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AT T
GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashica, India, 400002

Certificate of Incorporation pursuant to change of name
[Purspant o rule 29 of the Companies (Incorporation) Rules, 2004]

Corporate [dentification Number (CIN): U72900MH 1995PLCI95642

| hereby certify that the name of the company has been changed from NSDL E-GOVERNANCE
INFRASTRUCTURE LIMITED to PROTEAN EGOY TECHNOLOGIES LIMITED with effect from the date of this
certificate and that the company is limited by shares.

Company was originally incorporated with the name National Securities Depository Limited,

Given under my hand at Mumbai this Eighth day of December two thousand twenty-one.

S MINISTRY 25
CORPORATE
AFFARS 111 2

ANIL YADAV

Registrar of Companics

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
PROTEAN EGOV TECHNOLOGIES LIMITED
Times Tower, 15t Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel. Mumbai, : ’ g
Mumbai, Mumbai City, Maharashtra, India, 400013 S
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

SECTION 1B(1){A) OF THE COMPANIES ACT, 1956

Cenrlificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate identity Mumber | UTZS00MH 1985P LCOBSE42

The shase holders of Mis MSDL e-Governance Infrestructure Limited having passed Special Resolution in the
AnnuallExtra Ordinary Genaral Meesting held on 1510372013 altered the provisions of its Memorandum of
T;%:ﬁlhn wilh respact to its objects and compéed with the Sectian (18){1) of the Companies Act, 1956 (Mo, 1 of

| hereby cartdy thal the said Specal Resolution fogether with the copy af the Memorandum of Assocliation as
aftered has this day been registerad.

Given &l Mumbai this Mineteenth day of Aprl Two Thousaad Thirleen,

Registrar of Companies, Maharashira, Mumba
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"Nole: The comesponding form has bean approved by VIJAYA NAGORAD KHANDGRE, Depuly Registrar of Companias and This

canificain has bean digitally signed by the Registar through a system generated digital signature under rule 5{2] of the Companiss
|Elecionis Fiing and AuihenScation of Documents) Rules, 2006,
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T TR ® aiem v ¥ Some awreR W o

Mading Address as per record avadable in Registrar of Companies office: i,
MEDL e-Govarnance Infrastruciure Limited { lj
TRADE WQRLD, 4TH FLOOR, KAMALA MILLS COMPOLIND,, SENAPATI BARAT MARG, s
LOWER PAREL.,

SALMABAI - 300013,

blaharashira, BNDIA




T GXFN-DIUNE B FATAD
FrET oER FEE, HENE, HaE

17 gftad & usE 91 P gEe-as

Wik TR T | UET120MH1895PLC0a5642

forel  MATICSAL SECURITIES DEPOSITORY LIMITED

 srerd B, qrmgr et wem B e
HATKINAL SECURITIES DEPOSITORY LIMITED

ot g v & feais wewde frarers ey ot AT T werlt sl 1ass (1958 W ) @ At A
Hesansd Secuitan Daposiony Liriled

# g & fyftm ot wf oft, § wooeh wffrEm, 1056 W e 31 o 2l & s P sy fafvaa oftr wE o
ﬁﬁﬂmﬁﬂﬁiﬂﬂ#?ﬁaﬂﬂmmw-mmﬁﬂlﬁ ST 21 1 e wf, ST e, w
farr, ¢ Pl % g wow, B sor o] Frofy 3001888 g yw g BEITSIERS R 1912 /2012 # BTH
e € &, v e w T e afi v de

NEDL e-Gioverencs ifrastncies Liriod

ot T & st R m-, i i @ ar 2ali) @ rperer &l form o 81

T TR AR F A Rt el Fayerr =t wome wveg 1 A R ann #)

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Nama

Comorate (dentity Mumber : UE71 20MH1295PLCORERS 2
in the matter of Mis NATIONAL SECURITIES DEPOSITORY LIMITED

1 harsby certify that MATIOMAL SECURITIES DEPOSITORY LIMITED which was originally incorporated on Twanty
Saventh day of December Nineteen Hundred Ninety Fiva under the Companies Act, 1956 (Mo, 1 of 1956} as
Matianal Securities Deposiory Limited having duly passed the necessary resolution in terms ol Section 21 of tha
Companies Act, 1856 and tha approval of the Ceniral Governmant signified in writing naving bean acoorded therato
undar Saction 21 of the Companies Asl, 1856, read with Gowammant af India, Department of Comparry Affairs, New
Delhi, Motification Ne. G.5.R 507 (E) daled 24/06/1965 vide SRN BEIT5I925 dated 13122012 the nama of the
said comparn is day changed to NSDL e-Governance Infrasiructura Limitad and this Carlificate i5 issued
prGLAn ﬁ%ﬁf@[ﬂ of the said Act.
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(Etactronic Filing and Authenticaton aof Documerts] Fules, 2006.
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(THE COMPANIES ACT, 1956)
(A COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

Protean eGov Technologies Limited *®

I, The name of Company is Protean eGov Technologies Limited, ®
Il. The Registered office of the Company will be sitoated in the State of Maharashtra.

TI1. The objects for which the Company is established are

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

I'o facilitate, initiate, promote, set-up, camy on, conducl and manage the business of providing
information technology enabled e-Governance services as an advisor or a consuliant or a managed
service provider or on a turmnkey basis either alone or in association with any entities in India or abroad
including but not limited o providing depository, central recordkeeping, data repository and clearing and
semtlement services and all matters connected or incidental thereto in India / abroad.

. To advise, provide consultancy services, develop and implement products Tor customers on all matiers
regarding implementation of computer software and hardware systems, management of data processing
and information systems and data communication svstems whether in India/abroad,

. To carry on the business integrating, maintaining, implementing, and licensing computer software,
hardware, programs of any and all description, and providing and undertaking related services and carry
on the business of designing, developing, licensing, improving, maintaining, servicing, buying, selling,
markeling, importing, exporting, exchanging, supporting and implementing computer software
application and other related technologies to further the company's objects and to carry on the business
of manufacturing, designing, developing, researching, making, assembling, purchasing, selling, re-
selling, importing, exporting and otherwise dealing.

“The pame of the company hax been changed from "WEDL e-Grvernance Infrosfraciare Limited” ie "Protean elrov Tecknalopies Linvited"
poarsuant to the Speciol Rexolution passed by the shareholders at the Evira-Ordimary General Meeting held on Outober 28, 2001,



4,

5.

f.

10

To facilitate, mitiate, promote, develop, set-up, operate, manage either alone or in association with any
entities in India or abroad, data centres and providing all related and incidental services including but not
limited 1o hosting services that includes dedicated hosting, co-located hosting, hosted internel access
services, e-mail solutions, data processing, data storage, data protection, data management, data mining,
cloud services, disaster recovery, business continuity, data back-ups relating to such data centres in India
or abroad,

To initiste, undertake, carry on, engage in, promote, assist, encourage, finance and conduct scientific and
technical research, developments, experiments, investigations, inquiries, studies, projects. analysis,
examinations, surveys and test of all kinds including, but not limited to those related to
telecommunications, computers, electronic data processing equipment, software, hardware and

programmes of all kinds and descnption and any equipment, parts, components, assemblies or sub
assemblies thereof whether in India/ abroad.

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

To apply for and obtain any centificate/ permissions/approvals! licenses from any siatutory/govemmental
authority in accordance with the provisions of the relevant statutory enactments s are/may become
applicable for the purpose of pursuing the objects of the Company,

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

To carry on, and manage the business of providing infrastructure for collection, submission maintenance
of data, returns, information, to provide record keeping services and to acquire, collect, preserve, retrieve,
disseminate or otherwise provide to any person, for consideration or otherwise, any biometrics,
demographic, accounting, statutory, legal, statistical, tax rclated, geographic or other information
inciuding but not limited to undertaking all such activitics, functions and responsibilities veluntarily or as
may be imposed by any statutory authority or regulatory body.

To fix. charge, recover, receive deposits including security deposits, admission fee, funds, Slllhﬁl:ﬁr-lﬂﬂﬂﬁa
margins, penaltics, ad hoc levies and other charges from the service providers, facilitation centers,
franchisees. distributors, Points of Services and other intermediaries engaged by the Company.

To facilitate resolution of disputes invelving such intermediaries who are involved in the business of the
company as decided by the Company; and to remunerate such arbitrators, arbitration panels, and to
prescribe the fees of arbitrators, the costs of such arbitration, and related matters and generally to decide
all guestions of usage, custom or courtesy in the conduct of such business.

z
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19.

. To establish and maintain or to arrange or appoint agents or intermediaries, inter alia, to render assistance

in the providing services and to control and regulate the working and administration thereof and for such
other purposes as may be necessary or expedient in connection with the business of the Company.

.To sct as Trustees of any deeds constituting or securing any debentures, debenture stock or other

securities or obligations, to undertake and execute any other trusts and also undertake the office of or
exercise the powers of executor, administrator, receiver, custodian and trust corporation,

. To constitute any trusts with a view to issve preferred, deferred or any other special stocks, securities.

certificates or other documents based on or representing any shares, stocks, securities, certificates or
other documents or other assets appropriated for the purpose of any such trust and to settle and regulate,
and, i required, to undertake and execule any such trust to issue, hold or dispose of any such preferred.
deferred or other special stocks, securities, certificates or documents.

To enter into arrangements with any government, central, state, municipal or local bodies or other
authority which may seem conducive to the Company's objects or any of them and to obtain from any
such government or authority, any powers, licences, concessions, grants or decrees, rights or privileges
whatsoever which the Company may think fit or which may seem to the Company capable of being
tumed to account and to comply with work, develop, carry out, exercise and turn to account any such
arrangements, powers, licences, concessions, grants, decrees, rights or privileges.

To acquire, collect, preserve, disseminate or sell or otherwise provide to any person for consideration or
otherwise, any statistical or other information to maintain library and to print, publish, undertake, manage
and carry on any newspaper, journal, magazine, pamphlet, official vear book, daily or other periodical
quotation lists or other works in connection with or in furtherance of the objects of the Company.

To negotiate, enter inte and perform or obtain performance of contracts with foreign or other companies,
firms and individuals with regard to technology transfer, know-how, technical process. technical
assistance, technical or other collaboration, in connection with the setting up and operation of depasitory
and settlement and clearing systems and any other necessary system or establishment in connection with
the business of the Company.

To undertake designing, constructing and developing, management know-how, studics, development and
evaluation of projects, expertise, data, information and/or dealing with technical know-how connected
with the activities referved 1o in the main objects of the Company.

To improve and elevate the technical and business knowledge of persons engaged in or about to be
engaged in trade, banking, commerce, finance or company administration or dealing in stocks, shares and
like securities or in connection therewith and with a view thereto to provide for delivery of lectures and
the holding of classes and to test by examination or otherwise the competence of such persons and 1o
award certificates and diplomas and to institute and establish scholarships, grants and other bencfactions
and to set up or forin any such technical or educational institutions and to run and administer it in
furtherance of the objects of the Company.

To become a member of and to co-operate with any other association whether incorporated or not, whose
objects are to promote the interests represented by Company or to promote general and commercial
interests and to procure from and communicate to such association such information as may further the
objects of the Company or promote measures for the protection and promotion of the business of the
Company.



20, To take part in the management of or set up an advisory, consultancy or rescarch division and act as

12,

23.

24,

25

26.

27.

28.

consultants or advisers for the setting up and organising clearing and settlement organisations including
depositories, central recordkeeping agency, data repository in India or abroad and other similar services,
and to enter into an association with any similar service provider in India or abroad whether by
subscription or on a co-operation principle for furthering the objects of the Company and also to take part
in the management, supervision or control of the business or operations of any company or undertaking
having similar objects and for that purpose to render technical and professional services and act as
administrators or in any other capacity, and to appoint and remunerate any directors, administrators or
accountants or other experts or agents for consideration or otherwise in connection therewith,

. To enter into any partnership or arrangement in the nature of a partnership, joint venture, co-operation or

union of interest, with any person or persons, company or corporation engaged or interested or about (o
hecome engaged or interested in the carrying on or conduct of any business or enterprises which the
Company is authorised to carry on or conduct or from which the Company would or might derive any
benefit whether direct or indirect.

To purchase or otherwise acquire and take over either the whole or any part of, or any interest in the
business, gondwill, trademarks, patents, property, contracts, agreements, rights, privileges, effects, assets
and liabilities of any person or persons, firm, other company, body corporate or corporation Carrying on
or having ceased to carry on, any business which this Company is authorised to carry on or possessing
property suitable for the purposes of the Company and upon such terms and subject to such stipulations
and conditions and at or for such price or consideration (if any) in money, shares, money's worth, of
otherwise as may he deemed advisable.

To open bank accounts of all nature including overdraft accounts with any bank and operate such
accounts,

To pay all costs, charges and expenses, including professional fees, if any, incidental to the promotion,
formation, establishment and registration of the Company and/or the issue of its capital,

To procure the recognition of the Company in or under the laws of any place outside India and to take
such steps as may be necessary to give the Company the same rights and privileges in any part of the
world as are possessed by local companies or partnerships of a similar nature,

To appoint trustee (whether individuals or corporations) to hold securities on behall of and 10 protect the
interest of the Company.

To remunérate any person or company, corporation or body corporate for the services rendered or to be
rendered in acting as trustecs for debentures or debenture stock holders, or placing or assisting 1o place or
guarantee the placing of any of the shares in the Company’s capital or debenture, debenture stock or other
securities of the Company or the conduct of its business or for guaranteeing the payment of such
debentures or debenture stock and interest,

To insure any or all of the properties, undertakings, contracts, risks or obligations of the Company in
such manner as the Company may deem fit.

. To apply for, purchase or otherwise acquire any patents, brevets, inventions, licences, concessions, rights,

privileges and the like conferring of any exclusive or limited right to use any sceret or other information
as to invention which may seem capable of being used for any of the purposes of the Company or may



appear likely to be advantageous or useful to the Company and to use, exercise, develop or grant hicences,
privileges in respect of or otherwise tum to account the property rights or information so acquired and fo
assist, encourage and spend money in making experiments of all inventions, patents and rights which the
Company may require or propose to acquire in connection with its business.

30, To appoint attorncys and agents whether on commission, fees or otherwise and constitute agencies and
sub-zgencies of the Company in India and elsewhere.

1. To distribute any of the property of the Company in specic or in kind among the members in the event of
winding up subject to the provisions of the Companies Act, 1956 or any modification or replacement
thereaf.

32. To amalgamate, enter into partnership or into any arrangement for sharing profits, union of mterests, co-
operation, joint venture or reciprocal concession with any individual, person or Company carrying on or
engaged in, or aboul to carry on or engage in, any business or transaction, which the Company is
authorized to carry on or engage in, or which can be carried on in conjunction therewith or which is
capable of being conducted so as direetly or indirectly to benefit the Company.

33, To form, promote, subsidise or organise and assist or aid in forming, constituting, promoting, subsidising,
organising and assisting er aiding companies or partnership of all kinds having similar objects for the
purpose of acquiring any undertaking or any property whether movable or immovable, whether with ar
without hability of such undertaking or company or any other company, for advancing directly or
indirectly the objects hereof and to take or otherwise acquire hold and dispose of shares, debentures and
other securities in or of any such company and 1o subsidise or otherwise assist or manage or own any
such company in furtherance of the abjects of the Company.

34, To own, establish or have and maintain offices, branches and agencies in or out of India for its business.

35, To exercise all or any of its corporate powers, rights and privileges and to conduct its business in all or
any of its branches in the Union of India and in any or all states, Union Termitories thereof and in any or
all foreign countries and for this purpose appoint agencies therefor as may be convenient.

i6. To subscribe, contribute, or guarantee money for general or useful objects or funds or political parties or
institutions, and to aid, pecuniarily or otherwise, any association body or movement having for an ohject
the solution, settbement or surmounting of industrial or labour problems or trouble or the promotion of
business, industry, trade, commerce, capital or stock market,

37. To establish and support or assist in the establishment and support of any funds, trusts and conveniences
calculated to advance and further the objects and purposes of the Company or required by law.

38, To make payments or disbursements out of the funds or other movable property of the Company for any
of the purposes specified in these presents and the Articles of Association of the Company.

39. To seek for and secure openings and opportunities for the employment of capital with the view to
prospect, inquire, examine, explore and test the capital and security markets and despatch and employ
expeditions, commissions and other agents for the business of the Company.

40, To borrow, raise loans in any form including foreign currencies, accept deposits, create indebtedness, to
receive grants or take advances, procure equity loans or raise any monies required for the ohjects and

5
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44

45

46,

purposes of the Company upon such terms and in such manner and with or without security as may from
time to time be determined and in particular by the issue of debentures, debenture stock, bonds or other
securities, provided always and it is hereby expressly declared as an original and fundamental condition
of any such borrowing or raising of monies, that in all cases and under all circumstances any person
claiming payment whether of principal or interest or otherwise howsoever in respect of the monies so
borrowed or raised shall be entitled to claim such payment only out of the funds, properties and other
agsets of the Company which alone shall be deemed to be liable to answer and make good all claims and
demands whatsoever under and in respect of the monies so borrowed or raised and not the personal
funds, properties and other assets of all or any one or mare of the directors or members of the Company.,
their or his heirs, executors, administrators, successors and assigns whe shall not and shall not be deemed
to in any way incur any personal liability or render themselves or himself personally subject or liable to
any claims or demands or be charged under and in respect of the monies so borrowed or raised, and in the
event of the funds, properties and other assets of the Company being insufTicient to satisfy the claims of
all persons claiming payment as aforesaid, the right of any such person shall be limited to and he shall
not be entitled to claim anything more than his pant of share of such funds, properties and other assets of
the Company in accordance with the terms and conditions on which the monies have been so borrowed or
raised:

Ta invest, lend or advance the monies of the Company not immediately required in or upon such security
and with or without interest and in such other investments as may from time to time be determined by the
Company.

For all or any of the purposes of the Company to draw, make, accept, endorse, discount, execute, 1ssue,
negotiate and sell bills of exchange, promissory notes, cheques, bills of lading, waments, and other
negotiable instruments with or without security upon such terms and conditions as the Company deems
fit and also to advance any sum or sums of monies upon materials or other goods or any other things of
the Company upon such terms and securities as the Company may deem expedient.

To secure or discharge any debt or obligation in such manner as may be thought fit and in particular by
morigages, hvpothecation, pledge of or charges upon the undertaking and all or any of the assets and
property (present and future) and the uncalled capital of the Company or by the creation and issue, on
such terms as may be thought expedient of debentures, debenture-stock or other securities of any
description or by the issue of shares credited as fully or panly paid-up.

. To give guarantee of every kind including performance guarantee and counter guarantee for guaranteeing

the payment of any principal monies, interest or other monies or obligations secured by or payable under
debentures, bonds, debenture-stock, mortgage, charges, contracts, obligations and securities.

. To issue, acquire, hold and dispose of any shares, stocks, debentures, debenture-stock, bonds, derivatives,

obligations or securities by original subscription, tender, purchase, exchange or otherwise and to
subscribe for the same either conditionally or otherwise, and to guarantee to the subscription thereof and
1o exercise and enforce all rights and powers conferred by or incident to the ownership thereof in the
furtherance of the objects of the Company.

To erect, construct, extend and maintain suitable buildings(s) or premises for any of the purposes of the
Company and to alter, add. modify change to or remove or replace or substitute, or augment space in any
such building or buildings.
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35,

. To acquire by purchase, taking on lease or hire purchase or on suppliers credit or otherwise and to

develop any property movable or immovable and any rights or privileges necessary or convenient for the
purposes of the Company and in particular any land, buildings. casements or safe deposit vaulls or
depositories or custody facilities.

To sell, mortgage, exchange, lease, let, underlease or sub-let, grant licences, easement and other rights
over, improve, manage, develop and turn to account and in any other manner deal with or dispose of the
undertaking, investments, property, assets, rights and effects of the Company or any part thereof for such
consideration as may be thought fit, including any stocks, shares or securities of any other campany,
whether partly or fully paid up.

To appoint and employ temporarily or permanently or obtain on deputation or otherwise engage any
person or persons or association or body corporate who may be required for purposes of the Company
and to pay for their services, wages, gratuities, provident fund and other contributions and emoluments.

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

To provide for the welfare of employees or ex-employees of the Company and the wives and families or
the dependents of such person by building or contributing to the building of houses or dwellings or by
grants of money pensions, allowances, bonus or other payments or by creating from time to time,
subscribing or contributing to provident and other associations, institutions, funds or trusts and by

providing or subscribing or contributing towards place of instruction and recreation, hospitals and
dispensaries, medical and other attendance and other assistance as the Company shall think fit.

To indemnify efficers, directors, promoters and servants of the Company against proceedings. costs,
damages, claims and demands in respect of anything done or ordered 10 be done, for and in the interest of
the Company or for any loss or damage or misfortune whatever happens in execution of duties of their
offices or in relation thereto,

To undertake, organise, hold and facilitate training courses, schemes, classes, programmes, workshops,
conferences, lectures and seminars for promoting the objects of the Company.

To do all or any of the above acts, deeds, things as the Company may deem fit, in India or any other part
of the world, as principals, agents, trustees, contractors or otherwise and either alone or in conjunction
with athers and either by itself or through agents, contractors, trusiees or otherwise to attain objects of the
Company.

To do all such other things as are incidental or condueive to the above objects or any of them.

C. OTHER OBJECTS : - NIL

IV. The liability of the Members is limited.



V. The Authorised Share Capital of the Company is Rs. 500,00,00,000 (Rupees Five Hundred Crores
only) divided into 50,00,00,000 (Fifty Crore only) Equity Shares or Rs. 10/~ (Rupees Ten only) each
with the rights, privileges and conditions attached thereto as are provided by the Aricles of
Association of the Company for the time being, with power to increase or reduce the share capital of
the Company from time to time in accordance with the Articles of the Company and the legislative
provisions for the time being in force in this behalf and subject to the provisions of the Act, and 1o
divide the shares in the capital of the Company for the time being whether original or increased or
reduced, into classes with any preferential, deferved, qualified or other rights, privileges, conditions or
restrictions attached thereto whether in regard to dividend, voting, return of capital or otherwise in
accordance with the Articles of Association of the Company for the time being and to vary, modify or
abrogate any such rights, privileges, conditions or restrictions in such manner as may be provided by
the Companies Act, 1956 or as provided by the Articles of Association of the Company for the time
being in force.

{Oiriginally the Authorised Share Capital of the Company was Rs, 100,00.00,000 (Rupees Hundred Crores only)
which has been imcreased to Rs. S00,00,00,000 (Rupees Five Handred Crores anly) vide resolution passed at the
ExtraOrdinary General Meeting hield on 111296



We, the several persons whose names, addresses, descriptions and occupations as hereunto subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of Association and we respectively
agree to teke the number of shares in the capital of the Company as set opposile our respective names.

Mamwe, sddress smd descrigtion of the Suvhscnbers

r Mumber al
equity  shares
tuker by  each
shsaribor

Signabures

Witnesa

T Industrial Development Bank of India
IS Tower, Cuffie Parade.
Brombay — 2001 103
Represented by s Cluicl General Manager end - Asatharised
(¥Ticaal
Shri Filtutls Wenkatn Marnsimbnm
&0, Pitlutln "H:rh'lnlmn'u.ruh!}

THREE

For [ndosrial

Development

Bank of Indin
Hils

2. Uné Trust of India
13, Sir Vithaldas Thackersay Road,
(Mew Mazine Lines), Bombay — 400 020
Represenied by i Chiel General Manager and Authesised
Chfigial
Shri Brij Gopal Daga
150, Madan Gopal Daga)

For Unit Trest of
India
Sdi-

3, Wational Siock Exchange of India Limdbed
I* Floor," A" Wing. Mzhindr Towers,
Worli, Bombay - 400 018
Repreganted by s Digpuly  Masaging  Discctor  and
Autharised Oifcinl
Shri Ravi Margin
{50, Late Shri [hamm Marain)

ONE

For Mational
Biock Fxchonge
af lndiy Limied

S

1_ Anilkumuor IZ;-_ujunu.rl K arkbanis
S0 Lawe Shri Gagaasn M, Karihanis
ASLEE, Twin Towers, Probladevi,
Bombay = 40K K15
Opcupation = Serviee

5. Pavagads Sansvasa Beo Subramanyam
S0 P, Srinbeasg Rao
122, Jolly Maoker Apariments [ Cuffe Parade, Coloba,
Bk — 00 403
Oicupation — Service

t. Dr. Basudeb Sen
S, Late Shri Manindres Motk Sen
Flat M. 7, Pear] Mansion, New Marine Lines, Bombay
4400 0
Olccupution — Servie

OHE

T, Or, Ronechsandra Hanmami Pacil
Sio. Hanmuml B, Fatil
A-32, Ty Towers, Prahhadevi
Benihay — 400 125
Clccupation - Service

10 [TEN}

Wineszw 1-7
subsoribers

Bil=

I, Bavichimdan,

St Mr. 5. Jaganaatha,

&, Silver Gall,

K. D Road,
Dindar (W),
Babay - 400 DK

Oecupsion — Scrvice

Dabe: - 19.12.95
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THE COMPANIES ACT, 20013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
Protean eGov Technologies Limited*

{Imcorporated under the Companies Act, 1956)

PRELTMINARY
TABLE ‘F' EXCLUDED

1. The regulations contained in the Table marked ‘F’ in Schedule | to the Companies Act,
2013, as amended from time to time, shall not apply to the Company, except in so far
as the same are repeated, contained or expressly made applicable in these Articles or by
the said Act,

1. The regulations for the management of the Company and for the observance by the
members thereto and their representatives, shall, subject to any exercise of the statutory
powers of the Company with reference to the deletion or alteration of or addition 1o its
regulations by resolution as prescribed or permitted by the Companies Act, 2013, as
amended from time to time, be such as are contained in these Articles.

DEFINITIONS AND INTERPRETATION

i In these Articles, the following words and expressions, unless repugnant Lo the subject,
shall mean the following:

“4eof” means the Companies Act, 2013 or any statutory modification or re-enactment
thereof for the time being in force and the term shall be deemed to refer to the applicable
section thereof which is relatable o the relevant Article in which the said term
appears in these Articles and any previcus company law, so far a3 may be applicable.

“Annual Gemeral Meeting” means the annual general meeting of the Company
convened and held in accordance with the Act

Ao & {{m" or “Artficles” mean these articles of association of the
Company, Wﬁm from time to time in accordance with the Act.

'ﬂruluq'kr—wwwh#ﬂmd'
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“Board” or “Board of Directors” means the board of directors of the Company in
office at applicable times.

“Company” means FProtean eGov Technologies Limited, & company
incorporated under the laws of India,

“Depository” means a depository, us defined in clause (g) of sub-section (1) of Section
2 of the Depositories Act, 199 and a company formed and registered under the
Companies Act, 2013 and which has been granted a cerificate of registration under
sub-section (1 A) of Section 12 of the Securities and Exchange Board of India Act, 1992,

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

“Equity Shares™ shall mean the issued, subscribed and fully paid-up equity shares of
the Company of Rs. 10 (Rupees Ten only) cach;

“Exchange™ shall mean BSE Limited and the National Stock Exchange of India
Limted.

“Extraordinary General Meeting” means an extraordinary general meeting of the
Company convened and held in accordance with the Act;

“General Meeting” means any duly convened meeting of the shareholders of the
Company and any adjournments thereof;

“Member” means the duly registered holder from time to time, of the shares of the
Company and includes the subscribers to the Memorandum of Association and in case
of shares held by a Depository, the beneficial owners whose names are recorded as such

with the Depository;

“Memorandum™ or “Memorandum of Association™ means the memorandum of
association of the Company, as may be altered from time to time;

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

“Officer” shall have the meaning assigned thereto by the Act;

“Ordinary Resodution” shall have the meaning assigned thereto by the Act;

“Register of Members™ or * Register” means the register of members to be maintained
pursuant 1o the provisions of the Act and the register of beneficial owners pursuant to
Section 11 of the Depositories Act, 1996, in case of shares held in a Depository; and
“Special Resodutlon™ shall have the meaning assigned thereto by the Act,

Except where the context requires otherwise, these Articles will be interpreted as
follows:

{a)  headings are for convenience only and shall not affect the construction or
interpretation of any provision of these Articles.
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whiere a word or phrase is defined, other parts of speech and grammatical forms
and the cognate variations of that word or phrase shall have comesponding
meanings;

words importing the singular shall include the plural and vice versa;

all words (whether gender-specific or gender newtral) shall be deemed to mclude
each of the masculine, femining and neuter genders;

the expressions “hereof™, “hercin™ and similar expressions shall be construed a3
references to these Articles as a whole and not limited to the particular Article
in which the relevant expression appears;

the efusdem generis (of the same kind) rule will not apply to the interpretation
of these Articles. Accordingly, inelude and including will be read without
limitation;

any reference 1o a person includes any individual, firm, corporation, partnership,
company, lrust, association, joint venture, government {or agency or political
subdivision thercaf) or other entity of any Kind, whether or not having separate
legal persanality. A reference to any person in these Articles shall, where the
context permits, include such person's executors, administrators, heirs, legal
representatives and permitted successors and assigns;

a reference 1o any document (including these Articles) is to that document a3
amended, consolidated, supplemented, novated or replaced from time to time;

references made to any provision of the Act shall be construed as meaning and
including the references to the rules and regulations made in relation to the same
by the Ministry of Corporate Affairs. The applicable provisions of the
Companies Act, 1956 shall cease to have gffect from the date on which the
corresponding provisions under the Companies Act, 2013 have been notified.

a reference 1o a statute or statutory provision inclides, to the extent applicable
al any relevant time:

{1} that statite or statutory provision as from time to time consolidated,
modified, re-enacted or replaced by any other statute or statutary
provision; and

iy any subordinate legislation of regulation made under the relevant statute
or statutory provision;

references to writing include any mode of repreducing words in a legible and
non-transitory form; and

references 1o Rupees, Re., R, INR, ¥ are references to the lawful currency of
India.

Page 3 of 42



SHARE CAPITAL AND VARIATION OF RIGHTS
AUTHORISED SHARE CAPITAL

The authorised share capital of the Company shall be such amount, divided into such
class(es), denomination(s) and number of shares in the Company as stated in Clause V
of the Memorandum of Association, with power 1o increase or reduce such capital from
time 1o time and power to divide the shares in the capital for the time being into other
classes and to attach thereto respectively such preferential, convertible, deferred,
qualified, or other special nghts, privileges, conditions or restrictions and 1o vary,
madify or abrogate the same in such manner a5 may be determined by or in accordance
with the Articles of the Company, subject to the provisions of applicable law for the
time being in force,

NEW CAPITAL PART OF THE EXISTING CAPITAL

Except 50 far as otherwise provided by the conditions of issue or by these Articles, any
capital raised by the creation of new shares shall be considered as par of the existing
capital, and shall be subject 1o the provisions herein contained, with reference 1o the
payment of calls and installments, forfeiture, lien, surrender, transfer and transmission,
voting and atherwise.

KINDS OF SHARE CAPITAL

The Company may issue the following kinds of shares in accordance with these Articles,
the Act and other applicable laws:

(i) Equity share capital:
(1 with voting rights; and/or

(1) with differential rights as to dividend, voting or otherwise in accordance
with the Act; and

(h) Preference share capital.
SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shall be under the control of the Board of Directors who may issug, allot or
otherwise dispose of all or any of such shares to such persons, in such proportion and
on such terms and conditions and elther at a premium or at par or at a discount (subject
to compliance with Section 52 and 53 and other provisions of the Act) and at such time
as they may from time to time think fit and with the sanction of the Company in General
Meeting give to any person the option or right to call for any shares either at par or at a
premivm during such time and for such consideration as the Board of Directors think
fit.

CONSIDERATION FOR ALLOTMENT

The Board of Directors may issue and allod shares of the Company as payment in full
or in part, for any property purchased by the Company or in respect of goods sold or
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10,

transferred or machinery or appliances supplied or for services rendered to the
Company in the acguisition and/or in the conduct of its business; and any shares which
may be so allotted may be tssued as fully paid up shares and if so issued shall be deemed
as fully paid up shares. Provided that, the option or right to call for shares shall not be
given to any person or persons without the sanction of the Company in a General
Meeting. A regards all allotments, from time to time made, the Board shall duly
comply with Sections 23 and 39 of the Act, as the case may be.

SUB-DIVISION, CONSOLIDATION AND CANCELLATION OF SHARE
CERTIFICATE

Subject 1o the provisions of the Act, the Company in its General Meetings may, by an
Ordinary Resolution, from time {o time:

fa} increase the share capital by such sum, to be divided into shares of such amount
as it thinks expedient;

(b1 divide, sub-divide or consolidate its shares, or any of them, and the reseluticn
whereby any share is sub-divided, may determine that as between the holders of
the shares resulting from such sub-division one or more of such shares have
some preference or special advantage in relation to dividend, capital or
otherwise as compared with the others,

c) cancel sharas which at the date of such General Meeting 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:

(dy  consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares; provided that any consolidation and division which
results in changes in the voting percentage of Members shall require applicable
approvals under the Act; and

(e} conver all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination.

FURTHER ISSUE OF SHARES

(13 Where at any time the Board or the Company, as the case may be, propose 1o
increase the subscribed capital by the issue of further shares then such shares
shall be offered, subject to the provisions of section 62 of the Act, and the rules
made thereunder:

(A)

(i) to the persons who ot the date of the offer are holders of the Equity
$hares 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 conditions mentioned in {ii) 1o (iv) below;

(i)  The offer aforesaid shall be made by notice specifying the number
of shares offered and limiting a time not being less than fifteen days
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(2)

(3)

(iii}

(v}

(B)

(C)

or such lesser number of days as may be prescribed and not exceeding
thirty days from the dale of the offer, within which the offer if not
accepied, shall be deemed (o have been declined.

Provided that the nodice shall be dispatched through registered post or
speed post or through electronic mode or courier or any other mode
having proof of delivery 1o all the existing sharcholders at least three
days before the opening of the 1ssue;

The offer atoresaid 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 sub-
clause (ii) shall contain a statement of this right;

After the expiry of time specified in the notice aforesaid or on receipt of
earlier intimation from the person o whom such notice is given that
the person declines to accept the shares offered, the Board of Directors
may dispoge of them in such manner which is not disadvantageous Lo
the Members and the Company;

to employees under any 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 preseribed under applicable law; or

to any person(s), il it 15 authorised by a Special Resolution, whether or
not those persons include the persons referred fo in clause (A) or clause
{B} 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 compliance with the applicable conditions of Chapler
Il of the Act and any other conditions as may be prescribed under the
Act and the roles made thereunder;

Mothing in sub-clause (i) of Clause (1)(A) shall be deemad:

i)
(i)

To extend the time within which the offer should be accepted; or

To authorize any person to exercise the right of renunciation for a second
time on the ground that the person in whose favour the renunciation was
firit made has declined to take the shares compromised in the
renunciation,

Mothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option as a term attached to the debentures
issued or loans raised by the Company fo convert such debentures or Joans into
shares in the Company or to subscribe for shares of the Company:

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

Fuoge & of 43



12.

13

16,

{4}  Motwithstanding anything contained in Article 11(3) hereof, where any
debeniures have been issued, or loan has been obtained from any government by
the Company, and if that government considers it necessary in the public interest
50 fo do, it may, by order, direct that such debentures or loans or any part thereof
shall be converted into shares in the Company on such terms and conditions as
appear (o the Government to be reasonable in the circumstances of the case even
if terms of the issue of such debentures or the raising of such loans do not include
a term for providing for an option for such conversion:

Provided that where the terms and conditions of such conversion are not
acceptable o the Company, it may, within sixty days from the date of
communication of such order, appeal to National Company Law Tribunal which
shall after hearing the Company and the Government pass such order as it deems
fit,

A Turther issue of shares may be made in any manner whatsoever as the Board
may determine including by way of preferential offer or private placement,
subject to and in accordance with the Act and the rules made thereunder.

ALLOTMENT ON APPLICATION TO BE ACCEPTANCE OF SHARES

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

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON
ALLOTMENT

The Board zhall observe the restrictions as regards allotment of shares (o the public
contained in the Act, and as regards return on alloimenis, the Directors shall comply
with applicable provisions of the Act.

MONEY DUE ON SHARES TO BE A DEBT TO THE COMPANY

The money (if any) which the Board shall, on the allotment of any shares being made
by them, require or direct 1o be paid by way of deposit, call or otherwise in respect of
any shares allotied by them, shall immediately en the inseription of the name of allottee
in the Register as the name of the holder of such shares, become a debt due to and
recoverable by the Company from the allotiee thereof, and shall be paid by him
accordingly.

INSTALLMENTS ON SHARES

If, by the conditions of allotment of any shares, whole or part of the amount or issue
price thereof shall be payable by installments, every such instaliment shall, when due,
be paid to the Company by the person who, for the time being and from time to time,
shall be the registersd holder of the share or his legal representative.

MEMBERS OR HEIRS TO PAY UNFAID AMOUNTS
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20.

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

VARIATION OF SHAREHOLDERS RIGHTS

{w)  [If at any time the share capital of the Company is divided into different classes
of shares, the rights attached to the shares of any class (unless otherwise
provided by the terms of issu¢ of the shares of that class) may, subject to
provisions of the Act and whether or not the Company is being wound up, be
varied with the consent in writing of the holders of not less than three-fourth of
the issued shares of thar class or with the sanction of a Special Resolution passed
at a separate meeting of the holders of the issued shares of that class, as
prescribed by the Act.

(b)  Subject to the provisions of the Act, to every such scparate meeting, the
provisions of these Articles relating to meeting shall mrafatis mutandis apply

FREFERENCE SHARES
(&) Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and the consent
of the Board, shall have the power o issue on a cumulative or non=cumulidive
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
oiherwise as they deem fil.

{in} Convertible Redeemahle 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 redeemable preference shares liable o be redéemed 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
redemption at a premivm or otherwise and/or conversion of such shares into
such securities on such terms as they may deem fit,

PAYMENTS OF INTEREST OUT OF CAPITAL

The Company shall have the power to pay interest out of its capital on 30 much of the
shares which have been issued for the purpose of raising money to defray the expenses
of the construction of any work or building for the Company in accordance with the
Aclk

AMALGAMATION
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Subject to provisions of these Articles, the Company shall have the power 1o make
compromise or make arrangemenis with creditors and Members, consolidate, demerge,
amalgamate or merge with other company or companies subject to the provisions of the
Act and any other applicable law.

SHARE CERTIFICATES
ISSUE OF CERTIFICATE

Every Member shall be entitled, withowl payment 10 one or more certificates in
marketable bots, for all the shares of each class or denomination registered in his name,
ar if the Directors 5o approve (upon paying such fee as the Directors so defermine) o
several certificates, each for one or more of such shares and the Company shall
complete and have ready for delivery such certificates, unless prohibited by any
provision of law or any order of court, tribunal or other authority having jurisdiction,
within two (2) months from the date of allotment, or within one (1) month of the receipt
of application of registration of transfer, fransmission, sub division, consolidation or
renewal of any of its shares as the case maybe or within a period of six (6) months from
the date of allotment in the case of any allotment of debenture. In respect of any share
or shares held jointly by several persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such joint holders.

Every certificate shall specify the shares to which it relates and the amount paid-up
thereon and shall be signed by two Directors or by a Director and the company secrelary,
wherever the Company has appointed a company secretary, and the common seal shall
be affixed in the presence of the persons required to sign the certificate.

RULES TO 1SSUE SHARE CERTIFICATES

The Act shall be complied with in respect of the issue, reissue, renewal of share
certificates and the format, sealing and signing of the certificates and records of the
certificates issued shall be maintained in accordance with the Act.

ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR
DESTROYED

If any certificate be womn out, defaced, mutilated or tomn or if there be no further space
on the back thereof for endorsement of transfer, then upen production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroved then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Company deem adequate, being
given, a new certificate in lieu thercof shall be given to the party entithed to such fost or
destroved certificate. Every certificate under this Article shall be issued upon payment
of such fees for cach certificate as may be specified by the Board (which fees shall not
exceed the maximum amount permitted under the applicable law), Provided that no fee
shall be charged for issue of new certificates in replacement of those which are old,
defaced or worn out or where there is no further space on the back thereof for
gndorsement of transfer.
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Provided that notwithstanding what is stated above, the Directors shall comply with
such rules or regulation or requirements of any stock exchange or the rules made under
the Act or the rules made under Securities Contracts (Regulation) Act, 1956 or any other
act or rules applicable in this behalf. The provision of this Article shall sruraris murandis
apply to debentures of the Company.

UNDERWRITING & BROKERAGE
COMMISSION FOR PLACING SHARES, DEBENTURES, ETC.

() Subject to the provisions of the Act and other applicable laws, the Company
may at any time pay a commission to any person for subscribing or agreeing ta
subscribe (whether absolutely or conditionally) to any shares or debentures of
the Company or underwriting or procuring or agreeing o procure subscriptions
(whether absolute or conditional) for shares or debentures of the Company and
provisions of the Act shall apply.

(b} The Company may also, in any issug, pay such brokerage as may be lawful,

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

LIEN

COMPANY'S LIEN ON SHARES  DEBENTURES

The Company shall subject to applicable law have a first and paramount lien on every
share / debenture {nod being a fully paid share / debenture) registered in the name of
each Member (whether solely or jointly with others) and upon the procesds of sale
thereof for all moneys (whether presently payable or not) called, or payvable af a fixed
time, in respect of that share / debenture and no equitable interest in any share shall be
created upon the footing and condition that this Article will have full effect. Unless
otherwise agreed, the registration of transfer of shares / debentures shall operate as a
waiver of the Company’s lien, if any, on such shares / debentures.

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

The fully paid up shares shall be free from all lien and in the case of partly paid up
shares the Company’s lien shall be restricted to moneys called or payable at a fixed time
in respect of such shares.

LIER TO EXTEND TO DIVIDENDS, ETC,

The Company's lien, if any, on a share / debenture shall extend to all dividends or
interest, as the case may be, payable and bonuses declared from time to time in respect
of such shares / debentures.

ENFORCING LIEN BY SALE

The Company may sefl, in such manner as the Board thinks fit, any shares on which the
Company has a lien:
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3.

32.

Provided that no sale shall be made—
{a) unless a sum in respect of which the lien exists is presently payable; or

{b)  until the expiration of fourteen (14} days’ after a notice in wriling 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 to the person entitled thereto by reason of his death or insolvency
or otherwise.

No Member shall exercise any voting right in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been paid. or
in regard fo which the Company has exercised any right of lien.

VALIDITY OF SALE

To give effect to any such sale, the Board may authorise any person to transfer the
shares sold to the purchaser thereof. The purchaser shall be registered as the holder of
the shares comprised in any such transfer. The purchaser shall not be bound to see to
the application of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings with reference to the sale.

VALIDITY OF COMPANY'S RECEIPT

The receipt of the Company for the consideration {if any) given for the share on the sale
thereof shall (if necessary, to execution of an instrument of transfer or a transfer by
relevant system, as the case mayhe) constitute a good title to the share and the purchaser
shall be registered as the holder of the share.

APPLICATION OF SALE PROCEEDS

The proceeds of any such sale shall be received by the Company and applied in payment
of swch part of the amount in respect of which the lien exists as is presently pavable und
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,

OUTSIDER'S LIEN NOT TO AFFECT COMPANY"S LIEN

In exercising its lien, the Company shall be entitled to treat the registered holder of any
share as the absolute awner thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by law) be bound 10 recognise any
equitable or other claim to, or inferest in, such share on the part of any other person,
whether 2 creditor of the registered holder or otherwise. The Company’s lien shall
prevail notwithstanding that it has received notice of any such claim.

PROVISIONS AS TO LIEN TO APPLY MUTATIS MUTANDIS TO
DERENTURES, ETC.

The provisions of these Articles relating to lien shall miutatis milamedis apply 1o any
other securities, including debentures, of the Company.
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CALLS ON SHARES
BOARD TO HAVE RIGHT TO MAKE CALLS ON SHARES

The Board may subject to the provisions of the Act and any other applicable law, from
time to time, make such call as it thinks fit upon the Members in respect of all moneys
unpaid on the shares (whether on account of the nominal value of the shares or by
premium) and not by the conditions of allotment thereof made payable at fixed times,
Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last preceding
call. A call may be revoked or postponed at the discretion of the Board. The power to

call on shares shall not be delegated 1o any other person except with the approval of the
shareholders® in a General Meating,

NOTICE FOR CALL

Each Member shall, subject to receiving at least fourteen (14) days™ notice specifving
the time or times and place of payment, pay to the Company, at the time or times and
place 5o specified, the amount called on his shares.

The Board may, from time to time, at its discretion, extend the time fixed for the

payment of any call in respect of one or more Members as the Board may deem
appropriate I any circumstences.

CALL WHEN MADE

The Board of Directors may, when making a call by resolution, determine the date on
which such ¢all shall be deemed to have been made, not being earlier than the date of
resolution making such call, and thereupon the call shall be deemed 10 have been made
on the date 5o determined and if no swch date is so determined a call shall be deemed 1o
have been made at the date when the resolution authorizing such call was passed at the
meeting of the Board and may be required to be paid in installments,

LIARILITY OF JOINT HOLDERS FOR A CALL

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

CALLS TO CARRY INTEREST

[f'a Member fails to pay any call due from him on the day appointed for payment thereof,
or any such extension thereof as aforesaid, he shall be liable 1 pay interest on the same
from the day appointed for the payment thereof to the time of actual payment at the rate
of ten percent or such other 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 Member. The Board shall be at liberty to waive payment of
any such interest wholly or in par.

DUES DEEMED TO BE CALLS

Any sum which by the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
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shall, for the purposes of these Articles, be deemed to be a call duly made and payahle
on the date on which by the terms of issue such sum becomes pavable.

EFFECT OF NON-PAYMENT OF SUMS

In case of non-payment of such sum, all the relevant provisions of these Articles as o
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST
The Board -

{a)  may, subject to provisions of the Act, if it thinks fit, receive from any Member
willing to advance the same, all or any part of the monies uncalled and unpaid
upon any shares held by him; and

(k) upon all or any of the monies so advanced, may (until the same would, bul fior
such advance, become presently payable) pay interest at such raie as as may be
agreed upon between the Roard and the Member paying the sum in advance.
Nothing contained in this Article shall confer on the Member (i) any right to
participate in profits or dividends; or {ii) any voting rights in respect of the
moneys so paid by him, until the same would, but for such payment, become
presently payable by him. The Directors may at any times repay the amount 50
advanced.

PROVISIONS AS TO CALLS TO APPLY MUTATIS MUTANDIS TO
DEBENTURES, ETC.

The provisions of these Articles relating Lo calls shall mutaiis mutandis apply to any
other securities, including debentures, of the Company.

FORFEITURE OF SHARES
BOARD TO HAVE A RIGHT TO FORFEIT SHARES

If a Member fails to pay any call, or installment of a eall or any money due in respect
of any share, on the day appointed for payment thereof, the Board may, at any time
thereafier during such time as any part of the call or instailment remains unpaid or a
judgment or decree in respect thereof remains unsatisfied in whole or in part, serve a
notice on him requiring payment of so much of the call or installment or ather money
as is unpaid, together with any interest which may have accrued and all expenses that
may have been incurred by the Company by reason of non-payment.

NOTICE FOR FORFEITURE OF SHARES
The notice aforesaid shall:

ia) name a further day (not being earlier than the expiry of fourteen days from the
date of services of the notice) on or before which the payment required by the
notice is to be made; and
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{b)  state that, in the event of non-payment on or before the day so named, the shares
in respect of which the call was made shall be lable o be forfeited.

Il the requirements of any such nofice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafier, before the
payment required by the notice has been made, be forfeited by a resolution of the Board
to that «ffect.

RECEIFT OF PART AMOUNT OR GRANT OF INDULGENCE NOT TO
AFFECT FORFEITURE

Meither a judgment nor a decree in favour of the Company for calls or other moneys
due in respect of any shares nor any part pavment or satisfaction thereef nor the receipt
by the Company of @ portion of any money which shall from time to time be due from
anv Member in respect of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided. There shall be no forfeiture of
unclaimed dividends before the claim becomes barred by applicable law.

FORFEITED SHARE TO BE THE PROPERTY OF THE COMPANY

Any share forfeited in accordance with these Amicles, shall be deemed to be the
property of the Company and may be sold, re-allocated 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 thinks fit.

ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

When any share shall have been so forfeited, notice of the forfeiture shall be given to
the defaulting member and any entry of the forfeiture with the date thereof, shall
forthwith be made in the Register of Members but no forfeiture shall be invalidated by
any omission or neglect or any failure to give such notice or make such entry as
aforesaid,

MEMBER TO BE LIABLE EVEN AFTER FORFEITURE

A person whose shares have been forfeited shall cease 1o be a Member in respect of the
forfeited shares, bt shall, notwithstanding the forfeinere, remain liable to pay, and shall
pay, 10 the Company all monies which, at the date of forfeiture, were presently payable
by him 1o the Company in respect of the shares. All such monies payable shall be paid
together with interest thereon at such rete as the Board may determine, from the time
of forfeiture until payment or realization. The Board may, if it thinks fit, but without
being under any obligation to do so, enforce the payment of the whole or any portion
of the monies due, without any allowance for the value of the shares at the time of
forfeiture or waive payment in whole or in part, The liability of such person shall cease
if and when the Company shall have received payment in full of all such monies in
respect of the shares.

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

CERTIFICATE OF FORFEITURE

A duly verified declaration in writing that the declarant is a Director, the manager or
the secretary of the Company, and that a share in the Company has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share.

TITLE OF PURCHASER AND TRANSFEREE OF FORFEITED SHARES

The Company may receive the consideration, if any, given for the share on any sale, re-
allotment or disposal thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of. The transferee shall thereapon be
registered ns the holder of the share and the transferee shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the forfeiture, sale, re-
allotment ar disposal of the share.

VALIDITY OF SALES

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hercinabove given, the Board may, if necessary, appoint some person to execute an
instrument fr 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 after his name has been
ertered in the Register of Members in respect of such shares the validity of the sale
shall not be impeached by any person.

CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED
SHARES

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate(s), if any, originally issved in respect of the relative shares shall
(unless the same shall on demand by the Company has been previously surrendered to
it by the defauliing member) stand cancelled and become null and void and be of oo
effect, and the Board shall be entitled to issue a duplicate certificate(s) in respect of the
said shares to the person(s) entitled thereto,

BOARD ENTITLED TO CANCEL FORFEITURE

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

SURRENDER OF SHARE CERTIFICATES
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The Board may, subject to the provisions of the Act, accept a surrender of any share
from or by any Member desirons of surrendering them on such terms as they think fit

SUMS DEEMED TO BE CALLS

The provisions of these Articles as to forfeiture shall apply in the ¢ase of non-payment
of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the neminal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS
MUTANDIS TO DEBENTURES, ETC.

The provisions of these Articles relating to forfeiture of shares shall srutatls mutandis
apply to any other securities, including debentures, of the Company.

TRANSFER AND TRANSMISSION OF SHARES
REGISTER OF TRANSFERS

The Company shall keep a “Register of Transfers™ and therein shall be fairly and
distinctly entered particulars of every transfer or transmission of any shares. The
Company shall also use a common form of transfer.

ENDORSEMENT OF TRANSFER

In respect of any transfor of shares registered in accordance with the provisions of these
Articles, the Board may, at its discretion, direct an endorsement of the transfir and the
name of the transferee and other particulars on the existing share certificate and
authorize any Director or Officer of the Company o authenticate such endorsement on
behalf of the Company or direct the issue of a fresh share certificate, in lieu of and in
canceliation of the existing certificate in the name of the transferee.

INSTRUMENT OF TRANSFER

{a) The instrument of transfer of any share shall be in writing and all the provisions
of the Act, and of any statutory modification thereof for the time being shall be
duly complied with in respect of all transfer of shares and registration thereof,
The Company shall use the form of transfer, as prescribed under the Act, in all
cases. In case of transfer of shares, where the Company has not issued any
cerificates and where the shares are held in dematerialized form, the provisions
of the Depositories Act, 1996 shall apply.

&} The Board may decline to recognize any instrument of transfer unless-
[ the instrument of transfer s in the form prescribed under the Act;
{(ii)  the instrament of transfer is accompanied by the certificate of shares to
which it relates, and such other evidence as the Board may reasonably

require o show the rghi of the transferor to make the transfer; and

(i} the instrument of transfer is in respect of only one class of shares,
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(c) No fee shall be charged for registration of transfer, transmission, probate,
succession cerfificate and letters of administration, certificate of death or
marriage, power of altomey or similar other document.

EXECUTION OF TRANSFER INSTRUMENT

Every such instrument of transfer shall be exccuted, both by or on behalf of both the
transferor and the transferee and the transferor shall be deemed to remain holder of the

shares until the name of the transferee is entered in the Register of Members in respect
thereof.

CLOSING REGISTER OF TRANSFERS AND OF MEMBERS

Subject to compliance with the Act and other applicable law, the Board shall be
empowered, on giving not bess than seven (7) days' notice or such period as may be
prescribed, to close the transfer books, Register of Members, the register of debenture
holders at such time or times, and for such period or periods, not exceeding thirty (30)
days al atime and nof exceeding an aggregate forty Nive (45) days in 2ach vear as it may
seem expedient

DIRECTORS MAY REFUSE TO REGISTER TRANSFER

Subject to the provisions of these Articles and cther applicable provisions of the Act or
any other law for the time being in force, the Board may (at its own absolute and
uncontrolled discretion) decline or refuse by giving reasons, whether in pursuance of
any power of the Company under these Articles or otherwise, to register or
acknowledge any transfer of, or the transmission by operation of law of the right to, any
gecurities or interest of a Member in the Company, after providing sufficient cause,
within a pericd of thirty days from the date cn which the instrument of transfer, or the
intimation of such transmission, as the case may be, was delivered to the Company.
Provided that the registration of transfer of any securities shall not be refused on the
ground of the transferor being alone or jointly with any other person or persons,
indebted to the Company on any account whatsoever excepl where the Company has a
lien on shares. Transfer of shares/debentures in whatever lot shall not be refused,

TRANSFER OF PARTLY PAID SHARES

Where in the case of partly paid shares, an application for registration is made by the
transferor alone, the transfer shall not be registercd, unless the Company gives the
notice of the application to the transferee in accordance with the provisions of the A
and the transferee gives no objection to the transfer within the time period prescribed
under the Act,

TITLE TO SHARES OF DECEASED MEMBERS

The executors or administrators or the holders of a succession certificate issued in
respect of the shares of a deceased Member and not being one of several joint holders
shall be the only person whom the Company shall recognize as having any title to the
shares registered in the name of such Members and in case of the death of one or more
of the joint holders of any registered share, the survivor or survivors shall be entitled Lo
the tithe or interest in such shares but nothing herein contained shall be taken to release
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the estate of a deceased joint holder from any liability on shares held by him jointly
with any cther person. Provided nevertheless that in case the Directors, in their absolute
discretion think fit, it shall be lawful for the Directors to dispense with the production
of a probate or letters of administration or a succession certificate or such other legal
representation upon such terms (if any) (as to indemnify or otherwise) as the Directors
may consider necessary or desirable.

TRANSFERS NOT PERMITTED

Mo share shall in any circumstances be transferred to any infant, insolvent or a persen
of unsound mind, except fully paid shares through a legal guardian.

TRANSMISSION OF SHARES

Subject to the provisions of the Act and these Articles, any person becoming entitled to
shares in consequence of the death, lunacy, bankruptey or insolvency of any Members,
or by any lawTul 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 as the Board thinks sufficient, that he sustains the character in
respect of which he proposes to act under this Article, or of his title, elect to either be
registered himself as holder of the shares or elect to have some person nominated by
him and approved by the Board, registered as such holder or to make such transfer of
the share as the deceased or insolvent member could have made. If the person so
becoming entitled shall elect 1o be registered as holder of the share himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he 50
elects. Provided, nevertheless, if such person shall elect to have his nominee registered,
he shall testify that election by exceuting in favour of his nominee an nstrument of
transfer in accordance with the provision herein contained and until he does so he shall
not be freed from any lisbility in respect of the shames. Further, all limitations,
restrictions and provisions of these regulations relating o the right 1o transfer and the
registration of transfer of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the Member had not occurred and the notice
or transfer were a transfer signed by that Member.

RIGHTS ON TRANSMISSION

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall, subject to the Board's right to retain such dividends or money, be entitled to the
same dividends and other advantages to which he would be entitled if be were the
registered holder of the share, except that he shall not, before being registerad as a
Member in respect of the share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company.

Provided that the Board may at any time give a notice requiring any such person to elect
either 1o be registered himself or to transfer the share and if the notice is not complied
with within ninety (%0) days, the Board may thereafter withhold payment of all
dividends, bonus or other moneys payable in respect of such share, until the
requirements of notice have been complied with.

SHARE CERTIFICATES TO BE SURRENDERED
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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 (save as provided in the
Act) properly stamped and executed instrument of transfer.

COMPANY NOT LIABLE TO NOTICE OF EQUITABLE RIGHTS

The Company shall incur no Lability or responsibility whatever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by
any apparent legal owner thereof (as shown or appearing in the Register) to the
prejudice of persons having or claiming any equitable rights, title or interest in the said
shares, notwithstanding that the Company may have had notice of such equitable rights
referred thereto in any books of the Company and the Company shall not be bound by
or required to regard or atiend to or give effect to any notice which may be given to it
of any equitable rights, title or interest or be under any fiability whatsoever for refusing
or neglecting 1o do so, though it may have been entered or referred 1o in some book of
the Company but the Company shall nevertheless be at liberty 1o regard and attend 1o
any such notice and give effect thereto if the Board shall so think L

TRANSFER AND TRANSMISSION OF DEBENTURES

The provisions of these Articles, shall, mutaris mutandis, apply to the transfer of or the
transmission by law of the right 1o any securities including, debentures of the Company.

ALTERATION OF CAPITAL
RIGHTS TO 1SSUE SHARE WARRANTS

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

BOARD TO MAKE RULES

The Board may, from time to time, make rules as to the terms on which it shall think
fit, a new share warrant or coupon may be issued by way of renewal in case of
defacement, loss or destruction.

SHARES MAY BE CONVERTED INTD STOCK
Where shares are converted mito stock:

() the holders of stock may transfer the same or any part thereof in the same manner
as, and subject to the same Articles under which, the shares from which the stack
arnse might hefore the conversion have been transferred, or as near thereto a8
circumstances admit:
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Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the nominal
amount of the shares from which the steck arose;

(b)  the holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantapes as regards dividends, voting at
meetings of the Company, and other matters, as if they held the shares from
which the stock srose; but no such privilege or advantage (except participation
in the dividends and profits of the Company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage;

(] such of the Articles of the Company as are applicable 1o paid-up shares shall
apply to stock and the words “share™ and “shareholder™ “Member™ shall include
“stock™ and “stock-holder” respectively.

REDUCTION OF CAPITAL

The Company may, by a Special Resolution as prescribed by the Act, reduce in any
manner and in accordance with the provisions of the Act—

() itz share capital; and’or
(k) any capital redemption reserve account; andfor
{e}  any share premium account

and in particular without prejudice to the generality of the foregoing power may be: (i)
extinguishing or reducing the liability on any of its shares in respect of share capital not
paid up; (it} either with or without extinguishing or reducing liability on any of its shares,
(a) cancel paid up share capital which is lost or is unrepresented by available assets; or
{b) pay off any paid up share capital which is in excess of the wams of the Company:
and may, if and so far as is necessary, alter its Memorandum, by reducing the amount
of its share capital and of its shares accordingly.

DEMATERIALISATION OF SECURITIES

{a) The Company shall recognize interest in dematerialised securities under the
Depositories Act, 1996,

(b} aterialisati iglization of rities

MNotwithstanding anything to the conlrary or inconsistent contained in these
Articles, the Company shall be entitled to dematerialise its existing securities,
re-materialise its securities held in Depositories and/or offer its fresh securities
in the dematerialised form pursuant to the Depositories Act, 1996 and the rules
framed thereunder, if any.

ich i i i ificate or held sec

Every person subscribing to or holding securities of the Company shall have the
option 1o receive the security certificate or hold securities with a Depository.
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Where a person opts 1o hold a security with the Depository, the Company shall
intimate such Depository of the details of allotment of the security and on receipt
of such information, the Depository shall enter in its record, the name of the
allotiess as the beneficial owner of that security. Such a person who s the
beneficial owner of the Shares can at any time opt out of a Depository, if
permitted by the law, in respect of any Shares in the manner provided by the
Depositories Act, 1996 and the regulations made thereunder and the Company
shall in the manner and within the time prescribed, issue to the beneficial owner
the required certificate of Shares. In the case of transfer of Shares or other
marketable securities where the Company has not issued any certificates and
whiere such Shares or securitics are being held in an electronic and fungible form,
the provisions of the Depositories Act, 1996 shall apply.

Securities in glectronic form

Al securitics held by a Depository shall be dematerialized and held in electronic
form. No certificate shall be issued for the securities held by the Depository.

Beneficial owner salu

Except as ordered by a court of competent jurisdiction or by applicable law
required and subject to the provisions of the Act, the Company shall be entitled
to treat the person whose name appears on the applicable register as the holder
of any security or whose name appears as the beneficial owner of any security
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 securities or
(except only as by these Articles otherwise expressly provided) any right in
respect of a security ather 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
security in the joint names of any two or more persons or he survivor of
survivors of them.

ister and 1 efic Brs

The Company shall cause to be kept a register and index of members with details
of securities held in materialised and dematerialised forms in any media as may
be permitted by law including any form of electronic media. The register and
index of bencficial owners maintained by a Depository under the Depositories
Act, 1996 shall be deemed to be a register and index of members for the
purpases of this Act. The Company shall have the power 1o keep in any state or
country outside India, a Register of Members, resident in that state or country,

BUY BACK OF SHARES

Notwithstanding anything contained in these Artickes, but subject to all applicable
provisions of the Act or any other law for the time being in force, the Company may
purchase its own shares or other specified securities.

GENERAL MEETINGS

Page 21 of 42



8.

0.

Bl.

81

ANNUAL GENERAL MEETINGS

(4} The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition-to any other meeting in that vear,

i3] An Annual General Meeting of the Company shall be held in accordance with
the provisions of the Act.

EXTRAORDINARY GENERAL MEETINGS

All General Meetings other than the Annual General Meeting shall be culled
“Extraordinary General Meeting”. Provided that, the Board may, whenever it thinks fit,
call an Extraordinary General Mesting.

EXTRAORDINARY MEETINGS ON REQUISITION

The Board shall, on the requisition of Members, convene an Extraordinary General

Meeting of the Company in the circumstances and in the manner provided under the
Act,

NOTICE FOR GENERAL MEETINGS

All General Mectings shall be convened by giving not less than clear twenty one (21)
days® notice, in such manner as is prescribed under the Act, specifyving the place, date
and hour of the meeting and a statement of the business proposed o be transacted at
such a meeting. in the manner mentioned in the Act. Notice shall be given to all the
Members and to such persoms as are under the Act andlor these Articles entiiled o
receive such notice from the Company but any accidental omission to give notice to or
non-receipt of the notice by any Member or other person 1o whom it should be given
shall not invatidate the proceedings of any General Meetings,

The Members may participate in General Meetings through such modes as permitied
by applicable laws.

SHORTER NOTICE ADMISSIBLE

Upon compliance with the relevant provisions of the Act, an Annual General Meeting
or any General Meeting may be convened by giving a shorter notice than twenty one
(21) days.

CIRCULATION OF MEMBERS" RESOLUTION

The Company shall comply with provisions of Section [11 of the Act, as 1o giving
notice of resolutions and circulating statements on the requisition of Members.

SPECIAL AND ORDINARY BUSINESS

{a)  Subject to the provisions of the Act, all business shall be deemed special that is
transacted at the Annual General Meeting with the exception of declaration of
any dividend, the consideration of financial statcments and reports of the
Lirectors and auditors, the appointment of Directors in place of those retiring
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and the appointment of and fixing of the remuneration of the auditors. In case
of any other meeting, all business shall be deemed to be special.

(b} In case of special business as aforesaid, an explanatory statement as required
under the applicable provisions of the Act shall be annexed to the notice of the
meeting.

QUORUM FOR GENERAL MEETING

Five (5) Members or such other number of Members as required under the Act or the
applicable law for the time being in force prescribes, personally present shall be quorum
far a General Meeting and no business shall be transacted at any General Meeting unless
the requisite quorum is present at the commencement of the meeting.

TIME FOR QUORUM AND ADJOURNMENT

Subject to the provisions of the Act, if within half an hour from the time appointed for
s meeting, a quorum is not present, the meeting, if called upon the requisition of
Members, shall be cancelled and in any other case, it shall stand adjourned 1o the same
day in the next week at the same time and place or to such other day and at such other
time and place as the Board may determine. If at the adjourned meeting also a quorum
is not present within half an hour from the time appeinted for the meeting, the Members
present shall be quorum and may transact the business for which the meeting was called

CHAIRMAN OF GENERAL MEETING

The chairman, if any, of the Board of Directors shall preside as chairman at every
General Meeting of the Company.

ELECTION OF CHAIRMAN

Subject to the provisions of the Act, if there is no such chairman or il at any meeting he
is not present within fifteen minutes afier the time appointed for holding the meeting or
is unwilling to act as chairman, the Directors present shall elect another Director s
chairman and if no Director be present or if all the Directors decline to take the chair,
then the Members present shall choose a Member to be the chairman.

ADJOURNMENT OF MEETING

Subject ta the provisions of the Act, the chainman of a General Meeting may, with the
consent given in the meeting at which a quorum is present {and shall il so directed by
the mecting) adjourn that meeting from time to time and from place to place, but no
business shall be trinsacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When the meeting is
adjourned for thirty (30) days or more, notice of the adjourned meeting shall be Eiven
as nearly 1o the original meeting, &s may be possible. Save as aforesaid and as provided
in Section 103 of the Act, it shall not be necessary to give any notice of adjournment of
the business to be transacted at an adjourned mecting

VOTING AT MEETING
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At any General Meeting, a demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than that on which a poll has been
demanded. The demand for a poll may be withdrawn af any time by the person of
persons who made the demand, Further, no objection shall be raised to the qualification
of any voter except at the General Meeting or adjourned General 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
tor the chairperson of the General Meeting, whose decision shall be final and conclusive.

DECISION BY POLL

If a poll is duly demanded in accordance with the provisions of the Act, it shall be taken
in such manner as the chairman directs and the results of the poll shall be deemed to be
the decision of the meeting on the resolution in respeet of which the poll was demanded.

CASTING VOTE OF CHAIRMAN

In case of equal voles, whether on a show of hands or an a poll, the chairman of the
Gieneral Meeting at which the show of hands takes place or at which the poll is
demanded shall be entitled to a second or casting vote in addition 1o the vote or votes
to which he may be entitled to as a Member.

PASSING RESOLUTIONS BY POSTAL BALLOT

(n MNotwithstanding any of the provisions of these Articles, the Company may, and
in the case of resolutions relating to such business as notified under the Act, w
be passed by postal ballot, shall get any resolution passed by means of a postal
ballot, instead of transacting the business in the General Meeting of the
Company.

(b} Where the Company decides to pass any resofution by resorting to posial ballot,
it shall follow the procedures as prescribed under the Act.

(el If a resolution is assented 10 by the reguisite majority of the shareholders by
means of postal ballot, it shall be deemed to have been duly passed at a General
Meeting convened in that behalf,

VOTE OF MEMBERS

VOTING RIGHTS OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or classes
of shares:

(a)  Onashow of hands every Member holding Equity Shares and present in person
shall have one vote.

(b On a poll, every Member holding Equity Shares therein shall have voting rights
in proportion to his share in the paid up equity share capital,

(€} A Membermay exercise his vole at a meeting by electronic means in accordance
with the Act and shall vote only once.

Pape 34 of 42



4.

97,

VOTING BY JOINT-HOLDERS

In case of joint holders the vote of first named of such joint holders in the Register of
Members who tenders a vote whether in person or by proxy shall be accepted, to the
exclusion of the votes of other joint holders.,

VOTING BY MEMBER OF UNSOUND MIND

A Member of unsound mind, or in respect of whom an arder has been made by any
count having jurisdiction in lunacy, may vote, whether on a show of hands or on a pell,
by his committee or other legal guardian, and any such commitiee or legal guardian
may, on a poll, vole by proxy.

NO RIGHT TO VOTE UNLESS CALLS ARE PAID

Mo Member shall be entitled to vote at any General Mesting unless all calls or other
sums presently payable by him have been paid, or in regard to which the Company has
lizn and has exercised any nght of lien,

FROXY

Any Member entitled to attend and vote at a General Meeting may do so ecither
personally or through his constituted attorney or through another person as a proxy on
his behalf, for that meeting. The proxy shall not be entitled to vote except on a poll

INSTRUMENT OF PROXY

An instrument appointing a proxy shall be in the form as prescribed under the Act for
this purpose. The instrument appointing a proxy shall be in writing under the hand of
appointer or of his attorney duly authorized in writing or if appuinted by a bedy
corporate either under its common seal or under the hand of its officer or attorney duly
authorized in writing by it. Any person whether or not he is a Member of the Company
may be appointed as a proay.

The instrument appointing a proxy and power of attorney or other authority (if any)
under which it is signed or a notarized copy of that power or authority must be deposited
al the Office of the Company not less than forty eight (48) hours prior to the time fixed
for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or, in case of a poll, not less than twenty four (24) hours
before the time appointed for the taking of the poll, and in default the instrument of
proxy shall not be treated as valid,

VALIDITY OF PROXY

A vote given in accordance with the terms of an instrument of proxy shall be valid,
netwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of shares
in respect of which the proxy is given, provided that no intimation in writing of such
death, insanity, revocation or transfer shall have been received by the Company af its
Office before the commencement of the meeting or adjourned meeting at which the
proxy is used.
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CORPORATE MENMBERS
Any corporation which is a Member of the Company may, by tesolution of itz Board of
Directors or other governing body, authorize such person as it thinks fit to act as its
representative at any meeting of the Company and the said person so authorized shall
be entitled fo exercise the same powers on behalf of the corporation which be represents
as that corporation could have exercised if it were an individual Member of the
Company {including the rnght to vote by proxy).

DIRECTOR
NUMBER OF DIRECTORS
Unless otherwise determined by General Meeting, the number of Directars shall not be
les than three (3) and not more than fifleen (13), and at least one (1) Director shall be
resident of India in the previous vear.

Provided that the Company may appoint more than fifteen (15) directors afler passing
a Special Resolution.

The persons heremnafter named are the first Directors of the Company:
[a) Mr. Pavagada Srinivasarao Subramanyam;

(b Mr. Pillutla Venkata Marasimham,

ic}  Mr. Brij Gopal Daga;

[d) Mr. Surajit Kumar Basu,

fe) Dr. Ramchandra Hanmant Patil; and

(f} Mr. Eavi Marain.

SHARE QUALIFICATION NOT NECESSARY

Any person whether a Member of the Company or not may be appointed as Director
and no qualification by way of holding shares shall be required of any Director.

ADDITIONAL DIRECTORS

Subject to the provisions of the Act, the Board shall have power at any time, and from
time to time, to appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the Articles.

ALTERNATE DIRECTORS
(a)  The Board may, appoint & person, not being a person holding any allernate

directorship for any other director in the Company or holding directorship in the
Company, to act 85 an alterate director for a director during his absence for a
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period of not less than 3 (three) months from India (heremafter in this Aricle
called the “Original Director™).

(k) An alternate director shall not hold office for a perniod longer than that
permissible to the Original Director in whose place he has been appointed and
shall vacate the office if and when the Original Director returns to India, If the
term of office of the Original Director is determined before he retums to India
the automatic re-appointment of retiring directors in default of another
appointment shall apply to the Original Director and not to the alternate director.

APPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY

If the office of any Director appointed by the Company in General Meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy may,
be filled by the Board of Dircctors at a meeting of the Board which shall be subsequently
approved by members in the immediate next general meeting. The director so appointed
shall hold office only up to the date which the director in whose place he is appointed
would have held office if it hed not been vacated.

REMUNERATION OF DIRECTORS

fal A Director (other than a managing Director or whaole-time 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 cach meeting of the Board of
Directors or any committee thereof attended by him. The remuneration of
Directors including managing Director and‘or whole-time Director may be paid
in accordance with the applicable provisions of the Act.

(b}  The Board of Directors may allow and pay or reimburse any Director who is nof
a hona fide resident of the place where a meeting of the Board or of any
committee is held and who shall come to such place for the purpose of attending
such meeting or for attending its business at the request of the Company, such
sum as the Board may consider fair compensation for travelling, and out-of-
pocket expenses and if any Director be called upon to go or reside out of the
ordinary place of his residence on the Company’s business he shall be entitied
to be reimbursed any travelling or other expenses incurred in connection with
the business of the Company.

(ch The managing Directors’ whole-time Directors shall be entitled to charge il
be paid for all actual expenses, if any, which they may incur for or in connection
with the business of the Company. They shall be entitled to appoint part time
employees in connection with the management of the affairs of the Company
and shall be entitled to be paid by the Company any remuneration that they may
pay o such part time employees.

REMUNERATION FOR EXTRA SERVICES

If any Director, being willing, shall be called upon o perform extra services or to make
any special exertions (which expression shall include work done by [irector as a
Member of any committee formed by the Directors) in going or residing away from the
town in which the Office of the Company may be situated for any purposes of the
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Company or in giving any special attention 1o the business of the Company or as
member of the Board, then subject to the provisions of the Act, the Board may
remunerate the Director so doing either by a lixed sum, or by a percentage of profits or

otherwise and such remuneration, may be either in addition to or in substitution for any
other remuneration to which he may be entitled.

CONTINUING DIRECTOR MAY ACT

The continuing Directors may act notwithstanding any vacancy in the Board, but if the
number is reduced below three, the continuing Directors or Director may act for the
purpose of increasing the number of Directors to three or for summoning a General
Meeting of the Company, but for no other purpose.

VACATION OF OFFICE OF DIRECTOR

The office of a Director shall be deemed to have been vacated under the circumstances
enumerated under Act,

ROTATION AND RETIREMENT OF DIRECTOR
ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR

At the Annual General Meeting of the Company to be held every vear, one third of such
of the Directors as are liable to retire by rotation for time being, 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. Provided nevertheless that the managing
Director appointed or the Directors appointed as a debenture Director under Articles
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,

RETIRING MRECTORS ELIGIBLE FOR RE-ELECTION

A retiring Director shall be eligible for re-election and the Company, at the Annual
Gieneral Meeting at which a Director retires in the manner aforesaid, may fill up the
vacated office by electing a person thereto.

WHICH MRECTOR TO RETIRE

The Directors to retire in every vear shall be those who have bean longest in office since
their last election, but as between persons who became Directors on the same day, those
to retire shall (unless they otherwise agree among themselves) be determined by lots

POWER TO REMOVE DIRECTOR BY ORDINARY RESOLUTION

Subject o the provisions of the Act, the Company may by an Ordinary Resolution in
General Mecting, remove any Director before the expiration of his period of office and
may, by an Ordinary Resolution, appoint another person instead.

Provided that an mdependent director re-appointed for second term under the provisions

of the Act shall be removed by the company only by passing a Special Resolution and
after giving him a reasonable opportunity of being heard.
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DIRECTORS NOT LIABLE FOR RETIREMENT

The Company in General Meeting may, when appointing a person as a Director declare
that his continued presence on the Board of Directors is of advantage 1o the Company
and that his office as Director shall not be liable to be determined by retirement by
rotation for such period until the happening of any event of contingency set out in the
gaid resolution.

DIRECTOR FOR COMPANIES PROMOTED BY THE COMPANY

Directors of the Company may be or become a director of any company promoded by
the Company or in which it may be interested as vendor, shareholder or otherwise and
10 such Director shall be accountable for any benefits received as a director or member
of such company subject to compliance with applicable provisions of the Act.

PROCEEDINGS OF BOARD OF DIRECTORS

MEETINGS OF THE BOARD

(a)  The Board of Directors shall meat at least ance in every three (3) months with a
maximum gap of four (4) months between two (2) meetings of the Board fiar the
dispatch of business, adjourn and otherwise regulate iis meetings and
proceedings as it thinks fit in accordance with the Act, provided that at least four
(4) such meetings shall be held in every year, Place of meetings of the Board
chall be at & location determined by the Board at its previous meeting, or if no
such determination is made, then as determined by the chairman of the Board.

{b)  The chairman may, at any lime, and the secretary or such other Officer of the
Company as may be authorised in this behalf on the requisition of Director shall
al any time summan a meeting of the Board. Notice of at least seven (7) days in
writing of every meeting of the Board shall be given to every Director and every
aliernate Director at his usual address whether in India or abroad, provided
always that a meeting may be convened by a shorter notice to transact urgent
business subject to the condition that at least one independent director, if any,
shall be present at the meeting and in case of absence of independent directors
from such a meeting of the Board, decisions taken at such a meeting shall be
circulated to all the directors and shall be final only on ratification thereof by af
least onc mndependent director, if any. .

(¢}  The notice of each mecting of the Board shall include (i) the time for the
proposed meeting; (ii) the venue for the proposed meeting; and (iii) an agenda
setting oul the business proposed to be transacted at the meeling.

{d)  To the extent permissible by applicable law, the Dircctors may participale in a
meeting of the Board or any committee thereof, through electronic mode, that
is, by way of video conferencing i.e., audio visual electronic communication
facility. The notice of the meeting must inform the Directors regarding the
availability of panicipation through video conferencing. Any Director
participating in a meeting through the use of video conferencing shall be counted
for the purpose of quorum.

Page 29 of 42



117.

118,

119.

126,

121.

QUESTIONS AT BOARD MEETING HOW DECIDED

Questions arising at any time at a meeting of the Board shall be decided by majority of
votes and in case of equality of votes, the chairman, in his absence the vice chairman
or the Director presiding shall have a second or casting vote.

QUORUM

Subject to the provizions of the Act and other applicable law, the quorum for a meeting
of the Board shall be one third of its total strength (any fraction contained in that one-
third being rounded off as one) or two Directors whichever is higher and the
participation of the directars by video conferencing or by other audio visual means shall
also be counted for the purposes of quoram.

At any time the number of interested Directors is equal to or exceeds two-thirds of total
strength, the number of remaining Directors, that is to say the number of Directors wha
arc not interested, present at the meeting being not less than two, shall be the quorum
during such time. The total strength of the Board shall mean the number of Directors
setually holding office as Directors on the date of the resolution or meeting, that is 1o
say, the total strength of Board after deducting there from the number of Directors, if
any, whose places are vacant at the time. The term “interested director’ means any
Director whose presence cannot, by reason of applicable provisions of the Act be
counted for the purpose of forming a quorum at meeting of the Board, at the time of the
discussion or vote on the concerned matter or resolution.

ADJOURNED MEETING

Subject to the provisions of the Act, if within half an hour from the time appointed for
4 meeting of the Board, & quorum is not present, the meeting, shall stand adjourned to
the same day in the next week at the same time and place or to such other day and at
such other time and place as the Directors may determine.

ELECTION OF CHAIRMAN OF BOARD

(@}  The Board may elect a chairman of its meeting and determine the period for
which he is 10 hold office.

(b)  If no such chairman is elected or at any meeting the chairman is not present
within five minutes after the time appointed for holding the meeting the

Directors present may choose one among themselves to be the chairman of the
meeting,

POWERS OF DIRECTORS

(a)  The Board may exercise all such powers of the Company and do all such acts
and things as are not, by the Act or any other applicable law, or by the
Memorandum or by the Articles required to be exercised by the Company in a
General Meeting, subject nevertheless 1o these Articles, to the provisions of the
Act or amy other applicable law and to such regulations being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by the
Company in a General Meeting; but no regulation made by the Company in a
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General Meeting shall invalidate any prior act of the Board which would have
heen valid if that regulation had not been made.

ih) All cheques, promissory notes, drafis, hundis, hills of exchange and other
negotiable instruments, and all receipts for monies paid 1o the Company, shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case maybe,
by such person and in such manner as the Board shall from time to time by
resplution determineg,

DELEGATION OF POWERS

(a)  The Board may, subject to the provisions of the Act, delegate any of its powers
bo committees consisting of such members of its body as it thinks fit.

(b)  Any committee so formed shall. in the exercise of the power so delegated
conform to any regulations that may be imposed on it by the Board.

ELECTION OF CHAIRMAN OF COMMITTEE

(a) A committee may elect a chairman of its meeting, 1 no such chairman is clected
or if at any meeting the chairman is not present within five minutes after the
time appeinted for holding the meeting, the members present may choose one
of their members 1o be the chairman of the committee meating,

by  The quorum of a committee may be fixed by the Board of Directors.
QUESTIONS HOW DETERMINED
(a) A committes may meet and adjourn as it thinks proper.

(h)  Cuestions arising at any meeting of a commitice shall be determined by a
majority of votes of the members present as the case may be and in case of
equality of vote, the chairman shall have a second or casting vote, in addition to
his vote as a member of the commitlee.

VALIDITY OF ACTS DONE BY BOARD OR A COMMITTEE

All acts done by any meeting of the Board, of a committee thereof, or by any person
acting as a Director shall notwithstanding that it may be afterwards discovered that there
was some defect in the appoimtment of any one o more of such Directors or of any
person acting as aforesaid or that they or any of them were disqualified be as valid as if
even such Director or such person has been duly appeinted and was qualified 10 be 2
Director,

RESOLUTION BY CIRCULATION

Save ns otherwise expressly provided in the Act, a resolution in writing circulated in
draft together with the necessary papers, if any, to all the Directors or to all the members
af the eommittee then in India, not being less in number than the quorum fixed of the
meeting of the Board or the committee, as the case may be and 1o all other Directors or
Members at their usual sddress in India and approved by such of the Directors as are
then in India or by a majority of such of them as are entitled to vote at the resolution
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shall be valid and effectual as if it had been a resolution duly passed at a meeting of the
Board or comimittes duly convened and held.

MAINTENANCE OF FOREIGN REGISTER

The Company may exercise the powers conferred on it by the Act with regard 1o the
keeping of a foreign register; and the Board may (subject to the provisions of the Act)
make and vary such regulations as it may think fit respecting the keeping of any register.

BORROWING POWERS

(&)

bl

(e}

{d)

Subject o the provisions of the Act and these Arficles, the Board may from time
to time at their discretion raise or borrow or secure the payment of any such sum
of money for the purpose of the Company, in such manner and upon such terms
and conditions in all respects as they think fit, and in particular, by promissory
notes or by receiving deposits and advances with or without security or by the
issue of bonds, debentures, perpetual or otherwise, including debentures
convertible into shares of this Company or any other company or perpetual
annuities and to secure any such money so borrowed, raised or received,
mortgage, pledge or charge the whole or any part of the property, assets or
revenue of the Company present or 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 powers of sale and other powers as may be
expedient and o purchase, redeem or pay off any such securities; proveded
however, that the moneys 10 be borrowed, together with the money already
borrowed by the Company apart from temporary loans {as defined under Section
1801} of the Act) obtained from the Company’s bankers in the ordinary course
of business shall not, without the sanction of the Company by a Special
Resolution at a General Meeting, exceed the aggregate of the paid up capital of
the Company, its free reserves and securities premium. Provided that every
Special Resolution passed by the Company in General Meeting in relation o the
exercise of the power to borrow shall specify the total amount up to which
moneys may be borrowed by the Board of Directors.

The Directors may by resolution at a meeting of the Board delegate the above
power to borrow money otherwise than on debentures to a committee of
Directors or managing Director or to any other person permitted by applicable
law, if any, within the limiis prescribed.

To the extent permitted under the applicable law and subject to compliance with
the requirements thereof, the Directors shall be empowered to grant loans to
such entities at such terms as they may deem 1o be appropriote and he zame shall
be in the interests of the Company.

Any bonds, debentures, debenture-stock or other securities may if permissible
under applicable law be issued at a discount, prémium 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,
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allotment of shares, attending (but not voting) in the General Meeting,
appointment of Directors or otherwise. Provided that debentures with rights 1o
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,

NOMINEE DIRECTORS

(a)

(b

(e}

(d)

Subject to the provisions of the Act, so long as any moneys remain owing by
the Company to financial institutions regulated by the Reserve Bank of India,
state financial corporation or any financial institution owned or controlled by
the Central Government or State Government or any non-banking financial
company regulated by the Reserve Bank of India or any such company from
whom the Company has borrowed for the purpose of carrying on its objects or
each of the above has granted any loans / or subseribes to the debentures of the
Company or o long as any of the aforementioned companies of financial
institutions holds or continues to hold debentures /shares in the Company as a
result of underwriting or by direct subscription or private placement or so long
as any liability of the Company arsing out of any guarantee furnished on behalf
of the Company remtains oulstanding, and if the loan or other agreement with
such  institution corporation company (hereinafter referred fo as  the
“Corporation™) so provides, the Corporation may, in pursuance of the
provisions of any law for the time being in force or of any agreement, have a
right to appoint from time to time any person or persons as a Director or
Directors whole-time or non whole-time (which Director or Director’s isfare
hereinalter referred 1o as "Nominee Directors/s™) on (he Board of the Company
and to remove from such office any person of person 5o appointed and to appoint
any person of persons in his /their place(s).

The Mominee Directon's appointed under this Aricle shall be entitled o receive
all notices of and attend all General Meetings, Board mectings and of the
meetings of the committee of which Nominee Director's is/are member's &s also
the minutes of such Meetings. The Corporation shall also be entitied to receive
all such notices and minutes.

The Company may pay the Momince Director’s sitting fees and expenses to
which the other Directors of the Company are entitled, but if any other fees
commission, monkes or remuneration in any form is payvable fo the Directors of
the Company the fees, cominission, monies and remuneration in relation to such
Nominee Director’s may accrug 1o the nominee appointer and same shall
accordingly be paid by the Company directly to the Corporation.

Provided that the sitting fees, in relation to such Nominee Director's shall alse
accrue to the appoimter and same shall accordingly be paid by the Company
directly to the appointer.

REGISTER OF CHARGES

The Directors shall cause a proper register to be kepl, in accordance with the Act, of all
mongages and charges specifically affecting the property of the Company and shall
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duly comply with the requirements of the Act in regard to the registration of mortgages
and charges therein specified.

MANAGING DIRECTOR(S) AND/OR WHOLE TIME DIRECTORS

(a) The Board may from time to time and with such sanction of the Central
Government as may be required by the Act, appoint one or more of the Directors
to the pffice of the managing director and! or whole time directors for such term
and subject to such remuneration, lerms and conditions as they may think fit.

(b The Directors may from time to time resolve that there shall be either ane or
more managing directors and’ or whole-time directors.

{e)  Inthe event of any vacancy arising in the office of a managing director and/or
whole-time director, the vacancy shall be filled by the Board of Directors subject
to the approval of the Members.

{d}  If a managing director andior whole-time director ceases to hold office as
Director, he shall ipso facto and immediately cease 1o be managing
director whole time director,

{e) The managing director andfor whole-time director shall not be liable 10
retirement by rotation as long as he holds office as managing director or whole-
time director.

POWERS AND DUTIES OF MANAGING DIRECTOR OR WHOLE-TIME
DIRECTOR

The managing director/ whole-time director shall subject to the supervision, control and
direction of the Board and subject to the provisions of the Act, exercise such powers as
are exercisable under these Articles by the Board of Directors, as they may think fit and
confer such power for such time and to be exercised as they may think expedient and
they may confer such power either collaterally with or to the exclusion of any such
substitution for all or any of the powers of the Board of Directors in that behalf end may
from time to time revoke, withdraw, alter or vary all or any such powers. The managing
Directors/ whole-time Directors may exercise all the powers entrusted to them by the
Board of Directors in accordance with the Board's direction,

REIMBURSEMENT OF EXPENSES
-

The managing Directors! whole-time Directors shall be entitled to charge and be paid
for all actual expenses, if any, which they may incur for or in connection with the
business of the Company. They shall be entitled to appoint part time employees in
connection with the management of the affairs of the Company and shall be entitled 1o
be paid by the Company any remuneration that they may pay fo such part time
employess,

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

Subject to the provisions of the Act —
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{a) A chief executive officer, manager, company secretary and chief financial
ofticer may be appointed by the Board for such term, at such remuneration and
upen such conditions as it may think At and any chief executive officer,
manager, company secretary and chief financial officer so appointed may be
removed by means of a resolution of the Board.

(b) A director may be appointed as chief executive officer, manager, company
secretary or chief financial afficer. Further, an individual may be appointed or
reappointed as the chairperson of the Company as well as the managing Director
ot chief executive officer of the Company at the same time.

{ch A provision of the Act or the Articles requiring or authorising a thing to be done
by or to & Director and chief executive officer, manager, company secrefary or
chief financial officer shall not be satisfied by its being done by or to the same
person acting both as a Director and as, or in place of, chief executive officer,
manager, company secretary or chief financial officer.

COMMON SEAL
CUSTODY OF COMMON SEAL

The Board shall provide for the safe custody of the comman seal for the Company and
they shall have power from time to time 1o destroy the same and substitute a new scal
in liew thereol.

SEAL HOW AFFIXED

The Directors shall provide a common seal for the Company and shall have power from
time to time to destroy the same and substitute a new scal in lieu thereof, and the
Directors shall provide for the safe cusiody of the seal for the time being and the seal
shall never be used except by or under the authority of the Directors or a committes of
the Directors previously given, and in the presence of af least two Directors and of the
company secretary or such gther person duly authorised by the Directors or & commitlee
of the Directors, who shall sign every instrument to which the seal is so affixed in his
PICSCTCE,

The Company may exercise the powers conferred by the Act with regard 1o having an
afficial seal for use abroad and such powers shall accordingly be vested in the Directoss
ar any other person duly authorzed for the purpose.

DIVIDEND
COMPANY IN GENERAL MEETING MAY DECLARE DIVIDENDS

The Company in General Meeting may declare dividends, but no dividend shall excesd
the amount recommended by the Board.

INTERIM DIVIDENDS
Subject to the provisions of the Act, the Board may from time to time pay to the

members such interim dividends of such amount on such ¢lass of shares and at such
times as it may think fit and as appear to it to be justified by the profits of the company.
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RIGHT TO DIVIDEND AND UNPAID OR UNCLAIMED DIVIDEND

(@l Where capital is paid in advance of calls, such capital, whilst carrying intarest,
shall not confer a right to dividend or 1o participate in the profits.

k) Where the Company has declared a dividend but which has not been paid or
claimed within thirty (30) davs from the date of declaration, the Company shall
within seven (7) days from the date of expiry of the said period of thirty (30)
days, transfer the total amount of dividend which remains unpaid or unclaimed
within the said period of thirty (307 days, to a special account to be opened by
the Company in that behalf in any scheduled bank to be called “Unpaid
Dividend Account of Protean ¢Goy Technologies Limited™,

ich Any money transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a penod of seven (7)) yvears from the date of
such transfer, shall be transferred by the Company to the fund known as Investor
Education and Protection Fund established under the Act.

id} Mo unclaimed or unpaid dividend shall be forfeited by the Board before the
claim becomes barred by law,

{e}  All ather provisions under the Act will be complied with in relation to the unpaid

or unclaimed dividend,
DIVISION OF PROFITS

Subject to the rights of persons, if any, entitled to shares with special rights as o
dividends, all dividends shall be declared and paid according to the amounts paid or
credited s paid on the shares in respect whereof the dividend is paid, but if and so long
as nothing is paid upon any of the shares in the Company, dividends may be declared
and paid according to the amounts of the shares,

DIVIDENDS TO BE APPORTIONED

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 peried in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall
rank for dividend as from a particular date such share shall rank for dividend
secordingly.

RESERVE FUNDS

{a)}  The Board may, before recommending any dividends, set aside out of the profits
of the Company such sums as it thinks proper as a reserve or reserves which
shall at the discretion of the Board, be applied for any purpose to which the
profits of the Company may be properly applied, including provision for
meeting contingencies or for equalizing dividends and pending such application,
may, at the like discretion elther be employed in the business of the Company
or be invested in such investments (other than shares of the Company) as the
Board may, from time to time think fit.
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(b)  The Board may also carry forward any profits when it may consider necessary
not to divide, without setting them aside as a reserve,

DEDUCTION OF ARREARS

Subject to the Act, no Member shall be entitled to receive payment of any interest or
dividend in respect of his share or shares whilst any money may be due or owing from
him to the Company in respect of such share or shares of or otherwise howsoever
whether alone or jointly with any other person or persons and the Board may deduct
from any dividend payable to any Members all sums of money, if any, presently payable
by him to the Company on account of the calls or otherwise in relation to the shares of
the Company.

RETENTION OF DIVIDENDS

The Board may retain dividends payable upon shares in respect of which any persen is,
under Articles 57 to 70 hereinbefore contained, entitled to become a Member, until such
person shafl become & Member in respect of such shares.

RECEIPT OF JOINT HOLDER

Any one of two or more joint holders of & share may give effective receipt for any
dividends, bonuses or other moneys payable in respect of such shares,

DIVIDEND HOW REMITTED

Any dividend, interest or other monies payable in cash in respect of shares may be paid
by electronic mode or by cheque or warrant senl through the post directed to the
registered address of the holder or, in the case of joint holders, to the registered address
of that one of the joint holders who is first named on the Register of Members, or to
such person and to such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable to the order of the person to whom
it 15 sent.

DIVIDENDS NOT TO BEAR INTEREST
Mo dividends shall bear interest against the Company.
TRANSFER OF SHARES AND DIVIDENDS

Subject to the provisions of the Act, any transfer of shares shall not pass the right 1o any
dividend declared thereon before the registration of the wansfer.

CAPITALISATION OF PROFITS
CAPITALISATION OF PROFITS

{a) The Company in General Meeting, may, on recommendation of the Board
resolve:
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(b)

(i)

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

that such sum be accordingly set free for distribution in the manner
specified in the sub-clause (b) amongst the Members who would have
been entitled thereto if distributed by way of dividend and in the same

proportion.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in sub-clause (¢} below, either in or towards:

(i)

(i)

(iii)

(iv)

()

paying up any amounis for the time being unpaid on shares held by such
Members respectively;

paying up in full, unissued share of the Company o be allotied and
distributed, credited as fully paid up, 1o and amongst such Members in
the proportions aforesaid; or

partly in the way specified in sub-clause (i) and partly that specified in
sub-clawse (ii).

A securities premium account and a capital redemption reserve account
or any other permissible reserve account may be applied as permitted
under the Act in the paying up of unissued shares 1o be issued o
Members of the Company as fully paid bonus shares.

The Board shall give effect to the resolution passed by the Company in
pursuance of these Articles,

150. POWER OF DIRECTORS FOR DECLARATION OF BONUS ISSUE

(a}

(b

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

(i)

{ii)

make all appropriations and applications of the undivided profits
resalved fo be capitalised thereby, and all allotments and issues of fully
paid shares or other securities, if any; and

generally do all acts and things required to give effect thereto,

The Board shall have full power:

{1)

(i)

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 fractions; and

to authorize any person to enter, on behalf of all the Members entitled
thereto, into an agreement with the Company providing for the alloiment:
to them respectively, credited as fully paid up, of any further shares or
other securities to which they may be entitled upon such capitalization
or is the case may require, for the payment by the Company on their
behalf, by the application thereto of their respective proportions of the
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profits resolved to be capitalized, of the amount or any parts of the
amounts remaining unpaid on their existing shares.

(¢} Anyagreement made undér such authority shall be effective and hinding on such
Members.

ACCOUNTS
WHERE BOOKS OF ACCOUNTS TO BE KEFT

The books of account shall be kept at the Office or at such other place in India as the
Directors think fit in accordance with the applicable provisions of the Act.

INSPECTION BY DIRECTORS

The books of aceount and books and papers of the Company, or any of them, shall be
apen to the inspection of directors in accordance with the applicable provisions of the
Act.

INSPECTION BY MEMBERS

Mo Member {not being a Director) shall have any right of inspecting any account or
books or doecuments of the Company except as conferred by law or suthorised by the
Board,

SERVICE OF DOCUMENTS AND NOTICE
MEMBERS TO NOTIFY ADDRESS IN INDIA

Each registered holder of shares from time to time notify in writing to the Company
such place in India to be registered as his address and such registered place of address
shall for all purposes be deemad 1o be his place of residence.

SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

1f & Member has no 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 nei ghborhood of Office of the Company shall be decmed
1o be duly served to him on the day on which the advertisement appears.

SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR
INSOLVENCY OF MEMBERS

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

PERSONS ENTITLED TO NOTICE OF GENERAL MEETINGS
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Subject to the provisions of the Act and these Articles, notice of General Meeting shall
be given:

(i) To the Members of the Company as provided by these Articles.

(b)  To the persons entitled to a share in consequence of the death or insolvency of
a Member.

(¢}  To the Directors of the Company.

(d) T the auditors for the fime being of the Company; in the manner autherized by
as in the case of any Member or Members of the Company.

NOTICE BY ADVERTISEMENT

Subject to the provisions of the Act any document required to be served or sent by the
Company on or to the Members, or any of them and not expressly provided for by these
Articles. shall be deemed 1o be duly served or sent if advertised in a newspaper
eirculating in the district in which the Office 5 sifuated.

MEMBERS BOUND BY DOCUMENT GIVEN TO PREVIOUS HOLDERS

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

Any notice to be given by the Company shall be signed by the managing Director or by
such Director or secretary (if any) or Officer as the Directors may appoint. The signature
to any notice to be given by the Company may be written or printed or lithographed,

WINDING UP

The Company may be wound up in accordance with the Act and the Insolvency and
Bankruptcy Code, 2016, as amended (to the extent applicahle). Subject to the applicable
provisions of the Act-

] If the Company shall be wound up, the liguidator may, with the sanction of a
Special Resolution of the Company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the

assets of the Company, whether they shall consist of property of the same kind
or mol,

(b}  For the purpose aforesaid, the liguidator may set such value as he deems lfair
upon any property o be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different classes of
i emibers.

(¢} The liguidator may, with the like sanction, vest the whole or any part of such
assets in truslteées wpon such trusts for the benefit of the contributories if he
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considers necessary, but so that no member shall be compelled to accept any
shares or other securities whereon there is any linbility.

{d)  Any person who is or has been & Director or manager, whose liability is
unlimited under the Act, shall, m addition to his liability, if any, to contribute as
an ordinary member, be liable to make a further contribution as if he were at the
commencement of winding up, a member of an unlimited company, in
accordance with the provisions of the Act.

APPLICATION OF ASSETS

Subject to the provisions of the Act as to preferential payment the assets of the Company
shall, on its winding up, be applied in satisfaction of its liabilities pard passy and, subject
to swch application shall be distributed among the Members according to their rights
and interests in the Company.,

INDEMNITY
DIRECTOR'S AND OTHERS' RIGHT TO INDEMNITY

Subject to the provisions of the Act, every Director and Officer of the Company shall
be indemnified by 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 cournt or the tribunal.
Provided, however, that such indemnification shall not apply in respect of any cost or
loss or expenses to the extent it is finally judicially determined to have resulted from
the negligence, willful misconduct or bad faith acts or omissions of such Director or
Officer,

INSURANCE

The Company may take and maintain any insurance as the Board may think fit on behalf
of its present and/or former Directors and key managerial personnel for indemnifying
all or any of them against any liability for any acts in relation to the Company for which
they may be liable but have acted honestly and reasonably.

SECHECY CLAUSE

SECRECY

Mo Member shall be entitled to inspect the Company's works without the permission
of the managing director’ Directors or to require discovery of any information
respectively and detail of the Company’s trading or any matter which iz or may be in
the nature of a trade secret, history of trade or secret process which may be relarted o
the conduct of the business of the Company and which in the opinion of the managing
director! Directors will be inexpedient in the interest of the Members of the Company
10 communicate to the public, Every manager, auditor, trustee, member of a Committee,
officer, servant, agent, accountant or other Persons employed in the business of the
Company shall, if so required by the Board, before entering upon the duties, sign a
declaration pledging himself to observe strict secrecy respecting all bona fide
transactions of the Company with its customers and the state of accounts with
individuals and in matters relating thereto and shall by such declaration pledge himself
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naot to reveal any of the matters which may come to his knowledge in the discharge of
his duties except when required to do sa by the Direciors or by any General Meeting or
by the law of the country and except so far as may be necessary in order to comply with
any of the provisions in these Articles, the provisions of the Act and the law,

GENEHAL POWER

Wherever in the Act, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction only if the
Company is so authorized by its articles, then and in that case this Article authorizes
and empowers the Company (o have such rights, privileges or autherities and to carry
such transactions as have been permitted by the Act, without there being any specific
Article in that behalf herein provided.

At any point of time from the date of adoption of these Articles, if the Articles are or
become contrary to the provisions of the Securities and Exchange Board of Indin
{Listing Obligations and Disclosure Requirements) Regulations, 2001 3, as amended {the
“Listing Regulations™), the provisions of the Listing Regulations shall prevail over the
Articles to such extent and the Company shall discharge all of its obligations as
prescribed under the Listing Regulations as and when applicable, from time 1o time.
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We, the several persons whose names, addresses, descriptions and occupations as hereunto subscribed, 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 as set opposite our respective names.

Name, address and description of the Subscribers Signatures [ Witness
1.Industrial Development Bank of India For Industrial

IDBI Tower, Cuffe Parade, Development

Bombay — 400 005 Bank of India

Represented by its Chief General Manager and Authorised | Sd/-

Official

Shri Pillutla Venkata Narasimham
(S/o. Pillutla Vcnkaleswarulu)_

| 2. Unit Trust of India . For Unit Trust of

13, Sir Vithaldas Thackersay Road, India
(New Marine Lines), Bombay — 400 020 Sd/-
Represented by its Chief General Manager and Authorised
Official
Shri Brij Gopal Daga Witness to 1-7
(S/0. Madan Gopal Daga) subscribers

3. National Stock Exchange of India Limited For National
1* Floor,” A’'Wing, Mahindra Towers Stock Exchange
Worli, Bombay 400 018 of India Limited Sd/-
Represented by its Deputy Managing Director and | Sd/-
Authorised Official J. Ravichandran,
Shri Ravi Narain S/o Mr. S. Jagannathan
(S/o. Late Shri Dharam Narain) | 8, Silver Grill

4. Anilkumar Gajanan Karkhanis | Sd/- K.D. Road
S/o Late Shri Gajanan M. Kharkhanis Dadar (W)
A/163, Twin Towers, Prabhadevi, Bombay 400 028
Bombay - 400 025 Occupation — Service
Occupation — Service

5. Pavagada Srinivasa Rao Subramanyam Sd/-

S/o P. Srinivasa Rao
122, Jolly Maker Apartments 1l, Cuffe Parade, Colaba,
Bombay — 400 005
Occupation — Service
6. Dr. Basudeb Sen Sd/-
S/o. Late Shri Manindra Nath Sen |
Flat No. 7, Pearl Mansion, New Marine Lines, Bombay —
400 020
Occupation — Service ]
| 7. Dr. Ramchandra Hanmant Patil Sd/-
S/o. Hanmant R. Patil
A-32, Twin Towers, Prabhadevi
Bombay — 400 025
Occupation — Service
Date:- 19.1295

Place:- Bombay
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HIGH COURT, BOMBAY 0077764

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 636 OF 2012
e T CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 540 OF 2012

NATIONAL SECURITIES DEPOSITORY LIMITED
wasns Petitioner Company (Transferor Company

AND

COMPANY SCHEME PETITION NO 637 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION MO 541 OF 2012

DEPOSITORY LIMITED
wann PEOiONEr Company /Transferse Company

fn the mattér of the Companles Act,

1856:
AND
In the matber of Sections 391 o 394 read

with Sections 100 to 103 of the

Companies Act, 1956;
AND
In the matter of Scheme of Arrangement

BETWEEN
National Securities Depasitory Limited
{"the Transferor Company' or ‘NSDL')
AND
NSDL Depositony Limited ("the Transferes
Company’ or "NDL")
AND
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HIGH COURT, BOMBAY

their respective Sharehoiders

Mr. Hemant Sethi (/o Hemant Sethi & Co,, Advocates for the
petitioners in baoth the Petitions.

M. Purnima Awasthi ifb Or. T. €. Kaushik for Regicnal Director in
both the Petitions

CORAM - Ancop W Mohta, |

DATE: 2* Movemnbser, 2012

BiCui

1

Heard the leamed counsel for the Petitioners, Mo ane else
appeared, | am eatisfled that the order can be passed in terms
of draft of minutes of order dated 2™ November 2012 3s per
the practice. The Scheme of Arrangemant between Wational
Gacurities Depository Limited and HEDL Depository Limited
and their respective sharehelders |s subject Lo compliances of
all statutory provisions also. Therefore the following order.

The sanction of the Court |s sowght under Sections 391 to 394
read with Sections 100 to 103 of the Companies Act, 1956, to
the Scheme of Amangement between Mational Securities
Depository  Limited, the Transferor Company and WSOL
Depository Limited, the Transferee Company and their
respective shareholders {hereinafter referred to as ~Scheme”].

 The Counsel for the Petitioner Companies further states that

the Petitioner Companies have complied with al the
requirements as per directions of this Court and thay have filed
necessary affidavits of compliance in the Court. Moseowver, the
petitioner Companies through their Counsel undertake tO

0077763
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comply with all statutary requirements, if any, Bs required
under the Companies Act, 1956 and the rules made there
under. The said undertaking Is accepted.

4. The Reglonal Director has filed an Affidavit dated 23™ October
=12 stating therein that the Scheme is not prejudicial to tha
interest of shareholders and pubdic.

5 From the material on record, the Scheme appears to be fair
and reasonable and s not viglative of any provisions of law
and i not congrary to public peficy. Mone of the parties
concerned have come forward to oppose the Schme,

. Singe all the requisite statubory compliancas have heen
fulfilled, Company Scheme petition Mo. 636 of 2012 and 697 of
2012 filed Dy the Transferor Company and the Transferee
compary is made absohute in tarms of prayer (a] ko id).

; mveﬂunmrcnmpanlestumdge a copy of this proder and the
gcheme duly authenticated by the Company Registrar, High
Court (0.5.), Bombay, with the concerned Superintendent of
stamps for the purpose of adjudication of stamp duty payable,
if any, on the same within &0 days from the date of receipt of
thie order.

g, The Petitioner Companies are directed to file a Copy of this
grder atong with a2 COpy of the Scheme with the congerned
Registrar of Companigs, slactronically, along Wit e-farm 21,
within 30 days from the date of issuance of the order by the

g. Rgdgistry.

i,
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9, The Petitioner Companies to pay costs of RS 10,000/ each
to the Regional Director, Western Region; Mumbai. Cosis o
be pakd within four weeks from today.

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

11, Al concemmed authorities to Bct on a copy of this order
along with the Scheme and harm of minubes annexed to the
Petition duly authenticated by the Company Registrar, High
Court (0. 5.), Bombay.

{Anoop ¥V Maohta, [)

ECOPY |

MrsTK. M. RANE Conrl, Mapeiizte Sie:
Cobamy REGISTRAR - BTy
HIGH COUAT (0.5.)
b BOMBAY

“Disclaimer Clause ; Authenticated copy is not a Certified Copy”
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SCHEME OF ARRANGEMENT

BETWEEN

MATIONAL SECURITIES DEPOSITORY LIMITED

AN

MEDL DEPOSITORY LIMITEL

AMD

THEIR RESFECTIVE SHAREHOLDERS

i
0

i]'h"l]EH SECTIONS 391 TO 3% READ WITH SECTIONS 100 TO 163 OF THE
COMPANIES ACT, 1954




B SCHEME OF ARRANGEMENT

RETWEEN

NATIONAL SECURITIES DEPOSITORY LIMITED

AMD

NEDL DEFOSITORY LIMITED

AMD

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 301 TO 304 READ WITH SECTIONS 100 T 103 0F THE
COMPANIES ACT, 1956

EREAMBLE

DESCRIFTION OF COMPANIES
Natioes! Securities Depository Limited (hereinafier referred 1o a8 “NSDL™ o
“Transferor Company™) Is the firs securities dupusitory in Indis which was
incorporeted wnder the provisions of the Cesnpanies Ac, | 954 and registered 48 4
Dxgesitary under ihe Depasitarics Act, 1954 {tcreiratter referred s as ~Dypasiterics
Acl™ The Depositories Act was snicted 10 peowide a framework for snooth and
paperless transfer of secerities and cfficient warking af the Indian capisl mankes
NSIM. is reglstered & a “depositany” under the Deposimries Act and has bean
granted a certificate of regsirmion by the Securities and Exchangs Board of India
{“SERI") pursuant 1 the provisions of the Deposiores Act rend with e Sdcuritie
and Exchangs Board of Indin A, 1992 {hereinalier referred to as “SEBI FLTS
jii WshL Depository Limited {hereirafier referrod to ns wMOL" or “'l'runllr:n
Company™) is wholly-cwsed subsidiary of the Trarsferal Company, mcorporaned
witki the ehject irer afie of carrying on the depository husiness
jiay In terens of ive regulaioiy framewark for the securitas market, NEIH, provides
[nfrasiruelse SUppo 10 inwestors, brokers, cleariag enrporalion and sck exchaonges

Ea
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ME[IL provides variaus services 1o the iavestors (hrough a netwark of entities known
as Deposnory Panicipants, Investors open sccoents with Depositary Panicipants,
regrstered with SEBI as Depositary Panicipasts of NSDL, for holding apd transfer of
securilics i clectronic form and varioes otver services such ai pledging and
sranemizsian sawl nisninarion fecilnties through be Dupositary Participants. |mvestons
can demaerinlise | re-makerislise thewr securlifes by submitting thels reguest o the
Insers and /o fis Registrar and Transfer Agent through their Depesitary Participants
Crver (e veurs, NS0 kas diversilied inlo busiress activities cther than (ke primary
depasaney aclivity, wiich comprises providing 1T-enabled services faier aila
ineluding various services bike setting up 2 Tax Infarmation Metwerk for the Income
Tax Depanment, seftimg wp Ceniral Recordkeesping Agency for Pendion Fand
Regelaiory & Development Autherity g, Curreatly, NSDL pravides IT-enahled
services to and £ or on behall of the belew mentioned authonties:

LCentral Board of Danect Tanes (CBDT'';
- Cemiral Board of Excise nnd Customs (“CBECT),
—  Pensson Fund Regeloicaoy ared Development Autharity (“PFROA™E
- Unique |dertificalion Aathoriy of Indin (<UD,
NWSIH. has execoied agreements with CBEC, CADT and PFRDA and recendly
semershin of Undernandings with CBEC for Goods and Service Tax P'l'llilﬂ.l-d
LI for scting as Registrar for LD,

B RATIONALE POR THE SCHEME OF ARRANGEMENT

i

i}

As per regulavion Tie) of SEBY (Deposisories and Participants] Regulations, 1596
{“Tiepository Regalations™) is order to be regisered as 8 deposiicey, o depossiony i
reguired 1 segregate depasnory activiry fram activities nther than that of s depository
unleds the setivity is ingidewtal to the activity of the depository. Further, the provisa
o regulatian T(e) entails carrying out an activity nof iscidental 1o the sctivities of o

depesimary ther may be assigned to a deposiicry by eilber the Ceptral Emmz;:tqi'r ]
4 financial sectar regalator through she establishment of o strategic business unit .,
specific 1o puch wetivity. with prior approval of Securities and Exchange Board of

B

ledia {hereinafizr referred 10 as “SERI™). SEB] may prescribe such conditions l.'l__i #
may devm rebevand Tar the efficient and orderly fmetioning of the depositary, '~

including trarsfer of such activity 0 a separse comgpany within such time as ey he -
i
~ i

[k

apecified by SE&I
The Beard of Direciors of MWD fas r.i'n[u;lgd 1[8] m—nri.mi:.: and SEETEEALE, lj:.' wRy -
af demerger, tse depository business of NSDL inte n separme company. MSDL ks 3t
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nlso obtained en epprosal from SEBI for the segregasan of the deposkory
wndennking s defined in this Scherse vide its leter dated 12™ Muarch 2012,

PARTS OF THE SCHEME

This Scheme of Amangement (“ihe Scheme™) is preseaied pursuan i the provisions of
Cactiong W1 io 1594 read with Sactions 100 ta 103 and orher applicabile provizions of the
Companies Act, 1956 for tramsfer of the Deposisory Usdertaking of NSDL 10 NDL. This
Scherme i divided Into ibe following parts!

= Pam A - deals with Defindisans and Share Capingl

- Part B = deals with Demerger of Depository Underaking: and

- PartC - deals with General Terms and Conditions that would be spplicable to the
Bcheme

EART &
DEFINITIONS AND SHARE CAFITAL

DEFINITIONS

In this Scheme, unless repugnant to the mesning or costext thersof, the ollowing
expressions shall have ihe fellowing meanmg:

€™ or “the Ael™ means the Companies Aci, 1956 any rulés made there under and
hall include any strutory modification or re-enectment o smendments thereo o
fhe time DEing in force.

“Appointed Date™ means the |90 day of April 2001 or such ciher daie as may be
fixed or epproved by the High Cosert,

WReard of Directurs™ or “Boord™ mesns ond includss the respeciive Board of
Directars of the Trassferor Company and e Transferee Compaiy and shall includs
any Comenirige, Including the “Audit Commines" of the Transfeene Compeny.
whather existing or comtiuted by such Board al Directars Taf 1he purpose of thes
Echems

“Depasitory Undertaking® or “the Transferred Undertaking™ means (he business
segmerd of the Transferor Campany engaged fater miia in the husiness al providing
depasitory services under the Drepesiioeies Act including infrastructure suppan 1o
brokers, cleasing corporalions, siock exchanges and proviling various sereges B0




investars far Faolding end drensfer af securities and other instraments In electronic
moda throwugh deposisory partigipaiits, and shall inclede #ll properties and assers
[whether meveble or immovable, tangible or intangibie), investments in shares /
securities. network of VEAT and leased limes, Neenses, permiits, all rights / title or
inleresl i properiyiies) by vimue of say cowt ocder | decree, appocvals, lease,
tenaney rights, permissions, and all oeher rights, vtles, interesis, contracis, cossenis,
approvals or powers of every kind, nature and descriptions whatsoever, pertaining or
relaring 1o the depasitory basiness, and shall be deemed 1o inchude:;

(a) all properises and assets, moveable nnd immowvable, tangible and intangibie,
corpareall and incoeporeal. in pussessian, or in reversion, present and contingent
el whaisoever natuee, including all furniture, fixtures, plant and machisery, entire
investments in MS0L Datobase Managemssny Limived, investmerds in shares /
sccurities periaining 10 the depasitory husiness, servers, cosnputers, insallations,
electiical equipmene, ioaly, inventary, parts, spares, supplics, advasces, depo
Sundry deblors, cash and bank balances, bills of exchangs and cther m ! f
orticles. peraining ar relsting 1o the depository business of the Trafixfih
Company. and all alher fterests or rights in or arising out of or relating]
deposory bussness logether with abl respeciive rights, powers, intenesis, o
privileges, benefits {delails of imenoveabde prapeny is described in Sohed
henein];

i) ail the dehrs, abilitves, duties, obligatices and provisions, secured and unsecured,
current asd contingend, pertaining or relating fo the deposiiony business:

le} Envesior Froteciion Reserve cremed |n acoordance with the Bye Laws of the
Trunsferer Company;

id} all employees of the Transferor Company, iecluding eontrachesd emplovess,
engaged (it the depository business and thoss empleyees that are delermined by
the Board 10 be substantially engaged in the depesitary business;

(e} all books, records, files, papers, engineering and process iaformation, recands of
slandend uperaling procedures, customer database, compuier programmes along
with their lisesses, cerfificates, drawings, menuals, data catalogues, quoistions,
wics ond wdvertising marcrials, lwis of present and Former cusiomers and
BaapiiErs, cusiomer ereddl infarmatien. customer pricing informetion, and other
records whelber in physical or elecironic form, directly ar indirectly, in
coaneclion with or relating 1o the depasitory Basicess:

(71 any question the may arise s 10 wheiber 2 specified saget or lability pertsing or
does npi periain i the deposivary business shall be decided by murusl agreement
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berween the Board of Directors of the Transferar Campany end the Transferse

Campasy.
The Heference Balance Sheet of the Transferes Company & the Trassfenar
Compary as on 1* Agril 2011, assuming thies the Scheme bas become effective, i
attnched ns Schedule 10 1o this Scheme. The financial values of the Referemce
Belgsce Shesi g per Schedule 11 shall b aidfumied, if required, to give effect to
Claime | 4(f) above, and i subject 1o approval af the gudized finencial statements by
the Board and Shareholders of the respective companies,
“E flective Date™ means the datz o which the lest of the arders, sanetions, appravals,
comsants. conditions, mtters ar filings referred o i Clause 19 of this Scheme o
comglied with or chinined oo waived, ns the case maybe, Any references in this
Scheme Lo the "dee of coming inta effect of this Scheme” or “effectiveness of this
Gebeme™ or “Scheme taking effect™ snall mean the Effective Dale.
“High Court" means the High Coun of ludicsire at Bombey and shall inclede the
Mational Company Law Tritunal, ifapplicable.
wNDL® or “Tramferes Company™ inesns K5OL Drepasicory Limied. & compasy
ingorpornted under the Companies Acl, 1956 and having 18 registered office o Trade
World, A Wing. 8 Floor, Kamal Mills Compoand, Senapati Bapm Marg. Lawer
Parel, Mumbs - 400 onl.
sMEDL" ar *Transferar Company™ means Matinaal Securitics Depositofy Lirsited,
3 campany ingarpocaled under the Companses Acl, 1956 and hawing it registered
office at Trade Woekd, & Wing. 4 Floor, Kamala Milis Compound, Semapati Baps
Warg, Lower Parel, blumbai — 400 013,
“Remiining Business™ meeans all the activifies, pperalicns, Busmesses. diivisicms and
| o draegic business units of the TransSeror Campasy excluding the Depositary
Undertaking s defmed under this Scheme.
wehedule” shall mesn the schedule o this Geheme,
ugcheme"™ or “the Scheme™ or “this Seheme™ means thiz Scheme of Arrasgement
in its present form submisted s the High Court of wiih gny modifications) made
under Clouss 18 of this Scheme o with wach oiher modifications § amendments &s thie
High Count may direct,
All beres and words not defined in this Schime shall, upiess repugnant o comiFan 1o
the conteat of mEARing therend. bave ENe SWME meanisg sscribed to them under the
Act and other applicable laws, ndes, regulstbons, bye laws, as the case may be
including asy statulory misd| ficalusn or rg-gnacimens thereof From time 1o time.

~fi=
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DATE OF TAKING EFFECT AND OFERATIVE DATE

The Scheme set aul berein in its presend Form or with any madifeeat o) appraved ar
imposed or direcied by e High Counl or in terma of this Schemne shall take effect
Trom: the £ffective Dide b shall be cperaive fram the Appeinied Dalc.

SHARE CAPFITAL
The share capilal siruciure of the Trassferor Company ag on 31" Masch 2002 s a
Follaws
FARTICULARS AMOUNT (R}
Authorized Capital
500,000,000 Equay Shares o Hs. 10V- cach 5, 000,000,000
| TOTAL |  5000,000,008
Lszwed, Sabscribed sod Padd-wp Capiial
0,000,000 Equity Shares of Bus. | v epch fully padd-up B0, G, DD
TOTAL BODe00,000

Subsequent 1o 11% March J0E2, dhere bas been na change bn Use isjued, subseribed

el paid-up capital of the Transleror Company.

The share copital struciure of the Travalerce Company sy on the dalg smimsdiaiely

preceding e Bomd Rescdulion spproving the Scheme ks as follows:

PARTICULARS AMOUNT (s}
Awthorieed Caplial
| 0000 Equity Shares of Ra, 10- cach [RECIRIEREE ]
T OTOTAL|  1,000,000,000
Baawed, Subseribed amid Paid-up Capltal
50,000 Equiy Shares ot B 100 cach fully paid-up 200,008
TOTAL £00,000

The entire share cepilal of the Transforce Company is beld by b Temnslen

Company and its nomsinees.




'ART R

REMERGER OF THE DEPOSITORY UNDERTAKING

TRAMSFER AND VESTING OF THE DEPOSITORY UNDERTAKING

Upen this Scheme coming into effect ond with effecr fros the A poainted Diste, the

Depatitory Usdetsking of the Transferor Company (snd not the Remaining

Business), as defined in Clause 14 of this Seheme, shall siand translerred 1o mnd

vested in the Transferes Company, as a going concem, in accordance with Setion

(19AA] of the Income Tax Act, 1961, and iathe faliowing manner;

4.1 Upon this Schemne coming nto «ffect, msd with efece from the Appointed Date, and
wiltject 1o the pravigions of this Scheme in relstios 12 the mode of trsafer and vesiiing,
th Depesitory Uindemaking shall, without any farther sot, [rstrument or deed. be and
stand de-merged frem the Transferar Company and iransfemred 1 and wegted I8 or be
deemed 4o be iransfered to end vesed in the Transfonee Company 8% & going coacers,
50 as 10 vest in the Transferee Compray, all the rights, titles and: interems perining
e the Depesitory Urdertaking, pursuant 9 Sections 390 1o 3% of the Act and any
ather relevast provisions of the Act and the arder of the Hon bie High Coun
sanctioning the Sckems, subjeci however, 10 subsisting charges, il amy.

432 Wirhout prejodice 1o the prosfsions of Cluuse 4 | above, in respeat of such of the

i essels znd propenies {whether movable af smmovable, spnpisle ar intangihle) of the
Depasitory Undertakisg, ncluding cesh In hand, cepable of passing by manual
delivery or by endorsement wed delivery shall B¢ 50 Selivered or endorsed snd
delivered, o the case may be, and shall upen such delivery or endoisement znd
delivery, become the essets and properies of the Tmnsferee Campany, witlig
reguiring any deed of bnsiriment or comveyance far the same.

43 Inorespect of mowable assets cther than those specified in Cleuse 4 2 phove, including

sundry debears, cetvlanding losrs and ndvances, IF any, recovershle in cash or in kind

or for value 10 be received, benk balances wnd deposis, if say, witk Governmens,

Semi-Covernment, loesl and ather authoriies and bodies, cemiomens and oiher

persong, the fallewing methodology shall 1o the extent possible be folfowed:

b

=

The Translersr Company shall give noties in such form as & may deemn {11 and proper
to each persan, debear or depositoe that pursuset to the High Count having sancrianed
this Scheme, (he vaid dotd, loan, ndvance ov deposil be paid 1o or made good 10 ar
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beld on account of the Transferes Compasy and that the tight of the Transferor
Company to recover or realise the same siands extimguished,

Lipon this Scheme coming. into effect, and with ¢ffect from the Appoined Date, and
sulbject o e provisions of dhis Seheme, all debis, |mbilities, contingent liabilities,
duties and ohligations of every kind, nabere and descripiion of the Transfergs
Company periaining or relating f0 the Depositary Underiaking shall, witsout any
further act, imstrament or deed, be snd sand Sransferred from the Trapsferer
Company and iransferred to and vested in or be deemed 1o be irensferred g0 and
vested in and assuned by the Trersferee Coempany s as to become as and Fram e
Appaisted Daie, e debes, Rabiliies, cendingert lmbilitles, duties arel ohligations of
the Transfecer Comparry, persusnt t Sections 391 to 354 of the Act end any ether
refevant provisions af the Act and the order of the Hos'Ble High Court sencticming
the Schanve. and i skall not bhe pecessary (o obiain the consent Dfu:lr third pary
olher persan who is a panty to eay eantmel of arrangement by virtue of which
deirls, liabilities, comtingern fisbilities, dutics and obfigmions kave arizen in
grve efTect to the provisions of this sub.clause.

All permits. no chjection certifieates, contracts, permissions, npprovals,
Fghts, entitloments, licenses, inchafing thase relating 1 temancies, copyri
I=teliectual prapeny rights, privileges. powers, facililses of every kind and description
af whatsoever masure in relation o the Depositary Underiaking o which the
Transferur Company is @ party ar to the benefl of which the Transferor Company
may be eligible and which are seisting or having effect an the Effective Date, chall
stand transferred to and vested in the Transferee Company withowt any fisrther net e
deed, and skall be approprisiely malaied by the stasutory autherities eercemed
therewith in fasvaur of the Transferse Company upon the vesting and transfer of
Depasisory Undsnaking pursusnt i this Scheme, and shadl be and remain s fudl
Farce, opersiive and effeciza) for the beniefit of the Transferas Company, and may be
enfoeced by the Transferes Company as fully snd effoctually as if, insead of the
Transferor Company, the Transferee Company had been the arigisa party ar
beneliciary or chliges thensts,

This part of the Scheme has been drawn up 1o consply with the eonditions relating 1o
“Demerger” a3 specified under Sectian AIFAA) of the Income-tax Act, 196, B amy
lermis ar provisions ef the Schems e encansditant with the provisions ol Seclies
HI9AA} of the Income-sak Act, 1%L, e provisions of Section HIBAA} of ihe
Intame-tax Act, 1961 shall prevall asd the Seheme chall stand maodified fa the exient
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6.2

&3

necessary io comply with Section T{1RAA) af the npome-iax Aci, 1960 such
madiflcsicn o not affest other parts of the Scheme.

CONSIDERATION

Upan this $cheme coming inio effect, and in consideratica of the demerger. the
Transferoe Company ehall, withaut amy further application or deed, issue and alkon
fally paid-up equity shares on a proportionate basis 1o all the sharebalders of the
Transferor Company whose rames appesr in the negsier of members of the
Transferar Compeny as ca the Effective Dase. or kis | ber heirs, exsculors,
admisistratars or saccessars-in-title, ns the case may be, on the following basis

“Far every 1 {reo) fully pold-up eguity shares of R I wach kel by the egun
sharekalders in the Trowsferoe Compormy an tke Effeciive Date, | fame) fully poidt-up
equry share of fa M- each of ike Tronsferes Company .

Any fraction arksing on issue of equisy shares ks above will be ronded off. or as the
casa mey be, tronceied, 10 the neans; inseger.

The equity shares issued pursusm m Clsuse 5.1 ghove shall be subject 19 the
memnmndam and Artiches of Asseciation of the Trensferee Comgpany.,

The equity shares isswed pursuant to Clause %.1 abowe shall rank pari passu in all
respects with the existing equity shares of the Transferes Company,

The equity sheres Wsued pursaist 1o Clasn &, | shove it an isiegral pan hereol ard
shall be deemed 1o hawe been carried oul without any further ool of decd by ile
Transferee Company as if the procadire lid down wnder Sectian B LAY of the Act
and any other applicable provisions of the Act were duly complied wilk.

The Transferee Company shall flle the requisite forms wish the Kegemsirar ol
Companies, Mabarashing i Murmbal gpon Bsuance of equity shares,

REDUCTION [N SHARE CAPITAL OF THE TRANSFEREE COMPANY
Upon this Scheme coming into effeet, fnd upen {sue of eqiAly sheres i accordance
with Clause 5,1 sbave, isvesimeot mede by the Transferar Company in the
Transferse Company in the form al equity shases shal! sulsenatically sand cancelled.
without aay further act or deed

An gmpus equivalest Lo the amount of share caphinl reduced as per Cluse 6.1 abue
shill be sdjusied by the Trensfaree Company in nocordance with Clause 113 af this
Sheme.

The reduction shail be effecied as an integral pars of the Scheme in actardance wilh
(g provisions of Sectbons |00 L2 §3 and any other applicable provisicm of the At

L
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anil he prder of the jurisdicional High Coun sanctioning the Schense shall be
deemed 1o be an ender under Sectios |03 of the At for the parpose all confieming the
reducisan. The reducisan would oot iceplve gither o dminutics of Bebiflly in nespect
af the unpail shere capital or reium of paid-up share capital, aml the provisioss of
Section |01 of the Act will not be applicable. Metwithstarding the foregoing, it &
clarified For the aveilance af doubl that the Transferee Company shall not be regatnad
to add “And Redeced™ &5 salliy 1o its name,

REDUCTION IN SHARE CAPITAL OF THE THANSFEROR COMPANY
Upon this Scheme caoming imio effect, s upon ssue of equity shares in sccordance
with Clawse 5.1 shove, the issued, subscribed and paid-up share capital of the
Trasferor Company shall stésd reduced from s, 20,00,00,0004- (Rupess. exghty
erores only] comprising ef 80000000 equity sheres of Rs. |06 each t
40L00H.000- { Rupees forty crares canly) comprising of 4,00,00,000 equity
B, 10 ench, withouw any further 228 or deed,

T aforesaid reductsan will be effecied by cancelling 4,00.00.000 equiry sh
Bs. |- cagh Tilly pasd-up proponionstely, om the besis of shores held om
Effective Date. Asy Fraction ariging oo the redoction of sguity shires mertiored
ebove shall be rounded-off to the nearest integer,

An amount equivalent o the amourt of share capital reduced a5 per Clause 7.0 &
Clause 7.1 above skall be adjusted against the Net Assets transferred by the
Transferos Company in accordance willk Clause 14.2 of 1kis Schemse.

The reduction shall be effected as an insegral par of tve Scheme in nccordance with
Ihe provisins of Sections 100 1o 103 and any other applicsble prosissans of the Act
wnd the order of the jurisdictionsl High Count saacticaing the Scheme shall be
desmed w be an order under Sectian 192 of the Act for the purpose of confirming the
reductioe. The reduction would not invelve either a diminution of Babiity in respec

ol the umpaid share capital ar Ihe renem of paid-up share canital, and the provisions of
Section 100 of the Act will not b applicable. Motwitksmanding the foregoieg, i s
clarified for the avoidencs of delbt that tee T s feroe Cornpany shall nat be required
ba add "Ard Reduced” as suffis 10 i name.

CONTRACTS, DEEDS, ETC,

Lipon this Scheme coming into effect, and subject to the provisions of this Scheme,
all canracis, inchiding contracis with Depasitary Participants, Issuers and Begistrar
& Trarsfer Agunts, Clearing Corporstice ¢ Chearing House af Siock Exchange n

12 e =y
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ierms of the Bye Lows & Buginess Rules of WSDL end contracts for 1enancies.

Nizenses, deads, bomds, agrewments, incentives, benefits, exemplicms, entitlements,

prrangements, Bye Lows & Busingss Rules, aperatinns manals, guidelines and orher
instraments of whatsoever pature relaring so the Deposiary Underaking to which the
Transferor Company is & party or to the benef off which the Transferar Compeny
may be eligible and which sre subsisting or having eMect immedsitely helfore the
Effective Date, shall be in full force and effect on or agains or in fevour. a8 the case
miy be, of the Transferee Company and may be eaforeed as fully and effectunlly a3 il
instead of the Transferce Campany. the Tennsfenes Company had b2en n perty of
neneliziary or obligee Userein

The Tramsferes Company mey, it eny time after coming into effect of this Scheme In
gccordance with the provisions hereod, if s reguired, under any b of pibcrwise,
pxponle deeds, confirmatians o other writings, confirmatizns of novakicng of
tripartife nrrangements with ey pary 1o &y conirect of Brmngement o which
Tesnsferar Company is a pamy oo any wrilings is may he necessary 10 be exgcuted in
arder to give formal ffect ta the sbove provisions, The Transferes Company thakl,
undsr the provisions of this Scheme, ke deemed 1o be guthorised 10 executs any such
degds, writings or sonfirmalians an behall of the Tranaferoe Company snd refating o
the Depositary Underinking and ta camy oul o perform all such farmalives o
compliarce rfered 10 ahave on the part of the Transferor Company #0 be camed pul
ar perfoemed, to give effec i the provisices of s Seheme,

ETAFF, WORKMEN AND EMPLOYEES

On the Scheme becommg effecine, abl staff, workmen gnd esyployess of the
Transferor Company [excluding the condractunl seaff) rebating 0 rhe Deposivary
Undestaling and in service on the Effective Date shall be desmed 1o have became
sinff, workmen and EMpRIyEss of ke Transleree Company with effec: from the
Effective Dale or joining date whichover is laier, withoul asy heak, diseonlmuance
o intorrupticn in their service and an the basis of continaity of service, and the temns
and conditisas of their employmaent with the Transferee Company shall noi be less
fwwourzhle than these applicable 12 them with reference ta the Transheros Company
em 1ke Effective Date

W I3 expreasly provided that, oo the Schime becoming effective, the enlsling
pravidest fund, gratulty fiervil amd pensian aed ! oF supernnnuition furd, trusts.
retirement fund ar benefits and any osher funds ar benefits cresed oy the Transferar
Company Tar the employess relating b0 the [eposivory Undestaking {collecively
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referred 1o 23 the “Fusds™), and such of the investmaonts made by the Fuirsls which are
relatgble 1o the amplovees of the Deposiiory Undertaking beiag transferred to the
Teansferee Campany, shall be rramifered to the Transferee Company #nd shall be
ke for thigir benefit pursuant 1o this Scheme in the manner prowvided hereinafier, The
Funds chall, suhjec 15 the necessary appravals and permissians and at the discretion
of 1be Transferee Campany, cilker bo comtinged as separle funds of the Transferar
Comgany for the Seeeli of the employees relsied 1o the Depository Lindertaking or
be transferred 1o and merged with atbcr similar fends of the Transferee Company. In
the event that the Traraferee Company does not hove its own Tunds in respect of any
af the shove, the Transferce Company may, suhjec ko necessaty approvels and
permissians, continue 10 contribute to relevast funds of the Transferor Campany.
until ek time that the Transferee Company creates their own fand & which time the
Furds nnd the nvestments and coatributions peraining to the employees related |
Depasitory Underiaking shall be wansfurred 1 the funds created by the Tra !
Crompany. Subject 1o the relevant law, rubes and regulations applicable 1 the
ihe Biosd of Dinectars ar any commisiee thereal of the Transferor Company and
Transferee Company may decide to contimes 1o make the sid costributians 10
Funds of the Transforor Company. It is clarified that the services of the staff,
workmen and employees of the Transferor Company will be trested as kaving been
cortirmous For the purpose of the @l Fund or Foeds.

LEGAL PROCEEDINGS

IT any swit, eppeal, action o legsl proceeding of whatever mature by or agaime the
Transferor Company - and relming 10 the Deposiory Undenaking is pending on ar
before the EMective Date, th same shall not akate or be discontinued o In any way
be prejudicially affected by measen of the demerger or by anything contaimed in this
Scheme, boi fhe sald sl apgeal, ection or legal proceeding may be continued,
procecuted and enforced by or against the Transleree Company in the skme manser
and 1o the same extent as it woald or might have been comtinued, prosecuted and
ciferced by or apales) the Trensferar Company as if this Scheme had nol been made.

O and from the Effecitve Daie, ihe Transfzree Coenpany skl and iy, ir rlqurld.
mitisie wny legal proceedings in relotion 1o the Depository Undemaking of ihe
Transleroe Company.

All disputes pending under the arbiration mechasism af the Tranaferor Cosnpany
shall be continued ba be sondieted withow funber sel deed or thing to be done, as if
the arbivation meshanism had always beun promulgsied by the Trasiferce Compasy
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CONDICT OF BUSINESS

Witk cffeet from the Appointed Date and wp to and including the Effective Date, the

Transferor Compary;

] shall be detmed to have been carrying on all business activities relating o the
Depasitory Undertaking and stand possessed of il the assets, righis. bk,
{nserest and suthorities of the Depasitary Undemiking for arel on 2ccouwdl of,
and in trust for the Transferee Company.

i) shall engare et afl profits or incomes sccruing of losses of expenditutes
arighng or incurred by it from the Appainted Dare till the Effective Diate,
relnting to the Depasitary Lindertaking, shatl for all purposes. be reaied &
the prefits, incomes, ey or losses or eapenditures & the case may be. of the
Transferee Company; and

@)  shall cary an the Busincss of the Depasitory Undensiing with ressonahée
care and diligence in the crdinary course af bainess, and in the same mEnaner
st It had been doing hithesto and the Transferor Commpany shall not aliznate,
charge, mongage, encumber of olkerwise deal with the mssets or any pan
thersofl of the Depesitoey Undenaking except jm the erdinary course of
bsivess without the prior consent af the Trassferes Compaay.

e Transferes Company shall be cnsitled, pending the sanciion af e Scheme, o

apply 10 the Ceniral Govemment, snd all ather agencies. departments and aushorities

concerned ns afe necassary under any law for such regisirations, consents, approvals
and sanctione whick the Transfieres Company may require 10 carry an the business of
the Diepesiiory Undertaking.

SAYING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Depasitary Underinking of the Transferor Company
wrder Classe 4 of this Schense shall not affest any iransactions of proceedings alroady
cancluded by the Transferor Compamy réiniing Lo the Deposiiory Underaking oo or
befire the Appeinted Date ar after the Appoinied Dase till the Effactive Date. 4 the
end and intest thet the Transferes Company accepts and sdopts all pcis, deeds and
thisgs made, done and executed by the Trensfenor Company e acls. deeds and thimgs
inade, dane and executed by or on bebadl of the Transferee Comvpany.

e
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4.1

14.1

ACCOUNTING TREATMENT IN THE BOOKS OF THE THANSFEREE
COMPANY

On the Scheme becoming effective, the Transferee Company shall provide for the
Falkowing aeeounting freabment in iis books of sccounia:-

Lipon ihe Scheme hecomisg cffective, the Transferee Company shall, record the
agsels, liabalities {incboding any @difdisens and sccrefions ihereta) and reserve
pertatnng 10 the Depossiory Lndertaking of ke Transferor Company vested in it
pursuant 1o this Scheme, al their respective book values thereof as appeasing in the
books of the Transferor Company {excluding revaluatian, if Bnyh

The Transferee Company shall credit to its share capital sccoant, the aggrepste face
vabae of ihe equity shares msued by i pursuant @ Clouse 5 of this Scheme,

The difference betwesn the Mel Assets (Mot Assess” mesns excess of boak value of
asseis iraniferred ower the hook value of liabslities and reserve rransferred) and the
ampuni eredited as share capitsl, as adjused by the amount representing the: redy
in share capital described In Clause &, shall be recorded as General Reserve wh
differencn is positive, asd shall be recorded a5 Goodwill where the diffe

it ive.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR
COMPANY

On the schems becoming effective, the Transferor Compasy shall prowide for the
fallonwing aceomnting treatment in its baoks of sccounts:

Lipan the Scheme becoming effeciive, the Transferor Compary shall deduet the boak
vilues of the assets, liabdlities and reserve trissfemed 1o and vesed in the Trasifesee
Campany, from the respective assets, linhilities and reserve in its books of sccoant
The Mel Awsets transferred pursuant to the Scheme as reduced by the amosm
representing the redwction i shame capital deseribed in Clauge 7 shall be adjusted, o
the extent required, againg the balance in the Capital Redemption Reserve Account
16 1l exsent available, followsd by the balance in the General Resteve Account i the
exient svailable, followed by the Balapee in the Profit and Loss Acsaiint,

Ta the exignt the amaunt is sdjusicd againg! the Capital Huedempting Reserve Accouns
m accordance with Classe 14.2 above, there shall be capital reduscsios af the Capiml
Redemptinn Reserve Account which shall be effected &5 an integrsl past of (he
Scheme el in aceordance with he pravisions of Sections 100 1o 103 e il Act 23

I &y



151

152

131

tve sume does nod mvelve either diminution of lFakility in respect of unpaid chere
capital or retum to any shereholder of paid-up share capital and the order of the
Han ke High Coun sanciioning the Scheme, shall be demied to be an ander wnder
Section |02 of the Act confirming reduction af Capital Redemption Reserve Accoun:

CHANGE OF NAME OF THE TRANSFEROR COMPANY AND THE
THANSFEREE COMPANY

Lipon thas Schems coming into effect, withaul any further act or desd, the Transleree
Company shall be resamed as “Nasional Securities Depasitory Limised” while the
Trensferar Compeny shall be renemed as *NSDL t-Covernance  Indfrastiuciure
Limired™. The Transferor Company shall siso comply with (he requirement of
changes in name in the share certificatss of the Transfaror Company held in Physicel
Firmn, iF asmy,

Pursiant 1o this Scheme, the Transferor Company and the Transferee Company shall
file the requisite forms with the Registrar of Comipanies, Maharashara s Mumbai and
shafl odinin 2 fresh cenificste of incorporation upon the change of is mame
accordance with Clausg | 5.1 ehave,

1 is herghy clarified thar for the parpases of Clauses 15.1 and 152 abave, the cansem
of the respective sharcholders 1o the Scheme shall be desmed 1o be aufTicien Far the
purposes of effecting the above amendmant or chonging the mame of the Trarsferor
Campany and the Transferee Comguay, snd ro furither resoduison under the Aci
wauld be required to be separaely passed,

BARTC
GENERAL TERMS AND CONDITIONS

REMAINING BUSINESS

The Trassferor Company shall cantinue & COITY o B8 business achvities. other thia
the Depositary Undertaking, and all the assets, liabilities and obligativas pemaming 1o
the buginesses other than the Depasitory Underisking arising priar ta, an or sfber the
Appainted Date shall continue to belong to, b vesied in and ke managed by the
Trensferor Company.

APFLICATIONS TO THE HIGH COURT
The Transferor Company and the Transferes Company shell, with all reasonshle
dispaich, make necessary applications / petitions, under Seetions 390 io 384 resd with



i%.1

9.4

Sections 100 1o 10} of she &gt end oller applicable provisions of the Act 1o e High
Couris] For seekimg sanciion of the Sekeme

MORFICATIONS ! AMENDMENTS TO THE 5CHEME
The Transferar Company and the Transferee Campany by their respective Boards of
[iirectors or susch other persos or pursons, as the respeciive Boards aff Direcears many
unherige mcluding any commiies or sub-commiltee thereof. may make and / or
eonsent 1o any modificstions ¢ amendments io this Scheme of te say cosditicns or
limirations 1hat the court or any other authority may deem fit to direst ar impase ar
which mmy otherwise be considered necessery, dessrable or appropeiase by theni or
the Baoard, incheding the withdrswal of this Scheme and 0 take all such steps as may
pe necesiry, desimble or proper 1o resolve any doubds, difficultics or questions
whether by mason of any directive or orders of any other autharitles or otherwise
howsaever arming oul of or under or by viue af the Scheme andiar any matter
concimad or comnccted therewith, The power of the Beard 1o modify. £ amen
Scheme shall be subject to the approval of the High Couri,

BCHEME CONDITIONAL (N APPROVALS / SANCTIONS
'he Seheme s conditional wpon and subject (o)

Approval ol the Scheme by the requisite majority of the respective shareholdors &
or creditors of the Transferor Company aed the Transieree Company a3 regaired
umder the: Azz nd as may be direcied by the High Coun;

samchicns and Orders wnder il pravisions of the A being obisined by the
Fransferar Conspany and the Transleres Company from the High Court

Sech other sanciions and spprovals, lncluding snctions from regalatary autharities &
may be required by law, ax may be determined by the Hoard of Directoes;

Cenified copies af the arders of the High Court, sarcticring the Scherne being filed
with Lie Registrar of Companies, Maharashira at Mumbai by the Transferos Company
ard i Transferes Company.

COSTS

The Transferor Company and the Transferce Comgany shall bear and pay their
respective compliance & legal costs {incleding fees 1o High Coan, Corparate Lew
autharitics, etc.), taxes including duties, levies, sme. arising out of, or incuweved (o
implemeriing this Seheme and mabters incidenial thereto. Any other cosss, charges
and all other expenses (inckuding professions| churges), arising ol of, or incurred ja




implementing this Schere, shall be bome by the Trensferar Compeny, Stamp duty
cost, if any, shall be bame by the Transferee Commpany.




SCHEDULE |

Detsits of Immoveable Assels periaining to the Depositery Underisking omd fo bhe
transferred to the Transferee Conpamy

Particulars Approsimate Arca
in 5q. Fi
BUILDINGS - 77 Floar, 4" Floor, 5° Floar and Bazement of Trase 45,000

Warld, A& Wing, Kamala Mills Compousd, Seaspati Bapat Marg,
Lewer Parel, Mambai - 400 001,




SLHEDULE 1

Keference Balance Sheet of the Transferee Company & Tramferar Company pursusm
1o the Scheme of Arrangement a3 on the 1" April 2012

. Enw o
| Share Capital a,000 4.000
| Heserves snd Surpius
- Cengral Resarve 21,008 4,560
= Invesior Prolechion
To0
Reserve
- Suarplus in Prafil & Lo
i i = 23,508 741k 12008
]
Tatal 27,808 16,018
Applizativn of Fumds
Fined Assess 3447 &,247
| Capital wiseh-in-progress - ' 4z
26,027 iA4183
a5 155
1
i Deblces 735 5904 !
¥ and Benk Balances 0 1383
et Current Assels 955 i 55 |
Loans & Advanos 495 4,153
1975 14,765
i |
Puavisd
Laadilities 4 642 4720 |
| Provisions Ina &4, 130 |
4 050 BAs0 |
Pt Currest Asacts {1.575) 5915 |
i Totnl 217 R08 16,018 I
TRUE COPY
E- cERTIFIED a GO
e ookl Eor HEMANT SETHL
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IN THE HIGH COURT OF JUDICATURE AT BOMHBAY
ORDINARY ORIGINAL CIVIL JURISDICTTON
COMPANY SCHEME PETITION NO 496 OF 2002
CONNECTION WITH
COMPANY SUMMONS FOR DIRECTION NO 540 OF 2012

Iri the matter of Compandes Acl, 1956

AN
In the matter of Sections 3% to W4 read with Sections (0
10 103 of the Companies Act. [958

AND
I the maiter of Scheme of Arranpememt berween Mational
Securities Depository  Limited and  NSDL  Depository
Limited andl iheir respective Shorehobders

Mational Securines Depository Lumied, s Company ¥
mcorperated wnder the provisions.of the Companies Act. |
1956 having e regestened oMice of Trade World, 4" Wing, |
4" Floor, Kamals Mills Compound, Serapati Bapat Marg, )
Lower Parel, Musmbai - 300 013, Maharashira b Petitioner Compapy

MINUTES IMISE I

¥ L35

“The exising msmed, subsciibed and panl shore copital of the Petitioner Comgany be iedoced
from Bs BHO000.000/ (Rupees Eighty Crores omly) comprising of £.00,00.000 {Eight Crose)
eguity shares of Ra. il cich o Ke 40,00.00,0000 (Rupsss Femy Crares only} comprising of
40000 (Four Crore) equisy shires of Rs. 18- cach withost any funhes acl or deed The
aforecaid redisctlon will be effected by cancelling 400,00.000 ¢ Four Crwe) equity shens of
R - gach fully paid-ap firoportionately, on the basis of shares held by the equity skasebildes
an the Effective [nte. Firther, the wiiliestion of Capital Redemption Reserve sccown of R
230000, 000/ pursaant 1o the Scheme would amaunt 1o redeciian of enpilal of the Petitipoe

Gy,
' TRUE-COPY ,_
; o Far Hemast Sechi & Co,
k.

Mf:a H.i - HAME '_-h_w‘_'% -

COMPANY REGISTRLA

GH COUAT (0.5,
i . EUI-JEA"} s Adwacmies for Petitioner



IN'THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIQINAL CIVIL JURISDICTICN
COMPANY SCHEME PETITION NO G986 OF 2012
CONNECTED WiTH
COMPANY SUMMONS FOR DIRECTION NO 5490 OF 2012
In the matter of Companies Act, 1056:
AND =
In the matter of Sections 391 to 394 read with Sections 100
te 103 of the Companies Az, 1956,
AKD
In the matter of Scheme of Arrangement between Mational
Securities Depository Limited and NEDL Depository Limited l

and their respective Sharcholders

National Securities Depasitary Limited, .. Petitioner

AUTHENTICATED COPY OF ORDER DATED 240
DAY OF NOVEMBER 2012, THE SCHEME AMND FORM
OF MINUTES ANNEXED TO THE FETITION
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