registrar of Companies, Maharashtra.

EFFECTIVE DATE OF THE SCHEME:
This Scheme although fo eome into operation from Appointed Date shall not

come into effect anti) the last of the following dates viz,

I8!l The date on which the last of all the consents,. approvals, permissions
resolutions sanctions and/or orders as.aze here in above referred to have been

obtained or passetl; dnd

18.2 The date on which all necessary certified copies of the order under sections

391 and 394 of the Act are duly filed with the Registrar of Compm]ics,

Maharashtra and such date shall be referred 1o as Effective Date for ﬂl?ﬁ‘ 3
d

purpose of the Scheme.

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION:
In the event of any of the said sanction and approvals nc'at being obtained and/or
the Scheme not being sanctioned by the High Court and/or the Order(s) not being
passed as aI’ore_said before September 30, 2011 or within such further period(s) as
may be agresd upon frcgﬁl time fo time by the Transféror Companies (by its
Directors) zm.d by the Transferée Company (by its Directors) and the Board of the
Directors of the Transferee Company are hereby empowered and authorised 1o
agree to and e#tend the aforesaid period from time (o Lijﬁe wilhm.!t any limitations
in exercise of (heir power thraugh and by its delegutes, this Scheme shail sland
revoked, cancelled and be of 116 effect save and except in respect of any acl or
deed done prior thereto as is contemplated hereunder or as to any right, obligation
and/or liabilities which might have arisen or accrued ;)ufs;!mli thcrcto-and which
shall be govemed and be. preserved or woriﬁed out as is ‘spcciﬁcaﬂ_;{ provided in

-

this Scheme and or otherwise arise as per.Law.




2.

EXPENSES CONN ECTE‘D "WITH. THE SCHEME:

All costs, charges und expenses, including any taxes and duties of lhe Transferor
Companies and the Transferee Company respectively in relation to or iﬁ
<:o1me£;Lic:n ‘with this scheme And incidental to the completion of the amalgamation

of the Transleror Companies in pursuaice of this scheme shall be botne by the .

Transferce Company Only.

GENERAL TERMS AND CONDITIONS

211 All txes payable by Transferor Companies from the appointed date
onwacds including all or any refitnds and claims shall, for all purpeses, be
reated as the tax labilities or refunds and claims of the Transferce
Cmn]..mny. Accordingly, upon the Scheme becoming effective, .the_
Transseree Company ,i.s expressty permitted io revise its Sales Tax/VAT
returns, Service Tax and Cenvat retums, any other tax returns, and to claim

relundsderedits, pursuant lo the provisions of this Scheme.

Upon the Scheme becoming effective, the Transferee Company is also
cxpressly permitted to revise its income tax returns and 1o claim refunda

advance tax, TDS and withholding tax credits, elc, pursuant to the

provisions of this Seheme.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 120 OF 2017,

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 829 OF 2010

[ lﬂt’é’ _2—-‘-“1 :

- AURIONPRO SOLUTIONS LIMITED. .
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Besdupend wa

I the matter of the Compunies Act, | of 1956,
AND”

i.l') the matier of Sections 391 w0 394 of the
Companics. Act, 1956

AND

In the matter of Scheme of Amalgamation of £215

INFOTECH (INDIA) PRIVATE LIMITE D and
I.(A.[ROLEA F ANALY"_I‘]C PRIVATE LIMF"I ED wuh‘;‘&/

m(

AURIONPRO SOLUTIONS LIMITED.
.. Petitioner Contpany,
Authensicated copy of the Minutes of the Onder

dated 10" June. 2011 alongwith Scheme

MIS.RAJESH SHAH & CO
Advecatey forthe Petitioner
16, Quiental Building,

30, Nagindas Master Road,
Flora Foumain,

Mumbai-400 001,




HIGH COURT, BOMBAY

1
IN THE HllGH COURT OF JUDICATURE AT BOMBAY
ORDINARY CRIGINAL ClvIL jUR!E';DICT!ON

COMPANY SCHEME PETITION NO.53 OF 2013,
CONNECTED WITH _
COMPANY SUMMONS FOR DIRECTION NO.816  OF 2012.

SEEINFOBIZ PRIVATE LIMITED .
i ..Petitioner/ Transferor Company.

WITH

COMPANY SCHEME PETITION NO.54 OF 2013.
CONNECTED WITH
COMPANY SUMMONS FOR DlRECﬂON NO.817 OF 2012.

AURlONPRO SOLUTIONS LIMITED,,.7i" =
Petlthaner/ the Transferee Company,

e g in the matter of the Companles Act
of 1856;

- AND

~in, the matter. of Sectlons 391 to
394 of the Companies Act,- 1956

, . AND

In the-' matter of Scher‘ne of

Amalgamatlon of SEEINFOBIZ PRIVATE
LIMITED.. "

L e WITH

AURIONPRO SOLUTIONS LIMITED

Mr. Rajesh Shah with Mr. Chandrakant Mhadeshwar ifo Rajesh Shah &

Co., Advocate for the Petitioners in both Petitions. )

Mrs. R. N. Sutar, Asstt. Official Liquidator, present in CSP No. 53 of
2013.

Mr. Jyotsna Pandhi i/b Mr. H. P. Chaturvedi for Regional Director in
hoth Petitlons. ’
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HIGH COURT, BOMBAY 0287761

CORAM: Ranjit More, |,

DATE : 18" April, 2013
PC:

4
1. Heard counsel for the parties. No objector has come before the
court to oppose the Scheme and nor any party has contravened

any averments made in the Petition,
L J .

2. The sanction of the Court is sought to a2 scheme of

Amalgamation of SEEINFOBIZ PRIVATE LIMITED, the Transferor
.Cqmpény with AURIONPRO SOLUTIONS HIMITED, the Transferce
Comp.any. under Sectioms’.‘,?él to 394 of the Companles Act,
1956. e

"ﬁ'ﬁa..“" -

3. Learned ngmsal for the Pet!ttoners states that the Transferor
dtm :

Comgﬁ;ﬁy and Tr»ansferee are In the business of- rendermg

'%gé‘echmcal andf professional serwces 1n the field of business
?. InteIUQence \solutlons, e—Buslness solutions,  Enterprise
Appilc’atron lntégratlon (BAD wlreless; applicatlons and provldlng
soft\’n.rare solutlon; ‘a corﬁl?:]ﬁatmn pf domaln knowledge and
techmcal expertise, and IT outsourcing serwc.es to the Banking
& Financlal services Industry and Technological Companies
respectively, The proposed schéme of Amalgamation will have
the benefit of Greater eﬁiﬁlency in cash management of the

amalgamated entlty, and unfettered access to cash flow

generated by the combined business which can be deployed

P
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HIGH COURT, BOMBAY

3

- more efficlently to fund organic and lnorganic growth

opportumues to maximize sharehoider value. The tr‘ansfemr
Company and. transferee company both approved the saqd
Scheme of Amalgamation by passing the Board Resolutions
which are annexed to the respective Company Scherrie
Petitions. The learned Advocate for the Petitioner further states

that, Petitioners companies have complied with all the

directions passed In Company Summons for Dhrectlon and that

" the Company Scheme Petition have been filed in consonance

with the orders passed im--rgédective Summons for Directions.

\

Counsel appearl!}‘ghon bekalf of the Petltioners has stated that
the Petlt:qmgrs ha\{e complsed wlth all fequirements as per

dlrg}sﬂ‘m’ﬁs of- thls Court and that the Petitionars have filed
r"-

{R%:essary Aﬁtﬂawts of compliance ‘in the Court. Moreover.

Petitioner C,ompanies undertake to comply with all statutory

_' réquirements lf any, as requ;red under the Companles Act,

1956 and the Rules made thereunder The sald undertaking is

" accepted.

The Officia!l Liquidatrﬁr has filed his report dated 10/04/2013 in
Company Scheme Petition No. 53 of 2013 stating that the
affairs of the Transferor Company has been conducted In &
propef‘ manner and that the Transferor Company may be

ordered to be dissolved.

0267760
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6. The Regional Director has flied an Affidavit dated 20/03/2013
stating thereln that the Scheme does not appear to be

is
prejudiclal to the Interest of sharehoiders and public, !

7. . From the material on record, the Scheme appears to be fair and
reasonable and Is not viclative of any provisions of law and is
not contrary to public policy. Nonre of the partles concerned has

éor'ri&l"'?omard to oppose the Scheme in the court.

B. Since all the regulsite statutory compliances have been fulfilled,
Company Scheme Petltlon N‘o 53 of 2013 is made absolute In
terms of prayer clacusﬁs (a} (b} and (d) and Company Scheme
Petition No. $r4fo‘f 2013 is made absotute in terms of prayer
clauses»ﬁq;’} and Lc). e -

ame"Pet:taqner Cbmpames to lodge a copy of this order and the
Schefne duly authentncated by™ the Lompany Registrar; High

. Court-(0:5.), Bgmbay, with tha"r.onc;erned Supermtendent of

'_'-Stamps, for the pur*poge bf adjudlcatian of stamp cluty payable,

L “ . i any, on the sarme wmhm 60 days from the date of the order.

i ™7 110, Petitioners are directed to flle a copy of this order alongwith a
copy of the Scheme with the concerned Registrar of
Companies, electronically, along with E-Form 21 in addition to

L ]
physlical copy as per provision of the Companies Act.

.
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11. The Petitioners in both tha Petltions to pay costs of Rs, 10,000/
each to the Reglonal Director, Western Region, Mumbal, and
the Petitioners In the Company Scheme Petitlon No. 53 of 2013
to pay cost of Rs,18,000/- to the Official Liquldator, High Court,
Bombay. Costs to be pald within four vlveeks from tt;1e. date of

the order,
12. Filing and issuance of the drawn up order Is dlspensed with,

13. All authorities concerned to act on a copy of this order altohg

with Scheme duly authenttcated by the Compahy Reglstrar,
High Court (C. S.)_i,_ﬁgmbay. _

G .:3,-{.Ra_mllt Mara, ).}
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S5CHEME OF AMALGAMATION.
OF
SEEINFOBIZ PRIVATE LIMITED
WITH |

AURTONPRO SOLUTIONS LIMITED

1. PREAMBLE
This Scheme of Amalgamation provides for amalgamation of SEEINFOBIZ
PRIVATE LIMITED (Hereinaﬁer referred to as “The Transferor Company™ or

«gPL") with AURIONPRO SOLUTIONS LIMITED (hereinafter referred to as

I The Transferee Company” or “ASL"), pursuant to Sections 391 to 394 and other

eievant provisions of the Companies Act, 19356,

DEFINITIONS
In this Scheme. unless inconsistent with the subject or cdr:'t.'ea";tt. the following

expressions shall have the following meanings:

2.1 SEEINFOBIZ PRIVATE LIMITED (hereinafter referred to as “The
Transferor Company” or “SPL") means a Company incorporated under the
Companies Act, 1956, whose Repistered Office is sifuated at A-301/302,

"Gasper Enclave, Pall Naka, Pall Morket, Bandra (W), Mumbai, Mgzharashtra

and shall include its successors and assigns.

2.2 AUR.'(ONPRO SOI...UTIONS LIMITED (hereinafter referred to as “The

g e

Transferce Compaﬁy" or “ASL"™) a Company incorporated under the
Companies Act, 1956 whose Registered Office is situated at 404, Nomura,
High Street, Hiranandani Business Park, Powai, Mumbai — 400076 and shall

; include its successors and assigns.

23  “The said Act” means the Companies Act, 1956 including any statutory

modification or re.— enactment thereof for the time being in force.



2.4

2!5

2.6

“The Appointed Date” meens 1* April, 2012 or such othef date as the High

Court at Bombay may direct.

“The Effectlve Date” means the dates on which certified copies of the

Order(s) of the High Court at Bombay vesting the assets, property, liabilities,

rights, duties, obligations and the like of the Trensferor Company in the

Transferee Company are filed with the Registrar of Companies, Maharashtra

after obtaining the consgents, approvals, permissions, resolutions, agréemcnts,

sanction and orders necessary are obtained
*

“Undertaking” shall mean and include the entire business of the Transferor

Company as a going concern including

(@)

(®

Of

All the assets and properties of “SPL” as on the Appointed Date .

(hereinafier referred 1o as “the said assets™)

All the debts, liabilities, duties and obligations of “SPL" as on theffe

undertaking of the Transferor Company shall include entirs business as

going concern and all the Transferor’ Company’s movable and

‘immovable properties, investments, assets, loans and advances including

lease-hold rights, tenancy rights, Industrial and other licenses, perrnits,
authorizations, deposits, quota rights, and other intangible rights, trade
marks, patenis and oth;r Industrial and intellectual properties, import
quotas, statutory permissions, approvals and consents, of any kind
whatsoever, rights and benefits 1o all agreements and other interests
including n'gﬁt,s, entitlements to any amount claimable from Government

{whether or not recorded in the books), right to claim refund of any tax,

' duty, cess or other charges, including right to refund or adjustment of

any erroneous or excess payments and any interest thereon under any
schemme or statute made by Government, right to deductions, exemptions,
rebates, a]_.lowgnces, amortization benefit, etc. untler the Income Tax Act,

1961, or any other benefits' /incentives/ exemption given under any




h . policy announced, issued or promulgated by the Governttient of India,
any Sta;tle Government, or any other governmental body or authority or
any other like benefits under any statute and advantages of whatsoever
nature belonging to or in the control of or vested in or granted in favour

of or enjoyed by the Transferor Company, telephones, telex, facsimile

1w

and other communication facilities and equipments, rights and benefits of
all agreements and all other interests, rights end powers of every kind,

nature and description whatsoever, privileges, liberties, easements,

advantages, benelits and approvals of whatsosver naturo belongihg 10 or
in the control of or vested in or granted in favour of or enjoyed by the

Transferor Company

2.7 “The Scheme™ means this Scheme of Amalgamation in its present form or

with any modification(s) approved or imposed ot diracted by the High Court

' : Rat Bombay.

>~

; 28 “Court” or “The Court™ or “The High Court” means High Court of Judicature

-! at Bombay.
’ .
i
‘ 3. SHARE CAPITAL

The details of Share capital _of the Transferor Company and the Transferee

Company as on 31" Augnst, 2012 are as under:

: " (a) The Authorised Share Capital of the Transferor Comparny is Rs. 5,00,000/-

{Rupees Five Lakhs) divided onto of 50,000 (Fifty Thousand) Equity Shares

] of Rs. 10/- (Rupees Ten) each. The Issued, Subscribed and Paid up Share
} Capital is Rs, 5,00,000/- (Five Lakh) divided into 50,000 (Fifty Thousand)

Equity Shares of Rs. 10/- (Rupees Ten) each fully paid up.

(b ' The Authorised Share Capital of 'the Transferee Company is Rs.
261,000,000/~ (Rupees Tiwenty Six Crore Ten Lakhs) comprising of
26,100,000 (Two Crore Sixty One Lakh) Equity Shares of Rs.10/- each. The

! Issued, Subscribed and Paid up Share Capital is Rs. 159,354,270/~ (Rupees

Fifteen Crores Ninety Three Lakhs Fifty Four Thousand Two Hundred and

3



Seventy) comprising of 185,935,427 (One Crore Fifty Nine Lakhs Thirty
Five Thousand Four Hundred and Twenty Seven) Equity Shares of Rs.10/-

each.

4, TRANSFER OF UNDERTAKING

4.1  With effect from the opening of business as on the Appointed Date, the
Undertaking of the Transferor Company shall, vﬁthout, any further act or deed, ;
be and the same shall stand transferred to and vested in or deemed to have
been transferred to or vested in the ’.I‘;'a.nsferee Company pursuant to the ]
provisions of Section 394 and oyher applicable provisions of the said Act. _

Provided that in furtherance of the orders of the High Court, the movable

properties of the Transferor Company shall vest in the Transfezee Company in |

the manner laid down hereunder;
(i All the movable assets of the Transferor Company, inclyg

machinery, investments, fumiture and fixtures, cash on hal

shall be physically handed over by manual delivery 4

property therein shall pass to the Transféree Company on such
delivery.

(i) Inrespect of the movable assets of the Transferor Company other
than those specified in sub-clause (i) above i.c. sundry debtors,

.

loans and advances, if any, recoverable in cash or in kind or for
value 10 be received, bank balances and deposits, if any, with
Government, semi-Government, local and other authorities and
bodies, customers, investment in other companies including
companies outside India, etc,, the Transferee Company may, at any
time after the cqming in,lto‘ effoct of this Scheme, in sccordance
with the provisions hereof, if so required, under any law or
otherwise, give notice in puch form as it may deem. fit and proper,
to each person, debtor, depositee. of the investee, as the case may

be, that pursuant to the Scheme, the said investment, debt, loan, _




4.3

advance or deposit be paid or made éocd or held on actount of ths
Transferee Company as the person entitled tﬁercto to the end z;nd
intent that the right of the Transferor Company to recover of
realize all such debts and investment stand transferred and
assigned to the Transferee Compahy and that appropriate entries
should be passed in the Transferee Company books to record the
aforesaid change. |

(i) - ' The registrations in the name of the Transferor dompany, shall, if
permitted by law and unless otherwise directed by the Court,
without any further act, deed, matter or thing, be transferred in the

name of the Transferee Company from the effective date.

With effect from the Appointed Date, all the said Liabilities of the Transferor

Company shall, without any further act or deed, be and stand transferved to the
Transferee Compatty pursuant to the applicable provisions of the said Act, so

as to become as from the Appointed Date, the debis, liabilities, duties and

obligations of the Transferee Company. Thé transfer end vesting of the

~ Undertaking of the Transferor Company and continuance of the proceedings

by the Transferee Company shall not affect any transactions or proceedings
already concluded by the Tramsferor Company in the ordinary course of
business on and after the Appointed Date to the end and intent that the
Transferee Company accepts on behalf of itself all acts, deeds and things done

and executed and all transactions or proceedings already concluded by the

Transferor Company.

With effect from the Appointed Date, all debts, liabilities, dues, duties and
obligations including all income taxes, excise duty, customs duty, sales tax,
value added tax, service tax and other Government and Semi-Government

liabilities of the Transferor Company shall pursuant to the 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 the Transferee

Company so' as to become as 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. It shall not be
necessary to obtain the consent of any third party or other person who is a

party to any contract or arrangement by virtue of which, such debts, liabilities,

~ duties and obligations htve arisen, in order to give effect to the provisions of

this Clause,
5. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts, deeds,
bonds, debentures, agreements. and other instruments of whatever nature to
which the Transferor Company is & party or subsisting or having effect
immediately before the Effective Date shall remain in full force and effect

against or in favour of the Transferee Company, as the case may be, and may

be enforced as fully and as effectually as if, instead of the Transferor ™"

Company, the Transferee Company had been a party thereto.

“The Transferee Company shall enter into and/or issue and/or execute cieé_

writings, or confinmation or -enter into any tripartite arrangemett, ‘

confirmations or novations in order to give formal effect to the provisions of
this clause, if so required or if it becomes necessary and the Transferee
Company shall be entitled to act for and on behalf of and in the name of the

Transferor Company. .

6. LEGAL PROCEEDINGS

If any sult, writ petition, appeal, r.evision or other proceedings of whatever
nature (hereinafter called “the Proceedings™) by or against the Transferor
Company are pending, the same shall not abate, b‘e discontinued or be in any
way prejudicially be affected by reason of the transfer of the undertaking of
the Transferor Company or of anything contained in the Scheme, but the
| Froceedings may be continued, prosecuted and enforced by or apainst the
Transferee Company in the same manner and to the same extent as it would be

*

or might have been continued, prosecuted and enforced by or against the

R



Transferor Company as if the Scheme had not been made. On and from the
Effective Date, the Transferee Company shall and may initiate any legal
proceedings for and on behalf of the Transferor Company notwithstanding the

fact that the Transferar Company have been dissolved without winding up.

7. OPERATIVE DATE OF THE SCHEME
\ The Scheme, although operative from the’ Appointed Date, shall become

effcctivc from the Eftective Date,

8. TRANSFEROR COMPANY'S EMPLOYEES

8.1 Upon the Scheme coming inte effect, all permanent Employees of the’
Transferor Company, shall become employees of the Transferee Company on
such date .as if' they were in continuous service without any break or

interruption in .vrvice and on the terms and conditions as to remiineration not

less favorable than those subsisting with reference to the respective Transferor
Company as on the said date. It shall not be necessary to obtain consent of any

ird party or other persen, in order to give effect to the provisions of this

Clause.

8.2 It is provided that so far as the Provident Fund, Gratuity Fund, or any other
Special Scheme(s)/Fund(s), if any, created or e:.cisting for the benefit of the
empléyces of the Transferor Compeny are concerned, upon the coming into
effect of this Scheme, tl}c Transferee Company shail stand substituted for the
Transferor Company for all purposes whatsoever related to the administration

or operation of such Schemes or Funds or in relation to the obligation to make

i

contributions to the said Schemes/Funds in accordance with provisions of
such Schemes/Funds as per the terms provided in the respective Trust Deeds,
to"the end and intent that all the rights, duties, powers and obligations of the
Transferor Company in relation to such Schemes/Funds shall become those of
thé Transferee Company. It is clarified that the services of the employees of |
the Transferor Compaﬁy will be treated as having been continuous for the

purpose of the aforesaid Schemes/Funds.



CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL
EFFECTIVE DATE
With effect from the Appointed Date and upto the Effective Date, the Transferor

Company:

(a) shall carry on and be deemed to carry on all their business and activities
and stand possessed of their i:roperties and assets for and on account of
and in trust for the Transferce Company and all the profits accruing to the
Transferor Company or losses arising or incufred by it shall,_ for all
purposes, be treated as the profits or losses of the Transferee Com;pany, as
the case may be; |

®) herebf undertakes to carry on its business, until the Effective Date, with

- reasonable diligence and shall not, without the written comsent of ti‘xe
Transferee Company, alienate, charge or otherwise deal with thc; said _'
undertaking or any part thereof except in the ordinary course of their' .

bﬁinans: | _ -~

(c) shall not, without. the written consent of the Transferee Qdmpan
undertake any new business or reorganize any existing business;

(d)  shall not make any change in its capital stracture either by any incréase; _"'"."
(by issue of equity or shares on a right basis, bonus Asha:es, convertible
debentures or otherveise) de;;rease, fcduction, reclassification, sub-division
or consolidation, re-organisation, or in any other ménncr, except by
mutual gonsent of the respective 'B;aard of Directors of the Transferor
Company and the Transferee Company or except as may be expressly

. permitted under this Scheme;

(e) shall‘not vary the terms and conditions and employment of permanent

employees except in ordinary course of business.

'10.  ISSUE OF SHARES BY THE TRANSFEREE COMPANY

10.1  Upon the Scheme becoming finally effective, in consideration of

the transfer and vesting of the Un&ertaking of the Transferor




10.2

Company. in the Transferee Company' in terms of the Scheme, the
Transferee Company shall, subject to the provisions of the Scheme
and without any further application, act, instruments or deed, issue’

and allot 8 (Bight) Equity Share of the face valie of Rs. 10/-

(Rupees Ten) each credited as fully Paid up in the Capital of the

 Transferee Company to the Shareholders of the Transferor

Company whos¢ names are recorded in its Register of Members, on
a date to be fixed by the Board of Directors of the Transferee

Company, for every 1 (One) Equity Shares of the face value of Rs.

-10/- (Rupees Ten) each held by the said Shareholders in the

Transferor Company.

No fractional shares shall be issued by the Transferee Company and
the fractional share entltlements, if any, earising out of such

allotment, shall be rounded off to the nearest complete share,

The Said Bquity Shares transferred and delivered by the Transfetee

»"§  Company in terms of this Scheme shall continue to remain listed on the

Stock Exchanges where they are listed at present and shall be subject to

lock-in restrictions, if any, applicable to them.

11. ACCOUNTING TREATMENT

11.1

112

Transferee Company shall, upon the amélgamation contemplated in this
Scheme becoming ‘operative, record the assets and Habilities of the

Transferor Company vested in it pursuant to this Scheme, in accordance

with Accounting Standard-14 (AS-14) notified by the Central Governiment

pursuant to Section 211 of the Companies Act.

Further, in case of any difference in accounting policy between the
Transferor Company and Transferee Cbmpany, the impact of the same till

the amalgamation will be gquantified and adjusted in the Revenue

Reserve(s).as mentioned earlier to ensure that the financial statements of



the Transforee Company reflect the financial position on the basisj of

consistency in the accounting policy

11.3  An amount equal to the balance lying to the oredlit/ debit of Profit and Loss
Account in the books of the Transferor Company shall be credited/ debited l
by the Transferee Com];any to its Profit and Loss Accoﬁnt and shall
constitute (or reduce, as the case may be) the Transferee Company’s free |}
reser\;f;:s as effectively as if the same were created by the Transfereo
Corxipany and credited by the 'i"ransferor Company out of its own earned
and distributable profits, subject to a.nsr corrections and adjustments as

may, in the opinion of the Board of Directors of the Transferor Company

or Transferee Company be required, the Reserves of the Transferor
.. Tk

Company will be merged with the Transferee Company in the same form i

as they appeared in the financial statements of the Transferor Company., %

L]

)

114  The exvess or deficit remaining after recording the aforesaid entries, sﬁ‘éfiﬂ .

be eredited/ debited by the Transferee Company to its Capital Reserve/ g g

Gaodwill Account as the case may be,

CAPITAL) MANAGEMENT AND ADMINISTRATION:

At any time upto the Effective Date,

12.1  The Transferor Company shall not declare/or pay dividends which are

interim or final to the respective members relating to any period commencing
©on or after the Appointed Dato unless agreed to by the Board of Directors of

the Transferor Company and the Transferee Company.

122 The resolutions of the Transferor Company, which are valid and subsisting
and be _considered as resolutions of the Transferee Company and ii" any such
resolutions have upper moneﬁfy or other limits being imposed under the
provisions of the Act, or any other applicable provisions, then the said limits

" shall be valid and shall constitute for the Transferee Company.

10




12.3 Subject to ‘the provisions of the Séheme, the Iﬁroﬁts of' fhe Transferor
Company for the period beginning ‘from Appointed Date shall belong to and
be the profits of the Transferee Comp;zny and will be. available to the
Transfefee.Company for being disposed of i-n any manner as it deems thinks

fit including deslaration of dividend by the Transferea Cottipany,
13. COMBINATION OF AUTHORISED CAPITAL

13 Upon sanction of this Scheme, the Authorized Share Capital of the
Transferee Company shall automatically stand increased without any further
act, instrument or deed on the part of the Transferee Company including_
payment of stamp duty and fees payable to Registrar of Company, by the
Authoiized Share Capital of Transferor Company amounting to Rs.5,00,000
(Izupaes Five Lakhs Only) comprising of 50,000 (Fifty Thousand) Equity
Shares of Rs.10/- (Rupees Ten) each and the Maxﬁorandum of Association

and Asticles of Association of the Transferec Company (reiating to the

Authorized Share Capital) shall, without any further act, instrument or deed,

be and stand altered, modified and amended, pursuant to Sections 16, 31, 94
d 394 and applicable provisions of the Act, as the case may be and for this
purpose the stamp duties and fees paid on the Authorized Share Capital of the
Transferor Company shall be utilized and applied to the increased Authorized
Share Capital of the Transferee Company and no payment of any extra stamp
duty and/or fee shall be payable by Transferee Company for increase in the

' Authorized Share Capital to that extent.

132 Consequent upon the amalgamation, the Authorized Share Capital of the

Transferee Company will be as under:
“Rs.26, 15, 00,000 (Rupees Twenty Six Crores Fifteen Lac Only) divided
into 2, 61, 50,000 (Two Crores Sixty One Lac Fifty Thousand) Equity

Shares of Rs. 10/- (Rupees Ten Only) each”.

133 It is clarified that the approval of the Transferee Company to the Scheme

shall be deemed to be their consent / approval also to the aiteration of the

11



Memorandum of Association and Articles of Association of the Transferee

Company as may be required under the Act.

14. APPLICATIONS TO HIGH COURTS

The Transferee Company hersto shall, with all reasonable dispatch, miake

applications / petitions and other filings under Sections 391 to 394 of the said Act

t6 the High Cowrt of Judicature at Bombay for sanctiéning the Scheme of

Amalgamation and for dissolution of the Transferor Company without winding

up..

15, DISSOLUTION OF THE TRANSFEROR COMPANY'

On the Scheme becoming effective, the Transferor Company shall be dissolved

without being wound up and without any further act by the Parties

16. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Scheme is conditional on and subject to:

16.1

16.2

16.3

»

The approval to the Scheme by the requisite majorities of the members . a

and Unsecured creditors of the Transferor Company as may be directed by -

the High Cowt of Judicature at Bombay on applicetions made for

directions under sections 391 to 394 of the said Act for calling or

-dispensing with mectings and necessary resolutions being passed under

' the Act for the purpose.’

‘The sanction of the High Court of Judicature at Bombay under Sections

391 to 394 of the said Act, in favour of the Transferor Company and the
Transferee Company and to the necessary Order or Orders under Ssction

»

394 of the said Act, being obtained and:

Filing of the certified coples of the Court order referred to in the Scheme

. being filed with the Registrar of Companies, Maharashtra, Mumbei. -

-

17




164 The rgquisite consent, approval or permission of any other statutory or
regulatory authority, which by law may be necessary for the

 implementation of this Scheme,

17. MODIFICATIONS/AMENDMENTS TO THE SCHEME

17.1 The Transferor Company fby its Directdrs) and the Transferce Company
(by its Directors) may assent {0 any modification or amendment to the
Scheme or agree to any terms and/or conditions which the Courts and/or any
other authorities under law may deem fit to direct or impose or which may
otherwise be considered necessary or desirable for settling :;ny question or
doubt or difficulty that may. arise for implementing and/or carrying out the
Scheme and do alll aéts, deeds and things as may be necessary, desirable or
expedient for putting the Scheme into effect. All mocﬁﬁcation / amendments
to the Scheme shall be subject to approval of the High Coust,

72 For the purpose of giving effect of this Scheme or to any modifications or

amendments, thereof, the Directors of the Transferor Compeny and
‘Transferee Coi’npans_r may give and are authorised fo give all such directions
that are necessary or are desirable including directions for settling eny doubts .

or difficuities that may arise.

ooy L
MY » e

18. EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS

In the event of any approvals or conditions enurnerated in the Scheme not beixlzg
obtained or complied with, or for any other rcason:i:‘;que"Schcme cannot be
implemented, the Boa.rci of Directors of the Transferee Company and the
Transferor Company shall mutually Wai.vc such conditions as they consider
appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement, or in case the Scheme not being' sanctioned by the Hon'ble
High Courts, the Scheme shall become mull and void and each party shall bear
and pay their respective costs, charges and expenses in connection with the

Schefne.

13



19. EXPENSES CONNECTED WITH THE SCHEME

i
I

All costs, charges and expenses of the Transferor Compeny and the Transferee

Company respectively in relation to or in connection with the Scheme and of
carrying out and implementing/completing the terms and provisions of the
Scheme and/or incidental to the completion of Axﬂaléaxlnaﬁon of the said
t)ndertaking of the Transferor Company in pursuance of the Scheme shau be i

;

vome and paid solely by the Transferee Company.

20. GENERAL TERMS AND CONDITIONS

All taxes payable by Transferor Compa:_ly from the Appointed Date onwards i_'

including all or any refunds and claims shall, for all purposes, be treated as the tax

liabilities or refunds and claims of the Transferee Company. Accordingly, upon _

the Scheme becoming effective, the Trarisferce Company is expressiy pepmmd "
Late 4 \.; N

to revise its Sales Tax/VAT returns; Semce Tax'and Cenvat return, ‘mX other tax
*‘-

returns, and to claim refunds/credits, pursuant to the provisions of this Scheme

‘Upon the Scheme becoming effective, the Transferee Company is alsof.-agpne.s}.’?y_*\‘“‘_,,g
permitted to revise its income tax returns and to claim refunds advance tax, TDS

and withholding tax credits, etc, pursuant to the provisions of this Scheme.

/2\»1"'\’-& A 'L;'A .
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IN THE HIGH COURT OF -IUDICA.TUR.E AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 53 OF 2013.
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 816 OF 2012,
In the matter of the Companies Act, 1 of 19563 :
AND o
In the matter of Sections 391 to 394 of tﬁe
Companies Act, 1956

AND

In the matter of Scheme of Amalgamedtion of
*SEEINFOBIZ . - PRIVATE LIMITED with
AURIONPRO SOLUTIONS LIMITED

Authenticated copy of the Minutes of the Order dated

18" April, 2013 alongwith Scheme

M/S.RAJESH SHAH & CO

Advocates for the Petitioner

16, Oriental Building,
30, Nagindas Master Road,

Flora Fountain,

—- 4 —\3 ' Mumbai-400 001.




HIGH COURT, BOMBAY  ,c9as5

THE HIGH COURT OF JUDICATURE AT BOMBAY o~
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 768 OF 2014.

CONNECTED WITH | S )
COMPANY SUMMONS FOR DIRECTION NO. 628 OF 2014 <\\

-~
INTELLVISIONS SOFTWARE LIMITED, o Q\
...Petitioner/ Transferor Copipany "\

AND

COMPANY SCHEME PETITION NO. 769 OFQM
CONNEGTED WI

COMPANY SUMMONS FOR DIRE@F\(@ 629 OF 2014
AURIONPRO SOLUTIONS LIMITED
tio er)/ sferee Company
% of*ﬂ'rxe Companies Act,
6 and other relevant
\s/yon of Compe.mes Act, 2018y

AND

&{) In the matter of Sections 391 to 394

of the Companies Act, 1956 and

other relevant provision of
Companies Act, 2013;
AND

In the matter of Scheme of
Amalgamation of INTELLVISIONS
SOFTWARE LIMITED, (the Transferor

Company) with AURJONPRO
SOLUTIONS LIMITED, (the Transferee
Company)

Called for hearing
Mr. Rajesh Shah i/b Rejesh Shah & Co., Advocate for the Petitioncrs in all

Petitions.

Page 1 of 7
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HIGH COURT, BOMBAY 952345

Mr. 8. Ramakant Official Liquidator, present in CSP Nos. 768 of 2014,
Mr. M.S. BhardwaJ i/b Dr H. Chaturvedi for Regional Director in all the (> 9
'Petmons

PC: .

2.

.)_f )

v

\

P ;1)\\ bv\.f-n)e: s of providing software solutions, a combination of domain

Q /kyiowledge and technical expertise, and IT outsourcing services to the
N

- e Banking & Financial services Industry and Technological Companies.

4, The proposed scheme of Amalgamation will enable the Transferee

Company to consolidate the businesses and lead to synergies in operation

Page 27
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HIGH COURT, BOMBAY 752344

and create a stronger financial base and it would be: advarnitageous to x/

combine the activities and operations of both companies into a single

Company for synergistic linkages and the benefit of combined financi %
Transteree)
Company. ( /I/f'} i Q o,
5. Learned Counsel for the Petitioners further states t \t“r/lg/e)Board of

Directors of the Petitioner Companies have a@?)\wd\the said Scheme of

s resources which will be reflecied in the profitability of the T/‘mm\

Amalgamation by passing Board Resolutions, ME annexed to the

respective Company Scheme Petiﬁons.of\ (‘ Q N
<\§vﬁ

.. 6 The Learned Counsel for the, g&rﬁ% further states that, Petitioner

‘ rﬁparﬁes have complied with all™thd directions passed in the respective
Fael A B :

\ )Q pany Summons for Di&e tions and that the respective Company Scheme
L™

A

- (‘\\\‘\ - > - ) »
e \Ifr \sonance with the orders passed in respective

ections
7 ounsel appearing on behalf of the Petitioners have
state Petitioner Companies have complied with all requirements as

Pl
o o= 4
Y e

g \//«\cqfﬁ‘p‘fiance in the Court. Moreover, the Petitionier Compatiies undertake o

rd

w ctions of this Court and they have filed necessary affidavit of

. s

" Adomply with all statutory requirements if any, as required under the
< .

Companies Act, 1956 /2013 and rules made there under. The sa.ld

undertaking is accepted.

Page 3of 7
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HIGH COURT, BOMBAY ...,

8. The Official Liquidator has filed his report on 29t January,2015 in
Company Scheme Petition Nos. 768 of 2014. In paragraph 9 of the said &

report, the Official Liquidator has stated that:-

- .. "9, The Official Liquidator humbly submits that on perus
Chartered Accountants' report and specifically the _Comg
the report and the questionnaire relating t S 5an
Petition and the. letter dated 28.1.2015 pf{ the /
company it is notices that the affairs of the t ns\fe?h-:;ompany
have been conducted in a proper manner However, the
company had not appointed a Company Secretary in terms of
provisions of section.383A of the gompaniesAct,1956 thus the
company has violated the provision Bf Bection ,ﬁBSA of the
Companies Act,1956.That the O guidator submits that
since the company has filed Féta _ 2 for appointment of -
Company Secretary now i}'- oM ¥ has complied with the
provision of Section 38&A;. of th s A view of the above, this
Hon'ble Court ma; < be ~direct the company to
approach the Regidh uustry of Corporate Affairs for

e compounding of offen 21A of the Companies Act, 1956.

R ‘_",“_'-. Accordingly, the tra_nsfei*qy company may kindly be ordered to

g T, be dissolved b)gxs Hon'ble Court.”

0/\) he. Regional Director has filed an Affidavit on 28t January,2015 °

.-4—\
3

L—-—-\ - -

LN ‘statmg therein, save and except as stated in. paragraph 6 (a) and (b} thereof,

- )

-1t appears that the ‘Scheme is not prejudzmal to the interest of shareholders
and public. In paragraph 6 {(a} and (b) of the said Affidavit, the Regional

Diirector has stated that:-

Page 4 of 7
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6  That the Deponent further submit that, ' /\K

a) Clause 13.4 o the scheme provides for adjustment fo

differences in Accounting Policies between Transf e

Company and Transferee Company. In this regard X
submitted that in addition to the compliance of .
Standard -14, the Transferee Company /Shalt
accounting entries which are necessary jnxconrie
the scheme to comply with other appli:‘ ;
Standard such as AS-5 etc.

b) That the Deponent further su@{{%ﬂw Tax issue if any

arising out of this scheme \b ubject to final decision

of Income Tax Auth

Hon'ble Hight Courtiad~ gter
e, to scrutinize tHe U /e\:u filed by the petitioner company
» ‘-u after giving eﬁe}t@w amalgamation The decision of the

"'-~ - Income Tgx Authority h binding on the peutzoner company

0 far as the obsm in paragraph 6 (a) of the Affidawt of Regional
“\,
O\:l}xe 2/ titioner Companies through its Counsel

ition to compliance of Accounting Standard 14, the

_,irector is concey
undertake {lih{@
Pet1t1oner 155 will pass such accounting entries which are necessary

c«%\t w1th this Scheme to comply with any other applicable

Standards.
 -\ /:\/' \1“9] So far as the observation in paragraph 6(b) of the Aﬁidavit of

/Qegmnal Director is concerned, the Petitioner Company is bound to comply

with all applicable provision of Income Tax Act, and all tax issues arising out

of Scheme will be met and answered in accordance with law.

Page Hof 7
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13. ‘The Learned Counsel for Regional Director on instructions of Mr. M,
Chandana Muthu, Jeint Difector Legal in the office of the Regional Director. /\(\
Ministry of Corporate Affairs, Western Reglon, Mumbaj states that th %\%
-satiefied with the undertakmg gwen by the Advocate for the %
Companies. The undertakmg given by the Petn:mner ar=

accepted. 0

14. The Learned official Liquidator states that they are satisfied with the .

]r/f ~?’Rp _etmoner Company to file a copy of this order and the Scheme
- agthentlcated by the Company Registrar, High Court (0.S.}, Bombay,
\' ‘!
& w{th the concerned Superintendent of Stamps, for the purpose of

adjudication of stamp duty payable, if any, on the same within 60 days from

the date of the order.

Page B of 7
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18. Petitioner is directed to file a copy of this order along with a copy of

electromically, along with E-Form INC 28 in addition to physical copy as N

the relevant provisions of the Companies Act,. 1956/2013.

Scheme Petition No. 768 of 2014 to pay cost of*Rs.10000/- to the Official

'
Liquidator, High Court, Bombay. Costs to be\/%d:%n four weeks from
.,

the date of the Order. (!\ ;
TRION
20. Filing and issuance of the dra@ \W spensed with.
HR

2
21, All concerned regulatory(a\ﬁt)rfgﬁh%

o act on a copy of this order

ong with Scheme duly authem by the Company Registrar, High

Afourt (0. S.), Bombay. Q\
: 6,2)\\\2) (S. J. Kathawalla, J.)
) ‘ e
$ %
§ vagh Court, Appefiate Site
>' % Bomhay
—~ (O _
0) =20
L Mrs, K. M. RANE |
COMPANY REGISTRAR s
HIGH COURT (0.S.) |
BOMBAY
Page T of 7
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SCHEME OF AMALGAMATION
' OF
INTELLVISIONS SOFTWARE LIMITED
(The Transferor Company)
WITH

AURIONPRO SOLUTIONS LIMITED

(The Transferce Company)

PREAMBLE

- This Scheme of Amalgamation is presented under Sections 391 to 394 and other

" applicable provisions of the Companies Act, 1956 for the amalgamation of

INTELLVISIONS SOFTWARE LIMITED, (hereinafter referred to as “The

“ . Transferor Company™) with AURIONPRO SOLUTIONS LIMITED, (hereinafter

referred to as “The Transferee Company™), pursuant to Sections 391 to 394 and
other relevant provisions of the Companies Act, 1956 and other relevant provision
of Companies Act, 2013 as notified therein and the same is divided into the

following Parts:
Part A - deals with Definitions and Share Capital;

Part B - deals with Amalgamation of INTELLVISIONS SOFTWARE LIMITED

with AURIONPRO SOLUTIONS LIMITED.

Part C — deals with Genera! Clauses, Terms and Conditions.

RATIONALE FOR THE SCHEME OF AMALGAMATION



2.1

2.2

2.3

24

2.5

The amalgamation will enable the Transferee Company to consolidate the

businesses and lead to synergies in operation and create a stronger

financial base.

1t would be advantageous to combine the activities and operations of both
companies into a single Company for synergistic linkages and the benefit
of combined financial resources. This will be reflected in the profitability

of the Transferee Company.

This Scheme of amalgamation would result in merger and thus
consolidation of business of the Transferor Company and the Transferee
Company in one entity, all the shareholders of the merged entity will be
benefited by result of the amalgamation of Business and availability of a

common operating platform.

Amalgamation of the Transferor Company with the Transferee Co,
will also provide an opportunity to leverage combined assets and
stronger sustainable business. Specifically, the merger will
qptimal utilization of existing resources and provide an opportunity to
fully leverage strong assets, capabilities, experience, expertise and
infrastructure of both the companies, The merged entity will also have
sufﬁcient‘ﬁmds required for meeting its long term capital needs as

provided for in the scheme.

The Scheme of amalgamation will result in cost saving for both the
companies as they are capitalizing on each others core competency and
resources which is expected to result in stability of operations, cost

savings and higher profitability levels for the A'malgamated Company

PART A - DEFINITIONS AND SHARFE CAPITAL

3.

DEFINITIONS



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

expressions shall have the following meanings:

3.1

32

.33

34

3.5

INTELLVISIONS SOFTWARE LIMITED, (hercinafter referred to as
“The Transferor Compaﬁy”) means a company incorporated under the
Companies Act, 1956, and having its Registeréd Office situated at Unit
No. 603, Sigma IT Park, Plot No. R-203, R-204, T.T.C Industrial Estate,

Thane Belapur Road, Rabale, Navi Mumbai 400 701,

AURIONPRO SOLUTIONS LIMITED, (hereinafter referred to as “The
Transferee Company”) means a company incorporated under the
Companies Act, 1956, and having its Registered Office situated at 35t
Floor, Sunshine Tower, Tulsi Pipe Road, Dadar — (West), Mumbai — 400

013.

“The Act” or “the said Act” means the Companies Act, 1956 and The
Companies Act, 2013 to the extent the scctions as notified and shall
include any statutory modifications, re~enactment or amendments thereof

for the time being in force.

“The Appointed Date” means 1% April, 2014 or such other date as the
High Court of Judicature at Mumbai or other competent authority may

otherwise direct/ fix.

“The Effective Date” means the date on which certified copies of the
Order(s) of the High Court at Mumbai vesting the assets, properties,
liabilities, rights, duties, obligations and the like of all the Transferor
Company in the Transferee Company are filed with the Registrar of
Companies, Maharashira, after obtaining the necessary consents,
approvals, permissions, resolutions, agreements, sanctions and orders in

this regard.



3.6 “The High Court” shall for the purpose of this Scheme, mean the High
Court of Judicature at Mumbai and the expression shall include, all the
powers of the High Court under the Chapter V of the Act being vested on
the National Company Law Tribunal constituted under Section 10 FB of
the Act, the National Company Law Tribunal and the provisions of the

Act as applicable to the Scheme shall be construed ac_cordingly.

37  “Record Date” means the date to be fixed by the Board of the Directors of
the Aurionpro Solutions Limited, for the purposes of issue and allotment
of shares of the Aurionpro Solutions Limited as may be applicable and

relevant in accordance with this Scheme of Amalgamation.

*

18  “Undertaking” shall mean and include:

(a) All the assets and properties and the entire business of th
Transferor Company as on the Appointed Date, (herein

referred to as “the said assets”)

(b) All the debts, Habilities, contingent liabilities, duties, obligation
and guarantees of the Transferor Company as on the Appointed
Date (hereinafter referred to as “the said liabilities™)

(e Without prejudice to the generality of sub-clause (a) above, the
Undertaking of the Transferor Company shall include the
Transferor Company reserves, movable and the immovable
properties, all other assets including investments in shares,
debentures, bonds and other securities, claims, loans and advances,
deposits, ownership rights, lease-hold rights, tenancy rights,
occupancy rights, hire purchase contracts, leased assets, lending
contracts, revisions, powers, permits, aunthorities, licenses,
consents, approvals, municipal permissions, industrial and other
licenses, permits, authorisations, quota rights, registrations, import/
export licenses, bids, tenders, letter of intent, connections for

water, electricity and drainage, sanctions, consents, product



: régistrﬁtions, quota rights, allotments, approvals, freechold land,
buildings, factory buildings, plant & machinery, electrical
installations and equipments, furniture and fittings, laboratory
equipments, office equipments, effluent treatment plants, tub;a
wells, software packages, vehicles and contracts, engagements,
titles, interest, benefits, allocations, exemptions, concessions,
remissions, subsidies, tax deferrals, tenancy rights, trademarks,
brand names, patents and other inciustrial and intellectual
propetties, import quotas, telephones, telex, facsimile, websites, e-
mail connections, networking facilities and other communication
facilities and equipments, investments, rights and benefits of all
agreements and all other interests, rights and power of every kind,
nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and approvals and all necessary records, files,

papers, process information, data catalogues and all books of

accounts, documents and records relating thereof.

3.9  “The Scheme” means this Scheme of Amalgamation in its present form or
with any modification(s) approved or imposed or directed by the High

Court at Mumbai.

4. SHARE CAPITAL

4.1  The Share Capital of the Transferor Company as at 31* March, 2013 is as

under.
Particulars Amount in (Rs.)
Authorised Capital
4,00,00,000 Equity Shares of Rs.10/-each, 40,00,00,000

Total 40,90,00,600

Issued, Subscribed and Paid-up



114,10,000 Eq;uity Shares of Rs.10/- each fully Paid- 11,41,00,000
up

Total 11,41,00,000

49  The Share Capital of the Transferee Company as at 31* March, 2013 is as

undet.
Particulars : Amount in (Rs.)
Authorised Capital
2.61,50,000 Equity Shares of Rs.10/-each. 26,15,00,000

Total 26,15,00,000

Issued, Subscribed and Paid-up

¥1,68,10,427 Equity Shares of Rs. 10/- each fully 16,81,04,270
paid-up.

Total 16,81,04,27

*Note: In addition to the above, the company has issued during the Financia

Vear 2013-14 additional 12,87,771 fully Paid-up Equity Shares of Rs. 10/- each.

PART-B — AMALGAMATION OF THE TRANSFEROR COMPANY

WITH THE TRANSFEREE COMPANY
TRANSFER AND VESTING OF UNDERTAKING

5.1 With effect from the opening of the business as on the Appointed Date
(i.e;1% April, 2014) and subject to the provisions of this Scﬁeme, the
entire Undertaking of the Transferor Company including the assets and
Jiabilities as on the Appointed Date, shall pursuant to Section 394 and
other applicable provisions of the Act, without any further act, instrument
or deed, be and shall stand transferred o and vested in and/or deemed to

have been transferred to and vested in the Transferee Company as a going



52

concern subject, however, to all charges, liens, morigages, if any, then

affecting the same or any part thereof.

PROVIDED ALWAYS that the Scheme shall not operate to enlarge the

security for any loan, deposit or facility created by or available to the
Transferor Company and which shall vest in the Transferee Company by
virtue of the amalgamation and the Transferee Company shall not be
obliged to create any further or additional security afier the amalgamation

has become effective or otherwise unless specifically provided hereinafter.

The entire business of the Transferor Company as going concerns and all
the proi:erties whether movable or immovable, real or personal, corporeal
or incorporesl, present or contingent including but without being limited
to all assets, authorized capital, fixed assets, capital work-in-progress,
current assets and debtors, investments, rights, claims and powers,
auj;horities, allotments, approvals and consents, reserves, provisions,
permits, ownerships rights, lease, tenancy rights, occupancy rights,
incentives, claims, rehabilitation schemes, funds, quota rights, import
quotas, licenses, repistrations, confracts, engagements, arrangements,
brands, logos, patents, trade names, trade marks, copy rights, all other
intellectual property rights, other intangibles of the Transferor Company
whether registered or unregistered or any variation thereof as a part of its
name or in a style of business otherwise, other industrial rights and
licenses in resptct thereof, lease, tenancy rights, flats, telephoneé., telexes,
facsimile connections, e-mail connections, internet connections, websites,
installations and utilities, benefits of agreements and arrangements,
powers, authorities, permits, allotments, approvals, permissions, sanctions,
consents, privileges, liberties, easements, other assets, special status and
other benefits that have accrued or which may accrue to the Transferor
Company on and from the Appointed Date and prior to the Effective Date

in connection with or in relation to the operation of the undertaking and all



the rights, titles, interests, benefits, facilities and advantages of whatsoever
nature and where ever situated belonging to or in the possession of or
granted in fa"vour of or enjoyed by the Transferor Company as on the
Appointed Date and prior to the Effective Date shall, pursuant to the
provision of Section 394(2) of the Act, without any further act, instrument
or deed, be and stand transferred to and vested in or deemed to be

transferred to and vested in the Transferee Company.

a. With effect from the Appointed Date, all the equity shares,
dgbentures, bonds, notes or other securities held by the
Transferor Company, whether convertible into equity or not
and whether quoted or not shall, without any further act or
deed, be and stand transferred to the Transferee Company as
also all the movable assets includiné cash in hand, if any, 0

Transferor Company shall be capable of passing by

be, to the Transferee Company to the end and intent that th
property therein passes to the Transferee Company on such

manual delivery or by endorsement and delivery.

b. In respect of movable properties of the Transferor Company
other than specified in Clause 5.2 (a) above, including sundry
debtors, outstanding loans and advances, if any recoverab_le in
cash or in kind or for value to be received, bank balances and
deposits, if any, with government, semi government, local and
other authorities and bodies, 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, give notice in such form as it may deem
fit and proper to each person, debtor or depositor, as the case

may be, that pursuant to the High Court having sanctioned the




5.3

54

Scheme, the said debts, loans, advances or deposits 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 to recover or realize all such debts,
deposits and advances (including the debts payable by such
persons, debtor or deposit to the Transferor Company) stands
transferred and assigned to the Transferee Company and that
appropriate entries should be passed in their respective books

to record the aforesaid changes.

With effect from the Appointed Date, all the debts, unsecured debts,
Iiabiiiﬁes, duties and obligations of every kind, nature and description of
the Transferor Company shall also under the provision of Sections 391 to
394 of the Act, without any further act or deed be wransferred to or be
deemed to be transferred to the Transferee Company so as to become as
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 and further that it shall not be

“necessary to obtain the consent of any third party or other person who is a

party to the contract or arrangement by virtue of which such debts,
liabilities, duties and obligations have arisen, in order to give effect to the

provisions of this clause.

It is clarified that all debts, loans and lLabilities, duties and obligations of
the Transferor Company as on the Appointed Date and all other liabilities
which may accrue or arise after the Appointed Date but which relate to the
period on or upto the day of the Appointed Date shall be the debts, loans
and liabilities, duties and obligations of the Transferee Company including
any encumbrance on the assets of the Transferor Company or on any

income earned form those assets.



55 It is further specifically clarified, admitted., assured and declared by the
Transferee Company that on this Scheme becoming effective, it will take
over, absorb and pay and discharge on due dates all the liabilities
including liabilities for income tax, wealth tax, central sales tax, value-
added tax, service tax, excise duty, custom duty, fringe benefit tax,

dividend distribution tax, if any, of the Transferor Company.

56  With effect from the Appointed Date all debis, liabilities, dues, duties and
obligations including all income tax, wealth tax, central sales tax, value
added tax, service tax, excise duty, custom duty, fringe benefit tax,
dividend distribution tax and other Government and Semi-Govemment
and Statutory liabilities of the Transferor Company shall pursuant to the

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
assumed by the Transferee Company so as to become as
Appointed Date the debts, liabilities, duties and obligations of Tr
Company on the same terms and conditions as were applicable tc:-

. Transferor Company.
CONTRACTS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts, bohds,
debentures, indentures and other instruments to which the Transferor Company
are parties subsisting or having effect immediately before the Effective Date shall
remain in full force and effect against or in favour of the Transferee Company, as
the case may be, and may be enforced as fully and as effectually as if, instead of

the Transferor Company, the Transferee Compeany had been a party thereto.

LEGAL PROCEEDINGS

If any, suit, writ petition, appeal, revision or other proceedings (hereinafter called
“the Proceedings™) by or against the Transferor Company are pending, the same

shall not abate, be discontinued or be in any way prejudicially affected by reason'

10



8,

. of the transfer of the Undertaking of the Transferor Company or of anything

contaiﬁed in the Scheme, but all such Proceedings may be continued, prosecuted
and enforced by or against the Transferee Company in the same manner and to the
same extent as it would be or might have been continued, prosecuted and enforced
by or against the Transferor Company as if the Scheme had not been made. On
and from the Effective Date, the Transferee Company shall and may initiate any
legal proceedings including criminal proceedings for and on behalf of the

'I‘rnﬁsferor Company.

OPERATIVE DATE OF THE SCHEME
The Scheme set out herein in its present form with or without any
modifications(s) approved or imposed or directed by the High Court or made as

per Clause 18 of the Scheme, shall be effective from the Appointed Date but shall

. become operative from the Effective Date.

TRANSFEROR COMPANY STAFF, WORKMEN AND EMFLOYEES

All the staff, workmen and other employees in the service of the Transferor
Company immediately before the transfer of the Undertaking under the Scheme
shall become the staff, workmen and employees of the Transferee Company on

the basis that :

9.1  Their respective services shall have been continuous and shall not have
been interrupted by reason of the transfer of the Undertaking of the

Transferor Company;

9.2 The terms and conditions of service applicable to the said staff, workmen
or employees after such transfer shall not in any way be less favorable to

them than those applicable to them immediately before the transfer; and

9.3  Itis provided that as far as Provident Fund, Gratuity Fund, Superannuation
Fund or other special fund, if any, created or existing for the benefit of the

staff, workmen and other employees of the .Transferor Company are

i1



10.

" concerned, upon the Scheme becoming effective, the Transferee Company
shall stand substituted for the Transferor Company for all purposes
whatsoever related to the administration or operation of such funds or in
relation to the obligation to make contributions to the said Funds in
accordance with the provisions of such Funds as per the terms provided in
the respective trust deeds. It is the aim and intent of the Scheme herein
that all the rights, duties, powers and obligations of the Transferor
Company in relation to such funds shall becomc*; those of the Transferee
Company and all the rights, duties and benefits of the employees
employed in different units of the Transferor Company under such Funds

and Trusts shall remain fully protected.

CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY TILL

EFFECTIVE DATE

With effect from the Appointed Date and upto the Effective Date, the Trans ro'rk
. 5
Company: o

10.1  shall carry on and shall be deemed to be carrying on all their respective
business activities and shall stana possessed of their respective properties
and asset; for and on account of and in trust for the Transferee Company

- and all the profits or income accruing or arising to the Transferor
Company and/or any ‘cost, charges, expenditure or losses arising or
incurred by them shall, for all purposes, be treated and be deemed to be
and accrue as the profits or incomes or cost, charges, expenditure or losses

of the Transferee Company;

102  shall in the ordinary course of their respective business activities, assign,
transfer or sell or exchange or dispose of or deal with all or any part of the
rights vested with or title and interest in the property, assets, immovable or
movable properties including assignment, alienation, charge, mortgage,

encumbrance or otherwise deal with the rights, title and interest in the

12
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10.3

10.4

10.5

10.6

actionable claims, debtors and other asSets etc., with the consent of the
Transferee Company and such acts or actions would be deemed to have
been .carried on by the Transferor Company for and behalf of the
Transferee Company and such acts or actions would be enforceable
against or in favour of the Transferee Company and all the profits or
incomes or losses or expenditure accruing or arising or incurred by the
Transferor Company shall, for all purposes, be _treated as the profits or

incomes or expenditure or losses of the Transferee Company;

hereby undertake to carry on their respective businesses until the Effective
Date with reasonable diligence, utmost prudence and shall not, without the
written consent of the Transferee Company, alienate, charge or otherwise
deal with the said Undertaking or any part thereof except in the ordinary

course of the Transferor Company business;

shall not, without the written consent of the Transferee Company,

undertake any new business,

shall not vary the terms and conditions of the employment of their

employees except in the ordinary course of business.

pay all statutory dues relating to their respective Undertakings for and on

account of the Transferee Company.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

1.1

Upon the Scheme becoming finally effective, in consideration of the
transfer and vesting of the Undertaking of the Transferor Company in the
Transferee Company in terms of the Scheme, the Transferee Company
shall subject to the provisions of the Scheme and without any further
application or deed, issue and allot 33 Equity Shares of Rs. 10/- (Rupees
Ten) each, credited as fully paid-up in the capital of the Transferce

Company to ail Equity Shareholders of the Transferor Company whose

13



11.2

11.3

11.4

names appear in the Register of Members, on a record date to be fixed by
+the Board of the Transferee Company, for every 250 Equity Shares of the
face value of Rs. 10/- each held by the Shareholders of the Transferor

Company. ' .

If necessary, the Transferee Company shall, before allotment as aforesaid
of the equity shares in terms of the Scheme, increase its authorized capital
by the creation of at least such number of equity shares of Rs. 10/-each as

may be necessary t0 satisfy its obligations under the Scheme.

The Equity shares 1o ve issued to the members of Transferor
Company pursuant to clause 11.1 of this Scheme will be listed
and/or admitted to trading in terms of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirement)

Regulations, 2009 on all the Stock Exchanges on which shares of

the Transferee Company are listed on the Effective Date. T
Transferee Company shall enter into such arrangements and gi
such confirmations and/or undertaking as may be necessary I
advance in accordance with the applicable laws or regulations and

the formalities of the said Stock Exchanges.

Fraction of Shares: The fractions arising due to the above Exchange

Ratio shall be treated as under:

a. No fractional entitlements shall be issued by the Transferee
Company, in respect of the fractional entitiements, if any, to
which the members of the Transferor Company may be entitled

on issue of allotment of the shares.

b. The Directors of the Transferee Company shall instead
consolidate all such fractional entitlements and allot shares in
lieu thereof to a Director or an authorized officer of the

Transferee Company with express understanding that such

L
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Director or the officer shall sell the same at the best available
price in one or more lots and by private sale /placement or by
auction as deemed fit (the decision of such Director or the
officer as the case may be as to the 'timing and method of the
sale and the price at which such sale has been given effect to
shall be final) and pay the sale proceeds to the Transferee
Company. The net sale proceeds there upon, shall be
distributed among the members of the Transferor Companies in
the proportion of their fractional entitlements by the Transféree
Company. |
12. PROFITS, DIVIDENDS, BONUS / RIGHTS SHARES

12.1  With effect from the Appointed Date, the Transferor Company shall not
without the prior written consent of the Transferee Company, utilize the
profits, if any, for declaring or paying of any dividend to its shareholders
and shall also not utilize, adjust or claim adjustment of profits/ reserves, as

the case may be earned/ incurred or suffered after the Appointed Date.

122 The Transferor Company shall not after the Appointed Date, issue or allot
any further securities, by way of rights or bonus or otherwise without the

prior written consent of the Board of Directors of the Transferee

Company.

13. ACOUNTING TREATMENT
Subject to clauses 13.1 to 13.3 below, the amalgamation would be accounted for
by applying the “Pooling of Interest Method” of accounting as contained in the
“Accounting Standard 14: Accoﬁnting for Amalgamations” issued by the Institute

of Chartered Accountants of India.

13.1 The Transferee Company shall record all assets and liabilities, including

reserves, recorded in the Books of Account of the Transferor Company,

15
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13.2

13.3

13.4

which are transferred to and vested in the Transferee Company pursuant to

the Scheme at their book values as on the Appointed Date.

The net assets of the Transferor Company (assets minus liabilities and
reserves) transferred to the Transferee Company, as reduced by the face
value of the New Equity issued by ;he Transferee Company shall subject
1o the other provisions hereof be credited to Capital Reserve Account of

the Transferee Company.

Inter-company balances, investments and transactions if any, will stand

cancelled.

In case of any differences in the accounting policies between the
Transferor Company and the Transferee Company, the impact of the same

till the Appointed Date of amalgamation will be quantified and adjusted in

the Free/ General Reserves of the Transferee Company to ensure that

financial statements of the Transferee Company reflects the fin

position on the basis of consistent accounting policies.

COMBINATION OF AUTHORISED CAPITAL

14.1

Upon sanction of this Scheme, the authorised share capital of the
Transferee Company shall automatically stand increased without any
further act, instrument or deed on the part of the Transferee Company
including therein the paymentl of stamp duty and fees payable to Registrar
of Companies, by the authorised share capital of the Transferor Company
aggregating to Rs. 40,00,00,000/- (Rupees Forty Crore Only) comprising
of 4,00,00,000 (Four Crore) Equity Shares of Rs.10/- each and the
Memorandum of Association and Articles of Association of the Transferee
Company (relating to the authorised share capital) shall, without any
further act, instrument or deed, be and stand altered, modified and
amended, pursuant to Sections 391 to 395 and 13, 14 and 61 of the

Companies Act, 2013 and applicable provisions of the Act, as the case

16
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may be and for this purpose the stamp duties and the fees paid on the
authorised capital of the Transferor Company shall be utilized and applied
to the above referred increased authorized share capital of the Transferee
Company and no.payment of any extra stamp duty and/or fee shall be
payable by the Transferee Company for increase in its authorised share

capital to that extent.

Consequent upon the amalgamation, the authorised share capital of the

Transferee Company will be as under:

Authorised Capital Amount in Rs.

6,61,50,000 Equity Shares of Rs. 10/- each 66,15,00,000/-

Total 66,15,00,000/-

It is clarified that the approval of the members of the Transferee Company
to the Scheme shall be deemed to be their consent / approval also to the

alteration of the Memorandum and Articles of Association of the

Transferee Company as may be required under the Act,

Clause V of the Memorandum of Association of the Transferee

Company stands amended as follows:

The Authorised Share 'Capital of the Transferee Company is Rs.
66,15,00,000/« (Rupees Sixty Six Crore Fifteen Lakhs) comprising of
6,61,50,000 (Six Crore Sixty One Lakhs Fifty Thousand) Equity Shares of

Rs.10/- each.

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall be dissolved

without being wound up.

17



16. ~ LISTING & TRADING OF SHARES

16.1 The said new Equity Shares issued and allotted by the Transfereé
Company in terms of this Scheme shall be subject to the provisions of the
Memorandum and Articles of Association of tk:e Transferee Company and
chall rank for voting rights and in all other respects pari—paésu with the
existing Equity Shares of the Transferee Company, save and except that
the owners of such Equity Shares shall be entitled to dividend declared
and paid by the Transferee Company only afier the Record Date for the
purpose of allotment of the Transferee Company’s Equity shares to the
Equity Shareholders of the Transferor Company pursuant to the approval

of the Schemse.

16.2  Equity shares of the Transferee Company issued under the scheme may /° :\‘

N
g '
AN

be listed and / or admitted to trading on the all the Stock Exchanges ( :

i
where the shares of the Transferee Company are listed and [/ or adm'ittedf\"'- d':f,;\ o
to trading in terms of the applicable laws and regulations. The Transferee \
Company shall enter into such arrangements and give such confirmations

and / or undertaking as may be necessary in accordance with the

applicable laws or regulations for complying with the formalities of the

said Stock Exchanges. On such formalities being fulfilled the said Stock
exchanges shall list and / or admit such equity shares also for the purpose

of trading.

163 The Equity' shares to be issued by the Transferee Company pursuant to this
Scheme in respect of any Equity shares of Transferor Company which are
held in abeyance (if any) under the provisions of Section 206A of the Act-
or otherwise shall, pending allotment or settlement of dispute by order of

Court or otherwise, be held in abeyance by the Transferee Company.

16.4 Unless otherwise determined by the Board of Directors or any committee

thereof of Transferor Company and the Board of Directors or any

18



committee thereof of the Transferee Company, issuance of Equity shares
shall be done within 90 days from the date of sanction of this scheme by

the Hon’ble Court(s) or as early as possible depending upon the situation.

17. ALLOTMENT OF SHARES & INCOME TAX

‘For the purpose of Income Tax as per the expert opinion received by

Transferor Companies;

17.1  The period for which the share(s) in the Transferor Companies are held by
the shareholders shall be included in determining the period for which the
shares in the Transferee Company have been held by the respective

shareholder.

17.2 The issue and allotment of Equity Shares by Transferee Company as
provided in the Scheme shall be deemed to have been carried out by

following the procedure laid down under Section 81(1A) and other

applicable provisions of the Act.

PART-C —~ GENERAL

18.  APPLICATIONS TO HIGH COURT

The Transferor Company and the Transferee Company herein shali, with all
reasonable dispatch, make applications under Sections 391 to 394 of the said Act
to the High Court of judicature at Mumbai for sanctioning the Scheme and for

dissolution of the Transferor Company without being wound up.

15,  MODIFICATIONS/AMENDMENTS TO THE SCHEME

19.1 The Transferor Company (by their respective Directors) and the
Transferee Company (by its Directors) may assent to any modifications or

amendments to the Scheme or agree to any terms and/or conditions which

19
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the Courts and/or any other authorities under law may deem fit to direct or
impose or which may otherwise be considered necessary or desirable for
setfling any question or doubt or difficulty that may arise for
implementing and/or carrying out the Scheme and do all acts, deeds and
things as may be necessary, desirable or expedient for putting the Scheme
into effect. All amendments/modifications to the Scheme shall be subject

to approval of High Court.

19.2 The approval to the Scheme by the requisite majorities of such classes of
persons of the Transferor as may be directed by the Hon’ble High Court
on the applications made for the directions under Section 391 of the Act

for calling meetings or for dispensing with their holding.

19.3 The Transferor Company obtained Shareholder’s approval through Special ;/‘(

AR

-

Resolution passed through postal Ballot and e-voting, after disclosure of

all materiai facts in the explanatory statement sent to the shareholders i
relation to such resolution and further the Special Resolution shall be
acted upon only if the votes cast by public shareholders in favor of the
proposal are more than the number of votes cast by public shareholders

against it. .

19.4 For the purpose of giving effect to the Scheme or to any modification
thereof, the Directors of the Transferee Company are hereby authorised to
give such directions and/or to be take such steps as may be necessary of
desirable including any directions for setiling any question or doubt or

difficulty whatsoever that may arise.

NO CHANGE IN MANAGEMENT OF THE TRANSFEREE, COMPANY

20.1 There shall be no change in the Control and management of the Transferes

Company pursuant to the Scheme.

20



21.

20.2

20.3

The present promoter of the Transferor Company will seized to be

promoter of the Transferee Company and they will not be in the

Mansgement control of the Transferee Company pursuant 10 these
L ]

Scheme.

The shareholding of the promoter of the Transferor Company after
effecting the aforesaid Scheme will be transferred under public

shareholding,

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is conditional on and subject to:

21.1

21.2

213

The approval to the Scheme by the requisite majorities of the members
and creditors of the Transferor Company and of the members and creditors

of the Transferee Company.

The requisite resolution(s) under the applicable provisions of the said Act
being passed by the Sharcholders of the Transferee Company for any of
the matters provided for or relating to the Scheme, as may be necessary or
desirable, including approval to the issue and allotment of Equity Shares

in the Transferee Company to the members of the Transferor Company.

The sanction of the High Court of Judicature at Mumbai under Sections
391 to 394 of the said Act, in favour of the Transferor Company and the
Transferee Company and to the necessary Order or Orders under Section

394 of the said Act, being obtained.

21.4  Any other sanction or approval of the Appropriate Authorities concerned,

as may be considered necessary and appropriate by the respective Boards
of Directors of the Transferor Company and the Transferee Company
being obtained and granted in respect of any of the maters for which such

sanction or approval is required.

21
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21.5 The requisite consent, approval or permission of the Central Government
or any other statutory or regulatory authority, which by law may be

necessary for the implementation of this Scheme.

22.  EFFECT OF NON RECEIPT OF APPROVALS/ SANCTIONS

In the event of any approvals or conditions enumerated in-the Scheme not being
obtained or complied with, or for any other reason, the Scheme cannot be
implemented, the Boards of Directors of the Transferee Company and the
Transferor Company shall mutually waive such conditions as they consider
appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement, or in case the Scheme not being sanctioned by the Hon’ble
High Court, the Scheme shail become null and void and each party shall bear Z(‘ {" oF

pay their respective costs, charges and expenses in connection with the Scherﬂe“

23, EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes including duties, levies and all other expenses of the
Transferor Company and the Transferee Company respectively in relation to or in
connection with the Scheme and of carrying out and implementing/ completing
the terms and provisions of the Scheme and/or incidental to the completion of
Amalgamation of the said Undertakings of the Transferor Company in pursuance

of the Scheme shall be borne and paid solely by the Transferee Company.

Certlfned to be TRUE COPY
For RAJES !_
u-—f"‘(z\. [ S S

Advocate for the Petitioner/Applicant

COMPANY REGISTRAR
HIGH COURT (0.S.)
BOMBAY’
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
‘ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 769 OF 2014,
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 629 OF 2014.
In the matter of the Companies Act, 1 of 1956 and other
relevant provision of Companies Acf, 2013;
AND
In the matter of Sections 391 .to 394 of the Companies
Act, 1956 and other relevant provision of Companies
Act, 2013
AND

In the matter of Scheme of Amalgamation of

AURIONPRO SOLUTIONS LIMITED,

-

... Petitioner Company.

Authenticated copy of the Minutes of the Order dated

30™ January, 2015 alongwith Scheme

M/S.RAJESH SHAH & CO
Advocates for the Petitioner

16, Oriental Building,
30, Nagindas Master Road,
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Flora Fountain,
Mumbai-400 001,
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CPeCAA P 230232 NULT MB MAH 2018
Under section 230232 of the Company Act, 2013
In the matier of

Mt s, Aurionpen Solution Limiated
... 17 Petitioner
{Demerged Company)

Mos. Trgghara Solutions Limited
coend™ Petitioner
[ Resulung Company )

Crder pronounced on ; 27.07.2018

Coram :
Hun'ble M. K. Shrawat. Member (J)

For the Petitiongrs ;
Mr. Hemant Sethi, Advecare 1'h. Hemant Sethe & Co. — Advocates for the Petstioners,

For the | ; irector :
Plr. B, 5. Meein — 1 Director i WR AL

e o AL K Sheawar. Meoiher £0)

ORDER

1. The sanction of this Trbunal is sought under Sections 230 1 232 of the Company
Act, 2013, to a Scheme of Arrangement of M. Aurionpro Solution Limited
(Demerged Company) with M/s. Trejhara Solutions Limited (Resulting Company)

and their respective shareholders.

I

The Petitioner Companies have approved the said Schewme of Arrangement by
passing the Board Reselutions in the meetings held on 09,05, 2017 and thereafier they

lave approached the Tobunal for sanction of the Scheme

3, The Demerged Company is engaged in the business of providing solutions in

corporate banking. weasury, fraud prevention and risk management. internet banking,

governance and complinnee and 0 s g leading provider of intellectual

iformation technology solutions for the banking and financial servi
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also provides selfsservice technologies which enables financial institutions, unlity.
telecom and govermimen! organizanon o migrate, automate and 111:.maged Customer

facing bisiness process w self=ser ice chaninels.

The Resuling Company s primanly engaged in the business as  designers,
developers, buyers, sellers, importers. exporiers and dealers i all kinds of computer
software, computer technology and iformation rechnology products incloding clowd
hosted business platforms and computer application products, systems. penpherals
and materials. and to undertake the business of svstem and network integration and
development. product application and development. computer maintenance and
technical suppeort services. internel access. networking and electronic media.

telecommunication and web commerce application services.

The rationale for the Scheme is that Core Businesses of Demerged Company has
achieved the critical size mwl have reached the stage of sclf-sustamability and high
growth, While the Demerged Businesses present significant value  creation
opportumity for shareholders but will need different Focused leadership and stratemies
o maximize the resultant value. The Core Business and Demerged Business have
distingt characteristics and are a1 a different maturiry stage in their hife cycles. The
difference is not only in their revenue eveles but require different sales approach and
methodologies. have varied technology skill sets. and hence associated risk profile.
Both of them have a distinet attractiveness to divergent set of investors. In order 1o
unlock the true potential, the busimesses would require undiluted management
bandwidth to execute the respective vision. Therefore, it may be prudent that
Demerzed Business may be transferred imo a separate Company and whose shares
waondld also be listed on the Stock Exchange as defined hereto alter the demerger.
LUpon such demerger. Demerged Company continue w carry on the Remaining
Undertaking and Resulting Company would contmue to carry on the Demerged
Business and would have their own independent management eams and Board of
Directors, who can independently chart out their strategies to maximize value
creation for their respective stakeholders. It is helieved that the proposed demerger
will create enhanced value for shareholders and would enable focused strategy in
operations. which would be in the best mterest ol the Resulting Company. its

sharcholders. creditors and all persons conmected with the Demerged Company

i Defined hereinafier). the demerged Company. (defined hereinafier), their rrﬁEgn;l.i\'l:_--_-_q k

. oy T
sharcholders. Creditors and all persons connected with the respective fnn’ﬁﬁtﬁ. -

_. .
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b, The averments made m the Petition and the submissions made by the Learned

Representative for the Petitioners are:

ah

all

The Petitioner Companies have complied with all requirements as per directions
of the Trbunal and they have filed necessary Affidavits of compliance in this
Tribunal, Maoreover, the Penboner Company undenake to comply with all the
statutory requirements iF any, as required ender the Company Act, 2013 and the

Rules made there under whichever is applicable.

The Regional Director has filed his Report dated 503, 2018, stating therein that
save and except as stated in paragraph [V {a] 10 (c). it appears that the Scheme 1s
not prejuicial 1o the interest of sharcholders and public. In paragraph IV of the

said Affidavit the Regional Director has stated that:

I The observation of the Regional Director on the proposed

Selhteme 1o be considered by the Hon 'hle NCLT gare as wnder:
fra)  As per Clause 2.0 "Definitions™ of the Scheme “The
Appointed Date ™ means 31 March, 2007 or such other dare ax
e Tribanal may divecr o iy be decided be the respective
Board af Dircorars of the Dewmerged Compane and Resulring
Company, being the time and dore with effect from whicl this
Scheme shall be deemed io be effective, in the matter described
in cignse {6 of the Scheme. e this regard. It Bs submitted in
rermy of provisions of Seciion 23206 of the Companies Act,

201 3 it should be specific as 317 Day of March, 201 7.,

fhi  As revavds Clhnse 7.0 in the Part-C of the Scheme, it is
staiedd  that split of e Awhorised  Share E':'Hpr'l-nll' af the
Demerged Company wnder Section 232 (s net permitted, Tr aaly
allerws combination of the Authorvised Shave Capital of the
Transterar Company with e Transferce Company  ander
Section 23203000 of the Act i case of dissefurions of the
Transferor Compony. Therefore, e Reswliing Comparm may
he directed to pav reguisite fees as per Rule 12 of the

Companies (Registration ﬂ.fﬁ;'r:r and Fees) Rules, 2014 ;ﬂu{ o

.
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Capitad to Rs. 12000 0LERKE - Jor allottent of shoaves 1o the

mre ey of the Demceged Company,

ted Sinee  the  Demersed  Compeny has Non-Residewnt
Sharcholders and the Company prefers to issue Equity Shares
ter NRIs. it is subyect o the Compligmee of the Section 35 of the
Compaamires Act, 203 ond FEMA Revularions.RE! Crudelefines

by the Transferee Company

¢c) Apropos the observation of the Regional Director. Western Region. Mumbai. as
stated in paragraph 1V (a) of his report are concemed, the Petitioners through
their Counsel, submit that the “Appointed Date™ of the Scheme shall be 31st
March, 2017 in terms of provisions of Section 232(6) of the Companics Act,
2013,

d) Apropos the observation of the Regional Director, Western Hegion. Mumbai, as
siated in paragraph IV th) of his report, the Petitioners through their Counsel
submit that the Resulting Company shall not give effect to clause 7.1 in the Part
C of the Scheme & shall pay regquisite fees as per Rule 12 of the Companies
(Registration Offices and Fees) Rules, 2014 and applicable Stamp duty for
increase in its Authorised Share Cepital to 3 12.00.00,000/ for allotment of

shares to the members of the Demerged Company.

¢) Apropos the observation of the Regional Director, Western Region. Mumbal, as
stated in paragraph 1V (¢) of his report. the Resuling Company through its
Counsel underakes to comply with relevant provisions of Companies Act, 2013
and FEMA Regulations RBI Guidelines for the allotment of equity Shares to

Nan-Resident Sharehelders of the Demerged Company 1o the extent applicable.

i I ois also stated that no obector has approached neither o the Petitioner nor

before this Tribunal to oppose the Scheme.

7. From the material on record, the Scheme of Arangement appears to be fair and

reasonable and is not vielative of any provisions of law and 15 not conirary puhli_g__

policy. And hereby this bench, to the Petittoner Company. do Order ll:u,t;'"-r I s
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2y All the Demerzed liabilities including taxes and charges., if any. and duties of the
Demerged Company, shall, pursuant to S, 232 of the Company Act, 2013, be

transferred to and become the Labilities and duties of the Resulting Company.

b} The clarifications and undertakings piven by the Leamed Counsel for the
Petitioners 1o the observations made in (he Report of the Regional Director are
comsidered by tus Bench and those are hereby accepted. Subsequently, this
bench hereby directs petitioners 1o comply with the provisions ciatements which
the Petitioners undertakes herein.

¢) In liew of the consideration of the Scheme. the Resulting Company shall issue
and allot 1 Equity Share of ¥ 10/- each, credited as Fully paid-up for every 1
Equity Shares of ¥ (0=, credited as fully paid-up. to the Shareholders of the

Demerzed Company.

d) The Petitioner Compames 10 lodge a copy of this order and the Scheme duly
autheniicated by the Deputy Director or the Assistant Registrar, as the case may
be, Mational Company Law Tribunal, Mumbai Bench. with the concemed

Superintenden of Stamps for the pupose of adjudicanon of samp duty payable.

if any. on the same within 60 days from the date of receipt of the onder,

¢} Petitioner Companies are directed to file a certified copy of this order along with
a copy of the Scheme with the concemned Registrar of Company, electronically.
along with E-form INC 28 in addition to the physical copy, within 30 days from
the date of issuance of the order by the Regisiry, duly certified by the Deputy
Dircctor or the Assistant Registrar, as the case may be, Nanonal Company Law

Trbunal. Mumbai Bench.

fy The Penmoner Comparies o pay costs of 2 25000 - 1o the Regional Director,
Western Region, Mumbai, The ¢ost is to be paid within four weeks from the

date of the receipt of Order.

g) All authorities concerned o act on a cenified copy of this order along with
acheme duly certified by the Deputy Director or the Assistant Registrar, as the

case may be, National Company Law Tribunal. Mumbai Bench. B S
y i I : ; & ...-.

S
; s T
by Any person interested shall be at liberty to apply to the Tribufial in the above % \

2 3))

matter tor any direction that may be necessary. Il,!l - S /
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1 Any concerned Awthority (ie. RD. RoC. OL. Tncome Tax Authority ete.) 1s at

Liberty 1o approach this Beneh tor anty clartficanon divecuons under this Schene,

1 The sanctioning of this Scheme shall not deter any coneerned Authority (e, RD.

RoC. Ol Income Tax Authorty ete. trom dssesstng ransactions, if need be,

made under this Scheme.

ki The Scheme is sanctioned hereby, and the appointed date of the Scheme is fixed

as 31 Narceh, 2017,

8. Ordered Accordingly. 1o be consianed 1o Records,

S/ -
Dated ; 27.07.2018 M. SHERAWAT
MEMBER (JUDICIAL)

Aviash
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void and the Demerged Company shall bear and pay entire costs, charges
and expenses in connection with the Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses, in connection with the Scheme, incurred
upto the stage of the Scheme becoming effective shall be borne and paid
by the Demerged Company. Subsequent to the said stage or in the event
the Scheme does not take effect or stands withdrawn for any reason
whatsoever, the Demerged Company shall pay and bear the costs.
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