%‘a

it .Agamm&ﬁﬁmm&mmmﬁ&mmmm&mmm%

,sm;amwﬂm zi:a_s;\m:'s

am ttfwate 3

No. 6979 of 1943 19492 .,

TE A a—

5‘ lzere&y ea:f.z i a‘!zat ELUE STAR mmme
CHPATY (ﬂcmaz};mxmn.. e

--;. 4.".

zs f;’m d,a i mcorﬁara?ecz under !/:e &zc[um C)omﬁames'
.j4' A, @j{ff j{ i'gi',:;, unr. I}mf l!ze Comj:au_; 5

-555__ —Ezmzlm.[

gweu zmc/er tany &mml ai Bnmbay A
; z'iu& Tuwentieth. Jaz )( ,.__*I,ME_‘-!-_Q-E‘:’ e e

Gj{zc ffj)dztsana! Hine A:mt}md! emu! f_,?_r_tz(_:mna.....

/@M{.« ﬁM‘*f‘% L'Wa

: Cff\.cgasirm of @n#-h}fm'é'%gguws
a.‘? -
Eﬂﬁiﬁﬁ!ﬁg'@ﬁmﬁm?ﬂﬂ@ﬁﬂ@ﬁmmﬁlﬁﬂﬁﬂmm&m Eﬂ!&'ﬁ’?ﬁ&ﬁﬂ

ﬁ%ﬂﬁ:&ﬁﬁ@éﬁﬁ[ﬂ%ﬁ[ﬂ%&ﬁt?ﬁ]ﬂl

nﬁssazzam

%mmwmmmmmmmmmmmmmmmmmsammgmmmmm

5
-
&
X
&
X




P08 [SC 2ATP—C- 106328857 8,000,

e 58?0.

CERTIFICATE OF CHANGE OF RAME -

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

I¥ THEMATTER OF  BLUE ST4R ENGINEERTNG COMPANY
(BOMBAY) PRIVATE LIMITED.

1 do hereby certify that pursusaz to the provitigns ‘of ssctlen 23 of Compante: trinl
1956 and under order of the Central Government, Conveynd by the Mintstry. o e
Department of Company Law Adininimtlon by their Nopps 10¢ {21 )-Chan ge j}gg‘f ent
datedthe  17th June, 1963 |

dresser M/S. BIUT SDAR ENGINE ING GOMP '
?o:kud&mof PRTVAR? LINTRRD ERING COMPANY (BOMBAY)

Kesturi Buildings, Jemshedji Tsta Road, Bombay-20"

the n2me of :* BLUZ STAR ENGINEYRING COMPANY BOMBAY .
PRIVATE LIMITED ¢ ‘ ( moMBAY )

has this day been changed to " BIUE S7AR PRIVATS LIMITED ¢

-, snd shot the suld Compiny kst bosn duly Incorporaced er 3 Company ynder -the
provision of the sid Ace. )

Daced this  DWENTY -~ THIRD © dayof om
thaussnd nine hundrad and SIXTY NINE. \ .}\d
|  {R.V MERRL }.
. . o AgsttoReglitror of Companles,
X2 1A : Hoherashitre, Bombsy,
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k3 .

I¥ THE MsxTTER OF M/S. BIUE STAR memtvnm;
comraw £ Bomw ) PRIVaTE LIMITED.
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: L28920MH1949PLC006870

SECTION 13(1) OF THE COMPANIESACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s BLUE STAR LIMITED having passed Special Resolution in the Annual/Extra Ordinary General Meeting
held on 08-12-2022 altered the provisions of its Memorandum of Association with respect to its objects and complied with the
Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Mumbai this Twenty sixth day of December Two thousand twenty-two.

DS MINISTRY O
ICORPORATE
AFFAIRS 23 2

Ajay Pawar

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

BLUE STAR LIMITED

KASTURI BUILDINGJAMSHEDJI TATA ROAD, MUMBAI, Maharashtra, India, )
400020 Ry
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IA.

*MEMORANDUM OF ASSOCIATION

OF

BLUE STAR LIMITED

The name of the Company is BLUE STAR LIMITED.
The Registered Office of the Company will be situated in the State of Maharashtra.

The objects to be pursued by the Company on its incorporation are:

1.

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

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

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

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

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

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

To undertake, carry on and execute all kinds of hire purchase, financial,

commercial, trading and other operations.

[**] Amended vide Special Resolution passed through postal ballot dated December
8, 2022 to bring it in consistent with the Companies Act, 2013



10.

11.

12.

13.

14.

To carry on all or any of the businesses as Promoters, Manufacturers, Capitalists,
Financiers, Concessionaries, Merchants, Store-keepers, Importers, Exporters,
Dealers and Agents in and for the sale and purchase of all kinds of wares, stores,
articles, chattels, effects, products, goods, merchandise, manufactured, produced or
marketed in any part of the world in general and India in particular, which can in
the opinion of the Company be advantageously carried on by the Company in
connection with or ancillary to the above or any other business of the Company.
To carry on any other business (manufacturing or otherwise, excepting insurance
and banking) which may seem to be capable of being carried on conveniently in
connection with any of these objects, or calculated directly or indirectly to enhance
the value of, or facilitate the realization of, or render profitable, any of the
Company's properties or rights, or which can be advantageously carried on by the
Company in connection with or ancillary to the above or any other business of the
Company.

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

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

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

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

To carry on business of manufacturers, dealers, importers and exporters of chemical

products, basic, fine and heavy chemicals, chemical auxiliaries, alkalies,
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15.

16.

17.

pharmaceuticals, photographical and medicinal chemicals, industrial and other
preparations, compounds, acids, drugs, tanins, essences, oils, perfumes, dyestuff,
organic or mineral Intermediates and their derivatives, by-products and compounds
of any nature and kind whatsoever.

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

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

To carry on the business of constructing, manufacturing, building, purchasing,
hiring, repairing and maintaining steam, sailing, motor and other ships, trawlers,
and other vessels of any class, with all necessary machineries, accessories and
equipments, and to establish and maintain lines or regular services and to enter Into

contracts for the carriage of mails, passengers, goods and cargo of any kind.

I1IB.  Matters which are necessary for furtherance of the objects specified in clause 111(A)

are:

18.

19.

20.

@To accept grants, sponsorship, bequests from persons, institutions or trusts
whether they are members of the Company or otherwise, in cash or in form of any
other assets whether moveable or immoveable or any rights or interest therein
directly or indirectly to benefit the Company or any of the object of the Company.
@To initiate, undertake, carry on, engage in, promote, assist, encourage, finance and
conduct research, development, experiments, investigations, inquires, studies,
projects, analysis, examinations, surveys, testing, certification, validation,
prototyping of various products and solutions as well as processes and applying for
patents, licensing and transferring of technologies and intellectual property rights
on its own and in collaboration with chosen partners including academic
institutions in India and abroad.

To indenture, contract or otherwise engage handicraftsmen and other workmen,

skilled and unskilled, and to import labour.

[@] Inserted vide Special Resolution passed through postal ballot dated December

8, 2022



21.

22.

23.

24.

25.

26.

217.

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

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

To acquire, erect, construct, lay down, enlarge, alter and maintain any buildings,
works, workshops, plants, appliances, and machinery necessary or convenient for
the Company's business.

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

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

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

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

conditions as to remuneration and otherwise as may be agreed upon.



28.

29.

30.

31.

32.

33.

34.

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

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

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

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

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

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

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

of its business.



35.

36.

37.

38.

39.

40.

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

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

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

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

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

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

deal with.



41.

42.

43.

44,

45.

46.

47.

48.

49.

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

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

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

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

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

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

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

To acquire and undertake the whole or any part of the business property, liabilities
of any person or corporation carrying on any business which the Company is
authorised to carry on, or possessed of property suitable for the purposes of the
Company, and to continue, wind up or dispose of the same.

To promote the establishment, carrying on and development of trade or business of

all kinds in which the Company is interested and to subsidise, grant special rights



50.

51.

52.

53.

54.

to and otherwise assist, support protect and encourage all persons and companies
engaged or proposing to engage therein.

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

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

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

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

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

the public in any rural area to promote and assist rural development and the words
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55.

56.

57.
58.

59.

60.

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

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

To set up joint ventures in India and abroad in accordance with the guidelines laid
down by the Government of India.

To distribute in specie any property of the Company among the members.

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

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

And it is hereby declared that the word "Company" in this clause (when applied
otherwise than to its Company) shall be deemed to include any authority,
partnership or other body of persons whether incorporated or not incorporated; and

the word "person” shall be deemed to include any partnership, association, other
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body of persons and any Company or Corporation if the context so admits and the
intention is that the objects set forth in each of the several paragraphs of this clause
shall have the widest possible construction and shall be in no wise limited or
restricted by reference to or inference from the terms of any other paragraphs of this

clause or the name of the Company except as otherwise therein.

IV. ***The liability of the member(s) is limited and this liability is limited to the amount unpaid,
if any, on the shares held by them.

V. *The Authorised Share Capital of the Company is Rs. 57,50,00,000/- (Rupees Fifty Seven
Crore Fifty Lakhs only) divided into (a) 28,36,00,000 Equity Shares of Rs.2/- each (b)
5,20,000 Cumulative Compulsory Convertible Preference Shares of Rs. 10/- each (c) 6,000
7.8% tax free Cumulative Preference Shares of Rs.100/- each with rights as mentioned in
Articles of 4 (ii) and 5 (i) of the Article of Association of the Company (d) 4,000 7.8% tax
free Cumulative Preference Shares of Rs.100/- each with rights as mentioned in Articles of
4(ii) and 5(ii) of the Article of Association of the Company (e) 16,000 Unclassified shares
of Rs.100/- each with the rights, privileges and conditions attached there to as are provided
by the Articles of Association of the Company for time being with power to increase, modify
and reduce the capital of the Company and to divide the shares in the capital for the time
being into several classes and to attach thereto respectively such preferential, deferred,
qualified or special rights, privileges or condition as may be determined by or in accordance
with the Articles of Association of the Company and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be for the time being provided by the

Acrticles of Association of the Company.

[*]Amended vide Clause 14.2 of the Composite Scheme of Amalgamation of Blue Star Infotech
Limited and Blue Star Infotech Business Intelligence and Analytics Private Limited with the
Company and their respective shareholders and creditors duly sanctioned by the Bombay High
Court vide its order dated April 16, 2016

[***]Amended vide Special Resolution passed through postal ballot dated December 8, 2022
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We, the several persons, whose names and addresses are subscribed hereto, are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we respectively

agree to take the number of shares in the capital of the Company set opposite our respective

names.

Names of

Subscribers

Addresses and
Descriptions of

Subscribers

Number of Equity
shares taken by

each Subscriber

Witness to Signature

59, Forbes Street

Mohan T. Advani One P.B. Advani
Bombay
Merchant
B. T. Advani 59, Forbes Street One P.B. Advani
Bombay
Merchant
(Dated this 20th day of January 1949)
Note :-

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

(@) From Rs. 5 lakhs to Rs. 10 lakhs on April 10, 1952.

(b) From Rs. 10 lakhs to Rs. 20 lakhs on June 25, 1953.

(¢) From Rs. 20 lakhs to Rs. 50 lakhs on May 30, 1962.

(d) From Rs. 50 lakhs to Rs. 1 crore on Nov. 21, 1968.

() From Rs. 1crore to Rs. 1 crore and 50 lakhs on June 28, 1973.

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

(g) From Rs. 2 crores and 50 lakhs to Rs. 5 crores on December 17, 1982.

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

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

(J)  From Rs. 15 crores to Rs. 30 crores on 18th August, 1995.
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SPECIAL RESOLUTION PASSED BY THE EQUITY AND PREFERENCE
SHAREHOLDERS OF THE COMPANY AT THEIR EXTRA-ORDINARY
GENERAL MEETINGS HELD ON JUNE 23, 1868.

SPECIAL RESOLUTION RE : CONVERSION OF THE COMPANY

RESOLVED UNANIMOUSLY :

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

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

RESOLUTIONS PASSED BY THE COMPANY AT ITS EXTRA-ORDINARY
GENERAL MEETING HELD ON SEPTEMBER 3, 1869,

SPECIAL RESOLUTION NO, 1

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

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

"4 (1) The Authorised Capital of the Company is Rs. 1,00,00,000/- (Rupees Ong Crore)
ditided into (a) 8,40,000 Equity Shares of Rs. 10/- {Rupees Ten) each, (b) 6,000
Cumulative Preference Shares of Rs. 100/- {(Rupees One Hundred } each carrying
rights as mentloned in sub-clause (i) hereof and Article 5 sub-clause (1), (&) 4.000
Cumulative Preference Shares of Rs. 100/- (Rupeces One Hundred) each carrying
rights as mentioned in sub-clause {ii} hereof and Article 5 sub-clause (1) and {d)
6,000 Unclassified Shares of Rs. 100/~ {Rupees One Hundred} each subject to be
increased or reduced in accordance with the regulations of the Company and the
legislative provisions for the time being in force in this behalf and with power to
divide the shares in the capital of the Company for the time being into Equity Share
Capital and Preference Share Capital and to attach thereto respectively any
preferential,. qualified or special rights, privileges or conditions.”

(B) By deleting Article 5 and by substituting therefor the following Article as Article
5 { and i) :-




RIGHT OF CONVERSION OF PREFERENCE SHARES INTO EQUITY SHARES,

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

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

ORDINARY RESOLUTION NO. 2

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

“The Authorised Capital of the Company is Rs. 1,00,00,000/- (Rupees One Crore)
divided into (a) 8.40,000 Egquity Shares of Rs, 10/- {Rupees Ten) cach, [(b) 6.000
Cumulative Preference Shares of Rs. 100/- {Rupees One Hundred) each carrying
rights zs mentioned in Article {4) (i) and Article 5 {i) of the Axficles of Association
of the Company, (c¢] 4,000 Cumulative Preference Shares of Rs. 100/~ {Rupees One
Hundred) each carrying rights as mentioned in Article 4 (il) and Article 5 (ii} of
the Articles of Assoclation of the Company and (d} 6,000 Unclassified Shares of
Rs.100/- (Rupees One Hundred) each”.



RESOLUTIONS PASSED BY THE COMPANY AT ITS
ANNUAL GENERAL MEETING HELD ON JUNE 28, 1873

ORDINARY RESOLUTION :

A

B)

RESOLVED that the Authorised Capital of the Company be and is hereby

- increased from Rs. 1,00,00,000/- (Rupees One Crore Only) divided into (1)

8,40,000 Equity Shares of Rs. 10/- each; (i) 6,000 7.8% Cumulative Preference
Shares of Rs. 100/~ each with rights as mentioned in Articles 4 ({if} and 5 (1)
of the Articles of Assoclation of the Company: () 4,000 7.8% Cumulative
Preference Shares of Rs. 100/- each with rights as mentioned in Articles 4
{if) and 5 (i) of the Articles of Assoclation of the Company: and (iv) 6,000
Unclassified Shares of Re. 100/~ each to Rs. 1,50,00,000/- (Rupees One Crore
and Fifty Lakhs Only) divided into {f} 12,40,000 Equity Shares of Rs. 10/~ each;
(11} 6,000 7.8% Cummiative Preference Shares of Rs. 100/- each with rights
as mentioned In Articles 4 (i) and 5 {i) of the Articles of Association of the
Company; (i) 4,000 7.8% Cumulative Preference Shares of Rs. 100/~ each
with rights as mentioned in Articles 4 (if) and § {ii} of the Articles of Assoclation
of the Company: and (lv} 16,000 Unclassified Shares of Rs. 100/~ each, and the
Directors be and they are hereby authorised to issue for subscription or
otherwise all or any of the shares at any tme and upon such terms and
conditions as they deem fit.

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

The Authorised Capita] of the Company is Rs. 1,50,00,000/- {Rupees One Crore
and Fifty Lakhs Only) divided into {a) 12,40,000 Egunity Shares of Rs. 10/- each;
(b} 6,000 7.8% Cumnmulative Preference Shares of Ra. 100/- each with rights
as mentioned in Articles 4 {i) and 5() of the Artcles of Association of the
Company; {c) 4,000 7.8% Cumulative Preference Shares of Rs. 1060/~ each with
rights as mentioned in Articles 4 [if) and 5 (i) of the Articles of Association
of the Company; and (d) 16,000 Unclassified Shares of Rs. 100/- each with the
rights, privileges and conditions attached thereto as are provided by the
Articles of Assoclation of the Company for the Hime being with power to
increase, modify and reduce the Capital of the Company and to divide the
shares in the Capital for the time being into several classes and attach thereto
respectively such preferential, deferred, qualified or special rights, privileges
and considerations as may be determined by or in accordance with the Articles
of Assoclation of the Company and to vary, modify or aggregate any such rights,
privileges or conditlons in such manner as may for the time being be provided
by the Articles of Association of the Company.



SPECIAL RESOLUTION :

RESOLVED that Article 4(1) of the Articles of Association of the Company be and the

same is hereby altered by substituting the following Clause in place of the existing
Clause 4 {I) :

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

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

ORDINARY RESCLUTION :

Al  "RESOLVED that the Authorised Capital of the Company be and is hereby
increased from Rs, 1,60,00,000/- {Rupees One Crore and Fifly Lakhs Only) to
Rs, 2,60,00,000/- (Rupees Two Crares and Fifty Lakhs Only] by the creation
of 10,00,000 new Equity Shares of Rs, 10/- each".

Bl "RESOLVED that Clause V of the Memorandum of Association be and is hereby
altered in the following manner :

Delete the first 2 lines of the existing Clause V of the Memorandum of
Asgociation beginning with “The Authorised Capital of the Company' and
ending with 'Rs. 1Q/- each’; and insert the following text therefor ]

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

SPECIAL RESOLUTION :

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

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

"The Authorised Capital of the Company is Rs. 2,50,00,000/- {Rupees Two
Crores and Fifty Lakhs Only] divided into (a) 22,40.000 Equity Shares of
Rs, 10/- each ".




RESOLUTIONS PASSED BY TBE COMPANY AT ITS
ANNUAL GENERAL MEETING HELD ON DECEMBER 17, 1982

ORDINARY RESOLUTION :

A)

"RESOLVED that Authorised Capital of the Company be and is hereby
increased from Rs. 2,50,00,000 (Rupees Two Croyes and Fifly Lakhs Only)
to Rs. 5.00,00,000 [Rupees Five Crores Only) by the creation of 25,00,000
new Equity Shares of Rs. 10/- each.”

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

The Authorised Capital of the Company is Rs. 5,00,00,000 (Rupees Five Crores
Only) divided into {a} 47,40.000 Equity Shares of Rs. 10/- each.'

SPECIAL RESOLUTION :

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

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

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

SPECIAL RESOLUTION :

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

Axticle 31 :

31.

The following new sub-Article 31{i) be substituted for the present sub-Article
3101). : _

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




Article 64 :
The following new Article 84 be substituted for the present Article 64.
64. Questions at Goneral Moetings now decided :

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

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

{ii} on which an aggregate sum of not less than Rs. 50,000 has been
pald up,

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

Articie 1035 :

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

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

Arxticle 131 :

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

'Provided however, that where any instrument of transfer of shares has
been dellvered to the Company for regietration and the transfer of such
shares has not been registered, the Company shall ;

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

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

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




Article 138 ;
The following new Article 136 ghall be substituted for the present Article 136.
138. Unclaimed Dividend :

Any dividend which has not been ¢laimed or the warrant in respect whereof
has not been encashed within the period prescribed under section 2054, shall

be deposited in a speclal account as provided for in the said section 208A of

the Act.

RESOLUTIONS PASSED BY THE COMPANY AT ITS
ANNUAL GENERAL MEETING HELD ON SEPTEMBER 6, 1890

ORDINARY RESOLUTION :

A)

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

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

- ‘The Authorised Capital of the Cumpaﬁy is Rs, 7,50,00,000 {Rupees Seven

Crores Fifty Lakhs Only} divided into {a} 72,40,000 Equity Shares of Rs.10/-
each' ",

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

ORDINARY RESOLUTION

A)

"RESOLVED that the Authorised Capital of the Company be and it 1s bereby
increased from Rs. 7,50,00,000/- (Rupees Seven Crores Fifty Lakhe Only) to
Rs. 15,00,00,000/- {Rupees Fifteen Crores Only) by creation of 75.00,000 new
equity shares of Rs. 10/- each and accordingly in Clause V of the Memorandum
of Assoclation of the Company, the words and figures beginning with ‘The
Authorised Capital of the Company' and endi.ng with Rs. 10/- each’ be
substituted as follows :

The Authorised Capital of the Company is Rs, 15,00,00,000 (Rupees Fifteen
Crores Only) divided into (8} 1,47,40,000 equity shares of Rs. 10/~ each.”

SPECLAL RESOLUTION

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

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



RESOLUTION PASSED BY THE COMPARY AT ITS
ANNUAL GENERAL MEETING HEXD ORK AUGUST 18, 1995

ORDINARY RESOLUTION

{a)

b}

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

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

“The Authorised Capital of the Company is Rs. 30,00,00,000 (Rupees Thirty Crores
Only) divided into (a) 2,97.40,000 Equity Shares of Rs. 10/~ each™,

SPECIAL RESOLUTION

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

“The Authotised Capital of the Company is Rs. 30.00,00,000 {Rupees Thirty Crores
Only) divided into (@) 2,97,40,000 Equity Shares of Rs, 10/- sach,™

RESOLUTION PASSED BY THE COMPANY AT ITS

ANNUALGENERALMEETINGHEIDONBEWBER%, 1999

SPECIAL RESOLUTION :
"RESOLVED that pursuant to Section 31 and other applicable provisions, If any, of the

Companies Act, 1956, the Articles of Association of the Company be altered in the
following manner:

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

DEMATERTALISATION OF SECURITIES

524 1. For the purpose of this Article:-

Definitions

-

‘Beneficial Owner’ shall mean beneficial owner as defined in clause () of sub-
section (1) of Section 2 of the Depositorles Act, 1096:

‘Depasitories Act, 1996" shall include any statutory modification or re-enactment
thereof: and

‘Depository’ shall mean a Depositery as defined in clause (e} of sub»aectlon (1) of
Section 2 of the Deposttories Act, 1996.



Dematerialisation of securities

2.  Notwithstanding anything contained in these Articles, the Company shall be entitied
to dematerialise its securities and to offer securities In a dematerjalised form pursuant
to the Depositories Aet, 1996,

Options for Investors

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

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

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

Seonrities in depositories to be In fungihle form

4.  All securitfes held by a depository shall be dematerialised and be in fungible form.
Nothing contained in Sections 153, 153A, 1538, 1878, 187C and 372A of the Act shall

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

Rights of depositories and beneficial owners

8. (a) Notﬁrithstandmg anything to the contrary contained in the Act or these Articles,
a depository shall be deemed to be the registered owner for the purposes of
effecting trunsfer of ownership of security on behalf of the heneficial owner,

) Save as otherwise provided in (a} above, the depository as the registered owner

of the securities shall not have any voting rights or any other rights in respect
of the securities held by it.

@ Every person holding securities of the Company and whose name s entered
as & beneficial owner in the records of the depository shall he deemed to he
a member of the Company. The beneficial owner of securities shall be entitled
to all the rights and benefits and be subjected to all the Habilities in respect
of his securities which are held by a depository.

Service of decuments

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

Transfer of Securities

7. Nothing contained in Section 108 of the Act or these Arttcles shall apply to a transfer




of securities effected by a transferor and transferee both of whom are entered as
beneficlal owners in the records of a depository.

Allotment of securities dealt within a depository

8.  Notwithstanding anyihing in the Act or these Articles where securities are dealt with
by a Depository, the Company shall Intimate the details thereof to the depository
immediately on allotment of such securities.

Distinctive nambers of securitios heid in a depository

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

Register and Index of beneficial owner

10. The Register and Index of beneficial owners maintained by a depository under the
Depositories Act, 1996 shall be deemed to be the Register and Index of Members and
Security holders for the purpose of these Articles”.

RESOLUTION PASSED BY THE COMPANY

THROUGH POSTAL BALLOT ON FEBRUARY 4, 2002

SPECIAL RESOLUTION:

‘RESOLVED that the Articles of Association of the Company be and the same is herchy

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

“ -Back of Securitiea

11A.  Notwithstanding anything contained in this Articles of Assoclation, but subject to the
provisions of Sec.77A, 77AA and 77B of the Companies Act, 1956 and the Rules,
Regulations and/or Guidelines made thereunder, the Company may purchase its own
shares or other specified securities in the manner and upon the conditions as prescribed
in the aforesaid Act, Rules, Regulations and/or Guidelines, for the time being and from
tme to time in force.”



ORDER PASSED BY THE HIGH COURT PURSUANT TO
SECTION 391 TO 384 OF TRE COMPANIES ACT, 1956

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

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

In the matter of Blue Star Limited;

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

Bilue Star Limited

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

Mumbail 400 020.

Petitioner

Coram: S.S.Nifjar J.

: Date: 7% December, 1989

UPON the Petition of Blue Star Limited, the Petitioner Company abovenamed, presented to
this Hon'ble Court on the 26™ day of November, 1998 for sanction of the arrangement embodied
in the Scheme of Arrangement between Blue Star Limited, (hercinafter referred to as “the
Petiloner Company™} and Blue Star Infotech Limited {hereinafter referred to as “the
Transferee Company™} and for the reliefs as mentioned in the Petition AND the said Petition
being this day called on for hearing and final disposal AND UPON READING the said Petition
and the Affidavit of Mr K.P.T. Kutty, Company Secretary of the Petitioner dated the 26™ day
of November, 1998 verifying the said Petition AND UPON READING the Affidavit of
Mr, Bhagwan Sawant, Clerk in the Office of the Advocates for the Petitioner Company dated
30% day of July, 1999 proving service of the notice of hearing of the petition upon the Reglonal
Director, Department of Company Affairs, Maharashtra, Mumbai AND UPON READING the
Affidavit of Mr 8.N. Talwar, Partner of M/s. Crawford Bayley & Co., Advocates for the Petitioner
Company dated 27 day of July, 1999 proving publication of the notice of hearing of the Petition
in the fssue of “Business Standard” dated 19% day of July, 1999 and “Sakal” dated 20 day
of July, 1999 AND UPON READING the Affidavits of Shri K.R.T. Kutty dated 30™ day of July,
1999 proving dispatch of notice of hearing of the Petition to all the secured creditors and
unsecured credifors whose claim exceeds Rs.2 Lakhs in value as on 30% September, 1698
AND UPQON READING the Order dated 24™ day of September, 1988 made by this Hon'ble Court
in Company Appleation No.EB7 of 1998 wherehy the Petitioner Company was directed to
convene and hold meeting of its Equity sharebiolders for the purpose of considering and if
thought fit approving with or without modification the Scheme of Arrangement hetween. the
Petidoner Company and the Transferee Company AND meeting of creditors was dispensed
with in view of the undertaking given by the Petitioner Company to give notice of hearing
of the Petition to creditors as mentioned in para 16 of the Affidavit in support of the Company
Application No.557 of 1998 AND UPON READING the Affldavit of Mr., Ashok M, Advani,




Chalrman of the meeting of the Equity Shareholders of the Petitioner Company dated 2™ day
of November, 1998 proving publication of the notice convening meeting of Equity shareholders
in the lssue of “Business Standard” dated 9™ day of October, 1998 and Sakal dated 17 day
of Octoker, 1998 AND UPON READING AFFIDAVIT of Mr. Ashok M. Advani dated 2~ day of
November 1998 proving dispatch of notice convening meeting to individual Equity sharehold-
exs AND UPON READING the Chairman's Report dated 18" day of November, 1998 of Mr. Ashok
M. Advani Chairman of the meeting of the Equity sharehoclders as to the results of the said
meeting AND UPON READING the Affidavit dated 19% day of November, 1998 of Mr. Ashok M,
Advani, verifying the said report AND IT APPEARS from the sald Chairman’s Report that the
Scheme of Arrangement between the Petittoner Company and the Transferee Company has
been approved by mafority of 89.7% in number of Equity Shareholders representing 99.98%
in value AND amendment to Scheme has approved by majority 69.92% in number of Equity
shareholders representing 99.33% in value AND UPON READING the Affidavit of Mr. X.P.T.
Kutty dated 17% day of August 1999 informing that the Petitioner Company has obtained
approval to the Scheme from Unit Trust of India, Life Insurance Corporation of India and
General Insurance Corperation of Indis, and its subsidiaries AND UPDN READING the Affidavit
of Mr. K.P.T. Kutty dated 23~ day of Septerabey, 1998 annexing thereto list of ereditors who
have given their no objection to the Schermne of Arrangement AND UPON READING the two
Aflidavits of Mr. Nambiath Vasudevan dated 15% day of September 1999 and 16" day of
September 1999 on behalf of the All India Blue Star Employees Federation and others opposing
the aforesaid Company Petiion AND UPON READING the Affldavit of Mr. K.P.T. Kutty dated
20" day of September 1999 in reply to Afldavits dated 15* day of September, 1999 and 16%
day of September 1599 AND UPON HEARING Mr Virag V. Tulzapurkar with Mr V.R. Dond,
Counsel and Mrs. Monisha Asher, Advocate instructed by M/s. Crawford Bayley & Co.,
Advocates for the Petitioner Company and Mr, Anand Grover, Counsel with Mr. Rabindra
Hazari and Basant Trilokam instructed by Rabindra Hazari, Advocate for the Al India Blue
Star Employees Federation and Others and My, C.J. Joy. Panel Counsel for the . Reglonal
Director, Department of Company Affairs, Maharashtra, Mumbai whoe appears in pursuance
of the Notice dated the 16% day of July, 1999 issued under Section 3944 of the Companies
Act, 1956 and submits to the Order of the Court AND no other person or persons entitled to
appear at the hearing of the sald Petition appearing this day either in support of the said
Petition or to show cause against the same THIS COURT DOTH HEREBY SANCTIONS the
arrangement embodied in the Scheme of Arrangement between Blue Star Limited, the
Petitioner and Blue Star Infotech Limiied, the Transferee Company as set forth in Exhibit
“D" to the said Petition and in SCHEDULE hereto AND THIS COURT DOTH HEREBY DECLARE
that the arrangement embodied in the Scheme of Arrangement shall be binding with effect
from the 1* day of October, 1998 {hereinafter called as the Appointed Date) on the Pefitioner
Company and the Transferee Company AND THIS COURT DOTH ORDER that with effect from
1" day of October. 1998 all the properiles of the Petitioner Company but relating to its
Internationa! Software Division more particularly described in the Schemne of Arrangement
being Exhibit “D” to the Petition and in the Schedule hereto shall without any further act
or deed be and the same shall stand transferred to and vested in or deemed to be transferred
to and vested in the Transferee Company pursuant to the provisions of Section 394 of the
Companies Act, 1956 s0 as to become the properties of the Transferee Company subject to
the Charges, if any, affecting the same AND THIS COURT DOTH FURTHER ORDER that with
effect from the Appointéd Date, the debts, liabilities, duties and obligations of the Petitioner,
pertaining to the International Software Division shall be transferred to and vested in without
any further act or deed to the Transferee Company pursuant to the provisions of Section 394
of the Companies Act, 1956 s0 as to hecome the debts, Habilies, duties and obligations of
the Transferee Company AND THIS COURT DOTH FURTHER ORDER that all legal or other
proceedings pending by or against the Petitioner Company relating to its International
Software Division shall be continued by or against the Transferee Company AND THIS COURT



DOTH FURTHER ORDER that in consideration of the International Software Divislon as
defined in Clause 1.4 of the Scheme of Arrangement standing transferred to and vested in
or be deemed to be transferred to and vested in the Transferee as a going concern, the
Transferee Company shall without further act or, deed, issuc and allot to each member of
the Petitioner Company holding equity shares on a date {Record Date) to be fixed by the Board
of Directors of the Petitloner Company fer every four (4) fully pald-up equity share of Rs.10/
- each held by the member in the Petitioner Company one (1) fully paid-up equity share of
Rs,10/- each of the Transferee Company, and the total number of equity shares of the
Transferee Company to be issued and allotted to members of the Petiloner Company shail
be approximately 67.74,275 equity shares of Rs,10/- each, credited as fully pald up in cash
AND THIS COURT DOTH FURTHER ORDER that on and from the Effective Date as specified
in the Scheme of arrangement, the Transferee Company do engage all the permanent
employees of the Petitioner Company. who are engaged in or in relation to the International
Software Division and desirous of joining the Transferee Company on terms and conditions,
which are not less favourable or on the terms and conditions on which they are engaged as
on the Effective Date by the Petiloner Company without auny interruption of service as a
result of the transfer in the manner as provided in the Scheme of Arrangement AND THIS
COURT DOTH FURTHER ORDER that the Petitfoner Company shall within 30 days of the
sealing of this Order cause a certified copy of this Order to be delivered to the Registrar of
Companies, Maharashira, Mumbai for regisiration and on such certified copy of the Order
being so dellvered, the Registrar of Companies, Maharashtra, Mumbai shall place all
documents relating to the Internattonal Software Division of the Petiloner Company and
registered with him on thé file kept by him relating to the Transferee Company and the
documents and flles relating to the International Software Divislon of the Petitloner Company
and the Transferee Company shall be consclidated accordingly AND THIS COURT DOTH
FURTHER ORDER that the Parties to the arrangement embodied in the Scheme of Arrange-
ment being SCHEDULE hereto shall be at Uberty to apply fo this Hon'ble Court for any direction
that may be necessary for the purpose of carrying out the Arrangement embodied in the
Scheme of Arrangement AND THIS COURT DOTH LASTLY ORDER that the Petitloner do pay
the sum of Rs.1,000 (Rupees one thousand only) to the Regional Director, Department of
Company Affairs, Maharashtra, Mumbal, towards the costs of the said Petition, WITNESS
SHREE YOGESH KUMAR SABHARWAL, Chilef Justice of Mumbai aforesaid this 7% day of
December, 1999,

By the Court
SEAL _‘ - sd/-

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

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

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

SCHEME OF ARRANGEMENT
BETWEEN
BLUESTAR LIMITED

AND _
ITS SHAREHOLDERS
AND
BLUE STAR INFOTECH LIMITED

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

Under Section 391 to Sectlon 394 read with Section 100 of the Companies Act, 1958
for reduction of a part of the Pald-up Equity Share Capital of Blue Star Limited and issue
of shares of Blue Star Infotech Limited to the shareholders of Blue Star Limited.

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

1 PRELIMINARY

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

1.1 “The Act” means the Companies Act, 1956

1.2 "BSL" means Blue Star Limited a Company incorporated under the Companies Act,
1956 having its registered office at Kasturl Buildings, Mohan T. Advard Chowk,
Jamshedj! Tata Road, Mumbai 40C 020.

1.3 “BSBIL" means Blue Star Infotech Limited a Compeny incorporated under the
Companies Act, 1956 having its registered office at Kasturl Buildings, Mohan T. Advant
Chowk, Jamshedjl Tata Road, Mumbal 400 020. '

1.4  “International Software Division” means all assets and Uabilties of BSL pertaining

to the Software Business including, in partieular, the investment of BSL in USIN
International Ine., USA.

Without Prejudice to the generality of the above, the International Software Diviston
shall include all rights, privileges, easements and Mcenses, including industrial
Heenses, permisstons, sanctions and authorizations, concessions, subsidies, patents,
trademarks, pertainiog to the International Software Division.

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




1.6 “The Effoctive Date" means the date on which the certified coples of the order
sanctioning the Scheme are flled with the Registrar of Companvies, Maharashira.

1.7  *Record Date” means the date to be fixed by the Board of Directors of BSL and B3I
for the purpose of reduction of Share Capital of BSL and for the purpose of issue of
shares of BSIL to the shareholders of BSL.

1.8 “Scheme” or “The Scheme” means this Scheme of Arrangement in its present form
or with any modification(s] made under clause 8 of this Scheme,

2. SHARE CAPITAL

2.1 BSL
The Share Capital of BSL as of 30" June, 1998 is as under:
Amount in_Rs,
_ the C
10,000 7.8% Cumulative Preference Shares of Rs.100 each 10,060,000
2,97,40,000 Equity Shares of Rs.10 each 29,74,00,000
16,000 Unclassified Shares of Rs.100 each 16,00.000
Issned, Swbscribed & Pald Up Capital
2,70,97,102 Equity Shares of Rs.10 each 27.09,71,020
2.2 BSIL
‘The Share Capital of BSIL as of 30" June, 1998 iz as under:
Amount in Rs,
Anthorised Capital
10,000 Equity Shares of Rs.10 each 1,00,000
d, Subscribed & Pald-Up Capital
20 Equity Shares of Rs,10 each - 200

BSL has subscribed to 29,25,725 Equity Shares of Rs.10 each at par and a welfare trust
of the employees of BSIL formed to implement a stock option scheme has subscribed
to 3,00,000 Equity Shares of Rs.10 each at par. These shares have not yet been allotted.

3 TRANSFER OF INTERNATIONAL SOFTWARE DIVISION OF BSL TO BSIL
3.1 With effect fiom the 1% day of October, 1998 being the Appointed Date:

The entire International Software Division of BSL shall, without any further act,
instrument or deed be and the same shall stand transferred to and vesied in and/
or deemed to be transferred to and vested in BSIL as a going concern, pursuent to
the provisions of Sectlon 391/394 and other relevant provisions of the Act. The
Shareholders have passed a resolution under section 293(1)(a) of the Act at the Annual
General Meeting of the Company held on August 21, 1998 approving the transfer of
the International Software Division of BSL 1o BSIL. However, if the Directors of BSL
and BSIL so desire, ‘all the movable assets of the International Software Division shall

not vest in BSIL by virtue of Order of the High Court but the same shall be transferred
iz the manner lald down in Clause 3.2 hereinbelow,



3.2

3.3

3.4

3.5

The Transfer of movable assets of the International Software Divislon referred in
Clause 3.1 above shall be effected as follows:

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

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

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

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

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

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

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

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

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

before this Scheme becomes operative shall remain In full force and effect against

or in favour of BSIL and may be enforced as fully and effectually as if Instead of BSL,
BSIL had been a party thereto.

Consequent upon the transfer and vesting in BSIL of the International Software
Dtvision of BSL, BSIL shall, within forty-five days from the Scheme of Arrangement

téesclt‘mnng fully effective pay cash consideration for the said transfer and vesting to



3.7
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3.8.1

3.8.2

3.8!3

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

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

3.7.2 BSL shall carry on fis business and activitles of the International Software
Division with ressonable diligence, business prudence and shall not {without
the written consent of BSIL} alienate, charge, morigage, encumber or otherwise
deal with or dispose of the International Software Division or any part thereof
(except In the ordinary course of the business),

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

3,7.4 BSL shall not utilize, adjust or claim adjustment of the profits/losses as the
case may be relating to the International Software Divislon earmed/incurred
or suffered after the Appointed Date for any businesses other than the
International Software Division.

3.7.5 BSIL ehall be entitled to apply to the Central/State Government and all other
agencles, departments and authoritfes concerned including in particular,
SEEPZ authorites as are necessary under any law, contract or are otherwise
considered necessary for such consents, approvals and sanctions which BSIL
may require to-effectually own and operate the International Software Division.

On the Scheme becoming effective:

All the employees of BSL engaged in and for the business of the International Software
Divigion of BSL on the Effective Date and who are willing to become the employees
of BSIL shall become the employees of BSIL, without any break or Interruption in their
services and on the same terms and conditions on which they are engaged as on the
Effective Date shall be taken into account for purposes of all retirement benefits {o
which they may he eligible in BSL on the Effective date. BSIL further agrees that

for the purpose of payment of any retirement compensation such past services with
BSL shall also he talen into account.

The services of such employees shall not be treated, as having been broken or
Interrupted for the purpose of provident fund or gratulty or superannuation or other

statutory purposes and for all purposes will be reckoned from the date of thelr
respective appointments hy BSL,

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




384

3.8.5

4.1.1

4.1.2

4.2

identified, determined and transferred to the respective Trusts/Funds of BSIL and
such employees shall be deemed to have become members of such Trusts/Funds of
B30

All agreements entered into by BSL with the bankers, trade unions, digtributors,
stocklst, agents, etc. if any, relating to the International Software Division shalt
continue to be In full force and effect and may be-enforced by or against BSIL.

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

REDUCTION OF SHARE CAPITAL OF BSL

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

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

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

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

Accordingly, on this Scheme becoming effective the Authorlsed, Issued ahd Subscribed
Share Capltal of BSL shall be as under:

" Amount in Rs. ‘

Authorised Capital

10,000 7.8% Cumulative Preference Shares of : 10,00,0C0
Rs.100 each )

2,29,68,728 Equity Shares of Rse.10 each 22,96,57,250
16,000 Unclassified Shares of Rs.100 each - 16,00,000
Isgued, Subscribed & Paid-up Capits

2,03,22.827 Equity Shares of Rs.10 each ’ 20,92,28,270

ISSUKR OF SHARES BY BSIL

BSIL shall issue and allot for cash approximately 67,74,275 equity shares of Rs, 10 each
to the shareholders of BSL at par, the shares to be allotted being determined in the
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6.2
6.3

7‘

ratio of 1(One) Equity Share of Rs.10 each fully paid-up for every 4(Four) Equity Shares
of Rs.10 each of BSL held by them on the Record Date, The shares to be issued and
allotted pursuant to this clause are hereinafter referred to as the ‘Specified Number
of Shares',

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

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

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

MANDATE TO BSL

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

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

The balance if any, due by BSL to its sharcholders against reductlon of its Bhare
Capital shall be paid by it within forty-five days from the Scheme of Arrangement
becoming effective, :

APPLICATION TO HIGR COURT

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

MODIFICATIONS /AMENDMENTS TO THE SCHEME

BSL and BSIL by their respective Board of Directors may make and/or consent to any
modiflcations /amendments to the Scheme or to any conditions or lhmitattons that the
gowrt or any other authority may deem fit to direct or impose or which may otherwise
be considered necessary, desirable or appropriate by them (i.e, the Board of Directors),
BSL and BSIL by their respective Board of Directors shall be authorized to take all
such steps as may be necessary, desirable or proper to resolve any doubts, difficuities
or questions whether by reason of any directive or orders of any other authorities or
otherwise howsovever atlsing out of or under or by virtue of the Scheme and/or any
matter concerned or connected therewith,



10.

11.

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

The Scheme is condittonal on and subject to:

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

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

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

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

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

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In case the Scheme i5 not sanctioned by the High Court of Judicature at Bombay,
or in the event any of the approvals or conditions emumerated in Clause {9) above not
being obtained or compled, or for any other reason, the Scheme cannot be imple-
mented, the Scheme shall become null and vold, and each party shall bear and pay
their respective costs, charges and expenses In connection with the Scheme.

COSTS

The costs, charges and expenses in connection with the Scheme shalt be borue by
BSL and BSIL equally.

CERTIFIED TO BE A TRUE CQpy
This 3™ day of April 2000

SEAL _ 8d/-

For Prothonotary And Senior Master




ORDINARY RESOLUTION:

“RESOLVED that each of the 1,79,87,221 equity shares of the face value of Ra. 10/-
each in the capital of the Company presently issued, subscribed and fully paid up be
sub-divided into 5 equity shares of the face value of Rs. 2/- each credited fully as paid
up and the equity shares resulting from the sub-division as aforesaid be sultably
remimbered accordingly.

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

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

AND PURTHER RESOLVED that for the purpose of giving effect to the above resolution,
The Board of Directors of the Company be and is hereby authorized to do all such acts,
deeds, matters and things as it may consider necessary, expedient, usual or proper
Including cancellation or rectification of the existing share certificates in leu of old

certificates and to settle any question or difficulty. that may arlse in regard to the sub-
division of shares as aforesald”.

ORIMNARY RESOLUTION:

“RESOLVED that in Clause V of the Memorandum of Association of the Company, the

words and figures beginning with ‘The Authorised Capital of the Company’ and ending
with ‘Ral0/- each’ be substituted as follows:

The Authorised Capital of the Company is Ra, 30,00,00,000 {(Rupees Thirty Crores Only)
divided into {a} 14.87.00,000 Equity Shares of Rs. 2/- each' ",

SPRCIAL RESOLUTION:
"RESOLVED that in Article 4()) of the Articles of Assoclation of the Company, the words

and figures beginning with ‘The Authorised Capital of the Company’ and ending with
‘Rsl0/- each’ be substituted as follows:

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



HIGH COURT, BOMBAY

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

In the matter of Gompanies Act, 1956;

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

In the matter of Scheme of Arrangement between Blue
Star Limited and Its shareholders.

Blue Star Limited Potitloner Company

Hemant Sethi by Hemant Sethl & Co.,
Mr. LA, Dubey with Mr. S.K. Mohapatra for R.D. .
' CORAM: AS. Qka J

DATE : 11% April, 2008

PC:

1. Hoard leamed coungel for partios

2, The sanction of the Court is sought under Section 391 to 384 of the Companies Act, 1956 to
. a Scheme of Arrangement between Blue Star Umitad and their respective sharehoiders,

a Counsel appsaring on behalf of the Pelitioner has stated that they have complied with all the

requirements as per directions of this Hon'ble Court and they have filed necessary affidavits of
compliance in the Court.

4, The Reagfonatl Director has filed affldavit and has stated that the Scheme is not prejudicial to the
Interest of Creditors and Shareholders and publie,
5. Upon perusal of ths entire material on record, the Scheme appears to be falr and reasonable and

is not viofative of any provisions of law and Is not contrary to any public policy. None of the partias
concernad have come forward to oppose the Scheme,

7. There Is no objection to the Scheme and since all the requisite statutory compliances have been
tulfilled, Company Patition is made absolute in terms of prayer clause (a).
8. Petitioner Company, If raquired to lodge copy of this order and the Scheme with the concemned

Superintendent of Stamps for the purposs adjudication of stamp duty, payable, if any, on the same
withint 30 days of obtaining the authentleated and/or certified copy of this Order,

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

10. Fliing and Issuance of the drawn up order is dispensed with. All concemed authorised 1o act on

& copy of this order and the Schema exibited fo the Petition duly authenticated by Company
Reglstrar, High Court, Bombay.

(A. 8. Oka J)
Appeliate Side



SCHEME OF ARRANGEMENT

BETWEEN
BLUE STAR LIMITED
AND
TS RESPECTIVE SHAREHOLDERS AND CREDITORS
Part ) - PREAMBLE
EA) Background

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

During the pertod from 'April 1, 2007 to the dato of filing of the Scheme, the Company has signed
the business purchase agroement to acquire the electrical contracting business of Naseer
Elactricals Private [imited.

Objective of the Schems of Arrangement

BSL Is undenaking a restructuring exercise which would comprise of revaluation of the assets

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

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

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

» The Scheme provides for the adjustment of any consideration, fees, incentives etc. payable
to any employes or cansultants in accordance with the Business Purchase Agreement and
is Annexure thereof, entered Into for the acquilsition of the electrical contracting business of
Naszeer Electricals Private Limited against the General Reserve of tho Company.

* The Scheme provides for the adjustment of any losses that may arise on transfer cf any of

the shares in ‘Blue Star Design and Engineering Limitad' against the General Reserve of the
Company. _

- Ni A

DEFINITIONS

Unltess repugnant to the context or meaning thereof, In this Scheme:

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

“The Appointed Dato” means Aprll 1, 2007

“BSL" means Blue Star Limited, A company incorporated under the Indlan Companiss Act, 1913
and having Its registered office at Kasturi Buildings, Mohan T Advani Chowk, Jamshed]i Tata Road,
Mumbal - 400 020,

"Gffactive Date” means the date on which certified copies of the Orders of the Hon’ble High
Court of Judlgature et Mumbat Is flled with the Reglstrar of Companles at Mumbal, Maharashtra

“High Court” means the Hon'ble High Court Judicature at Mumbal having jurisdiction In regpect
of Blue Star Limited.



1.6.

2.

2.1,

3

“Scheme” means this Scheme of Arrangement in its present form filed with the High Court of
Judicature at Mumbai or with any modifications approved or imposed or directed by the Hon'ble
High Gourt of Judicature at Mumbai.

DATE OF TAKING EFFECT AND OPERATIVE DATE:

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

SHARE CAPITAL

Based on the last sudited balanee sheet, the share capilal of Blue Star Limited as on 31™ March
2007 was as undar: -

Particulars {Rs In lacs)
Authorised Capital

10,000 7.8 % Cumulative Preference Shares of Rs.100 each 10.00
14,87,00,000 Equity shares of Rs.2 each. 207400
18,000 unclassifiod shares of Rs. 100 each. ' 16.00
TOTAL - 3000.00

Issued, Subscrihed and Patd up Capital
B,98,36,105 equity shates of Rs. 2 sach fully paid up 1798.72

TOTAL 1798.72

4.2,

4.3.

44,

REVALUATION OF THE ASSETS AND HEORGANIZA“OH OF RESERVES

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

Further, the Goodwlll or any intangible assets that may arise on account of the aequisition of
the electrical conlracting business of Naseer Electricals Private Limited be adjusted against the
General Resorve of the Company.

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

With effect rom the Appointed Date, any losses that may arise on transfer of any of the shares
in 'Biue Ster Design and Engineering Limited® will be adjusted against the Genera! Reserve ot
the Company, '
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Any accretion to such Gensral Reserve shall be arising out of this Scheme and shall not be
considered as & reserve created by the Company. This amount shall be free for distribution as
dividend, and shall for all purposes constitute a part of the Free Reserves of the Company.

fOn sanction of the Scheme of Arrangement by the Hor’ble High Courl, the management of the
Company undertakes to dgterming the items and amounts to be adjusted agalnst/ to the General
Fleserves]

CONSIDERATION

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

ACCOUNTING TREATMENT

On the Scheme becoming effective, there shall be a reorganisation of Reserves 1o reinstate ths
assets of the Company. at their fair values as on the Appointed Date. The Asset account shall
be deblted or credited based on any upward or downward valuation of the assets with the
corresponding effect being reflected in the General Reserve Accotnt.

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

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

On the Scheme bacoming effective, the Company shall account for the sum payabla in ths forms
of any fees, Incentives, bonuses or in any other torm of consideraticn ete. to any employee or
consuitants in acgordance with the Business Purchase Agreement and lts Annexure thereof,
entered inte with Naseer Electricals Private Limited for the actuisition of its electrical contracling
businass, as an adjustment against the General Reserve of the Company. The sffect of the sald
treatment may be glven in the financial statements of the Company for the period during which
such expenses are incurred or payments are made, as the Board of Directors may deem fit.

CONDUCT OF BUSINESS

Nathing contained In the scheme shall affect the conduct of business of BSL and/of any deeds,
bonds, contracts, agreements and any cther Instruments to which BSL. Ia a party and/or all legal
or other proceadings by or against BSL.

Furthet, nothing contalned in the scheme shall affect the existing rights of the workers and
employess of BSL.
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MODIFICATION OR AMENDMENTS TO THE SCHEME

BS1. shaft by Its Board of Directors or its committees theraof, make andfor consent o any
modifications/ amendments fo the Scheme or to any conditions or limitations that the Gourt or
any other authority may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or approprate by them.

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

If any part of this Schema is found to be unworkable for any reason whatsoever, the seme shall
not, subjact to the decision of the Boards of Diractors of the Company, affect the adoption or
validity or Interpratation of the other parts and/or provisions of this Scheme. Itis hereby clarlfled
that the Board of Directors of the Company may In their absolute discretion, adopt any parnt of
this Scheme or declare the entire Scheme to be null and void and in the event no rights and
liabliities whatsoever shall accrue to its sharehoiders or creditors or employess or any other
person. '

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

Centified coples of the arders of the High Court, sanctioning the Scheme being flled with the
Reglstrar of Companles, Mumbai, Maharashtra,

All other sanctions and approvals as may be réquirad by law In respsct of this Scheme being
obtained.

APPLICATION TC HIGH COURT

BSL shall, with all reasonable dispatch, make applications to the High Court of Mumbal whera
the registerad offices of the Company is situated or such other authority having jurisdiction under
law, under Section 391 of the Act, seeking orders for dispensing with or convening, holding and
caonducting of the meetings of the raspective classes of the members and/or creditors of the

Company as may be directed by the High Court or such other authority having jurisdiction under
law.

On the Scheme belng agreed to by the requisite majorities of the classes of the members and/
or creditors of the Company as directed by the High Court of Mumbai or such sther authority
having jurlsdiction under Iaw, the Company shall, with all reasonable dispatch, apply to the High
Court of Mumbai or such other authority having jurisdiction under taw, for sanctioning the Schemea
under Sections 381 and for such other order or orders, as the said High Court ot auch other
authority having jurisdiction under law may deem fit for carrying this Scheme Into effact,

EFFECT OF NON-RECEIPT GF APPROVALS

In case the Scheme is not sanctioned by the Hon'ble High Court of Judicature at Mumbai, or
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in the event any of consents, approvals', permisslons, resclutions, agresmaents,
sanctions or conditions enumerated in the Scheme not being obtained or complied or

for any other reason, tha Schema cannot be implemented, the Scheme shall become
null and vold.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes, stamp ang other duties, levias and all other axpenses, in
connection with this Scheme and matters incidental therete {including but not fimited
to legal fees and other costs, charges and expenses incurred in the negotiation,
preparation, execution and  implementation of this Scheme) shal be paid and bome

by BSL and would be adjusted against the Generat Researve on the Scheme becoming
effective.




{N THE HIGH COURT OF JUDICATE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO.238 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.70 OF 2009

ADMO HOLDINGS PRIVATE LIMITED ...... Peititione!/First Transferor Gompany
| AND
COMPANY PETITION NO,232 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.71 OF 2008
SUNAG INVESTMENTS PRIVATE LIMITED ....Petitioner/Second Transferor Company
AND
GOMPANY PETITION NO.240 OF 2008
CONNECTED WITH
COMPBANY APPLICATION NQO.72 OF 2008
SUNASHAD INVESTMENTS PRIVATE LIMITED....Petitioner / Third Transferor Company
AND
COMPANY PETITION NO.241 OF 2008
CONNECTED WITH

COMPANY APPLICATION NO.73 OF 2008

MOHAN T. ADVANI FINANCE PRIVATE LIMITED .. Pelitioner/Fourth Transferor Company
WITH ' |
COMPANY PETITION NO.242 OF 2008
CONNECTED WITH
COMPANY APPLICATION NO.74 OF 2008

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

AND




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

AND

In the matter of Scheme of Amalgamation betwesn Admo Holdings
Private Limited, Sunag investments Private Limited, Sunashad
Investments Private Limited and Mohan T. Advani Finance Private
Limlted with Blue Star Limited

Mr. Shyam Mehta with Mr. Rajesh Shah I/b Rajesh Shah & Co. for the Petiticners

Mr. 8. Ramakantha, Dy. O.L., in C.P. No.238 to 241 of 2008

Mr. C.J. Joy ib Mr. S.K. Mohontra for R.D. n all matters

CORAM: 8.C. Dharmadhikari J,

DATE : 2™ May, 2008

Heard leamed ¢counse! for the parties.

Tha sanction of the Court is sought under Section 391 to 394 read with sectlons 100 to 103 of
the Companles Act, 1958 to the Scheme of Amalgamation between Admo Holdings Private Limited,
Sunag Investments Private Limited, Sunashad Investments Private Limited and Mohan T. Advani
Finance Private Limited (“Transferor Companies”} with Blue Star Limitad {“Transferae Company”)

Counsel appearing on behalf of the Pstitioners has stated that they have complled with all
requirements as per diractions of this Court and thay have fited necessary affidavits of compliance
in the Court. Howaver, Petitioner Companies also undertake to comply with alf statutory
requirements, if any, as required under the Companies Act, 1958 and the rules made there under.

The Regional Directar has filed Affidavit stating therein that the scheme is not prejudicial to the
interest of creditors, sharsholders and public.

The Official Liquidator has filed report In Company Petitions No.238 to 241 of 2008 stating therein
that the aflairs of the Transferor Companies have been conducted in a proper mannet and that
the Transferor Companies may be ordered to be thssolved.

Upon perusal of the sntire materlal placed on records, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and Is not contrary to any public policy.
Nong of the paities concerned has come forward to oppose the Scheme. Moreover, both the
Reglonal Director and the Offlcial Liquidater have stated that the Scheme as proposed (s not
prajudicial to the interest of share holders, creditors and the public.

Thete Is no objection to the Scheme and since ali the requisite statutory compliances have been
fulfilied, Company Petitlons No.238 te 241 of 2008 filed by the Transferor Companies are made
absoluta In torms of prayer clauses (a) to (d). Companies are made absolute in terms of prayer
clauses (2) to (d). Company Petitloner No.242 of 2008 fllad by the Transferes Company is mads
absolute In terms of prayer clauses {&) to (d).
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The Petitioner Companies to lodge a copy of this erder and the Scheme with the concemed
Superintendent of Stamps for the purpose of adjudication of stamp duty payable, If any, on the
same within 30 days of obtalning the certified copy and/or an authenticated copy of the order.

The Politioners in all the Company Petitions to pay costs of Rs.5000/~ each {0 the Regional
Dlrector and tha Pelitioner in Company Petitions No.238 to 241 of 2008 filed by the Transferor
Companles to pay the Official Liquidator a sum of Rs.5000/- sach. Costs to be pald within four
waeks from today. '

Fillng and issuanca of the drawn up order is dispenaed with,

All authoritles concemed to act on a copy of this order along with scheme o bs authenticated
by the Company Registry

(8.C. Dharmadhikarl J.)



Schame of Amalgamation
' of

Admo Holdings Private Limited,
Sunag Investments Private Limited,
Sunashad investments Private Limlted, and
Mohan T Advanl Firance Private Limited
with
Blue Star Limited

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

1.

1.1

1.2

1.3

1.4

1.5

1.6

Definitiocns

In this Schome, unlass insonsistent with the subject or context, the folfowing expressions shall
have the foliowing meaning:

“Admo™ means Admo Holdings Private Limited, a Company incomporated under the Companies
Act, 1856 having \ts reglstered office at 105, Samudra Mahal, Dr, Annle Basant Reoad, Mumbal
~ 400018 (heralnafter also referred fo as “tha First Transferor Company™),

"Sunag” maans Sunag Investments Private Limited, a company incorporated under the Compantes
Act, 1866 having Its reglstared office at 105, Samudra Mahal, Dr. Annie Basant Road, Mumbai
- 400018 (herelnafter alsc referred to as "he Second Transferer Company™).

“Sunashad” means Sunashad [nvestments Private Limited, a company incorporated under the
Companles Act, 1958 having its registeted office at 105, Sarmudra Mahal, Dr. Annie Basant Road

.. Mumbal - 400018 (herelnafter also reforred to as "the Third Transferor Company™). -

“MTAFPL” means Mohan T Advani Finance Private Limited, a company incorporated under the
Companies Act, 1956 having its registered office at Kastun Building, Mohan T Advant Chowk,

Jamshed|l Tata Road, Mumbal — 400 020 (herelnafter also referred to as “the Fourth Transferor
Company™). '

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

“BSL" means Blue Star Limited, a company incorporated under the Companles Act, 1956 having
lts reglisterad offfice at Kasturl Building, Mohan T Advani Chowk, Jamshed)i Tata Road, Mumbai
~ 400 020 (herslnafter also raferrad to as “the Transferee Company™.

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

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

“The Effective Date” means the date on which certified copies of the High Court order are flled
with the Regisirar of Companies, Maharashtra,

Share Capltal

The Share Capital of Admo as on March 81, 2007 was as under:

Authorjsed Amount
m,
10,000 Equity Shares of Rs 10 each . 100,000
1000 10% Participating Preference Shares of Rs 10 each 10,000
TOTAL 110,000
Issued, Subscribed & Paidup
10,000 Eﬁuity Shares of Rs 10 each fully paid up 100,000
1000 10% Participating Préierenca Shares of Rs 10 each 10,000
TOTAL 110,000

Subsequent to the balance sheet date, the praterence shares have been redsemed and
the 1ssusd and Paid-up Share Capital of Admo 1s Rs. 100,000 divided into 10,000 squity
shares of Rs.10 each fully pald-up.

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

Authorised mount
_ Bs.
. 1o,nooequ]ty S e e mooo{} 1. ..
1,000 10% Participating Preference Shares of Rs 10 each 10,000
Total 110,000

10,000 Equity Shares of Rs 10 each fully paid up 100,060
1000 10% Paricipating Preference Shares of Rs 10 sach 10,000
TOTAL ' 110,000

Subsequant to the balanca sheet date, the prefsrence shares have been redeemed and
the Issued and Paid-up Share Capital of Sunag Is Rs. 100,000 divided into 10,000 equity
shares of Rs. 10 each fully paid-up.



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

Authorised Amount
-]
10,000 Equity Sharos of Rs 10 each 100,000
1000 10% Participating Profarence Sharos of Rs 10 each 10,000
TOTAL 110,000
8s rib
10,000 Equity Shares of As {0 each fully paid up 100,000
1000 10% Parlcipating Preference Shares of Rs 10 each 10,000
TOTAL 110,000

Subsequentto the balance shoet date, the prefarence shares have been redeemed and
the Issued and Paid-up Share Capital of Sunashad is Rs.100,000 divided into 10,000
aqulty shares of Rs. 10 each fully pald-up.

24 The Share Capita) of MTAFPL as on March 31, 2007 was as undetr:

Authorised Amount
Bs.

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

TOTAL 2,500,000

I3 [ du

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

TOTAL 2,500,000

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

Authgrised Amount Rs

10,000 7.8% Cumulative Preference Shares of Rs 100 each 1,000,000

148,700,000 Equity Shares of Rs 2 each 287 400,000

16,000 Unclassifled Shares of Rs. 100 each 1,600,000

TOTAL 300,000,000

lsgued

89,836,105 Equity Shares of Rs 2 each fully pald up 179,872,210

TOTAL 179,872,210
80 d Id-1}

23,381,015 Shares fully paid in cash 46,782,030

4645 Shares aliotted as fully paid pursuant to a contract

without payment being received in cash 9,290

66,526,340 Shares allotted as fully pad up bonus shares by

capltalization of Reserves and Share Pramium 133,052,680

14,105 Shares allotted as fully paid shares on converslon

of 426 - 7.8% Cumulative Preferonce Sharas of Rs. 100 each

as per the terms of proapactus dated June 24, 1969 28,210

TOTAL 179,872,210

- Thgre-ig no -change in the Authorised, Issued and Pald-up Share Capltal of BSL -

subsequent to March 31, 2007,
Transfer of Undertaking

With effect from the Appeinted Date and upon the Scheme bocoming effoctive, the entire
business and undertakings of the Transferor Companies inciuding all Ks assets like
investments and other movable assets of whatsoever nature shali under the provisions
of Sectlons 391 and 384 of the Act and pursuant to the orders of the Bombay High
Court sanctioning this Scheme and without any further act or deed be transferred and/

or deemed to be transferred o and vested in BSL so as to become the propertles of
BSL.

With effect from the Appointed Date, all debts, llabilities, duties and obligations of the
Transferar Companies shall pursuant to the Qrders of the Bombay High Court under
Section 394 and other applicable provisions of the Act and without any further act or
deed be also fransterred or be deamed tc be transforred o and vest in and be assumed
by BSL 8o as to become as from the Appointed Date the dehts, Yabilities, dutles and
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obligations of BSL on the same terms and condlitfons as were applicable to the respective
Transferar Companies.

CGonduet of business until Effective Date
With effact from the Appointed Date and upto and ncluding the Effective Date:

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

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

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

Pending Suils, ete.

If any suit, appeal or other proceeding of whatever nature by or agalnst the Transferor Companies
te pending, the sams shall not abate or be discontinued or be in any way prejudiclally atfected
by reeson of the amalgamation by anything contained fn this Scheme, but the sald suit, appeal
or other legal proceedings may be continued, prosecuted and enforced by or against BSL in the
same manner and to the same extent as it would or might have been continued, prosecuted and
enforcad by or against the respective Transfaror Companies as If this Schemse had not been made.

Indemnity by shareholders of the Transferor Companles

The sharsholders of the Transferor Companies shall indemnity BSL and keep BSL Indemnified
for liability, claim, demand If any, discharged by BSL and not recorded in the books of accounts
of the Transferor Companies or any other llabllity, claim, demand, sult proceedings made, lodged
or flled by any third party(les) including Governmental authorlties and which may davolve on BSL

. on account of this merger.

Cnntracts, Deads and Other Instruments

Sublect to other provislons contained in this Schome all contracts, deeds, bonds, agreements
and other instruments of whatever nature to which any of the Transferor Companies is party
subsisting or having effect immediately before amalgamation shall be in full force and effect against
or in favour of BSL. and may be enforced as tully and effectively as If Instead of the raspactive
Transteror Companies, BSL had besn the party thersto.

Dividends, profits, bonus/rights shares

The Transferor Companies shall not without the prior written consent of BSL utilise tha profits,
if any, for the perled from and after the Appointed Dats, for dedaring or paying any dividend,
Further, the Transferor Companies shall not after the Appointed Date, issue or allot any further
securlties elther rights or bonus or otherwise without the prior written consent of BSL.

Staff, Workmen Anti Employees

On the Bchame becoming operative, all staff, workmen and emptoyees of the Transferor Companies
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in sarvice on the Effectiva Date shall be deemead to have become staff, workmen and employees
of BSL with effect from the Appointed Date without any break in thelr service and on the basis
of continuity of setvice, and the terms and conditions of their employment with BSL. shall not be
loss favourabie than those applicable to them with reference to the Transferer Companies on the
Effective Date.

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

Saving of Concluded Transaction

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

Conslderation

Consideration to Shareholders of the Transferor Companies:

Pursuant to the Schems coming Into effect and the vesting of the undertaking of the Transferor
Companles, BSL shall issue and allot equity shares [n iis capital at par (herelnafter referred 1o
as New Equity Shares), to the shareholders of the Transferor Companies whose namss appear
in the Reglster of Members on the Effective Date as under: -

78,098,381 fully pald up Equity Shares of Rs. 2 each of BSL shall be fssued and allotied to the
shareholders of the Transferor Companies, in the proportion of their holdings in the sald Transferor
Companles;

For the purpose of cohsideratlon; fraction of shares, il any, would be ignored,

-~ The new equity shares in BSL to be issued ta the members of the Transteror Companies shal!

be subject to the Memorandum and Articles of Association of BSL and shall rank parl passu with
the existing equity shares of BSL.

Upon New Equity Shares being issued and allotted by BSL to the shareholders of the Transferor
Companies, in sccordance with Clause 11,1, the share cortificates in retation to the shares held
by the sald shareholders in the Transferor Companies shall be desmed to have been cancelled
and extinguished and be of no effect on and from such issue and allotment.

Tha New Equity Shares shall be issusd In dematerialized form to these equity shareholders who
hold the shares In dematerialized form, provided afl detalls refating to the account with the
Depository Participant are avallable to BSL.. All those equity shargholders who hold shares in
physical form shall be issued New Equity Shares in physical form unless otherwise communicated

in writing by such sharaholders on or before such date as may be datermined by BSL or committee
created thereof by the board of directors of BSL.

BSL shall, f and o the extsnt required, apply for and obtain any approvals from concerned
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reguiatory authorities for the issue and allotment by BSL of New Equity Shares to the members
of the Transferor Companies under the Schema.

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

The issue and allotment of New Equity Sharas to the members of the Transteror Companles, as
provided in this Scheme, shall be deemad t¢ he made in compllance with the procedurs lald down
under Section 81(1A) and any other provisions of the Act.

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

With effect from the Appointed Date, the [nvestiment held by each of the Transferor Companies
In the equlty share capital of BSL shall stand cancelled and accordingly, the share capital of BSL
shall stand reduced to the extent of face value of shares held by the Transferor Companies in
BSL as on the Appointed Date,

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

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

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

{b)  All the assets and liabilities recordsd in the books of the Transferor Companies shall be
. fransfarted to and vested In BSL pursuant to the Scheme and shall be recorded by BSL

at their respective hook values as appearing in the books of the Transferor Companies;
ard

() The excess of the net asset value of the Transteror Companies ransferred to BSL as
reduced by the face value of the shares Issued by BSL and adjusted for canceliation of
the equity share capital as mentioned in sub-clause {a) above, would be credited to the
General Heserve account of BSL,

Winding up of the Transferor Companies

On the Scheme bocoming effective the Transfercr Companies shall be dissolved without being
wound up.

Application to the High Court

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

ModiflcaticnfAmendment toe the Scheme

The Transferor Companles and BSL. by thelr respective Board of Directars or any duly authorised
commitiee may make or congent to, on behalf of all parsons concerned, any modifications or
amendments of tha Scheme or to any conditions or {imitations that the Court or any other authority
may deem fit to direct or impose or which may otherwise bs considered necessary, desirable
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of approptiate by them or it {i.e. the Board of Directors or Committeg) and solve all difficuities
that may arlse for carrying out the Scheme and do all acts, deeds and things necessary for putting
the Scheme into effect.

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

Conditions

The Scheme Is conditional upon and subject to the following:

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

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

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

Costs

The Stamp Duty, If any, payable pursuant to the Scheme shall be paid by one or more of the
Transferor Companies. All other direct and Indirect charges and expenses incurred in carrying out
and implemanting the provisions of this Scheme and incldentals thersto as also any consequential
charges and expenses including but not limited to any tax or fiscal levy shall also be borne by
ane or more of the Transferor Compariies.



Exhibit - V

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

BLUE STAR LIMITED, a company
Incorporated under the indian Gompaniss

Act, VIl of 1913 having Rs registered office at
Kastur Bulldings, Mohan T. Advani Chowk

Jamshedji Tata Road, Mumbal 400 020

1956

In the matter of Companies Act, 1958 (1 of

AND
In the matter of Sections 391 to 394 read with
Sectlons 100 to 103 of the Companies Act,
19586; _

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

)
)
)
)

) I Petittoner Company

EFORM OF MINUTES

The Issued, subscribed and paid-up Equity Share Gapitel of Rs.17,98,72,210 diided Into . .. . ... . ..

' 89,938,105 equity share of Rs.2 each, shall stand cancelied and reduced by Rs.1,57,98,762
divided into 78,909,381 equity shares of Rs.2 each, being the face value of equity shares held
by the Transferor Companies In the Petitioner Company.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 118 OF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 22 OF 2016
Blue Star Infotech Limited - JTetitioner Company
AND
COMPANY SCHEME PETITION NO. 119 OF 2016

CONNECTED WITH

7 COMPANY SUMMONS FOR DIRECTION NQO. 23 OF 2016
;” . Blue Star Infotech Busiess Inteltigence and Analytics Private Limited
ki'.'.";
KXZ . . Petiboner Company

- - . f _,-’.:
MNP AND

COMPANY SCHEME PETITION NQ. 126 OF 2016
CONNLECTED WITH
COMPANY SUMMONS FOR DIRECTION NO, 24 OF 2016

Blue Star Limited .. Petitioner Company

In the matter of the Companies Act, 1956;

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

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

of the Companies Act, 1956 and the Companies Act,

cr Uploaded on - 24/04/2078 v Downloaded on - 20/04/2006 15:21:37  :CMIE-CC
2 CERVIFIED TO BE TRUE AND CORRECT COPY OF THE ORIGINAL SIGNED MIDGMENT/ORDER.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY —

2013, of Blue Star Infotech Limited and Blue Star
Infotech Business Intelligence and Analytics Private
Limited with Blue Star Limited and their respective

sharehelders and creditors

Called {or Heariny

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

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

Mr. Arun Kumar Roy 1Yo A A Ansari for the Regional Director in the petitions.

Mr. Vinod Sharma, Official Liquidator present

e
':-.:I)"\\
N
[t \
£
& \'\C-\
},f_}\ Coram:; B, 1*, Colabawalla, ).
L
rj Y
‘%’ Date: 16™ Apyil, 2016
o .'“ I”‘-
o o
L P.C:
1. [Heard Learned Counsel for the Parties. No objector has come before the Coust fo
oppose the Scheme and nor has any party controveried any avermenis made in ihe
Peritions.
2.

The sanction of the Court 18 souglt Sections 391 10 394 of the Companies Act,
1956 as amended and the corresponding provisions of the Companies Act, 2013
tor the Conposite Scheme of Amulgamation between Blue Star Infotech Limited.
te. Transleror Company No.1 and Blue Star Inforech Business Intetligence and
Analvtics Private Limited, 1.e. Transferor Company Ne2 with Blue Star
Limitec, i.e. Transferee Company and theirvespective shareholders and creditors

{"Selieme™).
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HIGH COURT, BOMBAY 9518

3 The Leamned Counsel for the Petitioner Companies states that Transferor Company
No.l is presently, iner alia, engaged in ihe business of dealing in microprocessor
based muni computers and data processing svstem and different tvpes of software,
calculators. electronic and electrical apparatuses, equipment, gadgets including
mobility, cloud computing, analytics and business intelligence, product
engineering, testing, package implementation, applications services und leasing of
immovatyle property; Transferor Company No.2 presentiy. inter alia, engaged in
the business ol software and hardware design, development, manufactre,
consultancy, sysiem support and 111ai11tcrlzl1ice‘ distribution and mamtenance of
Information Techinology related products and services, including but not limited te
embedded nnd digital signal processing software, hardware and systems.; and the
Transteree Company presently, jnter alia, engaged in the business of eleciro-

mecianical projects, central air conditiening and commercial refrigeration, It zlso

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

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

4. The Leamed Counsel for the Petitioner Companies states that proposed Scheme is
beneficial since. inrer alio, the proposed Amalgamation will (1) megrate and
consolidate the business of Transferor Company No.t and Transfteror Company
Nu.2Z in a smgle entity and consolidate resources and assets of all the Companies
tor optimal deployment and enhanced overall efficiencies: (it) enable better and
efticient management, control and runming of the businesses to attain operational
efficiencies, cost competitiveness. create synergies and capitalize on the growth
opportunities 1o the fullest extent; {in} channchze resouyces to focus and grow the
core air conditioning and refrigeration business of the Transteree Company; (iv)

wiilize capital for funding growth of Group’s core businegss and nnprove returns to
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HIGH COURT, BOMBAY 5 057K i

creale long term sustainable value for all sharcholders; and {v) the proposed
amalgamation and vesting of the Transferor Company No.l and the Transferor
Company No.2 into Transferee Company, with etfect from the Appointed Date, is
in interest cf the shareholders, creditors, employees and other stakeholders, of both
the companies, as it would enable a focused business approach for the

maxnmization of benefits to all stakeholders.

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

Resolutions which are annexed to the Company Scheme Petitions,

6. The Learned Counsel for the Petitioners further states that, the Petiioner
Compantes have complied with all the directions passed in the respective Company
Summons for Directions and that the respective Company Scheme Petitions have

been filed in consenance with the order passed in the respective Summons for

Directions.

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

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

5. The Regional Director has filed an Affidavit dated 7 April, 2016 siating therein
that save and except as stated in paragraph 6(a) and 6(b) of the said affidavit, it

appears tharthe Scheme is not prejudicial 1o the interest of shareholders and public.
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“8. Fhot the Deponent further submits thar,
fad The shares of the petitioner companies are held by foreign body corporate,
Hence while giving effect to the scheme, by issuing shares by the Transferze
Company 10 the Transferor Comparny, the petitioner companies miay e
divected to comply with FEMA/RBI regidations as applicable in this regord
(b} Thar the Deponent further submits thar the Tay issue if any avising ou: of
this soheme shall be subject 1o final decision of Income Tax Awthoriny and
approval of the scheme by the Hon 'ble Tigh Comrt may not deter the Income
Tax Anthoriny 1o scrutinize the tax retuins filed by petitioner company after
giving effect 1o the amalgamation The decision of the Income Tax Authority

is dinding on the petitioner compem:. "

9, As far ag the observation in paragraph 6(a) of the Affidavit of the Regional Director
15 concerned, the Learmed Counsel for the Petitioner Companies, states that the
Petstioner Companies undertake to comply with the applicable provisions of

FEMA/RDBI regulations. in this regard.

10, As [ar as the observation in paragraph 6(b) of the A ffidavit ot the Regional Direcior
is concerned, the Learned Counsel for the Pefitioner Companies, states that the
Petitioner Companies are bound to comply with all applicable provisions of the
Income Tax Act and that all 1ax issues arising out of the Scheme will be met and

answered m accordance with law.

1. The Learned Counsel for the Resgional Divector on istruciions of Mr, M

Chandanamnthy, Jomt Director Lepal, in the office ol ithe Regional Divector.
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HIGH COURT, BOMBAY 535365

Ministry of Corporate Affairs, Western Region, Mumbai, states that they are
sausfied with the undertakings given hereinabove by the Petitioner Companies
throngh 115 counsel. The undertakings given by the Petitioner Companies

mentioned hereinabove are accepted.

The Official Liquidater has filed his report on 12% April | 20616 in Company

—_—
(3]

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

dissohved.,

13, [rom the material on record, the Scheme appears 13 be tair and reasonable and is

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

14. Since all the requisite statuiory compliances have been fulfilied, the Company
Scheme Petilions are made absolute in terms of praver clauses (a) to (¢} and {f) of

gach ot the three Company Scheme Petitions.

15 The Petitioner Companies to lodge a copy of this order and the Scheme, duly
authenticated by the Company Registrar, High Court {3.5.), Bombay with the
concemed Superintendent of Stamps, for purposes of adjudication of stamp duty

‘payable, it any, on the same within &0 days from the date of the Order.

16. The Petitioner Companies ate divected to file a copy of this arder alongwith a copy
of the Scherie with the concemed Registrar of Compantes, electronically. along

with e-Torm 21/INC28 in addition to physical copy as per relevant provisions of

1 Uploaded an - 21/04/2096 o Downfeaded on - 2104/2016 15:21:37 :CMIS-CC
1 CERTIFIED TO BE TRUE AND CORRECT COPY OF THE ORIGINAL SIGNED SUNGMENT/ORDER.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY 534214

the Companies Act, 1956 and the Companies Act, 2013 and Rules made thercunder

whichever are applicable,

7. The Petitioner Compantes are directed to pay a cost of Rs 10,000/ each to the
Regionai Director, Western Region, Mumbai and the Transferor Compantes are
directed 10 pay a cost of Rs 10,000/- to the Official Liguidator each, Costs t¢ be

patd witlin four weeks from the date of the order,
18&. Filing anel issuance of the drawn up order ts dispensed with.

19. All concerned regulatory autherities to act on a copy of this order along with

Scheme attached thereio, duly authenticated by the Compony Registrar, High

Court (. 8.}, Bombay,

AR N Rt e i N 4 ;
TES =1 ey {B. P. Colabawalla, J.}

VC. COMPAMY E5ISTRA;
HIGH COURT (0.5 )

L1

SUMEAY CERTIFICATE

[ certily that this Order uploaded is a true and correct copy ol origmal signed ordar.

Uploaded by: Shankar Gawde, Stenographer
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COMPOSITE SCHEME OF AMIALGAMATION

s [UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 AND
rﬁr_’@Mmmmf PROVISIONS OF THE COMPANIES ACT, 1956 AND THE CIHVIPANIES ALT, 2013)

OF
BLUE STAR INFOTECH LIMITED,

AND

f
i

LT e el o : '
e Feal NehTECH BUSINESS INTELUIGENCE & ANALYTICS PRIVATE LIMITED
- WITH
BLUE STAR LIMITED

o
.

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Lo

This compaosite scheme of amalgamation (herein after referred to as the “Scheme”)

provides for:

(a) The amalgamation of Blue Star Infotech Limited with Blue Star Limited pursuant to
provisions of Sections 391 to 384 of the Companies Act, 1956 and other applicabie
provisions of the Companies Act, 1956 and for the Companies Act, 2013 (to the
extent nolified and applicable).

(b} Subject to satisfactory fulfiliment and accomplishment of (ij above, amalgarnation of
Blue Star Infotech Business Intelligence & Analytics Private Limited with Blue Star
Limited pursuant to orovisions of Sections 391 {0 394 of the Companies Act, 1956
and other applicable provisions of the Companies Act, 1956 and /or the Companies
Act, 2013 {to the extent notified and applicable).

DESCRIPTION OF THE TRANSFEROR COMPANIES AND THE TRANSFEREE COMPANY

(a) Blue Star Infolach Limited (“Transferor Company No 17) was originally incorporated
under the name “My-Own Computers Privale Limited” on (4 September 1937 as a
private limited company under the provisions of the Companies Act, 1956 snd the
spid name was changed 1o “Blue Star Infotech Private Limited” vide certificate dated
13 July 1998, 2n 11 September, 1998 the company converied into public limited
company pursuant to which the name of the company changed to “Blue Star
Infotech Limited. Bive Star infotech Limited is a public company, limited by shares,
incorporated under Corporate Identity No. L72200MH19971.C11045% and having its
registered office at 8™ Floor, The Great Qasis, Plot No. D-13, MIDC, Andheri (East}
Mumbai 400093, Manarashtra and is inter alio engaged in the husiness of dealing in
microprocessor based mini computers and data processing system and different



lypes of software, calculators, electronic and elpclr}g,al ?w;ﬁj]‘aEd:se;‘ eq‘wpmunt
padpets including mobility, cloud computing, analy; rq’;jmd busmmswnt,e]i\qence
product engineering, testing, package Implementatiey, f’dppju L(onﬁ, so‘wicé and
leasing of immovable property, The equity shares qf I{c lmhbhé'rbr Lorm:p are
listed on BSE Limited and the National Stock Exchang *\ohl dlh“l.t}’n?tc’ \" ‘.V _.,#
T
Blue Star Infotech Business Intelligence & Andlytlm ,L|m+teff"i“'§;a-‘msferur
Company No 27 and together with Transferor Lon‘?p.i \’7 g _‘L,,» *Transferor
Companies”) was ariginally incorporated under the name ”ﬁ\ethm ’%ystems Private
Limited” on 27 December 2006 as a private limited company under the provisions of
the Companies Act, 1956. The name of the company was changed to “Activecubes
India Private Limited” on 18 January, 2008. The said name was again changed Lo
“Blue Star Infotech Business Intelligence & Analytics Private Limited” vide certificate
dated 13 October, 2014. Biue Star Infotech Business Intelligense & Analytics Private
Umited is & private company, limited by shares, incorporated under Corporale
identily Na. U72200KA2006PTC041312 and having its registered office at 7, 1B8th
Main Road, 7th Block, Koramangala, Bangaiore, Karnataka and Is inter alia engaged
in the business of software and hardware design, development, manufacture,
cansuitancy, system support and maintenance, distribution and maintenance of
Information Technoiogy related products and services, including but not limited to
embedded and digital signal processing software, hardware and systems. The
~Transferor Company No 2 is a wholly owned subsidiary of the Transferor Company
No 1. The Board of Directors and Shareholders of the Transferor Company Ne 2 had
subject to approval ©f Appropriate Authority has approved the shifting of the present
Registered Office of the Company to Mumbai in the State of Maharashtra.
Blue Star Limited ("Transteree Company”} was incorporated on 20th January, !'3.??4
under the Indian Companies Act, 1913 as a Private Limited Company limit ('.I A
shares in the name of Blue Star Englneumg Company (Bornbay) Privale Limite \andu :
the said name was changed to Blue Star Private Limited on 23 June 19569, On ‘ﬁ’);\"'“"_”',
June 1969, the company cenverted into public .mited company pursuant to which =
the name of the company changed to Blue Star Limited. Blue Star Limited is a public
company, limited by shares, incorporated under the provisions of the Companies Act
1956, under Corporate identity No. L28920MH1I949PLCO0GBT0 and having its
registered office at Kasturi Buildings, Moehan T Advani Chowk, Jamshedji Tata Road,
Mumbai 400 020, Maharashtra and is inter alia engaged in the husiness of central air
conditioning and commercial refrigeration, plumbing and fire-fighting. The equity
shares of the Transferee Company are listed on BSE Limiled and the National Stock
Exchange of India Limited.

RATIONALE

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

fa)

To integrate and consolidate the businesses of Transferor Company No 1 and
Transferor Company No 2 in a single entity and consolidate resaurces and assets of all
the Companies for optimal deployment and enhanced overall efficiencies.
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{b)

To enable better and efficiont management, control
attdin operational afficiencies, cost competitivenes
on the growth opporiunities to the fullest extent.

e

business of the Blue Star,

Wtilize capital for funding prowth of Group's core business and |mruuvr- relurns to
create long term sustainable value for al! shareholders,

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

SCOPE OF THE SCHEME:

The Scheme provides for:

(a) amalgamation of Transferor Company No 1 and the Transferor Company Ne 2 wilh
Transferee Company and is presented pursuant to Sectipn 391 to 3494, other
applicable provisions of the Companies Act, 1956 and the corresponding provisions of
the Companpies Act, 2013,

{b) (i) the cancellation «f investments hald by the Transferee Company in form of (a)

~ equity shares in Transferor Company No 1 and (b} equity shares in Transferor
Company No 2, {ii} issue of shares of Transferee Company to other sharehaolders of
Transferor Company No 1 and (iii} the dissolution of Transferor Company No 1 and
Transferor Company No 2 without winding-up.

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

GLENERAL

This Scheme s divided into the following parts:

(a)

(b)

{c)

()

Part | of the Scherne deals with definitions and interpretations, and sets out the
share capitai of the Transferor Company No 1, Transferor Company No 2 and the
Transferee Company; '

Part 1l of the S5cheme deals with the amalgamation of the Transferor Company Mo 1
with the Transferee Company;

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

Parl IV of the Scheine deals with the reorganization of share capitai; and

1ag
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. / H"‘\ "\.
Part V of the Scheme deals with the dissolution of the Trarf e(q{&pma m@s‘ any th
general terms and conditions applicable to the Scheme, ;k AN 'f»' W

PART | \\f\ \,Lj’"f{i-‘-’f
AN a1
DEFINITIONS AND INTERPRETATIONS LT

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

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

in forco.

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

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

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

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

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

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

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

buildings and structures, offices, residential and other premises, capital work-
in-progress, furniture, fixtures, vehicles, office equipment, computers,
appliances, accessories, power lines, stocks and inventory, leasehold assets
and other properties, guesthouses, godowns, warehouses, cash in hang,
amounts lying in the banks to the credit of the Transferor Company No 2,
investments of all kinds (including shares, scrips, stocks, bonds, debentures
stocks, units, or securities of all kind and nature), c'aims, powers, authorities,
allotments, approvals, consents, letters of intent, registrations, contracts,
engagements, arrangements, rights, credits, titles, interests, benefits, club
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membarships,  advantages, Ieasehgtd
understandings, hrands, sub-ietting tenang
consent ol the landlord as may be re
intangibles,  industiial and other lice
trademarks, trade names, patents, patent ,aéo‘hw"rghm \t‘n,u‘f other
industrial @nd intellectual properties and right {ff %n nalwg&- Mmtsoovm
including know-how, domain names, or any app‘hmtmm i the above,
assignments and gramts in respect thereof, import quotas and other quola
rights, ripht to use and avaii of telephones, <elex, facsimile and other
communication facilities, connections, installations and equipment, utilities,
clectricity and electronic and all other services of every kind, nature and
descripticn whatsoever, provisions, funds, and benefits of all agroements,
arrangements, deposits, advances, recoverable and receivables, whether
from gavernrent, semi-government, local authorities or any other person
including customers, contractors or other counter parties, efc., all eamest
monies and/or  deposits, privileges, liberties, easements, advantages,
benefits, exemptions, licenses and approvals of whatsoever nature including
but not limited to benefits of tax exemptions/benefits and/or exemption
entitlements, all tax holiday, tax relief including under the Income-tax Act,
1961 such as credit for advance tax, taxes deducted at source, brought
forward accumuiated tax Josses, unabsorbed depreciation, Minimum
Aiternate Tax credit {"MAT"), etc. and under indirect taxes such s CENVAT
credit, and wiheresoever situated, belonging to or in the ownership, power or
possession on eontrol of or vested in or granted in Tavour of or enjoyad by the
Transferor Company No 2 as on the Appointed Date;

fgf

all agreements, rights, cantracts {including but not limited o agreements
with respect to immoveable and movable properties being used by the
Transferor Company No 2 by way of leasehold, license or any other rights or
privileges or other arrangements), bids, tenders, letters of intent, exoressions
of interest, entitlements, licenses, permits, opermissions, incentives,
approvals, registrations, 1ax deferrais & exemptions and benefiis, subsidies,
income tax benefits and exemptions in respect of the profits af the
undertaking for the residual period, i.e, for the period remaining a5 on the
Appointed Date out of the total period for which the deduction is availabie in
law if the amalgamation pursuant to this Scheme does not take place,
concessions, grants, rights, claims, leases, tenancy rights, liberties, speciai
status and other bhenefits or privileges and claims as to ony patents,
trademarks, designs, quotas, rights, engagements, arrangements, authorities,
allotments, security arrangements, benefits of any guarantees, reversions,
powers and facilities of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Transteror Company Na &
and alt ather approvals of every kind, nature and description whatsoaver
relating 1o the Transferor Company No 2 business activities and operations
and that may be required to carry on the operetions of the Transferor
Company No 2;
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{) amounts claimed by the Transferor. Comps
recorded In the books of account of the Tra
Appropriate Authority, under any law, act, 5
tax, duty, cess or of any excess payment;

. £
{d} all other obligations of whatsoever kind, incl \ %ﬁh‘f’ l"0’!“ e:}l‘rfnsfemr'
Company No 2 with regard to their employees tﬁ!r Eﬁ'thﬁf payment
of gratuity, superanhuation, pension benefits and‘?he.pr vuie.rrt-fhnd or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise;

(e} all Analytics Employees engaged by the Transferor Company No 2 at various
iocations;

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

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

(h) right to any claim not preferred or made by the Yransferor Company No 2 in
respect of any refund of tax, duty, cess or other charge, including erroneous
or excess payment thereof made by the Transferor Company No 2 and any
interest thereon, with regard to any Apgplicable Law, act or rule or Scheme
made hy the Appropriate Authority, and in respect of set-off, carry forward
and unabsorbed losses, deferred revenue expenditure, deduction,
exemption, rebate, allowance, amortization benefit, etc. under Income-tax
Act, 19614, or any other or like benefits under the said acts or under and in
accordance with any Applicable Law or act, whether in India or outside India.

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

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

“Appropriate Authority” means any applicable central, state or local government,
legislative' body, regulatory, administrative or statutory authority, agency or
commission or department or public or judicial body or authority, including but not
iimited to Securities and Exchange Board of India, Stock Exchanges, Registrar of
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"Articles of Association” means the articles af assds‘,ﬁ‘d}bw a..c.qufpa‘h,;r

“Board” in relation to the Transferor Company No 1, Trdrm??rr:}r Compauy Mo 2 and

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

"BSE” means the BSE Limited.

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

“IT Business Transaction” means:

{a) the transfor of the iT Business of Transferor Company No 1 in india ‘which
| will include the Analytics Business of Transferor Company No 2 on
completion of the Analytics Business Transaction in accordarce with the
Analytics BTA) as a going concern by way of a slump sale to the Purchasar
pursuant i the Business Transfer Agreement dated 29 September 20018
entered into between the Transferor Company No { and the Purchaser; and

(b)'  the transfer of 100% of the share capital of each of Blue Star Infotech
America Inc, Blue Star Infotech (UK} Limited and Blue Star Infotect:
(Singapore) Pte Ltd, respectively, to the Second Purchaser pursuant to Share
Purchase Agreernents dated 29 September 2015 antered inte between the
Transferar Company No 1 and the Second Purchaser;

“Effective Date” means the date on which the certified or authenticated copy of the
Ol‘d(?ll_‘; sanctioning the Scheme passed by the High Court{s} or any other appropriate
authority, as the case maybe, is/are filed with the relevant Registrar of Companies
having jurisdiction. Any references in this Scheme to the date of “coming into effest
of this Scheme” or upon the Scheme becoming effective” or “vﬂem\mney of this
Scheme” shall mean the Effective Date.

“Fligible Employess” means the employees of Trapsferor Company No 1 to whoirs
options have been granted under the Transferor Company No 1 ESOP.

“Employees” moean all the employees of the Transferor Company No 1 as on the
Effective Date.

“High Court(s)” means the High Court having jurisdiction over the Parties i
hereby clarified tiwat in the event that the provisions of the Companies Act, 2013
pertaining to schiame(s) of arrangement(s} become applicatsle and effective for the

7| 38



”“"‘f “,ua? AT A
purposes of this Scheme, all reference to ihe | gk'ilf-tqlgst\t‘éﬂ“sh\}w bif deemed to
include reference to the National Company U \%ﬂhm%§1-(wq (;-lfq ed under the

Companies Act, 2013. \ W ~‘*'//’

.\u

“‘--’ v“

“IT Business” means the business of providing Mﬁmaligﬁyﬁmologm software

g s et 2

development and consulting services conducted by Tranifaror Company No 1.
“Memorandum” means memorandum ot association of a cormpany.
“NSE” means the National Stock Exchange of India Limited.

"Parties” means the Transferor Company No 1, Transferor Company No 2 an_d the
Transferee Company, collectively.

“Party” means the Transferor Company No 1 or the Transferor Cc»mpany No 2 or the
Transferee Company, individuaily.

“Purchaser” means infogain India Private Limited having its registered office at 1-25
Jangpura Extension, New Dethi 110014. .

" “Record Date” shall be the date or dates to be fixed by the Board of the Transferee
Campany for the purpose of determining the names of the equity shareholders of
the Transferor Company No 1 for issue of shares of the Transferee Company
pursuant to this Scheme.

“Scheme”, “the Scheme”, “this Scheme” means this composite scheme of
amalgamation in its presant form or as maodified by an agreement between the
Parties, submitted to the High Court{s) or any other Appropriate Autharity in the

relevant jurisdictions with any modification thereof as the High Court(s) or any other N

Appropriate Authority may direct.
"SEB)” means the Securities and Exchange Board of india.

“Second Purchaser” means Infogain Corporation, a company incorporated under the
laws of USA having Its office at 485 Alberto Way, Los Gatos CA 95032, USA.

“Stock Exchanges” means BSE and NSE, as may be applicable.

“Transferee Company” means Blue Star Limited, a public company, limited by
shares, incorporated wnder the provisions of the Companies Act 1956, under
Corporate {dentity No. L28920MH1949PLCO06870 and having its ragistered office at
isturi Buildings, Mohan T Advani Chowk, lamshedji Tata Road, Mumbai 400 020,
Maharashtra.

“Transteror Company o 1 ESOP" means the employees stock option scheme
established by Transferor Company No 1 titled “Blue Star infotech Employees Stock
Option Scheme, 2003 {Amended 2011) (Revised 2015}".

“Transferor Company No 1” means Blue Star infotech Limited, a public company,
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limited by shares, incorporated under the provig @Q/f the* (Qmpdfﬁ /\E: 195

under Corporate identity No. 1L.72200MH1997PL 1103$§~’v}rur1d ha\ung s ‘roghww’
office at 8" Flunr, The Great Oasis, Plot No. D-\ 34;&/”{)\_, An(]hori ( :15‘!,‘)_ Mumba
400093, Maharashtrz. Y
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“Transferor Companry Mo 27 means Blue Star in?ob&.gh Bu anc s -ritelligence &
Anaiytics Private Limited, a private company, limited by ,hdrns mmrpomtms urecier
Corporate Identity No. U72200RA2006PTC041312 and having presently its registered
office av 7, 18th Mzin Road, 7th Bloek, Koramangala, Bangalore, Kamataka, The
Board of Directors and Shareholders of the Transferar Company No 2 aad subject o
approval of Appropriate Authority -has approved the shifting of the present
Registered Office of the Company to Mumbai in the State of Maharashira

“Transferor Companies” means the Transferor Company No 1 and the Transferor
Company No 2, collectively.

“Undertaking” shall mean and include the entire husiness, all the undertakings,
properties, investments and labilities of whatseever nature and kind and
wheresoever situated, of the Transferor Company No 1, on a going concern basis,
together with sll its assets, rights, Jicenses and llabilities and shall include {without
limitation);

all the @ssets and properties (whether movable or immovable, tangible or
intanglble, real or personal, in possession or reversion, corporeal or
incarporeal, present, future or contingent of wnatsoever nature), whethey
situated in tndia or abroad, including but not limited to manufacturing
facilities, land (whether leasehold or freehold), plant and machingey,
buildings and structures, offices, residential and ather premises, capitat work-
in-prograss. furniture, fixtures, vehicles, office equipment, computers,
appliances, accessories, power lines, stocks and inventory, feaschold assets
and other properties, guesthouses, godowns, warehouses, cash in hari,
amounis lying in the banks to the credit of the Transferor Company Mo L
investments of alt kinds (including shares, scrips, stoclks, honds, debentuies
stocks, units, or securities of all kind and nature), claims, powers, authorities,
allotments, approvals, consents, letters of intent, registrations, coniracis,
engagements, arrangements, rights, credits, tities, interests, benefits, iyl
memberships,  advantages, leasehold  rights, memorandum  of
understandings, brands, sub-letting tenancy rights, with or without the
consent of the landiord as may be reguired by law, goodwili, other
intangibhas,  industrial ‘and other licenses, permits, authorisations,
trademarics, frade names, patents, patent rights, copyrights, and odher
industrial and intellectual properties and rights of any nature whutsoever
inciuding; know-how, domain names, or any applications for the above,
assignmeants and grants in respect thereof, Impart quotas and other guoeta
rights, right to use and avail of telephones, talex, facsirmile and oiher
communicatien facilities, connections, installations and equipment, vtilitiey,
glectricity and electronic and all other services of every kind, nature anid
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dmcript on whatsoever, provisic iﬁff’; ang\b’enef\ﬁs\ﬁf all agreements,
arvangements, deposits, adva J o.v&rjé e ary re\yrewabks whether
from government, semi-govergn Qckf“mﬁﬁbmh any other person
including customers, contractor | ‘Efgker p'ﬁl s, etc., all earnest
monies and/or deposits, pri ege ,\ %E\Fnao 6.3‘5‘%*- ents, advantages,
henefits, exemptions, licenses an d’t/ ever nature including
but not.limited to benefits of tax Qlon fefits and/or exemption
entitlements, all tax holiday, tax relief 1nclu<Tng under the {ncome-tax Act,
1961 such as credit for advance tax, taxes deducted at source, brought
forward accumulated tax losses, unabsorbed depreciation, MAT credit, etc.
and under indirect taxes such as CENVAT credit, and wheresoever situated,
belonging to or in the ownership, power or possession or controf of or vested
in or granted in favour of or enjoyed by the Transteror Company No 1 as on
the Appointed Date; :

all agfeements, rights, contracts {including but not limited to agreements
with respect to immoveable and movable properties being used by the
Transferor Company No 1 by way of leasehold, license or any other rights or
privileges or other arrangements), bids, tenders, letters of intent, expressions
of interest, entitlements, licenses, permits, permissions, Incentives,
approvals, registrations, tax deferrals & exemptions and benefits, subsidies,
income tax benefits and exemptions in respect of the profits of the
undertaking for the residual period, i.e., for the period remaining as on the
Appointed Date out of the total period for which the deduction is available in
law if the amalgamation pursuant to this Scheme does not take place,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special
status and other henefits or privileges and claims as to any patents,
trademarks, designs, quotas, rights, engagements, arrangements, authorities,
allotments, security arrangemaents, benefits of any guaraniees, reversions,
powers and facilities of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Transferor Company No 1
and all other approvals of every kind, pature and description whatsoever
relating to the Transferor Company No 1 business activities and aperations
and that may be reguired to carry on the operations of the Transferor
Company No 1;

amounts claimed by the Transferor Company No 1 whether or not so
recorded in the books of account of the Transferor Company No 1 from any
Appropriate Authority, under any law, act, scheme or rule, as refund of any
tax, duty, cess or of any excess payment;

all other obligations of whatsoever kind, including liabilities of the Transferor
Company No 1 with regard to their employees, with respect to the payment
of gratuity, superannuation, pension benefits and the provident fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, retrenchment or otherwise;
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n all the debts, Habilities, duties and oblig ﬁ@"#mnfdmg*t’f)ptn\pnn\ liabilities
of the Transferor Company No 1 as on th kAp ou'ri‘éf; Wy
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e ¥ pld
{8) all boaks, records, files, papers, engineeri 1r;3;%b§irli;mflﬁrqit¢>/fi records
of standard operating procedures, sompu dl(mr{? with their
licenses, hawinpgs, manuals, data, mtalo%@ghﬁ’nc salis ard
advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing ‘nformation and other reccrds
whether in shysical or electronic form, in connection with or refating to tha
Transferor Company No 1; and

Y

(h) right to any claim not preferred or made hy the Transferor Company No 4 i
respect of any refund of tax, duty, cess or other charge, including erronecus
or excess dayment thereof made by the Transferor Company No 1 and any
interest thereon, with regard to any Applicable Law, act or rule or Scheme
made by he Appropriate Authority, and in respect of set-off, carry forwan
and unabsorbed losses, deferred  revenue expenditure, decuction,
exempticn, rebate, allowance, amaertization henefit, elc. under Income- tax
Act, 1964, or any other or like benefits under the said acts or under anc i
accordance with any Applicable Law or act, whether in India or outside Indiu.

Adl terms and words not defined in this Scheme shall, unless repugnant or contraty
to the context ar meaning thereof, have the same meaning ascribed to then tnder
the Act, the Securities Contracts {Regulation) Act, 1956, the Depositories Aci, 1995,
Income-tax Act, 1961 and other Applicable Laws, rules, raguiations, tye laws, as ihe
case may be, including any statutory moditication or re-enactment thereof from time
to time.

1.3 in this Scheme, unless the context otherwise requires:
1.3.1  words depoting singular shall include plural and vice versa;

1.3.2 roference in the Scheme to “coming into effect of this Schere” or “upon
scheme bhrecoming effective” shall mean from the Effective Date,

1.3.3  headings and bold typeface are only for convenience and shali be ignored for
the purposes of interpretation;

1.3.4  rveferences to the word "inciude” ar “including” shall be construed without
fimitation;

te [

1.3.5 a reference to an article, clause, section, paragraph or schedule is, unigss
indicated to the contrary, a reference to an article, clause, section, paragragit
or schedule of this S5cheme;

1.3.6 unless wiherwise defined, the reference to the word “days” shall mean
calendar days;
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1.3.7 references to dates and times shall be constrned‘t'éa/be I’EiﬁEJ’LnCG.: Q tYdlan
dates and times; ' & Lt \.0 s ‘ an
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1.3.8 reference to a document inciudes an ame \)‘mént‘gr.tsﬁppf?mmptb or
replacement or novatuon of, that document; \ (\ “‘" 7‘“ QY i
“\ 3("’," -.‘.,,,,,._»—‘ r '/
R {, Y
1.3.9 word(s) and expression{s} elsewhere defined in thﬁ;Sc.herne ‘Wil have the
meaning(s} respectively ascribed to them; and

1.3.1G references to a person include any individual, fivm, body cerporate {whether
incorporated), gavernment, state or agency of n state or any joint venture,
association, partnership, works councit or employee representatives’ body
{whether or not having separate egal personality). '

SHARE CAPITAL

The share capital of the Transferor Company No 1 as on 31 March 2015 1s as under:

- Authorised Share Capital Pl e e J e Amount {Rs):
2,00,00,000 Lquity Shares of Rs 10 each 20,00,00,000
. Total | 20,00,00,000
issued, Subscribed and Fully Paid Up Share Capital 1 - | « " * Amount (Rs)
1,08,00,000 Cquity Shares of Rs. 10 each 10,80,00,000
. l Total 10,80,00,000

The equity shares of the Transferor Company No 1 are listed on BSE and NSE, .
Subseguent ta 31 March 2015 as on the date of the Scheme being approved by the
Board of Directars of the Transferor Campany No 1 there is no change in authorized,
issued, subscribed and paid-up equity share capital of the Transferor Company No 1,

The share capital of the Transferor Company No 2 as on 31 March 2015 is as under:

Authorised Share’ ﬁagﬁtaﬂ B s RN LT s r Amount (Rs) |
59,80,000 Equity Shares of Rs. 10 cach | 6,98,00,000
5,20,000 Curmuiative Compulsorily Convertible Preference - 52,00,000
shares of Rs. 10 each

Total 7,50,00,000
lssued; Subscribed and Fully Pald Up Share Capital < - .7 - Amount [Rs)
50,74,551 Equity Shares of Rs, 10 each 5,07,45,510

Total 5,07,45,510

Subsequent to 31 March 2015 as on the date of the Scheme being approved by the
Board of Directors of the Transferor Company 2 there is no change in authorized,
issued, subscribed and paid-up equity share capitai of the Transferor Company No 2.
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2.3 The share capita! of the Transferee Company ason 3 “’?jr'h ZOJi‘T‘ 15§ ndﬁr\

$ Ry fup W Yo %“;!,I‘«_' S
Authorised Share Capital W ,,N“’ -Tw'rlrwlf {Its)
10,000 7.8% Cumulative Convertible Preference Shird % 4f wa\" " ‘-}*‘:‘:‘ /i LD 0,000
Rs. 100 each AR ,9.«-«“‘,,;" Ey |
| 14,87,00,000 Equity Shares of Rs. 2 each R T E2974,00,000
16,000 Unclassified Sharas af Rs. ©.00 each e 16,00,000
- _ Total | _50,00,00,006
Issued, fiﬁl&écrihed and Fully Paid up Share Capitai Bamount In (Hs
8,99,36,105 Equity Shares of Rs. 2 each § 17,98,72,21C
o Total | 17,98,72,210

The equity shares of the Transferee Company are listed on 35E and NSE. Subsequent
to 31 March 2015 as on the date of the Scheme being approved by the Board af
Directors of the Transferee Company there {5 no change in authorized, issued,
subscribed and pald-up equity share capitai of the Transferee Campany,

2.4 Date of taking effect and operative date
The Scheme as set aut hergin in its present form or with any modification(s), as may
be approved or imposed or directed by the High Court(s), or made as per Clause 27

of the Scheme, shall become effective from the Appointed Daote, but shall be
operative from the Effective Date.

PART H

AMALGAMATION OF THE TRANSFEROR LOMP!\NY NO 4 WITH THE TRANSFERED
COMPANY

Upon the Scheme becoming effective and subject to the provisions of this Scheims in
refation to the mode of transfer and vesting of the Undertaking, the Undertaking
sivall, without any further act, instrument or deed, be and stand fransfer-ed te aul
vested in, and/or be deemed to have been and stand transferred to anc vestad ir
the Transferse Company, so as to become on and from the Appointed Date, the
pstate, assels, rights, title, interest and authorities of the Transferez Company.
pursuant to Section 394{2) of the Act, subject however, to all charges, liens.
mortgages, then affecting the Transferor Company No 1 or apy part (hereot
Provided however, any reference in any security documents or arrangaments to
which the Transfaror Company No 1 is a party and under which the assets of the
Transferor Company No 1 stand offered as security for any financial agsistance or
ohligation, sha!l be construed as reference to Lhe assels pertaining to the
Undertaking of the Transferor Company No 1 only as are vested in the Transierec
Company by virtue of this Scheme. Provided always that the Scheme shall no:
operate to enlarge the scope of security for any loan, deposit or lacility created oy o
available to Transferor Company No 1, which shall be deemed te have heen vested
with the Trensteree Company by virtue of the amalgamation, and the Tronsieres
Company shall not be obliged to create any further or additional security therefors
upon coming inte effect of this Scheme or otherwise, sxcept in case where the
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required security has not been created and I such ;ﬁ;_e_,kfvmmermf’th‘breof require,
the Transferee Company will create the secufity'in qﬁtﬁﬁ;@h‘éﬁf@sLle‘rg;.ﬂ!arra ngement
in relation thereto. Similarty, the Transferee bpl}}ﬁ_ﬁnt%&iﬂﬂél{%e Fﬁ'g,‘red to create
any additional security over assets acquired by i!‘."uri‘d&#‘{ﬁg‘:ﬂn ) “‘é’ﬁor any loans,
depaosits or other financial assistance availed/t&-llgb;-;?}?ghi}e&_i "‘,' /
S0

Provided that for the purpose of giving effect to the~westing order passed under
Sections 391 to 394 of the Act in respect of this Schemie, the Transteree Company
shall at all times be entitled to get effected the change in the title and the
appurtenant legal right(s) upon the vesting of such properties {including all the
immovable properties) of the Transferor Company No 1 in accordance with the
provisions of Section 391 to 394 of the Act, at the office of the respective Registrar of

Assurances or any other Appropriate Authority, where any such property is situated.

With respect to the assets forming part of the Undertaking that are movable in
nature or are otherwise capable of being transferred by manual delivery or by paying
over or endorsement and/or delivery, the same may be so transferred by the
Transferor Company No 1 without any further act or execution of an instrument with
the intent of vesting such assets with the Transferee Company as on the Appointed
Date.

With respect to the assets of the Undertaking other than those referred to in Clause

3.2 above, the same shall, without any further act, instrument or deed, be
transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company on the Effective Date pursuant to the provisions of Section
394 of the Act, with effect from the Appointed Date. It is hereby clarified that all the
investments made by the Transferor Company No 1 and ail the rights, title and
interests of the Transferor Company No 1 in any leasehold properties in relation to

the Undertaking shall, pursuant to Section 394(2) of the Act and the provisions of

this Scheme, without any further act or deed, be transferred to and vested in or be
deemed to bave been transferred to and vested in the Transferee Company. With
regard to the licenses of the properties of the Undertaking, the Transferee Company
will enter into novation agreements, if it is so required.

Without prejudice to the aforesaid, upon the Scheme coming into effect and with
affect from the Appointed Date, the Undertaking, including all immoveable property
(including but not limited to the land, buildings, offices, factories, sites and other
immavable property, including accretions and appurtenances), whether or not
Included in the books of the Transferor Company No 1, whether freehold or
leasehold {including but not limited to land, buildings, factories, sites and immovable
praperties and any other document of title, rights, interest and easements in relation
thereto) shall stand transferred to and be vested in the Transferee Company, as
successor to the Transferor Company No 1, without any act or deed to be done or
executed by the Transferor Company No 1 and/or the Transferee Company. The
Transferee Company shall be entitled to exercise all rights and privileges and be
liable to pay all taxes and charges and fuifil all its obligations, in relation to or
applicable to all such immovable properties. The mutation and/or substitution of the
ownership ar the title {o, or interest in the immovable properties shall be made and
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duly recorded by the Approprizte Authority( |E.J,1Q’ e our o,.f.i\tw“'l ratas ﬂ\ g Company
by the appropriate governmental authoritigs %0 Mﬁdrd«p‘ﬂ‘hps })m‘\anl to the
sanction ol the Scheme by the High Court(s) ajid u or‘t,].ﬁars“%g exd ljmq;j effoctive i
accordance with the terms hereof without zn\sLi hm*ﬂ%«o?‘i}bed’ﬁ()’ be done or
executed by the Transferor Company No 1 ar .{@ h[}»}rﬁr’m}meé ,Cmepany i
clarified thet the Transferee Company shall &mﬁrfm&v}[u fﬁzhgagv in such
correspondence and make such representations, e FiayBE necessary for the
purposes of the aloresaid mutation and/or substitution,

Notwithstanding any grovision to the contrary, upon the Effective Daie and untii the
owned property, leasehold property and related rights thereta, license / right to use
the immovable property, tenancy rights, liberties and special status are transferied,
vested, recorded, effected and / or perfected, in the records of the Appropriais
Autherity, in favor of the Transleree Company, the Transferee Company is deemed
to be authorized to carry on business in the name and style of the Transferor
Company Mo L under the relevant agreement, deed, lease and/or ficense, as the coss
may be, and the Transferee Company shall keep a record of such transactions,

For the avoidance of doubt, it is clarified that upon coming inta effect of this Schemie
and in accordance with the provisions of relevant laws, consentls, permissions,
ficences, rertificates, authorities {including for the operation of bank accounts),
powers of aitorney given by, issued to or executed in favour of the Transferor
Company Mo 1, and the rights and henefits under the same shall, and all quality
certifications and approvals, trademarks, brands, natents and domain naries,
copyrights, industrial designs, trade secrets and other intellectual property and all
other interests refating to the goods or services heing dealt with by the Transfoiroy
Company Mg 1, be transferred to and vest in Transferee Company.

Subject 1o the other provisions of the Scheme, all contracis, deeds, bonds,
agreements {including the agreements relating to the [T Business Transaction) ard
other instruments of whatsoever nature to which the Transferor Cornpany No 1§ 5
party to or beneficiary of, subsisting or having effect on ar immediately betore e
Lifective Date shall remain In full force and effect against or in favour of the
Transferer Company and shall he binding on and be enforceable by and against toe
Transferee Company as fully and effectually as if the Transferee Company had at aj
material times reen a party thereto or beneficiary thereof. The Transferee Compary
will, if required, enter into a novation agreement in relating to such contracte, deews,
bonds, agreements and other instrurments as stated above. Any inter-se contracis
between the Transferor Company No 1 on the one hand and the Transferee
Company on the other hand shall stand cancelled anel cease to aperate upor coming
into effect of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the
fact that vesting of the Undertaking occurs by virtue of this Scheme, Uie Transfaree
Company may, at any time after the coming into effect of this Scheme, in accordanie
with the nrovisions hereof, if so required under any law or otherwise, take such
actions and execute such deeds (including deeds of adherence}, confirmations, other
writings or tripartite arrangements with any party to any contract or arrangement to
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which the Transferor Company No 1 is a party '“1f ﬁhgﬂf,w ay be necessary in
order to give formal effect to the prowns'\pf \ The Transferee
Company shall under the provisions of thiy (A0 €, be@w}m\ t‘o\ e authorized to
exccute any such writings an behalf of thef Feiog ﬁmf Mﬁgw 0 1§and to carry out
or perform all such formalities or complidnces| reﬂ*‘[’fﬁ&‘{ﬁmﬂnw' }the part of the
Transferor Company No 1, to be carried o ; ({\cl e
: 1.&' .'\‘ t;\"b/ --|;~
in so far as the various incentives, tax exeﬁ\n‘h ypLpe Service tax benefits,
subsidies, grants, special status and other beneltisach 'udg.ges enjoyed, granted by
any Appropriate Authority, or availed of by the Transferor Company No 1 are
concerned as on the Appointed Date, inctuding income tax benefits and exemptions,
the same shall, without any further act or deed, vest with and be available to the
Transferee Company on the same terms and conditions on and from the Effective
Date.

Upon caming into effect of this Scheme, all debts, liabilities, duties and obligations
(including those under the agreements and documents relating to the IT Business
Transaction) of the Transferor Company No 1 shail, pursuant to the provisions of
Section 394(2) and other applicable provisions of the Act, without any further act,

instrument or deed be and stand transferred to and vested in and/or deemed to -

have been and stand transferred to and vested in the Transferee Company, so as to
becorne on and from the Appointed Date, the debts, liabilities, duties and obligations
of the Transferee Company on the same terms and conditions as were applicable to
the Transferor Company No 1 and it shall not be necessary to obtain the consent of
any person who is a party to any contract or arrangement by virtue of which such
tiabilittes have arisen in order to give effect to the provisions of this Clause.

(a) All debts, liabilities, duties and ohligations of the Transferor Company No 1 as
on the close of business on the day immediately preceding the Appointed
Date and ali other debts, liabiiities, duties and obligations of the Transferor
Company No 1 which may accrue or arise trom the Appointed Date but which
relate to the period up to the day immediately preceding the Appointed Date,
shall become the debts, Kabilities, duties and obligations of the Transferee
Company.,

{b) Where any of the liabilities and obligations attributed to the Transferor
Company No 1 on the Appointed Date has been discharged by it after the
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been, for and on benalf of the Transteree Company. Where
after the Appointed Date and prior to the Effective Date, the Transferor
Company No 1 has taken any further loans, liabilities or obligations, such
further loans, liabilities or obligations shall also be deemed to have been, for
and on behall of the Transferee Company, and the Transferee Company will
assume liability for the same.

{c) Without prejudice to the provisions of the foregoing Clauses, and upon the
Scheme becoming effective, the Transferor Company No 1 and the
Transferee Company shall execute any and all instrurments or documents and
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(f)

(h)
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do all the acts and deeds as \@2‘ lqumﬁﬁ” mlrdum g filing of necessary
particulars and/or modificatio f(ag r a@\\?ﬁlmlh(\ R:g]stnr of Companies,
Maharashtra at Mumbai to givei fonk al}; !ﬂ.’&(l, 'Eﬁ‘]‘t‘ dbolvd provisions.

'. & “t,ﬂ \\ s - --:J,

S ? m’%mc\mf balances or other
outstanding  inter-se  between 093 1‘@'{ pany No 1 and tho
Transferce Company, the obligationS~hurasnect Ahereof shall, on and fions
the Appainted Date, come o an end and suitable effect shall be givern in the
hools of the Transferee Company. For removal of doubls, it is hereby
clarified that with effect from the Effective Date, there wouid be no accruas
of interest or other charges in respect of any such joans, deposits.or balancas
inter-se beitween the Tronsferor Company No 1 and the Transferee Cmmpdrsy
from the Appointed Date.

if ard to the extent there

With effect from the Effective Date, there would be no accrual of income or
expense on account of any transactions, including any transactions in the
nature of sale or sransfer of any goods, materials or services hetween the
Transferar Company No 1 and the Transferce Company from the Appointed
Date.

Any tax labilities under the Income-tax Act, 1961, fringe benefit tax laws,
Customs Act, 1962, Central Excise Act, 1944, value added tax laws, a.
applivable to any State in which the Transferer Company No L operates,
Central Safes Tax Act, 1956, any other State’s sales tax / value atlded tax lenvs,
or service tax, ar corporation tax, or other Applicable Laws and repulations
dealing with taxes / duties / levies / cess (hereinafter veferred to &5 "
Laws") 10 the extent nat provided for or covered by tax provision in the
Transferor Company No 1's accounts made as on the date immediatel
preceding the Appointed Date shall be transterred to the Trarsioes
Company. Any surplus in the provision for taxation / duties / levies actouni
including advance tax and tax deducted at source, tax refunds and MAT aredit
entitlement as on the date immediately preceding the Appointed Date will
also be transferred to the account of aned belong t4 the Transteree Company.

Any refund under the Tax Laws due {o the Transferor Company do
conseouent to the assessiment and which have not been received by {he
Transforor Company Mo 1 as on the date immediately preceding tae
Appainted Date shall also belong 1o and be received by the Transferae
Company.

Without prejudice to the penerality of the above, all benefits including undos
Tax Laws, to which the Transferor Company No 1 is entitled to in terms of the
applicalile Tax Laws of the Union and State Governments, including but not.
limited to advances recoverable in cash or kind or for value, and deposits
with any government/other authority or any third party/entity, shail be
available to and vest in the Transferee Company.

[t is hereby clarified that in case of any refunds, benefits, incentives, grani,
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3.12

3.13

3.14

N TN
subsidies, atc, the Transferor Compar «H‘b gﬁmt}l& ;Ea\sﬁ re u;ﬁ i by the Transferee
Company, issue notices in such form b the W{iﬁﬁa@é‘wn p,;tn may deem fit and
proper stating that pursuant to the Mg o Qtjls-a' amh ioned this Scheme
under Sections 391 o 394 of the Act, ﬁh‘L friﬂﬁz:i’ mﬂéﬁt ncentive, grant,
subsidies, be paid or made good or held ,f@{gﬂ ’fﬁp J’fﬁnsfezee Company, as
the person entitled thereto, to the end anc tgm@ﬁ%ﬁie right of the Transferor
Company Nu 1 to recover or realise the same, stands transferred to the Transferee
Company and that appropriate entries shouid be passed in their respective books to
record the aforesaid changes. .

Without prejudice te the provisions of this Scheme, upon this Scheme coming into
effect, all inter-party transactions between the Transferor Company No 1 and the
Transferee Company shall be considered as intra-party transactions for all purpaoses,
from the Appointed Date.

On and from the Effective Date, and thereafter, the Transferee Company shall be
entltled to operate ali bank accounts of the Transferor Company No 1 and recalize ali
monies and complete and enforce all pending contracts and transactions and to
accept stock returns and issue credit notes in respect of the Transferor Company No
1 in the name of the Transferee Company In so far as may be necessary until the
transfer of rights and obligations of the Transferor Company No 1. to the Transferee
Company under this Scheme have been formally given effect to under such contracts
and transactions,

For avoidance of doubt and without prejudice te the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and
till such time that the name of the bank accounts of the Transferor Company No 1
would be replaced with that of the Transferee Company, the Transferee Company
shall be entitled to operate the bank accounts of the Transferor Company No 1 in the
name of the Transferor Company No 1 in so far as may br necessary. All cheques and
other negotiable instruments, payment arders received or- presented for
encashment which are in the name of the Transferor Company No 1 after the
Effective Date shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Campany, if presented by the Transferee
Company. The Transferee Company shall be allowed to maintain bank accounts in
the name of the Transferor Company No 1 for such time as may be determined to be
necessary by the Transferee Company for presentation and deposition of cheques
and pay orders that have been issued in the name of the Transferor Company No 1.
It is hereby expressly clarified that any legal procesdings by or against the Transferor
Company Nol in relation to the cheques and othédr negotiable instruments, payment
orders received or presented for encashment which are in the name of the
Transferor Company No 1 shall be instituted, or as the case maybe, continued by or
against the Transferee Company after the coming into effect of the Schemne.

This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2{18} of the Income-tax Act, 1961. If, at a
tater date, any terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the Income-tax Act, 1961

!
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will however not affact the ather

p
3,15 Upon caoming into effect of this H\c‘f}\\ﬁe{&\/ﬂne b&ngg limits of the Transferor
Company No 1 in terms of Section 180 {1) CTO?'TﬁE Act shall he deemed without any
further act or deed to have been enhanced by the borrowing limits approved for
Transferec Company by the Board of Directors of the Trarsferee Company, pursuant;
to the Schems, such limits being incremental to the existing limits of the Transferes
Company, with effect from the Appointed Date.

4, PERMITS, CONSENTS AND LICENSES

All the licenses, permits, quotas, appravals, incentives, subsidiss, rights, ciaims,
leases, tenancy rights, liberties, rehabilitation schemes, special status and other
benefits or priviloges enjoyed or conferred upon or held or availed of by and all
rights and benefits that have accrued to the Transferor Company No 1, pursyant to
the provisions of Section 394(2) of the Act, shail without any further act, instrument
or deed, be transferred to and vest in or be deemed to have been transferred o and
vested in and be available to the Transferee Company so as 1o become as and frorm
the Appeinted Date, the estates, assets, rights, title, interests and authoritics of the
Transteree Company and shall remain valid, effective and enforceable on the same
terms and conditions to the extent permissible in law, Unon the Efective Date and
until the licenses, permits, quotas, approvals, incentives, subsidies, rights, ciaimz,
. },/f"/’& leases, tenancy rights, Iibertie;, rehabilitation sclhemes, spaclal  status are
=1 transferred, vosted, recorded, effected and / or perfected, in the records f the
Appropriate Authority, in favor of the Transferee Company, the Transferes Company
Is authorized to carry on business in the name and style of the Transferor Company
No 1 and undar the refevant license and or permit and / ar approval, as the case may
be, and the Transferre Company shall keep a recard of such transactions.

5. EMPLOYEES

5.1 Upon the Scheme coming inte effect, all Employees of the Transferor Cempany No L
in service on the Effective Date, shall deemed to have become the emplovees uf the

- Transferee Company with effect from the Appointed Date ¢r their respective joining
date, or whichever is fater, on the same terms and conditions on which they arz
engaged by the Transferor Company No 1 without any Interruption of service as 3
result of the amalgamation of the Transferor Company Mo 1 with the Transferes
Company. The Transferee Company agrees that the services of all such Employees
with the Transferor Company No 1 prior to the amalgamation of the Transfercy
Company No L with the Transferee Company shall be talen infa account fur the

" purposes of all benefits to which the said Employees may be eligivle, {1 {s hereby
clarified that the accumulated balances, if any, standing to the credit of the
Employers in the existing provident fund, gratuity fund and superarmivation fund of

|
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5.4

6.1

6.4

6.3

6.4

/ d’k* R '\\

which the Employees of Transferor Cor}rlp.;@y B 1 are Ei‘remb\\‘q shall be transferred,
subject to applicable laws, to such pr f nd}ﬁ ‘J‘WW dﬁd nd superonnuation
fund of the Transferee Company or tope et %@ﬁﬁ‘@ga Q& Lo he recognized by
the appropriate authorities, by the Tr r ‘ windlated balances,
it any, standing to the credit of the for
the existing provident fund of Transfe
account of the relevant provident fund aul
Fund Commissioner having jurisdiction),

Pending the transfer as aforesaid, the provident fund, gratuity fund and
superannuation fund dues of the employees of the Transferor Company No 1 would

' be continued to be deposited in the existing provident fund, gratuity fund and

superannuation fund respectively of the Transferar Company No 1.

Upon transfer of the aforesaid funds to the respective funds of the Transferee

© Company, subject ta applicable laws, the existing trusts created for such funds by the

Transferar Company No 1 shall stand dissolved and no further act or deed shali be
required to this effect, It is further clarified that the services of the Employees of the
Transferor Company No 1 will be treated as having been continuous, uninterrupted
and taken into account for the purpose of tive said fund or funds.

Without prejudice to the aforesaid, the Board of Directors of the Transferee
Company, if it deems fit and subject to applicable laws, shall be entitled to retain
separate trusts or funds within the Transferee Company for the erstwhile fund{s) of
the Transferor Company No 1.

EMPLOYEES STOCK OPTION

Upon the Scheme becoming effective, the vesting of the options pranted under the
Transferor Company No 1 ESOP shall accelerate, in accordance with the provisions of
Transferor Company No 1 ESOP.

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

Upon exercise of the options by the Eligible Employees under Clause 6.1, the BSIL
Trust shall transfer fully paid up equity shares of the Transferee Company in
accordance with the following manner:

For every 10 (Ten} option(s) held under Transferor Company No 1 ESOP, the BSIL
Trust shall transfer 7{5even) fully paid up equity shares of Rs. 2 (Rupees Two) each of
the Transferee Company.

No fractional shares shall be transferred by the BSIL Trust to the Eligible Employees
in respect of fractional entitlements, if any, by the BSIL Trust, to which the Eligible
Employee may be entitled on exercising of options {accelerated pursuant to Clause
6.1 above). Any fraction arising on transfer of shares by the BSIL. Trust as above shall
be rounded off to the next integer.
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6.7

71

8.1

In the evend that the Eligible Employecs, Jadl™ 0, e Ll’;ﬁ the optlions in accordance
with Clause 6.2 above within 90 nlnety} daﬁs M’ﬁné gmg&cfﬁ{m pecoming erfective,
the aptions vested shall lapse, _’.",f ! ‘w.ﬂ “

w*‘ﬁ\

2

{ W
Immediatety upon expiry of 90 (ninef % Mﬁ\\ﬁ‘ﬁggtg\tl\gﬂ ate, the Nomination
and Remuneration Committee of T ;{r_ ed &mi&‘ammr}cﬁ’- v the BSIL Trust may
self the shares of the Transferee Comypany 131&6?\1@&1%1 aBe held by the BSIL Trust
in the event of failure of the Eligible <o iru@/thu options granted ir

accordance with Clause 6.2 {“"Unexercise res’). &,'.f,r:«""

—tle

The sale proceeds received by the Trust from sale of Unexercised Shares shall be
transferred vo the Transferee Company and the BSIL Trust shall stand dissolved.

LEGAL PROCEEDIMNGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other
administrative  proceedings of  whatever nature  (hereinafter calied  “ihe
Proceedings”) by or against the Transferor Company No 1 be pending on the
Effective Date the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the Undertaking or of anything
contained in the Scheme, but the Proceedings may be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and to the same
extent as It would or might have been continued, prosecuted and enforced by or
against the Transferor Company No 1 as if the Scheme had not been made. On and
from the Effective Date, the Transferee Company may initiate any legel proceeding
for and on behalf of the Transferor Company No 1.

The transfer and vesting of the Undertaking under the Scheme and the continuation
of the proceedings by or against the Transferee Company under Clause 7.1 abova
shall not affect any transaction or proceeding alreacdy completed by the Transteree
Company on and after the Appointed Date and till the Efactive Date (o the end 2
intent that thie Transferee Company accepts all acts, deeds and things done arud
executed hy and/or on hehalf of the Transferor Company No 1 as acts, deeds o
things done and executed by and on behalf of the Transferee Co mpany.

CONSIDERATION

Upon the Snheme becoming effective and in consideration of the amalgamation of
the Transferor Company No 1 into the Transferee Company, induding the transier
and vesting of the Undertaking in the Transteree Company, the Transferee Compaity
shall, without any further act, deed, issue and allot 7 {Seven) fully paid up equily
shares of Re. 2 {Rupees Two Only) each of the Transferee Company each credileg a3
Futly paid uo for every 10 (Ten) fully paid up equity shares ol Rs. 10 (Rupeaes Ten
Only} to each member of the Transferor Company Ko 1, {other than the Transferes
Company and its nominees) whose name is recorded iy the register of memibers of
the Transferor Company No 1 and whose names appear as the beneficial owners of
the shares of the Transferor Company No 1 in the records of the depositaries (or to
such of their respective heirs, executors, administrators or  other legal
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8.2

B.3

8.4

8.5

representatives, or successors in Litle as may bc mc.ogm-c.d by the Board of Directors
of the Transteree Company}, as an the Rem e ndch‘) dance with the terms of
the Scheme (“New Equity Shares”) ﬂtwhlcﬁ\ quity shares of the
Transferee Company are to be I.‘:Suﬂ.{ﬂ % all tted‘" m\tl %harehotders of the
Transferor Company No 1 is heremaﬂglr hrmz%“ 1{—: “ h'xr Exchange Ratio”.]
1 ?‘ t Fﬁkf“" \U‘}
ﬁt 3;3@!‘ Cfaush 8.1 above shall, in

The New Equity Shares issued and a'
compliance with the applicable regula ‘hﬁg\dﬂhﬂ/qr aﬁmltted to trading on
the relevant stock exchanges in India “El‘ggﬁ'v sfﬁms of the Transferee
Company are listed and admitted to tradmg‘ummﬁfectwe Date, including the
Stock Exchanges. The Transferee Company shall enter into such arrangements and
give such confirmations and/or undertakings as may be necessary in accordance with
Applicable Laws or regulations for complying with the formalities of the Stock
Exchanges. The New Equity Shares aliotted pursuant to this Scheme shall remain
frozen in the depositories system tilt relevant directions in refation to listing/trading
are provided by the relevant Stock Exchange(s}. The New Equity Shares to be issued
and allotted as provided in Clause 8.1 above shall be subject to the provisions of the
Memorandum and Articles of Association of the Transferee Company and shall rank
pari-passu in all respects with the then existing equity shares of the Transferee
Company after the Effective Date including with respect to dividend, bonus, right
shares, voting rights and other corporate benefits.

mf}“

In case any shareholder’s holding in the Transferor Company No 1 is such that the
shareholder becomes entitled to a fraction of an equily share of the Transferee

Company, the Transferee Company shall not issue any fractionat shares to such

shareholder but shall consolidate such fractions and issue conselidated equity shares
to a trustee nominated by the Transferee Company in that behalf, who shall hold
these equity shares in trust for and on behaif of the shareholders entitled to such
fractional entitlemenis with the express understanding that such trustee shall sell
such shares at such time or times and at such price or prices to such person or
persons as he/she may deem fit and shall distribute the net sale proceeds {after
deduction of applicalde taxes and other expenses Incurred} to the sharehoiders
entitled to the same in proportion as their respective fractional entitlements bears to
the consolidaled fractional entitlements,

The Transferee Company shall apply for listing of the New Equity Shares issued in
terms of Clause 8,1 above on the Stock Exchanges in terms of the Applicable Law,
upon thé receipt of the order of High Court{s) and in compliance of the Applicable
Law.

Unless otherwise determined by the Board of the Transferee Company, the
alfotment of New Equity Shares in terms of Clause 8.1 shall be done within the
prescribed statutory period from the Effective Date.

The New Equity Shares to be issued pursuant to this Scheme by the Transferee
Company in respect of the equity shares of Transferor Company No 1 which are heid
in abeyance under the provisions of Section 126 of the Companies Act, 2013 or
otherwise shall, pending aliotment or settlement of dispute by order of Righ Court(s)
or otherwise, be held in abeyance by Transferee Company.
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8.7

8.8

8.9

8.11

7 e [P LA
In the event of there being any pending share ’:';i'?' 'gﬁ%‘-‘%;m?\l;\r \T'gig(gt ! or
outstanding, of any sharehalder of the Transferor Cmp ny*‘f{'ﬁ;ﬁﬂ’ﬁp\t% 1rd;;‘ é the
Transferee Company at its sole discretion, shall be ery ﬁ&;r%&@ﬁ;\ﬁ%bﬁb}%;&@f 1508,
prior 1o or even alter the Record Date, as the case \Q\gw&miﬁ.{:&ﬁm& sﬁ\f{, uch ¢
transfer in the “ransferor Company No 1 as if such chan Jr@{,ewgt' ’I*:Jgiﬂfer Were
operative as on the Cffective Date in order to remave aﬂ\; ‘Tﬁfﬁﬁu}_&}.&sﬁ?ﬁ'efatian t
the new shares after the Scheme becomes effective and the Board of the Transferee
Company shall be¢ empowsared to remove such difficulties as may arise in the course
of implementation of the Scheme and registration of new members in the
Transferee Company on account of difficulties faced in the transition petiod.

The issue and zliotment of the New Equity Shares to the shareholders of the
Transferor Company No 1 as provided in this Scheme, v an integrai part thereof and
shall be deemed to have been carried out without reruiring any further act or: the
part of the Transferee Company or its shareholders and as if the procedure faid
down under Sections 62 of the Companies Act, 2013 and any other applicable
pravisions of the Act, as may be applicable, and such othor statutes and regulations
as may be applicable were duly complied with,

Upon coming into effect of this Scheme and upon the dNew Equity Shares being
issued and allotted as provided in this Scheme, the equity shares of the Transferor
Company No i, both in dematerialized form and in physical form, shall be deemed to
have been automatically cancelled and be of no effect on and from the Record Date.
Wherever applicable, the Transferee Company may, instead of requiring the
surrender of the skare certificates of the Transferor Company No 1, directly issue
and dispatch the new share certificates of the Transferee Company.

The New Ecuity Shares shall be issued in demateralized form to those eoulty
shareholders who hold shares of the Transferor Company No 1 in dematerialized
form, provided all details relating to their accounts with the depository participanis
are available with the Transferee Company. All those eqguity shareholders who hold
equity shares of the Transferor Company No 1 in physical ferm, shall be issued New
Fquity Shares in physical or electronic form, at the option of such shareholders {o be
axercised by them on or before the Record Date, by giving a notice in writing te the
Transferee Company and if such option is not exercised by such shareholders, the
New Equity Shares shall be issued to them in physical fore

The Transferze Company shall obtain prior approva’ of Appropriaie Authorities
before issuing Mew. Equity Shares to non-resident shareholders o the Transteror
Company No 1, if required under the Applicable Law.

PART 118

AMALGAMATION DF THE TRANSFEROR COMPANY NO I WITH THE TRANSFEREL
COMPANY

Subject to satisfactory Tulfillment and accomplishment of Part IF above, upon Scheme
becoming effective and subject to the provisions of this Scheme in relation to the
mode of transfer and vesting of the Analytics Undertaking, the Analyties Undertaking
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9.2

9.3

shall, without any further act, instrument or deed, be ay ld‘ hgn tran%fﬂma
vested in, and/or be deemed to have been and stand r; lh Y‘@ﬁ'{ﬁﬁd
the Transferee Company, 5o as to become on and fron Q)
estate, assets, rights, title, interest and authorities of fbe
pursuant to Section 394{(2) of the Act, subject howev
mortgages, then affecting the Transferor Company No
Provided however, any reference in any security dogcurments
which the Transferor Company Na 2 is a party and under which 1he assets of the
Transferor Company No 2 stand offered as security for any financial assistance or
obligation, shall be construed as reference fo the assets pertaining to the Analytics
Undertaking of the Transferor Company No 2 only as are vested in the Transferee
Company by virtue of this Scheme. Provided always that the Scheme shall not
operate to enlarge the scope of security for any loan, deposit or facility created by or
available to Transferor Company No 2, which shall be deemed to have been vested
with the Transferee Company by virtue of the amalgamation, and the Transferee
Campany shall not be obliged to create any further or additional security therefore
upon coming into effect of this Scheme or otherwise, except in case where the
required security has not been created and in such case if the terms thereof require,
the Transferee Company will create the security in terms of the issue or arrangement
in relation thereto. Similarly, the Transferee Company shali not be required to create .
any additional security over assets acquired by it under the Scheme for any loans,
deposits or gther financial assistance availed/to be availed by it.

Provided that for the purpose of giving effect to the vesting order passed under
Sections 391 1o 394 of the Act in respect of this Scheme, the Transferee Company
shall at all times be entitled to get effected the change in the title and the
appurtenant legal right(s] upan the vesting of such properties {including all the
immovabie properties) of the Transferor Company No 2 in accordance with the
provisions of Section 391 to 394 of the Act, at the office of the respective Registrar of
Assurarnces or any other Appropriate Authority, where any such property is situated.

With respect to the assets forming part of the Anaiytics Undertaking that are
movalie in nature or are otherwise capable of being transferred by manual delivery
or by paying over or endorsement and/or delivery, the same may be so transferred
by the Transferor Company No 2 without any further act or execution of an
instrument with the intent of vesting such asseis with the Transferee Company as on
the Appointed Date.

With respect to the assets of the Analytics Undertaking other than those referred to
in Clause 9.2 above, the same shall, without any further act, instrurnent or deed, be
transferred to and vested in and/or be deemed to be transferred to and vested in
the Trahsferee Company on the Effective Date pursuant to the provisions of Section
394 of the Act, with effect from the Appointed Date. it is hereby clarified that all the
investments made by the Transferor Company No 2 and all the rights, title and
interests of the Transferor Company No 2 in any leasehold properties in relation to
the Analytics Undertaking shall, pursuant to Section 394{2) of the Act and the
provisions of this Scheme, without any turther act or deed, be transferred to and
vested in or be deemned to have been transferred to and vested in the Transferee
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5.4

9.6
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the Transferee Company will enter into novation apreqﬂw‘i}kg&f I TRRE TR F 2
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Without prejudice to the aforesaid, upon the Scherd em<{n1tmwﬂm”ﬂ[ﬁct)anldl with
effect from the Appointed Date, the Analytics Undertékmb,dﬂ {igqubaﬂl mé){)'ahln
property (inciuding but not limited to the land, lelrfln[gfg rcj Qewﬁai‘l'dyqt *ﬁﬁﬁés and
other immovable property, including accretions and dmm}:t q?nCP *‘ﬁvhe)fes o not
included in the books of the Transferor Company No ?“mht‘tlﬂiw “rechoid or
leasehold (inciuding but not limited to land, bu'ldings, factorias, sites and immovable
properties and any other document of title, rights, interast and easemeints in relation
thereto) <shall stand transferred to and be vested in the Transferce Company, @
suceessor ta the Transferor Company No 2, without any act or deed o be done ¢
executed by the Transferor Company No 2 and/or the Transferee Company. Tha
Transterev Company sball be eptitled to exercise all rights and privileges and bo
tiable to pay all taxes and charges and fulfil all its obligations, in relation to o
applicable to ail such immovable properties. The mutation and/or substitution of ths
ownership or the fitie to, or Interest in the immovable properties shall be miade anid
duly recordad by the Appropriate Authority(ies) in favour of the Transferee Company
by the appropriate governmental authorlties and third parties pursuant to tihe
sanction ol the Seheme by the High Court(s) and upon the Scheme being effective in
accordanse with the terms hereof without any further act or deed to he done o
executed by the Transferor Company No 7 and/or the Transferee Company. i i5
clarified thar the Transferee Company shall he entitled to enpage I such
correspondence and make such representations, as may be nocessary Jor tiw
purposes of the aforasaid mutation and/or substitution.

Naotwithstanding any provision to the contrary, upon the Effective Date and until the
owned property, leasehold property and refated rights thereto, license / right to use
the immovable aroperty, tenancy rights, liberties and special status are transfeired,
vested, recorded, effected and / or perfected, in the records of the Appropriste
Authority, in favor of the Transferee Company, the Transferee Company is deamad
to be authorized to carry on business In the name and style of the Transfero.
Campany Mo 2 under the relevant agreement, deed, ledase and/or lHoense, as the cese
may be, and the Transferee Company shall keep a record of such transactions,

For the avoidance of doubt, it Is clarified that upon coming into effect of this Scheme
and in accordance with the provisions of relevant laws, consents, permissioris,
licences, certificates, authorities (including for the operation of bank accounts)
powers of attorney given by, isstied to or exetuted in favour of the Transieroy
Company No 2, and the rights and benefits under the same shall, and all quality
cerlifications and approvals, trademarks, brands, patents and domain hamoes,
copyrights, Industrial cesigns, trade secrets and other intellectuai property and abf
other interests refating to the goods or services baing dealt with by the Transteror
Company Mo 2, be transferred to and vest in Transterce Company.

Subject 1o the other provisions of the Scheme, all contracts, deeds, bonus,
agreements including the Analytics BTA and other Instruments of whatsoever nature
to which the Transferor Company No 2 is a party subsisting or having effect on or
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9.7

9.8

5.9

9.10

)
immediately before the Effective Date shall remain in, (inio (and eff%pt“ﬁga st or
in favour of the Transferee Company and shall be bmc&my %ﬁd&fuﬁmfm .e}e‘he by
and against the Transferee Company as fully and éfan uaﬁx.m&nﬁﬂtﬂtﬂ Transipree
Company had at all material times been a party theveto, Tﬂgﬂ'ré\%ﬁ@ee Cq any

pigy U
will, if required, enter into a novation agreement in rel @ sqmgﬁmtj /eeds
honds, agreements and other instruments as stated abdy tracts
between the Transferor Company No 2 on the one hdTRk.ap "‘fransferee

~ Company on the other hand shall stand cancelled and cease to operate upon coming

into effect of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the
fact that vesting of the Analytics Undertaking occurs by virtue of this Scheme, the
Transferee Company may, at any time after the coming into effect of this Scheme, in
accordance with the provisions hereof, if so required under any law or otherwise,
take such actions and execute such deeds (including deeds of adherence),
confirmations, other writings or tripartite arrangements with any panty to any
contract ¢r arrangement to which the Transteror Company No 2 is a party or any
writings as may he nec¢essary in order to give formal effect to the provisions of this
Scheme. The Transferee Company shall under the provisions of this 'Scheme, be
deemed o be autharized o execute any such writings on behalf of the Transferor
Company No 2 and to carry out or perform all such formalities or compliances
referred {o above on the part of the Transferor Company No 2, to be carried aut or
perforimed.

In so far as the various incentives, tax exemption and benefits, service tax benefits,
subsidies, grants, special status and other benefits or privileges enjoyed, granted by
any Appropriate Authority, or availed of by the Transferor Company No 2 are
concerned as on the Appointed Date, including income tax benefits and exemptions,
the same shall, without any further act or deed, vest with and be available to the
Transferee Company on the same terms and conditions on and from the Effective
Date,

Upon coming into effect of this Scheme, all debts, liabilities, duties and obligations of
the Transferor Company No 2 shall, pursuant to the provisions of Section 394(2) and
other applicable provisions of the Act, without any further act, instrument or deed
be and stand transferred to and vested in and/or deemed to have been and stand
transferred to and vesied in the Transferee Company, so as to become on and from
the Appointed Date, the debts, liabilities, duties and obligattons of the Transferee
Company on the same terms and conditions as were applicable to the Transferor
Company No 2 and it shall not be necessary to obtain the consent of any person who
is a party to any contract or arrangement by virtue of which such liabilities have
arisen in order to give effect to the provisions of this Clause.

(a) All dehts, liabilittes, duties and obligations of the Transferor Company No 2 as
on the close of business on the day immediately preceding the Appointed
Date and all other debts, llabilitles, duties and obligations of the Transferor
Company No 2 which may accrue or arise from the Appointed Date but which
refate to the period up to the day imrnediately preceding the Appointed Date,
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shall become the debts, liabilities, duties and Ohlgwhmr% ~Qf 1he Transfereo

Company. U f’g f.‘] 'L »\.
\

Where any of the liabilities and obhg’%g,{t:ﬂfh /JQ,EJLmtraﬂwish \Ehv Fransieror
Company Mo 2 on the Appointed Date haf‘ e s oL lguml"uliex the:
Appeinted Date and prior to the Effec WE !‘@”’Jl;&j‘\fﬂwcmﬂrg {shall te
deemed to have been, for and on behalf t_&g&1@ anftzr'@dfﬂ)mp%lw Where
after the Appointed Date and prior to t G@u v ‘7@“' W‘tﬁo/lmnjomr
Company No 2 has taken apy further loans, Mﬁ’l;u‘é@&n Ql'mﬁd ions, such
further loans, liabilities or obligations shall also e AEERFEH 1o have b heen, for
and on behalf of the Transferee Company, and the Transferce Company will
assume liability for the same.

Without prejudice to the provisions of the Joregoing Clauses, ard upon the
Scheme becoming effective, the Transferor Company Mo 2 and the
Transferee Company shall execute any and all instruments or documents and
do all the acts and deeds as may be required, including filing of necessary
particulars and/or modification(s) of charge, with the relevant Registrar of
Companies having jurlsdiction, to give format effect 1o the above provisions.

If and to the extent there are loans, deposits or Dbalances or other
outstanding inter-se between the Transteror Company No 2 and the
Transferee Company, the obligations in respect thereof shall, on and frorm
the Appointed Date, come ta an end and suitable effect shall be given in the
books of the Transferee Company. For removal of doubls, it is hercby
clarified that with effect from the Effective Date, there would be no accruai
of interest or other charges in respect of any such icans, deposits or bolunces
inter-se between the Transferor Company No 2 and the Transferee Company,
from the Appointed Date,

With effect from the Effective Date, there would be a0 acerual of income or
expense on account of any transactions, including any transactions in the
nature of sale or transfer of any goods, materialy or services between th
Transferor Comaany No 2 and the Transferee Comgany from the Appointed
Date.

Any tax fiabilities under the Income-tax Act, 1961, fringe benefii tax luws,
Customs Act, 1962, Central Excise Act, 1944, volue added tax laws, es
applicable 1o any State in which the Transferor Company No 2 operates,
Central Sales Tax Act, 1956, any other State's sales tax / vaiue added tax laws,
or service {ax, or corporation tax, or other Tax Laws to the extent nol
provided for or coverad by tax provision in the Transferor Company ho 274
accounts made as an the date immediately preceding the Appointed Daie
shall be transferred to the Transferee Company, Any surplus in the provision
for taxation / duties / levies account including advance tax and tax deducted
at source, tax refunds and MAT credit entitlement as on the dale
immediainly preceding the Appointed Date wili also be transternred to the
account of and helong to the Transferee Company.



' Sk a NN Y
Any refund under the Tax Laws due to t!f@ Trﬁ%’&ﬁ@du&‘nﬁmpa\ww 0 2
consequent to the assessment and which h if@&[,,}na@m%ﬁﬁyei b\,};the

\irmlyeettelY recodt the

Transferor Company No 2 as on the dat

Appoainted Date shall also belong to and be i:'gg!pﬂifve\a'-}iw?‘ﬂﬁgi,_fﬂ@ﬂeree
Company. PR
AN (Y

Tax Laws, to which the Transferor Company No 2 is entitled to in terms of the
applicable Tax Laws of the Union and &tate Governments, including but not
limited to advances recoverable in cash or kind or for value, and deposits
with any government/other authority or any third party/entity, shall be
available to and vest in the Transferee Campany.,

it is hereby clarified that in case of any refunds, benefits, incentives, grants,
subsidies, etc, the Transferor Company No 2 shail, it so required by the Transferee
Company, issue notices in such form as the Transferee Company may deem fit and
proper stating that pursuant to the High Court{s) having sanctioned this Scheme
under Sections 391 to 394 of the Act, the relevant refund, benefit, Incentive, grant,
subsidies, be paid or made good or hetd on account of the Transferee Company, as
the person entitled thereto, to the end and intent that the right of the Transferor
Company No 2 to recover or reallse the same, stands transferred to the Transferee
Company and that appropriate entries should be passed in their respeclive books to
record the aforesaid changes.

9,11 Without prejudice to the provisions of this Scheme, upan this Scheme coming into
effect, all inter-party transactions between the Transferor Company No 2 and the
Transferee Company shall be considered as intra-party transactions for all purposes,
from the Appointed Date.

9.12  On and from the Effective Date, and thereafter, the Transferee Company shall.be
entitled to operate all bank accounts of the Transferar Company No 2 and realize all
monies and compieie and enforce all pending contracts and transactions and to
accept stock returns and issue credit nates in respect of the Transferor Company No
2 in the name of the Transferee Company in so far as may be necessary until the
transfer of rights and obligations of the Transferor Company No 2 to the Transferee
Company under this Scheme have been formally given effect to under such contracts
and transactions.

9.13  For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and
till such time that the name of the bank accounts of the Transferar Company No 2
would be replaced with that of the Transferee Company, the Transferee Company
shall be entitled to operate the bank accounts of the Transferar Company No 2 in the
name of the Transferor Company No 2 in so far as may be necessary. All cheques and
other negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Company No 2 after the
Effective Date shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Company, if presented by the Transferee
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9.14

Company. Tne Transferee Company shall be allowed o maujt r‘ﬁiaﬂc_ﬂi l“:r |1
the name of the Transferor Company No 2 for such time as ;ﬂdﬂ)a @ determingt Ipibid
necessary by the Transferee Company for presentation mgd ddpqmpgtgjw ewtlts\
and pay orders that have been issued in the name of the ¥ el e:mmnmmv O
Itis herehy expressly clarified that any legal proceedings uﬁl‘ llﬁ‘jf 'f'ff' 'IT‘#hsymm/
Company #o 2 in relation to the cheques and other ‘{1 ialsber, ;uy:atrurﬁf:;lr‘
payment orders raceived or presented for encashment whic r}‘é‘ﬁg\ﬁw TF;E: t:rilmh nmh 2
Transferor “ompany No 2 shall be instituted, or as the case maybdzgonl| mue{l by Gr
against the Transierae Company after the caming into effect of the Schemre.

This Scheme Bas been drawn up to comply with the conditions relating io
“Amalgamation” as specified under Section 2(LB} of the Income-tax Act, 1961, If, at 2
later date, any terms or provisions of the Scheme are found or interpreted to be
incensistent with the provisions of Section 2(1B) of the Income-tinc Act, 1961
including as a result of an amendment of law or the engctiment of a new legislation
or for any other reasan whatsoever, the provisions ¢f Section 2{18) of the income-
tax Act, 1961 or a corresponding orovision of any amended or newly enacted iaw,
shall prevail and the Scheme shall stand modified o the extent determinec
necessary to comaly with Section 2(18} of the Inconie Tax Act. Such modilication!s;
will however not affect the other parts of the Scheme.

Upon coming inio effect of this Scheme, the horrowing limits of the Transieror
Company N 2 in terms of Section 180 {1) (c} of the Act shalf be deemed without any
further act or deed to have been enhanced by the borrowing limits apnroved for
Transferee Company by the Board of Directors of the Transferae Compony, pursuani
to the Scheme, such limits being incremental to the existing limits of the Transferee
Company, with eflect from the Appointed Date.

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims,
leases, tenancy rights, liberties, rahabilitation schemes, special status and other
beneflits or privileges enjoyed or conferred upon or held or availed of by ard all
rights and benefits that have accrued to the Transferor Company No 2, pursuant 1o
the provisions of Section 394(2) of the Act, shall without any further act, instrumen:
or deed, be transferred to and vest in or be deemed to have been transferred (¢ and
vested In and be available to the Transferee Company so as to become as and from
the Appointed Date, the estates, assets, rights, title, interests and avtharities of the
Transferee Company and shall remain valid, effective and enforceable on the same
terms and conditions to the extent permissible in law. Upon the Efective Date and
until the licenses, permits, quotas, approvals, incentives, subsicdies, rights, claims
leases, tenancy rights, liberties, rehabilitation schemes, special status  are
transferred, vested, recorded, effected and / or perfected, in the records o the
Appropriate Authority, in favor of the Transferee Company, the Transteree Company
is authorized to carry on business in the name and style of the Transternr Comany
No 2 and under the relevant license and or permit and / or approval, as the case may
be, and the Transfaree Company shall keep 2 record of such transactions.
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ANALYTICS EMPLOYEES

Upaon the Schieme coming into effect and with effg :
Transferee Company undertakes to engage all aﬂk@cﬂﬁzﬂ Dggs of the
Transferor Company No 2 on the same terms and \i_.tio@?m }:}p?“éh thaey are
engaged by the Transferor Company No 2 without any intereptich of service as a
rasult of the amalgamation of the Transferor Company No 2 with the Transferee

Company. The Transferee Company agrees that the services of all such Analytics

Employees with the Transferor Company No 2 prior to the aimalgamation of the
Transferar Company No 2 with the Transferee Company shall be taken into sccount
for the purposes of all benefits to which the said Analylics Employees may be
eligible, including for the purpose of payment of any retrenchment compensation,

. gratuity and other terminal benefits and to this effect the accumulated balances, if

any, standing to the credit of the Analytics Employees in the existing provident fund,
gratuity fund and superannuation fund of which they are members will be
transferred to such provident fund, gratuity fund and superannuation funds
nominated by the Transferee Company and/or such new provident fund, gratuity
fund and superannuation fund to be established and caused to be recognized by the
Appropriate Authorities, by the Transferee Company. Pending the transfer as
aforesaid, the provident fund, gratuity fund and superannuation fund dues of the
Analytics Employees would be continued to be deposited in the existing provident
fund, gratuity fund and superannuation fund respectively of the Transferor Company
No 2.

It is clarified that save as expressly provided for in this Scheme, the Analytics
Employees who becomie the employees of the Transferee Company by virtue of this
Scheme, shall not be entitled to the employment policies and shall not be entitled to
avail of any schemes and benefits that ray be applicable and available to any of the
other employees of the Transferee Company (including the benefits of or under any
employee stock option schemes applicable to or covering alf or any of the other
employees of the Transferee Company), unless otherwise tetermined by ‘the
Transferee Company. The Transferee Company undertakes to continue to-abide by
any agreement / settlement, if any, entered into or deemed to have been entered
into by the Transferor Company No 2 with any union / employee of the Transferor
Company Na 2.

LEGAL PROCEEDINGS

A any Proceedings by or against the Transferor Company No 2 be pending on the

Effective Date, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the Analytics Undertaking or of
anything contained in the Scheme, but the Proceedings may be continued,
prosecuted and enforced by or against the Transferor Company No 2 in the same
manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company No 2 as if the
Scheme had not been made. On and from the Effective Date, the Transferor
Company Neo 2 may initiate any legal proceeding for and on behalf of the Transferor
Company No 2.
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The transfer and vesting of the Analytics Undertaking m]‘z.:lor t’i‘mmngumw aﬂd 1i1“
wontinuation of the proceedings by or against the rrallsflree t\ommfmiﬂunﬂﬁi fla[um,
12.1 above shall not affect any transaction or plocpvdln[f\gire\(iy‘f m 11{;]&11}%’0)'/;5’“
Transferee Company on and after the Appointed Date anc \Lill &h&dw LLT‘GQ':D 2 o
the end and intent that the Transieree Company aceepts afl a\f;t:,__, 1ie<i;i.x_md‘ihmp=
done and executed by and/or on behalf of the Transferor (ompar{}”‘gglact g,

and things done and executed by and on behalf of the Transferee Company.

:.;

deeds

CONSIDERATION

Upon coming into offect of this Scheme, and pursuani to Part I, the Transferae
Company and its nominee holding 100% of the equity share capital of the Transferoy
Company No Z, equity shares of the Transferor Company No 2 heid directly by the
Transferee Company shall de deemied to he cancelled without any further aci o
deed, and no shares of the Transferee Company are srequired to be issued in lieu
thereof.

PART IV

REORGANIZATION OF THE SHARE CAPITAL OF THE TRANSFEREE COMPANY

COMBINATION OF AUTHORISEDR CAPITAL

Upon the Scheme bacoming effective, the authorised share capital of the Transferoy
Companies will get amalgamated with that of the Transferee Company without
payment of any additional fees and duties as the said fees have already beesr: paid.
The authorised shave capital of the Transferee Company will automatically stand
increased to that effect by simply Tiling the requisite forms with the Appropriae
Authority and no separate procedure or instrument or deed or paymeni of any

stamp duty and registration fees shall be required to be followed under the Act.

The existing capital clause contained in the Memorandum ard Articles of Association
of the Transferse Company shall without any act, instrument or deed be and starne
altered, modified and amended pursuant to Sections 13, 34 and 61 of the Companios
Act, 2013 and Section 394 and other applicable provisions of the Companies Act,
1956 and Companies Act, 2013, as set out below: :

“The Authorised Share Capital of the Company is Rs. 57,50,00,000 (Rupees Fifty
Seven Crore and Fifty Lakhs only) divided into (a) 28,36,00,000 Fquity Shares of Rs.
2/« each, (h) 522000 Cumulative Compulsorily Convertibie Preference Shares of Rs.
10/~ each (¢} 6,000 7.8% tax free Cumulative Preference Shores of fis. 100/- eachr with
rights as menticned in Articles of 4(ii) and 5(i) of the Articles of Association of the
Company; {t) 4,000 7.8% tax free Cumulative Preference Shares of fis. 100/ each
with rights as mentioned in Articles of 4{il} and 5{ii} of the Articles of Association of
the Company, (e} 16,000 Unclassified Shares of Rs. 100/- each with the righis,
privileges and conditions attached there to as arg provided by the Articies nf
Association of the Compoany for time being with power to increase modify and raduce
the Capital of the Company and to divide the Shares in the Capitol for the time being
into several ciusses and attach thereto respectively suuh preferential, dejerred
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time being be provided by the Articles of Association of th \‘Qon F\\mﬂ”?ﬂlt ;\_:g\ﬁ ;

,,.

It is clarified that the approval of the members of the v un%‘hwe. &ﬁmpmﬁ'y to the
Scheme shall be deemed to be their consent / approval also to the alteration of the
Memorandum and Articles of Association of the Transferee Company and the
Transferee Company shall nol be required to seek separate consent / approval of its
shareholders for the alteration of the Memorandum and Articles of Associalion of
the Transferee Company as required unger Sections 13, 14, 61 and 64 of the
Companies Act, 2013 and other applicable pravisions of the Companies Act, 2013

and the applicable provision of the Companies Act, 1956,
PART vV

GENERAL PROVISIONS AND DISSOLUTION OF THE TRANSFEROR COMPANIES

DIVIDENDS

The Transferor Company No 1, Transferor Company No 2 and the Transferee
Company shail be entitled to pay dividends, whether interim or final, that have
already been announced or are in ordinary course, to their respective sivareholders
in respect of the accounting period ending {31 March 2015) consistent with the past
practice. No further dividends can be recommended/ declared by the Transferor
Companies. Any further dividend recommended/ declared by the Transferee
Company would make provisions for such dividend payment on the additional shares
to be issued pursuant to the Scheme,

On and from the Effective Date, the profits of the Transferor Companies, for the

~period beginning from the Appointed Date, shall belong to and be the profits of the

Transferee Company and will be available to the Transferee Company for being
disposed of in any manner as it thinks fit.

It is clarified that the aforesald provisions in respect of declaration of dividends
{whether interim or final} are enabling provisions only and shall not be deemed ta
confer any right on any member of the Transferor Companies and/or the Transferee
Company to demand or ciaim or be entitied to any dividends which, subject to the
provisions of the said Act, shall be entirely at the discretion of the respective Boards
of the Transferor Companies and/or the Transferee Company as the case may be,
and subject to approval, if required, of the shareholders of the Transferor Companies
and/or the Transferee Company, as the case may be,

ACCOUNTING TREATMENT IN THE BOOKS AND FINANCIAL STATEMENTS OF THE
TRANSFERLEE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
amalgamation in its hooks as under;
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16.2

16,4

16.5

17.1

17.2
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On the Scheme becoming effective, the Transferee (ommnﬁ»f 5}1 *ft‘*u‘uﬁf ng 11"t i -f’
amaigamation of the Transferor Companies in its Loo's of ai r.,gwgt vgﬂ’,}m@ﬁﬂfr'ﬂ%um ’ }r
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ALcountmg for Amalfamalmns issued by thc Insmutn r)i Chari\_wc Klnl(()Ur'ItCIr'Lv )
India, as nolified under Section 133 of the Companies Act, 2013,

The investinents held by the Transferee Company in Transferor Company, if any shat
stand cancoelled and there shall be no further obligation/ outstanding In that behalt,

The Transferee Company shall recard issuance of Shares at fair value pursuant io
Clause 8.1,

in case of any difference in accounting policy between the Transferor Companias and
the Transferee Company, the impact of the same il the Appointed Date will be
guantified and adjusted in accordance with Accounting Standard (AS) 5 ‘Net Profit o
Loss for the Feriod, Prior Period Items and Changes in Accounting Policies’, in the
books of the Transteree Company to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent
accounting policy,

All inter-corporate deposits, loans, investments anc advances, outstanding balancos
or other ohligations between the Transferor Companies and the Transfereo
Company shal! be cancelled and there shall be no further obligation/ outstending i
that behalf.

BUSINESS GND PROPERTY IN TRUST AND CONDLICY OF BUSINESS FOR Th¢
TRANSFEREE COMPANY

Unless otherwise stated hereunder or unfess as may be required to comply will: te
terms of the [T Business Transaction and / or the Analytics BTA, with effect frair ih
Appointed Date and up to and including the Effective Date:

The Transferor Companies shall be deemed to have been carrying on and shall cariy
on its business and activities and shall be deemed to have held and staod possensed
of and shall hold and stand possessed of the Undertaldng / Analytics Undertaking ol
the Transferor Companies for and on account of, and in trust for the Transferee
Company. The Transferor Companies hereby undertake to hold the said Undertadng
/ Analytics Undertaking with utmost prudence until the Effective Date.

Wwith effect from the date of the Board meeting of the Transferee Company and the
Transferor Companies approving the Scheme and up to and including the Sflective
Date, the Transferor Companies shall preserve and carry on its business and
activities with seasonable diligence and business prudence and shalt net, without the
prior conserit in writing of any of the persons authorised by the Doard of the
Transteres Company, undertake any additional financial commitments of any nature -
whatsoever, horrow any amounts or incur any other labilities ur expenditure, issiuc

SRS it



17.3

174

17.5

17.6
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any guaraniees, indemnities, letters of comfort of connm‘rmen{:, &r---S'QU&transleI‘
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alienate, charge, morigage, encumber or otherwise deal, wit hgts'% )«QJ aﬁ;ae

part thereof, except {i} in the ordinary course of busme?ﬁ/ [ pursuar”‘t\ mim pre-

existing obligation(s} undertaken by the Transferor (“oﬂwpa A ‘hrl.t'ﬁ iﬁ\ple ent

*. . {{ﬁ ]
any action approved / taken by the Transferor (“ﬁul p‘ﬂmr«!“ bl‘.ln\,fe;’!ﬁoj be
implemented, or (iv) pursuant to the IT Business Tranpacti nu%mah'@‘t:xcc tiany

matters being undertaken (i} in the ordinary course o tj;ﬁ:

SO M s to

any pre-existing obligation{s) undertaken by the Trans ';12.\ '@Jmpanje’s,‘ ‘Dl’f{lll) to

implement any action approved / taken by the Transferm\b&ma @?bﬁi}et to he
implemented, or {iv) pursuant to the iT Business Transaclion and7 ar the Analytics
BTA, a matter may be undertaken by the Transferor Companies or the Transferee
Company, only with the prior written consent of any of the persons authorised by
the Board of the Transferor Companies or the Transferee Company.

All the profits and income accruing or arising to the Transferor Companies and
losses, costs, charges, expenditure arising or incurred by the Transferor Companies
{including taxes, if any, accruing or paid in relation to any profits or income) shall, for
all purposes, be treated and be deemed o be and accrue as the profits, income,

Josses, MAT Credit, costs, charges or expenditure {including taxes), as the case may

be, of the Transferee Company.

With effect from the date of the Board meeting of the Transferee Company
approving the Scheme and up to and including the Effective Date, the Transferor
Companies shall not, without the prior consent in writing of any of the persons
authorised by the Board of the Transferee Company, undertake, other than in
accordance with the IT Business Transaction and / or the Analytics BTA, (i) any
material decision in relation to its business and affairs and operations; {if) any
agreement or transaction {other than an agreement or transaction in the ordinary
course of business); and (iii) any new business, or discontinue any existing business
or change the capacity of facilities.

With effect from the date of the Board meeting of the Transferee Company
approving the Scheme and up to and including the Effective Date, the Transferor
Companies shall not vary the terms and conditions of employment of any of its
employees, without the prior consent in writing of any of the persons authorised by
the Board of the Transferee Company, except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken by the Transferor Companies
prior ta such date.

With effect from the date of the Board meeting of the Transferee Company

‘approving the Scheme and up to and including the Effective Dale, the Transferor

Companies shall not, without the prior written approval of any of persons authorised
by the Board of the Transferee Company, make any change in its capital structure,
whether by way of increase, decrease, reduction, re-classification, subvdiv‘ision,
consolidation or re-prganisation, or in any other manner.

With effect from the date of the Board meeting of the Transieree Company
approving the Scheme and up to and including the Effective Date, the Transferes
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Company shall be entitied to depute its empioyees a;‘[i’{.éf?-['i;érpﬁlebf‘l"it‘d'l;l,\!(l&f\i L
office(s} of the Transferor Companies to ensure com fian GERARITH bﬁt*‘ffs“r'o mo of
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apply to the Appropriate Authorities and all other %Qgs (117 5”1@&93!{\&@' ani
authorities concerned as are necassary under any law for%m\h ((ﬂfﬂtﬁ,ﬁtmiuv i
and sanctions which the Transferee Company may reguira (o CEFFVOH ne business
of the Transleror Companies and 10 give effect to the Scheme,

The Transferze Company shall be entitled, pending ti# l:x.

Notwithstanding anvthing stated in this Scheme, upon the Seheme becoming
clfective, and if required, the Transferee Company is autherized to execute all suci
deeds and documents, whatsoever, that may be required and / or ought to have
been executed oy the Transferor Companies, as if the Transteror Companies were ir:
existence.

VALIDITY OF EXISTING RESOLUTIONS, ETC, ,

Upon coming into effect of this Scheme, the resolutions of the Transferor
Companies, as are considered necessary Dy the Board of the Transferer Company
and which are valid and subsisting on the Effective Date, shall continue to be vatid
and subsisting and be considered as resolutions of the Transferee Company and {7
any such resolutions have any monetary limits approved under the provisions of the
Act, or any other applicable statutory provisions, then said limits as are considered
necessary by the Board of the Transferce Company shall be added to the timits, o
any, under like resolutions passed by the Transferee Company and shall constitule
the aggregate of the said limits in the Transferee Company.

RISSOLUTION OF THE TRANSFEROR COMPANIES

Upon this dicheme becoming effective, the Transferor Companies shall stano
disselved withoul winding up and without any further act by the parties © 1he
Scheme, On and from the Effective Date, the name of the Transferor Companiay
shall be strucl off from the records of the relevant Registrar of Companies.

APPLICATIONS/PETITIONS TO THE HIGH COU RT(S) AND APPROVALS

The Transferor Companies and the Transferee Company shall dispaich, wmiake wnd file
all applications and petitions under Sections 391 to 394 and other applicahle
provisions ot the Act before the High Court(s) for sanction of this Scheme under the
provisions o Applicable Law, and shall apply for such approvals as may be required
under Applicable taw and for dissolution of the Transferor Companies without being;

‘wound up.

The Transferee Company shall be entitled, pending the sanction of the Scheme, 1o
apply to any Appropriate Authority, if required, under any Applicable Law for such
consents ana approvals which the Transferge Cornpuny may reguire to own the
Undertaking and Analytics Undertaking and to carry on the busiress of the
Transferor Companios. '
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MODRIFICATIONS/AMENIIMENTS TO THE SCHEME "."P‘;?‘W;&. N RN {:l"'

. . . . . 95 . UMBAL
The Transferor Companies and the Transteree Coi .a&_y({tt&f*qgglfxg,uheir r

Boards or such other person or persons, as the resgective figarde. ht%g% 3
including any committee or sub-committee thereof h.g;} ﬁ’l‘%\ﬂf{f@ﬂ\. ay

_\zjﬁ\}"olute
discretion, make and/or consent to any modifications /wpithdy t&r—tﬁ"t'ﬁt;;ﬁ'cheme
or to any conditions or limitations: (i} which the respectixtf\?qm:“i_iquﬁ[::y;af’ﬁansferur
Companies and the Transferee Campany or any other person orsg;'gons, committee
or sub-committee which the respective Board may authorize, as the case may be,
deem fit, (i) which the High Court(s), Stock Cxchanges(s), SEBI and any other
Appropriate Authority may deem fit to suggest / impose / direct, and {ili) effect any
other modification or amendment which the High Court{s) and any other
Appropriate Authority may consider necessary or desirable and give such directions
as they may consider necessary or desirable for settling any question, doubt or
ditficulty arising under the Scheme, whether by reason of any directive or orders of
any other authorities gr otherwise howscever arising out of or under or by virtue of
the Scheme and/or any matter concerned or corinected therewith or in regard to its
implementation or in any matter connected therewith (including any question,
doubt or difficulty arising in connection with any deceased or insolvent shareholder
of the Transferor Companies or the Transferee Company) and to do all acts, deeds
and things as may be necessary, desivable or expedient for carrying the Scheme into
effect.

*

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the delegate(s) of the Transferor
Companies and/or the Transferee Company may give and are hereby authorized to
determine and give all such directions as are necessary including directions for
settling or removing any question of doubt or difficuity that may arise and such
determination or directions, as the case may be, shall be binding on all parties, in the
same manner as if the same were specificaily incorporated in this Scheme.

Upon coming into effect of this Scheme, the Transferee Company shall be entitled to
fite / revise its incomsa Tax returns, TOS Certificates, TDS returns, wealth tax returns
and other statutory returns to the extent required. The Transferee Company shall be
entitted to get credit/claim refunds, advance tax credits, credit of tax under Section
1158 of the Income-tax Act, 1961, credit of Tax Deducted at Source, credit of
foreign tax pald/ withheld, etc, if any, as may be required conseguent to the
implementation of the Scheme.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to any Governmental Authority, if required, under any taw for such consents
and approvals which the Transferee Company may require to ¢arry on the btsiness
of the Transteror Companies. '

CONDITIONS PRECEDENT

The Scheme is conditional on and subject to:
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24.2

24.3

1

{a} Consummation of the IT Business Transaction;
{12) Consuin: rwhon of the Analytics I3usrne&< Tr;m grimn m 1;1714 of and in
accordance with the Anaiytlcs BTA ' ﬁ'_".-" wfﬁ““““m “ '

MAVIE: 8.8, }wa\\ ; t
ic) the sanction or aporouaf of the Competi jﬂn (.{)ru{n}lﬁsmraw !n}l' abhd other
©sanclions and approvals (as may be requai_‘ IaW?Wf\ék:’th df fft) Scherme
being obtained in respect of any of the Waﬁer‘éefﬁ”{;ﬂ;% ;J:fww}*afh SUCH
sanclion or aporoval is required or o the ity ‘r}J anwmtut‘é@ Ufnr- period

pursuant to which such approval is deemed ui‘{pw{hp lgrmvt{;gj

4 'q- %

{d) approval of the Scheme by the requisite majority of £ACH rId u of membars of
the Transforor Companies and the Transferee Company, as reguired under
the Act andd as may be directed by the High Court{s); '

(e) the sanciions and order of the High Court(s), under Sections 3491 10 324 of tha
. Act, heing obtained by the Transferor Companies and the Transferes
Company;

(£} the Parties complying with other provisions of the listing agreement and / or
Applicable Law, including seeking approval of the members of the Partias
tlrrough postal ballot and e-voting. The Parties undertake that the approval of
the members of the Transferor Companies and / or the Transferee Company
of the Scheme shall be sought in a meeting of the members with vating
occurring through postal ballet and e-voting; - - '

(g requisite approval / no objection certificates from  the- Appropriate
Author it\f(in:.) required under Applicable Law, being obtained pursudnt to-the
Scheme, for the transfer and vestmg of the estate, assets, title, inleres: an:
other rights in the immoveable properties of the Transferor i.ump‘mmf, e
out in Clauses 3.4 and 9.4 above, in favour of the Transferee Company, vnless
this congition is waived by the Board of the Transferee Company; and

(n certified / authenticated copies of the orders -of the High. Courlis)
sanctivning the Scherne, being filed with the relevant Registrar of Companies
having jurisdiction,

It is hereby :larified that submission of the Scheme to the High Court{s) ard tc
Appropriate Authorities for their respective approvals is without prejudice 1o all
rights, intervsts, titles or defences that the Transferee Company may have under or
pursuant to i appropriate and Applicable Law. '

On the approval of this Scheme by the shareholders of the Transferor Companies
and the Tramsferes Company, such sharshoiders shall dlso be deemed to have
resolved and nccorded all relevant consents under the Act or otherwise to'the same
extent applicable in refation to the amalgamation ser oul in this Schere, reiated .~
matters and this Schéme itself, : ' '
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26,

EFFECY OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvals referred to, inthc prseding
Clause 24 not being obtained and / or the Scheme not being s fap«,tthl‘ dy y}gu )ﬁh\@rh\
Court or such other competent autharity, the Scheme shafi L o@u nu!l and igh" N
and each party shall bear and pay its respective costs, chﬂlges,s v N‘\ s m \\

AR A WA ;
connection with the .:cheme ! ( MAARASH FRA “"f

Arpgu, Nn. 7109 H'
If any provision of this Scheme is found to be unwarkable for an@‘\asl‘:ﬁ"tﬂhﬂfsﬁevﬁ/ﬁ\ Vi
the same shall not, subject to the decision of the Transferor- CO.{]’.T}H?J‘_FEU%E#}?\E kd
Transferee Company through their respective Board of Directars,- affeci th@v glity
ar implementation of the other provisions of this Scheme. -

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses {including, but not limited to, any taxes and duties,
stamp duty, registration charges, etc.) of the Transferor Companies and the
Fransferee Company respectively in relation to carrying out, implementing and
compieting the terms and provisions of this Scheme and/or incidental to the
completion of this Scheme shall be borne and paid solely by the Transferee
Company. Stamp duty on the order of the High Court{s), if any and 1o the extent
applicable, shall also be borne and paid by the Transferee Company,
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**ARTICLES OF ASSOCIATION OF BLUE STAR LIMITED
A COMPANY LIMITED BY SHARES

Interpretation
I. (1) In these regulations—
(a) “the Act” means the Companies Act, 2013,
(b) “the seal” means the common seal of the company.
(c) “the company” means BLUE STAR LIMITED.

(d) “Person” means any natural person, partnership firm, limited liability partnership firm, company,
government authority, joint venture, association or body of individuals whether incorporated or not, and
any other entity (whether or not having a separate legal personality).

(e) Unless there is anything repugnant in the subject or context words in the singular shall include the plural,
and vice versa.

(f) “Year’ means a year reckoned according to the British calendar (also called Gregorian calendar). The
period of a year consisting of 365/366 days is divided in 12 months and it begins on January 1 and ends
on December 31; a period beginning on any day of the year and ending on preceding day in the following
year.

(9) Any reference to the words “in writing’ or “written” includes printing, typing, lithography and other means
of reproducing words in visible form.

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

Share capital and variation of rights

11. 1. Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be under
the control of the Directors who may issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions and either at a premium or at par and at such
time as they may from time to time think fit.

2. The company may, subject to the provisions of the Act, issue any equity shares (including fully convertible
debentures, partly convertible debentures or any other securities, which would be convertible into or
exchanged with equity shares at a later date) either to the existing shareholders or outside persons or
employees or such persons as may deem fit as private placement (preferential issue or preferential offer),
sweat equity shares, to employees under a scheme of employees' stock option or as public issue, either at a
premium or at par or at a discount.

3. (i) Every person whose name is entered as a member in the register of members shall be entitled to receive
within two months after incorporation, in case of subscribers to the memorandum or after allotment or within
one month after the application for the registration of transfer or transmission or within such other period as the
conditions of issue shall be provided,—

(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of twenty rupees for each certificate
after the first.

(ii) Every certificate shall specify the shares to which it relates and the amount paid-up thereon and shall be
signed by two directors or by a director and the company secretary, wherever the company has appointed a
company secretary:

Provided that in case the company has a common seal it shall be affixed in the presence of the persons
required to sign the certificate.



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

4. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back
for endorsement of transfer, then upon production and surrender thereof to the company, a new certificate
may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on execution of such indemnity as the company deem adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on payment of
twenty rupees for each certificate.

(i) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company.

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

6. (i) The company may exercise the powers of paying commissions conferred by sub-section (6) of section 40,
provided that the rate per cent. or the amount of the commission paid or agreed to be paid shall be disclosed
in the manner required by that section and rules made thereunder.

(if) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made
under sub-section (6) of section 40.

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares
or partly in the one way and partly in the other.

7. (i) If at any time the share capital is divided into different classes of shares, the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions of
section 48, and whether or not the company is being wound up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the sanction of a special resolution passed
at a separate meeting of the holders of the shares of that class.

(ii) To every such separate meeting, the provisions of these regulations relating to general meetings shall
mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding at least
one-third of the issued shares of the class in question.

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

9. Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary resolution,
be issued on the terms that they are to be redeemed on such terms and in such manner as the company
before the issue of the shares may, by special resolution, determine.

Lien
10. (i) The company shall have a first and paramount lien—

(a) on every share (not being a fully paid share), for all monies (whether presently payable or not) called, or
payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a single person, for all
monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or in part exempt from
the provisions of this clause.

(if) The company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared from time
to time in respect of such shares.



11. The company may sell, in such manner as the Board thinks fit, any shares on which the company has a lien:
Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable; or

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

12. (i) To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the
purchaser thereof.

(ii) The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

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

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

Calls on shares

14. (i) The Board may, from time to time, make calls upon the members in respect of any monies unpaid on their
shares (whether on account of the nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less than
one month from the date fixed for the payment of the last preceding call.

(if) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times and place
of payment, pay to the company, at the time or times and place so specified, the amount called on his shares.

(iii) call may be revoked or postponed at the discretion of the Board.

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

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

17. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest thereon from the day appointed for payment thereof to
the time of actual payment at ten per cent. per annum or at such lower rate, if any, as the Board may
determine.

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in part.

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

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

19. The Board—

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance, become
3



presently payable) pay interest at such rate not exceeding, unless the company in general meeting shall
otherwise direct, twelve per cent. per annum, as may be agreed upon between the Board and the member
paying the sum in advance.

Transfer of shares

20. (i) The instrument of transfer of any share in the company shall be executed by or on behalf of both the
transferor and transferee.

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

21. The Board may, subject to the right of appeal conferred by section 58 decline to register—
(a) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
(b) any transfer of shares on which the company has a lien.

22. The Board may decline to recognise any instrument of transfer unless—

(a) the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of section 56;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to show the right of the transferor to make the
transfer; and

(c) the instrument of transfer is in respect of only one class of shares.

23. On giving not less than seven days’ previous notice in accordance with section 91and rules made thereunder,
the registration of transfers may be suspended at such times and for such periods as the Board may from time
to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time or for more
than forty-five days in the aggregate in any year.

Transmission of shares

24. (i) On the death of a member, the survivor or survivors where the member was a joint holder, and his nominee
or nominees or legal representatives where he was a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares.

(if) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

25. (i) Any person becoming entitled to a share in consequence of the death or insolvency of a member may,
upon such evidence being produced as may from time to time properly be required by the Board and
subject as hereinafter provided, elect, either—

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have made.

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

26. (i) If the person so becoming entitled shall elect to be registered as holder of the share himself, he shall
deliver or send to the company a notice in writing signed by him stating that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a transfer of
the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or transfer as aforesaid as if the

death or insolvency of the member had not occurred and the notice or transfer were a transfer signed by that
member.

27. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be entitled to
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the same dividends and other advantages to which he would been titled if he were the registered holder of the
share, except that he shall not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not complied with within ninety days, the Board may
thereafter withhold payment of all dividends, bonuses or other monies payable in respect of the share, until
the requirements of the notice have been complied with.

Forfeiture of shares

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

29. The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in respect of which the
call was made shall be liable to be forfeited.

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

31. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Board
thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as
it thinks fit.

32. (i) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares,
but shall, notwithstanding the forfeiture, remain liable to pay to the company all monies which, at the
date of forfeiture, were presently payable by him to the company in respect of the shares.

(i) The liability of such person shall cease if and when the company shall have received payment in full of all
such monies in respect of the shares.

33.(i) A duly verified declaration in writing that the declarant is a director, the manager or the secretary, of the
company, and that a share in the company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the
share;

(if) The company may receive the consideration, if any, given for the share on any sale or disposal thereof and
may execute a transfer of the share in favour of the person to whom the share is sold or disposed of;

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

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

34. The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which,
by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value
of the share or by way of premium, as if the same had been payable by virtue of a call duly made and notified.



Alteration of capital

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

36. Subject to the provisions of section 61, the company may, by ordinary resolution,—
(a) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up shares
of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have-not been taken or agreed to be
taken by any person.

37. Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject to the
same regulations under which, the shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock transferable, so, however,
that such minimum shall not exceed the nominal amount of the shares from which the stock arose.

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

(c) such of the regulations of the company as are applicable to paid-up shares shall apply to stock and the
words “share” and *“shareholder” in those regulations shall include “stock” and *“stock-holder”
respectively.

38. The company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law,—

(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share premium account.

Capitalisation of profits

39. (i) The company in general meeting may, upon the recommendation of the Board, resolve—

(a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of any of
the company’s reserve accounts, or to the credit of the profit and loss account, or otherwise available
for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause (ii) amongst the
members who would have been entitled thereto, if distributed by way of dividend and in the same
proportions.

(i1) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in clause
(iii), either in or towards—



(A) paying up any amounts for the time being unpaid on any shares held by such members respectively;

(B) 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;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

(D)A securities premium account and a capital redemption reserve account may, for the purposes of this
regulation, be applied in the paying up of unissued shares to be issued to members of the company as fully
paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance of this regulation.
40. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) make all appropriations and applications of the undivided profits resolved to be capitalised thereby, and
all allotments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
(ii) The Board shall have power—

(a) 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 shares becoming distributable infractions; and

(b) to authorise 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 entitled 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 proportions of profits
resolved to be capitalised, of the amount or any part of the amounts remaining unpaid on their existing
shares;

(iii) agreement made under such authority shall be effective and binding on such members.

Buy-back of shares

41. Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 and
any other applicable provision of the Act or any other law for the time being in force, the company may
purchase its own shares or other specified securities.

General meetings
42. All general meetings other than annual general meeting shall be called extraordinary general meeting.
43. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a quorum are not within India,
any director or any two members of the company may call an extraordinary general meeting in the same
manner, as nearly as possible, as that in which such a meeting may be called by the Board.

Proceedings at general meetings

44. (i) No business shall be transacted at any general meeting unless a quorum of members is present at the time
when the meeting proceeds to business.

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in section 103.

45. The Chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the company.

46. If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed for
holding the meeting, or is unwilling to act as Chairperson of the meeting, the directors present shall elect one
of their members to be Chairperson of the meeting.
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47. If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present shall choose one of their members
to be Chairperson of the meeting.

Adjournment of meeting

48. (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if so
directed by the meeting, adjourn the meeting from time to time and from place to place.

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

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in
the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned meeting.

Voting rights
49. Subject to any rights or restrictions for the time being attached to any class or classes of shares,—
(a) on a show of hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity share
capital of the company.

50. A member may exercise his vote at a meeting by electronic means in accordance with section 108 and shall
vote only once.

51. (i) In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint holders.

(if) For this purpose, seniority shall be determined by the order in which the names stand in the register
of members.

52. A member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction
in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal guardian, and
any such committee or guardian may, on a poll, vote by proxy.

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

54. No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable
by him in respect of shares in the company have been paid.

55. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be
valid for all purposes.

(ii) Any such objection made in due time shall be referred to the Chairperson of the meeting, whose decision
shall be final and conclusive.

Proxy

56. The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is
signed or a notarised copy of that power or authority, shall be deposited at the registered office of the
company not less than 48 hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as valid.

57. An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 105.

58. A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was executed, or the transfer of the shares in respect of which the proxy is given:



Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been received by
the company at its office before the commencement of the meeting or adjourned meeting at which the proxy is
used.

Board of Directors

59. The number of Directors shall not be less than three and not more than fifteen until otherwise determined by
the Company in a General Meeting.

60. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to accrue
from day-to-day.

(ii) In addition to the remuneration payable to them in pursuance of the Act, the directors may be paid
all travelling, hotel and other expenses properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or any committee thereof or
general meetings of the company; or

(b) in connection with the business of the company.

61. The Board may pay all expenses incurred in getting up and registering the company.

62. The company may exercise the powers conferred on it by section 88 with regard to the keeping of a foreign
register; and the Board may (subject to the provisions of that section) make and vary such regulations as it may
thinks fit respecting the keeping of any such register.

63. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all
receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise executed,
as the case may be, by such person and in such manner as the Board shall from time to time by resolution
determine.

64. Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book
to be kept for that purpose.

65. (i) Subject to the provisions of section 149, the Board shall have power at any time, and from time to time,
to appoint a person as an additional director, an alternate director; provided the number of the directors and
additional directors together shall not at any time exceed the maximum strength fixed for the Board by the
articles.

(ii) Such person shall hold office only up to the date of the next annual general meeting of the company but
shall be eligible for appointment by the company as a director at that meeting subject to the provisions of the
Act.

***(iii) The Board may appoint any person as a director nominated by any institution, in pursuance of the
provisions of any law for the time being in force or of any agreement to which the Company is a party including
any person nominated by the Debenture Trustees or by the Central Government or the State Government(s)
by virtue of its shareholding in the Company.

Proceedings of the Board

66. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings,
as it thinks fit.

(if) A director may, and the manager or secretary on the requisition of a director shall, at any time, summon a
meeting of the Board.

[***] Inserted vide Special Resolution passed through Postal Ballot dated June 8, 2023



67. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall be
decided by a majority of votes.

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting vote.

68. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors or
director may act for the purpose of increasing the number of directors to that fixed for the quorum, or of
summoning a general meeting of the company, but for no other purpose.

69. (i) The Board may elect a Chairperson of its meetings and determine the period for which he is to hold office.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes after
the time appointed for holding the meeting, the directors present may choose one of their number to be
Chairperson of the meeting.

70. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to committees consisting
of such member or members of its body as it thinks fit.

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

71. (i) A committee may elect a Chairperson of its meetings.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes after
the time appointed for holding the meeting, the members present may choose one of their members to be
Chairperson of the meeting.

72. (i) A committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meeting of a committee shall be determined by a majority of votes of the members
present, and in case of an equality of votes, the Chairperson shall have a second or casting vote.

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

74. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members of the
Board or of a committee thereof, for the time being entitled to receive notice of a meeting of the Board or
committee, shall be valid and effective as if it had been passed at a meeting of the Board or committee, duly
convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

75. Subject to the provisions of the Act,—

(i) A chief executive officer, managing director, whole-time or executive director, manager, company secretary
or chief financial officer may be appointed by the Board for such term, at such remuneration and upon
such conditions as it may thinks fit; and any chief executive officer, managing director, whole-time or
executive director, manager, company secretary or chief financial officer so appointed may be removed
by means of a resolution of the Board;

(i) A director may be appointed as chief executive officer, managing director, whole-time or executive
director, manager, company secretary or chief financial officer.

(iii)An individual can be appointed or reappointed as the chairperson of the company, as well as the
managing director or chief executive officer of the company at the same time after the date of
commencement of the Act.

(iv) The Managing Director or Managing Directors or whole-time Director or whole-time Directors while
continuing to hold that office shall not be subject to retirement by rotation and shall not be taken into
account in determining the retirement by rotation of Directors to retirement.
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76. A provision of the Act or these regulations requiring or authorising a thing to be done by or to a director and
chief executive officer, managing director, whole-time or executive director, manager, company secretary or
chief financial officer shall not be satisfied by its being done by or to the same person acting both as director
and as, or in place of, chief executive officer, manager, company secretary or chief financial officer.

The Seal

77. (i) The Board shall provide for the safe custody of the seal.

**** (ii) The seal of the company shall not be affixed to any instrument except by the authority of a resolution of
the Board or of a committee of the Board authorised by it in that behalf, and except in the presence of at least
one Director or the secretary or such other person as the Board may appoint for this purpose; who shall sign
every instrument to which the seal of the Company is so affixed in his presence.

Dividends and Reserve

78. The company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

79. Subject to the provisions of section 123, the Board may from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of the company.

80. (i) The Board may, before recommending any dividend, set aside out of the profits of the company such sums
as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the company may be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such application, may, at the like discretion, either
be employed in the business of the company or be invested in such investments (other than shares of the
company) as the Board may, from time to time, thinks fit.

(ii) The Board may also carry forward any profits which it may consider necessary not to divide, without setting
them aside as a reserve.

81. (i) 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 the dividend is paid, but if and so long as nothing is paid upon any of the shares in the company,
dividends may be declared and paid according to the amounts of the shares.

(if) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this
regulation as paid on the share.

(iii) 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 share is
issued on terms providing that it shall rank for dividend as from a particular date such share shall rank
for dividend accordingly.

82. The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the company on account of calls or otherwise in relation to the shares of the company.

[****] substituted vide Special Resolution passed through Postal Ballot dated June 8, 2023
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83.

84.

85.

86.
87.

88.

89.

90.

91.

92.

93.

94.

(i) Any dividend, interest or other monies payable in cash in respect of shares may be paid by cheque or
warrant sent through the post directed to the registered address of the holder or, in the case of joint holders,
to the registered address of that one of the joint holders who is first named on the register of members, or
to such person and to such address as the holder or joint holders may in writing direct.

(i) Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitled to share therein in
the manner mentioned in the Act.

No dividend shall bear interest against the company.

It shall be open for the Members of the Company who hold equity shares in the Company to waive/forgo the
right to receive the dividend (interim or final) for any financial year which may be declared or recommended
respectively by the Board of Directors of the Company. The waiver/forgoing by the Members, the right to
receive the dividend (interim or final) under this Article shall be irrevocable immediately after the record
date/book closure date fixed for determining the names of Members entitled for dividend. The Company
shall not declare or pay dividend on equity shares to such Members who have waived/forgone the right to
receive the dividend (interim or final) under this Article.

Inspection of Statutory Registers and Other Documents and Payment of Fees on the same

The company shall on payment of Rs. 50 (rupees fifty only) per copy, send a copy of each of the following
documents to a member within seven days of the request being made by him—
(i) the memorandum;

(ii) the articles;

(iii) every agreement and every resolution referred to in sub-section (1) of section 117, if and so far as they
have not been embodied in the memorandum and articles.

The register of charges and instrument of charges, kept under sub-section (1) shall be open for inspection
during business hours of the company—
(i) by any member or creditor without any payment of fees; and

(ii) by any other person on payment of Rs. 50 (rupees fifty only) for each inspection .

(i) The registers and indices maintained pursuant to section 88 and copies of returns prepared pursuant to
section 92, shall be open for inspection during business hours, at such reasonable time on every working day
as the board may decide, by any member, debenture holder, other security holder or beneficial owner of the
company without payment of fee and by any other person on payment of Rs. 50 (rupees fifty only) for each
inspection.

(ii) Any such member, debenture holder, security holder or beneficial owner or any other person may require
a copy of any such register or entries therein or return on payment of Rs. 10 (rupees ten only) for each page.
Such copy or entries or return shall be supplied within seven days of deposit of such fee to the company.

The books containing the minutes of the proceedings of any general meeting of the company or of a
resolution passed by postal ballot, shall be open, during business hours between 3:00 p.m. to 5:00 p.m. at
the registered office of the company, to the inspection by any member without any charge.

Any member shall be entitled to be furnished, within seven working days after he has made a request in that
behalf to the Company, with a physical (hard) copy of any minutes of any general meeting, on payment of a
sum of Rs. 10 (rupees ten only) for each page or part of any page.

The register maintained under section 187(3) of the Act shall be open to inspection by any member or
debenture-holder without any charge during business hours between 3:00 p.m. to 5:00 p.m. at the registered
office of the company.

The extracts from the register maintained under section 186(9) of the Act may be furnished to any member
of the company on payment of Rs. 10 (rupees ten only) for each page.
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95. The company shall provide extracts from the register maintained under section 189 of the Act to a member
of the company on his request, within seven days from the date on which such request is made upon the
payment of Rs. 10 (rupees ten only) per page.

Accounts

96.(i) The Board shall from time to time determine whether and to what extent and at what times and places and
under what conditions or regulations, the accounts and books of the company, or any of them, shall be
open to the inspection of members not being directors.

(i) No member (not being a director) shall have any right of inspecting any account or book or document of
the company except as conferred by law or authorised by the Board or by the company in general meeting.

Winding up
97. Subject to the provisions of Chapter XX of the Act and rules made thereunder—
(i) If the company shall be wound up, the liquidator may, with the sanction of a special resolution of the
company and any other sanction required by the Act, divide amongst the members, in specie or kind, the

whole or any part of the assets of the company, whether they shall consist of property of the same kind or
not.

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

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he considers necessary, but so that no member
shall be compelled to accept any shares or other securities whereon there is any liability.

Indemnity

98. Every officer of the company shall be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in which relief is granted to him by the court or the Tribunal.

Others
99. Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority or that
Company cannot carry out any transaction unless the company is so authorised by its Articles then in that

case, Articles hereby authorize and empower the Company to have such rights, privilege or authority and to
carry out such transaction as have been permitted by the Act.

[**] Adoption of new set of Articles of Association as per Table F under the Companies Act, 2013, vide Special
Resolution passed through postal ballot dated December 8, 2022
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