MEMORANDUM
&
ARTICLES OF ASSOCIATION
OF
TRITON CORP LIMITED




Company Mo. 55-30988

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT UPON CHANGE OF NAME
In the Office of the Regstrar of Companies, N.C.T. of Delhi & Haryana
(Under the Companies Act. 1956 (1 of 1956)
INTHE MATTER OF Mis STENCIL APPAREL BRANDS LTD.
| hareby certify that STENCIL APPAREL BRANDSLTD... which was originally
incorporated on Twenty Fifth April of One Thousand nine hundred and ninetyunder
the Companies Act. 1956 (Act. 1 of 1956) under the name STENCIL APPAREL BRANDS
LTD. hanving duly passed the necessary resolution in terms of Section 21 of the Companies
Acl, 1956 and the approval of the Central Government signified in writing having been
accorded thereto undar Section 21 read with Government of India, Department of Comparry
Aftairs Notification Mo. G.5.R. 507 (E} dated 24-06-1985 by Registrar of Companes NCT
of Delhi & Haryana, New Delhi vide Letter No. ROC21/55-39989/886 dated 11-09-
2001 the name of the said Company ks this day changed to TRITON CORP. LIMITED
o8N this ertificate Is issued pursuant to Section 23 (1) of the said Act,
Given under my hand at NEW DELHI this Eleventh September of Two
Thousand and One.

.7
( T. P. SHAMD
DY. REGISTRAR OF COMPANIES
N.C.T. OF DELHI AND HARYANA
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 Certificate for Commencement of Business

' Y WP &1 5] TH-TY
| Pursuani to section 148 (3} of the Compames Act, 1956
werfl sfafry 1056 # oo 149 (3) F FEOT A

| heraby certify that the STENCIL APPAREL BRANDS LIMITED ...............

| B g g o o o R QUTRE waE 2T which was incomorated
under the Companies Act. 1958 on
W1 T aeeht s, 1956 % swin g # ol f feows. 5 JwmE, 1912 the.
dayof. ... TWENTY FIFTH dayof APRIL...1990.. .. . . ...

and which has filed duly verified declaration in the

@ fam 4 T oo Praffm gmy F weofm g oy oep
prescribed form that the conditions of section

w1 fem ¥ B am § oo 148 (2) =) F frh

148 {2) {a) 1o (¢} of the said Act, have been complied with is antitted
w1 wdtowel W osmem e fBn B e s wee e |

1o commeance business.

witrmTh 84
Given under my hand at NEW DELH!
Cell R WS R
{7 E—— TWENTY NINETH.............. i s A, MAY
Cina thousand nine hundredand MINETY ... ...
W A fear g
Sdi-_ |
(&Y. wart wiw7)
TG T
forht wi wfvamn
(B. BHAVANI SANKAR)
Registrar of companias

DELHI & HARYAMA
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Form 1
Frm &1 g o
Certificate of Incorporation
Ho 55-30089

1912
Mo. 55-39089

..... of--- 2
# waw wrer w W € B am T AW gy fafes
wreft aftfrow 1956 (1956 %1 1) # afiT Prif o 7F # A o weh ofvdifen B

ig thia day incorporated under the Companies Act, 1056 (M. 1 of 1358) and |
that the Company is Limited.

| hereby certify that STENCIL APPAREL BRANDS LIMITED.... ...

e arme § ¥, 1912 & fwomwm

Given under my hand af.....NEW DELHI... this... TWENTY FIFTH.._.. . day of
Cine Thousand Nines Humdred and MINETY.

Sd/-
(@, st wiwT)
Wl TR
ferdl wd s
{B. BHAVAN| SANKAR)
Registrar of companies
DELHI & HARYANA

—




GOVERNMENT OF INDIA

AMINISTRY OF CORPORATE AFFAIRS

Regleirar of companms, Delhi
4th Floor, IFCI Tower 61, New Delnd, Delhi, India, 110019

Comorate Identity Number: L743880L1800PLC39889

SECTION 131) OF THE COMPANIES ACT, 2013
Ceritficate of Registration of the Special Resoluton Confirming Alteration of
Object Clause(s)

The shareholders of MW's TRITOMN CORP LIMITED having passed Special Resolufion In the AnnualExira Oedinary General

Meating fald on 30-089-2016 altered the provisions of its Memorandum of Association with respect to ite objects and complied
with the Section 13(1] of the Companies Act. 2013

I hevaby certify that the said Special Resohmion together with the copy of the Memorandhun of Association as altered has this
day been regisrered,

Given under my hand at New Dethi this Twenty eighth day of October Two thousand sistesn

BANJAY BOSE

Registrar of Compames
Rt - Delhi

Mailing Address as per record availsble in Regsstmr of Companiss offics:
TRITON CORF LIMITED

R -4 UNIT 102 FIRST FLOOR ., KHIREI EXTENTIOMN hdAlM '
ROAD MALVIYA NAGAR, NEW DELHI. New Dwhi, Dalhi, Inda, 110017 iy
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
TRITON CORP LIMITED
The Name of the Company is TRITOXN CORF LIMITED
The Begistered Office of the Company will be sitvared in the National Capital Termatory of Drelhi.
Theobjects for which the Company is established are;

THE MAIN OBJECTS TO BE FURSUED BY THE COMPANY ON OR AFTERITS
INCORPORATION ARE:-

The mnnvfociore, marker, process, LNpOrE expor, Tade o or otherwise deal in all tvpes of varm,
textiles. fabrics. hosiery, fumishing and npholstery; and articles pood made therefrom such ns
garments, apparels madeups, and such other wearing accessories of all rypes made thereof,

To manufactore, market. impert, export rade-in or otherwise deal in all wvpes of fashion wearing
apparel items.

To carry on the business of agents and representatives of manutacmres of all types of machinery,
equipment apd implements relating o rextile, leaher and apparel machinery.

To carry on the business of wading, markerng amd/or otherwise dealing in any way in alléor kind
of tangible and or intangible tems such as: Textiles such as hand and machine made readyimade
Tannents, carpets, rugs, drogres, artificial silkiabrics, coron woolen cloth b& apparels, dress
matenals, flowers, agriculture prodoce (whether row or processed) such as rice, wheat, pulsas,
sugarcane, oil seeds, spaces, grams, mazZe, gun & gum produces. aleobol,, beverages, tea and
coffee, supar molasses and oil. Engineenng goods such as machine tools, hand tools, small tools,
metals. allovs, iron & steel, metal scrap. iron and steel scrap, brass scrap, copper & copper scrap.
alumanivm & alominium scrap pipes & pipes fmfings, tots and bots, bicvele & accessonss
thereof, automobile parts, steel, stainless poods. footwear & its furs, bristles or tobacco, hemp.
sees, oil seeds. oil & cakes, edible oils & lobricants, wood & dmber bones crshed and un
crushed, diamonds coal & charcoal, ghie. pums and resins, vory, lac. shellac, manure, pulp or
wood rags, rubber and rubber poods, moning sobstinces, wax, quartz, crysial, chemcal and
chemical prepamtions. chemical alkalis and reagents, precious and semi-precions. stones.
ormaimentals, jewelleries, pearls, dmpgs & medicines, soaps, detergents. cosmerics. paiors, plastic
& linolewm articles, glass & plaszware. handicrafts, handlooms, toys, machinery, mill work part
thereof, paper & paper products, card board, pulp board, packaging material and stationery.
sports peods, codmetics wigs, belts cipemprograph films (expozed or blank), elecommunieation
equipments and devices, gramophone records. audio & video cassette tapes (blank or recorded),
plastic poods, plastic PYIVHDPE. developer polethens, polvstvrene, hardware items. books &
manuscript electric & electronic products, gadgets and electronic mosquitoes repellants . sanitary
ware and firtings, cellulosic products, nvlen, syathetic & polyvester fiber and varns. hosiery &
mixed fabrcs, notural silk fabrics and garments, fish & fish products. fodder, gases and industoal
chemical, scemis & aggarbamies, femilizers, pesticides aml herbicides, men's. women's and
children clothing & wearing apparel made of leather and ‘or collon., edible oil. wood & wood
prociucts, forest products, all Kind of brass goods, compurers, sofiware, poly propylenes. P.V.C.
galvanished sheets; fim plates, wet-blue Iklin-zip, lining, fabrncs butions, threads and other
permissible articles related o the aforesaid.
|
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Te camy on the busiess of npert, expert, purchase, maoufacire, assemble, swckists,
distributors, agents, dealers, traders in all ovpeskind of computers . computer hardware,
electonic  comumunication  equipments. infernet  equipments, elecironic datz  processing
equipments. their peripherals & allied producrs such as modems, plomers, digiizers. scanners,
mouse, keyboard, power supply sysiems, card Sefs, conneciors, cables, screens, compongnts,
desipgner, jobbers programmer in data entries, soffware implementation. system stdy, soffware
documentation and related marmers . compurer svstems, computer peripherals. meegrated circms,
process control. printers, monitors, UPS, computers camponents, spare parts, computer based
svstems, compurer aided designs. rele communication systems and irs related soffware and
hardware, networking of local ares and wide aréa, data communication hardware and softeare,
electronic equpments, office atlomaron, compurer stationeryfumimre, disketies, magnefic mpes
and other computer/electrical'electronic related items, and to promote, encourage, establish,
develop maintin, organize, underike, manage, operate, conduct and to run m India or abroad
compuier fraimang cenfers, dafa processmg cenfers, computer coaching cenfers, compuier
consultancy business, software consultancy. electronic mail. E-commerce, E-business amd
intemet applications. web sites services. designing and hosting cvbercafé and other alled
activities for all soms amd services relating o computers. its maintenance, repair programimes and
operanons for indusinal. Commercial, domestic public wility, defencs, Gove, and other general
customers or section of society and to do all incidental acts and things necessary for the
attatnment of above objects,

To cammy on the business of import, exporf, purchase. mamufaciure, assemble. stockiest,
distritmiors, agenrs. dealers, waders, designers, jobbers, in all ryperkinds of computers, compier
sofrwvare development, compurer hordware, data enrries, soffware implementarion, sysien smdy,
sofrwvare, documentation amd relared matters, computer system. compurer penplerals, inregrafed
circuits, process contmol. printars, momtors, UPS, computers components, spare pas, computer
baged sysiems. compuier axed designs. relecommunication systems and s related sofrware and
hardware, networking of local area’avfomation, computer stationeryfurniture, diskettes,
magnetic tapes and other computer/electacal’electronic relared irems.

To promote, encourage; establish. develop. maintain. organize, undertake. manage. operate,
copduct and to mn 0 India or abroad computer TEuning cenfers, dafa processing centers,
copiputer coaching ceatérs, computer copsultancy business, software consultaney,. elecironic
mail, E-commerce, E-business and internet application, websites services designing and hosting
cvbercafe and other allied activities for all soms and services relafing to compuiers, s
mainfenance, repair, programmnes and operations for industoal, commercial, domestc. public
etility, defence, Govi and other general customers or Section of seciety amd w do all incidengal
acts and things necessary for the athinment of above objects.

To manufacture, develop, buv, sell. trade. import. export. put-up. mstall. let on hire. repair
assemble, dismibute ¢r otberwise deal i computer Bardware, soffware, svstem designing, data
processing, infemet, infemet equipments amd services, electronic communication equipments,
electronic data processing equipments. their peripherals and allied products, such as modems,
plotters. digitizers scanners. mouse, Kevboard. power supply systems. card s81s, conneciors,
cahles, screens. components. accessories amd consumables of all kinds. natre and description.

To provide managemen! of and consulfancy in the field of informarion sechmology, compurer
hardware and software, sysien designing, dam processing and data transfer and o 8CT as dealers,
distritutors, agents, representafive of Indian and foreign concerns persons operating in the line of
information technology and allied activities.

To cary on rhe bisingss of mformation fechnology developmsent, sysiém infegranon and
petwarking, information systemn audit including security mudit, electronic banking. internet
related web site desigaing, web page, e-mail, e-business, e-commerce amdd mfernst applications,
cybercafd, information and security connected products and any other activities relating to
wiformonion Echaokgy,

To carry on the busmess as advisory, rader, Investor i Real estate & propernies mclnding
Residential, Commercial . Incustrial and agricultural and mining. owners, builders, colonizers,
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developers, prometers, proprietors, lessors, civil confraciors, maintainers of residencial,
comumerc il and industrial buikdings. colonies, hotels, IT Parks, Fan Parks, Golf Clubs, mill's and
factory’'s sheds and buildings, womkshop's buildings, cinema’s howses buildings and o deal or
any work in all kinds of immovable propemies whether belongmg o the Company or not

T carry oo the business as estafe agents, estate managers i look after and manage mumovable
properties of or for any persons, firms and companies, govemnments and States, as well as this
company, o give. take, ler and soblet reat-farming contracts and o carry oul, undertake or
supervise any building, constructing. altering. improving. demolishing and repairing operations
nnd all other works and operations in connsction with immoable esiaies and properties

To acquire and undemake by purchase, sell, lease, exchange. or omerwise the whaole or any part
of the business, property and Habilines of any person carrying on any business which the
company 15 authorsed to carry or on possession of property suitable for the porpose of de main
objects of the company.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTSARE:-

To acquire by punclhnse, Lease, exchange or otherwize any moveble or immovable preperty and any
nghts or privileges which the Company may deem necessary convenient for the main business of the
Compiony

To enter into parmership or any amangement for sharog profits. union of inferest joint venre,
reciprocal concession or co-operation witli persons or conpanies carrying on engaged in the main
bursiness ofthe Company,

To nnport, buw, exchange, alier, mnprove, manpalae i all Kindsofplant machingry, apparams. rools
and things. necessary for carrying on the main bosiness of the Company.

Tovest any movable or immovable property, mights or fnmerests acquired by or received or belonging
tothe Company, L0 a0y persen or persons or company on behalf of or for the benefit of the Company
and with or without any declared trustin favour of the Company.

To purchase or otherwise acquire, construct, camy out, equip, maintain, alter. improve, develop,
mamage, work, conirol and superintend facrories. any plant. warehouses, Workshops. sheds.
dwellings. offices, shops. stores. buildings, telephones, electric and gas works and all kinds of
works, machinery, apparams. labour lines and hovses, warehouzes and such other works amd
conveniences nacessary for carrying on the main business of the Company.

Toacquire amd akesver the whole or any part of the business. goodwill, rademarks. properties and
liabiliries of any persons, firms, companies or undertakings eithér existing or new. engaged in or
CAITVING O Or Proposing 1o carry on the main business which this Company 1s authorised to carry on
and possessed of any property or rights suitable for the mamn business of the Company and to pay for
the sameeither incash or in sharés or party in cash and partly inslares.

Tounndertake or promote scientific research relating to any business or class of business in which the
Company is engaged in.

To negotiare and enter o agreements and comtracts with Indian and foreign individoals,
companies, corporations and such oter organisations for technical. financial or any other assistance
for camving on all or any of the imain objects of the Company or for the purpose of activating research
and development of mamufactiring projects on the basis of know-how, finapcial parucipation or
techmical collaboration and acquire necessary formulas and patent rights for furthering the main
object of the Company.

Subject to Section 230 to 240 of the Companies Act, 2013, to antalgamate with any other such

company of compantes baving all orany ebjects similar o the ohjects of the company in any mamyer
whether with or without process of liguidation of thar Company.

Subject to the Companies act, for the time being in force, to undertake or take part m the formation.
supervision or control of the main business or operations of any person. firm, body corporate,

3
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association, undertaking a carrving the main business of the Company,

To apply for, ebimin. purchase or otherwse acquire proleng and repew any patenis, patent-oghis,
brevets de, invenfion. processes, scientific technical or such other assistance of all twpes.
manufactanng. processes know-how and such other information. designs. patterns, copyrights,
trade-marks, licences, concessions and right or benefits, conferring an exclusive or non-exclasive or
limited or right or use thereof, which may seem capable of being vsed for or in connection with the
main objects of the compamy or the acquisition of which mav seem directly or indirectly o benefit
the Company on payment of any fee, rovalty or such other consideration of all type and to use.
exercise or develop the same or grant licenses in respect thereof and o spend mooey in
experimenting upon. testing or improving any such patents, irventions, rights or concessions.

Toapply for and obtain amy order, chamer, privilege, concession, licence or authorizanon of any
Govermment Saté or such other Authorry for enabling the company to carry on of its main objects
into effect or forextending any of the powers of the company for effecting any modification of the
constimunion of the company or for any other such purpose which may seen expedient and 1o oppose
any proceedings orapplications which may seen directly or indirecily ro prejudice the interesrsaf the
COMPAnY.

Toenter in any amasgements with any Government or AUloriies or any persons or Companes
thar sy seem conducive 1o the main objects of the company or any of them and ro obmin from any
such Government, Authority, pesson oF any company rights chorters, confracts, licenses and
concessions which the company may obtain and to carry out, exercise comply and therewith.

To procure the company to be registered or recognized in orunder the laws of any place outside India
and rodo all acts necessary for carrying on inany foreign conntry the main bosiness of the company.

Todraw, make, accept, discount, execure and issue bills of exchange, promissory noes, bills of
Inding, worranrs, debeanres and such other negotiable or ransferable insruments or securities ofall
ivpes and o open Bank Accounts and tooperafe the sanmie in the ordinary course of business,

Tolend money, either with or without security fo such persons and upon sach terms and conditions
a5 the company, may deam fit and also to invest and deal with the moneys of the company, not
mmediately required. in of upon such investments and in such manner a2 may be derermined, oot
being investment in company’s own shares provided that the company shall not carry on the main
buzsiness ofbanking as defined o the Banking Regulanons Act, 1949,

Subject to Section 17%and 73 1o 76 of the Company Ack 2013 and [Il:R.::gquﬁum made there under
and the directions issved by Begerve Bank of [dia, 1o réceive money ondeposits or loans and o
borrow of raise mopey i such manner andar such time or times as the company may determice and
in pamicular by the issue of debenmires, debenmure- stock, perpetual or otherwise and o secure e
repayment of any noney borrowed, raised or owning by mongage, charge or lien vpen all or any of
the properties or assels of revenues and profits of the company. both present amd futire, including s
nncalled capiial and also by a similar morigage, charge or lien to secure and guarantee the
performance by e company of such other person or company of any obligation wisler taken by the
company of such otherperson or company and (o give the lenders the power o sell and such powers
5 may seem expadient and to purchase redeem or pay offany such securities.

Toundertake and execute any trmats, the undertakmg of which may seem fo the company beneficial
either grammtonszly or otherwise in connsction with the main business of the company

Toestablish or promote or concur m esmblishing or promofing any company for the purpose of
aciuinng all orany of the properties, nghts and liabilities ofthe company,

To mortgage. exchange. grant licences and other rights, improve. manage, develop or dispose of
pndermking, invesiments, assets amd effeces of the company or any part thereof for soch



consideration as may be conducive 1o the main business of the company and in parncular for any
slares, stocks, debentures, or swch other securities of any other company having mzin objects all
together or in part sunilar to those of the campany.

. Toemploy agenis or experfs o investigate aod examine inw the conditions prospectns, valne,

character and circumstances of main business concerns and wndertaking and generally of any aszets,
properties or nghts whichthe company proposes to acquire.

Tocreate any resarve fund, sinking fund. msurance fund or any otfer such special funds whether for
depreciaiion, repuinng. uuproving. researcl, extending or maintamng any of the properties ofthe
company or of any other such purpose conducive to the main objects of the company.

Subject w the provisions of Section 179 and 181 1o 183 of the Compames Act, 2013, 10 subscribe,
comribute, gifi or doante any moneys, raghts or assets for any nafional, educational, religions,
charitable, scienfific, public genernl orvseful objectz orro make gifts or dopanions of monevs orsuch
other pesers 10 auy institutions. clubs, sociefies associniion, thusts, sciemific research associntions,
funds, nniversities, colleges orany individual. body of Individuals or bodies corporate.

Toestablish and maintain or procure for the establishment and maintenance of any contributory or
non- contribuary pension or superannuation, provident or gramiry funds for the benefits of and give
or procure the giving of the donations, gratuities, pensions allowances bonus or emohiments to any
prersons Who are or Wereat any 1ime in the emplovment or service of the company, or any com pany
which is subsidiary of the company is allied or associated with the company or with any such
subsidiary company whe ars or were at any time Directors of officers of the conipany ar any other
such company and the wives, widews, families and dependants of any such persons and also o
establish and subsidizse and subscrabe o any institutions. assoc ations, clubs or funds ofor o advance
the interest and well-being other company or any such ofier company or persens as aforesaid and
niake pavimenrs o of owiands the insumnce of any such persanzs and 1o do any other maters either
alone ar in conjunc tion withany ofher company.

. Toestablish for any of the objects of the company, branches or toestablish any finn or finos at places

im0 ounts ide India as the company may determine,

To pay for any propeny or rights acquired by or for any services rendered o the company and in
particular to remunerate any person, finm or company introducing business to the company either in
cash or fully or partly-paid up shares with or withowor preferred or deferred rights in respect of
dividend or repayment of capital or atherwise or by any securities which the company has power to
izsne or by e grant of any rights oroptions or party in one node and partly o another and on such
terms as the company may detarmine.

To pay out of the funds of the company all cosis charges and expenses of and nadental o the
formanon and regisrration of the company and any company promoted by the company and alsoall
costs, charpes, duties, damages and expenses of and incidental to the acquisition by the company of
3y property or assels.

T s2nd ot to foreign countres, its drectors, emplovess or any other such person or persons for
investigating possibilities of any business or trade for procuring and buying any machinery or
establishing trade connections or for promoting the main business of the company and o pay all
expansas incurred in connection therewith,

To compensate for loss of office of any Managing Director or Directors or such other officers of the
company with the limitnons prescribed under the companies Act, 2013 or such other sioures or
rules having the force of law and 1o make pavments o any person whose office of emplovment or
duties mav be dewermined by virmie of any transaction in which the company is engaged in.

To agree o refer o arbitration any disputes, present or fumiee between the company and any such
other company. finm. individual ar any other body such and to submit the same to arbitration in India
of abroad either inaccordance with Indianor any foreign svatem of law.
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Toappoint agents, sub-apgents, dealers, managers, canvassers, sale representarives of salesman fog
transacting the main business of this company and fo constine, agencies of the company in India or
imany other country and toestablished units and agencies in different pars of the world,

Toactas business consultants, give advice. fo engage in dissemination of information in all aspects
of business organization and isdustey and o advise upon the means amnd methods for extending and
developing systems or processes relating to production. storage, distribution marketing and securing
of arders for sale of goods in India and abread and/or relating to the rendering of services.

Toacias cargo agents, insurance agents, ship brokers, charter party contactor, ship agents, packing,
forwarding and clearing agents, salvors, wreck removers, wreck ralsers, anctioneers, inspeciors and
observers of guality control, cusiombonse agent., Commisson agenis and general sales agents for any
of e airliners, sieam-ship companies, railways and ransport ¢ompanies or any such person.

Tocamy on the business as iron- founders, makers of scientific, industrial and surgical instmments.
mechanical enginesrs and manufacmirers of agriculmral implements and soch other machinery
related thereto. steel castings and forgings and malleable iron and steel casting. tool malkers. brass
fovndars, metal workers, bailer-inakers, mill wrights, machinists, oo and sfeel converons and 1o
buy. sell manufacture, repair. convert, alter, let on hire and deal in machinery, implements and rolling
stock.

Tocamy on business as hoteliers, motetlers, restanrant owners, sweet meal merchants. refreshnent
room propaetors, refreshment contractors and own and run garages. shops. stores. godowns, bars,
refreshiment rooms cafetenas, discotbeques, restaurants and places for sale, custody, bailment,
deposits or profecnon of he valuable goods and commodites.

To carry on business ac mamfacturers, stockists, importers and exporters of and dealers in
enginsenng demwing serg, builders-reguisites, steel rules, measuring mpes, culiing wols, land tools,
precision measuring tools, machine tools, garage tools, hardware tools, instrements, apparatus and
suchother allied machinery, plant, equipment and appliance thersof,

Tocamy on business as manufactures, stockists, importers and exporters of and dealers in bolts, nuts,
nailg, hooks and such ether hardware items of all tvpes.

To procure or develop and supply technical know-how for the manufacture or processing the
insmllation or erectionofmachinery or plant in the working of mines, oil wells of such other sources
of minam] deposits or in search for or discovery of testing of mineral deposits orin carryving out any
operations relating o sgricvlniral. animal hvsbandry, dairy or pouley farming, forestry or fishery or
rendering services inconnection with the provision of suchtechnical know-how,

Toundertake guarantes and indemnity business and to act as trustees, executors attorneys. receivers,
adminisirators, nominaes and agents and 1o execule rusts of all kinds and o exercize all the powers

of custodians and trustees.

To deal in foreign exchange and correncies and t© convert currencies, subject to approval of
appropriate authorities,

To organize and carry en the business of advertisers, advering agents. and consultants and o
organize propaganda and advertising campaigns by means of press adverisements, pamphlets.
handbills, circulars, advertisements reels; posters, civema slides or by any other such means o
through the means of radio television or any other such mediaof alltypes.

To undertake and execute, in India or in any part of the world, um-key projects for elecirical
installations, air-condifioning, refrigeration, heating cooling. ventilation, Immidification, sanitary.
thermal and accoustic msulstion work.

To subscribe for. acquire, hold and sell shares. share-stocks. debentures. debenmires stocks.
bonds, montgoges, obligations. securities of any kind issued or guaranteed by any Government,
sovereipn. mler. Commissioners, trust, municipal, local or other Authorty or body of whatever
pamre. whether in India or elsewhere as trade wvestment and bBuy and sell foreign exchange mn
accondance with the applicable laws and to invest and deal with the moneys of the Company in
such manner and extear s from tone 1o tune, may be thought proper and 1o hold. sall or olhermnss
deal with such investments as may be deemed necessary.

6



4 Tocarmy oo the business as tanufaciorers, traders, importers and exporters ofand dealersinall Kinds
of carpers and foor coverings, whether made of woollen, cotfon., synthetic or such other [ibres or
fibrous materialsofalltypes.

45, Tocamyon the business as traders, imparters and exporters of and dealers in cotton and jute, whether
raw. semi-processed of processed and all Kinds of cotton and jute goods.

46 To carry on the business as shares and stock brokers and to buy, sell, and deal inall kinds of shares.
stocks. securities, bonds, debentures, units amd suchother instaments of all ypes.

47, To carry on business of public transporters and to ply all tvpes of commercial vehicles such as
Trucks, empos. and pickupvans forcagrying goods or passengers anvwhere mn India,

48 Tocamry on business as imporiers, exporters, agents, distnbutors. stockists. contractors, suppliers,
dealers of any Kind and o act a5 maovfaciures, representative, agents, brokers, conmission agenis
and merchants of commodities, aricles products and merchants of any kind of nature.

49, To carry on the business of importers, exporters, dealers, traders. manufacturers of trailers.
eafhmoving equipment, canal equipment, fued injection equipment and Machine tools and such
other allied products thereof

5 Todoall such other Ihings as may appear incidental or conducive o the attainment of the abowve
objects or any of them,

V. The Lability of the membens) 05 linuted and this bability is Lmdted o the amount unpad, if any. on
the shares held by then.

W The Anthonsed share capiml of the company 15 INE 80,00,00.000/- {Rupees Ejghty Crore Only)
divided inro 7300,00,000{ Seventy Five Crorez) Equay Shares of Be, 1/-(Rupee Ong) each and
S0.00,000 (Fifty Lakh) 107 Bedeemable Cumulative Preference Shares of INR 10/- (Rupees Ten)
each,

* Stands modified in terms of the order dated 20.09.2003 of the Hon’ble High Court of Delhi at New Delhi
sanctioning the Scheme of Amalgamarion of Sai Info Limited, Saffron Glebal Lod. And Webrizon (India) Ll
With Triton Corp Limited.



We the several persons whose nimes and addresses are subscribed, are desirous of being formed into @ company
in prsance of the Memorandmm of Assoriation, and we respectively agree to take the munber of shares in the
capital of the company set opposite our respective Names;

No.

.EL.,.

Mamies and Addresses, descripiia
niml occn peaon of Snbseribers.

Nunmber of

Equity Shares

taken by each
subscriers

Signature of the

Sl scrilsers

Mame, address,
descriptinm, socupation
and Signature of
witnesses,

| BIr, AMIT JULHGZE

S'oMn B.S ndge:
G-12, Saket, Mew Delki,
Business

1o

-

MES, FPATAL VASWAN]
Win INDRLN WVASWANT
33-B Friends Colany,

Wew Delli- | 10065
Bhuaslnesa

10

E

| ME. INDRU VASWAN]

SloDHARAM DAS
VAST AN]

55-B Friends O olomy,
MWew Delhi- 1100635
Business

10

Sd-

ALTSS BINDIY A JUDMGE
Do Mr, 0.5 Tudgs,

fi-12. Saket, New Delli.
Business

10

| Mr, BHUPINDER FAL

JUDGE
S'o k. G5 Tudge,
B4/ 1LY, Safdarfang Enclave,

| Service

1o

BES, PRABHA CHAWLA
Do DeDy, Saghdew

C-50, Papch Shesl Enclave
MWaw Delhi- 110017
SERVICE

10

MES, SUNITA JUDGE
Wia, BLS. Judge

B LE0, Safdarjang Enslave,
W ew Dhelhi,

| Seniee

Al MOHIT GUIRAL
Sio My Sattaly Cafral,
L&, Fesoz Crandld Rosd,
Wew Delli- 110029

| Architect

10

o

S

Sl
RANINT CHOPFRA
Chartered Accountam.

Slo. SP. Chopen

W50, Givearer Eailazh-1. New Drelhi
Mo - B4582

Dater 6.4 90
Place: New Delhi

Total 80 Equiry Shares




(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASS0CIATION

OF

TRITON CORP LIMITED

PART-4
Interpretation
I. (1) Intheseremlations—

& “the Act” meansthe Companies Act, 2013,

i "Company" means TRITON CORP LIMITED,

@ “Office” means the Registered Office of the Company,

#d  “Darectors" means the Directors of the Company and inchudes persons ocoupy g the posiion of
the Directors by wharever names called,

@  “theseal” means the common seéal of the company.

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

Share capital ond variaiion of righis

IL 1. Sulject to the provisions of the Act and these Articles. the shares in the ¢apital of the company
shall be under the control of the Directors who may 15sue, allot or otherwise dispose of the same or
anv of them to such persons, in such proportion and on such terms and conditions and either at &
preminm or at parand atsuch time as they may freon time to fime tink it

2 (i) Every person whose name 15 entered as a member m the register of members shall be enhitled to
recetve within two menths after meorporation, in case of subsenbers to the memorandum or after
atlotment or withan one month after the application for the regstration of ansfer or transmassion or
within such other period as the comditions of issue shall be provided-

(i) onecertificate for all lns shares withow payment of any charges; ot
()several certificates, each for one or more of lus shares, wpon pavinent of twenty rpess
for each certificate after the first.

(1} Every cemificate shall specafy the shares to which if relates and the amount paid-up therean aud shall
be sipned by rwo divectors or by a director and the company secretary, wherever the company has
appolnted a company secretary:

Provided that in case the company has 8 comnon seal it shall be affixed in the presence of the persons
redjuired tosign fhe certificate.

(11i)Tn respect of any share or shares beld jomtly by saveral persons. the company shall not be bound to

spe mote than one certificate, and delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery to all sueh holders.

3. (/) If any share certificate be wom out, defaced, nmtilated or torn or if there be no further space on the
back for endorsement of ransfer, then upon prodanction and sworender thereof 1o the company, a new
cerfificate mav be issved in liew thereof, and if amv certificate 1s lost or destroved then upon proof



thereof to the satisfaction of the company and on execution of such indemnity as the company deem
adequate, a new certificate in lien thereof shall be given. Every certificate under this Amticle shall be
issned on pavment of twenty rupees for each certificate.

{#) The provisions of Articles (2] and { ) shall seraiis notandés apply to debentures of the

COMmpany,
Except as requived by law, no person shall be recopnised by the company as holding any share upon any
trust, and the company shall not be bound by, or be compelled in any way fo recognise (even when
having notice thereot) any equitable, contingent, futtire or partial interest m any share, or any witetest i
any fract onal part of a share, or {except only as by these repulations or by law otherwise provided) any
other rights in respect ofany shaeexcept an absolute nghtto the entivery thereol i e registered lolder

() The company may exercise the powers of paving commissions conferred by sub-section () of
gection 44, provided that the mate per cent. or the amount of the commission paid or agreed to be
paid shall be disclosed m the mammer required by that section and mule made there nnder.

{11) The rate o amowunt of the commisson shall not exceed the rate or aimount prescribed i mles made
ey sub-sechion {6) of sechion 40,

(111} The commmission 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 ofher

(7} If at atry tiwe the share capital is divided info different classes of shares. the rights attached to aiiy
class (nnless otherwise provided by the tenns of 1ssue of the shares of that class) may, subject to the
provisions of section 48, and whether o1 not the company s being wonnd up. be varied with the
consent i writing of the hinlders of three-fourtls of the isswed shares of that class, or with the
sanction of aspecial resolntion passed ata separate meeting of the holders of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating general meetings shall
neertatis mtandis apply, but so thar the necessary quorim shall be at least two persons holding at
least one-third of the issned shares of the class in question.

The riglis conferred upon the holders of the shares of any elass tssued with preferred or other nghrs shall
o, nnless otherwise expressly provided by the terms of 155ve of the shares of that class, be deemed to be
varied by the creation or 1ssue of further shareranking part passw therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary
resolution, be issued on the tenns that they are to be redeemed on such terms and in such manner as the
cotpany hefore the issue of the shares may, by special resolution, defenmine

Lien

(1) The company shall have a first and paramonnt Hen—

{1) oneveryshare (notbeme a fully paid share). tor all monies (whether presently payable or not) called,
or pavable ata fixed time, m respect of that share; and

(i1} om all shares (pof bemng fally paid shaes) standing regsiered in the name of 2 smgle person, for all
monies presently payable by himor his estate o the compary:

Provided that the Board of directors may at any tine declare any share to wholly or in part exempt from the
provisions of this clouse.

(#) The company’s lien, if any, on a share shall extend foall dividend bomises declared from time to time
m respect of such shares

10 The company mnay sell, m such nanner as the Board thinks fit, any shares on which the company has a

lieqy

Provided that no sale shall be made—

(1) tmlessa suminrespect of which thelien existz s presently payable; or
(11} vmtil the expuation of fourteen days after anohce in wnting statng and demanding pranent of such
part of the amomt in respect of which the lien exists as s presently payahle, has been piven to the



registered holder for the time bemg of the share o1 the person entitled thereto by reason of his death
or insolvency

1L (7} To give effect to any such sale, the Boad may anthorise some person to transfer the shares sold to the
purchaser thereof,
{11) The purchaser shall be registered as the holderof the shares comprised m any such tansfer
(1i1) The purchaser shall not be bound to see to the application of the purchase money, nor shall his title 1o
the shares be affectad by any regularty or invalidity in the proceedings in reference to the sale,

12. (i) The proceeds of the sale shall be received by the company and applied m payment of such part of the
amonut m respectofwlich the lien exists as 1s presently pavable.
(1f} The residue. if any, shall, subject to a like lien for sums not presetly payable az existed upon the
shares before the sale, be paid to the person entitled o the shares ar the date of the sale.

Calls on shares

13. (1) The Board may, from time to time, make calls npon the members w1 respect of any momes unpaid on
their shares (whether on sccommt of the nominal valne of the shares or by way of premimm) and not by
the conditons of allotment thereol made pavable a1 fixed tmes:

Provided that no call shall exceed one-fourth of the nominal vatie of the share or be pavable at less than one
menth trom the date fixed for the paviment of the last preceding call

(i1} Each member shall, subject to receiving af least foumteen days' nohee specifyimg the nme or times
and place of payment, pay to the company. ot the time or times and place so specibied, the amount
called o hisshares,

(111 )A callmay be revolked or postponed atthe diserefion of the Board.

14. A call shall be deemed to have been made at the time when the resolution of the Board authonsing the
call was passed and may be requured fo be pad by mstallments,

15 The jomtholders of & share shall be joiatly and severally liable to pay all calls nrespect thereof

16 () Ifasmmcalled in respect of a share is not paid before or on the day appomted for payment theveof, the
person from whom the sim 15 due shall pay interest thereon from the day appointed for payment
thereof to the rime of actual payment at (2n per cent. per annun or at such lower rate, if any, as the
Board may determmine.

(57} The Board shall be at hberty to waive pavinent of any such wterest wholly or m pait.

17 1) Any swun which by the terms of issue of a share beomnes pavable on allohment or at any fixed date,
whether onaccount of the nominal value of the share or by way of premium, shall., for the purposes of
these regulations, be deemed to be a call duly made and payable on the date on which by the terms of
1350 such stum becomes payable.

(if} In case of non-pavment of such sum. all the relevant provisions of these regnlations as to pavment of
mterest amd expenses, forteiture or otherwise shall apply as if such sum had become pavable by
virtre af @ call didy made and notifled

|5 The Board—
{1} may, if 1t thinks fit, receive from any member willing to advance the same, all or any part of the
teonies tneal bad and vupaid upon any shares held by him, and
{11} npon all or dny of the monies so advanced, may (until the same wonld, bot for such advance, become
presently payable) pay mterest at such rate not exceeding, mnless the company i general meetmg
shall otherwise direct, twelve per cent per anmumn. as may be agreed upon between the Board and the
member paving the sum in advance.

TFrawsfer of shares

1% (1) The instrument of tramsfer of any share i the company shall be executed by or on belmlf of both the



[ ]

transferor and mansferee.
[t} The transferor shall be deemed to remain a holder of the share until the name of the transferee is
entered in the regster of members in respect thereof.

The Board may, subject to the nght of appeal conferred by section 58 decline toregster—
(i) the ransfer ofashare, not bemnga fully paid share, to a person of whom they donot approve; or
(it} any transfer of shareson which the company has a lien.

. The Board may decline to recogmise any mstrument of ransfer unless—

(i} the instrument of transfer 15 in the form as prescribed in miles made under sub-section (/) of section
56

(i1} the instrument of transfer is accompanied by the certificate of' the shares to which it relates, and such
other evidence as the Board mav reasonably requuoe to show the nght of the transferor to make the
transfer; and

(1) the instmment of transfer 1s mrespect of only one ¢lass of shares.

On giving not less than seven days' previons notice m accordance with section 91 and mles made

theremmder, the registation of transters may be suspended at such times and for such periods as the

Board may from time to time detenmine:

Provided thar such resistration shall not be suspended fior more than tharty days at auy one time or fior
mare than forty-five days in the ageregate inany vear.

Tramsmission of shares

(1) Om the death of a member, the swvivor or sievivors where the memiber was a jomt holder, and lis
Hnines or nonnness of legal representanves where he was a shareholder. shall be the only persons
recogmzed by the commpany as having any fitle to has mrerest i the slhares.

(if) Wothing in clause (i) shall release the estate of a deceased joint holder from any liability o respect of
any share which had been jointly hald by him with other persons.

(1) Any person becoming entitled to a share mn consequence of the death or insolvency of a member may,
upon such evidence being produced as may from tume to tupe properly be required by the Board and
subject as hereinafier provided. elect, erther—

(1) toberegistered lnmselfas holderofthe slare: or

(i} tovmake stch mwansfer of the share as the deceased or insolvent metnber conld lave made.

(#) The Board shall, meither case, have the same nght to decline orsuspend regstration as it wonld have
Liad, ifthe deceased or msolvent meimber had tansferved the share before his death or insalvency .

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

(1) If the person atoresaid shall elect to franster the share, e shall festify his elsction by executing a
transfer of the share,

(Al the limitations, restrictions and provisions of these regnlations relating to the nght to ransfer and
the registration of transfers of shares shall be applicable to any such notice or transfer as atoresaid as
if the death or insolvency of the member had not oceumed and the notice or transfer were a transfer
sigmed by that member.

A person becommge 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 wlnel he wostld be entitled if e were the regisiered holder
of the share, except that he shall not, before being repisterad as a menvher in respect of the share, be
entitled i respect of 1t to exercise any nght conferred by membership o relation to meetmgs of the
COTTIHINLY:

Provided that the Board may, af any time, give notice requiring auy such person (o elect either to be
registered lumself or to transfer the share, and if the notice is not comphed with within mnety days, the
Board miay thereatter withhold payiment of all dividends, bonuses or other momes payable inrespect of
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the share, tmtil the requirements of the notice have complied with.

In easeafa One Person Commpany—

(1) on the death of the sole member, the person nomimated by such member shall be the person
vecognized by the company as having title to all the shares of the member,

(11} the nommines on becoming enfitled to such shares n case of the member's death shall be informed of
snch event by the Board of the company;

(11)sueh nomnmee shall be enfitled to the same dividends and other nghis and liabilities to which such
sole member of the company was entitled or liable;

(tv)on becommg member, such nominee shall nommate any other person with the prior written consent
of such pemson who, shall m the event of the death of the member, become the member of the
COmpany

Forfeiture of shares

If a member fails to pay any call, or installment of a call, on the day appomted for payment thereof, the
Board mav, at any time thersafter durimg such time as any part of the call or nstallment remains ynpaid,
serve i notice on him requiring paviment of so moech of the call or installment as is unpaid, topether with
any inferest which may have accmed.

The notice aforesaid shall—

(1) wane a forther day (not being earlier than the expiry of fourteen days from the date of service ofthe
nod iz ) onor before wlnch the payment required by the notice istobe made, and

(i1} stare that, in the event of non-pavinent on or before the day so name], the shaves in respeet of which
the eall was made shall be liable to be torteited.

If the requurements of any such notice as aforesaid ave noi compled with, any shave in respect of wiuch
the notioe has been given may, at any tune thereafter before the paviment required by the notice has been
made, be forfeited by aresolution of the Board to that effect.

(i) A forfeifed share may De sold or otherwise disposed of on such temis and m such manuer as the
Board thinks fit,

() Atamy time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms
a5 1t thinks fit.

(1) A persou whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares, but shall, notwitlstanding the forfeinme, remain hable i pay (o the compeny all mones
which, at the date of forfeiture, were presently payvable by han to the company m respect of the
shares

(1} The hiability of such person shall cease if and when the company shall have recerved payment in full
of all snch monies inrespect of the shares.

(1) Aduly venfied declmation in writing that the declarant is a director, the manager or the secretary, of
the company, and that a shave in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as apamst all persons clamung to
b entitied to the share;

(ii] The company may receive the consideration, if any, mven for the share on any sale or disposal
thereof and may execute a transfer of the share in favour of the person 1o whom the share is sold or
disposed of;

(111} The transferee shall thereupon be registered as the holder ofthe share; and

(1w) The mansferee shall not be bound 1o see to the application of the parcliase money, if any, nor shall his
title to the share be atfected by any imegularity or invalidity 1w the proceadings in reference to the
forfeitore, sale or disposal of the share.

The provisions of these repulations as to forfeitire shall apply o the case of nonpayment of any sum

which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the

nonunal value of the share or by way of preminm. as if the same had been payable by virme of a call duly
made and notified.



Alrerarion of capital

35, The company may, from tume to tume, by ordinary resolution increase the share capatal by such sum, fo
be divided mtoshares of such amount. as may be specified in the resolution.

i, Subject to the provisions of section 61, the company may, by ordinary resoftion—

(i) consolidate and divide all or any of its share capital into shaves of larger amotni than its existing
shores;

(1) converf all or any of its fully paid-up shares into stock, and reconvert that stock mto flly prid-up
shares of my denomination,

(i)  sub-divide its existing shares or any of them mto shares of smaller ameonnt than 15 fixed by
the memorandwm;

(ivicance] any shares which, at the date of the passing of the resolntion, have not been taken or agreed o
[t kien Dy sy person.

37, Where sharesare converted into stock—
(i} the holders of stock may transfer the same or any pat thereof in the same manner as, and subject to
the same regulations nnder which, the shares from wiich the stock arose might before the conversion
have been transfered, or as near thereto a5 crcmmstances admit:

Provided that the Board may, fram toe 10 time, fix the minmomun amonnt of stock transferable, so,
rowever, that such nunimum shall not exceed the nmminal amount of the shares from which thestock
ALOSE.

(11} 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
maiters, as if they held the shares from which the stock arose; but no such privilege or sdvantage
(except participation in the dividends and profits of the company and m the assets on windmg np)
shall be conferred by an amount of stock which would not. if existing i shares. have confemed that
privilege oradvan ge

(i)  such of the regulabions of the company as are applicable to paid-up shares shall apply to stock
and the words “share™ and “shareholder™ m those regulations shall melude “stock™ and “stock-
holder™ respectively,

i The company may. by special resolntion, reduce i any manoer and with, and subject to, any incident
authonsed and consent required by law—
(1} tisshave eaparal;
(11} any caphtal redemption reserve acconnt; of
(iii)  anyshare premimm account.

Capifalisation of profits

3 (1) The company in general meeting may. npon the recommendation of the Board. resolve—

a) thatir s desirable to capatalise any part of the amennt for the tine being standing to the credit of any
af the company's reserve accounts, or to the crecdit of the profit and loss aceount, or otherwise
available for distribution; and

b) that such sum be accordingly sef free for distribution m the mamer specified in clavuse (/) amongst

the members who wonld have been enfitled thereto, if distributed by way of dividend and in the same

proportions.

(1] The sum aforesaid shall oot be paid m cash but shall be applied, sulject o the provision confained o
clanse either inor towards—

A} paying upany amounts forthe time being wnpaid on any shares held by such members respectively;

) paymg up m full, wnissned shares of the company to be allotted and distributed, credited as fully
paid-up, to and amongst michimembers in the proportions aforesaid,;

¢} partly in the way specified in snb-clanse {#) and partly in that specified insub-clause (h);
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d) A securities premitm acconnt and a capital redemption reserve account may, for the purposas of this
regulation, be applied m the pavingup of unissned shares to be issned tomembers of the company as
tully paid bomis shares;

g} TheBoard shall give effect to the resalution passed by the company in pirsnance of thas regulation.

(1) Whenever sucha resolution as aforesaid shall have been passed. the Board shall—

a) make all approprations and applications of the individed profits resolved to be capitalised thereby,
and all allotments and 1ssues of fully paid shares if any; and

by generally, do allacts and flungs requived to give effect thereto.

{11} The Board shall have power—

a) tomake such provisions, by the issue of fractional certificates or by payment in cash or otherwise as
irthinks fit, for the case of shates becoming distributable m fractions; and

b} to authonse any person toeuter, on behalf ot all the members entitled thereto, nte an apreement with
the company providing for the allotment to them respectively, credited as fully pad-up, of any
firther shares o which they may be enfitled vpon such capitalisation, or as the case may régquire, for
the pavment by the company on their behalf, by the application thereto of thewr respective
proportions of profits resolved to be capitalised. of the amonnt or any part of the amounts remmming
mpaid on their existing shares;

(1i} Any agreement made under such shority shall be effective and binding on sueh members.

Buy-back of shares

Norwithstanding anyvthing contained in these articles ot subject to the povisions of sections 68 (o 70
and any other applicable provision of the Act or any other law for the time being in force, the company
may purchase its ownshares or otherspecified securities,

Cremaerratl meetings

All general meetings other than annuval general meeting shall be called extraordinary general meeting

(1} The Board may, whenever it thinks fit, call anextraordinary general mestmag.

(i} If at any time drectors capable of acting who are sufficient in pumber to fonn a quomnimn are not
within India, any director or any o members of the company may call an extraordinay general
meenng wm the same manner, as nearly as possible, as that in which such o meeting may be called by
the Board,

Proceedings af gendral meetings

(1) No msiness shall be transacted at any general mecting imless a quonum of membsers 1s present at the
Cipne when the meeting procesds 1o bnsinass.

(17} Save as otherwrise provided herewn. the quomm for the ceneral meetings shall be as provided m
gection 103

The chanperson, if any, of the Board shall preside as Chawperson at every general meeting of the
COLILPAITY.

[fthere is no such Chairperson, or if he 1% pot présent within fiffeen nnnures after the lime appoitted for
holding the meeting, or is unwilling to act as chairperson of the mesting, the directors present shall elect
one of their members to be Chairpersonof the meeting.

If at any mestng po dvector 1s walling to act as Chauperson or if no dwector is present withun fifteen
mumites after the time appomted for lolding the meeting, the members present shall choose one of then
members o be Chaitperson of the meeting,

In case of a One Person Company—
(1) the resolntion required to be passed at the general meetings of the company shall be deemed to have
been passed if the resolution 18 agreed npon by the sole member and comumunicated to the company
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and entered m the minmtes book maintained tmder section 118;
(11} such mumutes book shall be signed and dated by the member;
(111 the resolution zhall become effective from the date of sipmng such mmutes by the sole member.

Adjewrnment of meefing

(i} The Chairperson may, with the consent of any meeting at which a quonum is present, and shall, if so
directed by the meeting, adjourn the meeting from timee to fime and from place to place.

(11} ™o business shall be transacted at any adjourned meeting other than the business left unfinizhed at
the meetmg from which the adjoununent took place.

(11} When a meeting 1s adjoumed for thirty days or more, notice ofthe adjoumed ineeting shall be given
as 11 the case of an orginal meeting.

() Save as aforesaid, mud as provided m section 103 of the Act, 11 shall not be necessary to give any
nofice ofan adjonmment or of the business to be transacted at an adyorned meeting.

Foting rights

Subject toany nghts orrestrictions for the time bemg attached to any class o1 classes of shares,

(1} onashow ofhands, every member present inperson shall iave one vote; and

(11} ona poll. the voting nghts of members shall be m propertion to lus share in the paid-up equity share
capital of the company

. Amember may exercise his vote at a meeting by electrone means i accordance with section 108 and

shall vote only onee.

(1) In the case of joint holders, the vote of the semor who tenders a vote, whether 1n person or by proxy,
shall be accepted to the exclnsion of the votes of the other joint holders.

(rr) For this purpose, semonity shall be determined by the order in which the names stand in the remsrer
ofmembers.

A member of tnsound mind, or in respect of whom an order has been made by aoy court having
junisdiction in hacy, may vole, whether onashow of hands or on a poll, by his commuittes or other legal
guardian, and any such committee or guardian may, ona poll, voke by proocy.

Any busmess other than thar upon which a poll has been demanded may be proceeded with, pendimg the
taking of the pall.

No member shall be eptitled to vote at any general meeting vmless all calls or other sums presently
pavable by him inrespectof shares i the company lave been paid.

(1) No objection shall be mised to the qualification of any voter except al the meeting or adjoumed
meetieg af Which the vote objected ro is given or tendered, and every vate nat disallowed ar such
meeting shall bevalid for all pmposes.

(1} Ay such objection made in due time shall be refemred to the Champerson of the meeting, whose
decision shall be final and conclusive,

Proxy

The mstimment appointing & proxy and the power-df-attomey or other anthoriry, if any, imder wlnchi it is
signed or a notansad copy of that power or authority, shall be deposited at the registered office of the
company not less than 48 hours before the time for holding the meetmg or adjoumed meehing at which
the person pamed 1n the mstrument proposes tovote, or, in the case of a poll, not less than 24 hows before
the time appomted for the taking of the poll; and in default the mstrment of proxy shall not be eated as
valid,

An mstnnnent appomtog o proxy shall e inthe form as preseribed in the rmles made nnder section 103,

A vote given m accordance with the tenms of an mstmument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the suthority under wiich
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the proxy was execnted, or the mranster of the shares in respect of which the proxy is given:

Provided that no intimation m wnting of such death, msamty, revocation or transfer shall have been
recerved by the company at its office before the commmencement of the meeting or adjoumed meeting ar
which the proxy is nsed.

Board of Divectors

The fallowing persons herematter named shall become and be the first divectors of the Company.
@ MR AMIT JUDGE

m MR MOHIT GUIRAL

(i} MR INDRL VASWANI

(1) The remnmeration of the divectors shall, in <o far a5 if consisis of a monthly or quarterly or half vearly
or aamally pavment, be deemed to acerue from day-to-day.

(1} In addition to the remuneration payable to themn i purswance of the Act, the directors may be paid all
rravelling. hotel and orher expenses properly menired by theii—

(a) m attendimg and returming from meetings of the Board of Directors or any committee thereof or
general meetings of the compamy; or

(b} mnconnection with the business of the company.

The Board may pay all expenses incured i petting up and registering the company.

The company may exercise the powers conferred on it by section 88 with resard to the keeping of a
foreign register; and the Board may (subject to the provisions of that (section) make and vary such
regulations &5 it may think fit respecting the keeping of any suwch register,

All cheques, pronussory notes, drafts, femdis, hills of exchange and other negotiable mstruments, and
all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or othernise
exectted, as the case may be, by such person and i stch manner as the Board shiall from tine to time by
resalution determine,

Every director present at any meeting of the Board or of a commmittee thereof shall sign Ins name 1o a
ook to be kept for that purpose.

(1) Subject to the provisions of section 149, the Board shall have power at any time. and from tfime to
fme, o appont a person as an additional director, provided the number of the divectors and
additional directors together shiall not at any tmme exceed the maximun strength fixed for the Board
b thearticles.

() Soch person shall hold office only up to the date of the next annual general meeting of the company
bast shall be eligible for appointment by the company as a director at that meefing sulyject to the
provisions of the Act,

Proceedings of the Board

(i} The Board of Directors may meet for the conduct of business, adjoum and otherwise regmlate its
meetings, &3 11 thinks fit.

(i} A director imay, and the manager o secretary on the requsition of a director shall, ar any tune,
sumannn a meeting of the Boand,

(1) Save as otherwise expressly provided in the Act, questions ariging at any meeting of the Board shall
b2 decided byamajonity of votes,

(11} In case of an equality of vates, the Chanperson of the Board, if any, shall have a second or casting
v,

The continming divectors may act notwithstanding any vacancy in the Board: bui. if and so long as their
mmber is reduced below the quomum fixed by the Act for a meeting of the Board, the confinning
directors o1 diwector may act tor the purpose of inereasing the munber of directors to that fixed for the



o, or of simmonmeg a general meetng of the company, but for no other ppose.

T (1) The Board may eleet a Chairpetson of its meetings and determine the period for which he 18 1o hald
office.
(i) If mo such Chairperson 15 elected, or it at anv meeting the Chanpersen 18 not present within five
mimites after the tune appointed for holding the meefing, the directors present may choose one of
their number to be Chairperson of the meeting.

7L (1) The Board may, subject to the provisions of the Act, delegate any of its powers to committees
cousisting of such member or memnbers of its body as it thanks fit.
(i) Any commuttee s0 formed shall. m the exercise of the powers so delegated, conform to any
regnlations that may be imposed on it by the Board.

72, (1) Acommittes may electa Chaipersonofits meetings.
(#f) If mo snch Chairperson 15 elected, or if at any meeting the Chanperson 1s not present withm five
munites atter the time appoimnted for holding the meeting, the members present may choose oneof
thew members to be Chammperson of the meeting

T3 (1) Acommittes may meetand adjourn as it thinks fit
(ff) Questions arising at any meeting of 4 comumitfee shall be determined by a mapority of votes of the
mtemibers present, and in case of an equality of votes the Chairperson shall have a second or casting
vole,

. Al acts done m any meeting of the Board or of & comnnttes thereof or by any person acting as adirector,
shall, notwithstanding that it may be afterwands discovered that there was some defect in the
appointment of any one or more of sneh directors orof auy person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such dwector or such persen had been duly appointed

and was gqualified to be a directar,

75, Save as otherwise expressly provided in the Adt, aresolubion nvwntmg, signed by all the members of the
Board or of a comumitiee thereof, for the time being enfitied ro 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 commuttes,

duly convened and held.

76. In case of a One Person Company—
(i) where the company is having only one director, all the busmesses to be transacted at the meeting of
the Board slall be eprered mvto migntes book maiptained nnder section 118
(1} such mimies book shall be simed and dated by the director;
(1i1) theresolubion shall become effective from the date of signing such mmtes by the divector

Chief Execatfve Officer, Manager, Company Secrefary or Chief Financial C{ficer

77, Subject to the provisions of the Act,

(1) Achiefexecuiive officer, manager, company secretary or chief financial officermay be appamted by
the Board for such term, at snch resmmeration and upon snch conditions as it neay think ft; and amy
chief execvtive officer, manager, company secretary or cluef financial officer so appointed may be
removed by meansof a resolution of the Board:

(it} A director may be appointed as chiel executive officer, manager, compay secretary or cluefl
financial officer

78. A provision of the Act or these regulations requnng or authonsmg a thing to be done by of to a director
and chief executive officer, mannger, company secretary or clhief financial officer shall not be satsfied
by ifs bemg done by or to the same person acting both as director and as. or in place of. chief executive
officer, manager, eompany secrefary or chief financial officer.

The Seal

79. (1) The Board shall prowide tor the safe custody of the seal.
(i} The seal of the company shall not be affixed toany instnument except by the authority of a resolution
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of the Board orofa committee of the Board authorised by itin that behalf, and except in the presence
of at least one director and of the secretary or such other person as the Board may appoint for the
purpose; and that one director and the secretary of other person aforesad shall sign every mstnument
towhich the seal of the company is so affixed m their presence.

Dividends ond Reserve

80. The company in peneral meetmg may declare dividends, bt no dividend shall exceed the amonnt
recommended by the Board

81. Subject to the provisions of section [23, the Board may from rtime to time pay to the members such
mtermm dividends as appear to it to be pstified by the profits of the company.

82. (i) The Board may, before recommendme any dividend, set aside out of the profits of the company such
sums as it thinks fit as a reserve or reserves which shall. at the discretion of the Board, be applicable
for any paipose o which the profits of the company may be properly applied. imcluding provision for
meeting contingencies or for equalizing dividends: and pending such application, may, at the like
discretion, either be emploved i the busiess of the company or be mvested im such imvestments
(other than shares of the company) as the Board mey, from time to time, thinks fit,

(11} The Board may also carry forward any profits wiich mmay consider necessary not to divide, withont
setting themaside as a reserve,

83. (1) Subyect to the nghts of persons, if any, entitled to shares wath special nghts as to dividends, all
dividends shall be declared and paid according to the ameounts paid or credited as pad on the shares
i respect whereof the dividend is paid. but if and so long as pothing is paid upon any of the shares in
the company, dividends may be declared and paid according 1o the amounts of the shaves.

(1} Mo amonnt paid or credited as paid ona share in advanee of calls shall be treated for the purposes of
thisregulation as paid on the share.

(ni)All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid
oa1 the shares during any portion of portions of the perod i respect of which the dividend is paid; bar
if may shre 1s 1ssued on terms providing that it shall rank for divadend as from a particular date such
share shall rank for dividend accordingly.

84. The Board may deduct from any dividend pavable to any member all siums of money, 1f any, presently
pavable by him to the company on acconnt of calls or otherwise m relation to the shares o f the company .

85, (1) Any dividend, nevest or other momes payable i cash m respect of shares maybe paid by chegue o
watrant sent throngh the post directed to the registered address of the holder or, i the case of joint
holders, to the registered address of that one of the joint holders who 15 first named on the register of

meemibers, or to such person and to such address as the holder or joint holders may in wnting direct
(1) Exery anch cheque or wanant shall be made payable 1o the order of the person to whom it i senl.

B6. Anyone of twoor mare joiit holders of o share may mve effective receipis for any dividends, bomses or
other motnes payablein respect of such share.

87. Notice of any dividend that may have been declared shall be given to the persons entitled to share thersin
i e mammer meutioned i the Act,

B8. No dividend shall bear interest against the company.
Accounis

§9. (1) The Board shall from tine to time detennine whether and to what extent and at what times and places
and under what comditions or regnlations, the accotmts and books of the company, or any of then,
shall be open to the inspection of members not being directors,

(1} Mo member (not being a director) shall have any nght of mspectmg any account or book o1 document
of the company except as conferred by law or authonsed by the Board or by the company i general
et
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Winding up

9. Subject to the provisions of Clapter XX of the Actand rles made therennder—

(1) If the company shall be wound up. the liquadator may, with the sanction of a special resolution of the
company and any other sanction required by the Act, divide amongst the members. mn specie orkind,
the whole or any part of the assets of the company, whether they shall consist of properny of the same
Eind ornot.

(11} For the purpose aforesaid, the Liquidator may set such value as he deemis fair upon amy property to be

divided as aforesaid and may determine how such division shall be carmed out as between the
members or different classes of tiembers.

(111) The lquidator may, with the like sanction, vest the whole or sy part of such assets m trstees upon
such trusts for the benefit of the contributories if he considers necessary, but so that no member shall
De commpelled to accept any shares or other securimes whereon thereis any liabiliry

Indewiiity
91. Every officer of the company shall be mdetnmfied out of the assets of the company against any Latility

memred by him in detendmg any proceedings, whether ¢ivil or crinunal, in which judgment is given in
lis favour orm which he is acouutted or in wiiach relief is granted to him by the court or the Tribunal.

12



5L Mamaes and Addresses, deseviptlon
Mo, nd occupation of Subscribens,

1 Mr. AMIT JUDGE
S/oMr B.S Judge,
G-12, Saket, Mew Delli.
Business

Signature of the
Subscribers

s

MES. PAY AL VASTWAN]
WO INDELT VASWAMI
13=B Friemls Coloy,

Mew Delhi-1 10063
Business

]

Sal'-

3, MRE. DRI VASWANI
Sin DHARAM DAS
VASWAN]

33-B Fricwls Colooy,
New Delli-1 1063
Business

Sl

i MISs BINDIY A JUDGE
Dvio Wi B.S Tudee,

G-12, Saket, Mew Dell,
Business

S~

=z Mr. BHUPFINDER PAL

| IUDGE

5o Mr, O, 5. Fadge,

B4/110. Safdarjang Enclave,
Mew Delhi,

Service

Bl

B, MES, PRARHA CHAWLA
Do D0, Sachdes

C-52, Ponchsbes] Enclave
Mew Deltn-1104017
SERVICE

]

MES. SUNITA JUDMGE
Wio. B.S. Indge

B4&/110. Safdapang Enelave,
Men Deldli.

K. | Mr MOHIT GUJEAL

5o Mr. Satiah Gupmi,

14, Feroz Gandhi Boad,
New Dedhi-1 [H249

s

Bd's

Seie

) S
FANNT CHOPRA

Charersd Accomaian.

Manie, addres, deseription,

eecupathon nad Skgnatare of
wiimesies.

&g, 5P, Clynsra
W-30. Greater Knpilash-1, Mew Della

b B TR L)

Dnie: 6.4.20
Place: Mew Dellii

13







INTHE MATTER OF

SAFFRON GLOBAL LTD.
SAlINFO LTD
WEBRIZON (INDIA) LTD
AND
Triton Corp Lid,
MEMO OF PARTIES

1. SAFFRON GLOBALLTD.

15FF, Mandakini, NRI Complex, New Delhi - 19
2. SAlINFO LIMITED

7, Jagriti Enclave, Wikas Marg, Delhi- 32
3. WEBRIZON (INDIA) LTD.

15FF, Mandakini, NR| Complex, New Delhi - 19

FetiticnerTransterar Company Ma, 1
PatiticnenTranstaror Company Mo, 2
PatitionanTransieror Company MNo. 3

PeatitonerTransienee Company

e {PElBiONer o, No. 1]
iTransteror Gompany Na. 1}
ol PEtiioner Co, Mo. 2}
(Transfercr Company Mo, 2)
o [PELtONE CO. No, 3)
(Trarsfaror Compary Mo, 3)

AND
4.  TRITON CORP LIMITED -....|Patitioner Co. No, 4)
7. Jagriti Enclave, Vikas Marg, Delhi - 52 {Transteror Company)
Sr.No. [ Date Orders

Y2 0-08-2005
Prasent ; Mr. Rabin Majurmdar for the petitioner
Mr. R.D. Kashyap, Dy. ROC for the Regional Director
Mr. Rajat Bhalla for Defhi Stock Exchange.
+CP No. 131/2005

This petithon has been flled by the pettioner companies under Sectons 381(2] and
394 of the Companies Act, 1956 praying for sanction of the proposed Scheme of
Amaigamation betwean M'a, Saffron Giobal Ltd. (transferor company No. 1) Mis. Sa
Info Ltd. {transferor company Mo, 2). M's Webrizan {India) Ltd. {transferor company Na.
3yand M/s Tritorn Corp. Ltd. (fransferee company}

The registerad offices of the patitioner companies are situated at New Delhi which are
within the territorial jursdiction of ths Colrt,

The Board of Directors of the transteror as well as transleree companies have passed
rasolutions approving the Scheme of Amalgamation

The petiionar companies have placed on record a copy of the Scheme of Amalgamation.
The salient taatures of the Schame and tha circumstances necesatating the same
have bean explainad in 1he petition

Transteres company was incorporated on 255h April, 1980 a5 a public imited company.
The prezent authorsed share capial of the company iz Rs, 20,00,00,000/- divided inbo
1,50,00,000 equity shares of Rs. 10/- each and 50,00,000/- 10%: redesmabls cumulative
prefarance share of Rs. 10/ each, lis present ssued, subscribed and paid-up share
capital is Rs. 16,74,00,000/- divided into 1,37.40,000 equity shares of Rs. 10/- aach
and 30,00,000/- 10% redeamabla cumulative prefarence shares of Rs. 10/ each -
Hs. B)- per share paid-up.

The petitioner companias filed a joint applications under Section 391(1} and 324 of the
Companies Act, 1956, which were registered as C.A, (M) No, 152005, praying far
directions seaking dispensation/convening and holding of the meeting of the
shareholdars as wall as creditors of the said companies for the purpose of considaring
and appraving the Scheme of Amaigamalion, This sakd application was disposed of by
this Court vide order dated 24th January 2005 grantng the rebal praved for in the
application

ATTESTED
Sdi-
Examiner Judicial Deptt.
High Couri af Dalki




Date

Crders

ﬂ?&rﬂaﬂﬂl‘, the rransterar and the fransieras LOompansas tilad the pl‘l&-ErEr'rt pﬂlltiﬂﬂﬂ tar
sanction ol the Scheme of amalgamation under Section 381 (2) 4 384 of the Companies
Act read with Companies (Court) Rulas, 1953

Transfaror company Mo, 1 was incorporatad on 12 Movamber, 1995 as a private imibed
company. The present authorsed share capital of the company |5 Bs. 38,00,00, 000/
divided into 3,80,00,000 equity shares of As. 10/- gach. s present issued, subscribed
and pakd-up share capdal of the company & As. 37.80,44 500/ divided into 3,78,04,450
equity shares of Fs. 10/- gach.

Transtaror company Mo, 2 was incorparated on 25th January, 1998 as a pubc limited
company. The prasent authorsed share capital o the company is Re. 20,00,00,000/-
divicked irto 2.00,00.000 equity shares of Rs. 10 each. Its presant issued and subscribed
share capital I1s As. 14,3093 750/ dvided into 1,43 09,375 equity shares of As. 10~
gach. Itz paid up share capial of the company is As, 1287 36,750 divided into
1.28,73.675 equity shares of Rs. 10/- each.

Transteror company Mo, 3 wastincorporeled on 14ih September, 2000 as & private
limited company. The presant authonsed share capital of the company is Rs, 2,00,00,000/
- civided into 2,00,00,000 equity shares of Bs. 1/ each, itz presant issued, subscribed
and paid-up share capital s Rs, 1,40,00,030- divided info 1.40,00.030 equity shares
of Rs. 1/- each.

The patitlioner companies have also stated in the petitions that no procesdings undar
Sections 23510 251 of the Companias Act are pending against thae pabillonar companias,

Motices of these pettions were issued and were duly served on tha Regional Director,
Depariment of Company Affairs, Kanpur, ard the Official Liquidator attached 1o this
Court. Molice was also adverlised in the newspapers in compliance with the ordar
dated 13th April 2004, The Official Liguidator and the Ragional Diracior have filsd their
raparts in ihis Courl. The DL has lied his reply giving no objection 1o the sanction of
the scheme, In the response filed by the Regional Direcior it is, inter alia, pointed out
that maryy queries raised by Delhi Stock Exchangs (in short 'the DSE') have not been
answarad. In viaw of Mis sland1akan by tha Begional Dirgcios, nobes was iISsuad 1o thea
DSE. Pursuant to the said nofice the DSE has filed s response. The pelitioner has
filed raply to this response 1o which the DSE has filed rejoinder. Along with the rejondar
copy of ietter dated 15t Saplember, 2005 is annaxad which was written by the DSE to
the fransferse company, Mr, Bajal Bhalla, lsarned counsel appearing lor the DSE,
submétted that the paint raigsed in he sakd leter is the gist of response of tha DSE. [T is
submitted that the information caled for on various aspects in the sasd letter dated 1st
September 2005 has nol been answered by 1he pelilioner. Since this lefler is sant
during the present proceadings and the pelilloner did not have occasion 1o reply o this
letter earlier, the petiloner gave reply on 18th Seplember 2005 alongwith various
documents giving the information asked for by the DSE. Cepy of this lefter alongwith
anmexuras s handed over in the Couwr,

Perusal of the letter dated 15t September 2005 would show that the grievance in respect
of the following two aspects raised by the DEE need to be addressed.

(i} It is pointed out that as per Regulation 6{2] of SEBI {Substantial Acquisition of
Shares & Takecowar] Redqulatons, 1997 (in short “the said Hegulations”), the
Transferar Compary No. 2 was required to disciose to the DSE the correct numbear
af shares held by parsons having more than 5% shares or having rights in the
company as on 20th Fabruary 1997 whan tha aforesaid HEQ‘LIIEﬁtIm cama into
force. Further, as per Aegulation &(d) of the said Regulations, the company was
also required o disclose to ail stock exchanges, including the DSE on which the
ghares of the company are ligted, tha names and addresses of the promoters
and'or persans having control ovar the company and the number and parcantage
of shares or having right hedd by each such person as on 20th February 1997,

ATTESTED
Sdi-
Examiner Judicial Daptt,
High Court of Deihi




(iik

This information has not been suppied sa far.

The pelitioner has now supplied this inlormation alongwith letter dated 19th
September 2005, No doub, there is delay in supplying the information which was
to be supplied within three months from the date of enforcemant of these
Regulations. There ig a penally for non-supply of the informalon wihin requisite
period. Affidavit of Mr. K.C. Gupla, Director of the Translferse comparny is lled in
which it is stated thal thea ransterss company shall get the oflence, statad 1o have
been commitied because of non-2upply of the aforesaid infarmation within the
prescribed period, either condoned or compounded as per the requiremenis of
SEBI adpudication progeedings as envisagad under the SEBI Act, or any rules/
regulations mada thareundar,

The ather observalion made by the DSE s thal with the amaigamation of the
transiaror company with the fransiense company and iha scheme of allotment of
shares pursuant ihereto would result in the deduction of public shares from 33%:
10 8.33%, Thus, the public sharehalding woulkd be reduced to much kass than 25%,
which is the minkmum public shareholding for listing of shares in a stock exchange.
It = slated that after the scheme is approved, steps shall be taken o engure that
tha public sharaholding & maintained to a minemum 25%. In the affidavit filed by
Mr. K.C. Gupta, an underiaking s given o thes effect, namaly, adhering io stipuated
rorm regarding maintaining public sharehoiding toa minrmum 25%. 1 is also stated
that i shall be achisved by aither public Issus, right Issus and dvastmen of equities
from promoters shareholding of any combination of these modes subjpect o
compliance of the secunly laws, listing agreements. governing body rubes of slock
gxchanges of in any other mode'mannar as suggesied by capital market
interrnediaries.

In view of the above, the Schame of Amalgamalion under Saclion 331{2) read wih
Saclion 324 of the Companias Act, 1958 & heraby sanctioned subject o the following
conditions -

1.

The transberes company shall immediately apply fo the appropriate authority in
SEB! lor condoning andior Compounding of the offence committed as a result of
breach of Regulations &(2), 6(4). B{1} and B{3)} of the SEBI (SAST) Reguiations,
1897 within bwo weeks and the aulhority shall lake decision thereon. The decizion
af tha aulhority shall be Implemenisd by the fransfarce comparny,

The transteree company shall immeadiately take all steps to ansura that the pubdic
sharenolding al 25% is maintained. Steps in this respect shall be initated within
four weeks and the enfire process shall be completed within six months, Itis made
chaar thal this order, in no way, be taken advantage of by the transfaras company
and the transieree company would not be entitted io plead condoning any acl/
lapse on the par of the ransferse company in this respect and whatover
consaguences that follow for reducing the public ghareholding to less than 25%
shall ensue. The ransieres company shall keap the DSE as wall as the Regional
Director apprise of the steps which & shall lake for this purposa,

In case these steps are nol faken or process not completed within the time
stipufated, the Regional Director and'or the DSE shall be entitled to file appropriate
application In this court for withdrawal of the sanclion and demerger of tha
companlies,

Consaguent upon 1he amalgamation of the companias, the ransferor companies shall
stand dissohwed withoul resorling to the process of winding up.

The petition stands disposed of in terms of the aloresad crder

DASTI
Saptembar 20, 2005 A. K. Sikri, J
hp.
ATTESTED
Beli-

Examiner Judicisl Deptt.
High Gourt of Dalhi




IN THE HIGH COURT OF DELHI AT NEW DELHI
[ORIGINAL JURISDICTION)
INTHE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
OF
COMPANY PETITION NO. 13172005
CONNECTED WITH.
COMPANY APPLICATION (M) NO. 16/2005
IN THE MATTER OF
SAFFRON GLOBAL LTD.

having its Regd. Office at, 15 FF, Mandakinl, NRI Complax, Mew Delhi- 110019
ceneee PeflitionenTranaferor Comparny No, 1

IN THE MATTER OF
SAl INFO LTD,
having Iis Regd. Office at 7, Jagriti Enclave, Vikas Marg, Delhi - 110 082
vevveePetitionenTransieror Company Mo, 2

INTHE MATTER OF
WEBRIZON (INDIA) LTD.
having its Regd. Office at 15 FF, Mandakini, NAl Complex, Naw Delhi - 110019

ceeree PttitionarTransfercr Company Mo, 3
with

IN THE MATTER OF
TRITON CORP.LTD.
having its Ragd. Office at 7 Jagriti Enclave, Vikas Marg, Delhi - 110 082
cnr PEtTONEC T ransferee Company

BEFORE HON'BLE MR. JUSTICE A.K. SIKRI
DATED THIS 20TH DAY OF SEPTEMBER, 2005

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petiion coming up for haaring an 20.09.2005 for sanciion of scheme of amalgamation proposed 1o ba
made ol Saffron Global Lid.. Sai Info Lid. & Webrzon {India) Ltd. (hereinafer referred 1o as the Transferor
Companias) with Triton Corp. Lid. {hereinatter referrad 1o as the Transferee Company), upon reading the said
petition, the order datad 24.071_2005 wherehy the reguirarmeant of comeaning the meetings of the sharehokding of
the Transferor Companies Mo, 1 & 3 was disperised wilh and the meetings of unsecured creditors of Transferor
Company Mo, 1 and shareholders of Transteror Company Mo, 2 and Transferee Company was ordered convens
for the purpose of considering, and if thought fit approving, with or without modification, the Scheme of
Amalgamation; annexed to 1he affidavit of Sh, Suchish Kumar, Sh, ¥.K. Aggarwal, Sh, Atul Aggareal and Sh. K.C.
Gupa, filed on the 12th day of January, 2005 and the publication in the newspapers namely (1) Statesman
{Enghish) (2} Jansatta (Hindi) both di. 19.02 2005 each contaning the advertisemeant of the said notice convening
the said mestings drecied to be held by the said arder dated 24.07.2005, the aflidavit of Ms, Amrit Kaur Oberol,
Chairperson, filed on 23.03.2003 and Sh, Vikram Nandrajog, Chasperson filed on 19.03.2005, showing the
publication and despatch of the notices convening the sald maatings. tha reporte of the Chairpersons of the said
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meetings as to the result of the said meetings and wpon hearireg Sh. Rabin Majumdar, Advocate for the palitioner,
Mr. A.D. Kashyap, Dy, Registrar of Companies in person and Mr, Rajat Bhalla, Advocate for Delhi Siock Exchange
and it appearing from the reporns thal the proposed scheme of amatgamation has been approved unanimaovsly
without any modification by the sad unsecured creditors of the Transferor Compary Mo, 1 and shareholders of
Transteror Company Mo. 2 and Transferes Companies present and voling efther in perscen or by proxy and upon
reading the affidavit dated 20.07.2005 of Sh. U.C. Nahta, Regional Direcior, Northern, Region, Department of
Company Affairs, Kanpur on behalf of Cantral Govermment whare by he has pointed out that many quarias raised
by Dedi Stock Exchange (DSE) have not been answeared. In view of this stand taken by the Regional Direcior,
nolice was issued 1o the DSE. Pursuant to the said notics the DSE filed ils response. The petitiones filed reply to
thig respansa o which the DSE filed rejoinder. Along with the rejomder copy of latter dated 1st Septernber, 2005
is annexed which was written by the DSE to the Transferee Company. The counsel appearing for DSE submitted
that the point raised in tha battar is thea gist of responsa of tha DSE. s submitted that tha information called for on
various aspects in the said latter dated 15t Septembear, 2005 has not been answered by tha petitionar. Since this
latter was sent during the present proceedings and the pstiticner did nol have cccasion lo rapdy to this letter
earlier, the palitioner gave reply on 19th Septamber, 2005 alongwith various documents giving the infermation
asked for by the DSE. Copy of this lefler along with armexures is handad over i the Court. The Courl observed
that perusal of the letier oL 13t Seplembar, 2005 would show that the grievance in respect of the folfowing two
aspects raised by the DSE need fo be addressed,

(1] itspointed ot that a3 per Regulation 6(2) of SEBI (Substaniial Acquisition of Shares & Taksover) Regulations,
1997 {in short the said Regulations’], the Transfaror Company No. 2 was raqusred to discloses to the DSE the
correct number of shares held by persons having more than 5% shares or having righls in the company as an
20th February, 1957 when tha aloresaid Ragulatons cama imlo force. Furthar, as per Regulation 6{4) of the
said Regulations, the company was alaa required to discloss to all stock exchanges, including the DSE on
which the shares of the company are listed, the names and addresses of the promoiers andior persons
having conirol over the company and tha number and parceniage of sharas or having right held by each such
parson as on 20th February, 1957, This information has not been supplied by the Transfares Company so tar,
The Court further obsarved thal the petitioner has now supplied this infarmation alongwith letter dated 19th
Septambear, 2005. No doubt, there is defay in supplying the information which was to be supplied within threa
manths from the date of enforcemant of these Regulations, There is a panalty for non-supply of tha infarmation
within requisite perod, Affidawvit of Mr, K. C. Gupla, Director of the Transteree Compary i filed In which it is
staled that the Transferee Company shall get the oflence, stated 10 have been committed because af non-
supply of the atoresaid information within the prescribed pencd, either condoned or compoundad as par the
requirement of SEBI adjudication proceedings as envisaged under the SEBI Act, or any rulefregulation made
theraunidar,

(i} The other chsenvaton made by the DSE is thal wiih the amalgamation of the Transteror Comparny with the
Tranaleree Company and the scheme of allotment of shares pursuant thereto would result in the deduction of
public shares from 33% 10 8.33%. Thus, 1he public shareholding would be reducad 1o much less than 25%,
which is the minimum public shareholding for listing o shares n a slock exchange. It i stated that atter the
scheme is approved, steps shall be taken to ensura 1hat the public sharehalding & maintainad to a manimum
29%. In the affidavit led by Mr. K. C. Gupla, an undertaking = given to this effect, namety, adhering to
stipulaied norm regarding maintaining public sharehokding 10 a manimum 25%. It is also stated that it shall be
achieved by either public Esue, right isswe and divesimen? o equities from promolars’ sharehalding or any
combination of these modes subject to compliance of the securily laws, isting agreemants, goveming body
rules of siock exchanges of inany olhar mode/manner as suggestad by capital market intermediaries which
rmal the objection of DSE; and the report of Sh. Alok Samantarai, Dfficial Liquicator fled on 2.8.06 staling
therein that the affairs of the Transferor Companies have not been conducted In a manner prejudicial 1o the
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interast of its shareholders or creditors or to public interest; thare beng to investigation proceedings panding
in relation to the patitioner companies under section 235 o 251 of the Companbes Act, 1958,

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF AMALGAMATION sattarth in Schedule - | annexad
hareto subjact io tha following conditions |-

1.

The Transferes Company shall immediately apply 10 the appropriate awthority in SEBI for condaning andfor
compaunding of tha olfence commited as a resull of breach of Regulations B(2), 6{4), 8{1) and B(3) of tha
SEBI {SAST) Regulations, 1997 within wo weeks and the authority shall take decision thereon, The decision
of the authority shall be implemented by the Transleree Company.

Tha Transferes Company shall immediately take all steps ta ensurs that the public sharehalding at 5% &
maintained. Steps in this respect shall be initated within four weeks and the anlire process shall be complated
within s months. It is made clear thal this arder, in ro way, be taken advantage of by the Transferes Company
and the Transferee Company would not be entitled 1o plead condoning any actiapse on the part of tha
Transferes Company in this respect and whatever congequences that follow for reducing the public sharaholding
to bess than 25% shall ensue. The Transferea Company shall keep the DSE as well as the Regional Director
apprise of the steps which it shall take for this purposs.

In case these steps are not taken or process not complated within the time stipulated, the Regional Director
and'or the DSE shall be entitled 1o file appropnete application inthis Court for withdrewal of the sanction and
demerger of the companies and DOTH HEREBY DECLARE the same to be binding on all the shareholders
and creditors of the Transferor and Transteree Companies and afl concemed and doth approve the said
schame of amalgamation with eflect from the appainted date e, 1.4,2004,

AND THIS COURT DOTH FURTHER ORDER :

T

That all the proparty, rghts and powers of the Transtercsr Companes specied in the First, Second and Third
parts of the Schadubs - || herata and all ather propary, dghts and power of tha translerod companies furhar
act or deed 1o the Transferes Company and accordingly the same shall pursuant 1o Section 384 (2) of the
Companies Acl, 1858 ba transterrad ta and vest in the Transferes Company for all the estate and interest of
the Transfesar Companias tharain bul subpect nevarthaless to all charges naw atfecting the same: and

That all the hakilities and duties of the Transferor Companies ba transierred withouwt further act or deed 1o the
Transteree Company and accordingly the same shall pursuant to Seclion 394 (2) of the Companias Act, 1358
be transferred 1o and become the liabiftes and dutles of the Transferes Company; and

That ail the procesdings now perding by or against ihe Transferor Companies be continued by or against the
Transtares Company; and

That the Transkeres Company do withoul Turther application allol to such membaers of the Transferar Companiss
as have not given such notice of dissent as iz required by Clause 9 given in the scheme of amalgamation
harein the shares in the Transteres Company o which thay are antitied under the said amalgamaton; and

That the Transteror Companias do within 30 days after tha date of this order cause a cerified copy of this
order 1o be delivered 1o the Registrar of Companies for registration and on such cerified copy being so
daliverad, the Transleror Companies ahal De dissohed without the process of winding upand the Registrar of
Companies shall place a¥l documents relating 1o e Transteror Companies and registersd with him on the file
kept by him in relation 1o the Transferes Company and the files refating to the said Transferor and Transieres
Companias shal be consolidated accordingly; and

That any person nteresied shall be at oerty 1o apply o the Court in the above matter for any directions that
may be necessary,
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SCHEME OF AMALGAMATION
OF
SAFFRON GLOBAL LIMITED, SAI INFO LIMITED AND
WEBRIZON (INDIA) LIMITED
WITH
TRITON CORP LIMITED

UNDER SECTION 381 READ WITH SECTION 394 OF THE COMPANIES ACT, 1958

Seheme of Amalgamation is presenied for the amalgamation of Saffron Global Lid, Sai Info Lid and Webrizon
{India) Lid ("Safiran, Sai info and Webrizon' / ‘Transieror Companies') with Triton Corp Lid ("Triton® f Transferes
Company'), pursuant to relevant provisions of the Companies Act, 1956

1. Dehnitions
For tha purpose of this Scheme, the following expressions shall have 1he fodowing meanings:

11

1.2

1.3

14

1.5

1.6

1.7

1.8

1.9

1.10

"AC of "The Act” means the Companies Act, 1956 or any statutory modification or re-anactment there
of for the time being in force,

“The Appomied Date” means the commencement of businese on the 15t day of April, 2004 or such
oihar date as the Hon'ble High Court of Dalhi at New Delhi may direct or allow.

“The Effective Date” shall mean tha last of the detes whan the carified copias of the orders of e
Hor'ble High Gourt of Delhi at New Delhi are fled with the Registrar of Companies at New Dehll by the
Transferor Gomparmes and the Transieres Compary,

The Record Date” shall meaan the date as may be determined by the Board of Direclors of the Transfereg
Company & ihe stock exchange where of 1he shares of the Transierss Company are listed upan coming
into affact of the schame.

“The Transferor Companies” means Satron Global Lid (hereinafter called 'Saffron Global’), Sai info Lid
{nerematter called 'Sai Info'y and Webrizon (India) Lid, (herainatter called “Webrizon') companies all
incorporated under the provisions of the Companies Act, 1856 and Sai Info is having its Registered
Offices at 7, Jagnti Enclave, Vikas Marg, Delhi- 110 082 and Saffron Global and \Webrizon are having
their respaciive Registered Office at 15, FF, NR| Complex Mandakini, New Delni 110019 or any one of
tham as (he contex] reguire.

“Tha Transtares Company” means Triton Corp Limited, a Company incarporated under the provisions
of the Companias Acl, 1956 and having ils Registered Office at 7, Jagriti Enclave, Vikas Marg, Delhi -
110 Q82.

"The Scheme®™ means this Schema of Amaigamation whansunder the Transieror Companies are 1o be
amakgamated with the Transtares Company in s prsent orm or with any modification(s) approved or
imposed or directad by the Membars of the respective companies andior by the Hon'ble High Gour of
Dialha,

"Sai Info” or "Transfercr Company” means Sal Infe Limited a company incorporated under the Indian
Companies Act, 1956, whase registerad office is situated at 7, Jagriti Enclave, Vikas Marg, Mew Dabhi
- 110092

‘Saffron® or *Transferor Company* means Saffron Gilobal Limited a company incorporated undar the
Indian Companies Act, 1856, whose registerad office is situated at 15, FF, NRI Complex, Mandakini,
Mew Delhi - 110019,

“Webrizon® or “Transferor Company® means Webrizon (india) Limited a company incorporated under
the Indian Companias Act, 1856, whose registered office is situatad at 15, FF, NRI Complax Mandikini,
Maw Dalhi - 1100149,

Lindertaking of the Transieror Companies, means and includas

{fal all the assets, investmenis, properties and benehis [harainafter raferrad to as “the Assels®) as
also all the debts, liabiktes (including contingent iabilfbes), duties and obligations (hereinatter
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refarred to as “the Liabiities ") of Transteror Companies as on the Apponted Date which shall include:

The anlire undertaking of "Sal Info®, "Saftron” and "“Webrzon® and shall mean and inchude land
{freshald and/or leasehold) bulldings and siruciures thereon, plant and machinery, offices
equipments, furnitures, fixlures, vehicles, stocks and invenlary and all other assets, properties
and benelits appertaining o those undertaking as on the Appomnted Date,;

(b} Withowt prejwdsce (o the ganarality of the foregaing, the said undertakings shall include aulhorisad
shara capital, movable and immovable assets and properties, real corporeal and incorpanaal, In
poSsassion of revarsion, presant and contingent, all other assets {(whether tangible or mtangible)
ol whalsoever nalure, imestments, lease and hire purchase contracts, leasehald rights, tenancy
rightts, powars, authorities, allstmeants, approvals, consents, letters of intent, iIndustrial and other
hcancas, ragistratbons, contracts, engagements, club memberships, arrangemenis, rights, titles,
intarasts, cradits, banefits and advantages of any nature whatsoswer and wheresoever siluate of,
belangirg 1o or in 1he ownership, powar or possession and n the contral ol or wesied in or gransed
iry tavour of or enjoyed by 1ha said "Sal Info”, "Safiron® and “Webrizon® as the case may be, as on
the Appointed Dale, including bul without baing limited 1o, all patenis, patent nghts applications,
tracke marks, rade names, brancs, copyrights and cther industrial and inteliectual propedies, domain
names and rights of any nature whatseever, Including manufacturing and’or markeating rights, and
llcense assignments including licenses granted under various laws, grants, registrations.
recegnitions in respect thereod, privileges, liberties, easements, coniracts, advantages, benefits,
goochwill, guota rights permits, approvals under various statutes including ECU status, authorizations,
right 1o use and avail of telephones, 1elexes, lacsimile and other communication facilities,
connections, equipments and ingtallations, ulilies, electricdy and electironic and all olher services,
of evary kind, nature and descriplions whatsocever, resenves, provisions, funds, rights and benefits
of all agresments, arrangemants, deposits, advances, recoverables and receivables whether from
government, semi-government, local auiharities or any other customers eic. and cash and bank
balances, all samest moneys andlor deposits including secunly deposits paid by “Sai Info” or
"Safiron® or “Webrizon® and all other rights, Interests. claima and powers of every kind, nature and
description of and arising to “Sal Infe" and’er “Saffron” andior “Webrizon® as on the Appomnted
Data and thereafter,

2. WHEREAS

{a] The Authorised, lssued, Subscribed and Paid-up Share Capital of the Transferor Companies are as
hereunder;

{as per audited annual accounts for the year ended on 31st March, 2004)

lssuad,
5. No. Particulars Authorisad Subscribed
& Paid-up

1. SAl INFO LTD
20000000 Equity Shares of 200000000 -
Re. 10/ aach - 128736750
12873675 Equity Shares of
Rs. 10/~ sach

2. SAFFRON GLOBAL LTD.
25250000 Equity Shares of 252500000 -
R&. 104- each = 2501 55700
25015570 Equity Shares of
A=, 10/ each

3. WEBRIZON (INDIA) PYT.LTD.
20000000 Equaty Shares of 20000000 -
Rs. 1/- each - 14000030
14000030 Equety Sahres of
Fs, 1/- sach
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{b)

lc)

(d]

(el

(as per proviglonal accounts for the year ended on 315t July, 2004)

Issuad,
5. No. Particulars Authorised Subscribed
& Paid-up

12 SAIINFO LTD
20000000 Equdty Shares of 2000000 -
Rs. 10f- aach - 128736750
12873875 Equity Shares of
F=. 10/ sach

) SAFFRON GLOBAL LTD.
38000000 Equity Shares of 380000000 ==
Rs. 10¢- sach - aTR044500
37804450 Equity Sharas of ]
Rz, 10/ sach

3. WEBRIZON {INDIA) PVT. LTD.
20000000 Equity Shares of 20000000 -
Rs. 1/- each - 14000030
14000030 Equity Sahres of
Rs. 1/- each

The Authorisad Share Capital of the Transferes Company as on as per audited annual accounts on
31.03.2004 and provisional accounts as on 31.07.2004 is Rs. 200000000)- (Aupees Twenty Crores)
divided rta 15000000 (One Crore Fifty Lacs) Equity Shares ol Bs. 10/ (Rupeas Tan) each and 5000000
(Filty Lacs) 10% Redeemable Cumulalive Preference Shares of Rs. 10/ [Rupees Ten) each.

The Issued and Subscribed Share Capital of the Transteres Company s FAs. 167400000 (Rupees
Sbivesn Crores Seventy Four Lacs Only) divided into 13740000 (One Crore Thirty Seven Lacs and
Forty Thousand) Equity Shares of Rs. 10/- each fully paid and 3000000 {Thirty Lacs) 10% Redesmable
Cumuiataive Preference Shares of As. 10/- each, Partly paid @ Rs. &'- each as per audited annual
accounts for the pericd ended on 31.00_2004

The ssued and Subscribed Share Capital of the Translerse Company ks Bs. 167400000 (Rupeas
Sixtesn Crores Sevenly Four Lacs only) divided info 13740000 {One Crore Thirly Seven Lacs & Fourly
Thousard} Equily Shares of Rs. 10/~ each lully paid and 3000000 (Thiry Lacs) 10% Pedesmable
Cumulative Preference Shares of Rs. 10/~ each, Partly paid & Hs. B.5%- each as per provisional
accounts for the period ended on 31.07.2004.

The Transferor Companies ane angaged in 1he busness of Software Developmani, Call Centres, BPD
Sarvices, Information Technology enabled servicas, alc.

The Transferee Company is engaged in the business of Ready made garment, setting up of Tin
Frocessing Plant and Trading of Ferrous and Mon-Farrous Metals,

The Transieree Company shall incorporate the Main Objecis of the Saffron Global Limited viz. the
business relating o Software Developmeant, Call Cantres, BPO Services and Information Technology
enahled services, in its Memorandum of Associafion upon the scheme becaming effective. Hence, no
separate compliance of Sections 16, 17, 1924 read with the Companies (passing of resolution by
postal bakot) Rules, 2001 and other applicable provisions of the Act, Rules and Regulations made
there under shall be necessary for amending the Main Objects of the Transferes Company,

The Transteree Company shall fle an amended copy of the Memorandum of Association with the
Registrar of Companies within 30 days of recelpt of the onder of Hon'ble High Court of Delhi at Mew
Dalhl.

The Transferor Companies and the Transteree Company are having some common Directors and are
urder common confrol for the purpose of befler, efficient and economical management, control and
rumning of their businesses, and for further development and growth of the business of the Companies
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for administrative convenience and more focussed attention, the present Scheme is proposed fo
amalgamate the Transteror Companies with the Tranateree Company,

PART -1

3.1 The issued and subscribed capital of the Transieree Company (Triton) as stated above is completely wiped
oul dus to heavy losses suflered by the company in the past,

3.2 The iofal loszes as appearing in ihe Balance sheat of the triton al the Apposnted date is Rs. 198445730
(Rupees Nineteen Crores Eighly Four Lacs Forty Nire thousand Saven Hurdred Thirty Onky),

3.3 The Share Premium Ak of the Company as appearing in ihe Balance Sheet at the appointed date is Hs.
4,37.00,000 (Rupees Four Crores Thirty Seven Lacs)
3.4 The losses of the Company are nol likely o be recouped in the naar fulure.

3.5 Mow, o keep a balanced equilibrium between the paid up value of the equities and the available assets and
to reflect the frue state of affairs of the Company, it is proposad 1o reduce its equity share capital by B0%. The
company seaks the court parmission o reducs its paid up eguity share capital by B0%.

3.6 A sum of Az, 437,000,000 iz ing in ihe Share Premium Account of Triton as audited annual accounts for the
year ended on 31.03.2004, which the company seeks High Court approval to ubilise i 10 adjus! the carried
forward losses under Section 78 of the Companes Act, 1956,

PART -l
4. TRANSFER OF UNDERTAKINGS / AMALGAMATION

4,1, (&) With eflect from the Appointed Dale and subject 1o the provisions of this Scheme in relation 1o the
modalities of fransfer and vesting, the undertakings and entire businesses and all mmovable
properties the Transferor Companies, wharesoovar stuatad and incapable of passing by physical
delivery a3 &lso all other assels, authorised capital, work-in-progress, current assets, iInvestments,
powers, authorities, allotments, approvals and consenis, stalus, licenses granted under various
glatutes, registration, contracts, engagements, arangements, righis, titles, interesis, benefits and
advaniages of whalsoever nature belonging to or in the ownership, power or possession and inthe
contral of of wested in or in the ownershap, power of possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor Companies, including but without being Emited to
all patants, rade namas, rade marks and ather indusirial property rights of any nalura whatsoaver
and licenses in respect thereol, liberties, easements, advantages, benefits, privileges, leases,
tenancy rights, ownership flats, guola rights, subsidies, concessions, approvals, authorizsations,
utiifies, eleciicity, elacironics,, computer ink-ups, services of all ypes, resenas, provisions, funds,
benefits of all agreements and all other inferests arising to the Transferor Companies (herginafier
collactively referrad to as "the said assets”) shall, without any further act or deed, be transferred to
and vested inthe Transferas Company pursuant to the provisions of Saction 384 of tha Companias
Act, 1956 for all the estale, right, fifle and interest of the Transteror Companies therain 50 as to
become the properly of tha Transierese Company but, subject o mortgage charges and
ancumbrances, if any, than affacting the undertaking of the Transfaror Companies without swch
charges in any way extanding io the undertaking of the Transferee Company.

{0} Maotwithstanding what is proviced in Clause 1(a) above, it is expressly provided that in respect of
such of the sakd assets as are movabéa in nature or are otherwise capable of transter by physical
delivery or by endorsemert and delivery, the same shall be 30 transferred by the Transferor
companies 1o the Transferee Company after the Scheme is sanctioned by the Hon'ble High Court
of New Dalht and shall bacome the property of the Transteree Company accordingly.

4.2, Onandfrom the Appainted Date, all debts, abilities, dubes and chligations of every kind, nature and
description of the Transterar Gompanias shall devolve and shall stand fransferred or be desmead 1o be
transferred without any further act or deed, to the Transferee Company pursuant to the provisions of
Section 394 of the Act, 50 as to become the debts, liabilities, duties and obligations of the Transferee
Company with effect from the Appoinied Dale,

4.3  Onand from the appointed date tha unabsorbed depraciation and unabsarbed accumulated Iossas of
the amalgamating companies shall be urabsorbed depreciation and unabsorbed accumulated loases
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of the amalgamated company. As par provisions of section 724 of the Income Tax Acl, 1961 the
Amakgamated Company would be entitled to se1 off and/or carry forward such unabsorbed depreciation
and unabsorbed aceumulated losas.

4.4  An account shall be taken of the Assels and Liabilities of the Transferor Companies as on the date
mmediately preceding the Appomted Date on the basis of the books of account o 1he Transianor
Companies, as audited by the respective audilors, for incorporation in the books of account of the
Transteres Companies. The idarkty of the resenves except of share premium account of the transferor
companies shall be retained in the books of accounts of the Transdferee Company. Such of the assets
and labilities of the merge Transfergr Companies, and in paricular on account of unrealisable debis
and achvances and in diminution in value of investments or other assets, and unpaid labilities, no
langer payable and’or provisions made earlier but no longer required, shall, however, be restated and/
or revised as the Board of Directors of 1he Translerse Company may determine. The met efiect there of
a3 also the difterence betwaen the value recorded in the books of the Transferee Company of iis
mrvestmant in the shares of the Transferor Companies and the aggregate face value of such shares
shall be adjusted first from the Share Premium Account, # any, and the balance, it any. from the
zaneral Reservas of the merged Transteree Company,

5. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

[a} Swbject to the other provisions of his Schame, all contracts, licences, deads, bonds, agreemants and
other nstruments of whalsoever nature 10 which the Transferor Companses are parties, subsisting or
having eflect immediataly before the Effective Date, shall remain in full force and effec! against or in
favour of the Transferes Company and may be anforced as fully and as effeciually as if, instead of the
Transteror Companies, the Transferes company had been a party thereto,

(k) Al agreement into by the Transterar Company / Companies wilh its agents, principals, etc, if any, shall
urdess terminated by the Transferar Company ¢ Companias in the ordinary course of business with tha
conseni of the Transferee Company, conbinue to be in full force and effect and may enfarced Dy or agains!
the Transferse company.

(c] All gubsisting agreements/arrangaments of the Transieror Company/Companias relaling 1o use of
intelleciual property and rights, if any, shall accrue o and for the benefits of the Transferes Company.

(4 Thetransier of the said asseis and labilities of the Transleror Companies to the Transieree Company and
the continuance of all the contracts or legal proceedings by or against the Transteres Company shall not
affect any contract or proceadings ralating 1o the said assets or the liabikties already concluded by the
Transteror Companes on o after the Appoinied date 1o the gnd and intent that the Transieree Company
accepds and adopts all acts, deeds and things done, executed for and an behall of the Transteror Companies
as acts, deeds and things done, executed for and on behall of the Transteras Company.

6. LEGAL PROCEEDINGS
All legal proceedings of whatever nature by or aganst the Transteror Companies, if pending, on the Effective
Date, the sama shall not abate, be discountinuad or be in any way prejudicially aftected by reason of the
proposed transfer of the underaking of the Transferor Companies or of anything contained in this Scheme
but 1he proceadngs may ba continued, prosecuted and enforced by or against the Transieree Company In
the sarme mannes and 10 the same extent as il woulkd or might Rave Deen conlineed, prosecuted and enforoed
by or against the Transteror Companies as 1 this Scheme had nol been made,

7. ACCOUNTING TREATEMENT

Subject to any corrections and adjustemanis as may, in the opinion of the Board of Directors of Triton, be
required on the Scheme becoming effective, Trilon shall account for the amalgamation as follows:

7.1 Trton shall recond the Assets and Liabligies of the Transteror Companies, being assets and labilties
transferred ta and'ar vested in Tritan pursuant 1o he Scheme, at their camying amounts in the books of
the fransferor Companies or &35 the case may be at the amounts at which they would have been
agcounted inthe Books of the Transferee Company under the merger Seheme,
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7.2

T

74

7.5

7.6

Triton shall ceedit 1o share capital account in its Books of Accounts, the face value of the equity shares
Isswed by Triton under Clauses 9 of the Scheme,

The excess, il any of the agaregate vabue of assets over the value of kaiities recorded by Triton upoa
thadir transfer 1o and vesting i Triton as per sub-Clause 4 above adjusling lor he face vaiue of the
shares issued and allotted by Triton as provided in Clause 3 of the Scheme shall be credited by Triton
toits Capital Reserve Account, the deficht is any, shall be dabated d any, shall ba cabitad 1o the Goodwill
Ada,

Compliance with Tax Law : This Schame has bean drawn to comply wilh the conditions. relating to
“Amalgamation” as specified under the tax laws; including Section 2 (1B8) and other relevant sections
of the Income Tax Act, 1961, i any ferms ar provisions of the Scheme are found to ba or interpreted to
b inconsistent with any of the said provisions at a later date, whether as a result of any amendmant of
law or any judicial or executive inMerpretation or for 2any other reason whatsoever. the aloresaid provisions
of the tax laws shall prevail. The schema shall then stand modified to (e extent determined necessary
to comply with thia said provisians. Such modification will hawevar not affoct other parts of the Seheme,
The power o make such armandmenis as may become necessary shall vest with the Tranateror Campany
and the Transferss Comparty, which power shall be exercisec reasonably in the bast nterests of tha
companias and i's Shareholders

Upon the scheme becoming effective, the Transferse Company s expressly parmitied io revisa s
Income tax ratums, sarvice lax returns, sales 1ax retemns and other 1ax retums, and to claim refunds
andfor credits elc. pertanmg to the Transteror Companies pursuan to the provisions of the schema,

With effect from the Appointed Date, and subject to any correchans and adjustments as may, in the
opiniocn of the Board of Directars of the Transterse Company or its commitiea theraof be required, the
reserves of the Transferar Companias will be merged withthose of transierea company in the same
form as appearing in the financial statement of the Transteror Companies. In othes words, the identity
of the reserves of the Transferor Companies will be preserwact i tha hands of the Transieree Company.

PROFITS, DIVIDENDS BONUS/RIGHTS SHARES

8.1.

The Transleror Companies shall nat ulilise its profits, IF any, lor any purpose in respect of the period
falling on and afler Appeinied date. The Transleror Companwes shall alse nol utilze, adjust or claim
adpustment of the profitsflosses as the case may be garmedincurrad or Sulfared allar the Appainted
Date.

B.2, The Transieror Companizs shall not Issue or allot any lurther shares either righis or bonus or atherwise.
ISSUE OF SHARES BY TRITOMN
8.1, Upon coming into effect of this scheme, the smshng Authorised, issued, Subscribed and Paid up

capital of the company, after giving effect to the applicable provisions of this scheme shall be reclassified
by reclassdying the equity shares of the Transferee Company in such a way that ils face value ks
treated as Bs. 2/- and accordingly the total. Autharised Capital of the Transferee Company shall be Rs.
B000,00,000 {Rupees Equity Crores, including the Authorised capial of the Transferor Comapnias),
divided into 37 50,00,000 {Thirty Sewen Crores Fifty Lacs) Equity Shares of Rs, 2/- gach and 5000000
(Fifty Lacs] 10°% Redeemable Cumulative Preference Shares of Rs. 10/- each and the company shall,
in consideration of the Transfer and vesting of the Transferor undenakings without any further act ar
deed, issue o the members of the tranateres company and Transferor Companies, whose names
appear inthe Register of Members s on a date (hereinafter refered to as "Record Date”) as determinad
by the Beard Direclors of the Transferse company and the Stock Exchange where the shares of the
Transferee Company are listed equity shares of the face value of Ris. 2/- each in the ratio of one to one
for the shareholders of Transierse Company and in the ratio mentionad hersinbedaw for the Transferor
Companies,

il Sailnfoln
My Saffron 21
i) Wabsizon 11
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8.2

9.3

9.4

8.5

8.6

8.7

9.8

The said Ratio of alloiment of Equidy Shares by the Transteree Company io the Equity Shareholders ol
the Transteror Companies (s based upon the Report dated 31st July 2004 of M/s K N Gutguiia & Ca.,
which was adopled by the respective Board of the Transferor Companies aand tha Tansferee company
as fair and reasonabile 1o the shareholders of Transtergr Companies and Transteras Company'.

Further upon caoming into effect of this sheme, the paid up value of the existing Equity Shares of the
Transferee Company shall accordingly be reduced from Rs. 10/- each to Rs. 2/- each.

In casa any membars holding in the Transtaror Cormpany as such that the member becomes antitied
ta a fraction of an equity share of ihe Transferse Company in terms of sub-clause (9.1) above or of the
Transteror Company consequant to consolidation of the shares of the Transferor company referred to
in sub-clause (9.1) abova, the Transteree Company shall nol Isswe fractional shares to such member(s)
but shall instead consolidate all such cractional entitlements to which such member(s) of the Transteror
Company may be entithed on the issue and allotment of the equity shares of the Transferee Company
consaquent 1o the reclassification referred hereinabove, and thereupon the Transferse Companies
shall respectrvely Issue consolidated equity shares [roundng off to nearest onea) to a tnsstes (“the
Trustes®) nominated by the Transferee Company in that bahal.

The Trustea nominated by the Transteres Company under sub-clause (9.2} above shall, dispose off
such shares at the prevailing markel price or at the best available price, to such persons, as the
Trustee considers fit and proper in his absalute discretion, and distribute the net sake proceeds (after
daduction of tha expanses incurmad) 1o the sharehaldars respectively entitted 1o the same in proportion
to thair fractional entitlements, The Boards of (ke Transferes Company shall fix remuneration of the
frustes and the remuneration $o paid shall nol 1o be accounted lor white determining the net procesds
payable io tha mambers in proportion to thedr fractional entitlermnents.

Ir the event of there being any panding share transler, whether lodged or outstanding, of any shareholder
of the Transferar Company bacause of any dispute or difficully, the Board of Directors or any committes
thereof the Transteree Company shall be empowered in approgriate cases, as the case may ba in its
sole discretion to effetuate such a transfer in the Transferee Company even subsasqueant to the recond
date, as if such tranafer was operative on the Record Date. The Board of Directors of the Transferee
Company, shall be empowered in such cases to put allotment of shares in suspense account pending
remaval of difficutties as may arise in the course of detarmining tha aligibility of such sharaholders lor
allotmant of sharas in their name and once the matter is sorted out, the Transferes Company shall
mzue the ghare cerificatas in the name of tha person wha ara enfifled to such shares or credit tha
same in their demaleralised accounts, as the case may be.

Al sharaholders of the Transteror Companies whose nameas shall appear, on the Register of Mambers
of the Transferor Company as on the Record Date and holding shares in physical form shall be issued
frash share carlificate consaquent o raduction and of the reduced share capital, The share certificates
shall be sent by the Transterae Company 1o the shareholders at their respective registered addressas
&s appearing in the Register (or in case of Joint holders to the address of that one of the joint holders
whose name stand first in such Register in respact of such joint holding) and the share certificate held
by such sharaholders in the Transfaror Companias as on the Record Date shall stand cancelled,

With respect of the shanes held by the sharahalders of the Transteror Companies whose name appear
on the Register of the Member of the Transterer Companies on the Record Date in dematerialized
form, new share shall be cradited in thalr demat account consequant o reduction and consdidation of
the reduced share capital, and the shares of the Transteror / Transferea Company already hedd im thedr
Damat account as on tha record dake shall stand cancellad.

The Transferse Company shall be entitled to aliot shares in dematarialized mode through the depository
mechanism 10 those members who held share in the dematerialized form as on the Record Data in
Transderor Comparny and phyaical shares 1o those members who Go not hold shares in the dematerialized
farm in the Transferor Company unbess otherwise notoad in wrilivg by them of the intention to be
allotied sharés in dematerialized form along with details of the acoount with the depository participant,

Upon the coming into affact of the Scheme, he Authorised Equity Share Capital of the Transferas
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Company shall be Rs. 80,00.00,000 (Rs. Eighty Crores Only) and the Memorandum and Artickes of

Association of the Transteree Company shall avtomatically stand amended accondngly and words
and figures in Clause V of the Memorandum of Assocaition shall be substituted o read as follows:

"The Authorized Share Capdal of the Company iz Rz, B0,00,00,000 [Rs. Eighty Crores Only) divided
imto 37,50,00,000 (Thirty Seven Crores Fifty Lacs) Equity shares of Rs, 2/- each and 50,00,000 (Fifty
Lacs) 10% Redesmable Cumulative Preference Shares of Rs, 10/- each,

Similarly the above changes in the authonzed Capital sructure of the Company shail be mads in the
Article of Association of the Transiersa Company shall be substitited as undes:

*The Authorised Share Capstal of the Company is Rs. 80,00,00,000 (Rs. Eighty Crores Only) divided
into 37,50,00,000 | Thirty Seven Crores Fifty Lacs) Equily shares of As. 2/ each and 50,00,000 (Fifty
Lacs) 10% Redeemable Cumulaiive Preference Shares of Rs. 10/ sach. in the manner as may be
determined by the Directors from time to with power to increasa, reduce, sub-divide or rapay the same
ar o divide the same into several clause and to attach thereto and subject to section 106 of the
Companies Act, 1855, to vary such rights as may be determined with regulation of the company.

It is heraby clarified that for the purposes of this sub-clause, the consent of the shareholders of the
Schema shall be deemed to be sufficient for the purpeses of effecting this amendment and no further
resolution under section 16, 94, 100 & 107 or any other applicable provision of the Act would be
required to be separately passed. However, the Transferee Company shall file the amended copy of its
Memorandum and Arficle of Association with the Registrar of Companigs with 30 days from the effective
date and Regisirar of companias shall lakes the same on record.

8.9 Lpon the scheme becoming effective, the Transferee Company shall proceed on allotment of equity
shares at such price as the Board of Directors may think fit and proper to such applicanis who have
already apphed and paid for subscribing to the proposed private placemant of eguily shares in the
fransferor companies, The transferee company may also refund the said SAM, if it feels not o
overcapitalize in the business interests of the Company. In case, the transferes Company decides 1o
albot, no geparate complance under the provisions of Section 81, B1(1A) and SEBI Guidelines for
preferential isswves, be reguired.

10. All esquity shares issued and alloited by the Transleree Company in terms hereof shall rank pari-passu in all

1.

12,

respects save and except that the equity shares so allolied shall be enlitled to dividend with effect from the
Appainted Date. Until the Efective Date, the holders of the equity shares of the Transferor Companies shall
continue 1o enjoy their existing nghts under the Act or as provided in the Articles of Association of the Transieror
Companies mcluding the right o receive dividend if any declared in accordance with tha Act and the Aricles
of Association of the Transferor Companies.

DISSOLUTION OF TRANSFEROR COMPANIES

Upon the Scheme coming into effect and in consideration of the transfer of all the said assets and liabilifies of
the Transferor Companias 1o the Transferes Company in tarrms of this Scheme -

fa) the sharas if any hald by the Transferee Company ! Companiss in the Transferor Companies shall
stand cancelad,

(b the fransferor Companies shall be dissolved without winding up.

EMPLOYEES OF THE TRANSFEROR COMPAMIES

(@)  Allthe emplovees of the Transfaror Companies inservice on the date immedialely precdeding the date
on which this Scheme finally effect i.e. the Efectve Date, shall become the employees of the Transleree
company on such date without any braak or interrruption In service and upon lerms and conditions: not
less favourable than those subsisting with relerence to the Transferor Companes on the said data.

(&) As far as the Provident Fund, Gratuity Fund, Superannuation Fund or Welfare Trusts and any other
special fund or frusts created or existing for the benefit of the employees of the Transferor Companies
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are concerned, upon this Scheme becoming finally effective. e Transleree Company shall stand
substituted for the Transferor Companies for all purposes and INlenls whatsoeyver relating 1o tha
administration or operation of such schemes of luns or in relation to the obigation to make contributions
to the said funvds in accordance with the provisions of such Schames or funds as per tha terms provided
in the respective Trust Desds. It i the intent that 1he rights, duties, powers and obhigafions of the
Transieror Companies in relation o such funds shall becoma those of the Trenslerse company. K is
clarifed that the services of the employees of the Transheror Companies will be treated as hawving been
continued for the purpose of the aforesaid funds or provisions,

13. CONDUCT OF BUSINESS BY THE TRANSFEROR COMPAMIES TILL EFFECTIVE DATE :-
With affect from the Appointed Date until and including the Effective Date, the respective Transferor Companies:

14.

15.

(&)

(o)

(ch

Shall stand possessed of all its properties and assets referred to in clause above in trust for the
Transferee Company. and the Transferor Companios underake to hold isfthair assats with Uirriast
precedence unfil the effective date.

The Transferor Companies shall be deemed o have been camrying on and shall carry on its business
and activities for and on account of the Transteres Company.

Shall be deemed to have carred on its business and activiies as and fram the Appainted Date for and
on bahalt of and for the benalit and on account of the Transferee Company. Any income ar profit
accriing to the Transteror Companies and all costs, charges and expenses of lass arising or ingurred
by the Transferor Companies on and from the Appontad Date, shall for al purposes and intenis, be
treated as e income profits. costs. charges and expenses or loss, as the case may be, of the Transferes

ormpany.

CANCELLATION OF SHARES

©n and from the Effective Date, in consideration of the transfer of all the said assets and liabilites of the
Transteror Companies o the Transferee Company i terms of Clause 3 of this Schame, the investemnts if
any, of the Transterse Company in the Share Capital of the Transferor Companies shall get cancelled, and no
separate order of Court under Section 102 of the said Act shall be required for this purpose,

SCHEME CONDITIOMAL ON APPAOVALS/ SANCTIONS
The Scheme is condilional upon and subject 1o :

151

15.2

15.3
15.4

15,9

the approval of and agreament o the Scheme by the requisite maiarity of the respective members of
and such ciasses of persons of Transterar Companies and Transieree Company as may be directed by
the Hon'ble High Court of Judicature al New Delhi.

the Sactions and Orders under the provisions of Section 351 read with Saction 394 of the Act baing
cotained by Transteror Companies and Transferes Company from the Hon'bie High Court of Judicature
al Maw Delhs,

the Saction of the merger Schema by the Hon'ble High Court of Judicature al New Dehli.

Certified or authenticaled copies of the Ordars of 1he Honble High Court of Judicature at New Dalfi
sanclioning the Scheme being filed with the Registrar of Companias, Delhi at New Delhi by Transteror
Companses and Transferee Company

Unit the Scheme becomes effective, Transferse Company shall rot undertake any restructuring,
reconsruction of reconstitution of Transteree Company nor shall make any arrangement of compromise
with any person or entity, including craditars, without the appraval of the Board of Directors of Transleror
Companies, which approval may be given provided it does not prejumscially or adversely afiect (he
rights af the holders of the equity shares to be allotied by Transieree Company under the Schame, to
recaive dividend.
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16. EFFECTIVE DATE OF SCHEME

The Scheme, although operativa from tha Appointed Date shali take effect finally upon and from kater of the
dates on which certified or authenticated copies of the Orders of the High Court of Judicature at New Delhi
under Sections 391 and 384 of the Act sanctioning the Scheme are filed with the Registrar of Companies,
Dalhi at New Daihi and such date shall ba Efective Data for tha purpoges of the Schamea.

17. APPLICATIONTO HIGH COURTS

Each of the Transferor Companies and the Transferes Companios shall make necessany applications undes
the provisions of sections 391 to 394 and other applicable provisians, |f any, ol the Act 1o the Hon'ble High
Courts of Delhi at New Dalhi for saction of this Scheme and for the consequent dissalution withaut winding up
af the Transfror Companies and for sueh ether ordar/orders. as the said High Ciaurt may deem fit for carrying
ihe Scheme nto eflect.

18. MODIFICATIONS / AMENDMENTS OF THE SCHEME

1 *Sai Info”, "Saffron” and "Webrizon® / “Transteror Companies” by thair respective Board of Directars
and the Transferee Company (by its Direciros) may make or assant from time to tme on bahalt of gl
persans cocnemad 1o any maodifications or amendments of this Scheme or 1o any conditions or
alerations which the cour and/or any authorities under the law may deem fit to appiove or impoge and
also may resolve all doubts or diffculties that may arise in carryirng out tha Scheme and also ta do and
execite all acts, deeds, matters and things as may be necessary for carrying this Scheme into effect,

2. The term ‘any other Authorty' referred io in the foregoing clause shall specilically include securities
and Exchange Board of Inda {*SEBI") and the Siock Exchanges with which the shares of Triton are
listed and with which Triton has fied a copy of the Scheme under sub clause 24 of the Listing Agresment
(hereinafier referred to as “the concemed Stock Exchanges”) which autharity may require such
madifications/amendments 1o the Scheme or stipulate any conditions or limitations as referred o in
foregoing Clause while granting approval 1o the Schame,

K Approval of the Scheme under section 381 & 3584 of the Act shall also be desmed 1o be compliance of
the pravisions of section 16, 17, 31, 78, 81 (81A), 24, 95, 97, 100 to 103 and ather applicable provisions
of the Act and Rules and Regulations made there-under upon the Scheme becoming effective.

19. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses o the Transferor Companies and the Transfarae Company respaciivaly in
redation to or in connection with this Scheme and incidental 1o the completion of the Amalgamation af the
Transteror Companias with the Trarsferee Company In pursuance of this Scheme, shall be borne, paid /
reimbursed by the Transferee Company,

20. EFFECT ON NON-RECEIPT OF APPROVAL/SANCTIONS :

In case the Scheme |s not sanctioned by the High Court of Delhi at New Delhi or in the event of appravals, nod
being cbtained or compiled, or for any other reason, the Scheme can not be implemeniad, the Scheme shall
become null and veid, revoked and cancelled save and excep! in respect af any act of dead priar hareto and
each party shall bear and pay/reimburse |ts raspective coste, charges and EXpENSes in conneciion with the
Scheme.
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IN THE HIGH COURT OF DELHI AT HEW DELHI
(ORDINARY ORIGINAL COMPANY JURISDICTION)
COMPANY PETITION NO. 131/2005
IN
COMPANY APPLICATION (M) NO. 15 OF 2005
INTHE MATTER OF
THE COMPANIES ACT, 1956
INTHE MATTER OF
Section 391 to 394 of the Companies Act, 1956
AND
INTHE MATTER OF
Sectlons 101 and TE of the Companies Act, 1356
AHD
INTHE MATTER OF
AMALGAMATION OF
SAFFRON GLOBAL LTD, SAl INFOLTD AND WEBRIZOM {INDIA) LTD.
WITH
TRITON CORP. LTD
AND
IMTHE MATTER OF
SAFFRONGLOBALLTD PetitionenTransferas Company No. 1
SAl INFOLTD PatftianarTranstersr Company Mo, 2
WEBRIZOMN [INDIA) LTD. Petitionar Transteror Company No, 3
AND

TRITON CORP. LTD. PatitionesTransteree Company

SCHEDULE OF PROFPERTY OF THE TRANSFEROR COMPAMNY NO. 1
Fart - |
SHORT DESCRIPTION OF THE FREE HOLD PROPERTY
Particulars Situation W.D.V, tolal as

on 31.03.2004

{in Rs.}
Moveable Assats *As on where is basis” 7.84. 70,176

Part -1l

SHORT DESCRIPTION GE':L HE LEASE HOLD PROPERTY
IL

Part - Il
intellectual Property

"Sattron Global | Pending bedone Trademark Reqistry, Mew Delh

HMIL
For Saffron Global Limited
Date - .....October, 2005 St
Place : Dealha Chiractor
ATTESTED
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORDINARY ORIGINAL COMPANY JURISDICTION)
COMPANY PETITION NO. 131 OF 2005
IH
COMPANY APPLICATION (MAIN) NO. 15 OF 2005
INTHE MATTER OF
THE COMPAMIES ACT, 1856
IHNTHE MATTER OF
Section 391 to 394 of the Companies Act, 1958

AND
INTHE MATTER OF
Sactions 101 and 78 of the Companies Act, 1956
AND
I THE MATTER OF
AMALGAMATION OF
SAFFRON GLOBAL LTD, SAI INFO LTD AND WEEBRIZON (INDIA) LTD.
WITH
TRITOMN CORP.LTD
AND
INTHE MATTER OF
SHORT DESCRIPTION OF ALL STOCK SHARES, DEBENTURES
Parliculars ho. of Shares Amount
in Un-Quoted Shares (in Rs.}
Saffron Global Limited 12.815.730 128,157,300
Webrizon [India) Ltd. 13,999,960 13,989 560
TDT Copper Limited 34,000 150.00
For Saffran Global Limited
|7 R October, 2005 B
Flace | Delhi Diractor
ATTESTED
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IM THE HIGH COURT OF DELHI AT NEW DELHI
(ORDINARY ORIGINAL COMPANY JURISDICTION)
COMPANY PETITION NO. 131/2005

IN
COMPANY APPLICATION (MAIN) NO. 15 OF 2005
IN THE MATTER OF
THE COMPAMIES ACT, 1956
INTHE MATTER OF
Section 391 to 394 of the Companies Act, 1956
AND
INTHE MATTER OF
Sections 107 and 78 of the Companies Act, 1956
AND
INTHE MATTER OF
AMALGAMATION OF
SAFFRON GLOBAL LTD. SAl INFO LTD AND WEBRIZON (INDIA) LTD.
WITH
TRITON CORP. LTD
AND
INTHE MATTER OF
SAFFRON GLOBAL LTD PetitionenTransferor Company Ma. 1
SAl INFO LTD PatitionenTranstercs Company No. 2
WEBRIZON {INDIA) LTD. Petitioner Transteror Comipany No, 3
AND
TRITON CORP. LTD. PaiitionanTrarsierse Company
SCHEDULE OF PROPERTY OF THE TRANSFERQR COMPANY NO. 3
Part -1
SHORT DESCRIPTION OF THE FREE HOLD PROPERTY
Farticulars Situation W.D.V. total as
on 31.03.2004
{in Rs.)
Moveable Assels “As on where is basis® 8,650,972/
Part - ||
SHORT DESCRIPTION OF THE LEASE HOLD PROPERTY
MIL
Part - Il
Intelectual Property
1. Team Connect (Mo, 1031282-270701, Class-3, Mega Journal - 3
2. ‘'Fran Connact' (Mo, 1042433, Class - 16)
Dated this the 20th day of Seplember, 2005 Sdf-
{By ander of tha Court) Joint Registrar (Co.)

ATTESTED
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