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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate ldentity Number : U72900TN2011PLC080183
In the matter of M/s Fin Tech Grid Limited

| hereby certify that Fin Tech Grid Limited which was originally incorporated on Eighteenth day of April Two
Thousand Eleven under the Companies Act, 1956 (No. 1 of 1956) as Fin Tech Grid Limited having duly passed the
necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of the Central Government
signified in writing having been accorded thereto under Section 21 of the Companies Act, 1956, read with
Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E) dated 24/06/1985
vide SRN B95081519 dated 03/02/2014 the name of the said company is this day changed to INTELLECT
DESIGN ARENA LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given at Chennai this Third day of February Two Thousand Fourteen.

Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands
HHT IR R, AHeTg, I8, TAM IR FPER g

*Note: The corresponding form has been approved by Vineet Rai, Registrar of Companies and this certificate has been digitally signed
by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing and Authentication of
Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office:

INTELLECT DESIGN ARENA LIMITED
No.244, ANNA SALAI,

CHENNAI - 600006,

Tamil Nadu, INDIA
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Certificate for Commencement of Business

Pursuant of Section 149(3) of the Companies Act, 1956

Corporate Identity Number : U72900TN2011PLC080183

| hereby certify that the Fin Tech Grid Limited which was incorporated under
the Companies Act, 1956(No. 1 of 1956) on the Eighteenth day of April Two
Thousand Eleven , and which has this day filed or duly verified declaration in
the prescribed form that the conditions of the Section 149(2)(a) to (c) of the
said act, have been complied with and is entitled to commence business.

Given at Chennai this Fifteenth day of June Two Thousand Twelve.

Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

BT ISR, AT, I=T8, 3EH IR FPER g

*Note: The corresponding form has been approved by HENRY RICHARD, Registrar of Companies and this certificate
has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the
Companies (Electronic Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office:

Fin Tech Grid Limited
No.244, ANNA SALAI,
CHENNAI - 600006,
Tamil Nadu, INDIA
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Certificate of Incorporation.
Corporate Identity Number : U72800TN2011PLC080183 2011 - 2012

I hereby certify that Fin Tech Grid Limited is this day incorporated under the
Companies Act, 1956 (No. 1 of 1856) and that the company is limited.

Given under my hand at Chennat this Eighteenth day of Aprit Two Thousand
Eleven.

% (K THIRUMALAMUTHU)
. ’-?E. 9 FRAT RN/ Deputy Registrar of Companies
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Incorporated Under The Companies Act, 1956 (1 of 1956)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION

OF

[INTELLECT DESIGN ARENA LIMITED]?

I. The name of the company is INTELLECT DESIGN ARENA LIMITED.

Il. The Registered Office of the company will be situated in the State of Tamil Nadu.
IIl. The object for which the company is established are:

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

1. To carry on the business of providing computer software services such as Cloud Computing, including Software as a
Service, Platform as a Service, Data Hosting and Fin Tech data centre and related services, to act as applicable service
providers, application hosing, Lintux Services, remote maintenance of software application, security, business process
outsourcing service, provide service to disaster recovery, business continuity services, including infrastructure as a Service,
audit services and software co-location services, to develop software products encompassing, computer equipment
communication, all forms of multimedia communications technology and financial applications, ERP (Enterprise Resource
Planning), MRP (Manufacturing Resource Planning) for these domains.

2. To establish and run electronic data processing centers and training centers to carry on software consultancy on GPRS
services & network and infrastructure facilities/framework, business of data processing, system studies, management
consultancy, techno-economic feasibility study of projects, design and development of Management Information Systems,
CAD/CAM/CAE (Computer Aided Design, Manufacturing and Engineering), GIS (Geographical information Systems),
manufacturing/developing of software applications, software services, conferences in respect of any of the objects of the
company and for spreading of imparting the knowledge and use of computers programming languages including the
publication of books, journals, bulletins, study/course materials, circulars and newletters.

3. To obtain technical knowledge know-how, literature, brochures, technical data, etc., from abroad and export / disseminate
them to other countries and engage in manpower recruitment for overseas requirements and also bring in necessary
skilled personnel into the recruitment for overseas requirement and also bring in necessary skilled personnel into the
country and also to provide computer networking facility and services for the purpose of electronic mail, electronic news,
electronic commerce, electronic archives and to design, create, develop, establish, maintain, run, lease, buy, sell,
technological services, software, on demand services & solutions, hardware, including servers, central processing units,
otherwise deal in equipment, systems, satellites, communication systems, networking systems including GPRS services &
network and Infrastructure facilities/framework with respect to Financial Technologies services.

4. ** To Carry on the business of system study, analysis, design, development, customisation,
implementation, maintenance, licensing, trading, manufacturing, distributing, importing, exporting
of software products and/or systems, equipments, devices and tools including Licenses/Intellectual
Property Rights of Third parties; and to act as consultants in software for usage in computer systems,
communications system or in any devices, equipment, tool or system that has a requirement for a
software; and to make available the software for use in any mode.

** Altered vide special resolution passed at the Extra-Ordinary General Meeting dated March 3,
2014.



(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN OBJECTS ARE:

1.

To undertake the designing and development of systems and applications software either for its own
use of for sale in India or for export, outside India for or on behalf of manufacturer, owners and uses
of computer systems and digital / electronic equipment in India or elsewhere in the world and to
carry on the business of systems integration and to provide total solutions in the areas of telecom,
finance and banking, power, transportation, infrastructure, manufacturing and any other vertical
market, this scope of which might also include multimedia, silicon graphics, animation technology
development.

To carry on the business of exporters, importers, buyers, sellers, producers, distributors, suppliers,
stockists, maintenance providers, traders, consultants and dealers in all kind of software and
hardware and to carry on the said business in India or elsewhere in the world by itself or through
agents or others as may be deemed proper.

To acquire from any person, firm or body corporate whether in India and elsewhere, financial and/or
technical assistance and in particular know-how, process engineering, manufacturing and operation
data, plans, designs layouts and to acquire or grant license and other rights.

To take over the running business of any other concern doing business similar o that of the
Company as a going concern with all its rights and liabilities, licenses, quota rights and to do all such
things as may be necessary for the taking over of the said business.

To carry on the business as manufacturers, consultants, designers, fabricators, assemblers,
processors and dealers of all kind of computers, accounting and business machines, transistors,
transformers, receivers, conductors magnetic components, microwave components, video games,
tapes, discs, fittings, switches and all hardware, software and peripherals thereto.

To establish bureaus for providing computer services to process data and develop system of all kind
by processing jobs and hiring out machine time and assist to set up operate and supervise the
operation of the data processing divisions of other companies or organisations in India or elsewhere.

To carry on the business of system study, analysis designs, development and implementation of
software system for usage of computer systems, communication system and combination of
computer and communication system for using in Government, Industry, Business or other fields of
activity.

To collect, process, self, information, regarding marketing, technical, financial and other matter of
various industries to Government, Industry, Business or other fields of activity.

To carry on the business of trading, manufacturing, importing & exporting and to act as consultants
in software for usage of computer systems, communications systems or combination of both
systems and hardware of computer systems, communication systems and providing consultancy
related to commercial and non-commercial usage.



10.

11.

12.

13.

14.

15.

16.

To apply for purchase or otherwise acquire and protect and renew in any part the work any patent,
patent rights, trademarks, designs, license, concessions and the like, conferring any exclusive and
non-exclusive or limited right to their use, of any secret or other information as to any invention
which may seem capable of being used for any of the purposes of the company, or directly to the
benefit of the company and to use, exercise, develop or grant licenses in respect thereof or
otherwise turn to account the property rights or information so acquired and to expend money in
experimenting upon, testing or improving any such patents, inventions or rights.

To enter into collaboration or such other arrangements, for receiving or imparting technical know-
how, formulate, furnishing plants, drawings connected matters either with Indian or foreign parties
in respect of the business of the company and to pay or charge fees, royalties, license fees or any
other fees for such know-how and affiliation either in cash or otherwise.

To establish, provide, maintain and conduct or otherwise, subsidies research laboratories and
experimental workshops for scientific and technical research and experiments and to undertake and
carry on with all scientific and technical research, experiments and tests of all kinds and to promote
studies an research both scientific and technical investigation and invention by providing,
subsidizing, endowing or assisting laboratories, workshops, libraries, lectures, meetings and
conferences and by providing the remuneration to scientific and technical professors and teachers
and by providing for the award, scholarships, prizes, grants and bursaries to students or independent
students or otherwise and to encourage, promote and award studies, researches, investigations,
experiments, tests and inventions of any kind and award studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to assist any of the
business which the company is authorized to carry on.

To establish branches, within and outside and to effectively organize the sale and distribution of the
goods manufactured by the producers for whom the Company is appointed as dealer, stockiest or
selling or distributing agent.

To take or otherwise acquire and hold shares, undertake and carry-on the whole or any part of the
business, property and liabilities of any person carrying on any business which the company is
authorized to carry on or process either alone or in conjunction with others provided that the
investments are made out of surplus funds of the company or for the advancement of main objects.

To enter into arrangements with any Company or other persons for securing rights to sell or
distribute all or any of the products manufactured by such companies or persons and to obtain from
such person or persons, any rights, privileges and concessions which the Company may think fit
desirable to obtain and to carry out, exercise and comply with any such arrangements, rights
privileges and concessions.

To enter into arrangements with any Government or authorities central, state, municipal local or
otherwise that may seem conductive to the Company’s objects or any of them, and to obtain from
any such Government of Authority, any rights, privileges and concessions which the Company may
think it desirable to obtain and to carry out, exercise and comply with any such arrangement, rights,
privileges and concessions.



17.

18.

19.

20.

21.

22.

23.

24,

25.

To enter into partnership or into any arrangements for sharing profits, union of interest,
cooperation, joint venture, reciprocal concessions or otherwise with any company or person,
carrying on or engaged in any business or transaction mentioned within this Memorandum and to
lend money to, guarantee the contracts of, or otherwise acquire share or securities of any such
companies and to sell, or otherwise deal with the same.

To promote of finance, any company or industrial undertakings for the purpose of acquiring all or
any of the property, rights and liabilities of this company.

Generally to purchase, take-on lease of in exchange or hire or otherwise acquire any movable or
immovable property or rights or privileges which the company may think necessary or convenient
for the purpose of its business and particularly any land, buildings, easements, machinery, plant and
stock-in-trade.

To construct, improve, maintain, develop, work, manage, carry out or control and building, factories,
works or any roads, ways or sidings, bridges, wells, water-courses, wharfs, warehouses, electric
works, shops, stores, chawls, and other buildings for housing work people and others or other works
and conveniences which may seem calculated directly or indirectly to advance the Company’s
interest and to contribute, to subsidies or otherwise assist or take part in construction,
improvements, maintenance, development, working, management, carrying out or control thereof.

To invest and deal with the surplus moneys not immediately required for the business of the
company in such manner as may from time to time de determined.

To receive money on deposit of loan and borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of debentures, or debenture-stock perpetual or
otherwise and to secure the repayment of any money borrowed, raised or owing by mortgage,
charge, or lien upon all or any of the property and assets of the Company (both present and future)
including its uncalled capital and also by similar mortgage, charge or lien to secure an guarantee any
obligation undertaken by the company or any person of company as the car may be, but so as not to
carry on the business of banking under the Banking Regulation Act, 1949.

To draw, make, accept, endorse, execute, discount, and issue promissory notes, bills of exchanges,
bills of lading warrants, debentures and other negotiable and/or transferable instruments.

To lend and advance money or to give credit to such persons or companies and on such terms as
may seem expedient and in particular to customers and others having dealings with the Company
and to guarantee the performance of any contract or obligations and the payment of money by any
such persons or companies and generally to give guarantees and indemnities.

To aid pecuniary or otherwise any association, body or movement having for an object the solutions,
settlement or surmounting of industrial or labour problems or troubles and of the promotion of
industry or trade.



26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

To sell or dispose of the undertaking of the Company, or any part thereof, for such consideration, as
the company may think fit, and in particular for shares whether fully or partly paid up, debentures or
securities of any other Company, whether or not having objects altogether or in part similar to those
of the Company, and to hold and retain any shares, debentures or securities so required and to
improve, manage, develop, sell, exchange, lease, mortgage, dispose of or turn to account, or
otherwise deal with all or any part of the property or rights of the Company.

To take part in the supervision or control of the business or operations of any company or
undertaking doing similar or allied business and in particular to appoint Directors or Managers of any
subsidiary or of any other Company in which this Company is or may be interested. The Company
shall not however act as Managers or Managing agents of any other Company.

To establish and support, or aid in establishment and support of associations, institutions, funds,
trusts, and conveniences calculated to benefit persons who are or have been directors, managing
directors or joint managing directors or who are or have been employed by or who are serving or
have served the company or its predecessors in business and to grant pensions and allowances and
to make payments towards insurance.

To obtain any order of the Government or Act of Legislature for enabling the Company to carry out
any of its objects into effect or for effecting any modification of the Company’s constitution or
applications which may seem calculated directly or indirectly to prejudice the Company’s interests.

To amalgamate, enter into any partnership or partially amalgamate with or acquire interest in the
business of any other Company, person or firm carrying on or engaged in, or about to carry on or
engaged in any business of transaction included in the objects of the company.

To cause the company to be registered and recognized in any Indian State or foreign country or
place and to open branches in India or outside for the purposes of the Company.

To accept gifts or awards from Government or semi-government bodies or give gifts, in appreciation
of the services rendered by the company or to the company by other persons.

To act as Consultants, Advisors, Agents and Representatives in connection with the business of the
Company.

To do all such other things as are incidental or conducive for the attainment of the objects of the
Company.

To do all or any of the above things as principles, agents, contractors, trustees or otherwise and by
or through trustees, agents or otherwise and either alone or in conjunction with others and to do all
such other things as are incidental or as the Company may think conducive to the attainment of the
above objects or any of them.

To distribute any of the property of the Company in-specie among the shareholders in the event of
winding up subject to the provision of the Companies Act 1956.



37.

38.

39.

40.

41.

42.

To process, prepare for market, revise, clean, restore, recondition, treat and otherwise manipulate
and deal in and turn to account by any process or means whatsoever all by products, refuse, waste
and other products capable of being processed or produced out of or with the use of all or any raw
materials, ingredients, substances or commodities used in the manufacture or deal in and to make
such other use of same as may be thought fit.

To undertake and execute any trust gratuitous or otherwise. Subject to the provisions of the
Companies Act, 1956 to subscribe or grant money for any national charitable, benevolent or any
other object of general or public utility.

To institute Awards or to make donations to such persons or institutions and in such cases and either
of cash or any other assets as may be thought directly or indirectly conducive to any of the
Company’s objects or otherwise expedient and, in particular, to remunerate any persons or
corporation introducing business to this Company, assist or guarantee money for charitable,
scientific, religious or benevolent, national public, cultural, educational or other institutions, objects
or for any exhibition or for any public, general or other objects and to establish and support or aid in
the establishment and support of associations, institutions, funds trusts and conveniences for the
benefit of the employees or ex-employees (including Directors) of the Company or its predecessors
in business or of dependents, relatives or connections of such persons and, in particular, friendly or
other benefit societies of such persons and to grant pensions, allowances, gratuities and bonus,
either by way of monthly of annual payments or a lump sum, and contribute to provident benefit
funds and other welfare funds of for such persons.

To remunerate any corporation or person whether a Director of the Company, or not, and either in
the form of brokerage, commission or otherwise, for ay service rendered to the Company, or for
introducing business, obtaining subscription for or guaranteeing the subscription of or placing or
assisting in placing the shares, debenture stocks, securities, of the Company or Association
promoted by this Company or in which it is interested or for services rendered or to be render in or
about the formation or promotion of the company or the acquisition of the property by the
Company or otherwise assisting or rendering services to the Company in any manner.

To refer or to agree, any claim, demand, dispute or any other question, by or against the Company,
or in which the Company is interested or concerned, and whether between the Company and the
member or members or is or their representatives, or between the Company and third parties, to
arbitration in India or at any place outside India, and to observe and perform and to do all acts,
deeds, matters and things to carry out or enforce the award.

To insure the whole or any part of the property of the Company either fully or partly, or protect and
indemnify any part or portion thereof, either on mutual principle or otherwise.

(C) THE OBJECTS OTHER THAN THE MAIN OR INCIDENTAL OBJECTS NOT INCLUDED IN (A) & (B) ABOVER ARE:

1.

To carry on the business of makers of anchor and chain, compass and other nautical instruments and
fins finders, echo sounders which aid or are used for fishing operations, and repairs of the same,
manufacturers, repairers and dealers in marine gear, marine engines, generators, refrigeration
equipment and accessories and components connected with marine engineering and fishing and
processing technology.



To carry on the business of consultancy services in marine engineering, shipping and naval
architecture and other allied lines and to carry on the business of manufacture of ice, cold storage
keepers and fishing and processing technology.

To acquire, purchase, sell, own, mange, improve, develop, let take on lease, exchange, mortgage,
assign, hire and / or deal in lands and immovable properties of all kinds and any interest herein or
thereto erect and construct buildings and structures of all kinds (commercial / industrial /
residential) including but not limited to houses, industrial parks, cottages, resorts, shops, suites,
warehouses, business units, factories, multistoried buildings, farm houses, group housing, quarters,
apartments, flats, townships and civil works of every kind, to rebuild and enlarge, to alter and
improve existing buildings and structures of every kind, to convert and appropriate, develop any
land or other immovable properties into roads, streets, gardens and other conveniences and
infrastructures generally to act as real estate developers, developers of urban and semi-urban
infrastructures, builders, colonizers, contractors & agents, promoters, traders, agents, including
commission agents, brokers and supervisor for immovable properties of all kinds, and to engage in
real estate development, construction & infrastructure activities, to carry on all or any of the above
businesses and activities either solely or in association with any person or persons (including but not
limited to individuals, Companies, firms, body corporate(s) and association(s)).

To carry on the business of tool room work and to manufacture, produce, process, fabricate,
assemble, design, develop, buy, sell, import, export, act as agents and deal in Machine Tools, Press
Tools, Small Tools, Molding dies, Cutting tools and cutters, Jigs, Fixtures of all types and accessories,
Precision Components and accessories, Special purpose machine tools, and accessories.

To carry on the business of Mechanical Engineers, Structural Engineers, Electrical Engineers,
Metallurgists, Brass Founders, Iron Founders, Boiler Makers, Metal smiths and Wood Workers,
Processors of Ferrous metals and materials, Converters & Blast Furnace operators and proprietors,
Repairers, Enamellers, Japanners, Annealers, Wire Weavers, Electric and Chromium platers,
Polishers, Alloy makers, Metal Plaster makers, Heat Treatment Processors. Tin Smiths, Lock Smiths
and Iron Mongers.

To manufacture, fabricate, process, assemble, repair, convert, buy, sell, import, export, let on hire
and deal in Plant, Machinery, Tools, Implements, Utensils, Rolling Stock and Hardware of all kinds,
ferrous and Non-Ferrus Forgings, Casting and Stampings, Machinery Part, Moulds, Compression
Moulding, Compressor parts, Garage Tools, Agricultural implements, Small forgings, pneumatic
Tools, Reamers, Drills, Rigs, dies, Spare parts for kinds of machinery and in all other allied lines and
to undertake sheet metal press job and all other engineering job workers.

To manufacture, assemble, buy, sell, import, export, act as agents and deal in computerized
numerically controlled machines and other computerized numerically controlled accessories, and
computer control systems for any machinery and to carry on the business of electrical and electronic
engineers and manufacturers, sellers, suppliers and dealers of all kinds of electrical and electronic
machinery and electrical apparatus and electronic gadgets and scientific instruments.

To open, make, install, plot-out, construct play grounds, with or without provisions for lighting for
any sports or games and purchase such equipment and implements required for outdoor games
such as billiards, table tennis, chess and also games which could be played with electric devices.



10.

11.

12.

13.

14.

15.

16.

To carry on the business of investment company and for that purpose to acquire by original
subscription through public issue or private offer, contract, tender, purchase, exchange,
underwriting, sub-underwriting, participation in Syndicate or otherwise and whether or not fully
paid-up, any shares, stocks, debentures, debenture stock, bonds, and securities issued or guaranteed
by any Company, Corporation, Government Public bodies and to hold them in the name of the
Company or otherwise and to deal with them by selling or changing the investments.

To buy, sell, import, export, hire and deal in any manner in electronic equipment and gadgets,
computers, calculators, air-conditioners, refrigerators, water cooler, washing machines, vacuum
cleaners, water heaters and other electrical and mechanical appliances, solar equipment, electronic
entertainment and safety equipment.

To carry on all or any of the business of manufacturers, designers, consultants, experts, buyers,
sellers, hirers, renters, repairers, exporters, importers, distributors, agents and dealers, of and in
musical and other instruments of all kinds including television, radio, gramophone records, stereo
systems, cinematography and photographic apparatuses, rolls, films, devices, accessories,
appliances, materials and requirements of every kind whereby sound or vision is recorded,
amplified, produced, transmitted or received.

To carry on the business of manufacturers, merchants, importers, exporters, repairers and agents for
the sale and purchase of and dealers in instruments, apparatus, appliances and accessories of all
kinds of indicating, recording, controlling, measuring and timing pressure humidity, flow, depth,
density, movement and temperature and for other industrial, commercial, scientific, and other
purposes and materials of all kinds capable of being used in connection therewith.

To establish, maintain and operate, air, shipping, and road transport service (public and private) and
all ancillary services and for this purpose as independent undertaking to purchase, take in exchange,
charter, hire, build, construct, or otherwise acquire, and own, manage and trade, repair, fit and refit,
improve, insure, sell, exchange or let out on hire or hire-purchase or charter or otherwise deal with
or dispose of any of the vehicle, equipment and stores.

To carry on the business of general carriers, forwarding agents and warehousemen and transport
operators in all its branches and to act as stockiest, dealers, agents and brokers, for sellers buyers ,
exporters, importers, manufacturers, merchants, tradesman, insurers, and otherwise generally to
undertake and carry out agency work and commission business for all types of goods and services.

To carry on business as Technical Consultants, Advisers and Surveyors of technical know-how,
formulae, processes and applied technology and to organize and pursue Research and Development
in areas chosen from time to time and to carry on the business of researchers, designers and
manufacturers for developing alternative sources of energy including the design and manufacture of
solar cells, panels, structural, Briquetting fuel coal, Bio gas plant.

To carry on the business of manufacturers, producers and dealers in all kinds of tea, coffee, cocoa,
chocolates and other food beverages and preparations and also the business of extracting the
essence of spices, herbs and fruits, and preparation of various flavours, and other connected
products.



17. To carry on the business as dealers in, importers, exporters, manufacturers, producers, and
preservers of dairy, farm and garden produce of all kinds and in particular milk cream, milk powder,
yogurt, butter, cheese and any other milk products, fruits and vegetables.

18. To establish, manufacture, procure, process, mix, blend, refine, formulate, buy, sell or otherwise
deal in all kinds of pharmaceutical, surgical, synthetic, chemical products and other apparatus
including compounds, intermediates, derivatives and by-products thereon.

19. To carry on business as financial, Investment, monetary and commercial agents, advisers, lease
financing and to carry on the transact every kind of guarantee and indemnity business, and to
undertake obligation of every kind and description, and also to undertake and execute trusts of all
kinds and to promote, finance or otherwise assist any company or other person.

20. To act as exporters and as eligible exports house for all kinds of goods whether or not manufactured
or dealt with by the company.

IV. The Liability of the Members of the Company is limited.

V. Authorised Share Capital of the Company is Rs.97,40,00,000/- (Rupees Ninety Seven Crores
and Forty Lakhs only) divided into 19,48,00,000 (Nineteen Crores Forty Eight Lakhs only)
equity shares of Rs.5/- (Rupees Five only) each with power to increase, reduce and subdivide
the Share Capital of the Company and to divide the same into various classes of shares and
attach thereto such preferential/deferred, special rights and privileges as may be determined
by the company in accordance with the provisions of the Companies Act, 2013.

* Altered vide Order of High Court of Judicature, madras dt. 15/09/2014 approving the Scheme of
Arrangement cum Demerger between Polaris Financial Technology Limited and Intellect Design
Arena Limited and their respective shareholders and the Scheme of Arrangement cum Demerger is
effective from 25/09/2014

* Altered vide Special Resolution passed in the 05™ Annual General Meeting of the Company held
on 21°t July, 2016.

* Altered vide National Company Law Tribunal (NCLT) order, Chennai dated 04.07.2018 approving
Scheme of Amalgamation of Indigo TX Software Private Limited and Laser Soft Infosystems Limited
with Intellect Design Arena Limited and their respective Shareholders with effect from 315t July,
2018.

* Altered vide Ordinary Resolution passed on the 07™ Annual General Meeting of the Company held
on 23 August, 2018.



\

We, the several persons, whose names, addresses and description are hereunder subscribed, are
desirous of being formed into a company in pursuat of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the Company set opposite in our

respective names

Sl. No.

Signature, Name, Address Description
and occupation of the subscribers

No. of equity
shares taken by
each subscriber

Signature, Name, Address
Description and Occupatin of
the witness

Sd/-

Polaris Software Lab Ltd
Represented By K.Govindarajan
No.244, Anna Salai,

Chennai - 600006

Business

PAN: AAACP4341E

49,940
(Forty Nine
Thousand Nine
Hundred and Forty
Only).

Sd/-

K.Govindarajan

S/O Mr. Krishnamoorthy
No.1/1, East Abhiramapuram,
2nd Street, Mylapore,
Chennai - 600004

Service

PAN: AAEPG6940R

10 (Ten Only)

Sd/-

Govind Singhal

S/O. Mr. Lal Krishna Singhal
5-C Nithyasree Apartments,
No. 51, Chamiers Road,
Chennai - 600035

Service

PAN: AALPS1686F

10 (Ten Only)

Sd/-

Jaideep Billa

S/0. Mr. Ramnath Billa

B-401, Keshav Dugar Apartment,
East Avenue, K.P.Puram,
Chennai - 600028

Service

PAN: AAJPB1632N

10 (Ten Only)

Sd/-

Burde Suresh Kamath

S/O. Mr. Burde Krishna Kamath,
Rani Meyammai Towers,

| Block, IV Floor, 'C' R.A.Puram,
Chennai - 600028

Service

PAN: AAKPK1941L

10 (Ten Only)

Sd/-

Uppili Srinivasan C.S.

S/o Chakravarthy Sesathoor Chellappa
No.11, VenkateswaraNagar

3rd Street, Adyar

Chennai - 600 020.

Service

PAN: ABBPS4456L

10 (Ten Only)

Sd/-

Padmini Sharath Kumar
W/o. Mr. Sharath Kumar
Carex, 244 Anna Salai,
Chennai - 600006
Service

PAN: AAAPP7829A

10 (Ten Only)

K.C.Raman, S/O

K.Chakrapani Service Asst. Vice President, Secretarial No. 244, Anna Salai, Chennai - 600006
[PAN - AASPR9813Q)]

Sd/- All the 7 (Seven) subscribers signed before me at chennai,




Articles of Association
of

Intellect Design Arena Limited

1. PRELIMINARY
The regulations contained in Table F in Schedule | of
Companies Act, 2013 (hereinafter referred to as Table F)
shall not apply to this company as far as they apply to a
Public Limited Company to the extent they are not
expressly or impliedly excluded or modified by the

following Articles.

2. DEFINITIONS
Act, The said Act (a) ‘Act’, The said Act’, or The act’ and reference to any
or The Act : . .
section or provision thereof respectively means and
includes the Companies Act, 2013 (Act No. 18 of 2013)
and any statutory modification thereof for the time being in
force, and reference to the section or provision of the said

Act or such statutory modification.

Articles (b) these Articles means these articles of association of the

Company as modified from time to time

Beneficial Owner (© Beneficial Owner means a person or persons whose

name is recorded as such with a depository

Director (d) Director means a Director appointed to the Board of a
Company.

Dividend (e) Dividend includes any interim dividend

Debenture Q) ‘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.

Depositories  Act, (9) Depositories Act, 1996 shall include any statutory

1996 modification or re-enactment thereof.



Depository

Equity Shares

Financial Quarter

Financial Year

Financial
Statement

Heading

In Writing and
Written

Intellectual
Property Rights

(h)

(i)

()

(k)

(0

(m)

(n)

(o)

Depository means a company formed and registered
under the Companies Act, 1956 and which has been
granted a certificate of registration to act as a depository
under the Securities & Exchange Board of India Act, 1992

Equity Shares means the issued and paid up equity

shares in the capital of the Company

Financial Quarter means each successive quarterly period

in a Financial Year

Financial Year means the period ending on the 31 March
of every year

“Financial Statements means:
i) abalance sheet as at the end of the financial year;

i) a profit and loss account, or in the case of a
company carrying on any activity not for profit, an
income and expenditure account for the financial
year,;

iii) cash flow statement for the financial year;
iv) a statement of changes in equity, if applicable; and

v) any explanatory note annexed to, or forming part
of, any document referred to in sub-clause (i) to
sub-clause (iv)

The articles and annexure headings in these Articles are
inserted for ease of reference only and shall not affect the
construction or interpretation of these presents nor shall

they be construed as conferring any rights on any party.

In writing and written include printing or lithography or any
other modes of representing or reproducing words in

visible form.

Intellectual Property Rights means patents, trademarks,

service marks, logos, get-up, trade names, internet



Independent
Director

Key Managerial
Personnel

Month

National Holiday

Ordinary or Special
Resolution

Register

Registered Office

Rules

(P

(@

(r)

(s)

(t)

(u)

v)

(w)

domain names, rights in designs, copyright (including
rights in computer software) and moral rights, database
rights, semiconductor topography rights, utility models,
rights in know-how and other intellectual property rights, in
each case whether registered or unregistered and
including applications for registration, and all rights or
forms of protection having equivalent or similar effect

anywhere in the world

Independent Director shall have the meaning ascribed to it
in the Act.

“Key Managerial Personnel” means the Chief executive
officer or the managing director; the company secretary;
whole-time director; chief financial officer; and such other

officer as may be notified from time to time in the Rules.

Month means a month reckoned according to the English

calendar;

“National Holiday” means the day declared as national

holiday by the Central Government.

Ordinary or Special Resolution means an ordinary or as
the case may be, special resolution referred to in section
114

The Register shall means the Register of Members to be

kept as required by section 88 of the Act

Registered Office means the registered office of the

Company

“‘Rules” means any rule made pursuant to section 469 of
the Act or such other provisions pursuant to which the

Central Government is empowered to make rules, and



SEBI

Seal

Securities

Share Capital *

Subsidiary
Company or
Subsidiary

Singular / Plural /
Gender

Voting Rights

Words and
Expression

Year

)

v)

)

(aa)

(ab)

(ac)

(ad)

(ae)

(af)

shall include such rules as may be amended from time to

time.

SEBI means the Securities Exchange Board of India;

Seal means the Common Seal for the time being of
Company

Securities means the securities as defined in clause (h) of
section 2 of the Securities Contract (Regulation) Act,
1956.

The Authorised Share Capital of the Company is
Rs.97,40,00,000/- (Rupees Ninety Seven Crores and
Forty Lakhs only) divided into 19,48,00,000 (Nineteen
Crore and Forty Eight Lakhs only) equity shares of Rs.5/-

(Rupees Five) each.

Subsidiary Company or Subsidiary shall have the
meaning assigned to the term by Section 2 (87) of the Act

Unless repugnant to the subject or the context, words in
the singular shall include the plural and vice versa, and
words importing the masculine gender shall include the

feminine gender.

Voting Rights means all voting rights attributable to the
Equity Shares exercisable from time to time at general

meetings of the Company or by means of postal ballot

Unless the context otherwise requires words and
expressions contained in the Articles shall bear the same

meaning as in the Act.

Year means a year reckoned according to the English

calendar.

* Altered vide Order of the High Court of Judicature, Madras dt.15/09/2014 approving the Scheme of Arrangement cum Demerger between Polaris
Financial Technology Limited and Intellect Design Arena Limited and their respective shareholders and the Scheme of Arrangement cum Demerger



is effective from 25/09/2014.

* Altered Vide Special Resolution passed in the 05! Annual General Meeting of the company held on 21st July, 2018

* Altered vide National Company Law Tribunal (NCLT) order, Chennai dated 04.07.2018 approving Scheme of Amalgamation of Indigo TX Software
Private Limited and Laser Soft Infosystems Limited with Intellect Design Arena Limited and their respective shareholders with effect from 31.07.2018
*Altered Vide Ordinary Resolution passed on the 07t" Annual General Meeting of the company held on 234 August, 2018

3. STATUTORY PROVISIONS
Except where the context requires otherwise, references
to statutory provisions shall be construed as references to
those provisions as respectively amended or re-enacted
or as their application is modified by other provisions from

time to time.

4. INCREASE OF CAPITAL OF THE COMPANY AND HOW CARRIED INTO EFFECT

The Company in General Meeting, may from time to time,
increase its capital by the creation of new shares, such
increase to be of such aggregate amount and to be
divided into shares of such amounts 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
privleges annexed thereto, as the General Meeting
resolving upon the creation thereof shall prescribe and if
no direction be given, as the Directors shall determine and
in particulars, such shares may be issued with a
preferential or qualified right to dividends, and in the
distribution of assets of the Company and with a right of
voting at General Meetings of the Company, in conformity
with the applicable provisions of the Act. Whenever the
capital of the Company has been increased under the
provisions of these Articles, the Directors shall comply

with the provisions of Section 64 of the Act.

5. ALLOTMENT OTHERWISE THAN FOR CASH

Subiject to the provisions of the Act and these Articles, the
Directors may allot and issue shares in the capital of the

Company as payment or part-payment for any property or



assets of any land whatsoever, sold or to be sold or
transferred or to be transferred or for goods or machinery
supplied or to be supplied or for services rendered or for
technical assistance or know-how made or to be made
available to the Company or the conduct of its business
and shares which may be so allotted may be issued as
fully or partly paid-up otherwise than in cash and if so
issued, shall be deemed to be fully or partly paid as the
case may be.

6. ADDITIONAL CAPITAL TO FORM PART OF EXISTING CAPITAL

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.

7. REDEEMABLE PREFERENCE SHARES

Subject to the provisions of Section 55 of the Act, the
Company shall have the power to issue preferential
shares which are or at the option of the Company are to
be liable to be redeemed and the resolution authorizing
such issue shall prescribe the manner, terms and

conditions of redemption.

8. REDUCTION OF CAPITAL

The Company may (subject to the provisions of Sections
52, 55, 66 of the Act) from time to time by Special
Resolution, reduce its capital and any Capital Redemption
Reserve Account or Security 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.

9. VARIATION OF RIGHTS

If at any time the share capital is divided into different
classes of shares, all or any of the rights and privileges
attached to the shares of any class may subject to the
provisions of Section 48 of the Act be varied, commuted,
affected, dealt with or abrogated with the consent in
writing of the holders of not less than three-fourths of the
issued shares of that class or with the sanction of a
Special Resolution at a separate meeting of the holders of

the issued shares of that class.

10. FURTHER ISSUE OF SHARES

(@)

(i)

(ii)

(i)

Where it is proposed to increase the subscribed capital of
the Company by the issue of new shares:

such new 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 these shares at that date;

the offer aforesaid 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;

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 favour of any other
person; and the notice shall contain a statement of this

right;



(iv) 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 of Directors may dispose of them in
such manner as they think most beneficial to the
Company.

(V) To employees under a scheme of employees’ stock
option, subject to Special Resolution passed by the
company and subject to such conditions as may be
specified in the relevant Rules.

(vi) To any persons, by way of passing a Special Resolution to
that effect, whether or not those persons include the
persons referred to in clause (a) or clause (b), either for
cash or for a consideration other than cash, if the price of
such shares is determined by the valuation report of a
registered valuer subject to such conditions as may be

specified in the relevant Rules

(b) Whenever any shares are to be offered to the members
the Directors may dispose of any such shares which, by
reason of the proportion borne by them to the number of
persons entitled to such offer or by reason of any other
difficulty in apportioning the same cannot in the opinion of

the Directors be conveniently offered to the members.

(© The right to issue further shares provided in this clause,
shall include a right to the Company, to issue any

instrument, including Global Depositary Receipt.

11. ISSUE OF FURTHER PARI PASSU SHARES NOT TO AFFECT THE RIGHT OF SHARES
ALREADY ISSUED

The rights conferred upon the holders of the shares of any
class issued with preferred or any other rights shall not,
unless otherwise expressly provided by the terms of issue

of class, be deemed to be varied by the creation or issue



of further shares ranking pari passu therewith.

12. SUB-DIVISION AND CONSOLIDATION OF SHARES

(@)

(b)

Subject to the provisions of Section 61 of the Act, the
Company in General Meeting may from time to time, sub-
divide or consolidate its shares, or any of them, and the
resolution whereby 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 other or others. 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 shares so cancelled. The cancellation of shares
in pursuance of this Article shall not be deemed to be a

reduction of the share capital.

The Directors are hereby authorised to issue Equity
Shares or Debentures (whether or not convertible into
equity shares) with the approval of members by a Special
Resolution passed at a General Meeting for offer and
allotment to such of the officers, employees and workers
of the Company as the Directors may select or the
trustees or such trust as may be set up for the benefit of
the officers, employees and workers in accordance with
the terms and conditions of such scheme, plan or
proposal as the Directors may formulate. Subject to the
consent of the stock exchanges and of the Securities
Exchange Board of India, the Directors may impose the
condition that the shares in or debentures of the Company

so allotted shall not be transferable for a specified period.



13. SHARES TO BE NUMBERED PROGRESSIVELY AND NO SHARES TO BE SUB-DIVIDED

The shares in the capital shall be numbered progressively
according to their several denominations, provided
however that the provision relating to progressive
numbering shall not apply to the shares of the Company
which are in dematerialized form. Except in the manner
herein before mentioned, no share shall be sub-divided.
Every forfeited or surrendered share held in material form
shall continue to bear the number by which the same was

originally distinguished.

14. DEMATERIALISATION OF SECURITIES

(@)

(b) ()

(ii)

(€)

The Company shall be entitled to dematerialize its
securities and to offer securities in a dematerialized form

pursuant to the Depositories Act, 1996.

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

beneficial owner the required Certificate of Securities.

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

allottee as the beneficial owner of the security.

All securities held by a depository shall be dematerialized

and be in fungible form.



() ()] The depository whose name is entered as the registered
owner of securities in the Register of Members of the
Company 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 in records
of the depository shall be deemed to be a member of the
Company. The Beneficial Owner of Securities shall be
entitled to all the rights and benefits and be subject to all
the liabilities as a member in respect of his Securities

which are held by a depository.

e O Provisions contained in Section 56 of the Act and these
Articles shall not apply to transfer of Securities effected in

respect of Securities held in fungible form.

(i) In the case of transfer or transmission of Securities where
the Company has not issued any certificates and where
such Securities are being held in fungible form in a
Depository, the provisions of the Depositories Act, 1996
shall apply.

15. SHARES AT THE DISPOSAL OF THE DIRECTORS

Subiject to the provisions of these Articles and 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 one of them to such persons in such
proportion and on such terms and conditions and either at
a premium or at par or (subject to compliance with the

provisions of the Act) and at such times as they may from



time to time think fit and proper and with the sanction of
the members at General Meeting to give to any person the
option to call for or be allotted shares of any class of the
Company either at par or at premium during such time
and for such consideration and such option being
exercisable at such times as the Directors think fit; and
any shares which may be so allotted may be issued as
fully paid up shares and if so issued shall be deemed to
be fully paid up shares. The Boards shall cause to be filed
the returns as to allotment provided for in Section 39 of
the Act and relevant Rules. Provided that the option or
right to call of shares shall not be given to any person
except with the sanction of the company in the General

Meeting.

16. ACCEPTANCE OF SHARES

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

17. DEPOSIT AND CALL, ETC., TO BE A DEBT PAYABLE IMMEDIATELY

The money (if any) which the Directors shall, on the
allotment of any shares being made by them, require or
direct to be paid by way of deposits, call or otherwise, in
respect of any shares allotted by them, shall, immediately
on the inscription of the name of the allottee in the
Register of Members as the holder of such shares,
become a debt due to and recoverable by the Company

from the allottee thereof and shall be paid by him



(@)

(b)

(€)

accordingly.

18. LIABILITY OF MEMBERS

Every member, or his heirs, executors, administrators or
other representatives, 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 Director shall, from time to time, in accordance with
the Company's Regulations require or fix for the payment

thereof.

19. SHARE CERTIFICATE

The share certificates shall be issued in marketable lots
and where share certificates are issued in either more or
less than market lots, sub-division or consolidation of
share certificates into market lots shall be done free of
charge.

The share certificate shall be in the format specified in
Form No. SH. 1 as per the relevant provisions of the Act

and the Rules made thereunder.

Any two or more joint allottees of a share shall, for the
purposes of this Article, be treated as a single Member,
and the certificate of any share which may be the subject
of joint ownership, may be delivered to any one of such
joint owners on behalf of all of them. For any further
certificate the Board shall be entitle but shall not be
bound, to prescribe a charge not exceeding Rupees One.
The Company shall comply with the provisions of Section
56 of the Act.

A Director may sign a share certificate by affixing his

signature thereon by means of any machine, equipment or



(d)

(e)

(f)

(9)

other mechanical means, such as engraving in metal or
lithography, or digitally signed but not by means of a
rubber stamp, provided that the Director shall be
responsible for the safe custody of such machine,
equipment or other material used for the purpose.

The Company shall be entitled to dematerialise its shares,
debentures and other securities and rematerialize its
shares, debentures and other securities held in the
Depositories and/or to offer its fresh shares in a
dematerialised form pursuant to the Depositories Act,
1996.

Notwithstanding anything contained in sub-clause (d)
above, the Board shall not accept application(s) for
subdivision or consolidation of shares or debentures or
bonds into denominations of less than marketable lots
except where such a subdivision or consolidation is
required to be made to comply with a statutory order or an
order of a competent court of law or a request from a
member to convert his holding of odd lots of shares or
debentures or bonds into transferable/marketable lot

subject, however to verification by the Company.

No fee shall be charged for issue of new share certificates
in replacement of those which are Old, decrepit, worn-out
or where the cages on the reverse of the share certificates

for recording transfers have been fully utilized.

When a new share certificate has been issued in
pursuance of sub-clause (f) of this Article, it shall state on
the face of it and against the stub or counterfoil to the
effect that it is "Issued in lieu of Share Certificate No.

sub divided/ replaced/ on consolidation

of shares".



(h)

()

(k)

If a share certificate is lost or destroyed, a new certificate
in lieu thereof shall be issued only with the prior consent
of the Board and on payment of such fee, not exceeding
Rupees fifty (50) per certificate as the Board may from
time to time fix, and on
such terms, if any, as to evidence and indemnity as to
payment of such out-of pocket expenses incurred by the
Company in investigating evidence, as the Board thinks
fit.

When a new share certificate has been issued in
pursuance of sub-clause (h) of this Article, it shall state on
the face of it and against the stub or counterfoil to the
effect that it is "a duplicate issued in lieu of share
certificate No. ". The word "duplicate" shall be
stamped or punched in bold letters across the face of the
share certificate.

Where a new share certificate has been issued in
pursuance of sub-clauses (f) or (h) of this Article,
particulars of every such share certificate shall be entered
in a Register of Renewed and Duplicate Certificates
indicating against the name or names of the person or
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 Register of Members by suitable cross

reference in the "Remarks" column.

All blank forms to be used for issue of share certificates
shall be printed and the printing shall be done only on the
authority or a resolution of the Board. The blank forms
shall be consecutively machine numbered and the forms
and blocks, engravings, facsimiles and hues relating to
the printing of such forms shall be kept in the custody of

the Secretary or such other person as the Board may



appoint for the purposes; and the Secretary or the other
person aforesaid shall be responsible for rendering an
account of these forms to the Board.

)] All books and documents relating to the issue of share
certificates except the blank forms of share certificates
referred to in sub-clause (k) of this Article shall be in the
safe custody of the person authorised by the Board in this

regard.

(m) All books referred to in sub-clause (l) shall be preserved in

good order permanently.

20. REGISTER AND INDEX OF MEMBERS

The Company shall keep a Register and Index of
Members in accordance with Sections 88, of the Act and
the details of the members holding shares both in material
and dematerialised form in any media as permitted by law
including electronic media. The Company shall also be
entitled to keep in any state or country outside India a
Branch Register of Members resident in that state or

country

21. DELIVERY OF SHARE/DEBENTURE CERTIFICATES

The Company shall within two months after the allotment
of any of any Securities and within one month after the
application for the registration of the transfer of any such
Security, deliver in accordance with section 20 of the Act.
The expression "i* for the purpose of this Article means a
transfer duly stamped and otherwise valid and does not
include any transfer which the company is for any reason

entitle to refuse to register and docs not register.

22. LIABILITY OF JOINT HOLDERS



If any share stands out in the names of two or more
persons all the joint holders of the shares shall be
severally as well as jointly liable for the payment of all
deposits, installments and calls due in respect of such
shares, and for all incidents thereof according to the
Company's Regulations, but the person first named in the
Register shall, as regards receipt of dividend or bonus or
service of notice, and all or any other matters connected
with the company, except voting at meetings and the
transfer of the shares, and any other matter by the said
Act or herein otherwise provided, be deemed the sole

holder thereof.

23. REGISTERED HOLDER ONLY THE OWNER OF THE SHARES

Save as herein or by the law otherwise expressly
provided, the Company shall be entitle to treat the
registered holder of any share as the absolute owner
thereof, and accordingly shall not except as ordered by a
Court of competent jurisdiction, or as by law required, be
bound to recognize any equitable, contingent, future,
partial or other claim to or interest in any share, on the
part of any other person whether or not it shall have
express or implied notice thereof, provisions of the Act
shall apply and save as aforesaid, no notice of any trust
expressed, implied or constructive shall be entered in the
Register. The Directors shall, however be at liberty; at
their sole discretion to register any share in the joint
names of any two or more persons, and the survivor or

survivors of them.

24. SHARE CERTIFICATE FOR JOINT MEMBER

The Company shall not be bound to register more than
three persons as the joint holders of any share except in

the case of executors or trustees of a deceased member



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

25. FRACTIONAL CERTIFICATES

The Company may issue such fractional coupons as the
Board may approve in respect of any of the shares of the
Company on such terms as the Boards thinks fit as to the
period within which the fractional coupons are to be

converted into share certificates.

26. UNDERWRITING AND BROKERAGE - COMMISSION MAY BE PAID

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 of the Company, or procuring, or
agreeing to procure subscriptions (whether absolute or
conditional) for any shares or debentures in the Company,
but so that the commission shall not exceed in case of
shares five percent of the price at which the shares are
issued and in case of debentures two and a half percent
of the price at which the debentures are issued. The
Company shall also pay a higher rate of commission over

and above the said percentage if so authorised by the Act.

Such commission may be satisfied by payment in cash or
by allotment of fully or partly paid shares or partly in one

way and partly in the other.

27. BROKERAGE
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The Company may pay a reasonable sum for brokerage.

28. CALLS

The Board may from time to time, subject to the terms on
which any shares may have been issued and subject to
the conditions of allotment, by a resolution passed at a
meeting of the Board (and not by circular resolution) make
such calls as it thinks fit upon the Members in respect of
all monies 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 time and
place appointed by the Board. A call may be made

payable by installments.

Thirty days notice in writing of any call shall be given by
the Company specifying the time and place of payment,
and the person or persons to whom such calls shall be

made.

A call shall be deemed to have been made at the time
when the resolution authorizing such call was passed at a

meeting of the Board.

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

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 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 entitle to such extension save as a matter of

grace and favour.
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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 and the
Board shall be at liberty to waive payment of such interest
either wholly or in part.

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

and notified.

Neither a judgement nor a decree in favour of the
Company for calls or other moneys due in respect of any
shares nor any part payment or satisfaction thereunder
nor 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 payment of any such money, shall
preclude the Company from thereafter proceeding to

enforce a forfeiture of such shares as herein provided.

On the trial or hearing of any action or suit brought by the

Company against any member or his legal representative
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to recover any moneys claimed to be due to the Company
for any call or other sum in respect of his shares, it shall
be sufficient to prove:

that the name of the Member, in respect of whose shares
the money is sought to be recovered, appears entered in
the Register of Members as the holder or one of the
holders, at or subsequent to the date at which the money
sought to be recovered is alleged to have become due, on

the said shares;

that the resolution making the call is duly recorded in the

minutes books; and

that notice of such call was duly given to the Member or
his legal representatives issued in pursuance of these
Articles; and that it shall not be necessary to prove the
appointment of the Directors who made such call, nor that
a quorum of Directors was present at the Board at which
such call was made, nor that the meeting at which such
call was made was duly convened or constituted nor any
other matter whatsoever, but the proof of the matters
aforesaid shall be conclusive evidence of the debt and the
same shall be recovered by the company against the
Member or his representative from whom it is ought to be
recovered, unless it shall be proved, on behalf of such
Member or his representatives against the company that
the name of such Member was improperly inserted in the
Register or that the money sought to be recovered has

actually been paid.

The Board may if it thinks fit, subject to the provisions of
the Act, agree to and receive from any Member willing to
advance the same, either in money or moneys worth the
whole or any part of the amount remaining unpaid on the

shares held by him beyond the sum actually called up and



upon the moneys so paid or satisfied in advance, or so
much thereof, as from time to time and at any time
thereafter exceeds the amount of the calls then made,
upon and due in respect of the shares on account of
which such advances have been made, the Board may
pay or allow interest at such rate as the Member paying
such advance and the Board agree upon provided always
that if at any time after the payment of any such money
the rate of interest so agreed to be paid to any such
Member appears to the Board to excessive, if shall be
lawful or the Board from time to time to repay to such
Member so much of such money as shall then exceed the
amount of the calls made upon such shares, unless there
be an express agreement to the contrary; and after such
repayment such member shall be liable to pay, and such
shares shall be charged with the payment of all future
calls as if no such advance had been made; provided also
that if at any time after the payment of any money so paid
in advance, the company shall go into liquidation, either
voluntary or otherwise, before the full amount of the
money so advanced shall have become due by the
members to the Company, on installments or calls, or in
any other manner, the maker of such advance shall be
entitle (as between himself and the other members) to
receive back from the Company the full balance of such
moneys rightly due to him by the Company in priority to

any payment to members on account of capital.

(i) No member paying any such sum in advance shall be
entitted to any Voting Rights, dividend or right to
participate in profits in respect of money so advanced by
him until the same would but for such payment become

presently payable.

29. FORFEITURE AND SURRENDER OF SHARES
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If any Member fails to pay any call or installment of 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
installment 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 reasons of such non-
payment.

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

forfeited.

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, but
before payment of all calls or installments, interest and
expenses due in respect thereof, be forfeited by a
resolution of the Board to that effect. Such forfeiture shall
include all dividends and bonuses declared in respect of
the forfeited shares 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 it
stood immediately prior to the forfeiture or to any of his

legal representatives, or to any of the persons entitled to
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the shares by transmission 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 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 off, 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,
amounts, installments interest and expenses owing upon
or in respect of such shares at the time of the forfeiture,
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 share shall involve extinction, at the time
of forfeiture, of all interest in and of all 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.

The Directors may subject to the provisions of the Act,
accept a surrender of any shares from or by any Member
desirous of surrendering them on such terms as they think
fit.

A declaration in writing that the declarant is a Director or

Secretary of the Company and that a share in the
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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.

LIEN ON SHARES

The fully paid shares will be free from all lien. The
Company shall have a first and paramount lien upon all
the shares, being partly paid-up shares, registered in the
name of each member (whether solely or jointly with
another or others), and upon the proceeds of sale thereof,
for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of such shares and no
equitable interest in any share shall be created except
upon the footing and condition that Article 23 hereof is to
have full effect. Any such lien shall extend to all dividends
from time to time declared in respect of such shares.
Unless otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company's lien if
any on such shares. The Board of Directors may at any
time declare any shares to be exempt, wholly or partially

from the provisions of this Article.

For the purpose of enforcing such lien, the Directors may
sell the shares subject thereto in such manner as they
think fit and for that purpose may cause to be issued a
duplicate certificate in respect of such shares and may
authorize one of their member or some other person to
execute a transfer thereof on behalf of and in the name of
such member. No such sale shall be made until such time
as the moneys in respect of which such lien exists or
some part thereof is presently payable or the liability in
respect of which such lien exists is liable to be presently
fulfiled or discharged and until notice in writing of the

intention to sell shall have been served on such Member,
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or his heirs, executors, administrators, or other
representatives or upon the persons (if any) entitled by
transmission to the shares or any one or more of such
heirs, executors, administrators, representatives or
persons, and default shall have been made by him or
them in payment, fulfillment or discharge of such debts,
liabilities or engagements for fourteen days after such

notice.

The net proceeds of any such sale after payment of the
costs of such sale shall be applied in or towards the
satisfaction of such debts, liabilities or engagements and
the residue (if any) paid to such member, or any of his
heirs, executors, administrators, representatives or
assigns or any of the persons (if any) entitled by
transmission to the shares sold.

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 in respect of the shares
sold and the purchaser shall not be bound to see to the
regularity of the proceedings, or to the application of the
purchase money and after his name has been entered in
the register 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 in

damages only in 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) stand cancelled and become null and
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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 entitles thereto.

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

31. ACCOUNTS

The Directors shall keep or cause to be kept at the
Registered Office of the Company or at such place in
India as the Board thinks fit proper books of accounts in
respect of:

all sums of money received and expended by the
Company, and the matters in respect of which the receipt
and expenditure take place;

all sales and purchase of goods by the Company;
the assets and liabilities of the Company. and

The items of cost, if any- as specified in the relevant

Rules.

Proper books of account shall also be kept at each branch
office of the Company, whether in or outside India, relating
to the transactions of that office and proper summarised
returns made up to dates at intervals of not more than
three months shall be sent by each branch office to the
Company at its Registered Office of the Company or the

other place referred to in clause (a) hereof.

The books of account referred to in clause (a) and (b)
shall be such books as are necessary to give a true and
fair view of the state of affairs of the Company or such

branch office and to explain its transaction.
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The books of accounts and other Books and Papers shall
be open to inspection by any Directors during business

hours.

The Directors shall comply in all respects with Sections
128, 129, 133, 134, 136, 137 and 138 of the said Act and
any statutory modifications thereof.

The Directors shall, from time to time, determine whether
and to what extent, and at what times and places, and
under what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open to
the inspection of the members not being Directors; and no
member (not being a Director) shall have any right of
inspection of any account or book or document of the
Company except as conferred by law or authorised by the
Directors, or by a resolution of the Company in general

meeting.

Subject to Section 129 of the Act at every annual general
meeting of the Company the Directors shall lay before the

Company a Financial Statements for each financial year.

The Financial Statement shall give a true and fair view of
the state of affairs of the Company at the end of the period
of the account.

Financial Statements shall comply with the provisions 129
and 133 of the said Act.

The Financial Statements shall be signed in accordance

with the provisions of Section 134 of the said Act.

The Directors shall make out and attach to every Balance
Sheet laid before the Company in general meeting a
report of the board of Directors which shall comply with
the requirements of and shall be signed in the manner
provided by Section 134 of the said Act.
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A copy of every Financial Statements (including
consolidated Financial Statement, the Auditors’ Report
and every other document required by law to be annexed
or attached, as the case may be, to the Financial
Statement) which is to be laid before the Company in
General Meeting shall not less than twenty one days
before the date of meeting be sent to every member,
every trustee for the debenture holder of any debentures
issued by the Company and to the Auditors of the

company.

If the copies of the documents aforesaid are sent less
than twenty one days before the date of the meeting they
shall, notwithstanding that fact, be deemed to have been
duly sent if it is so agreed by ninety five percent of the

members entitled to vote at the meeting.

The accidental omission to send the documents aforesaid,
to or the non receipt of the documents aforesaid by, any
member or other person to whom it should be given shall

not invalidate the proceedings at the meeting.

Any member or holder of debentures of the Company
whether he is or is not entitled to have copies of the
Company’s Financial Statements sent to him, shall on
demand, be entitled to be furnished without charge, and
any person from whom the Company has accepted a sum
of money by way of deposit shall on demand
accompanied by the payment of a fee of fifty rupees, be
entitled to be furnished with a copy of the Financial
Statements and every other documents required by law to

be annexed or attached thereto.

A copy of the Financial Statements, including consolidated
Financial Statements, if any, along with all the documents

which are required to be or attached to such Financial
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Statements under this Act, duly adopted at the annual
general meeting of the company, shall be filed with the
registrar within thirty days of the annual general meeting.

If the Annual General Meeting before which a Financial
Statement is laid as aforesaid does not adopt the
Financial Statements, the un-adopted Financial
Statements together with the other documents that are
required to be attached to the financial statements shall
be filed with the registrar within thirty days of the annual
general meeting. Thereafter, the Financial Statements
adopted at the adjourned annual general meeting shall be
filed with the Registrar within thirty days of such adjourned

annual general meeting.

Every account when audited and approved by a general

meeting shall be conclusive.

32. BORROWING POWERS

Subiject to the provisions of Sections 179 and 180 of the
Act and of these Articles, the Board 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 call or otherwise, and generally raise or borrow or
secure the payment of any sum or sums of money for the
purposes of the company provided however, where the
moneys 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 (that is to say, reserves not
set apart for any specific purpose) the Board shall not
borrow such moneys without the consent of the Company

in General Meeting.

The payment or repayment of moneys borrowed as

aforesaid may be secured in such manner and upon such
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terms and conditions in all respects as the Board may
think fit, and in particular by a resolution passed at a
meeting of the Board (and not by Circular Resolution) by
the issue of debentures 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 debentures, and other securities may be made
assignable free from any equities between the Company
and the person to whom the same may be issued.

Any debentures, debenture stock or other securities may
be issued at a discount, premium or otherwise and may
be issued on condition that they or any part of them shall
be convertible into shares of any denomination, and with
any privileges and conditions as to redemption, surrender,
drawing, allotment of shares and attending (but not voting)
at General Meetings, appointment of Directors and
otherwise. Debentures with a right to conversion or
allotment of shares shall be issued only with the consent
of the company in General Meeting accorded by a special

resolution.

The Board shall cause a proper register to be kept in
accordance with the provisions of Section 85 of the Act of
all mortgages, debentures and charges specifically
affecting the property of the Company and shall cause the
requirements of Section 71, 77 and 79 to 85 (both
inclusive) of the Act, in that behalf to be duly complied with
(within the time prescribed by the said sections or such
extensions thereof as may be permitted by the Company
Law Board or the court or the Registrar as the case may

be) so far as they fail to be complied with by the Board.

The Company shall if any time it issues debentures, keep
a Register and Index of Debenture holders in accordance

with Section 88 of the Act and the applicable Rules made
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thereunder. The company may at any time issue
debentures both in material and dematerialised form in
any media as permitted by law including electronic media.
The Company shall also be entitles to keep in any country
outside India a a part of Register of debenture holders
resident in that country. The Company shall have the
power to keep in any Country outside India a part of
Register of Debenture holders resident in that State or
Country.

33. DIRECTORS AND OFFICERS

(ii)

Until otherwise determined by the company in a General
Meeting and subject to the Provisions of Section 149 of
the Act, the number of directors (excluding Debenture
Directors and Nominee Directors appointed under Articles
34 (c) and (d) hereof and Alternate Directors) shall not be

less than three nor more than fifteen.

Subject to section 174 of the Act and other applicable
Rules, the quorum for the transaction of business at any
meeting of the Board shall be at least two directors or one
third of its total strength (any fraction contained in the one
third being rounded off as one) whichever is higher and
the directors participating through video conferencing or
by other audio visual means shall also be counted for the

purpose of this Article.

Where a meeting of the Board could not be held for want
of quorum, the director present to attend the meeting,
(where more than one director is present, any one of them
after mutual discussion) shall be entitled to intimate the
date, time and place of the adjourned meeting, which
intimation shall be sent by him within two days of the
meeting that could not be held for want of quorum. In the

event, the director or directors present, do not send any
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intimation, then the adjourned meeting shall be held in the

manner specified in the Act.

The provisions of sub-section (1) of section 173 shall not
be deemed to have been contravened, merely by reason
of the fact that a meeting of the Board which had been
called in compliance with the terms of that section could

not be held for want of a quorum.

A minimum number of four meetings of the Directors shall
have been held in every year in such a manner that not
more than one hundred and twenty days shall intervene
between two consecutive meetings of the Board. The
Directors may meet together for the conduct of business,
adjourn and otherwise regulate their meeting and
proceedings, as they think fit, and may determine the

guorum necessary for the transaction of business.

At any meeting of the Board, each director shall be
entitled to one vote. All decisions of the Board must be by

majority vote. The Chairman shall have a casting vote.

Meetings of the Board and of any committee of the Board
shall be held at least once every three months and at least
7 days written notice shall be given to each of the
members of the Board of any such meeting through hand
delivery or by post or by electronic means. Any notice
shall include an agenda identifying in reasonable detall
the matters to be discussed at the meeting, shall be
accompanied by full and detailed information and all
relevant papers for discussion at such meeting and, if sent
to an address outside India, shall be sent by courier, fax or

e-mail.

Without prejudice to the rights of the directors to appoint

alternate directors, any member of the Board who is not
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able to attend a meeting of the Board or of any committee
of which he is a member, shall be entitled to participate in
that meeting by video conferencing or other audio visual

means.

Subject to applicable law, the Company shall provide to
the Directors all information requested by them relating to

the Company.

The Directors may elect a Chairman to chair its meetings
and determine the period for which he is to hold office.
The Chairman be permitted to hold the position of both the
Chairman of the Board and/or General Meeting as well as
Managing Director/CEO/equivalent position thereof in the
Company as per the recommendations of the appropriate

committee of the Directors and approved by the Directors.

34. MANAGING DIRECTOR, WHOLE TIME DIRECTOR AND OTHER DIRECTORS

Alternate Director (a)

Managing Director (b)
and Whole time

Director

The Board may appoint an alternate director to act for a
director hereinafter called "original director" during his
absence for a period of not less than three months from
India. An alternate director appointed under this Article
shall not hold office as such for a period longer than that
permissible to the original director and shall vacate office
if and when the original director returns to India . If the
term of office of original director is determined before he
so returns to India aforesaid any provision for automatic
re-appointment of retiring directors in default of another
appointment shall apply to the original and not to the

alternate director.

The Board may appoint, from time to time, one or more of
their members to be the Managing Director or Joint
Managing Director or Whole-time Director or Deputy

Managing Director or Manager of the Company on such



Debenture Director

terms and on such remuneration (whether by way of
Salary or commission, or partly in one and partly in
another) as they may think fit and the directors so
appointed shall not while holding that office, be subject to
retirement by rotation or taken into account in determining
the rotation of retirement of directors, but their
appointment shall be subject to determination ipso facto if
they cease from any cause to be a director or if the
Company in General Meeting resolve that their tenure of
the office of Managing Director or Joint Managing Director
or Whole time Director or Deputy Managing Director or
Manager be determined. Subject to the provisions of the
Act, the Directors, may from time to time entrust and
confer upon a Managing Director for the time being such
of the powers exercisable upon such terms and conditions
and with such restrictions as they may think fit either
collaterally with or to the exclusion of and in substitution
for all or any of their own powers and from time to time

revoke, withdraw, alter or vary ail or any of such powers.

If it is provided by any Trust Deed, security or otherwise,
in connection with any issue of debentures of the
Company that any person or persons shall have power to
nominate a Director or Directors 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 or
Directors accordingly. Any Director so appointed is herein
referred to as "Debenture Director". A Debenture Director
may be removed from office at any time by the person or
persons in whom for the time being is vested the power
under which he was appointed and another director may
be appointed in his place. ; A Debenture Director shall
automatically cease to hold office as a director if and

when the debentures are fully discharged.
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So long as any moneys remain owing by the Company to
any development financial institutions or public financial
institutions, or by two or more of them or so long as any
of them holds or continues to hold Securities in the
Company as a result of any guarantee furnished by them
on behalf of the Company and remaining outstanding, it
shall have a right to appoint from time to time any person
as Director, Whole time or non-whole time (which Director
or Directors is/are hereinafter referred to as 'Nominee
Director/s) on the Board of the Company and to remove
from such office any person or persons so appointed and
to appoint any person in his or their places. Subject as
aforesaid, Nominee Director/s shall be entitled to the
same rights and privileges and be subject to the same

obligations as any other Director of the Company.

Directors shall have power at any time and from time to
time to co-opt any other person as a director either to fill a
casual vacancy or as an additional director, so that the
total number of directors shall not at any time exceed the
maximum fixed. Any Director appointed to fill a casual
vacancy shall hold office only up to the date up to which
the director in whose place he has been placed would
have held the office if it had not been vacated. Any
additional director shall hold office only up to the date of
next Annual General Meeting or the last date of Annual
General Meeting should have been held whichever is

earlier.

The remuneration of Directors , including the fees payable
to the Directors of the Company in attending the Meetings
of the Board or the Committees of the Board, shall be
determined by the Board of Directors from time to time,
provided, that the sitting fees payable to the Directors as

aforesaid shall be within the maximum permissible limits
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under the Act and Rules.

In addition to the remuneration payable to them, Directors
shall be entitled to be paid all travelling, hotel and other
incidental expenses properly incurred by them in attending
and returning from meetings of the Board of Directors or
any Committee thereof or General Meetings or in
connection with the business of the Company. The rules in
this regard may be framed by the Board of Directors from

time to time.

It any Director be called upon to perform extra services or
special exertions or efforts (which expression shall include
work done by a Director as a Member of any committee
formed by the Director(s)) the Board may arrange with
such Directors 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, subject to

provisions of the Act.

The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as their number is
reduced below the quorum fixed by the Act for a meeting
of the Board of Directors, the continuing Director or
Directors may act for the purpose of increasing the
number of Directors to that fixed for a quorum or for

summoning a General Meeting but for no other purpose.

The Secretary shall, and when directed by any Director to
do so, convene a meeting of the Board by giving a notice

in writing to every other Director.

Not less than two-thirds of the total number of Directors

shall be persons whose period of office is liable to
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determination by retirement of Directors by rotation.

At every annual general meeting of the Company one-
third of such of the Directors for the time being as are
liable to retire by rotation, or if their number is not three or
a multiple of three, then the number nearest to one third,

shall retire from office.

The Directors to retire by rotation under the foregoing
Article shall be those who have been longest in office
since their last appointment but as between persons who
become Directors on the same day, those who are to
retire shall, in default of and subject to any agreement
among themselves, be determined by lot. A retiring

Director shall be eligible for re-election.

The Company, at the annual general meeting at which a
Director retires in manner aforesaid, may, fill up the
vacated office by electing the retiring Director or some

other person thereto.

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 person in his
stead.

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 at their address
registered with the Company in India by hand delivery or
by post or courier or through e-mail and has been
approved by a majority of such of them as are entitled to

vote on the resolution.
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All acts done by any meeting of the Board or by a
Committee or by a sub-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 Directors, 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
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 in these Articles,
be as valid as if every such persons had been duly
appointed and was qualified to be a Director and had not
vacated his office or his appointment had not been
terminated. Provided that nothing in this Article shall be
deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be

invalid or to have terminated.

The business of the Company shall be managed by the
Board of Directors, 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 by
the Company in general meeting, subject nevertheless to
the regulations of these Articles to the provisions of the
Act, or any other Act and to such regulations being not
inconsistent with the aforesaid regulations or provisions as
may be prescribed by the Company in general meeting
but no regulation made by the Company in general
meeting shall invalidate any prior act of the Board which
would have been valid if that regulation had not been
made. Provided that the Board of Directors shall not
except with the consent of the members at General

Meeting by a Special Resolution:



(ii)

(i)

(iv)

Contribution to (s)
charitable funds

Certain powers to )

sell, lease or otherwise dispose of the whole or
substantially the whole of the undertaking of the Company,
or where the Company owns more than one undertaking

of the whole, of any such undertaking;

Explanation:

‘undertaking” shall mean an undertaking in which the
investment of the company exceeds twenty per cent. of its
net worth as per the audited balance sheet of the
preceding financial year or an undertaking which
generates twenty per cent. of the total income of the

company during the previous financial year.

remit or give time for the repayment of, any debt due from
a Director;

invest, otherwise than in trust Securities, the amount of
compensation received by the company as a result of any

merger or amagamation;

borrow moneys, where the moneys to be borrowed
together with the moneys already borrowed by the
company (apart from temporary loans obtained from the
company's bankers in the ordinary course of business) will
exceed the aggregate of the paid-up capital of the

company and its free reserves.

contribute to charitable and other funds not directly
relating to the business of the company or the welfare of
its employees any amounts with a prior approval of
members in general meeting, the aggregate of which will
in any financial year exceeding five percent of its average
net profits for the three financial years immediately

preceding.

The Board of Directors of the Company shall exercise the
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following powers on behalf of the company and it shall do
so only by means of resolutions passed at meetings of the
Board:

The power to make calls on share holders in respect of

money unpaid on their shares;

The power to authorise buy-back of securities under
section 68 read with Article 44;

The power to issue Securities, including Debentures, in or
outside India;

The power to borrow money;

The power to invest the funds of the Company;

The power to grant loans or give guarantee or provide
security in respect of loans;

The power to approve Financial Statement and the

Board's report;

The power to diversify the business of the Company;

The power to approve amalgamation, merger or

reconstruction;

The power to takeover a Company or acquire a controlling

or substantial stake in another Company

Provided that the Board may, by a resolution passed at a
meeting, delegate to any committee of Directors, the
Managing Director, the Manager or any other principal
officer of the Company or in the case of a branch office of
the Company, a principal officer of the branch office, the

powers specified in sub-clauses (iv), (v) and (vi) of this
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Article to the extent specified in subsections (iii), (iv) and
(v) respectively of Section 179 of the Act, on such
condition as the Board may prescribe. In respect of
dealings between the Company and its bankers the
exercise by the company of the powers specified in sub-
clause (iv) above shall means the arrangement made by
the Company with its bankers for the borrowing of money
by way of overdraft of cash credit or otherwise and not the
actual day to day operation on overdraft, cash credit or
other accounts by means of which the arrangement so

made is actually availed of.

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

To pay the costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and

registration of the Company.

Subject to Sections 179 and 188 of the Act and applicable
Rules made thereunder to purchase or otherwise acquire
for the Company any property, rights, privileges which the
Company is authorized to acquire, at or for such price or
consideration and generally on such terms and conditions
as they think fit, and in any such purchases or other
acquisition to accept such tide as the Directors may

believe or may be advised to be reasonably satisfactory.

At their discretion and subject to the provisions of the Act,
to pay for any property, rights, or privileges acquired or

services rendered in the Company either wholly or
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partially, in cash or in shares, bonds, debentures,
mortgages, or other securities or the such amount
credited as paid up thereon as may be agreed upon and
any such bonds; debentures, mortgages or other
securities may be either, specifically charged upon all or
any part of the property of the Company and its uncalled
capital or not so charged.

To secure the fulfilment of any contracts or engagements
entered into by the Company by mortgage or charge of all
or any of the property of the Company and its uncalled
capital for the time being or in such manner as they may
think fit.

To accept from any member, as far as may be permissible
by law, a surrender of his shares or any part thereof, on

such terms and conditions as shall be agreed.

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

the remuneration of such trustee or trustees.

To institute, conduct, defend, compound, or abandon any
legal proceedings by or against the company or its officers
or otherwise payment or satisfaction of any debts due,
and of any claims or demands by or against the Company,
and to refer any differences to arbitration, and observe

and perform any awards made thereon.

To act on behalf of the Company in all matters relating to

bankrupts and insolvents.

To make and give receipts, releases and other discharges
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for moneys payable to the Company, and for the claims

and demands of the Company

Subiject to the provisions of Sections 179, 180(1)(b), 185,
and 186 of the Act, to invest, deposit and deal with any
moneys of the Company not immediately required for the
purpose thereof, upon such security (not being shares of
this Company), or without security and in such manner as
they may think fit, and from time to time to vary or realize
such investments. Save as provided in Section 187 of the
Act, all investments shall be made and held in the

Company's own name.

execute in the name and on behalf of the Company in
favour of any Director or other person who may incur or
be about to incur any personal liability whether as
principal or surety; for the benefit of the Company such
mortgages of the Company's property (present and future)
as they think fit; and any such mortgage may contain a
power of sale, and such other power, provisions,

covenants and agreements as shall be agreed upon.

to determine from time to time who shall be entitled to
sign, on the Company's behalf, bills, notes, receipts,
acceptances, endorsements, cheques, dividend warrants,
releases, contracts and documents and to give necessary

authority for such purpose.

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

Company.
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to provide for the welfare of Directors or Ex-Directors or
employees or ex-employees of the company and their
wives, widows and families or the dependants or
connections of such persons by building or contributing to
the building of houses, dwellings or chawls or by grants of
moneys, pensions, gratuities, allowances, bonus or other
payments; or by creating and from time to time
subscribing or contributing to provident and other
associations, institutions of funds or trusts and by
providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispensaries,
medical an other attendance and other assistance as the
Board shall think fit, and subject to the provisions of
Section 181 of the Act. To subscribe or contribute or
otherwise to assist or to guarantee money to any
charitable, benevolent, religious, scientific, national or
other institutions or objects which shall have any moral or
other claim to support of aid by the Company either by
reason of locality of operation, or of public and general

utility or otherwise.

to appoint, and at their discretion remove or suspend such
general managers, secretaries, assistants, supervisors,
clerks, agents and servants for permanent, temporary or
special services as they may from time to time think fit,
and to determine their powers and duties and fix their
salaries, or emoluments or remuneration, and to require
security in such instances and to such amount as they
may think fit. And also from time to time to provide for the
management and transaction of the affairs of the
Company in any specified locality in Indian or elsewhere

in such manner as they think fit.

to comply with requirements of any local law which in their

opinion it shall in the interest of the Company be
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necessary or expedient to comply with.

from time to time and at any time to establish any local
board for managing any of the affairs of the Company in
any specified locality in India or elsewhere and to appoint
any persons to be members of such local boards and to

fix their remuneration.

subject to Section 179 of the Act, from time to time and at
any time to delegate to any persons so appointed any of
the powers, authorities and discretions for the time being
vested in the Board, other than their power to make call or
to make loans or borrow moneys and to authorize the
members for the time being of any such local Board, or
any of them, to fill up any vacancies therein and to act
notwithstanding vacancies, and any such appointment or
delegation may be made on such terms, and subject to
such conditions as the Board may think fit, and the Board
may at any time remove any person so appointed and

may annul any such delegation.

at any time and from time to time by power of attorney
under the Seal of the Company, to appoint any person or
persons to be the attorney or attorneys of the Company,
for such purposes and with such powers, authorities, and
discretions (not exceeding those vested in or exercisable
by the Board under these presents and excluding the
power to make calls and excluding also except in the
limits authorized by the Board, the power to make loans
and borrows moneys) and for such period and subject to
such conditions as the Board may from time to time think
fit, and any such appointment may; (if the Board thinks fit)
be made in favour of the members of any local board,
establish as aforesaid or in favour of any company or the
shareholders, directors, nominees or managers of any

company or firm or otherwise in favour of any fluctuating
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body of persons whether nominated directly, or indirectly
by the Board and any such power of attorney may contain
such powers for the protection or convenience of persons
dealing with such attorneys as the Board may think fit and
may contain powers enabling any such delegates or
attorneys as aforesaid to sub-delegate all or any of the
powers, authorities and directions for the time being
vested in them.

subject to Section 188 of the Act for or in relation to any of
the matters aforesaid or otherwise for the purposes of the
Company to enter into all such negotiations and contracts
and rescind and vary all such contracts, and execute and
do all such acts, deeds, and things in the name and on
behalf of the Company as they may consider expedient.

from time to time make, vary or repeal policies for the
regulation of the business of the Company, its officers and

servants.

The Directors may formulate, create, institute or set up
such schemes, trusts, plans or proposals as they may
deem fit for the purpose of providing incentive to the
officers, employees and workers of the Company,
including without limiting the generality of the foregoing,
formulation of schemes for the subscription by the officers,
employees and workers to shares in, or debentures of, the

company.

If the Directors or any of them or any other person shall
become personally liable for the payment of any sum
primarily due from the Company, the Board may execute
or cause to be executed any mortgage, charge or security
over or affecting the whole or any part of the assets of the
Company by way of indemnity to secure the Directors or

person so becoming liable as aforesaid from any loss in



respect of such liability.

35. COMMITTEES OF THE BOARD

Directors may (@) The Board may delegate any of its powers to committees
appoint of the Board consisting of such members of its body as it
committees 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, save as
those committees that are required under the provisions of
the Act, but every committee of the Board so formed shall
in the exercise of the powers so delegated, confirm to any
regulations that may from time to time be imposed on it by
the Board or under the Act and/or Rules. All acts done by
any such committee of the Board in conformity with the
Act, Rules or such regulations and in fulfilment of the
purpose of their appointment but not otherwise shall have
the like force and effect as if done by the Board.

Meetings of (b) Unless otherwise stipulated, the meetings and
committee how to proceedings of any such committee of the Board
be governed 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. The provisions of Article 33 (c) shall
mutatis mutandis apply to the meetings of such

committee.

36. APPOINTMENT OF KEY MANAGERIAL PERSONNEL

(a) Subiject to the provisions of the Act,
(i) A Key Managerial Personnel may be appointed by
the Board for such term at such remuneration

and upon such conditions as it may think fit
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(d)

and the Key Managerial Personnel so
appointed may be removed by means of a
resolution in the Board Meeting.

(i) A Director may be appointed as chief executive
officer, manager, company secretary or chief

financial officer

37. MEMBERS' MEETING

()

(i)
(i)
(iv)

Annual General Meeting of the Company may be
convened subject to Section 96 and Section 129 of the Act
by giving not less than 21 clear days notice in writing.
Subject to the provisions of Section 101 of the Act, a
meeting may be convened after giving a shorter notice.

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 in the manner required under the

provisions of section 100 of the Act.

Notice of every general meeting shall be given -

to every member of the Company, legal representative of
any deceased Member or the assignee of an insolvent

Member;
to the auditor or auditors of the Company; and
to every Director of the Company.

to every trustee for the debenture holder of any

debentures issued by the Company.

The quorum for the meeting of the members of the
Company or any class thereof, shall be the presence of
such number of members as specified in the Act, based

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

If, at the expiration of half an hour from the time appointed
for holding a meeting of the Company, a quorum shall not
be present, the meeting if convened by or upon the
requisition of Members, shall stand dissolved, but in any
other case the meeting shall stand adjourned to the same
day in the next week or if that day is a National Holiday
until the next succeeding day which is not a National
Holiday at the same time and place or to such other day at
such other time and place within the city or town in which
the Registered Office of the Company is situate as the
Board may determine, and if at such adjourned meeting a
guorum is not present at the expiration of half an hour
from the time appointed for holding the meeting, the
Members present shall be a quorum, and may transact

the business for which the meeting was called.

The Chairman (if any) of the Directors shall be entitle to
take the chair at every General Meeting, whether Annual
or Extraordinary. If there be no such Chairman of the
Directors, or if at any meeting he shall not 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 Directors present decline to take the Chair,
then the members present shall elect one of their

members to be the Chairman.

No business shall be discussed at any General Meeting
except the election of a Chairman, whilst the chair is

vacant.
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The Chairman with the consent of the meeting may
adjourn any meeting from time to time and from place to
place within the city or town in which the Registered Office
of the Company is situated for the time being 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.

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

No member shall be entitle to vote either personally or by
proxy at any General Meeting or meeting of a class of
shareholders either upon a show of hands or upon a poll
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, and has
exercised, any right of lien.

Subject to the provisions of these Articles and without
prejudice to any special privileges or restrictions as to
voting for the time being attached to any class of shares
for the time being forming part of the capital of the
company, every member, not disqualified by the last
preceding Article shall be entitle to be present and to
speak and vote at such meeting, and on a show of hands
every member present in person shall have one vote and
upon a poll the Voting Rights of every member whether
present in person or by proxy, shall be in proportion to his

share of the paid-up equity capital of the Company.

On a poll taken at a meeting of the Company, a member
entitled to more than one vote, or his proxy, or other

person entitled to vote for him as the case may be, need
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not, if he votes, use all his votes or cast in the same way

all the votes he uses.

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 hand or on a poll,
by his committee or other legal guardian, and any such
committee or guardian may, on a poll vote by proxy. If any
member be a minor, the votes in respect of his share of
shares shall be by his guardian or any of his guardians, if
more than one, to be elected in case of dispute by the
Chairman of the meeting.

If there be joint registered holders of any shares, any one
of such persons may vote at any meeting or may appoint
another person (whether a Member or not) as his proxy in
respect of such shares as if he were solely entitle therein
but the proxy so appointed shall not have any right to
speak at the meeting and, if more than one of such joint
holders be present at any meeting, then one of the said
person so present whose name stands higher on the
Register-shall alone be entitle to speak and to vote in
respect of such shares, but the other or others of the,
joint-holders shall be entitle to be present at the meeting.
Several executors or administrators of a deceased
member in whose names share 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. A body corporate
being a member may vote either by a proxy or by a
representative duly authorized in accordance with Section
113 of the Act and such representative shall be entitled to
exercise the same rights and powers (including the right to
vote by proxy) on behalf of the body corporate which he

represents as the body could exercise if it were an
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individual member.

Any person entitle under Article 38 (e) (v) to transfer any
shares 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 48 hours, at least, before the
time of holding the meeting or adjourned meeting as the
case may be at which he proposed 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.

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

meeting.

The Chairman of any meeting shall be the sole judge of
the validity of every vote tendered in respect of matters

transacted at a meeting.

The books containing the minutes of the proceedings of

General Meetings of the Company shall -
be kept at the registered office of the Company; and

be open during business hours to the inspection of any
member without charge subject to such reasonable
restrictions as the Company may impose so however that

not less than two hours in each day are allowed for
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Any member shall be entitled to be furnished within seven
working days after he has made request in that behalf to
the Company with a copy of any Minutes referred to in
sub-clause (1) on payment of Rs.10/- for every page or
part thereof required to be photocopied and that the
Company shall comply with provisions of Section 119 of
the Act.

The provisions contained in Article 37 (t) shall mutatis
mutandis apply to other registers maintained under the
provisions of the said Act, that can be inspected by an
eligible person.

38. TRANSFER AND TRANSMISSION OF SHARES

(@)

(b)

(€)

(ii)

The Company shall keep a "Register of Transfers" and
therein shall be fairly and distinctly entered the particulars
of every transfer or transmission of any share, whether or

not held in material form.

Shares in the Company shall be transferred by an
instrument of transfer in writing in such form as prescribed
under Section 56 of the Act, or under Rules made

thereunder from time to time.

Nothing contained in the forgoing Article shall apply to
transfer of Security effected by the transferor and the
transferee both of whom are entered as beneficial owners

in the records of a Depository.

The instrument of transfer duly stamped and executed by
the transferor and the transferee shall be delivered to the
Company in accordance with the provisions of the Act.
The instrument of transfer shall be accompanied by such
evidence as the Board may require to prove the title of the

transferor and his right to transfer the shares and every
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registered instrument of transfer shall remain in the
custody of the Company until destroyed by an order of the
Board. The transferor shall be deemed to be the holder of
such shares until the name of the transferee shall have
been entered in the Register of Members in respect
thereof. Before the registration of a transfer, the certificate
or certificates of the shares must be delivered to the
Company.

Notwithstanding anything contained in the Articles of
Association, in the case of transfer of Securities, where
the Company has not issued any certificates and where
such Securities are being held in an electronic and
fungible form, the provisions of the Depositories Act, 1996
shall apply.

Subject to the provisions of Section 59 of the Act, the
Board, may as its own absolute and uncontrolled
discretion, and without assigning any reason, decline to
register or acknowledge any transfer of shares whether
fully paid or not, (notwithstanding that the proposed
transferee be already a member), but in such cases it
shall, within one month from the date on which the
instrument of transfer was lodged with the company, send
to the transferee and the transferor notice of refusal to
register such transfer. Provided that registration of a
transfer shall not be refused on the ground that the
transferor being either alone or jointly with any other
person or persons indebted to the company on

whatsoever except on shares.

In particular and without prejudice to the generality of the
above, powers, the Board may subject to the provisions of
section 58 of the Companies Act, 1956 decline to register
in exceptional circumstances when it is felt that the

transferee is not a desirable person from the larger point
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of view of the interest of the Company as a whole.

Transfer of shares whatever lot should not be refused,
though there would be no objection to the company
refusing to split a share certificate into several scrips of
any small denominations or to consider a proposal for
transfer of shares comprised in a share certificate to
several parties, involving such splitting, it on the face of it
such splitting/transfer appears to be unreasonable or
without a genuine need. The Company shall not, refuse
transfer of shares in violation of the Stock Exchange

listing requirements.

Subject to the provisions of Act relating to nomination of
shares, in 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 or a
deceased joint holder for any liability on shares held by
him jointly with any other person.

Subject to the provisions of Act relating to nomination of
shares, the executors or administrators or holders of a
succession certificate or the legal representatives of a
deceased member (not being one of two or more joint-
holders) shall be the only person recognized by the
Company as having any title to the shares registered in
the name of such member, and the Company shall not be
bound to recognize such executors or administrators or
holders of a succession certificate or the legal
representatives unless such executors or administrators
or legal representatives shall have first obtained probate
or letter of administration or succession certificate, as the

case may be, from a duly constituted court in the Union of
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India. Provided that in case where the Board in its
absolute discretion think fit, the Board may dispense with
production of probate or letters of administration or
succession certificate, upon such terms as to indemnity or
otherwise as the Board in its absolute discretion may think
necessary and under Article 38 (e) (ii) register the name of
any person who claims to be absolutely entitled to shares
standing in the name of a deceased member, as a

member.

No share shall in any circumstances, be transferred to any

insolvent or person or unsound mind.

Subiject to the provisions of the Act and Articles 38 (e) (ii)
and (iii) any person becoming entitled to shares in
consequences of death, lunacy, bankruptcy or insolvency
of any member, or by any lawful means other than by a
transfer in accordance with these Articles may with the
consent of the Board (which it shall not be under any
obligation to give) upon producing such evidence that he
sustains the character in respect of which he proposes to
act under this Article, or of his title, as the Board thinks
sufficient, either be registered himself as the holder of the
shares or elect to have some persons nominated by him
and approved by the Board, registered as such holder;
provided nevertheless, that if such person shall elect to
have his nominee registered, he shall testify the election
by executing in favour of his nominee an instrument of
transfer in accordance with the provisions herein
contained and until he does so he shall not be freed from

any liability in respect of the shares.

A person entitled to a share by transmission shall, subject
to the right of the Directors to retain such dividends or
money as hereinafter provided be entitle to receive, and

may give a discharge for any dividends or other moneys
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(h)

payable in respect of the shares.

No fee shall be charged for transfer and transmission of
shares, debentures and bonds or for registration of any of
power of attorney, probate, letter of administration or other
similar documents and for the sub-division of

renounceable letters of right.

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

39. SECRECY OF WORKS AND INFORMATION

No member or other person (not being a director) shall be
entitle to visit or inspect any works of the Company
without the permission of the directors or to require
discovery of any information concerning the business,
trading or customers of the Company, or any matter which
is or may be in 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 Seal, Its @
Custody and Use

(ii)

Deed

Executed

How (b)

the opinion of the Directors, it would be in expedient in

the interest of the Company to disclose.

40. SECRETARY

The Directors shall from time to time appoint a Secretary
(and at their discretion remove any such Secretary) to
perform any functions, which by the Act are to be
performed by the Secretary and to execute any other
ministerial or administrative duties, which may from time
to time be assigned to the Secretary by the Directors. The
Director may also at any time appoint any person or
persons (who need not be the Secretary) to keep the

registers required to be kept by the Company.

41. SEAL

The Board shall provide a Common Seal for the purposes
of the Company and shall have power from time to time to
destroy the same and substitute a new seal in lieu thereof
and the Board shall provide for the safe custody of the
Seal for the time being and the Seal shall never be used
except by the authority of the Board or a committee of the

Board previously given.

The Company shall also be at liberty to have an official
seal in accordance with Section 22 of the Act, for use in

any territory, district or place outside India.

Every Deed or other instrument, to which the Seal of the
Company is required to be affixed, shall unless the same
is executed by a duly constituted attorney be signed by
one Director or some other person appointed by the Board
for the purpose provided that in respect of the Share
Certificate the Seal be affixed in accordance with Rule 5

of the Companies (Share Capital and Debentures) Rules,
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42. DIVISION OF PROFITS

The Profits of the Company, subject to the provisions of
any law for the time being in force and any special right
relating thereto created or authorized to be created by
these Articles, shall be divisible among the 'Members in
proportion to the amount of capital paid-up of credited as
paid-up and to the period during the year for which the

capital is paid-up on the shares held by them respectively.

The Company in General Meeting may declare Dividends
Subject to the provisions of Section 123 of the Act the
Company in General Meeting may declare dividends, to
be paid to its Members according to their respective rights
but not dividends shall exceed the amount recommended
by the Board, but the Company in General Meeting may

declare a smaller dividend.

The Board may, from time to time, pay to the members
such interim dividend as in their judgment the position of

the company justifies.

Where capital is paid in advance of calls, such capital may
carry interest but shall not be in respect thereof confer a

right to dividend or participate in profits.

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

any shares in the Company, dividends may be declared
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and paid according to the amount of the shares.

No amount paid or credited as paid on shares in advance
of calls shall be treated for the purpose of this regulation

as paid on shares.

Subject to the provisions of any law for the time being in
force all dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in
respect of which the dividend is paid but if any shares is
issued on terms providing that it shall rank for dividend as
from a particular date such shares shall range for dividend

accordingly.

The Board may retain the dividends payable upon shares
in respect of which any person is, under Article 38 (e) (v)
entitled to become a member, 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.

Any one of the several persons who are registered as the
joint-holders of any share may give effectual receipts for
all dividends or bonus and payment on account of
dividends or bonus or other moneys payable in respect of

such shares.

No member to receive dividend whilst indebted to the
Company and Company's right to reimbursement thereof.
No member shall be entitle to receive payment of any
interest or dividend in respect of his shares of shares,
whilst any money may be due or owing from him to the
Company in respect of such share or shares or otherwise
howsoever either alone or jointly with any other person or

persons; and the Board may deduct from the interest or
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dividend payable to any member all sums of money so

due from him to the Company.

A transfer of shares shall not pass the right to any
dividend declared thereon before the registration of the

transfer.

Unless otherwise directed, any dividend may be paid by
cheque or warrant or any electronic mode force of a
cheque or warrant sent through the post to the registered
address of member or person entitle or in case of joint
holder to that one of them first named in the register in
respect of the joint holder. Every such cheque warrant
shall be made payable to the order of the person to whom
it sent. The Company shall not be responsible for any
cheque or warrant or any electronic mode or receipt lost in
transmission or for any dividend lost to the member or
person entitle thereto by the forged signature of any pay
slip or receipt or the fraudulent recovery of the dividend by

any other means.

No unpaid dividend shall bear interest as against the
Company. No unclaimed dividend shall be forfeited by the
Board unless the claim thereto becomes barred by law
and the Company shall comply with all the provisions of
Section 123 of the Act in respect of unpaid or unclaimed
dividend.

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 may be made payable
at the same time as the dividend and the dividend may, if

so arranged between the Company and the Members, be



set off against the call.

43. CAPITALISATION OF PROFITS

(@)

(i)

(ii)

(b)

(ii)

(i)

(iv)

The Company in General Meeting may, upon the

recommendation of the Board resolve:

that it is desirable to capitalize any part of the amount for
the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit
and loss account, or otherwise available for distribution;

and

that such sum be accordingly set free for distribution in the
manner specified in Clause (b) amongst the members
who would have been entitled thereto, if distributed by

way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provisions contained in Clause (c),

either in or towards:

paying up any amounts for the time being unpaid on any

shares held by such member respectively;

paying up in full, unissued shares of the company to be
allotted and distributed, credited as fully paid up to and

amongst such members in the proportions aforesaid; or

partly In the way specified in sub-clause (i) and partly in

that specified in sub-clause (ii);

A Securities premium account and a capital redemption
reserve account may, for the purpose of this regulation,
be applied in the paying up of unissued shares to be

issued to members of the company as fully paid bonus



v)

(€)

(ii)

(d)

(i)

(ii)

(e)

shares;

The Board shall give effect to the resolution passed by the

Company in pursuance of this regulation.

Whenever such a resolution as aforesaid shall have been
passed, the Board shall:

make all appropriation and application of the undivided
profits resolved to the capitalized thereby, and all
allotments and issues of fully paid shares, if any; and

generally do all acts and things required to give effect

thereto.

The Board shall have full power:

to make such provisions, by the issue of fractional
certificates or by payment in cash or otherwise, as it thinks
fit, for the case of Securities becoming distributable in

fractions; and

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

their existing shares.

Any agreement made under such authority shall be

effective and binding on all such members.



The Board shall have the right to fix a date for the purpose
of determining the Members who are entitled to the
payment of the dividend, or shares pursuant to the
capitalisation of reserves, and for any other action of the
Company that requires determination of the details of
Members.

44. BUY BACK OF SECURITIES

The Company shall have power, to the extent permitted by
the Act and other applicable enactments, and subject to
such conditions, approvals or consents as may be laid
down for the purpose, to buy-back its own shares,
whether or not there is any consequent reduction of
Capital. If and to the extent permitted by the applicable
statutes, the Company shall also have the power to re-

issue the shares so bought back.

45. SIGNING OF CHEQUES

All cheques, promissory notes, drafts, bills of exchange,
and other negotiable instruments, and all receipts, for
moneys paid by the Company, shall be signed, drawn,
accepted or otherwise executed as the case may be, in
such manner as the directors shall from time to time by

resolution determine.

46. DECLARATION OF SECRECY

Every director including Managing Director, Whole Time,
Debenture or Special Director, Manager, Secretary,
Treasurer, Trustees for the time being of the Company,
member or Debenture holder, member of a committee,
officer, servant, agent, accountant or any other person
employed in or about the Company business shall if so

required by the Board of Directors before entering upon
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served or given

his duties, sign a declaration pledging himself to observe
strict secrecy respecting all transactions of the Company
with its customers and the state of accounts with
individuals and all manufacturing, technical and business
information of the company, except when required so to
disclose by the Board or by any meeting or by a Court of
law and except so far as may be necessary in order to
comply with any of the provisions in these Articles

contained.

47. FOREIGN REGISTER

48.

The Company may exercise the powers conferred upon
the Company by Sections 88 of the Act and applicable
Rules made thereunder with regard to the keeping of a
part of the registers of members or debenture holders or
of any other security holders or of beneficial owners
residing in that country outside India, and the Directors
may (subject to the provisions of the section) make and
vary such regulations as they may think fit respecting the
keeping of any such register.

MISCELLANEOUS

A document or notice may be served or given by the
Company to the joint holders of 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.

Documents or notices of every General Meeting shall be
served or given in some manner hereinbefore authorized
on or to (a) every Member, (b) every person entitle to a
share in consequence of the death or insolvency of a
member and the Auditor/s for the rime being of the

Company.
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(b)

Every person, who, by operation of law, transfer or other
means whatsoever, shall become entitle to any share shall
be bound by every document or notice in respect of such
share which prior 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 share.

49. WINDING UP

The Liguidator on any winding up (whether voluntary and
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
contributories and/or members 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 contributors, as the
liquidator, with the like sanction shall think fit.

If thought fit any such division may be otherwise than in
accordance with the legal rights of the contributories
(except where unalterably fixed by the Memorandum of
Association) and in particular any class may be given
preferential or special rights or may be excluded
altogether or in part but in case any division otherwise
than in accordance with the legal rights of the
contributories shall be determined on any contributory
who would be prejudiced thereby shall have the right to

dissent and shall have ancillary rights as if such

determination were a Special Resolution passed
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pursuant to Section 319 of the said Act.

In case any shares to be divided as aforesaid involve a
liability to calls or otherwise any person entitled under
such division to any of the said shares, may, within
seven days after the passing of the Special Resolution
by notice in writing, direct the Liquidator to sell his
proportion and pay him the proceeds and the Liquidator

shall, if practicable, act accordingly.

Any such Liquidator may, irrespective of the powers
conferred upon him by the said Act and as an additional
power conferring a general or special authority, sell the
undertaking of the Company or the whole or any part of
its assets for shares fully or partly paid-up or the
obligations of or other interest in any other company
and may by the contract of sale agree for the allotment
to the members directly of the proceeds of sale in
proportion to their respective interests in the Company
and in case the shares of this Company shall be of
different classes, may arrange for the allotment in
respect of preference shares of the Company, to
obligations of the purchasing company or of shares of
the purchasing company with preference or priority over

or with a larger amount paid up than the shares allotted
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in respect of ordinary shares of this Company and may
further by the contract, limit a time at the expiration of
which shares, obligations or other interests not
accepted or required to be sold, shall be deemed to
have been refused and be at the disposal of the

Liquidator.

Upon any sale under the last preceding Article or under
the powers given by Section 319 of the said Act, no
member shall be entitled to require the Liquidator
either to abstain from carrying into effect the sale or
the resolution authorising the same or to purchase such
member’s interest in this Company, but in case any
member shall be unwilling to accept the share,
obligations or interests to which under such sale he
would be entitled, he may, within seven days of the
passing of the resolution authorising the sale, by notice
in writing to the Liquidator, require him to sell such
shares, obligations or interests and thereupon the same
shall be sold in such manner as the Liquidator may
think fit and the proceeds shall be paid over to the

member requiring such sale.

50. INDEMNITY TO AND PROTECTION OF DIRECTORS AND OFFICERS

Indemnity

(a)

The Board shall be entitled to meet out of the funds of the



(b)

(€)

Directors and (d)
Other officers not
responsible or acts

of others

Company to defend, every officer of the Company as
defined by Section 2(59) of the said Act, or any person
(whether an officer of the Company or not) employed by
the Company, against all claims made on them (including
losses and expenses), in or about the discharge of their
respective duties.

Every Officer of the Company, as defined by Section 2(59)
of the said Act, or any person (whether an Officer of the
Company or not) employed by the Company, shall be
indemnified from all claims, losses and expenses
expended by them, respectively in or about the discharge
of their respective duties, out of the funds of the
Company against all liabilities, including attorney fees,
incurred by them in defending any proceedings under the
Act, or other laws applicable to the Company, and/or its

subsidiaries in any jurisdiction.

The Company may take and maintain any insurance as
the Board may think fit on behalf of its directors (present
and former), and the Key Managerial Personnel, for
indemnifying any or all of them against any liability for any
acts in relation to the Company for which they may be

liable.

No Director of the Company, Manager, Secretary, Trustee,
Auditor and other officer or servant of the Company shall
be liable for the acts, receipts, neglects or defaults of any
other Director or officer or servant or for joining in any
receipts or other act for the sake of conformity merely or
for any loss or expenses happening to the Company
through the insufficiency or deficiency in point of titles or
value of any property acquired by the order of the
Directors for or on behalf of the Company or mortgaged to
the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the

Company shall be invested or for any loss or damage



(e)

arising from the bankruptcy, insolvency or tortuous act of
any person, company or corporation to or with whom any
moneys, securities or effects of the Company shall be
entrusted or deposited or for any loss occasioned by any
error of judgement, omission default or oversight on his
part or for any other loss, damage or misfortune whatever
which shall happen in relation to the execution or
performance of the duties of his office or in relation
thereto, unless the same happen through his own
dishonesty.

An Independent Director, and a non-executive director not
being a promoter or a Key Managerial Personnel, shall be
liable only in respect of acts of omission or commission,
by the Company which had occurred with his knowledge,
attributable through Board processes, and with his
consent or connivance or where he has not acted

diligently.
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No. of equity
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each subscriber

Signature, Name, Address
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of the witness

Sd/-

Polaris Software Lab Ltd
Represented By K.Govindarajan
No.244, Anna Salai,

Chennai - 600006

Business

PAN: AAACP4341E

49,940
(Forty Nine
Thousand Nine
Hundred and Forty
Only).

Sd/-

K.Govindarajan

S/O Mr. Krishnamoorthy
No.1/1, East Abhiramapuram,
2nd Street, Mylapore,
Chennai - 600004

Service

PAN: AAEPG6940R

10 (Ten Only)

Sd/-

Govind Singhal

S/O. Mr. Lal Krishna Singhal
5-C Nithyasree Apartments,
No. 51, Chamiers Road,
Chennai - 600035

Service

PAN: AALPS1686F

10 (Ten Only)

Sd/-

Jaideep Billa

S/O. Mr. Ramnath Billa

B-401, Keshav Dugar Apartment,
East Avenue, K.P.Puram,
Chennai - 600028

Service

PAN: AAJPB1632N

10 (Ten Only)

Sd/-

Burde Suresh Kamath

S/O. Mr. Burde Krishna Kamath,
Rani Meyammai Towers,

| Block, IV Floor, 'C' R.A.Puram,
Chennai - 600028

Service

PAN: AAKPK1941L

10 (Ten Only)

Sd/-

Uppili Srinivasan C.S.

S/o Chakravarthy Sesathoor Chellappa
No.11, VenkateswaraNagar

3rd Street, Adyar

Chennai - 600 020.

Service

PAN: ABBPS4456L

10 (Ten Only)

Sd/-

Padmini Sharath Kumar
W/o. Mr. Sharath Kumar
Carex, 244 Anna Salai,
Chennai - 600006
Service

PAN: AAAPP7829A

10 (Ten Only)

K.C.Raman, S/O

K.Chakrapani Service Asst. Vice President, Secretarial No. 244, Anna Salai, Chennai - 600006
[PAN - AASPR9813Q]

Sd/- All the 7 (Seven) subscribers signed before me at chennai,
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“ Hadu ' edition) ~ dated  28/6/201d . each %
acjvertlsement of the saz.d meetl.ng and thn repurt of the

"v:;a_af the sald meetlng as tf::- the result of tne meetlng as to‘

"i.-"_*t;h Cresult of ‘the meerlng and- repdrt a3 the Scheme c;ff".i”"‘

on taz_n:a.ng h'e-:'

T ;}iélrman of the salr:i meetlng and the repcrt r:u.-t-he chalrman‘}-

..jjijHi.‘t‘&Hg'“m’:‘Ht haa been approved unanlmously, and upon Leadlngﬂ
the ("um]:-any Petltlan No. 283&284/14, and thekaffidavz.t of ..

~::__‘_]3 ]{ Eansal ~ Begional Dlrector, bouthern Reglons;_‘ﬁinlstwl

{,f Cﬂmamte gffairs, Chennal, and the acivertl EIﬂEﬂt nf the_'

Ccmpany PPt.:Lt»lDﬂEI hawing been ma{lp in cne issue of | Enqllsh
”‘:-ir_-}]:laall‘_if %rlz.,, The Hindu, Buslness Llne {Chennai Ecilt:.on}
dared 9{(}3;2014} and in one 1551..IE of Tamil Dally V:Lz.,

"'Haalal Murasu +Chennai Edltlon] dated 29;’8;2014 ‘and  this

,\"C{aurt ‘aaw.nu digpensed with thP convenlng, haldlng _and‘
mnrjuctlng of the mestings. of the equ:rcy qhareholders of

"‘)“'rhn appllcant ggmpany in C  P. No 28‘1{14 by an- ordmr dated_ .
”15 6.2014 and made in C.A.No.605/2014, and this Court doth
 §;:3? sanctlon the Scheme of - ﬁrrangement anne'yed herem.th‘ . !
w:l.th Pffect from L. 1. 2614 and declare the same to be‘:‘

“'f-_'fjblnciing on all the Eqm_ty Shareholders of the petltioner )

"~-‘-_-_'>Campany and opn the. gdaild cc\mpany ’I"hls Court doth further

""":‘}""'.::m::ier aa fallaws* S

1’; That, the Perltioner Cc:mpanles nerein———do f:l:le with‘g:,

s th== Rﬂgistrar of Companies, Chennai, a certlfied cop’y of_-.'

l:he arrjer w:Lthln 30 davs from thls date.

00068t
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‘[?i; That; rne parties to the Scheme nf Arrangem&nr or-'

“7 ;any athpr persnn intzrested shall be at llbﬁ?ty to’ apply tol‘
‘3vth1q Cﬂurt fOE dlrEuTlQnS that may be HECEﬂSaEy 1ﬁ regarﬂﬁ

'{ Jth : arrylng aut thls Scheme Gf Arrangem&nt annexedj

'”*fherewlrh

[ o

':;fﬁl That  the - learned’ Senior Central Government:;
Standlng Paunsel. e and hereby 1s entltled te a fee Df‘

P M GHG;—?[RngEB_xlvE thmusandﬂnonly),frﬂm_the rpﬁp1t1ng;>

'jcampénf ,“:.12;, - : ' S

Cj

0006881




SCHEME OF ARRANGENMENT CURN DEMERGKR
BETWEREN

POLARIS FINANCIAL TECHNOLOGY LIMITED
(DEMERGED COMPANY)

AND

INTELLECT DESIGN ARENA LIMITED
(RESULTING COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS

Under Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956

PREAMBIE
This Scheme of Amrangement cum Demergcrr.("the Scheme") is prcsented pursuant fo the

provisions of Sections 391 to 394 read with Sccnons 100- to 103 and other apphcabie provisions

of the Compames Act 1956, between Polar;s Fmanc:al Technology Limited {*“Demer gcd .

Company/Polans”) and Intcliect Design Alcna Lmntcd (“Resultmg Company/lntellcct”) for

vcstmg of the Products Busmcss Undertakmg of Polaris into Intellect,

E Poians Fmanmai Technology Limited was mcorporatcd on Sth January 1993 under the

Compameﬂ Act, 1956 in the State of Tamil Nadu. The Corporate Identity Number of Pofaris

~ Financial Technology Limited is L65993TN1993P1.C024142. The Reg:stcrcd Office of Polaris

-Fi manc:al Technology Lxm:ted issituated at Polaﬁs Housc, 244 Anna Salal, Chennai — 600006,

India ) '

Intellect Design Aréna Limited was incorporated on 18™ April 2011 under the Companies Act,
1956 in the State of Tamil Nadu under the namé “Fin Tech Grid Limited”. Subsequently the

name of the Company was changed to its current name as “Intellect Design Arena Limited” on

3 February 201#.- The Corporate Ide_ﬁtity Number ‘of Intcllect__Design Arena Limited is

U72900TN2011PLC080183. Intellect Design Arena Limited has been incorporated inter-alia to

engage in the business of developing and selling of software products. The Registered Office of

(- 8 &m] y




Intellect Design Arena Limited is situated al 244, Anna Salai, Chemnnai 600006, Tamil Nadu,

India,

Background

Founded in 1993, the Demerged Company (BSE: 532254 | NSE: POLARIS) is a global Jeader in
Financial Techaology (FT) for Banking, Insurance and other Financial Services. The said
Demerged Company offers technology solutions through its two specialized divisions - FT

Services and FT Products.

The techno-functional capabilities of the Démerged Company from solutioning through
delivery, is apparent in its full spectrum of offerings across Testing, Infrastructure Management,
Business Efficiency, Business Transfomlatioﬁ,-Data' éﬁd Ahallytics,‘Mobility and Channels, and
Risk and Compliance, To'day,- the Demerged’ ‘Company’s high performance Financié!

Technology solutions run in over QSO‘ﬁnan'cial institutions around the world.

During 2002, the Demerged COmpany acquired intellectual property through its acquisition of

Orbitech Ltd; and decided to move. into Softwme products busmess Over the last 12 years, the

Demerged Company has bm}t this busmes”_'to f,eneratc over Rs 500 Croxes by sellmg products :

to giobal banks insurance compames and ﬁnancxal mstituhons The products are’ fiow very weﬂ :

-accepted by Ia:g,e globai banks hke Cmbank Bank of‘ Montrea! Lioyds Barik and ‘are bemg sold
in over 25 countries across the globe mcludm;, Japan. Smgapme Auqtraha Vletnam ThaxL.nd
Phlhppmcs India, Sri Lanka, Bangladesh UAE, Qatar Saudi Arabla Egypt Kuwait, South
Africa, United Kingdom, Swedcn Spam Gclmany, Sw:tzer]and Canada USA Chlle eic,

RATIONALE FOR THE SCHEME

At the time of this Scheme, the software products business of Polaris has reached critical size in

terms of revenue and cusiomer base. More than 150 Banks in the world are using the software
products. Last year alone, Intellect has been acelaimed by more than 20-Global analysts report

in leadership category.

After intensive internal déliberations amongst the Board members of Polaris; and upon engaging
exfernal consuliants, it was decided that this is a right time to hive it off the products businegss as

a business separate from the services business.
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Product husiness is based on intellectual propertics in fechnology space. This business has
higher pross margins compared 1o the services bosincss because of License yevenuaes and mgher
billing rates. On other hand, like any Silicon Valley companies, it has inherenf yisks. M requires
continuous R&D investments 1o keep pace with the technologies. Further, the products business

also require higher investmenis in crealing a global brand and subsiantial higher marketing and

sales investments to cash in on the opportunities the market offers.

The Services business which has reached over Rs 2000 crores business has very 1ich client base

and frusted customer relationships. This business works on the principle of outsourcing

technology services o India; and provides Application Development and Mainienance services,
Infrastructure Management Services, High Performance Testing Services, Data Management
Services, Portal, Channel and CRM solutions {o the customers in retail banking, Capital
markets, Insurance and Corporate banking customers. This business runs on operational
efficiency and diiven by helping clients to meet their agenda. The talent.required for boi!ding
and growing this business, as well as the talent management processes, is subétai}ti.ally oiffcrent

- from the Products business.

It was, thereforé, decided-that tho-Pi‘odoois,bilsinoss.sh_ould be demérg_od_into an independent
company whose shares would also be listed. Upon such demerger, fhe Demerged Corﬁpany as
well the Resulting Company would have its own management teams, Boards who can chart out

-their own independent strategies to maximize value creation for their respectlve stakeholders

The demerger will permit increased focus by the Dcmor'ged Company énd - tho 'Roéulfing' '7
Company on their respective busincsseo_ in order to better meet their respective customers’ needs-
and priorities eliminating thereby any percelved confhct of interest among customers, devolop '

their own network of alliances and talent modcls that are cr. 1tlcal to their own success.

s

Taking the above background into- consideration, the Board recommended a Scheme of

. Arrangement cum Demerger comprising the following:

1. The business of the Demerged Company should be demerged into two businesses consequent ' -
to which the Demerged Company would continue to run Services businesses, while the
Products business will be demerged into the Resulting Company Intellect Design Arena Ltd

as a going concern with effect from the Appointed Date (as defined below).




2. The proposed Scheme will involve the issuance o every sharcholder of the Demerged
Company as of the First Record Date, one new share in the Resuliing Company Inteilect

Desipn Arena Limited for every one share held in the Demerged Company.

. As stated in the nature of the two businesses, Intellect is inherently a very high risk business
(similar to the risks associated with molecule development business in the pharmacentical
industry), have a different investor profile compared to services business, Though Indjan
Software oulsourcing industry has taken leadership globally, software product companies are
still young. Against this background, independent Directors of the Board. highlighted the
need for providing choice to the shalrehol.ders,of‘ the Resulting Company to. evaluate whether
they have the right éppet_,ite-fo‘r-the-' risks assoclaied with the businqs5. "j‘hps, the Scheme
provides an option to iher sharéholders of the Resu]_ting company upon -i_i,s‘ti__'n_g of the shares of
the Resulting Cdmpany pursuant io-thi.s;‘Scheme: to exit as a shareholder uby-opting to receive
a non-convertible debenture providing a fum return to such sharehoiders for the duration of
the said mstrument the tenns of whzch are. detalied herein below, as part. of ﬂle Schemc The

Scheme prowdes fox an optmn to !hc shatcholders of the Rcsultmg Company to élect to

receive fully securcd fion convemb]e debcntures m heu of the eqmty sharcs held by them in

the manner sef out hcwm below, as part of the. Scheme




PARTS OF THE SCHEME

The Scheme is divided into following parts:

€

@)

€)

)

(5)

(6)

PART A deals with Definitions and Share Capital,

PART B deals with Demerger, and vesting of the Products Business Undertaking of

Polaris Financial Technology Limifed into Intellect Design Arena Limited.

PART C pertains to the Reduction of .equity share capital of Intellect Design Arena

Limited consequent to the'demergef of the 'P1'0dﬁ¢t’Business Undertaking into Intellect

Design Arena Limited pursuant 1o thp provisions.of this Scheme;

PART D pcrtams to the Llstmg and Tradmg of Bqu1ty Shaxes of Intellect Desxgn Arena

lelted

PART E pertains to the Re-or gamzatlon of equ1ty share capltal of Intcllcct Dcmgn Arena

_Limited consequent to the demerge1 of the ProdUct Busmcss Undcrtakmg mto Intellect

Design Arena Lm:uted pu1suant to the piowssons of thxs Scheme

PART F deals with General Terms and conditions that will be applicable to the Scheme.
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PART A
DEFINITIONS & SHARE CAPITAL

B DEFINITIONS:

In this

Scheme, unless repugnant to the meaning or coniexi thereof, the following

expressions shall have the meaning attiibuled 1o them as below:

1.3.

“Act” or “the Aet” means the Companies Act, 1956, and rules made there under
and the Companies Act, 2013 (as notified from time to time) and shall include

any statutory modifications, re-enactment or amendments thereof for the time

being in force.

“Affiliafes” means in respect of a person, another person that, directly or
indirectly through one or more intermediaries, controls or is conirolled by, or is

under common control-with that person

“Appointed . Date” mcans the date ‘ﬁom which this Scheme  shall become

opclanve v:z the commeqcement of busmess on 1“ Apnl 2014 orif thc Bomd of

DerCtOIS of thc Demel _g,ed Company and the Resultmg Company requlre any -

other date prior or subsequent to 19 Apni 2014 and/ox, tlie Court modifies the

Appomted Date to such other date, then the same shall be the Appointed Date.

_ committee thereof of the Deincrge.d_ Company and Resulting Company, as the

1.6.

“Board of Directors” or “Board” shall mean the Board of Directors or any

case may be;

“Book Value(s)” means th‘e- vahie(s) of the assets and Iiabili"ties' of the Product
Busmess Undertaking as. appearing in the books of accounts of the Demerged
Company at the close.of the business as on the day unmed:ately preceding the

Appointed Date and excluding any va_!uc arising out of revaluation of any assets,

"Court" or “High Court” means the Hon’ble High Court of Judicature at Madras

and shall include the National Company Law Tribunal, as and when applicable;
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1.7. “Praduct Business Undertaking” or “the Undertaking” meang the entive

Products Business of the Demerped Company on a poing concern basis, and shall

mean and include, without Yinitation, the {oflowing:

all assets and property of the Products business, whether movable or

immovable, tangible or intangible, real or personal, in possession or reversion,
corporeal or incorporeal, present, future or contingent of whatsoever nature,
fixed assets, cwrent assets, inventories, receivables, equipment and

installations and utilities, cash balances, bank balances with inland and

overseas banks, balances with all repulatory authorilies, eamest
moneys/security deposits, deposits with agents, customers and third parties,
investments in. the share capital of the subsidiaries, advances, consents,

registrations, permits, authorities, allotments, - approvals, ~ contracts,

engagements, arrangements, fitlc,‘-intol‘ost,- benefits, telephones, -telexes,
facsimile, internet connections, leased Iines electrical connections, ceitificates
~ fiom mtemat:onal bodies, -confracts,.. nghts and beneﬁts under insurance
pohc1es oiaxms advéntages of whatsoever nature and Whore—so -ever situated,
intellectual property including tradema:ks . patents, ~copyrights, prmleges
goodwill, lmport quotas, -import Iacensos industrial designs, labels, label
demgns and “all other riglils mcludmg lease tights, tenancy rights,
authonsatlons, licenses, quota nghts,_.powcrs and fa.culxtlos of every kind,
. hature and déscription whatsoever appertaining/altocated— to the s‘aid business
by the Demerged Company as-on the Appomted Date as per 1ecords ‘of the

Domerged Company The 11mnovable~propeﬁy formmg palt of the Product :

mtellectual property nghts formmg part of the Ploduct Busmess Undertakmg

are those listed is Schedule II hercunder. The. Investments in the
Subsidiaries/Associate Companies fonni_ng:part of the Demerged Undertaking

are listed in Schedule T hereunder;

b)  With respect to the investments in Indian and overseas subsidiaries of the
Demerged Company, where such subsidiaries (including the UK and
Singapore subsidiaries) are carrying on both the product business and the

Remaining Business as of the Appointed Date, the said subsidiaries will




remain with the Demerped Company. until, the business and undertaking of
such subsidiarivs are restruetired after the Appointed Date ineluding by way
ol actions such as demerger or spin of fappertaining fo the product business or
segregation in any other manner, as per the applicable laws and regulations
and the portion of investments apperlaining o the product business after
demerger or spin off will be transferred to the Resulting Company as if such

investment formed part of the Demerged Undertaking and included in

Schedule IH provided hereunder;

c)  All necessary records, files, papers, engineering and process information,
computer programmes, dafa catalogues, quotations, sales and advertising
materials, list of present and former customers and suppliers, customers credit

information, customer pricing information and other records in connection

with or relating to the b_usihess.

d) Aii 11ab1ht1es meludmg rupee loans contmgent habd:tles (excludmg income ,
tax hab:llties if any,) debts current hablht:es (exciudmg income fax liabilities,

It any, ra:sed on- the Demerged Company subsequent to the Effectwe Date, but

' relatmg to the persod pl‘lOl '10: the Appomted Date) and '1ov131ons dunes and -
-obhgattons appertammg/a]]ocated to the. Resultmg .C'mpany in connectxon ,

- with or—relat_mg fo the business on the Appoinied Date, L

©)  All“spegial econiomic, zone benefits, . excise duty exémptie:is income-tax

benefits: and exemptlons approvals and 1ecogmtxons for sclenttﬁc research
issued by the pzescnbed authority and mcludmg the nght to deduetlon under
section. IOAA of’ the Income-tax Act 1961 (or any statutory modification or

're— enactment thereof for the tune bemg in force) in. respect of the ploﬁts of

riod ie, for the. period

the Pmducts Busmess U _},_i :
remaining as on the Appomted Date out of the, total penod for WhICh the

deduction is avsilable jri law if the demerget had not taken place

1.8, "Demerged. Company “Polari's" means. Poians Fmancxal ’I‘echnology,

anted a Company mcoqnmated under the Compames Act 1956, on 5" day of




1.10.

1.1z,

113,

114,

2

January 1993 and having iis repisiered office at “Polans House™. 244, Anna

Salai, Chennai 600006, Tamil Nadu. India,

“Effective Date" means the later of the dates on which the certified copies of the
Order(s) of the Court sanctioning this Scheme of Arrangement cum Demerger are
filed with the Registrar of Companies, Tamil Nadu, Chennai, by the Demerged
Company and the Resulting Company. Any reference in this section of the
scheme to “On the Scheme becoming effective” or “Upon the Scheme becoming

effective” or “Effectiveness of the Scheme” shall refer to the “Effective Date”,

“Election Notice” shall have the meaning ascribed to it in Clause 17.2;

© “Eligible Members” shall mean the shareholders of the Resulting Company

whose names are found in.the chister 'o'f-Memh'ers of the Resultirig Company
and where the shares are hcld m dematenahzed form, the beneﬁmal owners of
such shares in the records of the deposxtory as of the Second Recmd Date
exoludmg mcmbers bclongmg to-the catcgory of Plomoter, PromoteI Gloup and .

Pe(sons actmg in conce_rt wsth.t_h:e Pxfomoter:agxd PlomOtCI—,GI‘OUp,

N T

“Election Period” shall have the meaningascribed to it in Clause 17.6; -

“Lxisting Stock ‘(')_ptiioﬁ' Schemes”means all .‘théE Sfpc’:k 'Opﬁon Schemes

subsisting in, the Demerged Company as on the date of the Scheme viz., the
Associate Stock:Option Plan, 2003; Assosiate Stock Option Plan, 2004 (OEW'T);
Associate Stock-Option.Plan, 2011; -Agsociate Stock Option Plan (Trust), 2011,

- “NCDs” or “Non-Convertible Debentures” shall mean secuied nion-convertible

fully paid débeﬂtur_es' of face.value of Rs. _4;2157, each, bearing coupon rate of 7.75%
per annum, issued and allotted by the Resulting company in accordance with
Clause 17 hereunder ‘in' accordance With: the tenns and conditions stated in

Schedule IV of this Scheme;

“Polaris Group® shall mean and include the Demerged Comipany and all its

existing or future affiliates;




1.16.

1.18.

110,

1.20.

Lol

shall 3 mean th;s Sohemf: of: Ax—r' gemch

“First Record Date” means, in respect of demerger of the Product Business
Undertaking into the Resulling Company, the date to be fixed by the Board of
Directors of the Resulting Company in consultation with the Board of Directors
of the Demerged Company, for the purposes of issue and allotment of Equity

Shares by the Resulting Company to the equity sharcholders of the Demerged

Company.

. “Resulting Company" or “IDAL" means Intellect Design Arena Limited, a

Company incorporated under the Companies Act, 1956 on 18" April, 2011 and
having its registered office at 244, Anna Salai, Chennai 6060000, Tamil Nadu,

India._ ‘

"Rem’airiiiig:Bix'sir‘icss" meéns"' the unde'i"tak'iﬁg along with businesses, activities

and. operatlons plescnliy bemg managed by the Dcmerged Company, excluding

the ProductBusmess Undeﬁa’ ng bemg demerged pursuant to the Scheme

“Schcme of Anaugement cum De l c_i{’-’;or?“t.hvis 1S'_"I' ) ‘e’? or “the Scheme®

£ present form and

with such mo 'ﬁcatlons and ame"" ments as may be made 11 .me to tlmc Wlﬂl__

the appropnate applovals and sanctmns of the” Couﬁ and ‘other . relevant

: rcgufatory/sXatutory/govermnental aulhox ities, as may be reqmred under the Act,

| and/orany other apphcable Iaws

“Sccond Reeond D'ate” means thc date to be fixed: by the Boald of Dlrect(ns of

the Resultmg" Company for the p posas ‘of- 1ssuc of: EIcctlon Notlce by. the

‘ Resultmg Company to the Ehgtble Mernbers ‘

"V'cj‘iﬁd:‘jfidn*l"ﬁ;jiéd” :Sliﬁli':ll'ia\ié thf’: ?ﬁcaf_riing'aséribed“to it uhdér Clause ‘177.9;

All terms and wonds not dcf' ned in th1s Scheme shall unlcss repugnant or.contrary to the

context or meaning the;eof have the same meanmg as ascrlbed lo them under the Act

and other applicable laws, rules, reguldtions and byelaws as the case may be, mciu_dmg

any statutory modification or re-enactiment thereof from time to time,
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DATEOF TAKING BRFECT

The Scheme set out herein o its present form or with any maodification{s) approved or
imposed or dirccted by the Court, shali be effective from the Appointed Date but shail he

operative from the Effective Date.

SHARE CAPITAL

3.}, Demerged Company

The Authorised, issued, subscribed and paid-up share capital of the Demerged Company
as on 31st December, 2013 is as under:

apatal e o
12,00, 00!000 Egu ty Shares of Rs 5§ each , ) 60,00,00,000
1,00,00,000.11% Preference shares of Rs 5 each : . 5.00,00,000
Total L 3 65,00,00,000

rv-.

Issued subscnbcd andjard—up Share C Jntal 7 . e
9 95,46, 174 Equgy Shares of Rs 5 each = L _ , 49,77;30,870

: Totai T - 49,77,30,870 |

3.2, Resultmg Companv

- The Authonsed Jssued subscnbed and pald-up share capital of the Resultmg Company as’
-on 3 1st December 2013 is as under

_5,00,000 .
5,00,000

5,00,000
5,00,000




. S e e o - -

Authorised Share Capital _ - ~
| 1.06,000 Equity Shares of Rs.5 cach o 5.00.000
| Total o - 5,00,000

R | o

Issucd, subscribed an(ﬂ)aid—np Share Eupiin] N T
1,00,000 Equiy Shares of Rs. 5 cach 5.00,000
Total 5,00,000 - :l




4.

Ex

PART - B

DEMERGER. VESTING OF PRODUCTS BUSINIESS UNDERTAIKING O THE
DEMERGED COMPANY INTO THE RESULTING COMPANY

VESTING OF PRODUCT BUSINESS UNDERTAKING:

4.1. With effect from the Appointed Date and upon the Scheme becoming effective, the
Product Business Underiaking of (he Demerged Company shall, under the provisions
of Section 391 to 394 of the companies Act, 1956 and all other applicable provisions,
if any, of the Act, without any further act, instrament of deed, be and stand vested in,
and/or be deemed to be vested in, the Resulting Company as a going concern so as to
become, as and from the Appointed Date, the assefs and liabilities of the Resulting
Company and there shall be vested in the Resulting Company, all the rights, titles,

interests or obligations of the said ,Prodﬁot:qusipess Undertaking therein and shall be

free from all enciumﬁjéﬁces. o ' | o
4. With effect from therAppointed Date and upon the Scheme bec'oming effective, the
' unutlhzed Ccnvat credlt unu'uhzed VAT cwdlt deposus with statutory authontles
margin money, retent;on money and othér dep031ts and baiances pertammg to the

Product Business Undertakmg shall, undet the f provisions of Section 391 to Section

394 ofrthe'Compa'nli‘es-Actr, 1956 and all 6§ﬁer:_gpp1fcab1¢ provisions, if any, of the Act,

without any further 'act; ins”tifﬁ'iiiéht:or’dé;ed",'f‘l‘je"imd stand vested i, and/or be deemmed
to be vested in, the Resulting Company. -~ '

4.3. (a) All the movable -afssets,ijin(_;ludipgu dzis}; ir},,lian_d,._if any, of jt__hu:: kPl_':(.’)Q\JCt Business

Undertaking capable’of passing by wianual delivery; shiall be so delivered or endorsed. -

as the case may be, t@ the Resulling- Company;

(b) In respect of movables of thc Product Busmess Undertakmg other then those.

specified in sub-clause (a) above, 1nclud1ng sundly debfors, outstandmg loans, and .

advances, if any, recoverable in cash or in kmd or for va]ue to be recewed bank
balances and deposits, if any, with government, seml—govermnent, local and other
authorities and bodies and customers and other persons pertaining to the Product

Business Undertaking, the following modus operandi for intimating to third parties

shall to the extent possible be followed:
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(i Demerped Company may give notice in such form as it may deem it and proper,
1o each person, party, deblor, Joanee or depesiiee as the case may be, belonping
to or refated to the Product Business Undertaking, that pursuant to the Court
having sanctioned the Scheme, the said debi, loan, advances, bank balances or
deposits be paid or made pood or held on account of the Resulting Company as
the person entitled thereto to the end and intent that the right of the Demerged
Company 1o recover or realize the same stands extinguished and that

appropriate enfry should be passed in iis books to record the aforesaid change;

¢i)  The Resulting Company may also give notice in sych fenn as it may deem fit
and proper o eaeh person, debior, Joance or depositee as the case may be,
belonging to or related to the- Produet Busmess Undeﬂakmg, that pursuant to
the Court having sanctioned the Scheme, the said debt loan or deposit be paid

or madc good or held on account of the Resultmg Company and that the right -

(c):In re]ahon to other. assets belongmg to Product Busmess Undeﬁakmg, Whlch |

" fequire separate doouments for‘ eshnx, m the Resultmg__Company, or which. thc,

- -Demerged Company and/or the Resultmg Company oth ,rw1se desue to be \fested

4.4,

separately, the Demerged Company . and the Resu]tmg Company each will execute

sueh deeds documents or such othel mstluments or. wntmgs or create evxdence 1f

any, as may be necessary

(d) In respect of such of thie said. assets other- than those I'eferfed to.in 4. 3(a) to (c)
above, the same shall, w;thoui any fur ther act, mstrurnent or deed be vested in, and/or

be deemed to be vested in, thie Resulting Company

v

With effect fiom tl,ie'A}‘ipeiﬂféd"};)lmc an_d,iil’;‘idﬁ"the'Séﬁeﬂi'éffb.éb'czrﬂiil'gf effective, the

‘Product Business Uhdeﬂakihg'-of ‘thé: Démerged Company" stiall be delivered or

endorsed and delivered, as the case may be, by the Demerged Cormpany, and shall

upon vesting become the assels and liabilities and an integral part of the Resujting

Company.
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4.5 For the purpose of piving effect 1o the order passed undoer Sections 391 10 394 of the

Companies Act, 1956 in respect of this Scheme, the Resulting Company shall at any

time pursuant to the orders on his Scheme be entitled 1o get the recording of the

change in the title and appurtenant legal right(s) upon the vesting of such Product

Business Undertaking in the Resulting Company.

TRANSFER OF DEBTS & LIABILITIES

5.1

5.2

With effect from the Appointed Date and upon the Scheme becoming effective:

(a)

®

©

All debts, liabilities, contingent liabilities, duiies and obligations of every kind,
nature and description attributable to the Product Business Undertaking shall,
without any further act or deed, bo—transforred to, or be deemed to be transferred
to the Resultmg Company so as to become from the Appomtcd Date the debts,
hablhhes, contmgent Ilab:hncs dutzes and obhgat:ons of the Resultmg

Company and the Resultmg Company undértakes fo méet, d:scharge and satisfy

the same Tti 1s hereby clanﬁcd that it shall not be necessary to obtam ihe consent

A of any’ thxrd paﬂy or othcr pelson who is a party’ o any contract o anangement

T

| by vu“(ue of Wthh such debts 11abxhtles contingeni- ]1ab1htles, dutles andi

obhgatxons have ansen -in order to. gwe e.ffect to the pxows:ons of this sub-

clause

Where *any of the hablhtlcs and obhgaﬁons attributed to the Product Busmess
Underiakmg on thc Appomted Date has been dzscharged by the Deme1 ged
s Undertakmg aﬁer tlie Appomtod

Company on bchalf of the Product

Date and ) pnor to the Effeollve Date suoh dlscharge ‘shall bo deemcd to havc :

been for and on beha]f of the Resuitmg Company

All liabilities and oijligations att{-iﬁoted' to fh'e'Pfoduct ‘Businéss Undértaking,”

mciudmg ifs unsecured loans taken over by the Resulting’ Company may be

discharged by the Resu]tmg Company in the nianner 4s the’ Rcsultmg Company

may deem fit.

Al loans raised and vsed, and liabilities incurred, if any, by the Demerged Company

after the Appointed Date, but prior to the Effective Date, for the operations of the
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-Company, pxowded furthex thai hy

'faczhty cxeated by the Demerg,»

o2

Product Business Undertalang shall be tansiorred and discharged by e Resulting

Company.

The vesting of the Product Business Undertaking as alorcsaid, shall be subject to the
existing securities, charges, hypothecation and mortgages, 11 any, subsisting in
relation 1o any loans or borrewings of the Product Business Undertaling, provided
however, any reference in any security documents or arrangements, (o which the
Demerged Company is a parly, wherein the assets of the Product Business
Undertaking have been or are offered or agreed to be offered as security for any
{inancial assistancc or obfigaiions, shall be construed as reference only {o the assets
pertaining to the Product Business Undertaking as are vested in the Resulting
Company by virtue of this Scheme, to the end and intent that such security, charge,
hypothecation and mortgape sh’éll not extend or-be deemed to. extend to any of the

other assets of ihe Demeu,ed Company or any of the assets of the Resu!tmg

i s:_charges hypot ecatnon and moﬁgages

(if any subsxstmg) over_ n et of"the assets or any palt thereof of the

Resultmg Company sha]l eontmue wﬁh'respect to such- assets or part thereof and this

Scheme. shali not operate to enhrge such secu11t1es charges hypothecatlon or.

-morigages shall niot | extend or be deemed fo extend to any of Ihe assets of ‘the

Product Business Undertakmg vested in the Resultmg Company, prowded atways

that this Scheme shall no; Operate 10 en}arge the secunty for any ]oan dep031t or -
"“m ‘ny m 1elat10n to the Producl Busmess

Undertaking which shall vest in: the Resultmg Company by vutue of the vestmg of

the. Product, Bmmeqs Undeﬂakmg _thh Aihe_ResuItmg Company:.and the Resultmg”

Company sha}l not be. ‘obh;;ed to creete any fuﬁher or addﬁwna] security therefore

the loans and advances sanct:oned to the Resultmg Company an _the sald loans and .
advances shall be drawn and utilized - either parﬂy or fully by the Demerged
Company from the Appointed Date till the Effective Date and all the loans, advances

and other facilities so drawn by the Resulting Company in relation to the Product
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Business Undertaking (within the overdi himitis simctioned by their bankers and
financial ingtitntions) shall on the Effcetve Date be treated as loans, advances and
other facihities made available 1o the Resniting Company and all the ablhigations of
the Demerged Company in relation {o the Product Business Underfaking under any
loan agreement shall be construed and shall become the obligation of the Resulling

Company without any further act or deed on the part of the Resulting Company.

Any existing encumbrances over the assels and properties of the Resulting Company
or any parf thereof which relate to the liabilifies and obligations of the Resulting
Company prior to the Effective Date shall continue 1o relate only to such assets and
properiics and shall not extend or aftach to any of the assets and properties of the

Iroduct Business Undertakmg vested in the Resultmg Company by virfue of this

Scheme.

, CONTmUATfON 'OF‘LEGAL’ PROCEEDINGS:

6.1

6.2

6.3

With effect from The Appomted Datc and “upoi. t‘ne Schemc bccommg cffectwe ‘all

. suits, actions ‘and . procccdmgs of whatsoevm nature by or "ag'_'nst the Pmduct '

Business Undeﬁakmg of the Demmged Company on the Effechve Daie shall bc

| can’nnued and enfoxccd by or agamst the: Resultmg Company In the event of any

dxffercnce or dlfﬁcu]ty on whcther any specxﬁc legal or other ploceedlng re]ates to

the Product Business Undcﬂaklng or not, a certiﬁcate _101nt1y 1ssued by the Demel ged

- -Company and t‘m Resultmg Company as to Wht‘vthI ‘suckr ploueeumg '1‘ﬁlatca (0 the

Pmduct Busmess Undeﬁakmg or not shall be concluswe ewdence of the matters

If proceedmgs are, taken aga:nst thc Deme ged Company, in respect of mattexs_‘
referred o above it shalI defend the sarne 1n"accordance w1th the advice of the’ '

Resulting Company. The cost of such defensc shall be bome by the Resu!tmg’

_ Company. The Resultmg Company undertakes to reimburse and mdemmfy the

Demerged- Company against all hablht:es and obhganons 1ncuned by thé Demer ged

Company in respect thereof.

The Resulting Company undertakes to have all legal or other proceedings initiated by

or against the Demerged Company in respect of matters referved above changed into




6.4

He pame and o have the saome continued, prosceuted and entoreed by oy agaimst the

Resulling Company to the exclusion ol the Demerged Company.

The transfer and vesting of the asscts, labilies and obligations of the Demerged
Company under Clause 4 and the continuance of legal proceedings by or against the
Resulting Company under Clause 6 hereof shall not affect any transactions or any
proceedings already completed by the Demerged Company on and after the
Appointed Date fo the end and intent thai, subject to Clanse 14, the Resulting
Company accepts all acls, deeds and things done and executed by and/or on behalf of

the Demerged Company as acts, deeds and things done and executed by and on

behalf of the Resulting Company.

7. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENT—S

7.1

With effect ﬁom the Appomted Date and upon the Scheme bccommg effectwe all

contracts (mcludmg custm 6 :-;' : connacts) deed boi

B to the‘prqx{;srgns,.qf t; ¢l

72

With effect from the Appomted Date and upon the Scheine bec‘_ 'lifg effectivé afl .

peumts quotas' ng,hts 'cn i ts, pmwleges, powcrs lfaexlmes, subsidies,

rchabﬂ;tation schemes; specml status and other beneﬁts or priviléges’ (granted by any

Government body, local authoruy or by any other parson) of every kind and

deéscription of whatsoever nature in 1elat10n to the Product Busitiess Undertaking of
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the Demerged Company, or (o the benefit of which the Product Business
Undertaking of Demerged Company may be eligible, or having effect immediately
before the Effective Date, shall be and remain in full force and effect in favour of or
against the Resulting Company, as the case may be, and may be enforced fully and
effectually as if, instead of the Demerged Company, the Resulting Company had

been a beneficiary or obligee thereto.

With effect from the Appointed Date and upon the Scheme becoming effective, any
statutory licences, permissions or approvals or consents required fo hold, sell, or deal
with in any manner, the Product Business Undertaking of the Demerged Company

~ shall stand vested in to the Resulting Company’ without any fuﬂher act or deed, and

shall be applopnately mutated by the Dcmex gcd Company in favour of the Resuitmg

Company The beneﬁt of all such statutcn y -and, regulatmy pcnmss:ons licences,

approvals and- consents 1nclnémg statutory hcences, approvals penmssmns or

' appxovals or conserits: required to hold sell deal with i any- manner, and exercise

any nght asa holder of the Product’ Busmess Undertaking of the Dﬁmei ged Company

: shall vest in and become avallable to the. Resultmg Company pursuant fo- the'-

Scheme

The'Rcsu]ting cm;‘;‘any‘shau enter info andlorfis'su_e—éndfoi’"___f‘_:}génn-té deeds, writings

S or conﬁnnaiions or -‘én’ter‘into ’ény-ti'ipér‘ti'te ag[‘éem'en‘t- conﬁi"matjons or. 'writings to

' necessary

.Wthh thc Demsrged Company wﬁl 1f nccessary, aiso be 4 party m order to give

formai effect to the prowsxons of thls Schemc 1f lt is 50 requlred 01 lf it becomes

i -

8.  EMPLOYEES OF PROPUCT BUSINESS UNDERTAKING

8.1

Upon the Schcme becoming effé‘ctive, ail the ernployees in the service of the Product
Business Undertaking of the Demerged Company as detenn;ined by the Board of
Directors of the Demerged Company, immediately before the Effective Date, under
this Scheme shall become the employees of the Resulting Company, on the basis

that;
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. Resultlng, Company pu1suant to tlus Scheme in the mannc'

‘Business Undeﬂaktng shali subject Io the necessal}'-approval

B1y
.-

their services shall have been continuous and shall not have been interrupted by

reason of such demerger;

the terms and conditions of service applicable 1o the said employees after such

demerger shall not in any way be less favourable to them than those applicable 1o

them immediately before the demerger;

in the event of retrenchment of such employees, the Resulting Company shall be
liable to pay-compensation in accordance. with law on the basis that the services

of the employecs shall have been continuous and shall not ‘haVeibe{en inferrupted

by reason of such demerger; and

in so far 'as"thc: e'f{'isting -'provident fund trusts, gratuity -ﬁlnd-'and _pension and/or
supctannuatxon fund i usts c;ealed by the Demerged. Company fm its employees

(mcludmg employees of the Product Busme$s Undertakmj,) are. conccmed the ,

- part of the funds qeferablc to ﬂlc empfoyees who arc bcmg‘transferrcd shall be

contmued fm the: beneﬁt of thc empioyees who are bcmg tlansferred o the’
' 'ded heremaﬂer 7

In the event that the Resultmg Company have thelr own funds m respect of any '

of the funds referred to, dbove the amounts in such funds in respect of

contubuttons pertawmg 1o, the cmployeﬂs of the Product Bu'emess Under: takmg,, e

ployees‘ of the Product _‘

subject to the necessm con' ; but:ons .pertammj, tot

nid-permissions,

be uansfened to the. ,elcvant funds of the Resultmg Com any "-::hc_..gyent t_h.at

the Resultm;, Company does not have 1ts own, ﬁmd i spect :olf any of t'ﬁe;

aforesaid, matiers the Resultmg, Company may, subje ' to necessary approvals

the P;oduct Bumness. Under{akmg 0 the relevant funds ‘of. -the DemergedA

Compﬂny, unui such time, that thc Resultmg Company or'___ tes 1ts own fund at’
which time the contnbuhons pertammg to the emp!oyees of: the Produc! Busmess

Undertaking shall be uansferred to the funds created by the Resulting Company.

Any disciplinary action initiated by the Demerged Company against any

employee of the Product Business Undertaking shall have full force, effect and
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continuity as i it has heen inttimed by the Resulting Company instead of the

Demerged Company.

The Board of Directors of the Demerged Company and the Resulting Company
may consider and approve policies for intercompany {ransfers within the Polaris
Group of employees in the respeclive companies on such terms and conditions

considered {it and appropriate, subject to applicable Jaws.

8.2 Stock Options:

a.

- approprlate and in accordance W1th ﬂ G

Upon the coming into effect of the Scheme, {he Resulting Company shall take
necessary steps to formulate stock option schemes by adopting the Existing

Stock Option Schemes of the Demerged Cornipany.

With respect to the stock optlons g1anted by the Demerged Company to the

employees of the Demex ged Company (;rrespectwe of whether they continue. o

be employees of the Deme1 ged Co pany.or become employees of thc Resultmg
Company pursuant 1o the Scheme) under the Exxstmg Stoch Optlon Schemes .
and upon the Scheme becoming eﬂ"ectwe the satd employees shall be zssued one
stock optlon by.the Resulting, COmpany under the new scheme(s) for every stock
optton held in the Demerged Company, whether the same: are vested or not on".' :

terms and eond:tlons smnlal to the IC]CVﬂI]t Exnstmg St()ck Optlon Schemes

. ged Compan)s J,mder Ahe- reIevant

The stock ophons granted by the De
Exxstmg Stock Optwn Schemes wouid contmue to be held by fhe employees

concemed (mespectwe of whether they contmue to be employees of the'
Demerged Company or become emp]oyees ‘of the Resultmg Company) Upon
commg mto etfect of the Scheme the Demerged Company shaTl take necessary.

steps to modlfy the anstmg Stock Optlon Schemes ina manner consxdered
BI- (Employee Stock: Optlon Scheme

and Empioyee Stock Purchasc Scheme) Guadehnes 1999 in 01der to enable the
continuance of the same in the hands of the employees who become employees
of the Resulting Company, subject to the approval of the Stock Exchanges and

the relevant regulatory auvthorities, if any under applicable law




. £ The Dcmez ged Company as

T Aﬁi)rt‘i{?zil‘;éiiahtéd-‘ib“ti'ié’s'c‘:]ié,.‘ :
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d. The existing excrcise price of the stock options of the Demerged Company shall
be modified consequent 1o which the exercise price of the stock options of the
Demerged Company shall stand adjusted to 72% of the exercise price; and the

balance of the exercise price shall become the exercise price of the stock options

issued by the Resulting Company.

e. While granting stock options, the Rcsukting Company shall take into account the
period during which the employees held stock options granted Hy the Demerged
Company pfior to the issuance of- ﬂle stock.options by the Rcsnltiﬁg Company,
for dctennmmg the minimum VCStll}b period lcquned for stock opuons granted

by thc Resultmg Cmnpany, sub_]ect to apphcable laws o

well is.the Resultm,g, Compan ' shali reimburse each

Loss accouni or “su ,pense/ subs:dy .

: othel for cdst d
acaount subsequcnt to ihe Appomted'A T-ate in reiatlon to sf ock‘ opt:ons 1ssucd to '

employces of the other company T

'by'ithe -sharehozdéfs- -sﬁan Iso.be deemed to be

approval gTanted to- any mod:f cations made. to“the Ex1stmg Stock Option
Schemes W1th respect to the pel md within which the empioyees transferred to the '

. Resultmg Company would be enlitled to exercise thcn vested optlons

[

ol

coNs_IPEWIoN:..F.-@R-Pﬁrﬁrf?ﬁrfi@BR .

Upon commg lnto e_i d
_-~Product Busmess Undcnakm )

ct-' of the Scheme and in cons;derat ithe veéting o_f.r-th‘e‘ | : =

the Rcsu]tmg Compan i ms of the Scheme,

register’ of mcmbeis and 1eco:ds of the dcpomtoxy as members of' the Demelged

Company on the Fust Reco:d Date in !he following i manner o
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'-Resultmg Company shall round off the aid ent

: above shaH be 1ssued in: demater:ai od K

I

1 (One) Fguity share of the face value of Rs.5/4 (Rupees Five only) cach in the
Resulting Company for every 1 (One) equity share of the face value of Ry 5/-

(Rupees Five only) cach held in the Demerged Conspany;

(The ratio referred to above in which the equity shares of the Resulting Company are
ta be allotted 1o the sharcholders of the Demerged Company by the Resulting

Company is hereinafler referred to as the “Share Entitlement Ratio”).

The said equity shares to be issued and allotted by the Resulting Company shall be
subject to the Memorandum and Articles of Association of the Resulting Company

and shall rank part passu in all respects from the date of allotment-in terms of this

~ Scheme, with the existing equity shares of the Resulling Company, with all rights

thereto, and shall be entitfed to full 'd_ividend,'i'f any, which may be declared by the
Reéuitingr Company after the Bffeoti\?e "Da,te. o:f the Scheme,

No equlty shares shall be 1ssued in, 1espect of fractxonal enhtlements .if any, by the

Resulting’ Company, to the members of the Demerged Company=at the tune of issue '

Demerged Company is such tha( the shale’holdel becomes entxtled puzsuant to
Clause 91 above fo a ﬁachon of equzty ‘1' e of the Resu[tmg Company, the ‘

ment to the nearest integer. -

The equity shares to be issned -byft‘h‘e"Re'é'{il'ﬁggi“"cpmpaﬁy plisuant to.Clause 9.1

'isg‘;ne;«js*otherwné ﬁb'tfﬁéa i‘ﬁ'ﬁﬁtiﬁg by"_ .

Company in. respeet of any of the shqreholders‘of the Demerged Company as of the
First ‘Record Date,’ the. equlty shares shall‘ be, issued to such members in”

dematenahzed form prov1ded- that such- I ‘.‘,rbers shall be’ requlred- fo have an

account witha deposxtoxy patticipant’ and shall be requlred to piowde details therecof
and such other confirmétions as may be requir ed In the event any shareholder has
notified the Resulting Company as corntemplated above that they desire to be issued

shares in the physical form or if the details furnished by any member do not permit

_ ho]dmg m the o
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clectronic credit of the shares of the Resulting Company, then the Resulting

Company shall jssue equity shares in physical form to such shareholders.

In the event of there being any pending share transfer, whether lodged or
outstanding, of any shareholder of the Demerged Company, the Board of Directors
or any Committee thereof of the Demerged Company shall be empowered in
appropriate cases, prior to or even subsequent to the First Record Date or the
Effective Date, as the case may be to effectuate such a transfel in the Resu]tmg
Company as if such changés m ihe reg:steled holders wére 0pelat1ve on the First
Record Date, in order to remove any. diffi cul(:es ansmg to the transfer of the share in

the Resultmg Company and in relatlon to any new share aﬂcr the Scheme becomes

effectwe The Boa1d of Dlrecto ﬂof the Dcmea ‘ged Com ny shail be empowered to

bm;_;_,aniqsiAct 1956 :_nd the other 1elevant and

Bank of Indxa and compiy w;th sueh othex requuemems as- mandatcd by the extant

- foreign exchangc regulatxons :ehtmg thiereto, mc]udmg passmg of necessary

resolutions by the board and/or shareholders in general meeting as ‘may be required

under applicable law.,




8.8

9.9

9.10

o

There will be no change in the equity share capital of the Resulting Company from
the allolment of equity shares made to the shareholders of the Demerged Company

i accordance with Clause 9.1 above till the listing of the said equity shares of the

Resulting Company on NSE,BSE and MSE.

The equity shares allotted by the Resulting Company pursuant to the Scheme shall

remain frozen in the depositories system till listing / trading permission is given by

NSE(the designated Stock Exchange).

For the j)urpose of issue of equity slaares to any member of the Demerged Company
as of the First Record Date, the Résulting Company shall, if and to the extent
required, apply for and obtain the required statutory approvals inclnding approval of

the Reserve Bank of Ind:a and ‘other concemed Iegulatory authorities for’ the issue

| and allotment by thc Rcsultmg Company of such equlty shares

10, INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE RESULTING '
COMPANY : L T

'10'.,1

Wlth effect from thc Appomtcd Datc and upon_ 1e"‘Scheme becommg effect:ve the

authorised share capital of the Resultmg Company ag detailed in Clauge 3.2.of this

~ Scheme shall be mcrcased ﬁom the p:esent authoused shale cap1ta1 of RS. 5,00,000/ s -

dlwded into 1, OG 000 equ;ty sh"res. of Rs 5/— el‘ ch to Rs 55 00 00 000/- dlvldcd mto _

10.2

11 00 OO 000 equ:ty shaies of Rs 5/— each '

The Capxtal Clausc V of thc M-, cxatlon of the Resultmg Company .
shall with effect from the Appomted Datc and _pon the Scheme becommg effective

and without any further act, deed,. matter or thmg be replaced by the followmg

clause

“Authorised Share Capital of Il,zle Company fs‘Rs.'SS,OO;O0,000/- (Rupees Fifty Five
Crores only) divided into 11,00,00,000 (Et’eifeii Crores) equity shares of Rs.5/-
(Rupees Five only) each with power to increase, redzlce and subdivide the Share
Capital of the Company and to divide the same into various classes of shares and

attaclr thereto such prefer en!mf/deﬁued specml ngffts and privileges as may be




10.3

10.4

10.5

11. - ACCOUNTING TREATMEN

11,1

plowsmns of Secnon 9'7'
' capnal The: Resullmg, Company shall f le 1eqmsxte rciums wlth th

thhe applovai of tlns Scheme i)y the shaleholders of the esu
‘Secuons 391 and 394 of the Com'a 3 es] Act 1956 whet
) otherwzsc, shall be deemed to be and have the appr"va_‘ un
" the.Companies Act, 1956 and 6thez a[ip ca‘o c_ plOViSIOI]S
cqns_en@ ?“,d, apprgval§ of

- . authorized capital as con
[ R T S :
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determined by ihe compeany in accordance with the provisions of the Companies Act,

1936 (or any statuiory enactinenis thereaof).

Arlicle 2 of the Articles of Association of the Resulting Company shall, with effect
from the Appointed Date and upon the Scheme becoming effective and without any

further act, deed, matter or thing be replaced by the following clause:

" “The Authorised Shave Capital of the Company is Rs 55, 00,00,000/- (Rupees
Fifty Five Crores only) divided into 11,00,00,000 (Eleven Crores) equity shares
of Rs.5/- (Rupees Five-only) equity shares of Rs.5/- (Rupees Five only) each.

- The Resultmg Company shall pay the requ:s;lc fees for zegxstratxon of thei increase m

. the authorised capatal ‘o Ihe Resumng Company Th . Resultm"' Company shall

comply w:th the. apphcable prbwszons of the Act mc ding without ‘hmltatmn the :

f _he Compames Act ]956 or the n easelm authonsed :

1e Regnstrax of :

Companies, Tamil Nadu at Chennm in relat:on to such 1ncrease m authonsed capltai

‘Company under

r fzit"'-"a meeting . or
is 16, 31, 94.of
thc <Act" and- any othex

u1red in. th{s 'regzud to gwe

Treatment in the books of the Demergéd Company

The Demerged Company shall, upon the Schente beccxni'ﬁg"cffc'qthE, record the
- deletion of the asscts and Jiabilities of the Product Business: Undertaking vested
“in the Resulting Company pursuant to this Scheme at ﬁ}éii‘, respective Book

. Values.
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The difference benween the Book Vahie of the assets and Book Valoue of the
liabilities of the Product Business Undertaking vested in the Resulting Company,
shall be adjusted by transferring the entire Share Premium Accouni and ihe
General Reserve Account. The remaining difference shall be adjusted by

transferring the accumulated profit and Joss accourt of the Demerged Company

" Loans and advances and other dues outstanding as of the Appointed Date

belween the Demerged Company and the Resulting Company relating to the

Product Business Undertaking will stand cancelled and there shall be no further

obligation / outstanding in that behalf.

Investments in the form of ¢quity share capital of the Resulting 'Compaxj'ly as on
the Appointed Date will _sia_nd cancelled and be adjusted to the Geﬂe_ral Reserve

Account.

11.2 Treatment in the books of the Resultin gComDanv }

i,
, (moludmg the Demergcd i_Company). of the Resulting Company pxe—ldemcrgel

1,

_,-thls Schcmc at thc;r xcsp: .

o thc Appomtcd Datc

» shall be canccl}ed as spemﬁh?_ _

.Surplus ansmg out of the excess of net As
~ Undertaking assngned from the Demelged Company and’ mcorded by the

the Dcmcrged Company as at _- ,e-cIose of busmess day immedtately precedmg ,

Upon coming into, effect ':f _Jthe Scheme the sharcholdmg of the shareholdels |

di i Clause 1_5‘1 and amount of su‘éh Shalc capltal

as stands cancelled be-‘ 'd'usted: to the Geér "a}Reserve Account L

ets Valuc of the Product Busmess

Resulting Company in Clause 11.1 (ii) over the amount credited as Share Capital

pak

after making the adjl‘lsfmé‘nts referred to in Clause 11.1 (iii) above, shall be

" credited to the Share Premium Account , General Reserve Account and the Profit
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and Loss Account as the case may be, or deficit, if any, shall be debited o the

General Reserve Account of the Resulting Company.

iv.  On NCDs being issued as per Clause 17.3 below 1o the Eligible Members of the
Resulting Company, the excess of the face value of the NCDs over the face value
of the equity shares shall be first be adjusied against the Share Premivm Account

and subsequently the balance, if any, to the General Reserve Account of the

Resulling Company.

12.1

122 -

12, OTHER TERMS & CONDITIONS

Any issuc as fo whethe: any asset or habxhty peﬁams to, the sald Product Busmess

Undertaking or notu's ‘
Company and the Resultmg Company eithcr by themselvcs or thmugh a commlttee

appomted by them i tins regard on the basxs of such ev1de.nce as. they decm

relevant (mcludm;, thc books dﬂd ]BCOldS of thc Demcrged Cempany)

12.4

beneﬁt ofcé _ed__»

mcome tax exoxse

The Demerged Company and the Rcsul,'t'ing Company are .expressly permitied to
make and/ or revise their income tax returns and related TDS certificates and the

right to claim refund, advance tax credits, Fringe Tax Credits, ete. on the Scheme

_be decxded by the Board of Dlrectors of the Demerged |




12.5

12.7

12.8

: exemptions Jf any, rclatmg 10 VAT :
lying in the accounts ‘of’ thc DcmclgediiCompany reiatmg to the Product Bus:ness,.‘ o

' Compauy The Resulhng Oompany shall acco I

Company shall file thc rclcvantl‘lntlm ons fo
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hecoming cffective as on the Appainted Date and thenrvight 1o malee such revisions
in the come Tax Returns and related Tax Deducted sl Souwree Certificates and (he
ripht 1o claim refunds, advance tax credits, withholding tax credits, benefit of credit
for minimum alteynate tax and carry forward of accumulated losses efc., pursuant to

the provisions of this Scheme and ihe Scheme becomning effective expressly granted.

In accordance with the Cenval Credit Rules framed under the Central Excise Act,
1944 and the Service Tax Law as applicable and prevalent on the Effective Date, the
unutilized credits relating to excise duties paid on inputs/ capital goods/ input
services lying in the accounts of the Demerged Company relating fo the Product
Business Undertaking shall be permitted to be assigned to the credit of the Resulting
Company, as if all such unutilized credits were ']ying‘ to the account of the Resulting
Company. The Resulting Company shall accordingly be entitled to.set off al] such

unutilized credits against the excise duty/ service tax payable by it.

In accordance with the. législaiions relaiing to'\‘la]u'e added tax-as ar¢ preizalcnt on
the Effective Datc 1 xcspect of - each state ~the unutillzed cxedlts boneﬁts,

"""don mputs work i, process,

Uudc;takmg shalI bc perrmtted to he ds,mgned ‘to. the credit” of the. Resultmg

' Company, as 1f all such unutlhzcd credlts wcxc lymg to- the account of thc Rcsultmgf ,

mgly be- entltled to sct off all such

unut;hzcd crcdlts agamst thc VAT/ CST payable by it.

Smcc each of thc pcnmss:ons 1 Vals conscnts Sanctlons rcrm

wscwanons tax. hohdays mcehvcs, conccssxons and ofher authouzauons in
thc Demerged Ccmpany, sha]l stand -

relation fo the. Product Busmcss Un _e:takmg{

a351gncd by : the order of the Co"‘ t. : esultmgz_‘ Co ' pany, the Resultmg._

¢ reoord of the statutory aufhorlfles "

who shall take thein on ﬁIe pursuant to ihc vestmg ordexs of the Coult

For the pu‘r.posco_f giyi._ng f‘-?fff’f?t,ﬁ?? ﬂ.}?',i?ﬁéSting';éijdéfinasse& under ;Section 391 to 394

of the Act in i'esp'cct of this Scheme, the 'Re's‘ulting‘ Company shall at any time
pursuant to the orders on this Sch’cfne be entitled to get the i'ecofdilag of ‘change in

the title and appurtenant legal right(s) upon the vesting of the Product Business

t ns, speclal” T
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12,10

B(i

Undertaking of the Demerged Company in the Resuiting Company in accordance
with the provisions of section 391 1o 394 of the Companies Act, 1956. With effect
from the Appointed Date and upon the Scheme becoming effective, the filing of the
cerlified copies of the order of the Court sanctioning this Scheme shall constitute a
creation / modification of charge in the name of the Resulting Company in
accordance with the relevant provisions of the Act and satisfaction of charge in
respect of the Demerged Comf:any in accordance with the relevant provisions of the

Act, if there are any existing charges attac]ie'd to the Product Business Undertaking,

Upon the Scheme becoming Effectwe and the allotment of shares by the Resulting
Company in favou1 of the shaleholders of the Demerged Company in aeeo:danee
with Clause: 9.1 of the Scheme above the ResuEtmg Company shall be con31de1ed a

part of'the Polaris (‘zoup for a!l mtents and;purposes

Thls Scheme has been drawn up io compl w1t11 the condmons to ;‘Demelger

stand possessed of all 1ts agsets’ and propemes ref‘erred to above in trust for the |

Resuilmg Cornpany and shall aocount for the same to the Resultmg Company.

The Demer, ged Company shall hoId the said assets w1th utmost pmdeuee until

the Effectivé Dale.

speen" ed under Sect\:on 2(19AA)' 'S th Income-tax Act 1961 'If‘ any terms or
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b i1 profits oy income anising or weerumg m favowr of the Danerged Company
relation 1o lhe Product Business Undertaking and all taxes pad thereon
(including but not lmited to advance tax, tax deducted at scurce, minimum
allernaie (ax credit, dividend distribulion tax, sceurities transaclion ax, taxcs
withheld/paid in foreign country, etc.) or losses arising or mcwrred by the
Demerged Company in relation to the Demerged Undertaking shall, for all

purpose, be treated as and deemed to be the profis or income, taxes or losses, as

the case may be of the Resulting Company.

c. The Demerged Company shall carry on the activities of the Product Business
Undertaking with reasonable diligence and business prudence and shall nof,
without prior written consent of the Resulting Company, alienate, charge or
otherwise deal with or dispose off any of their business undertaking(s) or any
part thereof (except in the ordinary course of busingss or. pursuant to: any pre-

ex;stmg obhgatlons undeltaken by the Demerged Company pr:or to the

Appomted Date)

4 The Demerged Company shall not vary, C}\CCpt in the ordma_ courSe ‘of
" business, the teims and condmons of the employment of theu employees 1e1ated- _

to the Produet Busmcss Undertakmg w:thout the consent of the Boald of

Y

Directors of the Resultmg Company
e The Resultmg «Company shall also' be entitled pendmg the sanchon of the
Scheme to apply to the Central Go\fernment State Government ane all othex
- agencies, departments and statuto:y author:t:es concerned whereve1 necessary,
for such consents -approvals. and sanchons whlch the Resultmg Company may
requuemcludmg the reglstratlon appmvals exemptlons rehef’s etc as may be-

required / granted undel any law for time bemg in force for canymg on busmess .

' by the Resultmg Company

14. REMAINING BUSINESS:

14.1 The Demerged Company shall be entitled to and continue to carry on iis Remaining -

Business other than the Product Business Undertaking vested in the Resulting

Company, pursuant to this Scheme,
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14.2 With effect from the Appointed Date:

a)  The Demerged Company shall carry on and shall be deemed to have been
carrying on all business and activitics relating to the Remaining Business for

and on its own behalf}

b} All profits accruing to the Demerged Company thereon or losses arising or
incurred by it (including the effect of taxes, if any, thercon) relating to the
Remaining Business shall, for all purposes, be treated as the profits or losses, as

the case may be of the Denig'rgé:d_‘ Company; and

c) All assets and propertles acquxred by the Demel ged Company in 1elat10n to the

....

o 1ema1n vested in the Demea ged Cornpany
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PARTC

CANCELLATION QF EXISTING EQUITY SHARE CAPITAL OF THE
RESULTING COMPANY CONSEQUENT TO THE DEMERGER OF THE_

PRODUCT BUSINESS UNDERTAKING INTO THE RESULTING COMPANY

15. REDUCTION OF SHARE CAPITAL. HELD BY THE PRE-DEMERGER
SHAREHOLDERS IN THE RESULTING COMPANY

i5.1

152

15.3

15.4

| cancellatfon of the- pre—demelgcng-s are' cap1t il ]
- shareholdmg pattem in the ,Resultmgr Company as’it. stands fm the Demerged-

rcspect of the eqmty shazes cancelled by the Company

Upon coming into effect of the Scheme and post allotrnent of equity shares by the
Resulting Company in terms of the ratio provided in Clause 9.1 above, the
shareholding of the sharehol(lers (including the Demerged Company) of the
Resulting Company pre—demerger shall be cancelled in accordanee w:th plowszons

of Sections 100 to. 103 of the Compames Act; 1956 and the- orde1 of the Hzgh Court

. sanotlonmg the Scheme. shall be deemed to be also the oxder under SCCHOI] 102 of

the Companlcs -Act,” 1956 f01 the purpose of conﬁnnmg the reductlon ‘Ihc o

Company as of‘the Flrst Record Date. - No- cons1deration shall be payable to such’

- pre- demerge1 shareholders on. account of such cancellation of thexr equxty share

capital pmsuant to this Clause 15.

The pre-demerger. shareholden. whose - equ:ty shares were cancelled m accordance |

- withy Clause 15.1 above shall cease. to Ue members in the Resultmg Company in -

The Resultmg Company shall rectify the Regtsler of Membexs del 28he :
mcmbers of the Resultmg Company in '-r ) ‘ot- of the equlty shares cancelled'

pursuant to Clauses 15 1 above o

Upon the Effective Djafe and wpon the 'cancell'ation of the equity shares held by the

pre-démerger shareholders of tll'eliesuliing Céitpany as per Clause 15.1above; the
equity share capital of the Resulting Co'mpanj? shall stand reducéd to the extent of

the nominal value of the shares cancelled by the Resulting Company. The minute of
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the resodution relating o the rediction ol the eyoity shave capita) of the Resuliing

Company pursuant fo this Schame shall be repistered with the Registrar of

Companies, Tamil Nadu, Chennai under Seetion 103 of the Companies Act, 1956 in

the follewing {form:

“The issued, subscribed and paid up equity share capital of the Company stands
reduced by the sum of Rs.5,00,000/- consisting of 1,00,000 equity shares of Rs,

5/- each consequent upan the reduction of share capital to that extent.”

15.5  Notwithstanding the reduction in the equity share capital of the Resulting Company,

“the Resulting Company shall nqi?b:e: required fo add “And réduced” as a suffix 1o its

name.

156  The Board of Duecto:s of _th"

{52l 15.4 bove sid o

E ‘,mmutc of! the resoluuon asT
) N'ad'u'

- thé- Regnslttar of -Cq P : Chennai ‘ilﬁdé’r

to take effect from the Effccllve ] ,;atc

‘Rééﬁltiﬁg:;(}ompany“a’ré‘,@aﬁ_thoﬂéed-'fo finalise the
pister- the same Wlﬂl -

cuonr 103 of‘ the_ A

"‘LISTING AND ‘I‘RADI

16.

Resultmg Company mgy. d n fit, fo fhe purpose of Ixshng 'and trading of"the 1ema1nmg

equity shares of the Resultmg Company on the 1ccogmzed stock exehangcs in accordance

with applicable Jaw.




17,

174
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PART IS

DLECTION AND EXCHANGE PROCEDURE

ELECTION AND EXCHANGE PROCEDURE

171

17.3

" Member fhe optlon 16 elect-to 1ece1ve 3

 the cancel]atlon of the cqmty‘sha;es
‘ pursuant to Clause 9 i above the same shall be zssued in the fellowmg ratto

Upon the equity shares of the Resulting Company being listed on the Siock
Exchanges, {he Resulting Company shall within a period of 15 (Fifleen) business

days from the completion of the listing, defernine the Second Record Date and the

Resulting Company shall notify the Stock Exchange of the same angd ascertain the

Eligible Members. For the sake of clarity, while determining Eligible Members,
those members belonging to the calegory of Promoters, Promoter Group, Persons

acting in Concert with the Promoters and Promoter Group shall be specifically

excluded.

Within 12 (Twe vé)business days frem the Second Record Date o1 such other date

as may be I‘CqUII'Cd by the Stock Exchanges the Resulting. Company sha 1 d;spatch a

- notice {(the . “Electlon Noﬁce’) to eac‘ Ehglble Member prowdm' such Ellglbfe,_"w. o
' e‘Resulhng s

mbie Debentures m ]

Company m ‘the ratlo set out m Clause 17 3 ’below within -a: penod of 30 (thlrty) '
busmess days of recelpt from the Com ‘:'any of such Eleotlen Notxce m heu of equlty ',

Vg such Ehgtble Membeis

shares of the Resu]tmg Company el

- In the event, an Ehgtble Membel wele"to e]e"t to receive NCDS, as cons;de: ation fox. -

¢

One Non—Converhble Debentuxe of Rs: 4 - each in. the Resultmg Company '

for 1 (one) equity share of Rs 5 each/'-' bemg issued and al]otted in the,

Resuitmg Company pursuant to CiaUSe 9 1 above

The NCDs fo be issiied by the Resuitlng Company pmsuant to Clause 17:3 above

shall be issued in dematerialized fonn to those equity shareho!dels of the Resulting
Company who have held their equity shiares in demateuahzed form, unless
otherwise notified in writing by any shaieholdel of the Resultmg Company on or

before such date as may be determined by the Board of Directors of thée Resulting




17.5

17.6

17.7

HO

Company or o Compittee thereots I the event that such notice has pot been

received by the Resulting Compuny i respect of any of the sharcholders of the

Resulting Company asg of the Second Record Dalte, the NCDs shall be issued (o such -

members in dematerialized form provided that such members shall be required to
have an account with a depository participant and shail be required 1o provide details
thereof and such other confirmations as may be required. In the event any
shareholder has notified the Resulting Company as contemplated above that they
desire to be issued NCDs in the physical form or if the details finnished by any
member do not permit electronic credit of the NCDs of the Resulting Company, then

the Resulting Company shall issne NCDs in physical form to such shareholders.

The maximum extent of the consideration payable in the form.of NCDs pursuant to
Clause 17.3 above shall be limited to an amount so as to ensure ‘complfance with the

hum level of -pubh'c

-applicable laws —including tle requirement' 0 maintain the ini‘n’

' sharcholdmg undei ﬂaehstm;: ageement proposed fo be cntered’;nto wuh the Stock ,

WhClC suc} Elect;on Notzce has ‘not been Teceived by Rcsultmg Company or s

registrars or the ownexship of thie equity-shares in the Resulting” Company is in




4|

dispute, then the default aption shall be to retain the equity shares issued snd wllotted

in the Resulting company (as consideration pursuani to Clause 9.1) and such Lligibie

Member shall be deemed (o have elected 10 avail of such default option.
17.8  In the evenl of there being any pending share transfer, whether lodged or
outstanding, of any shareholder of the Demerged Company, the Board of Direclors
or any Committee thereof of the Demerged Company shall be empowered in
appropriate cases, prior to or even subsequent fo the Second Record Date or the
Effective Date, as the case may be to effectuate such a transfer in the Resulting
Company as if such changes in the registered holders were operative on'the Second
Record Date, in order to remove ény difficulties arising to the transfer of the share in
the Resulting C(nnpany and in  reldtion 1o any new shares, after the Scheme becomes
offccnvc The Board of Dlrcctors of tho Demcrged Company shall'be empowmed to
remove such dlfﬁcultxcs as may anse m e cou:se of Implomentahon of the Scheme

: and reglstrahon of new momb "ﬂ:s in" Ihc Resuitlng Company on account of the

17.9 ritication of the Elcctzo,'.-Noucc rocewed S

from flie Ellglblo Membols wnthm a penod of 7 (Seven) busmcss days ﬁom the cnd g

of the Election Period (“Vex xﬁcatmn:Pex lod”)

| 17.10 Upon the complenon of the venﬁcanon notlce and dotcrmmatton of the number of
NCDs 1ssuable to each Ehglbl ‘,jMemb wh ] has elccted to ,recewe the NCDs. m' .
,Resultmg Company shall cancel the equ1ty L

accordance W1th thxs Clause I’/‘ “th
~ shares . 1ssucd and allotted to the Ehglblc Membors clectmg to receive Non- .

Corvertiblé- Bebentules 5 and 4n. :l}oreof 1ssuc and allot Non—Convcrhble '

Debonturcs in consideration of* the canco}latlon of the equlty shales in thc 1at10 as

- stated in Clause 17.3 abovc to such Ehglb]o Members w1thm the tunc penod?
E stlpulated in Clauso 17.2 abovei ' A -

18, REORGANIZATION OF EQUITY SHARE CAPITAL QF THE RESULTING
COMPANY : : .

18.1  The Eligible Members who elected to receive Non-Convertible Debentures in

consideration for cancellation of their equity shares in the Resulting Company as




18.2

18.3

184

18.5

I Cornpames Tanul Nadu -Chennai u

' _Athc foiiowmg fonm

the Regxstim of Compames Tdmll Nadu Chenna; undex

no-

contempliated m Clause 17.3 above, shall cease (o be members 1 the Resulung
Company in respect of the equity shares allotted and cancelled by the Company on

and from the date when the Non convertible Debentures are issued 1o such Eligible

Members as consideyation.

The Resulting Company shall rectify the Register of Members deleting the names as
members of the Resuling Company in respect of the equity shares cancelled

pursuant to Clause 17.

Upon the Effective date and vpon the Eligible Members receiving Non-Convertible
Debentures in consideration for the cancellalion‘ of the equity shares in the Resuliing
company as. contemplatcd in. Ciause 17 above; and upon thc consequent cance]lauon

of sharcs of the e)ustmg shareholdczs of the Resultmg Compan ' thc equ;ty share

cap;tal of the Resultmg Company ShaH stand reduced to the extcnt of the nommal

nder Se.chon.lOB of the -ompames Act 1956 n

“The 1ssuad subscubed and paid up equlty share capxtal of the Company stands,

reduced by the sum of Rs. ) - /— consxstmg':'f Lo equlty shares

Vthatoxiont”

y {_3 ame wuh
Section 103 of the
Companies Act, 1956: The reduction shall be deemed to take: effect ﬁom the date of

registration of the order sanctioning the Scheme and the 1_m,nu(e—of- the resolution as _
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provided in clause 18.3 above by the Registrar of Companies, Tamil Nadu, Chennai,

pursuant to Section 103 of the Companies Act, 1956,
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PART - I¥

GENERAL TERMS AND CONDITIONS THAT WILL BE APPLICABLE TO
THE SCHEME

19, APPLICATION TO COURT

19.1 The Demerged Company and the Resulting Company shall obifain the requisite

consents, approvals or penmission of any authorily as may be required or which by

law may be necessary.

The Pemerged Company and the Resulting Company shall, with reasonable
dispatch, make respective applications to the Court under Sections 391 to 394 of the
Companies Act, 1956 and other applicable provisions, if any of the Act, scckmg,

necessary orders or- dxrecnons for dlspensmg with or convcnmg, hoidmg and 01

- conductmg meetmg of the c]asses of lhelr 1cspect|ve shareholders _,f"the Dernei ged S

Company and the Resuitm;, Company fm sanctiomng ﬂns Scheme of azmngem_l ﬁ -

with such medtﬁcahﬁ ns; as: ma_

19.3

1a1 eholders of thes

and Resultmg Company 1espeet1vely, thc

deemed to have also accorded {

for gi\"rlihg_ef-f_'écftjq _t]:_l:é‘pr_(_awgs{oxg_s"__ .ntamed in the Scheme

20 MODIFICATIONS / AMENDMENTS | O THE SCHEME

01 The Dcmerged Compa“y and the RCSumng Company fhrough thexr respective Board Lo

of Direclors mciudmg any Comnntlee of Dncctms or othei persons duly authoused'

by the 1espechve Boatds in this regard; may make, or assent to, any alter-atl,on or

mpames shall be : i

appl ;‘val ander all relevant prowsmns of the Act’r._-“. :
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modification 1o this Scheme or (o any condivons or imitatons, wiiceh the Conrt or
any other Competent Autharity may deem fit 1o direct, approve or impose and may
aive such directions as they may consider necessary, (o seitle any doubt, question or
difficulty, arising under the scheme or in regard to its implementation or in any
manacr connecled therewith and to do and 1o execute all such acts, deeds, matlers
and things necessary for puﬁing this Scheme nfo effect, or to review the portion
relating to the satisfaction of'the conditions to this scheme and if necessary, {0 waive

any of those (to the extent permitied under law) for bringing this scheme into effect.

202 If any par( or provision of this Scheme if found to be unworkable for any reason
whatsoever, the same shall not, subject {o the decision of the Demerged Company
and Resulting Company, affect the validity of implementation of the other parts
and/or provisions of the Scheme. If any Part er‘provisien of this Scheme hereof is
1nvahd ruled illegal by any Court of competent ]unsdletlen, or unenforceahle under

,,/

i n of the Partxes that such Part or

present or future laws then it- xs the mte

" provnslon as the case may be shall be"" _eVer ,orn the remamder of the Scheme

. and, the Scheme shaﬂ not be affected theneby,r

. provxsmn as the case may be, shall cause th]s Soheme to become matenally adverse

unless the de]etlon of such Part or

to any-Party, in-which case the Pames shaH aft mpt to bnng about a mod‘ﬁcatmn in

,the Scherne as, wﬂi best pxeserve for the",-,‘ ' beneﬁts and ol

203 For the purpose of gwmg effect to the Scheme afiér it is sanctioned by the C‘ourt the '

,Dlrectors of the Demerged Compauy and th }esultmg Company are authouzed to-‘

1dentlfy/allocate/appomon the assets and hablll' es covered under the Scheme

21. CONDITIONALITY OF THE SCHEME -

2‘1.1' Thns Schemels cofldltxonai 4pn dﬂd sub_lect to-. e
a) The sanctton or approval undex any law- olfl the Centrai Govemment State‘
Government, or ary other agency, depaﬁment or'. authontles concemed
including the Secutities and Exchange Boa_rd of India and Tr ade Malk Registry,
as may- be app}icai)}e, being obtained and granted in respect of any of the

matters in respect of which such sanction or approval is required.
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b)Y The Scheme being agreed o by the respective requisile majortties of the
members of the Demerged Company and the Resulting Company, 17 meetings of
Equity Shareholders of (he said compunies are convened by the Court, and the

sanction of the Court being accorded to the Scheme.

¢} The sanction by the Court under Sections 391 and 394 of the Companies Act,
1956 and other applicable provisions of the Act being obfained by the

Demerged Company and the Resulting Company.

d) The filing with the Registrar of Companies, Tamil Nadu at Chennai, of certified
copies of all necessary orders, sanclions and approvals rht;ngioned_ above by the

respective Companies,

22, EFFECT OF NONRECEIPTOFAPPROVALS/ SANCTIONS * -

n suchrevent,

for-and /oriin -

23.

npay aid the.

Scheme and in re]ahon to or m connéctlon w:th the Scheme whether such co,sts a:e

incurfed prior to or aﬂer the: Effectwc Dite, sha]l be borne and pald by the Deme{ged

Company.




24,

o7

CHANGE OF NAME OF THE DEMERGED COMPANY

Upon the Scheme becoming effective, without any further act or deed, the Demerged
Company shall be renamed as “Polaris Consulling and Services Limited”. The approval
and consent of the Scheme by the Sharcholders of the Demerged Company shall be
deemed to be the approval of sharcholders by way of special resolution for change of
name a's contemplated herein under Section 21 of the Companies Act, 1956. The sanction
of this Scheme by the Hiph Court shall be deemed to be compliance of Sections 21, 23 of

the Companies Act, 1956 and othef applicab'l(; provisions of the Act.
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SCHEDULLE 1

Immovable Properties owned by the Demerged Company to be transferred to Resulting
Company being part of the Product Business Undertaking

TR T

R ‘ff;'laf@;ii@ﬁxzﬁmm@wxw,; i

Plot No (OLD No. G-3) NEW No-G-3, SIPCOT
Information Technology park, SERUSERI, Survey
NO. 111/1 PART, 130/ 1 PART, Egattur village AND | 2,10,000 Sq. Ft.

168/1 PART OF Navloor Village, SIRUSERI, Egattur (SIPCOT 99 Years

Nxt Level 7 Taluk, Kancheepuram 7 Léase land)

SEETHAKA’I‘HI BUSINESS CENTRE :
Door.No. 684, 685 686,687,688,689,690 Anna Salal' :
_Nungambakkam Vﬂlage Dmslon -Block No-6,.

Anand Egmore, Nunf,ambakl\am Taiuk Chcnna: Dlstnct 11(11

Theatre. ﬂom of thc:eal ' f the buﬂdmg o 12 632 Sq.Bt (Owned)
Nalanda Ce : ' 'f :

Training Karapakkam , _Chmglepet ( 58 Acres Land
Centre - -

Silver - - . e
Metropolis ey ’999 f,Sq;.‘ Ft (Owned)

Quarters - iylng &. bcmg 8365 8q: Ftl-(‘OwneQ) -
‘ . 400101 o ' ‘

., Laud_;,_j_ a_fid IT
The Capital - 3, 203/part sit

Adjacent; Manikqﬁda-gr- it
land - Anea / Distric

ulldmg, Comprlsed IA.} e

Land and I'I‘ Pan 7 ,
ifed at Udyog Vlhal'— ‘

rlfl‘nellt‘:_'ci- " | Plot No- 249, Pha T
owers 2
: Gurgaon L
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SCHEDULK

Intellectual Properties owned by the Demerged Company which is going to be Oransferred
to the Resulting Company as part of the Product Business Undertaking

1
2 WALLET BANKING ]
3 CBX
4 Intellect Anmor
5 | Liguidity Management - Configurable Principal Formula definition
Liquidity Management - Capability to simulafe liguidity structures for analysing
6 benefits of different hiquidity models
Liquidity Management — Ability to simuylate nmlnple Liqmdxty modcls and genclate
7 recommendations for LM model based on poals sélected by users
8 Liquidity Management — chcpmg and Poolmg Ommbus ] ‘ O
9 A Retail Business Machme ' , _
10 Wallet- Banking System
| 11 Zolog Human Interface
112, Liquidity- Ana]yt:cs
13 | Liquidity: Modellmg
|14 | Sweeping an
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SCHEDULE IIY

Investments in Subsidiaries / Associaie Companies which are going to be transferred to the
‘Resulting Company as part of the Product Business Undertaking

e DT O e IND R e

SI.No. | _Name of the Subsidiary =~~~ o
1.1[Polaris Software Lab S A : - _ Switzerland
1.2Polaris Software Lab FZ LLC : | Dubai
1.3Polaris Software Lab Viemam Co. Ltd, _ |Vietnam

| Polaris Softwaire Lab PIE LA,
(60:40 Ratio for Services :

Polaris Software Lab Limited - :
5.2 | { 60:40 Ratio for Services : Products) _|UK
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SCHEDULE DY

Terms And Conditions For The Issuance And Allotment O 7.75% Non-Convertible
Debentures By The Resulting Company

Issuer

Intellect Desipn Arena Limiled

Instrument

Secured, non-converlible fully paid up Debentures

Coupon Rate

Tenure/Maturity

7.75% per anmum payable on redempiion
90 (Ninety) days from the date of allotment

Face Value

Rs.42/- (Rs. Rupees Forty Two Only) per Debenture

Market Lot 1 {One) Debenture or.as may be required by the Stock
Exchanges
Quantum The maximum extent of the NCDs shall be limited to an
amount that will ensure compliance with the regulatory
approvals obtained including the requirement to mdintain the
minimum level of public shareholding under the hstmg
agreement proposed to be entered  into with the Stock
Exchanges w:th whom 1ts shares are to be hsted
: To thc ﬁxtent that the electlon by the Ellg:ble Members_'
' Redelnpiio';l_
Phys'icalfDer_n'at
Security
Valua_tién o
The mdicatwe ﬁgu:e for relative valuation is as per cxtant -
gundehnes viz., usng the hrgher of ‘the’ past six month’
average 01‘ past two week average share. prlces .
Listi-ng Upon the 1ssuance and. allotmcnt of NCDs of the Rcsulting

Company in tetms of Clause 17.3 above, the Reésulting
Company will take necessary steps including . filing of
applications with such of the recognized stock exchanges as

the Board of Directors of ilie Resulting Company maLdeem




B4

fit, for the purﬁsc of listing and trading of the NCDs of the
, Resulting Company on the said recognized stock exchanges,

{ ) m accordance with applicable law




S

‘ . : DEPUTY REG-IST RAR(O 5]
,"CERTIFIEB TD BE A TRUE COPY// -

imnass, The “Hon') ble Thiru EANJA‘{ KISI{AN E{FLUL, The R
"',“'Justz_ce of Madras H:Lgh Court, aforeuald th:&.s the 15th e

mfra:a THIS. THE a4+to DAY oFfep&'emwzglq_ f R S

: G o } COUR? GFFICER
oo From 25“ Septembﬂr E‘DDE.’ the Rpglstry ig. :Lssulng certl’fled
o copieq afe the Ordervaucigments{DEs:'ree in this fcarmat.

1
— 4 _




*xwszzrosszora

fQRDER DATEDu15L03v2314

:CGME PETN NOS 283 & 284

OF 2014

THE HON'BLE MR JUSTICE

M -DURRISVAITY

FOR APPROVAL GN:Z3,/02/2014

. APPRDVED OMN:Z23/09/2014

FEEILIEN S - —

'1 The. Reglonal Dlrector,‘

Southern Begion, | [
5th Floor, Hlnlstry of
,Corporate Affalrs, ‘

Noc.26, Haddows Road;f
Chennal -6, :

Z. The Registrar of

Companies,” LI Fleer; . --
No.£26, Haddows Road,” - 7
Chennai.é. = ‘,,%},;giﬁ




1 apat B2 LA | -
1 scasmp cotted ter BAloo(4

=AY

m Fm -0 g § D St g gy
nmtye. [ BA[E2] |4

ee. 08

N-w:—"ﬁ*”,— ' Qy

Lot i o




NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAI
CP/33-35/CAA/2018
in
CA/206/CAA2D17

Under Sections 230 to 232 of the Companies Act, 2013
In the matter of Scheme of Amaigamation of

Ms. Indigo TX Software Private Limited
(Applicant/ Transferor Company-1)
And
M/s.Laser Soft Infosystems Limited
(Applicant/ Transferor Company-2)
With
M/s.Intellect Design Arena Limited
(Transferee Company)

And
Their respective shareholders

Order delivered on: 04.07.2018

Coram:

K. ANANTHA PADMANABHASWAMY, MEMBER (JUDICIAL)
S. VIJAYARAGHAVAN, MEMBER (TECHNICAL)

For the Petitioners: Shri.T.X Bhaskar, Advocate
Shri SrinathSridevan, Advocate

Shri K. Harishankar, Advocate
Shri B. Harikrishnan, Advocate

Shri. Rajkumar Jhabak & Ravi,
Standing Counsel for I’ Dept.

Authorised Representative for OL
ORDER
Per:S. VIJAYARAGHAVAN, MEMBER (TECHNICAL)

For the Objector :

1} Under consideration are 3 Company Petitions CP Nos.33-35/2018

in CA No.206/CAA/2017 filed under Section 230 of the

H



(Compromises,

2013 r/w the Companies

Companies Act,
Arrangements and Amalgamations) Rules 2016. The instant
applications pertain to the proposed Scheme of Amalgamation by
virtue of whichM/s. Indigo TX Software Private Limited
(Applicant/Transferor Company-1), M/s.Laser Soft Infosystems
Limited (Applicant/Transferor Company-2) with M/s.Intellect

Design Arena Limited (Transferee Company) and its respective

Shareholders.

2)  The Authorised and issued, subscribed & paid up share capital of
the Transferor and the Transferee Companies as on 31.03.2017
areas under:

. Issued, Equity
Particulars Alg::o;l:f d subscribed & Share- CS::clllil;Z‘:s %‘:_ii{c:;?:
pt paid-up Capital | holders
Transferor Rs.40,00,000/- Rs.39,70,400/- 7 -Nil- -Nil-
Company-1
Transferor Rs.12,00,00,000/- | Rs.7,83,13,200/- 36 1 - Nil -
Company-2
Transferee Rs.75,00,00,000/- | Rs.50,86,69,360/- | 68,671 4 300
Company
3)  The Transferor Company-1 is a Private Limited Company and was

incorporated on 13.10.2004 under the provisions of the Companies
Act, 1956. The Transferor Company-2, a Public Limited Company,

was incorporated on 16.02.2000 under the provisions of the



4)

5)

Companies Act, 1956. The Transferee Company is a Public
Limited Company and incorporated on 18.04.2011 under the
provisions of the Companies Act, 1956, both the transferor
companies and transferee company fall within the jurisdiction of

this Tribunal.

This Bench vide itsorder dated 04.12.2017 in CA No.
206/CAA/2017 has already issued order regarding meeting of
equity shareholders, secured and unsecured creditors, wherein the
meetings have been dispensed with.

The learned counsel appearing for the applicant Companies
submitted that the rational of the Scheme of Amalgamation would
facilitate the continuance of the business of the Transferor
Companies and the Transferee Company under one entity and
management; the proposed amalgamation will reduce managerial
overlaps which are necessarily involved in running multiple
entities; the administrative and operational costs will be
considerably reduced and the business of the Transferor Companies
and the Transferee Company will be run more effectively and
economically resulting in better turnover and profits, operational
efficiencies, business synergies and more productive utilization of

resources. Further, it has been submitted that no investigation,

iy



6)

7)

proceedings are pending against them under the Companies Act,
1956 or the Companies Act, 2013.

The Objector (Shri R. Vidyashankar) holds 7 shares in the
transferee company, M/s.Intellect Design Arena Limited in terms of
Section 230 (4). The Objector should have minimum 10% holding
in the company before being considered eligible to file objections.
In this case, the Objector holds a minuscule percentage and hence
he is not eligible to file an objection under Section 230 in the
proposed scheme of amalgamation. The objections raised by the
Objector relates to different statutory dues for every year by both
the transferor companies in respect of contingent liability clauses as
a part of their financial statements. The other objections being the
amount of unsecured creditors in the Transferee Company, service
tax liability and payments related to 1% transferor company and the
income disputes with the IT department and issues relating to
billing which is alleged to beagainst the accounting policies.

The Objector also sought for the queries raised by the Chartered
Accountant appointed by the Official Liquidator with respect to the
transferor companies. He has also stated that Chartered
Accountant’s report has not been made available to him for his
scrutiny. However, in this case, it 1s seen that the Chartered
Accountants have verified the books of accounts of the transferor

companies and have filed a statement with the Official Liquidator



8)

9)

who has submitted his report based on this. In view of these
statements, the Objector having only 7 shares in the transferee
company, if he has any objections to the scheme of amalgamation
as a shareholder he can represent before the management or
through the Annual General Meetings which are available to the
shareholders. In view of this, it is said that since the majority of the
shareholders conscientiously agreed for the scheme of
amalgamation, it is felt that the Objector cannot, at this stage, raise
objections against it. The Objector can also dispose of his shares as
the transferee company is a listed one in case he has serious
misgivings about the management of the affairs of the transferee
company.

The Objector has lodged a Complaint with the NSE in
NSE/ISC/18021 [INTELLECTO00013/35958 dated 15.01.2018 and
the same was forwarded to the Transferee Company and
explanation and clarification regarding the issues mentioned in the
complaint was duly stated and submitted to the NSE and the copy
of the same has been submitted to this Tribunal on 05.03.2018.
However, there is no mention about the reply from NSE in this
regard.

The Regional Director, Southern Region (In short, ‘RD’) in their

Report/Affidavit (for brevity, ‘Report’) in May, 2018 submitted

that as per the records of ROC, Chennai, the transferor companies

-



are regular in filing their statutory returns. RD has further
submitted that there is no prosecution / inspection / investigation
pending against the 1% transferor company and the transferee
company but as far as the 2" transferor company 1s concerned, two
prosecution cases have been filed by ROC, Chennai which are
pending before the Addl. Chief Metropolitan Magistrate, Economic
Offences, Egmore under Section 205-C of the Companies Act,
1956. RD has submitted that as provided under Clause (i) to Sub-
section (3) of Section 232 of the Companies Act, the transferee
company has to pay the fees, if any, for the enhanced authorized
capital subsequent to the amalgamation after setting off the fees
paid by the transferor companies by making an application with the
ROC, Chennai. However it is observed that the 2% transferor
Company had moved compounding applicantions in this regard
before this Tribunal. As per Clause 8 of Part-B of the same,
companies provide for the protection of the interest of the
employees of the transferor companies. RD has stated that the
transferee company may be directed to file the amended MOA and
AOA with the ROC, Chennai. With regard to the observation made
by RD in respect of payment of fee for the increase in the
authorized capital, the transferee company filed an affidavit on

07.06.2018 undertakes to pay the fee as set out under Section

al



10)

232(3)(1) of the Companies Act, 2013 and that the amended MOA

and AOA will also be filed with the ROC.

The Official Liquidator (In short, ‘OL’) in their report dated
22.05.2018 submitted that M/s.R.Subramanian and Company,
Chartered Accountants, Chennai was appointed by the Official
Liquidator and they have scrutinized the books and accounts of the
transferor companies. On verification of records, they have noticed
that the audited Financial Statements along with the Report of
Auditors and Directors of the transferor companies for the financial
year 2016-2017 is yet to be filed with the ROC, Tamil Nadu on or
before 31.03.2018. Appeals relating to contingent liabilities of the
1 and 2" transferor companies towards service tax etc. and the
income tax due by the 2™ transferor company are pending disposal
before CESTAT and Income Tax Appellate Authorities. Chartered
Accountants have raised some queries with the transferor
companies and the said companies have fumished their reply and
explained that all the requirements in accordance with law have
been duly complied with. It was observed that the Transferor
Companies have maintained and written up all the statutory books
in accordance with normally accepted accounting principles and
policies as required under the Companies Act, 2013 and also the

affairs of the companies have not been conducted in a manner



11)

“12)

prejudicial to the interest of its members, creditors or to public

interest.

The OL further submitted that under Clause 8.1 of Part-B the
proposed scheme, the interest of all the employees in the service of
the Transferor Companies are safeguarded. As per Clause 12.1 of
Part-B of the said scheme, the entire equity share capital of all the
two Transferor Companies are held by the Transferee Company
and its subsidiaries, or nominees. In other words, the two
Transferor Companies mentioned above are wholly owned
subsidiary of the Transferee Company. Accordingly, pursuant to
this Scheme of Amalgamation, no shares of the Transferee
Company shall be allotted in respect of its holding in the Transferor
Companies. Upon the Scheme being effective, the entire share
capital of the two Transferor Companies shall stand cancelled and
extinguished, without any further act or deed. The valuation of
shares of the Transferor Companies and Transferee Company has
been done by M/s.R.Subramanian and Company, Chartered
Accountants, Chennai vide their report dated 27.03.2018.The OL
has submitted that the company applications may be decided on

merits.

Further perusal of the scheme shows that the accounting treatment

is in conformity with the established accounting standards. In short,



13)

14)

there is no apprehension that any of the creditors would lose or be
prejudiced if the proposed scheme is sanctioned. The said Scheme
of Amalgamation will not cast any additional burden on the
stakeholders and also will not prejudicially affect the interests of
any class of the creditors in any manner. The Appointed date of the

Scheme is 01.04.2016.

The Scheme does not require any modification and the said Scheme
of Amalgamation appears to be fair and reasonable, not contrary to
public policy and also not violative of any provisions of law. All
the statutory compliances have been made under the Companies
Act, 2013. Taking into consideration all the above, the Company
Applications are allowed and the Scheme of Amalgamation
annexed with the petition is hereby sanctioned which shall be

binding on all the members and shareholders.

While approving the scheme as above, we further clarify that this
order will not be construed as an order granting exemption from
payment of stamp duty or taxes or any other charges, if payable, as
per the relevant provisions of law or from any applicable
permissions that may have to be obtained and compliances that

may have to be made as per the mandate of law.

With regard to the application for compounding of offences by the

2" transferor company before this Tribunal, the Tribunal directs



16)

17)

18)

19)

20)

that any consequence or penalty arising out of the compounding
application after the sanctioning of this scheme of amalgamation
should be borme by the Transferee Company as a successor

company to the 2" Transferor Company.

The Transferee Company is directed to file the amended MoA and

AoA with RoC, Chennai as stated by the RD.

The Transferor Companies shall be dissolved without winding up
from the date of the filing of the certified copy of this order with

the Registrar of Companies.

Upon recetving the certified copy of this order, the RoC, Chennai is
directed to place all documents relating to the Transferor
Companies with that of the Transferee Company and the files
relating to the Transferor Companies shall be consolidated with the

files and records of the Transferee Company.

The Companies to the said Scheme or other person interested shall
be at liberty to apply to this Bench for any direction that may be
necessary with regard to the working of the said Scheme. The
Petitioner Companies are directed to file with the Registrar of
Companies the certified copy of this Order within 30 days of the

receipt of the order.

The Order of sanction to this Scheme shall be prepared by the

Registry as per the format provided under the Companies

t

10



(Compromises, Arrangements and Amalgamations) Rules, 2016 as

has been notified on 14" December, 2016.

Accordingly, the Scheme stands sanctioned and the Company
Petition Nos. CP/33-35/CAA/2018 in CA/206/CAA/2017 stand

disposed of.

\

(\- Vot peeye e aftad & T ]UM o I'
(S.VIJAYARAGHAVAN) (K.ANANTHA PA’/)IMANABHA SWAMY)
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Mtjs/knp/sd/
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

DIVISION BENCH, CHENNAI
CP/33-35/CAA/2018
in

CA206/CAA/2017

CORUM: K. ANANTHA PADMANABHA SWAMY, MEMBER-JUDICIAL
S.VIJAYARAGHAVAN, MEMBER-TECHNICAL

Under Sections 230 to 232 of the Companies Act, 2013
In the matter of Scheme of Amalgamation of

MUs. Indigo TX Software Private Limited
(Applicant/ Transferor Company-1)
And
M/s.Laser Soft Infosystems Limited
(Applicant/ Transferor Company-2)
With
MUs.Intellect Design Arena Limited
(Transferee Company)

And
Their respective shareholders

CORRIGENDUM

In exercise of powers under Rule 154 of the National Company Law Tribunal Rules,
2016 in the order passed by Hon’ble Members on 04.07.2018

Page 8, para 1, 4" & 5" Line provides as follows:

“...share capital of all the two Transferor Companies are held..”
and the same may be read as

“,..share capital of the first Transferor Company is held....".

Page 8, parall, 6™ & 7" Line provides as follows:
“..the two Transferor Companies mentioned above are wholly..”
and the same may be read as
. -the first Transferor Company mentioned above is wholly..”
2N
‘ Page 8, para 11, 10™ & 11™ Line provides as follows:

'//



A\

Ic

“.holding in the Transferor Companies. .
and the same may be read as
..holding in the First Transferor Company.”.

Page 8, para 11, 2™ Line provides as follows:

“..the two Transferor Companies shall..”
and the same may be read as

“..the first Transferor Company shall..”

Page 8, para |1, 14" Line provides as follows:
“_.of the Transferor Companies and.. ”.
and the same may be read as
“.the Transferor Company 2.."

Page 8, para 1, 15™ Line provides as follows:
“.by M/s.R.Subramanian and Company, Chartered Accountants, Chennai vide
their report dated 27.03.2018 .
and the same may be read as
“..by M/s.Sivasubramanian & Rao vide their report dated 13.03.2018 and
M/s.R.Subramanian and Company, Chartered Accountants, Chennai vide their
report dated 27.03.2018 have not made any ohservations "

e

> - ' .;/.
K.Jwr o v ophavam {v;

S.VIJAYARAGHAVAN K. ANANTHA PADMANABHA SWAMY
Member (Technical) Member (Judicial)

Dated on this the 26" day of July, 2018
oy s e M

!
t
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FORM No. CAA.7
[Pursuant to section 232 and ruje 20]

National Company Law Tribunal, Division Bench, Chennai

In the matter of the Companies Act, 2013
And
In the matter of Scheme of Amalgamation of

M/s. Indigo TX Software Private Limited
And
M/s. Laser Soft Infosystems Limited
With
Mys. Intellect Design Arena Limited
And
Their Respective Shareholders

Order under section 232
Under consideration are 3 Company Petition Nos. CP/33-35/CAA/2018 filed by the above mentioned Petitioner

Companies under the provisions of the Companies Act, 2013 r/w the Companies (Compromises, Arrangements &
Amalgamation) Rules, 2016. All the statutory requirements under law have been fulfilled. The Petitioner Companjes
complied with all the directions given by this Tribunal. The Petition came up for hearing before this Tribunal on
07.06.20]8, ‘

For the purpose of considering and approving without modification, the Scheme of Amalgamation of M/s.
Indigo TX Software Private Limited and M/s. Laser Soft Infosystems Limited, the Transferor Companies, by

transferring and vesting operation with M/s. Intellect Design Arena Limited, the Transferee Company.

Upon perusal and upon hearing Shri T.K Bhaskar, the learned counsel for the Petitioner Companies on 07.06.2018.

THIS TRIBUNAL DO ORDER

1) That the Scheme of Amalgamation as annexed with the Petition alongwith Schedules is hereby sanctioned.

2) That all the property, rights and powers of the transferor companies specified in the schedule hereto and all other
propeity, tights and powers of the Transferor companies be transferred without further act or deed to the Transferee
company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and vested in the
Transferee company for all the estate and interest of the Transferor companies therein but subject nevertheless to
all charges now affecting the same ; and

3) That all the labitities and duties of the Transferor companies be transferred without further act or deed to the
Transferee company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and
become the liabilities and duties of the Transferee company, and

4) That all proceedings now pending by or against Transferor companies be continued by or against the Transferee

company, and

5) That the Appotnted date of the Scheme is 01.04.2016; and
6) Asperclause 8.1 of part-B of the proposed scheme, the interest of all the employees in the service of the Transferor

Companies are safeguarded; and

TIS-NCLT




7) As per clause 12.1 of Part-B of the said scheme, the entire equity share capital of all the first Transferor Company
is held by Transferee Company and its subsidiaries or nominees. The first Transferor Company is wholly owned
subsidiary of the Transferee Company. Accordingly, pursuant to the scheme of amalgamation, no shares of the

Transferee Company shall be allotted in respect of its holding in the First Transferor Company; and

8) That the transferor companies shall be dissolved without the process of winding up from the date of the filing of

the certified copy of this order with the registrar of companies; and

9) The Petitioner Companies do file with the Registrar of Companies the certified copy of this Order within 30 days
of the receipt of the order; and

10) This Tribunal do further order that the parties to the Scheme of Amalgamation or other persons interested shall be
at [iberty to apply to this Tribunal for any directions that may be necessary with regard to the working of the said

Scheme.

SCHEDULE

The Scheme of Amalgamation as sanctioned by the Tribunal contains the details of the properties, stocks, shares,
dcbentures and other charges in action of the Transferor Companies
Dated this 30" day of July, 2018, NCLT, DB, Chennai.

7

Registrar/ y. legis rar
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SCHEME OF AMALGAMATION
OF
INDIGO TX SOFTWARE PRIVATE LIMITED
(First Transferor Company)

AND

LASER SOFT INFOSYSTENMS LIMITED

(Second Transferor Company)

WITH '

INTELLECT DESIGN ARENA LIMITED

{Tranpsferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS

Under Sections 391 to 394 of the Companies Act, 1956 (or such applicable provisions of the
Companies Act, 2013 as the case may be) in respect of the Amalgamation of Indigo Tx Sofiware
Private Limited And Laser Soft Infosystems Limited with Intellect Design Arena Limited

This Scheme is divided into following Parts

1. Part A —Dealing with Definitions and Share Capital;

2, Part B - Dealing with Amalgamation of Indigo Tx Software Private Limited (First
Transferor Company) And Laser Soft Infesystems Limited (Second Transferor
Company) With Intellect Design Arena Limited (Transferee Company)

3. Part C — Dealing with General Terms and Conditions applicable to the entire
Scheme.

i o
V.V, NARESH &7
Vice Prasident - Company Secratgry éé'éf;;‘naﬁce Officer



1.

2

PART A

DEFINITIONS

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

the meanings as provided herein:

1.1

1.2

1.3

i4

L5

1.6

1.7

“Act” means the Companies Act, 1956 and the Companies Act, 2013 and rules
made thereunder (as modified from time to time) and shall include any statutory

modifications, re-enactment or amendments thereof for the time being in force;

“Appointed Date” means the date from which this Scheme shall become
operative viz. the commencement of business on 1% April, 2016 or if the Board of
Directors of the Transferee Company require any other date prior or subsequent to
1st April, 2016 and/or the Court modifies the Appointed date to such other date,
then the same shall be the Appointed date;

“Board” or “Board of Directors” means the Board of Directors of the Transferoc
Companies and the Transferee Company concerned and includes any Committee

thereof, as the case may be;

“*Court” or “High Court” means the High Court of Judicature at Madras, and

shall include the National Company Law Tribunal, as and when applicable;

»Effective Date” means the last of the following dates, namely (a) date on which
certified copies of the orders of the court under Section 391 and 394 of the
Companies Act, 1956 are filed with the Registrar of Companies and (b) date on
which the last of all such consents, approvals, permissions, resolutions,

agreements, sanctions and orders necessary thereto have been obtained or passed;

“First Transferor Company” means “INDIGO TX SOFTWARE PRIVATE
LIMITED”, (Corporate Identity Number U72200TN2004PTC054445) a company
incorporated under the provisions of the Companies Act, 1936 having its

registered office at No.244, Anna Salai, Chennai - 600 006;

“Government” or “Semi Government” or “Local Authority” means any

applicable Central, State or Local Government, legislative body, regulatory or

Yena Limited




1.8

1.9

1.12

administrative authority, agency or commission or any Court, Tribunal, Board,

Bureau, Judicial or Arbitral body having jurisdiction over the Territory of India;

“Scheme of Amalgamation” or “Scheme” or “The Scheme” or “This Scheme”
means this Scheme of Amalgamation in its present form or with any
modification(s) and amendment(s) as may be made from time to time, with
appropriate approvals and sanctions of the Courts and other relevant
regulatory/statutory/governmental authorities, as may be required under the Act,

and/or under any other applicable laws.

“Second Transferor Company” means “LASER SOFT INFOSYSTEMS
LIMITED”, (Corporate ldentity Number U72200TN2000PLC044182) a company
incorporated under the provisions of the Companies Act, 1956 having its

registered office at No.244, Anna Salai, Chennai - 600 006;

“Transferor Companies” means collectively, the First Transferor Company and
the Second Transferor Company, but individually they would be known as First

Transferor Company, Second Transferor Company;

“Transferee = Company” means “INTELLECT DESIGN ARENA
LIMITED” (Corporate Identity Number L72900TN2011PLC0O80183) a Company
incorporated under the provisions of the Companies Act, 1956, whose Registered

Office is situated at No.244, Anna Salai, Chennai - 600 006,

"Undertaking" means all respective businesses of the Transferor Companies as
the case may be on a going concern basis and shall also include all the Assets,

Liabilities and employees of the Transferor Companies,

All terms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning as ascribed to them
under the Act and other applicable laws, rules, regulations and byelaws as the case
may be, including any statutory modification or re-enactment thereof from time to

time,

For Intellect Design Arens Limited
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3.1

3.2.

33.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification{s) or amendment(s)
approved, imposed or directed by the Court shall be effective from the Appointed Date but
shall be operative from the Effective Date.

SHARE CAPITAL

The Authorised, issued, subscribed and paid-up share capital of the First

Transferor Company as on 3 Lst March, 2016 is as under:

Particulars Amount in Rs,
Authorised Share Capital
20,00,000 Equity Shares of Rs.2/- each 40,00,000/-
Total 40,00,000/-

Issued, Subscribed and Paid up Share Capital

19,85,200 Equity Shares of Rs.2/- each 39,70,400/-

Total 39,70,400/-

There is no change in the capital structure of the First Transferor Company from
March 31, 2016 till date. The Transferee Company and its nominees hold the

entire share capital of the First Transferor Company.

The Authorised, issued, subscribed and paid-up share capital of the Second

Transferor Company as on 3 1st March, 2016 is as under:

Particulars Ameunt in Rs.
Authorised Share Capital
1,20,00,000 Equity Shares of Rs.10/- each 12,00,00,0600
Total 12,00,00,000

Issued, Subscribed and Paid up

78,31,320 Equity Shares of Rs.10/- each 7,83,13,200

Total 7,83,13,200

There is no change in the capital structure of the Second Transferor Company
from March 31, 2016 till date. The Transferee Company and its nominees hold
around 99% of the shareholding of the Second Transferor Company.

The Authorised, issued, subscribed and paid-up share capital of the Transferee

Conpany as on 31st March, 2016 is as under:

Particulars Amount in Rs.

Authorised Share Capital

A
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3.4.

11,00,00,000 Equity Shares of Rs.5/- each 55,00,00,000/-

Total 55,00,00,000/-

-

Issued, Subscribed and Paid up Share Capital

10,07,78,624 Equity Shares of Rs.5/- each 50,38,93,120/-

Total 50,38,93,120/-

The Scheme has been drawn up to comply with the conditions relating to
“Amalgamation™ as specified under Section 2 (1B) of the Income Tax Act, 1961
or any statutory modification or re-enactment thereof. If any terms or provisions of
the Scheme are found or interpreted to be inconsistent with the provisions of the
said Section, at a later date, including resulting from an amendment of law or for
any other reason whatsoever upto the Effective Date, the provisions of the said
Section of the Income Tax Act, 1961 or re-enactment thereof shall prevail and the
Scheme shali stand modified to the extent determined necessary to comply with
Section 2 (1B) of the Income Tax Act, 1961 or re-enactment thereof. Such

meodification will, however, not affect the other parts of the Scheme

PART B

AMALGAMATION OF TRANSFEROR COMPANIES WITH THE TRANSFEREE

4.

COMPANY

TRANSFER OF ASSETS:

4.1. With effect from the Appointed Date, the entire businesses and all the movable &

immovable properties, Sundry Debtors, loans and advances, Cash and Bank
Balances and deposits with Government, Semi-Government or Local Authorities,
real or personal, corporeal or incorporeal, including fixed assets, capital assets,
capital work-in-progress, current assets, investments of all kinds, lease and hire
purchase contracts, lending contracts, benefits of any security arrangements,
rights, title, interest, quotas, benefits and advantages of whatsoever nature and
wheresoever situated, belonging to or in the ownership, power or possession and
for in the control of or vested in or granted in favour of or enjoyed by the
Transferor Companies including all patents, trademarks, copyrights, trade names
and other intellectual property rights of any nature whatscever and licenses in
respect thereof, privileges, liberties easements, advantages, exemptions, benefits,

leases, leaschold rights, tenancy rights, ownership flats, quota rights, permits,
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approvals, authorizations, right to use and avail of telephones, telexes, facsimile
connections and instalfations, utilities, electricity, power lines, communication
lines and other services, reserves, deposits, provisions, funds, benefit of all
agreements, subsidies, grants, tax credits, sales-tax, turnover tax, excise and all
other interests arising of the Transferor Companies and any accretions or
additions thereto after the Appointed Date (hereinafter collectively referred to as
“the said assets™) shall be transferred to and vested in and / or deemed to be
transferred to and vested in the Transferee Company, without any further act or
deed or instrument, pursuant to the provisions of Section 394 of the Companies
Act, 1956 and other applicable provisions of the said Act, so as to become as and
from the Appointed Date, the estate, assets, rights, title and mteresis of the

Transferee Company.

4.2. Any floating charges created by the Transferor Companies in favour of their

43,

bankers for all the movable assets, documents of title to goods, receivables,
claims and other current assets that are acquired by the Transferor Companies
from the Appointed Date till the Effective Date, shall be deemed to be the
security and shall be available as security for the loans, cash credit and other
working capital facilities, both fund based and non-fund based, which were

sanctioned by the bankers of the Transferor Companies either utilised fully or

_partly or unutilised by the Transferor Companies subject o the limits sanctioned

by their respective bankers so transferred and vested in the Transferee company

pursuant to the Scheme,

The Scheme, as aforesaid, shall be, subject to existing charges / hypothecation /
mortgage (if any as may be subsisting) over or in respect of the said assets or any
part thereof in favour of Banks and Financial Institutions. Provided, however, that
any reference in any security documents or arrangements to which the Transferor
Companies are a party, to such assets of the Transferor Companies offered or
agreed to be offered as security for any financial assistance both availed and to be
availed up to any limit for which sanctions have already been obtained by the
Transferor Companies shall be construed as references only to the assets
pertaining to the Transferor Companies as are vested in the Transferee Company
by virtue of the sub-Clause 4.1 hereof, to the end and intent that such security,

mottgage and or charge shall not extend or be deemed to extend, to any of the
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4.5,

4.6.

4.7.

assets or to any of the other units or divisions of the Transferee Company, unless
specially agreed to by the Transferee Company with such secured creditors and
subject to the consents and approvals of the existing secured creditors of the

Transferee Company.

1t is expressly provided that in respect of such of the said assets as are movable in
nature or are otherwise capable of transfer by manual or constructive delivery and
/or by endorsement and delivery, the same shall be so transferred by the
respective Transferor Companies and shall become the property of the Transferee
Company in pursuance of the provisions of Section 391 and 394 of the
Companies Act, 1956, {or such applicable provisions of the Companies Act,
2013} as an integral part of the undertaking, such transfer being deemed to have
taken place at the location of the Registered Office of the Transferee Company,
i.e., in the State of Tamil Nadu,

In respect of the assets other than those referred to above shall without any further
act, instrument, deed or matter or thing be transferred to and vested in and / or
deemed to be transferred to and vested in the Transferee Company on the
Appointed Date pursuant to the provisions of Section 391 — 394 of the Companies
Act, 1956, (or such applicable provisions of the Companies Act, 2013), The
vesting of all such assets shall be by virtue of the provisions of this Scheme and
Section 391 and 394 of the Companies Act, 1956, {or such applicable provisions
of the Companies Act, 2013) be deemed to have taken place at the location of the

Registered Office of the Transferee Company i.e., in the State of Tamil Nadu.

All benefits including under Income Tax, Sales Tax, Service Tax, etc., to which
the Transferor Companies are entitled to in terms of the various Statutes and / or
Schemes of the Union and State Governments shall be available to and vest in the

Transferee Company without any further act or deed.

The Transferee Company may, at any time, after the coming into the effect of this
Scheme in accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds of confirmation in favour of the secured creditors of the
respective Transferor Companies or in favour of any other party to any contract or

arrangement to which the Transferor Companies are a party or any writings, as
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may be necessary, to be executed in order to give formal effect to the above
provisions. The Transferee Company shall under the provisions of the Scheme be
deemed to be authorized to execute any such writings on behalf of the Transferor
Companies to implement or catry out all such formalities or compliances referred

to above on the part of the Transferor Companies to be carried out or performed.

4.8. Upon the coming into effect of the Scheme, the Transferee Company may, if it
considers necessary or expedient, revise (with retroactive effect, if applicable),
its Income-Tax returns, TDS returns, Service Tax returns, Sale-Tax returns
and other tax returns and claim refunds and/or credits etc. pertaining to
business activities of the Undertakings of the Transferor Companies, pursuant

to the provisions of the Scheme.

5. TRANSFER OF DEBTS AND LIABHLITIES:

5.1. With effect from the Appointed Date, all debts, liabilities, loans, borrowings, bills payable,
deposits, security deposits, interest accrued, duties and obligations of the respective
Transferor Companies including contingent liabilities not provided in their books and any
accretions and additions or reductions thereto after the Appointed Date shall also stand
transferred or be deemed to be transferred without any further act or instrument or deed to
the Transferee Company so as to become as and from that date, the debts, liabilities, loans,
borrowings, bills payable, deposits, security deposits, interest accrued, duties and obligations
of the Transferee 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 any contract or arrangement by virtue of
which such debts, liabilities, loans, borrowings, bills payable, deposits, security deposits,
interest accrued, duties and obligations have arisen in order to give effect to the provisions of
this Clause, PROVIDED ALWAYS that nothing in this Clause shall or is intended to enlarge
the security for any loan, deposit or other indebtedness created by the Transferor Companies
prior to the Appointed Date which shall be transferred to and vested in the Transferee
Company by virtue of the amalgamation and the Transferee Company shall not be required
or obliged in any manner to create any further or additional security therefore after the

Appointed Date or otherwise.
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5.2,

53,

5.4,

5.5.

All the loans, advances and other facilities sanctioned to the Transferor
Companies by their bankers prior to the Appointed Date, which are partly drawn /
utilised shall be deemed to be the loans and advances sanctioned to the Transferee
Company and the said loans and advances shall be drawn / utilised either partly or
fully by the respective Transferor Company from the Appointed Date till the
Effective Date and all the advances / loans and or other facilities so drawn by the
respective Transferor Company (within the over all limits sanctioned by their
barnkers) shall on the Effective Date be treated as advances and loans made
available to the Transferee Company under any loan agreement and shall become
the obligation of the Transferee Company without any further act, or deed on the

part of the Transferee Company.

Upon the coming into effect of this Scheme, the borrowing limits of the
Transferce Company shall without further act or deed stand enhanced by an
amount equivalent to the combined authorised borrowing limits of the Transferor
Companies, such limits being incremental to the existing limits of the Transferee

Company.

The resolutions, if any, of the Board of Directors, or Committees thereof,
Shareholders, Debenture Holders of the Transferor Companies which are valid
and subsisting on the Effective Date shall be continued to be valid and subsisting
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 legislations then said limits shall be
added and shall constitute the aggregate of the said limits of the Transferee

Company.

Upon this Scheme coming into effect, any loan or other obligations due between
or amongst the Transferor Companies and the Transferce Company shall stand

discharged and there shall be no liability in that behalf.




6.

6.1

7.

7.1

7.2

LEGAL PROCEEDINGS

Al legal proceedings of whatsoever nature by or against the Transferor
Companies pending and/or arising at the Appointed Date and relating to the
Transferor Companies or its propertics, assets, debts, liabilities, duties and
obligations referred to above, shall be continued and/or enforced until the
Effective Date as desired by the Transferee Company and as and from the
Effective Date shall be continued and enforced by or against the Transferce
Company in the same manner and to the saime extent as would or might have been
continued and enforced by or against the Transferor Companies. On and from the
Effective Date, the Transferee Company shall and may, if required, initiate any
legal proceedings in its name in relation to the Transferor Companies in the same
manner and to the same extent as would, or might, have been initiated by the

Transferor Companies.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in the Scheme, all cohtracts, deeds,
bonds, agreements, insurance policies and other instruments of whatsoever nature
to which any of the Transferor Companies are a party, subsisting or having effect
immediately before this arrangement under this Scheme, shall be, in full force and
effect, against or in favour of the Transferee Company, and may be enforced as
fully and as effectively as if instead of the Transferor Companies, the Transferee
Company had been a party thereto. The Transferee Company shall enter into and /
or issue and / or execute deeds, writings or confirmation or enter into any
tripartite arrangement, confirmations or novations to which the respective
‘Transferor Companies will, if necessary, also be party in order to give formal

effect to the provisions of this clause, if so required or become necessary,

As a consequence of the amalgamation of the Transferor Companies with the
Transferee Company in accordance with this Scheme, the recording of change in
name from the respective Transferor Companies to the Transferee Company,
whether for the purposes of any licence, permit, approval or any other reason, or
whether for the purposes of any transfer, registration, mutation or any other
reason, shall be carried out by the concerned statutory or regulatory or any other
authority without the requirement of payment of any transfer or registration fee or

any other charge or imposition whatsoever.




7.3 The Transferce Company may, at any time, after the coming into the effect of this
Scheme in accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds of confirmation in favour of any party to any contract or
arrangement to which any of the Transferor Companies is a party or any writings,
as may be necessary, {0 be exccuted in order to give formal effect to the above
provisions. The Transterce Company shall, under the provisions of the Scheme,
be deemed to be authorised to execute any such writings on behalf of the
Transferor Companies, implement or carry out all such formalities or
compliances referred to above on the part of the Transferor Companies, as the

case may be, to be carried out or performed.

7.4 For the removal of doubts, it is expressly made clear that the dissolution of the
Transferor Companies without the process of winding up as contemplated
hereinafter, shall not, except to the extent set out in the Scheme, affect the
previous operation of any contract, agreement, deed or amy instrument or
beneficial interest to which the Transferor Companies are a party thereto and shall
not affect any right, privilege, obligations or liability, acquired, or deemed to be
acquired prior to Appoeinted Date and all such references in such agreements,
contracts and instruments to the Transferor Companies shall be construed as

reference only to the Transferee Company with effect from the Appointed Date,

8.  EMPLOYEES

8.1 Upon the Scheme becoming effective, all the staff, workmen and other employees
in the service of the Transferor Companies immediately before the Effective Date
shall become the staff, workmen and employees of the Transferee Company, on

the basis that:

a) Their services shall have been continuous and shall not have been interrupted
by reason of such transfer as if such transfer is effected under Section 25FF of

the Industiial Disputes Act, 1947;

b} The terms and conditions of employment applicable to the said employees after
such transfer shall not in any way be less favourable to them than those

applicable to them immediately before the transfer;
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9.1

¢) In the event of retrenchment of such employees, the Transferee Company shall
be liable to pay compensation in accordance with law on the basis that the
services of the staff, workmen, or other employees shall have been continuous

and shall not have been interrupted by reason of such transfer; and

d) In so far as the existing provident fund trusts, gratuity fund and pension and /
or super-annuation fund trusts created by the Trapsferor Companies for its
employees are concerned, the part of the funds referable to the employees who
are being transferred shall be continued for the benefit of the employees who
are being transferred to the Transferee Company pursuant to the Scheme in the
manner provided hereinafter. In the event that the Transferee Company has its
own funds in respect of any of the funds referred to above, the amounts in such
funds in respect of contributions pertaining to the employees of the Transferor
Companies shall, subject to approvals and permissions, if required, be
transferred to the relevant funds of the Transferee Company, In the event that
the Transferee Company does not have its own fund, in respect of any of the
aforesaid matiers, the Transferee Company may, subject to approvals and
permissions, If required, continue to contribute to the relevant funds of the
Transferor Companies until such time that the Transferee Company creates its
own fund, at which time the contributions pertaining to the employees of the
Transferor Companies shall be transferred to the funds created by the
Transferee Company. Provided however that, the Transferee Company shall be
at liberty to form or restructure its provident fund trusts, gratuity fund and
pension and/or superannuation fund trusts in such manner as may be decided
by its Board of Directors, subject to compliance of relevant labour laws and

any other allied laws for the purpose.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of Assets and liabilities under Clause 4 and 5 above, the contiruance
of proceedings by or against the Transferee Company under Clause 6 above and
the effectiveness of contracts and deeds under Clauses 7 above shall not affect any
transaction or proceedings or contracts or deeds already concluded by the
Transferor Companies on or before the Appointed Date and after the Appointed

Date till the Effective Date, to the end and intent that the Transferee Company
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accepts and adopts all acts, deeds and things done and executed by the Transferor

Companies in respect thereto as done and executed on behalf of itself.

10. CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANIES TILL
EFFECTIVE DATE

10.1  With effect from the Appointed Date and up to and including the Effective Date:

a. The Transferor Companies shall carry on, and be deemed to have been carrying
on, all business activities and shall be deemed to have been held for and on

account of, and in trust for, the Transferee Company,

b. All profits or income or taxes, including but not limited to income tax, fringe
benefit tax, advance taxes, minimum alternate tax, tax deducted at source by or
on hehalf of the Transferor Companies, wealth tax, sales tax, value added tax,
excise duty, service tax, customs duty, etc. accruing or arising to the Transferor
Companies, or losses arising or expenditure incurred by them, on and from
Appointed Date upto the Effective Date, shall for all purposes be treated as, and
be deemed to be treated as, the profits or income or losses or expenditure or the

said taxes of the Transferee Company.

¢. The Transferor Companies shall carry on its business activities with proper
prudence and diligence and shall not, without prior written consent of the
Transferee Company, alienate, charge or otherwise deal with or dispose off any
of the business undertaking or any part thereof (except in the ordinary course of
business or pursuant to any pre-existing obligations undertaken by the Transferor

Companies prior to the Appointed Date).

d. The Transferee Company shall also be entitled, pending sanction of the Scheme,
to apply to the Central Government, State Government, and all other agencies,
departments and statutory authorities concerned, wherever necessary, for such
consents, approvals and sanctions which the Transferee Company may require in
relation to the Undertaking of the Transferor Companies including the
registration, approvals, exemptions, reliefs, etc., as may be required / granted
under any law for time being in force for carrying on business by the Transferee

Company.




11.

it.2

e. The Transferor Companies shall not declare any dividend, between the

Appointed Date and the Effective Date, without the prior written consent of the

Transferec Company.

. The Transferor Companies shall not make any modification to its capital

structure, either by an increase (by issue of rights shares, bonus shares,
convertible debentures or otherwise), decrease, reclassification, sub-division or
re-organisation or in any other manner, whatsoever, except by mutual consent of
the Boards of Directors of the Transferor Companies and of the Transferce

Company.

g. The Transferor Companies shall not vary, except in the ordinary course of

business, the terms and conditions of the employment of their employees without

the consent of the Board of Directors of the Transferee Company.

COMBINATION OF AUTHORISED SHARE CAPITAL

With effect from the Appointed Date and upon the Scheme becoming effective,
subject to any corrections and adjustments as may in the opinion of the Board of
Directors of the Transferee Company be required, the authorised share capital of
the Transferor Companies as detailed in Clause 3.1 and 3.2 of this Scheme, shall
stand combined with the authorised share capital of the Transferee Company as
detailed in Clause 3.3 of this Scheme, in the same form as they appear in the

financial statemenis of the Transferor Companies.

Clause V of the Memorandum of Association of the Transferce Company shall,
with effect from the Appointed Date and upon the Scheme becoming effective and

without any further act, deed, matter or thing be replaced by the following clause

“V. The Authorised Share Capital of the Company is Rs. 67,40,00,000/- (Rupees
Sixty Seven Crore Forty Lakhs Only) divided into 13,48,00,000 (Thirteen
Crores Forty Eight Lakhs Only) Equity Shares of Rs.5/- (Rupees Five Only)

each with power to increase, reduce and subdivide the Share Capital of the
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12.

12.1

R

13

Company and to divide the same info various classes of shares and attach
thereto such preferential/deferred, special rights and privileges as may be
determined by the Company in accordance with the provisions of the

Companies Act, 1956 (oI ainy statutory endactinents thereof). ”

Article 2 aa) of the Articles of Association of the Transferee company (relating to
the authorized share capital) shall, with effect from the Appointed Date and upon
the Scheme becoming effective and without any further act, deed maiter or thing

be replaced by the following clause:

“The authorized share capital of the Company is 67,40,00,000/- (Rupees Sixty
Seven Crore Forty Lakhs Only) divided into [3,48,00,000 (Thirteen Crores Forty
Eight Lakhs Only} Equity Shares of Rs.5/- (Rupees Five Only) each.”

The Filing fees and stamp duty, if any, paid by the Transferor Companies on its
authorised share capital, shall be deemed to have been so paid by the Transferce
Company on the combined authorised Share capital and accordingly, the
Transferee Company shall not be required to pay any fee/ stamp duty for its

increased authorised share capital,

The approval of this Scheme under Sections 391 and 394 of the Companies Act,
1956 (or such applicable provisions of the Companies Act, 2013} shall also be
deemed to be approvals under sections 13, 14, 61, 64 of the Companies Act, 2013
(corresponding to Sections 16, 31, 94 and 97 of the Companies Act, 1956) and
other applicable provisions of the Act and any other consents and approvals

required in this regard to give effect to the increase in authorized share capital.

CONSIDERATION

Since the First Transferor Company is the wholly owned subsidiary of the
Transferee Company, upon the Scheme being sanctioned by the Hon’ble Court
and the transfer having been effected as provided hereinabove, all the equity

shares held by the Transferee Company and its Nominees in the First Transferor




12.2

123

12.4

Company shall be cancelled and extinguished as on the Appeointed Date,
Accordingly, there will be no issue and allotment of equity shares of the
Transferee Company to the Shareholders of the First Transferor Company upon

this Scheme becoming effective,

Upon the Scheme becoming fully effective and in consideration of the transfer and
vesting of the Undertaking of the Second Transferor Company in the Transferee -
Company in terms of the Scheme, the Transferee Company shall without any
further applications, act, instrument or deed, issue and allot to the equity
shareholders of the Second Transferor Company whose names are recorded in the
register of members of the Second Transferor Company, (the ‘Members’) on the

Record Date, equity shares in the following manner:

1 {One) equity share of Rs. 5 each/~ fully paid up in the Transferee Company for
every 4.68 equity shares of Rs. 10/~ each fully paid up held in the Second

Transferor company;

{The above ratio as detailed in which the equity shares of the Transferee Company
are to be allotted to the shareholders of the Second Transferor Company by the

Transferee Company is hereinafter referred to as the "Share Exchange Ratio.”)

No equity shares shall be issued in respect of fractional entitlements, if any, by the
Transferee Company, to the members of the Second Transferor Company at the

time of issue and allotment of the equity shares.

The Board of the Transferee Company shall consolidate all such fractional
entitlements and aflot shares in licu thereof to a director or an authorized officer of
the Transferee Company with express understanding that such director of
authorized officer shall sell the same at the best available price in one or more lots
and by private sale/placement or by auction as deem fit (the decision of the
director or the authorized 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 shail be final) and
pay the sale proceeds to the Transferee Company. The net sale proceeds there

upon, shall be distributed among members of the Second Transferor Company




entitled to their fractional entitlements, in the proportion of their fractional

entittements by the Transferce Company.

12.5  All equity shares held by the Transferee Company or its subsidiaries in the Second
Transferor Company shall stand cancelled as an integral part of the scheme and no
equity shares of the Transferee Company shall be allotted in respect of such equity

shares.

12.6 Upon Equity Shares being issued and allotted by the Transferee Company to the
shareholders of the Second Transferor Cormpany, in accordance with Clause 12.2,
the share certificates in relation to the shares held by the said shareholders in the
Second Transferor Company shall be deemed to have been cancelled and

extinguished and be of no effect on and from such issue and allotment.

12.7 The Equity Shares in accordance with Clause 12.2 shall be issued in
dematerialized form to those shareholders who hold the shares of the Second
Transferor Company in dematerialized form, provided ail details relating to the
account with the Depository Participant are available to the Transferee Company.
All those shareholders who hold shares in physical form shall be issued Equity
Shares in physical form unless otherwise communicated in writing by such
shareholders on or before such date as may be determined by the Transferee

Company or committee created thereof,

12.8 The Transferee Company shall, if and to the extent required, apply for and obtain
any approvals from concerned regulatory authorities for the issue and allotment by
the Transferee Company of Equity Shares to the members of the Second

Transferor Company under the Scheme,

12.9 The Equity Shares of the Transferee Company being issued in accordance with
Clause 12.2 shall be listed on all the stock exchanges on which the shares of the

Transferee Company are listed as on the Effective Date.

12.10 The said equity shares to be issued and allotted by the Transferee Company shall
be subject to Memorandum of Association & Articles of Association of the

Transferee Company and shall rank pari passu in all respects from the date of
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12.11

12.12

allotment in terms of this scheme, with the existing equity shares of the Transferee
Company, with all rights thereto, and shall be entitled to full dividend, if any,
which may be declared by the Transferee Company after the effective date of the

scherme.

In the event of there being any pending share transfer, whether lodged or
outstanding, of any shareholder of the Second Transferor Company, the Board of
Directors or any Committee thercof of the Transferee Company at its sole
discretion shall be empowered in appropriate circumstances, even subsequent to
the Record Date or the Effective Date, as the case may be to effectuate such a
transfer in the Transferee Company as if such changes in the registered holders
were operative on the Record Date, in order to remove any difficulties arising to
the transfer of the share in the Transferee Company and in relation to any new
shares, after the Scheme becomes effective. The Board of Directors of the
Transferee Company shall be empowered to remove such difficulties as may arise
in the course of implementation of the Scheme and registration of new members in
the Transferee Company on account of the difficulties if any in the transition

period.

In the event of the Transferee Company issuing any shares or any bonds or any
debentures (non-cenvertible or partly or fully convertible) or any shares by way of
bonus or rights to its shareholders on or after the date of acceptance of the Scheme
by the Board of Directors of the Second Transferor Company and the Transferee
Company, and before issue of shares under Clausel2.2 hereof, the Transferec
Company shall reserve for allotment to the members of the Second Transferor
Company, the number of such shares, bonds or debentures to which the members
of the Second Transferor Company would be entitled in terms of such issue, if this
Scheme of Amalgamation had become effective prior to such issue. The shares,
bonds or debentures so reserved as aforesaid shall be allotted (in the case of bonus
shares) or offered (in case of rights issue) to the members of the Second Transferor
Company only if this Scheme of Amalgamation becomes effective as specified
herein and on the terms and conditions as those governing such allotment or issue
to the members of the Transferee Company save and except that the dates of
acceptance, splitting, renunciation, payment and allotment on the date from which
such shares, bonds or debentures shall rank for dividend and interest shall be

suitably fixed by the Board of Directors of the Transferee Company having due
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12.13

13.

regard to similar dates fixed in respect of the issue of offer thereof to the

shareholders of the Transferee Company.

Approval of this Scheme by the Sharcholders of the Transferee Company shall be
deemed to be in due compliance of Section 62(1)(c) of the Companies Act, 2013
and any other relevant provisions of the Act and such other regulations as are
relevant and applicable for the issue and allotment of new equity shares by the

Transferee Company.

ACCOUNTING TREATMENT

On the Scheme becoming effective, the Transferee Company shall account for the

Amalgamation as under;

13.1

13.2

The Transferee Company shall account for the amalgamation of the Transferor Companies
as per the Accounting Standard 14 — Accounding for Amalgamations (AS - 14) prescribed
by the Central Government under Companies {Accounting Standards) Rules, 20086 and any
amendments thereto and shall abide by the Pooling of Interest Method of accounting
stipulated in AS -14.

Upon the Scheme becoming effective, the Transferee Company shall account for the

amakjamation in its books as under:

(a) All the assets and liahilities, including Reserves, of the Transferor Companies shalt be
recorded in the beoks of account of the Transferee Company at their existing carrying
amounts and in the same form as at the Appointed Date.

(b} The investments in the share capital of Transferor Companies in the bocks of accounts
of Transferee Company shall stand cancelled.

{c} Inter-company balances and dues, if any, between the Transferor Companies and the
Transferee Company shall stand cancelled.

(d) The difference hetween the net assets (assels less liabilifies) and reserves of the
Transferor Companies ransferred to the Transferee Company, after making the above
adjustments shall be adjusted in the reserves of the Transferee Company.




13.3  In case of any differences in accounting policy between the Transferor Companies and the
Transferee Company, the accounting policies followed by the Transferee Company shall
prevail and the difference tili the Appointed Date will be quantified and adjusted in the Profit
and Loss account, fo ensure that the financial statements of Transferee Company reflects

the financial position on the basis of consistent accounting pclicy.

14. DISSOLUTION OF TRANSFEROR COMPANIES

14.1 Subject to an order being made by the Court under Section 394 of the Companies
Act, 1956 (or such applicable provisions of the Companies Act, 2013, as the case
may be) the Transferor Companies shall be dissolved without the process of
winding up on the Scheme becoming effective in accordance with the provisions

of the Act and the Rules made there under.

PART C

GENERAL TERMS AND CONDITIONS APPLICABLE TO THE ENTIRE
SCHEME

15.  APPLICATION TOQ THE HIGH COURT OF JUDICATURE AT MADRAS

15.1 The Transferor Companies and the Transferee Company shall, with reasonable
dispatch, apply to the High Court for necessary orders or directions for holding or
dispensing with the meetings of the members (and creditors, if necessary) of the
Transferor Companies and the Transferee Company respectively and for sanctioning
this Scheme under Sec.391 of the Companies Act, 1956 (or such applicable provisions
of the Companies Act, 2013, as the case may be) and orders under Sec.394 of the
Companies Act, 1956 (or such applicable provisions of the Companies Act, 2013, as
the case may be) for carrying this Scheme into effect, for dissolution of the Transferor
Companies without winding up, for the transfer of the Undertakings of the Transferor

Companies to the Transferee Company.
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16. MODIFICATIONS/AMENDMENTS TO THE SCHEME

16.1 The Transferor Companies and the Transferee Company through their respective
Board of Directors or other persons, duly authorised by the respective boards in this
regard, may make or assent to any alteration or modification to this Scheme or to any
conditions or limitations, which the High Court of Judicature at Madras or any other
Competent Authority may deem fit to direct, approve or impose and may give such
directions, as they may consider necessary, to settle any doubt, question or difficuity,
arising under the Scheme or in regard to its implementation or in any manner
connected therewith and to do all such acts, deeds, matters and things necessary for

puiting this Scheme into effect.

16.2 After disselution of the Transferor Companies, the Transferee Company by its
Board of Directors or other persons, duly authorised by its Board in this regard, shall
be authorised, to take such steps, as may be necessary, desirable or proper to resolve
any doubts, difficulties or guestions, whether by reasons of any order of the High
Court or of any directive or order of any other authorities or otherwise, however,
arising out of, under by virtue of this Scheme in relation to the amalgamation and / or

matters concerning or connected therewith,
16.3. The Scheme set out herein in its present form or with any modification(s) or

amendment(s) approved, imposed or dirccted by the Court shall be effective from the

Appointed Date but shall be operative from the effective date.

17. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

17.1 This Scheme is conditional upon and subject to —

a) The sanction or approval under any law of the Central Government, State
Government, or any other agency, department or authorities concerned,
mecluding the Securities and Exchange Board of India, as may be applicable,
being obtained and granted in respect of any of the matters in respect of which

such sanction or approval is required.

b) The Scheme being agreed to by the respective requisite majorities of the

members of the Transferor Companies and the Transferee Company, if meetings




18.

I
L2

of Equity Sharcholders of the said companies are convened by the Court, or if
dispensation from conducting the meeting of the members of the Transferor
company is obtained from the Court, and the sanction of the Court being

accorded to the Scheme,

¢) The sanction by the Court under Sections 391 and 394 of the Companies Act,
1956 and other applicable provisions of the Act being obtained by the Transferor

Companies and the Transferee Company.
d) The filing with the Registrar of Companies, Tamil Nadu at Chennat, of certified

copies of all necessary orders, sanctions and approvals mentioned above by the

respective Companies.

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of the Scheme not being sanctioned by the Court and/or the order or
orders not being passed as aforesaid, the Scheme shall become fully nulf and void
and in that event no rights and liabilities shall accrue to or be inter-se by the parties
in terms of the Scheme, save and except in respect of any act or deed done prior
thereto as is contemplated hereunder or as to any rights and/ or liabilities which
might have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or as may
otherwise arise in law. In such event, each party shall bear and pay its respective

costs, charges and expenses for and / or in connection with the Scheme.

19. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Companies and the Transferce
Company respectively in relation to or in connection with negotiations leading up
to the Scheme and of carrying out and completing the terms and provisions of this
Scheme and in relation to or in connection with the Scheme and incidental to the
compietion of the amalgamation of the Transferor Companies with the Transferee
Company in pursuance of this scheme shall be borne and paid by the Transferee

Company.
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