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(THE COMPANIES AGT, 2013)
(COMPANY LIMITED BY SHARES)
. MEMORANDUM OF ASSOCIATION OF
NUCLEUS SOFTWARE EXPORTS LIMITED
I he name of the Company is NUCLEUS SOFTWARE EXPORTS LIMITED

L. The Regastérecé office of the Company will be situated in the Union Territory of

Delhi.

. 'THE OBJECTS TO BE PURSUED BY THE COMPANY ON TS

§NCQRPORATE©N ARE:-

*T¢ carry on the business of consultants, trading, man,;facmrmg, importmg,
exp@rtmg, agenis and distributors of sysiems stuidy, anaEySis design, deveiapment
and ;mp!ementatien of technologies, software systems/applications based on

- wireless, mobile or any other technology, for usage in all kinds of businesses,

management systems , mobile system , e-commerce and/or associated logistics
including for any other purpose(s) or business(es) whatsoever, communication
systems or combination of the computer and communication systems, hardware.

. equipments for any system, product or technology and p?@vidéng consultancy.

related to commercial and non-commercial usage, engineering goods, eiectronic$
eauipments and instruments electrical goods and equipment and computers supply

of manp@wer for supporting software %uﬁpéied to various commercnai and non-
commercial users.

To carry on the business as manufacturers of, fabricators, assemblers,
processors and dealers of all kinds of computers, accounting and business,
machines, iransistors, trénsfcrmers, receivers, conductors, magnetic materials,
microwave components, videogames fapes, discs, fittings switches and all
hardware, software and peripherals thereto.

v

: T;tL, of ciause 1TY omitied and mie of clause HI{A) substituied vide uﬂarehaider resolutlon dated uly
" §,2015.

2 Clause

i substituted vide shareholder resolution dated August 3, 2016

For Nucleus Software Exports Limited
. / o
Conipany Secretary
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To own or ctherwise establish set up, manage, run and operate through

- partnership, joint venture or any other mode, training, data processing and

mformata@n centers and/ or educational institutions for imparting eduéa‘ziaﬂ,
caachmg and training in inf@mﬁatéca’a Technology, Software Solutions, ne‘tworkihg,
data processing, telecommunication and other allied activitie_s in the fields of
computer software, hardware, marketing, management and business related, in

india and abroad either through education centers ana/&r through postal means
or throt,gh electronic ie. e-learning services or other media including but not. ;.
limited to publishing books, magazines, hosting websites for services of content
development and suppori, animation, iearning support, learning management

. systems and mswieda@ services and other re!ated activities and to carry on the

busmeas of data digitalization by digitizing physi ca! and mamai records such as

* text images, videos and audio io carry on the business in India and abroad for

commercial as well as non-commercial users.

To carry on the business of providing outsourcing services for all processors, sub

_processors, fransactions, activities and all other work performed in various

~industries within India and across the world including but not limited fo those

process or sub processes that are enabled by information technology data, voice
or video collection and processing, call centre services including in bound and
out bound calling services of all kinds, technical support, managed data centre, -
managed technical centre, training c:ehtre, web s&p_@ér&: back office, business or
ﬁa‘zénciaé analysis, scientific analysis, research work and analysis, siorage,
disaster recovery, aécaunﬁngs pay roll, inventory management, customer
reiaticnsﬁip management, enferprises resources planning and to render
computer services for commercial users and to deveiop software and éuppiy
information ‘technciogy solutions  including turnkey  solutions, end-to-end
solutions, systems integration and development of éoﬁware, compuier hardware,
peripherals, networking.

To operate technology data processing centre or providing management
information, ana!ysis,deveéepmenﬁ accounting and business information, and

“providing data to Corporate, institutions, individuals in India and abroad to carry
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on the 'business of gathering @@mbiﬂihg processing analyzing, distributihg selling,
publishing data and information and services and providing access to mformat;on

regardmg financial operations ancj management of financial services, mvestmenf

services, business and cgmmemax operations. financial status, credit worthiness

and rati ing consumer responses and management of business of all kinds and
descriptions and to provide other services through either ccmputer aided or
telephone or any other mode in India or anywhere in world and to carry on the
business of providing Infrastruciure Management sefviées and Appiication
Service provider (ASP) services or s@éﬂmerciaé usage to Corporates, institutions,
individuals, or other legal entity whether in India and abroad.

6. *To car;"’y on in india or abroad whether independently or in partnership with any
other person ,the business to provide, promote, develop, design, establish, setup,
maintain, gcfganizé, undertake, manage, operate, run, market, purchase, sell,
distribute, resell, impori, export and carry on the business of all types/kinds of
electronic andfor \}irtuai payment systems services including integrated software
and applications, e=~wa§!gis, mobile-wallets, cash card, stored value instruments,
payment gateways services, prepaid and/or posipaid payment instruments
payment systems including open/ ‘c!osed/semhclcseﬁ systemns payment
instruments, including ail kinds of payment services.in any manner whatsoever

‘through offline transaction, infernet payment transactions or e-commerce payment

fransactions in banking , credit card payments | debit card payments , smart card
payments , prepaid card payments, electronic cash card payments, electronic:
cashless payment systems, e-wallet payment systems, mobile payment systems,
merchant payment transactions, utility payment transactions, digital COD(Cash on
Delivery) payments remittance transactions, credit reporiing services and online _ '
search engine services, fransaction switching and monitoring and- transaction

“analytics of online financial and non-financial transactions through ATM, POS,

Mgbile Channels or any other channel available in future, internet, e-Commerce,
m-Commerce or such other system, mechanism, medium or technology as may be

~ Iy ! N 4. - s N 1
available invented ,created from time to time in india or elsewhere, to scale up and

3 New clause .mserted vide shareholder resaiution dated August 03, 2016.
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to allow seamless integration across multiple business entilies spread across
various geographical focations to ensure a safe , secure and. efficient electronic
payment system and to act as marketing ageﬁis,' consultants , financers, advisors,
-technicians f@r-prgm@ting and sewic%ng of different i}fpes of payment systems such
as closed, semi-closed and open systems relating to Payments and Settlement
Services and to take over or give franchises of the same.

7. 4T0 provide services, ma&’iagement and consultancy in the field of prepaid and/or
postpaid payment instruments services, electronic and virtual payment systems,
transaction processing, and to act as dealers, distributors, agents, representative of -
Indian and foreign concerns/persons @péa’aﬂng in the line of prepaid, postpaid and
other payment system sarvices, and allied activities related thereto.

B. SMATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF OBJECTS
SPECIFIED IN CLAUSE HI{(A) -

1. To do all such things which are incidental or aﬁséfiary to the attainment of main
business of the company.

2. In case of the conversion of the company io a public Lid. company and subject to
the provisions of Companies Act, 2013 and other laws upon any issue of shares,
debentures or other securities of the company, to employ brokers, commission
agents and under-writers, and to provide for the remuneration of such persons for

. their services by payment in cash or by the issue of shares, debentures or other
securities of the company or by the granting of options of options to take the
same, or in any other manner allowed by law. '

3. To negotiable and/or enter into ‘agreements and contracts with individuals,
- companies, corporations and other ergaﬁizatiéns, foreign or indian, for obtaining
or gjraviding technical, financial or any other assistance for carrying out all or any

of the objects of the Company, and also for the purpose of activating, research,
dsveiopn*éent of manufacturing projects on the basis of kn@w=h'aw and/or financial

participation and patent rights for furthering the @bjecfis of the Company.

¢ New clause inserted vide shareholder resolution dated August 03, 2016.
> Title and sub-clause 16,20 ,31,37,40 substituted vide shareholder resolution dated July 8,2015
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10.

To accept stock of shares in or debéﬁtur@s, morigage debentures or other

securities of any other company in payment for any services rendered or for any

sale made to or debt owing from any such company.

To apply for, purchase or etherwise acquire any patents, brevets invention,
ficenses, concessions and the like, mhfemng any exclusive ‘or non-exclusive or
limited rights to use any secret or other information as to any invention which may
seem capable of being used for any of the purposes of the Company or the
acquisition of which may seem calculated, directly or indirectly to benefit the
Company and to use, exercise, develop or grant lficenses in respect of or
otherwise turn fo account the property rights or information sdacquired,.

To acquire buy, sell and purchase all machineries, plants, stock-in-trade,

‘trademarks and other movable and immovable properties of and description, to -

achieve any of the main cbjects of the Company.

To acquire by concession, g%ant, purchase, barter, lease, license or otherwise,
lands, buildings and/or machinery; farms, water-rights and other works,
privileges, rights and hereditaments. .

To erect upon the lands belonging to the Company and upon any other lands or
properly which may be taken on lease or license by the company, factories

buildings, houses and erections as may be required for cartying out the objects of

the Company and, in @aﬁiéuiérs equip the said ‘bui!dings and/or factories with

machinery. -

To sell, improve, manage, develop, exchange, lease, morigage, enfranchise,
dispose of or furn to account or otherwise deal with all or any pért of the property
and rights of the company.

To pay for any lands and immovable or movable estates and or properties or
assets of any kind acquired by the sompany or for any services rendered or fo be
rendered to the company and generally to pay or discharge any consideration fo

be paid or given by the company in meoney or in shares whether fully paid-up or

partly paid-up or debentures or debenture stock or obligations of the company, or
partly irt one way and partly in another or otherwise however with power to issue
any shares either as fully paid-up or partly paid up for such purpose.
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11. To enter into any coniracts, agreements with any Government of Government

Autherity, Municipal, Revenue, Local or otherwise, which ’may seem conducive to
any of the objects of the Company. and obtain fram any such Government or
Authority any rights, privileges and concessions which may appear desirable to
be obtained and to carry out, exercise and comply with any such arrangement
rights, privileges and concessions.

- To purchase take on Eease or otherwise acquire in the Union of india or

elsewhere any real or personal property estates, plantations -and other lands of
freehoia leasehold or other tenure for the purposes of the Company.

. To enter into partnership or any agreement for sharing profits, union of interest,

reciprocal concession, amalgamation or co-operation with any person or persons,

corporation or corporation or company, carrying on or about to carry on or

engage in any business transaction which this. company is authorised to carry on

or to engaged in any business or transacting capable of being conducted so as to
benefit this company, directly or md irectly, and to take art otherwise acquire and

hold stocks or securities and to subsidise or otherwise assist any such company

and to sell, hoid, reisssue with or without gua?aﬂtee or otherwise deal with such
shares or securities; and to form constitute or promote any other company or
cem[ﬁanies for the purpose of acquiring all or any of the property, rights and
liabilities of those company or for any other purpose which may seem directly or

%ﬁdirectiy calculated to benefit the company.

To invest in other than investment in company's own shares and deal with the

moneys of the company not immediately r@quired in any scheduled banks or in
trust securities or depcsn: on interest with any body corporate/individual/firm or in
such other manner as is Heneﬁcsai to the company ~

15. To draw, accept, endorse or negotiate promissory notes, bill of exchange or other

N

o

negotiable instrument, drafts, charter, parties, bills of lading and warrants.

Subject to provisions of the Companies Act, 2013, to amalgamate with or dispose
of or exchange any of the business or undertaking, properties or rights of the
company in consideration of shares, debenturss, or other securities and to enter

into any agreement or arrangement with other companies or firms or individuals
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20.

22.

23,

- 24,

for joint working in business or for sharing of profits in any other company, firm or
persons if such acts are a@vantagems %u this company.

. To sell, dispose of, transfer, exchange, lease, mcr’ggage or otherwise deal with all

business, undertaking, properties or rights of the company or any other part
thereof for any consideration which the company may deem fit fo accept.

. To aid pecuniarily or otherwise any association, bedy or movement having for its

object the solution, settlement or surmounting of industrial or labour probiems or
troubles or the promotion of industry and trade.

. To make pecuniary grants by way of donations, subscriptions, allowances,

gratuity, guarantee or otherwise to or for the benefit to persons who are or have
been employed by the company and widows, orphans and d@peﬁdems of any
such persons.

Subject to Sec 181 and Sec 182 of the Companies Act, 2013 Act, to subscribe,
contribute, or guarantee money for any national, charitable, benevolent, pub%sc
general or useful object or funds or for any exhibition.

. To undeﬁake and execute any trusis the undertaking whereof may seem

desirable either gratuitously or otherwise in connection with the main business of
the company. ' |

To establish and support or aid in the estacizshmert and support of associations,
énstétu‘tfcns,' funds, trusts and conveniences caiculated to benefit employees or

-ex-employees of the company or its 1 edecs@sgrs in business or the dependents

or relations of such persons and to grant ,aenss@ns and allowances and‘to make
payments {owards insurances. ’

To take up the management of any Company situated in the Umon of India
engaged in similar business.

To procure the Company to be .regisiered,iiegaﬁsed, ‘domiciled or recognised in

any country or place and to procure its incorporation in a like character as a

society anonym or otherwise in any country or place and to carry on iis business

-or any portion of its business or objects in any country or place.

To pay all or any costs, charges or expenses, whatsoever, preliminary, incidental
or relating fo the promotion, formation, registration or establishment to this or any

—
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other company or to the raising, subscription, issued, seftlement or guotation in

any stock exchange of any portion of the original or future share, loan or other -

capital of this or any other company and fo remunerate by commission, discount

or otherwise any person or company for services rendered in placing of assisting
to piace any of such capital debenture else, and stocks of securities or obtaining

or assastmg or for any services, prelim ninary, ‘incidental or relating to or in
connection with the m‘am@d@n, T@Q?St%’é‘simﬁ or establishment of this any other

company and to charge any payment of remuneration aforesaid to capital or

" revenue account.

26.

27.

28.

29.

To layout, advance, invest and deal with the company's money with such persons
or ¢empanies and in. or upon such investment or securities in such manner as
may be deemed fit by the Board of Directors of the company.

To vest.any movable or imm@vabié property, rights or interests acquired by or
received or belonging to the company on any person or persons or company on
behalf of or for the benefit of the company and with or without any declared tru%t
in favour of the company. .

To import, export, buy, sell, exchange, alter, improve, manipulate, prepare for
market and otherwise deal in all kinds of plant, machinery, apparatus, fools,
utensils, substances, materials and things necessary or convenient for carrying
on the main objects of the company.

To purchasé or @thﬁ{wise acquéré construct, carry out, equip, maintain, alter,
improve, deve!cp, manage, work, sell it on hire, dea, in, control and superintend
any factories, plants, ware-houses, workshops, sheds, dwellings, oﬁlces shops,
stores, nuiidmgs teieph@nes slectric and gas works, power plants, roadways,
railways, bridges, reservoirs, warehouses all kinds of works,- machinery,

apparatus, labour lines and houses wharves, furnaces, crushing works and other

works conveniences which may seem calculated directly or indirectly o advance

the interests of the company and ai} join with any other person or company in
doing any of these operations

. To distribute am@ng meambers in specie or otherwise any property of the

CG"TEK’:QE“E{ or any praceedg of sale or disposal of any ompeﬁy of the Company in

.
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33.

34.

35.

the event of winding up but o that no distribution amounting to a reduction of
capital be made except with the saction, if any, for the time being required by law.

. To distribute as dividend or bonus among the members or to place reserve or

otherwise to apply, as the Company may from time to time think fit: any money
received by way of premium on shares or debentures issued at premium by the
company and any moneys received in respect of dividends accrued on aforeéaid
shares and moneys arising from the sale of the company o“f forfeited ahares :
subject to the provisions of the Companies Act 2013. '

To employ agent to experts to investigate and examine into the condition,
prospects, value, charécter and circumstances of any business concerns and
undertaking and generally of any assets: Properiies or rights which the company
propose to acquire. ‘

To create any reserve fund, sinking fund; insurance funds or any other special

funds whether for depreciation, repairing, improving, research, extending, or

maintaining any of the properties of the C@mbaﬁy or for any other purposes
conductive to the interests of the company

To send out to foreign s@uhiréés; its directors, employees or any other person or
persons for investigating possibilities of any business or for procuring and buying
any machinery or establishing trade connections or for prompting the interests of
Company and to pay all expenses incurred in this connection. .

To agree to refer fo arbitration and refer to arbitration any dispute, present or
future, between company and other company, firm individual or any other body
and to submit the same to arbitration in India or abrcacﬁ whether in accordance

with Indian or any foreign system of law.

. To appoint agents, sub-agents, dealers, managers, canvassers, or

representatives for transacting all or any kind of business whicb this company
authorised to carry on and to constifuie agencies of the Compaﬁy in India or any
other country to establish ofﬁsce and agencies in different parts of the world. -

. Subjem to the provisions of the Companies Act, 2013  to disiribute any praperiy

of the company in specne or kind. among the members.
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38. To do all or any of the above things in any part of the world as principals, agents,'
contractors, trustees or otherwise and @ﬁher alone or in conjunction with others:
and either by or through aaeﬁis

38. To take all such steps and to do all other acts as may be necessary, incidental or
conducive or caréveﬂieni to the attainment of the above objects ér any of them.

40, For the purpose of th% Company to accept deposits subject to Section 73 and
179 of the Ggmpamea Act 2013, and Rules made thereunder and directions of ’
the Reserve Baﬁk of India, for any period of time and pay interest therson and
issue fixed deposit receipts, gsrom%séory notes and other securities for the same
and keep floating cash credit or other accounts with without.interest and to !enci

-or allow loans or overdrafts thereon fo the depositors and charge m‘tﬁrest
thereon.

41. To set up, develop, manage and operate Special Economic Zones, software
Technology parks or other Export Promotion Parks for [T/ITes entities for itself
and others through Hself or through Joint Venture or otherwise any agreement
with other entities and to undertake allied activities in connection thér@ofjeasing/
letting out the same. - ‘

SE*****}

(v) "The liability of the mambers is !%mit‘ed and this liability is limited o the amount
-unpaid | if any , on the shares held by them ’

(V) The Authorised Share Capital éf the Company is Rs. 40,00,00,000 (Rupees Forty
crore) divided into 4,00,00,000 (Four Crore) Equity shares of Rs.10/- (Rupees
Ten) each. ’

Coptied 0 B

For Nucleus Softw ﬁExports Limited

mpany Secretal'y

¢ Clause HI(C) omitted vide shareholder resolution dated July 8,2015
7 substituted vide shareholder resolution dated July 8,2015
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We, the several persons, whose names and addresses are subscribed, hereto are

desirous of being formed into a Company in pursuance of this Memorandum of

Association, and we respectively agree to take the number of shares in the Capital of

the Company set opposite our respective names -

Si. No. | Names, Addresses, No. of Equity Signature Signature, Name,

’ Occupation and Shares taken of Address, Desaripﬁén

| Deascription of each by each Subscribers And Occupation of |
: Subscribers, Subscribers | Witness

1. | Yogesh Andiay 10 Sd/- 5 witness the
$lo R. D. Mathur (Ten) Signatures of all the
J&K-51, Laxmi Nagar subscribers
Delhi-92 (Business) | |

2. | Arun Jain 10 Sdl- Sd/-
Sio Sh. AD. K Jaﬁﬂ; {Ten) Abhay Kumar Agarwal
F-70, Jawahar Park Exin., Slo Sh. M. C. Agarwal
Laxmi  Nagar, Delhi-82 T-5, New Flats, S.R.
{Business) College of Commerce

| | Delhi-7

3. ! Vishnu Dusad 10 Sd/- Chartered Accountant
Sio R. B. Dusad, 22, F | (Ten) | |
Mayur Vihar, Pocket IV
Delhi-91 |
{Business) _

30 (Thirty)

Dated this 29th day of December 1988
Place: DELHI

b

For Nucleus Softwar

Ap b T
ports Limited

! \@,‘f&f{

Company Secretary



