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Dear Sir(s)/Madam,

Sub: Scheme of Amalgamation and Arrangement amongst Larsen & Toubro Infotech
Limited (“Company”/“Transferee Company”) and Mindtree Limited (“Transferor
Company”) and their respective shareholders and creditors (‘the Scheme’)

In continuation to our letters dated May 6, 2022 and August 10, 2022, on the above subject,
this is to inform you that the Hon’ble National Company Law Tribunal (NCLT), Mumbai Bench
in terms of the order passed on September 19, 2022 has sanctioned the Scheme, and certified
copy of the said Order of NCLT, Mumbai received by the Company on October 17, 2022, is
enclosed herewith. The Scheme shall become effective upon filing of certified copy of the
orders passed by the jurisdictional NCLTs of both, the Transferor Company and the Transferee
Company, which shall be intimated to the stock exchanges in due course.

Kindly take the above intimation on record.
Thanking you,

Yours faithfully,
For Larsen & Toubro Infotech Limited
TRIDIB

KUMAR
BARAT

(Tridib Barat)
Company Secretary & Compliance Officer

Encl: As above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT 11l

CP(CAA) 164/MB/2022
CONNECTED WITH
CA (CAA) 164/MB/2022

In the matter of

The Companies Act, 2013;
And

In the matter of

Sections 230 — 232 and other relevant
provisions of the Companies Act, 2013 read
with Companies (Compromises, Arrangements

and Amalgamation) Rules, 2016;
And
In the matter of

Scheme of Amalgamation and Arrangement

amongst

Larsen & Toubro Infotech Limited (Petitioner

Company / Transferee Company)
Mindtree Limited (Transferor Company)

and their respective shareholders and creditors.

Larsen & Toubro Infotech Limited ) ...Petitioner Company /Transferee

[CIN: L72900MH1996PLC104693]

) Company / Amalgamated Company

(Petitioner Company is under the jurisdiction of NCLT Mumbai Bench)

Mindtree Limited
L72200KA1999PL.C025564

(the Transferor Company is under the jurisdiction of NCLT Bengaluru Befic

) ...Transferor Company / Amal
) Company
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CA (CAA) 164/MB/2022

Coram:
Member (Judicial): Hon’ble Shri H. V. Subba Rao
Member (Technical): Hon’ble Smt. Anuradha Sanjay Bhatia

Appearances (through videoconferencing):

For the Petitioner Company: Mr. Janak Dwarkadas, Senior Advocate,
Mr. Gaurav Joshi, Senior Advocate with
Mr. Tapan Deshpande, Advocate, Ms.
Priyanka Mitra, Advocate and Mr.
Aeckaanth Nair, Advocate instructed by
M/s. Cyril Amarchand Mangaldas,

Advocates for Petitioner Company.

For Regional Director (WR): Mrs. Rupa Sutar, Deputy Director,
Western Region, MCA.
ORDER
1. The Court is convened by videoconferencing.
2. Heard Learned Senior Advocate appearing for the Petitioner Company and

Officer of the Regional Director, Western Region, Mumbai. No objector has

appeared before this Tribunal to oppose the present Company Petition.

3. The Learned Senior Advocate submits that the Petitioner Company has filed
the present Company Petition (hereinafter referred to as “Petition”), under
Sections 230-232 and other applicable provisions of the Companies Act, 201 3,_

(hereinafter referred to as the “Act”), seeking sanction to the Schc»ﬁ;eet a3 AN

=LF

Amalgamation and Arrangement amongst Larsen & Toubro Infotech! Linzited v

ikl |

(“Petitioner Company” or “Transferee Company” or “Amalgamated e K {:)!

Company”) and Mindtree Limited (“Transferor Company” or “Amalgamatinig— .
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CP (CAA) 164/MB/2022

CONNECTED WITH

CA (CAA) 164/MB/2022

Company”) and their respective shareholders and creditors (“Scheme™). The
Learned Senior Advocate for the Petitioner Company submits that the
Petitioner Company / Transferee Company has its registered office in the State
of Maharashtra and the subject matter of the Company Petition is within the
jurisdiction of this Tribunal. The Learned Senior Advocate submits that the
Transferor Company has its registered office in Bengaluru in State of
Karnataka and thus the Transferor Company has filed its Company Petition
before the Hon’ble National Company Law Tribunal, Bengaluru Bench
seeking sanction to the Scheme and the same is pending hearing. It is clarified

that this order is subject to the order of the National Company Law Tribunal,

Bengaluru Bench, in the Company Petition filed by the Transferor Company.

The Learned Senior Advocate submits that the Petitioner Company as well as
the Transferor Company both, are primarily engaged in the business of

providing information technology services.
The Learned Senior Advocate submits that the Scheme provides inter alia for:

a. the amalgamation of the Transferor Company with the Petitioner Company,
the consequent issue of fully paid-up equity shares by the Petitioner
Company to the shareholders of the Transferor Company in accordang

N

. . . . / :
with the Share Exchange Ratio, and consequent dissolution 9@%}}_@“ -

f

Transferor Company without winding up; and

b. various other matters consequential or integrally connected therewith.
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The Learned Senior Advocate further submits that the rationale and benefits

for the Scheme are as follows:

The amalgamation is expected to result in a Petitioner Company that
is expected to have improved financial strength. Particularly, the
companies believe the combined business will augment industry-
leading revenue growth and profitability. Further, the companies
expect that their combined balance sheet will provide diverse strategic
options and flexibility arising from cost efficiencies and synergies such
as optimization of sales, general and administration (SG&A) costs,
consolidation of delivery operations (domestic and overseas) and of

overseas entities / branches;

. The amalgamation is expected to enable the combined business to
derive benefits by way of creating more opportunity for growth in
customer relationships/ value creation through enhanced attention to
brand building, including the corporate brand, develop stronger
relationships across its partner ecosystem, using the augmented
intellectual capital and stronger implementation capabilities resulting

from the amalgamation;

The amalgamation is expected to enable the combined business to”

cross-sell and up-sell opportunities as part of one combined business,

achieve a higher number of active clients, cater to a wider customer,
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base and diversify their combined revenue profile with reduced

concentration risks;

d. The amalgamation is expected to help the combined business exploit
the complementary capabilities of both companies. Particularly, it
gives the combined business the opportunity to consolidate its position
in the banking, financial services and insurance (BFSI) vertical,
enhance scale in high-growth verticals like high-tech and consumer
packaged goods, retail and expand into new verticals (such as travel,

transport and hospitality);

e. The amalgamation is expected to significantly enhance scale for the
combined business and bridge the gap between the companies and their
peers. With this enhanced scale, the Petitioner Company should be able
to bid for larger deals and also drive a cohesive “go to market” strategy

across the globe.

f.  Accordingly, the Scheme is expected to be in the best interests of the

Petitioner Company and its respective shareholders, and creditors.

The Learned Senior Advocate for the Petitioner Company submits that the

Board of Directors of the Petitioner Company and the Transferor Compan

their respective meetings both held on 6" May, 2022 have approve 4‘
proposed Scheme with the Appointed Date as April 1, 2022 and h e;ﬁg;ﬂ;m
«.r}.‘ra_” BEN'C'!‘
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approached the concerned benches of the National Company Law Tribunal for

seeking sanction to the Scheme.

The Learned Senior Advocate for the Petitioner Company submits that the
Company Petition is filed in consonance with Sections 230 to 232 and other
applicable provisions of the Act and the order dated 23™ June, 2022 passed in

CA(CAA) No. 164/MB/2022 (“CAA Order”).

The Learned Senior Advocate for the Petitioner Company submits that the said
CAA Order inter alia directed the Petitioner Company to convene and hold
separate meetings of its equity shareholders and unsecured creditors. Learned
Senior Advocate for the Petitioner Company submits that as directed, the
Petitioner Company has convened and held separate meetings of its equity
shareholders and unsecured creditors through video conference / other audio
visual means for the purpose of considering and if thought fit, approving the
Scheme. The Chairperson appointed for the said meetings has filed
Chairperson’s Reports showing the conduct and results of the said separate
meetings, which are annexed to the Company Petition. The Learned Senior

Advocate further submits that the Scheme was approved with more than the

S
TR SN
TR T,

requisite majority by the equity shareholders and unsecured creditors in their _—-_

respective meetings.

The Learned Senior Advocate for the Petitioner Company submits that the *
Petitioner Company has complied with all requirements including that of the . ; '”_"_""\l"f-'.,\

CAA Order as per the directions of this Tribunal.
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The Regional Director of Western Region, Ministry of Corporate Affairs on

behalf of Central Government (“RD”) has filed its report dated 13/05/2022 (to

be read as 13/09/2022) (“Report”) providing certain observations on the

Scheme before this Tribunal. The Learned Senior Advocate submits that the

observations of the Regional Director in the Report have been dealt with by

the Petitioner Company in its Affidavit in Reply dated 14™ September, 2022

filed in this Tribunal and a copy of the said Affidavit was served upon the RD

on 15™ September, 2022. The observations made by the RD and the response

of the Petitioner Company in its Affidavit in Reply dated 14" September, 2022

are mentioned hereinbelow:

the report of the
Registrar of Companies,
Mumbai dated
05/09/2022 for
Petitioner  Transferee
Company (Annexed as
Annexure A-1). It is
submitted  that no
complaint and/or
representation regarding
the proposed scheme of
amalgamation has been
received against the

Petitioner Transferee

Sr. | RD Observations in Report | Petitioner Company’s Affidavit

No. in Reply dated 14™ September,
2022

1. 2(a) That on examination of | 5. So far as the observation of the

Registrar of Companies, Mumbai
(“ROC”) in paragraph 2(a) of the
Report is concerned, the contents
thereof are correct factual
observations and thus, does not
require any response. I further say
that the Petitioner Company has

filed financial statements upto

31/03/2022. ﬁﬂ
253
ﬂ

e r—
S s
" NPT,
Oy 2

R, 23
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Company. Further, the
Petitioner

filed  Financial

Companies
has
Statements

31/03/2021.

up to

)

2(a) The ROC has further
submitted that in his report
dated 05/09/2022 which are

as under: -

That the ROC Mumbai in
his report dated
05/09/2022  has also
stated that No Inguiry,
Investigations,

Prosecutions, Technical
Scrutiny are pending
the

against Petitioner

Companies.

6. So far as the observation of the
ROC in paragraph 2(a)(i) of the
Report is concerned, the contents
thereof are correct factual
observations and thus, does not

require any response.

2(a)(ii) Transferee Company

is listed company they
may be directed to give
notice to SEBI & stock
obtain

permission from SEBI &

exchange &

Stock Exchange.

7. So far as the observation of the
ROC in paragraph 2(a)(ii) of the
Report is concerned, the Petitioner
Company submits that the
Petitioner Company has already
procured respective BSE’s and
NSE’s no adverse observation /

objection letters for the propos

Scheme which includes t

comments from SEBI therein. I

therefore say that the Petitioner

8
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Company has given notice of the
proposed Scheme to SEBI and the
concerned stock exchanges (BSE
and NSE) and the respective no
adverse observation / no objection
letters / permission from the stock
exchanges and SEBI have been
obtained. The BSE and NSE
letters both dated 16" June, 2022,
which includes comments from
SEBI therein,
F?

are annexed as

Annexures and ‘G’ to this

Company Petition. The Petitioner
Company further undertakes to
comply with the
of the

Stock Exchanges and SEBI, if

observations/directions

required in accordance with law.

2(a)(iii) There is one
Complaint Pending
against Transferee

Company regarding non
receipt of Annual Report
Jrom Shri. Bharatiben D.
Shah on 28/09/2016.

8. So far as the observation of the
ROC mentioned
2(a)(iii) of

concerned,

in paragraph
the Report is
the Petitioner
Company submits that the same
complaint from Bharatiben D.

Shah on 28/09/2016 with regards s

to non receipt of Annual Reporf_flll'.-.' N

for Financial Year 2015-16 was | -
also brought to the notice of the
Petitioner Company during t\:ﬁp

scheme

previous

of [%:
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amalgamations i.e. (i) scheme of
amalgamation between Augment
1Q Data Sciences Pvt. Ltd. and the
Petitioner Company in Company
Scheme Petition Nos. 849 and 850
of 2017; and (ii) scheme of
amalgamation between Syncordis
Software Service India Pvt. Ltd.
and Ruletronics Systems Pvt. Ltd.
with the Petitioner Company in
Company Petition
CP(CAA)/36/MB/2021 in
CA(CAA)/1137/MB/2020.  The
Petitioner Company at no time had
received the aforesaid complaint,
either from Bharatiben D. Shah or
the Registrar of Companies. This
Hon’ble Tribunal in its order dated
16.07.2021 in
CP(CAA)/36/MB/2021 has
recorded the clarification provided
by the Petitioner Company that the
Petitioner Company had duly
served the annual report to the

concerned shareholder. Further,

this Hon’ble Tribunal in the
aforementioned order has. whilg
sanctioning the S
aforementioned scheme, record

therein and clarified that non-

10
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receipt of annual report cannot be
an objection to the approval of a
scheme. 1 further say and clarify
that in any event, non-receipt of
annual report cannot be an
objection to the approval of the

proposed Scheme herein.

2(a)(iv) Interest of
Creditors should be
Protected.

Hence, the Petitioner

Companies shall undertake to

provide detail reply against

9. So far as the observation of the
ROC in paragraph 2(a)(iv) of the
Report is concerned, the Petitioner
Company undertakes to protect
the interest of the creditors of the

Petitioner Company, in

should  undertake to

with the
of
232(3)(i) of Companies

Act, 2013

comply

provision section
through
appropriate affirmation
in respect of fees payable
by Transferee Company
for increase of share
capital on account of
merger of transfer of

companies.

AT mentioned | @ccordance with applicable law.
above.
2(b) Transferee Company

10. So far as the observation in
paragraph 2(b) of the Report is
Petitioner

concerned, the

Company undertakes to this
Hon’ble Tribunal that it would
comply with the provisions set out

in Section 232 (3) (i) of the Act

and that the fees, if any, would o
paid by the Petitioner Comfi:’in_‘iy: .

for increase of share cap_i'__tal on

account of merger or transfer of | ~ uy

companies, if applicable. .\,_

11
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2(c) In compliance

of
Accounting Standard-14
or IND-AS 103, as may
be  applicable, the
transferee company shall
pass such accounting
entries  which are
necessary in comnection
scheme to

with the

comply — with  other
applicable
Standards including AS-

5or IND AS-§ etc.

Accounting

11. So far as the observation in
paragraph 2(c) of the Report is
Petitioner

concerned, the

undertakes that in
compliance of
Standard -14 / IND AS- 103, as

shall

Company
Accounting
such

applicable it pass

accounting entries which are
necessary in connection with the
Scheme to comply with other
applicable Accounting Standards
including AS-5/ IND AS-8 etc. as

applicable.

2(d) The Hon'’ble Tribunal
may kindly direct the
Petitioner Companies to
file an qffidavit to the
extent that the Scheme
enclosed to the Company
Application and
Company’s Pelitions are
one and same and there

is no discrepancy, or no

change is made.

12. So far as the observation in
paragraph 2(d) of the Report is
concerned, the Petitioner
Company undertakes that the
Scheme enclosed to the Company
Application and Company Petition
are one and the same and further,
there is no discrepancy or change

made therein.

2(e) The Petitioner

Companies under

\Y
13. So far as the observRic

paragraph 2(e) of the Report 15|

12
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provisions of section
230(5) of the Companies
Act 2013 have to serve
notices to concerned
authorities  which are
likely to be affected by
the Amalgamation or
arrangement.  Further,
the approval of the
scheme by the Hon'ble
Tribunal may not deter
such authorities to deal
with any of the issues
arising after giving effect
to the scheme. The
decision of such
authorities  shall  be

binding on the petitioner

companies concerned.

concerned, the Petitioner
Company submits that it has
served  notices under  the
provisions of Section 230(5) of the
Companies Act, 2013 to the
concerned authorities as directed
by this Hon’ble Tribunal which
are likely to be affected by the
Scheme. Further, the Petitioner
Company submits that the
approval of the Scheme by this
Hon’ble Tribunal would not deter
such authorities to deal with any of
the issues arising after giving
effect to the Scheme. The
Petitioner Company also submits
that the issues, if any, arising out
of the Scheme shall in any event,
be subject to the final decision of
such authorities and the final
orders, if any, in any appeals that
may be preferred therein. The
Petitioner Company undertakes to
this Hon’ble Tribunal that the
decision of such authorities would

be binding on the Petitioner

Company, in accordance with lawi | <"~

10.

2(f) As per Definition of the

Scheme.

“Appointed Date”

14. So far as the observatioln’l in-
paragraph 2(f) of the Repoft is

concerned, the

Bu

Petitiéger 193 '
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means April 1, 2022, or

such other date as may

be mutually agreed by
the Boards of the
Companies and

conveyed to the NCLT
(as defined hereinafier)

in writing.

“Effective Date of the
Scheme” means the last
of the dates on which the
filing with the Registrar
the
of
certified copies of the

of Companies in

requisite  form,
sanction orders of the
NCLT as mentioned in
Clause 26.1 (d) of the
this Scheme duly
made. This Scheme shall

is

be operative as on the

Effective Date, in its
present form or with any
modification(s),

approved or directed by
the NCLT or any other
Appropriate  Authority
and shall then become

effective  from
Appointed  Date,

the

as

Company submits that it complies
with the requirements as clarified
circular F. No.
7/12/2019/CL-1 dated 21.08.2019
of

vide no.

the
Affairs

issued by ministry

Corporate clearly

by
specifying the Appointed Date
(i.e. April 1, 2022) in the Scheme
and accordingly, the requirements
of the said circular have already

been complied with.

e )




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT III

CP (CAA) 164/MB/2022
CONNECTED WITH
CA (CAA) 164/MB/2022

defined in Section 232(6)
of the Act in terms of
respective parts of this
Scheme. Any reference in
this Scheme to 'On this
Scheme becoming
effective” or “Upon this
Scheme becoming
effective” or
“Effectiveness of this
Scheme” shall refer to

the “Effective Date”

It is submitted that the
Petitioners may be asked
to comply with the
requirements as clarified
vide circular no. F. No.
7/12/2019/CL-1  dated
21.08.2019 issued by the
Ministry of Corporate
Affairs.

11.

2(g) Petitioner

Companies
shall  undertake  to
comply with the
directions of Income tax

department, if any.

concerned, the

15. So far as the observation in

paragraph 2(g) of the Report is

accordance with the a'pplicablel_“‘.w

Petitioner_|_..

15

Company submits that the Scherfie |7 ..
provides that it shall// be  in

provisions of Income Tax Act.’ -~
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1961, including section 2(IB)
thereof. The Petitioner Company
has served notice under Section
230(5) of the Companies Act,
2013 on the concerned Income
Tax Department and has not
received any representation from
Income Tax

The

the concerned

Department. Petitioner
Company undertakes to comply
with the directions of Income Tax

Department, if any, in accordance

with law.

12. 1 2(n) Petitioner  Companies 16. So far as the observation in
L A paragraph 2(h) of the Report is
comply with the concerned, the Petitioner
directions of concerned Company undertakes to comply
sectoral Regulatory, if so | yiuh  the directions of the
required. concerned sectoral regulators, if

any, if so required, in accordance
with law.

13. | 2(i) Petitioner companies are

listed companies, hence
Hon’ble Tribunal may
kindly direct the
Petitioner companies to
obtain NOC from SEBI,

if required.

Further, the letter dated

16.06.2022 issued by

17. So far as the observation in
paragraph 2(i) of the Report is
the

concerned, Petitioner

Company submits that BSE
NSE have already provided
no adverse observations

objection to the proposed Schgme g
Z

along with comments of SEBR

vide its letters both dated 16™

16

, X3 Ty
" SN g ,,,:’aﬂ,_\
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BSE and NSE are

enclosed as (Annexed as

Annexure A-2) and
Petitioner ~ Companies
may be directed to

undertake to comply with
the observations of NSE
and BSE given under
Regulation 94 of SBIE
(LODR)
2015.

Regulations,

June, 2022 being Annexures ‘F’
and ‘G’ to this Company Petition.
The Petitioner Company further
undertakes to comply with the
observations of BSE and NSE
given under Regulation 94 of the
SEBI (LODR) Regulations, 2015,
if required, in accordance with

law.

14.

2()

Petitioner ~ Companies

havep foreign
shareholders, hence
Hon’ble

kindly

Tribunal may

direct the
Petitioner companies to
comply with the
guidelines of

FEMA/FERA and RBI.

18. So far as the observation in
paragraph 2(j) of the Report is
concerned, the Petitioner
Company undertakes to comply
with the applicable guidelines of
Foreign Exchange Management
Act, 1999 / Foreign Exchange
Regulation Act, 1973 / Reserve
Bank of India Act, 1948 as
applicable and to the extent

required.

15.

2(k) Petitioner

Transferor
Company is registered
with ROC, Bangalore,
hence Petitioner
Transferor Company
shall undertake to take

approval  from  this

19. As regards the observation in
paragraph 2(k) of the said Report,
I say that as Mindtree Limited, the;
Transferor Company has itsl
registered office in Bengaluru i.e..

outside the jurisdiction of this

17
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Hon’ble NCLT,
BANGALORE BENCH

Hon’ble Tribunal, the Transferor
Company has filed its Petition in
the Hon’ble National Company
Law Tribunal, Bengaluru Bench,
under whose jurisdiction the
registered office of the Transferor
Company is situated and the same
is pending hearing. Thus, the
Transferor Company has already
sought to obtain sanction and
approval to the Scheme from the
Hon’ble National Company Law
Tribunal, Bengaluru Bench and
the sanction by this Hon’ble
Tribunal to the Scheme will be
subject to the sanction by the
Hon’ble National Company Law
Tribunal, Bengaluru Bench to the
Scheme in the Petition filed by the
Transferor Company. The
Petitioner Company undertakes
that the Transferor Company shall
seek approval to the proposed
Scheme from the Hon’ble
National Company Law Tribunal,

Bengaluru Bench.

12. The observations made by the Regional Director have been explained by

Petitioner Companies in paragraph 11 above. The Affidavit dated 14"

18
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September, 2022 filed by the Petitioner Companies, the clarifications and
undertakings given by the Petitioner Companies are accepted by this Tribunal,
and the Petitioner Companies are directed to comply with the same. The
Authorized Representative of the Regional Director, MCA (WR), Mumbai
Ms. Rupa Sutar who is present at the time of the hearing has submitted that
the explanation and clarifications given by the Petitioner Companies are found

satisfactory she stated that they have no serious objections for approving the

scheme by the Tribunal.

There is no requirement of Report from the Official Liquidator, High Court,
Bombay in this Petition, as the Petitioner Company before this Tribunal is the
Transferee Company which will not be dissolving without winding up should

the Scheme be sanctioned.

From the material on record, the Scheme annexed to the Company Petition
appears to be fair and reasonable and is not violative of any provisions of law

and is not contrary to public policy.

Upon the Scheme becoming effective, the following will be the consideration:

“73 fully paid up equity shares of Re. 1 each of LTI shall be issued and allotted

Jor every 100 fully paid up equity shares of Rs. 10 each held in Mindtree.”

(“Share Exchange Ratio”).

Since all the requisite statutory compliances have been fulfilled, the said
Company Petition is made absolute in terms of prayer clauses (a) to (c) thereof.

19
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20.
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The Scheme is sanctioned with the Appointed Date fixed as April 1, 2022.
This order is subject to the sanction of the Scheme by the National Company

Law Tribunal, Bengaluru Bench.

The Petitioner Company is directed to file a certified copy of this Order along
with the Scheme duly authenticated / certified by the Deputy Registrar or the
Joint Registrar or the Assistant Registrar, National Company Law Tribunal,
Mumbai Bench, with the concerned Registrar of Companies, electronically in
e-form INC-28 within 30 (thirty) days from the date of receipt of the certified

copy of this Order along with the Scheme.

The Petitioner Company to lodge a certified copy of this Order along with the
Scheme duly authenticated / certified by the Deputy Registrar or the Joint
Registrar or the Assistant Registrar, National Company Law Tribunal,
Mumbai Bench, with the concerned Collector / Superintendent of Stamps for
the purpose of adjudication of stamp duty payable, if any, within 60 (sixty)
days from the date of receipt of the certified copy of this Order along with the

Scheme from the Registry of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order along with

Scheme duly certified by the Deputy Registrar or the Joint Registrar op

Assistant Registrar, National Company Law Tribunal, Mumbai Bencl/

Any person interested is at liberty to apply to this Tribunal in the abo

for any direction that may be necessary.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT 111
CP (CAA) 164/MB/2022
CONNECTED WITH
CA (CAA) 164/MB/2022

21.  Any concerned authorities are at liberty to approach this Tribunal for any

further clarification as may be necessary.

22. Ordered accordingly.

d/- d/-

ANURADHAS SfANJAY BHATIA H.V. SU]?BQ RAO
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Certified True Copy

Date of Application 9 / 09/9022

Number of Pages 2.1

Fee Paid Rs. 108~

Applicaz* called for collection cppy on_ 2/ 16/ 2.2

Copy prepared on [FZ/[C/2027. .

Copy Issued on.. 1%/ 16)2022

(s recrn
Deputy Registrar /7 (0423l

National Company Law Tribunal, Mumbai Bench
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PART A - GENERAL

1. PREAMBLE . ¥

1.1 This scheme of amalgamation and arrangement is presented under Sections 230 to 232 of the
Act (as defined hereinafier) and Section 2(1B) of the IT Act (as defined hercinafier) and all
othér provisions of Applicable Laws (as defined hereinafter), amongst Larsen & Toubro
Infotech Limited (“LTI™), Mindtree Limited (“Mindtree™) and their respective shar¢holders
and creditors.

1.2 This Scheme (as def ned liereinafter), inter alia, provides.for:

(a) the Amalgamation (as defined hereingfter) of the Amalgamating Company (as defined
hereinafier) with the Amalgamated Company (as defined hereinafier); and

(b) various.other matters consequential or otherwise integrally connected therswith;
each in fhe manner as more-particularly described in this Scheme.
2. BACKGROUND

21! LTI was incorporated on'December 23, 1996 under the-provisions of the Companies Act, 1956,
andis a public.limited company within the meaning of the Act, having corporate identification
number L72900MHI1996PLLC104693. Its registered office is at L&T House, Ballard Estate
Munibai —400001 -and corporate-affice is 1ocated at Technology Tower 1, Gate No. 5, Saki
Vihar Road, Powa! Mumbai - 400072. LTI is primarily engaged in information technology
services. The equity shares of LTI are listed: on the Stock Exchanges (as defined hereinafier).

247 Mindtree was icdrporated-on August $;1999 under the proyisions of the Companies Act, 1956,
and is'a public Tlimited company within the meaning of the Act, having corporate identification
number L72200KA1999PL.C025564. Its registered and corporate office is at Global Village,
RVCE Post, Mysore Road; Bengalum - 560_0_5_9_ Mindtree is also primarily: engaged in
information technology services. The' equity: shares of Mindtree are also listed on the Stock
Exchanges.

3. RATIONALE, OBJECTIVE AND OVERVIEW OF THIS SCHEME

3.1 The -Amalgamation would be in. the best interest of the Companies and their respective
sharecholders, employees, creditors and other stakeholders as the Amalgamation is expected to:

(a) fesult in an Amalgamated. Company that s, expecled to have improved financial
btl"l;'.l’lgth Particularly, the Companies bélieve the combined busiriess will augment
industry-leading revenue: growth and proﬁtablhty Further, the Companies expect that
their combined balance, sheet will provrde diverse strategic options and flexibility
arising from cost efficiencies and synergies such as optimization of sales, general and
administration [SG&A} costs, consolidation of dellvery operations (domestic and
averseas) and:of overseas entities:/ branches.

(b) enable the combined business to derivie benefits by way of creating more oppor gl A 5 L7

for gro\ﬂh in customer re!atmnshlps/ valye' creation through enhanced atte w\\'i bd lp ,
brand building, including the:corporate brand, develop stronger relattonshlps
partner ecogystem, -using the augmented intellectual capital
implementation capabilities resulfing from the Amalgamation,

(c) enable the combined business to cross-sell arid up-sell opportunities as pah of one

[y n

contbined business; achieve:a higher number of active clients, cater to a wider cmn@f}g M
base and diversify their combined revenue profile:with reduced concentration riSky UMBAl B\.:\“‘
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help the combined business exploitthe complementary capabilities of both Companies.
Part:cularly, it gives the combined business the opportuiity to conisolidate its position
in-the hanking, financial services:and insurance (BFSI) vertical, enhance scale in high-
growth verticals like high-tech and consumer packaged goods, retail and expand into
new verticals (Such as irave], frinsport and hospitality),

significantly enhance scale for the combined business-and bridge the gap between the
Companies and their peers. With tliis- enhanced scale,. the Amalgamaled Company
should' be able to bid for laiger-deals and also drlve a cohesive “go:to market” Strategy
across thie-globe:

This Scheme provides for the following:

@

(b)

the ‘amalgamation of the Amalgamating Company with the Amalgamated Company
and consequent dissolution-of the Amalgamating Company -without winding up, the
¢onsequent issue of fully paid-up equity shares by the Amalgamated Company to the
shareholders of the Amalgamating Company in accordance with the Share Exchange
Ratig (as defined héreinafier)(‘Amalgamation™); and

various ofher matters consequential or integrally connected therewith;

purstiant to Sections 230 to 232'and other applicable provisions of the Act, the provisions of the
SEBI Scheéme Circular {as défined hereinafter) and the IT Act (as defined hereinafier),
including Sections 2(1B) thereof, in the manner provided for in this Scheme.

PARTS OF THIS:SCHEME

This Scheme is divided into following parts;

(a)

)

(©

(d)

Pirt A deals with the backpround of the, Companies, rationale, objective and overview
of this Schems;

Part B deals with the -definitions, 111tcrpretat10n and. sharg capital structures of the
Companiés;

Part C deals with the umalgamation of the Amalgamating Campany into the
Amalgamated Company in accordance with Sections 230 to 232 and other applicable
provisions of the Act and in terms of Section 2(1B) of the IT Act, and canscqucnt
dissolution, withput winding up, of the: Amalgamating Campany; and

Part.D deals with the genersl'teins. and conditions applicable to this Scheme.

2
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PART B- DEFINITIONS, INTERPRETATION AND SHARE CAPITAL STRUCTURES

DEFINITIONS

In this Scheme, unless inconsistent with the'subject or context; (a) capitalized terms defined by
inclusionin quotations and/or parenthesis have the meaning so ascribed; and (b) the followirg
expressions shall have the meanings: respectively assigned against them:

(@)

(®

(c)

(d

(&)
6]

g

()

“Act”™ means the Companies Act, 2013, the rules and regulations made thereunder and
shall include any statutory mod:ﬁcauon(s} or re-enactment(s) theceof for the time being
i force;

“Amalgamated Company” or “LTI” means Larsen & Toubro Infotech Limited, a
publi¢ limited ‘company incorporated under provisions ef the Companies Act, 1956,
having corporate identification number L.72900MH 1996PLC104693, into which the
Amalgamating Company shall stand amalgamated in accordance with the provisions
of this Scheme;

“Amalgamating Company" or “Mindtree” means Mindtree Limited, a public limited
ccmpnny mcorporated under provtsmns -of the Companws Act, 1956, having corporale

Wwith thc A_rnalgz;matcd Company m acco_rdanc_e thh the prov1510ns of this Scheme

“Amalgamating Company Employee Benefit Share Plans™ means the Mindtree
Employee Stock Option Plan, 2021 and Mindtree Emplayee Restricted Stock Purchase
Plan, 2012, as approved by the Board dnd the shareholders of the Amalgamating
Company;

“Amalgamation” sha| | have the meanjiig:set. out in Clause 3.2(a);

“Applicable Laws" means -any applicable approval, bye-law, clearance, decree,
directive, guideline, judgment, Jaw, circular; notification, order, ordinance, ragulanm\,
requirement, rule; rule of law, policy, statute, or-any similar formof defermination by
ar decision pfany Appropriate. Autharity, or any interpretation or-adjudication having
the force of law of any of the foregoing, that is binding on or applicable to a person,
whetherin effect:as of the date-on which this Scheme has been approved by the Boards
of the Companies or at any time thereafter, including but not limited to any
mddification or re-enactmerit thereof for the time being in force, whether in or outside
India;

“Appointed Dat¢™ means April 1, 2022, or such other datg as may be mutually agreed
by-the Boards of the Comparties and convéyed to the NCLT (as defined hereinafier) in
writing;

“Appropriate Authority’” means and includes, whether in or outside India (ss
applicable):

1) any national, .commonwealth, county, state, territory, provincial, district, local
or similar governmental, statutory, regulatory, administrative authority,
agency, board, branch, commission, department o public body or authorijy
tribunal or court ‘or gtherentity, in each case-authorized (o malke laws,
regulations, standards, requirements, procedures or to pass directio
orders, in gach case having the force of law; ’

(1) any non-govériimerital regulatory of administrative authority, body anbther
organization to the extent that the rules,

QFP 01

()-J l“.
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requirements, procedares or orders. of such authority, body or other
organization have the force:of law;

(iiD) any'stock exchange of India orany other country, the Registrar of Companies,

' Regional Director, Ministry of Carporate. Affairs, Reserve Bank of India,
SEBI, Official Liquidator, NCLT; and any other sectoral regulators or
authorities as inay.be applicdble; and

(iv) anybody exercising executive, legislative, judicial, regulalory or
administrative. fiinclions including delegated function/ authority of or
pertaining to govemment, including any govemment authority, agency,
department, board, commission or instrimentality or any political subdivision
thereof oran arbilrator and any self-regulatory organization.

(i) “Board™in respect of .a, Company, means. the board of directors of sucli Company .in
office-4t the relevant timeé, and, unless it is repugnant to the confext, shall include a
committee(s) of directors duly censtituted and/ orany other person:authorized by the
Board or its committée(s);

) “Companies” means LT and Mindtrée collectively; and “Company™ means any one
of them as the context may require;

k) “Effective, Date” means the last.of the dates on which the filing with the Registrar of
Caorhpanies inthe requisite form, of certified copies of the sanction orders of the NCLT
as mentioned in Clause 26:1(d) of this Scheme is duly made. This Schems shall he
operative as on:the, Effective Dale, in its present form or with any modification(s),
approved or directed by the NCLT or any other Appropriate Authority and shall then
become effective from the Appointed Date, as defined in Section 232(6) of the Act in
terms of respective parts of:this Scheme, Any reference in this Scheme to “On this
Scheme becoming, effective” or “Upon this .Scheme becoming sffective” or
“Effectiveness.of this Schémie” shall refer to the “Effective Dafe™;

Q] “Eligible Employees™ means allthose'employees (whether in:service or not, including
those who'were in the past emplayment) of the Amalgamating Company, including
those persons who aré entitled to the concerned Amalgamating Company Employee

'Benefit Share Plans established by the Amalgamating Company, to whom, as on the
date-on-whichthis' Scheme: comes into effect; Mindtree Options have been issued or
granted {whethér vested or nof);

() “Employees” mezns all employees of Mindtree, including fixed term hires and
employees: deputed on 2ssignments: whether in India or outside India, permanent
employees.and probationers employed/ engaged as on the Effective Date. [tis clarified
that this does not inglude.nterns ot Trainees;

(n), “Employee Benefits” shall include any plan, fund, Mindtrec Options as applicable,
provision, scheme: or proposal provided by or on behalf of the Amalgamating
Company, to the Employees, incliding butnot limited to the provident fund, gratuity,
bonus, sacial security benefits (if any), labour welfare benefits (ifany), life insurangg
leave benefits, leave travel allowanee, superannuation, pension; and any insyefries” P
coverage/benefits including for medical; group mediclaim, group personal il nboMIANY L4 g
Whether:or not the same is required under Applicable Laws; : ;

“Encumbeance” or'to “Encumber” means, without linitation:
) any options, equitable interest, claim, pre-emptiveright, easement,

attachment, restraint, mortgage; charge (whether fixed or floating))
lien, license, lease, sub-lease, hypothecation or other possessory i




(»)

(@

Q)

(s)

®

(u)
)

(w)

®)
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assignment, dead of trust, title defect or retention, deposit by way of security
or securily inlercst or other encumbrance or interest of ay kind, securing or
conferring any priorly of payment in respect of any.obligation ol any person,
including any, right granted by a fransaction which, in legal terms, is not the
granting of secnrity: but which. has an economic or financial effect similar to
the granting of sseurity under Applicable Laws, including'any option or right
of presemption, public.right, common right, easement rights, any attachment,
restriction on use, transfer, receipt of income orexercise af any other attribute
of ownership, right of set-off and/ or any other interest held by a third party;

(ii) any' voting agreement, bengficial ownership (including usufruct and similar
entitlements), intevest, option (including: call commitment), right. of first
refusal/offer, option, ortransfer restriction-ar other-encumbrance of any kind
or nature whatsoever or any othier interest held by a thitd person, conditional
sale contracts;

(i) any adverse clair as to title, pessession or use; and/ ot
(iv) any agreement, conditional er otherwise, to create any: of the foregoing;

“Existing Einployees Stock Option Plans” means the Amalgamated Company’s
employee: stock option schemes. being Employee. :Stock Option Scheme, 2015 as
approved by the Board and the:shareholders of the Amalgamated Company;

“ESPS Rights” shall mean the right-or option to receive equity shares of Mindtree
under thie Mindtree Employse Restricted Stock Purchase Plan, 2012;

terms and conditions agréed upor by Mindtree with such persons;

“IT Act” means the Income Tax Act, 1961 as may'be amended or supplemented from
time to time {and any successor provisions or law), including any statutory
miodifications: or re-enactmerts thereof topether with all applicable by-laws, rules,
regulations, orders; ordinances, directions including circulars and notifications and
similar legal enactments, in each case.issued under the {ncome-Tax Act, 1961;

“Liahilities” ineans 21l debts (whether in Rupees or forsign currency), liabilities
(including. contingerit liabilities, deferred Tax liabilities and obligations under any
licenses ‘or permits.or schemes), loans raised and used, -obligations incwired, duties of
any kind, nature or description and undertakings of every kind or nature and the
liabilities of any description whatsoever, whether or not recorded in the books of
accounts or disclosed in the balance sheet, whether present or future, and howsoever
raised or incurred or utilized;

“Mindtree: Options” shall mean Mindtreg ESOPs and ESPS Rights;

“Mindtree Employee Welfare Trust” méans the registered trust established under the
trust deed dated May 25,2021, by Mindtree for the purpose of, inter alia, implementing
the Mindtree Emnloyee Stoek Option Plan 2021; s
/8
‘%2- .

-

“Mindtree ESOPs” shall méan the emiployee stock options issued under the Mi
Employee Stock Option Plan, 2021; 9

*National Company Law Tribunal” or “NCLT” means the National Compafy Law
Tribunal at Mumbai which has jurisdiction over the Amalgamated Company Al the s
National Company Law Tebunal at Bengaluru having jurisdiction ove\y h%xf
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for approving any scheme of arrangement, compromise or reconstruction of companies
under Setions 230 to 232 of the Actand shall include, if applicable, such ather forum
or autherity asmay be vested with the powers of a tribunal for the purposes of Sections
230 to 232 of the Act:as may be applicable;

y) “Record Date” means 2 mutually agreed date to be ‘fixed by the Bozrd of the
Amalgamated Company in consultation with the stock exchanges and depositories, if
required, wilh such consultation with the Board of the Amalgamating Company asmay
be permitted under Applicable Laws, for the purpases of determininig the shareholders
of (he Amalgamating Compary to whom equity-shares of the Amalgamated Company
would be allotted pursuant to the: Amalgamation, in accordance with Clause 15 of this
Scheme; '

) “Registrar of Companiés™ ineans the Registrar of Companies, Mabharashtra situated
at Mumbai and the Registrar of Companies at Bengalury, as applicable;

(aa) “Rupées” or “Rs.” oF “INR™méans Indian Rupees, being the-lawful curvency of the
Republic of India;

(bb)  “Scheme" mearis this scheme of amalgamation and grrangement in-its present form as
submiited to- NCLT' ot this Scheme with such modification(s), if any made, in
accordance with Clause 23 hereto;

(co).  “SEBI™ means. the. Sccuritics and Exchange Board of India established under the
Securities and Exchange Board of India Act, 1992;

(dd)  “SEBI Scheme Circular” means miaster ‘circular no.
SEBI/HO/CFD/DILI/CIR/P/2021/0000000665 dated 23 November 2021, amended on
03 January2022 vide S8EBI circularno. SEBI/HO/CED/SSEP/CIR/P/2022/003 and on
01 February 2022 vide SEBI circular no. SEBY/HO/CFD/DIL2/CIR/P/2022/11 on (i)
Scheme of Arrangement by Listed Entities; and (ii) Relaxation tinder Su b-rule (7) of
rule 19 of the:Securities Contracts (Regulation) Rules, 1957; issued by SEBI and as
amended. from time to time or any ather circulars issued by SEBI, applicabie to
schemes of arrangement, as'aménded from tie fo time;

(ee)  “Share Exchange Ratic” shall have the-meaning set out in Clause 15;
(tf) “Steering Committee” shall have the meaning set out in Clause 17.1(c);

(gg)  “Stoci Exchanges” means the BSE Limited and the National Stock Exchange of Iudia
Limited collectively;

(hh)  “Tax” or“Taxes” means and include-any tax, whether direct or indirect, including buy
back tax, central sales tax (“CST"), charges, customs duty, dividend distribution tax,
«duties [mcludmg stamp duuss) excise:duty, fees, foreign tax credit and eg ualization
[evy), goods and service tax (FGST"); income tax (including withholding tax (*TDS”),
levies, local bedy taxes, oétroi, service tax, tax collected at source (“TCB"), value
ndded tax (“VAT™), or other similar assessments by or payable.to any Appropriate
Autharity, nmludmg in relation to (a) ‘asseéts, capital gains, employiment, entry,
expenditure, foreign trade policy, gift, gross reeeipts, immovable property, import;

o faay
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(k)

ol

“Trapsferce Share Based Employee Benefit Plan” shall have. the:meaning set out in
Clase 12.4;

$Undertaking of the Amalgamating Company” means all the assets, Liabilities, all
causes of actior; riglits of recovery and rights. under all warranties, representations,
indemnities and: gusrantées made by vehdors; distributors or other third pariies,
undertakmgs and entire busiriess of the: Amalgamatuw Caompiny; ificluding branches,
as :a ‘gding comcem, -in each case; whether in. or outside: India, including, without
limitation:

(1) all the assets And properties (whether movable or iminovable, ‘tangible or
intangible, real or personal, in possession or reversion, corporeal or
incorpareal, present, fiture: or contingent of whatsoever nature) of the
Amalgamating Company, whether or ngt recarded {n the books of.accounts of
the Amalgamating Company; including, without limitation, all lands (whether
leasehold;or frechold), buildings and structures; offices, residential and other
premises, investments of all kinds (including shares, scrips, stocks, bonds,
securities, debenture stocks, units, pass through certificates or mutual funds,
and including the investment made by the Amalgamating Company in
subsidiaries, joint ventures, associate companies and other enlities), cash and
bank accounts {including bank halances), contingent rights or benefits, capital
work-ni-progress, furhiture, fixturés, office equipment, computers,
appliances,accessories,: powerlmea current-assets (including sundry debtous,
bills. of exchange, loans and advances), benefits of any deposits, camest
ménies, securify deppsits and advanees paid by or deemed tp have been paid
by the Amalgamating. Company, teceivables, finaricial assets, unclaimed
dividends, deferred Tax assets, rights. and benefits under any agreement,
benefit.of any- security arrangements or under any guarantees, reversions,
powiers, tenaricies in rélation to thie office and/or residential properties for the
employees or other ‘persons, vehicles, share of:any joint assets, and other
facilities, fixed and other assets, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations, utilities,
electricity and other services, reserves, provisions, funds, benefits ot assets or
properties orather interest held i teust; registrationis, contracts, engagements,
arrangements oftall kind, privileges and all other rights, easements, interests,
liberties: and advantages of whatsoevet riature and where-so-ever situated,
b:hang[ng to or in the ownership, power or possession aiid/or in the control of
‘or vested in or granted iin favour of or held for the benefit of or enjoyed by the
Amalgamating: Company or in connection with or relating te the
Amialzamating Company;

(1) all permits, rights, entitlements, registrations, licenses, permissions,
approvals, in-principle approvals for listing of shares, consents, subsidies,
privileges, Tax benefits (including incentives, grants, Tax holiday benefits,
clainis for camied forward Tsdx losses and unabsorbed Tax depreciation,
brought: forward. book losses, or credits, including eradit arising from advance
Tax, self-assessment Tax, withholding Tax credits, foreign Tax credits,
equalization levies, any Tax refunds and credits, minimum alternate Tax Cl‘tdﬂ.
entitlément and exemptions, indirect Tax benefits (including VAT cre
goods-and service Taw eredit or other indirect: Tax credits) and ‘wai ,j;.!("-ﬁ fay;
cxamptmns (whcrhcr or not rccordcd in the bauks of accoun r&:ﬁf*ra‘lw_'\‘.‘.\\’l,q,‘

benefits, reccwanie.,, and ]1abllmcs rciatcd theram powers and
evew kmd nahuc and deqcrlptmn whatsoever, prnwsnons alul !:: [




(iii)

@v)

W)

(vi)

{vii)

02

all contracts, agreements fincluding customer contracts, inter-affiliate
agreements, memoranda  of undarstandm;,, letters of intent, other
arrangements; undertakings, deeds, bonds, insurance covers and claims,
clearances, leases and licenses, power of attorneys, derivalive contracts with
banks (for mesting its foreign exchange. risks) and other instruments of
whatsoever niature and description, if any, whether written, oral or otherwise,
as amended. and restatedfrom tirme to time, whether executed with custemers,
suppliers, contractors, lessors, licensors, consultanls, advisors or otherwise, to
which the Amalgamating Company is a party or to” the benefit of which the
Amalgamating Company:may be eligible;

all Liabjlities ofthe. Amalgamating Company, including under any licenses or
permits or schemes;

all betefits and obllgat\ons iinder the: contracts; deeds; bonds; agreements,
insurance: pOllulBS, schcmes, arrgngements agd other nstruments of any nature
of tHe. Amalgamiatinig' Company;

all Employees (including the Amalgamating Company's contribution to
Employee Benefifs ‘sach; as, for instance, provident fund, gratuity,
superannuation,.retiral funds etc., whether in India oroutside India in relation
1o such Employees), Infers and Trainees; and

all intellectual propetty rights of any nature whatsoever all past, present, and
future rights of the following types, which may exist or be created under the
laws:of any jurisdiction in the world including; (A) proprietary information
and all rights in any works of ‘authorship, including exclusive exploitation
rights, moral riglits, and mask works; cepyright, publishing rights, rights in
softwarg, software: licenses (whether proprietary or otherwise), source code
and licenses, digital ‘platform, patcnts and industrial property rights,
algorithing, database rights :and tights in trademiarks, trade names, brand
names, designs, trade seerot:rights, techniques, customer and supplier lists,
know-how and. canfidéntial information (whether registered or unregistered);
(B) 2ppiications for’ rcgmtratmn andrights'to apply for registration, of any of
the foregoing r1ghts (€)all service names:and marks, all boaks, records, files,
papers, engineering and process information, drawings, computer
prograrumes, manuals, data, catalogics, guotations, sales and advertising
matevial, lists of present'and former customers and suppliers, other customer
infarmation, copies of employment information, including but not limited to
personnel files (including hiring ‘documents, reference checks, existing
employment contiacts, policiés, handbooks and documents reflecting changes
in dn employee’s pesition, compensation, benefits, or other lerms of
employment), payroll records, medical documents, documents relating to past

.or ongeing leave of absence, on the job injuries or illness, or fitness for work

examinations, disciplinary records, related supervisory files and all forms,
notifications, orders and contribution/idéntity cards issued by the concerned

authorities .and. all other records and documents, whether in physical

electronic fonm, relating fo business activities and operations of,

<Al (]

Amalgamating Company; and (D) all other intellectual property rigl . o “N\'“fﬁ,

requivalent or similar forms of protection existing anywhere in the l‘fﬂ;—m

each’ case for their-full term and together with any registration, fevivets,
renewals, in each case, whether or not recgrded in the books of accougl:
Amalgaiating Company;



6.1

6.2

63

6.4

6.6

6.7

7.1

As on 31* March 2022, the-Amalgamated Company has granted 43,72,395 sto

03

INTERPRETATION

All terms and words used but not defined in this Scheine shall, unless repugnant or contrary to
thé context or meaning thereof] have the sarie meaning ascribed to them under the Act and
(where not defined in the Act; then) in the IT Act.

References to Clauses, Parts and Schedules, wiless otherwise provided, are to clauses, parts and
schedules of and to this Scheme.

The headings herein shallnot affect the construction of this Scheme.

Unlegs the context otherwise requires, reference to any law or to any provision thereof shall
include references to any such lawor to any provision thereof as it may, after the date hereof,
from time to time, be amended, supplemented or re-enacted, or to any law ar any provision
which replaces it, and. any reference to: a statutory prowston shall include any subordinate
legislation made, from time to' time; under that provision.

The singular shall include the plural and vice versa; and references to one gender shall include
all genders.

Any. phrase introduced by the terms “including”, “include”, “in particular” or any similar

expression shall be construed as illustrativeand shall not limit the sense of the words preceding
those terms.

References to & person include any individual, firm, body corporate (whether incorporated),
government, state or agency of a state“or any joint venture, association, parmership, warks

council ‘or body of employees’ representatives (whether or not having separate legal
personality).

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of LTI as.oin March 31, 2022 is as
under:

i /Share Capital <& booAmount(InRe) i

Authorized Shwre Capital

27.45,00,000 equity shares of Re. | each. 27,45,00,000
“TOTAL 27,45,00,000

Issued. Subseribed and.Paid-up Share Capital

17,52,70,156 equity shares of Ré. 1 each. 17,52,70,156
TOTAL 17,52,70,156

Subsequent to. the.above date; 36,224 equity shares at face value of INR 1 each were allotted
pursuant to exercise of stock. nptmns and the issued, subscribed and paid-up share capilal of
LTI on the date of approval of this Scheme by the Board of LTI was INR 17,53,06,380.

As on the date: of approval of:this Scheme by the Board of LTI, the Amalgamated Company has
granted43,76,460 stock options under the Existing Emplayees Stock Optior. Plans, out of\

2,93,756 stock options are.outstanding, which includes 106898 stock eptions w,
vested.

ﬁ{.ﬁ

the BExisting Employees Stock Option Plins, out of which 3,25,915 stdgk oﬁions E
outstanding, which includes 1,43,122 stock options which have vested. Thl‘\ Amalgamate
Company may grant further options in the ordinary course of its business durimg the pend
of this. Schema Ai[ the aforzsald opl:ons and/ or their cxcrcuse w111 rcsulr in a vegiati



o4

accouut for any. such variation.

7.2 The authorized, issued, subscribed and paid up share capital of Mindiree ason March 31, 2022
is as under: :

SAmount (TniRs) 2

20,00.00,000 eguity shares of Rs. 10 each. §00,00,00,000
TOTAL $00,00,00,000

Issued, Subscribed and Paid-up Share Capital

16,48,33,772 equity shiares of Rs: 1{:each. 164.83,37,720
TOTAL 164,8337,720

Subsequent to the above date, 5,000 equity shares were allotted pursuant to exercise of ESPS
Rights and the authorized, issued, sutiscribed and paid-up share capital-.of Mindtree on the date
of approval of this.Scheme by:the.Board of Mindtree was INR 1,648,387,720.

As on March 31, 2022, the Amalgamating Company has issued 4,81,968 Mindtree ESOPsall
of which are unvested; and suthorized the grant of 73,658 ESPS Rights of which 8435 are
granted and 65,223 are yet to be: granted. The Amalgamating Company may grant further
Mindtree ESOPs. in the ordinary course of its business daring the pendency of this Scheme. All
the aforesaid options'and/ or their exercise may resull in a variation to the share capital depicted
above. However, the Share Exchange Ratio will not be adjusted on account of any such
variation. The Amalgatnating Company will notdssue any further ESRS Rights to any person.
The Amalgamating Company shail mot grant. any ESPS Righis other than the 65,223 ESPS
Rights yet to be granted under existing authorization as aforesaid.
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9.1

9.2

5.3

00

PART € - AMALGAMATION OF MINDTREE INTO LT1

TRANSFER AND VESTING

Upon this Scheme becoming gffective and with effect from the Appointed Date, the
Amalgamating Company (including the Undertaking. of the Amalgamating Company) shall,
pursuant to Sections 230 to 232 and other applicable provisions of the'Act, if any, and in terms
of Section 2(1 B) of the IT Act, stand amalgamated into the Amalgamwted Company and the
Undertaking of the Amalgamating Compa.ny shall be and stand transferred to and vested in or
be deemeit to be transferred to and-vested in the: Amalgamated Company, as a going concem,
without any further act; instrument, deed, matter ot 'thing so as to become, the business,
undertaking, assets, estates, hab:htlcs} prapertaes, right, title, interest ‘and authoritics of the
Amalgamated Company by virtue.of and in: thc manner provided in this Scheme.

TRANSFER AND VESTING OF ASSETS

Without prejudice to the generality of the above, upon the coming into effect of this Scheme
and with deemed effect from the Appointed Date, all the estates, assets, propertics, rights,
claims, title, interest and authorities (including accretions and appurtenances) of the
Amalgamating Company of whatsoever nature.and wheresoever sifuated, whether in or outside
India, shall, under the provisions of Sections 230 to 232 of the Act.and all other applicable
provisions of the Applicable' Laws, if any, without any further act or deed, be and sland
transferred to and ‘vested in the Amalgamated Company and shall be deemed to be transferred
1o andl vested in the Amalgamated Company, as'a-going concern, 80 as to become, as and from
the Appointed Date, the estates, assets, properties, rights, claims, title, interest and authorities
including aceretions and appuitenances of the Amalgamiated Compiny.

Without prejudice-to the provisions:of Clause 9.1 above, in respect of such of the assets and
properties of the Amﬁlgamatmg. Cormpany, as ‘are movable in nature (including shares and
marketable securities) or mr:arporc al property orare otherwise capable of transfer by manual or
constructive delivery or possession, or by endorsement and/ or delivery, the same shall stand.so
transferred by the Amalgamating Company upon the coming into effect of this Scheme, and
shall become the assets‘and property of the-Amalgamated Company with deemed effect from
the Appointed Date pursuant ta the provisions of Sections 230 to 232 of the Act and all other
applicable pruvtsmns of the Applicable Laws; if any, without requiring'any deed or instrument
of conveyance for transfer of the same.

In respect of such of the assets'and properties belonging to the Amalgamating Company (other
than those referred to in Clauses 9:1.and 9.2 above) including sundry debtors, actionable claims,
earnest monies, recewables, hills, credits (including Tax credits), loans, advancesand deposils,
if any, whether recoverable in cash or in kind or for value to be received, bank balances,
investments: (including branches outside India-and its assets, and investments in su bsidiaries,
joint veritures' and asseciaté companies (whether in or outside India)), earnest money and
deposits with 'any government, quasi government, local.ar other authority-or body.or with any
company orother person, the same shall stand transferred to and vested and shall be deemed to
have been transferred to-and vested in the' Amalgamated Company, without any further act,
mstrument or d'eed cost or chargr: artd without. any notice or other intimation to. any person

o'f the Applicabls Laws. 1f any, to the end ancl mtanr that the 'rlght of the A (_
Company to récover of reahze th: same. stands wansferred to the Amalgamatcd !/

v itl"inu'l a

Amalgamatcd Cumpany may, al J.ts sola dtscrqtton but without being abhged give notice

notice or:other mtu:nanpn to such debtom, depasntors ar parsnns as Lhc case} fjay be. Tléf
TV
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Amalgamated Company apd be paid pr maile good or hejd on account:of the Amalgamated
Corpany a5 the person entitled thersto, » '

All assets, ‘estates, rights; title; interest, investments, funds, authorities and properties of the
Amalgamating Company as on the Appointed Date (not-otherwise specified in Clauses 9.1 to
9.3 above), shall be desmed o be ‘and shall become the assets and p:oper{ies of the
Amalgamated Company, and shall-uader the provisions of Sections 230 to-232 of the Act and
all. other applicable provisions of the Applicable Laws, if any, without any Ruther acl,
instrument or deed, be and stand transfemed to and vested in and be deemed to have been
transferred to and vested in the Amalgamated Cémpany upon the coming into effect of this
Scheme:and with deemed effect fromithe-Appointed Date, pursuant to the provisions of Sections
230 to:232.of the Act and all other applicable provisions:of the. Applicable Laws, if-any.

Without prejudice to the: generality of the foregoing, with deemed effect from the Appointed
Date, all the rights, title, interestatid ¢laims of the Amalgamating Company in respect of such
assets which are imnioveable innature (including but not limited to the land, buildings, offices,
sites, tenancy: and easement rights related thereto, and other immovable, property, including
accretions and appiirtenances), ‘whetlhef or nof included in the bocks of the Amalgamating
Company, whether freehold.or leaseliold (including but not limited to any other document of
title, rights, .interest, and easements in relation: thereto) shall pursuant to provisions of Section
232 of the Act, withotit any-further-act or deed, or conveyance or agreement being required to
be done or executed by the Amalgamated Company or the Amalgamating Cormnpany, and
without payment of any consideration, be transferred to and vested in or be deemed to have
been transferred o or vested in, upon payment.of applicable stamp duty and /or registration
charges, the Amalgamated Company on the same terms and condifions as applicable to the
Amalgarating Company.

All assets, estates, rights; title, claims, investments, funds, interest and autherities acquired by
the Amalgamating Company after the Appointed Date and prior to this Scheme coming into
effect, and. forming part of the Undertaking of the Amalgamating Company, shall, under the
provisions of Sections 230 to 232 of the Act and all other applicable provisions of the
Applicable Laws, if any, also stand transferred to and vested or be deemed to have been
transferred to or vested in the Amalgamated Company upon the coming into effect of this
Schere, withoutany further ac, instrimmerit or deed.

Without prejudice-to the foregoing, the Amalgamated Company shall be entitled to deposil at
any time after Effective Date, cheques received in the name of the Amalgamating Company, to
enabla.the Amalgamated Gompany to receiye the amounts thereunder. From the Effective Date
and till such time that the:names of the-bank-acounts of the Amalgamating Company including
but not limited to balances with schiediiled banks in current accounits.and in deposit accounts
are replaced with that of the Asmalgamated Corhpany, the Amalgamated Company shall be
entitled to operate the bank accounts.of the Aimalgamaling Company (i its name, in so far as
may ‘be necessary. Furthier, all other negotiable instruments, payment orders, clectronic fund
transfers like NEFT,.RTGS etc., received.or-presented for encashment which are in the name
of Atnalgamating Company #fter the Effective Date by virtue of the NCLT order sanctioning
this scheme shall bé-accepted by the banker(sjof the Amalgamated Company and credited to
the account of Amalgamated Company; if presented by Amalgamated Company or received
through electronic transfer. Similarly, the banker(s) of Amalgamated Company shall honour all

payment after the Effective Date.

All the licenses, permits, entitlements;, approvals, permissions, registrations, right
clearances, incentives, consents, credits, certificates, awards, sanctions, allotments, qLgta
objeation certificates, r.;;;in_;:e_séiqns,_T_zi;{daf_crrziis_, exemptions and benefits (including sa
service Tax, VAT and GST), subsidies, concessions, grants, rights, claims, leases,
rights, libertigs, special status, pre-qualifications; bid aceceptances, tenders and other ben
privileges issued or granted to or enjoyed or conferred upon or held or availed of b
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Amalgamating Company and all rights and benefits that have- accrued orwhich may acerue o
the Amalgamating Company, whether on, before or afler the Appointed Date, including Tax
benefits and exsinptions, incentives and Tax halidays, shall, under the provisions of Sections
230 to 232 of the Act and all other applicable provisionsafthe Applicable Laws, if any, without
any further act, instrument ar deed, cost or charge be and stand transferred to and vestin and/or
be deemed to be transférred taand vested in and be available to the Amalgamated Company so ’

as to become licenses, pcrmlts entillements, .quotas, approvals, permissions, registrations,

incentives, consents, credits, cartificates, awards, sabctions, allatments, quolag, oo objection
certificates, Tax deferrals, exemptmns and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status, pre-qualifications, bid acceptances,
tenders and other benefits .or privileges of the Amalgamated Company and shall be
appropriately mutated ar endorsed by the Appropriate Authorities concemed therewith in
favour of the Amalgamated Company as if the same were originally given by, issued to or
executed in favour of the Amalgamated Company, and shall remain valid, effective and
enfarceable on the same terms and conditions, To the-extent of any duplication in any of the
licenses, permits, entitlements, approvals; permissions, registrations, mentioned in this Clause
9.8, the Board of the Amalgamated Coinpany shall, at its sole-discretion, identify such licenses,
permits, entitlements, approvals, permissions, registrations, ete,, which shall be cancelled or
surrendered in such manner as may be prescibed hy- Applitahlc,Laws.

All trademarks, trade names, service marks, copyrights, logos, corporate names, brand names,
design, domain names and all registrations,-applications and renewals in connection therewith,

software and all website content (including text, graphics, images, audio, video and data), trade
secrels, research and studies, technical knowhow and all such other industrial or intellectual
property rights of whatsoever natute and all other interests relating to the goods or services,
confidential business information, ant cther proprietary information and intellectual property
and rights of the Amalgamating Company, whether registered or unregistered and all rights of
commergidl fature including goadwill, title, .interest, quality certifications and approvals,
forming part of the Undertaking of the Amalgamating Company shall; upon the coming into
effect of this Scheme and-with deemed effect from the. Appoimed Date, under the provisions of
Sections 230; e 232 of the Act:and all ether applicable provisions: of the Applicable Laws, if
any, stand transferred to-and vested in the Amalgdmated: Comipary.

Upon the coming info:effect of this Schemie and;

0] with effect from the Anpointed Date, all the existing and future incentives, unavailed
credits, benefit of carried forward losses and other statutory benefits, deductions
available in respect of direct Taxes, including under the 1T Act (such as, including the

. tax deduction available uader section 10AA ofthe IT Act or any equalization levy]) or
the double. Taxafion aveidance: agreements, deposits with statiitory authorities, margin
money, retention maney, benefits, entitlements and incentives of any nature
whatsoever, and other dep osits:and balances pertaining to the Amalgamating Company
shall, under the; prowsmns of Sections 230 to 232 of the Act and all other applicable
provisioiis, it any, of the Act, without any furtheragt, instrument or deed, be and stand
transfered to,;.and vested in, and/or be deemed to be tr*mbi'errcd to, -and vested in, the
Ama]gamat°d Conmparty; and

(i) with effect from Effective Date, allithe existing and future incentives, unayvailed credits,

benefit of carried forward losses and other statutory benefits, deductions available in
respect of indirect Taxes, lncludmg_ unutilized input GST credits, VAT cy Mﬁ.};ﬂ}
unutilized VAT credit, deposits with statutory authorities, margin money, r %ﬂﬂ COMPANY g 0
money, benefits, entitlements and incentives of any nature whalsoever HEARmE" _ ... #
government grants on exports, and other deposits and balances pertaini &"'A
Amalgamating Company shall, under the provisions of Sections 230 to 232
and all other applicable provisions, if any, of the Act, without any F \thcr act,
instrument or deed, be-and stand transferred lo, and vested in, and/or be deeljed to\;\']\
trarisferred to; and vestéd in, the Amalgamated Company.
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10.2
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on the Amalgamating Company and the Amalgamated Company, and the appropriate ¢
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For the purpose of giving effect to the sanction orders passed by the NCLT under Sections 230
fo 232 of the Act in respect of this Scheme, the Amalgamated Company shall, at any lirme
pursuant to the orders on this Scheme; be entitled to'get the recording of the change in the title
and appurtenant’ legal right(s) upon the vesting of such Undertaking of the Amalgamating
Company in the Amalgamated Company.

Without prejudice to the generality of the foregoing provisions of this Clause 9, in relation to
the assets, rights, titles, or interests, if any, belonging to the Amalgamating Company, where
separate documents of transfer would be convenient or expedient, one or more individuals
authorized hy the Amalgamating Company and/or the Amalgamated Company each may
exectite such deeds, documents or such ather instruments or writings or create evidence, if any,
as may ‘be necessary.

TRANSFER AND VESTING OF LIABILITIES

Upon the coming inta effect of this Scheme, all Liabilities of the Amalgamating Company, it
any, shall, under Sections 230 to 232 of the: Act, and all other applicable provisions of the
Applicable Laws, if any, without any further act, instrument, deed, matter or thing, be
transferred to and vested in and be desmed to have been rransferred to and vested in the
Amalgamated Company, and the same shall be assumed by the Amalgamated Company to the
extent they are outstanding on the date or which.this Scheme comes into.effect, so asto hecome,
as.and from the Appointed Date (or in case of any Liability incurred on a date after the
Appointed Date, with effect from such date), the Liabilities of the Amalgamated Company on
the.same terms and conditions as were applicable to the Amalgamating Company. [t shall not
be necessary to obtain. the. consent ‘of any third party or other person who is a party to any
contract or arrangement by virtie of which such Liabilities have arisen in order to give effect
to the provisions of this Clause.

Where any such Liability of the Amalgamating: Company, including amounts earmarked for
expenditure on corporate social responsibility activities; has been partially or fully discharged
by the:Amalgamating Company on or after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed.ta be for and on account of the Amalgamated Company and all
Liabilities.and obligations incurred by the Amalgamating Company after the Appointed Date
and prior to the date on which this Scheme comes into effect shall be deemed to have been
incurred o and ar behalf of the Amialgariated Company, and to the-extent they-are outstanding
on the date on whicl this Scheme ‘comes into effect, shall also without any further act or deed
beand stand transferred to the Amalgamated Company' and shall become the liabilities and
obligations of the Amalgainated Company:

Loans, advances aud other ‘abligations (including -any guarantees, letters of credit, letters of
comfort or any other instrument or arrangement which may give rise to a liability including a
contingent liability in.whatever form), if any, due on the date on which this Scheme comes into
effect, between the Amalgamating Company and the Amalgamated Company shall
automatically stand discharged and come to'an end and there shall be no liability in that beha

shall be given in the books of account and recards of the. Amilgamated Company, /

Upan this Scheme coming into effect; all Taxes/ cess/ duties, direct-and/or indirect, ; ab
or on behal f'of the Amalgamating Company from the Appointed Date onwards includj
any refunds and claims, including refunds or claims pending with the revenue autholjti
including the right to-carry forward of accumulated losses, shall, for all purposes, be tr
the Tax/ cess/ duty, liabilities or refunds, claims, accomulated losses and credits perlai
direct/ indirect Taxes.(as applicable) of'the Arhalgamated Company.
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ENCUMBRANCES

The transfer and vesting 6f thie asstts comprised iri the Amalgamating Company to and in the
Amalgamated Company under Clause 10 shall he subject to the Encumbrances, if any, affecting
the same ag hereinafter provided.

All Encumibrarces; if any, existizig prior to: tie date on which this Schieme comes into effect
over the assets of the Amalgamating Company which secure or relate to the Liabilities of the
Amalgamating Campany shall, after the date on which this Scheme comes into effect, without
any further act, instrument or'deed, continue to relate and attach to such assets or any part
thereof to which they are related-or attached prior to the date on which this Scheme comes into
effect and as aretransferred fo the, .Amalgamated Company. Itis clarified thatif-any of the assets
of the Amalgamating Company have not'been Encumbered in respect.of the Liabilities, such
assets shall remain unencumbered and the existing Encumbrance referred to above shall not be
extended. to and shall not operate over such uneticumbered assets. For the avoidance of all
doubt, Encumbrances :over: assets of the Amalgamating Company shall not, after the
effectiveness of this Scheme, relate or attach to any of the ather assets of the Amalgamated

Company (i.e. other than assets ofthe Amalgamating Company to which they are already so .

attachy. The absence ofany formal-amendment which may be required by a lender or trustee or
third party-shall not-affect the operation of the above:

The existing Enéumbrances ovet the ttherassets and properties of the Amalgamated Company
or any pait’ theréof whicki rélate to:the Liabilities of the Amalgamated Company prior to the
date ou which this Scheme comesinto.effect shall continueto relateto:such assets and properties
and shall notextend.or attach.to any. of the-assets.arid properties ofthe Amalgainating Company
transferred to and vested in the Amalgamated Gompany by virtug of this Scherme. This Scheme
shall not operate to enlarge the Encumbrances, notshall the ‘Amalgamated Company be obliged
to create any-further or additional secutity afterthis Scheme'has become effective or othenwise.

Any reference to the- pany and its-assets and properties in any security
documents or arangem : nalgamatmg Company is'a party) shallbe construed
as 4 reference toithe Amalgamated. Campany, after-the date on which this Scheme comes into
effect, Without'prejudiceto the foregoing:provisions, the Amalgarnated Company may execute
any deeds, instruments or documents or do all the acts and decds as may be considered
appropr:atc including the filing oFriecessary particulars-and/or modification(s) ofcharge, with
the Registrar of Companies to givc:fmr-mal effect to the above provisions, if required.

Savé as herein provided; no other terms or conditions of the Liabilities transferred to the
Amalgamated Company are inodified: by. virtue of this Scheme except to the extenl that such
amendment is required by necessary implication.

The provisions of thig Clause will.operate notwithstanding ariything to the. contrary contained
in any instrument, deed or writing or: the terms of sanction or mue or any security document;
all of which-instruments; deeds or writings ‘or the.terms of sanction or issue or any secunty
document shall stand modl fied and/or superseded by the foregojng plonSlom

EMPLOYEES

employees.of the Arnélgamat:d-(,—‘,‘_hmpany, without any braak.or inten-up.tién in
result of the transfer, and the Employees™ terms and conditions are on the whale, ¢
not less favourable than those on which they are engaged by the Amalwamating ompany,

:mmcd{atcly prcccdmg thc Eﬁ"cclwc Date Services of the Employccs sha[[ he\hkcn int 3 :
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Employee Benefit Share Plans as adjusted after {aking into account the effect of the
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compensation, if any, such past services with the Amalgamating Company shall alsg be taken
into account, The services of the Employees shall not be treated as having been broken or
interrupted for the purpase of provident fund or gratuity or superannuation or other statutory
purposes and for all purposes will be reckoned from the date of their appointments with the
‘Amalgamating Comipany.

The accumulated balances, if any, standing ta the credit of the aforesaid Employees in the
existing provident fund, gratuity fund, superannuation fund of which they are members or any
other Employee Benefit to which they are-entitled, as the case may be, shall be transferred by
the Amalgatnating Company respectively to such provident fund, gratuity fund, superannuation
funds and equivalent employee benefits, as‘nominated by the Amalgamated Company. It is
provided. that as far as ‘the provident, fund, gratuity fund, pensien, superannuation fund,
Employee Benefit, or-any ather similar or special funds or'trusts created or existing, including
any payments towards state insurance, for the benefit'of the Employees-are, concerned, upon
this Scheme becoming effective, the Amalgamating: Company shall stand-substituted by the
Amalgamated Company for all -p)}l'p{.'is‘g_s;wh‘ﬂt_ﬁoe\?éf relating to the administration or operation
«of such funds o trusts or in relation {6 the'obligation to miake contribution to the said funds or
trusts in dccordance with the provisions of such funds:or trusts as provided in the respective
trust deeds.ar other documents. It is the‘aim, and fhe intent of this Scheme that all the rights,
duties, powersiand obligations of thie Amalgamating Company in relation to sjich funds or trusts
or Employee Benefits shall become these of the Amalgamated Company: The Boards of the
Amalgamating Company and the' Amslgamated Company shall be entitled to adopt such course
ofaction in'this regard asimay be advised.

The Trainees and [nterng who are in service on thie date immediately-preceding the Effective
Date, shall, on and from the Effective Date; become and be engaged as, and be deemed to
become:and be engaged as, the trainees and interns of the Amalgamated Company, without any
break;or interfuption in engagement and on terms, which are, o the whol, no less favourable
than those on Which theyare engaged by‘the Amalgamating Company on the date immediately
preceding the Effective Date, for the period mutually agreed in advance with the Amalgamating
Company. '

Subject to Applicable Laws,; Amalgaiating Company. Eniployee Benefitl Share Plans shall be
deemed to be migrated to the Transferee Share Based Employee Bene fit Plan (as.defined below)
of the: Amalgamated Company with such madifications (other than in respect of the substantive
terms and-conditions to be preserved pursuant to Clause 12.5) as the Board of the Amalgamated
Company may consider necessary after the Effective Date, and ‘the Amalgamated Company
shall, in respect of Mindtree, Options (whether or not vested, and whenever granted) that are
outstanding on the Effective Date, issue, subject to adjustments arising as a result of Share
‘Exchange Ratio: (i) stock options against Mindtree ESOPs and (ii). rights fo receive shares of
the Amalgamated Company against ESPS Rights, as' the case may be, under its Existing
Employees:Stock Option Plan or @ separate share-based employee benefil plan created by the
‘Amalgamated Company, asthe Amalgamated Company may decide (collectively, “Transferee
Share Based Employee Benefit Plan”). Fractional options and fractional grants, ifany, arising
pursuantto the applicability of the Share: Exchange Ratio to Mindtrée Options shall be rounded
offto themearest integer. '

With effect from the Effective’Date, simultaneously with the issuance of stock oplions agains!
Mindtree ESOPs and rights to receive shares of the Amalgamiated Company against ESPS
Rights in accordance ‘with Clavse 124 above, all outstanding Mindtree. Options sha
automatically stand cancelled. The exercise price payable far exercise of options or receip
shares granfed by the Amalgamated Company‘to the Eligible Employees shall be based o
exercise price payable by such Eligible Employees under the Amalgamating Co
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12.6  The grant of options or shares o the Eligible. Employees pursuant Lo this Clause 12 of this
Scheme shall be effected as an integral part of this Scheme and the appraval of Appropriate
Autharities and the shareholders of the Amalgarated Company to this Scheme shall be deemed
to be their consent in relation 1o'all matters pertaining to the Transferee Share Based Employee
Benefit Plan, including without limitation, for the purposes of creating the Transferez Share
Based' Employee Benefit Plan and/ or modifying the Transferee Share Based Employee Benefit
Plan {including increasing the:maximum number of equity shares that can be issued consequent
to'the exercise of the stock options granted or rights to receive shares to beissued under the
Amalgamating Company Employee Benefit Share Plans, and/ or modifying the exercise price
of the stock options or rights to receive shares under the Transferee Share Based Employee
Benefit Plan), ‘and all related matters. No' further approval of the sharcholders of the
Amalgamated Company ‘or of any. Appropriate: :Authority would be required in this connection
under Applicable Laws.

127  Itishereby clarified that in relation to-thie options granted by the Amalgamated Company to the
Eligible Employees, the period. during whiclrthe corresponding Mindtree Options were held by
or deemed to have been held hy the: Eligible Employeeq shall be taken into account for
determining the minivum vesting period or thie exercise period required under Applicable Laws
or agreement or deed for stock optlons granted under the Transferee Share Based Employee
Benefit.-Plan, as the case may be. It is further clarified that where shares are allotted by the
Amalgarmtcd Company under 8 Trarsferee Share Based Employee Benefit Plan in /lieu of
shares acquired by the:gmployee under an Amalgamating Company Employee Benefit Share
Plans, the lock-in peried (if any) already undergone in respect of shares of the Anmll.,amaunsl
Company shall be adjusted against and.shall be taken into account. for the lock-in period
determination in thie Amalgainated Company.

12.8  Before the Effective Date, Boards of the Amalgamating Company ‘and the Amalgamated
Company, shall ‘take:such-actions and execute such further documents as may be necessary or
desirable for the piirpose of giving effect to the provisions of this Clause 12 of this Scheme.
After tlie Effective Dite, the Board of the Amalgamated Company, shall take such actions and
execute $uch further documents 4s may, be necessary. or desirable for the purpose of giving
effect to the provisions of this Clause, 12 of this Scheme.

12.9  For the avoidance of doubt, if the Mindtree Employee Welfare Trust holds any shares of
Mindtree on the Effective Date, then, as part of'the Amalgamation, the Amatgamated Company
will issue its shares to the Mindtres: Employee Welfare: Trust in accordance with the Share
Exchange Ratio, to be used accordance with the trust deed, the Transferee Share Based
Employee Benefit Plan; and Applicable-Laws (éach as amended from time to time).

13.  LEGAL PROCEEDINGS

13.1  Upen the coming into effect of this Scheme, all and other legal proceadings of whaisoever
nature. (including civil proceeditigs, criminal proceedings, any enquiry, invesligation,
inspection, suit, appeal, applications, legal, Taxation or other proceeding of whalever nature
before any gourts, judicial hody, or statutory authority or quasi-judicial authority or tribunal or
Appropriate Authority and ‘any other authority) under Applicable Laws; by or against the
Amalgamating Company, pending and/or arising before the date on which this Scheme comes
into effect and relating to the Undertaking of the Amalgamating Company, and which ar
capahle of being prosecuted, continued and enforced by or against the Amalgamated Com

under the Applicable Laws, shall fiot abats or be discontinued or be prejudicially affec

reason of this Scheme or by -anything contained in this Scheme but shall be pros
continued and enforced ‘by or against the-Amalgamated Company, as the case may b |
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Company, referred to in Clause 13.1 above, transferred to its name as soon as is reasonably
possible, with effect fiom the Effective Date and to have the same continued, prosecuted and
enforced by or against the Amalgamated Company to the. exclusion of the Amalgamating
Company, The Amalgamating Company and/or persons authorized by the Amalgamaling
Company shall assist in making relevant’applications asmay be.required to effect such transfer.

14.  CONTRACTS, DEEDS, ETC.

14.1  Uporn the coming into effect of thig Scheme; and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, insurarice, letters of intent, undertakings,
arrangements, policies, agreements, niemorandum of understanding, term sheets and other
instruments of whatsoever naturs, to which the: Amalgamating Company is a party or tq the
henefit of which the Amalgamating Company inay beeligible, and which-are subsisting or have
effect immediately before the-date on which this Scheme comes inta effect, shall continue in
full force: and effect on or against-or in.favour, as the: case may be, of the Amalgamated
Company and. may-be enforced as fully and effectually- as if, instead of the Amalgamating
Company, the Amalgamated Company had been. a party or:beneficiary or obligee thereto or
thereunder, It shall not be'neécessary to obtdin the consent of any third party-or other person who
is a party to any such cantracts, deeds, bonds, agreements, schemes, arrangements and other
instruments to give efféct to the proyisions:ofthis Clause 14.1 of this Scheme.

142 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that the
transfer and vesting of the Amalgamating Company occurs by virtue of this Scheme itself, the
Amalgamated Company may, at any time after the coming into effect of this Scheme, in
accordance with the provisions hereof, if so required under any law or otherwise, take such
actions and execute such deeds (including deeds of adherence),-confirmations er otlier writings
or arrangements ‘withany party to any contract or arrangement to which the Amalgamaling
Company is a-party or any writings as may be necessary in order to give formal effect to the
provisions of this Scheme. The: Amalgamated Company shall, under the provisions of this
Scheme, be deemed to be -authorised to. exscute any such writings on behalf of the
Amalgamating Company and to carry out.or perform all such formalities or compliances
referred to above on the part of the Amalgamating Company.

143 Forthe avoidance of doubtand without prejudice Lo the' generality of theforegoing, itis clarified
that upon the'coming inta effect of this Scheme and with deemed effect from the Appointed
Date, all consents, permissions, licenses, certificates, clearances, quotas, entitlements,
accreditations to trade-and industrial bédles, privileges, powers, facilities, grants, incentives,
scheim, special status and other benefits.or privileges (granted by any Appropriate Authority
or by any -other person), authorities, powers of attorney, in each case, of every kind and
description ofw.ha:snwc'i"naturc_,-giwgerﬁb\y-, issued to or executed in favourafthe Amalgamating
Cormipany in relation to the Undertaking of the Amalgamating Company shall stand transteired
tothe Amalgamated Company as if the same were originally given by, issued to or executed in
favour of the Ama[gamatéd Company, and the Amalgamated Company: shall be bound by the
terms thereof, the obligations.and duties thereunder, and the rights and benefits under the same

.shall be available to the Amalgamatéd Company. The Amalgamated Company shall make
neccssary applications/ file relevant forms to any Appropriate Authority as may be necessary
in this behalf. To the extent:of any duplication in any of the consents, permissians, licens
certificates, clearances, quotas, entitlements, accreditations to trade and industrial
privileges, powers, facilities, grants, incentives, scheme special status and other b
privileges, mentioned in this Clause 14.3, the Board of the Amalgamated Company als == 7
sole. discretion, jdentify such consents, permissions, licenses, certificates, clearangys, qadtas, & ; %
entitlements, accreditations to trade and industrial bodies, privileges, powers, facilifles, dfaats, ¢ e ;

cancelled t‘i,,"g.'%,

incentives, scheme, special status-and other benefits or privileges etc,, which shall
or surrendeved in such manneras may beprescribed by Applicable Laws.
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15, CONSIDERATION FOR THE AMALGAMATION

15.1  Upon this Scheme becoming effective and in consideration of the Amalgamation, i.e., the
transfer. and vesting of the. Amalgamating Company (including the: Undertaking of the
Amalgamating Company) in the Amalgamated Company in terms of this Scheme, the
Amalgamated Company: shall, as soon as possible afterthe Recard Date, withaut any further
application, act or deed, issue and. allot its equity shares, credited as fully paid-up, to the
members of the Amalgamating Company, holding equity shares in the Amalgamiting Company
and whose names appear in'the register of members including register and index of beneficial
owners maintained by the depositories under Section 11 of the Depositories Act, 1996, as the
‘case may be, of the Amalgamating Comipany on the Recard Date or to their réspective heirs,
execytors; administrators or other 1cgal representative or other successors in title as on the
Record Date it the following manner;

“73 filly paid up equity.shares of Re. | each of ETI shall be issued and allotted for every 100
Sully paid up equity shares of Rs. 10 each held in Mindiree, " (“Share Exchange Ratio”)

152 o the event of any iricrease in the issued, subscribed or ppaid up share capira] of the
Amalgamating Compary or-the Amalgamated Company (excent pursuant te exercise of any
options issued under the Existing- Employees Stock Option Plans or the Amalgamating
Company Efriployee Bergfit Shae Plans), isstance of any instruments.canvettible into-equity
shares or restructuring of their respective equity share capital including by way of consolidation,
share split, issue of bonug-shares, or other similar action, that occurs. before issuance of shares
to the sharcholders: of the. Amalgamatihg' Company pursuant tq Clause 15.1 above, the Share
Exchange Ratio may, by the mumal decision of the Boards of the Amalgamating Company and
the Amalgamated Company, be adjusted to take into.account the effect of such issuance or
carporate actions and assuming conversion of any such issued instruments convertible inlo
equity-shiares.

15.3  The equity shares to be issued and allotted by the Amalgamated Company pursuant to Clause
15.1-above, shall be:subject to:this Scheme, the memorandum and articles of association of the
Amalgamated Company and Applicable Laws, and shall rank payi passu in all respects with the
then existing equity shares-of the Amalgamated Company. Equity shares of LTI, which are
issued in lieu of equity shares in Mindtree that are under a lock-in‘as of the Effective Date, shall
remainlocked-in for the remaining duration ofisuch lock=in under thexelevant Applicable Laws,

15.4  No shares shall be-alfotted in respect of fractional entitlements by the Amalgamated Campany
to which the membersof the Amialgamating Coinpany may b€ entitled on tlis basis of the Share
Exchange Ratip. The Board of the Amalgamated Company shall, at its absolute discretion,
dedide to take any 6f a coiibination of the following acttons:

(@) conisolidate all such fractional entitlements and théreupon allot equity- shares in lieu
thereof to a trustes:authorized by the Board of the Amalzamated Company in this
behalf who shall hold the shares with all additions er acecretions thereto in trust on
behalf of the wmembers of the Amalgimating Company eifitled to fractional
entitlements with the express understanding that such trustee shiall, ixi accordance with
Applicable Laws, sell fhe shares of the Amalgamated Company so allotted ori the Stock
Exchange at such time or times and at such price or prices on the stock exchange and,
to'such person, as such frustee deemis fitin compliance wilh the SEBI Scheme Circylg?
and shall distribute the net:sale proceeds, subject to' Tax deductions and other exZhsb
as applicable, to the members of the Amalgamating Company in proportio
respective fractional entitlements.

(b) deal with'such fractiorial entitlements in such other marmer permitted under A :_
Laws; as they may deem: to be in the best interests of the shareholde
.Amalgamating: Company: and the Amalgamated Company.



15.9

15.10.

64

1n the event of there being any pending sharetransfers, whether lodged or outstanding, of any
shareholder:of the Amalgamating Company, the Board of the Amalgamated Company shall be
empowered in appropriate cases, prior to or even subsequent.to the Record Date, to effectuare
suchaa transfer as if such changes in the registered holder were operative ason the Record Date,
in order to remoyve any difficulties arising ta the transferor or transferee of equity shares in the
Amalgamating Company, as applicable, after the effectiveness of this Scheme. The Board of
the Amalgamated Company shall be empowered to remove such difficulties as may arise’ in the
course of implementation ofthis Scheme.

Without prejudice to the generality of Clause 15.1 above, the Board of the Amalgamated
Company shall, if'and to the extent required, apply for and obtain auy approvals from concerned
Appropriate: Anthorities-and undertake necessary compliance for the issue and allotment of
equity shares to the members of the Amalgamating Company, pursuant to Clause 13,1 of this
Scheme,

The equity shares to'be issued by the:Amalgamated Company shall be issued in dematerialized
form to those shareholders who hold shares of the Amalgamating Company in dematerialized
form, into the account in which shares of the Amalgamating Company are held or (at the
discretion of the Amalgamated Company-and subject to Applicable Laws) such ether account
asisintimated in writing by the:shareholders to'the Amalgamating Cornpany-and/ or its registrar
pravided such intimation has been received bythe Amalgamating Company anid/ or its registrar
atleast 7 (seven) days beforethe Record Date, All those shareholders who hold shares of the
Amalgamating Company in physical form shall also-receive the equity shares to be issucd by
the Amalgamated Company, as the casemay be, in dematerialized form provided the details of
their account with the; depository patticipant are intimated in writing to the Amalgamating
Coimpany and/ or its registrar providedsuch intimation has-been received by the Amalgamaling
Company and/or ity registrar at least 7 (seven) days before the Record Date. If no such
intimation is received fromany shareholder-who holds:shares of the Amalgamating Company
in physical form 7 (seven) days before the Retord Date, or if the details fumnished by any
shareholder do not permit slectronic credit of the shares of the Amalgamated Company, then
the Amalgamated Campany may. subject to Applicable Laws, either issue physical shares or at
its discretion hold such squity shares in abeyance until details of such member's account with
the depository paiticipant are intimated in writing to the Amialgamated Compainy and/ or its
registrar, in'writing.

The equity shares to be issued by the Amalgamated Company, pursuant to Clause 15,1 above,
in respect of any equity shares of the Amalgamating Company which are held inabeyance under
the provisions of Section 126 6f the Act or which the Amalgamated Company is unable to issue
dueto non-receipt of relevant appravals or non-receipt of details of a member’s account with
the depositary participant or due 1o Applicable Laws:or otherwise shall, pending;allotment or
settlerment of dispute by order of thé NCLT or otherwise, be held in abeyance by the
Amalgamated Company.

Approval of lhis Scheme by the equity shareholders of the Amalgamated Company shall be
deemed fo be the due compliance of the provisions of Sections 42, 62 and other relevant and
applicable provisions of the Actand rules made thereunder, along with other relevant provisions
of Applicable Laws, for the issue and allotment of the equity shares by the Amalgamated

Company to the members of the Amalgamating Company as on the Record Date, as provide®a

in this Scheme and shall be carried out under the orders; passed by the NCLT without regfy
any further-act on the part of the Companies or their sharcholders.

Amalgamating Company, pursuant to Clause 15.1 of this Scheme will be listed and/
to trading on the Stock'Exchanges en which'shares of the. Amalgamated Company ai
the date‘on which this Schemte comes into effect. The Amalgamated Company shall
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Couripany to be listed in accordance withthe formalities of the said-Stock Exchange. The equity
shares of the Armalgamated Company allotted pursuant to this Schemé shall remain frozen in
the depositories' system till listing and trading permission is given by the designated Stock
Exchanges. Thereshall be no change in the shareholding paltern or control in the Amalgamated
Company betweer the Record Date and the listing which may affect the status of approvals
received from the Stock Exchanges, other than as provided in this Scheme.

The equity shares of LTI issued pursuant to this Scheme may not be registered under the United
States Securities Act of 1933, as amended (the “Securities Act”) and LTl may ¢elect, in its sole
discretion, 1o rely upon an exgmption from the registration requirements of the Securities Act
under Section.3(a)(10) thereof or any other exemption that LT.may elect to rely upon. In the
event LTl elects:to rely-upon an-exemption from the registration requivements of the Securities
Actunder Section 3(a)(10) thereaf, the sanction of the NCLT to this Schemewill be relied upon
for the purpose of qualifying thie issudnce and distribution of the equity shares of LTI for such
an exemption from the registration requirements-of the Securities Act.under Section 3(a)(10)
thereof,

The Share Exchange Ratio hias beer determiried on tlie basis of relative vaiuation of the
Amalgamating Gompany arid-Amalgamated Company; in.compliance with Applicable Laws.

ACCQUNTING TREATMENT, IN THE BOOKS OF LTI

On this'Scheme taking effect, the Amalgamidted Company shall-account for amaigamation of
Amalgamating Company with the Amalgamated: Company in its hooks of account as under:

Notwithstanding: anything: contained ii any other clause in the Schemie, ainalgamation of the
Amalgamating Compdny-with-the:Amalgarmated Company shall be accotnted for'in accordance
with pooling of interest-method “for common. control business cambinations mentioned jn
Appendix Cof Indian Accounting Standard (Ind AS) 103 - Business Combinations or any dgther
relevantor rélated réquirement undet the Act; asmiay be-applicable.

The assets and Habilities of the Amalgemating Company transferred and vested in
Amalgamated Company under {his Scheme shall be recorded in the books of the Amalgamated
Company' at the value and in the same form as recorded in the books of Amalgamating
Company. In case of any differences in-accounting policy between the Amalgamated Company
and the: Amalgamating. Company, accounting pulicies followed by the Amalgamated Company
shall prevail andimpact of the same:shall be quantified and appropriately adjusted in accordance
with the accounting policies foliowed by the- Amalgamated Company to ensure the financial
statements reflect the fifancial position on the basis of consistent accounting policy.

The ‘identify of the reserves. of Amalgamating Company (including securities premjum and
retained earringg), shall be pregérved and they shall appedr in the finéncial statements of
Amalgamated Company in-the saine form, in which they appeared in the financial statements
of the Amalgamating Company:

The Amalgamated Company shall credit its share capital account with the-aggregate face value

of the equity Sharesissued to the shavehiolders of the Amalgamating Company as of the Recor =

Date pursuant:to this Scheme:; %ﬂvfﬁ\%a"}
1&_ COMIANY

S

The; infer-corporate investments / deposits / loans and advainces between the Amalgffnated”

Company and the Amalgamating Company will stand cancelled and there shall be n ',’Eurth?r

obligation in that-behalf. i

The:difference; if any, betweenthe amount recorded as share capital issugd by the Amalg;
Company and the amount of shaje ¢apital of the Amalgamating Gompany shall be trans
to capital resérve.
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The financial information in the financial statements in respect of priar periods-will be restated
ag'if'the buginess combination had oceutred from the beginning of the preceding period in the
financial statements, irrespective of the-actual date of the combination.

CONDUCT OF BUSINESS. FROM THE APPGINTED DATE TILL DATE ON WHICH
SCHEME COMES INTO EFFECT

'With effect from the:date:of approval of this Scheme by the respective Boards of the Companies
and up to and including the-date on which this Scheme comes into effect, except as may he
agreed by both Companies in writing:

(a) the Amalgamating Company and the Amalgamated Company each undertakes that it
shall preserve and carry on its respective business in the prdinary course and consistent
with past practices;

{b). the Amalgamating Company shall carry on its business and aclivities with
‘reasonable diligence, business prudence and shall not, without the prior written consent
of the Amalgamated Company, undertake any material alienation, charge, mortgage,
encumbrance or other dealing with or disposal ofany of its business units or any part
thereof, where an action/ transaction is. considered matevial if it-would constitute more
than 10% of Amalgamating Company’s revenue;

(©) the Amalgamating Company and the Ainialgamated Company shall have constituted an
advisory committee (“Steerlig Committee”) to plan the implementation of the
Amalgamation of the Amalgamating Company and the Amalgamated Company. The
Steering Committee shiall comprise of such persons and shall have the responsibility to
oversee such matters as is set outin-Annexure 1. Each of the Amalgamating Company
and the Amalgamated Company shall share such information and offer such assistance
as may be required by the Steering Committee to perform its functions. The Steering
Comrniftee sha)l be-automatically dissolved on the Effective Date.

With deemed effect from the _Appoin?ced'Date and pursuant'to the Amalgamation, up to and
including the date on which this Scheme comes into effect, the Amalgamating Company shall
carry on and be desmed tq have carried on -all business and activities pertaining to the
Undertaking 6fthe Ainalgamating Company and shall held and stand possessed of and shall be
deemed ta hold:aid stand possessed of all its estates, assets, rights, title, interest, authorities,
confracts, investments, and. strategic decisions pertaining to- the. Undertaking of the
Amalgamating Company for and on-acgount of, and in trust for, the Aimalgamated Company.

All praﬁts and income accming. or ariging 'to the: Amalgamating Company, and losses and
expenditure arising or incurred by the. Amalgamating Company (including Taxes, if any,
accruing or paid .in re'ation to any profits or income) pertaining to the Undertaking of the
Amalgamating Company for the period commencing from the Appoiited Date shall, for all
purpases, be treated a5 and be deemed to be the profits, incoime, losses or expenditure (including
Taxes), as the case may be, of the Amalgamated Company.

Any of the rights, powers, anthorities or privileges exercised by the Amalgamating Company -
pertaining to the Undertaking of the Amalgamating Company, for the period commeneing from

the Appointed Date shall be deemed to have been-exercised by the Amalgamating Company for
and on Behalf of, in trust-for, and as/an agent of the Amalgamated Company. Similarly, afy of
the obligations, duties and commitments that have been undertaken or discharged by\ihe
Amilgamating Company pértainirig to the:Uridertaking of the Amialgamating Company, for
period commeneing from the ‘Appointed Date, shall be deemed to have been undertaken ol
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DISSOLUTION OF AMALGAMATING COMPANY

Oh tlie date on which this Scheme:comes into effect, the Amnalgamating Company shall stand
dissolved without being wound-up and without any furtheract or deed.

CONSEQUENTIAL MATTERS RELATING TO TAX:

This Scheme has been drawn up. fo.comply with the conditions relating to “Amalgamation” as
specified under the Tax laws, specifically Section 2(1B) of the IT. Act and other relevant
provisions of the IT Act: If any terma. ar provisions® ‘of this Scheme-are found. or interpreted to
beinconsistent with the prowsmns of the'sald section at a later date including resulting from an
amendment of law with-retrospective effect or for any other reagson whatsoever, till the time this
Scheme becomés éfféctive; the provisions;of the'said section ofithe:IT Actshall prevail and this
Sclieme shall stand madified to thé-extent deteriniried necessary to cotnply with Section 2(1B)
of the IT Act:and otherrelevant provisions-of the IT Act. Such modification will however not
affect; the; ather parts of this Scherne.

Tlm.Amal_gam'a:ad Company shall besentitled to:(a) claim deduction with respect to-items such
as provisians, expenses, etc., (including but netlimited to Section 40, 404, 43B etc,, of IT Act)
disallowed in'sarlier years in the hands of the: Amalgamating Company, wh:ch may b.. allowalile
to Amalgamating Company in aceerdance with the provmons of the IT Act on or after the.
Appainted Date: and (b) exclude items such as provisions, reversals, etc:, for which no
deduction or Tax. benefit has been' claimed, by the Amalgamating Company prior to the
Appaintéd Date.

Any TDS deducted:by the: Amalgamating Company or Amalgamated Company on transactions
with the Amalgamated Company 7 Amalgamating Company, if any (from Appointed Date to
Effective. Date) shall be deemed fo be advance Tax paid by the Amalgamated Company and
shall, in; all praceedings; be déalt with: accordm*ﬂy Further, for the avoidance of deubt, input
Tax-credits already availed of or ufilised by-the. Amaigamated Company and the Amalgamating
Company in respect of transactions “between Amalgamated Company and Amalgamating
Comyany shall not:be'adversely impacted by theicancellation of such transactions pursuant to
this Schieme:

A
Any refund under the IT Act or any other Tax laws related to or due to the Amalgamating
Company, including those for which o creditis taken as on the dateimrnediately preceding the
Appointed Date, shall also’belong taand be received by the: Amalgamated Company. Upon the
Scherne becoming effective, all 'I'dxes- cess, duties:and liabjlities (direct and indirect), payable
sfthe Amalginiating Gompany; shally forall _purpases, be treated as Taxes, cess,
dutiés.and llablhtlesl as the c1sv= may bé; payable by thé: Amalgamated Company. Any tax
liability under the 1T Aet; or any other applicable Tax laws or rcgulatlons allocable to the
Amalzamating Company whether or.not provided for or covered by any Tax provisions in the
accounts of the Amalgamating Company made as on the date immediately preceding the
Appointed Date, shall be transferfed to the .Amalgamated Company. Any surplus in the
provision for Taxation ‘or dufies or levies fin: the accounts of the Amalgamating Company,
including advance Tax, and TDS as on the close of busingss in India on the date immediately
preceding the Appojntéd Date will -alsd be transferred (o the atcount of the Amalgamated
Company.

In accordance with the GST laws or the erstwhile VAT laws and the service Tax
applicable and prevalent on the Appointed.Date, the unutilized credits on inpuls/ capite 2
input services lying in the accounts of the Amalgamating Company shall be permitteld to be
transferred to the credit of the Amalgamated Company, as if all such unutilized crcd\l{ were
lying to-the.aceount of the Amalgm_mteq Comipany. E
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bénefitsunder.all suchi schemes and policies shallbetransferred to and vest in the Amalgamated
Company and all beneﬁts entitlernents and incentives of any nature whatsoever, shall be

claiined by the Amalgamated: Cormipany and these shall relate back to-the Appointed Date as if
the Amalgamated Company was originally entitled to 21l benéfits under such incentive schéme
and/ or policies, subject fa which the benefits under the intentive schemes-were made available
to the Amalgamating Company.

18A:7 Option, of Amalgariating Company tg exercise. the beneficial Tax provisiois as envisaged in
Section'115BAA of [T Act (whether or not opted for) shall not be made applicable to or vested
-upon the Amalgamated Company post-the: Appointed Date. The Amalgamated Company shall
have its own independent right to eiercise option avallable fo it under Section 115BAA of the
IT Act.

18A.8 On orafterthe Effective Date; Amalgamiated Company-shall.be entitled to file/ revise its returns
along with income Tax retigns, prescnbed forms, filings and -annexures under the 1T Act
(mc]udmg for the purpose of" re-computmg minimum alternative tax, and claiming other tax
benefits), TDS certificates, TDS :refurns; wealth' tax retums, and other statutory returns, if
required; and shall-have the:rightto clmmrefunds, advance Tax credits, eredit of TDS, dividend
distribution Tax credits; credit of fareign Taxes, paid/ witlilield, excise, service Tax credits, set
off, isales. Tax; VAT, GST etc., if any, arid to:elaiim tax benetits (mcludmg the Tax deductian
available under section 10AA- of the IT Act) etc;, and for matters incidental thereto as.may be
required‘consequent to implementation of ﬂ\is=-'S'ch¢:_xnc-.
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PART D — GENERAL TERMS AND CONDITIONS

INCREASE OF AUTHORISED SHARE CAPITAL:-QF LTI

As.an integral part:of this Scheme, and upon the coming into effect of this Scheme and with
deemed effect.from the Appou:tad Date the althorised share. capital of Mindtree shall stand
reclassified, tiansferred to, and amalgamated/ combined with the authorized share capital of
LTI, without any further act; instrument, or deed such that, upon the effectiveness of this
Scheme, the autharized .share capital of ‘LTI shall be INR 827,45, 00,000 comprising of
827,45,00,000 equity shates of Re. I each.

Consequently, upon the Scheme becoming effecting and with effect from the Appointed Date,
and without: any-further act or instrument or deed, Clause V of the memorandum of asspeiation
of LT1 shall be:altered’as set outt below:

“The Authorised Share Capital of the Company is:Rs.827,43,00,000/- (Rupees Eight Hundred
Twenty Seven Crores Forty Five Lakhs only) divided into 827, 45,00,000 (e:ght hunered owenty
seven crores fokty five lakhs) Equity Shares of Re,{/- (Rupee Orie only) each.”

Filing fecs and stamp duty, ifany; already pald by Mindtree onits authorized share capital shall
be set off and. be deemed tp have:-been so-paid by LTI on the reclassified and combined
authiorized sharé’ cap1t31 LT shall not be required 16 pay filing fee and/ or stamp duty to the
extent set off and accordingly, shall berequired to pay only the balance filing fee and/ or stamp
duty, if any, in selation to the reclassified and combined authorized share capital after setting
off the filing fees and/ or stainp duty already paid by Mindtree of its authdrized shar capital.

In the eventthe auilorized capital of LTI undergoes-any change prior to the date on which this
Scheme cames into effect, the clauses specified in this Scheme to replace the existing Clause V
af the memorandum.of aséociation of LTI shall be modified accordingly to take into account
the effect of:any such change.

Under tlie accepted principle of single window clearance, it is hereby provided that the
reclassification’and combination of thie authorized share eapital of Mindtree with thie authorized
share capital of LTI pursuant o this Clause 19 shiall beécome opérative on this Scheme becoming
effective

(2) by virtue af the fact that the sharehalders of LTI, while approving this Scheme as a
whole, have approved and accorded the relevant consents as requived under the Act,
for the amendment.of the memorandum of association of LTI and the combining of the
reclassified authorized share capital of Mindtree with the share capital of LTI, and LTI
shia]l not B required to pass separate resolutions under the applicable provisions of
Section 13, T4, 61 and 64 anid other applicable provisions of the Act; and

(b) by virtue of the fact that the shareholders of Mindiree, while approving this Scheme as
a whole, have dapproved and accorded the relevant consents as required under the Act,
for the reclassification of rh; authprized share.capital of Mindtree and Mindtree shall
not be required to pass:separate resolutions under. the-applicable provisions of"Secum\
13, 14, 61 and 64 and other. applicable provisions of the Act.

CHANGE IN NAME OF AMAGLAMATED COMPANY
As an integral part of this Scheme, upon the coming into effect of this Scheme, the n

Amalganiated Company.shall stand changed to ‘LTIMindtre¢ Limited” dar such othel
appro‘v‘ed by tHc B'nards of'the C’nr’npaniés mutualiy, or (aﬁcr the effectiveness of iHs
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20.2.  Consequently, upon the Scheme becoming effeclive, and without any further act or instrument
or deed, Clause 1 of the memorandum of association and Article 1 of the articles of association
of the Amalgamated Corapany shall be altered to. reflect the name as approved by the
jurisdictional. Registrar of Companies.

o
=]
s

Under the accepted principle of single window clearance, it is hereby provided thal (he change
of name of the Amalgdmated Company pursuant o this Clause 20 shall become operative on
this Scheme becoming effective’ and, by wvirtue of the fact that the sharcholters of the
Amalgamated Company, while approving this Scheme as a whole, have: approved and accorded
the relevant consents s required under thé Act, for the amendment of the memorandum of
association and articles of association of the Amalgamated Company to reflect the change of

name of the Armalgamated Company and the Amalgamated Company shall not be required to
pass separate resolutions under the-applicable provisions of Section 13, 14:and other applicable
pravisions of the Act. The. Amalgamated Company undertakes to pay fees, if any, that may be
required in relation to such change of: name,

21.  CHANGEIN GAPITAL STRUCTURE OF THE -COMPANIES

Without prejudice to the generality of this Scheme; during the period between the date;of
approval of this Scheme by the respective Boatds of the Companies and up to and including the
date of allotment ‘of shares pursuant to this Scheme, neither of the Companies shall, except
pursuant:to issue or-exetcise of:any options issued under the Existing Employees’ Stock Oplion
Plans of the Amalgamated Company or the Amalgamating Company Employee Benefit Share
Plans, make any ‘change in theit respective capital structure, whether by way of increase
(including by issue of equity shares on a rights basis, issue of bonus shares) or decrease,

reduction, reclassification, sub-division or-consolidation, recrganisation of share capital, or in
any othermanner which-may, inany way, affect the Sharg Exchange Ratio as per Clause 15.1,

except urider any-of the following circumstatices;

(a) by mutual:written consent of the respective Boards of the Companies; or
(b)  ‘asmay beexpréssly permitted under this Scheme; or
(c) as:may berequired under:any ofher'scheme of afrangetnent entered into by any of the

Companies, under Sections 230 to 232 af the Act,
22.  APPLICATION TO NELT

22.1, The Companies shall; with all reasonable dispatch, make all necessary-applications and petitions
to the Junsdm{gqna] NCLT for §ahctioning this Scheme: under Segtions 230 fo 232 and other

applicable provisiois of the Act, and obtaining such other approvals, as reguired under
Applicable. Laws.

22.2.  The Companies:shall, b éntifled;, pending thie: effectiveness of this Scheme, to apply to any
Appropriate Authority, ifrequiréd, underany Applicable Laws for such consents and approvals,
as agreed between the Companies, which the Companies may require to effect the transactions

between the Companies:

23 MODIFICATION OR AMENDMENTS TO:THIS SCHEME

23.1.  Any modifications/ amendments to this Scheme may only be mads with the approval
‘respective Boards of the: Companies. Theaforesaid powers of the Companies to givee
the: modification/ amendments-to this Scheme (including pursuant lo any direclion by
Appropriate Authority under-Applicable Laws) may be exercised subject (0 the prior approva
of the NCLT asrequired under Applicable Laws,
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The. Compama:, ‘agree-thatif at any timeé, either of the:NCLT or.any Appropriate Authority:
directs -or’ raqulrcs any moadifipation ar amendment of. this Scheme such modification or
amendment:shall not, to-the extent it adversely affects the:interests of any-of the-Companies, be
bdeng on such Compary; dsitheicage: s except: where the written consent of the affected
party; i.e., LTl ot Mmdtrce .has:been obtiined for such odificaticn or amendment.

In ¢ase, postapproval of this Scheme by the NCLT, thereds any dgubt.or query in interpreting
any Clause of this Scheme, or otherwise, the Boards of the Companies mutually, or (after the
effectiveness of this Schemc) the Board of the Amialgamated Company, shall have complete
power 1o take the most logical interpretation so as to renderthis Scheme operational,

DIVIDENDS

re and pay dividends, whether interim or final, to their
ny #cécounting peridd prior to the, daté on which this

Schemc cémes into effect.

Prior to the effectiveness.of this Scheme, the holders of the shares of each of the Companies
shall, save as expressly provided otherwise in this Scheime, continue to enjoy their existing
rights urider the: respective articles of ‘assaciation of the respective Comp'\mes including the
right to receive dividends.

1t is clarified that the aforesaid pravisions in respect of declaration of dividends are enabling
provisions only and shallnot be deemed to confer any right on any sharcholder of any Comipany
to demand or claim any dividends (ather than unclaimed dividends) which, subject to the
‘provisions af the:Act, shall be entirely at the'discretion of the Board of the relevant Comipany,
and subject to the approval, ifrequired, of the respective shareholders of the relevant Comipany.

RESOLUTIONS

AUpon the-coming into-effectof this Scheme, the resolutions (witether passed by the Board or by
the shareholders of Mindtrec), if-any, of’ Mmdtrsz, which are valid and subsisting.on the date
on which this Scheme comes inta effect, shall continue to be valid and subsisting and be
consideredds resolutions of LTI andlfany such resolutions have any manetary limits approved
under the'provisions of the Act, orany other applicable statutory provisions, then the said limits
shall be addedto the limits, if any,-under like resolutions passed by LTI and. shall, subject to
Applicable Laws, constitute the-aggregate of thesaid limits.

EFFECTIVENESS OF THIS 5CHEME

This'Scheme shall beconie effective only if the following conditions are eittier all satisfied or
(ta the extent permissible sinder App cable Laws) widived by the! Beards of both Companies:

(a) this Scheme being approved by the requisite majority ol members and/or-secured and
unsecured. creditors (where applicable) of the Companies in accordance with the Act
and the SEB1 Scheme Circuilar; ‘and.as may be directed by the NELT;

()] this Scheme being approved by the public shareholders of the Companies in ter
Paragraph 10 of Parf [ of the SEBI' Scheme Circular-aid this Scheme shall b
upon only if the number of votes cast by ‘the public shareholders in favour
8cheme are more than the number-of votes cast by the public shareholders agai

() this Scheme being sanctioned by the NCLT in'terms of Section 23 to Section 232
other relevant provigions of the Act; 4nd

(d) the-certified copies.of the:sanetion-orders.of the NCLT approvmg this Scheme being
filed with the:relsvant Registrar of Companies.
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If and*when.this Seheme comes into. gffect upon the satisfaction (or waiver, as the case may be)
‘of the cenditions mentioned in Clause 26,1 above, such date being:the Effective Date, it shall
be deemed to hiave taken effect o1 the Appointed Date.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event that on or befors March 31, 2024, onie or miore of the conditions set forth in
Clause 26 are not satisfied (or'to the extent permissible under Applicable Laws, waived), this
Scheme shall be automatically revoked, cancelled and made of no effect and the Companies, if
required, may fi file-appropriate proceedings before the NCLT and other Appropriate Authorities
in thisrespect. Provided howevér, that the Companies.may, by mutual consent of their Boards,
defer the termination of this:Stheme until-such period as they may deem fit.

Upon: the temmination of this Scheme as set out in Clause 27.1 above, ng rights and liabilities
shall accrueto or be-incurred by thie respcctwc Companlas or'their shareliolders or creditors.or
employees or any vfher person, save and except in respectofany act or deed cfone prior. thereto
as i§ contemplated hereunder or-as to any: rights and/ or liabilities which might have arisen or
accrued pursuant thereto and which shall be govemed and be preserved or worked out as:is
specifically providedin this Scheme-or ag.may othetwise arise in law.

Without prcjudice to t‘ne 0cnera'I1Ey c'f t‘hc aforesaid clause rha C.mnpames [jcnintly md not

the. xespectwe Boards of the Compames prlor to the daté on which thlS Scheme comes into
effect.

REMOVAL OF DIFFICULTIES

The Companies; acting through their.respective Boards, jointly and as mufually agreed in
writing mays

{2) give such directions:and agree totake Steps, as‘may be negessary, desirable orproper,
to resolve all dovbts; difficulties or: questions: anising under. this Scheme, whether by
reason of any orders of NCLT oy of any directive or drdets of any Appr opriale
Atthority, under or by. virtue: of- this Scheme in Teldtion 1o the arrangement
contemplated. in'this Scheme and/ or matters conceming or connected therewith or in
regardto and of the meaningor interprelation of this Scheme or implementationthereof
or'in-any manner Whetseever cornected therewith, or to review the position rélafing to
the satisfactioni of various conditions of this Selieme and if niécessary; to waive any of
those o the extent:permissibleunder Applicable Laws; and/‘ar

(b) dp all sueh acts, deeds’ and: things as' may be neeessary, desirable or expedient for
carryinig this Scheme-inta effect.

RESIDUAL PROVISIONS

Upon thits: Scheme becoming effective; the accounts of the Companies, as on the Appointed
Date:shall be recanstructed in accordance:with tlve tenmis of this Scherie.

The Amalgamated Company, shall, at ‘apy time after this Scheme becoming cf“c 7
all such acts or things as may be necessary to transfer/ novate the approvals,

hereby clarified that i’f the ednsent: wf any third party ar Apbropriale Autﬁority is regl
give effect ta the pruvlswns of lhlS Clause the said third party or Ap;nmpndln Aulho
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becoming effective, indccordance with the provisions of the Act and with the terims hereof. For
this purpose, the: Armlgrl mated. Company shall file appropriate.applications/documents with the
relevant third party or Appropriate Authority concemed for iriformation: and record puiposes,
as applicable.

Without prejudice to the other provisions ofithis Scheme and notwithstanding the vesting of the
Underfaking. of the Amalgamating Company and the Amalgamating Company into the
Amalgamated Company, by virtue. of this Scheme itself, in order to ensure (a) implementation
of the provisions ofthis'Scheme; and (b) continued vesting;of the benefits, cxemptions available
to the Amalgamating Company in favour of the Amalzamated Company, the: Amalgamated
Company may,.at any time after the coming into effect of this Scheme in accordance with the
pravisions hereof; if so required, under Applicable Laws or otherwise, exzcute deads (ncluding
deeds of adherence), confirmations.or other writings or tripartite arrangements with any paty
to any coentract or arrangement in relation fo which the Amalgamating Company has been a
party, incliding any filings with regulatory authorities jn order to give forinal effect to the above
provisions and 1o carry out or perform all such formalities or compliances referred to above, on
the paﬁ of the Amalgamating Company.

In the event of any inconsistency between any of the terms and conditions of any carlier
-1rr'mgc¥ncnt between or amongst the Companies and/or their respective sharecholders,
respective creditors and the terms-and conditions of this Seheme, the latter shall pravail,

SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

The provisions gontained.in, this'Scheme are inextricably inter-linked with the other provisions
dnd tliis' Selierte, constitutes an intcgral whalg, except to the extent that the Companics may
agreg otherwise in writing,

COSTS, CHARGES AND EXPENSES:

Each Company shall bear.its own costs, charges-and expenses in relation. to or in conneclion
with-or incidental to this Scheme..

The stamp duty and transfer charges, if &y, avising int relation to the transfer or vesting of the
properties, assets, rights, tifle or interest transferred pursuant toithis Scheme shall be borne and
paid by the: _Ama,lg_am_ated Company.

Fhkkhdkkkdkdk
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ANNEXURE 1

STEERING. COMMITTEE

The Steering. Commiltee: shall comiprise-of :

(@)

©
(d)

Chaitman of LTI and Mindtree;
Vice-Chiairman of LTI and Mindtree;
Managing Direcitors of LTI and. Mindiree; and

all Executive Directors.of LTI and-Mindiree,

The Steering Committee may; from tife t6.timie, add more officers ‘'of LTL:and/ or Mindtree as
its members, It may also invite other persons to its meetings and deliberations.

In the event one or more vacancies arise in any of the otfices mentioned in Paragraph 1 above,
the ‘Steering Comumittee shall continue to:function with the: remaifing members,

The roles and responsibility-of the Steering Committee:shall be as follows:

(¥

{b)
(0)

overseeing the merger aiid monitgring Stock Exchange / NCLT processes;
overseeing investor interactions;
overseeing communication with.all stakeholders;

biisiness integration planhing and effective date readiness; and

advising on any other dctivity that is integral to the merger scheme and its execution.
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