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Mastek’®

CERTIFIED TRUE EXTRACT OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY ON SEPTEMBER 26, 2024

TO CONSIDER AND APPROVE THE SCHEME OF ARRANGEMENT IN THE NATURE OF
AMALGAMATION OF MASTEK ENTERPRISE SOLUTIONS PRIVATE LIMITED (‘MESPL’
OR ‘TRANSFEROR COMPANY’) WITH MASTEK LIMITED (‘MASTEK’ OR “TRANSFEREE
COMPANY’).

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 read with section 61 & 66
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and the
rules and regulations made thereunder (including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations 2015 (“SEBI Listing Regulations™), and
the enabling clauses of the Memorandum and Articles of Association of the Company and subject
to requisite approvals of the shareholders and such other approvals, if any ,sanctions and
permissions of the National Company Law Tribunal (“NCLT"), and other regulatory or
government bodies /tribunals or institutions as may be applicable, the approval of the Board of
Dircctors be and is hereby accorded based on the recommendation received from the Audit
(ommittee on the draft Scheme of Arrangement between the Company (hereinafter referred to as
“Mastek” or “Resulting Company"), Mastek Enterprise Solutions Private Limited (hereinafter referred
10 as “MESPL”) — wholly owned subsidiary of Mastek Limited, and their respective Sharcholders
and Creditors for the amalgamation of MESPL into Mastek Limited , as per the draft Scheme,
circulated herewith, subject to modifications, as may be imposed by any regulatory authority or
the shareholders of the Company or the NCLT.

RESOLVED FURTHER THAT the “Appointed Date” of the scheme shall be the opening of
business hours of April 1, 2024 or such other date as may be mutually determined by the Parties
and /or as may be approved by the NCLT.

RESOLVED FURTHER THAT in the opinion of the Board of Directors, the said Scheme of
Arrangement in the nature of Amalgamation would be advantageous and beneficial to the
Members, Creditors and other stakeholders of both the Companies and that the terms thereof are
[air and reasonable and the Scheme of Arrangement in the nature of Amalgamation will enable the
consolidation of the operations of the Company.

RESOLVED FURTHER THAT the draft certificate to be issued by the Statutory Auditors of
the Company i.e. M/s. Walker Chandiok & Co. LLP, Chartered Accountants, to the effect that the
Scheme is in compliance with the applicable Accounting Standards as specified by the Central
Government under Section 133 of the Companies Act, 2013, as placed before the Board be and is
hereby noted for the purpose of the Scheme.

RESOLVED FURTHER THAT the Committee of Directors, for the purpose of giving effect to
this resolution, be and are hereby authorised to make such alterations and/or changes in the
Scheme as may be expedient or necessary for satisfying the requirement or conditions imposed by
NCLT, shareholders or any regulatory authority, provided prior approval of Board of Directors
shall be obtained for making any material changes in the said Scheme as approved in this Board

Meeting.
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RESOLVED FURTHER THAT Mr. Ashank Desai, Director, Mr. Arun Agarwal -Global Chief
Financial Officer, Mr. Vimal Dangri- Chief Legal and Compliance Officer, and/or Mr. Dinesh
Kalani, Sr. Vice President — Group Company Secretary (*Authorised Persons”), be and are hereby
severally authorised to do all such acts, matters, deeds and things as may be necessary or desirable
under the Companies Act, 2013 and all other statutes and to carry into effect the aforesaid Scheme
of Arrangement in the nature of Amalgamation and take all such steps in connection with the
following:

(iy  To File the Scheme and / or any other information with the Central Government, Securities
and Exchange Board of India (SEBI) and/or Stock Exchanges as may be considered
necessary.

(i)  to move/initiate appropriate proceedings in the Hon’ble NCLT of Gujarat, at Ahmedabad
for giving effect to the said Scheme of Arrangement in the nature of Amalgamation under
Sections 230-232 read with section 61 & 66 of the Companies Act, 2013 in accordance with
the Scheme of Arrangement in the nature of Amalgamation as placed at the table of the
Meeting before the Board;

(iii) Convening and conducting of Shareholders / Creditors meetings, if necessary, as may be
directed by the NCLT:

(iv) To file applications, affidavits, petitions, pleadings, or proceedings incidental &
consequential or deemed necessary or useful in connection with the above proceedings and
to engage counsel, advocates, solicitors, Chartered Accountant, professionals and to sign
and execute Vakalatnama / Power of Attorney/Memorandum of Appearance / Letter of
Authority, wherever necessary and to do all acts and things necessary, consequential or
incidental to the said proceedings for obtaining confirmation by the Hon’ble NCLT, at
Ahmedabad of the said Scheme of Arrangement in the nature of Amalgamation;

(v) To effect, move and/or propose any appropriate amendments/ modification(s) to the said
Scheme of Arrangement in the nature of Amalgamation, Applications, Petitions and/or any
other documents or papers as may be proposed by the Company:

(vi) Toaccept and/or carry outany alteration, changes, deletion, amendments, etc. in the Scheme
of Arrangement in the nature of Amalgamation or any of the aforesaid documents or any
other documents in connection with the said Scheme of Arrangement in the nature of
Amalgamation as may be required by the Hon’ble NCLT at Ahmedabad or by Central
Government or by any other authorities as aforesaid or as may be deemed expedient or
necessary by the said officials;

(vii) To serve a copy of the complete paper book along with all replies, e-forms, submissions,
explanations, statutory records before the offices of Registrar of Companies, Gujarat, at
Ahmedabad, Regional Directorate, Ministry of Corporate Affairs and the Office of Official
Liquidator, or any other statutory authority as directed by Hon’ble NCLT at Ahmedabad in
the course of obtaining sanction of the Hon’ble NCL1 of Judicature, at Ahmedabad to the
Scheme of Arrangement in the nature of Amalgamation;
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(ix)

(x)

(x1)
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(viii) To file the orders of the Hon’ble NCLT at Ahmedabad under respective forrr‘ls" as perlﬂlﬁe B
Act before the office of Registrar of Companies, Gujarat at Ahmedabad in the course of
implementation of the Scheme of Arrangement in the nature of Amalgamation;

To take all steps necessary, consequential, incidental and/or considered appropriate with
regard to the above applications and petitions and for implementation of the orders passed
thereon and generally for putting the Scheme of Arrangement in the nature of Amalgamation
and completing/implementing the Scheme;

To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into, acknowledge.
undertake, record all. inter alia, deeds, advertisements, announcements, disclosures,
declarations, instruments, vakalatnamas, applications (including for holding / dispensation
of shareholders’ and creditor meetings), petitions, affidavits, objections, notices and
writings whatsoever as may be usual, necessary, proper or expedient under the applicable
laws / regulations, including regulations prescribed by SEBI or Companies Act 2013 in
relation to the aforesaid matter and to represent the Company in all correspondences, matters
and proceedings of any nature whatsoever in relation to the above:

Filing of petitions, if required, for confirmation and sanction of the Scheme by the NCLT
or such other competent authority(ies);

Obtaining approval from and represent before Registrar of Companies, Ministry of
Corporate Affairs, Regional Director, Income Tax authorities and such other authorities and
parties including the shareholders, as may be considered necessary:

(xiii) Signing and executing request letters/ no objection/ sanction letters for obtaining the

(xiv)
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necessary no objection/ sanction letters for dispensation of the meeting(s) of the
shareholders and/or creditors of the Company for approving the Scheme and thereafter
submitting the same on receipt thereof to the NCLT or any other appropriate authority, as
may be required;

Settling any questions or doubts or any difficulties that may arise with regard to the Scheme.
including passing of accounting entries and/or making such other adjustments in the books
of account as are considered necessary to give effect to the Scheme and this resolution;

Accepting services of notices or other processes which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other processes
to parties or persons concerned;

Producing all documents, matters or other evidence in connection with the matters aforesaid
and any other proceedings incidental thereto or arising therefrom;

) Taking all procedural steps for having the Scheme sanctioned by the NCLT including,
without limitation, filing necessary applications, petitions and signing, verifying and
affirming all applications, affidavits and petitions as may be necessary:
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(xviii) Doing all further acts, deeds, matters and things as may be considered necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or incidental
thereto; and

(xix) Take all actions and steps in the above matter, as may be required from time to time to give
effect to the above resolutions including resolving the difficulties, if any, as and when arises.

RESOLVED FURTHER THAT the aforesaid Authorised Persons of the Company be and are
hereby severally authorised to sub-delegate any of the above powers to any official/person by
executing a Power of Attorney/Letter of Authority and to do all such other acts, deeds, matters and
things necessary, incidental, consequential for giving effect to the above resolutions.

RESOLVED FURTHER THAT the consent of Board is accorded to authorise CA Sanjay
Majmudar and/or CA (Dr.) Hiten Parikh and/or CA Vivek Zalavadiya and/or CA Komal
Majmudar, of PARIKH & MAIMUDAR, CHARTERED ACCOUNTANTS or any of their
representative to represent the company in any of the matters / legal proceedings before any
judicial / quasi-judicial authorities / Tribunals or Courts including Hon’ble NCLT / NCLAT and
in general to file any applications / suits / pursis / replies / documents / forms/ papers in the name
of and on behalf of the company; and to sign and submit all the necessary papers, letters, forms,
elc. to be submitted by the company in connection therewith. The acts done in accordance with the
authority / resolution shall be binding on the company, until the same is withdrawn by giving
written notice thereof.

RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed to
any other document that is required to be executed under the Seal in accordance with the
constitution of the company with respect to the transactions contemplated under the Scheme.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until
otherwise amended or rescinded by the Board of Directors.

RESOLVED FURTHER THAT the copy of this resolution certified to be true by any Director
of the Company or Company Secretary, be submitted to the concerned authorities and they be
requested to act thereon.”

CERTIFIED TRUE COPY e LT
For Mastek Limited ™ .
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Mastek™ ®

CERTIFIED TRUE EXTRACT OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY ON SEPTEMBER 26, 2024

TO CONSIDER AND APPROVE THE SCHEME OF ARRANGEMENT IN THE NATURE OF
AMALGAMATION OF MASTEK ENTERPRISE SOLUTIONS PRIVATE LIMITED (‘MESPL’
OR ‘TRANSFEROR COMPANY’) WITH MASTEK LIMITED (‘MASTEK’ OR “TRANSFEREE
COMPANY”).

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 read with section 61 & 66 of the
Companies Act.2013 and other applicable provisions of the Companies Act, 2013 and the rules and
regulations made thereunder (including any statutory modification(s) or re-enactment(s) thereof for the
time being in force), and the enabling clauses of the Memorandum and Articles of Association of the
Company and subject to requisite approvals of the shareholders and such other approvals, if any, sanctions
and permissions of the National Company Law Tribunal (“NCLT”), and other regulatory or government
bodies /tribunals or institutions as may be applicable, the approval of the Board of Directors be and is
hereby accorded based on the recommendation received from the Audit Committee on the draft Scheme of
Arrangement between the Company, wholly owned subsidiary of Mastek Limited (hereinafter referred to
as “MESPL” or Transferor Company) and Mastek Limited (hereinafter referred to as “Mastek™ or
“Resulting Company”). and their respective shareholders and creditors for the amalgamation of MESPL
into Mastek Limited, as per the draft Scheme, circulated herewith, subject to modifications, as may be
imposed by any regulatory authority or the shareholders of the Company or the NCLT.

RESOLVED FURTHER THAT the “Appointed Date” of the scheme shall be the opening of business
hours of April 1, 2024 or such other date as may be mutually determined by the Parties and /or as may be
approved by the NCLT.

RESOLVED FURTHER THAT in the opinion of the Board of Directors, the said Scheme of
Arrangement in the nature of Amalgamation would be advantageous and beneficial to the Members,
Creditors and other stakeholders of both the Companies and that the terms thereof are fair and reasonable
and the Scheme of Arrangement in the nature of Amalgamation will enable the consolidation of the
operations of the Company.

RESOLVED FURTHER THAT the draft certificate to be issued by the Statutory Auditors of the
Company i.e. M/s. Walker Chandiok & Co. LLP, Chartered Accountants, to the effect that the Scheme is
in compliance with the applicable Accounting Standards as specified by the Central Government under
Section 133 of the Companies Act, 2013, as placed before the Board be and is hereby noted for the purpose
of the Scheme.

RESOLVED FURTHER THAT Mr. Ashank Desai, Director, Mr. Dinesh Kalani, Company Secretary,
Mr. Arun Agarwal and Mr. Vimal Dangri — Senior Management personnel of the Group Company,
(“Authorised Persons™), be and are hereby severally authorised to do all such acts, matters, deeds and
things as may be necessary or desirable under the Companies Act, 2013 and d“ other statutes and to carry
into effect the aforesaid Scheme of Arrangement in the nature of Amalgany all such steps in
connection with the following:
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(i)

(iii)

(iv)

W)

(vi)

(vii)

(viii)

(ix)

Mastek’®

To file the Scheme and / or any other information with the Central Government, to obtain sanction or
approval to any provisions of the Scheme or for giving effect thereto as may be considered
necessary;

To move/initiate appropriate proceedings in the Hon’ble NCLT of Gujarat, at Ahmedabad for giving
effect to the said Scheme of Arrangement in the nature of Amalgamation under Sections 230-232
read with section 61 & 66 of the Companies Act, 2013 in accordance with the Scheme of
Arrangement in the nature of Amalgamation as placed at the table of the Meeting before the Board;

Convening and conducting of shareholders / creditors meetings, if necessary, as may be directed by
the NCLT;

To file applications, affidavits, petitions, pleadings, or proceedings incidental & consequential or
deemed necessary or useful in connection with the above proceedings and to engage counsel,
advocates, solicitors, Chartered Accountant, professionals and to sign and execute Vakalatnama /
Power of Attorney/Memorandum of Appearance / Letter of Authority, wherever necessary and to do
all acts and things necessary, consequential or incidental to the said proceedings for obtaining
confirmation by the Hon’ble NCLT, at Ahmedabad of the said Scheme of Arrangement in the
nature of Amalgamation,;

To effect, move and/or propose any appropriate amendments/ modification(s) to the said Scheme of
Arrangement in the nature of Amalgamation, Applications, Petitions and/or any other documents or
papers as may be proposed by the Company;

To accept and/or carry out any alteration, changes, deletion, amendments, etc. in the Scheme of
Arrangement in the nature of Amalgamation or any of the aforesaid documents or any other
documents in connection with the said Scheme of Arrangement in the nature of Amalgamation as
may be required by the Hon’ble NCLT at Ahmedabad or by Central Government or by any other
authorities as aforesaid or as may be deemed expedient or necessary by the said officials;

To serve a copy of the complete paper book along with all replies, e-forms, submissions,
explanations, statutory records before the offices of Registrar of Companies, Gujarat, at Ahmedabad,
Regional Directorate, Ministry of Corporate Affairs and the Office of Official Liquidator, or any
other statutory authority as directed by Hon’ble NCLT at Ahmedabad in the course of obtaining
sanction of the Hon’ble NCLT of Judicature, at Ahmedabad to the Scheme of Arrangement in the
nature of Amalgamation;

To file the orders of the Hon’ble NCLT at Ahmedabad under respective forms as per the Act before
the office of Registrar of Companies, Gujarat at Ahmedabad in the course of implementation of the
Scheme of Arrangement in the nature of Amalgamation;

To take all steps necessary, consequential, incidental and/or considered appropriate with regard to
the above applications and petitions and for implementation of the orders passed thereon and
in~#E=nature of Amalgamation and
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(x) To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into, acknowledge,
undertake, record all, inter alia, deeds, advertisements, announcements, disclosures, declarations,
instruments, vakalatnamas, applications (including for holding / dispensation of shareholders’ and
creditor meetings), petitions, affidavits, objections, notices and writings whatsoever as may be
usual, necessary, proper or expedient under the applicable laws / regulations, including regulations
prescribed by Companies Act 2013 in relation to the aforesaid matter and to represent the Company
in all correspondences, matters and proceedings of any nature whatsoever in relation to the above;

(xi) Filing of petitions, if required, for confirmation and sanction of the Scheme by the NCLT or such
other competent authority(ies);

(xii) Obtaining approval from and represent before Registrar of Companies, Ministry of Corporate
Affairs, Regional Director, Income Tax authorities and such other authorities and parties including
the shareholders, as may be considered necessary;

(xiii) Signing and executing request letters/ no objection/ sanction letters for obtaining the necessary no
objection/ sanction letters for dispensation of the meeting(s) of the shareholders and/or creditors of
the Company for approving the Scheme and thereafter submitting the same on receipt thereof to the
NCLT or any other appropriate authority, as may be required;

(xiv) Settling any questions or doubts or any difficulties that may arise with regard to the Scheme,
including passing of accounting entries and/or making such other adjustments in the books of
account as are considered necessary to give effect to the Scheme and this resolution;

(xv) Accepting services of notices or other processes which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other processes to parties
or persons concerned;

(xvi) Producing all documents, matters or other evidence in connection with the matters aforesaid and any
other proceedings incidental thereto or arising therefrom;

(xvii) Taking all procedural steps for having the Scheme sanctioned by the NCLT including, without
limitation, filing necessary applications, petitions and signing, verifying and affirming all
applications, affidavits and petitions as may be necessary:

(xviii) Doing all further acts, deeds, matters and things as may be considered necessary, proper or expedient
to give effect to the Scheme and for matters connected therewith or incidental thereto; and

(xix) Take all actions and steps in the above matter, as may be required from time to time to give effect to
the above resolutions including resolving the difficulties, if any, as and when arises.

RESOLVED FURTHER THAT the aforesaid Authorised Persons of the Company be and are hereby
severally authorised to sub-delegate any of the above powers to any official/person by ex Po%ver
5y (GO

2z
&

of Attorney/Letter of Authority and to do all such other acts, deeds, matters and seiry,
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incidental, consequential for giving effect to the above resolutions.
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RESOLVED FURTHER THAT the consent of Board is accorded to authorise CA Sanjay Majmudar
and/or CA (Dr.) Hiten Parikh and/or CA Vivek Zalavadiya and/or CA Komal Majmudar, of
PARIKH & MAJMUDAR, CHARTERED ACCOUNTANTS or any of their representative to represent
the company in any of the matters / legal proceedings before any judicial / quasi-judicial authorities /
Tribunals or Courts including Hon’ble NCLT / NCLAT and in general to file any applications / suits /
pursis / replies / documents / forms/ papers in the name of and on behalf of the company; and to sign and
submit all the necessary papers, letters, forms, etc. to be submitted by the company in connection
therewith. The acts done in accordance with the authority / resolution shall be binding on the company,
until the same is withdrawn by giving written notice thereof.

RESOLVED FURTHER THAT the common Seal of the Company, if required, be affixed to any other
document that is required to be executed under the seal in accordance with the constitution of the company
with respect to the transactions contemplated under the Scheme.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until otherwise

amended or rescinded by the Board of Directors.
RESOLVED FURTHER THAT the copy of this resolution certified to be true by any director of the
company or company secretary, be submitted to the concerned authorities and they be requested to act

thereon.”

CERTIFIED TRUE COPY
For Mastek Enterprise Solutions Private Limited

Kdlani
ompany Secretary

Membership No. F3343
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SCHEME OF ARRANGEMENT
IM THE NATURE OF
AMALGAMATION
BETWEEN

MASTEK ENTERPRISE SOLUTIONS PRIVATE LIMITED {MESPL)
(FORMERLY KNOWHN AS TRANS AMERICAN INFORMATION
SYSTEMS PRIVATE LIMITED)

(THE TRANSFEROR COMPANY)
WITH

MASTEK LIMITED (MASTEK)

(THE TRANSFEREE COMPAMNY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(UNDER SECTIONS 230 TO 232 READ WITH SECTION 81 AND 86 ALONG

WITH OTHER APPLICABLE PROVISIONS OF THE COMPAMIES ACT,

Certified True Copy 2013)
For Mastek Limited

Dinesh Kumar ooty sty oinesn kumer
95903 105

‘‘‘‘‘

Kalani Date 202009271
Dinesh Kalani

SVP - Group Company Secretary
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EREAMBLE

This Scheme of Arrangement in the nalure of Amalgamation (*Scheme” as more
particulary defined hereundear)is presented undear Section 230 to 232 read with
Saction 81 and 66 along with other applicable provisions of the Companies Act,
2012 and the rules ez prescnbed: thereunder, moleding any  statulory
modification; re-enactments or amendmants thereof from fime to fime (harsin
referred lo as the “Act”) and in compliance with Sections 2(18) and other
apphicabde provisions of the Income Tax AcL1961, rules and regulations
theraundear, including any stalutory modification, re-enacimenis or amendments

until the Scheme iz effective for;

Amalgamation of Mastek Enterprise Solutions Private Limited ('MESPL)
{farmearky knoawn as Trans Amerncan Information Systems Private Limibed) or
Transfarar Company'] with Mastek Limited {‘Mastek”) or Transfaree
Company') In the manner as set out in this: Schems, upon this Scheme

becoming effective and with Effect from the Appaintad Date.

The ‘Mastek Enterprise Solulions Private Limited (MEPL) (formerly known as
Trang American Information Systems Private Limited) shall be referred to as
“Transferor Company” or “Amalgamating Company”,

The “Mastek Limied” (Mastek) shall be referred o as "Transferes

Company” or “Amalgamated Company”,

This Zcheme alse provides For varous olber malbers consedquantial or

sherwise intagrally connaciad harewith.

Fage| lofdl



BACKGROUND OF THE COMPANIES

Mastak Enterprize Solutions Private Limited (MESPL) (formery known
ag Trans Amencan [nformation Svstems Private Limiled) is a8 closely held
Private Limiled Company having Corporate Identification Mo, [CIN}
US1506GJ1998PTC112745. The company is incorporated aon
DE03IME989, The company & éngaged as an olf-share service provider
and is mainly in the business of Information Technology and Software
Suppant Sarvices, having Its registerad office situated at 804805
President Houss, Opp. CMN Vidvalaya, MNear Ambawadi Circle,
Ahmedabad — 380008, in the State of Guarat The Income ifax

Permanent Account Mumber (PAN) of the company is ASACTEIET QL

The Company 5 & wholly owned subsidiary of Mastek  Limdted

(MASTEK], & pulblic limited company. incarporated in india.

Mastek Limited [Mastek) s a Public Limided Compamny having
Corporate |dentificafion No, (CIN} L74140GJ1882PLCODS215. The
company was incorporated on 14.05.1862, Mastek is 8 trusted digital
enginserng and cloud transformation partner that delivers innovative
salufions and business outcomes to clenta in Healthcare & Lide
Soiences, Fostaill, Manufaciuring, Finardal Sanices,
Govarmment'Public’ Sector, and more. The company &mMpowers
enierprises o unlock the powers of data, modernize applications tothe
cloud, and accelerate digial advantage. ensufing cuslomer SUCCRSS

and de-complexing digital inltiatlives.

The Campany cammas out its oparations in India and has its softwars

devalopment centers in Indis 8i Ahmedabad, Mumbai, Puns,




Ambawadi Circle, Ahmedabad - 380008, in the state of Gujaral. The
Incame tax Permanent Accaunt Mumber (PAN) of the company s
AAACKMASIR0. [i's Securities are listed on the Stock Exchanges (a5

defined hereafter).

1. Rationale of the Schema:

MESPL and Mastek are part of "Mastek Group” and fhe Transferor
Company & awhollv-ovmed subsidiary of ihe Transferee Company, The

Schame is expactad fo achieve following.

» Streamibning the sinucture of the Transferee Company by way of

radiuction in the number of entities and making A simpde and transparent;

» Elimination of doubling of related costs, thereby reducing operational and
administralive expenses and overheads, and leed to betier cost and

operational efficiencies; and

» Reducing the multiplicities of legal and regulatory compliances.

. Qperations of the Scheme
This Seh T

{a} This Scheme provides for the Amalgamalion of the Transferor
Company with the Transferee Company in the manner sel out in this
Scheme (as defined herainafier)-and olher applicable provisions of

Applicable Law.
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The amalgamation of the Transfercr Company Wwith the Transferes

Company purstant to this Schems shall be in accordance wilh [he

provisions of Section 2(18) of the Income Tax, Act, 1851 such that:

i Allthe properties of the amalgamatingTransferor Company immediatehy
before the Amaigamation becomes (he properties of the

amalgamated/Transfarse Company by vidue of the amalgamatian.

ii. Al the iabilities of the Amalgamating/Transferor Company immediately
before the amalgamalicn becomes the liabdities of the amalgamated/

Transferee Company by virtue of 1he amalgamaticn,

i Shareholders holding not less than three-fourths in value of the shares
in the amalgamatng/Transherer Company (other than shares already
held tharain immediately before the amalgamation by, or by a nominese
fior, the amalgamating/Transferor Company) become sharehalders of

the amaligamated/Transferes Company by virtue of The amalgamation,

iv. |Fany of the tarms or provisions of the Scheme are found or interpreted
to be incansistent with the provisions of Section 2(18) of the Income Tax
Act, 1951 &t a later date inchuding resulting from an amendment in
Income Tax law or for any other reason whalzoever, the provisions of
Section 2{18) of the Income Tax Act, 1981 shall prevail and the Schema
shall stand modified 1o the extent determined necessany to.comply with
Section Z(1B) of the Income Tax Acl, 7981, Such modifications shall
howenar not affect the olher parie of the Scheme,




BARTS OF THIS SCHEME

This Scheme of Arrangement in the nalure of Amalgamation s divided Inta the

following pas: -

Part A deals with Definfions of vanous capitalised terms as used in this Scheme

and the Capial Structure of the Transferor Company and Transferes Company,;

Fart B deals wih the Amalgamation of the Transferor Company with the

Transferes Company and its consideration thereof,

Part C deals with the Gengral Terms and Sonditions applicable o this Scheme,




LI

1.2,

EART A
DEFINITIONS RETA
CAPITAL STRUCTURE
DEFINITIONS:

In this Scheme unless repugnant o the meaning or context thersof,

I - Capitaliged Terms defined by inclusion in quotation andfor parenthesis

hanve the meaning 5o ascribed,

I Subjsct bo i), all the teems and words not defined in this Scheme
shall, unless repugnant ar contrary fo the context or meaning theraof,
shall have the same meaning ascribed o them under the Act and other
Applicable Law{s), rles, regulations, byvelaws, as the case may be o
amy sigtutary modification{s) or re-epactmantis} thersof from tims fo

tame,
ili. The following expressions shall have the fallowing meanings:

“Accounting Standards” means the Indian Accounting Standerds as
nodified under Sectlon 133 of the Act, as amended from time to fime,
Esuad by the Ministry of Corporate Affairs and the other accounting

principlas generally acceptad in India

“Act” or “The Act” means the Companies Act, 2013 the Companies
Act, 2020 read with Companies (Compromises, Amangemenis and
Amalgamations) Rules, 2018 as nobified and ordinances, rules and
regulations mada and notificatione and circulars as issued thereunder
and ather applicable provisions, for lime baing in force, including any

statutory modificatispe—se-snactmants or amendments theroof,

o
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1.4,

1.5

1.6,

1:3.

L&

"Applicable Law" means any applicable statute, notification, bye-laws,
mules, regulations, auidelings, rule of commen law, policy, eode,
direclives, ordinance, orders, or instruclions having the fofce of law
enzcled or issued by any Appropriate Autharity, including any statutory
madification of re-enactment or ameéndments thereol for the time being

in force as applicabla in india.

“Appointed Dabe" means opaning hours of business on 1 April 2024,

“Appropriate Authority” means any applicable ceniral, stale or local
governmant, legislatve bedy, regulatory, administralive or statutory
authorily, agency or commission or deparment or public or judicial body
or authority, Including, but nod limited to SEBI, Regional Directar, Ay
Stock Exchange, Registrar of Companies, NCLT, Official Liquidator and

Ineeme — G Aoy

“Board of Directors™ or "Board"” or "Management”™ in relation to the
Transferor Company and the Transferes Company, &3 the case may be,
means the Board of Directars of such company, and uniess repugnant
to the gubject, context or meaning thereof, shall be deemed to include
avary committes (including any commities of directors) or amy person

authorized by the Board or by any such committes.

“Effective Date” means the [asi date on which the aulhenticated copies
of cerified copies of the Orders of the NCLT, Ahmedabad Branch
sanchivming the  Scherme are filed with Registrar of Companies,

Ahmedabad, Gujaral by the Transferor Company and Transferes

Company.




18.

1.1%

sale in favour of & third party, rght to- acquire, rght of pre-empiion,
assignment by way of security or trust arrangement for the purpose of
providing securily, any secunly interest or olher third pady nght of any
kind {incleding any retention arrangement}, any right, interest or claim
of a third parly, or any agreement. @rangement or obligation o creats
any of the foregomng (i) any voling agreement, interest, oplion, pre-
emptive nghts, rght of first offer, refusal or irensfer restriction in Tavour
of amy Person and (W) any adverss claim as to lille, possession of use
and “Encumber” shall be construed accordingly.

“INR" or "Rz" or "Re" or "Rupse” or "Rupeess” maeans Indian

Rupege{s), lawiul currancy of the Republic of India.

HIT Act” means the Income-tax Act, 1961 and shall include any statulory

madifications, re-enactments or amendments thereof for the time Being

ir fange,

“MELT" or “Tribunal" means the bench of the Malional Company. Law
Tribinal gt Ahmedabad and shall include, if applicable; such other forum
or authorty as may be vested with the powers of the NCLT under the

Act.

“Permits" means &l consents, licences, parmits, cedificates,
permissions, authorsations, rghts, clanfications, approvals, clearanses,
confirmations, declarations, waivers, examphbions, registrations, filings,
whathar governmental, siatutory, regulatory or ciherwize as regulred

under Applicable Law,

"ROC" means Registrar of Companies having jurisdiction over the
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"SEBI" meanz Secunties and Exchange Board of India

H8cheme" ar “the Scheme" or "this Scheme" means this Scheme of

Arrangament in the nature of Amalgamation -and Arangement subject

‘o any modifications) thereto as may be imposed by the Trbunal orany

modificationfs) sought by the Paries, as confirmediapproved by the

Tribunal

"Stock Exchanges” means BSE Limitad and Maticnal Stock Exchanga

of India, s may be applicable.

“Transferor Company" or "MESPL" means Masiek Enterprise
Solulions Private Limited, (formerdy known as Trang American
Information Systema Private Limited} 8 company incorporated under iha
Companies Act. 1956 having CIN US1505G219889PTC112745 and
hawing Vs registered office. al 2045805 President House, Opp, GH
Vidyalaya, Near Ambawadi Circle, Ahmedabad — 380006, in the state of

Gujaral

"Transferee Company” or “Mastek”™ means Mastek Limited, a
company incorporated under tha Companies Act. 1955 having CIN
L741403J1982PLCO05S215 and having it's regisiered office at B04/805,
Fresident House, Qpp. © N Vidvalaya, Nr. Ambawadi Circle,

Anmedabad - 380006 in the siate of Cujaral
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INTERPRETATION

Iri the Scheme, unless the context olhenwise reguires;

a)

bj

L

d)

&)

referancas o a statutary provigion include any subordinete legislation

miade from bione b fime under that provision;

references to the singular include the plural and vice versa and

rafarances W any gender incudes the other gender,

refarences o 4 statule or stalulory provision include that statute or
provesion as from time to fime modified or re-enacted or consohdated
and [so far a5 Gability thereunder may exist or can arige} shall include
also any past statutory provision (as from time o time modified or re-
aenacted or consolidated) which such provision has dirsctly or indirectly
replaced, provided that nothing in this Clause 2.1 shal operate to
increase the lizbility of any Pary beyond that which would have existed

had this Clause 2.1 been amifted;

references to 8 document akall be a reference to that document as
modified, amended, novated or replaced from time io time;

headings are for convenience only and shall be ignaored in construing

ar inderpreting any provision of this Schema,

the expression "thiz Clause” shall, unless followed by reference to a
specHic provision, be deemad o reker o ths whaole Clause (and ool

menely the sub-Clauvss, paragraph or aother provision) In which tha

EXpIESEI0n OooUrs;




hy references o any parson shall include that persan’s successors - and

parmitted assigns or transferess,;

i} references b the wards “include” or “including” shall be construsd

without Emitation;

1} references o the words "hereof”, *herein®, *hereto” and “hereunder”
and worde of gimilar impart shall refer o this Scheme as a whols and

net 1o any particular provision of this Schemea, and
ky Where a wider construction & possible. the words “other and

“plherwisa” shall nol be consirued ejusdem genaris with any foregaoing

whards:

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme sel oul harein in it presant form or with any modificationis)
approved or imposed or direcled by the NCLT or made as per Clause 18
[Modificationsidmendments o the Scheme) of the Scheme shall be
effective from the Appointed Date but shall be operative from the
ERfective Date. Any reference In this Schemes with respect to “upon” this
Scheme becoming effective” or "effectivensess of this Schems” shall

maan the Effective Dats.

= .:’-:f:«
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4.1

SHARE CAPITAL

Share capital structure of Transferor Company viz, MESPL as of 1% Apil,
2024 iz as follows:

Particulars Amount
iIn Rupees)

{a) Authorized Capital

850,000 (Eight Lakhs fifty thousand only] Equity &,50,000

ghares of Rs. 1/ [Rupees One Only) each
I
1,50,000 (One Lakh Fifty Thousand only) 0.001% | 1.50,000

Compulsary Convertible Praference Shares of Rs. /-

[Rupes One Ondy) each

Total 10,00,000

{b} Issued and Subscribed & Paid-up Capital

345200 (Three lakhs fory-five thousand two 3,45,200
hundred anly} Equity shares of Rs. 1/~ (Rupess One

Onily) aaqhv.ril.h vating right fully paid up |

150,000 [One Lakh Fifty Thousand only) 0.001% 150,000
Compulsory Convertible Preference Shares of Rs. 1/
(Rupee One Only)-each

Total 4.95.200

After the appointed date, thena s no clange in the authonzed, isswed and
paid-up share capital of transfaror company and up to the date of
considering of the Scheme by Board of Directors of the Company.

Share capital structure of ihe Transferee Company viz Mastek as on 1

April, 2024 is as follows;
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~ Particulars Amount
{In Rupees)
| &) Authorised Capital &
4 15,00.000 (Four Crore Fifieen Five Lakhs only) 20.75,00,000
Equity sharez of Rs. & [Rupees Five Oniy} each
20,00,000 {Twenty Lakhs Only) Preference Shares 20,00,00,000
of R 100/- (Rupees Hundrad Only} each
40,75.00,000

(b) Issued, Subscribed & Paid-up Capital '
3.08,44,311 (three crores Eight Lakhs l=m-t3.r-'|?1:ui.F"—1I'.iT'fHE':'zT.Eir?I?"i
Thougand Three hundred Eleven Only) Eguity
shares of Bs. 5/~ (Rupeas Five Only) sach

Total 15,42,21,555

Subsequeant to the audited accounts for the vear ended on 37,02, 2024 and

giter the appointed date, the Transferee Company had (ssued 34 848

{Twenty Four Thousand Ming Hundred and Forty Nine only] equity shares

each of Re.5~ (Rupees Five only) fully paid up under Employes Stock

COpticn Plan, Thus, after the appointed date but before considerng the

Schemse by the Board of Direclors of the respeclive Companses, the

additional Equity Shares hawve bear msusd as under

Particulars ~ Ne. of
{ Shares
- Palg-up Share Caphal as ot 31032024 | 308,44 311
(Auditad Accounts)
- Additional Equity Shares issued after the 24 548
appointed date fill the date of approval of
ihe Schame by Board of Direclors of the
Tranaferee Company by way of ESOP.
% LT 5,08,69,260
.l\ L]
/{;—\% l
|j_-".-.r.::u.' e
_'_"\-1_ e - _'_,_d-'
— i "':;l""
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Thus, Capital struciure of the transferee company as on the date of

consideration of 1he Scheme by Board of Direttors of the transfarse

company (s as under,

Particulars Amount.

{ln Rupees)
a) Authoriged Capital
4 15.00.000 (Four Crores Fiftean Lakhs only) 20,75,00,000
Equity shares of Re. 5/- (Rupees Five Only) each |
50,00,000 {Twenty Lakhes Only) Erelarence Shares | 20,00.00,000 |
of Rs, 100/ (Rupees Hundred Only) each
b} limgad; Bulmaribal & Babkam Capitabason |
September 16, 2024 |
3.08,69,260 (Three crore Eight lakhs Sixty-Nine | 15,43 46,300 :
thousand Twa hundred and sixty only) Equity | |
shares of Rs. §/- (Rupees Five Only) sach I
Total | 154348300

Except the above, there 5 no change in the authorlzed, issued and paid-

up share capital subseqguent o 01,04 2024 and up fo the date of

Considering of the Scheme by Board of Directors of the respective

Campanies;

Poagro | 14 0f45



&L

al

EARTE
AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

TRAMSFER AMND VESTING OF ASSETS AND LIABILITIES OF THE

TRANSFEROR COMPANY INTO TRANSFEREE COMPANY.

All the asseis and fabilities of Transferor Company shall be trangferred 1o
and vested in or deésmed o be ansferred and vested i Transferes

Company in the following manner;

Upan this Scheme becoming effective and with effect from the Appointed
Date, and subject to the provisions of the Scheme In relation to mode of
transfer and vesting, all the assels and liabiies of Transferor Company
ghall withowt any further act, instrumeant or deed. be-and stand transfemrad
bor ared vested inand! or be desmed to have bean ransfered 1o and vested
in Transferse Company 50 a8 to become, on and from the Appainted Date
the estate, &ssets, rights, titke, Interests and authorities of the Transferee

Company, pursuant bo the provisions of Sections 230 to 232 of the Act.

Without prejudice to generallty of the aftorezaid Clause 5.1 abowe, all
assats (Including infangible assels) and properties of the Transferor
Company a5 are movable in nalure or incorpareal property or otherwise
capable of ranster by delivery of possession or by endorsement and / of
delivery; ihe same shall stand o fransferred by the Transferor Company
upon this Scheme becoming effective, (o the end and intent that the Aghts,
fitles, inkerast and property therein passes to Transferes Company and

shall, bacome the assets and property of Trangfarse Campany with effect

frem the Appointed Date pursuant loihe provisions of Sechion 230 io 232




5.3

stamp -duiy =hall be pavable on the transfer of such mevable properties
fincluding shares and other investments) upon its tranefer and vesfing

ihe Transferes Company,

In respect of olher asssts or properies peraining to the Transferor
Cormpany including bul reol limited o actonable claims, sundry debtors,
ouistanding losns, advances, recoverable in cash or Kind or for values to ba
received, eamest monies, cash, bank balances and depaosits, bills, ete, and
deposits / bonds with the government, semi-government, local and other
authonties and bodies, customers or any other person, the same shall,
withiout any further act, instrument or desd, withoul any notice; infimation
o any person in, be transfemed and vested in Transferee Company on tha
Effective Date pursuant to the provishons of Section 230 1o Section 232
and all other applicable provisions, if any, of the Act, with effect from the
Appointed Date, 1t is hereby clarified that all the invesimanis made by the
Trangteror Company and all the nghts, ke and interests of Trangferor
Company in any leasshold properties or assets of the Transfaror Company
shall, pursuant to Section 230 to 232 and all other applicable provisions, i
any, of the Act and the provisions of this Schame. without any further act
ar deed, be transfered 10 and vested In or be deemed 1o have been

rransferred o and vested in the Transferae Company,

Al immovable properties (Including fand 1ogether with the Building and
structuses  standing therson and rghts and inlersst In ammovabbs
properties) of the Transferor Company, whether freahold or |easehold and
any documents of bibe, nghis and easements in relabion thereto shall stand
tranefarrad to and be vested and /or be deemed to have been vested in
the Transferse Company, withoul any acl or dead done by the Transfarar

Company or Transiarea Company, Wilh effect from the Appointed Dats,
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5.3,

5T

5

privilages and be liable to. pay ground rent, municipal taxes and fulfil all

obkgations, in relation to or applicable 1o such immovable prapaies.

Motwithstanding any provision io the confrary, until the owned properties,
leasehald propery ard relaied rghls therels, Boense of rghl © use The
immovable property, tenancy rghis, bberties and special status are
fransferred, vested, recorded, effected and/or perfected in the records of
the appropriate authontes in the favour of the. Transferes Company shall
be deemed (o be authorsed io carry on business in the name and styta of
the Transferor Company under relevanl agreement, deed, kease andfor
license, as the case mey be, and the Transferse Company shall keep a

recard and account of such ransaction,

In respect of such of the assets balanging to the Tranafaror Company othar
than referred 1o in Clauses 5.1 to Clausa 5.5 above, the same shall ba
transferred to and vested inand / or desmed o be transferred to and
vested in the Transferee Company on the Appointed Date pursuant to the

provisions of Section 230 10232 of the Act withoul any further aot or deed.

All debts, loans and labiities including contingent liabifities, incliding
sepured or unsecured, duties and obligations of the Transfarsr Company
as on the Appombed Date and &l other kabdities which may accrue or anige
after the Appointed Date but which relate to the period on or up to the day
of the Appointed Date shall be the debts, loans and liabilities, duties and
abligations of the Transferes Company including any Encumibrance on the

assets of the Transferar Company or any income eamed on those assels,

Al permils, approvals, consenls, quokas, righls, aulhorizations,

antitlamants, no-objection cedificales and Boansas including bul ol mibed

[T
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avery kind and description of whatsoever nature including approvats under
process, to which the Transfarcr Company i5 a party or to e benefit of
which the Transferor Company may be entifled fo use or which may be
reguired to carry on the opérations of the Transferar Company and which
are subsisting or in effect immediately prior to the Effective Date shall be,
and remain, in full force and effect in favour of the Transferee Company
and may be enforcad as fully and effectually as i, instead: of Transferar
Company, Transferee Company had been a party, a8 beneficiary or an
oblige therelo and shall be appropriately mutated by the relevant statutory
autherties or any thind pary in favour of the Transferse Company in

accordance with Applicable Law,

The entitlement lo various current end! or future benefits, privileges
including but not limited. to. imcenthve  schemes, exemplion achemes,
subsidias/grant, tao: holiday, tex defermals, any refurd enjoyediconfarrad
uponfheld! avalled of by the Transferor Company n relation to the
Transferocr Company shall stand fransferred to-and be vested in and/ or
desmed 1o have been transferred to and vested in [he Transieree
Company together with all banefits, enlilements, deferrals and incantivas
of any nature whatsoever. Such enfitiements shall include incentives
available under Applicable Laws in relation to the Transferor Company 1o
be claimed by the Transferee Company with affect from the Appoinied
Date as i the Transferee Company was onginally antitied to all swch
benefits under such incenlive schemes andior policies, subject to
continued compliance by the Transferss Company of all the terms and
condilions based on which the benefits under such ncentive schemes

ware made available & Transferns Company

210, The Transferee Company, at amy fime upaon this Schame becoming

effective in aceorifitog wilh the provisions herec. if 30, required under

e 19315, writings, canfirmations or nolices wil

o




in favour of, any ather party to-any contract or arrangement to which the
Transferor Company s the party or any wrlings as may be necessary o
be executed in order to give formal effect to the provisions of the Schamsa,
The Transferes Company shall, under the provisions of this Scheme, be
deamed to be authorized to exscule any such writings on behalf of the
Transteror Company and 1o implement and carry oul alf such formalities or

compliance referred to abowe for and on behalfof the Transferor Company

.11, Upon this Scheme becoming effectve and with affect from the Appointed

Date, all Eabilities, including, without limitation, all secured and unsecured
dabls (whelbear in Indian rupees or forgign curréncy), sundry credilons,
descriplion whatsoever and howsoever arising, raised, incurred or ulifized
for thair busingss activities and oparalions in edation to e Transferor
Company, shall, pursuant 1o this Scheme becoming effective and under
the provisions of Sechon 230 to Section 232 of the Act and oiher applicable
provigicns, [ any, of the Act, without any further act, instrument, deed,
matter or thing baing made, dong or executed, be fransferred to, and
vasted in, or be deesmed fo have been Iranstermed to, and vestad in,
Transferse Company,-and such lisbilities shall be assumed by ihe
Transteres Company 1o the axtent they are outstanding as on ihe Efective
Date s0 as o become, as on and from he Appainted Date, the abilities,
debis, duties and obigations of Transferes Company on ihe same tarms
and condilions as were applicable to Transferor Company, and Transferss
Company shall meet, discharge and satisty the abilitles and it hall nof be
necessary 1o oblain ihe consent of any third party of any olher person who
i& @ party to any confract or amangemant by viflue of such lishilities have

arisen in m:lar tu_gmﬁ_aﬁaﬂt o the provisions of this Clause.

ﬂ‘*t"*\*
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512 00l debis, lablites including contingenl liabilities, including secured or
unsgcured, along with any charge, Encumbrancaig), or securlyfies)
created by the Transferor Company and any olher direct or indirect
subsidiary(ies) of any Pary, duties and obligations of the Tranaferor
Company and any other direct of indirect subsidiang{ies) of any Party shall,
as on the Appointed Date, whether or not provided in the bocks of the
Transferor Company, and all debts and loans raised and wsed, and duties,
liabilities and obligations incurred or which arisa or acerue to the Transferor
Company on or after the Appointed Date till the Effective Date shall be
desmed 1o be and shall become the debts, loans raised and used, dutiss,
liabilities and obligations mcurred by the Transferae Company by virue of
the Scheme. It is hereby clarfied that the debt, liabilities along with any
charge, Encumbranceis)or security(ies) shall be taken over by the
Transferee Company at the seme terms and conditions as applicabla 1o
Transferor Comgany and any other direct or indirect subsidiarylies) of any
Party This Schems shall not result or deemed o resull in snhancament of
the Encumbrance(s) or securiiylies) against the loan/ debl! liabilfies
avaed! outstanding of the Transferor Company which shall vest in the
Transfarea Company by virtus of this Schema. Further. the Transferes
Comparny shall ned be oblged-or deemed io be obliged o creale any
additional Encumbrancais) or security(ies) against the assels or properies
of Transferee Company, Further, no addifional stamp duty shall be payable
an the fransfér and vesting of such debl labiliies along with any charge,
Encumbrance(s), or security(ies) to Transferee Company excepl i case
where the required Encumbranca(s) or securlyibes) has not been created
and in such case if the terms thereof require, the Transfares Company will
create Encumbrance(s) or security(Es] in terms of the msue of
arrangement in the relation thereta, This Scheme shall not result or

deemed o resull in enhapcement of exisling Encumbranceds) or

an-d in na manner tha En»l::umi:II'EII'II'-I'E'{E-J|'f G ":i';
.-
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815,

secuniyies) shall include the assets or properiies being transferred from

Transferor Company to Transfaree Company

. Wihere any such debts, labilities, dulles ard obligations of the Transferor

Company as on the Appeinfed Date have been discharged by the
Transfaror Company on or after the Appointed Date and prior 1o the
Effective Date, such discharge shall be deemed 1o be for and on account

of the Transferse Company upon this Schéme becoming effective

All loans raised and utilized and all liabilities dutise and abligations incursad
or undertaken by the Transferor Company on o after the Appointed Dale
and prior to the Effective Date shall be deemed to have been raised, used,
incurred of undertaken for and on behall of the Transferes Company and
to the extent they are ouistanding on the Effective Date, shall, upon this
Schieme becoming effective and under the provisions of Sections 230 to
232 of tha Act. withaut any further act, instrument or deed be and shall be
transferred fo-and vested in the Transferes Company and shall become
the loans and liabilities, dufies and obligations of the Transferee Comparmyf
which shall meel, discharge and satisfy the same,

For avoidance of doubt amd without prejudice i generality of the
applicable provisions of the Scheme, it is clarified that with effect from the
Effactive Dats and till such ime that the namea in the bank accounts of the
Trangfercr Company have been replaced with ihat of the Transferes
Company, the Transferee Company shall be entitied o operate the bank
actounts of the Transteror Company in the name of Transferor Comparny

in 50 far as may be necessary. All cheques and other negofiabie

imetruments, payment orders received or presented for encashment which




account of the: Transferee Company, i presented by the Transferse
Company. The Transferse Company shall be allowed io maintain bank
sccounts in the name of the Transferor Company for such fime as may be
determined o be necessary by the Transferée Company for presanfatian
of deposition of cheques or pay orders or any alectronic mode thal have
been issued or received in the name of the Transferor Company. It s
hereby expressly clarified that upon this Scheme becoming effectwe, any
legal proceedings by o7 against the Transferor Company in relation ta the
cheques and other negoliable instruments, payments order received or
presenied for encashment which are in the name of Transferor Company
shall be instiuted, or as the case may be, conlinued by or against the
Transferee Company. With effect from the Effective Date and il the lime
dany regulatory registrations of the Transfercr Company are expired or
suspended or under process and for the same, If any requlatary filings are
required to be done on such registrations, the Transferse Company shall

be entilled to da 20 to comply with the eievant regulations

.16, Any amaunt including refund, Ifany, under the Applicable Laws due to iha
Transferor Company conseguent to the assessment proceedings or
othemwise and which may not have bean received by the Transferar
Company as on ihe date immediately preceding the Appointed Date shall
also belong to and be receivable by or be pasd of made good to the
Transferee Company upon this Scheme becoming effective,

£17. The Scheme shall not, in any manner, affect the nghis of any of the

credilors of the Transferea Company,

S8 I and to the extent there gre investments, (oanz, deposits, advances,




the Bppointed Date, shall stand cancefled and suitable effect from the
Effective Date shall ba given from the ENecbve Date. These woukl be no
accrual of interest or olher charges in respact of any such nvesimeants,
loans, deposits or bakances inter-sze between the Transferor Company and

the transferea company, from the Appointed Dala.

CONSIDERATION

Transferse Company i holding 100% share capital and cumulative
converible preference shanes of the Transteror company. Accordingly,
pursygani to the amalgamation of the Trensferor company with the
Transglerese company, Equity Shares and cumulstive - converibls
preferance shares held by the Transferee company shall be cancelled
and extingulshed as per Section 66 of the Act end hence no shares of

the Transfersa company shall be msued and alloibed,

AMATION

7. In the Books of the Transferor Company
a) Motwithstanding anything 1o the contrary herein, upon the
Scheme being effective the Transferor Company shall stand
dissolved without winding-up, and Boerd of directors of the
Transferor Company shall, without any further act, instrument ar
deed, be and stand dissolved and accordingly there is no
acoounting treatment prescribed under this Scheme-in the books

of the Transferor Company.

k) Ary matier nol deall with in this Part B {Amalgamation of the
Transfaror Company with the Transferse Company) 2hall be dealt
i inlEEtnrdance with the applicable accounting stand

i
= @ﬁ Yy Accepted Accounting Prnciples.
et h.';"l

ﬂm‘?

b
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b

i

In the Books of the Transfaree Company

Motwithstanding amyvihing to the conlrary hermsin, upor Lhis
Schama becoming effective, the Transferee Company chall
account for the amalgamation in iis books of accounts in
accordanse with: the "Pooling of Interest Methed" of accounting as
laid dewn i Appendix C — ‘Business Combinations of entities
under common control’ of Indian Accouniing Standards {'Ind A%
133 - Business Combinations, notified under Section 133 of the
Companies Act, 2013 read with: Companies (Indian Accounting
Standard] Fules, 2015 and olher accounting principles generally

ecceptad in India, a3 follows:

All the assels, lmbilities and reserves of the Transheror company shall
stand transferred to and vesied in the Transferee Company pursuant
o the Scheme and will be recorded al thair respectve book value and
in the same form as appearing in the consolidated financial
statements of Transferee Company. being the holding company, in

respect of Transfarar Company.

Mo adjustrment will be made to redlect the Tair values or recognise any
new assets or liabilities. The onlv adjustments will be made fo
harmanise the accounting policees. In case of any diferences in
accounting policies between the Transferar Company and Transfores
Company, ihe accouniing policies followed by the Transferee
Company shall prevall and the difference shall be adjusied m the
revanue fesamves of the Transferee Company to ensure that the
merged financisl statemeants of the Transferee Company reflect the

financial position on the basis of consistent accounting policies.

Fagel] 24of4s




iil] The comparative financial information presented In the financial
siatements of Transferse Company shall be restated as if the
business combination had occurmed from the beginning of the
preceding penod in the financial statements o from the date from
which the Tranmeferar Company and the Transferes Company came

undey common controd, whichever is later,

iv) The identity of the reserves of the Transferor Company shall be
presarved and they shall appear in the books of accounts of
Transferee Campany in the same form and manner, as appearing in
ihe aforesaid consobdated financial ststemenis of the Transieres
Company, price to 1his Scheme becoming effeclive. Az a resull of
presenving the idandity, resendes which are available for distfibution
as dividend before the business combination would slso be availabls

for distribltion a2 dividend after Ihe business combinalion.

vi Inter-comparny balances bebween the Transfersr Company and the
Transferee Company, if any, shall stand cancelled and therne shall be

n further abligaticnfoutsianding in that behalf

vii The inmvestments. in egquity shares of Transferor Company, as
sppeaning in the books of accounts of Transferee Company, shall
stand cancelled and ihe difference; o surplus, between (a) the
camying value of asseis, lishifities and reserves periaining io the
Transferor Company recorded as par Clauses (i) (i) and (v) above,
and (b} the carrying value of investment in the equity shares of the
Transteror Company in the books of accounts of the Transferse
Company. shall be cradited to capital reserva in the books of

accounts of Transferes Company and should be presented

artgther capital reserves with disclosure of iis na L
Lk, iy iy
notes. If the differance is a deficit, then %huﬁ
5 i LT 5 I::)
— Jx_}_h F,
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shall ba adjusted agamst the exisling capial resenve and revenua
reserve of the Transferse Company, In thal order. and unadiusted
femaining ~amount, I any, shall be recorded separately n

amalgamation adjustment deficit account under 'Other Equity”.

B, VALIDITY OF EXISTING RESOLUTIONS. REGISTRATIONS. ETC.

wl.

The resolutions including but not limited to board meetings, shareholdar
mieetings, other commiites meetings, ifany, of the Transferor Company,
which aré valid and subsisling on the Effective Date, shall be continusd 1o
be valid and subsisting and be congidered as regolutions of the Tranaferes
Company and if any such resalutions have upper monetary or other Bmiks
being mposad under the provisions of the Act, or any other applicable

provisions, then the said imits shall be sdded and shall constilute the

aggregate of the said imits in the Transferes Company

Upon this Scheme becoming effective and subject toihe provisions of this
Scheme, all contracts, deeds, bonds, agreaments. schames, insurance
poficies; indemnities, guarantees, arrangements and other instruments
fincluding but not limiled to all tenancies, leases, licenses;, supply
agresments, memorandum of understanding and other assurances) In
favour of the Transferor Company or powers of aulhodities granied by or
i the Transferor Company whether partsining o menovable proparties or
otherwise of whatsoever nature to which the Transferor Company is 8
party or to the benefit of which the Transferar Company may be eligible,
and which are subsisting or have elfecl immediately before the dale of

MCLT approval to the Scheme’is recaived, shall continue in full force and




L e

3.

9.4,

Transferor Company, the Transferse Compeny had been g pary or

benaficiary or banaficial ownar of oblige therelo or there undar

For the avaidance of doubt and without prejudice to the genarality of the
foregaing, it is clarifed that upon this Scheme becoming effective. all
congents, permissions, licenses, registrations, cerificates, clearances,
authorbies, power of altormay green by, issued io or executed n faveur of
or by the Transferor Company including all approvals under process shall
stand transfermed 1o the Transferee Company as if the same were
originally given by, issuad to or executed in favour of Transferae Company
shall be bound by the terms thereod, the obligations and duties there under,
and ihe rights and benefils under the same shall be avallable 1o the
Transferee Company shall make epplications and do all such acts or
things which may be necessary to oblain relevant approvals from the

concerned Governmental Authorities s may be necassany in this babalf

The Transferee Company at any me upon ihis Scheme becoming
effective in accordance with the provisions hareol, if 50, reguimed under
any law or othenwize, will execute deeds of confirmation or ofhar wiitings
or arrangemeants with any party to-any contract or arrangement 1o which
the Transferar Company s & parly i order toogive formal effect ta the
abave provissang, The Transferse Company shall, under the provisions of
this Schame, be deemed 15 be authorized o sxecule any such wWritings: on
behalf of the Transferor Company and to carry out or perdorm all swch
formalifies or complianees, refermad o above, on bohall of the Transferar

Company.

Ik Iz Turther clarified that upon this Schemie becoming effectvve wilh respect

o -approvals, permigsions, licenses, registrations, consanis thal may

Page|27alds -



9.5

1.

the Transferor Company inthe absence of this Schame, the Transferes
Campany shall be parmitied fo use the name and approvals, permissions,
licenses, regisirations, consents of the Transferor Company Bl sech
approvals, permigsions, licenses, registrations, consents are so amended
and updated, 50 as (o anable the Transfered Company o conlinoe io-avail

the entitlements otherwise available to the Transferor Company.

The inter-sa contracts bebwean the Transferor Compamy and the
Transferee Company if any shall stand adjusied and shall come 1o an end
upon this Scheme becoming effective. Transactions if any, bebween the
Transferor. Company and the Transferee Company after the Appoinhed
Date and undl the Effective Date will be squared off in the books of account

of the Transferse Company upon this Scheme becoming effactive

LEGAL PROCEEDINGS

k1. All legal proceedings of whatsoever nature by or against the Transferor

Company panding and! or arsing on or after the Appoinied Date and
relating to the Trenaferor Company shall not abata or be discontinued or
be in any way prejudicially affected by reason of the Scheme or by
anything contained in this Scheme but shall be continued and enforced by
or against Transferee Company in the manner and to the same extent as
would or might have been continued and epforced by or against the

Transferar Company if thiz ' Scheme had nat Been mads;

10.2. The Transferee Company undedakes Io have all begal or other

proceedings initiated by or against the Transferor Company referred o in
Clause 10,1 above transferred in its name respectively and o have tha
game continued, prosacuted and enforced by or against Transfares

Company to the samess




I, STAFF. WORKMEN & EMPLOYEES

11.1. Upon this Scheme becoming effective, all emplovees of the Transferor
Company in service as on the Effectve Date shall be deemed to have
become emplovess of the Transferes Company wilhoul any break,
dizcontinuance or interruption i their service and on the basis of continuity
of sarvics, and the ferms and condibions of ther employment with
Tranaferee Company shall be the same as those applicable to them with
referanca 1o the Transferor Company as on the Effective Date, The
Tranzferse Company further agrees thet for the purposes of paymant of any
retirement  bensfltcompensalion, such Immedisie unintermupied past
semvices with the Transferor Company shall alss be aken inio account and

paid (as and when payable) by Transferee Company

11.% In so far az the exsting provident fund andlor any other finds or benefits
created by the Transferor Company [collectively referred io as ihe
“Funds™), the Funds and such of the investmenis made by the Funds which
peraing/relales o the emplovees of the Transferor Company shall be
transferrad to the Transferee Company and shall be held for their benefit
pursuant 1o this Scheme in the manner provided hersinaftar. The Funds
ghall, subjest lo the necessary approvals and permigsions and at the
discretion of the Transferee Company, sither be continued as separate
funds of the Transferee Company for the bensfl of the emplovess of the
Transferer Company of be transfermed to and merged with other similar
funds, if any, of the Transferes Company. In ke event thal the Transferes
Company does not have its.own funds in respect of any of the above, he

Transferse Company may, subjec o necessany approvals and

permissions, confinues to contribute 1o the relevant Funds of ke Transfarar




pergining to ihe emplovess of the Transfersr Company shall be
transferrad to the funds created by the Transferee Company. It is clarified
that the services of the employees of the Transteror Company will be
treated as hawving been continuous for the purpose of the sajd fund or

funds.

11.3. Wiith effect from the filing of this Scheme with the NCLT and up ta and
including the Effective Date; the Transfersr Company shall not vary or
medify the berms and condiflions of employmeént of any of their said
emplovees, except with the wrtten consemnt of Transferge Company,
unless il 15 in the ordinary cowee of business. Howeaver, the terms. and
conditiona. of their employvment with Transferes: Company shall be ihe

sarma as thosa on which thay wera engaped in Transfaror Company.

114 in refalion ko hose employees for whom the Transferor Company 1S
making contributions to the government provident fund or any other
siatutory contributions a3 per the Applicable Laws, if any, the Transferes
Company shall stand substituted for the Transferor Company as the case
miay be, for all purposes whalsoaver; including retating to the obligation to
make coniributions o the sald fund inaccordance with: the: provisions: of

such fund, bye laws, elc. in respect of such emplovess.

12, COMDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

121 With effect from the Appointed Date and up tooend indhuding the Effective
Date, the Transteror Company shall camy on thesr busineszes with
reazonable diligence and socapt in the ordinany coursé of business, the
Transfercr Company shall not, withoui pricr wrillen congent {as apphcable)

of the: Transferee Company of pursuant I any pre-existing obligation, sall,
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12.3

124

12.5

deal with, or dispose of, any of the assats of the: Transfergr Company or

any parl hangeol,

With affect from the Appointed Date and up o and ncluding the Effective
Date, e Transferor Company shall camy on and be deesmad to have
camiad on ail businesses and activites and shall stand possessed of all
assels, nights, fitle and interest of the Transferor Company for and on

account of, and in rust for the Transferes Company

With effect from the Appeinted Date and up 1o and including the Effective
Date, ail profits and cash accruing fo or kasses anging of incumed fincluding
ihve effect of all taxes (for instance income X, cusioms duty, Goods and
_Emi:us Tax ("GSTY), etc) if any therean], by the Transfarar Company
shall for all purposes, be treated as the profits and cash, laxes or losses of

the Transferee Company

With sffect from the Appointed Date and up i and inchuding the Effective
Ciate, any of fhe nighis, powers, authorities or privileges exercised by
Transfaror Company shall be deemed to have been exarcised by lhe
Transferee Company for and on behalf of, and in frust for as an agent of
the Transferse Company. Simiarly, any of the obligations, duties and
commitments that have been underaken or discharged By the Transiaror
Company shall be deemed 1o have been undertaken for and on behalf of

and az an agent for Transfenes Company,

The Transferee Company shall be entited too apply to the Ceniral
Govamment of any other Government or statutony or regulatory autharities!

agencies! body concamed as are necessary under any law for such

consents, approvals, licenses, registrations and sanclions which the




13, SAVING OF CONCLUDED TRANSACTIONS

1349

The tramsfer and westing of the aszels |@biies and obbgations
penalning/relating to the Transferor Company, pursuant to this Scheme,
and the continuance of the proceedings by or againg! the Transferes
Company, under Clause 5, Clausa 9 and Clause 10 heréof shall nof affact
any transactions or proceedings already complated by the Tranzferos
Compary, on and - afier the Appointed Date o the end and intent that
Transferee Company accapls all acts, deeds and things done and
exacuied by and/ or an behalf of the Transferar Company, &8 acls, deeds

and things dane and execubad by and on behall of Transferes Compary.

4, TREATMENT OF TAXESITAX CREDITS

141

14.2

Any tax lEabilities under the 1T Act, Wealh-tax Acl, 1857, Customs A,
1862, Central Excise Act, 1844, Central Sales Tax Act, 19568, Cantral
Goods and Service Tax Act, 2017, any other state Sales Tax/Value
Added Tax laws, Service Tax, Goods and Sernce Tax, Stamp Act,
regesiration faes, foreign tax credits under applicable foreign tax [aws or
any other applicable lawsireguiations (hersinafler in this Clause refermed
b &z “Tax Laws”) daaling with xesidutiaslievies allocable or related to
the business of the Transferor Company to the exlentnot provided for or
covered by lax piovision in the Accounis made as on the date
immediately preceding the Appointed Date shall be transferred to the

Transfares Company,

All taxes {including ba -.=.:-___ o income tax end tax deducted at

B
% belelieccise duty, customs duly. service
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14.3

14.4

Value added Tax ("WATT), Goods and Service Tax, advance tax, tax
collecied at source ete.) pad of payable by the Transferor Company in
respeact of the operations andior the profits of the business on and from
the Appoinied Dele under the Tax Laws, shall be on account of ihe
Transfarea Company and, in 8o far as it relates to the tax payment under
the Tax Laws {inchuding without bmitalion income tax, weallh tax, sales
tax. excise duty, customs duty, sarvice tax, GST, VAT, etc.). whether by
way of deduction 8f source, colleclion @l source, advance tax or
oharwize howsoaver, by the Transferor Company in respact of the
profits o actinbas or operation of the business on and from the
Appointed Date, the same shall be deemed to be the corresponding dem
paid by the Transferse Company, and shall, in all proceedings, be dealt
with accordingly. Further, all taxes paid and faxes deducted ‘at source
@] deposited by the Transferee Company on inler se fransactions
betweean the Transferee Company and the Transferaor Company during
the penod belween the Apponied Date and the Efective Dabe shall ba
traated as advance tax paid by the Transferee Company and shall be
availabletoihe Transferes Company for set- off ageinst is liability under
IT Act-and -any excess 1ax 50 pakd shall be eligible for refund together

with interast.

Ay rafund urder the Tax Laws including bub not imited fo inpul tax
cradil, export refund, incentives, income ‘tax refund, etc dus 1o the
Transferar Company consequent to the assessmenis made an the
Transteror Company and for which no credit is taken in the Gccournts as
on ihe date immedistely preceding the Appointed Dale shall also belong

to and be recaived by the Transferss Company.

Withaul prejudice o the generality of the above, all bepelils including




14.5

4.6

Insorme tax, sales 1ax, excise duby, customs duly, service tax, GST, VAT,
Minimuwm Alternate Tax (MAT) Credit ete., or unabsorbed depraciation,
brought forward kosses 1o which the Transferor Company s enfitled tein
tarme of the applicable Tax Laws of the Union and Siate Governmants,
shall be available to and vestin the Transferes Company even if the
prescribed e bmils for claimng such rafunds or credits have lapsed.
Similarly, the unabsorbed depreciation and brought foreard losses of the
Transferor Company a8 considered for the purposes of Explanation 110
Saction 115J8 (2} of the IT Act shall stand tranisferred o the Transferes
Company and the Transferee Company shall consolidate the same wilh
its unabsorbed depreciation:and brought forward losses for the purpose

of Explanation 1 fo Seciion 118JE (2} of the IT Act

For avoidance of doubt and withoul préjudice to generality of the
appiicable provigions of the Scheme. it is clarified that upon this Schema
being Efective, the Transheree Company 15 also exprassly permiited o
rewvise its income tax returns, withholding tax returns. service tax refums,
value added fax relumns, sales fax retums, Goods and Service Tax
(GET), excisa-and CEMVAT returms and amy othar stalutary returms and
filimgs under the fax laws, notwithstanding fhat the perod of filimg!
revising such return may have lapsed, to obiain TDS Cerificates,
including TDS Ceadificates. relating 1o iransactions . behiean  the
Transferor Company and the Transferee Company and to claim refunds,
acvance tax, withholding tax credits et. pursuant lo the provisions of this

Scheme.

For avoidance 'of doubd and without prejudice o generality of the

applicable provisions of the Schame, it is clanfied that upon the Schame

being effective, any TOS cerificates issued by the Transferee Company




Company to seek mfund of from the tax authorities in compliance with
law. Further, TS deposiied, TDS Cerificates ssued or TDS returns filed
by the Transteror Company on transactions other than inter se
Irarvsactions during the period between the Appoined Dale and the
Effective Date shall continua to hold good ac if such TDS amaunts ware
deposited, TOS Cerdificates were saued and TDS returns were filed by
the Transferee Company. Any TDS deducted by, or on benalf of, the
Transferor Company of intér e Iransactons will ba treated as advance

lax deposited by Transferae Company.

14.7 The Amalgamation as contemplated in this Scheme would be compleled
In & manner %0 a5 o comply with e conditions relating o
‘amalgamation’ a5 specified under section 2(1B) of the [T Acl If any
tenms or provisians of the Schame ara found or interpreded to be
inconsksient with the provisions of the said section at the later date
inctuding resulting from a retrospeciive amendment of law or for any
other reason whalsoever, the provisions of the said section of the IT Act
shadl preavall and the Scheme shall siand modified fo the exient
determined necassary to comply with saction 2(1B) of the T Act Such
modification will however nol affect the olher pars of the Schems,
Furtharmare, all credits or balances eligible for rofl-over, set-off or carry
forward under thi IT Act including under Chaplar VI of the IT &ct shall be

given affact to in compliance with the applicable provisicns of the IT Act

15 G A ZED CAPITAL AND AM ENT TO

ORANDUM A ICL
[RANSFEREE COMPANY

151 Upan this Sl

ecoming effective, the authovized share capifal of 1
amounting to Rs. 10.00,000 {Rupees Ten | - 5 o\
;i:a-m.mh .*Jlg;

—gro/
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only) consisting of 8.80,000/- (Eight Lakh Fifty thousand only] Equiby
Shares of RS, 1/= (Rupee One only) and 1,50 000/- 0.001% Compulsory
Convartible Preference Shareg of R, 1/= [Rupee One Only) gach of
such amount ag may be on lha Effective Dalte, shall be consolidated with
e authorized share capital of the Transferee Company withoul any
further act or deed and the consent of shareholders to the schame shall
ke desmed to ba sufficient for the purpose of effecting this amendment
and no furiher resolufioniz) under seclion 13,1461 and appilicable
provisions of the At walld be required 1o be separately passed, as the
case may be: For this purpose, filling fees and stamp duly already paid
by the Transferor company towards s authorzed share capital shall ba
ulfized and applied to the increased suthorzed share capital of the
Transferee Company and shall be desmaed (o be paid by the Transleres
Company on such combined aulhorzed share capital and accordingly,
the transfaree company shall not be required to pay any fees | siamp
duty on the: aulhorged share capital 50 increased. However, for any
additional incraass in- authorized share capital as reguired necessary
fees-as perthe provisions of the Act wolld beraguired o be paid. Further
the aulhonzed Share Capital shall be consolidated and retlassied
without following any procedure under section 81 or any other provisions
of the Companses Act. 2013, Thus, 850,000 (Elght Lakh Fifty Thousand
Cinly) Equity Shares of Rs. 1/= each shall be consciidated into 1,70,000/-
(One Lakh Seventy Thousand only) Equity Shares of Re. 5= each and
1,50,0004- (One Lakh ffty thousand only) 0.001% Compulsory
Converlible Prefarence Shares (CCPS) of Re 1/-(Rupes one each only)

shall ba re-classified and consolidated inte 30,000/= (Thirty Thousand

only) Equity Stares of Rs. 5/= (Rupees Five Each only) Cops or equity?




15.%

15.4
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af the authorised Equity Share capital as per Clause 15.1- shall be Rs.
20,86.00.0004- (Rupees Twenty crore Eighty-five lakhs only) divided into
4 17,00,000 {Four crores Seventean Lakhs only) equity shares of Re. Si-
{Rupeess Five onlv}each and Authorized Preference Share Capital shall
be Rs 20.00,00.000 (Rupees Twenty Crore) divided inte 20,00,000
{Twenty lakhs) Preference sharss of 100V- (hundred only) only,

The Authorized Share Capital of the Transferes Company shall stand
increased as par Clause 152 wpon the Scheme becoming efiective
without any further act or.deed on the pan of the Transferee Company
and e Memoranduwm of Associalion and Aricles of Assocsation of the
Transferee Company [redaling 1o ihe aulhonzed share capilal) shall
withoul any further act, instrument of dead be and stand alered.
miodified, amanded and the conaent of the sharshaldars to the Schame
shall be deemed 1o be sufficient for the purppses of effecting this
amendment and no further resolutionis) under Sections 13, 14, 61 and
spplicable provisions of the Act would be reguired to be separalely
passed, as the caze may bBe. For this purpose, the filing fees and stamp
duty already paid by ibe Transferor company lowards its authorized
share capinal shall be wilized and applied to the increased authorzed
share capital of the Transferee Company, and shall be deemed 1o have
been so paid by the Transferee Company on such combined authorized
share capital and, accordingly, the Transferee Company shall not be
required o pay any fees’ stamp duly on the authorzed share capilal 5o
increased, Howsver, for any additional increases in authonzed share
capital a5 required nacessary fees as par the provisions of the At and

starmp didy would b required to be paid.

i i clarified that the approval of the members of the Transferes

"

i

Selime shall ba deemed to be their nmaerwapprﬂ’?(?\\
Lkl i
Sf/the Memorandum and Articles of Assaciation Sl..i's gn)

B
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the Transferee Company as may be required undar the Act, and Clause
W of the Memorandum of Association of the Transferes Company.

The amended clauss shall read as:

“The authorized share capital of the company is Rs 20 8500 000~
(Rupeas Twanly crore Eighty-five fakhs only) divided info 4 17,00,000
{Four crores Sevenfesn Lakhs only) equily shams of Rs 54 (Rupeas
Five only) sach and Authorisad Freference Share Capital shall be Rs.
20,00,00,000 (Rupses Twenly Crore} divided into 20,00 000 (Twenaly
lakhs) Praferance shares of 1004 (hundved anly) only”

The Capital Structure of Transferse Company after above affect will be

‘B under,

Particulars Amaunt
{In Rupees)

a) Authorised Capital

4,17,00,000 {(Four Crores Seventeen Lakhs only) | 20,85 00,000

Equity shares of Rs. 5~ [Rupsas Five Oniy) sach
|

20,00,000 (Twenty Lakhs Only) Prelerence Shares | 20,00,00,000

| 'of Bs. 1004 {Rupees Hundred Dnly) each

(b} Issued, Subscribed & Paid-up Capital

'3,08,60,260 (Thres crores eight |akhs sixty-nina | 15,43,46,300
| thousand two himdred and sedy Only) Equity shares
| of Rs. 5 (Rupses Flve Only) each

| Total 15,43,46,300

The Transferee Company being a Ligted Public Limited Cormpany and i

im the IT enabled Business has come out wilh ESOP Schemes and also
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and accardingly the Transferes Company may have o issus additional
equity shares by way of ESOPs during the period from the approval af
tha Schame by the Board of Directors Gl the approval of the Scheme by
the Hon'ble NCLT and to the extent of the issuance of additional Equity
Shares undar ESOPs after complying with necessary formalities under
the Act by the Transferee Compamy, Hil the approval of the Schems by
the Court, there may be a change in the capital structure of the
Transferee Company and thus this amended Capdal Structure (o this

exient & i be frealed as pard of the Scheme.
1. DIVIDEND

181 The Parties shall be entitled to declare and pay dividend to their
respectve shamsholdars in ordinary course of business, whather

interim ar final,

16.2 Itiz clarified that the aforesaid provigions in respect of declaration
of dividends (whether interim or final) are enalling provisions only
and shall not be desmead to confer any right on any ehareholder
of any of the Parties. as the case may be, to demand or claim or
be entitled foany dividends which, subject o the provistons of the
At shall be éntirely al the discretion of the Board of respective
Farties, and subject to approval, if required, of the shareholders
of the respective Parlies,

PART C: GENERAL TERMS AND COMOHTIOMNS

17. APPLICATION TO THE NCLT

1.1 The Transferae Company shall with all reascngble dispatch, make alf

s andior petiions under Sections 230 to 232 read ‘_@; —%.

and other applicable provisions of the Ad [g,d fQuw’-

) | _ y
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may be necessany) o the NCLT, for seeking orders for dispensing with
or convening, holding and conducting ‘of the mestings of the members
and credilors, as neceszary, and for sanctioning thig Scheme with such
maodifications as may ba approved by NCLT, and for such other order or
orders, as the NCLT or any other Appropriate Authority of the relevant
jurizdiction, may deem fit for carrying this Scheme into-effect and for
dizsalution /deregistration of the Transferor Company in accordance with

the laws incthe relevant jurisdiction,

The Transferee Company shall be entitied. pending the sanction of the
Scheme, o apply o any governmental authorily, if required under any
law fior such Government-approvals which the Transfaras Company may
require to own the businesses of the Transteror Company, respectively

and to carry on the business of the Transfaror Company respectively.

1% CONDITIONALITY TO THE SCHEME

The Scheme is and shall ba conditional upon and subject i

approval of the Scheme by the requisite majorty of each class of
shigreholders {including public shereholders) and | or craditors of the
Partiss and such ather classes of Persons, if any, a2 applicable or as
may be required under the Act Applicable Law  (including
requirements set forth under SEBI}) and as may be directed by ihe

MCLT,

The sanction of this Scheme by the NCLT ar any other appropriate
autherity under Seclions 230 to 232 read with secilon 61 and 65 and

oiher applicable provisions, i amy of the Ad in favour of the

Pa
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il The requisite consent, aporoval or pemussion of the governmental
authority which by law may ba necessary for tha implementation of
this Scheme.

iv.  Cerified or authenticated copies of the order of the HCLT sanctoning

the Scheme being filed with the ROC, Gujarat by the Parties.

1%, MODIFICATIONS/IAMENDMENTS TO THE SCHEME

121 The Transferes Company and the Transferor Company by their
respective Board of Directors or such other person or persons as the
raspactive Board of Direclors may authonse, including any committes or
sub-committes  thereof, may make andfor assent to -any
modificattonsfamendments to the Scheme or to any condilions ar
limitations that #he NCLT andior any athar aulharty, as may deam fit to
direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them {i.e. the Board of Directors or such olher
parsan or persons as the respeclive Board of Directors may authoriss,
including any committée or sub-committes thereof). The Transfered
Company and the Transferor Company by their respective Board of
Direclors be and are hereby authorized fo take all such staps as may be
naceseary, desifable of proper io resolve any doubls, difficullies or
guestions of law or othensvize, whelther by reason of any direclive or
ordars of any other authoritied or otharwise howsoever arising out of or
under or by wirtus of the Scheme andfor any maler conoamed or
connecied therewith, The aforesaid powers of the Board shall be
exercized with the approval of the MCLT

182 If any part SFGorClause of this Scherme ane found 1o be unwarkable for 0k L7

. o i -‘_\-H:l?,r.
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Transferor Company and Transferee Company thiough their respective
Board, affect validity or implementation of other parts and/ of clauses o

provisong of the Scheme.

19,2 Fufther it is the intention of the Paries that each part shall be severabls
from e remaindar of this Scheme and the Scheme shall nat be effacted
if any parl of this Scheme is found fo-be wnworkable for any reason
whalsosver unless the deletion of such part shall cause this Schame to
become materially adverse io any Party, in which case Parties shall
atternpt to bring about  modification in this Scheme or cause sech part

to be aull and void, including bul not [Enited 1o such parl

0. DISSOLUTION WITHOUT THE NSFEROR
COMPANY

201 Upon this Schame becoming effective the Tranaferor Company
shall stand dissoived without being wound up without any further act

b the Paries.
202 Any oblipations! steps which need lo be underaken by the
Transferor Company pursuant to the sanciion of this Scheme shall

be fulfiled by the Transferse Company,

11. SEQUENCING OF EVENTS

211 Upon the sanclion of [his Scheme and upon his Scheme becoming
effective, the following shall be desmed o have occwrred J shall ooour

and become effeclive and operative, anly in the sequence and n order

mantoned a8 undar:
o -;*u.. L
£ .:_.__,_.__{El‘,
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a) Amalgamation of the Transtercr Company with ihe Transferse Company

in accordance with the Scheme.

b} Digsolutlon of the Transferor Company withoul winding-up, 0

accordance with. Clause 20 of this Schame, and

&) Transfer and Consodidation of Authorized Capital of Transferor Company

to the Transferee Compaiy duly reclassified in accordance with the

Clausa 15 of the Scheme,

12.. EFFECT OF NON-RECEIPT OF APPROVALS

In the evant of any of the said sanctions and approvals referred to in
Clause 18 not being obtained andfor the Scheme not being sanctioned
by the MCLT or such other appropriate authonty, f any, thig Scheme shall
stand ravoked, cancelled and be of no effect, seve and except in respect.
of any act of dead done prar thereis a3 is contemplated hereunder or as
to any righta ‘and/ or liabilittes which mighl have ansen or accrued
pursuant thersto and which shall be governed and be preserved or
waorked out g3 is specifically provided in tha Scheme or ag may othenyvize
arise In law and agreed between the respective parties 1o this Scheme.
Transfares Company shall bear and pay all cosis, charges and expenses
for and or-in connection with the Schame unless olhersas muualky

agreed,

3. COSTS, CHARGES AND EXPENSES

231

&l costs, charges, taxes including dutiss, levies and all other expenses;
if any (save as expressly otherwise agreed) arising out of or incurred in
carrying oul and implamenting this entire Scheme and matiers incidental

therato shall be barme by the Transferee Campany alone.
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232 Inthe event thal this Schieme Tails to take effect or the Schemse i3 revoked
in terms of Clavae 22-of thiz Scheme then, the Transferes Company shall
bear tolal costs and expenses incurred in relation (ooor in connection with

the Scheme unless olharsise mutually agresd

24 HNOGCAUSE OF ACT

Mo third “party  claiming o have acted or changed Hs position
anticipation of e Scheme taking effect, shall gat any cause of aclicn
againsl the Transferor Company or Transferee Company or their
directars ar officars, if this Scheme does not lake effect or js withdrawn,

cancelled, revoked, amended or modified for any reason whalsosver

25. RESIDUAL PROVISIONS

251 Upon this Schame becoming effective with effect from the Effective Dals:

al The Transferes Company shall beentilled o operate and enforce all
pending Confracts and traneactions in the name of the Transferor
Company to the exten! necessary unfil the transfer of the rights and
obligations of the Transferod Company o he Transferee Company
under the Scheme is farmally accepted and complated by the Paries
cancamed,

b) In order to ensure the smooth transition and sales of products and
invantory of the Transferor Company, manufacture andior branded
sndfor labelled andfor packed in the name of the Transferor Campany,

ihe Transferee Company shall have the right to own, use, markel. sell,

i deal with any such products and inwv o LLAg,
| pertaining o the Transferor Gmu::ég srek " #r|
: 1 L r I-l_.
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Dinesh Kalani

SVP - Group Company Secretary

any manufacturing locations or warehouses or retail stores of
slsewhere, without making any modification whalsoaver to such
products andlor  their  branding, packing or labelling. Al
invoices/paymeant related documents penaining 1o such praducts and
inventary (including packing material) shall be raised in the name of the
Transferee Campany after the Effective Date.

The Transfaree Company may in accerdance with the provisions hereal,
if 50 required under any Law or otherwise, anter into, or issue or execule
deads, writings, confirmations, novation, declarations, or other
documants with, orin faveur of, any party te any Contract or arrangement
to which the Transferor Company ks 8 party or any writings as may be
necassary to be executed in order to give fermal effect ta the provisions
of the Scheme The Transferee Company shall be deemed to be
authorised to execute any such writings on behalf of the Transieror
Company and to carry oul or perform all such farmalities or compliances

required for the purposes specified above by the Transferor Company.

All Bcences, incentives, remizsions, tax incentives, subsidies, prvileges,
consents, sanctions, and other authorisations, to which the Transferar
Company i3 entifled, shall stand vested in the Transferes Company and
permitted or continued by the order of sanclion of the Tribunal. The
Transferee Company shall file the Scheme with applicable Governmental
Autharities for their record, who shall take it on racord pursuant to the

sanction arder of the Tribunal.
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