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Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

I hereby certify that the name of the company has been changed from   YBRANT DIGITAL LIMITED to LYCOS
INTERNET LIMITED with effect from the date of this certificate and that the company is  limited by shares.

Company was originally incorporated with the name LANCO GLOBAL SYSTEMS LIMITED

Deputy Registrar of Companies
Registrar of Companies

Hyderabad

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

2nd Floor , CPWD Building , Kendriya Sadan  , Sultan Bazar, Koti  Hyderabad - 500195, Telangana, INDIA

Corporate Identification Number (CIN): : L64203TG1999PLC030996

Given under my hand at Hyderabad this  Seventh day of October Two Thousand Fourteen.

SHASHI RAJ  DARA

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

LYCOS INTERNET LIMITED
PLOT NO. 7A, ROAD NO. 12,, MLA COLONY, BANJARA HILLS,,
HYDERABAD - 500034,
Telangana, INDIA

Registrar of Companies, Hyderabad



maOsasa-

ko maamalao mao‚ maOM etdWara sa%yaaipt krta hU^M ik maOsasa-

jaao  maUla  $p  maoM  idnaaMk Aza[-sa janavarI ]nnaIsa saaO inanyaanavao kao  kmpnaI  AiQainayama‚ 1956 ³1956 ka 1´ ko  AtMga-t maOsasa-

ko $p maoM inagaimat kI ga[- qaI‚ nao kmpnaI AiQainayama‚ 1956 kI  Qaara 21 kI Satao-M ko Anausaar ivaiQavat AavaSyak ivainaE`caya pairt krko tqaa
ilaiKt $p maoM yah saUicat krko kI ]sao Baart ka Anaumaaodna‚ kmpnaI AiQainayama‚ 1956 kI  Qaara 21 ko saaqa pizt‚ Baart sarkar‚ kmpnaI kaya-
ivaBaaga‚ na[- idllaI kI AiQasaUcanaa saM ,saa ,ka ,ina 507   A   idnaaMk               esa ,Aar ,ena ,                idnaaMk  14À06À2012 ko Wara
p`aPt hao gayaa hO‚ ]> kmpnaI ka naama Aaja pirvait-t $p maoM maOsasa-

ka^pao-roT phcaana saM#yaa :

LGS GLOBAL LIMITED

LGS GLOBAL LIMITED

LANCO GLOBAL SYSTEMS LIMITED

B41142852

YBRANT DIGITAL LIMITED

L64203AP1999PLC030996

( ) 24.6.1985

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Andhra Pradesh

Fresh Certificate of Incorporation Consequent upon Change of Name

In the matter of M/s LGS GLOBAL LIMITED

I hereby certify that  LGS GLOBAL LIMITED which was originally incorporated on  Twenty Eighth day of  January
Nineteen Hundred Ninety Nine under the Companies Act, 1956 (No. 1 of 1956) as  LANCO GLOBAL SYSTEMS
LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the
approval of the Central Government signified in writing having been accorded thereto under Section 21 of the
Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No.
G.S.R 507 (E) dated 24/06/1985 vide SRN  B41142852 dated  14/06/2012 the name of the said company is this day
changed to  YBRANT DIGITAL LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given at Hyderabad this Fourteenth day of June Two Thousand Twelve.

Baart sarkar–ka^pao-roT kaya- maM~alaya
kmpnaI rijasT/ar kayaa-laya‚ Aa^Qa` p`doSa

naama pirvat-na ko pE`caat nayaa inagamana p`maaNa–p~

Corporate Identity Number : L64203AP1999PLC030996

hao gayaa hO AaOr yah p`maaNa–p~‚ kiqat AiQainayama kI Qaara 23³1´ ko AnausarNa maoM jaarI ikyaa jaata hO.

yah p`maaNa–p~ hOdrabaad maoM Aaja idnaaMk caaOdh jaUna dao hjaar baarh kao jaarI ikyaa jaata hO.

kmpnaI rijasT/ar ko kayaa-laya AiBalaoK maoM ]plabQa p~acaar ka pta :

YBRANT DIGITAL LIMITED
8-2-293/82/A/796/B, ROAD NO.36, JUBILEE HILLS,,
HYDERABAD - 500033,
Andhra Pradesh, INDIA

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

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

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

Registrar of Companies, Andhra Pradesh

kmpnaI rijasT/ar‚ Aa^Qa` p`doSa









]_oSya–KMDaoM maoM pirvat-na kI puiYT hotu ivaSaoYa ivainaE`caya ko pMjaIkrNa ka p`maaNa–p~

maOsasa- YBRANT DIGITAL LIMITED

kmpnaI AiQainayama‚ 1956 kI Qaara 18 (1)

Baart sarkar–ka^pao-roT kaya- maM~alaya
kmpnaI rijasT/ar kayaa-laya‚ Aa^Qa` p`doSa

(k)

ka^pao-roT phcaana saM#yaa : L64203AP1999PLC030996

Corporate Identity Number : L64203AP1999PLC030996

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956

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

The share holders of M/s YBRANT DIGITAL LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on  17/08/2012 altered the provisions of its Memorandum of Association with
respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of 1956).

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

Given at Hyderabad this  Sixth day of September Two Thousand Twelve.

ko AMSaQaarkaoM nao idnaaMk 17À08À2012 kao Aayaaoijat kI ga[- vaaiYa-k À AsaaQaarNa baOzk maoM ek ivaSaoYa ivainaE`caya pairt
krko kmpnaI AiQainayama‚1956 ³1956 ka 1´  kI Qaara 18 ³1´ ka Anaupalana krto hue Apnao saMgama–&apna ko p`avaQaanaaoM maoM
pirvat-na kr ilayaa hO.

maOM‚ etdWara sa%yaaipt krta hU^M ik ]> ivaSaoYa ivainaE`caya kI p`itilaip‚ yaqaa pirvait-t saMgama–&apna ko saaqa‚ Aaja
pMjaIÌt kr laI ga[- hO.

hOdrabaad maoM yah p`maaNa–p~‚ Aaja idnaaMk Ch isatmbar dao hjaar baarh kao jaarI ikyaa jaata hO.

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Andhra Pradesh

kmpnaI rijasT/ar ko kayaa-laya AiBalaoK maoM ]plabQa p~acaar ka pta :
Mailing Address as per record available in Registrar of Companies office:

YBRANT DIGITAL LIMITED
PLOT NO. 7A, ROAD NO. 12,, MLA COLONY, BANJARA HILLS,,
HYDERABAD - 500034,
Andhra Pradesh, INDIA

Registrar of Companies, Andhra Pradesh

kmpnaI rijasT/ar ‚ Aa^Qa` p`doSa
*Note: The corresponding form has been approved by  SHASHI RAJ DARA, Deputy Registrar of Companies and this certificate has
been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing
and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).



*Name of the company was changed from "Ybrant Digital Limited" to "Lycos Internet Limited" vide special 
I-esolutiar) passed by the members at Annual General Meeting held 017 September 30, 2014. 

INCORPORATED 

UNDER THE COMPANIES ACT 1956 
(1 OF 1956) 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

LYCOS INTERNET LIMITED 

I. The name of the Company is LYCOS INTERNET LIMITED." 

11. The Registered Office of the Company will be situated in the state of Andhra Pradesh. 

III. The objects of the Company for which the Company is established are: 

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

1. To carry on business to Design, Develop, Acquire, Accept, Arrange, Assemble, Manufacture, 
Produce, Fabricate, Generate, Equip, Obtain, Provide, Erect, Construct, Install, Set Up, Supervise, 
Implement, Support, Assign, Engineer, Give Consultancy, Advise, Train, Process, Assist, Use, 
Distribute, Transmit, Repair, Maintain, Improve, Extend, Manage, Modify, Alter, Convert, 
Enfranchise, Explore, Establish, Insure, Undertake, Conduct, Perform, Sponsor, Participate, 
Protect, Act, Patent, Value add and Resell, Lease or Hire, Sell on Hire Purchase or on lnstallnient 
System or Entering into Constract, to act as an Authorized Representative, Reseller, Agent, Stockist, 
Distributor, Dealer, Clearing and Forwarding Agent, Franchise Holder, Counsellor, Broker, 
Consultant, Advisor, Retainer, Licensee, Trainer, to acquire technical know-how to provide 
technical services, to perform Benchmark tests, to undertake Turnkey projects, to conduct 
Operation Research, to provide Management lnformation Processing applications and to conduct 
Operation Research, to provide Management and Marketing services in the fields of Software 
Development, Computer Software CADICAM Books, systems, teaching aids, servers, parallel 
com puters, mini and micro com puters, all types of network computers, micro processors, pentium 
drives, disks, modem, monitors, lnformation Technology, virtual training & animation software, 
internet, intranet, web technologies and any such product or thirrgs which may be considered either 
as an integral part of a computer system or in related fields and supplement thereto. Also in the 
fields of Micro Processors, Electromagnetic and Mechanical, Electrical and Electronic equipments, 
expert systems, photo setters, digital eq~~~ipmentslimaging, process control and real time systems, 
engineering work systems, electronics circuits, projects and cameras, ,time relay and 
telecommunications equipments, cellular phones, paging systems, optical fibres, telephone 

For YBRANT DIGITAL LIMITED &*d.dl.* 
K. A1

BRIGHTCOM GROUP LIMITED 

BRIGHTCOM GROUP LIMITED. 

The	name	of	the	Company	changed	from	“LYCOS	INTERNET	LIMITED”	to	“BRIGHTCOM	GROUP	LIMITED”	vide	Special	
Resolution	 passed	 by	 the	 members	 of	 Company	 through	 postal	 ballot/	 e‐voting	 process	 conducted	 as	 per	 the	
provisions	of	the	Companies	Act,	2013	and	completed	on	08th	September,	2018.	



machines, audio and video equipments, establishing earth station, satellite communications, 
software technology parks, internet and E-Mail Services, Generators, uninterrupted power supply 
system, all other allied fields and integral parts, items and components intended to use in Electrical, 
Electronic, Telecommunications, Satellite communications and Internet service industry. 

To carry on business and to undertake consultancy, research, designing, conducting test, 
implementation, supervising and to give support services for the development of software, systems 
and programming either for own use for other users, for sale in lndia or export outside India. To 
send staff and students within and outside lndia for implementation of projects, for doing research 
and advanced studies, to set up information management services like data processing, data entry 
works, Desk top Publishing, word processing, hiring out machine time, supervise and advise to 
other companies in info processing aspects to undertake turn key projects, conducting feasibility 
studies, operations research in complete hardware and software solutions and to undertake the 
data processing and progran-~ming relating to issue of securities and to act as registrars and 
transfer agents, to digitize and make drawings, maps, pictures, photographs, CAD works, deal in 
Animation, Multimedia, to design and fabricate integrated and other electronic circuits and to render 
all kinds of job work relating to lnformation Technology. 

To carry on business to render higher education consultancy within and outside India, to provide 
computer education, teaching and training in software, hardware, networking and all other related 
fields in lnformation Technology by setting up training centers at various places within and outside 
India, either througl-r own efforts or through franchising, and to publish books, journals, bulletins, 
study materials, magazines, brochures, pamphlets, periodicals, circulations, news letters, news 
papers and to own and maintain stores for imparting and spreading the knowledge of computer 
programming and in general about information technology, to conduct, sponsor, grant, aid, 
subsidise, send for advanced studies or otherwise participate in training programmes, courses, 
seminars and conferences to improve the overall knowledge in con-~puter field or Information 
Technology. 

4. To develop software for Computer Systems for data processing, data acquisition, data 
transmission, Tele data entry and industrial instr~rmentation and process control and to act as 
Computer and Electronic Data Processing consultants and Agents. To provide comprehensive end- 
to-end digital marketing services to direct marketers, brand advertisers and marketing agencies in 
lndia and abroad and also internet and mobile marketing services, support services and software 
tools for Online Marketing. To provide global internet and mobile advertising network and focus on 
delivering graphical and contextual banners to users from around the world. To target users by 
using advanced geo-targeting technology to reach users in their native languages. 

5. To carry the business of and to establish, develop, formulate, structure, offer service andlor 
otherwise deal in all types of information and commurrication, telephone, telex, fax, radio television, 
computers, satellite communication and other type of communications job workslcontract to 
design and develop various information technologies, software and hardware property rights in the 
above fields. And to carry on ,the business of and to render consultancy services and services in the 
field of Software development, Software export, information and data processing, computer 
systems, cornmunications, research and technical services including commercial exploitation, 
export, import, and to act as dealers authorized representatives of the same. To depot 
persor~nel to design and develop software in lndia and abroad and to start Technology Parks in 
lndia and abroad. To set up offices, labs, development centers, factories, works and also to enter 
into joint venture collaboration or otherwise with parties, companies, entities lndia or abroad or 
acquire, merge, amalgamate or takeover the business of any other company or entity for the 
purpose of development of software. To establish, purchase, take on lease or hire or otherwise 
acquire and maintain, and to sell, give on lease or hire studios, laboratories, cinemas, picture 
places, halls, multiplex theatres, I-max theatres etc., for production, processing and printing of films 
and to carry on the business of exhibiting and distributing cinematographic films, television films 
video films and acquiring or selling rights therein. And do the business of Media communication, 
entertainment, and production of films in digital or non-digital film distribution, Event management, 
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and Event co-ordination and acquire rights of national & international filnis of digital or non-digital. 
And acquire rights for Satellite Channels, TV Channels. 

6. To carry on the business of research and development, design, production, creation, 
manufacturing, marketing, trading, providi~ig, transferring exporting, importing, buying and selling 
all types of Computer Software including, applications software, development software, computer 
programs, algorithms, statements, source codes, packages etc., in areas like e-commerce, web 
page design and development, web enabled applications, Internet services, Intranet, Enterprise 
Wide Resource Planning (ERP), Data Base Management Systems, Operating Systems, 
Distributed Computing, Open Systems, Multi Media, Computer Aided Designing (CAD), Computer 
Aided Manufacturing (CAM, Computer Graphics, Corriputer Animation, Document Management 
Systems, Management Information Systems and all such areas relevant to Scientific, Financial, 
Industrial, Telecommunications, Satellite Communications, Domestic, Administrative, Agricul'tural, 
Medical and all other applications. And to set up, establish and run In-bound and out-bound Call 
Center business in lndia and abroad, via e-mail, voice or Web Chart or any other mode of 
corr~munication to provide client service such as Order processing, Reservations, Lead generation, 
tele-Marketing, cross selling, customer acquisition and activation, customer interface, medical 
transcription work processing and such other services required by the clients along with providing 
technical support. 

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

1. To arrange, secure and make available to its subsidiary and other concerned organizations such 
facilities, resources, inputs and services as may be required. 

2. To enter into any arrangement with the Government of lndia or with any other government or State 
or any local or State Goverriment or with authorities, national, local, municipal, or otherwise or with 
any person for the purpose of directly or indirectly carrying out the objects or furthering the interests 
of the Company or its members and to obtain from any such government,-State authority or person 
any charters, subsidies, loans, indemnities, grants, contracts, decrees, rights, sanctions, privileges, 
licenses or concessions whatsoever (whether statutory or otherwise) which the company may think 
it desirable to obtain and carry out, exercise and comply with the same. 

3. To borrow money or to receive money or deposits for the purpose of financing the business of the 
Company either with security or mortgage or other security charged on the undertaking on all or 
any of the assets of the Company (both present or future) including uncalled capital to increase, 
reduce or pay off any such securities. 

4. To acquire by purchase, lease, exchange, hire or otherwise, or to construct and maintain factories, 
works, buildings and conveniences of all kinds, lands, buildings, apartments, plants, machinery, 
hereditaments of any tenure or descriptions, situated in lndia or in any other part of the world and 
any estate or interest therein and any rights over or connected with land so situated and turn the 
same to account in any mariner as may seem expedient, necessary or convenient to the Company 
for the purpose of its business. 

5. a) To acquire, possess and undertake the whole or any part of the business, assets, property, 
goodwill, rights and liabilities of any person, firm, society, association, corporation or company 
carrying on any business which the Company is authorized to carry on. 

b) To procure the incorporation, registration or other recognition of the Company in any country, 
state or place and to establish and regulate agencies for the purpose of the Company's 
business. 

c) To undertake, carryout, promote and sponsor or assist any activity for the promotion and growth 
of national economy and for discharging social responsibilities of the Company to the public or 
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any section of the public as also any activity to promote national, welfare or social, economic 
upliftment of the public or any section of the public. 

6. To obtain, apply fnr arrange for the issue or enactment of order or Act of legislature or Act of 
Authority in lndia or any other part of the world for enabling the Company to obtain powers, 
authorities, protection, financial and other help, necessary or expedient to carry out or extend any of 
the objects of the Corr~pany or for any other purpose which may seem expedient and to oppose any 
proceedings or application or any other endeavors, steps or measures which may seem calculated 
directly or indirectly to prejudice the Company's interests. 

. To pay out of the funds of the Company all costs, charges and expenses which the Company may 
lawfully pay with respect to the promotion, formation and registration of any Company promoted by 
the Company or any Company in which this is or may contemplate being interested andlor the 
issue of the Capital or which the Company shall consider to be preliminary, including therein the 
cost of advertising, printing and stationery and commission for obtaining application for taking, 
placing or underwriting or procuring the underwriting of shares, debentures or other securities of the 
Company and expenses attendant upon the formation of agencies, branches and local boards. 

8. Subject to the provisions of Section 293A of the Companies Act 1956 to make donations to such 
person or persons either of cash or any other assets as may be thought directly or indirectly 
conducive to any of the Company's objects or is otherwise expedient, and to subscribe, contribute 
or otherwise assist or guarantee money for charitable, scientific, religious, benevolent, national 
public or other institutions or any exhibition or for any public, general or other objects and to 
establisli and support or aid in establishment of associations, institutions, funds, trusts and 
conveniences for the benefit of the employees or of persons having dealings with the Company or 
the dependents, relatives or connection of such persons and particular friends or other benefit 
societies and to grant allowances, gratuities and bonus either by way of ar~nual payment or a 
lumpsum and to make payments towards insurance and to form and contribute to provident and 
benefit funds of or for such persons. 

9. To apply for purchase or otherwise acquire any trademarks, patents, inventions, licenses, 
concessions and the like conferring any exclusive or non-exclusive or limited right to use or 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 the acquisition of which may seem calculated, directly or indirectly, 
to benefit the Company and to use, exercise, develop or grant licenses in respect of or otherwise 
turn to account the property, rights or information so acquired. 

10. a) To establish, provide, maintain and conduct or otherwise subsidies laboratories and 
experimental workshops for scientific, technical or research experiments and to undertake and 
carry out directly or in collaboration with other agencies scientific and technical research 
experiments and tests of all kinds and to process, improve and invent new products and their 
techniques of manufacture and to promote, encourage reward in every manner studies and 
research, scientific and technical investigations and inventions of any kind that may be 
considered likely to assist, encourage and promote rapid advances in technology, economies, 
import substitution or any business which the company is authorized to carry on. 

b) To establish, maintain and operate technical training institutions and hostels for Engineers of 
all types and all other technical staff and artisans and mechanics of all types and kinds and 
accountants and other in lndia or in any part of the world; to make such other arrangements as 
may expedient for the training of all categories of officers, workers, clerks, store keepers and 
other personnel likely to be useful to assist in any business which the Company is authorized 
to carry on. 

11. To improve, manage, develop, exchange, loan, lease or let, under lease, sub-let, mortgage, 
dispose of, deal with in any manner, turn to account or otherwise deal with any rights or property of 
the Company. 
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12. To accuniulate funds and to invest or otherwise employ moneys belonging to or with the company 
and not immediately required in the purchase or acquisition of any shares, securities or other 
investments whatsoever whether movable or immovable upon such terms as may be thought 
proper and from time to time to vary all or any such investments in s1~1c.h manner as the Company 
may think fit. 

Subject to provisions of Section 58A and rules made there under to receive money on deposit or 
loan and borrow or raise money in such manner as the Company shall think fit and in particular by 
the issue of debentures, or debenture-stock (perpetual or otherwise) and to secure the repayment 
of any money borrowed, raised or owing by mortgage, charge or lien upon all or any of the property 
or assets of the Company (both present and future), including its uncalled capital, and also by a 
similar mortgage, charge or lien to secure and guarantee the performance by the Company or any 
other person or company of any obligation undertaken by the Company, or any other person or 
company as the case may be. 

'l4. a) To lend and advance money or to give credit to such persons or companies and on such 
terms as may seem expedient and in particular to customers and others having dealings with 
the Company, and to guarantee the performance of any contract or obligation and the 
payment of money or by such persons or corr~par~ies and generally to give guarantee and 
indemnities. 

b) To guarantee the payment of money, unsecured or secured or payable under or in respect of 
prorr~issory notes, bonds, debentures, debenture-stock, contracts, mortgages, charges, 
obligations, instruments and securities of any Company or any authority, supreme, municipal 
local or otherwise or of any persons and generally to give guarantees or indemnities or 
become sureties. 

c) To indemnify Officers, Directors, Secretaries, Agents and servants of the Company against 
proceedings, causes, damages, claims and demands in respect of anything done or ordered 
to be done by them or and in the interest of the Company or for any loss, damages or 
misfortunes whatsoever, which shall happen in the execution of duties of their office or in 
relation the reef. 

15. To enter into partnership or into any arrangement for joint working, sharing or pooling profits, 
amalgamation, union of interests, co-operation, joint-venture, reciprocal concession or otherwise or 
amalgamate with any person or company carrying on or engaged in or about to carry on or 
engaged in any business or transaction which the Company is authorized to carry on or engage in 
or any business undertaking or transaction which may seem capable of being carried on or 
conducted so as directly or indirectly to benefit this Company. 

16. a)To provide for the amelioration and welfare of persons employed or formerly employed by the 
Company and the wives, facilities, dependents or connections of such persons by building or 
contributing to the building of houses, dwellings or by grants of money, pensions, allowances, 
bonuses or other payments or by creating and from time to time subscribing or contributing to 
Provident Fund and other Associations, Institutions, Funds or Trusts or by helping persons 
employed by the Company to effect or maintain insurance on their lives by contributing to the 
payment of premium or otherwise and by providing or subscribing or contributing towards places of 
instruction and recreation, hospitals and dispensaries, medical and other attendance and other 
assistance as the Company shall think fit. 

b) To give any officer, servants or employees of the Company any share or interest in the profits of 
the Company's business or any branch thereof, and whether carried on by means or through the 
agency of any subsidiary company or not, and for the purpose to enter into any arrangements 
the Company may think fit. 
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c) To train or pay for the training in India or abroad any of the company's employees or any 
candidate in the interest of or for furtherance of the Company's objects. 

17. To dispose of the undertaking of the Company or any part thereof for such consideration as the 
Company may tliink fit and in particular for shares, debentures or securities of any other 
association, Corporation or Company, to promote or aid in the promotion of any other Company or 
partnership for the purpose of acquiring all or any of the properties, rights or liabilities of the 
Company or for any other purposes which may seem directly or indirectly calculated to benefit the 
Company. 

18. a) To enter into agreements and contracts with foreign individuals, companies or other 
organisations for purchase of equipments and for technical, financial or any other assistance, 
for carrying out all or any of the objects of the Company. 

b)To enter into any agreement with any Government or authorities (Municipal, local or otherwise) or 
any Corporations, Companies or persons which may seem conducive to the Company's objects 
and to obtain from any such government authorities, corporations, companies or persons any 
contract, right, privilege and concessions which the company may think desirable and to carry 
out, exercise and comply with any such contracts, rights, privileges and concessions. 

c) Enter into contracts of indemnity and guarantee. 

19. To establish and maintain agencies, branch places and local registers to procure registrations or 
recognition of the Company and to carry on business in any part of the world and to take such steps 
as may be the world as are possessed by local companies or partnership or as may be thought 
desirable. 

20. To subscribe for, underwrite purchase or otherwise acquire and to hold, dispose of a deal with the 
shares, stocks, securities and evidences of indebtness or the right to participate in profits or other 
similar documents issued by the Government authority, Corporation or body or by the company, 
body of persons and any option or right in respect thereof. 

21. a) To undertake and execute any trust, the undertaking of which may seem to the Company 
des'irable and either gratuitously or otherwise vest any real or personal property, rights or interest 
acquired by or belonging to the Company and with or without any declared trust in favour of the 
Company and to accept gifts and give gifts and donations, to create trust for any deserving 
objects and to act as trustees. 

b) To aid, pecur~iarily or otherwise, any association body or movement having for an object the 
solution, settlement or surmounting of industrial or labour problems or troubles or the promotion 
of industry or trade. 

22. To create any depreciation fund, sinking fund, insurance fund or any other fund, whether for 
depreciation or for repairing, improving, extending or maintaining any of the properties of the 
Company, or redeemable preference shares or for any other purposes whatsoever conducive to the 
interests of the Company. 
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23. a) To open an account or accounts with any individual, firm or company or with the Bank and to pay 
into and withdraw money from such account or accounts. 

b) To draw, make, accept, endorse, discount, execute, re,tire, discharge, negotiable, issue and 
honour bills of exchange, cheques, promissory notes, bills of lading, duck and warehouse, 
warrants, rail receipts, air and motor way-bills and other negotiable, semi-negotiable or 
transferable instruments or securities subject to the Banking Regulations Act, 1949. 

To pay for any rights, privileges or property acquired or to be acquired by the Company and to 
remunerate any person or company for services rendered or to be rendered to the Corrtpany 
whether by cash payment or by the allotment of shares, debentures or other securities of the 
Company credited as paid up in full or in part or otherwise. 

To establish branches, sub-offices, manufacturing units, etc., in lndia or outside lndia for the 
purpose of the business of the Company. 

To appoint Agents in lndia or outside lndia for carrying on the objectives of the Company and to 
regulate and discontinue the same. 

To adopt such mealis of niaking known the business of the Conlpany as may seem expedient 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 periodicals and by granting prizes, rewards and donations. 

To acquire shares, stocks or securities in or of any company carrying on any business which this 
compaliy is entitled to carry on or of any other company or undertaking the acquisition of which may 
seem likely or calculated directly or indirectly to promote or advance the interests of or be 
advantageous or beneficial to the Company and to sell or dispose of or transfer any such shares, 
stocks or securities. 

To promote, organise or carry on the business of consultancy services in any field of activity in 
which It is engaged in. 

To promote or concur in the promotion of any company the promotion of which shall be considered 
desirable in furtherance of the object of any objects of the company. 

Generally to do all such other .things as may be deemed incidental or conducive to tlie attainment of 
the above objects or any of them and to carry on any business which may seem to the Company 
capable of being conveniently carried on in connection with any of the Company's objects or 
calculated directly or indirectly to enhance the value of or render profitable any of the Company's 
property or rights. 

In the case of disputes to refer to arbitration and to institute, defend, compromise, withdraw or 
abandon any legal or other proceeding and claims by or against the Company, by or its Officers or 
otherwise concerning the affairs of the Company. 

To amalgamate, enter into partnership or make any arrangement for sharing profits, union of 
interests, co-operation, joint venture on reciprocal concessions or for limiting competition with any 
individual, person or compaliy. 

To open current and/or other accounts with any banks or merchants to pay money into and draw 
money from such accounts. 

To distribute among the members in specie any property of the Company or any proceeds of sale 
or disposal of any property of the Company in the event of winding up. 
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(C) OTHER OBJECTS: 

I To carry on business as manufacturers, processors, re-rollers, refiners, smelters, converters, 
producers, exporters, importers, traders, dealers, distributors, stockists, buyers, sellers, agents or 
merchants, in all kinds and forms of ferrous and non-ferrous metals, ferro alloys, iron and steel 
including mild high carbon, spring, high speed tool, alloy, stainless and special steel, iron, metals 
and alloys, ingots, billets, bars, joists, rods, squares, structurals, tubes, poles, pipes, sheets, 
castings, wires, rails, rolling materials, rollers, semi-manufactured and other materials made wholly 
or partly of iron, steel, alloys and metals required in or used for industrial, defense, agricultural, 
transport, commercial, domestic, building, power transmission and 1 or other purposes. 

2. To carry on business as iron-masters, iron founders, iron workers, steel makers, electric and blast 
furnace proprietors, brass founders and metal makers, refiners and workers generally as iron and 
steel converters, smiths, tin plate makers, manufacturers of industrial, agricultural and other fittings, 
parts and all kinds of machinery, tools and implements, boiler and steam generating plant makers 
and metallurgists. 

3. To carry on business as producers, manufacturers, processors, converters, refiners, makers, 
bottlers, stockists, dealers, importers, exporters, 'traders, retailers, agents, buyers or sellers of 
oxygen, acetylene, ammonia, nitrogen, hydrogen, L. P. Gas, coal gas, natural gas, helium and 
other types of kinds of gases. 

4. To carry on the business of placement services, body shopping, training of students, deputees and 
others in the field of computer software and hardware. 

IV. The liability of the members of the Company is limited. 

V. The Authorised Share Capital of the Company is Rs. 195,00,00,0001- (Rupees One Hundred and 
Ninety Five Crores only) divided into 97,50,00,000 (Ninety Seven Crores and Fifty Lakhs Only) 
equity shares of Rs. 21- (Rupees Two only) each. 

The Company shall have the power to increase or reduce the share capital to issue any shares with 
special rights or privileges as to voting, dividends, repayment of capital or otherwise or to subject 
the same to any restriction, limitations and conditions and to vary, modify or abrogate any such 
right, privileges, restrictions or conditions. The rights of the holders of any class of shares for the 
time being forrni~ig part of the capital of the company may be modified, affected, varied, extended 
or surrendered. 
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* Altered by passing resolutions on 28-01-1999; 10-11-1999; 23-08-2002; 12-10-2006; 15-07-2011; 11-04-2012 and 05-08-2021.

The Authorised Share Capital of the Company is ₹ 300,00,00,000/- (Rupees Three Hundred Crore only) 
divided into 150,00,00,000 (One Hundred and Fifty Crore only) Equity Shares of ₹ 2/- (Rupees Two only) 
each. *



We, the several persons whose names, addresses and 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. 

Place: Hyderabad 
Date: 22-01 -1 999 

SI. 
No. 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

For YBRANT.DIGITAL LIMITED 

Company Secretary 

Name, Address, Description and 
Occupation of the subscriber 

with their signature 
Y. HARISCHANDRA PRASAD 
Slo. Y. Sreeramulu 
126, Srinagar Colony, 
Hyderabad - 500073. 
Occupation : lndustrialist 
Age: 39 Years 

L. MADHUSUDHAN RAO 
Slo. L. V. Rama Naidu 
Plot # 600, Road # 32, 
Jubilee H~lls, Hyderabad - 500034. 
Occupation : lndustrialist 
Age : 33 Years 

L. SRlDHAR 
Slo. L. V. Rama Naidu 
C-4, Film Nagar, 
Co-operative Housing Society, 
Road No. 8, Jubilee Hills, 
Hyderabad - 500034 
Occupation: Industrialist 
Age: 32 Years 

G. BHASKARA RAO 
SIo. G. V. Rama Naidu 
plot # 42, Road # 6, 
Film Nagar, Hyderabad - 500034. 
Occupation: industrialist 
Age: 45 Years 

Smt. L. PADMA 
Wlo. L. Rajagopal 
Plot # 600, Road # 32, 
Jubilee Hills, Hyderabad - 500034. 
Occupation : House Wife 
Age : 33 Years 

Qmt. G. PADMAVATHB 
Wlo. G. Bhaskara Rao 
Plot # 42, Road # 6, 
Film Nagar, Hyderabad - 500034. 
Occupation: House Wife 

Smt. L. RAJALAXMI 
Wlo. L. Madhusudhan Rao 
Plot # 600, Road # 32, 
Jubilee Hills, Hyderabad - 500034. 
Occupation : House Wife 
Age : 31 Years 

Total No. of shares taken 

No. of equity 
shares taken by 
each Subscriber 

100 
One Hundred 

100 
One Hundred 

100 
One Hundred 

100 
One Hundred 

100 
One Hundred 

100 
One Hundred 

100 
One Hundred 

700 (Seven 
Hundred only) 

Name, Address, Description 
Occupatio~i and signature of 

witness to signature 
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THE COMPANIES ACT, 2013 

COMPANY LIMITED BY SHARES 
(Incorporated under the Companies Act, 1956) 

ARTICLES OF ASSOCIATION 
OF 

LYCOS INTERNET LIMITED 
The following regulations comprised in thcse Articles of Association were adopted pursua:zt to 
members' resolution passed at the Annual General Meeting of the Company held on Tuesday, 
September 30, 2U 14,in substitution fbr, ,and to the entire exclusion of' the earlier regulation 
comprised in the extant Articles of' Association of the Company. 

TABLE 'F' EXCLUDED 

1. (1) The regulations contained in the Table marked 'F' in Table 'F'not to 
Schedule I to the Companies Act, 2013 shall not apply to apply 
the Company, except in so far as the same are repeated, 
contained or expressly made applicable in these Articles or 
by the said Act. 

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

Interpretation 

2. (1) In these Articles - 
(a) "Act" means the Companies Act, 2013 or any statutory "Act" 

modification or re-enactment thereof for the time being 
in force and the term shall be deemed to refer to the 
applicable section thereof which is relatable to the 
relevant Article in which the said term appears in these 
Articles and any previous company law, so far a s  may 
be applicable. 

(b) "Articles" means these articles of association of the "Articles" 
Company or as  altered from time to time. 

(c) "Board of Directors" or "Board", means the collective "Board of 
body of the directors of the Company. Directors" or 

"Board" 

(d) "Company" means Lycos Internet Limited. "Company" 

(e) "Rules" means the applicable rules for the time being "Rules" 
in force a s  prescribed under relevant sections of the 
Act. 

( "Seal" means the Common Seal of the Company. "Seal" 

(2) Words importing the singular number shall include the "Number" and 
plural number and words importing the masculine gender "Gender" 
shall, where the context admits, include the feminine and 
neuter gender. 

(3) Unless the context otherwise requires, words or expressions Expressions in the 
contained in these Articles shall bear the same meaning as  Articles to bear the 
in the Act or the Rules, a s  the case may be. same meaning a s  

in the Act 

For YBRANT DIGITAL LIMITED 

K.*5 - 
K. ANUSHA 
Company Secretary 

10

BRIGHTCOM GROUP LIMITED. 

The	name	of	the	Company	changed	from	“LYCOS	INTERNET	LIMITED”	to	“BRIGHTCOM	GROUP	LIMITED”	vide	Special	Resolution	passed	by	the	
members	of	Company	through	postal	ballot/	e‐voting	process	conducted	as	per	the	provisions	of	the	Companies	Act,	2013	and	completed	on	08th	
September,	2018.	



11  

 

 

Authorised Share 3. 

Capital 

Share capital and variation of rights 
 

The Authorized Share  Capital  of  the  Company  shall  be 

as specified under Clause V of the Memorandum of 

Association  of the Company. 

 
Shares  under 

control of Board 
 

 

 

 

 
 

Directors may allot 

shares  otherwise 

than for cash 
 

 

 

 

 

 

 

 
 

Kinds of Share 

Capital 
 

 

 

 

 

 

 

 
Issue of certificate 

 

 

 

 

 
, 

Certificate to bear 

seal 
 

One certificate for 

shares held jointly 
 

 

 

 

 

 

 

 

 

 
 
 

Option to receive 

share certificate or 

hold shares with 

depository 

4. Subject to the provision s of the Act and these Articles, 

the shares in the capital of the Company shall be under 

the control of the Board who may issue, allot or otherwise 

dispose of the same or any of them to such persons, in such 

proportion and on such terms and conditions and either at 

a premium or at par and at such time as they may from time 

to time think fit. 
 

5. Subject to the provisions of the Act and these Articles, 

the Board may issue and allot shares in the capital of the 

Company on payment or part payment for any property or 

assets of any kind whatsoever sold or transferred, goods or 

machinery supplied or for services rendered to the Company in 

the conduct of its business and any shares which may be so 

allotted may be issued as fully paid-up or partly paid-up 

otherwise than for cash, and if so issued, shall be deemed to 

be fully paid-up or partly paid-up shares, as the case may 

be. 
 

6. The Company may issue the following kinds of shares in 

accordance with these Articles, the Act, the Rules and other 

applicable laws: 

(a) Equity share capital: 

(i) with voting rights and / or 

(ii) with  differential  rights  as to  dividend,  voting  or 

otherwise in accordance with the Rules and 

(b) Preference share capital. 
 

7. (1) Every person whose name is entered as a member in the 

register of members shall be entitled to receive share 

certificate within two  months  after  allotment  or  within one 

month from the  date  of  receipt  by  the  Company  of the 

application for the registration of transfer  or transmission. 

(2) Every certificate shall be under the seal and shall specify the 

shares to which it relates and the amount paid-up thereon. 

 

(3) In respect of any share or shares held jointly by several 

persons, the Company shall not be bound to issue more than 

one certificate, and delivery of a certificate for a share to one 

of several joint holders shall be sufficient delivery to all such 

holders. 
 

*(4) The issue of share certificates and duplicates and the issue of 

new share certificates on consolidation or sub-division or in 

replacement of share certificates which are surrendered for 

cancellation due to their being defaced, torn, old or worn out or 

the cages for recording the transfer have been fully utilized or 

share certificates which are lost or destroyed, shall be in 

accordance with the provisions of the Act. 

8. A person subscribing to shares offered by the Company 

shall have the option either to receive certificates for such 

shares or hold the shares in a dematerialised state with a 

depository. Where a person opts to hold any share with the 

depository, the Company shall intimate such depository the 

details of allotment of the share(s) to enable the depository 

to enter in its records the name of such person as the 

beneficial owner of that share(s). 

 
*Inserted by passing special resolution at the 16th  Annual General Meeting held on 28th September, 2015.



9. If a n y  share certificate be worn out, defaced, mutilated Issue of new 
or torn or if there be no further space on the back for certificate in place 
endorsement of transfer, then upon production and of one defaced, lost 
surrender thereof lo the Company, a new certificate may or dcstroycd 
be issued in lieu thereof, and if any certificate is lost or 
dcstroyed then upon proof thereof to the satisfaction of the 
(Ilornp,my and on executioi~ of such iildcinnity as thc Board 
deems adequate, a new certificate in lieu thereof shall be 
given. 

The provisions of the foregoing Articles relating to issue 
of certificates shall mutatis mutandis apply to issue of 
certificates for any other securities including debentures 
(except where the Act otherwise requires) of the Company. 

1 1. (1) The Company may exercise the powers of payingcommissions 
conferred by the Act, to any person in connection with the 
subscription to its securities, provided that the rate per 
cent or the amount of the commission paid or agreed to be 
paid shall be disclosed in the manner required by the Act 
and the Rules. 

(2) The rate or amount of the commission shall not exceed the 
rate or amount prescribed in the Rules. 

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

12. (1) If at any time the share capital is divided into different 
classes of shares, the rights attached to any class (unless 
otherwise provided by the terms of issue of the shares of 
that class) may, subject to the provisions of the Act, and 
whether or not the Company is being wound up, be varied 
with the consent in writing, of such number of the holders 
of the issued shares of that class, or with the sanction' of a 
resolution passed at a separate meeting of the holders of 
the shares of that class, as  prescribed by the Act. 

(2) To every such separate meeting, the provisions of these 
Articles relating to general meetings shall mutatis mutandis 
apply. 

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

14. Subject to the provisions of the Act, the Board shall have the 
power to issue or re-issue preference shares of one or more 
classes which are liable to be redeemed, or converted to equity 
shares, on such terms and conditions and in such manner a s  
determined by the Board in accordance with the Act. 

Provisions a s  to 
issue of certificates 
to apply mutatis 
mutandis to 
debentures, etc. 

Power to pay 
commission in 
connection with 
securities issued 

Rate of 
commission in 
accordance with 
Rules 

Mode of payment 
of commission 

Variation of 
members' rights 

Provisions as  to 
general meetings 
to apply mutatis 
mutandis to each 
meeting 

Issue of further 
shares not to affect 
rights of existing 
members 

Power to issue 
redeemable 
preference shares 
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Further issue of 15. (1) The Board or the Company, as  the case may be, may, in 
share capital accordance with the Act and the Rules, issue further shares 

to - 
(a) persuris wtiu, at Lhc dale of offer, arc tiulders of equily 

shares of the Company; such offer 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 or 

(b) employees under any scheme of employees' stock 
option or 

(c) any persons, whether or not those persons include the 
persons referred to in clause (a) or clause (b) above. 

Mode of further 
issue of shares 

(2) A further issue of shares may be made in any manner 
whatsoever a s  the Board may determine including by way 
of preferential offer or private placement, subject to and in 
accordance with the Act and the Rules. 

Lien 

Company's lien on 16. (1) The Company shall have a first and paramount lien - 
shares 

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

(b) on all shares (not being fully paid shares) standing 
registered in the name of a member, for all monies 
presently payable by him or his estate to the Company. 

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

Lien to extend to (2) The Company's lien, if any, on a share shall extend to all 
dividends, etc. dividends or interest, a s  the case may be, payable and 

bonuses declared from time to time in respect of such 
shares for any money owing to the Company. 

Waiver of lien in (3) Unless otherwise agreed by the Board, the registration of a 
case of registration transfer of shares shall operate a s  a waiver of the Company's 

lien. 

As to enforcing 17. The Company may sell, in such manner a s  the Board thinks 
lien by sale fit, any shares on which the Company has a lien: 

Provided that no sale shall be made- 

(a) unless a sum in respect of which the lien exists is 
presently payable or 

(b) until the expiration of fourteen days after a notice in 
writing stating and demanding payment of such part 
of the amount in respect of which the lien exists as  
is presently payable, has been given to the registered 
holder for the time being of the share or to the person 
entitled thereto by reason of his death or insolvency or 
otherwise. 

Validity of sale 18. (1) To give effect to any such sale, the Board may authorise some 
person to transfer the shares sold to the purchaser thereof. 

firchaser to be (2) The purchaser shall be registered a s  the holder of the shares 
registered holder comprised in any such transfer. 
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(3) The receipt of the Company for the consideration (if any) given 
for the share on the sale thereof shall (subject, if necessary, 
to execution of an instrument of transfer or a transfer by 
relevant system, as  the case may be) constitute a good title to 
the share and the purchaser shall be registered as  the holder 
of the share. 

(4) The purchaser shall not be bound to see to the application 
of the purchase money, nor shall his title to the shares be 
affected by any irregularity or invalidity in the proceedings 
with reference to the sale. 

19. (1) The proceeds of the sale shall be received by the Company 
and applied in payment of such part of the amount in 
respect of which the lien exists as is presently payable. 

(2) The residue, if any, shall, subject to a like lien for sums not 
presently payable as existed upon the shares before the sale, be 
paid to the person entitled to the shares at the date of the sale. 

Validity of 
Company's receipt 

Purchaser not 
affected 

Application of 
proceeds of sale 

Payment of 
residual money 

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

The provisions of these Articles relating to lien shall mutatis Provisions as  
mutandis apply to any other securities including debentures to lien to apply 
of the Company. mutatis mutandis 

to debentures, etc. 

Calls on shares 

22. (1) The Board may, from time to time, make calls upon the Board may make 
members in respect of any monies unpaid on their shares calls 
(whether on account of the nominal value of the shares or 
by way of premium) and not by the conditions of allotment 
thereof made payable at fixed times. 

(2) Each member shall, subject to receiving at least fourteen Notice of call 
days' notice specifying the time, or times and place of 
payment, pay to the Company, at the time or times and 
place so specified, the amount called on his shares. 

(3) The Board may, from time to time, at  its discretion, extend Board may extend 
the time fixed for the payment of any call in respect of one time for payment 
or more members as  the Board may deem appropriate in 
any circumstances. 

(4) A call may be revoked or postponed at the discretion of the Revocation or 
Board. postponement of 

call 

23. A call shall be deemed to have been made at the time when Call to take effect 
the resolution of the Board authorising the call was passed from date of 
and may be required to be paid by instalments. resolution 

24. The joint holders of a share shall be jointly and severally Liability of joint 
liable to pay all calls in respect thereof. holders of shares 
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When interest on 25. 
call or instalment 
payable 

Board may waive 
interest 

Sums deemed to 26. 
be calls 

Effect of non- 
payment of sums 

Payment in 27. 
anticipation of 
calls may carry 
interest 

Instalments on 28. 
shares to be duly 
paid 

Calls on shares of 29. 
same class to be 
on uniform basis 

Partial payment 30. 
not to preclude 
forfeiture 

Provisions a s  to 3 1 
calls to apply 
rnutatis rnutandis 
to debentures, etc. 

(1) If a sum called in respect of a share is not paid before or on 
the day appointed for payment thereof (the "due date"), the 
person from whom the sum is due shall pay interest thereon 
from the due date to the time of actual payment at such rate 
a s  may be fixed by the Board. 

(2) The Board shall be at liberty to waive payment of any such 
intercst wholly or in part. 

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

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

The Board - 
(a) may, if it thinks fit, receive from any member willing 

to advance the same, all or any part of the monies 
uncalled and unpaid upon any shares held by him and 

(b) upon all or any of the monies so advanced, may 
(until the same would, but for such advance, become 
presently payable) pay interest at such rate as  may be 
fixed by the Board. Nothing contained in this clause 
shall confer on the member (a) any right to participate 
in profits or dividends or (b) any voting rights in respect 
of the moneys so paid by him until the same would, but 
for such payment, become presently payable by him. 

If by the conditions of allotment of any shares, the whole or 
part of the amount of issue price thereof shall be payable by 
instalments, then every such instalment shall, when due, be 
paid to the Company by the person who, for the time being 
and from time to time, is or shall be the registered holder of 
the share or the legal representative of a deceased registered 
holder. 

All calls shall be made on a uniform basis on'all shares 
falling under the same class. 

Explanation: Shares of the same nominal value on which 
diffei-ent amounts have been paid-up shall not be deemed 
to fall under the same class. 

Neither a judgment nor a decree in favour of the Company for 
calls or other moneys due in respect of any shares nor any 
part payment or satisfaction thereof nor the receipt by the 
Company of a portion of any money which shall from time 
to time be due from any member in respect of any shares 
either by way of principal or interest nor any indulgence 
granted by the Company in respect of payment of any such 
money shall preclude the forfeiture of such shares a s  herein 
provided. 

The provisions of these Articles relating to calls shall 
rnutatis rnutandis apply to any other securities including 
debentures of the Company. 
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Transfer of shares 

32. (1) The instrument of transfer of any share in the Company Instrument of 
shall be duly executed by or on behalf of both the transferor transfer to be 
and transferee. executed by 

transferor and 
transfcrcc 

(2) The transferor shall be deemed to remain a holder of the 
share until the name of the transferee is entered in the 
register of members in respect thereof. 

The Board may, subject to the right of appeal conferred by Board may refuse 
the Act decline to register - to register transfer 

(a) the transfer of a share, not being a fully paid share, to 
a person of whom they do not approve or 

(b) any transfer of shares on which the Company has a lien. 

In case of shares held in physical form, the Board may Board may decline 
decline to recognise any instrumcnt of transfer unless - to recognise 

(a) the instrument of transfer is duly executed and is in the instrument 
form as  prescribed in the Rules made under the Act. transfer 

(b) the instrument of transfer is accompanied by the 
certificate of the shares to which it relates, and such 
other evidence as the Board may reasonably require to 
show the right of the transferor to make the transfer and 

(c) the instrument of transfer is in respect of only one 
class of shares. 

On giving of previous notice of at least seven days or such Transfer of shares 
lesser period in accordance with the Act and Rules made when suspended 
thereunder, the registration of transfers may be suspended 
at such times and for such periods as  the Board may from 
time to time determine. 
Provided that such registration shall not be suspended for 
more than thirty days at any one time or for more than forty- 
five days in the aggregate in any year. 

36. The provisions of these Articles relating to transfer of Provisions as  to 
shares shall mutatis mutandis apply to any other securities transfer of shares 
including debentures of the Company. to apply mutatis 

mutandis to 
debentures, etc. 

Transmission of shares 

37. (1) On the death of a member, the survivor or survivors where Title to shares on 
the member was a joint holder, and his nominee or nominees death of a member 
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. 

(2) Nothing in clause (1) shall release the estate of a deceased Estate of deceased 
joint holder from any liability in respect of any share which member liable 
had been jointly held by him with other persons. 

38. (1) Any person becoming entitled to a share in consequence Transmission 
of the death or insolvency of a member may, upon such Clause 
evidence being produced a s  may from time to time properly 
be required by the Board and subject as  hereinafter 
provided, elect, either - 

(a) to be registered himself a s  holder of the share or 

(b) to make such transfer of the share as  the deceased or 
insolvent member could have made. 
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(2) The Board shall, in either case, have the same right to 
decline or suspend registration a s  it would have had, if the 
deceased or insolvent member had transferred the share 
before his death or insolvency. 

(3) The Company shall be fully indemnified by such person 
rrom all liability, if any, by actions taken by the Board to 
give errect to such registration or transfcr. 

39. (1) If the person so becoming entitled shall elect to be registered 
as  holder of the share himself, he shall deliver or send to 
the Company a notice in writing signed by him stating that 
he so elects. 

(2) If the person aforesaid shall elect to transfer the share, he 
shall testify his election by executing a transfer of the share. 

(3) All the limitations, restrictions and provisions of these 
regulations relating to the right to transfer and the 
registration of transfers of shares shall be applicable to 
any such notice or transfer a s  aforesaid as  if the death or 
insolvency of the member had not occurred and the notice 
or transfer were a transfer signed by that member. 

40. A person becoming entitled to a share by reason of the 
death or insolvency of the holder shall be entitled to the 
same dividends and other advantages to which he would be 
entitled if he were the registered holder of the share, except 
that he shall not, before being registered as  a member in 
respect of the share, be entitled in respect of it to exercise 
any right conferred by membership in relation to meetings 
of the Company. 
Provided that the Board may, at any time, give notice 
requiring any such person to elect either to be registered 
himself or to transfer the share, and if the notice is not 
complied with within ninety days, the Board may thereafter 
withhold payment of all dividends, bonuses or other monies 
payable in respect of the share, until the requirements of 
the notice have been complied with. 

41. The provisions of these Articles relating to transmission by 
operation of law shall mutatis mutandis apply to any other 
securities including debentures of the Company. 

Forfeiture of shares 

42. If a member fails to pay any call, or instalment of a call or 
any money due in respect of any share, on the day appointed 
for payment thereof, the Board may, at any time thereafter 
during such time as  any part of the call or instalment 
remains unpaid or a judgement or decree in respect thereof 
remains unsatisfied in whole or in part, serve a notice on 
him requiring payment of so much of the call or instalment 
or other money as  is unpaid, together with any interest 
which may have accrued and all expenses that may have 
been incurred by the Company by reason of non-payment. 
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The notice aforesaid shall: Form of notice 

(a) name a further day (not being earlier than the expiry 
of fourteen days from the date of service of the notice) 
on or before which the payment required by the notice 
is to be made and 

(b) state that, in the event oi' non-payment on or hel'ore 
the day so named, the shares in respect of which the 
call was made shall be liable to be forfeited. 

44. If the requirements of any such notice as aforesaid are not 
complicd with, any share in respect of which the notice has 
bccn givcn may, at any time thereafter, before the payilleilt 
required by the notice has been made, be forfeited by a 
resolution of the Board to that effect. 

Neither the receipt by the Company for a portion of any 
money which may from time to time be due from any 
member in respect of his shares, nor any indulgence that 
may be granted by the Company in respect of payment 
of any such money, shall preclude the Company from 
thereafter proceeding to enforce a forfeiture in respect of 
such shares as  herein provided. Such forfeiture shall 
include all dividends declared or any other moneys payable 
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 defaulting member and an 
entry of the forfeiture with the date thereof, shall forthwith 
be made in the register of members but no forfeiture shall 
be invalidated by any omission or neglect or any failure to 
give such notice or make such entry as  aforesaid. 

The forfeiture of a share shall involve extinction at the time 
of forfeiture, of all interest in and all claims and demands 
against the Company, in respect of the share and all other 
rights incidental to the share. 

48. (1) A forfeited share shall be deemed to be the property of 
the Company and may be sold or re-allotted or otherwise 
disposed of either to the person who was before such 
forfeiture the holder thereof or entitled thereto or to any 
other person on such terms and in such manner as  the 
Board thinks fit. 

(2) At any time before a sale, re-allotment or disposal a s  
aforesaid, the Board may cancel the forfeiture on such 
terms as  it thinks fit. 

49. (1) A person whose shares have been forfeited shall cease to 
be a member in respect of the forfeited shares, but shall, 
notwithstanding the forfeiture, remain liable to pay, and 
shall pay, to the Company all monies which, at the date of 
forfeiture, were presently payable by him to the Company in 
respect of the shares. 

(2) All such monies payable shall be paid together with interest 
thereon at such rate a s  the Board may determine, from the 
time of forfeiture until payment or realisation. The Board 
may, if it thinks fit, but without being under any obligation 
to do so, enforce the payment of the whole or any portion of 
the monies due, without any allowance for the value of the 
shares at the time of forfeiture or waive payment in whole 
or in part. 

In default of 
payment of shares 
to be forfeited 

Receipt of part 
amount or grant of 
indulgence not to 
affect forfeiture 

Entry of forfeiture 
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members 

Effect of forfeiture 
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Cancellation of 
forfeiture 

Members still 
liable to pay 
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at the time of 
forfeiture 
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(3) The liability of such person shall cease if and when the 
Company shall have received payment in full of all such 
monies in respect of the shares. 

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

(2) The Company may rcceivc thc considcration, if any, givcn 
for the share on any sale, re-allotment or disposal thereof 
and may execute a transfer of the share in favour of the 
person to whom the share is sold or disposed of. 

(3) The transferee shall thereupon be registered as  the holder 
of the share and 

(4) The transferee shall not be bound to see to the application 
of the purchase money, if any, nor shall his title to the 
share be affected by any irregularity or invalidity in the 
proceedings in reference to the forfeiture, sale, re-allotment 
or disposal of the share. 

5 1. Upon any sale after forfeiture or for enforcing a lien in 
exercise of the powers hereinabove given, the Board may, if 
necessary, appoint some person to execute an  instrument 
for transfer of the shares sold and cause the purchaser's 
name to be entered in the register of members in respect of 
the shares sold and after his name has been entered in the 
register of members in respect of such shares the validity of 
the sale shall not be impeached by any person. 

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

53. The Board may, subject to the provisions of the Act, accept 
a surrender of any share from or by any member desirous of 
surrendering them on such terms as  they think fit. 

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

55. The provisions of these Articles relating to forfeiture of 
shares shall mutatis mutandis apply to any other securities 
including debentures of the Company. 
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Alteration of capital 

Subject to the provisions of the Act, the Company may, 

(a) increase the share capital by such sum, to be divided 
into shares of such m o u n t  a s  it thinks expedient. 

(b) consolidate and divide all or any of its share capital 
into shares of larger amount than its existing shares. 
Provided that any consolidation and division which 
results in changes in the voting percentage of members 
shall require applicable approvals under the Act. 

(c) convert all or any of its fully paid-up shares into stock, 
and reconvert that stock into fully paid-up shares of 
any denomination. 

(d) sub-divide its existing shares or any of them into shares 
of smaller amount than is fixed by the memorandum. 

(e) cancel any shares which, at the date of the passing 
of the resolution, have not been taken or agreed to be 
taken by any person. 

Where shares are converted into stock: 

(a) the holders of stock may transfer the same or any 
part thereof in the same manner as, and subject to 
the same Articles under which, the shares from which 
the stock arose might before the conversion have been 
transferred, or a s  near thereto a s  circumstances admit. 

Provided that the Board may, from time to time, fix the 
minimum amount of stock transferable, so, however, 
that such minimum shall not exceed the nominal 
amount of the shares from which the stock arose. 

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

(c) such of these Articles of the Company as  are applicable 
to paid-up shares shall apply to stock and the words 
"sharen and "shareholder"/"member" shall include 
"stockn and "stock-holder" respectively. 

58. The Company may, by resolution a s  prescribed by the Act, 
reduce in any manner and in accordance with the provisions 
of the Act and the Rules, - 

(a) its share capital and/or 

(b) any capital redemption reserve account and/or 

(c) any securities premium account and/or 

Power to alter 
share capital 

Shares may be 
converted into 
stock 

Right of 
stockholders 

Reduction of 
capital 

(d) any other reserve in the nature of share capital. 
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59. Where two or more persons are registered as  joint holders 
(not more than three) of any share, 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: 

(a) The joint-holders of any share shall be liable severally 
as  well as  jointly for and in respect of all calls or 
instalments and other payments which ought to be 
nlade in respect 01 such share. 

(b) On the death of any one or more of such joint-holders, 
the survivor or survivors shall be the only person or 
persons recognized by the Company as  having any 
title to the share but the Directors may require such 
evidence 01 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. 

(c) Any one of such joint holders may give effectual receipts 
of any dividends, interests or other moneys payable in 
respect of such share. 

(d) Only the person whose name stands first in the register 
of members a s  one of the joint-holders of any share 
shall be entitled to the delivery of certificate, i1 any, 
relating to such share or to receive notice (which term 
shall be deemed to include all relevant documents) and 
any notice served on or sent to such person shall be 
deemed service on all the joint-holders. 

(e) (i) Any one of two or more joint-holders may vote at 
any meeting either personally or by attorney or by 
proxy in respect of such shares a s  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 then 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 
shares shall alone be entitled to vote in respect 
thereof. 

(ii) Several executors or administrators of a deceased 
member in whose (deceased member) sole name 
any share stands, shall for the purpose of this 

clause be deemed joint-holders. 

( The provisions of these Articles relating to joint holders 
of shares shall mutatis mutandis apply to any other 
securities including debentures of the Company 
registered in joint names. 
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Capitalisation of profits 

60. (1) The Company in general meeting may, upon the 
recommendation of the Board, resolve - 

(ii) lhiit il is desirc~ble to ck~pittllise any part of the umourlt 
for the time being standing to the credit of any of the 
Company's reserve accounts, or to the credit of the 
profit and loss account, or otherwise available for 
distribution and 

(b) that such sum be accordingly set free for distribution in the 
manner specified in c l a~~se  (2) below amon~st the members 
who would have been entitled thereto, if distributed by 
way of dividend and in the same proportions. 

(2) The sum aforesaid shall not be paid in cash but shall be 
applied, subject to the provision contained in clause (3) 
below, either in or towards : 

(A) paying up  any amounts for the time being unpaid 
on any shares held by such members respectively. 

(B) payingup in full, unissued shares or other securities 
of the Company to be allotted and distributed, 
credited as fully paid-up, to and amongst such 
members in the proportions aforesaid. 

(C) partly in the u7ay specified in sub-clause (A) and 
partly in that specified in sub-clause (B). 

(3) A securities premium account and a capital redemption 
reserve account or any other permissible reserve account 
may, for the purposes of this Article, be applied in the 
paying up of unissued shares to be issued to members of 
the Company as  fully paid bonus shares. 

(4) The Board shall give effect to the resolution passed by the 
Company in pursuance of this Article. 

61. (1) Whenever such a resolution as  aforesaid shall have been 
passed, the Board shall - 
(a) make all appropriations and applications of the 

amounts resolved to be capitalised thereby, and all 
allotments and issues of fully paid shares or other 
securities, if any, and 

(b) generally do all acts and things required to give effect 
thereto. 

(2) The Board shall have power- 

(a) to make such provisions, by the issue of fractional 
certificates/coupons or by paj~ment in cash or otherwise 
as it thinks fit, for the case of shares or other securities 
becoming distributable in fractions and 

(b) to authorise any person to enter, on behalf of all the 
members entitled thereto, into an agreement with the 
Company providing for the allotment to them respectively, 
credted as  fully paid-up, of any further shares or other 
securities to which they may be entitled upon such 
capitalisation, or as  the case may require, for the payment 
by the Company on their behalf, by the application thereto 
of their respective proportions of profits resolved to be 
capitalised, of the amount or any part of the amounts 
remaining unpaid on their existing shares. 

(3) Any agreement made under such authority shall be effective 
and binding on such members. 
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Buy-back of shares 

Buy-back of shares 62. Notwithstanding anything contained in these Articles but 
subject to all applicable provisions of the Act or any other 
law for the time being in force, the Company may purchase 
its own shares or other specified sccuritics. 

General meetings 

Extmordinnry 63. A1 gcllcral mccti~gs othcr tham a l ~ u a l  gcncral lnccting 
general meeting shall be called extraordinary general meeting. 

Powers of Board to 64. The Board may, whenever it thinks fit, cdl  an extraordinary 
call extraordinary general meeting. 
general meeting 

Proceedings at general meetings 

Presence of 65. (1) No business shall be transacted at any general meeting 
Quorum unless a quorum of members is present at the time when 

the meeting proceeds to business. 

Business confined (2) No business shall be discussed or transacted at any general 
to election of meeting except election of Chairperson whilst the chair is 
Chairperson whilst vacant. 
chair vacant 

Quorum for (3) The quorum for a general meeting shall be as  provided in 
general meeting the Act. 

Chairperson of the 66. The Chairperson of the Company shall preside as  
meetings Chairperson at every general meeting of the Company. 

Directors to elect a 67. If there is no such Chairperson, the directors present shall 
Chairperson elect one of their members to be Chairperson of the meeting. 

Members to elect a 68. If at  any meeting no director is willing to act as  Chairperson, 
Chairperson the members present shall, by poll or electronically, choose 

one of their members to be Chairperson of the meeting. 

Casting vote of 69. On any business at any general meeting, in case ofan equality 
Chairperson at of votes, whether on a show of hands or electronically or on 
general meeting a.pol1, the Chairperson shall have a second or casting vote. 

Minutes of 70. (1) The Company shall cause minutes of the proceedings of every 
proceedings of general meeting of any class of members or creditors and 
meetings and every resolution passed by postal ballot to be prepared and 
resolutions passed signed in such manner as  may be prescribed by the Rules 
by postal ballot and kept by making within thirty days of the conclusion of 

every such meeting concerned or passing of resolution by 
postal ballot entries thereof in books kept for that purpose 
with their pages consecutively numbered. 
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(2) There shall not be included in the minutes any matter Certain matters 
which, in the opinion of the Chairperson of the meeting - not to be included 

(a) is, or could reasonably be regarded, as defamatory of in Minutes 

any person or 

(b) is irrelevant or immaterial to the proceedings or 

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

(3) The Chairperson shall exercise an absolute discretion in Discretion of 
regard to the inclusion or non-inclusion of any matter in the Chairperson in 
rninl~tes  on the grounds specified in thc aforesaid clause. relation to Minutes 

(4) Thc minutes of the n~eeting kept in accordance with the Minutes to be 
provisions of the Act shall be evidence of the proceedings evidence 
recorded therein. 

7 1. (1) The books containing the minutes of the proceedings of any Inspection of 
general meeting of the Company or a resolution passed by minute books of 
postal ballot shall: general meeting 

(a) be kept at the registered office of the Company and 

(b) be open to inspection by any member without charge 
on all working days. 

(2) Any member shall be entitled to be furnished, within the Members may 
time prescribed by the Act, after he has made a request in obtain copy of 
writing in that behalf to the Company and on payment of minutes 
such fees a s  may be fixed by the Board, with a copy of any 
minutes referred to in clause (1) above. 
Provided that a member who has made a request for 
provision of a soft copy of the minutes of any previous general 
meeting held during the period immediately preceding three 
financial years, shall be entitled to be furnished with the 
same free of cost. 

The Board, and also any person(s) authorised by it, may Powers to arrange 
take any action before the commencement of any general security at 
meeting, or any meeting of a class of members in the meetings 
Company, which they may think fit to ensure the security 
of the meeting, the safety of people attending the meeting, 
and the future orderly conduct of the meeting. Any decision 
made in good faith under this Article shall be final, and 
rights to attend and participate in the meeting concerned 
shall be subject to such decision. 

Adjournment of meeting 

73. (1) The Chairperson may, suo motu, adjourn the meeting from Chairperson 
time to time and from place to place. may adjourn the 

meeting 

(2) No business shall be transacted at any adjourned meeting Business at 
other than the business left unfinished at the meeting from adjourned meeting 
which the adjournment took place. 

(3) When a meeting is adjourned for thirty days or more, notice Notice of 
of the adjourned meeting shall be given as  in the case of an adjourned meeting 
original meeting. 

(4) Save as aforesaid, and save a s  provided in the Act, it shall Notice of 
not be necessary to give any notice of an  adjournment or of adjourned meeting 
the business to be transacted at an  adjourned meeting. not required 
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Voting rights 
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Equal rights of 82. 
members 

Subject to any rights or restrictions for the time being 
t~LLui:l~ccl Lo ally class or classcv ulsl~arcs - 

(a) on a show of hands, every member present in person 
shall have one vote a d  

(b) 011 a poll, the voting rights of llleillbers sl~all be ill 
proportion to his share in the paid-up equity share 
capital of the company. 

A member may exercise his vote at a meeting by electronic 
means in accordance with the Act and shall vote only once. 

(1) In the case ofjoint holders, the vote of the senior who tenders 
a vote, whether in person or by proxy, shall be accepted to 
the exclusion of the votes of the other joint holders. 

(2) For this purpose, seniority shall be determined by the order 
in which the names stand in the register of members. 

A member of unsound mind, or in respect of whom an  order 
has been made by any court having jurisdiction in lunacy, 
may vote, whether on a show of hands or on a poll, by his 
committee or other legal guardian, and any such committee 
or guardian may, on a poll, vote by proxy. If any member be 
a minor, the vote in respect of his share or shares shall be 
by his guardian or any one of his guardians. 

Subject to the provisions of the Act and other provisions of 
these Articles, any person entitled under the Transmission 
Clause to any-shares may vote at any general meeting in 
respect thereof a s  if he was the registered holder of such 
shares, provided that at least 48 (forty eight) hours before 
the time of holding the meeting or adjourned meeting, as 
the case may be, at which he proposes to vote, he shall 
duly satisfy the Board of his right to such shares unless 
the Board shall have previously admitted his right to vote at 
such meeting in respect thereof. 

Any business other than that upon which a poll has been 
demanded may be proceeded with, pending the taking of 
the poll. 

No member shall be entitled to vote at any general.meeting 
unless all calls or other sums presently payable by him 
in respect of shares in the Company have been paid or in 
regard to which the Company has exercised any right of 
lien. 

A member is not prohibited from exercising his voting on 
the ground that he has not 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 the preceding Article. 

Any member whose name is entered in the register of 
members of the Company shall enjoy the same rights and 
be subject to the same liabilities as  all other members of the 
same class. 
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Proxy 

83. (1) Any member entitled to attend and vote at a general meeting Member may 
may do so either personally or through his constituted vote in person or 
attorney or through another person a s  a proxy on his behalf, otherwise 
for that meeting. 

(2) The instrument appointing a proxy and the power-of- Proxies when to be 
attorney or other authority, if any, under which it is signed deposited 
or a notarised copy of that power or authority, shall be 
deposited at the registered orfice or the Company not less 
than 48 hours before the time for holding the meeting 
or adjourned meeting at which the person named in the 
instrument proposes to vote, and in default the instrument 
of proxy shall not be treated a s  valid. 

84. An instrument appointing a proxy shall be in the form as  Form of proxy 
prescribed in the Rules. 

85. A vote given in accordance with the terms of an instrument Proxy to be valid 
of proxy shall be valid, notwithstanding the previous death notwithstanding 
or insanity of the principal or the revocation of the proxy or death of the 
of the authority under which the proxy was executed, or the principal 
transfer of the shares in respect of which the proxy is given. 

Provided that no intimation in writing of such death, 
insanity, revocation or transfer shall have been received by 
the Company at its office before the commencement of the 
meeting or adjourned meeting at which the proxy is used. 

Board o f  Directors 

86. Unless otherwise determined by the Company in general Board of Directors 
meeting, the number of directors shall not be less than 3 
(three) and shall not be more than 15 (fifteen). 

87. (1) The Board shall have the power to determine the directors Directors not 
whose period of office is or is not liable to determination liable to retire by 
by retirement of directors by rotation. rotation 

(2) The same individual may, at  the same time, be appointed Same individual 
a s  the Chairperson of the Company a s  well as  the Managing may be 
~ i rec tor  or Chief Executive Officer of the Company. Chairperson 

and Managing 
Director/ 
Chief Executive 
Officer 

88. (1) The remuneration of the directors shall, in so far as  it Remuneration of 
consists of a monthly payment, be deemed to accrue from directors 
day-to-day. 

(2) The remuneration payable to the directors, including Remuneration to 
any managing or whole-time director or manager, if any, require members' 
shall be determined in accordance with and subject to the consent 
provisions of the Act. 
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(3) In addition to the remuneration payable to them in pursuance 
of the Act, the directors may be paid all travelling, hotel and 
other expenses properly incurred by them- 

(a) in attending and returning from meetings of the 
Board of Directors or any committee thereof or general 
meetings of the Company or 

(b) in connection with the business of the Company. 

89. . All cheques, promissory notes, drafts, hundis, bills of 
exchange and other negotiable instruments, and all receipts 
for monie~ paid to the Company,  hall be oigned, drawn, 
accepted, endorsed, or otherwise executed, as  the case may 
be, by such person and in such manner as the Board shall 
from time to time by resolution determine. 

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

(2) Such person shall hold office only up to the date of the 
next annual general meeting of the Company but shall be 
eligible for appointment by the Company as  a director at 
that meeting subject to the provisions of the Act. 

91. (1) The Board may appoint an alternate director to act for a 
director (hereinafter in this Article 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 
under the provisions of the Act. 

(2) An alternate director shall not hold office ior a period longer 
than that permissible to the Original Director in whose 
place he has been appointed and shall vacate the office if 
and when the Original Director returns to India. 

(3) If the term of office of the Original Director is determined 
before he returns to India the automatic reappointment of 
retiring directors in default of another appointment shall 
apply to the Original Director and not to the alternate 
director. 

92. (1) 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 Directors at a meeting of the Board. 

(2) The director so appointed shall hold office only upto the 
date upto which the director in whose place he is appointed 
would have held office if it had not been vacated. 
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93. Notwithstanding anything to the contrary contained in the Articles so long Nominee Director 
- - 

as  any moneys remain owing by the Company to the Industrial 
Development Bank of India (IDBI), Industrial Finance Corporation of India 
(IFCI), ICICI Ltd, Life Insurailce Corporatioil of India (LIC), Unit Trust of 
India (UTI) and National Thermal Power Corporation Ltd., (NTPC) or to any 
other Finance Corporation or Credit Corporation or any other 
International Finance Corporation or lnstitution including Asian 
Devclopment Bank or to any other Financing Company or Body out of any 
loans granted by them to the Company or so long as  IDBI, IFCI, ICICI, 
LIC, UTI and NTPC or any other financing corporation or Credit 
Corporation or any other financing Company or Body is hereinafter in this 
Article referred to as  " the Corporation continue to hold debentures in the 
Company a s  a result of underwriting or direct subscription or private 
placement or so long a s  the Corporation holds shares Company a s  a 
result of underwriting or direct subscription or private placement or so 
long a s  any liability of the Company arising out of any guarantee 
furnished by the Corporation on behalf of the Company arising out of any 
guarantee furnished by the Corporation on behalf of the Board remains 
outstanding, the Corporation shall have a right to appoint from time to 
time any person/persons as  a Director or Directors, whole time or non 
whole time director (which director or directors is / are hereinafter 
refereed to  as "Nominee Director/sn) on the Board of the Company and to 
remove from such office any person or persons so appointed and to 
appoint any person or person in his or their placels. 

The Board of Directors of the Company shall have no power to remove 
from office the Nominee Directorls. At the option of the Corporation such 
Nominee Directorls shall not be required to hold any share qualification 
in the Company. Also a t  the option of the Corporation such Nominee 
Director/s shall not be liable to retirement by rotation of Directors. 
Subject a s  aforesaid, the Nominee Directorls shall be entitled to the same 
rights and privileges and be subject to the same obligations a s  any other 
Director of the Company. 

The Nominee Director/s so appointed shall hold the said office only so 
long a s  any moneys remain owing by the Company to Corporation or so 
long a s  the Corporation holds Debentures in the Company a s  result of 
underwriting or direct subscription or private placement or so long a s  the 
Corporation holds shares in the Company as  a result of underwriting or 
direct subscription or the liability of the Company arising out of any 
guarantee is outstanding and the Nominee Director/s so appointed in 
exercise of the said power shall ipso facto vacate such office immediately 
the moneys owing by the Company to the Corporation is paid off or if the 

' Corporation ceasing to hold debentures / shares in the Company or on 
the satisfaction of the liability of the Company arising out of any 
guarantee furnished by the Corporation. 

The Nominee Directorls appointed under this Article shall be entitled to 
receive all notices of and attend all General Meetings, Board Meetings and 
Meetings of the Committee of which the Nominee Director/s islare 
Member/s a s  also the minutes of such meetings. The Corporation shall 
also be entitled to receive all such notices and minutes. 

The Company shall pay to the Nominee Director/s sitting fees and 
expenses which the other Directors of the Company are entitled, but if 
any other fees, commission, moneys or remuneration in any form is 
payable to the Directors of the Company, the fees, commission, moneys 
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Acceptance of Deposits and 
/or borrowing money 

Security for the Borrowing 

Issue of Debentures 

Register of Mortgages, 
Debentures 

Register of Debentureholder 

and remuneration in relation to such Nominee Director/s shall 
accrue to the Corporation and the same shall accordingly be paid 
by the Clolllpally dll-eclly Lu Llle Cui pulaLlull. Ally expellses LhuL 
may be incurred by the Corporation of such Nominee Director/s 
in connection with their appointment of Directorship shall also be 
paid or reimbursed by the Company to the Corporation or as the 
case may be to such Nominee Directorls. 

Borrowing Powers 

94 (1). Subject to the provisions of Sections 179 and 180 of the 
Act and to these Articles, the Board may from time to time 
at its discretion by a resolution passed at a meeting of the 
Board accept deposits from Members either in advance of 
calls or otherwise and generally raise or borrow or secure 
the payment of any sum or sums of money for the 
Company, provided however, where the money to be 
borrowed together with the moneys already borrowed 
(Apart from temporary loans obtained from the Company's 
bankers in the ordinary course of business) exceed the 
aggregate of the paid-up capital of the company and its 
free reserve (not being reserves set apart for any specific 
purpose) the Board shall not borrow such moneys without 
the consent of the company in General Meeting. 

(2). The payment or repayment of moneys borrowed as  
aforesaid may be secured in such manner and upon such 
terms and conditions in all respects as  the Board may 
think fit, subject to these Articles and in particular by a 
resolution passed at a meeting of the Board (and not by 
circular resolution) by the issue of debentures or 
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 
and 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. 

(3). Any debentures may be issued at premium otherwise and 
may be issued on condition that they shall be convertible 
into shares of any denomination and with any privileges 
and conditions as  to redemption, surrender, drawing, 
allotment of shares and attending (but not voting) a t  
General Meetings, appointment of Directors and otherwise 
Debentures with the right to conversion in to or allotment 
of shares shall be issued only in accordance with the 
provisions of the Act. 

(4).The Board shall cause a proper register to be kept in 
accordance with the provisions of the Act of all mortgages, 
debentures and charges specifically affecting the property 
of the company. 

(5). The company shall, if a t  any time has issued debentures 
keep a register and index of debenture holder in 
accordance with the provisions of the Act. 
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Powers of Board 

The management of the business of the Company shall be General powers 
vested in the Board and the Board may exercise all such of the Company 
powers, and do all such acts and things, as the Company is vested in Board 
by the memorandum of association or otherwise authorized 
to exercise and do, and, not hereby or by the statute or 
otherwise directed or required to be exercised or done by 
the Company in general meeting but subject nevertheless 
to the provisions of the Act and other laws and of the 
memorandum of association and these Articles and to any 
regulations, not being inconsistent with the memorandum 
or association and these Articles or the Act, from time to 
time made by the Company in general meeting provided 
that no such regulation shall invalidate any prior act of the 
Board which would have been valid if such regulation had 
not been made. 

Proceedings of the Board 

96. (1) The Board of Directors may meet for the conduct of business, When meeting to 
adjourn and otherwise regulate its meetings, as  it thinks fit. be convened 

(2) The Chairperson or any one Director with the previous Who may summon 
consent of the Chairperson may, or the Company Secretary Board meeting 
on the direction of the Chairperson shall, at any time, 
summon a meeting of the Board. 

(3) The quorum for a Board meeting shall be as  provided in the Quorum for Board 
Act. meetings 

(4) The participation of directors in a meeting of the Board may Participation at 
be either in person or through video conferencing or audio Board meetings 
visual means or teleconferencing, as  may be prescribed by 
the Rules or permitted under law. 

(5) If a meeting of the Board could not be held for want Adjournment of meeting 
of a quorum, then the meeting shall automatically stand for want of quorum 
adjourned to such other time as  may be fured by the 
Chairman not being later than seven days from the date 
originally fured for the meeting. 

97. (1) Save as  otherwise expressly provided in the Act, questions Questions at 
arising at any meeting of the Board shall be decided by a Board meeting 
majority of votes. how decided 

(2) In case of an equality of votes, the Chairperson of the Board, Casting vote of 
if any, shall have a second or casting vote. Chairperson at 

Board meeting 

98. The continuing directors may act notwithstanding any Directors not to 
vacancy in the Board; but, if and so long as  their number is act when number 
reduced below the quorum fixed by the Act for a meeting of falls below 
the Board, the continuing directors or director may act for minimum 
the purpose of increasing the number of directors to that 
fixed for the quorum, or of summoning a general meeting of 
the Company, but for no other purpose. 

99. (1) The Chairperson of the Company shall be the Chairperson Who to preside at 
at meetings of the Board. In his absence, the Board may meetings of the 
elect a Chairperson of its meetings and determine the period Board 
for which he is to hold office. 

(2) If no such Chairperson is elected, or if at  any meeting the Directors to elect a 
Chairperson is not present within fifteen minutes after Chairperson 
the time appointed for holding the meeting, the directors 
present may choose one of their number to be Chairperson 
of the meeting. 
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Committee to 
conform to Board 
regulations 

Participation (3) 
at Committee 
meetings 

Chairperson of 101. (1) 
Committee 

Who to preside (2) 
at  meetings of 
Committee 

Committeetomeet 102. (1) 

Questions at (2) 
Committee 
meeting how 
decided 

Casting vote of (3) 
Chairperson 
at Committee 
meeting 

Acts of Board or 103. 
Committee valid 
notwithstanding 
defect of 
appointment 

Passing of 
resolution by 
circulation 

'J'he Baud may, su bject to the provisions of the Act, delegate 
afly ol its puwcrs tu Commiltccs cuilsisling ol such rncr~~bcr 
or meinbers of its body as it thinks fit. 

Any Committee so formed shall, in the exercise of the 
powers so delegated, conform to any regulations that may 
be imposed on it by the Board. 

The participation of directors in a meeting of the Committee 
may be either in person or through video conferencing 
o'r audio visual means or teleconferencing, a s  may be 
prescribed by the Rules or permitted under law. 

A Committee may elect a Chairperson of its meetings unless 
the Board, whilc constituting a Cornmittcc, has appointed 
a Chairperson of such Committee. 

If no such Chairperson is elected, or if at  any meeting the 
Chairperson is not present within fifteen minutes after 
t h e  time appointed for holding the meeting, the members 
present may choose one of their members to be Chairperson 
of the meeting. 

A committee may meet and adjourn as  it thinks fit. 

Questions arising at any meeting of a Committee shall be 
determined by a majority of votes of the members present. 

In case of an equality of votes, the Chairperson of the 
Committee shall have a second or casting vote. 

All acts done in any meeting of the Board or of a Committee 
thereof or by any person acting a s  a director, shall, 
notwithstanding that it may be afterwards discovered that 
there was some defect in the appointment of any one or 
more of such directors or of any person acting a s  aforesaid, 
or that they or any of them were disqualified or that his or 
their appointment had terminated, be a s  valid a s  if every 
such director or such person had been duly appointed and 
was qualified to be a director. 

Save a s  otherwise expressly provided in the Act, a resolution 
in writing, signed, whether manually or by secure electronic 
mode, by a majority of the members of the Board or of a 
Committee thereof, for the time being entitled to receive 
notice of a meeting of the Board or Committee, shall be 
valid and effective as  if it had been passed at a meeting of 
the Board or Committee, duly convened and held. 
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Chief Executive Officer, Manager, Company Secretary 
and Chief Financial Officer 

105. (a) Subject to the provisions of the Act,- Chief Executive 
Officer, etc. 

A Chief Executive Officer, Manager, Company Secretary and 
Chief Financial Officer may be appointed by the Board for 
such term, at such remuneration and upon such conditions 
as it may think fit and any Chief Executive Officer, Manager, 
Company Sec rc tq  and Chief Financial Officcr so appointed 
may be removed by means of a resolutioil of the Board. The 
Board may appoiilt one or more Chief Executive Officers for 
its multiple businesses. 

(b) A director may be appointed as  Chief Executive Officer, Director may be 
Manager, Company Secretary or Chief Financial Officer. Chief Executive 

Officer, etc. 

Registers 
Statutory registers 

106. The Company shall keep and maintain at its registered office 
all statutory registers namely, register of charges, register 
of members, register of debenture holders, register of any 
other security holders, the register and index of beneficial 
owners and annual return, register of loans, guarantees, 
security and acquisitions, register of investments not held 
in its own name and register of contracts and arrangements 
for such duration as the Board may, unless otherwise 
prescribed, decide, and in such manner and containing 
such particulars as  prescribed by the Act and the Rules. 
The registers and copies of annual return shall be open for 
inspection on all working days at .the registered office of 
the Company by the persons entitled thereto on 
payment, where required, of such fees as  may be fixed 
by the Board but not exceeding the limits prescribed by 
the Rules. 

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

(b) The foreign register shall be open for inspection and may 
be closed, and extracts may be taken therefrom and copies 
thereof may be required, in the same manner, mutatis 
mutandis, as  is applicable to the register of members. 

The Seal 

108. (1) The Board of Directors shall provide a Seal for the purposes The seal, its 
of the Company and shall have power from time to time custody and Affiation 
to .destroy the same and substitute a new Seal for the time 
being and the Seal shall not be used except by authority of 
Board of Directors and / or a Committee of the Board of 
Directors previously given. 

(2) Every deed or other instrument to which the Seal of the 
Company is required to be affied shall, unless the same is 
executed by a duly constituted Attorney, be affied in the 
presence of one Director who shall sign the same in token 
thereof and shall be countersigned by the Company 
Secretary or some other person appointed by the Board for 
the purpose. 
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Dividends and Reserves 

Company in 109. The Company in general meeting may declare dividends, 
general illeeti~~g buL rio dividend shall cxcced [he arriouriL recorr~rr~erided by 
inay dcc1al.e Lhe Board LuL Lhe Compariy in general rneeLirig rriay declare 
dividends a lesser dividend. 

Interim dividends 1 10. Subject to the provisions of the Act, the Board may from 
time to time pay to the members such interim dividends of 
such amount on such class of shares and at such times a s  
it may think fit. 

Dividends only 11 1. (1) The Board may, before recommending any dividend, set 
to be paid out of aside out of the profits of the Company such sums a s  
profits it thinks fit as  a reserve or reserves which shall, at the 

discretion of the Board, be applied for any purpose to 
which the profits of the Compai~y may be properly applied, 
including provision for meeting contingencies or for 
equalising dividends and pending such application, may, 
at the like discretion, either be employed in the business 
of the Company or be invested in such investments (other 
than shares of the Company) as  the Board may, from time 
to time, think fit. 

Carry forward of (2) The Board may also carry forward any profits which it may 
profits consider necessary not to divide, without setting them 

aside as a reserve. 

Division of profits 112. (1) Subject to the rights of persons, if any, entitled to shares 
with special rights as  to dividends, all dividends shall be 
declared and paid according to the amounts paid or credited 
a s  paid on the shares in respect whereof the dividend is 
paid, but if and so long as  nothing is paid upon any of the 
shares in the Company, dividends may be declared and 
paid according to the amounts of the shares. 

Payments in 
advance 

Dividends to be 
apportioned 

(2) No amount paid or credited as  paid on a share in advance 
of calls shall be treated for the purposes of this Article a s  
paid on the share. 

(3) All dividends shall be apportioned and paid proportionately 
to the amounts paid or credited as  paid on the shares during 
any portion or portions of the period in respect of which 
the dividend is paid but if any share is issued on terms 
providing that it shall rank for dividend as from a particular 
date such share shall rank for dividend accordingly. 

No member to 113. (1) The Board may deduct from any dividend payable to any 
receive dividend member all sums of money, if any, presently payable by 
whilst indebted to him to the Company on account of calls or otherwise in 
the Company and relation to the shares of the Company. 
Company's right 
to reimbursement 
therefrom 

Retention of 
dividends 

(2) The Board may retain dividends payable upon shares in 
respect of which any person is, under the Transmission 
Clause hereinbefore contained, entitled to become a 
member, until such person shall become a member in 
respect of such shares. 
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34  

114.  (1)   Any dividend, interest or other monies payable in cash in 

respect  of  shares may  be  paid  by electronic  mode or by 

cheque  or  warrant  sent  through  the  post  directed  to the 

registered  address  of  the  holder  or,  in  the  case  of joint 

holders,  to the registered  address of that one of the joint 

holders who is first named on the register of members, or 

to such person  and to such address as the holder or joint 

holders may in writing direct. 
 

(2) Every such cheque or warrant shall be made payable to the 

order of the person to whom it is sent. 
 

(3) Payment in any way whatsoever shall be made at the risk 

of the person entitled to the money paid or to be paid. The 

Company will not be responsible for a payment which is 

lost or delayed. The Company will be deemed to having 

made a payment and received a good discharge for it if a 

payment using any of the foregoing permissible means is 

made. 

Dividend how 

remitted 
 

 

 

 

 

 
 

Instrument of 

payment 

 
Discharge to 

Company 

 

115. 
 

 
 

 

116. 
 
 

117. 

 

 

 
 

 

*117A. 

 

Any one of two or more joint holders of a share may give 

effective receipts for any dividends, bonuses or other 

monies payable in respect of such share 
 

No dividend shall bear interest against the Company. 
 

 

The waiver in whole or in part of any dividend on any share 

By any document (whether or not under seal) shall be 

Effective only if such document is signed by the member 

(or the person  entitled  to the share in consequence of the 

Death or bankruptcy of the holder) and delivered to the 
Company and if or to the extent that the same is accepted 
as such or acted upon by the Board. 

 

There shall be no forfeiture of unclaimed dividends before 

the claim becomes barred by law. 
 

AUDIT 

Receipt of one 

holder 

sufficient 
 

No interest on 

dividends 

 
Waiver of 

dividends 

118.(1). Auditors shall be appointed and their rights and duties 

regulated in accordance with provisions of the Act and the 

other provisions of these Articles. 
 

(2).  Every account of the company when audited and approved 

in a general meeting shall be conclusive except as regards 

any error discovered therein within  three months  next 

after the approval thereof. When any such error is 

discovered within that period the account shall  forthwith 

be corrected and henceforth   shall be conclusive. 
 

SERVICE OF DOCUMENTS 
 

119.(1). A notice or other document may be given by the company 

to its members in such modes as permissible under the 

Act. 
 

(2).  A document or notice may be served or given by  the 

company on any Member either personally  or by sending 

it by post to him to his registered address or if he does not 

have a registered address in India, to the address, if any, 

in India supplied by him to the Company for serving 

documents or notices on him. 
 
 

*Inserted by passing special resolution at the 16th Annual General Meeting held on 28th September, 2015.  

 



Books o f  Accounts  

Place of keeping of 120.(1). Every company shall prepare and keep at  its registered office hooks of 
Books of Accounts accnunt and other relevant books and papers and financial statement 

for every flnancial year which give a true and fair view of the state of 
the affairs of the company including that of its branch office or offices, 
if any, and explain the transactions effected both a t  the ..registered 
office and its branches and such books shall be kept on accrual basis 
and according to the double entry system of accounting. 

Provided that all or any of the books of account aforesaid and other 
relevant papers may be kept at  such other place in India a s  the Board 
of Directors may decide and where such a decision is taken, the 
company shall within seven days thereof, file with the Registrar a 
notice in writing giving the full address of that other place. 

Provided further that the company may keep such books of account or 
other relevant papers in electronic mode in such manner prescribed 
under the Act. 

Where a company has a branch office in India or outside India, it shall 
be deemed to have complied with the provisions of aforesaid article, if 
proper books of account relating to the transactions effected a t  the 
branch office are kept a t  that office and proper summarized returns 
periodically are sent by the branch office to the company at  its 
registered office. 

Inspection by 
Members 

Inspection by (2). The books of account and other books and papers maintained by the 
directors company within India shall be open for inspection a t  the registered 

office of the company or a t  such other place in India by any director 
during business hours and in the case of financial information, if any, 
maintained outside the country, copies of such financial information 
shall be maintained and produced for inspection by any director 
subject to such conditions a s  may be prescribed. 

(3). The Board may from time to time determine whether and to what 
extent and at  which times and places and under what conditions or 
regulations the accounts and books of the company or any of them 
shall be open to the inspection of members not being Directors and no 
Member (not being a Director) shall have any right of inspecting any 
account or book or document of the Company except with the 
authorization of the Board. 

.AUTHENTICATION O F  DOCUMENTS 

121.(1). Save a s  otherwise provided in the act any director or the Secretary or 
any person appointed by the Board for the purpose shall have power 
to authenticate any documents affecting the constitution of the 
company and any resolutions passed by the company or the board 
and any books, records, documents and accounts relating to the 
business of the company and to certify copies thereof or extract there 
from a s  true copies or extracts and where any books, records, 
documents or accounts are kept elsewhere than a t  the office, the local 
manager or other officer of the Company having the custody thereof 
shall be deemed to be a person appointed by Board a s  aforesaid. 
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A document purporting to be a copy of a resolution of the Board or an 
extract from the minutes of a meeting of the Board which is certified as  
such in accordance with the provisions of the last preceding Article shall 
be concluoive cvidcncc in favour of all persons dealing with the 
Company upon the faith thereof that such resolution has been duly 
passed or, a s  the case may be, that such extract is a true and accurate 
record'of a duly constituted meeting of the Board. 

Winding up 

122. Subject to applicable provisions of the Act and the Rules made Winding up of the 
thereunder- Company 

(a) If the Company shall be wound up, the liquidator may, 
with the sanction of a special resolution of the Company 
and any other sanction required by the Act, divide amongst 
the members, in specie or kind, the whole or any part of 
the assets of the Company, whether they shall consist of 
property of the same kind or not. 

(b) For the purpose aforesaid, the liquidator may set such value 
as  he deems fair upon any property to be divided as  
aforesaid and may determine how such division shall be 
carried out a s  between the members or different classes of 
members. 

(c) The liquidator may, with the like sanction, vest the whole 
or any part of such assets in trustees upon such trusts 
for the benefit of the contributories if he considers 
necessary, but so that no member shall be compelled to 
accept any shares or other securities whereon there is any 
liability. 

Indemnity and Insurance 

123.(a).Subject to the provisions of the Act, every Director, Managing 
Director, Whole-Time Director, Manager, Company Secretary 
and other Officer of the Company shall be indemnified by the Directors and 

Company out of the funds of the Company, to pay all costs, Officers Right to 

losses and expenses (including travelling expense) which indemnity 
such Director, Manager, Company Secretary and Officer 
may incur or become liable for by reason of any contract 
entered into or act or deed done by him in his capacity as  
such Director, Manager, Company Secretary or Officer or in 
any way in the discharge of his duties in such capacity 
including expenses. 

(b).Subject as  aforesaid, every Director, Managing Director, 
Manager, Company Secretary or other Officer of the Company 
shall be indemnified against any liability incurred by him in 
defending any proceedings, whether civil or criminal in 
which judgement is given in his favour or in which he is 
acquitted or discharged or in connection with any 
application under applicable provisions of the Act in which relief 
is given to him by the Court. 

(c).The Company may take and maintain any insurance as  the Board 
may think fit on behalf of its present and/or former directors Insurance 
and key managerial personnel for indemnifying all or any of 
them against any liability for ally acts in relation to the 

, Company for which they may be liable but have acted honestly 
and reasonably. 
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GENERAL POWER 

134. Whcrcvcr in  he Act, it hns hnan 111-nvirlnd thnt the Cnrnpnliy 
shall have any right, privilege or authority or that the Company could 
carry out any transaction only if the Company is so authorized by its 
articles, then a n d  in that case this Article authorizes and empowers 
the Company to have such rights, privileges or authorities and to carry 
out such transactions as have been permitted by the Act, without there 
being any specific Article in that behalf herein provided. 
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61. 
No. 

Name, Address, Description a n d  Occupation o f  
t h e  subscriber with their  signature 

Y. HARISCHANDRA PRASAD 
S/o. Y. Sreeramulu 
126, Srinagar Colony, Hyderabad - 500073. 
Occupation: Industrialist; Age: 39 Years 

L. MADHUSUDHAN RAO 
S/o. L. V. Rama Naidu 
Plot # 600, Road # 32, 
Jubilee Hills, Hyderabad - 500034. 
Occupation: Industrialist; Age : 33 Years 

L. SRIDHAR 
S/o. L. V. Rama Naidu 
C-4, Film Nagar, Co-operative Housing Society, 
Road No. 8, Jubilee Hills, 
Hyderabad - 500034. 
Occupation: Industrialist; Age: 32 Years 

G. BHASKARA RAO 
S/o. G. V. Rama Naidu 
Plot # 42, Road # 6, 
Film Nagar, Hyderabad - 500034. 
Occupation: Industrialist; Age: 45 Years 

Smt.  L. PADMA 
W/o. L. Rajagopal 
Plot # 600, Road # 32, 
Jubilee Hins, Hyderabad - 500034. 
Occupation: House Wife; Age : 33 Years 

S m t .  G. PADMAVATHI 
W/o. G. Bhaskara Rao 
Plot # 42, Road # 6, 
Film Nagar, Hyderabad - 500034. 
Occupation: House Wife 

S m t .  L. RAJALAXMI 
W/o. L. Madhusudhan Rao 
Plot # 600, Road # 32, 
Jubilee Hills, Hyderabad - 500034. 

Place: Hyderabad 
Date: 22-01-1999 

For YBRANT DIGITAL LIMITED 

{d"%. . ANUSHA 

1 Name, Address, 
Description Occupation 
and signature o f  wi tness  

to signature 

Company Secretary 
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!N THE .HIGH COURT OF JUDICATURE, ANDHRA PRADESH 
AT HYDERABAD 

• (ORDINARY OR!GiNAL/CiVIL JURISDiCTION) 

WEDN.ESDAY, THE ELEVENTH DAY OF APRIL 
TVVO THOUSAND AND TVVELVE 

PRESENT 
THE HON'BLE SR! JUSTICE RAMESH RANGANATHAN 

COMPANY PETITION NOS. 33 AND 34 of 2012 
CONNECTED VVITH 

COMPAN¥ APPLICATION NOS. 1687 AND 1688 of 2011 

C.P.No.33/2012 connected with C.A.No.1687i2011: 

IN THE MATTER OF THE COMPANIES ACT {1 of 1956) 
AND 

I 
(' 

IN THE MATTER OF SECTIONS 391 AND 394 OF THE SAID ACT 
AND 

IN THE MATTER OF M/S.YBRANT DIGITAL LIMITED 
AND 

IN THEMATTER OF M/S. LGS GLOBAL LIMITED 
AND 

THEIR RESPECTIVE SHAREHOLDERS 

I 

M/s. Ybrant Digital Limited, a Company incorporated under the Companies Act, 
1956, having its Registered Office at Plot No.7 A, Road No.12, MLA Colony, 
Banjara Hills, Hyderabad - 500 034, Andhra Pradesh, Represented by its 
Chairman and· Managing Director Shri Muthukuru Suresh Kumar Reddy 

..... PETITIONERJTRANSFEROR COMPANY 

Petition to Sanction the Scheme of Amalgamation under Sections 
391 and 394 of the Companies Act, 1956, praying· that this High Court may be 
pleased to an order ··. ·. · · .-... , · 

a) That the scheme of amalgamation as consented by the share holders of 
the petitioner company and the transferee company a copy of which is f-iled 
hereto as Annexure A-5, be sanctioned and confirmed by this Hon'ble 
Court so as to binding· on ail the members, unsecured creditors and 
employees ofthe petitioner company and all concerned. 

b) For an order that the petitioner/Transferor company be dissolved without 
going through the process of winding up. 

• 

• 

• • 

• 

• 

• 

• • 
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~"ib.~t0t an order under section 394 of the Companies Act that the petitioner 
company do within 30 days after the date of the orders, cause a certified 
copy to be delivered to the Registrar of Companies, Andhra Pradesh, 
Hyderabad for registration and on such certified copy being delivered or 
such date as this Hon'ble Court may deem fit, the Registrar of Companies, 
Andhra Pradesh, Hyderabad shall take all necessary consequentia~ action 
in respect of the petitioner company and also dissolution of the transferor 
company Vllithout going through the process of winding up. 

d) That the parties of the scheme of amalgamation or other persons 
interested shall be at liberty to apply to this Hon'ble Court for any direction 
that may be necessary in regard to the carrying out the scheme of 
Amalgamation; · 

C.P .No.34/2012 connected with C.A.No.1688/2011: 

IN THE MATTER OF THE COMPANIES ACT (1 of 1956) 
AND 

IN THE MATTER OF SECTIONS 391 AND 394 OF THE SAID ACT 
AND 

IN THEMATTER OF MIS. LGS GLOBAL LIMITED 
AND 

IN THE MATTER OF M/S.YBRANT DIGITAL LIMITED 
AND 

THEIR RESPECTIVE SHAREHOLDERS 

M/s. LGS Global Limited, a Company incorporated under the Companies Act, 
1956, having its Registered Office at 8-2-293/82/A/796/B, Road No.36, Jubilee 
Hills, Hyderabad - 500 033, Andhra Pradesh, Rep. by its Managing Director Sri 
K.Venkata Subba Rao · 

..... PETiTIONER/TRANSfEREE COMPANY 

Petition to Sanction the Scheme of Amalgamation under Sections 
391 and 394 of the Companies Act, 1956, praying that this Hi9h Court may be 
pleased to an order 

:-..~,·--:-~ .. -- ···-· . 

a) That the scheme of amalgamation as consented by the share holders of 
the petitioner company and the transferee company a copy of which is filed 
hereto as Annexure A-5, be sanctioned and confirmed by this Hon'ble 
Court so as to binding on all the members, unsecured creditors and 
employees of the petitioner company and all concerned. 

b) For an order under section 394 of the Companies Act that the petitioner 
company do within 30 days after the date of the orders, cause, a certified 
copy to be delivered to the Registrar of Companies, Andhra Pradesh, 
Hyderabad for registration and on such certified copy being delivered or 

;:: 

~ 

'-..._)' 
I !_. 

,( .. .---· 

.i: 

.. 

.. 

. . 

.. 

.. 

40



. . 

.. 
i 

.I 
I 

' ~ 
. II jr 

;i 
,I· 

. IIi 
! 

• 1 I 
I I . :! 

. : ·) 

~··r 

" 
-"·~~~~~' 

such date as this Hon'ble Court may deem fit, the Registrar of Companies, 
Andhra Pradesh, Hyderabad shall take all necessary consequential action 
in respect of the petitioner company; 

c) That the parties of the scheme of amalgamation or other persons 
interested shall be at liberty to apply to this Hon'ble Court for any direction 
that may be necessary in regard to t~e carrying out the scheme of 
Amalgamation; 

These Petitions coming on for orders upon reading the Company 
Petitions and the affidavits dated 23-01-2012 and filed by Mr.Muthukuru Suresh 
Kumar Reddy, Chairman and Managing Director of the Applicant Company 
herein in C.P.No.33/2012 and Sri K.Venkata Subba Rao, Managing Director of 
the Applicant Company .herein in C.P.No.34/2012 in support of these Petitions 
and upon hearing the arguments of Sri V.S.Raju, Advocate for the Petitioner in 
both Company Petition . 

THE COURT MADE THE FOLLOWING: ORDER 

~-~-~~~--~~~~-

-- -------r~~~ 
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COMPANY PETITION N0.33 OF 2012 
AND 

COMPANY PETITION N0.34 OF 2012 

COMMON ORDER: 

These two Company Petitions are filed by the transferor and 

transferee companies, under Sections 391 and 394 of the 

Companies Act, 1956 (the Act), for sanction of the scheme of 

amalgamation. 

The petitioner in C.P.No.33 :of 2012 is the transferor 

company. It was originally incorporated, in the State of Andhra 

Pradesh on 28.03.2000, under the nam.e and style of M/s.USA 

Greetings (India) Private Limited. Consequent on its change of 

name' to M/ s.Ybrant Technologies (India) Private Limited, a fresh 

certificate of incorporation was issued by the Registrar of 

Companies, Andhra Pradesh, Hyderabad on 07.11.2000. The 

petitioner converted itself into a public limited co1npany, and was 

issued a fresh certificate of incorporation on 23.08.2005. The 

petitioner later changed its name to M/ s:Ybraht Technologies 

Limited, and a fresh certificate of incorporation was issued by the 

Registrar of Companies, Andhra Pradesh, Hyderabad · on 

21.02.2006. The petitioner once again changed its name to IVIJ s. 

Ybrant Digital Limited, and was issued a fresh certificate of 

incorporation by the Registrar of Companies, Hyderabad on 

15.04. 2008. The registered office of the transferor company is 

situated at Hyderabad. Its authorized capital is Rs.l35.00 crores 

divided into 12,00,00,000/- equity shares of Rs.lO /- for Rs.l20.00 

.c·--1·-

,I 
\ 

l 
:-

.• 

.. 

_,·""-

.• 

.. 

.. 

42



.. 

.. 

.. 

2 

crores and 1,50,00,000 preference shares of Rs.lO/- each 

Rs.l5.00 crores. As on 01.08.2011, the outstanding securities o 

the petitioner-company were as under: 

Sl.No. 

1. 

2. 

3. 

Outstanding securities 
of transferor com nan 
1,20,76,810 
compulsorily convertible 

, preference · shares of 
Rs.10 I- each 

No. of equity shares upon 
conversion 
1 , 1 9, 02,712 of Rs. 1 0 j- each 

10,00,000 convertible 130,00,000 ofRs.10/- each 
warrants 
15,00,000 Employees 115,00,000 of Rs.10/- each 
Stock Option Scheme 
(ESOS 

These convertible securities were converted into equiD; 

shares on 02.09.2011, 09.09.2011 and 23.12.2011, as a result of 

which the paid-up share capital of the transferor company, as on 

the date filing of this company petition, was Rs. 75,13,79,720/-

divided into 7,51,37,972 equity shares of Rs:lO/- each fully paid-

up. 

The main objects of the transferor company is (i) to develop 

software for computer systems, data processing, data acquisition, 

data transmission, tele-data entrJ, industrial instrumentation, 

process control, to act as computer and electronic data processing 

consultants and agents; (ii) to provide comprehensive end-to-end 

digital 1n,arketing services to direct marketers, brand advertisers 

and marketing agencies in India and abroad and also internet and 

mobile marketing services, support services and software tools for 

online markets; and to carry on the business of and to establish, 

de~elop, formulate, structure, offer service and or otherwise deal in 

• •• •-c,.,..,.,.-"'- .--~~::=:w-• '···•~••• • -~-==~·~==·c=~ 
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1 types of information and communication, telephon~, telex, fax, 

financial year ending 31.03.2011, the transferor company made a 

profit before tax of Rs.4,46,25,9551-, and its profit after tax in the 

said year was Rs.3,02,80,581 j -. 

The Transferee company was originally incorporated as a 

public limited company, in the State of Andhra Pradesh on 

28.01.1999, under the name and style of Mls.Lanco Global 

Systems Limited. It changed its name to rv1/ s.LGS Global Limited, 

and a fresh certificate of incorporation was issued by the Registrar 

of Companies, Andhra Pradesh, Hyderabad on 05.11.2008. Its 

registered office is situated at Hyderabad. Its authorized capital as 

at 01.08.2011 was Rs.60,00,00,000/- divided into 6,00,00,000 

equity . shares of Rs.1 0 I- each. Its paid-up share capital 1s 

Rs.25,42,36,670 I- divided into 2,54,23,667 equity shares of 

Rs.lO I- each. The main objects of the transferee company is (i) to 

design, develop, acquire, accept, arrange, assemble, manufacture, 

produce, fabricate, generate, equip, obtain, provide, erect, 

construct, install, set up, supervise, implement, support, ass1gn, 

undertake turn-key projects; to conduct operation research, to 

provide management information. processing applications in the 

fields of software development, micro processors, electromagnetic 

and mechanical, electrical and electronic equipments, digital 

equipments I imaging, engineering work systems, electronic circuits 

etc; (ii) to carry on the business and to undertake consultancy, 

re~earch, designing, conducting test, implementation, supervising 

--" . 
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and to give support services for the development of software ..... 

systems and programming either for own use or for other users for 

sale in In_dia or export outside India; and to send staff and. 

students within and outside India for implementation of projects, 

for doing research and advanced studies, to set up information 

management services like data processing, data entry works, ..... 

desktop publishing, word processing etc. and (iii) to carry on 

business to render higher education consultancy within and 

outside Intliay to provide computer education, teaching and 

training in software, hardware, netv·vorking and all other related 

fields in Information Technology by setting up training centers or ..... 

through franchising, publish books, journals, bulletins, study 

n1aterial, magazines, brochures, pamphlets, periodicals etc. For 

the financial y~ar ending 31.03.2011, the audited financial 

statement of th~ transferee company shows that it made a profit 

before tax of. Rs.25,02,95,663/-, and its profit after tax was ..... 

Rs.22,50,48,389 I-. 

Before sanctioning a scheme qfarrangement, the Court must 

be satisfied that the statutory provisions are complied with; in case 

a meeting of the members or a class of members or of the creditors 

· or a class of creditors is called for, the class is fairly well ..... 

represented; and the scheme of arrangement is such as a man of 

business would reasonably approve. It is the commercial wisdom 

of the parties to the scheme, who have taken an informed decision 

about the usefulness and propriety of the scheme supporting it by 

the requisite majority vote, that has to be kept in view by the ..... 

..... 

.... -·-.... -----~----~--~ 
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Court. The- Court would not act as a court of appeal and sit in 

judgment over the informed ,view of the parties to the compromise 

as it has neither the expertise nor the jurisdiction to delve deep 

into the commercial wisdom exercised by the creditors and the 

members of the company who have ratified the scheme by the 

requisite majority. The company court's jurisdiction to that extent 

is peripheral and supervisory and not appellate. The supervisor 

cannot ever be treated as the author or the policy-maker. The 

propriety and the merits of the compromise or arrangement has to 

be judged by the parties who, as sui juris with their eyes open and 

fully informed about the pros and cons of the sch~me, arrive at 

their own reasoned judgment and agree to be bound by such a 

compromise or arrangement. The Court cannot scrutinise the 

scheme to find out whether a better scheme could .. have been 

adopted by the parties. (Miheer H. Mafatlal Vs. Mafatlal 

Industries Ltd 1). 

The scheme of amalgamation is an arrangement between the 

company and its members. Uqder Section 391 of the Act, where a 

compromise or arrangement is proposed between a Company and 

its members, the Court·may, on the application of the company or 

of any creditor or member of the company, order a meeting of the 

creditors or class of creditors, or of the members or ·class of 

members, as the case may be, to be called, held and conducted in 

such manner as the Court dire.cts. Sub-section (2) provides that, if 

a majority in number representing three-fourths in value of the 

1 1997(1) sec 579 
l. • ; 
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.. 
creditors, or class of creditors or members or class of members 

,.. 

the case may be, present and voting either in person or by proxy a 

the meeting, agree to any compromise or arrangement, the said 

compromise_ or arrangement shall, if sanctioned by the Court, be 

binding on ·an .the creditors and all the memb~rs of the Company. 

.. 
Pursuant to the order of this Court, in C.A. No.l687 of 2011 

,.. 

dated 17.1 1.2011, the meeting of the shareholders of the 

transferor company was convened on 24.12.2011, and the 

chairperson filed his report on 06.01.2012. The report of the 

chairperson w<Duld show that notices were issued to all the 
,.. 

shareholders, . and also by advertisement in newspapers; the 

meeting was attended by members in person holding shares valued 

at Rs.27,02,15,600/- and 13 members by proxies holding shares 

valued at Rs.l2,64,04,070/- aggregating to Rs.39,66,19,670/-. Jt 

is evident from the· report of the chairperson that a unanimous 
,.. 

resolution was passed in the said meeting approving l:he scheme of 

amalgamation. 

Pursuant to the order of this:t:oLJrt, in C.A. No.l688 of 2011 

dated 17.11.201 1, the meeting.- of the shareholders of the 

transferee company was convened on 24.12.2011, and . the 

chairperson submitted his report to this ·Court on 06.01.2012. The 
. ,.. 

report of the chairperson would show that notices were issued to 

all the shareholders individually, and also by advertisement in 

newspapers. The report records that the meeting was attended by 

117 members in person, and 55 by proxies; among the members 
,.. 

pres~f.lt, persons holding shares valued at Rs.17,44,98,950/ -, and 

,.. 
.... -----! 
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=..-.L..-.Lbers voting by proxies holding shares of Rs.1 ,07 ,27,240 I-, 

aggregating to Rs.18,52,26, 190 I-, had unanimously resolved that 

the scheme of amalgamation be approved . 

Section 391 ( 1) enables the Court, on the application of a 

company or a creditor or a member of the company, to order a 

meeting of the creditors/ or the members "as the case may be" to be 

held and conducted in such a manner as the Court directs. Under 

Section 391 (2), if a majority representing 3 I 4th in value of the 

creditors or members agree, in the meeting, to approve the 

compromise or arrangement, the scheme, on its sanction by the 

Court, would be binding on all the creditors I members "as the case 

may be" and also on the company. The expression "as the case may be" 

finds place both in sub-sections ( 1) and (2) of Section 39 ~ .. If the 

·words "as the case may be" in Section 391(1) is construed ~s requiring 

the Court to order the meeting of only the members,· in a Scheme 

of arrangement between the Company and its members, and only a 

meeting of the Creditors in a Scheme of arrangemeht between the 

Company and its Creditors, then should the expression "as the case 

may be" in Section 391 (2) not be read as to bind onli··the--.members 

where a meeting of the members is held, and the creditors where a 

meeting of the creditors is held? The safeguard in the provision, of 

3 I 4th members or creditors in value voting in the meeting to 

approve the scheme, is that the wishes of a majority of the class 

should prevail, and the dissenting minority of 1 j 4th or less of the 

class should not be permitted to derail the scheme of arrangement 

unless, of course, the Court, on examining the scheme, finds that 

';:'\-
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..... 

the objecti6n of the minority is justified. If no meeting of th 

creditors is required to be held, in a Scheme of arrangement 

between the Company and its members, then, in the absence of 

ascertaining whether 3 j 4th in value of the creditors approve the 

.. scheme or not, would the Court be justified in statutorily imposing ..... 

such a Scheme of arrangement on the creditors, even though their 

consent has not been obtained or their wishes ascertained? If it 

were held that not holding the meeting, and ascertaining the 

wishes of the creditors, would result in the Scheme of arrangement 

. not to bind then1, would the very purpose of sanctioning the 
1. ~~ ..... 

Scheme by the Cou~t not be defeated, and approval of the Scheme 

not be an exercise in futility? If, on the other hand, the view, that 

a·meeting of the creditors/members must necessarily be held in all 

cases irrespective of whether the Scheme of arrangement is 

between the Company and its members or the creditors, is ..... 

accepted would that not render the words "as the case may be" ~n 

Section 391 ( 1) mere surplusage? ·These are several questions 

which need answers. {. 

On these questions one view is that the creditors are not 

entitled, as of right, to participate i~n the process of consideration of 
..... 

sanction of the Scheme, as the Companies Act does not contain a 

specific provision for notice being given to the creditors at any 

stage either prior to the making of the order or subsequent thereto, 

exc.ept }n so far as the creditors may have notice of it by public 

. ..... 

. ..... 
~""."''" 

·; ., 
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rtisement, (Union of India Vs. Asia Udyog p-vt. Ltd2), and 

at the legislature has cast a duty on the Court to ascertain 

whether the Scheme affects the interests of the creditors to such 

an extent that holding of their meeting is essential and, if the 

Court were of the view that the interest of the creditors were 

adversely affected, it could refuse to sanction the scheme unless 

their consent has been obtained. (Ansal Properties and 

Industries Ltd., In re3). 

Another facet of this view is. that, under Section ~9.1 of the 

Act, a compromise or arrangement is either between a company 

and its creditors or between a company and its members. An 

arrangement, in the nature of amalgamation, is the result of an 

agreement between the amalgamating company and its members, 

as well as a corresponding agreement between the transferee 

company and its members, and there is, therefore, no provision for 

the participation of persons other than the members of the tvvo 

companies to vote en an arrangement of amalgamation proposed 

between a company and its n:::embers. (Nava Bharat Ferro Alloys 

In re4; Mafatlal Industries Ltd., In re5; Coimbator~J~.Qt,~~n Mills 

Ltd and Lakshmi Mills Co. Ltd., In reu; and Telesound India 

Ltd., In re7). 

2 (1974) Vol.44 Com. Cases 359 (Delhi) 
3 ( 1978) 48 Comp Cas 184 (Delhi) 
4 (A.P.) Vol. 89 (1997) CC 285 
5 (1995) 84 Comp Cas 231 (Guj) 
6 (1980)50 Comp Cas 623 (Madras) 
7 (1983) 53 Comp Cas 927 (Delhi) 
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However, a different view was taken by the: Bombay 

Court, In Re ICICI Bank Limited8;- and it was held that .Sec 

391 ( 1) gives a discretion to the Court to convene a meeting of th 

creditors or any class of them; the Court would exercise the 

discretion by convening a meeting of creditors, if the creditors are • 

likely to· be adversely affected by an arrangement between the 

Company and its members; attending the meeting and voting are 

steps of participation in the process of consideration of the 

Scheme; if the creditors have no right of hearing, at the time of .. 
h~aring of the petition under Section 391, the only ·way of • 
ascertaining whether the creditors are affected or not would be 

through the wishes of the creditors \vhich may be expresseq by 

them in a meeting which the Court is entitled to convene under 

Sub-section ( 1) of Section 391; and, therefore, the Court would 

exercise discretion as a matter of course to convene a meeting of • 

the creditors of the Company under sub-section ( 1) of Section 391 

unless the Court is, prima facie, satisfied that the interests of the 

creditors are not likely to be advers~ly affected by the scheme. 

A perusal of the Balance Sheet of the transferor company 

would show that its secured loans as at 31.3.2011 was for ' . 
Rs.30.00 Crores. The secured loans, in its entirety, is a term loan 

given by ICICI Bank Limited. which has, by its letter dated 

01:01.2012, given its consent to the proposed scheme of 

a!llafgamation subject to the conditions (i) the debts, liabilities 

including contingent liabilities and obligations of the Transferor ' . 
8 (2002) 104 BomLR 399 

' . 
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,~--~~-u .. pany with respect to the Foreign Currency Term Loan 

~O.J..l\ .. tioned to Ybrant Media Acquisition Inc, and the te.rm loan of 

Rs.3.00 Crores sanctioned to the Transferor by ICICI Bank should 

be transferred to and vested in the transferee comp~ny on the 

same terms and conditions as were applicable to the transferor 

company before the implementation of the scheme; (ii) the existing 

securities, contractual comfort, 1nortgages and charges 

created/provided by the transferor company . and other 

security/ comfort provider in favour of ICICI Bank for the above 

facilities shall remain unaffected, and shall continue to attach to 

such assets over which such security was created by the transferor 

company and other security providers; and (iii) under no 

circumstances should the rights of ICICI Bank as a secured lender 

to the transferor company be adversely affected by the scheme . 

. Sri V.S. Raju, Learned Counsel for the petitioner, would 

, draw attention of this Court to the scheme of amalgamation yYhich 

provides, under clause 5.4, for. all debts.. liabilities, contingent 

liabilities, duties and obligati<::ins of the transferor company, with 

effect from the appointed date and pursuant to the orders of the 

High Court under Section 394 and other applicable pr<?visions of 

the Act and without further act or deed, to be transferred or 

deemed to be transferred to and vested in the transferee company 

so as to become, as from the appointed date; the debts, liabilities, 

contingent liabilities, duties and obligations of the transferee 

company on the terms and conditions as were applicable to the 

transferor company. It is evident, therefore, that the proposed 
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scheme of amalgamation stipulates that all the debts and liabili 

of the tninsferor shall be transferred to and vest in the transf 
.,. 

company as has been stipulated by ICICI Bank while giving its 

consent to the proposed scheme of amalgamation. 

·The audited Balance Sheet dated 31.03.2011 shows the 

"unsecured loans" of the transferor cornpany of Rs.114,07,93,799/-

to be the ·loan from subsidiaries. In the affidavit dated 04.04.2012 
.,. 

a break up of the unsecured loans as at 31.03.2011 is furnished 

as under: 

1 Particulars 1 Amount Rs. 
1 Unsecured Funds 

Online Media ~olutions Limited, I 65,385,560 
.~·r ! Israel 

Frontier Data Management Inc, I 58,708,407 
USA . .,. 
International Expressions Inc, I 47,474,460 
USA 
Ybrant Media Acquisitions Inc, I 902 '759 ,329 
USA 
Max·· Interactive Pte Ltd., I 35,057,043 
Australiq_ 
Dream 'Ad, Chile I 17,948,000 
Dream Ad, Panquna I 13,461,000 

.,. 
As letters of ·consent has:·:~.r:been obtained from all the 

abovementioned creditors under· the class of "unsecured loans", 

holding of the meeting of such creditors of the transferor is wholly 

unnecessary. 

Under the head "current liabilities and provisions" in the Balance 
.,. 

Sheet of the transferor company as at 31.03.2011, include sundry 

creditors. In ·the affidavit dated 04.04.2012, the break up of these 

current liabilities is shown in the form of a tabular statement. A 

.,. 
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sal thereof would show that, from out of the total current 

thereof have 

paid their dues after 31.03.2011, or their letters of 

consent to the proposed scheme of amalgamation obtained. 

Among the letters of consent obtained from the sundry creditors 

under the head current liabilities are from Monster Com for 

Rs.58>500, from Andres Laniado for Rs.4,46,50,000I- and from 

Domnic Elfer for Rs.3, 72,08,363 I-. Likewise, from out of the total 

provisions for Rs.1,34,82,823l-, the provision for outstanding 

expenses for Rs.88,94,1761- was also paid in instalments on 15th 

June, 2010, 15th March, 2011, 30th March, 2011 and 29th 
I 

September, 2011. It is evident, therefore, that more than 90°/o of 

the creditors under the head "current liabilities" have either been 

paid their dues after· 31.03.2011, or their letters of consent 

obtained. Even in a Scheme of arrangement between a company 

and its creditors all that Section 391 (2) requires is for a· majority 

~ in number representing 3 I 4th in the value of the class o(creditors . 

agree to the compromise or ar;-angement. Since more than 90°/o of 

the· sundry creditors under the head "current liabilities" have either 

been paid their dues, or have consented to the propos_eq Sc~eme of 

amalgamation, it cannot be said that Section 391 (2) of the 

Companies Act (even if it is held to be applicable) has been 

violated. 

A perusal of the Balance Sheet of the transferee ·company 

would. show that its "secured loarl' as at 31.03.2011 was for 

Rs.93,29,93,772/ -. The break up of the "secured loans" is as under: 

~ . 

'11 
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1.3.2011- Rs. 

, . 
Letters -of consent have been obtained for the term loan and 

working capital loan from Axis Bank Limite-d, and the term loan 

and working_ capital loan from SBI Global Factors Ltd. In the 

affidavit dated 04.04.2012 the Managing Director of the Transferee 

company has stated that the working capital loan from SBI Global 

Factors Limited for Rs.l2,20,28,851/- was subsequently repaid by 

them. While consent letters of Ml s. Axis Bank is only for the 

working capital loan, and the term loan given by it,. a sum of 

Rs.89, 914 I- is shown as due towards the car loan obtained from 

the Axis Bank Limited. Sri V.S. Raju, Learned Counsel for the· 

petitioner, would state that this loan was not included by M/ s Axis 

Bank in their letter of consent by oversight, and the very fact that 

they have referred to the term loan and working capital loan which 

together exceed Rs.46.00 Crores would itself show that they could 

not have had any objection to the· proposed scheme of 

amalgamation for an insignificant loan of Rs.89, 914 I-. I see no 

reason to delve on this aspect any further since the car loan of 

Rs.89, 914/- forms less than 1 °/o of the total secured loan of the 

• • 

• 

• 

• 

• 

• • 
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secured loan repaid for a substantial nart of the 
J. ' 

"secured loans", failure to obtain a letter of consent for the car loan of 

Rs.89, 914 j- is of little significance. The creditors, under the head 

"unsecured loan" of the transferee company as at 30.03.2011, is for 

Rs.l9,74,82,348/ -. The break up of the unsecured loans, as given 

in the affidavit filed by the Managing Director of the transferee 

company dated 04.04.2012, is as under: 

Particulars Amount as on 31.03.-2011- Rs. 1 

Unsecured Loans 
Apnaghar Housing Development 5,000,000 
and Finanf4 
Classic Labour advisory Services 2,500,000 
Pvt Ltd 
Rama Pulp & Paper Ltd 5,000,000 

Do 
Do 
Do 
Do 
Do 
Do 

S.E. Investments Ltd 45,451,348 
Infinite India Pvt Ltd 1,1116,000 I 

Venkateswara Rao Kadiyala 80,370,000 
K.Venkata Subba Rao 58,045,000 
TOTAL (A) 197,482,348 

While the unsecured loans from . Apnaghar Housing 

Development, Classing Advisory Services Pvt Ltd, a~~rRama Pulp 

& Paper Ltd were paid in the month of I\1ay, 2011, ,letters of 

consent, to the proposed scheme of amalgamation, have been 

obtained from Mj s. S.E. Investments Ltd, Infinite India Pvt. Ltd, 

Venkateswara Rao Kadiyala and Sri K. Venkata Subba Rao. It is, 

therefore, evident that all the creditors under the head "unsecured 

< 
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loans" have either been repaid, or have given their consent to the 

proposed scheme of amalgamation. As such holding of the meeting 

of this class of creditors of the transferee company is wholly 

unnecessary. The Balance sheet of the transferee company as at 

31.03.2011 also discloses that the creditors, under the .head 

"current liabilities and provisions", are for Rs.l41 ,66,24,648/ -. In the 

affidavit dated 4.4.2011, a tabular statement is furnished giving a 

break of all these sundry creditors and provisions. The petitioner 

has either obtained letters of consent, or has r€-paid the debt, of 

these sundry creditors under the head. "current liabilities" to an 

extent of 88.63°/o of the total sundry creditors under this head. 

The provision for dividend, gratuity, leave encashment and other 

provisions are also stated, in the affidavit dated 04.04.2012, to 

have been repaid. Since more than 88.63°/o of the sundry 

creditors, under the head "current liabilities", have either been repaid 

or, have given their consent to the proposed scheme of 

amalgamation, holding of the meeting of this class of sundry 

creditors is wholly unnecessary. ''·li '-

Under the first proviso to Section 391 (2), no order 

sanctioning any com promise or arrangement shall be made by the 

·Court unless it is satisfied that the company has disclosed to the 

Court; by affidavit or otherwise,· all material facts relating to the 

company such as the latest financial position of the company, the 

latest auditors report on the accounts of the company, pendency of 

any investigation proceedings in relation to the company under 

Sections 235 to 251 and the like. 

·-~-==-----·--·-~---~---··~-- ·,~.-~-~--
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The Balance Sheet and Profit and Loss account of both the 

transferor and transferee companies as at 31.03.2011 is filed along 

with the auditor's report thereon. As the financial year ending 

31.03.2012 has just been completed, the latest financial position of 

both the transferor and the transferee companies can only be the 

audited Balance Sheet and Profit and Loss account as at 

3' 1.03.20 11. In the petition filed before this Court, both the 

transferor and transferee companies assert that no investigation or 

proceedings are pending under Section 235, 237 or other 

provisions of the Companies Act or under any Act against 

transferor company or the transferee company. The requirement 

of the proviso to Section 391 (2) of the Companies Act is, therefore, 

satisfied. 

The second proviso to Section 394(1), and Section 394-A, of 

the Companies Act require the Official Liquidator and the Central 

Government to be put on notice to enable them to submit their 

report/ representation with regards the proposed scheme of 

amalgamation . In his report dated 26.03.2012, the Official 

Liquidator states that he had, vide letter dated 02.03";2812, called 

for the statutory books and other relevant information from the 

transferor; and the petitioner had furnished the 

information/documents called for on 19.03.2012. After referring 

to various provisions of the scheme of amalgamation, the Official 

Liquidator would submit that the transferor company has not 

furnished letters of consent in respect of the unsecured loans; and 

there was a deferred tax liability of Rs.66,07 ,838/-. Since letters of 
I . . , 
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consent have been obtained from all the creditors under the 

"unsecured lo(lns" for around Rs.l14 crores, this objection raised by 

the Offic~al Liquidator would no·- longer survive~ With regards· the 

deferred tax liability, a perusal of the notes forming part of the 

accounts, annexed as Schedule 13 to the Balance Sheet, would 

show that the deferred tax liability is dealt with at para 21 and 28 

thereof. Under para 21, it is stated that, as per accounting 

standard -22 issued by the Institute of Chartered Accounts of 

India, the transferor company has deferred the income tax during 

the year tov;ards depreciation and gratuity which arises on 

account of timing differences in depreciation and gratuity for the 

year ending 31.03.2011. A statement is furnished giving 

partisulars of the deferred tax liability as per which the opening 

balance of deferred tax as on 01.04.2010 was Rs.15,43,90,870/-; 

to this opening balance \Vas added the deferred tax liability during 

the year·of Rs.54,51,198/-; and the deferred tax prior period 

adjustment of Rs.l5.,32,34,230/- was deducted therefrom; 

resulting 1n the balance, as at 31.0,~<2011, of Rs.66,07,838/-. It is 

evident, .therefore, that the deferred tax liability amount of 

Rs.60,07,838/- has been satisfactorily explained and cannot, 

therefore, result in its being treated as a ground not. to accord 

sanction to the proposed scheme of amalgamation. 

Clause 24(f) of the listing agreement stipulates that the 

company, which has listed its shares on the stock exchange, 

agrees that it shall file, the scheme of amalgamation proposed to 

be filed before any Court under Sections 391 and 394 of the 

-----.- ~-;---:--:----;--~~"--·--~·-·--·----
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.... 
panies Act, with the stock exchange for its approval atleast a 

requirement of clause . 24(f), letters of consent from ooth the 

Madras Stock Exchange, and the Bombay Stock Exchange, have 

been obtained and filed by the transferee company V\'hose shares ... 
are said to be listed in the said stock exchanges. It is stated by Sri 

V.S. Raju, Learned Counsel for the petitioner, that the shares of 

the transferee are listed only in these two stock exchanges alone, 

and that letters of consent from the said stock exchanges are 

sufficient compliance with the requirement of clause 24(f) of the 
.... 

listing agreement. 

A report has been filed, on behalf of the Central Government, 

by the Regional Director, Ministry of Company Affairs wherein the 

only objection taken, to the proposed scheme of amalgamation, is 

I 

that the transferor and the transferee companies have to furnish .... 
no objection certificates from the secured creditors and they 

should pay stamp duty in accordance with the provisions of the 

Indian Stamp Act, 1899 upon sanction of the scheme. of 

amalgamation. In so far as the secured creditors of both these 

companies are concerned, as has been stated hereinabove., either 
.... 

the amounts due to them have been repaid or their letters of 

consent, to proposed scheme of amalgamation, has been obtained. 

With regards the objection that stamp duty is to be paid, Sri V.S. 

Raju, Learned Counsel for the petitioner, would submit that, once 

.... . a scheme is sanctioned, the Registrar of Companies would only 

accept the certified copy of the order of this Court if it is 

.... 
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for the said $Cherne. 

payment of stamp duty as a condition for grant of sanction, and 

this objection need not result in rejection of the proposed Scheme 

of amalgamation. 

The only question which remains to be examined is whether 

the Scheme of amalgamation is in public interest. The Court 

cannot abdicate its duty simply because the statutory majority has 

approved it and there is no opposition to the Scheme of 

amalgamation in Court. It 1nust scrutinize the scheme to find out 

whether it is an arrangement which can, by reasonable people 

conversant 'With the subject, be regarded as beneficial to those who 

are likely to be. affected by it. In pursuit of such an enquiry the 

Court is not · tied dovvn by any rigid principles or strait-jacket 

formulae. No enumeration contained in judicial decisions of the 

factors which can be taken into account, howsoever precise, can be 

treated as exhaustive so as to limit the scope of the inquiry which, 

having regard to varying circumstances, might differ from case to 

case. The burd~n lies on the petitioner-company to show that the 

Scheme of amalgamation is fair, reasonable, workable and i9 such 

that a rna~ of business would reasonably approve. The Court 

would, of. course, take into account the fact that it has been 

approved by a big majority vote, but it would not shirk its duty to 

scrutinize the Scheme. (Bank of Baroda Ltd. v. Mahindra Ugine 
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1 Co. Ltd.9). Sections 391 to 396 constitute a complete code 

and the provisions are in a way derogatory to the law of contract. 

When it exercises the power, conferred on it by Section 391 (2), to 

sanction the scheme of compromise or arrangement the Court, by 

its act, is imposing the Scheme on the dissenting members of that 

class. Before taking such an action, it would be open to the Court 

to examine the Scheme before imposing ·. it on the 

unwilling/ dissenting members of the class. E-qen if all the 

statutory formalities are duly carried out, the Court has still the 

discretion either to sanction or refuse to sanction. the Scheme. 

(Bank of Baroda Ltd.9 and Bengal Hotels P. Ltd. In relO). The 

amalgamation must fulfil some felt need, some purpose, some 

object and that must have some co-relation with public interest . 
• 

The Court is charged with a duty to ascertain v.rhether the affairs, 

of both the transferor and the transferee, have been carried on not 

only in a 1nanner not prejudicial to its members but also that it is 

not against public interest. The expression "public interest" must 

take its colour and content from the context in which it is used. 

{Union of India v. Ambalal Sarabhai Enterprisefr'~:btdlJ). The 

Indian law, a departure from the English law, enjoins a duty on the 

Court to examine objectively whether the merger is, or is not, 

violative of public interest. What would be in public interest cannot 

be put in a strait-jacket. It is a dynamic concept which keeps on 

changi;ng. It has been explained in Black's Law Dictionary as:-

9 (1976) 46 Com Cas 227 
10 (1977) 47 comp Cas 597 (Guj) 
11 (1 984)55 Com.Cas.623 
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"Something in which the public, the community at large, 
some pecuniary interest, or some interest by which their 
rights or liabilities are affected. It does not mean anything 
narrow as mere curiosity, or as the interests of the particular ~~t'$':::~~,,: ... ""'"· 
locality which rnay be affected by the matters in question. Interest 
shared by citizens generally in affairs of local, State or national 
Government." 

It is an expression of wide amplitude. A Scheme,. valid and 

good, may yet be bad· if it is against public interest. The basic 

principle of the satisfaction, that the Scheme is not contrary to 

public inter_est, is none other than the broad and general principles 

inherent irt any compromise or settlement entered into between the 

parties that it should not be unfair or contrary to public policy or 

unconscionable. In amalgamation of companies the Courts have 

evolved the principle of "prudent business management test" or 

that the . Scheme should not be a device to evade the law. 

(Hindustan Lev~r Employees' Union v. Hindustan Lever Ltd.,12). 

No . ·court of law would ever countenance _any Scheme of 

compromise or· arrangement if it finds that it is an illegal Scheme 

or is otherwise unfair or unjust to the class of shareholders or 

creditors for whom it is meant. The fairness of the Scheme, qua 

the disputing minority shareholders or creditors, also has to be 

kept in view by the High Court while putting its seal of approval on 

the Scheme. 

The · High Court should examine whether the proposed 

Scheme of compromise and arrangement is violative of any 

provision of law and is not contrary to public policy. For 

12 
( 1995) 83 Comp Cas 30 (SC) 
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ing the real purpose underlying the Scheme with a view to 

satisfied on this aspect the Court, if necessary, can pierce the 

veil of apparent corporate purpose underlying the scheme and can 

judiciously x-ray the same. The High Court has also to satisfy itself 

that the members or class of members or the creditors or class of 

creditors, as the case may be, were acting bonafide and in good 

faith ahd were not coercing the minority in order to promote any 

interest adverse to them. It must also ensure that the Scheme as a 

whole is also just, fair and reasonable from the point of view of 

prudent men of business taking a commercial decision beneficial to 

the class represented by them for whom the Scheme is meant. 

(Miheer H. Mafatlall). Unless the Scheme is shown to be contrary 

to any law or is such as to shock the conscience of the court or is 
I 

patently unfair to the members or creditors or any class of them, 

or is against public interest or against public policy, the court 

should not come in the way of business by rejecting a bonafide 

Scheme under Section 391. (Zee Interactive Multimedia Ltd., In 

re13). 

• 
A perusal of the proposed Scheme of amalgamation would 

show that it provides for the transfer of assets and liabilities of the 

transferor, and its vesting in the transferee under clause 5 thereof. 

The consideration for the scherne is stipulated in clause 6. Clause 

7 prescribes the accounting treatment. Clause 8, which relates to 

staff, workmen & employees of the transferor company including 

its subsidiary companies in service on the effective date, provides 

13 (2002) 3 Com.Cas 733 (Bomb) 
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that they shall be deemed to have become the staff, workmcu;Ja.u 

employees of the transferee company with effect from 

appointed date without any break in their service and on the basis 
I 

of continuity of service~ and the terms and conditions of their 

employme17-t ·with the transferee company shall not be less 

favourable than those applicable to them in the transferor 

company on the effective date; under clause 8.2, the equitable 

interest in accounts/funds of the employees, staff and workmen 

whose services are transferred to the transferee company, relating 

to superannuation, provident fund and gratuity fund shall be 

. identified, determined and transferred to the respective 

trusts/funds of the transferee company, and such employees shall 

be deemed to have become members of such trusts/funds of 

transferee company. Clause 14, in part IV of the Scheme, relates 

to reorganisation of equity share capital of LGS and provides for 

cancellation of Rs.8 j- of every equity share of Rs. 10 j- fully paid 

up, and the equity shares to be treated as Rs.2/- each fully paid 

up, and the difference of Rs.8/- per ·equity share to be credited to 

the share premium amount of the transferee company. The share 

exchange ratio, as prescribed in the scheme, is six equity shares of 

Rs.l 0 j- each of the transferor company to be issued for every one 
I 

equity share of Rs.l 0 I- held by the shareholders of the transferee 

c:ompany to be issued and allotted to the equity shareholders of the 

transferor company in the sarne proportion as to their holding in 

the transferor company. Clause 17 makes the scheme conditional 

on approvals/ sanctions subject to the requisite orders of the High 
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being obtained and the certified copy of the High Court 

order, sanctioning the Scheme, being filed before the Registrar of 

Companies, A.P. Hyderabad, and such other sanctions and 

approvals as may be required by law in respect of the scheme 

being obtained. 

The rationale of the Scheme as is evident from para 12 of the 

petition, is that the transferor company is in the business of 

providing digital marketing solutions to business, agencies, and 

on-line publishers worldwide.: it connects advertisers with their 

audience across any form of digital media, using its massive local 

presence to deliver appropriate messages to the right audience, 

through the most relevant digital channels; the transferee company 

is engaged in the business of providing IT service and solutions to 

diverse enterprises thrQugh its onsite consulting expertise and 

offshore development experience; the transferor and the transferee 

companies business and facilities are complementary to each 

other; this will enable the amalgamated entity to derive benefits of 

vertical and horizontal integration and benefits of synergy which 

would ultimately contribute to the future of the business, and 

profitability of the amalgamated company; the proposed Scheme of 

amalgamation was in line with the global trends to achieve size, 

integration and greater financial strength with a view to enhancing 

customer relationships, and thereby shareholders· wealth; the 

Scheme of amalgamation would have the following benefits (i) it 

would help in creation of a highly competitive Dligital Marketing 

Solutions Company; the combination of the operations will create a 
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unique level of integration and vv·ill enable 

enhance the scale of operations thereby providing significant 

impetus to the growth of both the companies, since they are 

engaged in lines of business that could draw upon synergies of 

both the companies; and (iii) further the amalgamation would also 

result in improved s-hareholders value for both the companies by 

way of improved financial structure, cash flows, increased assets 

base, consolidated revenues and profitability; and the proposed 

amalgamation would not only benefit both the companies but also 

its shareholders, er;nployees and their creditors. It cannot, 

therefore, be said that the Scheme of amalgamation, if approved, 

would be against public interest. 

I consider it appropriate, therefore, to sanction the Scheme 

of amalgamation on condition that the prescribed stamp duty is 

paid, ~nd proof of payment furnished, along with a certified copy of 

the order of this Court, which shall be filed with the Registrar of 

Companies, A.P. Hyderabad for its registration within thirty days 

from the date of the order. 
/'i /) 

Sd/- P.V.RADHA KRISHNA RAO 
JOINT REGISTRAR 

II TRUE COPY II 
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MLA Colony, Banjara Hills, Hyderabad - 500 034, AndhraPradesh. · ~·, ,, .. ('}1 .• c;.;~ oli A. 

2. Sri K.Venkata Subba Rao, Managing Director, M/s. LGS Global Limited,.· iC~lu~ ~ERA o ~ 
Registered Office at 8-2-293/82/A/796/B, Road No.36, Jubilee Hills, H 
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IN THE HIGH COURT OF JUDICATURE, ANDHRA PRADESH 

AT HYDERABAD 
(ORDINARY ORIGINAL/CIVIL JURISDICTION) 

WEDNESDAY, THE ELEVENTH DAY OF APRIL 
TWO THOUSAND AND TWELVE 

PRESENT 
THE HON'BLE SRI JUSTICE RAMESH RANGANATHAN 

COMPANY PETITION NOS. 33 AND 34 of 2012 
CONNECTED WITH 

COMPANY APPLICATION NOS. 1687 AND 1688 of 2011 

C.P .No.33/2012 connected with C.A.No.1687/2011: 

IN' THE MATTER OF THE COMPANIES ACT (1 of 1956) 
AND 

IN THE MATTER OF SECTIONS 391 AND 394 OF THE SAID ACT 
AND 

IN THE MATTER OF M/S.YBRANT DIOITAL LIMITED 
AND 

IN THEMATTER OF MIS. LGS GLOBAL LIMITED 
AND 

THEIR RESPECTIVE SHAREHOLDERS 

M/s. Ybrant Digital Limited, a Company incorporated under the Companies Act, 
1956, having it~ Registered Office at P!ot No.7 A, Road No.12, MLA Colony, 
Banjara Hills, Hyderabad - 500 034, Andhra Pradesh, Represented by its 
Chairman and Managing Director Shri Muthukuru Suresh Kumar Reddy 

..... PETITIONER/TRANSFEROR COMPANY 

Petition to Sanction the Scheme of Amalgamation under Sections 
391 and 394 of the Companies Act, 1956, praying that this High Court may be 
p,leased to an order -

a) That the scheme of amalgamation as consented by the share holders of 
the petitioner company and the transferee company a copy of which is filed 
hereto as Annexure A~S, be sanctioned and confirmed by this Hon'ble 
Court so as ·to binding on all the members, unsecured creditors and 
employees of the petitioner company and all concerned. 
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::~~~"in order that the petitioner/Transferor company be dissolved without 
g~Tng through the process of winding up. 

c) For an order under section 394 of the Companies Act that the petitioner 
company do within 30 days after the date of the orders, cause a certified 
copy to be delivered to the Registrar of Companies, Andhra Pradesh, 
Hyderabad for registration and on such certified copy being delivered or 
such date as this Hon'ble Court may deem fit, the Registrar of Companies, 
Andhra Pradesh, Hyderabad shall tal<e all necessary consequential action 
in respect of the petitioner company and also dissolution of the· transferor 
comp?ny without going through the process of winding up. i 

d) That the parties of the scheme of· amalgamation or other persons 
interested shall be at liberty to apply to this Hon•b!e Court for any direction 
that may be necessary in regard to the carrying out the scheme of 
Amalgamation; 

C.P.No.34/2012 connected with C.A.No.1688/2011: 

IN THE MATTER OF THE COMPANIES ACT (1 of 1956). 
AND 

IN THE MATTER OF SECTIONS 39'! AND 394 OF THE SAID ACT 
A.ND 

IN THEMATTER OF M/S. LGS GLOBAL LIMITED 
AND 

IN THE MATTER OF M/S.YBRANT DIGITAL LIMITED 
AND 

THEIR RESPECTIVE SHAREHOLDERS 

M/s. LGS Global Limited, a Company incorporated under the Companies Act, 
1956, having its Registered Office at 8-2-293/82/A/796/B, Road No.36, jubilee 
Hills, Hyderabad- 500 033, Andhra Pradesh, Rep. by its Managing Director Sri 
K.Venkata Subba Rao 

..... PETITIONER/TRANSFEREE COMPANY 

Petition to Sanction the Scheme of Amalgamation under Sections 
391 and 394 of the Companies Act, 1956, praying that this High Court may be 
pleased to an order 

a) That the scheme of amalgamation as consented by the share holders of 
the petitioner company and the transferee company a copy of which is filed 
hereto as Annexure A-5, be sanctioned and confirmed by this Hon'ble 
Court so as to binding on all the members, unsecured creditors and 
employees of the petitioner company and all concerned. 
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Order under Section 394 

Upon the above petition coming . on .for further hearing 
Upon reading etc., and Upon hearing, etc 

THIS COURT DOTH ORDER 

1. That this court doth hereby sanction the scheme of amalgamation as 
consented by the shareholders of the petitioner transferor, company 
and the transferee company, a copy is filed here to as annexureA-5, 
be and hereby is sanctioned and confirrDed and doth hereby declare 
the same to be. binding on all the numbers, unsecured creditors and . 
employees of the petitioner company and all concerned the transferor 
company· and the transferee company viz., M/s. Ybrant Digital Ltd,, 
(Transferor Company with LGS .Global Ltd., (Transferee company) 

. . . 

2. That ail the property, rights and powers of transferor · company 
specified in the first, second and third fourth· and fifth parts of the 
scheme hereto and all other property, rights and powers of the 
transferor company be transferred without further actor deed to the 
transferee company and accordingly the same shall pursuant. to 
section 394(2) of the companies Act; 1956, be transferred to and vest 
in the transferee company for all the estate and interest of the 
transferor company therein but subject nevertheless to all charges now 
affecting the same. · 

3. That a!! the liabilities and duties of the transferor company be 
transferred without further act or de,ed to the transferee company and 
accordingly the same shall, pursuant to section 394(2) of the 
Companies Act, 1956, be transferred to and become the liabilities of 

· the transferee company ; and· 

4. That all proceedings now pending by or against the. transfe~or 
company be continued by or against the transferee company ; and · 

5. That the transferee company do without further application issue and 
allot to such members of the transferor company as ·have not given 
such notice of dissent as is required by clause 3 (b) n part ofthe 
Scheme herein the shares in the transferee company to·which they are 
entitled the said, and 

6. That the Transferee company do pay the stamp duty in accordance 
with the provisions of the Indian Stamps Act 1899 ·and ·proof of 
payment fu.rnished along with a certified copy of the order of this Court 
within 30 days from the date of this order cause a certified copy; of this 
order to be delivered to the Registrar of Companies forregistration and· 
on such certified copy being so delivered the transferor company shall 
be dissolved without going through the process ofwihding up andthe 
Registrar of Companfes shall place all documents relating to the · 
transferor company,.and Registered with him on the file kept by him in· 
relation to the transferee company and files relating to, the ·said .two 
companies shall be cons?lidatedacco,rdingly; 

". -7. ·That any person interested shall be at liberty to apply to the qourt in. the 
above matter for any directions that may ·be necessary in ·regard to.- the 
carrying out the· scheme· of amalgamation. · · 
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. b) For an ord~r under section 394 of the Companies Act that the petitioner 
company do within 30 days after the date of the orders, cause a certified 
copy to be delivered to the Registrar of Companies, Andhra Pradesh, 
Hyderabad for registration and on such certified copy being delivered or 
such date as this Hon'ble Court may deem fit, the Registrar of Companies, 
Andhra Pradesh, Hyderabad shall take all necessary consequential action 
in respect of the petitioner company; · 

c) That the parties of the scheme of amalgamation or other persons 
interested shall be at liberty to apply to this Hon'ble Court for any direction 
that may be necessary in regard to the carrying out the scheme of 
Amalgamation; 

These Petitions coming on for orders upon reading the 
Company Petitions and the affidavits dated 23-01-2012 and filed by 
Mr.Muthukuru Suresh Kumar Reddy, Chairman and Managing 
Director of the Applicant Company herein in C.P .No.33/2012 and Sri 
K.Venkata Subba Rao, Managing Director of the Applicant Company 
herein in C.P .No.34/2012 in support of these Petitions and upon 
hearing the arguments of Sri V.S.Raju, Advocate for the Petitioner in 
both Company Petition · 
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SCHEDULE 
The Sch~me of amalgamation is divided into the following parts. 

PART-I 

PART -II 
Deals with incorporation, main objeds·and the share capital ofYbranfDigital 

Ltd., andLGS Global Ltd., 

PART -111· 

Peals with the amalgamation of Ybrant Digital Ltd., with LGS Global Ltd., 

PART -IV 

Deals with reorganization of sharecapital of LGS Global ltd., 

PART -V 

Deals with the General Terms and Conditions ; . 

Dated this the 11th day of April 2012. 

(By the Court) 

Note : {The Scheme of Amalgamation enclosed herewith) 

Sd/- P.V.RADHA KRISHNA RAO 
JOINT REGISTRAR 

II TRUE COPY II 

SECTION OFFIGER 
To , . , 
1.The Official Liquidator, High CourtofA.P., Hyderabad, Office at5-4-400, 

(3agan Vihar, Opp. Gandhi Bhavan, · Nampally, Hyderabad. 
·2;The Registrar; of Companies, 3~5-398, C.P.W.D. Buildings, Kendriya Sadan~ 

. Sultan Bazar, Koti, Hyderabad. 
3.The Regional Director, South Eastern Region, Ministry of Corporate Affairs; 

Hyderabad, office at II Floor, 3-5~398, C.P.W.D. Buildings, Kendriya Sadan, 
Sultan Bazar, Koti, Hyderabad. · · . ?JVB~'l' · 

4. 2 ~-._o. o. ies · vr_-.r;--___ :d_N· rE ..... _-_·_ '\o'\_'t_--~-t.-r._·_ · . · _· · ··· · S -·. '""'-~ n'S?•~'>•' \ o ·• r . . -•.v· ~;p..~:,· 

I co_?_- _:::.J • . , • \t_t_ 0\ . ·_ ... . . ' ( ~.\: 1\.·0·· 
' \\\Jbil - ~( i\ '3 t"' · .. 

. --c-o~ .. "' . 

'! 

.... 

.... 

.... 

.... 

.... 

.... 

.... 

73



--- ·.\) 
~:n 

.. .:'·~ 

----

-· -· -· -· -· 

74



1 

SCHEME OF AMALGAMATION 

OF 

YBRANT DIGITAL LIMITED 

WITH 

. LGS GLOBAL LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

PREAMBLE• 

~ 

@ 

This Scheme of Amalgamation is presented under Sections 391 to 394 and other applicable 

provisions of the Companies Act, J 956 for the transfer and merger ofYbrant Digital Limited (YDL) 

with LGS Global Limited (LGS). 

RATIONAL OF THE SCHEME 

Ybrant Digital Limited (Transferor Company) is in the business of providing digital marketing 

solutions to businesses, agencies, and online publishers worldwide. It connects advertisers with their 

audience across any form of digital me<;Iia, using its massive local presence to deliver appropriate 

messages to the right audience, through the most relevant digital channels. 

LGS Global Limited (Transferee Company) is engaged in the busi.1ess ofproviding IT service and 

solutions to diverse enterprises through its onsite consulting expetiise and offshore development 

experience. The Tr~nsferee Company is a listed company listed on The Bombay Stock Exchange 

Limited and the Madras Stock Exchange Limited. 

The Transferor and the Trq.nsferee Companies' businesses and facilities are complementary to each 

other. This will enable the amalgamated entity to derive benefits of vertical ·ai1d horizontal 

integration and benefits of synergy which \VOtdd ultimately contribute to the future of the business 

and profitability ofthe amalgamated Company. 

The proposed Amalgamation of YDL with LGS is in line with the global trends to achieve size, 

integration and greater financial strength with a view to enhancing customer relationships and 

thereby shareholders' wealth. 

The amalgamation ofYDL with LOS would, inter alia, have the following benefits: 

i) The Amalgamation .will help in creation of a hi~hly competitive Digital t.-'farketing Solutions 

. Company. The cc·:nbination of the opet'm;ons will create'' unique level 0f integration and will 

enable substantial savings in co.st and \Viii enhance the value to customers. 
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lines of busines~ that could draw upon 

iii) Fmiher, the amalgamation will also result in improved shareholders' value fo.r both 

companies by way of improved financial structure, cash flows, increased assets base, 

consolidated revenues and profitability . 

After extensive discussions and deliberations, the Board of Directors of both the companies 

have decided to amalgamate Ybrant Digital Limited with LGS Global Limited with effect from 

April l, 2011 which not only benefits both the companies but also its shareholders, employees 

and their ·creditors. 

This Scheme of Amalgamation is divided into the following parts:-

Part I 

Part li 

Part III 

Part IV 

PartY 

deals with the definitions of the terms and Interpretation used in this Scheme 

deals with incorporation, l'l!ain objects and the Share Capital of Ybrant Digital 

Limited and LGS Global Limited. 

deals with the Amalgamation ofYbrant Digital Limited with LOS Global Limited. 

deals with the reorganization of share capital of_LGS Global Limited. 

dea:Js with the General Terms and Conditions 

For YBRANT DIGITAL LIMITED 

:,; 

.. 
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PART I- DEFINITIONS AND INTERPRETATION 

1. DEFINITIONS 

In this Scheme, pnless repugnant to the context, the following expressions shall have the 

following meanings: 

1.1. "Act" means the Companies Act, 19 56 and shall include any statutory modification, 

re-enactment or amendment thereof for the time being in focce. 

1.2. "Appointed Date" For the purpose of this Scheme and for Income tax Act, 1961, the 

"Appointed Date" means 01 April, 2011. 

1.3. "Board" means the Board of Directors of the Transferor Corripany I Transferee Company or 

any committee thereof duly constituted or appointed by the Board for this purpose 

1.4. "Effective Date"' means the date on which the authenticated/cetiified copies of the Order of 

the High Comi of Judicature at Hyderabad, Andhra Pradesh sanctioning the Scheme and filed 

with the Registrar of Companies at Hyderahad, Andhra Pradesh.· 

1.5. "High Court" means the High Court of Judicature at Hyderabad and shall include the 

National Company Law Tribunal, if applicable. 

1.6. '~YDL " or "Transferor Company" means Ybrant Digital Limited, a Company incorporated 

under the Compariies Act, 1956 and having its registered office at Plot No. 7 A, Road No.l2, 

MLA Colony, Banjara Hills, Hyderabad- 500 034, Andhra Pradesh, -

1.7. "Undertaking of the Transferor Company" shall mean and include 

1.7.1. any and all immovable property, including land, buildings, movable assets including, 

machinery and equipments, whether leased or othervvise, any and all rights, title, 

interest, covenant, undertakings, liabilities including continuing rights,_ title and interest 

in connection with the immovable propetiies whether leasehold or otherwise comprised 

in its business, together with all present and future liabilities including contingent 

liabilities and debts appertaining to its business, as per the records ofYDL; 

1.7.2. any other property or assets, real or personal, in possession or reversion, corporeal or 

incorporeal, tangible or intangible, present or contingent, owned, held, used or 

otherwise enjoyed by YDL ; 

1.7.3. any and all permits, quotas, rights, approvals, consents, entitlements, licences, 

approvals obtained from Central/State/Quasi Government/ Agencies and it1 all 

agreements of all tax relie.::'s including sales tax deferment benefits if any, tenancies, 

trademarks, patents, copyrights, service marks, trade names, descriptions, trading style, 

franchise, labels, label desjgns, color schemes, utility models, holograms, bar codes, 
• 

designs, privileges and benefits of all contracts, agreements and all other rights, 

whether· available as on date or vested in future, it"ic!uding, lease rights, licences, 

approvals, exemptions, tax benefits, concessions, subsidies and other beneficial 

For YBRANT DIGITAL LIMITED 

M. SURESH Rt=6oy 
'Chairman & M.::~n::~nin .... ~;~--L--
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1.7.7. 
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interests, powers and facilities of every kind and description ~f whatsoever nature,· 

appertaining to its business, as per the records ofYDL; 

any ancl all debts, borrowings snd liabilities, present or future, whether secured or 

unsecured, pertaining to the business, as per the records ofYDL; 

any and all permanent, temporary daily rated casual, and contractual employees ofYDL 

engaged in or in relation to its business at their respective ·offices branches, factories, 

depots or otherwise at their current terms and conditions as perth~ records ofYDL; 

any and all eamest 1nonies and I or security deposits, or other entitlements m 

connection with or relating to its business, aS per the records of YDL; 

any and all investments including the i11vestinents by the transferor company in its 

subsidiaries , current assets, funds, and loans and a.dva'nces including accrued interest, .,.. 

in connection with or relating to its business, as per the records of YDL; and 

1.7.8. all records, files, papers, documents, process information, computer programs, manuals, 

data, catalogues, quotations, internal control information I material, technical knowhow, 
. . 

present and prospective list of customers and suppliers, customer credit information, 

customer pricing information, books of accounts and other supporting data, documents, 

invoices etc. and all other records whether in physical or electronic form, pertaining to 

the business of YDL. 

1.8. HRecord Date" means the date to be fixed by the Board of Directors of the Transferor 

Company for tile purpose of reckoning names of the equity shareholders of the Transferor 

Company, who shall be entitled to receive shares of the Tmnsferee Company upon coming 

into effect of this Scheme as specified in Clause 1.4 of this Scheme. 

1.9. "LGS" or "Transferee Company" means LGS Global. Limited, a Company incorporated 

under the Companies Act, 1956 and having its registered office at 8-2-293/82/A/796/B, Road 

No.36, Jubilee Hills, Hyderabad- 500 033. 

1.1 0. "Scheme" or "the Scheme" means this Scheme of Amalgamation. in its present form -

submitted to the High Court or any other appropriate authority. 

2 DATE OF TAKING EFFECT Al'fD OPERATIVE DATE 

The Scheme set out herein in its present form or with any moc;lification(s) approved or 

imposed or directed by the High Comt or in terms of rhis Scheme, shall be effective from 

the Appointed Date, but shall be operative from the Effective Date. · 

. M. SURESH R'EDDY 
Chairman & Managing Director 
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Part II- INCORPORATION, MAIN OBJECTS AND THE SHARE CAPITAL. 

3. Transferor Company I YDL 

il) Incorporation: 

b) 

Ybrant Digital Limited I transferor Company v{as originally incorporated as a private 

Limited company under the name and style of USA Greetings (India) Private Limited in the 

State of And~ra Pradesh on 28th March, 2000 under the Certificate of Incorporation No. 

01-34055 of 1999-2000. Later on the Company had changed its name to M/s. Ybrant 

Technologies .(India) Private Limited and a fresh Ceriificate of Incorporation consequent on 

change of name was issued by the Registrar of Companies, Andhra Pradesh, Hyderabad on 

71h November, 2000. Later on the Company had convctied itself into a ·public Limited 

Con1pany and a fresh certificate of Incorporation consequent on conversion under section 

31144 of the Companies Act, 1956 was issued by the Registrar of Companies, Andhra 

Pradesh, Hyderabad on 23rd August, 2005. Later on the Company had changed its name to 

M/s. Ybrant Technologies Limited and a fresh Cetiificate of Incorporation consequent on 

change of nam·e was issued by the Registrar of Companies, Andhra Pradesh, Hyderabad on 

21 51 February: 2006. Later on the name of the Company was changed to its present name i.e. 

MJs. Ybrant Digital Limited and a fresh Certificate of Incorporation consequent on change 

of name. was issued by the Registrar of Companies, Andhra Pradesh, Hyderabad on 15 111 

April, 2008 after complying with the necessary formalities under the Companies Act, 1956. 

. Share Capital 

i) The Share Capital ofYDL (Transferor company) as on 0110812011 is as under: 

Amountin 

Particulars Rupees 

·Authorized 

12,00,00,000 Equity Shares ofRs 1CI- each ] 20,00,00,000 

1,50,00,000 Prefen~nce Shares ofRs.lOI- each 15,00,00,000 

Total 135,00,00,000 

Issued, Subscribed and Paid-up: 

5,87,35,260 Equity Shares ofRs 10/- each fully paid-up 58,73,52,600 

1,20,76,810 Compulsory Convertible Preference Shares ofRs. 10/,- each 12,07,68,100 

Total 

---::·::--:-:---·:~--:~~----:-:.~- ... . . . ···-.:-ri-:: -. -~-:":·_~:"'"~.--... ~-=··- , .. 

-~---!;._~·_;__;,_;,: __ --~;.=-___ ---~ ~-~·~ -· -----~-"--"·-~-==~ 

70,81,20,700 

for '(B~NT DIGITAL LIMITED 

M. SURESH REDDY 
Chairman & Managing Oirector 
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' · Further the following capital which is still outstanding and yet to be converted into equity 

capital of YDL. 

Sl No. Outstanding securities of YDL No of equity shares upon 

conversion 

1. 1,20,76,810 Compulsorily Convertible Preference 1,19,02,712 ofRs.lO/- each 

shares ofRs. 10/- each 

2. 10,00,000 convertible warrants 30,00,000 ofRs.lO/- each 

3. 15,00,000 Employees Stock Option Scheme (ESOS) 15,00,000 ofRs.lO/- each 

Main ObjeCts 

Tbe Main Objects of the Transferor Company presently enable
1

s it to carry on the business of: 

i) To develop software for Computer Systems for data· processing, data acquisition, 
data transmission, Tele data entry and industrial instrumentation and process 
control and to act as Computer and Electronic Data Processing consultants and 
Agents. 

ii) 

iii) 

iv) 

To provide comprehensive end-to-end digital marketing services to direct 
marketers, brand advertisers and marketing agencies in India and Abroad and also 
internet and mobile marketing services, support services and software tools for 
Online Marketing. To provide global intemet and mobile advertising network and 
focus on delivering graphical and contextual banners to users from around the 
world. To target users by using advanced geotargeting tec~nology to reach users in 
their native l~nguages. 

To carry the business of and to establish, develop, formulate, structure, offer 
service and/or otherwise deal in all types of information and communication, 
telephone, tel~x, fax, radio television, computers, satellite communication and other 
type of comn'lunications job works/contract to design and • develop various 
information technologies, software and hardware property rights in the above 
fields. And to carry on the business of and to render consultanc.y services and 
services in the field of Software development, Sofr.vare export, information and 
data processing, computer systems, communications, research and technical 
services including commercial exploitation, export, import, and to act as dealers 
authorized representatives of the same. To depot personnel to design and develop 
software in Ii1dia and abroad and to start Technology Parks in India and abroad. To 
set up offices, labs, development centers, factories, works and also to enter into 
joint venture collaboration or otherwise with parties, companies, entities India or 
abroad or acquire, merge, amalgamate or takeover the business of any other 
company or entity for the purpose of development of software. 

To carry on the business of research and development, design, production, creation, 
manufacturing, marketing, trading, providing, transferring exporting, importing, 
buying and selling all types of Computer Software including, applications software, 
development software, computer programs, algorithms, statements, source codes, 
packages etc., in areas like ecommerce, web page design and development, web 
enabled applications, Internet services, Intranet, Enterprise Wide Resource 
Planning (ERP), Data Base Management Systems, Operating Systems, Distributed 
Computing, Open Systems, Multi Media, Computer Aided Designing (CAD), 
Computer Aided Manuf<1cturing (CAM, Computer Graphics, Computer Animation, 
Document Management Systems, Management Information Syst~ms and all such 
areas relevant to Scientific, Financial, Industrial, Telecommunications, Satellite 
Communications~ Domestic, Administrative, Agricultural, Medical and all other 

For YBRANT DIGITAL LIMITED 
~ 

M. SURESH REDDY 
Cflairr:nan & Manao.inq O;:e-:~.-::r 

I 
I 
I 

1 

I 

-,.. 

r 

80



. -

. -

.. 

)-

\~V\ 
7 

applications. And to set up, establish and run In-bound and out-bound Call Center 
business in India and abroad, via e-mail, voice or \Veb Chart or any other mode of 
communication to provide client service such as Order processing, Reservations, 
Lead generation, tele-Marketing, cross. selling, customer acquisition and activation, 
customer interface,. medical transcription work processing and such other services 
required by the clients along with providing technical support . 

4. Transferee Company (LGS) 

a) Incorporation: 

LGS Global Limited I transferee Company was originally incorporated as a public Limited 

company under the name and style ofLanco Global Systems Limited in the State of Andhra 

Pradesh on 281
h Janv.ary, 1999 under the Certificate of Incorporation no.Ol-30996 of 1998-

1999. Later on the <:;:ompany had changed its name to its present name i.e .1v1/s. LGS Global 

Limited and a fresh Certificate of Incorporation consequent on change of name was issued 

by the Registrar of Companies, Andhra Pradesh, Hyderabad on 51
h November, 2008 after 

complying with the necessary formalities undet the Companies Act, 1956. 

b) Sha,re Capital 

i) 

ii) 

The Share Capital ofLGS as on 01/08/2011 is as under: 
I 

Particulars Amount in Rupees 

Authorized 

6,00,00,000 Equity Shares QfRs 10/- each 60,00,00,000 

Issued, Subscribed and Paid-up: 

25,423,667 Equity S~ares ofRs 10/- each fully paid-up 25,42,36,670 

Further the following capital which is still outstanding and yet to be converted into equity 

capital of LGS. 

Outstanding securities of LGS No of equity shares upon conversion 

3,00,00,000 Convertible Warrants, convertible 3,00,00,000 of Rs. 10/- each 

within 18 months 

c) Main Objects 

i) 

The Main Objects of the Transferee Company presently enables it to carry on the business 
of: 

To cany on business to Design, Develop, Acquire, Accept, Arrange, Assemble, 
Manufacture, Produce, Fabricate, Generate, Equip, Obtain, Provide, Erect, 
Construct, Install, Set Up, Supervise, Implement, Support, Assign, Engineer, Give 
Consultancy, Advise, Train, Process, Assist, Use, Distribute, Transmit, Repair, 
Maintain, Improve, Extend, Manage, Modify, Alter, Conyert, Enfranchise, Explore, 
Establish, Insure, Undertake, Conduct, Perform, Sponsor, Participate, Protect, Act, 
Patent, Value add and Resell, Lease or Hire, Sell on Hire Purchase or on 
Installment System or Entering into Contract, to act as an Authorized Representative, 
Reseller, Agent, Stocki.est, Distributor, Dealer, Clearing and Forwarding Agent, 

1\ Fo~YB!jANT DIGITAL LIM. !TEO 

~ "-/ ~~ "~.--
. M. SURESH R(ogY 

Chairman & l)llanaoina nir.:~of"tl"'\r 
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Franchis·e Holder, Counsellor, Broker, Consultant /Advisor, Retainer, 
Trainer, to acquire technical know-how to provide technical services, to perform 
benchmark tests, :to undertake turnkey projects~ to conduct operation research, to 
provide management information processing applications and to conduct operation 
research to provide management and marketing ser-Vices, in the fields of software 
Devotement, Computer software . CAD/CAM· Books, Systems, Teaching aids, 
Servers, Parallel Computers, Mini and Micro Computers, all types of Network 
Computers, microprocessors Pentium drives, disks, rriodem, monitors, infonnation 
teehnology, · virtual· training & animation softWare internet, Internet, Web 
technologies and any :Such product or things which may be considered either as an 
integral ·part of a computer system or in related fields and. supplement thereto. Also 
in the fields of Micro processors, Electromagnetic and Mechanical, Electrical and 
Electronic Equipments, Expert Systems, Photo setters; Digital Equipments/imaging, 
process Control. .. ~md Real time systems, Engineering work systems, Electronic 
Circuits, Projects .and cameras, time relay and . telecommunications equipment, 
Cellular phones, paging systems, optical fibers, Telephone machines, Audio and 
Video equipments, .Establishing earth station, Satellite communications, S.oftware 
Technology parkS, Intemet and E-Mail Service.s_, Generators, Uninterrupted power 
supply system; all. other allied fields and integi'al parts, items and components 
intended to use used in Electrical, Electronic, Telecommunications, satellite 
communications and Intemet service industry . 

. T;· carry ·on bu~iriess and to undertake co~sultancy, research, designing, conducting 
test, in1plementa~ion, supervising and to give support services for the development 
of software, systems and programming either for own use for other users, for sale in 
India or export outsi'de Jndia. To send staff and students within and outside India for 
implementation of projects, for doing research and advanced studies, to set up 
information management services like data processing, data entry works, Desk top 
Publishing, word processing, hiring out macHine time, supervise and advise 
to other companies in info processing. aspects to undertake tum key projects, 
conducting' feasibility studies, operations research' in complete Hardware and 
software solutions and to undertake the data processing and programming' relating 
to issue of securities and to act as registrars and transfer agents, to digitize and make 
drawings, . maps, pictures, photographs, CAD works, deal in Animation, 
Multimedia, to design and fabricate integrated and other electronic circuits and to 
render all· kinds ofjobwork relating to information Technology . 

To carry on business to render higher education consultancy within and outside 
India, to provide computer education, teaching and traini~g in software, hardware, 
networking ·and all other related fields in Information Technology by setting up 
b·aining centers at various places within and outside India, .either through own efforts 
or through franchising, and to publish books, journals, bulletins, study materials, 
magazines, brochures, pamphlets, periooicals, . circulations, newsletters, 
ne\-VS papers and to own and maintain stores for imparting and spreading the 
knowledge of computer programming and in general about information Technology, 
to conduct, sponsor, grant, aid, subsidize, send for advanced studies or otherwise 
participate in training programmes, courses, seminars and conferences to improve 
the overall knowledge in computer field or informatioi1 Technology .. 

~or YBRANT DIGITAL LIMITED 

t~ 
M. SURESH RBJ15Y 

Chairman & Managing Director 
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PART III- AMALGAMATION OF YDL WITH LGS 

. .A 5. TRANSFI1:n ANn VI(STIN(; OF Till~ TRANSFEROR COMPANY 

:i.l With dli.·t·t fnHII the Appoi11tcd Dntc, the t~11tiw busiut:ss uml wholu of tlw undertakings of 

the TrttnsfbrcH· Compnny including nil its immovable properties and assets, whether 

moveable or immoveable , tangible or intangible, baiance in bank, cash or investments, in 

equity shares and/ or other instruments including the investments by the transferor company 

in its subsidiaries, and other assets of whatsoever nature such as licensrs, permits, 

approvals, obtained from Central/State/Quasi Govenu~lent/ Agencies and in all agreements 

of all tax reliefs including sales tax deferment benefits if any, lease, tenancy rights, if •my, 

tenancies, trademarks, patents, copyrights, service marks, trade names, descriptions, trading 

style, franchise, labels, label designs, color schemes, ·utility models, holograms, bar codes, 

designs; privileges and benefits of all contracts, agreements and all other rights letter of 

intents, permissions, income tax and/or any other statutes, incentives if any and all other 

rights, title, interest, contracts, consent, approvals or powers of every kind, nature and 

descriptions whatsoever, shall, under the provisions of Sections 391 to 394 of the Act, and 

pursuant to the orders of the High Court or any other appropriate authority sa~ctioning this 

Scheme and without further act, instrument or deed, but subject to the charges affecting the 

same as on the Effective Date, be transferred and I or deemed to be transferred to and 

vested in the Transferee Company so as to become the properties and assets of the 

Transferee Company. 

5.2 All the movable assets of the Transferor Company or assets otherwise capable of transfer 

by manual delivery or by endorsement and delivery, including cash in hand, shall be 

physically handed over by manual delivery or by endorsement and delivery, to the 

Transferee Company to the end and intent that the property therein passes to the Transferee 

Company on such manual delivery or endorsement and delivery, without requiring any deed 

or instrument of conveyance for the same and shall become the property of the Transferee 

Company accordingly. 

5.3 In respect of movable asse~s, other than those specified in oub .. ohtuse 5.2 above, the same 

shall, without further act, instn1ment or deed, be transferred and/ or deemed . to be 

transferred to a.1d vested in the Transferee Company pursuant to the provisions of Section 

394 of the Act and the Transferor Company shall give notice in such form as it deems fit to 

such persons, that pursuant to the Order of the High Court, the said asset would be paid or 

made good to or held on account of, the Transferee Company, and the rights of the 

Transferor Company will vest with the Transferee Company upon this Scheme becoming 

effective. 

For YBAANT DIGITAL LIMITED 

· M. SURESH RECfDY 
Chairman & Managing Director 
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,5.4 J~ifJi, effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and 

.. :_,; .. , .. ~·pWsations of the Transferor Company, as on the Appointed Date whether provided tiJr or 

not in the books of accounts of the Transferor Company, and all other liabilities which may 

accrue or arise after the Appointed Date but which relates to the period. on or upto the 

... Effective Date, shall, pursuant to the Orders of the· High Court or such other competent 

authority as may be applicable under Section 394 and other applicable provisions of the Act 

and without nny furthea· net or deed. he tnmsfcrred oa· doomed to ho lrnnHfoa·a·cd lo mad vested 

in and be assumed by the Transferee Company, so as to become as from the Appointed 

Date the debts, Iiabilit.ies, contingent liabiJities, duties and obligations of the Transferee 

Company on the same terms and conditions as were applicable to the Transferor< ~ompany. 

... . ' 

• 

4 

4 
.. 

. 
4 

5.5 The Transferee Company, may, anytime after this Scheme coming ~nto effect, if required 

under law or otherwise, execute deeds of confirmati'on in favor of secured creditors of the 

Transferor Company, or in favor of any other party with which the Transferor Company has . 

a contract or arrangement, or give any such writings, as may be necessary, to give effect to 

lhc above. 

5.6 

5.7 

It is hereby clal'ilicd thnt all assets nod liabilities of the Ta·ansfcror Company shall be 

transferred at values appearing in the books of account of the Transferor Company as on the 

Appointed Date which are set forth in the closing balance sheet of the Transferor Compa11y 

as of the close of business hours on the date immediately preceding the Appointed Date. 

Part IV of the Scheme has been drawn up to comply with the conditions relating to 

"Amalgamation" as specified under Section 2( I B) of the Income-tax Act,, 1961. If any 

terms or pl'ovisions of the Scheme is/ are inconsistent with the provisions of Section 2(1 B) 

of the Income~ tax A'ct, 1961, the provisions of Sec( ion 2( I B) of the lucoulc~lux /\cl, I ~Hd 

shall prevai.I and the Scheme shall stand modified to the extent necessary to comply with 

Section 2(1B) of the Income-tax Act, 1961. Such modifications will however, not affect the 
l 

other parts ofthe Scheme .. 

5.8 The transfer and vesting of the assets comprised in the Transferor Company fo nnd in I he 

Tmnsfcr~" Company uru.lcr this Schcmu slwll ht.: subject to the mortgngt~s and charges, if 

any, affectin~ the same as hereinafter provided. 

5.9 The existing securifes, mortgages, charges, encumbrances or liens (the "Encumbrances") or 

those, if any created by the Transferor Company art~:r llw t\ppninll:d Dnk. iu In 111.·; of I IIi~• 

Schcnw, over tilt.~ nsscls cmnpl'iscd iu I Ill' Tmnsll.•n u· < 'un1puny or 1111.v pn11 lhl'll'uf 

tmnsfcrred to thu 'l'runsfi:rc~o.l <. 'ouapuny hy virltiiJ of lhis Sclwuw. slmll. 11fkr the J•:fl(.·clivc 

Date, continue to relate and attach to such assets or any part therecf to which they relate or 

attached prior to the Effective Date and as arc transferred to the Transferee Company, aud 

such Encumhrances shall J,,,,,~ relate or attach to any of the other assets, of' the Transferee 

Company. For YBRANT DIGITAL LIMITED 

~~/~-~~-~ 
- ifs~RESH HFOn'9"· .. -

Ciwhllum & Mi.lllii!JIIIO Dtroclor 
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Subject to the other provisions of the Scheme, all contracts, including contracts for 

tenancies and licenses, approvals deeds, bonds, agreements and other instruments of 

whatsoever nature to which the Transferor Company is a party, or the benefit to whkh the 

Transferor Company may be eligible, subsisting or operative immediately on or before the 

Effective Date, shall be in full force and effect against or in favour of the Transferee 

Company and may be enforced as fully and effectively as if inste~·d of the Transferor 

Compuny, the ~rrattsferee Company had been a party or beneficiary thereto. The Transferee 

Company shall enter into and/or issue and/or execute deeds, writings, endorsements or 

confirmation or enter into any tripartite agreement, confirmations or novations to which the 

Transferor Company will, if necessary, also be a party in order to give formal effect to the 

provisions of this Scheme, if so required or becomes necessary. Further, the Transferee 

Company shall be deemed to be authorised to · execute any · such deeds, writings, 

endorsements or confirmations on behalf of the Tmnsleror Company and to implement or 

carry out all fixmalitics required on the part of the Transferor Company to give effect to the 

provisions of this Scheme. 

5.11 The entitlement to various benefits under incentive schemes and policies in relation to the 

Transferor Company shall stand tlansferred to and be vested in and/or be deemed to have 

been transferred to and vested in the Transferee Company together with all benefits, 

entitlements and incentives of any nature whatsoever. Such entitlements shall include (but 

shall not limited to) income-tax, sales tax, value added tax, turnover tax, excise duty, 

service tax, customs and othet' and incentives in relation to the Transferor Company to be 

claimed by the Transferee Company with effect from the Appointed Date as if the 

Tt·unstbl'CH' Company was originally entitled to all such benefits under such incentive 

scheme and/or policies, subject to continued compliance by the Transferee Company of all 

the term~; and conditions subject to which the benefits under such incentive schemes were 

made available to the Transferor Company. The Transferee Company shall be entitled to 

such benefits in its name, without any additional liabilities or expenses whatsoever. 

5.12 Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central Excise Act, 

1944, State Value Added Tax laws, Central Sales Tax Act, 1956 or other applicable laws! 

a·egulntiona denting with tuxes/ dutios/lovioa (hol''-'ill rufl)l'l'l.ld to ns 'Tux. Lnws') uJiocuble Ol' 

· related to the business of the Transferor Company to the extent not provided for or covered 

by tax provision in the a9coun+s made as on the date immediately preceding the Appointed · 

Date shall be transferred to Transferee Company: Any surplus in the provision for taxation/ 

duties /levies accc unt including advance income tax and Tax Deducted at Source ('TDS ') 

as on the Appointed Date immediately preceding. the Appointed Date will also be 

transferred to the account of the Transferee Company. 

'If' Y~~ DIGITAL LIMITED 

v\J~--9--~~ 
M. SURESH R~ 

Chairman & Managing Director 
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5.l3 : :.~!~4-i)r refund/ credit under Tax Lnws due to the Transferor Company consequent to the 

') '· lf/ 

·. }~~sessments made on the Transferor Company and for which no credit is taken in the 

·. accounts as on the date immediately preceding the Appointed Date shall nlso helonp, In nnd 

he~ n:··cdvcd hy the 'l't'llfiNfcrco Cornpauy. 

5.14 All taxes (including income tax. snlcs tnx. excise ducy. scrv!cl, tnx, V 1\T t'k.) pnid or 

pnynblc by the Tnmsfcror Company in respect ~)f the opemtions mull or the profits of the 

business before the Appointed Date shall be on account of tite Transferor Company and in 

so far as it relates to the tax payment (including, without limitation, sal•es tax, excise duty, 

custom duty, income tax, service tax, VAT etc.) whether by way of deduction at source, 

advance ta;. or otherw;ise howsoever, by the Transferor Company in respc~ct of the profits or 
. . 

activities or operations of the business after the Appointed Date, the same shall be deemed 

to be the correspo.tding item pnid hy the Tmnsft~rcc Cn111p11ny nnd Hhull i11 nil fH'occcdiugH 

be dealt with accordingly. 

5.15 Without prejudice to the generality of the forgoing, 

6. 

6.l 

5.15.1 On and from the Appointed Date, if any certificate for Tax Deducted at 

Source or any other tax credit certificate relating to the Transferor 

Company i.,; received in the name of the Transferor Company, it shall he 

deemed to h:wc hccn rccdwd by jhc Tntllsfc:r<.~c ( 'olllp:lll~'· whirll nloll(' 

shnll be entitled to clnim credit l'or such tnx deducted or paid. 

S.lS.2 On ond fhmt tho Appointed Dnl~, bcncJit of nil bnlnnccs relating to 

CENV AT or Service Tax or VAT being balances pertaining to the 

Transferor Company, if any, shall stand transferred to and vested in the 

Transferee Company as if the transaction giving rise to the said balance or 

credit was a transaction carried out by the . Transferee Company. The 

liabilities of the Transferor Company as on the Appointed Date shall stand 

transferred to and vested in the Transferee Company save rthcrwisc in 

respect of the liabilities which were met by the Transferor Company during 

the period between Appointed Dntc nnd Efftlctivc Dntc, which shnll be 

construed to have been met by the Transferee Company as if the 

transacti<;m giving rise to the said liability was a transaction carried out by 

the Transferee Company. 

CONSIDERATION 

Upon the scheme coming into effect, all the outstanding securities I warrants pertaining to 

the transferor Company shall be first converted into equity shares as mentioned in Clause 

no's 3 (b) (ii). 
For YBRANT OfGJTAL lJMITED 
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86



. ' 

'. 

13 

6.2 The Transferee Company shall, upon coming into effect ofthe Scheme, and in consideration 

for the transfer of and vesting of the entire unde1iaking of the Transferor Company, issue and 

allot, to the members of the Transferor Company, whose names appear in the Register of 

Members as on the Record Date or to such of their respective heirs, executors, administrators 

or other legal representatives or other successors in title, as may be recognized by the Board 

of Directors, in the following manner: 

(a) 6 equity shares of Rs. 10/- each of the Transferee Company would be issued for 

every 1 equity share of Rs. 10/- each held by shareholders of Transferor Company. 

Accordingly, 45,08,27,832 fully paid-up Equity Shares of Rs. 10 (Rupees Ten 

Only) each of the Transferee Company shall be· issued and allotted to the equity 

shareholders ·of the Transferor Company in the same proportion as to their 

shareholding in the Transferor Company. Fractions, if any shall be rounded off to 

nearest integer; and 

6.3 The Equity Shares in the Transferee Company to be issued to the members of the Transferor 

Company pursuant to Clause 6 .. 2 (a) above shall be subject to the Memorandumand Articles 

of Association of the Transferee Company. The Equity Shares so issued shall rank pari passu 

in all respects with the existing shares and equity shares to be issued upon exercise of pending 

warrants and options in the Transferee Company. 

6.4 The Equity shares, upon receipt of requisite approvals as may be required, will be issued in 

dematerialized I physical form, to the members of the Transferor Company, who shall have 

account with a depository pmiicipant and, shall provide details thereof and such other 

'confirmations as may be required. It is only thereupon, that the Transferee Company shaH 

issue and directly credit the demat securities account with the Share's as stated in Clause .6.2 

(a) above. 

6.5 The new shares to be allotted on approving the scheme of amalgamation by the transferee 

Company shall_ be listed or admitted on the stock exchariges wherever the share; of the 

transferee company are listed and further the Transferee Company shall comply with Clause 

40A ofthe Listing Agreement. 

6.6 The issue and allotment of Equity Shares in the Transferee .Coinpany, by the Transferee 

Company to the shan~holders of the Transferor Company as provided in this Scheme is an 

integral part hereof and shall be deemed to have been carried out without any further act or 

deed by the Transferee Company as if the procedure laid down under Section 81 (lA) of the 

Act and any other applicable provisions of the Act were duly complied with. 

7 ACCOUNTING TREATiviENT 

7.1 The Transferee Company shall account for the amalgamation ofTransferor Company as per 

the Accounting Standard 14- Accounting for Amalgamations (AS14) as stated in the 

Companies (Accounting Standards) Rules, 2006 and any amendments thereto. On the 

Scheme becoming effective, the accounting for merger will be done in accordance with the 

M SURESH r.:rr. .[)Y 
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Purchase method referfed to in Accounting Standard 14 - Accounting 

(AS-14). 

7.2 All assets, liabilities and reserves of the Transferor Company would to be transferred to the 

Transferee Company under this Scheme and shall be recorded in the books of account of the 

Transferee Company at the values as appearing in the Books of Account of the Transferor 

Company . 

7.3 

7.4 

7.5 

7.6 

8 

8.1 

Intercompany deposits, loans, share application money and other balances and investments, if 

any, shall be cancelled and there shall be no further obligation/ outstanding in that respect. 

The difference if any, being the excess or shortfall between the assets, liabilities and reserves 

of the Transferor Company as transferred to the Transferee Company accounted as per clause 

5.1 above, (after making adjustments for clallSe 6.2 above), and the consideration discharged 

as per clause 6.2 (a) above, shall be adjusted against I transfened to Share Premium Account 

of the Transferee Company . 

In case of any difference in accounting policy between the Transfere<b Company and the . 
Transferor Company, the impact of the same till the Appointed Date will be quantified and 

adjusted in the Share Premium Account and I or Reserves & Surplus Account of the 

Transferee Company to ensure that the Financial Statements of the Transferee Company 

reflect the financial position on the basis of consistent accounting policy, with effect from the 

Appointed Date. 

The application and reduction of Share Premium Account and/. or Reserves & Surplus 

Account if any effected under Clause 7.3 and Clause 7.4 above, shall be effected as an 

integral part of the Scheme in accordance with the provisions of section 100-103 of the Act, 

as the same does not involve either diminution of liability in respect of unpaid share capital or 

payment to any shareholders of paid-up share capital and the Order of the High Courts 

sanctioning the Scheme shall be deemed to be an order under Section 102 of the Act for 

confirming the reduction and no separate procedure shall be following under the Act. 

STAFF, WORKMEN & EMPLOYEES 

On the scheme becoming operative, all permanent staff, workmen· and employees of the 

Transferor Company including its subsidiary companies in service on the effective date shall 

ue deemed to have become staff, workmen and employees of the Transferee Company with 

effect from the Appointed Date without any break in their service and on the basis of 

~ontinuity of servic~) and the terms and conditions· of their employment with Transferee 

Company shall not be less favorable than those applicable to them in the Transferor Company 

on the effective date. 

8.2 The equitable interest in accounts/funds of the employees, staff and workmen whose services 

are transferred to the Transferee Company, relating to superannuation, provident fund and 

·gratuity fund shall be identified, determined and transfened to the r'espective trusts/funds of 

For YBRANT DIGITAL LIMITED 

. SURESH REDDY: 
Chain·~an & ManaQina Directnr 
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Transferee Company and such employees shall be deemed to have become members of such 

trusts/fund~ of Tr~nsferee Company. Until such time, the Transferee Company may, subject 1 

to necessary approvals and permissions, if any, continue to make contributions pertaining to 

the employees of the Transferor Company to the relevant funds ofTransferor Company. 

8.3 The Transferee Company, at any time after the Scheme. becoming effective in accordance 

with the provisions hei"eof, if so required under any law or otherwise, will execute deeds of 

confirmation or other writings or arrangements with any party to any contract or arrangement 

in relation to the Transferor Company to which the Transferor Company is a party in order to 

give formal effect to the above provisions. The Transferee Company shall, under the 

provisions of this Scheme, be deemed to be authorised to execute any such writings on behalf 

of the Transferor Company and to carry out or perfonn all such formalities or compliances, 

refened to above, on behalfofthe Transferor Company. 

9 LEGAL PROCEEDINGS 

9.1 If any suit, appeal oi· other legal proceedings of whatsoever nature by or against Transferor 

Company is pending, the same shall not abate or be discontinued or in any way be 

prejudicially affected by reason of the amalgamation and by anything contained in this 

Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted and 

enforced by or against Transferee Company in the same manner and to the same extent as it 

would or might have been continued, prosecuted and enforced by or against the Transferor· 

Cornpanyas if' this Scheme had not been made. 

9.2 On and from the Effective Date, Transferee Company shall and may, if required, initiate any 

legal proceedings in relation to the business of the Transferor Company. 

10 BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE COMPANY 

With effect fi·om the Appointed Date and up to and including the Effective Date: 

10.1 The Transferor Gompany shall carry on and be deemed to have carried on ail their business 

and activities and shall stand possessed of all the assets, rights, title and interest for and on 
I . 

account of and in trust for, the Transferee Company; 

10.2 All profits and cash accruing to the Transferor Company, or expenditure or losses arising or 

incurred by it (including the· effect of taxes if any thereon), shall for all purposes, be treated as. 

the profits/ cash; taxes or losses, as the case may be, of the Transferee Company; 

10.3 All accretions and depletions to the Transferor Company shall be for and on account of the 

Transferee Company. 

10.4 The Transferor Company shall not utilize the profits or income, .if any, for the purpose of 

declaring or paying any dividend or for any other purpose, without the prior written consent 

of the Transferee Company. 

YBRANT DIGITAL LIMITED . 

M. SURESH REDDY 
Chairman & Managing Director 
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Upon the scheme·. b:ecoming effective, all the subsidiaries of the transferor Company shall, 

become the subsidiaries of the transferee Company and consequently the investments made 

by the transferor company in its subsidiaries shall be deemed to be the investments of that of 

the transferee company . 

CONDUCT OF BUSINESS 

The Transferor Company will, from the Appointed Date upto arid including the Effective 

Date, preserve and carry on the business with reasonable diligence and prudence and agrees 

that it will not~ without the prior written consent of Transferee Company, alienate, charge or 

otherwise dealwith or dispose of the business or anypart thereof 6r recruit new employees or 

vary or alter the te1ms ~nd conditions of employment of any of its .employees (in each case 
. . 

except in the ordinary course of business), without the prio~ __ written consent of the Transferee 

Company. 

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the 

Central Govemment and all other agencies, depaiiments and authorities concerned as are 

necessary under any law for such consents, approvals and sanctions which the Transferee 
. . 

Company may require to own and carry on the business of the Transferor Company. 

With effect from the Effecti\1e Date, Transferee Company shall commence and carry on and 

shall be authorized to carry on the business carried on by the Transferor Company. 

SAVING OF CONCLUDED TRANSACTION 

The transfer of the entire business and undertakings of the Transferor Company to the 

Transferee Company and the continuance of all contracts or proceedings by or against the 

Transferor Company shall not affect any contracts or proceedings already concluded by the 

Transferor Company on or after the Appointed Date to the end and intent that the Transferee 

Company accepts and adopts all acts, deeds, matters and things done and/or executed by the 

Transferor Company in- regard thereto . as having been done or executed on behalf of the 

Transferee Company. 

13 WINDING UP 

On the Scheme becoming effective, the Transferor Company shall be dissolved without going 

th!·ough tl1e process of winding up and without fmiher acts by part[es. 

~T DIGITAL LIMITED • 

·.M.SU~ 
Chairman & Managing Director 

c ... .---

,r 

y 

90



.. 

.. 

/ 
.. 1!.·:,\·.t·•.l 

\\p '-\ 
17 

PART IV 

14. REORGANISATION OF EQUITY SHARE CAPITAL OF LGS 

14.1 

14.2 

The Issued, Subscribed and Paid-up Capital (including outstanding convettible equity 

warrants) of LGS is .Rs. 55,42,36,670 ( Rupees Fifty Five Crores and Fourty Two Lakhs 

Thirty Six Thousand Six Hundred and Seventy only) divided into 5,54,23,667 (Five Crores 

Fifty Four Lakhs and Twenty Three Thousand Six Hundred and Sixty Seven only) equity 

shares of Rs. 10 each fully paid-up. Pursuant to the merger of YDL with LGS under Part 

III of this Scheme, the share capital· of LGS will be Rs. 506,25,14,990 (Rupees Five 

hundred and Six Crores Twenty Five Lakhs Fourteen Thousand Nine Hundred and Ninety 

only) divided into 50,62,51,499 (Fifty Crores and Sixty Two lakhs Fifty One Thousand 

Four Hundred and Ninety Nine ) equity shares of Rs. 10 each fully paid-up (as per Clause 

6.2 (a)). 

With effect from the Appointed Date, the Issued, Subscribed and' Paid-up capital of LGS 

shall be reorganized 'from Rs. 5 06,25,14,990 (Rupees Five hundred and Six Crores Twenty 

Five Lakhs Fourteen thousand Nine hundred and Ninety ) divided into 50,62,51,499 (Fifty 

Crores and Sixty Two ,lakhs Fifty one thousand Four hundred and _Ninety Nine ) equity 

shares of Rs. 10 each fully paid·up toRs. 101,25,02,998 ( Rupe~s One Hundred and one 

Crores Twenty Five lakhs Two Thousand Nine hundred and Ninety Eight only) divided 

into 50,62,51,499 (Fifty Crores and Sixty Two lakhs Fifty One Thousand Four Hundred 

and Ninety Nine ) equity shares of Rs. 2 each fully paid-up as follows:-

14.2.1 

14.2.2 

1 

The equity share capital of LGS shall be reorganized by cancellation of Rs.8 

of every equity share of Rs. 10 fully paid-up, i.e. issued, subscribed and paid-
. ' 

up capital of Rs. 5 06,25,14,990 (Rupees Five hundred and Six Crores Twenty 

Five L~khs fourteen thousand nine hundred. and ninety ) divided into 

50,62,51,499 (Fifty Crores and Sixty Two 1akhs Fifty. one thousand four 

hundred and ninety nine ) equity shares of Rs. 10 each· fully paid·up to 

Rs. 101,25,02,998 (Rupees One Hundred and one Crores twenty five 1akhs 

two thousand nine hundred and ninety eight only) divided into 

50,62,51,499 (Fifty Crores and Sixty Two Lakhs Fifty One Thousand Four 

Hundred and Ninety Nine) equity shares ofRs. 2 each fully. 

Difference of Rs.8/- per equity share i.e Rs. 405,00,11,992 arising on account 

of reorganization of LGS's equity share capital, pursuant to the Scheme as 

referr~d to in clause 14.2, ·shall be credited to the .Share Premium Account of 

LGS. 

14 .. 3 The board of directors of LGS shall consolidate all fl·actional entitlements, ifany, arising 

due to the aforesaid reorganization of equity share capital ofLGS under Clauses ·14.2 shall 

be rounded to nearest integer. 

or·YBRANT DIGITAL LIMITED ·. · .. ·. -

M SURE S H R t n [l \' 
Cha1rrnan & Manag1ng O;rectci' 
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14 .. 4 The reduction of share capital of LGS as provided ·in Claus-e 14.2.1 shall be effected 3. 

part of the Scheme upon the Scheme becoming effective on the Effective Date, and the 

order of the High Court of Andhra Pradesh sanctioning the Sche~e shall be deemed to be 

· an order under Sections 78 '· I 00 to 102 of the Act confirming such reduction of equity share 

capital ofLGS. 

14.5 The application and consequential reduction of the· face value of each share of LGS as 

stated above, ·shall be effected as an integral part of the Scheme, upon which the share 

capital ofLGS shall be deemed to be reduced to the extent as the case may be and the Order 

of the High Court of Andhra Pradesh sanctioning the Scheme shall be deemed to be an 

order under Sections 78, 100- I 02 of the Act confirming the·reducti,on. 

14.6 Upon the scheme becoming effective, LGS shall deemed to· have complied with the 

necessaty formalities under Sections 78, 100, 101 to 'I 04 and all other applicable 

provisions of the Act.. Ftirther as an integral part of the ·scheme, LGS shall not pass a 

Special Resolution pursuant to Section 100 of the Companies Act, 1956 and shall be 

deemed to have been passed for reduction of the share capital, and the Transferee 

Company shall not be required to add the words "and reduced"; as a suffix to its name. 

14.7 Upon the Scheme being finally effective, the Authorised Capital of Transferor Company 

will get merged with that of the Transferee Company without payment of additional fees 

and duties as the said fees have already been paid and the.' Authorised Capital of the 

Transferee Company will be increased to that effect by just filing requisite forms. The 

preference share capital of the transferor company appearing under· authorised share capital 

be reclassified as equ,ity share capital and shall appear as equity shp.re under the authorized 

capital of the tran~feree company. The resolution approving the Scheme shall be deemed to 

be the approval of increase in the Authorised Share Capital of the Transferee Company 

under Section 94 and 97 other applicable provisions of the Act. The Clause V of the 

Memorandum of Association of the Transferee Company relating to the Authorised Share 

Capital shall, without any further act, instrument or deed, be and stand altered, modified 

and amended pursuant to Section 16, 31, 94 and 394 and other applicable provisions of the 

Act, as the case may be, in the manner set out below and be replaced by the following 

clause: -

V "The Authorised Share Capital of the Company is Rs. 195,00,00,000/- (Rupees One 

hundred and Ninety Five Crores Only) divided into 97,50,00,000 (Ninety Seven 

Crores and fifty lakhs Only) Equity Shares .of Rs.21- (Rupees Two only) each. 

14.8 On the Scheme becoming effective, tb~ name of the Transferee Company shall stand 

changed to "Ybrant Digital Limited" and the same.shall be substituted for 1.he existing name 

For YBRANT DIGITAL L1 
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ESH REDO 

Chairman & Man~ging Director 
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wherever it appears in the Memorandum and Articles of Association of the Transferee 

Company. 

14.9 · The approval of this Scheme by the shareholders of the Transferee Company and by the 

Hon'ble High Court of Andhra Pradesh shall be deemed to be due compliance of the 

provision of Section 21 and other relevant and applicable provision of the Act for the·. 

change in name of the Transferee Company, as provided in this Scheme. 

14.10 Upon the Scheme becoming effective and upon receiving intimation I notice oftheRecord 

Date fixed, the shareholders of LGS shall present their share certificates of the existing 

series of shares of LGS as on the Appointed Date, for enabling endorsement of the 

reduction in paid up value of the shares, and reorganization of such capital· of LGS iri 

accordance with the provisions of this Scheme. It is clarified that the number of shares .held 

in the dematerialized form will be reduced I increased automa.tically on such t;eorganization 

of capital. 

14.11 . Upon the Scheme coming into effect, the share capital of the transferee company post 

amalgamation shall be as follows:" 

Particulars Amount in Rupees 

Authorised: 

97,50,00,000 Equity Shares ofRs 2/- each fully paid-up 195,00,00,000 

Issued, Subscribed and Paid-up: 

50,62,51,499 J;quity Shares of.Rs 2/- each fully paid-up 101,25,02,998 

!, ~- . 
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PART V- GENERAL TERMS AND CONDITIONS 

APPLICATION TO HIGH COURT · 

. The Transferor Company and the Transferee Company shall, with all reasonable dispatch, 

make necessary applications/petitions, under Sections 391 and 394 and other applicable 

provisions of the Act to the High Court for seeking sanction ofthisScheme. 

16. MODIFICATION OR AMENDl\1ENTS TO THE SCHEME 

·16.1 The Transferor Cmnpany and the Transferee Company. by their respective Board may 

4 !1FT' · assent to any modifications/amendments to the Scheme or to any conditions or limitations 

• 

4 

-. 

• 

4 

that the High Court and/or any other authority may de-eril·Jit to direct or impose or which ·v 

may otherwise be considered necessary, desirable or appropriate bJ; them (i.e. the Board). 

The Tn:i.nsferor Company and the Transferee Company by their respective Board be and are 

hereby authorised to take all such steps as may be necessary, desirable or proper to resolve 

any doubts,· difficulties or qllestions whether by reason of any directive or orders of any 

other authorities or otherwise ho\vsoever arising out of or under or by virtue of the Scheme 

and/or any matter concerned or connected therewith . 

16.2 In the event of any of the conditions that may be imposed by the High Court or other 

17 •. 

authorities · which the Transferor Company and/or the Transferee Company may· find 

unacceptable for any reason, in whole or in pati of the Scheme, the~1 Transferor Company 

and/or the Transferee Company are at liberty to withdraw the Scheme in whole or such part 

·thereof and such withdrawal of a part of the Scheme will however no affect the other parts 

of the Scheme. 

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS 

The Scheme is conditional upon and subject to: 

17.1 

17.2 

The approval by the respective requisite majorities of the members and/or creditors (where 

applicable) of the Transferor Company and the Transferee Company as required under the 

Act and the requisite orders of the High Court being obtained;· 

The certified copy of the High Court order sanctioning the Scheme being filed with the 

Registrar of Companies, ~ndhra Prad~sh at Hyderabad; · ~nd such other sanctions and 

approvals as may be required by !aw in respect of this Scheme b<?ing obtained. 

18. EFFECT OF NON-RECEIPT OF APPROVALS 

In the event any of the approvals or conditions .enumerated in the Scheme not being 

obtained or complied with, or for any other reason, the Scheme dtnnot be implemented, the 

M. SURESH RE£1DY 
Chairman & Managing Director 
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Board of Directors of the Transferor and the Transferee Companies shall mutually waive 

such conditions as they consider appropriate to give effect, as far as possible, to this 

Scheme and failing such mutual agreement, or incase the Scheme is not sanctioned by the 

High Court, the Scheme shall becon1e null and void and each party shall bear and pay their 

respective costs, charges and expenses in connection with the Scheme. Further, in the case 

of non-receipt of approvals to the Scheme, no rights and liabilities whatsoever shall accrue 

to or be incurred inter-se by the Transferor Company or the Transferee Companies or their 

shareholders or creditors or employees or any other person. 

19. BINDING EFFECT 

Upon the Scheme becoming effective, the same shall be binding on the Transferee 

Company and all concerned parties without any further act, deed, matter or thing. 

20. COSTS 

All costs, charges, taxes including duties, levies and all .other expenses, if any (save as 

expressly otherwise agreed) of the Transferor Company and the Transferee Company 

arising out of or incurred _in carrying out and implementing this Scheme and matters 

_incidental thereto shall be borne by the Transferee Company. 

*** 

. or YSRANT DIGITAL LIMITED 

~ 
M. SURESH REDDY 

Chairman & Managing Director 
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