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in the matter of _
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from ORCHID PRINT INDTA LIMITED

% $ATA CONSUUTANCY SERVICES LIMITED

which was mginaﬁy incotporatad on 19th
day of ANU% &wgc?:mpames Act, 1958 end under the agme

R R DONNELLEY (INDIA)} PRIVATE LIMITED having

duly passed the necassary resolution in terms of section 21/22/(1)
(a);zzm (b)) of the Companies Act, 1556 the neme of the sald
Company is this day changed to i
TATA COHSULTANCY SERVICES LIHITED - snd ﬁ‘th

nto-is issued pursuant to Sectlon 23(1) of the sald Act/
Von und«' my ‘hand et MUMBAIL this 17th
2002
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

N THE 'OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
: MUMBAL.
in the matter of. R R DomaEm.Er (Imm) LB’I‘I‘ED

| hareby appro'.ra and sigmfy in wnting undar Saction 21
of the Companies Act, 1956 (Act of 1356} resd ‘with ths

‘Govarnmoent of india," Departinant " ‘of Caempsany Mfalrs.r

Notification No..  G.S.H. G07E dated the 24th June 1885 ths g

change of nama of the Company. @
from B B DONMELLEY (IvpIa). LIMITED A
ORCHID PRINT IRDIA. LIHI'I'ED \/

to : ' ' [;\
and | heraby cértifv that R R DOREIELLEY (IHJIA.) \3,
which was orlglnally incorporated on ‘19th Y

‘day of. a““ﬁdar’t%%%ompanin Act, 1856 and under tha namq @
R R DONNELLEY (IBDIL) PRIVATE LII{ITED _having @
culy passaed the riacessary ruolutlon ln terms of section 21/22/(1) N

(a}722(1) (b) of tha Companies Act, ‘1956 the rniame of thoe said

Company is 'l;hls day changed to :
ORCHID PRINT INDIA LIMITED and this

ccrtlflcata Is i£fuad pursuant to Ssction 23(1) of the =aid Act]
Gnron under my hand at MUMBAI this ..Sth

Y. { Registrar of Companies
Mahserashtra, Mumbai.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

TATA CONSULTANCY SERVICES LIMITED

The name of the Company is TATA CONSULTANCY SERVICES LIMITED.
The Registered Office of the Company will be situated in the State of Maharashtra.

Objects 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 advise, provide consultancy services, develop and implement products for customers
on all matters regarding implementation of computer software and hardware systems,
management of data processing and information systems and data communication systems
whether in India/abroad.

To design, develop, manufacture, assemble, buy, sell, distribute, import, export, alter,
remodel, lease, install, repair, service, provide consulting and otherwise to deal in all
classes and types of telecommunication, computing and related apparatus, instruments,
machinery, fixtures, devices, and contrivances and parts thereof including, but not limited
to telecommunications electronic test and measurement equipment analytical equipment,
data processing equipment, electronic calculators, equipment services, electrical and
electronic components of every description and mini computer and micro computer
products, mainframe and super computers, computer networking products and services,
computer software, firmware and programmers, electronic and mechanical computer and
their peripherals of every kind, equipment and terminals and workstations (including
intelligent terminals), speech and other signal processing equipment and services, test
equipment and parts, assemblies and sub assemblies related to all of the above used in
connection therewith, and to deal in all other machines, machinery, appliances apparatus
devices, materials, substances, articles or things of a character similar or analogous to the
foregoing or any of them or connected therewith.

New Sub-clauses 1 to 81 substituted for existing sub-clause 1 to 64 in clause Il - A,
[11-B and 111-C vide special resolution passed at the Extra-Ordinary General Meeting of
the Company held on October 7, 2002.



To design, develop, improve, manufacture market, distribute, sell, license, lease, install,
alter, import, export, or otherwise deal in or with all software, hardware and programs
of any and all kinds and description, including, but not limited to those used in, for or in
connection with electronic data processing equipment, products and services including
computers and micro processor based systems, mini and microcomputers based products,
switches mainframe and super computers and telecommunications peripheral equipment
and terminals including intelligent terminals speech or signal processing equipment, test
equipment, office and factory automation equipment.

To provide software, hardware or programmes consultancy, information processing and
business advisory services related to the preparation and maintenance of the accounting,
statistical, scientific or mathematical information and reports data processing, preparing,
collection and data of every kind and description, systems or aiding commerce, industry,
scientific and research problems and for all other related businesses whether in India/
abroad.

To undertake all activities relating to software development for any industry, business,
application, product, device, computer, microprocessor, including design and
implementation of hardware and software for all such services whether in India/abroad.

To carry on the business of development, marketing, import, export, maintenance and
service of all kinds of manufactured goods and products for all kinds of business
including manufacturers and dealers in modem and accessories, hardware and
accessories of every description for use in providing Internet, Intranets, Private
Telecommunication Networks, or by any other means, E-mail service, facsimile service,
education and training services, web sites, electronic market places, integral service
digital networks, video conferencing, including renting, maintaining, repairing and, for
the purpose, to set up plants, purchase, import or otherwise acquire the same and to run,
maintain all such plants, machinery and to undertake all activities, directly or indirectly
related to electronic commerce right from conception to transition, training,
implementation, and modification and services related to Electronic-Commerce business,
including developing content-based programs to exploit the Internet, Intranets and
Private Telecommunication Networks or any other means for serving the cause of
companies, groups of companies, industries, service organizations and government and
quasi-government undertakings whether in India/ abroad.

To initiate, undertake, carry on, engage in, promote, assist encourage, finance and
conduct scientific and technical research, developments, experiments, investigations,
inquiries, studies, projects, analysis, examinations, surveys and test of all kinds
including, but not limited to those related to telecommunications, computers, electronic
data processing equipment, software, hardware and programmers of all kinds and
description and any equipment, parts, components, assemblies or sub assemblies thereof
whether in India/ abroad.

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

To establish or promote or concur in establishing or promoting any Company or
Companies for the purpose of acquiring all or any of the property, rights and liabilities of
the Company or for any other purpose which may seem directly or indirectly calculated
to benefit the Company.



9. To carry on the business of manufacturers, designers, processors, assemblers, dealers,
traders, distributors, importers, exporters, agents, consultants, systems designers, and
contractors for erection and commissioning on turn-key basis or to deal in any other
manner including storing, packing, transporting, converting, repairing, installing,
training, servicing, maintenance of all types, varieties, and kinds of products,
manufactured goods and equipment whether on behalf of clients or for business of the
Company.

*9A. To manufacture, purchase, sell or otherwise transfer, lease, import, export, hire, license,
use, dispose of, operate, fabricate, construct, distribute, assemble, design, charter,
acquire, market, recondition, work upon or otherwise, generally deal in any electronic,
electrical, mechanical and electromechanical product, machine, apparatus, appliance,
custom products, merchandise, systems, software procedure, peripheral products,
computers, tabulators, data processing machines and systems and components thereof,
electronic calculators, electric and electromechanical accounting systems, terminal
products and systems, machines for registering, data preparation, recording, perforation,
tabulating, sorting printing, typewriting, products which possess an internal intelligence
for recognition and correlating any type of data or information to be processed,
recognition and memory systems, optical scanning machine, transmission lines,
transmission equipment, terminals, copying, reproducing and distributing machines,
check signing, protecting and disbursing equipment, machines for facsimile
reproduction, facsimile transmission and word processing, facilities and accessories and
devices of all kinds, and for all purposes, and any products and component parts thereof
or materials or articles used in connection therewith, and any and all other machinery,
appliances, apparatus, devices, materials, substances, business forms and supplies,
articles or things of a character similar or analogous to the foregoing, or any of them or
connected therewith.

*OB.To establish and conduct programmes for the training of any personnel including
members of public in the fields enumerated in the aforementioned objects and or training
any personnel in any educational fields including any technology, banking, insurance,
management, bio-technology, behavioural sciences etc., and develop systems for use in
connection therewith and for all industrial and business applications of computer,
hardware, software, firmware, computer programme and systems.

10. To amalgamate, enter into partnership or into any arrangement for sharing profits, union
of interests, co-operation, joint venture or reciprocal concession, or for limiting
competition with any individual, person or Company carrying on or engaged in, or about
to carry on or engage in, any business or transaction, which the Company is authorized
to carry on or engage in, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company.

11. To undertake or participate in the formation, management, Supervision or control of the
business operations of any other Company, firm or person.

12. To purchase, take on lease, tenancy or in exchange hire or otherwise acquire any estate
or interest and to take options over any property, whether movable or immovable and
any rights or privileges which may be convenient for the purpose of its business or may
enhance the value of any other property of the company.

* Inserted vide Resolution passed on 18.10.2005 at a Court Convened Meeting approving the Scheme of Amalgamation
which was approved by the Bombay High Court on 27.1.2006 & effective from 1.2.2006



*12A To sell, mortgage, exchange, grant leases, licenses, easements and other rights in respect

13.

14.

15.

16.

17.

18.

of improve, manage, develop and turn to account or deal with in any manner the whole
of the property, assets, investments, undertakings, rights and effects of the Company or
any part thereof for such consideration as may be thought fit, including by way of shares,
debentures, or securities of any other Company, whether partly paid up or fully paid up.

To receive money on deposit or loan and borrow or raise in such manner as the Company
shall think fit, and in particular by the issue of debentures or debenture-stock, (perpetual
or otherwise) and to secure the repayment of and, money borrowed, raised or owing by
mortgage, charge or lien upon all or any of the property or assets of the Company (both
present and future) including its uncalled Capital, and also by a similar mortgage, charge
or lien to secure and guarantee the performance by the Company or any other person or
Company of any obligation undertaken by the Company or any other person or Company
as the case may be but shall not carry on the business of banking as defined in the
banking regulation act. 1949, subject to section 58A of the Companies Act, 1956, and
R.B.I. directives.

To purchase, acquire, or undertake over the whole or any part of the business, profession,
goodwill, property, contracts, agreements, rights, privileges, effects and liabilities of any
person, firm or Company catering on or proposing to carry on or ceasing to carry on any
business, profession, or activity which the Company is authorised to carry on, or
possessed of property or rights suitable for the purpose of the Company and upon such
terms and subject to such stipulations and conditions and at or for such price or
consideration (if any) in money, Shares, debentures, money’s worth or otherwise as may
be deemed fit.

To enter into any arrangements with any Governments or authorities that may seem
conductive to the attainment of the Company, object or any of them, and to obtain from
any such Government or authority any rights, privileges, licences and concessions, which
the Company may consider necessary or desirable to obtain, and to carry out, exercise
use or comply with any such arrangement rights, privileges or concessions.

To procure the registration, incorporation or recognition of the Company under the laws
or regulations of any other country and to do all acts necessary for carrying on any
business or activity of the Company in any foreign country.

To donate or gift, in cash or kind, for any national charitable, benevolent, public,
purposes or to any institutions, club, society, research association, fund, university,
college or any other person or body.

To apply for, secure, acquire by grant, legislative enactment, assignment, transfer,
purchase or otherwise, and to exercise, carry out and enjoy any charter, licence, power,
authority, franchise, concession, right or privilege, which any government or authority or
any corporation or other public body may be empowered to grant, and to pay for, aid in,
and contribute towards carrying out the charter, licence, power, authority, franchise,
concession, right or privilege into effect.

* Inserted vide Resolution passed on 18.10.2005 at a Court Convened Meeting approving the Scheme of Amalgamation which was
approved by the Bombay High Court on 27.1.2006 & effective from 1.2.2006



19.

20.

21.

22.

23.

24,

25.

26.

217.

28.

29.

To apply for, promote, and obtain any statute, order, regulation, or other authorization or
enactment which may seem calculated directly or indirectly to benefit the Company, and
to oppose any bills proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

To apply for, purchase or otherwise acquire any patents, patent rights, copyrights, trade
marks, formulae, licences, concessions and the like or any secret or other information,
the acquisition of which may seem calculated directly or indirectly to benefit the
Company in any jurisdiction.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds, or Trusts for the
benefit of, and give or procure the giving of donations, gratuities, pensions, allowances
or emoluments or stock options to any persons who are or were at any time in the
employment or service of the Company, or, of any Company which is a subsidiary of the
Company or is allied to or associated with the Company or with any such subsidiary
Company, or who are or were at any time directors or officers of the Company or of any
such other Company as aforesaid, and the wives, widows, families and dependents of
any 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 or towards the
insurance of any such persons as aforesaid and do any of the matters aforesaid, either
alone or in conjunction with any such other Company as aforesaid.

To open bank accounts of all kinds including overdraft accounts, and to operate the
same.

To distribute amongst the members of the Company in specie or kind any property of the
Company, or any proceeds of sale or disposal of any property of the Company in the
event of the winding up, of the Company, subject to the provisions of the Companies
Act, 1956.

To invest and deal with the moneys of the Company not immediately required in any
manner.

To adopt such means of making known and advertising the business of the Company as
may seem expedient.

To accept gifts, bequests, devices and donations from members and others and to make
gifts to members and others of money, assets and properties of any kind.

To become members of other bodies of persons and associations, including societies,
clubs and Companies limited by guarantee, whether formed for profit or non-profit
activities.

To carry on the business of undertaking and setting up project on turn key basis.
To carry out the objects of the Company and do things in any part of the world and either

as principal, agent, contractor or trustee or otherwise & rid by or through trustees or
agents or otherwise, and either alone or in conjunction with other.



30.

31.

In accordance with the law for the time being in force to reserve or to issue as bonus
shares to the members or otherwise to apply as the Company deems fit any money
received by way of premium on any shares stock, mortgage, debentures stock of the
Company.

In connection with the business of the Company to guarantee the performance of any
Company, firm or persons and to guarantee the payment and repayment of the capital
and principal and of dividend interest or premium payable on any stock, mortgage, loan
or other securities, issued by any Company, Corporation, firm or persons, including
(without prejudice to the said generally), bank overdrafts, bill of exchange and
promissory notes and generally to give guarantee and indemnities.

OTHER OBJECTS:

32.

33.

34.

35.

36.

37.

To carry on, establish, organize, manage, promote, provide, operate, conduct and develop
life insurance and general assurance business in all its branches & manifestations in India
or elsewhere and for this purpose to operate various schemes including whole life
insurance, endowment insurance, double benefit and multiple benefit insurance, medical
insurance, fire, riot, earth-quake, natural calamity or crop insurance, loss of profit
insurance, theft insurance, transit insurance, accidental insurance, limbs and organ
insurance, annuity plans, gratuity plans, fixed income plans and such other schemes and
plans as may be considered expedient and necessary from time to time.

To act as agents, representatives, surveyors, sub-insurance agents, franchisers,
consultants, advisors, collaborators, in life and general insurance.

To engage in all activities which are incidental and allied or related to insurance business
and for this purpose to apply, approach acquire, hold and procure such rights, titles
entitlements, licences and permissions from Government, Semi-Government, local
authorities, public bodies, undertaking and from such other authorities as may be
necessary and expedient.

To acquire, take up, manage, invest, hold, sell and deal in investments and other property
of any kind and advise in relation thereto on behalf of individuals, trusts, pension funds,
charities, associations, registered societies, unit trusts, mutual funds, offshore funds,
investments pool and other persons of bodies of persons whether incorporated or not and
to promote, establish, manage and carry on any trust scheme, mutual fund operations,
investment or pool (whether fixed or flexible or a combination thereof) or concerning
any shares, stocks, debenture, debenture stock, bonus, unit, loans, obligations, securitised
debt, money market investments securities of the Government, State, Company,
Corporation, Municipal or local or other Body or Authority or obligations or local or
other securities or investments of any kind or description whether in India or any foreign
country.

To carry on the business of managing investments of pension funds or any
superannuation schemes or any other funds of similar nature.

To carry on business in all its branches and elsewhere as an investment advisor and asset
management company and to undertake and carry on and execute all kinds of financial,
advisory and investment supervisory services to any clients, and to generally carry on
commercial trading and other operations.



38.

39.

40.

41.

42.

43.

44,

45.

46.

47.

To act as financial advisors and investment advisors and to render such financial and
advisory services to individuals, companies, corporations, trusts and other entities so as
supplement the activities of the Company and as so not conflict with the activities of the
Company.

To pay out of the funds of the Company all expenses which the Company may lawfully
pay with respect to the formation and registration of the Company or the issue of its
Capital including brokerage and commission for obtaining applications, for or taking,
placing or underwriting or procuring the underwriting of Shares, debentures or other
securities of the Company.

To promote, subscribe to, purchase, acquire by exchange or otherwise any share
(whether fully paid or partly paid), stock, debentures, debenture-stock in or of any other
body corporate or other securities of all kinds and to hold the same as investment or
stock in trade and realize or sell the same.

To employ expel to investigate and examine into the conditions, prospects, value,
character, and circumstances of any business, concerns and undertakings and generally
of any assets, concessions, properties or rights.

*

To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange,
promissory notes and other negotiable or transferable instruments.

To undertake, aid or promote research in economic, fiscal, commercial, financial,
agricultural, medical industrial, mining, technical and scientific problems and matters.

To carry on the business of mining, refining and preparing for market ores, minerals,
metals and substances of every kind and description, and processing them and trading in
them and their products and by products.

To carry on the business of engineers, founders, smelters, fabricators, smiths, metal,
workers, metallurgists, electric and chromium platers, polishers, painters, in smiths,
locksmiths, iron mongers, alloy makers and machinists and manufacturers of and dealers
in machinery, tools, instruments and equipment of all kinds used in mining, refining,
manufacturing and processing of ores, mineral goods and materials.

To carry on the business of manufacturers and fabricators of and dealers in machinery,
machine tools, implements, engineering products, machinery spares and components of
all types and in particular to manufacture, produce, repair, alter, convert, recondition,
prepare for sale, buy, sell, hire import, export let out on hire, trade and deal in machine
tools and implements other machinery, plant, equipment, article, apparatus appliances,
component parts, accessories, fittings, and things in any stage or degree of manufacture,
process or refinement.

* Omitted vide Resolution passed on 18.10.2005 at a Court Convened Meeting approving the Scheme of Amalgamation which was
approved by the Bombay High Court on 27.1.2006 & effective from 1.2.2006



48.

49.

50.

51.

52.

53.

54.

55.

To carry on business as financiers, guarantee, brokers and of hire purchase financing
agency, investors, and to undertake, carry on and execute all kinds of financial business
whatsoever, to advance money on personal security or on the security of leasehold and
freehold land, shares, securities, stocks, merchandise and other property and assets and
generally to lend and advance money to such persons, firms or companies and upon such
terms and subject to such conditions as may be expedient.

To carry on the businesses as exporters, stockists, distributors, agents, traders and dealers
in all kinds of products and articles of merchandise and to undertake, carry on or acquire
agencies of all kinds for all type of products and articles of merchandise and to act as
agents (selling and purchasing), brokers, commission agents, indentures and
manufacturers’ representatives and to set up import and export houses for all these of
products required or ordered by the customers and to carry on the business in India or
elsewhere in the world by itself or through agents.

To manufacture, import, buy, sell, exchange, distribute, fabricate, mould, extrude,
expand, compress, bond, laminate, reinforce, well, shape, coat, print, treat, spin, weave,
electroplate, vulcanize, melt, matallize, strength split, to adopt any of processes for
foaming, fibrillation, cocooning and to manipulate, prepare for market or otherwise deal
in polyethylene and polyethylene products, bye products, and variations, woven sacks,
all kinds of tapes tarpaulins, sheets, carpets, tents, wires, ropes, roofing sheets,
containers, and any other products which may be usually and conveniently combined
with the business of the company.

To manufacture, import, export, buy, sell, exchange, and distribute, fabricate, process,
print, weave, or otherwise deal in with synthetic rubber including silicone, rubber,
synthetic leather, synthetic fibres, resins, pellets, and powders or in liquid from or any
other form, cellulose bakelite, celluloid and other celluloid ester solutions chemicals and
all kinds of adhesives.

To carry on the business of manufacturers of, importers, exporters and dealers in, hirers,
repairers, and ware-housers of aeroplanes, helicopters, cars, lorries, buses, vans, cycles,
tractors, motor cycles, scooters, wagons, locomotives, earth moving equipments, ships,
boats, barges, trawlers, submarines and aircraft, vehicles and vessels of every description
and their components and accessories.

To carry on the business of manufacturers of, importers, exporters, and dealers in
forgings, castings, and stampings, of metals, tools, bolts, nuts, nails, rivets, hinges,
hooks, handles, buckets, bath tubs, tanks, trunks, metal, future, sewing machines, safes,
chimneys, pipes, locks, dies, jigs, measuring, tapes, automobile, parts, agricultural
implements, armaments, tanks, guns and parts and components of all kinds of machinery.

To carry on business of manufacturing, processing and doing in iron and steel, ferro
alloys, special steels, aluminium, copper, lead, zinc, and their alloys and productivity and
manufacturing and dealing in industrial machinery, boilers, internal combustion engines,
ball, roller, and tapered bearings, tubes cables, wires, pipes, cookers, printing machinery
and textile machinery and their components and accessories.

To carry on the business of spinners, weavers, cloth manufacturers, furriers, hosiers,
dressmakers, tailors, hatters, outfitters, glovers, shoe makers, carpet, makers and makers
of jute goods, umbrellas, brushes, combs, razors, blades and scissors.



56.

57.

58.

59.

60.

61.

62.

63.

To carry on the business of manufacturers of, importers, exporters and dealers in glass,
glass-products, including sheet and plate glass, optical glass, glass wool, laboratory ware,
bottles, jars, containers, thermo-bottles, enamelware and receptacles of all kinds and
wood products, including plywood, matches, furniture, boxes, windows, doors, tools and
other articles and products in which timber or wood is used and to act as timber and
lumber merchants and proprietors of saw mills.

To carry on the business of manufacturers of, importers, exporters and dealers in, hirers
and repairers of electrical machinery, equipment and appliances of all kinds and
descriptions including motors, batteries, dynamos, bulbs, armatures, magnets,
conductors, insulators, transformers, converters, switch, board, airconditioners,
refrigerators, domestic appliances and electronic equipments, including radars,
computers, business machines, radios, televisions acts, tape recorders, gramophones,
records, tapes and telecommunication equipment and telephone equipment and their
components and accessories, including transistors, resistors, condensers and coils.

To carry on the business of manufacturers, importers, exporters and dealers in all types
of rubber, leather, plastic latex, celluloid, bakelite and similar goods and their accessories
and fittings, including tyres, tubes, rolls, rollers, shoes and packaging items.

To carry on the business of manufacturers of exporters, importers and dealers and
workers in cement, lime, plasters, ceramic, sanitary fittings, asbestos sheets, chinaware,
whiting clay, gravel, sand minerals, earth, coke, fuel and stone and builders’ requisites
and conveniences of all kinds.

To carry on the business of makers of and dealers, importers, exporters in scientific and
industrial instruments of all kinds for indicating, recording, controlling, measuring and
timing and machine tools, precisions tools, surgical instruments, and appliances and
artificial limbs, dental and optical equipment and goods, anatomical, orthopaedic and
surgical appliances of all kinds and providers of requisites for hospitals, patients and
invalids.

To carry on the business of manufacturers of and dealers, in, importers, exporters of pulp
and paper of all kinds, and articles made from paper or pulp and materials used in the
manufacture or treatment of paper, including packaging goods land materials such as
bags, cartons, containers, and boxes whether made of paper, plastic or any other
materials and pens, pencils and ball pens.

To carry on the businesses of gold smiths, silver smiths, jewellery, gem and diamond
merchants and of manufacturing and dealing in clock, watches, jewellery and cutlery and
their components and accessories and of producing, acquiring an trading in metals,
bullion, gold, ornaments, silver, silver, utensils, diamonds, precious stones, paintings
manuscripts, curios, antiques and objects of art.

To carry on business in India and elsewhere as manufacturers of and dealers in and
importers and exporters of all kinds of packaging and containers including cartons, boxes
and cases wholly or partially of paper, board, wood, glass, plastic, rubber, metal,
gelatine, tin or otherwise and glass bottles, glass jars. Flasks, casks and glass containers
of every description, fibrite boxes, corrugated containers, corrugated folding boxes,
display boxes, aluminium, foils, and packing requisites of every kind and description.



64.

65.

66.

67.

68.

69.

70.

To carry on the business of generating and distributing gas and heat and of
manufacturing or dealing in all kinds of machinery, equipment and appliances, required
for generating, distributing, employing and consuming electricity and of acting as
electrical engineers and contractors and of purifying water.

To carry on the business of constructing building, roads, bridges, dams, ports and
working as builders and contractors, architects, decorators and manufacturers, and
processors of and dealers in all kinds of building materials including bricks, tiles,
marbles, hardware, cement, sanitary goods, road making materials and of acting as estate
agents, brokers, managers of estates and properties and of acquiring promises on lease
and giving them or sublease.

To carry on the business of cultivating, producing and dealing in agricultural products
including food grains, cash, crops, oil, seeds, fruits, vines, vegetables, flowers, tea,
coffee, cinchona, cotton, rubber, and the business of dairy farming including making of
condensed and powered milk, cream, cheese, butter and other milk products and the
business of poultry farming, live stock breeding and processing and canning of food
articles, spices, fruits, and vegetables and of cultivating and exploiting forests and
utilizing forest products.

To carry on the business of brewers, distillers, millers, bakers, butchers, confectioners
and makers and manufacturers and dealers in flour, rava, maida, biscuits, bread, sugar,
gur, khandsari, molasses, syrups, food articles of all types and description, cigarettes, and
other articles made of or with tobacco and aerated, mineral and artificial water, alcohol,
beer, ale, wines, whiskies, and liquors of every description.

To carry on the businesses of carriers of passengers and goods and merchandise by air,
sea or surface transport and to maintain airways, shipping lines, roadways and other
transport service and to act as clearing agents, forwarding, agents, travel agents,
charterers, tour, agents, and freight contractors.

To carry on the business as selling agents, brokers, adatias, buyers, sellers, importers,
exporters, dealers in, collectors, manufacturers of or in any other capacity and to import,
export, buy, sell, barter, exchange, pledge, mortgage, advance upon or otherwise trade
and deal in machinery, equipments, components spare parts, goods, produce, articles and
merchandise of any kind whatsoever and without prejudice to the generality of the
foregoing agricultural commodities, food grains, cash crops, cotton, tea jute coffee,
fruits, vegetables, flowers, milk, milk products, meat, seeds, raw materials required by
industries semi-finished products of industries and finished products of industries
including machinery, equipment, chemicals, intermediates, electrical goods, textile
yarns, garments, furniture, minerals, ores and oils as wholesalers or retailers on the basis
of ready delivery or forward contracts or on commission basis.

To purchase, hold, take on lease or exchange, take on mortgage and give on mortgage,
hire or otherwise acquire and hold or deal in any moveable or immovable property
including, lands, buildings, houses, flats, bungalows, shops, offices, godowns, patents,
licences and any rights, interests and privileges therein and to develop and turn them to
account or let them out on rent.

10



71.

72.

73.

74.

75.

76.

77.

To carry on the business of salt making, fishing, producing, distributing and exhibiting
films of manufacturing and dealing in cameras and photographic equipments and
materials and of renting or hiring out or dealing in all kinds of machinery, equipment,
furniture, vehicles, ships, automobiles, aeroplanes, fans, sewing machines and other
things.

To carry on the businesses of running hotels, restaurants, lodging houses, milk and snack
bars, laundries, libraries, swimming pools, night clubs, hair dressing and beauty saloons,
chemist shops, cold storages, cinemas, theatres, studios, exhibition halls, amusement
centers, wine and beer shops, department stores, hospitals, clinics, nursing homes,
maternity and family planning units, pathological laboratories, optician shops, massage
houses, concert and dancing halls, discotheques, schools, colleges and training
institutions, circuses, sports clubs, skating halls, boating and padding pool, radio and
television stations, garage and service stations, repairs shops, petrol pumps, gymnasiums,
safe deposit vaults, warehouses, godowns, car parks, hangers and race courses.

To carry on the business of consultants, assessors, valuers, surveyors, mortgage brokers,
and undertaking the provision of hire purchase and credit sale finance and of acting as
factors and brokers in any line or activity (provided that nothing contained here shall
enable the Company to carry on the business of banking as defined in the banking
Regulation Act, 1949).

To carry on the business and professors of providing services of all types including
technical, administrative, marketing and other office services and providing services of
technicians, scientists, artists, administrators, salesmen, economists, accountants, tax
experts and of acting as recruitment agents, advertising agents, organizers of
conferences, auctioneers, trustees, executors, administrators, attorneys, nominees, and
agents (and to exercise the power of custodians, trustees and trust corporations) and of
working as professional consultants, on technical, management, productivity, taxation,
employment, investment, marketing, banking and economic problems and matters.

To carry on the business of procuring, developing and supplying technical know-how,
patents, inventions, drawings, designs and other scientific formulae, and processes for
the manufacture or processing of goods, and material and for the in installation or
erection of machinery or plant for such manufacturing and processing and for the
working of mines, oil wells and other sources of minerals and deposits and for search
and discovery and testing of mineral deposits and for carrying out any operations relating
to agriculture, animal husbandry, dairy or poultry farming, forestry and fishing and of
rendering services in connection with the provision of such technical know-how.

To carry on the business of any contract or obligation of any Company, firm or persons
and the payment and repayment of the capital and principal or dividend, interest or
premium, mortgage, loan and other securities issued by any Company, corporation, firm
or persons, including (without prejudice to the said generality) bank overdrafts bills of
exchange and promissory notes.

To carry on the business of undertaking or arranging for the writing and publication of
books, magazines, journals, or pamphlets on subjects relating to trade, commerce,
industry, agriculture, medicine, banking, insurance, investment, taxation, finance,
economics, law and other subjects.

11



V*

78. To carry on the business of dealers and or in metals, bullion, gold, silver, diamonds,

precious, stones, ornaments, and jewellery and paintings and coins and manuscripts and
objects of art, obligations or securities by original subscriptions, tender purchase,
exchange or otherwise on the basis of forward contracts or ready delivery and to
subscribe for the same or to guarantee the subscription thereof.

79. To carry on the trades or businesses of preparing, spinning doubling, weaving, combing,

souring, sizing, bleaching, colouring, dyeing, printing and finishing, working, or
manufacturing, and/or dealing in any way whatever, cotton, wool, silk, flax, hemp, jute,
artificial silk, rayon, nylon, and other fibrous or textile substances, including synthetic,
yarn, polyester yarn, man made fibres and cotton yarn.

80. To promote, organize, age or deal with unit trusts, or and to hold, dispose of or deal with

their shares and securities whether of fixed or variable return.

81. To make and cater into forward and speculative transactions and to accept and/or out

double or single options in jute, hessian, cloth, gunny bags, wheat cotton, linseed, shares,
securities, gold, silver, bullion, yarn, textile products and any other goods, things or
commodities.

The liability of the Members is limited.

The Authorized Share Capital of the Company is ¥ 5,650,750,000 (Rupees Five sixty five
crore seven lakh and fifty thousand only) divided into 4,600,500,000 (Four sixty crore and
five lakh only) Equity Shares of ¥ 1 (Rupee one only) and 1,050,250,000 (One hundred and
five crore two lakh and fifty thousand only) Redeemable Preference Shares of ¥ 1 (Rupee
one only) each with power to increase or reduce the capital of the Company and/or the
nominal value of the shares and to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential, deferred, qualified, or
special rights, privileges or conditions with or without voting rights as may be determined
by or in accordance with the Articles of Association of the Company or as may be decided
by the Board of Directors of the Company or by the Company in a general meeting, as
applicable, in conformity with the provisions of the Companies Act, 2013 (‘Act’) and to
vary, modify, amalgamate or abrogate any such rights, privileges or conditions and to
consolidate or sub-divide the shares and issue shares of higher or lower denominations in
such manner as may be permitted by the Act or provided by the Articles of Association of
the Company for the time being.

*khkhkhkhkik

* Effective October 1, 2015, this clause has been amended by an Order dated August 14, 2015 of the Hon’ble High Court of
Judicature at Bombay sanctioning the Scheme of Amalgamation of CMC Limited with Tata Consultancy Services Limited and their
respective shareholders under Sections 391 to 394 of the Companies Act, 1956.
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We, the several persons whose names, addresses and occupations subscribed hereunder
are desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the Capital of the
Company set opposite our respective names:

Name, address, description Number of | Signature of Signature of Witness
and occupation of each Equity Shares | Subscriber and his name,
Subscriber taken by each address, description
Subscriber and occupation
1. Bhalchandra Sitaram Bhalerao
s/o Sitaram V. Bhalerao 1 Sd/-
402, Helen Haven (One)
132/133, St. Cyril Road =
Bandra (W) _ %’
Bombay — 400050 % oo %
: . 4888 O
Occ: Business Executive g 'E L-'_J,g %
ESS5T o
song 2
2.Pervaz Maneckshaw Poonawala (Q UQ) 3 E 2
8, Cama Building 1 87 8R &
Cama Road (One) Sd/- > ©
Andheri (W) g
Bombay — 400058
Occ: Business Executive
2
(Two)

Bombay, January 2, 1995
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The entire set of Articles has been replaced vide Special Resolution passed at the

Extra-Ordinary General Meeting of the Company held on October 7, 2002.

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

TATA CONSULTANCY SERVICES LIMITED

1.  The regulations contained in Table “A”, in the first Schedule to the
Companies Act, 1956, shall not apply to this Company, but 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 statutory powers of the Company in reference to the repeal or
alternation of, or addition to, its regulations by Special Resolution, as
prescribed by the said Companies Act, 1956 be such as are contained in
these Articles.

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

(@ “The Act” or “the said Act” means “The Companies Act, 1956 or
any statutory modification thereof, for the time being in force.

(b) *“These Articles” means these Articles of Association as originally
framed or as from time to time altered by Special Resolution.

(c) *“Beneficial Owner” means the beneficial owner as defined in
clause(a) of sub-section (1) of Section 2 of the Depositories Act, 1996.

(d) “The Company” or “this Company” means TATA CONSULTANCY
SERVICES LIMITED.

(e) “The Directors” means the Directors for the time being of the
Company or as the case may be, the Directors assembled at a Board.

()  “Depositories Act, 1996” includes any statutory modification or re-
enactment thereof

(g) *“Depository” means a Depository as defined under clause (e) of sub-
section (1) of Section 2 of the Depositories Act, 1996.

(h) *“The Board,” or the “Board of Directors” means a meeting of the
Directors duly called and constituted or as the case may be the Directors
assembled at a Board, or the requisite number of Directors entitled to pass
a circular resolution in accordance with the Act.

(i) *“The Chairman” means the Chairman of the Board of Directors for
the time being of the Company.
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() “The Managing Director” includes one or more persons appointed
as such or any of such persons or Directors for the time being of the
Company who may for the time being be the Managing Director of the
Company.

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

() “Capital” means the Share Capital for the time being raised or
authorized to be raised for the purpose of the Company.

(m)  “Register” means the Register of Members of the Company
required to be kept pursuant to the Act.

(n) “The Registrar” means the Registrar of Companies, of the
State where the Registered Office of the Company is situated.

(o) “Dividend” includes bonus shares.
(p) “Month” means a calendar month.
(@) “Seal” means the Common Seal for the time being of the Company.

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

(s) Words importing the singular number also include the plural
number and vice versa.

® Words importing persons include corporations and firms as well as
individuals.

(u)

gender.

Words importing masculine gender shall also include the feminine

Subject as aforesaid, any words or expressions defined in the Act
shall, except where the subject or context forbids, bear the same meaning in
these Acrticles.

The marginal notes hereto shall not affect the construction of these Articles.

CAPITAL AND SHARES

3. The Authorized Share Capital of the Company is < 5,650,750,000
(Rupees Five sixty five crore seven lakh and fifty thousand only) divided
into 4,600,500,000 (Four sixty crore and five lakh only) Equity Shares of
% 1 (Rupee one only) and 1,050,250,000 (One hundred and five crore two
lakh and fifty thousand only) Redeemable Preference Shares of
3 1 (Rupee one only) each.

4, The Board may, from time to time, with the sanction of the Company in a
general meeting, increase the share capital by such sum to be divided into shares of
such amounts as the resolution shall prescribe.
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5. Subject to the provisions of Section 80, any Preference Shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, or at the
option of the Company liable to be redeemed on such terms and in such manner as
the Company before the issue of the shares may, by special resolution, determine

5A. Rights attached to Redeemable Preference Shares

The rights, privileges and conditions attached to the Redeemable Preference Shares of
Re. 1/- (Rupee One only) each shall be as follows:

(i) The Redeemable Preference Shares shall confer on the holders thereof, the right
to a fixed cumulative preferential dividend on the capital for the time being paid-
up thereon at a rate as may be determined by the Directors at the time of issue.
The Redeemable Preference Shares shall also entitle the holders thereof, to a right
to receive a variable non-cumulative dividend on such basis as may be determined
by the Directors at the time of issue.

(i) The Redeemable Preference Shares shall rank for capital and dividends (including
all dividends undeclared upto the commencement of winding-up) and for
repayment of capital in a winding-up, pari passu inter se and in priority to the
Equity Shares of the Company, but shall not confer any further right on the
holders thereof to participate in the profits or assets of the Company except as
mentioned above.

(iii) The Redeemable Preference Shares shall not confer any right on the holders
thereof to participate in any offer or invitation by way of rights or otherwise to
subscribe for additional shares in the Company; nor shall the Redeemable
Preference Shares confer on the holders thereof any right to participate in any
issue of bonus shares or shares issued by way of capitalization of reserves.

(iv)The Redeemable Preference Shares shall be redeemable at par at the end of six
years from the date of allotment but may be redeemed at any time after three
years from the date of allotment at the option of the holders thereof.

(v) The rights and the terms attached to the Redeemable Preference Shares may be
modified or dealt with by the Directors in accordance with the provisions of these
Articles.

6. The Company may, at any time, pay commission to any person for subscribing
or agreeing to subscribe (whether absolutely or conditionally) for any shares,
debentures, or debenture stock of the Company or procuring or agreeing to procure
subscription  (whether absolute or conditional) for any shares, debentures or
debenture stock of the Company but so that if the commission in respect of shares
shall be paid or payable out of capital the statutory conditions and requirements shall
be observed and complied with and the amount or rate of commission shall not exceed
5% on the price of shares and 2 %% on the price of debentures or debenture stock,
in each case subscribed or to be subscribed. The commission may be paid or satisfied
in cash or in shares, debentures or debenture stock of the Company. The Company
may also on any issue of shares or debentures pay such brokerage as may be lawful.

Redeemable
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Shares
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7. New shares shall be issued upon such terms and conditions and with such
rights and privileges annexed thereto as the general meeting resolving upon the
creation thereof shall direct and if no direction be given as the Board shall
determine.

8. Except so far as otherwise provided by the conditions of issue, or by these
Articles, any capital raised by the creation of new shares, shall be considered part
of the original capital and shall be subject to the provisions herein contained with
reference to the payment of calls and installments, transfer and transmission,
forfeiture, lien, voting, surrender and otherwise. Such new shares shall rank pari
passu with the existing shares in all respect except for the purposes of dividend
that shall be pro rated to the period for which such newly issued shares are in
existence.

9. Subject to the provisions of Section 100 to 104 of the Act the Company
may, from time to time, by Special Resolution reduce its capital in any manner
for the time being authorized by law and in particular, by paying off capital or
canceling capital which has been lost or is unrepresented by available assets, or is
superfluous by reducing the liability on the shares or otherwise as may be
expedient, and capital may be paid off upon the footing that it may be called up
again or otherwise; and the Board may, subject to the provisions of the Act,
accept surrender of shares.

10. The Company in general meeting may, from time to time, sub-divide or
consolidate the shares under powers conferred by Section 94 of the Act and shall
file with the Registrar such notice of exercise of any such powers as may be
required by the Act. Provided however that the provision relating to progressive
numbering shall not apply to the shares of the Company which have been
dematerialized.

11. Notwithstanding anything contained in these Articles, the Board of
Directors may, when and if thought fit, buy back such of the Company’s own
shares or securities as it may think necessary, subject to such limits, upon such
terms and conditions, and subject to such approvals, as may be permitted by the
law.

12.  The Directors may issue shares with differential rights as to dividend,
voting or otherwise, upon such terms and conditions and with such rights and
privileges annexed thereto as thought fit and as may be permitted by law, on
obtaining approval of the shareholders.

13. If at any time, the capital of the Company by reason of the issue of
preference shares or otherwise, is divided into different classes of shares, all or
any of the rights attached to the shares of each class may, subject to the
provisions of Section 106 and 107 of Act be varied with the consent in writing
of the holders of at least three-fourth of the issued shares of that class or with
the sanction of a Special Resolution passed at a separate meeting of the holders
of issued shares of that class and all the provisions hereinafter contained as to
general meeting shall, mutatis mutandis, apply to every such meeting.



14.  Subject to the provisions of these Articles, the shares shall be under the control
of the Board of Directors who may allot or dispose of the same or any of them, to such
persons, upon such terms and conditions, at such times, and upon such consideration as
the Board may 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 by a Special Resolution.

15.  Subject to the provisions of the Act and these Articles the Directors may allot
and issue shares in the capital of the Company as payment or part payment for any
property sold or transferred, goods or machinery supplied, or for services rendered to
the Company, either in or about the formation or promotion of the Company, or the
conduct of its business; and any shares which may be so allotted may be issued as fully
paid up shares, and if so issued, shall be deemed to be fully paid up shares.

16. If by the conditions of allotment of any share, the whole or part of the amount
or issue price thereof shall be payable by installments, every such installment shall,
when due, be paid to the Company by the person who, for the time being, shall be the
registered holder of the shares or by his executor or administrator.

17. The Joint Holders of a share shall be severally as well as jointly liable for the
payment of all installments and calls due in respect of such share.

18.  Shares may be registered in the name of any person, Company or other body
corporate. Not more than four persons shall be registered as joint-holders of any share.

19. (1) Subject to the provisions of the Articles 19(1) & 19(2), every person whose
name is entered as a member in the register shall, without payment, be entitled to a
certificate or more certificates in marketable lot under the Common Seal of the
Company specifying the share or shares held by him and the amount paid thereon.
Provided that, in respect of a 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 a share to one of several joint holders shall be sufficient delivery to all.

(2) Save as herein otherwise provided, the Company shall be entitled to treat the
person whose name appears on the Register of Members as holder of any share or
whose name appears as the Beneficial Owner of shares in the records of the Depository
as the absolute owner thereof and accordingly shall not (except as ordered by a Court
of competent jurisdiction or as by law required) be bound to recognize any benami
trust or equity or equitable, contingent or other claim or interest in such share on the
part of any other person whether or not it, shall have express or implied notice thereof.

(3) Notwithstanding anything contained herein, the Company shall be entitled to
dematerialise pursuant to the provisions of the Depositories Act, 1996 its shares
debentures and other securities and offer securities for subscription in a dematerialised
form. The Company shall be entitled to maintain a Register of Members with the
details of Members holding shares in physical form in any media as permitted by law
including any form of electronic media. The Register of Beneficial Owners
maintained by a Depository under the Depositories Act, 1996 shall be deemed to be
the Register of Members and Security holders.
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20.  The Company shall complete and have ready for delivery share
certificates within three months from the date of allotment unless the
conditions of issue thereof otherwise provide, or within one month of the
receipt of application of registration of transfer, transmission, sub-division,
consolidation or renewal of any of its shares as the case may be. Every
certificate of shares shall be under the Seal of the Company and shall specify
the number and distinctive numbers of shares in respect of which it is issued
and amount paid-up thereon and shall be in such form as the Directors may
prescribe or approve.

21. If any certificate be worn out, defaced, mutilated or torn or if there be
no further space on the back thereof 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 lost of destroyed then upon proof
thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deem adequate, being given a new certificate in
lieu thereof shall be given to the party entitled to such lost or destroyed
certificate. Every certificate under the Article shall be issued without
payment of fees if the Directors so decide or on payment of such fees (not
exceeding Rs.2/- for each certificate) as the Directors shall prescribe.
Provided that no fee shall be charged for issue of new certificates in
replacement of those which are old, defaced or worn out or where there is no
further space on the back thereof for endorsement of transfer.

21A. Inthe event Tata Sons Limited and their associates desire to make an
offer for sale of their equity holding in the Company either along with a
public offering by the Company or separately, the Company shall, so long as
the resultant equity holding of Tata Sons Limited and their associates does
not as a consequence fall below 26%, co-operate with and assist Tata Sons
Limited and their associates to make such offer for sale and if such shares
are to be sold in a jurisdiction where the shares of the Company are not
already listed/registered, the Company shall also assist in listing/registering
of its shares in such jurisdiction.

CALL ON SHARES

22. (1) The Board of Directors, may from time to time, by a resolution
passed at a meeting of the Board, make such call as it thinks fit upon the
members in respect of moneys unpaid on the shares held by them
respectively, by giving not less than 15 days notice for payment and each
member shall pay the amount of every call so made on him to the persons
and at the times and places appointed by the Board of Directors. A call may
be made payable by installments. The Board may, at their discretion, extend
the time for payment of such calls.

(2) If any member fails to pay any call due from him on the day
appointed for payment thereof or any such extension thereof as aforesaid, he
shall be liable to pay interest on the same from the day appointed for the
payment thereof to the time of actual payment, at such rate as shall from
time to time be fixed by the Board of Directors, but nothing in this Article
shall render it compulsory for the Board of Directors to demand or recover
any interest from any such member.
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23.  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 regulations
be deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.

24, (1) The Board may, if it thinks fit, receive from any member willing
to advance the same, all or any part of the moneys uncalled and unpaid upon
any shares held by him.

(2) 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 agreed upon between the Board and the member paying the sum in
advance and the Board of Directors may, at any time, repay the amount so
advanced upon giving to such members three months notice in writing.
Moneys paid in advance of calls shall not in respect thereof confer a right to
dividend or to participate in the profits of the Company.

25. A call shall be deemed to have been made at the time when the
resolution authorizing such call was passed at a meeting of the Board of
Directors.

26. (1) If a 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, 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.

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

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

(3) 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.

(4) A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Board thinks fit.

(5) At any time before a sale or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.

217, (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 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) The liability of such persons shall cease if and when the
Company shall have received payment in full of all such moneys in respect
of the shares.
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Declaration of forfeiture 28, (1) A duly verified declaration in writing that the declarant is a
Director, the Manager or the Secretary, of the Company, and that a share in
the Company has 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.

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

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

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

?J:’f‘éﬁ:}?gigegar?'f:g e 29. The provisions of thesg Articles as to fprfeiture shall apply in the case of
case of non_pf'f%em of hon-payment of any sum which by terms of issue of a share, becomes payable
sums payable atafixed ~ at a fixed time, whether on account of the nominal value of the shares or by way
time of premium, as if the same had been payable by virtue of a call duly made and

noticed.

Directgrs mfayhaccept 30. The Directors may at any time, subject to the provisions of the Act, accept
SUITENCErorshares — the surrender of any share from or by any member desirous of surrendering on
such terms as the Directors may think fit.

Company’s lien on 31. The Company shall have a first and paramount lien upon every share not

shares being fully paid up, registered in the name of each member (whether solely or
jointly with others), and upon the proceeds of sale thereof for moneys called or
payable at a fixed time in respect of such shares whether the time for the
payment thereof shall have actually arrived or not and no equitable interest in
any share shall be created except upon the footing and condition that this
Article is to have full effect. Such lien shall extend to all dividends and
bonuses from time to time declared in respect of such shares. Unless
otherwise agreed, the registration of a transfer of a share shall operate as a
waiver of the Company’s lien, if any, on such shares.

Enforcementoflienon 32 The Company may sell, in such manner as the Board thinks fit, any

sale of shares shares on which the Company has lien, but no sale shall be made unless a sum
in respect of which the lien exists is presently payable or until the expiration of
fourteen days after a notice in writing stating and demanding payment of such
part of amount in respect of which 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.

Application of proceeds 33, The proceeds of the sale shall be received by the Company and shall be

of sales applied in payment of such part of the amount in respect of which lien exists as
is presently payable and the residue shall (subject to a like lien for sums not
presently payable as existed upon the shares prior to the sale) be paid to the
persons entitled to the shares at the date of the sale. The purchaser shall be
registered as the holder of the share and he 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.
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TRANSFER AND TRANSMISSION OF SHARES

34.  The instrument of transfer shall be in writing and all the provisions of Section 108
of the Act and of any statutory modification thereof for the time being shall be duly
complied with in respect of all transfers of shares and registration thereof.

35.  The instrument of transfer of any share in the Company shall be executed both by
the transferor and transferee and the transferor shall be deemed to remain holder of the
share until the name of the transferee is entered in the register of members in respect
thereof.

36. A transfer of the share in the Company of a deceased member thereof made by his
legal representative shall, although the legal representative is not himself a member, be as
valid as if he had been a member at the time of the execution of the instrument of transfer.

37.  Every instrument of transfer shall be delivered to the Company at the office for
registration accompanied by any certificate of the shares to be transferred and such
evidence as the Company may require to prove the title of the transferor, or his right to
transfer the shares. All instruments of transfer shall be retained by the Company, but any
instrument of transfer which the Board may decline to register shall on demand, be
returned to the person depositing the same.

38.  The provisions of Section 111A of the Act regarding registration of transfer should
be adhered to. 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 registration of 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.

39. The Company shall keep a book, to be called the “Register of Transfers” and
therein shall be fairly and distinctly entered particulars of every transfer or transmission of
any share.

40.  The Register of Members or the Register of Debenture — holders may be closed for
any period or periods not exceeding 45 (forty five) days in each year but not exceeding 30
(thirty) days at any onetime after giving not less than 7 (seven) days previous notice by
advertisement in some newspaper circulating in the district in which the Registered Office
of the Company is situated.

41.  In the case of transfer of shares or other marketable securities where the Company
has not issued any certificates and where such shares or securities are being held in an
electronic and fungible form the provisions of the Depositories Act, 1996 shall apply.

42.  The executor or administrator of a deceased member (not being one of two or more
joint holders) shall be the only person recognized by the Company as having any title to
his shares, and the Company shall not be bound to recognize such executor or
administrator unless such executor or administrator shall have first obtained Probate or
Letters of Administration, as the case may be, from a duly constituted Court in India;
Provided that in any case where the Board in their absolute discretion think fit, the Board
may dispense with production of Probate or Letters of Administration, and, under the next
Acrticle, register the name of any person who claims to be absolutely entitled to the shares
standing in the name of a deceased member as a member.

*  This clause has been amended
by Resolution passed on 19.07.2005
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43. Subject to the provisions of the Act and these Articles, any person
becoming entitled to a share in consequence of the death, bankruptcy or
insolvency of any member, or by an lawful means other than by a transfer in
accordance with these presents, may, with the consent of the Directors (which
they shall not be under any obligation to give), upon producing such evidence as
the Board think sufficient, either be registered himself as the holder of the share or
elect to have some person nominated by him, and approved by the Board,
registered as such holder. Provided, nevertheless, that if such person shall elect to
have his nominee registered, he shall testify the election by executing to his
nominee an instrument of transfer of the share in accordance with the provisions
herein contained, and, until he does so, he shall not be freed from any liability in
respect of the share.

44. Every transmission of a share shall be verified in such manner as the
Directors may require, and the Company may refuse to register any such
transmission until the same be so verified, or until or unless an indemnity be given
to the Company with regard to such registration which the Board at their
discretion shall consider sufficient; Provided nevertheless, that there shall not be
any obligation on the Company or the Board to accept any indemnity.

BORROWING POWERS

45. (1) Subject to the provisions of Sections 292 and 293 (1) (d) of the Act, the
Board may by means of a resolution passed at a meeting of the Board from time to
time, borrow and/or secure the payment of any sum or sums of money for the
purposes of the Company.

(2) The Board may secure the repayment of such moneys in such manner and
upon such terms and conditions in all respects as they think fit and in particular by
the issue of bonds, perpetual or redeemable debentures, or debenture — stock or
any mortgage, charge or other security on the undertaking of the whole or any part
of the property of the Company (both present and future) including its uncalled
capital for the time being.

(3) Debentures, bonds etc. of the Company shall be transferred or transmitted in
accordance with the procedure prescribed for shares in Section 108 of the Act and
the prevailing rules made thereunder by Central Government from time to time,
unless different provisions are made specifically in the terms of issue governing
such debentures, bonds, etc.

46. Debentures, debenture stock, bonds or other securities may be made
assignable free from any equities between the Company and the person to whom
the same may be issued.

47. Subject to Sections 79 and 117 of the Act, any debentures, debenture stock,
bonds or other securities may be issued at a discount, premium or otherwise, and
with any special privileges to redemption, surrender, drawings, allotment of
shares, appointment of Directors and otherwise. Debentures, Debenture-Stock,
Bonds or other securities with the right to allotment of or conversion into shares
shall be issued only with the consent of the Company in General Meeting.
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48.  Subject to the provisions of Sections 58A, 58AA and 58B, 292 and
293 of the Companies Act and the rules made thereunder from time to time,
the Board of Directors may, from time to time, invite and/or accept deposits
from members of the public and/or employees of the Company/or otherwise
at such interest rates as may be decided by the Board. Board may also pay
commission to any person for subscribing or agreeing to subscribe or procure
or agree to procure these deposits.

GENERAL MEETINGS

49. (1) A general meeting of the Company may be called by giving not
less than twenty one days notice in writing. (2) A general meeting may be
called after giving shorter notice than that specified in clause (1) of this
Article if consent is accorded thereto : (i) in the case of an annual general
meeting, by all the members entitled to vote thereat, and (ii) in the case of
any other meeting subject to the provisions of Section 171 of the Act, by
members of the Company holding not less than ninety five percent of such
part of the paid-up share capital of the Company as gives a right to vote at
meeting.

50. The ordinary business of an annual general meeting shall be to receive
and consider the profit and loss account, the balance sheet, and the report of
the Board of Directors and of the Auditors, and to declare dividends. All
other business transacted at such meeting and all business transacted at an
extra ordinary meeting shall be deemed special.

51. (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) Five members entitled to vote and present in person shall be a
quorum at a general meeting.

52.  The first annual general meeting of the Company shall be held within
eighteen months of its incorporation and thereafter, the annual general
meeting shall be held within six months after the expiry of each financial
year, except in the case when, for any special reason time for holding any
annual general meeting (not being the first annual general meeting) is
extended by the Registrar under Section 166 of the Act, no greater interval
than fifteen months shall be allowed to elapse between the date of one annual
general meeting and that of the next. Every annual general meeting shall be
held during business hours on a day other than a public holiday either at the
Registered Office of the Company or at some other place as the Central
Government may direct, and the notice calling the meeting shall specify it as
the annual general meeting. All other meetings of the Company shall be
called “Extraordinary General Meetings”.
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53. The Board may, whenever they think fit and shall, on the requisition of
the holders of not less than one tenth of the paid-up-capital of the Company
upon which all calls or other sums then due have been paid, as at the date
carry the right of voting in regard to that matter forthwith proceed to
convene an extraordinary meeting of the Company, and in the case of such
requisition, the following provisions shall have effect :- (1) The requisition
must state the objects of the meeting and must be signed by the
requisitionists and deposited at the office and may consist of several
documents, in like-form each signed by one or more requisitionists. (2) If
the Board of Directors of the Company do not proceed within twenty one
days from the date of the requisition being so deposited to cause meeting to
be called on a day not later than 45 days from the date of deposit of the
requisition, the requisitionists may themselves or such of the requisitionists
as represent either a majority in value of the paid up share capital held by all
of them and not less than one-tenth of the paid up capital of the Company,
whichever is less, may convene the meeting, but any meeting so convened
shall be held within three months from the date of the deposit of the
requisition.  (3) Any meeting convened under this Article by the
requisitionists shall be convened in the same manner as nearly as possible as
that in which meetings are to be convened by the Board.

54.  The accidental omission to give any such notice or the non-receipt of
any such notice by any member shall not invalidate the proceedings at any
meeting.

55.  The Chairman of the Board shall be entitled to take the Chair at every
general meeting or if there be no such Chairman, of if at any meeting he
shall not be present within fifteen minutes after the time appointed for
holding such meeting or is unwilling to act as Chairman, the Directors
present shall choose another Director as Chairman, and, if no Director shall
be present, or if all the Directors present decline to take the chair then, the
members present shall choose one of their number to be the Chairman of the
meeting.

56. If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting if convened upon such requisition as
aforesaid, shall be dissolved but in any other case it shall stand adjourned to
the same day in the next week at the same time and place and if at such
adjourned meeting a quorum is not present, then those members who are
present shall be a quorum and may transact the business for which the
meeting was called.

57. (1) The Chairman may, with the consent of any meeting at which a
quorum is present and shall, if so directed by the meeting, adjourn the
meeting from time to time and place to place.

(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.

12



(3) When a meeting is adjourned for 30 days or more, notice of the
adjourned meeting shall be given as was given in the case of an original
meeting. Save as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

58. (1) Every question submitted to a meeting shall be decided in the first
instance by a show of hands.

(2) At any general meeting a resolution put to vote of the meeting
shall be decided on a show of hands, unless a poll is, before or on the
declaration of the result of the show of hands, demanded by a member
present in person or proxy or by duly authorized representative and holding
shares in the Company which confers a power to vote on the resolution not
being less than one tenth of the total voting power in respect of the resolution
or on which an aggregate sum of not less than fifty thousand rupees has been
paid up. The demand for a poll may be withdrawn at any time by the person
or persons who make the demand. Unless a poll is so demanded, a
declaration by the Chairman that a resolution has, on a show of hands, been
carried or carried unanimously or by a particular majority or lost, and an
entry to that effect in the book of proceedings of the Company, shall be
conclusive evidence of the fact, without proof of the number or proportion of
the vote recorded in favour of or against that resolution.

3 If a poll is duly demanded, it shall be taken in such manner and at
such time (not being later than forty-eight hours from the time when the
demand was made) and place as the Chairman of the meeting directs and
either at once or after an interval or adjournment or otherwise, and the result
of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

4) Subject to the provisions of Section 180 of the Act, any poll duly
demanded on the election of a Chairman of a meeting or on any question of
adjournment shall be taken at the meeting and without adjournment.

(5) The demand of a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which a poll has
been demanded.

(6) The Chairman of any meeting shall be the sole judge of the validity of
every vote tendered at such meeting. The Chairman present at the taking of a
poll shall be the sole judge of the validity of every vote tendered at such poll.

(7) No objection shall be raised as to the qualification of any voter except
at the meeting or adjourned meeting or poll at which the vote objected to is
given or tendered and every vote not disallowed at such meeting or poll shall
be valid for all other purposes of such meeting or poll whatsoever.

(8) Any such objection made in due time shall be referred to the
Chairman of the meeting whose decision shall be final and conclusive
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VOTES OF MEMBERS

59. Upon a show of hands every member present in person or by proxy,
or by duly authorized representative shall have one vote and upon a poll
every such member shall have one vote for every share held by him.

60. No member not personally present shall be entitled to vote on a
show of hands unless such member is a body corporate present by a
representative duly authorized under Section 187 of the Act in which case
such representative may vote on a show of hands as if he were a member of
the Company

61. In the case of an equality of votes, whether on a show of hands or on a
poll the Chairman of the meeting at which the show of hands takes place or
at which the poll is demanded, shall be entitled to a casting vote in addition
to his own vote or votes to which he may be entitled as a member.

62.  Any person entitled under the transmission clause to any shares may
vote at any general meeting in respect thereof in the same manner as if he
were the registered holder of such shares provided that forty-eight hours at
least before the time of holding the meeting or adjourned meeting as the
case may be at which he proposes to vote, he shall satisfy the Board of
Directors of his right to such shares, unless the Board of Directors shall have
previously admitted his right to such shares of his right to vote at such
meeting in respect thereof.

63. Where there are joint registered holders of any share, any one of such
persons may vote at any meeting, either personally 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, that one
of the said persons present whose name stands first on the register in respect
of such share shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased member in whose name any share
stands shall for the purposes of this clause be deemed joint holders thereof.

64. 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 poll, by his committee or other legal guardian, and any
such committee or guardian may on a poll, vote by proxy.

65. No member shall be entitled to be present, or to vote on any question
either personally or by proxy at any general meeting or upon a poll, or be
reckoned in a quorum whilst any call or other sum shall be due and payable
to the Company in respect of any of the share of such members.

66. A member entitled to attend and vote at a meeting may appoint
another person (whether a member or not) as his proxy to attend a meeting
and vote on a poll. No member shall appoint more than one proxy to attend
on the same occasion. The instrument appointing a proxy shall be in writing
and be signed by the appointer or his attorney duly authorized in writing or
if the appointer is a body corporate, be under its seal or be signed by an
officer or an attorney duly authorized by it.

14



67. An instrument appointing a proxy shall be in either of the forms in
Schedule IX to the Act or a form as near thereto as circumstances admit.

68. The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or a notarially certified copy of
that power or authority, shall be deposited at the registered office of the
Company not less than 48 (forty-eight) 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 (twenty four) hours
before the time appointed for taking of the poll and in default the instrument
of proxy shall not be treated as valid.

69. 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 or transmission shall have been received at the office of the
Company before the commencement of the meeting or adjourned meeting at
which the proxy is used.

BOARD OF DIRECTORS

70. The business of the Company shall be managed by the Board of
Directors.

71. *Until otherwise determined by a General Meeting of the Company and
subject to the provisions of Section 252 of the Act, the number of Directors
shall not be less than three and more than fifteen. The Directors are not
required to hold any qualification shares.

72. The Board may appoint an alternate Director recommended for such
appointment by a Director other than whole-time Director (hereinafter called
the Original Director) in whose place he is being appointed during his
absence for a period of not less than three months from the State in which the
meetings of the Board are ordinarily held. An alternate Director appointed
under this Article shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been appointed
and shall vacate office if and when the original Director returns to that State.
If the term of office of the Original Director is determined before he so
returns to that State, any provision(s) in the Act or in this Articles for the
automatic appointment shall apply to the Original Director and not to the
alternate Director.

73.  Subject to the provisions of Section 260 of the Act, the Board shall
have power at any time and from time to time, appoint any other qualified
person(s) to be an Additional Director(s), but so that the total number of
Directors shall not at any time exceed the maximum fixed under Article 71.
Any such additional Director(s) shall hold office only upto the date of the
next Annual General Meeting.

*This Article has been substituted in place of existing Article 71 by a Special Resolution passed on
2.7.2010
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74. (a) If the office of any Director appointed by the Company in
General Meeting is vacated before his term of office will expire in the
normal course, the resulting casual vacancy may, in default of and subject to
these Articles, be filled by the Board of Directors at a meeting of the Board.

(b) Any person so appointed shall hold office only upto the date upto
which the Director in whose place he is appointed would have held office, if
it had not been vacated as aforesaid but shall be eligible for the
reappointment at such Meeting subject to the provisions of the Act.

75. At every Annual General Meeting of the Company, one-third of such
of the Directors for the time being, as are liable to retire by rotation or if
their number is not three or a multiple of three, the number nearest to one-
third shall retire from office. The non-retiring Directors, if any, shall not be
subject to retirement under this clause and shall not be taken into account in
determining the rotation of retirement or the number of Directors to retire.
Subject to the provisions of the Act, the Directors to retire by rotation under
this Article at every Annual General Meeting shall be those who have been
longest in office since their last appointment, but as between persons who
become Directors on the same day, those who are to retire, shall, in default
of and subject to any agreement among themselves, be determined by lot.

76.  Aretiring Director shall be eligible for re-election.

77. Subject to Section 258 of the Act, the Company at the General
Meeting at which a Director retires in the manner aforesaid may fill up the
vacated office by electing a person thereto.

78. The Managing Director shall not, while he continues to hold that
office be subject to retirement by rotation in accordance with Article 75. If
he otherwise, ceases to hold the office of Director he shall ipso facto and
immediately cease to be a Managing Director.

79. (a) A person other than a retiring Director shall be eligible for
appointment to the office of Director at any General Meeting, if he or some
member intending to propose him has, not less than fourteen days before the
Meeting, left at the Registered Office, a notice in writing under his hand,
signifying his candidature for the office of Director or the intention of such
Member to propose him as a candidate for that office, as the case may be,
alongwith a deposit of five hundred rupees or such sum as may for the time
being be prescribed by the Act, which shall be refunded to such person or,
as the case may be, to such member, if the person succeeds in getting
elected as a Director.

(b) The Company shall inform its members of the candidature of a
person for the office of a Director or the intention of a member to propose
such person as a candidate for that office, by serving individual notices on
the members not less than seven days before the Meeting; Provided that it
shall not be necessary for the Company to serve individual notices upon the
members as aforesaid, if the Company advertises such candidature or
intention, not less than seven days before the Meeting, in atleast two
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newspapers circulating in the place where the Registered Office of the
Company is located, of which one is published in English and the other in the
regional language of that place.

(c) Every person (other than a Director retiring by rotation or
otherwise or a person who has left at the office of the Company, a notice
under Section 257 of the Act, signifying his candidature for the office of
Director) proposed as a candidate for the office of a Director shall sign and
file with the Company his consent in writing to act as a Director, if
appointed.

80. A person other than

(@ A Director re-appointed after retirement by rotation or

immediately on the expiry of his term of office; or

(b) An additional or alternate Director, or a person filling a casual
vacancy in the office of a Director under Section 262 of the Act, appointed as
an additional or alternate Director, immediately on the expiry of his term of
office; shall not act as a Director of the Company, unless he has, within thirty
days of his appointment, signed and filed with the Registrar his consent in
writing to act as such Director.

81. The fee payable to a Director for attending a meeting of the Board or
Committee thereof shall be decided by the Board of Directors from time to
time within the maximum limit of such fee that may be prescribed under the
proviso to Section 310 of the Act.

82. Subject to the provisions of the Act, any Director if called upon to
perform extra services or special exertions or efforts (which expression shall
include work done by a Director as a member of any committee formed by
the Directors), the Board may arrange with such Director for such special
remuneration, for such extra services or special exertions or efforts, either by
a fixed sum or otherwise, as may be determined by the Board and such
remuneration may be either in addition to or in substitution of his
remuneration above provided.

83. The Board of Directors may allow and pay to any Director, who is not
a resident of the place where the meetings of the Board or Committees
thereof or General Meeting of the Company are held and who shall come to
such place for the purpose of attending a meeting or for attending its business
at the request of the Company, such sum as the Board may consider fair
compensation for travelling, hotel and other incidental expenses, in addition
to his fee, if any, for attending such meeting as above specified, and if any
Director be called upon to go or reside out of the ordinary place of his
residence on the Company’s business, he shall be entitled to be reimbursed
all travelling and other expenses incurred in connection with the business of
the Company.

84. The continuing Director(s) may act notwithstanding any vacancy in
their body, but, if and so long as their number is reduced below the quorum
fixed by these Articles for a meeting of the Board, the continuing Director(s)
may act for the purpose of increasing the number of Directors to that fixed
for the quorum, or for summoning a General Meeting, but for no other
purpose.
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PROCEEDINGS OF THE BOARD

85. A meeting of the Board of Directors shall be held for the dispatch of the
business of the Company at least once in every three months and at least four
such meetings shall be held in every year.
86. A Director may at any time convene a meeting of the Board of Directors.
87. (1) Notice of every meeting of the Board of Directors of the Company
shall be given in writing to every Director for the time being in India and at his
usual address in India to every other Director.

(2) Every officer of the Company, whose duty is to give notice as

aforesaid and who fails to do so shall be punishable with fine which may extend
to one hundred rupees.

88. The quorum for a meeting of the Board of Directors of the Company shall
be one third of its total strength (total strength as determined by the Act and any
fraction in that one third being rounded off as one) or 2 Directors, whichever is
higher.

89. If a meeting of the Board cannot be held for want of a quorum, then the
meeting shall stand adjourned to such day, time and place as the Director or
Directors present at the meeting may fix.

90. So long as Tata Sons Limited and its associates hold at least 26% of the
paid up equity share capital of the Company, Tata Sons Limited will have the
right to nominate the Chairman of the Board of Directors. In the absence of a
nomination by Tata Sons Limited, for any period, the Directors may elect from
amongst themselves a Chairman of their meetings and determine the period for
which he is to hold such office.

91. A meeting of the Board of Directors for the time being at which a quorum
is present shall be competent to exercise all or any of the authorities, powers,
and discretion by or under the Articles of Company for the time being vested in
or exercisable by the Board of Directors generally.

92.  All decisions, actions and resolutions of the Board shall be adopted by the
affirmative vote of a simple majority of the members of the Board and in case of
an equality of votes, the Chairman of the meeting shall have a second or a
casting vote.

93. The Board may, subject to the restrictions laid down in Section 292 of the
Act, delegate any of their powers to Committees consisting of such number of
their body as they think fit, and may, from time to time, revoke such delegation
formed, shall in the exercise of the power so delegated, conform to any
regulation that may, from time to time, be imposed upon it by the Board of
Directors. The proceedings of such a Committee shall be placed before the
Board of Directors at its next meeting.
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94. A Committee of Directors may elect a Chairman of their meetings, if
no such Chairman is elected or if at any meeting the Chairman is not present
within 15 minutes after the time appointed for holding the same, the members
present may choose one of their number to be Chairman of the meeting.

95. All acts done by any meeting of the Board of Directors, or of a
Committee of Directors, or by any person acting as a Director shall
notwithstanding that it be afterwards discovered that there was some defect in
the appointment of such Directors or persons acting as aforesaid or that they
or any of them were or was disqualified, be as valid as if every such person
had been duly appointed and was qualified to be Director. Provided that
nothing in this Article shall be deemed to give validity to acts done by a
Director after his appointment has been shown to the Company to be invalid
or to have terminated.

96. Subject to the provisions of Section 292 of the Act, resolutions of the
Board can be passed by circulation and they shall be as valid and effectual as
if they have been passed at a meeting of the Board of Directors duly called
and constituted. No resolution shall, however, be deemed to have been duly
passed by the Board or by a Committee thereof by circulation unless the
resolution has been circulated in draft, together with the necessary papers, if
any, to all the Directors, or to all the members of the Committee then in India
(not being less in number than the quorum fixed for a meeting of the Board
or Committee as the case may be), and to all other Directors or members at
their usual address in India, and has been approved by such of the Directors
as are then in India or by a majority of such of them, as are entitled to vote on
the resolution.

POWERS OF DIRECTORS

97.  Subject to the provisions of the Act, the business of the Company shall
be managed by the Directors who may pay all expenses incurred in setting up
and registering the Company and who may exercise all such powers and all
such acts and things as the Company is authorized to exercise and do.
Provided that the Directors shall not exercise any power or do any act or
thing which is directed or required whether by the Act or any other act or by
the Memorandum or Articles of the Company or otherwise, to be exercised or
done by the Company in general meeting. Provided further that in exercising
any such power or doing any such act or thing, the Directors shall be subject
to the provisions contained in that behalf in the Act or any other act, or in the
Memorandum or Articles of the Company, or in any regulations made by the
Company in general meeting. No regulation made by the Company in
general meeting shall invalidate any prior act of the Directors which would
have been valid if that regulation had not been made.

98. (1) Subject to the provisions of the Act, the Board may, from time to
time, delegate such of its powers as it may think fit to the Chairman, and/or
Managing Director(s), subject to such terms, conditions and restrictions as it
may deem necessary to impose and may, from time to time, revoke, amend or
vary all or any of the powers so delegated.
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(2) The Chairman and/or Managing Director(s) may sub-delegate any of
the powers delegated to him by the Board to any officer or other employees of
the Company.

99.  Without prejudice to the general powers conferred by Article 85 and the
powers conferred by these Articles, but subject to the provisions of Sections
293, 293-A, and 294 of the Act, the Board of Directors shall have the following
powers, that is to say power :

1) To purchase, take on lease or otherwise acquire for the Company
property, rights or privileges which the Company is authorized to acquire at
such price, and generally on such terms and conditions as they think fit.

(2 To pay for any property, rights or privileges acquired by, or services
rendered to the Company either wholly or partially in cash or in shares, bonds,
debentures, or other securities of the Company, and any such shares may be
issued either as fully paid-up or with such amount credited as paid-up thereon as
may be agreed upon and any such bond, debentures or other securities may be
either specifically charged upon all or any part of the property of the Company
and its uncalled capital or not so charged.

(3) To secure the fulfillment of any contracts or engagements entered
into by the Company by mortgage or charge of all or any of the property of the
Company and its uncalled capital for the time being or in such other manner as
they may think fit.

4 To create posts of, to appoint persons and at their discretion, remove
or suspend general managers, managers, secretaries, officers, clerks, agents and
servants for permanent, temporary or special services, as they may, from time to
time, think fit, and to determine their powers and duties and fix their salaries or
emoluments and require security in such instances and to such amounts as they
think fit.

(5) To appoint any person or persons (whether incorporated or not), to
accept and hold in trust for the Company, any property belonging to the
Company or in which it is interested or for any other purposes, and to execute
and do all such deeds and things as may be requisite in relation to any such trust
and to provide for the remuneration of such trustee or trustees.

(6) To institute, conduct, defend compound or abandon, any legal
proceedings by or against the Company or its officers or otherwise concerning
the affairs of the Company and also to compound and allow time for payment or
satisfaction of any claims or demands by or against the Company.

(7) To refer any claims or demands by or against the Company to
arbitration and observe and perform the awards.

(8) To make and give receipts, release, and other discharges for money
payable to the Company, and for the claims and demands of Company.
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9) To determine the person(s) who shall be entitled to sign on the
Company’s behalf, bills, notes, receipts, acceptances, endorsements, cheques,
releases, contracts and documents.

(10)  From time to time to provide for the management of the affairs of
the Company outside the areas which in the context includes the townships
and sites of operations of the Company in such manner as they think fit, and
in particular to appoint any person to be the attorney or agent of the
Company with such powers (including power to sub-delegate) and upon such
terms as may be thought fit.

(11) To invest in Reserve Bank/State Bank of India/any nationalized
bank or in such securities and deal with any of the moneys of the Company
upon such investments authorized by the Memorandum of Association of the
Company (not being shares in this Company) and in such manner as they
think fit and from time to time to vary or realize such investments.

(12) To execute in the name and on behalf of the Company in favour of
any Director or other persons who may incur or be about to incur any
personal liability for the benefit of the Company such mortgage of the
Company’s property (present and future) as they think fit and any such
mortgage may contain a power of sale and such other powers, covenants and
provisions as shall be agreed upon.

(13) To give to any person employed by the Company a commission on
the profits of any particular business transaction or a share in the general
profits of the Company, and such commission or share of profit shall be
treated as part of the working expenses of the Company.

(14) From time to time make, vary and repeal bye-laws for the regulation
of the business of the Company, its officers and servants.

(15) To give, award, or allow any bonus, pension, gratuity or
compensation to any employee of the Company or his widow, children or
dependants, that may appear to the Board of Directors just or proper, whether
such employee, his widow, children or dependants have or have not a legal
claim upon the Company.

(16) Before declaring any dividend to set aside such portion of the
profits of the Company as they may think fit, to form a fund to provide for
such pensions, gratuities or compensation or to create any provident or
benefit fund in such manner as the Board of Directors may deem fit.

(17) From time to time and at any time to establish any Managing
Committee for managing any of the affairs of the Company in any specified
locality in India, or out of India, and to appoint any persons(s) to be
member(s) of such Managing Committee and to fix their remuneration and
from time to time and at any time to delegate to any person(s) so appointed
any of the powers, authorities and discretion for the time being vested in the
Board of Directors other than the power to make call; and to authorize the
members for the time being of any such Managing Committee or any of them
to fill up any vacancies therein and to act notwithstanding vacancies, and any
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such appointment or delegation may be made in such terms, and subject to such
conditions as the Board of Directors may think fit and the Board of Directors
may at any time remove any person so appointed and may annul or vary any
such delegation.

(18) To enter into all such negotiations and contracts and rescind and vary
all such contracts, execute and do all such acts, deeds and things in the name
and on behalf of the Company as they may consider expedient for or in relation
to any, of the matters aforesaid or otherwise for the purposes of the Company;
and

(19) To establish, maintain, support and subscribe to any society, etc.
charitable, benevolent, public or general useful objects or any institution,
society, or club or fund which may be for the benefit of the Company or its
employees or may be connected with any town or place where the Company
carries on its business or any object in which the Company may be interested.

(20)  To borrow or raise or secure the payment of money in such manner as
the Company shall think fit and in particular by executing mortgages and the
issue of debentures, or debenture-stock, perpetual or otherwise, charged upon all
or any of the Company’s property (both present and future) including its
uncalled capital and to purchase, redeem, or pay off any such securities.

THE SEAL
100. The Seal of the Company shall not be affixed to any instrument except
by the authority of a resolution of the Board of Directors and except in the
presence of at least one Director or such other person as the Board may appoint
for the purpose; and the said Director or the person aforesaid shall sign every
instrument to which the seal of the Company is so affixed in his presence.

RESERVES AND DIVIDENDS

101. Subject to Section 205 of the Act, the Board may, before recommending
any dividend, set apart out of the profits of the Company such sums as they
think proper as a reserve fund to meet contingencies or for equalizing dividends,
or for special dividends, or for repairing, improving and maintaining any of the
property of the Company, and for amortisation of capital and for such other
purposes as the Board of Directors shall, in their absolute discretion, think
conducive to the interest of the Company, and may invest the several sums so
set aside upon such investments, (other than shares of the Company), as they
may think fit from time to time to deal with and vary such investments and
dispose of all or any part thereof for the benefit of the Company, and may
divide the reserve funds into such special funds, as they think fit and employ the
reserve funds or any part thereof in the business of the Company and that
without being bound to keep the same separate from the other assets.

102.  The profits of the Company available for payment of dividend subject to
any special rights relating thereto, created or authorized to be created by these
presents and subject to the provisions of these presents as to the reserve fund
and amortisation of capital, shall, be divisible among the members in proportion

22



to the amount of capital paid up by them respectively, provided always that
(subject as aforesaid) any capital paid up on a share during the period in
respect of which a dividend is declared shall only entitle the holder of such
share to an apportioned amount of such dividend as from the date of
payment.

103. The Board may, from time to time, pay to the members such interim
dividends as in their judgement the position of the Company justifies.

104. Where capital is paid up on any shares in advance of calls upon the
footing that the same shall carry interest, such capital shall not, whilst
carrying interest, confer a right to participate in profits.

105. The Company, in general meeting, may declare a dividend to be paid
to the members according to their rights and interests in the profits but no
dividend shall exceed the amount recommended by the Board of Directors.

106. No dividend shall be declared or paid by the Company for any
financial year except out of profits of the Company for that year arrived at
after providing for the depreciation in accordance with the provisions of sub-
section(2) of Section 205 of the Act or out of profits of the Company for any
previous financial year or years arrived at after providing for the depreciation
in accordance with those provisions and remaining undistributed or out of
both. No dividend shall carry interest against the Company.

107. The Board may retain any dividends in respect of shares on which the
Company has a lien and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien exists. No
unclaimed dividend shall be forfeited by the Board unless the claim thereto
becomes barred by law and the Company shall comply with all the provisions
of Section 205-A of the Act in respect of unclaimed or unpaid dividend.

108.  Any one of several persons who are registered as the joint holders of
any share, may give effectual receipts for all dividends and payments on
account of dividends in respect of such shares.

109. Subject to the provisions of Section 205 of the Act, no dividend shall
be payable except in cash.

110. Unless otherwise directed, any dividends may be paid by cheque or
warrant sent through the post to the registered address of the member or
person entitled or in the case of joint holders, to the registered address of that
one whose name stands first in the register in respect of the joint holding; and
every cheque or warrant so sent shall be made payable to the order of the
person to whom it is sent.

111. Notice of the declaration of any dividend, whether interim or
otherwise, shall be given to the holders of registered shares in the manner
hereinafter provided.
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Power to capitalize

CAPITALISATION

112. (1) Any General Meeting may upon the recommendation of the
Directors, resolve that any moneys, investments or other assets forming part of
the undivided profits of the Company standing to the credit of any of the
Company’s Reserve Accounts or to the credit of Profit and Loss Account or any
Capital Redemption Reserve Account or in the hands of the Company and
available for dividend or representing premiums received on the issue of shares
standing to the credit of the Share Premium Account be capitalized and
distributed amongst such of the members as would be entitled to receive the
same if distributed by way of dividend and in the same proportion on the
footing that they become entitled thereto as capital and that all or any part of
such capitalized funds shall not be paid in cash to but shall be applied subject to
the provisions contained in clause (2) hereof on behalf of such member either in
or towards -

@ paying up any amounts for the time being remaining unpaid
on any share held by such members respectively; or

(b) paying up in full the unissued shares or debentures of the
Company to be allotted and distributed credited as fully paid up to and amongst
such members in the proportions aforesaid; or

(c) partly in the way specified in sub-clause (a) and partly in that
specified in sub-clause (b); and that such distribution or payment shall be
accepted by such members in full satisfaction of their interest in the capitalized
sum.

(2) (a) Anymoneys, investments or other assets representing premium
received on the issue of shares and standing to the credit of Shares Premium
Account;

(b) if the Company shall have redeemed any Redeemable
Preference Shares, all or any part of any Capital Redemption Fund arising from
the redemption of such shares; may by resolution of the Company be applied
only in paying up in full or in part any new share or any shares then remaining
unissued to be issued to such member of the Company as the General Meeting
may resolve upto an amount equal to the nominal amount of the shares so
issued.

(3) Any General Meeting may resolve that any surplus moneys arising from
the realization of any capital assets of the Company or any investments
representing the same or any other undistributed profits of the Company not
subject to charge for income tax be distributed among the members on the
footing that they receive the same as capital.

(4) Whether such resolution under this Article shall have been passed, the
Board shall,

(@ make all appropriations and applications of the undivided profit
resolved to be capitalized thereby and all allotments and issue of fully paid
shares or debentures, if any, and

(b) generally do all acts and things required to give effect thereto.

24



(5) The Board shall have full power :-

(@) to make such provisions by the issue of fractional certificate or
by payment in cash or otherwise as it thinks fit, for the case of shares or
debentures becoming distributable in fractions and that fraction of less value
than Re.1 may be disregarded and also;

(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
or debentures to which they may be entitled upon such capitalization, or (as
the case may require) for the payment of the Company on their behalf by the
application thereto of their respective proportions of the profits resolved to be
capitalized, or the amounts or any part of the amounts remaining unpaid on
their existing shares and may vest any such cash or specific assets in trustees
upon the trust for the person entitled to the dividend or capitalized fund as
may seem expedient to the Board.

(6) Any agreement made under such authority shall be effective and
binding on all such members.

ACCOUNTS

113. The Company shall cause to be kept proper books of accounts with
respect to:- (a) all sums of money received and expended by the Company
and the matters in respect of which the receipt and expenditure take place; (b)
all sales and purchases made by the Company;(c) the assets and liabilities of
the Company.

114. The books of account shall be kept at the Registered Office of the
Company or such other place in India as the Board of Directors shall think fit
and shall be open to inspection by the Directors during business hours.

115. The Board of Directors shall, from time to time, determine whether
and to what extent and at what time and places and under what conditions or
regulations the accounts and books of the Company or any of them shall be
open to inspection of members (not being Directors) and 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 authorised by the
Board of Directors or by the Company in general meeting.

116. Subject to Section 210 (3) of the Act, at the First Annual General
Meeting and subsequently at every Annual General Meeting, the Board shall
lay before the Company, a Balance Sheet and Profit and Loss Account in the
case of the first account since the incorporation of the Company, and in any
other case since the preceding account made upto a date not earlier than the
date of the meeting by more than six months or where an extension of time
has been granted for holding the meeting by more than six months and the
extension so granted.
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117. The Board shall make out and attach to every balance sheet a report with
respect to the state of the Company’s affairs, the amount, if any, which they
recommended should be paid by way of dividend and the amount, if any, which
they propose to carry to the Reserve Fund, General Reserve or Reserve Account
shown specifically on the balance sheet or to a Reserve Fund, General Reserve
or Reserve Account to be shown specifically in a subsequent balance sheet. The
report shall be signed by the Chairman of the Board of Directors on behalf of
the Directors, authorised in that behalf by the Board, and when he is not so
authorised, shall be signed by such number of Directors as are required to sign
the balance sheet and the profit and loss account by virtue of sub-sections (1)
and (2) of Section 215 of the Act.

118. Forms of Balance Sheet and Profit and Loss account shall be in
accordance with the provisions of Section 211 of the Act. The Profit and Loss
Account shall in addition to the matters referred to in Section 211 of the Act
show, arranged under the most convenient heads, the amount of gross income,
distinguishing the several sources from which it has been derived and the
amount of gross expenditure distinguishing the expenses of the establishment,
salaries and other like matters. Every item of expenditure fairly chargeable
against the year’s income shall be brought into account so that just balance of
profit and loss may be laid before the meeting, and in cases where any item of
expenditure which may in fairness be distributed over several years has been
incurred in any one year, the whole amount of such item shall be stated, with
addition of the reason why only a portion of such expenditure is charged against
the income of the year.

119. The Company shall send a copy of such Balance Sheet and Profit and
Loss Account together with a copy of the Auditor’s Report to the registered
address of every member of the Company and to every holder of
debenture/bonds issued by the Company in the manner in which notices are to
be given hereunder at least twenty-one days before the meeting at which it is to
be laid before the members of the Company and shall deposit a copy at the
Registered Office of the Company for inspection of the members of the
Company during a period of at least twenty-one days before that meeting.

120. The Board shall, in all respects, comply with the provisions of Sections
209 to 222 of the Act, or any statutory modification thereof for the time being in
force as may be applicable to the Company.

AUDIT
121. Once at least in every financial year the accounts of the Company shall
be examined and the correctness of the Profit and loss account and Balance
Sheet ascertained by one or more auditors.

122. The auditor/auditors of the Company shall be appointed or re-appointed

by the Company in its general meeting and his/their remuneration, rights and
duties shall be regulated by Sections 224 to 233 of the Act.
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123. The auditors of the Company shall be entitled to receive notice of
and to attend any general meeting of the Company at which any accounts
which have been examined or reported on by them are to be laid down
before the Company and may make any statement or explanation they
desire with respect to the accounts.

124. Every account of the Company when audited and approved by a
General Meeting shall be conclusive, except as regards any error
discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within the period, the account shall
forthwith be corrected and henceforth shall be conclusive.

NOTICE

125. 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; if he
has no registered address, to the address, if any, supplied by him to the
Company for the giving of notice to him.

126. A holder of registered shares who has no registered place of
address, may, from time to time, notify in writing to the Company his
address, which shall be deemed his registered place of address within the
meaning of the last preceding Article.

127.  If a member has no registered address in India, and has not supplied
to the Company an address within India for the giving of notices to him, a
document advertised in a newspaper circulating in the neighbourhood of
the Registered Office of the Company shall be deemed to be duly served on
him on the day on which the advertisement appears.

128. A notice may be given by the Company to the joint holders of share
by giving the notice to joint holder named first in the register of the share.

129. A notice may be given by the Company to the person Deceased or
bankrupt entitled to share in consequence of the death or insolvency of a
member, by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representative of the deceased, or assignee
of the insolvent or by any like description, at the address (if any) supplied
for the purpose by the persons claiming to be so entitled or (until such an
address has been so supplied) by giving notice in any manner in which the
same might have been given if the death or insolvency had not occurred.

130. Notice of every general meeting shall be given in the same manner
hereinbefore authorised to (a) every member of the Company except those
members who, having no registered address, have not supplied to the
Company an address for giving of notice 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, provided the Company has been given due notice.
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131. Subject to the provisions of the Act any document required to be
served or sent by the Company on or to the members or any of them, and
not expressly provided for by these presents, shall be deemed to be duly
served or sent if advertised once in one daily English and one daily
vernacular newspaper circulating in Mumbai.

132. Every person who by operation of the law, transfer or other means
whatsoever, shall become entitled to any share, shall be bound by every
notice in respect of such share, which previous to his name and address and
title to the share being notified to and registered by the Company, shall be
duly given to the person from whom he derives his title to such share.

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

134.  Where a given number of days’ notice or notices extending over
any other period is required to be given, the day of service shall, unless it is
otherwise provided, be counted in such number or other period.

SECRECY

135. Every Director, Secretary, Trustee for the Company, its members,
or debenture-holders, member of a committee, officer, servant, agent,
accountant, or other person employed in or about the business of the
Company shall, if so required by the Board before entering upon his duties,
sign a declaration pledging himself to observe strict secrecy respecting all
transactions of the Company with its customers and the state of accounts
with individuals and in matters relating thereto and shall by such
declaration pledge himself not to 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 or by any general meeting or by a court of law and
except so far as may be necessary in order to comply with any of the
provisions contained in these Articles.

136. No shareholder or other person (not being a Director) shall be
entitled to enter upon the property of the Company or to inspect or examine
the premises or properties of the Company without the permission of the
Board or to require discovery of or any information respecting any detail of
the trading of the Company or any matter which is or may be in the nature
of a trade secret, mystery of trade, or secret process or of any matter
whatsoever which may relate to the conduct of business of the Company
and which in the opinion of the Board it will be inexpedient in the interest
of the Company to communicate.

INDEMNITY AND RESPONSIBILITY

137. (a) Subject to the provisions of Section 201 of the Act, every
Director, Manager, Auditor, Secretary or other officer or employee of the
Company shall be indemnified by the Company against, and it shall be the
duty of the Directors out of the funds of the Company to pay all costs, losses
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and expenses (including travelling expenses) which any such Director,
Manager, Officer or employee may incur or become liable to by reason of
any contract entered into or act or deed done by him or them as such
Director, Manager, Officer or servant or in any other way in the discharge of
his duties and the amount for which such indemnity is provided shall
immediately attach as a lien on the property of the Company and have
priority as between the members over all other claims.

(b) Subject as aforesaid every Director, Manager or Officer of the
Company shall be indemnified against any liability incurred by him or them
in defending any proceedings whether civil or criminal in which judgement
is given in his or their favour or in which he is or they are acquitted
or in connection with any application under Section 633 of the Act in which
relief is given to him or them by the Court.

138. No Director or other officer of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Director or officer of the
Company or for joining in any receipt or other act for conformity or for any
loss or expenses happening to the Company through the insufficiency or
deficiency of title to any property acquired by the order of the Board of
Directors 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 persons with whom any
moneys, securities or effects shall be deposited or for any loss occasioned by
any error or judgement or oversight on his part or for any other loss, damage
or misfortune whatever, which shall happen in the execution of the duties of
his office or in relation thereto unless the same happens through his own
negligence, default, misfeasance, breach of duty, or breach of trust.

WINDING UP

139. If the Company shall be wound up and the assets Available for
distribution among the members as such shall be insufficient to repay the
whole of the paid up capital, such assets shall be distributed so that, as early
as may be, the losses shall be borne by the members in proportion to the
capital paid up or which ought to have been paid up at the commencement of
the winding up, on the shares held by them respectively. And if in a winding
up, the assets available for distribution among the members shall be more
than sufficient to repay the whole of the capital paid up, the excess shall be
distributed amongst the members in proportion to the capital paid up, or
which ought to have been paid up on the shares held by them respectively.
But this clause is to be without prejudice to the rights of the holders of share
issued upon special terms and conditions.

*hkkkhkhkkkikhkhkkiik
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We, the several persons whose names, addresses and occupations subscribed
hereunder are desirous of being formed into a Company in pursuance of these
Articles of Association and we respectively agree to take the number of shares in
the Capital or the Company set opposite our respective names:

Name, address, description

Number of

Signature of

Signature of Witness

and occupation of each Equity Shares | Subscriber and his name,
Subscriber taken by each address, description
Subscriber and occupation
1. Bhalchandra Sitaram Bhalerao
s/o Sitaram V. Bhalerao 1 Sd/-
402, Helen Haven (One)
132/133, St. Cyril Road =
Bandra (W) _ S
Bombay — 400050 2 .2
Sg%s S
Occ: Business Executive ) E S S 32
b (3+]
£g s¥ 3
o0 g 2
2.Pervaz Maneckshaw Poonawala NoOoYe <o
8, Cama Building 1 2’58 §
Cama Road (One) Sd/- > ©
Andheri (W) g
Bombay — 400058
Occ: Business Executive
2
(Two)

Bombay, January 2, 1995
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TATA CONSULTANCY SERVICES LIMITED

Special Resolution passed at the Extra-Ordinary General Meeting of the Company held
on 7™ October 2002:

“RESOLVED THAT pursuant to the provisions of Section 31 and other applicable
provisions, if any, of the Companies Act, 1956, the regulations contained in the draft
Articles of Association placed before the meeting be and are hereby approved and
adopted as the Articles of Association of the Company in substitution for and to the
exclusion of all the existing Articles thereof.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are

hereby authorised to do all such acts, deeds, matters and things necessary or expedient
to give effect to this resolution.”
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TATA CONSULTANCY SERVICES LIMITED

Ordinary Resolution passed at the Annual General Meeting of the Company held on
May 5, 2004.

“RESOLVED THAT subject to the provisions of Section 94 of the Companies Act,
1956 and Article 10 of the Company’s Articles of Association, 4,00,00,000 equity
shares of Rs. 10/- each of the Company be sub-divided into 40,00,00,000 equity
shares of Re. 1/- each and that clause V of the Memorandum of Association of the
Company be altered accordingly.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorised to do all such acts, deeds, matters and things including crediting of
36,44,00,020 equity shares of Re. 1/- each to the shareholders’ demat accounts
maintained with the Depository Participants in lieu of 3,64,40,002 equity shares of
Rs. 10/- each held by them and to execute all such documents, instruments and
writings as may be required in this connection and to delegate all or any of the powers
herein vested in the Board of Directors to any Director(s) or to the Company
Secretary, to give effect to this Resolution.”

Ordinary Resolution passed at the Annual General Meeting of the Company held on
May 5, 2004.

“RESOLVED THAT the Authorised Capital of the Company be increased from
Rs. 40,00,00,000 (Rupees Forty crores) divided into 40,00,00,000 (Forty crores)
equity shares of Re. 1/- each to Rs. 60,00,00,000 (Rupees Sixty crores) divided into
60,00,00,000 (Sixty crores) equity shares of Re. 1/- each by the creation of
20,00,00,000 (Twenty crores) equity shares of Re. 1/- each and that Clause V of the
Memorandum of Association of the Company be altered accordingly.”

Special Resolution passed at the Annual General Meeting of the Company held on
May 5, 2004

“RESOLVED THAT pursuant to the provisions of Section 31 of the Companies
Act, 1956, the Articles of Association of the Company be amended as under:
a) Article 3 of the Articles of Association be substituted by the following Article:-
‘3. Share Capital

The present Authorised Share Capital of the Company is Rs. 60,00,00,000 (Rupees
Sixty Crores) divided into 60,00,00,000 equity shares of Re. 1/- each.’
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b) A new Article 21A be inserted after Article 21 as follows:
‘21A. Offers for sale of equity shares by Tata Sons Limited and its associates

In the event Tata Sons Limited and their associates desire to make an offer for sale of
their equity holding in the Company either along with a public offering by the
Company or separately, the Company shall, so long as the resultant equity holding of
Tata Sons Limited and their associates does not as a consequence fall below 26% ,
co-operate with and assist Tata Sons Limited and their associates to make such offer
for sale and if such shares are to be sold in a jurisdiction where the shares of the
Company are not already listed/registered, the Company shall also assist in
listing/registering of its shares in such jurisdiction.’

c) Article 90 of the Article of Association be substituted by the following Article:-
‘90 Nomination of Chairman

So long as Tata Sons Limited and its associates hold at least 26% of the paid up equity
share capital of the Company, Tata Sons Limited will have the right to nominate the
Chairman of the Board of Directors. In the absence of a nomination by Tata Sons
Limited, for any period, the Directors may elect from amongst themselves a Chairman

of their meetings and determine the period for which he is to hold such office’.
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TATA CONSULTANCY SERVICES LIMITED

Special Resolution passed at the Annual General Meeting of the Company held on
July 19, 2005

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any,
of the Companies Act, 1956, the Articles of Association of the Company be amended
by inserting the following sentence at the end of Article 38:

“The registration of 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.”
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TATA CONSULTANCY SERVICES LIMITED

Ordinary Resolution passed at the Annual General Meeting of the Company held on
June 29, 2006.

“RESOLVED that pursuant to the provisions of section 94 and other applicable
provisions, if any, of the companies Act 1956, the Authorised Share Capital of the
Company be increased from Rs. 60,00,00,000 divided into 60,00,00,000 Equity Shares
of Re 1/- each to Rs. 120,00,00,000 divided into 120,00,00,000 Equity Shares of Re. 1/-
each by the creation of 60,00,00,000 Equity Shares of Re. 1/- each and that Clause V of
the Memorandum of Association of the Company be altered accordingly.”

Special Resolution passed at the Annual General Meeting of the Company held on June
29, 2006.

“RESOLVED that pursuant to Section 31 and other applicable provisions, if any, of the
Companies Act, 1956, the Article 3 of the Articles of Association of the Company be
substituted by the following Article:

‘3. The present Authorised Share Capital of the Company is Rs. 120,00,00,000/-

(Rupees One hundred and twenty crores) divided into 120,00,00,000 Equity Shares of
Re. 1/- each’”.
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Ordinary Resolution passed by way of Postal Ballot on March 17, 2008.

“RESOLVED THAT in accordance with the provisions of Sections 16 and 94
and all other applicable provisions, if any, of the Companies Act, 1956, the
existing Authorised Share Capital of Rs.120,00,00,000/- (Rupees One Hundred
and Twenty Crores only) divided into 120,00,00,000 (One Hundred and Twenty
Crores) equity shares of Re.1/- (Rupee One only) each be increased to Rs.
220,00,00,000/- (Rupees Two Hundred and Twenty Crores only) divided
into120,00,00,000 (One Hundred and Twenty Crores) Equity Shares of Re.l/-
(Rupee One only) each and 100,00,00,000 (One Hundred Crores) Redeemable
Preference Shares of Re.l/- (Rupee One only) each by the creation of
100,00,00,000 (One Hundred Crores) Redeemable Preference Shares of Re.l/-
(Rupee One only) each and that Clause V of the Memorandum of Association of
the Company be altered accordingly by substituting the following new Clause V
in place of the existing Clause V:

V.* The present authorized capital of the Company is Rs. 220,00,00,000/-(Rupees
Two Hundred and Twenty Crores only) divided into120,00,00,000 (One
Hundred and Twenty Crores) Equity Shares of Re.1/- (Rupee One only) each
and 100,00,00,000 (One Hundred Crores) Redeemable Preference Shares of
Re.1/- (Rupee One only) each with power to increase or reduce the capital of the
Company and / or the nominal value of the shares and to divide the shares in the
capital for the time being into several classes and to attach thereto respectively
such preferential, deferred, qualified or special rights, privileges or conditions
with or without voting rights as may be determined by or in accordance with the
Avrticles of Association of the Company or as may be decided by the Board of
Directors of the Company or by the Company in General Meeting, as
applicable, in conformity with the provisions of the Companies Act, 1956
(“Act”) and to vary, modify, amalgamate or abrogate any such rights, privileges
or conditions and to consolidate or sub-divide the shares and issue shares of
higher or lower denominations in such manner as may be permitted by the Act
or provided by the Articles of Association of the Company for the time being.

Special Resolution passed by way of Postal Ballot on March 17, 2008.

“RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if
any, of the Companies Act, 1956, the Articles of Association of the Company be
altered in the following manner :

(i) Substitute the following Article in place of the existing Article 3.

‘3. The present Authorised Share Captial of the Company is Rs.
220,00,00,000/- (Rupees Two hundred and Twenty crores only) divided
into120,00,00,000 (One Hundred and Twenty crores) Equity Shares of Re.1/-
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(Rupee One only) each and 100,00,00,000 (One Hundred crores) Redeemable
Preference Shares of Re.1/- (Rupee One only) each.’

(ii) Insert the following Article as Article 5A after the existing Article 5:

‘SA.

Rights attached to Redeemable Preference Shares

The rights, privileges and conditions attached to the Redeemable Preference
Shares of Re. 1/- (Rupee One only) each shall be as follows:

(i)

(i)

(iii)

(iv)

(v)

The Redeemable Preference Shares shall confer on the holders thereof, the
right to a fixed cumulative preferential dividend on the capital for the time
being paid-up thereon at a rate as may be determined by the Directors at
the time of issue. The Redeemable Preference Shares shall also entitle the
holders thereof, to a right to receive a variable non-cumulative dividend on
such basis as may be determined by the Directors at the time of issue.

The Redeemable Preference Shares shall rank for capital and dividends
(including all dividends undeclared upto the commencement of winding-up)
and for repayment of capital in a winding-up, pari passu inter se and in
priority to the Equity Shares of the Company, but shall not confer any
further right on the holders thereof to participate in the profits or assets of
the Company except as mentioned above.

The Redeemable Preference Shares shall not confer any right on the holders
thereof to participate in any offer or invitation by way of rights or otherwise
to subscribe for additional shares in the Company; nor shall the Redeemable
Preference Shares confer on the holders thereof any right to participate in
any issue of bonus shares or shares issued by way of capitalization of
reserves.

The Redeemable Preference Shares shall be redeemable at par at the end of
six years from the date of allotment but may be redeemed at any time after
three years from the date of allotment at the option of the holders thereof.

The rights and the terms attached to the Redeemable Preference Shares may

be modified or dealt with by the Directors in accordance with the provisions
of these Articles.””

37



Ordinary Resolution passed by way of Postal Ballot on June 12, 2009

“RESOLVED THAT in accordance with the provisions of Sections 16 and 94
and all other applicable provisions, if any, of the Companies Act, 1956, the
existing Authorised Share Capital of Rs.220,00,00,000/- (Rupees Two Hundred
and Twenty Crore only) divided into 120,00,00,000 (One Hundred and Twenty
Crore) Equity Shares of Re.1/- (Rupee One only) each and 100,00,00,000 (One
Hundred Crore) Redeemable Preference Shares of Re.1/- (Rupee One only) each
be increased to Rs.325,00,00,000 (Rupees Three Hundred and Twenty Five Crore
only) divided into 225,00,00,000 (Two Hundred and Twenty Five Crore) Equity
Shares of Re.1/- (Rupee One only) each and 100,00,00,000 (One Hundred Crore)
Redeemable Preference Shares of Re.1/- (Rupee One only) each by creation of
105,00,00,000 (One Hundred and Five Crore) Equity Shares of Re.1/- (Rupee
One only) each and that Clause V of the Memorandum of Association of the
Company be altered accordingly by substituting the following new clause V in
place of the existing clause V:

‘V. The present Authorized Share Capital of the Company is Rs.325,00,00,000/-
(Rupees Three Hundred and Twenty Five Crore only) divided into
225,00,00,000 (Two Hundred and Twenty Five Crore) Equity Shares of Re.1/-
(Rupee One only) each and 100,00,00,000 (One Hundred Crore) Redeemable
Preference Shares of Re.1/- (Rupee One only) each with power to increase or
reduce the capital of the Company and / or the nominal value of the shares and
to divide the shares in the capital for the time being into several classes and to
attach thereto respectively such preferential, deferred, qualified or special
rights, privileges or conditions with or without voting rights as may be
determined by or in accordance with the Articles of Association of the
Company or as may be decided by the Board of Directors of the Company or
by the Company in General Meeting, as applicable, in conformity with the
provisions of the Companies Act, 1956 (“Act”) and to vary, modify,
amalgamate or abrogate any such rights, privileges or conditions and to
consolidate or sub-divide the shares and issue shares of higher or lower
denominations in such manner as may be permitted by the Act or provided by
the Articles of Association of the Company for the time being.” ”

Special Resolution passed by way of Postal Ballot on June 12, 2009:

“RESOLVED THAT pursuant to Section 31 and all other applicable provisions,
if any, of the Companies Act, 1956, the Articles of Association of the Company
be altered by substituting the following new Article in place of the existing
Article 3 thereof:

‘3. The present Authorised Share Captial of the Company is
Rs.325,00,00,000 (Rupees Three hundred and Twenty Five Crore only)
divided into 225,00,00,000 (Two Hundred and Twenty Five Crore) Equity
Shares of Re.1/- (Rupee One only) each and 100,00,00,000 (One Hundred
Crore) Redeemable Preference Shares of Re.1/- (Rupee One only) each.” ”
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Special Resolution passed at the Annual General Meeting of the Company held on July 2,

2010

“RESOLVED that pursuant to Section 31 and other applicable provisions, if any, of
the Companies Act, 1956, and subject to the approval of the Central Government, if
any, Article 71 of the Articles of Association of the Company be substituted by the
following Article:

’71. Until otherwise determined by a General Meeting of the Company and subject to
the provisions of Section 252 of the Act, the number of Directors shall not be less than
three and more than fifteen. The Directors are not required to hold any qualification

share’.
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SCHEME OF AMALGAMATION -
OF
TATA INFOTECH LIMITED
WITH
TATA CONSULTANCY SERVICES LIMITED
AND _
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 351 and 354 OF THE COMPANIES ACT, 1956

PREAMBLE
+ ™, This Scheme of Amalgamation provides for the amalgamalion of Tata Infotech Limiled, a company
4~ “lncomorated under the provisions of the Companles Act, 1956 having its registared office al 218A,
““Manish Commercial Cenire, Dr. Annie Besant Road, Wori, Mumbal, 400 030 (TTransferor
“Gempany’) with Tata Consultancy Services Limited, a company incorporated under the provisions af
the_Companies Adl, 1856 having its registered office at Bombay House, 24, Homl Mody Street,
Mufnbal, 400 0Gi, (‘“Transferee Company’), pursuant lo the relevant provisions of the Companies
Act, 1956,

1. DEFINITIONS

in this Scheme, unless repugnant to or inconsistent with the meaning or context thereof, the
following expressians shall have the following meanings:

14. *Act’ or “the Acl® means the Companies Acl, 1958, ¢r any modificalions or. re-
enactmaent theraof from time to me; :

12. “Appolnted Date” maans -Apdl 1, 2005 or such athar date as may be mutually agreed
by the Board of Dirsctors of the Transferor Company and the Transferee Company,

1.3. “Effective Dale” means the las! of the dates spedified in Clause 18 of this Scheme;

14. “Record Date” means tho date to be fixed by the Board of Direciors of the Transleree
Company for the purpose of lssue of Equity Shares of the Transferee Company to the
shareholders of the Transferor Company in terms of this Schems;

5. *Scheme’ or “the Scheme® or *this Schema” means this Scheme of Amalgamation in
its present form or with any modiflcation(s) made under Glause 17 of (his Scheme or
any modificstlons approved or directed by the High Courl of Judicature al Bombay:

1:5_. "Transferee Company” means Tata Consullancy Services Limited, a company
“. incorporated under the Companles Add, 1858 and having its Regislered Office al
Bombay House, 24, Homl Mody Street, Mumbal, 400 001, India; ‘
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1.7. “Transferor Company™ means Tala infolech Lirniled, a company incorporated under tha
Compandes Act, 1956 having its registered office at 2164, Manish Commercial Cenlre,

Dr. Annte’ Besant Road, Wori, Mumbal, 400 030, India,

2. HATURE OF BUSINESS

2.1.  Nature of Business of Transferor Company

Transferor Company is, infer affa, engaged In the business of information technology services .

providing systems Inlegration, manufacluring and education services.

2.2,  Hature of Business of Transfereaa Company

The Transferee Company ks, infer afia, engaged in the business of Information lechnology

services and information lechnology enabled senvces.

3. CAPITAL STRUCTURE

31. AsonMarch 31, 20085, the share capital of the Transferor Company is as under-

Particulars

tith

Equity Shares
1,590,00,000 equiity shares of Ra. 10/- each,

s id-up Capital
Equity Shares
1,83,80,880 equity shares of 7S, 10/- each, fully pald-up, Includes
1,52.54,880 shares Issued as fully paid up bonus shares by
capitalization of reserves.

.

18,38,08,800

18,38,08,800

at

32, Ason March 31, 20085, the share capummfma Transferes Company Is as under;

. Partleulars

Ed d
Equity Shares
€0,00,00,000 equily shares of Re. 1/-each

Issued, Subscribed and Paid-up Capltal
Equiy Shares :
48.01,14,809 equity shares of Re. 1/- each, fully paid-up
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{In Rupees.)

60,00,00,000
60,00,00,000

_ 480114 éﬂ'&
48,01,14,809




4. BACKGROUND AND RATIONALE FOR THE SCHEME

4.1,

4.141

412

41.3

The background and circumslances which justify the said Amalgamalion are, infer-alia,
a% follows:-

The Trans{ecor Company and the Transferee Company are companies within the same
group of companies ("Group®). A consolidation of the Transfersr Company and the
Transleree Company by way of amalgamation would therafore lead 1o a more efficient
uliitzalion of capltal andg uﬂnaﬂmh&uhﬂﬁumgmﬂwlﬂmama[gamaled
enlity.

The information lechnology industry s maturing and the offshore oulsourcing
phenomenan is now entering the next phase of evelution with consolidation requilred at
bath ends Le. the customer as well as the vendor. Qver time, dient relalionships with
pariners! vendors have evolved from one-off, profect based contracts involving low-and
activltias to longer term engagements involving multiple and more complex tasks and al
imes requiring sigaificant investments by the vendor. Clients are consolidating thelr
outsourcing demands, prefeming to split thelr outsoweing needs between two fo theee
key large vandors that have the requlred scale and the depth of skills o meat all their
complex outscurcing requirements. The supply skde of tha ndusly will lwvolve the
baginning of consolldation us vendors engage ln acquidng new skl sets and or
strengthening the existing scale of cperations. It is expacted that with lhe combination
of the knowledge and expertise, employes skil base and cuslomer base of both the
organisations, the amalgamated entity will be able ta more afleclively address the
requiremants of customers worldwide. The: sakd amalgamation would therefore be to
the advanlage of bath the Transferor Company and the Transferes Company.

The proposed amalgamation, in addiion lo offering a strong financal stucture to ai
creditors Including the creditors of the Transferor Company, would lead to greater
cohesiveness In gaining market share, increased brnd and customer recognltion, a

.more efficient utifization of resources resulting in cost and operational efficencies, and

crooto o elrongor bage- for the future growth of the amalgamaled entity which will be
bmeﬁdaiiwaﬂhshkelﬂm : f

5. AMALGAMATION OF COMPANIES

AN

5.1.1

Upon the coming Into effect of this Scheme and with effed from Ihe Appoinied Date,
the Transferor Company shall stand amalgamalted with the Transferee Company, as
provided In the Schems, and, pursuant to the provisions of Seclions 391 and 394 and

.u&wrappﬁmﬂapfmmﬁlh:actﬁlmemmurdm culstandings, crodis,

fiabilities, duties and obligations whatsoever concernlng the Transferor Company 25 on
the Appointed Dato shall, cecordingly, stand transforrsd 1o and vecled In andler bo
deemed to be dnd stand lransferred to and vested In the Transferce Company, as
under. Without prejudice to the generality of the sbove, all benefits including under
Income tax, excise, sales tax (induding deferment of sales tax), benefils for and under
STPI regislralions elc., lo which the §ransferor Company dre entitled o In terms of the
various statules andfor schemes of the Union and " State Governments, shall be
available to and vest in the Transferee Company.

In respect of such of the assels of the Transleror Company as are movable in nalure or
are clherwise capabla of fransfer by manual delivery, they shall be physicaliy handed
over by manual defivery or endorsement and delivery, the same may be so fransfered
by the Transferar Company, without requiring any deed or Instrument of conveyarice for
the sama and shall become the property of the Transferee Company o the end and
intent that the ownership and property therein passes o the Transferee Company on
such handing over in pursuance of the pravisions of Section 394 of the AclL
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51.2

514

515

5.2,

In respect of such of the assels belonging lo the Transferor Company other than lhose
referred 1o in sub-clause 5.1.1 above, the same shall, without any further act,
instrument or deed, be transfered Lo and stand vesled in and [ or be deemed lo be
transferred o and stand vesled in the Transferee Company pursuant o the provisions
of Section 394 of the Acl. '

‘In refalion to the assels belonging to the Transferor Company, which require separate

documents of transfer, the parties will execute the necessary documents, as and when
required.

The lransfer and vesting of all the assels of the Transferor Company, as aloresaid,
shall be subject lo the exisling charges, morgages and encumbrances, if any, over or
In respect of any of the assels or any parl thereof, provided however thal such charges,
morgages and/or encumbrances shall be confined only to the relalive assels of the
Transferor Company or part thereof on or over which they are subsisting on fransfer lo
and vesting of such assels in .the Transferee Company and no such charges,
mortgages, andfor encumbrances shall be enlarged or extend over or apply lo any
other assels) of the Transferee Company. Any reference in any security documents or
arrangements {lo which the Transferor Company iz a parly} td any assets of thae
Transferor Company shall be so construed to the end and Intent that such security shall
not extend, nor be deemed to extend, 1o any of the other assel(s) of the Transleree

Company and the Transferee Company shall not be obliged to create any further ar
wdditional securily, _

In respect of the debts, liabilities, duties and obligations of the Transferar Company, it ks
hereby clarified that it shall nol be necessary to obtain the consent of any third party or. -
other person who is a party to any conlracl or amangement by virdue of which such
debls, liabilities, duties and obligations have ardsen,

For the removal of doubt, it ks clarified that to the extent that there are inlercompany  ~
loans, deposits, obligations, balances or other outstandings as betwsen the Transferor
Company and the Transferee Company, thé obligations in respect thereof shall come to
an end -and there shall be no Rability in thal behalf and comesponding effect shall be
given In the books of account and records of the Transferee Company for the reduction
of such assels or liabilltles as the case may be and there would be no accrual of
interes! or any other charges in respect of such Inlercompany loans, deposits or
balances. wilh effect from the Appointed Date.

6. LEGAL PROCEEDINGS

8.1,

If any suits, eclions and proccodings .of whalsoover fature (hereinafler referred to as
the "Praceedings”) by or agalnst the Transferor Company are pending on the Effective
Dale, the same shall nol abate or be discintinued nor be_in any way prejudicially
affected by reason of the amalgamation of the Transferor Compariy with the Transferea
Company or amything ‘contained In the Scheme, but the Proceedings may be continued
and enforced by or against the Transferee Company as effectually and in the same
manner and Iy the same exient as the same would or might have conlinued and
enforced by or against the Transferor Company. in the absence of the Scheme.

7. CONTRACTS AND DEEDS

7.1

All contrasts, deeds, bonds, agreemenls, aeangements, incentives, licences,
engagements registrafions “(including STPI registrations) and other instrumenls of

~whalscever nalure to which the Transferor Company are parlies or to the benefit of

which the Transferor Company may be eligible, and which have not lapsed and are
subsisting on the Effective Date, shall remain in full force and effect against or in favour
of the Transferee Company as the case may ba, and may be ernforced by or againsi the
Transferee Company as fully and effectirally as i, instead of the Transferor Company,
the Transferee Company had been a party or beneficiary thereto,
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7.2,

The Transferee Company shall, if and to the extent required by law, enter Into and/or
Issue andlor execule deads, wrilings or confimations, lo glve fermal effect lo the
provisions of this Clause and o the extent thal the Transferor Company is required
prioc 1o the Effective Date fo join in such deeds, wilings or confimations, the
Transferee Company shall be enlitled o act for and on behalf of and i the name of the
Transferor Company.

8. -SAVING OF CONCLUDED TRANSACTIONS

a.1.

8.1.

8.2,

8.3,

The transfer of tha assels and liabilities of the Transferor Company under Clause §
aboves, the continuance of Proceedings under Clause 6 above and Lhe effectiveness of
contracls and deeds under Clause 7 above, shall not affect any fransachion or
Proceedings already concluded by the Transferor Company on or before the Effective
Date, to the end and Intent that the Transferes Company accepts and adopts all acls,
deeds and things done and executed by the Transferor Company in respect therelo, as
if done and execuled on ils bahalf.

. EMPLOYEES

All the employees of the Transferer Company In service on the Effective Dale shall, on
and from the Effective Date, become the employees of the Transferee Company. All
emplayeas of the Transferor Company in service on the Effective Dale lo whom
provisions of Industrial Disputes Act, 1947 apply, shall, on and from Uhe Effeclive Date,
bamel;memplmudﬂwmmfmCuHMWmtm=chrdﬁmmm
lass favourable than those on which they were engaged on tha Effective Dale.

'On and from the. Effective Date, the services of the employees of the Transferor

Company vill be trealed as having been continuous, without any break, discontinuance
of interruplion, for the purpose nfmemberﬂt[pandﬂmappﬁcahm of the rules or bye-
‘laws of the sald Funds (as defined herein below).

Wﬁhrmﬂmmldmhn:ammm;mumnyoma special junds or schemes
created or existing for the benefit of such employees (hereinafter referred to as the
“sald Funds®) of the Transfaror Company, upon the Scheme becoming effective, the
Transferse Company shall stand substituted for the Transferor Company for all
purposes whalsoever relating to the administration or operalion of such schemes or
funds in relalion to the obligations lo maka eoatrbutions lo the said Funds in
accordance with the provisions of such echemes or funds in the respective Trust Deeds
of other documenis. }t ks the alm and inlent of the Scheme that all the rights, dufies,
mw#mdﬂmenﬂwﬂﬂmpanﬂnfdaﬂmhwmm:uﬁmds

.shall become those of U Transferes Company. In the event that the Trustese are

conslituted as holders of any securifies, trust funds or trust monies, in relation to any
provident fund frust, gratulty frust or superannuation trust of the Transferor Company,
such funds shall be Lansferred by such trusiees of the trusts of the Transferor
Company, to separale trusts and the trustees of the Transferee Company if set up for
the same purpose and object and shall be deeméd lo be a transfer of trusl propeny
from one sat of trustees to anolher set of trustees in accordanca with the' provisions of
the relovant labour laws] Indian Trusts Acl, 1882, lha Income Tax Acl 1861 and
relevant stamp legislations, as applicable. In such a case, appropriale deeds of tusts
_andfor documents for transfer of rust properties shall be executed upon the sanction of
lhe Scheme in accordance with the terms hereof by the trustees of such trusts in favour
of the wusts of the Transferee Company so a3 {o wwnlinue the benefits of the
employees. For this purposs, the trusts created by the Transferor Company shall be
transferred andfor continued by the Transferee Company, il permitted by law, faling
which the Transferee Company shall establish simliar trusts ensuring that there s
conlinuity In this regard. The Trustees, including the fespective Board of Directors of
the Transferor Company and the Transferae 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 Transleror
Company. Notwithstanding the above the Board of Directors of the Transferee
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Comparry if it deems it and subject lo Gpplicable law 'shall be entitled to relain separate
trust within Ihe Transl'm‘ee Company for the erstwhila I.’und ol lh:a Transferor Company.

10 CONDUCT OF BUSINESS TILL EFFECTIVE DATE
* With effect from the Appointed Dale and uplo and inciuding the Effective Date:

10.1.  The Transferor Company shall be deemed to have been carrying on and shall cany on
its business and aclivities and shall be deemed lo have held and stood possessed of
and shall hold and stand possessed of all of the respactive assels of the Transferor
Company for and on account of, and in. krust for, the Transferee Company. Tha
Transferor Company hereby undertake lo hold the sald assels with ulmost prudence
until the Effective Dale.

10.2.  The Transferor Company shall carry on their respeclive businesses and aclivities with
_reasonable diligence, business prudence and shall not (without the prior written consent
of the Transferee Company) alienate, charge, morigage, encumber or otherwise deal

wﬁﬁwdhmd&mummhragmmrmmmtthHWdMWmnd
buzsiness).

10.3. Al the profils or income, taxes (including advance tax and tax deducied at source) or
any costs, charges, expanditure accruing to the Transferor Company or expandilure or
losses arising or Incurred or suffered by the Transteror Gompany shail for all purpose
ba trealed and be deemed to be and accrue as the profits, taxes, Incomes, cosls,
charges, expenditure or losses of the Transferes Company, as the case mayba. ;

10.4. On and after the Appolnted Daté and until the Effective Date, the Transferor Company
shﬂmwﬁﬂﬂhmvﬁmnﬁpwﬂﬂﬂmﬂﬂuﬂﬂdm’mmﬂmefﬁwwhmq
Company: :

10.4.1. except as contemplaled under the Scm:mm Issue or aflol any further securitias, either
by way af rights or bonus or otherwise; or

10.4.2, utilize, subject to Clause 11.1 below, the profils, if any, farany pm'p-nse inchyding of
dedaring or paying any dividend.

11. DIVIDENDS

‘ 11.1. The Transferor Company and the Transferee Company shall be entitied lo dedlare and
pay dividends, whether Intedm or final, lo ﬁﬂrmpedim shareholders in respecl of the
accountng period prior 1o the Effecttve Datd. The dividend, if any, shall be declared by
the Transferor Company only with the prior written cansent of the Board of Directors of
the Transferee Company, as mentioned In Clause 10.4.2 above, Notwithstanding the
abaove, the Transferor Company shall be entiled to dedlare Final Dividend  withoul
consent of the Board of the Transferee Company, for the financlal year ended March
31, 2008, as already proposed by the Board of the Transferor Company. ?

11.2.  Subjoct o tha prnvtsnune of the Schema, the profits of the Transferor Company, for the
periad beginning from Ihe Appointed Dale, shall belong to and be the profits of the
Transferée Compdny and will be avallable to the Transferee Company for being
disposed of in any manner as it thinks it

11.3.  Itis darified thal the aloresaid provisions in respect of declaration of dmdends are
enabling pravistons only and shall not be deemed to canfer any right on any member of
the Transferor Company and/or the Transferee Company to demand or claim any
dividends which, subjecl to the provisions of the said Acl, shall be entirely al the
discretion of the Board of Direclors of the Transferee Company, subject to such
approval of the shareholders, as may be required.
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12.

121,

123

124,

AMEHDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE
TRANSFEREE COMPANY whE

Upon coming into effect of the Scheme, the following Clause No. 9A shall be Inserted
in the Ancillary Objects Clause of the Memorandum of Association of the Transleree

Company:

* To manufacture, purchase , sell or otherwise transfer, lease, impodt, expor, hire,
license, use, dispose of, operale, fabricale, construdl, distribule, assemble, design,
charler, acquie, markat, recondition, work upon or otherwise, generally deal in any
elecironic, electical, mechanical and eleciromechanical product, machins, spparalus,
sppliance, custom pioducts, merchandise, systems, software procedure, perpheral
products, computers, fabulators, dala processing machines and syslems and
componants thereof, electronic calculalors, efectic and eloctromechanical accounting
systems, ferminal producls and systems, machines for registering, dala preparstion,
recording, perfocation, tabulating, sorting printing, typewriting, products which possess
an internal intelligence for recognition and comelating any type of dela or information lo
Im processed, rocognition and memory aystemas, optical scanning machine,
transmission lines, transmission ‘equipment, terminals, copying, reproducing end
distributing machines, check signing, protecting and disbursing equipment, machines
for facsimile reproduction, facsimile transmission and word processing, facilitfes and
accessories and davices of all kinds, and for 8l puposes, and any products and

" componant parls thereof or malerials or ericles used in connection therewith, and any
and- all other machinery, appllances, apparalus, devices, malerials, substances,
business forms and supplias, adiclas or filngs of a churacter similar or analogous o
the faragoing, or any of them or connecled therewith. *

- Upon'coming inld effect of the Scheme, the following Clause No. 98 shall be inserted

in the Ancillary Objecls Glause uf e Memorandum of Assoclation of the Transferce
Company : ’ ;

“To establish and conduct programmes for the training of any personnel Including
members of public in the fields enumeraled in the aforementioned objecls and or
lraining any personnel in .any educational flelds including any technology, banking,
Insurance, managemant, bio-fechnclogy, behavioural sclences elc. and deweiop
systames for uvee in conneciion therewith and for ail industrial and businass applicalions
of computer, hardware, software, firmware, computer programme and systems. b

Ummk&ghnaﬂeﬁdﬂmﬁdme,hfdlmﬂuﬂhuu.ﬂu. 12A shall be inserled
" In the Anciliary Objects Clause of the Memorandum of Assuciution of the Transferee

Company:

“To sell, martgage, exchange, grant leases, licenses, easements and other righls in
respect. of Improve, manage, devefop and turm to account or deal with in aay manner
the whole of the properly, assets, investments, undartakings, rights and effects of the
Company or any part thereof for such consideration as may be-theught I, including by
way of sharoo, dabonlures, or securities of any other Company, whether parfly pakl p
or fufly pakd up ."

Upon coming Inlo effect of the Scheme, the following Clausa Mo. 42 of the
Memorandum of Association of the |ransferee Company shall be omited:

“To sell, morigage, exchange, gran! leases, ficenses, easemenls arid other righls in
raspect of improve, manage, develop and turn lo account or deal with in any manner
fie whole of the property assels, ‘invesiments, undertakings, rights and effacis of the
Company or any parl thereof for such consideralion as may be thought fit, including
shares, debeniures, or securities of any other Company, whether parlly paid up or fully

paidup .7
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125. It shall be deemed lhat the members of the Transferes Company have also resclved
and accorded all redevant consents under Seclion 17 of the Act. It is clarified thal there
will be no need to pass a separale shareholders’ resolution as réquired under Section
17 of the Act for the amendmenls of tha Memorandum of Association of the Transleres
Company as above.

126. In order lo camy on the activities currenlly being carried on by the Transferor Company,
upon the approval of the Scheme by the members of the Transferor Company and Lthe
members of the Transferee Company pursuant to Section 391 of the Act, it shall be
deemed that the members of the Transferee Company have also resolved and
accorded all relevant consenis under Section 149 (2A) of the Adl or any other
provisions of the Adl lor the commencement of any business or aclivities cumently
being camied on by the Transferor Company in relation to any of the objects contained
in the Memorandum of Association of the Transferee Company, to the extent the same
may be considered applicable. In particular, the Transferee Company would be'allowed
to commence the new business added as above. It & darfied that there will be no
need lo pass a separale shareholders' resolution as required under Seclion 149 (24) of
the Act

13. ISSUE OF SHARES BY THE TRANSFEREE CDHP‘AHT

131 Upon the Scheme coming Into effect, and without any further application, act or deed,
tha Transferes Company shall, in consideration of the amalgamation, Issue and allol 1o
every equity shareholder of Transferor Company holding fully paid-up equity shares in
Transfaror Company and whose names appear in the Register of Members
Transferor Company on the Record Dale, one (1) Equity Share of Re.1/- each in
Transferee Company crediled as fully paid-up with rights attached therelo .
hereinafter mentioned for every two (2} equity shares of Rs.10/- each fully paid-up
Ly sued member in the capital of Transferor Company. .

13.2  In so far as fodeited shares in Transferor Companies are concerned, no shares shall ba
issued by the Transferee Company in lieu thereof.

13.3  In respect of the equity sharas in Transferor Company already held in dematerialized
form, the Equity Shares to be issued by the Transferee Company in lieu thereof shall
also be issued in demateralized form wilh the shares baing eradited lo the exkting
depository accounts of the members of Transferor Company entitied thereto. In respect
of the equity shares In Transferor Company held in the physical form, each member of
Transferor Company holding such shares shall have the oplion, 1o be exercised by way

~ of giving & notice to the Transferee Company on ur belore the Record Date, lo reccive
the Equily Shares of the Transferee Company either In physical fom o in
demalerialized form. In the event that such nofice has not been received by the.
Transferee Compdny In respect of -uny member, the Equily Shares of the Transleree
Company shall-be issued to such members in pliysical W

13.4  The shares of Transferor Company held by its equity shareholders. (both in.physical and
* domaterialized form) whose names appezr in the Register of Members and tha records
aof the depository as on ihe Record Dale, shall, without any further applicalion, act, .
instrument or. deed, be deemed to have been automalically cancelled. The said equily
shares of Transferor Company held in phygical form shall be deemed to have been
automatically cancelled without any requirement 1o surrender the cerlificales for shares
held by the shareholders of Transferor Company. The Transferee Company shall take
such corporale actions in retation to the equily shares of Transferor Company held in
demalerialized form, as may be necessary.

13.5 The Board of Direclors of the Transferee Company shall consolidate all fractional
enlitlernents arising due o the issue of Equily Shares in terms of Clause 131 1o
shareholders of Transferor Company and lhereupon issue and alle! Equily Shares in
lieu thereof 1o a separale trust crealed for the purpose which shall hold the Equity
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Shares in trusl for and on behall of the members enlilied to such fraclional entitlements
with tha express understanding that such trust shall sell the same al such lime or imes
and at such price or prices lo such person or persons, as it deems fil. The sald trust
shall distribute such net sale proceeds o the members in the $ame proportion as their
respediive fractional enlifements bear Lo the consolidated fractional entitlements.

13.6  On the approval of the Scheme by the members of the Transferor Company and the
members of the Transferee Company pursuant o Section 391 of the Acl, it shall ba
deemed that the sald members have also resolved and accorded all relevant consenls
under Section 81(1A) of the Acl or any other provisions of the Act 1o the extent the
same may be considered applicable. I ks dlarified that there will be no nesd to pass a
separale shareholders' resolution as required under Seclion 81 (1A) of the Acl.

13.7  The new shares in the Transferee Company to ba issued to the members of Transferor
Company shall be subject to the Memorandum and Asticles of Association of the
Transferee Company and the Equity Shares shall rank parf passu In all respects with
the exisling Equity Shares In the Transferee Company.

13.8 The BEyuily Shares of the Transferes Company issued i terma of tho Schemae chall,

subject to applicable requiations, be listed and/or admitted fo trading on the relevant

" slock exchange(s) where the existing Equily Shares of the Transferee Dumpuany are

. listed and/or admitted to trading.

14. DISSOLUTION OF THE TRANSFEROR COMPANY

- 141,  Onthe Scheme beccming effective, the Transferor Company shall be dissolved withoul
being wound uPMmy-mmmwhmh.

142, On and with effect from the Effective Dule, Ua mnmnfﬂuTmn:-fcmrﬁompunr shall ba
struck off. from the records of the relevant Registrar of Companies. The Transferee
Company shall make necessary filings in this regard.

15. ACCOUNTING TREATMENT

15.1. Al Assels & ULabilities, incdluding Reserves, of the Transferor Company shal be
recorded in the books of accounts of the Tmﬂaru Company =It thair axisting camying
amounts and in the same form.

15.2. Such reserves uflhaTransl‘wQ:mm. including Share Premium Account, if any, will
be incorporated in the books of account of the Transferee Comnpany a3 reduced by the
cost of invesimenis of the Transferee Company in the Equit'_-f Ehams of the Transferor

Gnmparr'_.f

15.3. The difference between the amounts recorded as Share Capital issued and the amount
of Share Capital of the Transferor Company shall be adjusted in General Reserves.

154, In ease of any difference in eccounting policy babtween the Trancferosr Company and tha
- Transferee Company, the impact of the same Lill the: Appoinled Dale will be quantfied
' and adjusted in the General Reserves of the Transferee Company to ensure Lhal the
financial statements of the Transferee Company reflect the financial position on the

basis of cansistent accounting policy. -

' 16. APPLICATIONS TO THE HIGH COURT ..

16.1. . The Transferor Company and the Transferee Company shall, wilth all reasonable
. dispatch, make applications lo tha Hon'ble High Courl of Judicature at Bombay where
the respective Regislered Offices of the Transferor Company and the Transferes
Company are siluated, for sanctioning this Scheme under Sections 391 to 394 of the
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Act for an order or orders thereof for camying this Scheme into effect and for dissolution
of the Transferor Company withoul winding up.

17. MODIFICATIONS/AMENDMENTS TO THE SCHEME

17.1.

17.2.

WTmmﬁmmmmenﬂmmpwmeMumwdd
Direclors or such other person or persons, as the respective Board of Directors may
autharize, Including any committes or sub-committee thereof, may make andfor
consent to any modificaions/amendments fo the Scheme or lo any condilions or
limitations that the Courl or any other aulhority may deem fil lo direct or impose or
which may otherwise be considered necessary, desirable or appropriate by them. The
Transferor Company and the Transferea Company by their respective Board of
Directors or such other person or persons, as the respective Board of Direclors may
autharize, including any commitiee or sub-commillee thereofl, shall be authorized Lo
take all such sleps as may be necessary, desirable or proper lo resolve any doubls,

. difficullies or questions whalher by reason of any direclive or orders of any other

autharities or olherwise howsoever arising out of or under or by virue of the Scheme
and/or any matter concemed or connected therewith.

For the purpose of giving effect lo this Scheme or to any modificalions or amendmanits
thereof or additions therelo, the delegale{s) of tha Transferes Company may give and,
are hershy aulhwrized to determine and give all such direclions as are necessary
including directions for setlling or removing any question of doubt or difficulty that may
arise and such delermination or directions, as the case may be, shall be binding on all
parties, in the sama manner as if the same were specifically Incorporated in this
Scheme.

*18. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

18.1.

18.1.1.

18.1.2.
18.1.3.

18.1.4.

The Scheme Is conditional upon and aubjedt to:

Approval of the Scheme by Lhe requisile majority of the respeclive members and such
dase of persons of the Transferor Company and the Transferee Company as may, be
direcied by the Hon'ble High Court of Judicalure at Bombay.

Sanclions and Orders under the provisions of Section 391 read with Section 334 of the
Act being obtalied by the Transferor Company and lmTl'ansfame Company from the
Hon'ble High Court of Judicature al Bombay.

The approval of the Government of India and/or Reserve Bank of Indja, if required and
the pror consent of The Stock Exchangs:, Mumbed andfor the National Stock Exchanga
of India Limited whe‘re such approval or consent Is necessary.

All other :mans and approvals as may be requm:d b)r law In'respect of this Scheme
being obtalned. :

182. This Scheme, although to"come into operation from the Appointed Date, shall not

18.2.1.

18.2.2.

becomea effective until the last of the following dales. namely: .

That on which the las! of the aforesaid consents, approvals, permissions, resolutions
and orders as menlioned in Clause 18.1 shall be obtained or passed. or

That on which all necessary certified coples of orders under Sections 391 and 394 of
the Act shall be duly filed with lhe appropriate Registrar of Companies.

The last of such dales shall be the "Effective Date” for the purpose of this Scheme.
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19. COSTS

19.1.  All cosls, charges and expenses including stamp duty and regisiralion fee of any deed,
A decument, instrument or Courl's order including this Scheme or in relalion to or in
canneclion with negotiations leading upto the Scheme and of camying oul and
implementing the terms and provisions of this Scheme and incidental to the complation
of arrangamenl in pursuance of this Scheme shall ba bome and paid by the Transferee
3 Company. '

20. REVOCATION OF THE SCHEME

20.1.  In the event of any of the sald sanclions and approvals refered lo in Clause 18 above
not being oblalned andfor complied with andfor salisfied andfor this Scheme not being
sanctionad by the Hon'ble High Courd of Judicature at Bombay andfor order or orders
not being passed as aforesald before March 31, 2006 or such other date 55 may be
mutually agread upon by the respective Board of Directors of the Transferor Company

' and the Transferee Company who are hereby empowered and authorized lo agree lo
: and extend the aforesald period from time 1o Ume without sy limitations In exerclae of
heir powers through and by thelr respeclive delegale{s), this Scheme shall stand
ey i revoked, cancelled and be of no effect and in thal evenl, no rights and labilities
TR whatlsoever shall accrue to or be incurred Infer se the Transferor Company and the
e Transferee Company or their respective shareholders or creditors or employees or any -
other person save and except in respaci of any acl or deed done prior thereto as is |
¥ . contemplaled hereunder or as to any righl, liabliity or obligation which has arisen of
acorued pursuant therelo and which chall be govemned and be presarved or worked out
in accordance with the applicable law and In such case, eaci company shall bear its
owm costs unless otherwise mutually agreed. Further, the Board of Directors of the
Trensferor Campany and the Transferee Company shall be entitled to revake, cancal
and dedare the Scheme of no effect it such boards are of view et the coming Inta
effect of the Scheme in terms of the provisions of this Scheme or filing of the drawn up
orders with any autharity could have adverse Implication on allfany of the companies.

|- COMPANY HEGST
HGH COURT (0.5
"+ BOMBAY
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IN THE HIGH COURT OF JUDICATURE
AT BOMBAY
ORDINARY ORIGINAL CIVIL
JURISDICTION
COMPANY PETITION NO. 741 OF 2005
CONNECTED WITH .
COMPANY APPLICATION NO. 519 OF 2005

In the matter of
The Companies Act, 1956,
And
In the matter of
Sections 391 to 394 of the
Companies Act, 1956
And
In the matter of i
Tata Consultancy Services Limited,
a company having its registered
office at Bombay House, 24, Homi
Mody Street, Fort, Bomba}r 400 001,
' And ;
In the matter of E
The Scheme of Amalgamauon of
. Tata Infotech Limited, having. its
registered ~ office  at,
Commercial Centre, 216A Dr. j
Besant Road, Worli, MumbAje
030 (Transferor Companyifel
Consultancy ~ Services J 3
having its registered R
Bombay House, 24, Ho' b
Street, 5
(Transferee Cﬁmpany} ‘and “eh
-respective mcmbcrs and creditors.

Tata Consultancy Services Limited

...Petitioner Company

AUTHENTICATED COPY OF THE OF THE
ORDER (ALONG WITH SCHEME)
Dated this 27 day of January, 2006

AZEB & Partners
Advocates for the Petitioner
23" Floor, Express Towers
MNariman Point
Mumbai = 400 021
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C:‘———————_..______________
L%lﬁt' P. Tolan
Croeste

IN THE HIGH COURT OF KARNATAKA, BM&AL?RE
DATED THI8 THE 13™ DAY OF JANUARY, 2006
BEFORE

THE HON’BLE MR. JUSTICE RAM MOHAN REDDY

COMPANY PETITION N0.145 OF 2005

BETWEEN '
TCS BUSINESS TRANSFORMATION
SOLUTIONS LIMITED, REGISTERED
OFFICE AT THINK CAMPUS,
ELECTRONICS CITY - PHASE-2, ,
BANGALORE - 560 100. —--PETITIONER
(BY SRI A MURAL, AZB & PARTNERS (SRI SAJI P JAN) )
AND
NIL. ) —---RESPONDENT
(BY SRI DEEPAK FOR OL; SRI D B RAJANNA FOR ROC)

THIS COMPANY PETITION IS FILED UNDER
SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956,
PRAYING TO SANCTION THE SCHEME OF AMALGAMATION
AND ETC.,

THIS PETITION COMING ON FOR ORDERS, THIS DAY
THE COURT MADE THE FOLLOWING:

ORDER

In this petition, petitioner sceks sanction of the
scheme of amalgamation Annexure-“A". The petitioner (for
b‘( ¥, vpEey
l:.‘ap ¥ CORIANNY o rim oo st st e
and Court Fee Sramps of Ri_: 27 [ s oo D
ver T CP—-“'L .




short the ‘Transferor company’) is a company inm)%pomtnd
under the Companics Act, 1956 (for short ‘Act) having its
registered office in the State of Karnataka at Think Campus,

Electronic City, Phase-2, Bangalore-560 100.

2. The main objects of the Transferor company is to
carry on the business of devclol-;ing. designing, supporting,
servicing, ete,, of all Enda of software, firmware, computer
programs amongst other objects set out in the memorandum
and Atﬁclc.:a of Association Annexure-“B”. The authorised
share capital of the petitioner is Rs.20,00,00,000/- (Rupees
" Twenty crores only) divided into 2,00,00,000 (Two crores)
equity shares of Rs.10/- each while the giied; suliaciben
and pa_'ki-up capital ;s Rs.12,32,40,350/- (Rupees Twelve
crore ihirtj'-m lakhs forty thousand three hundred and fifty
only) divided into 1,23,24,035 (One crore twcnty—ilthmc lakhs
twenty four thousand and thirty-five) equity shares of
Rs.10/- each fully paid up of which 1,23,24,024 shares arc
held by the Transferce company M/s. Tata Cnnsultamy"‘
Services Limited, incorporated under the Act and the balance

of 10 shares are held by the nominees of the Transferee

A



company. The Balance-sheet made upto 31-03-2005
1
Annexure-*C* duly audited by the auditors of the petitioner-

company discloses its asscts and liabilities,

3. The Board of Directors of the petitioner-company
approved and adopted the scheme  of amalgamation
Annexure-“A* whereunder the petiboner, amongst other
cﬂmp.a_ni:a,r are proposed to be merged with M/s. Tata
Consultancy Services Limited, a Company incorporated
under the Act in the State of Maharashtra, subject to

sanction of the scheme by this Court.

4. The petitioner-Company filed C.A.N0,922/2005 for
dispensing with the bolding of the meeting of its
sharcholders and creditors, which was allowed by order
dated 21-(19-2{](}5. Hence, this petition for sanction of the

scheme of amalgamation.

5. This petition was admitted and notices ordercd on_
the Regional Director for Company Affairs, Chennai and the
Official Liquidator. At the request of the Official Liquilator

in his report in OLR No.675f/2005, this Court appointrd

=




M/s. P.S. Ananda Rao and Associates, Chgrtered
Accountants, whﬂ. in compliance of the order, filed his report
on 5-12-2005 opining that the affairs of the Transferor
company have not been conducted in a manner prejudicial
to the interest of the puh]ir:,: sharcholders or creditors. The
Official Liquidator, in dm'gzgmms states that he has no

~ objection for the sanction of the scheme of amalgamation.

6. The Regional Director for Company Affairs has filed
his report by way of an a.fﬁiavit-datbd 15-12-2005 stating
that he has no cbjection’ for sanction of the scheme of
amalgamation hMW_ such a aanctmrn would be subject to
the sanction accorded 'h,; the High Courts of Mumbai and
that of Chennai since the Tmn,afem company is within the
territorial jfuxisch'cﬁnn of the High c.:.ﬁrt of Mumbai and the
other Transferor cumpanir-:a_ are within the termitorial

jurisdiction of the High Court of Chennai.

7. Board of Directors of the petiioner-Company having.
opined that the merger of the compenics would be beneficial

|and profitable to operate as a single unit instead of differcnt

N




units, the Transferee company being a r.w::u:;mi,:e'.fa:r:.t'~ profit
making company and that it is the holding company of the
Transferor company, proposed the scheme.of amalgamation.
It is also stated that in order to have synergy of operation
and to avoid administrative overheads, they have decidl:t:i to
amalgamate into one unit so that they can avail the
advantage of large-scale operation. In view of these
advantages amnnﬁst others, as sét out in the petition, it is
stated that scheme of amalgamation is beneficial to the

shareholders and creditors of the companics.

8. The material on record discloses that the convening
of the meecting of the sharcholders and creditors is in
accordance, with Section 301 of the Act which was
considered in C.&.N0.§22,€2ﬂ{}5 while dispensing with the
holding and convening of the meetings of its sharcholders
and creditors. The statutory 'n:qui.rcmcnt-a.a contained in
Section 391(2) of the Act is complied with. The Auditor’s
report clearly discloses that the affairs of the company is not
conducted in a manner prejudicial to the interest of the

sharcholders or creditors. k _
N



9. Despite publication of hearing of the pctiﬁm.él, none
of the sharcholders, creditors or other persons have
appeared before this Court to oppose the acheme of
amalgamation. The report of the Official Liquidator discloses
that he has no objection for according sanction to the

scheme.

10. There are no objections raised by the Regional
Director in so far as the sanction of the scheme of
amalgamation is concerned except to siate ttual the said
sanction would be subject to the sanction accorded by the

High Courts of Mumbai and Chennai.

11. The terms of thc.achr,mc of amalgamation mdicate
that with effect from the said date, all debts, Liabilitics, dues
and obligations. of the transferor company and any
accretions additions or deletions thereto, after ihc appointed
date shall without any further act or instrument or deed
stand transferred or dc;:m;:d to be transferred and vested in

the Transferee company so as to become as and from that

I\



date, the debts, liabilitics, dues and obligations _.uf the

Transferee Company.

12. Upon the scheme being sanctioned and becoming
_ finally effective, the shares of the Transferor company shall
stand automatically cancelled since these shares are held by

the Transferee company.

13. All the employees of the Trt:msfcmr company in
service on the effective d_atc, shall become the employees of
the transferee company on such date without any break ur.
inﬂ:rmpl::nn in scrvice and on the terms and conditions not
less favourable than those subsisting with the transferor
company. As already noticed supra, no employecs of the
Transferor Company have appeared before the Court to
oppose the Scheme of Amalgamation, Annexure-“A", ‘Thus,

the interest of the employees is taken care.

14. As the sharcholders of the petiioner-Company

have unanimously approved the scheme of amalgamation

1



and agreed to cancellation of the said shares, it is not open
’ 1]
for this Court fo sit in appeal over the value judgement of the

equity sharcholders.

15. In these circumstances, the petiioner has made
out a case for sanction of the scheme of amalgamation

Annexure-“A*, Hence, the following order:

i]; The scheme of amalgamation Annexure-“A"
proposed by the petitioner is sanctioned and is
binding on the pc.trtmncr. its shareholders and
creditors, and is subject to the sanction of the

High Courts of Mumbai and Chennai.

iij ~The petitioner-company shall stand dissolved

‘without there being an order of winding up;

iiiy  Office is directed to draw up a decrec in Form

No.42; ljd\




iv]  Petitioner is directed to serve a copy of thig order
on the Registrar of Companics in Maharashtra,

Chennai as well as Kamataka within 30 days.

Petition is accordingly, allowed.
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IN THE HIGH COURT OF JUDICATURE AT MADRAS

- (ORIGINAL JURISDICTION )
Wedneaday, the Twenty Fifth day of January, 2006,
THE HON'BLE FH;:IIISTICE-H.E&M{AMVE'LU‘_

cm«?ﬂtﬂ «HO . 193{’2‘:’05

in t'.he mattar of theCCompaniea

. Act, 1956 (1 of 1956) And
in t.hu matter of Aviation Softwere
Dwalupnent GConsultance India
Limited And In the matter of-
-achm of amalgamation of Adrline _
Pinancial Bugpu-l‘h‘. Services (India)
Limitmq aylation Software -
mwlopmm Consultancy India

: ﬁhﬂ‘.ﬂd T TCe Businass
Tranaf ation Bolutions Limited

. Nith. Tata Ccmsultamy servicen
Lim:l.t.ﬂd- "

Aviation Software Davelopmant
Consultancy Indis Limited, .
having {ts Registered office at Unit

. 21/22, Bloet Software City, TS 140,
Bloeck 2 & 9, CPT Road, Teramani,
Chennai - Eﬂﬂ 113, rﬂpxﬁsﬂnbad by its

Chief Executive officer,
Dr.R, srinivasan. 3 .+s Patitioner/rransforor
‘Company (2)

This Company Pgt;-itj_.cm praying this Court to
(a) . a:r,anct._mn the scheme of Amalgawation of Airline
?inanaial Support Services (India) _Limitqd'.aud IAViﬂti{H‘i
Software Development Consultance India Limited and TCS
Business Transformation Solutions Limited with,l'ra_l;a
consultancy Services Limited, with effect fn_:-gn lst April
2005 8o as to bo binding on all the shareholders and
crﬂdimfé of the petitioner / Transferor Company (2)
¥namaly, Aviation Boftware Development Consultancy -

India Ljiniﬁad and on the said Petitioner / Traneferor

Company (2},



II:-’- §

(b) to Aissolved the pPetitioner / Transferor Company (2)
namely, Aviakion Softwaie Development Consultancy India

Limited ka w.lthnut winding up.

Th;ﬂ Curppu.;:y F:t.:l.t:tﬂn hav.i.é:g bean Ihuard on 3.1.,2008
in the p.rm_mrﬁp q.f Mr.P.H. ArvindhpPandian, Advocate for
' the pgt.—itm" 18 the coapany petition No.193/2005 and
_h;.ﬂ._?;#ul}nq,-nﬂdltlﬂual Central Government standing
‘Counsel, appearing for the nug;nnal' Director, southern
region, Dapartmt of Company Affairs, c:hennai, and
upon rﬂnd:l.ng thmpan:.r petition No.193 of 2005, and
the afﬂdavit. of R. Vasudevan, Reglonal Director, Southein
Region, Department of cmny A.Efﬂl.l‘ﬂ, channai; filed
herein, and the adﬁ:tumt of lr.ha cmpnny Pat-.lt:lnn
}:iﬁ o ot ot Englich daily *The’ Hindu*Business Line®
dal:nd 29,10,2005" and in° tmu. d.a;llr -mln:l wurasu* dated
28,10, 2005 and t.'nlu Court having di:pﬁusnd with the
mvan:l.ng. holding and conducting of the meeting of the
‘equity sharebolders of the potitioner r.mﬁpany by an orde:
dated '2B;9,2005 and made in C,A.N0.1506 of 2005, and
“having stood over idé'ﬁ!iﬁﬁaiiﬂﬂ t41l this date. and l
coming on this day before this Court for orders in the
prﬁaém:e of the said Advocates for the.parties hereto,
and this Court doth -hnréhy'iammn -the scheme of.
amslgamation Annexed hereunder with effect from let

. Scharma d-E_ em hH
of April' 2005 subject to the approval of ai\ma:
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Softvare Devélopaent Conswitancy India Lisited, shell be
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Act, 1936,
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SCHEME OF AMALGAMATION
OF

AIRLINE FINANCIAL SUPPORT SERVICES (INDIA) LIMITED
AND

AVIATION SOFTWARE DEVELOPMENT CONSULTANCY INDIA LIMITED
AND '

TCS BUSINESS TRANSFORMATION SOLUTIONS LIMITED
WITH

TATA CONSULTANCY SERVICES LIMITED
AND = s
THEIR RESPECTIVE SHAREHOLDERS i /

.UNDER SECTIONS 391 and 394 OF THE COMPANIES .ﬁGT.I‘r1955

PREAMBLE

This. Scheme of Amalgamation provides for the ama!éamaliun_ of (i} A|ﬂ|.t-i.-ﬂ Financlal
| Support Services (Indla) Limited, a company incorporated under the provisions of the
Companies Act, 1956 having ils registered office at Prafullit Nivas, Plot No. 106, Street
No. 13, MIDC, Andheri East, Mumbai: 400 093 (‘Transferor Company No. 1%); (ii)

Aviation Software Development Consultancy India Limited, a company incorporated
- under the provisions of the Companies Act, 1956 having its registered office at Unit 21/22,
Elnet Wam City, TS 140, Block 2 & 9, CPT Road, Taramani, Chennai, 600113.
(Transferor Company No. 27); and [Ii'rIF] TCS Business Tran:Edrmatiun Solutions
Limited, a company incorporated under the provisions of the Companies Act, 1956
having its registered office at Think Campus, Electronics City - Phase 2, Bangalore, 560
‘ 100 ("Transferor Company No. 3°) with Tata Gansu!taﬁc}* Services Limited, a
company incorporated under the provisions of the Companies Act, 1956 having its
registered office al Bombay House, 24, Homi Mody Street, Mumbai, 400 001,
("Transferee Company”), pursuant to the relevant provisions of the Companies Act,

1956.

T
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1.2

13.

1.4.

1.8

1.6.

1.7.

1.8.

DEFINITIONS -
“In this Scheme, unless repugnant o or inconsistent with the meaning or context
thereof, the following expressions shall have the following meanings:

“Act or “the Act’ means the Companies Act, 1956, or any modificalions or re-
enactment thereof from time lo tims;

*Appointed Date’ means Aprl 1, 2005 or such other date as may be mutually

agreed by the Board of Directors of the Transferor Companies and the Transferee
Company;

“Effoctivé Date’ means the last of the dates specified in Clause 18 of this

Scheme;

*Scheme™ or “the Scheme" or “this Scheme’ means this Scheme of_

~ Amalgamation in its present forra or with any modification(s} made under Clause

17 of ihis Scheme or any modifications approved or directed by the High Court of

. Judicature at Bombay, Karnataka or Madras;

“Transferes Company” means Tata Consultané:y Services Limited, a company
inécrporated under the Companies Act, 1956 and having it_s Registered Office at
Bombay House, 24, Homi Mody Street, Mumiba, 400 001, India;

*Transferor Companies; means Tréasferor COmpany' Na.1, Tfansfer_{)r Company
No. 2 and Transferqr Company No. 3;

“Transferor Corripany Ne. 1° r.r-1é-a_1ns Airline Finané:ial Support Services {India)
Limited, a company incorpqrafed under the Companies Acl,-1956 having its
registered office at Prafullit Nivas, Plot No. 106, Street No. 13, MIDC, Andhen
East, Mumbai, 400 033 India;

‘Transferor Company No. 27 means ‘Aviation Software Development

Consultancy India Limited, a company incorporated under the Companies Act,
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2.1.

—

1856 having its registered office at Unit 21/22, Elnet Softwara City, TS 140, Block
2 &9, CPT Road, Taramani, Ghennai* ﬁﬂﬂiﬂ, India; and

“Transferor Company No. 3" means TCS Business Transformation Solutions
Limitad. a company incorporaled under the Companies Act, 1956 having its
registered office al Think Campus, Electronics City - Phase 2, Bangalore, 560
100, India.

NATURE OF BUSINESS

.

Nature of Business of the Transfarqr Company No. 1 /

'_ The Transferor Company No. 1 is,"inter alia, engaged in E“Jsinass Process -

2.2,

2.3.

ﬁulsnurping and Information Technology Enabled Servicés, with core compeiency
in rendering revenue accounting and other allied services to various aidines.
Natura of Business of the Transferor Company No. 2

The Transferor Company No.- 2 is, infer alia, engaged in the business of
developing and maintaining software for the aﬁaﬁun industry. It also provides

sefvices to Singapore Airlines, both offsite and offshore, from its principal office in

Chennai, and to other clients such as Emirates and IBM Taiwan and is also

involved in providing semces to the clients of the Transferee Company.

Nature of Business oi-’ the Transferor Company No. 3

The Transferor Company No. 3 is, inter alia, engaged in the business 1:~I.r providing
information technology a‘mluﬁ;:n-s. business pm-ce;ss outsourcing and customer
care f.;erwicea to support business transactions of insurance companies. It also

provides transaction pmce?ssing suppert such as new business processing and

~ policy administration support. It has been pruviciing customization and

implementation expertise in various insurance technology producls to several

insurance induslry customers.
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Nature of Business of the Transferee Company
The Transferee Company is, inler alia, engaged in the business of information

lechnology services and informalion lechnology enabled services.

CAPITAL STRUCTURE

As on March 31, 2005, the share capital of the Transferor Company No. 1 is as

under:
‘\
Particulars Amount
(Rupees)

Authorized Capilal

Equity Shares

1,10,00,000 equity shares of Rs. 10/~ each . : 11,00,00,000
11,00,00,000

Issued, Subscribed and Paid-up Capital

Equity Shares

54,00,000 equity shares of Rs. 10/- each, fully paid-up,
includes 18,00,000 shares allotted as fully paid up bonus
shares by capitalization of profits in the year ended March

31, 1999. :

53,99,993 shares are held by the Transferee Company, the
holding company. In addition, 7 shares are held jointly by 5,40,00,000
the Transferee Company, the holding company, along with
certain individuals as nominees.

5,40,00,000




3.4.

4.1.

e S

As on March 31, 2005, the share capital of the Transferee Company is as under.

Particulars Amount
(Rupeas)
- Authaiized Capital
Equity Shares .
60,00,60,000 equity shares of Re. 1/- each ' 60,00,00,000
60,00,00,000

Issued, Subscribed and Paid-up Capilal

Equity Shares
48,01,14,609

48,01,14,809 equity shares of Re. 1/- each, fully paid-up 8
~~48,01,14,809

*

BACKGROUND AND RATIONALE FOR THE SCHEME
The background and circumstances vihich justfy the said Amalgamation are,

inter-alia, as follows:-

4.1.1. The Transferor Company No. 1 and the Transferor Company No. 2 were
joint ventures in the past and hence were set up as separale entities. The
Transferor Company No. 3 was wholly acquired from its erstwhile owners.

- The original purpose for I»:eepiné the three subsidiaries as separale legal
entilies is no.longer valid since the entire share capital of ﬂ'iasgmmpanias
is now heid by the Transferee Company and marefclzre it would be in order
to amalgamate the Transferor Companies with the Transferee Company.

4.1.2. The Transferee Cmnpan; and all the Transferor Companies are in the
Information Technology services business which can be carried out more
efficiently under one amaigamate& entity.

4.1.3. The Transferor Com;iénies are wholly owned subsidiaries of the

Transferee Company. A consalidation of the Transferor Companies and

the Transferee Company by way of amalgamation would iead to a more
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32.  As on March 31, 2005, the share capital of the Transferor Company No. 2 is as

under.
Particulars Amount
(Rupeas)
Aulhorized Capilal
Equity Shares E
1,00,00,000 equity shares of Rs. 10/- each 10,00,00,000
10,00,00,000 -
- Issued, Subscribed and Paid-up Capital
Equity Shares
40,00,002 equity shares of Rs. 10/- each fully paid-up, of
which 39,99,996 shares are held by the Transferee
Company, the holding company. In addition, 6 shares are
held joinly by the Transferee Company, the holding
company, along with certain individuals as nominees. 4,05,00,020
4,00,00,020

33.  As on March 31, 2005, the share capital of the Transferor Company Mo. 3 is as

under;
Particulars Amount
_ (Rupees)
Authorized Capital
Equity Shares .
2,00,00,000 equity shares of Rs. 10/- each 20,00,00,000

20,00,00,000

Issued, Subscribed and Paid-up Capital

Equity Shares -

1,23,24,035 equity shares of Rs. 10/- each, fully paid-up, of
which 1,23,24,024 shares are held by the Transferee
Company, the holding company. In addiion, 10 shares are
held jointly by the Transferee Company, the holding
company, along with cerlain individuals as nominees and 1 12,32,40,350
equity share is held by Mr. S.H. Rajadhyaksha..

12,32,40,350

Note: On July 15, 2005, the 1 equity share held by Mr. S.H. Rajadhyaksha was
transferred in the name of the Transferee Company with Mr. S.H. Rajadhyaksha

being the second holder as a nomines.
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4.1.5.

4.1.6.
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efficient utilization of capital and create a consolidated base for future
growth of the amalgamated enlity.

The proposed amalgamation will result in administrative and operational
rationalization, organizational efficiencies, reduction in overheads and
olher expenses and optimal utlization of various resources. It will prevent
cost duplication that can Erc;da financial efficiencies of the holding
structure and the resultant operations would be substantially cost-efficient.

Consequently, the Transferee Company will offer a aﬁg financial

 stucture to all creditors Including the creditors of the Transferor

Gmnpaﬁias and achlsve bettg?caah flows. The synergiss created by tha

. amalgamation would hcreése operational efficiency and integrate

business functions.

The proposed amalgaméﬁnn will reduce managerial overlaps, which are
necessarily involved in running multiple entities.

The Transferor Companies are wholly owned subsidiaries of Hié
Transferee Company and all the shares of the Transferor Companies are
presently hﬁkl‘ by the Transferee Gﬂmpi-my in its own name or in the
names of its nominees. The Scheme envisaﬁes transfer of the entire
undertakings of the Transferor Companies lo the Transferee Company.
Accordingly, Iihe Scheme is not prejudicial .iu the interest of the
shareholders of the Transfercr Companies. As far as the creditors of the
Transferor Companies are concemed lhe -assels of the Transferor
Companies after amalgamation will be higher than their liabilities.

Accordingly, lhe creditors of the Transferor Companies will also not be

affected by the Scheme.

"



8.1.
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4.1.7. The Scheme does not affect the rights and interesls of the sharehulsi-ers or
the creditors of the Transferee Company. The sharehoiding and other
rights of the members of the Transferee Company will remain un-affected
as no new shares are bsing Issued by the Transferee Company fo the
shareholders of the Transferor Companies and ther# Is no change in the
capital structure. Further the creditors of the Transferee Company will not
be affected by the Scheme since post merger the assets of the Transferee

Company are greater than s [iabilities.

AMALGAMATION OF COMPANIES

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, the Transferor Companies shail stand amaigaﬁated with the Transfereo
Company, as provided in the Scheme, and, pursuant to the provisions of Sections
391 and 394 and other applicable pmﬁsians of the Act, all the assets and debts,
outstandings, credils, liabilities, duties and obligations whalsoever conceming the
Transferor Companies as on the Appointed Date slhan, accordingly, stand
Iransferred ¢ and ves-ted in and/or be deemed to be and stand transfemred to and

vested in the Transferee Company, as under. Without prejudice to the generality

. of the above, all benefits inciuding under income tax, excise, sales tax (including

deferment of sales tax), benefits for and under STP! registrations, etc., to which

fhe Transferor Companies are enfilled lo in terms of the various statutes andfor

schemes of Union and Siate Govemments, shall be available to and vestin the

Transferee Company.

5.1.1. In respect of such of the assels of the Transfercr Companies as are
movable in nature or are otherwise capable of transfer by manual delivery,

they shall be physically handed over by manual delivery or endarsement



5.1.2.

51.3.

5.14.
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and delivery, the same may be so lransfemed by the Transferor
Companies, without requiring any deed or instrument of cenveyance for
the same and shall become the property of the Transferee Company fo the
end and intent that the ownership and property therein passes lo the
Transferee Company on such handing over in pumuan:lt.a of the provisions
of Sectlion 394 of the Act. .

In respect of such of the assets belonging to the Transferor Companies
other than thase referred to in sub-clause 5.1.1 above, the same shall,
without any further act, instrument or deed, be transferred fo and stand-
‘vested in and / or be deemed 1o be transfemred to and stand vested in the -
Transferee Company pursuant to the provisions of Section 394 of the Act
In relation to the assets belonging to the Transferor Companies, which
require separate documents of iralnsfer. the parties will execute the
necessary documents, as and when required. |

The transfer and vesting of all the assets of the Tmﬁsfemr Comparies, as
aforesaid, shall be subject to .lhe existing charges, mortgages and
EHCUmbeI'ICIEﬂ. if any, over or in respect of any of the assets or any part
thereof, provided haa-;-ever that such charges, mﬂ@agas andfor
encumbrances shall be confined only to the relative assets of the
Transferor Cmnﬁaniaa or part thereof on c;rmrer which they‘are subsisling
on transfer to and vesting of such assets in the Tr-:rmsferaﬁ Company and
no such charges, morgages, and/or encumbrances shall be enlarged or
extend over or apply to any other assel(s) of the Transferes Company.

Any reference in any security documents or arangements (to which any of

the Transferor Companies is a party) lo any assets of the Tfansferor
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Companies shall be so construed to the end and intent that such 5;c:urity
shall not extend, nor be deemed to extend, to any of the olher assel(s) of
the Transferee Company and the Transferee Company shall not be
obliged to create any further or additional security thareof.

515. In respect of the debts, liabilities; duties and obligations of the Transferor
Companies, it is hare.hy clarified that it shall not be necessary to obtain the
consent of any third party or other parm:l'n who is a party to any conlract or
arangement by virtue of which such debts, liabilities, dulies and
obligations have arisen.

For the removal of doubt, it is clarified that to the extent that there are inter-

company loans, deposits, abligations, balances or other outstandings as between

the Transferor Companies and the Transferes Company, the obligations in

-respect thereof shall come to an end and there shall be no liability in that behalf

and comesponding effect shall be given in the books of account and records of the
-Transl’e-ree Company for the reduction of such assets or liabilities as the case may
be and there would be no accrual of interest or any other charges in respect of
such inter-company loans, deposits or balances, with effect from the Appointed
Date.

LEGAL PROC EEDIHGS_

If any suits, actions and proceedings of whatsoever nature {ﬁm&inaﬁer rgf&rred to
as the "Proceedings”) by or against the Transferor Companies are pending on
the Effective Dale, the same shall not abale or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Companies
with the Transferee Company or anything contained in the Scheme, but the

Proceedings may be continued and enforced by or against the Transferee

=
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Company as effectually and in the same manner and to the same exlent as the
same would or might have continued and enforced by or against the Transferor
Companies, in the absenca of the Scheme.
CONTRACTS AND DEEDS .
All contracts, deeds, bonds, agreements, amangements, incentives, licences,
engagements and other instruments of-whatsoever nature to which the Transferor
Companies are parties or fo the benefit of which the Transferor Companies may
be eligible, and which have not lapsed and are subsisting on the.Effective Date,
shall remain in ful force and effect against or in favour of the Transferee Company
as the case may be, and may be enforced by or against the Transferea Company
as fully and effectually as if, instead of the Transferor Companies, the Transferee

Company had been a party or beneficiary thereto.

‘The Transferee Company shall, if and to the extent required by law, enler into

andlor issue and/or execute deeds, writings or confirmations, to give formal effect
to the provisions of this Clause and to the extent that the Transferor Comparnies is
required prior to the Effective Date to join in such deeds, writings or confirmations,

the Transferee Company shall be entitled to act for and on behalf of and in the

" name of the Transferor Companes.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the aséets-'anq liabilities of Ifmé.l Transferor C-ﬁmpanies under
Clause 5 above, the continuance of Ffmét?dings under Clause 6 above and the
effectiveness of contracts and deeds under Clause 7 :i!:;mra, shall not affect any
lransaction or Proceedings already concluded by the Transferor Companies on or

before the Effective Date, lo the erd and inlent Ihat the Transferee Company
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Mph and adopts all acts, deeds and things done and executed by the
Transferor Companies in respect thereto, as if done and executed on its behalf.
EMPLOYEES

All the employees of the Transferor Companies in service on lhe Effeclive Dale
shall, on and from the Effective Date, become the employees of the Transferee
Company. All employees of the Transferor Companies in service on the Effeclive
Date to \lmwn ﬁnﬁsiuﬁs of the Industrial Disputes Acl, 1347 apply, shall, on and
from the Effective Date, Eacmne the employees of the Transferee Company on
terms and conditions not less favourable than those on which théy were engaged
on the Effective Date. ‘

On and from the Effective Dale, the services of the employees of the Transferor

" Companies will be lrealed as having been continuous, without any break,

discontinuance or interruption, for the purpose of membership and the application
of the rules or bye-laws of the said Funds (as defined herein below).

With regard to provident fund and gratuity fund or any other special funds or
schemes crealed or .exIsting for the benefit of such employees (hereinafter
referred to as the “said Funds®) of the Transferor Companies, upon the Scheme
becoming effective, the Transferee Company shall stand substituted for the
Transferor Companies for all purposeﬁ.malanever relating to the administration or
operation of such schemes or funds in relation to the obligations to rﬁaka
cantributions fo the said Funds in accordance with the provisions of such schemes
or funds in the respective frust deeds or other documents. It is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the Transferor
Campaniés in relation to such schemes or funds shall become those of the

Transferee Company. In the event thal lrustees are constituted as holders of any
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securities, trust funds or trust monies, in relation to any provident fund trust,
gratuity trust or superannuation trust of the respective Transferor Companies,
such funds shall be lransferred by such truslees of the lrusts of the Transferor
Companies, to separate trusls and the trustees of the T_rénsferae Company if set
up for the same purpose and object and shall be desmed to be a transfer of trust
property from one sel of trustees to another set of l_rustees in accordanca with the
provisions of the relevant labour laws, Indian Trusts Act, 1882, the Income Tﬁx
Act, 19{51 and relevanl slamp legislations, as applicable. In such a case,
appropriate deeds of trusts andfor documents for transfer of trust sroperties shall
.b_a execuled 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 Companies shall be transferred and/or continued
by the Transferee Company, if permitted by law, failing which the Transferee

Cun‘ipany shall establish similar trusts ensuring that there is continuity in this
regard. The trustees, including the respective Board of Directors of the Transferor
Companies and the Transferee Company, shall be enlitied to ad-::ht such' course
of action in this regard, as mayr._m advised, provided however that there shall be
no discﬁﬁlingraliun or breakage in lhg service of the employees of the Transferor
Companies. Notwithstanding the above, the Board of Difeuiam of the Transferee
Company if it deems fit and subject lo applicable law shall be enlitled to retain
separale lrusts / schemes within the Transferee G&npany for each of the

erstwhile lrusts / schemes of the Transferor Companies.
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CONDUCT OF BUSINESS TILL EFFECTIVE DATE

* With effect from the Appointed Date and upto and including the Effective Date:

The Transferor Companies shall be deemed to have been carmrying on and shall
carry on their respeclive businesses and aclivities and shall be deemed to have
held and ﬁhﬂd possessed of and shall hold and stand -paﬁsassad of all of the
respecliva assets of the Transferor Companies for and on account of, and in trust
for, the Transferee Company. The Transferor Companies hereby undertake fo
hold the said assels with ulmost prudence untl the Effective Date.

The Transferor Companies shall camy on their respective businesses and
activities with reasonable diligence, business pmdenda and shall rot (without the

prior written consent of the Transferee Company) alienate, charge, mortgage,

encumber or otherwise deal with or dispose of the undertaking or any part thereof

(except in the ordinary c-:'u_.use of business).

All the profits or income, taxes (including advance tax, tax deducted at source and
finge benefit tax) or any costs, charges, expenditure accruing to the Transferor
Companies or expenditure or losses arising or incumed or suffered by the
Transferor Cmnpanta;s shall for all purposes be treated and be deemed lo be and
accrue as the profils, taxes, incomes, cosls, charges, expenditure or losses of the
Traﬁsferee Company, as the case may be.

On and after the Appﬂiﬁtﬂd Dale and uniil -lhe Effective Date, the Transfemr-
Companies shall not without the prior written approval of the Board of Directors of
the Transferee Company: |

10.4.1. except as contemplated under the Scheme, issue or allot any further

securities, either by way of righls or bonus or otherwise; or



104.2.  utilize, subject to Clause 11.1 below, the profits, if any, for any purpose
including of declaring or paying any dividend. i

11.  DIVIDENDS

11.1. The Transferor Companies and the Transferee Company shal! be entitled fo
deciare and pay dividends, whether inteim or final, to their respective
shareholders in respect of the accounting period prior to the Effeclive Date. The
dividend, if any, shall be declared by the Transfercr Companies only with the prior
written consent of lllwe Board of Direclors of the Transferee ‘Company, as
mentioned in Clausa 10.4.2 above.

11.2.  Subject .lCr the provisions of Ihe Scheme, the profits of the Transferor Companies,
for the period beginning from the Appointed Date, shall belong 'o 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. +

11.3. ltis clarified that the aforesaid provisions in respect il:rf declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any
member of the Transferor Companies and/or the Transferee Company to demand

~or claim any dividends which, subject to the provisions of the said Act, shall be
entirely at the discretion of the Board of Directors of the Transferee Company,
éuhject to such approval of the shareholders, as may be reqt-lirad.

12, AMENDCMENT TO MEMORANDUM AND ARTICLES OF ASSGCIATION OF
THE TRANSFEREE COMPANY

12.1.  Upon coming into effect of the Scheme, the following Clauseé No. 9C shall be
inserted in the Ancillary Objects Clause of the Memorandum of Association of the
Transferee Company:

*To provide business process oulsourcing services, IT enabled senvices,

confact cenfre services, IT infrastructure and faciliies management

This amendment not given

effect to vide para 4 of

Bombay High Court Order
# dated 9.12.2005 (attached)
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13.

13.1.
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services, engineering services, call cenire services, data processing

services including but not limited to establishing a bureau for ,:vaiﬂing

compuler data processing services.”
it shall be deemed that the members of the Transferee Company have also
resolved and accorded all relevant consents under Section 17 of the Act It is
clarified that there will be no rieed to pass a separate shareholders' resolulion as
required ur;l:ler Section 17 of the Act for the aﬁlendmanl of the Memorandum of .
Association of the Transferee Company as above.
In order to carry on the activities currently being carried on by the Transferor
Companies, upon the approval of the Scheme by the members of the Transferor
Company and the members of the Transferee Companies pursuant o Section 391
of the Act, it sﬁaf[ be deemed that the members of the Transferee Company have
also resolved and accorded all relevant consents under Seclion 149 (2A) of the
Act or any other provisions of the Act for the commencement of any business or
aclivities currently being carried on by the Transferor Company in relation to any
of the objects contained in the Memorandum of Association of the Transferee.
Company, to the extent the same may be considered applicable. In particular, the
Transferee Campaﬁ},r would be allowed to commence the new business added as
above. It is clarified that there will be no need to pass a se;:rarate shareholders’
resolulion as required under Section 149 (2A) of the Act.

NO ISSUE OF SHARES BY THE TRANSFEREE COMPANY - SHARE
CAPITAL OF TRANSFEROR COMPANIES TO BE EXTINGUISHED

For the purposes of this Scheme, it is hereby clarified that the Transferor
Companies are wholly owned by the Transferee Company and therefore there

would be no issue of shares by the Transferee Company,
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Upan the Scheme becoming effective, in consideration of the transfer and vesting
of the undertakings including all assets and liabilities of the Transferor Companies
in the Transferee Company in terms of this Scheme, the enfire paid up share
capital in the Transferor Companies fully held by the Transferee Company and/or
its nominee(s) on the Effective Date shall be extinguished and shall stand
extinguished and all such equity shares of the Transferor bompaniaa held by the
Transferee Company either in its own name or in the name of its nominéa{sl shall
be cancelled and shall be deemed to be cancelled on the Eﬁectivérnata without
any further application, act or deed. |

DISSOLUTION OF THE TRANSFEROR COMPANIES

.On the Scheme becoming effective, the Transferor Companies shall be dissoived

- without being wound up without any further act by the parties.

On and with effect from the Effeclive Date, the name of the Transferor Companies
shall be struck off from the records of the relevant Registrar of Companies. The

Transferee Company shall make necessary filings in this regard.

'ACCOUNTING TREATMENT

All Assets & Liabilities, including Reserves, of the Transferor Companies shall be
recorded in the books of amwntsl of the Transferee Company at their existing
carrying amounts and in the same form.

Such reserves of the Transferor Companies, including Share Premium Account, if

any, will be incorporated in the books of account of the Transferee Company as

E reduced by the cost of investments of the Transferee Company in the Equily

Shares of the Transferor Companies.
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The diﬁereme between the amounls recorded as Share Capital issued and the
amount of Share Capital of the Transferor Companies shall be adjusted in General
Reserves.

In case of any difference in accounting policy between the Transferor Companies
and the Transferee Company, the impact of the same till the Appointed Date will
be quantified and adjusted in the General Reserves of the Transferee Company to
ensure that the financial statements qu the Transferee Company reflect lhe

financial position on the basis of consistent accounting policy.

APPLICATIONS TO THE HIGH COURT

The Transferor Companies shall, with all reasonable dispalch, make applications
to the Hon'ble High Court of Judicature at Bombay, Hon'ble High Court of
Kamataka and the Hon'ble High Court of Chennai where the respective
Registered Offices of the Transferor Companies are situated, for sanctioning this
Scheme under Sections 391 to 394 of the Act for an order or orders thereof for
camying this Scheme into effect and for dissolution of the Transferor Companies
without 1.._l.|'in|[!ing up. | |

If required, the T@nsierm Company shall with all reasonable dispatch, make'
applications to the High Court of Judicalure at Bambay.. where the registered |
office -uf the Transferee Cii:mpf.in]r is situated, for sanctioning this Scheme of
Amalgamation under Sections 391 to 394 of the Act for an order or orders thereof
for carrying this Scheme into effecl.

MGDIFICAT!DNSI&MEHDMEHTS TO THE SCHEME

The Transferor Companies and the Transferee Company by Fheir respective
Board of Direclors or such other person or persons, as the respective Board of

Directors may authonze, including any commiltee or sub-committee thereof, may
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18.1.

make and/or consent o any modifications/amendments to the Scheme or lo any
conditions or limitations that the Court or any other authority may deem fit to direct
or impose or which may otherwise be considered necessary, desirable or
appropriate by them. The Transferor Companies and th-a. Transferee Company by
their respective Board of Directors or such other person or persons;"as the
respeclive Board of Direclors may authorize, including any committee or sub-
committee thereof, shall be authorized to lake all such steps as may be
necessary, desirable or proper o resolve any dnhhts. difficulties or questions
whether by reason of any directive or orders of any other authorities or otherwise
howsoever arising out of or under or by virtue of the Scheme and/or any maﬁer
cencémed or connected therewith.
For the purpose of giving effect to this Scheme or to any modifications or
amendmenls thereof or additions thereto, the delegate(s) of the Transferee
Company may give and are hereby authorized to determine and give all such
directions as are necessary including directions for seltling or removing any
question of doubt or difficulty that may arise and such determination o 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.
SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
The Scheme is conditional upon and sulbjecl lo: |
18.1.1. Approval of the Scheme by the requisite majority of the respective
members and such class of persons of the Transferor Companies and the
Transferee Company (if required) as may be directed by the applicable
Hon'ble High Courts of Judi;::ature at Bombay, Kamataka or Chennai, as

the case may be.
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18.1.2. Sanctions and Orders under the provisions of Section 391 read with
Section 394 of the Act being obtained by the Transferor Companies and
the Transferee Company (if required) from the applicable Hon'ble High

Courts of Judicature at Bombay, Kamalaka and Cheninai.

18.1.3. The approval of the Govemment of India and/or Reserve Bank of India, if
remfred and the prior consent of the Stock Exchange, Mumbai and/or the
Hahmai Stock E:-:change of India Limited where such approval or consent

is !'IECEﬁSHfY

18.1.4. All other sanclions and approvals as may be required by law in respect of

this Schems being obtained.

This Scheme, although to come into operation from the Appointed Date, shall not

become effective until the last uf the following dates, namely:

18.2.1. Th‘at on which the last of the aforesaid consents, approvals, permissions,
resolutions and orders as mentioned in Clause 18.1 shall be obtained or

passed; or

18.2.2. That on which all necessary cerlified mples of orders under Sections 391
and 394 of the Acl shal‘l be duly ﬁ!ed with the appropriate Registrar of

Companies.

The last of such dates shall be the “Effective Data" for the purpase of this

Scheme.

COSTS



19.1.

20,
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All cosls, charges and expenses including stamp duty and regietrel:iren fee of any-
deed, deeumeﬂl‘. instrument or Court's order including this Schems or in relation
te or in connection with negjulialiene leading upto the Scheme and of carrying out
and implementing the terms and provisions of this Scheme and ine‘rdenlel to the
complalion of arrangement in pursuance of this Scheme shall ba bome ,aﬁd eaid

by Ihe Transferea Company.

eevecmeuerrneeceeme bl ST w7 .

ln lhe e*.ren! of any e! lhe said eeneﬂene end ep;ﬁwale referred fe in Clause 13

~ above not belng eb!e!ned endfer’ eemplled mm andlor’ eeheﬁed enrﬂor thle- _' -

Scheme not belng sanctioned by lhe Hon'ble High Court of Judicaturs af Eemheyn
Kamiataka or Chennai and/dr order or orders not being passed as aforesaid before .
March 31,2006 or such othet date as may be mulually agreed upon by the

respeclive Board of Direclors of the Transferor Companies and the Transferee .

~ Company who are h'_erehjr emipowered and authorizedto agree 1o and extend lhe-_

aforesaid period. from time lo time without any limilations ‘in exercise of their

pawers thmugh and by their respeclive delegale(s), this Scheme eheTI eland‘
revoked, eeneeited end be of no effect and in that event, no raghte and liabilities
whatsoever shall accrue to or be incurred infer se the Transferor Companies end.
the Transferee Company or their respective eher‘eh'meere" o -r":reditere or
employees or any other eersen save erui except in reepecr of any acl or deed

done prior lherelo as is contemplaled hereunder or as to any right, liability or

‘ obligation which has arisen or accrued pursuant thereto and which shall be

govemed and be preserved or worked oul in accordance with the applicable law
and in such case, each company shall bear ils own costs unless otherwise

mutually agreed. Further, the Board of Directors of the Transferor Companies and
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the Transferee Company shall be' enlilled to revoke, cancel and dé&tlare (he
Scheme of no effect if such boards are of view thal 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 alliany of the companies.

s WITHISS, The Hoa'ble Thirw, AJIT PRAEASK SHAH,
The Chisf Justise of Madras High Court, aforesaid
this the 15th day of Junuary, 2006,

'Md-ll_ll_m- .
DEAUTY REGIATRAR(C.S)

GertiZied to be a true copy.
dated this the a3 dayof To., 2006

SINVEVA

COURT OFFTICER.

KM/31,01,06, WS‘F’
.
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HIGH COURT, BOMBAY 02304:

IM THE HIGH COURT OF JUDICATURE AT BORBAY
ORDIMARY ORIGIMAL CIVIL JURISDICTION

COMPANY PETITION NO.711 OF 283
: CONMNECTED WITH
Eﬂ?lﬂﬂ@f APPLICATION Hﬂ.ﬁli OF E2e3 .

Iﬂ the matter of the Companies Ack,
19563

AMD™

In the matter of the Scheme of
Amalgamation - of Airline Financial
Support Services (India) Limited And’
Aviation - Software Development
Consultancy India Limiled And TES.
Business Transformation Solutions
Limited  with Tata  Corsultancy
Services Limited. ' ;

Yoo Petitioner

g%ﬁ,ﬁ ' Loner. :
4 Mr.C J“Juy with Mr.R.C. Haster for the
@’R‘q‘g 1}51/1 Director. :

Eupta, Official Liquidator, present.

CORAN 3 SHT. NISHITA MHATRE, J.
DATED: STH DECEMBER 2883

This is a Petition to obtain sancltion to the

proposed - Scheme of Amalgamation under Sections 3791
to 394 of +the Companies .-Act, 1956 with Tata

Consultancy Services Limited.

2. Heard Advocates.

COMPANY REGIS T3
HIGH COuURY 3 7, )



HIGH COURT, BOMBAY

3. M. Dwarkadas appearing for the Petitioner

does not press prayer clause (f) of the Petition.

Ha A1l statutory requirements have been
complied with by the Petitioner. The Regional
and the

Director, who is represented in Court,
Official Liguidator, present in Court, have no

objection. Henece, the Petition is made absolute in

\tETME of praver clausszss (a) to ()}, except prayer

clause {-fJ, subject to payment of costs to REgiQnal-

-,
;&:Directur and Official Liquidator gquantified at
e £ I 3 ]

s

ﬁ,

kqﬁbJ*}-e_ Order and Scheme annexed to the FPetition,

£

o

K=, 2, 588/— each.

S -\:;---ﬁll concerned parties including concerned

PR TR
Rgﬁﬁﬁtfgr of Companies to act on the ordinary copy

Bombay.

6. Filing of drawn up aorder is dispensed with.

COMPAN
HIGH COURT (0.5.)
BOMBAY

023043
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FIGH COURT, BOMBAY 0215226

IM THE HIGLL o, ]'RT OF JUDICATURE AT BDMBAY
ORDINARY ORIGIKAL CIVD. JURIEDICTION
COMPANY SCHERME PRTITION MO, 196 OF 2013

. CONNECTED WITH ; _
COMPANY SUMMONS OF DIEKCTION NOU121 OF 2013

Retaf] FullBarve Limited .Petilioperf Transleror Company

L3 AN

COMPANY SCH’EME 1'-“E',[‘I'I‘l{_"li\i.r MO 19’? 20173
oy COMMNECTED WITEH
COMPJ".'NY SUMRONG OF DTIVECTION NG 182 OF 2013

Catnpotational Beseavch Laboratories Llnited
. .. ..PeHlones fTransferor Company

IN THE MAT E‘}'_.‘]r‘_ 1:u thc Companiss
z“mt 189540; -, !
) FAL LN
IN THE MATTER of Sectionz 391 o
394 of the Comparnies Acl, 1955;
AT
TN THE . MATTER of Scheme of
-, Amalgaination,  of  Computational
.. Roscarcl’'Laboratores Limited and
“Retail"FillServé Limiied with Tata
Consuitancy Scrvices Limited and
theiy. régpective shareholders,

S ' i

(A} Mr. vankmmh'mmnd Mr, Ancj Meron, Ms. Dhanysshree Shah

and Ms. AL f n'n[!hvl. ifib Mjr‘ Diesal & DLwH_nJJ. Aalvoeakes for
both the PLﬁimnc‘I l'..ml‘lpm‘h&.- et S i :

1"\".

A{B]” Mrs, B, M. Sutar, Asst Official aquidalor for both Petitiones
Cornya nies.

{C} wir. RC. Master a/w Mrs. Jyotsna N. Pandhi ifb Mr. H. P
© Chaturvedi for Regioual | Jtrector for both Peditioner Companies.

Corany: Bangjit More, J.

Diated: 220 March 2013

o MorAdeedad pr | - 2EMADOLY PT36Md DALY

H



HIGH COURT, BOMBAY 01215225

b. . Heard leamed counscls for the Peslies. No objector has come
N before Lhe Courst to oppase the Scheane sad nor any parly has
eonlravensd avermenls made jn the Peltitions,

‘2. The sanchion of this Court s soughf under Seclions 391 10 394 of

the Companies Act, 1956 to the Scheme of Ismalgnmnhon of

I 'I."‘.m.n;luiahnnal Research Lﬂ.l;':ra!mr& liudted and Retsil FullSeive

Limited with Tata Consdliancy Scrvices Liwited and  their
respectve shareholders.

4. Leained counsel far the Detitioner Uompsnics states that the
Pctitioher Compeny in Cotnpany Scheme Petition No. 196 of 2013 °
i3 cogaged in the hasiness ufxl"n:!.vh’liug infurmaton techaology and
Raziness Procesa (?i,lL.,.GLm::mg servites, The Pedboner Company in
Corapany Schoeme eliion No. 197 of 2012 ia engaged in Lhe
businecss of mm‘m-::{mg n:nna.mh anuel qlmlnpmcnt refating to high
l,m-r[ormancc mmpu!m;; a,nd ,,a]]pwmg, L;r.agc of campubers,
L‘u‘.:ludmg pruw;hng scrvices in !ht. ficld ot mfﬂtmﬁ.hun technolagy.

e Trassieree Compaby  is 1:|r|:1:«':ﬂ|tl_f;|r ‘enpaged v vadous

tushiesses  Including  quoviding mfnrnmtmn techriolofy &@d°
information {ectmology enahbled dervices. The justification for the -
Seleme [s sct o0t in ;mmgraph 26761 he Petitions which inter-alia

states thal the amig'ﬂmahqu -wﬂu]d .'Imd to- more efcient.
uhll.zﬁ{.mn of dapital for enh Lmlr.cd :ievn]q‘:mu:t end prowth of the
consolideied Imsinces in onc cobity, administralivé and operadional
t'aliunal.iz_:laﬁm, oeprazalional cfficiencies, reduction in overheads
and olher cxpenscs and npliwal ublizetion of yvarious cesources.
The synergles ceeated by the ?malénmatinu would  incrcessc

aperationsl eficiency and mmbtcgvale busincsa functions. The

ve Dotndocded o - JR0200ED (0T84 200M0RCD
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proposed mnalgamation will reduee managerial everlapns, which ame
necessanily involved in running mubtijde colilies.

4. The Pelitioner Compamies approved {be said Scheme by passiog
e Board Rerolutions which are saonexed Lo the C.‘oméany Scheme
Petiidas. The learned counsel [or the Pelitioner Companies fu-r:lhm'
shatcs thal, Petitloner Compandes have complicd wilh all the
dnections passed jo the respestive Company Summons for
fYirections and that the respestive Compauy Scheme Felilions have
been filed it convonance with the oyders passed in the respective
Company Sumwons for Lirccbons,

L3 -
The abovenamed Petibonsr Companies arc  wholly  owned
" subsidiadcs of Tain Consultancy Bervices Limited, the Transferee
Compiny and uo new sharcs are reguired Lo be issued to Lhe

Ln

sharcholders of the. Transferor Cnmpanies. In view of the rulings
given by this 1‘1@11"7"&:3-:: Courl in the malters of Bon Limiled Vs,
Hmdusmn Hmbuer Lanited nnd AMnhgnmhcl Tnvestmenis Lid. vs.ldi
Lmrled ‘1.'1':1- ﬁ]mg af'a acputafc'pchlmn Ly f-Ht Transferee Company
WAy ﬂmpmcd wilh by an Order pagsed by thiz Honmie Conrt an
éf-:“'- March 2013 1 i the Coinpany Su:gmouu Fos Mirection Mo, LB1 of
2012 and the Company Suramons Iqr_PrrHMnn Ne. 182 072013,

T pme

6. The Learncd- Counmsel :ppcmng an _‘ht:haH of the Petitioner

: Companics bhas stated  thals bk hav,’ii complicd  with  all
requirernents as per dirertions of this Hnu‘hlt Court and they heve
filed neccasary sdidavits: of cm_upli:mme. in this Honble Cowt,
" Moreovrr, the Petitioncr Cowpanies undertake (o cownply with-al
the :a'ta.Lul‘OJY rr:q:.:.irt:mélﬂah if any, as required  vndey  Hhe
Companies Act, 1956 and €ne rales madde I.hﬂeundﬂ The
undertaking in acespted. .

®
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HIGH COURT, BOMBAY " 0215223

i The Officia]l Liquidalor has filed the vepori daled 19% March 2013
srnﬁ-ng fleat the affzirs of Ithe Petitioner f[yansicror Corpaniss
have been condneted in 2 proper manner and th:l.t' the Trmsf‘rw
Lﬂm;mm:a may be ordered to b dissobied,

8. I'he Regional Director has fled en Affidavit dated 214 March 2013
stating therem that save apd cxccpt ss staled in parzgraphs 6
{alb] and [ of the said:- Afidavit of tbhe Reginunal Dircchor, it
appears that the Schome s pol prgidicial to the mlerest of
sharehelders and publie. b paragraphs 6 (a], (b snd [c) of the said
Adavit of the Regional Director, the Regional Director has stated
. that:

“la) With reference to clorise 11.4, 15 and I8 of the Scheme, it
is submifed that the 2 Yraagferor Company’s’ registered
office has been 'shdfled from the State of Earnataka tn ihe
State of Miﬁnm.shﬁﬂ and _,I":e:s:h ceritficaie of incorporation has
been t&su.nd by the Reg&ﬂur ﬂf anpamss, Mitinbed on
m;ama Henee, ‘the " Hod'Ble " fligh™ Court is  having
jurisdiclion in respact of 244 'I-‘l:g:lg'{.;_fsmr Copany also.

b} Clause 17. 4 af fhf: Sd’rmnc tstmes that ﬂu* Jifference
behunen the nef assels {assrf-e: loss babﬂ.ﬁm} and resenves of
the Tronsferar C.‘my:a.m:-zs t;rmy_s_&?m} ko the Tronsferee
Company ofler ma]‘mg ﬁﬁa hhr;_,umigwm i r*?m.rsets 17.2 and

" I7.2 of the Scheme shall e adjusted in the resaives, In Uns
connection if {3 suguested that the excess volue arising out of
this Scheme bz credited in Capital Reserve Accound of the
Transfuree Company,

w Dovnleadsd o - OGN LI2ENT snMsn
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HIGH COURT, BOMBAY

fe] Clause 13.3 of the Scheme hove no relesdnes af this siaoe
in the Scheme. Henee theat clouse wmay be delated”.

8o far 2s obscrvations made In pm'nlg:r'nph 6 {a) of the said AlBdavit
of the Regional Director js concerncd, Lhe members of the 204
Transferor Company iec. the. Petiioner Cowpany in Cowmpsny

.. Scheme Peiilioe No. 198 of 2013, in an Extea Cftrdinm'f {ienersl

0215227

Meeling held on 17 Beplewaher 2014 accotded their conzcnt wide -

2 special reselubion for shifting of the registered office of the said

- Pelilioner Company ftom [he- State of Karnataka to the State of

Maharashtra. Pursusnt to an arder of the Regional Director, Soulb

Hast Region, dabed 260 Navember, 2012, the regislered alfice of e

zaid Petiioner Company was ’-"hsﬂcd from the State of Karoataka
tn the Gtate of Maha.rn..,ht_r:!____‘l'}m learned cotnsel for the Pelibioner
Companics states that. ihe fresh ceclificale of - incorporalion bas

‘- been izsuned h_‘,l' [hl:. Bepisims of Copanies, Muawmbai on Dah

January 2013 "wh:l.t.h is lendered and taken on rr.-::mr! and maker]
as "X lehce, this Hon'ble:High' Lﬂuﬂftm%.ju_l.'iadm‘tion bo entertain

thg Company Schicme Pefilion No. 1,5{:1- of 2013

S0 {ar as observalions made in immgmph 6 i) of the said Adidavit
of e R&gmus] Directnr are ::mwm-nf-d the Peditaner Companles
throigh ite {‘{mwael undu‘l‘:lkns that the. :rsﬂ‘#m arising ont of

. this Schedve will not be trl::atcd as a.Rcvcnuq: ‘Rc*cwc and w-'ll: be

transfervcd to Capilzl Reserve, The aaid undertaltng is ac:.eptcd..

Hr; far as ahzervabions made on paragraph G [c.] of the said AffidasAt
of the Rogional Director are cunverned, the Learned Counsd for
the Petiboner Comnpanies states that dlanse 13.3 of U Scheme is
nol relevant at'this stape as the Composite Seheme of Arranpement
Lelween . Tala Coosvltancy Services binsiled and TCS e-Serve

v Dodwalozdd o+ HORNII TLNA]
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HIGH COURT, BOMBAY 0215971

Limiied avd TCS e-Scrve Internationsl 1imited and (heir reapective
shaucholders has nol come into efecl In view thercof, the
Peiilione: f}ll.'h‘npanics undertake to deletr clause 133 of the
Scheroe, I view of ihe above Jeave o smend by deleting clavse
13.3 of the Schease §s granied. Ameaitrent bo be carried out within
Lwo wcck:sl frosn the date of the ooder, ’

12, The lLasaxned Counscl for.lbe Regional Dircctor om instructions

' framn Mr. M Chadanmnmthua, Juint idrecior, i the office of the
Mimstry of Corpoaate Afiairs siates thal they are satisfied with the
updertaldng given Yy the TPetioner ﬂnmpénics twough their
Counsel. Al the said udderlakings are accepted.

From the cobire malerial crn-f:’:;uﬂrd, the Schcmt apprars to be fair

and reascmalle and is-nol violative of 2y provisions of law end it

is ol contrary to public palicy. None of the Partiks concerned have

come forward {o oppose the. Scheme.
.. AT . L iE

Since 'r;'l‘l the requisite ::t'a.rﬁ;ﬂ:;;f mmphajiccu Bave been fulflled,

_'_U-:_:.mpla,n;.r Bﬂhe:i!_»t. Petilion Ne. TQE__'{!‘.[ 2013 is mode ﬂh:’.ﬁh:lh:: in

terme of prayer clavsas (o) to (1)) If] sind (g} dherspnder and the
Company Scheme Petiion Mo, 19:?6{ 2013 filed b.;.r the reepentive
Pelifioner Compamies is made absohite in teoms of prager clauscs
(=) to (@), (3 #md (¢ therevmder, .. T

P ML R .

15 The Pelitioner Companies in boih H_;f:'- Cowapany Scheme P-F.-iiﬁn.ns_
o pey cost of Re. 10,000 each to the Ecgioas] Phector and to the

A

Officie]l Liguidator. Coats to be paid wilbin four eccks from the -

dale of the onder.

= Davfalrded of - PRORGETI TLAGAY sGaiE CF
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i6, The Petitinney Companies 1o lodge a copy of this Order and the
Scheme, duly authenticated by the Company Regislrer, High Coorl
{05, Rombay, wilth (he concemed ﬁup&rintendcnt of Stamps, for .
the pmrpose of adjindheation of su.u:p I'hitj' payable, if any, on the
same within 60 days fiowm the date of this Order.

V7. Tine Tetitoner Compeniss (o {ile a copy of Uhis order alongwith a

+ copy af the Schrene of .ﬁm‘algamttﬁun. with ﬁ1= aonceined Repistrar

' of Compastex, elec{romeally, along with ¢-Form 21, in addition
physical copy, as.per the relcvant provisions of Lhe Ack

Filing and issusnce of the drawa up ocder ia dispensed wibh,

Alt authovities coneerned tn;_-si-ht on a copy of this Order duly
anthenticated by the Company Registrar, High Court (0.5,
Bombay. . f

t":’j%ﬁ‘ﬂ‘} ' ST RANTIT MORK )
Mrs. G M. RANE  Jloe .

C COMPANY F:ﬁ{ﬁssm;a i
HIGH GOURT {0.5. :
- BOMBAY - EEG i

) . secinnﬂfﬁm'
High Caun, Appaflehe S
Bombey

H Pargnlesded on o JRO307 172648 CAMISO0



SCUEMEOP AMATALMATION
O

CORMPUTATIONAL RESEARCT LABORL T OATRA TIMLTED

AN
BLTATLFULLSERTYER LI TTI
WX

TATA CORSULTANCY EERYICES TIMITED

AMD
TERIR RESIECTIVE SHAHEHDTDERS

THDER RTINS 395 TO 354 Ly THF. COMPARTES ACT, 1756

. Ths Schéme of Amalgumafion provides for toe zmalpanetion of (7) Ctoopatalions) Pesearch
Latrarafociss Limit=e, o conpany tneoupoaied vnscr fae provisiong of Ty Coopames Aok, 1536
hapley i3 pegishered oifiee o Riphiatose Yoilding, 10, e Haunan Road, hiwabai 400 0L,
3 [ Indiz: aod (i} Betal] FollSaree Lindled, 8 conpeny facorpoeaies] pader ths provideas of tos
Comupanies Acd, 19548, ummmgmmﬂ.m 3, Bz Valley, Fmbesty Golf Lini=
Emsiness Torks, Uenpalun, 3680 071, Indis ; with Fela Chosvilency Beviews Limired, 5 company
i omparuied mmdsr the provitlons nfih.!- Cotnpanies Ao, L9536, having ils registored olhes & o
Floor, Hirmal Boikdiag, Harioan Poluf, Tdombal '1t'iD 021, Ludia, .pvrsaead to lhe rebogat
porvisiaes of the Crnnpanics Aer, 1256,

1. TEVLRITLONS

o thiz Schcug, naless Tepupaznt i nr lnconsistad vidh e woming or coigul hereof,
the foRawing G pEsainng Mimt ﬁtfn&cﬂ#pﬂgnﬁnmg‘,

Fi v - iz tpa S i el GEEE 3k - -

L1, e or"&e&l:[" wrans tu{mmm Aot 1936, o any mndu:lihm o -
ensctige g Fooa thae do Limes;

12,  “Appoicted DRFE jmeans Ootober 1, J007 fac Tlagelerer Copmeny Moo ¥ and
Apdil 1, 2012, fue Tinazleoos Crempmy Mo, 2, or ek other daiels) 2u &2 High
Court of Miatre st Bowbey oo the Hoa'ide High Ooory of Xasetnhs G
ety ar such other amppetend autig iy may apirove o

b3, “Efective Dute mnsing e last ol the dales spesified in clacss 3 of thic 2ehows,

Taze l el



V4. “Schemie” o “the Beheme” or "thls bchome" meaps thiz Schesus of
Amalpamation inils pressa Jorm or with auy sedificetion(s) mads undsr dause
19 of Bids Sebpus or ary modifications appueved o dhested by e High Coor
of Fndicature at Bombay, or the Fon 'ble Hipk Court of Karmataba (3 necossa

1.5,  "Trowsferes Company” means Tats Conmaliancy Serviess Limited, a eompany
incorporaled undsr the Cranpusies Act, 1956 sod haring its registersd office €
8% Fioor, el Bullding, Maciven Poiat, Mm;.ha.t 400 021, Indiz;

14, "Trawsferer Comproder® means Tramsfoor Company Mol avd  Traosferor
Ciompany Ho 2 eollestively;

17.  "Transferor Company Ho. [ weans Compulstional Research Labomtocies
Limfted, 8 company mcomporsicd undar the Compsaie: Act, 1956 having Bs
repistered ofics af Elplisstons Boildieg, 10, Ve Narlwen Bood, Baoda] 400
801, Tndis, spd

15 “Trantferor Compuny Na. 2" imeans Retsil FulServe Limited, 2 compony
irroaperated undor the provigons of the Compames Ast, 1956 having iz
repalortd offioé el Level 3, Pios Yallsy, Bmbeesy Golf Lioks Dusiness .Parh,
H:ng:liu.ru, S60- 07, Tndja,

DATE OF TAX NG EFFRECT AND OPRERATIVE 147K

The Schems 2ot ool bervin be iis presend form o wilh eny modiBeation{s) epproved o
iwposed or dirested by for Boa'Me High Cowrt of Todicafurs af Bowbay or if necessary,
tng Fér"his High Court of Fatuatba, sl Us bffeviive fom the Appoinied Date bmt
sliudl 1o opegative from fhe gt of the following dates, uamasty:

. 'That oo wirich the lest of the coneonty, appovaly, prminsinns, rosstetions wud
oedeis e rocationsd n clwee 20.1 bas been a‘lm:inud uf passed; or

u. Uhat on wnicl all peozssany cortificd eapies of ordecs nnder Scerions 391 10 194
of e Act Lies Lrou duly fled vith e sparopsiate Registrar of Comgaates,

The tist of suok dates shall be thn “Klirctive Dale” for the praposs 8 0 Sckeaoe
" HATURR OF BUSINESS T e

L Muture of Bushoess of Transferor Coopuny . §

Tyaesaror Coupany Mo, 1 is, fufer oliu, eogiped i the businezs of copdoctiap,
sezcarch and  devolapmen! Telaling, lo high porfnomence compnting and alluwing
s of compnlees, chiding providiug consaMelion servlces o the Beid of
mfmmaian technolopy,

Mahure of Business of Trausleror C‘nnpu_r Mo 2

s feror Couqmz}' No. 3 ig, et pifa, enpaped o the businesy u[‘ prowiding
wativn reodvology and brsiuess yrocps: nummm services,

Toge 2al 14




53 Hature of Dasluess of Treaaforce Compesy

I Tranuleree Cowpeay iz, fule alis, eugeeed in the bnsiucss of prmddive of
miormalice technolopy and infoooation keehmology enobled servicss.

e

4 CAPITAT.STRUCTURE

1. A= oo Septesher 30, 2012, e share capited of Trensferor Company Ho. 1 i 25

unden
Bartioubsc: Amsuni
(Tt Bupein}
Anfhorized Capital
Eyuitp Shares
£75,006,0060 equity shares of Fa. L5 each '
L 7,000,000
Toa 2,738, 000,600
Jeeued, Cmoitaf
Egaity Shaes .
175,000,000 equity shases of s, 10 each, flly paid-op.
Swboecibed sud Pajd.op Cactlal
177,500,000 equity sbarcs of He W.F- cach, fully paidaup, of
whech 191,459,460 shares ase hebd by ths Transterss Company
wyd &l :hl.rus ace beld by the Transferss Couspouy Jjolntly with
© same euployecs of the Trusslereo Compeiy, who bald fhese
shapes s namtuces of the Trsusfecss Cowpiuy.
" Tatel 1,225,000,080

2. As on dwek 31, ?&1_2. the thare ¢spital of Trassforer Compary o, 2 = o

oy
Papleulesz ) Avg e
(e Rirprans)
" Anilorieed Covital
Equity Shaves ’
. 50,800 exuity shaves ol Bx, Hy- each 506,090 |
Profarence Shaves
25,000 eefirence shares of Rs. 165 sach ; 250,090 -
Tdal - } 756,000

Pape Jall4



50,000 equity wanes of Hs, Y0 cach fully paid-ap of which
49,994 shares are hold by (he Transfares Company” and 6 shives ars
held by the Trauslbose Company jointly wilk some cmployess of

thse Trapaferes Company, wiso bold sy shares s nominess of the

Transfmee Company. SO0O00
Total - . Rl
43, Asonbiasch 31, 2012, the shaie capital of the Lransferoe Company is a8 mder:
Particubars . g Amouat
{in Rnpers)

Egariry Sfnares

2,750,000,000 squity shames of Re 14 exch 256,000,000
Preferance shaves

1,080,600,000 preficence shams ol Re. I emh 1,009,000,000
:Tua'ﬂ!' P ; 250,000,008
Tessesd, Sirhecriod and Prid-yo Capfal

Yty Shares ) .
1,857,220,5906 eyuity shares of Koo U esch fully paid vp 957,220,996
Frefarence shares :

1,00, B0, 000 pisfercnce shares of Re. L. each ’ 1,006, 000,005
Total 2,557,220, 796

S the deles weutioted above, (here has besa po chenge in the avlhosized, Tevued,
sohecribed and paid up share copifal of the Trunsienr Cowmpanies and the Traasfores
Coenpaay, . ; }

5, RACKGROTNG AND RATIONALE FOR TIE SCHEMK

===« = -~ The background-and-circaustonees which-justifihe said srmlgamation acs, firer olie, 3 -

follovs:

51

5z

The Tiauaferee Company bad reruired the salios paid-up eqnity shure eapitad of
Treosferor Company Ho. 1 on Avgust 16, 2017 and Trmsforor Cowpagy Mo, 2
on Celober &, 2010 from ibs srstwbile oamers.

The Transferes Company and fhe ‘Lisgsferor Couspnies we in the nfoaution

teclmology acrvices business adhish can be eoned oot mare efficieutly tuder cue
amalpamuted sofffy, ,
The Trsvsleror Cotepanics ace wholly owoed sbsidisdes of [be Trenzfecn

Company, A copmolidation of be Tuensferor Companiss aud the Trnefesoe
Cognparey by wey of amslgmactbe wonld thecefine lead to 2 more elfciend

Pesed a? 14 . .

1.



a5

5.8

6.h,

wilizatioe of capiial for cohenmed development wnd growdh of the
consolidated mismess in ons olity.

To: proposed -manz.w.aihn will teml o admisisirefve snd opeseliona
ratiousbizatir, oopenteationsl offichumiss, reducting i vverheads aud other
expopsor ud opdmal silizatios of vadods resouces. M owill prevenl eoct

_ duplication thar can ermdy Bnensinl eSivizorics of the balding strostins 2ad the

peankiant psculinone woold be subsmntially cost-ofiicicnt. Copseguendly, the
Transferee Company will offer 2 strong fnescial sbeonrs v ell csdilos
teladiug, the craditons of the Trensfivor Compssdiss aod achioss belics ch
fows. The sywerizs cfeated by [ amadganation would Iboresee opemtional
efficicary and inlcerate bosinsss funcfions ;

The gropassd amelgamation will redocs wansgesial overtops, which s
pecensacdly buvalved i ruonfeg soultiple enbitics. The Travsleror Companiss ate
winlly owned sabsidiacies of the Transferes Company xod all the shazes of the
Transdoroy Comppenics aze proseatly held by the Travsferes Compauy i ite omw
pame o jointly Wilh its eeployess, who hold the shices a5 nmoincos of the
Transferes Cowpany, The Schepse envisages transfre of the sulire sndeleling of
the Trausferor Compasies o fhe Transficee Compuny. Artoedingiy, e Schews
is ot puajulicial 4o the infeiest of tho sharchobifers of the Transte of Congenies.
As far es the ereditors ol the Transferer Cowpantes me conceinsd the sl nf
the Traneforce Compagies (iabon fopether) we me oy heie todnl Kahilities,
Frriter post foe awsaigeroation, the essels of tie Tronsfams Cowpany will be
pueater than ity Habililies, Accordingly, the cacditoen of ths Teausform Cosspanics
will slzo noet be affecied by tho Schame, .

The Scheme do= not ufiect the rights and joleresty of the slureholdes o the

eredlors of the Traneleres Cowpamy, The sharelesfiding and other ights of {he

menbere of the Trncferes Company il vewsin yeetfioled 23 00 devw shiges e
being tened by the Tavsfres Compary to e shaveliolders of the Transfersr
Campandes and thess im0 ehinge in the capilsl stracters, Futher the crediiocs of
tiun Trensfere: Company will not bs alibeted by tic Scliuns since the semis of
e Tronsfaror Compuies (el fogeiher) 2re more then the tiebilitles of the
Tisnsferor Crpupaoiet, Fufber post lhe smalewpelion, e z5scis of tho
Teanslzres Cowpany shall be groater (ham Jts I=biliicr. Accoidingly, the
eraditoes of e Transbees Compeay will also ol be affzcied by the Schems,

€ ABRATGAMATION ¥ CURMEARNTES

Upun coming igto edect of this Schene and weith effect frose e Apoointed
Taale, each Tomsferor Compemy shaB stad awahmmated with fhe Trmeiores
Connpsasry, s peorided in he Scheme, sof prnsusni fo the povisions of Scolions
391 o WM eud ofher applicabls provisiuns of e Act, Al e asscts, wobilled
iovames, debls, ouslundng, cedits, Fabilities, dties ‘and  obligation
velatosver conceming the Trunsfers Companjes o5 on fh Appoinfed Dule
shall, serocdioply, stasd transfemed to and vested in sndlos be desmed ta &g and
stipd transfervad to dud vested dn the Lransfises Compiny, ss wade, Withoot _

_prejudice to ihe gencialily of_the above,-all hensfys, <osscssioums: i -

wehnding hul not laited & e bedts voder ncome tix Cchuding fox yelial
tnstzy dhee Bucoone-lax Aoty V981, sich o eredit for udvanse fex, Baxns deducled at

Pase $0f14
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sutires, can¥ forwaid of Winianne Alceste Tax Credit, camy foward of fzr
losses cludiog ueabsoched dumeciation, coofingity of tax holidey / doducfion
wvailsble, if smy, eic), service oz (wcindivg benofils of suy wnublized
CHMVATY screins tax eradils, ofv), excis, vahue added ik, sades tax (including  ©
doferment of salos o, benelits, oie, for and veder fae Software Technology
Faks of indis, Spaoial Brosamie Luns or sny obhe: :ugsdtalmﬂn, to which

tie Teansforo: Coppenies e entificd W in terms of vaoions slaiutes andfor
schomess of Unkon, Staic sud Losal Governnisnis! hodiss tndl'urnlh:mu:.:hn

L ayailabls o und vest i the Dausfeces Compy.

613 Ie respesl of such of 1he assote uf!jmTrms:ﬁcrm Cogypanas 2c 2
novsble In wilue & e ollerwise cupabls of tamsbe by saons]
defivery, thoy shell ba phfr'siulﬂr banded over by wanual delivery o
codorsement ad delivery, fhe wemo may be so Gensfered by the -
Tonsror Compasics, wilbout requinng any docd or fistoment of Jlaohi
comveyance for the some and shall bacogue the puopzry of the Trapsferes
Campaly 16 the ¢od snd inteal that the ornership aind propaty therein
passes to tho Transfeecs Company on spcd haading over in plrsasnes nl‘
l’ﬂ.-ﬁm'ismdﬁudmw ol the Act,

. 612  Tn respeol of mch of the assels bekunging to fho T'oausleror Couypmuies
other than thoes refourcd w0 i sob-claass 6,51 oboye, fhe sae ahall,
wlhout sy futhor sct, instroment of dead, bi tranefired to and stand
vosted o and { of be docaoed o be anafuared o sad stand vested in Ow

Frameferes Compmay pormsad G0 ths provizions of Scolia 394 of o
An‘: '

612 In relafion fo the mm..mm the traasforn: Companies, whick
© requite separsis ducomenls of tauefer, the perties will oxceme ts
Tecessary Aocuments, 25 and whes required.

614 The bowni®s spd vésting of &l The assets of the Tranaferor Conspaukss, @
aforesaid, shall be subject fo the dxisBng charges, wodgsges and
encumbrasces, i€ any, over o o mspect of soy of the asssts or soy pat
thereof,  provided howewes that such chwrpes, modgsges andfor
swcwnhoances shell be confhed only o lhe miafivs asssfe of fho
Traosfror Companizs o pod teereod 08 o over which ty am
subsizting o tamfer to snd vesimp of such asseld in the Trpsforcee =
Comgaay g 1o such chiorpes, malmpes, andfor escumbesnrss shall be
enlacged or extond over o 2pply o any ofhes asel(s) of tie Traslmes
Couipany, Ay refercnce in 307 s=corty docomeds or ananpemenls (i -
Mwnfﬁsﬁmufmhnm}hmamﬂh
Transferor Compauiss shall lis g0 constwed to the ond and ipicn il
gmcdi seeurily ehell not exiend, aie be desned fo &xtend, 10 ooy of e
«olher amels) of the Transfuer Company and the Erousfercs Company
shall et be obliped i eccale amy finther or additioust soomity theeal. .

In respest of the debés, Tabilifics, dubics poed ohlipations of the Tragefernc
Coupides, i is hereby olerificd Gt shell pof be nseesuy o obiuin
* the eonscod of aey fird prely oo elber person who it @ paty fo Ay

Fame bl W E .
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onnfracl or smangewssot by virios of whish sud debibs, Eabifitics, dodes
sud ohiigations have pisa,

62, For ef removad of daobt, i i clarile=d thot to the oxlent et there asg intar-
comphay boans, depuiits, obligations, balences or ulher ontslanding 25 hefwoen
tus Transfocor Compandes sod e Transfeees Cowpany, fus abligelivns
respect iberen] shalkl ecnme to an =nd aud thare shall be no tability n thet belall
anad arrzesponding et Whalt be wvep o the books of actount apd records of
the ‘Lyaosderce Company fur the redooSoy of sush sesets ar linbilities g the e
may b ad haro Troukl be po accrenl of intercst ar any oller chacges in fospet

of sush infel-cowpsay Yosms, doposits or balescss, with eiicat fien [he

Appointed Date.

E3.  The provisions of this Scheme e thoy sedete to the amalemation of fhe
Trapsleror Compeoies fnte e Trassferes Comnpamy hive bosn dernm s o
eonply with e conditions relafing to “mmjalparetion” es fofined noder Seating
(LB} of fus Tncouse-tax Act, 1961, IF auy teius o provishons of tue Sohenss urs
fiid ar itripreted to ba incanzisteot with e prewisions of (e sid Sucdioo of
toe Tprogmeuy, Aot 1951, sta baler dale ducloding cesuitng from an eccadmiest
of fnw or for auy other souson whatsosver, the pravison: of the siid Seation of
s Insome-tio: Ak, 1961, shall poemull avd e Schiime shall sand wodlbed o
e exteut determined sroessary (o enmply with Ssution 2LB) of the Incamo fa
Act, 1967, Sueh ivodification 'MU bomvut,. uul: affeet the other paits of the
Sebeaue.

6.4. Tlpee thie Schems becoming ca’ﬁ::‘liw. the Treasforar Cnmpanfer aud the
. Fransferen Compsay shiall he cotilled, whamver necestary and pogsiant b [ha
provisions of this Sebsme, fo fils of revise thok Mmencial saterpants, 1o wrams,
tax deduchion ot soores cafifentas, tex dedootiog 61 sovres rsfums, sud® oiler
stahsiory setoms, and shell Eave right to claim rofauds, sdvande tax credits, eiedil
for winimima alistrate tan camy forwacd of Josses, deduefious, bo hJ:Jl.El.y
bencfits, deductions aruey oilier eredits, aud / o set off &) wmowmts paid by fhs
Troasleros Cowgamies or the Trapsferee Coinpany neder the meloyant kews
selaiing to Macoane T, Value Added Tax, Stevice Tr Cenhel Seles ‘Tax or sny

ather tas, w oy be sequized cousequent to the implemematiua of the Sshane,

LEGAL FROCEEDINGS

if uny soits, actions and groseedings of whelsoever vefore (heseinstior ndemed fo s e
Procesdings™) by oo 2gednel e Dravlere Cowpanics we peidisg on the Effectiva
Dalg, fre seme shall pat sbate or be diezogfiuesd nor be io ey way prejedicially ofacpd
by reesom of lke smalganalion of de Tewsforor Covipasles with the Treacferes
Compauy oo anything coniained ju the Schewe, boi fle Procording: may be continmed
aod enforecd Yy o apeinst e Trmeftuce Compaay == clitcteally aud in the. sune

. gy o0 to the xaoue axlent & ihe syme wonld or migli bove coufinied sud eadorced
by or 2pains] lhe Transforor Companies, in e sheseaee of the Schiage.

CONTRACTS AND DEETS

L Al conttects, deods, boads, sproascals, amamemauts, inceotives, licooss,

Lngracmenis, xpprovals apd mghtrdums {lacleding Soliwae Tudmdnx;e Parks
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of lndiz, Specisl Heonomiy Zewe sod any ofbsr repishwtices] and ofioer
instrueeote of whatsosver nuimes bo which fbe Transfeuor Componics sTe partics
or to Tz benclit of which le Transfoenr Cowpeses may be ellpibbe, and which
have mol lapsed med aee scheisfiog oo the Rifective Dude, shall romatu is full
force and effect ngalust or in favour of the Tisusfores Compiny as the epse My
be, and oy be ealbreed by or ageinsd (s Tramsferes Commpaay e fally awl
efifechually rr if, jnstead of the Transfooor Cotnpenizy, (be Transfems lf.‘.‘um‘qnny
bed been 2 pmtf ar beneficiery therels,

32 The Twenshoees Compsmy shall, if aud to ﬂmam:taﬁsequn:d by dew, calse ke

. owdfor isroe endfor exscule deeds, vwritings or confmmafioas, o give (sl

effoct fo fhe provisius of this close wnd to fin exteol hat dhe ITresforcs

Crunpaies s reguired prior to e Tfiostive Dinte to join in soch desds, vaitings

ar vophrmaticgs, e Taosleree Compouy shall b enfitled to 22t for snd on
Bakalf of wed in the name of the Tramferor Crimpasies.

RAVEING OF CONCLUDED TRANSACTIONS

The trastfer of fhe assels aod Galilities of the Transferor Compautes gader clanse &
above, the coudinvases of Prossodinge wider clause 7 above wnd the effectivensss of
eonleacts and deeds uader chwuse € above, shell not affeet way trausaction or Proceedings
atready concleded by the Transforor Cowapanis oa of befors the Bifeative Date, fo the
e and dnlei that the Transicses Company nedapls md adopts all asts, deeds and (hings

done snd cxecnted Uy fos Trsosforor Ciaspasies fo Tespect thorelo, @ if duge #nd
exeolied an s behalf

PMPLOTRER -

10.1. Al the awployess of the Tresfuor Companies fn ssrice en the Effeative Dote
shall, vn ‘end from the Bifective Tats, Sintome e employess of the Transferos
Compagy on tewos aod comdiions oot B Ia-.w.mﬂ.. 5 applicable to them on
the Bfieofive Tule.

102, On pad from the Effertive Thatr, the sardices of the cmployees of the Trapsferom
Companies will be meated ws heeing bosn coslisnony, withod aoy eak,
dizonatinance on Bderuplion, for fhe porposs of wembephip apd the
application of the mies o bye-lawvs of M vuions Fends (o defued bl
below).

163.  With regoed fo provides! fond and grateity fwnd of any ofber specied fumds or
schiowes oredted o existng for Gie bonsfit of sutlh employess (hegcipatter
redzrmed to a5 the “5ai8 Fuade") of the Tiesferve Companies, upan lhe Scheme
beeowisp effective, the Tiapaferes Compsny sholl stand svbditefed for tho
Transfersr Cowmpaures Sor oli pomoses Whatsoever reliting o fac sdminiskalion
o opmadion of seeh sthanes o funds o wisfiou fo e obligaious womeks
cohdbilions o Hee said Fupds v sccordsnce wilh the provisioss of sush
sehemes or finds in the respoctive fust deeads oo odier docwnenle Tt s the a7
annil fulend of fho Schese tat all the rghts, dwtics, powers and obligations of e
Trawsfepor Compimies in relsbion to such Frnds shall hocome thoss of the

Transferce Counganee. In dhe evoat fiat tkslees are coastituted ot holder of any

tios, tust funds or ust monies, ie selation fo Aoy protidmt fund sl
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gratuity Gsl, supscannuation kagt, welises must, or sny mver such ast sxioling
fu: (e heneli of Bis esapioyeas of the respeulive Trautforor Compralss, soch
finds shall be Waosfoyed by much trumess of G Eoxs of foe Tremsicoe
Compeates, o scparale lriksts 2ud the mesieds of s Traosisree Campuiy 550
up for the sowse paposs and ahject sed alisll bs deemed to he a Gsasfer of trust
propenty fiom one act of Ltusiss to anafber wel of trtlees i oveordauvs with the
provizions of o rolovant dabour lows, kodiza Tiusts Aer, 1382, the Income Tax
Act, 1961 and relevent sewp logishefions; as applicable. o sock 3 cpse,
sppropriule desds of toests andoc doviansots foo teaster of kwsk propertize shll
be excented vpon fhe sanclisa of the Scheme n sccordznce wilb Gz terms baoos!
by the trustess of soch trosts in favour of e teasts of the Tesnsforee Company so
25 1a coutinue fe beoeiils of tha omployecs, Foo (his purpase, Lhs trusls sesatad
by the Trausfocce Conpanias shall bs tmuafused! merged with the raspctive
tiust{s) of the Translzme Coaptyy aacdior sontioued by the Trapsferse Cospay,
if parmitied Uy tow, failing which (he Trausferes Compeuy shalk cstablish shmilar
Leasts ensnring fhat these ig continpity in fhis regard, The Trosiees, inoleding the
Board of Directozs of {be Transferes Cowpary, shall ba cotified 1o adopt sudh
congre of sulon fu s seped, 22 may be advised, wid&d Leorvemer tlat there
shall be oo disconimuation oc beenkzgs in fhe sarvice of the emplayess of e
‘Lranufere Compaties. Notwithsaniding e sbuve, the Foard of Diveatows of the
Tunanferes Compury, i fr deers AL and eubject to applicable sy, shefl b
enfifled to rebin seperale trusls / schemes within the Tranalegee erpau_r foz
each ol s erstwhile tnels § ssheres of Gee Transfeior Conpanies.

CONDICT OF BUSINESS FLLL EEFRCTIVE DATE
With effect fiow the Appointed Date sad up to and meluding tke Fffzetive Dale:

17, The 'J_‘-nmfcmr Compeanies shall be deemed o hmc. be=i carrving an and Sl
carry ou thelr respscfive bosinestvs and activitize sed shall bs deemed 10 baye
held and stoed possesserd of and shall hold acd stand possessed of all of fhe
sespeotive assefs of e Traushace Compantes for zed on aceotinl of, and in tous!
fir, the Teansfrres Compeny, The Tansfroe Coggrnier heeehy vndetiske (o

hold the zaid nsseis with vhmost prodoacs uofil the Efeaive Date.

112, The Teodfuor Companies shall camy o6 lbwic respostive hosinesses and
zativities with resstnalde dillgsnes, busmess prodence and shall not itk the
peber vedticn comsent ol the Totusfoes Company) aficnaie, oreaic any charpe
madpase, epcumber o ofhorpise dex] willor dyose of e zesls op any part
tliepeof {exoept in the oudlarcy covese of bysiness),

153, Al fhe profits or iozome, texes (neluding advance fu, lue dedwcted 41 sonece] o
any codts, cherpes, expemditice accrving o the sprfere Compamizs o
expenihitus or losses acsfng o incumred o suliered by e Transfeao Compeuies
o the Appointed Diate shall fov st prpose be treated and he decmed 6 b and
scosle 0% 'rlmprn{m, frwes, mspemes, Girsly, -:Jsﬂ.:grs cupzaditne o bosses of ihe
'lraunfnrac Compazy, 35 e sast may be,

. 4 Ou aod :rﬁr:r ke Appedutsd Pate and vall Yo Pfiectve Jlale, the Transierar

panies sholl mot wilhoul the price “::L';ﬂu appeaval of the Board of Threctos of

Puwdal 1
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te Transieree Cronpany sreepl =s comtemplabed under the Schowe, sue or aliat
mry et secocities, cilhes by way of rights of boous or athonise.

DMYLEENDS

bl

12.2.

123,

The Transfecor Compsaies und the Traosiaes Compay shall be wniklsd fo
declere 2nd poy dividends, wheflor lnierim or Bash, 10 their pospestive
shercioldars in espoct of the sscomuling period prie: bo the Fifeolys Date,

Sokjest tothe provisians of the Yshizme, the profits of the Transfers Compriies,
for the parind beglunieg froin the Appointed Date, shall belong b and b the
profits of the Twncfties -Company and will be svailoble fo the Transferee
Corupaay for being dispased of iv any tenaney as it thinks i, post the Hifcotiva
Diats.

1 Is clarified thar the aforesaid provisius in respecd of declodion of dividends
ure enabling provisions vuly mud shall ot be deemed 10 confr auy righton Aoy
1mezalesr of the "Lansleror Comganizs andlee fhe Transleros Cumnpany ko temaud
o claitm aoy dividends which, subject 1o the proviciows of the Ach, shall be
cotirely af e diserction of the Bosrd of Diseolors of (e Trassferor Compandcs

-and tie Transfeiee Company, subicd to soch approwval of the sharchobers, us

may be required.

AMENIRMENT 10 WMEMOBANDUM AND ARTICTKS OF ASSOCIATION OF

58 P

3L

- TRETEANSFERER. COMEARY ’

Upan gomabez ot offec! of the Sdons o sutituized shwme capilal of fhe

Lrransforor Compardes: shall be decoand by be sdded to e authorized shus

tupits] of the Transferes Company witbout any forther acl, doed o puecedire,
formefilies or paymeed of any stanp auky aud sepistration fos.

Upon couning info cficet of fhe Stheme, Clause no. ¥ of the Memorandom of
Assocdution of s Transfercs Compory shall, willwut say furthey af, dasd oo
inslrement, b subslihied by the following clnse:

“Che Authorizd Share Copited of die Company & Rs. 5,000.750,007
(Rupeer Five dnndred creve seven lukh and fifty thowsand onip) divided
it A, 000, 5300, 000 (Forr humired orore and five Jukh ) Kovity Sewes of
e} (Ripee one onlyd ged 1,000, 250,002 (Crre hiswdred crore oo Iafd
and fifiy throrwand oily) Redeowable Profrence Shaes of fe? (Rupee
are eoily) each Wil powar lo increase or reduce the egpiial of ihe
Coynury @ed’or fhe neainat vafve of the shiores ond o divide the shores
in the capiial for fie fime befug fote pavoel clases ad o atfoch
fherefo vepectioely nch preforential defored, qualifed or pecial
rights, privifeges o coandiions with or without vaiing rigite ar may be
defermined by ar It accordmnce wigh the Arficles of dgsosintion of e
Compay or os wy be decided by the Boord of Drectovy of-fee
Comrinry e by the Company in @ peacrol meeting, o apeficable, it
awforuilly willi she proviious of the Commpoies £cf, 1956 2o’} and
vary, modify, aomalgomole or abropate aiy sl vights, privileges or

Fags Well4

nefifions muf fo cansolidutz or pb-dride the thares and inoe shares -




o higher or lower denowsisations i susl woaner as Wiy he porypitied by
the Aot o provided by fhe Articler of Assasiation of ihe Congraap Jor ihe
thne Being

3G ThTrczafeer—Gommany, 105 < Seve Linited [o-Serve’) md TOT—c-Sans
Lremationsl Lissiled{"TELD havealss prugounded . Coms ssite-Sabsss—ol
Aemengement ondee- Soofeus-S30 42904 = e At L e Reoon Sodwene?) In topme
offhco-Serve Sebene—upan e Sweye—Sehome beclning oifective the
authorized share capital of e-Serve shebedoctmibrbe pdded 15 theenfiarizad
- share_eapllal, of_{he Traneizsee Eoapary- wilhontsu hmibse sot —dosd—er
. possdureismmalitien a-papasal sfsoy-rhuog duly.snd regislistionfess—ia. e fosead 0.0
ziaw afthesbhovsauisstietice Borpe-Bchome besduineeHactiur fsuberyumm frea g=redea
te-this Bohome-helmeasa-thi-Teans ferorCongadenpod i PRLY ot o {o: ; e
beroialng-sective) Clanse mo—Y-ofthe Memomudum of &ssocislon of e b A
TenalorseCampany—ehal—rilhesn—ay—finthes—sct—deed—mr bngbmment b oy
sabsiitut=d by th=fallawing clumsss _ : #

et
*The Au:baﬁumwyymuw-rﬁm.zmﬁﬁawwﬂz; Registrsy
(Rrpacstne Dunuleec bineuly five croce—soven—iaidrandSatoemd
onbyldivitod Inio—, 200500660 (Four Snmdved- hveny—sroroend five

leskd ) Bt Soasms-of Reci-fRepoe—pon- ondpland 4 158358 000-0ne
Aizadred fovr crave Faudathcnd fifty thaveand) Bedessslbls Yolnooues
Fhzere ol Re | {Baprecmo snifp-eonkavith o fa lncrane ar voduoe
e copilal of the Comp oy trebontfre pavtivesvaliveei e whe s endso
ehvidethe ehares in fhicapdolfaethetimebednginesevural clavees dnd
da-attoch theselo vespectivelysush-praferaptial . defrryed—gralified o
spocial dghte_priviegar o ool oI witl-or wilowtvoring sishieas
mecy-be deseymined by-opdn acordamee vith die. drteles af-dasaciation
pithe Compoyer as-maybedicided-bpthe Bawnd of Liceviens 7 the
Eampagr by th=Compruy in—a geuerul weading, o5 apelicabls, p
aorfornitewith e movitone of-theGapanisedes LESAL A i
tovioy, owadify_omalgamdeor—~chragate ool such-rights—priicpes-ar
ecuditin owd M canculidate oribrdivideibe 'ﬂh?fmﬁ:ﬂl B
@ gl or fowerrencmirthond-ser swelanres o moy hepesised by
 ihadoionpyaudded hp-the-Arflzlcs-efiaspsiation:of fhe Gamypiyfur dhi
L rp Fetig,

A12.£. It shsl bo Jdeeancd thst the mombsis- of ibe Tonsfopce Compeny bave siso

rosoived avd aseonded ol salevani eopsents mador Bactiom 17 of fho Act I is

" cleified et hue will be no peed [ pass a separale shnrcholdes® resolnfion 25

vequired wndar Scofion 17 oF the Aol for fhe anrcadwsut of he Morsaisadow of
Assosintion of tre Trunsterse Company s slove. ’ .

14, COMEIDERATION

The transferor Companios tre vwbally owned by the Tinfires Company 2od Gersiore
lrere yrauld be no jesus af shares by the Teansleres Company in is mpacd- - - - - -

Fage 13 8734 It
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CHANGE OF REGTSTERED OFFICK OF TUE TRANSFEROR COMPARY HO.
L. . .

{4 Tounefesor Company o2 bes aleeady lnfiiated ueesssiy shops o shifting its

seggistesed ofiice froin e State of Kamstsha 1o the Stebe of Maharushim, Foc the [l ast
of thiz Scheme, the spplicatioa’petifions under Sectiou 391 1o 394 of the Act shall bo

oenle fo Be Tigh Court wimse fas repistored offies of Treaslrer Congany No, 2 43 -

sjtmated
TASSOTATION OF THE IRARSFEROR COMEANTES

16). O fho Schergs becoming bﬁﬁcﬁﬁ, the Transfocor Coupanics shefl bs dissolyed
wilhow bolng wound up 2nd withont wmy futher act by Eb: parfice,

1.5.?.. Oo snd with offecd from the Effectig Dhaley, e mawe of the Tewnsfoni
Compaoiex shall be shuck off from fie recoade of the Telovant Begittar of
Compaaics. The Troosforcs Company shall msie meevessary Glings fn this repand,

ACCOUNTING TREATMENT

L6 Transfeces Cowpany shall Zoltor pooting of interest raetod of wwcouediog for G
snalgeaalion ns per Accoanting Standard - |4 preseribod by Chezponies (Ascountisg
Stacsturds) Rutes, 2006, .

17l AR Assets & Lisbilifies, iocluding Rocet ves, of the vasferor Cemponics shal
be retorded i e books of sccount of the Tiamshercs Carmpay ak s exialing
nrying snoomls ad in e same furm

172, The syuity shawes bedd by the Trunsferce Company in Traasfel or f.‘mqmﬁu will
sl caacell=d and thers fiall be no Fartho: obligatan in thai bahail

173. The 'ﬂw—minﬂu&pmk&-}lnﬂm atd udveaves { baluoce outstanding bedwoen
e Trmusfevor Coiopanics aod the ‘Fransfor e Cosspony will stand eanselied aud
fhege shall be uo further ubligation in Gt hehall

174, The diffessace botwoen the nel assels {asenis Yaes [abiFfics) and 1oserces of the
Trausferes Comupanics tansfemed In fin Transfere {ompany, afier neking the

adjustments 2= westioed s daosos 172 apd 173 shaye shiatl ho adjusied in the
rEscIyes. v

12.5.  Tn cess of sy diffeonce in socainting

5 sawe Bl e Appeinied Da il
be quan(ified sud sdjusied 5o e roscrves of e Tiausferes Compauy 1o enmue
that fho fnapsisl detcmouts of the Trausferce Company refical he finaucial
Pposition on the busls of sansislent stcunatmp policy,

Fipe 12 of §4
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APPLICATIONS TO THE FIGH COURT

Tz Tramsfou Cuesponize npd the Treasfercs Company (if seprired) shall, with alf
vezsonsnle dispated, ko snplisstions to the Bow'ole sk Cuuct of udiodors w
Aombey or Hoe'ble High Courl of Ensatsle §f necsstary), wheee the Tu3peiive
regisbred offices of &e Tranrfores Compraiss sod the Transieres Company wie st
for sawcliopmg this Scheme wnder Sesficus 391 to 394 of the Aot for wn oader o wrdess
thereol Yo cemying this Scheac into offect aml for dissalilion of the Transforo:
Crympaedcs wilhoul winding no.

MODIFFCATTORSATMENTMENTS TO THE SCHEME

¥l The Transforor Cowpasicr and the Transfres Commany by their tagpetive
Boacd of Dicsciors of sush ofbs persos or pzsoms, 5 Uhs respsetive Dowd of
Diireetom may sthockes, boouding iy committcs o sub-soumnitize thezeof, eory
ke andhor eonsen! ko any wodifcationsfamendments lo (be Bshuns or in any
coudiiin: or lmimboe Gt the Comt ur emy othsr satherly ey decm G 1o
direct or hinpose or Which may olherwise be considered mEvexsary, dasimble oF
appiecate by fhsn, Yhe Tramsferor Companies sod the Trensiaws Comgany by

foedr respecfive Bowd of Directocs. or suth olher porsng or peEons, &5 the

respective Board of Trectos wwy enfborize, inclodise imy oominittes o b
cucnmiites thoreof, chall be suthonizes Lo tabe sl sivals aleps 26 sy be'nocossay,
desirahle of props to reeslve auy doubls, diffioulics or questions wheluss by
Tengi of any direcirs o ord=re of any ofver sithociiies or ofie wise hawsnorar
eresing aut ool gudee & by virtne of the Schoae andfor auy instier cootemed or
cnimented (herewith,

122, For the pegioss of giving offes (o (his Schamne o o ey modifieations o
dtncuduemis thereal o alditions fhaieln, the authurized pervon(s) of the
Tranaferes Compsay wiay pive and dce herdhy suflorized bo d=iermin: aod give
=il such disestions 2 are pecessary Including directious for sottiiag or TemaYing
any {uestion or dewds or dilfienlty thet may sriss and zuch delerminabion or
dirécticns, 25 the vass may bs, dhadl be hindiay un all paitles, in tho S mennsg
28 F the sama Teese spevifically oonparated jn this Schama, '

SE‘!:{H.!'E CONDPTUTORAL O APFRO TALY SANCTIONS
The Scheme is couditionad vpoa snd subjest tn:

201 Approenl of the Schene by the roquishie majaily of the respenlive membors aud
sich chass of pesans of the Transleror Campanies and (e Transfores Company
2 wisy be divoctad by e Fon'ble High Cout of Jadkatup st Bombay o
Fon'biz High Cowrl of Karostabo (i nseeneny), 25 the cane nizy be,

W Swwiors god Ocdezs wodsr the provisions of S=clion 391 read with Swclion 304
of the Act-bedeg ditained by fle Transioror Companves aod e Tigusfes

Cotnpauy Eram ths Fion'bks High Cont of Judicatore st Bosnbiey oc tls Hoa'hle

Fhigh Cougt of Kawuataka (if necossey),

Fasz ol 4]
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23 Al ollier ssnctions and spprovals as may be vequired by lsw m respaet of this
Scheme being obluined. . ¥

COELES

All costs, charges and expscies mohding suwp daly end reglsfration foe of oy daod,
foczment, metmment or Uoart's oftsr incloding this Schome or in relafim o o in
copnestion With pepotisflons leadiog up to fbe Schome sod of caoying ool and
implementing the ferme and provisions of this Scheme and incideniz] (o ibe completion
ol anmangeaenl in puczoance of this Scheats shall be bums and pald by the Traoulerce

LREVOUATION OF THE SCIEME

In fhe event of any of the ssid seastions and appuovals refecced fo fo clauss 20 abows not
being ohtained andfor complicd with amlier saelied wndior this Bcheme not using
samedioed by e Hoa'ble High Cood of Jodicabie at Bombey or the Hop*bks Hizh
Couet of Femeleke {1f oecestury) andfoc ooder of codirs pel being pessed as aforesaid
befors Septesbor 30, Z0E3 or such odher date ax may be mninalky agreed spon by the
respeciive Bomd of Threclors of tre Trawsferar Cunpades awd the Transferee Crmpany
whe are beseby snpowered aod anthodzed to sgres to sad gutond the aftsesaid paiod
from HBme o Hime wifu! auy Heelalfoos fo eaize of ther powers Brough znd by fheic
respeclive delegatels), fis Scheme shall dend rovalked, capechicd and be of no effect sad
1a #hal syomd, e riplls sl Meb3iie: vdictscerar shelf 2ooiet 4o or b2 incared nver J2
{he Transferor Companles sud the Transfzes Company of their respective shareholders
or credilors o senployses o wry olhsr pecson save and cocept s sespact of sy sl or
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 576 OF 2013
CONNECTED WITH
COMPANY SUMMONS OF DIRECTION NO.346 OF 2013

Tata Consultancy Services .. Petitioner / Transferee Company
AND

COMPANY SCHEME PETITION NO. 577 OF 2013
CONNECTED WITH
COMPANY SUMMONS OF DIRECTION NO.347 OF 2013

TCS e-Serve Limited .. Petitioner/First Transferor Company

AND

COMPANY SCHEME PETITION NO. 578 OF 2013
CONNECTED WITH
COMPANY SUMMONS OF DIRECTION N0O.345 OF 2013

TCS e-Serve International Limitad

.. Petitioner/Second Transferor Company

IN THE MATTER of the Companies
Act, 1356;

AND
IN THE MATTER of Sections 391 to
394 of the Companies Act, 1956;

AND
IN THE MATTER of Composite
Scheme of Arrangement between Tala
Consultancy Services Limited (*TCS")
and TCS e-Serve Limited (‘e-Serve’)
and TCS e-Serve I[nternational Limited
(‘TEIL') and their respective
shareholders.
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Called for Hearing

Senior Advocate Mr. Venkatesh Dhond, Ms. Dhanyashree Shah anMs.
Henna Daulat i/b M/s. Desai & Diwanji, Advocates for Petitioner

Company
Mr.C. 1. Joy i/b Mr. H.P.Chaturvedi for Regional Director in all the
Petitions.
Mrs.R.N.Sutar, Asst.Official Liquidator present in CSP No.577 of
2013
CORAM : N.M. JAMDAR, J.
DATE : 6 September 2013
P.C.:
1.  Heard learned counsel for parties. No objector has come before

the Court to oppose the Scheme and nor any party has

contravened averments made in the Petition.

2. The sanction of the Court is sought under Sections 391 to 394
of the Companies Act, 1956, to a Composite Scheme of
Arrangement between Tata Consultancy Service Limited
(“TCS”) and TCS e-Serve Limited (“e-Serve”) and TCS e-

Serve [nternational Limited (“TEIL”) and their Respective

Shareholders.

3 The learned Counsel for the Petitioner Companies states that
the Petitioner Company in Company Scheme Petition No. 576
of 2013 (TCS) is engaged in the business of provision of
information technology and information technology enabled
services. The Petitioner Companies in Company Scheme
Petition No. 577 of 2013 and Company Scheme Petition No.
578 of 2013 respectively (e-Serve and TEIL) are engaged in the
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business of providing information technology enabled services,
business process outsourcing services (BPO) for their
customers primarily in the Banking, Financial Services and
Insurance domain and their operations include delivering core
business process services, analytics / insights and support
services for both data and voice processes. The consolidation of
the businesses by amalgamating e-Serve into TCS and
demerging the TEIL SEZ Undertaking to TCS on a going
concern basis, will lead to synergies of operations and would
enable TCS and TEIL to participate more profitably in their
respective businesses in an increasingly competitive and
liberalized market. As TCS holds a substantial majority
(directly/ indirectly) of the share capital of e-Serve and TEIL, it
would be in order to consolidate the business of ‘the entities in
the manner proposed in the Scheme. The proposed arrangement
will result in administrative and operational rationalization,

organizational efficiencies, reduction in overheads and other

expenses and optimal utilization of various resources. It will
prevent cost duplication that can erode financial efficiencies of
the holding structure and the resultant operations would be
substantially cost-efficient. Consequently, TCS will offer a
strong financial structure to creditors of e-Serve and the TEIL
SEZ Undertaking to achieve better cash flows. The synergies
created by the consolidation would increase operational

efficiency and integrate business functions.

4. The Petitioner Companies have approved the said Scheme by

passing Board Resolutions in their respective meetings which
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are annexed to the respective Company Scheme Petitions.

5. The learned Counsel for the Petitioners states that the Petitioner
Companies have complied with all the directions passed in the
respective Company Summons for Directions and that the
respective Scheme Petitions have been filed in consonance with
the orders passed in respective Company Summons for

Directions.

6.  The Learned Counsel appearing on behalf of the Petitioner
Companies has stated that they have complied with all
requirements as per directions of this Court and they have filed
necessary Affidavits of compliance in this Hon’ble Court.
Maoreover, Petitioner Companies undertake to comply with all
statutory requirements, if any, as required under the Companies
Act, 1956 and the Rules made there under. The said

+ undertakings given by the Petitioner Companies are accepted.

7 A letter has been received by the Company Registrar addressed
by an advocate stating that he has instructions on behalf of
Oriental Bank of Commerce one of the unsecured creditors. It
is stated in the letter that the Oriental Bank of Commerce has
no objection to the composite scheme as long as their interests
are not atfected. The Company Registrar informs that advocate
concerned has not filed his vakalatnama. In the circumstances,
it is doubtful whether he can represent for the Oriental Bank of
Commerce. Even otherwise, a specific statement has been made

in the petition that the decision after scheme of arrangement
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takes place will not affect any secured or unsecured creditors as
the financial position thereafter will be sufficient to take care
of any debts if at all. Learned counsel reiterates this position.
In view thereof, there does not appear to be any impediment in
the sanction of scheme as all requisite authorities have already
given their no objections and as point raised, the petitioner has

given requisite undertaking.

8.  The Regional Director has filed an Affidavit on 2™ September
2013 stating therein that save and except as stated in paragraph
6 of the said Affidavit, it appears that the Scheme is not
prejudicial to the interest of shareholders and public. In
paragraph 6 of the said Affidavit it is stated that:
{a) “Clause 13.5 of the Scheme states that the difference
between the net assets (assets less than liabilities) and reserves
of e-Serve transferred to TCS, after making adjustments as

mentioned in clauses 13.2 to 13.4 of the Scheme shall be

adjusted in the reserves. In this regard, it is submitted that the
reserve if any arising out of this scheme be transferred to
Capital Reserve Account of the Transferee Company.™

(b) “Clause 23.3 of the scheme states that the difference
between the net assets of TEIL SEZ Undertaking acquired and
recorded by TCS after mauking adjustments in terms of clauses
23.2 of the scheme shell be adjusted in the General Reserve. In
this regard, it submitted that the reserve if any arising out of
this scheme be transferred to Capital Reserve Account of

Transferee Company.”
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(c) “The shares of the Transferor Company and Transferee
Company are held by foreign body corporate. Hence, while
giving effect to the scheme, by issuing shares by the Transferee
Company to the Transferor Company, the petitioner companies
mav be directed to comply with FEMA/RBI requlations as

applicable in this regard.”

9. Sc far as the observations made in para 6(a) of the said

Affidavit of the Regional Director is concerned, the Petitioner

Companies through their Counsel undertake that as stated in

/\ Clause 135 of the Scheme, the difference between the net
qﬁOF 200, ) assets (assets less than liabilities) and reserves of e-Serve

transferred 1o TCS, after making adjustments as mentioned in
clauses 13.2 to 13.4 of the Scheme will be transferred to the

(Capital Reserve Account of the Transferee Company.

H)

10.  So far as the observations made in para 6(b) of the said
Affidavit of the Regional Director is concerned, the Peritioner
Companies through their Counsel undertake that as stated in
Clause 23.3 of the scheme states that the difference between the
net assets of TEIL SEZ Undertaking acquired and recorded by
TCS after making adjustments in terms of clauses 23.2 of the
scheme will be transferred 1o Capital Reserve Account of the

Transteree Company.

11.  So far as the observations made in para 6(c) of the said

Affidavit of the Regional Director are concerned, the Petitioner
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Companies through their Counsel undertake that while giving
effect to the Scheme, by issuing shares by Transferee Company
to 1% Transferor Company, the Transferee Company will
comply with all the FEMA/ RBI regulations applicable in this
regard.

The Learned Counsel for the Regional Director on instructions
from Mr. Rajesh Dalmiya, Deputy Director in the office of the
Ministry of Corporate Affairs states that they are satisfied with
the undertakings given by the Petitioner Companies through
their Counsel. All the said undertakings given by the Petitioner

Companies are accepted.

The Official Liguidator has filed his report dated 28" August
2013 in Company Scheme Petition No. 577 of 2013 stating
therein"that the affairs of the Petitioner Company therein(e-
Serve) have been conducted in a proper manner and that the

Petitioner Company therein may be ordered to be dissolved.

From the entire material on record, the Scheme of between
TCS, e-Serve and TEIL and their respective Shareholders
appears to be fair and reasonable and is not violative of any
provisions of law and is not contrary to public policy. None of
the parties concerned have come forward to oppose the

Scheme.

Since all the requisite statutory compliances have been

fulfilled, the Company Scheme Petition Nos.576 of 2013, 577
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of 2013 and 578 of 2013 are made absolute in terms of prayer

clauses (a) to (g) of the respective Petitions.

16.  The Petitioner Companies to lodge a copy of this order and the
Scheme duly authenticated by the Company Registrar, High
Court, Bombay, 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 the order.

17.  The Petitioner Companies to file a copy of this order along with
a copy of the Composite Scheme of Arrangement with the
concerned Registrar of Companies, electronically, along with e-
Form 21 in addition to physical copy as per the provisions of

law.

18. The Petitioners in all the Company Scheme Petitions to pay

costs of Rs.10,000/- each to the Regional Director, Western

Region, Mumbai. The Petitioner Company in the Company
Scheme Petition No. 577 of 2013 1o pay costs of Rs.10,000/- to
the Official Liquidator, High Court, Bombay. Costs to be paid

within four weeks from the date of the order.
19.  Filing and issuance of the drawn up order is dispensed with.
20.  All concerned authorities to act on a copy of this order along

with Scheme duly authenticated by the Company Registrar,

High Court (0. 5.}, Bombay.

" TRU N.M.JAMDAR, J.
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COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
TATA CONSULTANCY SERVICES LIMITED ('TCS")
AND
TCS e-SERVE LIMITED (‘e-Serve')
AND
TCS e-SERVE INTERMNATIONAL LIMITED ('TEIL’)
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 391 to 394 OF THE COMPANIES ACT, 1956
This Composite Scheme of Arrangement is presented under Sections 391 to 394 and other applicable

provisions, if any, of the Compames Act 1956 for: (i) amalgamation of e-Serve with TCS, and (i)
demerger of the TEIL SEZ Undertaking (as defined in clause 1.10) to TCS

! ynseparable comprehensive Scheme of Arrangement.
AL
"+ This Composite Scheme of Arrangement is divided into the following parts

1
g}; 1 ! ‘Part| deals with the Preamble,
_12/

Part Il deals with the Definitions and Share Capital:

mqthis Scheme 15 divided into parts for the purpose of convenience, it is to be implemented as a

oEr
s Part lll deals with the background and rationale of the Scheme,

1.4 Part IV deals with the amalgamation of TCS e-Serve Limited with Tata Consultancy Services
Limited,

1:5 Part V deals with the demerger of the TEIL SEZ Undertaking into Tata Consultancy Services
Limited, and

16 Part VI deals with the general terms and conditions applicable to the Scheme
Part IV and Pan V of the Scheme shall be deemed to have occurred and shall become effective and

operative anly in the sequence and order mentioned in the Scheme.

PART | - PREAMBLE

| Tata Consultancy Services Limited is a company incorporated under the provisions of the
Companies Act, 1956 having its registered office at 9" Floor, Nirmal Building, Nariman Point,
Mumbai — 400 021, India.
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TCS e-Serve Limited is a company incorporated under the provisions of the Companies Act,
1956, having its registered office at Block No. B-3, Nirlon Knowledge Park, Western Express
Highway, Goregaon (East), Mumbai — 400 083, India.

TCS e-Serve International Limited is a company incorporated under the provisions the
Companies Act, 1956, having its registered office at 9" Floor, Nirmal Building, Nariman Point,
Mumbai — 400 021, India

Pursuant to the relevant provisions of the Companies Act, 1956, this Composite Scheme of
Arrangement provides for:

{a) Amalgamation of e-Serve into TCS; and
(b} Demerger of the TEIL SEZ Undertaking (as defined hereunder) to TCS.

PART Il — DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Composite Scheme of Arrangement, unless repugnant to or inconsistent with the meaning
or contexi thereo!, the following expressions shall have the following meanings

1.1. "Act” or "the Act’ means the Companies Act, 1956, or any statutory modifications, re-
enactments or amendments thereof from time to time;

1.2 “Appointed Date” means April 1, 2013 or such other date(s) as the board of directors of
TCS, TEIL and e-Serve may decide or such other date(s) as the Hon'ble High Court of
Judicature at Bombay or such other competent authority may approve / fix;

1.3 “Effective Date’ means the last of the dates specified in clause 2 of this Scheme;
f-’
14 “e-Serve’ means TCS e-Serve Limited, a company incorporated under the provisi )
the Act having ils registered office at Block No. B-3, Nirlon Knowledge Park: W Sm
Express Highway, Goregaon (East), Mumbai — 400 063, India, =

1.5 "Record Date” means the date to be fixed by the Board of Directors of TCS and e-Serve
for the purpose of determining the shareholders of e-Serve who are eligible to get shares
of TCS, as per this Scheme,

1.6. “Scheme” or "the Scheme” or “this Scheme” means this Composite Scheme of
Arrangement in its present form or with any modification({s) made under clause 30 of this
Scheme or any modifications approved or directed by the Hon'ble High Court of
Judicature at Bombay,

1.7  “TCS" or “the Transferee Company” means Tata Consultancy Services Limited, a
company incorporated under the Companies Act, 1956 and having its registered office at
9" Floor, Nirmal Building, Mariman Point, Mumbai 400 021, India;

18 “TEIL" means TCS e-Serve International Limited, a company incorporated under the
provisions of the Companies Act, 1956 having its registered office at 8" Floor, Nirmal
Building, Mariman Point, Mumbai - 400 021, India,

19 “Residual TEIL" means businesses, aclivities and undertakings of TEIL other than TEIL
SEZ Undertaking.
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1.1

“TEIL SEZ Undertaking” means and includes business of TEIL which s pnmarily
engaged in the business of prowiding Information Technology(IT) and Information
Technology Enabled Services (ITES) carried out at the SEZ locations at i) TCS e-Serve
International Ltd = Block 5, Tth Floor, Block 9, 9th Floor, DLF IT Park, 1/124, Mount
Poonamallee Road, Shivap Garden, Mandambakkam Post, Manapakkam, Chennar —
600089, u) TCS e-Serve International Ltd, Tower A1 & AZ, Floor 8 & 9, Unitech Infospace
SEZ, Infospace SEZ. Newtown, Rajarhat, Kolkata — 700156, 1) TCS e-Serve International
Lumited, Tower A, 2nd Floor, Building 6, W Block, DLF Phase |ll, Gurgaon - 122002
along with ail related assets, labilities, employees including specifically the following:

1101

1.10.2

1.10.3

1104

All identified assets and liabiliies of TEIL pertaining to the TEIL SEZ
Undertaking. however, excluding the assets and habilities of TEIL which does not
form part of the TEIL SEZ Undertaking:

Without prejudice to the generality of the provisions of sub-clause 1.10.1 above,
the TEIL SEZ Undertaking shall include all debts, liabilities, contingent habilities,
duties, obligations and provisions and all other assets and properties, present or
contingent and including but without being limited to vehicles, fixed assets,
current assets, unbilled revenues, provisions, funds leases, licenses. hire
purchase and lease arrangements, computers. office equipment. telephones.
telexes, facsimile connections, communication facilities, eguipment and
installations, benefits of agreements, contracts and arrangements and all other
interests in connection with or relating to the TEIL SEZ Undertaking and in
particular the cerifications, registrations with government authorities. public
seclor undertakings, other industrial units, permits, allotments and other statutory
registrations. approvals, consents, privileges, liberties, advantages. easemenis
and all the right title, interest, goodw!ll, benefit and advantage. advances.
recesvables, and all other rights, clams and powers of whatsoever nature and
wheresoever situated belonging to or in the possession of or granted in favour of
or enjoyed by the TEIL in connection with ar pertaining or relatable to the TEIL
SEZ Undertaking and all earnest money andfor deposits including secunty
deposits paid by TEIL in connection with or relating to the TEIL SEZ Undertaking

For the purpose of this Scheme, it is clarified that liabilities pertaining to the TEIL
SEZ Undertaking include:

(a) The liabtlities which arise out of the activities or operations of the TEIL
SEZ Undertaking .

{b) Specific loans and borrowings raised, incurred and utilized solely for the
activities or operation of the TEIL SEZ Undertaking

{c) Liabikties other than those referred to in sub-clauses (a) and (b) above
and not directly relatable to the Residual TEIL being the amounts of
general or multipurpose borrowings of TEIL shall be allocated to the TEIL
SEZ Undertaking in the same propertion which the value of the assets
transferred under this clause bears to the total value of the assets of
TEIL immediately before giving effect to this Scheme

All permanent employees of TEIL employed in the TEIL SEZ Undertaking. and
such other employees as identified by the Board of Directors of TEIL. as on the
Effective Date

alt books records. files, papers. directly or indirectly relating to the TEIL SEZ
Undertaking,
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1.10.5 any question that may arise as to whether a specified asset or liability pertains or
does not pertain to the TEIL SEZ Undertaking or whether it arises out of the
activities or operations of the TEIL SEZ Undertaking shall be decided by mutual
agreement between the Board of Directors of TEIL and TCS.

111 "Transferor Companies” shall collectively mean e-Serve and TEIL for the purpose of
Parts IV and V of the Scheme, respectively.

The words importing the singular include the plural, words importing any gender include every
gender,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by the Hon'ble High Court of Judicature at Bombay, shall be effective from the Appointed
Date but shall be operative from the last of the following dates, namely:

(a) That on which the last of the consents, approvals, permissions, resolutions and orders as
mentioned in clause 31 shall be obtained or passed; or

(b} That on which all necessary certified copies of orders under Sections 391 and 354 of the
Act shall be duly filed with the appropriate Registrar of Companies.

The last of such dates shall be the "Effective Date” for the purpose of this Scheme,

NATURE OF BUSINESS

31 Nature of Business of TCS

TCS is, inter alia, engaged in the business of provision of information technolog Eipl:l
information technology enabled services.

32 Nature of Business of e-Serve

e-Serve is engaged in the business of providing information technology enabled services,
business process outsourcing services (BPO) for its customers primarily in the Banking,
Financial Services and Insurance domain. e-Serve's operations include delivering core
business process services, analytics / insights and support services for both data and
VOICE processes.

33 Nature of Business of TEIL

TEIL is engaged in the business of providing information technology enabled services,
business process outsourcing services (BPQO) for its customers primarily in Banking,
Financial Services and Insurance domain TEIL's operations include delivering core
business process services, analytics / insights and support services for both data and
voice processes
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4. CAPITAL STRUCTURE

4.1 As on March 31, 2012, the share capital of TCS is as under:

Particulars Amount

{In Rupees)
Authorized Capital
Equity Shares
2,250,000,000 equity shares of Re 1/- each 2,250,000 000
Preference shares
1,000,000,000 preference shares of Re. 1/- each 1,000,000,000
Total 3,250,000,000
Issued, Subscri aid-up Capital
Equity Shares
1,957,220,996 equity shares of Re. 1/- each 1,957,220,996
fully paid up

Preference shares
(0,000,000 preference shares of Re. 1/- each 1,000,000,000
2,957,220,996

As an March 31. 2012, the share capital of e-Serve is as under:

Amount

(In Rupees)
Authorized Capital
Equity Shares
20,000,000 equity shares of Rs. 10/- each 200,000,000
Preference shares
5,000,000 preference shares of Re. 10/- each 50,000,000
Total 250,000,000
Issued, Subscribed and Paid-up Capital
Equity Shares
12,400,000 equity shares of Rs. 10/- each, fully 124,000,000
paid-up
Total 124,000,000
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43 As on March 31, 2012, the share capital of TEIL is as under:

Particulars Amount
{In Rupees)

Authorized Capital
Equity Shares
2.500,000 equity shares of Rs. 100/- each 250,000,000
Total 250,000,000
Issued, Subscribed and Paid-up Capital
Egquity Shares
1,000,000 equity shares of Rs. 100/ each, fully 100,000,000
paid-up
Total 100,000,000

PART - lll - BACKGROUND AND RATIONALE FOR THE SCHEME
5, The background and circumstances which justify this Scheme are, infer alia, as follows:

5.1 {a) TCS holds 96.26% of the paid-up equity share capital of e-Serve.
{b) TEIL is a wholly owned subsidiary of e-Serve, and
(c) TCS indirectly holds 96.26% of TEIL,

52 Under this Scheme, it is proposed to amalgamate e-Serve into TCS and deme
TEIL SEZ Undertaking into TCS.

53 The proposed Scheme would result in the following benefits:

(a) The consclidation of the businesses by amalgamating e-Serve into
demerging the TEIL SEZ Undertaking to TCS on a going concern basis,
to synergies of operations and would enable TCS and TEIL to participaté more
profitably in their respective businesses in an increasingly competitive and
liberalized market,

(b} As TCS holds a substantial majority (directly/ indirectly} of the share capital of e-
Serve and TEIL, it would be in order to consoclidate the business of the entities in
the manner proposed in this Scheme. The proposed arrangement will result in
administrative and operational rationalization, organizational efficiencies,
reduction in overheads and other expenses and optimal utilization of various
resourtes, It will prevent cost duplication that can erode financial efficiencies of
the holding structure and the resultant operations would be substantially cost-
efficient. Consequently, TCS will offer a strong financial structure to creditors of
e-Serve and the TEIL SEZ Undertaking to achieve better cash flows The
synergies created by the consolidation would increase operational efficiency and
integrate business functions;

ic) Enhancing the scale of operations and reduction in overheads, administrative,

managerial and other expenditure, operational rationalization, organizational
efficiency and optimal utilization of various resources,
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{d) Reduce managerial overlaps, which are necessarily involved in running multiple
entities and;

(e) Improve sharehclder value for the companies.

The Scheme will not adversely affect the rights and interests of the shareholders of TCS.
Further the creditors of TCS will alse not be affected by the Scheme as asseis of e-Serve
and the TEIL SEZ Undertaking are (individually and together) greater than the liabilities of
e-Serve and the TEIL SEZ Undertaking and post—consolidation, the assets of TCS will also
be much greater than its liabilities

The Scheme will not adversely affect the rights and interests of the shareholders of e-Serve
and TEIL. Further the creditors of e-Serve and the TEIL SEZ Undertaking will not be
affected by the Scheme as the assets of TCS will be much greater than its liabilities post
the Scheme.

The Scheme will not adversely affect the rights and interest of the creditors of the Residual

TEIL as the assets of the Residual TEIL will be greater than the liabilities of the Residual
TEIL

PART IV - AMALGAMATION OF E-SERVE WITH TCS

AMALGAMATION OF E-SERVE:

6.1

Upon coming into effect of this Scheme and with effect from the Appointed Date, e-Serve
shall stand amalgamated with TCS as provided in the Scheme, and pursuant to the
provisions of Sections 391 to 394 and other applicable provisions of the Act all the
assets, unbilled revenues, debts, outstanding. credits, liabilities, duties and obligations
whatsoever concerning e-Serve as on the Appointed Date shall, accordingly, stand
transferred to and vested in and/or be deemed to be and stand transferred to and vested
in TCS, as under Without prejudice to the generalily 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,
elc.), service tax (including benefits of any unutiized CENVAT/ service tax credits, etc.),
excise, value added tax, sales tax (including deferment of sales tax), benefits, etc. for and
under Software Technology Parks of India or any other registrations (if any), etc, to
which e-Serve 1s 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 TCS.

£.1.1 In respect of such of the assels of e-Serve as are movable in nature ar are
otherwise capable of transfer by manual delivery, they shall be physically handed
over by manual delivery or endorsement and delivery, and the same may be so
transferred by e-Serve, without requiring any deed or instrument of conveyance
for the same and shall become the property of TCS to the end and intent that the
ownership and property therein passes to TCS on such handing over in
pursuance of the provisions of Section 394 of the Act

6.1.2 In respect of such of the assels of e-Serve other than those referred to in sub-
clause 6 1.1 above, the same shall, without any further act, instrument or deed,
be transferred to and stand vested in and/or be deemed to be transferred te and
stand vested in TCS pursuant to the prowvisions of Section 394 of the Act.
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6.1.3 In relation to the assets belonging to e-Serve, which require separate documents
of transfer, the parties will execute necessary documents, as and when reqguired.

B.1.4 The transfer and vesting of the assels of e-Serve, as aforesaid, shall be subject
lo the existing charges, mortgages and encumbrances, if any, over or in respect
of any of the assets or any part thereof, provided however that such charges,
mortgages and/ or encumbrances shall be confined only to the relative assets of
e-Serve or part thereof on or over which they are subsisting on transfer to and
vesting of such assets in TCS and no such charges, morigages, and/ or
encumbrances shall be enlarged or extend over or apply to any other asset(s) of
TCS. Any reference in any securily documents or arrangements (to which e-
Serve is a party) to any assets of the e-Serve shall be so construed to the end
and intent that such security shall not extend, nor be deemed to extend, to any of
the other asset(s) of TCS and TCS shail nat be obliged to create any further or
additional securily thereof

6.1.5 In respect of the debts, liabilities, duties and obligations of e-Serve, it is hereby
clarified that it shall not be necessary to cbtain the consent of any third party or
other person who is a parly to any contract or arrangement by virtue of which
such debts, liabilities, duties and obligations have arisen.

6.2 For the removal of doubt, it is clarified that to the extent that there are inter-company
loans, deposits. obligations, balances or other cutstanding as between e-Serve and TCS,
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
TCS for the reduction of such assets or liabilities as the case may be and there would be
no accrual of interest or any other charges in respect of such inter-company loans
deposits or balances, with effect from the Appointed Date,

6.3 In financial year 2008-08, TCS acquired interest in e-Serve from Citigroup Inc. {° ‘l?';“-r
respect of tax conlingencies of e-Serve, TCS is required to pay/receive nts
equivalent to tax refunds or additional tax payments outstanding as on th of
acquisition. Any such paymenis would be required to be adjusted against th t of
investmenl. As a result of the amalgamation of e-Serve into TCS, such payment
will be dealt with in accordance with clause 13.6. .

6.4 The provisions of this Scheme as they relate to the amalgamation of e-Serve into an
with TCS have been drawn up to comply with the conditions relating to "amalgamation”
as defined under Section 2(18) 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 shail stand modified to the
extent determined necessary to comply with Section 2{18) of the Income-tax Act. 1861
Such maodification will, however, not affect the other parts of the Scheme.

LEGAL PROCEEDINGS

If any suwits. actions and proceedings of whatsoever nature (hereinafter referred to as the
“Proceedings”) by or against e-Serve, are pending on the Effective Date, the same shall not
abate or be discontinued nor be in any way prejudicially affected by reason of the amalgamation
specified in this Part IV of the Scheme or anything contained in the Scheme, but the Proceedings
may be continued and enforced by or against TCS, as effectually and in the same manner and to
the same extent as the same would or might have continued and enforced by or against e-Serve,
in the absence of the Scheme.
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8. CONTRACTS AND DEEDS

8.1

8.2

All  contracts, deeds, bonds, agreements, arrangements, incentives, licenses,
engagements, approvals and registrations (including Software Technology Parks of India,
Special Economic Zone (SEZ) andlor any other registrations) and other instruments of
whatsoever nature, to which e-Serve is a party or to the benefit of which e-Serve may be
eligible, and which have not lapsed and are subsisting on the Effective Date, shall remain
in full force and effect against or in favour of TCS as the case may be, and may be
enforced by or against TCS as fully and effectually as if. instead of e-Serve, TCS had
been a party or beneficiary thereto.

TCS shall, if and to the extent required by law, enter into and/ or issue and/ or execute
deeds, writings or confirmations, to give formal effect to the provisions of this clause and
to the extent that e-Serve is required, prior to the Effective Date, to join in such deeds.
writings or confirmations, TCS shall be entitled to act for and on behalf of and in the
name of e-Serve.

g EMPLOYEES

9.1

82

All the employees of e-Serve in service on the Effective Date shall on and from the
Effective Date., become the employees of TCS on terms and conditions not less
favourable as applicable to them on the Effective Date

On and from the Effective Date, the services of the employees will be treated as having
been continuous, without any break, discontinuance or interruption, for the purpose of
membership and the application of the rules or bye-laws of the varicus Funds (as defined
herein below)

With regard to provident fund, 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 e-Serve, upon the Scheme becoming effective, TCS shall stand substituted
for e-Serve for all purposes whatsoever relating to the administration or operation of such
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 i1s the aim and intent of the Scheme that all the rights, duties, powers and
obligations of e-Serve in relation to such Funds shall become those of TCS. 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 e-Serve, such funds shall
be transferred by such trustees of the trusts of e-Serve, to separate trusts and the
trustees of TCS 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-lax
Act, 1861 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 TCS so as to continue the benefits of the employees. For
this purpose, the trusts created by e-Serve shall be transferred/ merged with the
respective trust of TCS andfor continued by TCS, if permitted by law, failing which TCS
shall establish similar trusts ensuring that there is continuity in this regard. The trustees,
including the Beard of Directors of TCS, 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 e-Serve. Notwithstanding the above, the
Board of Directors of TCS if it deems fit and subject to applicable law shall be entitled to
retain separate trusts / schemes within TCS for each of the erstwhile trusts / schemes of
e-Serve
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10. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the approval of the Scheme by the Board of Directors and up to and including the
Effective Date

101

10.2

10.3

10.4

11, DIVIDENDS

111

12

1.3

e-Serve shall be deemed to have been carrying on and shall carry on its business and
related activities and shall be deemed to have held and stood possessed of and shall
hold and stand possessed of all of the respective assets of e-Serve for and on account
of, and in trust for TCS. e-Serve hereby undertakes to hold the said assets with utmost
prudence until the Effective Date.

e-Serve shall carry on its business and related, activities with reascnable diligence,
business prudence and shall not (without the prior written consent of TCS) alienate,
create any charge, mortgage, encumber or otherwise deal with or dispose of the assets
or any part thereof (except in the ordinary course of business)

All the profits or income, taxes (including advance tax, tax deducted at source) or any
costs, charges. expenditure accruing to e-Serve or expenditure or losses arising or
incurred or suffered by e-Serve from the Appointed Date shall for all purpose be treated
and be deemed lo be and accrue as the profits, taxes ncomes, cosls, charges,
expenditure or losses of TCS, as the case may be

Until the Effective Date, e-Serve shall not without the prior written approval of the Board
of Directors of TCS and except as contemplated under the Scheme, issue or allot any
further securities, either by way of rights or bonus or otherwise,

e-Serve and TCS shall be entitled to declare and pay dividends, whether intefifm ohfma

to ther respective shareholders in respect of the accounting period prior to thé Eﬂectw

Date w5 %
N

o

Subject to the provisions of the Scheme, the profits of e-Serve, for the period begi"r‘ln\ngl-

from the Appointed Date, shall belong to and be the profits of TCS and will be auaulatrle&t
TCS for being disposed of in any manner as it thinks fit, post the Effective Date

It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any member of
e-Serve and/ or TCS to demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the Board Of Directors of e-Serve and TCS,
subject to such approval of the shareholders, as may be required.

12. CONSIDERATION

12.1

Upon the Scheme becoming effective, all the shares held by TCS in e-Serve. e
1.19,36.313 equity shares of Rs. 10 each constituting 96.26% of the total paid-up share
capital of e-Serve shall stand autormatically cancelled and there shall be no further
cbligation in that behaif.
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12.2

123

12.4

12.5

12.7

12.8

As far as consideration for the balance shareholding of 3.74% held by the public
shareholders in e-Serve is concerned, upon the Scheme becoming effective, and without
any further application, act or deed, TCS shall, in consideration of the amalgamation,
issue and allot to every equity shareholder (other than TCS) of e-Serve holding fully paid-
up equity shares in e-Serve and whose names appear on the register of members of e-
Serve on the Record Date, thirteen (13) equity shares of Re. 1/-each ("New Shares”) in
TCS credited as fully paid up with rights attached hereto as hereinafter mentioned for
every four (4) equity shares of Rs. 10/- each fully paid up held by such member in the
capital of e-Serve

The new equily shares in TCS to be issued to the equity shareholders of e-Serve
pursuant to clauses 12.1 and 12.2 above shall be subject to the Memorandum and
Articles of Association of TCS.

Subject to the provisions of this Scheme, the New Shares to be issued and allotted to the
shareholders of e-Serve pursuant to this Scheme shall in all respects, rank pan passu
with the existing equity shares of TCS in respect of dividend, bonus, nght shares, voting
rights and other corporate benefits.

The Board of Directors of TCS shall consolidate all fractional entitlements arising due to
the issue of New Shares to the shareholders of e-Serve and thereupon issue and allot
equity shares in lieu thereof to a separate trust (to be created) which shall hold these
equity shares in trust for and on behalf of the members entitled to such fractional
entittements with the express understanding that such trust shall sell the same at such
time or times and at such price or prices to such person or persons, as it deems fit. The
said trust shall distribute such net sale proceeds to the members entitied to these
fractional entittements in the same proportion as their respective fractional entitlements
bear to the consclidated fractional entitiements.

in respect of the equity shares of e-Serve already held in dematerialized form, the New
Shares to be issued by TCS in lieu thereof shall also be issued in dematerialized form
with the shares being credited to the existing depository accounts of the members of e-
Serve entitled thereto. In respect of the equity shares of e-Serve held in the physical
form, each member of e-Serve holding such shares shall have the oplion, o be exercised
by way of giving a notice to TCS, on or before the Record Date, to receive the New
Shares of TCS either in a physical form or in a demalerialized form. In the event that
such notice has not been received by TCS in respect of any member, the New Shares of
TCS shall be issued to such member in physical form.

The shares of e-Serve held by its equity shareholders (both in physical and
dematerialized form) whose names appear in the register of members and the records of
the depository as on the Record Date, shall, without any further application, act.
instrument or deed, be deemed to have been automatically cancelled. The said equity
shares of e-Serve held in physical form shall be deemed to have been automatically
cancelled without any requirement to surrender the cerificates for shares held by the
shareholders of e-Serve. TCS shall take such corporate actions in relation to the equity
shares of e-Serve held in dematerialized form, as may be necessary.

It shall be deemed that the members of e-Serve and TCS who have approved the
Scheme have also resolved and accorded all relevant consents under Section 81(1A} of
the Act or any other provisions of the Act to the extent the same may be considered
applicable and that there will be no need to pass a separate shareholders resolution as
required under Section 81 {1A) of the Act.
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13.

14,

15

ACCOUNTING TREATMENT

TCS shall follow pooling of interest method for accounting of the amalgamation as per Accounting
Standard-14 prescribed by Companies {Accounting Standards) Rules, 2006,

13.1

13.2

13.3

13.4

135

13.6

137

AUTHORISED SHARE CAPITAL OF THE MEMORANDUM OF ASSOCIATION OF T

141

14.2

All assets & liabilities including reserves, of e-Serve shall be recorded in the books of
account of TCS at their existing carrying amounts and in the same form.

TCS shall credit the aggregate face value of the New Shares of TCS issued by it to the
shareholders of e-Serve pursuant to clause 12.2 to its share capital account.

The equity shares held by TCS in e-Serve appearing in the books of account of TCS, will
stand cancelled and there shall be no further obligation in that behalf.

The inter-corporate deposits / loans and advances / balance outstanding between TCS
and e-Serve will stand cancelled and there shall be no further obligation in that behalf;

The difference between the net assets (assets less liabilities) and reserves of e-Serve
transferred to TCS, after making the adjustments as mentioned in clause 13.2 to 134
above, shall be adjusted in the reserves.

In case of payment to be made as specified under clause 6.3 above, the same shall be
adjusted to the reserves of TCS for an amount equivalent to the net tax assets (advance
taxes less tax liabilities) of e-Serve on the date of acquisition by TCS.

In case of any difference in accounting policy between e-Serve and TCS, the impact.
the same till the Appointed Date will be quantified and adjusted in the reserves of T,

ensure that the financial statements of TCS reflect the financial position on the Fas
consistent accounting policy.

T

R

Upon coming into effect of the Scheme, the authorized share capital of &Sewd%‘ialt%
ad{de

deemed to be added lo the authorized share capital of TCS without any further ad{dee r
or procedure, formalities or payment of any stamp duty and registration fees, i

It is clarified that the approval of the members of TCS to the Scheme shall be deemed to
ke their consent/ approval also to the alteration of the Memorandum of Association of
TCS as required under Secticn 17 and other applicable provisions of the Act.

DISSOLUTION OF e-SERVE

151

15.2

On the Scheme becoming effective, e-Serve shall be dissolved without being wound up
and without any further act by the parties to this Scheme.

On and with effect from the Effective Date, the name of e-Serve shall be struck off from

the records of the relevant Registrar of Companies. TCS shall make necessary filings in
this regard.
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16

PART V -DEMERGER QF THE TEIL SEZ UNDERTAKING INTO TCS

DEMERGER OF THE TEIL SEZ Undertaking:

16.1

162

The TEIL SEZ Undertaking as defined in clause 1.10 shall stang transferred o and
vested in or deemed to be transferred to and vested in TCS, as a going concern, in
accordance with Section 2{19AA) of the Income-tax Act, 1961 and in the manner as
follows.

Upen coming into effect of this Scheme and with effect from the Appointed Date, the TEIL
SEZ Undertaking including all the assets, unbilied reverues, debts, outstanding, credits,
liabilities, duties and obtligations whatsoever concerning the TEIL SEZ Undertaking on the
Appointed Date, shall stand transferred to and vested in and/ or be deemed to be and
stand transferred to and vested in TCS pursuant to the provisions of Sections 381 1o 394
and other applicable provisions of the Act, as under. Without prejudice to the generality of
the above, all benefits, concessions, reliefs related to the TEIL SEZ Undertaking
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 unutiized CENVAT/ service tax credits, etc), excise.
value added tax, sales tax {including deferment of sales tax), benefits etc for and unger
Special Economic Zones or any other registrations (if any). elc , to which the TEIL SEZ
Undertaking is entitled to in terms of various statutes and/ or schemes of Union. State
and Local Governmenis/bodies and/ or otherwise shall be available to and vest in TCS |

16.2 1 In respect of such of the assets of the TEIL SEZ Undertaking which are movable
in nature or are otherwise capable of transfer by manual delivery, they shall be
physically handed over by manual delivery or endorsement and delivery, and the
same may be so transferred by TEIL, without requiring any deed or instrument of
conveyance for the same and shall become the property of TCS to the end and
intent that the ownership and property therein passes to TCS on such handing
over in pursuance of the provisions of Section 344 of the Act,

16.2.2 In respect of such of the assets of the TEIL SEZ Undertaking other than those
referred to in sub-ciause 16 2.1 above, the same shall, without any further act,
instrument or deed, be transferred 1o and stanc vested in and/ or be deemed to
be transferred to and stand vested in TCS pursuant to the provisions of Section
394 of the Act.

16 2.3 In relation to the assets belonging to the TEIL SEZ Undertaking, which require
separate documents of transfer, the parties wil execule necessary documents
as and when required

16.2.4 The transfer and vesting of all identified assets of the TEIL SEZ Undertaking. as
aforesaid, shall be subject to the existing charges, morigages and
encumbrances, if any, over or in respect of any of the assets or any part thereof
provided however thal such charges, mortgages and/ or encumbrances shall be
confined only to the relative assets of the TEIL SEZ Undertaking or parl thereo!
on or over which they are subsisting on transfer to and vesting of such assets in
TCS and ne such charges, mortgages. and/ or encumbrances shall be enlarged
or extend over or apply o any other asset{z) of TCS Any reference in any
security documents or arrangements (to which TEIL is a party) to any assets of
the TEIL SEZ Underlaking shall be so construed to the end and intent that such
security shall not extend, nor be deemed to extend, to any of the other asset{s) of
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TCS and TCS shall not be obliged to create any further or additional security
thereof.

16.2.5 In respect of the identified debts, liabilities, duties and obligations of the TEIL
SEZ Undertaking, it is hereby clarified that it shall not be necessary to obtain the
consent of any third party or olher person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have
arisen.

16.3 For the removal of doubt, it is clarified that to the extent that there are inter-company
loans, deposits, obligations, balances or other outstanding as between TEIL and TCS to
the extent of loans, deposits, obligations, balances or other outstanding in respect of the
TEIL SEZ Undertaking, 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 TCS for the reduction of such assets or liabilities as the case may
be and there would be no accrual of interest or any other charges in respect of such inter-
company loans, deposits or balances, with effect from the Appointed Date.

17 LEGAL PROCEEDINGS

If any suits, actions and proceedings of whatsoever nature (hereinafter referred to as the
"Proceedings’) by or against TEIL in connection with or pertaining to or relatable to the TEIL
SEZ Undertaking, are pending on the Effective Date, the same shall not abate or be discontinued
nor be in any way prejudicially affected by reason of the demerger specified in this Part V of the
Scheme or anything contained in the Scheme, but the Proceedings may be continued and
enforced by or against TCS, as effectually and in the same manner and to the same extent as the
same would or might have continued and enforced by or against TEIL, in the absence of the =
Scheme. : T
ot

18, CONTRACTS AND DEEDS

181  All contracts, deeds, bonds, agreements, arrangements, incentives, Ii;ensas%
engagements, approvals and registrations (including Software Technology Parks of lndia, o
Special Economic Zone (SEZ) and/or any other registrations) and other instm’me_p 5.of
whatsoever nature in connection with or pertaining to or relatable to the TER, S‘F;é:.
Undertaking to which TEIL is a party or to the benefit of which TEIL may be eligible,'and
which have not lapsed and are subsisting on the Effective Date, shall remain in full force
and effect against or in favour of TCS as the case may be, and may be enforced by or
against TCS as fully and effectually as if, instead of TEIL, TCS had been a party or
beneficiary thereto.

18.2 TCS shall, if and to the extent required by law, enter into and/ or issue and/ or execute
deeds, writings or confirmations, to give formal effect to the provisions of this clause and
to the extent that TEIL is required, prior to the Effective Date, to join in such deeds,
writings or confirmations, TCS shall be entitied to act for and on behalf of and in the
name of TEIL.

19. EMPLOYEES
19.1 All the employees of the TEIL SEZ Undertaking in service on the Effective Date shall, on
and from the Effective Date, become the employees of TCS on terms and conditions not
less favourable as applicable to them on the Effective Date.

19.2 On and from the Effective Date, the services of the employees will be treated as having
been continuous, without any break, discontinuance or interruption, for the purpose of
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18.3

membership and the application of the rules or bye-laws of the various Funds {as defined
herein below).

With regard to provident fund, 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 TEIL SEZ Undertaking, upon the Scheme becoming effective, TCS shall
stand substituted for TEIL for all purposes whatsoever relating to the administration or
operation of such Funds in relation to the obligations to make contributions to the said
Funds in accordance with the provisions of such 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 TEIL in relation to such Funds shall become those of TCS. 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 TEIL SEZ
Undertaking, such funds shall be transferred by such trustees of the trusts of TEIL, to
separale trusts and the trustees of TCS 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 TCS so as to continue the benefits
of the employees. For this purpose, the trusts created by TEIL shall be transferred/
merged with the respective trust of TCS and/ or continued by TCS, if permitted by law,
failing which TCS shall establish similar trusts ensuring that there is continuity in this
regard. The trustees, including the Board of Directors of TEIL and TCS, shall be entitied
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 TEIL
SEZ Undertaking. Notwithstanding the above, the Board of Directors of TCS if it deems fit
and subject to applicable law shall be entitled to retain separate trusts / schemes within
TCS for each of the erstwhile trusts / schemes of TEIL, in connection with or pertaining to
or relatable to the TEIL SEZ Undertaking.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the approval of the Scheme by the Board of Directors and up to and including the
Effective Date:

20.1

20.2

203

TEIL shall be deemed to have been carrying on and shall carry on the business of the
TEIL SEZ Undertaking and related activities and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all of the respective assets of the
TEIL SEZ Undertaking for and on account of, and in trust for TCS. TEIL hereby
undertakes to hold the said assets with utmost prudence until the Effective Date.

TEIL shall carry on the business of the TEIL SEZ Undertaking and related activities with
reasonable diligence, business prudence and shall not (without the prior written consent
of TCS) alienate, create any charge, mortgage, encumber or otherwise deal with or
dispose of the assets or any part thereof related to the TEIL SEZ Undertaking (except in
the ordinary course of business). .

All the profits or income, taxes (including advance tax, tax deducted at source) or any
costs, charges, expenditure accruing to TEIL in connection with or pertaining to or
relatable to the TEIL SEZ Undertaking or expenditure or losses arising or incurred or
suffered by TEIL in connection with or pertaining to or relatable to the TEIL SEZ
Undertaking from the Appointed Date shall for all purpose be treated and be deemed to

Pape 15 of 19



21

22.

23

be and accrue as the profits, taxes, incomes, costs, charges, expenditure or losses of
TCS, as the case may be.

20.4  Until the Effective Date, TEIL shall not without the prior written approval of the Board of

Directors of TCS and except as contemplated under the Scheme, issue or allot any 24
further securities, either by way of rights or bonus or otherwise.
DIVIDENDS
211 TEIL and TCS shall be entitied to declare and pay dividends, whether interim or final, to 25
their respective shareholders in respect of the accounting period prior to the Effective :
Date.
21.2 Subjeclt to the provisions of the Scheme, the profits of TEIL, for the period beginning from
the Appointed Date, shall belong to and be the profits of TCS and will be available to TCS
for being disposed of in any manner as it thinks fit, post the Effective Date.
213 It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any member of
TEIL and/ or TCS to demand or claim any dividends which, subject to the provisions of 26
the Act, shall be entirely at the discretion of the Board Of Directors of TEIL and TCS, :
subject to such approval of the shareholders, as may be reguired.
CONSIDERATION
TEIL is a wholly owned subsidiary of e-Serve. As part of this Scheme, on amalgamation of e-Serve
with TCS5 as mentioned in Part IV, TEIL will become a wholly owned subsidiary of TCS ==
Accordingly, the requirement of issuance of shares by TCS to TEIL will not be applicable purs o S Fo T2
to the demerger. ﬂ"‘" By 7

ACCOUNTING TREATMENT IN BOOKS OF TCS

231 All identified assets and liabilities, of the TEIL SEZ Underiaking shall be recorde
books of account of TCS at their existing carrying amnunts and in the same form.

23.2 The inter-corporate deposits [/ loans and advances / balance outstanding between T
and TEIL SEZ Undertaking. if any, will stand cancelled and there shall be no further
obligation/ outstanding in that behailf

233  The difference between the net assets of TEIL SEZ Undertaking acquired and recorded
by TCS after making adjustments in terms of clause 23.2 above shall be adjusted in the
General Reserve,

234  In case of any difference in accounting policy between TCS and TEIL with respect to the
TEIL SEZ Undertaking, the impact of the same till the Appointed Date will be quantified
and adjusted in the reserves of TCS to ensure that the financial statements of TCS reflect
the financial position on the basis of consistent accounting policy.
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ACCOUNTING TREATMENT IN BOOKS OF TEIL

TEIL shall reduce the book value of assets and liabilities pertaining to the TEIL SEZ Undertaking
and the surplus/ deficit arising out of the same shall be adjusted against its surplus in statement
of profit and loss.

TAXES

All taxes including income tax, central sales tax, custom duty, service tax, VAT and the like paid
or payable by TEIL in respect of the operation and / or the profits of the TEIL SEZ Undertaking
before the Appointed Date, shall be to the account of TEIL and, insofar as tax payment (inciuding,
without limitation, income tax, sales tax, custom duty, service tax, VAT elc) whether by way of
deduction at source, advance tax or otherwise howsoever, by TEIL with respect to the TEIL SEZ
Undertaking after the Appointed Dale, the same shall be to the account of TCS and be deemed to
be the corresponding item paid by TCS and shall, in all proceeding, be dealt with accordingly.

RESIDUAL TEIL

26,1  The Residual TEIL and all the assets, liabilities and obligations pertaining thereto shall
continue to belong to and be vested in and managed by TEIL.

26.2 Al legal, taxation or other proceedings whether civil or criminal (including proceedings
before any statutory or quasi-judicial authority or tribunal) by or against TEIL under any
statute, whether pending on the Appointed Date or which may be instituted at any time
thereafter, and in each case relating to the Residual TEIL (including those relating to any
property, right, power, liability, obligation or duties of TEIL in respect of the Residual
TEIL} shall be continued and enforced by or against TEIL

26.3  With effect from the Appointed Date and upto and including the Effective Date:

{a) TEIL shall carry on and shall be deemed to have been carrying on all business and
activities relating to the Residual TEIL for and on its own behalif,

{(b)  all profits accruing to TEIL thereon or losses arising or incurred by it {including the
effect of taxes, if any, thereon} relating to the Residual TEIL shall, for all purposes,
be treated as the profits or losses, as the case may be, of TEIL; and

(c}  All assets and properties acquired by TEIL in relation to Residual TEIL on and after
the Appointed Date shall belong to and continue to remain vested in TEIL:

PART VI - GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of the Transferor Companies under clauses 6 and 16
above, the continuance of Proceedings under clauses 7 and 17 above and the effectiveness of
contracts and deeds under clauses 8 and 18 above, shall not affect any transaction or
Proceedings already concluded by the Transferor Companies 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 Companies in respect thereto, as if done and executed on
its behalf.
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APPLICATIONS TO THE HIGH COURT

TEIL, e-Serve and TCS shall, with all reasonable dispatch, make applications to the Hon'ble High
Court of Judicature at Bombay, where the respective registered offices of TCS, e-Serve and TEIL
are situated, for sanctioning this Scheme under Sections 351 to 394 of the Act for an order or
orders thereof for carrying this Scheme into effect and for dissolution of e-Serve without winding

up.
MOCDIFICATIONS/ AMENDMENTS TO THE SCHEME

291  TEIL, e-Serve and TCS by their respective Board of Directors or such other person or
persons, as the respective Board of Directors may authorize, including any committee or
sub-committee thereof, may make and/or consent to any modifications/ amendments to
the Scheme or to any conditions or limitations that the Court or any other authority may
deem fit to direct or impose or which may otherwise be considered necessary, desirable
or appropriate by them. TEIL, e-Serve and TCS by their respective Board of Directors or
such other person or persons, as the respective Board of Directors may authorize,
including any committee or sub-committee thereof, shall be authorized to take all such
steps as may be necessary, desirable or proper lo resolve any doubts, difficulties or
questions whether by reason of any directive or orders of any other authorities or
otherwise howsocever arising out of or under or by virtue of the Scheme and/ or any
matter concerned or connected therewith,

29.2 For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions thereto, the authorized person(s) of TCS may give and are hereby
authorized to determine and give all such directions as are necessary including directions
for settling or removing any queslion or doubt or difficulty that may arise and such
determination or directions, as the case may be, shall be binding on all parties, in th
same manner as if the same were specifically incorporated in this Scheme.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
301 The Scheme is conditional upon and subject to:

{(a) Approval of the Scheme by the requisite majority of the respective mem

such class of persons of TCS, e-Serve and TEIL as may be directed hw 80
i

Hon'ble High Court of Judicature at Bombay.

(b) Sanctions and Orders under the provisions of Section 391 read with Section 394
of the Act being obtained by TCS, e-Serve and TEIL from the Hon'ble High Court
of Judicature at Bombay.

(c) All other sanctions and approvals as may be required by law in respect of this
Scheme being obtained

COSTS

All costs, charges and expenses including stamp duty and registration fee of any deed,
document, instrument or Court's order including this Scheme or in relation to or in connection with
negotiations leading up to the Scheme and of carrying out and implementing the terms and
provisions of this Scheme and incidental to the completion of arrangement in pursuance of this
Scheme shall be borne and paid by TCS.
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REVOCATION OF THE SCHEME

In the event of any of the said sanctions and approvals referred to in clause 31 not being obtained
and/or complied with and/or satisfied andfor this Scheme not being sanctioned by the Hon'ble
High Court of Judicature at Bombay andl/or order or orders not being passed as aforesaid before
September 30, 2013 or such other date as may be mutually agreed upon by the respective Board
of Directors of the TEIL, e-Serve and TCS, who are hereby empowered and authorized to agree
to and extend the aforesaid period from time to time without any limitations in exercise of their
powers through and by their respective delegate(s), this Scheme shall stand revoked, cancelled
and be of no effect and in that event, no rights and liabilities whatsoever shall accrue to or be
incurred inter se TEIL, e-Serve and TCS or their respective 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 and in such case, each company shall bear its own costs uniess otherwise
mutually agreed. Further, the Board of Directors of TEIL, e-Serve and TCS shall be entitled to
revoke, cancel and declare the Scheme of no effect if such boards 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 alllany of the companies

- Y
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 576 OF 2013
CONNECTED WITH
COMPANY SUMMONS OF DIRECTION N(.346 OF 2012

Tata Consultancy Services
... Petitioner / Transteree Companv

AND
COMPANY SCHEME PETITION NO. 577 OF 2013
CONNECTED WITH
COMPANY SUMMONS OF DIRECTION NO.347 OF 2013

TCS e-Serve Limited
... Petitioner / First Transferor Company

AND
COMPANY SCHEME PETITION NO. 578 OF 2013
CONNECTED WITH
COMPANY SUMMONS OF DIRECTION NO.348 OF 20t

TCS e-Serve International Limited
... Petitioner / Second Transferc

IN THE MATTER ol
Act, 1956; T b
AND ‘-.* \\-h__r
IN THE MATTER of Q?mmm
to 394 of the Companies Act, 1956;
AND

IN THE MATTER of Compositc
Scheme of Arrangement  betwe.ri
Tata Consultancy Services Limitec
(*TCS") and TCS e-Serve Limitec
(‘e-Serve’} and TCS  e-Sewn
International Limited ("TTEIL™) anc
their respective sharcholders.

Authenticated copy of the minutes of Order dated 6"
September, 2013 along with Scheme of Amalgamation

M/s. Desal & Diwanji
Advocates for the Petitioners
Lentin Chambers, 2™ Floor.

Dalal Street, Fort
Mumbai — 400001
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION aey
o
COMPANY SCHEME PETITION NO.109 OF 2015 AN 1'\ I
L e
CONNECTED WITH Y

i
COMPANY SUMMONS OF DIRECTION NO. 939 DF zr}ﬁ

U ,1

WTI Advanced Technology Limited ..Petitioner Cﬁ‘mpa,uy
IN THEF_M\ Rl the Companies Act,
1986 4 ,\;
NN
_"\\ \\‘\\\ = .-:’
- /" \ \\.-> o
o \\\}
W AND
Pt )
I""! ‘.
_“7S8% IN THE MATTER of Sections 391 to 394 of
) ‘_*-hx i .x'-, ‘I't
SN, the Companies Act, 1956;
e
!
4 AND
ol IN THE MATTER of WTi Advanced
! : "—" L s

Technology Limited;

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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N THE MATTER of Scheme of

Amalgamation of WTI ﬁdvancm{\\?
J“ _,.r\l‘
Technology Limited with Tata Consul e

Services Limited and their rés pe\9
A e 3;’
k\ {fja,_,x
Ui

L

shareholders.

Called for Hearing
Mr. Dh1ra__1 Mhetre i/b Desai & Diwanji, Advoca m"*tpe Petitioner

Mr. 8. Ramaka.nﬂm Official I.:lqmdatur Preaﬂ'wc\cg%x{}r Scheme Petition No.

109 of 2015

a \L‘-'—‘
Mr. C.J. Joy i/b Mr. K.L. Kambo; 1}5 \ng/ m:ctc-r in Company Scheme

Petition No. 109 of 2015

. G Coram: S.J. Kathawalla, J.
%
AN\ Dated: 27t March 2015
1"\; ; M“H“‘u
..-H,‘U{ e

Heard CDG‘\\E'[%; for the parties. No objector has come before the Court to

r:rppusr: élq Scheme nor any party has controverted any averments made

€ Petition.
f’“‘
i |I
1..;;'.:\._\" ; .
2.} The sanction of the Court is sought under Sections 391 to 394 of the
o
W,

Companies Act, 1956, to the Scheme of Amalgamation between WTI
Advanced Technology Limited with Tata Consultancy Service Limited and

their respective shareholders.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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3: The Learned Advocate for the Petitioner states that the Transfemm
" !Ji(:‘\ S
d e

Company is engaged in the business of providing Computer ! |{

S0 e

Engineering/Manufacturing Services, Geographical Infonnationi‘-ﬂg%h
Y

Services and Information Technology Services. The Transh Q_‘?’Spi}npany

r,..-...'-'_? “ \-._.f'l !
is presently engaged in various businesses jrcludi \p{mrid'mg
information technology and information technology en bled €ervices.

Pl
4, The Learned Advocate of the Petitiongr %ﬁan}; states that the

Y

Petitioner Company is a wholly’ /&d ubsidiary of the Transferee

Company and there is HO\%%CL
o 7

-
Transferee Company as aj‘l\sﬁa{es shall stand cancelled as per clause
k)

atf::)n‘ of share capital of the

17.2 of the Scheme and rights of creditors of the Transferee Company are
' o

e T n o A
not affected andfm‘@shect of the observations made by this court in

SN SN

il

Mahamba lp{feiﬁin,\ept I;;& Vs. IDI Limited [{2001) 105 Company cases

NN

page 16 tb\i&l./"ln view thereof, the filing of separate Company Summons
e i

for Dil_f%q'nn;and Company Scheme Petition under Sections 391 and 394
Pt e S T

# [ i
/,—.,,'Df“th\E\-CGmpaniEE Act, 1956 by Tata Consultancy Services Limited, the
AR R S

ik Y - i
\I_’jfj"ansferee Company was dispensed with vide Order dated 09 January

b Y

o

!

&
o
\/

S, The benefit of the amalgamation of the Transferor Company with the

L
z
¢

2015 passed in Company Summons for Direction No. 939 of 2014.

(
N
.r"/JI

Transferee Company is that the same would lead to a more efficient

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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utilization of capital for enhanced development and growth of the

R
amalgamation would increase operational efficiency and J.nte t

consolidated business in one entity and the synergies created by theC’\{

business i'unctmns

(ﬁxj’f
224 )
iy ‘\‘\,_____ri -
6. The Transferor and Transferee Companies have( ﬁppm ﬁﬁ—f_ﬁe said

Scheme by passing Board Resolutions which Brﬁx_,_g.t_;n xed to the
Company Scheme Petition annexed as ExhibitsG-1 and G-2.

QV

states that, the Petitioner

v
7
7.  The learned Advocate for the Petit ni:rg

F '\\ \‘
January, 2{)15 passed in LW;V Summons for Direction and that the

Company has complied W]ﬂ{\ \s\ ticn given in the order dated 9th

Company Scheme Pgnﬁmn has been filed in consonance with the orders

s Pl \n 1.\-. % B =
passed in respective Company Summons for Directions.
oY)
VA 2

o e ol L L 2

\\‘. -, "-;'-.u.-f ) -.I1_ ;
8. The IEEIIHEQB‘JHHHSE[ appearing on behalf of the Petitioner has stated that

tJI;lE 'Fetitioner has complied with all requirements as per directions of this
i .
Cﬁu;%ahd they have filed necessary afﬂdawts of compliance in the Court.

rd

{
T \, "{ \Mcremrer the Petitioner Company undertakes to comply with all
il ,r""'-\"--— -~

! — \ i - Ll -
R ) statutory requirements, if any, as required under the Companies Act,

o

S 1956/2013 and the Rules made there under, whichever applicable. The

said undertaking is accepted.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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9. The Official Liquidator has filed his report on 13 March 2015 in the

Company Scheme Petition stating therein that the affairs of th%

Transferor Company has been conducted in a proper manner and

the Transferor Company may be ordered to be dissolved by ‘thr.s c}m\t 3

10. The Regional Director has filed an Affidavit on 24 cfay of EII(.‘ﬁ 2015
L 'I.\

stating therein that save and except as stated in pa.raktéﬁ%‘ 6 (a) and (b)

of the said affidavit, it appears that the e | is not prejudicial to the

interest of shareholders and public. In \6 of the said affidavit it
}

is stated that: /—)
o,

~ \/"
“6. That the depoman! J‘@r submits that,
fa] With referenﬂe to clause 17.4 of the scheme, it is submitted that

the Suil'pfug‘“lf\}by \ansmg out of the s-::heme be credited to Capital

Reserué ctt:\n ‘/fl"mnsferee Company.
NS

\1
¥
e

Nl i ; .
Wl | fh}\'ﬂ'ft}lt the Deponent further submits that the Tax issue if any
o .

F ot LY
]

hs

- g .. “afising out of this scheme shall be subject to final decision of Income

A2
/—\)’ v Tax Authority and approval of the scheme by Hon'ble High Court
N
7 = 5
S f’?f'"‘,a ; may not deter the Income Tax Authority to scrutinize the tax returns
\\\L -/;, :
.x_."l

filed by the petitioner company after giving effect to the
amalgamation The decision of the Income Tax Authority is binding

on the petitioner company.”

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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11. In as far as observation in ‘paragraph 6 (a) of the Affidavit of the Region

Director is concerned, the Petitioner Company through their Col

undertakes that the surplus, if any arising out of the Scheme heQ:e&
IR

to the Capital Reserve Account of the Transferee Company. ! (% \ 1
S \ M—/ /

"'\-_.-r'

(
"'l.
\;\Q;KQ
12. In as far as observation made in paragraph 6 (b) of the Affidavit of the

Regional Director is concerned, the Fe_ti'g\iurmfn.__ﬂump&n}r through their
k L ' o

Counsel submits that the Petitioner Cormjf
/":-o-"

fre
all applicable provisions of the IQT ax

is“bound to comply with
B
ax, and all tax issues arising

. ;\ SN A
out of the Scheme will be met ;:_1/1 ereflifi accordance with law.
) l..\ “\\ <"\.

13. The Learned Cnunsal\fcr Regional Director on instructions of Mr. M.

Chandans.mut/llu Joﬁt\ Director (Legal) in the office of the Regional
B, \
Director, Mnfmtré/ uI-Cpl;pnrate Affairs, Western Region, Mumbai states
Y 7 S N
that they‘\ a&‘el satmﬂﬁd with undertakings given by the Petitioner

Com{:ran}:)'l‘he aforesaid undertakings given by the Petitioner Company
N
are\a\écépted

'\

'{ ™)
T “14. From the material on record, the Scheme appears to be fair and
. Favs 3

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

contrary to public policy.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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15. Since all the requisite statutory compliances have been fulfilled, the

Company Scheme Petition No. 109 of 2015 filed by the Petltmnelk\

Company is made absolute in terms of prayer clauses (a), (c) and (f). ,'\\) b

]
f

16. The Petitioner Company to file/lodge a copy of this o ‘a.r)d“"the
N

Scheme, duly authentlcat&d by the Company R g;\itra_r,z B:gh Court
{0.S.), Bombay with the concerned Supenntenden;\ﬁ;;s,émps* for the
purpose of adjudication of stamp duty,.@,ya‘blp, if any, on the same

within sixty days from the date of the Drde\ Vg

O
17. Petitioner is directed to ﬁle \%ls-ﬁ'}der along with a copy of the

Scheme with the l::ﬂncf:mﬂr Rﬂglstrar of Companies, electronically, along

N
with E-form INC-28.-in addition to physical copy as per the relevant

Ty

\
provisions of the tmnpames Act 1956/2013, whichever is applicable.

.‘(n\}\
r .\? ”

- /' I;.
S
18. The Pct1t1qnt:;' /}Cnmpapv to pay costs of Rs. 10,000/- to the Regional

: ]j)r,:réctur. Westﬁ:rn Region, Mumbai and to pay costs of Rs.10,000/- to the
/

o icial ' Liquidator, High Court, Bombay. Costs to be paid within four
o T 1
r |f ", x

e Bk wbeks from the date of the order.
SO i
BNy

P
l\.1I n._/’

(Y

s :
~~"19.  Filing and issuance of the drawn up order is dispensed with.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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20. All concerned regulatory authorities to act on a copy of this order along

with Scheme duly authenticated by the Company Registrar, High Cﬂuﬁ

e ]

ol

(0. 5.), Bombay. 4 %
(I \

S
( J;f[.ex ) COMPANY REGISTRAR
— N G HIGH COURT (0.S.)
i \/,?‘x_\. ~— BOMBAY
Dt \\"":_j;
/ R
B
TS
Pt 55 {I:: :] 8
L) NS
\\ ;:,_f /‘I_/l:l -
Pk
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SCHEME OF AMALGAMATION

or

WTI ADVANCED TECHNOLOGY LIMITED
WITH
TATA CONSULTANCY SERVICES LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
FREAMBLE

This Scheme of Amalgamation provides for the amalgamation of WTI Advanced Technology
Limited, a company incorporated under the provisions of the Companies Act, 1956, having its
registered office at 9" Floor, Nirmal Building, Nariman Point, Mumbai 400 021, India; with Tata
Consultancy Services Limited, a company incorporated under the provisions uf the Companies
Act, 1956, having its registered office at 9™ Floor, Nirmal Building, Nariman Point, Mumbai 400
1, India, pursuant to the rélevant provisions of the Companies Act, 1956,

equity shares of the Transferee Company are listed on the BSE Limited and on the Nutmml
k Exchange of India Limited (NSE) (collectively, the “Stock Exchanges™).

DEFINITIONS

_In this Scheme, unless repugnant to or inconsistent with the meaning or conlext thereof,
the following expressions shall have the following meanings:

LL,

c
“Aet” or “the Act” means the Companies Act, 1956, or any modifications
thereof from time to time;

1.2.  “2013 Aet" means the Companies Act, 2013 and Rules framed thereunder as
mey be amended from time to time;

1.3, “Appolnted Date" means April 1, 2014 or such other date(s) as the High Court
of Judicature at Bombay or such other competent authority may approve / fix;

1.4,

“Effectlve Date" means the last of the dates specified in clause 2 of this Scheme;

CERTIFIED TRUE COPY

For WTi hiviy Jis TECHRGLDGY LTL

R. SANKAR g
Company Secrstary ff
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1.5. “Scheme” or “the Scheme” or “this Scheme" means this Scheme of
Amalgamation in its present form or with any modification(s) made under clause

19 of this Scheme or any modifications approved or directed by the High Court
of Judicature at Bombay,

1.6. “Stock Exchanges” shall have the meaning assigned to it in the preamble;

1.7.  “Transferee Company” means Tata Consultancy Services Limited, a company
incorporated under the Companies Act, 1956 and having its registered office at
9™ Floor, Nirmal Building, Mariman Point, Mumbai 400 021, India;

1.8.  “Tramfleror Company" means WTI Advanced Technology Limited, a company
incorporated under the provisions of the Compenies Act, 1956, having its

registered office at 9" Floor, Mirmal Building, Nariman Point, Mumbai 400 021,
India: v '

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Hon'ble High Count of Judicsture at Bombay, shall be o

effective from the Appointed Date but shall be operative from the last of the followi
dates, namely:

. i
i. That on which the last of the consents, approvals, permissions, resolutions

orders as mentioned in clause 20.1 has been obtained or passed; or

Ly

ii. That on which all necessary certified copies of orders under Sections 391 t
of the Act has been duly filed with the appropriate Registrar of Companies. O/H,

The last of such dates shall be the "Effective Date" for the purpose of this Scheme.
3.  NATURE OF BUSINESS

EH R Nature of Business of Transferor Company

Transferor Company is, infer alia, engaged in the business of Information
Technology (IT) and IT Engineering Services (ITES). The IT/ITES consultancy
services mainly comprises of Geographic Information Systems (GIS) Computer
Aided Design (CAD), Engineering Services and Business Associate Services.

3.2, Nature of Business of Transferee Company

Ll

The Transferee Company is, inter alia, engaged in the business of providing of
information technology and information technology enabled services.

Pagelolll
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CAPITAL STRUCTURE

4.1. As on June 30, 2014, the share capital of Transferor Company is as under:

Particulars

Equity Shares

5,000,000 cquu}r shares of 1!] :a-:h
Toral

Issued, Capital

Equity Shares

1,048,507 equity shares of Rs.10 each,
fully paid-up.

1,048,507 equity shares of Rs.10 each,
fully paid-up., of which 1048500 shares are
held by the Transferee Company and 7
shares are held by the Transferee Company
jointly with seven individuals, who held
these shares as nominees of the Transferee
Company.

Total

Particulars

horized Capital
Equity Shares

4,200,500,000 equity shares of Re 1/- m:h
Preference shares

1,050,250,000 preference shares of Re. 1/- each

Toral

I 5 ! l! ! i EE. !- : v m I
Eguity Shares :
1,958,727,979 equity shares of Re. 1/- each fully paid up

Tortal

Pagclolll

Amoupt

{Tn Rupees)

5,00,00,000

5,00,00,000

10,485,070

10,485,070

10,485,070

4-.2, As on June 30, 2014, the share capital of the Transferee Company is as under:

Amount

{In Rupees)

4,200,500,000

1,050,250,000
§,250,750,000

1,958,727,979

1,958,727,979




Since the dates mentioned sbove, there has been no change in the authorized, issued,
subscribed -and paid up share capital of the Transferor Company and the Transferee
Company.

5. BACKGROUND AND RATIONALE FOR THE SCHEME

The background and circumstances which justify the said amalgamation are, infer alia, as

follows:

5.1 The Transferor Company was acquired by the Transferee Company in FY 2004-
05 and hence became its wholly owned subsidiary.

52 The Transferee Company and the Transferor Company are in the information
technology services business which can be carried out more efficiently under one
amalgamated entity.

53 The Transferor Company is & wholly owned subsidiary of the Transferee
Company. A consolidation of the Transferor Company and the Transferee
Company by way of amalgamation would therefore lead to a more efficient
utilization of capital for enhanced development and growth of the consolidat
business in one entity.

5.4 The proposed amalgamation will result in administrative and operafy
rationalization, organizational efficiencjes, reduction in overheads and
expenses and optimal utilization of various resources. It will prevent
duplication that can erode financial efficiencies of the holding structure a
resultant operations would be substantially cost-efficient. Consequently,
Transferee Company will offer a strong financial structure to all creditors
including the creditors of the Transferor Company and achieve better cash flows.
The synergies created by the amalgamation would increase operational efficiency
and integrate business functions.

5.5 The proposed amalgamation will reduce managerial overlaps, which are
necessarily involved in running multiple entities. The Transferor Company is a
wholly owned subsidiary of the Transferee Company and all the shares of the
Transferor Company are presently held by the Transferee Company in its own
name or jointly with seven individuals, who hold the shares as nominees of the
Transferee Company. The Scheme envisages transfer of the entire undertaking of
the Transferor Company to the Transferee Company, Accordingly, the Scheme is
not prejudicial to the interest of the shareholders of the Transferor Company. As
far as the creditors of the Transferor Company are concerned the assets of the
Transferor Company are more than its total liabilities. Further post the
amalgamation, the assets of the Transferee Company will be greater than its

. liabilities. Accordingly, the creditors of the Transferor Company will also not be
affected by the Scheme.

5.6 The Scheme does not affect the rights and interests of the shareholders or the
creditors of the Transferee Company, The shareholding and other rights of the
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being issued by the Transferee Company to the shareholders of the Transferor
Company and there is no change in the capital structure, Further the creditors of
the Transferee Company will not be affected by the Scheme since the assets of

- the Transferor Company are more than the liabilities of the Transferor Company.

Further post the amalgamation, the assets of the Transferee Company shall be
greater than its ligbilities. Accordingly, the creditors of the Transferee Company

will also not be affected by the Scheme.

6. AMALGAMATION OF COMPANIES

6.1

Upon coming into effect of this Scheme and with effect from the Appointed
Date,;“the Transferor Company shall stand amalgamated with the Transferee
Company, as provided in the Scheme, and pursuant to the provisions of Sections
391 to 394 and other applicable provisions of the Act, all the assets, unbilled
revenues, debts, outstanding, credits, liabilities, duties and obligations
whatsoever concemning the Transferor Company as on the Appointed Date shall,
accordingly, stand transferred to and vested in and/or be deemed to be and stand
transferred to and vested in the Transferee Company, as under. 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,
ete)), 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, Special
Economic Zone or any other registrations, etc., to which the 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,

6.1.1 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, they shall be physically handed over by manual delivery or
endorsement and delivery, the same may be so transferred by the
Transferor Company, without requiring any deed or instrument of
conveyance for the same and shall become the property of the Transferee
Company to the end and intent that the ownership and property therein
passes to the Transferee Company on such handing over in pursuance of
the provisions of Section 394 of the Act.

6.1.2  In respect of such of the assets belonging to the Transferor Company

other than those referred to in sub-clause 6.1.1 above, the same shall,
without any further act, instrument or deed, be transferred to and stand
vested in and / or be deemed to ba transferred (o and stand vested in the
Transferee Company pursuant to the provisions of Section 394 of the
Act, !

6.1.3  In relation to the sssets belonging to the Transferor Company, which

require separate documents of transfer, the parties will execute the
necessary documents, as end when required.
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6.2.

6.3.

6.4,

6.1.4  The transfer and vesting of all the assets of the Transferor Company, as
aforesaid, shall be subject to the existing charges, morigages and
encumbrances, if any, over or in respect of any of the assets or any part
thereof, provided however that such charges, mortgages andfor
encumbrances shall be confined only to the relative assets of the
Transferor Company or part thereof on or over which they are subsisting
on transfer to and vesting of such assets in the Transferee Company and
no such charges, mortgages, and/or encumnbrances shall be enlarged or
.extend over or apply to any other asset(s) of the Transferee Company.
Any reference in any security documents or arrangements (to which the

* Transferor Company is & party) to any assets of the Transferor Company
shall be so construed to the end and intent that such security shall not
extend, nor be deemed to extend, to any of the other asset(s) of the
Transferee Company and the Transferee Company shall not be obliged to
create any further or edditional security thereof.

6.1.5 Inrespect of the debts, liabilities, duties and obligations of the Transferor
Company, it is hereby clarified that it shall not be necessary to obtain the
consent of any third parly or other person who is a party to any contract
or arrengement by virtue of which such debts, liabilities, duties and
obligations have arisen.

For the removal of doubt, it is clarified that to the extent that there are in

company loans, deposits, obligations, balances or other outstanding as betwlegh™
the Transferor Company and the Transferee Company, the obligations in regpecy
thereof shall come to an end and there shall be no liability in that behalfjsh
corresponding .effect shall be given in the books of account and records ofgt
Transferee Company for the reduition of such assets or liabilities as the case m}
be and there would be no accrual of interest or any other charges in respect G

such inter-company loans, deposits or balances, with effect from the Appointed >
Date.

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 & 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.

Upon the Scheme becoming effective, the Transferor Company and the
Transferee Company shall be entitled, wherever necessary and pursuant to the
provisions of this Scheme, to file or revise their financial statements, tax retums,
tax deduction at source certificates, tax deduction at source returns, and other
statutory retumns, and shall have right to claim refunds, advance tax credits, credit
for minimum altermate tax, camy f—:-rwarld of losses, deductions, tax holiday
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benefits, deductions or any other credits, and / or set off all amounts paid by the
Transferor Company or the Transferee Company under the relevant laws relating
to Income Tax, Value Added Tax, Service Tax, Central Sales Tax or any other
1ax, as may be required consequent to the implementation of the Scheme.

7. LEGALPROCEEDINGS

If any suits, actions and proceedings of whatsoever nature (hereinafter referred to as the
"Proceedings”) by or against the Transferor Compeny are pending on the Effective Date,
the same shall not abate or be discontinued nor be in any way prejudicially affected by
reason of the amalgamation of the Transferor Company with the Transferee Company or
anything contained in the Scheme, but the Proceedings may be continued and enforced by
or against the Transferee Company as effectually and in the same manner and to the same
extent as the same would or might have continued and enforced by or against the
Transferor Company, in the absence of the Scheme.

8. CONTRACTS AND DEEDS

8.1. .I';l] contracts, deeds, bonds, sgreements, amrangements, incentives, licenses,
engagements, approvals and registrations (including Software Technology Parks
of India, Special Economic Zone and any other registrations) and other
instruments of whatsoever nature to which the Transferor Company is party or to
the benefit of which the Transferor Company may be eligible, and which have
not lapsed and are subsisting on the Effective Date, shall remain in full force and
effect against or in favour of the Transferee Company as the case may be, and
may be enforced by or against the Transferee Company as fully and effectually
as if, instead of the Transferor E.‘crmpnn:'. the Transferee Company had been a
party or beneficiary thereto.

The Transferee Company shall, if and to the extent required by law, enter into
and/or issue and/or execute deeds, writings or confirmations, to give formal
effect to the provisions of this clause and to the extent that the Transferor
Company is required prior to the Effective Date to join in such deeds, writings or
confirmations, the Transferee Company shall be entitled to act for and on behalf
of and in the name of the Transferor Company.

9. SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of the Transferor Company under clause 6 above,
the continuance of Proceedings under clause 7 above and the effectiveness of contracts
and deeds under clause 8 above, 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 Tmnsfarur Company in respect thereto, as if done and executed on
its behalf, :
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10. EMPLOYELS

10.1.  All the employees of the Transferor Company in service on the Effective Date
shall, on and from the Effective Date, become the employees of the Transferee
Company on terms and conditions not less favourable as applicable to them on
the Effective Date,

10.2. On and from the Effective Date, the services of the employees of the Transferor
Company will be treated as having been continuous, without any break,
discontinuance or interruption, for the purpose of membership and the
application of the rules or bye-laws of the various Funds (as defined herein
below).

10.3, With regard to provident fund and gratuity fund or any other special funds or
schemes created or existing for the benefit of such employees (hercinafter
referred to as the "sald 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 Jf
Transferor Company in relation to such Funds shall become those pffFil
Transferee Company. In the event that trustees are constituted as holders -f

securities, trust.funds or trust monies, in relation to any provident fund}

gratuity trust, superannustion trust, welfare trust, or any other such trust e ; Ry
for the benefit of the employees of the Transferor Company, such funds -’F,I
transferred by such trustees of the trusts of the Transferor Company, to sepafg
trusts and the trustees of the Transferee Company if set up for the same purposes
and object and shall be deemed to be a transfer of trust property from one set of

" trustees to another set of trustees in sccordance 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
trusts ensuring that there is continuity in this regard. The Trustees, including the
Board of Directors of the Transferce 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. Motwithstanding 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,

Pege B ol 13




10.4.

10.5.

It is clarified that save as expressly provided for in this Scheme, the Employees
who becbme the 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
other employees of the Transferee Company (including the benefits of or under
any employee stock option schemes applicable to or covering all or any of the
other employees of the Transferce Company), unless otherwise determined by
the Transferce Company. The Transferee Company undertakes to continug to
abide by any agreement/settlement, if any, entered into or deemed to have been
entered into by the Transferor Company with any union/employee of the
Transferor Company.

Upon the coming into effect of this Scheme, the directors of the Transferor
Company will not be entitled to any directorships in the Transferee Company by
virtue of the provisions of this Scheme. It is 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.

11. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and including lhz-EffL-cliv: Date:

11.3.

11.4.

The Transferor Company shall be deemed to have been carrying on and shall
carry on its businesses and activities and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all of the assets of the
Transferor Company for and on account of, and in trust for, the Transferee
Company. The Transferor Company hereby undertakes to hold the said assets
with utmost prudence until the Effective Date.

The Transferor Company shall carry on its businesses and activities. with
reasonable diligence, business prudence and shall not (without the prior written
consent of the Transferee Company) alienate, create any charge, mortgage,
encumber or otherwise deal with or dispose of the assets or anjr part théreof
{except in tha ordinary course of business).

All the profits or income, taxes (including advance tax, tax deducted at source) or
any costs, charges, expenditure accruing to the Transferor Company or
expenditure or losses arising or incurred or suffered by the Transferor Company
from the Appointed Date shall for all purposes be treated and be deemed to be
and accrue as the profits, taxes, incomes, costs, charges, expenditure or losses of
the Transfereé Company, as the case may be.

On and after the Appointed Date and until the Effective Date, the Transferor
Company shall not without the prior written approval of the Board of Directors
of the Transferse Company except as contemplated under the Scheme, issue or
allot any further securitias, either by way of rights or bonus or otherwise.
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12, DIVIDENDS

13,

12.1.

12.2,

12.3.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF
THE TRANSFEREE COMPANY

13.1.

13.2.

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

Subject to the provisions of the Scheme, the profits of the Transferor Company,
for the period beginning from the Appointed Date, shall belong to and be the
profits of the Transferes Company and will be available to the Transferee

Company for being disposed of in any manner as it thinks fit, post the Effective
Date,

It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
member of the Transferor Company and/or the Transferee Company to demand
or claim eny dividends which, subject to the provisions of the Act, shall be
entirely at the discretion of the Board of Directors of the Transferor Company

and the Transferee Company, subject to such approval of the sharcholders, as
may be required,

Upon coming into effect of the Scheme, the authorized share ‘capil'al of f
Transferor Company shall be deemed to be added to the authorized share cagjtal '
of the Transferee Company without any further acl, deed or proced
formalities or payment of any stamp duty and registration fees.

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

"The Authorized Share Capital of the Company is Rs.5,300,750,000
(Rupees Five thirty crore seven lakh and fifty thousand only) divided into
4,230,500,000 (Four twenty five crore and five lakh ) Equity Shares of
Rs.] (Rupee one only) and 1,050,250,000 (One hundred and five crore
two lakh and fifty thousand only) Redeemable Preference Shares of Rs.]
(Rupee one only) each with power to increase or reduce the capital of
the Company and/or the nominal value of the shares and to divide the
shares in the capital for the time being into several classes and _fo attach
thereto respectively such preferential, deferred, qualified, or special
rights, privileges or conditions with or without voting rights as may be
determined by or in accordance with the Articles of Association of the
Company or as may be decided by the Bodrd of Directors of the
Company or by the Company in a general meeting, as applicable, in
conformity with the provisions of the Companies Act, 1956 ("Act’) and
to vary, modify, amalgamate or abrogate any such rights, privileges or
conditions and lo eonsolidate or sub-divide the shares and issue shares
of higher or lower denominations in such manner as may be permitted by
the Act or provided by the Articles of Association of the Company for the
time being.”
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13.3. It shall be deemed that the members of the Transferee Company have also
resolved and accorded all relevant consents under Section 13 of the 2013 Act. It
is.clarified that there will be no need to pass a separate sharcholders' resolutioh
as required under Section 13 of the 2013 Act for the amendment of the
Memorandum of Association of the Transferee Company as above.

14, CONSIDERATION

The Transferor Company is wholly owned by the Transferee Company and therefore
there would be no issue of shares by the Transferee Company in this regard,

15. CHANGE OF REGISTERED OFFICE OF THE TRANSFEROR COMPANY

The registered office of the Transferor Company is situated at 9* Floor, Nirmal Building,
Nariman Point, Mumbai 400 021, in the State of Maharashtra. The registered office was
shifted from "98 Peters Road, Chennai — 600 086 in the State of Tamil Nadu to the State
of Maharashtra (i.e. 9* Floor, Nirmal Building, Nariman Point, Mumbai 400 021) vide
order from Regional Director, Southern Region, Chennai dated August 7, 2014 approving
the Shifting office of WTL For the purpose of this Scheme, the application/petitions
under Section 391 to 394 of the Act shall be made to the High Court where 111: registered
ofﬁr.: of Transferor Comptny is situated.

iSSOLUTION OF THE TMNSFERDR COMPANY

5.1, On the Scheme bccnmmg effective, the Transferor Company shall be dissolved
without being wound up and without any further act by the parties.

”162.  On and with effect from the Effective Date, the name of the Transferor Company
shall be struck off from the records of the relevant Registrar of Companies. The
Transferee Company shall make necessary filings in this regard.

17. AC CDWHNG'WTMENT

The Transferee Company shall ‘follow pooling of interest method of accounting for the
amalgamation as per Accounting Standard — 14 prescribed by Companies (Accounting
Standerds) Rules, 2006.

17.1.  All Assets & Liabilities, including Reserves, of the Transferor Company shall be
recorded in the books of account of the Transferee Company at their existing
carrying amounts and in the same form.,

17.2.  The equity shares held by the Transferee Company in Transferor Company will
stand cancelled and there shall be no further obligation in that behalf.

17.3.  The inter-corporate deposits / loans and advanices / balance outstanding between
the Transferor Company and the Transferee Company will stand cancelled and
there shall be no further obligation in that behalf,
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17.4. The difference between the net assets (assels less liabilities) and reserves of the
Trensferor Company transferred to the Transferee Company, after making the
adjustments as menlioned in clauses 17.2 and 17.3 above shall be adjusted in the
reserves.

17.5. In case of any difference in accounting policy between the Transferor Company
and the Transferee Company, the impact of the same till the Appointed Date will
be quantified and adjusted in the reserves of the Transferce Company to ensure
that the financial statements of the Transferee Company reflect the financial
position on the basis of consistent accounting policy.

18. APPLICATIONS TO THE HIGH COURT .

The Transferor Company and the Transferee Company (if required) shall, with all
reasonable dispatch, make applications to the Hon'ble High Court of Judicature at
Bombay where the respective registered offices of the Transferor Company and the
Transferee Company are situated, for sanctioning this Scheme under Sections 391 to 394

of the Act for an order or orders thereof for carrying this Scheme into effect and for
dissolution of the Transferor Company without winding up.

19. MODIFICATIONS/AMENDMENTS TO THE SCHEME L
poy
19.1.  The Transferor Company and the Transferee Company by their respective Bodrd &
of Directors or such other person or persons, as the respective Board of Dfﬁﬁctu[s
may suthorize, including any committee or sub-committee thereof, may'make
and/or consent to any modifications/amendments to the Scheme or to "ih?&‘d_’
conditions or limitations that the Court or any other authority may deem ﬁtquﬁut
direct or impose or which may otherwise be considered necessary, desirable or
appropriate by them. The Transferor Company and the Transferce Company by
their respective Board -of Directors or such other person or persons, as the
respective Board of Directors may authorize, including any committee or sub-
committee thereof, shall be authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by
reason of any directive or orders of any other authorities or otherwise howsoever
arising out of or under or by virtue of the Scheme and/or any matter concerned or
connected therewith, ;

19.2.  For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the authorized person(s) of the
Transferee Company may give and are hereby authorized to determine and give
all such directions as are necessary including directions for settling or removing
any question or 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.
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20. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

The Scheme is conditional upon and subject to:

20.1 Approval of the Scheme by the requisite majority of the respective members and
such class of persons of the Transferor Company and the Transferee Company as
may be directed by the Hon'ble High Court of Judicature at Bombay.

20.2 Sanctions and Orders under the provisions of Section 391 read with Section 394 of the
Act being obtained by the Transferor Company and the Trnn:t‘r.rc: Company from
the Hen' lﬂt High Cuurt of Judicature at Bombay,

20.3 All other sanctions and approvels as may be required by law in respect of this Scheme
being obtained.

21. COSTS

All costs, charges and expenses including stamp duty and registration fee of any deed,
document, instrumént or Courl’s order including this Scheme or in relation to or in
connection with negotiations leading up to the Scheme and of carrying owt and
implementing the terms and provisions of this Scheme and incidental 1o the completion

, of arrangement in pursuance of this Scheme shall be bome and paid by the Transferee
Company.

22, REVOCATION OF THE SCHEME

In the event of any of the said sanctions and approvals referred to in clause 12 above not
being obtained and/or complied with andfor satisfied andfor this Scheme not being
sanctioned by the Hon'ble High Court of Judicature at Bombay and/or order or orders not
being passed as aforesaid before March 31, 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 without any limitations in exercise of their powers
through and by their respe:nw: delegatee(s), this Scheme shall stand revoked, cancelled
and be of no effect.and in that event, no rights and liabilities whatsoever shall accrue to or
be incurred imter se the Transferor Company and the Transferee Company or their
respective sharcholders or creditors or employess or any other person save and except in
respect of any act or deed done prior thereto as is contemplaled hereunder or as 1o any
right, liability or obligation which has arisen or accrued pursuant thereto and which shall
be govemned and be preserved or worked out in accordance with the applicable law and in
such case, each company shall bear its own costs unless otherwise mutually agreed.
Further, the Board of Directors of the Transferor Company and the Transferee Company
shall be entitled to revoke, cancel and declare the Scheme of no effect if such Boards 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 all/any of the companies.
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SCHEME OF AMALGAMATION
BETWEEN
CMC LIMITED
AND
TATA CONSULTANCY SERVICES LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

Under Seclions 391 to 384.and olther applicable provizsions of the Companies Act, 1956

_ PREAMBLE

==... This Scheme of Amalgamation is presented for amalgamation of CMC Limited with Tata Consullancy

bl

”"-,.: SQNEES Limited, pursuant to Sections 391 to 394 of the Companies Act, 1956 and olher applicable
;smns of the Companies Act, 1956 andlor the Companies Act, 2013 (to the extent nolified and

% yl uil',r shares of the Transferee Company are listed on the BSE Limited and on the Malional
l /; Exchange of India Limited.
ﬁ-gi“\ he equity shares of the Transferor Company are listed on the BSE Limited, the Malional Stock

xchange of India Limited and thz Calculla Stock Exchange Limited.

1. DESCRIPTION OF COMPANIES

1.1 Transferor Company

CMC Limited ("CMC" or *Transferor Company”) is a public limited company incorporaled
under the provisions of the Companies Acl, 1956 and having its registered office at CMC
Centre, Old Mumbai Highway, Gachibowli, Hyderabad- 500 032, Telangana. CMC is infer alia
engaged in design, development and implementation of software technologies and
applications, providing professional services in India and overseas, and procurement,
installation, commissioning, warranty and maintenance of imporedfindigenous computer and
networking systems, and in education and fraining.

1.2 Transferee Company

Tata Consullancy Services Limited ("TCS" or "Transferee Company”) is a public limited
company incorporated under the provisions of the Companies Act, 1956 and having its
registered office al 9" Floor, Nirmal building, Mariman Point, Mumbai — 400 021,
Maharashtra, TCSis infer alia engaged in the business of providing Information technology
and information technology enabled services.

|
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2, BACKGROUND, RATIONALE AND PURPOSE OF THE SCHEME

CMC was a Government of India (Gol) enterprise up to Oclober 15, 2001. Under the
disinvesiment process, Gol sold 7,726,500 equily shares representing 51% of the equity
share capital to Tata Sons Limited (the parent company of TCS) on October 16, 2001. The
Gol further sold its entire remaining shares representing 26.25% of the equity share capital,
in March 2004 by an open offer to the public. On March 29, 2004, as per specific approval
granted by SEBI, Tata Sons Limited transferred its entire shareholding in CMC to TCS. As a
result, CMC has become a subsidiary of TCS.It Is intended that CMCshould merge into TCS
to consolidate the information technology services business in a single entity.

The rationale for the proposed amalgamation of CMCwith TCS is,inter alia, as follows:

2.22 Rationalization: The amalgamation shall lead lo a single company with raticnalized
struclure, greater integration, financial strength and flexibility aiding in achieving
economies of scale, sourcing benefils, vendor rationalization, more focused
operalional efforls, standardizalion and simplification of business processes and
productivity Imprnvements

223 Enhanced Reach: Creation of a single 'go-lo-market’ slralegy, benefit of scals,
- enhanced depth and breadth of capabiliies to result in increased business
opportunities and reduced expenses.

224 Better Posilioning: Combined company shall be belter posilioned to serve the
domestic market.

The Scheme will not adversely affect the rights and interests of the shareholders of TCS a d ’

CMC.

The creditors of TCS will also not be affecled by the Scheme as assels of CMC are greale
than the liabilities of CMC and post-consolidation, the assels of TCS will also be much
greater than ita liabilities.

Further, the credilors of CMC will not be affected by the Scheme as the assels of TCS- wil
be much greater than its liabilities post the Scheme.

This Scheme also provides for various other matters consequential to or otherwise integrally
connected with the amalgamation of CMC wilth TCS.

DEFINITIONS

In this Scheme, unless repugnant lo or inconsistent wilh the suhjer:l or context thereof, the
following expressions shall have the following meanings:

3.1.1. "1956 .Act” or "the 1956 Act "means the Companies Acl, 1958, or any stalulory

maodifications, re-enactments or amendments thereof from fime 1o time;

3.1.2. "2013 Act” or “the 2013 Act” means the Companies Act, 2013 and rules framed
thereunder or any statutory medifications, re-enactments or amendmenls thereof from
lime fo time;

3.1.3. "Appointed Date” shall, unless otherwise appraved by the High Court(s), mean April
1, 2015; ;




3.1.4.

3.1.5.

3.1.6.

Board of Directors” or "Board” means the board of directors of the Transferor
Company and [ or Transferee Company, as the case may be and shall include a
commiltee of the Board constituted for the implementalion of this Scheme,

"CMC" or “Transferor Company® means CMC Limited, a public limited company
incorporated under the provisions of the Companies Act, 1956 and having its
registered office at CMC Cenire, Old Mumbal nghwayr, Gachibowli, Hyderabad- 500
032, Telangana;

"Effective Date” means the last of the dales specified in Clause 4hereuf;

Any references in this Scheme to "upon this Scheme becoming effeclive” or "upon
coming inlo effect of this Scheme® or “upon the Scheme coming into effect” shall be
construed to be a reference o lhe Effective Dale; provided however, that such
references shall not affect the deemed taking into effecl of cerdaln parls of this
Scheme, whether prior 1o, or after, other parts of this Scheme, as specifically
contemplated herein.

; Gnvernmental Authority® means any applicable Central or State Government or local

body, legislative body, regulatory or administrative authorily, agency or commission or
any court, tribunal, board, bureau or instrumentalily thereof or arbitration or arbitral
body having jurisdiction;

. "High Court(s)" means either the High Courl of Judicature al Bombay or the High

Court of Judicature at Hyderabad for the slale of Telangana and Andhra Pradesh or
both of these High Couris, as the case may be, It is hereby clarified that in the event
thal the provisions of the Companles Acl, 2013 pertaining to schemes of arrangements
become applicable and effeclive for the purposes of this Schema, all reference to the
High, Courl(s) shall be deemed to include references fo the Nalional Company Law
Tribunal to be constituted under the Companies Act, 2013;

. “Record Date” means a date to be fixed by the Board of Directors of the Transferee

Company for determining names of the shareholders of the Transferor Company, who
shall be entilled to recelve equily shares of the Transferee, Company under the
Scheme wopon amalgamalion of the Transferor Company with the Transfere:
Company,;

3.1.10.“Scheme” or “the Scheme" or “thils Scheme" or “Scheme of Amalgamation”

means this Scheme of Amalgamalion in its present form or with any modification(s}
made under Clause 21 of this Scheme or any modifications approved or directed by
the High Courl(s) or any other Government Autharily;

3.1.11.“SEBI" means Securitles and Exchange Board of India;

3.1.12."Stock Exchange” means National Slock Exchange of India Limited, BSE Limited or

fhe Calculta Stock Exchange Limited, as may be applicable;

3.1.13."TCS" or "Transferee Company” means Tafa Cmsuitanﬂy Services Limited, a public

limited company Incorporated under the provisions of the Companles Act, 1956 and
having lis registered office at 9" Floor, Nirmal building, Nariman Point, Mumbai ~ 400
n21, Maharashira;

3.1.14."Undertaking” shall mean the enlire business and the whole of the undertakings of

the Transferor Company as a going concern, all ils assets, rights, licenses and
' 3



powers, leasehold rights, and all its debts, outstandings, liabilities, duties, obligations
and employees as on the Appointed Date including, but not in any way limited lo, the
following:

(a)

(b)

(c)

All the assels and properties (whether movable or immovable, tangible or
intangible, prasent, future or contingent) of the Transferor Company, Including,
without being limited to, land, plant and machinery, computers, office
equipment, stock-In-frade, store houses, pollution control eguirment, data
processing equipment, bulldings and struclures, offices, residential and other
properties, capital work in progress, raw materials, packing materials, work-in-
progress, finished goods, inventories, goods in transit, samples, stores and
spares, sundry debtors, furnilure, fixtures, interiors, vehicles, appliances,
accessories, power lines, depols, stocks, stocks of fuel, investments of all kinds
{including shares, scripts, stocks, bonds, debenlure slocks, unils or pass
fhrough cerlificates), cash balances or deposits with banks, loans, advances,
contingenl righls or benefits, book debls, receivables (whether in Indian rupee
or foreign currency), aclionable claims, earnest moneys, advances or deposits
paid by the Transferor Company, financial assets, leases for office properties
and residential properies (including but not limited lo lease righls of the
Transferor Company), hire purchase contracls and assets, lending contracts,
rights and benefils under any agreement, benefit of any security arrangements
or under any guarantees, reversions, powers, municipal permissions, tenancies
or licenses in relalion to the office and/or residential properties (including for the
employees orother persons), guest houses, godowns, warehouses, licenses,
fixed and other assels, inlangible assets, computer software, trade and service
names and marks, patents, copyrights, and other infellectual property rights of
any nature whatsoever, rights to use and avail of telephones, telexes,; facsimile,
amail, internet, leased line conneclions and installations, wlilities, electricity and
other seivices, reserves, provisions, funds, benefits of assels or properlies or
other inlerest held in trust, registrations, contracts, engagementis,
arrangements of all kind, privileges and all other rights, lille, inlerests, other
benefits (including tax benefits), tax holiday benefil, incentives {Including but
not limiled to lax credils under the indirect taxes (i.e. ITC, CENVAT elc.) and
foreign trade related incenlives), credits (including tax credits), Minimum

Alternate Tax Credit entittement (“MAT Credit™), tax losses, easements,

privileges, liberties and advantages of whatsoever nature and wheresoever
siluate belonging to or in the ownership, power, possession or confrol of or
vested in or granled in favour of or held or enjoyed by the Transferor Company
or in connection with or relating to the Transferor Company and all other
interests of whatsoever nalure belonging lo or in the ownership, power,
possession or the control of or vested in or granted in favour of or held for the
benefil of or enjoyed by lhe Transferor Company, whelher in India or abroad.

All agreements, rights, conlracts (including but hot limited t6 agreements with
respect to lhe immovable properiies being used by the Transferor Company by
way of lease, license and business arrangements), entitlements, licenses and
registrations, permits, permisslons, incentives, approvals (including but not
limited to approvals under environmental and labour legislations), registrations
{including but not limited to registrations under tax and labour legislations), tax
deferrals and benelits, subsidies, concesslons, grants, rights, claims, leases,
ténancy rights, liberties, special status and other benefils or privileges and
claims as lo any patents, ), trade marks, designs, quota rights, engagemenils,
insurance  policies, arrangements, authorities, -allolments, securily
arrangements (lo the exient provided hereln), benefils of any guarantees,
reversions, powers and all other approvals, sanclions and consents of every
kind, nature and description whatsoever relating to the Transferor Company's
business aclivities and operalions and that may be required to carry on the
operations of the Transferor Company.

All intellectual properly righis, records, files, papers, computer programmes,

4




manuals, data, calalogues, sales material, lists of customers and suppliers,
research and development related items, dossiers, product master cards, lists,
product reglstrations, trade secrets, domain names, utliity models, holograms,
bar code, brands, other customer and supplier informalion (including but not -
limited 1o present and former customer's credil information, customer and
supplier pricing information} and all other records and documents relating to the
Transferor Company's business activities and operations, including all
trademark and patent applications that are pending in the name of the
Transferor Company as on the Appointed Date.

{d}  Amounts clalmed by the Transferor Company whether or not so recorded in the
books of account of the Transferor Company from any Governmental Authorily,
under any law, act or rule in force, as refund of any fax, duly, cess or of any
excess payment,

(e) Right to any claim not preferred or made by the Transferor Company in respect
of any refund of fax, duty, cess or olher charge, including any erroneous or
excess payment thereof made by the Transferor Company and any inlerest
thereon, with regard fo any law, act or rule or Scheme made by the
Governmenial Authority, and In respecl of sel-off, carry forward of un-absorbed
losses, deferred revenue expendilure, deduclion, exemplion, rebale,
allowance, amorlization bénefil, etc. under the Income-tax Act, 1961, or
taxation laws of other countries, or any other or like benefits under the sald’
acls or under and in accordance with any law or acl, whether in India or
anywhere outside India. ;

All debls (zecured and unsecured), liabilities including centingent liabilities,
duties, leases of Ihe Transferor Company and all olher .obligations of
whalsoever kind, nalure and description whalsoever and howsoever arising,
raised or incurred or ulilised. Provided thal, any reference in the securily
documents or arrangemenis entered into by the Transferor Company and
under which, the assets of the Transferor Company sland offered as a securlty,
for any financial assistance or obligation, the said reference shall be construed
as a reference to the assels pertaining to that Undertaking of the Transferor
Company only as are vested in the Transferee Company by virtue of the
Scheme. Provided always that the Scheme shall not operate to enlarge the
securily for any loan, deposit or facility created by the Transferor Company
which shall vest in the Transferee Company by virlue of the amalgamation and
the Transferee Company shall 110t be obliged to create any furlher or additional
security therefor after the Effective Dale or otherwise.

{g) Al other obligations of whatsoever kind, Including liabilities of the Transferor
Company with regard to thelr employees, or the employees of any of their
subsidiaries, with respect to the payment of gratuily, pension benefits and the
provident fund or compensation, if any, In the event of remgnahun dealh,
voluntary relirement or retrenchment.

The expressions which are used in this Scheme and not defined in Ihis Scheme shall, unless
repugnant or conlrary to the conlext or meaning hereof, have the same meanings ascribed to
therm under the 1956 / 2013 Act and other applicable laws, rules, regulalions, bye-laws, as the
case may be,

4, DATE OF TAKING EFFECT

41. The IScherna set out herein in ils present form or with any meodification(s) approved or
imposed or directed by the High Courl{s) shall be effective from the Appointed Date but shall
be operative from the last of the following dates, namely:

4.1.1. That on which the last of the conszenis, sanctions, approvals, permissions, resolulions
5



and orders as mentioned in Clause 22,1 shall be obtained or passed; or

4.1.2. fhat on which all necessary cerlified/ authenticated coples of the orders of the High
Court of Judicature at Bombay and the High Court of Judicature at Hyderabad for the
state of Telangana and Andhra Pradesh are iiled with the appropriate Registrar of
Companies,

The last of such dates shall be the “Effective Date" for the purpose of this Scheme.

5.  SHARE GAPITAL

51.  Ason Seplember 30, 2014 the share capilal of the Transferor Company is as under;

[EPaHIEuI T sy
Authorized Share Capital

R R a R [ Amo Unt IR Upeesia B s

35,000,000 Equity Shares of Rs. 10 each 350,000,000

Total 350,000,000

Issued, Subscribed and Paid Up Share Capital

30,300,000 Equity Shares of Re. 10 each {ully paid up 303,000,000

Total 303,000,000 r
1 ] ‘J,«“ 5
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5.2, Subsequent to the above dale and upto the date of approval of tha Schema by the Board Bf .r
Directors of the Transferor Company, there has been no change in the authorized, iss
subscribed and pald up share capital of the Transferar Company. As on the date of appr
of the Scheme by the Board of Direclors of the Transferor Company, the Transfer :
Company holds 15489022 equity shares of the Transferor Company which constitute vﬁ. .
51.12% of the Issued, subscribed and paid up share capital of the Transferor Company.

=T
————

'\;
5.3.  Ason September 30, 2014 the share capital of the Transferee Company is as under:  «
[Particularsiims il BT P g ey ey A GUNE 1N RUpees Y, 12 1%

Authorized Share Capital
4,200,500,000 Equity Shares of Re. 1 each

: 4,200,500,000
1,050,250,000 Preference Shares of Re.1 each : 1,050,250,000
Total * 5,250,750,000
Issued, Subscribed and Paid Up Share Capital -
1,958,727,979 Equily Shares of Re. 1 each fully paid up 1,858,727,879
Total ) 1,958,727,979

5.4 Subsequent to the above date and uplo the date of approval of the Scheme by the Board of
Directors of the Transferee Company, there has been no change In the authorized, issued,
subscribed and paid up share capital of the Transferee Company. :



6.1

6.2

L et i,
"*—-._‘;1‘(

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

Upon coming into effect of the Scheme and with effect from the Appointed Date and subject
to the provisions of the Scheme, the Undertaking shall, pursuant to the sanction of the
Scheme by the High Court({s) and pursuant to the provisions of Seclions 381 to 394 and other

" applicable provisions of the 1956 Acl, be and stand transferred {o and vested In and/ or
deamed to have been transferred to and vested In the Transferee Companv. as a going
concern, without any further act, deed, instrument, matter so as to become, as and from the
Appointed Date, the undertaking of the Transferes Company by vidue of and in the manner
provided in this Scheme.

Provided always that the Scheme shall nol operale to enlarge the securily for any loan,
deposit or facility availed of by the Transferor Company or the Transferee Company, and the
Transferee Company shall not be obliged to creale any further or addiﬂunal security therefore
after the Effective Date or otherwise.

All the movable assels of the Transferor Company and ‘the assels which are otherwise
capable of transfer by physical delivery or endorsemenl and delivery, shall be so transferred
to the Transferee Company and deemed to have been physically handed over by physical
delivery or by endorsement and delivery, as the case may be, wilhout the need lo execule
any separate instrument, to the Transferee Company to the end and infenl that the properly
and benefit therein passes {o the Transferee Company with effect from the Appeointed Dale.
Such delivery and transfer shall be made on a date which shall be mutually agreed upon
belween the Transferor Company and the Transferee C:nmpany on or prior {o the Effective
Date. :

In-respect of any assels of the Transferor Company other than those mentioned in Sub
Clause 6.2 above, including actionable claims, sundry debtors, outstanding loans, advances
recoverable in cash or kind or for value o be received and deposils with the Governmeni,
emi-Governmeant, local and other authorities and bodies and customers, the Transferor

""{%} mpany shall if so required by the Transferee Company, and the Transferee Company may,

L }npr ) "iskue notices in such form as the Transferee Company may deem fit and proper stating that
{:_:_:} J pursuant to the High Court{s) having sanctioned this Scheme under Sections 391 to 394 of
Revruct jj # e 1956 Act, the relévant debt, loan, advance or other assel, be paid or made good or held

-
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ey =

G.4

n account of the Transferee Company, as the pérson entilled thereto, to the end and intent
that the right of the Transferor Company to recover or realise the same slands transferred to
the Transferee Company and that appropriate enfries should be passed in their respeclive
books o record the aloresaid changes.

Upan the Scheme coming into effect and wilth effect from the Appointed Date, all immovable
property (including but not limited to land, bulldings, offices, faclories, sites and any olher
immovable property, including accretions and appurtenances) of the Transferor Company,
whether freehold or leasehold (including but not limited to the() land situated at survey no. 26
admeasuring 18978,51square melres at CMC Cenlre Bullding and land situated at survey no,
26 known as SEZ Building admeasuring 180231.80 square melres at Gachibowli, and
situated In Hyderabad, given by the then Government of Andhra Pradesh, now Telangana lo
the Transferor Company; (i) all that plece and parcel of land togelher with a brick built fiva
sloried building at 28 Camac Streel, Kolkata admeasuring 2609.65 square melres purchased
from (1) Kalidas Mullick No. 1 Charitable Trust and (2) Kalidas Mullick Mol Family Trust by
the Transferar Company; (i} land no. C-18 and land no. R-11 in the E Block of Bandra Kurla
Complex admeasuring 4180.64 square melres and 2508.38 square melres respectively
situated In Mumbai, leased by the Mumbai Metropalitan Region Development Autherily to the
Transferor Company, and (iv) lease-hold land at plot nos. 54 to 57(parl) in Block-DN
admeasuring 1.50 acres In "SALTLEC" Elecironics Complex in  Bidhannagar, Kolkata-
700021, leased by the West Bengal Eleclronics industry Development Corporation Limited lo
the Transferor Company), and any document of title, rights, inlerest and éasements in relation
thereto shall stand fransferréd to and be vested In the Transferee Company, as a successor
of the Transferor Company, without any ag. or deed to be done or executed by the Transferor
Company and/ or the Transferee Company. The Transferee Company shall be entitied to
exercise all rights and privileges and be liable to pay all taxes and charges and fulfil all
. ? A



6.5

6.6

6.7

6.8

6.9

obligations, In relation to or applicable to all such immovable properties. The mulation and/ar
substitution of the fitle to the immovable properiies shall be made and duly recorded in the
name of the Transferee Company by the appropriate governmental authorilies and third
parties pursuant to the sanction of the Scheme by the High Court(s) and upon the Schema
becoming effective in accordance with the terms hereof without any further act or deed to be
done or executed by the Transferor Company and/ or the Transferee Company. It is clarified

that the Transferee Company shall be-enfilled to engage In such correspondence and make
such representations as may be necessary for the purposes of the aforesaid mutation andfor

substitution.

Wilh effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations of the Transferor Company, as on or after the Appointed Date whether provided
for or not in the books of accounts of the Transferor Company, and all other liabilities which
may accrue or arise after the Appointed Date but which relate to the period on or uplo the
day of the Appointed Dale shall, pursuant to the Orders of the High Court(s} or such olher
competent authority as may be applicable under provisions of the 1956 Act, without any
further act or deed, be transferred or deemed lo be fransferred to and vested in the
Transferee Company, so as lo become as from the Appcinted Dale the debls, liabilities,
contingent fabilities, duties and obligations of the Transferee Company on the same leims
and condifions as were applicable to the Transferor Company.

Withoul prejudice to the above provisions, upon the Scheme coming into effect and with effect
from the Appointed Dale, all inter-party transactions between the Transferor Company and
the Transferee Company shall be considered as intra-parly transactions for all purposes. For
the removal of doubt, il is clarified that upeon the Scheme coming into effect and with effect
from the Appointed Date, to the extenl there are inter-corporate loans, depaosits, obligation,

e

balances or other outstanding as bc!.wer:n the Transferor Company infer-se andfor the .=

the debis, liabilities, duties and obligations of the Transferor Company, it s harsb*,r clarifisti
that it shall not be necessary to obtain the consent of any third parly or olher person who is a
party to any conlract or arrangement by virfiue of which such debis, liabililies, dutigs and
obligations have arisen (though the Transferee Company may, if it deems appropriale, give
notice to the deblors that the debls stand transferted to and vested in the Transferee
Company), It is further clarified that the Transferee Company shall honour all Habiliies and
obligations arising on account of all written commitment / open purchase nrders issued by the
Transferor Company. .

The Transferes Company may al any time after the coming into effect of the Scheme and with
effect from the Appointed Date, if so required under the provisions of any law for the lime
being in force or olherwise at its discretion, execute deeds of confirmation, in favour of
secured creditors of the Transferor Company or in favour of any olher party as directed by the
Transferor Company with regard fo any contracl or arrangement to which the Transferor
Company Is- a parly or any other writings that may be necessary to give formal effect 1o the
above provisions. The Transferee Company shall under the provisions of the Scheme be
deemed to be aulhorised to execute any such confirmation in wriling on behalf of the
Transferor Company and to Implement or carry out all such formalilies or compliance referred
to above on behalf of the Transferor Company.

" All taxes Unclud[nﬁ but not limited to income tax, sales fax, excise duly, service tax, VAT, etc.)

paid or payable by the Transferor Company in respect of the operations and/or the profils of
the business before the Appointed Date, on account of the Transferor Company and, in so far
as it relates to tax payment whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company In respect of the operatlons andfor the profils of the



business-after the Appoinied Date shall be deemed to be the corresponding item paid by the
Transferee Company, and shall, in all proceedings, be dealt with accordingly.

6.10  All the profits or income, taxes {inc!uding advance tax, tax deducted at source and MAT
Credit) or any cosls, charges, expendilure accruing or arising to the Transferor Company or
expenditure or losses arising or incurred or suffered by the Transferor Company shall for all
purposes be treated and deemed to be and accrue from the Appointed Dale as the profits or
income, taxes (including tax losses, MAT Credit), cosis, charcas, expenditure or losses of the
Transferee Company, as the case may be,

6.11  For avoidance of doubt and without prejudice to the generalily of the foregoing, il is clarified
that upon coming into effect of this Scheme and with effect from the Appointed Dale, In
accordance with the provislons of relevant laws, consenis, permissions, licenses,
registrations, cerificales, authorilies {including for the operalion of bank accounts), powers of
attorneys given by, issued to or executed in favour of the Transferor Company, and the rights
and benefits under the same shall, in so far as they relate to the Transferor Company and all
qualily cerifications and approvals, patents and domain names, copyrights, brands, trade
secrels, product registrations and other intellectual property and all other interesis relaling to
the goods or services being dealt with by the Transferor Company, shall without any furlher
act or deed ba Iransferred to and vested in the Transferee Company under the same terms
and condilions as were applicable to the Transferor Company immedialely prior to the coming
into effect of this Scheme. In so far as the various inceniives, sales tax, deferral benefils,
subsidies {including applicalions for subsidies), available tax credits (including MAT credit, il
any), rehabilitation schemes, grants, special slatus and cther benefils or privileges enjoyed,
granted by any government body, local authorily or by any other person, or avalled of or fo be
availed of by the Transferor Company are concerned, the same shall, without any further acl
or deed, in so far as they relate to the Transferor Company, vest with and be available lo the
Transferse Company on the same ferms and conditions as were applicable immediately prior
lo the coming into effect of this Scheme.

On and from the Effective Date, and thereafter, the Transferee Company shall be entitled to
i operate all bank accounts of the Transferor Company and realise all monies and complete
and enforce all pending contracls and transactions and to accept stock relurns and issue
credit notes in respect of the Transferor Company In the name of the Transferee Company in
so far as may be necessary until the iransfer of rights and obligations of the Transferor
Company to the Transferee Company under this Scheme have been formally given effect to
under such conlracts and transactions.

6.13  For avoidance of doubt and without prejudice to the generalily of any applicable provisions of

: this Scheme, it is clarified that with effect from the Effective Dale and till such times the name

of the bank accounts of the Transferor Company would be replaced with that of the

Transferee Company, the Transferee Company shall be entifled fo operate the bank accounts

of the Transferor Company in the name of the Transferor Company in so far as may be

necessary. All cheques and other negoliable instruments, payment orders received or

presinted for encashment which are In the name of the Transferor Company after the

Effective Date shall be accepted by the bankers of the Transferee Company and crediled fo

the account of the Transferce Company, if presenled by the Transferee Company. The

Transleree Company shall be allowed to maintain bank accounts In the name of Transferor

Company for such time as may be delermined to be necessary by the Transferee Company

for presentation and deposition of cheques and pay orders that have been Issued in the name

nf the Transferor Company. It is hereby expressly clarified that any legal proceedings by or

against the Transferor Company In relation 1o cheques and other negotiable instruments,

payment orders received or presenled for encashment which are In the name of the

Transferor Company shall be inslituted, or as the case may be, continued, by or against, the
Transferee Company after the coming into effect of the Scheme.



F i CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRUMENTS

7.1 For avoidance of doubt and without prejudice to the generality of Clause 6 above, it is
clarified that upon the coming into effect of this Scheme and wilh effect from the Appnintad
Date and subject to the provisions of this Scheme and without any further act of the parties,
all memoranda of understanding, conlracts, deeds, bonds, agreements (including but not
limited io the agreement(s) with respect to the (i) fand situated at survey no. 26 admeasuring
18978.51 square melres at CMC Cenire Building at Gachibowli, and situated in Hyderabad,
given by the then Government of Andhra Pradesh, now Telangana to the Transferor
Company; {ii) land no. C-18 and land no. R-11 in the E Block of Bandra Kurla Complex
admeasuring 4180.64 square melres and 2508.38 square metres respeclively situated in
Mumbai, leased by the Mumbal Metropolitan Region Development Authority to the
Transferor Company; and (lli) lease-hold land at plot nos. 54 to 57 (parl) in Block-DN
admeasuring 1.50 acres in “SALTLEC" Electronics Complex In  Bidhannagar, Kolkata-
700091, leased by the West Bengal Electronics Industry Development Corporation Limited to
lhe Transfercr Company), arrangements, incentives, engagements registration sschemes,
assurances, licences and regisiralions (including Software Technology Parks of India,
Special Economic Zones (SEZ) and [ or any other regisirations), insurance policies,
guarantees, and other instrumenls (including all tenancies, leases, and other assurances in
favour of the Transferor Company or powers or aulhorilies granted by or 1o il) of whatsoever
nature lo which the Transferar Company Is a party or lo the benefit of which the Transferor
Company may be eligible and which are subsisling or having effect immediately before the
Effective Dala, shall conlinue in full force and effect against or in favour of the Transferee
Company as the case may be, under the same terms and condilions, and may be enforced e
as fully and effectually as if, instead of the Transferor Company, the Transferee Company ",
had been a parly or beneficiary or obligee or obligor thereto. s

7.2, ltis hereby clarified thal by virlue of the provisions of the Scheme and pursuant to the Order
of the High Courl{s}sanctioning the Scheme, upon the Scheme coming into effect, all rig
services, obligations, liabilities, responsibilities underiaken by or in favaur of the Transfe
Company under any contractual arrangements shall aulomatically stand transferred to a
vested in and/ or shall be deemed to have been transferred to and vested in the Transferee
Company and all benefils fo which the Transferor Company is entilled to shall be availabile o
and vested in and/ or shall be deemed fo have been available to and vested in the
Transferee Company, as a successor-in-Interest and the Transferee Company shall ‘be
entiled to deal wilth the same in place and Instead of the Transferor Company, as If the
same were originally performed or conferred upon or given or issued to or executed in favour
of the Transferee Company, and the righls and benefits under the same will be available to
the Transferee Company, wilthout any further act or deed. The Transferes Company shall
discharge iis ubligallon in respect of the services lo be performed/ provided or in respect of
payment of service charges under any conlractual arrangﬂments instead of the Transferor
Company.

7.3.  Without prejudice to the above, the Transferee Company shall, if so desirable or required or
become necessary, upon the coming Into effect of this Scheme and with effect from the
Appointed Dale, enter into andlor issue andlor execute deeds, writings or confirmations or
enter into any triparlite arrangements, to which the Transferor Company will, if necessary,
also be parly in order to give formal effect to the provisions of this Scheme and to the extent
that the Transferor Company are required prior to the Effective Date lo join in such deeds,
writings or confirmations, the Transferee Company shall be entillad to act for and on behalf
of and in the name of th& Transferor Company, as the case may ba. Further, the Transferee
Company shall be deemed to be authorized fo execule any such deeds, wrilings or
confirmations on behalf of the Transferor Company and o Implement or camry out all
formalities required on the part of the Transferor Company 1o dive effect to the provisions of
this Scheme.

8. LEGAL PROCEEDINGS
8.4,  If any sull, appeal, pefition, complaint, nppiir.atlonnrolher legal proceedings of whatsoever
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8.2,

9.1

10,

nature (hereinafter referred to as the "Proceedings”) by or against the Transferor Company
is pending on the Effective Date, the same shall not abale or be discontinued or in any way
be prejudicially affected by reason of the amalgamalion of the Transferar Company with the
Transferee Company or anything contained in this Scheme, but the Proceedings may be
continued, prosecuted, defended and enforced by or against the Transferee Company as-
effectually and in the same manner and to the same extent as the same would or might have
been continued, prosecuted, defended and enforced by or agalnsl the Transferor Company,
in the absence of this Scheme.

On and from the Effective Dale, the Transferee Company may, .if required, initiate any legal
praceedings in relation to the present and past business of the Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesling of the Undertaking under Clause 6 above, and lhe conlinuance of
proceedings by or against the Transferee Company under Clause 8 above shall not affect any
lransaclion or proceedings already concluded by the Transferor Company on or after the
Appointed Dale Lll the Effective Dale, to the end and intent that the Transferee Company
accepls and adopts all acls, deeds and things done and executed by the Transleror Company
in regard thereto, as if done and execuled by the Transferee Company on its behalf,

APPLICABILITY OF THE PROVISIONS OF THE INCOME TAX ACT, 1961 AND OTHER

TAX LAWS AS MAYBE APPLICABLE

0 L fe ;
i _'i'lf}t,] This Scheme has been drawn up to comply with the conditions relating to *Amalgamation” as
-, 4 ‘specified in Section 2(18) and other relevant provisions of the Income Tax Act, 1961. If any

o R

33 "ﬁ

"--\.---"
{".

Jborms or provisions of the Scheme are found or interpreted fo be inconsistent with the
ptovisions of the said section and other related provisions at a later date including resulting
Irhm a retrospective amendment of law or for any other reason whalsoever, fill the {ime the

cheme becomes effective, the provisions of the said section and other related provisions of

" _,,J e Income Tax Act, 1961 shall prevall and the Scheme shall stand medified to the extent
‘ﬁa@ required to comply with Section 2(1B) and other relevant provisions of the Income Tax Act,
_— 1961. A )

10.2

10.3

10.4

10.5

Upon the Scheme becoming effeclive, the Transferor Company and the Transferee Company
shall have the right to revise their respective financlal statements and returns along with
prescribed forms, filings and annexures under the Income Tax Act, 1961, cenlral sales tax,
applicable stale value added lax, service tax laws, exclse duly laws and other fax laws, and lo
claim refunds andfor credit for taxes paid (including minimum alternate tax, tax deducted at
source, wealth tax, elc.) and for mallers incidental thereto, if required to give ellect lo the
pravisions of the Scheme.

All tax assessment proceedings/ appeals of whalsoever nature by or against the Transferor
Company- pending andfor arising at the Appointed Date and relating to the Transferor
Company shall be confinued andfor enforced until the Effective Date by the Transferor
Comipany. As and from the Effective Date, the lax proceedings shall be continued and
enforced by or against the Transferee Company In the same manner and to the same exlent
as would or might have been continued and enforced by or against the Transleror Company.

Further, the aforemenlioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Company with the
Transferae Company or anything contalned in the Scheme.

Any tax liabilittes under the Income Tax Act, 1861, service lax laws, excise duly laws, central
sales tax, applicable slate value added tax laws or other applicable laws/ regulations dealing
with laxes/ dutiesf levies of the Transferor Company to the extent not provided for or covered

11



by tax provision in the accounts made as on the date immediately preceding the Appointed
Dale shall be transferred to the Transferee Company.

106  Any refund, under the Income Tax Acl, 1961, service tax laws, excise duly laws, central sales
tax, applicable state valus added tax laws or other applicable laws/ regulations dealing with
taxes/ dutles/ levies due to Transferor Company consequent fo the assessment made on
Transferor Company {including any refund for which no credit is taken in the accounts of the
Transferor Company) as on the date immediately preceding the Appointed Date shall also
belong to and be recelved by the Transferee Company upon this Scheme becoming effeclive.

10,7  The tax payments (includingibut not limited to Income tax, service tax, excise duly, cenlral
sales tax, applicable state value added tax, etc.) whether by way of tax deducted at source,
advance iax or olherwise howsoever, by the Transferor Company afier lhe Appointed Date,
shall be deemed to be paid by the Transferee Company and shall, in all proceedings, be deall
with accordingly.

108  Furlher, any tax deducled at source by Transferor Company/ Transferee Company on
transaclions with the Transferee Company/ Transferor Comnpany, if any (from Appointed Date
lo Effective Dale) shall be.deemed lo be advance tax paid by the Transferee Company and
shall, in all proceedings, be dealt with accordingly.

10.8  Upon the Scheme coming into effect, any obligation for deduclion of lax at source on any
payment made by or to be made by the Transferor Company shall be made or deemed 1o
have been made and duly complied with by the Transferee Company.

&

i

10,40 All intangible assets (including but not limited to goodwill) belonging fo but not recorded in e
books of account of the Transferor Company and all intangible assets (including: but got

. limited to goodwill) arising or recorded In the process of the amalgamation in booksfof
account of Transferee Campany shall, for all purposes, be regarded as an intangible assaliin
terms of Explanation 3(b) to Section 32{1) of the Income Tax Act, 1961 and Transfe
Company shall be eliglble for depreciation there under al the prescribad rales.

1011 Without prejudice o the generalily of {he above, all benefits, incentives, losses (including but
not limited to book lossestfax losses), book unabsorbed deprecialion, tax unabsorbed
depreciation, credits (including, without limilation income tax, minimum allernate tax, tax
deducted at source, wealth tax, service tax, exclse duly, central sales lax, applicable state
value added tax, customs duly drawback, etc.) to which the Transferor Company is entitled {o -
in lerms of appncablﬂ laws, shall be available to and vest in the Transferee Company, upon
this Scheme coming into effect.

10.12 Upon the coming into effect of this scheme, all tax compliances under any lax laws by the
Transferor Company on or after Appointed Dale shall be deemed lo be made by lhe
Transferes Company.

11 CONSIDERATION

111 Upon the Scheme becoming effective, all equity shares held by the Transferee Company in

" the Transferor Company i.e., 154,89,922 equity shares of *.10 each conslituling 51.12% of

the total pald-up share capital of the Transferor Company shall automalically get cancelled
without any further application, act or deed and there shall be no obligation in that behalf,

112  As far as consideralion for the balance shareholding of 48.88% held by the public
12 ’



shareholders in the Transferor Company is concermed, after giving effect lo Clause 11.1
above and upon the Scheme becoming effective, and upon the Undertaking being
transferred to and vested in thé Transferee Company, and without any furher applicalion,
act or deed, the Transferee Company shall issue and allot 79 equity shares of *.1 each fully
paid up in its capital In respect of every 100 equity shares of *.10 each fully paid up in the
equity share capltal of the Transferor Company to the shareholders of the Transferor
Company whose names appear In the register of members of the Transferor Company and
whose nanes appear as the beneficial owners of the equily shares of the Transferor
Company in the records of the depositories (or to such of their respective heirs, execulors,
administrators or other legal representatives or other successors in lille as may be
recognized by the Board of Directors of the Transferee Company) as on lhe Record Date.
The equily shares to be Issued by the Transferee Company to the shareholders of
Transferor Company in accordance with this Clause shall be hereinafler referred lo as "New
Equity Shares”.

11.3  The ratio in which the New Equity Shares are to be issued and allotted 1o the shareholders of
the Transleror Company is herein referred to as lhe "Share Exchange Ratio”,

11.4  The New Equily Shares allolled and issued In terms of Sub Clause 11.2 above, shall be listed
andfor admitted lo trading on ihe relevant stock exchanges, where the equily shares of the
Transferee Company are listed andfor admitled lo trading as on the Effective Dale; subject to
lhe Transferee Company obtaining the requisite approvals from all the relevant regu[alﬂrg,r
authorities perfaining to their listing.

11.5  The New Equily Shares shall be issued in demalerialized form to those equity shareholders
who hold shares of the Transferor Company in demalerialized form, provided all details
iElating to account wilh depository participant are available with the Transleree Company. All
those equily shareholders who hold equity shares of the Transferor Company in physical
v farm, shall be issued Mew Equity Shares in physical or eleclronic form, at the option of such
hareholders to be exercised by them on or before lhe Record Date, by giving a nolice in

\ riting to the Transferee Company; and if such option is not exercised by such shareholders,
%ﬁ' fhe New Equity Shares shall be issued to them in physical form.

.

T
f.lpan the Scheme becoming effective and upon the New Equity Shares being issued and
et ﬂ allotted as provided in this Scheme, the equity shares of the Transferor Company, both in
3_"‘“‘ electronic form and in the physical form, shall be deemed lo have been aulomatically
cancelled and be of no effect on and from the Record Date. The sald equily shares of the
Transferor Company held In physical form shall be deemed to have been automalically
cancelled without any requirement to surrender the certificates. of shares held by the
shareholders of the Transferor Company. The Transferee Company shall take such corporate
actions In relation to the equity shares of.the Transferor Company held in dsmalenalnzed
form, as may be necessary.

:Jr ‘:r ;
i T ‘f{

11.7  The New Equity Shares to be issued and allotled as provided in Sub Clause 11.2 a_boue shall
be subject to the provisions of the Memorandum and Articles of Associalion of the Transferee
Company and shall rank pari-passu in all respects with the equily shares of the Transferee
Company after the Effective Dale including In respect of dn.ndend bonus, right shares, voling
rights and ofher corporate benefils,

11.8  The Board of Directors of the Transferea Company shall consclldate all fractional entitemenls
arising due to the issue ‘of Mew Equily Shares to the shareholders of the Transferor Company
and hereupon issue and allot equily shares in lieu thereof to a separate frust (to be created)
which shall hold these equily shares in trust for and on behalf of the men..ers entitled to such
fractional entitlemenls with the express understanding that such trust shall sell the same al
such timie or imes and at such price or prices to such person or persons, as it desms fit. The
sald truzt shall distribule such net sales proceeds to the members enlilled to these fractional
entitlements in the same proportion as their respective fractional entillements bear tu the
consolidated fractional entitlements. -
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118 The issue and allotment of Mew Equily Shares-to the shareholders of the Transferor
Company as provided In this Scheme, is an integral part thereof and shall be deemed to have
been carried out without requiring any further act on the part of the Transferee Company or ils
shareholders and as If the procedure laid down under Section 62 of the 2013 Act and any
other applicable provisions of the 19568/ 2013 Act, as may be applicable and such other
statues and regulations as may be applicable were duly complied with.

12, ACCOUNTING TREATMENT

1214 The Transferee’ Company shail follow pooling of interest method for accounling of the
amalgamation as per Accounting Standard-14 prescribed by Companies (Accounting
Standards) Rules, 2008,

12.2 Al assels and liabilities Including reserves, of the Transferor Company shall be recorded in
the books of account of the Transferee Company al thelr existing carrying amounts and in the
same form.

123 The Tra'ﬁsferea Company shall credil the aggregale face value of the New Equily Shares of
the Transferee Company issued by it lo the shareholders of the Transferor Company
pursuant to Clause 11.2 lo ils share capilal account.

124 The equity shares held by the Transferee Company in the Transferor Company appearing in r,’f q
the books of account of the Transferee Company will stand cancelled and there shall be no 2
further obligation in that behalf.

12.5  The inter-corporate depositsfloans and advances/balance outstanding between the Transfero]
Company and the Transferee Company will stand cancelled and there shall be no furth
obligation in that behalf; :

126  The difference belween the nel assels (assels less liabilities) and reserves of the Transferor
Company transferred to the Transferee Company, after making the adjustments as mentioned
in Clause 12.3 to 12.5 above, shall be adjusted in the reserves,

127 In case of any difference in accounting policy between lhe Transferor Company and the
Transferee Company, the impact of the same (il the Appainteéd Date will be quantified and
adjusted In the reserves of the Transferee Company to ensure that the financial statements of
the Transferes Company reflect the financial posilion on lhe basls of consistent accounting
policy.

13. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

Unless otherwise staled here under, wilh effect from the Appointed Date and upto and
including the Effeclive Date:

13.1. _The Transferor Company shall carry on and shall be deemed to have been carrying on their
business and aclivities and shall be deemed to have held and stood possessed of and shall
hold and stand possessed of the Underiaking for and on account of, and in {rust for, the
Transferee Company. The Transferor Company hereby undertakes 1o hold the Undertaking
with ulmost prudence untii the Effective Date,

14



13.2.

13.3,

13.4,

S 1Gip

PPN

Wilh effect from the date of the respeciive Board meetings of the Transleror Company and
the Transferee Company approving the Scheme and upto and including the Effective Date,

the Transferor Company shall carry on its businesses and aclivities wilh reasonable
diligence and business prudence and shall undertake any additional financlal commilments
of any nature whatsoever, borrow any amounts or Incur any other liabililies or expenditure,
Issug any addlitional guarantees, indemnities, lelters of comfort or commilmenis or sell,
transfer, allenate, charge, mortgage, encumber or ctherwise deal with its fixed assets or any
part thereol, only if the.same are In the ordinary course of business, or if the same are
pursuant o any pre-existing obligation(s) underaken by the Transferor Company: it being
clarified that if such matlers are sough! to be underlaken oulside of the ordinary course of
business or if the Transferor Company seeks to underiake any new ventures or businesses,
fhe same may be undertaken with the prior consent in writing of any of the persons
authorised by the Board of Directors of the Trunsferee Company.

Motwithstanding anything confained in the Scheme, with efféct from the date of the
respeclive Board meelings of the Transferor Company and the Transferee Company
approving the Scheme and up to and including the Effeclive Date, the Transferor Company
and the Transferee Company may undertake any harmonisalion processes (including lhe
continuation of any such exisling processes) peraining to the lerms and conditions
applicable to the employees of the Transferor Company and the Transferee Company, in
accordance with applicable laws.

With effect from the date of the respeclive Board meetings of the Transferor Company and
the Transferee Company approving the Scheme and upto and Including the Effective Dale,
the Transferor Company and the Transferce Company may make any change in their
respective capital struclure, whether by way. of increase, decrease, reduction, re-
classificallon, sub-division or consolidation, re-organisation, or in any other manner, only
after obtaining the prior written approval of the Board of Directors of the Transferee

e “\,}“:'3 mpany and the Transferor Company.
NeA ,,‘I
. /pIVIDENDS
BUT-‘.# The Transferor Cmnpany and the Transferee Company shall be entilled lo declare and pay

142

14.3.

dividends, whether interfim or final, to their respective shareholders in respect of the
al:cnunﬂng period prior to the Effective Date but only In the ordinary course of business. Any
declaration dr payment of dividend otherwise than as aforesaid, by the Transferor Company
or the Transferee Company.shall be subject to the pricr approval of the Board of Directors of
the Transferee Company and the Transferor Company (as the case may be) and in
accordance wilh the applicable laws.

Subject to the provisions of the Scheme, the profits of the Transferor Company, for the
period beginning from lhe 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 aforesalid provisions In respect of declaration of dividends whether
interim or final are enabling provisions only and shall not be deemead lo confer any right on
any member of the Transferor Company and/ or the Transferee Company to demand or
claim or be entilled to any dividends which, subject to the provisions of the 1956/ 2013 Act,
as may be applicable, shall be enlirely at the discretion of the Board of Direclors of lhe
Transferor Company and Transferee Company, subject to such approval of the
shareholders, as may be required. -

15



15.

15.1.

15.2.

16.

16.1.

16.2.

17.
17.1.

17.2.

17.3.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL

Upon this Scheme becoming effective, the aulhorised share capital of the Transferor
Company shall be deemed to be added fo the authorised share capital of the Transferee
Company without any further acl, inslrument or deed or procedure or payment of any stamp
duty and ragistrafion fees.

It is clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the Mamorandum and
Arlicles of Associalion of the Transferee Company as required under Sections 13, 14, 61, 64
and other applicable provisions of the 2013 Act.

AMENDMENT TO THE MEMDRAMDUM OF ASSOCIATION OF THE TRANSFEREE
COMPANY

In order fo carry on the aclivities currently being carried on by the Transferor Company, upon
coming into elfect of the Scheme; the Main Objects in the Memorandum of Association of the
Transferor Company shall be added to the Main Objects of the Memorandum of Association
of the Transferee Company. Further, upon coming into effect of the Scheme, such Other/
Ancillary Clauses In the Memorandum of Association of the Transferor Company shall be
added to the Other/ Ancillary Clauses in the Memorandum of Asscciation of the Transferee

Company, as may be considered necessary by the Board of Direclors of the Transferee
Company.

Upon the approval of the Scheme by the members of the Transferor Company and he

A
«Sq:q

members of the Transferee Company pursuant to Seclion 391 of thae 1956 Act, it sh E:rﬂ A

deemed that the members of the Transferee Company have also resolved and acmrd faII
relevant consents under Section 13 of the 2013 Act or any other provisions of the Act f ]:'le
commencement of any business or aclivities currenlly being carded on by Transfgror

%,

Company in relation to any of the objects contained in the Memorandum of ‘Association f.; s

the Transferee Company, to the extent the same may be considered applicable. In pariicul
the Transferee Company would be allowed lo commence the new business added as above.
It is clarified that there will be no need lo pass a separate shareholders' resolution as
required under Section 13 of the 2013 Act.

EMPLOYEES OF THE TRANSFEROR COMPANY

All the employees of the Transferor Company, who are in service on the date immedialely
preceding the Effective Date shall on the Effeclive Date become and be engaged as the
employeas of the Transferee Company, without any break or inlerruption in service as a
result of the transfer and.on terms and condilions not less favourable than those on which
they are engaged by the Transferor Company immedialely preceding the Effective Date.
Services of the employees of the Transferor Company shall be laken into account from the
date of their respective appointment with the Transferor Company for the purposes of
retirement benefits and other entillements dependent on the period of service! For the
purpose of payment of any retrenchment compensation, if any, such past services with the
Transferor Cnmpan'f shall also be taken into account,

On and from the Effeclive Date and with effect from the Appointed Dale, the services of the
employees of the Transferor Company will be treated as having been continuous, without
any break, discontinuance or interruption, for the purpose of membership and the applrcatlun
of the rules or bye-laws of provident fund or gratuity fund or pension fund or other statutory
purposes as the case may be,

It is expressly provided that, on the Scheme becoming effective and wilh effect from the
Appointed Dale, the provident fund, gratuity fund or any other special fund or frusts created
16
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18,

18.1

or existing for the benefit of the staff, workmen and other employees of the Transferor
Company shall become frusts/funds of the Transferee Company for all purposes whalsoever
in relation to the administration or operation of such funds or trusts or in relation to the
obligation to make contributions to the sald funds or trusts in accordance with the provisions
thereof as per the terms provided in the respactive trust deeds or other documents, if any. It
Is the aim and intent of the Scheme that all rights, duties, powers and obligations of the
Transferor Company in relation to such funds or trusts shall become those of the Transferee
Company. It is clarified thal the services of the staff, workmen and employees of the
Transferor Company who are eriployed wilh the Transferee Company will be treated as
having been continuous for the purpose of the said Fund or Funds. The Trustees including
the Board of Directors of the Transferor Company and the Transferes Company or through
any committee / person duly authorized by the Board of Direclors in this regard shall be
entilled to adopt such course of action in this regard as may be advised, provided however,
that there shall be no discontinuation or break in the services of the employees of the
Transferor Company. :

VALIDITY OF EXISTING RESOLUTIONS, ETC,

Upon the coming into effect of the Scheme and with effect from the Appointed Dale, the
resolutions of the Transferor Company as are considered necessary by the Board of Direclors
of Transferee Company which are validiy subsisting be considered as resolulions of
Transferee Company. If any such resolutions have any monetary limits approved subject to
the provisions of the 1956/ 2013 Acl, as may be applicable or of any other applicable statutory
provisions, then the said limils, as are considered necessary by the Board of Direclors of
Transferee Company, shall be added fo the limits, if any, under the like resolutions passed by

3 Iransl’crc:e Company. i

20,
20.1.

20.2.

21,

21.1.

DISSOLUTION OF TRANSFERCOR COMPANY

Upon this Scheme becoming effective, the Transferor Company shall be dissclved without
being wound up and without any further act by the parties to this Scheme.

On and with effect from the Effeclive Date, the name of the Transferor Company shall be
strucik off from the records of the appropriate Regisirar of Companies. The Transferes
Company shall make necessary filings in this regard.

APPLICATION TO HIGH COURT(S) -

The Transferee Company and the Transferor Company shall, with all reasonable dispatch,
make and file all applicalions/ petitions to the High Courl{s) where the registered offices of
both the companies are situated, for sanction of this Scheme pursuant to Seclions 391 lo
394 and olher applicable provisions of the 1956 Act, and for dissolulion of the Transferor
Company without being wound up.

The Transferee Company shall be enlitled, pending the sanclion of the Scheme, to apply to
any Governmental Authorily, if required, under any law for such consents and approvals
which. the Transferee Company may require to own the Undertaking and to carry on the
business of the Transferor Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME
T

Subject to the approval of the High Court(s), the Transferor Company and the Transferes

Company through their respective Board of Directors or such other person or persens, as the

respeclive Board of Directors may authorize, including any committee or sub-commiltee
17



thereof, are hereby empowered and authorised fo assent from time fo time to any
modifications or amendments or conditfons or limitations which the High Courl(s) or any
other Government Authority may deem [it to impose and to seltle all doubts or difficullies that
may arise for carrying out the Scheme and to do and execute all acls, deeds, matlers and
things as may be necessary for pulling the Scheme Into effect. The power of the Board of
Directors of the Transferor Company and the Transferee Company shall be subject to the
final approval of the High Courl(s).

22, CONDITIONALITY OF THE SGHEMIE
22.4. This Scheme Is and shall be condilional upon and subject to:

22.1.1. Approval of the Scheme by the requisite majority of each class of the respeclive members of
the Transferor Company and the Transferee Company as may be directed by the High Court
of Judicalure at Hyderabad for the state of Telangana and Andhra Pradesh and the High
Court of Judicalure at Bambay respeclively,

22.1.2. Sanclions and orders under the provisions of Section 391 lo 394 of the 1956 Act being
abtained by the Transferor Company and the Transferee Company from the High Court of
Judicature al Hyderabad for the state of Telangana and Andhra Pradesh and the High Court
of Judicature at Bombay respeclively;

22.1.3, All other sanclions and approvals as may be raquired by law in respect of this Scheme Eeing

obtained.- -

+ OR!
-r-'a-—l‘l
23. EFFECT OF MNON-RECEIPT OF APPROVALS AND MATTERS RELATI _ o
- REVOCATION AMD WITHDRAWAL OF THE EGHEME ti‘@f(

f,

23.1. In the eveni of any of the sald approvals or conditions referred to in Clause 22 o
being obtained and/ or complied with andfor safisfied andfor the Scheme not o
sanclioned by the High Courl(s) andlor order or orders not being passed as aforesa O

June 30, 2016 or such other dale as may be mulually agreed vpon by the respeciive Board~—...—
of Directors of the Transferor Company and the Transferee Company (who are hereby
empowered and authorized to agree to and extend the aforesald period from time to time
without any limitations In exercise of their powers through and by their respeclive
delegate(s)), this Scheme shall stand revoked, cancelled and be of no effecl. The Transferor
Company and the Transferee Company shall, in such event, inter se bear and pay their
respeclive costs, charges, expenses in connection with the Scheme.

23.2, In the event of revocation under sub-clause 23.1, no rights and liabilities whalsoever shall
accrue to or be incurred infer se to the Transferor Company and the Transferee Company or
their respective shareholders or creditors or emptuyees or any olher person save and except
In respect of any act or deed done prior therelo as is contemplaled hereunder or as to any
right, liabllity or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as Is specifically provided in the Scheme or in
actordance with the applicable law and in such case, each company shall bear its own cosls e
unless otherwise mutually agreed,

'23.3. The Board of Directors of the Transferor Company and the Transferee Company shall be
entified to withdraw this Scheme prior fo the Effeclive Date.

23.4. The Board of Direclors of the Transferor Company and the Transferee Company shall be
enlitled to revoke, cancel and declare the Scheme of no effect if they are of the view thal the
coming Info effect of the Scheme with effect from the Appointed Dale could have adverse

18



23.5,

24.

implications on the combined entity post-amalgamation.

If any part of this Scheme hereof is invalid, ruled.illegal by any High Court of competent
jurisdiction, or unenforceable under present or future laws, then it Is the intention of the
Transferor Company and the Transferee Company that such part shall be severable from the
remainder of the Scheme. Further, if the deletion of such part of this Schame may cause this
Scheme o become malerially adverse to the Transferor Company and for the Transferes
Company, then In such case the Transferor Company and for the Transferee Company shall
attempt to bring about a modification in the Schéme, as will best preserve for the Transferor
Company and the Transferee Company the benefils and obligations of the Scheme,
including but not limited to such part,

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses including stamp duly
and registration fee of any deed, document, instrument or High Courls' orders including this
Scheme or in relation o or in connection with negotiations leading up lo the Scheme and of
carrying out and implementing the terms and provisions of this Scheme and incidenlal to the
completion of arrangement in pursuance of this Scheme shall be borne by the Transferee
Company, ;

W
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- HIGH GOURT OF JUDICATURE AT HYDERABAD
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IN THE MATTER orf ggﬁﬂons 301 TO304 .
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IN THE MATTER QF scﬁ;ﬁae OF AMALGAMATION
BETWEEN GMC LIMITED AND TATA CONSULTANCY SERVICES LIMITED
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IN THE MAﬁEag GMC LIMITED

CMC Lirniled,
A company incorporaled under the L

" Companies Act, 1958, having ils registered .
office at CMC Cenlre, Old Mumbal Highway,
Gachibowli, Iyderabad - 500 032, represented
by lts Company Secretary, Mr. Vivek Agarwal

..... Pel:i!]nner Cnrr‘i’i::any!'l'fansfernr Company.

_ Pelllion under 83::[}01'1.; 391 fo 394 ‘and other Applicable

Provisions of the Cmmpamas ‘Act; 1958 read with Rule 79 of the Companies
[C&;:-:t} Rutes, 1959, praying that ihis Hon'bla Court may bae pleased 1o order
that The Scheme of Amalgamalion between CMG Limited (Petilioner/Transferor
Company) and Tata Consiitancy Services Limited (Transferee’ Company) and -
- thei respective shareholdoers and credilors be sanclioned by the Hon'bie Court

50 35 lo bz hindhg nn all shamtmldeﬁ‘ and creditors m‘ih& Petltianerﬂ ransfr::mr
Campany. . .

- =

Thm Petitmn c-::rnmg an fcr orders upon rnading the mepany Pahtmn ar:d
. 'thu ar’f’rdam daled 16—03-2(115 filed by Sri V‘vek Agarwal Company Sematar)r of
Eha Petitiunnr Campany ln ﬂuppurt of iha Pefilion and upon heaﬁng the
. afgmmrits ai Sn 5 Rawi, Sﬁnlor Cﬂunrsei tm'Sri Chﬁ.:shyam Kiran, Mvocate
for the F‘elitiﬂner and S BAppa Rat} for Sn BNara}.rana Reddy, Assrstaﬁt
-_Suhc‘.llc:-r Genaral ahd Sn rJ': Aritt Kumar Gnmsal rar Official L}qquator
; appearmg Ih th;s matter '

7 ,Tha'cauq_m_aaa the rua-scia_rsng_f_:_r}der':. _
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This Company Petition is Bled by M/s.CMC )imited-
Transferor Company under- Sectivns 391 ta 394 of the

Compalﬁes A.ct; idﬂfrﬁ, for a:;ilﬁtiun of the f',-'mpos;:d'ﬁchcme of

v -

i:s'am;ﬂgﬂmﬁ :iEm with M/ iﬁ..-l‘{{[ﬂ Cont:ulhfnc-}" Services Limitf:r.; -
T l'anferte Compan ¥

The pcunnnrr pleadcd that it \:um mcoiporated on
26.12.1975, m‘ighmliy, in the name ﬂf ”Cﬂmgutﬂi' Maincenance
Corporation Private  Limited™  cha subsequently, on
27.08.1984, i m;mE was changed o “CMC Lunited™; that s
regisreced office s éituau‘:d at CMC Center, {]!d‘?'-]\.'il'l'ﬂ]ﬂi.
I:liglw.-*ft}', Gachibowli, Hid&rﬁhm Telangana: thac irs main
_abjeces ave :c}‘p!m'r,_ cﬁordinmr‘_- implement the naciomal elforr
trm .;mﬁpmcr_ tepair and maintenance, and 1o 'L‘:?u.’r}' e

maintgnance of rotal. online and offline systems | including.

ﬁe;i‘ipheralﬁ" ) cumput&r's}'smns Hc'.,; that irs aurhorized shure

cnp:ra;l as on 31 ‘\{atch, 201!4 is Rs.35 Cmrﬂ rhwdcci into 3.3
_- t'..mh: tqml} ‘Sharﬂ. {:-f Rs lﬂf - m-::h diar s lwuﬂ'd ~l.'|u=u:‘r'hu.l
_and pmd 'Lip share capltal is- }ls 305 ere-‘ dmdcd..nm 5.0%
C‘mrr: cqm:}« '%hatet ol R'; H)f— cﬁch

3 ‘Tht pr:_ritiluncr fufthcr -plé_ﬂdgcj ‘that as iwself and the

s ranﬁfm:ﬁ Cnml:mm ‘age engaged in  the simdar natise of-



(Zé:mpnu}‘.- witly mtio-r_miizeci .'s_rrucmrc\-_ greater  integration,
Hinancial strength _.‘““-1 flexibility rs:idj-ng in ﬂchit:\'i‘a;g economices
113["5'@.1;::1 ﬁﬁttrch;g Lenetiits, w:-ndcr xra Lion;t].izntim? ol _:_md char
“the intevests « of a:"t__*-‘_ ‘fi!‘:u‘tf‘i(iiﬂtts or .crcdimrs of either
Companies will not be prejndiced as a result of sanction of the -
preoposed scheine of amalgamadion.
Tlhe pedtioner averred thae, baving regard to the benefits
of the. proposed  schemwe of amalgamadion, ks Board of
.]'}i;'::'r;;urs pide tesoludon, dared  16-1L2011, approved the
pﬁ:p:;sud ::;:htmr: of amalgarmaann and fixed the ‘::ppuin:cd
dat¢ ns {J.t-ﬂ-+201 5; and  dhat b}" similar resolution, dated
I(i..lﬂ_.f!D:l-fi-;- the Board p't'-Directoi'.s.‘of the Transferee Company .
has also 1;-3~pmved thr.: pmlmsed schcmé Dfan;ialqamauc n,
T]us Cuu:f b} ‘Osder, dntcd 27-01+ 21‘31:1 in Cnmpﬂm
' "!.I]i)!,!ﬁdlﬂlﬂﬂ No 34 052015 dxspenscd w1th the reqtmemcnt of

Im!dmg the mceung of 1:1'1«:. unsecm ed r:s:td' itors of the: appht..mf-'

: f.‘pmpmijc\' bt{_‘zefed‘: h'{}l;liﬁg"nf "tl‘it mécnﬁg' of thf; i.ﬂ.]l.!“’:f.
_sharcholders of the petitioner: Company and appoiated a Chair

Peon foi holding the siid mecting:
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13.03.2015, wherein it is smted that 51 members have atcendled
.l'_hl: meeting n person, 176 members have arended rhrough

prosy and the total nuinlsec-of ballots pofied waz 227, he

" Chair Person has I'urt.ht:r reported. thar the rusuit showed that
95.66% ‘of the shareholders holding '99_.3(“-. uf; shares hace
'\‘(11-:_3{_! i f;wm'u; él‘ li'!& pmpu;mi.

In pursuance of the nodce tsued by this Court. the
Regional Dirccror, Ministey of Corporate  Affairs, Sourh
Eastern. Region, Hyda;.mbﬂd, and_ the C)fficial .L.ic]uliclnm-r
atrached to this Court have submitted their respeclive teports.

In his report, dated 10-06-2015, the Regional Director has-
'f:ﬂtf_*'. objecdon, dated 23-D4-2015, fﬂl‘!"l'lr*l*i;.l-l'iitﬂ.l.':!‘d by. the

Assistant Commissioner of Income Tax. A perusal of the same

would  show rhat i was mndc on the ijf{m‘lﬁs_l‘..‘ rhar  the

ﬂllﬂlg'tlﬂaltd compqm‘ ie. EhL petifionet is maximg losses,

Ml‘.h.RM'{, iﬂanwd Stnior 'C{'iq_;;st:l_ ':1;1|14;*_}1i'iug Eor

f"n_ll'.(;h._!:'u'.il‘t}"rﬂ‘l‘i Kiran, leamed  Coundel for-the peninoner,
-.éulimi;_qu .t!i'at 'thc .snid obic«r:t-i_cm ‘has i:f:i.-r_t waised on e

*

whc is whﬂll} unmstmmble fm :hc Keason - thm :‘u. certified

|'

r_'oph:s of the bal n_lcr,aheers ﬁlcd bj‘ lhe pcttmm,r ﬁ.u 'I.IH: venrs



vnded 31-03-2013 ﬂ_ﬂd

201122013 and Rs.280 Croges during the year 2013-2014.

I have pevased the balancesheets and 1 find metit in the

above submission. The Jearned Counsel appearing for the

Regional Director has not disputed this face.  Theréfore, ns |

rightly pointed out by the fearned Senior Counsel, the ¢hjection

raised by the Tncome Tax Department has no legal basts,

Fxeept the said objection, no orher objections have been raised

by the Reghonal Oirecior with regacd - 1o the proposed
-,ﬂ'aml::_nn'l;ﬁiun. ‘Yhe Registrar of _{ff:mﬁqnivs. Fivderabad, has
_ teported g l:ﬁrh rhe penrioner- T ransieroy Company and he

I mosferee Compuny involved in the scheme of amalgamation
Care wepular in - Dling refuens aud thm_l-lm mspections  f

mvestigarions we pending against them! : -

In the ceporefiled h.y_'th_e: Qfﬁtiﬂ Liquidator, he has

~manly maised nwo objections g, - - L

(i) that the pediioner has ot filed proof of service on .
e unsecured creditorsas ditleced by t'-]-.is'f't;ui"'r' and.
.[u} :{uu - sx:lium- mwusaqlng l,mnsll:r of lrn-dmﬁi_ N

|1r-: rfn.;ru'-: h-.ld En T irfll'hﬁ,mr{ umi"nm m twuur .

n{" rh 1 r.mxﬁ: ree mhpmh m: d* ;.i mlu..'lrmn.

"I.‘i .l'Lg'II(.h the E,-'ILHT {}!:um.tmn tht pentmmr h.u- ulud chi:.

.“1.

hnr nFunwcwul r:u:r.hrr:-tﬁ uuml:-crmg I'[l'i'.} smr.l qlﬁq FTer.{ pmnf
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due to their addeesses.  The learned Sentor Counsgel submiteed

that he has not received any objections. from anv of the

unsecured Cl;‘cditoratlgﬂ F;r.

As regards '_t‘hc. second- al_:;itciil:m, LClﬁ}Jst 6.4 of the
Scheme E.m'l-sagcs. tljmist'nr.uf all' che immm-ﬂbiu-pmpcrtii:-s,
whether .i'rr:r:hc:'id or leasehold. o the _]'r;-'ui:l&fr:rr:i: Company with
cffect fenin che apg.‘lmimcd u‘.-larr:..

‘-1'he leapned Sentay C(auﬂ;sui :w'uh;nitred thar 20 [y, no
abjecrions hm;r: becn rrccil'red from nlnj: of the lessors of the
petdoner. He has Further submitied that the sransfer of assees
wil} :al‘g-e pleee in pursnance of the S;:Immc_ frem the appointed
c_{::u't. whif:-h .sllmﬂ-i:rt:' m?b'iec_t to the approval by this Court anc-i
that wansfer would noc mean thar any righ:s. of the lessors
under ~the lease ﬁg‘fcemént:-;' with the pendoner would be

* affected.

-

In the abseace of any objecdon raised by the lessors o
the transfer of leases so fax, it s not wecessary or this Courr 10

examine the covenants under the_.,'!cnsﬂ:-iigrfémcﬂria with - the
pelitioner, - Howedde., were approval of: thit schete  of

amalgamation shall not be undezsiood as this Coure uphalding,

- dhe legality-or -othényise _C:tﬂ_"t[:.tle;.Ii'i,tl‘isftr.ﬂ[ﬁ':“ﬂ_.“:ﬁf and the lessors



against the rransferee Company.

The learned Senior Counsel has submitted that, as

nreleted by this Coury, he has carried out advertisemene in owo
daily newspapers sz, the Hindu (English) and Andhra’ Jvorhi

(Telugu) of Hyderabad edidons having circuladon in the Stare
‘of "rr.-langam rpg:cfding" the approval of the proposed schemc of

amalgamation and that he bhas nar reccived any claims or

objections in cesponse theyero,

At the bhearing, leamed Counsel for the Official
|aguidator t"..:':l'{.‘d thar the r;m objections raj_s:::c]‘-i',-_\' the OTheial
Fiquidator h:wingi been claritied, the (Ill'fﬁcinl Liquidator has.no

“objection for sancsion of Iti‘m_ ‘};L‘t;ﬁ(‘.l.‘:s‘i‘.\!' scheme “of-

amalgamation as the affaics of the peddoner Transterns

Company are not conducted in # manner prijudicial o the
intérests 6l its members or to the public tnterest. .- -

| Havi :-1g Igégﬁrd.,t_b _F]‘TEI ;é_quﬁliv; re-pc:rts 'OF the chmnﬂi
1?i;tcto 3 I;‘éml_x' Eastérn Rtgicm,‘-:itmstrvnfﬁorpﬁmtﬂ :{f fﬁlt"-‘- |
H@-‘{a;b;nd asid. the .-f(),r_ﬁgial --'Liq;i’i;dﬁ.r&;:' ;_;n'c;' as | o -
_Iﬁlbi;‘cfihn;z" claims -}:?_m‘c heen fé;:i:ivﬁd iti 'f)ﬁtﬁt{an;'_;idf t'he_pl?p;:r_

-publicirions, this Couee:is of-the opinion that: the proposed |
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" of :"lm‘ﬂg'u‘nrmm 18 in cnnfmmm‘ with the pmx SN
of cthe Acg and thac the same does not in ane manner 2 t'i’c-c: the

dntetests of any of the suke holders mcluding. the public, |

.'[:'Itng‘.‘.é., -the prc-p_usc_d -sr,-ljtmg _ﬂf-" ﬂlﬂi‘:]g:‘.!‘l‘iri{tiﬁﬁ iy
sanctioned wich effect from che appointed &nrc iy ':Iij A H.E{H:‘-.
The. petitioner- Transferor Company is ordered to be digsolved
without going through the process of windjn-g 111p._ The
Pﬂtil‘.-iﬂl'tt‘: shall cause a certified copy of this _order delivered,
within 30 days [rom che date of its receip, (o the Regisrrar of
Companics, | yderabad, and ke all other conscquesiial actions
m putsvance of the apprm*'al of the pru['m.:;{%t[ scheme of
amalgamation.

The Company Petition is, accordingly, allowed,

Sd/- V.RAMESH
JOINT REGISTRAR.

SECT'IQ@FHCEITI";_"L

; -
i. SriVivek Agarwal Cempany Segretary, CMC Limited, Regd, Dfﬁce &
. CMC Centre, Old Mumbai Highway, Gaclilbowll, Hydmzbad-ﬁtm DAz,
2. The Authorised Signatory, Mfs, Tala Censmtanc!,r Services Limited,
" 'Régd, Office at 9% Floor, Nirmal Bumm Nariman FoML Muabai- -
C AGD 024, Maharashira, -
3. The Gﬁldal Liquidatot, High Court of .Judmahxre at Hydemhaﬂ Office aI )
- 5-4-400, 1 Floor, Gagan Vihar, C-pp -G-andhl Bhavan. Nampaw. . ) ¥ T g B
"+ Hyderabad.’ N
A ng Reglstrar of Companies, 3.5-398, LC.PW, D Bu’ﬂdmgs Kendr’wd ,},m- ()ﬂ,-« ;
‘. Sadan, Suitan Bazar, Kusg l-illytéeﬂ:;aﬂ. R Mln!siw nf o _}
5. Tha Reglonal Direcior, South Eastein Region, 5"
Aﬁalraq%h'darabad Offica =1 I Flaor, 3-5-398, C,PW.I. Buﬂdlﬁgs,ﬂfPER!
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Kendriya Sadan, Sulian Bazar, Koti, Myderabad. . o Hyderabz
' 8. The Seclion Officer, 0.S. Section. High Gou of Jidicature atfigh {-'l‘:}“l":ht State ,ﬁﬂ
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HIGH COURT
DT: 2007-2015

OROER
C.P.NO.48 OF 2015

ALLOWING THE COMPANY PETITION.

&
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& af F
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HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND THE STATE OF AHE‘HRA PRAD
(ORDINARY ORIGINALIGIVIL JURISDICTION)

MONDAY, THE TWENTIETH DAY OF JULY
TWO THOUSAND AND FIFTEEN

PRESENT:
THE HON'BLE SR Jus"nf::E C.V.NAGARJUNA REDDY
mmmm PETITION No.49 OF 20

"IN THE MATTER OF THE COMPANIES AGT, 1956- ;1 OF 1956)
iN THE MATTER or:hggcmws 391 7O 394
OTHER APPLICABLE PHGVHS!O?I%DDF THE‘. GDMPAN}EE ACT, 1956
IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN CMC LIMITED AHD TATA CONSULTANCY SERVICES LIMIT ED
THEIR- REsPEcTﬁéDaHAREHOLnens
IN THE MATTEQTZ}[; CMC LIMITED

CMC Umfled,

A comgany incorporated under the

Companies Acl, 1956, having its regislercd
office at CMC Centre, Old Mumbal Highway,
Gachibowh, Hyderabad - 500 032, representad
by its Company Sdcretary, Mr. Vivek Agarwal

.. Petitloner Company/Transferor Company

Pelition undar Sections 391 fo 394 ‘and other Applicabls
Provisions of the Companles Acl, 1856 read with Rule 79 of the Companles-
{Court) Rufes, 1959, praying that this Hon'ble Gourd may be pleased to ordar
thal The Scheme of Amalgamalion bstween CMC Limited (Pelitlonorfransferor
Company) and Tala Consullancy Senvicos Limited (Transferee Company) and
thelr redpective shareholders and creditors ba sancliondd by the Hon'ble Court *
%4:: a5 to be binding on all shareholders and crcdzlars of the PatilionedT ransfﬂror

ornpany;

This Peﬁlion ‘coming on for orders upon reading tha Company Petition and .

-the affidavit dated 16-03-2015 filed by Sri Vivek Agarwal, Cﬂmpah}f Secretary of
_llm Pétitionér COI'I'IP-':II'I'fll‘I support of the Pelilon and upon hoarlng the
argumenits of S $.HHVi, Seln_mr Counsel for S Ch,Pushyam Kiran, Admc;at&
for the Petilioner and Sd B Appa Rao for S B,Narayana Reddy, Asslstani
Solicilor. Genoral ‘aad S M. ﬁmfl Kumar, I(.‘;.u:n'..inalr.d for Officlai Liquidator

' agpearlng mih!s matter : o o

- : '_rH_ls_ COURT DOTH ORDER -

1. That this colrf doth hereby sanclion the schome of amalgamation with
effect fram the appoliited dale i.e. 01-04-2015 and doth hereby declare
{ha same to be binding oh the-lransferor company end the iransferee.

) cmﬂmﬂfanﬁamwnsannmﬂhemiﬂ as Mm'P'i'Sdmnuuf '

- Armlgamaum :



EF S
iz ther property, rlghts and powers of the iyransfemg conipamy . be
‘Wransfered without funhier act or doued 1o the {ransferes company and -
accordingly he same shali pursuant lo Seclian 394(2) of the Gompanies
Aci, 1958, be lmnsfered to and vest In the transfarea company for ali
the estate and interest of the transferor company thereln but subjec!
- neverthelass to all charges now alfecling the same other than (here sel
out any changes by vinue of the compromise or srrangement are. to
caase to have effect); and
That ) the Jablities and duties of tha translensr company he fransferred
without further act or daed lo fhe transleree company and accordingly
the same shall, pursuant to Section 394{2) of Ihe Gompanlas Acl, 1856,
. be lrﬂnsfermd 1o and beccrna the Ilabzlmes of the trahsferés Gompany;
antl
- That afl pmcﬁedmgs now pending by or againsi the fransferar company |
be continued by or against Ihe transferes company; and
5, That the translerne company do withsol further application aifot to such
* mernhers of e transforor sampany ag have not given such nofice of
diszent as is re.quired by clause 11 of the scheime of amalgamation
herein tha shares in the transterce company 1© which thay are entitlcd
under the sald compromise of arrangement, and
&, That the Transferot Company and Transferea comparny do within 30
days afler the dale of this order cause 8 cortified copy of this order to be
delivered 1o the Registrar of Companies for registration; and onr such
serlified copy baing so delivered the kansferor company shall be
thesolved without goiag through the process of winding up and e
Registrar -of Companles shall place all documents relating 15 ke
\mnsferor company, atd Resglstered with him on the file kopt by i o
relation to the wransferes comoany and liss relating to lhe said-two
cormpanios shall be consolidaled aceordingly, and
7. Thol any person inlsiested shall be at liboerty to apply lo Ihe gourt in the
above matier for any directions thal may be necessary.

w

co

Sdi- V.RAMESH
JOINT REGISTRAR -

SECTIG'\FQDFFiCEﬁ_‘“‘HH

"1 &6 Vivek Agarwal, Gcsmpan:.r Seeratary, CMG Limited, Regd, Office at
CME Cefitre, Qld Mumbai Highway, Gachibowt, Hyderabad-500 032,

2. The Authorised Signalory, M/s, Tala Consultancy Servicas Limited,
Regd, Office al 5™ Floor, Mirmal Buliding, N.anman Poind, Mumbal-
400.02 1, Maharashtra. ’

- 3. The OfMclalLiquidatar, High Cour of Judicature at-Hyderabad, O#ice al

. -Baded00, FEUD{*Gagan Wiher, Qpp. ("andhrﬂhavan. Nampa]iy
Hyderabad .-

4, ‘Tha Reglstrar t:rf{}urnpamas 3~5 508, C.PW.D. Bu::dmgs Kendriya

' Sadan, Sullan Bazar, Kolf, Hyderbed:

5. The Regional Dirgelor, Soulh Eastam Region, Minlstry of Corporate
Affairs, Hyderabad, Gffice at il Floor, 3-5-398,.C.P.W.D, Eun!dmgs

. Kanditya Satlan, Sultan Bazar, Koli, H:.rdembad
6. ‘The Section Officer, D.8, Section, High Court of Judicatties o
I Hydatabad, for the Siate of Telangans and Lhe State of A F
"7. One CQ v Si Ch.Pushyam Kiran, Advocate (opuc),
8. One GO o 8r B.Hardvana Reddy, Asslstanl Soflcltor Ganera! High

¢ .. Court'al Hyderabsd (opue] _ g/[
9. Tww G.D. copiash ; ' L

- ERINTERDENT

ggf yist Department

alyre al Hygerabad
_ nghﬁ ogrl ol ¢}F,§lchalpn%aM

iﬂ’ A r_.’ﬂu
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