February 24, 2019

The Manager — Listing
BSE Limited,

The Manager — Listing
National Stock Exchange of India Ltd.

The Market Operations
New York Stock Exchange

Dear Sir/Madam,
Sub: Results of Postal Ballot and e-voting

In accordance with the Regulation 44(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”), please find enclosed the voting results and
Scrutinizer's Report for the resolutions for increase in the Authorised Share Capital and issue of
Bonus Shares, as set out in the Postal Ballot Notice dated January 18, 2019.

The aforesaid resolutions have been approved by Members with requisite majority, and shall be
deemed to have been passed on February 22, 2019, being the last date of receipt of postal ballot
forms/e-voting.

Consequent to the aforesaid approval, the Company’s Authorised Share Capital stands increased
from %1,126.50 Crores to ¥2,526.50 Crores by creation of additional 700 crores equity shares of ¥2
each. Pursuant to Regulation 30 of SEBI Listing Regulations and clause 204.00(B) of NYSE Listed
Company Manual, a copy of the amended Memorandum of Association is enclosed.

Thanking You
For WIPRO LIMITED

M (o
M Sanaulla Khan
Company Secretary

ENCL: As above

Registered Office: T: +91 (80) 2844 0011
Wipro Limited F: +91(80) 2844 0054
Doddakannelli E: info@wipro.com
Sarjapur Road W: www.wipro.com

Bengaluru 560 035 C: L32102KA1945PLC020800

India



Postal Ballot Voting Results
Disclosure as per Regulation 44(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Company Name

WIPRO LIMITED

Date of Postal Ballot Notice

January 18, 2019

Voting-
Start Date January 24, 2019
End Date February 22, 2019

Date of Postal Ballot Notice

January 18, 2019

Total number of shareholders on record date (cut-off date-

January 11, 2019)

2,75,470

No. of shareholders present in the meeting either in person or

through proxy:

Not Applicable

Promoters and Promoter Group:

Public:

No. of Shareholders attended the meeting through Video

Conferencing

Not Applicable

Promoters and Promoter Group:

Public:

Resolution required: (Ordinary/ Special)

ORDINARY - Increase in Authorized Share Capital and consequent amendment to Memorandum of Association of the Company

Whether promoter/ promoter group are
interested in the agenda/resolution?

Yes- to the extent of their shareholding

Category Mode of Voting No. of shares held (1) No. of votes polled (2) % of Votes Polled [ No. of Votes — in favour | No. of Votes — against | % of Votes in favour on votes polled |% of Votes against
on outstanding (4) (5) (6)=[(4)/(2)]1*100 on votes polled
shares (7)=[(5)/(2)]1*100
(3)=I(2)/(1)]* 100
E-Voting 3,36,19,97,805 2,72,79,30,022 81.14 2,72,79,30,022 - 100.00 -
Poll - - - - - -
Postal Ballot (if
Promoter and Promoter Group applicable) - - - - - -
E-Voting 68,79,80,022 58,90,14,891 85.62 55,06,57,316 3,83,57,575 93.49 6.51
Poll - - - - - -
Postal Ballot (if
Public- Institutions applicable) - - - - - -
E-Voting 47,50,98,746 8,31,33,522 17.50 8,14,64,495 16,69,027 97.99 2.01
Poll - - - - - -
Postal Ballot (if
Public- Non Institutions applicable) 6,38,379 0.13 6,37,993 386 99.94 0.06
Total 4,52,50,76,573 3,40,07,16,814 75.15 3,36,06,89,826 4,00,26,988 98.82 1.18




Resolution required: (Ordinary/ Special)

ORDINARY - Issue of Bonus Shares

Whether promoter/ promoter group are
interested in the agenda/resolution?

Yes- to the extent of their shareholding

Category Mode of Voting No. of shares held (1) No. of votes polled (2) % of Votes Polled [ No. of Votes —in favour | No. of Votes — against | % of Votes in favour on votes polled |% of Votes against
on outstanding (4) (5) (6)=[(4)/(2)]1*100 on votes polled
shares (7)=[(5)/(2)]*100
(3)=[(2)/(1)1* 100
E-Voting 3,36,19,97,805 2,72,79,30,022 81.14 2,72,79,30,022 - 100.00 -
Poll - - - - - -
Postal Ballot (if
Promoter and Promoter Group applicable) - - - - - -
E-Voting 68,79,80,022 58,90,14,891 85.62 58,27,49,325 62,65,566 98.94 1.06
Poll - - - - - -
Postal Ballot (if
Public- Institutions applicable) - - - - - -
E-Voting 47,50,98,746 8,32,39,479 17.52 8,31,17,047 1,22,432 99.85 0.15
Poll - - - - - -
Postal Ballot (if
Public- Non Institutions applicable) 6,40,980 0.13 6,40,929 51 99.99 0.01




V SREEDHARAN AND ASSOCIATES

Company Secretaries

No. 32/33, 1"and 2™ Floor, GNR Complex, 8” Cross,
Wilson Garden, Bengaluru 560 027
L +91 80 222 90 394 ®8 compliance@sreedharancs.com

SCRUTINIZER’S REPORT

February 24, 2019

The Chairman

Wipro Limited

Doddakannelli, Sarjapur Road,
Bengaluru - 560035.

Sir,

The Board of Directors of the company at its meeting held on January 18,
2019 appointed me as a Scrutinizer for scrutinizing the postal ballot

voting including e voting process.

I submit my report as under:

The dispatch of the Postal Ballot Notice dated January 18, 2019 was
completed on January 23, 2019 to the Members whose names appeared
on the Register of Members/List of Beneficial Owners as received from the
National Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL) as on January 11, 2019. The Postal Ballot
Notice was sent to the Members in electronic form to the email addresses
registered with their Depository Participants (in case of electronic
shareholding)/the Company's Registrar and Share Transfer Agents (in
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case of physical shareholding). For Members whose email IDs were not

registered, physical copies of the Postal Ballot Notice were sent by

permitted mode along with a postage-prepaid self-addressed Business

Reply Envelope.

21

2.2

23

24

2.5

Particulars of all the postal ballot forms received from the members
and votes cast through electronic means have been entered in the

register separately maintained for the purpose.

The postal ballot forms were kept under my safe custody before

commencing the scrutiny of such postal ballot forms.

The votes cast through electronic means were unblocked on
February 22, 2019 at 5.01 P.M. The postal ballot forms were

scrutinized on February 23, 2019 at Karvy Fintech Private Limited,
Hyderabad.

The postal ballot forms and votes cast through electronic means
were scrutinized and the shareholding was matched/confirmed
with the Register of Members of the company / list of beneficiaries
as on Friday, January 11, 2019.

All postal ballot forms and votes cast through electronic means
received up to 5.00 pm (IST) on February 22, 2019 being the last
time and date fixed by the company for receipt of the forms and
votes cast through electronic means were considered for my

scrutiny.
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26 No envelope containing postal ballot form was received after

February 22, 2019 up to the date of this report.

27 Few envelopes containing postal ballot forms were returned

undelivered.

2.8 1did not find any defaced or mutilated ballot paper.

3. A summary of votes cast through postal ballot and votes cast through
electronic means is given in Annexure I.

4. 1 have handed over the postal ballot forms and other related

papers/registers and records for safe custody to the Company Secretary.
5. You may accordingly declare the result of the voting by Postal Ballot.

Thanking you,

For V. Sreedharan & Associates

e

(V. Sreedharan)
Partner
FCS 2347; CP No. 833

Place : Bengaluru

Date : February 24, 2019
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Annexure [

WIPRO LIMITED
Regd. Office: Doddakannelli, Sarjapur Road, Bengaluru - 560035

Summary of votes cast through postal ballot and votes cast through electronic means for the resolution mentioned in the Postal Ballot Notice
dated January 18, 2019

1) Approval for Increase in Authorized Share Capital and consequent amendment to Memorandum of Association of the Company

Particulars Postal Ballot E-Voting Total % of total paid-
No. of No. of votes No. of | No. of votes cast No. of | No. of votes cast up equity
members cast (Equity | members (Equity Shares | members (Equity Shares capital as on
voted Shares voted | of Rs. 2/- each) voted | ofRs.2/-each) |  cut-off date
through of Rs. 2/- | through through fi.e. 11/01/2019)
Postal each) e voting Postal
ballot system ballot (452,50,76,573
forms forms & Equity Shares)
through
e voting
system
(@) Total postal ballot forms / e votes received 1,655 7,04,751 1,413 | 344,58,09,388 3,068 344,65,14,139 76.16
(b) Less: Invalid postal ballot forms (as per register) 116 66,372 25 4,57,30,953 141 4,57,97,325 1.01
{(No. of Shares including cases where less votes
cast and abstained from voting)
(C) *Net valid postal ballot forms (as per register) 1,539 6,38,379 1,388 | 340,00,78,435 2,927 | 340,07,16,814 75.15
(d) Postal ballot forms /e votes with assent for the 1,527 6,37,993 1,319 336,00,51,833 2,846 336,06,89,826 98.82
Resolution as a percentage of net valid shares
polled
(e) Postal ballot fonnsfg votes with dissent for the 13 386 77 4,00,26,602 90 4,00,26,988 1.18
Resolution as a percentage of net valid shares
polled
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2) Issue of Bonus Shares

Particulars Postal Ballot E-Voting Total % of total paid-
No. of No. of votes No. of | No. of votes cast No. of | No. of votes cast up equity
members cast (Equity | members (Equity Shares | members (Equity Shares capital as on
voted Shares voted | of Rs. 2/- each) voted | of Rs. 2/- each) cut-off date
through of Rs. 2/- | through through (i.e. 11/01/2019)
Postal each) e voting Postal
ballot system ballot (452,50,76,573
forms forms & Equity Shares)
through
e voting
system
(a) Total postal ballot forms / e votes received 1,655 7,04,751 1,414 344,58,09,488 3,069 344,65,14,239 76.16
(b) Leuish fvsulia jiostal hallok Siftas (e per segister 127 63,771 14 4,56,25,096 141 4,56,88,867 1.01
(No. of Shares including cases where less votes
cast and abstained from voting)
(c) *Net valid postal ballot forms (s per register) 1,528 6,40,980 1,400 | 340,01,84,392 2,028 | 340,08,25,372 75.15
(d) Postal ballot forms /e votes with assent for the
Resolution as a percentage of net valid shares 1,526 6,40,929 1,373 | 339,37,96,394 2,800 | 339,44,37,323 99.81
polled
(e) Postal ballot forms/e votes with dissent for the 3 51 31 63,87,998 34 63,88,049 0.19
Resolution as a percentage of net valid shares
polled

* The total of row (d) and (e} for the columns, No. of members voted through postal ballot forms, No. of members voted through e-voting system and Total No. of members
voted through Postal ballot forms and through e-voting system are not equal to the row (c) for both said columns as few members have voted both in favour and

against.
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FRESH CERTIFICATE OF INCORFORATION
CONSEQUENT ON CHANGE OF NAME

Neo. 4T13/GTA

IN THE OFFICE OF THE REGISTRAR OF COMPANIES

MAHARASHTRA, BOMBAY.
[Under the Companies Act, 1856 {1 of 1938} )

In the matter of *WIPRO PRODUCTS LIMITED.

I hereby certify thai WIPRO PRODUCTS LIMITED, which was
originally incorporated on TWENTY NINTH day of December 1945 under
the +INDIAN COMPANIES ACT, 1913, and under the name WIPRO
PRODUCTS LIMITED having duly passed the neccesary resolation in
terme of Section 28/22(I) (a)}/22(I) (b} of Companies Act, 1856, and the
approval of the Ceniral Government slgnified in writing baving been
accorded thereto in the DEPARTMENT OF COMPANY AFFAIRS.

Reglonal Director WESTERN REGION letter no. RD 110421)i/84
dated 31-3-1984 the name of Lhe said company is this day chenged to
WIPRO LIMITED and this cerlificate is issued pursuant to Section 23(I)
of the sald Act

Civen under my hand at BOMBAY this day of TWENTY EIGHTH
APRIL 1984 (One Thousend Nine Hundered EIGHTYFOUR}.

sd/-
(U. C. NAHTA)

Addl. Reglstrar of Companies,
Maharashtra, Bombay.

A el A -l A R 4 4
* Here give the name of the Company as existing prior to the change.

+ Here give the name of the Aci(s) under which the Cumpmy wWas
originally registered and incorporated.
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FRESH CERTIFICATE OF INCORFORATION
CONSEQUENT ON CHANGE OF NAME

in the office of the Registrar of Compeanies, Mzharashtra
{under the Companies Act, 1958 (1 of 1858)

In the maiter of
“WESTERN INDIA VEGETABLE PROTAICTS LIMITED

1 hereby certify the WESTERN INDIA VEGETABLE PRODUCTS,

LIMITED. which was ariginally incorporated on TWENTY NINTH day,
DECEMEER 1945 under the (¢ INDIAN COMPANIES Act, 1813 and

under the name WESTERN INDIA VEGETABLE PRODUCTS Limited
having duly pessed the necessary resolution in terma of Section 21 of
the Companies Act, 1956, and the approval of the Central Government
signified in writing having been accorded thereto in the Regional Direc-
tor, Company Law Board, Weatemn Reglon, Bombay letter No. RD : 8{21}

5/77 dated 6/6/1977, the name of the sald company i this day changed

to WIFRC PRODUCTS LIMITED and this certificele is issued pursuant
to Sectipn 23(1) of the said Act.

Given under my hand at BOMBAY this SEVENTH day of JUNE

1877 {One thousand nine hundred and SEVENTY SEVEN).

Bd/-
(V. M. GODBOLE)
Apstt. Reglstrar of Companies,
Maharashira, Bombay.

* Here give the name of the Company &5 existing priot to the change

@ Here give the name of the Act(s) under which the Company was

originally registered and incorporated.
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Certificate of Incorporation
Mo, 4713 of 1M1

et

} barsby Certily thet "WESTERN INDIA VEGETABLE PRODUCTS
LIMITED" is this day nmmudmﬂrhlnﬁmcmnpanM‘Mt,ﬂl

of 1918, and thst the Compony is Limited.

Given under my hend ot Eorobay this Twenty-ainth day of Decembel

mwmwmm

8d/-
BEHRAMJ M. MODI
Registrar of Comspanies




SECOND CERTIFICATE
pursuant to section 610(1]{bj}

Certificate of Incorporation

Corporate Identity Number: L32102KA1845PLC0O20800
P
[ hereby certify that M/s, WIPRQO LIMITED which was
originally incorporated under the Companies Act, 1913 on
Twenty Ninth day of December One Thousand Nine Hundred

and Forty Five and that the company is Limited

Given under my hand at Bangalore this 4t day of July
Two Thousand Thirteen.

’ {saﬁﬁt# Rﬂuﬁ”"
ASST. REGISTRAR OF COMPANIES,
KARNATAKA::BANGALORE.
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WIPRO LIMITED

MEMORANDUM OF ASSOCIATION

Name of the Company
Registered Office
Objects

Members liability limired
Capital

ARTICLES OF ASSOCIATION
L. CONSTITUTION OF THE COMPANY

Table A not to apply

I1, INTERPRETATION
Interpretation Clause
Copies of the Memorandum and Articles (o be furnished

IIL CAPITAL

Capital and Shares
Pravisions of Sections 85 to 90 of the Act to apply
Restrictions on allotment
Commission for placing shares
Commencement of Business
Company not (o give financial assistance for purchas
of itz owe shares
Payment of interest out of Capital
Issue of shares at a premium
lssue of redeemable preference shates

IV. SHARES AND SHARE-HOLDERS

Register of Members
Shares to be numbered progressively
Shares at the disposal of the Directors
Ewvery Share transferable ete.
Application of premiums received on issue of Shares
Further issue of Capital
Sale of fractional Shares
Acgeptance of Sharves
Deposit and call, etc. to be a debt payabls immediately
Calls on Shares of the same class to be made on
unilorem bagis
Eeturn of allotment
Favment of calls
Installments on shares (o be duly paid
Liability of members
Liabitity af Joine-holders
Registered holder only the owner of the shares
Trusts not recognized
Certificare af Shates
Members' right to certificate
May be delivered to any one of joint-halders
Y. CERTIFICATES
[ssue of new certificate in place of gne defaced, lost
or destroyed
Directors may waive fees
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10

10
12

12
12
12
13
13

4
14
15
15

]
15
15
16
14
14
L6
16
17

17
17
17
17
17
17
17
13
18
18
13

18
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40

41
42

43

44
45
46
43

48
49

50
o |
30
a0
3l

53

55

39
60

Bl
62
63
a4

63
6t
&7
o8

69
7

7

i

PARTICULARS

Endorsements on Certificate
Directqrs to comply with rules
¥1, CALLS ON SHARES
Directors may make calls
Call to date from resolution
Matice of Call
Provisions applicable to instalments
When interest on call or instalments payable
Maney due to members from the Company may be
applied in payment of call or instalment
Part payment on account of call, etc. not to preclude
forfeiturs
Proof on trial of suit on meney on Shates
Payment of unpaid share capital in advance

VIL. FORFEITURE OF AND LIEN ON SHARES

If call or instalment not paid, notice o be given (o
member
Term of Notice
In default of payment, Shares may be forfeited
Nuotice of Forfeiture
Faricited shares to become property of the Company
and may be sold et
Eorfeiture may be remitted or annulled
Members still liable to pay money due notwithstandimg
the forfeiture
Effect of Forfeiture
Surrender of Shares
Certificate of Forfeiture
Title of pirchaser and allostee for forfeited shares
Company's lien on shares
Lien enforced by sale
Application of sale procseds
Execution of instrurnent of transfer
Validity of sale of such shates

VIII. TRANSFER AND TRANSMISSION OF SHARES

Register of Transfets

Instrument of transfer to be executed by transferor
and transferee

Shares to be transferred by an insirument in writing
Death of one or more joint-holders

Title Lo shares of deceased member

Registration of person entitled 1o shares otherwise
than by transfer (transmission clause)

Evidence of transmission to be verified

Rights of such petson

Procedure on application for rransfer

Transfer to be left at office with Certificate and with
evidence of title

Ditectors may decline to register transters
Transferor to remain helder of shares till transfer
registered

Registered Transfer to remain with Company

Fee on transfer

Page
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102
LG
14

105

106
107

PARTICULARS

Transter books and Register may be closed for not
more than 43 days in the year

The Company not liable for discegard of any nofice
prohibiting registration of a transfer

Transter of debentures

[X. INCREASE AND REORGANISATION OF CAPITAL

Compaty may alter its capital in certain ways

Increase of capital by the Company and how

carried into effect, on what conditions new shares may be
issued, when to be offered to sxisting member

Increase of capital by the Directors and how carried

inky effect

Further issue of cagital

Share Pramium acoount to be maintained

low far new shares in original capital

Natice of increase of Capital

Transfer of Stock

Righits of Stock-holders

Haoldar of share warrant not be a member, share

warrant {ssued to bearsr

Directars may make rules for issue of fresh share

WaITAnL OF COUPOTS

X. REDUCTION OF CAPITAL

Reduction of Capital

Pravisions relating to the redemption of preference

shares

Division and sub-division

Natice to Registrar of consolidation of Share Capital,
conmversion of Shares into stock ete.

X1. MODIFICATION OF RIGHTS
Pawer to modify rights
X1 JOINT HOLDERS
JToint Holdars
X1, GENERAL MEETINGS

Statutory Mesting

Annual General Meeting

Power of Central Government to call General Meeting
Sections 171 to 186 of the Act shall apply to meetings
Calling of Extracrdinary General Meeting on requisition
Length of Notice for calling mesting

Business to be iransacted at meetings
Circulation of members resohtions
Certificate conclusive as to Meeting have been duly called

XIV, PROCEEDINGS AT GENERAL MEETINGS
Business which may not be transacted at the meeting
Prosence of Quomm
i Quonstn not present when meeting to be dissobved
ang when to be adjourned
Adjourned meeting to ransact business even if no
forum present
Chairman an General Mesting
When Chair vacant business confined to etection of
Chairman
v
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108
1
Ho
1)
112
113
114

113
114

117
118

119
120
121
122
123
124
125
126
127
128
124
130
1351
132
135

134

135
136
137
138
13%

140
141

142
143
144
143
146
147

143

Chairman with consent of members may adjourn meeting
Notice of adjournment

Every resolution must be proposed and seconded

Yoting to be by show of hands

Poll

Casting vote of the Chairman
Minutes of proceedings of General Meetings, Board

and other mestings

Inspection of Minute Books of General Meetings
Pubiication of reports of proceedings of General Meetings

XV. VOTES OF MEMBERS

Indebted members not to vote

Restrictions on exercise of voting right in other cases

to be void

Vote of person of unsound mind

Power of Court 1o order mecting to be calied
Representation of corporation
Number of vates to which member is entitled

Right to use votes differsntiy

Toint-holders' Voting

Votes of a person entitled to a share on transmission
Proxies

Instrutnent of proxy to be in writing

Instrument of proxy to be deposited at the Repistered Office
Custody of the instrument of appointment
Form af Proxy

Yote of proxy how far valid

Time for abjection to vote

Chairman sole judge of the validity of vote

KVL INTEREST OUT OF CAPITAL
Payment of inierest out of Capital
XVIL DI¥IDENDS AND CAPITALISATION

The Company in General meeting may declare a dividend
Equal rights of shareholders

Powers of Directors to limit dividend

Dividend in propertion to the amount paid up

Dividend out of profits only, and not o carry interest
what 10 be deemed profits

Ad-interim dividend

No member to veceive dividends while indebted to

the Company

Retention of dividends until completion of transfer

under the transniission clause

Transfer must be registered to pass tight to dividend
Dividend when and how to be paid

Watice of dividends

Production of share certificate when applyivg for
dividends

Any one of joint-holders of shares may receive

dividends

Unclaimed dividend when to be used by the Company

-
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41
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142
150
151
152

153
134
135

156

158

159
1&d

181
152
163
164
165
166
167

168

16
170

17
172
173
17
175

177
178
17
180
181
182
183
154
LBS
136
187
188

120
15

Dividends payable in cash
Dividend and call together - set off allowed
Making of call - special business
Capitalisation
XYL ACCOUNTS
Accounts
Inspection to Members when allowed
Balance Sheet and Profit and Loss Account to be laid
before the Members
Contents of Balance Sheet and Profit and Loss Account
Balance Sheet nd Accounts and Report how to be
signed
Right of Members to capies of Balance Shest and
Auditars' Report
Caopies of Balance Sheet etc. to be filed
When accounts to be deemed finalty settled
XIX. AUDIT
Accounts when to be audited
Appointment of Auditor
Special Notice regarding Auditors
Qualifications and digqualifications of Auditors
Powers and nights of Auditors
Duaties of Auditors
Reading and Inspection of Auditors’ Report
XX, DIRECTORS, THEIR QUALIFICATION AND
REMUNERATION
Mumber of Directors
Directors
Drirectors of Mortgape Debentures
Special Director
Qualification of a Director
Register of Directors ete., and the Directars' Shareholdings
Ditectors' fees for attending Meeting
Further remuneration as determingd by General Meeting
Eemuneration of Committes
XXL APPOINTMENT AND ROTATION OF DIRECTORS
Appointment of Directors
Appointmnent of Directors and proportion to retire by rotation
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THE INDIAN COMPANIES ACT, 1913
MEMORANDUM OF ASSOCIATION
OF

WIPRO LIMITED

The Name of the Company is WIPRO LIMITED.

The Registered Office of the Company wiil be situated in the State of
Karnataka.

The Objects for which the Company is established are the following -

(&

{b}

{€)

{c)

{€)

To purchase or otherwise acquire and taks over any lands
fwhether freehold, leasghold, or otherwise) with or without
buildings and plant, machinery, factory or factories or any other
property far the purposes of the business of the Comgpany.

To carry on the business of extracting il either by crushing ar
by chemlcal or any other processes from copra, cotionseed,
linseed, castor- ssed, ground-nuts or any ofher nut or seed or
other oil bearing substance whatsoaver. :

To manufacture and desl in hydrogenated oil, vagstabls oils,
vegetable ghes substitutes, vegetabls products and
butler-substitutes, glycering, lubricating oils, greases, boiled oils,
varnishes and all other kinds of cils, and oil preparations and
products including bye-products of whatsoever description and
kingd and to cary on the business of manufacturers and dealers
in all kinds of ails, oll seeds and il products and the cultivation of
oil-seeds and the husiness of buyers, sellers and dealers of oil
seeds and gil-products including by-products.

{it Te carry on business as manufacturers, sellers, buyesrs,
exportars, imparlers, and dealers of fluid power products of
all types and Kinds whether pneumatic or hydraulic and which
are worked, propelled, and energised by fluids or gases and
in particular the following pheumatic and hydraulic cylinders,
air compressars, valyes, hydraulic pumps, tocls, regulators,
filters, rotary tables, drill feeds, hydrometors, hydraulic and

- pneumatic equipments and all accessories and components
required in connection therewith,

{i} To carry on business as mechanical engineers, ool makers,
brazs and metal founders, mill-makers, mill-wrighters,
machinists, metallurgists, to camy on business of machine
operations like turning, boring, reaming, tapping, drlling, milling,
shaping, culting, grinding, honing, lapping, super finishing, buffing
and o cary on and undernake processes llke electro-plating,
electro-forming, electro-stehing,  hardening,  phasphating,
nitriding, Hlackening,

Nama of the
Company

Ragistered
Offica

Qbjects of
the Company



tempering, die-casting, shell-moulding, thermo-forming and all
foundry operations and to buy, sell, manufacture, rapair, convert,
alter, Iet on hire and deal in machines, machine tools and
hardware of all Kinds.

(ch (i) To carry on the trade or business of manufacturing and

distributing, chemisis, and druggists, oil and colourmen, gither
wholesale or retait, together with all or any trades or business
usually carried on In connection tharewith and to prepare,
manufacture, import, produce, buy, sell and deal in all kinds of raw
materials, chemicals, compounds, synthelic products, salts, acids,
mineral, vegetable, organic and inorganic alkalies, chemical and
surgical materials and appliances and patent or proprietory
edicines, pigments, varnishes, lacquers, manufacturing plants,
ehemicals, scientific, electrical, surgical and optical instruments
and apparatus and other like artictes and ihings and colour
grinders, makers and dealers in proprietory articles of all kinds and
af electrical, chemical, photographical, surgleal and scientific
apparstus and materials and o buy, sell, manufacture, refing,
manipulate, import, exporl and deal in akt substances and things
capable of being used in by such business as aforesald and
required by any customers of o persons having dealings with the
Cempany gither by wholgsale or retail.

[chy (v To cary on business as exporters, sellérs, dealers and buyers in

all types and kinds of goods, articles and things.

(ch (v} To carry on business in India and elsewhers as manufacturer,

{c}

()

e}

{f)

assembler, designer, builder, sellar, buyer, exporter, importer,
factors, egents, hirers and dealers of digital and andlogue data
processing devices and systemns, electranic computers, rmini and
micro computers, micro-processors based devices and systems,
electronic data processing equipment, cenfral processing units,
memories, peripherals of all kinds, data communication equipment
control systerns, remote control systems, software of all kinds,
including machine oriented and proklem oriented, software, data
entry devicss, data cellecting systems, sccounting and invoicing
machines, inteligent terminals, controllers, media, solid state
devices, integraled circuits, transistors, liquid crystals, liquid display
systems, diodes, resistors, capacitors, lransformers and alt related
and auxiliary items and accessories including all components of
electronic hardware and appliance of any type and description.

{(vi) To carry on ressarch and development activities on all aspacts
related to the products busingss and objects of the Company.

To construct, equip and maintain mills, factories, warehouses, godowns,
jetties and wharves any other canveniences or erection suitable far any
of the purpose of the Company.

To erect, purchase or take on leass, of otherwise acguire any mills,
factories, works, machinery, and any other veal and personal property
appertaining Lo the goodwill of, and any interest in tha business of rafining
and hydrogenating vegetable and oiher oils and vegetable products.

To carmy on all or any of the business of scap and candle makers, tallow
merchants, chemists, «druggists, dry salters, cil-merchants,
manufacturers of dyes, paints, chemicals and explosives and
manufacturers of and dealers in pharmaceutical, chemical, medicinal



and other preparations or compounds, perfumery and proprictary articles
and photographic materials and derivatives and other similar articles of
every description.

{g) To buy or otherwiss acquire any oil or manure, mills or factories situate
githar in India, Ceylon or elsewhere and all property buginess and rights in
connection therewith.

{h} To exchange, sell, convey, assign o let on lease or lzases or olherwise
deal wilh the whola or any part of the Company’s immaveabla property,
and to accept as consideration for, or in ke thereof, other land or cash or
Government securities, or securities guaranteed by Govemment or partly
the one and partly the other or such other property or securities a5 may be
determined by the Company, and to take back or reacquire any property
s0 disposed of by re-purchasing or leasing the same for such price or
prices or considerstion and on such terms and conditions as may be
agreed on.

{i} To gell or dispose of for cash, or on gredit, or fo contract for the sale and
future delivery of, or to send for sale to any part of India or elsewhere, sl
the articles and things and alse all other products or produce whatsoever
of the company.

{i) To exdend the business of the Company from time {0 time by purchasing or
taking on |esse or otherwise acquiring any lands (whather freehold,
lsasehold or otherwise) with or without buildings and machinery standing
thereon situate in Bomhbay or any where in India, by erecting mills or other
buildings on such lands, by purchasing or taking on lease or ofherwise
acquiring the business, goodwlll and property of any private pressing or
ginning factory or olher factory situate anywhere in India; and by
amalgamation with, or purchasing or otherwise acquiring the business
goodwill, property and assets of any one or more Joint Stock Company or
Companies carrying on any similar business anywhere in India,

(k) To extend the business of the Company by adding to, altering or
enlarging from time ta time sfl or any of the buildings, premises, plant and
machinery for the time being the property of the Company; also by
aracting new or additional buildings, on all or any of the lands and
premises for the time being the property of the Company and alsc by
expendng fram time to time such sums of money as may be in the
opinion of the Directors necessary or expedient for the purposes of
improving, adding to, altering, repaiting, and maintaining the buildings,
plant, machinery and property of the Company,

(I} To undertakz the payment of all rents and the performance of all
covenants, conditions and agreements contained in and reserved by any
lease that may be granted or assigned to or be otherwise acquired by the
Company.

{m} Te purchass the raversion or reversions, or otherwisse acquire the freshold
of fee simple, of all or any part of the lands for the time being held under
lease, or for an estate legs than a freehold estate by the Company.

(n} Te carry on any other trade or business whalsosver as can in the opinian
of the Company be advaniagecusly or convenlently carried on by the
Company by way of extension of or in connection with any of the
Company's business or as calculated directly or indirgctly to develop any
branch of the Company's business or to increase the vatue of or turn to
sccaunt any of the Company's assets property or rights and to



acquire forests, forest products, timber and to establish saw rmills and dal
factories.

(¢) To cary on the business of tin makers, tin manufaciurers, tin converiers,
colliery propristors, coke manufacturers, miners, smelters, engineers, tin
plate makers and iron founders in all their respective branchas.

(p} To acguire and take over the whole or any part of the business, property
and llabilities of any person of persons, firm or corparation carrying on
any business which this Company is authorised to carry on or possessed
of any properly or rights suitable for the purposes of the Company.

{q) To generate, accumulate and suppiy electricity or other energy for
running the Company’'s milis, factories, plant and machinery and for other
purposes of the business of the Company and to dispuse of any surpius
etectricily or energy for any other purposes and on any terms and
conditions and th any manner as the Company thinks expedient or
convenient and for such purposes to acquire or construct, lay down,
establish, fix and carry out all plant, powerhouse, cables, wires, lines,
accumulators, transformers, lamps and works and to carry on the
pusiness of electricians and engineers snd to do, execute and trans=act
all such other works, acts, mattars and things as the Company may think
expedient or convenignl in connection therawilh,

(" To acyuire, establish and provide or otherwise amangs for transport of any
kinds for the purposes of the business of the Company and to construct
any lines or warks in connection therewith and work the same by sieam,
gas, il, electricity or other fuel or power.

fs) To manufacture or otherwise acquire and deal in conlainers and packing
malerials of any %nds including those made of glass, earthemwars,
metal, cardboard etc.

(ty To sink wells and shafts, and to make, build and construct, lay down,
acquire and maintain, reservoirs, water works, cisterns, tanks, culveits,
filter-beds, main and other pipes, piant, machinery and appliances and to
execute and do all other works and things expedient or convenient for
cbtaining, storing and delivering water for the purposes of the
business of the Company and to dispose of any surplus water for any
other purposes and on any terms and conditions and in any manner as
the Company thinks expedient or converient.

{u) To apply for, purchass or othenwise acquire any patents, bweveis dinvention,
licences, concessions and the like conferring an exclusive of nan-exclusive
or limitad right to use, any secret or other information as to any invention
which may seem capable of being used for any of the purposes of the
Company, or acquisition of which may seem ta he expedisnt or convanient
or calculated directly or indirectly to benefit this Company and to use,
exercise, develop or grant icences in respect of or othenwise turn lo account
the properiy rights and information so acquired.

iv) To purchase or otherwise acquire from timea to time and to manufacture
and deal in all such raw materials, stores, slock-in-trade, goods
ingluding finished goods, chattles and effects az may be necessany,
expedient or convenient for any business for the time being carried on by
the Company.

{w) To pay 2|l costs, charges and expenses incurred or sustained in or about
the promotion and establiishment of the Company. of which tha



(x)

{¥}

(z)

{al1)

{a1)

Company shall consider to be preliminary including therein the cost of
advartising, commissions for undenwriting, brokerage, printing and siationery
and expenses attendant upon the formation of agencies and local boards.

Ta enter into any parinership or any arrangemert for sharing prefits, union of
interests, joint ventures, reciprocal concession or otherwise with any persan or
persons or corporation carrying oh or endaged in or about Lo carry on or engsge
in, any business or enterprise which this Company is authotised 1o carry on or
engage in, or any business or iransaction capable of being conducted so as
directly or indirectly to benegfit or to be expedient for the purposes of this
Company and to take or otherwise acquire and hold shares or stock in or
secyrities of and to subsidise or othenwise assist any such Company and to sell,
hoid reissue with or without guarantee or otherwise deal with such shares, stock .
or securities.

To purchase o otherwise acquirg all or any part of the business, property and
linhilltles of any person, company, saciely, or parnership formed for all or
any of the purposes within the chjects of this Company and to conduct and
carry on or liquidate and wind up any such business.

To enter into any arrangement with any Government or authonties, suprama,
munigipal, local or otherwise that may seem conducive to the Company's
objacts or any of them and to abiain from any such Government or authority any
rights, privileges and concessions which the Company may think fit desirable or
expadient to oblain and to carry oul, exercise and comply with any such
arangsments, rights, privileges and concessions.

To provids for the welfare of person in the employment of the Company, or
formerly engaged in any business acquired by the Company and lhe wives,
widows, famifizs or dependants of such persons by grants of money, pansions or
other payments, and by establishing and supporting of ading In the
gstablishment and support of associgtions, institutions, funds, frusts,
conveniznces and by providing or subscribing towards places of instruction and
recreation and hospitals, dispensaries, medical and other attendances and other
assistance, as tha Company shall think fit and to form, subscribe to or otharwise
aid benevolent, religlous, scientific, national, social, public, or olher instilutions or
ablects, or any exhibilions which shall have any moral or pther claims o suppor
or aid by the Company by reason of the locality of its operations or otherwise.

(i} To undertake, carry out, promote and sponsor rural devalopment including
any programme for promofing the social and economic welfare or uplift of
the public in any rural area if the Directors consider it likely to promote and
assist rural development and to give confributions to any recognised
authority or ingtitution andéor to ingur any expenditure on any programme
of rural development and to assist execution and promotion thereof either
directly or through an independent agency or in clher manner. YWithout
prejudice to the genesality of the foregoing, the words ‘rural area’ shall
include such areas as may be regarded as rural areas under Section 35 CC
of the Income-tax Act, 1861 or any cther law relating to rural development
for the time being in



(a1

(82)

{a3)

(a4)

{a9)

(@)

force or as may be regarded by the Directors as rural areas and
the Directors may at their discretion in order to implement any of
the above mentionsd objects or pumoses transfer without
consideration or al such fair or concsssional value as the
Directors may think fit and divest the ownership of any property
of the Company to or in favour of any public or local hody o
authority or central or state government or any public
institulions or trust established under any law for the time being
in force or registered or approved by the central or stete
Government o any authority specifisd in that bahalf,

{it To undertake, carry out, promole and gponsor of assist any

activity for the promotion and growlh of the national econamy and
for discharging what the Directors may consider to be the social
and moral responsibilities of the Company to the public or any
section of the public as also any activity which the Directors
consider likely 1o promote national welfare ar the secial, Sconomic
moral Lplift of the public or any section of the public and by such
means as the Directors may think fit and the Directors may without
prejudice to the generality of the foregoing undertake, carry out,
promaote @nd sponsor any activity for publication of any books,
literature, newspaper, te. for crganising lectures or seminars,
likely to advance these objects aor for giving merit awards,
scholarships, Ioans or any other assistance to desernving stugents
or other scholars or persons to enable them to prosscute their
studies or academic pursuits or researches or for astablishing,
conducting or assisting any institution, fund, trust, etc. having any
one of the aforesaid obiects as one of its objects by giving
donations or otherwise in any other manner and the Directars
may sl their discrefion in order to implement any of the above
mentionsd objects or purposes transfer without consideration or
al such fair or concessional values as the Director may think fit
and divest the ownership of any property of the Company to or in
favour of any public institutions or trusts established under any
law far the lime belng in force or registered or approved by the
cenlral or state Government or any authority specified in that
behalf.

From time to time to subscrlbe or contribute to any charitable,
renevolent or useful ohject of a public character the support of which
will, in the opinion of the Company, tend to increase its repute or
popllarity among its employees, its customers of the public.

To promote any company or companies for the purpose of acguiring
all or any of the properties, righis and liabilities of this Company or for
any other purpose which may seem dirsctly or indirecily caloulated fo
keneafit this Company.

Generally to purchase, take on lease or in exchange, hire or
otherwise acquire any real and personal property and any rights or
privileges which the Company may think necessary, axpedient or
convenient for the purposs of its business and in particular any lands,
buildings, easements, machinery, plant and stock-in-trade,

To construct, maintain, alter, improve and enlarge any buildings or
works necessary oF convenient for tha purposes of the Company.

To construct, carry out, maintain, improve, manage, work, cantrol, and
superintend any roads, ways, ramways,railways, branches o sidings,



(a7

(8)

(a9}

(a1}

{al1)

(@12

(a1}

(ald)

(a5}

bricdges, reservoirs, canals, docks, wharves, water-courses, hydraulic
works, gas works, electric works, factories, mills, warehouses and other
works and conveniencas which may seem directly or indiregtly
conducive to any of the Company's abjects and contribute to subsidize
or otherwise assist or take par in such maintenancs, maragament
working, conitrol and superintendencs.

To invest and deal with the moneys of the Company not immediately
reguired in shares, sfock, bonds, debentures obligations cor other
securiies of any Company or asaociation or in Government securities
or in deposit with Banks or in any other instruments or commodities or
in any ather manner as may from time to time be determined.

Ta lend money t¢ such persons and on such terms 33 may sesm
expediant and in paricular to customens and olhers havirg dealings with
Company and to give any guarantze or indemnity as may seem
expadient,

To barrow o raise or secure the payment of money by mortgage or by
the Issue of debenlures or debenture stock perpetual or otherwise, or
in such other manner a3 the Company shzll think fit and for the
purposes aforesaid to charge all or any of the Company's property or
assets present and future ingluding K3 uncalled and collaterally or
further to securs any securilies of the Company by a Trust Deed or
other assurance and to redeam, purchase or pay off any such security.

Upon any issue of shares, debentures or other securlties of the
Company to employ broker- commission agents and underwriters and
to provide its remuneration of such reasons for their services by
payment in cash, or by the issue of shares debentures or other
secunties of the Company, or by the granting of opilons, to take the
same, or in any other manner allowed by law,

To draw, meke, accept endorse, discount, execute, and issus
promissory notes, bills of exchange, hundies, bils of lading, warrants,
debentures angd other negotiahla or transferable instruments.

To undertake and execute any trusts the undertaking wherecf may
seem desirable or expedient, and sither gratuitousty or otherwiss.

Te =l or dispose of the undertaking of the Company o any pant
therecf in such manner and for such conslderation as the Company
may think fit and in paricular for shares (fully or partly paid-up}
debentures, debenture stock or securities of any other Company
whether promoted by the Company for the purpose or nat and to
improve, manage, develop, exchange, lease, dispose of, tum fo
account or otherwise deal with all or any part of the property and
rights of the Company.

Ta adopt such means of making known the production of the
Company as may seem expedient or convenient and in particular
by advertising in the press by circulars, by purchase and exhibition
of works of art or interest, by publication of books and pericdicals
and by granting prizes, rewards and donations,

To establish and maintaih local reglsters, agencies and branch places
of buginess and procure the Campany to be regislered or recognized
and camy on business in any part of the world.



{a22, a2 and a2d
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{18

(@17}

(@18

(@19)

{az0)

{a21)

{ad2)
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To sell, improve, manage, develop, exchange, eniranchise, lease, mortgage,
dispose of, wrn to account or otherwise deal with all or any part of the property
and rights of the Company.

To place, to reserve or to distabule as dividend or bonus ameng the members or
otherwise io apply 8s the Company may from time to time think fit, any moneys
of the company including maneys received by way of premium on shares or
debentures issued at a premium by the Company ang any moneys recaived in
respect of dividends accrued on forfeited shares and zlso moneys arising fom
the sale by the Company of forfeited shares or from unclaimed dividends,

To distribute any of the Company's property among the members in Specis Of
kindl.

To do all or any of the above things in any part of the world and either as
principals, agents, trusteas or olhenwise and gither alone or in conjunction with
others and by or through agents, sub-contractors, trustess or otherwise.

To do all such other Ihings as are incidental or the Company may think expedient
or conducive to the attainment of the abave objects or any of them.

To carry on the business of leasing and hire purchase and to acquire, ko provide
on lsase or lo povide on hire purchase basis, all types of industrial gnd office
plant, equipment, machinery, vehicles, buitdings and real estats, required for
manufacturing, processing, transportation, and trading tusinesses and other
commercial and senvice businesses.

b

To undertake and carry on the business of providing all kinds af information
tachnology based and enabled services in Indiz and internationally, lectronic
remote processing services, eSenices, including all types of Intemst-based!
Web enabled services, transaction processing, fulfillment senvices, husiness
support servites including but not limited to providing financial and related
services of all kinds and descrption including hiling sences, processing
senrvices, detabase services, data entry business-marketing services, bUSIngss
Information and mahagemsnt services, training and consultancy sarvices o
pusinesses, organizations, concerns, frms, corporations, trusts, local bodies,
states, governments and other enlifies; to establish and operate service
processing centers for providing services for back office and processing
requirsments, marketing, sales, credit collection services for companias engaged
in the busiress of remote processing and IT enabled senvices from a place of
business in India or eisewhere, contacting & communicating to and on behalf of
oversess customers by voice, data image, letlers using dedicated injernational
private lines; and to handle business process management, remote help desk
management, remoke management; remote customer interaction, customer
relationship management and custamer servizing through call centers, email
hased activifies and letter/fax based communication, knowledge storage and



(a23)

at

(a24)
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AND

management, data management, warehousing, search, integration and analysis for
financial and non financial data.

To act as information technology consultants and to operate a high technology data processing
center for providing information processing, analysis, development, accounting and business
information and data to customers in India and internationally; to carry on the business of
gathering, collating, compiling, processing, analyzing, distributing, selling, publishing data and
information and including conduct of studies and research, and marketing of information and
services and providing access to information regarding financial operations and management,
financial services, investment services business and commercial operations, financial status,

creditworthiness and rating, consumer responses and management of businesses of all kinds and
descriptions by whatever name called.

To carry on the business as Internet service provider and undertake any and all kinds of
Internet/web based activities and transactions; to design, develop, sell, provide, ‘maintain,
market, buy, import, export, sell and license computer software, hardware, computer systems
and programs products, services and to give out computer machine time and to carry on the
business of collecting, collating, storing, devising other systems including software programs
and systems.

To design, develop, fabricate, manufacture, operate, install, maintain, and assemble, export from
and import, sell or otherwise deal in all kinds of end to end solutions including equipments, for
water treatment including but not limited to ultra-pure water, waste water treatment, water reuse

‘and desalination and related activities,

To design, develop, fabricate, manufacture, assemble, operate, maintain, export from and
import, sell or otherwise deal in and to act as consuitant, designer, supplier, manufacturer,
importer or exporter of every goods and services including equipments in connection with all
types of renewal energy systems, food and agricultural processing systems such as but not
limited to Biofuel, wind energy, solar energy, geo-thermal energy systems, filing, sealing,
coding, marking/labeling and packaging machinery and equipment, agricultural
tools/implements, machinery and equipment, agricultural product processing including food
processing project and equipment not limited to such purposes as power generation, water
heating, sorting, grading, washing, cutting, slicing, mixing, waxing, distillation, fermentation,
filteration, drying, concentration, heat exchangers, mixing, pasteurization systems, etc made of
all types of steel and other special metals / non metals for all types of applications and user
industries and to deliver these plant, equipment, machinery and services anywhere in the world.

it is hereby declared that the word Company in this clause shall be deemed to include any

partnership or other body of persons whether incorporated or not and whether domiciled in India or
elsewhere and the intention is that the objects specified in each sub-clause or paragraph of this Clause
shall except where otherwise expressed such sub-clause or paragraph, be in no ways limited or
restricted by reference to or inference from the terms of any other sub-clause or paragraph or the name
of the Company but may be carried out in as full and ample a manner and construed in as wide a sense

as if

each of the said sub-clause or paragraphs defines the objects of a separate distinct and

independent cémpany.

Members Liability 4. The liability of the members is limited.

Limited

Capital (Amended vide The Authorised Share Capital of the Company is ¥ 2526,50,00,000/- (Rupees Two

Shareholders’
Resoclution dated

February 22, 2019,

i i i divided into
Thousand Five Hundred and Twenty Six Crores a_md Fifty Lakhs)
1250,00,00,000 (One Thousand Two Hundred and Fifty Crores) equity shares of ;
passed 2/- (Rupees Two) each, 2,50,00,000 (Two Crore Fifty Lakhs) preference shares of

through Postal Baliotand 10/~ (Rupees Ten) each and 1,50,000 (One Lakh Fifty Thousand) 100/3 O{d)tionaltl.\.j
E voting under section 61,  convertible cumulative preference shares of Z 100/~ (Rupees One Hundre I) efatch .
63, 110 of the Companies  ith power to increase and reduce or consolidate or sub-divide the Capital of the

Act, 2013)

nd to divide the shares in the Capital for the time being into fseverai
gg:‘siae.nzni t% attach thereto respectively such preferengial. deferre'd, qualified or
special rights, privileges or conditions as may be deterrqmed by orin accor?ance
with the Articies of Association of the Company and to verify, modify or abrogahe ?\n{
such rights, privileges or conditions in such manner as may be permitted by the Ac
or provided by the Articles of Association of the Company.




BA

We, the several persoms, whose names and addresses are subscribed thercto, are
desirous of being formed into a Company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares in the Capital of the Company set

opposite to our respective names.

Names

Address and
deseription of
subscribers

MNurmber of
Shares
taken by
each
subscriber

Witness

5d

-

&d.

Ed.

Sd.

Sd.

5d.

. R'M: Chinoy

Praplal Drevkaran
Manjee

Behram M. Karanjia

Ratansey Karsondas
Vissanji

Dewijee Tokarses
Maooljes

Ratilal.Mulii
Gandhi

kohamed Husein
Hasham Premiji

Gangaram Vallabhj

'| Radio House, Apollo

Bunder, Fort, Bombay,
Director, Indian

Eadio & Cable Commn-
mumcation Co., L.

17, Elphinstone
Circle,
Fort, Bombay, Banker.

17-19, Bomanji Master
Road, Kalba-devi Road,
Boinbay-2 General
Merchant.

&, Wallace Street
Fort, Bombay,
Director, Wallace
Flour Mills, Lid.

17, Bazargate Straet,
Fort, Bombay General
Merchant.

C/o Messrs B Rarilal &
Co. Teju Kaya Building,
Chinch Bunder Road,
Bombay-9 General
Morchant

Natawala Building, &,
Elphinstone

Circle,
Fort, Bombay,
General Merchant

Botawala Building, 8,
Elphinstone

Circle,
Fort Bombay,
Merchant

50

100

S0

30

30

100

JLE

50

Sd

Sd.

5d.

S4d.

5d.

Ed.

Sd.

Sd.

M. B. Vansia

M. P. Vansia

N. P. ¥ansia

M. P. Vansia

M. P. Vansia

M. P. Vansia

M. P. Vansia

M. P. Vansia

Dated the 21st day of December 1943.



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(INCORPORATED UNDER THE COMPANIES ACT, 1913)

ARTICLES OF ASSOCIATION
OF

WIPRO LIMITED



The following regulations comprised in these Articl es of Association were adopted
pursuant to members’ resolution passed at the Annua | General Meeting held on July
23, 2014 in substitution for and to the entire excl usion of, the regulations contained in
the existing Articles of Association of the Company

ARTICLES OF ASSOCIATION
OF
WIPRO LIMITED
. CONSTITUTION OF THE COMPANY

Table F not to apply 1 Wipro Limited is established with Limited
Liability in accordance with and subject
to the provisions of the Indian
Companies Act, 1913, but none of the
Regulations contained in the Table
marked F in Schedule | to the
Companies Act, 2013, shall be
applicable to the Company except so far
as the said Act or any modification there
otherwise expressly provides.

Company to be governed The Regulations for management of the

by these Articles Company and for the observance of the
members shall be such as are contained
in these Articles.

[I. INTERPRETATION

Interpretation Clause 2 (a) In the interpretation of these Articles, the
following words and expressions shall
have the following meanings, unless
repugnant to the subject or context.

“Alter” 0] ‘Alter’ and ‘Alteration’ shall include the
making of additions and omissions.

“Auditors” (i) ‘Auditors’ means  those  Auditors
appointed under the said Act.

“A Company” (i) A Company means a company as
defined under Section 2(20) of the Act.

“Board” (iv) ‘Board” means the Directors of the
Company collectively, and shall include a
committee thereof.

“Body  Corporate  or (v) ‘Body Corporate’ or ‘Corporation’
Corporation” includes a company incorporated outside
India but does not include, (1) a Co-
operative Society registered under any



“The Company” or “This
Company”

“The Companies Act
2013”

“The said Act” or “The
Act”

“Debenture

“Directors”

“Dividend”

“Document”

“Executor” or
“Administrator”

(vi)

(vii)

(viii)

(ix)

)
(xi)

(xii)

law relating to Co-operative Societies, (2)
any other body corporate which the
Central Government may by notification
in the Official Gazette specify in that
behalf.

The Company’ or This Company’ means
Wipro Limited established as aforesaid.

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

‘Debenture’ includes Debenture stock,
bonds or any other instrument of a
Company evidencing a debt, whether
constituting a charge on the assets of the
company or not.

‘Directors’ means a director appointed to
the Board of the company.

‘Dividend’ shall include interim dividend.

‘Document’ includes summons, notice,
requisition, order, declaration, form and
register, whether issued, sent or kept in
pursuance of this Act or under any other
law for the time being in force or
otherwise, maintained on paper or in
electronic form.

“Executor” or “Administrator” means a
person who has obtained probate or
Letters of Administration, as the case
may be, from a competent Court, and
shall include the holder of a Succession
Certificate authorising the holder thereof
to negotiate or transfer the share or
shares of the deceased members, and
shall also include the holder of a



“Financial Statements”

“In writing”

“Independent Director”

“Key Managerial
Personnel”

“Month”

“National Holiday”

“Office”

(xii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

Certificate granted by the Administrator-
General of any State in India.

“Financial Statements means:

0] a balance sheet as at the end
of the financial year;

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

(iii) cash flow statement for the
financial year;

(iv) a statement of changes in
equity, if applicable; and

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

(iv)

“In writing” or “Written” shall include e-
mail, and any other form of electronic
transmission.

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

“Key Managerial Personnel” means the
Chief executive officer or the managing
director; the company secretary; whole-
time director; chief financial officer; and
such other officer as may be notified
from time to time in the Rules.

“Month” means calendar month.

“National Holiday” means the day
declared as national holiday by the
Central Government.

‘Office” means the Registered Office for



“Ordinary &  Special
Resolution”

“Rules”

“Secretary”

“Shareholders
Members”

or

“The Seal”

“These presents”

Singular Number

Gender

Persons

Words and expressions
defined in the Companies

(b)

(©)

(d)

(e)

(f)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

the time being of the Company.

“Ordinary Resolution” and “Special
Resolution” shall have the meanings
assigned to these terms by Section 114
of the Act.

“Rules” means any rule made pursuant
to section 469 of the Act or such other
provisions pursuant to which the Central
Government is empowered to make
rules, and shall include such rules as
may be amended from time to time.

“Secretary” is a Key Managerial Person
appointed by the Directors to perform
any of the duties of a Company
Secretary.

“Shareholders” or “Members” means the
duly registered holder from time to time
of the shares of the Company, , and shall
include beneficial owners whose names
are entered as a beneficial owner in the
records of a depository.

“The Seal” means the common seal of
the Company for the time being.

“These presents” means and includes
the Memorandum and this Articles of
Association.

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

Words importing the masculine gender
also include the feminine gender.

Words importing persons shall, where
the context requires, include bodies
corporate and companies as well as
individuals.

Subject as aforesaid, any words and
expressions defined in the said Act as



Act, 2013

Marginal Notes and other
Headings

Copies of the 3
Memorandum and
Articles to be Furnished

)

modified up to the date on which these
Articles become binding on the Company
shall, except where the subject or
context otherwise requires, bear the
same meanings in these Articles.

The marginal notes and the headings
given in these Articles shall not affect the
construction hereof.

The Company shall, on being so required
by a Member, send to him within seven
days of the requirement and subject to
the payment of a fee of Rs. 100/- or such
other fee as may be specified in the
Rules for each copy of the documents
specified in Section 17 of the said Act.

Ill. SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK

Capital and shares 4

The Authorised Share Capital of the
Company shall be such amount and be
divided into such shares as may from
time to time, be provided in clause V of
Memorandum of Association. with power
to Board of Directors to reclassify,
subdivide, consolidate and increase and
with power from time to time, to issue
any shares of the original capital or any
new capital with and subject to any
preferential, qualified or special rights,
privileges, or conditions may be, thought
fit and upon the sub-division of shares to
apportion the right to participate in
profits, in any manner as between the
shares resulting from sub-division.

The Authorised Share Capital of the
Company shall be such amount and be
divided into such shares as may from
time to time, be provided in clause V of
Memorandum of Association. with power
to Board of Directors to reclassify,
subdivide, consolidate and increase and
with power from time to time, to issue
any shares of the original capital or any



Provisions of Section 43,
47 of the Act to apply

Restrictions on Allotment

Commission for
placing shares

(1)

(i)

(ii)

new capital with and subject to any
preferential, qualified or special rights,
privileges, or conditions may be, thought
fit and upon the sub-division of shares to
apportion the right to participate in
profits, in any manner as between the
shares resulting from sub-division.

If and whenever the capital of the
Company is divided into shares of
different classes, the tights of any such
class may be varied, modified, affected,
extended, abrogated or surrendered as
provided by the said Act or by Articles of
Association or by the terms of issue, but
not further or otherwise.

The provisions of Section 43, 47 of the
Act in so far as the same may be
applicable to issue of share capital shall
be observed by the Company.

The Directors shall have regard to the
restrictions on the allotment of shares
imposed by Section 39 and 40 of the
said Act so far as those restrictions are
binding on the Company.

The Company may at any time pay a
commission to any person in
consideration of his subscribing, or
agreeing to subscribe (whether
absolutely or conditionally) for any
shares in or debentures of the Company
or procuring or agreeing to procure
subscription  (whether absolute or
conditional) for any shares in or
debentures of the Company and the
provisions of Section 40 of the said Act
shall be observed and complied with.
Such commission shall not exceed the
maximum permissible rate as prescribed
in the Rules. Such commission may be
paid in cash or by the allotment of
Securities.

Company shall not pay any commission
to any underwriter on securities which



(2)

(3)

(4)

Company not to 8.
give financial
assistance for purchase

of its own shares

(i)

are not offered to public for subscription.

The number of shares or debentures
which persons have agreed to for
commission to subscribe absolutely or
conditionally is disclosed in the manner
aforesaid.

Nothing in this clause shall affect the
power of the Company to pay such
brokerage as it may consider
reasonable.

A Vendor to, promoter of, other person
who receives payment in shares,
debentures or money from the Company
shall have and shall be deemed always
to have had power to apply any part of
the shares, debentures or money so
received in payment of any commission
the payment of which, if made directly by
the Company, would have been legal
under this Articles.

The commission may be paid or satisfied
(subject to the provisions of the Act and
these Articles) in cash or in share,
debentures or debenture stock of the
Company, (whether fully paid or
otherwise) or in any combination thereof.

Except as provided by the Act, the
Company shall not, except by reduction
of capital under the provision of Sections
66 or Section 242 of the said Act, buy its
own shares nor give, whether directly or
indirectly, and whether by means of a
loan, guarantee, provision of security or
otherwise any financial assistance for the
purpose of or in connection with a
purchase or subscription made or to be
made by any person of or for any shares
in the Company or in its holding
company.

Provided that nothing in this Article shall
be taken to prohibit:



8.1 ()

(ii)

Buy back of Shares 8.2

Issue of Securities at a 9
Premium

Issue of 10
redeemable  preference

the provision of money in accordance
with any scheme approved by the
Company through Special Resolution
and in accordance with the requirements
specified in the relevant Rules, for the
purchase of, or subscription for, fully paid
up Shares in the Company, if the
purchase of, or the subscription for the
Shares held by trustees for the benefit of
the employees or such Shares held by
the employee of the Company;

the giving of loans by the Company to
persons in the employment of the
Company other than its Directors or Key
Managerial Personnel, for an amount not
exceeding their salary or wages for a
period of six months with a view to
enabling them to purchase or subscribe
for fully paid up Shares in the Company
to be held by them by way of beneficial
ownership.

Nothing in this clause shall affect the
right of the Company to redeem any
shares issued under Section 55.

Notwithstanding what is stated in Articles
8.1 above, in the event it is permitted by
the Law and subject to such conditions,
approvals or consents as may be laid
down for the purpose, the Company shall
have the power to buy-back its own
shares, whether or not there is any
consequent reduction of Capital. If and to
the extent permitted by Law, the
Company shall also have the power to
re-issue the shares so bought back.

The Company shall have power to issue
Securities at a premium and shall duly
comply with the provision of Sections 52
of the said Act.

The Company may, subject to the
provisions of Section 55 of the said Act,



shares

Register of Members

Shares

to

be

issue preference shares which are liable
to be redeemed and may redeem such
shares in any manner provided in the
said section and may issue shares up to
the nominal amount of the shares
redeemed or to be redeemed. Where the
Company has issued redeemable
preference shares the provisions of the
said section shall be complied with. The
manner in which such shares shall be
redeemed, shall be as provided by
Article 80 unless the terms of issue
otherwise provide.

IV. SHARES AND SHAREHOLDERS

11 (2) The Company shall cause to be kept and
maintained the following registers
namely:

(a) Register of members indicating
separately for each class of
equity and preference shares
held by each member residing in
India or outside India;

(b) Register of debenture-holders;
and

(c) Register of any other security
holders:

(d) including an index in respect of
each of the registers to be
maintained in accordance with
Section 88 of the Act.

2 The Company shall also comply with the
provisions of Sections 92 of the Act as to
filing Annual Returns.

3 The Company shall duly comply with the
provisions of Section 94 of the Act in
regard to keeping of the Registers,
Indexes, copies of Annual Returns and
giving inspection thereof and furnishing
copies thereof.

12 The shares in the capital shall be

10



numbered progressively

Shares at the disposal of
the Directors

Every share transferable
etc.

13

14

(1)

(2)

3)

11

numbered progressively according to
their several classes.

Subject to the provisions of the said Act
and these Articles, the shares in the
capital of the Company for the time being
(including any shares forming part of any
increased capital of the Company) shall
be under the control of the Directors who
may issue, allot or otherwise dispose of
the same or any one of them to such
persons on such proportion and on such
terms and conditions and either at a
premium or at par or (subject to
compliance with the provisions of Section
54 of the Act) at a discount and at such
times as they may from time to time think
fit and proper and with the sanction of
the Company in General Meeting to give
to any person the option to call for or be
allotted shares of any class of the
Company either at par or at premium or
subject aforesaid at a discount during
such time and for such consideration and
such option being exercisable at such
times as the Directors think fit and may
allot and issue shares in the capital of
the Company in lieu of services rendered
to the Company or in the conduct of its
business; and any shares which may be
so allotted may be issued as fully paid up
shares and if so issued shall be deemed
to be fully paid up shares.

The shares or other interest of any
member in the Company shall be
movable property transferable in the
manner provided by the Articles of the
Company.

Each share in the Company having a
share capital shall be distinguished by its
appropriate number.

Certificates of Shares :

A certificate under the Seal of the
Company specifying any shares held by



Application of premiums 15 ()

received on issue of
shares

(2)
Further issue of capital 16

17

12

any Member shall be prima facie
evidence of the title of the Member to
such shares.

Where the Company issues shares at a
premium, whether for cash or otherwise,
a sum equal to the aggregate amount of
the value of the premiums on those
Shares shall be transferred to an amount
to be called “the securities premium
account”, and the provisions of the Act
relating to the reduction of the Share
Capital of a company shall except as
provided in this clause, apply as if the
securities premium account were paid-up
share capital of the Company.

The securities premium account may be
applied by the Company for the purposes
permissible pursuant to the Act

The Company shall comply with the
provisions of Section 62 of the Act with
regard to increasing the subscribed
capital of the Company.

If and whenever as the result of issue of
new shares or any consolidation or
subdivision of shares, any shares
become held by members in fractions the
Directors shall subject to the provisions
of the Act and the Articles and to the
directions of the Company in general
meeting, if any, sell those shares which
members hold in fractions for the best
price reasonably obtainable and shall
pay and distribute to and amongst the
members entitled to such shares in due
proportion, the net proceeds of the sale
thereof. For the purpose of giving effect
to any such sale the Directors may
authorise any person to transfer the
shares sold to the purchaser thereof
comprised in any such transfer and he
shall not be bound to see to the
application of the purchase money nor
shall his title to the shares be effected by
any irregularity or invalidity in the



Acceptance of shares 18

Deposit and call etc. to 19
be a debt payable
immediately

Calls on shares of the 20
same class to be made

on uniform basis Calls

on shares of the same

class to be made on
uniform basis

Return of allotment 21
Installments on shares to 22
be duly paid

13

proceedings in reference to the sale.

An application signed by or on behalf of
an applicant for shares in the Company
followed by an allotment of shares
therein, shall be an acceptance of shares
within the meaning of these Articles;. The
Directors shall comply with the provisions
of Sections 39 and 40 of the Act so far as
applicable.

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

Where any calls for further share capital
are made on shares, such calls shall be
made on a uniform basis on all shares,
falling under the same class.

Explanation : - For the purpose of this
provision shares of the same nominal
value on which different amounts have
been paid up shall not be deemed to fall
under the same class.

The Directors shall cause to be made the
returns as to all allotments from time to
time made in accordance with the
provisions of Section 39 of the said Act.

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



Liability of Members

Liability of Joint holders

Registered holder only
the owner of the shares

23

24

25

14

Every member, or his executors or
administrators or other representative,
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 Directors shall, from time
to time, in accordance with the
Company’s regulations, require or fix for
the payment thereof.

If any share stands in the names of two
or more persons all the joint-holders of
the share shall be severally as well as
jointly liable for the payment of all
deposits, installments, and calls due in
respect of such shares, and for all
incidents thereof according to the
Company’s regulations; but the persons
first named in the Register shall, as
regards service of notice, and all other
matters connected with the Company,
except the transfer of the share and any
other matter by the said Act or herein
otherwise provided, be deemed the sole
holder thereof.

Save as herein or by laws otherwise
expressly provided, the Company shall
be entitled to treat the registered holder
of any share as the absolute owner
thereof, and accordingly shall not, except
as ordered by a Court of competent
jurisdiction, or as by statute required, be
bound to recognize any benami trusts
whatsoever or equitable, contingent,
future, partial or other claim to or interest
in such share on the part of any other
person whether or not it shall have
express or implied notice thereof; the
Directors shall, however be at liberty, at
their sole discretion, to register any share
in the joint names of any two or more
persons, and the survivor or survivors of
them.



Certificate of shares

Members’
Certificates

right

to

26

27

V. CERTIFICATES

(1)

(i)

15

Subject to any statutory or other
requirement having the force of law
governing the issue and signatures to
and sealing of certificate to shares and
applicable to this Company for the time
being in force the certificate of title to
shares and the duplicate thereof when
necessary shall be issued under the seal
of the Company which shall be affixed in
the presence of and signed by (1) two
Directors or persons acting on behalf of
the Directors under a duly registered
power of attorney and (2) the Secretary
or some other person appointed by the
Board for the purpose; a Director may
sign a share certificate by affixing
signature thereon by means of any
machine, equipment or other mechanical
means such as engraving in metal or
lithography but not by means of a rubber
stamp, provided that the Director shall be
responsible for the safe custody of such
machine, equipment or other materials
used for the purpose.

Every member shall be entitled without
payment to the certificate for all the
Shares of each class or denomination
registered in his name, or if the Board, so
approve (upon paying such fees as the
Board may from time to time determine)
to several certificates, each for one or of
such Shares and the Company shall
complete such certificate within two
months after the allotment or such period
as may be determined at the time of the
issue of such capital whichever is longer
or within one month after registration of
the transfer thereof as provided by
Section 56 of the Act. Every certificate of
shares shall have its distinctive number
and be issued under the Seal of the
Company and shall specify the number
and denoting number of the shares in
respect of which it is issued and the



May be delivered to any (ii)
one of Joint-holders

Shares in  Depository (2) (iii)
form
(iii)
(iii)

16

amount paid thereon and shall be in such
form as the Board shall prescribe or
approve provided that in respect of share
or shares held jointly by several persons,
the Company shall not be bound to issue
more than one certificate and the
delivery of a certificate for a share or
shares to one of several joint-holders
shall be deemed to be sufficient delivery
to all.

A certificate of shares registered in the
names of two or more persons, unless
otherwise directed by them in writing,
may be delivered to any one of them on
behalf of them all.

Notwithstanding  anything  contained
herein, the Company shall be entitled to
dematerialise its shares, debentures and
other securities pursuant to the
Depositories Act, 1996 and to offer its
shares, debentures and other securities
for subscription in a dematerialised form.

Notwithstanding  anything  contained
herein, the Company shall be entitled to
treat the person whose names appear in
the register of members as a holder of
any share or whose names appear as
beneficial owners of shares in the
records of the Depository, as the
absolute owner thereof and accordingly
shall not (except as ordered by a Court
of competent jurisdiction or as required
by law) be bound to recognise any
benami trust or equity or equitable
contingent or other claim to or interest in
such share on the part of any other
person whether or not it shall have
express or implied notice thereof.

Notwithstanding  anything  contained
herein, in the case of transfer of shares
or other marketable securities where the
Company has not issued any Certificates
and where such shares or other
marketable securities are being held in



Issue of new certificate in
place of one defaced,
lost or destroyed

Board may waive fees

Endorsement on
certificate

Board to comply with
Rules

28

29

30

31

an electronic and fungible form, the
provisions of the Depositories Act, 1996
shall apply. Further, the provisions
relating to progressive numbering shall
not apply to the shares of the Company
which have been dematerialised.

If any certificate be worn out, defaced,
destroyed or lost or if there be no further
space on the back thereof for
endorsement of transfer, then upon
production thereof to the Board, they,
may order the same to be cancelled, and
may issue a new certificate in lieu thereof
and if any certificate be lost or destroyed
then upon proof thereof to the
satisfaction of the Board and on such
indemnity as the Board deem adequate
being given, a new certificate in lieu
thereof shall be given to the party entitled
to such lost or destroyed certificate. A
sum not exceeding Rs. 50/- shall be paid
to the Company for every certificate
issued under this clause, as the Board
may fix from time to time, provided that
no fee shall be charged for issue of new
certificate in replacement of those which
are old, worn, decrepit out or where the
cages on the reverse for recording
transfers have been fully utilised.

The Board may waive payment of any
fee generally or in any particular case.

Every endorsement upon the certificate
of any share in favour of any transferee
thereof shall be signed by such person
for the time being authorised by the
Board in that behalf.

The Board shall comply  with
requirements prescribed by any Rules
made pursuant to the said Act; relating to
the issue and execution of share
certificates.

VI. CALLS ON SHARES

17
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Subiject to the provisions of Section 49 of
the said Act, the Board may, from time to
time, by means of resolution passed at
its meetings make such calls as they
may think fit upon the members in
respect of moneys unpaid on the share
held by them respectively and not by the
conditions of allotment thereof made
payable at fixed times, and each member
shall pay the amount of every call so
made on him to the persons and at the
times and place appointed by the Board.
A call may be made payable by
installments.

A call shall be deemed to have been
made at the time when the resolution of
the Board authorising such call was
passed and may be made payable by
members on a subsequent date to be
specified by Directors.

Fourteen day’'s notice at least of every
call made payable otherwise than on
allotment shall be given by the Company
in the manner hereinafter provided for
the giving of notices specifying the time
and place of payment, and the person to
whom such call shall be paid. Provided
that before the time for payment of such
call the Board may by notice given in the
manner hereinafter provided revoke the
same. The Board may, from time to time
at their discretion, extend the time fixed
for the payment of any call, and may
extend such time as to all or any of the
members who, the Board may deem
fairly entitled to such extension; but no
member shall be entitled to any such
extension, except as a matter of grace
and favour.

If by the terms of issue of any share or
otherwise any amount is payable at any
fixed time or by installments at fixed
times, whether on account of the share
or by way of premium, every such
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amount or installments shall be payable
as if it were a call duly made by the
Board and of which due notice had been
given, and all the provisions herein
contained in respect of calls shall relate
to such amount or installments
accordingly.

If the sum payable in respect of any call
or such other amount or installments be
not paid on or before the day appointed
for payment thereof or any extension
thereof as aforesaid, the holder for the
time being of the share, in respect of
which the call shall have been made, or
such amount or installment shall be due,
shall pay interest for the same, from the
day appointed for the payment thereof to
the time of actual payment at such rate
not exceeding ten per cent per annum,
as shall from time to time be fixed by the
Board. Nothing in this Article shall
however, be deemed to make it
compulsory on the Board to demand or
recover any such interest, and the
payment of such interest, wholly or in
part, may be waived by the Board if they
think fit so to do.

Any money due from the Company to a
member may, without the consent and
notwithstanding the objection of such
member, be applied by the Company in
or towards the payment of any money
due from him to the Company for calls or
otherwise.

Neither a judgement nor a decree in
favour of the Company for calls of other
moneys due in respect of any shares nor
any part-payment or satisfaction
thereunder nor the receipt by the
Company of a portion of any money
which shall from time to time be due from
any member to the Company in respect
of his shares, either by way of principal
or interest, nor any indulgence granted
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by the Company in respect of payment of
any such money, shall preclude the
forfeiture of such shares as hereinafter
provided.

On the trial or hearing of any action or
suit brought by the Company against any
member or his legal representatives to
recover any moneys claimed to be due to
the Company for any call or other sum in
respect of his shares, it shall be sufficient
to prove that the name of the member in
respect of whose shares the money is
sought to be recovered, appears entered
on the Register of Members as the
holder, or one of the holders, at or
subsequent to the date at which the
money sought to be recovered is alleged
to have become due, on the shares in
respect of which such money is sought to
be recovered, and that the amount
claimed is not entered as paid in the
books of the Company or the Register of
Members and that the resolution making
the call is duly recorded in the minute
book, and that notice of such call was
duly given to the member or his legal
representatives sued in pursuance of
these presents; and it shall not be
necessary to prove the appointment of
the Directors who made such call, not
that a quorum of Directors was present
at the meeting of the Board at which
such call was made, nor that the meeting
at which such call was made duly
convened or constituted, nor any other
matter whatsoever, but the proof of the
matters aforesaid shall be conclusive
evidence of the debts, and the same
shall be recovered by the Company
against the member or his
representatives from whom the same is
sought to be recovered unless it shall be
proved, on behalf of such member or his
representatives against the Company
that the name of such member was
improperly inserted in the register, or that
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the money sought to be recovered has
actually been paid.

The Board may, if they think fit, subject
to the provisions of Section 50 of the Act
receive from any member willing to
advance the same, either in money or
money’s worth the whole or any part of
the amount remaining unpaid on the
shares held by him beyond the sum
actually called up and upon the moneys
so paid or satisfied in advance, or so
much thereof, as from time to time and at
any time thereafter exceeds the amount
of the calls then made upon and due
respect of the shares on account of
which such advances have been made,
the Company may pay or allow interest
at such rate as the member paying such
advance and the Board agree upon;
provided always that if at any time after
the payment of any such money the rate
of interest so agreed to be paid to any
such member appears to the Board to be
excessive, it shall be lawful for the Board
from time to time to repay to such
member so much of money as shall then
exceed the amount of the calls made
upon such shares, unless there be an
express agreement to the contrary; and
after such repayment such member shall
be liable to pay, and such advance had
been made, provided also that if at any
time after the payment of any money so
paid in advance, the Company shall go
into liquidation, either voluntary or
otherwise, before the full amount of the
money so advanced shall have become
due by the member to the Company for
installments or calls, or any other
manner, the member making such
advance shall be entitled (as between
himself and the other members) to
receive back from the Company the full
balance of such moneys rightly due to
him by the Company in priority to any
payment to members on account of
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The member making such advance shall
not, however, be entitled to any voting
rights in respect of the moneys so
advanced by him until the same would,
but for such payment, become presently
payable.

VIl. FORFEITURE OF AND LIEN ON SHARES
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If any member fails to pay any money
due from him in respect of any call made
or amount or installment as provided in
Article 35 on or before the day appointed
for payment of the same, or any such
extension thereof as aforesaid or any
interest due on such call or amount or
installment or any expenses that may
have been incurred thereon, the
Directors or any person authorised by
them for the purpose may, at any time
thereafter, during such time as such
money remains unpaid, or a judgement
or a decree in respect thereof remains
unsatisfied in whole or in part, serve a
notice in the manner hereinafter provided
for the serving of notices on such
member or any of his legal
representatives or any of the persons
entitled to the share by transmission,
requiring payment of the money payable
in respect of such share, together with
such interest and all expenses (legal or
otherwise) incurred by the Company by
reason of such non-payment.

The notice shall name a day (not earlier
than the expiration of fourteen days from
the date of the notice) and a place or
places on or before and at which the
money due as aforesaid is to be paid.
The notice may also state that in the
event of the non-payment of such money
at or before the time and the place
appointed, the shares in respect of which
the same owed will be liable to be
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forfeited.

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

When any share shall have been so
forfeited, notice of the forfeiture shall be
given to the member in whose name it
stood immediately prior to the forfeiture
or to any of his legal representatives, or
to any of the persons entitled to the
share by transmission and an entry of
the forfeiture, with the date thereof, shall
forthwith be made in the Register of
Members. The provisions of this Article
are, however, directory only and no
forfeiture shall in any manner be
invalidated by any omission or neglect to
give such notice or to make such entry
as aforesaid.

Any share so forfeited shall be deemed
to be the property of the Company and
the Board may sell, re-allot or otherwise
dispose of the same, either to the original
holder thereof or to any other persons,
and either by public auction or by private
sale and upon such terms and in such
manner as the Directors shall think fit.

In the meantime, and until any share so
forfeited shall be sold, re-allotted or
otherwise dealt with as aforesaid, the
forfeiture thereof may at the discretion
and by a resolution of the Board, be
remitted or annulled as a matter of grace
and favour but not as of right, upon such



Members still liable
pay money
notwithstanding

the forfeiture

Effect of forfeiture

Surrender of shares

Certificate of forfeiture

to
due

a7

48

49

50

24

terms and conditions as they think fit.

Any member whose shares have been
forfeited shall, notwithstanding the
forfeiture, remain liable to pay and shall
forthwith pay to the Company all calls,
amounts, installments, interest expenses
owing upon or in respect of such shares
at the time of the forfeiture, together with
interest thereon, from the time of the
forfeiture until payment, at the rates, not
exceeding ten percent per annum as the
Board may determine, in the same
manner in all respects as if the shares
had not been forfeited, without any.
deduction or allowance for the value of
the shares at the time to the forfeiture
and the Board may enforce the payment
thereof if they think fit (but without being
under any obligation so to do) without
entiting such  member or his
representative to any remission of such
forfeiture or to any compensation for the
same, unless the Directors shall think fit
to make such compensation, which they
shall have full power to do, in such
manner and on such terms on behalf of
the Company as they shall think fit.

The forfeiture of a share shall involve the
extinction of all interest in and of all
claims and demands against the
Company of the member in respect of
the share and ail other right of the
member incident to the share except only
such of those rights as by these Article
are expressly saved.

The Directors may, subject to the
provision of the Act, accept a surrender
of any share from or by any member
desirous of surrendering those on such
terms as they think fit.

A certificate in writing, under signature of
one Director and countersigned by any
other person who may be authorised for
the purpose by the Board, that the call,
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amount or installment in respect of a
share was made or was due or the
interest in respect of a call, amount or
installment was or the expenses were
payable, as the case may be, the notice
thereof as aforesaid was given and
default in payment was made and that
the forfeiture of the share was made by a
resolution of the Board to the effect, shall
be conclusive evidence of the facts
stated therein as against all persons
entitled to or interested in such share.

The Company may receive the
consideration, if any, given for the share
on any sale, re-allotment or other
disposition thereof and the person to
whom such share is sold, re-allotted or
disposed of may be registered as the
holder of the share and shall not be
bound to see to the application of the
consideration, 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 or other disposal of the share.

The Company shall have a first and
paramount lien upon all the shares not
being fully paid-up shares, registered in
the name of each member (whether
solely or jointly with another or others)
and upon the proceeds of sale thereof,
for all moneys from time to time due or
payable by him to the Company for calls
made and all amounts or installments as
provided by Article 35 payable in respect
of such shares and no equitable interest
in any shares shall be created except
upon the footing and condition that
Article 25 hereof is to have full effect.
Any such lien shall extend to all
dividends from time to time declared in
respect of such shares. Unless otherwise
agreed, the registration of a transfer of
shares shall operate as a waiver of the
Company’s lien, if any, on such shares.
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The Board may at any time declare any
shares to be exempt, wholly or partially
from the provisions of this Article.

For the purpose of enforcing such lien,
the Directors may sell, the shares subject
thereto in such manner as they think fit
and transfer the same to the name of the
purchaser, without any consent and
notwithstanding any opposition on the
part of the indebted member or any other
person or persons interested therein and
a complete title to the shares which shall
be sold and transferred shall be acquired
by the purchaser, by virtue of such sale
and transfer, against such indebted
member and all persons claiming with or
under him whether he may be indebted
to the Company in point of fact or not.
But no such sale shall be made until
notice in writing stating the amount due
or specifying the liability of engagement
and demanding payment or fulfillment or
discharge thereof and of the intention to
sell in default shall have been served
upon such member or his heirs,
executors, administrators,
representatives or persons and default
shall have been made by him or them in
payment, fulfilment or discharge of such
debts, liabilities or engagements for
seven days after such notice.

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

Upon any sale after forfeiture or upon
any sale for enforcing a lien, in purported
exercise of the powers hereinbefore
given, the Directors may appoint some
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person or persons to execute an
instrument of transfer of the shares sold.

Upon any such sale after forfeiture or for
enforcing a lien in purported exercise of
powers the Board shall cause the
purchaser's name to be entered in the
Register in respect of the shares sold
and shall issue to the purchaser a
certificate such as is specified in Article
50 hereof in respect of the shares sold
and the purchaser shall not be bound to
see to the regularity of the proceedings
or to the application of the purchase
money and after his name has been
entered in the Register in respect of such
shares, the validity of the sale shall not
be impeached by any person and the
remedy of any person aggrieved by the
sale shall be in damages only and
against the Company exclusively.

VIIl. TRANSFER AND TRANSMISSION OF SHARES
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The Company shall keep a book called
the ‘Register of Transfers’ and therein
shall be fairly and distinctly entered the
particulars of every transfer or
transmission of any share in the
Company.

No transfer shall be registered unless a
proper instrument of transfer has been
delivered to the Company. Every
instrument of transfer (which shall be in
the form specified in the Rules) shall be
duly stamped, dated and shall be
executed by or on behalf of the transferor
and the transferee and in the case of a
share held by two or more holders or to
be transferred to the joint names of two
or more transferees by all such joint-
holders or by all such joint transferees,
as the case may be, several executors or
administrators of a deceased member
proposing to transfer the shares
registered in the name of such deceased
member shall all sign the instrument of
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transfer in respect of the share as if they
were the joint-holders of the share. The
instrument of transfer shall specify the
name, address and occupation, if any, of
the transferee.

In the case of the death of any one or
more of the persons named in the
Register as the joint-holders of any
share, the survivor or survivors shall be
the only persons recognised by the
Company as having any title to or
interest in such share, but nothing herein
contained shall be taken to release the
estate of the deceased joint-holder from
any liability on the shares held by him
jointly with any other person.

On the death of a member, the survivor
or survivors where the member was a
joint holder, and his nominee or
nominees or legal representatives where
he was a sole holder, shall be the only
persons recognised by the company as
having any title to his interest in the
shares.

Where there is no, nominee, the
executors or administrators of a
deceased member not being one of
several joint-holders shall be the only
persons recognised by the Company as
having any title to the shares registered
in the name of such deceased member,
and the Company shall not be bound to
recognise such executors or
administrators, unless they shall have
first obtained probate or letters of
administration or other legal
representation, as the case may be,
provided nevertheless, the Directors, in
any case where they in their absolute
discretion think fit, may dispense with the
production of Probate or Letters of
Administration or such other legal
representation, upon such terms as to
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indemnity or otherwise as they may
deem fit and under the next Article,
register the name of any person who
claims to be absolutely entitled to the
shares standing in the name of the
deceased member as a member in
respect of such shares.

Subject to the provisions of the last
preceding Article, any person to whom
the right to any share has been
transmitted in consequence of the death
or insolvency of any member or
otherwise by operation of law may, with
the consent of the Board (which they
shall not be under any obligation to give)
and upon his producing such evidence
that he sustains the character in respect
of which he proposes to act under the
Article and of his title as the Directors
think sufficient be registered as a
member in respect of such shares . This
clause is hereinafter referred to as the
‘transmission clause’. A transfer of the
share or other interest in the Company of
a deceased member thereof made by his
legal representative shall, although the
legal representative is not himself a
member be as valid as if he had been a
member at the time of effecting the
transmission.

Every transmission of a share shall be
verified in such a manner as the
Directors may require and the Company
may refuse to register any such
transmission until the same be so
verified or unless an indemnity be given
to the Company with regard to such
registration which the Directors at their
discretion shall consider sufficient;
provided nevertheless, that there shall
not be any obligation on the Company or
the Directors to accept any indemnity,
the Directors shall have the same right to
refuse to register a person entitled by
transmission to any shares or his
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nominee as if he were the transferee
named in an ordinary transfer presented
for registration.

A person entitted to share by
transmission may, until the Directors
otherwise determine as provided in
Article 129, receive and give discharge
for any dividends, bonuses or other
moneys payable in respect of the share,
but he shall not be entitled to vote at any
meetings of the Company and to any of
the rights and privileges of a member,
unless and until he shall have become a
member in respect of the shares.

An application for the registration of a
transfer of shares or other interest of a
member in the Company may be made
either by the transferor or the transferee.
Where such application is made by the
transferor and relates to partly paid
shares, the transfer shall not be
registered unless the Company gives
notice of the application to the transferee
and the transferee makes no objection to
the transfer within two weeks from the
delivery of the notice.

It shall not be lawful for the Company to
register a transfer of any shares unless
the proper instrument of transfer duly
stamped, dated and executed by or on
behalf of the Transferor and by or on
behalf of the Transferee and specifying
the name and address and occupation of
the Transferee has been delivered to the
Company along with the scrip and if no
such scrip is in existence, along with the
letter of allotment of the shares. Where
the proper instrument of transfer is not
received by the Company within a period
of two months from the date on which the
instrument is dated, the Directors may at
their sole discretion be entitled to seek
such documentation including
indemnities as it may deem fit, from both
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the transferor and transferee, or from the
person who has lodged the same for
transfer, and the Board may at its sole
discretion be entitled to give effect to the
transfer on receipt of such
documentation and indemnities (save
where an order of a competent court is
produced, the Board shall then give
effect to the transfer).

If the Company refuses to register the
transfer of any shares, the Company
shall within one month from the date on
which the instrument of transfer is lodged
with  the Company send to the
Transferee and the Transferor notice of
the refusal as provided in Article 66.

Nothing in clause (1) shall prejudice any
power of the Company to register as
shareholder any person to whom the
right to any share has been transmitted
by operation of law.

Nothing in this Article shall prejudice any
power of the Company to refuse to
register the transfer of any share.

The Board may, at its absolute and
uncontrolled discretion and without
assigning or being under any obligation
to give any reason, decline to register or
acknowledge any transfer or
transmission of shares and in particular,
may so decline in any case in which the
Company has a lien upon the shares or
any of them or in the case of shares not
fully paid-up whilst any moneys called or
payable at a fixed time in respect of the
shares desired to be transferred or any
of them remain unpaid or unless the
transferee is approved by the Board.
Nothing in Section 56 of the Act shall
prejudice this power to refuse to register
the transfer of or the transmission by
operation of law of the right to, any
shares or interest of a member in or
debentures of the Company. The



Transferor to remain
holder of shares till
transfer registered

Registered transfer to
remain with Company

Transfer  books and
Register may be closed
for not more than 45
days in the year

67

68

69

32

registration of a transfer shall be
conclusive evidence of the approval by
the Board of the transferee, but so far
only as regards the share or shares in
respect of which the transfer is so
registered and not further or otherwise
and not so as to debar the Board to
refuse registration of any further shares
applied for. If the Board refuses to
register the transfer or transmission of
any shares notice of the refusal shall
within two months from the date on
which the instrument of transfer on
intimation of transmission was delivered
to the Company be sent to the
Transferee and the Transferor or to the
person giving intimation of the
transmission, as the case may be.

The Transferor shall be deemed to
remain the holder of the shares until the
name of the transferee shall be entered
in the Register of Members.

Every instrument of transfer which shall
be registered shall remain in the custody
of the Company. If the transfer relates to
the only share or all the shares
comprised in the certificate, such
certificate or a new certificate in lieu
thereof shall, after the registration of the
transfer, be delivered to the transferee
and if the transfer relates only to a part of
the shares comprised in the certificate,
the same shall, on registration of the
transfer be retained by the Directors and
cancelled and new certificates will be
issued to the transferor and the
transferee in respect of the shares
respectively, held by them.

The Directors shall have power on giving
seven days’ notice by advertisement as
required by Section 91 of the Act to close
the Transfer Book and Register of
Members of such period or periods of
time in every year as to them may seem
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expedient, but not exceeding 45 days in
any year and not exceeding 30 days at
any one time.

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

The provision of these Articles shall
mutatis mutandis apply to the transfer or
transmission by operation of law of
debentures of the Company.

IX. ALTERATION OF SHARE CAPITAL

Company may alter its 72
Capital in certain ways

(1)

(2)

The Company may by Ordinary
Resolution so alter the conditions of its
Memorandum of Association as :-

to increase its share capital by such
amount as it thinks expedient by issuing
new shares;

to consolidate and divide all or any of its
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share capital into shares of larger
amount than its existing shares;

to convert all or any of its fully paid-up
shares into stock and reconvert that
stock into fully paid-up shares of any
denominations;

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

to cancel any shares which, at the date
of the passing of the resolution in that
behalf, have not been taken or agreed to
be taken by any person and diminish the
amount of its share capital by the amount
of the shares so cancelled.

The Directors may from time to time
without any sanction of the Company,
whenever all the shares in the issued
capital shall not have been subscribed
and whether all the shares for the time
being subscribed shall have been fully
called up or not, issue further shares of
such value as they may think fit out of
the unsubscribed balance of the issued
capital. Such further shares shall be
issued upon such terms and conditions
(and if preference shares upon such
conditions as to redemption) and with
such rights and privileges annexed
thereto as the Board shall direct and in
particular, such shares may be issued
with a preferential or qualified right to
dividend and in the distribution of assets
of the Company and subject to the
provisions of Section 47 of the said Act
with a special or without any right of
voting and the Board may dispose of
such shares or any of them either at par
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or at a premium, to any members or any
class thereof or in such other manner as
the Board may think most beneficial to
the Company.

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

such new shares shall be offered to the
persons who, at the date of the offer are
holders of the equity shares of the
Company, in proportion, as nearly as
circumstances admit to the capital paid-
up on these shares at that date;

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

The offer aforesaid shall be deemed to
include a right exercisable by the person
concerned to renounce the shares
offered to him or any of them in favour of
any other person; and the notice shall
contain a statement of this right;

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

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

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

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

The right to issue further shares provided
in this clause, shall include a right to the
Company, to issue any instrument,
including Global Depositary Receipt.

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

The Directors shall, whenever there is a
change in the share capital , file with the
Registrar of Companies notice of the
increase of the capital as provided by
Section 64 of the said Act within thirty
days after the passing of the resolution
authorising the increase.

When any shares shall have been
converted into stock, the several holders
of such stock may thenceforth transfer
their respective interests therein or any
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part of such interest, in the same manner
and subject to the same regulations as
and subject to which shares in the
Company’s capital may be transferred or
as near thereto as circumstances will
admit. But the Board may from time to
time, if they think fit, fix the minimum
amount of stock transferable and restrict
or forbid the transfer of fractions of that
minimum,  but  with  full  power,
nevertheless, at the discretion to waive
such rules in any particular case.

Notice of such conversion of shares into
stock or reconversion of stock into
shares shall be filed with the Registrar of
Companies as provided in the said Act.

The stock shall confer on the holders
thereof respectively the same privileges
and advantages, as regards participation
in profits and voting at meetings of the
Company and for other purposes, as
would have been conferred by shares of
equal amount in the capital of the
Company of the same class as the
shares from which such stock was
converted but no such privileges or
advantages, except the participation in
profits of the Company or in the assets of
the Company on a winding up, shall be
conferred by any such aliquot part of,
consolidated stock as would not, if
existing in shares, have conferred such
privleges or advantages. No such
conversion shall affect or prejudice any
preference or other special holders of the
share and authenticated by such
evidence (if any) as the provisions herein
contained shall, so far as circumstances
will admit, apply to stock as well as to
shares and the words *“share” and
“shareholder” in these presents shall
include “stock” and “stock-holder”.

X. REDUCTION OF CAPITAL
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The Company may from time to time by
Special Resolution, in such manner
specified in the Act and subject to such
consents as may be required under any
other law for the time being in force,
reduce in any manner:

its share capital

any capital redemption reserve account;
or

any securities premium account.

Subject to the provisions of Section 55 of
the said Act, whenever any preference
shares are issued which are or at the
option of the Company are to be liable to
be redeemed, the following provisions
shall take effect :

No such shares shall be redeemed
except out of the profits of the Company
which would otherwise be available for
dividend or out of the proceeds of a fresh
issue of shares made for the purposes of
the redemption.

No such shares shall be redeemed
unless are fully paid.

The premium, if any payable on
redemption must be provided for out of
the profits of the Company or out of the
Company’s Securities Premium Account
before the shares are redeemed.

Where any such shares are redeemed
otherwise than out of the proceeds of a
fresh issue there shall, out of profits
which would otherwise have been
available for dividend be transferred to
the Capital Redemption Reserve
Account, a sum equal to the nominal
amount of the share redeemed.

Subiject to the provisions of Section 55 of
the Act and these Articles the redemption
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of preference shares hereunder may be
effected in accordance with the terms
and conditions of their issue and in the
absence of any such terms and
conditions in such manner as the
Directors may think fit.

The redemption of preference shares
under this provision by the Company
shall not be taken as reducing the
amount of its authorised share capital.

Where the Company has redeemed or is
about to redeem any preference shares,
it shall never have power to issue shares
up to the nominal amount of the shares
redeemed or to be redeemed as if those
shares had never been issued; and
accordingly the share capital of the
Company shall not, for the purpose of
calculating the fees payable under
Section 385 of the said Act, be deemed
to be increased by the issue of shares in
pursuance of this Article.

Provided that, where new shares are
issued before the redemption of the old
shares, the new shares shall not so far
as related to stamp duty, be deemed to
have been issued in pursuance of this
Article unless the old shares are
redeemed within one month after the
issue of the new shares.

The Capital Redemption Reserve
Account may, notwithstanding anything
in this Article, be applied by the
Company, in paying up unissued shares
of the Company to be issued to members
of the Company as fully paid bonus
shares.

Xl. MODIFICATION OF RIGHTS
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Whenever the share capital by reason of
issue of Preference Shares or otherwise
is divided into different classes of shares,
all or any of the rights and privileges
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attached to each class may, subject to
the provisions of Section 48 of the Act,
be  varied, commuted, affected,
abrogated or dealt with by agreement
between the Company and any person
purporting to contract on behalf of that
class provided such agreement is ratified
in writing by holders of at least three-
fourths of nominal value of the issued
shares of the class or is sanctioned by
Special Resolution passed at a separate
meeting of the holders of the shares of
that class and supported by the votes of
the holders of not less than three-fourths
of the shares of that class.

This Article is not to derogate from any
power the Company would have if this
Article were omitted and in particular the
powers under Chapter XV of the said
Act or Chapter V of the Companies Act,
1956, whichever is in force for the time
being.

The dissentient members shall have the
right to apply to Tribunal in accordance
with the provisions of Section 48 of the
Act.

XIl. JOINT HOLDERS
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Where two or more persons are
registered as the holders of any
Securities they shall be deemed (so far
as the Company is concerned) to hold
the same as joint tenants with benefits of
survivorship subject to the following and
other provisions contained in these
Articles.

The Company shall be entitled to decline
to register more than three persons as
the joint holders of any Securities.

The joint holders of any Security shall be
liable severally as well as jointly for and
in respect of all calls or installments and
other payments which ought to be made
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in respect of such Securities.

On the death of any one or more of such
joint holders the survivor or survivors
shall be the only person or persons
recognised by the Company as having
any title to the share but the Board may
require such evidence of death as they
may deem fit and nothing herein
contained shall be taken to release the
estate of a deceased joint holder from
any liability on shares held by him jointly
with any other person.

Any one of such joint holders may give
effectual receipts for any dividends or
other moneys payable in respect of such
Security.

Only the person whose name stands first
in the Register of Members (or the
relevant register maintained for that
Security) as one of the joint holders of
any shares shall be entitled to delivery of
the certificate relating to such or to
receive notices (which expression shall
be deemed to include all Documents)
from the Company and any notice given
to such person shall be deemed notice to
all the joint holders.

Any one of two or more joint holders may
vote at any meeting (including voting by
postal ballot and by electronic voting)
either personally or by an agent duly
authorised under a power of attorney or
by proxy in respect of such shares as if
he were solely entitled thereto and if
more than one of such joint holders be
present at any meeting personally or by
proxy or by attorney that one of such
persons so present whose name stands
first or higher (as the case may be) on
the Register in respect of such Security
shall alone be entitled to vote in respect
thereof. Provided always that a person
present at any meeting personally shall
be entitled to vote in preference to a
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person, present by an agent, duly
authorised under a power of attorney or
by proxy although the name of such
persons present by an agent or proxy
stands first in the Register in respect of
such shares. Several executors of a
deceased member in whose (deceased
member’'s) sole name any Security
stands shall for the purpose of this sub-
clause be deemed joint holders.

Xlll. GENERAL MEETING

(1)

(2)
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The Company shall, in addition to any
other meetings which are hereinafter
referred to as “Extraordinary General
Meeting”, hold a General Meeting which
shall be styled its Annual General
Meeting at the intervals and in
accordance with the provisions of the
Act.

The Directors may call Extraordinary
General Meetings of the Company
whenever they think fit and such
meetings shall be held at such place and
time as the Directors think fit.

If the default is made in holding an
Annual General Meeting in accordance
with Section 96 of the Act, the Tribunal
may, notwithstanding anything in the Act,
(or in the Articles of the Company) on the
application of any member of the
Company, call or direct the calling of a
General Meeting of the Company, and
give such ancillary or consequential
directions as the Central Government
thinks expedient in relation to the calling,
holding and conducting of the meeting.

Explanation : - The directions that may
be given, may include a direction that
one member of the Company so present
in person or by proxy shall be deemed to
constitute a meeting.

A General Meeting held in pursuance of
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sub-clause (i) shall subject to any
directions of the Tribunal be deemed to
be an Annual General Meeting of the
Company.

The Board of Directors of the Company
shall on the requisition of such number of
members of the Company as is specified
in sub-clause (4) forthwith proceed duly
to call an Extraordinary General Meeting
of the Company.

The requisition shall set-out the matters
for the consideration of which the
meeting is to be called shall be signed by
the requisitionists and shall be sent to
the Registered Office of the Company.

The requisition may consist of several
documents in like form each signed by
one or more requisitionists.

The number of members entitled to
requisition a meeting in regard to any
matter shall be such number of them as
hold both on the date of such requisition
and on the date of receipt of the
requisition not less than one-tenth of
such of the paid-up capital of the
Company as at that date carries the right
of voting in regard to that matter.

Where two or more distinct matters are
specified in the requisition, the provisions
of sub-clause (4) shall apply separately
in regard to each such matters and the
requisition shall accordingly be valid only
in respect of these matters in respect to
which the conditions specified in that
sub-clause is fulfilled.

If the Board does not, within twenty one
days from the date of the receipt of a
valid requisition in regard to any matters,
proceed duly to call a meeting for the
consideration of those matters on a day
not later than forty five days from the
date of receipt of the requisition, the
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meeting may be called and held by the
requistionists themselves within a period
of three months from the date of the
requisition.

Explanation :- For the purposes of this
sub-clause, the Board shall in the case of
a meeting at which a resolution is to be
proposed as a Special Resolution, be
deemed not to have duly convened the
meeting if they do not give such notice
thereof as is required by sub-section (2)
of Section 114.

A meeting called under sub-clause (6) by
the requisitionists or any of them -

shall be called in the same manner as
nearly as possible as that in which
meetings are to be called by the Board;
but

shall not be held after the expiration of
three months from the date of the deposit
of the requisition.

shall convene meeting at Registered
office or in the same city or town where
Registered office is situated and such
meeting should be convened on working
day.

Where two or more persons hold any
shares or interest in a Company jointly, a
requisition or a notice calling a meeting
signed by one or only some of them shall
for the purposes of this Section have the
same force and effect as if it has been
signed by all of them.

Any reasonable expenses incurred by
the requisitionists by reasons of the
failure of the Board duly to call a meeting
shall be repaid to the requisitionists by
the Company; and any sum so repaid
shall be retained by the Company out of
any sums due or to become due from the
Company by way of fees or other
remuneration for their services to such of
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(iv)

the Directors as were in default.

A General Meeting of the Company may
be called by giving at least clear twenty
one day’'s notice in writing or through
electronic mode but a General Meeting
may be called after giving shorter notice
if consent is given in writing or by
electronic mode by not less than ninety
five percent of the members entitled to
vote at such meeting.

Provided that where any members of the
Company are entitled to vote only on
some resolution or resolutions to be
moved at meeting and not on others,
those members shall be taken into
account for the purposes of this clause in
respect of the former resolution or
resolutions and not in respect of the
latter.

Notice of every general meeting of the
Company shall specify the place, date,
day and the hour of the meeting and
shall contain a statement of the business
to be transacted thereat.

Such notice shall be given -

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

to the auditor or auditors of the

Company; and
to every Director of the Company.

to every trustee for the debenture holder
of any debentures issued by the
Company.

The accidental omission to give notice to
or the non-receipt of notice by, any
member or other person to whom it
should be given shall not invalidate the
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proceedings at the meeting.

In every notice calling a meeting of the
Company there shall appear with
reasonable prominence a statement that
a member entitled to attend and vote is
entitled to appoint a proxy or where that
is allowed one or more proxies, to attend
and vote instead of himself and that a
proxy need not be a member.

Where any items of business to be
transacted at the meeting are deemed to
be special as provided in Article 88 there
shall be annexed to the notice of the
meeting a statement setting out all
materials facts concerning each such
item of business namely:

The nature of concern or interest,
financial or otherwise, if any of the
following persons, in respect of each
item of:

every Director and the Manager; if any;

every other Key Managerial Personnel;
and

relatives of the persons mentioned in
sub-clause (i) and (ii);

Any other information and facts that may
enable members to understand the
meaning, scope and implementation of
the items of business and to take
decision thereon.

Where any item of business consists of
the according of approval to any
document by the meeting the time and
place where the document can be
inspected shall be specified in the
statement aforesaid.

In the case of an Annual General
Meeting all business to be transacted at
the meeting shall be deemed special with
the exception of business relating to (i)
the consideration of the Financial
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Statements, (including the consolidated
financial statements, if applicable), and
the Reports of the Board of Directors and
Auditors, (i) the declaration of a
dividend, (i) the appointment of
Directors in the place of those retiring
and (iv) the appointment of and the fixing
of the remuneration of the Auditors. In
the case of any other meeting all
business shall be deemed special.

Upon a requisition of members
complying with Section 111 of the said
Act, the Directors shall comply with the
obligations of the Company under the
said Act relating to circulation of
members’ resolutions and statements.

A certificate in writing, signed by the
Secretary or by a Director or some officer
or agent appointed by the Board for the
purpose, to the effect that according to
the best of its belief the notices
convening the meeting have been duly
given shall be prima facie evidence
thereof.

The Board, and the persons authorised
by it, shall have the right to take and/or
make suitable arrangements for ensuring
the safety of any meeting — whether a
general meeting or a meeting of any
class of Security, or of the persons
attending the same, and for the orderly
conduct of such meeting, and
notwithstanding anything contained in
this Articles, any action, taken pursuant
to this Article in good faith shall be final
and the right to attend and participate in
such meeting shall be subject to the
decision taken pursuant to this Article.

XIV. PROCEEDINGS AT GENERAL MEETINGS AND ADJOURNMENT THEREOF

Business which may not
be transacted at the
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No General Meeting, Annual or
Extraordinary, shall be competent to
enter upon, discuss or transact any
business a statement of which has not
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been specified in the notice convening
the meeting except as provided in the
said Act.

No business shall be transacted at any
General Meeting, unless the requisite
quorum is present at the time when the
meeting proceeds to business. The
quorum for a general meeting shall be
the presence in person of such number
of members as specified in Section 103
of the Act. Subject to Article 82(7) when
more than one of the joint-holders of a
share is present only one of them shall
be counted for ascertaining the quorum.
Several executors or administrators of a
deceased person in whose sole name
shares stand shall for the purpose of this
clause be deemed joint holders thereof.

If, within half an hour from the time
appointed for holding the meeting, a
quorum of members is not present, the
meeting if convened by or upon such
requisition of members as aforesaid shall
be dissolved, but in any other case it
shall stand adjourned pursuant to the
provisions of sub-section (2) of section
103 of the Act.

If at such adjourned meeting a quorum of
members is not present within half an
hour from the time appointed for holding
the meeting, the members present,
whatever their number, shall be a
guorum and may transact the business
and decide upon all matters which could
properly have been disposed of at the
meeting from which the adjournment
took place, if a quorum had been present
thereat.

The Chairman of the Board (whether
Member or not) shall if present and
willing, be entitled to take the chair at
every General Meeting, whether Annual
or Extraordinary, but if there be no such
Chairman or in case of his being present
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or being unwilling or failing to take the
chair within fifteen minutes of the time
appointed for holding such meeting, the
members present shall choose another
Director (whether Member or not) as
Chairman and if all the Directors present
decline to take the chair or if there be no
Director present, then the members
present shall choose one of their own
members to be Chairman of the meeting.
If a poll is demanded it shall be taken
forthwith in accordance with the
provisions of sub-section (2) of section
104. The Chairman elected on a show of
hands shall exercise all the powers of the
Chairman for the purpose of such poll. If
some other person is elected Chairman
as a result of such poll, he shall be the
Chairman for the rest of the meeting.

The Chairman be permitted to hold the
position of both the Chairman of the
Board and/or General Meeting as well as
Managing Director/CEO/equivalent
position thereof in the Company as per
the recommendations of the appropriate
committee of the Directors and
approved by the Board of Directors and
as permitted by applicable laws from
time to time

No business shall be transacted at any
General Meeting, except the election of
Chairman, whilst the chair is vacant.

The Chairman may, with the consent of a
majority of the members personally
present at any meeting, adjourn such
meeting from time to time and from place
to place in the city, town or village where
the Registered Office of the Company be
situate but no business shall be
transacted at any adjourned meeting
other than the business left unfinished at
the meeting from which the adjournment
took place. A resolution passed at an
adjourned meeting of the Company shall
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be treated as having been passed on the
date on which it was in fact passed and
shall not be deemed to have been
passed on any earlier date.

Whenever any meeting is adjourned for
thirty days or more notice of such
adjourned meeting shall be given as in
the case of an original meeting.

At any General Meeting, a resolution put
to vote of the meeting shall, unless a poll
is demanded under Section 109, or if the
voting is carried out electronically be
decided on a show of hands. Such voting
in a general meeting or by postal ballot
shall also include electronic voting in a
General Meeting or Postal Ballot as
permitted by applicable laws from time to
time.

A declaration by the Chairman in
pursuance of clause (1) hereof that on a
show of hands a resolution has or has
not been carried or has or has not been
carried either unanimously or by a
particular majority and an entry to that
effect in the book containing the minutes
of the proceedings of the Company, shall
be conclusive evidence of the fact,
without proof of the number of proportion
of the votes cast in favour of or against
such resolution.

In case of an equality of votes the
Chairman of any meeting shall both on
the show of hands and at a poll (if any)
held pursuant to a demand made at such
meeting, have a second or casting vote.

The Company shall cause minutes of all
proceedings of General Meetings of any
class of shareholders or creditors, and
every resolution passed by postal ballot
and of all proceedings at meetings of its
Board of Directors or of committees of
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the Board, to be entered in books kept
for the purpose

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

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

In case of a meeting of the Board of
Directors or of a Committee of the Board,
the minutes shall also contain :

(i) the names of the Directors present at
the meeting; and the names of the
Directors who are present through video
or other audio-visual means.

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

There shall not be included in the
minutes, any matter which, in the opinion
of the Chairman of the meeting :

(i) is or could reasonably be regarded as
defamatory of any person;

(ii) is irrelevant to the interests of the
Company; or

(i) is detrimental to the interests of the
Company.

Explanation : - The Chairman shall
exercise an absolute discretion in regard
to the inclusion or non-inclusion of any
matter in the minutes on the grounds
specified in this Article.

Any such minute, if purporting to be
signed by the Chairman of the meeting at
which the proceedings took place or by
the Chairman of the next succeeding
meeting, shall be evidence of the
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proceedings.

Where the minutes have been kept in
accordance with clause (1) hereof; then
until the contrary is proved, the meeting
shall be deemed to have been duly
called and held and all proceedings
thereat to have duly taken place and the
resolution passed by circulation, postal
ballot or other permitted means shall be
construed to have been duly passed, and
in particular all appointments  of
Directors, Key Managerial Personnel,
Auditors or Company Secretary in
practice, made at the meeting shall be
deemed to be valid, including the matters
that are required to be transacted at a
meeting of the Board as specified in
Section 179 of the said Act.

The books containing the minutes of the
proceedings of General Meetings of the
Company shall -

be kept at the registered office of the
Company; and

be open during business hours to the
inspection of any member without charge
subject to such reasonable restrictions
as the Company may impose so
however that not less than two hours in
each day are allowed for inspection.

Any member shall be entitled to be
furnished within seven working days after
he has made request in that behalf to the
Company with a copy of any Minutes
referred to in sub-clause (1) on payment
of Rs.10/- for every page or part thereof
required to be photocopied and that the
Company shall comply with provisions of
Section 119 of the Act.

The provisions contained in Article 103
shall mutatis mutandis apply to other
registers maintained under the provisions
of the said Act, that can be inspected by
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No document purporting to be a report of
the proceedings of any General Meeting
of the Company shall be circulated or
advertised at the expense of the
Company unless it includes the matters
required by Section 118 of the Act to be
contained in the Minutes of the
proceedings of such meeting.

XV. VOTING RIGHTS AND PROXY

Indebted members not to 106
vote

Restrictions on exercise 107
of voting rights in other
cases to be void

Vote of person of 108
unsound mind

Votes in respect of 109
Securities under dispute

53

No member shall be entitled to exercise
any voting right on any question either
personally or by proxy or upon poll
(including voting by electronic means) in
respect of any shares registered in his
name on which any calls or other sums
presently payable by him have not been
paid or in regard to which the Company
has or has exercised any right of lien.

A member is not prohibited from
exercising his voting right on the ground
that he has held his share or other
interest in the Company for any specified
period preceding the date on which the
vote is taken, or on any other ground not
being a ground set out in Article 106.

A member of unsound mind or in respect
of whom an order has been made by any
court having jurisdiction in lunacy, may
vote, whether on a show of hands or at a
poll by his committee or other legal
guardian and not otherwise, and any
such committee or guardian may, on a
poll, vote by proxy.

Notwithstanding anything contained in
this Articles, where the title to any
Securities is under dispute before any
court, where no injunction subsists (or
direction made) as to the exercise of
voting rights or other rights of a member
including the rights attached to such
Securities, the Board shall be entitled to
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suspend any such right aforesaid.

A Member being a Body Corporate
(whether a company within the meaning
of the said Act or not) may by resolution
of its Board of Directors or other
governing body authorise such persons
as it thinks fit to act as its representative
at any meeting of the Company, or at
any meeting of any class of members of
the Company. A person authorised by
resolution as aforesaid shall be entitled
to exercise the same rights and powers
(including the right to vote by proxy) on
behalf of the Body Corporate which he
represents as that body could exercise if
it were a member, creditor or holder of
debentures of the Company.

Subject and without prejudice to any
special privileges or restrictions or
conditions for the time being attached to
or affecting the preference or other
special classes of shares, if any, issued
by and for the time being forming part of
the capital of the Company every
member, entitled to vote under the
provisions of these presents and not
disqualified by the provisions of Articles
106, 108 and 109 or by any other Article
shall on a show of hands have one vote
and upon a poll every member, present
in person or proxy or agent duly
authorised by a power-of-attorney or
representative duly authorised and not
disqualified as aforesaid, shall have
voting rights in proportion to his share of
the paid-up equity capital of the
Company subject however to any limits
imposed by law. But no member shall
have voting right in respect of any
moneys paid in advance as provided by
Article 40(2).

No member not personally present shall
be entitled to vote on a show of hands
unless such member is a Body
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Corporate present by proxy or by a
representative duly authorised under
Section 113 of the Act in which case
such proxy or representative may vote
on a show of hands as if he were a
member of the Company.

A Member may exercise his vote, in
respect of items of business to be
transacted for which notice is issued, by
electronic means in accordance with
Section 108, and shall vote only once.

On a poll taken at a meeting of the
Company a member entitled to more
than one vote, or his proxy or other
person entitled to vote for him, as the
case may be, need not, if he votes, use
all his votes or cast in the same way all
the votes he uses. A member or his
proxy who votes shall be deemed to
have used all his votes unless he
expressly gives written notice to the
contrary at the time he casts any votes.

Any member entitled to attend and vote
at a meeting of the Company shall be
entitted to appoint another person
(whether a member or not) as his proxy
to attend and vote instead of himself but
a proxy so appointed shall not have any
right to speak at the meeting and shall
not be entitled to vote except on a poll. A
person shall (a) not act as proxy for more
than 50 Members and holding in
aggregate not more than 10% of the total
share capital of the Company; (b) not act
as proxy for more than one Member, if
that Member holds more than 10% of the
total share capital of the Company.

The instrument appointing a proxy shall
be in writing and shall be signed by the
appointer or his attorney duly authorised
in writing. If the appointer is a Body
Corporate such instrument shall be
under its seal or be signed by an officer
or an attorney duly authorised by it, or by
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the persons authorised to act as the
representative of such company under
Article 110. Any instrument appointing a
proxy to vote at a meeting shall be
deemed to include the power to demand
or join in the demand for a poll on behalf
of the appointer, where a poll has not
been ordered to be carried out
electronically.

No instrument of proxy shall be treated
as valid and no person shall be allowed
to vote or act as proxy at any meeting
under an instrument of proxy, unless
such instrument of proxy and power-of-
attorney or other authority (if any) under
which it is signed or a notarially certified
copy of that power or authority shall have
been deposited at the Registered Office
of the Company at least forty-eight hours
before the time appointed for holding the
meeting or adjourned meeting at which
the persons named in such instrument
proposes to vote. An instrument
appointing a proxy or an attorney
permanently or for a certain period once
registered with the Company need not be
again registered before each successive
meeting and shall be in force until the
same shall be revoked. Notwithstanding
that a power-of-attorney or other
authority has been registered in the
records of the Company, the Company
may by notice in writing addressed to the
member or to attorney at least seven
days before the date of a meeting require
him to produce the original power-of-
attorney or authority and unless the
same is thereupon deposited with the
Company the attorney shall not be
entitled to vote at such meeting unless
the Directors in their absolute discretion
excuse such non-production and deposit.

If any such instrument of appointment be
confined to the objects of appointing an
attorney or proxy or substitute, it shall
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remain, permanent or for such time as
the Directors may determine in the
custody of the Company and if
embracing other objects, a copy thereof,
examined with the original shall be
delivered to the Company to remain in
the custody of Company.

The instrument appointing a proxy
whether for a specified meeting or
otherwise shall be in Form MGT-11

A vote given in pursuance of an
instrument of proxy shall be valid,
notwithstanding the previous death of the
principal or the revocation of the proxy or
any power-of-attorney under which such
proxy was signed or the transfer of the
shares in respect of which the vote is
given provided no intimation in writing of
the death, revocation or transfer shall
have been received at the Registered
Office of the Company before the vote is
given.

In case of e-voting, a Member shall be
deemed to have exercised his voting
rights by himself, even if any other
person had voted using the login
credentials of that Member.

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

The Chairman of any meeting shall be
the sole judge of the validity of every
vote tendered at such meeting and the
Chairman present at the taking of a poll
shall be the sole judge of the validity of
every vote tendered at such poll. The
Chairman shall be assisted by a
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The Company in General Meeting may
declare a dividend to be paid to the
members according to their respective
rights and interests in the profits, and
may fix the time for the payment thereof.

Any share holder whose name is entered
in the Register of Members of the
Company shall enjoy the rights and be
subject to the same liabilities as all other
shareholders of the same class.

No larger dividend shall be declared than
is recommended by the Directors, but the
Company in General Meeting may
declare a smaller dividend.

Unless the Company otherwise resolves,
dividends shall be paid in proportion to
the amount paid up or credited as paid
up on each share, where a larger amount
is paid up or credited as paid up on some
share than on others. Provided always
that any capital paid up on a share
during the period in respect of which a
dividend is declared shall unless
otherwise resolved be only entitled the
holder of such share to a proportionate
amount of such dividend from the date of
payment.

Capital paid-up in advance of calls shall
not confer a right to dividend or to
participate in profits.

No dividends shall be payable except out
of profits of the Company of the year or
any other undistributed profits and no
dividend shall carry interest against the
Company. The declaration of the
Directors as to the amount of the net
profits of the Company shall be
conclusive.
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The Directors may, from time to time,
declare and pay to the members such
interim dividend as in their judgment the
position of the Company justifies.

No member shall be entitled to receive
payment of any dividend in respect of
any share or shares on which the
Company has a lien, or whilst any
amount due or owing from time to time to
the Company, either alone or jointly with
any other person or persons, in respect
of such share or shares, or on any other
account whatsoever, remains unpaid,
and the Directors may retain, apply and
adjust such dividend in or towards
satisfaction of all debts, liabilities, or
engagements in respect of which the lien
exists, and of all such money due as
aforesaid.

The Directors may retain the dividends
payable upon shares in respect of which
any person is under the transmission
clause entitled to become a member, or
which any person under the same clause
is entitled to transfer, until such person
shall become a member in respect
thereof or shall duly transfer the same.

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

No dividend shall be paid by the
Company in respect of any share except
to the registered holder of such share or
to his order or to his bankers or any other
person as permitted by applicable law.

All dividends shall be paid by the
cheque, or warrant in respect thereof
shall be posted within thirty days of the
date on which such dividend is declared
by the Company. Every such cheque or
warrant shall be made payable to the
order of the person to whom it is sent.
The Company shall not be liable or
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responsible for any cheque or warrant
lost in transmission or for any dividend
lost to the member or person entitled
thereto by forged endorsements on any
cheque or warrant, or the fraudulent or
improper recovery thereof by any other
means.

Notice of the declaration of any dividend
whether interim or otherwise, shall be
given to the members in the manner
hereinafter provided for giving of notice
to member.

The Directors may, if they think fit, call
upon the members, when applying for
dividends, to produce their share
certificates to such person or persons
appointed by them in that behalf.

Any one of several persons who are
registered as joint-holders of any share
may give effectual receipts for all
dividends and payments on account of
dividends in respect of such share.

No dividend shall be payable except in
cash.

Provided that nothing herein shall be
deemed to prohibit the capitalisation of
profits or reserves of the Company for
the purpose of issuing fully paid-up
bonus shares or paying up any amount
for the time being unpaid on any shares
held by the members of the Company.

Provided further that any dividend
payable in cash may be paid in cheque
or warrant or in any electronic mode to
the Member entitled to the payment of
the dividend.

Any General Meeting declaring a
dividend may make a Call on the
Members of such amount as the meeting
fixes and so that the Call be made
payable at the same time as the
dividend, and the dividend may, if so
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resolved by the Company in General
Meeting be set off against the Calls.

A General Meeting of the Members, In a
meeting in person or proxy or, through
Postal Ballot or, by any other means, as
may be permitted may on the
recommendation of the Board, direct
capitalisation of the whole or any part of
the undivided profits for the time being of
the Company or the whole or any part of
the Reserve Fund or other funds of the
Company including the moneys in the
Securities Premium Account and the
Capital Redemption Reserve Account or
the premiums received on the issue of
any shares, debentures or debenture-
stock of the Company and that such sum
be accordingly set free for the purpose,
(1) by the issue and distribution, among
the holders of the shares of the
Company or any of them, in accordance
with their respective rights and interests
and in proportion to the amounts paid or
credited as paid up thereon, of paid-up
shares, debentures, debenture-stock
bonds or other obligations of the
Company, or (2) by crediting any shares
of the Company which may have been
issued and are not fully paid up, in
proportion to the amounts paid or
credited as paid up thereon respectively,
with the whole or any part of the same.

For the purposes above set out the
Company may, subject to the provisions
contained in section 63, apply: (i) its free
reserves, (ii) the Securities Premium
Account subject to the provisions of
Section 52(2) of the said Act; (iii) the
Capital Redemption Reserve Fund
subject to the provisions of Section 55(4)
of the said Act; and (iv) such other
reserves or account as may be applied
for issue of bonus shares.

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

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

all sales and purchase of goods by the
Company; and

the assets and liabilities of the Company.

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

Proper books of account shall also be
kept at each branch office of the
Company, whether in or outside India,
relating to the transactions of that office
and proper summarised returns made up
to dates at intervals of not more than
three months shall be sent by each
branch office to the Company at its
Registered Office of the Company or the
other place referred to in clause (1)
hereof.

The books of account referred to in
clause (1) and (2) shall be such books as
are necessary to give a true and fair view
of the state of affairs of the Company or
such branch office and to explain its
transaction.

The books of accounts and other Books
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and Papers shall be open to inspection
by any Directors during business hours.

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

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

Subject to Section 129 of the Act at
every Annual General Meeting of the
Company the Directors shall lay before
the Company a Financial Statements for
each financial year.

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

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

The Financial Statements shall be signed
in accordance with the provisions of
Section 134 of the said Act.

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

If the copies of the documents aforesaid

are sent less than twenty one days
before the date of the meeting they shall,
notwithstanding that fact, be deemed to
have been duly sent if it is so agreed by
ninety five percent of the members
entitled to vote at the meeting.

The accidental omission to send the
documents aforesaid, to or the non-
receipt of the documents aforesaid by,
any member or other person to whom it
should be given shall not invalidate the
proceedings at the meeting.

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

A copy of the Financial Statement,
including consolidated Financial
Statement, if any, along with all the
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documents which are required to be or
attached to such Financial Statements
under this Act, duly adopted at the
annual general meeting of the company,
shall be filed with the registrar within
thirty days of the annual general
meeting.

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

Every account when audited and
approved by a General Meeting shall be
conclusive.

XVIII. BOARD OF DIRECTORS, THEIR QUALIFICATION AND REMUNERATION
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The number of Directors shall not be less
than four and not more than fifteen
Directors. The Company shall have the
power to increase the number of
Directors beyond 15 after passing a
Special Resolution.

If and when the Company shall issue
debentures the holders of such
debentures, or if and when the Company
shall create a mortgage of any property,
the mortgagee or mortgagees to whom
such property shall be mortgaged, may
have the right to appoint and nominate
and from time to time remove and re-
appoint a Director or Directors, in
accordance with the provisions of the
Trust Deed securing the said
debentures, or the deed creating such
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mortgages, as the case may be. A
Director so appointed under this Article,
is herein referred to as “The Debenture
Director” and the term “Debenture
Director” means a Director for the time
being in office under the Article, and he
shall have all the rights and privileges of
an ordinary Director of the Company,
except in so far as is otherwise provided
for herein or by the Trust Deed securing
the-Debentures or the deed creating the
mortgage, as the case may be.

Any deed for securing loans by the
Company from financial corporations
may be so arranged to provide for the
appointment from time to time by the
lending financial corporation of some
person or persons to be a director or
directors of the Company and may
empower such lending financial
corporation from time to time to remove
and re-appoint any Director so
appointed. A Director appointed under
this Article is herein referred as
“Nominee Director” and the term
“Nominee Director” means any director
for time being in office under this Article.
The deed aforesaid may contain ancillary
provisions as may be arranged between
the Company and the Ilending
corporation and all such provisions shall
have effect notwithstanding any of the
other provisions herein contained.

No Director of the Company be required
to hold any qualification shares

The Directors shall arrange to maintain
at the Registered office of the Company
a Register of Directors, Key Managerial
Personnel, containing the particulars and
in the form prescribed by Section 170 of
the Act. It shall be the duty of every
Director and other persons regarding
whom patrticulars have to be maintained
in such Registers to disclose to the
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Company any matters relating to himself
as may be necessary to comply with the
provisions of the said sections.

A Director may receive remuneration by
way of fee not exceeding such amount
as may be permissible under the Rules
for attending each meetings of the Board
or Committee thereof; or of any other
purpose whatsoever as may be decided
by the Board.

Subject to the provisions of Section 197
of the said Act:

Any one or more of the Directors shall be
paid such additional remuneration as
may be fixed by the Directors for
services rendered by him or them and
any one or more of the Directors shall be
paid further remuneration if any as the
Company in General Meeting or the
Board of Directors shall from time to time
determine. Such remuneration and/or
additional remuneration may be paid by
way of salary or commission on net
profits or turnover or by participation in
profits or by way of perquisites or in any
other manner or by any or all of those
modes.

If any director, being willing shall be
called upon to perform extra services, or
to make any special exertion for any of
the purposes of the Company, the
Company in General Meeting or the
Board of Directors shall, subject as
aforesaid, remunerate such Director or
where there is more than one such
Director all or such of them together
either by a fixed sum or by a percentage
of profits or in any other manner as may
be determined by the Directors and such
remuneration may be either in addition to
or in substitution for the remuneration
above provided.
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The Directors may from time to time fix
the remuneration to be paid to any
member or members of their body
constituting a committee appointed by
the Directors in terms of these articles
not exceeding such amount as is
permissible under the Rules, per meeting
attended by him.

The Board of Directors may allow and
pay to any Director fair compensation for
his traveling and other expenses
incurred in connection with the business
of the Company including attendance at
meeting of the Board or Committee
thereof.
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A person shall not be capable of being
appointed Director of the Company, if :-

he has been found to be unsound mind
by court of competent jurisdiction.

he is an undischarged insolvent;

he has applied to be adjudicated as an
insolvent and his application is pending;

he has been convicted by a Court in
India of any offence involving moral
turpitude or otherwise and sentenced in
respect thereof to imprisonment for not
less than 6 months, and a period of five
years has not elapsed from the date of
expiry of the sentence;

he has not paid any call in respect of
shares of the Company held by him,
whether alone or jointly with others and
six months have elapsed from the last
day fixed for the payment for the call; or

an order disqualifying him  for
appointment as Director has been
passed by a Court or Tribunal and the
order is in force,
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he has been convicted of the offence
dealing with related party transactions
under Section 188; or.

he has not complied with sub-section 3
of section 152.

The Company shall appoint such number
of Independent Directors as it may deem
fit, for a term specified in the resolution
appointing him. An Independent Director
may be appointed to hold office for a
term of up to five consecutive years on
the Board of the Company and shall be
eligible for re-appointment on passing of
Special Resolution and such other
compliances as may be required in this
regard. No Independent Director shall
hold office for more than two consecutive
terms. The provisions relating to
retirement of directors by rotation shall
not be applicable to appointment of
Independent Directors.

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

be persons whose period of office is
liable to determination by retirement of
Directors by rotation; and

save as otherwise expressly provided in
the said Act; be appointed by the
Company in General Meeting.

Explanation:- for the purposes of this
Article “total number of Directors” shall
not include Independent Directors
appointed on the Board of the Company.

The remaining Directors of the Company
shall also be appointed by the Company
in General Meeting except to the extent
that the Articles otherwise provide or
permit.

Subject to the provisions of Section 152
of the Act at every Annual General
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Meeting, one-third of such of the
Directors for the time being as are liable
to retire by rotation, or if their number is
not three or a multiple of three, then the
number nearest to one-third, shall retire
from office.

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

A retiring Director shall be eligible for re-
election.

At the Annual General Meeting at which
a Director retires as aforesaid, the
Company may fill up the vacancy by
appointing the retiring Director or some
other person thereto.

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

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

(i) at the meeting or at the previous
meeting a resolution for the re-
appointment of such Director has been
put to the meeting and lost;
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(ii) the retiring Director has, by a notice in
writing addressed to the Company or its
Board of Directors, expressed his
unwillingness to be so re-appointed,;

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

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

(v) Section 162 is applicable to the case.

The Company may by an ordinary
resolution remove any Director (not
being a Director appointed by the
Tribunal in pursuance of Section 242 of
the Act) in accordance with the
provisions of Section 169 of the Act. A
Director so removed shall not be re-
appointed a Director by the Board of
Directors.

A person who is not a retiring Director
shall subject to the provisions of the said
Act, be eligible for appointment to the
Office of Director at any General
Meeting, if he or some member intending
to propose him has, not less than
fourteen days before the meeting, left at
the Registered Office of the Company a
notice in writing under his hand signifying
his candidature for the office of Directors
or as the case may be, the intention of
such Member to propose him as a
candidate for the office, along with
deposit of one lakh rupees or such other
amount as may be specified in the
relevant Rules

The amount so deposited shall be
refunded to such person or, as the case
may be, to the Member, if the person
proposed gets elected as a Director or
gets more than 25% of total valid votes.
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A person appointed as a Director shall
not act as a Director unless he gives his
consent to hold the office as director and
such consent has been filed with the
Registrar within thirty days of his
appointment in  such manner as
prescribed in the relevant Rules.

At a General Meeting of the Company a
motion shall not be made for the
appointment of two or more persons as
Directors of the Company by a single
resolution, unless a resolution that is
shall be so made has first been agreed
to by the meeting without any vote being
given against it.

A resolution moved in contravention of
clause (1) shall be void, whether or not
objection was taken at the time to its
being so moved,;

For the purpose of this Article a motion
for approving a person’s appointment or
for nominating a person for appointing
shall be treated as a motion for his
appointment.

The Directors shall have power at any
time and from time to time, to appoint
any person other than a person who fails
to get appointed as a director in a
general meeting, as an additional
director at any time. Each such
Additional Director shall hold office only
up to the date of the next following
Annual General Meeting, or the last date
on which the annual general meeting
should have been held, whichever is
earlier, but shall be eligible for
appointment by the Company at that
meeting as a Director.

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



Appointment of Alternate

Director

Directors may
notwithstanding

vacancy

act

166

167

(2)

(1)

(2)

(3)

(4)

()

(6)

73

Directors at a meeting of the Board.

Any person so appointed shall hold office
only up to the date up to which the
Director in whose place he is appointed
would have held office if it has not been
vacated as aforesaid.

The Board of Directors may appoint a
person, not being a person holding any
alternate directorship for any other
Director in the Company, to act as an
Alternate Director to act for a Director
(hereinafter called “the Original Director”)
during his absence for a period of not
less than three months from India.

No person shall be appointed as an
alternate director for an Independent
Director unless he is qualified to be
appointed as an Independent Director.

An Alternate Director shall be entitled to
notice of meetings of the Directors, and
to attend and vote thereat accordingly.

An Alternate Director shall vacate office if
and when the Original Director returns to
India.

If the term of office of the Original
Director is determined before he so
returns to India as aforesaid any
provision for the automatic re-
appointment of retiring Directors in
default of another appointment shall
apply to the Original Director and not to
the Alternate Director.

An Alternate Director may be removed
by the Board of Directors which may
appoint another Alternate Director in his
place.

The continuing Directors may act
notwithstanding any vacancy in their
body, but, if and so long as their number
is reduced below three, the continuing
Directors may act for the purpose of



increasing the number of Directors to the
said number, or of summoning a General
Meeting of the Company, but for no other
purpose.

XX. RESIGNATION OF OFFICE BY DIRECTORS

Resignation of Directors 168

Subject to the provisions of Section 168
of the Act a Director may at any time
resign from his office upon giving notice
in writing to the Company of his intention
so to do, and thereupon his office shall
be vacated.

XXI. PROCEEDINGS OF BOARD OF DIRECTORS

Meeting of Directors 169

Meeting through video 170
conferencing

Notice of Meetings 171
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A minimum number of four meetings of
the Directors shall have been held in
every year in such a manner that not
more than one hundred and twenty days
shall intervene between two consecutive
meetings of the Board. The Directors
may meet together for the conduct of
business, adjourn and otherwise regulate
their meeting and proceedings, as they
think fit, and may determine the quorum
necessary for the transaction of
business.

The Board of Directors shall be entitled
to hold its meeting through video
conferencing or other permitted means,
and in conducting the Board meetings
through such video conferencing or other
permitted means the procedures and the
precautions as laid down in the relevant
Rules shall be adhered to. With regard to
every meeting conducted through video
conferencing or other permitted means,
the scheduled venue of the meetings
shall be deemed to be in India, for the
purpose of specifying the place of the
said meeting and for all recordings of the
proceedings at the meeting.

Subject to provisions of Section 173 (3)
of the Act, notice of not less than seven
days of every meeting of the Board of
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Directors of the Company shall be given
in writing to every Director at his address
registered with the company and shall be
sent by hand delivery or by post or
through electronic means.

The meeting of the Board may be called
at a shorter notice to transact urgent
business subject to the condition that at
least one Independent Director of the
Company shall be present at the
meeting. In the event, any Independent
Director is not present at the meeting
called at shorter notice, the decision
taken at such meeting shall be circulated
to all the directors and shall be final only
on ratification thereof by at least one
Independent Director.

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
directors participating by video
conferencing or by other permitted
means shall also counted for the
purposes of this Article.

Provided that where at any time the
number of interested Directors exceeds
or is equal to two-thirds of the total
strength, the number of the remaining
Directors, that is to say, the number of
the Directors who are not interested,
being not less than two, shall be the
quorum during such time.

Explanation:

The expressions “interested Director”
shall have the meanings given in Section
184(2) of the said Act and the expression
“total strength” shall have the meaning
as given in Section 174 of the Act.

If a meeting of the Board could not be
held for want of a quorum then the
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meeting shall automatically stand
adjourned to the same day in the next
week, at the same time and place, or if
that day is a National Holiday, till the next
succeeding day which is not a National
Holiday at the same time and place.

The provisions of Article 169 shall not be
deemed to have been contravened
merely by reason of the fact that a
meeting of the Board which has been
called in compliance with the terms of
that Article could not be held for want of
a quorum.

A meeting of the Directors for the time
being at which a quorum is present shall
be competent to exercise all or any of the
authorities, powers and directions by law
or under the Articles and regulations for
the time being vested in or exercisable
by the Directors generally.

The Chairman may, and manager or
Secretary on the requisition of a Director
shall, at any time, summon a meeting of
the Board.

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

The Directors may elect a Chairman of
their meetings, and determine the period
for which he is to hold office, and unless
otherwise determined the Chairman shall
be elected annually. If no Chairman is
elected, or if at any meeting the
Chairman is not present within five
minutes of the time appointed for holding
the same, or is unwilling to preside, the
Directors present may choose one of
their members to be the Chairman of
such meeting.

Subject to the provisions of Section 179
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of the said Act, the Directors may
delegate any of their powers, other than
powers which by reason of the provisions
of the said Act cannot be delegated to
committees consisting of such member
or members of their body as they may
think fit, and they may from time to time
revoke and discharge any such
Committee either wholly or in part, and
either as to persons or purposes. Every
Committee so formed shall, in the
exercise of the powers so delegated,
conform to any regulations that may from
time to time be imposed on it by the
Directors, and all acts done by any such
Committee in conformity with such
regulations and in fulfillment of the
purpose of their appointment, but not
otherwise, shall have the like force and
effect as if done by the Board.

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

A resolution not being a resolution
required by the said Act or otherwise to
be passed at a meeting of the Directors,
may be passed without any meeting of
the Directors or of a committee of
Directors provided that the resolution has
been circulated in draft, together with the
necessary papers, if any, to all the
Directors, or to all the members of the
Committee as the case may be, at their
addresses registered with the Company,
by hand delivery or by post or courier or
through electronic means as permissible
under the relevant Rules and has been
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approved by a majority of the Directors
as are entitled to vote on the resolution.

All acts done by a person as a Director
shall be valid, notwithstanding that it may
be afterwards discovered that his
appointment was invalid by reason of
any defect or disqualification or had
terminated by virtue of any provision
contained in the said Act or in these
Articles. Provided that this Article shall
not give validity to acts done by a
Director after his appointment has been
shown to the company to be invalid or to
have terminated.

The Directors shall cause minutes to be
duly entered in a book or books provided
for the purpose in accordance with these
presents and section 118 of the Act.

The Directors shall cause to be kept at
the Registered Office

(a) a Register mentioned in Article 152
and

(b) a Register of Contracts or
arrangements of which they are
interested, containing the particulars
required by Section 189 of the Act.

The provisions contained in Article 103
(1)(b) and 103(2) relating to inspection
and taking copies shall be mutatis
mutandis be applicable to the registers
specified in this Article.

XXIl. APPOINTMENT OF KEY MANAGERIAL PERSONNEL

184
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Subject to the provisions of the Act,

0] A Key Managerial Personnel
may be appointed by the
Board for such term at such
remuneration and upon such
conditions as it may think fit
and the Key Managerial
Personnel so appointed may



be removed by means of a
resolution in the Board
Meeting.

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

XXIll. BORROWING POWERS OF DIRECTORS
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Subject to clause (2) hereof the Directors
may, from time to time at their discretion
raise or borrow, or secure the repayment
of any loan or advance taken by the
Company. Any such moneys may be
raised and the payment or repayment of
such moneys maybe secured in such
manner and upon such terms and
conditions in all respects as the Directors
may think fit and, in particular by
promissory notes, or by opening current
accounts or by receiving deposits and
advances at interest, with or without
security, or by the issue of debentures of
debenture-stock of the Company
charged upon all or any part of the
property of the Company (both present
and future), including its uncalled capital
for the time being, or by mortgaging,
charging or pledging any lands,
buildings, machinery, plants, goods or
other property and securities of the
Company, or by such other means as to
them may seem expedient.

The Board of Directors shall not, except
with the consent of the Company in
General Meeting, borrow moneys where
the moneys to be borrowed together with
the moneys already borrowed by the
Company (apart from temporary loans
obtained from the Company’s bankers in
the ordinary course of business) will
exceed the aggregate of the paid-up
capital of the Company and its free
reserves, that is to say, reserves not set
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apart for any specific purpose.

No debt by the Company in excess of
limit imposed by this Article shall be valid
or effectual unless the lender proves that
he advanced the loan in good faith and
without knowledge that the limit imposed
by that Article has been exceeded.

Any bonds, debentures, debenture-stock
or other securities issued or to be issued
by the Company, shall be under the
Control of the Directors who may issue
them upon such terms and conditions
and in such manner and for such
consideration as they shall consider to
be for the benefit of the Company.

Any such debentures, debenture-stock
and other securities may be made
assignable free from any equities
between the Company and the person to
whom the same may be issued.

If any other offer is made to the public to
subscribe for or purchase debentures the
provisions of the said Act relating to a
prospectus shall be complied with.

Any such debentures, debenture-stock,
bonds or other securities may be issued
at a discount, premium or otherwise, and
on condition (with the consent of the
Company in General Meeting) and they
may have a right to allotment of or be
convertible into shares of any
denominations, and with any special
privileges and conditions as to
redemption (or being irredeemable),
surrender, drawings, re-issue, attending
at General Meeting of the Company,
appointment of Directors, and otherwise,
provided that no debentures, debenture-
stock, bonds or other securities may be
issued carrying voting rights.

The Company shall have power to re-
issue redeemed debentures.
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A contract with the Company to take up
and pay for any debentures of the
Company may be enforced by a Deed for
specific performance.

The Company, shall within two months
after the allotment of any of its shares,
and six months after the allotment of any
debentures or debenture-stock, and
within one month after the application for
the registration of the transfer of any
shares, debentures or debenture-stock
have completed and have ready for
delivery the certificates of all shares, the
debentures and the certification of all
debenture-stock allotted or transferred,
unless the conditions of issue of the
shares, debentures of debenture-stock
otherwise provide

The expression “transfer” of the purpose
of the sub clause means a transfer duly
stamped, dated and otherwise valid, and
does not include any transfer which the
Company is for any reason entitled to
refuse to register and does not register.

A copy of any trust deed for securing any
issue of debentures shall be forwarded to
the holder of any such debentures or any
member of the Company at his request
and within seven days of the making
thereof on payment of rupees fifty (Rs.
50/-);

The Court may also, by order, direct that
the copy required shall forthwith be sent
to the person requiring it.

The Trust Deed referred to in sub-clause
(i) shall be open inspection by any
member or debenture holder of the
Company in the same manner, to the
same extent, and on payment of the
same fees, as if it were the register of
members of the Company.

If any uncalled capital of the Company is
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included in or charged by any mortgagor
other security, the Directors may, by
instrument under the Company’s seal,
authorise the person in whose favour
such mortgage or other security is
executed, or any other person in trust for
him to make calls on the members in
respect of such uncalled capital, and the
provisions hereinbefore contained in
regard to call shall mutatis mutandis
apply to calls under such authority, and
such authority may be made exercisable
either conditionally or unconditionally and
either presently or contingently, and
either to the exclusion of the Directors
power or otherwise, and shall be
assignable if expressed so to be.

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

The Company may exercise the power to
keep foreign register of members or
debenture holders or other security
holders or beneficial owners residing
outside India as provided in Section 88 of
the Act.

XXIV. POWER OF DIRECTORS
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Subject to the provisions of Section 135,
179, 180, 181, 182, 183, 184, 185, 186,
188 and 203 of the Act, the Board of
Directors of the Company shall be
entitled to exercise all such powers, give
all such consents, make all such
arrangements, be nearly do all such acts
and things as are or shall be by the said
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Act, and the memorandum of association
and these precedents directed or
authorized to be exercised, given, make
or done by the Company and are not
thereby expressly directed or required to
be exercise, given, made or done by the
Company in General Meeting, but
subject to such regulations being (if any)
not inconsistent with the said provisions
as from time to time may be prescribed
by the Company in General Meeting
provided that no regulation so made by
the company in General Meeting shall
invalidate any prior act of the Directors
which would have been valid if the
regulations had not been made.

Save as provided by the said Act or by
these presents and subject to the
restrictions imposed by Section 179 of
the said Act, the Directors may delegate
all or any powers by the said Act or by
the Memorandum of Association or by
these presents reposed in them.

Subject to the provisions of Articles 189
but without prejudice to the General
Powers thereby conferred and so as not
in any way to conferred by these
presents, it is hereby expressly declared
that the Directors shall have the following
powers and authorities, that is to say
power and authority :

to enter into agreements with foreign
components and other persons for
obtaining by granting licence or other
terms, formulae and other rights and
benefits and to obtain financial and or
technical collaboration, technical
information, knowhow and expert advice
in connection with the activities and
business permitted under the
Memorandum of Association of the
Company.

to take over and acquire the industrial
licence, import licence, permit and other
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rights on payment of actual and out of
pocket expenses incurred thereof, and
compensation for technical services
rendered in connection therewith :

to pay and charge to the Capital /
Revenue Account of the Company the
legal and other costs, charges and
expenses of and preliminary and
incidental to the promotion, formation,
establishment and registration of the
Company including the stamps and fees
paid in respect thereof :

to pay and charge to the Capital /
Revenue Account of the Company any
commission or interest lawfully payable
under the provisions of the said Act :

To carry out activities that are specified
in Schedule VII of the Act, and for this
purpose expend / incur the monies of the
Company, and all monies so expended
or incurred for this purpose shall also be
construed to be for the purpose of the
Company's business.

to purchase in India or elsewhere any
machinery plant, stores and other articles
and things for all or any of the objects or
purpose of the Company;

to purchase, take on lease or otherwise
acquire in India any lands (whether
freehold, leasehold or otherwise) and
with or without houses, buildings,
structures or machinery (fixed or loose)
and any moveable property, rights or
privileges (including intellectual property
rights) from any person including a
Director in furtherance of or for carrying
out its objects, at or for such price or
consideration and generally on such
terms and conditions and with such titled
thereto as they may think fit or may
believe or be advised to be reasonable
satisfactory.
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to purchase, or otherwise acquire from
any person and to resell, exchange, and
repurchase any patent for or licence for
the use of any invention.

to purchase or otherwise acquire for the
Company any other property, formule,
concessions, rights and privileges which
the Company is authorised to acquire, at
or for such price or consideration and
generally on such terms and conditions
as they may think fit.

in any such purchase or other acquisition
to accept such titled as the Directors may
believe or may be advised to be
reasonably  satisfactory. At their
discretion to pay for any property, rights
or privileges acquired by or services
rendered to the Company, either wholly
or partly in cash or in shares, or in both,
or in bonds, debentures, mortgages or
other securities of the Company, and any
such shares may be issued either as fully
paid up or with such amount credited as
paid up thereon as may be agreed upon
and any bonds, debentures, mortgages
or other securities, may be either
specifically charged upon all or any part
of the property of the Company, and its
uncalled capital or not so charged.

to sell for cash or on credit or to contract
for the sale and future delivery of or to
and for sale in any part of India or
elsewhere any products or Articles
produced, manufactured or prepared by
the Company as the Directors may deem
advisable.

to erect, construct, and build and
factories, warehouses, godowns, engine
houses, tanks, wells, or other
constructions, adopted to the objects of
the Company or may be considered
expedient or desirable for the objects or
purposes of the Company or any of
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them;

to sell from time to time any articles,
materials, machinery, plant, stores and
other articles and things belonging to the
Company as the Directors may think
proper and to manufacturer, prepare and
sell waste and by-products;

from time to time to extend the business
and undertaking of the company by
adding to, altering, or enlarging all or any
of the building, factories, workshops,
premises, plant and machinery, for the
time being the property or in the
possession of the Company, or by
erecting new or additional buildings, and
to expend such sums of money for the
purposes aforesaid or any of them, as
may be thought necessary or expedient;

to remove all or any of the machinery,
plant and other movable property of the
Company for the time being in or upon
lands, buildings, or premises of the
Company to other lands, buildings, or
premises;

to negotiate for, and subject to the
approval of the Company in General
Meeting, contract for the sale and
transfer of all or any part of the property
and undertaking of the Company as a
going concern, subject or not subject to
all or any of the obligations and liabilities
of the Company;

to undertake on behalf of the Company
the payment of all rents the performance
of all covenants, conditions and
agreements contained in or reserved by
any lease that may be granted or
assigned to or otherwise acquired by the
Company, and to purchase the reversion
or reversions, and otherwise to acquire
the freehold or fee-simple of all or any of
the lands of the Company for the time
being held under lease, or for an estate
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less than a free hold estate;

to improve, manage, develop, exchange,
lease, sell, re-sell and re- purchase,
dispose of, deal with or otherwise turn to
account and property (movable or
immovable) or any rights or privileges
belonging to or at the disposal of the
Company or in which the Company is
interested;

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

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

to determine from time to time who shall
be entitled to sign on the Company’s
behalf bills, notes, receipts, acceptances,
endorsement, cheques, dividend
warrants, releases, contracts and
documents and to give the necessary
authority for such purposes;

to make advances and loans without any
security, or on such security as they may
think proper and to take security for
already existing debts, and otherwise to
invest and deal with any of the moneys
of the Company not immediately required
for the purpose thereof in Government or
Municipal securities, fixed deposits in
banks and in such other manner as they
may think fit and from time to time vary
or realise such investments, and for the
purpose aforesaid to authorise such
persons within limits to be fixed from time
to time by the Board.

to make and give receipts, releases and
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other discharges for moneys payable to,
or for goods or property belonging to the
Company, and for the claims and
demands of the Company;

subject to the provisions of Section 179,
180 and 186 of the said Act, to invest
and deal with any moneys of the
Company not immediately required of the
purposes thereof, upon such security
(not being shares of the Company) or
without security and in such manner as
they may think fit, and from time to time
to vary or realise such investments, Save
as provided in Section 187 of the said
Act all investments shall be made and
held in the Company’s own name;

to give to any officer or other person
employed by the Company including any
Directors so employed, a commission on
the profits of any particular business or
transaction, or a share in general or
particular profits of the Company, and
such commission or share of profits shall
be treated as part of the working
expenses of the Company and to pay
commissions and make allowances to
any person introducing business to the
Company or otherwise assisting its
interests;

subject to the provisions of Section 187
of the said Act to appoint any person or
persons (whether incorporated or not) to
accept and hold in trusts for the
Company any property belonging to the
Company, or in which the Company is
interested or for any other purposes and
to execute and do all such acts, deeds
and things as may be requisite in relation
to any such trust, and to provide for the
remuneration of such trustee or trustees;

to insure and keep insured against loss
or damage or fire or otherwise for such
period and to such extent as they may
think proper all or any part of the



(24)

(25)

(26)

89

buildings, machinery, goods, stores,
produce and other movable property of
the Company either separately or
conjointly, also to insure all or any
portion of the goods, produce, machinery
and other articles imported or exported
by the Company and to sell, assign,
surrender or discontinue any policies of
assurance effected in pursuance of this
power.

to attach to any shares to be issued as
the consideration or part of the
consideration for any contract with or
property acquired by the Company, or in
payment for services rendered to the
Company, such conditions as to the
transfer thereof as they think fit;

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

to institute, conduct, defend, compound,
abandon or refer to arbitration any
action, suit, appeals, proceedings, for
enforcing decrees and orders and other
legal proceedings by or against the
Company or its officers, or otherwise
concerning the affairs of the Company, to
compound or compromise and allow time
for payment or satisfaction of any debts
due and of any claims or demands by or
against the Company and to refer the
same or arbitration, to observe and
perform any awards made there on; to
act on behalf of the Company in all
matters relating to bankrupts and
insolvents;
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The person duly authorised by the
Directors shall be entitled to make, give,
sign and execute all and every warrant to
use or defend on behalf of the Company,
and all and every legal proceedings and
compositions or compromise,
agreements, and  submission to
arbitration and agreement to refer to
arbitration as may be requisite, and for
the purposes aforesaid, the Secretary or
such other person may be empowered to
use their or his own name on behalf of
the Company, and they or he shall be
saved harmless and indemnified out of
the funds and property of the Company,
from and against all costs and damages
which they or he may incur or be liable to
by reason of their or his name so used
as aforesaid.

to provide for the welfare of the
employees or ex-employees of the
Company, and the wives, widows and
families or the dependants or connects of
such persons and to give, award or allow
any pension, gratuity, compensation,
grants of money, allowances, bonus,
stock options (including other stock
related compensation) or other payment
to or for the benefit of such persons as
may appear to the Directors just and
proper, whether they have or have not a
legal claim upon the Company, and
before recommending any dividends to
set aside portions of the profits of the
Company to form a fund to provide for
such payments and in particular to
provide for the welfare of such persons,
by building or contributing to the building
of houses, dwelling or chawls, or by
creating and from time to time
subscribing or contributing to provident
and other associations, institutions,
funds, or trusts and by providing or
subscribing or contributing towards
places of instruction and recreation,
hospitals and dispensaries, medical and
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other attendance and other assistance
as the Directors shall think fit; and to
subscribe or contribute or otherwise to
assist or to guarantee money to
charitable, benevolent, religious,
scientific, national or other institutions, or
objects which shall have any moral or
other claim to support or aid by the
Company either by reason of locality of
operation or of public and general utility;

before recommending any dividend, to
set aside, out of the profits of the
Company such sums for depreciation as
provided in Section 123 of the said Act
and such sums as they think proper for
creating reserves, general or specific or
special funds to meet contingencies or to
repay debentures or debenture-stock or
to pay off preference of other
shareholders subject to the sanction of
the Court when the same is required by
law on for payment of dividends or
equalising dividend or for special
dividends or bonus or for repairing,
improving, extending and maintaining
any part of the property of the Company
and for such other purposes (including
the purposes referred to in the preceding
clause) as the Directors may in their
absolute discretion think conducive to the
interest of the Company and from time to
time to carry forward such sums as may
be deemed expedient and to invest and
deal with the several sums to set aside
or any part thereof as provided in Clause
(18) of this Article as they think fit, and
from time to time to deal with and vary
such investment and dispose of and
apply and expend the same or any part
thereof for the benefit of the Company in
such manner and for such purpose as
the Directors in their absolute discretion
think conducive to the interest of the
Company notwithstanding that the
matters to which the Directors apply or
upon which they expend the same or any
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part thereof for the benefit of the
Company in such manner and for such
purpose as the Directors in their absolute
discretion think conducive to the interest
of the Company notwithstanding that the
matter to which the Directors apply or
upon which they expend the same or any
part thereof may be matters to and upon
which the capital money of the Company
might rightly be applied or expended and
the Directors may divide the Reserve or
any Fund into such special funds and
transfer any sum from one fund to
another as they may think fit and may
employ the assets constituting all or any
of the above funds including the
Depreciation Fund or any part thereof in
the business of the Company or in the
purchase or repayment of debentures or
debenture-stock or preference shares or
in payment of special dividend or bonus
and that without being bound to keep the
same separate from the other assets,
and without being bound to pay interest
for the same with power however to the
Directors at their discretion to pay or
allow to the credit of such funds or any of
them the interest at such rate as the
Directors may think proper not exceeding
9 per cent per annum.

from time to time and at any time to
entrust to and confer upon the officers for
the time being of the Company, and to
authorise, or empower them to exercise
and perform and by Power-of-Attorney
under seal to appoint any person to be
the Attorney of the Company and invest
them with such of their powers,
authorities, duties and  discretion
exercisable by or conferred or imposed
upon he Directors, but not the power to
make Calls or other power which by law
are expressly stated to be incapable of
delegation as the Directors may think fit,
and for such time and to be exercise for
such objects and purposes and subject
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to such restrictions and conditions, as
the Directors may think proper or
expedient, and either collaterally with or
to the exclusion of and in substitution for
all or any of the powers, authorities,
duties and discretions of the Directors in
that behalf, with authority to the
Secretary or such officers or attorney to
sub-delegate all or any of the powers,
authorities, duties, and discretions for the
time being vested in or conferred upon
them and from time to time to revoke alll
such appointments of attorney and
withdraw, alter or vary all or any of such
powers, authorities, duties and
discretions;

to appoint, and at their pleasure to
remove, discharge, or suspend and to re-
employ or replace, for the management,
of the business, secretaries, managers,
experts, engineers, accountants, agents,
subagents, bankers, brokers,
muccadums, solicitors, officers, clerks,
servants and other employees for
permanent, temporary or special
services as the Directors may from time
to time think fit, and to determine their
powers and duties and fix their
emoluments, salaries, wages, and to
require security in such instances and to
such amount as they think fit, and to
ensure and arrange for guarantee for
fidelity of any employees of the Company
and to pay such premiums on any policy
of guarantee as may from time to time
become payable;

from time to time and at any time to
establish any local Board for managing
any of the affairs of the Company in any
specified locality in India or elsewhere
and to appoint any persons to be
members of any Local Boards and to fix
their remuneration. And from time to time
and at any time to delegate to any
person so appointed any of the powers,
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authorities and discretions for the time
being vested in the Directors, other than
their power to make a Call and to
authorise the members for the time being
of any such Local Board, or any of them
to fill up any vacancies therein and to act
notwithstanding vacancies and any such
appointment or delegation may be made
on such terms and subject to such
conditions as the Directors may think fit,
and the Directors may at any time
remove any person so appointed, and
may annul or vary any such delegation.
Any such delegate may be authorised by
the Directors to sub-delegate all or any of
the powers, authorities and discretions
for the time being vested in him.

at any time and from time to time by
power-of-attorney to appoint any person
or persons to be the attorney or
attorneys of the Company for such
purposes and with such powers,
authorities  and discretions (not
exceeding those vested in or exercisable
by the Directors under these presents)
and for such period and subject to such
conditions as the Directors may from
time to time think fit and any such
appointment (if the Directors think fit)
may be made in favour of the members
or any of the members of any Local
Board established as aforesaid or in
favour of any Company or the members,
Directors, nominees, or Managers of any
company or firm or otherwise in favour of
any fluctuating body or persons whether
nominated directly or indirectly by the
Directors, and any such Power-of-
attorney may contain such powers for the
protection or convenience of persons
dealing with such Attorney as the
Directors may think fit.

from time to time to provide for the
management transaction of the affairs of
the Company outside the Registered
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Office or in any specified locality in India
or outside India, in such manner as they
think fit and in particular to appoint any
person to be the Attorneys or agents of
the Company with such powers,
authorities and discretions (including
power to sub- delegate) but not
exceeding those vested in or exercisable
by the Directors, and also not the power
to make calls or issue debentures and for
such period, and upon such terms and
subject to such conditions as the
Directors may think fit, and at any time to
remove any person so appointed or
withdraw or vary any such powers as
may be thought fit, and for that purpose
the Company may exercise the powers
conferred by Section 88 of the Act
relating to keep in any State or country
outside India a foreign Register
respectively and such powers shall
accordingly be vested in the Directors.

for or in relation to any of the matters
aforesaid or otherwise for the purpose
and objects of the Company to enter into
all such negotiations and contracts and
rescind and vary all such contracts, and
execute, perform and do and sanction,
and authorise all such acts, deeds,
matters and things, including matters that
are incidental and/or ancillary thereto, in
the same and on behalf of the Company
as they may consider expedient;

to open accounts with any bank or
bankers or with any Company, firm or
individual for the purpose of the
Company’s business and to pay money
into and draw money from any such
account from time to time as the
Directors may think fit.

generally subject to the provisions of the
Act and these Articles to delegate the
powers, authorities and discretions
vested in the Directors to any Key



(38)

Managerial Personnel, firm, company or
fluctuating body of persons as aforesaid.

to authorise the issue of securities
(including depository receipts), whether
convertible to shares or not, as per
applicable laws, either as a primary issue
or a secondary offering.

XXV. MANAGING DIRECTORS

Power to
Managing Director

appoint 191

What provisions he will 192
be subject to

Remuneration of 193
Managing Director
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Subject to the provisions of Section 196,
197, and 203 of the Act, the Directors
may from time to time appoint one or
more of their body to be Managing
Director, Joint Managing Director or
Managing Directors, Whole-time
Director, Manager or Chief Executive
Officer of the Company either for a fixed
term or without any limitation as to the
period for which he or they is or are to
hold such office but in any case not
exceeding five years at a time and may
from time to time remove or dismiss him
or them from office and appoint another
or others in his or their place or places.

A managing Director or Joint Managing
Director subject to the provisions
contained in Article 184 shall not while
he continues to hold that office be
subject to retirement by rotation and he
shall not be taken into account in
determining the rotation of retirement of
Directors or the number of Directors to
retire but he shall, subject to the terms of
any contract between him and the
Company, be subject to the same
provisions as to resignation and removal
as the Directors of the Company, and if
he ceases to hold the office of Directors
from any cause shall ipso facto and
immediately cease to be Managing
Director.

The remuneration of a Managing Director
and Joint Managing Director shall from
time to time be fixed by the Directors and



Powers and duties of
Managing Directors
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195

may be by way of salary or commission
or participating in profits or by way or all
of those modes or in other forms shall
be subject to the limitations prescribed in
Section 197 of the Act.

The Directors may from time entrust to
and upon a Managing Director or Joint
Managing Director for the time being
such of the powers exercisable under
these Articles by the Directors as they
may think fit, and may confer such
powers for such time and to be exercised
for such objects and purposes and upon
such terms and conditions and with such
restrictions as they think expedient, and
they may confer such powers either
collaterally with or to the exclusion of and
in substitution for all or any of the powers
of the Directors in that behalf, and may
from time to time revoke, withdraw, alter
or vary all or any of such powers, unless
and until otherwise determined a
Managing Director may exercise all the
powers exercisable by the Directors,
save such powers as by the Act or by
these Articles shall be exercisable by the
Directors themselves.

XXVI. SECRETARY

1)

(2)
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The Directors may from time to time
appoint and at their discretion remove, a
person (hereinafter called “the
Secretary”) to keep the Registers
required to be kept by the Company, to
perform any other function which by the
said Act or by these Articles are to be
performed by the Secretary and to
execute any other duties which may from
time to time be assigned to the Secretary
by the Directors.

The Directors may any time appoint a
temporary substitute for the Secretary
who shall for the purpose of these
Articles be deemed to be the Secretary.



XXVII. INDEMNITY TO AND PROTECTION OF DIRECTORS AND OFFICERS

Indemnity 196 (1)

(2)

(3)

Directors and Other 197
officers not responsible
or acts of others
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The Board shall be entitled to meet out of
the funds of the Company to defend,
every officer of the Company as defined
by Section 2(59) of the said Act, or any
person (whether an officer of the
Company or not) employed by the
Company, against all claims made on
them (including losses, expenses, fines,
penalties or such levies), in or about the
discharge of their respective duties.

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

The Company may take and maintain
any insurance as the Board may think fit
on behalf of its directors (present and
former), other employees and the Key
Managerial Personnel, for insurers to
directy meet all claims, losses,
expenses, fines, penalties or such other
levies, or for indemnifying any or all of
them against any such liability for any
acts in relation to the Company for which
they may be liable.

No Director of the Company, Manager,
Secretary, Trustee, Auditor and other
officer or servant of the Company shall
be liable for the acts, receipts, neglects
or defaults of any other Director or officer
or servant or for joining in any receipts or



The Seal, its custody and
use

198

199

(1)

other act for the sake of conformity
merely or for any loss or expenses
happening to the Company through the
insufficiency or deficiency in point of titles
or value of any property acquired by the
order of the Directors for or on behalf of
the Company or mortgaged to the
Company or for the insufficiency or
deficiency of any security in or upon
which any of the moneys of the
Company shall be invested or for any
loss or damage arising from the
bankruptcy, insolvency or tortuous act of
any person, company or corporation to or
with whom any moneys, securities or
effects of the Company shall be
entrusted or deposited or for any loss
occasioned by any error of judgement,
omission default or oversight on his part
or for any other loss, damage or
misfortune whatever which shall happen
in relation to the execution or
performance of the duties of his office or
in relation thereto, unless the same
happen through his own dishonesty.

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

XXVIII. SEAL

99

The Directors shall provide a Common
Seal for the purpose of the Company and
shall have power from time to time to
destroy the same and substitute a new
seal in lieu thereto and the Directors
shall provide for the safe custody of the
seal for the time being. The seal of the
Company shall never be used except by
the authority of a resolution of the Board



(@)

of Directors and in presence of one of
Directors or such other persons as the
Board may authorise who will sign in
token thereof and countersigned by such
officers or persons at the Directors may
from time to time resolve.

Any instrument bearing the Common
Seal of the Company and issued for
valuable consideration shall be binding
on the Company notwithstanding any
irregularity touching the authority of the
Directors to issue the same.

XXIX. NOTICES AND SERVICE OF DOCUMENTS

Members to notify
Address for registration

Notice

Transfer of successors in
titte of members bound

200

201

202
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It shall be imperative on every member
or notify to the Company for registration
his place of address in India and if he
has no registered address within India to
supply to the Company an address within
India for giving of notices to him.

A member may notify his email address if
any, to which the notices and other
documents of the company shall be
served on him by electronic mode.

The Company’s obligation shall be
satisfied when it transmits the email and
the company shall not be responsible for
failure in transmission beyond its control.

Subject to Section 20 of the said Act, a
document may be served by the
Company on any member thereof by
sending it to him by post or by registered
post or by speed post or by courier or by
delivering at his address (within India)
supplied by him to the company for the
service of notices to him.

The term courier means person or
agency who or which delivers the
document and provides proof of its
delivery.

Every person, who by operation of law,
transfer or other means whatsoever,



by notice given
to previous holders

When notice may be 203
given by advertisement

Service of notice good 204
notwithstanding death of
member

Signature to notice 205

Service of documents on 206
company
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shall become entitled to any share, shall
be bound by any and every notice and
other document in respect of such share
which previous to his name and address
being entered upon the register shall
have been duly given to the person from
whom he derives his title to such share.

Any notice required to be given by the
Company to the members or any of them
and not expressly provided for by these
presents shall be sufficiently given, if
given by advertisement, once in English
and once in a vernacular daily
newspaper circulating in the city, town or
village in which the registered office of
the Company is situate.

Any notice or document served in the
manner hereinbefore provided shall
notwithstanding such member be then
dead and whether or not the Company
has notice of his death, be deemed to
have been duly served in respect of any
share, whether held solely or jointly with
other persons by such member, until
some other person be registered in his
stead as the holder or joint-holder thereof
and such service, for all purposes of
these presents be deemed a sufficient
service of such notice or documents on
his heirs, executors, administrators and
all person (if any) jointly interested with
him in any such shares.

Any notice given by the Company shall
be signed (digitally or electronically) by a
Director or by the Secretary or some
other officer appointed by the Directors
and the signature thereto may be written,
facsimile, printed, lithographed,
photostat.

A document may be served on the
Company or on an officer thereof by
sending it to the Company or officer at
the Registered Office of the Company by
post or by Registered Post or by leaving



Secrecy Clause
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it at its Registered Office, or by means of
such electronic mode or other mode as
may be specified in the relevant Rules.

XXX. SECRECY CLAUSE

No member shall be entitled to visit any
works of the Company without the
permission of the Directors or to require
discovery of or any information
respecting any detail of the Company’'s
working, trading or any matter which is or
may be in the nature of a secret, mystery
of trade or secret process, which may
relate to the conduct of the business of
that Company and which in the opinion
of the Directors, it will be inexpedient in
the interest of the members of the
Company to communicate to the public.

XXXI. WINDING-UP

102

If upon the winding-up of the Company,
the surplus assets shall be more than
sufficient to repay the whole of the paid-
up capital, the excess shall be distributed
amongst the members in proportion to
the capital paid or which ought to have
been paid-up on the shares at the
commencement of the winding-up held
by them respectively, other than the
amounts paid in advance of calls. If the
surplus assets shall be insufficient to
repay the whole of the paid-up capital,
such surplus assets shall be distributed
so that as nearly as may be the losses
shall be borne by the members in
proportion to the capital paid-up or which
ought to have been paid-up at the
commencement of the winding-up on the
shares held by them respectively, other
than the amounts paid by them in
advance of calls. But this Article is
without prejudice to the rights of the
holders of any shares issued upon
special terms and conditions and shall



Distribution of assets in
specie

209
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(2)

®3)
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not be construed so as to or be deemed
to confer upon them any rights greater
than those conferred by the terms and
conditions of issue.

If the Company shall be wound-up
whether voluntarily or otherwise, the
following provisions shall take effect:

the Liquidator may, with the sanction of a
Special Resolution, divide among the
contributories in specie or kind any part
of the assets of the Company and may,
with the like sanction, vest any part of the
assets of the Company in trustees upon
such trust for the benefit of the
contributories or any of them, as the
Liquidator with the like sanction shall
think fit.

If thought fit any such division may be
otherwise than in accordance with the
legal rights of the contributories (except
where unalterably fixed by the
Memorandum of Association) and in
particular any class may be given
preferential or special rights or may be
excluded altogether or in part but in case
any division otherwise than in
accordance with the legal rights of the
contributories shall be determined on any
contributory who would be prejudiced
thereby shall have the right to dissent
and shall have ancillary rights as if such
determination were a Special Resolution
passed pursuant to Section 319 of the
said Act.

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

Any such Liquidator may, irrespective of
the powers conferred upon him by the
said Act and as an additional power
conferring a general or special authority,
sell the undertaking of the Company or
the whole or any part of its assets for
shares fully or partly paid-up or the
obligations of or other interest in any
other company and may by the contract
of sale agree for the allotment to the
members directly of the proceeds of sale
in proportion to their respective interests
in the Company and in case the shares
of this Company shall be of different
classes, may arrange for the allotment in
respect of preference shares of the
Company, to obligations of the
purchasing company or of shares of the
purchasing company with preference or
priority over or with a larger amount paid-
up than the shares allotted in respect of
ordinary shares of this Company and
may further by the contract, limit a time
at the expiration of which shares,
obligations or other interests not
accepted or required to be sold, shall be
deemed to have been refused and be at
the disposal of the Liquidator.

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



General Power

be sold in such manner as the Liquidator
may think fit and the proceeds shall be
paid over to the member requiring such
sale.

XXXIl. GENERAL POWERS

212

105

Where any provisions of the said Act,
provides that the Company shall do such
act, deed, or thing, or shall have a right,
privilege or authority to carry out a
particular transaction, only if it is so
authorised in its Articles, in respect of all
such acts, deeds, things, rights,
privileges and authority, this Article
hereby authorises the Company to carry
out the same, without the need for any
specific or explicit Article in that behalf.



Merger Documents of the following Companies
with
WIPRO LIMITED.

SL | PARTICULARS | YEAR OF
NO MERGER
1 | WIPRO INFOTECH LIMITED 1995
(2 | WIPRO SYSTEMS LIMITED 1595
3 | WIPRO BPO SOLUTIONS LIMITED 2005
4 | SPECTRAMIND LIMITED, MAURITIUS 2005
5 | SPECTRAMIND LIMITED, BERMUDA 2005
& | WIPRO INFRASTRUCTURE ENGINEERING LIMITED 2007
7 | WIPRO HEALTHCARE IT LIMITED 2007
8 | QUANTECH GLOBAL SERVICES LIMITED 2007
9 | MPOWER SOFTWARE SERVICES INDIA PRIVATE 2007
LIMITED
10 | MPACT TECHNOLOGY SERVICES PRIVATE LIMITED 2007
11 | CMANGO INDIA PRIVATE LIMITED 2007
12 | INDIAN BRANCH OFFICE OF WIPRO NETWORKS PTE | 2009
LIMITED, SINGAPORE
13 | INDIAN BRANCH OFFICE OF WMNETSERV L!MITED 2009
CYPRUS
14 | WIPRO YARDLEY CONSUMER CARE PRIVATE LIMITED | 2011
15 | DEMERGER OF DIVERSIFIED BUSINESS l | 2013
16 WIPRO ENERGY IT SERVICES INDIA PRIVATE LIMITED

AND WIPRO TECHNOLOGY SERVICES LIMITED 2014
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IN THE BIGH COURT GF JUDICATURE AT BOMBAY

QROINARY ORTIXNAL CAIVIL JURISDICITON

COMPANY PETITIGH BC, 74 OF 1995

CUNRBETED FITH

COMPARTY APFLICATION 90, 440 OF 1994

In the matter of geotiong 3] md

3 of the companlies Act, 195%6

And

In the matter of Scheme Of Jnalgeni.
tion of wipre Infotelh Limited and
wipro Systems Limited with Wipre

Limited,

WIPRO LIMITED

A Company incorgorated under
the companlos Act, 1980 and

having ite reglstared affice
st Bhaktawvay, 229, Kariman

Point, Hombay - 400 0:£1.

]

]
} oe Petitionsers.

GURAM § A2 S8 T,
BATER 3 15th June, 1995,

UPOH THE petition of WIPRD LIMITED, tha Petitioneyr

abovenmed (herelnafter ref-rred t& aa “tha Transferee

ompany®) presentad to this Een'bla fourt on the Tth day

of Febriary 1995 for sabction of the cBcheme of Amalgsuation
of Wipro Infotech Limited aml Wipro Systens Eimited

{hereinafter referred to as "the Transferor Companias*)

with the Petiticoer Coapany, and for other conssquential



reliefs as monticned in the Petitlon AND TH: sald
Fetition being thie day walled on for hearipg and
finel dieprsal AND UPOS READING the petitian apd
bt Affidavit of tr, 5. Raihakriahnan, Authorised
Hf:@n of the petitioner compuny sblelennly affirved
on the 7h Jday of Pebruary, 1995 verifying

the Petition aND UPON READING the afifidavit

of the Om. Prakash H, Shaxsa dated the 17th day
af June, 1995, m_'uinu Fxuh  publisetiop of
the notice of the date of hearicg of the petition
a8 dirsoted by thia ton'ble Court purauant to

the opder dated 15th day of Pebruary 1995

AND UPON READING the (rder dated Sth day of
pecenber, 1994 made by this Hangsurable (ourt

$o Company Application No. 440 Of 1994 Whereky
the Trensferes Company wWas dll.mt&d e convena
and hold a meeting of ite agquity gharemMers
for the purpoee of congldering and 1f thought

fit aporoving with or w!.thm.& modification the
pmpnmd Goheme of Xmalgamatlion aND UPON READING
the m,pn:rtt datgﬁ 2.;':4 day of r&brﬂérf 1995 of Mr,
ARim .H. Pramji, chairman of the sald meeting

of the Eguisy shoreholders of the Transferse -
Company AND ALSO UPON READING the AfELdavit of the

. sedd  Mr, ASln H, Premi) dated the Znd day of Pebruary

1995 1&:;_!1;*1“ the seld Repézrt and it appears from the

sald report of the chalmanr of the mesting of the
Equity sharelolders of the Petitioner Company that

tihe Bcheme of Amalgmpation has been wanimocusly approved

by all the eguity shareholders present at the
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mseting AN D UPON HEARING SHRY SATISH SHEIHYE Cownsel,
instrocted by M/s, XKenga & Company Advécates for the
Transferes GCompany and M, R.C, Magter, Pase} Counsel
for the rRegliona}l Direqtor, Department of Company
Affaizra, Dombay, WwWho appears inm purauvance .o the
aotice harein, dated the 23rd day of Mbriary 1998

and svbmits to the Orders of the Court and no other
permor entitlad to appear at tha. hearing of tha ssid
Petitin appearing thiw dey either in suppert of or

to ghow cause againgt tha paid Patiti n THIS CQURT

DOT B HEREBY ssnction” the gild sgheme of Amalganation
of Wipre Infotech Limited and Wipre 'ﬂraﬂﬁi tinited,
with vipro Limited, the Transfaree Company in mat
forth {n Exbloit ‘¢! to the pPevition and aleo in

the scheduls heseto annexed AND THIP CCURT DOTH
IECLARE thet the sane to be Minding on the Transferee
Qompany, and it members snd sleo on the Traneferor
Companies AND THIS CCURE DOTH ORDER that With e £fect
from the lst day of April 1994 (herainafter called
‘the sppointed Date') the entire 'mmnking af the
transferor Compénies except for the portions specifies
in the clauses (b) end () of CLav#e. 3.2 of the Gchems
of wWhatsoever nature and whercsoever situated end
owned by the Transferor Company as on the Bffective
pate and 1nuplh1n of plnl.ng by manual. mtva:r.
shall under the ptwill.cnl of the gections 391 and YW
of the mpini.u Act, 1956 wichout any further sct
or dsed but svbjert to the charges effecting tiw
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swe as én thn.xt!utlu Dite as bn: Sransferced
0 and vasted in the a‘*nnu-r&n Company s ap to
begome the proparty of the Trinaferes Company AND
THIS COURT DUTH FUNTHER ORDER ‘that with effect
from the Appointed Aute, sl debts, 1leviiities,
duties and obligations of evary Ml.ud. oeture and
description of the Transferor Companies shall alm
under .tln Provisions ot seqtiocns 391 snd 396 of
 the Compenies Agt, 1956 be tranaferyed op
duened to be transtferred, withpun any !mtur

' a3t or dud. to the Iransferea dumpeny s as to
bmn the duﬂu. umhﬂ.itith Auties wnd oblige-
tions of the ﬂmuhm Company ARD THIS Count Dot
" FURTHER GREER thau all leya) proceedings af any
nature !himn-vur by or against the ﬂmﬂamr
Company Mtng on the aAppointed Late ghall bhe c
cuntmuﬂﬂ nﬂd enforced by o againet the Trnnnhm
umplny AP THIS CAR T DOTH FURTHER ORDER that

in conatderation of the trarsfer, under the
feheme sanctioned herein and sebject to the '_
terms and onditins more panteﬂnu.d‘-nrm

in 'thn sotieme sancticned herein Ind sot forth

in t.hn sehallule annexed hereto, the Tyansferea
cmplny shal: without fwt.her lmuu:tina, 1 snun
ad’ um tu the othes lhmhntdeu of the piget
.I!ﬂ m Truuthmr Companies helding lhm-

in the ﬂrn and gecond 'rhnmmz Companiea

.'u an the date a2 may be fixed by the Roard of

LA
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Directore of the Tranaferes Dompany in thae following
ratics |

21 (twenty one) equity sheres of ns. 10/- seh in

Tran aferee Company credited e £ully pald wp for

every 5 tﬂu}r -af.uur shares of R#. 100/~ each hold

in the Pirat Transfercr Compony &od 67 (sixty seven)
equity shares of & 10/- sach in the Transferee |
Company aredited as fully patd vy for overy 5 (five)
equity shares of R#. 100/e sach held in the Second
Tranaferor Company and the shares £o be Losced in tems
hereof ahall be gddjegt to the Feoorandus and Articles
o £ Aasocistion of the Transferee Company AND THIS COURT
DOTH PURTHER URDER THA? the Transferea Company do
within thisty (30) dags sfter the date of sealing of the
o der caupe & certifjied copy of the nmr_tﬂ b deliversesd
to the pegistrar of Jompasnies, Maharaghtra gtate,
Ecobay for ﬁginruﬁim and oo auch u-rti_!.'_fia_c.! copy

of order being e delivered tie Tranatnﬁr minhs
shell stund dissolved witheut winding up and the
Regigtrar of Companies, xaharashtra, Bombay d¢ place

all the docomsnts relating to tha Transferor Companiss
and registered with him on the £ils kept by him in
relatian to the Trangferes Company and the flles
relating to the Transferoz Companies and the Transferes
Company shall be copsolidated accordingly AND THIE COURT
DOTH FORTHER ORGER thet the partics to the arrangement
embodied in the cheme of Anslgamstion saactioned harein
Or any o ther pergon or persons ingtaerssted therein



shall be at l.ihuty to apply to this Hon 'ole Qaurt for
any dlrmtiana that may Lo necessaryin regard to the
working of the srrangement embodied in the Scheme of
amalgamation manctioned herein and set forth in the
Schadule hereto or in the sbove mettur AWD THIS COURT LOTH
LASTLY ORDER that the Petitioner Cumpany do pay & sum of
Be 500/~ (Rupees ¥Five Hundred omly) to the Reglonal Rirector,
pepsrtmant of Compray Affairs, Ronbay towards the costs,
@ £ the sald petition, FIPEESS SHRI HAODHAV LAXMMN PENDSE,

. Bhe Acting Chie £ Justice at Bombay aforaseid thig 15th
day of June, .1995_.

EY the Oorder of the Court,

czol 1~ L0 Getde etebonpun

wcﬁw For Prothonotary & Senlor Master,

G P

e (15
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SCHEME OF AMALGAMATION
BETWEEN

WIPRO INFOTECH LIMITED

AND
WIPRO SYSTEMS LLIMITED

WITH

WIPRD LIMITED
DEFINITIONG

In %thi= Gehems, unless inconsistent with the  subject  or

context, the following expression shall have the fallowing

meatingm :

1.1 "WL" means WIPKRD LIMITED, a Compary incorporated  under
the Indian Companies Act, 1913, having ite Registersd

OfFfFice at Bakntawsr, 229, Nariman Point, Benbsy 400021,

1.2 “the Transferme.Comnpany™ mesans Wh.

e I means  Wipro  Infotech  Limited, 5 COmpanry

incorparated under the Companies- Act, 1954, having its
Registered OFfice at Bakhtawar, 229, Nariman Foint,

Bmbay 400021 and a subsidiary of Wipro Limited.

i.4 "WSL" mrans Wipro Syestems Limited, & company incorporated
ynder the Companies Act, 1936, having its Reqiztersu

Dffice at Bakhtawar, 229, Nariman Point, Bombay 400021

ard a subsidiary of Wipro Limited.

1.5 The Firet Transferor Cempany and the Second Traneferor

Company mean WIL and WSL respectively.

1.6 "The said &ct" means the Companies Act, 1%06.



1.7

1.8

"fhe Appolnted Date" means April 1, 1994 or such  other

date as the High Court at Hombay may direct.

'The Scheme" means this Scheme in its present  fors or

Wwith any medifications approved aor imposed by wthe High

Court at Bombay.

Y| Indertakings of the First Transferor Lompany and the

" gprond  Transferor Company” shall mean and  include all

the assets, properties, rights, powsrs, claims, benefits
and 2l the debts, liabilities, Hutiesz and obligatipnsz

of the First Transfergr LCompany and the = Second

»

Transferocr Company: withaut prejudiceé to the generality

of +the aforesslid, the Undertakings of the First and

Second  Transferar COompanisgz shall alss ingclude =11

rights,  privileges, powers and  autharities and  all
property, tangible or intangih&e;'mmvahie or  imnovable
or whatever nature and wheresoevear situate and include,
in particular, all licensez, liberties, patents, trade
marks, desipns, conyrights, import licéenses, guotes and
tther +rights held by the Firgt and the Secand Transferor
Companiss e tg which the Filrst and the Sprond

d
Franeferor Campanies are entitles and all dehts,

liabilities and dutiss pf the First ard the Secand
Ttaﬁ;Fernr Campanies and all  ether obligations of
wheatsoever kind dincluding liability for payment of
gratuity, penzion benefilts, provident Ffund dues and

compenzation  in  the event of loss of offices and/or

equipment.

2. SHARE.CAFITAL

tal

fz per the last awdlted balance sheet of the Filrsat
Transferor Company far the year ended Iist March, 1974
the suthorised share capital of the First Transferor

Company was RE.100,000, 000/~ divided into 297,800 equity

L)



shares or Rs.100/- each and 2,000, 9% cumulative
redeemabnle Preference Share of Rz.10/~ each} the issued
share capitsl was Rs. 74,484,100/~ divided into 744,861
equity shares of Rs.100/- =sachi and spbscribed and paid
up share capital was Rs. 73,485,500/- diQidad inﬁu

734,855 eguity share of Re.l00/- sachy

(8) As per  the last auwdited balance sheet of the 8Second

Transferor Company an the.ﬁaar ended 3lst Harch 1994

the authorised share capital of the Second Transferor

Company wWas RE.EO,GQG;Oeéf— divided into 1%9,B00 Equity

shares of Rs.100/- each and 3,002,000, 17% Cumdlative

. raﬂeemahle preference shares of Rs.10/- epach and issued,

Mo subsciribed and paid up share capital was Fs .49, 735,200

4

divided irto 197,35% equity shares of Rs.100/- sach  and
3000000, 174 Comulative redeemable prefermnce shares

ofF He.lo/— esach.

ey A per the last audifaﬁ halance sheet of the Transferee
Company . For the yesr eandsd Iist Hﬁr:h 1994. +the
authorised share capital of the Transferes Company weas
Re . 80,000,000/ divided into 8,000,000 equity shares of
. ks.10/~ and issued, suhscribed and pald up share capital
WAE RE.73.734,400/— divided inta 7,37F,440 equlty shares
of Rs. 10/~ path.
The Transferee Cdmpany is in the prataas_uF' increasing

ite authorised share capital to Rs.16G,000,000.

3. THE SCHEME

%.1 The Scheme et put herein shall come into force with effect

from | ist - dayd of -April 1994, hereinafter called “the’

fppainted Late.™

A.% The Urndertakings of Wilpro Infotech Limited (WIL} (The First

TransfFeror Company) and Wipro Systems Limited'tNQLJ {The



Bacond Transferor Company] shall be dransferred to and vested

in  MWipro Limited (the Transfersz Company) in  the Following

manmne

{a) With effect Ffrom the Appointed Date, the entire
undartaking of the First Transferor Gompany and the
Second  Transferor Company except  for  the portiontg -
specified - in rlauses (b)) and (:?‘helmw, of - whatsover
nature and'whéresnaver sltuated and owned by the Firat
Transferor Campany snd the Sacnnd Transferor Company ao
orn  the date b©of the Orders of the Bombay High Court
sanctioning this Scheme, and incapable of passing by
marual delivery, shall under the provicions of Sectiong
=71 and 374 of the Companies Act, 1956 without any
Furthev_aﬁt or deed but subiest to the charges affecting
the sam;.as an the date of the Orders of the Bambay High
Enu%t sanctioning this Scheme, be transferred to and
vested in the Transferes Company o as te become the

property of the Trancoferee Compariyy

(B} All the movable éssets of the Filrst Tranzferpr Company
and the Second Transferor Company including taéh [ty hanﬁ
ghall be physically handed over by manoal ﬁelivery ta
the Transferes Company tn the end and intent that  the
property therein passes to the Transferoes ngnan#; The
amaunt  Iying with the Fanks to the credit of the First
Transdernr Company and the Second Transferor Company
mﬁall alsn  he traﬁaFerrEd.tm the Transferee Company .
Buch delivery and transfer shall be made oM & date
mutwally &sgreed upon between the Board of Directors of
the First Transferor Company, the Setond Transferer
Company and the Bpard of Directors of the Transferee
Company wWithin FiFtEén days £rom the date of the Order

of the Bombay Migh Court sanctipning this Scheme;



L)

In respect of movable other than those specified in sub-
clause (B) above, including sundry debtors, oukstanding
loans and advances recoverablles in cash or in kind  or
foar value to be recelved and deposits with
Governmant ,; Eemi—ﬁﬁvernmmnt, local and other avthorities

and tbodies, the Follawing mogus pperantdl shall be

Fol lenwead s

{1y The Transteree company shall give nnti:e. in Euﬁh
farm &8 it may deem fit and proper to sach party,
debtor ﬁr depositeer as the case may bey, that.
pursuant te the Bombay High Court having ganctioned
the arrangement hetween  the Flrst Transfer-or
Company, The Second Transferor Company  and the
Transferee Company and their members and creditors
undar Sections 391 and 294 of the Companiss A8ch,
1954, the said debt, loan, atdvange sto., be paid or
made good or keld on account of the Transferes
Company as fhe perémn entitled thereto to the end
and intenf that the right of the First Transferor
Company  and  the Second Trapaferor Company to
recover or realise the same do stand Extinguishmd:
and that appropriate entry shall be pasmed in their
respective books to record the aforesaid ¢hanges.
Eimiiarly, the Transteres Lompany éhall alén make

appropriate entries in its books in this behalf.

12} The First Transferor Cospany and the Eecnﬁﬁ
Transferor Comparty shall also give notice in swch
Form as they may ceem fit ‘and proper to esrh
persan, oebtor or depositee that pursuant o thes

Bombay High Court having sanctioned the. Arrangement



tetwezen the First Transferor Company, the Second
Transferor Company, +the Transferee Company snd
their members and creditors under Ssction 321 and
2?4 of the Companies Act, 195¢ the s=sid person,
debtor or deposites should pay the debt, lopan or
advance or make good the same or hold the 5amé on
aceount of the Transferea Company and that right of
the First Transferor Comparny and the Second
Transferor Company to recover or Fealise the same
stands extinguished, snd the right to recaver and

teceive is vested in the Transferee Company.

(d] The excess value of the net assete oFf the Firet and
the Second Transferor Compantes as on March 31, 1994
(ehe date imoediately preceding the fppointed Datel over
the paid-up valua of the shares issued_and aliotted and
aiﬁq cantelled pursuant to Lhe terms of this Scheme
shall be accounted for in the books ﬁ* the Tranzsferee

Company at folldws

The Reserves of the First and the Second Transferor
Companisze a5 regquired by direct taxation laws and  the
Fezerves crasted for specifle purposes mhall constitute
Reserves of a similar form and naturse in the hooke of
the Transferee Company and the balance =hall be

trangferred to the EBeneral Reserves of the Transferse

Company.

With effect fram the Appointed date all debts, liabilities,
dﬁtiea and nhliqatiuné of every kind, naturs and descriptions
of the Firgt Transteror Company amnd the Second Transferor
Enmpaﬁy shall also under the provisions of Sectians 391 and

374 of the Companiles Act, 19546 be transferred or deemed to be



&

transferred, without ary Foarther act or deed, to the
transforees Lompany so as to becone the debts, lisbilities,

duties amd agbligations of the Transferee Company .

LEDAL PROCEEL INGS
All legal and other proceedings by or against the First
Transteror GCompany and the Secdnd Transferor Company, if
=1, L perding on the  Appointed Date or commenced
tharesfter relating to the Flirst Transferor Company i
the Second Transferor Company or the prnﬁarties. debts,
liabilitiegs, duties and wbligations referred to in cause
3 abave smhall be continued and enforced by or  against
the TransFerge Company i the same manner and  to the
same extent az it wauld or might have been continued and
enforced by or against the First Transferor Company and

the Second Transferar Company.

CONTRADT, DEEDS, HUNDE AND UTHER INSTRUMENTS
Subject to  the other provisions of this Stheme,  all
contrects, deeds, hhnﬂs, debentures, agraam&ﬁta and -
other instruments of whatsoever nature to which wsither
the First Transferor Company or the Second Transferor
Cmompany is a party anid Euhsisting.nr Having offects on -
the Appointed Date shall remain in Full force snd effect
sgainst oF in favour of the Transferee Lompany and  may

gt
be  forced against the Transferse Company, &s fully  and
F
gz effectively as iF the Transferes Company had been a
party thereto instesd of wither of the Transferor

Companies .

Frovided alwevs that £he Scheme shall not operate o
snltarge the security for any loan, deposit or  facility
mreated by oF availahle to either of the Transferor

Companies which shall west in the Transferes Company by



virtue of the amalgamation amd the Transferes Company

zhall not be akliged to creste any Further or additianal

sacurity tﬁﬂraFnr, after the amalgamation has become

effective.

| 7. CONDUELT OF BUSINESS BY TROANSFEREE CUMPANIESD

-From the Apprinted Date the First Transgferor Campany and

the Second Tranesferor Company:

(a2}

(k]

()

(d}

shall stand possessed of all other properties
referred to  in clause I above, in trust for  the

Transferee Company and shall account for the same

to the Transferse Lompanys

ehall nnt without the written compurrences  ofF  BRe
Transteree Lompany, 2lienate, charge or encumber
any 0Of their atorementionesd properties except iIn

the ordinary course of business,

Az  fram the oppointed Date the First Transferor
Company and the Second-Transtercr Company shall not
do  any thing sother than what they have been daoing
hitheretﬁfure grrept with the concurrence - of  the
Transferee Eompany. The Flret Transferor GCompany
and  the Second Transterar Company shall alsa not
vary oF alter, except in the ordinary course of
their businet=s, the terms and conditions of

emplovment of any of thelr emplovees.

ANy ineome ©r profit accruing to the Filirst
Tranafaror Epmpany and the Second Transferor
Company and all cost, charges and expentes incurred

el losses arising or  lncurred by the First



—

“

10,

TranslFeror Campary and the ESecond Transferor
Company on or after the Appointed Date shall be all
purposes be treated as the'in:uma, profits, costs,
charges =znd expenses ant 1u§se§, an the case may

be, of the Transferes Company.

The transfer of properties and lishilities undgr. Cigusses 3
and 4 and the continuance procesdings by ©r against the
Transferes Company under_blausa-ﬁ above shall not effect  any
tranzaction ar proceedings alresdy :un:luded by the First and
Second  Transferor Dompanies on and after the fopointed Date
to the =nd and the intent that the Transferes Company accepis
and adopts all acts, desds and things done gnd exsecuted by
the First and Secend Transferor Companies in respect thereto
ss done and executed on behal€ of themselves; further, asm
from the Appointed Date, the First and Becond Transferor

Companies shall b desmed to have carried on and be carrying

on their businssses on basbhalf of the Transferes Dompany.

tn  the certified true coples @oF the Ovders passaﬂ- by the
Bombay  High Court sanctigning this Schems beiﬁq filed with
the respective Registrars of Companies, the First and fthe

Sermond  Transferor Companies shall be dissalved withowt

wintling~up.

IHSUE OF SHARES BY TRANSFEREE COMFAMY
10.1 The consideratian in respect of the transfers under the
aforesaid clauzes ke perid and satisfies by the

Trancfersge Company as Followss g

10.131 The Transferes Company holds 7%7,596 squity shares in
the First Transfercr Company, namely, Wipro Infotech
Limited. The Tranzferee Company holde 160,470 egulty

sharss and 25,00,000 prefersnce charss iny the Second



L

Transferor Company, namely, Wipre Svstems Limited. The
Firet Transferor Company, namely, Wipro Infoteeh Limited
helds B00,000 preference shares in the Second Transferor
Eompeny, namely Wipro Evﬁfema Limited., A1l these above

sharez zshall stand cancelled.

104122 Subject to the foregoing, the Transferee Company shall

Wwithout Ffurther application, issue and &llpt to  the
other shareholders of the First snd Second Transferor
Enmpany. holding ahares in the First and the Second
Tranaferor  Companies as on the date az may be Fixed by
the Board of Directors of the Transterse Company in  the

following ratios:

21 (twentyone)] eguity shares of Fe.1l0 each in  the

Transterze Company credited as fully paid up for every S

(five) eguity sharsgs of Rs.l00 each held in the First

Transferor Comganys

ant

&7 f(wixty s=meven) squity shares of Rs5.10 gach in the
Transferse Conpany credited as fully  paid up for  overy
2 {five} eguity share of Fs.100 each in the Sepond

Transferar Companyy

o

10,143 The shares to h; issued in  termz  hersof shall be

subject to the Memorandum antd Articles of Association of

the Transferge Company..pl?i

ic.1:4  The equity shares so allotted pursuant to clause

10.1:2 above to the erstwhile other shareholdsrs of the
Firet and Becond Transferar Companies shall rank  pard
passy  for dividend, voting rights and in &1} respects

with tﬁa existing eguity shares in the Transferes

Company &
A= a result of the allotment of its eguity shares by the

e



Tran=zferes Company as cpntemplated ander this  Scheme,
the members ©of the First and the Gecand Transferor
Companies may. receive shares which are in odd lot.

The Directore of the First and the Seécond Transferar
Comparnies shall consal idate all fractiormal entitlements,
if any, o which the members of the First and Second
Trarnsferor Companies may be entitled on the issue anﬂ
allotment BF. the shares by the Traneferese Company as
afaresaid and thereupon issue and allot shares in lieuw
thereof to a Director or an Offlcer of the First and the
Second Transferor Companies with exprass understanding
that such Mirector or DFFicer to whom such shares shall
pbe allgtted shall zell the same in thé market at the
best avallesble price in ore or more lots and Ry private
sals/placement or by public salefauction as desmed FLit
fthe decision of such Divector or Officer as the case
may e, as the timinﬁ and method of the sale and the
price at which such sale has te he given wffect tay in
"that behal$ shall be Final) and pay to the Transferae
Company, the net sale proceeds theregf and  upon the
receipt _tha sale aproceeds in  respact  thersof, - 1in
respoct of sach such sale, the Transferes Company shall
transfer the share(=) +o the name of +the approved
purchaser (). The Transferes Company =hall hold tﬁa net
sale proceeds oF &l1 soch shares and  after defraying
therefrom all costs, charges and expenses of such  sale
and theresfter distribute such sale proceeds to -the
members of the fFirst and the Spcond Transferor Companies

in proportion to their fractional entitlements.



10.125 It is hereby EKPFEEEiV agregd hy and between the
partisgs herete that the certificates repressenting the
equity shares and the respective sntitlements of the
members of the Firat and the Second Transferor Comparies
ahall be sent by the Transferee Company uhder registered
post or delivered in person only an surrender and in
mxchange for the certificates of shares held by them in
the First and the Becond Transferor Companies and  whers
Eerti?icates representing the shares held in the First
arnd the Second- }rénsfernr Companies capnot be .su
sutrrendered for good reasons such procedure For delivery
of certificates shall be feollowed as may be 1iid dﬁwn by
the Board of DQirectors of the Tramsferes Company. hlotice
for  surrendsgr of the shares held in the First  and the
Secomd Transfaror ﬁnmpanies shall be given by the
TraﬁﬁFer@e Company without delay after this Scheme iz

. manctioped by the Bombpay High Court.

iC. 134 Upon the new shares in the Transferes Company belng
izszued and al}uttad to the srstwhile aother _éharahulderg
of the Transfercr Companies, the shares and the share
rertificates relating to the shares held by them in  the

respective Trangferor Companies shall stand cancRlled.

10.1:7 The Behems of Amalgamation would Fesult in the issue
of 265,107 sguity shares of Rs.10 each credited as fully
paid wp by the Transferse Company to the sharsholders of

the Transferor Companies.




Ei.

1t.1

11.2

11.3

DIVIDENUS, FROFIYTES, BONUS/RIGHTS SHAREL:
The First snd the Second Trapsferor Companien: shall nob

without the censent of the Transferee Company, declare any

dividend for the financisl vear eommencing from &pril 1,

1994 and For the subseguent financisl years during which

this Bcheme has not become npgratinnal.

Sub ject to the provisions of this Schese, the profits of the
First and the Serond Traneferor Companies for the pEfind
beginning From April 1, 1994 shall belpng to and be the
profits of the Transferee Company and will be availlable to
the Transferee GCompany for being dizposed of in any manner
as it thirks £it including declaration of dividends Ly the
Trapeferes Lompany in respsct of its year ending March xi,

1993 gr any subseguent year.

The Transferee Company i propesing to issue or-allot bopus
shares in the ratio of One (1) fully paid equity shares For
gvery one share held. The erstwhile =hareholders of the

Eirgt anmd the Second Tramsferor Companies  shall .élsu be

entitled to such bonue shares.

EMPLOYEES OF YRANSFERUR COMPANI1ES:

Om the Schems pecoming operatiocnal all the managers statf,
workmen and the other employees in the service of the First
and the Second Transfaror Companies witH affert From the
fppointed daks  shall become managers, gtatf, workmen and
smployees of the Transferee Company on the hasis that their
services shall be deemed to ba continupus and shall not  be
deemed +o have been interrupteq by reason of such transfer

snd the terms and conditions of service spplicable to the

gaid managers,  staff, warkman or after such

tranzsfer shall not In any way b?“IeaéﬁFaan_. - te  them
than . those applicable tp  them  imgecy ; ure the

transter.,



12.2 The rights, duties, powsrs and cbligations of the First and
the Second Transferor Companies in relation to the Frovident
Fund, Penslon, Gratuity or  any pther -Fund created o
exinting for the hensfit of the managers, sta¥f, workmen and
employees of the First and the Saeond +ran5FErn# Companies
shall, upon the Stheme becomlng operational , be:ﬁme the
rights, duties, pnwérs and obligations of the Transferee
Company. It is hereby exprassly clariftied that the services
of the managérs, ckaff, workmen and nthar_emplgyeas of the
First aﬁd the Second Transferor Eﬁhpanieg.wiil be treated as

having heen continued for the purpose of the aforesaild

Funds.

1%, SCHEME CUNDITIGNAL ON AFPROVALS/SANCTIONS:
This Scheme is congitional uvpon and subject to the follmwing
proval s/permissions;

13.1 Any requisite cpnzent, approval or permission of the Central
Eﬁvarnmant o any other authority and financial institutions

which by law or contract may be necessary for'  the

implementation of tHis Soheames .

13.2 fpproval by the. members af the First and the Second
Transfsrar Enmpanﬁem and the Yransferse Eﬁmpamy urder
Emction 391t of the Uanpanies Act, 1¥54) and

15.3% 411 court sanctions and orders as arg legally necessary  oOf

reguired under the Companiss fct, 1955,

14, EFFECT OF NON-RECEIFT OF ﬁPFRDUﬁLHIBHNUTIDNS:
in case the Scheme is not sanctioned by the High Court  at
EBombay For any reason whatzpever or for any obther reasen the

fehems cannot be implemsnted before Septembar 39, 199858 or

any nfhe' = ponsent, appraval or permission is not

—ﬁ%emﬁgf 0, 1595 or within such  Further
pofipetween the respective Boards of
i

“afddthe Second Transferar Companies



and the Transferes Company, the Scheme shall become null and
vold a@nd of no effect and in that event nao rights andfor
liabjlities =hall accrue to or be incurred inter-se by the
parti=s in terms of the Schems and the parties zhall bear
and pay their respective costs and expenses  in  connection

with or relating to this Stheme.

{a)The Firzt and the Eegund Transferor Companizs wWwith
reasoneble despatch make an application to the High Court of
Bombay wnder Section 371 of thé Companies Ackt, 1936 saeking
order for convening and holding of the mestings of their
respective equity sharebolders, and, the Transferae Company
ghall similarly wmake a&an application  seswking orders  for
convening, holding and sonducting of the mesting of 1ts
shareholders, to be called, hald.and condueted in such manner
azs the High Bourt may direct to constder and §Ff thought it

to approve with or without modificetion thiz scheme:

d

{p) On this Scheme being agres to by the requigit&_majnritiﬂﬁ
of the members of the First and the Segond Transferor
companies  and nf the Transferee Enmpany; the First and the
Second Transferor Companies and the Transferss Enmpan? shall,
with reasonsble despatch apply to the High Caurt of Bombay
for sanctioning the Scheme of Amalgamation under Sectiocns 371
and 394 of the Companiss Act, 1936 and for such nthar. ocrder,
or orders, s the Court may desm fit for carrying this Scheme

into effect and For dissclution of the First and the Second

Transferor Cempantes without winding up.

Thiz Schems ®&hall come intoe operations Frow the Appointed

under




17. EXPENSES CUNNECTED W1TH THE SCHEME

All costs, rharges, Pxpenses and other incidmntal outgnings
af the First and the Becond Tranaoferor Companiems  and  the
TFanﬁﬁeree Comgany respectively in relation .ta =T in
comnection with activities leading upto the Scheme and of
carrying out and completing the terms and provisions of +the
Scheme andsor incidental te the completion of Amalgamation
and mergar_&F the First and the Second Transferor Eompanies
in.$ﬁﬂrﬁuangﬁ af this Scheme shall be borpe and paid by the
reapective :émpaniéa in such propartion as may bﬁ mutually

. agreed hetween the reepective Boards of Directors.

18. MUDIFLCATIVONG S AMENDMENTS TO THE BUCHEME T

. The Firgtk and the Sesond Transferor Cpmpanies and  the
Transferes Company through their  reepective Boards of
Dirétﬁnrs may consent on behalf af all parsuns.tnn:erned to
any modificekions fr amendments of this Echaﬁa' or to  Bny
:nnditimn; which the Court andfor any other authoritiss undér
law may deem fit .tn approve of ﬁr impoge of - which may
grtherwise be considersd nececsaby oF desirable faor  settling
'any guestion or doubt or difficulty that mey arisg for
carrying.uut gnd implementiné the Seheme and they are Herehy
anthorised to de all  aecte, deede and things &z may hbe
merosmary, desirable or expedient for effecting the Scheame
and to  take such steps as may be necessary, desirable or
proper to rgsolve  any doubts, difficuliies  or questions
whether by reason of any avthorities ov ntherwlse howWsoever,
arising ot of or hy.Qirtue of this Scheme and/or any matters

comcerned o cmnnecfed therewlth.
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flogd & Comp. Offce - Bakhiawsr 229 Wanmen Pgint Bombay- 400 031 Tal :

WIPRO

LIMITED 2

202 B436 Vix : 01185527 Fax ; 207 3797

A

July 3, 1885

The Regletrar of Comparies, Mah=z
Office of the Registrar of Co
Bakoba Compound, 2nd Floor,
Bombay Cotton Mills Estate,
Dattram Luxd Mzrg,
Ksla Chowkie,

Bombey 4800533,

Dear Sir,

Ref: Compzany No. 4713

Sub: Filing of Certified copy of-
High Court,

Bombay
¥e enclose herewith & certlified copy of ihe Order issued by the
Bombay High Court, in respact of Schome of Amulgamation of Wipre
Infotech Limited =nd ¥Wipro Systens Limited with Wipro Limited,. .-

The said Order wat passed on 14761995 and the certified CIPY  Was
legued Lo uz on IG/6/1998 . . '

KEindly take the above documents oo record and oblige.

Thanking you, -

Yours falthfully,
‘,fa; WIFRD LIMITED

+

SATISH MENOK
COMFANY SECRETARY AND CORPORATE COUNSFL
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Ii¥ THE HIGH COURT OF KARNATAKA, BANGALORE
DATED THIE THE 5™ DAY OF APRIL 2006
REFORE
THE HONBLE MR. JUSTICE V.Q.SABHAHIT

COMPANY PETITION NO 130 QF 2005 ./

1 WIPRQ LIMITED
- REGISTERED OFFICE

DODDAKANNELLL SARJAFURA ROAD
BANGALORE-S50 035

.. PETTTIONER
[By 8ri : A MURALL AZR AND PARTHERA )

AND: RESPONDERT
This peiitlon is fled under Secifons 391 0 394 of

the Companies Act, 195G praying that for the reasons |

stated therein this Hon'ble Court may be pleased to:
sancton the Scherme of Amalgamation, Annssrure - A
hereto, by the Hon'ble Court sc as to he hinding on the

.Petitioner Company, its - shareholders and alse on

Spectramingd Limited and Spectramind  Limnited,
Rermuda and their shareholders and creditors and etc,

This petition uoming on for hearing this day, the
Court made the following :

ORDER

“Act”] to.sanction the scheme of amalgamation of
Spectranind Limited, Bermuda {ransferor company

\M; ﬁi’l"ﬁj ‘I’ ﬂf’::ﬂ

ARF {anr:
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e wr wmeaprusnA TGH COURT OF KARNATAKA HIGH COURT QF KARMAIARA FihF

No.1} and Spectramind Limited, Mauritius {transféror
company No.2) with WIPRQO Limited (transferes

company) as per the scheme of amaigamation as per

Annexuare-A.

2. The tramsferes company was incorporated on
20-12-194% under the pmmmns of the Companies Act,

1913 under the nare and utyle Western india Vegatahle

Producta Lumted in thﬁ Statc r:-f Maharashtra, with -

registration No.4T18 of 1945-46 and charnged itn name
to Wipro Products Limited with offect from 7-0-1977,

The transferse company changed its name v Wipro

Limited with effect from 08-4-1084 and shiffed it

mgiatc;e&oﬁiocﬁ*amthn&tataafhﬂ[ahamahﬂatn&m

Stats of Karmataka with sffect from 10-7-1996. The

 registered office of the transferce company is situated at

Doddakannelli, Sarjapur Road, Bangalore-560 035.

The authorised share capital of the transferce

T qInpany is Rs.355,00,00,000f- (Rupees Thres inindred |

.; y five crores only) divided inte 165,00,00,000
S5 hundred and wixty five croves) equity shares of

A0



Re2/- each and 2,50,00,000 {Iwo Crores and fifty
lakhs) preference shares of Rs.10f- each and the
- fsaned, subscribed and paid up ahai;e capital of the
mmpam s Ra,141,17,87,148/- (Rupees one hundred
and forty one crores seventeen lakhs cighty seven
thousand and one hundred and forty eight only} divided
into 70,58,093,5374 {seventy croves fifty eight lakba ninety
thres thovsamd five hundred and seventy four) equity
shares of Ra.2f- sach fully paid up and i presently
engaged in the business of information technology

inoluding dealing in computer equipments, software eto.

e mrree wr nEAIARA HIGH COURT OF KARNATAKA HIGH SR HE FURRMmne 1w

The latest audited balance sheet of the wransferee

mmpa_rqr' is produced as per Annaxure-{C,

The Board of Directors of transferee company has
approved the scheme of smalgamation in ite mﬂama.g
held on 22-4-‘2095 whersunder the companies known
as Spectramind Limited, Bermuda and Spectrarmind

..?'
)\ Litited, Mauritive are proposed o be merged with the

armfersa compeny subject to confirmation of thie

Court and alpo the authorities in Bermuda and

Mauritius.



This Court by its order dated 21-6-2005 in
C.A.No.504/ 2005 directed the transferee compamy fto
convene and hold mestings of its sharcholders and
creditors for coneidering and if thought fit ;ppmuing

with or without medification of the scheme of

&
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E armnalgamation and accordingly, meetings of the:
E shareholders and creditors of the transferes company
T s : .
% were held on 21-7-2005 and 29-7-3005 respectively and

% the Chairman of the reapective meetings have submitted
% the report and the shareholders and the creditors have
° approved the scheme by requisite majority.

E .

3 This Court by order dated 12-9-2005 adroitted
v

5 ghis petition and issuied notice to the Regionsl Director
T .

3 and divected paper publication to be oarried out in
% Husinees Standard and Kannada Prabha Wewnpapers.
L Accordingly, paper pubHeation has been taken out.

£

]

) | | -
i 4. The trsnsferor company No.1 was incorporated

on 2-3-2000 under the provisions of the Companies Act,




IT (Information Technologics) Enabled Services, more
commonly known.as Business Process Cutsourcing or
BPO ang the registered office of the tranaferor company
No.l ir situsted at Canon’s Court, 22, Victorma Street,
Haminttenn, HM 12, Bermudsa, The authorised share
capital of the tramsferor company No.l is USD
3,00,00,000/- (US Dollars Five crores only) divided into
500,00,00,000 Zers coupon Non Rmiémna’n]n

Convertible Serdes A Preference Shares of HS$ 0.01 each

e vessun FIN GOURT OF KARMATAKA, HIGH COLURT OF KARNATAKA HIG

and the fssued, subscribed and psid up cepital i USD

]

96,30,923 (U3 Dollars ninety six lakhe thirty thousand
nine hundred and twenty three only] divided into
96,30,92,931 Zero Coupon Non Redesmable Convertible

Serles A Preference Shares of 1S 0.01 each.

5. The transferor company No.2 was incorporated
on 18-10-2000 under the provisions of the Compamies

VoNAct, 1984, Mauritive and is an investment holding
: .:l.h;gﬁt

{ ompany having its registered office at Fd floor, Les
3/ Canondes, Bdith Cavell Street, Port Lo, Mauritius and

. the authorised share capital of the transferor company

b
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No.2 is USD 2,50,00,000{- [US Dollars two orores fifty
fakhs only) divided into 2,50,00,000 ordinary shares of
USS 1 each and the issued, subscribed and pﬁid up
capital is USD 78,13,988 (US Dollars Seventy eighty
lakhs thirty thousand nine hundred eighty three only)

divided into 78,13,983 ordinary chares of U784 1 each.

6. Notice was iuaufs'dl'tb the Regional Director. The
Regional Ditector, Ministry of Company Affaira,
Southern Region, Chennai has examined the Schems
and hee fled an affidavit dated 27-3-2006 averring that
there s comphance of Section 104(B) (2) of the
Comparies Act, 1981 of Bermuda and hes also averred
that the foreign jurisdiction is an appointed jurisdiotion
or approved by the Minister upon epplication by tl-m

company for the purpose of amalgamation of the

_ a foreign corporation and it ia reported by the transieror

o ﬁ% company that they have made an application on 18- 11-
Ve T T

ﬁ" s to the Ministry of Finance, Bermuda for
ignation of Republic. of India ez an appointed

N

company with a foreign corporation and contimance a8



jurisdiotion under Section 2(1} af the Compamm Act,
1981 of Bermuda, since Repubhc: of India has not been
designated as an appointed jursdiction under the said
Section aud this scheme can be considered by this
Court, after approvsl of as mentioned above by the
transferor company No.l from the Ministry of F‘maxm
and prn::-:;uoed before this Court. It is further averred in

 the affidavit of the Regiomal Director, Ministry of
Compary Affedrs, Suuthérn }ieghn that the transforea
COmpAry haé‘tn clnnﬁr the détails of persons who made
the a}mméppucamnmmy end how the same will be
treated int the accounts of the transferee company afier
the mﬂrgar as nothing hae been mentioned in- the
scheme about this aspeot.

7. After the receipt of the affidavit of the Regional

RT OF KARNATAKA HIGH COURT OF KARNATAKA HIGH COURT OF KARMNATAKA HIGH COURY OF KARNATAKA HIGH

3 Divector, Ministry of Company Affaire, Sonthern Region,
: D.:) \ﬂ hennai, the transferce company-pstitioner has

t.;ﬂ ’4 Etmdumd Annexure-AS dated 38-3-2006 issued by the
3 '%9 | o y: “"Fldszﬁstry of Fhame Bermuda approving Republic of
g N g@@h

India as en appointed jurisdiction for the purposs of

ALb
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amalgamation of Spectreanind Limited, Bermuda with

lmited, Doddsakanelli, Sarlapur Road, Bangsiore is the
registered holder of Two hundred and sixty miltion foll

paid Series A Preferred Shares of the par value of U8}

$0.01 each in the above ramed compary, subject to the |

Memorandum of Association and Bye-laws thereof and

the eaid carhﬁnata thas besn issued on 442005 and _

wherefore, the olarifinctions which were required to be
submitted as per the affidavit of the Regional Director,
Ministry of Company Affairs have been submitted by the

tranaferee COMPAry.

8. In the circumstances, the proposed scheme of

amalgamation is in accordance with law, which has

been approved by reﬁuiaiw majority of sharcholders and’

5

Eqincnnnﬂtiand accordmgly, [ pasa the following :

A}

*-fY Kets and general public and is entitied to be
-



(i)

ORDER
The Cornpany petition is allowed.
The scheme of amalgamation, Annescare-
A, proposed by the peﬁﬁogér-trarmferee
company, is sanctioned and is binding on
the petitioner-transferes company and its

shareholders and alse on Spectraming

" Limited, Berrmude [transferor company

No.l) and Speotraming Limited,
Mauritius (transferar compary No.2) and
their shareholders and craditors. |

Office is directed to draw up a decres in
Form No.42, |

The petitioner is directed to serve a copy
of this order to the Regional Director,
Mw of Company Affairs, Southern
Region, Chennei,
a/<
Tudga
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IN THE HIGH QGURT OF KARNATAKA, BANGALORE
DATED THIS THE 5™ DAY OF AFRIL ﬂduu'
| BEPORE

THE HONBLE MR: JUSTICE V.G.SARHAHIT

1  WIPRC BPO BOLUTIONS LIMITED
REGISTERED OFFICE
DODDAKANNELLI, BARJAFUR ROAD

BANGALORE 28
.. FETITIONER
(By Sri: A MURALL, AZB ARD PARTNERS, ADV)
N _
1 NIL

... REBPONDENT

This petition is filed undar Sections 391 to 394 of the
Compenies Act, 1956 praying that for the Teesons stated
therein this Hon'ble Court mey be pleased to: sanction the
Scheme of Amalgametion, Armexure A herete, by the Hon'ble
Court s0 a» to bhe hinding on the Petitioner Comipeny, its

_thareholders and also on Wipro Limlted and their

sherchalders and craditora and eto.

GG ..;..-irﬂ:d ool in Qﬂ'l‘)
ghis Copy L0 3 ,.E.f._... “
and Court Fee Syt of Ra |

if affixeds



| DODDAKANNELLL
BARJAPURA ROAD
BANGALORE-360 035

« FETITIONER
{By Sxi : A MURALL, AZB AND PARTNERS, ADV)}

—————— .

... RESPORDENT

petition is filed under Sections 391 t» 394 of the

.Gumpaniu Adt, 1958 praying that for the reasons statsd

therein this Hon'ble Court may be pleased tu: sanction the
Boheme uf_.ﬁmagmmiun,hnnmm-ﬂhm,bythé
Hmﬁlaﬂighwmmmhubhﬂinamthamnur
Company, its sharcholders and aleo on Wipro BPO Solutions
Limited and thalr ahereholders and creditors and eto,

'Ihﬁepetiﬁmnmingnnforhmingﬂﬂn day, the .
court mads the following :

QEDEX
These petitions are filed under Sections 391 to
amdtthompanieaAci,lgﬁﬁ secking for sanction of
scheme of amalgamation as perma. Company
ition Hn.lﬁllﬁ[ﬂﬁiufﬂndbythﬂtmﬂimmminpuny

+C.AN0120/2005 1s flled by the trunsferee

LT 1
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per tlmordet_ofthis Court and the scheme was
approved with requisite majority by the shareholders
and creditors. Accordingly, the report of the Chairman
nfﬂumpucﬁwmﬁnguhaﬁhempmdm |
Notioc was issued to the Reglons! Director and

: paperpuhﬁcaﬁnn.mmkenmparthaordﬁrpasmdby

this Court on 12-9-2005. The Regional Direotor,

: Mmmtxy of Company Affairs, Southern Region, Chennai

hes filed an affidavit stating that Schems hes been
carefiilly examined with refarence to the material papers
and upon such examination, it has been decided not to
wmake any representation @imt tlie scheme, Hnwm&,
in view of clause 1&[2] of the Scheme, unless the
scheme of amalgamation of Speotra Limited, Bermuda
and Spectramind Limited, Mauritius with the transferee
company a8 per Co.P.Ne.130/2005 is senctioned, the
pcheme of amn]gamatmm made in Co.P.Ho.120 &
16172005 cannot be sanctioned.

3. This Court by a separate order passed on this
day, has sanctioned the amalgamation scheme in



Company  Petition Ho.1304 2008, wherein  the
amalgamation of Spectra Limited, Bermuda amd
Spectramind Limited, Mauritius with " the tranafereo

-4; The travaferor company was incorporated on
3.3.2000 under the prwiaionﬁ of the Companies Act,
1956 under tha name and style Epectrammd Services

Pﬂmta Limited in the State of Delhl, with regnstmtlon
No.34668. The tramsferor company changed ita nams to

Wipre BPQ Solutions Limited with effect from |

13.4.2005. The registered nfﬁc;e of the trapsferor . .

company is situated at Doddakenmelli, Sarjupur Road,
‘Bangalore-560 035. The authorised share capital of
the trarmferor company is Rs.114,00,00,60(/- {Rupees
_nmhundreﬁa:ﬂfourwenmm only} divided in
. B8,50,00,00,000 {eight croes fifty lakhs) equity share of
Re.10/~ {Rupess ten only) and 2,90,00,000 zero cougon
r-voting convertible preference ahares u';' Ru.10{-

pees ten only) each and the issued, subscribed and
up share capital of the company is

A St
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Rs.65,92,76,700/~ (Rupees sixty five orores ninety two
lakhs seventy six thousand esven hundred only} divided
into 6,89,27670 {six crores fifty nine lakhs, twenty
seven thousand six hundred and seventy only). equity
shares of Rs.10/- (Rupees ten only} each fully paid up.
The latest balanics sheet of the company is produced.

This Court dirested the transferor company to convene

.. the meeting of the sharehoiders and creditors and
| mrdhlgly ameetimhaabeenhddmdraportofﬂm

Cheirman hes bean submitted stating that & resolution
approving the amalgamation scheme has been passed
wﬂh@quhimmjuﬁq.

Notice wes also fsued to the Official Liquidator
and he has filed & report as per the second proviso to
sub-section {1] of Section 394 of the Companies Act,
1956 that after examining the books of acoount and
papers of the tremsferor company, Chartered
Accountant was appointed and on the basis of the
application of the Officiel Liquidator and the report

whiohisauhnﬁttedlwthn(:hartemd Aocountant, the
Dﬁmaquuﬂaturhasth&mDnurtthathe

N A



haamahiecﬁonfo;aancthnhqthenchaﬁnuf-
amalgmation |

5. In the circumstances, 1 am oetisfied that the
proposed scheme of amalgamation s in accordance with
law, which has been approved by requisite majority of
aharéholdera and creditors and is not prejudicial to the
interest of the shareholers and general public and is
entitled to be sanctioned and accordingly, I pass the
following :

)

(if) Thn scheme of'amalgamation. Annexure-
A, proposed by the petitioner-traneferor
'mmm,_ﬁ aamliﬂmﬁ arx {s binding on
sharchollers and also on Wipro Limited
and their abarcholders and creditors.
Thﬁpeﬂﬁnneristiirwt&dtoamaw

. of this order to the Raginminixacm,,

NN
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IN THE Hitﬂ-l COURT OF KARNATAKA AT BANGALOKE
DATED THIS THE 10™ DAY OF JANUARY 2008
BEFORE
THE HON'BLE MR, JUGTICE AJIT J GUNJAL

COP 7272007 cfw.
COP 73/2007 AND COP 71/2007,

BETWEEN (cop Ne 71 OF 2087
W1FRD LIMITED
REGISTERED OFFICE
DODOAKANNELLI, SARJAPUR ROAD
RANGALCORE~35
+ve PETITIONEAN

{By Bri SAJI P JOHN FGR M/8. 8PJ LEGAL - J\W.-I
AND :

KIL
« =« RESFONDENT

Counmel for the Petitioner ham filed the
abova Patltion under Saecticns 391 to 394 of tha
Companies Act, 1956, praying that for the reasons
statad thersin thim Hon'ble Court may bé pleased
to manction tha schame aof amalgamation Annaxura A
in the Petition, #so a» to be binding on the
Petitionar cCompany, ite pshareholdars, craditors
and also on the Transferor Companie® and itm
sharaholdaers and craditors.

BATWEEN <(COP NO 72 OF 2007
WIPRO INFRASTRUCTURE
"\, ENGINBERING LIMITED
RXGISTERED OFFICE
/108, PEENYA INDUSTRIAL AREA
.+. PETITIONER

) : 13
FairCoppContatngan
- md(hlmFmS?Lw.ufmﬁ — LQ 1T f‘psﬂ"'r\

oo ffixad,
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{By Sri SAJI P JOHN - ADV. FOR 8PJ LEGAL}

AND :
ol mhis e

KIL
L I REH Po"an

Courmsl for the Patitionar has filed tha
above Petition under Sections 351 to 354 of the
companies Act, 1956, praying that for the reasons
stated therein this Hon'kle Court may be pleazed
ta sgncticn the schame of amalgamation Annexura A
in the Petition, @m0 asm to be binpding on the
Transferas Company, its shareholders, creditors
and alsec on the Tranaferor Companles and its
shareholders and creditors.

BRETWEEN (COP NO 73 OF 2007

- —— -

¥WIPRO HEALTHCARE IT LIMITED
REGISTEREN OFFICE
DODDAKANNELLI, SBARJAPUR ROAD
BRHGALORE-35
o1« PETITIONBR

(By Sri SAJT P JOHN - ADV, FOR SFJ LEGAL)

«:» RESPONDENT

counsel for the Petitioner has filad the
above Petition under Sactions 391 to 394 of tha
Companies Act, 1936, praylng that for the reascns
statad tharaln this Hon'ble court may be plaasad
te sanction the acheme of amalgamation Annexure A
in tha patition, @sc as to ba binding on the

franaforeé Company, its mharsholdars, craditors

U'#igd alwo on the Transferor Companies and its
hliraholders and craditors.

L% THESE COMPANY PETITIONE COMING ON FOR ORDER®.
ER| DAY, THE COURT MADE THE FOLLOWING:



CRDER

These patitions are filed for sanctioning
the _E&am of Amalgamation of Wipre
Infzastructu#a Engineesring Limited
(Transferor Company No.1), Wipro Healthcare IT
Limited, {Transferor Company No.2) and
Quantech Global Servicee Limited (Transfercr
Comparry No.3) with Wiproe Limited, the

Transferse Company.

2. The Transferss muny was
incorporated on 25.12.1945 under the
provimsione of the Companiem Act, 1913 wunder
the name end style Western India Vegetsble
pPreducts Limited in the Btate of Maharashtra.
The transferes conpany changed its nane to
Wipro Products Limited with affect Irom
17.6.1977, The Transferse Cowmpany has

submequently changed its name to Wipro Limited

with effect from 20.4,1984. The tranvferee

Company has shifted its registered office frow ﬂ

/,"-”’



the State of MNMeharashtra to the 9tate of
Karnataka w.e.£.10.7,199¢. The ‘Transferse
Comparyy was originally incorporated to carry
on the hﬁuimu of purchase or otherwine
acquire or také over any landa, with or
without buildings and plant, machinery ate.
The Traneferee Ccmpany 1B presently engaged in
the buesineas of information  technology
including the dealing in computer squipments,
aoftware ote. The registered office of the
transfeares Company im sltuated at
Dodddakannelli, Sarjepura Road, Bangalore 560

023,

The authorimed pshare capital of the
Transferae Company 1s  Rs.35%,00,00,000/=-
(Rupses three hundred and fifty five croreme
only) divided inkte 165,0G,00,000 (One hundred

and pixnty five croremw) equlty sharee of Re.2/-

lakhs) redeemable cumulative preference




anare of BRe.10/= ench and the issusd,
subscribed and paid up vhare capital of the
company is Rs.291,7%,99,300/= (Rupees two
hundred and ninety one crores peventy nine
lakhs ninety nine thousand and three hundred
only) divided inta 145,89,99,630/-  tome
hundred and forty f£ive crores eighty nine
lakhs ninety nine thousand three hundred)
equity shares of Re.2/- (Rupeem two only) sach
fully paid up.

4. The Transferor Conpany No.l was
originally incorporated on dJuly 21° 2000
under the provisions of the Companies Act,
1956 under the name and style Netkracker
Limited 1in thae State of Karnataka. The
Trenafaror Company No.1 changed its name to
Wipre Fluid Power Limited w.e.f April 16, 2002
and then changed eas Wipro Infrastructure

Engineering Limited with effect from Outober

19, 2008 and 1s engaged in the huuim::%




designing, devaloping, fabricating,
mangtfacturing, operating, installing,
mainteining and assexbling of all types and
kinde of Ipmrumntlc or hydraulic cylinders. The
registered cffice of the transferor Conpany
No.i ia mituated at SA/10B Peenya Industrial

Area, Bangalore.

43, The Tranmferor Company No.2 was
incorporated on Auguet 13, 2000 under the
provisions of the Companies Aat, 1956 under
the neme and style GF Medical Systems IT
i.imitud in the State of Karnataka. Thw
Tranaferor Company No.2 charnged its neme to
Wipro Health Care IT Limited with effect from
29 Rugust 2002 and is engaged in the businews
of develcpment, cperating, wmaintaining,
sexrvicing and marketing healthcars xelated
poftware including but not limited to hospital

_ information system. The registered office of

> "xtrm'ﬂm: company No.2 is situated -;t//%/’
._II.J::' I -
]




Doddddakannelli, Barjapura road, Bangalore 560
335.

5 The Transfezor Company No.3 wams
incerporated on June 21, 2001 under the
provivions of the Companies Act, 1956 under
the name and style Quantech Glohal Services
Limited in the State of Andhra Pradesh and i»
engaged in the Dbusinemm of creation,
development, import, expert and marketing cof
software for commercial, mscientific, tachnical
induatrial sntertainment etc, The reglstered
office of the Transfercor Company No.3 ime
aituated at 502-AZ, Cyber towsrs, Hitec aity,

Hyderabad 560 008,

6. The petitions wers filed on 14.,8,2007
and on 24.8.2007, the petitions werse admitted
and this Court directed issuance of notice of

hearing the petitions on or before 31.8.2007



edition of ‘'Buasiness Standard’ English dally
and ‘Keannada Prabha’ Xanpada dally. Pursuant
to the mald notice, the official 1liquidatorx
filed his report in OLR 674 OF 2007 in Company
Petition No.72 of 2007 and OLR NO.678 of 2007
in Compary Petition Ne.73 of 2007. An
affidavit is filed on behalf of the Registrar
of Companies in Karnatake, It is stated that
the Regiconal Director o<f the Ru;;istru: of
Companies hes examined the scheme of
analgamation with reference to the material
papers made evailable and  upon such
sxamination, the affidevit discloses that
clause 14 of the Scheme that upon the scheme
coming intoe effect, the excees of the value of
the aasets over the 1iahilifinu of the
respective tremmferor compenies shall be
roflected am ‘Genexal Reserve' in the books of
the Transferoea Coupeany. As tha sald excess

tc bw reflected only in the ‘capiltal

in the books of the tzm!n:-nﬂﬁ




company, clause 14 has to be modified suitably
Bo u te substitute the word ‘Gensral Reperve’
with ‘Cepital Raeserva’., It is also submitted
that clause 23 of the Scheme that the Scheme
i not sanctioned by the Hen'bla Conrt by
31.12.20053 or much othsr date as may be fixed
by the Board of Directorr of the Companies
concernad, tha Scheme shall become null and

vold.

In responee to the affidavit filed by the
Registrar of Companias, an affidavit is filed

by the Trensferee Company submitting that the
Scheme of Amelgamation was approved by the
Board of Directors and the sharsholderm of the
petitioner Companies during the year 2007 and
the dete 51.12.2005 mentioned in Clause NO.23
of the Scheme of Amalgamation is typographical
mimtake. The actual date is 31.12.2008,

Since the wame is a typogrephical error, the

affidavit im accepted. The achome is meptnd}‘
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The schema is modified by eubatituting the
date 31.12.20005 with 31.12.2008 in clause 23

of the Schema.

Inscfar as Claupe 14 is QSoncarned, the
Qcheme is modified by suobatituting the word

‘General Reperve' with ‘Capital Reserve’.

The wmchems is filed 4in the year 2007,

The date mantionad therein is suitably

modified.

The official liquidator has also filed a
report indicating that the Chartered
Accountant who wasm appeinted by this Court and
has examined the books of accounts and other
records has not made any odversa remarks in

the functioning of the Company and has cpined

that the affairs of the tranaferor cotpany do

. net appear to have been conducted in a manner

\,;-"'" \ judicial to the interest of its membezs :ﬁ_ﬂ
e LT _




to the publia. It is aleo eubmitted that ths
transfercr Company  No.3-Quantech  Global
Services Limited hae filed Company Petition
No.126 of 2007 before the High Court of Andhra
Predesh for wsanctiening the Schame of

Amal amation.

The Board of Dirsctors of the Transferse
Compatyy has approved and adeopted the acheme of
Analgamation on 6,6.2007 by circular
resolution. Pursuant to i1t, the BRoard of
Pirectors of the Transferor Companies has

approved and adopted the Fcheme of

Amalgamation on 6.6,2007.

The Tranmfsree Company has filed Company
Rppiication No.392 of 2007, the tranaferor

Company Ne.l hae £filed Company Application

NO.6&7 of 2007 and the Transfpror Company No.2
har filed Company Application No.668 of 2007

for direction to convens the meetings of the

¥ ¥arpharehclders and creditors of the cmuniu:l'
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approve the Scheme of Amalgamation. Pursuant

to this, order was pamsed on 20.4.2007

allowing the msaid applications. The mgnt:].né,-.x;._,_; ‘ J“f .
of the ﬁhu.ruhnlde:u and creditors of the
petitioner canpanies were held as directed b y
this Court and Scheme of Analgamation was

approved with requimite majority.

These three petitions were filed on
14.8.2007 and am directed by this Hon'ble
Court notices were ‘taken. It is aleo

submitted that the Scheme of Amalgamation hanm

been approved by the creditors almo.

7. Under theee circumstances, a case for
according sanction for the Schema of
Amalgamation of three Companies is made ont.

Hence, the following order is panped :-

Scheme of Amalgamation proposed by all
the three compani os who are the
._putitinnaru_ herein im hereby sanctionsd

A~




i)

iid)

ivw}
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and it will be binding on the petitioners
companies, their sharaholdors and
credifors,

Transferor Company Nos.1 and 2 »shall
atand dissolved without the order of
winding upr

Régiatry is directed to draw up = decree
in Form No. %2,

This order is subject to the order pasead
by the High teurt of Andhra Pradesh in
Company Petition 126/2007.

The petiticners shall £file a copy of this

order with the Regietrar of Companies within

thirty day=s.

oS Fiaiinch vy

All the thres petitions stand dieposed

e pitied [T oo e

L bt
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IN THE HISH COURT OF IARNATAKA AT BANGALORE
DRTED THIS THE 10™ DAY OF JANUARY 2008
BERORE
THE HON'BLE MR, JUBTICE AJIT J GUNJAL

Cx CDR TBSZO0T afw.
AOF 76/2007 AND COE 7472007

BETWEEN (COP NO 74 OF 2007T)

WIPRO LIMITED
REGISTERREN OFFICE
DODDAKANNELLT, SARJAPUR ROAD
BANGALORE~35
«++» PETITIONER

(By Srl SAJI P JOHN-ADV,.FOR SPJ LEGAL}

AND
Nil
» 2 » RESEONDENT

counsel for the Petitioner has filed the
ahove Patition under Sections 381 to 394 of tha
Companies Act, 1956, praying that for the reasons
stated thersin thism Hon'ble Court may be plesassd
to sanctich tha schams of ambligamation Annaxura A
in the Petition, wsv as to be bkindipg on the
patitionar Company, its sharaholders, craditars
and almo on the Transferor Companies and ite
sharsholders and creditors.

., X,  BETWEEN COP NO 76 OF 2007
# /-‘\2* .......
' f & MFOWER SOFTWARE SERVICES (INDTA}

(
: (‘ I PRIVATE "LIMITED
Y » | _ m&oﬂcmmm#_aj&_ _
‘\k“‘-\_’ _,J-y . wd Cowri Fee .!‘-'}wﬂi?_l wf Ar_. 3 M rh Q.Q-/u')
inaaer o atfizad.



REGD OFFICE DODDAKANNELLI
SARJAPUR ROAD, BANGALORE - 35

.+« PETITIONBR
{8y srl SAJI P JOHN — ADV. FOR SPJ LKGAL)

AND :
NIL
» «+ REBPONDENT

Counmsl for the Petitioner has ITiled the
above Petition under Sections 391 to 394 of the
Companies Act, 1956, praylng that for tha raasons
stated thersin this Hon'ble Court may be pleaved
to manction the schems of amalJamatlion Annexure A
in' the Petition, me as to be binding on the

Teanaferse Company, ita shareholders, creditors
and almo on the Tranafaror Companles and ite
shareholders and crediters. -

COP NO 7% OF 2007

BETWEEN

o o -

MPACT TECHNCLOGY SERVICE PRIVATE LIMITED
REGD OFFICE
DONDAKANNELLI SARJIAFUR ROMD
RRNGALORE - %60033.
+++ PETITICNER

(By Sri SAJI P JOHN - ADV. FOR SPJ LEGAL)
AND &

NIL

« +« RESPONOENT

" ey Counwel Yor the Petitioner has filsd the -
. e ova Patitien under Sactions 391 to 394 of the
g{ -‘E’Ei-'* i Cqmpanies Act, 1926, praying that for the reasons
gl TR i #tatad tharain this Hon'bla Court may ba ploeased
‘i‘\e‘ ){3 satnction the scheme of amalgamation Annexure A
o hﬂ;’Jﬁﬁf
@3 g?/l

e



in the Petition, sp as to be binding on the
rransfored Conpany, its sheraholders, craditors
and alsa on tha Teranafarsr Companias and its
sharehulders and creditors.

THESE COMPANY PETITIONS COMING ON FOR ORDERS
THIS NAY, THE COURT MADE THE FOLLOWING:

QORDER

These petitions are filed for sanctioning
the Scheme of Amalgamaticn of Mpact Technology
services Private Limited (Transferor Company
M6.21), :Mpower Software Services (India)
private Limited, (Transferor Company No.l) and

~ Coangw yndia Private Limited (Transferor
Company No.3) with Wipro ILimired, the

Transfexes Copany.

Z. The Transfores COMpany wans
incorporated On 29.12.1.945 under  the
provialons of the Companiee Bot, 1913 undex

the neme end atyle Western India Vagetehie

G RARRroducts Dimited in the State of Maharashtra.
. )

:;j__tra_;nuf-rnn company changed its neme to
e Wip;})c-.b Products Limited with effact from ﬂ‘
| .
> .
) J& ' _4/,“:’

_,-{Lﬂ



17.6.1977. The Tranaferee Company has
subsequently changed ites name to Wipre Limited
with effect from 268.4.15B4. The transferse
Company has shifted ite rwiatﬁud office from
the State of Maharashtra te the Stato of
Karnetaka w.e.T.10.7.1%96. The Tranaferee
compun:v.;' was originally incorporated to carry
onn tha husineeas of purchase or otherwise
acqulre or- take over any lands, with or
without bulldings and plant, machinery ete.
The Transferes Coppany is presently sngaged in
the Dbusiness of Information technology
including the dealing in computer equipments,
softwars ete. The registered office of the
traneferses - Comany is mituated at
Doedddskannalli, Sarjapura Road, Bangalore 360

0345,

The authorimed whare capital . of the
sferes Compeny is  Rs.353,00,00,000/=

ss three hundred ard fifty five ‘GeGres Z



_only) divided into 1€5,00,00,000 (Cnae hundred
arnd pixty Eive cmrqn] l__rquity shares of Re,.2/-
(Rupaes two oﬁlyj and 2,50,00,000/= {two crore
£1fty lakhme} redeemable cumulative preference
share of BRe,10/= each and the issued,
subscribed and paid up share capltal of the
company 4ip Re.291,79,89,300/- (Rupeer two
hundred and ninety ona croras saventy =znine
lakhes ninety nipe thousand and three hundred
only) divided into 14%,85,99,6 650/= {one
hundred and forty five crorea elghty nine
lakhe ninety nine thousand threse bundred)

equity shares of Ra.2/- {Rupees two cnly) each
fully paid up.

3. 'Thé Transfoeror Company Ne.l wad
originally incorporated on Auguet 21, 2003
under the provisions of the Companies Ack,

1956 under the name and style Mpact Technology

cer Privata Limited in the Stata of

bl . The "Transferor Company No.l -ﬁ/’



changed its rzegimtered office to Karnstaka
w.e,f 12.10.2006 and is engaged, inter alia in
the Dbusiness of developing, conpiling
operating providing modifying and marketing of
all forms of moftware, internet and intexnst
products and to buy, saell and trade in
poftware related technologies. The regietered
office of the transferor Compeny ¥No.l im
pituated at Doddakannelli, Sarjapura roml,

Bangalore 536G 035,

4, The Tranamferor Company No.Z2 was
incorporated on July 16, 2003 under the
provimions of the Companies Aot, 1836 undar
the nsms and style Mpower Software Services
{Ipdla) DPrivete Limited in the State of
Tamllnadu. The Transferor Company Ne.2
chenged its reglistered office to Xarnataka
w.s,£.12.10,2006 and im wngaged, intqr—n.j.il;

‘in the businees of developing, compiling,. YL

operating, providing, modifying and mkqt’inq ’ﬁ

/.'(':"'T’




of all forms of aoftware, Iinternat and
internet products and to buy, sell and trade
in  moftwaze related technologies. The
registered office of the tranesferor company
No.?2 1s sitnated at Doddddakannelli, Sarjapura

road, Rangalore 560 035.

S. The Tranefexocr Company No.2 was
incorporated on November, 16 2000 under the
provieions of the Companies Act, 1356 under
the nemea and atyle Cmango Indis Private
Limited in the State of Msharashtra and le,
interaiia engmged in the businems of mcftware
dovelopmant and consulting services, esystem
integration, customer support and value added
mervicas including date  processing/call
proceseing centres. The registersd office of
the Transferor Company No.3 is situated at
©/c.V.N.Deodhar & Company, 4/3 Radha, Shastri

hall, Grant road {W), Mumbai 400 0007, d.

e

L



€. The petitions were filed on 14.3.2007
and on 24.8.2007, the petitions were admitted
and this Court directed imsuance of notice of
hearing the pstiticns on or before 31.8.2007
fixwing the date of hearing a= 21.9.2007 in one
sdition of Business Standard English dally and
Kannacla Prabha Kannadas daily., Pursuant to the
saild notice, the official liguidator filed his
report in OLR 676 QF 2007 in Company Petition
No.75 of 2007 and OLR NO.673 of 2007 in
Compary Petition No.76 of 2007 mukmitting that
the affairs of the Company are not Iin any way
prejuciicial  teo the interesat of the
sharaholders and credlitors. The Ragistrar of
Companiem in Karnataka hae filed an affidavit
throungh the Raglonal Director indicating that
they havae no objection for granting the
request pade. It ies also submitted that the
tranaferory Campany No.3-Cmange India Private
Limited has filed Company Petilticn Hd:;11 of
_§007 befora the High Ceurt of Judicntu:ia:l:d @

I-l"ﬂ :




Bombay for sanciioning the Scheme of

Acalgamation.

7. Having perused the repoxt of the
offizial 1liguidatoy snd alss tha affidavit
filed v the Reglztrar of Companies, I am of
the view that & ceme is made out for
panctioning the Scheme of Amalgamation.

Huneca, the following ordar lm passed i~

1) &Echeme of Amalgamsation proposed by all
the three companies who  are the
petitioners herein i» sanctioned and it
will bhe binding on the petitioners
companies, their sharsholders and
&reditors.

ii}) Transferor Company Nows,l and 2Z shall
=tand disepclved without the order of
winding upr '

Registry is directed to draw up a decree
in Form No.52.

A
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iv) This order is subject to the order pampad
by the High Court of Judicature at Bombay
in COP 971/2007,

The petitionere shall file a copy of this

order with the Registrar of Companies within

thirty days.
All the three petitions ptand allowed.
-
” Sd/f«
Jjudge
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e ' .:ﬂ | HLI\DEH-:&-:;_ Borose 7 5.0 0
) Thw o aaew o EEET T R Socion CIfoer
~ e et LI T Mah Couit ci Knrngials

com e b cwid additional

Ransaiere-iie 861 .

l’ 1 T . A AT
) " | p P
e ] =l nid ‘..‘"j“rdr d“] " [ lLE
chu:
L] X conk IR |Cl|*.'l¥.._. .
[} wh The i i

a4y The ¥t 7 ) .
t.i.: fhe o0 Gy imp oAt :;‘l[;’b:ﬁ_,...

L . T in .cq-lﬂ‘.‘
1n Tnr [T o l nﬂ‘ﬁ"..-..—ll
L S T wrred BB
Jﬁn | s B E . -1\ 34]“1 .-—_r_“—___.__‘

aue KJ‘: " W

- %



IN THE H]GH COURT OF JUDICATURE, ANDHRA F‘RAD D
AT HYDERABAD .
{ORDINARY ORIGIMALICIVIL JURISD[CTEON}

: THURSDAY, THE TWENTY FIRST DAY OF FEBRUARY ¢
}‘ TWO THOUSAND AND EIGHT

PRESENT

THE HON'BLE SRI JUSTICE ¥.V.8.RAQ

: §‘# . COMPANY PETITON NG.126 of 2007
i ) .

£ - ]
| Z}21l N THE MATTER OF THE COMPANIES AGT {1 of 1956}
: AND
y .-".- HE MATTER OF Mis. QUANTECH GLORBAL SERVICES LIMITED
h" AND
£=“IN THE MATTER OF Mfs. WIPRO INFRASTRUCTURE ENGINEERING
LIMITED
AND
IN THE MATTER OF M/s. WiPRD HEALTH CARE IT LIMITED
WITH
IN THE MATTER GF Mfs. WIPRG LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

1.."

DWERN,

MS QUANTECH GLOBAL SERVICES LIMITED a Campaty
incorporated under the Companiss Act 1856, Regd. Office at 502-A2,
Cyber Towers, Hitec City,Hydersbad, AP., rep. by its Director Mr.
Suresh C.Senapaty

..... FETITIONERTRANSFEROR COMPANY NO,3

3 Pefftion under Section 391 and 324 of the Companies Act
#1958, praying that this High Court may be pleased to

The Petitioner! Transferor Company therefore prEys-

a) That the schemea of Amalgamation as congented by the
sharehalders of the petiianar company and the Transteree company a
copy of which is filed hereto as Annexure-AS, bs sanctiohed and
confirmed by this Hor'ble High Court 20 as to ba binding on all the
mambets, creditors and employees of the petitioner company and aII
- %aqcerned

e ;‘
A '{;\ b} For an order that the petmonelfcompany by dissuﬁreﬁ
iﬁ? t going through the progess of winding up. .

g c) For an order under section 324 of (he Act that the
e ioner company do within 30 days affer the date of the orders, cauze

cerified copy to be delivered to the Registrar of Companiss, Andhra
Pradash Hyderabad, for registration and on such cerified copy being
delivered or such date as this Hon'kle High Court may deem fit, the
Registrar of Companies, Andhra Pradesh, Hyderabad shall take all
necessary congsequential action in respect of the petitioner company and
also dissolution of the transferor company without geing through the
process of winding up.
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d) That the parties of the scheme or other persans
intarestad shall be at liberty fo apply to this Hon'ble Gourt for any

/ direction that may be necessary in regard to the carrying out of the
Scheme of amalgamation; and:

) That such order or ordsrs as the Hon'ble Court may
deem fit and proper in the circumstances of the casea,

This Pefition coming on for orders upon reading the Judgs's
Summans and the affidavit dated ; 27-11-2007 and filed by Sri. Suresh
C. Senapathy, Director of the Petitioner Company in support of this
Petition and upon hearing the arguments of Sri. V.5. Raju, Advocate for
the Pstitioner and Sri. A, Rajasekhar Reddy , Assiztant Solicitor Ganeral
and S, M. Anil Kumar, Counsel for the Official Liquidator appearing on
behalf of the Central Government.

THE COURT MADE THE FOLLOWING ORDER ON PETETION:

The above Petltion coming on far hearing on 21% day of February
2008. Upon reading the sald Petition, the order dated 23" November
2007 in Company Appilcation No.2040 of 2007 dispensing with the
convening of the mesting of the shareholders of the above named
company for the purpose of considering and If thought fit appmlng with
or without modification the scheme of amalgamation to be made betwaen
the transferor companies and tha transferea comparty and also on golhg
through the consents obtalned ‘from all the equity shareholders and
creditors flled befare this Court and upon hearing learned Counsel for the



has been approved/consented by all the shareheolders and creditors of the
petitioner company.

After recelving notice, Official Liquidatar filed a report expressing
that the affalrs of the transferor company herein are not conducted in a '
manner prejudicial to ks members or against publll: Interest. In spite of
giving sufficient time, the Central Government has not filed any affidavit
objecting the scheme. It Is brought to the notice of this Court that
Mfs.Wipro Umited (transferss cornpany} fled COP No.71 of 2007 under
Sections 391 to 394 of the Companies Act, 1956, seeking sanctlon of
scheme of amalgamation, which Is subject matter of this petibon. The
zaid petfton was consfered by Hon'ble High Court of Karmataka along
with COP Nos.?2 and 73 of 2007 fllad by other two transferor companles,
and by order dated 10.01.2008, subject to modification of Clause No.23
by substituting the date 31.12.2005 with 31.12.2008, the High Court of
Karnataka sanctioned the scheme of amalgamation approved by the Board
of Directors of tha petitloner hearaln,

This Court, therefore, subject to modification of Clause No.23 by
substituting the date 31.12.200% with 31.12.2008 doth hereby sanction
the scheme of Amalgamation as set out in Fara 23 of the Pettlon and
Schedule thereto {Annexure-AS) and doth hereby declara that the same o
be Einding on the equity shareholders and creditors of the ahove named
companies.

This Court also absearves that Accounting Standard 14 issued by the
Councl of the Indian Institute of Chartered Accountants In Ingia shall
apply on such amalgamation. '

That thé parties to the scheme of amalgamation or other persons
interested shall be at [lberty to apply to this Court for zny directfons that
may be necessary in regard to the working of the scheme of
amalgamation and that the said companles do file with the Registrar of
Cormpanles a certifted copy of this order within 30 days from this date.,

RN




And this Court doth further order that the transferor company
nerein shall pay costs of Rs.2,000/- {Rupees two thousand only) to the
lsarned Counsel for the Offlcial Uquidator.  The Company Pefition shall

stand dispased of accordingly.
SDH-5, VARALAKSHMI

JOINT REGISTRAR
# TRUE COPY /f Lonen i

SECTiON OFFICER
TO

1. Sri. Suresh . Senapathy, Director, Mfs Quantech Global
¢ Services Limited, Regd. Office at 5(32-AZ, Cyber Towers, Hitec

City, Hydarabad, A.P.

2. The Registrar of Companies, 3-5-388, C.P.W.D. Building,
Kendriya Sadan, Sulthan Bazar, Koti, Hyderabad.

3. The Official Liguidatar, 3-5-398, C.P.W.D. Building, Kendriva
Sadan, Sulthan Bazar, Koti, Hyderabad,

4. The Regional Director, Company Law Board, Southern Region,

Chennai

f,&./’l’su _Copies

~ng C.C. ic Sri. A. Rajasakhara Reddy, Assistant Salicitor
General (OPUC/OUT)

7. One C.C. to Sri. V.5, Raju, Advocate (OPUC)
8. One C.C. to Sri. M. Anit Kumar, Advocate {OPUC)



HIGH COURT

DATED: 21-02-2008

ORODER
CP. NO. 126/2007
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Disposing of the Comgrany Petition,
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SCHEME OF AMALGAMATION
Or
WIFRO INFRASTRUCTURE ENGINEERING LEMITED, BANG.
' AND Co

WIPRO HEALTHCARE FT LIMITED, BANGALORE
AND .
QUANTECH GLOBAL SERVICES LIMITED, HYDERABAD

WITH ' '

WIFRO LIMITED
. . AND

THEIR RESPECTIVE SHAREHGLDERS AND CREDITORS

A. Thig scheme of amalgamation provides for the amalgamation of Wipro Infrastructure
Engingering Limited i.e. TRANSFEROR: COMPANY 1, having its registered office at
SA/10B, Peenya Industrial Ares, Bangalore, Wipre Health Care IT Limited ie.
TRAMIFEROR COMPANY 2 having its registered office at Doddakannelli, Serapur
Faod, Bangaiore-560035 AND Cuamtech Olobal Services Limited, ie. TRANSFEROR
COMPANY 3 having its registered office at SQ2-A2, Cyber Towers, Hitec City,
Hyderabad , Andhra Pradesh, collectively referted to a5 TRANSFEROR COMPANIES
respectively with Wipro limited ie. the TRANSFEREE COMPANY pursusntdo the
“relevant provisions of the Companies Act, 1956,

B. The TRANSFEROR COMPANIES ARFE wholly owned subsidiarics of the TRANSFEREE
COMPANY which is holding ditectlyy indirectly the entire issued, subscribed and
paid-up equity shars capital of the TRANSFEROR. COMPANIES together with its

" onlinges.

. The TRANSFEREE COMPANY was incorporated on 29 December, 1945 under the
provisions of the Companies Act, 1913: The TRANSFEREE COMPANIES wrere set
up for various activities including the dealing i hydraulic cylinders, compurer
equipments, software and all related businesses. The shares of the TRANSFEREE
COMPAMNY are listed on the National Stock Exchange of India Limited and The

Bombry Stock Exchange, Mumbai and ADRs are listed on the New York Stock
Exchange.

D The TRANSFEROR COMPANY I was incorparated on July 21, 2000 under the name
of Netkracker Private Limited, which has changed its name as Wipro Fluid power Limited
and a5 Wipro Infrastructure Engineering Limited subsequently, the TRANSFEROR
COMPANY 2 was incorporated on Augus’ 13, 2004 in the name of GE MMedical Systems
IT Limited in the State of Kamataka with Registration Mo 2¥¥15 of 2000 and
subsaqu&My changed its name to Wipro HealthCare 1T Limited and the TRANSFEROR

COMPANY 3 was incorpurﬁted on Fune 21, 2001 under the @ﬁiﬁ?ﬁgi{g Ehoegg?nﬁmazé £5 11D
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ANyFct, 1956 under the name and style Quantech Globsl Services Limited in the State of
i \ Andhra Pradesh with Repistration NoJ69135 of 200102, The TRANSFEROR
5 ! O?vIPANY 1 engaped in manufacture of Hydraulic Equipments and other related
smiices, The TRANSFEROR COMPANY 2 is engaged in the business of development,
operating, marntaining, servicing and marketing healthcare related Software including bt
twt lirniterd te hospital information systems and the TRANSFEROR COMPANY 3 is
etgaged it the busipess of development of commercial, scientific, teehnical, mdustrial,

enteriainment and all other applications and te provide all possible computer services

softwate solutions, through the developme;m of custorn desipned software packages,
support systems and by providing consultaney services celating o software and all other

telated rmarters.

E By the Scheme of Amalgamation it is propesed to merge the TRANSFEROR,

COMPANIES with the TRAMSFEREE COMPANY without winding up of (he former for

. the purpose of better, efficient and économical managsment, contro] and running of their
businesses, and for further development and growth of the business of the TRANSFEREE

COMPANY and for administrative convenience. The proposed amalgamation between the

TRANSFEROR COMPANIES and the TRANSFEREE COMPANY shall result in the

following, benefits, amongst others, to all comparies, their respective members and

creditors:

{2y The amalgamaticn will enable the TRANSFEREE COMPANY 1o consolidate itls
business operations world wide and provide sipnificant impetus to the growth of the
TRANSFEREE COMPANY since bath the TRANSFEROR COMPNAIES and the
TRAMEFEREE COWPANY are undar the same proup. The consolidation by way
ofan amalgamation will lead to synergies of operation and stranger and wider capital
and financial base for future growth/expansion-more specifically the following,

i. Tobring the three corporate entities under one roof to porfvay one face o the
custamers witl one legal entity (¢.g, one invoice for all sarvices)
ii. Better laverage of facilities, infrastructure and peaple and for better adnurustration

(b The amalgamation will result in ecenomy of scale and reduction in overheads,
adriristrative, managenial apd other expenditure, operationel rationalization,
argamzationel mtonalization efficiendsy and oplinsl wtilization of various rescurces.

{c) The managerial expertise of the Compandes will be combined giving additional
strength  to the  Transferee Cnmpaﬁ}f. Consequently, the TRANSFEREE
COMPANY will offer a strong fizancial structure to all the creditors inchuding the
crediters of the Transieror Companies, faciitate resource mobtlization and achieve
better cash flows. This could contribute substantially toveards enhancement of the
shareholders® vatue of the Transferes Compang,far QUANTECH GLOBAL SEEW{:ES L
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() Duplication of administrative finctions will ke eiimninated together with the muld

records keeping resulting in reduced expenditure. :..- ,.,?&

(e) The amalgamation will result in significant reduction in the multiplicity f;ﬁl
regulatory compliances required at present to be carded out by both th T;&nsfemr
and the Transfares Company,

{f) The banks, crediters and instituions, if any, are not affected by the
amglgamation as their secwrity is maintained. '

{g) Theve will be improvement in (inansial structure and management of the Campany

IN CONSIDERATION OF THE RECIPEOCAL PROMISES, THIS SCHEME BETWEEN
THE TRANSFEROR COMPANIES AND THE TRANSFEREE COMPANY AND THEIR
RESPECTIVE SHAREHOLDERS, CREDITORS (SECURED AND UNSECURED) IS
BEING FROPOSED IN ACCORDANCE WITH THE TERMS SET OUT HEREUNDER.

1. DEFINITIONS g

In this Scheme, unless repugnant to the context or meaning thereof, the following
expressions shall have the following mearings;

A. "ACT” means the Indfan Companies Act, 1956 and any stamtory modifications or
re-cnactment thersof for the time being in force.

B UAFPOINTED DATE™ means |5t April 2007,

C. "ABSETS " sheli mean al] the business, wndertakings, estates, assets, properties, rights,
titlez and interests of whatsoever nature and kind and whosespever siteate in India and

abroad, of the respective Transferor Compantes, inchuding but not lreed to:

{2 all assets, moyveable and immoveable, real or personal, in possession or reversion,
eorporeal or incorporeal, tangible or intangible, free hold or leass hotd, fixed o
current, ineluding eermputers and telecommunication equipments, compuier
hﬁ:ﬁwure,_snftm and programs, plant and machinery, office equipments,
furniture and fixtures, vehicles, sundry debtors, cash and bank balances, loans
atd adw:annes, deposits, buildings, sodowns, warehouses, affices, imréntcrries,
bills of exchane, petipherals and accessories, receivables, investments, goodwit],
investtnent is shares, debentures, bonds, mutual funds, etc
by all the registrations, perrmits, quotas, rights, entitlements, industrial and other
licemees, concessions, incentives, subsidies, approvals, anthorisations, consents,
tenancies, trade  marks, tradenames, patents, copyrights, all intélleenral property
rights gnd licences there under, technical know-how, penmits, designs, patters,
invertions, leassheld rights, leases, tenancy rights privileges, all ather rights,

benefits and entitlernents including sales tap d%iern‘&ﬁ hﬁﬁ&%ﬂﬂﬂé lﬁcgﬁéﬁﬁcEs v

)
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rights {including the benefit of any applications made there for), powers and
facilities of every kind, nature and deéseription wharsoever, rights to use and avail
of elephones, telaxes, facsimile mﬁnectiﬁns, e-rpajl conngctions,
cobmunication facilities and nstallations, utilities, electrivity and other services,
Provisions, funds, benefits of all agreeinents, comtracts aed armngemén:s‘
benefits under Letter of Credit, Guarantees, Leters of Comfort ete. issued for
the benefit of the Company, beneﬁts_ under government, schemes, deferred tay
benefits and other benefits 82Cruing on aceount of past expendinre and all such

oiher nterests ¢ benefits:
(c) All earnest moneys andfoy security deposits;
(dy “all records, files, papers, engineering and process informatior, manuals, data,
catelogues, quotations, sgles and advertising materials, lst of present and forner
chstomers and suppliers, eusomer credit information, customer pricing information

and all other records pertaining to business.

D, “The EFFECTIVE DATE" means the date on which all the conditions and Hliqgs'
referred to in Clause 17 hereof have besn fulfilled and approvals and consents referrad to
therein have been obtained,

References in this Scheme to the date of “eoming into effect of this Scheine® or

“becoming effective” or “effectivencss of this Scheme™ shail mean the Effective Diate,

£ “EMPLOYEES” mean the staff, wodonen and cmployees on the pay rolls of the
TRANSFEROR COMPANIES;

F. “LIABILITIES" shall mean all the debts, secured and unseciged loans, liabilites,
responsibilites,

chligations, duties of the respective Transferor Cornpanies
G, “SHAREHOLDERS™ means respectively the persons registered as  holdets of

equity/peelerence shares of the Company concerned,

H. "SCHEME” means this Scherne of Amalgamation in its present forom as approved by the
Board of Directors of the TRANSFEROR COMPANIES and the TRANSFEREE
COMPANTY subj;-ct o suck modifications made under clause 20 of this Scheme as the
Hen’ble High Courts may impose on the Transferor Companies and TRANSFEREE
COMPANY and such modifications which .f.he TRANBEEROR COMPANIES and the

TR!&NSFEREE COMPANY may detm necessary subjéct to the approval of the High Courts.

L “TRANSFEREE COMPANY™ means “WFRO LIMITED" & Company incorporated under
the provisions of the Comparies Act, 1556 and having its eegistered office at Doddakannelli,

Sajapur Road, Bangalote 560 035,

J. “TRANSFEROR COMPANY ML eans C"WIPRO  INFRASTRUCTURE
ENGINEERING LIMITED™, a Company incorpora;_pgt &ndﬁr the provisions of the

UANTECH GLORA RVIGES 1 vn

.
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Companies Act, 1956, and having its registered office at 9A/10B, First Phase,
Indusirial Area, Bangalore,

K. “TRANSFERCR COMPANY NO. 2" means “WIPRO HEALTHCAREIT L.
Cotopany mcm'purared under the provisions of the Companies At 1956 havmg
registered offfce at Dodda Kannelli, Sarjapur Road, Bangalore ,

L. "TRANSFEROR COMPANY WO. 53 mesns “QUANTECH GLOBAL SERVICES
LIMITED", a Company incotporated under the provisions of the Compandes Act, 1956
baving its registered office at 5Q2-42, Cyber Towers, Hitee City, Hyderabad:

- M "UNDERTAKINGS" theans

(a} Ail the assets of the TRANSFEROR COMPANIES as on the Appointed Date;
(b} All the liabilities of the TRANSFEROR COMPANIES as on the Appointed Date:

Without prejudice to the generalities of the above, the undertaking of the
TRANSFEROR COMPANIES shall include al! rights, privileges, powers and
authorities and all the property, movable or immovable, real, corporeai
Incorporeal, in possession or reversion, present or contingent of wheatever nature
end whosesoever situated, including in paiticnlar approvals, permissions, licenses,
consems, exemptions, registrations, no-objection certificates and certification,
perinits, quotas, rights, antitlz:meﬁts, wnzncies, roof rights, trademarks, service
marks, knew-how, techpical know-how, frade names, descriptions, trading style,
franchise, inbels, label designs, coier schemes, utility models, holograms, bar
codes, designs, patents copyrights, privileges and any rights, titles or interest in
Intelieotual propetty rights, benefity of tontracts, agreements and all other rights
including lease rights, licenses including those relating to trademarks, or service
marks, powers and facilities of every kind, nature and deseription whatsoever of
the TRANSFEROR COMPANIES or ta which the TRANSFERCOR
CDMPANIES is exntitled and all the debts, liabitities, duties, responsibilities and
ubllgauons of TRANSFEROR COMPANIES on the Appointed Date and all other
abligations of whatsoever kind tneluding liabilities for the pavment of gratuity,

pension benefits, provident fand or compensation in the event of retrenchment,

M, Other expressions used in this Scheme aud not expressly defined hevein shall carry the
same meaning s is given to them in the-Companies Act, 1956.

L .‘"

For QUANTECH GLOBA.L SER\I’IEEﬁ
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Lo Shareﬁ:_gﬁ i of the Transferce Company

.III' "I-_"- T R ] )
\?ﬂt&{#v flfbé‘p sent Authorised, Issued and Subseribed and paid up Share
e

P
1‘2};;:;‘;% of the Transferee Company as on Apl 1, 200715 as stated below-

Authorised Share Capital :
1530,000,000 Equity Shares of Rs, 24 each
and 250,00,000 redeemable curpulative preference shares of B5.10/ zach

Issued, Subscribed and Faid up ;
1458,99% 530 Equity Shares of Rg. 2/- each

Share Capital of the Transferor Company No.l

The present Authorised, Issued and Subsceibed and paid ap $hare

Capital of the Transferor Company No.| as an Apal 1, 2007is as stated below-

Authorised : -
%450,000 Equity shares of Bs. 10 each

3.62,00,000 1% redeemable preference shares of Bs. 10 each

570,000 GR% Fully convertible Preference Shares of Bs 10 each

Issued, Subacribed and Paid up
0236100 Equity shares of Bs.10 each

3,60,00,000 1% redesmalls preference shares of Bs. 10 each

All the shares issued by the TRANSFEROR COMPAINY Ne.l, as above, are held by the
Transferee Comnpany and its nominees, Accordingly, the TRANSFEROR COMPANY No.l

is # whelly owned subsidiary of fhe Transferes C:}mpan}r..
Shure Capital of the Transferor Compuny No.2

The present Authorised, Issued and Subscribed and paid up Share

Capital of the Transferor Company No.2 o5 on april 1, 2007is as stated below-

Authoriged :
5,000,000, ardinary shares of Bs. 10/- each

Issued, Subscribed and Paid op @
3.410,002ardinary shares of Rs. 105 each

For QUANTECH GLOBAL SERVICES
P
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T.550,600,000

2,917,999,300

94,200 000
360,000,000

5,700,000

02,361,000

360000, ™

50,600,000

34,100,020
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" Al the shares issued by the TRANSFEROR COMPANY No.2,-as shove, are held by the
Transteree Compaiy and its notminees. Aceordingly, the TRANSFEROR COMPANY No.2

is 8 wholly cwned subsidiary of the Transferee Company.
Share Capitnl of the Transferor Company No.3

The prezent Authorised, fssued and Subscribed and paid up Share
Capital of the Transferor Company No.3 g5 on Aprii 1, 2007is as stated below-

Authorised ;
10,800,000 Equity shares of Bs, 10 sach
' 10,000,000
Eszued, Suiseribed and Paidup: .
50,000 Equity shares of Rs 10 each
300,000

All the shares {ssued by the TRANSFEROR COMPANY No.3, a8 above, are held by the
Trensferee Company and its nominees. Accordingly, the TRANSFEROR COMPANY No3
iz 2 wholly owned subsidiary of the Transferee Compé.n'}f.

OPERATIVE DATE OF THE SCHEME

1. The Scheme set ot herein shall be opetative from the Appointed Date bur shall beconte
effactive on the Effective Date,

TRANSFER QF ASSETS ANT LIABILITIES #
2. upon coming into effect of this Scheme and with effect from the Appointed Date -

a) All the ASSETS of the TRANSFERQE COMPANIES a5 on the APFOINTED DATE
shall, without any further act, instrument or deed pursuant to the Acts be transferred to
and vested in or be desmed to have been transferred to apd vested in the
TRANSFEREE COMPANY on a going concem basis, so as to become the business,
undertaking, estate, assets, properties, rights, title and interests of the TRANSFEREE
COMPANY but subject to all charges, liens, mortpapes, if eny, then affecting the
same or part thereot, '

b) Al the LTABILITIES of the TRANSFEROR COMPANIES a5 on the AFPOINTED

DATE shall also stand transferred to and vested in or be deemed to have been

. transferred 1o and vested in the TRANSFEREE COMPANY on a going concern basis,

without any further act or deed pursuant 1o the Acis 8o as to become the Liabilities,

debts, duties and obligations, dues, loans and responsibilities of the TRANSFEREE

. COMPANY on the same terms and conditions as wes applicable to the respective

TRANSFERQR, COMPANIES. It shall not be necessary to obtdin the consent of any

third party o other person who is a party to any contract or atrangemernt by virtue of

which such debis, loans, liabilities, duties and ohligations have arisen o order to give
effect to the provisions of this Scheme.

¢) Inrespect of such of the assets of the TRANSFEROR COMPARIES as are movable in
nature or are otherwise capable of transfer by delivery g PE ﬁﬂﬂﬁﬁﬂ?ﬁﬁ'&iﬁ'&’ﬁﬁtss -

Diiviardin.
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L)

S0
thedé&ﬂcf shail pursuant to the provisions of the Acts stand transferzed to without

requipng any farfher. consent, deed or instrument of conveyance for transfar of the
sarfef dind shall become property of the TRANSFEREE COMPANY,

\ 4} In-refect of such of the ASSETS of the TRANSFEROR COMPANIES other than those

referred to in sub clause (¢} above, the same shail, as more particularly provided in
sub-clause (a) above, without any further aci, instrument or deed, be wansferred to and -
vested in and/or be deemed to be mansferred to and vested i the TEANSFEREE
COMPANY on the APPOINTED DATE pursuant to the provisions of Section 394 of
the Acr and the concerned authorities having jurisdiction overthe Assets shall endorse
and record the name of TRANSFEREE COMPANY in its record so as to Faciittate the
implemeéntation of the Schewe and vesting of the Undertaking of the TRANSFEROR
COMPANIES - in the TRANSFEREE COMPANY without Lindrance from the
Appointed Chate.

Any statutery and other licences, tepistrations, petmissions, approvals or consents to
catry on the opetations, whether in India or abroad and whether issued by statutory
and other authorities in India or abroad, of the TRANSFEROR COMPANIES shall
stand vested in or transferred to the TRANSFEREE COMPANY without any further
act or deed and shal] be appropriately mutated by the Statutory and other Authorilies
concerned in {avour of the TRANSFEREE COMPANY upon the Scheme becoming
effective, The benefit of all such statutory and regulatory permissions, factory licenses,
enrvironmental approvals and consents, sales tax registrations or other licenses and
consents shall vest in and become available to the TRANSFEREE COMPANY
purzuant o this Scheme.

All contracts, deeds, bonds, agresments, arangements including but not litnited to all
sales tax exemption and/ ar deferral benefits and/ or any other direct or inditect tax
bengfits and all other instruments of whatsoever nature to which the TRANSFEROR
COMPANIES is a party or to the benefit of which TRANSFEROR COMPANIES
may be eiigible, and which are subsisting or having effect mmmediately befare the
Effective Diate, shall remain in full force and effect against or in faveur of the
TRAMSFEREE COMPANY a5 the casc may be and may be enforced as fully and
gpetfectualiy, as if, instead of the TRANSFEROR COMPANIES, the TRANSFEREE
COMPANY had been a party or beneficiary or obligee thereto. '

Al the assets acquired by or belonging to the TRANSFERDR, COMPANIES and =l
the liabilities incurred by the TRANSFEROR COMPANIES after the Appointed Date
end prior to the Effective Date shall also stand transferred to and vested in the
TRANSFEREE COMPANY in the same manner as specified in clausg 2 upon the
cpming into effect of the Scheme.

All linhilities and obligations arising out of guarantees executed by the TRANSFERQR
COMPANIES relating to its Undertaking/business in favour of third party shall
becotme lisbility/obligation of the TRANSFEREE COMPANY which it undertakés to

met, discharge and satisfy.

LEGAL PROCEEDINGS

5

8.

Upon the Scheme becoming offective all legal proceedings then pending by or against
the TRANSFEROR COMPANIES shall thereafter be continued by or against the
TRANSFEREE COMPANY,

The transfer and vesting of the ASSETS end LIARILITIES under clauses 1, 2, 3 and 4
hereof and the costlnuance of the proceadings by or against the TRANSFEREE
COMPANY shall not affect moy coutracts or proceedings already concluded by
TRANSFEROR COMPANIES on and after the Appointed Date to the end and intent
that the TRANSFEREE COMPANY accepts on behalf of itself, all acts, deeds and

things done and executed by the TRANSFEROR COMPANIEEANTECH GLOBAL SERVICES LT,
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TRANBACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DA

7. ) On and with effect from the Appointed Date and up to and including the
Date the TRANSFEROR COMPANIES shall be desmed to have been
their businesses and activities and shall be deemed to have held-and stood pos
and shall hold and stand possessed of all the sszets and lighilities for and on ac
and in trust for TRAWSFEREE COMPANY and shall accaunt for the same to 1
TRANSFEREE COMPANY.

b) The TRANSFEREE COMPANY on behalf of the TRANSFEROR COMPANIES may
carty on the business, in either name as the circumstances may be, for these unfinished
or incompiéte business, contracts, transactions which may be necessary to be
transacted and completed.

¢y All the profits or incomes aceiuing or arising to TRANSFEROR COMPANIES or
expenditure or losses aciging or incurred by TRANSFEROR COMPAN IES, in¢luding
effect of taxes thereon, if any, shall,-for ail purposes, be treated and be deemed to be
gnd accrue a5 the profits or income or expenditure or losses, as the case may be, of
TRANSFEREE COMPANTY,

d) The TRANSFEROR COMFANIES shail, from the Appointed Date and up to and
including the Effective Date, carry on their respective businesses and activities with
reasonable diligence and utmost business prudenca and shall not without prier written
consent of the TRANSFEREE COMPANY atienate, charge, mortgage, encumber or
otherwise deal with or dispose off any of its unitsfundertekings or any part thereof
except pursuant to mny pre-existing obligations undertaken by the TRANSFERCR
COMPANIES prior to the Appointed Date.

EMPLOYEES OF THE TRANSFEROR COMPANTES

8. On the Scheme taking effect ss aforesaid, all officers and employees of the
‘ TRANSFEROR COMPANIES on the EFFECTIVE DATE shall be deemed to have
become the officers and employees of the TRANSFEREE COMPANY and their
employment by the TRANSFEREE COMPANY shall be on the following terms and
‘eonditions: :

(i} The terms and conditions af service applicable to such officers and employees
shall not be less’ favourable than those sppliceble to them as on the
EFFECTIVE DATE. :

(ify  The services of such officers and employees shall not be treated as having besn

. braken or interrupted for the purpose of provident fund or gratuity or otherwise
and for all purposes will be -reckoned from the date of their respective
appoititments with the concerned TRANSFERCOR COMPANIES.

{liiy The TRANSFEREE COMPANY underiakes tv contfoue to abide by the
Agreementsettlement if any entered inte by the TRANSFEROR
COMPANIES with any unien’ Employee of any of the TRANSFEROR
COMPANIES which is in force as on the Effective Date:

{iv} The TRANSFEREE COMPANY shall have the right to transfer such
employees to any unit, division, profity cost centre or department of the
TRANSFEREE COMPANTY zituated anywhere in India or abroad if warranted

end ag may be necessery from time w0 time.

{v)  Inregard to the Provident Fund, Gratuity Fund, Superannuation fund or any
other special fund created or existing for the benefit of-_afﬁlch employees of the
craas ne o ( TRANSFERQOR.: COMPANIES, upon the Scheme ‘becoming effective,

- TRANSFEREE COMPANY shall stand mbsﬁm%ag m% Ehchs I,

Sratiar
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E_Q "}'CDP«fFﬁq‘bIIES for all purposes whatsocver relating to the administration or

4 . :
Lo, A&zf v/ operation of such schemes or funds. For this purpose such funds or schemes of

: -:;"'1 P4 e TRANSFEROR COMPANIES may be contimued, if the TRANSFEREE

o COMPANY considers $o desirable or deemed fit for the smooth

administation, management, operation and uniformity. The Trustees
including: Board of Ditectors of the TRANSFEREE COMPANTY shall be
entitled to adopt such course in this regird as may be advised provided
however that there shall be ne discontinuation or breakage in the service of the
employee of the TRANSFEROR COMPANIES.

CONTRACTS, DEEDS, ETC.

9,

10

Subject to the other provisions contained in this Scheme, all contracts, deads,
agreements, bonds and other instruments of whatsoever natyre subsisting or having
etiect on the Effective Date to which either of the TRANSFEROR COMPANIES is a
party or 1o the benefit of which either of the TRANSFEROR COMPANIES may be
eligible, shall be in fidll force and cffect against or in favour of the TRANSFEREE
COMFANY as if the TRANSFEREE COMPANY had been a party thereto.

The transfer under ¢lauses 1, 2, 3 and 4 of *Transfer of Agsets and liabilities of the
TRANSFEROR COMPANIES and the continuance of the proceedings by or against
the TRANSFEREE COMPANY under clause 5 hereof shall not affeet any transaction
or proceedings already concluded by either of the TRANSFEROR COMPANIES on
or after the Appointed Date to the end and Intent that the TRANSFEREE COMPANY
shall accept and adopt ail such acts, deed and things as done and executed on behalf of
itzelf. Furthermore, as from the Appointed Date, the TRANSFEROR COMPANIES
shall be deemed to have vared on and 1o be carrying on business on behalf of the
TRANBFEEEE COMPANY until such time as this Scheme bucomes effective and
shaif account to and be entitled to be indemnified by the TRANSFEREE COMPANTY,

PAYMENT OF TAX

1F. All taxes paid or payable by the TRANSFEROR COMPANIES in respect of the

12,

operations and/or the profits before the Effective Date, shall be on account of the
TRANSFEREE COMPANY and, in so far it relates to the tax payment (whether by

way of deduction at source, advance tax or otherwise howscever) by the

TRANSFEROR COMPANIES in respect of the profits made from and after the
Appointed Date, the sarne shafl be decmed to be the tax paid by the TRANSPEREE
COMPANY, and shall, in all proceedings, be dealt with secordingly.

CONSIDERATION

Since the TRANSFEROR COMPANIES are wholly owned subsidiaries of the
TRANSFEREE COMPANY, upon the Scheme being sanctioned by the Hon'ble High
Courts of Kamatala st Bangalore and by the Hon’ble High Court of Andhra Pradesh,
The transfers having been effected as provided hereinabowve all the shares, held by the
TRANSFEREE COMPANY in the TRANSFEROR COMPANIES and its nominees
shafl be cancelled and extinguished. Accordingly there will be no issue and alloment
of Equity shares of the TRANSFEREL COMPANY to the sharcholders of the
TRANSFEROR COMPANIES upon this Scheme becoming effective.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE

o,

COMPANY : : For QUANTECH GLOBAL SERVIGES LTD.
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13. Upon the Scheme becoming effective, eacept as otherwige ‘provided I:_nﬁi‘l the
accounting treatment in the books of accounts of the TRANSFEREE COMPANY g
shall be in sccordance with the applicable Accounting Standards issudd By fthe T o

Institute of Chartered Axcountants of India.

14, Upon the coming into effect of this Scheme, an amount representing the excess o
value of the assets over the liability of the respective TRANSFEROR COMPANIES
after making such adjustments es the Board of Directors of the TRANSFEREE
COMPANY may decide shall be reflected as the General Reservc in the Books of the

TRANSFEREE COMPANTY.
15. Goodwill arising, if any, shall be fully adjusted against the balance in the Profit and
Loss Account of the TRANSFEREE COMPANY on Amalgamation.

16, Amounts equal to the belances Iving in the Capital Redemption Reserve Account,
General Reserve Account, Preference Shares Fedemplion Reserved: Aceount, Profit
and Loss and/or any other account andfor any other reserves of the TRANSFEROR
COMPANIES ghall be credited to the corresponding aceounts of the TRANSFEREE
COMPANTY. ’

CONDITIONALITY OF THE SCHEME

I7. Thiz Scheme iz and shall be conditicnal upen and subject to: -

{i) The approval by the requisite majorities of the members of the TRANSFEREE
COMPANY snd the TRANSFEROR COMPANIES a5 required under the Acts and
any other approval required under an order of the High Courts.

{ii} The certified copics of the Orders of the High Court of Kamateka and High Court of

" Andhra Pradesh, sanctioning the Scheme being filed with the reapective Registrar of
‘Companies,

DISSOLUTION OF TRAN SFEROR COMPANIES

(18, Upon the Scheme becoming effective, the TRANSFEROR COMPANIES shall be

digsolved without winding up pursunnt to the provisions Section’s 394 of the
Compenies Act, 1956,

APPLICATIONS TO THE COURTS

19, The TRANSFEROR CTOMPANIES and TRANSFEREE COMPANY sball with all
reasongble diligence make and pursue applications to the High Gourt ef Kamnataka and
the High Court of Andhra Pradesh, for sanction and carrying out of the Scheme.

M‘:}DIFICATIDNE OR AMENDMENTS T( THE SCHEME

0. (1} The TRANSFEROR COMPANIES and the TRANSFEREE - COMPANY (by their
respective Boards of Directors or any Director autherized in thﬁ behalf'hyt the Board
of Directors) may assent on behalf of all concetned to aay modification(s) or
amendments in thiz Scheme which the Courts and/or any other guthorities may deem
fit to direct or impose or which may otherwise be considered nm:isﬂar}r or desirable for
se‘tthng any question or doubt or difficulty that may arise indmplementing and.-'or

t of the Sch and the TRﬁNSFERDR ANIES an
GWIHE out o & acneme - MGHA EEHGLGEALEERWCES'*FL
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RANSFERORZCOMPANIES, the TRANSFEREE COMPANY {(by its Board of
Directors) be and are hereby suthovized to take such gteps and do al) acts, deeds and
things as may be necessary, desirable Or.proper te give effect to this Scheme and to
resolve any doubts, difffculties or questions whether by reason of any orders of the
Coutts or of apydirective or orders of any other authorities or otherwise howsoever
arising out of, under or by virtue of this Scheme and/or any matters concemning or
cotinected therevwith, L :

(if). The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY {by their
tespective Board:of Directors or any Director authotized it that behalf by the Board of
Directors), eithet by themse)ves ar through a comrmities appointed by them in this
behalf, may give such directions as they-may-consider nacessary to settle any guestion
or difficaly ariging under the Scheme or in regard w oand of the meaning or
interpretation of the Scheme or implementation thereof or In any matter whatsoever
connscted therewith or to review the position relating to-the satisfaction of varjous
conditions to the scherne and if necessary, o waive any of thuse {to the extent
permissible under law). :

{iii}. In the event any of the conditions thar miay be imposed by the Courts yud/or Avthority,
while sanctioning the Scherne, which the Board of Directors of the TRANSFEROR
COMPANIES and the TRANSFEREE COMPANY may find unacceptabile for any
reasoty, then the TRANSFEROR COMPANIES and TRANSFEREE COMPANY are
at liberty to withdraw from the Scheme.

EFFECT QF NOW RECEIPT OF APPROVALS

23. In the evant any of the approvals or condetions envrnerated in the Scheme not being
obtained or complied, or for any other reason, the Scheme cannot be Implernented, the
vespective Board of Directors of the TRANSFEREE COMPANY: atd  the
TRANSFEROR COMPANIES shall murually waive/ modify such conditions as they
consider appropriate to give effect, as fr ag pessible, to this Scheme and failing such
mutual agresment, or [n case the Scheme is not sanctioned by the Conrts by Degember
31, 2005 ar such other date as may be fixed by the Boards of Digestors of the
TRANSFEREE COMPANY and the TRANSFEROR COMPANIES the Scheme shal
be besome null and void and esch pacty shall bear and pay their respective COSES,
charges and expenses in connection with the Scherma,

24. [f any part of this Scheme is found to be wnworkable for any céasen whatsoever, the
saroe shall not, subject to the decision of the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY, affect the validity ar implementation of the other parts
andfor provisions of this Scheme,

COSTS CHARGES AND EXPENSES

25, All costs, charges, texes including duties, levies and all other expensss, if ony, (save ay
expressly otherwise agresd) of the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY respectively in relation to or in comection with
negotiations leading up to the Scheme and or cartying out and completing the terms
ahd provisions of this Scheme and of and incidental to the completion of
amalgamation in pursuance of this Scheme shall be borme and paid by the
TRANSTEREE COMPANY.

- rgPE.f W For QUANTECH GLOBAL SERVICES LT
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IN THE HIGH COURT OF JUDICATURE, ANDHRA F'RADESH
AT HYDERABAD
{ORDINARY ORIGINALICIVIL JURISDICTIDN)

THURSDAY, THE TWENTY FIRST DAY OF FEBRUAR]
TWOC THDUSAND AND EIGHT

FREGENT
THE HON'BLE SRI JUSTICE V.V.5.RAQ

COMPANY PETITON NO.126 of 2007

IN THE MATTER OF THE COMPANIES ACT {1 of1 EIEE}

AND

IN THE MATTER OF Mis. QUANTECH GLOBAL SLRVICES LIMITLED
AND

IN THE MATTER OF Mfs. WIPRO INFRASTRUCTURE ENGINLERING

LIMITED
AND
IN THE MATTER OF Mfs, WIPRO HEALTH CARE I'T LIMITED
WITH
~ INTHE MATTER OF Mie. WIPRO LIMITED
AND .
THEIR RESPECTIVE SHAREHOLDERS AND CREDITCRS

Betweery:

M{S QUANTECH GLOBAL SERVICES LIMITED a Company
Incomporated under the Companies Act 1958, Regd. Office at 502-A2,
Cyber Towers, Hitec CRy Hyderabad, A.P., rep. by its Director Mr,
Suresh C.3enapaty

= PETITIONERTRANSFEROR COMPANY NO.3

' # Petition under Section 391 and 394 of the: Companies Act
=\l 1958, praying that this High Court may be pleased to

Tha Patitionet/ Transferor Company therefore prays:-

a) That the scheme of Amalgamation as consented by the
sharsholders of the petlitioner company and the Transferee company a
copy of which is filed hereto Bs  Annexure-A%, be sanctioned and
gordinmed by this Hon'ble High Court s as to be binding on all the
membars, creditors and employees of the petitioner company and all -
roncerned.

% \'x'\ MW
£ “by For an order that the petitioney’ company be dissclved
wPfIhout going through the process of winding up.

E“ g} For an ardar under section 2594 of the Act that the
titioner company do within 30 days after the date of the orders, cause
a certified copy to ba delivered to the Registrar of Companles, Andhra

Fradash Hyderabad, for registration and on such cartified copy baing
deliverad or such date az this Hon'ble High Court may deem fit, the

Registrar of Companies, Andhra Pradesh, Hyderabad shall take all
necessary consequantial action in respect of the petitioner company and
also dissolution of the transferor company without going through the
procass of winding up.

Contd.. ..
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d) -That the partles of the scheme ar other persons

qd shall be at liberty to apply to this Hon'ble Court for any

; A that may be necessary in regard to the carrying out of the
of amalgamation; and:

e} That such order or orders as the Hon'ble Court may
deem fit and proper in the circumstances of the case,

This Psfitien coming an for orders upon reading the Judge's
Summens and the affidavit dated : 27-11-2007 and filsd by Sri. Suresh
C. Senapathy, Director of the Petiioner Company in support of this
Petition and upon hearing the arguments of Sri. V.S, Raju, Advocats for
the Pelitioner Company and Sri. A. Rajasekhar Reddy ., Assistant
Solicitor Genetal and Sri. M. Anil Kumar, Counssel for the Official
Liquidator appearing on behalf of the Central Government.

THE COURT DOTH ORDER AS FOLLOWS:-

1, That this Court doth hereby sanction the scheme of amalgamation
subject to modification of clause -NO. 23 by substituting the dated
_ 31-12-20035 with 31-12-2008 as set out in para 23 of the petition and
schedule thereto { Annexurs A-0 in the scheme annexed) and doth
hereby declare that the same to be hinding on the  equlty
shareholders and creditors of the transferor companies viz, Wipro
Infrastructure Engineering Limited Bangalore { Transferor Company
Ne. 1} Wipre healthears |T Limited { Transferer Company No.2), and
Guantech Global Services Limited, Hyderabad (Transferar
Company Ma.3) with Wipro Limited | Transferes Company.)

2. That all the properties, rights and powers of the transferor
companies specified in the scheme of amalgamation annexed
herate and all the other property rights and powers of transferor
company be transfarmed without further act or deed to the transferee
#ccompany and accordingly the same shall pursuant to Section 354
{2} of the Companies Act, 1856 be fransferred fo and vest in the
transferee  company for all astate and interest of tha transferor
sompany therein but ‘subject nevertheless to all charges now
affecting the same, .

3. That all the liabilities and duties of the transferor companies be
transferred without further act or deed o the transferae company
and accordingly the same shall pursuant to section 254(2) of the
Companiss Act, 1856 be transferred to and become the liabilities
and duties of the fransferee Company, ’

4. That all .proceedings now pending by or against the transferor
companles be continued by or against the transferee company,

5. That the transferse Company do without further application allot to
such members of the transferer Companies as have not given such
hotice of dissent as j5 required by the Scheme the shares in the |
transferse company to which they are anfitled under the said -
Schame of amalgamation and.

&. That the Accounting standard 14 issued by the council of the Indian
Institute of Chartered Accountants in India shall apply on soch
Amalgamation.

7. that the parties to the scheme of Amalgamation or other persons
interested shall b2 at liberty to apply to this Court for any directions
that may be necessary in regard to the working of the Schema of
Amalgamation and that the said companigs do file with the
Registrar of Companies a Centified Copy of this order within 30 days
from this date.

Cand....
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B. Thi=s Court doth further order that the {ransferor Company Mg
shall pay costs of Rs. 2,000/ { Rupees two thousand only) t
learned Coutrzel for the Official Liquidator .

SI/-5. VARALAKSHM]
JOINT REGISTRAR

# TRUE COPY // Yt
' SECTION OFFICER

TO

1, 5l Suresh C. Senapathy, Directar, Mfs Quantech Global
Services Limited, Read, Office at 502-AZ, Cyber Towers, Hitec
City, Hyderabad, AP, .

2. The Registrar of Companies, 3-5-398, C.P.W.D. Building,
Kendriva Sadan, Sulthan Bazar, Koti, Hyderabad.

3. The Official Liquidator, 3-5-398, C.P.W.D. Building, Kendriya
Sadan, Suithan Bazar, Kati, Hyderabad.

{ along with Scheme of Amalgamatlon)

mees Wfs@b? | .

SUPERINTENDENT,
Prk SOPYIST UEPARTMEN.
HIGH COURT OF A.F
¥ UVOERARAD
¢



HIGH COURT /

DATED: 21-02-2008 (Tgr ]35/@8

SCHEME OF AMALGAMATION

EP. NO. 126/2007

THE SIBY TOUAT OF ARTHTA PRACESH
HY . 2liaDaly, .

*.'.'H-?“n .J;:j'fz e .. AT IR
; R T+ eglglJffinJ'T“iﬂﬂl- ’
R DO /"

SR ..
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Cisposing of the Company Petition.

12

&

\A fegtion Cfficer.




HIGH COURT, BOMBAY L 0862710

l

I THE HIGGH COURT QF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO, 971 OF 2007

CONNEGTED WITH
COMPANY APPLIGATION NO, 1247 OF 2007

N the meiter of Schems ol ;
Amalgamelion of Mpac Technelogy -
Sarvices Privata Limiled sng Mpower (L.
Softwers  Services  (Indle)] Frivele

Limiled end Cmange india Privels

Umited with Wipre Limited end their

respactive sharsholders and crediors: ¢

GMANGO INDIA PRIVATE LIMITED o Peiloner Company.

Sl M. S, Rhardwal end M. Anamike Muatholra ¥b §K. Mahapatra for R.D.
nGPR fo. 971 of 2007, : -

GORAM: A. M. KHANWILKAR, J. |
" DATE : 14" March, 2005

PG
1 Heard learned counsel lor the periias.
‘. The sanctiari-of the cour! is sought 1o & Schame of Amelgamation

undar saclians §81 {0 394 of 1ha r}ampaniea'hci. 1956. The regisiarad
alligar of the First iranslaror camp'a'ny. tha Secend Trensfaror Gompaay -

ard the Translerss Compeny are shuated el Bangalore and, {harafors, -



HIGH COURT, BOMBAY 0852711

4

cnimpany paiilﬂc-ns of boih the transisror compenias snd the Tranzfares
def:pany-were fied beiors 1he High Court of Harnataka at Bangalora.
“This court Is Informed thet the gbave Scheme is alreedy sanciiened by the
Kﬂ_rnialﬂka High Gourt on 10%* day of January, E;DDE‘
a Counssl appaaring on behatt ol {he Palitioner heve sleled that
ih'ay' have complied wilh all requirgments Bs Pef the directions of ihis
'Hm‘h]e Geun and they have {iled nopessary affidavits of complience in
| "‘ihls ﬂnuri Howavar, Fuﬂﬂon&r Gnm pany also underigkes to comply with
li sisiutury requlmmcnis i any. as required undar the Gompanies Ao,
1958,

Upon perusel of the enfirs materig) pleced on recerds, ihe

hama sppeers lo be falr and ressonabla and Is noi viclative of any
_rrwis*rnna o daw and is nar santrary 1o any public policy. Nane ol the
N pﬂrﬂas concernad has come inmard to oppess tha Scheme. Morgover,
l;nih, the Rﬂgmnnl Direstor nd the {}lﬂalal Liguldator have stated thed the
Scheme as proposed is in the nterest of shera holders, creditors and 1hea
prblic.

5 There is no objestion to the Schemd and zinca 3l the requisite
stalutory cnmptiuna;zs have bu-;,‘n {ulfiled, Company Petition No.971 of

Eﬂﬂ? tiled by the Pelitioner Company is mads ahsolute in {erms of prayar

clauses (a} 1o k).



HIGH COURT, BOMBAY 082712

3

8. The Pelllloner Sompeny 0 lﬁ{:}ga g copy o this ordsr and ?Ihe
Schame with the concernad Superiniendent ¢t Stamps lor 1he purpose ﬂi
edjudicallon of stamp duly peyable, If eny, on ths same within 40 da}rsl{;!
ablaining the cerlified copy anidier an aulhanﬁn‘al.ed cory of ths order |

7. The Pefitioner to pay cost o Pe.5000/- aach 1o the Hegiqri;al
Direclor and to the Official Uguidator, Costs fe ba pald within our wai.’.il-ia
from today. | :

8, Filing and. issuaru:F ol the drawn up ordsr ts dispensed with. :ﬁﬂ

authoritias goncarnad to acl on & copy of this adar duly authenticated hy .

D;Rtha Registry.
v
()
A

J ) 3 3 AW Khanwilker, J) : :
! S Puthordiceked opy 15 185uedin cafczcﬁ

W _
. ot powgt unden stile 37 o Compomy ot Qude le:ﬂ
. | TRUE cory
- “F‘;ﬂdﬂﬂw! '
jecitan Qe
- B oﬁﬂm REGISTRAR j’g@éﬂ:f gk Enm hppn\hﬂlﬂ-
HiGH COURT (0851 et .

pOMBEY



SCHEME OF AMALGAMATION

_ OF

MPACT TRCHNOLOGY SERVICES PRIVATE LIMETED, BANGAL{}RE
* AND
MPOWER SOFTWARE SERVICES (INDIA) PRIVATE LIMITED, BANGALORE
| AND - | ’
CMANGO INDIA PRIVATE LIMITED, MUMBAI
WITH
. WIPRO LIMITED

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS |

This scheme of Amalgamation provides for the Amalgamation of Mpact Tﬁd'mlﬂgf

Private Limited, Bangalore (TRANSFEROR COMPANY No.1), Mpower

having  its rEgi;tered office at Di:;idaka:melli, Sa:japlrur Road,
Bangalore-560035 AND. Cmango India Prilvaté'.'.Lhnimd (TRANSFERGR
COMPANY Nu,.l}, having its registered office at ¢/o V. N.Deodhar & company, 43
Radha, Shastri h,éi-ﬂ;'Gmm Road (W), Mumbai- 400007, coliectively refetred to as
- the  TRANSFEROR COMPANIES with Wipo Limited (TRANSFEREE

COMPANY), pursnant to the relevant provisions of the Companies Act, 1956, .

B TRANSFEROR COMPANIES are wholly owned subsidiades of Wipra Inc, a W’hﬂll}’ _
owmed suhsmary of W1pro Limited, the TRANSFEREE CDMPANY Wipre Inc, in
tum is hﬂldmg directly/ indirectly the entire issued, subscribed and paid-up equity
share capital of the TRANSFEROR COMPANIES.

€. The TRANSFEREE COMPANY was incomporated on 25" December, 1945 under
the provisions of the Companies Act, 1913. The TRANSFEREE COMPANY was
set up for various activities including the ﬁea]ing in computer equipments, software
and all related businesses more commonly called as Information Technology (I"_l"}

business. The shares of the TRANSFEREE COMPANY are listed on the National




Stock Exchangs of India Limited and The Bombay Stock E_xchangﬂ, Mumbai and

ADRs are listed on the New York Stock Exchange.

The TRANSFERCR CﬁMPﬁﬂY No.1 was originally incorporated on A.ugust 21,
2003 ungder the j;u;ovisions of the Companies Act, 1956, under the name and style
Mpact Technology Services Privato Limited. The TRANSFEROR COMPANY No.
1 is engaged in the business of developing, Compiling, Operating, Froviding,
modifying aﬁd rmarketing of all forms of Softwars, Internet and internet products,

and to buy, sell and trade in Software-related technologies

The TRANSFEROR COMPANY No.2 was incorporated an July 16, 2003 under
the provisions of the Companies Act, 1956 under the name and style Mpower

Software Services (India) Private Limited. The TRANSFEROR COMPANY No. 2is

engaged in the business of developing, Compiling, Operating, Providing, modifying _

and matketing of all forms of Software, Internet and intemet produets, and to buy, sell

and trade in Software-related technologies.

The TRANSFEROR COMPANY No.3 was incorporated on November 16, 2000
under the prdvisions ,of the Companies Act, 1956 under the name and style Cmango
India Private Limited, The TRANSFEROR COMPANY NQ.3 is eﬁgaged in the
business of software dsvelopﬁmm and consulting éervic&t;,_ system .im_egralion.
castomer s-uppon'and value_adﬂﬂd services lncludh]'g-daﬁ pro;:cséingf call ﬁmsﬁng

Centres.

By the Sch&ne of Amalgamation it is proposed to merge the TRANSFERCR
COMPANIES with the TRANSFEREE COMPANY without winding up of the former
Companies ﬁ.‘.'l'thﬂ pﬁrpuse of better, efficient and economical management, control and
running of their businesses, and for further development and growth of the business of
the TRANSFEREE COMPANY and for administrative convenience, The proposed
amelgamation between the TRANSFEROR COMPANIES and the TRANSFEREE
COMPANY shali result in the following, benefits, amongst others, to all companies,

their respective members and craditors:

I

Y



() The amalgamation will enable the TRANSFEREE COMPANY to consolidate its
business operations world wide and provide significant impetus to the growth of
the TRANSFEREE COMPANY since the TRANSFEROR COMPANIES and
the TRANSFEREE COMPANY are under the-same group. The onnsohdatmn by
way of an amalgamation will lead to synergies of operation end stronger and wider
capital and financial basc for future growlvexpansion-more specifically the
following. . | |
i. Tobring the three corporte entities under afe 0of to poriray an _inmgra] sat

with one _faﬁe ﬁ the customers ﬁth ;:m: legal enﬁt}' {e.g. one invoice for all
s_arviccs}'-: g | | |

. Ee/tI;I;H leverage of facilities, infrastructure and people. and for better

' s.dminis:r_atiﬂﬁ
The amalgamation.wilt result in economy of scale and reduction in overheads,
adminish'aﬁvg, managerial and other expenditure, operational rationalization,-

organizationsl rationalization’ efficiency and optimal utilization of various

TesQurCes,

(cy The managerini expertise of the Companies will be cmnhined giving
additional strenpth to the Trensferce Company. Consequently, the
TRANSFEREE COMPANY will offer a sirong financial structure to all the
creditors including the creditors of the Transferor Companies, facilitate
tesource mobilization and achieve better cash flows, This could contribute -
substantizlly wwd;ﬂ enhancemeént of the sharéholders” value of 'th;e Tranaferee

. Company.

{d} Duplication of admini.stmtive functions will be éliminated together with the

elimination of multiple records keeping resulting in reduced expenditure

{e} The amalgamation will result in significant reduction m ‘the multiplicity of
legal and regulatory compliances required at present to be carried out by the L

Transferor Companies and the Transferee Company.

{fy The banks, egéditnrs and institutions, if any, are not affected by the proposed

- i



amalgamation as their security 1 maintained,

{g) There will be improvement in financial structure and management of the

. C&n:_lpﬁn}r

IN CONSIDERATION OF THE RECIPROCAL PROMISES, THIS SCHEME BETWEEN
THE TRANSFEROR COMPANIES AND THE TRANSFEREE COMPANY AND THEIR
RESPECTIVE SHAREHOLDERS, CREDITORS (SECURED AND. I:.ﬁ*;'SECUR.ED} I8

BEMNG PROPOSED IN ACCORDANCE WITH THE TERMS SET OUT HEREUNDER.

1, DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following cxpressionsﬁ

. o - &
' shall have the following meanings: 3y/~

L

A, “ACT" means the Indian Companies Act, 1956 and any statutory modifications or

re-enactment thereof for the time being in force. _ '
B. . “APPOINTED DATE" means 1st April 2007,

C.  “ASSETS " shall mean all the business, undertakings, estates, assets, properties, rights,
tfles and interests of whatsoever nature and kind and whosesoever situate in India and

abroad, of the respective Transferor Compandes, including but not imited to:

{aj gll ossets, moveable and inunoveahlg, real or persa;:al, In possession ar
reversion, corporeal or incorpereal, tanpible or hﬁangib]g, free hotd or lease
hold, fixed or cument, including computers  and  telecommunication
equipments, computer WWE, goftware and progiams, plant and machinery,
office équipments, furniture and fixtures, vehicles, sundry debtors, cash and
_han_}: balances, loans and advances, deposits, buildings, godowns, ;.ufarehaus:cs,
offices, inventories, bills of exchange, peripherals and ééqéssories, receivables,
investments, goodwill, investment is shares, debentures; bonds, mutuzl funds,

et

CA
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(d)

all the registrations, permits, quutslls, rights, entitlmﬁents, industrial and. other
licences, concessions, incentives, subsidies, approvals, authorisations, cmismm..
fenancies, rade marks, tradenames, patéms, copyrights, all intellé:ctual property
rights .a_nd licences there under, technical know-how, permits, designs,
patiems, inventions, leaschold rights, leases, tenancy rights privileges, all other

tights, benefits and entitlements including sales tax deferrals and other

- benefits, lease rights (including the benefit of any-applications made there

ﬁ:-lr}, powers and facilities of every kind, nature and description whatsdever,
rights to use and avail of telephones, _te]exw. facsimile connections, e-mail
connectionz, communication facilities and ins!allaﬁnns, utilities, electricity
and other services, provisions, funds, benefits of all agreements, cuﬁtracts
and amangements, benefits under Letter of Credit, Guarﬁnfeas, Letters of |
Comfort etc, issved for the benefit of the Company, benefits under
government schemes, deferred tax benefits and other- benefits acoruing on

account of past expenditure and all such uthc;" interests / benefits;

All earnest moneys and/or security deposits;

ali records, files, papers, engineering and . process mfm‘matmn, manuals, data,
catalopues, quolstions, sales and advertising mate;r'inlﬁ, list of present a'mi':
former custorners and supplie:rs,' customer credit information, customer
pri-:inlgl information and all other records pertaining o business.

“The EFFECTIVE DATE" means the date ont which all the cuﬁdiﬁuns and ﬁ]jngs

teferred to in Clause 19 hereof have been fulfilled and approvals and consents

referred to theréip have been phtéinnd. Reférences in this Scheme to the date of

“eoming into effect of this Scheme” or “becoming effective” or “effectivencss of this

Seheme” shall.mean the Effective Date. “EMPLOYEES” mean the staff, workmen

and employees on the pay rolls of the TRANBFEROR COMPANIES;

“LIABILITIES™ shall mean all the debis, secured and unsecured loans, liabilities,

responsibitities, obligations, duties of the respective Transferor Companies



- “SHAREHOLDERS" means respectively the persons reg-'i's;éred as holders of

equity/preference shares of the Company concemed.

| “SCHEME" means thié ;Sé:hame of Amalgamation in its present form as approved
by the Board of I}irectuﬁ of the TRANSFEROR COMPANIES and the
TRANSFEREE CDMPANY subject to Sw:h modifications made under ﬂau&c 22
of this Scl:lf:mn as ﬂiﬁ Hon'biz ngh Courts may impose on the Transferor
Cumpames and TRANSFEREE COM.PFLNY am:l such modifications whlr.:h the

.TRANSFERDR COMPANIES and the TRANSFEREE COMPANY may deem

necessary subject o the ﬁﬁpmval of the Higﬁ Courts.

‘”IRANSFEREE COMPANY" means “‘WIPRD LIMITED™ a Cumpany incotporated
under the pruwmns of the Gmnpa.mm ﬁu:t 1956 and havmg its reg;stmsd office. at

Doddakannelh Sar_lapur Rﬂﬂ.d Eangalﬂm 560033,

S“TRANSFEROR COMPANY NO. 1" means “MPACT TECHNOLOG
SERVICES PRIVATE LIM]TE ", Eangalare a Cnmpan}r incomaorated under ﬂmK&;
provisions of the Cumpames Act, 1956, and hav:ng its l‘EElStEIEd office at Dodda '

Kannelli, Sarjapur Road, Bangalore.

“TRANSFEROR COMPANY NO. 2" means "MPOWER SOFTWARE
SERVICES {H‘JDL.*X} PRIVATE LIMITED", Bangalore™ a Company incorporated
under the provisions of the Companies Act, .1956 having its registered office at

Dodda Kannelli; Sarjapur Road, Bangalore,

“TRANSFEROR -COMPANY NO, 3" means “Cmango India Private Limited -
Murnbai a company incorpurat‘ed under the provisions of the Companies Act, 1956.
ha\'mg its reg]stered ufﬁce at oo V.N.Deadhar & compan}', 4/3 Radha, Shastri-hall,

Grant Road (W), Mumbat- 4[!1}[]{)?

“UNDERTAKINGS” meana

{8} All the assets of the TRANSFEROF. COMPANIES as on the Appeinted

Date,



Wipte Inc and its Nominees. Wipro Inc is a company registered in USA which is 2 wholly

owned subsidiary of the Transferee Company

- —

Share Capital of Transferor Company No, 3
The Present Authorised, Issued, Subscribed and Paid up Shave Capital '
of Transferor Cumpa_nf Ne. 3 as on Aprit 1, 2007 s as follaws- ?

Authorised : ' - ' . SO0000/-

50,000 otdinary shares of Rs. 10/- each

100000/
Issued, Subscribed and Paid up :

10,000 ordinay shares of Rs: 10/- each

the shares issued by the TRANSFEROR COMPANY No.3, as above, are held by

Inc and its Nominees. CMango In¢ is a wholly owned subsidiary of Wipto inc and
0 Inc is in tum wholly owned m.ll.*:sit:lim.';-r of Wipro Limiteci. If, after the Appointed
¢ but before the Effective Date, Cmango Inc merges imto Wipro Inc as per laws
applicable of United States of America, the shares of the MSFERDR COMPANY No.3
ﬁ]], result in being he.]d by Wipl;ﬁ I.nc and all the rights end obligations Df Crmango Ine will

become the rights and ebligations of Wipre Inc, '

OPERATIVE DATE OF THE SCHEME

1. The Scheme set ont herein shall be operative from the Appointed Date but shall

become effective on the Effective Date.

TRANSFER OF ASSETS AND LIABILITIES

2. upon coming into effect of this Scheme and with effect from the Appointed Date -

a) All the ASSETS of the TRANSFEROR COMPANIES as on the APFOINTED
DATE shall, without any further act, ins;tru.mf:nt or deed pursnant to the Acts be
transferred to and vested in or be deemed to have been transferred to and vested in
the TRANSFEREE COMPANY on a going concern basis, 50 as 1o become the

business, undertaking, estate, assels, properties, rights, title and interests of the



_ TRﬁNSFEREE COMPANY bt subject to all. charges, liens, mortgages, if any,

r

then affcctmg the same or part mmuf

b) All the LIABILITIES of the TRANSFEROR COMPANIES as on the APPOINTED

d)

¢}

. DATE shall also smnd transferred to #nd vested in or be deemed to have been

transferred to ;;ﬁ'jd vested in the TRANSFEREE COMPANY on a going concem
bams, without any further a-at or deed pursuant to the Acts so as to become the
liabilitics, dehts, duties and obligations, dues, loans and responsnbﬂmes of U:'I.ﬂ
TRANSFEREE COMPANY on the same terms and conditions as was apphcabla o
the respective TRANSFEROR COMPANIES, 1t shall not be necessary to dbtain
the consent of any third party or other person who is a party to any comiract or
arrangement by virtue of which such debts, loans, liabilities, dutjes and nbligati.u

have arisen in order to giw_'e effect to the provisions of this Scheme.

In respect of such of the assets of the TRANSFEROR COMPANI

movable in nature or are otherwise capable of transfer by delivery ﬂrfﬂ

endorsement and delivery, the same shall pursuant to the provisions of the Acts
stand ttansferred to without requiring any further consent, desd or instrument of
conveyance for transfer of the same, and shall become property of the

TRANSFEREE COMPANY,

In respect of such of the ASSETS of the TRANSFEROR COMPANIES other than
those referred to in sub'ciause. {c) above, the same shall, as more particularl_y
provided in sub-clause .{aj abuﬁ, without any further act, instrument or deed, be
transferred to and vested in andfor be deemed to be transferred 10 and vested in the
TRANSFEREE COMPANY on the APPOINTED DATE purssent to the
ptovisions of Section 394 of the Act and thr: concemed authorities having
jurisdiction over the Asa;zts_ shall endorse anc record the name of TRANSFEREE
COMP&NY in its re:cl:rre:l si.;r as to facilitate the implemeritation of the Scheme and
vesting of the Undertaking of the TRANSFEROR COMPANIES in the

TRANSFEREE COMPANY without hindrance from the Appointed Date.

Any statutory and cther licences, registrations, j:ermissions, approvals or consents




-

to carry on the operstions, wheth.r:r in India or_-ahﬁ&d and whether issued by _
statutory and other authorities in India or aE;uad, of the TRANSFEROR
COMPANIES shall stand vested in or transferred to the TRANSFEREE
CQMPANY without any further act op deed and shai] be appmpnatcly mutated by
the Statutory and other Authorities concerned in favour of the TRANSFEREE
CDMPANY upon the Scheme becoming effemwe The benefit of u]!sw:h stamtmy
and rcgu!atory permissigns, factory licenses, Enwmnmental appmva]s and consents,

sales tax regjstrancms or other lmenses and consEnls shall vest in and bacome

-available to the TRANSF EREE CUMPANY pursuant to this Scheme.

All cuntracts, df:_m:'ls, bonds, agreements, arrangements including but.not limited to
all sales tax exemption and/ or deferral benefits and/ or any other direct or indirect
18X benefits ‘and all other instrumenis of whatsoever nature to which the
TRMSFHDR CGMP&NIES is a8 party or 1o the benefit of which
WSFERDR CDMPANIES may be ehglble and which are subsisting or having

ef'fect muned]arely before the Effective Date, shall remain in full force and effact

against orin favour of the TMNS FEREE COMPANY as the case may be and may
be enforced as fl]."}’ and effectually, as if, instead of the TRANSFEROR
COMPANIES, the TRANSFEREE CDMPﬁNY had been a party or benaficiary or

obligee thereto,

All the assets acquired by or belonging to the TRANSFEROR COMPANIES and
all -the liabilities incured by the TRANSFEROR COMP&NIES after the
Appointed Date and prior to the Effective Date shall alsg stand transferred to and

vested in the TRANSFEREE CDMPAN‘:’ in the surne matner as spm:lﬁed in

‘clause 2 upon the cc-mmg into effact of the Scheme,

All liabilit_ies end obligations arising out of guarantees executed by the
TRANSFEROR COMPANIES relating to its Undertakmgfbusm:ss in favour of
third pnrty shall. hecome liability/obligation of the TRANSFEREE COMPANY

which it undertakes 1o meet, discharge and satisfy,



LEGAL PROCEEDINGS

. Upon the Scheme becoming effective all legal proceedings then pending by.or

against the TRANSFEROR COMPANIES shal) thereafter be continued by or

sgainst the TRANSFEREE COMPANY.

6.  The transfer and vesting of the ASSETS and LIABILITIES under clauses 1,2, 3’

and 4 hereof and the comtinuance of the proceedings by or agamst the

" TRANSFEREE COMPANY shall not affect any contrasts or proceedings already

concluded by TRANSFEROR COMPANIES on and after the Appointed Date to

the end and intent that the TRANSFEREE COMPANY accepts on behalf of itself,

b)

Bffective Date the TRANSFEROR COMPANIES shall be decmed 1o have

been carrying on their businesses and activities and shall be deemed to have

held and stood possessed of and shall hold and stand possessed of all the

. assets and liabilities for and on account of and in trust for TRANSFEREE

COMPANY and shall account for the same to the TRANSFEREE
COMPANY.

The TRANSFEREE COMPANY on behalf of the TRANSFEROR

.COMPANIES may carry on the business, in either name as the

circumstanceés may be, for those unfinished or incomplete busineés,
contracts, transactiﬁns which may be qe:cess'anr to be transacted and
cornpleted. .

All the profits or incomes.accruing or arising u';- TRANSFEROR

COMPANIES or expenditure or losses arising or incurred by

~ TRANSFEROR COMPANIES, including effect of taxes therean, if any,

shall, for all purposes, be treated and be deemed to be and accrue 83 the



d)

profits 'or income or expenditure or losses, as the case may be, of

TRANSFEREE COMPANY,

The TRANSFEROR COMPANIES shall, from the Appointed Date and up
to and includihg thc Effective Date, carry on their respective busingsses and
activities with reasonable diligence and ulmost businesa prodence and shall
not withoul prior written consent of the TMNSFEREE COMPANY
aliznate, charge,_mnrtgage, encumber o otherwise dﬂﬂ;i with or dispose off
.any of its wnits/undenakings ar ani.r part thereof except pursuant to any
pre-existing obligations indertaken by the TRANSFEROR COMPANIES

priot to the Appointed Date.

EMPLOYEES OF THE TRANSFEROR COMFPANIES

On the Scheme taking effect as sforesaid, all officers and employees of the’

TRANSFEROR COMPANIES on the EFFECTIVE DATE shall be deemed to

have become the officers and smployees of the TRANSFEREE COMPANY and

their employment by the TRANSFEREE COMPANY shall be on the following

terms and conditions:

(i}

{ii)

(i)

The terms and conditions of service applicable to such officers and emplnyees

" shall nut be less favourable than those appllcable to them as on the

EFFECTIVE DATE. .
The services of such officers and employees shall not be treated as hmrmg been
broken or interrupted for t]'.u: purpase of prnwdemt fund or gratuity or otherwise
and for all purposes will be reckoned from. the date of their respective
appointments with the concemed TRANSFEROR COMPANIES,

The TRANSFEREE COMPANY  undertakes ‘to. continue to sbide by the

Agreement/settlement if any entered into - by the TRANSFEROR



)

vl

COMPANIES with asy - union/ Employee of any of the TRANSFEROR

COMPANIES which is-in force as on the Effective Date.

The TRANSFEREE COMPANY shall have the right to transfer such

mnp]o}raes to any unif, division, prefit! cost centre or department of the

| TRANSFEREE COMPANY situated an}rwhere in India or abroad if warranted

and as may be necessary from time to time.

In regai-d to the Provident Fund,; Gratuity Fund, Superannuation fund ot any
other s.pecial fund created or existing for the benefit of such employees of the

TRANSFEROR COMPANIES, upon the Scheme  becoming effective,

operation of suskrschemes ot funds. For this pur;_ﬁosg such funds ok
the TRANSFEROR COMPANIES may be continved, if the '

COMPANY considers so desirable or deemed ﬂt for the sm-::ru

- administration, management, operatmn and umfnnmry. The Trustees

inciuding Board of Directors of the TRANSFEREE COMPANY shall be

entitled to adopt such course in this regard as may be advised provided

" however that there shall be no discontinuation or breakage in the service of the

employee of the TRANSFEROR COMPANIES.

CONTRACTS, BEEDS, ETC,

9

‘Subject to the other provisions contained in this Scheme, all contracts, deeds,

agreements, bonds and other instruments of whatsoever nature subsisting or having

effect on the Effective Date to which either of the TRANSFEROR COMPANIES is

a party ot to the benefit of which either of the TRANSFEROR COMPANIES may -

be eligible, shall be in full force and cffect against or in favour of the

TRANSFEREE COMPANY as if the TRANSFEREE COMPANY had been a

party thereto.
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The transfer under clauses 1, 2, 3 and 4 of *Transfer of Assets and lizbilities of the
TRANSFEROR COMPANIES and the continuance of the proceedings by or
against the TRANSFEREE COMPANY under clause $ hereof shall niot affect any
transaction or’ procecdings already concluded by either of the TRANSFEROR
COMPANIES on or efler the Appointed Date to the end and intent that the
TRANSFEREE COMPANY shall accept and adopt all such acts, deed and things
as done and E:xacutcd on behalf of itself, Purthen'norg, g3 from the Appointed Date,

the TRANSFEROR COMPANIES shall be deemed to have carried on and to be

carrying on business on behalf of the TRANSFERER COMPANY until such time

as this Scheme becomes effective and shall account to end be entitlod to be

indemnified by the TRANSFEREE COMPANY,

PAYMENT OF TAX .

All taxes paid or payable by the TRANSFEROR COMPANIES in respect of the

-:r_perat:imm andfor the profits b:-,.fure the Effective Date, shail be ont account of the
TRANSFEREE COMPANY and, in so far it relates to the tax payment (whether by
way of deduction at source, sdvance tax or otherwise howsoever) by the .
TRANSFEROR COMPANIES in respect of the ﬁrnﬁts made from and afler the
Appointed Date, the same shall be deemed to be the tax paid by the TMSFEREE

COMPANY, dind shall, in all proceedings, be dealt with accordingly.

CONSIDERATION

12{i} Upon the coming into effect of this scheme, and in consideration of the transfer of

and vesting of the undertaking and the liabilities of the transferor company in the
transferee company in terms of this scheme, the tra:i_sfe_ree company shall without
any further application, act, instrument or deed, jssue and allot to the equity
sharcholdets of tﬁe transferor campanies wimsa names are recorded in the Register
of Members (the “Members™), on a date (hereinafier referred to as the “Record

Date”) to be fixed by the board of directors of the Transferee Company or n



(i)

committee of such Board of Directors, equity shares of Rs.2/- (Rupees two only)

each, credited as fully paid up, in the following ratio -

a. of 6.17 equity shares of the face value of Rs.2 each in Transferes Company for
every one equity share of face value of Rs.10 each held in_the Transferor Company
1. (Share Exchanige Ratio 1), | C

b. of 2.83 Equity shares of the face value of Rs.2 each in Transferee Company for
.every one equity share of face value of Rs. 10 each held in the Tranafamr Company
3. (Share Exchange Ratio 2). -
¢ of 22.26 e.quit}? shares of the face value of Rs.2 ach “m. Tmﬁ&tu Company for
* everyone equity share oF faos valiie of Rs.10 sach held in the Transferor Compeny
3. (Share Exchange Ratio 3).

{the above ratio in which the shares of the Transferee Company are to B#: all.

the shareholders of the transferor Companies by the Transferee

h_ereinafter referrad 1o as the “Share Exchange Ratios™)

The shares or share certificates of the Transferor Compamies in relation to the
shares held by its members shall, withnut any further application, act, instrument or
deed, be deemad to have been automatically cancelled and be of ne effect on and

from the Record Date. In so far as the issue of shares pl.l_rsuaﬁt_ to sub-clause (ii)

" above is concerned, each of the members hD.lding shares in physical form shall have

the option, exercisable by notice in writing by them to the Transferee Company on
or before such date as. may be determined by the Board of Directors of the
Transferee Company or a committes of such Board of Directors, to receive, either

in certificate form or in dematerialized form, the shares of the Transferce Company

" in lieu thereof in accordance with the terms hereof. [n the event that such notice has

not been received by the Transferee Company in respect of any of the Members, the
shares of the Transferee Company shall be issued to such members in physical
certificate form. Those of the members exercising the option to receive the shares

it dematerialized form shall be required to have an account with a depository



(®) Al the liabilities of the TRANSFEROR COMPANIES a5 on the Appointed

Tiate;

Without prejudice to the generalities of the above, the undertaking of the
TRANSFEROR COMPANIES shall include ail rights, pﬁvileges, powers
and authorities and all the property, m-.wable'or mmmovable, real, corporeal
incorporeal, in possession or ﬁvmion, msﬁt or mﬁtiﬁgent of whatever
nature and whosesoever situatf:ﬁ. incloding in particular approvals, -
permissions, licenses, consents, exemptions, regi;u-a_aﬁuns. xnt;-objacﬁun
certificates and certification, permits, quotas, rights, .mtif]emmts, tenancics,
roof rights_, trademarks, service marks, know-how, technical know-how,
trade m’uim's, descriptions, trading style, franchise, label.s, label designs, .
color schemes, utility models, h-:rlagmns,.lﬁar":odés, desigrm, patents
copyrights, privileges and any rights, tfles or interest in intellectual

property rights, benefits of contracts, agreements -and all other rights

including lease rights, Hicenses including those relating to trademarks, ot
service marks, powers and facilities of every kind, nature and deseripﬂon
whatsocever of the MSFERDR COMPANIES or to which the
TRANSFEROR . COMPANIES is entitled a_ndf all the debts, Iiaﬁilitics,
duties, responsibilities and obligations of TMSFERDR_ COMPANIES
ot the Appointed Date and all other obligations of whats;':-ever kind
inchoding liabilities for the payment of gratuity, pension benefits, provident

fund or compensation in the event of retrenchinent.

N. Cther expressions used in this Scheme and not expresﬁly defined herein shail carry the

* same meaning as is given to them in the Compenies Act; 1956.

IL SHARE CAPITAL

‘Bhare Capital of Transferes Company



The present Authorised, Issued and Subscribed and paid up Share
Capital of the Transferee Company as on April 1, 2007is as stated below-

Authorised Share Capital : 3,550,000,000
1650,000,000 Equity Shares of Rs, 2/~ each '

and

250,00,000 redeemable

curnulative preferenoe shares of Rs. HW- each

Share Capital of Transferor Company No. i

The Present Authorised, Lssued, Subscribed and Paid up Share Ciﬁi;'al
of Transferor Company Ne.l as on April 1, 2007 is as follows- -
Authorised : N | .. |

98039 Equity shares of Rs,}0 each

Issued, Subscribed and Paid up ;

98039 Equity shares of Rs. 10 each fully paid up

All the shares issued by the TRANSFEROR COMPANY No.1, as above, are held by the
Wipte Ine and its Mominees Wif.rm In¢ is a company ﬁgi@ﬁd in. USA which is a wholly

' owned subsidiary of the Transferee Company

The Pment Authorised, Issyed, Subscribed and Paid up Share Cap:tal -
500,000/~

of Transferor Company Nu Zason ﬁpri] 1, 200'? is as follows-
Autiorised ;
50,000 ordinary shares of Rs.-16v- each
500,000/-

lssuad Subscribed and Paid up:

50,000¢ ordinary shares of Rs, 10/- each ﬁ.tlly paid up

Share Capital of Transferor Company No. 2

All the shares issued by the TRANSFERCR COMPANY No.2, as above, are held by the



participant and.shall provide details thereof and such other confirmations as may be
required. It iz only thereupon that the Transferes Company shall issue and directlj.r
credit the demat/demarerialized sem_urit_ics account of such member with the _shnres

of the Transferee Company.

‘n-..

{iii} Equity shares of the Transferor Cnmpames if any,. ﬁcld directly by the Transferee
Company on the Record Date shall be cancelled and shall be deemed to have been
cancelled without any further act or. deed, und no shares of the Transferce Company

are required to be issued in lien thereof,

(iv)  Bhares of the Transferee Compazy to be issued in accordance with the Share
Exchange Rm.tio's'.. in relation to the shares of thE_'f‘ransf‘eror 'E!umpanjes held by

. Wipro Ine,, shall, without any further app]ica.tion, act,’ instrument or deed, be
’5 issued and allotted directly 1o individual trustée or & board of trustees (including
the survivors or survivor of any of the rustees comprising su.ch- board of

trustees) or a corporate trustee (the “Trustee®) who shall hold such shares with

ell additions or accretions thereto in trust for the benefit of Wipro Ine and its
SUCCESSOr of sutcessors subject to the puwers, ‘provizsiens, discretions, rights

~ and agreetnent contained in the instrument {1]’;3'."‘Trust mm“} esteblishing the

| aforesaid trust (the “Trust™) for a period of 5 {’Fwe} years (the “term™). The
Tmste:s shall have the sole discrétion, if.it is deemed so necessary, to vary the

term in accordance with the provisions of the Trust Deed. During the T:::n'n ot

such varied Term as may be determined by the Trustes, the Trustee may realise

value in relation to such shares and in such manmer as is appropriate in
accordance with the provisions of the Trust Deed and act in the best interest of

the heneﬁciary(iaé}. The constitution of the Trust and the functions and powers

of the Trustees shall be set forth in the Trust Deed, The obligations of the

Trustee shall stand dischiarged and the Trust shall stand terminated in

accordance with the provisions of the Trust Deed.



v) Equity Shares issued to the Trust in terms of the Scheme may be used by the
Trust, inter-alia, for the following purposes, as may be decided by the Trustess for

the benefit of the beneficiary, viz. Wipro Inc -

"

1. Far acquisitions, if any, to be made by Wipro Inc.
2 For use as a compensation tool to allot Employee Stock Options and other
similar benefits to employees of Wipro Inc and affiliates.

3. For sale and distribution of the net proceeds to Wipro Ing.

In addition to or in substitution of any of the purposes referred to above, the

Trustees are authorized to use the same for such other purposes as may be deemed

fit for the benefit of the beneficiary, viz. Wipro Inc.

vi) Equity shares issued and allotted by the Transferes in accordance with the Share
Exchange Ratio shall be subject to the provisions of the Memorandum and Articles of
Association of the Transferee Company and shall rank pari passu in all cespects with |
the then existing equity shares of the Transferee Company, including in respect of
dividends, if any that may be declared by the Transferee Cumpan;.', on or after tﬁﬁ

Effective Date.

_vit) Equity shares of the Transferée Company issued in accordance with the share
exchange ratio shall be.listed on the relevant stock exchange/s in Indis, only where the

existing equity shares of the Transferee Company are presently listed.

viil) No share.s s.haI] be issued in respect of fractional entitlements, if any, by the Transieree .
Company. The Board of Directors of the Transferee Company, shall instead consolidate
all such fractional nntitlemcrrt:s.'sind thereupon issue and allot equity shares in lieu thersof
to a director or an officer of th;: Transferee Company who shall hoid the shares in Trust on
behalf of the Members entitled to fractional entitlements with the express understanding
that such director(s) or officet{s) shall sail the same in the market at such times and at such
prices in the market and pay ¢ the Transferes the Net Sales Proceeds thereof, whersupon

the Transferee Compsany shall distribute such net sale proceeds o the members in



proportion to their respective fractional entitlements,

GENERAL TERMS AND CONDITIONS:

13, - With effect from the date of filing of this Scheme with the high Court of
Judicature at Bombay and the High Court .uf Karnataka . at Bangalore

L ﬁn - {Whichever_ is -earlier) and upto. and inchyling the Effective Date, the

N ransferor Companies and the Transferee ‘_:“.T“Pﬂﬂ}'_.-Sha“ be entitled to

B lare and pay dividends, whether interim of .ﬁ'n.a], and declare bonus shares,
y if any, to tineif rcspec.tiv& t;,quity shareholders .in respect -of the accounting
 petiod after thé Appointed Date and prior to the Effective Date, provided that
the Trﬁfem Companies shall aot make any such declaration, except with
_the prior approval of the Board of directors of the Transferee Company.
Dividend/ bonus, 1f any, paid/ allotted as the case may be by the Transfr.:rcé
Company to ﬂje shareholders of the transferor companies would be only after
the Effective Date and ﬂﬁly_aﬁar fresﬁ shares are allotted in accardance with

the Scheme.

14. Unﬁi the coming it effect of this scheme, the holder of equity shares of the
Transferor Companies and the Transferee Company shall, save as cxpresslﬁ
.provided otherwise in this scheme; continue to enjoy their existing rights ;
under their réspective articles 6f association includinﬁ_ the- right to receivé

. dividends.

15, It is clarified that the aforesaid provisions in respsct of declaration of
dividends, whether interim or final, are enabling provisions only end shail
not be deemed to confer any right on aﬁy member of any of the Transferor
Companies and/ or Transferee Company to demand or claim any d_ividend:%::

which, suhject to the provisions of the Act, shall be éntirel}r at the discretion
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of the Transferor Companies and the Transferee Company and Subjém to'the
approval of the shareholders of the Transferor Comnpanies and the Transferee

Company respectively.

g

The Transferor Company .| and Transferor Company 2 's]iéill_ with all

. reasonable dispatch, make all applications/ petitions under Sections 391 and

: .- 394 and other applicable provisions of the Act to thé High Court of

P

Kamataka at Banigalore and Transferor Company 3 shall with all reasonable
dispatch, make all applications/ petitions under Sections 391 and 394 and
other applicable pmvisioﬁs of the Act to the High Court of Judicature

Bomba}r_fﬁr sanctioning of this Scheme and for its dissolution withouw

mndmg up under the provisions of law, and obtain all approvals as may be

' required under law, Transferee Company shall alse with all reasonable

: dispatch, make all applications/ petitions under Sections 391 and 394 and

other applicable provisions of the Act to' the High Court of Karnataka at
Bangalore for sanctioning of this Scheme under the provisions of law, and

obtain ali approvals as may be required under law.
Upon the coming into effact of the Scheme:

a. the resclutions, if any, of the Transferor Companies, which are valid
and subsisting on the Effective Date, shall be continue to be valid and

subsisting and be considered as resolutions of the Transferee

Company and if any such resolutions have upper monetary or ﬁthcr '

limits being applicable provisions, then the said limits shall be added
and shall constitute the aggregate of the said [imits in the Transferee

Company..

* b. The borrowing limits of the Transferee Company in terms of Section

¢ 293(1)(d) and investment limits in terms of Sections 293(1)( ¢) and



372A of the Companies Act, 1956 shall, without any further act,
instrument or deed, stand enhanced by an amount equivalent to the
aggregate value of such approvals granted by the Board of Directors

and shareholders of the Transferor Companies.

e. The Board of Directors (or any committee thersof) of the Transferor
Companies shall without any farther act, instrument or deed be and

* stand dissolved.

CQUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE

.
J ,:;E COMPANY

18).Upon the Scheme becoming effective, except os otherwise provided herein, the
accounting treatment in the books of accounts of the TRANSEEREE COMPANY
shall be in accordance with the Pooling of Interest method undet the applicable

Accounting Standards issued by the Institute of Chartered Accountants of India.

(ii). Upon the coming into effect of this Scheme, an amou_ni represenﬁﬁg the excess ofthe
valne of the assets over the liability of the respective TRANSFEROR COMPANIES
after making such adjustments as the Board of Directors of the TRANSFEREE
COMPANY may decide shall be reflected as the General R:sﬁe in the Books of thé

TRANSFEREE COMPANY.

(iil). Amounts aqual Imr'ﬂ’lﬂ balances lying in the Capim_l.Redtmption Reserve Account,
General Reserve Account, Prefsrence Shares Redeml;tit;: Re;serves Account, Profit
and Loss and/or any other account and/or any other reserves of the TRANSFEROR
COMPANIES shall be cre:dite;d to the corresponding acc_:uunt‘s__uf the TRANSFEREE |

COMPANY.

CONDITIONALITY OF THE SCHEME



19. This Scheme is and shail be conditional upon and subject to;

() The approvai by the requ1s1te majorities of the members of the TMNSFEREE
COMPANY and the TRANSFEROR, COMPAMIES as required under the Acts and
any other approval required under an order of the High Court of Karnataka and High

Court of Judicature at Bomﬁay. _

(i) The certified mpies of the Orders of the High Court of Kamataka, and High Court of

Judmature at Bombay sanctmnmg the Scheme bemg filed with the respective

Registrar of Cumpamas

DISSOLUTION OF TRANSFEROR COMPANIES | v

20. Upon the Scheme becoming effective, the TRANSFERGR CDM'I'*ANIES shall be

dissolved withou! winding up pursuant to the provisions Section 394 of the Companies

Act, 1955,
APPLICATIONS TO THE COURTS

.21. The TRANSFERCR CDMPENIES and TRANSFEREE COMPANY shell with all
reasenable diligence make and pursue applications to the High Court of Kamnataka and

High Count of Judicature at Botnbay, for sanction and carrying cut of the Scheme.
MODIFICATIONS OR AMENDMENTS TO THE SCHEME

22 (i), The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY (by their
respective Boards of Directors or any Director authorized in that behalf by the Board
of Directors) imay assent on behalf of all -::uncérned to any modification(s) or
amendments.in this Scheme whick the Courls and/or any other authorities may deem
fit to direct or impose or which may otherwise be ﬁmnsidercd necessary or desirable for

settling any question or doubt or difficulty that may arise in implementing and/or



cartying ont of the Scheme and the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY (by their respective Boerds of Directors or any Director
suthorized in that behalf by the Board of Directors} and after the disselution of the
TRANSFEROR COMPANIES, the TRANSFEREE COMPANY (by .its Board of
Directors) be and are hereby authorized to take such steps and do all acts, deeds and _
things as may be necessary, desirable or proper to give effect to this Scheme and to
resolve any doubts, difficulties or questions whether by reason of any orders of the
Courts or of any directive or orders of any other authorities uf otherwise howsosver
arising out of, uhider m- by virtue of this Scheme a._nv::jfor any matters CONCerning or

3 connected iherevﬁth.

. The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY (by their

respective Board of Directors or any Director authorized in that behalf by the Board of
Directors), either ]:y themselves or through a committee appointed by them in this |
behalf, may give 5ﬁch directions as they may mns_ider:necessanr to settle any guestion
or difficulty arising under the Scheme or in re.ga::rd-a. and of the imeaning of
interpretation of the Scheme or implementation thereof or in any matter whatsoever
connected thevewith or to review the ]:;ujsltion relating to the satisfaction of varions
conditions to thﬂ.scheme and if necessary, to wﬁiw:. any of those (to the extent

pemmnissible under kaw}.

(i}, In the event any of the conditions that may be imposed by the Courts and/or Authority,
while sanctioning the Schetme, which the Board of b‘irectnrs of the TRANSFEROR
COMPANIES and the TRANSFEREE COMPANY may find unacceptable for any
reason, then the TRANSFEROR COMPANIES and TRANSFERER COMPANY are

at liberty to withdraw from the Scheme.

EFFECT OF NON RECEIPT OF APPROVALS  ~

23(i). Tn the event any of the approvals or conditions enemerated in the Scheme not being
obtained or complied; ot for any other reason, the Scheme cannot be implemented, the

rachartite Rna;rl. nf Diractors of the TRANSFFREE COMPANY and the



().

TRANSFERDR COMPANIES shail rautually waives modify such conditions as they
consider appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement, of in case the Scheme is not sanctioned by the Courts by December
31, 2008 or such nﬂm‘ dﬂte as may be fixed by the Bna:ds of Directors of the .
TRANSFEREE COMPANY and the TRANSFERGR CDMPANIES the Scheme shall
be become null and void and each party shall bear and pay their respe_ntwe COSIS,

charges and expenses in connection with the Scheme.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the

same shall not, subject to the decision of the TRANSFEROR COMPANIES and thegfSS
TRANSFEREE COMPANY, affect the validity or implementation of the other

and/or provisions of this Scheme,

COSTS CHARGES AND EXPENSES

24. All costs, charges, taxes including duties, levies and all other expenses, if any, (save a5

expressly - otherwise - agreed) of the TRANSFEROR COMPANIES and the
TRANSFEREE C{JMPﬁNY respectively in relation to or in connection with
negﬁtiatiuns leading up to T.ht'; Scheme and or carrying out and completing the terms
and provisions of this Scheme and of and incidemtal to the completion of

amalgamation in pursuance of this Scheme shall be bome and Paid by the Transferee

Company.
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IN THE HIGH COURT OF JUDICATURE
AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION "

COMPANY PEﬁTIDN NO. 971 OF 2007,

CONNECTED WITH
£ COMPANY APPLICATION NO, 1247 OF 2007.
In the matte.r of tﬂ_é Ca-ﬁpanies Ac.t, 1 of 1956;
" AND

In the matter of Sections 391 to 394 of the
‘Companiés Act, 1956

AND . _

In the matier of Scheme of Amalgamation of Mpact
Technology Smrioes:f-‘{iwte Limited and Mpowg,

) T Lo
Software Services " (Indie) Private Limited /i %
e . He
Cmango India Private Limited with Wipre :'.r;i. g"‘*«
and their respective sharcholders and creditoss. i ;/1_

CMANGO INDIA PR_TV_!'LTE LIMITED,

... Petitioner Compaty.

Authenticated copy of the Minutes of the Order dated

. ' h . .
i Gt ﬂ g Eg_z,uhi N .14 harch, 2008 alongwith Scheme.
lnemaed o .,,E..EL:'EF"J-!J‘“‘E' A
twton Wrlwe . e T

ifoilog

e B e A i M/S.RAJESH SHAH & CO

Advocates for the Petiboner

18, Oriemtal Building,

30, Napindas Master Road,
Flora Fountain,
Mumbai-400 001,
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IN THE HIGH COURT OF KARNATAKA AT BANGALORE
DATED THIS THE 1078 DAY OF MARCH, 201_0
BEFORE
THE HON'BLE MR. JUSTICE RAM MOHAN REDDY

COMPANY PETITIONS NOs. 113 OF 2009/
C /W COMPANY PETITION NOs. 114 OF 2009
AND 115 OF 2009

COP 113 OF 2009

BETWEEN:

Wipro Limited.

Registered Office.

Doddakannelli,

Sarjapur Road.

Bangalore — 560 035. ..PETITIONER
(By Sri. Sajt P, John, SPJ Legal Advs.)

AN DY

NIL _RESPONDENT
{By Sri. R. Veerendra Sharma. CGC for ROC)

COP 114 OF 2009

Lur 12 e ==

BETWEEN:

Wipro Networks Pre Limited,
Registered Office:31,
Cantonment Road.

Singapore — aR9747 b,j\

ANPORYP i emin

i Gy Des
it
f redsn, C28h

%P Tthy
5 S




Indian Branch Offige: 101,

Unitus Technology.

#4/1 Intermediate Road,

Domilur,

Bangalore — 560 071, ..PETITIONER

(By Sri. Sajt P. John, SPJ Legal Advs.)

AND:

NIL .. RESPONDENT
(By Srl. R. Veerendra Sharma, CGA for ROC)

COoP 115 OF 2009

BETWEEN:

WMNETSERV LIMITED, CYPRUS
Registered Office:Themistokli Dervi, 48
Cenlennial Bullding, 7 Floor,
Fiat/Office 701, P.C. 1066

Nicosia, Cyprus

Indian Branch Office:

C /o Wipro Lid., EC4 Tower 16 (SEZ)
Electronic City, Campus-4

Survey Nos 70/1, 2,3.4 (P) and
84/1,2, 3, 4(P

Bangalore 581 229,

..PETITIGNER
(By Sri. Saji P. John, SPJ Legal Advs.) |
AND:
NIL .. RESPONDENT

(By 5. BR. Veerendra Sharma, CGA for ROC)

I







b The particulars of the authorised, issued,
subscribed and paid up share capital of the Transferee
company are more fully set out in paragraph 4 of the
petition. The Transferee company has produced its
audited Balance sheet made upte  31.3.2000

Annexure-C disclosing its assets and liabilities.

¢] The Board of Directors of the transferee
company in the meeting held on 21.4.2009 approved
and adopted the Scheme a_f -Arrangement Annexure-A
proposing to merge inte it, the Indian undertaking of its
two wholly owned subsidiaries viz., (i) Wipro Networks
Pte Limnited, Singapore (l'ransferor Company No. 1) and
il) WMNETSERV Limited, Cyprus (Transferor Company
No.2}, having their place of business in the State of

Kamataka.

d] The transferee company made an application in
Ca  No.433/08, whence this court by order dt.

12.6.2009 Annexure-& directed it to convene the




D

meetings of its shareholders. secured creditors and
unsecured creditors to consider the Scheme of
Arrangement.

11[a). The petitioner in Company Petition
No.114/2009 (Fransferor COMPAany No. 1] Was
incorporated on 15. 12.1999 as a private limited under
the Companies Act, Cap 185 in Singapore bearing
registration No.189807933M in the name and style
‘Planet Networks Pte. Limited and renamed on
21.2.2000 as '3D Networks Pte Limited" and thereafter
to the present name on 4. 11.2008 having iis registered
offlce at N¢.31, Cantonment Road, Singapmré— 089747,
carTy on business in India through its principle branch
office at the address shown in the cause title and also at
other locations in Secunderabad, Mumbai, New Delhi,
Kolkata, Pune. chennai. Patna and Panvel. Transferor
company No.l is engaged in the business of providing
equipment, Services, maintenance and support {or

establishment or integration of wvoice or data

AN



communication equipment, el¢., amongst others, as set
opuf in the memorandum and Articles of Association.

Annexure-B.

b) The Transteror Company No.l has its Principal
Branch office at No.151, Lorong Chuan, # 03-05, New
Tech Park, Singapore 5866741 and having established its
place of business in India w.eelfl 1.1.2001, when
registered with the Registrar of Companies in Delhi and
Haryana in terms of Section 592 of the Companies Act.
1956 is issued with a certificate dt. 12.6.2003.
Consequent upon the change of name from 3D
Networks Pte Limited (o "Wipro Networks Pte Limited', a
fresh certificate of establishment of place of business in
India was issued by the Registrar of Cmﬁpanies In Delhi

and Haryana.

¢] The particulars of the authorised, issued,

subscribed and paid up share capital of the Transferor

comparny No.1 are more fully set out in paragraph 4 of .~

b
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the compauty petition. ‘The audited Balance sheet made
upte 31.3.2009 Annexure-B discloses its deferred tax

asset and net carrent assets.

d) The Board of Directors of the transferor
company No.l in the meeting held on 5.6.2009
approved and adopted the Scheme of Arrangement
Annexure-A whereunder its Indian undertaking aleng
with the Indian undertaking of the Transferor Company
No.2 are proposed to be merged with the T ransferee

company. their holding company.

e The transferor company No.l made an
application In CA No.434/09. whence this court by
order di, 12.6.2009 Annexure-K directed convening af
the meeting of creditors of its Indian undertaking while
dispensing with the convening of the meeting of its

shareholders to consider the Scheme of Arrangement.




Hi{a). The petitioner in Company Petition
No.115/2009 (Transferor Company No.2) incorporated
on 21.8.2006 under the Companies Act of the Republic
of Cyprus having its registered office at the address
shown in the cause title, carries on business in India
from its Branch Office at the address shown in the
cause title as also at Cyprus, The main objects of
Transferor company Ng.2, amongst others is to carry on
business of an investment company to acquire and hold
either in the name of the com pany or in the name of its
nominees, shares, debentures, etc., as set out in the

memorandum and Articles of Association, Annexure-B.

bl The principal place of business of the
Transferor Company No.2 in India when registered with
the Registrar of Companies with Delhi and Haryana
under Section 592 of the Companies Act, 1956 is issued

with certificate No.FO3977 dated 19.4.2007.

S
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| 10
of the meeting of c¢reditors of its Indian undertaking
while dispensing with the meetings of its shareholders
to consider thé Scheme of Arrangement,

2. The petitions when admiited. notices ordered
on Regional Director of Company Affairs, Chennal, as
well as the Regional Director of Company Affairs. Delhi
and Haryana, have not filed objections to the proposed

scheme,.

3. The maierial on record discloses that the entire
shares of the Transferor company Neo.l and Transferor
Company No.2 as reflected in the Balance Sheet
Annexure-C in Company Petition No.113/2009 are he](‘i
by the Transteree company. The Board of Directors of
the Transferee Company as well as Transferor Com pany
Nos.1 and 2 have opined that the merger of the lndian
underiakings of Transferor Company Nos.l and
Transferor company No. 2 with the Transferee Com pany

would be beneficial and profitable to operate as a_single .

g M *1:.'.'."'- .
. 5 '.
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unit instead of different units and that the Transferce
company 15 & consistent profi making comparny.
According to the tearned counsel for the petitloners, the
Seheme does not affect the vights of members or
creditors of the Transferee Company as well as
“Transferor company No.1 and Transferor Company No.2
and also does not jnvolve reorganisation of the share

capital of the Transferee company-

4 The material on record further discloses that
the transferor company Nos.1 and 2 have complied with
Section 391 of the Companies Act in addition to

statutory requirement. of Section 391(2).

5,  Despite publication of hearing of ihese
petitions, nene of the shareholders. creditors, employees
or other persons have appeared hefore court {0 Oppose

the Scheme of Arrangement.
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6. The terms of the Scheme of Arrangement
indicate that with effect from the said date, all debts,
liabilities, dues and ohligations of the Indian
undertakings of the Transferor company Neo.1 and that
of Transferor company No.2, any aceretions or additions
or deletions thereto, after the appointed date shall
without any further act or instrument or deed stand
transferred or deemed to be transferred and vested in
the Transferee company so as to become as and from
the date. the debts, liabilities, dues and obligations of
the Transferee Company. Upon the .Scheme of
Arrangement being sanctioned and become effective, no

fresh shares of the Transferee company are te be

allotted but the Translerce company will be liable to pay
the Transferor company No.l Rs.1,11,81.194/- as
consideration in cash, while also be liable 1o pay to the

Transferor company No.2 Rs,Five lakhs in cash.

m

I
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7 All the employees of the Indian undertakings
of the transferor company No.1 and iransferor company
9. in service, on the effective date, shall become
employees of the Transferee company., on such date,
without any break or interruption in service and on the
terms and conditions not less favourable than those
subsisting with the Indian undertakings of the
transferor company No.1 and transferor company No.2.
As already noticed supra. no employee of the transferor
companies Nos. 1 angl 2 appeared before court to oppose
the Scheme of Arrangement. Thus the interest of the

ernployees is taken care of.

& In these petitions, the question thal arises for
decision making is, whether sanction of Scheme of
Arrangement of the judian undertakings of the
Transferor Companies Nos.1 and 2. subsidiaries of the

Transferee company. being ‘Body Corporate’ under
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Section 2(7) of the Companies Act is permissible under

Section 321 to 394 of the Companies Act, 1856 ?

8. The Transferor company No.l and Transferor
company No.2 being companies incorporated outside
India their lndian undertakings registered in India. fall
within the definition of the term "Body Corporate’ under
subsection (7) of Section 2 of the Companies Act, 1956.
The term *Body Corporate’ has a wider connotation of
company and is used in several Sections of the Act not
only to the companies incorporated in India but also
forelgn companies. Subsection 4({b) of Section 394 of
the Act while defining ‘Transferee company' does not
Include any company other than a company within the
meaning of the Act but the ‘transferor company’
includes any body corporate whether a company within

the meaning of the Act or not.

10. A plain reading of the provisions of the Act

more appropriately Sections 391 t{o 394 in Chapter V

m-@




15

there is no doubt that the legisiature invested In this
court the power of wide amplitude having regard to the
arbitration, reconstruction, compromise and
arrangement entered into between the company for any
purposlse conducive to the interest of shareholders,
without any fetters while according sanction of the
Scheme. Hence the question is answered in ihe

affirmative.

11, From the factual matrix noticed supra, the
Indian underiakings of the Transferor compary No.1
and Transferor company No.2 sought to be merged with
the Transferce company. the holding company. while
the transleror cmﬁpanies are its subsidiaries and since
all the three petitioners have sought for sanction of the

same Scheme of Arrangement, the orders made by this

court would bind the companies, its members’ and

cregditors. : l)d\ :
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12. For the reasons siated supra. the petitioners
have made out a case for according sanction of the

Scheme of Arrangement. Annexure-A. Hence the

following:
ORDER

i) The Scheme of Arrangement, Annexure-A,
proposed by the Transferor company No.l
and Transferor company No.2 as well as
Transferee company, is hereby sanctioned
and binding on the transferor company Nosl
and 2 and Transferee company, their

shareholders and creditors.

ii)  Petitioners are directed to serve a copy of
this order on the Registrar of Companies in
the State of Karnataka, New Delhi and
Haryana within 30 days.

iij)  Registry is directed to draw up a decree in
Form No.4Z, subject lo payment of stamp
duty. i

Sd/-
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IN THE HIGH COURT OF KARNATAKA AT BANGALORE
-
DATED THIS THE 08™ DAY OF DECEMBER 2010

BEFORE
THE HON'BLE MR. JUSTICE H,N,NﬁGAMDHAN DAS
COMPANY PETITION No.180/2010

BETWEEN:

WIPRO LIMITED

REGISTERED OFFICE:

DODDAKANNELLL

SARJAPUR ROAD,

BANGALORE - 560 035. :

TRANSFERKEE COMPANY .- PETITIONER

{BY SR] SAJ]1 P.JOHN. ADV..)

AND:
NIL .. RESPONDENT

{By SRI MOHAMMED |BRAHIM, ADV. FOR ROC)

THIS COMPANY PETITION 1S MLED UNDER SECTION
191 TO 894 OF THE COMPANIES ACT, 1956 PRAYING D
SANCTION THE SCHEME OF AMALGAMATION -
ANNEXURE-A IN THE PETITION S0 AS TO BE BINDING ON
‘E  PEVTONER COMPANY. TS SHAREHOLDERS,
CREDITORS AND ALSO THE TRANSFEROR COMPANY AND
IS SHAREHOLDERS AND CREDITORS ETC.

S
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THIS PETITION COMING ON FOR ORDERS THIS
DAY, THE COURT MADE THE FOLLOWING;-

ORDER

This petition is by the Tranaleree Company-
WIPRC LIMITED, filed under Sectiona 391 to 394 of the
Companies Act, 1956 (for short ‘Act), seeking for
sanction of the ‘Scheme of Amalgamation’ furmished at
Annexure-A by virtue of which “WIPRO YARDLEY
CONSUMER CARE PRIVATE L.lM!'TED'-Transfmr
Company 13 proposed to be merged with the petitioner -

transferee company.

2. The Petitloner/Transferee Company was
incorporated on 29, 121945 under the name and style
of "Western India Vegetable Products Limited' in the
State of Maharashtra., with registration No. 4713 of
1945-46. Thereafter, the name of the petitioner
Cnmpany has been changed as “Wipro Products
Limited” w.e.l, 17.6.1977 and subsequently changec its

name to ‘Wipro Limited’ w.e.f, 26.4.1984. The reglstered



office of the petitioner company has been shifled from
State of Maharashtra to the State of Karnataka w.ef.

10.7.1996.

3. The regiastered office of the petitioner
Company is sltuated at Doddakannelil. Sarjapura Road,

Bangalore-560 035.

4, The main objects of the petitioner Company
is 10 purchase or otherwise acquire and take over any
lands {whether freehold, leagehold or otherwisel with or
without buildings and plant, machinery, factory, more
fully described in the memorandum and arilcles of

Asspciation furnished at Annexure-B.

5, The Authorised 3Share Capilal of the
petitioner/transferee Company 1s ¥ 355.00.00.000/-
" divided into 165.00.00.000 Equity Shares of T 2/- each

and 2,50.00,000 redeemable cumulatlve prejerence

W
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shares of # 10/- each, The issued. subscribed and paid
up Share Capltal of the transferee Company as on
31 March 2000 s T 293.64.22 378/- divided Into
146.82.2 1,189 equity shares of ¥ 2/- each fully paid up.
Copy of the audited Balance Sheet of the
petitoner/Transkeree Company as on 31.3.2010 is

founid at Annexure-C.

6. The Transferor Company was incorporated on
20.11.2008 as a Private Llmited Company under the
provisions of the Companies Act, 1956 wlth. the name
“L.ORNAMEAD PERSONAL CARE PRIVATE LIMITED".
with the Registrar of Companies Maharashtra at
Mumbai. Suhbsequently, the name of the transferor
C{:nm}a\rl.:,F was changed to “WIFRQO YARDLEY
CONSUMER CARE PRIVATE LIMITED" with effect Irom
31.3.2010. The registered office of the Transferor
Company is situated at 403-4086, 4 floor, Kane Plaza,

Mindspace,. Of Link Road, Malad  Woest,

S
L

e



Mumbal-400 064, The Transferor company is a wholly

owned subsidiary of the petitloner-transferee compary.

7. The maln objects of the Transferor Company
is to manufacture, importers. exporters and to atock,
deal and trade in consumer care products and other
related services and more fully described in its.
memorandum and articles of association preduced at
Anpexure-D. The latest audited balance sheet as on

31,4.2010 1s produced at Annexure-E.

8. The Beard of Directors of the Peiltioner/
transferce company has approved and adopted the
Scheme of Amalgamation In Its meeting held on
93.4.2010, by virtue of .which “WIPRO YARDLEY
CONSUMER CARE PRIVATE LIMITED (TRANSFEROR
COMPANY] is proposed to merge with the petitioner

conipany.

9. The petidoner/transferee company filed an

application CA No.33472010. This Courl, by order dated

~
/\;‘H
"



15.5.2010 allowed the application with a direction to
convene meetings of lis Sharehelders and Creditors.
Accordingly. the Chairmman appointed by this Court, has
convened the meetings and filed his report in respect of

the meetings.

10. Thizs Court vide order dated 11.8.2010
passed ln the company petition filed by the petitioner
directing to take out the nctice on the peiition to the
Regional Director, Ministty of Corporate Affairs,
Southern Region, Chennai and permitted the petitioner
to take out the advertisements in the English Daily
“Business Standard” and Kannada Dally "Kanmada
Prabha” news papers on or before 25.08.2010 fixing the

date of hearing as 15.9.2010.

11. Pursuant to the notice issued to the Regional
Director. 1he Registrar of Companies, Karnataka as
filed affidavit dated 08.12.2010 on behalf of the

Regional Director, stating that no objection to sanetion

e

e



the scheme of amalgamafion subject 10 sanction the
scheme of amalgamatlon by the High Court at Bombay.
as the transferor company Is having its registered office

in the State of Maharashira.

12. Counsel for the petitioner has furnished the
copy of the Business Standard, English daily and
Kannada Prabha Kannada Daily news papers both
dated 20,08.2010 along with memo dated 02.09.2010 in

compliance with the order dated 11.08.2010.

13, Pursuant to the advertisemeni no
shareholders ot creditors or the employees have
skjected to the sanction of the proposed scheme of
amalgamation. All the employees of the traneferor
company in service on the effective date shall become
the employees of the transferee company on such date
without any break or intervuption in service and on the
terms and conditions net less favourable than those

subslsting with the transieror company.

)
.
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14. 1 have heard the learned counsel jor the
petltioner and the learned counsel [or Regisirar of

Companies, Karnataky,

.15. As the proposed Scheme of Amalgamation
would be beneficial to bolh the transferor company and
the transferee company and also the shareholders and
creditors, 1 deem it appropriate to sanction the Scheme
of Amalgamation at Annexure-A. Accordingly, 1 pass
the following:

OGRDER
{if Company petiticn is hereby allowed.

iy The Scheme of Amalgamation st
Annexure-A  proposed by the
Companies is hereby sanctioned and
same shall be binding on the petitioner
company and its Sharehclders and
creditors, subject lo sanctioning  of
amalgamation In respect of the
transferor company by the Coun
having jrisdiction.

fli) Regstry to draw up a decree in Form
 No.42,

T

-
[¥]
I



{iv) The petiticner - transferee Company
shall file a copy of this order with the
Registrar of Companies wiihin thirty
days from the date of receipt of a copy
of this order.
Sd/-
JUDGE
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'HIGH COURT, BOMBAY 1492051

IN THE HIGH COURT QF .]UDIC&TURE AT BOMBAY
ORDINARY ORIGINAL CLVIL JURISDICTION )
COMPANY SCHEME PETITION NO. 587 OF. 2010.
CONNECTED WiTH
COMPANY SUMMONS FOR. DIRECTION NO. 556 OF 2010,

In the matter of the {ompanics Act } of
19563;

AND

o-the matter of Sections 391 to 394 of the
C'ompanies Act, 1956;

AND

In the matter of Scheme of Amalgamation of
Wipro Yardley Consumer Care Private
Limited
... with

Wiph:- L1m1t¢d -
' and
" their respacuve sharehalds:rs and crbdltm's

PROYARDLEY CDNSUMER CARE PRIVATE LIMITED
.. Petitioner / Transferor Company

Wi, Rajesh Shah ib Rajesh.'Shlgh & Co, Advacmé for the Petitioner.
T N -7

et Lo PR ' -
Dr. T. Pandian, Official Liguidator, présent... . e

W5, Jyoisna Pandhi, i bMr, H. I Chatervedi for Regional Dircctor in CSP Mos.
587 of 2010

CORAN: S L VAZIFDAR, L

DATE: & April, 2011

“Disclaimer Clause ! Authenticated copy is not a Certified Copy”.



HIGH COURT, BOMBAY ¢,

PC:

1. Heard learned counsel for the parties.

2. The ganction of the Count is sought to the Scheme of Amalgamation of
WIPRC YARDLEY CONSUMER CARE PRIVATE LIMITED with
WIPRG LIMITED and their respective Shareholders under Sectinns 39 to
394 of the Companics Aet, 1956,

3; Counsel appearing on behslf of the Petitioner Company has stted that

they have complied with all the requircments as per the directions of this
Court and has filed _ne-c;:ssm affidavitz of compliance in the Court
Moreover, Petitioner Company undertabkes to'r:scrmply_w;ﬂl all statutory
requirements, if any, as m’qﬁi.md undet the Cornpanies Act, 1956 and the

Rautes made there under. The undestaking is accepted.

The Counsel for ﬂm Petitioner submits that the registered offier of Wipro

Limited, the Transfefée Company is situated af Bangalore 1 the __Sfﬁte of

Karnaraka and thal the Petiﬁﬁh--ﬁ'!t;_d_py.'-tll.le..said Company before the High

Coutt of Kamataka al Bangalore,

5 The Official Liguidator Itas {iled his report stating therein that the affairs
of the Trangferor Contpany have been conducted in a proper manner and

that the Trensferor Company may be ordered to be dissolved.

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



- HIGH COURT, BOMBAY 0424053

&. The Regional Director has filed his affidavit stating therein that it appears
that the scheme is niot prejudicial to the interest of the shareholders and the

public.

7. -From the material on record, the Scheme appears to be fair and reasonable
and iz not violative of any provisions of law and is not contrary 1o public
policy. None of the partics concerned have come forward to oppose the

Scheme,

8. Since all the n.ltqui,sitﬂ statutory compliances have been fulfilled, Company
Scheme Petition is made abselute in_ic'rms of prayer clauzses {a} @ (j). The
Scheme is sanctioned subject to the order to be passed by the High Courd
of K,amata.lscla at Bangalufe in the Petition filed by 'lhE; Transferes Company.”

4. The Peditionsr Company 10 lodge a copy Gf.ﬂ'.l.i.!; <;_rder and the Scheme duly
aut‘rmnticaled_ by the.-Cc;mparly flegistrar, High Court, Bombay, with the
soncerned Suplerir_;tlendcnt of Stamps for ﬂme.--puréase of adjudication of

stamp duty payable, if sny, on the same within 60 days from the date of

the Gﬂcr.

10, The Petitioner Company o pay cogts of f&riﬂ,-ﬂﬂﬁfl cach te the Regional
Diirector, Western Region, Mumbai and alse to the Oificial Liquidator,

~ High Court, Bombay. Cests to be paid within four weeks from today.

11,  Filing and izsuance of the drawn up order is dispensed with.

“Disclaimer Clause ; Authenticated copy is not a Certified Copy”
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12 All awthorities concemed to act on a copy of this otder along with Scheme

duly authenticated by the Company Registrar, High Court (O 3.,

Rombay,

(5. LVAZIFDAR, 1)

TRUE.COpYy
P

Mrs. ¥ 7. RANE
: GO b { HzZGI3T
HIGH CGUH'F{O;‘S?}AH-

b Bomeay 7,

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



SCHEME OF AMALGAMATION
OF
WIPRO YARDLEY CONSUMER CARE PRIVATE LIMITED
' WITH
WIPRO LIMITED
AN
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

1 PRELIMINARY:

A This Scheme of Amalgamation provides for the Amalgamation of Wipro Yardley
Consumer Care Private Limited, Mumbai (TRANSFEROR COMPANTY with Wipro
Limited (TRANSFEREE COMPANY) pursuant to the relevant provisions of the Indian
Companies Act, 1956,

TRM\*IE OF. COMPANY is wholly owned subsidiary of the TRANSFEREER
A hich is holding dirgetly / indirectly the entire issued, subscribed and
up equity share and preference share capital of the TRANSFEROR, COMPANY
ther with its norminees.

hd TRANSFEREE COMPANY was incorporated on 26" December, 1945 under the
provisions of the Companies Act, 1913 having itz registered office simated at
Doddakannelli, Sagapur Road, Bangalore 560 035. The shares of the TRANSFEREE
COMPANY are listed on the National Stock Exchange of India Limited and The Bombay
Stock Exchange, Mumbai and ADRx are listed on the New York Stock Exchange.

o The TRANSFEROR COMPANY was incorporated on 20" November, 2006 under the
name of Lomamead Personal Care Private Limited, which has changed its name as
Wipre Yadley Consumer Care Private Limited having its vegistered office at No,
403-406, 4™ Floor, Kane Plaza., Mindspace, Off Link Road, Malad West, Mumbai -
400064, The TRANSFEROR COMPANY is enpaged in manufacture, importers,
exporters and 10 stock, deal and trade in consumer care products and other related
services,

By the Scheme of Amaigamation it is proposed to merge the TRANSFEROR
COMPANY with the TRANSFEREE COMPANY without winding up of the former for
the purpose of better, efficient and economical management, controd and nnning of their
businesses, and for further development and growth of the business of the TRANSFEREE
COMPANY and for administrative convenjence. The proposed amalgamation between the
TRANSFERCR COMPANY and the TRANSFEREE COMPANY shall result in the
following, benefits, amongst others, to all companies, their respective thembers and
creditors:

=]

{1 ‘The amalgamation wil] enable the TRANSFERER COMPANY 1o consolidate its business
operations world wide and provide sipnificant impetus to the growth of the
TRANSFEREE COMPANY since both the TRANSFEROR COMPANY and one of the



divisions of the TRANSFEREE COMPANY are under the same group. The
consolidation by way of an amalgamation will lead to svnergies of operation and stronger
and wider capital and fnancial base for futere growib/expansion-more specifically the
following,
(i} To bring the two corporate entities uhder one roof to portray one face to the customers with
one legal entity {c.g. one invelce for all services)

fiiy  Better leverage of facilities, infrastrocture and people and for better administration

f2y  The zmalgamation will result in economy of scale and reduction in overheads,
admimistrative, mamagenal and  other  expenditee, operational  rationalization,
organizational rationalization efficiency and oplimal ulilization of various resources.

{ The managerlial expertise of the Companies will be combined giving additional
strenpth to the Transferee Company. Consequently, the TRANSFEREE COMPANY
will offer a strong financial structure to all the creditors inctuding the ereditors of the

Transferor Company, facilitate resource mobilization and achieve better cash flows,
This could contribute substantially towards enhancentent of the sharehalders” value of the

Transferes Company.

(41 Duplicetion of administrative functions will be ¢liminated together with the multiple
records keeping resulting in reduced sxpenditure.

(5} The amalgamation will result in significant reduction in the multiplicity of legal and W ¢

regulatory compliances required at present to be carried out by both the Transferor an
the Transferee Company. -

()] The banks, creditors and institutions, if any, are nol affected by the proposed
amalgamation as their security is maintained.

{7} There will be tmprovement in finaneial strocture and management of the Company

IN CONSIDERATION OF THE RECIPROCAL PROMISES, THIS SCHEME BETWEEN
THE TRANSFEROR COMPANY AND THE TEANSITEREE COMPANY AND THEIR
RESPECTIVE SHAREHOLDERS 18 BEING PROPOSED [N ACCORDANCE WITH THE
TERMS SET OUT HEREUNDER, i

1 DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following
expressions shall have the following meanings;

A, SACT” means the Indian Companics Act, 1936 and any statutory medifications or
re-enactment thersof for the time being in force,

B. “APPOINTED DATE” means 1™ Apri! 2010.
C. “ASSETS * shall mean all the business, undertakings, estales, assets, properties, rights, tifles

and interests of whatsoever nature and kind and whosesoaver sitvated in India and abroad,
of the respective Transferor Companies, inchiding but not limited to;



*..

(a)

(b}

all assets, moveable and immoveable, real or personal, in possession or reversion,
corporeal or incorporeal, tangible or intangible, free hold or lease hold, fixed or CUITENL,
including computers and telecommunication equipments, computer hardware, sofiware
and programs, plant and machinery, office equipments, furniture and fixuares, vehicles,
sundry debtors, cash and bank balances, loans and gdvances, deposits, buildings, godowns,

- warehouses, offices, inventories, bills of exchange, peripherals and accessories, receivables,

investments, goodwill, investment in shares, debentures, bonds, mutual funds, etc.,

alt the registrations, permits, quotas, rights, entitlements, industrial and gther licences,
concessions, incentives, subsidies, approvals, authorizations, consents, tenancies, trade
rarks, patents, copyrights, all intellectual property rights and licences there under,
technical know-how, permits, designs, pattems, inventions, leasehold tights, leases,
tenancy rights privileges, all other rights, benefits and entitlements inchuding sales tax
deferrals and other benefits, lease rights (including the benefit of any applications
made there for}, powers and facilities of every kind, natere and descriplion whatsoever,
ripghts to use and avail of telephones, telexes, facsimile  connections,  e-miail connections,
eominunication facilities and installations, utilities, glectricity and other services,
provisions, funds, benefits of all apreements, contracts and arrangements, benefits
under Letter of Credit, Guarantees, Letters of Comfort-ete. issued for the benefit of the
Company, benefits under government schemes, deferred tax benefits and ather benefits
aceruing on account of past expenditure and all such other interests / benefits:

arnest moneys andfor securily deposits;

ords, files, papers, engineering and process infortnation, manuals, data, catalogues,
ne, sales and advenising mgterials, list of present and former customers and
15, customer credit information, customer pricing information and all other records
tning to business,

“The EFFECTIVE DATE” means the date on which all the conditions and filings

referred to in Clause 13 hereof have been fulfiled and approvats and consents referred
1 therein have been obtaitied, :

References in this Scheme to the date of “coming into cffect of this Scheme™ or
“becoming cffective” or “eflectiveness of this Scheme” shal) mean the Effective Date.

"EMPLOYEES” mean the staff, workmen and employees on the pay rolls of the
TEANSFERCR COMPANY

“LIABILITIES” shall mean all the debts, secured and unsecured loans, liabilities,
rc:spc:nsib[litieﬁ Obligations, duties of the Transferor Company.

“SI—IAREI'IC!JI_:I'_'!ERS“ means respectively the persons registered as holders of equity /
preference Shares of the Company concerned.

"SCHEME™ means this Scheme of Amalgamation in its present form as approved by
the Board of Directors of the TRANSEEROR COMPANY and the TRANSFEREE
COMPANY subject to such modifications made under clause 17 of this Scheme as the
Hon'ble High Court may impose on the Transferor Company and TRANSFEREE
COMPANY and such modifications which the TRANSFEROR COMPANY and the
TRANSFEREE COMPANY may deem necessary subject to the approval of the High



Conrt,

“TR ANSFEREE COMPANY™ means “WIPRO LIMITED” a Company incorporated on
26™ December, 1945 under the provisions of the Companies Act, 1913 and deemed 1o be
registered under the provisions of the Companies Act 1956 and having its megistered office at
Dioddakannelli, Sarjapur Road, Bangalore 560 035, '

“TRANSFEROR COMPANY™ means “WIPRO YARDLEY CONSUMER CARE
PRIVATE LIMITED”, Mumbai a Company incorporated on 20" November, 2006
under the provisions of the Companies Act, 1956 and having its registered office at No,
403-406, 4™ Floor, Kane Plaza., Mindspace, Off Link Road, Matad West, Mumbai -
400064 and is Registered with the Registrar of Companies in Mumbal Vide Company
ILdentification Mumber U24239MH2006PTC165662. -

1
“HIGH COURT™ means the High Court of Kamateka at Bangalore and High Court of
Bombay,

i
Cther expressions used in this Scheme and not expressiy defined herein shall !er:,r the
same meaning as is given to them in the Companies Act, 1956,

SHARE CAPITAL

Share Capital of the Transteree Company

' ransferes Company as on March 31% 2010, -
Authorized Share Capital 3,550,000,000.8
1,650,000,000 Equity Shares of Rs, 2/- each
And

1 468,221,189 Equity shares of Rs. 2 each ' 2.936,422,378.00 |

Share Capital of the Transferor Company

[The present Authorized, Issued and Subscribed and Paid up Share capital of the
¢ Transloror Company as on March st 2010,

Authorized Share Capital " 200,000,000.00
13,050,000 Equity Shares of Rs. 10/ ¢ach

And

£,950,000 Preference Shares of Rs. 10/- each

Issued, Subscribed and Paid up: 134,250,540.00
7,706,090 Equity shares of Rs. 104 cach i

And

5,718 964 Preference Shares of Rs. 104- each

All the shares issued by the TRANSFEROR COMPANY, as above, are held by the
Transferee Company. Accordingly, the TRANSFEROR COMPANY is a wholly

The present Authorized, Issued and Subscribed and Paid up Share capital of ..."::_j_j:.- .

25000000 Redeemable Cumulative Preference Shares of \F‘l
s, 10~ each _
i Tssued, Subseribed and Paid up:



{a)

(b)

{c]

(d}

{e)

owned subsidiary of the Transferee Comparty.
OPERATIVYE DATE OF THE SCHEME

The Seheme set out herein shall be operdtive from the Appointed Date but shall
become effective on the Effective Date.

. TRANSFER OF ASSETS AND LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed Date —

All the ASSETS of the TRANSFEROR COMPANY as on the APPOINTED RPATE
shall, without arnty further act, instrument or deed pursuant to the Acts be transferred 10
and wvested in or be deemed to have been transferred to and vested in the
TRANSFEREE COMPANY on a going concern basis, 2o as to become the buginess,
undertaking, estate, assets, properties, rights, title and interests of the TRANSFEREE
COMPANY but subject to all charges, licns, mortgages, if any, then affecting the same
ar part thereof, |

All the LIABILITIES of the TRANSFEROR COMPANY as on the APPOINTED
DATE shall alse stand wansferred to and vested in or be decmed to have been
traneferred to and vested in the TRANSFEREE COMPANY on a going concern basis,
without any further act or deed pursuant to the Acts so as to become the hiabililies,
ebts, duties and obligations, dues, loans and responsibilities of the TRANSFEREE
MPANY on the same terms and conditions as was applicable to the respective
NEFEROR COMPANY. It shalt not be necessary to obtain the consent of any
party or other person who is a party to any contract or arrangement by virte of
wiikch such debts, loans, liabilities, duties and obligations have arisen in order to give
¢t to the provisions of this Scheme.

In respeet of such of the assets of the TRANSFEROR COMPANY as are movable in
nature or ate otherwise capabie of transfer by delivery or by endorsement and delivery,
the same shall pursvant to the provisions of the Aets stand transferred to without
requiring any further consent, deed or instrement of conveyance for transfer of the
sare, and shall become property of the TRANSFEREE COMPANY.

In respect of such of the ASSETS of the TRANSFEROR COMPANY other than those
referred o in sub clause (¢} above, the same shall, as more particularly provided in
sub-clause {a) above, without any further act, instrument ot deed, be transferred to and
vested in andfor be deemed to be transferred to and vested in the TRANSFEREE
COMPANY on the APPOINTED DATE pursuant to the provisions of Section 394 of
the Act and the concerned avtherities having jurisdiction over the Assets shall endorse
and record the name of TRANSFEREE COMPANY in its record so as (o facilitate the
implementation of the Scheme and vesting of the Undertaking of the TRANSFEROR
COMPANY in the TRANSFEREE COMPANY withoul hindrance from the
Appointed Date, .
Any statotory and other licences, registrations, permissions, approvals or congents to
carry on the operations, whether in India or abroad and whether issued by statutory and
other authorities in India or abroad, of the TRANSFEROR COMPANY shall stand
vested in or transferred to the TRANSFEREE COMPANY without any further act or
deed and shall be appropriately mutated by the Statutory and cother Authorities



effective. The benefit of all such starutory and regulatory permissions, factaty licenses,
environmental approvals and consents, sales tax registrations or other lipenses and
consemts shall vest in and become available to the TRANSFEREE COMPANY
pursuattt to this Scheme.

concerned in faveur of the TRANSFEREE COMPANY upen the Sch:gggamming

{fi  All contracts, deeds, honds, agreements, arrangements including but not limited to all
sales 1aX exemption and/ or deferral benefits and/ or any other direct or indirect tax
benefiis and all other instruments of whatseever nature to which the TRANSFEROR
COMPANY is a parly or to the benefit of which TRANSFEROR COMPANY may be
eligible, and which are subsisting or having effect immediately before the Effective
Diate, shall remain in full force and effect against or in favour of the TRANSFEREE
COMPANY as the case may be and may be enforced as fully and effectually, as if,
instead of the TRANSFEROR COMPANY, the TRANSFEREE COMPANY had been
a party or beneficiary or obligee thereto,

(g) Al the assets acquired by or bebonging to the TRANSFEROR COMPANY and all the
liabilities incurred by the TRANSFERCR COMPANY after the Appointed Date and

privr to the Effective Date shall also stand transferred to and vested in the
TRAMNSFEREE COMPANY.

{3¥] All liabilities and obligations arising out of banking facilities, guarantees and counter
puarantees executad by the TRANSFEROR COMPANY relating to it AND in fay
of third party shall become liability/obligation of the TRANSFEREE COMP (/
which it undertakes to meet, discharge and satisly. ; i
tk
\
it\“
{ay  Upon the Scheme becoming effective all lepal proceedings then pending by or agains
the TRANSFEROR COMPANY shall thereafter is continued by or against the
TRANSFEREE COMPANY,

4. LEGAL PROCEEDINGS E+y

(b The transfer and vestinig of the ASSETS and LIABILITIES under clavses 1, 2,3, 4, 5
and 6 hereof and the continuance of the proceedings by or against the TRANSFEREE
COMPANY shall not affect any contracts or proceedinps already concluded by
TREANSFERDR COMPANY on and after the Appointed Date to the end and intent that
the TEANSFEREE COMPANY accepts on behalf of itself, all acts, deeds and things
done and executed by the TRANSFEROR COMPANY.

7. TRANSACTIONS BETWEEN ATPTOINTED DATE AND EFFECTIVE DATE

{a) On and with effect from the Appointed Date and up 1o and including the Effective Date
the TRANSFEROR COMPANY shall be deemed to have been carrying on their
businesses and activities and shall be deemed o have held and stood possessed of and
shail hold and stand possessed of all the assets and liabilities for and on account of and
in trust for TEANSFEREE COMPANY and shall account for the same 1o the
TRANSFEREE COMPANY. '

(b} The TRANSFEREE COMPANY on behalf of the TRANSFEROR COMPANY may
carry on the basiness, in either name as the circumstances may be, for those unfinished

or incomplete business, contracts, transactions which may be necessary o be
transacted and completed.



(e} Al the profits or incomes aceruing or arising to TRANSFEROR COMPANY or
expenditure or losses arising or incurred by TRANSFEROR COMPANY, including
effect oﬁ }:s therson, if any, shall, for all purposes, be treated and be deemed to be
and acctue as the profits or income or expenditore or losses, as the case may be, of
TEANSFEROR COMPAKY

{dy  The TRANSFEROR COMPANY shall, from the Appointed Date and up to and
including the Effective Date, carry on their respective busingsses and astivities wilh
reascnable diligence and utmost business prudence and shall not without prior written
conzent of the TRANSFEREE COMPANY aliepate, charge, mortgage, encumber or
otherwise deal with or dispose off any of its unitsfundertakings or any part thereof

gxeept pursuant to any pre-existing abligations uwndertaken by the TRANSFERDR
COMPANY prior to the Appointed Date,

8. EMPLOYTES OF THE TRANSFEROR, COMPANY

On the Scheme taking effect as aforesaid, all officers and employees of the
TEANSFEROR COMPANY on the EFFECTIVE DATE shall be deemed to have
bhecome the officers and employees of the TRANSFEREE COMPANY and their
employment, which ever is later, and their employment by the TRANSFEREE
COMPANY shall be on the following terms and conditions:

fa) e terms and conditions of service applicéhle to such officers and employees shall not
cxs favorable than those applicable to them as on the EFFECTIVE DATE.
{b}  xlffe services of such officers and employees shall not be treated as having been broken

interrupted for the purpose of provident fund or gratuity or otherwisz and for all
purpases will be reckoned ftom the date of their respective appointments with the
concermed TRANSFEROR COMPANY. .

"¢} The TRANSFEREE COMPANY undertakes to continue to abide by the
Apreement/settlement if any entered into by the TRANSFEROR COMPANY with any

union! Emploves of any of the TRANSFEROR COMPANY which is in force as on the
Effective Date, .

fdy  The TRANSFEREE COMPANY shall have the right to transfer such employess to any
unit, division, profit cost centre or department of the TRANSFEREE COMPANY
situated anywhere in India or abroad if warranted and as may be necessary from time to
time,

(2} In regard to the Provident Fund, Gratuity Fund, Superannuation fund or any other
special fund c¢reated or existing tor the benefit of such employess of the
TRANSFEROR COMPANY, upen the Scheme becoming effective, TRANSFEREE
COMPANY shall stand substituted for the TRANSFEROR COMPANY for all
purposes whatsoever relating to the administration or operation of such schemes ar
funds. For this purpose such funds or schemes of the TRANSFERCR COMPANTY may
be continued, if the TRANSFEREE COMPANY considers so desirable or deemed fit
for the smooth adrministration, management, operation and unifomity. The Trustaes
including Board of Directors of the TRANSFEREE COMPANY shall be entitled to
adopt such course in this regard a3 may be advised provided however that there shall be
no discontinuarion or breakage in the service of the employee of the TRANSFEROR



{a}

(b)

10.

{a)

11.

{a}

12,

(a)

{b)

COMPANY.
CONTRACTS, DEEDS, ETC,

Subject to the other provisions contained in this Scheme, all contracts, deeds,
agreements, bonds and other instruments of whatsoever nature subsisting or having
effect on the Effective Date to which either of the TRANSFEROR COMPANY iy &
party of to the benefit of which either of the TRANSFEROR COMPANY may be
ligibbe, shall be in full force and cffiect against or in faver of the TRANSFEREE
COMPANY as if the TRANSFEREE COMPANY had been a party thereta.

The transfer under clause 5 of ‘Transfer of Assets and liabilities of the TRANSFEROR
COMPANY and the continuance of the proceedings by or against the TRANESFEREE
COMPANY under clavse 6 hereof shall not affect any transaction or proceedings
already conciuded by either of the TRANSFEROR COMPANY on or after the
Appointed Date to the end and intent that the TRANSFEREE COMPANTY shall accept
and adopt all such acts, deed and things as done and execcuted on behalf of itseif,
Furthermore, as from the Appointed Date, the TRANSFEROR COMPANY shall be
desmed to have camied on and to be carrying on business on behalf of the
TRANSFEREE COMPANTY until such time as this Scheme becomes effective and
shatl account to and be entitled w0 be indemnificd by the TRANSFEREE COMPANTY.

PAYMENT OF TAX

All taxes pald or payable by the TRANSFEROR COMPANY in respect of the:,
aperations and/or the profits before the Effective Date, shall be on account of
TRANSFEREE COMPANY and, in so far it reiates to the tax payment {whether
way of deduction at source, advance tax or otherwise howsoever) by
TRANSFEROR COMPANY in respect of the profits made from and afier th

Appointed Date, the same shall be deemed to be the tax paid by the TRANSFERE
COMPANY, and shall, in all procecdings, be deall with accordingly.

CONSIDERATION

Simee the TRANSFEROR COMPANY is a wholly owned subsidiary of the
TRANSFEREE COMIANY, upon the Scheme being sanctioned by the Hon'ble High
Court oF Xarnataka at Bangalors AND Hon'ble Hiph Court of Bombay the transfers
having been affected as provided hereinabove all the shares, held by the
TRANSFEREE COMPANY in the TRANSFEROR COMPANY and its nominess
shall be cancelled and extinpuished. Accordingly thers will be no lssue and allotment
of Equity shares of the TRANSFEREE COMPANTY to the shareholders of the
TRANSFEROR COMPANY upon this Scheme becorming effective,

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

Upon the Scheme becoming effoctive, except as otherwise provided herein, the
accounting treatment in the books of accounts of the Wipro Limited (*the transferes
company’) shall be in accordance with the pooling of interest method under the

applicable accounting standards specified under Section 211 (3C) of the Companies
Act, 1956,

Lipen the coming inmto effect of this Scheme, an amount representing the excess of the
i
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(a}

(b)

)

value of the assets over the liability of Wipro Yardley Consurner Care Private Limited
(‘the transfesor company”) after making such adjustments as the Board of Directors of
the Transferee Company may decide shall be reflected as the Capital Reserve in the
books of the transferse company.

Amounts equal to the balances lying in the Capital Redemption Reserve Account,
General Reserve Aceount, Preference Shares Redemption Reserves Accoumt, Profit
and Loss and/or any other account and’or any other reserves of the TRANSFEROR
COMPANY shall be credited to the corresponding accounts of the TRANSFEREE
COMPANY.

1
CONDITIONALITY OF THE 3CHEME
This 3cheme is and shali be conditional upon and subject 1o
The approval by the requisite majorities of the members of the TRANSFEREE
COMPANY and the TRAWSFEROR COMPANY as required under the Acts and any

ather approval required under an order of the High Court,

The TEANSFEROR COMPANY shall obtain all the other approvals that may be
required for this Scheme.

The certified copy of the Order of the High Court of Karnatake at Bangalore, and High

cmpanties inn Karnataka and Registrar of Companies in Mumbai.

%nuﬂ of Bﬂmhay upon sanctioning the Scheme being filed with the Registrar of
S,

15.

{2)

16,

(a)

-

; ruc.{\ﬂ'bws TO THE COURT

TRANSFEROR COMPANY and TRANSFEREE COMPANY shall with all
anable diligence make and pursee applications to the High Court of Karnataka
AND High Court of Bombay for sanction and carrying out of the Scheme.

DISSOLUTION OF TRANSFEROR COMPANY

Upon the Scheme becominp effective, the TRANSFEROR COMPANY shall be
disgoived without winding up pursuant to the provisions Section's 394 of the
Companies Act, 19560,

MODIFICATIONS QR AMENDMENTS TO THE SCHEME

The TRANSFEROR COMIANY and the TRANSFEREE COMPANY (by their
tespective Boards of Directors) may assernil on behalf of all concerned to any
modification(s} or amendments in this Scheme which the Courts andfor any other
authorities may deem {it to direct or impose or which may otherwise be vonsidered
necessary or desirable for settling any question or doubt or difficulty that may arise in
implementing and/or carrying out of the Scheme and the TRANSFEROR COMPANY
and the TRANSFEREE COMPANY (by their respective Boards of Directors) and after
the dissolution of the TRANSFEROR COMPANY, the TRANSFEREE COMPANY
{(by its Board of Directors) be and are hereby anthorized to take such steps and do all
acts, deeds, and things as may be necessary, desirable or proper to give effect to this
Scheme and to resclve any doubts, difficulties or questions whether by reason of any



{b)

{c)

17.

{#)

(b

18,

{2

arders of the Courts or of any directive or orders of any ather authorities or otherwise
howsoever arising out of, under or by virtue of this Scheme andior any matters
concerning or connected therewith.

The TRANSFEROR COMPANY {by their tespective Board of Directors) and the

TRANSFEREE COMPANY (by its Board of Directors), either by themselves or

through a committes appointed by then'in this behalf, may give such directions as they

may consider necessary to seitle any question or difficulty arising under the Scheme or . !
in repard 0 and of the meaning or inferpretation of the Scheme or implementation

thereof or i any matier whatsoever connected therewith or to review the position

refating to the satisfaction of various conditions te the scheme and if necessary, (o

waive any of those (1o the extent permissible under Law),

In the event any of the conditions that may be impased by the Courts andfor Authority,
while sanctioning the Scheme, which the Board of Directors of the TRANSFEROR
COMPANY and the TRANSFEREE COMPANY may find unaceeptable for any

reasan, then the TRANSFERCR COMPANY and TRANSFEREE COMPANY are at
liberty to withdraw from the Scheme.

EFFECT OF NON RECETPT OF APPROVALS

I the evemt any of the approvals or conditions cnumerated in the Scheme not being
obtained or complied, or for any other reason, the Scheme cannot be implemented, the e

respective Board of Directors of the TRANSFEREE COMPANY and the ﬁ; ¢ m
TRANSFEROR COMPANY shall mutally waive! modify such conditions as the)é

consider appropriate 10 give effect, as far as possible, to this Scheme and failing sugi,
mutual agreament, of in case the Scheme is not sanctioned by the Courts by Decem 3
31, 2012 or such other date as may be fixed by the Boards of Directors of thi!
TRAMSFEREE COMPANY and the TRANSFEROR COMPANY the Scheme shiall9y
be become null and veid and each party shall beer and pay their respsctive costs,
charges and expenses in connection with the Scheme.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the
samie shall not, subject to the decision of the TRANSFEROR COMPANY and the
TRANSFEREE COMPANY, affect the validity or implementation of the other patts
and/or provisions of this Scheme.

COSTS CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, If any, (save as
expressly otherwise apreed) of ihe TRANSFEROR COMPANY and , the
TRANSFEREE COMPANY respectively in relation 1o or sn connection with
negotiations leading up to the Scheme and or carrying out and completing the terms
and provisions of this Scheme and of and incidental w0 the completion of
Amalpamation in pursuance of this Scheme shall be bome and fpaid by the
TRANSFEREE COMPANY. ;

aniffanto ko TRUE COQPY
For RAJUEH SHAM & SO,

;{ta T+ L S"Kd“t

Addvocate for the Petitionen Applicent . ‘ﬂﬂh'uf'ﬁu‘f AEGISTRAR
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Co.P.9/2013
BETWEEN:

Azim Premji Custodial Services Private Limited,
Regiatered Office: 134,

Doddalanneslli,

Sarjapur Road,

Bangalore-560 035. .-..Petitioner

{(By Scl. Saji.P.John, Advocate for M /s SPJ Legal, Associates,
Advocates}

AND;

NIL ...Respondent
(By 5ti.C.Ashwathappa, CGC for ROC)

This Company Petition is filed Under Section 391 to
394 R/w Section 78, 100 to 103 of the Companies Act, 1956
praying that for the reasons stated therein this Hon'ble
Court may be pleased to:-

That the Scheme of Arrangement, Annexure A hereto,
be sanctioned by this Honble Court so as to be binding on
the Petitioner Company, demerged Company and Trademark

company and its respective shareholders and creditors; and
etc.,

P.1 13
BETWEEN:

Wipro Trademarks Helding Limited,

Registered Office: 134,

Doddakannelli,

Sarjapur Road,

Bangalare-560 35, ....Petitloner

(By Sri. Saji.P.John, Advocate for M/s SPJ Legal, Associates,
Advocates)




AND:

NIL : ...Reapondent
(By Sri.C.Ashwathappa, CGC for ROC)

This Company Petition is filed Under Section 391 1o
ay4 Rfw Section 78, 100 to 103 of the Companies Act, 1956
praying that for the reasons stated therein this Hon'bie
Court may be pleaged to:-

That the Scheme of Arrangement, Annexure A hereto,
be sanctioned by this Hon'ble Court so as to be binding ort
the Petiiongr Company, its sharcholders, creditors and alsg
on the Demerged company and resulting company ancg its
regpective shareholders and creditors; and ete,,

These Comnpany Petitions coming on for orders this
day, the Court made the following:

OCRDER

These three petitions are filed seeking senction of
Seheme of Arrangement produced at Annexure-A between
WIPRQ Limited {nereinafter referred to a8 ‘Demerged
company), Azim Premiji Custodial Services Private Limited
{hereinafter referred to as ‘Resulting comnpany’) and WIFRCO
Trademarks Holding Limited {hereinaiter referred to as

Trade mark company’.




-

. imq*

2. Heard Sri Saji P John, leamed Advocate for
Petitioner-companies and Sri ¢ Aswathappa, learnsd
Standing Counse] appeaﬂng for ROC.

3. The Demerged company came to be incorporated an
29,12 1945 under the proviatons of The Companies Act,
1813 under the name and style of "Western India Vegetahle
Products Limited’ in the State of Maharazhtra and changed
ita name to ‘Wipro Producta Limited’ with effect from
07.06.1977 and subsequently changed to ita presgnt name
Wipre Limited’ with effect from 28.04.1984, Demerged
compeny was originally incorporated to cauTy on business of
extracting ofl either by crushing er by chemical or other
processes, The certificate of incorporation along with
Memorandura and Articles of Association of demerged
company is praduced at Annegure-E. It is presently
engaged in the business of providing Information Technology
(IT) and IT Enables Services (ITES) and is providing IT
services, outsourced research and development, IT
infrastructure services, ete.,. It has also diversified its
businesa to the consumer care products. Registered office of

the demerged company i3 at the address shown iIn the cause

-



title to the petition. The authorised, jssued, subscribed and
paid up share capital of the demerged company in reflected
in paragraph 4 of the petition which ls also evidenced from
the balance sheet mede as on 31.03.2012 produced at
Annexure-C. The equity shares of demerged company are
listed at Bombay Stock Exchange, National Stock Exchange
and American Depository Receipts listed on New York Stock
Exchange and they have glven their No-objection letters as

per Annexiire-J,

4. The Resulting company waa incorporated on
17.08.2010 aa a Private Limited Company with the Registrar
of Companies, Karnatake under the name and atyle of ‘Azim
Premjl Custedial Services Private Limited’ engaged in the
business of extracting, manufacturing, proceesing, tuying,
selling, importing, exporting and dealing in fatty aclds, edible
and non edible oil of every description, manufacturing,
processing, buying, selling, imperting, exporting and dealing
in soaps, shampaos, creams ¢te.,. and dealers of fluid power
products of all types and kinds whether pneumatic or
hydraulic which are worked, propelled and energized by

fluids or gases and etc.,. Certificate of incarporation as weil




as Memorandum and Articles of Association of the Resulting
Company is proeduced at Anpexure-D. It is having its
Registered Office at the address mentioned in the cause title
of the Company Petition No.9/2013. It is also stated in the
petitlon that petitioner-company is in the proceaz of
converting into public Umited and name of the camparny will
be changed to "WIFRQ Enterprises Limited' or auch other
name approved by RCGC.

5. The Trade Mark company was incorporated as
Publie Limited Company on 30.10.1982 under the provisiony
of The Companies Act, 1956 under the name and style of

" Wipro Investment Private Limited’ which was thereafter
changed to 'Wipro Investment Limited' pursuant to ita
conversion into public company and thereafter it was
changed to ‘Wipro Trademarks Holding Iimited’. The
certificate of incerporation, memorandum and articles of
aascciation of the Trademark company is produced at
Annexure-F. Trademark Company waa incorporated to carry
on the business of acquiring and owning intellectual

Registered office of Trademarik company is




situated at the address showm in the cause title of the
Co.B.No.10/2013,

6. The Board of Directors of all the three companies
have approved and adopted the Scheme of Arrangement at
its respective Board Meetings held on 01.11.2012 by virtue
of which Demerged undertaking, business operations and
activitiea of diversified buainess as defined under the
Scheme of Demerged company would be transferred and
vested In the Resulting company by way of demnerger, subject
to approval by this Court, A perusal of the acheme which 1a
produced at Annexure-A and Schedule III, Part A, Part B and
Part D thereto would indicate that respective trade murks
would be wusad by these companies as epumerated
thereunder,

7. The Demerged company had filed an application In
C.ANo.1470/20G12 for convening imeeting of its

shareholders, secured and unsecured creditors for approving

the Scheme of Arrangement and this Court by order dated _

26.11.2012 aliowed the said application and directed




convening of meeting of shareholders, gecured and
unsecured creditors which order ls produced at Annexure-K

to Co.P.No,Bf2013.

8. The Resulting company as well as Trademark
company had also filed applicationa C.A No2.1471/2012 and
147272012 respectively secking for dispensation of mectings
of shareholders and creditors end this Caurt by order dated
26.11.2012 aliowed the -applications {Annexure-J in
Ca.P.Noa.9 and 10/2013) and dispensed with the mestings

af shareholders and creditors.

0. As ordered by this Court in C.AN0.1470/2012,
Demerged company has convened the meeting of equity
sharcholders, secured creditors and unsecured creditors on
28.12.2012 and on 04.01,2013 respectively, The Chairman
of the mm:tmg has filed separate reperts which would
indicate that 393 persons attended equity sharehaolders
meeting of which 380 votes were cast in favour of resolution
and 8 votes were cast againsat resolution. Thug, reaglution

approving the Scheme of Arrangement was passed by




requisite majority of eqguity shkareholders as per the
Chairman's report produced at Annegure-L in Co.P.8/2013.
The Demerg&d company had one secured creditor namely,
Hewlett Packard Financial Services India Private Limited as
on 30.05.2012 and it has submitied No-Objection letter for
Scheme of Armapgemnent as per the Chairman's roport
produced at Annexure-M in Co.P.8/2013. The meeting of
unaecured creditors was attended by 15 creditars of which,
13 vates were valld and 2 votes were declared as invalid.
Approving the Scheme of Arrangement was passed by 100%
majority as per the Chairman’s report at Annexure-N 1o
Co.P.8/2013. Sald reporta of the Chairman were filed
before this Court on 10.01.2013 and were accepted hy this

Court by erder dated 16.01.2013 in C.A.N0.1470/2012,

10. This Court by order dated 17.01.2013 had diracted
notice on the Regionat Director and permitted the applicanta
to take out paper p_i.l'nlication in ‘Businees Standard’ English
Daily newspaper and ‘Kannade Prabha’ in Kannada Daily
newspaper fixing the date of hearing as 21.02.2013,
Accordingly, matters were listed before this Court on
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21.02.2013 and this Court had taken on record memo filed
in Co.P.No.8/2013 whereunder st of members intending to
appesar, list of members who has submitted affidavits and list
of membere secking copy of the petition had been enclosed
and as noticed hereinabove said] memo was permitted to be
filed. Said memo with its annexures were filed and placed
an record. Mames of the persons found in the list wers called
put and none appeared and Cfficial of Registrar of
Companics who was present before Court sought for a
week's time to reply and accordingly time was granted and
subaequently, Registrar of Compandes has filed an affidavit
'in Co.P.Nos.8§f2013, 9/2013 & 10/2013. An observation
has besn made by IRegistrar of Companies which is te the
following effect:
“Resulting company is a private
Limited company and in Part 1B of the
Scheme provides that the Resulting
company is in the proceas of converting
inte a4 Public Limited Company and the
name of the Resulting company will be
changed to "Wipro Enterprises Limited® or

such pther name aa may be approved by
the Registrar of Companies for which the

> company is required to comply with
applicable provision of Cotnpanies Act
1956 and to file necessary e-formas.

L
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It is also notices that the resulting
company ia required to allot shares to
the sharehoiders of the demerged
company in terma of the acheme for
which the reaulting company has to
increase its authotlsed capital in

~ accordance with provisions of Bections
94-97 of the Companies Act, 1956,

The Resulting compeany msay be
directed to file necessary affidavit befors
the Hon'ble Court undertaking to comply
with the above provisions of the
Companies Act, 1956."

11, Pursuant to the sald affidawit filed by ROC,
authorised signatory of the Resulting company has filed an
affidavit dated 27.02,2013 whereunder it is stated as follows:

4. I so far as the averments aet out
in paragraph 2 of the Affidavit of the Registrar
of Companies atating that *“The Resulting
Company is a Private Limited Company and in
Part ¥ B of the Scheme provides that the
resulting compeny is in the process of
converting intc & Public Limited Company and
the name of the resulting company will be
changed to “Wipro Enterprises Limited’ or such
other name as may be approved by the
Registrar of Companies for which the company
is required to comply with applicable provision
of Companies Act 1956 and to file necessary ¢-
forms®, it ia submitted that the Petitioner
Company hea already passed resolutions st the
Extraordinary General Meeting of the Company
held on February 16, 2013 for converting the
company inte a Public Limited Company. The
Extract of the Extraordinary General Meeting
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reaclution is herewith furnished as Annexure-1
for the kind perusal of thia Hon’ble Court. The
company ig jn the process of filing relevant e-
Form with the Registrar of Companies.

5,  In so far as the further observation
stating that “It is alao noticed that the resulting
company is required to allot shares to the
sharcholders of the demerged company in
terms of the scheme for which the resulting
company has to increase its authorized capital
in accordance with provisions of Sec.94-97 of
the Companies Act, 1956", it is submitted that
the Resulting Company has already increased ;
jta authorized - capital to Rs.50,00,000/- !
{Rupees Fifty Lakhs only] divided into 500,000
|Five Lakh) sharea of Ra.10/- each by a
resolution passed in the Extracrdinary General
Meetlng held on Janvary 30, 2013 and ;
undertakea to further increase the authorized i
capital prior to the allotment of shares in ferms I
of the S8cheme subject to compliance with the !
pracedures and payment of stamp dety and
Regigtration fee, as applicable. The copy of the
e-Form 5 filed with the Registrar of Companies
ia herewith furnished as Annexure-2,

6. The Petitloner Company ;
undertakes to comply with the provisions and i
procedures of the Companies Act, 1956 for i
change of name, and further increase of the
Authorized share capital of the Petitioner
Company. :

Said affidavit filed by the authorised signatory of Resulting

company is placed on record.

12. Learned counsel appearing for petitioner had taken

out notice through paper publicatinn az ordered and said
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Paper publication filed alomg with meme has alse been
placed on record by thia Court on 21.02.2013,

13. The Demerged company haa also filed & memn
dated 21.02.2013 enclosing the annexures received from ite
sharehalders in respect of individual notices isaued to equity
ahareholders and ADR holders notifying the date of hearing
of the petition which was 21.02.2013 and it has been noticed
by this Court that names of those persons which are found
mthehatmclasedtoﬂ:emcmomcaﬂedoutandmne
had appenred. Affidavit filed by the authorised signatory of
the Resulting .mmpanjr would indicate that an undertaking
has been given by the said authorised signatory to comply
with observation made by ROC on behalf of RI3, |

14. A perusal of the proposed Scheme woutld
indicate that it is beneficial to the petitioner-companies,
&upmﬁve members, «f:i:'e.'.iit-::-mj and shareholders, It is staﬁ!d
by Demerged company that it had commenced its business
cperations in non-IT apace and subsequently commenced IT
business which today commanda g very significant portion

in business operations. It is stated that Scheme intends to
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demerge its diversified busincss and this initdative is a step
in the direction to make the demerged company & pure
information technuluﬁr company and which will enable the
stake holders to benefit from unlocking the value of
diversified business and allow different businesses to
independently pursue their growth strategles while
benefiting from sharing of Wipro Brand. Scheme would also
indicate that it provides for transfer by way of 5 demerger of
Demerged underialdng of Demerged company to the
Resulting company, the consequent issue of gecuritiea by
Resulting company to the sharcholdera of Demerged
company ot a proportionate basis, in consideration of the
transfer and vesting of Demerged undertaking in the
Resulting company, and at the option of members af the
Demerged company, the exchange of Resulting company’s
equity shares for additional Demerged company Equity
Shares for additional Demerged company equity ahares post
this Demerger transferred by the promoter to the Special

Trust in each case.

15. Applicant-comparnies have compled with due

procedure and in view of the affidavit filed by ROC giving
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consent subject to observations made therein which is also

agreed to be complied by authorised signatory of Resulting

company, | am of the considered view that Scheme of

Arrangement proposed by three applicants requires to be

approved and to be sanctioned as prayed for in t.’hcse

petitions. ' o

Henee, following order is pasaed: £

(1) Company petitione are hercby allowed. .

{2) Scheme of Arrangement filed 51;3 with
CoPNo.8/2013 at Annexure-A i8  Tiereby
sanctioned which ja binding on the petitioner-
companies, thelr equity and all stake holders .

(3) It is made clear that Schedule-II to the Scheme as
approved would be owned and used by these
companies as enumerated in Part -A, Part-B, Part-
C & Part-D respectively.

(4) Scheme of Arrangement (Demerger) as per
Annexure-A would be effective from appointed date
01.04,2012

|5) Certified copy of this order shall be filed by

petitioners-companies before ROC within 30 days
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IN THE HIGH CQURT OF KARNATAKA AT BANGALORE

‘Pﬁ//

DATED THIS THE 28™ DAY OF MARCH, 2014
BEFORE:

THE HONOURABLE MR. JUSTICE ANAND BYRAREDDY

COMPANY PETITION No.281 QF 2013

CONNECTED WITH
COMPANY PETITION No.292 OF 2013

IN CO.P.No.291/2013

BETWEEN:

Wipro Energy IT Services India
Private Linuted,

Registered office at Doddakanneili,
Sarjapur Road,

Bangzalore — 560 (}35.

... PETITIONER
{By Shn. Saji P John, Advocate} |
AND:
Nk,

...RESPONDENT

(By Shn, K.8. Mahadevan, Advocate for Official Liquidator

Smt. Prema Hatti, C.G.C,, for Registrar of Companies)
EXERN
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This Company Petition filed under Section 391 to 394 of
the Companies "Act, 1956, praying to the Scheme of
Amalagamation Annexure-A hereto, be sanctioned by this
Hon'bie Court so as to be binding on the petitioner company, s
shareholder, creditors and also on the Transferor Company No.2
and the Transferee Company and its shareholders and creditors
and etc;

IN CO,P.No.292/2013
BETWEEN:

Wipro Technology Services Limited,
Registered office at Doddakannelli,

Sarjapur Road,
Bangalore — 560 0335. ...PETITIONER

(By Shei. Saji P John, Advocate)
AND:

Nil. ...RESPONDENT

(By Shri. K.S. Mahadevan, Advocate for Official Liquidator
Smt. Prema Hatti, C.G.C., for Registrar of Companies)

L E L X

This Company Petition filed under Section 391 to 394 of
the Companies Act, 1956, praying to the Scheme of
Amalagamation Annmexure-A hereto, be sanctioned by this
Hon'ble Court so as to be binding on the petitioner company, ils
shareholder, creditors and also on the Transferor Comnpany No. L
and the Transferee Company and its shareholders and creditors




These Company Petitions coming on for Orders this day,
the Court made the foliowing; -

ORDER

These petitions are heard and disposed of by this common
order,

These petitions are filed secking sanction of a scheme of
amalgamation of Wipro Energy IT Services India Private Limited
(hereinafter referred to as “The Transferor Company No.l’, for
brevity) who i3 the petitioner in Co.P.291/2013 and Wipro
Technology Services Limited (hereinafter referred to as “The
Transferor Company No.2', for brevity) who is the petitioner in
Co.P.292/2013, with Wipro Limited (hereinafter referred to as ‘the
Transferee Company’, for brevity).

2. The Transferor Company No.l was incorporated on
March 27, 1996 10 carry on the business of dealing in Computer
Software and Information Technology. Its registered office is

situated at Sarjapur Road, Bangalore,



3. The Transferor Company No.2 was incorporated in
-September 2004 and it is engaged in the business of Information
Technology. Its registered office is also sitvated at Sarjapus Road,
Bangalore,

4, The Transferee Company was incorporated in the year
(945 under the provisions of the Companies Act, 1913 in the
name and style of “Western India Vegetable Products Limited™ in
the State of Maharashtra. It changed its name to “Wipro Products
Limited™ in the year 1977. The Transferee company subsequently
changed its name o “Wipro Linuted” with effect from the year
1084. It then shifted its registered office from the State of
Maharashira to the State of Kamataka in the year 1996. The
Transferee Company is presently engaged in the business of
providing Infﬁrmatinn Technology and information technology
enabled services. The registered office of the Transferee

Company s situated at Sarjapur Road, Baﬁgalora,

5. The Board of Directors of the Transferor companies,




held on 25.11.2013 and the Board of Directors of the Transferee
Company have approved and adopted the scheme of
amalgamation on 19.04.2013,

6. The Transferor Company No.l has filed Company
Application 2378/2013 and so also, the Transferor Company No.2
has filed énmpany Application No.2379/2013 for dispensation of
the meetings of the shareholders, secured and unsecured creditors
of the Transferor Companies, for approving the scheme of
amalgamation, This Court by separate orders dated 10.12,2013,
allowed the applications and dispensed with the meetings.

7. Both the Transferor Companies are wholly owned
subsidianies of the Transferee Company. The shareholding and
other rights of the members of the Transferee Company will
remain unaffected as no new shares are being issued by the
Transferee Company wvnder the scheme and there will be no
change in the capital structure of the Transferee Company under

the Scheme of amalgamation. Hence, the Transferee Company

-




has not filed separate petition for sanction of the scheme of

amalgamation.

8, The present petitions were filed on 13.12.2013 and this
Court had issued notice to the Regional Director and the Official
Liquidator. The petitioner was also directed to take out notice of
the petition in daily newspapers. Notices were duly published and
copies of the same are furnished. This Court, by its order dated
17.01.2013 had appointed Chartered Accountants to verify the
books and accounts of the Transferor Companies. The Official
Liquidator has in turn filed reports based on the report filed by the
Chartered Accountants. The companies had served copies of the
petitions on the Commissioner of income Tax as directed by the
Registrar of Companies.

The Registrar of Companies has also filed an affidavit
indicating that there is no objection to the Lschema of

amalgamation being sanctioned.




In view of the above, there is no impediment for the
petitions being allowed. Hence, the petitions are allowed and the
scheme of amalgamation is hercby sanctioned. The petitioner
Companies are deemed to be dissolved without an order of
winding. The Transferor Companies and the Transferee Company

shall file a copy of this order with the Registrar of Cuﬁ]panias

within 30 days from the date of this order.

Sd/-
JUDGE
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