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COMPANY LIMITED BY SHARES INCORPORATED UNDER THE COMPANIES ACT 1956 

MEMORANDUM OF ASSOCIATION OF 

LTIMINDTREE LIMITED1 

(Formerly LARSEN & TOUBRO INFOTECH LIMITED) 

 

 
I.       The Name of the Company is LTIMindtree Limited1. 

 

 
II.      The registered office of the company will be situated in the State of Maharashtra. 

III.     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. 



 

8. 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. 

 
9. 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. 

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

 

 
10. To indulge in research and development of any kind of software and hardware technology 

for captive consumption or for specific customer or otherwise. 

 
11. 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. 

 
12. To erect, construct, enlarge, alter, maintain buildings, roads, toll bridges, works and 

structures of every kind necessary or convenient for the Company’s business. 

 
13. 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. 

 
14. 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. 

 
15. 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. 

 
16. 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. 

 
17. 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. 

 
18. 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.



 

19. 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. 

 
20. 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. 

 
21. 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. 

 
22. 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. 

 
23. 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. 

 
24. 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. 

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

Company. 
 

 
26. 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. 

 
27. 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. 

 
28. 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. 

 
29. 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. 

 
30. To establish agents in India and elsewhere for sales and purchases and to regulate and 

discontinue the same.



 

31. 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. 

 
32. 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. 

 
33. 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. 

 
34. 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. 

 
35. 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. 

 
36. 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. 

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

 

 
38. To promote any company or companies for the purpose of acquiring all or any of the 

property, rights and liabilities of this Company. 

 
39. 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



 

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. 

 
40. 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. 

 
41. 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. 

 
42. 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. 

 
43. 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. 
 
No.  

Name of Subscribers  Addresses, and occupation 
of each subscriber  

No. of Shares 
Taken by 
each 
Subscriber 
Equity 

Name, addresses 
description & 
occupation of 
witnesses 

1 LARSEN & TOUBRO LIMITED 
BY ITS DULY AUTHORISED SUDHAKAR 
DINKAR KULKARNI 

L&T HOUSE BALLARD 
ESTATE MUMBAI 400 001 

1 (ONE)  
 
 
 
 
 
 
 
 
 
CHIRAMEL 
GHEEVARUGHESE 
KOSHY 
SON OF P.G. 
VARUGHESE 
12/86 TILAKNAG 
ROAD NO. 5 
GOREGAON (W) 
MUMBAI 400 062 
 
SERVICE 

2 SUDHAKAR DINKAR KULKARNI 
SON OF 
DINKAR MUKUND KULKARNI 

6, CYNTHIA MAIN 
AVENUE MUMBAI 400 054 
COMPANY EXECUTIVE 

1 (ONE) 

3 MOHAN PADMANABH WAGH 
SON OF 
PADMANABH MANGESH WAGH 

29B, CARTER ROAD 
BANDRA (W) MUMBAI 400 
050 
COMPANY EXECUTIVE 

1 (ONE) 

4 ANILKUMAR MANIBHAI NAIK 
SON OF 
MANIBHAI NICHABHAI NAIK 

54, PALI HILL, BANDRA 
(W) MUMBAI 400 050 
COMPANY EXECUTIVE 

1 (ONE) 

5 ANUMOLU RAMAKRISHNA 
SON OF 
ANUMOLU VENKATAPPIAH 

M-29 ANNA NAGAR EAST 
CHENNAI 600 102 
COMPANY EXECUTIVE 

1 (ONE) 

6 MOHAN KARNANI 
SON OF 
NATHUMAL KARNANI 

73, CARTER ROAD, 
BANDAR (W) 
MUMBAI 400 050 
COMPANY EXECUTIVE 

1 (ONE) 

7 YESHWANT MORESHWAR 
DEOSTHALEE 
SON OF 
MORESHWAR TRIMBAK DEOSTHALEE 

4A, SUVAS APTS. 
OFF. L. JAGMOHANDAS 
MARG MUMBAI 400 016 
COMPANY EXECUTIVE 

1 (ONE) 

  TOTAL 7 
(SEVEN) 

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

 
 
 
 



COMPANY LIMITED BY SHARES INCORPORATED UNDER THE 

COMPANIES ACT 1956 

ARTICLES OF ASSOCIATION OF 

LTIMINDTREE LIMITED1 

(Formerly LARSEN & TOUBRO INFOTECH LIMITED) 

LTIMindtree Limited1 (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 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. 

2 Interpretation 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 

Limited1. 

“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. 



“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. 

3 Share Capital 

4 Shares under the Control 

of Directors 

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. 

5 Kinds of Share capital 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. 



6 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; 

Mode of further issue of 

shares 

ii. 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. 



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. 

7 Power to issue redeemable 

preference shares 

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. 

8 Allotment of shares by 

directors for consideration 

other than cash 

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. 

9 Acceptance of shares 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. 

10 Deposit and calls etc. 

to be a debt payable 

immediately 

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 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. 

12 Issue of Certificates 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. 

Issue of new share 

certificate in place of 

defaced, lost or destroyed 

certificate 

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. 

Seal on Certificate/(s) 3. Every certificate shall be under the seal and shall specify the 

shares to which it relates and the amount paid-up thereon. 

Certificate for shares held by 

joint holders 

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. 

Form and manner of issue of 

Certificate 

5. Certificate shall be issued in the form and manner prescribed 

in the Act, the Rules and other applicable laws. 



13 Company entitled to 

Dematerialize its 

Securities 

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. 

14 Option to Investor to 

hold/receive shares in 

dematerialized form 

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. 

15 Numbering of Shares 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. 

16 Company not bound to 

recognise any interest in 

share other than that of 

Registered holder. 

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). 

17 New Capital same as existing 

Capital 

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. 

18 Variation of 

Members’ rights 

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. 



Provisions as to General 

Meeting to apply mutatis 

mutandis to each meeting 

of the holder of shares 

To every such separate meeting, the provisions of these 

regulations relating to General Meetings shall mutatis mutandis 

apply. 

19 Provisions of shares to 

apply mutatis mutandis 

to any other securities 

and debentures 

The provisions of Articles shall mutatis mutandis apply to issue 

and allotment of any other securities including debentures (except 

where the Act otherwise requires). 

20 Power to pay commission 

in connection with 

securities issued 

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. 

Rate of commission in 

accordance with the rules 

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. 

Mode of Payment of 

commission 

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. 

Power to pay brokerage 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 :- 21 Company’s lien on shares 

(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. 

Lien to extend to 

dividends, bonus etc. 

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. 

Waiver of lien 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. 



22 Enforcing lien by sale 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. 

23 Validity of sale 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. 

Purchaser to be 

registered holder 

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. 

Purchaser not 

affected 

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. 

24 Application of proceed 

of sale Payment of 

residual money 

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. 

25 Outsider’s lien not to 

affect Company’s lien 

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. 

26 Provisions as to lien to 

apply mutatis mutandis 

to debentures, etc. 

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. 

27 Board may make calls 



Notice of call 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. 

Board may extend time 

for payment of call 

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. 

Revocation or 

postponement of call 

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

Board. 

28 Call to take effect from 

date of resolution 

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. 

29 Call on shares of same 

class to be on uniform basis. 

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. 

30 Installment on shares 

to be duly paid 

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. 

31 Liabilities of joint 

holders of shares 

The joint holders of a share shall be jointly and severally liable to 

pay all calls in respect thereof. 

32 Sums deemed to 

be calls 

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. 

Effect of non-payment 

of sums 

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. 

33 Call to carry interest 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. 

Board may waive 

interest 

2. The Board shall be at liberty to waive payment of any such 

interest wholly or in part. 



34 Partial payment not to 

preclude forfeiture 

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. 

35 Provisions as to calls to apply 

mutatis mutandis to other 

securities including 

debentures, etc. 

The provisions of these Articles relating to calls shall mutatis 

mutandis apply to any other securities including debentures of the 

Company. 

36 Payment in anticipation 

of calls may carry 

interest 

The Board:- 

(a) 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. 

37 If money payable on 

share not paid, notice 

to be given to Member 

38 Term of Notice The notice aforesaid shall:- 

(a) 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. 

39 In default of payment, 

shares 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. 



40 Receipt of part amount 

or grant of indulgence 

not to affect 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. 

41 Entry of forfeiture in register 

of member 

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. 

42 Certificate of forfeiture 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). 

Consideration for 

forfeiture and transfer 

of forfeited share 

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. 

Transferee to be 

registered as holder 

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

the share; and 

Transferee not affected 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). 

43 Forfeited shares to be 

property of the Company and 

may be sold etc. 

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. 

Cancel of Forfeiture 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. 



44 Member still liable to 

pay money owing 

at the time of 

forfeiture and interest 

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. 

Cessation of liability 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. 

45 Effect of forfeiture 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. 

46 Validity of sale 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. 

47 Cancellation of share 

certificates in respect 

of forfeited shares 

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. 

48 Surrender of share 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. 

49 Sums deemed to be calls 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. 

50 Provisions as to forfeiture of 

shares to apply mutatis 

mutandis to other securities 

including debentures etc. 

The provisions of these Articles relating to forfeiture of shares 

shall mutatis mutandis apply to any other securities including 

debentures of the Company. 



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. 

51 Instrument of transfer 

to be executed by 

transferor and transferee 

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. 

52 Board may refuse to 

register transfer 

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. 

53 Board may decline to 

recognize instrument of 

transfer 

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. 



2. The Company shall send notice containing the reasons 

thereof within the time stipulated under the Act. 

54 Transfer of shares 

when suspended 

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. 

55 Provisions as to transfer of 

shares to apply mutatis 

mutandis to other securities 

including debentures etc. 

The provisions of these Articles relating to transfer of shares shall 

mutatis mutandis apply to any other securities including 

debentures of the Company. 

56 Restriction on Share 

transfer 

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. 

57 Title of shares of 

deceased Member 

58 Registration of person 

entitled to shares or 

otherwise than 

by transfer 

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. 



59 Right to election 

of holder 

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. 

Manner of testifying 

election 

2. If the person aforesaid shall elect to transfer the share, he 

shall testify his election by executing a transfer of the share. 

Limitations applicable 

to notice 

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. 

60 Claimant to be entitled 

to same advantage 

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. 

61 Provisions as to transmission 

to apply mutatis mutandis 

to other securities 

including debentures etc. 

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. 

62 Increase in the 

Share Capital 

63 Alteration of 

Share Capital 

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. 



64 Shares may be 

converted into stock 

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. 

Right of stock holders (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. 

65 Reduction of Capital 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 :- 

66 Joint holders 

Liability of joint holders (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. 

Death of one or more 

joint holders 

(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 



other person. 

Receipt of one sufficient (c) Any one of such joint holders may give effectual receipts of 

any dividends, interests or other moneys payable in respect of 

such share. 

Delivery of certificate 

and giving of notice 

to first named holder 

(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. 

Vote of joint holders 

Executors or 

Administrators 

as 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. 

(ii) 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. 

67 Provisions as to joint holders 

as to shares to apply 

mutatis mutandis 

to debentures 

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. 

68 Provisions relating to 

joint holder shall apply 

mutatis mutandis to the 

joint beneficial owner 

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 :- 

69 Capitalization 

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. 



Sum how applied 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. 

70 Power of the Board for 

capitalization 

1. Whenever such a resolution as aforesaid shall have been 

passed, the Board shall :- 

(a) 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 :- 

Board’s power to issue 

fractional certificate/ 

coupon etc. 

(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. 

Agreement binding 

on Members 

3. Any agreement made under such authority shall be effective 

and binding on such Members. 



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. 

71 Buyback of Shares 

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. 

72 Annual General Meeting 

73 Extra-ordinary General 

Meeting 

All General Meetings other than Annual General Meetings shall be 

called Extra-ordinary General Meetings. 

74 Power of Board to call Extra- 

ordinary General Meeting 

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. 

75 Presence of quorum 

Business confined to 

election of Chairperson 

whilst chair vacant 

2. No business shall be discussed or transacted at any General 

Meeting except election of Chairperson whilst the chair is vacant. 

Quorum of 

General Meeting 

3. Save as otherwise provided herein, the quorum for the 

General Meetings shall be as prescribed in the Act. 

76 Chairperson of the meetings The Chairperson, if any, of the Board shall preside as Chairperson 

at every General Meeting of the Company. 

77 Directors to elect a 

Chairperson 

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. 



78 Members to elect a 

Chairperson 

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. 

79 Casting vote of 

Chairperson 

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. 

80 Minutes of proceedings of 

meetings and resolutions 

passed by postal ballot 

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. 

Certain matters not to be 

included in minutes 

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) is irrelevant or immaterial to the proceedings; or 

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

Discretion of Chairperson 

in relation to minutes 

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. 

Minutes to be evidence 4. The minutes of the meeting kept in accordance with the 

provisions of the Act shall be evidence of the proceedings 

recorded therein. 

81 Inspection of minutes 

book of General 

Meeting 

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. 

Members may obtain copy of 

minutes 

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. 



82 Powers to arrange security at 

meeting 

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. 

83 Chairperson may adjourn the 

meeting 

Business at adjourned 

meeting 

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. 

Notice of adjourned meeting 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. 

Notice of adjourned meeting 

not required 

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. 

Adjournment of meeting 

when quorum not 

present 

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. 

84 Entitlement to vote on show 

of hands 

and on poll 

85 Voting through 

electronic means 

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. 

86 Vote of joint holders 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. 

Seniority of names 2. For this purpose, seniority shall be determined by the order 

in which the names stand in the Register of Members. 



87 How Members 

non compos mentis 

and minor may vote 

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. 

88 Votes in respect of 

shares of deceased 

or insolvent Members 

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. 

89 Business pending 

taking of poll 

Any business other than that upon which a poll has been 

demanded may be proceeded with, pending taking of the poll. 

90 Restriction on 

voting rights 

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. 

91 Restriction on voting 

right in other cases 

to be void 

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. 

92 Equal rights of Members 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. 

93 Representation of 

Member Companies 

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. 

94 Members may vote in person 

or otherwise 

Proxy when to be deposited 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 



taking of the poll; and in default the instrument of proxy shall not 

be treated as valid. 

95 Form of Proxy An instrument appointing a proxy shall be in the form as 

prescribed in the Act and the Rules. 

96 Proxy to be valid 

notwithstanding death 

of the principal 

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. 

97 Number of Directors 

98 First Directors The following shall be the first Directors of the Company. 

1. 

2. 

3. 

4. 

Mr. Sudhakar Dinkar Kulkarni 

Mr. Mohan Padmanabh Wagh 

Mr. Anilkumar Manibhai Naik 

Mr. Yeshwant Moreshwar Deosthalee 

99 Power to appoint 

Managing Director 

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 



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; 

to authorise buy-back of securities under section 68; 

to issue securities including debentures, whether in or outside 

India; 

to borrow monies; 

to invest the funds of the Company; 

to grant loans or give guarantee or provide security in respect 

of loans; 

to approve financial statement and the Board’s report; 

to diversify the business of the company; 

to approve amalgamation, merger or reconstruction; 

to take over a company or acquire a controlling or substantial 

stake in another company; 

any other matter which may be prescribed under rule 8 of the 

Companies (Meetings of Board and its Powers) Rules, 2014. 

b. 

c. 

d. 

e. 

f. 

g. 

h. 

i. 

j. 

k. 

except in accordance with and subject to the terms of the 

resolution of the Board delegating such powers, under the Act. 

100 Same individual may be 

appointed as Chairperson and 

Managing Director /Chief 

Executive Officer 

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. 

101 Directors liable to 

retire by rotation 

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. 

102 Independent Directors The Board shall consist of at least such number 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. 



103 Remuneration of 

directors 

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. 

Sitting Fees, Travelling 

and other expenses 

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. 

Remuneration for 

extra services 

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. 

104 Appointment of 

Additional Director 

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. 

Duration of Office of 

Additional Director 

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. 

105 Appointment of 

Alternate Director 

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. 

Duration of Office of 

Alternate Director 

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 



Original Director returns to India. 

106 Appointment of director 

to fill casual vacancy. 

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. 

Duration of office of director 

appointed to fill casual 

vacancy 

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. 

107 Right of persons other than 

retiring directors to stand for 

directorship 

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. 

108 Director may contract 

with Company 

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. 

Disclosure of 

Directors’ interest 

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. 

Interested Directors 

not to vote 

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. 

109 Disqualifications for 

appointment of Director 

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). 



110 Execution of negotiable 

instruments 

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. 

111 Qualification Shares 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. 

112 General Powers of the 

Company vested 

in Board 

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. 

113 Meetings of Directors 

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. 

When meeting to be 

convened 

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. 

Who may summon Board 

meeting 

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. 

Quorum for Board 

meeting 

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

Act. 

Participation at Board 

meeting 

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. 



114 Questions at Board 

meeting how decided 

Save as otherwise expressly provided in the Act, questions arising 

at any meeting of the Board shall be decided by a majority of 

votes. 

Casting vote of 

Chairperson at 

Board Meeting 

In case of an equality of votes, the Chairperson of the Board, if 

any, shall have a second or casting vote. 

115 Directors not to act 

when number falls 

below minimum 

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. 

116 Who to preside at 

meetings of the Board 

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. 

Directors to elect a 

Chairperson 

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. 

117 Delegation of powers 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. 

Committee to conform 

to Board’s regulations 

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. 

Participation at 

Committee meetings 

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. 

118 Chairperson of the 

Committee 

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

Members of Committee 

to appoint Chairperson 

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. 



119 Committee Meeting 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. 

Questions at Committee 

meeting how decided 

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. 

120 Acts of Board or 

Committee valid 

notwithstanding 

defect of appointment 

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. 

121 Passing of resolution by 

circulation 

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. 

123 Minutes of Board and 

Committee Meeting 

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 

124 Key Managerial Personnel 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. 

125 Chief Executive Officer etc. 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. 



126 Signing by Director and 

Chief Executive 

Officer etc. 

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. 

127 Power of the Board 

to borrow 

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. 

128 Security for the 

Money borrowed 

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). 

129 Issue of debentures, 

debenture stock etc. 

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. 

130 Terms of issue of 

debentures, 

debentures stock etc. 

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. 

131 Company in General Meeting 

may declare dividend 



132 Interim dividend 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. 

133 Dividend only to be 

paid out of profits 

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. 

Carry forward of profits 2. The Board may also carry forward any profits which it may 

consider necessary not to divide, without setting them aside as a 

reserve. 

134 Division of profits 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. 

Capital paid-up in 

advance at interest not 

to earn dividend 

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. 

Dividends proportion to 

amount paid-up 

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. 

135 Company’s right to 

re-imbursement 

there from 

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. 

136 Retention of dividends 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. 

137 Dividend how remitted 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. 



Instrument of payment 2. Every such cheque or warrant shall be made payable to the 

order of the person to whom it is sent. 

138 Receipt of one holder 

sufficient 

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. 

139 No interest on dividends No dividend shall bear interest against the Company. 

140 Waiver of dividends 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. 

141 Unclaimed and unpaid 

dividend 

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. 

142 Financials Statements to 

be laid in Annual 

General Meeting 

143 Maintenance of book of 

account 

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. 



144 Inspection by Directors 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. 

Restriction on inspection 

by Members 

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. 

145 Accounts to be Audited 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. 

Provisions relating to 

Statutory Auditors 

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. 

146 Cost records and Audit 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. 

Provisions relating to 

Cost Auditors 

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. 

147 Secretarial Audit 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. 

Secretarial Auditors 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 

148 Statutory Registers 



fees in absence of any fees fixed by the Board in this behalf not 

exceeding the limits prescribed by the Rules. 

149 Foreign Register 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: 

150 Notice 

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 



Register in respect of the share. 

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. 

151 Winding up of 

Company 

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. 

c) 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. 



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. 

152 Reconstruction 

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. 

153 Secrecy 

154 Restriction on visiting or 

inspecting the Company’s 

work by the Members 

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. 



155 Directors/ officer not 

responsible for 

acts of others 

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. 

156 Directors and 

officers right 

to indemnity 

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. 

Insurance 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. 

157 The Seal, its custody 

and use 



Affixation of Seal 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. 

158 General Powers 

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. 

159 Act to over-ride Articles 

in certain cases 

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:  

  

Sl. 

No. 

Name of  Subscribers Addresses, and occupation of 

each subscriber 

Name, addresses 

description & 

occupation of 

witnesses 

1 

 

LARSEN & TOUBRO LIMITED 

BY ITS DULY AUTHORISED SUDHAKAR 

DINKAR KULKARNI 

 

L&T HOUSE BALLARD ESTATE 

MUMBAI 400 001 

 

 

 

 

 

 

 

 

 

 

 

CHIRAMEL 

GHEEVARUGHESE 

KOSHY 

SON OF  

P.G. VARUGHESE 

12/86 TILAKNAG 

ROAD NO. 5 

GOREGAON (W) 

MUMBAI 400 062 

 

SERVICE 

2 SUDHAKAR DINKAR KULKARNI 

SON OF  

DINKAR MUKUND KULKARNI 

 

6, CYNTHIA MAIN AVENUE 

MUMBAI 400 054 

COMPANY EXECUTIVE 

 

3 MOHAN PADMANABH WAGH 

SON OF  

PADMANABH MANGESH WAGH 

29B, CARTER ROAD BANDRA (W) 

MUMBAI 400 050 

COMPANY EXECUTIVE 

 

4 ANILKUMAR MANIBHAI NAIK 

SON OF  

MANIBHAI NICHABHAI NAIK 

 

54, PALI HILL, BANDRA (W)  

MUMBAI 400 050 

COMPANY EXECUTIVE 

 

5 ANUMOLU RAMAKRISHNA 

SON OF  

ANUMOLU VENKATAPPIAH 

 

M-29 ANNA NAGAR EAST 

CHENNAI 600 102 

COMPANY EXECUTIVE 

 

6 MOHAN KARNANI 

SON OF  

NATHUMAL KARNANI 

73, CARTER ROAD, BANDAR (W), 

MUMBAI 400 050 

COMPANY EXECUTIVE 

 

7 YESHWANT MORESHWAR DEOSTHALEE 

SON OF  

MORESHWAR TRIMBAK DEOSTHALEE 

 

4A, SUVAS APTS. 

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 

30th 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 

30th 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 

30th 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 31st 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 

6th 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 

6th 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 1 st 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 

6th 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 

7th 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 
Association of the Company.’.” 
 
 
SPECIAL RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON 

7th 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 
qualified or special rights, privileges or conditions.’.” 
 
 
SPECIAL RESOLUTION PASSED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD ON 

12th 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 

22nd 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 

22nd 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 

22nd 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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ORDINARY ORIGINAL C IVIL JURISDICTION 

COMPANY SCHEME PETITION NO. 292 OF 2015 

CONNECTED WITH 

COMPANY SUMMONS fOR DIRECTION N0.176 OF 20 I 5 

In the matter of lhe Companies Act, 1 

of 1956; 

And 

In lhe matter of Sections 391 to 394 

or the Companies J\et, 1956; 

And 

In the matter of Information Systems 

Resource Centre Private Limited a 

company incorporated under the 

Companies Act, 1956 having its 

registe red office at L&T House. 

Narottam Marg, Ballard Estate, 

Mumbai-400001; 

And 

In lhe matter of Scheme of 

Amalgamalion of fn formalion 

Systems Resource Ccnlre Privale 

Limited, the Transferor Company 

With 
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Larsen & Toubro lnfotech Limited, 

the Transferee Company and their 

Respective Shareholders. 

lnformation Systems Resource Centre 

Private Limited a company incorporated 

under the Companies Act, 1956 having its) 

registered onice at L&T House, 

Narottam Marg, Ballard Estate, 

Mumbai-40000 l 

CALLED FOR HEARING 

) 

) 

) .. . Petitioner Company 

Mr. Rashid Boatwalla and Ms. Lipsa Unadkat i/b M/s. Manila! Kher 

Ambalal & Co., Advocates for the Petitioner Company. 

Mr. Udayan A. Shah i/b A.A. Ansari, Advocate for Regional Director. 

Mr. S. Ramnkanlha, Official Liquidator. 

CORAM: S.C. Gupte J. 
Date: 4111 September2015 

MINUTES OF ORDER 

I. Heard learned counsel for parties. No o~jector has come before 

lhc court to oppose lhc Scheme and nor has any party 

controverted any averments made in the Pclition. 
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2. The sanction of the Court is sought under Sections 39 l to 394 of 

the Companies /\ct, 1956, to a Scheme of Amalgamation of 

Information Systems Resource Centre Private Limited with 

Larsen & Toubro ln fotech Limited. 

3. The learned Advocate for the Petitioner further states that the 

Petitioner Company is a wholly owned subsidiary of the 

Transferee Company and in view of the a.verments made in 

paragraphs (22 h) and (23) and (25) of the Company Scheme 

Petition, inter alia slating that there is no reorganization of the 

share capital of the Transferee Company and the creditors of the 

Transferee Company are not likely to be afkcled by the Scheme 

and also in view of the observation of this Court in Mahaamba 

Investments Limited Vs !DI Limited (200 I) Company Cases 

105, filing of a separate Company Summons for Direction and 

Company Scheme Petition in relation to the said Scheme by 

Larsen & Toubro lnfotech Limited, the Transferee Company was 

dispensed with pursuant lo the order dated 271
" February, 2015 in 

Company Summons for Direction No. 176 of 2015 filed by the 

Petitioner/ Transferor Company. 

4. The Petitioner Company and the Transferee Company have 

approved the said Scheme of Amalgamation by passing the 

Board Resolutions which are ~nnexed lo the Company Scheme 

Petition. 
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5. The Learned Advocate appearing on behalf of the Petitioner 

states that the Petitioner Company has complied with all the 

directions passed in Company Summons ror Direction and that 

the Petition has been filed in consonance with the orders passed 

in Company Summons for Direction. 

6. The Learned Advocate appearing on behalf of the Petitioner has 

stated that the Petitioner Company has compl ied with a ll 

requirements as per directions or this Court and it has filed 

necessary affidavits of compliance in the Court. Moreover, the 

Petitioner Company undertakes to comply with all statutory 

requirements, if any, as required under the Companies Act, 

195612013 and the Ruic made there under whichever is 

applicable. The sa id undertaking is accepted. 

7. The Onicial Liquidator has filed his report on 12th August 2015 

in Company Scheme Petition No. 292 of 2015, inter a lia, stating 

therein that the affai rs of the Transferor Company have been 

conducted in a proper manner and that the Transferor Company 

nrny be ordered lo be dissolved. 

8. The Regional Director has filed his Affidavit on 23rc1 July 2015, 

inter alia, stating therein that save and except as stated in 

paragraphs 6 (a), (b) & (e) or the said Affidavit, it appears that 

the Scheme is not prejudicial to the interest of shareholders and 



s 

public. In paragraphs 6 (a). (b) and (c) or the said Affidavit, the 

Regional Director has slated that: 

"'6. That the Deponent further submits that, 

(a) Clause D-2(b) of the scheme provides for adjustment for 

diflererices in Accounting Policies between Transferor Company 

and Transferee Company. In this regard, it is submitted that in 

addition to the compliance of Accounting Scandard-14, the 

Transferee Company shall pass such accounting entries which 

are necessary in connection with the scheme to comply with 

orher applicable Accounting Standard such as AS-5 etc. 

(b) With reference to clause D-2(c) of the scheme, it is submitted 

that the reserve if any arising out of the scheme be credited 10 

Capital Reserve Account of the Transferee Company and deficit 

if any be debited lo good will account of the Transferee 

Company 

(cj That the Deponent further submits that the Tax issue, if any 

orising out of this scheme shall be subject to final decision of 

Income Tax Authority and approval of Lile scheme by I Ion 'ble 

I ligh Court may not deter the Income Tax A uthoriry to scrutinize 

the tax returns flied by the petitioner company afle1' giving effect 

to the amalgamation The decision of the Income Tax Authority is 

binding on the petitioner company. ·· 

9. As far as the observation of the Hcgional Di rector, Western 

Region, Mumbai in paragrap!1 6(a) of his affidavit is concerned, 



6 

the Transl'eree Company through its advocate undertakes that in 

aclclition to accounting treatment given in the scheme the 

Transferee Company shal l pass such accounting entries as may 

be necessary in connection with the Scheme lo comply with any 

other accounting standards. 

I 0./\s far as the observation of the Regional Director, Western 

Region, Mumbai in paragraph 6(b) of his affidavit is concerned, 

the Transferee Company through its advocate undertakes that the 

dilTcrencc between the net assets (assets less liabilities) and 

reserves or the Transferor Company transferred LO the rransferee 

Company shall be adjusted after making adjustments as 

mentioned in clause D (I )(a) of .the Scheme and in accordance 

with the Accounting Standard-14. 

I I .So far as the observation of the Regional Director, Western 

Region, Mumbai, as staled in paragraph 6(c) of his Affidavit is 

concerned, the Petitioner Company submits that the Petitioner ts 

bound to comply with all applicable provisions of the Income 

Tax Act and all tax issues arising out of the Scheme will be met 

and answered in accordance with law. 

12. From the material on record, the Scheme appears to be fair and 

reasonable and is not violative of any provisions or law and is 

not contrary to public policy. 
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13.Since ali the requisite statutory compliances have been fulfilled, 

the Company Scheme Petition is made absolute in terms of 

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

14. Petitioner is directed to lodge a copy of this order along with a 

copy o f the Scheme of Amalgamation >vi th the concerned 

Registrar of Companies, e lectronically, a long with E-Form INC-

I· 
28, in addition Lo physical copy, as per the relevant provision of 

the Companies Act 1956I2013, whichever is applicable. 

15. The Petitioner to pay costs of Rs. I 0,000/- each to the Regional 

Director, Western Region, Mumbai, and to the Official 

Liquidator, I ligh Court, Bombay. Costs 10 be p::iicl within four 

weeks from the date of the order. 

16.filing and issuance of the drawn up order is dispensed with. 

17. All concerned regulatory authorities to act on a copy of this 

order along with the Scheme duly authenticated by the Company 

Registrar, l Iigh Court (O.S.), Dom bay. 

' ~&-· 
(S.C. G uptc J.} 



CERTIFIED TO BE A TRUE COPY ,,­
this It ~ day o~) ~ - 20 ( f 

C) For Re~1str4r l O.S.) / Prothonotary 
/ tind Senior Master; High Court, Bombay 

t 



 

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 I – 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:  
 
1. Part A – deals with Definitions 
2. Part B - deals with Capital Structure of the Transferor and Transferee Companies 
3. Part C - deals with Amalgamation of the Transferor Company with the Transferee Company 
4. Part D - deals with accounting treatment for the amalgamation in the books of Transferee Company 
5. Part E - deals with the general terms and conditions that would be applicable to the entire Scheme. 
6. Part F – deals with other terms and conditions. 
 
In addition to the above, the Scheme also provides for various other matters consequential or otherwise 
integral to it. 
 
 
DESCRIPTION OF THE COMPANIES  
 

a) 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. 

 
b) 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: 

 
a. 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.  

 
b. 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. 

 
c. The amalgamation will improve organizational capability arising from the pooling of human capital that 

have diverse skills, talent and vast experience. 
 

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 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. 

 
f. 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.  

 
g. 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 17th 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. “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; 

 
A-7. “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; 
 

A-8. “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; 

 
A-9. “Undertaking” means the entire business and all the undertakings 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 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 III 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”). 

           
b) 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”).  

 
c) 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. 
 

d) 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 31st March, 2014 are as 
under: 
 
a) The share capital of Information Systems Resource Centre Private Limited, the Transferor  Company 

as of 31st March, 2014 is as under: 

Transferor Company As at 31st 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 
shares were held by Otis Elevator Company, USA and 14,00,000 
shares were held by Otis Elevator Company (India) Limited  

35,00,000 3,50,00,000 

Total 35,00,000 3,50,00,000 

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

2014 is as follows: 

Transferee Company As at 31st 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 
shares are held by Larsen & Toubro Limited (L&T) and 12 shares 
are held by 6 individuals jointly and on behalf of L&T. 

3,22,50,000 16,12,50,000 

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 16th October, 2014 is as follows:  

Transferor Company As at 16th 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 
shares are held by the Transferee Company and 10 shares are held 
by 1 individual jointly and on behalf of Transferee Company. 

35,00,000 3,50,00,000 

Total 35,00,000 3,50,00,000 

 
 

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

Transferee Company As at 30th 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 
shares are held by Larsen & Toubro Limited (L&T) and 12 shares 
are held by 6 individuals jointly and on behalf of L&T. 

3,22,50,000 16,12,50,000 

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

 
 
Since 16th 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 22nd 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 
shares are held by Larsen & Toubro Limited (L&T) and 60 shares 
are held by 6 individuals jointly and on behalf of L&T. 

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

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. 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. 
 

C-2. 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. 
 

C-3. 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.  
 

C-4. 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 



 

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

C-5. 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.  

 
C-6. 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. 

 
C-7. Upon the coming into effect of this Scheme and with effect from the Appointed Date: 
 

(a) 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.  

 
(b) 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.  
 

(c) 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. 
 

(d) 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, 



 

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

C-8. 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. 

 
C-9. 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-10. 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. 
 

C-11. Contracts: 
  

a. 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 III of the said agreement to Otis Elevator Company, USA 
or any entity designated by Otis Elevator Company, USA. 

 
b. 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. Employees   
Upon the coming into effect of this Scheme: 
 

(a) 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.   
 

(b) 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. 
 

(c) 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.  

 
C-13. 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. 
 



 

C-14. 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. 
 

C-15. Increase in the Authorised Share Capital of the Transferee Company: 
 

(a) 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. 

 
(b) 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.”  

 
(c)  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. General Accounting Treatment:  
 

(a) 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. 
 

(b) 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.   
 

(c) 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.  

 



 

D-2. Treatment of certain individual items: 
 

(a) 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. 
 

(b) 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. 
 

(c) 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. Conduct of Business as and from the Appointed Date till the Effective Date:    

 
(a) 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. 
 

(b) 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.  
 

(c) 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.  

  
E-2. Dividend:    
 

(a) 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.  

 
(b) 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. 

 
(c) 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. 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. 

 
E-4. 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. 
 
E-5. 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. 

 
E-6. Modification or Amendments to the Scheme: 

 
(a) 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.  
 

(b) 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. 

 
E-7. Taxes: 
  

(a) 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. 

 



 

(b) 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. 

 
(c) 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. 

 
(d) 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. 
 

E-8. Scheme conditional on approval/sanctions:  
 

 This Scheme is conditional upon and subject to: 
 

(a) 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. 

  
E-9. 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. 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. 
 

F-2.  
(a) 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 30th 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) 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. 

 
F-3. 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. 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. 
 

F-5. 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. 
 

******************** 



IN THE h IGH COURT OF JUDICATURE AT BOMBAY 

ORDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY SCHEME PETITION NO. 926 OF 2015 

CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO. 771OF2015 

In the matter of the Comp l.nies Act, 1 of 

1956 

AND 

In the matter of Sections 391 to 394 of the 

Companies Act, l.956 

AND 

In the matter of Scheme uf Amalgamation of 

GOA Technologies Limited, the Transferor 

Company 

With 

Larsen & Toubro lnfotech Limited 

("Transferee Company" or "Petitioner 

Company") 

Shareholders 

Larsen & Toubro Infotech Limited } 

a Company incorporated under th e } 

Companies Act, 956 having its 

Registered office at L & T House, 

and their respec tive 

Ballard Estate, Mu mbai - 400001 } .... Petitioner/Transferee Company 
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Called for Company Sch~_rn~ .Petition for he~iiJ:g 

Mr. Suhas Joshi i/b Legalogic Consulting., Advocate for the Petitioners. 

Ms. Poornima Awasthi , Advocate for Regional Director 

Ms. Yogini Chauhan, Advocate for Official Liquidator. 

CORAM: B. P. Cola bawalla, J. 

DATE: 1st April , 20 16 

MlNUt_ES OF THE ORDER 

1. Heard Learned Counsel for the parties. No objec lion has 

come before the court to oppose the Scheme and nor any party 

has controverted any averments made in the Petition. 

2. The sanction of the Court is sought to a Scheme of 

Amalgamation of GDA Technologies Limited, the Transferor 

Company with Larsen and Toubro Infotech Limited, the 

Transferee Company and their respective s hareholders and 

creditors, under Sections 391 to 394 of the Companies Act, 

1956. 

3. Learned Coun s el for the Petitioners further states that the 

Board of Directors of the Petitioner Company have app :-oved the 

said Scheme of Am algamation by passing Board Resolution 

which are annexed to the respective Company Scheme Petition. 

4. The Lea rned Counsel for the Petitioner Compa ny further 

states that, Petit ioner Company has complied with all the 
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directions pas::>cd in the respective Company Summons for 

Direction and that tht respective Company Scheme Petition has 

been filed in conson rmce with the order passed in re~pective 

Company Summons or Direction. 

5. The Learned Counsel for the Petitioner Company further 

states th at, T ransfer (. r Company has filed appropriate Cumpany 

Application before th e Hon'ble High Court of Madras at Ch ennai 

for sanction of the Scheme of Amalgamation. The outcome of the 

present Scheme of Amalgamation would be subject to the orders 

of Honble High Court of Madras at Chennai. Accordingly, the 

Transferor Compam, has filed C.A.No.944 of 2015 before the 

Honble High Court of Madras at Chenna1 seeking to dispense 

with the convening of the meeting of the equity share} olders of 

the Transferor Comr any for approval of the Scheme. The- Hon'ble 

High Court of Madr ts at Chennai by its Order dated Au gus t 31 , 

2015, has dispen ~d with convenin g of the meeting of the 

members of the Trun sferor Company and directed the Transferor 

Company to file tlw Company Pe tition on or before September 

29, 2015 . Accordingly, the Company Petition has been filed by 

the Transferor Con pany and the case is registered a C. P. No. 

441of 2015. There are no Secured or Unsecured Cred i~ors in the 

Transferor Company. 

6. The Learned Counsel appearing on behalf of the Petitioner 

Companies have s tated that the Petitioner Compm1ies have 

complied with all requirements as per directions of lhis Court 
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and they have filed necessary affidavit of compliance in the 

Court. Moreover, the Petitioner Companies undertake to comply 

with all statutory requirements if any, as required under the 

Companies Act, 1956/ 2013 and rules made there under 

whichever is applicable . The said undertaking is accepted. 

7. The Learned c ounsel for the Petitioner states that, the 

Official Liquidator h cis sent a letter dated pt March, 2 0 16 and 

stated that since, the Transferor Company is having the 

Registered Office in Coimbatore and hence requested to take 

appropriate necess;.uy actions. The Learned Counsel for the 

Petition states that Lhe Transferor Company has already filed the 

separate Petition before the Hon'ble High Court of Madras a t 

Chennai and the case is Registered as C.P. No. 441 oj 2015 as 

stated hereinabove. 

8. The Regional Director has filed an Affidavit on 1 G th day of 

March, 2016 statin g therein, save and except as s tated in 

paragraph 6, it appt:ars that the Scheme is not prejudicial to the 

interest of shareholders and public. In paragraph 6 of the said 

Affidavit, the Region al Director has stated that:-

"6 {a) With ref~rence to dause D-2 (c) of the scheme, it is 

submitted that the surplus if any arising out of the scheme 

shall be ere diced to Capital Reserve Account of Trans! eree 

Company and deficit if any arising shall be debited to goodwill 
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account of Transferf::.e Company. 

(b) That the Registe red Office of the Transferor Company is 

situated in the State of Tamil Nadu. Hence the Trunsferor 

Company has to file similar petition before the Hon'ble High 

Court of Maclras f or approving the said scheme. 

(c) That the Deponent further submits that the Tax isstuJ if any 

arising out of this s cheme sha ll be subject to final ded.s ion of 

Income Tax Autho ity and approval of the scheme by Hon'ble 

High Court may not deter the Income Tax Authority is binding 

on the Petitioner CJmpany". 

9. As far as the ot: servation of the Regional Director, Western 

Region, Mumbai in paragraph 6 (a) of his Affidavi t is concerned, 

the Trans feree Compa ny thro ugh its advoca te underta kes that 

the difference between the net assets (asse ts less liabilit ies) a nd 

reserves of the Transferor Company transferred to the Transferee 

Company shall be adjusted after making adjus tments as 

mentioned in claust D (1) (a) of the Scheme and in accordance 

with the Accounting ~tandard - 14. 

10. As far as the o Jservation of the Regional Director, Western 

Region, Mumbai in I aragraph 6 (b} of his Affidavit is concerned, 

Learned Counsel fo r the Pe titioner submits that, the Transferor 

Company has filed C .P. No. 4 4 1 of 2015 which is pending before 

High Court of Madras at Chennai and the same is pending . 

11. As far as the observation of the Regional Director, Western 
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Region, Mumbai in p~ -agraph 6 (c) of the Affidavit is con erned, 

the Petitioner Companies a re bound to comply \\ 1th all 

applicable provisions of Income Tax Act and all tax issues arising 

out of the Scheme w1ll be met an d answered in accordance with 

law. 

12. The Learned c~.mnsel for Regional Director on instructions 

of Mr. M. Chandana Muthu, Joint Director Legal in the office of 

the Regional Direct ::>r , Ministry of Corporat e Affairs, Western 

Region, Mumbai states that they a re satisfied \.\. ith the 

submissions/undertJ kings given by the Petitioner Companies. 

The above undertakin gs are accepted. 

13. From the ma t:rial on record, the Scheme appenrs to be 

fair and reasonable .md is not violative of any provisions of law 

and is not contrary -.> public policy. 

14. Since all the requisite statutory compliances h we been 

fulfi..lled, Company Scheme Petltion No. 926 of 2015 a re made 

abso lu te in terms 0 1 prayers clause (a) . 

15. The Petitione Company to file a copy of this ord{'r and the 

Scheme duly autt cnticated by the Company Registrar, High 

Court (0.S.), Bombay, with the concerned Superintendent of 

Stamps, for the pu --pose of adjudication of s tamp duty "'ayable, if 

any, on the same\\ 1thin 60 days from the date of the Order. 

16. The Petitiorn· · Company is directed to file a cerufied copy 
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" 

of order along with a copy of the Scheme of Amalgamation with 

the concerned Registra r of Companies, electronica lly, along with 

E-Form INC-28 in ad dition to physical copy as per the r elevant 

provisions of the Co'"llpanies Act, 1956 / 2013 whichever is 

applicable. 

17. The Petitioner Company to pay cost of Rs.10,000/- to the 

Regional Director, Western Region, Mumbai. Costs to be paid 

within four weeks from the date of the Order. 

18. Filing and issuance of the drawn up order is dis pensed 

with. 

19. All concerned regula tory authorities to act on a copy of 

this order along with Scheme duly authenticated by the 

Company Registrar, I-ligh Court (0. S.), Bombay. 

(B . P. Colabawalla, J.) 

CERTIFICATE 

l certify that this Order uploaded is a true and corr ct copy 

of original signed ord er. 

Uploaded by : Shanka r Gawde, Stenographer. 
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IN THE HIGH COURT OF JUDICATURB AT MADRAS 

(ORIGINAL JURISDICTION) 

Wednesday, the 3u day of August, 2016 

THE HON'BLE MR.JUSTICB RAJIV SH>.KDHER 

COMP.PETN.N0.441 OF 2015 

In the matter of Companies Act, 1956 (1 of 1956) 
and 

In the matter of Scheme of Amalgamation under Section 391 
to 394 of the Companies Act, 1956 

of 
!n the matter of Scheme of Amalgamation of GOA 

Technologies ~imited (Transferor Company 
with 

Larsen & Toubro Inf otech Limited (Trartsf eree -O pany) 

GDA Technologies Limited, 
a Company incorporated under 
the Companies Act, 1956, having 
its R&gistered Office at No.9-A, 
Chinthamani Nagar, K.K.Pudur, 
Coimbatore - 641 038 
Represented by its Director 
and Authorised Signatory 
Mr.Kedar Gadgil. •• Petitioner/ 

Transferor Company 

The Company Petitioner praying this Court 

a) To sanction the Scheme of Amalgamation of the 

Petitioner/Transferor and Transferee Company so as to be 

binding on the Pet.i ti oner Company and on all the members 

.and creditors of the Petitioner Company with effect from 

the Appointed Date; and 

b) To dissolve the Petitioner Company without winding up. 

The Company Pe ti ti on having been heard on 29/7/2016 

in the presence of Mr. N. P. Vij ayakumar, Advocate for the 

petitioner 

Government 

herein and of Mr.G.Venkatesan, 

Standing Counsel appearing for 

Central 

Regional 

Dic-ector, Southern Region, Ministry of company Affaic-s, 

Chennai and of Mr.P.Atchutha Ramaiah, Official 

Ct 0095816 



Liquidator, High court, 

Company Petition and 

2 

Madras, and upon 

the affidavit. of 

reading the 

B.N.Harish, 

Regional Director, southern Region, Ministry of Corporate 

Affairs, Chennai, and the advertisement.a of t.he company 

petition having been made in one i .ssue of English Daily 

News Papers viz. r "The New Indian Express" dated 

3/11/2015 and in 

viz., "Dinamani" 

one issue of Tamil Daily 

dated 3/11/2015 (both 

News Paper 

Coimbat.ore 

edition) and this Court having dispensed with the 

convening, holding and conducting of meeting of the 

equity shareholders of the petitioner/transferor company 

by an order dated 31.8.2015 made in C.A.No.944/2015 and 

the Regional Director r Ministry of Company Affairs has 

filed his report stating that he has no objection to the 

scheme being sanctioned and having stood over for 

consideration ti11 this date and coming on th.is dcnr 

before this Court for hearing in the presence of said 

advocates; 

and 

the Official Liquidator has also filed his report along 

with the report of the Chartered Accountant and report of 

the Chartered Accountant states that the affairs of the 

transfer or company have not been conducted in a manner 

prejudicial to the interest of its member~ or to public 

interest and that he has not come across any act of 

misfeasance by the Directors attracting the provisions o.f 

Sections 542 and 543 of the companies Act, 1956 and it is 

further stated that the records maintained in the office 

of t.he Registrar of Companies were also caused 

inspected )?y the said Chart.e red Accountant and 

to 

in 

be 

the 

absence of any inference that the affairs 

transferor company were being conducted in a 

prejudicial to the interest of i t.s rnembefs or 

interest, and in the absence of any comments that the 

affairs of· 'the transfer or company had· been conducted in a 

manner prejudicial to its members, the Official 

of the 

manner 

public 
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Liquidator has filed his report before this Court for 

orders; 

and 

this Court have perused the proposed scheme filed along 

with the company petitiollr and find that the Scheme 

proposed is not prejudicial to the interest of any person 

or entity, which has a stake/interest in the petitioner 

company and that the scheme as framed is not violative of 

any statutory provisions and that it is fair, just, sound 

and is not contrary to any public pol.icy or public 

interest and that no proceedings appear to be pending 

under the provisions· of Sections 2 31 t .o 237 of the 

Companies Act, 1956 a1'\d that as ali the statutory 

provisions appear to have been complied with, 

and 

this Court having also observed that. •this order will 

not be construed as a.n order grant.ing exemption f:r-om 

payment of stamp duty or, taxes or, any other charges, if 

any, payable, as per the relevant provisions of law or1 

from any applicable permissions that may have to be 

obtained or1 even compliances that may have to be .ID8.de, 

as per the mandate of law.u 

This court doth hereby sanction the scheme of 

Amal~amation annexed herewith with effect from the 

Appointed Date, i.e., 01/04/2016 and subject to the 

approval of the Scheme by the Bombay High Court and 

declare the same to be binding on all the members and 

creditors of t.he Pet.i tioner Company and on t.ha said 

company and .this Court doth further order as follows: 

(1) That, the Petitioner Company herein, do file 

with the Registrar of Companies, Coimbatore, a certified 

copy of the order within 30 days from the date of receipt 

of copy of this order. 

• 
.. 

• 
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(2) That, the parties to the Scheme of Amalgamatio 

or any other person interested shall be at liberty to 

apply to this Court for directions that may be necessary 

in regard for carrying out this Scheme of Amalgamation 

annexed herewith. 

(3) That the 

Technologies Limited, 

winding up. 

p&titioner company namely GOA 

shall stand dissolved without 

(4) That the learned Senior Central Government 

Standing counsel be and hereby is en tit.led to a fee of 

Rs~S,000/- (Rupees five thousand only) from the 

Petitioner Company. 

l .. NNEXURE; 

Ct 0095819 
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WITNESS, The Hon'ble Thiru SANJAY KISHAN KAUL, The 

Chief Justice of Madras High Court, aforesaid this the 3~• 

day of Au9ust, 2016. 

Sd/• 
JOINT REGISTRAR(O.S). 

//CERTIFIED TO BE A TRUE COPY// 
DATED THIS THE ~Cl ~ DAY OF 13-<f~ 2~6. t 

G;;\.~s\\~ 
COURT OFFICER. 

From 25'* September 2008 the Registry is issuing certified 
copies of the Orders/Judgments/Decree in this format. 
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COMP.PETN.N0.441 OF 201.S 

ORDER DATED:03.08.2016 

THE HON'BLE MR.JUSTICE 
RP.JIV SHJ'.KDHER 

· FOR APPROVJ»L ON: 18/08/2016 

APPROVED ON:l8/08/2016 

COPY i•o; -

1.The Regional Director, 
Southern Region, 
Sth Floor, Ministry of 
Corporate Affairs, 
No.~6, Haddows Road, 
Chennai-6. 

2.The Registrar of 
Companies, 
Tamil Nadu - Coimbatore, 
Stock Exchange Building, 
683 II Floor, Trichy Road, 
Singanallur, 
Coimbatore - 641 01.5. 

3.The Official Liquidator, 
High Court, Madras. 

Ct 00'95 
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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 I – GENERAL 

 
PREAMBLE 

 
A. 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.  

 
B. 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. 

 
C. DESCRIPTION OF THE COMPANIES  

a) 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. 

 
b) 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. 

c) 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:  

 
1. Part A –Definitions 

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

Company 

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

Company 

4. Part D - Accounting treatment for the amalgamation in the books of 

Transferee Company 

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

entire Scheme. 

6. 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. “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. 

 
A-2. “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. 

 
A-3. “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. “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.  

 

A-5. “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. 

 
A-6. “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. 

 
A-7. “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. 

 
A-8. “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. 

 
A-9. “Undertaking” means the entire business and all the undertakings 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 

Statements or not, as on the Appointed Date (hereinafter referred to as 

“the Assets”). 

           
b) 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”).  

 
c) 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. 

 
d) 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 COMPANY AND 

TRANSFEREE COMPANY 

 
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 31st March, 2015 is as under: 

Transferor Company As at 31st 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 

1,67,234 shares are held by the Transferee 

Company and 963 shares are held by 6 individuals 

jointly and on behalf of Transferee Company. 

1,68,197 16,81,970 

Total 1,68,197 16,81,970 

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

Company as of 31st March, 2015 is as follows: 

Transferee Company As at 31st 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 

3,22,49,988 shares are held by  Larsen & Toubro 

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

individuals jointly and on behalf of L&T. 

3,22,50,000 16,12,50,000 

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

 

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

of 30th June, 2015 is as follows:  

Transferor Company As at 30th 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 

1,67,234 shares are held by the Transferee 

Company and 963 shares are held by 6 individuals 

jointly and on behalf of Transferee Company. 

1,68,197 16,81,970 

Total 1,68,197 16,81,970 

 
 

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

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

Transferee Company As at 30th 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 shares are held by Larsen & 

Toubro Limited (L&T) and 60 shares are held by 6 

individuals jointly and on behalf of L&T. 

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

Total 16,12,50,000 16,12,50,000 

 

Since 30th 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 



 

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. 

 

C-2. 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. 

 

C-3. 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. 

 

C-4. 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. 

 

C-6. Contracts: 

a. 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.  

 

b. 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: 

(a) 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.   

 
(b) 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. 

 
(c) 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.  

 

C-8. 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. 

 

C-9. 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. 

 

C-10. 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. General Accounting Treatment:  

 
(a) 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. 

 
(b) 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.   

 
(c) 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.  

 
D-2. Treatment of certain individual items: 

 
(a) 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. 

 
(b) 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. 

 
(c) 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. Conduct of Business as and from the Appointed Date till the Effective 

Date:    

 
(a) 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. 

 
(b) 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.  

 
(c) 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.  

  
E-2. Dividend:    

 
(a) 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.  

 
(b) 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. 

 
(c) 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. 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. 

 
E-4. 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. 

 
E-5. 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.  

 

E-6. Modification or Amendments to the Scheme: 

 

(a) 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 



 

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.  

 
(b) 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. 

 
E-7. Taxes: 

  
(a) 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. 

 
(b) 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. 

 
(c) 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. 

 
(d) 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. 

 
E-8. Scheme conditional on approval/sanctions:  

 
 This Scheme is conditional upon and subject to: 

 
(a) 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. 

  
E-9. 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. 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. 

 
F-2.  

(a) 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.   

 
(b) 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. 

 
F-3. 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. 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. 

 
F-5. 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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ORDER 

1. Ht:'dr·d learnecl counsel fo1· pa1·ties. No objector has conic t)etor·c 

tl1i~·:; Hur1'1)1t:.· TnlJur-1.JI to op(Jose the Sct1cn1c and 11c11· t1as ~111y 

ptirty controver·tc-:c1 any dver·nH-:'nts 1nacJe in U1t~ Petit1r.H1'.;;, 

L. Tl1e ~:,arict1on or t111s Hon'l)ll:~ Tr1bundl rs souql1t ur1clt:'1· St!ct1LHt~; 

230 to 232 or the Cu111panies Act, 201 J, to Li SclH. .. ~lllc' CJ! 

Arnalgdrnation of Augrncnt!CJ DJt,J Sciences Pr·ivcitE: Li1111tec v\11U1 

Larsen & Toubrn !1~fotecl1 Linllted. 

3. The f)etitroner Con-1panics l1ave approved the said Sc!1e1nc: of 

A1Y1Jlg~1rT1ation hy pziss1n9 tile Hoard fZcsolut1ons wt11c:h ar·c 
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f\1on~ovcr, the rct1tioncr Cornpanies undertake to cornply \'V1tt·1 

all stillutory require1ncnts, if i..lny, JS rcquirccJ u11de1 U1c 

Ccn11pt111ics Act, 201 ·3 (:111cl t1·1e Rult~s 111.::1dc U1~re und1~1·. !'lh: sJtl1 

"/V 

b. Tl1c l"\cgronal Dir·cctm has filed l11s Report dated 12'" Decemticr, 

2017, inter a/1a, statiny tl1erein tl1iJt save and except as statc:cl 

111 pMdgr·aph IV (a) to (11) of tl1e sard Report, rt appears U1Jt U1e 

5cherne is not oreJudicial to tt1e interest of snarer1olders a11c1 

publrc. In poragrapl1 IV of t11e said Report, tl1e Regional LJ111,ctor 

llus stdtcd tl1at 

(d) In acf(/1//0!1 lo COlll/)l1a110.: of f\S-14 (JNO AS-103}, (/IC Pc/1/1()/lt.'I 
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I 
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fl('CC.~,'-(!ly //) ((_)11111 __ '(_//()/) \VIUJ (lie ::;c/)(.'ff)f.} lo COflltJIV ~v1//1 o//)L'I 

ano11calJle /\c(o1111f11HJ S/,JnrfrlidS such as 115-S (JN() /\S ... rJ) t'fC 

(/J) /Is per cx1st1no nract1ce, tile Pc.Urioncr C."ornf)an1cs arc rc171111ccf 

to serve Notice fOr Schcrnc of Arnalgarnatlon to the !ncon1c T,-1x 

L1cpartrncnl for tl1cir cornrnents, It is observecf that the cornpany 

virfe fetter riate(f )) 07.2017 has served a copy cor11pcJny 

~cl1cn1c r7f)f_)f1ca(!on No. 719 & 732 of 20 I 7 along 1,yJt/1 rclcvcint 

01dc1s etc. rurtt1e1 tfl1'-; [J1rcctorate has also issuer1..? rcnJ/ricfc,r 

011 17.)().)0i 7 (Off ()t_'f_liJr{lrrent. 

(c) r11e t.-1x in11Jl1rat1011 1( any ari:,inq out or the sc/Jen'lc· 1:; s11IJJ1-.'ct 

to fi11r1f ricr.i.sinn of !ncornc Tax /\ut/Jorities. Tl1c annrovdl o( Uu-' 

:,chen1e by t!J1:; f.fon ·1Jlc c~ourt rnay not cf ct er tlie !ncorne Tax 

1\11tho1i{y to scr11t1niLc tfi(:.' tax return fileri /Jy tlie Pc:Ul1one1 

Co111panic5 (1flc1 91v111u cffE-:cl to the sc!Jerne. The cfecision or //Jc 

Jncorne Tax A11tl1only ,.., IJ1nrf1n9 on tfie. Petitioner ('on11J.-1n1{'S. 

(1'f) As f)1:'r Claust? A-2 nf the Schernc, "Anoointecf [)af.c" n1cans 

llriril 1, 2011 or s11cl1 other date as rnay fJe approvecf t.1y tile' 

other con1octcnt autllor1/y 1nay approve. Jn this rc'c;a1cf, u 1s 

s11/J11uttcrf If) fr'1n1.., or nrovi_..,fons of section )32(()) of tl1c' 

C~on1or1n1cs Act, 20 ! J 1t should fJC April, 2011. ffrH~1evcr, r/11r., 

aspect 1nav !Jc dcc1r/ec1 !;y the f'fon 'lJIC Tribunal lakinq 111to 

accounl it5 inherent powe,.s 

(c) !\s rcQarcls Clause C-17.a of the Sc/Jcmc, the I ranstcrcc 

(on1pr111y rnay /Jc> a!lo·vvccl 1n l'CSpecl of fees pay.:t/Jlt:: lJy U1e 

s11hsco11cnt to the /\n1al~;an1ation for setting-off of fee_'.; pair! [)y 

(/J(_' l"/",Jf)Sfcror (~Oi11j)c111y on its A11tl1ori7er1 S!1r-1rc c·r-·l/Hlcl/ //) 

clCCOl"rf(JllCC with the n1·nv1s1011s of Section 2_·;')(3)(1) n( (/,'(_' 

r.on1n(-1n1cs llr.t, 2013. 

(f) It is nh~ervcrf that the Petit-ioncr Cornpanies has not rnentionccf 

anytl11nQ nlJout erno!oycc beneficial in the _')cherne. The· 
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LJepo11ent p1ays ll1cJl U1c' lfon'l>fe trlfJ1111a! n1ay pass 01(/t. __ •1s as 

rna y dee1n fit. 

(g) fl IS OLJSCI VL'(/ l/ICJ( lilt! PetlCIO!lt't C:ornpi-1t/1t__>:-i ildve 1/0( 

sulJrnittect tl1c cerutrcatc tron1 t11c Statutory Au01101 or tf1t• 

cornpany that tl1c p1oposccf ,:iccounl!nr; trcatn1c'n/ ,"Jr(_' 111 

cotnpliancc of S'cc J 33 or fllL' COr11/)iJ!11CS /1c'I; ~!(} 1 _-» 

T/1e f)cponent prays U1at llie Petitioner n1ay /Jc: askccl tu .->u/JnJ!{ 

[/it.1 c·ornµl1ance (_~L'((tficate trot11 U1c .Stati1101 y /i.udi[Ot lri 

Act, .?0 13. 

(!1) KC)C.--f\·/urn/Jai !1as 11Hcr (J/1a in its n_'port as fol!o~vs: 

Though tlH: Cornpany 1s listccf it tias 11ot sutJ111ittt!rf tl1e 

pmof of Nolte<' 10 5/'lll. 

rt1ere 1s a cornptau1t against Transferee C_"o1nµ~111y 

rc9a,-din9 no11-rcce1µt of Maturity Deposit v1(fL' Sl~N No. 1 

UOOOllJ 75 111 r/1e MCA-21 pu1!<1! 

(-ornpany 11as not su!Jnuttccl financial Staten1enl dh)ll(_J vv11/1 

rorn1-C-l\11-2. 

!tie Ueponcnt 1>1;iys tt1a1 (tic Hun'/Jfe rrliJtlflclf n1ay pas~ oruers as 

1-:1ay c1ccn1 !"it. 

Region, Mu1nl:Jci1, as statec1 111 par·a9rapl1 !V (a) of 1·11'.:; Report is 

concc1·11(~d, the Tran~.fl.:r·ce Con1puny u11ch_~r-tdkcs U1dt 111 c1dll1t1011 

to co111piia11Cl'~ of AS-1 t~ i:lccou11tinsJ trL~.:Jtrn~nt, tile TrcHl~:.fl:l L'.l' 

Co111pany sriall pass such accounting entries as 1nay t)c! 

necessary 1n connection w1ttl the Sc!1en1c to CCJ111ply \N1U1 any 

ott·1er c1pplica!Jlc account111~1 stariclc1rc1s. 

8. As far· ilS the o!Jscrvatron of the Regional Director, Wcstc•rn 

Region, MurntJZJ1, cis sttJtc:cJ in pa1·agrZJpl1 lV {tJ) of l1is l{cpurl is 

concerned, U1c~ f\~tit1oncr (~ornf)a11ies sutJrr1it tr1<Jt no r·t~sponst' 

t1Js IJeen received frorn till! Jncon1c Tax lJep~1rtrne11t pur·sudnt to 

the ser·vice of the Notice for Scl1t'fl1t.' of An1dl~d1nat1011 to 11·1l: 

,, 
t 

.·.; ,-; 

. ' 



9. As far iJS t·hc otJscr·vc1l1on of the Regional Dir·ecto1, Wcslc1·11 

Resiion, r"1urnbai, 0:, :1latcd 1n paragropl1 IV (c) of hi::; Rcpor·t ·1s 

co1icunccl, tt1e Petitioner Companies sulJ1111t that the Pet1t1oners 

ar·c l)ouncl to con1ply witll ,::ill applicablf-~ provisions of Ult~ lncon1c 

Tax J\c:t and all tax issues Jris1ng out of the Scheme wi:I be 111ct 

ancl cHlSW<'rcd 111 i.Jccorc1cir1ce vvith law. 

10. J\s f;:ir as the ohservat1on of tile Rc:g1011al 01r·1:.:ctor·, \iVc~;ten1 

1<.cqion, Mun1bJi, JS sl(1t(~(1 in pcJr·a~jrC'l[)h IV (Ci) of hi'.; !{(~port is 

[J(lte I', the 1 ·· 1 clay ()f J\pr·1i, )0J 7 

l 1. As f;Jr JS the otJsc:r·vJt1nn of the Rc~iional Director, VVcstcrn 

Re91(Hl, r"-1ur11bai, as statr::~d 1n para91·upl1 [V (e) of his P.i::~por·t is 

concern!~C1, the Petil1011er Con1panics sulJn1it that it h;is r)et•r1 

pe1·n11ttcd, 1n rcs0cct of fees payatJlc hy the TrzH1sfcr·cc' 

Co111p,1ny on its autho1·1zed share capital, to set-off fee's p,lld liy 

the Transferor C~ornpuny in its autho1·ised share c~1p1tt1I rn 

t1c:cor(L:111ce with the ~Jr·ovisions of Section 232(3)(i) of !he 

Con1nan1cs Act, 201.J 

12. As fcir os the ot)scrvt1tion of the H(~gion<11 Dirt-:ctor·, VVcster··n 

r~ci;:iion, Mun1bai, os '.:;tatccl in parasp·uph IV (f) of his f<cpor·t is 

conc:cr·nc;cJ, the Pet.1t10111_'1 Cornpanics sul)n1it that since L!1c~r (~ ,Jr·c 

t11crc is 110 mention of t11c employee bc1icofits 1n the SC11c111'' 

1 3. As f(11 r.1s U1e ot.iscrv<1t ion of the Re~1ionul [)irector, vvc~t:c1·11 

Re(_J1on, f'>.1u111t1cir, .:is st.<ltecl in par-aqr·d~Jll JV (g) of his P.eport :s 

c:onccrncd, the Petitioner· (=on1pan1es subn11t that the Pctit1onc1·s 

h,wc filed tt1e llud1tor's Certificate to the effect that tl1e 

Accounting Treatment as proposed in the Scheme 1s 111 

conformity with the Accounting Standards as prescrib<cd undt0 r 

section 133 of the Companies Act, 2013. Copy of the /\ucl1tor's 

•, 

·: 

....... 
,, ·' 



l)1 I t . ..'LltJI letters Lk1Lell 

Cor11pdny sut)n11ts tt·1dt: 

-} Cil• 

'- ~ la11uc11 y, JO ill 

rhe Transferet:~ Cornpany r1;:1s v1cJe its Advoccites lettc.:r· 

IJeor1ng no. VBT/l<DB/LRU/2080 elated 27" Ap11I 20Hl 

subrnittec.1 pruof of No Lice tu SEB1. ,. Tr1e T1·,ir1">ft~!"l~t.""' 

110111 SEBI pu1suant w t11e service of llH~ Notice. 

• As to olJjection raised by the ROC 1n respect to 1·1011-rcceipt 

of Annual Repo1L ol L11e Co111pa11y uf ~Ol5-20JC, IJy ""'' uf 

to the approval of U1e Scheme sougllt by tl1e Pet1t1onc:1. 

The financidl stcitt:rnents of t11e Co111pany l1civt: nee11 

sulJrnitted alons.i with Forrn-CAA-2. 

15. The ot)se1·vatio11s 1T1C)Cle tJy tr1e Reuional D1rl'ctor <..11HJ th~ 

Rt.:qistr·i..lr of Cornpan1es r1ave bee11 explai1·1ecj by t11c Pv~1l:onc~1 

Corr:pc1n1t~s 1n p0ragr·apl1s 7 to 14 atJove. T1·1e clar1f1ccit1u11s dlH1 

undc.:r·ti:lkings given by u1e Petitioner Con1p(1nics a(c acccptl2C1. 

16. Tlit.' C>ff1c1al Liqu1cL::iro1, h~is filed t11s ~{c.:pu1·t dated 11 11
' Ja11uiJ1·y, 

2018 1n Cornpdny Scherne ApplicJt1u11 No. 732 of 21J I 7 111Le1· 

aliJ, sta~ing U1erein tr1at tt1e affairs of u·1e Transferor Cornpany 

hus been conductccl 111 a pr·oper rnJn11c:1·. 

and 1·1::asonable ar1Cl is nut contrary tu put1lic policy 

l 8. Since~ cJll the requisite statutory co111p!1ar1ces have lJt>e11 fL1lf1lll'l1, 

Con1pi1ny Scheme Pl't1t1u11 Nos. B50 of 2lll 7 and tl<!'J of 201 / 

an=.> 111(.icle ulJsolute 111 t·er·rns of prc1ycr clauses (a) to (c). 

·:· 

. ' '. 



J l). Pct.1Lioncr Co111pc11·11cs dr(~ ci11·1_:;ctecJ to lodge a (('r·tificcJ/ 

duthc:11t icrJt.crl copy ()'. tl1is 01-cJe1· c:i.1c1 tr1c Schc~n1l.2 vv1th the~ 

fron\ tlic da~-'"~ or relJ~1pt of cr~1tif1t_~r1 ro1)Y o~ 111·dcr·, for tl~C'. 

pur·:)nc;(' of .Jdjl1diratio1~ of stan1p duty PDYtl~J!c, 1f any, on ll'.C 

alonq 1.-v1tl1 d co1Jy of t11c Sc!1en1c of Amalgah1at1on vv1th lt"'L' 

concerned f\e915trar· ot Con1pan:es, elt:'Ctr·on1c:ally, ,:!lon'::l \-v: 1.l1 E-

F:orrn INC-2B, in ac!clit·ion to physical copy, as ocr the 1·1.::ll2vCJ11t 

11:·nv1'~1rH1 nf the (~nr'111,-111ies /\ct 2013 

i)tJl1l1c_atio:-1 vvith of 

pu\)li(>ltions i..vcn~ issued 1n or-Cler to ensure triJnsp<Jrc11cy/ 

)) Tile Petitioner CornnCJnies 111 all P(=:tit1ons to pny cost~; of Rs 

)· . . ·' '· 

7.:),000/- c,Jch t:o the Hcq1onal nir·(-~Ctor, Vv'est~~n1 Re~;1on, 

Mu1nh<11 F111rl !ht_' ()fricial Lic:uidator·, Hiqh Court. [)nrntJt·1y. Costs 

!n 11~~ p.:i1(1 vvithin rntir vveek'...; ~ro111 t·r1c~ rlcitt--:' of tJH: orctt~1 

or·cler alonc1 w1t11 l11c Scl1eme cluly aut11enticated by the 

Co1npc1ny Deputy Director, National Co111pany Lavv TribunJI, 

Murnh;1i Bcncli 

RAVIKUMAR DURAISAMY 
MEMBER (TECHNICAL) 

Certified True Copy 
Copy Issued "free of cos '' 
*1'---*\-->-='--.... 

!(;:).---\___ 
As~:it Registrar 

5d!~ 

B.S.V. PRAKASH KUMAR 

MEMBER (JUDICIAL) 

ll:ational 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. T11is 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 AugmentIQ Data Sciences Private Limited 

(hereinafter referred to as the 'Transferor 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 Transferee Company. 

3. Larsen & Toubro Infotech Limited is 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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1. Part A - deals with Definitions 

2. Part B - deals with Capital Structure of the Transferor and Transferee Companies 

3. Part C - deals with Amalgamation of the Transferor Company with the Transferee 

Company 

4. Part D - deals with accounting treatment for the amalgamation in the books of 

Transferee Company 

5. Part E - deals with the general terms and conditions that would be applicable to the 

entire Scheme. 

6. Part F - deals with other terms and conditions. 

In 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"/ 

"Transferor Company") 

Augment!Q Data Sciences Private Llmited was incorporated on 27'h November, 

2012 and became a wholly owned subsidiary of the Transferee Company on 30'h 

November, 2016. Augment!Q is inter alia engaged in the business of developing, 

designing, providing, altering, exchanging, carrying 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 integration, 

electronic media and communication, ERP, e-commerce, data processmg, 

programming, data mining, data storage, data warehousing, data integration, data 

extraction and transcription and developing and providing industry-specific 

application software and other software, websites, social media websites, search 

engines for its clients whether registered or not and in India or elsewhere. 

b) LARSEN & TOUBRO INFOTECH LIMITED ("L&T INFOTECH" 

/"Transferee Company") 

Larsen & Toubro Infotech Llmited was incorporated on 23'" December 1996. L&T 
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'software' and also providing information technology and information technology 

enabled services. It is currently listed on BSE Limited with Scrip Code: 540005, 

National Stock Exchange of India Limited with Scrip Code: LTI 

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 m 

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 \vill result in administrative and operations 

rationalization, organizational efficiencies, reduction in overheads. :and ·qth.er 
;-~ - ".'> ... 

expenses and optimal utilization of various resources. It .will prevent. cost 
l; 
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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. 

f. 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. 

g. 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. necessarily involved in running two entities. 

PART A- DEFINITIONS 

In this Scheme, unless repugnant to the mearung or context thereof, the following 

expressions shall have the following meanings: 

A-1. "Act" means the Companies Act, 2013 and shall include any statutory 

modification(s), re-enactrnent(s) or amendment thereof from time to time; 

A-2. "Appointed Date" means April 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; 

A-3. "Board of Directors of the Transferor Company'' shall mean the Board of 

Directors of AugmentIQ Data Sciences Private 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 

in terms of this Scheme; 

A-4. "Board of Directors of the Transferee Company" shall means the Board of 

Directors of Larsen & Toubro 

constituted/to be constituted by the Board 
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Company or any committee thereof to exercise its powers including the powers 

in terms of this Scheme; 

A-5. "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. 

A-6. "Scheme" or "Scheme of Amalgamation" means this Scheme of 

Amalgamation in its present form submitted to the National Company Law 

Tribunal, Mumbai for its sanction with or without any modification(s)/ 

amendment(s) as may be directed by it; 

A-7. "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; 

A-8. "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 Eternia A, 5th Floor Mumbai 

Pune Road, Shivajinagar, Pune Maharashtra 411005; 

A-9. "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; 

A-10. "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 

Statements or not, as on the Appointed Date (hereinafter referred to as 

"the Assets"); 

b) All the debts (whether in rupees or in foreign currency), liabilities, ~uties 

and obligations of the Transferor Company, whethe~~·~~ 
Financial Statements or not along with any charge, ei;l~ilint>rance,.~en' QI;~.\-. /r '<"f"i ~ ' .J:.._ \1 

f ( ,:;_. ~~- I~;,~ '~. \\ 

\ii ;: . • " ii 
' '._i. . ./ \ ,,. 11 

\> .. ,~'/' 

Page 5 of25 



" 

security thereon, as on the Appointed Date (hereinafter referred to as "the 

Liabilities"); 

c) 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 
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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 experience, 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; 

e) 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 pncmg 

information, and other records whether in physical or electronic form; and 

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

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

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 

TRANSFEREE COMPANIES 

OF THE 
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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 AugmentIQ, the Transferor Company as of 

March 31, 2016 is as under: 

Transferor Company As at March 31, 2016 

Nos. Rs. 

SHARE CAPITAL 

AUTHORIZED 

Equity Shares of Rs.10 each 10,000 1,00,000 

Total 10,000 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 is 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~ u~.816,188 
""····· -..... ....... 

•'r' . "{ J....t. Cf~ 
' 1\' ..... \"?-.~ h, "f " . ('... )'1;,, 

I ~'j' .. 'v~ ,.'~~~ ~ 
I ,.., . ......:' c ~ ?·'!,.J-\Y i:::. I f;; ,;--:· ':;,'--'}:~.~ ·:? I 

0 \·";'\I ~ • 
- ,i•:·•:>I/\ j ~ /L/\.~_t; 

:;. ~~~:~~~.~ 
""r' I'll\$ & ~1~ ~ ~ 
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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 

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 

Company and 1 share is held by 1 individual jointly 

and on behalf of Transferee Company. 

Total 11,02,419 1,10,24,190 

During the Financial Year 2016-17, the issued, Subscribed and Paid-up Share Capital of 

the AugmentIQ increased due to the following allotments: 

(i) The Board of Directors of AugmentIQ, in their meeting held on April 22, 2016, 

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. 

(ii) Further, the Board of Directors of AugmentIQ, in their meeting held on August 5, 

2016, offered 3,00,000 Equity Shares 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 Equity Shares offered 2,92,419 Equity Shares were allotted on 

increased to 11,02,419 Equity Shares of Rs. 10/- each. 
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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 ofRe.l 

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, Subscribed 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. 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, tights, 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 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 including accretions and appurtenances of the Transferee 

Company. Without prejudice to the generality of the above, all benefits, 

concessions, reliefs including hut 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 CENV AT/ 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 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. 

C-2. 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. 

C-3. 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, witl10ut any further act, instrument or deed be 

transferred to and vested in and/ or be deemed to :.;!b~ stand 
r/ -:;-· ·-"'"" ·Y/;\~ 
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transferred to and vested in the Transferee Company with effect from the 

Appointed Date pursuant to the provisions of Section 232 of the Act. 

C-4. 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. 

C-5. All the licenses, permits, quotas, approvals, pernuss1ons, incentives, loans, 

subsidies, concessions, grants, rights, claims, leases, 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 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, incentiires, loans, subsidies, concessions, grants, rights, 

claims, leases, 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. 

C-6. 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 Company including the right to 

use the brand name, unregistered trademarks namely MaxIQ Product and 

Identl Q Solution and business names and any similar rights and the benefit of 
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C-7. 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. 

C-8. Upon the coming into effect of tlus Scheme and with effect from the Appointed 

Date: 

(a) 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 

Llabilities") 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 m order to give effect to the 

provisions of this Clause. It is clarified that m 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 avaifable as security in refation to any or any part of the assets of the 

Transferee Company. 

(b) Assets of the Transferee Company shall not relate to or be available as security in 

Company otherwise agrees. 
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(c) 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. 

( d) 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 232 (3) 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, undertakings, liabilities and obligations of the 

Transferee Company which shall meet, discharge and satisfy the same. 

(e) The work 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 etc.) 

of the Transferor Company acquired by reason of the completion of various 

projects and works and certificates 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 p1~or to the Effective Date shall 

be deemed to be part 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 

performance, track record, financials etc.) and certificates of completion of the 

Transferee Company. 

C-9. 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 sha ~ ~f-ll and 
-'i'). . v,.YJ\t·• 1 f....1M 
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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. 

C-10. 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-11. 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. 

C-12. 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 arising before any judicial, quasi-judicial authority or tribunal 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. 

C-13. Contracts, Deeds and other Instruments: 

a. Upon the coming into effect of this Scheme, and subject to the provisions of this 

Scl1eme, all contracts, deeds, bonds, agreements, arrangements, incentives, 

licenses, engagements, approvals, registrations (including registrations under 

Software Technology Parks of India, Special 
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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. 

b. 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 othenvise, enter into, or issue or execute deeds, writings, confumations, 

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-14. 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 Effective Date. 

C-15. Saving of Concluded Transactions: 

The transfer of the Undertaking of the Transferor Compan ntinuance of 

Proceedings and the effectiveness of Contracts as m ./•~~1lhi:tii~'-
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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. 

C-16. 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 are the only shareholders 

of the Transferor Company. 

C-17. Increase in the Authorised Equity Share Capital of the Transferee 

Company: 

(a) 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 

Registrar indicating the revised Authorised Equity Share Capital as prescribed 

in Section 232 of the Companies Act, 2013, and any fees paid by the Transferor 

Company on its Authorised 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 Share Capital. 

(b) 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. 26,00,00,000/- (Rupees 

Twenty Six Crore Only) is divided into 26,00,00,000 (Twenty Six Crore) Equity 

Shares of Re.1 / - (Rupee One only) each, with power to ~~~~~h 
Capital from time to time in accordance with the regt#'tilufbftll!',~6;,;\£~y, 
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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." 

(c) 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. General Accounting Treatment: 

(a) 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. 

(b) 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 'lt:·:s6iiice;"sek.off /carry 
/;/'',' '• ' ' '-,, • 'e -', 
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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. 

(c) 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. 

(e) 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, 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 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 
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(a) TI1e 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. 

(b) 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. 

(c) 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. 

E-2. 

(a) 

Dividend: 

The Transferor Company and the Transferee Company shall be entitled to 

declare and pay dividends, whether interinl or final, to their respective equity 

shareholders in respect of the accounting period after the Appointed Date and 

prior to tl1c Effective Date. 

(b) 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. 

(c) It is clarified that the aforesaid provisions in respect of declaration of dividends, 

whether intcrinl 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 clainl 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 

E-3. Resolutions: 
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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. 

E-4. 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. 

E-5. 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. 

E-6. Modification or Amendments to the Scheme: 

(a) 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 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 

Transferee Company may in their discretion deem fit and to resolve all doubts or 
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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 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. 

(b) 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. 

E-7. Taxes: 

(a) Any tax li.~bilities 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. 

(b) 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~-hV~;::;:;-.,, 
/ . . • . •iv, • "'/•~--1? ... --: :.·:· .. -''· '~~·,;~,_>-".),-)'\.\ 

/ ,c:•. . • , .. '\, \\\ 
! . ! l 

·.• 'l 

\ 

Page 22 of25 



(c) 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 reL~tes 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. 

(d) 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. 

(e) 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 reL~tion to the Transferred Undertaking shall for all 

purposes be treated as compliances to be done or done by the Transferee 

Company. 

E-8. 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 

regulatory authority, as may be required by law or co · respect of the 

•/ '"" ~ Scheme, being obtained; 1> -w;\?ANY /.,;~ 
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(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. 

E-9. 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. 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. 

F-2. 

(a) 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 accordance with 

the applicable law. 

(b) 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 arc 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 

Transferee Company. 
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F-3. 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 autho1~zed 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. 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. 

F-5. 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 14'11 day of March, 2018 

Mis. Manila! Kher Ambalal & Co. 
Advocates for the Petitioner Company 





















































































































BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

MUMBAI BENCH 

c.r. (CAA)/36/MB/2021 

IN 

C.A. (CAA)/1137/MB/2020 

In the matter oftbe 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 

Software Services India Private Limited having CIN 

U72900MH20 l 5FTC340700 ("Transferor Company I") 

and Rulctronics Systems Private Limited having CIN 

U72200MH2014PTC341550 ("Transferor Company 2") 

with Larsen & Toubro lnfotech Limited having CIN 

L 72900MH I 996PLC I 04693 ("Transferee Company") and 

their respective shareholders ("Scheme") 

Larsen & Toubro lnfotech Limited 

... Third Petitioner Company I Transferee Company 

CERTTFIED COPY OF ORDER DA TED I 6ih DAY 

OF JULY, 2021 ALONG WITH COPY OF SCHEME 

ANNEXED TO PETITION 

LegaLogic Consulting 

Advocates for Petitioner Companies 

Unit 3A, Level 3, PY House, 

55, Dam le Road, Off Law College Road, 

Pune- 41 I 004, Maharashtra 
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