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Ref: LTI/SE/STAT/2022-23/92 November 15, 2022
National Stock Exchange of India Limited The BSE Limited

Exchange Plaza, Bandra-Kurla Complex Phiroze Jeejeebhoy Towers

Bandra (East) Dalal Street

MUMBALI - 400 051 MUMBAI — 400 001

NSE Symbol: LTI BSE Scrip Code: 540005

Dear Sir(s)/Madam,

Ref: Scheme of Amalgamation & Arrangement amongst Larsen & Toubro Infotech Limited
(‘LTI’/’Amalgamated Company’) and Mindtree Limited (‘Mindtree’/*Amalgamating
Company’) and their respective Shareholders and Creditors (‘the Scheme”)

Sub: Amended Memorandum of Association (“MOA”) and Articles of Association (“AQA”) of the
Company.

Pursuant to Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, please find enclosed the amended and upto date copy of Memorandum and Articles of Association of
the Company.

The above is for your information and records.
Thanking you,

Yours faithfully,
For indtree Limited

’__-.-.
Ao
(Tridib at)——r —
ompany Secretary & Compliance Officer

Encl.: As above

LTiMindtree Limited
(Formerly Larsen & Toubro Infotech Limited)

Technology Tower 1, Gate No. 5, Saki Vihar Road, Powai, Mumbai - 400072, India
T:+ 2267766776 F: + 224313 0997

Registered Office : L&T House, Ballard Estate, Mumbai - 400 001,
www.ltimindtree.com, E-mail : info@ltimindtree.com, CIN - L72900MH1996PLC104693

LTIMindtree Limited is a subsidiary of Larsen & Toubro Limited
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MEMORANDUM & ARTICLES

OF

ASSOCIATION

OF

LTIMINDTREE LIMITED

(Formerly LARSEN & TOUBRO INFOTECH LIMITED)
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~&uly passed the necessary resolution in terms of section 21/22/(1)

No. 11- 104693

FRESH CERTIFICATE OF INCORPORATION g
CONSEQUENT ON CHANGE OF NAME

MI THE OFFICE OF T HE REGISTRAR OF COMPANIES MAHARASHTRA,
MUMBAL.

¢ L&T INFORMATION TECHNOLOGY LIMITED

SOV

in the matter .0

! hereby approve and signify in writing under Section 21
of the Companies Act, 1956 (Act of 1956) read with the
Government of India, Department of Company Affairs,
Notification No. G.S.R. 507E dated the 24th June 1985 the
change of name of the Compeny.

from ; o7 INFORMATION TECHNOLOGY LIMITED

t [ARSEN & TOUBRO INFOTECH LIMITED

and § l'leroby certlfv that L&T INFORMATION TECHNOLOGY

~ LIMITED
]')Egﬁ}%lkwas oélggnaﬂy incorporatad on 23rd
day of undsr the C.ompames Act. 1956 and under the name
L&T INFORMATION TECHNOLOGY LIMITED - P

{a)/22{1) {b) of the Companies Act. 1956 the name of the said
Company is this day changed to i
LARSEN & TOUBRO INFOTECH LIMITED P d this

cortiflcate is :ssued pursuant to Séction 23(1) of the said Acy/

2001-

DY. agistrar o* Egr%pa)nios
Meharashtra, Mumbai.

EDEDCEDEDIDEDEDEDEIDEDIDCEDOEON
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[ Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate |dentification Number (CIN): L72900MH1996PL C104693

| hereby certify that the name of the company has been changed from LARSEN & TOUBRO INFOTECH LIMITED
to LTIMINDTREE LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name LARSEN & TOUBRO INFOTECH LIMITED.

Given under my hand at Mumbai this Fifteenth day of November two thousand twenty-two.

DSMINISTRY &
OF CORPORAT
AFFAIRS 23 2

Ajay Pawar

Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
LTIMINDTREE LIMITED
L& T HOUSE,, BALLARD ESTATE,, MUMBAI, Maharashtra, India, 400001 , ! 1;
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COMPANY LIMITED BY SHARES INCORPORATED UNDER THE COMPANIES ACT 1956
MEMORANDUM OF ASSOCIATION OF
LTIMINDTREE LIMITED*

(Formerly LARSEN & TOUBRO INFOTECH LIMITED)

l. The Name of the Company is LTIMindtree Limited®.
I. The registered office of the company will be situated in the State of Maharashtra.
lll.  The object for which the company is established are:

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION.

1. To carry on business of analyzing, designing, maintaining, converting, porting, debugging;
coding, outsourcing and programming ‘software’ to be used on computer or any
microprocessor based device or any other kind of electronic and electromechanical
devices or any other such hardware within or outside India.

2. To purchase, acquire, develop, enhance, improve, compress, experiment with, supply,
distribute, customise, import, export, trade, act as agents / dealers of all kinds of
software products.

3. To carry on in India or elsewhere business of data collection, compilation, feeding,
converting, processing, analysis, testing or any kind of database management for both
analog and digital data including CAD/CAM and digitization services for any individual,
company or any authority, government or otherwise.

4. To acquire, design, develop, sell, maintain, upgrade any kind of application which uses
voice, image, binary or any other kind of data and any type of man-machine interface.

5. To make or give services for making animation films using computer software for any
person or company or authority, government or otherwise.

6. To carry on in India or elsewhere business of providing professional services including
system analysis, design and implementation, turnkey project execution, reengineering,
process analysis and redesigning, management consultancy in the areas of finance,
marketing, manufacturing, distribution, administration, human resource management
and any such business related area.

7. To design, develop, maintain, operate, expand, upgrade, lease out any kind of
communications network consisting of computer, peripherals and electronic devices
including telecommunication equipment, connected through any kind of link with or
without cables and to provide value added services on such a network within or outside
India.

1. End Note:
The name of the Company has been changed from Larsen & Toubro Infotech Limited to “LTIMindtree
Limited”, pursuant to the Scheme of Amalgamation & Arrangement amongst Larsen & Toubro Infotech
Limited (‘“Amalgamated Company’) and Mindtree Limited (‘Amalgamating Company’) and their respective
Shareholders and Creditors approved by the Hon’ble National Company Law Tribunal (‘NCLT’) dated
September 19, 2022.
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11.

12.

13.

14.

15.

16.

17.

18.

To carry on business of preparing, distributing, selling, importing, exporting, trading,
modifying all kinds of educational and entertainment software on any kind of storage
devices.

To carry on in India or elsewhere any engineering and/or contracting business, and in
particular to arrange, procure, give on hire or loan for consideration or otherwise, the
services of skilled personnel for software and consultancy.

OBJECTS INCIDENTAL OR ANCILLIARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

To indulge in research and development of any kind of software and hardware technology
for captive consumption or for specific customer or otherwise.

To provide training in any kind of computer application or system implementation to
customers, end users or any other individual or group of people using any medium of
communication.

To erect, construct, enlarge, alter, maintain buildings, roads, toll bridges, works and
structures of every kind necessary or convenient for the Company’s business.

To carry on any other trade or business whatsoever as can in the opinion of the Company
be advantageously or conveniently carried on by the Company by way of extension or in
connection with any of the Company’s business or as calculated directly or indirectly to
develop any branch of the Company’s business or to increase the value of or turn to
account any of the Company’s assets, property, or rights.

To acquire and take over the whole or part of the business, property, goodwill and
liabilities of any person, firm or company carrying on or about to carry on any business
which this Company is authorised to carry on or possessed of any property or rights
suitable for the purpose of this Company.

Upon any issue of shares, debentures or other securities of the Company, to employ any
person, firm or company as brokers, commission agents and underwriters and to provide
for the remuneration of such persons, firms or Company for their services by payment in
cash or by the issue of shares, debentures or other securities of the Company, or by the
granting of options to take the same or in any other manner allowed by law.

To carry on a general business of providing comparative information about the
characteristics, interest and other attributes of individuals, communities, organisations,
countries or other social units and of any articles or commodities or economic trends or
persons whatsoever.

To manufacture, buy, sell, export, import, deal in assemble, fit, repair, convert,
overhaul, alter, maintain and improve all types of electrical and electronic components,
devices, equipments and appliances.

To sell, improve, manage, develop, exchange lease, mortgages, enfranchise, abandon,
dispose of, turn to account, or otherwise deal with all or any part of the property and
rights of the Company.
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21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

To search for and to purchase or otherwise acquire from any Government, State or
Authority any licences, concessions, grants, decrees, rights, powers and privileges which
may seem to the Company capable of being turned to account and to work, develop,
carryout, exercise and turn to account the same.

To sell and mortgage and otherwise in any other manner deal with or dispose of the
property, assets or undertakings of the Company or any part thereof, for such
consideration as the Company may think fit and in particular for shares, stocks,
debentures and other securities of any other Company whether or not having objects
altogether or in part similar to those of the Company.

To purchase, or otherwise acquire, protect, prolong and renew any patents, copyrights,
brevets d’invention, licences, protections and concessions which may appear likely to be
advantageous or useful to the Company and to use and turn to account the same and to
grant licences or privileges in respect of the same.

To borrow money or receive money on deposit either without security or secured by
debenture stock (perpetual or terminable), mortgage or other security charged on the
undertaking or on all or any of the assets of the Company including uncalled capital.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, letters of credit, circular notes, warrants, debentures, and
other negotiable/transferable instruments.

To lend money to such persons and on such terms as may seem expedient with or without
security and in particular to customers and others having dealings with the Company and
to give any guarantee or indemnity as may seem expedient.

To pay all costs, charges and expenses for the promotion and establishment of the
Company.

To erect buildings, plant and machinery and to manufacture plant, machinery, tools,
goods or things for any of the purposes of the business of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire any real and
personal property and rights or privileges which the Company may think necessary or
convenient for the purposes of its business and in particular any land, buildings,
easements, machinery, plant and stock-in-trade.

To take or otherwise acquire or hold shares in any other company, having objects
altogether or in parts similar to those of this Company or carrying on any business capable
of being conducted so as directly or indirectly to benefit this Company.

To act as trustees for the holders of or otherwise in relation to any debentures, bonds or
debenture stock issued or to be issued by any company and generally to undertake and
execute any trusts, the undertaking whereof may seem calculated directly or indirectly
to benefit the Company.

To establish agents in India and elsewhere for sales and purchases and to regulate and
discontinue the same.
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32.

33.

34.

35.

36.

37.

38.

39.

To adopt such means of making known the business of the Company, within and outside
India, as may seem expedient and in particular by advertising in the press, public places
and theatres, by radio, by television, by circulars, by purchase and exhibition of works
of art or interest, by publication of books, pamphlets, bulletins, or periodicals, by
organising or participating in exhibitions and by granting prizes, rewards and donations.

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

To provide for the welfare of employees or ex-employees of the Company and the wives,
widows, families or dependents of such persons by building or contributing to the building
of houses, dwellings or chawls, or by grants of money, pensions, allowances, gratuities,
bonus or other payments or by creating and from time to time subscribing or contributing
to provident or other funds, institutions and trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries,
medical and other attendance and assistance as the Company shall think fit.

To subscribe or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, public, or any other useful institutions,
objects or purposes or for any exhibition.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employment or service of the Company,
or who are or were at any time Directors or Officers of the Company, and the wives,
widows, families and dependents of such persons, and also establish and subsidise and
subscribe to any institutions, associations, clubs or funds calculated to be for the benefit
of or to advance the interests and well-being of the Company, and make payments to or
towards the insurance of any such person as aforesaid.

To enter into any partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint adventure, reciprocal concessions, or otherwise with any
person, firm or company carrying on or engaged in or about to carry on or to engage in
any business or transaction which the Company is authorised to carry on or engage in or
any business or transaction capable of being conducted so as directly or indirectly to
benefit this Company, and to act as the agents of any such person, firm or company, and
to lend money to, guarantee the contracts of, or otherwise assist any such person, firm
or company, and to take or otherwise acquire and hold share and securities of any such
company and to sell, hold, re-issue with or without guarantee or otherwise deal with the
same.

Distribute any of the properties of the Company amongst the members in specie or kind.

To promote any company or companies for the purpose of acquiring all or any of the
property, rights and liabilities of this Company.

To undertake, carry out, promote and sponsor rural development including any
programme for promoting the social and economic welfare of, or the uplift of the public
in any rural area and to incur any expenditure on any programme of rural development



40.

41.

42.

43.

and to assist execution and promotion thereof either directly or through an independent
agency or in any other manner. Without prejudice to the generality of the forgoing,
“programme of rural development”, shall also include any programme for promoting the
social and economic welfare of the uplift of the public in any rural area which the
Directors consider likely to promote and assist rural development, and the words “rural
area” shall include such area as may be regarded as rural areas under Section 35CC of
the Income Tax Act 1961, or any other law relating to rural development for the time
being in force or as may be regarded by the Directors as rural areas and the Directors
may at their discretion in order to implement any of the above mentioned objects or
purposes transfer without consideration or at such fair or concessional values as the
Directors may think fit and divest the ownership or any property of the Company to or in
favour of any public or local body or authority or Central or State Government or any
public institutions or trusts or funds or organization(s) as the Directors may approve.

To undertake, carry out, promote and sponsor or assist any activity for the promotion
and growth of national economy and for discharging what the Directors may consider to
be social and moral responsibilities of the Company to the public or any section of the
public as also any activity which the Directors consider likely to promote national welfare
or social, economic or moral uplift of the public or any section of the public and in such
manner and by such means as the Directors may think fit and the Directors may without
prejudice to the generality of the foregoing, undertake, carry out, promote and sponsors
any activity for publication of any books, literature, newspapers, etc. or for organising
lectures or seminars likely to advance these objects or for giving merit awards, for giving
scholarships, loans or any other assistance to deserving students or other scholars or
person to enable them to pursue their studies or academic pursuant or researches and
for establishing, conducting or assisting any institution, fund, trust, etc. having any one
of the aforesaid objects as one of its objects, by giving donations or otherwise in any
other manner and the directors may at their discretion in order to implement any of the
above mentioned objects or purposes transfer without consideration or at such fair or
concessional value as the Directors may think fit and divest the ownership of any property
of the Company to or in favour of any public or local body or authority or Central or State
Government or any public institutions or trusts or funds or organisation(s) or persons(s)
as the Directors may approve.

To carry on business of running and/or taking on lease industrial and other undertakings
from government, semi-government corporations, companies and persons, whether
public or private for furtherance of the business activities of the Company.

To purchase, take on lease or in exchange or otherwise acquire any lands or buildings
and any estate or interest in and any rights connected with any such lands and buildings
and to develop and turn to account any load acquired by the Company or in which the
Company is interested.

To develop, build, rebuild, pull down, demolish, erect enlarge, purchase, own, contract,
take or give on lease or license or hire or hire purchase including sub-lease, sub-license,
sub-hire and realise rents, license fees and charges for the same and to hold, exchange,
improve, alter, repair, replace, acquire, divide, consolidate, appropriate, decorate,
furnish, sell, mortgage and otherwise deal in and/or dispose of, buildings, office
complexes, group housing schemes, shops, townships, hotels, theatres or any other
estate or immovable property.



C. OTHER OBJECTS:

44. To carry on the business of leasing and hire purchase finance and/or providing deferred
payment facilities and to provide on lease, hire purchase or on deferred payment basis
all types of industrial and office plant, equipment, machinery, vehicles, buildings,
undertaking, and other moveable and immovable properties.

IV.  The liability of the members is limited.

V. The authorised capital of the Company is Rs. 827,45,00,000/- (Rupees Eight Hundred and Twenty
Seven Crores Forty Five Lakhs only) divided into 827,45,00,000 (eight hundred and twenty seven
crores forty five lakhs) Equity Shares of Re. 1/- (Rupee One only) each with power to increase
or reduce the capital for the time being into several classes and to attach thereto respectively
such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the Articles of Association of the Company and to vary,
modify, amalgamate or abrogate any such rights, privileges or conditions in such manner as may
for the time being be provided by the Articles of Association of the Company.?2

2. End Notes:

a. The Authorised Share Capital of the Company has been reclassified into 3,00,00,000 Equity Shares
of face value into Rs.5/- each fully paid-up, from 1,50,00,000 Equity Shares of face value of Rs.10/-
each fully paid-up, pursuant to the resolution passed at the Extraordinary General Meeting of the
Company held on March 30, 2002, with effect from March 31, 2002.

b. The Authorised Share Capital of the Company has been increased from Rs.15,00,00,000/-
(Rupees Fifteen Crores Only) to Rs.15,25,00,000/ - (Rupees Fifteen crores Twenty Five lakhs Only),
pursuant to the resolution passed at the Extraordinary General Meeting of the Company held on May
6, 2003, with effect from June 1, 2003.

c. The Authorised Share Capital of the Company has been increased from Rs.15,25,00,000/- (Rupees
Fifteen Crores Twenty Five lakhs Only) to Rs.16,37,50,000/ - (Rupees Sixteen crore Thirty Seven
lakh Fifty thousand only), pursuant to the resolution passed at the Extraordinary General Meeting
of the Company held on December 7, 2006, with effect from December 7,

2006.

d. The Authorised Share Capital of the Company has been reclassified into 16,37,50,000 Equity Shares
of face value into Re.1/- each fully paid-up, from 3,27,50,000 Equity Shares of face value of Rs.5/-
each fully paid-up, pursuant to the resolution passed at the Extraordinary General Meeting of the
Company held on June 22, 2015, with effect from June 22, 2015.

e. The Authorised Share Capital of the Company has been increased from Rs.16,37,50,000/-
(Rupees Sixteen crore Thirty Seven lakh Fifty thousand only) to Rs.20,00,00,000/- (Rupees Twenty
Crore only), pursuant to the resolution passed at the Extraordinary General Meeting of the
Company held on June 22, 2015, with effect from June 22, 2015.

f. The Authorised Share Capital of the Company has been increased from Rs.20,00,00,000/-
(Rupees Twenty Crore only) to Rs.24,00,00,000/- (Rupees Twenty Four Crores only), pursuant to the
order of the Hon’ble High Court of Bombay dated September 4, 2015.

g. The Authorised Share Capital of the Company has been increased from Rs.24,00,00,000/-
(Rupees Twenty Four Crore only) to Rs.26,00,00,000/- (Rupees Twenty Six Crores only), pursuant
to the order of the Hon’ble National Company Law Tribunal (‘NCLT’) dated May 2,

2018.

h. The Authorised Share Capital of the Company has been increased from Rs.26,00,00,000/-
(Rupees Twenty Six Crores only) to Rs. 27,45,00,000/- (Rupees Twenty Seven Crores Forty Five
Lakhs only), pursuant to the order of the Hon’ble National Company Law Tribunal (‘NCLT’) dated
July 16, 2021.

i. The Authorised Share Capital of the Company has been increased from Rs. 27,45,00,000/- (Rupees
Twenty Seven Crores Forty Five Lakhs only) to Rs. 827,45,00,000/- (Rupees Eight Hundred and
Twenty Seven Crores Forty Five Lakhs only), pursuant to the order of the Hon’ble National Company
Law Tribunal (‘NCLT’) dated September 19, 2022.



We, the several persons, whose names and addresses are subscribed below, are desirous of being formed into a
company in pursuance of this Memorandum of Association and respectively agree to take the number of shares in
the capital of the Company set out opposite our respective names:

Sl. Name of Subscribers Addresses, and occupation No. of Shares | Name, addresses
of each subscriber Taken by description &
No. each occupation of
Subscriber witnesses
Equity
1 LARSEN & TOUBRO LIMITED L&T HOUSE BALLARD 1 (ONE)
BY ITS DULY AUTHORISED SUDHAKAR | ESTATE MUMBAI 400 001
DINKAR KULKARNI
2 SUDHAKAR DINKAR KULKARNI 6, CYNTHIA MAIN 1 (ONE)
SON OF AVENUE MUMBAI 400 054
DINKAR MUKUND KULKARNI COMPANY EXECUTIVE
3 MOHAN PADMANABH WAGH 29B, CARTER ROAD 1 (ONE)
SON OF BANDRA (W) MUMBAI 400 CHIRAMEL
PADMANABH MANGESH WAGH 050 GHEEVARUGHESE
COMPANY EXECUTIVE KOSHY
SON OF P.G.

4 ANILKUMAR MANIBHAI NAIK 54, PALI HILL, BANDRA 1 (ONE) VARUGHESE
SON OF (W) MUMBAI 400 050 12786 TILAKNAG
MANIBHAI NICHABHAI NAIK COMPANY EXECUTIVE ROAD NO. 5

GOREGAON (W)

5 ANUMOLU RAMAKRISHNA M-29 ANNA NAGAR EAST 1 (ONE) MUMBAI 400 062
SON OF CHENNAI 600 102
ANUMOLU VENKATAPPIAH COMPANY EXECUTIVE SERVICE

6 MOHAN KARNANI 73, CARTER ROAD, 1 (ONE)

SON OF BANDAR (W)
NATHUMAL KARNANI MUMBAI 400 050
COMPANY EXECUTIVE

7 YESHWANT MORESHWAR 4A, SUVAS APTS. 1 (ONE)
DEOSTHALEE OFF. L. JAGMOHANDAS
SON OF MARG MUMBAI 400 016
MORESHWAR TRIMBAK DEOSTHALEE | COMPANY EXECUTIVE

TOTAL 7
(SEVEN)

Dated at Mumbai, this 16t day if December, 1996.




COMPANY LIMITED BY SHARES INCORPORATED UNDER THE

COMPANIES ACT 1956

ARTICLES OF ASSOCIATION OF

LTIMINDTREE LIMITED?

(Formerly LARSEN & TOUBRO INFOTECH LIMITED)

LTIMindtree Limited! (the “Company”) has adopted the following new set of Articles of Association
pursuant to the approval of the shareholders of the Company at their Meeting held on June 22,

2015.

1  Table “F” not to apply

2 Interpretation

The regulations contained in Table F. Schedule I. to the
Companies Act, 2013, (hereinafter referred to as ‘The Act’
including any rules made thereunder) shall not apply to the
Company except so far as the same are reproduced or contained
in or expressly made applicable by these Articles or the Act. The
regulations for the management of the Company and for the
observance of the Members thereof and their representatives shall
subject to any exercise of the Company’s power to modify, alter
or add to its regulations as prescribed by the Act, be such as are
contained in these Articles.

In the interpretation of these Articles, the following expressions
shall have the following meanings, unless repugnant to the subject
or context:-

“The Company” or “This Company” means LTIMindtree
Limited?.

“The Act” means The Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in force,
including wherever applicable the rules framed thereunder and
the relevant provisions of the Companies Act, 1956, to the extent
that such provisions have not been superseded by the Companies
Act, 2013 or de-notified, as the case may be.

“The Rules” means the applicable rules for the time being in force
as prescribed under relevant sections of the Act.

“The Articles” means these Articles of Association of the Company
or as altered from time to time.

“Alter” or “Alteration” includes the making of additions,
omissions and substitutions.

“The Office” means the Registered Office for the time being of
the Company.

“The Seal” means the common seal of the Company.
“Authorised Capital” or “Nominal Capital” means such capital as

is authorised by the Memorandum of the Company to be the
maximum amount of share capital of the Company.

1. End Note:

The name of the Company has been changed from Larsen & Toubro Infotech Limited to “LTIMindtree Limited”,
pursuant to the Scheme of Amalgamation & Arrangement amongst Larsen & Toubro Infotech Limited
(‘Amalgamated Company’) and Mindtree Limited (‘Amalgamating Company’) and their respective Shareholders
and Creditors approved by the Hon’ble National Company Law Tribunal dated September 19, 2022.



“Beneficial Owner” means beneficial owner as defined in clause
(a) of sub-section 1 of Section 2 of the Indian Depositories Act,
1996 or whose name is recorded as such with the depository.

“Board of Directors” or “Board” or “Directors” means the
collective body of the Directors of the Company or a Committee
thereof duly constituted.

“Charge” means an interest or lien created on the property or
assets of the Company or any of its undertakings or both a
security and includes a mortgage.

“Chief Executive Officer” means an officer of the Company, who
has been designated as such by the Company.

“Chief Financial Officer” means a person appointed as Chief
Financial Officer of the Company.

“Company Secretary” or “Secretary” means a Company Secretary
as defined in clause (c) of sub-section (1) of Section 2 of the
Company Secretaries Act, 1980 who is appointed by the Company
to perform the functions of a Company Secretary under the Act.

“Debenture” means debenture stock, bonds or any other
instrument of the Company evidencing a debt, whether
constituting a charge on the assets of the Company or not.

“Depository” means a depository as defined in Clause (e) of Sub-
section (1) of Section 2 of the Depositories Act, 1966 (22 of 1996).

“Dividend” includes any interim dividend.

“Employee Stock option” means the option given to the Directors,
Officers or employees of the Company or of its holding company
or subsidiary company or companies, if any, which gives such
directors, officers or employees, the benefit or right to purchase,
or to subscribe for, the shares of the Company at a future date at
a pre-determined price.

“Independent Director” means an Independent Director referred
to in Listing Agreement and the Companies Act, 2013.

“Issued Capital” means such capital as the Company issues from
time to time for subscription.

“Key Managerial Personnel”, in relation to the Company, means:-
(i) the Chief Executive Officer or the Managing Director or the
Manager;

(ii) the Whole-time Director;

(iii) the Company Secretary;

(iv) the Chief Financial Officer; and

(v) such other officer as may be prescribed under the Act.

“Listing Agreement” means an agreement entered with the stock
exchange where the Company is listed.



“Manager” means an individual who, subject to the
superintendence, control and direction of the Board of Directors,
has the management of the whole, or substantially the whole, of
the affairs of the Company, and includes a director or any other
person occupying the position of a manager, by whatever name
called, whether under a contract of service or not.

“Managing Director” means a director who, by virtue of these
Articles or an agreement with the Company or a resolution passed
in its General Meeting, or by its Board of directors, is entrusted
with substantial powers of management of the affairs of the
Company and includes a director occupying the position of
managing director, by whatever name called.

“Memorandum” means the Memorandum of Association of the
Company as originally framed or as altered from time to time in
pursuance of any previous Company law or of the Act.

“Month” means a calendar month.

“Officer” includes any Director, Manager or Key Managerial
Personnel or any person in accordance with whose directions or
instructions the Board or any one or more of the directors is or are
accustomed to act.

“Paid-up share capital” or “share capital paid-up” means such
aggregate amount of money credited as paid-up as is equivalent
to the amount received as paid-up in respect of shares issued and
also includes any amount credited as paid-up in respect of shares
of the Company, but does not include any other amount received
in respect of such shares, by whatever name called.

“Postal Ballot” means voting by post or through any electronic
mode.

“Remuneration” means any money or its equivalent given or
passed to any person for services rendered by him and includes
perquisites as defined under the Income-tax Act, 1961 (43 of
1961) or any modification or re-enactment thereof.

“Register” or “The Register of Members” means the Register of
Members of the Company required to be kept pursuant to the Act.

“SEBI” means the Securities & Exchange Board of India established
under Section 3 of the Securities and Exchange Board of India Act
1992.

“Security” means the securities as defined in clause (h) of Section
2 of the Securities Contracts (Regulation) Act, 1956.

“Share” means a share in the share capital of the Company and
includes stock.

“Subscribed capital” means such part of the capital which is for
the time being subscribed by the Members of the Company.
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Share Capital

Shares under the Control
of Directors

Kinds of Share capital

“Whole-time Director” includes a Director in the whole-time
employment of the Company.

“Written” and “in writing” shall include printing, lithography and
other modes of representing or reproducing words in a visible
form.

Words importing the singular number also include where the
context admits or requires the plural number and vice versa.

Words importing masculine gender shall also include feminine
gender.

Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as in
the Act or any statutory modification thereof in force at the date
at which these regulations become binding on the Company. In
case any word is not defined in the Act but defined in the
Securities Contracts (Regulation) Act, 1956 (42 of 1956) or the
Securities and Exchange Board of India Act, 1992 (15 of 1992) or
the Depositories Act, 1996 (22 of 1996) shall have the meanings
respectively assigned to them in those Acts.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorised Share Capital of the Company is or shall be such
amount as stated in Clause V of the Memorandum of Association,
for the time being or as may be varied from time to time with the
power to increase or reduce such Capital from time to time in
accordance with the regulations of the Company and the
legislative provisions for the time being in force in this behalf and
with the power also to divide the shares in the Capital for the
time being into equity share capital and preference share capital
and to attach thereto respectively any preferential, qualified or
special rights, privileges or conditions.

Subject to the provisions of the Act and these Articles, the shares
in the capital of the Company shall be under the control of
Directors who may issue, allot or otherwise dispose of the same
or any of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a
premium or at par and at such time as they may from time to
time think fit. Provided that option or right to call of shares shall
not be given to any person or persons without the sanction of the
Company in General Meeting. Board shall not issue any shares at a
discount except issue of such class of shares as may be permitted
by the Act.

The Company may issue equity shares with voting right and/or
with differential voting rights as to dividend, voting or otherwise
and preference shares in accordance with these Articles, the Act,
the Rules and other applicable laws.
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Further issue of Shares

Mode of further issue of
shares

1. Where at any time, the Company proposes to increase its
subscribed capital by the issue of further shares, such shares shall
be offered—

a. to persons who, at the date of the offer, are holders of shares
of the Company in proportion, as nearly as circumstances admit,
to the paid up share capital on those shares by sending a letter of
offer subject to the following conditions, namely:-

i. the offer shall be made by notice specifying the number of
shares offered and limiting a time not being less than 15
(fifteen) days and not exceeding 30 (thirty) days from the date
of the offer within which the offer, if not accepted, shall be
deemed to have been declined;

the offer aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person;
and the notice referred to in clause (i) above shall contain a
statement of this right;

iii. after the expiry of the time specified in the notice
aforesaid, or on receipt of earlier intimation from the person
to whom such notice is given that he declines to accept the
shares offered, the Board may dispose of them in such manner
which is not dis-advantageous to the Shareholders and the

Company;

b. to employees under a scheme of employees’ stock option,
subject to special resolution passed by the Company and subject
to the Rules and such other conditions, as may be prescribed
under Law; or

c. to any persons, if it is authorised by a Special Resolution,
whether or not those persons include the persons referred to in
clause (a) or clause (b) above, either for cash or for a
consideration other than cash, if the price of such shares is
determined by the valuation report of a registered valuer subject
to the Rules.

d. The notice referred to in sub-clause (i) of clause (a) of sub-
article (1) shall be dispatched through registered post or speed
post or through electronic mode to all the existing Shareholders at
least 3 (three) days before the opening of the issue.

e. Nothing in this Article shall apply to the increase of the
subscribed capital of a Company caused by the exercise of an
option as a term attached to the Debentures issued or loan raised
by the Company to convert such Debentures or loans into shares in
the Company:

Provided that the terms of issue of such Debentures or loan
containing such an option have been approved before the issue of
such Debentures or the raising of loan by a Special Resolution
passed by the Company in a General Meeting.
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Power to issue redeemable
preference shares

Allotment of shares by
directors for consideration
other than cash

Acceptance of shares

Deposit and calls etc.
to be a debt payable
immediately

f. The provisions contained in this Article shall be subject to the
provisions of the Act.

2. Notwithstanding anything contained in Article above, the
further shares aforesaid may be offered to any persons (whether
or not those persons include the persons referred to in Article
above) in any manner whatsoever

(a) If a special resolution to that effect is passed by the Company
in a general meeting, or

(b) Where no such special resolution is passed, if the votes cast
(whether on a show of hands or on a poll as the case may be) in
favour of the proposal contained in the resolution moved in that
general meeting (including the casting vote, if any, of the
Chairman) by the members who, being entitled to do so, vote in
person, or where proxies are allowed, by proxy, exceed the votes,
if any, cast against the proposal by members, so entitled and
voting and the Central Government is satisfied on an application
made by the Board of Directors in this behalf that the proposal is
most beneficial to the Company.

Subject to the provisions of the Act, the Board shall have the
power to issue or re-issue preference shares of one or more
classes which are liable to be redeemed, or converted into equity
shares, on such terms and conditions and in such manner as may
be determined by the Board in accordance with the Act and the
Rules. Such preference shares shall be redeemable in accordance
with the Act and the Rules made there under.

Subject to the provisions of the Act and these Articles, the Board
may issue and allot shares in the Capital of the Company on
payment or part payment for any property or assets of any kind
whatsoever sold or transferred, goods or machinery supplied or
for services rendered to the Company in the conduct of its
business and any shares which may be so allotted may be issued
as fully paid-up or partly paid-up shares, as the case may be.

Any application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any share therein,
shall be an acceptance of shares within the meaning of these
Articles; and every person who thus or otherwise accepts any
share and whose name is on the register of members shall, for the
purposes of these Articles, be a Member.

The money which the Board of Directors shall, on the allotment of
any shares being made by them, require or direct to be paid by
way of deposit, call or otherwise, in respect of any shares
allotted by them, shall immediately on the inscription of the
name of the allottee in the register of members as the name of
the holder of such shares, become a debt due to and recoverable
by the Company from the allottee thereof, and shall be paid by
him accordingly.



11  Liability of Members

12 Issue of Certificates

Issue of new share
certificate in place of
defaced, lost or destroyed
certificate

Seal on Certificate/(s)
Certificate for shares held by

joint holders

Form and manner of issue of
Certificate

Every Member, or his heirs, executors or administrators, shall pay
to the Company the portion of the Capital represented by his
share or shares which may, for the time being, remain unpaid
thereon, in such amounts, at such time or times, and in such
manner, as the Board of Directors shall, from time to time, in
accordance with these Articles, the Act, the Rules and other
applicable laws require or fix for the payment thereof.

1. Every person whose name is entered as a Member in the
register of members shall be entitled to receive within two
months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month from the
date of receipt of application for the registration of transfer or
transmission or sub-division or consolidation or renewal as the
case may be or within such other period as may be prescribed by
SEBI from time to time or by the conditions of issue:

(a) one certificate for all his shares without payment of any
charges; or

(b) several certificates, each for one or more of his shares,
without payment of any fees for each certificate after the first
unless otherwise decided by the Board.

2. If any share certificate be worn out, defaced, mutilated or
torn or if there be no further space on the back for endorsement
of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity
as the Company deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued
without payment of any fees unless otherwise decided by the
Board, which shall not exceed such sum as may be prescribed
under the rules:

Provided that notwithstanding what is stated above the Company
shall comply with such rules or regulation or requirements of any
recognised stock exchange or the Act or the rules made under
Securities Contracts (Regulation) Act, 1956 or any other act or
rules applicable in this behalf.

3. Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid-up thereon.

4. In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more than one
certificate, and delivery of a certificate for such shares to one of
several joint holders shall be sufficient delivery to all such
holders.

5. Certificate shall be issued in the form and manner prescribed
in the Act, the Rules and other applicable laws.
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Dematerialize its
Securities
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dematerialized form

Numbering of Shares

Company not bound to
recognise any interest in
share other than that of
Registered holder.

New Capital same as existing

Capital

Variation of
Members’ rights

Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialize its existing shares,
debentures and other securities, rematerialize its existing shares,
debenture and other securities held in a depository and/or offer
further shares, debentures and other securities in dematerialized
form pursuant to Depositories Act, 1996 and rules framed there
under.

A person subscribing to shares offered by the Company shall have
the option either to receive certificates for such shares or hold
the shares in dematerialized form with a depository. Where a
person opts to hold any share with the depository, the Company
shall intimate such depository the details of allotment of the
share(s) to enable the depository to enter in its records the name
of such person as the beneficial owner.

Every share in the Company shall be distinguished by its
distinctive number provided that nothing shall apply to a share
held by a person whose name is entered as holder of beneficial
interest in such share in the records of a depository.

Except as required by law, no person shall be recognized by the
Company as holding any share upon any trust, and the Company
shall not be bound by, or be compelled in any way to recognize
(even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any
fractional part of a share, or any other rights in respect of any
share except an absolute right to the entirety thereof in the
registered holder (except only as by these regulations or by law
otherwise provided).

Except so far as otherwise provided by the conditions of issue by
these articles, any Capital raised by the creation of new class of
shares, shall be considered as part of the existing Capital, and
shall rank pari-passu in all respects with the existing Equity Shares
of the Company and shall be entitled to dividend and corporate
benefits, if any, declared by the Company after the allotment.

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

If at any time the Share Capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, subject to
the provisions of the Act, and whether or not the Company is
being wound up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class or with
the sanction of a special resolution passed at a separate meeting
of the holders of the shares of that class or in such other manner
as may be prescribed by the Act and the Rules.
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Provisions as to General
Meeting to apply mutatis
mutandis to each meeting
of the holder of shares

Provisions of shares to
apply mutatis mutandis
to any other securities
and debentures

Power to pay commission

in connection with
securities issued

Rate of commission in
accordance with the rules

Mode of Payment of
commission

Power to pay brokerage

Company’s lien on shares

Lien to extend to
dividends, bonus etc.

Waiver of lien

To every such separate meeting, the provisions of these
regulations relating to General Meetings shall mutatis mutandis

apply.

The provisions of Articles shall mutatis mutandis apply to issue
and allotment of any other securities including debentures (except
where the Act otherwise requires).

1. The Company may exercise the powers of paying commissions
conferred by the Act, to any person in connection with
subscription to its shares, debentures or debentures stock of the
Company, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be in accordance with
the provisions of the Act and the Rules and shall be disclosed in
the manner required therein.

2. The rate or amount of the commission shall not exceed the
rate or amount as prescribed in the rules made under subsection
(6) of section 40 of the Act.

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

4. The Company may pay brokerage to the extent and in the
manner prescribed under the Act in connection with subscription
to its securities.

LIEN

1. The Company shall have a first and paramount lien :-

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

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

Provided that the Board of directors may at any time declare any
share to be wholly or in part exempt from the provisions of this
clause. The fully paid shares shall be free from all lien.

2. The Company's lien, if any, on a share shall extend to all
dividends payable and bonuses declared from time to time in
respect of such shares for any money owing to the Company.

3. Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company’s lien,
if any, on such shares.
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Application of proceed
of sale Payment of
residual money
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Board may make calls

The Company may sell, in such manner as the Board thinks fit, any
shares on which the Company has a lien. Provided that no sale
shall be made:-

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

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

1. To give effect to any such sale, the Board may authorize one
of their Members or any other Officer of the Company to transfer
the shares sold to the purchaser thereof.

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

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

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

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

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

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures issued
by the Company from time to time.

CALLS ON SHARES

1. The Board may, from time to time, make calls upon the
Members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or by way
of premium) and not by the conditions of allotment thereof made
payable at fixed times.
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2. Each Member shall, subject to receiving at least fourteen
days' notice specifying the time or times and place of payment,
pay to the Company, at the time or times and place so specified,
the amount called on his shares.

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

4. A call may be revoked or postponed at the discretion of the
Board.

A call shall be deemed to have been made at the time when the
resolution of the Board authorizing the call was passed and may
be required to be paid by installments.

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

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

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

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

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

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

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

2. The Board shall be at liberty to waive payment of any such
interest wholly or in part.
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Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereof nor the receipt by the Company of
a portion of any money which shall from time to time be due from
any Member in respect of any share either by way of principal or
interest nor any indulgence granted by the Company in respect of
payment of any such money shall preclude the forfeiture of such
shares as herein provided.

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

The Board:-

(@ may, if it thinks fit, receive from any Member willing to
advance the same, all or any part of the moneys uncalled and
unpaid upon any shares held by him; and

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

FORFEITURE OF SHARES

If any Member fails to pay any call, or installment of a call, on the
day appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or installment
remains unpaid or a judgment or decree in respect thereof
remains unsatisfied in whole or in part, serve a notice on him
requiring payment of so much of the call or installment as is
unpaid, together with any interest which may have accrued and
all the expenses that may have been incurred by the Company by
reason of non-payment.

The notice aforesaid shall:-

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

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

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may, at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the
Board to that effect.
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Cancel of Forfeiture

Neither the receipt by the Company for a portion of any money
which may from time to time be due from any Member in respect
of his shares, nor any indulgence that may be granted by the
Company, in respect of payment of any such money, shall
preclude the Company from thereafter proceeding to enforce a
forfeiture in respect of such shares as herein provided. Such
forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting Member and an entry of
the forfeiture with the date thereof, shall forthwith be made in
the Register of Member but no forfeiture shall be invalidated by
any omission or neglect or any failure to give such notice or make
such entry as aforesaid.

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

2. The Company may receive the consideration, if any, given for
the share(s) on any sale, re-allotment or disposal thereof and may
execute a transfer of share in favour of the person to whom the
share is/are sold or disposed of.

3. The transferee shall thereupon be registered as the holder of
the share; and

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

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

2. At any time before a sale, re-allotment or disposal as
aforesaid, the Board may cancel the forfeiture on such terms as it
thinks fit.
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1. A person whose shares have been forfeited shall cease to be
a Member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay and shall pay
to the Company all moneys which, at the date of forfeiture, were
presently payable by him to the Company in respect of the shares.

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

3. The liability of such person shall cease if and when the
Company shall have received payment in full of all such moneys in
respect of the shares.

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

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

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

The Board, may, subject to the provisions of the Act, accept a
surrender of any share from or by any Member desirous of
surrendering the same on such terms as it may think fit.

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

The provisions of these Articles relating to forfeiture of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company.
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TRANSFER OF SHARES

1. The instrument of transfer of any share shall be in writing
and all the provisions of the Act, and of any statutory
modification thereof for the time being shall be duly complied
with in respect of all transfer of shares and registration thereof.

2. The instrument of transfer of any share in the Company shall
be executed by or on behalf of both the transferor and transferee.

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

4. The Company shall use a common form of transfer, subject to
the provisions of the Act. In case of transfer of shares, where the
Company has not issued any certificates and where the shares are
held in dematerialized form, the provisions of the Depositories
Act, 1996 shall apply.

5. No fee shall be charged for registration of transfer,
transmission, probate, succession certificate and letters of
administration, certificate of death or marriage, power of
attorney or similar other document.

The Board may, subject to the right of appeal conferred by the
Act and subject to the provisions of the Act, the Rules, Listing
Agreement and any other applicable law decline to register:-

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

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

(c) any transfer of shares where any statutory prohibition or any
attachment or prohibitory order of a competent authority
restrains the Company from transferring the shares out of the
name of the transferor; or

(d) any transfer of shares where the transferor objects to the
transfer provided he serves on the Company within a reasonable
time a prohibitory order of a court of competent jurisdiction.

1. The Board may decline to recognize any instrument of
transfer unless:-

(a) the instrument of transfer is in the form as prescribed in rules
made under the Act;

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

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

Provided that the registration of a transfer shall not be refused on
the ground of the transferor being either alone or jointly with any
other person or persons indebted to the Company on any account
whatsoever except where the Company has a lien on shares.
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2. The Company shall send notice containing the reasons
thereof within the time stipulated under the Act.

On giving not less than seven days' previous notice in accordance
with the Act, the registration of transfers may be suspended at
such times and for such periods as the Board may from time to
time determine:

Provided that such registration shall not be suspended for more
than thirty days at any one time or for more than forty-five days
in the aggregate in any year.

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

No transfer shall be made to an infant, insolvent or person of
unsound mind, or to a firm or partnership in the name of the firm.

TRANSMISSION OF SHARES

1. On the death of a Member, the survivor or survivors where
the Member was a joint holder, and his nominee or nominees and
in absence of nominees the legal representatives where he was a
sole holder, shall be the only persons recognized by the Company
as having any title to his interest in the shares.

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

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

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

(b) to make such transfer of the share as the deceased or
insolvent Member could have made.

2.  The Board shall, in either case, have the same right to
decline or suspend registration as it would have had, if the
deceased or insolvent Member had transferred the share before
his death or insolvency.

3. The Company shall be fully indemnified by such person from
all liability, if any, by action taken by the Board to give effect to
such registration or transfer.
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1. If the person so becoming entitled shall elect to be registered
as holder of the share himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so
elects.

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

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

A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not,
before being registered as a Member in respect of the share, be
entitled in respect of it to exercise any right conferred by
Membership in relation to meetings of the Company.

Provided that the Board may, at any time, give notice requiring
any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the
share, until the requirements of the notice have been complied
with.

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

ALTERATION OF CAPITAL

Subject to the provisions of the Act, the Company may, by
resolution prescribed under the Act, increase its Share Capital by
such sum, to be divided into shares of such amount or such class,
as may be specified in the resolution.

Subject to the provisions of the Act, the Company may, by
resolution prescribed under the Act :-

(a) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

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

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

(d) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.
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The Directors, with the sanction of a Resolution of the Company in
Ordinary General Meeting may convert any paid-up shares into
stock and may re-convert any stock into paid-up shares of any
denomination. Where shares are converted into stock :-

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

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

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

(c) such of these Articles as are applicable to paid-up shares shall
apply to stock and the words "share" and "shareholder" in those
regulations shall include "stock" and "stock-holder" respectively
unless the context otherwise requires.

The Company may, by resolution prescribed under the Act reduce
in any manner and with, and subject to, any incident authorized
and such consent as may be required by law :-

(a) its share capital;

(b) any capital redemption reserve account;

(c) any share premium account; or

(d) any other reserve in the nature of capital.

JOINT HOLDERS

Where two or more persons are registered as joint holders(not
more than three) of any share, they shall be deemed (so far as the
Company is concerned) to hold the same as joint tenants with
benefits of survivorship, subject to the following and other
provisions contained in these Articles :-

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

(b) On the death of any one or more of such joint holders, the
survivor(s) shall be the person(s) recognized by the Company as
having any title to the shares but the Directors may require such
evidence of death as they may deem fit, and nothing herein
contained shall be taken to release the estate of a deceased joint-
holder from any liability on shares held by him jointly with any
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(c) Any one of such joint holders may give effectual receipts of
any dividends, interests or other moneys payable in respect of
such share.

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

(e) (i) Any one of two or more joint holders may vote at any
meeting either personally or by attorney or by proxy in respect of
such shares as if he were solely entitled thereto and if more than
one of such joint holders be present at any meeting personally or
by proxy or by attorney then the one of such persons so present
whose name stands first or higher(as the case may be) on the
register in respect of such shares shall alone be entitled to vote in
respect thereof but the other or others of the joint holders shall
be entitled to vote in preference to a joint holder present by
attorney or by proxy although the name of such joint holder
present by attorney or proxy stands first or higher(as the case may
be) in the register in respect of such shares.

(i) Several executors or administrators of a deceased Member in
whose (deceased Member) sole name any share stands, shall for
the purpose of this clause be deemed joint holders.

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

In respect of shares or other securities held in dematerialized
form, the provisions relating to joint holders contained in these
Articles shall apply mutatis mutandis to the joint beneficial
owner.

CAPITALIZATION OF PROFITS

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

a) that it is desirable to capitalize any part of the amount for the
time being standing to the credit of any of the Company's reserve
accounts, or to the credit of the profit and loss account, or
otherwise available for distribution; and

b) that such sum be accordingly set free for distribution in the
manner specified in clause (2) below amongst the Members who
would have been entitled thereto, if distributed by way of
dividend.
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2. The sum aforesaid shall not be paid in cash but shall be
applied subject to the provision as contained in the Act, either in
or towards :-

a. paying up any amounts for the time being unpaid on any shares
held by such Members respectively;

b. paying up in full, unissued shares of the Company to be allotted
and distributed, credited as fully paid-up, to and amongst such
Members in the proportions aforesaid;

c. partly in the way specified in sub-clause (a) and partly in that
specified in sub-clause (b);

d. issuing fully paid-up bonus shares;

e. A securities premium account and a capital redemption reserve
account or any other permissible reserve account may, for the
purposes of these Articles, be applied in the paying up of unissued
shares to be issued to Members of the Company as fully paid
bonus shares; and

f. The Board shall give effect to the resolution passed by the
Company in pursuance of this regulation.

1. Whenever such a resolution as aforesaid shall have been
passed, the Board shall :-

(@) make all appropriations and applications of the undivided
profits resolved to be capitalized thereby, and all allotments and
issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
2. The Board shall have power :-

(a) to make such provisions, by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit, for the case of
shares becoming distributable in fractions; and

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

3. Any agreement made under such authority shall be effective
and binding on such Members.
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BUYBACK OF SHARES

Notwithstanding anything contained in these articles but subject
to all applicable provisions of the Act or any other law for the
time being in force, the Company may purchase its own shares or
other specified securities.

GENERAL MEETINGS

Subject to the provisions of the Act, an Annual General Meeting of
the Members of the Company shall be held every year within six
months after the expiry of each financial year, provided that not
more than 15 months shall elapse between the date of one Annual
General Meeting and that of the next. Nothing contained in the
foregoing provisions shall be taken as affecting the right conferred
upon the Registrar under the provisions of the Act to extend the
time within which any Annual General Meeting may be held. Every
Annual General Meeting shall be called during business hours, that
is, between such time as prescribed in the Act, on any day that is
not a National Holiday and shall be held either at the registered
office of the Company or at some other place within the city,
town or village in which the registered office of the Company is
situated.

All General Meetings other than Annual General Meetings shall be
called Extra-ordinary General Meetings.

The Board may, whenever it thinks fit, call an Extra-ordinary
General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

1. No business shall be transacted at any General Meeting unless
a quorum of Members is present at the time when the meeting
proceeds to business.

2. No business shall be discussed or transacted at any General
Meeting except election of Chairperson whilst the chair is vacant.

3. Save as otherwise provided herein, the quorum for the
General Meetings shall be as prescribed in the Act.

The Chairperson, if any, of the Board shall preside as Chairperson
at every General Meeting of the Company.

If there is no such Chairperson, or if he is not present within
fifteen minutes after the time appointed for holding the meeting,
or is unwilling to act as Chairperson of the meeting, the directors
present shall elect one of their Members to be Chairperson of the
meeting.
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If at any meeting no director is willing to act as Chairperson or if
no director is present within fifteen minutes after the time
appointed for holding the meeting, the Members present shall
choose one of their Members to be Chairperson of the meeting.

On any business at any General Meeting, in case of equality of
votes, whether on show of hands or electronically or on a poll, the
Chairperson shall have a second or casting vote.

1. The Company shall cause minutes of the proceedings of every
General Meeting or any class of Members or creditors and every
resolution passed by a postal ballot to be prepared and signed in
such manner as may be prescribed by the Act and the Rules and
kept by making within thirty days of the conclusion of every such
meeting concerned or passing of resolution by postal ballot entries
thereof in books kept for that purpose with their pages
consecutively numbered.

2. There shall not be included in the minutes any matter which,
in the opinion of the Chairperson of the meeting :-

(a) is, or could reasonably be regarded as defamatory of any
person; or

(b) isirrelevant or immaterial to the proceedings; or

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

3. The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the
minutes on the grounds specified in the aforesaid clause.

4. The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

1. The books containing the minutes of the proceedings of any
General Meeting of the Company or a resolution passed by postal
ballot shall:-

(a) be kept at the registered office of the Company or such other
place as the Board may determine;

(b) be open to inspection of any Member without any charge on all
working days except Saturdays during such time as may be fixed
by the Board.

2. Any Member shall be entitled to be furnished, within time
prescribed by the Act, after he has made a request in writing in
that behalf to the Company and on payment of such fees as may
be fixed by the Board, with a copy of the minutes referred to in
clause(1) above. Provided that a Member who has made request
for provision of soft copy of the minutes of any previous General
Meeting held during the period immediately preceding three
financial years, shall be entitled to be furnished with the same
free of cost.
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The Board, and also any person(s) authorized by it, may take any
action before the commencement of any General Meeting or any
meeting of a class of Members in the Company, which they may
think fit to ensure the security of the meeting, the safety of
people attending and the future orderly conduct of the meeting.
Any decision made under good faith under this Article shall be
final and right to attend and participate in the meeting shall be
subject to such decision.

ADJOURNMENT OF MEETING

1. The Chairperson may, suo moto, adjourn the meeting from
time to time and from place to place and shall adjourn the
meeting, if required, in accordance with the Act.

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

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

4. Save as aforesaid, and as provided in the Act, it shall not be
necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

5. In case quorum is not present the meeting shall automatically
stand adjourned to the same day at the same time and place in
the next week or if that day is a national holiday, till the next
succeeding day, which is not a national holiday, at the same time
and place.

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to
any class or classes of shares :-

(a) on a show of hands, every Member present in person shall have
one vote; and

(b) on a poll, the voting rights of Members shall be in proportion
to his share in the paid-up equity share capital of the Company.

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

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

2. For this purpose, seniority shall be determined by the order
in which the names stand in the Register of Members.
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A Member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his Committee or
other legal guardian, and any such Committee or guardian may,
on a poll, vote by proxy.

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

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

No Member shall be entitled to vote at any General Meeting unless
all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

A Member shall not be prohibited from exercising his voting on the
ground that he has not held his share or other interest in the
Company for any specified period preceding the date on which the
vote is taken, or on any other ground not being a ground set forth
in the preceding Article.

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

Subject to provisions of Section 113 of the act, any Company or
body corporate which is a Member of the Company shall be
entitled to authorise such person as it thinks fit to act as
representative at any meeting of the Company held in pursuance
of the Act. A person authorized as aforesaid shall be entitled to
exercise the rights and powers, including the right to vote by
proxy and by postal ballot, which such company or body corporate
could exercise if it were an individual Member of the Company.

PROXY

1. Any Member entitled to attend and vote at a General Meeting
may do so either personally or through his constituted attorney or
through another person as a proxy on his behalf for that meeting.

2. The instrument appointing a proxy and the power-of-attorney
or other authority, if any, under which it is signed or a notarized
copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case
of a poll, not less than 24 hours before the time appointed for the
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taking of the poll; and in default the instrument of proxy shall not
be treated as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the Act and the Rules.

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

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

BOARD OF DIRECTORS

Unless otherwise determined by the Company in General Meeting,
the number of directors shall not be less than 3(three) and shall
not be more 15.

The following shall be the first Directors of the Company.

Mr. Sudhakar Dinkar Kulkarni
Mr. Mohan Padmanabh Wagh
Mr. Anilkumar Manibhai Naik
Mr. Yeshwant Moreshwar Deosthalee

PoObPE

1. Subject to the provisions of Sections 196, 197 and 203 of the
Act and these Articles, the Board shall have the power to appoint,
from time to time one of its member to be Managing Director of
the Company for a term as provided for in the Act on such terms
and conditions as the Board thinks fit and may, from time to time
(subject to the provisions of any contract between him and the
Company), remove or dismiss him from office and appoint another
in his place.

2. Subject to the provisions of the Act, a Managing Director
shall not, while he continues to hold that office, be liable to
retire by rotation but he shall (subject to the provisions of any
contract between him and the Company) be subject to the same
provision as to resignation and removal as the other Directors of
the Company and shall ipso facto and immediately cease to be a
Managing director if he ceases to hold the office of Director from
any cause.

3. Subject to the superintendence, control and direction of the
Board of Directors the day-to-day management of the Company
shall be in the hands of the Managing Directors and/or Whole-time
Directors. The Directors may from time to time entrust to and
confer upon a Managing Director and Whole-time Director for the
time being save as hereafter in this article provided such of the
powers exercisable under these articles by the Directors as they
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may think fit, and may confer such powers with a power to sub-
delegate for such time, and to be exercised for such objects and
purposes, and upon such terms and conditions and with such
restrictions as they think expedient; and they may subject to the
provisions of the Act and these Articles confer such powers, either
collaterally with or to the exclusion of, and in substitution for, all
or any of the powers of the Directors in that behalf; and may from
time to time revoke, withdraw, alter or vary all or any of such
powers. Provided however that the Directors shall not entrust to
and confer upon a Managing Director or Whole-time Director and a
Managing Director or Whole-time Director shall not have or be
entitled to exercise the power:

a. to make call on shareholders in respect of the money unpaid
on their shares;

b. to authorise buy-back of securities under section 68;

c. toissue securities including debentures, whether in or outside
India;

d. to borrow monies;

e. to invest the funds of the Company;

f. togrant loans or give guarantee or provide security in respect
of loans;

g. to approve financial statement and the Board’s report;

h. to diversify the business of the company;

i. to approve amalgamation, merger or reconstruction;

Jj. to take over a company or acquire a controlling or substantial

stake in another company;
k. any other matter which may be prescribed under rule 8 of the
Companies (Meetings of Board and its Powers) Rules, 2014.

except in accordance with and subject to the terms of the
resolution of the Board delegating such powers, under the Act.

The same individual may, at the same time, be appointed as the
Chairperson of the Company as well as the Managing Director or
Chief Executive Officer of the Company.

All the Directors (Other than Independent Directors and Managing
Director) including the Whole Time Director(s) shall be liable to
retire by rotation. However, such retirement shall not be deemed
as break in service, if such Whole Time Director(s) are re-
appointed immediately. The Board shall have the power to
determine the directors whose period of office is or is not liable
to retire by rotation subject to the provisions of the Act.

The Board shall consist of at least such humber of Independent
Directors as are statutorily required and such directors shall
possess such qualification as may be prescribed under Act and
shall be appointed for such tenure as prescribed by the Act and
the Rules and they shall not be liable to retire by rotation and
shall be paid, apart from sitting fees as referred in this Article
such remuneration as may be decided by Board of directors in
accordance with the approval granted by the Members in General
Meeting, if required.
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1. The remuneration of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from day-to-
day.

2. The remuneration, if any, payable by the Company to each
director including Non-Executive Director by way of fixed salary or
commission on profits of the Company, etc., whether in respect of
his services as a Managing Director or a Director in the whole or
part time employment of the Company or otherwise shall be
determined in accordance with and subject to the provisions of
the Act.

3. In addition to the remuneration payable to them in pursuance
of the Act, the directors may be paid sitting fees as may be
decided by the Board of Directors within the limit prescribed
under the Act and all travelling, hotel and other expenses properly
incurred by them:-

(a) in attending and returning from meetings of the Board of
Directors or any Committee thereof or General Meetings of the
Company;

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

4. If any Director shall be called upon to perform extra services
or to make any special exertion or efforts for any of the purposes
of the Company or to give special attention to the business of the
Company, which expression, shall include work done as a member
of a Committee of the Board, the Board may, subject to the
provisions of Sections 197 and 188 of the Act, remunerate the
Director so doing, either by a fixed sum or otherwise; and such
remuneration may be either in addition to or in substitution for
any other remuneration to which he may be entitled.

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

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

1. The Board may appoint an alternate director to act for a
director (hereinafter in this Article called “the Original Director”)
during his absence for a period of not less than three months from
India. No person shall be appointed as an alternate director for an
independent director unless he is qualified to be appointed as an
independent director under the provisions of the Act.

2. An alternate director shall not hold office for a period longer
than the permissible to the Original Director in whose place he
has been appointed and shall vacate the office if and when the
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1. If the office of the director appointed by the Company in
General Meeting is vacated before his term of office expires in the
normal course, the resulting casual vacancy may, be filled by the
Board of Directors at a meeting of the Board.

2. The director so appointed shall hold office only up to the
date up to which the director in whose place he is appointed
would have held office if it had not been vacated.

1. A person who is not a retiring director as per the provisions of
the Act, shall, subject to the provisions of the Act, be eligible for
appointment to the office of a director at any general meeting, if
he, or some member intending to propose him as a director, has,
not less than fourteen days before the meeting, left at the
registered office of the Company, a notice in writing under his
hand signifying his candidature as a director or, as the case may
be, the intention of such member to propose him as a candidate
for that office, along with the deposit of one lakh rupees or such
amount as may be prescribed which shall be refunded to such
person or, as the case may be, to the member, if the person
proposed gets elected as a director or gets more than twenty-five
percent of total valid votes cast either on show of hands or on poll
on such resolution.

2. The Company shall inform its members of the candidature of
a person for the office of director as aforesaid in such manner as
per the provisions of the Act.

Subject to and in accordance with the provisions of the Act and
the Rules, directors and their related parties as defined under the
Act and the Rules may enter into any contract permissible under
the Act.

Every Director, who is in any way, whether directly or indirectly,
concerned or interested in a contract or arrangement proposed or
entered into or to be entered into, by or on behalf of the
Company, shall disclose his concern or interest at a meeting of
the Board as required by Section 184 of the Act.

No Director shall, take part in the discussion of, or vote on any
contract or arrangement in which he is in any way, whether
directly or indirectly, concerned or interested.

No director shall be eligible for appointment as director of the
Company, if he possesses any of the disqualifications stipulated
under the Act or is disqualified to be appointed, pursuant to any
order/notice issued by any Regulatory Authority(ies).
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All cheques, promissory notes, drafts, hundis, bills of exchange
and other negotiable instruments, and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted, endorsed,
or otherwise executed, as the case may be, by such person and in
such manner as the Board shall from time to time by resolution
determine.

A director shall not be required to acquire qualification Shares.

GENERAL POWERS OF BOARD

Subject to the provisions of the Act, the control of the Company
shall be vested in the Board who shall be entitled to exercise all
such powers and to do all such acts and things as the Company is
authorized to exercise and do. Provided that the Board shall not
exercise any power or do any act or thing which is directed or
required, whether by the Act or Rules or statute or by the
Memorandum of the Company or by these Articles or otherwise, to
be exercised or done by the Company in general meeting.

PROCEEDINGS OF THE BOARD

1. The Board shall meet together at least four times in a year in
such manner that not more than One hundred and twenty days
shall intervene between two consecutive meetings.

2. Not less than seven days’ notice of every meeting of the
Board shall be given in writing to every Director whether in or
outside India. In the case of Directors residing outside India,
notice shall be sent by electronic mode.

3. A meeting of the Directors may be held after giving a shorter
notice as per the provisions of the Act.

4. Subject to the provisions of the Act, the Board of directors
may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

5. The Chairperson or any other director with the previous
consent of the Board may, and the Company Secretary on the
direction of the Chairperson shall, at any time, summon a meeting
of the Board.

6. The quorum for a Board Meeting shall be as provided in the
Act.

7. The participation of directors in a meeting of the Board may
be either in person or through video conferencing or audio visual
means or teleconferencing, as may be prescribed by the Rules or
permitted under Law.
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Save as otherwise expressly provided in the Act, questions arising
at any meeting of the Board shall be decided by a majority of
votes.

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

The continuing directors may act notwithstanding any vacancy in
the Board; but, if and so long as their number is reduced below
the quorum fixed by the Act for a meeting of the Board, the
continuing directors or director may act for the purpose of
increasing the number of directors to that fixed for the quorum,
or of summoning a General Meeting of the Company, but for no
other purpose.

1. The Chairperson of the Company shall be the Chairperson at
the meetings of the Board. In his absence, the Board may elect a
Chairperson of its meeting and determine the period for which he
holds the office.

2. If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes after the time
appointed for holding the meeting, the directors present may
choose one of their Member to be Chairperson of the meeting.

1. The Board may, subject to the provisions of the Act, delegate
any of its powers to Committees consisting of such Member or
Members of its body as it thinks fit.

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

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

1. A Committee may elect a Chairperson of its meetings.

2. If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes after the time
appointed for holding the meeting, the Members present may
choose one of their Members to be Chairperson of the meeting.
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1. Subject to the provisions of the Act and directions of the
Board of Directors, a Committee may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as it thinks
fit.

2. Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the Members present, and in
case of an equality of votes, the Chairperson shall have a second
or casting vote.

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

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

The minutes of the meeting of the Board and the Committees
thereof shall be prepared and kept in accordance with the
provisions of the Act and the Rules.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

Key Managerial Personnel

Chief Executive Officer etc.

In accordance with the provisions of the Act and the Rules, the
Company shall have Key Managerial Personnel as mentioned in the
Act. The appointment of Key Managerial Personnel shall be in
accordance with the provisions of the Act and Rules, if any.

Subject to the provisions of the Act :-

(a) A Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer may be appointed by the Board for such
term, at such remuneration and upon such conditions as it may
think fit; and any Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer so appointed may be removed
by means of a resolution of the Board;

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

(c) A Key Managerial Personnel can be appointed as a director of
any company, subject to compliance with the provisions of the
Act.
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A provision of the Act or these regulations requiring or authorizing
a thing to be done by or to a Director and Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer shall not
be satisfied by its being done by or to the same person acting both
as director and as, or in place of, Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer.

BORROWING POWERS

Subject to the provisions of the Act and the Rules, the Board of
directors may, from time to time at its discretion by a resolution
passed at a Meeting of the Board, accept deposits from Members,
either in advance or calls or otherwise, and generally raise or
borrow or secure the payment of any sum or sum of moneys for
the purpose of the Company not exceeding the aggregate of the
Paid-up capital of the Company and its reserves.

Provided, however, where the moneys to be borrowed together
with moneys already borrowed (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of
business) exceed the aggregate of paid-up capital and free
reserves as defined under the Act, the Directors shall not borrow
such monies without the consent of the Company in general
meeting by way of resolution prescribed under the Act.

The payment or re-payment of moneys borrowed aforesaid may be
secured in such manner and upon such terms and conditions in all
respects as the Board of Directors may think fit, and in particular
by a resolution passed at a meeting of the Board(and not by
circular resolution).

The Board may, subject to and in accordance with the provisions
of the Act and the Rules, issue debentures or debenture stocks or
any other securities for borrowing moneys by the Company
(secured or unsecured) and such debentures, debenture stocks and
securities may be made assignable free from any equities between
the Company and the person to whom the same may be issued.

Subject to the provisions of the Act, any debenture, debenture
stock may be issued at a discount, premium or otherwise and may
be issued on condition that they shall be convertible into shares of
any denomination, and with any privileges and conditions as the
Board may think fit including the terms related to redemption,
surrender, drawings, allotment of shares, appointment of
Directors and otherwise. However, debentures with the right to
conversion into or allotment of shares shall be issued only with
the consent of the Company in General Meeting or through Postal
Ballot by a special resolution.

DIVIDENDS AND RESERVE

The Company in General Meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board but
the Company in General Meeting may declare a lesser dividend.
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Subject to the provisions of the Act, the Board may from time to
time pay to the Members such interim dividends as appear to it to
be justified by the profits of the Company.

1. The Board may, before recommending any dividend, set aside
out of the profits of the Company such sums as it thinks fit as a
reserve or reserves which shall, at the discretion of the Board, be
applied for any purpose to which the profits of the Company may
be properly applied, including provision for meeting contingencies
or for equalizing dividends; and pending such application, may, at
the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of
the Company) as the Board may, from time to time, thinks fit.

2. The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them aside as a
reserve.

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

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

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

The Board may deduct from any dividend payable to any Member
all sums of money, if any, presently payable by him to the
Company on account of calls or otherwise in relation to the shares
of the Company.

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

1. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members, or to
such person and to such address as the holder or joint holders may
in writing direct.
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2. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent.

Any one of two or more joint holders of a share may give effective
receipts for any dividends, bonuses or other moneys payable in
respect of such share.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by any
document (whether or not under seal) shall be effective only if
such document is signed by the Member (or the person entitled
the share in consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the extent that
the same is accepted as such or acted upon by the Board.

1. Subject to the provisions of the Act, the Rules and other
applicable laws, where the Company has declared a dividend but
which has not been paid or claimed within thirty (30) days from
the date of declaration, the Company shall within seven (7) days
from the date of expiry of the said period of thirty (30) days,
transfer the total amount of dividend which remains unpaid or
unclaimed within the said period of thirty (30) days, to a special
account to be opened by the Company in that behalf in any
scheduled bank to be called “Unpaid Dividend Account of
LTIMindtree Limited”.

2. Any money transferred to the unpaid dividend account of the
Company which remains unpaid or unclaimed for a period of seven
years from the date of such transfer, shall be transferred by the
Company to the fund known as Investor Education and Protection
Fund established under the Act.

3. No unclaimed or unpaid dividend shall be forfeited by the
Board before the claim becomes barred by law.

ACCOUNTS AND AUDIT

The Directors shall, as required by the Act, cause to be prepared
and laid before the Company in Annual General Meeting to be held
as provided in these Articles hereof such Profit and Loss Account,
Balance Sheet and Directors’ and Auditors’ Reports as are referred
to in those provisions.

The Company shall maintain such book of accounts and book and
papers as prescribed under the provisions of the Act and the
Rules. Such book of account and book and paper shall be kept at
such place as prescribed under the Act or as the Board of
Directors think fit subject to compliance with the applicable
provisions of the Act.
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The books of accounts and books and papers of the Company, or
any of them, shall be open to the inspection of directors in
accordance with the applicable provisions of the Act and the
Rules.

No Member (not being a director) shall have any right of
inspecting any account or book or document of the Company
except as conferred by law or authorized by the Board.

1. The financial statements, books of accounts and other
relevant books and papers of the Company shall be examined and
audited in accordance with the provisions of the Act and the
Rules.

2. Appointment, re-appointment, rotation, removal, resignation,
eligibility, qualification, disqualification, remuneration, powers
and duties etc. of the Statutory Auditors shall be in accordance
with the provisions of the Act and rules.

1. In case the Company is required to maintain cost records
and/or to get the same audited, the same shall be maintained and
got audited, in the manner prescribed under the provisions of the
Act and the Rules.

2. Appointment, re-appointment, rotation, removal, resignation,
eligibility, qualification, disqualification, remuneration, powers
and duties etc. of the Cost Auditors shall be in accordance with
the provisions of the Act and the Rules.

1. In case the Company is required to get its secretarial records
audited by a Secretarial Auditor, the same shall be audited, in the
manner prescribed under the provisions of the Act and the Rules.

2. Appointment, re-appointment, rotation, removal,
resignation, eligibility, qualification, disqualification,
remuneration, powers and duties etc. of the Secretarial Auditors
shall be in accordance with the provisions of the Act and the
Rules.

REGISTERS

The Company shall keep and maintain at its registered office all
Statutory Registers (in physically or electronic mode) including
Register of Charges, if applicable for such duration as the Board
may, unless otherwise prescribed, decide, and in such manner and
containing such particulars as prescribed by the Act and the Rules.
The Register of Member, Index of Members and copies of Annual
Returns with annexures thereto may be kept at such other place
as may be approved by the Members by special resolution subject
to the provisions of the Act and Rules. The Registers including
Register of Charges, if need and copies of Annual Returns shall be
available for inspection during working hours on all working days
except Saturdays during such time as may be fixed by the Board,
at the place where such Registers are kept and maintained, by the
persons entitled thereto on payment, where required, without any
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fees in absence of any fees fixed by the Board in this behalf not
exceeding the limits prescribed by the Rules.

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

2. The Foreign Register shall be open for inspection and may be
closed, and extracts may be taken there from and copies thereof
may be required, in the same manner, mutatis mutandis, as is
applicable to the Register of member.

NOTICES

1. A general meeting of a company may be called by giving not
less than clear twenty-one days’ notice either in writing or
through electronic mode in such manner as may be prescribed:

Provided that a general meeting may be called after giving a
shorter notice if consent is given in writing or by electronic mode
by not less than ninety-five percent of the members entitled to
vote at such meeting.

2. Every notice of a General Meeting shall specify the place,
date, day and hour of the Meeting and shall contain a statement
of the business to be transacted thereat. Where any business to
be transacted at the meeting consist of ‘Special Business’, there
shall be annexed to the notice of the meeting an explanatory
statement setting out all material facts concerning such item of
business as provided in Section 102 of the Act.

3. (a) A notice may be given by the Company to any member
either personally or by sending it by post to him to his registered
address, or (if he has no registered address in India) to the
address, if any, within India supplied by him to the Company for
the giving of notices to him.

(b) Subject to the provisions of the Act where a notice is sent
by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing
the notice and unless the contrary is proved, to have been
effected at the time at which the letter would be delivered in the
ordinary course of post.

4. If a member has no registered address in India and has not
supplied to the Company an address within India for the giving of
notice to him, a notice addressed to him and advertised in a
newspaper circulating in the neighbourhood of the Registered
Office of the Company shall be deemed to be duly given to him on
the days on which the advertisement appears.

5. A notice may be given by the Company to the joint-holders of
a share by giving the notice to the joint-holder named first in the
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6. A notice may be given by the Company to the persons
entitled to a share by transmission by sending it through the post
in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or assignee of the insolvent or by
any like description, at the address (if any) in India supplied for
the purpose by the persons claiming to be so entitled, or (until
such as address has been so supplied) by giving notice in any
manner in which the same might have given if the death or
insolvency had not occurred.

7. Notice of every General Meeting shall be given in some
manner hereinbefore authorised to (a) every member of the
Company except those members who (having no registered
address within India) have not supplied to the Company an address
within India for the giving of notices to them and also to (b) every
person entitled to a share in consequence of the death or
insolvency of a member, who, but for his death or insolvency,
would be entitled to receive notice of the Meeting. No other
person other than Auditors shall be entitled to receive notices of
General Meetings. In particular a holder of a share warrant shall
not be entitled to receive notices of the Company.

8. The signature to any notice to be given by the Company may
be written or printed.

WINDING UP

Subject to the provisions of the Act and the Rules:-

a) If the Company shall be wound up, the liquidator may, in
accordance with the provisions of the Act, divide amongst the
Members, in specie or kind, the whole or any part of the assets of
the Company, whether they shall consist of property of the same
kind or not.

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

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

On any sale of the undertaking of the Company, the Directors or
the Liquidators on a winding up may, if so authorised as per the
provisions of the Act, and after paying off the holders of
preference shares, accept fully paid or partly paid-up shares,
debentures or securities of any other Company, whether
incorporated in India or in any other place whatsoever, either
then existing or to be formed for the purchase in whole or in part
of the property of the Company, and the Directors (if the profits
of the Company permit) or the Liquidators (on winding up) may
distribute such shares, or securities, or any other property of the
Company amongst the holders of ordinary shares without
realisation, or vest the same in trustees for them, and any
resolution passed as per the provisions of the Act, may provide for
the distribution or appropriation of the cash, shares, or other
securities, benefits or property, otherwise than in accordance
with the strict rights of the holders of ordinary shares and for the
valuation of any such securities or property at such price and in
such manner as the Meeting may approve, and all holders of
ordinary shares shall be bound to accept and shall be bound by
any valuation or distribution so authorised, and waive all rights in
relation thereto, save only in case the Company is proposed to be
or is in the course of being wound up, such statutory rights (if
any) under the Act as are incapable of being varied or excluded by
these Articles.

SECRECY CLAUSE

Every Director, Manager, Auditor, Member of a Committee,
officer, servant, agent, accountant, consultant or other person
employed or engaged in the business of the Company, shall
observe strict secrecy respecting all transactions and affairs of
the Company and shall not reveal any of the matters which may
come to his knowledge in the discharge of his duties except when
required so to do by the Board of Directors or by law or by the
person to whom such matters relate and except so far as may be
necessary in order to comply with any of the provisions in these
articles contained.

No Members shall be entitled to visit or inspect the Company’s
Works without the permission of the Board of directors or to
require discovery of or any information respecting any detail of
the Company’s trading or any matter which is or may be in the
nature of a trade secret, mystery of trade or secret process which
may relate to the conduct of the business of the Company and
which, in the opinion of the Board of director, it will be
inexpedient in the interest of the Members of the Company to
communicate to the public.
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Directors/ officer not
responsible for
acts of others

Directors and
officers right
to indemnity

Insurance

The Seal, its custody
and use

Subject to the provisions of the Act, no Director or other officer
of the Company shall be liable for the acts, deeds, receipts,
neglects or defaults of any other Director or officer, or for joining
in any receipt or other act for conformity, or for any loss or
expense happening to the Company through insufficiency or
deficiency of title to any property acquired by order of the Board
of director for or on behalf of the Company, or for the
insufficiency or deficiency of any security in or upon which any of
the moneys of the Company shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency or tortious act of
any person, company or corporation, with whom any moneys,
securities or effects shall be entrusted or deposited, or for any
loss occasioned by any error of judgment or oversight on his part,
or for any other loss or damage or misfortune whatever, which
shall happen in the execution of the duties of his office or in
relation thereto, unless the same happen through his own
dishonesty.

INDEMNITY AND INSURANCE

1. Subject to the provisions of the Act, every Director, Managing
Director, Whole-time Director, Manager, Company Secretary and
other officer of the Company shall be indemnified by the Company
out of the funds of the Company, to pay all costs, losses and
expenses(including travelling expenses) which such Director,
Managing Director, Whole-time Director, Manager, Company
Secretary and any other officer of the Company may incur or
become liable for by reason of any contract entered into or act or
deed done by him in his capacity as such Director, Managing
Director, Whole-time Director, Manager, Company Secretary or
any other officer or in any way in the discharge of his duties in
such capacity including expenses.

2. Subject as aforesaid, every Director, Managing Director,
Whole-time Director, Manager, Company Secretary and other
officer of the Company shall be indemnified out of the assets of
the Company against any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal.

3. The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and/or former
Directors and Key Managerial Personnel for indemnifying all or any
of them against any liability for any acts in relation to the
Company for which they may be liable but have acted honestly
and reasonably.

THE SEAL

The Board shall provide a common Seal for the purpose of the
Company and may from time to time destroy the same and
substitute a new Seal in lieu thereof, and shall provide for the
safe custody of the Seal. The Seal shall be under the safe custody
of the Company Secretary or such other officer(s) as may be
authorized by the Board.
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Affixation of Seal

General Powers

Act to over-ride Articles
in certain cases

Every deed or other instrument to which the seal of the Company
is required to be fixed shall, unless the same is executed by a duly
constituted attorney, be signed by at least two directors or one
director and company secretary, if any, or some other person
authorized by the Board for the purpose.

GENERAL

Wherever in the Act, it has been provided that the Company shall
have any right, privilege or authority or that the Company could
carry out any transaction only if the Company is so authorized by
its Articles, then and in that case this Article authorizes and
empowers the Company to have such rights, privileges or
authorities and to carry such transactions as have been permitted
by the Act, without there being any specific Article in that behalf
herein provided.

Further, where the Act or Rules empowers the Board to exercise
any powers for and on behalf of the Company, the Board shall be
entitled to exercise the same, irrespective of whether the same is
contained in this Articles or not.

Any provisions contained in these Articles shall, to extent to which
it is repugnant to the provisions of the Act or the Rules, become
or be void, as the case may be without affecting other regulations
contained in these Articles.



We, the several persons, whose names and addresses and descriptions as subscribed below are
desirous of being formed into a company in pursuance of these Articles:

SI. | Name of Subscribers Addresses, and occupation of Name, addresses
No. each subscriber description &
occupation of
witnesses
1 | LARSEN & TOUBRO LIMITED L&T HOUSE BALLARD ESTATE
BY ITS DULY AUTHORISED SUDHAKAR | MUMBAI 400 001
DINKAR KULKARNI
2 | SUDHAKAR DINKAR KULKARNI 6, CYNTHIA MAIN AVENUE
SON OF MUMBAI 400 054
DINKAR MUKUND KULKARNI COMPANY EXECUTIVE
3 | MOHAN PADMANABH WAGH 29B, CARTER ROAD BANDRA (W)
SON OF MUMBAI 400 050
PADMANABH MANGESH WAGH COMPANY EXECUTIVE CHIRAMEL
GHEEVARUGHESE
4 | ANILKUMAR MANIBHAI NAIK 54, PALI HILL, BANDRA (W) KOSHY
SON OF MUMBAI 400 050 SON OF
MANIBHAI NICHABHAI NAIK COMPANY EXECUTIVE P.G. VARUGHESE
12/86 TILAKNAG
5 | ANUMOLU RAMAKRISHNA M-29 ANNA NAGAR EAST ROAD NO. 5
SON OF CHENNAI 600 102 GOREGAON (W)
ANUMOLU VENKATAPPIAH COMPANY EXECUTIVE MUMBAI 400 062
6 | MOHAN KARNANI 73, CARTER ROAD, BANDAR (W), | SERVICE
SON OF MUMBAI 400 050
NATHUMAL KARNANI COMPANY EXECUTIVE
7 | YESHWANT MORESHWAR DEOSTHALEE | 4A, SUVAS APTS.

SON OF

MORESHWAR TRIMBAK DEOSTHALEE

OFF. L. JAGMOHANDAS MARG
MUMBAI 400 016
COMPANY EXECUTIVE

Dated at Mumbai, this 16th day of December, 1996.




ORDINARY RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
30" MARCH 2002.

SUB-DIVISION OF SHARES

“RESOLVED THAT pursuant to Section 94 and other applicable provisions, if any, of the Companies Act,
1956, each of the existing equity shares of Rs.10 each fully paid-up be subdivided into equity shares of
Rs.5 each fully paid-up.

RESOLVED FURTHER THAT the subdivision shall take effect from 31st March 2002.”

SPECIAL RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
30" MARCH 2002.

ALTERATION OF MEMORANDUM OF ASSOCIATION

“RESOLVED THAT pursuant to Section 16 and all other applicable provisions, if any, of the Companies
Act, 1956, Clause V of the Memorandum of Association of the Company, be and is hereby substituted by
the following with effect from 31st March 2002: -

The Authorised Share Capital of the Company is Rs.15,00,00,000/- (Rupees Fifteen Crores only) divided
into 3,00,00,000 (Three Crores) Equity Shares of Rs.5/- (Rupees Five only) each, with the rights,
privileges and conditions attached thereto with the power to vary, modify or abrogate such rights,
privileges and conditions as may be provided by the Articles of Association of the Company for the time
being. The Board of Directors have power to classify as and when required the shares as Equity or
Preference Shares and attach thereto respectively such preferential, deferred, qualified or special
rights, privileges and conditions and also the power to increase or reduce the capital of the Company as
may be determined in accordance with the Articles of Association of the Company.”

SPECIAL RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
30t MARCH 2002.

ALTERATION OF ARTICLES OF ASSOCIATION

“RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if, any, of the Companies
Act, 1956, the existing Article 3 of the Articles of Association of the Company, be substituted by the
following with effect from 31t March, 2002:-

ARTICLE 3:

The authorised Share Capital of the Company shall consist of Rs. 15,00,00,000/- (Rupees Fifteen Crores
only) divided into 3,00,00,000 (Three Crores) Equity Shares of Rs. 5/- (Rupees Five only) each, with
power to increase or reduce such capital from time to time in accordance with the regulations of the
Company and the legislative provisions for the time being in force in this behalf and with power also to
divide the shares in the capital for the time being into equity share capital and preference share capital
and to attach thereto respectively any preferential qualified or special rights, privileges or conditions.



ORDINARY RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
6" MAY, 2003.

INCREASE IN AUTHORISED SHARE CAPITAL

“RESOLVED THAT pursuant to Section 94 and all other applicable provisions, if any, of the Companies
Act, 1956, the Authorised Share Capital of the Company, be and is hereby increased to Rs.15,25,00,000
(Rupees Fifteen crores Twenty Five lakhs only) divided into 3,05,00,000(Three crores and Five lakhs)
Equity shares of Rs.5/- each (Rupees Five only) with effect from 1st June, 2003.”

ORDINARY RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
6" MAY, 2003.

ALTERATION OF MEMORANDUM OF ASSOCIATION

“RESOLVED THAT pursuant to Section 16 and all other applicable provisions, if any, of the Companies
Act, 1956, the figures and words Rs.15,00,00,000/- (Rupees Fifteen Crores Only) divided into 3,00,00,000
(Three Crores) Equity Shares of Rs.5/- (Rupees Five only) each appearing in Clause V of the Memorandum
of Association of the Company, be substituted by the following with effect from 15t June, 2003:

Rs.15,25,00,000/- (Rupees Fifteen crores Twenty Five lakhs Only) divided into 3,05,00,000(Three Crores
and Five lakhs) Equity shares of Rs.5/- each (Rupees Five only).”

SPECIAL RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
6" MAY, 2003.

ALTERATION OF ARTICLES OF ASSOCIATION

“RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if any, of the Companies
Act, 1956, the existing Article 3 of the Articles of Association of the Company, be substituted by the
following with effect from 1st June, 2003:

ARTICLE 3:

The Authorised Share Capital of the Company is Rs.15,25,00,000/- (Rupees Fifteen Crores Twenty Five
Lakhs only) divided into 3,05,00,000 (Three Crores Five Lakhs) Equity Shares of Rs.5/- (Rupees Five only)
each, with power to increase or reduce such Capital from time to time in accordance with the regulations
of the Company and the legislative provisions for the time being in force in this behalf and with power
also to divide the shares in the Capital for the time being into equity share capital and preference share
capital and to attach thereto respectively any preferential qualified or special rights, privileges or
conditions.”

ORDINARY RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
7t DECEMBER, 2006.

INCREASE IN AUTHORISED SHARE CAPITAL AND AMENDMENT OF MEMORANDUM OF ASSOCIATION

“RESOLVED THAT in accordance with the provisions of Sections 16,94 and other applicable provisions,
if any, of the Companies Act, 1956 (including any statutory modification or re-enactment thereof, for
the time being in force), the authorized capital of the Company be increased from Rs. 15,25,00,000/ -
(Fifteen crore Twenty Five lakh only) consisting of 3,05,00,000 equity shares of Rs. 5/- each to Rs.
16,37,50,000/- (Sixteen crore Thirty Seven lakh Fifty thousand only) consisting of 3,27,50,000 equity
shares of Rs. 5/- each and accordingly the clause V of the Memorandum of Association be substituted by
the following new clause:



‘V. The Authorised Share Capital of the Company is Rs. 16,37,50,000 (Rupees Sixteen crore Thirty Seven
lakh Fifty thousand only) divided into 3,27,50,000 (Three Crore Twenty Seven lakh Fifty thousand) Equity
Shares of Rs.5/- (Rupees Five only) each, with the rights, privileges and conditions attached thereto with
the power to vary, modify or abrogate such rights, privileges and conditions as may be provided by the
Articles of Association of the Company for the time being. The Board of Directors have power to classify
as and when required the shares as Equity or Preference Shares and attach thereto respectively such
preferential, deferred, qualified or special rights, privileges and conditions and also the power to
increase or reduce the capital of the Company as may be determined in accordance with the Articles of

r »

Association of the Company.’.

SPECIAL RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
7t DECEMBER, 2006.

ALTERATION OF ARTICLES OF ASSOCIATION

“RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if any, of the Companies
Act, 1956, the existing article 3 of the Articles of Association of the Company, be substituted with the
following clause:

ARTICLE 3:

‘The Authorised Share Capital of the Company is Rs. 16,37,50,000/- (Rupees Sixteen crore Thirty Seven
lakh Fifty thousand only) divided into 3,27,50,000 (Three Crore Twenty Seven lakh Fifty thousand) Equity
Shares of Rs.5/- (Rupees Five only) each, with power to increase or reduce such Capital from time to
time in accordance with the regulations of the Company and the legislative provisions for the time being
in force in this behalf and with power also to divide the shares in the Capital for the time being into
equity share capital and preference share capital and to attach thereto respectively any preferential

’r ”

qualified or special rights, privileges or conditions.’.

SPECIAL RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
12t SEPTEMBER 2012.

ALTERATION OF ARTICLES OF ASSOCIATION

“RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if any, of the Companies Act,
1956, or any other law for the time being in force (including any statutory modification or re-enactment
thereof, for the time being in force), approval of the Company be and is hereby accorded to alter the
Articles of Association of the Company by substituting the existing Article No. 5 of the Articles of Association
of the Company with the following clause:

ARTICLE 5:

The number of Directors of the Company shall not be less than 3 and not more than 12.”

SPECIAL RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
22" JUNE 2015.

ADOPTION OF NEW OF ARTICLES OF ASSOCIATION

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions of the Companies
Act, 2013 (including any statutory modifications or re-enactments thereof for the time being in force) and
the rules made thereunder, approval of the Shareholders be and is hereby accorded for amending the
Articles of Association by adopting a new set of Articles of Association, in place of the existing Articles of
Association of the Company.



RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to sign and execute such
papers, documents, deeds and instruments and to do all such acts, deeds matters and things as may be
considered necessary, desirable and expedient by them for the purpose of giving effect to this resolution.”

ORDINARY RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
22" JUNE 2015.

SUB-DIVISION OF 1 (ONE) EQUITY SHARE OF FACE VALUE OF RS.5/- EACH INTO 5 (FIVE) EQUITY SHARES
OF FACE VALUE OF RE.1/- EACH

“RESOLVED THAT pursuant to Section 61(1)(d), 64(1)(a) and other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory modification or re-enactment thereof for the time being in
force) and the rules made thereunder and in accordance with the provisions of the Memorandum and Articles
of Association of the Company, 1 (One) Equity Share of face value of Rs.5/- each fully paid-up be sub-divided
into 5 (Five) Equity Shares of face value of Re.1/- each fully paid-up.

RESOLVED FURTHER THAT on sub-division, 5 (Five) Equity Shares of face value of Re.1/- each be allotted
to the existing Shareholders of the Company in lieu of existing 1 (One) Equity Share of face value of Rs.5/-
each subject to the terms of the Memorandum and Articles of Association of the Company and shall rank
pari passu in all respects with the existing fully paid Equity Shares of Rs.5/- each.

RESOLVED FURTHER THAT on sub-division of Equity Shares as aforesaid, the existing share certificate(s) in
relation to the existing Equity Shares of the face value of Rs.5/- each held in physical form shall be deemed
to have been automatically cancelled and be of no effect from the date of Shareholders’ approval and the
Company may, without requiring the surrender of the existing share certificate(s), issue and dispatch the
new share certificate(s) of the Company in lieu of such existing share certificate(s) subject to the provisions
of the Companies (Share Capital and Debentures) Rules, 2014.

RESOLVED FURTHER THAT the Board of Directors of the Company (which expression shall also include a
Committee thereof) be and is hereby authorized to make appropriate adjustments due to the sub-division
of Equity Shares as aforesaid, to stock options (vested and unvested options including lapsed and forfeited
options available for reissue) under its Employee Stock Option Schemes.

RESOLVED FURTHER THAT pursuant to the sub-division, Clause V of the Memorandum of Association be
substituted with the following new clause:

V. The Authorised Share Capital of the Company is Rs.16,37,50,000/- (Rupees Sixteen Crore Thirty Seven
Lakh Fifty Thousand only) divided into 16,37,50,000 (Sixteen Crore Thirty Seven Lakh Fifty Thousand) Equity
Shares of Re.1/- (Rupee One only) each.

RESOLVED FURTHER THAT the Board of Directors of the Company (which expression shall also include a
Committee thereof) be authorised to take such steps as may be necessary including the delegation of all or
any of its powers herein conferred to any Director(s), the Company Secretary for obtaining approvals,
statutory, contractual or otherwise, in relation to the above and to settle all matters arising out of and
incidental thereto, and to execute all deeds, applications, documents and writings that may be required,
on behalf of the Company and generally to do all acts, deeds, matters and things that may be necessary,
proper, expedient or incidental for the purpose of giving effect to this resolution.

RESOLVED FURTHER THAT the subdivision shall take effect from June 22, 2015.”



ORDINARY RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON
22" JUNE 2015.

INCREASE IN AUTHORISED SHARE CAPITAL

“RESOLVED THAT pursuant to Section 61 and all other applicable provisions, if any, of the Companies Act,
2013, (including any statutory modification or re-enactment thereof for the time being in force) and the
rules made thereunder, and upon sub-division becoming effective, approval of the Company be and is hereby
accorded for increasing the existing Authorised Share Capital from Rs.16,37,50,000/- (Rupees Sixteen Crore
Thirty Seven Lacs Fifty Thousand only) divided into 16,37,50,000 (Sixteen Crore Thirty Seven Lacs Fifty
Thousand) Equity Shares of Re.1/- (Rupee One only) each to Rs.20,00,00,000/- (Rupees Twenty Crore only)
divided into 20,00,00,000 (Twenty Crore) Equity Shares of Re.1/- (Rupee One only) each.

RESOLVED FURTHER THAT pursuant to increase in Authorised Share Capital, Clause V of the Memorandum
of Association be substituted with the following new clause:

V. The Authorised Share Capital of the Company is Rs.20,00,00,000/- (Rupees Twenty Crore only) divided
into 20,00,00,000 (Twenty Crore) Equity Shares of Re.1/- (Rupee One only) each.”

PURSUANT TO THE ORDER OF THE HON’BLE HIGH COURT OF BOMBAY DATED SEPTEMBER 4, 2015, THE
CLAUSE V OF THE MEMORANDUM OF ASSOCIATION OF THE COMPANY IS REVISED AS BELOW:

V. The Authorised Share Capital of the Company is Rs.24,00,00,000/- (Rupees Twenty Four Crores only)
divided into 24,00,00,000 (Twenty Four Crore) Equity Shares of Re.1/- (Rupee One only) each.

PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH DATED
MAY 2, 2018, THE CLAUSE V OF THE MEMORANDUM OF ASSOCIATION OF THE COMPANY IS REVISED AS
BELOW:

V. The Authorised Share Capital of the Company is Rs.26,00,00,000/- (Rupees Twenty Six Crores only)
divided into 26,00,00,000 (Twenty Four Crore) Equity Shares of Re.1/- (Rupee One only) each.

PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH DATED
JULY 16, 2021, THE CLAUSE V OF THE MEMORANDUM OF ASSOCIATION OF THE COMPANY IS REVISED AS
BELOW:

V. The Authorised Share Capital of the Company is Rs. 27,45,00,000/- (Rupees Twenty Seven Crores Forty
Five Lakhs only) divided into 27,45,00,000 (Twenty Seven Crores Forty Five Lakhs) Equity Shares of Re.1/-
(Rupee One only) each.

PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH DATED
SEPTEMBER 19, 2022, THE CLAUSE V OF THE MEMORANDUM OF ASSOCIATION OF THE COMPANY IS
REVISED AS BELOW:

V. The Authorised Share Capital of the Company is Rs. 827,45,00,000/- (Rupees Eight Hundred and Twenty
Seven Crores Forty Five Lakhs only) divided into 827,45,00,000 (eight hundred and twenty seven crores forty
five lakhs) Equity Shares of Re.1/- (Rupee One only) each.
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2. The sanction of the Court is sought under Sections 391 to 394 of
the Companics Act, 1956, to a Scheme of Amalgamation of
Information Systemis Resource Cenlre Private Limited with

[Larsen & Toubro Infotech Limited.

3. The learned Advocate for the Petitioner [urther states that the
Petitioner Company is a wholly owned subsidiary of the
Transfcrece Company and in view of the averments made in
paragraphs (22 i) and (23} and (25) of the Company Scheme
Petition, inter alia stating that there is no reorganization ol the
share capita! of the Transferec Company and the creditors of the
Transleree Company are not likely to be alfected by the Scheme
and also in view of the observation of this Court in Mahaamba
ovestments Limited Vs [T Limited (2001) Company Cases
103, liling of a separate Company Summons {or Direction and
Company Scheme Petition in relation to the said Scheme by
Larsen & Toubro Infotech Limited, the Transferee Company was
dispensed with pursuant to the order dated 27" February, 2015 in
Company Summmons lfor Direction No. 176 of 2015 tiled by the

Petittaner/ Transteror Company.

4. The Petitioner Company and the Transferce Company  have
approved the said Scheme of Amalgamation by passing the
Board Resolutions which are annexed to the Company Scheme

[*etition.






pubilic. t pavagiaphs 6 (a). (B) and (<) of the said AfMdavit, the

Regional Director hias stated that :

6. That the Deponent further submits that,

fa)

(D}

(c)

9.

Clause 12-2(b) of the scheme pravides for adjusiment jor
differences in Accounting Policies between Transferor Company
and Transferee Company. In this regard, it is submitied that in
addition 1o the compliance of Accounting Standard-14, the
Transferee Company shall pass such accounting entries which
are necessary in connection with the scheme to camply with

niher applicable Accounting Standard such as AS-3 eic.

With reference to clause 13-2(c) of the scheme, it is submitted
that the reserve if any arising ow! of the scheme he credited 1o
Capiz‘af Reserve Account of the Transferee Company and deficit
if any he debited to good will account of the Trunsferce

Comprerty

That the Deponent further submits that the Tax issue, if any
arising ouwr ¢f this scheme shall be subject to fina! decision of
Income Tax Authoriy and approval of the scheme by Hon'ble
flich Court mey not deter the inconie Tax Authority to serutinize
the tax returns filed by the petitioner company after giving effect
tor the amaltgamation The decision of the fncome Tux Authority e

bimding on the petitioner company.

As far as the observation of the Regional Dircctor, Weslern

Jeeion, Mumbai in parazraph 6{a) of his aftidavit is concerned,






A

I3,

Sinee all the requisite statalory comgliances have been tulfifled,
the Company Scheme Petition is made absolute in terms of

prayer clauses (a) to (1) and (h).

Petitioner is directed to lodge a copy ol this arder along with a
5 2

copy of the Scheme of Amalgamation with the concerned
Registrar of Companies, clectronically, along with i-Form INC-
28, in addition (o physical copy, as per the relevant provision of

the Companies Act 1956 /20173, whichever is applicable.

SThe Petitioner to pay casts of° Rs. 10,000/~ each 1o the Regional

Director,  Western Region, Mumbai, and to (he Official
Liquidator, igh Court, Bombay. Costs 10 be paid within four

weeks trom the date of the order.

Filing and issuance of the dravwn up order is dispensed with.

Al concerned regulatory authorities to act on 2 copy of this

order along with the Scheme duly authenticated by the Company

Registiar, [Tigh Court (0.5, Boimbay.

'
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S
(5.C. Gupte J.}
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a)

b)

SCHEME OF AMALGAMATION
(UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956)
OF
INFORMATION SYSTEMS RESOURCE CENTRE PRIVATE LIMITED, TRANSFEROR COMPANY
WITH
LARSEN & TOUBRO INFOTECH LIMITED, TRANSFEREE COMPANY
AND
THEIR RESPECTIVE SHAREHOLDERS

PART | - GENERAL
PREAMBLE
This Scheme of Amalgamation is presented as an integrated and complete Scheme of Amalgamation
between Information Systems Resource Centre Private Limited, a company incorporated under the
provisions of the Companies Act, 1956, having its Registered office at L&T House, Narottam Marg, Ballard
Estate, Mumbai-400001 with Larsen & Toubro Infotech Limited, a company incorporated under the
provisions of the Companies Act, 1956, having its Registered office at L&T House, Ballard Estate, Mumbai-
400001 pursuant to Sections 391 to 394 and other relevant provisions of the Companies Act, 1956.
Information Systems Resource Centre Private Limited is referred to as the Transferor Company. Larsen &
Toubro Infotech Limited is referred to as the Transferee Company. The Scheme is in the interest of the
Transferor and Transferee Companies, their respective shareholders and creditors.
The Scheme is divided into the following parts:
Part A - deals with Definitions
Part B - deals with Capital Structure of the Transferor and Transferee Companies
Part C - deals with Amalgamation of the Transferor Company with the Transferee Company
Part D - deals with accounting treatment for the amalgamation in the books of Transferee Company

Part E - deals with the general terms and conditions that would be applicable to the entire Scheme.
Part F - deals with other terms and conditions.

cusrwN

In addition to the above, the Scheme also provides for various other matters consequential or otherwise
integral to it.

DESCRIPTION OF THE COMPANIES

INFORMATION SYSTEMS RESOURCE CENTRE PRIVATE LIMITED (“Transferor Company”)

Information Systems Resource Centre Private Limited is inter alia engaged in the business of developing,
designing, improving, marketing, selling and licensing software and program products of any and all
description and to act as technical and management consultants in relation to all aspects of Data
Processing Systems, Computer Science and providing advice and guidance in the above areas of software
activities.

LARSEN & TOUBRO INFOTECH LIMITED (“Transferee Company”)
Larsen & Toubro Infotech Limited is inter alia engaged in the business of providing of analyzing, designing,

maintaining, converting, porting, debugging, coding, outsourcing and programming ‘software’ and also
providing information technology and information technology enabled services.



RATIONALE FOR THE SCHEME OF AMALGAMATION:

The reasons and circumstances leading to and justifying the proposed Scheme of Amalgamation, which
make it beneficial for all concerned, including the members of both the Companies, are as follows:

. The Transferor Company and the Transferee Company are operating in similar line of business and can be
conveniently combined for mutual benefit as this would increase the profitability of the Transferee
Company. The Transferee Company and the Transferor Company are in the information technology
services business which can be carried out more efficiently as one amalgamated entity.

. One of the chief reasons necessitating the merger is that the Transferor Company is a wholly-owned
subsidiary of the Transferee Company as the complete shareholding of the Transferor Company was
acquired by the Transferee Company and its nominee on October 16, 2014. A consolidation of the
Transferor Company and the Transferee Company by way of amalgamation would thereby lead to a more
efficient utilization of capital for enhanced development and growth of the consolidated business in one
entity.

. The amalgamation will improve organizational capability arising from the pooling of human capital that
have diverse skills, talent and vast experience.

. The Scheme is commercially and economically viable and feasible and is in fact fair and reasonable.

. The proposed amalgamation will result in administrative and operations rationalization, organizational
efficiencies, reduction in overheads and other expenses and optimal utilization of various resources. It will
prevent cost duplication and will result in synergies in operations. The synergies created by the
amalgamation would increase operational efficiency and integrate business functions.

. Since the Transferor Company is already a wholly owned subsidiary of the Transferee Company, the
management of the two aforementioned companies have evaluated the plan and strategy for both the
Companies and feel that merging the two entities will be effective in obtaining synergy in the operations
of the Transferor Company and the Transferee Company.

. The proposed amalgamation will reduce managerial overlaps, which are necessarily involved in running
two entities.

PART A - DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have
the following meanings:

A-1. “Act” means the Companies Act, 1956 and shall include any statutory modification(s), re-
enactment(s) or amendment thereof from time to time;

A-2. “Appointed Date” means 17%" October, 2014 or such other date(s) as the Competent High Court or
such other competent authority may approve.

A-3. “Board” means the Board of Directors of Information Systems Resource Centre Private Limited and
/ or Larsen & Toubro Infotech Limited;

A-4. “Effective Date” means the date on which certified copy of the order sanctioning the Scheme
passed by the High Court of Judicature at Bombay is filed with the Registrar of Companies,
Mumbai, Maharashtra.

A-5. “High Court” means the High Court of Judicature at Bombay. In the event of the National
Company Law Tribunal (hereinafter referred to as the “Tribunal”) being constituted by the Central
Government by a Notification in the Official Gazette and the proceeding initiated under Sections
391 to 394 of the Act relating to this Scheme being transferred to the Tribunal, the words “High
Court” shall be deemed to mean and include the Tribunal, as the context may require;



A-6.

A-7.

A-8.

A-9.

“Scheme” means the Scheme of Amalgamation in its present form submitted to High Court of
Judicature at Bombay for sanction with or without any modification(s) approved or imposed or
directed by the said High Court;

“Transferee Company” shall mean “Larsen & Toubro Infotech Limited”, a company incorporated
under the Companies Act, 1956, and having its Registered office at L&T House, Ballard Estate,
Mumbai - 400 001;

“Transferor Company” shall mean “Information Systems Resource Centre Private Limited”, a
company incorporated under the Companies Act, 1956 and having its Registered office at L&T
House, Narottam Marg, Ballard Estate, Mumbai-400 001;

“Undertaking” means the entire business and all the undertakings of the Transferor Company and
shall include:

All the assets, properties, business and commercial rights or any other assets of the Transferor
Company, whether appearing in the Financial Statements or not, as on the Appointed Date
(hereinafter referred to as “the Assets”) save and except the assets of the engineering unit of the
Transferor Company which is to be transferred to Otis Elevator Company, USA or any entity
designated by Otis Elevator Company, USA as per the list forming part of Attachment Il of the
OECI Asset Transfer Agreement dated October 16, 2014 signed by the Transferor Company with
Otis Elevator Company USA, (hereinafter referred to as “Engineering Assets”).

All the debts, liabilities, duties and obligations of the Transferor Company, whether appearing in
the Financial Statements or not, as on the Appointed Date (hereinafter referred to as “the
Liabilities”).

Without prejudice to the generality of sub-clause (a) above, the undertaking of the Transferor
Company shall include without being limited to all the Transferor Company’s reserves and the
authorised/ paid-up share capital, movable or immovable, tangible or intangible properties,
buildings and structures, offices, residential and other premises, capital work in progress, sundry
debtors, computers, servers, network equipment, routers, software and other IT equipment,
furniture, fixtures, office equipment, vehicles, appliances, accessories, power lines, deposits, all
stocks, assets, investments of all kinds etc.,(including shares, scrips, stocks, bonds, debenture
stock, mutual funds), Cash & Bank balances, loans, advances, contingent rights or benefits,
receivables, benefit of any deposits, financial assets, leases, powers, authorities, allotments,
approvals, permits and consents, quotas, rights, entitlements, contracts, licenses, municipal
permissions, tenancies in relation to the office and/or residential properties for the employees or
other persons, guest houses, godowns, warehouses, leases, licenses, fixed and other assets,
benefits of assets or properties or other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights, and balances, loans, title,
interests, other benefits (including tax benefits) and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and in the control of
or vested in or granted in favour of or enjoyed by the Transferor Company, including but without
being limited to trade and service names and marks, patents, knowhow, copyrights, and other
intellectual property rights of any nature whatsoever (including application for registration of the
same and right to use such intellectual rights) authorisations, permits, approvals, rights to use and
avail of telephones, telex, facsimile, email, internet, leased line connections and installations,
utilities, water, electricity and other services, reserves, provisions, funds, benefits of all
agreements, all records, files, papers, computer programs, manuals, data, catalogues, sales and
advertising materials, lists and other details of present and former customers and suppliers,
customer credit information, customer and supplier pricing information and other records in
connection with or relating to the Transferor Company and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company, whether in
India or abroad.

All records, files, papers, engineering and process information, computer programmes, software
licenses, drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic form; and



e) All present and future liabilities including contingent liabilities and shall further include any

obligations under any licenses and/or permits.

PART B - CAPITAL STRUCTURE OF THE TRANSFEROR AND TRANSFEREE COMPANIES

The authorized and the issued, subscribed and paid up share capital of the Transferor Company and
Transferee Company as per their respective last available Balance Sheets as on 31t March, 2014 are as

under:

a) The share capital of Information Systems Resource Centre Private Limited, the Transferor Company

as of 315t March, 2014 is as under:

Transferor Company

As at 31t March, 2014

Nos. Rs.
SHARE CAPITAL
AUTHORIZED
Equity Shares of Rs.10 each 40,00,000 4,00,00,000
Total 40,00,000 | 4,00,00,000
ISSUED CAPITAL
Equity Shares of Rs. 10 each 35,00,000 3,50,00,000
SUBSCRIBED AND PAID-UP CAPITAL
Equity Shares of Rs.10 each fully paid-up, of which 21,00,000 35,00,000 3,50,00,000
shares were held by Otis Elevator Company, USA and 14,00,000
shares were held by Otis Elevator Company (India) Limited
Total 35,00,000 | 3,50,00,000

b) The share capital of Larsen & Toubro Infotech Limited, the Transferee Company as of 31t March,

2014 is as follows:

Transferee Company

As at 31%t March, 2014

Nos. Rs.
SHARE CAPITAL
AUTHORIZED
Equity Shares of Rs.5 each 3,27,50,000 16,37,50,000
Total 3,27,50,000 16,37,50,000
ISSUED CAPITAL
Equity Shares of Rs. 5 each 3,22,50,000 16,12,50,000
SUBSCRIBED AND PAID-UP CAPITAL
Equity shares of Rs.5 each fully paid-up, of which 3,22,49,988 3,22,50,000 16,12,50,000
shares are held by Larsen & Toubro Limited (L&T) and 12 shares
are held by 6 individuals jointly and on behalf of L&T.
Total 3,22,50,000 16,12,50,000




c) The share capital of Information Systems Resource Centre Private Limited, the Transferor Company as
of 16t October, 2014 is as follows:

Transferor Company As at 16" October, 2014
Nos. Rs.

SHARE CAPITAL
AUTHORIZED
Equity Shares of Rs.10 each 40,00,000 4,00,00,000
Total 40,00,000 | 4,00,00,000
ISSUED CAPITAL
Equity Shares of Rs. 10 each 35,00,000 3,50,00,000
SUBSCRIBED AND PAID-UP CAPITAL
Equity shares of Rs.10 each fully paid-up, of which 34,99,990 35,00,000 3,50,00,000
shares are held by the Transferee Company and 10 shares are held
by 1 individual jointly and on behalf of Transferee Company.
Total 35,00,000 | 3,50,00,000

d) The share capital of Larsen & Toubro Infotech Limited, the Transferee Company as of 30 September,
2014 is as follows:

Transferee Company As at 30t September, 2014
Nos. Rs.

SHARE CAPITAL
AUTHORIZED
Equity Shares of Rs. 5 each 3,27,50,000 16,37,50,000
Total 3,27,50,000 16,37,50,000
ISSUED CAPITAL
Equity Shares of Rs. 5 each 3,22,50,000 16,12,50,000
SUBSCRIBED AND PAID-UP CAPITAL
Equity shares of Rs.5 each fully paid-up, of which 3,22,49,988 3,22,50,000 16,12,50,000
shares are held by Larsen & Toubro Limited (L&T) and 12 shares
are held by 6 individuals jointly and on behalf of L&T.
Total 3,22,50,000 16,12,50,000

Since 16 October, 2014, there has been no change in the authorized, issued, subscribed and paid-up

share capital of the Transferor Company. The Directors and the Shareholders in their Meeting held on June

16, 2015 and June 22, 2015, respectively, have approved the following:

1. Sub-division of 1 (One) Equity Share of Face Value of Rs.5/- each into 5 (Five) Equity Share of Face
Value of Re.1/- each

2. Increase in Authorised Share Capital



Pursuant to the above referred corporate actions, the authorized, issued, subscribed and paid-up capital
of the Transferee Company has changed w.e.f. June 22, 2015 as under.

Transferee Company As at 22" June, 2015
Nos. Rs.

SHARE CAPITAL
AUTHORIZED
Equity Shares of Re.1 each 20,00,00,000 20,00,00,000
Total 20,00,00,000 20,00,00,000
ISSUED CAPITAL
Equity Shares of Re.1 each 16,12,50,000 16,12,50,000
SUBSCRIBED AND PAID-UP CAPITAL
Equity shares of Re.1 each fully paid-up, of which 16,12,49,940 16,12,50,000 16,12,50,000
shares are held by Larsen & Toubro Limited (L&T) and 60 shares
are held by 6 individuals jointly and on behalf of L&T.
Total 16,12,50,000 16,12,50,000

PART C - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

Transfer And Vesting of the Undertaking

C-1.

C-2.

C-3.

C-4.

Upon coming into effect of this Scheme and with effect from the Appointed Date, the entire
Undertaking of the Transferor Company shall stand amalgamated with the Transferee Company, as
provided in the Scheme (including all the estate, assets, rights, claims, title, interest and
authorities including accretions and appurtenances) subject to the provisions of Clauses C-2 and C-
3 in relation to the mode of vesting and pursuant to the provisions of the Act and without any
further act, instrument or deed, be and shall stand transferred to and vested in and/or deemed to
be transferred to and vested in the Transferee Company as a going concern pursuant provisions of
Section 394 and other applicable provisions of the said Act so as to become as and from the
Appointed Date, the estate, assets, rights, claims, title and interest and authorities including
accretions and appurtenances of the Transferee Company. Without prejudice to the generality of
the above, all benefits, concessions, reliefs including but not limited to the benefit/s under
income tax (including tax relief under the Income Tax Act, 1961, such as credit for advance tax,
taxes deducted at source, carry forward of Minimum Alternate Tax Credit, carry forward of tax
losses including unabsorbed depreciation, continuity of tax holiday/ deduction available, if any,
etc.), service tax (including benefits of any unutilized CENVAT/ service tax credits, etc.), excise,
value added tax, sales tax (including deferment of sales tax), benefits, etc. for and under the
Software Technology Parks of India, or any other registrations, etc., to which Transferor Company
is entitled to in terms of various statutes and/or schemes of Union, State, and Local
Governments/ bodies and/or otherwise, shall be available to and vest in the Transferee Company.

In respect of such of the assets of the Transferor Company as are movable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and/or delivery, the same
may be so transferred by the Transferor Company, and shall, upon such transfer, become the
property of the Transferee Company.

In respect of such of the assets belonging to the Transferor Company other than those referred to
in Clause C-2 above, the same shall, as more particularly provided in Clause C-1 above, without
any further act, instrument or deed be transferred to and vested in and/or be deemed to have
been and stand transferred to and vested in the Transferee Company with effect from the
Appointed Date pursuant to the provisions of Section 394 of the Act.

All debts, liabilities outstanding and receivables of the Transferor Company shall on and from the
Appointed Date, stand transferred to and vested in the Transferee Company without any further
notice, acts or deeds and pursuant to provisions of Sections 391 to 394 or intimation to the



C-5.

C-6.

C-7.

debtors and the debtors shall be obliged to make payments to the Transferee Company on and
after the Effective Date.

All the licenses, permits, quotas, approvals, permissions, incentives, loans, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, Service Tax, liberties, rehabilitation schemes,
special status and other benefits or privileges enjoyed or conferred upon or held or availed of by
and all rights and benefits that have accrued, which may accrue to the Transferor Company shall,
pursuant to the provisions of Section 394(2) of the Act, without any further act, instrument or
deed, be and stand transferred to and vested in and/or be deemed to have been transferred to
and vested in and be available to the Transferee Company so as to become as and from the
Appointed Date, the licenses, permits, quotas, approvals, permissions, incentives, loans,
subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, rehabilitation
schemes, special status and other benefits or privileges of the Transferee Company and shall
remain valid, effective and enforceable on the same terms and conditions to the extent
permissible under law. It is hereby clarified that all inter party transactions between the
Transferor Company and the Transferee Company shall be considered as intra party transactions
for all purposes from the Appointed Date.

All assets, estates, rights, title, interest, licenses and authorities acquired by or permits, quotas,
approvals, permissions, incentives, loans or benefits, subsidies, concessions, grants, rights, claims,
leases, tenancy rights, liberties, and other assets, special status and other benefits or privileges
enjoyed or conferred upon or held or availed of by and/or all rights and benefits that have
accrued or which may accrue to the Transferor Company after the Appointed Date and prior to the
Effective Date in connection or in relation to the operation of the Undertaking shall upon coming
into effect of this Scheme, pursuant to the applicable provisions of the Act, without any further
act, instrument or deed, be and stand transferred to and vested or deemed to have been
transferred to and vested in the Transferee Company.

Upon the coming into effect of this Scheme and with effect from the Appointed Date:

All the secured and unsecured debts, (whether in rupees or in foreign currency), all liabilities,
duties and obligations of the Transferor Company along with any charge, encumbrance, lien or
security thereon (hereinafter referred to as the “said Liabilities”) shall, pursuant to the applicable
provisions of the Act, without any further act, instrument or deed, be and stand transferred to
and vested in or deemed to have been transferred to and vested in, so as to become the debts,
liabilities, duties and obligations of the Transferee Company, and further that it 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 virtue of which such debts, liabilities, duties and obligations have arisen in
order to give effect to the provisions of this Clause. It is clarified that in so far as the Assets of the
Transferor Company are concerned, the security or charge over such Assets or any part thereof, if
any, relating to any loans, debentures or borrowing of the Transferor Company, shall, without any
further act or deed continue to relate to such Assets or any part thereof, after the Effective Date
and shall not relate to or be available as security in relation to any or any part of the assets of the
Transferee Company.

Assets of the Transferee Company shall not relate to or be available as security in relation to the
said borrowings of the Transferor Company unless the Transferee Company otherwise agrees.

Where any of the [liabilities and obligations of the Transferor Company as on the
Appointed Date transferred to the Transferee Company have been discharged by the Transferor
Company after the Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of the Transferee Company.

All loans raised and utilized and all debts, duties, undertakings, liabilities and obligations incurred
or undertaken by the Transferor Company, if any, in relation to or in connection with the
Undertaking after the Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming into effect of this
Scheme, pursuant to the provisions of Section 394(2) of the Act, without any further act,
instrument or deed be and stand transferred to or vested in or be deemed to have been
transferred to and vested in the Transferee Company and shall become the debt, duties,



C-8.

C-9.

C-10.

C-11.

undertakings, liabilities and obligations of the Transferee Company which shall meet, discharge
and satisfy the same.

For the removal of doubts it is clarified that to the extent that there are inter-company loans,
deposits, obligations, balances or other outstandings including any interest thereon, as between
the Transferor Company and the Transferee Company, if any, the obligations in respect thereof
shall come to an end and there shall be no liability in that behalf and corresponding effect shall
be given in the books of account and records of the Transferee Company for the reduction of such
assets or liabilities as the case may be.

The provisions of this Scheme as they relate to the amalgamation of the Transferor Company into
the Transferee Company have been drawn up to comply with the conditions relating to
“amalgamation” as defined under Section 2(1B) of the Income Tax Act, 1961. If any terms or
provisions of the scheme are found or interpreted to be inconsistent with the provisions of the
said Section of the Income Tax Act, 1961, at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said Section of the Income Tax
Act, 1961, shall prevail and the Scheme shall stand modified to the extent determined necessary
to comply with Section 2(1B) of the Income Tax Act, 1961. Such modification will, however, not
affect the other parts of the Scheme.

Legal Proceedings:

Upon the coming into effect of this Scheme, all suits, actions, legal, taxation and proceedings of
whatsoever nature including proceedings in respect of registrations of any patent, copyright,
trademark, service names or marks, or designs (the “Proceedings”) by or against the Transferor
Company pending and/or arising on or before the Effective Date shall be continued and be
enforced by or against the Transferee Company as effectually as if the same had been pending
and/or had arisen by or against the Transferee Company.

Contracts:

Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, arrangements, incentives, licenses, engagements,
approvals, registrations (including Software Technology Parks of India, and other registrations) and
assurances and other instruments of whatsoever nature (“Contracts”) to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be eligible, and which
have not lapsed and are subsisting or having effect immediately before the Effective Date, shall be
in full force and effect against or in favour of the Transferee Company as the case may be and
may be enforced as fully and effectually as if, instead of the Transferor Company, the Transferee
Company had been a party or beneficiary or obligee thereto. The Transferee Company may if and
wherever necessary, enter into and/or issue and/or execute deeds, writings or confirmations at
any time, enter into any tripartite arrangements, confirmations or novations prior to the Effective
Date to which the Transferor Company will, if necessary, also be a party in order to give formal
effect to the provisions of this Clause. Pending transfer of the Engineering Assets of the Transferor
Company as contemplated in Clause A-9 (a), if the Effective Date occurs prior to the transfer of
the Engineering Assets, the Transferee Company will hold the Engineering Assets in trust and shall
in accordance with the OECI Asset Transfer Agreement dated October 16, 2014, transfer the same
as per the list forming part of Attachment lll of the said agreement to Otis Elevator Company, USA
or any entity designated by Otis Elevator Company, USA.

The Transferee 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, enter into, or
issue or execute deeds, writings, confirmations, novations, declarations, or other documents with,
or in favour of any party to any contract or arrangement to which the Transferor Company was a
party or any writings as may be necessary to be executed in order to give formal effect to the
above provisions. The Transferee Company shall, under the provisions of Part C of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the Transferor Company to
carry out or perform all such formalities or compliances required for the purposes referred to
above on the part of the Transferor Company.



C-12.
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C-13.

Employees
Upon the coming into effect of this Scheme:

All the employees of the Transferor Company in service on the Effective Date shall become the
employees of the Transferee Company on such date without any break or interruption in service
and on the terms and conditions as to remuneration not less favourable than those subsisting with
reference to the Transferor Company as on the said date. It is clarified that the employees of the
Transferor Company who become employees of the Transferee Company by virtue of this Scheme,
shall not be entitled to the employment policies, and shall not be entitled to avail of any schemes
and benefits that are applicable and available to any of the employees of the Transferee
Company, unless otherwise determined by the Transferee Company. The Transferee Company
undertakes to continue to abide by any agreement/ settlement, if any, entered into by the
Transferor Company with any employee of the Transferor Company.

With regard to provident fund and gratuity fund or any other special funds or schemes created or
existing for the benefit of such employees (hereinafter referred to as the “said Funds”) of the
Transferor Company, upon the Scheme becoming effective, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever relating to the administration
or operation of such schemes or funds in relation to the obligations to make contributions to the
said Funds in accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents. It is the aim and intent of the Scheme that all the rights, duties,
powers and obligations of the Transferor Company in relation to such Funds shall become those of
the Transferee Company. In the event that trustees are constituted as holders of any securities,
trust funds or trust monies, in relation to any provident fund trust, gratuity trust, superannuation
trust, welfare trust, or any other such trust existing for the benefit of the employees of the
Transferor Company, such funds shall be transferred by such trustees of the trusts of the
Transferor Company, to separate trusts and the trustees of the Transferee Company if set up for
the same purpose and object and shall be deemed to be a transfer of trust property from one set
of trustees to another set of trustees in accordance with the provisions of the relevant labour
laws, Indian Trusts Act, 1882, the Income Tax Act, 1961 and relevant stamp legislations, as
applicable. In such a case, appropriate deeds of trusts and/or documents for transfer of trust
properties shall be executed upon the sanction of the Scheme in accordance with the terms hereof
by the trustees of such trusts in favour of the trusts of the Transferee Company so as to continue
the benefits of the employees. For this purpose, the trusts created by the Transferor Company
shall be transferred/merged with the respective trust(s) of the Transferee Company and/or
continued by the Transferee Company, if permitted by law, failing which the Transferee Company
shall establish similar trust ensuring that there is continuity in this regard. The Trustees, including
the Board of Directors of the Transferee Company, shall be entitled to adopt such course of action
in this regard, as may be advised, provided however that there shall be no discontinuation or
breakage in the service of the employees of the Transferor Company. Notwithstanding the above,
the Board of Directors of the Transferee Company, if it deems fit and subject to applicable law,
shall be entitled to retain separate trusts/schemes within the Transferee Company for each of the
erstwhile trusts/schemes of the Transferor Company.

Upon the coming into effect of this Scheme, the directors of the Transferor Company will not be
entitled to any directorship in the Transferee Company by virtue of the provisions of this Scheme.
It is however clarified that this Scheme will not affect any directorship of a person who is already
a director in the Transferor Company as of the Effective Date.

Saving of Concluded Transactions:

The transfer of the Undertaking of the Transferor Company, the continuance of Proceedings and
the effectiveness of Contracts as mentioned hereinabove, shall not affect any transaction or
Proceedings already concluded by the Transferor Company on or before the Effective Date, to the
end and intent that the Transferee Company accepts and adopts all acts, deeds and things done
and executed by the Transferor Company in respect thereto, as if done and executed on its
behalf.
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Re-organization of Share Capital:

As the entire Issued, Subscribed and Paid-up equity share capital of the Transferor Company is
held by the Transferee Company and its nominee, upon the Scheme being effective,
notwithstanding anything contrary in this Scheme, the said share capital of the Transferor
Company will stand automatically cancelled and there will be no issue and allotment of shares to
the Transferee Company as the Transferee Company and its nominee are the only shareholders of
the Transferor Company.

Increase in the Authorised Share Capital of the Transferee Company:

Upon coming into effect of the Scheme, the Authorized Share Capital of the Transferor Company
as on the Effective Date, shall be deemed to be added to the Authorized Share Capital of the
Transferee Company as on such date without any further act, deed, procedure or formalities. The
filing fees and stamp duty, if any, paid by the Transferor Company on its Authorized Share Capital,
shall be deemed to have been so paid by the Transferee Company on the increased Authorized
Share Capital and accordingly, the Transferee Company shall not be required to pay any
fee/stamp duty for its increased Authorized Share Capital.

Upon coming into effect of the Scheme, Clause no. V of the Memorandum of Association of the
Transferee Company shall, without any further act, deed or instrument, be substituted by the
following clause:

“The Authorised Share Capital of the Company is Rs.24,00,00,000/- (Rupees Twenty Four Crore
only) is divided into 24,00,00,000 (Twenty Four Crore) Equity Shares of Re.1/- (Rupee One only)
each.”

It shall be deemed that the members of the Transferee Company have also resolved and accorded
all relevant consents under Section 13 of the Companies Act, 2013. It is clarified that there will be
no need to pass a separate shareholders’ resolution as required under Section 13 of the Companies
Act, 2013 for the amendment of the Memorandum of Association of the Transferee Company as
above.

PART D - ACCOUNTING TREATMENT FOR THE AMALGAMATION IN THE BOOKS OF TRANSFEREE COMPANY

D-1.

(@)

(b)

(©)

General Accounting Treatment:

With effect from the Appointed Date and upon the Scheme becoming effective, the Transferee
Company shall follow pooling of interest method for the purpose of amalgamation. The
unabsorbed depreciation and losses of the Transferor Company, if any, shall be treated as the
unabsorbed depreciation and losses of the Transferee Company as on the Appointed Date and the
Transferee Company shall be entitled to carry forward the losses and unabsorbed depreciation of
the Transferor Company and to revise its tax returns and including any loss, returns, related tax
deduction certificates and to claim refund, advance tax credits, etc., accordingly.

With effect from the Appointed Date and upon the Scheme becoming effective, any tax credits,
tax receivables, advance/prepaid taxes, taxes deducted at source, the unabsorbed depreciation
and losses of the Transferor Company shall be treated as the tax credits, tax receivables,
advance/prepaid taxes, taxes deducted at source, the unabsorbed depreciation and losses of the
Transferee Company as on the Appointed Date and the Transferee Company shall be entitled to
claim in its tax return or in the statutorily prescribed manner the tax credits, tax receivables,
advance, prepaid taxes, taxes deducted at source, set-off /carry forward the loses and
unabsorbed depreciation of the Transferor Company and to revise its tax returns and including any
loss, related tax deduction certificates and to claim refund, advance tax credits, tax receivables,
etc., accordingly.

All assets and liabilities, including reserves, of the Transferor Company shall be recorded in the
books of accounts of the Transferee Company at their existing carrying amounts and in the same
form, save and except the items detailed below.
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Treatment of certain individual items:

Upon coming into effect of this Scheme and with effect from the Appointed Date all Assets and
Liabilities (includes reserves if any) of the Transferor Company shall be recorded in the books of
the Transferee Company at their respective book values as recorded in the books of the Transferor
Company subject to such corrections and adjustments, if any, as may in the opinion of the Board
of Directors of the Transferee Company be necessary or required and to the extent permissible in
law.

In case of any difference in accounting policies of the Transferor Company and the Transferee
Company, the impact of the same till the Appointed Date will be quantified and adjusted in the
“Reserve & Surplus” account of the Transferee Company to ensure that the financial statements of
the Transferee Company reflect the financial position of the Transferee Company on the basis of a
consistent accounting policy and in conformity with applicable standards including the Accounting
Standard 14 (AS14) “Accounting for Amalgamation” laid down by the Institute of Chartered
Accounts of India.

The difference between the net assets (assets less liabilities) and reserves of the Transferor
Company transferred to the Transferee Company, after making the adjustments as mentioned in
this Scheme above shall be adjusted in the reserves.

PART E - GENERAL TERMS & CONDITIONS APPLICABLE TO THE ENTIRE SCHEME

E-1.

(@)

(©)

E-2.

Conduct of Business as and from the Appointed Date till the Effective Date:

The Transferor Company shall carry on and be deemed to carry on its business and activities and
stand possessed of its properties and assets for and on account of and in trust for the Transferee
Company and all profits accruing to the Transferor Company or losses arising or incurred by it shall
for all purposes be treated as the profits or losses of the Transferee Company as the case may be.

The Transferor Company hereby undertakes to carry on its business until the effective date with
reasonable diligence and shall not, without the consent of the Transferee Company, alienate,
charge or otherwise deal with the Undertaking or any part thereof except in the ordinary course of
its business.

The Transferor Company shall not undertake any new business or any substantial expansion of its
existing business or change the general character or nature of its business except with the
concurrence of the Transferee Company.

Dividend:

The Transferor Company and the Transferee Company shall be entitled to declare and pay
dividends, whether interim or final, to their respective equity shareholders in respect of the
accounting period after the Appointed Date and prior to the Effective Date.

The holders of the equity shares of the Transferor Company and the Transferee Company shall,
save as expressly provided otherwise in this Scheme continue to enjoy their existing rights under
their respective Articles of Association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim
or final, are enabling provisions only and shall not be deemed to confer any right on any member
of any of the Transferor Company and/or the Transferee Company to demand or claim any
dividends which, subject to the provisions of the Act, shall be entirely at the discretion of the
respective board of directors of the Transferor Company and the Transferee Company and subject,
wherever necessary, to the approval of the shareholders of the Transferor Company and the
Transferee Company, respectively.



E-3.

E-4.

E-5.

E-6.

E-7.

Resolutions:

Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and
be considered as resolutions of the Transferee Company and if any such resolutions have upper
monetary or other limits being imposed under the provisions of the Act, or any other applicable
provisions, then the said limits shall be added and shall constitute the aggregate of the said limits
in the Transferee Company.

Dissolution of Transferor Company:

Pursuant to the Scheme becoming effective, the Transferor Company shall be dissolved without
being wound up, without any further act, deed or instrument.

Application to relevant High Court and other Authorities:

The Transferor Company and the Transferee Company shall with all reasonable dispatch, make all
applications, petitions under Sections 391 and 394 and other applicable provisions of the Act to
the High Court of Judicature at Bombay, for sanctioning of this Scheme and for dissolution of the
Transferor Company without winding up under the provisions of law and obtain all approvals as
may be required under law.

Modification or Amendments to the Scheme:

The Transferor Company and the Transferee Company may assent from time to time on behalf of
all persons concerned to any modifications or amendments or additions to this Scheme or to any
conditions or limitations which either the Boards of Directors or a committee or committees of the
concerned Board or any Director authorised in that behalf by the concerned Board of Directors
(hereinafter referred to as the “Delegates”) of the Transferor Company and the Transferee
Company deem fit, or which the Honorable High Court of Judicature at Bombay or any other
authorities under law may deem fit to approve of or impose and which the Transferor Company
and the Transferee Company may in their discretion deem fit and to resolve all doubts or
difficulties that may arise for carrying out this Scheme and to do and execute all acts, deeds,
matters and things necessary for bringing this Scheme into effect, or to review the position
relating to the satisfaction of the conditions to this Scheme and if necessary, to waive any of
those (to the extent permissible under law) for bringing this Scheme into effect. In the event that
any of the conditions may be imposed by the Court or other authorities which the Transferor
Company or the Transferee Company may find unacceptable for any reason, then the Transferor
Company and the Transferee Company are at liberty to withdraw the Scheme. The aforesaid
powers of the Transferor Company and the Transferee Company may be exercised by the
Delegates of the respective Companies.

For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or
additions thereto, the Delegate of the Transferor Company and Transferee Company may give and
are authorised to determine and give all such directions as are necessary including directions for
settling or removing any question of doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on all parties, in the same manner as if the same
were specifically incorporated in this Scheme.

Taxes:

Any tax liabilities under the Income Tax Act, 1961, Customs Act, 1962, Central Excise Act, 1944,
State Sales Tax laws, Central Sales Tax Act, 1956, Services Tax, applicable State VAT laws or other
applicable laws / regulations dealing with taxes / duties / levies (hereinafter in this Clause
referred to as “Tax Laws”) allocable or related to the business of the Transferor Company to the
extent not provided for or covered by the provision for tax in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to the Transferee Company. Any
surplus in the provision for taxation / duties / levies account including advance tax and tax
deducted at source (TDS) as on the date immediately preceding the Appointed Date will also be
transferred to the account of the Transferee Company.



E-9.

Any refund under the Tax Laws due to the Transferor Company consequent to the assessment
made on the Transferee Company and for which no credit is taken in the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be received by the Transferee
Company.

All taxes (including income tax, customs duty, service tax, etc.) paid or payable by the Transferor
Company in respect of the operations and/or the profits of the business before the Appointed
Date, shall be on account of the Transferor Company and, in so far as it relates to the tax
payment (including, without limitation, custom duty, income tax, service tax, VAT, etc.), whether
by way of deduction at source, advance tax or otherwise howsoever, by the Transferor Company in
respect of the profits or activities or operation of the business after the Appointed Date, the same
shall be deemed to be the corresponding item paid by the Transferee Company and shall, in all
proceedings, be dealt with accordingly.

The Transferee Company shall be entitled to tax benefits under Section 72A or any other provision
of the Income Tax Act, 1961 towards brought forward losses and unabsorbed depreciation of the
Transferor Company, if any from the taxable profits of the Transferee Company with effect from
the Appointed Date. The Transferee Company shall continue to enjoy the tax benefits/concessions
provided to the Transferor Company through notifications/Circulars issued by the concerned
Authorities from time to time.

Scheme conditional on approval/sanctions:
This Scheme is conditional upon and subject to:

(@) The requisite order/s of the High Court of Judicature at Bombay referred to in Clause E-5
above being obtained;

(b) Such other sanctions and approvals, including sanctions of any governmental or regulatory
authority, creditor, lessor, or contracting party as may be required by law or contract in
respect of the Scheme, being obtained; and

(c) The certified copy/copies of the order/s referred to in this Scheme being filed with the
Registrar of Companies, Mumbai, Maharashtra as applicable.

The Boards of Directors of the Transferor Company and the Transferee Company shall, upon the
conditions being satisfied, or upon waiver of any condition that is capable of being waived,
declare the Scheme as having come into effect.

PART F - OTHER TERMS & CONDITIONS

F-1.

F-2.

In the event of any of the said sanctions and approvals not being obtained or waived and/or the
Scheme not being sanctioned by the High Court at Bombay, the Scheme shall become null and
void, and each party shall bear its respective costs, charges and expenses in connection with the
Scheme of Amalgamation.

In the event of this Scheme failing to take effect finally, including without limitation, due to any
of the said sanctions and approvals referred to in Clause E-8 above not being obtained and/or
complied with and /or satisfied and/or waived and/or this Scheme not being sanctioned by the
High Court/s and/or order or orders not being passed as aforesaid, before 30™ September 2015, or
such other date as may be mutually agreed upon by the respective Board of Directors of the
Transferor Company and the Transferee Company who are hereby empowered and authorized to
agree to and extend the aforesaid period from time to time in exercise of their powers through
and by the respective Delegates, this Scheme shall stand revoked/ cancelled and be of no effect
and become null and void and in that event no rights and liabilities whatsoever shall accrue to or
be incurred inter se by the parties or the shareholders or creditors or employees or any other
person save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out in accordance with the applicable
law.



(b)

F-3.

F-4.

F-5.

Further, the Boards of Directors of the Transferor Company and the Transferee Company,
including through or by the respective Delegates shall be entitled to revoke, cancel and declare
the Scheme to be of no effect if such Boards of Directors are of the view that the coming into
effect of the Scheme in terms of the provisions of this Scheme or filing of the drawn up orders
with any authority could have adverse implication on the Transferor Company and/or the
Transferee Company.

If any part or provision of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Transferor Company and the Transferee Company,
affect the validity or implementation of the other parts and/or provisions of this Scheme. The
Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of
Directors), (either by themselves or through a committee or authorized officers appointed by
them in this behalf), may, in their full and absolute discretion, modify, vary or withdraw this
Scheme prior to the Effective Date in any manner at any time.

In the event of non-fulfillment of any or all of the obligations under this Scheme by any party
towards any other party inter-se or to third parties and non-performance of which will place the
other party under any obligation, then such defaulting party will indemnify all costs and interest
to such other affected party.

All costs, charges, levies and expenses including any taxes and duties of the Transferor Company
and Transferee Company respectively in relation to or in connection with this Scheme and
incidental to the completion of the amalgamation of the Transferor Company in pursuance of this
Scheme shall be borne and paid by the Transferee Company.
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SCHEME OF AMALGAMATION
(UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956)
OF
GDA TECHNOLOGIES LIMITED, TRANSFEROR COMPANY

WITH

LARSEN & TOUBRO INFOTECH LIMITED, TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS

PART | - GENERAL

PREAMBLE

A.

b)

This Scheme of Amalgamation is presented as an integrated and complete
Scheme of Amalgamation of GDA Technologies Limited with Larsen &
Toubro Infotech Limited pursuant to Sections 391 to 394 and other relevant
provisions of the Companies Act, 1956 and the corresponding provisions of

the Companies Act, 2013, if any, upon their notification.

. GDA Technologies Limited is referred to as the Transferor Company. Larsen

& Toubro Infotech Limited is referred to as the Transferee Company. The
Scheme is in the interest of the Transferor Company and the Transferee

Company and their respective shareholders.

. DESCRIPTION OF THE COMPANIES

GDA TECHNOLOGIES LIMITED (“Transferor Company”)

GDA Technologies Limited is, inter-alia, engaged in the business of
designing, developing, manufacturing hardware and software and to
provide consultancy services in the areas of system definition,
development of hardware and software, maintenance and distribution of
products in India and abroad and to design and develop technologies in the
areas of software, animation, graphics and internet and to act as

consultants in the above areas of activities.
LARSEN & TOUBRO INFOTECH LIMITED (“Transferee Company”)

Larsen & Toubro Infotech Limited is, inter-alia, engaged in the business of
analysing, designing, maintaining, converting, porting, debugging, coding,
outsourcing and programming software and also providing information

technology services.



D. RATIONALE FOR THE SCHEME OF AMALGAMATION:

a)

No operations are being conducted in the Transferor Company.

b) The Transferor Company is a wholly owned subsidiary of the Transferee

Company and so the amalgamation will reduce administrative costs
involved in running multiple entities.

The Scheme is commercially and economically viable, feasible, fair and
reasonable and is in the interest of the Transferor and Transferee

Companies and their respective shareholders.

The Scheme is divided into the following parts:

Part A -Definitions

Part B - Capital Structure of the Transferor Company and Transferee
Company

Part C - Amalgamation of the Transferor Company with the Transferee
Company

Part D - Accounting treatment for the amalgamation in the books of
Transferee Company

Part E - General terms and conditions that would be applicable to the
entire Scheme.

Part F - Other terms and conditions.

In addition to the above, the Scheme also provides for various other matters

consequential or otherwise integral to it.

PART A - DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the

following expressions shall have the following meanings:

A-1.

A-2.

A-3.

“Act” shall mean the Companies Act, 1956 and corresponding provisions
of the Companies Act, 2013, upon their notification and shall include
any statutory modification(s), re-enactment(s) or amendment thereof

from time to time.

“Appointed Date” shall mean earlier of April 1, 2016 or Effective Date
of the scheme, or such other date as the Competent High Court may

approve.

“Board” or “Board of Directors” in relation to each of the Transferor
Company and Transferee Company, as the case may be, shall mean the
board of directors of such company and shall include a committee, if
any, duly constituted and authorized for the purposes of matters
pertaining to the amalgamation, the Scheme and / or any other matter

relating thereto.



A-4.

A-5.

A-6.

A-7.

A-8.

A-9.

“Effective Date” means the date on which all the formalities relating
to the scheme of amalgamation are completed including filing of forms

with the respective Registrar of Companies.

“High Court” means the High Court of Judicature at Bombay in case of
Transferee Company and the High Court of Judicature at Madras in case
of Transferor Company. In the event of the National Company Law
Tribunal (hereinafter referred to as the “Tribunal”) being constituted by
the Central Government by a Notification in the Official Gazette and
the proceeding initiated under Sections 391 to 394 of the Act relating to
this Scheme being transferred to the Tribunal, the words “High Court”
shall be deemed to mean and include the Tribunal, as the context may

require.

“Scheme” means the Scheme of Amalgamation in its present form
submitted to High Court of Judicature at Bombay in case of Transferee
Company and the High Court of Judicature at Madras in case of
Transferor Company for sanction, with or without any modification(s)

approved or imposed or directed by the said High Court/s.

“Transferee Company” shall mean “Larsen & Toubro Infotech
Limited”, a company incorporated under the Companies Act, 1956, and
having its Registered office at L&T House, Ballard Estate, Mumbai - 400
001.

“Transferor Company” shall mean “GDA Technologies Limited”, a
company incorporated under the Companies Act, 1956 and having its
Registered office at No.9-A, Chinthamani Nagar, K. K. Pudur,
Coimbatore - 641 038.

“Undertaking” means the entire business and all the undertakings of

the Transferor Company and shall include:

All the assets, properties, business and commercial rights or any other
assets of the Transferor Company, whether appearing in the Financial
Statements or not, as on the Appointed Date (hereinafter referred to as
“the Assets”).

All the debts, liabilities, duties and obligations of the Transferor
Company, whether appearing in the Financial Statements or not, as on

the Appointed Date (hereinafter referred to as “the Liabilities”).

Without prejudice to the generality of sub-clause (a) above, the
undertaking of the Transferor Company shall include without being
limited to all the Transferor Company’s reserves and the authorised/

paid-up share capital, movable or immovable, tangible or intangible



properties, buildings and structures, offices, residential and other
premises, capital work in progress, sundry debtors, computers, servers,
network equipment, routers, software and other IT equipment,
furniture, fixtures, office equipment, vehicles, appliances, accessories,
power lines, deposits, all stocks, assets, investments of all kinds
etc.,(including shares, scrips, stocks, bonds, debenture stock, mutual
funds), Cash & Bank balances, loans, advances, contingent rights or
benefits, receivables, benefit of any deposits, financial assets, leases,
powers, authorities, allotments, approvals, permits and consents,
quotas, rights, entitlements, contracts, licenses, municipal permissions,
tenancies in relation to the office and/or residential properties for the
employees or other persons, guest houses, godowns, warehouses,
leases, licenses, fixed and other assets, benefits of assets or properties
or other interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, and balances,
loans, title, interests, other benefits (including tax benefits) and
advantages of whatsoever nature and wheresoever situated belonging to
or in the ownership, power or possession and in the control of or vested
in or granted in favour of or enjoyed by the Transferor Company,
including but without being limited to trade and service names and
marks, patents, knowhow, copyrights, and other intellectual property
rights of any nature whatsoever (including application for registration of
the same and right to use such intellectual rights) authorisations,
permits, approvals, rights to use and avail of telephones, telex,
facsimile, email, internet, leased line connections and installations,
utilities, water, electricity and other services, reserves, provisions,
funds, benefits of all agreements, all records, files, papers, computer
programs, manuals, data, catalogues, sales and advertising materials,
lists and other details of present and former customers and suppliers,
customer credit information, customer and supplier pricing information
and other records in connection with or relating to the Transferor
Company and all other interests of whatsoever nature belonging to or in
the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the

Transferor Company, whether in India or abroad.

All records, files, papers, engineering and process information,
computer programmes, software licenses, drawings, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present
and former customers and suppliers, customer credit information,
customer pricing information, and other records whether in physical or

electronic form; and



e) All present and future liabilities including contingent liabilities and shall

further include any obligations under any licenses and/or permits.

PART B -
TRANSFEREE COMPANY

CAPITAL STRUCTURE OF THE TRANSFEROR COMPANY AND

The authorized and the issued, subscribed and paid up share capital of the

Transferor Company and Transferee Company are as under:

a) The share capital of GDA Technologies Limited, the Transferor Company as

of 31t March, 2015 is as under:

Transferor Company

As at 31°t March, 2015

Nos. Rs.
SHARE CAPITAL
AUTHORIZED
Equity Shares of Rs.10 each 4,00,000 40,00,000
Total 4,00,000 40,00,000
ISSUED CAPITAL
Equity Shares of Rs. 10 each 1,68,197 16,81,970
SUBSCRIBED AND PAID-UP CAPITAL
Equity shares of Rs.10 each fully paid-up, of which 1,68,197 16,81,970
1,67,234 shares are held by the Transferee
Company and 963 shares are held by 6 individuals
jointly and on behalf of Transferee Company.
Total 1,68,197 16,81,970

b) The share capital of Larsen & Toubro Infotech Limited, the Transferee

Company as of 31 March, 2015 is as follows:

Transferee Company

As at 31°t March, 2015

Nos. Rs.
SHARE CAPITAL
AUTHORIZED
Equity Shares of Rs.5 each 3,27,50,000 16,37,50,000
Total 3,27,50,000 | 16,37,50,000
ISSUED CAPITAL
Equity Shares of Rs. 5 each 3,22,50,000 16,12,50,000




SUBSCRIBED AND PAID-UP CAPITAL

Equity shares of Rs.5 each fully paid-up, of which 3,22,50,000 16,12,50,000
3,22,49,988 shares are held by Larsen & Toubro

Limited (L&T) and 12 shares are held by 6

individuals jointly and on behalf of L&T.

Total 3,22,50,000 | 16,12,50,000

c) The share capital of GDA Technologies Limited, the Transferor Company as

of 30" June, 2015 is as follows:

Transferor Company

As at 30" June, 2015

Nos. Rs.
SHARE CAPITAL
AUTHORIZED
Equity Shares of Rs.10 each 4,00,000 40,00,000
Total 4,00,000 40,00,000
ISSUED CAPITAL
Equity Shares of Rs. 10 each 1,68,197 16,81,970
SUBSCRIBED AND PAID-UP CAPITAL
Equity shares of Rs.10 each fully paid-up, of which 1,68,197 16,81,970
1,67,234 shares are held by the Transferee
Company and 963 shares are held by 6 individuals
jointly and on behalf of Transferee Company.
Total 1,68,197 16,81,970

d) The share capital of Larsen & Toubro Infotech Limited, the Transferee

Company as of 30" June, 2015 is as follows:

Transferee Company

As at 30" June, 2015

Nos. Rs.
SHARE CAPITAL
AUTHORIZED
Equity Shares of Re.1 each 20,00,00,000 20,00,00,000

Total

20,00,00,000

20,00,00,000

ISSUED CAPITAL

Equity Shares of Re. 1 each

16,12,50,000

16,12,50,000




SUBSCRIBED AND PAID-UP CAPITAL

Equity shares of Re.1 each fully paid-up, of 16,12,50,000 16,12,50,000

which

Toubro Limited (L&T) and 60 shares are held by 6
individuals jointly and on behalf of L&T.

16,12,49,940 shares are held by Larsen &

Total

Since 30" June, 2015, there has been no change in the authorized, issued,

subscribed and paid-up share capital of the Transferor Company and the

Transferee Company.

e)

An application has been made by Information Systems Resource Centre
Private Limited (ISRC), another wholly-owned Subsidiary of the Transferee
Company with High Court of Judicature at Bombay for amalgamating ISRC
with the Transferee Company. Under the said Scheme, it has been
provided that the Authorised Share Capital of the Transferee Company be
increased to Rs.24,00,00,000 (Twenty Four Crore only) divided into
24,00,00,000 (Twenty Four Crore) equity shares of Re.1/- (Rupee One only)
each. However, as a result of the amalgamation of ISRC, there will not be
any change in the subscribed and paid-up share capital of the Transferee
Company which will remain at Rs.16,12,50,000 (Sixteen Crore Twelve Lakh
Fifty Thousand only) divided into 16,12,50,000 (Sixteen Crore Twelve Lakh
Fifty Thousand) Equity shares of Re.1 each fully paid-up - 16,12,49,940
shares held by Larsen & Toubro Limited (L&T) and 60 shares held by 6
individuals jointly and on behalf of L&T. The approval of the High Court of
Judicature of Bombay is awaited and the authorized capital of the
Transferee Company will undergo change as above subject to the orders of
the High Court of Judicature of Bombay in C.P. No. CSP/292/2015.

PART C - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Transfer and Vesting of the Undertaking

Upon coming into effect of this Scheme and with effect from the Appointed
Date:

C-1.

The entire Undertaking of the Transferor Company including all its
properties and assets (whether movable or immovable, tangible or
intangible) of whatsoever nature such as investments, licenses, permits,
quotas, approvals, lease, tenancy rights, permissions, incentives, tax
credits, if any and all other rights, title, interest, contracts, consents,

approvals or powers of every kind, nature and description whatsoever

16,12,50,000 | 16,12,50,000




C-2.

C-3.

C-4.

shall under the provisions of Sections 391 to 394 of the Act and pursuant
to the orders of the High Court at Judicature at Bombay or any other
appropriate authority sanctioning this Scheme and without further act,
instrument or deed, stand transferred to and vested in the Transferee
Company so as to become the properties and assets of the Transferee

Company.

The liabilities shall also, without any further act, instrument or deed to
be transferred to and vested in and assumed by and/or deemed to be
transferred to and vested in and assumed by the Transferee Company
pursuant to the provisions of Sections 391 to 394 of the Act, so as to
become the liabilities of the Transferee Company and further that it
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 virtue of which
such liabilities have arisen, in order to give effect to the provisions of

this Clause.

For the removal of doubts, it is clarified that to the extent that there
are inter-company loans, deposits, obligations, balances or other
outstanding including any interest thereon, as between the Transferor
Company and the Transferee Company, if any, the obligations in respect
thereof shall come to an end and there shall be no liability in that
behalf and corresponding effect shall be given in the books of account
and records of the Transferee Company for the reduction of such assets

or liabilities as the case may be.

Compliance with Income Tax Act, 1961:

The provisions of this Scheme as they relate to the amalgamation of the
Transferor Company into the Transferee Company have been drawn up
to comply with the conditions relating to “amalgamation” as defined
under Section 2(1B) of the Income Tax Act, 1961. If any terms or
provisions of the scheme are found or interpreted to be inconsistent
with the provisions of the said Section of the Income Tax Act, 1961, at a
later date including resulting from an amendment of law or for any
other reason whatsoever, the provisions of the said Section of the
Income Tax Act, 1961, shall prevail and the Scheme shall stand modified
to the extent determined necessary to comply with Section 2(1B) of the
Income Tax Act, 1961. Such modification will, however, not affect the

other parts of the Scheme.



C-5.

Legal Proceedings:

Upon the coming into effect of this Scheme, all suits, actions, legal,
taxation and proceedings of whatsoever nature including proceedings in
respect of registrations of any patent, copyright, trademark, service
names or marks, or designs (the “Proceedings”) by or against the
Transferor Company pending and/or arising on or before the Effective
Date shall be continued and be enforced by or against the Transferee
Company as effectually as if the same had been pending and/or had

arisen by or against the Transferee Company.

Contracts:

Upon the coming into effect of this Scheme, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
arrangements, incentives, licenses, engagements, approvals,
registrations (including Software Technology Parks of India, and other
registrations) and assurances and other instruments of whatsoever
nature (“Contracts”) to which the Transferor Company is a party or to
the benefit of which the Transferor Company may be eligible, and which
have not lapsed and are subsisting or having effect immediately before
the Effective Date, shall be in full force and effect against or in favour
of the Transferee Company as the case may be and may be enforced as
fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or obligee thereto.
The Transferee Company may, if and wherever necessary, enter into
and/or issue and/or execute deeds, writings or confirmations at any
time, enter into any tripartite arrangements, confirmations or novations
prior to the Effective Date to which the Transferor Company will, if
necessary, also be a party in order to give formal effect to the

provisions of this Clause.

The Transferee 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, enter into, or issue or execute deeds,
writings, confirmations, novations, declarations, or other documents
with, or in favour of any party to any contract or arrangement to which
the Transferor Company was a party or any writings as may be necessary
to be executed in order to give formal effect to the above provisions.
The Transferee Company shall, under the provisions of Part C of this
Scheme, be deemed to be authorised to execute any such writings on
behalf of the Transferor Company to carry out or perform all such
formalities or compliances required for the purposes referred to above

on the part of the Transferor Company.



C-7.

(@)

Employees

Upon the coming into effect of this Scheme:

All the employees of the Transferor Company in service on the
Effective Date shall become the employees of the Transferee Company
on such date without any break or interruption in service and on the
terms and conditions as to remuneration not less favourable than those
subsisting with reference to the Transferor Company as on the said
date. It is clarified that the employees of the Transferor Company who
become employees of the Transferee Company by virtue of this
Scheme, shall not be entitled to the employment policies, and shall
not be entitled to avail of any schemes and benefits that are
applicable and available to any of the employees of the Transferee
Company, unless otherwise determined by the Transferee Company.
The Transferee Company undertakes to continue to abide by any
agreement/ settlement, if any, entered into by the Transferor

Company with any employee of the Transferor Company.

With regard to provident fund and gratuity fund or any other special
funds or schemes created or existing for the benefit of such employees
(hereinafter referred to as the “said Funds”) of the Transferor
Company, upon the Scheme becoming effective, the Transferee
Company shall stand substituted for the Transferor Company for all
purposes whatsoever relating to the administration or operation of
such schemes or funds in relation to the obligations to make
contributions to the said Funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other
documents. It is the aim and intent of the Scheme that all the rights,
duties, powers and obligations of the Transferor Company in relation
to such Funds shall become those of the Transferee Company. In the
event that trustees are constituted as holders of any securities, trust
funds or trust monies, in relation to any provident fund trust, gratuity
trust, superannuation trust, welfare trust, or any other such trust
existing for the benefit of the employees of the Transferor Company,
such funds shall be transferred by such trustees of the trusts of the
Transferor Company, to separate trusts and the trustees of the
Transferee Company if set up for the same purpose and object and
shall be deemed to be a transfer of trust property from one set of
trustees to another set of trustees in accordance with the provisions of
the relevant labour laws, Indian Trusts Act, 1882, the Income Tax Act,
1961 and relevant stamp legislations, as applicable. In such a case,
appropriate deeds of trusts and/or documents for transfer of trust
properties shall be executed upon the sanction of the Scheme in

accordance with the terms hereof by the trustees of such trusts in
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C-10.

favour of the trusts of the Transferee Company so as to continue the
benefits of the employees. For this purpose, the trusts created by the
Transferor Company shall be transferred/merged with the respective
trust(s) of the Transferee Company and/or continued by the
Transferee Company, if permitted by law, failing which the Transferee
Company shall establish similar trust ensuring that there is continuity
in this regard. The Trustees, including the Board of Directors of the
Transferee Company, shall be entitled to adopt such course of action
in this regard, as may be advised, provided however that there shall
be no discontinuation or breakage in the service of the employees of
the Transferor Company. Notwithstanding the above, the Board of
Directors of the Transferee Company, if it deems fit and subject to
applicable law, shall be entitled to retain separate trusts/schemes
within the Transferee Company for each of the erstwhile

trusts/schemes of the Transferor Company.

Upon the coming into effect of this Scheme, the directors of the
Transferor Company will not be entitled to any directorship in the

Transferee Company by virtue of the provisions of this Scheme.

Saving of Concluded Transactions:

The transfer of the Undertaking of the Transferor Company, the
continuance of proceedings and the effectiveness of contracts as
mentioned hereinabove, shall not affect any transaction or Proceedings
already concluded by the Transferor Company on or before the Effective
Date, to the end and intent that the Transferee Company accepts and
adopts all acts, deeds and things done and executed by the Transferor

Company in respect thereto, as if done and executed on its behalf.

Re-organization of Share Capital:

As the entire Issued, Subscribed and Paid-up equity share capital of the
Transferor Company is held by the Transferee Company and its
nominee, upon the Scheme being effective, notwithstanding anything
contrary in this Scheme, the said share capital of the Transferor
Company will stand automatically cancelled and there will be no issue
and allotment of shares to the Transferee Company as the Transferee
Company and its nominee are the only shareholders of the Transferor

Company.

Authorized Share Capital of the Transferee Company:

Upon coming into effect of the Scheme, there shall be no effect on the

Authorized Share Capital of the Transferee Company.



However as mentioned in PART-B, if prior to coming into effect of the
Scheme, if the application already made by Information Systems
Resource Centre Private Limited (ISRC), another wholly-owned
Subsidiary of the Transferee Company with High Court of Judicature at
Bombay for amalgamating ISRC with the Transferee Company, is
approved by the High Court of Judicature of Bombay, then the
Authorized Share Capital of the Transferee Company will automatically
stand increased to Rs.24,00,00,000 (Twenty Four Crore only) divided
into 24,00,00,000 (Twenty Four Crore) equity shares of Re.1/- (Rupee
One only) each, without any further act, instrument or deed.
However, due to amalgamation of ISRC, there will not be any change
in the subscribed and paid-up share capital of the Transferee Company
which will remain at Rs.16,12,50,000 (Sixteen Crore Twelve Lakh Fifty
Thousand only) divided into 16,12,50,000 (Sixteen Crore Twelve Lakh
Fifty Thousand) Equity shares of Re.1 each fully paid-up - 16,12,49,940
shares held by Larsen & Toubro Limited (L&T) and 60 shares held by 6
individuals jointly and on behalf of L&T. The approval of the High
Court of Judicature of Bombay is awaited and the authorized capital of
the Transferee Company will undergo change as above subject to the
orders of the High Court of Judicature of Bombay in C.P. No.
CSP/292/2015.

PART D - ACCOUNTING TREATMENT FOR THE AMALGAMATION IN THE BOOKS
OF TRANSFEREE COMPANY

D-1.

(@)

(b)

General Accounting Treatment:

With effect from the Appointed Date and upon the Scheme becoming
effective, the Transferee Company shall follow pooling of interest
method for the purpose of amalgamation. The unabsorbed depreciation
and losses of the Transferor Company, if any, shall be treated as the
unabsorbed depreciation and losses of the Transferee Company as on
the Appointed Date and the Transferee Company shall be entitled to
carry forward the losses and unabsorbed depreciation of the Transferor
Company and to revise its tax returns and including any loss, returns,
related tax deduction certificates and to claim refund, advance tax

credits, etc., accordingly.

With effect from the Appointed Date and upon the Scheme becoming
effective, any tax credits, tax receivables, advance/prepaid taxes,
taxes deducted at source, the unabsorbed depreciation and losses of the
Transferor Company shall be treated as the tax credits, tax receivables,
advance/prepaid taxes, taxes deducted at source, the unabsorbed

depreciation and losses of the Transferee Company as on the Appointed



(c)

D-2.

(b)

(c)

Date and the Transferee Company shall be entitled to claim in its tax
return or in the statutorily prescribed manner the tax credits, tax
receivables, advance, prepaid taxes, taxes deducted at source, set-off
/carry forward the loses and unabsorbed depreciation of the Transferor
Company and to revise its tax returns and including any loss, related tax
deduction certificates and to claim refund, advance tax credits, tax

receivables, etc., accordingly.

All assets and liabilities, including reserves, of the Transferor Company
shall be recorded in the books of accounts of the Transferee Company
at their existing carrying amounts and in the same form, save and

except the items detailed below.
Treatment of certain individual items:

Upon coming into effect of this Scheme and with effect from the
Appointed Date, all Assets and Liabilities (includes reserves if any) of
the Transferor Company shall be recorded in the books of the
Transferee Company at their respective book values as recorded in the
books of the Transferor Company subject to such corrections and
adjustments, if any, as may in the opinion of the Board of Directors of
the Transferee Company be necessary or required and to the extent

permissible in law.

In case of any difference in accounting policies of the Transferor
Company and the Transferee Company, the impact of the same till the
Appointed Date will be quantified and adjusted in the “Reserves &
Surplus” account of the Transferee Company to ensure that the
financial statements of the Transferee Company reflect the financial
position of the Transferee Company on the basis of a consistent
accounting policy and in conformity with applicable standards including
the Accounting Standard 14 (AS14) “Accounting for Amalgamation” laid

down by the Institute of Chartered Accountants of India.

The difference between the net assets (assets less liabilities) and
reserves of the Transferor Company transferred to the Transferee
Company, after making the adjustments as mentioned in this Scheme

above shall be adjusted in the reserves.



PART E - GENERAL TERMS & CONDITIONS APPLICABLE TO THE ENTIRE
SCHEME

E-1.

(@)

(b)

(c)

E-2.

(@)

(b)

(c)

Conduct of Business as and from the Appointed Date till the Effective
Date:

The Transferor Company shall carry on and be deemed to carry on its
business and activities and stand possessed of its properties and assets
for and on account of and in trust for the Transferee Company and all
profits accruing to the Transferor Company or losses arising or incurred
by it shall for all purposes be treated as the profits or losses of the

Transferee Company as the case may be.

The Transferor Company hereby undertakes to carry on its business until
the effective date with reasonable diligence and shall not, without the
consent of the Transferee Company, alienate, charge or otherwise deal
with the Undertaking or any part thereof except in the ordinary course

of its business.

The Transferor Company shall not undertake any new business or any
substantial expansion of its existing business or change the general
character or nature of its business except with the concurrence of the

Transferee Company.
Dividend:

The Transferor Company and the Transferee Company shall be entitled
to declare and pay dividends, whether interim or final, to their
respective equity shareholders in respect of the accounting period after

the Appointed Date and prior to the Effective Date.

The holders of the equity shares of the Transferor Company and the
Transferee Company shall, save as expressly provided otherwise in this
Scheme continue to enjoy their existing rights under their respective

Articles of Association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of
dividends, whether interim or final, are enabling provisions only and
shall not be deemed to confer any right on any member of any of the
Transferor Company and/or the Transferee Company to demand or
claim any dividends which, subject to the provisions of the Act, shall be
entirely at the discretion of the respective board of directors of the
Transferor Company and the Transferee Company and subject, wherever
necessary, to the approval of the shareholders of the Transferor

Company and the Transferee Company, respectively.



E-3.

E-4.

E-5.

E-6.

(@)

Resolutions:

Upon the coming into effect of this Scheme, the resolutions, if any, of
the Transferor Company, which are valid and subsisting on the Effective
Date, shall continue to be valid and subsisting and be considered as
resolutions of the Transferee Company and if any such resolutions have
upper monetary or other limits being imposed under the provisions of
the Act, or any other applicable provisions, then the said limits shall be
added and shall constitute the aggregate of the said limits in the

Transferee Company.
Dissolution of Transferor Company:

Pursuant to the Scheme becoming effective, the Transferor Company
shall be dissolved without being wound up, without any further act,

deed or instrument.
Application to relevant High Court and other Authorities:

The Transferor Company and the Transferee Company shall with all
reasonable dispatch, make all applications, petitions under Sections 391
and 394 and other applicable provisions of the Act to the High Court of
Judicature at Bombay in case of Transferee Company and the High Court
of Judicature at Madras in case of Transferor Company, for sanctioning
of this Scheme and for dissolution of the Transferor Company without
winding up under the provisions of law and obtain all approvals as may

be required under law.

Modification or Amendments to the Scheme:

The Transferor Company and the Transferee Company may assent from
time to time on behalf of all persons concerned to any modifications or
amendments or additions to this Scheme or to any conditions or
limitations which either the Boards of Directors or a committee or
committees of the concerned Board or any Director authorised in that
behalf by the concerned Board of Directors (hereinafter referred to as
the “Delegates”) of the Transferor Company and the Transferee
Company deem fit, or which the Honorable High Court of Judicature at
Bombay in case of Transferee Company and the High Court of Judicature
at Madras in case of Transferor Company or any other authorities under
law may deem fit to approve of or impose and which the Transferor
Company and the Transferee Company may in their discretion deem fit
and to resolve all doubts or difficulties that may arise for carrying out
this Scheme and to do and execute all acts, deeds, matters and things

necessary for bringing this Scheme into effect, or to review the position



(b)
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(@)

(b)

(c)

relating to the satisfaction of the conditions to this Scheme and if
necessary, to waive any of those (to the extent permissible under law)
for bringing this Scheme into effect. In the event that any of the
conditions may be imposed by the Court or other authorities which the
Transferor Company or the Transferee Company may find unacceptable
for any reason, then the Transferor Company and the Transferee
Company are at liberty to withdraw the Scheme. The aforesaid powers
of the Transferor Company and the Transferee Company may be

exercised by the Delegates of the respective Companies.

For the purpose of giving effect to this Scheme or to any modifications
or amendments thereof or additions thereto, the Delegate of the
Transferor Company and Transferee Company may give and are
authorised to determine and give all such directions as are necessary
including directions for settling or removing any question of doubt or
difficulty that may arise and such determination or directions, as the
case may be, shall be binding on all parties, in the same manner as if

the same were specifically incorporated in this Scheme.

Taxes:

Any tax liabilities under the Income Tax Act, 1961, Customs Act, 1962,
Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax Act,
1956, Services Tax, applicable State VAT laws or other applicable laws /
regulations dealing with taxes / duties / levies (hereinafter in this
Clause referred to as “Tax Laws”) allocable or related to the business of
the Transferor Company to the extent not provided for or covered by
the provision for tax in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to the Transferee
Company. Any surplus in the provision for taxation / duties / levies
account including advance tax and tax deducted at source (TDS) as on
the date immediately preceding the Appointed Date will also be

transferred to the account of the Transferee Company.

Any refund under the Tax Laws due to the Transferor Company
consequent to the assessment made on the Transferee Company and for
which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong to and be received by

the Transferee Company.

All taxes (including income tax, customs duty, service tax, etc.) paid or
payable by the Transferor Company in respect of the operations and/or
the profits of the business before the Appointed Date, shall be on
account of the Transferor Company and, in so far as it relates to the tax

payment (including, without limitation, custom duty, income tax,



(d)
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E-9.

service tax, VAT, etc.), whether by way of deduction at source, advance
tax or otherwise howsoever, by the Transferor Company in respect of
the profits or activities or operation of the business after the Appointed
Date, the same shall be deemed to be the corresponding item paid by
the Transferee Company and shall, in all proceedings, be dealt with

accordingly.

The Transferee Company shall be entitled to tax benefits under Section
72A or any other provision of the Income Tax Act, 1961 towards brought
forward losses and unabsorbed depreciation of the Transferor Company,
if any, from the taxable profits of the Transferee Company with effect
from the Appointed Date. The Transferee Company shall continue to
enjoy the tax benefits/concessions provided to the Transferor Company
through notifications/Circulars issued by the concerned Authorities from

time to time.

Scheme conditional on approval/sanctions:

This Scheme is conditional upon and subject to:

(@) The requisite order/s of the High Court of Judicature at Bombay in
case of Transferee Company and the High Court of Judicature at
Madras in case of Transferor Company referred to in Clause E-5

above being obtained;

(b) Such other sanctions and approvals, including sanctions of any
governmental or regulatory authority, creditor, lessor, or
contracting party as may be required by law or contract in respect

of the Scheme, being obtained; and

(c) The certified copy/copies of the order/s referred to in this Scheme
being filed with the Registrar of Companies, Mumbai, Maharashtra
in case of Transferee Company and with the Registrar of
Companies, Coimbatore, Tamilnadu in case of Transferor Company,

as applicable.

The Boards of Directors of the Transferor Company and the Transferee
Company shall, upon the conditions being satisfied, or upon waiver of
any condition that is capable of being waived, declare the Scheme as

having come into effect.



PART F - OTHER TERMS & CONDITIONS

F-1.

F-2.
(@)

(b)

F-3.

In the event of any of the said sanctions and approvals not being
obtained or waived and/or the Scheme not being sanctioned by the High
Court of Judicature at Bombay in case of Transferee Company and the
High Court of Judicature at Madras in case of Transferor Company, the
Scheme shall become null and void, and each party shall bear its
respective costs, charges and expenses in connection with the Scheme

of Amalgamation.

In the event of this Scheme failing to take effect finally, including
without limitation, due to any of the said sanctions and approvals
referred to in Clause E-8 above not being obtained and/or complied
with and /or satisfied and/or waived and/or this Scheme not being
sanctioned by the High Court/s and/or order or orders not being passed
as aforesaid, this Scheme shall stand revoked/ cancelled and be of no
effect and become null and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the
parties or the shareholders or creditors or employees or any other
person save and except in respect of any act or deed done prior thereto
as is contemplated hereunder or as to any right, liability or obligation
which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accordance with the

applicable law.

Further, the Boards of Directors of the Transferor Company and the
Transferee Company, including through or by the respective Delegates
shall be entitled to revoke, cancel and declare the Scheme to be of no
effect if such Boards of Directors are of the view that the coming into
effect of the Scheme in terms of the provisions of this Scheme or filing
of the drawn up orders with any authority could have adverse

implication on the Transferor Company and/or the Transferee Company.

If any part or provision of this Scheme is found to be unworkable for any
reason whatsoever, the same shall not, subject to the decision of the
Transferor Company and the Transferee Company, affect the validity or
implementation of the other parts and/or provisions of this Scheme.
The Transferor Company (by its Board of Directors) and the Transferee
Company (by its Board of Directors), (either by themselves or through a
committee or authorized officers appointed by them in this behalf),
may, in their full and absolute discretion, modify, vary or withdraw this

Scheme prior to the Effective Date in any manner at any time.



F-4.

F-5.

In the event of non-fulfillment of any or all of the obligations under this
Scheme by any party towards any other party inter-se or to third parties
and non-performance of which will place the other party under any
obligation, then such defaulting party will indemnify all costs and

interest to such other affected party.

All costs, charges, levies and expenses including any taxes and duties of
the Transferor Company and Transferee Company respectively in
relation to or in connection with this Scheme and incidental to the
completion of the amalgamation of the Transferor Company in
pursuance of this Scheme shall be borne and paid by the Transferee

Company.

L s T
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CSP Nos L5008 570730 273300

ORDER

L. Heard learned counsel for parties. No obiector has come before
this Hon'dble Trbunal to oppose the Scheme and nor has any

party controverted any averments made 1in the Petiiions.

2o The sanction of tus Hon'bie Tribunal 1s sought under Sections
230 to 232 of the Companies Act, 2013, to a Schome of
Amalgamation of AugmentiQ Data Sciences Private Lirmitea with

Larsen & Toubro Infotech Limited,

3. The Petitioner Companies have approved the said Scheme of
Amaigamation by passing the Board Resolutions which are

annexed to the respective Company Scheme Petitions.

4. The Learned Advocate appearing on Dehalf of the Petitianers
state that the Petitions have been filed 11 consonance with the
orders passed m the Company Scheme Application Nos. 732 of

2017 and 729 of 2017,

5. The tearned Advocate appearing on behalf of the Petitivaer s has
stated that the Petitioner Companies have comphied with all
requirements as per directions of the Hon'hle Tribunal and have
filed necessary affidavits of cormnpliance in the Hon™le Tribunal
Moreover, the Petitioner Companies undertake to comply with
all statutory  requirements, if any, as reguired under the
Companies Act, 2013 and the Rules made thore under. The said

undertaking is accepted.

6. The Regronal Director has filed his Report dated 127 December,
2017, inter alia, stating therein that save and except as stated
in paragraph 1V (a) to (h) of the sad Repoert, it appears that the
Scheme is not prejudicial to the interest of snareholders and
public. In paragraph 1V of the said Report, the Regional Director
has stated that

v
(1) (i addition o compliance of AS-1d (IND AS-103), the Petitioner

Compames  shail pass  soch accounting  entries  which  are

i
b




CSP Nos, 850 8 8230 232/2014

-

necessdry i connection with the scheme (o comply wilh othes

applicable Accounting Standards such as A5-5 (IND AS-8) ot

(h) As per existing practice, the Pettioner COMPAamnies aré roqiinred
ro serve Notico for Scheme of Amalgamation to the Incone Tax
Department lor their comments. It is ocbserved that the compdany
vicle detter dated 22 07 2017 has served 4 copy compadity
schemoe application No. /725 & 732 of 2017 along with relevant
orders ctc. Further this Directorate has also issued a remindes

on 7102007 te 1T Department,

(c) The tax implication if any arising out of the scheme s subject
to final decision of [ncome Tax Authorities, The approval of the
scheme by this Hon'ble Court may not deter the Income Tax
Aathority to scrutiniee the tax return fifed by the Pellioner
Companies after giving effect to the scheme. The decision of the

Incame Tax Authanty s hinding on the Petitioner Companies,

(cf) As per Clause A-2 of the Scheme, "Appomted Date” moeans
April 1, 2007 or such other date as may be approved by the
Nealionad Commpany faw Tribuna!, Mombail at Maharashiva or such
other competent authorly may approve. In this cegard, of s
subnutied o terms of provisions of section 232(06) of the
Compemes Act, 2013 it should be April, 2017, Howeaver, this
aspect may bo deoded by the Hon'ble Tribunal taking o

account s inherent powers,

{(e) As regards Clause C-17.a of the Scheme, the Transferce
Compeany may be allowed (0 respect of fees payabie by the
Transferee  Company onr dts Authorized  Share Capilal,
subseqguent to the Amalgamation for setting-off of fecs pand by
the Transferor Company on its Autharized Share Capital in
accordance with the prowvisions of Section 232¢3)(1) of the

Companies Act, 2013,

{1t is abserved thar the Petitionor Companies has not mentioned

anyting  atout  employce  beneficial in  the Scheme, The
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U811 Nk,

Deponent prays that the How'ble Tribunal may pass orders as

may deem [it,
5o observed that the Petitioner Comiparies have 1ot
from the Statutory Auditor of the
froatment are

certihcaté
proposed

(g) i
submitted the

company  that the
complionce of Sec (33 of the Compames Act, 201
i

The Deponent prays (hat the Petitioner may be asked (o suliil

eccounting

)

the  Comptiance  Certiticate o the  Statltory  Auditos
compliance with the proviso of the Sec Z23007) of the Companes

Act, 2013

() ROC-Mumbai has mier ala inits report as follows:
Though the Company s listed it has not submitted the

Company

proof of Notice to SE8].
« There s & complamt  against  Transtergo
regairding non-receipt of Maturity Doposit vide SRN No. |

Q0008175 in the MCA-21 portal
Company has not submitted financad Statement along with

Form-CAA-2,

Hhe Depooeal prays thal the Hon'Dle Tobunal miay pass orders as

may deem it
7oAs far as the obscrvation of the Reqgonal Diredtor, Western
Region, Mumbar, as stated i paragraph 1V {a) of ms Report s
concerned, the Transferce Company undertakes that i addition
to compliance of AS-14 accounting treatment, the Transferee
Company shall pass such acgcounting gntries  as  may  be
necessary in connection with the Scheme to comply with any

other gpplicable accounting standards.

As far as the obscrvation of the Regional Dircector, Western
egion, Mumbar, as stated in paragraph [V (b)Y of his Report 15

concerned, the Petiioner Companies subimit that no response
has been received from the Income Tax Department pursuant to

3

the service of the Notice for Scheme of Amalgamation 1o the
.\‘ "



CAP Moy B5N0Y Fe HAQ 230 235240000

Income Tax Department for ther commaents,

9. As far as the observation of the Regional Director, woestern
Region, Mumbai, as stated in paragraph 1V (c) of his Repart is
concerncd, the Petibboner Companies submit that the Petitioners
are hound to comply with all applicable provisions of the income
Tax Act and ail tax issues arising out of the Scheme will be met

and answered in accordance with taw,

10. A= far as the observation of the Regienal Director, Western
Region, Mumbai, as stated in paragraph v (d) of his Report is
concerned, The Petittoner Companies subnul thal the Appomted

Date 1o the 1 day of Annit, 2017,

11.As far as the observation of the Regional Birector, Western
Region, Mumbai, as stated in paragraph [V (e} of his Report is
concerned, the Petitioner Companies submit that it has been
permitied, in resnect of fees payabic by the Transferee
Company on its authorized share capital, to set-off fees pad by
the Transferor Company in its autheorised share capital in
accordance with the provisions of Section 232(3)(1) of lhe

Companies Act, 2013,

1Z2.As far as the obscrvation of the Regional Diractor, Western
Region, Mumbai, as stated in paragraph [V (f) of his Report is
concorned, the Petitioner Companies submit that since there are
no emnloyers of the Transferor Company as on 19 Apdl, 2017,

there is no mention of the employee henefits in the Scheme,

13.As far as the observation of the Regional Director, Western
Reqinon, Mumbar, as stated in paragraph 1V {g) of his Report s
concerned, the Petitioner Companies submit that the Petitaners
have fled the Audtoc’s Certificate to the effect that the
Accounting Treatment as propos=sd in the Scheme is In
conformity with the Accounting Standards as prescribed under
section 133 of the Companies Act, 2013. Copy of the Auditor's

Certificate was sent by the Petiticner Companies to the Regional

Vi
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Dmector  vide sepairate letters doted 25 January, 20148

respeclhively,

14. A far as the obsorvation of the RQC-Mumbar, as stated in
paragiaph IV (h) ot his Report is concerned, the Transferee
Company submits that,

« The Transterce Company has wvide its Advocates fetter
bearing no, VBT/ROB/LRU/2080 dated 27" Apnt 2018
submitted  prool of  Notice to SEBI, "The Transferce
Company submits that no response has been recaved
from SEB! pursuant to the service of the Notice.

= As to objection raised by the ROC 0 respect Lo non-receipt
of Annual Report of the Company of 2015-2016 by one of
s shareholder, the Company has given an undertaking o
provide such copy Lo the respective shareholder, howevel
tins Bench bereby clanties that (U cannot e an objection
to the approvai of the Scheme sought by the Petitioner.

= The financial statements of the Company have been

submitted alony with Form-CAA-2.

15, The observations made by the Regional Director and the
Registrar of Companies have been explained by the Peutoner
Companies in paragraphs 7 to 14 above. The darnfications and

undertakings given by the Petitioner Companies are acceptaed.

16. The Offical Liquidator has filed his Report dated 11" January,
2018 in Company Scheme Application No. 732 of 2017 inter
alia, stating therein that the affairs of the Transferor Company

hos been conducted in a proper manner.

17,0 From the matenal on record, the Scheme appears o be fair

and reasonable and s nol contrary Lo public policy.

18. Since all the reguisite stalutory compliances have been fullilled,
Company Scheme Petition Nos. 850 of 2017 and 849 of 2017

are made absolute in terms of prayer clauses {a) ta ().
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19, Petitioner - Compames  are directed o lodge. a  certified/
authenticated copy of this order and the Scheme with the
conceracd Supenntondent of Stamps, within 60 working doves
from the date of recompt of certified copy of arder, for Lhe
purpnse of adjudication of stamp duty payable, If any, on the

above.

20, Petitioners are directed to lodge a certified copy of this order
along with a copy of the Scheme of f\malgamat\on with the
concerned Registrar of Companies, electronically, along with £-
Form INC-28, in addition te physicat copy, as noer the relevant

provinion of the Companies Act 2013

21 The Petitioner Companies are directed to issue nowspapoer
publication  with  respecs o approval  of  schome of &
Amalgamation, o the same newspdapers noowhich  pravious
publications  were 1ssued in order o ensure  ransparcnCy/
gissemination of complete nformatinn (o ali concerned paclies
ahout the approval granted by the Tribunat for the Scheme as

proposed.

22 The Petitioner Companies in all Petitions to pay costs of Rs
25.000/- each to the Reqional Director, Western Region,
Mumbar and the Official Licuidator, High Court, Bombay. Costs

to he pandd within four weeks from the date of the arder,

230 A concarned cequlatary authorities to act on o copy of this
order along with the Scheme duly authenticated by the

Company Deputy Director, National Company Law Tribunal,

Mumhal Bench,

Sdll- Sol [~

RAVIKUMAR DURAISAMY B.S.V. PRAKASH KUMAR
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Certified True Copy
Copy Issued “free of costy
" M5

S

Assistant Registyar
Xational Company Law Tribunal Mumbai Bench




SCHEME OF AMALGAMATION
(UNDER SECTION 230-232 OF THE COMPANIES ACT, 2013)
OF
AUGMENTIQ DATA SCIENCES PRIVATE LIMITED, TRANSFEROR
COMPANY
WITH
LARSEN & TOUBRO INFOTECH LIMITED, TRANSFEREE COMPANY
: AND :
THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

PART I - GENERAL
PREAMBLE

1. This Scheme of Amalgamation is presented under Sections 230-232 and other
relevant provisions of the Companies Act, 2013 as an integrated and complete
Scheme of Amalgamation between AugmentlQ Data Sciences Private Limited
(hereinafter referred to as the “T'ransferor Company’), with Larsen & Toubro
Infotech Limited (hereinafter referred to as the “Transferee Company’) and the

dissolution of the Transferor Company without winding up.

2. AugmentIQ Data Sciences Private Limited is a company incorporated on 27"
November, 2012 under the provisions of the Companies Act, 1956, having its
Registered office at Godrej Eternia A, 5th Floor Mumbai Pune Road,
Shivajinagar, Pune Maharashtra 411005. The Transferor Company is a wholly

owned subsidiary of the Transferce Company.

3. Larsen & Toubro Infotech Limited i1s a listed public limited company
incorporated on 26™ December, 1996 under the provisions of the Companies
Act, 1956 as L&T Information Technology Limited, having its Registered office
at L&T House, Narottam Morarji Marg, Ballard Estate, Mumbai - 400 001. The
name of L&T Information Technology Limited was changed to Larsen &
Toubro Infotech Limited on 25" June 2001.

4. The Scheme is in the interest of the Transferor and Transferee Companies, their

respective shareholders and creditors.

The Scheme is divided into the following parts:
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Part A — deals with Definitions

Part B - deals with Capital Structure of the Transferor and Transferee Companies
Part C - deals with Amalgamation of the Transferor Company with the Transferee
Company

Part D - deals with accounting treatment for the amalgamation in the books of
Transferee Company

Part E - deals with the general terms and conditions that would be applicable to the
entire Scheme.

Part F — deals with other terms and conditions.

addition to the above, the Scheme also provides for various other matters

consequential or otherwise integral to it.

DESCRIPTION OF THE COMPANIES

a) AUGMENTIQ DATA SCIENCES PRIVATE LIMITED (“AugmentlQ”/

b)

“Transferor Company”)

AugmentIQ Data Sciences Private Limited was incorporated on 27" November,
2012 and became a wholly owned subsidiary of the Transferee Company on 30"
November, 2016. AugmentIQ is infer alia engaged in the business of developing,
designing, providing, altering, exchanging, cartying out, buying, selling and/or
leasing, importing, exporting and/or providing services, consultancy, scientific and
technical expertise and know-how relating to information technology including
computer hardware and software, computer peripherals, systems integradon,
electronic media and communication, ERP, e-commerce, data processing,
programming, data mining, data storage, data warehousing, data integraton, data
extraction and ‘transcription and developing and providing industry-specific
applicadon software and other software, websites, social media websites, search

engines for its clients whether registered or not and in India or elsewhere.

LARSEN & TOUBRO INFOTECH LIMITED (“L&T INFOTECH”

/“Transferee Company™)

Larsen & Toubro Infotech Limited was incorporated on 23* December 1996. L&T

Infotech is énter alia engaged in the business of providing of analyzing, designing,

maintaining, converting, porting, debugging, coding, outsourcin ﬂﬁ'ﬁ}arogf

B Y
PR
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‘software’ and also providing information technology and information téchnology
enabled services. It is currently listed on BSE Limited with Scrip Code: 540005,
National Stock Exchange of India Limited with Scrip Code: L'TT

RATIONALE FOR THE SCHEME OF AMALGAMATION

The reasons and circumstances leading to and justifying the proposed Scheme of
Amalgamation, which make it beneficial for all concerned, including the members of

both the Companies, are as follows:

a.The Transferor Company and the Transferee Company are operating in
complementary /similar line of business and can be conveniently combined for
mutual benefit as this would increase the profitability of the Transferee Company.
The Transferee Company and the Transferor Company are in the information
technology services business which can be carried out more efficiently as one
amalgamated entity. The Transferor Company is engaged in big data analytics
solutions and this will help the Transferee Company expand its digital service
offerings. The Transferee Company will also be able to fully integrate the
Transferor Company’s big data platform viz. MaxIQ with its existing analytics

platform.

b. One of the chief reasons necessitating the amalgamation is that the Transferor
Company is a wholly-owned subsidiary of the Transferee Company as the entire
shareholding of the Transferor Company is held by the Transferee Company and

its nominee.

c. A consolidation of the Transferor Company and the Transferee Company by way
of amalgamation would thereby lead to a more efficient utilization of capital for

enhanced development and growth of the consolidated business in one entity.

d. The Scheme is commercially and economically viable and feasible and is in fact fair

and reasonable.

e. The proposed amalgamation will result in administrative and operations

rationalization, organizational efficiencies, reduction in overheads. and:other

expenses and optimal utlization of various resources. Itd,\x}ﬂl' prevent ”'c;o'st'f\.
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duplication and will result in synergies in operations. The synergies created by the
amalgamation would increase operational efficiency and integrate business

functions.

Since the Transferor Company is already a wholly owned subsidiary of the
Transferee Company, the management of the two aforementioned companies
have evaluated the plan and strategy for both the Companies and feel that merging
the two entities will be effective in obtaining synergy in the operations of the

Transferor Company and the Transferee Company.

Since, two of the Key Managerial Personnel of the Transferee Company are the
Directors of the Transferor Company, the proposed amalgamation will reduce

managerial overlaps, which are necessatily involved in running two entities.

PART A - DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the fol.lowing meanings:

A-1

A-2.

A-3.

A4,

“Act” means the Companies Act, 2013 and shall include any statutory

modification(s), re-enactment(s) or amendment thereof from time to time;

“Appointed Date” means Apnl 1, 2017 or such other date as may be approved
by the National Company Law Tribunal, Mumbai at Maharashtra or such other

competent authority may approve;

“Board of Directors of the Transferor Company” shall mean the Board of
Directors of AugmentIQ} Data Sciences Prvate Limited, any committee(s)
constituted/to be constituted by the Board of Directors of the Transferor
Company or any committee thereof to exercise its powers including the powers

mn terms of this Scheme;

“Board of Directors of the Transferee Company” shall means the Board of
Directors of Larsen & Toubro Infotech Limited,

constituted/to be constituted by the Board of Directors

)
. CQ;
i

“AT‘O: J,fi‘f
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A-5.

A-6.

A-T7.

A-8.

A-9,

A-10.

Company or any committee thereof to exercise its powers including the powers

in terms of this Scheme;

“Effective Date” means the date on which certified copy of the order
sanctioning the Scheme passed by the National Company Law Tribunal, Mumbai
is filed with the Registrar of Companies, Mumbai, Maharashtra and the Registrar

of Companies, Pune, Maharashtra.

“Scheme” or “Scheme of Amalgamation” means this Scheme of
Amalgamation in its present form submitted to the National Company Law
Tribunal, Mumbai for its sancton with or without any modification(s)/

amendment(s) as may be directed by it;

“Transferee Company” shall mean “Larsen & Toubro Infotech Limited”, a
Public Limited Company incorporated under the Companies Act, 1956, and
having its Registered office at L&T House, Ballard Estate, Mumbai — 400 001;

“Transferor Company” shall mean “AugmentIQ Data Sciences Private
Limited”, a Private Limited Company incorporated under the Companies Act,
1956 and having its Registered office at Godrej Etermia A, 5th Floor Mumbai
Pune Road, Shivajinagar, Pune Maharashtra 411005;

“Tribunal” means the National Company Law Tribunal, Mumbai or NCLT,
Mumbai as constituted by Central Government under the Companies Act, 2013

as amended from time to time;

“Undertaking” means the entire business of the Transferor Company and shall

include:

a)  All the assets, properties, business and commercial rights or any other

assets of the Transferor Company, whether appearing in the Financial

Staterments or not, as on the Appointed Date (hereinafter referred to as

“the Assets™);

b)
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security thereon, as on the Appointed Date (hereinafter referred to as “the

Liabilities”);

Without prejudice to the generality of sub-clause (a) above, the
undertaking of the Transferor Company shall include without being limited
to all the Transferor Company’s resetves and the authorised/ paid-up
share capital, movable or immovable, tangible or intangible properties,
buildings and structures, offices, residential and other premises, capital
work in progress, sundry debtors, computers, servers, network equipment,
routers, software and other IT equipment, furniture, fixtures, office
equipment, vehicles, appliances, accessories, power lines, deposits, all
stocks, assets, mnvestments of all kinds etc.,(including shares, scrips, stocks,
bonds, debenture stock, mutual funds), Cash & Bank balances, loans,
advances, contingent rights or benefits, receivables, benefit of any deposits,
financial assets, leases, powers, authorities, allotments, approvals, permits
and consents, quotas, rights, entitlements, contracts, licenses, municipal
permissions, tenancies in relation to the office and/or residential
properties for the employees or other persons, guest houses, godowns,
warehouses, leases, licenses, fixed and other assets, benéﬁts of assets or
properties or other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights, and
balances, loans, title, interests, other benefits (including tax benefits) and
advantages of whatsoever nature and wheresoever situated belonging to ot
in the ownership, power or possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor Company, including but
without being limited to trade and service names and marks, patents,
knowhow, copyrights, and other intellectual property rights of any nature
whatsoever (including application for registration of the same and right to
use such intellectual rights) authorisations, permits, approvals, rights to use
and avail of telephones, telex, facsimile, email, internet, leased line
connections and installadons, utilities, water, electricity and other services,
reserves, provisions, funds, benefits of all agreements, all records, files,
papets, computer programs, manuals, data, catalogues, sales and
advertising materials, lists and other detads of present and former

customers and suppliers, customer credit information, customer and
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relating to the Transferor Company and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the benefit of or enjoyed

by the Transferor Company, whether in India or abroad.

d)  All pre-qualifications, right to use the work expetience, qualifications,
capabilities, legacies and track record with Government / Non —
Government agencies / bodies, contracts with clients and with vendors,
(including technical parameters, past performance, track record, financials
etc.) of the Transferor Company, acquired by reason of the completion of
various projects and works, certificates of completion of projects or works
issued by the clients and the right to use all these for qualifying for any

tender or project that may be issued at any time;

9 All records, files, papers, engineering and process information, computer
programmes, software licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, customer pricing

information, and other records whether in physical or electronic form; and

fy  All present and furure liabilities including contingent liabilides and shall

further include any obligations under any licenses and/or permits.

A-11. “Registrar of Companies” means the Registrar of Companies, Mumbai and/ or

Registrar of Companies, Pune.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning as prescribed /ascribed to them
under the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956 and
other applicable laws, rules, regulations, by-laws as the case may be or any statutory

modifications or re-enactment thereof from time to time.

PART B - CAPITAL STRUCTURE OF THE TRANSFEROR-AND
P SR 7N

TRANSFEREE COMPANIES A ESENN
’;’ ‘\:\t
Tl

)

i

&/
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The Authorized and the Issued, Subscribed and Paid Up Equity Share Capital of the
Transferor Company and Transferee Company as on March 31, 2016 (Audited) are as

under:

a. The Equity Share Capital of AugmentIQQ, the Transferor Company as of
March 31, 2016 is as undet:

Transferor Company As at March 31, 2016

Nos. Rs.

SHARE CAPITAL

AUTHORIZED
Equity Shares of Rs.10 each 10,000 1,00,000
Total 110,000 1,00,000

ISSUED, SUBSCRIBED AND PAID-UP

CAPITAL
Equity Shares of Rs. 10 each fully paid-up 10,000 1,00,000
Total 10,000 1,00,000

b. The Equity Share Capital of Larsen & Toubro Infotech Limited, the Transferee
Company as of March 31, 2016 1s as follows:

Transferee Company As at March 31, 2016
Nos. Rs.
SHARE CAPITAL
AUTHORIZED
Equity Shares of Re.1 each 240,000,000 240,000,000
Total . 240,000,000 240,000,000

ISSUED, SUBSCRIBED AND PAID-UP

CAPITAL

Equity Shares of Re.1 each fully paid-up 169,816,188 169,816,188

Total 169,816,188 .———-149,816,188
vl % Gt }\
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c. The Equity Share Capital of AugmentIQ Data Sciences Private Limited, the Transferor

Company as of March 31, 2017 is as follows:

Transferor Company As at March 31, 2017
Nos. Rs.
SHARE CAPITAL
AUTHORIZED
Equity Shares of Rs.10 each ‘ 20,00,000 2,00,00,000
Total 20,00,000 2,00,00,000

ISSUED, SUBSCRIBED AND PAID-UP
CAPITAL

Company and 1 share is held by 1 individual jointly

and on behalf of Transferee Company.

Equity Shares of Rs.10 each fully paid-up, of which 11,02,.419 1,10,24,190
11,02,418 shares are held by the Transferee

Total 11,02,419 1,10,24,190

During the Financial Year 2016-17, the issued, Subscribed and Paid-up Share Capital of

the AugmentlQ increased due to the following allotments:

() The Board of Directors of AugmentIQ), in their meeting held on April 22, 2016,

(i)

allotted shares pursuant to Bonus Issue in the proportion of 80 Equity Shares for
every 1 existing Equity Share held. As a result of which, the Issued, Subscribed and
Paid-up Share Capital increased to 8,10,000 Equity Shares of Rs. 10/- each.

Further, the Board of Directors of AugmentIQ), in their meeting held on August 5,
2016, offered 3,00,000 Equity Shates of Rs. 10/- each to the existing shareholders
on right basis in the ratio of 30 Equity Shares for every 81 existing Equity Share
held. Out of 3,00,000 Equuty Shares offered 2,92,419 Equity Shares were allotted on
August 27, 2016. Therefore, the Issued, Subscnbed and Paid-

| FoRce
increased to 11,02,419 Equity Shares of Rs. 10/- each. /ﬁ‘-ﬂ\\ o k
[
K\ :-.E.l‘
\ )
’}\ R/
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d. The entire shareholding of the Transferor Company was acquired by the Transferee

Company and its nominee on November 30, 2016.

e. The Equity Share Capital of Larsen & Toubro Infotech Limited, the Transferee

Company as of March 31, 2017 is as follows:

Transferee Company As at March 31, 2017
Nos. Rs.
AUTHORIZED
Equity Shares of Re.1 each 240,000,000 240,000,000
Total 240,000,000 240,000,000

ISSUED, SUBSCRIBED AND PAID-UP

CAPITAL
Equity Shares of Re.1 each fully paid-up 170,571,113 ; 170,571,113
Total 170,571,113 170,571,113

During the Financial Year 2016-17, the Company allotted 754,925 Equity Shares of Re.1

each on exercise of the vested options by the eligible employees under the Employees

Stock Options Schemes of the Company. Accordingly, the paid-up equity share capital

of the Company increased from Rs.169,816,188/- to Rs.170,571,113/-.

e) As regards, the Transferee Company, subsequent to March 31, 2017, there has been

an increase in the Issued, Subsctibed and Paid-Up Capital of the Transferee Company.

Presently the Issued, Subscribed and Paid-Up Capital of the Transferee Company is Rs.
170,609,206/ - (dividend into 170,609,206 Equity Shares of Re. 1 each fully paid-up).

PART C - AMALGAMATION OF THE TRANSFEROR COMPANY WITH

THE TRANSFEREE COMPANY

Transfer and Vesting of the Undertaking
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C-1.

C-2.

Upon coming into effect of this Scheme and with effect from the Appointed
Date, the entire Undertaking of the Transferor Company shall stand
amalgamated with the Transferee Company, as provided in the Scheme
(including all the estate, assets, rights, claims, title, interest and authorities
including accretions and appurtenances) subject to the provisions of Clauses C-2
and C-3 1n relation to the mode of vesting and pursuant to the provisions of the
Act and without any further act, mnstrument or deed, be and shall stand
transferred to and vested in and/or deemed to be transferred to and vested in
the Transferece Company as a going concern pursuant provisions of Secton 232
(3) of the Act and other applicable provisions of the said Act so as to become as
and from the Appointed Date, the estate, assets, rights, claims, title and interest
and authorities i.néluding accretions and appurtenances of the Transferee
Company. Without prejudice to the generality of the above, all benefits,
concessions, reliefs including but not limited to the benefit/s under income tax
(including tax relief under the Income Tax Act, 1961, such as credit for advance
tax, taxes deducted at source, carry forward of Minimum Alternate Tax Credit,
carry forward of tax losses including unabsorbed depreciation, continuity of tax
holiday/ deduction available, if any, etc.), service tax (including benefits of any
unutilized CENVAT/ service tax credits, etc.), excise, value added tax, sales tax
(including deferment of sales tax), benefits, etc. accruing for and under the
Software Technology Parks of India or under the Special Economic Zones Act,
2005, or any other registrations, etc., to which Transferor Company i1s entitled to
in terms of various statutes and/or schemes of Union, State, and ILocal
Governments/ bodies and/or otherwise, shall be available to and vest in the

Transferee Company.

In respect of such of the assets of the Transferor Company as are movable in
nature or ate otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same may be so transferred by the Transferor
Company, and shall, upon such transfer, become the property of the Transferee

Company.

In respect of such of the assets belonging to the Transferor Company other than

those referred to in Clause C-2 above, the same shall, as more particulatly

provided in Clause C-1 above, without any further act, instrument or deed be
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C-4.

C-5.

C-6.

transferred to and vested in the Transferee Company with effect from the

Appointed Date pursuant to the provisions of Section 232 of the Act.

All debts, liabilities outstanding and receivables of the Transferor Company shall,
on and from the Appointed Date, stand transferred to and vested in the
Transferee Company without any further notice, acts or deeds and pursuant to
provisions of Sections 232 of the Act or intimation to the debtors and the
debtors shall be obliged to make payments to the Transferee Company on and

after the Effective Date.

All the licenses, permits, quotas, approvals, permissions, incentives, loans,
subsidies, concessions, grants, rights, claims, leases, Setvice Tax, libertes,
rehabilitation schemes, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by and all rights and benefits that have
accrued, which may accrue to the Transferor Company shall, pursuant to the
provisions of Section 232 (3) of the Act, without any further act, instrument or
deed, be and stand transferred to and vested in and/or be deemed to have been
transferred to and vested in and be available to the Transferee Company so as to
become as and from the Appointed Date, the licenses, permits, quotas,
approvals, permissions, incentives, loans, subsidies, concessions, grants, rights,
claims, leases, liberties, rehabilitation schemes, spectal status and other benefits
or privileges of the Transferee Company and shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible under
law. It is hereby clarified that all inter party transactions between the Transferor
Company and the Transferee Company shall be considered as intra party

transactions for all purposes from the Appointed Date.

It is clarified that notwithstanding anything to the contrary contained herein, all
rights relating to patents, designs and drawings, trademarks, service marks, logos,
domain names and utility models, copyrights, inventions and brand names which
are possessed and/or owned by the Transferor Comp.any including the right to
use the brand name, unregistered trademarks namely MaxIQ Product and
IdentIQ Solution and business names and any similar rights and the benefit of

any of the foregoing shall be available to Transferee Com
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C-7.

C-8.

®)

All assets, estates, rights, title, interest, licenses and authorities acquired by or
permits, quotas, approvals, permissions, incentives, loans or benefits, subsidies,
concessions, grants, rghts, claims, leases, tenancy rights, hberties, and other
assets, special status and other benefits or privileges enjoyed or conferred upon
or held or availed of by and/or all rights and benefits that have accrued or which
may accrue to the Transferor Company after the Appointed Date and prior to
the Effective Date in connection or in relation to the operation of the
Undertaking shall upon coming into effect of this Scheme, pursuant to the
applicable provisions of the Act, without any further act, instrament or deed, be
and stand transferred to and vested or deemed to have been transferred to and

vested in the Transferee Company.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date:

All the secured and unsecuted debts, (whether in rupees or in foreign currency),
all liabilities, duties and obligations of the Transferor Company along with any
charge, encumbrance, lien or security thereon (hereinafter referred to as the “said
Liabilities™) shall, pursuant to the applicable provisions of the Act, without any
further act, insttument or deed, be and stand transferred to and vested in or
deemed to have been transferred to and vested in, so as to become the debts,
liabilities, duties and obligations of the Transferee Company, and further that it
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 virtue of which such debts,
liabilitics, duties and obligations have arisen in order to give effect to the
provisions of this Clause. It is clarfied that in so far as the Assets of the
Transferor Company are concerned, the security or charge over such Assets or
any patt thereof, if any, relating to any loans, debentures or borrowing of the
Transferor Company, shall, without any further act or deed continue to relate to
such Assets or any part thereof, after the Effective Date and shall not relate to or
be available as security in relation to any or any part of the assets of the

Transferee Company.

Assets of the Transferee Company shall not relate to or be available as security 1n

Company otherwise agrees.
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(d)

Where any of the liabilities and obligations of the Transferor Company as on the
Appointed Date transferred to the Transferee Company have been discharged by
the Transferor Company after the Appointed Date and prior to the Effective
Date, such discharge shall be deemed to have been for and on account of the

Transferee Company.

All Joans raised and udlized and all debts, duties, undertakings, liabilides and
obligations incurred or undertaken by the Transferor Company, if any, in
relation to or in connection with the Undertaking after the Appointed Date and
priot to the Effective Date shall be deemed to have been raised, used, incurred
or undertaken for and on behalf of the Transferee Company and to the extent
they are outstanding on the Effective Date, shall, upon the coming into effect of
this Scheme, pursuant to the provisions of Section 232 (3) of the Act, without
any further act, instrument ot deed be and stand transferred to or vested in or be
deemed to have been transferred to and vested in the Transferee Company and
shall become the debt, duties, undertakings, liabilities and obligations of the

Transferee Company which shall meet, discharge and satisfy the same.

The wotk experience, qualifications, pre-qualifications, right to use the work
experience, capabilities, legacies and track record with the Government / Non —
Government agencies / bodies, contracts with clients and with vendors,
(including technical parameters, past performance, track record, financials ctc.)
of the Transferor Company acquired by reason of the completion of various
projects and works and cerdficates of completion of projects or works issued by
the clients of the Transferor Company shall in relation to or in connection with
the Undertaking after the Appointed Date and prior to the Effective Date shall
be deemed to be patt of and belonging to the Transferee Company and shall for
all purposes be regarded as the work experience and qualification, pre-
qualifications, capabilities and legacies (including technical parameters, past
petformance, track record, financials etc.) and certificates of completion of the

Transferee Company.

For the removal of doubts it is clarified that to the extent that there are inter-
company loans, deposits, obligations, balances or other outstandings including

any interest thereon, as between the Transferor Company and the Transferee
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C-10.

C-11.

C-12.

C-13.

there shall be no liability in that behalf and corresponding effect shall be given in
the books of account and records of the Transferece Company for the reduction

of such assets or liabilities as the case may be.

The provisions of this Scheme as they relate to the amalgamation of the
Transferor Company into the Transferee Company have been drawn up to
comply with the conditions relating to “amalgamation” as defined under Section
2(1B) of the Income Tax Act, 1961. If any terms or provisions of the scheme are
found or interpreted to be inconsistent with the provisions of the said Section of
the Income Tax Act, 1961, at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said Section of
the Income Tax Act, 1961, shall prevail and the Scheme shall stand modified to
the extent determined necessary to comply with Sectdon 2(1B) of the Income
Tax Act, 1961. Such modification will, however, not affect the other parts of the

Scheme.

Date of taking effect and operative date:

The Scheme as set out herein shall be effective from the appointed date as

mentioned in this Scheme, but shall be operative from the Effective Date.

Legal Proceedings:

Upon the coming into effect of this Scheme, all suits, actions, legal, taxation and
any other proceedings of whatsoever nature including proceedings in respect of
registrations of any patent, copyright, trademark, service names or marks, or
designs (the “Proceedings”) by or against the Transferor Company pending and
/or atsing before any judicial, quasi-judicial authority or tribunal on or before
the Effectuve Date shall be continued and be enforced by or against the
Transferee Company as effectually as if the same had been pending and/or had

arisen by or against the Transferee Company.

Contracts, Deeds and other Instruments:

Upon the coming into effect of this Scheme, and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, arrangements, incentives,

licenses, engagements, approvals, registratons (including registrations under
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C-14.

C-15.

registrations) and assurances and other instruments of whatsoever nature
(“Contracts”) to which the Transferor Company is a party ot to the benefit of
which the Transferor Company may be eligible, and which have not lapsed and
are subsisting or having effect immediately before the Effective Date, shall be in
full force and effect against or in favour of the Transferee Company as the case
may be and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary
or obligee thereto. The Transferee Company may if and whetever necessary,
enter into and/or issue and/or execute deeds, writings or confirmations at any
time, enter Into any tripartite atrangements, confirmations ot novations prior to
the Effective Date to which the Transferor Company will, if necessary, also be a

party in order to give formal effect to the provisions of this Clause.

The Transferee 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, enter into, or issue or execute deeds, writings, confirmatons,
novations, declarations, or other documents with, or in favour of any party to
any contract or arrangement to which the Transferor Company was a party or
any writings as may be necessary to be executed in order to give formal effect to
the above provisions. The Transferee Company shall, under the provisions of
Part C of this Scheme, be deemed to be authorised to execute any such writings
on behalf of the Transferor Company to carry out or perform all such formalities
or compliances required for the purposes referred to above on the part of the

Transferor Company.

Directors

Upon the coming into effect of this Scheme, the directors of the Transferor
Company will not be entitled to any directorship in the Transferee Company by
virtue of the provisions of this Scheme. It is however clarified that this Scheme
will not affect any directorship of a person who is already a director in the

Transferor Company as of the Effecuve Date.
Saving of Concluded Transactions:

The transfer of the Undertaking of the Transferor Compan ntinuance of
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C-16.

C-17.

(®)

not affect any transaction or Proceedings already concluded by the Transferor
Company on or before the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Company in respect thereto, as if done and executed

on its behalf.

Re-organization of Equity Share Capital:

As the entire Issued, Subscribed and Paid-up Equity Share Capital of the
Transferor Company is held by the Transferee Company and its nominee, upon
the Scheme being effective, notwithstanding anything contrary in this Scheme,
the said Equity Share Capital of the Transferor Company will stand automatically
cancelled and there will be no issue and allotment of Shares to the Transferee
Company as the Transferee Company and its nominee ate the only shareholders

of the Transferor Company.

Increase in the Authorised Equity Share Capital of the Transferee

Company:

Upon coming into effect of the Scheme, the Authorized Share Capital of the
Transferor Company as on the Effective Date, shall be deemed to be added to
the Authorized Equity Share Capital of the Transferee Company as on such
date and the Transferee Company shall file the necessary application with
Repistrar indicating the revised Authorised Equity Share Capital as prescrbed
in Section 232 of the Companies Act, 2013, and any fees paid by the Transferor
Company on its Authonsed Share Capital prior to the amalgamation with the
Transferee Company shall be set off against the fees payable by the Transferee
Company on its revised Authorised Equity Shate Capital.

Upon coming into effect of the Scheme, Clause no. V of the Memorandum of
Association of the Transferee Company shall, without any further act, deed ot

instrument, be substituted by the following clause:

“The Authorised Share Capital of the Company is Rs. 26,00,00,000/- (Rupees
Twenty Six Crore Only) 1s divided into 26,00,00,000 (Twenty Six Crore) Equity

- o T

Iy
N RS
L"?y. )

S\ 2 \/\
ons-of the Compan]

e

Shates of Re.1/- (Rupee One only) each, with power ::Z
g
.
7

Capital from time to time in accordance with the re 3
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and the legislative provisions for the time being in force in this behalf and with
power also to divide the shares in the Capital for the time being into equity
share capital and preference share capital and to attach thereto respectively any

preferential qualified or special rights, privileges or conditions.”

It shall be deemed that the members of the Transferee Company have also
tesolved and accorded all relevant consents under Section 13 of the Companies
Act, 2013. Tt is clarified that there will be no need to pass a separate
shareholders” resolution as required undet Secton 13 of the Companies Act,
2013 for the amendment of the Memorandum of Association of the Transferee

Company as above.

PART D - ACCOUNTING TREATMENT FOR THE AMALGAMATION IN
THE BOOKS OF TRANSFEREE COMPANY

D-1.

(@)

(b)

General Accounting Treatment:

With effect from the Appointed Date and upon the Schetne becoming effective,
the Transferee Company shall follow pooling of interest method for the purpose
of amalgamation. The unabsorbed depreciation and losses of the Transferor
Company, if any, shall be treated as the unabsorbed depreciation and losses of
the Transferee Company as on the Appointed Date and the Transferee
Company shall be entitled to carry forward the losses and unabsorbed
depreciation of the Transferor Company and to revise its tax returns and
including any loss, returns, related tax deduction certificates and to claim refund,

advance tax credits, etc., accordingly.

With effect from the Appointed Date and upon the Scheme becoming effective,
any tax credits, tax receivables, advance /prepaid taxes, taxes deducted at source,
the unabsorbed depreciation and losses of the Transferor Company shall be
treated as the tax credits, tax receivables, advance /prepaid taxes, taxes deducted
at source, the unabsorbed depreciation and losses of the Transferee Company as
on the Appointed Date and the Transferee Company shall be entitled to claim in
its tax return or in the statutorily prescribed manner the tax credits, tax
receivables, advance, prepaid taxes, taxes deducted au; source Set\off /carry
forward the loses and unabsorbed depreciation of tlie Transferm Compa'ny and

Y

;
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to revise its tax returns and including any loss, related tax deduction certificates

and to claim refund, advance tax credits, tax receivables, etc., accordingly.

() All assets and liabilities, including reserves, of the Transferor Company shall be
recorded in the books of accounts of the Transferee Company at their existing
carrying amounts and in the same form, save and except the items detailed
below. The identity of the reserves shall be preserved and shall appear in the
financial statements of the Transferee Company in the same form in which they

appeared in the financial statements of the Transferor Company.

(d) In case of any difference in accounting policies of the Transferor Company and
the Transferee Company, the impact of the same till the Appointed Date will be
quantified and adjusted in the “Surplus in Profit & Loss” account of the
Transferee Company to ensure that the financial statements of the Transferee
Company reflect the financial position of the Transferee Company on the basis
of a consistent accounting policy and in conformity with applicable standards
including the Indian Accounting Standard 103 (Ind AS 103) “Business

Combinations™ as notified by Ministry of Corporate Affairs.

(¢} To the extent that there are inter-company loans, deposits, obligations, balances
or other outstanding including any interest thercon, as between the Transferor
Company and the Transferee Company, the obligations in respect thereof shall
come to an end and there shall be no liability in that behalf and corresponding
effect shall be given in the books of account and records of the Transferce

Company for the reduction of such assets or liabilities as the case may be.

(f) The difference between the net assets (assets less ltabilities) and reserves of the
Transferor Company transferred to the Transferee Company, after making the

adjustments as mentioned in this Scheme above shall be adjusted in the reserves.

PART E - GENERAL TERMS & CONDITIONS APPLICABLE TO THE
ENTIRE SCHEME

E-1. Conduct of Business as and from the Appointed 1)

s

Date:
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(@)

®)

©

(2)

®)

©

The Transferor Company shall carry on and be deemed to carry on its business
and activities and stand possessed of its properties and assets for and on account
of and in trust for the Transferee Company and all profits accruing to the
Transferor Company or losses arising or incurred by it shall for all purposes be

treated as the profits or losses of the Transferee Company as the case may be.

The Transferor Company hereby undertakes to catry on its business until the
effective date with reasonable diligence and shall not, without the consent of the
Transferee Company, alienate, charge or otherwise deal with the Undertaking or

any part thereof except 1n the ordinary course of its business.

The Transferor Company shall not undertake any new business or any
substantial expansion of its existing business or change the general character or

nature of its business except with the concurrence of the Transferee Company.
Dividend:

The Transferor Company and the Transferee Company shall be entitled to
declare and pay dividends, whether interim or final, to their respective equity
shareholders in respect of the accounting period after the Appointed Date and

prior to the Effective Date.

The holders of the Equity Shares of the Transferor Company and the Transferee
Company shall, save as expressly provided otherwise in this Scheme continue to
enjoy their existing nghts under their respective Articles of Association including

the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends,
whether interim or final, are enabling provisions only and shall not be deemed to
confer any right on any member of any of the Transferor Company and /or the
Transferee Company to demand or claim any dividends which, subject to the
provisions of the Act, shall be entirely at the discretion of the respective Board
of Ditectors of the Transferor Company and the Transferee Company and
subject, wherever necessary, to the approval of the shareholders of the

Transferor Company and the Transferee Company, respectiyelf: o s

AT AT
i

Resolutions:
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E-5.

E-6.

(@)

Upon the coming into effect of this Scheme, the resolutions, if any, of the
Transferor Company, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsising and be considered as resolutions of the
Transferee Company and if any such resolutions have upper monetary or other
limits being imposed under the provisions of the Act, or any other applicable
provisions, then the said limits shall be added and shall constitute the aggregate
of the said limits in the Transferee Company.

Dissolution of Transferor Company:

Pursuant to the Scheme becoming effective, the Transferor Company shall be

dissolved without being wound up, without any further act, deed or instrument.

Application to Central Government or National Company Law Tribunal:

The Transferor Company and the Transferee Company shall with all reasonable
efforts, make all applications and /or petitions under Sections 232 and other
applicable provisions of the Act (as maybe necessary) to the NCLT, for
sanctioning of the Scheme and for dissolution of the Transferor Company
without winding up under the provisions of law and to obtain all approvals as

may be required under law.

Modification or Amendments to the Scheme:

The Transferor Company and the Transferee Company may assent from time to
time on behalf of all persons concerned to any modifications or amendments or
additons to this Scheme or to any conditions or limitations which either the
Boards of Directors or any Director or any other person authorised in that
behalf by the concerned Board of Directors (hereinafter referred to as the
“Delegates™) of the Transferor Company and the Transferee Company deem
fit, subject to the approval of NCLT or any other authorities under law may
deem fit to approve of or impose and which the Transferor Company and the
Transferec Company may in their discretion deem fit and to resolve all doubts or

difficulties that may arise for carrying out this Scheme and to do and execute all
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@)

®)

to review the position relating to the satisfaction of the conditions to this
Scheme and if necessary, to waive any of those (to the extent permissible under
law) for bringing this Scheme into effect. In the event that any of the conditions
that may be imposed by the Tribunal or other authorities which the Transferor
Company or the Transferee Company may find unacceptable for any reason,
then the Transferor Company and the Transferee Company ate at liberty to
withdraw the Scheme. The aforesaid powers of the Transferor Company and the
Transferee Company may be exercised by the Delegates of the respective

Companies.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the Delegate of the Transferor
Company and Transferee Company may give and atre authorised to determine
and give all such directions as are necessary including directions for settling or
removing any question of doubt or difficulty that may arise and such
determination or directions, as the case may be, shall be binding on all parties, in

the same manner as if the same were specifically incorporated in this Scheme.

Taxes:

Any tax liabilittes under the Income Tax Act, 1961, Customs Act, 1962, Central
Excise Act, 1944, State Sales Tax laws, Central Sales Tax Act, 1956, Services Tax,
applicable State VAT laws or other applicable laws /regulations dealing with
taxes /duties /levies (hereinafter in this Clause referred to as “Tax Laws”)
allocable or related to the business of the Transferor Company to the extent not
provided for or covered by the provision for tax in the accounts made as on the
date immediately preceding the Appomnted Date shall be transferred to the
Transferee Company. Any surplus in the provision for taxation / duties / levies
account including advance tax and tax deducted at source (TIS) as on the date
immediately preceding the Appointed Date will also be transferred to the

account of the Transferee Company.

Any refund under the Tax Laws due to the Transferor Company consequent to
the assessment made on the Transferee Company and for which no credit is

taken in the accounts as on the date immediately preceding the Appointed Date

shall also belong to and be received by the Transfcrc?gp“‘/ ﬁ;fs.f‘;?
s
£ e
é! B
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(d)

()

E-8.

All taxes (including income tax, customs duty, service tax, etc.) paid or payable
by the Transferor Company in respect of the operations and /or the profits of
the business before the Appointed Date, shall be on account of the Transferor
Company and, i so far as it relates to the tax payment (including, without
limitation, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the business after
the Appointed Date, the same shall be deemed to be the corresponding item
paid by the Transferee Company and shall, in all proceedings, be dealt with
accordingly.

The Transferee Company shall be entitled to tax benefits under Section 72A or
any other provision of the Income Tax Act, 1961 towards brought forward
losses and unabsorbed depreciation of the Transferor Company, if any from the
taxable profits of the Transferec Company with effect from the Appointed Date.
The Transferee Company shall contnue to enjoy the tax benefits/concessions
provided to the Transferor Company through Notifications /Circulars issued by

the concerned Authorities from time to time.

All compliances with respect to advance tax, withholding taxes or tax deduction
at source, service tax, VAT, other indirect taxes, etc, to be done or done by the
Transferor Company in relation to the Transferred Undertaking shall for all
purposes be treated as compliances to be done or done by the Transferee

Company.
Scheme conditional on approval/sanctions:
This Scheme is conditional upon and subject to:

(a) The requisite order/s passed of NCLT being obtained;

(b) The approvals and such other sanctions, by the requisite majorities of such
classes of persons, members and creditors of the Transferor Company and

the Transferee Company including sanctions of any governmental or

Scheme, being obtained,

Page 23 of 25



(c) The certified copy/copies of the order/s referred to in this Scheme being
filed with the Registrar of Companies, Maharashtra, Mumbai and Registrar

of Companies, Maharashtra, Pune, as applicable.

The Boards of Directors of the Transferor Company and the Transferee
Company shall, upon the conditions being satisfied, or upon waiver of any
condition that is capable of being waived, declare the Scheme as having come

into effect,

PART F - OTHER TERMS & CONDITIONS

F-1.

F-2.
@)

()

In the event of any of the said sanctions and approvals not being obtained or
waived and/or the Scheme not being sanctioned by the NCLT, the Scheme shall
become null and void, and each party shall bear its respective costs, charges and

expenses in connection with the Scheme of Amalgamation.

In the event of this Scheme failing to take effect finally, including without
limitation, due to any of the said sanctions and approvals referred to in Clause E-
8 above not being obtained and /or complied with and /or satisfied and /or
waived and /or this Scheme not being sanctioned by the NCLT and /or order or
orders not being passed as aforesaid, this Scheme shall stand revoked /cancelled
and be of no effect and become null and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the parties or the
shareholders or creditors or employees or any other person save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as
to any right, liability or obligation which has arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out in accordanee with

the applicable law.

Further, the Boards of Directors of the Transferor Company and the Transferee
Company, including through or by the respective Delegates shall be entitled to
revoke, cancel and declare the Scheme to be of no effect if such Boards of
Directors are of the view that the coming into effect of the Scheme in terms of
the provisions of this Scheme or filing of the drawn up orders with any authority

could have adverse implication on the Transferor

Transferee Company.
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F-3.

F-4.

F-5.

If any part or provision of this Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Transferor
Company and the Transferee Company, affect the validity or implementation of
the other parts and /or provisions of this Scheme. The Transferor Company (by
its Board of Directors) and the Transferce Company (by its Board of Directors),
(either by themselves or authorized officers appointed by them in this behalf),
may, in their full and absolute discretion, modify, vary or withdraw this Scheme

ptior to the Effective Date in any manner at any time.

In the event of non-fulfillment of any or all of the obligations under this Scheme
by any party towards any other party inter-se or to third parties and non-
performance of which will place the other party under any obligation, then such

defaulting party will indemnify all costs and interest to such other affected party.

All costs, charges, levies and expenses including any taxes and duties of the
Transferor Company and Transferee Company respectively in relation to or in
connection with this Scheme and incidental to the completion of the
amalgamation of the Transferor Company in pursuance of this Scheme shall be

borne and paid by the Transferee Company.
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BEFORE THE NATIONAL
COMPANY LAW TRIBUNAL
MUMBAI BENCH, MUMBAI

COMPANY PETITION NO.

849 OF 2017

In the matter of the
Companies Act, 2013 (18 of
2013)& etc.;

LARSEN & TOUBRO INFOTECH
LIMITED ...Petitioner Company

MINUTES OF ORDER ALONG
WITH SCHEME OF
AMALGAMATION

Dated this 14™ day ot March, 2018

M/s. Manilal Kher Ambalal & Co.
Advocates for the Petitioner Company






IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAL BENCH, COURT - ¥
C.P. (CAA)/I6/MB/2021 IN
C.A. (CAA)/1137/MB/2020

Syncordis Software Services India Private
Limited, a Company incorporated under the
provisions of the Companies Act, 2013 having

its registered office at, Ground Floor,

Technology Tower — I, Gate No.5, Near Saki
Vihar Road, Powai, Mumbai - 400072, )...Transferor Company 1 /First

Maharashtra, India Petitioner Company

Rutetronics Systems Private Limited, a
Company incorporated under the provisions

of the Companies Act, 2013 having its

registered office at, Ground Floor, Technology
Tower - I, Gate No.5, Near Saki Vihar Road, )..Transferor Company 2/ Second
Powai, Mumbai - 400072, Maharashtra, India Petitioner Company

Larsen & Toubro Infotech Limited, gCompany )

incorporated under the provisions of the )

Companies Act, 1956 having its registered )

office at L&T House, Ballard Estate, Mumbai )..Transferee @ Company/ Third
400001 Maharashtra, India Petitioner Company

The First Petitioner Company, the Second Petitioner Company and the
Third Petitioner Company are collectively known as “Petitioners

Companies”.

Order Pronounced on: 16.07.2021
Coram:
Hon'ble Smt. Suchitra Kanuparthi: Member (Judicial)
Hon’ble Shri. Chandra Bhan Singh: Member (Technical)

Appearances (via videoconferencing):




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - ¥
C.P. (CAAY/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

For the Petitioners: Mr. Ajit Singh Tawar, a/w Mr. Vikas
Agarwal and Ms. M Swati i/b Lega Logic
Consulting, Advocates for the
Petitioners.

For the Regional Director: Ms. Rupa Sutar.
Per: Suchitra Kanuparthi, Member (J)
ORDER
1. This Court is convened through videoconferencing today.

2. Heard the Learned Counsel for the Petitioner Companies. No objector
has come before this Tribunal to oppose the Scheme and nor has any party

controverted any averments made in the Petition.

3. The sanction of this Tribunal is sought under Sections 230 to 232 of
the Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013 and rules framed thereunder, to the Scheme of Amalgamation of
Syncordis Software Services India Private Limited baving CIN
U72900MH2015FTC340700 (“Transferor Company 1”) and Ruletronics
Systems Private Limited having CIN U72200MH2014PTC341550
("Transferor Company 2") with Larsen & Toubro Infotech Limited having
CIN L72900MH1996PLC104693 (“Transferee Company”} and their

respective shareholders (“"Scheme”).

4, The Transferor Company 1 and Transferor Company 2 are wholly

owned subsidiaries of the Transferee Company.

5. The Learned Counsel for the Petitioner Companies submits that the

First Petitioner Company is engaged in the business of software designing,







IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - ¥
C.P. (CAA)/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

The reasons and circumstances leading to and justifying the Scheme of

Amalgamation of the Transferor Companies with Transferee Company,

which make it beneficial for all concerned, including the members of

Transferor Companies and Transferee Company, are as follows:

d.

The Transferor Companies and the Transferee Company are operating
in complementary /similar line of business and can be conveniently
combined for mutual benefit as this would increase the profitability of
the Transferee Company. The Transferee Company and the Transferor
Companies are in the Information Technology services business which
can be carried out more efficiently as one amalgamated entity. The
Transferor Company 1 is engaged in providing core banking
implementation services which will help the Transferee Company
expand its core banking implementation capabilities. The Transferor
Company 2 is a gold implementation partner of Pega Systems, leader
in Intelligent Business Process Management, Customer Relationship
Management and Process Automation which will help the Transferee

Company to strengthen its rapidly growing digital business.

. The proposed amalgamation will help pool and combine finances and

resources into one consolidated entity which will resuit in
administrative and operations rationalization, organization efficiencies,
optimal utilization of various resources, overheads and other expenses

and better compliance management.

The proposed amalgamation will help the Transferee Company to
achieve financial strength and flexibility aiding in achieving economies
of scale, more focused operational efforts, standardization and
simplification of business processes and productivity improvements.
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d. The proposed amalgamation will help the Transferee Company to
enhance its reach to serve customers better thereby leading to

increased business opportunities and its net worth.

e. The proposed amalgamation will reduce management overlaps, as two
of the Key Managerial Personnel of the Transferee Company are
Directors in the Transferor Companies, which will improve efficiency in

Mmanaging companies,

f. Elimination of multiple entities will help in streamlining the
organization structure of the Transferee Company and the proposed
amalgamation will prevent cost duplication and will result in synergies
in operations which would increase the operational efficiency and

integration of business functions.

g. The proposed amalgamation is commercially and economically viable,
feasible, fair and reasonable and is in the interest of the Transferor
Companies, the Transferee Company and their respective

stakeholders.

10. The Regional Director, Western Region, Mumbai has filed his report
dated 09.06.2021, in this Tribunal. In his report in paragraph IV (a) to (I},
the Regional Director has stated its observations and the Petitioner
Companies filed an affidavit in rejoinder dated 11.06.2021 in response to
the Report of the Regional Director. The observations of the Regional
Director and the respanse to each observation by the Petitioner Companies

is given below in the tabulated format:

Sr.
No.

Observations of | Response by the Petitioner Companies
the Regional

Director
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addition
compliance of AS-
14 (IND AS5-103),

In to

the Transferee
Company shall
pass such

accounting entries

which are
necessary in
connection with
the scheme to
comply with other
applicable

Accounting

Standards such as
AS-5 (IND AS-8)

etc.

In so far as observation made in paragraph IV (a) of the
Report of the Regional Director is concerned, the Petitioner
Companies undertake that it shall pass necessary accounting
entries in connection with the Scheme as per AS-14 (IND AS-
103) as well as comply with other applicable Accounting

Standards to the extent applicable

As Part-II-
Definitions Clause
A(A-2), & A(A-5)

of the Scheme.

per

“*Appointed Date”

shall mean
01.04.2021 or
such other date(s)
as the National
Company Law
Tribunal at
Mumbai,

Maharashtra or
such other

In so far as 6bservation made in paragraph IV (b) of the
Report of Regional Director is concerned, the Petitioner
Companies clarify that Scheme shall be effective from the
Appointed Date which is a specific date i.e. 01.04.2021 and
Effective Date (shall be the last of the dates on which the
certified or authenticated copies of the orders of this Hon'ble
NCLT sanctioning the Scheme along with e-form INC-28 are
filed with the Registrar of Companies/Ministry of Corporate
Affairs by the Petitioner Companies), is provided more from
an operation purpose and described under Part C of the
Scheme Hence, the Scheme is in compliance with Section
232(6) read with circular no. F. No. 7/12/2019/CL-1 dated
21.08.2019 issued by the Ministry of Corporate Affairs.
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effect” shail mean
Effective Date.

In this regard, it is
submitted that
section 232(6) of
the Companies
Act, 2013 states
that the scheme
under this section
shall clearly
indicate an
appointed date
from which it shall
be effective and
the Scheme shall
be deemed to be
effective from such
date and not a
date subsequent
to the appointed
date, However,
this aspect may be
decided by the
Hon'ble  Tribunal

taking into account

its inherent
pOWETS.
Further, the

petitioners may be
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asked to comply
with the
requirements and
clarified vide
circular no. F. No.
7/ 12/2019/CL-1
dated 21.08.2019
by the

of

issued
Ministry

Corporate Affairs.

The Hon'ble
Tribunal may
kindly the
undertaking that
this Scheme is

seek

approved by the
requisite majority

of members and

creditors as per
Section 230(6) of
the Act in

meetings duly held
in terms of Section
230(1) read with
subsection (3) to
(5) of Section 230
of the Act and the
Minutes thereof
are duly placed
before the

Tribunal.

In so far as observation made in paragraph IV {c¢) of the
Report of Regional Director is concerned, the Petitioner
Companies state that by an order dated 04.12.2020 by
Hon'ble NCLT in C.A.(C.A.A.)/1137/MB/2020, the meetings
of the Equity Shareholders and Secured & Unsecured
Creditors of the Petitioner Companies were dispensed with,
in view of the following facts:
All the Equity Shareholders of the Transferor Companies
have provided their consent for dispensing the requirement
of shareholders meetings by way of consent affidavits which
were produced before this Hon’blé NCLT.
a) The meetings of the Secured Creditors of the
Transferor Companies were not required to be held as
there were no Secured Creditors in the Transferor
Companies.
b)
Transferor Companies with the Transferee Company and

The present Scheme of Amalgamation is between the

their respective shareholders as contemplated under the
provisions of Section 230(1)(b) of the Companies Act 2013
and not in accordance as per Section 230(1)(a) of the
Companies Act 2013.

10
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c) The Transferor Companies are wholly owned
subsidiaries of the Transferee Company, and no
reconstruction or arrangement is proposed between the
shareholders or creditors of the Transferor Companies with
the Transferee Company and thus, it does not require to
hoid either shareholders’ meeting or creditors’ meeting for
approval of the proposed Scheme in view of ratio laid down
by this NCLT in CSA No 243 of 2017 in the matter of
Housing Development Finance Corporation Limited.

Accordingly, the Petitioner Companies further state that

since meetings of the Shareholders and Creditors were

dispensed with, the placing of the minutes before this

Hon'ble NCLT would not arise.

11
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Hon'ble NCLT may
kindly direct the
petitioners to file
an affidavit to the
that the

Scheme enclosed

extent
to Company
Application &
Company Petition,
are one and same
and there is no
discrepancy/any

change/changes

for

are made,

changes if any,
liberty be given to
Central

Government to file
further

any required;

report if

In so far as observation made in paragraph IV (d) of the
Report of Regional Director is concernéd, the Petitioner
Companies undertake that Scheme enclosed to Company
Scheme Application and Company Scheme Petition, are one
and same and there are no discrepancy/any change/changes
made between the Company Scheme Application filed on
12.11.2020 and the Company Scheme Petition filed on
22.01.2021, except the changes in the issued, subscribed
and paid-up share capital of the Transferee Company
pursuant to the Employee Stock Option Scheme 2015 of the

Transferee Company, given as under:

As on date of
this Affidavit
in Reply

As
22.01.2021

As
12.11.2020

Particulars on on

ISSUED CAPITAL
17,45,97,756

Equity 17,46,96,508 | 174,762,328
Shares of Re.
1/- each

SUBSCRIBED AND PAID-UP CAPITAL

17,45,97,756 | 17,46,96,508

Equity 174,762,328
shares of Re.
1/- each fully
paid-up

detailed

ds

herein
TOTAL

17,45,97,756 }17,46,96,508 | 174,762,328

Notes:

12
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1. Betweenh Company Scheme Application and Company
Scheme Petition, the Transferee Company allotted 45,832
(Forty-Five Thousand Eight Hundred and Thirty-Two) and
52,920 (Fifty-Two Thousand Nine Hundred and Twenty)
equity shares of face value of Re. 1/- each under the
Employee Stock Option Scheme 2015, on 04.12.2020 and
19.01.2021, respectively.

2. Between the Company Scheme Petition and filing of
affidavit in reply to Regional Director's report dated

11.06.2021, the Transferee Company allotted 54,100

(Fifty-Four Thousand One Hundred) and 11,720 (Eleven

Thousand Seven Hundred and Twenty) equity shares of

face value of Re. 1/- each under the Employee Stock

Option Scheme 2015, on 22.03.2021 and 04.05.2021,

respectively.

The
under provisions of
section 230(5) of
the Companies
Act, 2013 have to

s5erve

Petitioners

notices to
concerned

which
likely to be
affected by
Amalgamation.
Further,

approval

authorities

are

the
of the
by this

Tribunal

scheme

Hon'ble

In so far as observation made in paragraph IV (e) of the
Report of Regional Director is concerned, the Petitioner
Companies undertake that it has served notices dated
06.01.2021 and 19.05.2021 under Section 230(5) of the
Companies Act, 2013, to all concerned authorities which are
likely to be affected by the Scheme of Amalgamation.
Further, the approval of the Scheme by this Hon'ble NCLT
will 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.

13
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may not deter
such authorities to
deal with any of
the issues arising
after giving effect
to the scheme. The

decision of such

Authorities is

binding on the

Petitioner

Company(s).

Petitioner In so far as observation made in paragraph IV (f) of the

Company have to

undertake to
comply with
section 232(3)(i)

of Companies Act,
2013, where the
transferor

company is
dissolved, the fee,

if any, paid by the

transferor

company on its
authorised capital
shall be set-off
against any fees
payable by the
transferee

compahy on its

authorised capital

Report of Regional Director is concerned, the Transferee
Company undertakes to comply with Section 232(3)(i) of the
Companies Act, 2013, pursuant to amalgamation of the
Transferor Companies, the fees, if any, paid by the
Transferor Companies on its Authorized Capital shall be set-
off against any fees payable by the Transferee Company on
its Authorized Capital subsequent to the amalgamation and

shall comply to the provisions of the said Section.

14
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subsequent to the

amalgamation and

therefore,

petitioners to

affirm that they

comply the

provisions of the

section.

The Petitioner | In so far as observation made in paragraph IV (g) of the

Company may be | Report of Regional Director is concerned, the Petitioner
directed to submit | Companies undertake to comply with all the provisions of the
undertaking that | Income Act, 1961 including provisions of Section 2(IB) of the
the petitioner | Income Tax Act, 1961.

company shall
ensure compliance
of the all
provisions of the
Income Tax Act,
1561 inciuding
provisions of
section 2(1B) of
the Income Tax
Act.

15
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Since the
Transferee
Company limited

by shares, is listed
on the
Stock
and the National
Stock
the

Company

Bombay

Exchange

Exchange,
Petitioner

be
directed to place

on record whether

necessary
approval from
SEBI and the
concerned  Stock
Exchange have

been obtained and
the
the

Shareholders/class

whether
meeting of
of shareholders
have been
convened as per
the listing/SEBI

guidelines.

In so far as observation made in paragraph IV (h) of the
Report of Regional Director is concerned, the Transferee
Company states that in view of provisions of Regulation
37(6) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with the provisions
of SEBI Circular No. CFD/DIL3/CIR/2017/ 21 dated
10.03.2017 and SEBI Circular No. CFD/DIL3/CIR/2018/2
dated 03.01.2018, "no-objection certificate” is not required
from the Stock Exchanges. The Transferee Company vide a
letter dated 20.10.2020 had intimated BSE and NSE under
Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 regarding the Scheme of
arrangement for merger of the Transferor Companies with
the Transferee Company.

The Transferee Company for the purpose of disclosure as
required under Regulation 37(6) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
filed the draft Scheme with the National Stock Exchange of
India ("NSE”) and BSE Limited ("BSE") vide a letter dated
13.11.2020. Further, the Transferee Company states that by
an order dated 04.12.2020 in C.A.{(C.A.A.)/1137/MB/2020,
the meeting of the Equity Shareholders of the Transferee
Company was dispensed with. The Transferee Company
served the order passed by the Hon’ble NCLT on 04.12.2020
along with the notice under Section 230(5) of the Companies
Act, 2013 to SEBI, and the relevant stock exchanges namely,
NSE and BSE. Further,

amalgamation between Transferor Companies {(being wholly

the proposed Scheme being

owned subsidiaries) with Transferee Company, does not
require approval of shareholders of Transferee Company as

per SEBI Regulations/guidelines.

16
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As per Part-D-
Clause 20(a to c)
the Scheme
(Increase of
Authorized Share
the

of

Capital of
Transferee
Company); In this
regard it is
submitted that the
fee payable by the
Transferee
Company shall be
in accordance with

the provisions of

Section 13,
Section 14,
Section 61,
Section 64 and
Section 232(3)(i)

of the Companies
Act, 2013 further if
any stamp duty is
payable the same
should be paid in
accordance  with
applicable laws of

the State;

In so far as observations made in paragraph IV (i) of the
Report of Regional Director is concerned, the Transferee
Company undertakes that pursuant to combination of
Authorized Share Capital and Amendment of Memorandum
of Association, the fees payable by the Transferee Company
shall be in accordance with the Section 13, Section 61,
Section 64 and Section 232(3)(i) of the Companies Act, 2013
also, if any, Stamp Duty is payable the same will be paid in
accordance with the applicable laws of the State, It is hereby
stated that the Articles of Association of Transferee Company
will not be altered on account of combination of Authorized
Share Capital of the Transferor Companies with Transferee
Company. Hence, Section 14 of the Companies Act, 2013 is

not applicable.

As Part-E-
Clause E-1{(h) of
the

per

Scheme

In so far as observations made in paragraph IV (j) of the
Report of Regional Director is concerned, the Transferee

Company undertakes that the difference between the net

17
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(Accounting
Treatment for the

Amalgamation in

the Books  of
Transferee

Company). The
difference between
the net assets
(assets less
liabilities) and
reserves of the
Transferor

Company

transferred to the

Transferee

Company, after
making the
adjustments, if

any, as mentioned
Scheme
shall be

transferred to the

in this

above

capital reserve,

of the
above it is
submitted that the

difference

In view

50
credited to “Capital
Reserve arising
out of

Amalgamation”

assets (assets |ess liabilities) and reserves of the Transferor
Companies transferred to the Transferee Company, after
making the adjustments, if any, shall be transferred to the
Capital Reserves of the Transferee Company. Further, the
Petitioner Companies also undertake that in case of any
difference in accounting policy between the Transferor
Companies and the Transferee Company, the accounting
policies followed by the Transferee Company will prevail and
the difference shall be adjusted in the reserve of the
Transferee Company. In view of the above, it is submitted
that the difference so credited to Capital Reserve arising out
of Amalgamation shall not be available for distribution of

dividend and other similar purposes.

18
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shall not be
available for
distribution of

dividend and other

similar purposes.

Since the
Transferee
Company have
foreign/ non-
resident

shareholders,

therefore, it s
subject to the
compliance of
section 55 of the
Companies Act,
2013 the FEMA

Regulations/RBI
Guidelines by the
Transferee

Company.

In so far as ohservations made in paragraph IV (k) of the
Report of Regional Director is concerned, the Transferee
Company undertakes to comply with the FEMA Regulations /
RBI Guidelines, to the extent applicable and further states
that Section 55 of the Companies Act, 2013 is not applicable
as there are no preference shares issued by the Transferee

Company.

in view of the
observation raised
by the ROC
Mumbai,
mentioned at para
16 above Hon'ble
NCLT may pass
appropriate
orders/ orders as

deem fit;

In so far as observations made in paragraph IV (I) of the
Report of Regional Director is concerned, the observation
raised by the Registrar of Companies Maharashtra, Mumbai
at para 16 of the report inter alia stating as follows:
Observation of the RQC, Mumbai is as under:-

1. This office received complaint against the Transferee
Company from Bharatiben D, Shah on 08.09.2016 with
regards to non-receipt of Annual Report for F. Y. 2015-
16.

2. Interest of the Creditors should be protected.

19
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With respect to observation no. 1, Transferee Company
submits that the complaint from Bharatiben D. Shah on
08.09.2016 with regards to non-receipt of Annual Report for
F.Y. 2015-16, was not received by the Company either from
the shareholder/ ROC. Same complaint was brought to the
notice of the Transferee Company by ROC during the
previous Scheme of Amalgamation between Augment IQ
Data Sciences Private Limited and the Transferee Company
in Company Scheme Petitions No. 849 & 850 of 2017.
Thereafter, the Company had duly served the Annual Report
to the concerned shareholder. Further, this Hon’ble NCLT
while allowim_j the said Scheme of Amaigamation clarified
that non-receipt of annual report cannot be an objection to
the approval of the said Scheme.

With respect to observation no. 2, the Transferee Company
undertakes to protect the interest of its creditors, as the
Scheme is between the Holding and its wholly owned
subsidiaries, the rights and the interests of the creditor and
the shareholders of the Petitioner Companies are not

affected in any manner whatsoever.

11. The observations made by the Regional Director and Registrar of
Companies have been explained by the Petitioner Companies in Para 10
above. The clarifications and undertakings given by the Petitioner

Companies are accepted by the Tribunal.

12. The Official Liguidator has filed his report on 16.06.2021 stating
therein that the affairs of the Transferor Companies have been conducted
in a proper manner and the Scheme is not prejudicial to the interest of
public and the Shareholders of the Transferor Companies. Accordingly, the

Transferor Company may be ordered to be dissolved without winding up.
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13, Upon coming into effect of this Scheme. each of the Transferor
Companies shall stand dissolved without winding up, and the Board of
Directors of each of the Transferor Companies shall without any further act,
deed or instrument shail stand dissolved. b. On and with effect from the
Effective Date, the name of each of (the Transferor Companies shall be
struck off front the records of the appropriate Registrar of Companies. The

Transferee Company shall make necessary fillings in this regard.

14. As the present Scheme solely provides for Amalgamation of wholly
owned subsidiaries with its holding company, no formal approval, no
objection certificate or vetting is required from Stock Exchange of SEBI for
the Scheme, in terms of provisions of the Security and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
read with Security and Exchange Board of India (Listing Objections and
Disclosure Requirements) (Amendment) Regulations, 2015, SEBI Circular
CFD/DIL3/CIR/2017/21 dated 10.03.2018, SEBI Circular
CFD/DIL3/CIR/2018/2 dated 03.01.2018 and other applicable provisions if

any.

15. In terms of the SEBI Regulations, the present Scheme of
Amalgarmation by absorption is only required to be filed with Stock

Exchange for the purpose of disclosure and dissemination on their website.

16, Pursuant to the order dated 04.12.2020 passed by this Tribunal in
C.A.(CAA)/1137/MB/2020, the meeting of the Equity Shareholders of the
Petitioner Companies for the purpose of considering and, if thought fit,
approving the proposed Scheme with or without modification(s) were

dispensed with.
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23. All concerned Regulatory authorities, to act on the copy of this order
duly certified by the Deputy Registrar or the Assistant Registrar of this

Tribunal along with the copy of the Scheme.
24. Any concerned Authority to act on the copy of this order duly certified
by the Deputy Registrar or the Assistant Registrar of this Tribunal along

with the copy of the Scheme.

25. The Scheme of Amalgamation is sanctioned hereby, and the
appointed date of the Scheme is fixed as 01.04.2021.

26. Ordered accordingly.

SD/- SD/-
Chandra Bhan Singh Suchitra Kanuparthi
Member (Technical) Member (Judicial)

Certified True Copy

Copy lssued "free of cost”
o6 29 10

Registrar -
National Cempany Law Tribunal Mumbai Bench
: Covernmert of India
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SCHEME OF AMALGAMATION
 (UNDER SECTIONS 230.TO 232 OF THE COMPANIES ACT, 2013)
OF

- _sYNmRms SOFTWARE SERVICES TNDIA I’KIVATE L]‘MITE])
o (“TRANSI‘]LROR COMPANY 1) ' '

I{TJLFTR()NiLS %YSTEMS PRIVATB L]MITED
' (“TRANS‘FERGR ﬂ()MPANY 2”)

LARSEN & T()UBRO INFOTFCII LIMITLB |
f (“TRANSPERPE C()MPANY”) e

AND Sl

' THEIR RESPECTIVE SHAREHOLDERS




A,

FREAMBLE

This Beheme fs prosented an dn integratéd dnd complete Scheme of Amalpamation Bf

‘Syncordis Boftware Services India Private: Limited and Rulstronics Systoms Private.
'Lumtnd (hereinafter collectively referred io as “Teansferor Companlm“) with Larsen &

Tcmbro Tnfotech Limited fnder Chapter XV pumu‘mt to Secixons 230 1o 232 aid oiher
rﬁle_vﬂnt provisions of the Companies Act, 2013 gmd the rules frated thereunder (including

sy -statutory modification or re-enactment thercof, for the time being in'force),
DESCRIPTION OF THE COMPANIES
A SYlifcnrtlis'Sofhf_al:.efs_elfvinﬂs -lndi,a Pﬁvate'Limit,ed _("‘Tﬁ_ill_si_i:'l*(lf Company 3?1,’-’).'

:Syncnrd:s Software Servn:cs Tndia Prwate leltcd (“Trﬂmfcror Company 1) (CIN
E U72900MI12015FTCS40700) is @ prlvale Timited company, mcorporﬂted under fhe:

i 5pl'0V1510nS of Companies Agt; :2.013 on’ 5“‘ Augusl 2015 having its registered ofﬁ(,e at

' f'(‘:round Tl

'Technology TOWGI~I Gate Na 3, Ncar Sakl Vihar Road Powai; Mumbal_

B ...?

.-:400072 Maharashtra, Indla The. iransieror Compgmy Lis mvnlvcd in the busmess of

' f'inftWarc dcmgmng, dcveiopment ‘offers. 1ts ﬂln:nts a unlque range of lmplementatmn and .

: .'g_pr ducnon supporl services, mc{udmg custmmsed servwes The Traﬂsﬁ,ror Company T

: -fbeuamc & wholly owned subsrdlary of the Transfcree Company on 11”‘ Degember. 2017

Thc mam uchct 0]‘ ths Transfcmr Cumpa.ny ] 1s =

o

'_(i) : 'To carry on . the: busmesa‘ of - soﬂwarc dcsxgnmg, dcvclopmcnt custom!zatmn o

o unplemcntatmn, mumtenam:c testmg and bcnchmarkmg, deszgmng, dweiopmg and_ '

dealmg in ‘Gomiputer soﬂWam and solutions and: to :mport cxpor[ SGH purchasa, R

: distﬂbute, host’ (m data’ ccnterb of uvcr ths web) or otherwxse deal’in own and thizd

- purty-¢omputer software packages, prograins und.-;sql_ltlmm:_,= nirid fo-provide internet/

- web Bhséd"-a'ﬁpi'iéﬁiibns '=-sei-'v‘i’c'és aiid. solutions, 'p‘rdviriélé- or fake: up iﬁférmntion

: _techno‘logy rclatﬂd asslgnment and; sub«contrachng basis, offermg services on-site f e

: ol'f—z.ltc or thmugh dcveiopment centers umng owned/ hircd or. Ihzrd pdrty'

1nfrasiructure and equipment, sﬂﬂware davelnpmcnt T enabled services, I tra:mnj,. '

prov:dmg rccmttmcnt -and HIR elated ser.vmes L piroviding and- takmg pérsonnel/

. wmultants/ humﬂn Tesourees fof fmm other - orgamzatmns providing solutions/

'i’a&kagcs/ services. thmugh apphedimns serv{cea prowder moide vm mtcrnet or




otherwise, 1o wntertake IT enabled services fike vall Centre Manageiﬁen_tﬁ-Mﬂc{ical
and legal teanscription, dats pirocessing, Bask office provessing, Accounting, FR and
payeall prdbe:%sing, Insurinee claiing processing, credit eard processing, loans and
Ietters of credit processing, data warchousing and database management, to carry on
the buginess ol manuihcturmg;ﬁmlhzg and maintenance of compiter hardware,
computer systéms and assenible data proesssors, program desipns nnd to buy, sell ar
otherwise deal in such havdware. nud software packages and all types of tabulating
‘miachine;, accounting machines, 1T cinbled sarvices, I products, TT solutions,

webisite dmxbpm'em and epmputer elated activilies, caletlators, computerized
: t::lsmmmumcauon systems and netwqu, their mmpanmi‘s, sparg pﬂ] s, ﬁqu:\pments

i clevsces anil to carry ofi the business of estdbil'.shm[,, runnmja and managing

: instltuuons sehaol anid: acadeamcs for impmhng cducahou, {incomputer teuhnulagy,

o nﬁ’srm;, Lqmpment sofutions. amd services for Netwm‘lcmi, and nefwirk

o management data centre mandgemenl am:l in prowdmg consu]tancy %:ervmes in: a‘II

o .abovementtoned areas.

i To dev«alop, provnde undcrtakc dcsl[,n ;rnpm't export, distribme and ﬂcal m

o :Iystfsms 'md apphcatmn soﬂwuc fm- mlcmprocessor hdscd intormatmn systems off

- areas of 'applmatwn mt,ludm!, thuse in. cmergmg mche segmcms hkc internet and

ntmﬂcl ‘website apphuatmna solutmns soﬂware ente;pnsc msourcc plamung,

: Loxmnt.rt.e vﬂiuc addcd proc]ucls aud cher bIJsmx:SS apphcations cither for ftaowir

s teni nd appltcatmn soi’tware for and on. bchalf of manufacturers uwners :md

C sc,_._ ot computcr, telecom, dlgxtal eicctronm equipmcnts in Indaa or. elsc,where i:ﬂ B

' the WOrld

T.o manuiaclu' *-:,sell expnr[ Jrnport all klﬂdb of L]u:trm ‘and Llu,tronm Lumponcnts

E capablc o.[ bcmg uaed in Eiecmc.ﬂ & mechanical dnd ﬁ]ﬁbtl’Oﬁllb Induslues mcludmg,

o ﬁgszgﬂ, mxd dcvclap system soﬂwarc, apphcatmn software and any: other SOﬂware n

E;Inﬂm Emd abmad tu start lntegrated services 'Dlgltal Loal Network (ISDLAN) dial
_ fo_l_‘_dﬂtu i;ﬁnia;s-tc_ci_mology.parkx, wide ared nmnrk.lntamet,: u_a-m et e_ybmr caﬁa

~services in Indfa and abrond.




b Ruletronics Systems Private Limited (“Tronsferor Company 27)

Ruietronics Systems Private Limited, (Transferor Company 27)  {CIN:
U72200MHZ014PTC341550) is a private limited company, incorporated under the
'provjsim of Companies Act, 2013 on 24" July 2014, having its registered office af Ground
Flaor, Technology Tewer- 1, Gate No. 5, Near Saki Vihar Road, Powal, Mumbai 400072,
Muharashiva, India. The "l‘xansi:’ertir Company 2 is involved in the husinc'ss to provide

fmnm,:'m]\ms strdidpie; post effecilva m:ﬂntoﬂand busitiess process manggenient and cm,s*éomer

L .raiatiaushlp managemani wlut:mns smd hﬁlp organisations to build wﬁware sniunnns itd
o pmd.ucts. “Ths ‘I’mnsfamr Company 2 became aw&mily ﬂwn&d SUhS‘idlﬂ!‘,S" Df the Tmnsfciee
' ij_c:umpany on 157 Mamh 2019; '

' The mmn omcct of the Transtemr Company 2i |sv- :

W

Tu carry on thc b'lasmcss of providing sofiware soiutmns ta impmve bu,qmess

-.'pi'acess, prncadums, rules andsysmms ‘design, dcvelnpment manufseture alfer aud

. trade of all types of Computer Sofiware, whtch inelude Computcr Aided Design/

' ;Cempui@r Aldcd Management, Data Communications. ofﬁce Autmna,tlun, Artificial -
_}nﬁ:lhgance Sxmuluuon, Modekhng, Bio Medu.al Computmg Image Processing.
. &nﬂmc_ . Engingering; Operatmg Systems Cnmputer Graphacs ‘inciuding

;mﬂihmedlﬂ, Business Ini'omlatlon Pmcr:ssmg, Computer Sc;ence Educatmn in
' Eilmﬁﬁml and all Other ﬁelds re]ated to Cmnputers K '

- 'pmg!:ammas fmtf] oﬂmx saﬂwam wuh an’ mtent to export 1mport tmde or mhcmfise_ '

o : desl in eompuwrs, enmpmzr ancillanes, programmcs, software: and Dthﬁl‘ Telated

‘-pmd\wfs i Tnformation - Taehiclogy iicluding Telucommumcation “Mobile.

o .';Coﬂnnunkﬂtian Syst@ms Multi Medig Bystems and to provide consu]tancy ‘gervicis

| iﬂﬁd training ‘or descripuon rélated fo: the, prcparatwn and mamtcnance including

: k'presm’ance or dtarage bf mfnrmanon and Ecports 01 all kmds colk:clmg, storing,

|  proicessing And fransmitting information and data‘of every kind and desoription
_syétﬁ'ms anﬂ]ys‘ia and déSithl; j;rggraanﬁéing',' Ietting on hire 'pmnts"shﬂ__,'ﬁ’mb, testing

At ummmnn of" ’machuw sarvice for snivmg or. axdmg commercinl, Industeixl,

seieniific and research problenis ahd:for aII athér telated business; N
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(i) “Toactas an export house t design, develop, and to market computer software and
to provide data provessing services of all kinds including computer consultancy
media end systems apalysis, progrunming end campuier majintenanee in India and
abroad aind provide online services such as internat, Exmail and refuted for Indic and

DYEYSCES SOt panis.

(iv) To tender consultarcy dnd- verviees in the field of Infmmzrhi_'on “Technolagy,
'Cnmp'u{ér'Sci’bnocs' Data Processing, call centres . Cammputer sysicing; and S.dﬁwa':c
;Opcratmnb Rescarch and Managemcm Scwnces inIndia and.Abroad, and o act as
‘dealers,” dtstnbutors authorized. Representatwcb for such services. in ndia and
Abtuad. B}lsmc_s,s_ of Bdugation 4nd Trainiiig; and to e_o_n_duct .S_c:rm,mfu_s,j worksheps,
Short Term and Long Term Courses in Computer Seionces, Information Technology

~aand Eng-_ineé;mg;Ei‘c'icnﬁes and to promote educational institutions, to impari-such
'-:_t'rainingyiﬁ Ijnd_ié and abroad and to actas a onsultaticy. |

& Larsén -‘_&_ Tbhbi‘.&:*infﬁ tecli.'l;im'iteu' (“Trnnsfercc t:nmpnn_y”)'

#

' .._:I'Qaﬁcn & Tnuhru : Infntech leltctl : (“Tranbferee (,ompany ) (CIN:
fL72900MI-11996PLCI(}4693) 1&. a public: limlied compuny, mcorparaled unde: the_
| :prowsmns of Co’m'pames Act 1956 on 23“’ D::cember 1996 ‘with the name"L&T '
Tnformation Technoidgy Limited’. The namie 01‘ the Tmnsfexee Company ‘wag: changged to
‘Larsan &1 bubru Infotech Lumted’ on 25"‘ .lunc 3001. The Tmnsfercc Cempany is havmg
: .1{3 repistered, oftrce‘ at L&T House Bailard Estate, Muunbai 400001 Maharashtra, Todia;
: rThe Shaires. of e “Trun eree. Compan} are listed on. BSE Lmnted and Nalmnal Stock
B :Ext:hange Gf Indla Llrmted “The Transfarce Cmnpany is: engaged in thc business of’ global :

. Etc:chnulﬂg,y consulting and dq:,xtal solutmns

“Thic nmm objeécts of Transferce Cnmpany i§— ,
(1) To carry-:on busmcss ol ;malyzmg, designing, mmutmmng, conwerting, ‘porting,
debug;,mg codmg outsourcmg and. pmgrammmg ‘software’ fo be used on computer
- oF ARy mxcropmcessor bascd deviee or Ay olhcr kmd of elegtromc and

'eIectromcchamcaI devices or any other:such hardwme thlun oroutside Indla




(i)

(iif)

o civ)'

To purchase, acquire, develop, enhance, improve, compress, experiment with,
supply, distribute, custoraise, import, export, trade, act as agents / dealers of all kinds
of sofiwate products.

To carry on in India or slsewhere business of date collection, compifation, feeding,
converting, processing, aalysis, {esting or any kind of dutabase management for
both mmtog and digital data including CAD/CAM and digitization services for any
sndmdual wmpany iir ary authuruyj governnient or otherwise.

T siviuire, ﬂesigiﬁ, develbp, s‘;—:ﬂ mmma’m, =upgmde any k‘iml of applicaﬁnn whmh '

wses voiee, 11mgc, hmary OF it oﬂmr kind of data and any typa (:(f man,-machmc

' . mtrsrfaac.

izi(-'v_.')_' B

: ~af-g_r pman or colnpany ot miﬂmr_‘-ity_-, gnvemm;;ﬂ_t qr_.otherwise;

)

To makc-;_'-or ;g_ive*‘*get@i,ésesfibr'mﬂkiﬂg aiifmation filins using compuifer software for

To ‘warry on. in. Indin or clscwherc busmcsq of prowdmg professlonal sefwges
mcludm;, syblcm analys;s desx;gu am:l lmplementatlon turnke}f p\'ﬂject ﬁxemlﬂm,

- 'rccngneermg, PIocess analysis and mdestgnmg, managemeut cunsultancy 1 thie -

. atcas of. ﬂnance, narketmg, manufacturing, chstnbutmn, ddnnmstratlun hatigat o

o | i*’_ﬁ?

TRsource management and n_ny such business related arga.

desngn, _develop, mamtam, operate, cxpand upgrade, lcase uut B,ny kmd of -
=emnmumcahons nctwnrk mns:stmg of eomputcr, penpherals and eIectromc dcvxces o
mcIudm&, telecmnmumcatmn equlpmcnt cohmiected, thmugh any: kmd of 1itik w1th or

-_."Mthout cables and to prowdc value added services on sut;h a. network within: ur- )
- mltalde Iudm ' :

' (viu} To- cary” on. buisiness of pmpfmng, dismhuuug, seﬁmg, lmpamng t:xpomng,
_tradmg, ma dﬂy;ng all ic,mds of. edm..atmnal and ﬁnmmmentmﬁwm an- any kind

of elmnge deviges.

Y

To 'ﬂ_any oniin Tndia or elsewhere any enpineerinip andisr contincfing busfriess, and
it particular fo arrange, progure, give on hire at loan for ronsideration or otherwise,

" thie services of skilled personmef for sofiwate and consultancy.




€. RATIONALT FOR THE SCHEME OF AMALGAMATION:

The reasons and circomstances leading o and justifying the proposed Scheme of

Amulgamation of the Transferor Companies with Transferee. Gompany, which make it

beneficial Tor all concerped, mciudmg ﬂm ‘members of Trarsferor and Transferee

Companiss, are ng foﬂows

a. The Tragsfgmr Conmpantes and  the *l’ransfaree Compaty are operating in

compleménitary /simifar line 6f business and can be convenieritly conibined for mutual
benefit a5 this would. "itlér;easﬁ the- profitabiity gi;‘.-’the. Trunsferee Company. The

“Pransfcres Company and the Transferor Compinies are in thie Tnformation Technology

setvioes husiriess which a be cartied out oo efﬁc:ently s one amelgamated satity.
Ihe Transferor: Company 1 5 Engaged in' providing eote banking implementation
.sewmes which will help the Transferee Company expand s core banking

nplentetaticn capabilities, Thé “Transferor. Company 2 i a-gold implementation
Vpﬂrmér efﬂega S}'stems Jeader in: Intr::lhgcnt Business Mrocess’ M&nﬂg&ment Customer

. 'I{elaﬁaﬂ«shxp Mfm&gcment and Process Autnmaimn whwh Wul heIp the: Txmmfcwe

Company i snengthen its rapldly browmg dlg:taE bustness

'Tﬂm pmp@sed B;ma!gamﬂtmn waH heip pool and combine. ﬂnanccs and tesources into
One cﬂnsuhdmntl enmy “hmh wxll rehu!t in -administrative: and ﬂperaiwns

-Iaummhmtmu ﬂrf,amaamn eﬂlclcnctes optu‘na! utlhzatmn of vanuus TEFOLICES,

QW—FhﬂadS and. t!ﬁmt expenses anﬁ better compham.e managemcnt

:':fTiw pmpnsed amalgamauon will hrslp thl: Transferce Company 1o -achieve: ﬁnmc1a1 _
sﬁrc:ngth and ﬂgxxbihty a:dmb i achmvmg, econom!eb of" scale, mate focused

operaunnﬂl ﬂffm‘hs s(andm cE:zatum and Eimplif cntmn Dt buamcss processes and
pmdm,mmy impmvmncnts

"The pmpusﬁ:d mnalge:mata on w;]l hdp the Transfotcd Cﬂmpﬂny 1o enhance lis reach to

serve. customers bett::r ﬂwreby lcadmg o inu‘raascd busmess npporummes aridl its tiet

. ‘Wﬂrﬂh

=2

The proposed ama!gnmaﬁan will reduce mansgement overleps, as two of the Key

: Mmmgamﬂ Persotingl of ihe ‘Imnsllru Company are Ditectofs in the -"I‘mn%:fcmr
Contpanies, which will improve efficiency in sunagiiyg compaties,




. Bliminagtion of multiple entities will help in streamlining the organization stracture of
the Transferee Company and the proposed amalgamaiion will prevent cast duplication
and will fesult in ‘synergies in operations which would ingrense the operational
oifficiency and integration of business functions.

g The proposed mualgmmitim is eommergially and economically viable, feasible, fair
and ressondble and s in the interest of the Transteror Companies, the Transfecee
Company and ﬁmr tespective staktholdcm

. . This Suheme of A;maigamalion is- dmded inito thie fo[lowmg pnrts
. Part A deals wxi:h the Dﬂﬁmtmm,

A _Part B deals wma the: capltal strogiune uf e respemw ‘I‘mns:thwr Cmnpames and the
o Ti‘anﬂferec C}Ompany, R

3. Pm*t C deafs w1th date of mkmg cﬂu:t and Upﬁtamw date

' 4 l’m‘t’B dedls wuh the Amaigamatmn of the: Transfercr Compames Wlth th. Tranafemg .
_ thpany, : '

- B I'grt E daals with: accounting trcaﬁ'rlcnt forthc A,malgmnahon in the hoolcs ni‘Trm#fem o :
Cmnpzmy, o

6 'ltartj E jdéals_f'Wim péneral tefis and condilions that would :he:a;_;__plicﬁbic.ta't'héfs*,ehmm; o
o, _a?art'r;.ﬂeats w_iﬂx_,.qmar.;t'e;r_msand-_éondmaﬁs;appﬁaﬁble‘to:tﬁei-Schcme;

Ty addlt:mn io ‘tlzm ﬂbovc, th:: Schcme. als,o pmvldes tnr \rm ums othcr matters cnnseque:ntmi ar
 otherwise intepralto ., ' '

mnm m_=_:

: .;111 this Schmc, uidess repugnam to fhie i meamng Or Gentext ihcmui‘ the folluwing expressions
-shafl have the following teanings: '

AL, At of “hi Aet” sholl means the (:mnpanms Aet, 2013 the mles aind wgnlﬁﬂans

made llu:mmdet wnd will mcludc ity - 5ta{utnry mm:liﬁcaxmn{s;}; rwnactrncm(s) or

-armendmentis) thereto ﬁaﬂm tisme to tiine; (to the extert notified on the relevrmt date);




A

A3,

A4,

“Appoinited Date” shall meart 1% Aprdl 2021 or such other date(s) as the National
Company Law Tribunal at Mumbai, Mabaigshtra or such ofher Appropelate Atthotity

may 4pprove;

“Appropriste Authority” means any governmental, statutory, departmestal or public

body orautharity; intluding Securifies and Exchanpe Board of India, Stock Exchange,
Registrar of Enmpumam Munbai aud/ or the- chmmi Director, National Company
Law Tritamal;

‘-%mrd%;* ‘f?ﬂhard; of Directors” in relation to each of the Trnsteror Companies and

“Transferee Comgpany, as the ease tay be, migans thie board of direciors of such cumpany

and -ghiall inelude o duly constititid comuittes or individuals authorized for the
‘PUIPOSES of matters ‘perlaining o the meu,er, this. Sahemc and/of any othcf matter

: 'xﬂahng ﬂierco‘f if any;

5 “Effel:th Datc” meas: the last m‘" the dm:es on wlnch |.hL cemﬂtd or au{henttcatcd _
. c0pu,s of thc nrdcrs of the Natxonal Company Law Tribunal, Mumbal bd.nLt!()l'lm,g e _j
| Schnme are f led w1th the Repistrar of Compurues by thc Trdnsi‘ero; Compﬂnu.s and by
the 'I‘ramferee Compzmy; Any rci‘erences in-fhis Schcme to ﬂm “date of commg mto
S eﬂi:.:% ai‘ this Schemx:” or ‘*nf{cchvenesq of this Sr.heme” or“Scheme: Iakmg effect" ;
shaxll mefm ﬂ:e Eﬂ’c,ctm, Datc |

_“E’x’:i‘:‘ﬁﬁihmn‘ée meﬂns any’ mortgage pledge, eqmtable mierest assxgnment by way

. of- sccurlty, cunz;ﬁhonal é-;ﬂi:b c:onlmctJ hypoﬂlecatlon, ng,ht nf athér | pcrsons cialm

secunty mteresi encumbrance tltlc defect iltle retenuon dgrecmcnt “voling truz.t

L ,j’.iagreement mtcre.sl, upuon, hen} charg,e i:omnutmcnt, req‘tncuon or hmxta:tmn of any

'mhIre whataoever, mcludmg restrichon on use, voting Tights, tmnsfer rcce;pt of

o fnoeime ar exercise of any other attnbute of! ownerslup, tight of seloff any arrangement

AT

(ﬁ;r the purpose of or 'Whit.h Has thie effect of; gmntmg '.,et,urny), of any other smﬂﬂty
E Jntt-,rcsl olany kmd whalaowe,r or arry ag‘rea‘mem whether conditional-or ofhierwise; to
ereate: any of the- same and the texm “anmnbered" shatl be construed: Hm.nrdmg,ly,

' ,'-“Guvcmmeni A’uﬂi ority” S'hall mean mapplic&bieqémml, siate gﬂvc:i’nmeﬂt of local
.gbvemmmt, ngs]a&w: body, .mgulatmy eid admxmmuve auﬂmtzty, dgency or




A%,

A,

comminission ot any cotirt, tibunal, board, bureaw or instrumentglity thereof or
arbiiration orarbitral body having jurisdictini;

“Registrar of Companies” shall mean the Register of Companies, Momlai;

“Sehieme” or “the Scheme” or “this Scheme” -shall mean this Scheme of
Amalgamation between the Transferor Companigs and. the Tranaferae Company snd
‘their respeeiive shareholders in its present. fm'm as submitted to the National Company
Law: Trlbuna] “Mumbai for sanctmn with or without nny modLﬁcauon(s) approved or

glmpased ug dth:ctecl by the Natlonal Company Law Trxbunal Mumbal,

A-10.

AL

“SEBP’ shdﬂ facan the: Sc,cuntses and Lxchangc Board of India’ estabhshcd urider thc

fbccuntles and Lxchangc Buard of India Act, 1992

“SERBI Cireilir” shall mean the c.ir_c-@:llar.is's'-u_é-d;by‘me SEBI, being SEBI Circular No.
CFD/DIL3/CIR/2017/21 dafed 10" ‘March 2017, and ‘SEBI _ Cifeular No.

s sCEDﬂjILsfcwzois?z dafed‘ﬁi'?‘-"hﬁual'yﬂ'z()]8'.rany-fﬂ_1ﬂ'e_r_1d'r_ncx‘jt'sEﬂi_c_:xéof.;'- -

A2,

A3

Companies, wletlier appeating jn thie Fina

“{,tnck Enh:mgcs“ shatl mean BSE leiu.d (“BSE") und the Nai;onﬂl Stock.
}_,e, of Tndia leltbd (“N SE™);

?“.'i;‘-r'ibunﬁt*’ shau 5m_e'a-n tlig 'Natimaal Company Law “Tribunal, Mumbai Béndh as

applicable.of such dttiet forum or autherity as imay b ‘festédwith any, ofthe powers 1o

'.sanctmn the- prcssnl Scheme under the ‘Act havmg qulSdlCtl()n n relutlon to the '

"'Transferox Compames and Transteree Company as fhe: context may admu", o

’,ndcrlaking shal] mcan i:lae ent(re buamess and all the underldk gs' of the

o ; Transfcror Corupa.nies and shall mcludc

: QA_[’i' rtﬁh‘e' a's;se'f"s:_, _pmger_tjés (Wh_c’.lh_cr imovible or immiovable, tangible or intangiblc),

business Aid contnercial rights ‘o any. other assets of the tespeetive Transteror

lﬂi Statemenls o not s on the Appomtcd

. Date:(collectively: 1eferred to ds “the Assets”)

All thc dcbis (wht:ther ity Indian: Rupccs orin: fore;;,n currency), Imbllmcs, dutles .md_

. obligations’ of the respective Transferor Conpanies, of every kind, natute ‘and

'descrzptmn whatsoever and howsocver armng,, Taised or ;ncurred or utthhed whether




P

appearing in the Financizl Statements or not along with any charge, Encumbrance, lien.
or securily thereon, as pn the Appointed Date;

Wzt}mut prejudics to the generality of sub-clause {a) abave, ilie undertaking of the
edpective “Transferor Companies shall include without being limited io all the
-réséectivc Transferor Companies -_xesr:rvcs and the authorized, movable or immovable,
' mng_ibifc or intangible __fmajpertim; buitdings and structures, offices, residontinl and nther
'garc;lﬁ;nis.cs, capital wcnrk m : prngre“sé_, sundrey debiors, domputets, Servers, netwark
c*q'uipimrit, routers, poftware and. gther 1T equipment, fumiture, fixtores, office
tqmpmmt, velnclt:s appimmass accessones, power. lisves, deposits, all stocks, assets,
| invcstmsnw of ali Xiidls i &(mcludmb shamsf smps, stocks, hands, dehentore stock;
mrtual fimds), Cash & Bank balances, foang, advanoes, contingerit rights or banefits,
- Rm.«wabies actionable claims, advagces and baok débts (whethes in Indian Ropées of
m ﬁbmugn cxmncy); benctit of aiiy  deposits, ﬁnamial assets, leases, powers,.
' auﬂmuues, allmmcnts approvuis periiits Rt consents, quotas, rights, entaﬂemems
| contracts, lmcuscs mumcnpdl permissions, fenancies n relation o e Uﬂiuc andfor
. 'remdeﬂnal propcmcs for the: e:nployees or-other perz.ons, gueﬁt hauses godewma
: _wmehﬂuses, leuscs, hccnscs fixed: and ather a-mtb benefits ‘of dssets br ]Jropurtth or
: _'_'othcr intcrcst Leld § m tmsts, regxslrauons cqntracta engagements arrangements of ﬂii N
*ind, pnmlcgt:s and. allother nghts, and. baiances }c:ans, title, mtarests other benefits
: (msludmg tm:bcncf ls) and adwntages nf whatsoever natuire and wheresoever sﬁumcd

. ht,langmj, m or in: thc: ownersmp, POWEE OF. possessmn and intle conirol of of Vésted i

,jor grantcd i .favour oI‘ or cn)oycd by the espcctlvc Transferoy Company, ms:‘iudmg but

‘without l:-cmg hmltecl 10 tmde aid scrvlce namcs aind marks patems knnwhtmt_
= _:co*{iyrlghts and other intellectual prcrperty [1ghts of any 3:&1111*@ whalsnever (mﬁluding '

:ipphcaﬁan for Iegistmtmn of“the- same: and - rag,ht 0 use bunh intellectual rights)
' ,agt_t_igrjzfgmpm,_ pi{r:l‘lj_]_ts% approvals, reyslr:_mona ,mglndu_;_‘g;_-but..mi_ .Trmitcd 1o tax and.
- Iebour law, ights to wik, and avail of Selephones, telex, fiosimils, emal, inernet, lcased
Aine cnnnénﬁons' and :"iné{'aﬂaﬁons, iifilities‘ 'watér, electricity and other services,
_jreﬂarvea, pmvlmmw iunds benehta of ali agrccmcnlb, all racmﬂb, iﬂes, papers,
=01hm dctmls nf preseat and iomier cubtomm and supplwrs, eustome.r eredit
iufonnahon, customier and supp!zer priting iﬂformatmn ami otherrecords in connection
~with or mlaﬁng o the respecﬁve "lmnsff:mr Gnmpauy lmﬂudmg the mbelvab}cs from

1o




the Government of Andhra Yradesh with reference to and under the Master Service
Agreement dated 9™ September 2018 between Ruletronics Systems Private Limited
{“Transferor Compasny 27, e~nguti Authority and Department of Agricultiral
Marketing of the Gavermment of Andlira Pradesh and all otlier interests of whatsoever
unture belonging to or in the ownesship, power, possession or the control of or vested
in or granged in favour of or held for the benefit of or enjoyed by the respective
Tranisferor Campany whetherin ]‘udm or abrpad,

All .ptﬁ*qvﬂiﬁcaﬁnn_sg right to vse the work experience, qualifications, capabilities,
legacies ‘and track record with Government/ Won —~ Government: agencies/ bodiss,
¢ontmats with clients and with vendors (lnchiding ‘teéhnical pardtetess, pest |
performanee, track record, 'ﬁhaﬁgfﬁ['s’ etc.ﬁ_é'of the respective Tiansfe_r_br ‘Company,
acquirad .by fenmu-ﬁf ﬂie —cemp’léﬁdn off vam)uapmiec‘la and beks certificates of
:compiailon of pm_;ecm o works: 1ssued by e clierits and the right fo piss-all thesc. for

- qudhf}'iﬁg ﬁm’ any tender or pIG_ILCt that.may be ISSUEd at a.uy tlme '

All rmﬁrds‘ ﬁ’lcsﬁ papqrs cng,mccnng and process zniormataon cmnputer pmgramnxes
:'_ _saﬁware hcenses, dramngs, ‘manudls, data, catalogues, -quolations, sales and

] _ advemsmg nmtertals Tt of presaht and fm:mer Cuistomers and supphers customer
;sredl.t :mfommtu.:o.ﬁ. | ﬁustomcy: prlcmg Inﬁlrmatlon and mher customcl mﬁmnatmn and
aH Gther fecords and, documants, whethar in physmﬂi or eicctromc fcmn re]atmg 1o the

:busmess activities and ﬁperamms uf the Transf‘eror Compamcs,

£ Al agrccments, nghts contmct:., eritiﬂemeﬂs 'penni;és, _ Iicenses', ‘approvals,
:..-auﬂamizaﬁmm concessmm conscnts qlmia Izghts cngag‘sments arrangemcuts .

. 'auﬂmrmes, aﬂntmcnts sccumy al‘rangcmenis, (to the extent provided hercm); beneﬁts,'
of ay: ,g,uamxﬂeas, Teversions, powers and all. other approvals of every’ kmd ‘mature and.

-de:s::mptwn whatsnev.ar relamng, to- the 'busmess actw:tlcs and opmmuons bf -the
: :Tmrlsferer Cumpames, '

. Aionnt gleimsd hyt&m respective Temsferor-Company whether or not sb recorded in
‘the books of ‘acRoTDt of #he rasptctiire Transferor Compnny from 'any Government
Authotity, andlet sty taw, nelyor ulis in forve, as refind of nny tax, duty, cess.or of any
exoess paymgm

11




ho Right w any claim, inelnding MAT not-preferred or made by the respective Transferor

Company in respect of any refund of tax, duty, cexs or vther charge, including any

erfoneons pr-exeess payment theseof made by the respective Transfaror Company and

any interest thereon, with regard o any law, act or mile or scheme ‘mede by the

S Governental Authority, and in respect of set-ofT, carry forward of unibsorbed losses,

-deferred revenue expendifure, deduction, exempticn, rébafe, é,llf}mnnc, amorteation

benefit, ete: uuder the Tncome Tax Act, 1961, ar taxatton laws of ofher. countries ar. ary

- -ather or like bt:nuf' ta under the said acts orunder dnd in aceordance with any faw o act,
~whther in Indis o anywherc outside Tndis. '

#*

'?i;. ! .All présent dnd 1uture liabilities mcludmg sontingent Imbﬂattcs ani shiall further include

.&my obi;gatmns undﬂr Bty hccmc .andf ot permit,

f\Il téirnis-and wér'ds*ﬁo't dﬂﬁncd iu"this S’sh‘amé shall unies's'mmgﬁaiﬁt or contrary to the
ccmmxt or mcamng ihercof have the same mcamng ascribed fo-them under the Act and ether
agp!:cable 1awa, 1u1e,s, re;,ul.mons byc-laws ‘ag the grise may. bc or. any statutmy modlﬁmmnn

'References fo. d Atises: and rccltals, unlc'-'.s nﬂlermse provxd cd are tt clauses and recxtaEs Gfand

e 10 lhts Schemc

o 'T.f:hph‘e.aﬂiﬁgsfhemin:S.h’afi not affect the construction of this Scheme.

R 5\ s&'.‘ﬂict'caﬁfc-x-t:oﬂmr\h!i sc -r.equii'cs:'

.‘ﬁm singular shatl mcludc thc plural ﬂ.;nﬂ vion versa, and refcrenc@s U mm gandcr zncludﬂ

Lol gendess,

(i), imfm&fsm:t:s o’ "pers;m imﬂude «my mdmdmﬂ firm, hndy corporate  (whether
B "émgmrpoxateﬁl or iot), governiment, dtale or agsnty of & state o gy Jpint venture,
' assoeiation, p;;rtnershap, works eovmcil or emplnyee repmsamaﬂves “bisdy” (whethcr ot

: 1nntlmvu1g szpmaic lcgal parﬁemahty)

(in) mlcmnm w uny lawm o any. p1 cmsmn, lhereof o Lo any uls or mgulamm pmnulgated
: ;,ﬂmmundnr mx:ludsq i referéice to such law, provisiot, fulc or mgulunanas Itmay, from
fitne £o tinte, be: amcmlcd, surmlmanted or m»mmc{ed, arip any law, provision, rule.or
'_regu}utian that mplaccs it.
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FPART B - CAPITAL STRUCTURE OF THE TRANSFEROR COGMPANIES AND THE
TRANSFEREE COMPANY

The Autherized, Issucd, Subsctibed and Pald up. shate capital of the tespective Transfiror
Companies aud Transferee Company as on 26 day of September 2020 was as under:

a. ‘The Autherized, Issucd, Subscribed and Pzﬁd»«up share: capital of Syncordis Software
Services India Private Limited, the’ Transfernr Cnm]:rany 1 a5 on 28" day of September
2020 wag g5 upders

T — T Nos. | Amt (R8)

AUTHORISED SHARE CAPITAL - | =
qumty Shares of Rs. i0/-gach.. S 450,000 -45’,{,(?39,0@6_}__
T B S T T
”-'IS&UI;nCAmTAL _ T e
- [Tiquity Shares of Rs. [0 each | 450000 | 4506000
- "BUBSCRIBED AND PAID-UP CAPITAL
[ Equity shares of Rs. 10/- each :fully;péid-up.ﬁé' 450,000 [ 45,00,000

| detailed herein 5éioﬁ:

S S S Ntmﬂmr . of |
|| Mainics of the Sharcholders | Rquity Shros |
.: : T _ihg]ﬂ. )
' Lar‘sm & 1oubra !nfotech N S
J N N PR T N

Kedar Kﬁshna, Gadgt |
"(Ikﬂdmg it hehall of
| :Ifﬂmm & T-;mlna Infﬂtech 1
|Limited) '

Total| 450,000 | 4500000 |

Subsequiént 16 fhe approval af this Seheme by the Buard of Ditectors bf Trinsfsror
Company 1, there has been no-change in the stated capltal of Transforor Ciimpany 1.
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b.  The Authorized, Issued, Subscribed and Paid-up share capita! of Ruletronics Systems

o

A (Hoiding on belialf of :
|| Latsén & Toubro .InfOf-e.’v"-: ST
(e |

Private Limited, the Transferor Company 2 as on 28 day of September 2020 was 25

ugader:

Parucuiarﬁ

Nos.

At (Hs.)

AUTHURISI‘B SHARE CAPITAL

Bquity Si :arcs of Rq 14 E:ach

10,06,000

1,00,00,000

[Total

341, 0,000

| gﬁﬁi 6,000

ISSUED LAI’I TAL,

quty Share'a of Rs. 10/- ¢ach

510,000

5T,00,000

"'SUBSCR!BED AND PAID-UP CAI’ITAL

_ :I“qmty sharcs of Rs 10/~ mch fuliy pmdvup aqf _

.detznlcd Elerem below:

R | Number of
| Names of the Sharchiolders “Equuy hhnres -

Lm.cn &. Toubm Infotech - j
{ Timited. . o » ':5,(19,_9‘99:_ _
.Knshna Gadgil |

Chela

5,10,000

" 51,00,000

smoﬂu '

'5_1,00,1}@ T

_ ZE.ubsequent to the dale uf approvat of: th1s Scheme by Ahe Boird. of Dlrectors of Transfcror
- _' Company 2, there has been To; chsmge rn thie; s{ated capital of Transferor Cnmpzmy %

T Authorize T, Subsertbod and Paidaup share capil of Livsen. & Toubro

[nfotech Lijnii'teil,’_tha'."l‘rans'fmﬁc_ Company-as-on 28th Scptember 2020 Was as uridef:

_ Parhcn}ars

Nos..

~Amt, (Rs)

AWIiORISED SHARZC CAPITAL

T2600,00,000

14




| Total 26,00,00,000 | 26,00,00,600
ISSUED CAPITAL

BEquity Sharea of Re. 1/- vach 1745,43,281 | 17,4543,281

SUBSCRIBLD AND PAID-UP CAPITAL
[ Hquify shares of Re. 1/- each fully paid-up s | 17,45,43281 | 17,543,281
| detailed hereln : : .

Fotal

174543281 | 17,4543281

The équity sharos of the Tranaferes Company are listed on BSE and NSE, Thete are no existing
‘—gmmnittrtén:iﬂ; ehligatitins O armngements by fhc Tmns'ferce ‘Company as ur.:' .th.e.:- daie of
| 'appmvai of tlls Sbhcmr; by the Board of Ditectors to issue any- further shares or convertible
Seciirities, excepl st of shidrés ofi exercise ut bl{)(}k ﬂptmns granted wider ariy of its ﬁmsting -
empioyw stock nptmn achemcs '

- PART t:-—-._n;:_amo:r TAKING EFFECT AND OPFRATIVEDATE

The Schicme sé_&b_ﬁt héreii in its prosent fotth or wuh any modifications approved :o_::rfim_pbséd
ar d:lrect&d by ‘ftiflc_""[':‘ri__bunal_if shalf be effcotive:from 'ﬂxg:-A;ppqinted Date but shall be operative

B ﬁhin"tﬂc Eff‘actf\%é ']:)ﬂte A‘ny’ fefer'eﬁéi;s m ﬂie Séhniﬁc'fn"' ‘upbh the :-Sé'h'enie 'be’cdhuiﬁ,g,

meuﬂ the Eifechv: Date

PART D - AMALGAMATIDN OF THE TR.AN SFEROR COMPANIES WITH ‘mm
TRANbFEREE COMPANY o

: .}‘I‘rﬂnsfar and Vesting. of U‘ndertamn;,
' 'Upan wming itifo effeet of this bchcmc aatd with Eﬂhﬁt fmm the Appumted Date and pursuant
1o the sanetion of ﬂil_s,.SGmeB by the Tribyiasl or ahy ottier conpgtent authom}’ fﬁ!ﬂ.,;lmxsuant

1o the provisions of Sections 230 10 232 and ather applicible provisions, if iy, of the Act, the
wnitirg busihess and whole of the tludcrtakmg of the Transfemr Cnmpames shail be.qid stsmd
viesied i or be deemed i have beén mmd in the Transferce Campmy B3 B goiug conccrn
withont any firther act, instrument, docd; matter or thing so'as t become, a3 uind febrin thie -
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Appointed Date, the undertaking of the Transferee Company by virtve of and in the manner

movided inthis Scheme:

B-1.

The entire Undertaking (sv defined hereinabove, of the réspective Transteror
__Cgmpanies incluﬁing all its respective properties and assets {whether movable of
immovable, tangible vrintangible) of whatsoever nature such ns investments, Heonses,
periits, qui;tas;, appmvdls_, Jeass; tenancy rights, permissions, incentives, tax credits
(including MAT credit), if any and all ather estale, ﬁghts,’ title, claims, imlerest,

- conlraets, cansents, authiorities including aceretions and sppurtenances, spprovals ot

powers uf every kind, nature pid desiription whaisoover shall under the provisions of

- Bectinns 230 '%;2@_21@1’ {hé Act and prrsuant ta the orders of the Tribunal or any other

appropriate authotity sanctiening this Suleme and without firther act, instrument or

e Tmn&term' Gﬂm}mny is cntxtled to interms uJ virions. smtutes and/ or sehioimes of Unlon, -

desd, shall stand transferred to and be vested in the Transferec Company so. a3 1o

bmc;me the: pmperﬁea and assels of ﬂw Tramsferee Company Wiﬂlﬂm prejudise to the

;,q.mra!uy oFthe abovc all bcnchts concessions, teliefs umludmg but notlimijed to the
o bt.neﬁt/s under income tax (mu}udmg:, ) tax rehr.f under The Income Tax Act, 1961, siich
a5, credit }m advam.c tax; taxcs deductcd atsovree, carry Torward of Mlmmum Alternate
'Tax Credﬂ: cdrry forward ol tax‘lpsses including unabsorbed deprcmutmn contmmly
. @f tax h{ﬂlda}/ deductmn avaﬂablc, if anjx, eu}) Service tax (mcludm;, bcneﬁts of any

. -z:xcisc, Valnc Added Tax Sales Tax (mﬁludmg defermr,nt of sales tax), bcneﬁts, ete. -
: mm.ming for: and undcx the Sctllware Technelogy Pdrks of Intﬂu of undcr the Specxa] '
"Econwmc Zones AcE 2005 or any’ uﬂlar tegxstrdtmns el o which. fespective a

S‘mﬂﬂ:f:i nml Lnnai Bw@numntsf bodies and/ or o'thervnsc shall be avmlabla toandbe

- veted if the Transfgres Compuny.

- -2 v

D-3.

Ty respect of such of the assets of the Transferer Company s are mavable in natute or

e niherwm capahie O irdnsfer bymanmﬂ daﬁmy orby eidorsement dnd/ur delivery, _
the samc may be ‘so tapsforred by the Transferor Company, and ‘\haﬁ upon. such
' kan%.tﬁl‘, becmme the p prnperty wfthe: Tmnsfr-me ’Company

" Inrespect of such of ﬂiﬂi:ﬂ&ﬂﬂ& 'bulopgiug to the Transferor Compaity otfier than those
“refurred to i Claiise -2 abuve, the sime shall, as more particulady provided in Clause,

-1 ahove, Without any: further act, Instrument or deed be transfetred to and vested in

i&




B4,

' ::I}"'St

and/or be deemed 1o have been and stand transferred to and vested in the Transferce
Compaiy with effect from the Appointed Date putsuant to the. provisians of Section

232 of the Act.

Where any such debts, liabilities, duties and obligations of the Transferor Company as
on the Appuiited Date have been discharged by such Transferor Company on or after

“the Appojnied Date avd priorto the Effective- Date, such d;suhargc shall be deemed w0
 be for and on acgount of the, Transferse Compﬂny upon the coming infp effeet of this

Sthice, .
E)

All '_'Iaanﬂ'miﬂed_ and utilized and 2]l labilities, dutics, underigkings, debis ‘zu_:d

<v;i£aligaﬁ onis ‘incnrmed: of ubdertaken by tive Transferor Companies on or siter the
_ ,Appmn&d Date and prior to-the Effective Date shiall bé doarmed to have bein taised,

used, ingutted ﬂrundt:rmkm for and on halmlr ol the ‘I‘ransfergc Company and io the
extent’ they are outatandmg on the Eﬁm‘: tve Duta, shail, upnn the: comsng into effect oi'

' -ﬂﬁs Schigtne and un.der ithi pmvxsmns of &ecﬂm&s 2300 232 of the Act, wuhout any

- Tather a;;t. mstmmmtm deed be and stand trinisferred to. and vested in and be deemed

1 haivirboen ﬁ‘mmfeﬁfed forand vested in the Transfr:ree Company and shall becnme the

' '.'_'.]osmﬁ Iiahlljﬁes distiess; nndmﬂakiugs, dobts. and ﬂbh&dhﬁﬂh of the Transferee: Compauy

oo,
- letters oF - comfort or any other insttumﬂnt or arrangemem whi;h may give rise to f

o : nontmgzsnt lmbllity in Wh.utwer form) tf Ay, g -or wh!ch may; at any time; from the B

_ 'Appmm;ud Bate to t‘m. Effectwe Date beeone due. between ‘the Transferor. Campamcs,

- md ﬂm Ttansfere-; ’C:om pm}r s]m’ll,ipwfac.fv Stanid d,isr:h.d:ged ancl eorie to'an erid and
there shall by o 1mbbhf.y in Hiat bﬁhal[ on any pmiy and the appropriate eﬂ'ect shall be:

BT

. which shall mm:t ﬂisc]mrge and:satisty the same.

L;mm., ﬂdvnnces and aiber ﬁbligahom (mc]udmg Ay guarantces letters. of crecht :

yvcn in: thc; books oi w:-énums and. mmrds af the 'I‘ramfe:ree; Company

All th,e Set:umd an,d unsemmd dchts {whelhm' in Indmn Rupees-orin foreign currem.y)

‘Iw.h;htms {Glltstﬁﬂd'lﬁg, and receivables), dutics. and obligaﬁonsg of ‘cach’ of the

'I‘ransfémr {,Gmpames shallnlsa along with any chatge, Encunibianse, tien or gesnrity

?thman, (heremaf’ter referred o 45 the “said Liahii:ties”), mthout. -y furlber aet,
 instronent ar desd “be transteried of deeiued to be imm{%rmd 10 aud vested in and
assurmed by Wi Transferee Carnpany pursussit 1 he provisions of Sections 230 to 232
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.....

lhat_ it s.hail not be necessary 1o wam the cofsent of any third parry_ or other person
who is a party fo any contract or urangerment by virtue of which, such liabilities have
arisen, in order o give sffect to the provisions of this Clause. 1t is claritied that in so
far as, the Assets of the Transferor Company are concemed, the security or charge over
sitch Agsels o avly part thereot, if sny, relating to ey lonns, debeniures or boriowing
of the Transferor Company, shall, without any turther act or deed continue w relate to

“such Assets or ahy part thereof afler the Effective Date and shall not relato to or be

availabie a3 seuumy in telation o’ any or- nny part 01‘ the aisits of the Transferee
Campﬁny, o '

Al the Ticenses, pennits-& quofas, apprmzn]s permissions, incentives, loans, subsidies,

. cnticessanns gmnts tights, claims, ‘Ieascs, Service Tax, liberties, -rehabilitation

vschamm, speclﬂi stalus atd uﬂwr benefits of pnvnicgeq énjoyed or coriferred upoh ot
lmld QI" avmle:l of ]:;y apd-all rights and benefits that have accrued, which may accrue to '

: fhe: Tsﬂpwhw *Fransferor Cnmpany shall pursuantto the prov:smns of Section 232 3y
e :ﬁf t lie Act wﬁhnutany furthr:r act ms’frumcnt or dt:(:d be zmd stand transferred to and

v;:stm:l m fmdf or be dcemed lo hava haen: transfcrrcd o and Vcstcd {n and be avmlabic

' o thﬂ Tmnsfeme Cumpany ¥0° as 1o bccomc as and f‘rom thu: Appomted Date, Emd ahall

; ?permlsmblc under law

D"-g- i

_1s olanﬁcd ihat moh wthsiandmg anythmg to. the contra:y contamed heroin, all nghts

-relatmg tu ;puieutb deugns and dmwmgs trademarks, scmce marks logos, domain

name&and utlltty mndels} copynbhlt: mvcntlom and’ brand names which ﬂrc possegsed

- andfor awned: by ‘the Fespective Tmnstemr Cnmpany and busmess fiaies md. any
) mmliﬂr rights g anid the benefit of any of the foregoing shall be available fo. Irmxsfeme
. (;‘mnpﬂny, fmm the. Eiteetive Date,

D*iﬂw

All asﬁcts 'estatcs,'righm' tit‘]c, -imefest Ticenses and nuthoxities avquired by or. peruirita

. .qumasﬂ a;ppmvals, pehmsslons mncnu%s ioans or benefits, mbmdms, tatitesEions,

gram.ﬁ, nghrs, claims;, leases; tenancy nghts, Hberties, and othsr ndsets, speciel status
amd other hmmilts or privileges enjoyed ot coriferred upon nrheld ot availed of by nnd/
or all fighis and benefits that have accred of which muy dccrue to the respective
'I‘rnnsfamr Campany after the Appnimgad Dite und prior to the Elfective Date. in
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D-11.

12

connection or in relation to the operation of the Undertaking shall upon coming into
effect of this Scheme, pursuant to the applicable piovisions of the Aet, without any
further aet, instroment or deed, be and stend transferred to and vested or deemed to have
heen transferied to and vested in the Transferee Company.

Assets of the Transferes Company shall not relate to or be wvailable as secority in
relfation 1o the said bmmwfitqga of the Transferor Compeny unless the Transferee

Company otherwise agrees.

The: woile expericnce; quilifications, pre-qualifications, tight t6 use the wotk
_expaﬂjence,_ -capabiiitics, 'Icgngies and: frack record with _tﬁe_ Goveriiment / Non —
‘Govetnment ageneies/ bodies; contracts with clients and with: vendors, (including
technieal paraticters, past performanee, track record, finangials tc.) of the Transferor
G’oh‘npanfes 'acquiref]. by reason of the cm‘npleﬁtm o'f'vari(ms 'p'rbjccts 'ﬁnd*WQ‘r‘ks and
Compamas shali m relation to- of in connection wﬂh the Undcriakmg aﬂer the' '

Appointed Date and: “prior to the- Effcctwc Date sha!l he- dcemed t6 be part of ‘and

‘belongingta tllc-Tl;azxsfgre_e Compaity and ghill for all:purposes be regar,dcd as the work

. eXpericiice and quﬁliﬁcatidn; ']sr-e:auaﬁﬁcat‘ion-q 'z‘:apabiii'ti'cs' and fegaciés (including

: tcchmcal parameters; pdST, performanee track record, i nancrals elc.). and certiﬁcatcs of

D3,

a:

-gand

-compictmn of the Transferee. Compuny

Cnmphan ce with lncome Tax Act, 1961

The: pruvmons of this Scheme as they relate o e amalgamanon of: thc Transfcmr
“Compamcs dnto: thc I‘ransfercc C‘ompany have been dtﬂwn up o compiy with-the

itions telafing to “Amalgamation® as'defined under S?-C;h@n-2(1B)7-9-fthelncomﬂ -

Tax: Act, 1961. If any lorms or provisions. of fhe Scheme are found 6r'intéf])"ré{’ed-'tb be -

'muonmstent wﬁh the' prowsn:ms of Scctlon 2 (IB) of thc Income Tax Act 1961, atn

_ whatsoever tize pmv;smns of Scctlon Z(IB) of the Incomc Tnx Act, 1961 shall previil

and the Sehemc shiall stand modxﬁed o lhe extent determmed necessmy to: wmply with

;Secuon 2(113) of the Incnme Tax Act, 1961, Suely modlﬁcanon will, however, siot affect

r;ﬂ_ths:_r, parts.of the Scheme,
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b,

The unabsorbed: depreciation and losses of the Transferor Company, if any, shall be
treated as the unabisorbed depreciation and fosses of the Trangférec Company s on the
Appoirited Dats and the Transferee Company shall be entitled to set-offf carry forward

© fhe Josses and unzbsorbed deprecintion of the Transferor Company and to revise its tax

B-14.

returns ind including any loss, returns, velated tax deduction certificates and 1o claim

reffund, advange tax credits, ¢ic,, acco.tdingiy...

Legﬂl Procepdings: -

. 'Upan u@mmgim:) tﬁmt of this Schene, 4l suits, actions, elmims, Jegal, iﬂxaucmm:l_

procandmba of whatsnwu nature including proveedings in respevt of mgistmuons of

- any patent, copymghi, hadeniark; sefvice fiames or magks, o du;agns, by araginst any

' gf the Tmnsf\zror Compamcs pending anhd/ or arising before. any judiia, quﬂm«judwial
aumunty or tribunal c:m or before the Fifective Dale shalt be continued and he ml‘nrc«.d

by ot #igainst the 'lransfcrcc Conipany as f:l‘fnﬁiuaily and in the same Tgner and tn the

- Bame extent asif the samc had bwu pendirig zmd!' or had grisen by of ‘againgt the
: Tlansﬂfree Compnny, '

I’f_ way smt, -a_lipgai or 0111¢r.pif6¢.s¢dings relating to or against the Transferor Comipanies

be fmﬂﬁiiﬁg,_-tha same shiall not abate or be diécq;ifihtwed prin any way be prejudicially

“wifected fbs?'v.rga's'dxi‘iﬁif“"ﬁﬂi:e antalpamation of the Trausforor Compatiies or by anything

'n‘n'hiai'ncd' in this: Scherme bu‘t ﬂié prbéeéd'ihgé nia'jf be 'éﬁn'tinucd 'proqecﬂté‘d and

. 'enforccd by or agamst thc T ransfercc Compzmy in the snme manner and fo- thfz sgme- -

& #xtent as it would o ni ght have been continued, prosecuted and enforced by at agﬂmf;t B

‘ 'c_ﬂ itﬁncfsg aceﬁs, b-onﬂs is’ma oflier instriiments:

: fhe Tfansfemr Cﬂmpames as Lf this Schcme had not bcen madc

Upos. mmmg mto effect of this bc’hemc and subje::t tu ihe prov1smns pf this Scheme _
ll ‘cantracts, ocds, baads, agrccmcﬂts schemes, armngemcms ingentives, ficenses,

| enjiapbitients;, approvils, tegistiations {inoluding  repistrations under Software

_ Techzmiogy Pﬂrks of India, Spcmai }L’mnmmm “Fiies Atk ather regxstmnons) and

agsutaxiees and :n;har .m.stfmcn_is of whatsoever nature, ta which sny of the Transferor

- Companies is-& ity of 16 the benefit of which auy of lié Trinsferor Companics tnay

be eligible, sud which have:nat lapsed and are. shﬁgi?sﬁng*- or having effect intmediately

bisfore the Effective D, shatl mtitirme-'i?n full foree and ¢ffect against orin fovewr of

. the T amﬁ:ree Company a8 the cose may be .a:nd may be enforced as ﬁzliy and.
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effectpally as if; instead of the Transferor Companies, the Transferce Company had
been o party or heneficiary or obligee thereto, The Transferee Company may, if and
wherever necessary, enter into and/ or issue and/ or exevufe deeds, writings or
canfiimations at any titme, enter o any tTi;pﬂt'tE.te mangemcnts, confirmations or'
necessary and as appiwzlhie also be a pmy in onder fo give fonnal effﬂct to the
pmwsmns of this Clase,

-‘Wiﬂmnt prejudive to the other pmvi’slnns of thig Scheme and notwithstandinyg that

ve*;tmg of the Undertakmg TeCwrs by virtue of this aScheme itself, the Tmmfarae

_ Cﬁmpmy may, atany time aﬂcr thig: ﬁchcme c.nmmg Titto, effeet, in aeontdance thh the

' ..pmwsmns hamcf il 50 requlrcd under ary law or @therwise, ar:ter irtto, or fssue or

- :execute deeds, writings, r.:onﬁnnatiomﬁ nuvaﬁfm declarations, or wther dnc'lmmnts

- With, or i ﬁwour of any paﬂy o fmy cont.ract or an'dnbemcnl b which any of the

Tmnbiémr Cumpauius Wit # pm’ty 01‘ ATy wntmgs as may . be nccessary to bc executed

i order 1o pive ‘fornaf cffect to the: -ﬂbovc provmons Tht: Transferes Company shal]

' iindcr the provtsmns of Part C nt tlus SChCIﬂE: be deemed to be nuthonzed 0 cxecuie?

- any Stxch wntm gs-on behalf ofcach ot the Transfemr Compames to carry autor perform

.all mmh ‘fnrmahtles or comphanccs rcqmted for the purposes referred o ﬂbﬂVB o thc
. part af sut:h aF thc Transferor Ct)mpnmesy 4 apphcablc

withﬁﬁtﬁre}ﬂdiue tﬁ this 'gﬁﬁefaifty n-ofvth'e' foregoing, upon eoming into effcet of this

Yeheme: and with, eﬂ'ecl from the: Appomted Date all (;onsents, pehinigsions, licenses; - -

' 'cﬁmﬁcﬂws dﬁﬂmﬁ%&. uuthontxcs, pchr'; of attorney given by, issued to or executcd._

i fav:rsm of ﬂie Tmnsferar Lompﬂmes shaii gtarid transfened fo ‘the: Transferee

: Company as 1f ihe samme were. orxgmally gwen by, 1ssued to of execited in f&vour ofthe

Tramfercc Lompzmy, and the Transteree Company sizail he bound. by the tcrms thcrenf '

. l:he obhgatmns aud ‘dutics theretnder, and, ‘the rjghts #nd banﬁﬂts under the: s;une shall

T

e avmlablc to thc ’Ttansfcrce Eampany

.;Empluyens
- On th:-: goniing inte effect of thrs Suheme, 1)l employecs, if uny, of the Trangferor

Companics who are in employment of ihe Transfiror Cempantes, os on the Eifeotive
Date, shall becowe the cmployees 'of th Transferce Company with effect from he

- Bifective Date without any brenk or iﬁtétfﬁpﬁcim in serviee and onthe saine terins and
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conditions as toemployinent-and remuneration on which they are engaged or sraployed
by the Transferor Compsanies. Jf Is clarified that the employees of the Transferor
Companies who become smployees of the Trangferee Compmsy by virue .of this
Scheme, shall not be eatitled to the employment polieies and shall not be- entitfed to
avail of ey scheimes and benefjis thit may. be applicable and _avﬁi_.labff: to any of the
mu_gilnyecs.pfths; ‘Transferee Company unless otherwise determiiied by the Transferee
‘Company. The Trankferee Comf:any_ undertakes (o caminug to. gbide by any agrecment
/ settlement, if any, entered into by any of the Transferor Companies with any union /

employee. Affer the Effective Date, the Transferee Company shisll be entitled to vary

the tm:ns amed cond;urms as to etmployment and mmmmramm of the said emplayees o
any of thent ol the- 'm.me gy as it may de for the emplaydes of the Tmnsl‘eme

4

5 Upnn thc Eacheme bec,ommg cﬂcctwc any ﬁ.u1ds such as the i"mwdent Fund Gratuzty

_ bﬂneﬁt uf the amp] oyecs of the Transferor Cumpmzies shal} bccome funds / t:rusts m“ the o

_ ;'I‘mnsﬁ,ree Cnmpauy for all purposcs whutsochr in. relatmn 10 the ndmxmstratmn o

: npcratmu of sueh funds I tmsts in relatmn to' l:hc obhga“tmn " rinke’ cunmbutmns tothe

'salc] funds f nusts i uccordance thh the provisions thereof- as per. the terns prowded _

‘ ":jn the rna.pectnre Tr'ust Deeds 1f any, fo theend. and mtcnt that aﬂ rights, duties, powers

‘and. Db,hgatmns of the: Tranhfmor Comparues in tclatmn tu such funda z’ trusts shall

'- bemmelhme JDf the Trmlsferce Company

b

.l)jrectws ' : . :
L :Upnn the: mmmg Jnm eﬂ‘ect of thjs .Schemc ’the d;reciors of the Transteror Cornpany -

wxii not e enhﬂed fn iy dlrer.torslnp it the jmnsﬁ:ree Company by vzrme of the.

' prnvismns Uf this Schamne. It is hﬁWﬂ?ﬂr cianﬁed lhat this Scheme- will fiot affeet : iy

'Dd’ﬂ

: dxreuwrahm of a persou who is dlready zxdﬂeuor in; L’m. T xa,nsfcrcc Company as of the-
--Eﬁeclwc Date : '

Savmg uf CﬂllLlIl ded Transactlnns.
The tranafcr of the Underlakmg, the cuxztinuamc of pmc,eedmgs arid the effectiveness

of ﬂnntrmts asmcntwncd hereinabove, ahau not alfeet Ay ianisetion of praﬁcedmga

- lréady eoncluded by day of tlae Transferor (‘tmpam&s onr hefore the Eﬁsnﬁve Date,
) the end and _mtrant ‘thint thxu Transfetee Company accepis and adnpts all aety, deeds
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and things done and executed by any uf the Transferor Companies in respect thereto,
as if done and exeeuted on s behalf,

Consideration:
All the Transferce Companies are wholly owned subsidiaties of the Transferce
Compuny and the entirg paid-up share vapital of the Transferor Companies is beld by

the Trmx-sferee Carmpany 'diwct'ly. and through its nominces.

“Upen the Scheme bocoming cli'&h‘mz no shares of the 'Il*anxf eree Company shill be
3 n!lm.ted in Tien &1 @xehanga of s holding fu the mﬁpectwc “Iransferor Cumpmues and
the. pau] up share- eapztal of the Trangferor Cnmpanies ghall stnnﬂ cnnceued ang

| L ex tm.g.un.hcd as pier the prems;nm. of Section 232 {3} (h) of tha Act,

"The: s‘harc ﬁarﬁﬁcﬂws iswed‘by‘ cm:.h of 1he "]&‘ansfcror Cempanies ':in relation to their
' respent{w shares shall, without any further apphcation, act, mstrumcnt or deed, be

' dsenmd ito be siand ﬂutomancaliy cancellcd 4§ on the Etfecuve Date

D20,

mcmasc in Authunzed Shurc Capital n[ the Transl‘eree Cnmpany.

'Upnn the Schzme c.ormng into effect, the Authon?cd bhare Capttal of Traaneml
j[;ampanjcs sliall be added o that of the Authofised Sharc f[:_apltal of the Tr_ans[_erce

Comipatty i it thie Memoratidui of Associatioh of the Transferce Compay it shall

. he antomaticafly stend’ enbanced without wny. Airter act, msttument, o deed by

: ;pmﬂedurc or payrnent of uny- atmnp duty anti l'ﬂLiShElhOll fees on- “the pa.,rt of the
- lransfércc Company, ' .

=Ii i u!anﬁcd that ﬂ1e approval/ congent uf sharﬁhuliers nt lhe Txansferue Company to :

: ﬁhe 'ic:hpme ahaﬂ be d;:cmx,d i ba thmr donsent i"br the purpnsc of makmg alteration s in

the eﬂnﬂﬁpondmg Gﬂ.plml ciau&o inthe Memurandum 01" Association uf Ihe Transteree

 (3-01‘£11:1&1‘15! @ required ﬂndar Snctmns 13, 14 &f, 64 or ariy other: appllcabie provmmns

. of the Act For this putpose, the’ ﬁimg fces and slamp duly already paid hy the

T}:ansfemr Cmnpmues on the Authprised Share Cap:tal bhall be utifized and npplmd to
fhie ncrensed shure mpatal of the 'lmnsfercc Cmmpan}'a and shall be desmed {o-have

" Desn 50 paid by the Trangierce: Cnmpdﬁy on such combined Aﬁmnnsad Share Capital
- and accnrdmgiy, the T tansferee Company‘ shall not be reqmred i iy aury Tees or stormp
_ duiy o the Auihiopsed Share Capital B mcmasad The Tmnsf‘emr anpames




PART'E = ACCOIBVTIN TREATMBNT F OR-'THIZ AMAL 7&

undertakes viot to thange its capital structure/ sharcholding until the Scheme coming

into effect.

‘The capital clavse being Clause V of the Memorandum of Association of the Transferee

Compaty shiatl on the Effective:Dale stand substituted to read as follows:

“The authorized capiral-of the Company-is B3, 27,45;00,_000f~_f?2upem Twerity Seven

Crores Forty Five Lakhs only) divided info 27,45,00,000 (Twenty Seven Crares Farty
-Five'ﬁakhaj Eg'uff)g'Shm‘e:f ofRe ha (ﬂupﬂe-;()ﬂe aﬂly) cach with power fo increase or

| reduce the capiial for. the fime béing into several elasses ‘and 1o dttach therefo
_re,specﬁs’e'ly' .Q'uélr j}refermifdl d’ejérreé' qualific .'ec'f-ar speciil Fights, pr‘fvilégéi'" ar
,wndtrmns as mey be dercemzmed by m in aecor “daice with.the-driicles af Association
b he. Comipany and {0 vat;u, Fiod; ifs,, -amalgamate. or abmgate uny such rights,

_przwleges or candrimns AR .';HC}]' pignner as-may-for the ine being be. provrded by the

Articles af A swualwrz af the Campany

AMATION INTHE -

g _'th efchL ﬁom thc Appomi:ed Date and. uptm ccmmg ffito cffuct of 1 thls Scheme, the

Transferce C" 'mpany ghall ‘aecount for e merger in 1!:5 ﬁnancml ‘statements in

'_ ' 103 (Busmes-a coulbmaunns of cntmcs undt.r common contmi) nohﬁed undcr Section ;
' _133 of e A read
- =*st£mdurds prcscnbod undé r thc Acl_

with relevant rules 1squed thclcundel and apphcable accountmg

“The Tratxaféfee'c:émpm‘y, upon the Schieiis soming info sffest; shall record all the
- assets and Habilities including reserves, if any, of the Transferor Companies vested in
it;pursuant to his Scheme, at the respective book values thereof and in the same form

* a§ Appearing in the'books of the Transforor Compahies.

; Thc"ﬁﬁanéi‘aé stateinerils oﬂhe-Tfaﬁéfr‘:rﬁc-‘(’iompﬂny\ﬁlir'e"ﬂ'c'ct mé-ﬁnaﬁeial' pdsi'tion '

' ;;m.;oun_t_.ma,_ :poln,_l_cs‘ b_ggycen the 1;ransferor,(:@mpames;_dnd .thc‘ Tr:ansfcree C:Qmp,ﬂ_n}?,_
the accotinting policies followed by the Transferee Company will prevail and impagt.of
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the saine as on the Appointed Date will be quantified and adiusied in “Surplus inthe
Profit & Loss™ account of the Transferce Compeny to ensure that the financial
‘statements of the Transferec Company veflect the finangial position on the basis of
consistent aceounting policy and in eonformity with applicable standards including the
Ind AS 103 “Business Combinations” as notificd by the Ministry of Corporute Affairs.

. If there are any logns, deposits, sdvances or bther thjghiiuns (inclhuding but not

limited fo ary guararitecs, letters of‘g:ifedﬁ, Tetiers of comfort vr any other instrumert

o or Mrangelr_mnt:whiﬁh may give rise fo & contingent liability in whatever form)

- iniehuditig any dnterest throroan, that are-dus between the Transferor Compasies and the

: Tmn&fer% Company or betweers sny of the 'f[&ﬁnﬁf_érm Bdrﬁpani‘es'infer se, if atyy,
- ghall, ipso facio, stand dimhatggé:atid ciitie to end aid there shall be n’c}iiﬁbﬂiﬁ? in t_hét

_ behalf:%iﬁﬂ-ﬁdmspnndingeﬁect ghal} be given in the “books. of aceount and tecords

- bf,ﬂmﬁ‘mm_&ﬁsl‘ét Company for reduction of suclyassots.or liabilifies, as the. case-may
be _ _ N _

e IHVEEtmﬁnts n shdres af” the ']ransferor Compames held 'by the Transfcrcc Company
'shall be adjusted against share Qapltal of thc Transferor Companxcs in the books
of the Tmnsferee Cﬂmpany i the diffisrence;, if, any, between cost. of mv&stment of

the '!’mnsfamr Comlﬂdmf-& .‘m fhi Biooks of thc 'Iransﬁ:rcn: Cotnpany. shall be adJUStEd

,.agﬂlnst baI.mce of ﬂescrves and surplus nf the Transferce Company post—merger .

L Tha iﬂeﬁﬁif 'of thb :i‘es'érve's 's:hﬂll be '{J’.l'ésefvéd and 'Shiiﬂ app'car“in the. finateial
- statements uf the Transterec Company in the same form in whmh thcy appt:mcd in the

o 'fumncml Statements of‘ the Transferor C‘ompamc:s

. Nﬁﬁvi"d:swnding"énytfﬁngto ﬂz‘e-cont'rary heten, upon t’his—S’chéme'bc'commg'effécﬁire

* the Transferee Company shall give effect to the. accountmg traatlnent ini the bm}ks of
: mmunts in aucordance with the au;ountlng standa,rds 5pcc1ﬁcd under Sectxon 133 of :
the Act read with ‘ﬂw Gtmapames (Indmn Acmmung Slﬂﬂdauk) Rules, 2013, or-any
other selevant ‘o related wqumnem nnder the Act, as applicable on the Appomted

- Date,

. Thic differcrice between the hiet esots fassets lese Hubililes) and reserves of the
Transferor - Compiny -iransferred to the Travsferee Company, after muking: the
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adjustments, il any, as mentioned in this Scheme above shall be transerred to the
capital reiserve.

In addition, the Transferce Compatry shall pass such aécmmﬁng entries, a8 may be
necedsary, i connection with flie Scheme, to comply with any of the applicable
accounting standards sud generally accepted accounting prinsiples adopted in India.

PART Fo GEN,ERAL TERMS & CONDITIONS APPLICABLE TO THE ENTIRE

Pl
Ca

SCHEME

-'Cﬂﬁdnét of Business as ind feom the Appointed Datetill the Eifective Dade:
Bitween ihe)\ppmtﬂed Dite arid Effectwa])ate bach nf’lhe Tmt'tsfemr Campanm shall
cacty on and he déemed to karry on all its busmess and ﬁGhVILIES ay hereto ~and ‘ghail

- stand possessed of its properties and assets for and on account of, and for the benefitof -

andi i frust: ﬁ:-r “the 'I‘mrxsmree Lompany sl wf) profits or ingomie nccrumg or arising’

1o each of I.hﬂ Transferar Companies. rl]‘lL[ HI | experiditure o iosscs ansmg of incurred - -
E {mﬁludirxg afl taxes, if any, pmd ar. au,mmg in fespect of" any profits and incnme) by

the Tmnstcror Compames shail j:nr all purposes be trcated and be deemed fo be and

aterue as the profits or income or &8 the casc tay Be expeudﬁure or Eosscs (mc]udmg‘

tax,es) of ihe Tmrtsfcrcc Compcmy

'Eﬁﬂhﬂi the Transfr.mr Comp';mcs hereby undertakes. tu cany on ifs ‘rcspcctivc business
: tuntli th:: Eﬁ‘ucuve Dai.e thh rcasonabic dlhgcncc and busmess prudence and- shall not,
: .:Wlthautﬂ'le consent ofthf: Tmnsferec Company, ahenatc t.hargc oF Dtharmse deal with
- :thc: Undertakmg or any part tlmrcof’ axcept if ih(: m‘dmary ouTEe of ﬂs business. |

_ “Fach: of the Iransferor Lmnpanles shaﬁ fiot take enter inio, pﬁrfunn ar Imdfsrtakﬂ,

- auy mulerial decision in. rclatmn to it busmess and uparafmus othér than
' "der:aamrm niraady aken pm::r 73] ﬂpprOVﬁl :sf the. &cht;me hy the mspectwe
Board af Dmmm

g ' . any apreement of tmubantli%m;« ﬂﬂd ‘

(D) 'ﬂﬂ}' ﬂﬂW busfness or any-subsiantial expansion of its mspcctive extsting pusiiess
o i:h;mg,e 1hu goneril chutactor-or siattire of ity busineds exeept Wiﬂl the
' wmrenmfmnsuﬁ ofthe Trandforce- Cohmpany.
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Dividend:

The equity sharchelders of each of the Transferor Companies and thz Transferee
Company shall, save as expressly provided etherwise in this Scheme contioue to enjoy
their .existing-ﬁghm under their respective Arficles of Agsociation ineluding the ripht fo

receive dividends, prior to the Eifactive Date,

“Subjeet to the provisions of the Scheme, the profits of wach of the Transferor

Companiesé for the petiod 'b@gfnning from the Appointed Diate, shatf haipn’g e angd be

- the profits of the Transferce Gompﬂny ancl will e available fo the Tmnafcme Compmry

for bcmg di’spased of in any fanmer as it minks fit,

. is ﬂlﬁrﬁd ‘thaat the afbresaid pmvisimisj:in tespect of declaation of -&ividenas',
whether inferiin of final, are enablibg provisions only and ghail tiot be deemed to-confer

any right on any m emb_e,'_r of the Transferor Companies and the. Transferee Company o

- demand or elaim any ﬁi::vidends' which, subject to the pravisions of the Act, shall be

‘entirely. at the discretion of the Board of Dirertors of Transferor Companies and the

."Iim;sfercc Company and subjcct, wherever fecessary; to the approval of the

slmruhoiders of the Tr‘ansfcror Compames and: the Tmnsferee Compzmy, rcspectively '

:ﬂiﬂmhtﬂll}n 0!‘ Tranafemr Cumpamcs

Tipon: Gﬁlﬂmg inta. cffect of this Schcme, eacll ofthe Transféror Compamcs ghall stand
. 3dl$ﬁ’i:ﬂvad Withuut wmdmg up, urld the- Buard t}f Du‘cctors of gach of the Transfetor:
'_-'-Cmnpﬂmes Ehﬂli wﬂhout any fm‘iher act dcﬁd o iﬂstmment shali standdmo!vcd

- _-Dn an,d w;th cffcct from thc hffccuvc I)atc the- name ot each of the Transﬁtror

;p_amcs sh,a.il be sirnck: off fmm the records of ﬂme approprmte Reg;strar ot.

. ' Compamcs Thﬁs Trﬁ,nsfcree Cmnpany shalt mﬂke nccessary ﬁlmgs in th_ls .r.egard '

¥4,

| Applmatitm () Trilmnal i aﬂm Aﬁthmﬁem

Fich of the 'f‘mmi‘ernr Cotnpanics and the I‘ransfbrec Campany shall with all

- maumbfc Gare. dwpatch make. and Hle. all applications, Eemiam under Seetions 230 Lo

233 af the: Act and. ﬂfhe:: appm:nb!c provisions of the Aﬂt bisfore the 'Ihbunal or any

. wither :Auﬂ;mﬁy as,applmabte,;ior ssmcnoﬂmg of this -Sc_hama ancl_‘feﬁdissahman pfeach

-of the Tranisfetot Companies withont windirig up sisder the provisions of Taw and obtain
4k approvals-as may berequirgd under law:,

)
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Modiflcation or Amendinents to the Scheme:

Rubjest to the approval of the Tribunal, each of the Tratsferor Companies and the
Transferce Company through their reapective Board of Dirgetors or such ether person
Ar perﬁoms_g a5 the Z?ésﬁes:tive Board of Directors may suthorize, fcluding any committee
ot sitb-cominiftes thercol (hereinafter safeired 1o as the “Delegiates”), aré hereby

- empowergd and authorzed fmm time to fime to make aay modifications pr amendmerts

to'the Schems; which the fr&*ibunnlzu_r any oiher Grvernment Authority may deein fitto
dpiprove o miy irnposs and fo settle all doubts-or difficulties that may arise i cartying
att the Seheme and 40 do and exceuie 4ll asts, deeds, matters and things as may be

“mecossary Tor putting the Scheme into effect, or to review the position sefating to the

satisfaction of the conditions  this Scheme and if necessaty, o waive any of those (to
thig xtent permissible under Taw) far bringing this Scheme iato effect. Tn the évent that

- any:of thie vonditions that may be fmposed by i Tribunal or offier authorities which
“the Transferor Company or the 'TfﬂﬁSfcrce,,(ﬁbmpzmy iy findnot-viable forany reason,
thets the Tishsferor Company and the Trarisferes Compatiy are at fiberty to withdraw
it ‘%cheme ‘The ﬂfptesmd powers ©of the Tmnsfcmr Company and. thc Transferee

) ..Gﬂmp&ny may be&xereised by the Dc]egatcs of the mspcctivc Compames The power

of fhe Board of Drreciors of e respeclwe Transteror Campany and the ’lransieree
. '-{‘ompany shall ’bc Slej{:Ct in 1he ﬁnal approVal of the Tﬂbunal :

k Fe;' fhe gmqmsg:f ;}i gwmg effect (o tlns Schcmc or {o any moifications or amendments
: ihemof or ﬂddmnns thereto the’ Deleg,a[es 01‘ the ‘Transferor Company and 1 ;lansferee.

:'Campz;uy may gwc .md are auﬂmrxsed to de{ennmc and gwe alf sugh dirccnnns 45 are

i .-;nwﬁ-;'ﬁxuiy mciudtn;, dlrnctmns ior setthng or x:eumvmg, any queshon 01 toubl. o

o d;i’ﬁ{;u]ty that may arise znd sur:.h dctermmatlon or d:reclmns, ag ﬂlc ease may be, 51‘1;131 '

bt bmdm;, on all parties,. in thc same manner ES it the gafric wer spemﬁcally

'I I,-iﬁeorpmaled in ﬂus Scheme

P

- Taxes:
. &ny inx Jiabilities rader the Incoms Tax Act, 1961, Customs Act, 1962, The Central
' Goods And Services Tax Act, 2017, Stave Sale Tox laws, Central Sales Tax Act, 1956, -
; ﬂther Semce.s ’I‘ax, appi:mhie Btate VAI L, Atinap JAS xf any or other appllcabla

Inwa rcgu‘i;tuans dealing with Tmees/ duuts[ iwms (heremaﬁcr in this Lluuse referred
to as “Fix Laws™) allocuble or rélated fo the husiness of cach of the Transferor

28
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Compuanics to the extent not piovided far or covered by the provision for tax made in
the accounts mede as on the date immediately preceding the Appointed Date shall be
transferred to the Transferee Company. Any swplus in the provision for taxation/
duties/ Jevies account including advance tux and Tax Deducted at Source (*THS"y as
un the date Immediately preceding the Appointed Date will also be transferred to the

aceount of the Transforee Comprny.

With cﬁ'_‘,e'ct:gf‘rom the Appointed Date and upon. {he ,-Schcmf:::bécofning- éff.ccﬁve,,mny_téx
credits, tax“xe'ceivahl'es advarice/ pfepaid taxes, MA; Ceredit, .tsfxes deducted ﬁ‘t-‘ioutc'e
of Each of the Transi‘cfor Compames shall e trcatcd as the Tax crcdit.s tax reccnrabics
aclvam,cr’ prcpmd taxes, MAT. credit, iaxes deducted -at source, of the: Transﬁ:rm
Co_l_npany. as on the ‘Appointed Date. and the Transferee Company shall be-entitled to
elaity in its tax retun OF in the statitorily prescribed masiier the fax credis; tax
',réc;:civa:bleé,_{g_t_ivanca,';prcpfiid taxes, MATcredJE, taxes dgduc’;ted ‘at-gouree, of each of
' '-ﬂlé “I'tansferor. Compﬂhfcsﬁnd to:revise its tax retur'zi's and including. any foss, related
tax dcduct:on eernﬂcates ‘and to claim; refuncl advance tax credlts tax: recewab]es, atc '

dccerd mg,iy

Any refund urider the Tax Laws due to'any of tlie Trafisferor -Cdrﬁpanieé' consequent 1o
the. ﬂssessmcnt mad eon the Transfcrce Company dnd fm‘ whichi no.ereditis takcn i the
' accounts as OfF, the date umnedxately precedmg the Appomted Date shatl also belong fo.

and be- recewed by the Transferce Company

N

e ;AH taxes (mciudmgmceme tax custmns duty, exc:sc duty, sales tax semec tax VAT _

'Comptmy ;n rcspect of the profits or- actlvmes or operatlon of the busmess ﬁ'om the_

.,Appomted Date, the ' smne shai[ be deemed to be the com:spondmg iterm pmd by the

e Travisferee Company shall be entitled to tax benefits under Ssction 72A ot aty

other provision of the Income Tax Act, 1961 towards brought forward losses and
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unabsorbed depreciation of the Transferor Company, if any from the taxable profits-of
the Transferse Company wilh cffect from the Appointed Date. The Transferee
Companty shall continue to enjoy the tax bonefity/ concessions provided to the
Trangleror Comipany  through Néﬁﬁcatinns:" Cirgulars issued by the conecerned

Authorities rom time to time.

For the Finoncial Year 2020-21, the Transferor Companies undertake: {a) to comp}y

with all %he ﬁppht:i{bia tax laws, (b} 0 prepare the accowmls arid fife their incfme i
fiailurtd B pm- ‘Lhc.,bﬂ,ld Taws, nnd,(c) b6 ;pa;y the taxes duig themund;:r.

- Cempliance w;th SEBI regulations
- Awthic progent Scheme sulely pmvidt:s for Amalgamution of who] ly-owmed subsidiaries

with its Im}dmg mmpany, ne Tormal appmvai O Gi:ﬁetf.mn certificdte or vetting is
mqumzd hﬁm Stock Exchange or’ SEBI for the Scheme, in temits of ‘provisions of the

o Sucuﬂims and Exchange Bc)ard of Tndia (Lxstmb Obhgdtmus and D;sciosurc_

thuimments) Regulahom., 2015, rcad witlvthe Securmes and Exbhange Board of India.

3 :LLI&fil’lg O"bhgatiom. and Disr:losurc Requirements) (Amendment) ch,uiatmns 2015 _
V_SEHIC_Jrcular No, CID/I)_ILBfCIRfZ{}].?{Z 1 dated: I_.Q“f Maich, 2017, SEBI Gircular No.
 CEDIDIL3/CIR/2018/2-dated 3 January, 2018 and other applicable provisions, if-any.

. ?ﬁ'tcﬁﬁs pEthe. BEB.I' Régliiﬂiidﬁs ﬂw"pi'e's'eﬁtsf:héme of: ﬁmaigﬁmaﬁbn.by'a‘lﬁsefpﬁon '
- Is only reqmmd 1o be filed with Stock Lxchanges for the purpoqe of t.hst,]osure and

o Eﬂis&mﬂmﬁm on their wcbsltc

£ E.'Thlb %cheme i t:ondmbnzﬂ upon zid sub)ecl 07

'Sehmzw mnﬂatmua‘i upnn sanctmm, at&

a. The. fcqu.lmti: mﬂeﬂs of the Hﬁn’bk: [‘nbamal rei:erred to'in Clause F-4- abwabaing

iyhi;ainmi

b. . Siich -mm simetions:ind api;fﬂval‘s, including satésions of any governmenidl m
' reguiﬁtory aut!mr.ﬂ;y, ereditor, lessor, oF cnntmcimg ‘party-as may he required by
Tew or me‘ﬂc‘t in res;awtnf ke S&herrmz bmn;, y obtained; and

¢ The apprmai by the n.quzs;te smmtmn or appmv!ﬂ from the Seentitics dnd
Exchangs Bowed of fndia, Stock Exchanpes, Registrat of Comirnics, Regional
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Director, Officinl Liguidator as may be applicable or as may bedirected by the
Tribunal; and

d. The sertified copyleopies of the ordet/s of the Tribunsl under Seetion 230 to 232
of'the Act and pther apphcable provisions of the Act sanctioning this Scheme being
filed with the chisirai" of Cormpanies, Maharashtra at Mumbaj. '

‘g Allother sanctmns and approvals as may be tequired ynder any law with regafd 10

thss sc.hame are ul'nmned

“The mspmtiw’ﬂnards.ofmmtm oif wach of the Trangferor Conipanios ad the Fransforoe
' Cmnpany shnll, upon the ct:mditmns being satisfied, ot upon waiver ofany con.dmon Yhat is

S wpabk nf bung wmwd dm:lare: the 'Scheme as havmg come ihto-effect,

: PAR.T’G- OT'HER' .TER'MS.'.;& GDNDITIUNS: _

11 the-event of fmy of the said sanctlons and approvals fiof beinig obtained or wawed.. '

o ﬂ,ndi orthe Schcme hot: bemg sanctmned by: the Tnbunal -the Scheme shall bccomc nult

- snitl vaid,; and ‘gach party shall bear its rcspc(,ti\fc coats, Esh&ry:,cs atid E£Xpenses -
_ 'mmmu,__, ' '

' 'Eﬂl th'e‘ ‘Schema

T jtihi-} w@t 'q‘_fiﬂ:jiis 8 s,:ham-ewfg_ij.ifgg to take effect ﬁﬁaﬂy,.i_nciuding without limitation,

due -t any of the suid sanctions and approvas referred to in Clause <8 above not being

sbiained and/ or complicd with and /or safisfied and/or waived and/ orfhis Scheme nof

hamg sancuoned by the Tnbunal and/of urdcr or ordcrs not bemg passcd as aforesmd

§ _cheme shnll stand rcvokcd./ cancelled d be- of 10 eﬂ'ect and hecame mill and

*vmﬂ and in that event no nghts m:d Ilﬂbﬂltl.es whatt;oever shall ACCIUE ‘tﬂ orhe’ mcurrcd
] mmr .S?e by lhtz parm,s or the sharcholdcrﬁ or credxlorb or cmployﬁeb m'ﬂny other persofi
- suve-aid dxoepl in respectof any det of -d_wc_i done prior thereto a5 is contemplated

: Jmm;haﬁer oragto -ahj}-ﬁghf' ﬁ:aBiiity bir obﬁg’aﬁonwlﬁéﬁ }ms -arisen: oraccrued pursuaﬁt

: maram anﬂ wluch sha.lj be g ,,uwamcd il be ]‘JI‘BbEWCd orworlced. (mt i atmfdauce with

i ﬂpp]mnble T, '

Ba

Furaﬂw‘;;_‘ﬂ;e sespaotive Boards of Direstors of egels of the Trausferor Companies dnd
the: Transfioree. Compiny, ibeludinig fhrsugh or by the fespective Thlegutes shall be

enlitled 1o revoke, cancel wnd: t:l_w:.,s:'lare:thé Hcheme to be of no effect if such respective
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G-4..

65,

Boards of Directors are of the view that the coming into effect of the Scheme in teérms

of the provisions of this Scheme or filing of the drawn up orders witl any authority
could have adverse implication on the vespective Transferor Companies and/ or the

Transferee Company.

If any ‘part or provision of this Schéme is found o be unworkable for any reason
whatgoéver, the same shall not, sebject lo the decision of each of the Transferor
Companies end the Transferec Company, affect the validity or implementation of the
-~ ‘other parts aod/. or provisions 6f this Scheme, Bach of the Transferor Comiparies {hy ifs
‘respective Bmmi of I}ireutnrs) zmd the T a.ns{bree Clomipany (by fis Board of Diteciors),.
(either by thanselves or theovgh o cemmities o aufhorized offlcers or Defegates
;ammmmﬂ by. thienn it this hehaﬂ“}, iy, in thieir foli and absatutz: discretion, modify,
?vmy ot mﬂidmw fhrs fmharne pnm 1 the Lifmi:ive Date in-any manier at any time,

.__Ih"thﬁ-féthhf -'Qf'ﬁoﬁwﬁlﬁ'lméﬂtnf a‘ﬁy or all{if'fh'e obligations undc‘r‘tl‘,lis“ -Si}hféme by any-
o pafi,y wwmds any oihcr party firfer se-of fo third partics. and nen-pm'fmmance of which
' --wﬂl pldt&(‘} the ﬂﬂlﬁf paity. umler any obligation, ihen suuh defaultmg party will
- mdemmﬁ,' all ©osts Emd mtemst,tﬂ quah other aﬂectcd party. ' '

All 'cﬂsm chargcs 'Je‘tfiés and expensas '(inc;ludi’ng 'auy taxes and &uﬁés). innuned hy ﬂia-

.-_mmtmn w&th sthl‘.s Scheme and mudental 10 the completion of the amal gamatton of

: :faach af the Tran&fcmr Cmnpamcs with the Transfewe Compauy mc!udmg stamp duty .

3'{ﬂn thu mders of me ’I‘nbunai 11 any, shall be borne and pa:d by the ™ ranbfcreer

' '--'_ij<3mpimy

:*‘M@ﬂsm W e i

Lertified Troe: Ccspy

- Copy Issued "free of cost"
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.I’. (CAA)/36/MB/2021
IN
C.A. (CAA)/1137/MB/2020

In the matter of the Companies Act, 2013;

AND
In the matter of Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies
Act, 2013 and rules framed thereunder.

AND
In the matter of Scheme of Amalgamation of Syncordis
Softwarc Services India Private Limited having CIN
U72900MI12015FTC340700 (“Transferor Company 1)
and Ruletronics Systems Private Limited having CIN
U72200MH2014PTC341550 (*Transferor Company 27)
with Larsen & Toubro Infotech Limited having CIN
L72900MH1996PLC104693 (“Transterec Company™) and

their respective sharcholders (“Scheme™)

Larsen & Toubro Infotech Limited

... Third Petitioncr Company / Transferee Company

CERTIFIED COPY OF ORDER DATED 16* DAY
OF JULY, 2021 ALONG WITH COPY OF SCHEML
ANNEXED TO PETITION

LegaLogic Consulting
Advocates for Petitioner Companies
Unit 3A, Level 3, PV House,

55, Damle Road, Off Law Collcge Road,
Pune- 411004, Maharashtra




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



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT 111
CP (CAA) 164/MB/2022
CONNECTED WITH
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— .

2
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT Il

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.




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
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CP (CAA) 164/MB/2022

CONNECTED WITH

CA (CAA) 164/MB/2022

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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MUMBAI BENCH, COURT Il
CP (CAA) 164/MB/2022
CONNECTED WITH
CA (CAA) 164/MB/2022
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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CP (CAA) 164/MB/2022
CONNECTED WITH
CA (CAA) 164/MB/2022
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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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT I

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

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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MUMBAI BENCH, COURT 111

CP (CAA) 164/MB/2022

CONNECTED WITH

CA (CAA) 164/MB/2022

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 )
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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,_\
ke - T




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT II1

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

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




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT I11

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

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




13.

14.

15.

16.

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT III

CP (CAA) 164/MB/2022

CONNECTED WITH

CA (CAA) 164/MB/2022

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




17.

18.

19.

20.

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT III
CP (CAA) 164/MB/2022
CONNECTED WITH
CA (CAA) 164/MB/2022
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.

20
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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
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(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;
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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;
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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
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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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9.10
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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.

10.2

e

on the Amalgamating Company and the Amalgamated Company, and the appropriate ¢

08

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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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.
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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,




23.2.

23.3.

26.

26.1.

71

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

MAHARASHTRA
REG. No. 16333
EXPIRE ow
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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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IN THE NATIONAL commwi’aﬁu TRIBUNAL
BENGALURU BENCH

CP (CAA) No. 41/BB/2022

(Second Motion)

U/s. 230 to 232 of the Companies Act, 2013 and

Other applicable provisions of the Companies Act, 2013,
R/w Comppnies (CAA) Rules, 2016

IN THE MATTER OF:

Mindtree Limited
Registered Office at:
Global Village, RVCE Post, Mysore Road

Bengaluru, Karnataka - 560059 Petitioner /Transferor Company
AND

Larsen & Toubro Infotech Limited
Registered Office at:
L & T House, Ballard Estate,

Mumbai, Maharashtra — 400001 ... Non-Petitioher/Transferee Company

Order deliversd c:n: 4th November, 2022

CORAM: Hon'ble Shri. Kishore Vemulapalli, Mer:i ser (Judicial)
Hon'ble Shri. Manoj Kumar Dubey, M. ber (Technical)

PRESENT: '
For the Petitioner : Shri. Uday Holla, Sr. Counscl &/v. Mr. Saji P John
For the OL :  Shri. V.5.Varun

For the ROC & RD : Shri. Hemanth Rao

ORDER
Per: Manoj Kumar Dubey, Member (T ﬁchnic;ﬂ!

1. The Second motion Petition is filed by Mindiree Limited (for brevity, the
Petitioner Company/ Transferor Company) unde: Section 230 and 232 of
the Companies Act, 2013 (for short to be referre hereinafter as the ‘Act)
read with Companies ( Compromises, Arranger:cats and Amalgamations)
Rule, 2016 (For brevity, ‘Rules’) by inter alia seci<i1.g for sanction of Scheme
of Amalga_mation and Arrangement of Mindlree Lirnited (“Petitioner
C‘ompany”'or “Transferor Company” or “Amai; amating Company”) and
Larsen & Toubro Infotech Limit.d (“Transferee .:npany” or “Amalgamatzd

Company”) and their respective shareholders and creditors (“Scheme”).
|

CP [CAA) No. 4 IIBBHOE?
{Second Motion)
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2. The Petitioner Company filed First Motion Application bearing CA (CAA)
No. 39/BB/2022 before this Tribunal seeking to direct for the meeting of
the Equity Shareholders and Unsecured Creditors of Petitioner Company.
Based on such Application moved under section 230 and 232 of the
Companies Act, 2013 necessary directions were issued vide order dated
20.07.2022 wherein meetings of Equity Shareholders and Unsecured
Creditors were directed to be convened. Details of the First Motion order
are as under:

CA (CAA) No.39/BB/2022 - Date of Order 20.07.2022

Equity Shareholders Directed to convene
Secured Creditors No Secured Creditors
Unsecured Creditors Directed to convene

3. Pursuant to the First Motion Application, the Tribunal directed to convene
the meetings of Equity Shareholders and unsecured creditors of the
Transferor, Company on 26.08.2022. In compliance to the Order dated
20.07.2022, the aforesaid meetings were held on 26.08.2022 and the
report of the Chairperson (Mr. A.M Naik) dated 26.08.2022 is attached
along with the petition wherein it is stated that in respect of the meeting
of equity shareholders of Petitioner Company, the members were permitted
to exercise their vote by way of remote e-voting. In the First motion order
dated 20.07.2022, the quorum for the meeting of the equity shareholders
of the Transferor Company was fixed at 30 members in person or by proxy.
On a consolidated basis, valid votes were cast by 2438 members holding
13,78,29,546 equity shares (representing 99.99% in value of total paid up
capital). Out of these, votes for 13,78,12,148 equity shares were cast in
favour of the resolution (representing 99.99% of total voting) and votes for
17,398 eqﬁity shares were cast against the resolution (representing nearly
0.01% of total voting). Therefore, the resolution approving Scheme of
Mindtree Limited with Larsen & Toubro Infotech Limited was approved by
the members with requisite majority. It is further stated that the meeting
of Unsecured creditor Transferor Company was attended either

A

CP [CAA) No. 41/BB/2022
(Second Motion)



page 30f 19

personally or by proxy or by Authorised Representative by 43 unsecured
creditors of the said company representing to Rs 71,93,20,057 in value,
constituting 59.32% of the value of unsecured creditors of the Company.
In the First Motion order dated 22/02/2021, it was prescribed that the
guorum for the meeting will be 30% of the total value of the unsecured
creditors, therefore this requirement is fulfilled. The total value of 63
Unsecured Creditors voting in person or by proxy or by Authorised
Representative for the resolution was Rs. 1,15,29,91,458/- . Out of these,
votes for 1,15,12,20,341 unsecured creditors were cast in favour of the
resolution (representing 99.85% of total voting) and votes for 17,71,117
were cast against the resolution (representing 0.15% of total voting).
Therefore the resolution approving Scheme of Amalgamation of Mindtree
Limited with Larsen & Toubro Infotech Limited was approved by the
unsecured creditors with requisite majority. The Scrutinizer (Mr.
Nagendra D. Rao) has also filed the Scrutinizer report dated 26.08.2022,
which is attached along with the Petition.

4. When the Petition was listed on 09.09.2022, it was admitted the following
notice was issued:

«admit and Issue notice. The Registry is directed to issue notice on all
the Statutory Authorities viz., the Registrar of Companies, Karnataka,
The Regional Director Hyderabad, The Designated Nodal Officer
Principal Commissioner of Income Tax, Deputy Commissioner of
Income Tax (OSD), Official Liquidator, National Stock Exchange of
India Limited, Department of Corporate services, Reserve Bank of
India, the Securities and Exchange Board of India and Competition
Commission of India and the learned Counsel for the Petitioner is
permitted to collect the notice and serve it on the said statutory
authorities along with the Company Petition and material papers by
speed post as well as by authorized email and to file proof of service
of notice in the NCLT Registry, by way of Compliance Affidavit well
before the next date of hearing. The Applicant is directed to take paper
publication in ‘Kannada Prabha’ in Kannada daily and ‘Business
Standard’ in English Daily vastly circulated in the region where the
Petitioner Company is located.”

5. In pursuant to the aforesaid notice, the authorized signatory of the petitioner
companies has filed copies of proof of service of notices vide diary No. 4054
dated 26.09.2022, on the aforesaid authorities and also copies of paper

publication of notice of hearing.

CP (CAA] No. 41/B8B/2022. [ -
(Second Motion) . PN .
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6. The main objects, dates of Incorporation, authorized, issued and paid-up
share capital, rationale of the scheme and interest of employees have been
discussed in detail in first motion order dated 20.07.2022,

7. The Board Resolution of the Petitioner Company approving the Scheme is
annexed as ANNEXURE K Series to the Petition.

8. It is further submitted that the Certificate of Statutory Auditors of the
Transferee Company, stating that the Accounting treatment contained in
terms of paragraph 16 of Part C of the Draft Scheme attached herewith
and stamped by them for identification, is in compliance with SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars
issued thereunder and the applicable accounting standards notified by the
Central Government under Section 133 of the Act, read with paragraph 3
of the Companies (Indian Accounting Standards) Rules, 2015 (as amended)
and other generally accepted accounting principles, as applicable, The
aforesaid certificate is attached as ANNEXURE W to the Petition.

9. The audited financial statement as on 31.03.2022 and audited standalone
Financial Statement as on 30.06.2022 of the Transferor Company and
audited financial statement as on 31.03.2022 of the Transferee Company
are attached as Annexures C and E of the Petition.

10. As per the Scheme, the “Appointed Date” means April 1, 2022 or such
other date as may be mutually agreed by the Board of the Companies and
conveyed to the NCLT (as defined hereinafter) in wriling. The “Effective Date”
means the last of the dates on which the filing with Registrar of Companies
in the 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 Scheme
shall 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 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 effective” or “Effectiveness of this
Scheme” shall refer to the “Effective Date”,

11. The consideration for Amalgamation of the Transferor Company with the

CP [CAA) No. 41/BB/2022
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12. In pursuant to the notice, the Regional Director (RD) and the Registrar of
Companies (ROC) have filed the Common report vide Diary No. 4339 dated
12.10.2022 by inter alia observing as under, vide para 2

i. The Transferor Company is a Listed Company. The equity shares of
the company are listed on both BSE Limited and National Stock
Exchange of India Limited, The Transferor Company is required to
show the compliance of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

ii.  No Objection Certificate from Securities and Exchange Board of India,
BSE Limited and National Stock Exchange of India Limited may be
asked ‘éo submit for merging of a listed company with a listed company.
As there is substantial public interest in the companies, same has to
be protected at all costs,

iii.  Since both the Transferor and Transferee Company are in the same
line of business and are listed entities, this merger may attract
provisions of CCI. However, an affidavit dated 26.08.2022 has been
filed by the Transferor Company before NCLT, with a copy to this office,
stating that exemption is provided for intra group mergers as per
applicable CCI Regulations. The same is being brought to notice of
NCLT.

iv.  Transferor Company in its reply has stated that the employees of the
Transféror Company have confirmed that all the employees of the
Transferor Company will be absorbed by Transferee Company without
any break or interruption in service, Transferor Company has many
development centres across India and there is no requirement for
employees of the Transferor Company to relocate to Mumbai unless
requested by the employee and stated relevant communication
regarding applicable policies will be soon made available to the
employees.

V.  According to note no. 40 of the Audited financial statement of the
Transferor Company for the Yyear ended 31st March 202 1, outstanding
dues to Micro and Small Enterprises to the tune of Rs.43 million exists.
The Company may be asked to show as to how it has complied with

Micro, Small and Medium Enterprises Development Act, 2006 and may

5!
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be dire.cted to furnish an undertaking to the effect that it will settle the
dues as per the said Act. As per note no. 14 of the Balance Sheet for
the financial year ending 31.03.2021, the Transferor Company has
undisputed statutory dues to the tune of Rs.812 million. The
Transferee Company may be directed to furnish an undertaking to the
cffect that it will settle the statutory dues immediately.

vi.  As per the Independent Auditor’s Report of Transferor Company for the
financial year 2020-21, the company has outstanding disputed
statutory dues to the tune of Rs.357.7 million and certain amount has
been paid under protest. The Transferee Company may be directed to
furnish an undertaking to the effect that it will settle the dues as and
when the claim is crystalized.

vii.  The Transferor Company has huge Related Party Transactions during
the financial year 2020-21. The company is advised to show the
compliance of Section 188 of the Companies Act, 2013 read with Rules
of Companies (Meetings of Board and its Powers) Rules 2014 and also
show the compliance of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
being that the Petitioner Company is a listed company.

viii.  Clause 19 of Part D of the Scheme provides for Clubbing of Authorized
Capital wherein it is stated that the authorized share capital of the
Transferee Company shall automatically stand increased with any
payment of stamp duty and fees. This term in the Scheme is not in line
with the provisions of Section 232(3)(i) of the Companies Act, 2013,
Transferee Company shall comply with provisions of the section and
pay the difference of fee, after setting off the fee already paid by the
Transferor Company on its respective capital.

ix. Company vide clause 20 of the scheme has stated that the name of the
amalgamated company shall stand changed to “LTIMindtree Limited”
or such other name as approved by the Boards of the Companies.
Hence, Company is requested to furnish an undertaking that the

company will comply with the relevant provisions of Companies Act,
2013 for such change of name.

CP [CAA) No. 41 /BB/2022
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x.  The Transferor Company Mindtree Limited was ordered for inspection
and a .i'eport was submitted by the Inspecting Officer on 17.08.2020.
An affidavit dated 27.08.2022 has been submitted by the company to
NCLT stating the same, in accordance with Section 230(2)(a) of

Companies Act, 2013. Follow up action regarding the same is in
progress, the details are as under:

a)

b)

CP (CAA) No. 41/BB/2022

(Second Motion)

Regarding contravention of Section 230 to 232(7) of the Companies
Act, 2013 read with Section 234 of the Companies Act, 2013: The
Inspecting Officer pointed out in the inspection report the
contravention of Section 234 r/w Rule 25A of Companies
(Compromises, Arrangements and Amalgamations) Rules for not
obtaining order of Hon’ble NCLT for amalgamation of Bluefin
Solutions Ltd., UK, a wholly owned foreign subsidiary with the
Company. The Company replied that its transaction with Bluefin
involved the reduction of share capital held by the company in
Bluefin as per the laws in force in the relevant jurisdiction where
Bluefin UK & its subsidiaries were located and the same was not
found tenable by the Inspecting Officer. As per the Inspecting
Officer, all basic ingredients of compromise or arrangement and
merger and amalgamation are available in this case and in the
process of complying with the laws of foreign country, the Petitioner
Company has failed to comply with its own laws of land i.e.
Companies Act, 2013. The Inspecting Officer proposal for penal
action u/s 232(8) of the Companies Act, 2013 has been accepted by
the Ministry and Ministry instructed to initiate penal action against
the company and its officers in default. Accordingly, Show Cause
Notice issued and reply received from the Company and Registrar of
Companies (ROC) has stated that reply furnished by the Company

is not satisfactory and ROC is in the process of filing prosecution as
directed by the Ministry.

Regarding violation of Section 149(9) of Companies Act, 2013: Show
Cause Notice was issued and the reply furnished by the Company

and was not satisfactory and prosecution is being filed as directed
by the Ministry,
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¢) Regarding violation of Section 197 and 198 of the Companies Act,

2013: Letter sent to the Company and reply in the matter is awaited.

d) Regarding violation of Section 134 of the Companies Act, 2013:
Instructions received from RD and ROC is in the process of filing
prosecution.

€) Regarding violation of Section 143 of Companies Act, 2013:
Instructions issued to ROC and ROC is in the process of issuing
Show Cause Notices and filing prosecution in case compounding
applications are not moved.

f) Regarding violation of Section 138 of Companies Aet, 2013:
Registrar of Companies has issued Show Cause Notice has been

issued and reply is awaited from the Internal Auditors.

xi. The Transferor Company has two 100% subsidiary companies i.e.
Mindtree Software (Shanghai) Co. Ltd. and Bluefin Solutions SDN BHD
- Malaysia. The fate of these two subsidiary companies is not stated in
the petition. The petitioner Transferor Company has submitted a
clarification signed by the Company Secretary stating that upon the
Scheme becoming effective, Mindtree Software (Shanghai) Co. Ltd will
continue as a wholly owned subsidiary of the Transferee company and
Bluefin Solutions SDN BHD-Malaysia is in the process of liquidation.
The Official Liquidator in his report submitted before Hon’ble NCLT
(BB) and copy served to the Directorate on 11.10.2022 has also
emphasized this point. The same is being brought before the notice of
this Tribunal.

xXii.  Official Liquidator, Karnataka with respect to Transferor Company
pointed out certain obscrvations in its report. NCLT may direct the
Petitioner Transferor Company to comply with the observations
pointed out by the Official Liquidator, before the Scheine is allowed.

xiii. The Petitioner Company is a listed company and Inspection made
under section 206 of the Companies Act, 2013 against the Petitioner
Company has not yet reached its conclusiveness. In view of the
ongoing penal proceedings of various sections of the Companies Act,

2013, which are under process and talking into consideration of the

CP (CAA) No. 41/BB/2022
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said facts and observation made above, present petition may be kept
in abeyance till the conclusion of the penal proceedings.

13. Subsequently, reply affidavit to the common report of RD & ROC have been
filed by the petitioner companies vide diary No, 4345 dated 12.10.2022,
inter alia stating as under:-

2. Reply to point 2(i) of the report: It is submitted that the Petitioner
Company /Transferor Company is a Listed Company and accordingly
the Petitioner Company has duly complied with all the requirements of
SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015. The equity shares of the Petitioner Company/ Transferor
Company are listed on both BSE Limited and National Stock Exchange
of India Limited. There are no violations pointed out by SEBI for any
non-compliances or any action taken by SEBI against Transferor
Company for any violations.

3. Reply to point 2(ii) of the report: It is submitted that the Scheme of
Amalgamation and Arrangement was submitted to the Securities and
Exchange Board of India (SEBI), BSE Limited (BSE) and National Stock
Exchange of India Limited (NSE) and both the BSE and NSE have given
their Observation Letters, including comments/observations of SEBI,
to the Scheme of Amalgamation and Arrangement and the same is part
of the Company Petition at ANNEXURE N & ANNEXURE P respectively.
Even after filing of the Petition, Notices were issued by this Hon’ble
Tribunal to SEBI, BSE and NSE and they have not raised any further
observations/objections to the Scheme,

4. Reply to point 2(iii) of the report: It is submitted that approval of CCJ
has already been obtained. The same is communicated by the CCI to
this Hon’ble Bench by its Letter dated 29.09.2022. Larsen & Toubro
Limited, the holding Company holds more than 50% of the Shares of
the Transferor Company and the Tran sferee Company and exemption
1s available to the present Scheme in terms of Item 9 of Schedule 1 of
the CCI (Procedure in regard to the Transactions of Business relating
Combinations) Regulations, 2011,

S. Reply to point 2(iv) of the report: It is submitted that the Employees
of the Transferor Company will not be affected by the Scheme of

CP (CAA) No. 41/BB/2022 [ [ 4
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Amalgamation and Arrangement. The Petitioner Company/ Transferor
Company confirms that all employees of the Transferor Company will
be absorbed by the Transferee Company without any break or
interruption in service as a result of the transfer. It is also submitted
that the interest of the Employees of the Transferor Company is fully
protected under Clause No. 12 of the Scheme of Amalgamation and
Arrangement.

6. Reply to point 2(v) and (vi) of the report: It is submitted that interest
of all Creditors including Creditors under the Micro, Small and
Medium Enterprises Development Act, 2006 (“MSME Creditors”) is
fully protected under Clause No. 10 of the Scheme of Amalgamation
and Arrangement. There is no default in respect of payment to the
MSME Creditors and the amount of Rs. 43 million shown as the
outstanding as on 31.03.2021, the Balance Sheet Closing date has
been fully discharged. In respect of the undisputed statutory dues of
Rs. 812 million it is submitted that the same has been discharged.

The disputed statutory dues to the tune of Rs. 357.7 Million will be
paid by the Transferee Company once the amount is crystalized upon
final adjudication. The Transferor Company has already paid all the
outstanding income tax demands and the Transferee Company has
also provided undertaking to pay tax liabilities, if any, subject to
finality of ongoing adjudication proceedings. The Undertaking
Affidavit of the Transferee Company has also been placed with this
Hon’ble Tribunal along with Memo dated 07.10.2022. (Memo
regarding Income Tax Letter along with supporting Documents and
Undertaking).

7. Reply to point 2(vii) of the report: It is submitted that all
contracts/arrangements/transactions entered by the Transferor
Company with related parties are in the ordinary course of business
and on an arm’s length basis. All the Related Party Transactions are in
compliances with the provisions of Section 188 of the Companies Act,
2013 read with Companies (Meetings of Board and its Powers) Rules,
2014 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Details of the Related Party Transactions of

CP (CAA) No. 41/BB/202
(Second Motion)
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Petitioner Company and compliance with the provisions of the
Companies Act, 2013, are reflected/disclosed in the Notes to Financial
Statements and are part of the Company Petition at ANNEXURE F.

8. Reply to point 2(viii) of the report: It is submitted that as per Clause
19.3, the Scheme duly provides for the payment of the differential fee
on the authorised capital and hence, the same is in compliance with
the prc.fvisions of Section 232 (3) (i) of the Companies Act, 2013.
Further, the Transferee Company will pay any differential fees / stamp
duty upon combining the authorized share capital of the Transferor
Company with the Transferee Company.

9. Reply to point 2(ix) of the report: It is submitted that Clause 20 of
the Scheme of Amalgamation and Arrangement provides for the name
change and the same is subject to the approval by the jurisdictional
Registrar of Companies. Accordingly, the Amalgamated/Transferce
Company shall comply with such compliances as may be required
under applicable laws to effect this change of name,

10.  Reply to point 2(x) (a to f) of the report: It is submitted that the
Registrar of Companies, Bengaluru issued show cause notices based on
the inspection Report submitted by the Inspecting Officer. The
Transferor Company has already submitted detailed replies to the said
notices. The Transferor Company has also submitted with this Hon’ble
Tribunal the copies of the above notices received from the ROC, reply to
these notices and Affidavit by the Transferee Company undertaking that
the proceedings under the Companies Act initiated by the ROC shall
continue against the Transferee Company, in the same manner and to
the same extent as they or might have continued, if the Scheme had not
been made. The Transferee Company has undertaken to fully co-operate
with authorities in respect of the said investigation proceedings. The
undertaking affidavit is already furnished at ANN EXURE 1 to the Memo
dated 10.10.2022. (Memo regarding proceeding initiated by MCA
through ROC, Bengaluru).

11. Reply to point 2(xi) of the report: It is submitted that there are
two Wholly Owned Subsidiaries of the Transferor Company, viz;

Mindtree Software (Shanghai) Co. Ltd and Bluefin Solutions SDN. BHD.
: Do

CP [CAA) No. 41/BB/2022
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-Malaysia. Upon the Scheme becoming effective, Mindtree Software
(Shanghai) Co. Ltd will continue as a wholly Owned Subsidiary of the
Transferee Company. Bluefin Solutions SDN. BHD. -Malaysia s in the
process of Liquidation.

I2. Reply to point 2(xii) of the report: It is submitted that the same
has already been clarified vide Reply Affidavit dated 11.10.2022 to the
Report of Official Liquidator filed on 10, 10.2022

13. Reply to point 2(xii) of the report: It is submitted that the
inspection was ordered by the MCA Under Section 206 of the
Companies Act, 2013 prior to the acquisition of the Petitioner Company
by the Parent Company, Larsen & Toubro Limited. Both the Petitioner
and Transferee Company are subsidiaries of Larsen and Toubro Limited
and the Transferee Company has already filed undertaking Affidavit to
the effect that all proceedings under the Companies Act initiated by the
ROC shall continue against the Transferee Company, in the same
manner and to the same extent as they or might have continued as if
the Scheme had not been made. The Transferee Company has
undertaken to fully co-operate with authorities in respect of the said
investigation proceedings. In view of the undertaking given by the
Transferee Company there is no requirement to keep the merger
process in abeyance. On the other hand, all the requirements under
the Companies Act, 2013 for the amalgamation of the Transferor
Company with Transferce (’.Zompa.ny has been complied with and the
Hon'ble NCLT Mumbai Bench in respect of the Transferee Company has
already approved the Scheme of Amal gamation and Arrangement vide
Order dated 19.09.2022. The said Order was placed with this Hon'ble
Tribunal along with Memo dated 28.09.2022.

Vide Diary No:4286 dated 10.10.2022, the petitioner company has filed
a memo regarding proceedings against the Transferor company
initiated by ROC; along with affidavit on behalf of the Transferee
Compa.t.'ny dated 08.10.2022; confirming that the said proceedings shall

continue against the Transferee Company upon the Scheme coming
into effect.
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14, The Income Tax department has filed it report vide diary No.4176 dated
03.10.2022 wherein it is observed that on perusal of ITBA records, there is
demand outstanding of Rs.30,85,33, 126/- against the Transferor
Company. Further, assessment proceedings in case of the transferor
company are pending under section 143(3) of the Act for the AYs 2020-21
(case referred to Transfer Pricing for assessing Arm’s Length Price) & AY
2021-22,

15. The Petitioner Companies filed its reply to IT Report vide diary No 4285
dated 10.10.2022 wherein it is stated that first and second demands
mentioned in the Income Tax Letter has been cleared and payment receipts
are attached as ANNEXURE 2 to the said Memo. With respect to the Third
Demand in the IT Letter it is stated that the petitioner Company has filed
a rectification Application and accordingly the Dy. Commissioner of [T has
passed an Order which shows that there are no (NIL) Outstanding for the
year 2019-2020. The said Order passed by the Ld. Dy. Commissioner of
Income Tax is produced with the said Memo at ANNEXURE 3. Additionally,
the Transferee Company has undertaken to pay Tax Liabilities of the
Transferor Company, once the proceedings attain finality, The Undertaking
Affidavit is at ANNEXURE 4 of the Memo. '

16. Official Liguidator (OL) has filed its report vide diary No. 4289 dated
10.10.2022 by inter alia observing as under

1. That the Transferor Company and the Transferee Company filed a
petition u/s 230 to 232 of the Companies Act, 2013 before this
Hon'ble Tribunal in CP No. (CAA) 41/BB/2022 seeking thereby the
orders of this Hon’ble Tribunal for sanction of scheme of
amalgamation of merger of Transferor Company with the Transferee
Company.

2.  The Transferor Company is registered in the state of Karnataka and
the transferee company is registered in the state of Maharashtra.
Hence, the report to NCLT Bengalury is restricted to Transferor
Company only,

The appointed date is fixed s 01.04.2022.
That as per the scheme 73 equity shares of Rs.] each of the
Transferee Company shall be allotted to the shareholders of the

CP (CAA) No, 41/BB,/2022
(Second Mation)
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Transferor Company for every 100 equity shares of Rs.10 each held
by the shareholders in Transferor Company consider the market
value per share of Rs.3277/- of Transferor Company and Rs.4632/-
of Transferee Company. The SWAP Ratio has been arrived based in
the valuation report and fairness opinion by Goldman Sach (India)
Securities Pvt Ltd.,

As per the list of shareholders, Transferor Company have
NRI/Foreign Entity. Need to comply with FEMA requirements
THAT the Transferor Company has no secured creditors. As per
docyments submitted, the meeting of unsecured creditors and
shareholders have been held on 26.08.2022.

As per the documents and CA report, 99.99% of shareholders and
99.85% of unsecured creditors have approved the scheme. It is
noticed that total 104 shareholders having voting rights of 17398
shares had voted against the merger. In % it is Jjust 0.01 only.

Both Transferor Company and Transferee Company are listed
companies with substantial public interest. Approval /NOC of
NSE/BSE/SEBI etc. may be required to be obtained before the
scheme of amalgamation is allowed. If the Scheme is allowed, there
will be impact on the out flow of income tax.

As per master data maintained by the MCA, there are no pending
secured charges against the Transferor Company. The Transferor
Company is up to date in filing its Balance Sheets and Annual
Returns as the Company has filed above returns for the year 2021-
22,

It is noticed that majority shares of Transferor Company had been
brought by the parent company L&T Ltd in the year 2018-19
through open offer. It is reported that both Transferor and
Transferee Company are subsidiaries of L&T Ltd.

The MCA has ordered inspection under section 206 (5)/ 207 of
Companies Act, 2013 against Transferor Company in the yvear 2018-
19 based on the report of the ROC, Bengaluru. The inspection report
has been submitted by the inspector and it is understood that ROC,
Bengaluru has started issuing Show Cause Notice including for non-

CP [CAA) No. 41/BB/2022 -
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compliance of section 230-232 of Companies Act, 2013 as earlier
reported out by the Inspecting officer in his report. As the Transferor
company is going to merge completely with the transferee company,
the Transferor Company and Transferee Company has to submit
unconditional notarized affidavit stating that that affairs in default
of the Transferor Company and Transferor Company would file
necessary compounding application/ adjudication application as
the case may be in case ROC directed to do so under Section 441
and 454 of the Companies Act, 2013 respectively. In short all the
officers in default of the Transferor Company can continuously liable
for penal action, even if, the company is merged with the other
entit.y.

Both Transferor and Transferee Company are having significant
market share in the Indian Software market and both are listed and
having substantial public interest. Approval of CCI if any may be
sought. The Petitioner Company need to clarify on this matter.

The interest of employees of Transferor Company needs to be taken
care by the Transferee Company. The Transferee Company upon the
merger should not retrench or terminate any employee giving the
reason that the employees are surplus on account of this merger.
The Interest of all other creditors need to be taken care by the
Transferee Company in particular MSME creditors and comply with
the MSME Act.

As per the list furnished to the petition, the Transferor Company has
huge disputed matters having financial impact. The Transferee
Company has to undertake to settle the claims once the claim is
crystalized,

The Transferor Company has two 100% subsidiary companies i.e,
Mindtree Software (Shanghai) Co. Ltd and Bluefin Solutions SDN.
BHD-Malaysia. The fate of these two subsidiary companies is not
stated in the petition. Need clarification on this.

That the Official Liquidator for scrutiny of books of accounts and
records of above said Transferor Company engaged Mr. A. Niranjan
Prabhu, Chartered Accountant, from the panel approved l;jy the
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Hon’ble High Court of Karnataka having office at NO. 63/1, 1st floor,
Above Canara Bank, Railway Parallel Road, Bengaluru - 560020
with regard to the affairs of the Transferor Company.

18. That the said Chartered Accountants, after examining the affairs of
the Transferor Company have submitted report dated 28.09.2022.
The said report is enclosed herewith in this report. The Chartered
Accountant’s report regarding Transferor Company may be treated
part and parcel of this report. It is noticed from the CA report that
no adverse comments have been made by the Chartered Accountant
about the state of affairs of the Transferor Company.

17.  The petitioner company filed its reply vide diary no: 4301 dated 11.10.2022
to the observations made by the Official Liquidator is as under:
2. Regarding observation in Para No. 1 to 4 of the report of the Official
Liquidator, it is submitted that they are matter of fact.
3. Regarding Observation in Para No. 5 of the Report of the Official
Liquidator that the Transferor Company need to comply with FEMA
requirements, it is submitted that the FEMA requirements if any will be
complied by the Transferee Company.
4. Regarding observation in Para No. 6 and 7 of the report of the Official
Liquidator, it is submitted that, they are matter of fact.
5. Regarding observation in Para No. 8 of the report it is submitted that
the approval/NOC of NSE/BSE/SEBI has been obtained and same have
been furnished along with the petition as Annexure N & P respectively.
There is no income tax impact upon the Scheme becoming effective, since
both the companies are profit making companies and paying income tax
regularly.
6. Regarding observation in Para No. 9 and 10 of the report of the Official
Liquidator, it is submitted that, they are matter of fact,
7. Regarding observation in Para No. 11 of the report of the Official
Liquidator, it is respectfully submitted that the Registrar of Companies,
Bengaluru issued show cause notices and the Transferor Company had
already submitted detailed replies to the said notices. The Transferor
Company has also submitted the copies of the notice received from the
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Company undertaking that, the proceedings under the Companies Act,
2013 initiated by the ROC shall continue against the Transferee Company,
in the samt.i manner and to the same extent as they might have continued,
if the Scheme had not been made. The Transferee Company has
undertaken to fully co-operate with authorities in respect of the said
investigation proceedings. Copy of the said Memo dated 10.10.2022 along
with affidavit has been furnished with the Affidavit filed by the Petitioner
Company,

8. Regarding observation in Para No. 12 of the report of the Official
Liquidator it is respectfully submitted that approval of CCI has already
been obtained. The same is communicated by the CCI to this Hon’ble
Bench by its Letter dated 29.09.2022.

9. Regarding observation in Para No. 13 of the report of the Official
Liquidator it is respectfully submitted that the interest of the Employees of
the Transferor Company is fully protected under Clause No. 12 of the
Scheme of Amalgamation and Arrangement,

10. Regarding observation in Para No. 14 of the report of the Official
Liquidator it is respectfully submitted that the interest of all Creditors
including MSME Creditors is fully protected under Clause No. 10 of the
Scheme of Amalgamation and Arrangement.

11. Regarding observation in Para No. 15 of the report of the Official
Liquidator it is respectfully submitted that the interest of the Counter
Parties under Litigation is fully protected under Clause No. 13 of the
Scheme of Amalgamation and Arrangement.

12. Regarding observation in Para No. 16 of the report of the Official
Liquidator it is respectfully submitted that there are two Wholly Owned
Subsidiaries of the Transferor Company, viz; Mindtree Software (Shangh ai)
Co. Ltd and Bluefin Solutions SDN, BHD -Malaysia. Upon the Scheme
becoming effective, Mindtree Software (Shanghai) Co. Ltd wil] continue as
a wholly Owned Subsidiary of the Tran sferee Company. Bluefin Solutions
SDN.BHD-Malaysia is in the process of Winding up.

13. Regarding observation in Para No. 17 and 18 of the report of the Official
Liquidator, it is submitted that, they are matter of fact and the Chartered
Accountant appointed by the Official Liquidator has filed his Report after

CP (CAA) No. 41/BB/2032
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examining the Books & Records of the Transferor Company and has not
made any adverse comments in his Report.
Further, the Competition Commission of India (CCI) vide letter dated
29.09.2022 has inter alia stated that approval had been given by CCI on
04.04.2019.
On 12.10.2022, this Tribunal directed the learned Counsels appearing for
Petitioner Company to file an undertaking affidavit from the Directors of the
Transferee Company to para 1 1 at page 3 of the OL report within one weelk.
Accordingly, the Petitioner Company has filed Memo regarding Additional
Affidavits on 14.10.2022 vide Diary No. 4391 from the current Directors and
KMPs of the Transferor Company/ Petitioner Company. On 14.10.2022 vide
Diary No. 4391 the petitioner company has complied with the above
directions and the same has been taken on record.
The reports of the ccl, RoC, RD, OL and IT are taken on record. Similarly,
reply filed by the petitioner companies to the above mentioned reports are
also taken on record.
In view of the above discussion, we conclude that the objections/ observations
to the Scheme received from RD, ROC, OL and IT have been adequately
replied by the petitioner companies and hence there is no impediment in
approval of the Scheme.
The Scheme in question as annexed at Annexure-A is approved and we hereby
declare that the same is to be binding on all the shareholders and creditors
of the Transferor as well as Transferee Companies. While approving the
Scheme, it is clarified that this order should not be construed as an order in
anyway granting exemption from payment of any stamp duty, taxes, or any
other charges, if any, and payment 1n accordance with law or in respect of
any permission/ compliance with any other requirement which may be
specifically required under any law. With the sanction of the Scheme, the
Transferor Company, namely Widia India Tooling Private Limited shall stgnd
dissolved without undergoing the process of winding up resulting in increase
in the authorised share capital of the Transferee Company, namely

Kennametal India Limited.
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AND THIS TRIBUNAL DOES FURTHER ORDER:

() That the petitioner companies do, within 30 days after the date of
receipt of this Order, cause a certified copy of this Order to be delivered
to the Registrar of Companies, Karnataka for registration and on such
certified copy being so delivered, the Transferor Company shall be
dissolved without undergoing the process of winding up. The
concerned Registrar of Companies shall place all documents relating
to the Transferor Company registered with him on the file relating to
the said Transferee Company and the files relating to Transferor and
Transferee Companies shall be consolidated accordingly, as the case
may be; and

(ii) That the Transferee Company shall deposit an amount of Rs.75,000/-
with the Pay & Accounts Office, Chennai in respect of the Regional
Director, South East Region, Ministry of Corporate Affairs, Hyderabad
and Rs.25,000/-in favour of The Prime Minister’s National Relief Fund,
within a period of four weeks from the date of receipt of certified copy
of this Order; and

(iif) That any person interested shall be at liberty to apply this Tribunal in
the above matter for any directions that may be necessary.

(iv) The approval / sanctioning of the Scheme shall not be construed as an
exemption from any of the provisions under the Income Tax Act, 1961
or the Companies Act,2013 and that the authorities under both the

Acts, are at liberty to take appropriate action, in accordance with law,
if so advised.

23. As per the directions, Form No.CAA-7 of Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, formal orders be issued on
the petitioner companies on filing of the Schedule Property i.e., (i) freehold
property of the Transferor Company and (ii) leasehold property of the
Transferor Company by way of affidavit of the Transferor Company
respectively.

24. Accordingly, CP (CAA) No.41/BB/2022, is disposed of. Copy of this Order be

communicated to the Counsel for the Petitioner Companies.

(MANOJ KUMAR DUBEY) (KISHORE VEMUL&PALLI]
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH
(Through web-based video conferencing platform)

ITEM No.01
CA No.92 of 2022 in
CP (CAA) No.41/BB/2022

IN THE MATTER OF:

M/s. Mindtree Limited

Registered Office at:

Global Village, RVCE Post, Mysore Road,

Bengaluru, Karnataka — 560059. - Petitioner /Transferor Company

AND
M/s. Larsen & Toubro Infotech Limited
Registered Office at:

L&T House, Ballard Estate,
Mumbai, Maharashtra - 400001. - Non-Petitioner /Transferee Company

Order delivered on: 10.11.2022

CORAM:

SH. KISHORE VEMULAPALLI
HON’BLE MEMBER (JUDICIAL)

SH. MANOJ KUMAR DUBEY
HON’BLE MEMBER (TECHNICAL)

PRESENT:
For the Petitioner : Shri Saji P. John, Adv.

ORDER
1. Shri Saji P. John, Ld. Counsel appeared on behalf of the Applicant.

2. This is an application filed by the Ld. Counsel for the Applicant u/s 420 of
the Companies Act, 2013 r/w Rule 11 of the NCLT Rules, 2016 seeking for

rectification of the typographical errors in Order dated 04.11.2022 passed in

CP (CAA) No. 41/BB/2022, \
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3. The Applicant has requested for a correction in the date of the First motion
Order, to be mentioned as 20.07.2022 at Page No.3, 4th Line; and that the
names of the Transferor Company and Transferee Company be rectified in the

above mentioned order dated 04.1 1.2022 at Page No.18.

4. Heard. The Corrigendum to the order dated 04.11.2022 passed in CP (CAA)
No.41/BB/2022 is as follows:

In Page No.3, 4th Line - the date o f First Motion Order is modified to 20.07.2022,
instead of 22.02.2021.

In Page No.18, Para 22, 9" & 12t Line — the names of the Transferor and
Transferee Companies, are modified to Mindtree Limited and Larsen & Toubro

Infotech Limited respectively, in place of Widia India Tooling Private Limited
and Kennametal India Limited.

Accordingly, the relevant line in Para 22 is modified as under:

“With the sanction of the Scheme, the Transferor Company, namely Mindtree
Limited shall stand dissolved without undergoing the process of winding up

resulting in increase in the authorised share capital of the Transferee Company,
namely Larsen & Toubro Infotech Limited.”

5. Rest of the Order dated 04.11.2022 passed in CP (CAA) No.41/BB/2022
remains unaltered.
6. The Applicant is directed to act as per this Order.

7. In view of the above directions, the Application bearing CA No.92 of 2022 is
allowed and disposed of.

e Dl — Sa‘t-
MANOJ KUMAR DUEEY KISHORE VEMULAPALLI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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OF THE ORIGINAL -

DEPUTY/ASS

IR REI L AL e e

L- iy I L -',J
o dhgd




	1_Cover Page
	2.1_COI & COC
	2.2_LTIMindtree COI_
	3_MOA
	4_AOA
	5_Resolutions after AOA
	6_LTI - CTC of NCLT Order
	7A_Mindtree - CTC of NCLT Order
	7B_Mindtree - Corrigendum Order



