THE COMPANIES ACT, 1956

MEMORANDUM OF ASSOCIATION
OF

*INFOSYS BPM LIMITED
(LIMITED BY SHARES)

(A PUBLIC COMPANY INCORPORATED UNDER THE COMPANIES ACT,
1956)

The name of the Company is Infosys BPM Limited
The Registered Office of the Company will be situated in the State of Karnataka.
The Objects for which the Company is established are the following:

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

1. To carry on in India and any where else in the world, business and technology
process outsourcing, in any industry and to process data covering software
infrastructure in any industry.

2. To carry on in India and anywhere else in the world, the business of developing,
designing, creating, coding, decoding, reverse engineering, marketing, selling,
assigning, trading, purchasing, acquiring, importing, exporting, commissioning,
executing, installing, servicing and processing any kind of computer software,
hardware, technology and information limited to the areas of business and
technology process outsourcing in any and all areas including but not limited to the
areas of Insurance and other Claims Processing, Banking, Equipment,
Finance/Accounting, Payroll Management, Human Resources, Logistics,
Procurement/Supply Chain Management, Security, Business and Software
Infrastructure of all kinds including but not limited to networks and data
interchanges and exchanges, Customer Contact (including Customer Relations
Management), project management, data processing, data sharing, data
warehousing, data transfer and data management, to provide technical, advisory,
audit, commercial, managerial, consultancy, administration, research and other
services in respect of such processes.

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE ABOVE MAIN OBJECTS ARE:

TO DO ALL THINGS INCIDENTAL
1. To enter into contracts, agreements and arrangements with any other company, firm
or other legally constituted or recognized entity (‘person’) for the carrying out by such
other company, firm or other person on behalf of the Company of any of the objects
for which the Company is formed.

*Adopted in substitution of the name Infosys BPO Limited by the resolution of the members passed at the Extraordinary
General Meeting held on November 20, 2017.

The name Infosys BPO Limited was adopted in substitution of the name Progeon Limited by the resolution of the members
passed at the Extraordinary General Meeting held on August 25, 2006.



2. To carry on any other business which may seem to the Company to be capable of
being conveniently carried on in connection with the main objects and to further
the main objects or which it may be advisable to undertake with a view to
developing, rendering valuable, prospecting or turning to account, any property,
real or personal belonging to the Company in which the Company may be
interested.

3. To do all or any of the above things and all such other things as are incidental or may
be thought conducive to the attainment of the main objects or any of them in any part
of the world, as principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise and either alone or in conjunction with others.

4. To carry on all kinds of promotion business, and in particular to form, constitute,
float, lend money to assist, and control any companies, associations, or
undertakings whatsoever incidental to the attainment of the main objects.

IMPORTERS AND EXPORTERS

5. To carry on business as importers, exporters, buyers and sellers of, merchants
and dealers in, and manufacturers of merchandise, goods, materials and machinery
and such fields incidental to the attainment of the main objects.

TO DEAL WITH FOREIGN EXCHANGE AND SECURITIES

6. To buy and sell foreign exchange in all lawful ways, in compliance with the relevant
laws in India and the foreign country concerned in that behalf and generally to invest
and deal with the moneys of the Company in or upon such securities in such
manner as from time to time may be determined in order to enable the attainment of
the main objects.

ACQUIRING, ALTERING, MAINTAINING AND DISPOSING PROPERTY

7. To acquire by concession, grant, purchase, barter, lease, license or otherwise either
absolutely or conditionally and either alone or jointly with others, land, buildings,
machinery, plants, utensils, work, conveniences and such other movable and
immovable properties of any description and any patents, trade marks, concessions,
privileges, brevets d'invention, licenses, protections and concessions conferring any
exclusive or limited right to any inventions, secrets or such other information which
may seem necessary for any of the purposes of the Company and to pay for such
land, buildings, works, property and rights purchased or acquired by or for the
Company by shares, debentures, debenture-stock, bonds or such other securities of
the Company or otherwise, and to use, exercise, manage, develop, let on lease or for
hire or grant licenses in respect of or otherwise dispose of or turn to account any or
all such property, rights or information so acquired, at such time or times and in such
manner and for such consideration as may be deemed proper or expedient.

TO OBTAIN GOVERNMENT OR OTHER CONCESSIONS

8. To enterinto any arrangement with any Government or authorities, municipal, local
or otherwise or any legal person, or company, in India or abroad, that may seem
conducive to the objects of the Company or any of them and to obtain from any
such Government, authority, persons, or company any rights, privileges, charters,
contracts, licenses and concessions including in particular rights in respect of tax
and infrastructure including waterways, roads and highways, which the company
may think desirable and carry out, exercise and comply therewith.



GOVERNMENT APPROVAL/ REPRESENTATIONS

9.

To apply for and obtain any order of Central / State Government or such other authority
for enabling the Company to carry any of its objects into effect or for effecting any
modifications of the Company's constitution or any other such purposes, which may
seem expedient and to make representations against any proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company's interests.

PARTNERSHIPS, PROFIT SHARING ARRANGEMENTS, PROMOTION AND
SUBSIDIARY COMPANY

10.

11.

12.

To enter into partnership, joint venture or into any arrangement for sharing profits,
union of interest, reciprocal concession, co-operation or otherwise with any person,
firm, company or body corporate carrying on or engaged in any business or
transactions which this Company is authorized to carry on and subject to Sections
391 to 394 of the Companies Act, 1956, to promote, constitute, form and organize,
and aid in promoting, constituting, forming and organizing companies, syndicates
or partnerships of all kinds for all the purposes of acquiring and undertaking any
property and liabilities of the Company or of advancing, directly or indirectly, the
objects thereof or for any other purposes which this Company may think expedient.
As also to pay for any properties, rights or privileges required by this Company
either in shares of the Company or partly in cash or otherwise and to give shares
or stock of this Company in exchange for shares or stock of any other company
and to amalgamate with any other such company or body corporate having objects
altogether or in part similar to those of the Company.

To amalgamate with any other company or companies.

To promote, form and register, aid in the promotion, formation and registration of
any company or companies, subsidiary or otherwise for the purpose of acquiring
all or any of the properties, rights and liabilities of this Company and to be
interested in or take or otherwise acquire, hold, sell or otherwise dispose of share,
stock, debentures and such other securities of all types in or of such company,
subsidiary or otherwise for all or any of the objects mentioned in this Memorandum
of Association, and to assist any such company and undertake the management
and secretarial or such other work, duties and business in such terms as may be
arranged.

TO PROVIDE RESEARCH LABORATORIES,LECTURES AND
SCHOLARSHIPS

13.

To establish, provide, maintain and conduct or otherwise subsidize research
laboratories, experimental stations, workshops and libraries for scientific,
industrial, commercial and technical research and experiments; to undertake and
carry on scientific, industrial, commercial, economic, statistical and technical
research, surveys and investigations; to promote studies, research investigation
and invention, both scientific and technical by providing, subsiding, endowing, or
assisting laboratories, colleges, universities, workshops, libraries, lectures,
meetings, exhibitions and conferences and by providing for the remuneration to
scientists, scientific or technical professors or teachers and the award of
scholarship, grants and prizes to students, research-workers and inventors or
otherwise and generally to encourage, promote and reward studies, research,
investigations, experiments, tests and inventions of any kind.



14.

To subscribe or contribute or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national, public or any other useful
institutions, objects or purposes or for any exhibition.

BORROWINGS
15. Subject to Sections 58-A and 292 of the Companies Act, 1956 and the Regulations

made therein and the directions issued by the Reserve Bank of India, to borrow,
raise or secure the payment of money or to receive money as loan, at interest for
any of the purposes of the Company and at such time or times as may be thought
fit, by issuing cheques, drafts, promissory notes, bill of exchange, hundies, bills of
lading, warrants or such other negotiable instruments of all types or by taking credit
in or opening current accounts or overdraft accounts with any person, firm, bank or
company and whether with or without any security or by such other means, as the
Directors may in their absolute discretion deem expedient and in particular by the
issue of debentures or debenture stock, perpetual or otherwise convertible into
shares of this or any other company or perpetual annuities and in security for any
such money so borrowed, raised or received and of any such debenture or
debenture stock so issued, to mortgage, pledge or change the whole or any part of
the property and revenue or assets of the company, both 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
such other powers as may be expedient, and to purchase, redeem or pay off such
securities, provided that the Company shall not carry on the business of banking
within the meaning of the Banking Regulation Act, 1949

INVESTMENT AND LOANS

16.

17.

18.

19.

20.

To open accounts with any bank or financial institutions and to draw, make, accept,
endorse, discount, execute, issue, negotiate and assign cheques, drafts, promissory
notes, bills of exchange, hundies, bonds, railway receipts, bills of lading, warrants,
debentures and such other negotiable or transferable instruments of all types and
to buy, sell and deal in the same.

To invest in Company's own shares or in other investments and deal with moneys
of the Company not immediately required in such shares or upon such securities
or investments and in such manner as may, from time to time, be determined.

To lend money and other property, to guarantee the performance of contracts and
obligations of all kinds, to act as agents in the management, sale and purchase of
property, and generally to transact business as capitalists and financiers.

To lend, invest or otherwise employ or deal with moneys belonging to or entrusted to
the Company upon making arrangements to secure repayment or payment of principal
and interest thereon.

To lend and advance money not immediately required by the company or give
credit to such persons, firms or companies and on such terms with or without
security as may be deemed expedient and in particular to customers of and such
others having dealings with the Company and to give guarantees or securities of
any such persons firms, or companies as may appear proper or reasonable to the
directors, provided that the company shall not carry on the business of banking
within the meaning of Banking Regulation Act, 1949.

PUBLICITY
21. To adopt such means of making known the business of the Company and/or

associate or subsidiary companies as may seem expedient and in particular by
advertising in the press, public places, television, radio, internet or otherwise, by
circulars, by purchase and exhibition of works of art or interest, by publication of
books, circulars, pamphlets, leaflets, catalogues, bulletins, brochures or
periodicals, or by granting prizes, rewards and donations, or holding or participating



in exhibitions, trade or business or commercial conferences, or by circulation of
mementos, gifts and other articles.

ACQUIRING RUNNING BUSINESS

22. To purchase or otherwise acquire and undertake the whole or any part of the business,
property, rights and liabilities of any firm, company or person carrying on business
which this Company is authorised to carry on or is possessed of property or rights
suitable for any of the purposes of this Company and to purchase, acquire, sell and
deal in property, shares, stocks, debentures or debenture-stocks of any such person,
firm or company and to conduct, make or carry into effect any arrangements in regard
to the winding up of the business of any such persons, firm or company.

APPOINTMENT OF DIRECTORS OF SUBSIDIARY COMPANY
23. To appoint Directors, managers or other officers of any subsidiary company or of
any other person in which this Company is interested.

TRUSTS
24. To undertake and execute any trusts, the undertaking of which may seem desirable,
either gratuitously or otherwise whether for the attainment of the main objects of the
Company or otherwise.

AGENCIES BRANCHES AND REGISTRATION OF COMPANY IN AND
OUTSIDEINDIA
25. To procure the incorporation, registration of or such other recognition of the
Company in any Country, State, or place, within or outside India and to establish
and maintain local registers, branches and other places of the business in any part
of the world.

FORMULAE AND TECHNICAL INFORMATION
26. To enter into agreements with any company or persons for obtaining by grant of
license or on such other terms, of all types of formulas and such other rights and
benefits, pertaining to technical and software related information, know-how and
expert guidance and equipment and machinery, for the attainment of the main
objects and to arrange facilities for training of technical personnel by them.

DEPRECIATION FUNDS AND OTHER FUNDS
27. To create any depreciation fund, reserve fund, sinking fund, provident fund,
superannuation fund or any special or other such fund, whether for depreciation or
for repairing, improving, extending or maintaining any of the properties of the
Company or for redemption of debentures or redeemable preference shares,
workers welfare or for any other such purpose conducive to the interest of the
Company.



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

INTELLECTUAL PROPERTY RIGHTS
29. To expend money on experimenting upon and testing and improving or securing
any patents for products or processes, copyrights, or protecting any invention or
inventions which the Company may develop, acquire or propose to acquire or deal
with.

PURCHASE, ISSUE OF SHARES / SECURITIES
30. To issue, invest in or acquire any shares, stocks, debentures, debenture-stock,
bonds, participation certifications, participative units, open-end or close- end
mutual funds, negotiable instruments or instruments of every description,
obligations or securities by original subscription, tender, purchase, exchange or
otherwise and to guarantee the subscription thereof and to exercise and enforce
all rights and powers conferred by or incidental to the ownership thereof.

EMPLOYMENT OF EXPERTS
31. To employ experts to investigate and examine into the condition, prospects, value,
character and circumstances of any business, concern or undertaking and
generally of any assets, property or rights of the Company.

DISTRIBUTION IN SPECIE
32. Subject to the provisions of the Companies Act, 1956, in the event of winding up,
to distribute among the members of the Company in specie or in cash, any property
of the Company.

EMPLOYEES, WELFARE AND CHARITIES

33. To provide for the welfare of employees or ex-employees (including Directors and
other officers) of the Company or of any company which is a subsidiary of the
Company or is allied to or associated with the Company or with any such subsidiary
company, and to establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension or superannuation
funds for the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances or employments to any person who are or were at any time
in the employment or service of the Company, or of any such other company as
aforesaid, and to the wives and families or the dependents or connections of such
persons, by building or contributing to the building of houses or dwellings or chawls
or by grants of money, pensions, allowances, gratuities, bonuses or other such
payments or by creating and from time to time, subscribing or contributing to
provident fund and other associations, institutions, funds or trusts and / or by
providing or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, insurance, medical and such other
attendance and assistance as the Company shall think fit, either alone or in
conjunction with any such other company as aforesaid.



34. To undertake and execute any trust the undertaking of which may seemto the
Company desirable and either gratuitously or otherwise.

35. To construct and develop residential or industrial colonies for the general advancement
of members, employees or others.

DONATIONS
36. (i) To subscribe or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national and any other institutions for
public purpose, and objects which shall have any moral or other claim to support
or aid by the Company either by reason of locality or operation or of public and
general utility or otherwise, which in the opinion of the Board of Directors are likely
to promote the interests of the business of the Company or to further its objects,
and / or to any charitable and other funds whatsoever whether or not directly
relating to the business of the company or the welfare of its employees, or for any

exhibition.
(i) To make political contributions in the manner and to the extent permitted
by law.

MORTGAGE, SELL, ASSIGN
37. To sell, improve, manage, work, develop, lease, mortgage, abandon or otherwise
deal with any part of the property, both movable and immovable, rights and
concessions of the Company.

38. To indemnify members, officers, directors, and agents and servants of the
Company against proceedings, costs, damages, claims and demands, in respect
of any thing done by them for and in the interest of the Company or any loss,
damage or, misfortunes, or whatever which shall happen in the execution of the
duties of their office or by relation thereto.

REPAIR AND SERVICE OF MACHINERY

39. To manufacture, buy, sell, import, export, hire, let on lease, maintain, prepare,
service repair, alter and exchange and otherwise deal in any or all kinds of
machinery apparatus, equipment, spare parts, or instruments or accessories which
may be used in the manufacture of any of the above articles or in the processing
thereof or for any of the purposes hereinabove mentioned, or in research
connected therewith in allied industries or activities, or which may be required for
the purposes of any of the said businesses, or commonly supplied or dealt in by
persons engaged in any such businesses, or which may seem capable of being
profitably dealt with in connection with any of the said businesses.

TO ACT AS AGENTS / TRUSTEES
40. To do all or any of the above things as principals, registrars, brokers, agents,
contractors, trustees or otherwise and by or through trustees, agents, or otherwise
and either alone or in conjunction with others for any person or company, to
undertake and perform sub- contracts, to allow any property to remain outstanding
in such agents or trustees and to do all such things as are incidental or as the
company may think conducive to the attainment of the above objects orany of them.



41. To act as Aadatias, Selling Agents, Purchasing Agents, Factors, Muccadums, Carriers,
Jatha Merchants, Landing and Forwarding Agents, Brokers, Guaranteed Brokers, in
respect of goods, materials and merchandise and produce and articles of all kinds and
descriptions.

TO REMUNERATE
42. To remunerate any person or company, for services rendered or to be rendered in or about
the formation or promotion of the Company or the conduct of its business.

MANAGEMENT RESEARCH
43. To engage in research in all matters relating to industrial and business management
and distribution, marketing and selling, and to collect, prepare and distribute information
and statistics relating to any type of business or industry.

ORGANISATION DEVELOPMENT AND STAFF RECRUITMENT
44. To render organizational development services, staff recruitment, development and
training services and to assist in equipment handling and in establishing of systems and
procedures, and preparation and procurement of manuals of all kinds, literature,
business forms and instruction sets.

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

46. To institute, defend, compromise, compound, or abandon any legal proceedings by or
against the Company, or its officers or otherwise concerning the affairs of the Company
or its officers, and also to compound or allow time for payment or satisfaction of any
debts due to the Company and of demands by or against the Company.

47. To pay all costs, charges and expenses incidental to the promotion, formation, registration
and establishment of the Company.

48. To make advances upon or for the purchase of materials, business, goods, machinery,
stores, services and other purposes relevant or incidental to business.

49. To constitute agencies of the Company in India or abroad.

50. To receive money, valuables, and goods and materials of all kinds of depositor for safe
custody.

51. To apply for, tender, purchase, or otherwise acquire any contracts, sub-contracts, licenses
and concessions for or in relation to the objects or business herein mentioned or any of
them, and to undertake, execute, carry out, dispose of or otherwise turn to account the
same.

52. To do all or any of the above things and all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any of them.

THE OTHER OBJECTS NOT INCLUDED IN (A) AND (B) ABOVE
53. To develop and turn to account any land acquired by the Company or in which it is
interested, and in particular by laying out or preparing the same for building,
constructing, altering, pulling down, decorating, maintaining, fitting up, improving,
planting, paving darning, framing, cultivating and letting on lease, and by advancing



money to and entering into contracts and arrangements of all kinds with builders and
others.

54. To transact and carry on all kinds of agency business.

55. To carry on business of every kind and to act as merchants, traders, Commission or other
agents or in any other capacity whatsoever in India or in any part of the world, to carry
on the business of providing services of every kind and to import, export, buy, sell,
barter, exchange, pledge, make advances upon or otherwise deal in goods, produce,
article, merchandise, services, conveniences and amenities of every kind which will be
required for the business of the Company.

56. Subject to such approvals as may be required from such authorities, to carry on business
as capitalists, financiers, concession and merchants and to undertake and carry on and
execute all kinds of financial, commercial, trading and other operations.

V. The liability of the members islimited.
V. CAPITAL

CLAUSE V OF THE MEMORANDUM OF THE ASSOCIATION OF THE COMPANY

* V - The Authorized share capital of the Company is Rs.123,37,50,000/- (Rupees one hundred and twenty
three crore thirty seven lakh fifty thousand only) consisting of 12,33,75,000 (twelve crore thirty three lakh
and seventy five thousand) Equity Shares of a face value of Rs. 10/- each with power to increase 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
or conditions as may be determined by or in accordance with the Articles of Association of the
Company for the time being and to vary, modify or abrogate any such rights, privileges or conditions
in such manner as may be permitted by the Companies Act, 1956 or by the Articles of Association of the
Company for the time being.

* On October 10, 2005, as approved by the members in the Extra-Ordinary Meeting, the Company has reclassified its share capital from
2,71,25,000 equity share of Rs 10 each and 87,50,000 (0.0005%) cumulative convertible preference share of Rs. 100 each to 12,33,75,000 equity
share of Rs 10 each.

AMENDED CLAUSE V ADOPTED BY THE MEMBERS AT THE ANNUAL GENERAL MEETING HELD ON JULY 9, 2020

**\/ - The Authorized share capital of the Company is ¥123,37,50,000/- (Rupees one hundred and twenty
three crores thirty seven lakhs fifty thousand) consisting of 1,23,375 (One lakh twenty three thousand and
three hundred seventy five) equity shares of X10,000/- (Rupees ten thousand) each, with power to
increase 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 or conditions as may be determined by or in accordance with the Articles of Association of the
Company for the time being and to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may be permitted by the Companies Act, 2013 or by the Articles of Association of the
Company for the time being.

**The Clause V was amended by the resolution of the members approved at the 18th Annual General Meeting held on July 9,
2020 on consolidation of equity share capital of the Company. This amendment will be effective from the date of approval of the
consolidation of the equity share capital by the National Company Law Tribunal.



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

Sl.No.

Name, address, Description,
signature and occupation of
subscriber

Number of
shares taken
by each
subscriber

Name, address,
description and
occupation of withess

V. Balakrishnan,
Executive, 567, 6th Main
Rd, 3rd Stage, 3rd Block,
Basaveshnagar, Bangalore
560079

7200

U. Ramadas Kamath,
Executive, E 202, Adarsh
Residency, Jayanagar 8th
Block, Bangalore 560082

7200

Deepak Natraj, Executive,
10, Brunton Road Cross,
Bangalore 560025

7100

H. Venkatesh Gadiyar,
Executive, 1263, 1st Floor,
25th A Main, Jayanagar
9th Block, Bangalore
560069

7100

Nithyanandan .R, Lawyer,
531, 2A Main, 16A Cross,
HSR Layout, Sector VI,
Bangalore 560034

7200

G. S. Chaitanya, Lawyer,
35, 5th Cross, 2nd Main,
Banashankari 3rd Stage,
Bangalore 560085

7100

M. Yashasvi, Lawyer, 25,
8th Cross, Canara Bank
Colony, Bangalore 560072

7100

VASANTHIKA SRINATH W/O S.
SRINATH
AGED ABOUT 28 YEARS
#430, SARASWATHI

NAGAR
VIJAYANAGAR WEST
BANGALORE

Dated this 20th day of March, 2002 at Bangalore




THE COMPANIES ACT, 2013
AND
THE COMPANIES ACT, 1956 (AS APPLICABLE)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
INFOSYS BPM LIMITED

(THE “COMPANY”)

CONSTITUTION OF THE COMPANY

(@) The regulations contained in table “F” of Schedule | to the Companies Act, 2013 shall
apply to the Company only in so far as the same are not provided for or are not
inconsistent with these Articles.

The regulations for the management of the Company and for the observance of the members
thereof and their representatives shall be such as are contained in these Articles
subject however to the exercise of the statutory powers of the Company in respect of
repeal, additions, alterations, substitution, modifications and variations thereto by
special resolution as prescribed by the Companies Act, 2013.

DEFINITIONS AND INTERPRETATION
Definitions

In the interpretation of these Articles the following words and expressions shall have the
following meanings unless repugnant to the subject or context.

(@) “Act” means the Companies Act, 2013 along with the relevant Rules made there
under, in force and any statutory amendment thereto or replacement thereof and
including any circulars, notifications and clarifications issued by the relevant authority
under the Companies Act, 2013, and applicable and subsisting provisions of the
Companies Act, 1956, if any, along with the relevant Rules made there under.
Reference to Act shall also include the Secretarial Standards issued by the Institute
of Company Secretaries of India constituted under the Company Secretaries Act,
1980.

(b) “Annual General Meeting” shall mean a General Meeting of the holders of Equity
Shares held annually in accordance with the applicable provisions of the Act.

(c) “Articles” shall mean these articles of association as adopted or as from time to time
altered in accordance with the provisions of these Articles and the Act.

(d) “Auditors” shall mean and include those persons appointed as such for the time
being by the Company.

(e) “Board” or “Board of Directors” shall mean the collective board of directors of the
Company, as duly called and constituted from time to time, in accordance with Law
and the provisions of these Articles.



(f)

()]

(h)

0]

0

(k)

U]
(m)

(n)

(0)

(P

(@)

(s)

(®)

(u)

“Board Meeting” shall mean any meeting of the Board, as convened from time to
time and any adjournment thereof, in accordance with law and the provisions of these
Articles.

“Business Day” shall mean a day on which scheduled commercial banks are open
for normal banking business;

“Capital” or “Share Capital” shall mean the authorized share capital of the
Company.

“Chairman” shall mean such person as is nominated or appointed in accordance
with Article 36 herein below.

“Companies Act, 1956” shall mean the Companies Act, 1956 (Act | of 1956), to the
extent that such provisions have not been repealed or superseded by the Companies
Act, 2013 or de-notified.

“Company” or “this Company” shall mean Infosys BPM Limited.
“Committees” shall have the meaning ascribed to such term in Article 63.

“Depositories Act” shall mean The Depositories Act, 1996 and shall include any
statutory modification or re-enactment thereof.

“Director” shall mean any director of the Company, including alternate directors,
independent directors and nominee directors appointed in accordance with the Law
and the provisions of these Articles.

“Dividend” shall include interim dividends.

“Encumbrance” shall mean any encumbrance including without limitation any
mortgage, pledge, charge, lien, deposit or assignment by way of security, bill of sale,
option or right of pre-emption, entittement to beneficial ownership and any interest or
right held, or claim that could be raised, by a third party or any other encumbrance or
security interest of any kind;

“Equity Share Capital” shall mean the total issued and paid-up equity share capital
of the Company, calculated on a fully diluted basis.

“Equity Shares” shall mean fully paid-up equity shares of the Company having a par
value of INR 10 (Rupees Ten) per equity share of the Company, or any other issued
Share Capital of the Company that is reclassified, reorganized, reconstituted or
converted into equity shares of the Company.

“Executor” or “Administrator” shall mean a person who has obtained probate or
letters of administration, as the case may be, from a court of competent jurisdiction
and shall include the holder of a succession certificate authorizing the holder thereof
to negotiate or transfer the Shares or other Securities of the deceased Shareholder
and shall also include the holder of a certificate granted by the Administrator-General
appointed under the Administrator Generals Act, 1963.

“Extraordinary General Meeting” shall mean an extraordinary general meeting of
the holders of Equity Shares duly called and constituted in accordance with the
provisions of the Act.

“Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of
each calendar year and ending on March 31 of the following calendar year.



V)

(W)

®)

)

@

(aa)

(bb)

(cc)
(dd)

(ee)

(ff)

(99)

(hh)

“Law/Laws” shall mean all applicable provisions of all (i) constitutions, treaties,
statutes, laws (including the common law), codes, rules, regulations, circulars,
ordinances or orders of any governmental authority, (ii) governmental approvals, (iii)
orders, decisions, injunctions, judgments, awards and decrees of or agreements with
any governmental authority, (iv) rules or guidelines for compliance, of any stock
exchanges, (v) international treaties, conventions and protocols, and (vi) Indian
GAAP or Ind-AS or any other generally accepted accounting principles.

“Memorandum” shall mean the memorandum of association of the Company, as
amended from time to time.

“Office” shall mean the registered office for the time being of the Company.
“Paid-up” shall include the amount credited as paid up.

“Person” shall mean any natural person, sole proprietorship, partnership, company,
body corporate, governmental authority, joint venture, trust, association or other entity
(whether registered or not and whether or not having separate legal personality).

“Register of Members” shall mean the register of Shareholders to be kept pursuant
to Section 88 of the Act.

“Registrar” shall mean the Registrar of Companies, from time to time having
jurisdiction over the Company.

“Rules” shall mean the rules made under the Act and as notified from time to time.
“Seal” shall mean the common seal(s) for the time being of the Company, if any.

“Securities” or “securities” shall mean any Share (including Equity Shares), scrips,
stocks, bonds, debentures, warrants or options whether or not, directly or indirectly
convertible into, or exercisable or exchangeable into or for Equity Shares, and any
other marketable securities.

“Shares” or “shares” shall mean any share issued in the Share Capital of the
Company, including Equity Shares and preference shares.

“Shareholder” or “shareholder” or “member” shall mean any shareholder of the
Company, from time to time.

“Shareholders’ Meeting” shall mean any meeting of the Shareholders of the
Company, including Annual General Meetings as well as Extraordinary General
Meetings, convened from time to time in accordance with the Act, applicable Laws
and the provisions of these Articles.

Interpretation

In these Articles (unless the context requires otherwise):

@)

(b)

(©

References to a person shall, where the context permits, include such person’s
respective successors, legal heirs and permitted assigns.

The descriptive headings of Articles are inserted solely for convenience of reference
and are not intended as complete or accurate descriptions of content thereof and
shall not be used to interpret the provisions of these Articles and shall not affect the
construction of these Articles.

References to articles and sub-articles are references to Articles and sub-articles of
and to these Articles unless otherwise stated and references to these Articles include
references to the articles and sub-articles herein.



(d)

(e)

(f)

()]

(h)

Words importing the singular include the plural and vice versa, pronouns importing a
gender include each of the masculine, feminine and neuter genders, and where a
word or phrase is defined, other parts of speech and grammatical forms of that word
or phrase shall have the corresponding meanings.

Wherever the words “include,” “includes,” or “including” is used in these Articles, such
words shall be deemed to be followed by the words “without limitation”.

The terms “hereof”, “herein”, “hereto”, “hereunder” or similar expressions used in
these Articles mean and refer to these Articles and not to any particular Article of
these Articles, unless expressly stated otherwise.

Reference to statutory provisions shall be construed as meaning and including
references also to any amendment or re-enactment for the time being in force and to
all statutory instruments or orders made pursuant to such statutory provisions.

In the event any of the provisions of the Articles are contrary to the provisions of the
Act and the Rules, the provisions of the Act and Rules will prevail.

Subject to the provisions of the Act, any power conferred on the Board of Directors by
virtue of resolutions passed in the past by the shareholders or the Board pursuant to
and in accordance of the provisions of the Companies Act, 1956 shall continue to be
available to the Board of Directors but subject to the provisions of the Act.

3. EXPRESSIONS IN THE ACT AND THESE ARTICLES

Save as aforesaid, any words or expressions defined in the Act or the Depositories Act shall,
as the case may be, if not inconsistent with the subject or context, bear the same meaning in
these Articles.

@)

(b)

(d)

SHARE CAPITAL

The authorised Share Capital of the Company shall be as stated under Clause V of
the Memorandum of Association of the Company with such rights, privileges and
conditions respectively attached thereto as may be from time to time decided by the
Company in general meeting and the Company may sub-divide, or consolidate its
shares and increase the Share Capital from time to time and upon the sub-division of
Shares, apportion the right to participate in profits in any manner as between the
Shares resulting from the sub-division.

The Company has power, from time to time, to increase or reduce its authorised or
issued and Paid up Share Capital, in accordance with the provisions of the Act,
applicable Laws and these Atrticles.?

The Company may issue shares with differential rights as to dividend, voting or
otherwise in accordance with the provisions of the Act and the Rules made
thereunder.?

The Board may, subject to the provisions of the Act and these Atrticles, allot and issue
shares as payment or part payment for any property purchased by the Company or in
respect of goods sold or transferred or machinery or appliances supplied or for
services rendered to the Company in or about the formation of the Company or in
respect of an acquisition and/or in the conduct of its business or for any goodwill
provided to the Company?; and any shares which may be so allotted may be issued

1Regulations 35 and 38 of Table F
2Section 43 of the Act
3Section 62 1 (c) of the Act



as fully/partly Paid-up Shares and if so issued shall be deemed as fully/partly paid-up
Shares.

(e) Except so far as otherwise provided by the conditions of issue or by these Articles,
any Share Capital raised by the creation of new Shares, shall be considered as part
of the existing Share Capital and shall be subject to the provisions herein contained
with reference to the payment of calls and instalments, forfeiture, lien, surrender,
transfer and transmission, voting and otherwise.

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

(9) The money, (if any), which the Board shall, on the allotment of any Shares being
made by them, require or direct to be paid by way of deposit, call or otherwise, in
respect of any Shares allotted by them, shall immediately on the insertion of the
name of the allottee, in the Register of Members as the name of the holder of such
Shares, become a debt due to and recoverable by the Company from the allottee
thereof, and shall be paid by him accordingly.*

5. PREFERENCE SHARES
(@) Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act, shall have the power to
issue on a cumulative or non-cumulative basis, preference shares liable to be
redeemed in any manner permissible under the Act and the Directors may, subject to
the applicable provisions of the Act, exercise such power in any manner as they
deem fit and provide for redemption of such shares on such terms including the right
to redeem at a premium or otherwise as they deem fit.5

(b) Convertible Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and the consent of the
Board, shall have power to issue on a cumulative or non-cumulative basis convertible
preference shares liable to be converted in any manner permissible under the Act
and the Directors may, subject to the applicable provisions of the Act, exercise such
power as they deem fit and provide for conversion at a premium or otherwise and/or
conversion of such shares into such Securities on such terms as they may deem fit.

4Section 10 (2) of the Act
5Section 55 of the Act r/w Rule 9 of the Companies (Share Capital and Debentures) Rules, 2014 and SEBI (Issue and Listing of
Non-convertible Redeemable Preference Shares) Regulations, 2013.



6. PROVISIONS IN CASE OF PREFERENCE SHARES.®

Upon the issue of preference shares pursuant to Article 5 above, the following provisions
shall apply:

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

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

(c) The premium, if any, payable on redemption shall have been provided for out of the
profits of the Company or out of the Company’s securities premium account, before
the shares are redeemed:;

(d) Where any such preference shares are proposed to be redeemed out of the profits of
the Company, there shall, out of such profits, be transferred, a sum equal to the
nominal amount of the shares to be redeemed, to a reserve, to be called the “Capital
Redemption Reserve Account” and the applicable provisions of the Act relating to
the reduction of the Share Capital of the Company shall, except as provided by
Section 55 of the Act, apply as if the Capital Redemption Reserve Account were Paid
up Share Capital of the Company;

(e) The redemption of preference shares under this Article by the Company shall not be
taken as reduction of Share Capital;

® The Capital Redemption Reserve Account may, notwithstanding anything in this
Article, be applied by the Company, in paying up un-issued shares of the Company to
be issued to the Shareholders as fully paid bonus shares; and

(9) Whenever the Company shall redeem any redeemable preference shares, the
Company shall, within 30 (thirty) days thereafter, give notice thereof to the Registrar
as required by Section 64 of the Act.

7. SWEAT EQUITY/EMPLOYEES STOCK OPTION SCHEME (ESOP)

Subject to the provisions of Section 2(88), 54 and other applicable provisions of the Act and
the Rules made thereunder the Company may issue sweat equity shares if such issue is
authorised by a special resolution passed by the Company in the general meeting. Subject to
the provisions of the Act, the Company may also issue shares to employees including its
whole-time Directors, under ESOP or any other scheme, if authorised by a special resolution
of the Company in a general meeting.

8. COMPANY’S LIEN:
A. On shares:
(@) The Company shall have a first and paramount lien:”

0] on every share (not being a fully paid share), for all money (whether
presently payable or not) called, or payable at a fixed time, in respect of that
share;

(ii) on all shares (not being fully paid shares) standing registered in the name of

6Section 55 of the Act r/lw Rule 9 of the Companies (Share Capital and Debentures) Rules, 2014.
7Regulation 9 (i) of Table F



a single person, for all money presently payable by him or his estate to the
Company;

Provided that the Board may, at any time, declare any shares wholly or in
part to be exempt from the provisions of this Article.

(b) The Company'’s lien, if any, on the shares, (not being a fully paid share), shall extend
to all Dividends payable and bonuses declared from time to time in respect of such
shares.®

(c) For the purpose of enforcing such lien, the Board may sell such partly Paid-up

shares, subject thereto in such manner as the Board shall think fit, and for that
purpose may cause to be issued, a duplicate certificate in respect of such shares and
may authorise one of their Shareholders to execute and register the transfer thereof
on behalf of and in the name of any purchaser. The purchaser shall not be bound to
see to the application of the purchase money, nor shall his title to said shares be
affected by any irregularity or invalidity in the proceedings in reference to the sale of
such shares;®

Provided that no sale of such shares shall be made:©
0] unless a sum in respect of which the lien exists is presently payable; or

(ii) until the expiration of 14 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.

The net proceeds of any such sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is presently
payable. The residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to the Person entitled to
the shares at the date of the sale.!!

(d) No Shareholder shall exercise any voting right in respect of any shares or
Debentures registered in his name on which any calls or other sums presently
payable by him have not been paid, or in regard to which the Company has exercised
any right of lien.12

(e) Subject to the Act and these Atrticles, the right of lien under this Article 8 shall extend
to other Securities.

9. CALLS

(@) Subject to the provisions of Section 49 of the Act, the terms on which any shares may
have been issued and allotted, the Board may, from time to time, by a resolution
passed at a meeting of the Board, make such call as it thinks fit upon the
Shareholders in respect of all money unpaid on the shares held by them respectively
and each Shareholder shall pay the amount of every call so made on him to the
Person or Persons and Shareholders and at the times and places appointed by the
Board. A call may be made payable by instalments.13Provided that the Board shall
not give the option or right to call on shares to any person except with the sanction of

8Regulation 9 (ii) of Table F

9Regulation 10 and 11 of Table F

10Regulation 10 and 11 of Table F

11Regulation 12 (i) of Table F

12Section 106 of the Act

13 Sections 49 and 50 r/w with Regulation 14 of Table F



(b)

(©

(d)

(e)

(f)

()]

(h)

the Company in the General Meeting.1

14 (fourteen) days’ notice in writing at the least of every call (otherwise than on
allotment) shall be given by the Company specifying the time and place of payment,
provided that before the time for payment of such call, the Board may revoke or
postpone the same.®

The call shall be deemed to have been made at the time when the resolution of the
Board authorising such call was passed'® and may be made payable by the
Shareholders whose names appear on the Register of Members on such date as
shall be fixed by the Board.'”

The joint holder of a share shall be jointly and severally liable to pay all instalments
and calls due in respect thereof.18

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

If any Shareholder or allottee fails to pay the whole or any part of any call or
instalment, due from him on the day appointed for payment thereof, or any such
extension thereof, he shall be liable to pay interest on the same from the day
appointed for the payment to the time of actual payment at 10 (ten) percent per
annum or such lower rate as shall from time to time be fixed by the Board but nothing
in this Article shall render it obligatory for the Board to demand or recover any
interest from any such Shareholder and the Board shall be at liberty to waive
payment of such interest either wholly or in part.1®

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

On the trial or hearing of any action or suit brought by the Company against any
Shareholder or his legal representatives for the recovery of any money claimed to be
due to the Company in respect of his shares, it shall be sufficient to prove that the
name of the Shareholder in respect of whose shares the money is sought to be
recovered appears entered on the Register of Members as the holder, or one of the
holders at or subsequent to the date at which the money sought to be recovered is
alleged to have become due on the shares; that the resolution making the call is duly
recorded in the minute book, and that notice of such call was duly given to the
Shareholder or his representatives so sued in pursuance of these Articles; and it shall
not be necessary to prove the appointment of the Directors who made such call nor
that a quorum of Directors was present at the Board at which any call was made, nor
that the meeting at which any call was made was duly convened or constituted nor
any other matters whatsoever; but the proof of the matters aforesaid shall be

14 Rule 19 2 (a) of the Securities Contract (Regulation) Rules, 1957
15 Regulation 13 (i) and (iii) of Table F

16 Regulation 14 of Table F

17 Regulation 13 (ii) of Table F

18 Regulation 15 of Table F

19 Regulation 16 of Table F

20 Regulation 17 of Table F



conclusive evidence of the debt and the same shall be recovered by the Company
against the Shareholder or his representative from whom it is ought to be recovered,
unless it shall be proved, on behalf of such Shareholder or his representatives
against the Company that the name of such Shareholder was improperly inserted in
the Register of Members or that the money sought to be recovered has actually been
paid.

0] The Company may enforce a forfeiture of shares under Article 12 below
notwithstanding the following: (i) a judgment or a decree in favour of the Company for
calls or other money due in respect of any share; (ii) part payment or satisfaction of
any calls or money due in respect of any such judgement or decree; (iii) the receipt
by the Company of a portion of any money which shall be due from any Shareholder
to the Company in respect of his shares; and (iv) any indulgence granted by the
Company in respect of the payment of any such money.

() The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act) agree
to and receive from any Shareholder willing to advance the same, the whole or any
part of the money due upon the shares held by him beyond the sums actually called
up, and upon the amount so paid or satisfied in advance or so much thereof as from
time to time and at any time thereafter as exceeds the amount of the calls then made
upon and due in respect of the shares in respect of which such advance has been
made, the Company may pay interest, as the Shareholder paying such sum in
advance and the Board may agree upon.?; provided that the money paid in advance
of calls shall not confer a right to participate in profits or dividend.??Provided always
that if at any time after the payment of any such money the rate of interest so agreed

(k) to be paid to any such Member appears to the Board to be excessive, it shall be
lawful for the Board from time to time to repay to such Member so much of such
money as shall then exceed the amount of the calls made upon such shares in the
manner determined by the Board. Provided also that if at any time after the payment
of any money so paid in advance, the Company shall go into liquidation, either
voluntary or otherwise, before the full amount of the money so advanced shall have
become due by the members to the Company, on instalments or calls, or in any other
manner, the maker of such advance shall be entitled (as between himself and the
other Members) to receive back from the Company the full balance of such moneys
rightly due to him by the Company in priority to any payment to members on account
of capital, in accordance with and subject to the provisions of the Act.

) No Shareholder shall be entitled to voting rights in respect of the money(ies) so paid
by him until the same would but for such payment, become presently payable.?3

10. TRANSFER AND TRANSMISSION OF SHARES?

(@) The Company shall record in the Register of Members?® fairly and distinctly
particulars of every transfer or transmission of any share, Debenture or other Security
held in a material form.

(b) In accordance with Section 56 of the Act, the Rules and such other conditions as may
be prescribed under Law, every instrument of transfer of shares held in physical form
shall be in writing. In case of transfer of shares where the Company has not issued
any certificates and where the shares are held in dematerialized form, the provisions
of the Depositories Act shall apply.

(c) 0] An application for the registration of a transfer of the shares in the Company
may be made either by the transferor or the transferee within the time frame

21 Section 50 r/w Regulation 18 of Table F

2Rule 19 of Securities Contracts (Regulation) Rules, 1957

23Section 50 of the Act

24Section 56 of the Act r/'w Regulation 19-26 of Table F

25Under the (2013) Act, transfers are to be recorded in the Register of Members



(d)

(e)

(f)
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(h)

0]

prescribed under the Act.?8

(ii) Where the application is made by the transferor and relates to partly paid
shares, the transfer shall not be registered unless the Company gives notice
of the application to the transferee in a prescribed manner and the transferee
communicates no objection to the transfer within 2 (two) weeks from the
receipt of the notice.?”

Every such instrument of transfer shall be executed by both, the transferor and the
transferee and attested and the transferor shall be deemed to remain the holder of
such share until the name of the transferee shall have been entered in the Register of
Members in respect thereof .28

Subject to the provisions of the Act, a person entitled to a share by transmission
shall, subject to the right of the Board to retain such Dividends as hereinafter
provided in Article 69(g) be entitled to receive, and may give a discharge for any
dividends or other moneys payable in respect of the shares.

The Board shall have power on giving not less than 7 (seven) days' previous notice
by advertisement in a vernacular newspaper and in an English newspaper having
wide circulation in the city, town or village in which the Office of the Company is
situated and by publishing a notice on the website of the Company, to close the
transfer books, the Register of Members and/or Register of Debenture-holders at
such time or times and for such period or periods, not exceeding 30 (thirty) days at a
time and not exceeding in the aggregate 45 (forty-five) days in each year, as it may
deem expedient.?®

Subject to the provisions of Section 58 of the Act, these Articles and other applicable
provisions of the Act or any other Law for the time being in force, the Board may,
refuse to register the transfer of, or the transmission by operation of law of the right
to, any Securities or interest of a Shareholder in the Company. The Company shall,
within 30 (thirty) days from the date on which the instrument of transfer, or the
intimation of such transmission, as the case may be, was delivered to the Company,
send a notice of refusal to the transferee and transferor or to the person giving notice
of such transmission, as the case may be, giving reasons for such refusal.3®

Provided that, registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other Person or Persons indebted to
the Company on any account whatsoever except where the Company has a lien on
shares.®!

Subject to the applicable provisions of the Act and these Articles, the Directors shall
have the absolute and uncontrolled discretion to refuse to register a Person entitled
by transfer / transmission to any shares or his nominee as if he were the transferee
named in any ordinary transfer presented for registration, and shall not be bound to
give any reason for such refusal and in particular may also decline in respect of
shares upon which the Company has a lien.

In case of the death of any one or more Shareholders named in the Register of
Members as the joint-holders of any shares, the survivor(s) shall be the only
shareholder(s) recognized by the Company as having any title to or interest in such

26Rule 11 (i) of the Companies (Share Capital and Debenture) Rules, 2014

27Section 56 (3) of the Act r/w Rule 11 (3) of the Companies (Share Capital and Debenture) Rules, 2014
28Regulation 19 of Table F

29 Section 91 r/w Regulation 22 of Table F

30Section 58 (4) of the Act

31Article 56 of the existing articles read with Regulation 20 (b) of Table F
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shares®?, but nothing therein contained shall be taken to release the estate of a
deceased joint-holder from any liability on shares held by him jointly with any other
Person.33

() The Executors or Administrators or holder of the succession certificate or the legal
representatives of a deceased Shareholder, (not being one of two or more joint-
holders) or his nominee(s), shall be the only Shareholders recognized by the
Company as having any title to the shares registered in the name of such
Shareholder, and the Company shall not be bound to recognize such Executors or
Administrators or the legal representatives unless such Executors or Administrators
or legal representatives shall have first obtained probate or letters of administration or
succession certificate, as the case may be, from a duly constituted court in India,
provided that the Board may in its absolute discretion dispense with production of
probate or letters of administration or succession certificate, upon such terms as to
indemnity or otherwise as the Board may in its absolute discretion deem fit and may
under Article 10 (a) of these Articles register the name of any Person who claims to
be absolutely entitled to the shares standing in the name of a deceased Shareholder,
as a Shareholder.

(k) Subject to the provisions of Articles and the Act, any Person becoming entitled to
shares in consequence of the death, lunacy, bankruptcy of any Shareholder or
Shareholders, or by any lawful means other than by a transfer in accordance with
these Articles, may with the consent of the Board, (which it shall not be under any
obligation to give), upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article, or of his title, as the Board
thinks sufficient, either be registered himself as the holder of the shares or elect to
have some Person nominated by him and approved by the Board, registered as such
holder3*; provided nevertheless, that if such Person shall elect to have his nominee
registered, he shall testify the election by executing in favour of his nominee an
instrument of transfer in accordance with the provisions herein contained and until he
does so, he shall not be freed from any liability in respect of the shares.

) A Person becoming entitled to a share by reason of the death or insolvency of a
Shareholder shall be entitled to the same Dividends and other advantages to which
he would be entitled if he were the registered holder of the shares, except that he
shall not, before being registered as a Shareholder in respect of the shares, be
entitled to exercise any right conferred by membership in relation to meetings of the
Company.3

0] Provided that the Directors shall, at any time, give notice requiring any such
Person to elect either to register himself or to transfer the shares, and if such
notice is not complied with within 90 (ninety) days, the Directors may
thereafter withhold payment of all Dividends, bonuses or other monies
payable in respect of the shares until the requirements of the notice have
been complied with.3¢

(ii) Where any instrument of transfer of shares has been received by the
Company for registration and the transfer of such shares has not been
registered by the Company for any reason whatsoever, the Company shall
transfer the Dividends in relation to such shares to a unpaid dividend account
unless the Company is authorized by the registered holder of such shares, in
writing, to pay such Dividends to the transferee and will keep in abeyance
any offer of right shares and/or bonus shares in relation to such shares.3”

32Regulation 23 of Table F
3Regulation 23(ii) of Table F
34 Regulation 24(b) of Table F
35Regulation 26 of Table F
36Regulation 26 of Table F
37Section 126 of the Act

1
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(iii) In case of transfer and transmission of shares or other securities where the
Company has not issued any certificates and where such shares or
Securities are being held in any electronic and fungible form in a Depository,
the provisions of the Depositories Act shall apply.

Before the registration of a transfer, the certificate or certificates of the share or
shares to be transferred must be delivered to the Company along with a properly
stamped and executed instrument of transfer in accordance with the provisions of
Section 56 of the Act.

No fee shall be payable to the Company, in respect of the registration of transfer or
transmission of shares, or for registration of any power of attorney, probate, letters of
administration or other similar documents.

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

The provision of these Articles shall be subject to the applicable provisions of the Act,
the Rules and any requirements of Law. Such provisions shall mutatis mutandis
apply to the transfer or transmission by operation of Law to other Securities of the
Company.

DEMATERIALIZATION OF SECURITIES

@)

(b)

(©

(d)

Notwithstanding anything contained in these Articles, the Company may
dematerialize its securities, rematerialize its securities held in the Depositories and/or
to offer its fresh Securities in a dematerialized form pursuant to the Depositories Act,
and the rules made thereunder, if any.

Subject to the applicable provisions of the Act, the Company may exercise an option
to issue, dematerialize, hold the securities (including shares) with a Depository in
electronic form and the certificates in respect thereof shall be dematerialized, in
which event the rights and obligations of the parties concerned and matters
connected therewith or incidental thereto shall be governed by the provisions of the
Depositories Act.

If a Person opts to hold his Securities with a Depository, the Company shall intimate
such Depository the details of allotment of the Securities and on receipt of the
information, the Depository shall enter in its record the name of the allottee as the
Beneficial Owner of the Securities.

Securities in Depositories to be in fungible form:

All Securities held by a Depository shall be dematerialized and be held in fungible
form. Nothing contained in Sections 88, 89 and 186 of the Act shall apply to a
Depository in respect of the Securities held by it on behalf of the Beneficial Owners.

12
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(h)
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Rights of Depositories & Beneficial Owners:

0] Notwithstanding anything to the contrary contained in the Act or these
Articles, a Depository shall be deemed to be the Registered Owner for the
purposes of effecting transfer of ownership of Securities on behalf of the
Beneficial Owner.

(ii) Save as otherwise provided in (i) 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.

(iii) Every person holding shares of the Company and whose name is entered as
the Beneficial Owner in the records of the Depository shall be deemed to be
a Shareholder of the Company.

(iv) The Beneficial Owner of Securities shall, in accordance with the provisions of
these Articles and the Act, be entitled to all the rights and subject to all the
liabilities in respect of his Securities, which are held by a Depository.

Except as ordered by a court of competent jurisdiction or as may be required by Law
required and subject to the applicable provisions of the Act, the Company shall be
entitled to treat the person whose name appears on the Register as the holder of any
share or whose name appears as the Beneficial Owner of any share in the records of
the Depository as the absolute owner thereof and accordingly shall not be bound to
recognize any benami trust or equity, equitable contingent, future, partial interest,
other claim to or interest in respect of such shares or (except only as by these
Articles otherwise expressly provided) any right in respect of a share other than an
absolute right thereto in accordance with these Articles, on the part of any other
person whether or not it has expressed or implied notice thereof but the Board shall
at their sole discretion register any share in the joint names of any two or more
persons or the survivor or survivors of them, subject to Article 18(]).

Register and Index of Beneficial Owners:

The Company shall cause to be kept a register and index of members with details of
shares and debentures held in materialized and dematerialized forms in any media
as may be permitted by Law including any form of electronic media.

The register and index of Beneficial Owners maintained by a Depository under the
Depositories Act shall be deemed to be a register and index of members for the
purposes of this Act. The Company shall have the power to keep in any state or
country outside India a register resident in that state or country.

Cancellation of Certificates upon surrender by Person:

Upon receipt of certificate of securities on surrender by a person who has entered
into an agreement with the Depository through a participant, the Company shall
cancel such certificates and shall substitute in its record, the name of the Depository
as the registered owner in respect of the said Securities and shall also inform the
Depository accordingly.

Service of Documents:

Notwithstanding anything contained in the Act or these Articles to the contrary, where
Securities are held in a Depository, the records 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.
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Transfer of Securities:

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

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

Allotment of Securities dealt with in a Depository:

Notwithstanding anything in the Act or these Articles, where Securities are dealt with
by a Depository, the Company shall intimate the details of allotment of relevant
Securities thereof to the Depository immediately on allotment of such Securities.

Certificate Number and other details of Securities in Depository:

Nothing contained in the Act or these Articles regarding the necessity of having
certificate number/distinctive numbers for Securities issued by the Company shall
apply to Securities held with a Depository.

Provisions of Articles to apply to Shares held in Depository:

Except as specifically provided in these Articles, the provisions relating to joint
holders of shares, calls, lien on shares, forfeiture of shares and transfer and
transmission of shares shall be applicable to shares held in Depository so far as they
apply to shares held in physical form subject to the provisions of the Depositories Act.

Depository to furnish information:

Every Depository shall furnish to the Company information about the transfer of
securities in the name of the Beneficial Owner at such intervals and in such manner
as may be specified by Law and the Company in that behalf.

Option to opt out in respect of any such Security:

Subject to compliance with applicable Law, if a Beneficial Owner seeks to opt out of a
Depository in respect of any Security, he shall inform the Depository accordingly. The
Depository shall on receipt of such information make appropriate entries in its records
and shall inform the Company. The Company shall within 30 (thirty) days of the
receipt of intimation from a Depository and on fulfilment of such conditions and on
payment of such fees as may be specified by the regulations, issue the certificate of
securities to the Beneficial Owner or the transferee as the case may be.

Overriding effect of this Article:

Provisions of this Article will have full effect and force not withstanding anything to the
contrary or inconsistent contained in any other Articles.

12. FORFEITURE OF SHARES®®

@)

If any Shareholder fails to pay any call or instalment of a call or any part thereof or
any money due in respect of any shares either by way of principal or interest on or
before the day appointed for the payment of the same or any such extension thereof
as aforesaid, the Board may, at any time thereafter, during such time as the call or

38Regulation 28 of Table F r/w Rule 19 (2) (a) of the Securities Contracts (Regulations) Rules, 1957
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(h)

instalment or any part thereof or other money remain unpaid or a judgment or decree
in respect thereof remain unsatisfied, give notice to such Shareholder or his legal
representatives requiring him to pay the same together with any interest that may
have accrued and all expenses that may have been incurred by the Company by
reason of such non-payment.

The notice shall name a day, (not being less than 14 (fourteen) days from the date of
service of notice), and a place or places on or before which such call or instalment or
such part or other money as aforesaid and interest thereon, (at such rate as the
Board shall determine and payable from the date on which such call or instalment
ought to have been paid), and expenses as aforesaid are to be paid. The notice shall
also state that in the event of non-payment at or before the time and at the place
appointed, the shares in respect of which the call was made or instalment is payable,
will be liable to be forfeited.

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

When any share shall have been so forfeited, notice of the forfeiture shall be given to
the Shareholder on whose name it stood immediately prior to the forfeiture or if any of
his legal representatives or to any of the Persons entitled to the shares by
transmission, and an entry of the forfeiture with the date thereof, shall forthwith be
made in the Register of Members, but no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to make any such entry as
aforesaid.

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

Any Shareholder whose shares have been forfeited shall, cease to be a shareholder
of the Company and notwithstanding the forfeiture, be liable to pay and shall forthwith
pay to the Company on demand all calls, instalments, interest and expenses and
other money owing upon or in respect of such shares at the time of the forfeiture
together with interest thereon from the time of the forfeiture until payment at such rate
as the Board may determine and the Board may enforce, (if it thinks fit), payment
thereof as if it were a new call made at the date of forfeiture.

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

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

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

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

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

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

13. ALTERATION OF SHARE CAPITAL®

Subject to these Articles and Section 61 of the Act, the Company may, by an Ordinary
Resolution in General Meeting from time to time, alter the conditions of its Memorandum as
follows, that is to say, it may:

@)
(b)

(©

(d)

(e)

increase its Share Capital by such amount as it thinks expedient;

consolidate and divide all or any of its Share Capital into shares of larger amount
than its existing shares:

Provided that no consolidation and division which results in changes in the voting
percentage of Shareholders shall take effect unless it is approved by the Tribunal on
an application made in the prescribed manner;

convert all or any of its fully Paid up shares into stock, and reconvert that stock into
fully Paid up shares of any denomination;

sub-divide its existing Shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum, so, however, that in the sub-division the proportion
between the amount paid and the amount, if any, unpaid on each reduced share shall
be the same as it was in the case of the share from which the reduced share is
derived; and

cancel its Shares which, at the date of the passing of the resolution in that behalf,
have not been taken or agreed to be taken by any person, and diminish the amount
of its Share Capital by the amount of the shares so cancelled. Cancellation of shares
in pursuance of this Article shall not be deemed to be reduction of Share Capital
within the meaning of the Act.*°

14. REDUCTION OF SHARE CAPITAL*

The Company may, subject to the applicable provisions of the Act, from time to time by a
Special Resolution, reduce its Capital, any capital redemption reserve account and the
securities premium account in any manner for the time being authorized by Law. This Article
is not to derogate any power the Company would have under Law, if it were omitted.

15. POWER OF COMPANY TO PURCHASE ITS OWN SECURITIES*

39Section 61 of the Act
“0Section 61(2) of the Act
41 Section 66 and Regulation 38 of Table F.
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17.

18.

Pursuant to a resolution of the Board or a Special Resolution of the Shareholders, as required
under the Act, the Company may purchase its own Equity Shares or other Securities, as may
be specified by the Act read with Rules made there under from time to time, by way of a buy-
back arrangement, in accordance with Sections 68, 69 and 70 of the Act, the Rules and
subject to compliance with the applicable Laws.

POWER TO MODIFY RIGHTS*

@)

(b)

(©

Where, the Capital, is divided (unless otherwise provided by the terms of issue of the
shares of that class) into different classes of shares, all or any of the rights and
privileges attached to each class may be varied, subject to the provisions of Section
48 of the Act and applicable Laws, and whether or not the Company is being wound
up, be varied provided the same is affected with consent in writing of the holders of
not less than three-fourths of the issued shares of that class or by way of a Special
Resolution passed at a separate meeting of the holders of the issued shares of that
class.

To every such separate meeting, the provisions of these Articles 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
guestion.**

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.*

REGISTERS TO BE MAINTAINED BY THE COMPANY“6

@)

(b)

(©

The Company shall, in terms of the provisions of Section 88 of the Act, cause to be
kept the following registers in terms of the applicable provisions of the Act

0] A Register of Members indicating separately for each class of Equity Shares
and preference shares held by each Shareholder residing in or outside India;

(ii) A register of Debenture holders; and

(iii) A register of any other security holders.

The Company may keep in any country outside India, a part of the registers referred
above, called “foreign register” containing names and particulars of the Shareholders,
Debenture holders or holders of other Securities or beneficial owners residing outside

India.

The registers mentioned in this Article shall be kept and maintained in the manner
prescribed under the Companies (Management and Administration) Rules, 2014.

SHARES AND SHARE CERTIFICATES#

@)

The Company shall issue, re-issue and issue duplicate share certificates in
accordance with the provisions of the Act and in the form and manner prescribed
under the Companies (Share Capital and Debentures) Rules, 2014.

42Section 68 (2) (a) of the Act and Regulation 41 of Table F
43Section 48 of the Act.

44Regulation 6(ii) of Table F.

45Regulation 7 of Table F.

46Section 88 of the Act

47Section 46 of the Act
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0

A duplicate certificate of shares may be issued, if such certificate:*
0] is proved to have been lost or destroyed; or
(ii) has been defaced, mutilated or torn; and is surrendered to the Company.

The Company shall be entitled to dematerialise its existing Shares, rematerialise its
Shares held in the depository and/or to offer its fresh shares in a dematerialised form
pursuant to the Depositories Act, and the regulations framed there under, if any.*®

If any certificate be worn out, defaced, mutilated or torn or if there be no further space
on the back thereof for endorsement of transfer, then upon production and surrender
thereof to the Company, a new certificate 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 deems adequate,
being given, a new Certificate in lieu thereof shall be given to the party entitled to
such lost or destroyed Certificate.5°Every Certificate under the Articles shall be
issued without payment of fees if the Directors so decide, or on payment of such fees
(not exceeding rupees fifty for each certificate) as the Directors shall prescribe.5!
Provided that, no fee shall be charged for issue of a new certificate in replacement of
those which are old, defaced or worn out or where there is no further space on the
back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above, the Directors shall comply with
the applicable provisions of the Act and Law.

The provisions of this Article shall mutatis mutandis apply to Debentures and other
Securities of the Company.

When a new share certificate has been issued in pursuance of sub-article (e) of this
Article, it shall be in the form and manner stated under the Companies (Share Capital
and Debentures) Rules, 2014.

All blank forms to be used for issue of share certificates shall be printed and the
printing shall be done only on the authority of a resolution of the Board. The blank
forms shall be consecutively machine—numbered and the forms and the blocks,
engravings, facsimiles and hues relating to the printing of such forms shall be kept in
the custody of the Secretary or of such other person as the Board may authorize for
the purpose and the Secretary or the other person aforesaid shall be responsible for
rendering an account of these forms to the Board.52 Every forfeited or surrendered
share held in material form shall continue to bear the number by which the same was
originally distinguished.

The Secretary of the Company shall be responsible for the maintenance,
preservation and safe custody of all books and documents relating to the issue of
share certificates including the blank forms of the share certificate referred to in sub-
article (g) of this Article.

All books referred to in sub-article (h)of this Article, shall be preserved in the manner
specified in the Companies (Share Capital and Debentures) Rules, 2014.

The details in relation to any renewal or duplicate share certificates shall be entered
into the register of renewed and duplicate share certificates, as prescribed under the

48Section 46 (2) of the Act

49Section 29 (1) of the Act

50 Rule 6 of the Companies (Share Capital and Debenture) Rules, 2014 r/w Regulation 3 of Table F
51Rule 6 (1) of Companies (Share Capital and Debenture) Rules, 2014

52 Rule 7 (1) of the Companies (Share Capital and Debenture) Rules, 2014
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Companies (Share Capital and Debentures) Rules, 2014.53

If any Shares stands in the names of 2 (two) or more Persons, the Person first
named in the Register of Members shall as regards receipt of Dividends or bonus, or
service of notices and all or any other matters connected with the Company except
voting at meetings and the transfer of shares, be deemed the sole holder thereof, but
the joint holders of such Shares shall be severally as well as jointly liable for the
payment of all deposits, instalments and calls due in respect of such Shares, and for
all incidents thereof according to these Articles.>*

Except as ordered by a court of competent jurisdiction or as may be required by Law,
the Company shall be entitled to treat the Shareholder whose name appears on the
Register of Members as the holder of such Equity Shares or whose name appears as
the beneficial owner of such Equity Shares in the records of the Depository, as the
absolute owner thereof and accordingly shall not be bound to recognise any benami,
trust or equity or equitable, contingent or other claim to or interest in such Equity
Shares on the part of any other Person whether or not such Shareholder shall have
express or implied notice thereof. The Board shall be entitled at their sole discretion
to register any Equity Shares in the joint names of any 2 (two) or more Persons or the
survivor or survivors of them.5*The Company shall not be bound to register more than
3 (three) persons as the joint holders of any share except in the case of executors or
trustees of a deceased member.

19. SHARES AT THE DISPOSAL OF THE DIRECTORS

@)

(b)

(©

(d)

(e)

Subject to the provisions of Section 62 and other applicable provisions of the Act, and
these Articles, the shares in the Capital of the Company for the time being (including
any shares forming part of any increased Capital of the Company) shall be under the
control of the Board who may issue, allot or otherwise dispose of the same or any of
them to Persons in such proportion and on such terms and conditions and either at a
premium or at par at such time as they may, from time to time, think fit.56

Subject to applicable Law, the Directors are hereby authorised to issue Equity Shares
or Debentures (whether or not convertible into Equity Shares) for offer and allotment
to such of the officers, employees and workers of the Company as the Directors may
decide or the trustees of such trust as may be set up for the benefit of the officers,
employees and workers in accordance with the terms and conditions of such
scheme, plan or proposal as the Directors may formulate.

If, by the conditions of allotment of any share, the whole or part of the amount thereof
shall be payable by instalments®’, every such instalment shall, when due, be paid to
the Company by the person who, for the time being, shall be the registered holder of
the shares or by his executor or administrator.

Every Shareholder, or his heirs, Executors, or Administrators shall pay to the
Company, the portion of the Capital represented by his share or shares which may
for the time being remain unpaid thereon in such amounts at such time or times and
in such manner as the Board shall from time to time in accordance with the Articles
require or fix for the payment thereof.

In accordance with Section 56 and other applicable provisions of the Act and the
Rules:

0] Every Shareholder or allottee of shares shall be entitled without payment, to

53Rule 6 (3) of the Companies (Share Capital and Debenture) Rules, 2014
54 Regulations 15 and 85 of Table F.

55 Regulation 4 of Table F

56 Regulation 1 of Table F.

57Regulation 14 of Table F
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(iii)

(iv)

receive one or more certificates specifying the name of the Person in whose
favour it is issued, the shares to which it relates and the amount paid up
thereon®8. Such certificates shall be issued only in pursuance of a resolution
passed by the Board and on surrender to the Company of its letter of
allotment or its fractional coupon of requisite value, save in cases of issue of
share certificates against letters of acceptance or of renunciation, or in cases
of issue of bonus shares.®® Such share certificates shall also be issued in the
event of consolidation or sub-division of shares of the Company. Every such
certificate shall be issued in the manner prescribed under section 46 of the
Act and the Rules framed thereunder. Particulars of every share certificate
issued shall be entered in the Register of Members against the name of the
Person, to whom it has been issued, indicating the date of issue.f® A
certificate issued under the Seal of the Company, if any, or signed by two
Directors or by a Directors and the Secretary, specifying the Shares held by
any Person shall be prima facie evidence of the title of the Person to such
Shares.’* Where the Shares are held in depository form, the record of
Depository shall be the prima facie evidence of the interest of the beneficial
owner.5?

Every Shareholder shall be entitled, without payment, to one or more
certificates, in marketable lots, for all the shares of each class or
denomination registered in his name, or if the Directors so approve (upon
paying such fee as the Directors may from time to time determine) to several
certificates, each for one or more of such shares and the Company shall
complete and have ready for delivery such certificates within 2 (two) months
from the date of allotment in case of Shares® and 6 (six) months from the
date of allotment in case of Debentures®, or within 1 (one) month of the
receipt of instrument of transfer, transmission, sub-division, consolidation or
renewal of its shares as the case may be.5Every certificate of shares shall
be in the form and manner as specified in Article 18 above and in respect of a
share or shares held jointly by several Persons, the Company shall not be
bound to issue more than one certificate and delivery of a certificate of
shares to the first named joint holders shall be sufficient delivery to all such
holders.%¢For any further certificate, the Board shall be entitled but shall not
be bound, to prescribe a charge not exceeding Rs. 20 (Rupees 20).

the Board may, at their absolute discretion, refuse any applications for the
sub-division of share certificates or Debenture certificates, into
denominations less than marketable lots except where sub-division is
required to be made to comply with any statutory provision or an order of a
competent court of law or at a request from a Shareholder or to convert
holding of odd lot into transferable/marketable lot.Where share certificates
are issued in either more or less than marketable lots, sub-division or
consolidation of share certificates into marketable lots shall be done free of
charge.

A Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means, such as
engraving in metal or lithography, but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody of such

58 Regulation 2 (a) of Table F

59Rule 5 of Companies (Share Capital and Debenture) Rules, 2014
80Rule 5 of Companies (Share Capital and Debenture) Rules, 2014

61Section 46 (1) of the Act
62Section 46 (4) of the Act
63Section 56 (4) (b) of the Act
64Section 56(4) (d) of the Act
65Section 56 (4) (c) of the Act
66 Regulation 2 (iii) of Table F
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machine, equipment or other material used for the purpose.5”
20. UNDERWRITING AND BROKERAGE

(@) Subject to the applicable provisions of the Act, the Company may at any time pay a
commission to any person in connection with the subscription or procurement of
subscription to its securities, whether absolute or conditional, for any shares or
Debentures in the Company in accordance with the provisions of the Companies
(Prospectus and Allotment of Securities) Rules, 2014.68

(b) The Company may also, on any issue of shares or Debentures, pay such reasonable
brokerage as may be lawful.

21. FURTHER ISSUE OF SHARE CAPITAL®

(@) Where at any time, the Company proposes to increase its subscribed capital by the
issue of further shares, such shares shall be offered—

0] to persons who, at the date of the offer, are holders of Equity Shares of the
Company in proportion, as nearly as circumstances admit, to the Paid up
Share Capital on those shares by sending a letter of offer subject to the
following conditions, namely:-

A. the offer shall be made by notice specifying the number of shares
offered and limiting a time not being less than 15 (fifteen) days and
not exceeding 30 (thirty) days from the date of the offer within which
the offer, if not accepted, shall be deemed to have been declined;

B. the offer aforesaid shall be deemed to include a right exercisable by
the Person concerned to renounce the shares offered to him or any
of them in favour of any other Person;”and the notice referred to in
Article 21(a)(i)A above shall contain a statement of this right;

C. after the expiry of the time specified in the notice aforesaid, or on
receipt of earlier intimation from the Person to whom such notice is
given that he declines to accept the shares offered, the Board may
dispose of them in such manner which is not disadvantageous to the
Shareholders and the Company.

(ii) to employees under a scheme of employees’ stock option, subject to Special
Resolution passed by the Company and subject to the Rules and such other
conditions, as may be prescribed under Law; or

(iii) to any persons, if it is authorised by a Special Resolution, whether or not
those Persons include the Persons referred to in sub-articles (i) or (ii) above,
either for cash or for a consideration other than cash, if the price of such
shares is determined by the valuation report of a registered valuer subject to
the Rules and such other conditions, as may be prescribed under Law.

(b) The notice referred to in sub-clause A of Article 211(a)(a)(i) shall be dispatched
through registered post or speed post or through electronic mode to all the existing
Shareholders at least 3 (three) days before the opening of the issue.

(c) Nothing in this Article shall apply to the increase of the subscribed capital of a
Company caused by the exercise of an option as a term attached to the Debentures

67 Rule 5 (3) of the Companies (Share Capital and Debenture) Rules, 2014

68Section 40(6) of the Act and Regulation 5 of Table F

69Section 62 of the Act r/'w Rule 13 of the Companies (Share Capital and Debenture) Rules, 2014
70Section 62(1) (a)(ii) of the Act
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(d)

issued or loan raised by the Company to convert such Debentures or loans into
shares in the Company:

Provided that the terms of issue of such Debentures or loan containing such an
option have been approved before the issue of such Debentures or the raising of loan
by a Special Resolution passed by the Company in a General Meeting.

The provisions contained in this Article shall be subject to the provisions of Section
42 and Section 62 of the Act and the Rules.

22. NOMINATION BY SECURITIES HOLDERS 7!

@)

(b)

(©

(d)

(e)

Every holder of Securities of the Company may, at any time, nominate, in the manner
prescribed under the Companies (Share Capital and Debentures) Rules, 2014, a
Person as his nominee in whom the Securities of the Company held by him shall vest
in the event of his death.

Where the Securities of the Company are held by more than one Person jointly, the
joint holders may together nominate, in the manner prescribed under the Companies
(Share Capital and Debentures) Rules, 2014, a Person as their nominee in whom all
the rights in the Securities of the Company shall vest in the event of death of all the
joint holders.

Notwithstanding anything contained in any other Law for the time being in force or in
any disposition, whether testamentary or otherwise, in respect of the Securities of the
Company, where a nomination made in the manner prescribed under the Companies
(Share Capital and Debentures) Rules, 2014, purports to confer on any Person the
right to vest the Securities of the Company, the nominee shall, on the death of the
holder of Securities of the Company or, as the case may be, on the death of the joint
holders become entitled to all the rights in Securities of the holder or, as the case
may be, of all the joint holders, in relation to such Securities of the Company to the
exclusion of all other Persons, unless the nomination is varied or cancelled in the
prescribed manner under the Companies (Share Capital and Debentures) Rules,
2014.

Where the nominee is a minor, the holder of the Securities concerned, can make the
nomination to appoint in prescribed manner under the Companies (Share Capital and
Debentures) Rules, 2014, any Person to become entitled to the Securities of the
Company in the event of his death, during the minority.

The transmission of Securities of the Company by the holders of such Securities and
transfer in case of nomination shall be subject to and in accordance with the
provisions of the Companies (Share Capital and Debentures) Rules, 2014.

23. NOMINATION FOR DEPOSITS 72

A security holder may, at any time, make a nomination and the provisions of Section 72 of the
Act shall, as far as may be, apply to the nominations made in relation to the deposits made
subject to the provisions of the Rules as may be prescribed in this regard.

24. NOMINATION IN CERTAIN OTHER CASES

Subject to the applicable provisions of the Act and these Articles, any person becoming
entitled to Securities in consequence of the death, lunacy, bankruptcy or insolvency of any
holder of Securities, or by any lawful means other than by a transfer in accordance with these
Articles, may, with the consent of the Board (which it shall not be under any obligation to

71 Section 72 of the Act r/w Rule 19 of Companies (Share Capital and Debenture) Rules, 2014
72Rule 19 of Companies Share Capital and Debenture) Rules, 2014
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25.

give), upon producing such evidence that he sustains the character in respect of which he
proposes to act under this Article or of such title as the Board thinks sufficient, either be
registered himself as the holder of the Securities or elect to have some Person nominated by
him and approved by the Board registered as such holder’3; provided nevertheless that, if
such Person shall elect to have his nominee registered, he shall testify the election by
executing in favour of his nominee an instrument of transfer in accordance with the provisions
herein contained and until he does so, he shall not be freed from any liability in respect of the
Securities.

BORROWING POWERS

@)

(b)

(©

(d)

Subject to the provisions of Sections 73, 179 and 180, and other applicable
provisions of the Act and these Articles, the Board may, from time to time, at its
discretion by resolution passed at the meeting of a Board:

0] accept or renew deposits from Shareholders;

(ii) borrow money by way of issuance of Debentures;

(iii) borrow money otherwise than on Debentures;

(iv) accept deposits from Shareholders either in advance of calls or otherwise;
and

v) generally raise or borrow or secure the payment of any sum or sums of

money for the purposes of the Company.

Provided, however, that where the money to be borrowed together with the money
already borrowed (apart from temporary loans obtained from the Company’s bankers
in the ordinary course of business) exceed the aggregate of the Paid-up capital of the
Company and its free reserves (not being reserves set apart for any specific
purpose), the Board shall not borrow such money without the consent of the
Company by way of a Special Resolution in a General Meeting.

Subject to the provisions of these Articles, the payment or repayment of money
borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as the resolution of the Board (not by circular
resolution)shall prescribe including by the issue of bonds, perpetual or redeemable
Debentures or debenture—stock, or any mortgage, charge, hypothecation, pledge,
lien or other security on the undertaking of the whole or any part of the property of the
Company (including its uncalled Capital), both present and future. and Debentures
and other Securities may be assignable free from any equities between the Company
and the Person to whom the same may be issued.

Subject to the applicable provisions of the Act and these Articles, any bonds,
Debentures, debenture-stock or other Securities may if permissible in Law be issued
at a discount, premium or otherwise by the Company and shall with the consent of
the Board be issued upon such terms and conditions and in such manner and for
such consideration as the Board shall consider to be for the benefit of the Company,
and on the condition that they or any part of them may be convertible into Equity
Shares of any denomination, and with any privileges and conditions as to the
redemption, surrender, allotment of shares, appointment of Directors or otherwise.
Provided that Debentures with rights to allotment of or conversion into Equity Shares
shall not be issued except with, the sanction of the Company in General Meeting
accorded by a Special Resolution.

The Board shall cause a proper Register to be kept in accordance with the provisions

73See Rule 19 (5) of Companies Share Capital and Debenture) Rules, 2014
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(e)

(f)

of Section 85 of the Act of all mortgages and charges specifically affecting the
property of the Company; and shall cause the requirements of the relevant provisions
of the Act in that behalf to be duly complied with within the time prescribed under the
Act or such extensions thereof as may be permitted under the Act, as the case may
be, so far as they are required to be complied with by the Board. Company shall have
the power to keep in any state or country outside India a branch register of debenture
holders resident in that state or country.

Any capital required by the Company for its working capital and other capital funding
requirements may be obtained in such form as decided by the Board from time to
time.

The Company shall also comply with the provisions of the Companies (Registration
of Charges) Rules, 2014 in relation to the creation and registration of aforesaid
charges by the Company.

SHARE WARRANTS

@)
(b)

(©

(d)

(e)

Share warrants may be issued as per the provisions of applicable Law.

Power to issue share warrants

The Company may issue share warrants subject to, and in accordance with the
provisions of the Act, and accordingly the Board may in its discretion, with respect to
any share which is fully paid-up on application in writing signed by the persons
registered as holder of the share, and authenticated, by such evidence (if any) as the
Board may, from time to time, require as to the identity of the person signing the
application, and on receiving the certificate (if any) of the share, and the amount of
the stamp duty on the warrant and such fee as the Board may from time to time
require, issue a share warrant.

Deposit of share warrant

0] The bearer of a share warrant may at any time deposit the warrant at the
office of the Company, and so long as the warrant remains so deposited, the
depositor shall have the same right of signing a requisition for calling a
meeting of the Company, and of attending, and voting and exercising the
other privileges of a Member at any meeting held after the expiry of two clear
days from the time of deposit as if his name were inserted in the Register of
Members as the holder of the share included in the deposited warrant.

(ii) Not more than one person shall be recognised as depositor of the share
warrant.
(iii) The Company shall, on two days’ written notice, return the deposited share

warrant to the depositor.

Privileges and disabilities of the holders of share warrant

0] Subject as herein otherwise expressly provided, no person shall, as bearer of
a share warrant sign a requisition for calling a meeting of the Company, or
attend or vote or exercise any other privileges of a Member at a meeting of
the Company, or be entitled to receive any notices from the Company.

(ii) The bearer of a share warrant shall be entitled in all other respects to the
same privileges and advantages as if he was named in the Register of
Members as the holder of the share included in the warrant, and shall be a
Member of the Company.

Issue of new Share Warrant or Coupon
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The Board may, from time to time, make rules as to the terms on which (if it shall
think fit) a new share warrant or coupon may be issued by way of renewal in case of
defacement, loss or destruct.

27. CONVERSION OF SHARES INTO STOCK AND RECONVERSION™

(a) The Company in General Meeting may, by Ordinary Resolution, convert any Paid-up
shares into stock and when any shares shall have been converted into stock, the
several holders of such stock may henceforth transfer their respective interest
therein, or any part of such interests, in the same manner and subject to the same
regulations as those subject to which shares from which the stock arose might have
been transferred, if no such conversion had taken place or as near thereto as
circumstances will admit. The Company may, by an Ordinary Resolution, at any time
reconvert any stock into Paid-up shares of any denomination. Provided that the
Board may, from time to time, fix the minimum amount of stock transferable, so
however such minimum shall not exceed the nominal account 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 privileges or advantages, (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) Where the shares are converted into stock, such of the Articles 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.

28. CAPITALISATION OF PROFITS™

The Company in General Meeting may, upon the recommendation of the Board, resolve:

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

(b) that such sum be accordingly set free from distribution in the manner specified herein
below in sub-article (c) as amongst the Shareholders who would have been entitled
thereto, if distributed by way of Dividends and in the same proportions.

(c) The sum aforesaid shall not be paid in cash but shall be applied either in or towards:

0] paying up any amounts for the time being unpaid on any shares held by such
Shareholders respectively;

(ii) paying up in full, un-issued shares of the Company to be allotted, distributed
and credited as fully Paid up, to and amongst such Shareholders in the
proportions aforesaid; or

(iii) partly in the way specified in sub-article (i) and partly in the way specified in
sub-article (ii).

(d) A securities premium account may be applied as per Section 52 of the Act, and a

74Regulation 37 of Table F and Section 61 (1)(c) of the Act.
75Section 63 (2) of the Act
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30.

3L

32.

capital redemption reserve account may, duly be applied in paying up of unissued
shares to be issued to Shareholders of the Company as fully paid bonus shares.’®

RESOLUTION FOR CAPITALISATION OF RESERVES AND ISSUE OF FRACTIONAL
CERTIFICATE

(@) The Board shall give effect to a Resolution passed by the Company in pursuance of
this Article 2929.77

(b) Whenever such a Resolution as aforesaid shall have been passed, the Board shall:"®
0] make all appropriation and applications of undivided profits (resolved to be

capitalized thereby), and all allotments and issues of fully paid shares or
Securities, if any; and

(ii) generally do all acts and things required to give effect thereto.
(c) The Board shall have full power:"
0] to make such provisions, by the issue of fractional certificates or by payments

in cash or otherwise as it thinks fit, in the case of shares or debentures
becoming distributable in fraction; and

(ii) to authorize any person, on behalf of all the Shareholders entitled thereto, to
enter into an agreement with the Company providing for the allotment to such
Shareholders, credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such capitalization or (as the case may
require) for the payment of by the Company on their behalf, by the application
thereto of their respective proportions of the profits resolved to be capitalised
of the amounts or any parts of the amounts remaining unpaid on the shares.

(d) Any agreement made under such authority shall be effective and binding on all such
shareholders.

ANNUAL GENERAL MEETING®

In accordance with the provisions of Section 96 of the Act, the Company shall in each year
hold a General Meeting specified as its Annual General Meeting and shall specify the
meeting as such in the notices convening such meetings. Further, subject to the provisions of
the Act, not more than 15 (fifteen) months' gap shall elapse between the date of one Annual
General Meeting and that of the next. All General Meetings other than Annual General
Meetings shall be Extraordinary General Meetings.

WHEN ANNUAL GENERAL MEETING TO BE HELD

Nothing contained in the foregoing provisions shall be taken as affecting the right conferred
upon the Registrar under the provisions of Section 96 (1) of the Act to extend the time within
which any Annual General Meeting may be held.

VENUE, DAY AND TIME FOR HOLDING ANNUAL GENERAL MEETING
(@) Every Annual General Meeting shall be called during business hours as specified

under the Act or Rules on a day that is not a national holiday, and shall be held at the
Office of the Company or at some other place within the city, town or village in which

76Section 52 (2) of the Act
77"Regulation 39 (E) of Table F
78 Regulation 40 (i) of Table F
79 Regulation 40 (ii) of Table F
80Section 96 of the Act.
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(b)

the Office of the Company is situated, as the Board may determine and the notices
calling the Meeting shall specify it as the Annual General Meeting.8?

Every Shareholder of the Company shall be entitled to attend the Annual General
Meeting either in person or by proxy and the Auditor of the Company shall have the
right to attend and to be heard at any General Meeting which he attends on any part
of the business which concerns him as Auditor.®? At every Annual General Meeting of
the Company there shall be laid on the table, the Directors’ Report and Audited
Statement of Accounts, Auditors’ Report, (if not already incorporated in the Audited
Statement of Accounts), the proxy Register with proxies and the Register of
Directors’ shareholdings which latter Register shall remain open and accessible
during the continuance of the Meeting.8® The Board shall cause to be prepared the
Annual Return and forward the same to the Registrar, in accordance with Sections 92
and 137 of the Act. The Directors are also entitled to attend the Annual General
Meeting.

33. NOTICE OF GENERAL MEETINGS

@)

(b)

(©

(d)

Number of days’ notice of General Meeting to be given®: A General Meeting of the
Company may be called by giving not less than 21 (twenty one) days clear notice in
writing or in electronic mode, excluding the day on which notice is served or deemed
to be served. However, a General Meeting may be called after giving shorter notice if
consent is given in writing or by electronic mode by not less than 95 (ninety five)
percent of the Shareholders entitled to vote at that meeting.

The notice of every meeting shall be given to:

0] every Shareholder, legal representative of any deceased Shareholder or the
assignee of an insolvent member of the Company,

(ii) Auditor or Auditors of the Company, and
(iii) all Directors.

The accidental omission to give any such notice as aforesaid to any of the
Shareholders, or the non-receipt thereof, shall not invalidate any resolution passed at
any such meeting.8s

Notice of meeting to specify place, etc., and to contain statement of business®®:
Notice of every meeting of the Company shall specify the place, date, day and hour
of the meeting, and shall contain a statement of the business to be transacted thereat
shall be given in the manner prescribed under Section 102 of the Act.

Contents and manner of service of notice and Persons on whom it is to be served:
Every notice may be served by the Company on any Shareholder thereof either in
writing or through electronic mode as prescribed in the Act and relevant Rules
thereunder personally or by sending it by post to their/its registered address in India
and if there be no registered address in India, to the address supplied by the
Shareholder to the Company for giving the notice to the Shareholder.

Special Business: Subject to the applicable provisions of the Act, where any items of
business to be transacted at the meeting are deemed to be special, there shall be
annexed to the notice of the meeting a statement setting out all material facts

81Section 1.2.4 of Secretarial Standards -2
82Section 4.2 of Secretarial Standards -2
83Section 134 of the Act

84Section 101 of the Act

85 Section 101 (4) of the Act

86Section 101 of the Act.

27



(e)

(f)

()]

(h)

concerning each item of business including any particular nature of the concern or
interest if any therein of every Director or manager (as defined under the provisions
of the Act), if any or key managerial personnel (as defined under the provisions of the
Act) or the relatives of any of the aforesaid and where any item of special business
relates to or affects any other company, the extent of shareholding interest in that
other company of every Director or manager (as defined under the provisions of the
Act), if any or key managerial personnel (as defined under the provisions of the Act)
or the relatives of any of the aforesaid of the first mentioned company shall also be
set out in the statement if the extent of such interest is not less than 2 per cent of the
paid up share capital of that other company. All business transacted at any meeting
of the Company shall be deemed to be special. In case of an Annual General
Meeting of the Company, all business to be transacted thereat shall be deemed to be
special with the exception of the business specified in Section 102 of the Act.8”

Resolution requiring Special Notice: With regard to resolutions in respect of which
special notice is required to be given by the Act, a special notice shall be given as
required by Section 115 of the Act.

Notice of Adjourned Meeting when necessary: When a meeting is adjourned for 30
(thirty) days or more, notice of the adjourned meeting shall be given as in the case of
an original meeting in accordance with the applicable provisions of the Act.88

Notice when not necessary: 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.8°

The notice of the General Meeting shall comply with the provisions of Companies
(Management and Administration) Rules, 2014.

34. REQUISITION OF EXTRAORDINARY GENERAL MEETING®

@)

(b)

(©

(d)

The Board may, whenever it thinks fit, call an Extraordinary General Meeting or it
shall do so upon a requisition received from such number of Shareholders who hold,
on the date of receipt of the requisition, not less than one-tenth of such of the Paid up
Share Capital of the Company as on that date carries the right of voting and such
meeting shall be held at the Office or at such place and at such time as the Board
thinks fit.

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

Upon the receipt of any such valid requisition, the Board shall forthwith call an
Extraordinary General Meeting and if they do not proceed within 21 (twenty-one)
days from the date of the requisition being deposited at the Office to cause a meeting
to be called on a day not later than 45 (forty-five) days from the date of deposit of the
requisition, the requisitionists or such of their number as represent either a majority in
value of the Paid up Share Capital held by all of them or not less than one-tenth of
such of the Paid-up Share Capital of the Company as is referred to in Section 100 of
the Act, whichever is less, may themselves call the meeting, but in either case any
meeting so called shall be held within three months from the date of the delivery of
the requisition as aforesaid.

Any meeting called under the foregoing sub-articles by the requisitionists, shall be

87Section 102 of the Act read with section 1.2.5 of Secretarial Standards -2
88Regulation 49 (iii) of Table F.

89Regulation 49 (iv) of Table F.

9% Section 100 of the Act.
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called in the same manner, as nearly as possible, as that in which a meeting is to be
called by the Board.

(e) No General Meeting, Annual or Extraordinary, shall be competent to enter into,
discuss or transact any business which has not been mentioned in the notice or
notices by which it was convened. °!

® The Extraordinary General Meeting called under this Article shall be subject to and in
accordance with the provisions under the Act read with the Companies (Management
and Administration) Rules, 2014.

35. NO BUSINESS TO BE TRANSACTED IN GENERAL MEETING IF QUORUM IS NOT
PRESENT

The quorum for the Shareholders’ Meeting shall be in accordance with Section 103 of the Act.
Subject to the provisions of Section 103(2) of the Act®?, if such a quorum is not present within
half an hour from the time set for the Shareholders’ Meeting, the meeting if convened by or
upon the requisition of Members, shall stand dissolved but in case of any other Shareholders’
Meeting shall be adjourned to the same day in the next week or if that day is a public holiday
until the next succeeding day which is not a public holiday at the same time and place or to
such other day at such other time and place as the Board may determine and the agenda for
the adjourned Shareholders’ Meeting shall remain the same. If at such adjourned meeting
also, a quorum is not present, at the expiration of half an hour from the time appointed for
holding the meeting, the members present shall be a quorum, and may transact the business
for which the meeting was called.

36. CHAIRMAN

The Chairman of the Board shall be entitled to take the Chair at every General Meeting,
whether Annual or Extraordinary. If there is no such Chairman of the Board or if at any
meeting he shall not be present within fifteen minutes of the time appointed for holding such
meeting or if he is unable or unwilling to take the Chair, then the Directors present shall elect
one of them as Chairman. If no Director is present or if all the Directors present decline to
take the Chair, then the Shareholders present shall elect one of their members to be the
Chairman of the meeting. No business shall be discussed at any General Meeting except the
election of a Chairman while the Chair is vacant.%

37. CHAIRMAN CAN ADJOURN THE GENERAL MEETING

The Chairman may, with the consent given in the meeting at which a quorum is present (and
if so directed by the meeting) adjourn the General Meeting from time to time and from place to
place within the city, town or village in which the Office of the Company is situate but no
business shall be transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place.%

38. DEMAND FOR POLL

(@) At any General Meeting, a resolution put to the vote of the General Meeting shall,
unless a poll is demanded in accordance with the Act, be decided in the manner set
out in the Act. Before or on the declaration of the result of the voting on any resolution
by a show of hands, a poll may be carried out in accordance with the applicable
provisions of the Act or the voting is carried out electronically. Unless a poll is
demanded, a declaration by the Chairman that a resolution has, on a show of hands,
been carried or carried unanimously, or by a particular majority, or lost and an entry
to that effect in the Minute Book of the Company shall be conclusive evidence of the

91Section 1.2.9 of Secretarial Standards -2

93 Section 5.1 of Secretarial Standards-2
%4Regulation 49 of Table F

29



(b)

(©

(d)

(e)

(f)

()]

(h)

fact, of passing of such resolution or otherwise.%

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

If a poll is demanded as aforesaid, the same shall subject to anything stated in these
Articles be taken at such time, (not later than forty-eight hours from the time when the
demand was made), and place within the city, town or village in which the Office of
the Company is situate and either by a show of hands or by ballot or by postal ballot,
as the Chairman shall direct and either at once or after an interval or adjournment, or
otherwise and the result of the poll shall be deemed to be the decision of the meeting
at which the poll was demanded. Any business other than that upon which a poll has
been demanded may be proceeded with, pending the taking of the poll. The demand
for a poll may be withdrawn at any time by the Person or Persons who made the
demand.®”

Where a poll is to be taken, the Chairman of the meeting shall appoint such number
of scrutinizers as prescribed under the Act and Rules to scrutinise the votes given on
the poll and to report thereon to him. The Chairman shall have power at any time
before the result of the poll is declared, to remove a scrutinizer from office and fill
vacancies in the office of scrutinizer arising from such removal or from any other
cause.%

Any poll duly demanded on the election of a Chairman of a meeting or any question
of adjournment, shall be taken at the meeting forthwith.%°

The demand for a poll except on the question of the election of the Chairman and of
an adjournment shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll has been demanded.

No report of the proceedings of any General Meeting of the Company shall be
circulated or advertised at the expense of the Company unless it includes the matters
required by these Articles or Section 118 of the Act to be contained in the Minutes of
the proceedings of such meeting.1%

The Shareholders will do nothing to prevent the taking of any action by the Company
or act contrary to or with the intent to evade or defeat the terms as contained in these
Articles.

39. VOTES OF MEMBERS

@)

(b)

No Shareholder shall be entitled to vote either personally or by proxy at any General
Meeting or meeting of a class of Shareholders either upon a show of hands or upon a
poll in respect of any shares registered in his name on which calls or other sums
presently payable by him have not been paid or in regard to which the Company has
exercised any right of lien.10

Subject to the provisions of these Articles, without prejudice to any special privilege or
restrictions as to voting for the time being attached to any class of shares for the time
being forming a part of the Capital of the Company, every Shareholder not
disqualified by the last preceding Article, shall be entitled to be present, and to speak

95Sections 107 and 109 of the Act

9 Section 7.6 of Secretarial Standards-2

97Section 109 of the Act and section 9 of Secretarial Standards -2

9%8Section 109 (5) of the Act read with the relevant rules and Section 9.4 of Secretarial Standards -2.
99Sections 104 and 109 of the Act.

1005ection 118 (9) of the Act

101Gection 106 of the Act
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and vote at such meeting, and on a show of hands, every Shareholder present in
person shall have one vote and upon a poll, the voting right of such Shareholder
present, either in person or by proxy, shall be in proportion to his share of the Paid Up
Share Capital of the Company held alone or jointly with any other Person or
Persons.102

Provided however, if any Shareholder holding Preference shares be present at any
meeting of the Company, save as provided in Section 47(2) of the Act, he shall have
a right to vote only on resolutions placed before the Meeting, which directly affect the
rights attached to his preference shares.103

(c) On a poll taken at a meeting of the Company, a Shareholder entitled to more than
one vote, or his proxy, or any other Person entitled to vote for him (as the case may
be), need noat, if he votes, use or cast all his votes in the same way.104

(d) A Shareholder 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, through a committee or through his legal guardian; and any such committee or
guardian may, on a poll vote by proxy. If any Shareholder be a minor his vote in
respect of his Share(s) shall be exercised by his guardian(s), who may be selected (in
case of dispute) by the Chairman of the meeting.1%°

(e) If there be joint registered holders of any shares, any one of such Persons may vote
at any meeting or may appoint another Person, (whether a Shareholder or not) as his
proxy in respect of such shares, as if he were solely entitled thereto; but the proxy so
appointed shall not have any right to speak at the meeting and if more than one of
such joint-holders be present at any meeting, then one of the said Persons so present
whose name stands higher in the Register of Members shall alone be entitled to
speak and to vote in respect of such shares, but the other joint- holders shall be
entitled to be present at the meeting.1% Executors or Administrators of a deceased
Shareholder in whose name shares stand shall for the purpose of these Articles be
deemed joint-holders thereof.

® Subject to the provision of these Articles, votes may be given personally or by an
attorney or by proxy.1%” A body corporate, whether or not a Company within the
meaning of the Act, being a Shareholder may vote either by a proxy or by a
representative duly authorised in accordance with Section 113 of the Act and such
representative shall be entitled to exercise the same rights and powers, (including the
right to vote by proxy), on behalf of the body corporate which he represents as that
body could have exercised if it were an individual Shareholder. 1°8

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

(h) Every proxy, (whether a Shareholder or not), shall be appointed in writing under the
hand of the appointer or his attorney, or if such appointer is a corporation under the
seal of such corporation or be signed by an officer or an attorney duly authorised by

102 Regulation 50 of Table F
103 Section 47(2) of the Act

1045ection 106(3) of the Act
105 Regulation 53 of Table F
106Regulation 52 of Table F
107Regulation 50 of Table F.
108Section 113 of the Act.
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it, and any committee or guardian may appoint proxy. The proxy so appointed shall
not have any right to speak at a meeting.1%°

An instrument of proxy may appoint a proxy either for (i) the purposes of a particular
meeting (as specified in the instrument) or (ii) for any adjournment thereof or (jii) it
may appoint a proxy for the purposes of every meeting of the Company, or (iv) of
every meeting to be held before a date specified in the instrument for every
adjournment of any such meeting.

A Shareholder present by proxy shall be entitled to vote only on a poll. 110

Every instrument of proxy whether for a specified meeting or otherwise should, as far
as circumstances admit, be in any of the forms set out in the Act and the Rules. 111

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, or revocation of the proxy or of
any power of attorney under which such proxy was signed, or the transfer of the
Share in respect of which the vote is given, provided that no intimation in writing of
the death, revocation or transfer shall have been received at the Office before the
meeting. 112

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. Any such objection
made in due time shall be referred to the Chairman of the meeting, whose decision
shall be final and conclusive.'*3

The Chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall be in the
sole judge of the validity of every vote tendered at such poll.

0] The Company shall cause minutes of the proceedings of every General
Meeting to be kept by making within 30 (thirty) days of the conclusion of
every such meeting concerned, entries thereof in books kept for that purpose
with their pages consecutively numbered. 114

(ii) Each page of every such book shall be initialled or signed and the last page
of the record of proceedings of each meeting in such book shall be dated and
signed by the Chairman of the same meeting within the aforesaid period of
30 (thirty) days or in the event of the death or inability of that Chairman within
that period, by a Director duly authorised by the Board for that purpose. 115

(iii) The Minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.116

(iv) All appointments of Directors of the Company made at any meeting aforesaid
shall be included in the minutes of the meeting.*’

v) Nothing herein contained shall require or be deemed to require the inclusion
in any such Minutes of any matter which in the opinion of the Chairman of the
Meeting (i) is or could reasonably be regarded as, defamatory of any person,

109Section 105 of the Act.

110Section 105 of the Act.

111Regulation 58 of Table F.

112 Regulation 59 of Table F.

113Regulation 56 of Table F.

114Section 118 of the Act

115Rule 25 of Management and Administration Rules and 17.5 of Secretarial Standards-2
116Section 118 of the Act.

117Section 118 of the Act.
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or (ii) is irrelevant or immaterial to the proceedings, or (iii) is detrimental to
the interests of the Company. The Chairman of the meeting shall exercise an
absolute discretion in regard to the inclusion or non-inclusion of any matter in
the Minutes on the aforesaid grounds. 118

(vi) Any such Minutes shall be evidence of the proceedings recorded therein. 119

(vii) The book containing the Minutes of proceedings of General Meetings shall
be kept at the Office of the Company and shall be open, during business
hours, for such periods not being less in the aggregate than two hours in
each day as the Board determines, for the inspection of any Shareholder
without charge.1?0

(viii)  The Company shall cause minutes to be duly entered in books provided for
the purpose of: -

A. the names of the Directors and Alternate Directors present at each
General Meeting;

B. all Resolutions and proceedings of General Meeting. 12

All matters arising at a General Meeting of the Company, other than as specified in
the Act or these Articles if any, shall be decided by a majority vote.

Any corporation which is a Shareholder of the Company may, by resolution of the
Board or other governing body, authorise such person as it thinks fit to act as its
representative at any meeting of the Company and the said person so authorised
shall be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could have exercised if it were an individual
Shareholder in the Company (including the right to vote by proxy). 122

The Company shall also provide e-voting facility to the Shareholders of the Company
in terms of the provisions of the Companies (Management and Administration) Rules,
2014, SEBI Listing Regulations or any other Law, if applicable to the Company.

DIRECTORS

Subject to the applicable provisions of the Act, the number of Directors of the Company shall
not be less than 3 (three) and not more than 15 (fifteen). However, the Company may at any
time appoint more than 15 (fifteen) directors after passing Special Resolution at a General
Meeting. The Company shall also ensure compliance with the provisions of the Companies
(Appointment and Qualification of Directors) Rules, 2014. The Board shall have an optimum
combination of executive and Independent Directors with at least 1 (one) woman Director, as
may be prescribed by the Act and the Rules from time to time.123 |

(b)

(©

Subject to Article 40(a), Sections 149, 152 and 164 of the Act and other provisions of
the Act, the Company may increase or reduce the number of Directors.

The Company may, and subject to the provisions of Section 169 of the Act, remove
any Director before the expiration of his period of office and appoint another Director.

CHAIRMAN OF THE BOARD OF DIRECTORS

@)

The members of the Board shall elect any one of them as the Chairman of the Board.

1185ection 118 of the Act.
119Gection 118 of the Act.
120Gection 119 of the Act.
121Section 118 of the Act.
122g5ection 113 of the Act
1235ection 149 of the Act
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43.

44,

45,

124The Chairman shall preside at all meetings of the Board and the General Meeting of
the Company.'?> The Chairman shall have a casting vote in the event of a tie.126

(b) If for any reason the Chairman is not present at the meeting or is unwilling to act as
Chairman, the members of the Board shall appoint any one of the remaining Directors
as the Chairman.t?”

APPOINTMENT OF ALTERNATE DIRECTORS

Subject to Section 161 of the Act, the Board shall be entitled to nominate an alternate director
to act for a director of the Company during such director’s absence for a period of not less
than 3 (three) months from India. The Board may appoint such a person as an Alternate
Director to act for a Director (hereinafter called “the Original Director”) (subject to such
person being acceptable to the Chairman) during the Original Director's absence. An
Alternate Director appointed under this Article shall not hold office for a period longer than
that permissible to the Original Director in whose place he has been appointed and shall
vacate office if and when the Original Director returns to India. If the term of the office of the
Original Director is determined before he so returns to India, any provisions in the Act or in
these Articles for automatic re-appointment shall apply to the Original Director and not to the
Alternate Director.1?8

CASUAL VACANCY AND ADDITIONAL DIRECTORS

Subject to the applicable provisions of the Act and these Articles, the Board shall have the
power at any time and from time to time to appoint any qualified Person to be a Director either
as an addition to the Board or to fill a casual vacancy but so that the total number of Directors
shall not at any time exceed the maximum number fixed under Article 40. Any Person so
appointed as an addition shall hold office only up to the earlier of the date of the next Annual
General Meeting or at the last date on which the Annual General Meeting should have been
held but shall be eligible for appointment by the Company as a Director at that meeting
subject to the applicable provisions of the Act. 12°

DEBENTURE DIRECTORS

If it is provided by a trust deed, securing or otherwise, in connection with any issue of
Debentures of the Company, that any Person/lender or Persons/lenders shall have power to
nominate a Director of the Company, then in the case of any and every such issue of
Debentures, the Person/lender or Persons/lenders having such power may exercise such
power from time to time and appoint a Director accordingly. Any Director so appointed is
herein referred to a Debenture Director. A Debenture Director may be removed from office at
any time by the Person/lender or Persons/lenders in whom for the time being is vested the
power under which he was appointed and another Director may be appointed in his place. A
Debenture Director shall not be bound to hold any qualification shares and shall not be liable
to retire by rotation or be removed by the Company, but shall automatically cease and vacate
office as a Director if and when the Debentures are fully discharged.3°

INDEPENDENT DIRECTORS

The Company shall have such number of Independent Directors on the Board of the
Company, as may be required in terms of the provisions of Section 149 of the Act and the
Companies (Appointment and Qualification of Directors) Rules, 2014 or any other Law, as
may be applicable.

124Regulation 70 of Table F

125Regulation 45 of Table F

126Regulation 68(ii) of Table F

127Regulation 72(ii) of Table F

1285ection 161 of the Act.

129Gection 161 of the Act and Regulation 66 of Table F.

130The Act requires that a director must either resign or be removed from his directorship.
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47.

48.

APPOINTMENT OF NOMINEE DIRECTORS

On behalf of the Company, whenever Directors enter into a contract with any Government,
Central, State or Local, any Bank or Financial institution or any person or persons (hereinafter
referred to as “the appointer”) for borrowing any money or for providing any guarantee or
security or for technical collaboration or assistance or for underwriting or entering into any
other arrangement whatsoever the Directors shall have, subject to the provisions of Section
152 of the Act, the power to agree that such appointer shall have right to appoint or nominate
by notice in writing addressed to the Company one or more Directors on the Board for such
period and upon such conditions as may be mentioned in the agreement and that such
Director or Directors may not be liable to retire by rotation nor be required to hold any
gualification shares. The Directors may also agree that any such Director or Directors may be
removed from time to time by the appointer entitled to appoint or nominate them and the
appointer may appoint another or others in his or their place and also fill in any vacancy which
may occur as a result of any such Director or Directors ceasing to hold that office for any
reason whatsoever. The Directors appointed or nominated under this Article shall be entitled
to exercise and enjoy all or any of the rights and privileges exercised and enjoyed by the
Directors of the Company including payment of remuneration and travelling expenses to such
Director or Directors as may be agreed by the Company with the appointer.

REMUNERATION OF DIRECTORS

(@) Subject to the applicable provisions of the Act and the Rules made thereunder, a
Managing Director or Managing Directors, and any other Director/s who is/are in the
whole time employment of the Company may be paid remuneration either by a way of
monthly payment or at a specified percentage of the net profits of the Company or
partly by one way and partly by the other, subject to the limits prescribed under the
ACt.131

(b)  Subject to the applicable provisions of the Act, a Director (other than a Managing
Director or an executive Director) may receive a sitting fee not exceeding such sum as
may be prescribed by the Act or the central government from time to time for each
meeting of the Board or any Committee thereof attended by him.132

(c) The remuneration payable to each Director for every meeting of the Board or
Committee of the Board attended by them shall be such sum as may be determined by
the Board from time to time within the maximum limits prescribed from time to time by
the Central Government pursuant to the first proviso to Section 197 of the Act.

(d)  All fees/compensation to be paid to non-executive Directors including Independent
Directors shall be as fixed by the Board subject to Section 197 and other applicable
provisions of the Act, the Rules thereunder and of these Articles. Notwithstanding
anything contained in this Article, the Independent Directors shall not be eligible to
receive any stock options. 133

SPECIAL REMUNERATION FOR EXTRA SERVICES RENDERED BY A DIRECTOR

If any Director be called upon to perform extra services or special exertions or efforts (which
expression shall include work done by a Director as a member of any Committee formed by
the Directors), the Board may arrange with such Director for such special remuneration for
such extra services or special exertions or efforts either by a fixed sum or otherwise as may
be determined by the Board. Such remuneration may either be in addition, to or in substitution
for his remuneration otherwise provided, subject to the applicable provisions of the Act.

131Gection 197 of the Act.
132Rule 4 of Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.
133Section 197 of the Act.
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50.

51.

52.

53.

54.

MISCELLANEOUS EXPENSES OF DIRECTORS!*

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.

CONTINUING DIRECTORS

The continuing Directors may act notwithstanding any vacancy in their body, but if, and so
long as their number is reduced below the minimum number fixed by Article 40 hereof, the
continuing Directors may act for the purpose of increasing the number of Directors to that
number, or for summoning a General Meeting, but for no other purpose. 135

DISQUALIFICATION AND VACATION OF OFFICE BY A DIRECTOR 13¢

(a) A person shall not be eligible for appointment as a Director of the Company if he
incurs any of the disqualifications as set out in section 164 and other relevant
provisions of the Act. Further, on and after being appointed as a Director, the office of
a Director shall ipso facto be vacated on the occurrence of any of the circumstances
under section 167 and other relevant provisions of the Act.

(b) Subject to the applicable provisions of the Act, the resignation of a director shall take
effect from the date on which the notice is received by the company or the date, if
any, specified by the director in the notice, whichever is later.'%’

RELATED PARTY TRANSACTIONS AND DISCLOSURE OF INTEREST!®

The Company shall comply with the applicable provisions of the Act, Rules framed
thereunder and other relevant provisions of Law in respect of related party transactions and
the Directors shall comply with the disclosure of interest provisions under the Act.

RETIREMENT OF DIRECTORS BY ROTATION®®

(@) At every Annual General Meeting of the Company, one third of such of the Directors
as are liable to retire by rotation in accordance with section 152 of the Act (excluding
Independent Directors), or, if their number is not three or a multiple of three then the
number nearest to one third shall retire from office, and they will be eligible for re-
election.

(b) The Directors to retire by rotation shall be those who have been longest in office
since their last appointment but as between persons who become Directors on the
same day, those who are to retire shall, in default of and subject to any agreement
among themselves, be determined by lot.140 Provided that and to the extent
permissible under the Act, the Managing Director or whole-time Director(s) appointed
hereto shall not retire by rotation under this Article nor shall they be included in
calculating the total number of Directors of whom one third shall retire from office
under this Article.141

PROCEDURE, IF PLACE OF RETIRING DIRECTORS IS NOT FILLED UP2

134Regulation 61(ii) of Table F.
135Regulation 69 of Table F.

136Section 164 and 167 of the Act.
137Section 168(2) of the Act

138Section 188 and 184 of the Act.
139Section 152 of the Act.

140S5ection 152(6)(d) of the Act.

1415ections 149(13) and 152 (6) of the Act..
1425ection 152(7) of the Act.
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56.

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

(b) If at the adjourned meeting also, the place of the retiring Director is not filled up and
that meeting also has not expressly resolved not to fill the vacancy, the retiring
Director shall be deemed to have been reappointed at the adjourned meeting,
unless:-

0] at that meeting or at the previous meeting a resolution for the reappointment
of such Director has been put to the meeting and lost;

(ii) retiring Director has, by a notice in writing addressed to the Company or its
Board , expressed his unwillingness to be so reappointed;

(iii) he is not qualified or is disqualified for appointment;

(iv) a resolution whether Special or Ordinary is required for the appointment or
reappointment by virtue of any applicable provisions of the Act; or

v) Section 1620f the Act is applicable to the case.

MANAGING DIRECTOR(S)) WHOLE TIME DIRECTOR(S) / EXECUTIVE DIRECTOR(S)/
MANAGER 143

Subject to the provisions of Section 203 of the Act and of these Atrticles, the Board shall have
the power to appoint from time to time a Managing Director/ whole time director or executive
director or manager of the Company on such terms and conditions as the Board may think fit
in accordance with the applicable provisions of the Act and the Rules thereunder. The
Company however, shall not appoint or employ at the same time more than one of the
following categories of management personnel namely, a managing director and
manager.'*The remuneration of a Managing Director/ whole time director or executive
director or manager shall (subject to Sections 196, 197 and other applicable provisions of the
Act, the Rules thereunder and of these Articles and of any contract between him and the
Company) be paid in compliance with the provisions of the Act.

PROVISIONS TO WHICH MANAGING DIRECTOR(S)) WHOLE TIME DIRECTOR(S) /
EXECUTIVE DIRECTOR(S)! MANAGER ARE SUBJECT

(@) Notwithstanding anything contained herein, but subject to the provisions of the Act
and the Rules framed thereunder, if a Managing Director(s) / joint managing
director(s), whole time director(s) / executive director(s) / deputy managing director/
manager shall have executed a contract with the Company, they shall be subject to
the provisions of such contract as to resignation and removal as the other Directors
of the Company. If a Managing Director(s) / joint managing director(s), whole time
director(s) / executive director(s) / deputy managing director / manager ceases to
hold the office of a Director he shall ipso facto and immediately cease to be a
Managing Director(s) / whole time director(s) / executive director(s) / manager. If a
Managing Director(s) / joint managing director(s), whole time director(s) / executive
director(s) / deputy managing director / manager ceases to hold the office of a
Managing Director(s) / whole time director(s) / executive director(s)/ manager or if the
Company in General Meeting resolve that their tenure of the office of Managing
Director or Joint Managing Director or Whole time Director or Deputy Managing
Director or Manager be determinedhe shall ipso facto and immediately cease to hold

1435ection 203 of the Act read with section 197.
1445ection 196 of the Act
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58.

the office of a Director.14>

(b) It is clarified that, nothing contained in this Article 56 shall require the Company to
execute a contract with any such Managing Director(s), joint managing director(s),
whole time director(s), executive director(s),deputy managing directoror manager.

POWER AND DUTIES OF MANAGING DIRECTOR(S)) WHOLE TIME DIRECTOR(S) /
EXECUTIVE DIRECTOR(S)/ MANAGER

Subject to the superintendence, control and direction of the Board, the day-to-day
management of the Company shall be in the hands of the Managing Director(s)/ whole time
director(s) / executive director(s)/ managers in the manner as deemed fit by the Board and
subject to the applicable provisions of the Act, and these Articles. The Board may by
resolution vest any such Managing Director(s)/ whole time director(s) / executive director(s)/
manager with such of the powers hereby vested in the Board generally as it thinks fit and
such powers may be made exercisable for such period or periods and upon such conditions
and subject to the applicable provisions of the Act, and these Articles confer such power
either collaterally with or to the exclusion of or in substitution for all or any of the Directors in
that behalf and may from time to time revoke, withdraw, alter or vary all or any of such
powers.

POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING 46

Subject to the provisions of the Act, the Board shall exercise the following powers on behalf of
the Company and the said powers shall be exercised only by resolutions passed at the
meeting of the Board: -

(a) to make calls on Shareholders in respect of money unpaid on their shares;

(b) to authorise buy-back of securities under Section 68 of the Act;

(c) to issue securities, including debentures, whether in or outside India;

(d) to borrow money(ies);

(e) to invest the funds of the Company;

® to grant loans or give guarantee or provide security in respect of loans; and

(9) any other matter which may be prescribed under the Act and Companies (Meetings of

Board and its Powers) Rules, 2014 to be exercised by the Board only by resolutions
passed at the meeting of the Board.

The Board may, by a resolution passed at a meeting, delegate to any Committee of Directors,
the Managing Director, or to any person permitted by Law the powers specified in sub clauses
(d) to (f) above.*"In respect of dealings between the company and its bankers the exercise
by the company of the powers specified in clause (d) shall mean the arrangement made by
the company with its bankers for the borrowing of money by way of overdraft or cash credit or
otherwise and not the actual day to day operation on overdraft, cash credit or other accounts
by means of which the arrangement so made is actually availed of.

The aforesaid powers shall be exercised in accordance with the provisions of the Companies
(Meetings of Board and its Powers) Rules, 2014 and shall be subject to the restrictions on the
powers of the Board under section 180 of the Act.

1455ection 167 (1) (h) provides that office of director will become vacant if a director was appointed by virtue of him holding an
office of employment in in the holding, subsidiary or associate company and if he ceases to hold such office. Therefore, Article
56 may not be held enforceable.

146Section 179 (3) of the Act.

147Section 179(3) of the Act.
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59. PROCEEDINGS OF THE BOARD OF DIRECTORS 48

@)

(b)

(©

(d)

(e)

(f)

At least 4 (four) Board Meetings shall be held in any calendar year and there should
not be a gap of more than 120 (one hundred twenty) days between two consecutive
Board Meetings.

The participation of Directors in a meeting of the Board may be either in person or
through video conferencing or other audio visual means, as may be prescribed under
the Act, which are capable of recording and recognising the participation of the
Directors and of recording and storing the proceedings of such meetings along with
date and time. However, such matters as provided under the Companies (Meetings of
Board and its Powers) Rules, 2014 shall not be dealt with in a meeting through video
conferencing or other audio visual means. Any meeting of the Board held through
video conferencing or other audio visual means shall only be held in accordance with
the Companies (Meetings of Board and its Powers) Rules, 2014.

The Secretary, as directed by a Director, or any other Director shall, as and when
directed by the Chairman or a Director convene a meeting of the Board by giving a
notice in writing to every Director in accordance with the provisions of the Act and the
Companies (Meetings of Board and its Powers) Rules, 2014.

The Board may meet either at the Office of the Company, or at any other location in
India or outside India, as the Chairman may determine.

At least 7 (seven) days’ notice of every meeting of the Board shall be given in writing
to every Director for the time being at his address registered with the Company and
such notice shall be sent by hand delivery or by post or by electronic means. A
meeting of the Board may be convened in accordance with these Articles by a shorter
notice in case of any urgent matters as directed by the Chairman or the Managing
Director or the Executive Director, as the case may be, subject to the presence of 1
(one) Independent Director in the said meeting. If an Independent Director is not
present in the said meeting, then decisions taken at the said meeting shall be
circulated to all the Directors and shall be final only upon ratification by one
independent Director. Such notice or shorter notice may be sent by post or by fax or
e-mail depending upon the circumstances.#°

At any Board Meeting, each Director may exercise 1 (one) vote. The adoption of any
resolution of the Board shall require the affirmative vote of a majority of the Directors
present at a duly constituted Board Meeting. 1%°

60. QUORUM FOR BOARD MEETING 15!

@)

Quorum for Board Meetings

0] Subject to the provisions of Section 174 of the Act, the quorum for each
Board Meeting shall be one-third of its total strength or two directors,
whichever is higher, and the presence of Directors by video conferencing or
by other audio visual means shall also be counted for the purposes of
calculating quorum. Provided that where at any time the number of interested
Directors exceeds or is equal to two- thirds of the total strength, the number
of the remaining Directors, that is to say, the number of the Directors who are
not interested present at the meeting being not less than two, shall be the
quorum during such meeting.52

148Section 173 of the Act.

1495 ection 173(3) of the Act
150Regulation 68(i) of Table F.
151Section 174 of the Act.
1525ection 174(3) of the Act
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(ii) If a meeting of the Board could not be held for want of quorum, then the
meeting shall automatically stand adjourned to such other time as may be
fixed by the Chairman.

61. CASTING VOTE

Questions arising at any meeting of the Board, other than as specified in these Articles and
the Act, if any, shall be decided by a majority vote. In the case of an equality of votes, the
Chairman shall have a second or casting vote.’>No regulation made by the Company in
General Meeting, shall invalidate any prior act of the Board, which would have been valid if
that regulation had not been made.

62. POWERS OF THE BOARD

Subject to the applicable provisions of the Act, these Articles and other applicable provisions
of Law: -

(@) The Board shall be entitled to exercise all such power and to do all such acts and
things as the Company is authorised to exercise and do under the applicable
provisions of the Act or by the Memorandum and Articles of association of the
Company. %4

(b) The Board is vested with the entire management and control of the Company,
including as regards any and all decisions and resolutions to be passed, for and on
behalf of the Company.

Provided that the Board shall not, except with the consent of the Company by a
Special Resolution:-1%5

0] Sell, lease or otherwise dispose of the whole, or substantially the whole, of
the undertaking of the Company, or where the Company owns more than one
undertaking, of the whole, or substantially the whole, of any such
undertaking. The term ‘undertaking’ and the expression ‘substantially the
whole of the undertaking’ shall have the meaning ascribed to them under the
provisions of Section 180 of the Act;

(ii) Remit, or give time for repayment of, any debt due by a Director;

(iii) Invest otherwise than in trust securities the amount of compensation received
by the Company as a result of any merger or amalgamation; and

(iv) Borrow money(ies) where the money(ies) to be borrowed together with the
money(ies) already borrowed by the Company (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of businesses),
will exceed the aggregate of the paid-up capital of the Company and its free
reserves.

Provided further that prior permission of the Company in a General Meeting shall be
required for making a contribution, in any Financial Year, to bonafide charitable and
other funds in excess of an aggregate amount equivalent to 5 (five) % of the
Company's average net profits for the 3 (three) immediately preceding Financial
Years.1%6

153Regulation 68(ii) of Table F.
154Section 179 of the Act.
155Gection 180 of the Act.
156Section 181 of the Act.
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Certain Powers of the Board

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

0]

(ii)

(iii)

(iv)

V)

(vi)

(vii)

(viii)

(X

*)

(i)

To pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the company.

Payment out of Capital: To pay and charge to the capital account of the
company any commission or interest lawfully payable thereout under the
provisions of Sections 40(6) of the Act,

To acquire property: Subject to Sections 179 and 188 of the Act to purchase
or otherwise acquire for the Company any property, rights, privileges which
the Company is authorised to acquire, at or for such price or consideration
and generally on such terms and conditions as they think fit, and in any such
purchases or other acquisition to accept such title as the Directors may
believe or may be advised to be reasonably satisfactory,

To pay for property, etc.: At their discretion and subject to the provisions of
the Act, to pay for any property, rights, or privileges acquired or services
rendered in the Company either wholly or partially, in cash or in shares,
bonds, debentures, mortgages, or other securities of the such amount
credited as paid up thereon as may be agreed upon and any such bonds;
debentures, mortgages or other securities may be either, specifically charged
upon all or any part of the property of the Company and its uncalled capital or
not so charged.

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

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

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

To bring and defend actions: To institute, conduct, defend, compound, or
abandon any legal proceedings by or against the Company or its officers or
otherwise payment or satisfaction of any debts due, and of any claims or
demands by or against the Company, and to refer any differences to
arbitration, and observe and perform any awards made thereon.

To act in insolvency matters: To act on behalf of the Company in all matters
relating to bankrupts and insolvents.

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

To invest moneys: Subject to the provisions of Sections 179, 180 (1) (c), 185,
and 186 of the Act, to invest, deposit and deal with any moneys of the
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

Company not immediately required for the purpose thereof, upon such
security (not being shares of this Company), or without security and in such
manner as they may think fit, and from time to time to vary or realise such
investments. Save as provided in Section 49 of the Act, all investments shall
be made and held in the Company’s own name.

To provide for Personal Liabilities: To execute in the name and on behalf of
the Company in favour of any Director or other person who may incur or be
about to incur any personal liability whether as principal or surety; for the
benefit of the Company such mortgages of the Company’s property (present
and future) as they think fit; and any such mortgage may contain a power of
sale, and such other powers, provisions, covenants and agreements as shall
be agreed upon.

To authorise acceptances: To determine from time to time who shall be
entitled to sign, on the Company’s behalf, hills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants, releases, contracts and
documents and to give necessary authority for such purpose.

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

To provide for welfare of employees: To provide for the welfare of Directors
or Ex-Directors or employees or ex-employees of the Company and their
wives, widows and families or the dependants or connections of such
persons by building or contributing to the building of houses, dwellings or
chawls or by grants of moneys, pensions, gratuities, allowances, bonus or
other payments; or by creating and from time to time subscribing or
contributing to provident and other associations, institutions or funds or trusts
and by providing or subscribing or contributing towards places of instruction
and recreation, hospitals and dispensaries, medical and other attendance
and other assistance as the Board shall think fit, and subject to the provisions
of Section 180 of the Act. To subscribe or contribute or otherwise to assist or
to guarantee money to any charitable, benevolent, religious, scientific,
national or other institutions or objects which shall have any moral or other
claim to support or aid by the Company either by reason of locality of
operation, or of public and general utility or otherwise.

To create reserve fund: Before recommending any dividend to set aside, out
of the profits of the Company such sums as they may think proper for
depreciation or to a Depreciation Fund or to an Insurance Fund or as a
Reserve Fund or Sinking Fund or any special fund to meet contingencies or
to repay debentures or debenture-stock, or for special dividends or for
equalising dividends or for repairing, improving, extending and maintaining
any of the property of the Company and for such other purposes (including
the purposes referred to in the preceding clause), as the Board may in their
absolute discretion think conducive to the interest of the Company, and
subject to Section 179 of the Act, to invest the several sums so set aside or
so much thereof as required to be invested, upon such investments (other
than shares of the Company) as they think fit, and from time to time to deal
with and vary such investments and dispose of and apply and expend all or
any part thereof for the benefit of the Company, in such manner and for such
purposes as the Board in their absolute discretion, think, conducive to the
interest of the company notwithstanding that the matters to which the Board
apply or upon which they expend the same, or any part thereof, may be
matters to or upon which the capital moneys of the company might rightly be
applied or expended, and to divide the reserve fund into such special funds
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(xvii)

(xviii)

(Xix)

(%)

(xxi)

(xxii)

as the Board may think fit with full power to transfer the whole or any portion
of the Reserve Fund into such special funds as the Board may think fit, with
full power to transfer the whole or any portion of a Reserve Fund or division
of a Reserve Fund and with full power to employ the assets constituting all or
any of the above funds, including the Depreciation Fund, in the business of
the company or in the purchase or repayment of debentures or debenture-
stock, and without being bound to keep the same separate from the other
assets and without being bound to pay interest on the same with power
however to the Board at their discretion to pay or allow to the credit of such
funds interest at such rate as the Board may think proper.

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

To comply with local Laws : To comply with requirements of any local law
which in their opinion it shall in the interest of the Company be necessary or
expedient to comply with.

To delegate powers: Subject to Section 179 of the Act, from time to time and
at any time to delegate to any persons so appointed any of the powers,
authorities and discretions for the time being vested in the Board, other than
their power to make call or to make loans or borrow moneys and any such
appointment or delegation may be made on such terms, and subject to such
conditions as the Board may think fit, and the Board may at any time remove
any persons so appointed and may annul any such delegation.

To authorise by power of attorney: At any time and from time to time by
Power of Attorney [under the Seal of the Company], to appoint any person or
persons to be the Attorney or Attorneys of the Company, for such purposes
and with such powers, authorities, and discretions (not exceeding those
vested in or exercisable by the Board under these presents and excluding the
power to make calls and excluding also except in the limits authorised by the
Board, the power to make loans and borrow moneys) and for such period and
subject to such conditions as the Board may from time to time think fit, and
any such appointment may (if the Board thinks fit) be made in favour of the
shareholders, directors, nominees or managers of any company or firm or
otherwise in favour of any fluctuating body of persons whether nominated
directly, or indirectly by the Board and any such Power of Attorney may
contain such powers for the protection or convenience of persons dealing
with such Attorneys as the Board may think fit, and may contain Powers
enabling any such delegates or Attorneys as aforesaid to sub-delegate all or
any of the Powers, authorities and discretions for the time- being vested in
them.

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

To make and vary Regulations: From time to time make, vary or repeal bye-

laws for the regulation of the business of the Company, its officers and
servants.
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63.

64.

(xxiii)  Amendments to Accounts: Subject to Section 130, the directors shall, if they
consider it to be necessary and in the interest of the company, be entitled to
amend the Audited Accounts of the company of any financial year which
have been laid before the Company in General Meeting. The amendments to
the Accounts effected by the directors in pursuance of this Article shall be
placed before the members in General Meeting for their consideration and
approval.

(xxiv) To formulate schemes, etc.: Subject to provisions of Law, the directors may
formulate, create, institute or set up such schemes, trusts, plans or proposals
as they may deem fit for the purpose of providing incentive to the officers,
employees and workers of the company, including without limiting the
generality of the foregoing, formulation of schemes for the subscription by the
officers, employees and workers to shares in, or debentures of, the company.

COMMITTEES AND DELEGATION BY THE BOARD

@)

(b)

(©

The Company shall constitute such committees as may be required under the Act
and applicable provisions of Law ("Committees"). Without prejudice to the powers
conferred by the other Articles and so as not to in any way to limit or restrict those
powers, the Board may, subject to the provisions of Section 179 of the Act, delegate
any of its powers to the Managing Director(s), the executive director(s) or manager or
the chief executive officer of the Company.’®” The Managing Director(s), the
executive director(s) or the manager or the chief executive officer(s) as aforesaid
shall, in the exercise of the powers so delegated, conform to any regulations that may
from time to time be imposed on them by the Board and all acts done by them in
exercise of the powers so delegated and in conformity with such regulations shall
have the like force and effect as if done by the Board.

Subject to the applicable provisions of the Act, the requirements of Law and these
Articles, the Board may delegate any of its powers to Committees of the Board
consisting of such member or members of the Board as it thinks fit,!8 and it may from
time to time revoke and discharge any such committee of the Board either wholly or
in part and either as to persons or purposes. Every Committee of the Board so
formed shall, in the exercise of the powers so delegated, conform to any regulations
that may from time to time be imposed on it by the Board.'*® All acts done by any
such Committee of the Board in conformity with such regulations and in fulfilment of
the purposes of their appointment but not otherwise, shall have the like force and
effect as if done by the Board.

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

ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING INFORMAL
APPOINTMENT

@)

All acts undertaken at any meeting of the Board or of a Committee of the Board, or by
any person acting as a Director shall, notwithstanding that it may afterwards be
discovered that there was some defect in the appointment of such Director or
persons acting as aforesaid, or that they or any of them were disqualified or had
vacated office or that the appointment of any of them had been terminated by virtue
of any provisions contained in the Act or in these Articles, be as valid as if every such

157 Section 179 (3) of the Act.

158Regulation 71(i)
159Regulation 71(ii)
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66.

67.

68.

person had been duly appointed, and was qualified to be a Director'6® . Provided that
nothing in this Article shall be deemed to give validity to the acts undertaken by a
Director after his appointment has been shown to the Company to be invalid or to
have been terminated.6*

(b) 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.162

PASSING OF RESOLUTION BY CIRCULATION 163

(@) No resolution shall be deemed to have been duly passed by the Board or by a
Committee thereof by circulation, unless the resolution has been circulated in draft
form, together with the necessary papers, if any, to all the Directors, or members of
the Committee, as the case may be, at their addresses registered with the Company
in India [or outside Indialby hand delivery or by post or by courier, or through such
electronic means as may be provided under the Companies (Meetings of Board and
its Powers) Rules, 2014 and has been approved by majority of Directors or members,
who are entitled to vote on the resolution. However, in case one-third of the total
number of Directors for the time being require that any resolution under circulation
must be decided at a meeting, the Chairman shall put the resolution to be decided at
a meeting of the Board.

(b) A resolution mentioned above shall be noted at a subsequent meeting of the Board
or the Committee thereof, as the case may be, and made part of the minutes of such
meeting.

MINUTES OF THE PROCEEDINGS OF THE MEETING OF THE BOARD

(@) The Company shall prepare, circulate and maintain minutes of each Board Meeting in
accordance with the Act and Rules and such minutes shall contain a fair and correct
summary of the proceedings conducted at the Board Meeting.

(b) The minutes kept and recorded under this Article shall also comply with the
provisions of Secretarial Standard 1 issued by the Institute of Company Secretaries
of India constituted under the Company Secretaries Act, 1980 and approved as such
by the Central Government and applicable provisions of the Act and Law.

THE SECRETARY

Subject to the provisions of Section 203 of the Act, the Board may, from time to time, appoint
any individual as Secretary of the Company to perform such functions, which by the Act or
these Articles for the time being of the Company are to be performed by the Secretary and to
execute any other duties which may from time to time be assigned to him by the Board. The
Board may also at any time appoint some individual (who need not be the Secretary), to
maintain the Registers required to be kept by the Company.

SEAL 4
(@) The Board may provide a Seal for the purposes of the Company, and shall have

power from time to time to destroy the same and substitute a new Seal in lieu thereof,
and if the Seal is provided for, the Board shall provide for the safe custody of the Seal

160 Regulation 74 of Table F.
#15ection 176 o fthe Act

162 Regulation 75 of Table F.
163Section 175 of the Act.
164Regulation 79 (ii) of Table F
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(b)

for the time being.

Subject to Article 68(a), the Board may, if a Seal is required to be affixed on any
instrument, affix the Seal of the Company, to any instrument 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 2 (two) Directors and of the Secretary or such
other person as the Board may appoint for the purpose; and those 2 (two) Directors
and the Secretary or other person aforesaid shall sign every instrument to which the
Seal of the Company is so affixed in their presence.

69. DIVIDEND

@)

(b)

(©

(d)

(e)

(f)

The profits of the Company, subject to any special rights relating thereto being
created or authorised to be created by the Memorandum or these Articles and subject
to the provisions of these Articles shall be divisible among the Shareholders in
proportion to the amount of Capital Paid-up or credited as Paid-up and to the period
during the year for which the Capital is Paid-up on the shares held by them
respectively.165 Provided always that, (subject as aforesaid), any Capital Paid-up on a
Share during the period in respect of which a Dividend is declared, shall unless the
Directors otherwise determine, only entitle the holder of such Share to an apportioned
amount of such Dividend as from the date of payment.166

Subject to the provisions of Section 123 of the Act, the Company in General Meeting
may declare Dividends, to be paid to Shareholders according to their respective rights
and interests in the profits. No Dividends shall exceed the amount recommended by
the Board, but the Company in General Meeting may, declare a smaller Dividend,
and may fix the time for payments not exceeding 30 (thirty) days from the declaration
thereof.16”

No Dividend shall be declared or paid otherwise than out of profits of the Financial
Year arrived at after providing for depreciation in accordance with the provisions of
Section 123 of the Act or out of the profits of the Company for any previous Financial
Year or years arrived at after providing for depreciation in accordance with the
provisions of the Act and remaining undistributed, or out of both,%8and provided that
the declaration of the Board as to the amount of the net profits shall be conclusive.

Subject to Section 123, the Board may, from time to time, pay to the Shareholders
such interim Dividend as in their judgment the position of the Company justifies.

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

0] Subject to the rights of Persons, if any, entitled to shares with special rights
as to Dividend, all Dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof Dividend
is paid but if and so long as nothing is paid upon any shares in the Company,
Dividends may be declared and paid according to the amount of the
shares.16°

(ii) No amount paid or credited as paid on shares in advance of calls shall be
treated for the purpose of this Article as paid on shares. 170

165 Section 51 of the Act read with regulation 83(i) of Table F
186Regulation 83(iii) of Table F

87Regulation 80 of Table F

1685ection 123 of the Act.

189Regulation 83(i) of Table F

170Regulation 83 (ii) of Table F
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(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 shares are issued
on terms providing that it shall rank for Dividend as from a particular date
such shares shall rank for Dividend accordingly. 172

Subject to the applicable provisions of the Act and these Articles, the Board may
retain the Dividends payable upon shares in respect of any Person, until such Person
shall have become a Shareholder, in respect of such shares or until such shares shall
have been duly transferred to him.172

Any one of several Persons who are registered as the joint-holders of any Share may
give effectual receipts for all Dividends or bonus and payments on account of
Dividends or bonus or sale proceeds of fractional certificates or other money(ies)
payable in respect of such shares.'”®

Subject to the applicable provisions of the Act, no Shareholder shall be entitled to
receive payment of any interest or Dividends in respect of his Share(s), whilst any
money may be due or owing from him to the Company in respect of such Share(s);
either alone or jointly with any other Person or Persons; and the Board may deduct
from the interest or Dividend payable to any such Shareholder all sums of money so
due from him to the Company.'’

Subject to Section 126 of the Act, a transfer of shares shall not pass the right to any
Dividend declared thereon before the registration of the transfer.

Unless otherwise directed any Dividend may be paid by cheque or warrant or by a
pay slip or receipt (having the force of a cheque or warrant) and sent by post or
courier or by any other legally permissible means to the registered address of the
Shareholder or Person entitled or in case of joint-holders to that one of them first
named in the Register of Members in respect of the joint-holding. Every such cheque
or warrant shall be made payable to the order of the Person to whom it is sent and in
case of joint-holders to that one of them first named in the Register of Members in
respect of the joint-holding.”> The Company shall not be liable or responsible for any
cheque or warrant or pay slip or receipt lost in transmission, or for any Dividend lost
to a Shareholder or Person entitled thereto, by a forged endorsement of any cheque
or warrant or a forged signature on any pay slip or receipt of a fraudulent recovery of
Dividend. If 2 (two) or more Persons are registered as joint-holders of any Share(s)
any one of them can give effectual receipts for any money(ies) payable in respect
thereof.176 Several Executors or Administrators of a deceased Shareholder in whose
sole name any Share stands, shall for the purposes of this Article be deemed to be
joint-holders thereof.

No unpaid Dividend shall bear interest as against the Company.1?”

Any General Meeting declaring a Dividend may on the recommendation of the Board,
make a call on the Shareholders of such amount as the Meeting fixes, but so that the
call on each Shareholder shall not exceed the Dividend payable to him, and so that
the call will be made payable at the same time as the Dividend; and the Dividend
may, if so arranged as between the Company and the Shareholders, be set-off
against such calls.

171Regulation 83(iii) of Table F.
172Section 126 of the Act.
173Regulation 86 of Table F.
174Regulation 84 of Table F
*Regulation 85(i) of Table F
1"8Regulation 86 of Table F
""Regulation 88 of Table F
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(n) Notwithstanding anything contained in this Article, the dividend policy of the Company
shall be governed by the applicable provisions of the Act and Law.

70. UNPAID OR UNCLAIMED DIVIDEND!"®

(a) Subject to the provisions of the Act, if the Company has declared a Dividend but
which has not been paid or the Dividend warrant in respect thereof has not been
posted or sent within 30 (thirty) days from the date of declaration, transfer the total
amount of dividend, which remained unpaid or unclaimed within 7 (seven) days from
the date of expiry of the said period of 30 (thirty) days to a special account to be
opened by the Company in that behalf in any scheduled bank.

(b) Subject to provisions of the Act, any money so transferred to the unpaid Dividend
account of the Company which remains unpaid or unclaimed for a period of 7 (seven)
years from the date of such transfer, shall be transferred by the Company to the Fund
established under sub-section (1) of Section 125 of the Act, viz. “Investors Education
and Protection Fund”.

(c) Subject to the provisions of the Act, no unpaid or unclaimed Dividend shall be
forfeited by the Board before the claim becomes barred by Law.17®

71. ACCOUNTS AND BOARD'S REPORT

(@) The Company shall prepare and keep the books of accounts or other relevant books
and papers and financial statements for every Financial Year which give a true and
fair view of the state of affairs of the Company, including its branch office or offices, if
any, in accordance with the Act, Rules and as required under applicable Law.

(b) In accordance with the provisions of the Act, along with the financial statements laid
before the Shareholders, there shall be laid a ‘Board’s report'*®as to the state of the
Company’s affairs and as to the amounts, if any, which it proposes to carry to any
reserves in such balance sheet and the amount, if any, which it recommends should
be paid by way of dividend; and material changes and commitments, if any, affecting
the financial position of the Company which have occurred between the end of the
financial year of the company to which the balance sheet relates and the date of the
report. The Board shall also give the fullest information and explanations in its report
aforesaid or in an addendum to that report, on every reservation, qualification or
adverse remark contained in the auditor’s report and by the company secretary n
practice in his secretarial audit report.

(c) The Company shall comply with the requirements of Section 136 of the Act.
72. DOCUMENTS AND NOTICES

(@) A document or notice may be given or served by the Company to or on any
Shareholder whether having his registered address within or outside India either
personally or by sending it by post or by registered post or by courier, to him to his
registered address.

(b) Where a document or notice is sent by post, service of the document or notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
containing the document or notice, provided that where a Shareholder has intimated
to the Company in advance that documents or notices should be sent to him under a
certificate of posting or by registered post with or without acknowledgement due or by
cable or telegram and has deposited with the Company a sum sufficient to defray the

178Section 124 of the Act
%Rule 19(2)(a)(iv) of the Securities Contracts (Regulation) Rules, 1957.
180Section 134 of the Act
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expenses of doing so, service of the document or notice shall be deemed to be
effected unless it is sent in the manner intimated by the Shareholder. Such service
shall be deemed to have effected in the case of a notice of a meeting, at the
expiration of forty eight hours after the letter containing the document or notice is
posted or after a telegram has been dispatched and in any case, at the time at which
the letter would be delivered in the ordinary course of post or the cable or telegram
would be transmitted in the ordinary course.

(c) A document or notice may be given or served by the Company to or on the joint-
holders of a Share by giving or serving the document or notice to or on the joint-
holder named first in the Register of Members in respect of the Share.

(d) Every person, who by operation of Law, transfer or other means whatsoever, shall
become entitled to any Share, shall be bound by every document or notice in respect
of such Share, which previous to his name and address being entered on the register
of Shareholders, shall have been duly served on or given to the Person from whom
he derives his title to such Share.

(e) Any document or notice to be given or served by the Company may be signed by a
Director or the Secretary or some Person duly authorised by the Board for such
purpose and the signature thereto may be written, printed, photostat or lithographed.

® All documents or notices to be given or served by Shareholders on or to the
Company or to any officer thereof shall be served or given by sending the same to
the Company or officer at the Office by post under a certificate of posting or by
registered post or by leaving it at the Office.

(9) Where a document is sent by electronic mail, service thereof shall be deemed to be
effected properly, where a member has registered his electronic mail address with
the Company and has intimated the Company that documents should be sent to his
registered email address, without acknowledgement due. Provided that the
Company, shall provide each member an opportunity to register his email address
and change therein from time to time with the Company or the concerned depository.
The Company shall fulfil all conditions required by Law, in this regard.

73. SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

If a Shareholder does not have registered address in India, and has not supplied to the
Company any address within India, for the giving of the notices to him, a document
advertised in a newspaper circulating in the neighbourhood of Office of the Company shall be
deemed to be duly served to him on the day on which the advertisement appears.

74. NOTICE BY ADVERTISEMENT

Subject to the applicable provisions of the Act, any document required to be served or sent by
the Company on or to the Shareholders, or any of them and not expressly provided for by
these Articles, shall be deemed to be duly served or sent if advertised in a newspaper
circulating in the District in which the Office is situated.

75. WINDING Up8!

(@) 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 Shareholders, 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.

(b) For the purpose aforesaid, the Liquidator may set such value as he deems fair upon

181 Regulation 90 of Table F

49



76.

77.

78.

79.

80.

any property to be divided as aforesaid and may determine how such division shall be
carried out as between the Shareholders or different classes of Shareholders.

(c) 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

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.182

DIRECTOR’S ETC. NOT LIABLE FOR CERTAIN ACTS

Subject to the provision of the Act, no Director, Manager or Officer of the Company shall be
liable for the acts, defaults, receipts and neglects of any other Director, Manager or Officer or
for joining in any receipts or other acts for the sake of conformity or for any loss or expenses
happening to the company through the insufficiency or deficiency of title to any property
acquired by order of the directors or for any loss or expenses happening to the Company
through the insufficiency or deficiency of any security in or upon which any of the monies of
the Company shall be invested or for any loss or damage arising from the bankruptcy,
insolvency or tortuous act of any person with whom any monies, securities or effects shall be
deposited or for any loss occasioned by an error of judgement or oversight on his part, or for
any other loss, damage or misfortune whatsoever which shall happen in the execution
thereof, unless the same shall happen through the negligence, default, misfeasance, breach
of duty or breach of trust of the relevant Director, Manager or Officer.

SIGNING OF CHEQUES

Subject to applicable Law and Section 64 of the Act, all cheques, promissory notes, drafts,
bills of exchange, and other negotiable instruments, and all receipts for moneys paid by the
company, shall be signed, drawn, accepted or otherwise executed as the case may be, in
such manner as the Directors shall from time to time by resolution determine.

SECRECY OF WORKS OR INFORMATION

No shareholder shall be entitled to visit or inspect the Company’s work without permission of
the Directors or to require discovery of any information respectively any details of Company’s
trading or any matter which is or may be in the nature of a trade secret, history of trade or
secret process which may be related to the conduct of the business of the Company and
which in the opinion of the Directors will be inexpedient in the interest of the Shareholders of
the Company to communicate to the public.

DUTIES OF THE OFFICER TO OBSERVE SECRECY

Every Director, Managing Directors, manager, Secretary, Auditor, trustee, members of the
committee, officer, servant, agent, accountant or other persons employed in the business of
the Company shall, if so required by the Directors before entering upon his duties, or any time
during his term of office, sign a declaration pledging himself to observe secrecy relating to all
transactions of the Company with its customers and the state of accounts with individuals and
all manufacturing, technical and business information of the company and in matters relating
thereto and shall by such declaration pledge himself not to reveal any of such matters which
may come to his knowledge in the discharge of his official duties except which are required so

182Regulation 91 of Table F
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to do by the Directors or the Auditors, or by resolution of the Company in the general meeting
or by a court of law a except so far as may be necessary in order to comply with any of the
provision of these Articles or Law.

81. AUTHORIZATIONS

(@) Wherever in the Act it has been provided that the Company or the Board shall have
any right, privilege or authority or that the Company could carry out any transaction
only if the Company or the Board is so authorized by its Articles, then and in that case
these Articles hereby authorize and empower the Company and/ or the Board (as the
case may be) to have all such rights, privileges, authorities and to carry out all such
transactions as have been permitted by the Act without there being any specific
regulation to that effect in these Articles save and except to the extent that any
particular right, privilege, authority or transaction has been expressly negated or
prohibited by any other Article herein).

(b) If pursuant to the approval of these Articles, if the Act requires any matter any matter
previously requiring a special resolution is, pursuant to such amendment, required to
be approved by an ordinary resolution, then in such a case these Articles hereby
authorize and empower the Company and its Shareholders to approve such matter
by an ordinary resolution without having to give effect to the specific provision in
these Articles requiring a special resolution to be passed for such matter.

This set of new articles of association was adopted at the Extra-Ordinary General Meeting of the Company held on November
20, 2017 in substitution of and to the exclusion of existing Articles of Association of the Company.
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We the several persons whose names and addresses are subscribed below are desirous of
being formed into a Company in pursuance of this Articles of Association and we respectively
agree to take the number of shares in the Capital of the Company set opposite to our

respective names.

SI.No. | Name, address, Description, signature
and occupation of subscriber

Name, address, description and
occupation of witness

V. Balakrishnan,
1 Executive, 567, 6th Main
Rd, 3rd Stage, 3rd Block,
Basaveshnagar, Bangalore
560079

U. Ramadas Kamath,

2 Executive, E 202, Adarsh
Residency, Jayanagar 8th
Block, Bangalore 560082

Deepak Natraj, Executive,
3 10, Brunton Road Cross,
Bangalore 560025

H. Venkatesh Gadiyar,

4 Executive, 1263, 1st Floor,
25th A Main, Jayanagar
9th Block,
Bangalore
560069
Nithyanandan .R, Lawyer,

5 531, 2A Main, 16A Cross,
HSR Layout, Sector
VI,

Bangalore 560034

G. S. Chaitanya, Lawyer,

6 35, 5th Cross, 2nd Main,
Banashankari 3rd
Stage,

Bangalore 560085

M. Yashasvi, Lawyer, 25,
7 8th Cross, Canara Bank
Colony, Bangalore 560072

VASANTHIKA SRINATH W/O S. SRINATH
AGED ABOUT 28 YEARS

#430, SARASWATHI NAGAR
VIJAYANAGAR WEST

BANGALORE

Dated this 20™ day of March 2002 at Bangalore
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Co P.No 130/2008

IK THE HIGH COURT OF KARNATAKA AT BANGALORE
DATED THIS THE 168 DAY OF MARCH 2009/
BEFORE

THE HON'BLE MR.JUSTICE H.G.RAMESH

Company Petition No.130/2008
. ~
BETWEEN:

INFFOSYS BPO LIMITED

A COMPANY RECGISTERERN UNDER THE
COMPANIES ACT, 1056 AND HAVING ITS
REGISTERED QFFICE AT

PLOT NO.26/3, 26/4 AND 26/6
ELECTRONIC CITY, HOSUR ROAD
BANGALORE ~ 560 100

REPRESENTED HEREIN BY ITS
AUTHORISED SIGNATORY

MR. N.R.RAVIKRISHNAN

COMPANY SECRETARY ..PETITIONER

(BY SRI V.SRINIVAS RAGHAVAN, ADVOCATE.]

ANE:

NIL ) LRESFONDENT

THIS PETITION 1S FILED UNDER SECTIONS 391 TO 394
OF THE COMPANIES ACT, 1956, PRAYING TO SANCTION THE
SCHEME OF AMALCAMATION-ANNEXURE-J WITH OR
WITHOUT MODIFICATION AND DECLARE THE SAME TO BE
BINDING ON INFOSYS BPQ LIMITED AND PAN-FINANCIAL
SHARED SERVICES (NDIA PRIVATE LIMITED AND ALSO THEIR -
RESPECTIVE MEMBERS AND CREDITORS.

THIS PETITION COMING ON FOR ORDERS THIS DAY,
* THE COURT MADE THE FOLLOWING:
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Co.P.No.130/2008

ORDER
Irt this petition filed under Sectons 391 (o 394 of
the Companies Act, 1956 {the Act), the petiioner-
Infosys BPO Limited bas sought for sanction of the
arrangement embodied in the  BScheme  of

Amalgamation, which is produced as Anmexure-J.

2.  Sri V.Srinivas Raghavan, learned counsel
appearing for the petitioner refers to the order dated
19.11.2008 passed by this Court in Company
Application No.878/2008 (Annexure-K) and submifs
‘that by the said order, this Court had dispensed with
the meetings of the shareholders and creditors of the
petii:i_ohaﬂompany for approving the 8cheme of
Amalgamation {Armexure-J). LcalTlﬁd.COUJl$Cl further
submits that the sharehoiders and ‘the creditors of thc-
pefithner-Company have approved the Scheme of

Amaigamatian.

Notice of this petifion was issued to the Regiopal - -
oAt

R TR



Co.P.No.130/2008

an advertisement of the petition was taken out in two

newspapers, as directed.

4. None appears to oppose the Scheme of
AmMgaﬁaﬁon. Sri Shivaprabhu.8. Hiremath, learned
Central Government @msel appearing - for the
Registrar of Companies submits that the petitioner-

Company would be liable to pay the fee under

Schedule-X of the Act for the resultant increase in the _

authorised share capital of the petidoner-Company.
However, Jearned counsel appearing for the petitioner
submits that sanction to the scheme may be. granted
without giving effect to Clause-14 of the scheme which
refers to addh}g of authorised share capital of the

transtferor Company to the petitioner-Company. He

refers  to  the aflidavit dated 24.02.2009 of

Mr.N.R.Ravikrishnan in this behalf,  Accordingly,
Clause-14 of the Scheme of Amalgamation stands

deleted.

Learned counsel for the petitioner submits that

fic shares of the transferor Company shall stand

iy




4. ’
P.No.130/2
cancelled and rio {further shares would be issued and

no consideration would be payable for the same. His

submission is placed on record.

5. It is relevant to state that the ﬁigh Court of
Judicature at Madras has sanctioned the Scheme of
Amalgamation at Annexure-J at the .instance of the .
transferor  Company-M/s. . Pan-Financial = Shared
Services India Private Limited, as per the order dated

12.02.2009 made In Comp.Petni.No.251/2008.

6. . As the éf:fqngcmcnt embodied in the Schcme‘ of
Amalgamation is in the interest of the pctitionér-
Company and since nobody has opposed the same, 1
deem it appropriate to sanction the arrangement
embodied in the Scheme of Amalgamation at

Annexureé-J. Accordingly, 1 make the following order:

(1) . thc N gcmcntemb{)dmdm the scm.me e

of Amalgamation (Annexure-J) but with
deletion of Clause-14 thereof is hereby

sanctioned: accordingly, the Registry to

draw up a decree in Form No.42;

Wy
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(i) the petitioner-Company shall file a copy of
this order with the Registrar .of

Companies within thirty days from thé

date of receipt of a certified copy of this
order. | -

Co.P. 130/2008 aljowed. |

Sd/~
Judge
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]
IR S HIGH CQURT OF JUDLCATURE AT MADRAS
LORIGINAT, JURLSDICTION)
Thursday, the Twellth day of February, 2008,
THE HOMTBLE MR.JISTTCE PLAYOTIIMANIT ‘
COMP . PETN.No, 251 OF 2008

It the matter of the Coupanics Act
1956, Y
. And

In the matter of Scheme of
AZwmalgoamation of M/s . Pan-Financial
Shared Services India Privalte
Limited {Transfearor Company)

) with
M/s. . Tufosya BPO Limited
{Transiscee Company!

Al

Thair Respective sharveholdorns.

CLRL G, 281 /2008

M/5 . Pan~Financial Shared Services

India Privats Limited, -

Temple Steps, 6% and 7% Ploor,

Mo, 184 Anna Salad, Saidapet.,

Chennni &00¢ 015,

Rep,by dte acthorisad

silgnatory and Company,

Sl Manikantha AGS .. Patitionex/
Translteror Company

This Company Patition praying thig Courl:

a) That the Sehens of Amalgamation of the Petitionnr/
Transleror Company, witht  Ifransfecee Company, - yvamaly,
M/uEnfosys DPO Liniled be sanctioned by this Court no as
Lo be binding on a&l)l the equiiy shareholders of  the
Petitionar Cospany and on the sald Company with effect f£rom
1R April 2008,

15} The DPatitloner company bhe.: dissolved without the

process al winding un.
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Thia Company Petition coming on thiz day before Lhis
Court for iBearing in  the presence ‘of Mr.T.W.Bhaskar,
hRdvogate far the Petitioner in  the Company PeClUion
He, 25172008, and Mx.C.Gurulingam, Senior Pangl Covnsegl
sppeating for Lhe Regional Director, Southetn Regicn:x,
Minietry ot Corporake Affalirs, Chenmnal, . Aol
Mr.M.Javalkumar, Depoty’ OLficiasl Liguidator, Hlghk Court,
Madras and upon reading the Company Petition No.251/2008,
and the affidavit of B.K.Bzusal, Reglonal Directer,
Seuthern Reglon, Minietry ot Corporate Affgire, Chennsi and
the report dated 2,.2.2009 filed by the OLfleial Liguidatoc,
Hich Court, Madras herein, &sngd the advertisement of the
company petition having been made in one lsaue of Engliah
Daily “The Hindu Buginess Line" dated 28.12.2008B, and also
in  one lisswe of Tamil Daily “Malai Murasu” dated
AR.12.2008, and this Courl having dispensad with Ehe
convening, holding and conductinhg of the meeting of tha
equity sharéholders of the said petitionex company by an
orgder dated 25.11.2008 and made in GLANG.2657/2008, and’
tho orders hevein dated 12,32.2008 and on perussl) of the
Laport ﬁt the OﬁﬁioidL Liquldator, WYigh Court, Madras
summarizing the repork of the Chartered Accovntanhk, bto the
effect that the alfairs of Lhe braneferor company had nol
heen condocted in a manner prejudicial to the intereat of
its members or to Lhe public interest and bthey do nobk come
acrogs any acl of misfeasance by the dirvectors sthracting .
the provisiong of Sections 512 and 543 of ithe Cdmpaniaa
Act, 1956, and bhis COUrt taling note of the faport £iled
by the Chartered Accountant as enclosed by bthe Official
Liqujdatét, fligh bwurt,‘ﬁadraa, and this Courl doth hershy
sancbinn the schema of Amalgamation anhesged heveunder. with
effect’ Coum 1.4.2008 sphjent te the approvel of the scheme
by the BHigh Court of Karnalbaka in reépect of btransferee
aompany, and declate the dome to be binding on all the
eguilty shareholders of the sgaid company, THIS COURT DOTH
FURTHER ORDER AF FOLILOWS:-
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{1} That, Lhe Peblitloner Company hersin do File
with the Beglstrace of Companies, Chennald, a cortificed cupy

of the ordev within 30 days From this date,

{23} That,, the parbies L. e Schems ol
Amalgamation 6r any other berson Intescated zhall ba ab
liberty Lo apply to this Court tor any direccions thalt wmay
be ueceszary  in regars te carrying out iliz  Scheme of

Bmalgamatlon Annexed harsunder .

(3} That the TransTerdor Company, viz., M/s.Pan-
Finangial Shared Sepvices Indla Privele Ldmited shall be
dlaenlved wilhoul Ledng wound wop,

{4} That Mo O Gurulivgam, Seuior Paoel Ooonosel
shall  ha entitlad te 5 fes of Ra., 2500/~ (Pupoas L

Lhoussnd five hundrad danly) Ffrom the Petilloner Compary .

SIERTRE L
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SCHEME OF AMALGAMATION
(Under Seet.ions 391 and 394 of the Companies Act, 1956)
| . of . )
PAN-FINANCIAL SHARED SERVICES INDiA PRIVATE LIMITED
| With |

INFOSYS BPO LIMITED

DEFINCTIONS

In this Schere, unless repugnint 0 ‘the confext or meaning thereof, the following

expressions shall have the following meanings;-

L1
1.2
L3

T4

1.5

"The Aet" means the Companies Act, 1956 as amended fram time to time.

“The Appointed Date™ means 1% April 2008.

“Fhe Effective Date" means the date on which the certified copies of the orders of
‘lhe I‘iigh Court of Kamataka, at Bangatare and the High Court of JTudieature al
Madras, under Sectlons 391 and 394 of the Act are filed with the Repistrar of
Companies, Karoalaka at Bangalore, and Tamil Nadu ot Chennal, and if the
centified copics are fited on different dates, the last of the dates.

“Schete” means this Schewme of Amnalgamation for the amalgamation of the
Transteror Company with the Transferee Campany.

"Transferee Company®, means lofosys BPO Limited, & Company intorporated
under Lh-c pruvi’sliom of the Companies Aet, 1956 having'its Registered Office at
Plot No. 26/3, 26/4 and 26/6 Electronics City, Bangalore - 560100,

"Transferor Company™ mcm?s‘ Pan-Timancial $hared Services India Private

Limited, a Company incorporated undér the provisions of the Companies Act,
T
B

|l
: : Ww




1.7

1.8

2,

<

1936 having its Regisfered Oflice at Temple Steps, 6% and 7" Floor, No. 184,
Anna Snlai, Saidapet, Chennai 600015,

Reference in the Scheme ta "coming into eiteet of the Scheme” or "ellzctiveness
of the Scheme™ shatl mean the Effective Date.

Word(s) and expression(s) clsewhere defined jn the Scheme will have the

meaning(s) respectively ascribed.

DATE OF TAKING EFFECT AND QUERATIVE DATE

The Scheme though operative from the Liffective Date shall he effuctive from the

Appainted Dnte.

k8!

subsidiary of the Translferee Campany,

BACKGROUND

The Trmsferor Compaiy is a company incorporated under the Companies Act,
1956, on 5™ July 2007 in fhe State of Taimj] Nadu, The said Company carries on
the hoziness of providing information technology enabled services and business
process oulsourcing  services {o clisuls around the wotld. The Transferor
Cump:.my is & wholly owned subsidiary of P-Financial Services Holding B.V., a
. .
company incorporated by and under the Taws of the Netherlands, with 2,23,498
shares aut of 2,23,500 shares being held by the aaid P-Financial Services Holding
B.V. and the remaining 2 shares being held by individuals 35 naminees for 1he
aaid P-Financial Seevices Holding B.V., who is the heneficial owner of the same.
The said P-Financial Services Holding BV, is 2 whut!.'_-,‘ owned subsidiary 61’151{:
Transferee Company. Therefore, tie Transferor Company is & wholly owned

o _PAN FINANCIAL SHARED
' ‘é‘é%‘?fi‘é% JniA (P) LINITED

Ty fu Optes _,f.},f-—-‘ s
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4.1

5‘

3.1

oo

The Transferee Company is a company incorporated under the Companics Act,
1956, on 3 April 2002 in the State of Karnataka under the nane, Progeon
Limited. On 29“’ August 2006, the name of the Trans{erse Company was changed
to its present 'on;e, i.e. Infosys BPO Limited. T he said Company carries on the
busingss of providing business process outsourcing services to clients around the
world, | -

The '['ransfer;e' Conipany has :;grecd that prior to the Effective Date, it shall
purchase &6m P-f:'inanci;i_l Services I~{oldhzg B.V., the shates of the Transferor
Company for consideration, after which, the Transferar Company would beconte

the direct subsidiary of the Transferee Company.
PURPOSE AND BENEFIT OF MERGER

There is a synergy between the businesses carried on by the Transforee Company
and the Transferor Campany as the companies both offar services and products in
related fields. Fucther, the Transferor Company is the wholly owned subsidiary of

the Transferee Company, : ‘

"A merger between the two cotnpanies would be immensely beneficial in terms of

economies of scale, administrative control, organisational costs and bargaining

-sirengihs. -

CAPITAL STRUCTURE )

¥

The Share Capital of the Transferor Company as on 31" March 2008 is as under:

i e
SANCLY, SHARED

FN—F’A!‘% : ;‘Llri:s‘ -'j‘!'ﬁ"\ ;s ,M.g\‘rg
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")

Authorisesl : Rupees
|
2‘50;0(}0 equity shares of s, 1000/~ each 25,00,00,0004-

i Tssued, Subsgeribed and Paid up -

2,23,500 equity shares of Bs, 1060/~ cach Mully paid up - 22,35,00,000/-

* 5.2 The Shere Capital of the Transferce Company a3 on 31 March 2008 is as under:

Autherised jpﬁ_l;ﬁc";;xz ~~~~~~~~~~~ ]

12,33;75,000 cquity shaces of Re.10/- each ~ 1,23,37,50,0004

[ssued, Subscribed and Paid up

+

3,28,27,751 equity sharcs of Rs. 10/ cach fully puid up J7.5104-

L
¥

R

[

4. TRANSFER OF ASSETS

6.1 Upon the coming into cifect of the Schemé, that is with effect from the Appointed

Date, the whele of the propertics, whether movable or immaovable, real or
personat, corporeal (;r incorporeal, materiat or infellectual, present or contingent
inc['}iding but withowt belng limited to all asseis, {ixed assets, cument assels,
invesunents, reserves, prmfisir)ns., funds, imm.m'ab[e pmpeﬂ%es, leasehald fights,' X

trademarks, trade names, knawhow, copyrights, designs, patents, goodwill and all

W

PLN FRIANCIAL SHARED
L ES NDIA [P) LIMITED

-~ : .P_EE(‘M
pmipany Segrelary




utilities  including  elcetricity, telephones, -telexes, facsimile copnections,
inswilations and utilities, benefits of agreements mnd arrangements, -powers,
authorities, allotments, approvals, authorisations, registrations, licenses, perits,
approvals, incéntivcs, subsidies, commissions, consenis, privileges, liberties,
reserves, provisions, funds, benefils ol all agreements and all the rights, title,
interest, benefit and advintage of whatsocver nature and wheresoever situate
belongir;g to c;r in the possession of or granted in favour of or enjoyed by the
Transferor Company, including permissions and licénscs granted by the Software
ch};miogy Park of India, and customs l-::ondihg licenses, as an the Effective Dute
(hereafter the "Assels™ shall be transferred to anc_i vest in the Transferee
Cornpany pursuant 1o the npplica‘bfc provisions of the Act including Section 394
thereof ;d as .to become as and from the Al;pointcd Date the properties, assets,
eslate, right, title and interest of the Transferee Company without any further act,
_ instrument or dead. |

6.2  Notwithstanding what is stated in (6.1) abave, it is expressly provided tl?at such of
the assets as are movable in nature o are otherwise capable of transfer by manual
~delivery or by endorsemen;; and delivery of the same may be transferred by the
Transferor Company to the Transferee Company s.o a5 to be effective from the
Appo_intcd Date by such mode as fhe Board ot" the 'I'ransfcrt;a Company $0
déeides' e

6.3 All dobts, Habilities, duties, outstandings dus to ‘an_d receivables of the Transfel"or
Company, if any, shall accordingly, on and [rom the Appointed Date stand
transferred to and vested in the Transferee Company without any notice ot other

intimation to the debtors (though the Transferee Company may, if it so deems

sppropriate, pive notice 1o the debtors that the debts sfand transferred to and




6.5

6.6

7
vested in the Tmnsﬁ:‘rce Compuny} and the debtozs shall e obliged 10 make
payment 1o the Transferee Conipany.
The Transferee Cmnpauy may, at aiy time afler the coming into effect of the
Scheme in aceordance with the provisions thereof, if so required, wider iy fw or
otherwise, execnie Dccgls (_Jl; Conﬁrmat‘ion ‘in favour of secured creditors af‘!hc
Transleror Company, if any, of in favour of any other parly o any confract or
arcangement ta which the Tlamfemr Compdm fs & party or any wrilings thal mas:
be necessary to be executed in nrdnr to give form'ﬂ effcet 1o the above povisions,
The Transferce Cnmpanys shalf, unde‘r the pravisions of the Schenw:, be deemed
to be authardsed o execute any suchc writings on behalf of the Transferor
Company and to iraplement or carry oul all such formalitics or complinnces
refarred to above, - .
With effect from thc.t\p.poinled Date, subject to any correstions and adjustments
as may, in the ppinion of the Board ol Directors of the Transferee Conipany be -
requited, the reserves of he Transferor Company will be merged with the Py
corresponding reserves or General Reserves of the Transteree Company. To the
extent, i any, thal any reserves of the Transleror Company are required to bhe
scpamtciy mainluinc_:df' designated in the books of the Transferee Company, the
Transteree Company shall eredi the same In ils books ideniifying and desipnating
such roserves, |
The transfer and vc.l,:ling a5 aforesaid shatl ba‘: subject 1o the existing charges and
martgagesfencumbrances, if any, over or in respect of any of the :'\;ssets oF any
part thercol ¢reated by t]::c. Traasferor Cmnpany. Provided however that such
churpes/morigagesfencnmbrances shall be confined Gl;l)" {o the rcmlivc‘ Assals or
parl thereol as encumbered .b:.' the Transferor Cowpany and transfered 1o and

vested in the Tramsferes Company on and from lhe Appoiated Date and no such

.Ii@f‘«- *’* ‘!’“"
"}g' A
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g{tm;}pay Sncre‘fr‘f



7.1

8.1

charges/mortgages/encumbrances shall cxtcnd' owver or apply 1o any olthcr asset(s)
or property(ics) of the Transferee Company. Any reference in any security
ducmr.wms or arrangements (fo which the Transferor Company is a party) to any
asset(s) or propenty(ies) of the Transferor Company s_hall be so construed {o the
'_c.r/\_d and inteut that such security, shall not extend or be deemed to.extcnd © any

of the other assci(s) or property(ics) of the Transferes Company.
TRANSKER OF LIABILIT(ES

On and from the Appointed Date, all ‘d.ebts, liabilities (sccu.red and unsecured,
lopether with all charges, encumbrinces, liens ete), dutles, otitstandings due, and
obligations of every kind, nature and description of the Transferor Company, if
any, (hereinalter Liabililics) shall also be and stand transferred to and be deemed
to stand transferred ta the Trans(eree Company without any further act,
{nstrument o deed uncier the provislons of Section 394 ol the Act so as to become
the debts, labilities, duties and obligations of the Transleree Company. To the
extent that there are any louns, ontstandiugs or balances due from the Transteror
Company to the Transferee Company or vice versa, the obligations in respeet
thereo! shall come to an end and cotresponding effect shall be given in the books

of account and records.of the Transferee Company.

LEGAL PROCEEDINGS.

- All suits,.actions and other legal proceedings by or against the Transferor

Compuity pending and/or arising on and {tom the Appointed Date shall be

continued und/or ¢nlorced by or against the Transleree Company as effectively

-PAN FINANGIAL SHARED
) g%rfmgia ‘ INDIA (7} LU 2

P
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and in the same manuce and 1o the same exteut as would or might have been
eontipucd and enforeed by or againsl the Transleror Company as if the same had
been Instituted, and/or pending bg-,' or against she Transferee Coupany, However it
is clarilied that the Transferor Company shall prosecute or de.t'(;tid. us the -casc

may, be any such fepal proceedings until the Elfective Date.
TRANSECR OF UNDERTARING

Lipoat the conding into effect of the Scheme, that is with etfect from the Appotited
Die, the whole of the undertaking and business of the Transleror Compaity shall

be transferred to and vest in the Transferee Company.

EMPLOVERS TO BE RETAINED

Upon the cm;ling into effect of the Scheme all permanent employees of the
Transferor Company ghall stand transferred and shall become permanent
empluyecs of the Transferee Company on terms and. condilions not less
favourable than those on which they were engaged on the Effective Date, without
any i'ntcrrur:iinn of service as a yesult of the trangfer. The Transferce Company
agrees th;d the sef.ficcs of all such employees with the Transferor Company up to
the liffective Date will be taken into account for the ptlrptns.cs of al} retircment
benefils (o which they may be eligible in the Transferor Company on the Effective
Date. The Transferee Company further agrees that for the purposes of pay.m-cm ol
E;.[l,\" reirenchment campensation, such péist services with the Trans(eror Companyh
shall also be taken 1nto ageount.

. Ear- ';‘\'SI\U.‘IP-.I“':D
Fm\,fﬁ'" L bt o Ll 20
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12.1

CONTRACTS AND DEEDS

On and from the Appomted Date and subject to lhe provisions {0 the contrary
herein contained, il‘ any, all contwacts, deeds bonds agreements, arrangemenls,
enpagements and other instruments, if any, ot‘ any nature whatsoever, to which the
Traosferor Company is a party, or to the beneflt of shich the Transferor Conipany

LS

is entitled, and which are subsisting or having effect on (he Effective Date shall be

in full force and effect against or in tavour of the Transferce Company, as the case

may be, md may be enforced by or against the Transferee Company as fully and
effectively a3 if, instead of the Transietor Company, the Transferee Cump:my had
been a party thereto or beneficiary in rcspect thereof. T. hu Transferee Company
shall, i‘f‘ and o the extent by law rcqz:ir;ad,-'enter into and/or execute daéds, _

writings or confirmations to give formal déffect to the provisions of this Clause and

+ to the extent that the Transferor Compnny is required priot to the Effective Date

fo join in such deeds, wriiings or confimmations, {he lrmmferee Company shall be

entitled to act for and an behalf of and in tie name of the Transferor Company
ISSUE OF SHARES

Upon this Scheme coming into effect the issued equity shares in the Transfsror

Company shall stand cancelled and no further or ndditional shares stall be issved

LY

or allotted to the members of the Transferor Cowmpany.

If the transfer of shares envisaged inClause 3.3 above is concluded prior to the
Lffective Date, the Transferee Company having, beeome the shareholder of the

-
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12.4

12.6

v

. Transferor Company, no shires will be issued, and no considecation will be

payable, (o the Transferee Company.

Il the transfer of shares envisaged in Clause 3.3 above fs not concluded [.)rier i
the Effective Date, lien the Transferce Company shall pay consideration to the
memhers of the Transferor companies, whose numes appear in the Register of
Members of the Transfecor Company an the Effective Dafe, of Rs, 1,0(!6!:
(Rupees One Thousand) for each share of Rs. 1,000/ held by them Ln the
Transferar Company as on tﬁe'Effecli\ir:-'Dzate aml‘no"sharf:.-: shall be allotied iu.‘ A
view of the fael that P-Financial Scr‘;f'iccs Holding B.V., the ditcct holding
company of the Transferar Company, being a subsidisry of the ’l'mx}ajfc.?cf:
Coﬁ]pany, cannot hold shares of ihe Transferee Co;upany.

The Transierar Cowpany shall be entitled to declare and pay dividend to jts
shoareholders f9r_gny Boancial }'ea;( or any periad afler the Appointed Date until.
the léf fective D.me, sui.)jcct, however, to the prior writlen approval of ie Board of

Directors of the Transferee Company.

The holders of the shares of the Transferor Company shall, save s expeessly
provided otherwise in this Scheme, continie to enjoy their existing rights uider
their respective Articles of Assoclation including the right to reecive dividends

from the Transferr Company, till the Effective Date.

It is clarified thai the aforesaid provisions in respect of deelurstion of dividends
are cnabling provisiuas anfy and shall fot be deemed to couler any right on any

member of the Transferor Coampany f0 demand or claim any dividend which,

3!
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subject la the provisions of the said Act, shall be entirely at the discretion of the
Boards ol Directors of the Transferor Company and the Transferee Company and
subject ¢ the uppraval of the shareholders of the Transferor Company and the

Transferee Company respectively,
BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

With efteet frorﬁ the “dppainted Date” aid up 1o the Bffective Date:

(ay The Transferor Company shall carry on gnd shall be deemed to have
carried on ils bl;sincss and activities and shall stand possessed of and shall
be deemued to have held and stood possessed of i_t.:i'part of the Assels
referred to in Clause & above, on account of and in trust for the [tansferes
Company.

(b) The Tran.sl‘cror.Cmnpany shall carry on its business and activities with due
business prudence and diligcr'xcc and shall not without the prior written
consent . of the Transferce Company or pursuant to any pre-exisling
obligatiun, sell transler or otherwise alicnate, charge, mortgage or
encuinber oc otherwise .r.lcat with any part of the said Assets referred to in
Clause 6 above nor incur or accept or acknowledge any debt, obligation or

liability cxcept ag is necessary in the ordinary course of its business, °

Neither the Transferor Company ner the Transterce Company shall alter their

respeclive vapital structurés, elther by fresh issue of shares or convertible-

sceurilies (on a rights basis or by way of bonus shares or otherwise) or by any

1

decrease, reduction, re-classification, sub-division, consolidation, re-organisation

_or in any other mannee, except by and with the consent of'the Boards of Directors
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of the Transferor Company and Transleren Company cecept that which has
already taken place as on the date of this scheme beingg oppraved by the Board of
the Transferee. With effect fram the Tilective Date, the ‘Transfetee Company shall
cotnmence and carry on and shall be autharised ta earey on the business carred on

by the Transferor Company.

For the, avoidange of doubts, with eflect from the effective date o cnable the
Fransferee company o carry on the undertaking of the Transferor Company, the
Memorandum af Association of the Transferce Company shall stand altered and

amended $o ag W include the following Main Ohjeets as under:

“3,  To provide all or any iypcs, descriptions, classilications, kinds, forms anil
varfeties of nformation lcchnu[ugy‘ cnabled Services telatid fo tinancial and
accounting data processing including gcncration' of aceounting reports, {inanciol
reports, munagcmcn'l information reports and transaction purchasing and to
o]}cm!é o data processing cender o process, @na’b'zef ancd develop accountivs

information and for all othier services of a character similar ot analoyous to the

forgoing.”

With effect from the Appointed Date, all the pfoﬁts or inconie aceiding or arising
1o the Vransterst Company or expenditure or losses arising or incured by the
Trunsterar Company shall. for all purposes, be treated as and shall be deemed to
acerue as the profits or inr;mne né expendilure or lasses, as the case may be, ol the

Transferee Company.

Far-PAH FINANCIAL SHARRD
SERVICES 15D () LIKTED

Carrral. CLAUSE




14.1

Upon coming into ci‘fe;ﬂ of the Scheme, the Authorised Share Capital of the
Tmnsférur Company (Rs. 25,00,00,000) shall be added to the Authorised Shara
Capital of the Transferee Company, without any further act or deed and without
any further payment of the stamp duty or the r‘cgistralinn foes and Clause V of the
Metnorandum of Association of the Transferee Company shall be replaced
accordingly as un.dcr:.

“The Authorised Share Capital of lhc 'C-c;lnp_any is Rs. 1,48,37,50,000/~
{(Rupees One Hundred and Forty Eipht Crores., Thitty Seven Luakhs, Fifty '
Thousand Quly) divided into l.4,83,?5,000- (Fo;me-cn Crore, Eiphty Three Lakhs,
Sc\'cm.y Five Thousand) Equity Shares of Rs. 10/- eu.ch with _pu_wcr lp increase
and reduce the :Citpiti.if of the (?ompany and to divide the share¢s in the capital for
the time being into several classes and fo. attach thereto resp;ecﬁ\'e!y such,
pxp_fcrcmiaj, d.;:férred; qualified or special rights.‘privi!eg-e:: or conditlons as may
be determined by_f)r in agcordance with the Articles of Association of the
Company for the Hme being and to vary, modify or abrog;lte any suchl righis,
privileges or conditlons in such manner as may be permilted by the Companles
Act, 1956 ot by the Acticles of-Association of the Company tor the time being,

SavinGg o¥ CONCLUDED Tmms,xc_rums

The transfer of Assety and Liabilities under Clauses 6 and 7 abiove and/or the
continuance of pmceédings by or apainst the Transferee Company under Clause 8
above shall not affect any transaction or proceedings already concluded by the
Transteror Company on or before the Effective ‘Date, to the end and intent L‘hnl the
Transferee Company accepts and adoepts all acts, deeds, and thinps done and
For-PAN FINANGIAL SHARED
SERVICES IHDIA (P) LIMITEL

< J@,;JW

Cﬁb@pany Secrefary




16.

6.

T

171

18,

18.1

executed by the Transferor Company in respect thereto in accordance with the

 Seleme 45 done and exceated by the Trans{eror Campany st respect thereto in

accordance with this Scheme as done and executed on behalf af itscif.
THSSOLUTION OF TUE TRANSFEROR COMPARY

On the Scheme becoming operative, the Tronsferor Cumpany shall be dissoltved

without winding up.
APPLICATION 70 HacH COURTS

The Transfel"or Combmxy and the Transfecee Company shall, make appli ‘minng to
the High Coust of Judicature ot Madras and..Lhc Hizh Court of Kama(;lka under
Sectiont 391 and Seclion 394 and other app]icabfc provisions, i any, of the Act,
for sanctioning of this Schere and for di&suiutinn of the Transferor Company -
without winding up and apply fur and obtain s;mh other approvals, if any, required

under the law,.
APPROVALS AND NMODIFICATIONS

‘The Transferor Company &nd the ransferce Com[mny‘mny assent {rom time to
time on behalf of all the persons concerned to any modilicutions or amendmenly
ar additions to this Scheme or to any conditions or Iimitz_aticns which the High
Court cﬁ‘ Kamaiaka, Iligh Cowrt of 'Judic;'uum at Madrus andior the other
cotnpetent authorities, if any, under the law may deem fit and approve of of

jupose and which the Transferer Company aud the Transleree Company may in
Rl
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191

19.2

1

their discretion deern fit and may resolve all doubts or difficultics that may arise
for carrying out this .Suhemc and do and execute all acts, deeds, matters n‘ncli things
necessary for bringing this Scheme ,intc; ¢ltect. The aforesaid powers of the
Transferor Company and the T rlansfere-'e. Company may be cxercised by their
respective Boards of Directors, a Committee of the concemned Board, or any
Dircetor, authorised in that bchall by the concerncd 'Board of Dircetors

{hereinafter referred to as the "Delegate™).

For the purpose of giving effect to this Scheme or to any madifications or
amendments thereof or additions thereto, the Delegate of the Transferee Company
may give and is hereby authorised to determine and give all such directions as are

necessary Ineluding directions for setiling or removing any question of doubt or

_difficulty that ma)-"arisc and such defermination or directions, as the case may be,

shall be binding on all parties in the same manner as if the smne were specifically

> T

incorporated in this Schenié.
ScuEME ConpITionas, Uron
This Scheme is conditional upan and subjeet to:

Approval by the requisiie mujority of 'thc z'nt:mhcrs of the Transferor Company
and Transteree Company,

The consents, if any, as may be required in cu-nneclion with ot in 1efation to the
Scheme, being given by the requisite majority of the members of he "I“.'rans[‘erur

and Transteree Company, “

-PAN FINANCIAL SHARED
gor !\j' CES IHDIA {P) (IMITED
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20,

20.1

=

All Court sanetions and onlers us are fepully necessary of required under the Acy,
being olitained or -passed. In the cvent of any such consents, éppmva[s.
permissions, reselulions, greements, sancitons or orders not being so sbtained or
passed or, obtained, being subject (o any conditions, restrlctions ot reasanably
accept_abie fo {he Board of Directors of the Transieree Company, this- Scheme
_sha['[‘bccnmc nuﬂ and void, and in that avent, no righis and ]iz;l)iliiies whatsoever
shiall ﬂCCrl.lE fuor bn, ineurred inter se by the Trausferor Company and Trant feree
Company or (heir respective sharcholders or crediturs or employecs ar lan}" other
persons save and exeepl in respect of any act or deed done ptior thereto as is
eontemplated hereunder or as to any tight; Tiability or obligation which bas arisen
ar accrued pursuant thercto and which shall be gbvemcd and be preserved or
worked m‘tt‘lu accordance with the ﬂpp[f(.‘ﬂhlt;- law and in such casc, each

Company shall bear its awn cost untess otherwise mutually ngreed,
CouT8, CIARGES AND EXPENSES

All costs, charges, taxes, ineluding stemp dutizs, levies and all other expenses, iF
aty (rave s expressly otherwize aprecd) of the Transferor Company arising out
of or inewred in carrying out and implementing this Scheme and “matters

ineidental thereto shall be horoe and paid by the Transferee Company,

L3
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BITRESS, The Non'ble Thiru. SUDEARE0 JYOTT
WURROPADHAYR, Acting Chief Justice of Hadras High Coarl,

aforvesaid this the 12th day of February, 2003,

83/~
DERUTY REGISTRAR(O.8).

/ /CERTIFIED TO BE A TRUE COGY//
DATED THIS THE T\¥én DAY OF Teb 2008.

1,11/17 ﬂ.\”ﬁ

COURY "OFTIGER.

From 25% September 2000 the kegistry is isvving certified
copies of the Orderz/Judaments/Decred in this Fommat.



BE/E/2/2009

COMP.TETR.HNo.251/2008

ORDER DATRED: 12/2/2004,

THE BOR'BLE MR, AUSTLICE

PLJYOTHIMANT

TOR APPROVAL ON: 16/2/32D00

APEROVED ON: 16/2/2008

COPY 10z

1.The Official Limguidatoz,
Higlt Court, Madras.

2. The Regimbtrar of
Companies,
Mo .29, Haddoews Road,
Chennal-6,

3. The Regional Directors,
Southern Region,
Ne .26, Hoddows Raad,
Chennali-6.
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& (Stamp duty of vahie of Rs. 15,64,500/-(Rupees Rifteen Lakhs Sixty HW
Thousand Five Hundred only) deposited in the State Bank of Mysore, -
Treasury Branch, Bangalore-1, as per the Challen bearing No.63/101
dated 24,6,20009 as per Article 20{4) of the Karnataks Stamp Act, 1957)

IN THE HIGH COURT OF KARNATAKA AT BANGALORE
. (ORIGENAL JURISDICTION)
IN THE MATTER OF THE COMPANIES ACT, 1956

IN THE MATTER OF THE

AND .
SCHEME OF AMALGAMATION OF PAN.
FINANCIAL SHARED SERVIC

ES INDIA PRIVATE LIMITED WITH INFOSYS
BPO LIMITED

: -
- COMPANY PETITION NO.130 OF 2008

| | CONNECTED. WITH |
* COMPANY APPLICATION NO. 878 OF 2008

BETWEEN , N Y
11 . N 3, '“’Ts
INFOSYS BPO LIMITED, | 15 0% IRERERE
HAVING ITS REGISTERED OFFICE AT, g I U e 184 E
PLOT NO.26/3, 26/4 AND 26/6, - ! R B AN &'gkzg !
ELECTRONIC CITY, gg LR u\g\g:%
HOSUR ROAD, R AT R =N ‘
BANGALORE-360 100 YR &-w\.\ IR
REPRESTED BY ITS AUTHORISED SIGNATORY N g sEe ez |
MR. NR RAVIKRISHNAN B !%ﬁﬁ?)\gﬁi;ié by
COMPANY SECRETARY ;:5 gf)ﬁ%g%f;ﬁ; { i
. ; 12 (% ;mY 15 8% ]
S 1% Behrdomms Ls 55 8 8
Lo o TR v T 2 :
'Gi~'k:n-.32;‘:3:*‘ﬂ
AND giéé,égia-%gx;ﬁ'-‘i .
B IEEECEE s 03
v § &% €3 § ¥ ';
- ...RESPONDENT
0
L\[ "'“.‘2 §
A( stant Registrlu.‘ l:*i
High Court of Karnuquks l; .
Bangalore-560 001, % .
.
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BEFORE THE HON'BLE MR. JUSTICE H.G. RAMRSH
DATED THE 16™ DAY OF MARCH, 2009

ORDER UNDER SECTION 394

The above Petition coming on for hearing on the 16 day of March,
2009, upon reading the said petition, the 6n1cr_ dated 19.11.2008
whereby the convening and holding of the meetings of the. sharcholders

and creditors has been dispensed with, for the purposc of considering,

and if thoug,bt fit, approving, with or without modification, the Scheme of

leﬁalagmaﬁon proposed (o be made between the Companies PAN-
FINANCIAL SHARED SRVICES INDIA PRIVA’I‘E LIM[TED‘W[TH. INFOSYS

BPO LIMITED'mld_aImcxed to the affidavit dated 6.11,2008 of Mr. NR

, Ravikﬁshnan—Cmripanﬁ Secretary’ emd Aﬁthorised Signatory of thc.

Applicant Company. filed on the 6th day of November, 2008, and upon

" hearing,. Sri, V Srinivas Raghavan Advocate, for the Petitioner, Sri |

Shivaprabhu Hm:maﬂl Ccntral Government Counscl for thc chlstrar of

Compamcs

This Court doth herchby sanctioned the scheme of Amalgamation

set forth in thc petition herein and in the schedule -1 hereto, and doth -

hemby declare the same to bc binding on thc shamholdcm & cn:d:tors of
ioner Company and also on th Com
openy and. pem(rL 0

Adsistant Reg:\trng/(

Aigh Court of Karnatuka
. Bangalore-~560 001,
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THIS8 COURT DOTH ORDER

1.

3.

That all the pmpérty, rights and powers of the traansferor

company specified in the First, Second and Third parts of the
Sohedule-II hereto and all other the property, rights and
powers of the transferor company be transferred without
further act or deed to the transferee company and accordingly
the same shall pursuant o Section 394(2) of the Companies
Act, 1956, be transferred to and vest In the Transferee

.Company for all the estate and intcrest of the Transferor

company therein but subject nevertheless to all charges now
affecting the same ; and

That all the liabilities and duties of the Transferor Company be
transferred without further act or deed to the Transferee
Company and accordingly the same shall pursuant to Section
394(2) of the companies Act, 1956, be transferred to and

- become the liabilities and duties of the Transferee Company,

and

That all proceedings now pending by or against the Transferor
Company be continned by or against the Transferce Company;
and

That the Transferee Company do without further application
allot to such members of the Transferor Compavy, the-shares
in the Transferee Company to which they are entitled under

the said Scheme of Amalgamation;

That the petitioner company do within 30 days after the date of
the order cause a certified copy of this order to be delivered to
the Registrar of Companics in Karnataka, nnd?ffor registration
and on receipt of the certified copy and thé reconds of the
transferor company, from the Registrar of Companies,
Chennai, the Registrar of Companies in Karnataka shall place
all documents -relating to the {ransferor company al
registered with him on the file kept by him in relation to the
transferee company and the files relating to the said two
companies shall be consgolidated accordingly; and

That any person interested shall be at liberty to apply to the
Court in the above matter for any directions that may be

necessary.

SCHEDULE-L Lo

1 "’h

~ Assistant Reglstrar,
High Caart of Xarnataka
Bangalore-560 0L,




r-l("
SCHEDULEI .

SCHEME OF AMALGAMATION
(Under Sections 391 and 394 of the Companies Act, 1956)
of
PAN-FINANCIAL SHAEED SERVICES INDIA PRIVATE LIMITED
With' )

INFOSYS BPO LIMITED

1. DEFINITIONS

In this Schemne, unless repdgnant to the ‘context or meaning thereof, the following
expressions sh;ﬂl ilave the following meanings:-
1.1 "The Act" means the Cofnpanies Act, 1956 as amended from time to time.
1.2 "Th(la Appointed Date" means 1™ April 2008, |
1.3 "The Effective Date" nlc;.ans the ddte on which the certified c.:opics of the .
qrcif;fs of the /High Court of Karnétaka, at é;ﬁgalore énd the ngh Court bf
 Judicature at Madras, under Sections 391 and 394 of the Act are filed with the
‘Registrar of Companies, Karnataka at Bangalore, and ;I‘ amil Nadu at Chennai,

and if the certified copies are filed on diffcrent dates, the tast of the dates.

LB
gﬂl

Aswadiant Registrar,
digh Court uf Karnataka
Bangulore~560 001, .




1.4

1.5

1.6

L7

I8

—
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*Scheme”" means this Scheme of Amalgamation for the amalgamation of the

“Transferor Company with the Transfcree Company.

"Transferce Company", means Infosys BPO .Limited, a Company incorl;orated
under the provisions of the Companies 'Act, 1956 having its Registered Office
at Plot No. 26/3, 26/4 and 26/6 Elecironics City, Bangalore - 560100.

*Transferor Company" means Pan-Financial Shared Services [ndia Private
Limit.ed, a Company incorporated under the provision_s of the Companies Act,
1956 having its Registered Office at Temple Steps, 6" and 7" Floor, No, 184,

Anna Salai, Saidapet, Chennai - 600015.

'Reference in the Scheme to “coming into effect of the Scheme" or

"effectiveness of the Scheme" shall mean the Effective Dét;a.

Word(s) and expression(s) elsewhere defined in the Scheme will have the

meaning(s) respectively ascribed.

DATE OF TAKING BFFECT AND OPERATIVE DATE

The Scheme though operative from the Effective Date shali be cffective from the

Appointed Date.

BACKGROUND

Asyjsfant Registrar,
digh Ceourt of Kacaataka
Hunasnic &-360 601,



31

32

3.3

-~
The Transferor Company is a company incorporated under the Companies
Act, 1956, or.l st July 2007 in the State of Tamil Nadu. The said Company
carries on the business of providing information technology enabled services
and business process outsourcing servi.ces to clients around the world, The
Transferor Company is a wholly owned subsidiary of P-Financial Setvices
Holding B.V., a company incorporated by and under the laws of the
Netherlands, with 2,23,498 shares out of 2,23,500 shares being ileld by the
said P-Financial Services Holding B.V. and the remaining 2 shares being held
by individuals as nominces. for the said P-Financial Services Holding B.V.,
who is the beneficial owner of the same, The said P-Financial Services
Holding B.V., is a wholly owned subsidiary of the Transferce Company.
Therefore, the Transferor Company is a wholly owned subsidiary. of the

“

Transferee Company.

‘The Transfcree Company is a company incorporated under the Companies

Act, 1956, on 3™ {&pril 2002 in the State of Karnataka under the namne,
Progeon Limited. On 29™ August 2006, the name of the Transferee Company
was changed to its present one, i.e. Infosys BPQ Limited, The sai.d Cotnpany .
carries on the business of providing business process outsourcing services to
clients around the world.

The Transferee Company ﬁas agrq:ed. that prior to the Effective Date, it shall

purchase from P-Financial Services Holding B.V., the shares of the Transferor

\o. -

Asgistant Registrar,
High Cotrt of Karnataka
Bangalore-560 0061
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Compémy for consideration, after which, the Transferor Company would

become the direct subsidiary of the Transferee Company.

4, PURPOSE AND BENEFIT OF MERGER

4.1  Therc is a synergy betwegen the businesses carried on by the Transferee
Company and the Transferor Company as the compéhies both offer services
and products in related fields. Further, the Transferor Company is the wholly
owned subsidiary of the Transferee Company.,

4.2 A merger between the two companies would be immensely beneficial in terms
of economies of scale, administrative control, organisational .costs and
bargaining strengths.

3. CAPITAL STRUCTURE

5.1 The Share Capital of the Transferor Company as on 31* March 2008. is as
under:

Al-lthorised , _ . Rupees

Asslstant Registrar,
diph Court of Karnxtuka
Bunyit] vra-500 001,
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2,50,000 equity shares of Rs.1000/- each 25,00,00,000/-
[ssued, Subscribed and Paid up
2,23,500 equity shares of Rs.1000/- each fully paid up 22,35,00,000/-
5.2 The Share Capital of the Transferce Con;pany' as on 31* March 2008 is as
~under:
Authorised Rupees
12,33,75,000 equity-shares of Rs, I(_)r’-'each ' 'l1,23,3 7,50,000/-
Issucd, Subseribed and Paid up .
-3,38,27,751 equity shares of Rs.10/- ecach fully paid up 33,82,77,510/-

6. TRANSFER OF ASSETS

6.1

Upon the coming into effect of the Scheme, that is with effect from the

Appointed Date, the whole of the properties, whether movable or immovable,

W o "

Asrmqnt Rc"mtr, T,
U;l ’! ( L1 wer

o ilnrnatuka
i o - 5
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6.2

-9~

real or personal, corpoteal or incorporeal, material or inteliectual., present or
contingent including but without being limited to all asset;, fixed assets,
current éssets, investments, reserves, provisions, funds, immovable propettics,
fcasehold rights, trademarks, tradc na'mes% knowhow, copyrights, designs,
patents, goodwill and all utilities including electricity, telephones, telexes,
facsimile connections, installations and utilities, benefits of agreements and
arrangements, powers, authorities, allotments, apptovals, authorisations,
registrations, licenses, permits, approvals, incentives, subsidies, commissions,
conscnts, privileges, libettics, reserves, provisions, funds, benefits of all
agrecments and all the rights, title, interest, benefit and advantage of
whatsoever nature and whercsoever situate belonging to or in the possession of
or pranted in. favour ;)f‘ or enjoycd by the Transferor Company, including
permissions and licenses granted by the Software Technology Park of India,
and customs bonding licenses, as on the Effective Date (hereafier the
" Assets") shall be transferred to and vest in the Transferee Company pursuant
to the applicable provisions of the_ Act including Section 394 thercof so as to
become as and from the Appointed Date the properties, assets, estate, right,
title and interest of the Transferee Company without any further aet,
instrument or deed.

Notwithstanding what is stated in (6.1) above, it is expressly provided that

such of the assets as are movable in nature or are otherwise capable of transfer

\U) «-10
{

Asslatant P_l"?].“.‘!_rar'
High “ho 0 7 cnaenka

1T .
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6.4
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by manual delivery or by clndorsement and delivery of the same may be
transferred by the Fransferor Company to the Transferce Company so as to t;e
effective from the Appéi-nted Date by. such mode as the' Board of the
Transferee Company so decides, '

All debts, liabilities, duties, outstandings due to and receivables of the
Transteror Company, if any, shall accordingly, on and from the Appointed
Date stand transferred to and vested in the Transferee Company without any
notice or other intimation to the debtors (though the Transferee Company may,
if-it so deems appropriate, give notice fo the debtors that the debts stand
transferred to and vested in the Transferee Company) and th;a debtors shall be
obliged to make payment to the Transferce Company.

The Transferee Company .may, at any time after the coming into effect of the
Scheme in accordance with the provisions thereof; if so required, under any

law or otherwise, execute, Deeds of Confirmation in favour of securcd

' creditors of the Transferor Company, if any, or in favour of any other party to

any contract or arrangement to which the Transferor Company is a party or
any writings that may be necessary to be executed in order to give formal
effect to the above provisions. The Transferee Company, shall, under the
ﬁrovisions of the Schdme, be deemed to be authorised to execute any such
writings on behalf of the Transferor Company and to implement or carry out

alfl such formalities or combliances réferred to above.
t(o -
(

_ Assistane Regigtra .
High Court of Karnatuky
Bangnloro-—jﬁo Do,
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With cffect from the Appointed Date, subject fo any corrections and
adjustments as may, in the opinion of the Board of Directors of the Transferce
Company be required., the rescrves of the Transferor Company will be merged
with the corrcsponding reserves or .Gencra[ Reserves of the Transferce
Company. To the extent, if any, that any reserves of the Transferar Company
arc required to be separately maintained/ designated in the books of the
Transferee Company, the Transferee Company shall credit the same in its
books identifying and designating such reserves.

The transfer and vesting as aforesaid shall be subject to the existing charges
and mortgages/encumbrances, if any, over or in reépect of any of the Assets or
any part thereof created by the Transferor Company. Provided however that
such charges/mortgages/encumbrances shall be conﬁned only to the relative
Asscts or part 'thereof as cncumbered by the Transferor Company and
transferred to and vested in the Transferee Company on and from 'the
Appointed Date and no suc.h charges/mortgages/encumbrances shall extend
over or apply to any other assef(s) or property(ies) of the Transferee Company.
Any reference in any security documents or arrangements (to which the
Transferor Company is a party) to any asset(s) or property(ics) of the
Transferor Company shall be so construed to the end and intent that such

security, shall not extend or be deemed to extend to any of the other assel(s) or

propetty(ies) of the Transferee Company.

Wg\\w e

Assmta“t RC[E‘ rn'\\'nka
LarTiadir
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8.1

TRANSFER OF LIABILITIES .

On and from the Appointed Date, all debts, liabilities (secured and urisecured,
togcther with all charges, encumbrances, liens etc), duties, outstandings due,

and obligations of every kind, naturc and description of the Transferor

‘Company, if any, (hereinafter Liabilitics) shall also be and stand transferred to

and be deemed to stand transferred to the Transferee Company without any
further act, instrument or deed under the provisions: of Section 394 of the Act
so as to become the debts, linbilities, duties and obligations of the Transferee
Company. To the extent that there are any loans, outstandings or balances due
from the Transferor Clompany to the Transferee Company or vice versa, the
obligations in respect thereof shall come to an.end and corresponding cffect

shall be given in the books of account and records of the Transferce Company.

LECAL PROCEEDINGS

All suits, actions and other legal pro-ceedings by or against the Transferor
Company pending and/or arising on and’ from the Appointed Date shall be
continued and/or enforeed by or against the Transferee Company as

effectively and in the samc manner and to the same extent as would or might
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have been coﬁtinued and enforced by or against the Tran‘sfcror Company as il
the same had been instituted, and/or pcn(.iing by or agéinst the Transferec
Company. However it is clarified t_h.at t‘he Transferor Company shall prosecute

or defend, as the case may, be any such legal proceedings until the Effective

Date.
9. TRANSFER OF UNDERTAKING

"9.1  Upon the coming into effect of the Scheme, that is with effect from the
Appointed Date, the whole of the undertaking and business of the Transferor

Company shall be transferred to and vest in the Transferee Company.

10, EMPLOYEES TO BE RETAINED

10.1 Upon the coming into efféct of the ‘Scheme all permanent employees of the
Transferot Company shall stand transferred and shall become permanent
employees of the Transferce Company on terms and conditions not less
favourable than those on wh‘ich they wer.e engaged on tﬁe Effectiv,e De;tc,
without any .interruption of service as a result of the transfer. The Transferee
Company a‘grees that the services of all such employees with the Transferor
Company up to th_e Effective Date will be taken into account for the purposes

\LO “"/}{
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~ of all retirement benefits to which they may be e_ligible in the Transferor
Company on the Effective Date. The Transferee Company further agrees that
for the pumoées of payment of any retrenchment compensation, such past

services with the Transferor Company shall also be taken into account.

(1. CONTRACTS AND DEEDS |,

11.1  On and from the.)\ppointeld ﬁate and subject to the provisions to the contrary
herein contﬁiued, if any, all conI.raqts, deeds, bonds, agrleement's,
arrangeménts, engagements and other in§tmments, if agy, of any nature
whatsoever, to which the Transferor Company is a party, or to the benefit of ‘

‘ \.vhich the Tl_‘a;nsferor Company is entitled, and which are subsisting or _having.,r
effe¢t on the Effective Date shall be in full force and effect agallinst or in favour
of the Transferee Company, as the case may be, :and may be er-lforced by or

_ against éhe Transferee Compémy as ful[y.a;ld effectively as if, instead of the
Transferor Company, the Transferee Company had been a party thereto or.
beneficiary in respect thet:c_:of, The Transferee Company shall, if and to the
extent by law  required, ecnter into and/or execute deeds, writings or
confirmations to give fom;al pfféct to the provfsions of this Clause and to‘ the .
.exteni that the Transferor Company is required prior to the Effective Date to

join in such deeds, writings or confirmations, the Transferce Company shall be

o 'W(W T
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12,1

12.2

- 12.3

e

entitled to act for and on behalf of and in the name of the Transferor

Company. -
ISSUE OF SHARES

Upon this Scheme coming into effect the issued equity shares in the Transferor
Company shall stand cancelled and no further or additional shares shall be
issued or allotted to the members of the Transferor Company.

If the transfer of shares envisaged in Clause 3.3 above is concluded prior to the

Effective Date, the Transferee Company having become the shareholder of the

_Transferor Company, no shares will be issued, and no consideration will be

' payable, to the Transferee Company.

If the tran's';fer of shares enyisaged in Cllause 3.3 above is not concluded prior
to the Effective Date, then the Transferee Company s.hail pay consideration to .
the members of the Transferor companies, whose names appear in the Register
of Memblers of the Transferor Company on the Effective Date, of Rs..I,OOOI-
{(Rupees One Thousand) for each share qf Rs,.. 1,000/~ held by them in the
Transferor Company as on the Effective Date and iio shares shall be aliatted in
view of the fact that P-Financial Services Ho}ding B.V,, the dir‘ect holding
company of tixe Transferor Company, being a subsidiary of the Transferee

Company, cannot hold shares of the Transferee Company.

\U) =!8
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12.5

12.6

13,

13.1

16

The Transferor Company shall be entitled to declare and pay dividend to its
shareliolders for any financial year or any period alter the Appointed Date
unti!. the Effective Date, subjcct,‘howcvcr, to the prior written hpproval of the
Board of Directors of the Transferee Co'mp_any.

The holders of the shares of the Transfe;or Company shall, save as expressly
provided othetwise in this Scheme, continue to cnjéy. their existing rights
under their respective Articles of Association inclu.d-ing the rfght to reccive
dividends from the Transferor Company, till the Effective Date. |

It is clarificd that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer any
rigﬁt on any member of the Transferor Company to aemand or claim any
dividend which, subject to the provisions of the.sa'id Act, shall be entirely at
the dis'cretionl of the Boartds of Directors of the Transf;:rot' Company and the
Tranéferec Company and subject to the approval of the shareholders of the
Transferor Company and the Transferee Company respectively.

s

BUSINESS AND PROPERTY-IN TRUST FOR TRANSFEREE COMPANY

With effect from the “Appointed Date™ and up to the Effective Date:
(a) The Transferor Company shall carry on and shall be deemed to have

earried on its business and activifies and shall stand possessed of and

St
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— | F—
shall be deemed to have held and stood possessed of its part of the
Assets referred to in Clause 6 above., on.account of and in trust for the
Transferee Company.

(b) The Transferor Cc;mpany shall c;arry on its business and activities with
due business prudénce and diligence and shall not without the prior
writtcn consent of the: Transferee Company or pursuant to any pre-
cxisting obligation, .sell transfer or otherwise alicnate, charge,
mortgage or encumber or otherwise deal with any part of the said
Assets referred to in Clause 6 above r;or incur or accept or
acknowledge any debt, obligation or liability cxcept as is necessary in
the ordinary course of its business,

Neither the Transferor Company nor the.Transferee Compan)'( shall glter their
fespecti\f;e cabital structures, cither by fresh issue of shares or convertible
securities (on 4 rights basis or by way of bonus shares or otherwise) or by any
decrease, reduction, re-classificatfon, sub-division, consolidation, re-
organisation or in any other manner, except by and with the consent of the
Boards of Directors of the Transferor Company and Transferee Company
except that which has alrcady taken place as on the date of this scheme being
approved by the Board of the Transferce. With effect from the Effective Date,

the Transferce Company shall commence and carry on and shall be authorised

to carry on the business carried on by the Transferor Company.

“ \Lo
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13.4

14,

14.1

-G

For the avoidance of -doubts, with effect from the cffective date to enuble the

Transferee company to carry on the undertaking of the Transferor Company,

the Mcmorandum of Assoc‘iation of the Transferee Company shall stand

altered and amended so as to include th;: following Main Objects.as under:

“3.  To provide all or any types, descriptions, classifications, kinds, forms
and varicties of information technology cnabled scrvices rclated 10
financial and accounting data processing including gencration of
accounting repotts, financial reports, management information reporls
and transaction purchasing and to operate a data processing center to
process, analyze and de'vélop accounting information and for all other
scrvices of a character similar or analogous to the forgoing.” |

'Wit‘h effect from the Appointed Date, all the profits or income acgruing or

arising to the Transferor Company or expenditure or losses arising or incurred

by the Transferor Company shall, for all purposes, be treated as and shall b+

deemed to accrue as the profits or income or expenditure or losses, as the case

may be, of the Transferee Company.

CAPITAL CLAUSE

Upon coming into effect of the Scheme, the Authorised Share Capital of the
Transferor Company (Rs. 25,00,00,000) shali be added to the Authorised .

e =
(
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Share Capital of the Transferce Company, without any further act or deed and
without any further payment of the stamp duty or the rcgistration fees and
Clause V of the Memorandum of Association of the Transferee Company
shall be replaced accordingly as under: '
“The Authotised Share Capita.[ ot.‘ the Company is Rs. 1,48,37,50,000/-
(Rupees One Hundred and Forty Eight Crofcs, Thirty Seven Lakhs,
Fifty Thousand Only) divided into 14,83,75,000- (Fourteen Crore,
Righty Three Lakhs, Seventy Five Thousand) Equify Shares of Rs. 10/-
each with power to increase 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 respeectively such preferential, deferted, qualified
or special rights, privileges or conditions. as may be determined by or
in accordance with the Articles of Association of _the Company for the
time being and to vary, modify or abrogate any such rights, priviieges
or conditions in such manner asl may be permitted by the Companies
Act, 1956 or by the Articles of Association of the Company for the

time being.

15. SAVING OF CONCLUDED TRANSACTIONS
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15,1  The transfer of Assets and Liabilitics under _Cluuses 6 and 7 above and/or the :
continuance .of .proceedings by or against the Transfcree Company under
Clause- 8 above shall not affect any transaction or proceedings already
concludlca by the Transferor Company ‘o.n or before the Effective Date, to the
end and intcnt that the Transferee Company accepts and adopts all acts, deeds,
and things done and executed by the Transferor Company in respect therefo in
accordance with the Scheme as done and executed by the Trausferor Company '

in respect thereto in accordance with this Scheme as done and executed on

behalf of itself.
1o, DISSOLUTION OF THE TRANSFEROR COMPANY

161 On the Scheme becoming operative, the Transferor Company shall be

dissolved without winding up.
17. APPLICATION TO HIGH COURTS

17.1  The Transferor Company and the Transferee Company shall, make
applications to the High Court of Judicature at Madras and-the High Court of
Karnataka under Section 391 and Section 394 and cther applicable provisions,

if any, of the Act, for sanctioning of this Scheme and for dissolution of the

4
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Transferor Company without winding up and apply for and obtain such other

approvals, ifany,':equired under the law.
{8. APPROVALS AND MODIFICATIONS

{8.1 The Transferor Company and the Transferee Company may assent from time
o time on behalf of all the persons concerned to any modifications or
amendments or addil'io;ls to this Scheme or to any conditions or limitations
which the High Court of Karnataka, High Court of J udicature at Madras and/or °
the, other competent trluthorities, if any, under the law may deem fit and
approve of or impose and which the Transferor Company and the Transfcree
_ Company may in their discretion deem fit and may resolve all doubts or
diffi cullles that may arise for carrying out this Scheme and do and exccute all
acts, deeds, matters and things necessary for bringing this Scheme into effect.
The aforcsaid powers of the Transferor Company and the Transferee Company
may be excrciséd by their respective Boards of Directors, a Committee of the
conCerﬁed Board, ot any Direct01'-, authorised in that_ behalf by the eoncerned
Board of Directors (hereinafter referred to as the "Delegatc”).
182 For the purpose of giving effect to this Scheme or (o any modifications or
am’cndments'thereof or addit‘io:.l‘s thereto, the Delegate of the Transferee

Company may give and is hereby authorised to determine and give all such

— ;Zl
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19,

19.1

192

19.3

— -
directions as are necessary including directions for settling or removing any
question of doubt or difficulty that may arise and such dctermination or

directions, as the case may be, shall be binding on all partieé in the same

manner as if the same were specifically incorporated in this Scheme.

ScHEME CONDITIONAL UroN

This Scheme is conditional upon and subject to:

~ Approval by the requisite majority of the members of the Transferor Company

and Transferec Company.

The consents, if .anyf, as may be required in connection with or in relation to
t‘he' Scheme, being given by the. re.quisit_e majority of the mgmbers of the
Tr.an.sferor and. Transferce Compér}y. |

All Court sanctigns and orders as ‘are legally necessary or required under the.
Act, beiné obtained or passed. In the event of any such.consents, appr:ovals,
permissions, re'é'o!utions, agreemenis; sanctions or orders not being so obtained
or pass_ed or, obtai.ned, being- subject to any conditions, re:ﬂ,trictions .'nolt

reasonably acceptable to the Board of Directors of the Transferee Company,

-this Scheme shall become.null and void,. and in that event, no fights and

liabilities whatsoever shall accrue to or be incurred inter se by the Transferor

Company and Transferee Company or their* réspective shargholders or
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C20.1

—23

creditors or employees or any other persons save and except in respect of any
act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thercto and which

shall be governed and be preserved or worked out in accordance with the

applicable law and in such case, each Company shall bear its own cost unless

otherwise mutually agreed.

~ COSTS, CIARGES AND EXPENSES

All costs, charges, taxes, including stamp duties, levics and all other expenses,
if any (save as express[y othcrwise agrced) of the Transferor Company arising
out of or 1ncurred in carrymg out and implementing this Scheme angd. matters

mmdental thereto shall be bome and paid by the Transferee Company

—
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SCHEDULE I
PART I

(Insert a short description of the frechold property of the transferor company.)

Particulars Measurenients

Nil : NA.

PART U

(Insert a short description of the leasehold property of the transferor eompany)

Particulars Measurcments
Nil T NA. |
PART III

{Insert a short description of all stocks, shares, debentures and other charges in

action of the transferor company)

Particulars Measurements

Nil : N.A.
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NCLT, BENGALURU BENCH C.P. N0.213/BB /2020

- ¥A0 -ogE OF COST COPY

IN THE NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH

C.P.No.213/BB/2020
U/s 61 of Companies Act, 2013
R/w Rule 71 of NCLT Rules, 2016

M/s. Infosys BPM Limited

Registered Office:

Plot Nos. 26/3, 26/4, 26/6,

Electronic City, Hosur Road,

Bengaluru - 561 229, - Petitioner Company

(Rep. by Ms. Bindu Raghavan, CS)

Order delivered on: 8-1R2-2021

Coram: 1. Hon'ble Shri Bhaskara Pantula Mohan, Acting President

2. Hon'ble Shri Hemant Kumar Sarangi, Member (Technical)

Parties/Counsels Present {Through Video Conference):

For the Petitioner Mr. Saji P. John, Adv.
ORDER
Per: Hemant Kumar Sarangi, Member (Technical)

1. CP.No.213/BB/2020is filed by M/s.Infosys BPM Limited (hereinafter
referred to as ‘Petitioner Company’)under section 61 of the Companies Act,
2013 read with the National Company Law Tribunal Rules, 2016, by inter
alin seeking for approval for the consolidation of equity share capital
resolved pursuant to the Special Resolution set out in paragraph 17 of the
Petition; the change in the memorandum of association of the Petitioner
Company with regard to the authorised share capital by substituting the
existing Clause V, as approved by the Board of Directors of the Company

and the Shareholders,

2. Brief facts of the case, as mentioned in the Petition, whicli are relevant to the

issue in question, are as follows:
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NCLT, BENGALURU BENCH C.P. No.213/BB/2020

(1) ThePetitioner Companywas initially incorporatedon 03.04.2002,

under the name and style of ‘Progeon Limited” under the provisions
of the Companies Act, 1956. Subsequently, its name was changed to
‘Infosys BPO Limited’ .Subsequent to the above, the name of the
Petitioner Comipany has been changed to its present name i.e. ‘Infosys |
BPM Limited’, having CIN: U72200KA2002PLC030310 andits
registered office is situated at Plot Nos.26/3, 26/4, 26/6, Electronic
City, Hosur Road, Bengaluru-561229, Karnataka.lts Authorised Share
Capital as on 01.07.2020 is Rs.123,37,50,000/- divided into
12,33,75,000 Equity Shares of Rs.10/- each and the Issued, Subscribed
and Paid-up Share Capital is Rs.33,82,77,510/- divided into
3,38,27,751 Equity Shares of Rs.10/- each fully paid up.Subsequent to
the above date, there has been no change in its Share Capital till the
date of filing of this Petition. Its main objects inter-nliaare to carry on
in India and anywhere else in the world, business and technology
process outsourcing, in any industry and to process data covering
software infrastructure in any industry, etc.

Article 13 of the Articles of Association of the Petitioner Company
enpowers it to consolidate and divide all or any of its share capital

into shares of larger amounts of its existing shares.

(3) The Petitioner Company’s shareholding pattern as on date is as

below:

Sr. | Folio/ Nane Shares Percentage

No. | Client ID
1. | 51175295 Infosys Limited 3,38,23,444 99.9873
2. | PRL0O000028 | Sanjay Chandiram 750 0.0022
3. 112073068 Naveen Kumar 750 0.0022
4. 115231050 Dhiraj Poddar 750 0.0022
5. | PRL0O000049 | Avishek Gupta 375 0.0011
6. | PRL0O000056 | Manjesh Verma 375 0.0011
7. | PRL0O00008L | Naveen Tiruvalluri 375 0.0011
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(4)

()

8. | PRL0O000018 | Amit K Gandhi 200 . 0.0006
9. | PRL0O000050 | Rahul Nehru 200 - 0.0006
10. | PRLO00C080 | Sugandh Mittal 175 0.0005
11. | PRL0000280 | Anisha Nandi 175 0.0005
12. [ 10503012 Francis Roshan 175 0.0005
Padamadan
13. | PRL0000003 | Deepal Natraj 1 0.0000
14. | PRLO000004 | R Nithyanandan 1 0.0000
15. | PRLO000005 | HV Gadiyar 1 0.0000
16. | PRLO000006 | G S Chaitanya 1 0.0000
17. | PRL0O0C00010 | Vinayak Pai 1 0.0000
18. | 30066274 V Balakrishnan 1 0.0000
19. | 41155628 U Ramadas 1 0.0000

Kamath

It is stated that majority of the members of the Petitioner Company
hold miniscule quantum of the equity shares ranging from 1 to 750
equity shares, which they have acquired under an employee stock

option plan of the Petitioner Company.

Unlike in case of a listed company, the shares of an unlisted company
are not freely marketable. Therefore, it is difficult for members to
liquidate their investment when required and there is no easy exit.
Though, Petitioner Company has been receiving requests frequently
from some of its members to provide them with an exit route, until
now, due to the small holding, it has not been possible for the
Petitioner Company to consider such individual requests. To cater to
all such requests, it is proposed to consolidate equity share capital of
the Petitioner Conpany to provide an opportunity of exit and better

realization of value.

It is further stated that considering the nature, scale and size of the
business activities of the Company, there are no commensurate
benefits as compared to the servicing, compliance and administration

——Sd —
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7)

©)

costs incurred for such fragmented members. Therefore, with a view
to provide an exit opportunity to the members of the Petitioner
Company and for better management and compliance purpose,
considering the overall interest of the Petitioner Company and all its
stakeholders, it is considered expedient to and accordingly proposed
to consolidate equity share capital of the Petitioner Company as

provided in Section 61(1)(b) of the Act and Rules made thereunder.

Accordingly, it is proposed to consolidate equity share capital of the
Petitioner Company and increase the face value of the equity shares
of the Petitioner Company from Rs.10/- (Rupees Ten only) to
Rs.10,000/ - (Rupees Ten Thousand only).

The Board of Directors of the Petitioner Company at its meeting held
on 08.01.2020, have resolved to consolidate equity shares of the
Petitioner Company and have consequently proposed to amend
Clause V of the Memorandum of Association of Petitioner Company,

subject to approval of the Members and this Tribunal.

The Members of the Petitioner Company at the Amnual General
Meeting (AGM) held on 09.07.2020, through Video Conference, have

inter alinpassed the foilowing Special Resohition:

“"RESOLVED THAT, pursuant to the provisions of Section 61 and other
applicable provisions of the Companies Act, 2013 (including any statutory
niodification(s) or re-enactment(s) thereof for time being inforce) ("Act’),
read with Articles of Association of the Company, subject to such
approval(s), consent(s), permission(s) and sanction(s) as may be required
from jurisdictional National Company Law Tribunal (“NCLT”) or any
authority, consent of the members of the Contpnny be and is hereby accorded
to consolidate authorized, issued, subscribed and paid-up equity shares of the
Company by increasing the face value of the equity shares from Rs.10/- each
to Rs.10,000/- each such that every 1,000 equity shares with. face value of

Rs.10/- each held by a member are consolidated and re-designated into 1
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(ome) equity share with face value of Rs.10,000/~ provided that no member
shall be entitled to a ﬁ';z.c'tz'on of a share and -all fractional -entitlements
resulting from the consolidation shall be aggregated and rounded off to the
next integer and shall be held by a trustee appointed by the Board of
Directors (hereinafter referrec as “the Bonrd" which term shall be deemed to
include any Committee thereof) of the Company (“Trustee”) who shall
dispose the said shares and distribute the proceeds of the same in the sane
proportion of the fractional entitlement(s) held by members, at the price
deternuined on the basis of the valuation report obtained from a registered
valuer or, at a price of the equity share of the Company determined by a
registered wvaluer, as on the date prior to the date of disposal of shares,

whichever is higher....”

(10) At the aforesaidAGM, a demand for poll was demanded by a

member in respect of resolution No.6 provided in the notice, the poll
was conducted in accordance with the provisions of Sec. 109 and
other applicable sections of the Companies Act, 2013 and the rules
made thereunder and also the Secretarial Standard (S5-2) issued by
the Institute of Company Secretaries of India. Mr. Parameshwar G.
Hegde, PCS, was appointed as the Scrutinizer by the Chairman for
conducting the poll. As per the report submitted by the Scrutinizer,

the results of the poll are as follows:

lternt | Item Description | Type of No. ofvotes | % of No.of | % of
No. Resolution | iu favour voles in | votes | votes
Jfavour | against | against
6 To consider and | Special 3,38,24,772 99.99 2,050 0.01
approve the
consolidation of
equity shares of
the Company

(11) The pre consolidation and post consolidation capital structure of the

Petitioner Company is as follows:

Pre-consolidation Post-consolidation
Struchure Structure
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Total Authorised 123,37,50,000/ - 123,37,50,000/ -

Share Capital (in Rs.)

Nominal value of 10/- per share 10,000/ - per share

shares (in Rs.)

No. of shares 12,33,75,000 equity 1,23,375 equity shares
shares

Total Paid up Share | 33,82,77,510/- ' 33,82,80,000/ -

Capital (in Rs.)

Nominal value of 10/- per share 10,000/ - per share

shares (in Rs.)

No. of shares 3,38,27,751 equity 33,828 equity shares
shares

(12) The fractional entitlement, arising out of the consolidation of equity
share capital of the Petitioner Company, will be consolidated into a
whole number and thereafter such whole number of shares shall be
sold by the trustee (appointed by the Board of Directors of the
Petitioner Company) at a price of Rs.3,007/- per equity share,
determined on the  Dbasis of the valuation report
dt.17.03.2020(“Valuation Report 1”) issued by Mr. Yashlok Dubey,
Independent Chartered Accountant and Registered Valuer. However,
taking into consideration the time that could be involved from the
date of Valuation Report 1 until the effective date, the Board of the
Petitioner Company would seek an additional valuation report from
a Registered Valuer detexmining the fair value of the equity share of
the Petitioner Company as on the effective date (“Valuation Report 2”).
The members of the Company entitled to receive the fractional shares
will be paid a fair value price per equity share of the Petitioner
Company for their fractional entitlements, in accordance with the
Valuation Report 1 or Valuation Report 2, whichever is higher. The
aforesaid consolidation of equity share capital of the Petitioner

\  Company shall take effect from the effective date.
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(13) It is also stated that the aforesaid consolidation of equity.share capital
is not expected to have any adverse effect on the Petitioner
Company’s ability to honour its comunitments or pay its debts
/creditors in the ordinary course of business. The proposed
consolidation is not expected to cause any prejudice to the creditors
of the Petitioner Company as it is only a consolidation of the value of
the equity shares, and the paid up share capital of Petitioner
Company consequentally increases, pursuant to the proposed
consolidation of equit/y share capital. The creditors of the Petitioner
Company are also not expected to be affected by the proposed
consolidation as there is no reduction in the amount payable to any of

. the creditors, no compromise or arrangement is contemplated with

the creditors and there is no reduction in the security, which the
creditors may have in the Petitioner Company. Further, it also would
not in any way adversely affect the ordinary operations of the
Petitioner Company or its ability to honour its commitments or to pay
its debts in the ordinary course of business as there is no diminution
of liability to the creditors.

(14) It is proposed to consolidate equity share capital of the Petitioner u/s
61(1)(b) of Companies Act, 2013 and rules thereunder. Under Rule 71
of the NCLT Rules, 2016, a petition for obtaining the approval of the
jurisdictional NCLT for the consolidation of all or einy of the share
capital into shares of a larger amount than its existing shares which
results in changes in the voting percentage of members shall be filed
before this Tribunal, in accordance with these Rules. Accordinély, the
instant petition is filed seeking sanction to the consolidation of its
equity share capital. The aforesaid consolidation shall take effect from
date of registration of the order with the jurisdictional ROC or from

4 such other date as may be fixed by this Flon'ble Tribunal
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(15) The Petitioner also confirmed that the consolidation of its equity
share capital would not affect its employees/workers in any manner
and they would continue to enjoy the same benefits as they used to

receive before the consolidation of equity share capital.

3. Pursuant to the notice issued to the ROC, Karnatakaé& RD, a common

report, dated 08.04.2021, has been filed by ROC & RD, by inter alia stating as

under:

(1) The Petitioner has served copy of the Company Petition on 22.01.2021 for
consolidntion of share capital u/s 61 of Companies Act, 2013, The Petitioner
has filed the statutory returns for the FY ending upto 2019-20 and the said
forms were taken on record and that no charge is pending against the
Compnny for availing loans, guarantees, elc. _

(2) Article 13 of Articles of Association of the Petitioner Conpany empowers the
Company to consolidate and divide nll or any of its share capital into shares
of larger amounts of its existing shares. The resolution for the present capital
reduction was filed by the Company in Form No.MGT-14 vide SRN:
R51512549 and the said foru: was approved. The resolution was passed with
99.99% of shareholders and 0.01% shareholders have objected to the
consolidation holding 2050 shnres, '

(3) As per the Petition, Infosys Limited, n Listed Company is holding
3,38,23,444 shares (99.9873%), 3 are holding 750 shares each, 3 are holding
375 shares each, 2 are holding 200 shares eacl, 3 are holding 175 shares each
and 7 are holding 1 share ench. All the shares are acquired under ESOP
scheme. After consolidntion of shaves, there twill not be any change in
Authorised Capiial. However, the face value of Rs.10/- each will be changed
fo Rs.10,000/-. Further, post consolidation, the Paid-up Capital will be of
Rs.33,82,80,000 consisting of 33,828 equity shares of Rs.10,000/- each
against the existing Paid up Capital of Rs.33,82,77,510/- divided into
3,38,27,751 equity shares of Rs.10/~ each. There will be slight increase in

\\  Paid-up capital of Rs.2,490/-

S
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(4) The Petitioner has filed an IA on 18.01.2021 to implead ROC, Karnataka as
Responident. The ROC should not have been Respondent in the matter as he

is only an Objector.

(5) That, the copy of advertisement for consolidation of equity share capital as
per NCLT Rules has not been attached along with the application submitted
by the Petitioner Company. It is not known whether Petitioner has
advertised as per the requirements.

(6) The Company should have filed the Petition u/s 230-232 of Comparnies Act,
2013 being an ARRANGEMENT and not u/s 61 of Companies Act, 2013.

(7) The financial interest of 18 shareholders shall be ensured by the Petitioner in
all respect. An undertaking to this effect may be asked to submit by the

Petitioner Company.

(8) The applicant Company has tracle payables to the tune of Rs.55 crores as at
March, 2020. The application is silent on the same. Hence, clarification may
be furnished before the Hon'ble NCLT.

(9) The Company has loans to the tune of Rs.801 crore as at March, 2020.
Hence, compliance of section 185 / 186 of the Contpanies Act, 2013 to be
called for.

(10) The Comparny has related party transackions during last two years. The
Petitioner Contpury may be aclvised to furnish an unclertnking with regard
to complinnce of section 188 of the Companies Act, 2013 before the Hon'ble
NCLT.

(11) The application Cowmpany has to comply with the provisions of Section 135
of the Companies Act, 2013, Hence, the Petitioner Company shall furnish an
undertaking with regard to the compliance of the provisions of Section 135 of
the Companies Act, 2013 before the Hon’ble NCLT.

(12) The present application is to provide exit route to its employees who obtained
the shares through ESOP. In this vegard, the petitioner company shall

{  undertake fo safeguard the interests of the eniployees.
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(13) In the Scheme it is mentioned that the fractional entitlement, arising out of
the consolidation of equity share capital of the petitioner company, will be
consolidated into a whole number and thereafter such whole number of
shares shall be sold by the Trustee (appointed by the petitioner company) at a
price of Rs.3,007/- per equity share, deterniined on the basis of the valuntion
report dated 17.03.2020 or latest valuation report whichever is lhigher.

Hotwever, nuntber of shares is not determined in the schene.

(14) There was a huge sum payable to the LT. Authorities. The Petifioner
Company shall undertake to pay the tax dues as and when demanded by the

said authorities.

(15) It is stated that no prosecutions, complaints, technical scrutiny and

inspectiont are pending witl this office.

4, In response to the aforesaid comumon report, a reply Affidavit dt.22.06.2021

has been filed by the Petitioner Company, by inter alin stating as under:

(1) As regards the observation made in paragraph 14 of the Report, if is stated
that the Petitioner Company has published advertisement regarding the
consolidation of its share capital as per Rule 71(3) of the NCLT Rules, 2016
in ‘The Hindu' and ‘Udayavani’ newspapers, as directed by this Tribunal
vide its order dated 08.02.2021. Further, on 16.03.2021, the Petitioner
Compary Tas filed an affidevit with this Tribunal, confirming the

compliance.

(2) As regards the observation made in paragraph 15 of the Report, it is siated
that as the shares of the Petitioner Company are not lListecd on the stock
exchanges, the Petitioner has been frequently receiving requests fron: some of
its shareholders to provide them with an exit opporturnity. Accordingly, in
consideration of such requests received from shareholders, the board of
directors of the Petitioner Company analysed various alternate gptions to
provide exit opportunity to those shareholders. Having exercised their
conmercial wisdom, the board of directors of the Company, proposed

|\ consolidation of its share capital, in order to provide exit opportunity to
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those shareholders, who had acquired shares of the Petitioner Company
under an ESOP, Sec.61(1)(b) of Companies Act, 2013 expressly provides
that the Company wmay consolidate its share capital, however, if such
consolidation results in changes in the voling percentage of shareholders the
same can take effect only if it is approved by the Tribunal on an application
made. As such, the Petitioner has filed the instant Petition and is following
necessary procedures in that vegard. Further, the equity shareholders of the
Petitioner Comparty, at their meeting dated July 9, 2020, approved the
proposed consolidation of share capitnl with the requisife majority.
Accordingly, the board of directors and shareholders of the Petitioner
Company, in their commercinl wisdom, have approved the consolidation of
shares under the provisions of Sec. 61 of the Conipanies Act, 2013 v/w Rule
71 of NCLT Rules, 2016 and there is therefore no requirement or question of

the Petitioner Cornpany being required fo file any petition u/s 230-232 of the
Act.
It is further submitted that the interests of encl of the equity shareholders of
the Petitioner is duly protected. The sharelolders of the Petitioner Company
entitled to receive the fractional shares will be paid a fair value price per
equity share of the Petitz'orzer.Corupany for their fractional entitlements, in
accordnnce with the Valuation Report 1 or Valuntion Report 2, whichever is
higher. In the past, several companies have adopted consolidation of share
capital as a method to provide liquidity / exit opportunity to its shareliolders,
as the Tribunal approval process provides appropriate opportunity to parkies
of being heard, tho are likely to be affected by the proposed consolidation.
Further, various jurisdictionnl Tribunals (Munibai Bench in the matters of
The Jamshri Ranjitsingli Spg. & Wog. Mills Company Limited - CP
No.720/61(1)0)/NCLT/MB/MAR/2017 and Macrofill Investments Ltd. -
CP No.557 of 2017, Kolkata Bench in the matters of Kirtivardhan Finvest
Services Limited - CP No0.20/2016 and RASOI Limited, CP No.10/2016)
and cven the NCLAT (in the matter of Chembra Peak Estates Limited,
N Company Appeal (AT) No.36 of 2019) have approved applications u/s
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61(1)(b) of Companies Act, 2013 for consolidntion of share capital, whereby
exit opportunity was provided to shareholders. Hence, it is submitted that
‘the proposed consolidation of share capital of the Petitioner Company u/s 61

of the Act, be alloted.

(3) As regards to the observation made in paragraph 16 of the Report, it is stated
that the Board of Directors and Shareholders of the Petitioner Company, in
their commercial wisdon, have passed necessary resolutions approving the
proposed consolidation of share capital. Further, the Petitioner Company
hereby undertokes to protect the financial interests of all shareholders in all

respects, to extent of their shareholding.

(4) As regards to the observatior made in paragraph 17 of the Report, it is stated
that the Petitioner is an operating company and accordingly, has a trade
payable of Rs.55 crore as on 31.03.2020 in its ordinary course, The instant
Petition ufs 61(1)(b) of the Companies Act, 2013 for consolidation of share
capital does not in amy manner compromise or absolve the Petitioner
Company from making any payments to its frade creditors, who will
continue to remain unaffected by the sanction of the instant Scheme.
Further, the Petitioner submits that o significant portion of trade payable hns
already been paid in day to day of operntion of the business and that it will
continue fo make the payment of its trade payables to its creditors, in

ordinary course of business.

(5) As regards to the observation made in paragraph 18 of the Report, it is stated
that as on 31.03.2020, the Petitioner has not borrowed any loans or accepted
any deposits and states that, wherever applicable, it has complied with
provisions of Sec. 185 and/or Sec. 186 of the Companies Act, 2013, Further,
it is stated that the amount appearing in the audited financial statement ns
on 31,03.2020 aggregating to Rs.801 crore, refers to the mon-current

investments of the Petitioner Company.

(6) As regnrds to the observation mnde in paragraph 19 of the Report, it is stated
that it has complied with the provisions of Sec. 188 of the Companies Act,

2013 to the extent applicable, during the previous two financial years.
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(7) As regards to the observation made in paragraph 20 of the Report, it is

confirmed that it has'cbnqjlied with the provisions of Sec.135 of the

Companies Act, 2013, to the extent applicable.

(8) As regnrds to the observation made in paragraph 21 of the Report, the
Petitioner Company undertakes to protect the financial interests of all
shareholders to the extent of their shareholding by complying with the
provisions of applicable law. The Petitioner Company gives an undertaking
to that effect.

(9) As regards to the observation made in paragraph 22 of the Report, it is stated
that the proposed consolidation of share capital will take effect only on the
date of registration of the order of this Tribunal sanctioning this
consolidation of the equity share capital of the Petitioner with the
Jjurisdictional ROC, or such other date as may be fixed by the Tribunal
(‘Effective Date’), whicl is a prospective date. Accordingly, the number of

shares which will actually be consolidated nnd be subject to fractional

entitlements to eligible sharcholders will only be determinéd on basis of the

equity shareholding pattern of the Petitioner Company as on the Effective
Date.

(10) As regards to the observation made in paragraph 23 of the Report, it is stated
that the instant Petition for consolidation of share capital does not in any
manner absolve the Company from making any payments of income tax, if
applicable to the Petitioner Company, and it will be bound fo pay ils income

tnx dues, in accordance with and subject to applicable latw.

5. HeardMTr.Saji P. John,learned Counsel for the Petitioner Company. We have
carefully perused the pleadings of the Party and extant provisions of the

Companies Act, 2013 and the Rules made thereunder and the Law on the

issue.

6. Having perused the pleadings of the Party,observations of the ROC & RD,
and the reply of the Petitioner Company for the said observations, it is

noticed that the Board of Directors and Members of the Petitioner Company
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have approved the consolidation of the Share Capital of the Petitioner
Company vide their respective resolutions, as stated supra. The said
resolution was passed with 99.99% of shareholders in favour and 0.01%
shareholders have objected to the consolidation holding 2050 shares. It is
seen that the TPetitioner Company has also given an advertisemént
regarding the consolidation of its share capital as per Rule 71(3) of the
NCLT Rules, 2016, in “The Hindu’ and ‘Udayavani’ newspapers, as directed
by this Tribunal vide its Order, dated 08.02.2021, and a compliance in this
regard has also been placed on record. In response to the newspaper

advertisement, no one has opposed this Petition.

7. As stated supra, Article 13 of the Articles of Association of the Petitioner
Company empowers it to consolidate and divide all or any of its share
capital into shares of larger amounts of its existing shares. Having perused
the requisite procedure prescribed u/s 61 of the Companies Act, 2013 read
with Rule 71 of the NCLT Rules, 2016, it is seen that the Petitioner

Company has duly followed the prescribed procedure

8. In light of the above observations, C.P. N0.213/BB/2020is hereby disposed

of with the following directions: '

(1) The price of the Equity Share of the Petitioner Company shall be
consolidated to Rs.10,000/- per Equity Share from Rs.10/- per Equity Share.

(2) The Authorised Share Capital of the Petitioner Company henceforth shall be
Rs.123,37,50,000/- consisting of 1,23,375 Equity Shares of Rs.10,000/- each.

(3) The Paid-up Share Capital of the Petitioner Comparny henceforth shall be
Rs.33,82,80,000/- drvided into 33,828 Equity Shares of Rs.10,000/- each.

(4) Since there is a_slight increase in the pnid-up share capital, precisely,
Rs.2,490/-, Hiat share will be Jeld by the Trustee (appointed by the Board of
Directors of the Petitioner Company),

(5) Change in the Memworandum of Association of the Petitioner Company with

regard to the Authorised Share Capital by substiluting the existing Clause
\ V., as approved by the Board of Directors vide resolution dated 08.01.2020

S <(s NP
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and Shareholders of the Petitioner Company vide resolution dated

09.07.2020, is hereby n?)proved. §

(6) There shall not be any other alteration / modification in the Share Capital of

the Petitioner Conpany, beside the aforesnid sanctioned consolidation.
Nl

\J ‘
(BHASKARA PANTULA MOHAN)
A ACTING PRESIDENT

(HEMANT KUMAR SARANGI)
MEMBER, TECHNICAL

Krishna

CERTIFIED TO BE TRUE COwY
OF THE ORIGINAL
A )

S)’ Deputy/ i, Reg'i:qtral\r}/
ational Company Law Tribunat
Bengaluru Bench
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