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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

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

Corporate Identification Number (CIN): L72900MH1996PLC104693

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

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

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

DS MINISTRY
OF CORPORATE
AFFAIRS 23 2

Ajay Pawar

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:
LTIMINDTREE LIMITED

L&T HOUSE,, BALLARD ESTATE,, MUMBAI, Maharashtra, India, 400001
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COMPANY LIMITED BY SHARES INCORPORATED UNDER THE COMPANIES ACT 1956
MEMORANDUM OF ASSOCIATION OF
LTIMINDTREE LIMITED?!
(Formerly LARSEN & TOUBRO INFOTECH LIMITED)

The Name of the Company is LTIMindtree Limited?.
Il The registered office of the company will be situated in the State of Maharashtra.
Ill.  The object for which the company is established are:

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

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

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

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

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

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

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

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

1. End Note:
The name of the Company has been changed from Larsen & Toubro Infotech Limited to “LTIMindtree
Limited”, pursuant to the Scheme of Amalgamation & Arrangement amongst Larsen & Toubro Infotech
Limited (‘Amalgamated Company’) and Mindtree Limited (‘“Amalgamating Company’) and their respective
Shareholders and Creditors approved by the Hon’ble National Company Law Tribunal (‘NCLT’) dated
September 19, 2022.
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11.
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13.

14.

15.

16.

17.

18.

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

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

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

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

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

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

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

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

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

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

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

To sell, improve, manage, develop, exchange lease, mortgages, enfranchise, abandon,
dispose of, turn to account, or otherwise deal with all or any part of the property and
rights of the Company.
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26.

27.

28.

29.

30.

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

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

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

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

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

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

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

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

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

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

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

To establish agents in India and elsewhere for sales and purchases and to regulate and
discontinue the same.
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38.

39.

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

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

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

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

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

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

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

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

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



40.

41.

42.

43,

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

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

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

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

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

The liability of the members is limited

The authorised capital of the Company is Rs. 829,00,00,000/- (Rupees Eight Hundred and Twenty
Nine Crores only) divided into 829,00,00,000 (eight hundred and twenty nine crores) 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.?

. 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.

. 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.

. 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.

. 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.

. 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.

. 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.

. 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.

. 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.

. 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.

j. The Authorised Share Capital of the Company has been increased from Rs. 827,45,00,000/- (Rupees

Eight Hundred and Twenty Seven Crores Forty Five Lakhs only) to Rs. 829,00,00,000/- (Rupees Eight
Hundred and Twenty Nine Crores only), pursuant to the order of the Hon’ble National Company Law
Irbunal (‘NCL1’) dated June 22, 2U23.



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

LARSEN & TOUBRO LIMITED

BY ITS DULY AUTHORISED SUDHAKAR

DINKAR KULKARNI

SUDHAKAR DINKAR KULKARNI
SON OF
DINKAR MUKUND KULKARNI

MOHAN PADMANABH WAGH
SON OF
PADMANABH MANGESH WAGH

ANILKUMAR MANIBHAI NAIK
SON OF
MANIBHAI NICHABHAI NAIK

ANUMOLU RAMAKRISHNA
SON OF
ANUMOLU VENKATAPPIAH

MOHAN KARNANI
SON OF
NATHUMAL KARNANI

YESHWANT MORESHWAR
DEOSTHALEE
SON OF

MORESHWAR TRIMBAK DEOSTHALEE

Addresses, and occupation
of each subscriber

L&T HOUSE BALLARD
ESTATE MUMBAI 400 001

6, CYNTHIA MAIN
AVENUE MUMBAI 400 054
COMPANY EXECUTIVE

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

COMPANY EXECUTIVE

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

M-29 ANNA NAGAR EAST
CHENNAI 600 102

COMPANY EXECUTIVE

73, CARTER ROAD,
BANDAR (W)

MUMBAI 400 050
COMPANY EXECUTIVE

4A, SUVAS APTS.

OFF. L. JAGMOHANDAS
MARG MUMBAI 400 016
COMPANY EXECUTIVE

TOTAL

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

No. of Shares
Taken by
each
Subscriber
Equity

1 (ONE)

1 (ONE)

1 (ONE)

1 (ONE)

1 (ONE)

1 (ONE)

1 (ONE)

7
(SEVEN)

Name, addresses
description &
occupation of
witnesses

CHIRAMEL
GHEEVARUGHESE
KOSHY

SON OF P.G.
VARUGHESE
12/86 TILAKNAG
ROAD NO. 5
GOREGAON (W)
MUMBAI 400 062

SERVICE



COMPANY LIMITED BY SHARES INCORPORATED UNDER THE
COMPANIES ACT 1956
ARTICLES OF ASSOCIATION OF
LTIMINDTREE LIMITED?!
(Formerly LARSEN & TOUBRO INFOTECH LIMITED)

LTIMindtree Limited! (the “Company”) has adopted the following new set of Articles of Association
pursuant to the approval of the shareholders of the Company at their Meeting held on June 22,
2015.

1  Table “F” not to apply The regulations contained in Table F. Schedule |. 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
Limited?.

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

“Dividend” includes any interim dividend.

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

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

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

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

(ii) the Whole-time Director;

(iii) the Company Secretary;

(iv) the Chief Financial Officer; and

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

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



“Manager” means an individual who, subject to the
superintendence, control and direction of the Board of Directors,

has the management of the whole, or substantially the whole, of

the affairs of the Company, and includes a director or any other
person occupying the position of a manager, by whatever name

called, whether under a contract of service or not.

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

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

“Month” means a calendar month.

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

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

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

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

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

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

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

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

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

Shares under the Control
of Directors

Kinds of Share capital

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

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

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

Words importing masculine gender shall also include feminine
gender.

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

SHARE CAPITAL AND VARIATION OF RIGHTS

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

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

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

Mode of further issue of
shares

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

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

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

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;

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;

if.

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

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

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

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

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

Allotment of shares by
directors for consideration
other than cash

Acceptance of shares

Deposit and calls etc.
to be a debt payable
immediately

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

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

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

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

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

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

Any application signed by or on behalf of an applicant for shares

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

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

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

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

joint holders

Form and manner of issue of
Certificate

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Waiver of lien

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

apply.

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

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

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

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

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

LIEN

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

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

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

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

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

3. Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company’s lien,
if any, on such shares.
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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:-

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

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

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

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

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

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

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

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

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

CALLS ON SHARES

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

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

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

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

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

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

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

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

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

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

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

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

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

The Board:-

(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.

The notice aforesaid shall:-

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

TRANSMISSION OF SHARES

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

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

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

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

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

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

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

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

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

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

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

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

ALTERATION OF CAPITAL

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

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

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

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

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

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

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

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

(b) the holders of stock shall, according to the amount of stock

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

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

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

(a) its share capital;

(b) any capital redemption reserve account;

(c) any share premium account; or

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

JOINT HOLDERS

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

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

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

(c) Any one of such joint holders may give effectual receipts of
any dividends, interests or other moneys payable in respect of
such share.

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

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

(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.

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

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

CAPITALIZATION OF PROFITS

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

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

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

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

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

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

d. issuing fully paid-up bonus shares;

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

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

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

(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 :-

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

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

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



71

72

73

74

75

76

77

Buyback of Shares

Annual General Meeting

Extra-ordinary General
Meeting

Power of Board to call Extra-
ordinary General Meeting

Presence of quorum

Business confined to
election of Chairperson
whilst chair vacant

Quorum of
General Meeting

Chairperson of the meetings

Directors to elect a
Chairperson

BUYBACK OF SHARES

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

GENERAL MEETINGS

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

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

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

PROCEEDINGS AT GENERAL MEETINGS

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

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

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

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

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

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

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

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

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

(b) is irrelevant or immaterial to the proceedings; or

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

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

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

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

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

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

2. Any Member shall be entitled to be furnished, within time
prescribed by the Act, after he has made a request in writing in
that behalf to the Company and on payment of such fees as may
be fixed by the Board, with a copy of the minutes referred to in
clause(1) above. Provided that a Member who has made request
for provision of soft copy of the minutes of any previous General
Meeting held during the period immediately preceding three
financial years, shall be entitled to be furnished with the same
free of cost.



82

83

84

85

86

Powers to arrange security at
meeting

Chairperson may adjourn the
meeting

Business at adjourned
meeting

Notice of adjourned meeting

Notice of adjourned meeting
not required

Adjournment of meeting
when quorum not
present

Entitlement to vote on show
of hands
and on poll

Voting through
electronic means

Vote of joint holders

Seniority of names

The Board, and also any person(s) authorized by it, may take any
action before the commencement of any General Meeting or any
meeting of a class of Members in the Company, which they may
think fit to ensure the security of the meeting, the safety of
people attending and the future orderly conduct of the meeting.
Any decision made under good faith under this Article shall be
final and right to attend and participate in the meeting shall be
subject to such decision.

ADJOURNMENT OF MEETING

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

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

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

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

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

VOTING RIGHTS

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

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

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

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

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

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

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

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

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

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

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

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

PROXY

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

2. The instrument appointing a proxy and the power-of-attorney

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

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

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

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

BOARD OF DIRECTORS

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

The following shall be the first Directors of the Company.

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

B puS =

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

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

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

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

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

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

d. 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;

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

o

e T

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

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

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

The Board shall consist of at least such 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.
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1. The remuneration of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from day-to-
day.

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

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

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

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

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

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

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

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

2. An alternate director shall not hold office for a period longer
than the permissible to the Original Director in whose place he
has been appointed and shall vacate the office if and when the



106

107

108

109

Appointment of director
to fill casual vacancy.

Duration of office of director
appointed to fill casual
vacancy

Right of persons other than
retiring directors to stand for
directorship

Director may contract
with Company

Disclosure of
Directors’ interest

Interested Directors

not to vote

Disqualifications for
appointment of Director

Original Director returns to India.

1. If the office of the director appointed by the Company in
General Meeting is vacated before his term of office expires in the
normal course, the resulting casual vacancy may, be filled by the
Board of Directors at a meeting of the Board.

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

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

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

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

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

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

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

A director shall not be required to acquire qualification Shares.

GENERAL POWERS OF BOARD

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

PROCEEDINGS OF THE BOARD

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Key Managerial Personnel

Chief Executive Officer etc.

In accordance with the provisions of the Act and the Rules, the

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

Subject to the provisions of the Act :-

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

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

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

BORROWING POWERS

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

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

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

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

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

DIVIDENDS AND RESERVE

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

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

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

reserve.

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

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

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

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

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

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

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

No dividend shall bear interest against the Company.

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

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

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

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

ACCOUNTS AND AUDIT

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

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

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

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

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

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

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

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

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

REGISTERS

The Company shall keep and maintain at its registered office all
Statutory Registers (in physically or electronic mode) including
Register of Charges, if applicable for such duration as the Board
may, unless otherwise prescribed, decide, and in such manner and
containing such particulars as prescribed by the Act and the Rules.
The Register of Member, Index of Members and copies of Annual
Returns with annexures thereto may be kept at such other place
as may be approved by the Members by special resolution subject
to the provisions of the Act and Rules. The Registers including
Register of Charges, if need and copies of Annual Returns shall be
available for inspection during working hours on all working days
except Saturdays during such time as may be fixed by the Board,
at the place where such Registers are kept and maintained, by the
persons entitled thereto on payment, where required, without any



149

150

Foreign Register

Notice

fees in absence of any fees fixed by the Board in this behalf not
exceeding the limits prescribed by the Rules.

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

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

NOTICES

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

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

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

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

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

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

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

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

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

WINDING UP

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

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

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

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.
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RECONSTRUCTION

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

SECRECY CLAUSE

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

No Members shall be entitled to visit or inspect the Company’s
Works without the permission of the Board of directors or to
require discovery of or any information respecting any detail of
the Company’s trading or any matter which is or may be in the
nature of a trade secret, mystery of trade or secret process which
may relate to the conduct of the business of the Company and
which, in the opinion of the Board of director, it will be
inexpedient in the interest of the Members of the Company to
communicate to the public.
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Subject to the provisions of the Act, no Director or other officer
of the Company shall be liable for the acts, deeds, receipts,
neglects or defaults of any other Director or officer, or for joining
in any receipt or other act for conformity, or for any loss or
expense happening to the Company through insufficiency or
deficiency of title to any property acquired by order of the Board
of director for or on behalf of the Company, or for the
insufficiency or deficiency of any security in or upon which any of
the moneys of the Company shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency or tortious act of
any person, company or corporation, with whom any moneys,
securities or effects shall be entrusted or deposited, or for any
loss occasioned by any error of judgment or oversight on his part,
or for any other loss or damage or misfortune whatever, which
shall happen in the execution of the duties of his office or in
relation thereto, unless the same happen through his own
dishonesty.

INDEMNITY AND INSURANCE

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

2. Subject as aforesaid, every Director, Managing Director,
Whole-time Director, Manager, Company Secretary and other
officer of the Company shall be indemnified out of the assets of
the Company against any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal. ‘
3. The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and/or former
Directors and Key Managerial Personnel for indemnifying all or any
of them against any liability for any acts in relation to the
Company for which they may be liable but have acted honestly
and reasonably.

THE SEAL

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



Affixation of Seal

158 General Powers

159 Act to over-ride Articles
in certain cases

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

GENERAL

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

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

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



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

Sl.

No.

Name of Subscribers

LARSEN & TOUBRO LIMITED

BY ITS DULY AUTHORISED SUDHAKAR

DINKAR KULKARNI

SUDHAKAR DINKAR KULKARNI
SON OF
DINKAR MUKUND KULKARNI

MOHAN PADMANABH WAGH
SON OF
PADMANABH MANGESH WAGH

ANILKUMAR MANIBHAI NAIK
SON OF
MANIBHAI NICHABHAI NAIK

ANUMOLU RAMAKRISHNA
SON OF
ANUMOLU VENKATAPPIAH

MOHAN KARNANI
SON OF
NATHUMAL KARNANI

YESHWANT MORESHWAR DEOSTHALEE

SON OF

MORESHWAR TRIMBAK DEOSTHALEE

Addresses, and occupation of
each subscriber

L&T HOUSE BALLARD ESTATE
MUMBAI 400 001

6, CYNTHIA MAIN AVENUE
MUMBALI 400 054
COMPANY EXECUTIVE

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

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

M-29 ANNA NAGAR EAST
CHENNAI 600 102
COMPANY EXECUTIVE

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

4A, SUVAS APTS.

OFF. L. JAGMOHANDAS MARG
MUMBAI 400 016

COMPANY EXECUTIVE

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

Name, addresses
description &
occupation of
witnesses

CHIRAMEL
GHEEVARUGHESE
KOSHY

SON OF

P.G. VARUGHESE
12/86 TILAKNAG
ROAD NO. 5
GOREGAON (W)
MUMBAI 400 062

SERVICE



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
1st 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 apital and to attach thereto respectively any preferentiat 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

r»

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 227 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 [S 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.

PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
DATED JUNE 22, 2023, 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. 829,00,00,000/- (Rupees Eight Hundred and
Twenty Nine Crores only) divided into 829,00,00,000 (eight hundred and twenty nine crores) 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.
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N THE HIGH COURT QF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVILL JURISDICTION
COMPANY SCHEME PETITION NO. 292 QF 2015
CONNECTED WITH
COMPANY StIMMONS FOR DIRECTION NQ.{76 OF 2015

It the matter of the Companies Act, |
of 1956,

C And

In the matter of Sections 391 to 394
af the Coinpanies Act, 1956;

And

in the matter of Information Systems
Resourée Centre Private Limited a
company incorporated umder the

Companies  Act, 1956 its
reg office at L&T House.
N Marg, Estate,
Mumbai-400001;

And

[n ke natter of Scheme af
Amalgamation  of  Informstian
Systems Resource Centre Private
Limiied, the Transferor Company

With

e ——



L]
Larsen & Toubro Infotech
the Transferee

Respective Sharel

Iriformation Systems Resource Centre )

Private Limited a company incorporated )

under the Companies Act, 1956 having its)
registered office al L&T House,

Narottam Marg, Ballard Estate,
Mumbai-400001

Mr. Rashid Boatwalla and Ms. Lipsa Unadkat ifb MIs.'Mm‘ilé- Kher
Ambalal & Co., Advacates for the Petitioner Company.

Mr. 8. Ramakantha, Official Liguidator.

CORAM: S.C. Gupte J.
Date: dm sepm —‘- 24) | '

I. Heard learned counset for parties. No objector has come b
the court to oppose the Scheme and nor has any

controverted any averments made in the Petition.
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The sanctivn of the Court is sought under Sections 391 to 394 of
the Companics Act, 1956, to a Scheme of Amalgamation of
Information Systems Resource Centre Private Limited with

Larsen & Toubro [nfotech Limited.

The lcarned Advocate for the Petitioner further states that the
Petitioner Company is a wholly owned subsidiary of the
Transfcree Company and in view of the averments made in
paragraphs (22 h) and (23) and (25} of the Company Scheme
Petition, inter alia stating that there is no reorganization ol the
share capital of the Transferec Company and the creditors of the
Transleree Company are not likely 1o he atfiected by the Scheme
and also in view of the observation ot this Court in Mahaamba
[nvestments Limited Vs IDI Limited (2001) Company Cases
103, filing of a separate Company Summeons for Direclion and
Company Scheme Petition in relation to the said Scheme by
Larsen & Toubro [nfotech Limited, the Transferee Company was
dispensed with pursuant to the order dated 27" Febroary, 2015 in
Company Summons for Direction No. 176 of 2015 filed by the

Petitioner/ Transteror Company.

The Petitioner Company and the Transferce Company have

approved the said Scheme of Amalgamation by passing the
Board Resolutions which are annexed to the Company Scheme

[etition.



3. The Leamed Advocate appearing on behalf of the Petitioner

8.

States that the Petitioner Company has complied with all the
directions passed in Company Summons for Direction and that
the Petition has been filed in consonance with the brders passed

in Company Summons for Direction.

. The Leaned Advocare 8ppearing on behalf of the Petitioner has

stated that the Petitioner Company has complied with ail
requircmerits as per directions of this Court and it has filed
necessary affidavits of cl)l;lpliance in the Court. Moreover, the
Petitioner Company undertakes to comply with all statutory
requirements, if any, as required under the Companies Act,
195672013 and the Ruyle made there under whichever is

applicable. The said undertaki"ng is accepted,

- The Official Liquidator has fileq his report on 12" August.2015

in Company Scheme Petition No. 292 of 2015, inter alia, stating
therein that the affairs of the Transterar Company have been
conducted in a proper manner and that the Transferoe Company

may be ordered to be dissolved,

The Regional Director has filed his Affidavit on 23" July 2015,
inter alia, stating therein that save and except as stated jn
paragraphs 6 (a), (b) & (c) of the said Affidavit, it appears that

the Schenie is not prejudicial to the interest of shareholders and




L

public th paragraphs 6 (a). (b) and (¢) of the said Aflidavit, the

Regiosal Director has stated that

6. That the Deponent further submils that,

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

(hj

(c)

differenices in Accounting Policies between Transferor Company
and Transferee Company. In this regard, it is submitted that in
addition 10 the compliance of Accounting Standard-14, the
Transferee Company shall pass such accounting entries which
are necessary in connection with the scheme tfo comply with

nther applicable Accouniing Standard such as AS-3 ete.

With refereace to clause 13-2(c) of the schems, it is submitted
that the reserve if any arising out of the scheme be credited 1o
Capital Reserve Account of the Transferee Company and deficit
if any he debited to good will account of the Trunsferee

Compary:

That the Deponent further submits that the Tax issue, if" any
arising out ¢f this scheme shall be subject to final decision of
Income Tax Authority and approval of the scheme by Hon'ble
High Court may not deter the Income Tax Authority 1o scrutinize
the tax returns filed by the petitioner company after giving effect
1o the amalgamation The decision of the Income Tax Authority 1<

bineding on the petitioner company.

As far us the observation of the Regional Dircector, Westiern

Region, Mumbai in parauraph 6(a) of his aftidavit is concerned,



the Transferee Company through its advocate undertakes that in
addition to accounting treatment given in the scheme the
Transferee Company shall pass such accounting entries as may
be necessary in connection with the Scheme to comply with any

other accounting standards.

10.As far as the obscrvation of the Regional Director, Western

|

Region, Mumbai in paragraph 6(b) of his affidavit is concerned,
the Transferee Co:ﬁpany through its advocate undertakes that the
difference between the net assets (assets less liabilities) and
reserves of the Transferor Company transferred to the Transferee
Company shall be adjusted after making adjustiments as
mentioned in clause D (1)(a) of the Scheme and in accordance

with the Accounting Standard-14.

So far as the observation of the Regional Director, Westemn

Region, Mumbai, as stated in paragraph 6(c) of his Affidavit &'

concerned, the Petitioner Company submits that the Petitioner is
bound to comply with all applicable provisians of the Income
Tax Act and ail tax issues arising out of the Scheme will be met

and answered in accordance with law.

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

reasonable and is not violative of any pravisions of law and is

riot contrary 1o public policy.

§



13.

()

l6.

17.

Since all the requisite statutory comgliances have been tulfifled,
the Company Scheme Petition is made absolutc in terms of

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

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

copy of the Scheme of Amalgamation with the concerned
Registrar of Companics, clectronically, along with E-Form INC-
28, in addition Lo physical copy, as per the relevant provision of

the Cumpanies Act 1956 /20| 3, whichever is applicablc.

e Petitioner to pay costs of R8.10,000/- each o the Regional

Dircctor, Western Region, Mumbai, and to the Official
Liquidator, Iligh Court, Bombay. Costs 0 be paid within four

weeks from the date of the order.
Filing and issuance of the drawn up order is dispensed with.

All concerned regulatory authorities to act on a copy ol this
order along with the Scheine duly authenticated by the Company

Registrar, [Tigh Court (0.8.), Bombay.

|
—

S
(8.C. Gupte J.;



CERTIFIED TO BE A TRUE cory
this I L. day of-—g-q)}-- 20 lf

as

For Rl.-gnstnr(U.S.) / Prothonotary
?lud Senior Master, High Court, Bombay
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SCHEME OF AMALGAMATION
(UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956)
OF
INFORMATION SYSTEMS RESOURCE CENTRE PRIVATE LIMITED, TRANSFEROR COMPANY
WITH
LARSEN & TOUBRO INFOTECH LIMITED, TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS

PART | - GENERAL
PREAMBLE

This Scheme of Amalgamation is presented as an integrated and complete Scheme of Amalgamation
between Information Systems Resource Centre Private Limited, a company incorporated under the
provisions of the Companies Act, 1956, having its Registered office at L&T House, Narottam Marg, Ballard
Estate, Mumbai-400001 with Larsen & Toubro Infotech Limited, a company incorporated under the
provisions of the Companies Act, 1956, having its Registered office at L&T House, Ballard Estate, Mumbai-
400001 pursuant to Sections 391 to 394 and other relevant provisions of the Companies Act, 1956.

Information Systems Resource Centre Private Limited is referred to as the Transferor Company. Larsen &
Toubro Infotech Limited is referred to as the Transferee Company. The Scheme is in the interest of the
Transferor and Transferee Companies, their respective shareholders and creditors.

The Scheme is divided into the following parts:

Part A - deals with Definitions

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

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

Part D - deals with accounting treatment for the amalgamation in the books of Transferee Company
Part E - deals with the general terms and conditions that would be applicable to the entire Scheme.
Part F - deals with other terms and conditions.

U hA WN =

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

DESCRIPTION OF THE COMPANIES

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

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

activities.
LARSEN & TOUBRO INFOTECH LIMITED (“Transferee Company”)

Larsen & Toubro Infotech Limited is inter alia engaged in the business of providing of analyzing, designing,
maintaining, converting, porting, debugging, coding, outsourcing and programming ‘software’ and also
providing information technology and information technology enabled services.



RATIONALE FOR THE SCHEME OF AMALGAMATION:

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

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

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

entity.

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

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

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

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

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

PART A - DEFINITIONS

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

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

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

A3 “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;
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A-8

a)

b)

<)

d)

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

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

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

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

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

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

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

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



e)

obligations under any licenses and/or permits.

PART B - CAPITAL STRUCTURE OF THE TRANSFEROR AND TRANSFEREE COMPANIES

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

under:

a)

b)

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

as of 315t March 2014 is as under:

Transferor Company

SHARE CAPITAL

AUTHORIZED

Equity Shares of Rs.10 each

Total

ISSUED CAPITAL

Equity Shares of Rs. 10 each
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

Total

The share capital of Larsen & Toubro Infotech Limited, the Transferee Company as of 315t March,

2014 is as follows:

Transferee Company

SHARE CAPITAL

AUTHORIZED

Equity Shares of Rs.5 each

Total

ISSUED CAPITAL

Equity Shares of Rs. 5 each
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.

Total

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

As at 31t March, 2014

Nos

40,00,000
40,00,000

35,00,000

35,00,000

35,00,000

Rs.

4,00,00,000
4,00,00,000

3,50,00,000

3,50,00,000

3,50,00,000

As at 31 March, 2014

Nos.

3,27,50,000
3,27,50,000

3,22,50,000

3,22,50,000

3,22,50,000

Rs.

16,37,50,000
16,37,50,000

16,12,50,000

16,12,50,000

16,12,50,000



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

Transferor Company As at 16" October, 2014
Nos Rs

SHARE CAPITAL

AUTHORIZED

Equity Shares of Rs.10 each 40,00,000 4,00,00,000
Total 40,00,000  4,00,00,000
ISSUED CAPITAL

Equity Shares of Rs. 10 each 35,00,000 3,50,00,000

SUBSCRIBED AND PAID-UP CAPITAL

Equity shares of Rs.10 each fully paid-up, of which 34,99,990 35,00,000 3,50,00,000
shares are held by the Transferee Company and 10 shares are held
by 1 individual jointly and on behalf of Transferee Company.

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

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

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

SHARE CAPITAL

AUTHORIZED

Equity Shares of Rs. 5 each 3,27,50,000 16,37,50,000
Total 3,27,50,000 16,37,50,000
ISSUED CAPITAL

Equity Shares of Rs. 5 each 3,22,50,000 16,12,50,000

SUBSCRIBED AND PAID-UP CAPITAL

Equity shares of Rs.5 each fully paid-up, of which 3,22,49,988 3,22,50,000 16,12,50,000
shares are held by Larsen & Toubro Limited (L&T) and 12 shares
are held by 6 individuals jointly and on behalf of L&T.

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

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

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

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

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

2. Increase in Authorised Share Capital



Pursuant to the above referred corporate actions, the authorized, issued, subscribed and paid-up capital

of the Transferee has chan w.e.f. June 22, 2015 as under.
Transferee Company As at 22" June, 2015
Nos Rs

SHARE CAPITAL

AUTHORIZED

Equity Shares of Re.1 each 20,00,00,000 20,00,00,000
Total 20,00,00,000 20,00,00,000
ISSUED CAPITAL

Equity Shares of Re.1 each 16,12,50,000 16,12,50,000

SUBSCRIBED AND PAID-UP CAPITAL

Equity shares of Re.1 each fully paid-up, of which 16,12,49,940 16,12,50,000 16,12,50,000
shares are held by Larsen & Toubro Limited (L&T) and 60 shares
are held by 6 individuals jointly and on behalf of L&T.

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

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

C-2

C-4.

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

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

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

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

(b)

(c)

(d)

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

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

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

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

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

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

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

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

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

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

Legal Proceedings:

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

Contracts:

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

The Transferee Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, enter into, or
issue or execute deeds, writings, confirmations, novations, declarations, or other documents with,
or in favour of any party to any contract or arrangement to which the Transferor Company was a
party or any writings as may be necessary to be executed in order to give formal effect to the
above provisions. The Transferee Company shall, under the provisions of Part C of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the Transferor Company to
carry out or perform all such formalities or compliances required for the purposes referred to
above on the part of the Transferor Company.
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C-13.

Employees
Upon the coming into effect of this Scheme:

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

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

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

Saving of Concluded Transactions:

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

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

Increase in the Authorised Share Capital of the Transferee Company:

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

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

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

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

above.

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

D-1.

@)

(b)

(©)

General Accounting Treatment:

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

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

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

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

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

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

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

E-1.

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

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

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

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

Dividend:

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

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

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



E-3.

E-4.

E-5.

@)

(b)

E-7.

(@)

Resolutions:

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

Dissolution of Transferor Company:

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

Application to relevant High Court and other Authorities:

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

Madification or Amendments to the Scheme:

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

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

Taxes:

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



(b) Any refund under the Tax Laws due to the Transferor Company consequent to the assessment

(©)

(d)

E-8.

E-9.

made on the Transferee Company and for which no credit is taken in the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be received by the Transferee
Company.

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

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

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

(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.

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

PART F - OTHER TERMS & CONDITIONS

F-1.

F-2.
@)

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

In the event of this Scheme failing to take effect finally, including without limitation, due to any
of the said sanctions and approvals referred to in Clause E-8 above not being obtained and/or
complied with and /or satisfied and/or waived and/or this Scheme not being sanctioned by the
High Court/s and/or order or orders not being passed as aforesaid, before 30t 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.



F-4.

F-5.

(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.

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

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

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

kb hh bR dhAAdhdd



Ig—c ;5'),‘

IN THE ~ IGH COURT OF JUDICATURE AT .:OMBAY
ORI INARY ORIGINAL CIVIL JURISDIC" .ON
COMI «NY SCHEME PETITION NO. 926 G~ 2015
CONNECTED WITH

COMPAN' SUMMONS FOR DIRECTION NO. 771 OF 2015

In the matter of the Comyp nies Act, 1 of
1956

AND
In the matter of Sections 391 to 394 of the
Comparnies Act, 1956

AND

In the matter of Scheme f Amalgamation of
GDA Technologies Limited, the Transferor

Company

With

Larsen & Toubro Infotech  Limited
(“Transferee  Company” or  “Petitioner
Company”) and heir Tespective
Shareholders

Larsen & Toubrt Infotech Limited

}
a Company incu porated under the }
Companies Act, 956 having its }
Registered office at L & T House, }
1
)

Ballard Estate, slumbai - 400 001 Petitioner/Transleree Company
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Called for Company Scheme Petition {or hearing

Mr. Suhas Joshi i/b Legalogic Consulting., Advocate for the Petitioners.
Ms. Poormima Awasthi, Advocate for Regional Director
Ms. Yogini Chauhan, Advocate for Official Liquidator.

CORAM;: B. P. Colabawalla, J.
DATE: 1st April, 2016

MINUTES OF THE ORDER

1. Heard Learned Counsel for the parties. No objection 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 shareholders and
creditors, under Sections 391 to 394 of the Compeanies Act,

1956.

31 Learned Counsel for the Petitioners further states that the
Board of Directors of the Petitioner Company have approved the
said Scheme of Amalgamation by passing Board Resolution

which are annexed to the respective Company Scheme Petition.

4. The Learned Counsel for the Petifioner Company further

states that, Petitioner Company has complied with all the

:1: Uploadad on - 05/04/2016 ;2 Downloaded on - 12/04/2016 13:30:19 ::CMIS-CC
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directions passcd in the respective Company Summons for
Direction and that the respective Company Scheme Petition has
been filed in consonunce with the order passed in respective

Company Summons lor Direction.

5. The Learned Counsel for the Petitioner Company [urther
states that, Transferor Company has filed appropriate Company

Application before the Hon'ble High Court of Madras at Chennai

for sanction of the Scheme of Amalgamation. The outcome of the
present Scheme of Amalgamation would be subject to the orders
of Hon'bile High Cou£~t of Madras at Chennai. Accordingly, the
Transferor Company has filed C.A.No.944 of 2015 before the
Hon'ble High Court of Madras at Chennai seeking to dispense
with the convening of the meeting of the equity shareholders of
the Transferor Company for approval of the Scheme. The Hon'ble
High Court of Madras at Chennai by its Order dated August 31,
2013, has dispensad with convening of the meeting of the
members of the Transferor Company and directed the Transferor
Company to file the Company Petition on or before September
29, 2015. Accordingly, the Company Petition has been filed by
the Transferor Company and the case is registered as C.P. No.
441 of 20185. There are no Secured or Unsecured Creditors in the

Transferor Company.

b. The Learned Counsel appearing on behalf of the Petitioner
Companies have stated that the Petitioner Companies have

complied with all reguirements as per directions of this Court

it Uplasded on - 05/04/2016 ::: Downigaded oy - 12/04/2016 13:30:18 ::CMIS.CC
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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 Counsel tor the Petitioner states that, the
Official Liquidator has sent a letter dated 1st March, 2016 and

stated that since, the Transferor Company is having the

Registered Office in Coimbatore and hence requested to take
appropriate necessary actions. The Learned Counsel for the
Petition states that the Transferor Company has already filed the
separate Petition before the Hon'’ble High Court of Madras at
Chennai and the case is Registered as C.P. No. 441 of 2015 as

stated hereinabove,

8. The Regional Director has filed an Affidavit on 16t day of
March, 2016 stating therein, save and except as stated in
paragraph 6, it appears that the Scheme is not prejudicial to the
interest ol sharehelders and public. In paragraph 6 of the said

Affidavit, the Regional! Director has stated that:-

“6 {a) With reference to clause D-2 {c) of the scheme, it is
submitted that the surplus if any arising out of the scheme
shall be credited to Capital Reserve Account of Transferee

Company and deficit if any arising shall be debited to goodwill
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accourit of Transferee Company.

(b} That the Registered Office of the Transferor Company is
situated in the State of Tamil Nadu. Hence the Transferor
Company has to jile similar petifion before the Hon'ble High
Court of Madras for approving the said scheme.

{c} That the Deponent further submits that the Tox issue if any

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

Income Tax Authority and approval of the scheme by Hon’ble
High Court may not deter the Income Tax Authority is binding

on the Petitioner Cumpany”.

9. As [ar as the observation of the Regional Director, Western
Region, Mumbai in paragraph 6 {a) of his Affidavit is concerned,
the Transferee Company through its advocate undertakes that
the difference between the net assets (assets less liabilities) and
reserves of the Transferor Company transferred to the Transferee
Company shall Dbe adjusted after making adjustments as
mentioned in clause D (1) {a) of the Scheme and in accordance

with the Accounting Standard - 14.

10. As far as the observation of the Regiona! Director, Western
Region, Mumbai in paragraph 6 (b} of his Affidavit is concerned,
Learned Counsel for the Petitioner submits that, the Transferor
Company has filed C.P. No. 441 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, Mumbal in paragraph 6 (c) of the Affidavit is concerned,
the Petitioner Companies are bound to comply witih all
applicable provisions of Income Tax Act and all tax issues arising
out of the Scheme wll be met and answered in accordance with

law.

12.  The Learned Ccunsel for Regional Director on instructions

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

the Regional Director, Ministry of Corporate Affairs, Western
Region, Mumbai states that they are satisfied with the
submissions/undertakings given by the Petitioner Companies.

The above undertakings are accepted.

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

and is not contrary tv public policy.

14.  Since all the requisite statutory compliances have been
fulfilled, Company Scheme Petition No. 926 of 2015 are made

absolute in terms of prayers clause [a).

15, The Petitioner Company to file a copy of this order and the
Scheme duly authenticated by the Company Registrar, High
Court (0.5.), Bombay, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty payable, il

any, on the same within 60 days from the date of the Order.

16. The Petitioner Company is directed to file a certified copy
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of order along with a copy of the Scheme of Amalgamation with
the concerned Registr- r of Companies, electronically, along with
E-Form INC-28 in ad. ition to physical copy as per the t«levant
provisions of the C.. mpanies Act, 1956/ 2013 whichrver is

applicable,

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

Regional Director, We=stern Region, Mumbai. Costs to e paid

within four weeks fro u the date of the Order.

18. Filing and isst.ance of the drawn up order is di~pensed

with.

19. All concerned :gulatory authorities to act on a copy of
this order along vith Scheme duly authenticated by the

Company Registrar, High Court (O. S.), Bombay.

(B. P. Colabawalla, J.)

CERTIFICATEY

I certify that thi; Order uploaded is a true and corr ¢t copy

of original signed orc:r.

Uploaded by : Shanh. r Gawde, Stenographer,
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)
Wednesday, the 3™ day of August, 2016
THE HON'BLE MR.JUSTICE RAJIV SHAKDRER
COMP.PETN.NCO.441 OF 2015

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

and
In the matter of Scheme of Amalgametion under Section 391
to 394 of the Companies Act, 1956 :
of -

In the matter of Scheme of Amalgamation of GDA
Technologies Idimited (Transferor Cohpany)
with .
Larsen & Toubro Infotech Limited (Trensferee Company)

GDA Pechnologies Limited, ;

a Company incorporated under -

the Companies Act, 1956, having . L7

its Registered Office at No.9-A,

Chinthamani Nagar, K.K.Pudur,

Coimbatore - 641 033

Represented by its Director

and ARuthorised 8ignatory

Mr.Kedar Gadgil .. Petitioner/
Transferor Company

The Company Petitioner praying this Court

a) To sanction the Scheme of Amslgamation of the
Petitioner/Transferor and Transferee Company so as to be
binding on the Petitioner 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 Petition having been heard on 29/7/2016
in the presence of HMr.N.P.Vijsyskumar, Advocate for the
petitioner heraein and of Mr.G.Venkatesan, Central
Government Standing Counsel appearing £for Regional
Director, Southern Region, Ministry of Company Affdirs,
Chennai and of Mr.P.Atchutha Rameiah, official

u..‘iii.ﬂ V.
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Liquidator, High Court, Madras, and upon reading the
Company Petition and the affidavit of B.N.Harish,
Regionsl Director, Southern Region, Ministry of Corporate
Affairs, Chennai, and the advertisements of the company
petition having been made in one issue of BEnglish Daily
News Papers viz., “The New Indian Express” dated
3/11/2015 and in one issue of Tamil Deily News Paper
viz., “Dinamani” dated 3/11/2015 (both Coimbatore
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.N0.944/2015 and
the Regional Director, Ministry of Cowpany Affairs has
filed his report stating that he has no objection to the
scheme being sanctioned and having ctood over for
consideration till this date and coming on this day
before this Court for hearing in the prazence of ssigd
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 thaet the affmirs of the
trangferor company have not: been conducted in a menher
prejudicial to the interest of its members or to public
interest and that he has not come across sny act of
migfeasance by the Directors attracting the provisions of
Sections 542 and 543 of the Companies Act, 1956 and it is
further stated that the records maintained in the office
of the Registrar of Companies were also caused to be
inspected by the said Chartered Accountant and in the
absence of &ny inference that the affaire of the
transferor company were being conducted in a manner
prejudicisl to the interest of its members or public
interest, and in the absence of &anhy comments that the
affeirs of the transferor company had besn conducted in a
wmanner prejudicial to ite members, the official

Ct 0095817
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Liquidator has filed his report before this Court for
orders;
and
this CoUrt heve perused the proposed scheme filed slong
with the c¢ompany petition, and find that the Scheme
proposed is not prejudicial te the interest of any person
or entity, which hes a stake/interest in the petiticner
company and thet the scheme as framed is not violative of
any statutory provisions and that it is fair, just, sound
and 1is not contrary to any public policy or public
interest and that no proceedings eppear to be panding
under the provisgions of Jectionz 231 &0 237 df the
Companies Act, 1956 and that as all the statutory
provigions appear to have been complied with,
and

this Court having also obhserved that “thi5 order will
not be construwed as an order granting exemption fronm
payment of stamp duty or, taxes or, any other charges, if
any, payeble, as per the relevant provisions of law or,
from any applicable permissions thdat mey have to be
obtained or, even ecomplisnces that may have to be mads,

as per the mandate of law.”*

This Court doth hereby sanction the Scheme of
Amalgamation annexed herewith with effect from the
Appointed Date, 1.e., 01/04/2016 and subject to the
approval of the Scheme by the Bombay High Court eand
declare the same to be binding on all the members and

creditors of the Petitioner Company and on the 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 recaipt
of copy of fhis ordex.
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WITNESS, The Hon'ble Thiru SANJAY KISHAN KAUL, The
Chief Justice of Madras High Court, if’drqs!id ‘this the 3~
day of Aﬁgust, 2016.

_ sa/-
JOINT REGISTRAR(Q.S).
//CERTIFIBD TO BE A TRUE COPY// e,

DATED THIS THE 93 VY DAY oF pBudedt zo%e. =
| COURT OFFTCER.
From 25" Beptember 2008 the Registry is issuing certified
copies of the Otda'rs/.mdgmntsfnect_n in this format.




Kam/18/8/2016

E ORDER DATED:03.08.2016

THE HON'BLE MR. JUSTICE
RAJIV SHAKDHER

FOR APPROVAL ON:18/08/2016

APPROVED ON:18/08/2016

g TheJReglonal Director, T
" Southern Reglonf

'Sth Floor, Ministry of
Corporate Affairs,

No.26, Haddows Road,
Chennai-6.

2.The Registrar of
Companzes,
Tamil Nadu - Co;mbatore,
Stock Bxchange Building,
683 II Floor, Trlchy Road
Slnganallﬁr, ff
Coimbatore - 641 015.
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3. The 0ff1c191 Liquldator,_
High Court, Madras._
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SCHEME OF AMALGAMATION
(UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956)
OF
GDA TECHNOLOGIES LIMITED, TRANSFEROR COMPANY

WITH

LARSEN & TOUBRO INFOTECH LIMITED, TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS

PART | - GENERAL

PREAMBLE

A.

a)

b)

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

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

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

Company and their respective shareholders.

DESCRIPTION OF THE COMPANIES
GDA TECHNOLOGIES LIMITED (“Transferor Company”)

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

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

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

technology services.



D.

RATIONALE FOR THE SCHEME OF AMALGAMATION:

a) No operations are being conducted in the Transferor Company.

b) The Transferor Company is a wholly owned subsidiary of the Transferee
Company and so the amalgamation will reduce administrative costs
involved in running multiple entities.

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:

. Part A -Definitions

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

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

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

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

Part F - Other terms and conditions.

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

consequential or otherwise integral to it.

PART A - DEFINITIONS

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

following expressions shall have the following meanings:

A-1,

A-3.

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

from time to time.

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

approve.

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

relating thereto.



A-4.

A-5.

A-6.

A-8.

A-9.

a)

b)

c)

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

with the respective Registrar of Companies.

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

require.

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

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

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

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

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

the Transferor Company and shall include:

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

“the Assets”).

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

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

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



d)

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

Transferor Company, whether in India or abroad.

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

electronic form; and



e} Al 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 315 March, 2015 is as under:

Transferor Company

SHARE CAPITAL

AUTHORIZED

Equity Shares of Rs.10 each

Total

ISSUED CAPITAL

Equity Shares of Rs. 10 each
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.

Total

As at 31t March, 2015

Nos. Rs.

4,00,000 40,00,000

4,00,000 40,00,000

1,68,197 16,81,970
1,68,197 16,81,970
1,68,197 16,81,970

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

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

Transferee Company

SHARE CAPITAL
AUTHORIZED

Equity Shares of Rs.5 each
Total

ISSUED CAPITAL

Equity Shares of Rs. 5 each

As at 31t March, 2015

Nos Rs.

3,27,50,000  16,37,50,000

3,27,50,000 16,37,50,000

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.

Total

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

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

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

of 30" June, 2015 is as follows:

Transferor Company

SHARE CAPITAL

AUTHORIZED

Equity Shares of Rs.10 each

Total

ISSUED CAPITAL

Equity Shares of Rs. 10 each
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.

Total

As at 30" June, 2015

Nos Rs
4,00,000 40,00,000
4,00,000 40,00,000
1,68,197 16,81,970
1,68,197 16,81,970
1,68,197 16,81,970

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

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

Transferee Company

SHARE CAPITAL
AUTHORIZED

Equity Shares of Re.1 each
Total

ISSUED CAPITAL

Equity Shares of Re. 1 each

As at 30" June, 2015

Nos. Rs.

20,00,00,000 20,00,00,000

20,00,00,000 20,00,00,000

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



SUBSCRIBED AND PAID-UP CAPITAL

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

Total

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

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

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

Transferee Company.

e)

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

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

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



C-2.

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

Company.

The liabilities shall also, without any further act, instrument or deed to
be transferred to and vested in and assumed by and/or deemed to be
transferred to and vested in and assumed by the Transferee Company
pursuant to the provisions of Sections 391 to 394 of the Act, so as to
become the liabilities of the Transferee Company and further that it
shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which
such liabilities have arisen, in order to give effect to the provisions of

this Clause.

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

or liabilities as the case may be.
Compliance with Income Tax Act, 1961:

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

other parts of the Scheme.



C-5.

Legal Proceedings:

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

arisen by or against the Transferee Company.

Contracts:

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

provisions of this Clause.

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

on the part of the Transferor Company.



c-7.

@

(b)

Employees

Upon the coming into effect of this Scheme:

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

Company with any employee of the Transferor Company.

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

accordance with the terms hereof by the trustees of such trusts in



(©)

C-8.

C-10.

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

trusts/schemes of the Transferor Company.

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

Transferee Company by virtue of the provisions of this Scheme.

Saving of Concluded Transactions:

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

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

Re-organization of Share Capital:

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

Company.
Authorized Share Capital of the Transferee Company:

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

Authorized Share Capital of the Transferee Company.



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

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

D-1.

(a)

(b)

General Accounting Treatment:

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

credits, etc., accordingly.

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

depreciation and losses of the Transferee Company as on the Appointed



(©)

D-2.

(@)

(b)

(c)

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

receivables, etc., accordingly.

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

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

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

permissible in law.

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

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

above shall be adjusted in the reserves.



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

E-1.

@

(b)

(c)

E-2.

@

(b)

(c)

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

Date:

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

Transferee Company as the case may be.

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

of its business.

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

Transferee Company.
Dividend:

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

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

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

Company and the Transferee Company, respectively.



E-3.

E-4.

E-5.

E-6.

(@)

Resolutions:

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

Transferee Company.
Dissolution of Transferor Company:

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

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

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

be required under law.
Madification or Amendments to the Scheme:

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

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

(b)

(©)

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

exercised by the Delegates of the respective Companies.

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

the same were specifically incorporated in this Scheme.
Taxes:

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

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

the Transferee Company.

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

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



(d)

E-8.

E-9.

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

accordingly.

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

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

(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.

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

having come into effect.



PART F - OTHER TERMS & CONDITIONS

F-1.

F-2.
(@)

(b)

F-3.

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

of Amalgamation.

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

applicable taw.

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

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

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

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



F-4.

F-5.

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

interest to such other affected party.

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

Company.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAIX BENCH

CSP No. 850 of 2017
CSP No. 849 of 2017
In
CSA No. 732 ol 2017
CSA No., 729 of 2017

In the matter of Sections 230 to 232 of
the Compantes Act, 2013 and Rulcs
framed thereunder as in force from time
lo time;

Angd
[n the matter of Scheme of
Amalgamation  of  Augmentl() Data
Sciences Private Limited, the Transferor
Company

With
rarsen & Toubro Infotech Linnled, the
Transferee Company.

AUGMERNTI() DATA SCIENCES PRIVATE LIMITED
Transferor Company/ Petitioner Companry
LARSEN £ TOUBRO INFOTECH LIMITED

Transferee Company/Petitioner Company

Order delivered on 2™ May, 2018

Coram:
Hon'ble Shri, B,S.V. Prakash Kumar, Member (Judiciat)
Han'ble Shri, Ravikumar Duraisamy, Member {Technical)

For the Petitiner(s) - M Rashid Boatwalla a/w M3, Lipsa Unadkat
/o M/s Mandal Kher  Ambalat & Co
Advacates for the Petitioner Companes.

For the Regional Director : Mr S, Ramakantha, Joint Director

‘For the Registrar of Companies: Mr. Neelambhuj, CP

For the Official Liquicator Mi, Santosh Dalvi, Representative QL

Per: - Ravikumar Duraisanty, Member (Technical)
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ORDER
1. Heard fearned counsel for parties. No objector has come hefore
this Hon'ble Trbunatl to eppose Lhe Scheme and nor has any

pairty controverted any averments made in the Petinons.

N

. The sanction of this Hon'ble Tribunal 1s sought under Sections
230 to 232 of the Companies Acl, 2013, to a Scheme ol
Amalgamation of AugmentiQ Data Sciences Private Linntad withs

i

Larsen & Toubro Infotech Limited.

3. The Petitoner Companies have dpproved the said Scheme of
Amalgamation by passing the Board Resolutions which are

annexed to the respective Company Scheme Petitions.

4. The Learned Advocate appearing on behalf of the Petitioners
state that the Petitions have been filed 1in consonance with the
orders passed n the Company Scheme Application Nos. 732 of

2017 anad 729 of 2017

(92}

. The Leorned Advocate appearing on behalf of the Pelitivaers has
stated that the Petittoner Campanies have complied with all
requirements as per dections of the Hon'ble Tribunatl and have
fllcd necessary affidavits of cormnpliance in the Hon'ble Tribunai
Moreover, the Pettioner Companics undertake to comply with
ol statutory requirements, i any, as required under the
Companies Act, 2013 and the Rules made thare undaer, e said

undertaking 1s accepted.

6. The Regional Director has filed his Report dated 12" December,
2017, inter alia, stating therein that save and except as stated
n paragraph 1v (a) to (h) of the said Report, it appears that the
Scheme s ot orejudiCial to the interest of snareholders and
public. In paragraph LV of the said Report, the Regional Dwoctor
hos stated that :

Yy
(1) (0 addiyon Lo comphiance of AS-1d (IND AS-103), the Petitioner

Compames shail pass  Such accounung  entnes  which e

o
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NOECEsKAry i connection with the scheme Lo comply with olhor

anphcable Accountimg Standaids such as AS-5 (IND AS-8) clc

(h) As per existing practice, the Petitioner Companies aro requined
to serve Notice for Scheme of Amalgamation to the Income Tax
Departmoent for then comments, [t is observed that the company
vidle etter dated 22 07 2017 has served a copy campany
schema apphcation No. 729 & 732 of 2017 along with rolevant
orders ctc. Further this Directarate has also issved a reminder

on 17.10.20i7 to 11 Mepartinent,

(c) The tax imphcation if any arising out of the scheme s sulyect
to final decision of Income Tax Authorities. The approval of the
scheme by this Honble Court may not deter the [ncome Tax
Authority to scrutisze the tax return filed by the Pelitioner
Companies alter qiving effect to the scheme. The decision of the

Income Tax Authooty s ineding on the Petitioner Companies.

(1) As per Clause A-2 of the Scheme, "Appomted Oate” means
April 1, 2017 or such other date as may be approved by the
Nationd! Company {aw Tribunal, Mumbar at Maharastitra ar such
other compelent acthority may approve In this regard, it s
subontted i teoms of provisions of section 232(6) of the
Compeames Act, 2013 1t should be Aprd, 2017. Howaever, (his
aspect may bo decwied by the Hon'bie Tribunal taking o

accounl its inherent powers

(¢) As regards Clause C-i7.a of the Scheme, the Transferee
Compary riay bHe allowed w respect of fees payable by the
Transfinee  Company  on its  Authorized  Share  Capital,
suhsequent to (he Amalgamatwon for setting-off of fecs pard by
the lransferor Company on its Authorized Share Capital
accordance with the prowvisions of Section 232(3)(1) of the

Companies Act, 2013

(f) It is observed that the Petitioner Companies has not mentioned

anythmg about employce beneficial in the Scheme. The
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Deponent prays that the Hon'ble Tribunal may pass orders as

may deem it

(g) 1L s obseived that the Petitioner Compaines fNave not
submitted the certthcate trom the Statutory Aodidor of the
company that the proposed accountimng Lreatment  are o
compliance of Sec 133 of the Companies Act, 201753
The Deponent prays that the Petitioner may be asked to subimil
the Comptance Cortiticate  from the  Statlitory Auditor in
compliance with the proviso of the Sec 230(7) of thie Companios

Act, 2013,

(") ROC-Mumbii has micer aliy in as report as follows:

«  Though the Commpany s listed it has not subnutted the
proof of Notice to SE81.

« There s a complunt agamnst  Transterece  Compiny
regarding non-recopt of Maturity Deposit vide SRN No. |
00008175 i the MCA-21 portal

= Company has not subantted financal Statement along with

Form-CAN-2

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

may deem fit.

/OAs far as the observation of the Regional Dieecton,  Wesiteonn
Region, Mumba, as stated in paragraph 1V (a) of ms Report 1§
concorned, the Transferce Company undartakes thal in addhion
to compliance of AS-14 accounting treatment, the Transfuree
Company shall pass such accounting entries as may be
necessary In connection with the Schemé to compty with any

other applicable accounting standards.

8. As far as the observation of the Regional Dircclor, Western
Region, Mumbar, as stated in paragraph [V (b} of his Ruport is
concerned, the Petiboner Companies subimit that no rosponse
has been received from the Income Tax Department pursuant to

the service of the Nolee for Scheme of Amalgamation 10 the
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Income Tax Department for therr comments

A, Az far as the observation of the Regional Director, western
Reqion, Mumbai, as stated in paragraph IV (c) of his Report s
concerncd, the Petitioner Companies submit that the Petitioners
are hound to comply with all applicable provisions of the Income
Tax Act and all tax issues arising out of the Scheme will ba met

and answered i accosdance with taw.

10. As tar as the observation of the Regional Director, Western
Region, Mumbai, as stated in paragraph [V (d) of his Reporl is
concerneed, The Pelitionger Companies subimit thot the Appointed

Date v the v day of A, 2017

11 As far as the obhservation of the Regional Director, Western
Region, Mumbai, as staled in paragraph IV (e} of his Repaort 1s
concerned, the Petioner Companies submit that it has baeen
permitted, in respect of fees payahle by the Transforece
Company on its authorized share capital, to set-off fees pad by
the Transferor Company in its authorised sharc capitadl in
accordance with the provisions of Section 232(3)(1) of the

Conmpanics Ace, 2013

12, As far as the obscrvation of the Regronal Director, Western
Region, Mumbar, as stated in paragraph 1V (f) of his Report i1s
concoerned, the Petitionet Companies submit that since thare are
no employees of the Transferor Company as on 1% Aparl, 2017,

there is no mention of the emplayee benefits in the Schame

13, As far as the obscrvation of the Regional Direclor, western
Region, Mumbar, as stated in paragranh IV (g) of his Report :s
concerncd, the Petitioner Companies submit that the Petitgners
have filed the Auditor's Cectificate to the effect that the
Accounting Treatment 3s proposed in the Scheme is In
conformity with the Accounting Standards as prescrihed under
section 133 of the Companies Act, 2013, Copy of the Auditor’s

Certficate was sent by the Petitioner Companies to the Regional

W
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Duectnr  vide sepwole  letters dated  25™ January, 2018

respectively.

14. As far as the obseorvation of the ROC-Mumbar, as stated in
paragraph IV (h) of his Report 1s concerned, the Transferee
Company submits thot:

- The Transferce Company has vide its Advocates letter
bearing no. VBT/RDB/LRU/2080 dated 27' Apiit 2018
submitted  proof of Notice to  SEBIL. “The Transleree
Company submits that no response has been recaived
from SEBI pursuant o the service of the Nobice.

- As to objection raised by the ROC in respect ta non-receipt
of Annual Report of the Company of 2015-2016 by one af
18 shareholder, the Compdny has given an wndertaking o
provide such copy Lo the respective shareholder, howeved
this Bench hereby clarfies that (Ut cannot De an objeclion
to the approval of the Scheme sought by the Petitionur.

« The financial slatements of the Company have been

submitted atong with Form-CAA-2.

15. The observations made by the Regional Owrector and the
Registrar of Companics have been explained by the Pehitonar
Compamus in paragrophs 7 to 14 above. The carfications and

undertakings given by the Petitioner Companies are accepled.

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

has been condgucted in a proper manner.

17 From tie matenal on record, the Schemae appears Lo be farr

and reasonable and 1s nol contrary to publc policy.

18. Since all the requisite stalutory complharices have been fullilied,
Company Scheme Petition Nos. B850 of 2017 and 849 of 2017

are moade absolute in terms of prayer clauses (a) to ().
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19 Peltioner  Compames  are  dnected to lodge a  cortified/
authenticsted copy of this order and the Scheme with the
concerned Supenmiendent of Stamps, wittun 60 working doys
trom the date of recamt of certificd copy of order, for the
nurpose of adjudicatior ob stamp duty payable, f any, nn the

ahove

20 Petitioners are directed to lodge a certified copy of this ocder
along with a copy of the Scheme of Amalgaimation with the
concerned Registrar ol Companies, electronically, along with E-
Form INC-28, in addition to physical copy, as ner the relevant

pravision of 1he Companies Act 2013

21 The Pebitioner Compamies are directed to issue nowspaper
publication  wilh  respecc to approval  of  scheme of
Amalgamation, i thae same newspdapers N which  previous
publications were ssued 0 order to ensure transparency/
adrissemination of complele nformatuna to ali concerned pastes
dhout the approval granted by the Tobunal for the Scheme as

proposed

22 The Petitoner Compamies in all Peritions to pay costs of Rs
25.000/- cach to the Regonal Qwector, Weslern Region,
Mumbar and the Official Liguidator, High Court. Bombay Costs

ta be pad within fou weoks from the date of the order

23, Al cancerned requlatory authorities to act on a copy of this
order along with the Scheme duly authenticated by the
Company Deputy Director, National Company Law Tribunal,

Mumtini Bench

Sdl- Sol [—

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

Certified True Cepy

Copy Issued "free

As R
Nativnal 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 1 - GENERAL

PREAMBLE

1.

This Scheme of Amalgamation is presented under Sections 230-232 and other
relevant provisions of the Companies Act, 2013 as an integrated and complete
Scheme of Amalgamation between 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.

AugmentIQ Data Sciences Private Limited is a2 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 Maharashira 411005. The Traasferor Company is a wholly

owned subsidiary of the Transferee Company.

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, Narottarmn 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.

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:

=
g
2
%
qa%
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Part A — deals with Definitions

Part B - deals with Capital Structure of the Transferor and Transferee Companies
Part C - deals with Amalgamation of the Transferor Company with the Transferee
Company

Part D - deals with accounting treatment for the amalgamation in the books of
Transferee Company

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

Part F — deals with other terms and conditions.

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

consequential or otherwise integral to it.

a) AUGMENTIQ DATA SCIENCES PRIVATE LIMITED (“AugmentIQ”/

b)

“Transferor Company™)

AugmentlQ Data Sciences Private Limited was incorporated on 27" November,
2012 and became a wholly owned subsidiary of the Transferee Company on 30"
November, 2016. AugmentlQ is infer aka engaged in the business of developing,
designing, providing, altering, exchanging, carrying out, buying, selling and/or
leasing, importing, expotting and/or providing services, consultancy, scientific and
technical expettise and know-how relating to information technology including
computer hardware and software, computer peripherals, systems integration,
electronic media and communication, ERP, e-commerce, data processing,
programming, data mining, data storage, data warehousing, data integration, data
extraction and 'transcription and developing and providing industty-specific
application softwate and other softwate, websites, social media websites, search

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

LARSEN & TOUBRO INFOTECH LIMITED (“L&T INFOTECH”

/“Transferee Company™)

Larsen & Toubro Infotech Limited was incorporated on 23" December 1996. L&T
Infotech is fnter alia engaged in the business of providing of analyzing, designing,
maintaining, converting, porting, deb coding,

ATHAY
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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 Sczip Code: LTI

The reasons and circumstances leading to and justifying the proposed Scheme of
Amalgamation, which make it beneficial for all concemed, including the members of

both the Companies, are as follows:

2. The Transferor Company and the Transferee Company are operating in
complementary /similar line of business and can be conveniently combined for
mutual benefit as this would increase the profitability of the Transferee Company.
The Transferee Company and the Transferor Company are in the information
technology services business which can be cartied 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 subsidiaty of the Transferee Company as the entire
shareholding of the Transferor Company is held by the Transferee Company and

1ts notntnee.

c. A consolidation of the Transferor Company and the Transferee Company by way
of amalgamation would thereby lead to a more efficient utlization of capital for

enhanced development and growth of the consolidated business in one entity.

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

and reasonable.

e. The proposed amalgamation will result in administrative and operations
rationalization, organizational efficiencies, reduction in

expenses and optimal utilization of vatious resources
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duplication and will result in synergies in operadons. The synergies created by the
amalgamaton would increase operational efficiency and integrate business

functions.

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

Transferor Company and the Transferee Company.

Since, two of the Key Managerial Personnel of the Transferee Company are the
Directors of the Transferor Company, the proposed amalgamation will reduce

managerial overlaps, which are necessatily involved in running two entities.

PART A - DEFINITIONS

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

expressions shall have the following meanings:

A-1.

A-3

A4,

“Act” means the Companies Act, 2013 and shall include any statutory

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

“Appointed Date” means Apxil 1, 2017 or such other date as may be approved
by the National Company Law Tribunal, Mumbai at Maharashtra or such other

competent authority may approve;

“Board of Directors of the Transferor Company” shall mean the Board of
Directors of AugmentIQ Data Sciences Provate 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;

“Board of Directors of the Transferee Company” shall means the Board of
Ditectors of Larsen & Toubro Infotech Limited, any

constituted/to be constimted by the Board of Directors
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A-5.

A-6.

A-7

A-8.

A9,

A-10.

Company or any committee thereof to exercise its powers including the powers

in terms of this Scheme;

“Effective Date” means the date on which certified copy of the order
sanctioning the Scheme passed by the National Company Law Tribunal, Mumbai
is filed with the Registrar of Companies, Mumbai, Maharashtra and the Registrar

of Companies, Pune, Maharashtra.

“Scheme” or “Scheme of Amalgamation” means this Scheme of
Amalgamation in its present form submitted to the National Company Law
Tribunal, Mumbai for its sanction with or without any modification(s)/

amendment(s) as may be directed by it;

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

“Transferor Company” shall mean “AugmentIQ Data Sciences Private
Limited”, a Private Limited Company incorporated under the Companies Act,
1956 and having its Registered office at Godrej Eternia A, 5th Floor Mumbai
Pune Road, Shivajinagar, Pune Maharashtra 411005;

“Tribunal” means the National Company Law Ttibunal, Mumbai or NCLT,
Mumbai as constituted by Central Government under the Companies Act, 2013

as amended from time to time;

“Undertaking” means the entire business of the Transferor Company and shall

include: °

a)  All the assets, properties, business and commercial tights 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), duties
and obligations of the Transferor Company, whether in

Financial Statements or not along with any charge,

[TEIRISAY ,

BAL
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security thereon, as on the Appointed Date (hereinafter refetred to as “the

Liabilities”);

Without prejudice to the generality of sub-clause (a) above, the
undertaking of the Transferor Company shall include without being limited
to all the Transferor Company’s resetves and the authorised/ paid-up
share capital, movable ot le, 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, powets, authorities, allotments, approvals, permits
and coosents, quotas, rights, entilements, 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 pmames and marks, patents,
knowhow, copytights, and other intellectual property dghts 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 materals, lists and other detalls of present and former
customers and suppliers, customer credit information, customer and

supplier pricing information and other records in
Law
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d)

relating to the Transferor Company and all other interests of whatsoever
nature b to or in the ownetship, powet, possession or the control
of or vested in or granted in favour of or held for the benefit of or enjoyed

by the Transferor Company, whether in India or abroad.

All 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;

All records, files, papers, engineeting and process information, computer
programumes, software licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising matenals, lists of present and former
customers and suppliers, customer credit information, customer pricing

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 permits.

A-11. “Registrar of Companies” means the Registrar of Companies, Mumbai and/ or

Registrar of Companies, Pune.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to

the context or meaning thereof, have the same meaning as prescribed /asctibed to them

under the Companies Act, 2013, the Securides 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 tme.

PART B

TRANSFEREE COMPANIES

— CAPITAL STRUCTURE OF THE

L4

s
o

oAl Y
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The Authonzed and the Issued, Subscribed and Paid Up Equity Share Capital of the

Transferor Company and Transferee Company as on March 31, 2016 (Audited) ate as

under:

a. The Equity Share Capital of AugmentIQ, the Transferot Company as of

March 31, 2016 is as under:

Transferor Company

SHARE CAPITAL
AUTHORIZED

Equity Shares of Rs.10 each
Total

ISSUED, SUBSCRIBED AND PAID-UP
CAPITAL

Equity Shares of Rs. 10 each fully paid-up

Total

As at March 31, 2016

Nos. Rs.
10,000 1,00,000
10,000 1,00,000
10,000 1,00,000
10,000 1,00,000

b. The Equity Shate Capital of Larsen & Toubro Infotech Limited, the Transferee

Company as of March 31, 2016 is as follows:

Transferee Company

SHARE CAPITAL
AUTHORIZED

Equity Shares of Re.1 each
Total

ISSUED, SUBSCRIBED AND PAID-UP
CAPITAL

Equity Shares of Re.1 each fully paid-up

Total
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As at March 31, 2016
Nos. Rs.
240,000,000 240,000,000
240,000,000 240,000,000
169,816,188 169,816,188
169,816 188
MLL.



c. The Equity Share Capital of AugmentIQ Data Sciences Private Limited, the Transferor

Company as of March 31, 2017 is as follows:

Transferor Company

SHARE CAPITAL
AUTHORIZED

Equity Shares of Rs.10 each
Total

ISSUED, SUBSCRIBED AND PAID-UP
CAPITAL

Equity Shares of Rs.10 each fully paid-up, of which
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

As at March 31, 2017

Nos.

20,00,000

20,00,000

11,02,419

11,02,419

Rs

2,00,00,000

2,00,00,000

1,10,24,190

1,10,24,190

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

the AugmentlQ increased due to the following allotments:

() The Board of Directors of AugmentIQ, in their meeting held on Apxl 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.

(i) 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 dght 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

August 27, 2016. Therefore, the Issued, Subscribed and

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:

Transfetee Company As at March 31, 2017
Nos. Rs.
AUTHORIZED
Equity Shares of Re.1 each 240,000,000 240,000,000
Total 240,000,000 240,000,000

ISSUED, SUBSCRIBED AND PAID-UP

CAPITAL
Equity Shares of Re.1 each fully paid-up 170,571,113 170,571,113
Total 170,571,113 170,571,113

During the Financial Year 2016-17, the Company allotted 754,925 Equity Shares of Re.1
each on exercise of the vested options by the eligible employees under the Employees
Stock Options Schemes of the Company. Accordingly, the paid-up equity share capital
of the Company increased from Rs.169,816,188/- to Rs.170,571,113/-.

e) As regards, the Transferee Company, subsequent to March 31, 2017, there has been
an increase in the Issued, 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
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C-3.

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
transfetted 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 authotities 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 soutce, 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
unutlized CENVAT/ service tax credits, etc.), excise, value added tax, sales tax
(including deferment of sales tax), benefits, etc. accruing for and under the
Software Technology Parks of India or under the Special Economic Zones Act,
2005, or any other registrations, etc., to which Transferor Company is entitled to
in terms of various statutes and/or schemes of Union, State, and Local
Governments/ bodies and/or otherwise, shall be available to and vest in the

Transferee Company.

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

Company.

In respect of such of the assets belonging to the Transferor Company other than
those referred to in Clause C-2 above, the same shall, as more particularly
provided in Clause C-1 above, without any further act, instrument or deed be

transferred to and vested in and/or be deemed to stand

.\“r\!,\ v
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C-5.

C-6.

transferred to and vested in the Transferee Company with effect from the

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

All debts, liabilities outstanding and receivables of the Ttransferor Company shall,
on and from the Appointed Date, stand transferred to and vested in the
Transferee Company without any further notice, acts or deeds and pursuant to
provisions of Sections 232 of the Act or intimation to the debtors and the
debtors shall be obliged to make payments to the Transferee Company on and

after the Effective Date.

All the licenses, permits, quotas, approvals, permissions, incentives, loans,
subsidies, concessions, grants, rights, claims, leases, Service Tax, liberties,
rehabilitation schemes, special status and other benefits or ptivileges enjoyed or
conferred upon or held or availed of by and all rights and benefits that have
accrued, which may accrue to the Ttansferor 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
ransferred to and vested in and be available to the Transferee Company so as to
become as and from the Appointed Date, the licenses, permits, quotas,
approvals, permissions, incentives, loans, subsidies, concessions, grants, rights,
claims, leases, liberties, rehabilitation schemes, 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 clatified that all inter party transactions between the Transferor
Company and the Transferee Company shall be considered as intra party

transactions for all purposes from the Appointed Date.

It is clarified that notwithstanding anything to the contrary contained herein, all
rights relating to patents, designs and drawings, trademarks, service marks, logos,
domain names and udlity models, copyrights, inventions and brand names which
are possessed and/or owned by the Transferor Company including the right to
use the brand name, unregistcred trademarks namely MaxIQ Product and
IdentIQ Solution and business names and any similar rights and the benefit of

any of the foregoing shall be available to Transferee
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Al assets, estates, rights, title, interest, licenses and authorities acquired by or
permits, quotas, approvals, permissions, incentives, loans or benefits, subsidies,
concessions, grants, dghts, 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 telation 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 transfesred to and vested or deemed to have been transferred to and

vested in the Transferee Company.

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

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

Transferee Company.

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

Company otherwise agrees.
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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 pdor to the Effective
Date, such discharge shall be deemed to have been for and on account of the

Transferee Company.

All loans raised and udlized and all debts, duties, undertakings, lLiabilities and
obligations incurred or undertaken by the Transferor Company, if any, in
relation to ot in connection with the Undertaking after the Appointed Date and
ptior 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 transfetred to or vested in or be
deemed to have been transferred to and vested in the Transferee Company and
shall become the debt, duties, undertakings, liabilities and obligations of the

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

The work experience, qualifications, pre-qualifications, right to use the work
experience, capabilities, 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 wotks and certificates of completion of projects or works issued by
the clieats of the Transferor Company shall in relation to or in connection with
the Undertaking after the Appointed Date and prior to the Effective Date shall
be deemed to be part of and belonging to the Transferce Company and shall for
all purposes be regarded as the work experience and qualification, pre-
qualifications, capabilities and (including technical parameters, past
performance, track record, financials etc.) and certificates of completion of the

Transferce Company.

For the removal of doubts it is clarified that to the extent that there are inter-
company loans, deposits, obligations, balances or other outstandings including
any interest thereon, as between the Transferor Company and the Transferee

Company, if any, the obligations in respect thereof and
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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.

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.

Date of taking effect and operative date:

The Scheme as set out herein shall be effective from the appointed date as

mentioned in this Scheme, but shall be operative from the Effective Date.

Legal Proceedings:

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

arisen by or against the Transferee Company.

Contracts, Deeds and other Instruments;

Upon the coming iato effect of this Scheme, and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, arrangements, incentives,
licenses, engagements, approvals, registrations (including registrations under

Software Technology Parks of India, Special

It
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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 befote 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 ot novations pror to
the Effective Date to which the Transferor Company will, if necessary, also be a
patty in order to give formal effect to the provisions of this Clause.

The Transferee Company may, at any time after the coming into effect of this
Scheme in accordance with the provisions heteof, 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 patt of the

Transferor Company.

Directors

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

Transferor Company as of the Effective Date.

Saving of Concluded Transactions:

The tansfer of the Undertaking of the Transferor of

Proceedings and the effectiveness of Contracts as shall
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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.

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 Shates to the Transferee
Company as the Transferee Company and its nominee are the only shareholders

of the Transferor Company.

Increase in the Authorised Equity Share Capital of the Transferee
Company:

Upon coming into effect of the Scheme, the Authorized Shate 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 Authotised Equity Share Capital.

Upon coming into effect of the Scheme, Clause no. V of the Memoraadum of
Association of the Transferee Company shall, without any further act, deed ot

instrument, be substituted by the following clause:

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

Capital from time to time in accordance with the
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and the legislative provisions for the time being in force in this behalf and with
power also to divide the shares in the Capital for the time being into equity
share capital and preference share capital and to attach thereto respectively any

preferential qualified or special rights, privileges or conditions.”

It shall be deemed that the members of the Transferee Company have also
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 undet 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:

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 unabsotbed 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 entided to catry forward the losses and unabsorbed
depreciation of the Transferor Company and to tevise its tax returns and
including any loss, returns, related tax deduction certificates and to claim refund,

advance tax credits, etc., accordingly.

With effect from the Appointed Date and upon the Scheme becoming effective,
any tax credits, tax receivables, advance /prepaid taxes, taxes deducted at source,
the unabsorbed depreciation and losses of the Transferor Company shall be
treated as the tax credits, tax receivables, advance /prepaid taxes, taxes deducted
at source, the unabsorbed depreciation and losses of the Transferee Company as
on the Appointed Date and the Transferee Company shall be entitled to claim in
its tax retutn or in the statutorily prescribed manner the tax credits, tax
teceivables, advance, prepaid taxes, taxes deducted ag source. L Set off {carry

forward the loses and unabsorbed depreciation of the TmnsFeror Comp:my and

\

!
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to revise its tax retums and including any loss, related tax deduction certificates

and to claim refund, advance tax credits, tax receivables, etc., accordingly.

All assets and liabilides, 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 tlll the Appointed Date will be
quantified and adjusted in the “Surplus in Profit & Loss” account of the
Transferee Company to ensure that the financial statements of the Transferee
Company reflect the financial position of the Transferee Company on the basis
of a consistent accounting policy and in conformity with applicable standards
including the Indian Accounting Standard 103 (Ind AS 103) “Business
Combinations™ as notified by Ministry of Corporate Affairs.

To the extent that there are inter-company loans, deposits, obligadons, 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 resetves of the
Transferor Company transferred to the Transferee Company, after making the

adjustments as mentoned 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:
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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 aad in trust for the Transferee Company and all profits accruing to the
Transferor Company or losses arising or incurred by it shall for all purposes be

treated as the profits or losses of the Transferee Company as the case may be.

The Transferor Company hereby undertakes to catry on its business untl the
effective date with reasonable diligence and shall not, without the consent of the
Transferee Company, alienate, charge or otherwise deal with the Undertaking or

any part thereof except in the ordinary course of its business.

The Transferor Company shall not undertake any new business or any
substantal expansion of its existing business or change the general character or

nature of its business except with the concurrence of the Transferee Company.

Dividend:

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

ptior to the Effective Date.

The holders of the Equity Shares of the Transferor Company and the Transferee
Company shall, save as expressly provided otherwise in this Scheme continue to
enjoy their existing rights under their respective Articles of Association including

the right to receive dividends.

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

Transferor Company and the Transferee Company,

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 resolutons of the
Transferee Company and if any such resolutions have upper monetary or other
litnits being imposed under the provisions of the Act, or any other applicable
Pprovisions, then the said limits shall be added and shall constitute the aggrepate
of the said limits in the Transferee Company.

Dissolution of Transferor Company:

Pursuant to the Scheme becoming effecave, the Transferor Company shall be

dissolved without being wound up, without any further act, deed or instrument.

Application to Central Government ot National Company Law Tribunal:

The Transferor Company and the Transferee Company shall with all reasonable
efforts, make all applications and /or petitions under Sections 232 and other
applicable provisions of the Act (as maybe necessary) to the NCLT, for
sanctioning of the Scheme and for dissolution of the Transferor Company
without winding up under the provisions of law and to obtain all approvals as

may be required under law.

Modification or Amendments to the Scheme:

The Transferor Company and the Transferee Company may assent from time to
time on behalf of all persons concerned to any modifications or amendments or
additions to this Scheme or to any conditions or limitations which either the
Boards of Directors or any Director or any othet person authorsed in that
behalf by the concemed 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
difficulties that may arise for carrying out this Scheme to do and execute all

acts, deeds, matters and things necessary for effect, 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.

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 necessaty including directions for settling or
temoving any question of doubt or difficulty that may arise and such
determination or directons, as the case may be, shall be binding on all parties, in

the same manner as if the same were specifically incorporated in this Scheme.
Taxes

Any tax liabilities under the Income Tax Act, 1961, Customs Act, 1962, Central
Excise Act, 1944, State Sales Tax laws, Central Sales Tax Act, 1956, Services Tax,
applicable State VAT laws ot other applicable laws /regulations dealing with
taxes /duties /levies (heteinafter 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 Transferce Company.

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

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

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

the concerned Authorities from time to time.

All compliances with respect to advance tax, withholding raxes or tax deduction
at soutce, service tax, VAT, other indirect taxes, etc, to be done or done by the
Transferot Company in reladon to the Transferred Undertaking shall for all
purposes be treated as compliances to be done or done by the Transferee

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

(a) The requisite order/s passed of NCLT being obtained;

() 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 authotity, as may be required by law or of the

Scheme, being obtained;
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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.

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

into effect.

PART F ~ OTHER TERMS & CONDITIONS

F-1.

F-2.
@)

®

In the event of any of the said sanctons and approvals not being obtained or
waived and/or the Scheme not being sanctoned by the NCLT, the Scheme shall
become null and void, and each patty shall bear its respective costs, charges and

expenses in connection with the Scheme of Amalgamation.

In the evenr 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 afotesaid, 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 acctue to or be incurred inter se by the parties or the
shareholders or creditors or employees or any other person save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as
to any right, liability or obligation which has arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out in accordance with

the applicable law.

Further, the Boards of Directors of the Transferor Company and the Transferee
Company, including through or by the respective Delegates shall be enttled to
tevoke, 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 or the

Transferee Company.

N
AY
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F-4.

F-5.

1f any part ox 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 implementaton 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 authorized officers appointed by them in this behalf),
may, in their full and absolute discretion, modify, vary or withdraw this Scheme

poor to the Effective Date in any manner at any time.

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

defaulting party will indemnify all costs and interest to such other affected party.

All costs, charges, levies and expenses including any taxes and duties of the
Transferor Company and Transferee Company respectively in telation to or in
connectdon 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.

bt

Certified True Copy

Date ef Applicatio

Number of

Fee Paid

Applicant caliec for collecti  co £
€opy prepared

Copy issued

. Assistant Registrar
National Company Law Tribunal, Mumbai Bench
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BEFORE THE NATIONAL
COMPANY LAW TRIBUNAL
MUMBAI BENCH, MUMBAI

COMPANY PETITION NO.

849 OF 2017

In the matter of the
Companies Act, 2013 (18 of
2013)& etc.;

LARSEN & TOUBRO INFOTECH
LIMITED ...Petitioner Company

MINUTES OF ORDER ALONG
WITH SCHEME OF
AMALGAMATION

Dated this 14™ day of March, 2018

M/s. Manilal Kher Ambalal & Co.
Advocates for the Petitioner Company



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - 5

C.P.(CAA)/36/MB/2021
N
C.A. (CAA)/1137/MB/2020

In the matter of the Companles
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 U72900MH2015FTC340700
("Transferor Company 1)

and
Ruletronics Systems Private Umited
having CIN U72200MH2014PTC341550
(“Transferor Company 2”)

with !
Larsen & Toubro Infotech Limited i
having CIN 1.72900MH1996PLC104693
("Transferee Company™)
and their respective shareholders
(*Scheme”)




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAT BENCH, COURT - V

C.P. (CAA)/I6/MB/2021 IN

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

Syncordis Software Services Indla Private )

Limited, a Company incorporated under the )

provisions of the Companles Act, 2013 having )

its registered office at, Ground Floor, )

Technology Tower — 1, Gate No.5, Near Saki )

Vihar Road, Powai, Mumbal - 400072, )...Transferor Company 1 /First
Maharashtra, India Petitioner Company

Ruletronics Systems Private Limited, a )

Company incorporated under the provisions )

of the Companies Act, 2013 having Its )

registered office at, Ground Floor, Technology )

Tower - I, Gate No.5, Near Saki Vihar Road, )..Transferor Company 2/ Second
Powai, Mumbai - 400072, Maharashtra, Indla Petitioner Company

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 )..Transferee = Company/ Third
400001 Maharashtra, India Petitioner Company

The First Petitioner Company, the Second Petitloner Company and the
Third Petltloner Company are collectively known as “Petitloners
Companles”.

Order Pronounced on: 16.07.2021

Coram:
Hon’ble Smt. Suchitra Kanuparthi: Member (Judicial)

Hon‘ble Shri. Chandra Bhan Singh: Member (Technical)

Appearances (via videoconferencing):




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - v
C.P. (CAA)/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

For the Petitioners: Mr. Ajlt Singh Tawar, a/w Mr. Vikas
Agarwal and Ms, M Swati i/b Lega Logic
Consulting, Advocates for the
Petitioners,

For the Regional Director: Ms. Rupa Sutar.

Per: Suchitra Kanuparthi, Member (J)

ORDER

1. This Court is convened through videoconferencing today.

2, Heard the Learned Counsel for the Petitioner Companies. No objector
has come before this Tribunal to oppose the Scheme and nor has any party
controverted any averments made in the Petition,

3L The sanction of this Tribunal is sought under Sections 230 to 232 of
the Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013 and rules framed thereunder, to the Scheme of Amalgamation of
Syncordis Software Services India Private Limited having CIN
U72900MH2015FTC340700 (“Transferor Company 1”) and Ruletronics
Systems Private Limited having CIN U72200MH2014PTC341550
("“Transferor Company 27} with Larsen & Toubro Infotech Limited having
CIN L72900MH1996PLC104693 (“Transferee Company”)} and their
respectlve sharehoiders ("Scheme”).

4, The Transferor Company 1 and Transferor Company 2 are wholly
owned subsidiaries of the Transferee Company.

S. The Learmmed Counsel for the Petitioner Companies submits that the
First Petitioner Company is engaged in the business of software designing,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V

C.P. {CAA)/36/MB/2021 IN

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

development, offers its clients a unique range of implementation and
production support services, including customised services; the Second
Petitioner Company is engaged in the business to provide innovative,
strategic, cost effective end-to-end business process management and
customer relationship management solutions and help organizations to
build software solutions and products and; the Third Petitioner Company is
engaged in the business of global technology econsulting and digital

solutions.

6. The Petitioner Companies have approved the Scheme by passing the
Board Resoluticns in their respective board meetings held on 28.09.2020 for
the First and Second Petitioner Company and 20.10.2020 for the Third
Petitioner Company which are annexed to the Joint Company Scheme
Petition and thereafter they have approached the Tribunal for sanction of

the Scheme.

7. The Learned Counsel for the Petitioner Companies submits that the
Petition has been filed in consonance with the order dated 04.12.2020
passed by this Tribunal in C.A.(CAA)/1137/MB/2020.

8. The Learned Counsel for the Petitioner Companies submits that the
Petitioner Companies have complied with all requirements as per directions
of this Trlbunal and they have flled necessary affidavits of compliance in
this Tribunal. Moreover, the Petitioner Companies undertake to comply with
all the statutory requirements, if any, as required under the Companles Act,
2013 and the rules made thereunder whichever is applicable. The said
undertaking Is accepted by the Petitioner Companies.

9. The Learned Counsel for the Petitioner Companies submits that the
rationale mentioned in the Scheme is as under:
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V
C.P. (CAA)/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

The reasons and circumstances leading to and justifying the Scheme of
Amalgamation of the Transferor Companies with Transferee Company,
which make it beneficial for all concerned, including the members of

Transferor Companies and Transferee Company, are as follows:

a. The Transferor Companies and the Transferee Company are operating
in complementary /simllar line of business and can be conveniently
combined for mutual benefit as this would increase the profitability of
the Transferee Company. The Transferee Company and the Transferor
Companies are in the Information Technology services business which
cah be carried out more efficiently as one amalgamated entity. The
Transferor Company 1 is engaged in providing core banking
implementation services which will help the Transferee Company
expand its core banklng Implementation capabilities. The Transferor
Company 2 is a gold implementation partner of Pega Systems, leader
In Intelllgent Business Process Management, Customer Relationship
Management and Process Automation which will help the Transferee
Company to strengthen its rapidly growing digital business.

b. The proposed amalgamation will help pool and combine finances and
resources into one consolidated entity which will result in
administrative and operations rationalization, organization efficiencies,
optimal utilization of various resources, overheads and other expenses

and better compliance management.

c. The proposed amalgamation will help the Transferee Company to
achieve financial strength and flexibility aiding in achieving economies
of scale, more focused operational efforts, standardization and
simplification of business processes and productivity improvements.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V
C.P. (CAA)/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

The proposed amalgamation will help the Transferee Company to
enhance its reach to serve customers better thereby leading to

increased business opportunities and its net worth.

. The proposed amalgamation will reduce management overlaps, as two

of the Key Managerial Personnel of the Transferee Company are
Directors in the Transferor Companies, which will improve efficiency in

managing companies.

Elimination of multiple entities will help in streamlining the
organization structure of the Transferee Company and the proposed
amalgamation will prevent cost duplication and will resuit In synergles
in operations which would increase the operational efficiency and

Integration of business functions.

The proposed amalgamation is commercially and economically viable,
feasible, fair and reasonable and is in the interest of the Transferor
Companles, the Transferee Company and their respective

stakeholders.

The Regional Director, Western Region, Mumbai has filed his report

dated 09.06.2021, in this Tribunal. In his report in paragraph IV (a) to (I),

the

Regional Director has stated its observations and the Petitioner

Companies filed an affidavit in rejoinder dated 11.06.2021 in response to

the

Report of the Regional Director. The observations of the Reglonal

Director and the response to each abservation by the Petitioner Campanies

is given below in the tabulated format:

Observations of Response by the Petitioner Companies

the

Regional

Director



In n to
compliance of AS-
14 (IND AS-103),
the

Company

Transferee
shall
pass such

accounting entries

which are
necessary n
connection with
the scheme to
comply with other
applicable

Accounting

Standards such as
AS-5 (IND AS5-B)
ete,

As Part-II-
Definitions Clause
A(A-2), & A(A-5)
of the Scheme.

per

“Appointed Date”

shall mean
01.04.2021 or
such other date(s)
as the National
Company Law
Tribunal at
Mumbai,

Maharashtra or
such other

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - ¥
C.P. (CAA)/36/MB/2021 IN
C.A. (CAAY/1137/MB/2020

In so far as observation made in paragraph IV (a} of the
Report of the Regional Director is concerned, the Petitioner
Companies undertake that it shall pass necessary accounting
entries In connection with the Scheme as per AS-14 (IND AS-
103) as well as comply with other applicable Accounting
Standards to the extent applicable

In so far as observation made in paragraph IV (b) of the
Report of Regional Director is concemned, the Petitioner
Companles clarify that Scheme shall be effective from the
Appointed Date which is a specific date i.e. 01.04.2021 and
Effective Date (shall be the last of the dates on which the
certified or authenticated copies of the arders of this Hon'ble
NCLT sanctioning the Scheme along with e-form INC-28 are
flled with the Registrar of Companies/Ministry of Corparate
Affairs by the Petitioner Companies), is provided more from
an operation purpose and described under Part C of the
Scheme Hence, the Scheme is in compliance with Section
232(6) read with circular no. F. No. 7/12/2019/CL-1 dated
21.08.2019 issued by the Ministry of Corporate Affairs.
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may

“Effective  Date”
means the last of
the dates on which
the certifled or
authenticated
copies of the
orders of the
National Company
Law Fribunai,
Mumbai
sanctioning the
Scheme are filed
with the Registrar
of Companies by
the Transferor
Companles and by
the |  Transferee

or
“effectiveness of
this Scheme” or
"Scheme  taking
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effect” shall mean
Effective Date.

In this regard, it is
submitted that
sectlon 232(6) of
the Companies
Act, 2013 states
that the scheme
under this sectian
shall clearly
indicate an
appolnted date
from which it shall
be effective and
the Scheme shall
be deemed to be
effective from such
date and not a
date subsequent
to the appointed
date, However,
this aspect may be
decided by the
Hon'ble  Tribunai

taking into account

Its inherent
powers.
Further, the

petitioners may be



asked to comply
with the
requirements and
clarified vide
clrcular no. F. No.
7/ 12/2019/CL-1
dated 21.08.2019
by the

of

issued
Ministry
Corporate Affairs.
The Hon'ble
Tribunal
kindly
undertaking
this
approved by the

may
the
that

seek

Scheme s

requisite majority
of members and
creditors as per
Section 230(6) of
the Act in
meetings duly held
in terms of Section
230(1) read with
subsection (3) to
(5) of Section 230
of the Act and the
Minutes thereof
are duly placed
before the

Tribunal.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAL BENCH, COURT - V

C.P. (CAA)/36/MB/2021 IN

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

In so far as observation made in paragraph IV (c) of the
Report of Reglonal Director Is concerned, the Petitloner
Companies state that by an order dated 04.12.2020 by
Hon'ble NCLT in C.A.(C.A.A.)/1137/MB/2020, the meetings
of the Equity Shareholders and Secured & Unsecured

Creditors of the Petitioner Companies were dispensed with,

In view of the following facts:

All the Equity Shareholders of the Transferor Companies

have provided their consent for dispensing the requirement

of shareholders meetings by way of consent affidavits which
were produced before this Hon’ble NCLT.

a) The meetings of the Secured Creditors of the

Transferor Companies were not required to be held as

there were no Secured Credltors in the Transferor
Companies.

b)  The present Scheme of Amalgamatlon Is between the
Transferor Companies with the Transferee Company and
their respective shareholders as contemplated under the
provisions of Section 230(1)(b) of the Companies Act 2013
and not in accordance as per Section 230(1)(a) of the

Companies Act 2013,

10
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c) The Transferor Companles are wholly owned
subsldiarles of the Transferee Company, and no
reconstruction or arrangement Is proposed between the
shareholders or creditors of the Transferor Companies with
the Transferee Company and thus, it does not require to
hold either shareholders’ meeting or creditors’ meeting for
approval of the proposed Scheme in view of ratio laid down
by this NCLT in CSA No 243 of 2017 in the matter of
Housing Development Finance Corporation Limited.

Accordingly, the Petitioner Companies further state that

since meetings of the Shareholders and Creditors were

dispensed with, the placing of the minutes before this

Hon'ble NCLT would not arise.

11



NCLT may
kindly direct the
petitioners to file
an affidavit to the
that the
Scheme enclosed

extent
to Company
Application &
Company Petition,
are one and same
and there is no
discrepancy/any

change/changes

are made, for
changes
lIberty be given to

Central

it any,

Government to file
further
any required;

report if

1IN THE NATIONAL COMPANY LAW TRIBUNAL
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C.A. (CAA)/1137/MB/2020

In so far as observation made in paragraph IV (d) of the

Report of Regional Director is concerned, the Petitioner

Companies undertake that Scheme enclosed to Company
Scheme Application and Company Scheme Petition, are one
and same and there are no discrepancy/any change/changes
made between the Company Scheme Application filed on
12.11.2020 and the Company Scheme Petition filed on
22.01.2021, except the changes in the issued, subscribed
and paid-up share capital of the Transferee Company

pursuant to the Employee Stock Option Scheme 2015 of the

Transferee Company, given as under:

on As on

22.01.2021

As
12.11.2020

Particulars

ISSUED CAPITAL

Equity 17,45,97,756 17,46,96,508
Shares of Re

1/- each

SUBSCRIBED AND PAID-UP CAPITAL

Equity 17,45,97,756 17,46,96,508
shares of Re.

1/- each fully

paid-up as
detailed
herein

TOTAL 17,45,97,756 17,46,96,508

Notes:

12
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As on date of
this Affidavit
in Reply

174,762,328

174,762,328

174,762,328



The Petitioners
under provislons of
section 230(5) of
the Companies
Act, 2013 have to
serve notices to
concerned

authorities which

are likely to be

affected by
Amalgamation.
Further, the

approval of the
scheme by this
Hon’ble  Tribunal

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V
CP. (CAA)/36/MB/2021 IN
C.A, (CAA)/1137/MB/2D20

1. Between Company Scheme Application and Company
Scheme Petition, the Transferee Company allotted 45,832
(Forty-Five Thousand Eight Hundred and Thirty-Two) and
52,920 (Fifty-Two Thousand Nine Hundred and Twenty)
equity shares of face value of Re. 1/- each under the
Employee Stock Optlon Scheme 2015, on 04,12.2020 and
19,01.2021, respectively.

2. Between the Company Scheme Petition and filing of
affidavit in reply to Regional Director's report dated
11.06.2021, the Transferee Company allotted 54,100
(Fifty~Four Thousand One Hundred) and 11,720 (Eleven
Thousand Seven Hundred and Twenty) equity shares of
face value of Re. i/- each under the Employee Stock
Option Scheme 2015, on 22.03.2021 and 04.05.2021,

respectively.

In so far as observation made in paragraph IV (e) of the
Report of Regional Director Is concerned, the Petitioner
Companies undertake that it has served notices dated
06.01.2021 and 19.05.2021 under Section 230(5) of the
Companies Act, 2013, to all concerned authorities which are
likely to be affected by the Scheme of Amalgamation.
Further, the approval of the Scheme by this Hon'ble NCLT
wlll not deter such authoritles to deal with any of the issues
arising after giving effect to the Scheme. The decision of such
authorities shall be binding on the Petitioner Companies.

13
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may not deter
such authorities to
deal with any of
the issues arising
after giving effect
to the scheme. The
decision of such
Authorities is
binding on the

Petitioner

Company(s).

Petitioner In so far as observation made in paragraph IV (f) of the
Company have to Report of Regional Director Is concerned, the Transferee
undertake to Company undertakes to comply with Section 232(3)(i) of the
comply with Companles Act, 2013, pursuant to amalgamation of the

section 232(3)(i) Transferor Companies, the fees, if any, paid by the
of Companies Act, Transferor Companies on its Authorized Capital shali be set-
2013, where the off against any fees payable by the Transferee Company on
transferor its Authorized Capital subsequent to the amalgamation and
s shall comply to the provisions of the said Section.

company
dissolved, the fee,
if any, paid by the
transferor

company on its
authorised capital
shall be set-off
against any fees
payable by the
transferee

company on its
authorised capital

14



subsequent to the
amalgamation and

therefore,

petitioners to
afftm that they
comply the

provisions of the
sectlon.

The Petitioner
Company may be
directed to submit
undertaking that
the petitioner
company shail
ensure compliance
of the all
provislons of the
Income Tax Act,
1561 including
provisions of
section 2(1B) of
the Income Tax
Act.

1IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V
C.P, (CAA)/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

In so far as observation made in paragraph IV (g) of the
Report of Reglonal Director Is concerned, the Petitioner
Companies undertake to comply with all the provisions of the
Income Act, 1961 including provisions of Sectlon 2(IB) of the
Income Tax Act, 1961.

15



Since the
Transferee
Company limited

by shares, is listed
on the Bombay
Stock
and the National

Exchange

Stock Exchange,
the Petitioner
Company be

directed to place
on record whether

necessary
approval from
SEBI and the
concerned  Stock
Exchange have

been obtained and
the
of the
Shareholders/class
of
have

whether
meeting

shareholders

been
convened as per
the IIsting/SEBI

guidelines.

IN THE NATIONAL COMPANY LAW TRIBUNAL
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In so far as n made in paragraph IV of
Report of Regional Director is concermed, the Transferee
Company states that in view of provisions of Regulation
37(6) of the SEBI (Listing Obligations and Disclosure
Reguirements) Regulations, 2015 read with the provisions
of SEBI Clrcular No. CFD/DIL3/CIR/2017/ 21 dated
10.03.2017 and SEBI Circular No. CFD/DIL3/CIR/2018/2
dated 03.01.2018, “no-objection certificate” is not required
from the Stock Exchanges. The Transferee Company vide a
letter dated 20.10.2020 had intimated BSE and NSE under
Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 regarding the Scheme of
arrangement for merger of the Transferor Companies with
the Transferee Company.

The Transferee Company for the purpose of disclosure as
required under Regulation 37(6) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulatlons, 2015
filed the draft Scheme with the National Stock Exchange of
India ("NSE”) and BSE Limited ("BSE"”) vide a letter dated
13.11.2020. Further, the Transferee Company states that by
an order dated 04.12.2020 in C.A.(C.A.A.)/1137/MB/2020,
the meeting of the Equity Shareholders of the Transferee
Company was dispensed with. The Transferee Company
served the order passed by the Hon'ble NCLT on 04.12.2020
along with the notice under Section 230(5) of the Companles
Act, 2013 to SEBI, and the relevant stock exchanges namely,
NSE and BSE. Further, the proposed Scheme being
amalgamation between Transferor Companles (belng wholly
owned subsidiaries) with Transferee Company, does not
require approval of shareholders of Transferee Company as

per SEBI Regulations/guidelines.

16
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As per Part-D- |
Clause 20(a to c)
of the
(Increase of

Scheme

Authorized Share
Capital of the
Transferee

Company); In this
regard it is
submitted that the
fee payable by the
Transferee

Company shall be
in accordance with
the provisions of

Section 13,
Section 14,
Sectlon 61,
Section 64 and
Section 232(3)(i)

of the Companies
Act, 2013 further if
any stamp duty is
payable the same
should be paid in
accordance  with
applicable laws of
the State;

As per Part-E-
Clause E-1(h) of

the Scheme

IN THE NATIONAL COMPANY LAW TRIBUNAL
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C.P. (CAA)/36/MB/2021 IN
C.A, (CAA)/1137/MB/2020

In so far as observations made in paragraph IV (i) of the
Report of Regional Director is concemed, the Transferee
Company undertakes that pursuant to combination of
Authorized Share Capital and Amendment of Memorandum
of Association, the fees payable by the Transferee Company
shall be in accordance with the Section 13, Section 61,
Section 64 and Section 232(3)(i) of the Companies Act, 2013
also, if any, Stamp Duty is payable the same will be paid in
accordance with the applicable laws of the State, It Is hereby
stated that the Articles of Association of Transferee Company
will not be altered on account of combination of Authorized
Share Capital of the Transferor Companies with Transferee
Company. Hence, Section 14 of the Companies Act, 2013 is

not applicable.

In so far as observations made in paragraph IV (}) of the
Report of Regional Director Is concerned, the Transferee
Company undertakes that the difference between the net
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(Accounting
Treatment for the

Amalgamation in

the Books  of
Transferee
Company). The

difference between

the net assets
(assets less
llabiiltles) and
reserves of the
Transferor

Company

transferred to the
Transferee

Company, after
maklng the
adjustments;, if

any, as mentioned
In  this Scheme
shall be

transferred to the

above

capital reserve,

In view of the
above it is
submitted that the
difference 50
credited to “Capital
Reserve arising
out of

Amalgamation”

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAT BENCH, COURT - V
C.P, (CAA)/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

assets assets reserves of the Transferor
Companies transferred to the Transferee Company, after
making the adjustments, if any, shall be transferred to the
Capital Reserves of the Transferee Company. Further, the
Petitioner Companies also undertake that in case of any
difference in accounting policy between the Transferor
Companies and the Transferee Company, the accounting
policies followed by the Transferee Company will prevail and
the difference shall be adjusted in the reserve of the
Transferee Company. In view of the above, It Is submitted
that the difference so credited to Capital Reserve arising out
of Amalgamation shall not be available for distribution of

dividend and other similar purposes.
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shall not be
available for
distribution of

dividend and other
similar purposes.

Since the
Transferee
Company have
foreign/ non-
resident

sharehaolders,

therefore, It Is
subject to the
compliance of
section 55 of the
Companies Act,
2013 the FEMA

Regulations/RBI
Guidelines by the
Transferee
Company.

in view of the
observation raised
by the ROC
Mumbai,
mentioned at para
16 above Hon’ble
NCLT may pass
appropriate
orders/ orders as
deem fit;

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V

C.P. (CAA)/36/MB/2021 IN

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

In so far as observations made in paragraph IV (k) of the
Report of Regional Director is concerned, the Transferee
Company undertakes to comply with the FEMA Regulatlons /
RBI Guidelines, to the extent applicable and further states
that Section 55 of the Companies Act, 2013 is not applicable
as there are no preference shares issued by the Transferee

Company.

In so far as observations made In paragraph IV (f) of the
Report of Regional Director is concerned, the observation
raised by the Registrar of Companies Maharashtra, Mumbai

at para 16 of the report inter alia stating as follows:

1. This office received complaint against the Transferee
Company from Bharatiben D. Shah on 08.09.2016 with
regards to non-receipt of Annual Report for F. Y. 2015-
16,

2. Interest of the Creditors should be protected.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V
C.P. (CAA)/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

With respect to observation no. 1, Transferee Company
submits that the complaint from Bharatiben D. Shah on
08.09.2016 with regards to non-receipt of Annual Report for
F. Y. 2015-16, was not received by the Company elther from
the shareholder/ ROC. Same complaint was brought to the
notice of the Transferee Company by ROC during the
previous Scheme of Amalgamation between Augment IQ
Data Sciences Private Limited and the Transferee Company
in Company Scheme Petitions No. 849 & 850 of 2017.
Thereafter, the Company had duly served the Annual Report
to the concerned shareholder. Further, this Hon'ble NCLT
while allowing the said Scheme of Amalgamation clarified
that non-receipt of annual report cannot be an objection to
the approval of the said Scheme.

With respect to observation no. 2, the Transferee Company
undertakes to protect the interest of Its creditors, as the
Scheme is between the Holding and its wholly owned
subsidiaries, the rights and the interests of the creditor and
the shareholders of the Petltloner Companles are not

affected in any manner whatsoever.

The observations made by the Regional Director and Registrar of

Companies have been explained by the Petitioner Companies in Para 10
above. The clarifications and undertakings given by the Petitioner

Companies are accepted by the Tribunal.

12. The Official Liquidator has filed his report on 15.06.2021 stating
thereln that the affairs of the Transferor Companies have been conducted
in a proper manner and the Scheme [s not prejudiclal to the interest of
public and the Shareholders of the Transferor Companies. Accordingly, the
Transferor Company may be ordered to be dissolved without winding up.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V

C.P. (CAA)/36/MB/2021 IN

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

13, Upon coming into effect of this Scheme. each of the Transferor
Companles shall stand dissclved without winding up, and the Board of
Directors of each of the Transferor Companies shall without any further act,
deed or instrument shall stand dissolved. b. On and with effect from the
Effective Date, the name of each of (the Transferor Companles shall be
struck off front the records of the appropriate Registrar of Companies. The

Transferee Company shall make necessary fillings in this regard.

14. As the present Scheme solely provides for Amalgamation of wholly
owned subsldiaries with its holding company, no formal approval, no
objection certificate or vetting is required from Stock Exchange of SEBI for
the Scheme, in terms of provisions of the Security and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
read with Security and Exchange Board of India (Listing Objections and
Disclosure Requirements) (Amendment) Regulations, 2015, SEBI Circular
CFD/DIL3/CIR/2017/21 dated 10.03.2018, SEBI Circular
CFD/DIL3/CIR/2018/2 dated 03.01.2018 and other applicable provisions if

any.

15, In terms of the SEBI Regulations, the present Scheme of
Amalgamatlon by absorption is only required to be flled with Stock
Exchange for the purpose of disclosure and dissemination on their website.

16. Pursuant to the order dated 04.12.2020 passed by this Tribunal in
C.A.(CAA)/1137/MB/2020, the meeting of the Equity Shareholders of the
Petltioner Companles for the purpase of considering and, if thought fit,
approving the proposed Scheme with or without modificatlon(s) were

dispensed with.

21




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAL BENCH, COURT - V

C.P. (CAR)/36/MB/2021 IN

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

17. Pursuant to the order dated 04.12.2020 passed by this Tribunal in
C.A.{CAA)/1137/MB/2020, the meeting of the Unsecured Creditors of the

Petitioner Companies were dispensed with.

18. From the material on record, the Scheme appears to be fair and
reasenable and does not violate any provisions of law and is not contrary

to public policy or public interest,

19. All the assets and liabilities including taxes and charges, if any and
duties of the Transferor Companies, shall pursuant to section 232 of the
Comparnies Actk, 2013, be transferred to and become the liabilities and
dutles of the Transferee Company.

20. Since all the requlsite statutory compliances have been fulfilled,
C.P.(C.A.A)/36/MB/2D21 filed by the Petitioner Companies are made
absolute in terms of prayer, as mentioned in the Prayer clause from (i) to
(iv) of the said Company Scheme Petition.

21. The Petitioner Companies are directed to file a certified copy of this
order along with a copy of the Scheme with the concerned Registrar of
Companies, electronically, alang with e-Form INC-28 in addition to physical
copy, within 30 days from the date of receipt of order, duly certified by the
Deputy Registrar or the Assistant Registrar, as the case may be, of this
Tribunal.

22. The Petitioner Companies are directed to lodge a certlfied copy of this
order and the Scheme duly authentlcated by the Deputy Registrar or the
Assistant Registrar, as the case may be, of this Tribunal, with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp duty
payable, if any, on the same within 60 days from the date of receipt of the
certified order from the reg|stry of this Tribunal.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - V
C.P, (CAA)/36/MB/2021 IN
C.A. (CAA)/1137/MB/2020

23. All concerned Regulatory authorities, to act on the copy of this order
duly certified by the Deputy Registrar or the Assistant Registrar of this
Tribunal along with the copy of the Scheme.

24, Any concerned Authorlty to act on the copy of this order duly certified
by the Deputy Registrar or the Assistant Registrar of this Tribunal along

with the copy of the Scheme.

25. The Scheme of Amalgamation is sanctioned hereby, and the
appointed date of the Scheme is fixed as 01.04.2021.

26. Ordered accordingly.

SD/- SD/-
Chandra Bhan Singh Suchitra Kanuparthi
Member (Technical) Member (Judicial)

Certified True Copy
Copy lssued "free of cost”
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Nationa! Company Law Tribunal Mumbai Bench
Government of India

23
70 on Pﬂ_a_‘r?-?
A Ly
~ ’?‘g

] =]

- [

s

&



D i e S PP R

e

SCHEME OF AMALGAMATION
(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013)
OF

SYNCORDIS SOFTWARE SERVICES TNDIA PRIVATE LIMITED
(“TRANSFEROR COMPANY 17) :

: RULETRONICS SYSTEMS PRIVATE LIMITED
_{"TRANSFEROR COMPANY2Y . -

LARSEN & TOUBRO INFOTECH LIMITED
(“TRANSFEREE COMPANY”)

"THEIR RESPECTIVE SHAREHOLDERS




A. FREAMBLE

This Bcheme is presented ag dn fntegrated and complete Scheme of Amalgamation 6f
Syncordis Boftware Services India Private: Limited and Ruletronics Systems Private.
Limitad (hereinafter collectively referred to as “Transferor Companlos™) with Larsen &
Toubro Tifotech Limited inder Chapter XV pursuant fo Sections 230 fo 232 and othier
selevaint provisions of the Companies Act, 2013 and the rules fratned thereunder (including

amy statutory modification or resenactment thereof, for the time eing in'force).
B. DESCRIPTION OF THE COMPANIES
4. Syncordis Software Services India Private Limited (“Fransteroi-Company 1%}

‘Synéordis:Software Services Thdia Private Limited, (“Transforor Company 1) (CIN:
172900MH2015FTC340700) s :a private limited compeny, incorporated under the
progisions:of Companies Act, 2013 on 5™ August 2015 having its registered ‘office at
‘Ground Floot, Téchiiology Tower- I, Gate No, 5, Near SakiVihar Road, Povyai, Mumbai
400072, Maharaghtra, India.. The Transfetor Company. 1 is involved in the business. of
:ﬂqnﬁw:m: designing, d{:velopment ‘offers its cliénts a unique range of implementation and
ior Support services, including nustmmsed services. The Transferor Company 1
‘became & wholly owned subsidiary of the Transferce Company on 11" December 2017.

"

The main object of the Transferor Company 1 s -
@ To carry -on the: business of “software: designing, -developmenf,. customlzanon,
'lmplementanon mamtcnanCc testu:lg and: bcnchmarkmg, desxgmng, dc.velopmg aind

dealing it computcr saﬁwarc and Eolutlons afid. 1
distribute, host (indata centers.or over-the web) ot

; party: tomputer software pnckages,pmgrmns tmds lutions,- ;md 1o prowde intetnet/

‘web based apphcatmns, services and: sohitions, provide ‘or take up information

fechnology related assignment and:sub-contracting basis, offering services on-gite £ -
‘off-site- or throngh sdbyélapmeht centers using ownetl/ ‘hired or. third -party
infrastiiictiirs and squipment, sofiware development; IT enabled services; 1T training
providing recrvitment and HR relaled serviees, providing and taking personnel/

cun,suu:mw7 "human Tesaurees 'vf'o/ ﬁ'om :oiher orgnnizdﬁons- 'pmviding soluions/




(i)

(i)

'"uscrs ot comiputer, felecom, digital, elegironic. equipme

otlierwise, to wmdertaks IT enabled services Jike call Centre Management, Medical
and legzal transcription, data processing, Buck office provessing; Acconnting, HR and
payroll processing, Insurance claiins processing, eredit eard processing, loans and
Ietters of credit processing, data warchousing and database management, io carry on
the business of manuictuting, dealing and maintenence of computer hardware,
comptiteyr Rystems and essenible data proecysors, program designs and to buy, sell or
otherwise deal in such hardware nnd software packages and a1l types of tabulating
machine,, accontiting nachines, IT enabled serviees, IT praducts, IT solutions,
website development and computer relafed netivifes,. ciledlators, edinputerized

- telecommunication systems and network, their compoenents, spare paits, equipments

and devices and to "E:a'ny on the “busi‘ne’ss of estz‘ibliéhing; "ruunfiﬂg;-fand man'agfing

nﬂ"enng- eqmpmegt, so}uﬂons: and serviess ,__fqr- ‘Nelwurkmg mid ncngrIx
mranagenyent; data centre managemen( and in.providing comsultancy services in all

above méntioned ateas.

To- develop, provide, undertake, _‘des‘?i:fgﬁ__,,. i‘r‘npbft‘, export; disteibiate and deal in
‘Systems‘iind application softwdte for microprocessor based information.systems, off

=g}'16;¢;._-s_g fiware development p;(jjécts, internet ser\ii(_:,e:pmviﬂel’, and solutions in ll

a:eas of ‘application including those in. ermerging:niche segments ke dntemnet and

intrinét ‘websité applications sclutions softwire enterprise, tesouree planming, &-

. comneree, value added ‘products and other bosiness applications either for its owm
.-use for sale in India or for export outside India and to design and dcvclop such
. Systenig:aiid apphcatmn soﬁware for- and o ‘behalf: of manufacturers owncrs ind

m Indla ar elsewhere. in

theworld,

To.manufaciire,: sall expnrl, im port all kinds of: elcctme and electronic, comporenty

‘eapable. 01 ‘being ased inc Electrlcd] & inechanleal and electronic Industries including

Computers telecommuniéations fo carry our software fesedrch sid developnient, 1o
design and develop system'software, application software and any other:software in.

Ttidlia and abroad 1 start Intsgrated services Digital Loeal Network (ISDLAN) diat

fd’;;l_ﬁitﬂ Lenters teclinalogy parks, wide ared netwirk nternet, uger tet, eybet cufé

services in.India and abroad.




b. Ruletronics Systems Privaie Limited (“Transferor Compnny: 27)

Ruletromics: Systems Private Lindted, {(“Transferor Company 27} {CIN:
U72200MH2014PTC341550) is e private limited company, incorporated under the
provisions of Companies Art, 2013 an 24" July 2014, having its registered office at Ground
Floor, Techiology Tower- I, Gate No, 5, Near Saki Vihar Road, Powai, Mumbai 400072,
Muharashirs, Tndie. The Transterar Company 2 is involved in the business to provide
innovative, stratégic; oyt effeetive end-to-end business progess managéuient and customer
relationship mansgenent solutions and help organisations tp build software solutions wnd
products "Thie Transferos Company 2 becante a wholly owned subsidiaty of the Teansferge
Compatiy an 15" March2019.

Th pasin object of the Trankferor Company 245 -

@

(i)

" To carmry ‘oh the business of pr‘uvidjhg software solutions to improve business

process, proeedues, sules and systems, design, developrient, snanufacture alfer and
trade of all fypes of Computer Software, which inciude Computer: Aided Design/
Compuiter Aided Management, Datax Communications.office Aufordation, A‘rtiﬁéi.’él
Intelligetce, Simulation, Modelling, Bio Medical Computing Image: Processing
Software Enpintering, Operating Systeriis, Computer Gtaphies ircluding
ipilfimedia, Business, Information Processing, Gompufer Science Education it

Edueation and all other fields related to Computers.

Ta &y on the, business of b 1ying, -selling manufacturing, letling out on hite
parchase ot otherwise, and dealing in computers anid firther engage in or éarcy bo
the usiness 6f designing and manufacturing computer ‘ancillaries Including
programumes anél ofher software with an intent to export, impori, trade or ditierwise
deal in computors; computet ancillaries, programmcs, Software: find othier related
products in Tnformation Tetbrology icluding Telecomaunication, Mobile
Communicition Sistetns, Mulii Media Bystems and 10 provide consultancy services
ang training or description related fo the preparafion and maintenance including
preservance or staape of information. asd teports of ll kinds, collecting, storing,
froicessing and transmittittg information and data ‘or every kid and description
systems analysis and design, programmting, letting oo hire pracessing time, testing
anil utllumlinn of machine service For -ijnlvi’ng or aiding commercial, industrial,
scientific and research probietts and for all ether telated business;

3




(fif) To actus an export lionse to design, develop, and to market computer sofware and
to provide data processing services of all kinds including computer consultancy
media end systoms analysis, progrunning and éomputer maiimenance in India and
abrand and provide online services such as internet, E-mail and relsted for India and

oyerseas ompanies,

{iv) To render cofisultancy and services in the field of Information Techmology,
‘Computer Scicnces, Data Processing, call centres, Computer sysicms; and Software,
Qperations Rescarch and Management Sciences, in India and Abroad, and 1o act as
dealers, distributors, authorized. Representatives for such services. in ndia -and
Abroad. Busiriess qf:}_zc_liflp_gg_i_@ and Traiiing, and to tonduct Semjnais, workshops,
Short Term and Long Term Courses in Computer Scicnces, Information Techiology
-and Bngjiijéériljg‘ Sciences and to promote educational institutions, to impart such

taining it {dia ind abroad and to act'as & onsaltancy.

& Larsen & Toulio Infotech Limiteil (“Transferee Company”) '

Larsci & Toubro -‘Tnfotech Limited (“Transferee  Company”) (CIN:

L72900MH1996PLC104693) is & ‘public. limited tompeny, ‘incoiporated under the

provisions. of ‘Companies Act, 1956 on 23" December 1996 ‘with thé name L&T

lnformntlon Technology Limited’; The name; of the Trarisferce Company was changed.to

n:8: Toubro Infntech anted‘ on 25“‘ .lune 2001. The Transferee Company isHaving

egistered oftice at 'I‘ Housg, ,__Ball,@t;,t_:l_, Estaté, Mumbai 400001, Meharashtra, Tiidia.

The shares of the Transferee Company atc listed on BSE Limited and National Stock

Exthange of India Limited. The Transferce Compiny Is engaged in the business of global.

technology consulting and digital solitiots.

The main objécts of Transferee Coripany is.— _
{i) To carry on busivess of analyzing; designing, nigintaining, converting, :porting;
dsbugging; coding, oulsourcing and programming *software’ to be used on.computer

of dfy tuicroptocessor based deviee or any -ollier Kind of electronic and

electromechanical devices or any other:sucli bardware within or‘outside Tndia.
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(v)
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A{vii)

To purchuse, acquire, develop, enbance, improve, compress, experiment with,
supply, distribute, customise, import, export, trade, act as agents / dealers of all kinds
of soflwate products.

To carry on in India or stsewhere business of data collection, compilatio, feeding,
converting, processing, analysis, losting or any kind of database. mianagement for
bath analog and digital dais including CAD/CAM and digitization servives for any
individual, company or any authorify, governaient or othérwise.

“To tivquire;, desigh, develnp, seil, malntain, upgrade any kind of applicafion whigh

uses voict, jmnge, bindty or any other kind of datd and any type of man-imachine

-interfice,

“To make or give services for making anfmation filins using computer software for
any parsan orcompany o1 authority, goversment orotherwise;

To ‘earty on. in Indin- or elsewhere business of providing ‘professiopsl services
including systeui analysis, design and implementation, turnkey project wxecgtion,
teengineering, pioéess unalysis and redésigiiing, management, consultasicy th the
aresis of finance, marketing, manufacturing, distribution, administeation, huthan

Tesource managetment and any such business related area.

To design, déveﬁlob, maintain, aperate, féXpund upgrade, leasc out- any kind of

-cammunication’s netwark consisting of eamputer; pcnphemls s electromc devices

mcIudmg + telecommunication eqmpment conmctcdthmugh any | kmd&rf Lk wlth or
withoit cables arid to prowdc value added seryices on auch a. nelwork within or
outside India.

'fviu} To catry” on ‘usiness of preparing, dmtuhufmg, sefling, importing, cxporting,

(]'x)

trading, madifying all Kinds of educational and enmmhununtmfhmm of-apy kind

:qi“-st.umge devices.

To carry on in India or clsewhete any enpineering and/or contéacing businiess, and
in‘particular fo.artange, ptocure, give on hite.or loan for consideration or otherwise,
the seivites of skilled persormel {or sofiwate und consultancy.




C. RAT FOR THE SCHEME OF ATION:

The reasons and circumstances Jeeding te and justifying the proposed Scheme of
Amulgamation of the Transferor Companies with Transferee Gompany, which make it
beneficinl for all - d, fncly the members of Transferor and Transferce

Compan  are ng follows:

a The Trans Compaties and the sferee  Company are ting in

<,

tomp JEimilar  of and ¢an be co nily far nivtual
berefit ns this  1d  ase the:  ability pf the Trunsferee €  any. The
Trati O aiid the org gdre in the atiori olopy
servioes Duisiness cati be d efficiently & gatiated sntity.
The ¢ any 1 is engaged in providing COTE: dried A

5 will the ee ® its core banking

ties, " or C ny 26 a. ementation

pariuer of Pega Systems, leaderin:  elligent Business Process M o

Relationship and Process Aut  on whichwill help - reg
Wafe i dyg digital business,

Tsepr  sed ammalgamation will hélp pool and combine finances  teso & §
ohe consg  téd entity ‘which [ fesult in adwii ftrafive and tions
1 of, zafi cies, timal utilization of various resources,

and-  erexpen be ¢ | e iit,

p el amatonwill help the'Tfan e Company fo fevedi  al
d ibility aid  da ev ies of scale,
op 1 s, stan fiza of  oss, procésses and
pra dmpr  cnts. .

_ dm ion'will pilie 3 ‘1o-enharnce s yeach fo
serve custo leading to Pess oppor s Atg et
wa . '

The go will teduce manngement. s, as two of the Key
of e S S &t 5in the
anics, ¢ch | efficiency in anies,



f. Elimination of multiple entities will help in streamlining fhe organization stroctire of

ihe Transferee. Company and the proposed amalgamation will prevent cost duplication
apd will fesult in gynergies in operations which would incrense the operutional
efficiéncy and integration of business fuactions.

The proposed amalgamation is commerially and ¢conpmically viable, feasible, fair
aud ressonable dnd is i the interest of the Transferor Companies, the Transferse
Company and their reépestive stakeholders.

This Schiemie of Amalgaiation is divided into the following patts:

1.

PartA deils with the Defisiitions;

2. Part B deals with the-capital stescture:of the respective Transferor Companies and the

6
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Trandferce Comipany;
Part C deals with date of taking effect and bperative date;

Part D dealswith the Amalgamation of the Transferqr Companies with the, Transferes
Campaiy;
Part E deals with accounting tréaifent for thé Atmalgamation in the hooks:of Transferee
Campany;

Part I deals with jencral teiths and doditions that would be applicable to the Scheme;

Yart G deals with other terms and conditions applicable 10 the Scheme,

I gddition ip the nbove, the Schemé also provides for varipus olher matters copseguential or

otherwise integenl o it,

. “PARTA - DEFINITIONS

In this Schemc, unless repugnant fo (he meaning or tontext thereof, the following expressions
ghafl have the.following meanlngs:
Acl. “Act” oi “tbé Aet” shall seans the Companies Aef;-2013 the rules and regulitions

rmade theteundor wnd will include:auy statutory mddiﬁeatiunﬁs), re-enactment(s) or
atendment(s)-thereto, from time to thne; (to the exent notified oh the relevant date);




A-2.

_.A_'v"'4)

A

A—?:

“Appoiated Date” shall meati 1** April 2021 or such other date(s) as the National
Company Law Tribunal at Munibai, Mahatashira or such other Appropriate Authority

may gpprove;

“Appropriate Authority” means any governmental, statutory, departmental or public
body or-authority, intluding Stcurities and Exchanpe Board of India, Stock Exchange,
Registrar of Companies, Mumbai aud/ ot the Regional Director, National Company
Law-Tribunal;

“Bpard™or “Board of Directors” in relation io each of the Transferor Companies and
Transferve Company, ns the ease may be, means the bourd of direciors of such company

* gnd sholl inelude o duly constititied committes or individuals suthotized For the

purposes: of matters perlaining o the mexger, this Scheme and/or any othet matter
relaling thercof, if any;

. “Effective Date” means the last of the dites on which the certified or sufhenticated

copies of the ordets of the National Company Law Tribunal, Munibai sasctioting the
Schcme:-afé:ﬁl_éd with the Repistrarof Companies by the Transferas:Companies and by
the Transferse Company, Any: reférences:in this Scheme to the “date of coming into
effect of this Scheme” or “effectiveness of this Scheme” or “Scheme taking effect”

- shill mean the Effective Date;

“Eneimbrance” means any morigage, pledise, equitable interest, aésignment by vay
of security, ‘conditional sales: coniract, hypothecation; right. of ather persons, clain,

_ Sécnriiy Anferest,encumbrance, title defect; title setenlion agreement, -voling trust

" ggreement; interest, option; lien, charge, tommitment, restsiction or limitation of any

nature. whatsoever, fncluding. restrietion on uise, Vot Tights, transfer, Teceipt of
Ineome or exercise of any otherattribute of ownership, tight of setoff, any arrangement
(for. the puipose of; or whieh lias the éffect of; granting security), ot any other. security

itiondl or otherwise; ta

‘ereate any of the same and the teem “Encumbered” shall be construed accordinglys

“Government Authority” shall mean any applicable-qentral, state government of focal
goveitest, lcgi'sialive body, regulatory ur adminisirative autherity, agency or




A-8.

A-10.

A-lL,

A=13,

A-13.

commission or any conrt, itibunal, board, buresu or instrumentelity thereof or

arbitration or arbitral body having jurisdiction;
“Registror of Companiies” shall mezn the Registisr of Companies, Mombai;

“Scheme” or “the Sclieme” or “this Scheme” -shall mean this Scheme of
Amalgamution between the Transferor Comipanies-and the Trangferee Cornpany ‘and
‘their respeetive shareholders in its present form as submitted to the National Company
Taw Tribunel, Mumbai for sanctio, with or without any modificatiori(s) approved or
simposed or directed by the:National Company Law Tribunal, Mumbai;

“SEBF shall mcan the:Securities and Exchinge Board of India ‘established urider the
‘Securities and Exchange Baard of India Act, 1992.

“SEBI Circular” shall mean the circular issued by the SEBI, being SEBI Circular No:

CFD/DIL3/CIR/2017/21 dated 10% ‘March 2017, apd SEBI Cireular No.
CID/MDIL3/CIR/2018/2:dated 31 Jatiuary 2018 any-amendiments thereof;

4§tock Exchanges” shall mean BSE. Limited (“BSE?) and the National Stock
Exchange of India: Limited (“NSE”);

““Tribunal’ shall mean the Nationdl Company Law Tribunal, Mumbai. Bench as

applicabléoiisuch dttief fortim or authority as inaybe yvested with ariy of the powersto

sanction the: present Scheme ‘uinder the Act ‘having jurisdiction in relation to the

- “Transferor Companies:and Transfetee Company as the:context may admiit;

A-14.

“Undorfaking® shall mean ihe entire buginess ahd 4ll' the wndertakirigs of the

“Transferor Companiesiand shall inichide:

All ihe ussefs, propertics (whether movablé ‘or immovabls, tangible or-intangible),
“husiness a.nd ¢omlﬁérb_iﬁig- ifghls or any other assets. of the Tespeetive :Tmtf:s_’fe'ror
‘Companies; whelher appeating in, the'Financial -Stht'emcﬁts'_;bf_r‘ not; s 61 the Appointed
Date(collectively referred o as “the Assets™); '

Al the debts (whether.in Indian Rupees or-in foreign currency); liabilities, duties:and
obiligations of tlie respective Transferor Comparies, of every kind, nature and

description whatsocver and howsoever arising, raised or incurred ot ufilised whether




appearing in the Financial Statements or not along with any charge, Encumbrance, lien
or gecurity thereon, as on the Appoirited Date;

'.Wit;h'out prejudice 1o the gonerality of sub-clause (a) abave, lie undertaking of the
tespect feror Compunies shall in & without befig limited to all the
respective Trgnsferor  mpanies reserves and the au ;movableorimm  le,
ta  bleori bl es, buildings and structures, offives, residential and other
' ses, capital work in ress, Sundry , €6 5 , ‘notwork

€  1eoh routers, -+ and. IT eq fm ¢, » office
e v esappl uceessoriss, powet lnus, deposits, sl cks, assets,
Jnive of  Kinds ete. ing shates, s _stocks, honds, deb stack,
mudual  ds),” & Bank balances, loans, 2 contingent - ot befiefits,
es, claimns, advances and debis in of

in fors ), benefit of afy dcposits, financlal as  leases, powers,
b ,a  als, permits and consents, quotas, ghts,

€ ts, licenses, municipdl permissions, tenancies in xelation o the offiog atidfor
al fif  rlies  the-e¢ loyees or other persons, t Bouses, godowns,

Y légsjcjs,,, licenscs, fixed ‘and ‘athet asgets, fits of dssets Br gEties or
otherinterest higld in trusts, registrations, contracts, engagefne  arrang  nts pfall
k¥ ;pd esandallo ;,_mdibaluneég loans, e;i  rests, other benefils
" be  is)ind sof  Gévern d wheresoever situated

b toorintheowne  ; power of pos andip the cont  ofor  tedin

anted i ol or enjoyed by the respecfive-Tran  ror Comp , including
b Jim ttade s esund maks,p 5
- xop ofheri  lectual pr i B er
i omfer registration -of “the- same. and fi o use such intellectual
2 »  its, approwals, registrations 1 ut-siot fimited to ‘tax and
ur] tstouscandavall  epl s, felex, o, wmil, et loased
line connec nd :?jnétdllations, utilities,~ 1, elestsi  and other ES,
posi ;T be of all: ggre  nts, all xecords, files, s,
uter g oty catal  es, Siles sing  ols, listsand
other details of present and = ier customers and 8 ey credit
1 : and supplice  ing and ofherrecords inconnection
ar. tothe ec § orCo i ‘the es from

1o



the Government of Andhra Pradesh with reference to and wnder the Master Service
Agreement dated 9™ September 2018 between Ruletronics Systems Private Limited
(“Transferor Company 2", e-Progpti Auwthority and Department of Agricultural
Marketing of the Government.of Andlia Pradesh and all other ititereats of whatsoever
nnture belonging te or in the o P, powet, possession or the control of or vested
in or granted in favour of or held for the benefit of or enjoyed by the respeciive
Trinisferor ein a4 '

AH to use ihe experence, qualifications; ¢ 8,

I es  track record with Government/ —Go o5/ bodies,

with with v ars (In  ing technical p » past

p ee, : financials etc.) of the regpective  sferor’'C  any,

by tenstm of the co  letion of : -and works, ¢ ficates of

¢ ongf. e orworksis d by teclie the right touséall ¢ for
ifying forany  dor or project that.may beissued at any time;

8, files, papors, en dng  proc i at uiter pt mes,

es, dr s, manudls, , catalogues, ‘quo  ons, Sales and

ady g materdals, it of  ent and formier custortiers and i€rs, custotnér
diti n,6us  orpricingi rmationand  reus  ef atiofi.

#lla 1ds and documents, whether in physical or electronic form, relati o the

ess.  ifiesandope  s.of the Transferor Companies;

All - ments, rghts, & acts, entit s,  mits;  nses, :ap  als,

; he dons; € 18 Cooatss . doangenients,

s,  meatss e g the  provided bén s

of © éersions, powers and all other. of every and.

d ﬁ | @ the noss activities- 5 bf the
F 16y

gd e e : 0 nof s yecorded in

the books pfiace  of #he re wheror € iy any  eroment

Au ayl  ormuleinfores,as 1o, duty, cess.or-af wny

Broess ent,

1



Right to any claim, incloding MAT not-preferred ot made by the respictive Transferor
Company in respect of any refund of tax, duty, cess or other charge, including any
erconeony pt excess payment thereofmade by the respective Transferor Company and
any interest thereon, with regard (b any Inw, act or rule or stheme made by the
Governmental Authority, and in respect of set-off, carry fatward ofunabsorbed losses,
defaered revenne expenditure, dedvetion, exempticn, rebate, allowanee, amortization
benefit, ety wnder tie Tncame Tax Act, 1961, ar taxation laws of other countries oc.any

“ather or like benefits undér the said acts orunder tind in accordance with any law or act,

‘whether.in Indis oi anywhere outside Tndia,

All preseit and futute labilities ificluding sontingent linbilities and shall further inclade

any obligations under sy license and/or permit,

All terms-and words niet defined in this Scheme shall, unless repugndnt of coneary o the
context or meaning thereof, have the same meaning ascribed to them under the Act and other
applicable laws, rules, regulations, bye-laws, as the.cuse may be or any statutory modification

o Te-eiiactment theréof for the tire being iri force;

Referenes to clauses and recitals; unless otherwise provided, are & clauses and recitals of and

1o this Scheme.

The hieadinigs herein shall not affect the construction:of this Scheme.

Unlese tlie:context otherwise requires:

@

the gingular shall iriclude-the plural and vice versa, and references o ang gender includs

il penders.

@)

‘reforefices fo @ ‘person include any individudl, fim, body corporste (whether

“incorpotated of Gof), government, Male 6r agency ©f @ state or any joint vente,

(g

‘sogiation, partnership; works council or employes representatives’ body (whether or
‘niot having separats jegal personality).

refersnde to oy kiw ot 1 any provisionthereof orto any rule or regulation promulgated
thereunidor includes & reference to such law, provision, rule or tegilstion ag It may, from
time 4o tinte, be amended; supplemented or re~gnacted, arfp any law, provision, rile or
tegulation thatseplages it

12




PART B ~ ITAL STRUCTURE OF THE TRANSFEROR COMPANIES AND THE
TRANSFEREE C

The Au ed, Issued, Subsctibed and Pald up shate capital of the tespective Transferor
Co aud ee C 23 on 26" day of September 2020 was a5 under:

a. zed, Issued,  sc  d and Paid-up share copita] of 8y dis & e
Servy  India ed, the ferorCompsny 1 as on 28" .of September
2 su
He Nos. Rs)
AU I :
$h s ofRs. 10/ 0,000 0,000
‘ 450,000

of Rs. each:
‘SUBSC AND PAID-UP
4,50,000 45,00,000

detailed hereini below:

Na f'thé Shareholders. Bhards

il

en &
i)

al 000 45;00,000

s tiethe ©  of this Scheme by  Board of of
1-there hus been no change in the capltal of yL

13



b. The Authorized, Issued, Subscribed and Paid-up share capital of Ruletronics Systems
Private Limited, the Transferor Company 2 as ot 28% day of September 2020 was as

under:

Nos. Amt. (Rs.)

Mg . belalf

Larsen & o tech

Sub e of r £ 8 B irectorsof  sféror

2, therehasb im0 geéidn ed capital of o ARy

o Ad £ d, Tesued, ‘Subs Paidaip 5 ¢¢ ‘of Larsen & Toubro

t  Li fted;the Transferee Co  anyason28  lember 2020 Wasas ui

ED SH L
iy i Yeeach 00,000  26,00,00;000

14



Totzl 24,00,00,000 26,60,00:000
ISSUED CAPITAL B

Equity Shares of Re. 1/- cach 17,45,43,281 17,45,43,281

SUBSCRIBED AND PAID-UP CAPITAL
Equity shiaces of Re. 1/ each fufly paid-up bs | 17,45,43,281 | 17,4543.281
detailed hereln

Total

1745,43,281 | 1745,43,281

The equity shares of the Transferee Campay are listgd on BSE and NSE, Theére are i existing
gomymitments; obligations .or arrangements by the Transferce Company as on the datc of
approval of this Bchetme- by the Board of Diréctots to isste any further shares or convertible
seoutities except fgsue of shares ori excreie of stock aptions grantsd under any of s existing
employee stock option schemes,

PART €~ DATE OF TAKING EFFECT AND OPERATIVE DATE

The Sclicme set.out hérein in ifs present for or with any modifications approved or imposcd
ar directad by the Tribunal shall be effective from the Appointed Dafe but shall be aperative
froin the Effective Date. Any referencs in the Scheme to ‘upon, the Scligme bacoﬁ}ing
effipctive’ or *upon this:Scheme becoming effective’ ar ‘efféctiveness of the Scheme’ shall
-medn the Effective Date. .

PART D —~ AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE
TRANSFEREE COMPANY

“Transfor-and Vesting of Undertaking

Upon coming info £ffoct of this Scheme axfd with aﬂbcti‘rmn the Appmnied Date and pursuant
o the sanction of this Scheme by the Tribusal pr diry oflier sempetent aiithority and pursuant
-0 the provisions of Sections 23010 232 and dther applicatile provisions, if aty, of the-Act, the
entire business and whole of the Undertaking of the T‘rmmferor Eompanies shall be and stond
vestéd i or be-deemeéd to have been vested in the Transforee Comtpany, &s » golug voticern
without any firther-act, instrument, deed, matter or thing so s to betome, as and from the

15




Appointed Date, the undertaking of the Transferee Company by virtue of and in the manner

provided in this Scheme:

D-1.

The entive Underiaking {as defined hercinsbove, of the respective Transferor
Companies including all its respective propertles and assets {whsther movable or
immevable, fangible orintangible) of whatsocver nature such as investments, iconses,
permits, quoias, approvals, Jease; tenancy rights, permissions, incentives, tax credits
{including MAT credit), if any and all other estale, rights, title, tlajms, Interast,
contracls, consents, aufhorities including accretions and appurtenances, aprovals ot
powers 4f every kind, natuce anid description whatsoever shall uhder the provisions of
Seotiving 230 fo 232 of ihé Ael and pursuant to the orders of the Tribunal or any ether
appropriste authorily sanctioning this Scheme wnd without further act, instrament or
deed, shall stand transferred o and be vested in the Transferee Company so. as 1o
became the-properties and assets of the Trinsferee Conipahy. Without prejudizk: to the
gpl.t”er’:ili@y ofth¢ dbove, all benefits, concessions; reliefs including but.not limifed to the

' benefit/s under income tax (including tax reliéfunder the Income Tax Act, 1961, such

as,credit-for advance tax, taxes deducted af source, carry forward of Minimum Altemate
Tax Gredit, carry forward.of fax’losses including unabsorbed depreciation, continuity
oFtag holiday/ deduction available, ifany,etc.), setvice tax _(indli_]ding_bcneﬁts of any
unutilized CENVAT/ gérvice fax credits, elc.); credit fot Goods and Services Tex;
gxcise, Value Added Tax, Sales Tax (including deferment of sales tax), benefits, ete.
aceriing Tor and undes the Software Tcchnology Parks: of Todia or-inder the Special
Foohamic Zones Act 2005, or any other (égisteations;:¢lo.; to which fespective

' Transferor Gumpany is entitled to in torms of varioys statutes and/ or schemes of Unon,

n-2.

D-3.

State, atid Losal Governmients! bodies and/ or otherwise, shall be available o and be
Vesled it the Transferec. Compiny.

ftxx.raspeét?;ofmléh of the assets of the Transferor Company 4 are movable innature ar
aré oherwise capgble of teinsfor by manual delivery‘or by endorsement and/or delivery,
the same may be so tansforred by the Trapsferor Company, and shall, upon shch
teansfer, become the property of the Transferee Company.

In rexpect of such of the-assets belonging to the Transferor Compaity other than those

referred to in Clatise D=2 ibove, the smne shall, as mote particnlarly provided in Clause

D-1 above, Without any further act, Instrutrient or deed be transferred to and vested in

la




B4,

A5,

and/or be decmed to have been and stand transferred to and vested in the Transferce
Company with effect from the Appointed Date pursnant to the provisions of Section
232 of the Act.

Whete any such debts, liabilities, duties and obligations of the Transferor Company as
onthe  jntedDate  beendis  odbysnch  nsferor Company onar after
the infed wid ptior to the tive such dischatge shall be decnted io
be for und onacgount of the Tran € y upon the ' intp of this

-] &

All losns riged. and whilized and all 1 s, dutigs, und , 8 md
ad or ubdertiken by tlre rat Companies on or ofter the

olnted  and to-the ive . ibéd@ dto  ebeem od,
used, incurred orun for  enb  ofthe  sfereeCo iy and fo the
n fveld L, fhec ngi effectof

thisSchi ¢ v pf af8e 15230 to 232 of the Act, without any

ragt, ar deed be and. dtg edinandbe:  ed
6 & fownd  tedinthe  nsferee Company  shall become the

1 it sd & debtsandobli  onsafthe  sferee Company

which-  teet,discharge and:satisfy the ¢

I  a s 6 s (iiclu guarantees, detters of credit,
comfort or amy trment of gmang  ent  ¢h  giveriseto a
nt. ity in Ve i dworw omayat Gmefom.
 tothe  shive ¢ between Tran nies.

eCo shall, afg, dd et comets and

i shall be inthetbeli  onanypuly  the 6 b

givénin Bi of the ny.

Al gy wng  dobisqwhe o cesorinforeignou ),
goand 1 e), d o of ‘each of the

s gl withmy lign bt gec
(he ey rmed taas the  id Liabll 8, ut any furiber act,

Instropent af deed. &d br desmead to be d to el vested in and

agsumed by the Comperrypursusnit fothe  isi  of ections 230 (232
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D-8.

-9

D1,

of the Act, so as to become the said Liabilitics of the Transferee Company aud further
that it shatl ol be necessary o obiain the consent of any third party or other person
who is a parly fo sny gontrct or arrangement by virtue of which, such liabilities have
arisen, in order lo give effect to the provisions of this Clause. 1t is clarified that in so
far as the Asscts of the Traosferor Company are concemed, the security or charge over
siuch Agscts or any part thereof, if any, relating to aiiy lopns, debentures or borrowing
of thy Transferor Company, shall, without any further act or deed continge to relate to
such Asyets or ahy. part thereof, afler the Effective Date and shall not.relate to or be
avallable as sbcurity in selation fo any or-any-piit of the assets of the Transferce
Company.

AN #he Ticenscs, permits, quotas, approvals, permissions, incentives, loans, subsidies,
gotivessions, grants, tights, elaifns, leascs, Service Tax, liberlies, -rehabilitation
gehemes, speclal statuy atd plher bénefits of privileges enjoyed or cornferred vpo of
held aravailed of by and-all rights and benefits that have accried, which may accruc to
thereypectivo Transferor Company shall, pursuant torthe provisions of Section 232 (3)
of thie Act: withoit iy Tutther act; instrument or-deéd; b and stand teansfetréd to and
vegted in and/ or be deemed (o have been fransferred to and ’xr,t‘.S'tcd in and be available
to the Trarsferee Campany 50 as to become asand. from the Appointed Date, and ghail

‘_tem{liri"x-"{ﬂid, effcctive and énforceable on the saine terms and conditions t6 the extent

pnnrdss_i_l:-lc;._unde_r law

Tt is olarified fhatiotwithstanding anyfhing to thie-contrary contained herein, all:rights
m’hiting:tu patents, desigos and drawings; trademarks, service marks; logps, domain
named and wiilify models; copyrights, inventions and brand names which are possessed
and/ or owned by ‘the respective Transféror Corapany and biisiness names aud any
simdinr rights avd fhe benefit of any of the foregping shall be available. fo Transferes
Coimpany, from the Effective Date,

All assets, estates, Tights, ¢tle, interest; licenses and muthorities avquired by or permits,
quotas. appeavals, permissions, incértives, loans or benefits, subsidies, concessions,
granis, rights, laimg, leases, tenancy rights; liberties, and other askets, speeial status
i ather benefits or privileges enjoyed or sonforred upon- o held or availed of by snd/’
or #l tights and benefits that have acerusd or which muy acctue to the respective
Transferor ‘Company after the Appointed Date and prior fo the Effective Dute, in
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D-11.

D-12.

caninection or in tefation to the éperatian of the Undertaking shall upon coming into
effect of this Scheéme, pursuant to the applicable provisions of the Act, without any
further act, instrument or deed, be and steand transferved to-and vested or deemed to have
‘been teansferred 1o and vested in the Transferee Company.

Assets of the Transferee Company shall not relate to or be avallable as security in
relation 1o the said bmu‘w’iqgs of the Transferor Company unless the Transforee

Company otherwise agrees.

The work expericnce, gualifications, pre-gudlifications, right to use the wotk
experience, eapabilitics; legacies and frack trecord with the Government / Non -
‘Goveinment ageneles/ bodies; coritracts with ¢lients and’ with vendors, (including
of the Transferor

{technical paramcters, past performance; track record, financials et

Companies, acquired by reason of thie completion of varigus projects and wotks and

cettificates of compietion’‘of projects or works issued by theclients of the. Transferor
Companics shall iri relation to. or in ¢onnéction with {he Undertaking after- tlie
-Appointed Datc and:prior tothe Effective Date shall be-deemed to be parf of and

belonging to the Transferee Compariy and shall for all purposes be regariied as the:work

experictice and qualification, ‘pre~qualifications, ‘capabilities and legacies (including

tcchmcal parameiets, past performange, track record, fingnciats efe.): and certificates of
complctlon of the Transfereé Company.

D-13.. Coniplia

a;

mcans:stent with- thc prowsxuns ‘of Section 2 { 113 ' Qtlc :I_ﬂco.m.e Tax An-t,; .1-961, atn

later date» includiii résulting from an amiéndment” of law or for any wother ‘teason

whatsoever the provisions:of Scctmn 2(113) of the Income Tax Act, 1961, shall prevail
and the Schienie shitl stand modifi edto the éxtent determined: necessary 1o comply with
{Bectio 1?1_:2(1_1_3) of flse Income Tax Act; :1:9.6“13 ‘Sugh modificationwill, however, riot affect

«other parts.of the Scheme.
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b.

The unabsorbed depreciation and losses of the Transteror Compaay, if any, shall be
tredted s the unabsorbed depreciation and tosses of the Transférec Company s on the
Appointed Date and the Transferee Company shall be entitled to set-off7 carry forward

~ the Josses and unabsorbed depreciation of the Transferor Company and to reviss its tax

D4

veturns and including any loss, feturns, related tax deduction certificates aind to clair
refund, rdvinte 1ax crediis, étc.; accordingly..

Legal Proceedlings:

Upon coming Into effect of this Scheme, il sulls, actions, eluims, legal, laxation and
proceadings of whatsoever niatire: including proceedings in respeut of registrations of
ity patent, copyight, trademiark, service namics or ke, or désigns, by orageinst sny
of the Thansfisor Companies pending.and/ or arlsing befofe atry judicial, quasi-judicisl
authority or tribunal on erbefore the Effective Date shall be continued and be enforced

 byotagainst the Transforee Company af effoetuallyand in the same maniier and to the

same pxtent asif the same had been pendinig And/ or had srisen by. or against the

. Transferee Compeny-

D15

A,

If any suit, appeal or-other proceedings relating to or againgt the Transferor Companies

e pending,-the same shall not abate or be diseottinued orin any way be prejudicially

ffetted by reason’of the amalgamation of the Transferor Companies ot by: anything
£onlained in this Schemc: but the¢ proceedings may be continued, proseetited and

gnforeed by or against 'the-"I*ransihréc Company fn the same manner and (0 the-some

: cxtzmt as feweuld of rmght lw.vo been contmued, prosecuted and enforced by of ugmnst

Contracts, decis; bonds gnd .ﬁtne:r‘tih;s'tinimems;
Upon L;Fimi_ﬂgiiﬂif{ effect of iis Scheme, and subject to the provisions of this Scheme,

all ‘conttacts, decds, bands, agteements, schemes, arrangetnents, incentives, liconses,

enpageinenty, approvals, registtations (including registrations under Software
Technology Parks of India, Special Eeonotitie Zones arid other fegistrations) and
assMWS-md nﬂ‘lel‘ Sostrimments of whatsoever natire, ta which gy ot the Transferor
Companies is-& phity r 16 the benetit of vihich any of {h¢ Trmsfetor Companies may
be eligible, and which have not lapsed and are subsisfing or having cffect immediately

biefore (he Effvctive Date, shall continge:in full foree and effect against orin favowr of

- the “Trangferee Company’ 43 the cose may be: and may be enforced as fully and.
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D-16.

effectnatly as if, instead of the Transferor Companies, the Transferee Company had
been 4 party or beneficiary or obligee theréto, 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
povation prier to the Effective Date to which the Transfetor Companies will, if
necessary -and as applicable, also be a party in onder fo give formal effect to the

provisions of this Claose,

Without prejudiv te the other provistans of flis Scheme and notwithstonding that
vesting of the Undertaking ‘ocours by irfue of this Schiemd itself, the Transferce
Compony inay, at-any time aflerthis Bcheme ¢oning Into effect, in accordance with the
provisiang liereof, if so required, under any law ior othenwise, enter ittto, or issue or
execute deeds, writings, confirmations, novation, declatations, or other doctments
with, of in favour pf any parly o auy contract or arrangement to-which any of the
Tmns'fcl:g.r. Companies was 8 parly or any writings.as may be riccessary to be excouied
in order to give formal offect to'the above provisions: The Transféree Company shall,
uinder the provisions of Part C of this Scheme, be deemed o be authorized to ci{e‘cqta?
any such writings on behalf oficach of the Transferor Companies to carry outor perform

#ill ssich formalities or compliances requited for the purposes referred to above on the

part 6f such of the Transferor Compairiés, as applicable.

Without prefudice fo the gefierlity of the foregoitti, upon Coming o éffcet of this

‘Scheme and with effeel from thic Appoirited Date; all éonisénts, permissions, licenses,

vartifientes, clearancos, autlioritics, powers of attomey given by, issued to or-executed.
15 favous” of #he Trmfisferor Companies - shall Stand transferred o ‘the: Transferee
Cotupuny us if he saie were originilly given by, issued t or sxeouted in favour 6T the
Transferee Company, and ihe Transferee Company shill be bound by the terms thereof,
the ‘obligafions-and dutics theretinder, and the rights and benefits urider the-spmie shail
bo.available to the Traosferes Cotmpany.

Eniployets

On the ¢oming jnto effect of this Scheme, all employecs, if any, 6f the Transferor
Companics who-are in employment of'the Transferor Companies, as on. the Effoctive
Date, shall hecome the employees of the Transferce Company with effect from the
Effective Date withott any brenk-or interruption in gervice and on the saine terms and
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D-17.

conditions as to-¢mployinent and remuneration on which they are engaged or employed
by the Transtferot Companies. It is clarified that the employees of the Transferor
Companies who become employees of the Transferee Company by viriue of this
Scheme; shall not be eatitled to the employraent policics and shall not be entitfed to
aviil of any schemes and benefits that may be applicable and available to any of the
employecs.of the Transferee Company uniess otherwise determined by the Transferee
Cofmpany. The Transferee Company undertakes to-continug to abide by any agresment
/ settiement, if any, ehiered into by any of the Transferor Companies with sny union /
employee. After the Effeciive Date, the Trapsferee Company shall be entited to vary
the temns and conditions as to employment and reuncration of the said employees or
any of them on the- same baiis s it may do for the emplayées of the Transferee
Company. !

Upan the Seheme becoming effective, dny funds such as:the Provident Fuad, Gratuity
Funid, Syporanmuation Fund or any other Speoia| Fund or Trusts existing(ifany) for the
benefit of the employees of fhie Fransferor Campnanies shall become funds / ﬁlltsls@f the

‘Transfere Cothpiny for all purposés whatsoever in refation to the administeation or

operation of sueh fiands / trusts in relation to the obligation to make: ¢ontributions to the
said funds / trusts in.zccordance with; the:provisions thereof as pet. the terins provided

'iuthe respective Trust Deeds, if any, to the end and intent ihat al rights, duties, powers
“and -obligations of the Transferor Companies in relation to such funds / frusts shall
become those of the Transferce Company. . Wi

Direstors

. Upon tie-goming into effect-of this Scheme, the directors offhe Transteror Company

D-18.

will tiot beentitled t any dirgeiorship in the Transforee Company by virive of the
provisions of this Seheine. Jt is bowever clarified that this Scheme will hot affect dity
directorship of'a person who iy-already adivgetor in the Transferee Company a3 of the

‘Effective Date.

ﬁg‘\'ini_‘g_-.of'CanEIU'deil Tringactinas:

The transfer uf the Underlaking, the continigance of proccedings and the effectivencss
of eontraets as mentioned-hereinabove, sholl hot-elfect-any fransaction of proceedings
alréady concluded by any of the Transferor Companies on oy before the Effsctive Dats,
o the-end anil intent that the Translere¢ Company aceepis and adopts all aets, deeds




D-19.

and things done and execated by any uof the Transferor Companies in respect thereto,
as if done and executed on its behalf,

Consideration:
All the Cc yvies are wholly subs s of the Transferse
puny apd the entire paid-up ~ © of the Transferor Companies is held by

_ the Trm e Compeny dirsetly and  ugh its nominess.

D20,

B,

on the Scheme bzeo  ~ tive;no 5 of the reeCo mmy:  be
al it Tew or ¢ofits  ing fnthe respective 1 p  and
the id up share. capital -of the ror anfes.  stond epe  J and
ex  ished asperthe  neofSection 232(3) (b) of the

¢ share corfi 5 by each of s r Companies in zelation (o.their
tespective ghares 5, without any further  lication, act, instrument or deed, he
de  tobest cally cancelled 45 o the Efféctive Date.

¢in Auth  #ed Shire’ «of the Transferee’ Company:
on  Scheme into effect, the orized 8h  Capital of Trarsferor
ei sl boaddedto  of sed Share © 1 .of the Transferce
i sof o ofiofthe feree Comipany it
e 51 d agt, fnst  nf; of d br
phis orp : . and  istra  fees on fhe part ‘of the

any.

i thatthe approvalt: ~ ntefs hold ofthe ree Company-to
fhe'  meghalibed cdtobe ¥ forth rpose  akingaltt nio

¢ clauge inthe. ndum of A giation of the Transteree
Yy a8 : erSectiots &, 6401: other. Gale;PinSiQil_s
of the pu s, the and stamp paid by the
ror £ es-on the Share Capital.  beiii & to
the remsed the: s e€ ,  shallbede o
beensq paid by the Tran ¢ Cor oh such combitied A & i oal
andacco  y, Tead € p shallngl reqidredls  my  ors
on the G ed Share s ased. 1 Tramsferor hies

s



underiakes riot to thange its capital structure/ sharcholding until the Scheme coming

into effeet.

The capitnl clanse being Clause V of the Memorandum of Agsociation of the Transferee
Compauy shall on the Effective. Date stand substituted to read as follows:

“The authorized capital-of the Conpany-is Bs. 27,45,00,000/- (Rupees Twenity Seven
‘Crores Forty Five Lakhs only) divided into 27,45:00.000 (Twenty Seven Crores Forty
-Five Lakhs) lz-qw(yShwes of Re.. 1/~ (Rupee One dnly) each with power fo increase or
reduce the capital for. the fime being into several classes ‘and to attach thevefo
respectively such preferential, deferred, qualified or special vights, privileges or
conditions-as myy be defermined by ot in aecordunce with the-dtticles of Association
af ‘the Company and te vary, wodify, amalgamate oF abrogate any such rights,
privileges. or-conditions in such pianner as-may for the linie being be provided by the

,_éfyr,_z‘eIé.ff_ofm;raaiaﬁrm af the Company.

PART E ~ ACCOUNTING TREATMENT FOR THE AMALGAMATION IN THE

B

~ BOOKS OF TRANSFEREE COMPANY

Accounting Treatmsent:
Withieffect from the Appointed Date and upon catning ifito cffect of this Schieme, the

acgordance with-“Peoling of Tnterest Method” faid down under. Appendix € of Ind AS

103 (Busiriess cowbinations. of entitics under ¢ommion conirol) notified-under Section
133 of the Adt redd. with.relevant rules issued theréunder-and applicable accounting

s',tandm:ds;prqscﬂb.ed under the Aet..

“The Transferee Company, upon the Scheme coming into cffect; shall fecord all the

ilies including veserves, 4f any, of the Transterar Companies vested in

‘it pursuant to this Scheme, at thte respoctive book values thereof and.in the same form

-a$-appearing in the books of the Transferor Componies.

The financial §tatémenis of the Transferec Company will reflect the finaneial position

based on. ¢onsistent -accounting policies. In case of ary difference in any of the

acgounting policics bétween the Transferor Conipaﬁics.:-and the Transferee Company,

‘the accounting policies followed by the Transferee Company will prevail and impagt of
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the gaine as on the Appointed Date will be quantified and adjusted in “Surplus in the
Profit & Loss™ account of the Transferce Company to cnsure thit the financial

ents of the Transferee Gompaty reflect the financial position on the basis of
eonsistent accounting policy and in conformity with  eable standards including the
Ind AS 103 “Business Combinations” as notified by the Ministry of Corporute Affairs.

If there .are @ity loons, - osits, s or uther bl 8 (including bt not
Tisnited to:ary s,le of ity sofe or any other  trument
or gement may give dse fo o conti fia in
ine  ngany i can, that are due b : Compasies and the
: - or eent gmy of the ror anies Tter se, if any,
‘sluall, d gedande etor  andthereshallbeno!  frduthat
. 8sp ng ¢ Jbe enin hoe ofac gnd tecords
of the bec G pany for reduction of suchiassets.or  ilities, as the case may:
be. :

¥ in Teans of Companies d theTraps  Com
shall be  sted agpingt sharc capita] of the  nsfefor C  pabics in the hooks
of this ¢ tiny the: tence; if  .between cost of entof
the: : ii-the books of the feree Coipany shall be adjusted
a &t balance serves and surplus:of the reeC  pany pos

The ide iy of the'res es shall b¢  se  gnd. Il appearin tial
n afthe Transferec Company in the same  in they i
cidl ftaterentsofthe ©n G ' :

i any  tofligeon  Hetein, iponthis- becoming ,
§¢ pi shall te ng-treatt  in the books.of
ascownts, i aceordance with oinfisgsian  #pecifi wider’S  on 133 6F
theActread:  fhe rifes. {Indian. s 15, orany
othersel it edi o der the Act, 8s & on the Appointed

.

d booem  meth  faw  less T ofthe
s or transferred to sferee G = e



—
k3

F ”1!

affustments, i any, as mentiomed in this S above shall be tran to the
capital reserve.

In addition, the Transterce Company shall pass such accounting enities, as may be
necedsary, iit congection with thie Scheme, to comply any of the cable
AEC s.und ly accepted account  pringiples din India.

F-  RAL  §& CONDITIONS LE ENTIRE
SCHEME

uct Bu asand  nnthe Appointed Date  tic Dae;
Be ¢h nted Biaie sach of the : ieg shall

O bé  fdedtodtitry on alllts  jess  octivifies awherets 1
stand  sesedofits  pertiesand asseis  and owaccount of; and fortlie benefit of
and in frust:  the Trahsfaree Company aid slf profits o incornie accruing or arising
@ hof the Trans siosand all  diture or losses afsing of incu

d -all taxes,if* ,.poid oracoruingdnee ¢t of any profits a_'hq-: ine by
te n r Cbmpﬁnf;e;«:‘ shll for all purposes bie treatedd and be deeriied to be and
ac  asthe fisor  ome Or.as the case imay b expe or fosses (inel g

$of - feree Company.

of §  byu toc  onitsresp business
d
e

the er or t of eptinfhe: iary  eofitsbus .

E ofthe .. ie§ shal_iﬁot ge rino, 1 or'tnd H
1) material Jdn nlo i busi ans 6
de Ty . orto pr o of the Scheme by the:  ective
B Dire
. ementor  sat 3 ,
i essorany  stan  expansiono  respootivo exisfing business
ar  gethe ¢h  ror  ofitsbus t  the
of ¢€ ony.
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F2. Dividend:
a. The equity sharcholders of each of the Transferor Compenies and the Transferee
C shatl, save as expressly provided ¢ ¢ in this Scheme continue to enjoy
their existing uader theit respective Articles of Adsociation including the right fo
received  ends, prior to the Bifective

b. S ¢t to the provisions of the Scheme, the of eack of the Transferor
C es, Tor the d ning from the infed Date, $hall belong to and be
thepro  of'the and will b e to the Traniferee wty

being o afinanym  eranitthinks fit

c Jris el that the said foris In tespect of d¢  ion of dividends,
ekt of fifial, drcen isiohs only gnd§  hotbedéemedtos T

sy  enanymemberofthe s € anies and the Transferce Company to

and or u:n any dividends which,:  eet to the ns of the ,Eé'htﬂl be

entirely at the discretior of the Bedrd of Ditectors of for Conpaniés and the
Transferce: € my and s cof, wher  ficéess , fo the 4 of the

Iders ofthe n  rCompaniss  ‘the ¢ Company, respectively:

-3, Intion  Transferor Companies:
a. o g ifito offect of this Scheme,; o e Transféror Companics shall ~ d
ved twi ngup, theB  of D torsof each of the'Trans

es W outany e ,decdor {nimentshalls  dis ved

b St oo mdhe  clive g, e e ‘of thie  nsferor
1 s. Ul be off mthe ords of the app te  gistrar of
€ anies. The rée Cormpany shall necess  Glings inthisr 4.

5 fo  upaland ofher ;
of the S feree wmp & with &l
8 e atch,. d edl | erSes  §23010
232 ofthe  and: = licable ons Act, the Br
B 4 . 8 ing of this: and solution of
the of t gpimderthe  slons of law and
it as  be  iredunder law.
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T-5.

&

Modiflcation or Amendmcnts to the Scheme:

Subject to the ‘approval of the Tribuial, each of the Traxsteror Companies and the
Transferee Company through their reapeetive Board of Directors or such other person
Or persons, as the respestive Board of Directors may authorize, including any committes
or sub-comnittee’ thereol (herginatter referred tG as the “Delegates™), are hereby
empowered and suthorized ffom time to fime to make any modifications or amendments
{0 the Schems, which the Tribunalior any othier Government Authority ey deein fit fo
apiprove o iy impose and to seitlepl] doubts'or difficylfies thet may arise id carrying
aut the Scheme and to do and execule All acts, deeds, matlers and things as may be
necessary for putting the Scheme into effect, or to- review the: position relating to the
satisfaction of the conditiots t this Schiere and if necessitry, towitive any ofthose (to
the exfent permissiblo undet law) for bringing this Scheme fato effect. In the everit that
any:of fhi¢ vonditions that may ‘be imposed by the Tribunal or ofer swthorities which
the Transferor Company ‘o the Transferee Company vay Find not viable fordny reason,
then the Transferor Company and the Transferee Company are dt liberty to withdea
{te Scheme. The aforesaid powers of the Transferor Company: and. the Transferes
Company miay be exercised by'the Delegates of the respective Companies. The power

of i_ﬂcgngzjigi.Qf Diteclors of the=zf¢$pepﬁVc Transteror Company and the Transferee

Company shall be subject lo ihe final approval of the Tribunal. .

For {he puggrose-of giving effect fo this Scheme orto.any modifications or amendments
thereof or additions-thereto, the Delegatesof the Transferor Company aiid Transieree
Campaity iy give and'are authorised to determine ad give all such dircetions a$ are

. npcessary ‘inclifing: divections for settling or removing any quesfion. of doubl or

difficulty that may arise and such.determination. or directions, asthe case may be, shalk

‘e ‘binding on all parties, in the same mansier #& f the sanic wore specifically

" incorparated in this Sclieme,

-6,

Taxes:

Any tax lisbilities under the Income Tax Act, 1961, Customs Act, 1962, The Central
Goods And Services Tax Act, 2017, State Salos Tox laws, Central Sales Tax-Act, 1956,
other Setyices Tax, applicable State VAT laws, stiitap laws'if any ot other applicable
Towa/ regalations dealing with toxes/ dufjes/ levies: (hersinafter in this Clanse referred
o as “Tax Laws™) allocable or rélated fo the business uf vagh of the Transferor

28




d.

‘without limitation; ciistom duty, income tax,

Compaiies to the extent not provided for or covered by the provision for tax made in
the dcéounts made as on the date immediatély. preceding the Appointed Date shall be
transferted to the Traosferee Company. Any swplus in the provision for taxation/
duties/ levies account including advance tax and Tax Deducted at Source (*TDS™) as
on the dite immediately preceding the:Appointed Date will also be transferred to the
account nf the: Transferee Company.

With effect from the Appointed Date and upon the: Scheme:becoming effective, any tax
credits, tax-receivables, advance/ prepaid taxes, MATT credit, taxes deducted at soutce,
of gach of the Tran_sférpr Companies shiall bc'.f_tre:atcti a3 the {aX eredits, tax recéivables,
advance/ prepaid taxes, MAT. credif, taxes deducted at source, of the: Transferce
Company as on thie Appointed Date and the Transferee Company shall be entitled to
chiiin it its tax return or i the Satutotily prescribed mansicr the tax: credits, tax
receivables, advance, prepaid taxes, MAT: credit; taxes deducted-at source, of each of
fhe ‘Transferor Companies and fo-evise its tax rotutns and including any loss, related
tax deduction cértificates and to claiim refusid, advatice tax credits; tax receivables; st

accordingly.

Any.refuind tinderthe Tax Laws due to'any of the Transferor COm_pan.iéé conhssquient to
the.assessment made on:the Transforee Company and for which no eredit is taken in the
accounts:as-oirthe:date immediately preceding the Appoinied Date. shall also Belong fo

a'u_;df .ﬁgfrccgiv,efd by the Traﬁsfcme ‘Company..

Alltaxes (including inicome tax, customs duty; excise duty, sales tax, service tax, VAT,
in.respect of the:operations

ele) paid or payabie by any of thie Transferor Companies
and/ or the profits of fhe business before the Appointed Date, stiall be-on dccourit of the
respective Transfefor Company and, itso far as it relates to the tax payment (including,

dedugtion at Souree, ddvanice tax of otherwise howsosver, by the respéctive Transferor

Compeny ifi respect of‘the profits or activities' or -operation of the business from.the

,Appaijﬁ_tcd Date; the same shall be a'ee_ugea to be éﬂie;‘conesponding_ item. pa'fd bX the

Transfetec Company diid shall, ir all procéedings; bedealt itk accordingly.

'Thé Transferce Company shall bé etitled fo {ax benefits undef Section 72A ot any
other provision -of the Thcome ‘Tax Act; 1961 towards brought forward losses and
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B8,

‘anabsorbed depreciation af the Transferor Company, if any from the taxable profits of
the Traosferee Company with effect from the Appointed Date. The Transferee
Company shall continue fo enjoy the lax benefits/ concossions provided to the
Transferor Conipany through Notificationsy/ Ciroulars isaned by the concerncd

Authorities from fime to time, b

Por the Financial Year 2020-21, the Transferor Companies undertake: (¥ to comply
with all the applicahle tex laws, (b} to prepate the accounts and file théir incoime {ax
returng-as per thie.safd Laws, and. () to pay the tikes dye thereunder.,

Compliance with SEBI sepidations

Agthe progent Schonis salely provides for Amalgamation of wholly owned subgidinries
with its holding company, nip formal approval, mo. ohjection certificate or vetting is
required from ‘Stock Exchange or SEBI for the Scheme, in termis of provisions of the
Securlties and ‘Exchange Board of Twdia (Listing Obligatiois and Thgclosuie
Requitements) Regulations, 2015, read with the Securitics and Exchange Board of India
(Listing Obligations and Disclosure Requiterénts) (Amendiment) Regulations, 2015,
SEBI Circilat No. mmri‘_jrnéf@lkiiumm dated 10" March, 2017, SEBI Circulat No.
CED/DIT:3/CIR/2018/2- dated 3™ January, 2018 and other appficable provisions, if any..

t térms of the SEB] Regulations, the present Scheme of Amalgamation by: absorption
is -only:required 1o be filed with Stock Exchanges for the: purpose.af disclosure and
dissemination on their website: ;

Seheme comditional upon sanctions, ete:
‘This Scherme is vondifional upon and subject to:

‘g “The requisite arderfs of the Hon'ble Tribupil referred to in Clause F-4- above being

obtained;

b, Such othdr sanctions:and approvals, including sangtions of any. governmental ot
tegulatory anthority, ereditor, Tessor, or confracting party-as maybe required by
Tew or contract in respectof the Schéme, being obtained; std

6. The approval by the requisite sanction or approvsl :from the Seeutitics and
Exchange Board of India, Stock Exchanges, RepiStrar of Companiés, Reigional
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Director, Official Liguidator a5 inay be applicable or as may be direoted by the
Tribunal; and

d. The cartified copy/copies of the ordet/s of the Tribungl wmder Section 230 to 232
ofthe Act and other applicable provisions of the Act sanctioning this Scheme being
fited with the Registear of Companies, Mahatashtra at Mumbai.

¢. * All othersanctions and approvals as may be tequired under any law with regard to
this scheine are obtiined.

“The respective Boards of Directors of adch:of the Transferot Companics atid the Transferee
Company shall, upor the condtions beini satisfied, or upoh veaive of any condition that is
‘capable of being waiyed, doclare the ‘Scheme as having come into effect.

Gu.

G4

PART G - OTHER TERMS & CONDITIONS

and/ or the Scheme-not being sanctioned by the Tribunal, the Scheme: shall become: nul
antl void; and ieach party shall bear its respective costs, cherges and expenscs in

cannection with the Scheme.

In thip evont f this Schipmt failing to take effect finally, including without Hiitation,
dueto any of the said sanctions and approvals referred to in Clause F-8 above not being
obiained sind/ or complicd with and /or sa(isficd and/or waived and/ or this Scheme not
buisg sdrictichied by the Tribunal and/.or 6rder o ordérs not being passed as aforésaid,
this ‘Scheme shall stand fevoked/-cancelled and be of fio effect and beconte nill and

‘volfl and in that event.no rights and liabilities-whatsoever shall acorue to ar he iricurred

#orise by the partics or the sharsholders or eredifots orcmployees arany other person
save-and dxcepl in respeet: ofany dot o deed done prior thereto 48 is coutemplated
hereunder or 5 to any right, liability or obligation-which has-arisen or acerued pursuant

- theratoand which shall be gaverned and be preserved orworked out in ateordance with

thie applicnble lay.

Further, the respective Borrds of Directits of each of the 'Emnsfemrfﬁompaﬁic"s tind
the Transforee Company, ineluding hréugh:br by the toapeotive Delegates shall be

;enlitted 1o revoke, canve! and declare the Scheme to be of no effect if such respective
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G-4.

G-5.

‘Company.

Boards of Directors arc of the view ihat the coming into effect of the Schieine in ferms
of the provisipns of this Scheme or filing of the drawn up orders with any authority
could have adverse implication on the respective Transteror Companies and/ or the

Transferee Company.

If dniy ‘part or provision of this Scheine s found o be unwotkable for any reason
whatsoever, the same shdll not, subject to the decision of gach of the Transferor
Companies and the Transferce Company, affect the validity or implementation of the
‘othize parts and/ or provisions of this Scheme, Bach of the Tranaferor Companies (by ifs
raspective Board of Directors) and the Transferee Company (by its Boacd of Directors),
Teither by themselves orthrough u eommiiice or authorized officers ar Delegates
appointed by them in this behalf), iy, in their foll and absolute: discretion, modify,
vary or withd ra\gz.,_ttri_gjschcine prior % the Fifeotive Tate in any manner at any time.

1in'the évent of non-fulfilment of any or all of thie obligations under thig Schame by any

patty towards any cificr pacly infer se or fo third parties and non-performance of which
will plae; the other party wnider any obligation, then such defanlting patty will
indemnify all costs-and inferest ta such other affected party.

All costs, chacgres, levies and expenscs (including any taxes and dulics) incurred by thie:

‘respective Transferor ‘Companies and Transfetee Compiny, i relation to or it

connection with this Scheme and incidental fo the completion of the amalgamation of
wach of the Transferor Companics with the Transferee Company including stamp duty-
t‘m the orders of the Tribunal, ‘if -any, shall be bomne and paid by the T ransferee
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBA! BENCH

C.P. (CAA)Y/36/MB/2021
IN
C.A. (CAAYI1137/MB/2020

In the maticr of the Companies Act, 2013;

AND
In the matter of Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies
Act, 2013 and rules framed thereunder.

AND
In the matter of Scheme of Amalgamation of Syncordis
Software Services India Private Limited having CIN
U72900MI12015FTC340700 (“Transferor Company ™)
and Rufetronics Systems Private Limited haying CIN
U72200MH2014PTC341550 (“Transferor Company 27)
with Larsen & Toubro Infotech Limited having CIN
L72900MHI1996PLC104693 (“Transferee Company™) and

their respective sharcholders (“Scheme™)

Larsen & Toubro Infotech Limited

... Third Petitioncr Company / Transferee Company

CERTIFIED COPY OF ORDER DATED 16" DAY
QOF JULY, 2021 ALONG WITH COPY OF SCIHEME
ANNEXED TO PETITION

LegaLogic Consulting
Advocates for Petitioner Companies
Unit 3A, Level 3, PV House,

55, Damle Road, Off Law Collcge Road,
Pune- 411004, Maharashtra




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT I

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

In the matter of

The Companies Act, 2013;
And

In the matter of

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

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

Scheme of Amalgamation and Arrangement

amongst

Larsen & Toubro Infotech Limited (Petitioner

Company / Transferee Company)
Mindtree Limited (Transferor Company)

and their respective shareholders and creditors.

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

[CIN: L72900MH1996PLC104693]

) Company / Amalgamated Company

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

Mindtree Limited
L72200KA1999PLC025564

} ...Transferor Company /
) Company

(the Transferor Company is under the jurisdiction of NCLT Bengaluru

Order delivered on: 1



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT 111

CP (CAA) 164/MB/2022

CONNECTED WITH

CA (CAA) 164/MB/2022

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

Appearances (through videoconferencing):

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

Advocates for Petitioner Company.

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

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

appeared before this Tribunal to oppose the present Company Petition.

3. The Leamed Senior Advocate submits that the Petitioner Company has filed
the present Company Petition (hereinafter referred to as *“Petition”), under
Sections 230-232 and other applicable provisions of the Companies Act, 20{13/_:_____‘\

(hereinafter referred to as the “Act”), seeking sanction to the Schcﬁie' OF Ly

Amalgamation and Arrangement amongst Larsen & Toubro Infotech|Limited #

i TFE )
(“Petitioner Company” or “Transferee Company” or “Amalgamated ~ =~ ,  /
\ {9 ¥ o S .

Company”) and Mindtree Limited (“Transferor Company” or “Amalgamating—. =
2



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT 111

CP (CAA) 164/MB/2022

CONNECTED WITH

CA (CAA) 164/MB/2022

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

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

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

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

providing information technology services.

The Learned Senior Advocate submits that the Scheme provides inter alia for:

a. the amalgamation ofthe Transferor Company with the Petitioner Company,
the consequent issue of fully paid-up equity shares by the Petitioner
Company to the shareholders of the Transferor Company in
with the Share Exchange Ratio, and consequent dissolution

Transferor Company without winding up; and

b. various other matters consequential or integrally connected therewith



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT III
CP (CAA) 164/MB/2022
CONNECTED WITH
CA (CAA) 164/MB/2022
6. The Learned Senior Advocate further submits that the rationale and benefits

for the Scheme are as follows:

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

overseas entities / branches;

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

from the amalgamation;

c. The amalgamation is expected to enable the combined business to”

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

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

concentration risks;

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

transport and hospitality);

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

across the globe.

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

Petitioner Company and its respective shareholders, and creditors.

The Learned Senior Advocate for the Petitioner Company submits that the
Board of Directors of the Petitioner Company and the Transferor
their respective meetings both held on 6" May, 2022 have

proposed Scheme with the Appointed Date as April 1, 2022 and h
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approached the concerned benches of the National Company Law Tribunal for

seeking sanction to the Scheme.

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

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

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

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

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

respective meetings.

The Learned Senior Advocate for the Petitioner Company submits that the

Petitioner Company has complied with all requirements including that of the .

CAA Order as per the directions of this Tribunal.
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The Regional Director of Western Region, Ministry of Corporate Affairs on
behalf of Central Government (“RD”) has filed its report dated 13/05/2022 (to
be read as 13/09/2022) (“Report”) providing certain observations on the
Scheme before this Tribunal. The Learned Senior Advocate submits that the
observations of the Regional Director in the Report have been dealt with by
the Petitioner Company in its Affidavit in Reply dated 14" September, 2022
filed in this Tribunal and a copy of the said Affidavit was served upon the RD
on 15" September, 2022. The observations made by the RD and the response

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

are mentioned hereinbelow:

Sr.  RD Observations in Report Petitioner Company’s Affidavit

No. in Reply dated 14™ September,
2022
1 2(a) That on examination of 5. So far as the observation of the

the report of the Registrar of Companies, Mumbai

Registrar of Companies, (“ROC”) in paragraph 2(a) of the

Mumbai dated Report is concerned, the contents
05/09/2022 for thereof are correct factual
Petitioner ree observations and thus, does not

Company (Annexed as
Annexure A-1). It is
submitted  that  no
complaint and/or
representation regarding
the proposed scheme of
amalgamation has been
received against the

Petitioner  Transferee

require any response. I further say
that the Petitioner Company has
filed financial statements upto

31/03/2022.

lay
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Company. Further, the
Petitioner  Companies
has  filed  Financial
Statements up to

31/03/2021.

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

as under .-

i) That the ROC Mumbai in
his report dated
05/09/2022 has also
stated that No Inquiry,
Investigations,
Prosecutions, Technical
Scrutiny are pending
against the Petitioner

Companies.

3 2(a)(ii) Transferee Company
is listed company they
may be directed to give
notice to SEBI & stock
exchange &  obtain
permission from SEBI &
Stock Exchange.

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

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

require any response.

7. So far as the observation of the
ROC in paragraph 2(a)(ii) of the
Report is concerned, the Petitioner
Company submits that the

Petitioner Company has already

therefore say that the Petitioner

8
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4. 2(a)(iii) There is one
Complaint Pending
against Transferee
Company regarding non
receipt of Annual Report
Jrom Shri. Bharatiben D.
Shah on 28/09/2016.

CP (CAA) 164/MB/2022
CONNECTED WITH

CA (CAA) 164/MB/2022
Company has given notice of the
proposed Scheme to SEBI and the
concerned stock exchanges (BSE
and NSE) and the respective no
adverse observation / no objection
letters / permission from the stock
exchanges and SEBI have been
obtained. The BSE and NSE
letters both dated 16™ June, 2022,
which includes comments from
SEBI therein, are annexed as
Annexures ‘F’ and ‘G’ to this
Company Petition. The Petitioner
Company further undertakes to
comply with the
observations/directions of the
Stock Exchanges and SEBI, if

required in accordance with law.

8. So far as the observation of the
ROC mentioned in paragraph
2(a)(iii) of the Report is
concerned, the Petitioner
Company submits that the same
complaint from Bharatiben D.
Shah on 28/09/2016 with regards

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

Hence, the Petitioner

Companies shall undertake to
provide detail reply against
observations mentioned

above.

2(b) Transferee
should

Company
undertake to
with the
of
232(3)(i) of Companies

Act, 2013

comply

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

companies.

CP (CAA) 164/MB/2022

CONNECTED WITH
CA (CAA) 164/MB/2022
receipt of annual report cannot be
an objection to the approval of a
scheme. 1 further say and clarify
that in any event, non-receipt of
annual report cannot be an
objection to the approval of the

proposed Scheme herein.

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

Petitioner Company,

accordance with applicable law.

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

concemed, the

Company undertakes to this
Hon’ble Tribunal that jt would
comply with the provisions set out
in Section 232 (3) (i) of the Act
and that the fees, if any, would
paid by the Petitioner

for increase of share

account of merger or

companies, if applicable.

11
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LA



7

8

9.

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT Il

2(c) In of
Accounting Standard-14
or IND-AS 103, as may
be

compliance

applicable,  the
transferee company shall
pass such accounting
which

entries are

necessary in connection

with the scheme to
comply  with  other
applicable  Accounting

Standards including AS-
5 or IND AS-8 etc.

2(d) The Hon’ble Tribunal
may kindly direct the
Petitioner Companies to
file an affidavit to the
extent that the Scheme
enclosed to the Company
Application and

Company’s Petitions are

one and same and there

is no discrepancy, or no

change is made.

2(e) The Petitioner

Companies under

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

11. So far as the observation in

paragraph 2(c) of the Report is

concerned, the Petitioner
Company undertakes that in
compliance  of  Accounting
Standard -14 / IND AS- 103, as
applicable it shall pass such
accounting entries which are

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

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

made therein.

13. So far as the obse

paragraph 2(e) of the
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10.

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

companies concerned.

2() As per Definition of the

Scheme.

‘Appointed Date”

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

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

Company, in accordance with

14. So far as the
paragraph 2(f)\of the is

concerned, the Petiti
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means April 1, 2022, or

such other date as may

be mutually agreed by
the Boards of the
Companies and

conveyed to the NCLT
(as defined hereinafter)

in writing.

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

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

is duly

be operative as on the

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

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

from
Appointed  Date,

effective the

as

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

submits that it es
with the requirements as clarified
vide No.
7/12/2019/CL-1 dated 21.08.2019

of

circular no. F.

issued by the ministry

by clearly
specifying the Appointed Date

(i.e. April 1, 2022) in the Scheme

Corporate  Affairs

and accordingly, the requirements
of the said circular have already

been complied with.

14
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2(g) Petitioner

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

the “Effective Date”

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

Companies
shall  undertake  to
comply with the
directions of Income tax

department, if any.

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

15. So far as the observation in

paragraph 2(g) of the Report is

concerned, the
Company submits that the
provides that it shal
accordance with the

provisions of Income

15
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12.

13.

2(h) Petitioner

2(i)

Companies
shall  undertake to

comply with the
directions of concerned
sectoral Regulatory, if so

required.

Petitioner companies are
listed companies, hence
Hon’ble Tribunal may
kindly direct the
Petitioner companies to

obtain NOC from SEB],
if required.

Further, the letter dated

16.06.2022 issued by

CP (CAA) 164/MB/2022
CONNECTED WITH

CA (CAA) 164/MB/2022

1961,

thereof. The Petitioner Company

including section 2(IB)
has served notice under Section
230(5) of the Companies Act,
2013 on the concerned Income
Tax Department and has not
received any representation from
Tax

Income

The

the concerned

Department. Petitioner
Company undertakes to comply
with the directions of Income Tax
Department, if any, in accordance

with law.

16. So far as the observation in
paragraph 2(h) of the Report is
concerned, the Petitioner
Company undertakes to comply
with the directions of the
concerned sectoral regulators, if
any, if so required, in accordance

with law.,

17. So far as the observation in
paragraph 2(i) of the Report is
concerned, the Petitioner
Company submits that BSE
NSE have already provided

no adverse observations
objection to the proposed

along with comments of

vide its letters both dated 16

16
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14.

15

2()

2(k) Petitioner

BSE
enclosed as (Annexed as

A-2)

and NSE

are
Annexure and
Petitioner  Companies
may be directed to
undertake to comply with
the observations of NSE
and BSE given under
Regulation 94 of SBIE
(LODR)

2015.

Regulations,

Petitioner  Companies

havep Soreign
shareholders, hence
Hon’ble Tribunal may
kindly the

Petitioner companies to

the

direct
comply with
guidelines of
FEMA/FERA and RBI

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

approval this

CP (CAA) 164/MB/2022

CONNECTED WITH

CA (CAA) 164/MB/2022

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

law.

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

required.

19. As regards the observation in
paragraph 2(k) of'the said Report,
1 say that as Mindtree Limited, the:
Transferor Company has it's‘
registered office in Bengaluru i.e..

outside the jurisdiction of this

17
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Hon'ble NCLT, Hon’ble Tribunal, the Transferor
BANGALORE BENCH  Company has filed its Petition in
the Hon’ble National Company
Law Tribunal, Bengaluru Bench,
under whose jurisdiction the
registered office of the Transferor
Company is situated and the same
is pending hearing. Thus, the
Transferor Company has already
sought to obtain sanction and
approval to the Scheme from the
Hon’ble National Company Law
Tribunal, Bengaluru Bench and
the sanction by this Hon’ble
Tribunal to the Scheme will be
subject to the sanction by the
Hon’ble National Company Law
Tribunal, Bengaluru Bench to the
Scheme in the Petition filed by the
Transferor Company. The
Petitioner Company undertakes
that the Transferor Company shall
seek approval to the proposed
Scheme from the Hon’ble

National Company Law Tribunal,

Bengaluru Bench. %

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

Petitioner Companies in paragraph 11 above. The Affidavit dated 14"
18
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CP (CAA) 164/MB/2022

CONNECTED WITH

CA (CAA) 164/MB/2022

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

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

scheme by the Tribunal.

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

the Scheme be sanctioned.

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

and is not contrary to public policy.
Upon the Scheme becoming effective, the following will be the consideration:

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

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

(“Share Exchange Ratio”).

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

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

Law Tribunal, Bengaluru Bench.

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

copy of this Order along with the Scheme.

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

Scheme from the Registry of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order along with
Scheme duly certified by the Deputy Registrar or the Joint Registrar

Assistant Registrar, National Company Law Tribunal, Mumbai

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

for any direction that may be necessary.

20
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21 Any concerned authorities are at liberty to approach this Tribunal for any

further clarification as may be necessary.

22, Ordered accordingly
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PART A - GENERAL
PREAMBLE . '
This scheme of amalgamation and arrangement is presented under Seclions 230 to 232 of the
Act (as defined hereinafier) and Section 2(1B) of the IT Act (as defined hercinafler) and all
other provisions of Applicable Laws (as defined hereingfier), amongst Larsen & Toubro
[nfotech Limited (“LTI™), Mindtree Cimited (“Mindtre¢”) and their respective shareholders
and.creditors.

This Scheme (as defined liereinafter), inter alia, provides for:

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

()] various:other matters consequential or-otherwise integrally connected therewith;
each in the manner as‘more particulacly described in this Scheme.
BACKGROUND

LT! was.incorporated on:December 23, 1_996 underthe:provisions of the Companies Act, 1956,
and is a public limited company within the meaning of the Act, having comorate identification

number L72900M 104 d offi at House, state

Mumbai —400001 rate s atTe og erl, G Saki
r , Po Mumibai - 40 pri in atiou technalogy
c eeq shares of LTI the. s( ed hereinafier).

Mindtree was ificorporated on Aagust 5; 1999 undér thie provisions of the Companies Act, 1956,
and is‘a publiglimited company within the meaning of the Act, having corporate identification
nuimber L72200K A 1999PLC025564..1ts registered and cerporate office is at Global Village,
RVCE Post, Mysore Road, Bengaluru = 560059. Mindtree is also primarily engaged in
information technology services. The: equity shares of Mindtree are also listed on the Stock
Exchanges.

RATIONALE, OBJECTIVE AND OVERVIEW OF THIS:SCHEME

The Amalgamation would. beé in:the best interest of the Companies and their iespective
sharchalders, employees, creditars and other stakeholders as the Amalgaination is expected to:

(a) result in an Amalgamaled. Cotppany that s, expecled to have improved financial
strength. Particularly, the :Companies bélieve the combined busitiess will augment
industry-| revenue growth‘.andproﬂtabili@. Further, the Companies expect that
their combined balance. shegt will provide diverse strategic options and flexibilily

c tion of sale  neral and
[ perations (  estic and
qverseas) and:of overseas entities/ branches.

(®)

(c) enable the combined business to: crass-selt and up-sell opportunities as of one
combined business; achieve:ahigher number of active clients, cater to a wider
base and diversify their combingd revenue profile with reduced concentration

Y
“
g “
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ies.
ion
gh-
nto,
new veficals (Such a3 frinspoit and Kospifality).
o br be the
Al e d any

shouid:be able:tq bid for Jafgér'deals and also drive a cohesive “go.to market” $trate gy
across tieglobe: .

This Scheme provides for the following:

(a) the with the Amalgamated Company
and consequent winding up, the
consequent jssue Company ta the
shareholders of the accordance with the Share Exchange
Ratio (a8 defined liere  er){(*Amalgamation”); and

(b) varjous ofher matters consequential or integrally connected therewith;

pro s of the
ned nafter),

PARTS OF THISSCHEME

This Scheme is divided into following parts;

(a) Part A deals with the backg -af the Companies, ratianale, objective sad overview
of this Scheme;

®) " Part B desls with the definitions, interpretation and share capital structures of the
Compauiés; '

[G] the of the Am ting Com into the

any in ith Sections 232and o pplicable
provisions of the Act and in terms of Section 2(1B) of the [T Act, and consequent
dissolutjon, withput winding up, of thé' Amalgamating Company; and )

(d) PartD deals withthe generzltetms.and conditions applicable'ta this Scheme.

et
an

let’s
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DEFINITIONS
ter. by
®) ing
(a) t théCo i 0 rule erand
1 any sta ti rre- being
i force;; :
(b)
(¢ a public
aving co
PLCO25 shall stand gamated
1 ordarice visians of th heme;
(C)] efit Mi
s tree Pu
the gat
Company;
(e) “Amalgamation” shall have the meaniing:set.out in Clause 3.2(a);

(9)

(h)

of the Companies or at any time thereafter, including but not limited to any
mddification or re-enactiment thereaf'for the time being in foree, whether in or outside
India;

A 1 as c ally agreed
by an {a e einafier) in
wnung;

“Appropriate Authority™ means and includes, whether in or outside India (as
applicable):

6] any national,.commonwealth, county, state, territory, provincial, district, local
or similar govemmental, statutory, regulatory, administrative authority
agency, ‘branch, commission, departmernt or public body or
tribunal or caurt or gther entity, in each case-authorized to make laws,
regu lations, standards, requirements, procedures or to pass
orders, in each case having the force of law; ’

(i) aiy non-goveriimental regulatory of administrative authority, body
organization to the extent that the rules, regulations and
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(k)
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(m)
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requirements, procedurés or orders of such authority, body or other
organiization have the foree of law;

(@i a
c
1
autharitics as inaybe applicable; and
(iv) an r execu | judicial, ry or
ad ons inc g function/ of or
pe fo t, gove au ty, a cy,
de t,b ssi ality poli  subd ion
thereof or an arbitrator and any self-regulatory arganization.
“ d” of ‘o ch Company in
0 dt i nt nt  shall include a

cormmittee(s) of directors duly constituted and/ or any other person :authorized by the
Bodrd or its committée(s);

“Companies” means LTI ard Mindtree collectively; and “Company” means any one
of them as the context may require;

“Effective Date” means the last.of the dates on which the filing with the Registrar of
Compa th i of es sancti  dersof the NCLT
as men in of is made. Scheme shall he
operative as on.the, Effective Dite, in its present form or with any modification(s),
approved ar directed by the NCLT or any other Appropriate Authority and shall then
S :

in
i 1is
c or

“Effectiveness.of thils Schemie” shall iefer to this “Efféctive Date’;

“Eligible Employees” means all those:employees (whether in service or not, including
those who were ip.the past emplayment) of the Amalgamating Company, including

granted (whether vested or nof);
“Employees” méens all employess of Mindtree, including fixed term hires and

dia ot 1, permanent
ntheE D lhisclarificd

“Encumbrance” or'tdo “Encunber” micans; without limitation:
) any optians, cquiteble interest, claim, pre-emptiveright, casement,

dttachmenl, restraint, mortgage, charge (whether fixed or
lien, license, lease, sub-lease, hypothecation or other possessory

RO

¥
o
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of ownership, right of set-off and/ or any bther interest held by a third party;

(in) si
’ of
ny
dit

sale coutracts;

(i) any adverse claim as fo title; pessession or use; and/ or:
(iv) any agreement, conditional or othenwise, to create any of the foregoing;

mpany’s
2015 as

“ESPS Rights" shall mean the right or ppion to reccive equity shares 5f Minduee
under thie Mindtree Employee Restricted Stock Purchase Plan, 2012;

“Interns” shall mean persons are-cucrently undertaking an internship with Mindtree on
terms and conditions:agreed upon by Mindtree:with such persons;

“IT Act” means the Income Tax Act, 1961 as maybe amended or supplemeanted from
time lo fime {and any successor provisions or law), including any statutory
modi ris or .ré-e th to all applicable by-laws, rules,
regul orders; o di ns irculars and notifications and
similar legal enactiments, in tach case issued under the Income-Tax Act, 1961,

“Liahilitics” ineans 2]l debts (whether in Rupees or foreign currency), liabilities
(including: continget liabilities, deferred Tax liabilities and obligations under any
licenses or permits. or schemes), loans raised and used, -obligations incuited, duties of
any kind, nature or description and undenakmgs of every kind or nature and the
Ii o 4 B 1er or not recorded in the books of
u o os t, her present or future, and howsoever
raised or incurred or utilized;

“Mindtree:Optiens” shall mean Mindtree ESOPs and ESPS Rights;
e\ e e fare Trust” re d trust established under the
[ d 2 21, by-Mind P of, inter alia, implementing

the Mindtree Employee Stock Option Plan 20213

“Mindtrec ESOPs" shdll méan the emiployee stock optlonq issued under the
Employee Stock Option P]an 2021;

“Nationa! Company Law Tribunal” or “NCLT” means. thé National Law
the
Y
S
! *
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(bb)

(cc).

(dd)

(ee)
(tfy

(gg)

(hh)

(i)

50

nies
rum
ions
Scheme;
" r ine ashtra situated
a i of

"R,upc’es:" or "Bs." o “INR™méans Indian Rupees, being the-lawful cumency of the
Republic of India;

“Scheme” meanisthis scheme of amalgamation and grrangementin its present form as
submiited to NCLT or this Scheme with such modification(s), if any made, in
accordancé with Clause 23 hereto;

* means. the, a e rd of India established under the
ies and. Exch o 1

o ‘circular no.

c 1cl 10000 ed 23 £2021, amended on

03 January:2022 vide SEBI circularno. SEBI/HO/CED/SSEP/CIR/P/2022/003 and on
01, February 2022 vide SEBI circular no. SEBYHO/CED/DILYCIR/P/2022/11 on (i)
by (if) Rel r Sub-ru of
Co Rules, by SEB as
amended from time :to fime or any ather circulars issued by SEBI, applicabie to
sche  of arrangement, as amended from time to time;

“Share Exchange Rati¢" shall hdve tiie-meaning set out in Clause 15;
“Steering Committee shall have the meaning set out in Clause 17.1(c);

“§tock Exchanges” means the BSE Liimited and the National Stock Exchange of ludia
Limited collectively;

“tax i a5 by or payable.to any Appro
nity, io (a) apital gains, employment,
and

oriincurred in conneclion with any proceedings or late payments in respect

“Traindes” shall meyn persons are cumrently unidergoing training with
BRO
g -
oo
ot >

D
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(dg)

ol

“Transferee;Shate Based Employee Benefit Plan” shall have the:meaning set out in

Claise 12.4;

B rtakin ma E ' omsall abilities, all

c of act of a n allw esentations,
N gu made v oI5, distri or other third parljes,
gs en essof A gamating ny, ificluding branches,

as :a going concem, in each case; whether in or outside: India, including, without

limitatiaa:

@) all the assets and propertiey (whethet movable &r immovable, ‘tangible or

(i

bui and es s, de and.

of ds ( g s s, ks, b
securities, debenture stocks, units, pass through certificates or mutual funds,
and including the investment made by the Amalgamating Company in
subsidiaries; joint ventures, associate companies and other entities), cash and
bank accounts (including bank balances), cantingent rights or benefits, capital

work-iti-progress, re; fixturés, office equipment, computers,
appliances, ories, p lin otassets (incl g ry s,
bills. of ex , loans ad benefits of d ts, st

menies, security deposits and advanees paid by oc deemed to have been paid
by the Amalgamating Company, teceivables, financial assets, unclaimed
dividends, deferred Tax assets, rights and benefits under any agreement,

b [ sec rang or any reve s,
P [ esi onto ce resid rties he
es ar ersons, , share of -any j and o
, fixed 1er-asse to use and avail es, tele

facsimile, email, internet, leased line conngctians and installations, utilities,
eleéiricity and other services, reserves, provisions, funds, benefits ot assels or
properties or ather interest lield iy trust; registratioris, contracts, engagements,
arrangements of:all kind, privileges and allother rights, easements, interests,
libetties advan of whatsoevet rature and where-so-cver situated,
belenging to or in the ownership, power or possession and/or in the control of
‘or. vested in or granted i1 favour of or held for the benefit of or enjoyed by the

or in comnection with or relating to the

all permits, rights, entitiements, registrations, licenses, permissions,
y Is for §
. ing in y
c Tax ecia
b . sing adv
Tax, self-assessment Tax, withholding Tax credits, foreign Tax credits,
credit
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(ii)

Gv)

(vii)

02

ers,. tants, oroll to
the ) ] or fo” fit of he
Amalgamating Company:may be cligible;

al] Eiabiljties ofithe Amalgamating Company, including under any liceuses or
permits oF schemics;

all bedefits and iti'Blig‘aﬁbﬁs tinder the: contracts, deeds, bonds, agreements,
insurance  cies, schemes, arrangements and other instruments of any nature
of thig Amalgamating Conipany;

all €es ud  ‘the Amal ng ib to
Em Be s as, for ce, ity,
superannyation, retirdl fundg etc.,whether in India oroutside India in relation
to such Employeés), Interns and Trainees; and

of ever all past, present, and
typ st or be created under the
laws of any jurisdiction in the world includiag: (A) proprietary information
and all rights in’ any works of authorship, including exclusive exploitation
rights, moral rights, and mask works; copyright, publishing rights, rights in

employment contracts, péliciés, handbooks and docurnents reflecting changes

ben other terms of

) ents, ts relaling to past

.or ongoing leave of absence, on the job injuries or illness, or fitness for work
- ory files and all forms,

0 issued by the concemed

authorities .and. all other records and documents, whether in physical
electronic form, relating to business activities and operations
Amalgamating Company; and (D) all other intellectual property
equivalent or similar forms of protection existing anywhere in the
each: casc for their full term and together with any registration,
renewals, in each case, whether or not recarded in the books of
Amalgamating Company;



6.1

6.2

6.3

6.4

6.6

6.7

71

53

INTERPRETATION

All i et unless ant or col o
the n bed to nder he nd
(wh

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

The headings herein shall not affect the'construction of this Scheme.

u
in
fr
w
legislation made, from time to time; under that pravision.

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

ei d by “ine “incl  *, “in part  ar" or any similar
sh ¢ true ative Tuot] the sense e words preceding
those terms.

References to a person include any Individual, firm, body corporate (whether incorporaled),
government  te or fa joint venture, association, partmership, works
council or. y of es* ves (whether or not having separate legal
personality).

SHARE CAPITAL

under:

Authorized Share Cavital

27.45,00.000 equity shares of Re. 1 each. 27.43,00,000
TOTAL 27.45,00,000
Tssued. Subseribed and Paid-up Share Capital
17.52.70.156 eauity. shares of Re. 1 each. 17.52.70.156
TOTAL 17.52.70.156
lotted
ital of

As on the date of approval of this Scheme:by'the Board of LTI, the Amalgamated Company has
gl'qnted343',7.6,46,0 stock options-under the Existing Emplayees Stock Optior Plans, out
2,93,756 stock options are outstand which includes 106898 stack options

vested.

As on 3 1% March 2022, the:Amalgamated Company has granted 43,72,395
the Existing Employecs Stock Optiod Plaos, out of which 3,25,915
outstanding, which includes 1,43,122 stock options which have vested.

result in a
abave. However, thé Share Exchangé Ratio will not



R

7.2

account foy ary.such variation.

o4

The-authprized, issued, subscribed and paid up share capital of Mindiree as:on March 31, 2022

is as under:

Autharizéd Share Canital

Tssued. Subscribed and Paid-un Share.Capital
16.48.33.772 eauitv shares of Rs; 10:each.

TQTAL
The al Comp sue SR
lgam g shail ES tha

Rights yet to be granted under existing authorization as aforesaid.

TS
g

800,00,00,000
800,60,00,000

164.83.37.720
164.83.37.720

of E
the

to.any p

65,22
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GO



H b

8. TRANSFER AND VESTING

9 TRANSEER AND VESTING  -ASSETS

9.1 on S
all .
ag
9.2 and
and
al or
9.3
such form as it may deem fit and proper, to such person, as the case may be,
receivable, bill, credit, loan, advance or deposit stands transferred to
b

an

etsSolve ¥

«©



06

Amalganrated Campany apd_be_ paid pr maile good or held on account: of the Amalgamated
Company 25 the person ¢ittitied thereto,

9.4

2.5

Amalgaiiating Company.

9.6 All assets, estates, rights, title, claims, investments, funds, interest and autharities acquired by
the Amalgamating Company after the Appointed Date and prior to this Scheme coming into

Scheme, without any further act, instrumerit or deed.

9.7 w
an
en
an
but not limited 1o balances with schediled banks.in curent accounts.and in deposit accounts

9.8

rights, spec tus, pre-g ions, b te s r
privile dor ed to or or co r d of



9.9

9.10

07

1i me in this

9 on; such li
permits, entitlements, approvals, permissions, registrations, ete., which shall be cancelled or
surrendered in such manner as may be presciibed-hy Applicable Laws,

All trad trad ate s, bra ,
design, nam | in clion N
S0
se
pr

confidential business jnfoimatio‘n, anil other proprietary information and intellectual properly
and tights of the Amalgamating Company, whether registered or unregistered and all rights of

Sections 230; to 232 of the Act:and all other applicable provisions: of the Applicable Laws, if
any, stahd transferired to and vested in the Amalgamatéd:Comparty.

Upon the conilng. into:effect of this Scheme and;

) with effect from the Appointed Date, all the cxisting and future incentives, unavailed

credits, benelit of carried rd losses and other statutory benefits, deductions
fd 5, g T Act (su includi  he

le io 0 torany ¢ ationiec or

the dovble.Tax o avoidance: agreemeants, depasits with statiitory authorities, margin
money, : ] and of any mnature
whatsoe 1 ngiot mati ng Company
shall, under the: prav;snons of Sections 230 to 232 of the Act and all other applicable
i t, or stand

1 3 to, n, the

Ama]:g_amaté;d'Co'mpany; and

(i) with effegt from Effective Date, allithe existing and future incentives, unavailed credils,

trarigferred to; arid vestéd i, the Aimalgamated Company.

13
Y
W $
L~ E};Q
[
*



9.11

10.
10.1
10.2
—
.
103
10.4

08

0
e
[
g
Campany in the Amalgamated Company.
as may 'hé necessary.
TRANSFER AND VESTING QF LIABILITIES
nthec cffe this Liabilitiesof the Am m any, if
shall, ions to 2 ct, and all other appl  le of the
, with er . instru m or thing, be
it an to ¢ been to vested in the
and the be by d Company to the
gonthe ich me t, $0 asto become,

as.and from the Appointed Date (ar in ¢asa of any Liability incurred on a date after the

to the provisjoris ¢f this Clause.

abligatipns of the Amalgamated Chinpany.

s¢ in

direct/, indirect Taxes.(as applicable) ofthe Amalgamated Company.



11.

11.3

11.6

12,

12.1

09

ENCUMBRANCES

The transfer and vesting 6f the assets comprised in the Amalgamating Company to and in the
Amalgamated Company under Clause {0 shall he subject to the Encumbrances, if any, affecting
the same as hereinafter provided,

Al Encumibrarices; if any, existifig prior to: the date én which this Scheme comes into effect
aver the assets of the Amalgamating Company which secure or refate to the Liabilities of the
Amalgamating Campany shall, after the date on which this Scheme comes into effect, without
any. firrther act,, instroment or .deed, continie to relate end attach to such assets or any: part

ed
5o
or
third party shall not affect:the operatiqn of the above.
Th s any
or P the

datean which this Scheme comesinto:effect shall continue;to relatetasuch assets and bropenties
and shall.ndrextend.or attach.to any, of the-assets,arid.properties of the Aspalgainating Company
ed mated isS Scheme
op rances ted” obliged
to create any- further ar additional secyrity afterthis Scheme has become effective or othenwise.

Any reference to thie algamating ‘Coippany and its assets and properties in any security
documents or arrangerents (to wliich thé Amalgamating:Company isa party) shallbe construed
a d: he d into
e re the cute
any deeds, instruments or documents or ‘do afl the acts and deeds as may be considered
appropriate, including the filing ofniecessary particulars and/or modification(s) of-charge, with
the Registrar of Companies to give:formal.effect to the above provisions, if required.

n, dition ‘the lities &r ed to the
G f this ne t'to the that such
e

The provisioris of this € ewillo  fe notwithstanding arything to the contrary contained
in any 0 ofs dnor eor security doc t;
all of 8, the.. sof s ion sue or any § y
document shall stand modified and/or supesseded by the foregaing provisions.

EMPLOYEES

Employees who are in service immediately preceding the Effective Date shall, on
Effective Date, become and be ¢hgaged as, and be deemed to become and be
employees of the Amalgamated Company, without any break or intemruption in
result of the transfer, and the:Employees™ terms and conditions are on the whale,

RO

<O



60

‘Amalgamating Company.

12.2
of action in this regard as‘may be advised.
12.3
Coimpany.
124
12.5

Company, Erployee Benefit Sharg.

Y alee T

an



12.6

12.9

13

13.1

13.2

61

Amalgamated Company ‘or of any Appropriate:Authority would be required in this conneclion
under Applicable Laws.

Tt is hereby clarified that in relaticn to-thie optiviis granted by the Amalgamated Company to the

Eli eEm du  whicirthe ondin  indtree i  were held by
or  med 'k e Eligible yees 1 be ta account for
dete th ingpe s
ora t k opti e

Benefit: Plan, as the case may be, [t is further clarified that: where shaces are allotted by the
Amalgamated Company under 4 Trarsferee Share Based Employee Benefit Plon i lieu of
shares  uived e eu ing oy nefit Share
Plans,  lock-i fod ):al Ies f'th algamating
Company shall be adjusted against and.shall be taken into account for the lock-in period
determination in tlie Amalgamated Company.

Refore the Effective Date, Boards of the ‘Amalgamating Company and the Amalgamaled
Company, shall take-such-actians and execute suech further documents as may be necessary or
desirable for the purpase of giving effect to the provisions of this Clause 12 of this Scheme.
After thie Effective Date, the Board of the Ama)gamated Company, shall take such actions and
execute such further documenls as may. be necessary. or desirable for the purpose of giving
effect to the provisions of this Clause. 12 of this Scheme.

t

Exchange Ratig, ta be used accordance with the trust deed, the Transteree Share Based
Employee Benéfif Plan; ind Applicable-Laws (éach as amended from time to time).

LEGAL CEEDINGS

same manger and fo the same extent-as: would or might hiave.been prosecuted, and
enforced by ar agdinst the Athal ing Compairy, #$ if this Scheme had not heen

The: Amalgaimated Campany undertakes to have all. legal or other proceedings initiated
against. the Amalgamating Company relating to the Undertaking of the Amalgamating

* LA
[itexe:y
an
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14.1

14.2

62

¥
d
2
g
r.
CONTRACTS, DEEDS, ETC.
instruments to give effect to the provisionsof this Clause 4.1 of this Scheme.
out ather Scheme he fact that the
fer g Am any occu 1eme itself, the
ony
pro
uch
Compan ta ) such formalities or compliances
¢ gn the th g
Forthe av oubt tho ty of g itis
that upan into of med the A
Date, all consents, permissions, licenses, certificates, clearances, quatas, calitlements,
acc . ts, ince
sch iate Au

shall be available to the Amalgamatéd Company. The Amalgamated Company shall make
ne lications/ file relavant fo Appropriate Authority as may be necessary
in To the extent:af any du any of the consents,
certificates, clearances, quotas, entitlements, accreditations to trade

incentivies, scheme, special status and other benefits or privileges etc., which shall  cancelled
or surrendered in such manner as miay be-prescribed by Applicable Laws.

PN
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15.1

154

63

CONSIDERATION FOR THE AMALGAMATION

case may be, of the Amalgamating Comipany on the Record Date or to their respective heirs,
executors; admihistrators or other legal representative or ether successors in title as on the
Record Date iii the fallowing manner:

“7 aid up Re. le e issted ed for every 100

Sul 1p equi 0 each " (“Shar ge Ratie™)

In the event of any ircrease in the issuéd, subscribed or paid up share capital of the
Co Am pt pursuant to exercise of any
un fing- Plans or the Amalgamating

ty
n,
es

to the sharehalders. of. thé Amalgamatipg’ Company pursiant ta Clause 15.1 abave, the Share

equity shiares.

The, equlty shares 1o be issued and allotted by the Amalgamated Company pursuant to Clause
15.1 above, shall be:subject.fo: this Scheme; the memorandum and articles of association of the
Amalgamated Company and: Applicable Laws, and shall rank pari passu in all respects with the
then existing equity shares of the Am ted Company. Equity shares of LTt, which are
issued in lieu of eqjuity shares in Mindtree that are under a lock-iti‘as of the Effective Date, shall
remainiocked-in for the.remaining duration ofisuch lock=in under thexelevant Applicable Laws.

No shares shall berallotted in respect of fractional entitlements by the Amalgamated Cémpany
to whiich the membecs of the Amalgamating Company may b€ entitled om tlic basis of the Share

Board . Amal any shall; at its absolutc discretion,
«comb of the 134
(a) corisolidate all such fractional entitlements diid thereipon. allot equity shares in lieu

thereof to 3 trustec:autharized by the Board of the Amalgarmated Company in this
behalf who shall hold the shares with all additions or accretions thereto in trust on

respective fractional entitiements.

) deal with'such-fracticrial entitlerents in such other manner permitted under
; as i : of the of the
gam ! . y-
9
Y *

an

el
o



15.9

15.10.

64

course af implementation o this Scheme.

Scheme.

asis intimated in-writing by theshareholders to the Amalgamating Company and/ or its registrar

intimation is received from, any shareholderwho halds shares of the Amalgamating Company

thie depository. participant are initimatéd in 4¢riting to the Amalgamated Compaiy and/ or its
registrar, in writing.

The equity shares to be issued by the Amalgamated Company, pursuant to Clausc 15.1 above,
in respectof any equity shares ofthe Amalgamating Company which arc held in abeyance under

setifernent of dispute by order of the NCLT ar othefwise, be held in abeyance by the
Amalgamated Compaity.

Company to the members of the Amalgamating Company as on the Record Daté, as
in this Schemic and shall be eqrried out under the orders passed by the NCLT without
any further act on fhe pait'of the Companies or thieir shareholders.

tet’s Solve

W



16.1

16.3

16.4

16.5

16.6

65

received froni the Stock Exchanges, otber thai as provided in this Scheme.

thereof.

‘Ratio b on tlie sofr uation of the
ny ar a ny;inc  liance cable Laws.

ACCQUNTING TREATMENT. IN THE BOQKS OF LTI

On ct, the A ‘ACCOY gamation of
Am ith the & ‘books as under:
ta qm Sche malgamation of the
th ys beac ed focin accerdance
with of contral . ti  mentioned in
App fin AS) 103 n nsorany other

releyantor rélated Téquirernent under the Act; as may be applicable.

by the
with the to ensure the /nancial
statements on the policy.
ny lud  securities n and
ap i {inancial nts of

hich they appeared in the financial statements
of the Amalgamating Company:

The Amalgamated Company shall credit its Share ¢apital accountwith the aggregate face value
of the equity sharés,issued to the'sharehiolders of the Amialgamating Company as of lhe
Date pursuart:to this Scheme:

The: inter-corporate investments / deposits / |oans and advances between the
Co m ting. Company will stand cancelled and there shall be
obl 1

Thedifference; ifany, between the:amount recorded as sharé capital issugd’by the
Company and the amoynt of share:¢apital ofithe Amalgamating Coriipany shall be
to capital reserve.



16.7

17.

171

17.2

174

66

¢t rarp will  restated
in thep ngp dinthe
financial statements, irrespective of the actual date of the combination.

CON  CT OF BUSINESS FROM THE APPGINTED DAYE TILL DATE ON WHICH
SCHEME COMES INTO EFFECT

Wit ate: val of this Sche e Cords ies
and ng: an which this c Soct he
agreed by botli Companies in writing:

()] the 8 Co ach kes it
sha e the, cau con it
with past practices;

(bj: n its
. 11 not, e

mater o]

encumbrarnice or olber dealing with or dispasal of any of its business units or any part
thereof, where an action/ transaction i§ considered matetial if it would constitute more
than 10% of Amalgamating Company’s revenue;

(c) an
he
he
to

ov . ting Co
an 1 uch ass
as t .The S
Comniftee shall be automatically dissolved on the Effective Date.

With de the A ‘Date up to and

includin h this come pany shall

carry tq hav 1 bus s and activi taining, to the

Unde amiating halth  and stand po of and shall be

deemed td hold:ard stand possessed of all its estates, assets, rights, title, interest, authorities,
confracts, investments, and strategic decisions pertaining to the. Underaking of the
Amalgam Company for and, on account of, and in trust far, the Amalgamated Company.

Amalgamating

Let’s Soive

PR TN

(45

% cb

[T
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184A.

18A.1

18A2

18A3

18A4

1I§A.5

18A.6

67

DISSOLUTION OF AMALGAMATING COMPANY

On the date on which this Scheimetomies into effect, the Amalgamating Company shall stand
dissolved without:being wound-up and. without any further:act or deed.

CONSEQUENTIAL MATTERSRE  ING TO TAX:

This Scheme has been drawn up. fo-comply with the cenditions relating to “Amalgamation” as

affect the ather parts of this Scherie.

deduction or Tax, benefit has been claimed by the -Amalgamating Company prior to the
Appainted Date.

Any TDS deducted sy the Amalgamating Company or. Amalgamated. Company on transactions
with the Amalgamated Company 7 Amglgamating Company,.if any (from Appointed Date to

this Scheme:

a
An g
Co e
Ap S

provision for Taxation ‘or duties «or levies ‘in the accounls of the Amalgamating Company,
inchuding advance Tax.and TDS as on the close of busingss in India on the date immediately
preceding the Appojintéd Date will also be fransferred to the account of the

Company.

Tax

lying to the.account of the Amalgarriated Company.

Where tiie Amalgamating Conipany is entitled to various benefits under incentive
including:any expost schemes and pdlicies and purspant to this Scheme if is declared that

BRO

[0
PR
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to the Amalgamating Company.

18A7

IT Acl.

1848 Onor e EffectiveDate; A
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mated Company ghall.be efitled to file/ revise its returns
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19.2.

19.3.

19.5

20,
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INCREASE OF AUTHORISED SHARE GAPITAL: QF LTI

827,45,00,000 equity shares of Re, I eagh,

y, nthe wi ct the Appo Date,
an  rther v m andum of iation
of LTT shall be:alteredas set out below:

4 00, E i
T 45, u n
scven croges fokry five lakhis) Equiity Shires of-Re,i/7- (Rupee Orig only) each.”

ce np
sh ng
au l.

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

Under tlie accepted principle of single window clearance, it is herehy pravided that the
reclassification’and combination of thie-authorized share capital of Mindtree with the authorized
share tapital of LTI pursuant to tliis Clause 19 stiall become operative on this Scheme becoming
effective

(a) by virtue af the fact that the sharehalders of LTI, while approving this Scheime as a

wh t consen i 21 the Act,
for ation of 1 ning of the
reclassified anthorized share capital of Mindtree with the share:capital of LT{, and LTI

t be required t 58 rate tiooou the ap ble provisions of

13,14,6land  nd  rdp le i of the and

(b)

CHANGE IN NAME OF AMAGLAMATED COMPANY

[ >
% g
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uen on the ctive, and t'any ractori  ment

,Cl of the. ation and 1 of t clesofa ation
of the Amalgamated Company shall be altered to reflect the name as approved by the
jurisdictional. Registrar of Companjes.

A appro veda ed
th ed un mem of
association and articles of association of the Amalgamated Company to reflect the change of

required in relation to-such change of-name.
CHANGEIN GAPITAL STRUCTURE OF THE:COMPANIES

W oatp i & of Scheme; during riod en the date:of
ap alo b ctiv  acds ofthe Comp nd u dincluding the
date of allotment ‘of shares pursuant fo this Scheme, neither of the Companies shall, except
pursuant.fo issue or-exercise of-any options issued under the Existing Employees’ Stock Oplion

Plans of the, ny Employee Benefit Share
Plans, make hether by way of increase
(inel by idsue of on ha of banus or de
redu reclassificati no dat anisation capita

any other'mannef which:may, in:any way, affect the Share Exchange Ratio as per Clause 15.1,
except under any of the following circumstarices:

(a) by mutual.written consent of the respective Boards of the Campanies; or
®) -as may be expressly permitted underthis Scheme; 6r
(c) as may ba required.under:any otherscheme of aivangement etered into by any of the

Cotmpanies, under Sections 230 to 232 af the Act. -

APPLICATION TO NELT
Th pa lications and peti
to” th 230 to 232 and

applicable provisiofis of the Act, amd obtaining such otfier approvals, as required under
Applicable Laws.

betiveen the Campanies:
MODIFICATION OR-AMENDMENTS TO-THIS SCHEME

m may only be made w  the approval  the
ct id'powers of the Com  ies to give:
the- modification/ amendments to this Scheme (including pursuant lo any direction by
Appropriate Authiority under Applicable Laws) may be exercised subject to the prior
of'the NCLT as required under Applicable Laws,

26
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Theé mp eetl at  tim y Appropriat ty:
dire  or any- fic or e, such mod or
amendment:shall'not, to-the extent it adversely affects the interests of any-of the Companies, be
b ten ¢ affected
p :0r

In case, post approyal of this Scheme by, the NCLT, thereds ainy doubtior query in interpreting
the

lete
DIVIDENDS
The Companies shall be:entitled to.declare and pay dividends, whether interim or final, to their

respéctive sharehiolders i respect. of :any &édounting period prior to the date on which this
Scheme comes into effect.

r hold
1, n thi
ts tion

right to receive dividends.

1t is clarified that the aforesaid pravisions in respect of declaration of dividends arc enabling

pe hallnot be confer any right on a older of any Campany

tQ any diyitd r than unclaimed di which, subject to the

p sionsof s e.celevant Comipany,

B tbjectts o ‘e relevant Comipany.
RESOLUTIONS

on’ ming into: ¢ e ns(w  erpassed e Board or by

sh ders of M. ny, dt hare  dandsub g-on the date

be

ed

its

to

Applicable Laws, constitute the.aggr  fe ofthesaid Jimits.

EFFECTIVENESS OF THIS SCHEME'

Th fied or

(to : nies:

(a) uisite o rsecured and
of th nj with the Act

and the SEB1 Scheme Ciroular; and.as may be directed by the NCLT;

®)

) this Scheme being sanctioned by theNCET in‘terms of Section 230 to Section
Act; and

other relevaiit provisions of the ;

() the-certified copies af tiie.sanetion-orders.of the NCLT approving this Scheme being
filed with the:relevant Registrar of Compamies.

ExarE
axy
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27.3.
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29.
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If andwhen this Scheme comes into sffect upon the satisfaction (o waiver,ds the case may he)
‘of the conditions mentioned in Clause 26,1 above; such date heing the Effective Date, it shall
be deemed to havetaken  ct.oiithe Appointed Date.

EEFRCT OF NON-RECEIPT OF APPROVALS

In thie: event that on or befors March, 31,2024, orié: or miore of the coditions set forth in

deferthe termination of this Scheme tntif-such period as they may deen fit:

na of this.S as Clause ) ilities
orf  ncurredb esp mpanies h ors.or
cmployees.or any tther: person, save and except in respect of"any act or deed done prior: thereto
as i3 contemplated hereunder oras to any. rights and/ or liabilities which might have arisen or

acc et d al b pr ed or worked out as is
spe in 5 agm nl
not
by
nto
effect.

REMOVAL OF DIFFICULTIES.

The Companies; acfing through their.respective Boards, jointly and as mutually agreed in
writing may:

(@) gi 1 sa eto ay | er,
to, e ts; ties sin by
reason of any orders of NCL.T or of any directive or drders of any Appropriale

or by this nie in Teld the gement

is Sche ‘matt ncerning or- ted th th orin

regardto and of the meaning orinterpretation of this Scheme or implementationthereof
position 1o

Iy, fo wa of

® do all such acts, deeds’ and.things as’ inay be necessary; desirable or expedient for
cd this. Scheihe-irita effect;

RESIDUAL PROVISIONS

Upon this: Seheme becoming effective; the accounts of the Companies, as on the Appointed
Date;shall be recanstructed: in accordance:with the tenris of this Scherme.

Company, is the case fay be; pursuaiit to the sanction. of this Scheme, and upon this

28
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bec g ive, in-dc neewith th ansofthe A 1d with ms hereof. For
this 0 -Amalgai .Company: appropriate.  lication ments with the
velevant third pacty or Appropriate Authority. concemed for iriformation and record purposes,
as applicable,

Wi ice to ons afthis me and d vesling of the
Un { the Company the A g any into the
of this Sc rto ensu plementation
d (b) cont benefits, ons available
to the Am Com in favour o d any, the Amal ed
Company time the coming 8 in accordance he
p ifs ed, un cable Laws deeds g
d c), ations writings or ts with y
to any ¢ontract. or arrangement in relation to which the Amalgamating Company has been a
p inchid filings wi rya rder ve fo effect to the above
p fosa ry outor I'su orc lianc  ferrsd to above, on
the part-ofthe Amalgamating Company.
Tn the event of any-in between any of th and cond of any carlier
amuchcnt between t the Companics their resp shareholders,
respective creditqrs and the.terms and conditions of this Scheme, the latter shall pravail,
SCHEME AS AN INTEGRAL WHOLE AND-SEVERABILITY
The provisions contained.in this‘Scheme are inextricably inter-linked with the other provisions
dnd, this Sclierhe constitutes an intégral whale, except to the extent that the Companics may
agree otherwise in writing,
COSTS, CHARGES AND EXFENSES
C 1 ts own costs, charges‘and expenses in relation. to or in conneclion
or t heme..
d to the - ves the
a this § 11 be and
paid by the:Amalgamated Company.
Solve
MuMBAL
MAHARASHTRA
®EG. No. 17388
EXPIRE ON
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ANNEXURE 1
STEERING COMMITTEE
The Steering Commiltee. shall comprise of :
() Chaifman of LTI and Mindtree;
(b)  Vice-Cliairman of LTI and:Mindtree;
(&) Managing Direcfors:of LTL and Mindiree; and

(d) all Executive:Directors.of LTI and-Mindtree.

C may,” etot or Mindtree as
It invite rsons
[ event mo  aca in of tfices graph 1 above,
t eering itte  all fu o there

The roles.and resposibility of the Steering Committee;shall be as follows:

(a) overseeing the merger mﬁogiit_o‘ijrig Stock Exchange / NCLT processes X
(b) overseeing investor interactionsy
(¢) overseeing communication with.all stakeholders;
(d) business integration planhing and effective date réadiness; and
(e) advising on any other dctivity that is integral to the merger schemne and its execution.
-2
‘Solve
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For Larsen & Limited
]
o
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For Mindtree Limited
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CP (CAA) No. 41/BB/2022
(Second Motion)

IN THE MATTER OF:

Mindtree Limited

Registered Office at:

Global Village, RVCE Post, Mysore Road

Bengaluru, Karnataka - 560059 Petitioner ;Transferor Company
AND :

Larsen & Toubro Infotech Limited

Registered Office at:

L & T House, Ballard Estate,

Mumbai, Maharashtra - 400001 ...  Non-Petitioher/Transferce Company

CORAM: Hon’ble Shri. Kishore Vemulapalli, Mer: ser (Judicial)
Hon'ble Shri. Manoj Kumar Dubey, M.::..ber (Technicall

PRESENT: ‘
For the Petitioner Shri. Uday Holla, Sr. Counsel &a./w. Mr. Saji P John
For the OL Shri. V.S.Varun

For the ROC & RD Shri. Hemanth Rao

ORDER
g¢chnical

1. The Second motion Petition is filed by Mind{rec‘Limited (for brevity, the
Petitioner Company/ Transferor Company) undé: Section 230 and 232 of
the Companies Act, 2013 (for short to be referr=n: hereinafter as the ‘Act)
read with Companies ( Compromises, Arranger::cats and Amalgamations)
Rule, 2016 (For brevity, ‘Rules’) by inter alia secisii.g for sanction of Scheme
of Amalgq.mation and Arrangement of Mindtree Lirnited (“Petitioner
Company"' or “Transferor Company” or “Amai: amating Company”) and
Larsen & Toubro Infotech Limit.d {“Transferee Z.:npany” or “Amalgamatzd

Company”} and their respective shareholcders and creditors (“Scheme”).

CP (CAA) No. 41/BB/2022
(Second Motion]
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2. The Petitioner Company filed First Motion Application bearing CA (CAA}

No. 39/BB/2022 before this Tribunal seeking to direct for the meeting of
the Equity Shareholders and Unsecured Creditors of Petitioner Company.
Based on such Application moved under section 230 and 232 of the
Companies Act, 2013 necessary directions were issued vide order dated
20.07.2022 wherein meetings of Equity Shareholders and Unsecured
Creditors were directed to be convened. Details of the First Motion order
are as under:
0.39 BB = Date of 07.2

to

Secured

Unsecured to convene

- Pursuant to the First Motion Application, the Tribunal directed to convene

the meetings of Equity Sharcholders and unsecured creditors of the
Transferor, Company on 26.08.2022. In compliance to the Order dated
20.07.2022, the aforesaid meetings were held on 26.08.2022 and the
report of the Chairperson (Mr. A.M Naik) dated 26.08.2022 is attached
along with the petition wherein it is stated that in respect of the meeting
of equity shareholders of Petitioner Company, the members were permitted
to exercise their vote by way of remote e-voting. In the First motion order
dated 20.07.2022, the quorum for the meeting of the equity shareholders
of the Transferor Company was fixed at 30 members in person or by proxy.
On a consolidated basis, valid votes were cast by 2438 members holding
13,78,29,546 equity shares (representing 99.99% in value of total paid up
capital). Out of these, votes for 13,78,12,148 equity shares were cast in
favour of the resolution (representing 99.99% of total voting) and votes for
17,398 equity shares were cast against the resolution (representing nearly
0.01% of total voting). Therefore, the resolution approving Scheme of
Mindtree Limited with Larsen & Toubro Infotech Limited was approved by
the members with requisite majority. It is further stated that the meeting
of Unsecured Company was attended either

. 41/BB/2022
ion)
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personally or by proxy or by Authorised Representative by 43 unsecured
creditors of the said company representing to Rs 71,93,20,057 in value,
constituting 59.32% of the value of unsecured creditors of the Company.
In the First Motion order dated 22 /02/2021, it was prescribed that the
quorum for the meeting will be 30% of the total value of the unsecured
creditors, therefore this requirement is fulfilled. The total value of 63
Unsecured Creditors voting in person oY by proxy or by Authorised
Representative for the resolution was Rs. 1,15,29,91,458 /- . Out of these,
votes for 1,15,12,20,341 unsecured creditors were cast in favour of the
resolution (representing 99.85% of total voting) and votes for 17,71,117
were cast against the resolution (representing 0.15% of total voting).
Therefore the resolution approving Scheme of Amalgamation of Mindtree
Limited with Larsen & Toubro Infotech Limited was approved by the
unsecured creditors with requisite majority. The Scrutinizer (Mr.
Nagendra D. Rao) has also filed the Scrutinizer report dated 26.08.2022,
which is attached along with the Petition.

4. When the Petition was listed on 09.09.2022, it was admitted the following
notice was issued:

~aAdmit and Issue notice. The

India Limited, Department

Petitioner Company is located.”

5. In pursuant to the aforesaid notice, the authorized signatory of the petitioner
companies has filed copies of proof of service of notices vide diary No. 4054
dated 26.09.2022, on the aforesaid authorities and also copies of paper

publication of notice of hearing.

CP (CAA} No. 41/BB/20

(Second Motion) . .
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6. The main objects, dates of Incorporation, authorized, issued and paid-up
share capital, rationale of the scheme and interest of employees have been
discussed in detail in first motion order dated 20.07.2022,

7. The Board Resolution of the Petitioner Company approving the Scheme is
annexed as ANNEXURE K Series to the Petition.

8. It is further submitted that the Certificate of Statutory Auditors of the
Transferee Company, stating that the Accounting treatment contained in
terms of paragraph 16 of Part C of the Draft Scheme attached herewith
and stamped by them for identification, is in compliance with SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars
issued thereunder and the applicable accounting standards notified by the
Central Government under Section 133 of the Act, read with paragraph 3
of the Companies (Indian Accounting Standards) Rules, 2015 (as amended)
and other generally accepted accounting principles, as applicable. The
aforesaid certificate is attached as ANNEXURE W to the Petition.

9. The audited financial statement as on 31.03.2022 and audited standalone
Financial Statement as on 30.06.2022 of the Transferor Company and
audited financial statement as on 31.03.2022 of the Transferee Company
are attached as Annexures C and E of the Petition.

10. As per the Scheme, the “Appointed Date” means April 1, 2022 or such
other date as may be mutually agreed by the Board of the Companies and
conveyed to the NCLT (as defined hereinafter) in wriling. The “Effective Date”
means the last of the dates on which the filing with Registrar of Companies
in the requisite form, of certified copies of the sanction orders of the NCLT
as mentioned in Clause 26 i(d) of this Scheme is duly made. This Scheme
shall be operative as on the Effective Date, in its present form or with any
modification(s), approved or directed by the NCLT or any other Appropriate
Authority and shall then become effective from the Appointed Date, as
defined in Section 232(6) of the Act in terms of respective parts of this
Scheme. Any reference in this Scheme to “On this Scheme becoruing
effective” or “Upon this Scheme becoming effective” or “Effectiveness of this
Scheme” shall refer to the “Effective Date”.

11. The consideration for Amalgamation of the Transferor Company with the

Transferee Company has been determined under clause 15 of the Scheme,

/
CP {CAA) No. 41/B8/2022 f &/
(Second Motion) =7
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12. In pursuant to the notice, the Regional Director (RD) and the Registrar of
- Companies (ROC) have filed the Common report vide Diary No. 4339 dated
12.10.2022 By inter alia observing as under, vide para 2

i. The Transferor Company is a Listed Company. The equity shares of
the company are listed on both BSE Limited and National Stock
Exchange of India Limited. The Transferor Company is required to
show the compliance of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

ii. No Objection Certificate from Securities and Exchange Board of India,
BSE Limited and National Stock Exchange of India Limited may be
asked t.o submit for merging of a listed company with a listed company.
As there is substantial public interest in the companies, same has to
be protected at all costs.

ili. Since both the Transferor and Transferee Company are in the same
line of business and are listed entities, this merger may attract
provisions of CCI. However, an affidavit dated 26.08.2022 has been
filed by the Transferor Company before NCLT, with a copy to this office,
stating that exemption is provided for intra Broup mergers as per
applicable CCI Regulations. The same is being brought to notice of
NCLT.

iv.  Transferor Company in its reply has stated that the employees of the
Transféror Company have confirmed that all the employees of the
Transferor Company will be absorbed by Transferee Company without
any break or interruption in service. Transferor Company has many
development centres across India and there is no requirement for
employees of the Transferor Company to relocate to Mumbaj unless
requested by the employee and stated relevant communication
regarding applicable policies will be soon made available to the
employees.

v.  According to note no. 40 of the Audited financial statement of the
Transferor Company for the year ended 31t March 2021, outstanding
dues to Micro and Small Enterprises to the tune of Rs.43 million exists.
The Company may be asked to show as to how it has complied with
Micro, Small and Medium Enterprises Development Act, 2006 and may

CP (CAA] No. 41/BB/2022
(Second Motion)
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be dire'cted to furnish an undertaking to the effect that it will settle the
dues as per the said Act. As per note no. 14 of the Balance Sheet for
the financial year ending 31.03.2021, the Transferor Company has
undisputed statutory dues to the tune of Rs.812 million. The
Transferee Company may be directed to furnish an undertaking to the
effect that it will settle the statutory dues immediately.

vi.  As per the Independent Auditor’s Report of Transferor Company for the
financial year 2020-21, the company has outstanding disputed
statutory dues to the tune of Rs.357.7 million and certain amount has
been paid under protest. The Transferee Company may be directed to
furnish an undertaking to the effect that it will settle the dues as and
when the claim is crystalized.

vii.  The Transferor Company has huge Related Party Transactions during
the financial year 2020-21. The company is advised to show the
compliance of Section 188 of the Companies Act, 2013 read with Rules
of Companies (Meetings of Board and its Powers) Rules 2014 and also
show the compliance of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
being that the Petitioner Company is a listed company.

vili.  Clause 19 of Part D of the Scheme provides for Clubbing of Authorized
Capital wherein it is stated that the authorized share capital of the
Transferee Company shall automatically stand increased with any
payment of stamp duty and fees. This term in the Scheme is not in line
with the provisions of Section 232(3)(i) of the Companies Act, 2013.
Transferee Company shall comply with provisions of the section and
pay the difference of fee, after setting off the fee already paid by the
Transferor Company on its respective capital,

ix. Company vide clause 20 of the scheme has stated that the name of the
amalgamated company shall stand changed to “LTIMindtree Limited”
or such other name as approved by the Boards of the Companies.
Hence, Company is requested to furnish an undertaking that the
company will comply with the relevant provisions of Companies Act,
2013 for such change of name.

CP (CAA) No. 41/BB/2022
(Second Motion)
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X. The ’I‘ransferor Company Mindtree Limited was ordered for inspection
and a report was submitted by the Inspecting Officer on 17.08.2020.
An affidavit dated 27.08.2022 has been submitted by the company to
NCLT stating the same, in accordance with Section 230(2)(a) of
Companies Act, 2013. Follow up action regarding the same is in
progress, the details are as under:

a) Regarding contravention of Section 230 to 232(7) of the Companies
Act, 2013 read with Section 234 of the Companies Act, 2013: The
Inspecting Officer pointed out in the inspection report the
contravention of Section 234 r/w Rule 25A of Companies
(Compromises, Arrangements and Amalgamations) Rules for not
obtaining order of Hon’ble NCLT for amalgamation of Bluefin
Solutions Ltd. UK, a wholly owned foreign subsidiary with the
Company. The Company replied that its transaction with Bluefin
involved the reduction of share capital held by the company in
Bluefin as per the laws in force in the relevant jurisdiction where
Bluefin UK & its subsidiaries were located and the same was not
found tenable by the Inspecting Officer. As per the Inspecting
Officer, all basic ingredients of compromise or arrangement and
merger and amalgamation are available in this case and in the
process of complying with the laws of foreign country, the Petitioner
Company has failed to comply with its own laws of land i.e.
Companies Act, 2013. The Inspecting Officer proposal for penal
action u/s 232(8) of the Companies Act, 2013 has been accepted by
the Ministry and Ministry instructed to initiate penal action against
the company and its officers in default. Accordingly, Show Cause
Notice issued and reply received from the Company and Registrar of
Companies (ROC) has stated that reply furnished by the Company
is not satisfactory and ROC is in the process of filing prosecution as
directed by the Ministry.

b) Regarding violation of Section 149(9) of Companies Act, 2013: Show
Cause Notice was issued and the reply furnished by the Company

and was not satisfactory and prosecution is being filed as directed
by the Ministry. '

CP (CAA) No. 41/BB/2022
{Second Motion)
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¢) Regarding violation of Section 197 and 198 of the Companies Act,

2013: Letter sent to the Company and reply in the matter is awaited.

d) Regarding violation of Se/ction 134 of the Companies Act, 2013:
Instructions received from RD and ROC is in the process of filing
prosecution.

e} Regarding violation of Section 143 of Companies Act, 2013:
Instructions issued to ROC and ROC is in the process of issuing
Show Cause Notices and filing prosecution in case compounding
applications are not moved.

f) Regarding violation of Section 138 of Companies Act, 2013:
Registrar of Companies has issued Show Cause Notice has been
issued and reply is awaited from the Internal Auditors.

xi. The Transferor Company has two 100% subsidiary companies i.e.
Mindtree Software (Shanghai) Co. Ltd. and Bluefin Solutions SDN BHD
— Malaysia. The fate of these two subsidiary companies is not stated in
the petition. The petitioner Transferor Company has submitted g
clarification signed by the Company Secretary stating that upon the
Scheme becoming effective, Mindtree Software (Shanghai) Co. Ltd will
continue as a wholly owned subsidiary of the Transferee company and
Bluefin Solutions SDN BHD-Malaysia is in the process of liquidation.
The Official Liquidator in his report submitted before Hon’ble NCLT
(BB) and copy served to the Directorate on 11.10.2022 has also
emphasized this point. The same is being brought before the notice of
this Tribunal.

xii.  Official Liquidator, Karnataka with respect to Transfcror Company
pointed out certain obscrvations in its report. NCLT may direct the
Petitioner Transferor Company to comply with the observations
pointed out by the Qfficial Liquidator, before the Scheme is allowed.

xiii. The Petitioner Company is a listed company and Inspection made
under section 206 of the Companies Act, 2013 against the Petitioner
Company has not yet reached its conclusiveness. In view of the
ongoing penal proceedings of various sections of the Companies Act,

2013, which are under process and taking into consideration of the

CP [CAA) No. 41/BB/2022
(Secand Motion)
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said facts and observation made above, present petition may be kept
in abeyance till the conclusion of the penal proceedings.

13. Subsequently, reply affidavit to the common report of RD & ROC have been
filed by thé petitioner companies vide diary No. 4345 dated 12.10.2022,
inter alia stating as under:-

2. Reply to point 2(i) of the report: It is submitted that the Petitioner
Company/Transferor Company is a Listed Company and accordingly
the Petitioner Company has duly complied with all the requirements of
SEBI (Listing Obligations and Disclosure Requirements) Regulations,
201S5. The equity shares of the Petitioner Company/ Transferor
Company are listed on both BSE Limited and National Stock Exchange
of India Limited. There are no violations pointed out by SEBI for any
non-compliances or any action taken by SEBI against Transferor
Company for any violations,

3. Reply to point 2(ii) of the report: It is submitted that the Scheme of
Amalgamation and Arrangement was submitted to the Securities and
Exchange Board of India (SEBI), BSE Limited (BSE) and National Stock
Exchange of India Limited (NSE) and both the BSE and N SE have given
their Observation Letters, including cominents/observations of SEBI,
to the Scheme of Amalgamation and Arrangement and the same is part
of the Company Petition at ANNEXURE N & ANNEXURE P respectively.
Even after filing of the Petition, Notices were issued by this Hon’ble
Tribunal to SEBI, BSE and NSE and they have not raised any further
observations/ objections to the Scheme,

4. Reply to point 2(iii) of the report: It is submitted that approval of CCI
has already been obtained. The same is communicated by the CCI to
this Ho-h'ble Bench by its Letter dated 29.09.2022. Larsen & Toubro
Limited, the holding Company holds more than 50% of the Shares of
the Transferor Company and the Transferee Company and exemption
is available to the present Scheme in terms of Item 9 of Schedule 1 of
the CCI (Procedure in regard to the Transactions of Business relating
Cornbinations) Regulations, 2011.

S. Reply to point 2{iv) of the report: It is submitted that the Employees
of the Transferor Company will not be affected by the Scheme of

cp (CAA) No. 4 1/BB/2022
(Second Mation}
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Amalgamation and Arrangement. The Petitioner Company/ Transferor
Company confirms that all employees of the Transferor Company will
be absorbed by the Transferee Company without any break or

interruption in service as a result of the transfer. It is also submitted
that the interest of the Employees of the Transferor Company is fully
protected under Clause No. 12 of the Scheme of Amalgamation and
Arrangement.

6. Reply to point 2(v) and (vi) of the report: It is submitted that interest
of all Creditors including Creditors under the Micro, Small and
Medium Enterprises Development Act, 2006 ("MSME Creditors”) is
fully protected under Clause No. 10 of the Scheme of Amalgamation
and Arrangement. There is no default in respect of Payment to the
MSME Creditors and the amount of Rs. 43 million shown as the
outstanding as on 31.03.2021, the Balance Sheet Closing date has
been fully discharged. In respect of the undisputed statutory dues of
Rs. 812 million it is submitted that the same has been discharged.

The disputed statutory dues to the tune of Rs. 357.7 Million will be
paid by the Transferce Company once the amount is crystalized upon
final adjudication. The Transferor Company has already paid all the
outstanding income tax demands and the Transferee Company has
also provided undertéking to pay tax liabilities, if any, subject to
finality of ongoing adjudication proceedings. The Undertaking
Affidavit of the Transferee Company has also been placed with this
Hon'ble Tribunal along with Memo dated 07.10.2022. (Memo
regarding Income Tax Letter along with supporting Documents and
Undertaking).

7. Reply to point 2(vii) of the report: It is submitted that all
contracts/arrangements/transactions entered by the Transferor
Company with related parties are in the ordinary course of business
and on an arm’s length basis. All the Related Party Transactions are in
compliances with the provisions of Section 188 of the Companies Act,
2013 read with Companies (Meetings of Board and its Powers) Rules,
2014 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Details of the Related Party Transactions of

CP (CAA) No. 41 /BB/202%.
(Second Motion)
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Petitioner Company and compliance with the provisions of the
Companies Act, 2013, are reflected/disclosed in the Notes to Financial
Statements and are part of the Company Petition at ANNEXURE F,

8. Reply to point 2(vili) of the report: It is submitted that as per Clause
19.3, the Scheme duly provides for the payment of the differential fee
on the authorised capital and hence, the same is in compliance with
the provisions of Section 232 (3) (i) of the Companies Act, 2013.
Further, the Transferee Company will pay any differential fees / stamp
duty upon combining the authorized share capital of the Transferor
Company with the Transferee Company.

9. Reply to point 2(ix) of the report: It is submitted that Clause 20 of
the Scheme of Amalgamation and Arrangement provides for the name
change and the same is subject to the approval by the jurisdictional
Registrar of Companies. Accordingly, the Amalgamated/Transferee
Company shall comply with such compliances as may be required
under applicable laws to effect this change of name.

10. Reply to point 2(x) (a to f) of the Teport: It is submitted that the
Registrar of Companies, Bengaluru issued show cause notices based on
the inspection Report submitted by the Inspecting Officer. The
Transferor Company has already submitted detailed replies to the said
notices. The Transferor Company has also submitted with this Hon’ble
Tribunal the copies of the above notices received from the ROC, reply to
these notices and Affidavit by the Transferee Company undertaking that
the proceedings under the Companies Act initiated by the ROC shall
continue against the Transferee Company, in the same manner and to
the same extent as they or might have conﬁnued, if the Scheme had not
been made. The Transferee Company has undertaken to fully co-operate
with authorities in respect of the said investigation proceedings. The
undertaking affidavit is already furnished at ANNEXURE 1 to the Memo
dated 10.10.2022. (Memo regarding proceeding initiated by MCA
through ROC, Bengaluru).

11. Reply to point 2(xi) of the report: It is submitted that there are
two Wholly Owned Subsidiaries of the Transferor Company, viz;
Mindtree Software (Shanghai) Co. Ltd and Bluefin Solutions SDN. BHD.

CP (CAA) No. 41 /BB/2022
{Second Motion)
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-Malaysia. Upon the Scheme becoming effective, Mindtree Software
(Shanghai) Co. Ltd will continue as a wholly Owned Subsidiary of the
Transferee Company. Bluefin Solutions SDN. BHD. -Malaysia s in the
process of Liquidation,.

12. Reply to point 2(xii) of the report: It is submitted that the same
has already been clarified vide Reply Affidavit dated 11.10.2022 to the
Report of Official Liquidator filed on 10. 10.2022

13. Reply to point 2(xi) of the report: It is submitted that the
inspection was ordered by the MCA Under Section 206 of the
Companies Act, 2013 prior to the acquisition of the Petitioner Company
by the Parent Company, Larsen & Toubro Limited. Both the Petitioner
and Transferee Company are subsidiaries of Larsen and Toubro Limited
and the Transferee Company has already filed undertaking Affidavit to
the effect that all proceedings under the Companies Act initiated by the
ROC shall continue against the Transferee Company, in the same
manner and to the same extent as they or might have continued as if
the Scheme had not been made. The Transferee Company has
undertaken to fully co-operate with authorities in respect of the said
investigation proceedings. In view of the undertaking given by the
Transferee Company there is no requirement to keep the merger
process in abeyance. On the other hand, all the requirements under
the Companies Act, 2013 for the amalgamation of the Transferor
Company with Transferee Compa.ny has been complied with and the
Hon’ble NCLT Mumbai Bench in respect of the Transferee Company has
already approved the Scheme of Amalgamation and Arrangement vide
Order dated 19.09.2022. The said Order was placed with this Hon'ble
Tribunal along with Memo dated 28.09.2022.

Vide Diary No:4286 dated 10. 10.2022, the petitioner company has filed
& memo regarding proceedings against the Transferor company
initiated by ROC; along with affidavit on behalf of the Transferee
Compa.t‘ly dated 08.10.2022; confirming that the said proceedings shall
continue against the Transferee Company upon the Scheme coming

into effect.

CP (CAA) No. 41/
[{Second Motion)

Law
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14. The Income Tax department has filed it report vide diary No.4176 dated
03.10.2022 wherein it is observed that on perusal of ITBA records, there is
demand outstanding of Rs.30,85,33,126 /- against the Transferor
Company. Further, assessment proceedings in case of the transferor
Company are pending under section 143(3) of the Act for the AYs 2020-21
(case referred to Transfer Pricing for assessing Arm’s Length Price) & AY
2021-22.

15. The Petitioner Companies filed its reply to IT Report vide diary No 4285
dated 10.10.2022 wherein it is stated that first and second demands
mentioned in the Income Tax Letter has been cleared and payment receipts
are attached as ANNEXURE 2 to the said Memo. With respect to the Third
Demand in the IT Letter it is stated that the petitioner Company has filed
a rectification Application and accordingly the Dy. Commissioner of IT has
passed an Order which shows that there are no (NIL) Outstanding for the
year 2019-2020. The said Order passed by the Ld. Dy, Commissioner of
Income Tax is produced with the said Memo at ANNEXURE 3. Additionally,
the Transferee Company has undertaken to pay Tax Liabilities of the
Transferor Company, once the proceedings attain finality. The Undertaking
Affidavit is at ANNEXURE 4 of the Memo.

16. Official Liquidator (OL} has filed its report vide diary No. 4289 dated
10.10.2022 by inter alia observing as under

1. That the Transferor Company and the Transferee Company filed a
petition u/s 230 to 232 of the Companies Act, 2013 before this
Hon’ble Tribunal in CP No. (CAA) 41/BB/2022 seeking thereby the
orders of this Hon'ble Tribunal for sanction of scheme of
amalgamation of merger of Transferor Company with the Transferee
Company.

2. The Transferor Company is registered in the state of Karnataka and
the transferee company is registered in the state of Maharashtra.
Hence, the report to NCLT Bengaluru is restricted to Transferor
Company only,

The appointed date is fixed is 0] .04.2022,
That as per the scheme 73 equity shares of Rs.1 each of the
Transferee Company shall be allotted to the shareholders of the

CP(CAA) No. 41/BB/2022 ., / R\
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Transferor Company for every 100 equity shares of Rs.10 each held
by the shareholders in Transferor Company consider the market
value per share of Rs.3277/- of Transferor Company and Rs.4632/-
of Transferee Company. The SWAP Ratio has been arrived based in
the valuation report and fairness opinion by Goldman Sach (India)
Securities Pvt Ltd.

As per the list of sharcholders, Transferor Company have
NRI/Foreign Entity. Need to comply with FEMA requirements
THAT the Transferor Company has no secured creditors. As per
docyments submitted, the meeting of unsecured creditors and
shareholders have been held on 26.08.2022.

As per the documents and CA report, 99.99% of shareholders and
99.85% of unsecured creditors have approved the scheme, It is
noticed that total 104 shareholders having voting rights of 17398
shares had voted against the merger. In % it is just 0.01 only.

Both Transferor Company and Transferee Company are listed
companies with substantial public interest. Approval /NOC of
NSE/BSE/SEBI etc. may be required to be obtained before the
scheme of amalgamation is allowed. If the Scheme is allowed, there
will be impact on the out flow of income tax.

As per master data maintained by the MCA, there are no pending
secured charges against the Transferor Company. The Transferor
Company is up to date in filing its Balance Sheets and Annual
Returns as the Company has filed above returns for the year 2021-
22.

It is noticed that majority shares of Transferor Company had been
brought by the parent company L&T Ltd in the year 2018-19
through open offer. It is reported that both Transferor and
Transferee Company are subsidiaries of L&T Ltd.

The MCA has ordered inspection under section 206 (5)/ 207 of
Companies Act, 2013 against Transferor Company in the year 2018-
19 based on the report of the ROC, Bengaluru. The inspection report
has been submitted by the inspector and it is understood that ROC,
Bengaluru has started issuing Show Cause Notice including for non-

A PR .,
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compliance of section 230-232 of Companies Act, 2013 as earljer
reported out by the inspecting officer in his report. As the Transferor
company is going to merge completely with the transferee company,
the Transferor Company and Transferee Company has to submit
unconditional notarized affidavit stating that that affairs in defauit
of the Transferor Company and Transferor Company would file
necessary compounding application/ adjudication application as
the case may be in case ROC directed to do so under Section 441
and 454 of the Companies Act, 2013 respectively. In short all the
officers in default of the Transferor Company can continuously liable
for penal action, even if, the company is merged with the other
entit.y.

12.  Both Transferor and Transferee Company are having significant
market share in the Indian Software market and both are listed and
having substantial public interest. Approval of CCJ if any may be
sought. The Petitioner Company need to clarify on this matter.

13. The interest of employees of Transferor Company needs to be taken
care by the Transferee Company. The Transferee Company upon the
merger should not retrench or terminate any employee giving the
reason that the employees are surplus on account of this merger.

14.  The Interest of all other creditors need to be taken care by the
Transferee Company in particular MSME creditors and comply with
the MSME Act.

15.  Asper the list furnished to the petition, the Transferor Company has
huge disputed matters having financial impact. The Transferee
Company has to undertake to settle the claims once the claim is
crystalized.

16. The Transferor Company has two 100% subsidiary companies i.e.
Mindtree Software (Shanghai) Co. Ltd and Bluefin Solutions SDN.
BHD-Malaysia. The fate of these two subsidiary companies is not
Stated in the petition. Need clarification on this.

17.  That the Official Liquidator for scrutiny of books of accounts and
records of above said Transferor Company engaged Mr. A. Niranjan
Prabhu, Chartered Accountant, from the panel approved by the

CP(CAA) No. 41/BB/2022 £
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Hon’ble High Court of Karnataka having office at NO. 63 /1, 1st floor,
Above Canara Bank, Railway Parallel Road, Bengaluru - 560020
with regard to the affairs of the Transferor Company.

18. That the said Chartered Accountants, after examining the affairs of
the Transferor Company have submitted report dated 28.09.2022.
The said report is enclosed herewith in this report. The Chartered
Accountant’s report regarding Transferor Company may be treated
part and parcel of this report. It is noticed from the CA report that
no adverse comments have been made by the Chartered Accountant

about the state of affairs of the Transferor Company.

17. The petitioner company filed its reply vide diary no: 4301 dated 11.10.2022
to the observations made by the Official Liquidator is as under:
2. Regarding observation in Para No. 1 to 4 of the report of the Official
Liquidator, it is submitted that they are matter of fact.
3. Regarding Observation in Para No. 5 of the Report of the Official
Liquidator that the Transferor Company need to comply with FEMA
requirements, it is submitted that the FEMA requirements if any will be
complied by the Transferee Company.
4. Regarding observation in Para No. 6 and 7 of the report of the Official
Liquidator, it is submitted that, they are matter of fact.
5. Regarding observation in Para No. 8 of the report it is submitted that
the approval/NOC of NSE/BSE/SEBI has been obtained and same have
been fumi_:shed along with the petition as Annexure N & P respectively.
There is no income tax impact upon the Scheme becoming effective, since
both the companies are profit making companies and paying income tax
regularly.
6. Regarding observation in Para No. 9 and 10 of the report of the Official
Liquidator, it is submitted that, they are matter of fact.
7. Regarding observation in Para No. 11 of the report of the Official
Liquidator, it is respectfully submitted that the Registrar of Companies,
Bengaluru issued show cause notices and the Transferor Company had
already submitted detailed replies to the said notices. The Transferor
Company has also submitted the copies of the notice received from the

ROC, reply submitted-by the Company and affidavit by the Tranferee
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Company undertaking that, the proceedings under the Companies Act,
2013 initiated by the ROC shall continue against the Transferee Company,
in the sam.e manner and to the same extent as they might have continued,
if the Scheme had not been made. The Transferee Company has
undertaken to fully co-operate with authorities in respect of the said
investigation proceedings. Copy of the said Memo dated 10.10.2022 along
with affidavit has been furnished with the Affidavit filed by the Petitioner
Company.

8. Regarding observation in Para No. 12 of the report of the Official
Liquidator it is respectfully submitted that approval of CCI has already
been obtained. The same is communicated by the CCI to this Hon’ble
Bench by its Letter dated 29.09.2022.

9. Regarding observation in Para No. 13 of the report of the Official
Liquidator it is respectfully submitted that the interest of the Employees of
the Transferor Company is fully protected under Clause No. 12 of the
Scheme of Amalgamation and Arrangement.

10. Regarding observation in Para No. 14 of the report of the Official
Liquidator it is respectfully submitted that the interest of all Creditors
including MSME Creditors is fully protected under Clause No. 10 of the
Scheme of Amalgamation and Arrangement.

11. Regarding observation in Para No. 15 of the report of the Official
Liquidator it is respectfully submitted that the interest of the Counter
Parties under Litigation is fully protected under Clause No. 13 of the
Scheme of Amalgamation and Arrangement.

12. Regarding observation in Para No. 16 of the report of the Official
Liquidator it is respectfully submitted that there are two Wholly Owned
Subsidiaries of the Transferor Company, viz; Mindtree Software (Shanghai)
Co. Ltd and Bluefin Solutions SDN. BHD -Malaysia. Upon the Scheme
becoming effective, Mindtree Software (Shanghai) Co. Ltd will continue as
a wholly Owned Subsidiary of the Transferee Company. Bluefin Solutions
SDN -BHD-Malaysia is in the process of Winding up.

13. Regarding observation in Para No. 17 and 18 of the report of the Officia)l
Liquidator, it is submitted that, they are matter of fact and the Chartered

CP (CAA) No. 41/BR/2032 /
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examining the Books & Records of the Transferor Company and has not
made any adverse comments in his Report.
Further, the Competition Commission of India (CCI) vide letter dated
20.09.2022 has inter alia stated that approval had been given by CCI on
04.04.2019.
On 12.10.2022, this Tribunal directed the learned Counsels appearing for
Petitioner Company to file an undertaking affidavit from the Directors of the
Transferee Company to para 11 at page 3 of the OL report within one week.
Accordingly, the Petitioner Company has filed Memo regarding Additional
Affidavits on 14.10.2022 vide Diary No. 4391 from the current Directors and
KMPs of the Transferor Company/Petitioner Company. On 14.10.2022 vide
Diary No. 4391 the petitioner company has complied with the above
directions and the same has been taken on record.
The reports of the CCl, RoC, RD, OL and IT are taken on record. Similarly,
reply filed by the petitioner companies to the above mentioned reports are
also taken on record.
In view of the above discussion, we conclude that the objections/ observations
to the Scheme received from RD, ROC, OL and IT have been adequately
replied by the petitioner companies and hence there is no impediment in
approval of the Scheme.
The Scheme in question as annexed at Annexure-A is approved and we hereby
declare that the same is to be binding on all the shareholders and creditors
of the Transferor as well as Transferee Companies. While approving the
Scheme, it is clarified that this order should not be construed as an order in
anyway granting exemption from payment of any stamp duty, taxes, or any
other charges, if any, and payment in accordance with law or in respect of
any permission/ compliance with any other requirement which may be
specifically required under any law. With the sanction of the Scheme, the
Transferor Company, namely Widia India Tooling Private Limited shall stgnd
dissolved without undergoing the process of winding up resulting in increase
in the authorised share capital of the Transferee Company, namely

Kennametal India Limited.
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AND THIS TRIBUNAL DOES FURTHER ORDER:

(i)

(i)

That the petitioner companies do, within 30 days after the date of
receipt of this Order, cause a certified copy of this Order to be delivered
to the Registrar of Companies, Karnataka for registration and on such
certified copy being so del

dissolved without undergo

concerned Registrar of Com

to the Transferor Company r

the said Transferee Comp

Transferee Companies shall be consolidated accordingly, as the case
may be; and

That the Transferee Comp

with the Pay & Accounts O

Director, South East Region,

and Rs.25,000/-in favour of T

within a period of four week

of this Order; and

(i) That any person interested shall be at liberty to apply this Tribunal in

the ma any ctions that may be necessary.

(iv) The val onin the Scheme shall not be construed as an

exemption from any of the provisions under the Income Tax Act, 1961
or the Companies Act,2013 and that the authorities under both the

Acts, at liberty to take appropriate action, in accordance with law,
if so sed.

As per the directions, Form No.CAA-7 of Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, formal orders be issued on
the petitioner companies on filing of the Schedule Property i.e., (i) freehold
property of the Transferor Company and (ii) leasehold property of the

Transferor Company by way of affidavit of the Transferor Company
respectively,

24. Accordingly, CP (CAA) No.41/BB/ 2022, is disposed of, Copy of this Order be

communicated to the Counsel for the Petitioner Companies.

(MANOJ
MEMBER
L3
S/
cp NATIONAL Ccapans, - TRIBUNAL
Bengaluru Bench
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ITEM No.01
CA No.92 of 2022 in

Petitioner /Transferor Company
AND
M/s. Larsen & Toubro Infotech Limited

Estate,
Mumbai, Maharashtra — 400001. - Non-Petitioner/Transferee Company

CORAM:

SH. KISHORE VEMULAPALLI
HON’BLE MEMBER (JUDICIAL}

SH. MANOJ KUMAR DUBEY
HON’BLE MEMBER (TECHNICAL)

For the Petitioner Shri Saji P. John, Adv.

ORDER
1. Shri Saji P. John, Ld. Counsel appeared on behalf of the Applicant.

2. This is an application filed by the Ld. Counsel for the Applicant u/s 420 of
the Companies Act, 2013 r/w Rule 11 of the NCLT Rules, 2016 seeking for
rectification of the typographical errors in Order dated 04.11.2022 passed in

CP (CAA) No. 41/BB/2022. \



6.
7.

w2

. The Applicant has requested for a correction in the date of the First ‘motion

Order, to be mentioned as 20.07.2022 at Page No.3, 4th Line; and that the
names of the Transferor Company and Transferee Company be rectified in the
above mentioned order dated 04.11.2022 at Page No.18.

. Heard. The Corrigendum to the order dated 04.11.2022 passed in CP (CAA)

No.41/BB/2022 is as follows:

In Page No.3, 4th Line - the date of First Motion Order is modified to 20.07.2022,
instead of 22.02.2021.

In Page No.18, Para 22, Oth & 12t Line - the names of the Transferor and
Transferee Companies, are modified to Mindtree Limited and Larsen & Toubro
Infotech Limited respectively, in place of Widia India Tooling Private Limited

and Kennametal India Limited.
Accordingly, the relevant line in Para 22 is modified as under:

«With the sanction of the Scheme, the Ti ransferor Company, namely Mindtree
Limited shall stand dissolved without undergoing the process of winding up
resulting in increase in the authorised share capital of the Transferee Company,
namely Larsen & Toubro Infotech Limited.”

. Rest of the Order dated 04.11.2022 passed in CP (CAA) No.41/BB/2022

remains unaltered.
The Applicant is directed to act as per this Order.

In view of the above directions, the Application bearing CA No.92 of 2022 is
allowed and disposed of.

S % (TP LGk
MANOJ KUMAR DUBEY KISHORE VEMULAPALLI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
CERTIFIED TO &2 TRUE COPY

OF THE ORIGINAL -

DEPUTY/ASET ncroraak
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II1
25. C.P.(CAA)/98/MB/2023

IN
C.A.(CAA)/49/MB/2023

CORAM:  SHRIH. V. SUBBA RAO, MEMBER (J)
MS. MADHU SINHA, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 22.06.2023

NAME OF THE PARTIES: Ltimindtree Limited.
SECTION 230, 232, 234 OF COMPANIES ACT, 2013
ORDER

C.P.(CAA)/98/MB/2023
Mr. Ashish O Lalpuria a/w CS Kamal Lahoty, counsel appearing for the
petitioner and Ms. Rupa Sutar appearing for the Regional Director are

present.
Ms. Rupa Sutar, representative of RD submits that most of the objections

raised by the RD are routine in nature and RD has no objection for approving

the scheme.

Heard the counsel appearing for the petitioner. The above company petition

is allowed. Detailed order would follow:

Sd/- Sd/-
MADHU SINHA H. V. SUBBA RAO
Member (Technical) Member (Judicial)
//RKS//

Certified True Copy
Copy of cost”
" (24
/%023
Nati Tri M Bench
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -III

C.P (CAA) 98/MB/2023
IN
C.A. (CAA) 49/MB/2023

In the matter of the Companies Act,
2013
And
In the matter of Sections 230 to 232 and
other applicable provisions of the
Companies Act, 2013 and Rules framed
thereunder as in force from time to time;
AND
In the matter of Scheme of
Amalgamation between
POWERUPCLOUD TECHNOLOGIES
PRIVATE LIMITED,
the Transferor Company 1,
AND
LYMBYC SOLUTIONS PRIVATE
LIMITED
(formerly known as MA FOI
ANALYTICS AND BUSINESS
SERVICES PRIVATE LIMITED),
the Transferor Company 2,
AND
CUELOGIC TECHNOLOGIES
PRIVATE LIMITED,



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -III

C.P.(CAA)/98/MB/2023 IN C.A. (CAA)/49/MB/2023

the Transferor Company 3,

with

LTIMINDTREE LIMITED

(formerly known

as 'LARSEN &

TOUBRO INFOTECH LIMITED),

the Transferee Company and their

respective shareholders (‘the

Scheme’).

POWERUPCLOUD TECHNOLOGIES
PRIVATE LIMITED, a company
incorporated under the Act having its
registered office at Ground Floor,
Technology Tower- I, Gate No. 5, Near
Saki Vihar Road, Powai, Mumbai,
Maharashtra— 400072.

LYMBYC SOLUTIONS PRIVATE
LIMITED (formerly known as Ma Foi
Analytics and Business Services Private
Limited), a company incorporated under
the Companies Act, 1956 having its
registered office at Ground Floor,
Technology Tower- I, Gate No. 5, Near
Saki Vihar Road, Powai, Mumbai,
Maharashtra — 400072.

Petitioner
Company 1/
Transferor Company
1.

Petitioner

)
)
)
)
)
)
)

)Company 2/

Transferor Company.



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -III

C.P.(CAA)/98/MB/2023 IN C.A. (CAA)/49/MB/2023

CUELOGIC TECHNOLOGIES PRIVATE
LIMITED, a company incorporated
under the Companies Act, 1956 having
its registered office at Godrej Eternia-A,
4th  to 9thFloor, Wakdewadi, Old
Mumbai-Pune Road, Shivajinagar,

Pune,- 4110085.

LTIMINDTREE LIMITED (formerly
known as Larsen & Toubro Infotech
Limited), a company incorporated under
the Companies Act, 1956 having its
registered office at L&T House, Ballard
Estate, Mumbai, Maharashtra -
400001.

)
)
)
)
)...Petitioner Company

J]No. 3/ Transferor

Company 3.

..Petitioner Company

)
)
)
)
).
) No. 4 / Transferee

Company.

Order delivered on 22.06.2023

Coram:-

Hon’ble Shri H.V. Subba rao, Member (Judicial)
Hon’ble Ms. Madhu Sinha, Member (Technical)

For the Applicants: Mr. Ashish O. Lalpuria, PCS
a/w. Mr. Kamal Lahoty, PCS.

For the Regional Director : Ms. Rupa Sutar, Authorized

representative of Regional
Director, MCA (WR), Mumbai



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -III

C.P.(CAA)/98/MB/2023 IN C.A. (CAA)/49/MB/2023

ORDER

The sanction of the Tribunal is sought under sections 230 to
232 and other applicable provisions of the Companies Act,
2013 (the Act) to the Scheme of Amalgamation of
POWERUPCLOUD TECHNOLOGIES PRIVATE LIMITED, the
Transferor Company 1, LYMBYC SOLUTIONS PRIVATE
LIMITED, the Transferor Company 2, CUELOGIC
TECHNOLOGIES PRIVATE LIMITED, the Transferor Company
3 (collectively referred to as “Transferor Companies”) with
LTIMINDTREE LIMITED, the Transferee Company and their

respective Shareholders.

The Scheme envisages Amalgamation of POWERUPCLOUD
TECHNOLOGIES PRIVATE LIMITED, the Transferor
Company 1, LYMBYC SOLUTIONS PRIVATE LIMITED, the
Transferor Company 2, CUELOGIC TECHNOLOGIES
PRIVATE LIMITED, the Transferor Company 3 (collectively
referred to as “Transferor Companies”) with LTIMINDTREE
LIMITED, the Transferee Company.

We have heard the Learned Authorised Representative for
the Petitioner Companies and the representative for the
Regional Director, WR, MCA. No objector has come before
this Tribunal to oppose the Scheme and nor has any party
controverted any averments made in the Petition.

The Learned Authorized Representative for the Petitioners
submit that the Transferor Companies are wholly owned

Subsidiaries of the Transferee Company.



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -III

C.P.(CAA)/98/MB/2023 IN C.A. (CAA)/49/MB/2023

The Learned Authorised Representative for the Petitioners
submits that the Transferor Company 1 is in the business
of Information Technology enabled services and is an AWS
Premier Consulting Company, with capabilities in Cloud
Consulting, migration, DevOps automation, cloud native
application development, managed services, data
warehousing, Bl dashboards, machine learning and Big
Data and having product platforms Viz. 'Cloud Ensure’ and
'‘Botzer'. The Transferor Company 2 is in the business of
Information Technology enabled services and specializes in
Al, machine learning and advanced analytics company
with its proprietary product ‘Leni’. The Transferor
Company 3 in the business of Information Technology
enabled services with primary focus on building and
modernizing digital products leveraging cloud native
methodologies across web and mobile. The Transferee
Company is engaged in the business of global technology

consulting and digital solutions.

The Learned Authorised Representative for the Petitioners
states that the respective Board of Directors of the
Transferor Companies and the Transferee Company at its
respective Board Meeting held on 18th January, 2023 and
20th January, 2023approved the Scheme.

The Learned Authorised Representative for the Petitioners
states that appointed date of the Scheme of Amalgamation
is 1st April,2023.



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -III

C.P.(CAA)/98/MB/2023 IN C.A. (CAA)/49/MB/2023

The Learned Authorised Representative for the Petitioners
submit that paid up share capital of the Transferor
Company 1 is Rs. 1,73,290/- divided into 17,329 Equity
Shares of Rs. 10/- each. The paid up share capital of
Transferor Company 2 is Rs. 1,14,54,220/- is divided into
11,45,422 Equity Shares of Rs. 10/- each. The paid up
share capital of Transferor Company 3 is Rs. 1,00,000/- is
divided into 10,000 Equity Shares of Rs. 10/- each and the
paid up share capital of the Transferee Company is Rs.
29,58,22,779/- divided into 29,58,22,779 Equity Shares of
Re. 1/- each as on 31st March, 2023.

The Learned Authorised Representative for the Petitioners
submit that since the present Petition is for Scheme of
Amalgamation of wholly owned Subsidiaries (Transferor
Companies) with its holding Company (Transferee
Company), no shares are being issued as the shares held
by the Transferee Company in the Transferor Companies

would be cancelled and extinguished upon Amalgamation.

The Learned Authorised Representative for the Petitioners

submit that the rationale for the Scheme is as under;

a) The Transferor Companies and the Transferee Company
are operating in complementary /similar line of
business and can be conveniently combined for mutual
benefit, and this may increase the profitability of the
Transferee Company. The Transferee Company and the

Transferor Companies are in the Information Technology
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services business which can be carried out more
efficiently as one amalgamated entity. The Transferor
Company 1 is engaged in providing cloud consulting,
migration, cloud native application development and
managed services and specializes in AWS, Azure and
GCP Cloud Platforms. The Transferor Company 2 is
specialist Al, machine learning and advanced analytics
company with their proprietary product 'Leni'. The
platform has a combination of natural language
processing, data visualization and predictive analytics
capabilities. The Transferor Company 3 operates in the
digital product engineering space and works with
customers wanting to build digital products, modernize
legacy software with modern technologies leveraging
cloud, AI, mobility and offer Innovation Lab as a service
to fast track experimentation and capture untapped
value from Digital. The proposed amalgamation will help
the Transferee Company to strengthen its rapidly
growing digital business.

b) The proposed amalgamation will help pool and combine

finances and resources into one consolidated entity
which will result in administrative and operations
rationalization, organization efficiencies, optimal
utilization of various resources, overheads and other

expenses and better compliance management.

The proposed amalgamation will help the Transferee

Company to achieve financial strength aiding in
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achieving economies of scale, more focused operational
efforts, standardization and simplification of business

processes and productivity improvements.

The proposed amalgamation will help the Transferee
Company to enhance its reach to serve customers better
thereby leading to increased business opportunities and

its net worth.

The proposed amalgamation will reduce management
overlaps, as two of the Key Managerial Personnel of the
Transferee Company ‘are Directors in the Transferor

Companies.

Elimination of multiple entities will help in streamlining
the organization structure of the Transferee Company
and the proposed amalgamation will prevent cost
duplication and will result in synergies in operations
which would increase the operational efficiency and

integration of business functions.

The proposed amalgamation is commercially and
economically viable, feasible, fair and reasonable and is
in the interest of the Transferor Companies, the

Transferee Company and their respective stakeholders.

The Company Petition is filed in consonance with Sections
230 to 232 of the Act along with the order dated 2rd March,
2023 passed in CA (CAA) No. 49/(MB)/2023 of this
Tribunal.
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The Learned Authorised Representative _appearing on
behalf of the- Petitioner Companies stated that the
Petitioner Companies have complied with all requirements
as per directions of the Tribunal and have filed necessary
affidavits of compliance with the Tribunal. Moreover, the
Petitioner Companies undertake to comply with all
statutory/regulatory requirements, if any, as required
under the Act and the Rules made thereunder. The

undertaking given by the Petitioner Companies is accepted.

The Regional Director (Western Region), Ministry of
Corporate Affairs, Mumbai, has filed its Report dated
20%June, 2023 inter alia stating therein its observations
on the Scheme as stated in para 2 (a) to (i) of the Report. In
response to the observations made by the Regional
Director, the Petitioner Companies filed an Affidavit in
Rejoinder and have given necessary clarifications and

undertakings. The observations made by the table below:

Observation of Regional Response of the Petitioner

Director Companies

Par

a

(2
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In compliance of AS-14 (IND AS-
103), the Petitioner Companies
shall pass such accounting
entries which are necessary in
connection with the scheme to
comply with other applicable
Accounting Standards such as
AS- 5(IND AS-8) etc.

As per Definition of the Scheme,
for  the
purpose of this Scheme shall
mean 1st April 2023;

And

“Effective Date” shall mean the

“Appointed  Date”

date or last of the dates on
which the

matter referred to in Clause 21

conditions and

hereof occur or have been
fulfilled or waived;

In this regard, it is submitted
that Section 232 (6) of the

Companies Act, 2013 states

Apropos observation made in
paragraph 2 (a) of the report of
Regional Director is concerned,
the Petitioner Companies
undertakes to comply with AS-
14 or IND AS-103 and such
applicable accounting
standards for Amalgamation
and as per other applicable
provisions of the Companies
Act, 2013

necessary entries in connection

while passing
with the Scheme including AS-
5 or IND AS-8 as applicable.

Apropos observation of the
Regional Director, Western
Region, Mumbai, as stated in
paragraph 2 (b) of his report
the Petitioner

Companies confirms that the

concerned,
definition “Appointed Date”
means 1st April, 2023. Further,
Clause A-2 of the Scheme
specifies that the appointed
date shall be 1st April, 2023.
Further, the

confirms that the

Petitioners
“Effective
Date” shall mean the last of the

10
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that the scheme under this
section shall clearly indicate an
appointed date from which it
shall the

scheme shall be deemed to be

be effective and

effective from such date and not
at a date subsequent to the
appointed date. However, this
aspect may be decided by the
Hon'ble Tribunal taking into
account its inherent powers.

The Petitioners may be asked to
comply with the requirements
as clarified vide circular no. F.
No. 7/12/2019/CL-I dated
21.08.2019 the

Ministry of Corporate Affairs.

issued by

dates on which the certified or
authenticated copies of the
orders of the National Company
Law Tribunal, Mumbai
sanctioning the Scheme are
filed with the Registrar of
Companies, Mumbai and
Registrar of Companies, Pune,
by the Transferor Companies
by the
Company, as the case may be.
The

further undertakes to comply

and Transferee

Petitioner = Companies

with the circular no. F.
No.7/12/2019/CL-1 dated
21.08.2019 issued by the

Ministry of Corporate Affairs.
The
clarify that the amalgamation
as embodied in the Scheme
shall take
Appointed Date
2023

Petitioner = Companies

effect from the

ie, 1stApril,

11



d)

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -III

C.P.(CAA)/98/MB/2023 IN C.A. (CAA)/49/MB/2023

Petitioner Company have to
undertake to comply with
section 232(3)(i) of Companies
Act, 2013, where the transferor
company is dissolved, the fee
and stamp duty paid by the
transferor company on its
authorised capital shall be set-
off against fees and stamp duty
payable by the transferee
authorised

the

company on its
capital subsequent to
amalgamation and therefore,
petitioners to undertake that the
transferee company shall pay
the difference of fees and stamp
duty.

The Hon'ble
kindly seek the undertaking

Tribunal may
that this Scheme is approved by
the
members and creditors as per
Section 230(6) of the Act in
meetings duly held in terms of
Section 230(1) read with 7
subsection (3} to (5) of Section
230 of the Act and the Minutes
thereof are duly placed before

requisite = majority  of

Apropos observation made in
paragraph 2 (c) of the report of
Regional Director is concerned,
the Transferee Company
undertakes to comply with the
provisions of Section 232(3}(i)
of the Companies Act, 2013
with respect to payment of
differential fees and stamp duty
in the
Share Capital and would pay

increased Authorised

the differential fees, if any.

Apropos observation made in
paragraph 2 (d) of the Report of

the Regional Director is

concerned, the Petitioner
Companies states that the
meetings of members and

creditors were dispensed with
by the Hon’ble Tribunal vide its
Order dated 0O2ndMarch, 2023.
Therefore, the requirement of
the and

holding meetings

12
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the Tribunal.

The Petitioner Company states
that the Transferee Company
shall be in compliance with
prouvisions of Section 2(18) of
the Income Tax Act, 1961. In
this the petitioner
shall

compliance of all the provisions

regards,
company ensure
of Income Tax Act and Rules
thereunder;

It is observed that the
Transferee Company is a listed
company hence, Hon'ble NCLT
kindly the
Transferee company to obtain
NOC from NSE and BSE for

LODR

may direct

compliance of

Regulations.

furnishing the minutes thereof

are not applicable in the

present matter.

Apropos observation made in
paragraph 2 (e) of the report of

Regional Director is concerned,

the Petitioner Companies
undertakes to ensure the
compliance of all provisions of

the Income Tax Act, 1961
including any direction of the
Income Tax department, if any
in accordance with the law.

Apropos observation made in
paragraph 2 (f) of the report of

Regional Director is concerned,

the Petitioner Companies
submits that the present
Scheme solely provides for

Amalgamation of wholly owned
subsidiaries with its holding
company, no formal approval,
certificate or

no objection

13
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vetting is required from Stock
Exchanges or SEBI for the
Scheme, in terms of provisions
of the Securities and Exchange
Board of India @ (Listing
Obligations and Disclosure
Requirements) Regulations,
2015, read with the Securities
and Exchange Board of India
(Listing Obligations and
Disclosure Requirements)
(Amendment) Regulations,
2015, SEBI Master Circular
No.

SEBI/HO/CFD/DIL1/CIR/P/2
021/0000000665 dated
November 23, 202land other
applicable provisions, if any.
Further, in terms of the SEBI
Regulations, the present
Scheme of Amalgamation is
only required to be filed with
Stock Exchanges for the
purpose of disclosure and
dissemination on their website,
which the Transferee company

has already complied with.

14



g)

it.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1II

C.P.(CAA)/98/MB/2023 IN C.A. (CAA)/49/MB/2023

That on examination of the
of the Registrar of
dated

as

the

report
Companies, Mumbai
15.06.2023

Annexure

(Annexed
A-1))  that
Petitioner Companies 1,2 & 4
fall within the jurisdiction of
ROC, Mumbai. It is submitted
that no complaint and for
representation regarding the
of

been

proposed scheme

Amalgamation has
received against the Petitioner
Companies. Further, the
petitioner companies have filed
Financial Statements up to
31.03.2022 further

observations in ROC report are

-.as under:-

That the ROC Mumbai in his
report dated 15.06.2023 has
stated  that Inquiry,

investigation &

no
inspection,
prosecution is pending against
the

subject applicqnt

companies.

Transferee Company is a

Apropos observation made in
paragraph 2 (g)(i) of the report
of

concerned,

Director is

Petitioner

Regional

the
Companies states the same is
self-explanatory and does not

merit any response.

Apropos observation made in
paragraph 2 (g)(ii) of the report
of Regional

Director is

the Petitioner

Companies submits that the

concerned,

requirement of obtaining NOC

15
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so NOC from SEBI, NSE and BSE is not

obtained from required in terms of SEBI

SEBI, NSE and BSE.

Applicant Companies do not
file e-Form GNL-1 till date.

Seven (07) Open Charges are

there on

Company.

the

Transferee

Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2
021/0000000665 dated

November 23,2021 as stated in
para 4(f) above.

Apropos observation made in
paragraph 2 (g)(iii) of the report
of Regional Director is
concerned, the Petitioner
Companies submits that Form
GNL-1 have already been filed
by the them. Copies of the e-
filing challans evidencing the
filing of e-form GNL-1 by
Petitioner = Companies have
been filed as Annexure B to
the rejoinder filed with the
Regional Director.

Apropos observation made in
paragraph 2 (g)(iv) of the report
of Regional = Director is
concerned, the same is self-
explanatory and does not merit

any response as the open

16
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v. Transferee Company not filed
e-Form MGT-14.

J. As per the provisions of
Section 230(3) (i) of the
Companies Act, 2013, where
the transferor company is

the fee, if any,

the transferor

dissolved,
by
company on its authorized

shall be set-off
against any fees payable by

paid

capital

the Transferee company on

its authorized capital
subsequent to the
amalgamation.

Therefore, remaining fee, if

any after setting-off the fees

% already paid by the transferor

charges would continue to
remain so even after the
merger.

Apropos observation made in

paragraph 2 (g)(v) of the report

of Regional Director is
concerned, the  Transferee
Company has filed e-form

MGT-14 vide SRNAA1370155.
A copy of the challan
evidencing filing of Form MGT
14 has been filed as Annexure
C with the rejoinder filed with
the Regional Director.

Apropos observation made in
paragraph 2 (g)(vi) of the report
of

concerned, as stated above the

Regional  Director is
Transferee Company reiterates
that it would comply with the
provisions of Section 232(3)(i)
of the Companies Act, 2013
with respect to payment of
differential fees and would pay

the differential fees, if any.

17
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company on its authorized
capital, must be paid by the
transferee company on the
increased authorized -capital
subsequent to the
amalgamation.

vii. Interest of the Creditors

should be protected.

That on examination of the
of the
Companies,
22.05.2023

Annexure

Registrar of
Pune dated
(Annexed as
A-2) that the
Petitioner Company 3 fall within
the jurisdiction of ROC, Pune. It
is submitted that no complaint
/or

regarding the proposed scheme

report

and representation
of Amalgamation has been
received against the Petitioner
Company. Eurther, the
petitioner companies have filed

Financial Statements up to

Apropos observation made in

2(g)(vii) is
the
creditors shall be protected at

all times.

paragraph

concerned, interest of

Apropos observation made in
paragraph 2 (h) of the report of
Regional Director is concerned,
the same are self-explanatory
not merit

and does any

response.

18
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31.03.2022 further
observations in ROC report are
as under:-
i. That the ROC Pune in his
report dated 22.05.2023
stated that

has no

Inquiry,
investigation &

inspection,

is pending
the

prosecution

against subject
applicant companies.

ii. The applicant company
are neither vanishing nor
scam related company.

iii. Accordingly, the matter
may be decide on merits.

The petitioner companies may

please be directed to submit

reply on the above observations
of Jurisdictional RoCs.

The Hon'ble NCLT may kindly

direct the transferee Company

to file SH-7 along with altered
copy of

Association as required u/s 13,

14, 61, 64 of Companies Act,

2013, if needed in accordance

with section 232 (3) (1) of the

of memorandum

Apropos observation made in
paragraph 2 (i) of the report of
Regional Director is concerned,
it is submitted that Form SH-7
is not required to be filed by
the Transferee Company. The
Authorised Share Capital of the

Transferor Companies would be

19
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Companies Act, 2013.

clubbed with the Authorised
Share Capital of the Transferee
Company in terms of clause D-
20 of the Schemeread with
Section  232(3)(i)) of the
Companies Act, 2013 subject to

payment of differential fees, if

any by the Transferee

Company.

The observations made by the Regional Director have been
explained by the Petitioner Companies in Para 9 above. The
Representative of the Regional Director has submitted that
the explanations and clarifications given by the Petitioner
Companies are found satisfactory and that they have no

objection to the Scheme.

The Official Liquidator has filed his report on 5t June,
2023 and have stated that the representation may be taken

on record.

From the material on record, the Scheme appears to be
fair, reasonable and is not in violation to any provisions of
law nor is contrary to public interest/policy. The
undertakings given by the Petitioner Companies are hereby

accepted.

Since all the requisite statutory compliances have been
fulfilled, CP (CAA)/98/(MB)/2023 is made absolute in
terms of prayer clauses of the Company Petition. Hence

Ordered.

20
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ORDER

The Petition is allowed subject to the following.

The Scheme, with the Appointed Date fixed as 1st April,
2023 placed as Exhibit — A of the Company Petition, is
hereby sanctioned. It shall be binding on the Petitioner
Companies involved in the Scheme and all concerned
including their respective Shareholders, Secured
Creditors, Unsecured Creditors/Trade Creditors and

Employees.

The Registrar of this Tribunal shall issue the certified
copy of this Order along with the Scheme forthwith. The
Petitioner Companies are directed to file a certified copy
of this Order along with a copy of the Scheme with the
Registrar of Companies concerned, electronically in E-
form INC-28 within 30 days from the date of receipt of
the Order from the Registry.

The Petitioner Companies shall lodge a copy of this
Order and the Scheme duly authenticated by the
Registrar of this Tribunal with the Superintendent of
Stamps concerned, within 60 working days from the
date of the receipt of the Order, for the purpose of
adjudication of stamp duty, if any, payable.

The Petitioner Companies shall comply with all the
undertakings given by them.

The Petitioner Companies shall take all consequential

and statutory steps required under the provisions of the

21
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Act in pursuance of the Scheme.

(vij  All concerned shall act on a copy of this Order along

with the Scheme duly authenticated by the Registrar of

this Tribunal.

(vii) Any person interested in the above matter shall be at

liberty to apply to the Tribunal for any directions that

may be necessary.

18. Ordered Accordingly C.P. (CAA)/98/MB/2023 is allowed and

disposed off.

Sd/-
MADHU SINHA

MEMBER (TECHNICAL)
//SUNIL//

Certified True Copy
Copy Issued cost’

National Company  Tribunal Bench

(O 7093) 26/6/2022

sd/-
H.V. SUBBA RAO
MEMBER (JUDICIAL)

S¥ig,
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Exrernir- A
SCHEME OF AMALGAMATION

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT,
2013) OF

POWERUPCLOUD TECHNOLOGIES PRIVATE LIMITED
(*TRANSFEROR COMPANY 17)

AND
LYMBYC SOLUTIONS PRIVATE LIMITED
(FORMERLY KNOWN AS MA FOI
ANALYTICS AND BUSINESS SERVICES
PRIVATE LIMITED)
(*TRANSFEROR COMPANY 27)

AND

CUELOGIC TECHNOLOGIES PRIVATE LIMITED
(“TRANSFEROR COMPANY 3”)

WITH
LTIMINDTREE LIMITED
(FORMERLY LARSEN & TOUBRO
INFOTECH LIMITED)
(“TRANSFEREE COMPANY™)

AND

THEIR RESPECTIVE SHAREHOLDERS
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A. PREAMBLE

This Scheme is presented as an integrated and complete Scheme of
Amalgamation of PowerUpCloud Technologies Private Limited and Lymbyc
Solutions Private Limited and Cuelogic Technologies Private Limited
(hereinafter collectively referred to as “Transferor Companies”) with
LTIMindtree Limited (Formerly Larsen & Toubro Infotech Limited) (hereinafter
referred to as “Transferee Company”) and their respective shareholders
under Chapter XV pursuant to Sections 230 to 232 and other relevant provisions
of the Companies Act, 2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (including any statatory

modification or re-enactment thereof, for the time being in force).
B. DESCRIPTION OF THE COMPANIES
a. PowerUpCloud Technologies Private Limited (“Transferor Company 1)

PowerUpCloud Technologies Private Limited, (“Transferor Company 1)
(CIN:  U72200MH2015PTC341225) is a private limited company,
incorporated under the provisions of the Comparnies Act, 2013 on June 11,
2015 having its registered office at Ground Floor, Technology Tower- I, Gate
No. 5, Near Saki Vihar Road, Powai, Mumbai - 400072, Maharashtra, India.
The Transferor Company 1, is an AWS Premier Consulting company, with
capabilities in Cloud Consulting, migration, DevOps automation, cloud native
application development, managed services, data warchousing, BI
dashboards, machine learning and Big Data and having product platforms Viz.
'Cloud Ensure’ and 'Botzer’. The Transferor Company 1 became a wholly
owned subsidiary of the Transferee Company on October 25, 2019, while

October 1, 2019 was a cut-off date for acquiring effective control.

The main object of the Transferor Company 1 is — To engage in business of
developing products & providing services including consulting services in
the field of information technology and technology enabled applications in

different fields worldwide.

b. Lymbyc Solutions Private Limited (“Transferor Company 2)

Lymbyc Solutions Private Limited, (*Transferor Company 27} (CIN:
U74900MH2012PTC340699) (previously known as MA FOI

54



ANALYTICS AND BUSINESS SERVICES PRIVATE LIMITED il
October 27, 2017) is a private limited company, incorporated under the
provisions of Companies Act, 1956, (and an existing Company under the
provisions of Companies Act, 2013) on August 9, 2012, having its registered
office at Ground Floor, Technology Tower- I, Gate No. 5, Near Saki Vihar
Road, Powai, Mumbai - 400072, Maharashira, India. The Transferor
Company 2 is primarily focused on AI, Machine learning and advanced
analytics with their proprietary product ‘Leni'. The Transferor Company 2
became a wholly owned subsidiary of the Transferee Company on August 29,

2019, while July 31, 2019 was a cut-off date for acquiring effective control.

The main objects of the Transferor Company 2 are—
1. To conduct and perform all types of Research, Analytics, Consulting,
Actuarial valuation, Business Intelligence support, Reporting, Fore

casting, Data Mining and other and allied business support Services.

2. To investigate on behalf of any company, corporation, body corporate,
industries, firm, association or any person and to collect information and
data and submit reports on feasibility of new projects and/or improvement
to and/or expansion of existing projects; and to diagnose operational
difficulties and weaknesses and suggest remedial measures to improve and

modernize existing units,

. To enter into license agreement, joint venture agreement with any other

wl

company or any individuals in the field of management consultancy.

4. To carry on the business or vocation of acting as advisers and consultants
on all matters and problems relating to the Technical Industries, civil,
administration, finance and organization, management, commencement or
expansion of industry, medical, software, manufacturing, purchasing
techniques and business (including construction of plants and buildings),
production, purchases, sales, material and cost control, marketing,
advertisement, publicity and personnel, export and import to and for
institutions,  concerns, bodies, associations  (incorporated or
unincorporated), departments and services of the Government, public or
local authorities, trusts, scientific research and development centérs, and

be appointed as technical, financial, industrial administration,

denr
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C.

consultants.
Cuelogic Technologies Private Limited (“Transferor Company 3%)

Cuelogic Technologies Private Limited, (“Transferor Company 3%) (CIN:
U72200PN2010PTC135420) is a private limited company, incorporated under
the provisions of Companies Act, 1956, (and an existing Company under

the provisions of Companies Act, 2013) on January 29, 2010, having its

registered office at Casﬂemaine Premises Cooperative Society, st Floor Unit
No 503, 42 Sasoon Road, Néar Ruby Hall Clinic, Pune - 411011. The
Transferor Company 3 primary focus is on building and modernizing digital
products leveraging cloud native methodologies across web and mobile. The
Transferor Company 3 became a wholly owned subsidiary of the Transferee
Company on July 7, 2021, while July 1, 2021 was a cut-off date for acquiring

effective control.

The main objects of the Transferor Company 3 are—

1. To carry on business of, providing services in application development and
web development, setting up and development of integrated, web-based
software, application software, analytical software, media and
entertainment software, system software, statistical software, statistical
packages, education software, numerical computing, management
solutions, products and services, managerial software tools, business
application software; to carry on business of offering integrated solutions
and services for a wide range of remote processing applications including
customer interaclion services, business process outsourcing, technical
support and knowledge services, customer services, telemarketing services,
technical support services, helpdesk services, accounting services,
payment services, sales services, claims processing, administrative
services, managerial services, mortgage processing, supply chain services,
knowledge services, customer interface, decision judging, other

application solutions.

2. To carry on the activity of systems development, programming,
implementation, installation maintenance, operation, documentation, data-
processing, data entry, data capture, data communication, data storage
and retrieval, production consultancy, training and man power

development, renting, leasing, hiring, buying, selling, export and



services in respect of computers, computer software and hardware,
computerized systems, management information and control systems,
organization, strategy and development, operations research simulation,

financial/ administrative / managerial planning and control.

d. LTIMindtree Limited (Formerly Larsen & Toubro Infotech Limited)

(*Transferee Company™)

LTIMindtree Limited (Formerly Larsen & Toubro Infotech Limited)
(“Transferee Company™) (CIN: L72900MHI996PLC104693) is a public
limited company, incorporated under the provisions of Companies Act, 1956
on December 23, 1996 with the name ‘L&T Information Technology
Limited’. The name of the Transferee Company was changed to ‘Larsen &
Toubro Infotech Limited” on June 25, 2001 which was further changed to
*LTIMindtree Limited’ on November 15, 2022. The Transferee Company is
having its registered office at L&T House, Ballard Estate, Mumbai - 400001,
Maharashtra, India. The shares of the Transferee Company are listed on
BSE Limited (BSE) and National Stock Exchange of India Limited (NSE).
The Transferee Company is engaged in the business of global technology

consulting and digital solutions.

The main objects of Transferee Company are —

(i) 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.

(ii) To purchase, acquire, develop, enhance, improve, compress, experiment
with, supply, distribule, customise, import, export, trade, act as agents /

dealers of all kinds of sofiware products.

(iiiy 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.
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(iv) 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.

(v} To make or give services for making animation filnis using computer
software for any person or company or authority, government or

otherwise.

(vi) 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 resoutce

management and any such business related area.

(vii) 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.

(viii) 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,

(ix) 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.

RATIONALE FOR THE SCHEME OF AMALGAMATION:

The reasons and circumstances leading to and justifying the propesed
Scheme of Amalgamation of the Transferor Companies with Transferee
Company, which make it beneficial for all concerned, including the

members of Transferor and Transferee Companies, are as follows:

a. The Transferor Companies and the Transferee Company are operating
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complementary /similar line of business and can be conveniently combined
for mutual benefit as this would increase the profitability of the Transferee
Company. The Transferee Company and the Transferor Companies are in
the Information Technology services business which can be carried out
more efficiently as one amalgamated entity. The Transferor Company 1 is
engaged in providing cloud consulting, migration, cloud native application
development and managed services and specializes in AWS, Azure and
GCP Cloud Platforms. The Transferor Company 2 is specialist Al, machine
learning and advanced analytics company with their proprietary product
'Leni'. The platform has a combination of natural language processing,
data visualization and prediclive analytics capabilities. The Transferor
Company 3 opérates in the digital product engineering space arid works
with customers wanting to build digital products, modemize legacy
software with modern technologies leveraging cloud, Al, mobility and
offer Innovation Lab as a service to fast track experimentation and capture
untapped value from Digital. The proposed amalgamation will help the

Transferee Coriipany to strengthen its rapidly growing digital business.

. The proposed amalgamation will help pool and combine finances and
resources into one consolidated entity which will result in administrative
and operations rationalization, —organization efficiencies, optimal

utilization of various resources, overheads and other expenses and better

compliance management.

. The proposed amalgamation will help the Transferee Company (o
achieve financial strength aiding in achieving economies of scale, more

focused operational efforts, standardization and simplification of business

processes and productivity improvements.

. The proposed amalgamation will help the Transferee Company to enhance

its Teach to serve customers better thereby leading to increased business

opportunities and its net worth.

The proposed amalgarhation will réduce management ovetlaps, as Wo

of the Key Managerial Personnel of the Transferee Company are Directors

in‘the Transferor Companies.

Elimination of multiple entities will help in strearnlining the

Ao
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structure of the Transferee Company and the proposed amalgamation will
prevent cost duplication and will result in synergies in operations which
would increase the operational efficiency and integration of business

functions.

g. The proposed amalgamation is commercially and economically viable,
feasible, fair and reasonable and is in the’ interest of the Transferor
Companies, the Transferee Company and their respective stakeholders.

This Scheme of Amalgamation is divided into the following parts:
1. Part A deals with the Definitions;
2. Part B deals with the capital structure of the respective Transferor

Companies and the Transferee Company;

3. Part C deals with date of taking effect and operative date;

4. Part D deals with the Amalgamation of the Transferor Companies with the

Transferee Company;

5 Part E deals with accounting treatment for the Amalgamation in the books

of Transferee Company;

6. Part F deals with general terms and conditions that would be applicable to the
Scheme;

7. Part G deals with other terms and conditions applicable to the Scheme.

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

consequential or otherwise integral to it.

A- NS

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

following expressions shall have the following meanings:

A-1. “Act” or “the Act” shall means the Companies Act, 2013 the rules and
regulations made thereunder and will include any statutory
modification(s), re-enactment(s) or amendment(s) thereto, from time to

time; (to the extent notified on the relevant date);

A-2. “Appointed Date” shall mean April 1, 2023 or such other date(s)
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the Hon'ble National Company Law Tribunal at Mumbai, Maharashtra
or such other Appropriate Aunthority may approve;

A-3. “Appropriale Authority” means any governmental, statutory, departmental
or public body or authority, including the Securities and Exchange Board
of India, Stock Exchange(s), Registrar of Companies, Mumbai, Registrar
of Companies, Pune, Regional Director (WR), Ministry of Corporate
Affairs and National Company Law Tribunal;

A-4. “Board” or “Board of Directors” in relation to each of the Transferor
Companies and Transferee Company, as the case may be, means the board
of directors of such company(ies) and shall include a duly constituted
committee or individuals authorized for the purposes of matters pertaining
to the Amalgamation, this Scheme and/or any other matter relating

thereof, if any;

A-5. “Effective Date” means the last of the dates on which the certified or
authenticated copies of the orders of the National Company Law Tribunal,
Mumbai sanctioning the Scheme are filed with the Registrar of
Companies, Mumbai and Registrar of Companies, Pune, by the
Transferor Companies and by the Transferee Company, as the case may
be. Any references in this Scheme to the “date of coming into effect of
this Scheme” or “effectiveness of this Scheme” or “Scheme taking

effect” shall mean the EffectiveDate;

A-6. “Encumbrance” means any mortgage, pledge. equitable interest, assignment
by way of security, conditional sales contract, iypothecation, right of other
persons, claim, security interest, encumbrance, title defeet, title retention
agreement, voting trust agreement, interest, option, lien, charge,
commitment, restriction or limitation of any nature whatsoever, including
restriction on use, voting rights, transfer, receipt of income or exercise of any
other attribute of ownership, right of setoff, any arrangement (for the purpose
of, or which has the effect of, granting securi ty), or any other security interest
of any kind whatseever, or any agreement, whether conditional or otherwise,

to create any of the same and the term “Encumbered” shall be construed

accordingly;

A-7. “Government Authority” shall mean any applicable central,
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A-8.

A-9.

A-10.

A-13.

A-14.

government or local government, legislative body, regulatory or
administrative authority, agency or commission or any court, tribunal,
board, bureau or instrumentality thereof or arbitration or arbitral body

having jurisdiction;

“Registrar of Companies” shall mean the Registrar of Companies, Mumbai
in relation to Transferor Company 1, Transferor Company 2 and
Transferee Company and Registrar of Companies, Pune in relation to

Transferor Company 3;

“Scheme” or “the Scheme” or “this Scheme” shall mean this Scheme of
Amalgamation between the Transferor Companies and the Transferee
Company and their respective shareholders in its present form as submitted
10 the National Company Law Tribunal, Mumbai for sanction, with or
without any modification(s) approved or imposed or directed by the

National Company Law Tribunal, Mumbai;

“SEBI" shall mean the Securities and Exchange Board of India established
under the Securities and Exchange Board of India Act, 1992.

_«SEBI  Circular” shall mean SEBI’s Master Circular No.

SEBIHO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021

and any amendments thereof, as notified from time to time;

2. “Stock Exchanges” shall mean BSE Limited (“BSE™) and the National

Stock Exchange of India Limited (“NSE™);

“Tribunal® shall mean the National Company Law Tribunal, Mumbai
Bench as applicable or such other forum or authority as may be vested with
any of the powers to sanction the present Scheme under the Act having
jurisdiction in relation to the Transferor Companies and Transferee

Company as the context may admit;

“Undertaking” shall mean the entire business and all the undertakings of

the Transferor Companies and shall include:

All the assets. properties (whether movable or immovable, tangible or
intangible), business and commercial rights or any other assets of the

respective Transferor Companies, whether appearing in the Financial
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Statements or not, as on the Appointed Date (collectively referred to as

“the Assets”);

All the debts (whether in Indian Rupees or in foreign currency), liabilities,
duties and obligations of the respective Transferor Companies, of every
kind, nature and description whatsoever and howsoever arising, raised or
incurred or utilised whether appearing in the Financial Statements or not
along ‘with any charge, Encumbratice, lien or security thereon, as on the

Appointed Date;

Without prejudice to the generality of sub-clause (a) above, the
undertaking of the respective Transferor Companies shall include without

being limited to all the respective Transferor Companies’ reserves and

the authorized share capital, movable or immovable, tangible or intangible -

properties, buildings and structures, offices, residential and other premises,
c work in progress, sundry debtors, computers, servets, 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, actionable
claims, advances and book debts (whether in Indian Rupees or in foreign
currency), benefit of any deposits, financial assets, leases, powers,
authorities, allotments, approvals, permits and consent-s, quotas, 'rights,
entitlements, contracts, licenses, municipal permissions, tepareies 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 asséts or properties or other interest held
in trusts, 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 (o or in the ownership, power Or pOSsession
and in the control of or vested in or granted in favour of or enjoyed by the
respective Transferor Companies, including but without being limited to
trade and service names and marks, patents, knowhow, copyrights, and
other intellectual property rights of any nature whatsoever

application for registration of the same and right to use such

rights) authorizations, permits, approvals, registrations inicluding but

11
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limited to tax and labour law, rights to use and avail of telephones, telex,
facsimile, email, internet, leased line connections and installations, utilities,
water, electricity and other services, reserves, provisiens, 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 arid other records in connection
with or relating to the respective Transferor Companies; 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 respective Transferor Companies, 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;

All records, files, papers, engineering and process information, computer
programmes, soflware licenses, drawings. manuals, data, catalogues,
quotations, sales and advertising materials, list of present and former
custorners and suppliers, customer credit information, customer pricing
information and other customer information and all other records and
documents, whether in physical or electronic form, relating to the business

activities and operations of the Transferor Companies;

All agreements, rights, contracts, entitlements, permits, liceises,
approvals,  authorizations, concessions, consents, quota  rights,
engagements, arrangements, authorities, allotments, security arrangements
(to the extent provided herein), benefits of any guarantees, reversions,
powers and all other approvals of every kind, nature and description

whatsoever relating to the business activities and operations of the

Transferor Companies;

Amount claimed by the respective Transferor Companies whether or not 80
recorded in the books of account of the respective Transferor Companies
from any Government Authority, under any law, act, or rule in force, as

refund of any tax, duty, cess or of any excess payment.

12

€9



gz

Right to any claim, including MAT not preferred or made by the respective
Transferor Companies in respect of any refund of tax, duty, cess or other
charge, including any erroneous or excess payment thereof made by the
respective Transferor Companies and any interest thereon, with regard to
any law, act or rule or scheme made by the Governmental Authority,
and in respect of set-off, carry forward of unabsorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, etc. under the Income Tax Act, 1961, or taxation laws
of other countries or any other or like benefits under the said acts or under
and in accordance with any law or act, whether in India or anywhere outside

India.

All present and future liabilities including contingent liabilities and shall

further include any obligations under any license and/or permit.

All terms and words not defined in this Scheme shall, unless repugnant or

contrary to the context or meaning thereof, have the same meaning ascribed to

them under the Act and other applicable laws, rules, regulations, bye-laws, as the

case may be or any statutory modification or re-enactment thereof for the time

being in force.

References to clauses and recitals, unless otherwise provided, are t0 clauses and

recitals of and to this Scheme.

The headings herein shall not affect the construction of this Scheme, Unless the

context otherwise requires

Q]

(ii)

(iii)

the singular shall include the plural and vice versa, and references to one

gender include all genders.

references to a person include any individnal, firm, body corporate (whether
incorporated or not), government, state or agency of a state or any joint
venture,  association, partmership, works council or employee

representatives’ body (whether or not having separate legal personality).

reference to any law or to any provision thereof or to any rule or regulation
promulgated thereunder includes a reference to such law, provision, rule

regulation as it may, from time to time, be amended, supplemented. or’
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enacted, or to any law, provision, rule or regulation that replaces it.
B-C AL S :

The Authorized, Issued, Subscribed and Paid up share capital of the respective
Transferor Companies and Transferee Company as on January 31, 2023, was as

under:

a. The Authorized, Issiied, Subscribed and Paid-up share capital of
PowerUpCloud Technologies Private Limited, the Transferor Company 1

as on January 31,2023 was as under:

Particulars Nos. Amt. (Rs.)
AUTHORISED SHARE CAPITAL

Equity Shares of Rs. 10/- each 40,000 4,00,000
Total 40,000 4,00,000
ISSUED CAPITAL

Equity Shares of Rs. 10/- each 17,329 1,73,290
SUBSCRIBED AND PAID-UP CAPITAL

Equity shares of Rs. 10/- each fully paid- 17,329 1,73,290

up as detailed herein below:

Number  of
Names of the Shareholders  Equity Shares
held

LTIMindtree Limited 17,328

Kedar Krishna Gadgil (As
nominee shareholder for

LTIMindiree Limited)
Total 17,329 1,73,290

Subsequent to the approval of this Scheme by the Board of Directors of

Transferor Company 1, there has been no change in the stated capital of

Transferor Company 1.

b. The zed, Issued, Subscribed and Paid-up share capital of Lymbyc
Solutions Private Limited, the Transferor Company 2 as on January 31, 2023

was as under:

14



Particulars Nos.
AUTHORISED SHARECAPITAL

Equity Shares of Rs. 10/- each 15,00,000
Total 15,00,000
ISSUED CAPITAL

Equity Shares of Rs. 10/- each 11,45,422

SUBSGRIBED AND PAID-UP CAPITAL
Equity shares of Rs. 10/- each fully paid- 11,45,422
up as detailed herein below:

Number of

Names of the Shareholders  Equity
Shares held

" LTiMindtree Limited
11,45,421
Kedar Krishna Gadgil
(As nominee shareholder
for LTIMindtree
Limited)

Total 11,45,422

Amt. (Rs.)

1,50,00,000
1,50,00,000

1, 4,54,220

1,14,54,220

Subsequent to the approval of this Scheme by the Board of Directors of

Transferor Company 2, there has been no change in the stated capital of

Transferor Compary 2.

The Auth d, Issued, ed
Technolo Private Li eT

2023 was as under:

Particulars Nos.
SHARECAPITAL
Equity Shares ~ Rs. 10/ each 10,000
Total 10,000
ISSUED CAPITAL
10,000

Equity Shares of Rs. 10/- each
SUBSCRIBED AND PAID-UP CAPITAL
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Amt. (Rs.))

1,00,000
1,00,000

1,00,000
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Equity shares of Rs. 10/- ¢ach fully paid- 10,000
up as detailed herein below:
Number of
Names of the Shareholders  "Equity
Shares held
LTIMindtree Limited 9,999

Kedar Krishna Gadgil
(As nominee sharcholder
for LTIMindtres
Limited)

Total 10,000

1,00,000

1,00,000

Subsequent to the approval of this Scheme by the Board of Directors of

Transferor Company 3, there has been no change in the stated capital of

Transferor Company 3.

The Authorized, Issued, Subscribed and Paid-up share capital of

LTIMindtree Limited, the Transferee Company as on January 31, 2023 was

as under;

Particulars Nos.
AUTHORISED SHARECAPITAL

Equity Shares of Re. 1/- each 8,27,45,00,000
Total 8,27,45,00,000

ISSUED CAPITAL

Equity Shares of Re. 1/- each 29,57,98,429

CRIBED AND PAID-UP CAPITAL
Equity shares of Re. 1/- each fully paid-

up as detailed herein 29,57,98,429
Tatal 29,57,98,429

Amt. (Rs:)

8,27,45,00,000

8,27,45,00,000

29,57,98,429

29,57,98,429
29,57

The equity shares of the Transferee Company are listed on BSE and NSE.

There are no existing commitments, obligations or arrangemients by the

Transferee Company as on the date of approval of this Scheme by the

Board of Directors to issue any further shares or convertible securities
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excepl issue of shares on exercise of stock options granted under its existing
employee stock option scheme and grant of shares under Employees Stock

Purchase Scheme.

PART C-DATE OF TAKING BFEECT

The Scheme set out herein in its_present form or with any modifications approved
or imposed or directed by the Tribunal shall be effective from the Appointed
Date but shall be operative from the Effective Date. Any references in the Scheme
to ‘upon the Scheme becoming effective’ or ‘upon this Scheme becoming

effective’ or ‘effectiveness of the Scheme’ shall mean the Effective Date.

PART D — AMALGA ON OF THE

Transfer and Vesting of Undertaking

Upon coming into effect of this Scheme and with effect from the Appointed Date
and pursuant to the sauction of this Scheme by the Tribunal or any other
competent authority and pursiant to the provisions of Sections 230 to 232 and
other applicable provisions, if any, of the Act, the entire business and whole of
the Undertaking of the Transferor Companies shall be and stand vested in or be
deemed to have been vested in the Transferee Company, as a going concern
without any further act, instrument, deed, matter or thing so as to become, as
and from the Appointed Date, the undertaking of the Transferee Company by

virtue of and in the manner provided in this Scheme:

D-1. The entire Undertaking (as defined hereinabove, of the Trespective
Transferor Companies including all its respective 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 (including MAT
credit), if any and all other eslate, rights, title, claims, interest, contracts,
consents, authorities including accretions and appurtenances, approvals
or powers of every kind, nature and description whatsoever shall under
provisions of Sections 230 to 232 of the Act and pursuant to the orders

the Tribunal or any other appropriate authority sanctioning this

17

+4



and without finther act, instrument. or deed, shall stand transferred to
and be vested in the Transferee Company so as to become the properties
and assets 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 depreciafion, continuity of tax holiday/ deduction
available, if any, etc.), service tax (including benefits of any unutilized
CENVAT/ service tax credits, etc.), credit for Goods and Services Tax,
excise, Value Added Tax, Sales Tax (including deferment of sales tax),
benefits, etc. accruing for and under the Sofiware Technology Parks of
India or under the Special Economic Zones Act, 2005, or any other
registrations, etc., to which respective Transferor Cormpanies 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

be vested in the Transferee Company.

D-2. In respect of such of the assets of the Transferor Companies as are-movable

D-3.

D-4.

in nature or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same may be so transferced by the
Transferor Companies, and shall, upon such transfer, become the property

of the Transferee Company.

In respect of such of the assets belonging to the Transferor Companies other
than those referred to in Clause D-2 above, the same shall, as more
particularly provided in Clause D-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

232 of the Act.

Where any such debts, liabilities, duties and obligations of the Transferor
Companies as on the Appointed Date have beén discharged by such
Transferor Companies on or after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to be for and on account of

the Transferee Company upon the coming into effect of this Scheme.
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D-5. All loans raised and utilized and all liabilities, duties, undertakings, debts

D-6.

and obligations incurred or undertaken by the Transferor Companies on
or after the Appointed Date and prior to the Effective Date shall be
deemed to have been taised, 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
and under the provisions of Sections 230 to 232 of the Act, without any
further act, instrument or deed be and stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee
Company and shall become the loans, liabilities, duties, undertakings, debts
and obligations of the Transferee Company which shall meet, discharge

and satisfy the same.

Loans, advances and other obligations (including any guarantees, letters
of credit, letters of comfort or any other instrument or arrangement
which may give rise to a contingent liability in whatever form), if any,
due or which may at any time from the Appointed Date to the Effective
Date become due between the Transferor Compantes and the Transferee
Company shall, ipso facto, stand discharged and come to an end and there
shall be no liability in that behalf on any party and the appropriate effect

shall be given in the books of accounts and records of the Transferee

Company.

All the secured and unsecured debts (whether in Indian Rupees or in foreign
currency), liabilities (outstanding and receivables), duties and obligations,
of each of the Transferor Companies shall also along with any charge,
Encumbrance, lien or security thereon, (hereinafter referred to as the “said
Liabilities), without any firther act, instrument or deed be transferred or
deemed to be transferred to and vested in and assumed by the Transferee
Company pursuant to the provisions of Sections 230 to 232 of the Act, so
as to become the said 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. It is clarified that in so far as the Assets of the Transferor
Companies are concerned, the security or charge over such Assets or any

part thereof, if’ any, relating to any loans, debentures ot borrowing, of the
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Transferor Companies, 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.

All the Ticenses, permits, quotas, approvals, permissions, 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 respective
Transferor Companies shall, pursuant to the provisions of Section 232(3)
of the Act, withoul 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 fo
become as and from the Appointed Date, and shall remain valid, effective
and enforceable on the same terms and conditions to theextentp  ssible

under law

D-9. Itis clarified that notwithstanding anything to the contrary contained herein,

D-10.

all rights relating to patents, designs and drawings, trademarks, service
matks, logos, domain names and utility models, copyri ghts, inventions and
brand names which are possessed and/ or owned by the respective
Transferor Companies and business names and any similar rights and the

benefit of any of the foregoing shall be available to Transferee Company,

from the Effective Date.

Al assets, estates, rights, title, interest, licenses and es acquired by
or permits, quotas, approvals, permissions, incentives, loans or benefits,
subsidies, concessions, grants, rights, claims, leases, tenancy rights,
liberties, and other assets, special stats 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 respective
Transferor Companies after the Appointed Date and prior 1o the

ve 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.
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D-11. Assets of the Transferee Company shall not relate to or be available as

security in relation to the said borrowings of the Transferor Companies

unless the Transferee Company otherwise agrees.

D-12. 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 Companies 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
Companies shall in relation to or in connection with the Undertaking
after the Appointed Date and prior to the Effective Date shall be deemed
to be 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.

. Compliance with Income Tax Act, 1961:

The provisions of this Scheme as they relate to the amalgamation of the
Transferor Companies into the Transferee Company have been drawn
up to comply with the cenditions relating to “Amalgamation” as defined
under Section 2(IB) 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 Section 2 (1B) 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 Section 2(1B) 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 other parts of the Scheme.

The unabsorbed depreciation and losses of the Transferor Companies, 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 set-off/ carry forward the losses and

unabsorbed depreciation of the Transferor Companies and to revisé its tax
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D-15.

returns and including any loss, retums, related tax deduction certificates and

to claim refund, advance tax credits, etc., accordingly.

Legal Proceedings:
Upon coming into effect of this Scheme, all suits, actions, claiins, legal,
taxation and proceedings of whatsoever nature including proceedings in
respect of registrations of any patent, copyright, trademark, service names
or marks, or designs, by or against any of the Transferor Companies
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 Compariy as effectually and in the same manner
and to the same extent as if the same had been pending and/ or had

arisen by or against the Transferee Company.

[f any suit, appeal or other proceedings relating to or against the Transferor
Companies be pending, the same shall not abate or be discontinued or in
any way be prejudicially affected by reason of the amalgamation of the
Transferor Companies or by anything contained in this Scheme but the
proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it
would or might have been continved, prd_secuted and enforced by or against

the Transferor Companies as if this Scheme had not been made.

Contracts, deeds, bonds and other instruments:
Upon coming into effect of this Scheme, and subject to the provisions of
this Scheme, all contracts, deeds, bonds, agreements, schemes,
arrangements, incentives, licenses, engagements, approvals, registrations
(including registrations under Software Technology Parks of India,
Special Economic Zones and other registrations) and assurances and other
instruments of whatsoever nature. Lo which any of the Transferor
Companies is.a party or to the benefit of which any of the Tran T
Companies may be eligible, and which have not lapsed and are subsisting
or having effect immediately before the Effective Date, shall continue in
full force and effect against or in favour of the Transferee Comparny as the
case may be and may be enforced as fully and effectually as if, instead of
the Transferor Companies, the Transferee Company had been a party or

beneficiary or obligee thereto. The Transferee Company may, 'if and
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wherever necessary, enter into and/ or issue and/ or execute deeds, writings
or confirmations at any time, enter into any tripartite arrangements,
confirmations or novation prior to the Effective Date to which the
Transferor Companies will, if necessary and as applicable, also be a

party inorderto give formal-effect to the provisions of this Clause:

Without prejudice to the other provisions of this Scheme and
notwithstanding that vesiing of the Undertaking occurs by virtue of this
Scheme itself, the Transferee Company may, at any time after this-Scheme
coming into effect, in dccordance with the provisions hereof, if so required,
under any law or otherwise, enter into, or issue or execute deeds, writings,
confirmations, novation, declarations, or other documents with, or in
favour of any party to any contract or arrangement to which any of the
Transferor Companies 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 authorized to execute any such writings on behalf of each
of the Transferor Companies to carry out or perform all such formalities or
compliances required for the purposes referred to above on the part of

such of the Transferor Companies, as applicable.

Without prejudice to the generality of the foregoing, upon coming into
effect of this Scheme and with effect from the Appointed Date, all
consents, permissions, licenses, certificates, clearances, authorities, powers
of attorney given by, issued to or executed in favour of the Transferor
Companies shall stand transferred to the Transferee Company as if the
same were originally given by, issued to of executed in favour of the
Transferee Company, and the Transferee Company shall be bound by the
terms thereof, the obligations and duties thereunder, and the rights and

benefits under the same shall be available to the Transferee Company.

Employees

On the coming into effect of this Scheme, all employees, if any, of the
Transferor Companies who are in employment of the Transferor
Companies, as on the Effective Date, shall become the employees of the
Transferee Company with effect from the Effective Date without any

break or interruption in service and on the same terms and conditions as
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to employment and remuneration on which they are engaged or employed
by the Transferor Companies. It is clarified that the employees of the
Transferor Companies 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 may
be 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 /
settlernent, if any, entered into by any of the Transferor Companies with
any union / employee. After the Effective Date, the Transferee Compaity
shall be entitled to vary the terms and conditions as to employment and
remuneration of the said employees or any of them om the same basis

as it may do for the employees of the Transferee Company.

Upon the Scheme becoming effective, any funds such as the Provident
Fund, Gratuity Fund, Superannuation Fund or any other Special Fund or
Trusts existing (if any) for the benefit of the employees of the Transferor
Companies shall become funds / trusts of the Transferee Comparny for all
purposes whatsoever in relation to the administration or operation of such
funds / trusts in relation to the obligation to make contributions to the said
funds / trusts in accordance with the provisions thereof as per the terms
provided in the respective Trust Deeds, if any, to the'end and intent that: all
rights, duties, powers and obligations of the Transferor Companies in

relation to such funds / trusts shall become those of the Transferee

Company.

Directors:

Upon the coming into effect of this Scheme, the directors of the Transferor
Companies 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 Transferee Company as of the Effective Date.

Saving of Concluded Transactions:
The transfer of the Undertaking, the continuance of proceedings and the

effectiveness of contracts as mentioned hereinabove, shall not affect any

transaction or proceedings already concluded by any of the Transferor

Companies on:or before the Effective Date, o the end and intent that the
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Transferee Company accepts and adopts all acts, deeds and things done
and exccuted by any of the Transferor Companies in respéct thereto, as if

done and executed on ils behall,

Consideration:

All the Transferor Companies are wholly owned subsidiaries of the
Transferee Company and the entire paid-up share capital of the Transferor
Companies is held by the Transferee Company directly and through its

nominees.

Upon the Scheme becoming effective, no shares of the Transferee
Company shall be allotted in lieu or exchange of its holding in the
respective Transferor Companies and the paid up share capital of the
Transferor Companies shall stand cancelled and extinguished as per the

provisions of Section 232 (3) (b) of the Act.

The share certificates issued by each of the Transferor Companies in
relation to their respective shares shall, without any further application,
act, instrument or deed, be deemed to be stand automatically cancelled as

on the Effective Date.

. Increase in Authorized Share Capital of the Transferee Company:

Upon the Scheme coming into effect, the Authorized Share Capital of
Transferor Companies shall be added to that of the Authorized Share
Capital of the Transferee Company and in the Memorandum of
Association of the Transferee Company it shall be automatically stand
enhanced without any further act, instrument, or deed or procedure subject
to payment of differential stamp duty and registration fees, if any on the

part of the Transferee Company for such increased Authorised Share

Capital.

It is clarified that the approval/ consent of shareholders of the Transferee
Compauy to the Scheme, if required, shall be deemed to be their consent
for the purpose of making alteration in the corresponding capital clause
the Memorandum of Association of the Transferee Company as req
under Sections 13, 14, 61, 64 or any other applicable provisions of
Act. For this purpose, the filing fees and stamp duty already paid by

Transferor Companies on the Authorised Share Capital shall be utilized and
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applied 1o the increased share capital of the Transferee Company, and shall
be deemed to have been so paid by the Transferee Company on such
combined Authorised Share Capital and accordingly, the Tranhsferee
Company shall pay differential fees or stamp duty, if'any on the Authorised
Share Capital so increased. The Transferor Companies undertakes not to
change its capital structure/ shareholding until the Scheme coming into

effect.

. The capital clause being Clause V of the Memorandum of Association of the
Transferee Company shall on the Effective Date stand substituted to read

as follows:

“The authorized capital of the Company is Rs. 829,00,00,000/- (Rupees Eight
Hundred . Twenty Nine Crores only) divided into 829,00,00, 000 ¢
FHundred Twenty Nine Crores) Equity Shares of Re. 1/- (Rupee One only) each
with power lo increase or reduce the capital for the time being into several
classes and 1o 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,
miodify, amalgamaie 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.”

PART E - AC ING-

E-1. On this Scheme taking effect, the Transferee Company shall account for

Amalgamation of Transferor Companies with the Transferee Company in its

books of account as under:

a) Notwithstanding anything contained in any other clause in the Scheme,

Amal on of the Tran Com swi any

shall ounted for in ance poo for

common control buginess combinations mentioned in Appendix C of [ndian

Accounting Standard (Ind AS) 103 - Business Combinations or any other

relevant or related requirement under the Act, as may be applicable.

b) The assets and liabilities of the Transferor Companies transferred and

in Transferee Company under this Scheme shall be recorded in the books of
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the Transferee Company at the value and in the same form asrecorded in the
consolidated books of Transferee Company. In case of any differences in
accounting policy between the Transferee Comipany ard the Transferor
Companies, accounting policies followed by the Transferee Company shall
prevail and impact ofthe same shall be quantified and appropriately adjusted
in acco\rdance with the accounting policies followed by the Transferee
Company to ensure the financial statements reflect the financial position on

the basis of consistent accounting policy.

c) The identity of the reserves of Transferor Companies, shall be preserved and
they shall appear in the financial statements of Transferee Company in the
same form, in which they appeared in the consolidated financial statements

of the Transferee Company.

d) The carrying amount of investments in the equity shares of the Transferor
Companies held by the Transferee Company shiall stand cancelled arid there

shall be no further obligation in that behalf.

€) The inter-corporate investments / deposits / loans and advances between the
Transferee Company and the Transferor Companies will stand cancelled and

there shall be no further obligation in that behalf.

f) The difference between the net assets (assets less Habilities) of the Transferor
Companies transferred to the Transferee Company, after making the

adjustments, if any, as mentioned in this Scheme above shall be adjusted in

accordance with Appendix C of Ind AS 103 (Business combination of

entities under common control.

PART F—GENERAL T APPLI TG: E

F-1. Conduct of Business as and from the Appointed Date till the Effective

Date:
Effective Date each of the Transferor

a. Between the Appointed Date and

Companies shall carry on and be deemed to carry on all its business and

activities as hereto and shall stand possessed of its properties and assets for

and on account of, and fot the benefit of and in trust for, the

Company and all profits or income accruing or arising to each of

Transferor Companies and all expenditure or losses arising or

27



(including all taxes, if any, paid or accruing in respect of any profits and
income) by the Transferor Companies shall for all purposes be treated and
be deemed to be and accrue as the profits or income or as the case may be

expenditure or losses (including taxes) of the Transferee Company.

Each of the Transferor Companies hereby undertakes to carry on its
respective business unltil the Effective Date with reasonable diligence and
business prudence 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.

Each of the Transferor Companies shall not take, enter into, perform or

undertake;

) any material decision in relation to its business and operations other
than decisjons already taken prior to approval of the Scheme by the
respective Board of Directots;

(i) any agreement or transaction; and

.(iii) any new business or any substantial expansion of its respective
existing business or change the general character or nature of its

business except with the concurrence/consent of the Transferee

Company.

Dividend: .

The equity shareholders of each of the Transferor Companies and the
Transferee Company shall, save as expressly provided otherwise i.n this
Scheme continue to enjoy their existing rights under their respective

Atticles of Association including the right to receive dividends, prior to

the Effective Date.

Subject to the prO\;isions of the Scheme, the profits of each of the
Transferor Companies, for the period beginning from the Appointed Date,
shall belong to and be the profits of the Transferee Company and will be
available to the Transferee Company for being disposed of in any manner

as it thinks fit.

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 the Transferor

Companies and the Transferee Company to demand or cldim
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dividends which, subject to the provisions of the Act, shall be entirely at
the discretion of the Board of Directors of Transferor Companies and the
Transferee Company and subjecl, wherever necessary, to the approval
of the shareholders of the Transferor Companies and the Transferee

Company, respectively.

Dissolution of Transferor Companies:

Upon coming into effect of this Scheme, each of the Transferor Companies
shall stand dissolved without winding up, and the Board of Directors of
each of the Transferor Companies shall without any further act, deed or

instrument shall stand dissolved.

On and with effect from the Effective Date, the nameé of each of the
Transferor Companies shall be struck off from the records of the
appropriate Registrar of Companies. The Transferee Company shall make

necessary [ilings in this regard.

Application to Tribunal and other Authorities:

Each of the Transferor Companies and the Transferee Company shall
with all reasonable care dispatch, make and file all applications, petitions
under Sections 230 to 232 of the ‘Act and other applicable provisions of
the Act, before the Tribunal or any other Authority as applicable, for
sanctioning of this Scheme and for dissolution of each of the Transferor
Companies without winding up under the provisions of law and obtain all

approvals as may be required under law.

Modification or Amendments to the Scheme:

Subject to the approval of the Tribunal, each of the Transferor
Companies and the Transferee Company through their respective Board
of Directors 61‘ stich other person or persons, as the respective Board of
Directors may authorize, including any committee or sub-committee thereof
(hereinafter referred to as the “Delegates™), are hereby empowered and
authorized from time to time to make any modifications or amendments to
the Scheme, which the Tribunal or any other Government Authority may
deem fit to approve or may impose and to settle all doubts or difficulties
that may arise in carrying out the Scheme and to do and execute all

deeds, matters and things as may be necessary for putting the
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into effect, or to review the position relating to the satisfaction of the
conditions to this Scheme and if necessary, to waive any of these (fo 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 Companies or the Transferee
Company may find not viable for any reason, then the Transferor
Companies and the Transferee Company are at liberty to withdraw the
Scheme. The aforesaid powers of the Transferor Companies and the
Transferee Company may be exercised by the Delegates of the respective
Companiies.

The power of the Board of Directors of the respective Transferor
Companies and the Transferee Company shall be subject to the final

appioval of the Tribunal, if required.

For the purpose of giving effect to this Scheme or to any medifications or
amendments thereof or additions thereto, the Delegates of the Transferor
Companies and Transferee Company may give and are authorised to
determine and:give all such directions as are necessary incinding 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 paﬁies, in the same manner as if the same were specifically

incorporated in this Scheme.

Taxes:

Any tax liabilities under the Income Tax Act, 1961, Customs Act, 1962,
The Central Goods And Services Tax Act, 2017, State Sales Tax laws,
Central Sales Tax Act, 1956, other Services Tax, applicable State VAT
laws, stamp laws if any or otier applicable laws/ regulations dealing with
taxes/ duties/ levies (hereinafter in this Clause referred to as “Tax Laws”)
allocable or related to the business of each of the Transferor Companies to
the extent not provided for or covered by the provision for tax made in
the accounts made as on the date immediately preceding the Appointed
Date shall be transfeired 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 immedjately

the Appointed Date will also be transferred to the account of

Transferee Company.
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b. With effect from the Appointed Date and upon the Scheme becoming

effective, any lax credits, tax receivables, advance/ prepaid taxes, MAT
credit, taxes deducted at source, of each of the Transferor Companies shall
be treated as the tax credits, tax receivables, advance/ prepaid taxes, MAT
credit, taxes deducted at source, 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, MAT credit, taxes deducted at source,
of each of the Transferor Companies 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.

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

Transferee Company.

All taxes (including income tax, customs duty, excise duty, sales tax,

service tax, GST, VAT, elc.) paid or payable by any of the Transferor

‘Comipanies in respect of the operations and/ or-the profits of the business

before the Appointed Date, shall be on account of the respective
Transferor Companies and, in so far as it relates to the tax payment
(including, without limitation, custom duty, income tax, service tax,
etc.), whether by way of deduction at source, advance lax or otherwise
howsoever, /by the respective Transferor Companies in respect of the:
profits or activities or operation of the business from the Appointed Date,
the same shall be deemed to be the corresponding item paid by the

Transferee Company and shall, in all proceedings, be dealt with

accordingly.

The Transferee Company shall be entitled to tax benefits under Section
72A or amy other provision of the Income Tax Act, 1961 towards
brought forward losses and unabsorbed depreciation of the Transferor
Companies, if any from the taxable profits of the Transferee Company
with effect from the Appointed Date. The Transferee Company

continue-to enjoy the tax benefits/ concessions provided to the
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Companies through Notifications/ Circulars issued by the concerned.

Authorities from tinie to time.

For-the Financial Year 2022-23, the Transferor Companies undertake: (a) to:

coriaply with all the applicable tax laws, (b) to prepare the accounts and file

their income tax teturns as per the said laws, and (c) to pay the taxes due

thereunder:

. Compliance with SEBI regulations

As the present Scheme solely provides for Amalgamation of wholly owned
subsidiaries with its holding company, ro formal approval, no objection
certificate or vetting is required from Stock Exchanges or SEBI for the
Scherme, in terms of provisions of the 'Se;:_uri_ﬁes and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Iie‘gulaﬁonsa 2015,
read with the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) (Amendment) Regulations, 2015, SEBI
Master Circular No. SEBVHO/CFD/DIL1/CIR/P/2021/0000000665

dated November 23, 2021 and other applicable provisiods, if any.

In fe_mis of tie SEBI Regulations, the present Scheme df Amalgamation by
abserption - is only required to bé filed with Stock Exchanges for the

purpose of disclosure and dissemination on their website.

Scheme conditional upon sanctions, etc:

This Scheme is conditional upon and subject to:

a. The requisite orderf/s of the Hon’ble Tribunal referred to in Clause F-4

above being obtained;

b. Such other sanctions and approvals, including sanctions of any
governmental or regulatory authority, lessor, or ¢ ng party as
mﬁy be required by law or contract in respect of the Scheme, being
obtained; and

c. The approval by the requisite sanction or approval froni the Securities
and Exchaiige Board of India, ‘Stock Exchanges, Registrar
Companies, Regional Director (WR) Ministry of Corporate
Official Liquidator as may be applicable or as may be

the Tribunal; and
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G-3.

d. The certified copy/copies of the order/s of the Tribunal under Section
230 to 232 of the Act and other applicable provisions of the Act
sanctioning this Scheme being filed with the Registrar of Companies,

Mumbai and Registrar of Companies, Pune, respectively.

e. All other sanctions and approvals as may be required under any law

with regard to this scheme are obtained.

PART G-0O TE S&€

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 Tribunal, the
Schente shall become null and void, and each party shall bear its respective

costs, charges and expenses in connection with the Scheme.

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 F-8 above not being obtained and/ or complied with and fot satisfied
and/or waived and/ or this Scheme not being sanctioned by the Tribunal
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 ot
obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accordance with the:applicable

law.

Further, the respective Boards of Directors of each of the Transferor
Companies 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 respective 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 respective Transferor Companies and/

or the Transferee Company.
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G-4. If any part or provision of this Scheme is found to be unworkable for

G-5.

G-6.

any reason whatsoever, the same shall not, subject to the decision of each
of the Transferor Companies and the Transferee Company, affect the
validity or implementation of the other parts and/ or provisions of this
Sckieme. Each of the Transferor Companies (by its respective Board of
Directors) and the Transferee Company (by its Board of Directois), (either
by themselves or through a committee or authorized officers or Delegates
appointed by them in this behalf), may, in their full and absolute
discretion, modify, vary or withdraw this Scheme prior to the Effective

Date in any manner at any time.

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

All costs, charges, levies and expenses (including any taxes and duties)
incurred by the respective Transferor Companies and Transferee
Company, in relation to or in connection with this Scheme and ineidental
to the completion of the amalgamation of each of the Transferor
Companies with the Transferee Company including stamp duty on the
orders of the Tribunal, if any, shall be borne and paid by the Transferee

Company.
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