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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

TATA CONSULTANCY SERVICES LIMITED 

I. The name of the Company is TATA CONSULTANCY SERVICES LIMITED. 

II. The Registered Office of the Company will be situated in the State of Maharashtra. 

III. 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. 

2. 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 III - A, 

III-B and III-C vide special resolution passed at the Extra-Ordinary General Meeting of 

the Company held on October 7, 2002. 



3. 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. 

4. 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. 

5. 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. 

6. 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. 

7. 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. 

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE 

MAIN OBJECTS: 

8. 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. 
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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. 

*9B.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 
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*12A To sell, mortgage, exchange, grant leases, licenses, easements and other rights in respect 

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. 

13. 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. 

14. 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. 

15. 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. 

16. 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. 

17. 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. 

18. 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 
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19. 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. 

20. 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. 

21. 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. 

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

same. 

23. 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. 

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

manner. 

25. To adopt such means of making known and advertising the business of the Company as 

may seem expedient. 

26. 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. 

27. 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. 

28. To carry on the business of undertaking and setting up project on turn key basis. 

29. 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. 
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30. 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. 

31. 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. 

C. OTHER OBJECTS: 

32. 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. 

33. To act as agents, representatives, surveyors, sub-insurance agents, franchisers, 

consultants, advisors, collaborators, in life and general insurance. 

34. 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. 

35. 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. 

36. To carry on the business of managing investments of pension funds or any 

superannuation schemes or any other funds of similar nature. 

37. 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. 
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38. 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. 

39. 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. 

40. 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. 

41. 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. 

42. * 

43. To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange, 

promissory notes and other negotiable or transferable instruments. 

44. To undertake, aid or promote research in economic, fiscal, commercial, financial, 

agricultural, medical industrial, mining, technical and scientific problems and matters. 

45. 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. 

46. 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. 

47. 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 
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48. 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. 

49. 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. 

50. 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. 

51. 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. 

52. 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. 

53. 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. 

54. 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. 

55. 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. 
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56. 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. 

57. 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. 

58. 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. 

59. 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. 

60. 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. 

61. 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. 

62. 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. 

63. 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. 

9 



64. 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. 

65. 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. 

66. 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. 

67. 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. 

68. 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. 

69. 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. 

70. 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. 
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71. 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. 

72. 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. 

73. 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). 

74. 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. 

75. 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. 

76. 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. 

77. 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 



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. 

IV. The liability of the Members is limited. 

V* 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. 

******* 

* 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 

and occupation of each 

Subscriber 

Number of 

Equity Shares 

taken by each 

Subscriber 

Signature of 

Subscriber 

Signature of Witness 

and his name, 

address, description 

and occupation 

1. Bhalchandra Sitaram Bhalerao 

s/o Sitaram V. Bhalerao 

402, Helen Haven 

132/133, St. Cyril Road 

Bandra (W) 

Bombay – 400050 

Occ:  Business Executive 

2.Pervaz Maneckshaw Poonawala 

8, Cama Building 

Cama Road 

Andheri (W) 

Bombay – 400058 

Occ:  Business Executive 

1 

(One) 

1 

(One) 

2 

(Two) 

Sd/-
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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 :-

(a) “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. 

(f) “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. 

Table “A” not to apply but 
Company to be governed 
by these Articles 

Interpretation 

The Act or the said Act 

These Articles 

Beneficial Owner 

The Company or this 
Company 

The Directors 

Depositories Act, 1996 

Depository 

The Board or Board of 
Directors 

The Chairman 
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The Managing Director 

The Office 

Capital 

Register 

The Registrar 

Dividend 

Month 

Seal 

In writing 

Plural Number 

Persons 

Gender 

Expression in the Act to 
bear same meaning in 
the Articles 

Marginal Notes 

Share Capital 
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 

Power to increase 
share capital 

(j) “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. 

(l) “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. 

(q) “Seal” means the Common Seal for the time being of the Company. 

(r) “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. 

(t) Words importing persons include corporations and firms as well as 
individuals. 

(u) Words importing masculine gender shall also include the feminine 
gender. 

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 Articles. 
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 
` 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 Redeemable 
Preference sanction of an ordinary resolution, be issued on the terms that they are, or at the Shares 

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 
This article The rights, privileges and conditions attached to the Redeemable Preference Shares of has been 

Re. 1/- (Rupee One only) each shall be as follows: inserted by a 
Special 

(i) The Redeemable Preference Shares shall confer on the holders thereof, the right Resolution 
passed on to a fixed cumulative preferential dividend on the capital for the time being paid- 17.03.2008. 

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. 

(ii)  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 Commission 
for placing or agreeing to subscribe  (whether absolutely or conditionally) for any shares, shares, 

debentures, or debenture stock of the Company or procuring or agreeing to procure debentures, 
etc. 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 ½%   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. 
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On what condition 
new shares may be 
issued 

How far new shares 
to rank with existing 
shares 

Reduction of capital 

Sub-division and 
consolidation of 
shares 

Buyback of shares 

Issue of Shares with 
differential voting 
rights 

Modification of 
rights 

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. 
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14. Subject to the provisions of these Articles, the shares shall be under the control Allotment of 
shares 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 Directors 
may allot and issue shares in the capital of the Company as payment or part payment for any shares as 

property sold or transferred, goods or machinery supplied, or for services rendered to fully paid 
the Company, either in or about the formation or promotion of the Company, or the up 

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 Installme 
nts of or issue price thereof shall be payable by installments, every such installment shall, shares to 

when due, be paid to the Company by the person who, for the time being, shall be the be duly 
registered holder of the shares or by his executor or administrator. paid 

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

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

19. (1)  Subject to the provisions of the Articles 19(1) & 19(2), every person whose 
Share name is entered as a member in the register shall, without payment, be entitled to a Certificates 

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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Limitation of time for 
issue of certificates 

Issue of new share 
certificate(s) in place of 
worn out, defaced, lost 
or destroyed 

Offers for sale of equity 
shares by Tata Sons 
Limited and its 
associates 

This Article has been 
inserted by a Special 
Resolution passed on 
5.5.2004 

Board of Directors to 
make calls 

Calls to carry interest 

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.  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. 

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. 
27. (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. 

Sums payable on 
allotment or at fixed 
date to be paid on due 
dates 

Voluntary advances 
of uncalled share 
capital 

Interest payable on calls 
in advance 

Calls to date from 
resolution 

Forfeiture of shares 

Liability to pay money 
owing at the time of 
forfeiture 

7 



Declaration of forfeiture 

Provisions regarding 
forfeiture to apply in the 
case of non-payment of 
sums payable at a fixed 
time 

Directors may accept 
surrender of shares 

Company’s lien on 
shares 

Enforcement of lien on 
sale of shares 

Application of proceeds 
of sales 

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. 

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

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

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

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

33. The proceeds of the sale shall be received by the Company and shall be 
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 
Article, 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 Inviting/accepting deposits 

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 Notice of General Meeting 

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 Business of meeting 

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 

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 General Meetings 

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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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. 
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67. An instrument appointing a proxy shall be in either of the forms in Form of Proxy 

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. A retiring 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) 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 
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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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CAPITALISATION 

Power to capitalize 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 -

(a) 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)      Any moneys, 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, 

(a) 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. 
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(5) The Board shall have full power :-
(a) 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. 

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

Individual responsibility of 
Directors 

Distribution of assets on 
winding up 
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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 
and occupation of each  

Subscriber 

Number of 
Equity Shares 
taken by each 

Subscriber 

Signature of 
Subscriber 

Signature of Witness 
and his name, 

address, description 
and occupation 

1. Bhalchandra Sitaram Bhalerao 
s/o Sitaram V. Bhalerao 
402, Helen Haven 
132/133, St. Cyril Road 
Bandra (W) 
Bombay – 400050 

Occ: Business Executive 

2.Pervaz Maneckshaw Poonawala 
8, Cama Building 
Cama Road 
Andheri (W) 
Bombay – 400058 

Occ:  Business Executive 

1 
(One) 

1 
(One) 

2 
(Two) 
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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 7th 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.” 

31 



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.’ ” 

34 



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.1/-
(Rupee One only) each and 100,00,00,000 (One Hundred Crores) Redeemable 
Preference Shares of Re.1/- (Rupee One only) each by the creation of 
100,00,00,000 (One Hundred Crores) Redeemable Preference 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 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 
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 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: 

‘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. 

(ii) 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.’” 
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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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PREAMBLE 

SCHEI\IE OF AMAl.GAMATION 

OF 

TATA INFOTECH LIMITED 

WlTH 

TATA CONSUl.TAACY SERVICl:S l.lMITED 

ANO 

'fHEIR RESPECTIVE: SHAREHOLDERS 

UN:>ER SECTIONS ~91 and 394 OF THE COMPANIES ACT, 1956 

:~'< ; ·~:n,i. Scheme of Anralgomatioo provides (or Ille emalgamafioo ol Tata lnfotech UmKed, a com~y 
\ , ~ '\ "-, foo:,(poratc<I under the p,O\islQ11$ of lh6 Companie, Aa.. 1956 ha>'lng 11s r~l6fed offio<: at 216A. 
'\~~ ·"·Manlsh Commercial Centre. Ot. Annie Besant Road. Wot1i. Mumbai, 400 030 ('Transferor 

-

! :·.1 ~Company") "1th Tata Consultancy ::;eM:cs Limle<!, a oompany lnOOq><X'al&d, unclef 111& provi.10/lS of 
, .: the. Companies Act. 19-56 havs,g Its regisle<'ed otr,oo at Bombay House. 24,- Homl Mody Slree~ 
} , Mumbai, 400 OC-d, ('Tnnsferoe Company'), p0rsuanl lo the relevant provisions ol lhe Componies 

Ad.1956 . 
. -

• 1. OEANITl!JllS 

In this Scheme, unlass repugnant to ot Inconsistent wllh 1ne. meaning or OO<llexl lltereof, lhG 
followlng _e)(Jlresslons shall !)ave Ille loi'awing_ meaning$: 

' . 
1.1. •Act' or 'the Act• means Ille Companies Ad. 1956, 0( any modlliealions or . re-

enactment lhoreo( from l!llle II> time; . • 

1.2. "Appolntod Dato' me2ns -April 1. 2005 « •uch othN t!~ta as m:ly be mutually aoreoo 
by lf)'I Board o( Dir~°" o( tho T~eror Company and the T~nsferee Company; 

1.3. ·effective Date· means !he last ol, the dates spedfied in aause 18 ?f this Scheme; 

1.4. ·Record Oat•· means mo ·date to be (&Xed by the Board of Oirecior,; or the Transleree 
Company for Ille po,pose of Issue of Equity Shares of lhe T ransfcree Company to !he 
shacehs>lders or the Transferor Company In tem,s ol Chis Schem&; 

1 .S. •scheme' or "the Seheme' er •this Scheme• means 11-.b ~e or AmalgamaUon in 
its presesit IO<l'n or with any modiflcatton(s) made undcr <;lauoe ·1,7 of O,.ls Scheme or .-
"-"Y modifieollon& approV9<! or directed by U,e High Court of Jud,c:iwre at Somb•y; 

'Transferee Company' me= Tata Coruu!tancy Service$ Limned, a company 
ino:xporate<I under the Companl"" Ad., 1956 and having its Registete<J Office at 
Bombay House, 24. Homl Mody Slteot Mumbai. 400 001 ,, lndia; 
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. . 
1,7. "'l'<aosfe(o< C04ttp.a.ny'" me.,ns Ta(,1 1nfotech limited. a company 1nco<po,rated under tho 

Companies Act 1956 havin9 its fegisleted ol6oo at 216A, Manlsh Commercial Cenlte, 
Or. Ar.olo' Besant Road. Worli. Mumbai, 400 030, India. 

2. NATURE OF BUSINESS 

2.1. Hab,1ro· of SusinH!. of Tt_"an.sJetof Company 

Tran$!ero< Company is, inter ooa, •llll•OOO In Ille business of infocmatlon techno(ogy sesvkes . 
p,oeidu,g systems Integral½"', m:"'uractunng and educalion ~s. 

2.2. Nature of 8u5foess of Tran.sfer•e O::,mp~ny 

The Transferee· Company Is. /nlor a/la, engaged In the business ol lnlo:matioo techn01Qgy 
services and rnrormallon leehnolog)'enabfed se,vices. 

3. CAPrT./11. STRUCTURE 

3.1, • As on March 31, 2005, fhe share capital of Iha Trans(e,orCompany is asunder. . .. 

Au1f1onwd Capital 
EJ?ulty ShiJlos 

Particulars 

1,90,00,000 equity shares of lb. 10/, eaa:i. 

1,sue<l, Subscribed a-04 Paid-up Capital 
EJ?uity ShatM . 
1 ,a3,ll0;8&1 equ~y Sllares ot fl$. 101- eacl\ fully pald-<Jp, looude> 
1,52,54,880 shares Issued as Mly paid up bonus sh3tes by 
~pitaflzalion of reserves.. 

18,38,08,000 

3.2. As on Marc:h 31, 2005, fhe sha,o capcial·o(o,o Transfereo Company Is as under. 

Au1horl,ed Cap!lal 
Squity Shares 

Partteutars 

C-0,00,00,000 equity shates of Re. 1/-ea~ 

(ssued Subscribed anq Palg;\Jp C,-,pll•I 
Equity Share$ 
48,01, 14,809 equity shares o( He. 1/- each. fully paid-up 

P>gG 2 ol 11 

Amount 
(In Rupees.) 

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

48,01 14 809 

43,01,14,809 



, 
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4. 8ACKGROUND A/1O RATIONALE FOR THE SCHEME 

4.1. The ~ound and ci(o.m,stances which justify the slli~ Amalgamation ace, ini.ar-.t!ia, 
as (allows:• 

4.1.1 The Tra<\S/O(or Company and lhe Transleree C<,mpany are companies ,..;th!n the same 
g<Ollp or companies ('Group"). A consolidation ol the Transferor Company af)d 11,e 
Transferee Company by way of ama!gamation ~ lhere/ore lead to a more efficient 
ul~lzalion ol capl\al and create a slrOnger base I« Mure growth ol Uie amalgamated 

4.1.2 

entity. • 

The infocmalion lechnology induslty Is maturing and !he offshore outsourcing 
phenomenon is now entering Iha next phase o( evolution with consolidallon ,oqulled al 
both en<fs Le. the cusl<>tne, as well as the vendor. Over lime. alent re1alioc\$tdps wi:h 
parlnC1$/ vendor• have evolved fr.om one-<lff. project based conlracls lrrvoMng low-end 
aetiYIUes to looger 1cm, engagamenls lnlfO!ving mulllple and more complex tasks and at 
llmcs requlmg sigol[k:ant investments by the veodoc. Clients are consolidating their 
cutSOUlcing demands. proferring to $lllil thel,- outsOU<cing needs between two to three 
key large vendoo; Iha! have the req<llred scale and Iha deplh of sklls to meet aU their 
complex OU1$oun:lng re(!ulrements. Tho supply sloo of Iha lnduslry w,11 Involve the 
t,ostnnJng o( consdlch•tion a$ vo~• <>no>96 t,, ""'l!ilnng ,_ llldll •els. and or 
slfe.'1l)(he<ling the existing scale of Ol)e<ations. It Is exp<IC(ed th.>t wilh the combination 
ol tlJe l<nowle<!ge and e.xpertlse, employee ski! base and customJll ha.so o( both !fie 
o~alior\$. lhe amalgama\od e,,tity will bo a~ .to moro ol!ecllvely ad<!tess the 
requtremont,; oC ..._.1omen1 wurluw..i.:. Tl"' "31\1 am.,gornat!on Wl>Yld the<efore be io 
the advantage o( both tho Transle.ro< Company and the T~eree Company. 

4.1.3 Toa pr~ aroalgamation, In addiUon to offering a stron9 finanoal &lf\Jelure to aa 
aeditocs Including the cre<fitor. cf the Transferor. Company, would lead lo greater 
ooheoivenos• In gaining mar1<et share, lnaeased -~ and cuSlomer recognition. a 

. more elflCie.1! Ldizallon of ,resources rutiUing In cost and.operationaf ell\c:letlcie$, and 
ctoo.to q G~ bo.co•f«.Cho-fuwr,-, gro'Mh of t!'lO ania:g2mal•d 4ffltity which Ml be 
beneflclal for a!l lLs stakeholders. 

6. AMAI.GMIATIOH Of COMPANIES 

5.1. Upon the coming lnlo effect of this Sclleme end wit!i effe<:t from tho AP!,ok,ted Data. 
the Transferor Comc>any shall stand amalgamated ...;u, tho Transfe,ee Company. as 
P<OVided .ln•lh<> S<:heme, and. pursuant to tho provisions of ~ecllons 391 and 394 and 
.other applicable pr"'1slons o( the Act. all the asstls and debts; ou<stafldingo, credits, 
nabllioes. duties and obr.gaUoos v.ilats~er oon=fl19 1M Transferor Company as on 
tho AppOmted Dote aholl, ocoordiogfy. ,ctond trMafittr'Od to and vo;;!K fn :Jnd/or bo 
deemed to be and stand transferred to and vested In the Transferee Company, as 
under. Without prejudlc,, to the ge,teralfty o( lhe a/Jov~ all b<?nofils including under 
Income lax-. exdse. sales tax (induding defennent of sates tax), benef~s·ro, and uode: 
STPi regislraU..-.s ell: •• to whlcll me t ,ansrcro, Company are enlllled to 1n terms ot Ille 
various statutes aM/o, S<:hemes cf -lhe Union and · Stale Governments. shal be 
avaiab!e to and vostin the T,arosfere& Company. • • 

S.1.1 In ,osp«! or such ol lho assels or the T,ansfe,or Company as arc movable in natute or 
are olherwtse capable of tr.lnsfer by manual detive,y. they shaA be physica~y handed 
over by mMual delivery o, endorsement and defive<y; t/:e same may be so lranslerred 
by the Tn1Mlero1 Company. without {equlring,any deed or Instrument of conveyance f()( 
the same and shall become the property ol the Tral'ISletee CQ/11pany to the ef\d and 
intent Iha\ the OWl)e<ship and P<Ol>e,iy therein passes to the Tm,sleree Company on 
wch haf\dlng over in pursu'°""" a< the provisions o/ Section 394 of U-.e AcL 
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5.1.2 In respect cl such or the •ssets bdongiog to the Transferor Company other lhan lho,:e 
re!ene<J to .in •ub-clause 5.1 .1 above, the same shaU, without any fvtlhe<- aci. 
instrument or deed, be transferred lo and ,land vested in and / o< be deemed lo be 
trans/erred lo and stand vested in the Transferee Company pursuant lo the pro-.,i$lons 
.ol Secti9n 39-4 or the A.r:J.. • 

S.1.3 • In relaUon lo the assets belonging to lhe Transferor Company, w!\lch require scpa,ale 
documents of transfer, the parties will e<e<Ute lhe necessary documents. ~sand w!\en 
required. 

5.1.4 The transfer and vesting or all the assets of the Transferor Company, as aforesaid, 
shall be subject lo lhe existing charges, mortgage, and encumbrances, W any, ove, or 
In respect ol any of lhe assets or any part thereof, provided however lhal such charges, 
morlgages and/or encumbrances shall be confined only to the relative assets of the 
Transferor Company or pa,t thereof on or- over which they are subsisting on lransler to 
and vesliog of such assels in .tlie Transferee Company and no such charges, 
mortgages, and/or encumbrances shall be enl,rged or extend over or apply lo any 
ol.het assel(s) of the Transferee Company. At,y reference In any security documents or 
orrangomenb: (lo INhleh the Trani:foror ComP""Y ls a pa,rty) In any assels o( lhe 
Transferor Company shall be so construod lo tt,e· end and Intent that such securily shaU 
not e<tend, nor be deemed to eictend; lo airy ci( the other essel(s) of the Transferee 
Company and the Transferee Comparry shal not be obligod to a-eate any further or 
~IUOn"' weutlly. • • 

5.1.S 

5.2. 

.In respect of.the debts, liabilities, duUes and obligations of the Transferor Company, ff Is 
h!l(eby ciamied that it s!laR not be neoessa,y lo obtain the consent ol any tlurd party or. • 
other person w!\o Is a party lo any contra<;( or arrangement by virtue of which such· 
debls, Habilities, duties and obligations ha"" arisen. 

Fot the romov-:af of doubt, k k cfarifiod that to tho oxtienl that thore :ire lnto.·-compc\ny 
loans. deposits, obllgations, balances or~ P11tstandings. as be'-n the Transferor 
Company and the Trans{enie Company, the oollgations in '!"pea thereof shall come to 
an end •and thee& shall be ·no Rabaify In !hat l>ehaf and ~ding effect stiall be 
given Ill me bOof<s or aocount and reco,as at Ille Transreree coinpany for the redw.1<J<1 
ol ;U<:h assets or liabilities 3$ the case may be and !here wou1d be no aocrual of 
Interest or any other chatges In respect or such lnter-oompany loans, deposits or 
balances. with effect from the Appointed Date. 

6. LEGAL PROCEEDINGS 

6.1 . If cny 3uit3, eePon3 o.nd,proccodi~ .oi 'M\Otaoovct (\QbJf'O (horelnaJto, iororred to ~ 
the. "Proceed1ngs1 ,by or against the Transferor Comp_any are pending on the Effective 
Date, lhe same shall not abate Q( be disocinllnued nor !le. In· any way prejudldally 
affected by rea"°" of lhe amalgamation of the Transferor Company wkh the Transferee 
(;ompany .or anything ·contained In tM Scheme, tlUt the Procee<ltngs may be conunued 
and· enlQrced by or against the Transferee Company as el!ectually end In the same 
manne, and t9 the same extent as the same 1NOuld or might have continued and 
enfor-oed O'/. or aoalnst !he Transferor Company. in the absen<:e al the Sch<!me. 

7. CONTRA<:TS ANO DEEDS 

7.1. A.ti COntravts, dced3-, bondi, egtccmcnb, errengcmenb, loocnUvq,~. lk:»nceG, 
engagements reglWaUons ·findudlng STPI registrations) and other inslrumenls or 

. whatsoever n~llJ(e to which the Transferor Company are parties ex to the benefit of 
which the Transferor Company lnay be eligible, and whicll have not lapsed and are 
subsisting on the Effedive Date, shall remain In full force and effect against or in favour 
or the Trans(eree Company as the case may 'be, and may be enforced by o,r against the 
Transferee Company as fully and effectually as if. instead o( the Transferor Company, 
the Trahsfecee Company had ~en a party or beneficiary thereto. 
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7.2. The Transferee Company shaU, if and to lh6 extent requi!ed by law. enter Into and/or 
Issue andlor execute dee<ls. v..ttlngs or comrmatioos. to gl_ve formal effect lo lhe 
p,ovisions o/ this Clause and to the extent that the Transleror Company is required 
prio, 10 the E11ective Date to join in such deeds. witings Of conf,malions, the 
Transleree Company shan be enliUed to ad f0< and on behalf or and in lhe name o( the 
T ransre,0< Company._ • 

8. ·SAVING OF CONCLUDED TRANSACTIONS 

8.1. The transrer or the assets and llab~ities o/ lhe TransfOfO< Company under .Clause 5 
above, the ccooooance of Proceedings under Clause 6 above and lhe effectiveness or 
contrac:1s and deeds under Clause 7 above, shaa nol affeet any lransaclion or 
Proceedings already oonduded by the Transfer0< Compony on o, ber0<e lhe Effeetive 
Dale. to tt"I end and Intent that lhe Transferee Company accepts and adopts al ads. 
deeds and things done Md executed by lhe Transferor Company in rospecl lhoreto, as 
if <lone al)d executed on l s behalf. 

9. El,IPLOYEES 

9.1 . 

9.2. 

9.3. 

All the .~mployees or lhe Transferor Company in service on the Effective Date shal, on 
and from the Blectlve Dale, become lhe employees or the Transferee Company. Alt 
employee,, of the Transferor Company tn s""(lce on the E/feetive Dale lo ,mom 
provisions of tndus"13I L>ISpules Aa. ,1947 apply, shall, on and rrom the Errect;,e Date, 
beoorne 'the employees of the Transferee Company on lhe ,terms and conditions nol 
less.lavoutable_than those on whlch they_.. ~don the Effective Date. 

On and from the, BrectNe Date, the. service$ of the employee~ ol lhe Transferor 
Company wil( be lrealed as having been continuous, w!th«rt any bceak, discontinuance 
or inlem,pllon, fo, the.purpose ol membership and the application of lhe rules or bye­

•law:s of the said F~a~ (a3 defined he;eln b~OW"). 
' . 

Wth regard to p,ovldenl fund and gratuny fund or any other special iunds « sdlemes 
?eated or existlog for the beneft of sud> -employees (hereinafter referred to as !he 
said Funds1 of the Transferor Company, upon the Scheme becoming el!ecuve, Ille 

Transferee CO<npaoy shall staoo substituted fo, 11)8 Transferor Company for an 
pwposes whalSoever relating to the admlnl$lration or operaUon of such scfl!!mes or 
fundc In rolaUon to tho obUgations co m•kA nnnlri>utlons lo the said· funds In 
aooordanc:e wilh the p,<MSions of such cchemes ix funds In the respective Trust Deeds 
or othet documeols. It Is the aim and Intent of lhe Scheme Iha! al the rights, .dl.Cies, 
PQWCrs and:obllgaUons of the Transfer<!( Company In relation to s~ -schemes or funds 

:shal become 1ho$e o( UMt Tran:sf«ee Company. In the Cvent thcd tho Tru:iteec 3l'O . 

consfiluled as ~ of any. seoxttle$, lrust funds or trust monies, In relation to any 
provident fund lrus~ grawlly·tnist or superaMualion trust of the Transrer0< Company. 
SUCil ,fundS' shal bo transfe,red by such lrusloes of lhe. lrusls • or the Transleror 
Company, to separate !rusts and the lruslees o! the Transfer.ee Company If set up for 
clhe, same purpose and object and shal be deetned lo be a transfer of !nJSl. pr09erty 
from ooe sof o( lruslees Jo another sel of trustees In acc«dance v.ith lhe provisiolls of 
tho rolovani fabcur laws! ' lndian ·Tru•ts Acc. 1882, ·1he Income Tax Ad. 1961' and 
relevant stamp leglslalions, as applleable. In such a case,,apj)(opriale deeds ol trusts 

. end/o, 'docoo,enls for lransfe< of trust properties shalf be execuled upon the sancilon ol 
lhe Sd)eme In accordance w!lh lhe terms hereol by the 1/ustees or sucMrus.ls In favour 
ot the Cf\Jsts Of d'l8 Transreree Company so as lo wntinue the benefit3 ot the 
employees. For this putpose, the lrusls created by the Transferor Company shall be 
transfene<S and/or conlirued by the Transferee Company. If pe,mitted by law, failng 
which the Transferee Company •hall. establish simffar fl\lsls ensuring that lh<te Is 
oonUnuijy In this regard. The T rus!eeS,. including the les~ve Board ol Dkectors of 
lhe Transferor CO<npany and lhe Transferee Company, shall be entitled lo adopt such 
eou,se ot action in this regard, as may be advt:sed, provided howevec lhat there .shal be 
no disconunualion or breakage In lhe servk:e ol the employees or the Transferor 
CO<npany. NOMithstanding the above the Board or Directors or the Transferee 
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Company Hit doems fol and subje<:t lo \;j)pllcable 1aw·:s11au be entitled lo retain ~eparate 
trust within the Transferee Company for the e~twhlle fund bf the Transfero< Company. 

10. CONOUCT OF BUSINESS TILL EFFECTIVE DATE 

• Wilh effect rrom the Appointed Date end up{o and iOCRJ<f,ng the .Effecwe·Date: 

10. 1. The·Transfetor Company shall be d-to have· been canying or. a(ld shall <:arry·ori 
11s business and activities and :shan be deemoo lo have held and stood possessed of 
and sllaJI hold and stand posse$$e<I of all of the res~ assets of the Transfer« 
Company for and on account of, and In-trust t«, the Transferee Company: Tho 
Transferor Company hereby undertake to hold the said assets with utmost prudence 
uhll the Effective Date.. • • 

10.2. The Transfero< Company shall carry on 1h..- reS9"ciive busloessos and activities with 
.reasonable daogence. busln(!SS prudence and shall not (wllhout the prior '!'ritten consent 
ol the Transferee Company) alienate, charge, m~ge. encumber o< otherwise !'<'al· 
wkh Ct dispose of the u~ertaklng ot any i,art thereof (except In the ordinary course .ol 
bu, ...... ). • 

10.3. All the profits o< income, ta,ses (Including advanoe tax and tax dedu<:tecl at sou~) ot 

any costs, charges, expenditure accruing to .tlie•Transferor Company or expenditll"8 or 
to&Se$ adslng or lncutred ot sufferoo by the Transtero< Company &1\311 tor all pu!pOSe 
~ treated and bo deemed to be end aocrue as the profits, taxes, Incomes, costs, . 
charges, expen<fotu.-e or losses ol the Transferee Company, as the case 111ay be. • . . ·. 

10.4. On.and all..- Jhe Appointed oate1md unti 11,e· Effective.Date, the Transferor Company tJ 
. shall not. wiU\oUl the ptjor written approval of the ·Booo:l cf Directors ol lhe if ransleree •. ,l: . \lf 

Company: • . . . . •. . : .I~ d 
10.4.1. except!"' contemplated under the Scheme, Issue o, allot any further securttl~. either . . •.\ .. ,'-. 

by way of rights or bof]us or o.lherwlse; or • 11: ~ 

• Oo -10.4.2. Ulilize, subject to Clause 11.1 below, the profits, if any;for any purpose lnci¥1~ ot , "11 
d«:lari/19 0t paying anydMdend. 

11. DMOENDS 

11.1. The Transferor Company·and lh"a Transferee Company shaB be entitled lo declare and" 
pay dividends, whelhe< lntenni C< final, to their respective shareholders in respecl d the 
accciunung pe,10d p,lo(to 1he Elle<:IIVe Date: n-, dlvW<,cld, if any, enall be deelon:d by 
the Transferor Company only wllh lhe p,1C< wiitten consenl or the BMrd of O~eclors ol 
lhe Transferee Company, as mentioned lo Oaua~ 10.42 above. NoMithstanding the 
above, !he Transferor Company shall t,., ·entittoo lo declare Fonal OMdend. wlihoul 
C0<1sent of the Board of the Transferee Company, for the financfal year ended Marcil 
31, 2005, as already propo_$Cd by the B"oanl '1lho Transferor Company. • 

11.2. Subjoet to tho P,ovi.:;ione of Che $chqmo, the profit,: of tho Tl"Qns<erOI" Cotnri:sny. fot lhe 

pefiod beginning from the Appointed Dale, shall belong lo and be the profits ol the 
-Transferee Company and will be .avaaable 10 Ille Transferee Company lor being 
disposed ol in any"manner as it thinks fit. 

11.3. II ·;, darified lhal Ille aforesaid provisions In respect of declaration ol dividends are 
enabling provisions only and shall not be deemed to confer any righl on any member of 
the Transfer« Company and/or lhe Transferee Company lo demand or claim any 
dividends which. subjecl to the provisions of the said Ac!, shan be cnt~ely al lhe 
d<screlion of lhe Board or Dire<:!= or the Transferee Company, subject to ;uch 
app<oval of the shareholders. 8$ may be required. 
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12. AMENDMENT TO MEMORANDUM AND. ARTICLES OF ASSOCIATION OF THE 
TRANSFEREEC0MP'.AHY 

12.t. Upon comir19 into effect of the Scheme. the folowing Oause N~. 9A shall be lnsetled 
in the Ancijtary Objects Oause of the Memorandum ol Association ol the Transftrec 
C<,mpany: • • 

• To manufacture, purchase . sell o, othetwise transfer, /ease, /mporl, . export. hire, 
lic,ense, use, dispose of, operate, fabricate, cons/tuct. dislrib<Jto, assemble, design. 
charter, acqu_ire, marl<et rocond/Uoo, worlr upon o, o!hetwise, generally deal In any 
el'1dronlc, electncal. mecllanlcaf and e~ctromechanical producl. machiM, appa,alus, 
appliance, cvstom-produas, merchandisa, systems. software procedure, peripheral 
produc/s. computers. tabulators, data proc$sslng machines and systems. end 
OOfrlPO!l'lnls tm,reof, eledronlc cakv/a(OfS, electric and e/ectrom,,cflanical •CGO!S'Unfl 
systems, terminal products and systems, machioos for reglstering, data prepaiBlion, 
recording. perforation, tabulating, sorling prinlk>g, type'fflling. ptoduc/s which posse$$ 

an intemaJ lrite/tig8nce for recognition and oomlalitlg any type of deta or info(maUon to 
b9 procossttd, rocogn;&,,n o.nd m,c-moty ~cm~. cplical $C41'1()/ng m:»<Nno, 
transmission linos, transmission ·eqvipment, terinlnaJs, copying, reprodlJCing end 
dlslributfng machloos, check signing, protecting end disbursing equipment, macNoos • 
for facsimile r&prodvclion, facsimle transmission ilnd wo,o' processing, facifrl/es end 
accessories and ool'fcas of sU kinds, and for an purpo••s. an<t any prod.u<:ts end 
component parts thereof or materl~s or ertlcles u.ed In conne.ction therewith, end any 
and· au. oll>er mach/r,ery, app/Janca$. spparatrJs. d4viq,s, materials, substanc8s, 
busln<>u /onns. •nd sqpp/1,t~. l>rllt:kt.< or tt.lngs of s cN,rocter simlar or anaJO!tOUS to 
the forogolr>g, or any of thBm or ,;onnected thercwilh. • 

12.2. • Upon'comlng lnld etrect ,ofthe Scheme, !he following aau~ No. 9B sham be 11\Serted 
tn· the Melll<!t)I Objects Clllus" .ur die Momcn>oclum of A.$0clation of the T""'°'°""' 
Company: • 

'To establish and conquct programme/; fo, the training or· any personnel Including 
mem~rs of public In the fields envrnerated in tho aforamonlioned objects ard or 
training any personnel ill .any· ¢vcatiorial fio/ds lnclvdlng any technology, bar«ing, 
Insurance, management, bkxecMo/Ogy. behavlour&I sciences ate., and del'O/op 
&ySioms for uu In oonnK'Uon tlp«wwfth •nd for,, Ill/ lndustr,;aJ end b<1.sina.~.~ App(Jcslions 
of computer, hardwere, sollware, timwnJrO. computer pro/1ramms and syste!"s- • 

12:3. Upon coming lnlo effect o(the Scheme, lhefo!IO'Mng Clause.No. 12A shall be ln$erted 
: In the Andllary ObJeas aause or th<> Memor.,nclum of A.s~OU<tlloo o( tho Tr•n,11,,co 

Company: • . • • • ' • • 

"To •eU, mort~aii•. exchang,,, grant fea..es, licenses, sasemer!ls and other r/gl'Js In 
respect of Improve, manage, develop am tvm to account or deal with in anr manner 
tho whole of the property, asset$, lnvostments, vndortakings, rights . and effects d the 
Company or ·any part thereof for siJCh consld8f8tlon as may be,thcvghl flt, includirq by 
woy of tlhOl'OO, doboniuros, or ,ocuritJo& of any olrM' C,ompar,y, whothe.r partly pttld llfJ 

orfullypa/dup. • • 

12.4. Upon coming" lnlo etrecl of the Scheme. the fo!lo'!(lng Clause No. ·42 or the 
Memorand~m of Association of the t ransreree Company shall be omlned: 

"To se(, mortgage, exchange, grant leases, rrcenses, e.asements arid otl)er rigN.s in 
rospsct of improve, manage, de.,.lop and turn to account or deal with in any manner 
b~s whole of the property assets, ·invesiments, undeffakings, rights and e/fec/s of tho 
Company o, MY part thereof for such consideration as may be I/IOUght fit, lnclucf,ng 
shares, dcbent(J{'es, or sec<Jrities of any o/Jw Company, whether parlly paid up or M(y 
pa/dup_·· • 
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12.5. • II shall be deemed that lhe membe<s ol the Transfen,., eo.,;pany have also resolved 
and acoorded al relevant CXJ(ISenls under Seclion 17 of the Acl II Is clarified lhal lhete 
wi1: be no need to pass a separate sharehofden' resolutlon as ri!qUW'ed under Section 
17 ol lhe Act ror lhe amendments of.~ Memorandum of ¼socialion ol the Transletee 
Company as above. 

12.6. In «de,- lo cany on the activities eurrenUy being carried on by the Transferor Company, 
upon the -,a1 of tl\e S<:heme by the members or the Transferor Company and uie 
.membe<s ol lhe Transferee Company pursuant to Sedion 391 of the Ad, k $hall be 
deemed 11,at the members ¢ , the Transferee Company have also resolved and 
acccrded all relevant oonsents under 'Seciion 149 (2A) or the Ad. or • any olher 
provisions ol the Acl for the oommencemool of any business or activilles currenUy 
beu,g earned on by lhe Transferor Company In relation lo any of the objeds contained 
In tho Memorandum or Association of lhe Transferee Company, lo the extenl the same • 
may be considere<! applicable. In partic,Jlar, the Tr;,nster"" Company would be' alowed 
lo commeoce the new business added as above. II is dar1fled lhal lhere Will be r.o 
need to pass a sep;irate shareholders' resolutlon as requi'ed under s«tion 149 (2A) or 
theAcl • 

13. ISSIJE OF SHARES BY THE TRANSFEREE COMPANY 

13.1 Upon the Scheme coming Into effect, and )'/ithOUl any. Miller app11<:auon, act. or deed, . .---.·· 
the Transferee Company shaff, In CXJ(lsideration of Uie amalgamaUon, Issue and 0119r1o· • ~"' Oj: 
every equity ohareholder of Transferor Company holding rutty pald"p equity shares In ('.-.'S_,.,,·,•,.~ 
r,,,,.s1..,.,.. c-.,,,,..p:v,y and whose names awear In the Regi&I« of Members o (; • • • • 
Transferor Company on the Rec:onl, Dato, one (1) Equity Share of Re.1/- <:ach In t·i 
Transferee Company aedited es rully paJd-<10 with rights attached tnerelo . f,,.,, 
hetei~ menlioned ror every two (2)-equity shares of Rs.10/· each Mly pald-<iP. • •:·;:: 
l.ly ~ucJ, membe< In ~le capital of Tran.,feirorCompony. • ' !::~ 

13.2 In so tar as f~e~ed shares In Transferor Companies are CXJ(ICerned, no shares sllal be · -~~ 
Issued by !h9 Transferee Cor_npany in lieu lhereot • 

13.3 In respect of the equity shares In Transferor Company already IMlld In dematerialu:ed 
form, the Equity Shares lo be Issued by lhe TraMferoe C9mpany in lieu thereof shall 
oleo bo lccued In dornatO<blbr<kl form wru, lhe shares belno ttAdfted to the existing 
depository acc0<100 of ll)EI members oCTransferor Company entitled thereto. In respect 
of the equity shares In Transferor Company hold In the pl)yslcal form, each member of 
Transferor Company holding such shares shaJrhave the option, lo be exen:ised·by way 
of gtvtng a nouce to the Transfer~ COmpany on C.lf't,ero,.;,. tho Roeord Oatc, to rcc:civC .. • 
the Equity Shares of the Transfecee Company elther In physical form oc in 
~materialized form. In the eveql that sueh notice has nol been re¢8ived by the. 
Transferee Company In respect or ·,my member, the Eqoi!Y. Shar"" or the Transfe<ee 
Company $hall-be Issue<! lo such member! In pliysical fomf.; 

13.4 The shares of Transferor Company held by lls.equity;harehof~(bolh ln.l)llyslcal and 

13.S 

• dom::itori:alizod form) who6e na.i:n~-. ;appGar In tho Regis:lw ol Members ;1nd the records 
or the depository as on the Record Date, shall, yMhool any further applicallon, act. 
Instrument or. deed, be deemed to have been automaucany canceDed. The said equity • 
shares of Transferor Company hold in po)'liical form shall be deemed to have been 
autornaticaBy cancelled without any requirement 10 surrender u,e ceiur.,.,tes (or •hare> 
l'\eld by the shareholders of Transrecor Company. The Transferee Company shall take 
such oo,porate actions in relation le\ the equtty shares of Transferor Company hold In 
dernaterialize<l lorm. as may be necessary. 

The Board of Oire¢t0(·$ of the Transferee Company shall consolidate alt fractional 
entitlements arising due to the issue of Equity Shares in tem1s of Oause 13.1 to 
shareholde,rs ol Transferor Company and lhe,evpon issue and aJlct Equity Shares in 
lieu theceof to a separate trust cteated for the p..,rpose which shall hold the Equity 
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$hates In lrust for and on behaH o( lhe members entiUed to ·such fractional entitlements 
with the exp,ess understanding that such trust shall •ell the same al such Ume 0< times 
and al such price or prices lo $Uch pet~on oc pecsons. as il ~eems fil The sakl hu$l 
shall dislrib<Jto such net sale proceeds I0·lhe :nembecs in the $MH> proportion as lh...­
respective fractional entiUements beat lo lhe consdidat~~nal entitlements. 

13.6 On the approval of the Scheme by the members of lhe Transfecor Company and the 
member.; of the Transferee Company pursuant lo Sedion 391 o( the Ad. It shall be 
deemed that the sal<I membe,$ have also resolved and acooided all relevant consents 
under Soctlon 81(1A) o( the Act or any other provisions ol lhe Act lo the ex1enl the 
same may be considered appficable. It Is <::wtlied that lhere will be no need to pass a 
separate shareholders' resolution as required under Sedlon 81 (IA) of the Acl 

13.7 The new sha'es In the Transferee Company to be Issued to t1Je members ol Transfero:­
Company shall be subject to the Memorandum and Attldes of Association or the 
Transferee Company and lhe Equity Shares shall rank parl passu In all respecls with 
lhe exlsUng Equity Shares In the Transferee Company. 

13.8 The Equity Sl~es of tho Transrorco Company b3t.ted in lctm3 of tho Schomo ,hall, 
subject to applicable reg<Aallons, be Ustod and/or admil1ed !O trading on Ille. relevant 
stock exchange(s) where the existing Equity Shares of the Transferee Company are 
tisted and/or admitted 10 trading. 

14. OISSOLIJ!ION OF THE TRANSFEROR COMPANY 

14.1. On the Scheme beccming effe<:tive, lhe Transferor Company shall be dissolved wllhoot • 
being wound up without any.further act by the patties. 

14.2. on and wtth effecff,om the Etf~u ~l~, llte nainw, of tho Tran,feror Compony oholl bo ' 
slrud< off. from the reoords of the relevant Registrar ol Compsnies. Joo Transfetee 
Company shaU m31\e necessary fdings in thls i~. • . · 

15. ACCOUNTING TREATMENT 

15.1. All Assets & LiabliUes, including Reserves, · ol the Transferor CO<npany shat be 
,-ecocdcd In tho book:.•of oooounts of•the Trancfero;e Comp~ny ~l thoir emffng can)'ino 
amounts and io the same form. - • 

15.2. Such reserves of the Transferor CO<npany, including Share Premium Account; If any, wlrl 
be Incorporated tn the llOOk$ o< aCCO<.W1I or tile Transfenie Cumi,any as reduced by the 
cost of inveslments of the Transferee Company In the Equity Shares of the Transferor 
Company. • • • 

15.3. The difference between the amount$ recorded as Share Capital Issued and the arr.ounl 
o/ Share Capita! or the Transferor Company sHaU be adjusted in General Reseryes. 

15.4. In eo.,.e of o.ny differct\'00 in oooounting poltey botwoOfl the T~n;(ero.-Comp~ny And thA 
. Transferee Company, the impact ol the same liD the,Appointed Date will b6 quanll'oed 
• and adjusted in the General Reserves or the Transferee Company to ensure that the 
fmanclal statemenls of the Transfere<> Company reflect the finaoelal position on the 
basis of consistent accounting policy. • 

16. APPLICATIONS TO TliE HIGH COURT 

16'.1 .. The Transferor Company and the Transferee Company shall. with an reasonable 
dispatch, make application.- to the Hon'ble High Court of Judi<:ature at eombay where 
the respective Registered Orrtces of the Transferor Company and the Transferee 
Company are situated. fo, sanctioning this Scheme under Sections 391 to 394 of the 
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Act for an order or orders thereof fo, carrying this Scheme into effect aod fo, dl$$olution 
of the Transleroc Company without ,·.indillg up. 

17. MOOIACA119NS/AMENOMENTS TO THE SCHEME 

17.1. The Transferor Company and tho Transretee Company by their rcopective Board of 
Directors OC' such other person OC' persons, as tho respective Boaro of Oire<:l«S may 
authorize, Including any 00mmittee or sul><:cmmlttee lhereof, may make i'fl(f/or 
COl\$enl to any modlficaliOll$/amendmcnts to the •Scheme ·or to any cornOOoos or 
imitations that Iha Court or any other authority may deem ~t to diced or Impose or 
w'1leh may otherwise be considered necessary, desltable OC' appropriate by them. Tho 
Transferor Company aod ttie Transrec-ee Company by lhelr respective Board of 
Directors or su<:h other pe,-son or persons; as t'ie respective Board o/ Directors may 
autho<ize, Including any ccmmittee or su!>-<:ommittee thereof. shall be au1horized to 
iako al su<:h steps as may be necessary, desrable or proper to resolve any doub\s, . 

. diff'1CUltles o, questions whether by reason or "'1Y directive or orders of any othet 
authorities or otherwfse.howsoever arising out of OC' .under or by vlr1u<l of the Scheme 
and/or any matter concemed or COMecied lhetewtth. 

17_.2. For the purpose of giving eft'ee( to this Scheme or to any modific:aUol\s or amendmenlS 
thereof or addttloM U)eceto, .the delegate(s) of tho Transferoe.Company may gille and. 
_.,,e ~Offlhy authorize!' lo de\ermille and give al such dlrec:tions as . are ne<:essary 
Including directions fet settling oc removing any question of doubt « cllffic:"lty thal may 
arise and su<:h determ&iatlon or d._ections, as the c:ase may be, shaR be binding on aD >: 
parties, in the same mamer as If the same were specifocally Incorporated in this 
Scheme. • • :' 

•• 18. SCHEME coNomotiAL ON:APPROVAt~ .SANCTl~Ns 

18.1. The Scheme Is conc!iUOMI upon und •ubJe<;t to: 

18.1.1. Apj)c'oval of the Scheme by the requisite majority of the respective members aod such 
ao.oe of ~ans nl the Transferor Cocnpany and the Transreree Company as mar. b~ 
d~ed by the Hon'blo High Court or Ju<flcature at Bombay. 

18.1.2. Sanctions and Orders undei the provisions of Seciion 391 read with Secilon 394 of the 
Ad t>elng obtak-.d by the Tron$/otor Company and the Transr,...,e Company from the 
Hon'ble High Court of Jl/(li':"lure •I Bombay. 

18.1.3. The approval of the Government of India and/or Reserve Bank of lndja, tt required and 
tho prior consent or Tho Stoel< EX<:ha<l\l", Muml>c!I ond/or the National Sloc:1< Exd\ango 
of India Limiled where su<:h app<ovat or ccnsen1 Is nee~sasy. 

16.1.~ . .NI oth..- canction• o,:,d appr<>Vals ••··may be required by law ln·respect or this $/;heme 
being obtained. • • •• • •' 

18.2. llus Scheme, although lo·=• into operation from the Appointed Dale, shall no( 

become etreell've u111a I.he lo:it of tho foUowlno dale$. namely: . 

18.2.1. That on which the lasl of the aforesaid consents, approvals, permissions, resolutions 
~ncf orders as mentioned·in ctause 18.1 shaU.be obtaif!ed Of passed: ot 

18,2.2. Thal on wlli<:h all neeessasy eertified coplcs of orders·uode< Sedjons 391 ·and 394 of 
the Act shad be duly faed with the appropriate Registrar or Companies. 

The last of s.uch dates shall b~ I.he "EffCctive Oitte· fOf the purpose of this Scheme. 
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19. COSTS 

19. 1. All costs. cilarges and·expenses lncludillg stamp duty and reglwalion fee o/ any deed, 
clocument. instrument o< Court's Ol'der inc:k.tding this Scheme or in relation to 0< in 
cot1neclion \WII negotiations leading upto the Scl>eme and or ca,rying out and 
implementing the tenns and provisions of tlis Sdleme and incidental to the oompletlon 
of arrangement in pu,suance. o/ this Scheme shaff bo borne and paid by lhe Transferee 
Company. • 

20. REVOCATION OF THE SCHEME 

20.1. In the event of any of the said sanctions and approvals referred to in Clause 18 above 
not being obtained and/or complied wilh and/or satisfied and/or this Scheme not being 
sanctioned by the Hon'ble High Court o/ Judicature at Bombay and/or order or orders 
not being passed as aforosald before March 31, 2006 or such olher date as may be 
mutually ~d upon by the respective Board of Oirectors of the Transferor Con)pany 
and the Transferee Company who are hereby empowered and authoril.e<I to agree to 
and extend the aforesaid per10d from lJtne lO ume wflhOut cmy Iam:taOon:s In cxcroiso or 
their pow,,,s tlYough and by their respective delegate(•). this Scheme shall st:apd 
revoked, cancabed and be pf no effect and In that event. no rights and r.abitties 
whatsoever shall aoaue to or be inrurred In/or so ·the Transferor Company and Ille 
Transferee company or their respectlve shareholders er aedito,s or.employees or any 
other person save and except in · res pact ol any act oc deed dono prior thereto as Is . 

. 90<1templated heteunder or as to any rlghL liablllty or obliQalion which has a<l$en 0< • 
accrued pu~uant thereto ond which .c~ bo govomod :and be pros.arvM or W'Of'ked out 
In aocordance ,with the applicable law and In such case, eadr oo;-opany slulll bear its 
own oosts unless otherwise mutually agreed. Further, the Board or Oire<:tors of the 
T~CtO< COmpany and the Transferee Company shall be entitled to revoke, cancel 
and declare the Scheme ol no effect H sU<I> ll<>anls are Of View Uiat the coming Into 
effect pf tl)e Scheme in ·terms cl the provisions o/ this Scheme or filing of Ille drawn up 
orders with any authority oould have adverse lmpliealion on alVany ol the companies. 

TRUE-COP 
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IN 1HE HIGH COURT OF NDlC·ATURE 
ATBOMBAY 

ORDINARY OlllOINAL CIVlL 
JURISDICTION 

COMPANY PETITION NO. 741 OF 2005 
CONNECTED WITH 

COMP ANY APPLICATION NO. 5 I 9 OF 2005 

In the matter of 
The Companies Act, 1956; 

And 
In the matter of 
Sections 391 to 394 
Companies Act, 1956 

And 
In the matter 9f . 

. 
of the 

Tata Consultancy Services Limited, 
a company having its .registered 
office at Bombay House, 24, ,Homi 
Mody Strec~ Fort, Bombay 400 001. 

And • • 

In the matter of 
The Scheme of Amalgamation of 

. Tata Infotech Limited, having, its 
registered • office at, • Man.is ' 
Commercial Centre, 216ADr. . • •Of ✓?;:(,-, 
Besant Road, Worli, M • ~ <""<"''\j 
030 (Transferor Co~pan, •~ \ ~ 
Consultancy Services .ited. , , ) c ' 
having its registered ~ at(.~· . J ~, 
Bomliay House, 24, Ho ~ -~~dy ,, • • .- 1 
Street, Fort, Mumbai .' 4 . . .. ,~ ,J;!i 
'(Transferee Company) and . ~ ./ ·1 
. respective members and creditors. 

Tata Consultancy Services Limited 
... Petitioner Company • 

AUTB;ENTICATED COPY OF THE OF THE 
ORDER (ALONG WITH SCHEME) 

Dated this 27~ day of January, 2006 

= 

A2B & Partners 
Advocates for tbe Petitioner 
23"' Floor, Express Towers 

Nariman Point 
Mumbai ,- 400 021 



IN THE HIGH COURT OF KARNATAKA. BAll'G.U.ORE ' • 
DATED THIS THE 13m DAY OF JANUARY, 2006 

BEFORE· 

THE HON'BLE MR. JUSTICE RAM MOHAJf REDDY 

COMPANY PETITION H0.14S OF 2005 

BE1WEEN 

TCS BUSINESS TRANSFORMATION 
SOLUTIONS LIMITED, REGISfERED 
OFFICE AT THINK CAMPUS, 
ELECTRONICS CITY:.. PHASE-2,' 
BAN<lALORE - 560 100. ----P.ETITIONER 

(BY SRI A MURALI, AZB & PARTNERS (SRI SAJI P JAN)) 

AND 

NIL. . -·--RESPONDENT 

(BY SRI DEEPAK FOR OL; SRI D Ei RAJANNA FOR Roq 

THIS COMPANY PETITION IS FILBD 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 '.)'HE FOLLOWING: 

ORDER 

In th.is petition, petitioner seeks sanction of the 

scheme of amalgamation 'Anncxure-•A•. The petitioner (for 

C"fl (:on tarn~----- '7__ 7 ~-C) 

1~ ,;l 7 QC ca c:O a durl Fee. Srompi O -: .,. 

(/ ll/fw4- 7 .-, c.,;,.J' h . 
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short the 'fransfcror company') is a company inoorrated 

under the Companies Act; 1956 (i>r short 'Act') having its 

registered office in the State of Kamataka at Think Campus, 

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

2. The main objects of the Tr,msferor company is to 

cany on the business of developing, designing, supporting, 

servicing, _etc., o.f all kinds of software, .firmware, computer 

programs amongst othcr objects set out in the memorandum 

and Articles of Association Anncxure·"B". The authorised 

share capital of the petitioner is Rs.20,00,00,000/· (Rupees 

Twenty crores only) divided into 2,00,00,000 (l\vo croJCS) 

equity shares of Rs.IO/- each while the issued, subscribed 

and paid-up capital is Rs.12,32,40,350/- (Rupees Twelve 

crorc thirty-two lakhs forty thousand three hundred and fifty . . 

only) divided into 1,23,24,035 (One crorc twenty-three Jakhs 

twenty four thousand and thirty·ti.ve) equity shares of 

Rs.10/- each fully paid up of which 1,23,24,024 shares are 

held by the Transferee company M/s. Tata Consultancy· ·· :· 

Selvices Limited, incorporated under the Act and the balance 

of 10 shai:cs are held by the nominees of the Transferee 

J 
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company. The Balance-sheet Ill.8de upto 31·03·'..!005 
• I 

Annexurc-"C" duly audited by the auditors of the petitioner• 

company discloses its assets and liabilities. 

3. The Board of Oitcctors of the petitioner-company 

approved and adopted the scheme of amalgamation 

Anncxure·"A" whercunder the petitioner, amongst other 

compll!lies, arc proposed to be merged with M/ s. Tata 

Consultancy Services Limited, a Company in~rpomlcd 

under the Act in the State • of .. Maharashtra, subject !o 

sanction of the scheme by this Court. . 

4. The petitioner-Company filed C.A.No.922/200S 1or 

dispensing with the holding of the meeting of its 

shareholders and creditors, which was allowed by onicr 

dated 21-09·2005. Hence, this, petition for sanction of. lhc 

scheme of amalgamation. 

5. 'l'hi3 petition was admitted and no~ccs orde-n:d on_ 

the Regional Director for Company Affairs. Ch.ennai and the 

Official Liquidator. ~t the request of the Official Liqu~l11tor 

in hill report in OLR No.675/2005, thfa Cowt appoinlrcl 

\J'\ 
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M/ s. P.S. Ananda Rao and Associates, Cbipicred 

Accountants, who, in compliance of the oro.er, filed lus report . . 

on 5· 12-2005 opining that the affair., of 'the Transferor 
' 

!XJIDpany have not been ~nducted in a manner prejudicial 

to the interest of the public, shareholders or creditors. The 

Official Liquidator, in OLR 929/2005 states that he ha3 no 

objection for the sanction of the scheme of amalgamation. 

6. The Regiona1··omctor for Company Alfairs has filed • 

his report by way of an affidavit· dated 15· 12·2005 stating 

that he has no objection' for sanction of the scheme of 

amalgaxriation however, such a sanction would be subject to 

the sanction accorded 'by the High Courts of Mumbai and 

that of Chcnnai since the Tran;feree company is within th<: 

ierritorial jurisdiction of the High Court· of Mumbai and Uu: 

other Transferor companies . are within the tcrrilorial 

jurisdiction of the High Court of Cb.cnnai. 

7. Board of Dircctor3 of the petitioner-Company havu,g. 

opined that the merger of the com~ies would be bcncr..,;,.1 

::: ,-; ~{e') and profitable to operate as a single unit instead of di1Tcn:nl 
...J}!.~.~ 

.,.,,):P ..,, ~ :"=":,.?¥ .c., 
. 

/ . . ./2" .¼_ 
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units, the 'J'ransfcn:e COlll"""'Y being a consistent profit . ~ I 

making company and that it is the holding company of the 

'i'ransfcror company, propo"cd thi: schem::.of amalgamation. 

It is also stated that in order to have synergy of operation 

and to avoid administrative overheads, · .they have decided to 

amalgamate into one unit s6 that they can avail the 

advantage of large-scale operation. In view of these 

advantages· amongst othern, as set out in ·the petition, 'it is 

stated that scb.cme of amalgamation is beneficial to the 

shaxcbolders and creditors of tile companies. 

~- Tb.c material on ~oxd discloses that the convening 

of the meeting of the sbarcholdcr.i end crcd.itors is in 

accordance. with Section 391 of the Act which was 

considered in C.A.No.922/2005 while dispensing with the 

holding and convening of the meetings of its shareholders 

and creditors. The statutory requirement 83 contained in 

Section 391(2) of the Act is compli~ with. The Auditor's 

report clearly discloses that the affairs of the company is not 

conducted in a manner prejudicial to the interest of t11e 

shareholders or creditors. 
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9. Despite publication of hearing of the petition, none 
I 

of the s.har,,holders, creditors or other persons have 

appcazcd before this • Court to oppose tlie sclicme of 

~amation. The report of the Official. Liquidator discloses 

that he has no objection for . aocording sanction to the 

scheme. 

10: There arc no objectiollll raised by the Regionlll 

Oi.ccctor in so far as the sanction of the, scheme • of 

amalgamatiol;l is concerned except to state that the said 

sanction would be subjoct to the sanction acxx:mied by the 

High Coll$ of Mwnbai and Chcnn.ai. 

1 l. The te~s of the schc;D>:C of ainalgam'tion indicate 

that with ctfed from the said date, ell debts, liabilities, dues 

91:1d obligations. of the tran.sferor company and any 

accretions additions or deletions thereto, after the appointed 

date shall without any further act or instrument or deed 

stand transferred or deemed to be transferred and veskd ist 



? 

date. the debts. liabilities, dues and obligations 
1
of the 

Transferee Company. 

12. Upon the scheme being sanctioned and beooming 

. fuiaJJy effective. the shares of the Transferor ~mpany sha.11 

stan~ automatically cancelled since these shares arc held by 

the T:ran.sferee company. 

13. All the employees of the T:ransferor company in 

sc:xvice on the effective date, shall become the employees of 

the transferee company on sue~ date without any break or 

interruption in service and on the b:nns and cx:mctitions not 

less favoura~le than those subsisting with the transferor · 

company. A~ already noticed supra, no employees of the 

Transferor Company. .have appeared before . the Cowi to 

oppose the Scheme of Amalgamation, Annexurc•"A". Thus, 

the interest of the employees is taken care. 

14. As the shareholders of the petitioner-Company 

have unanimously approved the scheme of amalgamation 
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and agreed to cancellation of the said shares, it is not open 
I 

for this Court to sit in appeal over the ·value judgement of the 

equity shareholders. 

15. 1n these circumstances, the petitioner has made 

out a case for sanction of the scheme of aroa)garo'ltion 

Anncxurc•"A". Hence, the following order: 

ij 1'he scheme of -amalgamation Anncxw:c·•A" 

proposed by the petitioner is sanctioned and is 

binding on the petitioner, its shareholders and 

creditors, and is subject to the sanction of the 

High Courts of Mumbai and Chennai. 

ii) • The pctitioner--company shall stand dissolved 

without there being an order of winding u~; 

ill) Office is directed to· draw up a decree in Form 

No.42; 
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iv} Petitioner is directed to sci:ve a copy of th9 order 

on the Rcgi3t:rar of Compao.i.cs in Maharashtra, 

Chennai as well as Karnataka within 30 days . . 

Petition is accordingly, allow~. 

Sd/­
Judge 

''TRUE COPY" 

~It(~ 
High C~u:1 u! .. a, .. Jt•Ka, 

Banyalu,e-5tlv C.01. 



l.N Tt!S_.HIOH COURT OF JUDIC/\TU!Ui: AT MIJ)M'; 

• • (ORIGIN.U. JURISDICTION) 

• ·, ttedneaday, th• tioent.y Piftn day of January, 2006. 

. . .. 

TJe H:>N1 BLE tft.JtJSTlCE· S .R,Smow.Mwt.U· 

COIIIJ).Petn,No.193/2005 

. .. 

J:ll the 1114:tter <;>f theCCompaniea . 
. . ... ,'\Ct., , 1956. (1 of 1956) Md 

In _tha 1Mt'ter of Aviation Software· 
D8Yel,opment conallltance India 
L1al1tsd ·.Knd • io the nett.er of • 

• -~~ of, . .A!Oa_\garaation of Jl.1.rline. • 
• 11'.tnanoial a~tt se..-vJ,ceo (Induf· 

Lillli~ • ~ ., A.,..111111.ion software • . 
tievel'~1J' Ccr:ieuit.oncy India 
L!mit.t!d.- : . . :·~ - TC:8 l!uein<aas " 
'l"ranaf~t~ Sol~tiona Limited 

·· .. , .. w~~ ,:eta_ consultancy serv-u:011 
'· Lirllitsd.. •• • 

1.~ia.tion softwai:e ·oevelopa,ent. 
c ·~miul te.~Y l ·Dd.Ui L~i~d, . . 
having .its Reg.1.eter~ office at unit 

. ,Zl/.2·2, Sloe~ SoftW4ra City, 'l'S. 1401 
Block 2 & 9, CPT Road," 'l'eralllllni. • 
Chen®i - 600 1131. repreeent.ed by its, 
Chief l!X'7ut..iVCJ of~¥=•r, • 
Dr .a. &rin1va~a,n. . . . .•• . ~·et.ttioner(.l'ranaf0ror 

co:upeny (2) 

This C0mP.!MY P~tition pray.1.Dg th1a Court to .. . . ' . 

(a) . eanct~n ~ S~l:~ of Aalalga~t..l.on .o~ l,irl.1.ne . 

,i'inaoc.141 support services (lnd.1.A) Linlit•d· eod Aviation " . . . . . . ' . 
soft1,·are oovalopment coneultence In.d.!o L.1111~ted ai:_id TCS 

DusJ.r>ese Transformation Solut.1.ons .LimJ,tod with. Ta_ta 

consult~moy serv.ice~ Limited,. , l<ith effect from let April 

2005 BO a.e to bo binding OD .all the al;lor_eholdo_re end 

• creditors of the Petit.toner / Transferor CQll!PllnY (2) . - . 

xnamely, Aviation software oevelopm<ant consultancy• 

India Limited ar.d on the soid PotiUoner / TronsfQror 

Coro~sny (2), 
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(bl to -"eeolve)I!' t.hd . Petit-.ion~r / Transferor com~ny (2) 

na,oe~y, Avietion Soft~• o O.Velo!"'Mnt. conault.incy .India 

Limited )J11 without winding .up. , 

Th~a CCX!l~Y Petition hAving beoo _heard on 3.1.2006 

• 1D t.h<o , preao~.e ~f . Mr.P.H. Arvindt)Pa_odian, Advocate for 

• • the ~tit.loner · 1n the coaipariy petitJ.on No.,193/2005 and 
. ,;. : ... • ' . . 
Mt".M.T,JU"WlllD, ill<141tic>Ml control Government st.anding . ' . .. . . 

• Counsei~ ep~:,tnq _for the RG9.1onai ·Director, Boutben1 
. . . . . 
1ieg.wn, .Department of ,CORIPllnY J.ffaira, Chenoei, and 

. . : . . :. . 
upon ·re,,d.ior·i:llecompany petiU.on No.;_193 of 2005, 8.lld 

. .., , . 
the affidavit of R. vaa~, RG91onal Director, aouth.Ju'.l 

RO<J.1.oD, Department. of CQIIIPMY.. Affairo, ch.,nnai, filed . ,. . . . .. .. ' .. •. . . . . . 
herein, aoo the advertiaement cif· Ute Company pe~ition 

h. V ~ b""' ,..,...i.,,_ ' • - • • • •' • . • . • • 

/-._ 1n ~ iaaua of ·El}9l!M deJl·y '.'1'~:.H~ua·.tn~~: ~~o• 

elated. 29.l0~200S~ and Jll "Taiul daily •~·1 M!tta,&ul' dated 
. . . . . . . ... ~ .. 

• : ~40~2'005 and ·th.Se Court having dj1penecd with th• 

=veniog, bold.lno and <:ondlx,tiog .of the ~tino of tho 
• . ' • ·r 

·equ.n:y ehareboldel.°f of the Petitioner COfflpallY by an QJ'de:· 

dat:ed '28:9.20<:,5 and maa.t • ill C.Adlo.;1506- of :2oos, and 

• b~vintf stood ··ctlier fot ·~iderat.1o!l till thia date. and 

·c,;..109 on ·tb·ie ~y b9fore t.hie Cow:\ for orders Jn the 

t,rt,seoco of the said );dvoc4tes !or t.he , part.i1ta1t l'iereto, 

• aoo thiti cow:t doth ·h•rei,y • aanct.i.on -the scta- of . 

Amalgamation Annexed hereunder 111th effect from let. 
Sci..,.,.,,._ ~ ...... ~ ... "<I 

of April' ,OOS subjec:t. to the approval of ~e,(~ 

\ 



; 

. . . 

• • l• fllal# tM petiliDoff coas;,aoy ~-~~ ·,flu 

,,ju, ~ -·~'"'"of tr .,..,.1 .... c~u .. l..-~1 .. 
o·opy cl. th-. 06 Sor --• So· &a,- 'roJ" U-.t~:4a~ • ·-;; 

2. 1'M-. tbe "'6•~- tO tMi-=-e·."ot>1•Mlt~•~ 

CIC ~ ~ Ja~•U!I ~11 ~ al 1.iMt~ IO •PPlJ 

lo. 1:hJ.a C~I • ~ dUeellcrl' ~- MY be ,_......, 

J1' nprd to ~at•1Jlt9 ~ the ~ oj AHl~~ 

"1UIQe4 >wnundu • 

•. l♦ Tba~ ~ 'ba.t~ ~•111 (2} YUh AY.iaUoe 

~of\~ff ~~ OOQ-,ttanGJ ~ t.Ja!Ud• •hall be 

dhl!ffl.-d vitbo~, ~Ul9 ~ ~ OG .f!l~ of ~ ~' 

tiy tb• oUJoial r.JquUe~, H.tijl Co~, M!l4kaa; ~UIQI 

to a11e'lGlS p:.cwJ.a.iO t.o • .. '-1.oo a. Cl) ol the cams,~• 

Aft• 195&• 

•• . 1tlat. Ui• uana~ ~.ay ~ 11114 .u hU•1'1 
dinc\Ad to ~ lhe ~u of ~CCQ\1111 ~ Ul• t.ntloieeo6 

.. ~DJ to tM otf~i,al Liq11J.d:n.oc, -tU.gb Court, ~&.1! to 

alll:l:IJt hi• n~, 

l!J• 't'bat, >'J',M•T .>.nti1ao, T · • A&lit.iocal coritral 
covarnuoa\ .5t~nd.tn9 C0Ur1a•l shill 'be onll..itiled to 4 f .i• 

ol .,.~ooo/ .. (~ ~G4S 1.1"" t.t-..oU441ld only) $>&yd>h, by th• 

y:.t.it.ioo,az ~any vJlhJD four i,4eu U'Oal t.hi.3 <!6te i••• 
QO oc ~totD l l.l.JCC4. 

.. 
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A I,'(\ eo...ur--e 

SCHEME OF AMALGAMATION 
OP 

AIRLINE FINANCIAL SUPPORT SERVICES (INOIA) LIMITED 
ANO-

AVIATION SOFTWARE DEVELOPMENT CONSULTANCY INDIA LIMITED 
AND 

TCS BUSINESS TRANSFORMATION SOLUTIONS LIMITED 
WITH 

TAT A CONSULTANCY SERVICES LIMITED 
ANO 

THEIR RESPECTIVE SHAREHOLDERS 

. UNDER SECTIONS 391 and 394 OF THE COMPANIES ACT/1958 
I 

PREAMBLE 

This. Scheme of Amalgamation provides for lhe amalgamation. of {i) Airline ·Flnancllll 

Support Service, (lndl_a) Limited, a company lnCOlpOr'ated under lhe provisions of lhe 

Companies Acl 1956 having its regislered office at Prafulfit Nlvas, Plot No. 106, Street 

N~. 13, MIOC, Andheri Eas.l Mumbai, 400 093 ('Transferor Company No. 11; (ii) 

Aviation Software Development Consultancy India Limited, a company incorporated 

under the provisions of the Companies Act, 1956 h;iving its registered office at Unit 21/22, 

Elnet Software. City, TS 140, Bl~k .2 & 9, CPT Road, Taram~ni, Chennai, 600113. 
. ,, 

{'Tiansferor Company No. 2"); and (iii) TCS Business Transformation Solutions 

Limited, a company incorporated _unger lhe provisions of the Companies Act, 1956 

having its registered office at Think Campus, Electronics CilY. 7 Phase 2, Bangalore, 560 

100 rfransferor Company No. 3") wilh Tata Consultancy Services Limited, a 

c_ompany incorporated under the provisions of the_ Companies Act, 1956 having its 

registered office at Bombay House, 24, Homi Mody Street. Mumbai, 400 001, 

("Transferee Company'), pursuant to 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 expressions shall have the following meanings: 

1.1. "Acr or "the Acf means the Companies Act 1956, or any modifications or re­

enactment thereof from time to time; 

1.2. "Appointed Date· means April 1, 2005 or such other date as may be mutually 

agreed by the Board of Directors of lhe Transferor Companies and the Transferee -Comparw; 

1.3. "Effective Date· means Iha last of Iha dates specified in Clause 18 of lhls 

Scheme; 

1.4. "Scheme• or 1he Scheme" or "this Scheme• means this Scheme of 

Amalgamation in its present form or with any modification(s) made under Clause 

17 of th!~ Scheme or any modifications approved or directed by the High Court of 

Judicature at Born hay, Kamataka or Madras; 

1.5. "Transferee Company" means Tata Consultancy Services limited, a company 

incorporated under the Compaflies Ac~ 1956 and having Its Registered Office at 

Bombay House, 24, Homi Mody Streel, Mumbai, 4-00 001, India; 

1.6. "Transferor Companies· means Transferor Company No.1, Transferor Company 

No. 2 and Transfe~rCompany No. 3; 

1.7. "Transferor Company No. 1" means Airline Financial Support Services (India) 

Limited, a company incorporated under lhe Companies Act, 1956 having its 

registered office al Prafullit Nivas, Plol No. 106, Slreel No. 13, MIDC, Andhen 

Easl, Mumbai, 400 093 India; 

1.8. "Transferor Company No. 2" means Aviation Software Development 

Consultancy India limited, a company incorporated under the Companies Act, 



1956 having its registered office at Unit 11/22, Elnet Software City, TS 140, Block 

2 & 9, CPT Road, Taramani, Chennai, 600113, India; and 

1.9. "Transferor Company No. 3" means TCS Business Transformation Solutlons 

limited, a company incorporated under the Companies Act, 1956 having its 

registered office at Think Campus, Electronics City - Phase 2, Bangalora, 560 

100, India. 

2. 

2.1. 

NATURE OF BUSINESS 

Nature of Business of the Transferor Company No. 1 

The Transferor Company No. 1 is, '- inter alls, engaged in aiisiness Process 

Outsourcing and lnfonnation Technology Enabled Serkes, with c6l'8 compeiency . . 

in rendering revenue accounting an<f other allied services to various illr11nes. 

2.2. Nahl.a of Business of the Transferor Company No. 2 

The Transferor Company No.· 2 is, inll!r a/la, engaged in the business of . . 
developing and maintaining software for the aviation Industry. It also provides 

serkes to SingaP?re Airlines, both o~ite and otfshora, from it_s principal office In 

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

·involved in providing slllVices to the clients of the Transferee Company.-

·2.3. Nature of Business of the Transferor Company No. 3 

The Transferor Company No. 3 is, inter alia, engaged in the business of providing 

infonnation technology solutions, business process o~lsourcing and customer 

care services to support business transactions of insurance companies. It also 

provides transaction processing support such as new bu~iness processing and 

policy administration support. It h.::s been providing customization and 

implementation expertise in various insurance technology products to several 

insurance industry customers. 



2.4. Nature of Business of the Transferee Company 

The Transferee Company is, inter alia, engaged in the business of information 

technology s8'Vices and information technology enabled services. 

3. CAPITAL STRUCTURE 

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

under. 

Authorized Capilal 
Equity Shares· 

Particul~rs 

1, 10,00,000 equily shares of Rs. 10/-each 

Issued. Subscribed and Paid-up Capital 
Equity Shares 
54,00,000 equily shares of Rs. 10/- each, fully paid-up, 
includes 18,00,000 shares allotted as fully paid up bonus 
shares by capitalization of profils in the year ended Marc~ 
31, 1999. 

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

Amount 

(Rupees} 

11,00,00,000. 

11,00,00,000 

5,40,00,000 

5,40,00,000 



•. 

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

• Authorized Capital 
Equity Shares 

Particulars 

60,00,00,000 equity shares of Re. 1/- ea<;h 

Issued, Subscribed and Paid-up Capital 
Equity Shares 
48,01, 14,809 equity shares of Re. 1/- each, fully paid-up 

4. BACKGROUND ANO RA TIO NALE FOR THE SCHEME 

Amount 
(Rupees} 

• • 60,00,00,000 
60,00,00,000 

~01,14,809 
/ ~01,14,809 

4.-1. The background and circumstances which justify the said Amalgamation are, 

Inter-a/is, 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 separate entities. The 

Transferor Company No. 3 was wholly acq~ired from its erstwhile owners. 

• The original purpose for keeping the three subsidiaries as separate legal 

entities is no.longer valid since the entire share capital of these companies . . . 
is ·nQw held by the Trans_feree Company and there.fore it would be in order 

lo amalgamate the Transferor Companies wit'1 the Transferee Company. 

4.1.2. Ihe .. Transferee Company and all the Transferor Companies are in the 

Information Technology services business which can be carried out more 

efficiently under one amalgamated entity. 

4.1.3. The Transferor Companies are wholly owned subsidiaries of the 

Transferee Company. A consolidation of the Transferor Companies and 

the Transferee Company by way of amalgamation would lead to a more 

I 



3.2. As on March 31, 2005, the share capital of the T ransreror Company No. 2 is as 
under: 

Authorized Capital 
Equity Sharas 

Particulars 

1,00,00,000 equity shares .of Rs. 10/- each 

• • Issued. Subscribed and Paid-up Capital 
Equity Sha/85 
40.00:002 equity shares of~- 10/- each fully paid-up, of 
which · 39,99,996 shares· are held by the Tr,msferee 
Company, the holdlng.company. In addition, 6 shares are 
held jointly by the Transferee Company, the holding 
company. along with certain individuals as nominees. 

Amount 

(Rupe&il} 

10.00,00,000· 

10,00,00,000 , 

4,00,00,020 
4,00,00,020 

3.3. As on March 31. 2005. the share.capital of the Transferor Company No. 3 is as 
under: 

Authorized Capital 
Equity Sharas 

Particulars 

2.00,00,000' equity shares of Rs. 101- each 

issued, Subsctibed and Paid-up Capital 
Equity Sharas 
1.23,24.035 equity shares of Rs. 10/- each, fully paid-up. of 
which f,23;24,024 shares are held by the Transferee 
Company, the holding company. in addition. 10 shares are 
held join Uy by the Transferee Company, the holding 
company, along with cer1ain individuals as nominees and 1 
equity share is held by Mr. S.H. Rajadhyaksha .. 

Amount 
(Rupe&il) 

20,00,00.000 

20.00.00.ooq 

12,32,40,350 

12,32.40,350 

Note : On July 15, 2005, the f equity share held by Mr. S.H. Ra}adhyaksha was 
transferred in the name of the Transferee Company with Mr. S.H. Rajadhyaksha 
being the second holder as a nominee. 



efficient utilization of capilal and create a consolidated base for future 

growth of the amalgamated entity. 

4.1.4. The proposed amalgamation will result in administrative and operaUonal 

rationalization, organizational efficiencies, reduction in overheads and 

other expenses and optimal utillzallon of various resources. It will prevent 

cost duplication that can e.rode fina11eial efficiencies of the holding 

slructure and the resultant operations would be substantially cost~fficienl 

Consequ8f1Uy, the Transferee Company will offer .a ~,; financial 

. ~ ! 
structure to all creditOf'S Including the creditors of the Transferor .. 

Companies and achlsve belte{ cash ffews. The synergl6S created by Iha 

. amalgamation \\OOld increase operational efficiency and Integrate 

business functions. 

4.1.5. The proposed amalgamation will reduce managerial overlaps, which are 

necessarily involved in running multiple entities. 

4.1.6. The Transferor Companies are wholly owned subsidiaries of the 

Transferee Company and all the shares or the Transferor Companies are 

presently held by the Transreree Company in Its own name or in lhe 

names or its nominees. The Scheme envisages transfer of the entire 

undertakings of the Transferor Companies to the ~ran~feree Company. 

Accordingly, the Scheme is not prejudiciai to the interest of the 

shareholders of the T ransfercr Companies. As rar as the creditors of the 

Transferor Companies are concerned !he ·assets of. the Transferor 

Companies after amalgamation will be higher than their liabilities. 

Accordingly, !he creditors of the T ransreror Companies will also no! be 

affected by the Scheme. 



4.1.7. 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 members of the Transferee Company will remain un-affecled 

as no new shares are being Issued by the Transferee Company to the 

shareholders of lhe TransfeC'O( Companies and !her& 'Is no change in the 

capital structure. Funher the credilois of the Transferee Company will not 

be affected by the Scheme since post meiger the assets of the Transferee 

Company are greater than its liabilities. 

5. AMALGAMATION OF COMPANIES 

5.1. Upon the coming into effeci of this Scheme and with effect from the Appointed 

Date, lhe Transferor Companies shall stand amalgamated with the Transferee 

Company, as provided in 1he Scheme, and, pursuant to the provisions of Sections 

391_ and 394 and other applicable provisions of the Act, all the assets and debts, 

oulstandings, credits, liabmties, duties and obligations whatsoever concerning the 

Transferor Companies as on the Appointed Date shall, accordingly, sland 

transferred to and vested in and/or be deemed to be and stand transferred to and . . . 

vested in lhe Trans!eree Company, as under. Without p~ejudice to the genefality 

of the above, all ~nefils including under income tax, excise, sales tax (including 

deferment of sales lax), benefits for and under STPI registrations, etc., lo which 

the Transferor Companies are en tilled to in terms or the various statutes and/or 

schemes or Union and Slate Governments, shan be available to and vest in the 

Transferee Company. 

5.1.1. ln respecl of such of the assels of the Transferor Companies as are 

movable in nature or are otherwise capable of transfer by manual delivery, 

lhey shaU be physically handed over by manual delivery or endorsemenl 



and delivery, lhe same may be so transferred by the Transferor 

Companies, without requiring any deed 01' inslrumenl of conveyance for 

the same and shall become the property of lhe Transieree Company to the 

end and intent lhat Ille owneiship and property !herein passes to the 

Transferee Company on such handing over in pursuance of 1he provisions 

of Section 394 of lhe Acl 

5.1.2. In respect of such of the assels bel.onging to Ille Transferor Companies 

other than those referred to in sub-clause 5.1.1 above, the same shall, 

without any further ac~ instrument or deed, be transferred to and stand · 

·vested in and/ 01' be deemed to be transferred to and stand vested in the 

_Tran~feree Company pursuant to the provisions-of Section 394 of the Acl. 

5.1.3. In_ relation to the assets belonging to the Transferor Companies, which 

' 
require separate documents of transfer, lhe parties will execute Iha 

necessary documenls, as and_~en required. 

5.1.4. The transfer and vesUng of all th!! assets of the T ransf~ror.Cornpanies, as 

aforesaid, shall be subject to the existing charges, mortgages and 

encumbrances, if any, over or in respect of ann>f the assets or any part 

thereof, provided however that such charges, mort~ages and/or 

encumbrances shall be confined only" .t~. lhe relative assets of the 

Transferor Companies or part thereof on or over which they are subsisling 

on transfer to and vesting of such assets in the Transferee Company and 

no such charges, mortgages, and/or encumbrances shall be enlarged or 

extend over or apply to any other asset(s) of the T ransfereti Company. 

Any reference ir any security documents 01' arrangeme~ts (to which any of 

the Transferor Companies is a party) to any assets of the Transferor 



Companies shall be so construed to lhe end and intent lhat such security 

shall not extend, nor be deemed to extend, to any of lhe olhe; asset(s) of 

the Transferee Company and the· Transferee Company shall not be 

obliged to create any further or additional security !hereof. 

5.1.5. In respect of the debts, liabllities,·duties· and obligations of the Transferor 

Companies, It is hereby clarified that ii shall not be necessary to obtain the 

consent of any third party or olher person who is a party to any conlract or 

arrangement by virtue of which such debls, liabilities, duties and 

obligations have arisen. 

5.2. For the removal of doubt ii Is clarified that to the extent !hat there are Inter• . . 

company loans, deposits, obligations, ba!ances or other outstandings as between 

the Transferor Companies and the Transferee Company, the obligations In 

• respect thereof shall come to an end and there shall be no liability In that behalf 

and cocresponding effect shall be given in the books o~ account and records of the 

Transferee· Company for the reduction of such a~sets 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. LEGAL PROCEEDINGS 

6.1. If any suits, actions and pioceedings of whatsoever nature (hereinafter referred to 

as the 'Proceedings') by or against the Transferor Companies are pending 9n 

the Effective Date, the same shall not abate or be discontinued nor be in any way 

prejudicially affecled 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 



T. 

Company as effectually and in lhe same manner and to lhe same extent as the 

same would or might have continued and enforced by or against the Transferor 

Companies, in the absence of the Scheme. 

CONTRACTS AND DEEDS 
\ 

7 .1. _All contracts, deeds, bonds, agreements, arrangements, Incentives, licences, 

engagements and other instruments of.whatsoever nature lo which the Transferor 

Companies are parties or to 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 full force and effect against or in favour of the Transferee CompanY. 

as the case may be, and may be enfOICed by or against the Transferee Company 

as fully and effectually as if, instead of-the Transferor ~mpanies, Iha Transferee 

Company had been. a party or beneficiary thereto. 

7.2. 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 1>1:ovisions of this Clause.and to the extent that the transferor Companies is 

required ·prior to the Effective Date to join in such deeds, writings or confirmations, 

the Transferee ,Company shall be.entiUed to act for and on behalf of and In the 

name of the Transferor Companies. 

8. SAVING OF CONCLUDED TRANSACTIONS 

' . 
a:1. The. transfer of the assets · a~ liabilities of the Transferor Companies under 

Clause 5 above, the continuance of Proceedings under .Clause 6 above and the 

effectiveness of contracts and deeds under Clause 7 ~bove, shall not affect any 

transac~on or Proceedings already concluded by the T ran~feror Companies on or 

before the Effective Date, to the er.d 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 b~half. 

9. EMPLOYEES 

9.1. All the employees _of the Transferor Companies in service on the Effective Dale 

shall; on and from Iha Effective Date, become the employees or the .Transferee 

Company. All employees of the T ransleror Companies in service on the Effective 

Dale lo whom provisions of the Industrial Disputes Ac~ 1947 apply, shall, on and 

from the Eff!lCfive Dale, become Iha employees of the Transferee Company on 

terms and conditions not less favourable than those on which ~ey were engaged 

• on Iha Effective Date. 

9.2. Oil and from the Effective Date,-lhe seivlces of the employees of the Transferor 

Compa~ies 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 said Funds (as defined herein below). 

9.3. With regard to prov[dent fund and gratuity fund or any other special funds or 

schemes created or existing for the be~fil of such employees (hereinafter 

referred lo 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 purposes whatsoever relating lo the administration or 

operation of such schemes or funds in relation to lhe obligations to make 

contributions to the said Funds in accoldance with the provisions of such schemes 

or funds in the respective lrJsl deeds or other documents. It is lhe aim and intent 

or the Scheme· that all lhe rights, duties, powers and obligations of lhe Transferor 

Companies in relation to such schemes or funds shall become those of the 

Transferee Company. In the event lhal trustees are constituted as holders or any 



securities, trust lunds or trust monies, in relatioo to any provident lund trust, 

graluitt trust or superannuation trust of the respective Transferor Companies, 

such hmds shall be transferred by such trustees of the trusts of the Transferor 

Companies, to separate trusls and the trustees of the 1ransferee Company if se! 

up for the same purpose and object and shafl 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 1951 and relevant_ stamp legislations, as applicable. In · such a case, . . 
appropriate deeds of trusls and/or documenls for transfer of trust :iroperties shall 

be executed upon the sanction of the Scheme In accordance with the terms 

hereof by the trustees of such trusts in fav0'1r 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 

. ~y the Transferee Company, if pennitted by law, failing which the Transferee 

_Company 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 Compa_ny, shall be ertitled to adopt such course 

of action in this regard, as may ·be advised, provided however uiat there shall be 
... 

no discontinuation or breakage in the service of the employees of the Transferor . . . 
Companies. Notwithstanding the above, the Board of Directors of the Transferee . 

Company if it deems fit and subject to applicable law shall be entitled to relain 

separate trusls / schemes within the Transferee Company for each of the 

erstwhile trusts/ schemes of the Transferor Companies. 



10. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

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

10.1. The Transferor Companies shall be deemed to have been canying on and shall 

cany on their respective businesses and activities and shall be deemed to have 

heK! and stood possessed of and shall hold and stand possessed of an of lhe 

respecUvs assets of the Transferor Companies for and on account of, and in trust . . 

for, the Transferee Company. The Transferor Companies hereby undertake lo 

hold the said assets wilh
0 

ulmosl prudence until lhe Effective Date. 

10.2. The Transferor Companies shall car:y • on their respective businesses and 

activities with reasonable diligence, business prudence ahd shall r.ot (without lhe 

prior l'vfitten consent of the Transferee Company) alienate, charge, 11JOrtgage, 

ericumber or otherwise deal with or dispose of lhe undertaking or any part thereof 

(except In the ordinary course of business). • 

10.3. All the profits or income, taxes (including advance tax, tax deducted at source and 

fringe benefit tax) or any"costs, charges, expenditure accruing to lhe Transferor 

Companies or expenditure or losses arising or incurred or suffered by the 

Transferor Companies 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 

T ransleree Company, as the case may be_. . 

10.4. On and after the Appointed Dale and until lhe Effective Date, the Transferor 

Companies shall not without the prior written approval of the Soard of Directo~ of 

the Transferee Company: 

10.4.1. excepl as conlemplated under the Scheme, issue or allot any ~rther 

securities, either by way or righls or bonus or other.wise; or 



10.4.2. utilize, subject to Clau,;e 11.1 below, the profits, if any, for any purpose 

including of declaring or paying any dividend. 

11. DIVIDENDS 

11.1 . The Transferor Companies and the i:ransferee Company shall be !lntiUed to 

deciare and pay dividends, whelher interim or final, lo their respective 

shareholders in respect of lhe accounting period prior to I/le Effective Date. The 

dividend, if any, shall be declared by the Transferor Companies only wilh the prior 

written consent of the Board of Directors of the Transferee 'Company, as 

mentioned in Clause 10,4.2 above. 

11.2. Subject lo the provisions of lhe Scheme, the profits of the Transferor Companies, 

for the. period beginning from the Appointed Date, shall belong !o and be lhe 

profits of the Transferee Company and will be available lo the Transferee 

Company for being disposed of in any manner as it thinks fil. 

11.3. It is clarified that the aforesaid provisions in respect of declaration of dividends are 

enabling provisions only and shall not be deemed to confe( 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 lhe said Act, shall be . . 

entirely at the discretion of t~e Board of Directors of the Transferee Company, 

subject fo such approval of the shareholders, as may be required. 

12. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF 
THE TRANSFEREE COMPANY 

12.1. Upon coming into effect of the Scheme, the following Clause No. 9C shall be 

inserted in the Ancillary Objects Clause of the Memorandum of Association of the 

Transferee Company: 

'To provide business process outsourcing services, IT enabled services, 

contact centre services, IT infrastructure and facilities management 
nus amendment not given 
effect to vide para 4 of 
Boiubay High Coutt Order 
dated 9.12.2005 (attached) 



services, e_ngineering services, call cer.tre services, data processing 

services ioc/uding but not limited to establishing a bureau for providing 

computer data processing services.· 

12.2. It shall be deemed that the members of the Transferee Company have also 

resolved and a€COrded all _relevant consents under Sectioo 17 of the Acl It is 

clarified that there will be no need lo pass a separate. shareholders' resolution as 

required under Section 17 of the Act for the amendment of the Memorandum of 

Association of the Transferee Company as above. 

12.3. 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 to Section 391 

of the Act, it shall be deemed that the members of the Transferee Company have 

also resolved and accorded all relevant conse.nls under Section 149 (2A) of the 

Act or any other provisions of the Act for the commencement of any business or 

activities currently being carried on by the Transferor Company in relation lo any 

of the objects contained in the Memorandum of Association of the Transferee . 

Company, to the extent Uie same may be considered applicable. In particular, the 

Transferee Company would°be allowed to commence the new business added as 

above. It is clarified that there will be no need to pass a separate shareholders' 

resolution as required under Section 149 (2A) of the Acl 

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

13.1. For the purposes of this Scheme, ii 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. 



13.2. Upoo 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 tenns of this Scheme, the entire paid up share 

capital in the Transferor Companies fully held by the Transferee Company and/or 

its nominee{s) on the Effective Date ·shan be extinguished and shall stand . 
. 

extinguished and all such equily shares of the Transferor Companies held by the 

Transferee Company either in its own name or in the name of ils nominee(s) shall 
/ 

be cancelled and shall be deemed to be cancelled on the EffecUve Date without 

any further applicaUon, act or deed. 

14. DISSOLUTION OF THE TRANSFEROR COMPANIES 

14 .1. . On UJe Scheme becoming effec~ve, the T r~nsferor Companies shall be dissolved 

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

14.2 .. . On and with effect from Iha Effective 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. 

15. 'ACCOUNTING TREATMENT 

15.1. All Assets & Liabilities, inciudinQ Reserves, of the Transferor Compapies shall be 

recorded in the h<l?ks of accounts of the Transferee Company at their existing 

carrying·amounts and in the same forin: 

15.2. 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 

reduced by the cost of invesbnents of the Transferee Company in the Equily 

Shares of the Transferor Companies. 



15.3. The difference between lhe amounts 1ecorded as Share Capital issued and lhe 

amount of Share Capital of lhe T ransreror Companies shall be adjusted in General 

Reserves. 

15.4. In case of any difference in accounting policy between lh~ Transreror Companies 

and the T1ansferee Company, lhe impact of the same till the Appointed Date will 

be quantified and adjusted in the General Reserves of lhe Transfe,ee Company to 

ensure lhat lhe financial statements of lhe T ransfetee Company reflect the 

financial position on the basis of consistent accounting policy. 

16. APPLICATIONS TO THE HIGH COURT 

16.1. The Transferor Companies shall, with all reasonable dispatch, make applications 

to the Hon'ble High Court of Judlcalure at Bombay; Hon'ble High Court of 

Kamataka and the Hon'ble High Court of Chennal where lhe respective 

Registered Offices of the Transferor Companies are situated, to, sanctioning lhis 

Scheme unde1 Sections 391 to 394 of the Act to, an older or orders theieof for 

carrying 'this Scheme into effect and for dissolution of the Transferor Companies 

without winding up. 

•• 16.2. I! required, lhe Transferee Company shall with all reasonable dispatch, make · 

applications to the High Court of Judicature at Bombay, where the registered 

office of th1i' T ransfe,ee Company is situated, for sanctioning lhis Scheme of 

Amalgamation under Sections 391 to 394 of the Act for an order or alders thereof 

for carrying lhis Scheme into effecl 

17. MODIFICATIONS/AMENDMENTS TO THE SCHEME 

17 .1. The Transferor Companies and the Transferee Company by their respective 

Board of Directors or such other person or persons. as the respective Board of 

Oirecto!s may authorize. including any committee or sub-committee thereof, may 



make and/or consent to any modifications/amendments to the Scheme or to any 

con<filions 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 the Transferee Company by 

their respective Board or Directors or such other person or pet'SOll's;··as the 

respective Board or 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, diflicul!ie~ or questions 

whether by reason or any directive or orders of any other authoriUes or otherv.ise 

howsoever arising oul or or under or by virtue ol the Scheme and/or any matter 

concerned or connected therewith. 

• 11.2. For the· purpose or giving effect to this Scheme or to any modifications or 

amendmenls thereof or addiUons 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 lor sell!ing or removing any . . 
question ol doubt or difficulty that may arise and such determination oi directions, 

as the case may be, shall be binding on all parties, in the same manner as ii the 

same were specifically incorporated in this Scheme. 

18. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS 

18.1. The Scheme is conditional upon and subject to: 

18.1.1. Approval or the Scheme by the requisite majority of the respective 

members and such class ol persons ol the T ran.sferor Companies and the 

Transferee Company (if required) as may be directed by the applicable 

Hon'ble High Courts of Judicature al Bombay, Kamataka or Chennai, as 

the case may be. 



•. 

18.1.2. SaocUons 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, Kamataka and Chermai. 

18.1.3. The approval of the Government of India and/or Reserve Bank of India. if 

required and !he prior consent of the Stock Exchange, Mumbai and/or the 

National Stock Exchange of India Limited when~ such approval or consent 

is necessary. 

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

t'lls Scheme belng obtained. 

18.2. This Scheme, although to come into operation from the Appoinled Date, shall not 

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

18.2.1. Tlial on which the last of the aforesaid consents, approvals, pennissions, 

resolutions and orders as mentioned in Clause 18.1 shall be obtained or 

passed;or 

18.2.2. Thal on which all necessary certified copies of orders under Sections 391 

and 394 of the Acr 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. 

19. COSTS 



. ). ., 
• '"'1- -

19.1. All costs, charges and expenses including stamp duty and regi~lraUon fee of any. 

deed, dQ\:umenl, instrument or Court's Older including this Scheme or in relation 

lo or in conneclion with negotialions leading uplo the Scheme:and of 'canying out 

and implementing the terms and provisions of this Scheme and incidental lo -the . . ' 

• - • • completion of arrangement in pursuance of this Scheme shalt be bome .a~d paid 

by Ille Transferee Company. 

20. R~OCATtON OF 'THE SCH~ME. ., • •• , • • : 
r • • . • . . , ' 

20.1. In Ifie event of ~ny:~ntie.said s~·~s a~d approvals referreoi~ in.-Clause 18 
. • ~ •• • . . . ,'.• .. . • -: • ' ,• •• ,., ... .. .I . • ' . 

above not being oblalned 3fl!J/or' complied with and/or· sati.sfi!!d and/or this, . . . 
' • • 1 

Scheme not being sanctioned by Ifie Hon'ble High Court of Judicature ar Bombay; 

Kam·afaka or Chennai and/or order or orders not being passed as aforesaid before 

March 31; 2006 or such· other date .as may be mulually agreed upon by Ille . . 

respective Soard of .OlreclOfS of the Transferor Companies and Iha Transferee . 
. . 

Company who ~e. h·ereby erri~red and' aulhorized·to a~r$ lo and extend the 

i aforesaid pe~. fro~ time lo .ti~e· without any llmila~s 'in. exercise ·or their 

·powers lhrough and by their. respective delegale(s), lhis Scheme sh;ilt stand 

revoked, cancelled.and be of no effect and in lhat even~ no nghls and liabilities .. . . . ' . 

whatsoever shall aci:ll!e to or be•incurred _infer se Ille Transreror Companies and 

the Transferee Company or their respective share~ol~ers .. or ~ieditors or 

employees or any other person save and except in respect Q.f any act or deed 

done prior thereto as is contemplated hereunder or as lo ~ny right, liability or 

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

governed and be preserved or worl<ed 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 or Directors of the Transferor Companies and 



the T ransreree Company shall be· entitled to revoke, cancel and dErclare the 

Scheme of no effect if such boards are or view Iha! the coming into effect of the 

Scheme in terms of the provisions or this Scheme or filing of the drawn up orders 

•• . with any authority could have adverse implication Ofl alVany of the companies. . . 

lfl'!IIIU• 1'2- aoa•bl• ~ 1,JJ'1 PaAL\5• 8HMf, 

'!hi c~i neu.i;. o• ,.cir' .. Jllga c~ •tcw.-e1• 

Ill.la ~ 251!1 4111' of .-rea--,.. 200•• 

taWl'Y UOJa'l'lW' (O .,a) 
' • : ' ' 

Cert.Uiecl to be a true ~PJ'• 

dated thia th• 



'(1+5 copi•• ) 

' ~ HD_.81,11 MZ ..rusTICK 
·s .a .a bloHAAAbLU 

c:on, to, 

1 •. -tM o .tf.tcial Z.j.quJ.dator 
H.1.9h Court. lll&!ka•. 

2. The 1u1o~uar of cogpan 
~o.it1 Jia~ aoad • • 
ChfilllJ\!li - 6.-

3. Th•• agg:ionu Director, 
No. 26, Haddow· !lCNtd, 
Chen::ai - 6. 



HIGH COURT, ·BOMBAY 

1 : 

I N THE HIGH COURT OF JUDICATURE AT f)QM(<AY 

or~DINARY ORIGINAL ClVlL JURISDICTIOl-1 

COMPANY PETITION NO. 711 OF 2 0M 
COlfECIED wint 

~ APfll..ICATic»t H0.!5a'J OF E90i5 

In the n,atte·r of the Gompanie·s Ac·t, 
1:956; 

In the matte·r of the Schema o1' 
Anialgao,ati·on • of Airline Financial 
Suppo·rt Se·rvices <lndi.?.) Lim;ted .And . 
Avi,ation Softwi,re Oevelopnient 
Consultancy India L ind.:l:ed AnC: TCS . 
Busin~.ss T·ra~1sfo·rmi!,tipn Soluti,ong 
Limited with Tata Cor:,.ultan<:y 
_Se·rvices' -Lin1i ted. 

•, •. ~ Financial Sc1ppov·t Se·rvices ) 
ft'_i L:inJi ted ) • . Peti t ione·r 

. • -- . 

M·r .•. Dwa·rkadas i/6. AZB ,& Pa·rtne·rs fo·,· the 
eti':ti er. • • , 

,, ..... ' ).,~-; . • . . 
,, r Mt-a C}J .:,Toy with M·r. R. C. Maste·r fo·r the 
.w R~g~_y,Q':'l ·oirector. , • • 
. - .... ~ · 7/, ' ,.1~,, • . 

1;.', ·M~i ~,w,'Gupta, Official Liq,,idato·r, p-r<,sent. ·,y ., . 
~ !titi:r::. 

•. "~•:· ~ 1 SPIT. HISHITA PIHATRE, J . 

DATED, 'Jlli DECEl'IBE.R 200:5 

P. C. 1 

This is a Petition to obt.~i1·1 saru:•1;) on to the 

p•roposed • ,Scheme of ~mal!1amation cmde·r Sections 391 

to 394 of the . Con1par1ies .·?.le~, l.95ti with Tata 

Consul tanc-y Se·rvice_s· Limited. 

2. He,wd Advocates. 

C-OMP.4,NY REGIS ,.•: •• 1 
HIGH COJJOY ,.- • 

. , . " . -. ' ' ' ' •. . ) 



HIGH COURT, ·BOMBAY 

' 2 ' 

does .,ot ;,·,ess p..-aye·r cl ause <t> of the Peti ti 011 . 

4. - All statutory -requiv-ement:s have been 

con,·p1ied with by the Petiti one·,. Th~ Regiona:t 

Di·recto·r, who is rep·resented f.n Cou.'l't , a11d the 

Official Liqc1idato..-, p..-esent in Cou·rt, have i,o 

objectioi,. Hence; the Pe1:ition ie; mad~ absolut,e i n 

, term,; of p·rayc·r cl ,HlS<?S <a> to <I<>, except prayer 

cl .. u:se {f), subject to payo>ent of costs to Regional 

~ --
:/ 'l>ii:recto·, ai,d Official Liquidato·r quantified ,,;t 
·u.~ :~ -. 

r~s\_?, 500/- each. 

6. Fi ling of d·rawn up o·rder is dispensed wi·~h . 

" 

TRUE -COP 

CO/,/PA/f . STI\AA 
HIGH COURT (0.S:) 

80MSAY 

029043 



MIGH COURT, BOMBAY 

ll'f THE HIGH C',01.JRT OF JUDICA1'UR& AT BOMBAY 
ORDINARY ORIGiNAL CfVJJ, ,,.U~SDICTION 

COMPANY SCHRM~: \'~:Tn1ON NC.l. I. 06 OF ?.O 1 :I 
. t.'ONHl!'.C'i'F,D WiTH 

COMP/<.J:<'(·flllW,MONS OF D!Rl~CTION N0.181 OF zoi3 

. 021522G 

Rc~all Ful1S.,,...e Lin1ited ... Pctil forui:l'/'fnln!.foror C;omp~y 

AND 

COMPANY SCHEME PET!TlON NO. l 97 OF' 2013 
• COr,iNRCTED WiTH 

COMPANY mJMMONll or l1mr!CTION NO. I B:l 01' :'.013, 

Cn,nvutaticmal Research \,obosatorlcs 1.,hnl~ed . 

(AJ 

(C) 

... Pelilioner/'.l'rans(eror Company 
. . 

1N T.11~~ MA'('l'-,.;l{ of tbc Compo..-ues 
Aqt., 19!'>G; • . • • 

AND 
IN THE ~fl'F.R of 1;,,c.1;0,is 391 to 
394 of tbc Compl\Ilies Acl, 1956; 

AND 
TN '!'HE . MATIER of Scben,e of 

• , Awa1r,o.•n~ti«n: of Computational 
.. _R,i,,,carcl{ il,."~'9ni.toti_.,, Llmitecl. and 

• ~'Retaff .. FwlSctvC 3 imiied willi 'rA.ta 
Con~m\tancy Service:. Limited ::ind 
thf'J!:.E~ipcctivc shareholders . 

. -·~: ·· 

··t• · 
.Mr. V-enl/Atffi\\. Dhond, MT, Ano.i,.Mdioc., Ms. Dh:myasuree Sh!\b. 
and .Me. Mill Bli,r,'hvi i/l> l,1./o. Des><i & Di,ytu1ji, Advoc&es for 

• • · ~ ••. • ~ · ,. ' .. . ...... . i both lhc Petition~ COlflfJF.11i.H~$,·~-·.'· : ~ •.: ._':: :-. ;. .~.. . . . . . .. , .. ·. ',. : ~\ · ... , .. 

Mrs. \{. 'l'l. Sura,, Asst Oi!iciai l~<ti.i[<li,_l.o,:fo; hotu PetiHon~r 
Co1.npi:1 oi~!II:. 

Mr. RC. Ma>:ler a/w Mn:. Jyobna N. Pandhi i/b ·Mr.· H. P. 
Chalurvedi for Rej;iol\•l l )il·cct<Jr for both l'ctitiancr Comp;,oies. 

Con.in1: Ranjit Mon ... J. 

Daled: 22"" 1-1..arcli 2013 



H!<3H COURT, BOMBAY 0 ?.15225 

·1. Hc11.rd, learned C.l>l tru:ol,a fur ill< P,.rlies. No objt<!tor has come 

l>dore lbo Court to appo-'e lbc Scl>f.'•n~ 8.nd • no,· t-ny party hos 

r.nnt-.1\\ICued avcrme.,tl8 mode: ill. tbe ,PetitionJ::.. 

• 2. The $a,,1ioti<•t1 of this Court ls sm1r,l·,f u ,1rl,:1 Ue~.lfon,i 39 1 to 394 of 

the Compan.i~ Act, 1956 to the Scheme of A.io3Jgnm'>,tion of . . ' 
('.(l,:O}•Ol.ationol Re:iearcl:l Lllb,,r,i,J~•iM Li'ltiled and ~t,lR}l Ful1Sc1-vc 

Limited wilh Tat,i COM\lli.ancy Scrnccs IJ.uulc,d and. !l~dr 

rc.s'])Cctive shar,.hol.ders. 

3. Lear.ned oounsd 1'lr the l'.clS:ione.- c,,.-.11 >!'.n.i<,'3 st..te~ that the 

Pctilioh<':r Comi-"""Y h, c o,npaoy Scheme Pctitim1 No. 196 ol ?.O 13 • 

is cngagod In 1h1, h\ lSincss of,1>,~viclir,g information t..,cJmolou ar,<I 

!klsiness Procc~11 O\tLt9lli--cii\g servir.e1t. 'l.'bt: Petition~ Company i,,. 

Cornpe.ny & .hcw.c_ 1-c!i~·~n • No. 1-97 or 201;1 i• engaged io Lue 

busincs& o: .ori~'tl.l\iC:ting re:s~~·~!'l ancl 9-e,.-clopaic,~t r1:k,ti.og to h i~l, 

p,,r[onD,flll~e • cowpuHnr,· . (Ind.,, all,i>wjnr;: : <.\t~ of cornp\\tc:rs, 
.•. - ...,. . • <,. ., , . r . ., . .. : ···- "•• 

iocrud i,ie- pro,-idiog service• i,:t, ( ne 6~1d of lnfotll).'<.ti<.ro. tech noloio:. 
. ' . 

:l'h<': Tr.wsfcrcc Cn1np"-11y is prcscnlly • e-ilgagcd .h, vP.rious 
• • • • : l:•• 

huxi, te..~ includ,11£ suuvkliog' .: ii;i:fornut\nii • t'.r::Ci\tiolnf~' ·and· 

i.nform~ tiou t~Clmology cnohl-.<I f,ej>,t~J:S . The ju.stiii.tatioo for the 

Sd.u:m.o is set o,,.t ir, J'>II"'..grapb '.IGl>rt>,e Pe.titj!)u:: wh.icll inl:,:r--&lia 
• :•i: . .. • •I ,: ,",.: • • 

st.a.te~ tl)~l· the an1nl(!a1i,stl~?~t f'~<?M\d,:} t:~(.f Jo.· mor~ efficient . 

l\lili!l'!\f:io·n of capils\ (nr ~tUlccd.- de;,,.Joptl:t.cnt and &rowt."i ol 1hr. 

c:onsolidt.ttrl. l.m.::iiJ,_c3s in occ c:11 t"i:y, a<tmimstfa.1tv~. and opcn=ttion,-U 

r~Uontili~tion. O<.'AA.'J.fa.~.Uon.!\l cfficier,cle3, .m;'.hlctior1 jn ~,>1:rhe;:\Os 

~•Jil ol be:r <:>."PCn~r.s tu\d nptiw(.J ut:iUzstlon of \-arion:; cttst>urccs. 

·f.bc :c:yneq~t-.a «catf:d • bs Cht. 't'..malgo.o)atinu \\-Ou.Jd h'l~Iet>.tJ(" 

operali.oncl effiC\eucy :\Il<i llltczra.le busin<:S!\ (uu<:tioos. T'nc: 



HIGH COURT, BOMBAY 02.1522/i 

p>·opove<t ttJoalgnmatian will reduce ID.$:fl agcri~ ovP.ii ;'IJ'J~, which an-. 
, ncccoS.\!'i)y_ involved iD ~ inu.11.il'le c0lilie$. 

4. 'J'hc Pclitioncr Companies approved tl"- oaid S¢h~,,~. h)· passio~ 

the Board R.e1,olu: i<i,,.s which arc m,nexcd lo the Company Sci,,:,,., 

Petitions. Th<: l<:arncd c,o=scl foe the Petitioner Co.np:l.nies fu!'lhcr 

ehl.t,:o that. Petitinn,.r (:Oaipanies have c,,m plicd wilh 4111 tl,c 

(l;r~ctio'!'S j,11sS<'d io Ilic resper.tivc Co,,1pany SumtUOos for 

.Dil'ectioru: 11 0d that the _rcapcclive Compau.y Scheme Pclil.iOil• have 

bc<;n fili:xl in cou~Ooflne<: With the ordon p,u:se,l iil t)\e rcspccl.ive 

Company S\\mu\O<:\• fm· UircctiOll3 . 

5. ' 
l'hc ru.,o,enamcd l'cti.tion<':,.' Companie$ a.re tvholly ilwncd 

~ubsi<liadcs of T:ili, Con•lllt.aru:y 13ei-,,jo,:s l.imited, ~ 'l'l·ru:i.sfcrcc .. • ' 

Compo;ny :md uo 1\ CW etiarcs ate roi}uircd lo be \•sued to lh~ 

~h:>rcholder, of lh!":'.l'r;nsferor Cnmpanic:,i. Ju view of fue ruliugs 

i:jv.-.n . by this . .lff:r,'bic CourL i.u the mru.ter!l n! Bor, Limited V$. 

l'findustc,l\,•T{lit~ucr Limi(ed: ,;;,,i ,Mah~q.~' lnu,:,.sbnc>nts Ud. vs.1di 

Lunilect;,~t~ ~lling ofa lle('lii':.•c¼l::it;,;:,-{;t,f~~;'1'1·annfcree Gorn~i1ny 

wA• tliopcuscd mlb 1,y nn Order )>~.11sed by tbis Hou1lll\ <'.ourt on 
~ ' -· t· . 

ti:f:..'\ Ma.reb ?.Ol~ tn the C.1;mp:.ny &~iaour. fo.;. l>it"ectior, No. lB! or 
• I • •. 

2013 !llld the CompanySutumon.,:·JcirDire<:tino No. 182-oi.'- 2013 . ... . -. : : . .,. .... .. . 
1;. The J.,..ar,-.cd · cm,us-,1 :'Pl'.C:llI'Wg Q/\ be!)ajf of Uie J?elitioll•r 

'• ; :f ' ,•,, I •••. \ <. • 
Compa,nics ha:, sta~ed .: ib:,(.., M,y'~i h~~~ • com.plied will\ all 

rcquitero•nt., QS per direr-tions of ~ '1-io11'l>Ji, Court nnd they M\'C 

filed necc,tHJIY .,jfu\~vits· o! COUIJJW\Il~t in thfa ffon'bl,: C',o\.U l. 

• Motcovcr, the Petitfoocr Cow11'U!j,.,. u,..,dcrtakc <.o COJ..Upl,y wit b•·•JJ 

the •.1>1.\uto,y rcqu.irmu;,\t&, if ~ey, as rcqLli.red \1110,.1· th e 

Companie~ Act, 19 56 A, 1d the n:ilc• made thereun&,·. Th.c 

Wl.<lertaking in ac.ee.ptcd. 
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'(. The O.iiicicl Liquidl\loc luls !iler,l lhe 'rt°'J><•1l dal::d 19"' Marc~, 20l3 

sta:ing tLf'l the aff:;~~ of the l'etitioncr /'fs•ans.Er"!"'Or _Corn~,1u1.\!'$ 

lu:wc be:o OO\"Hin<!led ID z. •vi:-o~r mA.II.o.er acd ~nt t'r,e, °frK!lsi::ror. 

Co,1,pl\t•ict mny ~- ordered to he dit~>l\'t-.(\. · 

8. 'I'),, Rei;iooal Dk~lnr b3.s hlcd •1~ /,1;'.;d;,,•i.l dated 21" lvlai:<:h 2013 

s~tinr, tl1t:n:!tl that A~ve aod except as ~b.f.t:d in par2graJ)h~ 6 

{t<J,(b) and (c-J of lh,, •~;<i • A!Iid.a,~t oi tbe l<<:r,if>r.vd Dixcctor, it 

:..ppt"ars that the ~ cmc l.s; not prrJttdk.i.o.l to tht jute?c::~t ·of. 

sharel?oldor., "-"'I pub&. h., paragraphs 6.(a), (b) &.0<1 !cl of tht :<aicl 

Ailidavit ol t1,e l<.ct.;ion.al l.liJ·cc:t<>i·• ll\t Retiunal Din,ctor hi<" sbitcd 

.th•I: 

"(a) W[t/1 refere,v:: to ckni.$e i1A, J5 al'ld Jll ofihe. Scheme, it .. 
i.s submitted that . ti!• 2"" 'frMsf•;"' Componu•s · re.gistered. 

office ha.s been :;~}·,ifle4 from the SU,tP. C>f Kamautk,, tr, /he 

State of l'dti~ara.shtra and fie.sh cerlifia:rte of i11coporatiD1, ha~ 

~~-- ,_iliw,d 1,)1 fhe· .f~[!,:tr'f._ ;~( <;°.rnpani~, Mumlx<i <m 

t;l4/01,/ 13. HP.nrJ?, • :fJ,e.. Uori''bfc' • m<1h" CDUTt i" />Dvirig 

jw i-sdiclic>n in ,,:spect of?.•~ 'Hmisferar Cc,iipo.ny also. 
' :· ·:::::_ ' 

·lb} Clause 1 'I. ~ of the Sci~ stn.tcs that thr. (liJ1er,mc.o 

betwr.r.r. I/~ nee asseis (asscl; i~s.s tiabiliti,:"} aud, re;s-enx,.~ r,f . . .. . ... ( 

the Transfen1>· CM>riru\i&, .~nsf,q,..,,J.. to the 'l';m,:,f«ree 
., T ,;- ~;'. ,, J' ~1 '.,.'), f .. , l . • 

CD»yumy uj1er malting th!', ?>!!i•i,'-'!!!'Cnt iii clClr,s.-.s 17.2 atttl 

17.3 of ii,,e Sch=te shall /;,, adjusted i11 Ou: roSOlt.lC.<. bl l/ris 

OJn~ cn. it 13 .s,,fl!.,,es.fed tha.1 lite t·xcess uolue arisinfi cv..tt of 

tJ1ls .~,.he.me ~ c,·editcd in Capital R.i::!Seroe Aci:-ounl <if {he. 

TtOA..sf•:r.,8 Company. 
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fc) Clause 13.3 0;'thf! St~ft~rnr. haPe no rele.unncr. <tt Uil!"i S:Clgj? 

in ihe Scl)eme. .f-lcru:c that t:lause ,nr;y f>r. ddetP.d'. 

9. So for 2s obscrva~us mn,ie ill J>!ll'"-UDPh I;, \<1.) ·,,r the ,i.~,l A.tlit.li.vil. 

of the Rcgiolllll Director J.• eo1-.cemcd.. lhe t11embers o! the 2nA 

'transferor Company i.e. th• . ),'ctitioner CoUJµa,t_y in Cc,wpmy 

Scbc.me Pdilion No. 196 o.f 2013, m im ~~l(t,-a Ordina,y (ien.ea<l 

Me.elm~ heJd. on 1 "fl" s...-,,tewh~r 2012 accorded their consent vide • 

a special resolution fur shifting oI tb.e ~gi:>tered nlli~..., ot the saicl 

10, 

. Pctilioncc Compl\Dy kom lhe· Stale c,f J<arnatalca to the Smtc of 

M~.h.arasbn·a. 1,,rsu«11_t. to an order of the Regional Dirc:dl'.lr, South 

~:ast Region, dated 250, Novcmb"cr, 20l2, lhe rc&iSlcrell oJ1i.ce of tlle. 

scid Petitioner Cump3ny wa~ ebillell from the litate of I(arnntnl<a 

to roe.' fitate of Maha.ra,ihqa.)'hc learned c-.onru;cl fol' the Pctitioucr 

Companies states Lb.if. Uie fresh c-erlili¢ale c,( •w.¢0rpo,·atiotl hM :- . 
• been issued by ihe Regi31.nu C>f (:O,(lf"'-"'M, M\lu1hRi on 0411' 

· .. · ... 
January 2Q 13 -..;hi.ch i8 leo,le1'Cd aJll1. takeu <:>O rP.(:ort\ n,:irl 1>1»,~ 

• as ·x·. ~l_e:~. (hh ~on'hld-1,r,ii<co.:irt':hol,jµ:~~i~'tior. 1:0 entertain 

the Company Sch'.cm.c Pefilion No. 196 o( '2013." 
. : : ... 

: . . 
So far as obscrvi<lions ,.n"-<le in. pat~;-~J~• 6 {h) of the $8i<\ Antd,~•.il 

of llie Regi<>nal Di;<:ctnr ~re collc,_:.~;j,fc;l, the l'•.titloJiel" C:t>n,1>a1>lM 

lhroilgll itc Cou,,,,el undcrtakt,s' "tf-iiit the.resr-1-vM ar;ir.ing o\lt Qf 

thiP: $che1~c wm ,~~t be ~ ·cit~--~.~i!~f~ti~-:~c~cn'~ and w-~I be: 

trl!ll3fcrrcd to Capilltl Rl,,;e,ve. l'h,: aiti,l \>ndcrtalcing is accc:plcd, . . . 
ll . /;c, fa( a-• oh~erval:iDll$ ma.de on p<\TJgraph G [c) of the =iC: Alt,da.v\t 

nf tl,e Rci:fonlll Dirc~'Wr !<re cooc:erncd, l:hc. I.earned Counsd for 

the Pctitiun.er C011))l~llie• ,tate.s that cl.arn,e 13.3 of the· Scbcmc is 

uol r~.lc\'a,11 at"thi.• ~t.a&<! ;,s the Compoeite Sc-hewe or Atnwgemenl 

bet ween . ·t .. ta. Cc><>m.Jltancy Sc1'1ce•. Li.wiled llll<l TCS c-Sen•e 
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U:::r.il'cd i..i,d 'l'C".:> c-S:.TVC' Intcrnf{:~;.U\l. 1~h'1'i.tcd and (l~fr ,·t:llpcctivr.: 

sharchoidcrs ha.\: 110~ come into •/feel iu \'iew thercoi, tht. 

i'ciitiot,t.r Co;n;:=Jcs undertake_ to de.l'-tc dz.use l3.3 ,,/ tb.c 

Schern~ .. ln vi.cw of ille a.buve l~avc. lh atrlCCld l.J), <\el~ti.1,e c:lausc 

13.3 <!1 the Scht.we i$ i::,·~1l\td. Am=i\ro,cnl lo bo ca,r;~d OU~ \\~lhi!J 

lwc> weeks from !he d11.t" c,f the onkr. 

12. The J~••xned Counsel for., the l(egiooa\ Director on j,,stiuctions 

lro,:~ Mr. M Cbau<.llwamnthu, Juiut i>irccwr, in the offu:e of U:,.e • 

Mlnistry <>f Cc,, pnrntc Afiairo stat•~ Iha( lltl':j' an, soticlietl ,~_\t(I the 

\u,dert:alciog i:i=n hy the Pcliuor,er Companie<.< through their 

Cocl!lscl. All thes11id undertakings are sr.co:ptcd. 

.13. 

H. 

Froto the catirc mttlt-, ial on,foc.,;,rd, the Schewe apf>r.a,·s to be fair 
. . 

~nd re..'\Son(.J >le an-d is ·.not violative of t'~U.}' 1,rovisioris of lr1.w Mfl it . . 
is nol contrary ta public policy. Nuu.e c,J n,c Partii:s COU<'.,,,' ,lM h2.ve 

come i'orwru:d fo oppo~e th.c.Schet•~"· 

' .. _, ~·~~~ ... ' . .',:.. ,~ ::~·-·. 
Sil,ct, ,..11 the requisite ,:tatuh:r.y cnmpliaiicc'v ba,e. he.en fuliillcii, 

C9mpany St:h~ci>c Petilioo No.' T!!6.'Qf ?.013 is tna.dr, ~l;Mh.,t, in 

• term~ ,,i I"".Y(:f ~)aUG"s (al . t,, (<\); "J{ and (ID there1:;1<iu end the 

Company & :hem< !'eti!iou N,>. 1,;ij\~·-201:l filed by tbe rel<{:>-~,,tis-e 

PcliHO•l~r Comp-;.-tµieS i~ raa.de t\h~(Jhlte in tcrro3 o! J).r:~ yt~T c:?auxs 

(a) t:o (d), 11) •.11t\ (gJ t:h.cre<Ul<ler . .. , . , :. • --. '.,c 
• • ! •. - t :·-· .. •• \, 

l!'#, The PeW.ione:;· C.omp.A.n.ies in both tht! C~,t1'pony Schewe P1;,itk,1\S . 

tJ> ))llY cost o!R•- 10,000 ell.(~\ to tl)c flcgiont<l J')i, ec:tor "nd to ' tb.c. 

Offiwl Llqnidat:or. Co~ts to be paid ,si.i.ui.n four ' weeks from tl,.e • 

,!Aft, of the or<,e1. 
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16. The 'Pdit.oner Compa1ti<".s lo loc\s;:~ a copy or this Order c.rl.d th~ 

Scheme. duly authcntk~ted 1.>y the Compl\l.Jy ~ei:i&lrar, ll.i1,(b c,,-url 

(O.S.). Ilo111l>ay, with lhc concerned SIIJ>~rlntcncknt of Stamps, for 
'· 

the purpose of adj>t(li<:alior, of ola,up cl\lty p:iyablc, if any, on the 

.same within GO days frou, the dale of this Order. 

1·1. The l'ctitionc.r Comp".-oies lo file a copy o! Un:, ord.,-,- a!ongwitb a 

c:opy of I.he. Sd,ewe of Am
0

"1gmnation w/th the <:<me,,.,.,,\ \~1:1:islrar 

or_ <-:C:•mr•'!J,<\M, ell'lclroni.<"'11y, -~Ion~ with c-Porm 21, ill addition ti> 

rhysic:il copy, as.pc,· the rclcvaot pi-oviroon s uf Lbe Act. 

"Fllin.g ll.lld fosu11nce of the &-awe up order-i~ di,pe1\>lt',l with. 

/\II auJhorlti,1< conc:,,~1wi to-· Act on a copy; of this Order duly . ,. 
a.1ithentic~tcd by the Company Rcgisj:rar, High Court (O.S.), .. . . . 
Bombay. 



·- ..... 
SCHW,:oi: J.l&At.(,J.~ON 

01' 

C:Ohl.l'U'f.A 'M:◊N IJ, Ja:SS.~;Rf.Z L!,.801<:ilORil'-'< LTb:UT£0 

Wl'l'Jl 

'O.:J:A CONSIS.LUl'ICY St:l!.Y.ICJ!:.<: I™1T.W 

/J'CD 

'1"1!1:lR.1$Sl'};C'l1VJ; SIIAJ\r.llOil>= 

Ul{J)£R si-cnc,NS )9, TO 3~l b~ = cow'Al'<Jl!:l Ac., m,, 

1. Jl};Yl.Nl1'l01\S 

& this Sd1Cll40$, t\Q)e&1 i~ut,l,)1,t 111 nr ~~• ffl.;J, ltc ;oc:m,ift: or tCIIJ'.t.:x,t !hereof, 
~-, fuQ~w~ •1.P",!iioo1 sh,U \,:ive ~!t.ilwwi11$ ~in~ 

• · -- ---:--""-..+,~• ,:-•:: .:~.~----•• ·- -..·-·· • •• i 4 .. ...... .. 

\.!. .. Ad .. « ••n.e ~cf' .aiacu, f)lc. (~pamt:s Ar11 L_q-S5, a: 11,:r n,ndi!icl,l;\ort, cc 1¢• 

cud.1,lt1tl (~ Doro f~.a~ h1 1=; 

1.:2. ".AJipoh:.ttd ~tt4 IIJ~-''1:': Octobct t. 1611 ta< 'T\11o~(e.ctX" Ca~•c?::n:, No. r tud 
t.eril l.1011, .fur 'T...:lrt,. C"'"l"01 l~ l,"' - •"'' 4.t,,(,) .-. ,s,, llif,h 
Court o{ .kufAltn. d ~td.tt)·, « ~ Kc,.t'i~ lli;ll0 Cao1i d ~~t.'t\;:, ('i' 

,~~:,t>1) m ~>.J:b 01h: ,•crni;9l'!(at .uU.IY.k)' i:»3)' ~l"tOY..,.f fa; 



l .4. "'8\"ll t:noc,. or "ff\< . &cbt:tn<" nr ~tb\$: Sc,b_etn•u mr:M>; Ctlis $cl\ei1u~ of 
Ao)~1'gamstit.Jf'I in •ilJ: -p,1:se:1,. !o:10 o, ,1;-, aq,y JWJdirM!'fit.N(s:} ,n:,tb Un~ ~a,1:;.e 
19 ur UJ• Sebo..,. or o,,y ...,;iflC<\ti,os ap;>&o>td o, dhooted bJ 11,o Higl, C'.cM 
ofl\,cf"""''"' ~t '!!om~•>·,"' the 'ffo•'blc lf,Jt- Oo"'1 of)(arno!at• (lf.o=.,1); 

1.5. "Tro.i.rl.., .. Co/l\~>111" lllt:ll1J '1'11!- ConrnllMoy $-..<vice, Limited,• C(lfflp~>)' 

\ncOTpo..a.L:::d unclcr th~ C.Qinp.mios AV., )9SG t1od bit-in& its rei;b;lettd offict. Sit' 
9e;.F\o::>r> N:muil t)1U(\ing. NJ!!'hn,-n loiot, Mtlti!lutl 400 O'>.l> ludiz; 

1,6. "1'ra:~s!trn1; C~:mlt.t» muo,s 'trrulsfeu:.r Ccm~y Mo.1 :lud INQ.1:ferur 
(!~,,pan)'Na. 2 oo11""tlvcly; 

1.7. "Traa~aor Camp1ut'~' Nei. (" we.ws Compuationd Reswcll }...MIO(tl(l(ic:!t 
Lcmittdi t company in:o.p:,r,1(cd under tb~ CompJ1nics- Act., 19~6 lcuint its 
regW,,,cd o:l',cc O: l:llplliu,lo.,..IM!di>f, 10, Veoc N.ullllan Rbod, M>>u,hl 400 
00(,Jodi,,; "1lil 

l.&. ...!ra111:f-etor- ComF-kD.)' No. l"' ,ue.uu. RC.Wt 'FuflSen•e Li.mib:d., a~)' 
iJrrA)!.pcn.M \,ndcr ttic. JlCO\'j~ori.s of" th~ ~mpmics. A-«. S.95-G l!il¥ing ffS 
icgiatcrtd o/li<-6 ct Lev.t l , l'ins v.n.,,, l!mbmy Galf Liob Jl,usiJl!,"' l'•rl--., 
~.,:.t>l•ru, ~GO 071, Ind;., 

2. DAD OH Til.'l< ltiG ~• ANO O'l'.RM 'l'(Y JC )IA1'.K 

lbe Sc,hcrnc &el oul ben,;n }er its present form er ,ritk s n.7 IPOdi(i~6on(~} tppro\•td « 
iwposod a, diruJco !,y_ ti>• Roo.'olo Hi)lb L'm•rt of Ti,me,lun; >I 1!<,wb&y or ih•ooum y, 
1M Bmt•h1.ti 'Higl; O'.Nrt b! ~~~i i ~11 t o &."feaivc front lhc .Ap,J"!Oink.d &t6 bnf' 
dmU ""OJ'•<>nl'< from the l..toflhe i'!'Jm,iat d,tr.,, u>naly: 

i. "l"Mt (!10 ,vmcn. the leil 0£ the con·,etltt. 1jlfTaTSlt, p:mk~\n11:ot, cc,,\utioo~ Nl<I 
« d~ ~ UJCOti~l\!A it\ c.,:'!.nto 20.1 b:'S ~,n c>bbiut' (.)( pustd; or 

iL '.il,ot on 'ffiliel> •ll >ce<."":Y ec,tilicd °"I';., ct order, 11o(lcr $¢0(\o;o, ,91 IO 194 
o." lLe Ae1 L.,:s l>tou ru1lj' filtd wirh It.. •1'?">1-W Ro&illrw- of Co"'!!Jllt•J. 

Toe l1'St or suon Ila~ sh<~ b, cv, ".lt.Cv.r.tivt, D~lo" for the P"'i>OS< 6(Qu, Swao• 

' ' 1.' ' 'IIJ.l'UR'R 01/ 11\JSINESS 

3.1.. N11lurc o!'Bus1nc:$$ U:Tnul$f~l'U~ Cwo1n10.yNt. l 

T1~or't1r Comp~)' No.. J ii. i,dcr u1iu, eo~1t1t:J UL tLt l:iw:im:M o< ~iqr, 
reJ"CBrch •nd devclaymc"i Telal1nr,, lo high p!'.(fn:m•ooc compntiot And allu\fDl8 
u~e 0: «)wpult'J~ . . litt.tudi.c,t "1fOVidmg oons&n&lio4 $t:n•lct>s io tl1!1 ticiti o{ 
infmnisti.""ln 1c.Chnuloc,. 

l.?. Naiun ot:R,1.Si~.ss of 'l:ri\u'SV'.ror Ccuuptltf No. l 

-t :,gti,~ JSl1$[,c:ro; ~,y }fo. 2 i,, b:tQ· "lkl, e.:ipy,rd j g 1h.e bu~incs$ ~( pcO?id'mg 
l . -. • watil)ll ra~Jvi0~ .l2lld bu=Wes$: }>l'Oet.u outwniciut un~. • 

' -If - • • 
~ ¢ • • 

o->:fi1 ' 
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1lt:~ Tr•~~r~t.t, COtu1l"'-!)' it, inle,· o!"lti, WA~e-1 .1» 1Lt tn.t$U.t~ ol ~wtdt'►.f. or 
;.,roc.aaliof. tcc.hta.oto~.)" U>d Lw::u.o~ti,,n h:cb,q_t,Jng, ~obl~d.~kes. 

c.u .1:rt.T. srnucruK~ 

4.1. As ou. Sept~ .lO, 20l2, lhe.~Y~ c:,q,itl} nl''(l.rmsfoio:- Cow:!9;&1l)'rlo. 1 U u 
w:.4<>.c 

'pariicufan 

Mt&?ri2cd C:rpjt'-l 
"l',1un1Sh:,,-c, 
17S,o00,000 eq11hy .<l»,cs C.CR.. 10/-.. ch 

Totnt 

,~~u:-d., ~ irnJ 
Eq.Jit)' ,';),arcs 
)75,00~,0QO equity sham of!l.,. ID'· =h, fs!IY paid-op. 

$1~0-11i,,.C!SJIW , 
l1\,S-00,<PO "'l~~y .~ .. °' or I(.,. IQ/• •>cl\ fully p,.ld-up. of 
llhich l,?1,499,~00 ••- ·•• bol~ l,y rt,, ·rr.inc(w.o c,..,.p•~Y 
Ill/I 600 ,ha,e, 1!6 b•M by 11\o ,..,, •• r.,.o Co'!'JJOUY j<>lall)- wltb 
•om• cwvlo:,,<.e, of II>< T,o•ot.<co (..'oll',l>'l,:I, \VO<> \ol4 !h•>o 
.Sll'-rt., ~, "On)Ult6s oi(he Ttud«o& C'J>wpzuy. 

A.ll\ouD{ 

1,754,000,000 
1,11~.ooo,tDO 

U. • A• on 1',u,ol,. 31, ,(11.2, the shvc topil>I of Ttaas:!i::<o.. ~tll)' m. 1 ;. o: 
tta.t\ct:~ 

AnfllOTl:L~d c,~it-41 
.E,q11iry$hare.s 
S(),000 oqulty ,he<cs .,(!(,. lo/· -h 
l1·of<'rn1<:~ Shara 
25,000 y.<-:fcrcocc 1hwe, of.l{s, 10/. -=l\ 

SOC,000 . 

7.50,000 



50,000 '"l"~Y -•• ot ll!. )QI. c.r:h :.Uy .,..,."I\ o/ ••bx:b 
49►091 s-\m't:S MC. h-:;,ld b)' th~ 'tr.tntf-!r«. (",otnJHOl' i.tid 6 d~<'3: !!* 

~old b)' lhc T,...ci,o,c (loolp,n7 jointly ,rilh SQ!l\> ompl")'<•s of 
tlic Tf1lmfbl\)t,. CornJ»O)'.- "~' " 1,c,Jd th-a :;ha~ as ~i. e,,f the> 
Tr.Inda«> Ccw,p"">'· 

◄.3. 

?arGeuh\rs 

Au!Lo;.lz,>l ~i•;J 
Eq1rit}> :;,,,,,,~ 
l,Z50,0II0,000oquy ro.,;r.•aCRe 1/. eltcl1 
l'nju,_ sban,. 
t, 000,000,000 .., •• _ ,hs.c., ofR.t. 1/, Oheb 

,Tola/, , 

J'a;gcd, sj,bs<-.rihod and l'~~? C,pihl 
&,vii)' //h.~: . 
1,9S7,'220.996 eqwl)' .b&es of I\<>. l/· .-cll !.Uy i,,i<h1p 

1,000,000,000 IJ{<f«w~ oha= onto. JJ. c,.oi, 

Tor,a 

~.00.000 

2.~000,00~ 

v,00#000,000 
31150,00~!JM 

1,957,no,9% 

1,000,000,00-J 

J,jS7.Z2P,,96 

Sin...e. the d!!tei: mwtiooed above, (be~ lt:s- t,..,00 i,o ~~l'= in th.e .tulh~ . 1~ut4, 
,ol>,c.ibed ml p,lrl Up - .. ~ of 1bc 'f,..,.,:.,,61' Cou,pu,i.:: ·· "" , •• r ..... r« .. 
C"A>::npl.OY, 

S. JlACKG!lOO'lfO AND JU.TIOl'U.J.,J;: FO:R Tim SCl:i.t:Mlt 

·•· • • -- !f)ic,~nd-a.nd--cirt-tt'6ShlQCCS 'l'llnch~~if"¥.1lt~-tlid zmt.fpnwio."J..ar'~ i ll/U oli'4 ~ • 
fofu»y,: 

5.1 The Trt <su,m, C•ll\J"")· b&d ooqoircd the euu.• 1•aid-0p •'tnil}' , • .,. ••~it>I or 
T,ao,fqor ComJ»•Y No. 1 on A•f.11•11,, W l7. soo rr,-..,to,,.. eou,J,.O)' Nu. 2 
mi Oclok:r t, J.(110 ttOm il:s «::ti:tWhil• 0""-'1\er,;. 

5.2 The Ttwf<1~• C.;nJ>"")' ... d 1:.. 'J.:t"2sforoi- Cowvanies a,e in lb• info,~)..,,, 
~?,Y ,1.c.rvices b:t\$-U)C-$$ whleh c3,0; b: c..itrit-d cut more cfficiwlly t1udeJ we 
•m•lr,>mll«i eual)1• ' 

'l 



,r.ili,,,tio, <>l <ayii.1 ix Cllh•n,,cd developn1eli! and g1-o\&, Qf lh> 
(rotw.llidated (Prsines,;. '" on:: cnfi11. 

SA To~ p.-Ofl:>$ed am~~ 1;dlon wiSI ,~k in 31rin'ILJ!.>\raflvc sr-td c,p-eralbn\l 
r:\H.:>tr~.fraliot.. o:geni.,.~tiou.i.l effu.ioJ'i=i.. rededi."'IQ. L.t oY:.:rhu:ls. m:,d otil.::., 
e::p::.u,.c, .:wt$ ~::nJil ntiJi,,ttw. d. ,,,.hi<Ais rcs(llll~t.. !t \Vjll vreveni <:~ 

. duplle,:tian tba, "'" erooe iiuzno;.J efficioor.ios oi ~ Lolding stsu..-tt>,:<> ml th~ 
r~u): t«fi fJl,l'::Klllinr'l6 woolfl bt ,~wlr O..Y.lt•otf~cnt Cotm;q.te~ly) 11i.~ 
T r.lll.SCctte C OOJ}lllny will OfTteJ t strong- .6uw:.i.11l $hboi.tU'\J i"tt ~u Gt:dik'>i1i 

tnclnd~ 1M ere.di\~ of ti.it 1'ra'\$!k0f Cowj,Q&:ti:.s ~ acbi4~ ~fk-l =b 
&,wi, Th:. -')'llCJti:s e1~l::.d by the •m•~mattoC \1'..JUld iz);.:n:a,.c op:::.~nNl 
e~~y •nd intt1;eai.t lr.lsm~, f\llletkw~. 

5.S l.ne ~.rop.»::cf aa.,tlg~Ttlt.ti~ ,vm ro:l~ u,~sgeda~ o~lti9S. ~•biol. Mt:. 
oc::ceuacily iuWJlvctf Ls .ruouh.lt. tauJtirlt ¢nlitics-. rhe 'rtll\1UC:mt Comp~nics ~e­
\\'Wlly 0 W1tcd !llb~tdhOt"..s of th:. ·tt~astc:ru Compt'l')' :md All 'tM ~es or fOO 
T1andC«I! c.....,.oioo o:• prco .. U)' held bf tho '!lau,r,:r~ Collll'••Y i,, .its ~u 
»flmt c:c j ointly wtUi ib ttoployccs, wh.1 hold ch~ sh:tcc::s 1u ~o.in~s of ill:. 
Tr.mfl.erceC'41wpany. l'he Schelllt en'(lsit~ \rafuf,-:& at 11':. a.uarG uori~tc\:int o( 

the luo~Ietor C~e.,; In (1.14 Trat\tft(C:o Cnmpasy. Ar.c-,l)'(cii»t,1$', Che &.-h.tur:. 
d ftOt pl$jt1dicbl to the: ~ , ~st of fh.o sbarchc,k(&r: of fnt Trsasfpj (IC CoOqlc:l.tiea. 
As fv u lh<> c:todilor, ,.r Ibo TrMWUCC' I.Aulp••lc..< o,e cooC<Ql.-d !Ito ..,,e1, nf 
U.. 1'm,,:fe,·a, Companies (l>~"t!> ~"!"lb<.i) >zo too1• u,.,, U..ir to/:,{ lt•billlfo$. 
l'•vfutr p:,s!. th• ...,Jgom,!ioo, ti.le 11scts ct u"' T<>.tl.Sf...,, C1>1J>pa/\y will b, 
z.,tate< ih-Att4 .its liabtlilk$, Aeco.-dingly, !he (d.cd.ito:,t t,f tb~ 1't•tis.J"')n:Ji Co.:-.apani"-t 
win ,i.o noc 1,c ,rf,:cmd by Cho Scb=o. 

S.6 'Ill• &b-.a,.,, doo, not t(~«:t lbt riG)it, .nJ iut<rc.-t. afl~o ,b:uel,olde,. « tll& 
c;,:,iilors cl: (he '!ni><f= O:»»POI\T, Tho .•h,rek,ltllng ud other tir)lt, at U» • 
mc-ml>:r1: 0( thcTrmri:~ Co,npa]ly l\·.tf l'CtiJIIW. "naift.oCtd i3 n~ ile'\v bh!\tt:$ ere 
~t i"'n<·~ b)' Ill• 'Deoste.u, C<111,p.ny tu •••• ,hmLoldet> oJ. ••• 'lla.,;;,,or 
<'.nmp>,.,.. •"9 thr•• i, M •b"1~ in (lio ""Pil•l .stroa0<c. }'u, !he, Ibo C(l:diio:, of 
Glll :r,.,,,re,eo C<nnpSl\y 'l'<ilJ nne bo til<Cl<d by u., 8'.&ll>.o .;,.,. Ibo ,..,.u of 
u,. '.l'Jo,uwor COG)paui•• (t•..n logc<1!cr) ""' rnor• d"" 1ll6 li•bilitlcs or (lie 
1h:u:fc:tor Cc.mµaoic:. Xurtbe; po££ Uk. 11m "~!OU1UOO, the •~~ of tho 
T<>»sfet<O C>u,pany "11:.ll 1,., tl"'""'' llom ,it< uabmii.cl-. Accwlinsl1. l~C 
c,:dito:.s t>f lbo-T!Muftue.~ C0019-tlly will alto not b.;. l\fi~i.cd b}' Ciao S~l6, 



suun:c, ~y forw•i"d t>f l.,.ijClllWM AIOCXb'!fe 'L'a>. Ctcdil. c:.a:tT)' fttw.i,d uf tv: 
1<,s,cs ilocJucm>c 1m,1,_..,..i,,,.: d~oo, ccdiq,,ity or lax ~;.Joy / do<\w-&< 
.v>ilehlo, ii llll)', "1<,), ,or,ice ,., (i®I~ bca<>lils of >,rf w,utiJ;106 
<:Ji.>lVAT/ ac:moo "'" .,-.di!,;, oto.), e,;c;,c, voluo 11-0ded 11,:, "1les It.< (ududiot 
Jc,f~ of ...a la'.), bco,;lil:i, Cle, r,,, •11<1 ••lkr !b.e sea,,..,. T"'hoology 
l!Arks or India,~ B<,w;,nrle Zollo or •uy c1M< 10¢,illiom, c1o, lo tt!,j;:~ 
th! Tr:tnd«w COlllp&a)c.i &i'e: e,1tifk4 to io ttrm,s of v-.aiooc w.ii.tlk.s ~ 
och<UJ" of'Cl<lioo, &sic •u6 f,o::,,l OWCl'I\ .. ~ oo:li"' tndl or Cll""1Yis<, sl.>U 
l,,e.a.y11\~ IO ~d fe$\ in lhc. 'Oausfca:o. C.Oinp::»y. 

G.1.1 Jc rt:<p«i of ••ch of~ L<>"" of ~ trcns&rac C:oov,aui6S •• = 
ru,w.t,1<, ill ualu(<. o, .,. ot!ttn<-i>e captbl• of treasfor b)• ""'"'' 
dc4!wry, llloy sh,JI bo pby,icol!r ~ande,l oY<r by ,uan,.,t A®""'Y w 
Cj)dc,~ffl' md d,:,llvc~J")', fh* ~~roo lmy he i'O kiosfetred by lho 
Tr1nsfi<M (~s. w'Jhout it<JU!ti•g ••r deed or Jo,t,ollltOI or 
.,,_,._cc b Q,.,.,,.. an~ 1'1>aQ b:o<lllJ$ the J:110/>:<IJ' of!ho Trao>fc,ec 
~,y 10 ti-.. cod •od iol<:41 t1i.r th, oM!ta•hij, .,,i 1>"'9"'tr lll«ou 
pme> 1G II-., 'It~ .. C.."l9>1,Y on ""ch o"1Jd1>s ovs, in pur.umec n( 
li>o prov'.sk>nt of ~ioo 394 <i( 0.• A.cl • 

. ,o.1.2 lo r~ of ,.el, o{_ >ho •::s-<1:< b>mtiur, lo fl,o 'J'l:N,,Icn:,r ~ .. 
<>tt..< a,,,rn.,.. ~o.i 1o lo CQb..el,..,,. 6.J .. 1 "'°''"• ti•.,., • .i-.11~ 
wlO\c.it •llY fildhor IC(. inruumecrt or de.ed, b~ rm~,rr..c,td to aTid $:bod 
vortcd io aM I or \.c ~ ln b~ tramt(~(:J U) 1-Ad slit'I~ vested iu O,:: 
·r,~nd-ctt0 ~1 pm"JS\t \0th:. J.nb\•;s;o~t u( $;cotl~ 39< of &o 
Act. 

, . I .3 l» re1'ti<m lo ftio i$Sds ~-!: In u,. •1:,,0,fom, Coop;,nic~ ••hi<!. 
roqu\l,e $~ ducoinents of ti~. ltt,$ pzrHes wm ~0Clll" ~ 
MUsSa(')' ~lm~ii, U uttd \Yhe.u to(J\Tifed. 

6. U 1~• tro..;ic, •"1,,.._nr; of .U flio u~ls of the n.,,,r"'°' C<>Ja""'1"''• .i 
,r.,,,.,.;., s1'o8 b< • ..t,j..t lo the 6'tJ$fjn& cl;-.,~,., ll>Oilf<,Tgt> rnd 
<-s11c.:Uc.-nbJ11ire~ it f,,Qf, cv~ 01 i.o ~ of MlY or the: ass::£8 ~ svy f•il\1 
lh=t • prcwiJed ~""' du-I "'""' <!mi .. , CMtfs•&•s .,,d/¢r 
-=btanets ,b,Q bo <Olm1'"4 •nlt m lk n,Wi,,c ..,o1, of tho 
Tr,.llsfti,or Cowy;mj;:,: O!' p•t1 &t,e,nf 04 <I' ova ni,k'.b tlof are 
su.bslltOng c~ t;,iasft.r to "tld Y<.ldir.& of s1dl a»cli ih Cbo ~­
Com!i••I)' ,md J<> s,JOb. ebo,t<., ~t<>, •adloc "'1Wftt!>i,uo,t wll b, 
e"ll!Qlod ',< c,-l<ald <>Ver w ,WI); h> •DY ot1'!;i OS1cl(s) of f ie i:r..,r .. ._ 
c,,11,~,. M:j refcreuce i• ••r s:cucilJ - .. ot, cir"'"'«'"""'" (lo • 
whioh .,~, of the Tr,msf"10f <'-o•'l'"aict is • p>dy) lo •O)' md• o( lhc. 
Tn,n~cnr Comjlllu.iOS :.MU l,) $0 ~bu~d to the DGd 1M i-tdctC ~ 
$'!)oil $'tll.:.urily dn..11 TI.<JC f!Xtcnd, 1.«- be. fk&tl~d lo W..-nd, to' oar or th:. 
.oth,r ,,..«(,) of lLe 'lran<i<:,•• O"•l"•Y •~.o,. li>•sf..-.. tocop,,,y 
,1,"11. 1JOl bo obftgtd loqc.l, •tIY fu.tt,er Of ad<li¾~ ,cmi()' tl,t,eoJ: 

(tJ
;. • 5 ill 10,poot of 11,. ocbo, lvu,i(\!ics, d<~cs ,t; pbli&>li.,,,. ,,t the J',ao,fcto: 

~ (. Coiuptudcs. it h ~y clarif\(d ll;at ii ~i.U JtOf be u~~ to obblill 
' ' j' ' ,Ole O(\tX;CGt of M:}' (bird pa:.t)" ('11 0th.er jltA'Ou \11.iO ~ l p:\t'iy lo ~f 

h.~:> ' ~ . 

• 
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C"Ofltrocl ()r amingewe.ol ~y vlcitle ni whbh $11:.;)1 Ja.'iB, l(ab~rti~ dDii, 
!lud oblig~tbns ~•vc. ~;:;::-.a, 

G.l. ¥01 Ute reu,mv.d c,f rbt1bt, t( ts c1~1ified th.it to (be fl).1.c:ot Ibid Uu:ft e.:., \rW• 
oo-mplQy •:>Sm.,. ~~r-'Stt", obtig;;tioo.s, balcnc'es OI otbc, Gnb:t~,di.o~ as ~h1,u 
fut> Trandtcur CoOlpauic-s and '(h.t TT.111lSJ»t(c. CCWJp.-n)", fu~ nbligi)licnu jn 
rt"Jl'-•t 0,,.-«>i :l.ali cna,e lo 31\ .,,d ••d Lh,.rr, ,~all he."" li1Miq in lh<! W "lf 
1ml ei:r.1cs.:~din& <:-tf.t:c;. ·~h11U b, t;iv.:a in tb~ b::,~ of t'ICMUn.t •c,c! r~,-: of 
1M '1'H10..,;ierr.o Comp•oy io;,• die r.idaa5ol) ('of sucll A~\£ or li,,bilitics f.$ tUO ~ 
ll)SY "'~ tnd lh:ro ,V,.')dti b~ iv., lt;UU1t! of int0f(';$1 or any 1>11.lc:r ct-J.q:cs i.r,, 1c-.s1,1 ... •,;.\ 
of :ru:..h l,ir.t•COO"lf)"flY k)am, dopooim or balsoc~.s. °ivi(b: eITe~ t,:u.o lil-e • 
~4.ppoint'c4 Dnk ... 

G.1. 1'1,& pro.,•is:iom. nf this :Sesh:mc a& tJ)ay 1t'lla.~ (~ lh~ 4'1ncil1~•-m.,.ciuu nr f~ti 
1'm.usft.tor Compute!: ll1t¢ tbo 1'rKDlfe.r«. o.,mpaa;y ht ~ ~.u d(,r't\'ll Up to 
COG.Dpty with 1he DQflditloos rcb:Sn,A to '"ltll)nlttit~tion" u rlo.&~ f:!od.er s~ti°'l 
2([lj) of Cr<.> 1,,., ... .,.,., Act. 19&1. Jf lJtf i..r.,,, oc prov,,;,,,., of !he Sche!lll; 11• 

t>usid o, iowJ>(eud t::i bl jncon~stoot with ~ . pt'Cf'?lsions l>t' We: s:.td Su.tloo of 
lbc l~-u1:x Act, l9Sl. at 11 late1 dttit_'t .iut:k,ciiog ie.tllltlng from -'O. e.cnc.,d'l\11Ut 
or L, w or far M.y <i.ht.c1, ... ~ \\·hMsO~VC'!', ~ Provi~1i: ofth.<, skid'St~on. or 
tuo ln=nc-t;r,: Jicl, l%l, ,hall i:< .. •£1 •od lhc Sche>uo •~"1! :aw.d D><Y.!llied In 
·the ~ <tilt det.cnn;r,ed a=oc.ss&t')' to -comply \\'i<b. Seictlori. "(lB) af ~ lutori,o Cll 
Act. l~6l· .. Suob llto-lifrcariou. w;U •. 'Lo~ve.c, uor 1tfe.G.t tbG othet p3d5 ()( foe 
SclY..we. • • 

6.4. tip,.,. 1M Scllc:n• b<v>m.i»R eifi::trn, rt,c T,.nsfc<W Cnmpaol~ •ul i~ 
. Tr•ad"4:.r~~ Oo.ltpl'DJ' ~,a{l b:. o,uiUe,d, l'~\'er m:e~wcy ~ flTILWll\l t-> II~ 
• pmvi~i.oos. Df. tbis Sch~ , tofil=. ot re\'.!$C tt...."\l. ftnmc.fa.l ;(l\eTD::W., tnt,'.hll'u, 

\3X. ckuucnoD ot •o-oi~ oo:ifo·«W. I~ tiodoct\00. i t sovCCG reru..r11;, &IIJ•o1b~ 
~flo,httory 1c(Umt, and $1,tU !il\.ve richt tt> cla;rn..rdl)n1;b:1 a:dvam:C t,x M:dits. ~edit 
iOt minl~11tA .aliern.,,tc t"'- c.irry for\"i~ of Joi.r.c~. uoiuotiout, bt.l. 1oUd1y 
b:n<f\ts, dcilu,dicas o, " 1 o1he< =dfts, ""1 1 or sel oft .0 ID><>.mts ptid by lb> 
'1'(';\GS.f~ Cow.s:,_lbics <)! tho t.11.DS!'tnc Co.tnpa.ny 1HtdCf t~ rolo.y.'11'\f. k:.\l'.S 

1ola.ilnf. lo 3'toom• 'Tn, \'tluo l,(ld<d Ta,;. 3c,vieo l'>X: Ccn~~I Salo, TM.or ••Y 
other tu, u cn,iy bt ,c:q.:iit'td 00.l&.tq_oC'IJ\ 10 ~c: }11\})lecnent,\t;tt.1 ot 1hc Scib;u\c.. 

lf my Mih-, ~ctiou, .and S'(C--...ttw.'1£1 ofwln.l-.o.:-\~ 1,tfbfb ~ei~r ~e.7~~ to as O.e 
0 ')>1..,,..dli.r,t") by Ql ,v::.tn,;• lllc Isau, ....... ~••!<$ ~ • pc,.!l.P, on the El!ocovo 
l >•t•. 6,.""""' sb>Jl oot ,b,1e orbe...,,,.furo..-d M< b•;. ,ny w,y prejo(tci,,Jly •fl:.:cr<d 
1>y ,_,..a oC Ike .,,..~;.., of tL. °fllm>{aQr C':ClllpWlle, w~h \ho 'faou.,ce 
~~7 Ol .aJJ)'l'ltit\g cuii.1inc.d iu tho Sottc,~ bat ~l'Rlc«d!u.~ m"-1 t,c err.itin1K:1..~ 
lad ..,r,.-«tl by ex ,pin<: IL< r,,.,.f«ce °""""1 •• oti,~MDy tut! io t'1c.son, 
lf'Ul.:HQ' 1ad IO tbe &¥.»♦ Glt.d.., the j)RIC. W'Odd \Jf reigla bo~ coulinued (loo e,,~foct'~,'i 

• by or •fliliml !ho 'l:13osk,o, ('.,,_.;... l,i tj,,.• aL:o.,,...,c tie S<l,;,u,e. • 

I . OONTRA<.,::j l\lm lll:ml$ 



of loOi~. Spt°'eiol i'.cori::'!Olb Zo.uc. end 11,)' ~ rep::b:atioo~) .and OOw 
in.tltuerteOts CJi W~Ytr M~ tQ wtikil fbe. '!'J?ntfctCK Coro.p.:mics :'!'- p~tfits 
ot b:> t1l~ hc:ncfit (A{ wb.k.b tlm TT;,nJ.fbrot (.,.\Jw·}XUbet m-•y b~ el.11,Dle, .and w)\ich 
J,.,~ llDI i.p .. & Rll<l ate """is&g oo <ho /@,c-~iv• D>k., •lull romoill ia t\Jll 
forec an'd cl.\cct ngliust Ol' .in fa\'Oltf ~f the Ttau~cre:. <~ ts th~-cllSe 11\')' 

b<; •nd >nay. \,., tu{nl')C,j I>,, or "IJalna\ • o., 1'nm,fereo C'ArU!>"'>f "' r-.Jly 1WJ 
elfec<•aJly ,u; if. fo~~ of tllo :r.t•nsicror c.ouip11:n;~. tbc: Tcaustcn:::e Otsnpany 
hod be,,i a p;oty o, boocftoi>JY tlwew. 

t.l. tbc '!1-?.nm,e., C,onq,sey ,b-\lf, iC ai>d to 1ho Cll!lll! • «twr.d by kw, cul"' wto 
aod/o, is:tuc •nd/°' "-«:lU~ J.o«ll. ~ or i:voffml~ lo ii-..~ (u:111.~l 
cltect 1o 1bc p'rov.isiu11& of Oii: clo..,b·~ und <a fM ~,oot Ot:at ~ :rnodcror 
C':w.ll~s is- teq:1tiroo JlCicr to 1h~ T:.{fodh•• D:Rte to joln ln tllOO deN-$, MiW.tA$ 
<r -fim,at\nm, Ill<> T=l= (loalj)«•1 :b.il b,, c,Jlitlc.d o, ac: lo, ,rod °" 
hlll.Uot11cJ ill the no,,.. •f Ibo n..,.<.ror Ctlrop1u.""-

?. M Y.lNG Ol! CONCLUDED T.RJ.NSACTIONS 

Tht, lr.u:ll[cr cf tbt. S1.$Sd.S
0 

&tta u.:d,ilities of {n{; Tt~fl~fa'OI' (',c.lTl{)1111ic:S a:xbr e$aue. 6 
,bov<., the ~ ll&OO$ of Pt0~&S uudu claui;e 7 al:,ow and the cft"t.etivao~S.$. of 
""'Jl.caots·atod de«h uo<k:t o),q,so C o\,ov-. sli,n not >ff•tt "'1 -•••l.wo o, Pr<Y.«<ii•g,> 
•a-Ir ooodt•v,d ½' a.. Trtnsfww c.:...i,,.,;,,. °" oc bo!oc• !be~~ D•I•. lo th• 
eud and iuttJ\1 <b~l the. rn..~.ree C<>~,r rioot'i}JU t.Ud Mdopts al( .Id¥, ~cctl¼ ~n:f Ot~a, 
dooe ffll cw,u~ by O.o 'frao1[01or C....,,>oi•s io re.peel <h=lo, a, i! dooo Q4 
ett/11.Ut.dOh it~ bc1'a!f. 

10.l. All lb• 11wp~ of the Tr•nsfo>w Compo<1ie-,in ..-.,,co on tho i:.,lt,,~lY< :O,t-e 
s.h~ Oft ·imd fl-o.m tbc. )$.tf~.lvec TJat.; oet'Om♦ G;e: tmr,k,yec:s of n.,c-- TuJ!s!e,(.ae 
Comp,inr 0 1\ b)uas :w,J wadi&nn~ oot b:s: Ja:\·our~ "' fti>plialJe to !hem ott 
Ch() }StcO(i,~ l \ite. 

• I 0.2. On •nd fiom. 11,e•l!(fe,;ti,- )),,,tr-, the .. , ~ioco oJ' Ole ca11>loy,t.s of lho Trau.o:!elnr 
O:,mpu1ks wm bi;; ~ .:s hu.n"lf. bcro <iOcd.wuou.,, "l"]LOJt ,w1 h,eui-; 
di~tlO\l~ Ot intaTi>pfj.:,t1, for ~ p-.ttpo!i.e (1f ltl~ip stxl the 
3J>Pli<at,on of IIIC roles <.< by•-~w, o! llf• v,ii<io, Fund, (., <!efuo4 hefciu 
t>::lt>w). 

103. Wilb Te!l"«I to i•rovldtut fund a:n,I zr,>toily fund or •1')' .0... ,;,:ci>I (u,111, o, 
,t!i,- cre.>teo ur • a i.tmg for ll>e benefit of sutls •"'l'loyto, (b<:K ioeltu 
JCJencd t.o :\S tla~ gS:a.Sd Jlwt.dr.:") of (ho, Tlt.otferu. f'~,p::w.i.~ upxi tbe Scheme 
llt«>wiai,, .. rr..,1;,.,_ tllo ·wust..-,i, r,m,p•o.y •h•ll 01.lld , .,b,(i~d (o, the 
Troos!or0t c,,..p.,_,;., fu, oft f>t>(l)Ottf m..i.-oc,••1 ,ct~ lo fu< admi•ir.lr.llioo 
('J)' opc:.-1.dlun of s;,~ whtules c,r ·funds io. rohitioo. fu VIC obligaioos tu mah 
co~b:lbulious IJ> the ,aio F'1MI l,, ~ !<>?< ..-ith tho p<ovt<ffl of $1>:h 
3Cbroics o.r ~ in tbe ~t.; 1,·ust ~· or a(bir doownent<.. ll it: ibc airo 
.. i~ lur•fll of1ho SclJ<-.fU• dlOt •II Che rlr,!,t,, dutir4, I""""" lllld ob6,¢1i"'" o{ <h• 
·r ,aui.(e{or Comp;mieJ: ill 1cUltit:Jt Co ,:u~li Flinds lh•fi h.:con» 1boo• of tht, 
l)ans!<tW Cowp:.,r,. In the Omli lull 011,tcos an: coostiwlcd ~, t.oldol? of NlJ' 

. tio,, n,it funds or ku•I mnnie; L, rel.ilion lo !lily !J'U~id,nl r .. d tru•~ 

1 r~t,&~ru r ·,,_ 
~?.: _. 



IJ. 

g-atuity atJ~f. -,~m,uatioo klJV~ ~.l{;;jrr. C[\1~., oi att)' ck~ il.Jcl, ,,ost'OXh::c.iJt: 
fu: (bo bl:no(,i uf tlie ,e.uq,loyc.1s o( the resfi~liYt Tti!lu!lf(:(oe CawpnW!A, ~u-::h 
6mrls 11),aD bi ~n·c::t. by wch wr~~ of t1,.<, 1?n...""!s ~f t"o::. 'l'J,m,d"c:,« 
Cuwp~.&1~,. to 1.C-par•te 1,u,?1 ~ th~ mttt~i,- ot (h~ Tc1sua:etici ~r if$~~-:­
•P for the "'"'' }'"'r""" OM nbjcct •od :,hall Ir. d•eroed \:I be • t,,o,fer oI m,st 
p;op,tty .ll'Ol'I one v ...! of tcust.::e: to .11~ tel ol 1Mb~~ i» 0:.:1.:0ldiui.:Y wilh tbo 
Jir<twiainsu of t't.o rolovJnrt hb:K,fr t...w•. ludi~ 'l~um A~, ti~ t$\C. Ineome. Tu: 
A,·.t,. 1961 a11ci rdenat ,uwp l::gi~htrinrit1 u appliul:iJc:.. 11, soi.:h t e::sc, 
a;ppmprl"V.Le ~, of~tm a.ndloc c.krJ11W.;:W to: ~::fer o·f tt,l~,pcn;.1:rties. Mlllll 
b!. e.~:<:e!)lcd 1.1p.'MI th:: saneUOO ot tb.-~'h•rnc; IC\ 11cotr.d~1,-:c w;th CAe 1crm, befi,:O: 
by lffC. tru~~s c;f rueb 1n1• U'I 11.voar ofdu:: tui:::.ss o! the t';.•A11rii:IGO Uc,o,puv so 
as to obutin\10 C:-., );u:ac:t,<s of~ Oft\pbycc,. Foe UIU ~ IJ)<»C>, lbe 111:d.s tn:t'~\ts1d 
by the Traus:fut:et C-On\1):.n.tc.s ebJ.11 4>0 tniu~u«V' m<!ge4 irith the. rc...,.p:di,o.;. 
hus:1($) of the. Tnn.,re!'1» Cat~y t..tt,..•Voc: ~ucd b)• tl•~ Tr1t1dtreo CCJWt1ai1Y, 
i( pcnn;...,d br \.,., f•illoz whiob (be Tnusr-. ... Co<>>i>eoy slwl. cmoliu.,;,,,11.,­
t,uso, en.,.rtn; fiut lh«• 1, contiwi'y io Ibis "'&ml, T~ T '°"""• iaotuoliUi (l.> 
1:ioard ol Direr.mu of ibe Tn•<f<r .. CwlpJll)\ ,;..u b• cu.titlocl t<> •<l<,pl W<¼. 
t.cn,;~c oraulioo iu U&sti~rl, H ,rt.a)' be ad-,hed, pAWidtd .howrro,Nr \liat ~co 
ffltll. bt> Jl0 <fo1oonlin11,s.<iu:l oc l.-C:.W--te in Cne «=-cviec or the employees: M u~ 
'l',,SS'\\t~ Coolp.:)::Uer;. ~Cltwtch.-1~ Uic eWv..> too P«w'd ofilirc-"lt«a of the 
L>nr.tu,oCmip"'l', if Ir dc<ott nl •nd •• bj«,l to Oj!plkabl• la,~, sb>JI l.o 
eoGtv-.d to ft".blQ r.cpualc trui;i~ / ~C:(D(.1 wittwl ~ '1)_sn111fq« C:nmvany (or 
ooch urlli~ ...twhito tr,,,tc/ r.l>-..mtt uf a .. T,..m,o, ()Q~ 

CONDllCl' Ol' BOSINJ:SS TKf, );r,yJ.tC.TJVE D.IJR 

& 1"t=tmres; CompO&les shl\U. b; deemed to l1s\·e b~ ut&;rt#:. ou aiad' !hall 
C"""/ <>u tbols m,Podlv• ho,.,....,. aud a:Aivitio, •od .i,.h Ir- d=Tlcd 10 ht•• 
bold a.id stood l>O"OSSC~ of aod ,hall hold >ad staud p<>SY.sst.d of •!I. of fll> 
.tts{)Coti.VC assef, of lUb T ~fuc<it Con,'lf"'1'UCs foe and <m ac.cotml o( a11.d in le '1.',i.~ 

for., Che T.L~J'~ (hrnpany. n1c T,.ws:i-.tor {'..(u~e.!' hct~'by \UV~C°tbkle to 
h.t'»G fhe said 11Sl!b \vi& .. \~n..,st p cudc.<ico uaii) r.bc Sff~Yt> .DtU. 

11.l. 1'hc Ttao.-:f.:-,1"' C!tcnpan\a ih,O <any OG IW r«9ootiv,c. tmsliu:.~t$ s.i;vl 
it<:liri<,ies \\-ilh. rot,ooat,16, dil.ia~Di'.C., ~,~ic pn.1d.:.acc sod ~U .o::>t (\Vlthou( the 
pelt•:· wdno:\. oon~I or.~.~fet~ Compaoy) afknaie., crcaW..,n-y .CD~ 
ll'IOct~~~ e~"::I er. ctbcr,vi.c. &cl ,rith·or dt:£~0-:e of tltE> iOOs l)l any i1:o.rt 
ttseccof(e::oqt~ in tlt.e OLdW:~,y C('l\)1'3$ or ~~iQ.o:u). 



&e. 1'ransic-~ Compal"!y m-.tpl 8$ OMScmpbltil under tht. ~At, ~~ue or Bnot 
'llt(f ti,~ .$f'(;.Qri.U,c1> ci01c: by way or rigbti vr bi>ou, or clMO,m. 

12, DIVJJ)Ji:NDS 

IJ.t. 'th• Tnm,fcco,: ~es ..,d tho TnQsfa"" C'""1>J'0"r •b•ll be eti«ill.-d to 
dccJ•re. :.ml r,1.y divrleA,.is:;, whc~ct inWin:t o, f>n•l, tll th:ic cos,;,c.."1:ivt 
sh,rei,o.ltl= in ~ .. ;,ect of G» =••lint perioo pr..-: tn lh• l'&cqy, Da.t.. 

11.2. Sohje<t tn 12>• l"•mions <>l th,, S--.J.eme, lhl, pmfiu of Ibo 1.t,,..i.,a, C,,"'1'•01<$, 
f;oc th> j>oci<><I bcgwni,,& .frolA tbe Aw•••led tl•tc. ~111>.la.s lo •ad ~. ' (I» 
pn,Jjt> of lb& Tumfc<~ -Cornp>oy ani -.m b: ,.,,,i1oblo to tho Tuo,lcroo 
(:.(Jt'f,,p>oy for bol"I, dispc.sorl of w •oy c.anone, "' it U.i,il:, lk, p,,.t th, :~• 
Ot(0. 

12.l . It Is clari~od lb>l_ ti,,. •forCS>IJ l"""kiw, jn rcpecl of do.<Ji~iro of divi~eod, 
.co c,,•biioi p,,,.•ioo:,, ooly ~ shall ,.,, b• d,:cmod 10 =for "1'/ rithl on •a.Y 
merot,,, of !Ito 'c,...r..,.. ~nl::, •ndlo., lhc :o-,,,.r.,cc Cuu,P")• IO d""""• 
OI o!&in, •OJ' ,II ,io~ ,lluoh, s•~t to 11,e pn,vm,,,, of th& MA. ,!~U 6e 
CJ'.lfirct}• al U.c: d,socctiol1 of (he B<Jard of :Olsecl;OC$ or Che °fJl.lllluO( Coep11Ucs 

-a.od.1b& 1rJ11n.<.fet'eo Coropu.y. vubjr.r.t ft, soch app:-cn.~ of' the ,b..v~a. us 
rtioY b• re1•irM. • 

• ll. AMBNDll£l'.l'll" '.£0 lifi:MO.IUNI)\JM ANO ,\lllCT,l<S OJ! ~S~OCJATJON 01 
TJl'g 'J.'.!!ANSFKRRF. {X>Ml' l,N);' • 

J:l·.1, ' tJ:,n~ '>Oto.h--t ieta ttfd u( tha S<;;J.a4v, U1c:- •11lh<11.i:leo 11:~e i:.apilt\! (Ir 1k 
. 'i}..,.Jctor Con>J•:u>ies· ibtll Le doco,r,4 ii.I br. added I(' cL. auO,,rizol •bn.• 

eapi1"1 of.fh• T=fetcc Company ,,<lbout llllY fotfhet acl,, dtt.d or pr«."'111~. 
fol'ft11,filies o, p1)1'1100: of•~)' >tllllp d11ty .. d rer.i~ • fees. 

13.2.. {)p<m <owi,,g 0110 c:Jkel of. t~e SclJcme, Clou,o no. V ol' ll>e M....-•odom of 
A...,.'l>iliuo of 1L& Tr""'ltr<-.> C<mtp•ay ,1i1n, willwut aay furtlle: 0-0(, ~ oc 
~CNmcat .. ~ sub,M.itnttG by 1'hc f<,D,owi.,z cl-31~: 

.-
._.,,,. A.U,,,,iad II/kn Cnpllal cf 1l,o Compt,,:J k Jo. .l,000,1J0, /)[)/f 
(1/np,,,- Yn~ lnmdrnl ,,,,,., _..,, Mh itwJ fifty ti_a,,d 011~~ dMdffl 
h,c,, {,IJOD,5/JD.O{)O (Fo,..- ho/ffi lro<l crw, ,,n,/ft>• lukh) tqNitySlrrrs of 
Rt.I (ll1,p•• .,,. ""b1 a,,d l,O(IO,i.1u,001> (()110 h,n,<ln,d •=• l<P lol:J, 
and fl/f.f t),o'4DOlri <>Jl/tJ Jltdtc•tubl• l>t,J,:rt>,r.e Sh:..._. •f Ke. 1 (R,,p,• 
A/TC w,Jy) r.r,ch ))'if}, po,~· In b,m:-a.'>~ ot- ,-crtr:ce tht eapflDJ of 11,i 
('.()JJ'"""".1 at~lor d,r: ncnm)d rnfoe of ,nc 3J1arr-.J ,NXJ /c> diriile r}~ ,horc.1 
;.,, the capl/aJ,Ja, lbt (;11,t behlg inlD u~·~ml clan'f-1 O:nd 1P o<fA.a"1, 

lllertt~ ,-.xper.tmly xur./, pr,/<>'ll>tia/, d,ff.J'YM. 911q/ifi<J, ur ,p,ciul 
right., J>,rl,il~ ~- '°mlititm.t ·wllh or Y.•rtf1v,ul WJtlHf. rt,gjos, as ~t1"/ bt 
dr.f.,'>1/r,cd /Jy l)f Ir. """11-J.1,ice 10;1h 1hr ,Mi.:/t;J cf ~s,oo/tttloo of 11n 
Co,.,,,,,,, or as •Vl1 k r/e<:l<ftd by rJ.t Board 1>/ D/r«.l(lr, ('f· J/1t 

. __ Comptltl)" ar b)' 1M Comp::.my i1t II t,e1;rrd •Jtltcc'iug. "' qpp!kah1._ in 

~ ·~~,m,fen,J//j' ,..;q, ,,,. /J''lll'ifmlJS of a,. VJIRpU>lit~ Ac/, 1Y}4 ( b:I') """ 
.~ ~ ,..,~ Juodijy, a,,mlf.umol& ()r ahrogatc CRY .tud, ,ighfs. prrt/lct,r: o,,. 

\i o_, .. _.J ,,,t;no,,,, ,.., lo co.-uolidak "1' tiib-divid• me 11wa und i,«H< ,,,.,,, : 

l'JY~ • 



qf ),icb.sr o.•· 1Q\P,tf' (leJJ0)11;,l((!k,t11 itr ,t;'U':}, J>JUntr!'r CV 1U:?>' b( pen1'itled by 
,;,,. ,t,;: a, pro>l!ltti by f}1t AtrkJI,·, of A.r.,ooi.:,ri<,, oj //,r ('~"l/•t1>>1 far 1/tt 
tnm: l.>d Hg, •· 

'U~ Th~t:c:Jtf1tn Cio~>l':)\• 'J.:.~s .,f~.-,,d .C~~~.:z:ct-:---S¥.\10 
~~:;r.;.~"tl ~'TS!"~ Mv~~l...!JCups.N~\{'..d_,-Co~s~.~ 
>-r~~:A!-u!\d~g..~t-~~ ~~M.l.{!e:.~ ... ~,a~~~ 
o_L.m;.....(l,&::.ve-S'!)u,.~p:,,.i: ~~ Su.,,e-~~b~g ~•tr tilt 
a~o,Ji:o:JL.Jla~rfal..Df.b-...~~t-d'tGll~,ul.ded t:. tbe-flltbu!l'Z..:.d 
.h>:i:~ l, ol'..Jli<...T,,.,.,;~ i>'.ompo!l)'- wJlh:n1t..•u)IJ1,r1i,,._..,C1,-4o..-:l◄<­
~•--:,:n.,l;t\c,,,~ .... 1~~"'1•"'141~:01i.,,.,.,•••4•••(),'.f<...c-<-.M .,_,, 
~w o~;bo~u';eK te. tisc,.e, Set9e.-0:hoec bo:9w.~~-c~-4-($u1A.._·11u~l p11t.-,·• o-r <h,r 
l&-lhi~llol,"fflc-lio~,.,,_.fe~d..,_.,,d.Jl1<~y ~-.(. 2 'l/·., ,' 
b~~t.:.!:v*~l® ~~G!OYl:udom oi ,\ssoc·i.,'\c;m. <!'f-4c ,c.; .. - 03 13 
~· feree r:n.o,:,11L1y-4a!L-w\ll,a;,h")-f~,,...,,!;--«~ ~ • .,,,..cal-k ~o ,._, 
i•.?Lsti~isl::d...by Lh~l~ d~l)$~ • .._"\4• .. . ,.~ • . . r . 

• .1:iic 4',!k~J.>'j<!tol..o~'?-1~. 2:;e;f59;(!$0(,t. :,,> fth )' f-t ,?I J l ,'!Y' 
/k>.;?O<U~ ,,.,'1d.r<d..A""JI;• ft-, ,:;·-•to--Jn1i'Jr.o.-+-,'1/Pr{ll!J,_,J 
®~ Jn.to...f,2/JS,596.660 {Pw, ltr,:,,tJt,,,td,fwcra~•~~ 
1,,~•i~S--t>,'R~,pH-t»,.. ••1)1).ad ..,~~'< 
l••wfndfo,• ,.,,.,,,_,._J.~'l'f•~;ul)~.,_,_!,!,,~--
1.it~of..k,._ t ..{lb:pr<t"...Qili:k).t11Hi')-,m:;.'; .. :,,,#4~~:::-%os:: r>" >:trh,..! 

lh.1,,p,'tu/.of.JJJ~~•t;;.YJko.l/.u..~i."fiH~'«~--(]Kt-M!:O'~u1tsC<kt 
tii<i:le./~o..tb=ts.J• ,i,._,,,,pr.::,Lf,r...!hHimc bcj,., flW<-t•""'41.d.au•Uin<l. 
;J,.-<ttt,,,h-o.mp,cmY~f?''¥''""°'11.-<#ef.,,«l. qti/lljlk,..\-"I' 
~p..~JJ~.ffl;g.$3 o, ,1wJJik:,1,nyffl,-o,' ~N$-'1::>fh~t1.UlS. 
Pftry...l,.e. dlf.lC.nn!m:.~7'·oet:(~k-.41'i!JJ..IL,,_~;,~J,~ 
pµ~'I'"''= - w.ry¼,-d-ty-,/,< ~i;p!.l;,:a:JarJ.J>f. th, 
Ca,,~ .l,y.fh,-C,mpHJ' i1,.+ge,,CM,1.,.,;,,y,,-.<1ppi-'Y>M.., t,, 
,..,,,..,,,,.,.~••Ith l!u..~~t,p,,nl,;;.,;W,~~_.,. 
lo..a·~~..owdify,JJOl~nldt:-t:11--.r.6J•~4l,6,-~,SHCH/ghf4,;-}A't'.>11£~ 
CCN{{j{.:t;rat JlJld ~ f')/~•fb-tGWfi...,'hc rh':trt ... '-#tnfl,•fr1:1t-~ 
q/.~t.foU~r,cmir.(J't~~wk~O.-.r.ct¥ t,1. i»O)' 1.::,,"·'"';,.,J bj 

. l/>#.,(~/JDd,1,d.J,p4o,,vl/:k .. 'of.!.'<f>'.J,,/l<A>:oj' !1>• ~IIH'K Jk 
/!,t►Uff!f. 

JJ.4. lt ~11~ \;~ <l~.1 tt.st tli6 :m.:.w~· <il· ilie 1.'nn~l!1u· Company b:i.v~ •bo 
1cMll'('('d .ui:i .:1~ixlcd all ,6l.e:~•lnf eo[l~ t'iUd<i: Seo'.jun t'J of ~o, Att n ~ 
ctuifled ti,U (b(;J.c ~:ill be no P.c-c.G lo pasc. a separalc !l~fCboUfo,s • l~oJoti(¥\ 2, 
JN}Uited \lntl::r Sccll02. 17 «f. tL~ Iv:.( frr. the 39~Wl of lhc. t0'ct00rt.o:.!010. of 
h$$0Ci.,t,igo of tl:ti Ts-imfet-ce C~qy 1'S: ~"c.. 

H. COl~SIDERATI<JS 

Ibc 1nu1,s,,fc!01 QicnpMU~s &r~ \v-..boJJy o~ by cf\e 'f,ausferce Comp."nY -aod ~e{orc 
'lhc:1c \'J'Uuld be J10 ~~u~ of «bl'lri"~ by th~'ls.au..:(,,w.t;:om~y to lili• «::~~d:-• 

}(, 



ll, C!fA),!(;.E OF liEGJS'l'.!!Jt'IID om(~ OJ> 'Q:U': 1'1W'!8¥.t;ROl:l. COMl'AlU' NO, 
i , 

'!lie j-,...o..o, Com,...1 ~.2. b., •k•ady i,,li;•t.:d llcct.S$/Uf •loJ>' '"' shi!'Ji•B· it, 
• t>S;'1<'.<od oll'\u lix,oi ti»Stalc c{l..ac,al,\;a to lb> Ste~ ofM,h,,..hir.. l'"' !he pnt),,,,.. 

or &a Sclicm•, UK> >!ll>f1eali..,._,p:li&ou, uod<l Soctiou 3Yl to 1~'. of the Aa shaTI ~• 
n":lo lo ILe ffii:h P:.,rt \We. tllt n:&it1"1tll office 0£ 'f••uofcwr ('"'"'l'""T ~ •. 2 1$ • 
rjtn•ted. 

16. ll.lSSOfMl.'ION 01< Tmt'll:Urt'fi.&ROR CO'M'.f.Aflm, 

)1. 

\6.J. 

16.2, 

o,i Ibo SoJ,.,.. b=imint oftecfi:,.., !l,o Ttan<feto, <'~nic, shall b; dissol'!<d 
'l\ilbcrufboiag ,,oomhp ••d wlfhool ony f>.ILIJ,.,- .e: by tb• pamce. 

' . 
Oo ....i -.rith <flld ftoal th• J;tt..fu,., Dal<, 1he n•we of the fr•nu'w 
Cea,~ ™1 be sb<t o/f !ro.m tut> 1=,d, of 11,e rclovanl R<gm):•, oC 
C'.ooip.ti'UCS. The ~1.nm.ferw Coin~ £1•sll lllz)(c ~~"T fi:i~s iu du, r~c,rd. 

ACCO,\J,NTiNG ~r .. 
Ta& Trallf.f,,.... ea,_,. ,iwi fu!lo,r ,-wig of inl,:,est rotlhol of u:w!Cdioi fur ,,c 
•m•I~ •• pet A<coontsn~ ~'laod...'C! - 14 pmc.ri!,<d}y f.'.o:cp,nies (k><oun(iag 
Staoo.,d,) )!»les,_ 2006. 

17 .1. An A.~ & l,Qbjlit\cs,. iDelticlin.g ~tl res, of l~ lm.Br:cn: ~~~i'lit:t .th..D 
be ,ec:uni:o i.t file ~ of .'lr.eC>Unt of the. 'lUD~ Co£lf)'J:l.b)I "t (btir e.idttirlt 
<:..iayinc ~ :sod irt lh.tJ same .fur.Q. 

l 7.7. 11,e "jWly si••••• held by tl\e :rr.o•f-:Jct. Co:npany;., Tro~'<ftwr Coc>,p,.,uos .. m 
"""-I ...,...Jl,d .<,l ll,cre et.oil bo oo fonho, oblig•l""' ;n 11"'1 bol,aU: 

17.3. Too inkHQfp<nle ~1 lo&>,. •<>l .w,~..,.,, / l».lacoco Oulsla•'iil& b:faoon 
llJe J)ousfe,cr O:bpuics aod ~ Tno,6:teo <.'o<upoqy \\'al stJ.tw "'n,o!ted .. d 
.o,..,.uhl0ba uo !•ut\":•»~ '" CL., h;half. 

17 ,4. l\• cli(t- b=b.= Oto lltl L<!cl; t~,,.., le,:, li..i.Jifio,) onrl 1estm, of1hc 
Tt•~ <'.omp;ini::$ 'bantfc:m:d. lo t'oc 1.'rAnsf~rt"c. Comp,,n,.•, aAcc ~ 1g 1\,c 
odjU'1mc!lb ~ IDOW'A<CO io ol.u,sns l7.2 lllld 17.} above sl»!l l>c >djurltil in 1Le ·- , 

17.5.. In er~ oC ,ny diltc;cn::o Jr, •«<>.u,ling j,ulicy bolw«a the 'lhMfc«,r O:i,np.,nics 
aud 1hc T~ Comr""Y, d1c lmj>aot of th; sawc h1l !bo App<Jir,c<l llllll: ";11 
\):: ~i&cd &.id .r~ Ml Ui.r. n;s:.crv~ of 11,c 1'1at1.11fc(.t C.Qn''f)-"ll:Y to onr.u.rc 
(ha( ll'O fmao;ji! ll-.out, nf 11,t ll'\lll$(- c..ni,.,,y rollc.i )ho fuiaucil( 
~ on dtc br..is of Clffl'lsisrent 11cc111,atff';g polic.y. 

;{ ~ . ·~ 

i 
.1 
~ 



U. Al'l'UCl'.[(0NS·TO 'l'lTR Jfl(,'H CO~T 

in~, Tr11n;d'ou.:u C.1a:ip11t1t-=-t nd ttl') TflllLVt.."t'.e. Oom!)t11y (ff ,c::q,rir(')(I) sl,alt.. \vilh •11 
1t.~1i'ole. d~:U<::h, •1ruiko •ppU::atk11,s. lo <he. !Vu'ble R'~ <..'uu.-t of Jtl<lioatar.: v<. 
l\omboy or ll<m'bk ffigb Coi,,t n{ Y...uootaka (u ,,._....,,.,)'}, wb.,.. Ii», tU)~• 
retl•br.'W offic:(1$ o{ tile. 7~'1:mY.'O. C .. mtpll.Ui::s iOd 01: tni{IS:itft-e Corovaay t.ie Mti,ako; 
ior :;;w,1,.'UCf'lmJ tb.is Scli::m.;. \mriu-S~ 391 '<> 3'94 ui t\~ At.I. ~Ot' o. <.X<ftt u: urd:.11 
!'hereof' la ~SIJ)"Wtt tlw. $:~':.(.t\e. into efft.ct 1t1d . io1 dls.iuluUoo of 1.n~ ~ffl'.C~ 
ClX'flJ'•Q)(!J, \vlthoul ""tl)Rtl\6 tip. 

19.L Ili: T.r.an;fv."W Cowp,:,ui:-1 11~~ rlLe. Tr«n~fta-u CDrTlp11qy ~)' tiPir tnsp•,;cfii.-t­
R-o~.l"d oC,Di~~"' 01 w~ <.•fu~ pen~ (l.f p:;:i.'YI~., ~ l.b~ IC;.'ifX'l.iv~. J;so:1:nS fl 
L>"""'°" .,,.,. ,,;.u,,:i.., lo>"'4!lJ,s •Wc:l>cruDittct o: •"1'>•ow11niu.-. tbe1<>ot lS>lf1 
.cru,\o Uldlor eon.sed ID ~y blO!fi.&ca.fi.('IIJ.~l:i_:.w:od,m;tt~ to (be 8~~ or lo An)' 

c-.ou-dil001 « fimir,.tio:t:. w,. (h~ (batt- ur .,.,, otimr t d>tntity im,y de~ fit CO 
ilircc:f -01 illlpo~ o, ,v'hi::h m-.y u<h,,ra,i~& be. eoo.s;~ d ~f'~tsry. ~i,AlJt « 
a.p;'.ra;x hte by tn::;:n. the. 'Itam.fccor Coatp210(:f ao4 tbe Tr~sitn:~ .Com~ny h}· 
'1Je:ic- rcs~'i't,. Bowd o.f J)Jcecto.:f. or sl/.Qb o".i,,{T p-;r90a o.- pe..,:oo~, ts th". 
n:.sp.~e Bo-tn:l of J.)jfl.'ClOCI m~y an~ inclod~ :tv)' O".mtili~~ ~ IW~ 
cu:J1.mJltt:ie tbcc~f, ,batl be. autho-1.ized lo lake 11d ::1..-~ aCcps- t.s JJ6Z.Y oo·nc-~s.s:uy, 
~i-r.-h\c or i,.rop.s. I? resol~ wy douhfo;., difrt<.fJ.lic~ or 4\te~6o(lt WU~Wm by 
I~SOSl or V\Y (i~ CA:. ot<l::n of ~oy·~er 11fttboritiw oc ~w;..c hot1·,il;:ltWtc 

tr a.int out:Qf' 01 Ol\d~ OI" hr 'Ylr:tl.t> of the ~ &ndl« t11uy -1.Wdk.t cooc-«a.M gr 

oom~~ lh:te:n"ltb. 

19.2.. For the.~\)~~ c( tcivinr, ctfo,;.1,. W (hi$ Sd>.~ °' to a,.y t1tOO;Jlr.atfoa.s Q 

f1Uit.4ld.t.A~ tltcro.l!' « ~JitioRs faaltio~ tbe ~tituri:l.ed p~on(,) ()f tb.b 
T=ll:<«> COClll'OJ>l' •<"Y riv• ••d ;ii,, h:ri!b)' all!u~ 10 do.:.rcnioo 304. !li .. 
s.U $Uch dll~ium u ttc ~.u.aey l,o]u4int d~"WttCU$ fo, ,cttE&vc or f<:m3Yi.ns, 
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY 
ORDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY SCHEME PE1'JTION NO. 576 OP 2013 
CONNECTED WITH 

COMPANY SUMMONS OF DIRECTION NO.346 OF 2013 

Tata Consul tancy Seivices .. Petitioner / T ransferee Company 
AND 

COMPANY SCHEME PETITION NO. 577 OF 2013 
• CONNECTED WITH 

COMPANY SUMfrfONS OF DIRECTION NO.347 OF 2013 

TCS e-Serve Limited .. Pe1i1ioner/FirsI Transferor Company 

AND 

COMPANY SCHEJ\,1£ P'ST!TION NO. 578 OF 2013 
CONNECTED WITH 

COMPANY SUM'MONS OF DIRECTION NO.34~ OF 2013 

TCS e-Serve International Limited 

.. Petitioner/Second Transferor Comp~ny 

IN THE MATIER cf ihe Comp,mies 
.'\cc, 13S6; 

AND 
IN THE MATTER of SecIions 391 to 
394 of the Companies Act, 1956; 

AND 
IN THE MATTER of CompositE> 
Scheme of Arrangeme111 between ,;;ta 
C:onsuhanc_y Se1v iccs L:mited ('TCS') 
and TCS 1:-Serve Limited ('e-Serve') 
and TCS e-Serve International Li ,11itPtl 
('TElL') and their rcspt>,tive 
shareholders. 
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Called for Hearing 

Senior Advocate Mr. Venkatesh Dhond, Ms. Dhanyashree Shah anMs. 
Henna Daulat i/b Mi s. Desai & Diwanji, Advocates for Petitioner 
Company 
Mr.C. J. 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 International 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 suppon 

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 ma.rket. 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 rationalii.ation, 

organii.ational 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 result.ant operations would be 

substantially cost-efficient. Consequently, TCS will offer a 

strong financial structure to creditors of e-Serve and the TEIL 

SEZ Undenaking to achieve bettf:'r cash flows. The synergies 

created hy the consolidation would increase operational 

efficiency and imegrace business functions. 

4. The Petitioner Companies have approved the said Scheme by 

passing Board Resolutions in their respective meetings which 

::: Downlo•CMd on • r~13 16:45:51 :::CMl!>-CC 

"Disclaimer Clause : Authenticated copy is not a Certified Copy" 



HIGH COURT, BOMBAY 16052 

ppn 4 cspl-576.13.dor 

are annexed to rhe 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 Coun and they have filed 

necessary Affidavits of compliance in this Hon'ble Coun. 

Moreover, Petitioner Companies undenake 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 leuer has been received by the Company Registrar addressed 

by an advocate stating that he has instructions on behalf of 

Oriental Bank of Commerr.e 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 nm affected. 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 rhereof, 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 

paragra'ph 6 of the said Affidavit it is stated that: 

(a) ''Clause 13.5 of che Scheme stares thac the difference 

berween the nee assets (assets less tht;m liabilities) and reserves 

of e-Serve transferred ro 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, i t is submiued 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 tire scheme srates chat the difference 

between the net asseIs of TEll, SEZ Undertaking acquired and 

recorded by TCS afIer making adjus1ments in terms of clauses 

23.2 of the scheme shall be adjusted in the General Reserve. In 

this regard, it submitted that :he reserve if any arising our 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 corporare. Hence, while 

giving ef(ecc to che scheme, by issuing shares by rhe Transferee 

Company co rhe Transferor Company, the pericioner companies 

may be direcced co comply wirh FEMAIRBI regulations as 

applicable in thi s regard. " 

9. So far as the observa1ions made in para 6(a) of 1he said 

Affidavit of 1lw Regional DireclOr is concerned, the Petitioner 

Companies through their Counsel undenake 1hat as stated in 

Clause 13.5 of the Scheme, the difference between the nei 

assets (assets less than liabili1ies) and rese,ves of e-Se,ve 

transferred 10 TCS, af1er making adj ustments as· mentioned in 

clauses 13.2 to 13.4 of the Scheme will be transferred 10 the 

C:api1al Reserve Account of rhe Transferee Company. 

10. So far as rhe observations made in para 6{b) of rhe said 

Affidavi1 of the Regional Director is concerned, ihe Petitioner 

Companies through 1heir Counsel undenake that as srared in 

Cla11se 23.3 of rhe scheme St/Hes that 1he di fference between 1he 

net assets of TEIL SEZ Undenaking acquired and recorded by 

TCS after making adjus1rnents in 1erms of clauses 23.2 of the 

scheme will be transferred ro Capital Reserve Accoun1 of the 

Transferee Company. 

LI. So till' as the l)bserva1ions made in para 6(c) of ih<' said 

Affidavit of the Regional Director are concerned, rhe Petitioner 
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Companies through their Counsel undertake that while giving 

effect to the Scheme, by issuing shares by Transferee Company 

to l" Transferor Company, the Transferee Company will 

comply with all the FEMN RBI regulations applicable in this 

regard. 

12. 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. 

13. The Official Liquidator 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. 

14. From the entire material on record, the Scheme of between 

TCS, e-Serve and TEI L and their respective Shareholders 

appears 10 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 10 oppose the 

Scheme. 

I 5. Since all the requisite s tatutory 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 (c1) 10 (g) of the resp~ctive Petitions. 

16. The Petitioner Companies 10 lodge a copy of this order and the 

Scheme duly authenticated by the Company Regis1rar, High 

Court, Bombay, with the concerned Superintendent of Stamps, 

for the purpose of adjudication of stamp duty payable, if any, 

on the same wi1hin 60 days from the date of the order. 

17. The Petitioner Companies to file a copy of this order along wi1h 

a copy of the Composite Scheme of Arrangement with 1he 

concerned Registrar of Companies, electronically, along wi1h e­

Form 21 in addi1ion 10 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 10 the Regional Director, Western 

Region, Mumbai. The Petitioner Company in the Company 

Scheme Petition No. 577 of 2013 to pay costs of Rs.10,000/- to 

1he Official Liquidator, High Court, Bombay. Costs to be paid 

within four weeks from the date of the order. 

19. Filing a'nd issuance of 1he drawn up order is dispensed with. 

20. All concerned authori ties to act on a copy of this order along 

wi1h Scheme duly authenticated by 1he Company Registrar, 

High Court (0. S.), Bombay. 

"Disclaimer Clause : Authenticated copy is not a Certified Copy" 



COMPOSITE SCHEME OF ARRANGEMENT 

BETWEEN 

TATA CONSULTANCY SERVICES LIMITED ('TCS') 

AND 

TCS e-SERVE LIMITED ('e-Serve') 

AND 

TCS e-SERVE INTERNATIONAL 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 Comparues Act, 1956 tor: (i) amalgamation of e-Serve with TCS: and (h) 
demerger of the TEil SEZ Undertaking (as defined in clause 1, 10) to TCS 

~ h this Scheme Is div1de<:1 into parts for the purpose of convenience. It is to be implemented as a 
.!:'._~~separable comprehens,ve Scheme of Arrangement. 
~ ,, f • . ~'. T~1s Composite Scheme of Arrangement is divided into the following parts. 

~ 1 • • Part I deals with the Preamble, -~ · J 
~ Part II deals with the Definitions and Share Capital: 

iiE>f'./. -=~ Part Ill 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 
L1mIted, and 

1 6 Part VI deals with the general terms and conditions applicable to the Scheme. 

Part IV and Part V of the Scheme shall be deemed to have occurred and shall become effective and 
operative only tn the sequence and order mentioned in the Scheme. 

PART 1- PREAMBLE 

I . 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, 



11 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 - 400 063. India. 

Ill. TCS e-Serve International Limited is a company incorporated under the provisions the 
Companies Act. 1956, having its registered office at g" Floor, Nirmal Building. Nariman Point. 
Mumbai - 400 021. India. 

IV 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 II - DEFINITIONS AND SHARE CAPITAL 

DEFINITIONS 

In this Composite Scheme of Arrangement. unless repugnant to or inconsistent with the meaning 
or context thereof, 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 10 time; 

1.2. 

1.3 

1.4. 

1.5. 

"Appointed Date· means April 1, 2013 or such olher 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 I fix; 

•effective Date" means the last of the dates specified in clause 2 of this Scheme; . ./4 
l ~, ~/ ·e-Serve" means TCS e-Serve Limited, a company incorporated under the provisi s.>ol 

the Act having its registered office at Block No. ~-3. Nirlon Knowledge Park, W ~m 
Express Highway, Goregaon (East). Mumbai - 400 063. India: • -:; 

"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 al 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. Nariman Point, Mumbai 400 021. India; 

1 8. "TEil" means TCS e-Serve International 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; 

1.9. "Residual TEil" means businesses, activities and undertakings of TEil other than TEil 
SEZ Undertaking. 

Page 2 of 1') 
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1 10. "TEIL SEZ Undertaking" means and includes business of TEil which Is pnmanly 
engaged in the business of providing Information Technology(IT) and InformaIion 
Technology Enabled Services (ITES) carried out at the SEZ locations at i) TCS e-Serve 
International Ltd . Block 5, 7th Floor. Block 9. 9th Floor, DLF IT Park. 1/124. Mount 
Poonamallee Road, Shivaji Garden. Nandambakkam Post. Manapakkam. Chennai -
600089. 11) TCS e-Serve International ltd. Tower A 1 & A2. Floor 8 & 9, Unitech lnfospace 
SEZ, lnfospace SEZ. Newtown. Rajarhat. Kolkata - 700156, ii) TCS e-Serve International 
t,,mited, Tower A. 2nd Floor. Building 6, W Block, DLF Phase Ill, Gurgaon - 122002 
along with all related assets, liabilities. employees including specifically the following: 

1.10 1 All identified assets and liabilities of TEIL pertaining to the TEil SEZ 
Undertaking. however, excluding the assets and liab,hties of TEil which does not 
form part of the TEil SEZ Undertaking; 

1.10.2 Without pre1ud1ce to the generality of the provisions of sub-clause 1.10.1 above. 
the TEil SEZ Undertaking shall include all debts, liabilities, contingent liabilities, 
duties. obligations and proVJsions and all other assets and properties, present or 
contingent and including but without being limited to vehicles. fixed assets, 
current assets. unoilled revenues. provisions, funds leases. licenses. hire 
purchase and lease arrangements. computers, office equipment. telephones. 
telexes, facsimile connections. communication fac1hlies. equipment and 
installations. benefits of agreements, contracts and arrangements and all other 
interests In connection with or relating to the TEil SEZ Undenak1ng and m 
particular the certifications. registrations with government authorities. public 
sector undertakings, other industrial units. permits. allotments and other statutory 
registrations. approvals, consents. pnvileges, liberties. advantages. easements 
and all the right. 1,ue, interest, goodw,11. benefit and advantage, advances. 
receivables. and all other rights. claims and powers of whatsoever nature and 
wheresoever situated belonging to or in the possession of or granted in favour of 
or en1oyed by the TEIL on connection with or pertaining or relalable to the TEil 
SEZ Undertaking and all earnest money and/or deposits including security 
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 liab11i11es which arise out of the activities or operations of the TEil 
SEZ Undertaking . 

(bl Specific loans and borrowings raised, incurred and utilized solely for the 
activities or operation of the TEil SEZ Undertaking . 

(cl Liabihties other than those referred to on 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 proportion wh ich the value of the assets 
transferred under this clause bears to the total value of the assets ol 
TEil ornmediately before gIvIng erfect to this Scheme 

1.10 3 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 
Effechve Date. 

1 10.4 all books records. files. papers, directly or indirectly relallng to the TEil SEZ 
Undertaking; 



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. 

1.11 . "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. 

2. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set oul 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 394 of the 
Act shall be duly filed wit.h the appropriate Registrar of Companies. 

The last of such dates shall be the "Effective Date· for the purpose of this Scheme. 

3. NATURE OF BUSINESS 

3 1 Nature of Business of TCS 

TCS is, inter a/ia, engaged in the business of provision of information technolog 
information technology enabled services. 

3.2 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. 

3.3 Nature of Business of TEil 

TEil is engaged in the business of providing information technology enabled services, 
business process outsourcing services (BPO) 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 

Authorized Capital 
Equity Shares 
2.250,000,000 equity shares of Re 1/- each 
Preference shares 
1.000.000.000 preference shares of Re. 1/- each 
Total 

Issued, Subscribed and Paid-up Capital 
Equity Shares 

1,957,220,996 equity shares oi Re. 1/- each 
fully paid up 

Preference shares 

'ftio~:'°00,000 preference shares of Re 

~~ 
1/- each 

Amount 

{In Rupees) 

2,250,000,000 

1,000,000,000 
3,250,000,000 

1,957,220,996 

1,000,000.000 

2,957,220,996 

.,, ! . '' ,,.. > 
, .. 
1

tl2 As on March 31. 2012. the share capital of e-Serve is as under: 
~~ -, .• * 
···::•~rti ars 
~ro"· = 

Authoriz..~ Capital 
Equity Shares 
20,000,000 equity shares of Rs. 10/- each 
Preference shares 
5,000,000 preference shares of Re. 10/- each 
Total 

Issued Subscribed and Paid-up Capital 
Equity Shares 
12,400,000 equity shares of Rs. 10/- each, fully 
paid-up 
Total 

Amount 

(In Rupees) 

200,000,000 

50,000,000 
250,000,000 

124,000,000 

124,000,000 



4.3 As on March 31 , 2012, the share capital of TEilis as under: 

Particulars Amount 

(In Rupees) 

Authorized Capital 
Equity Shares 
2.500,000 equity shares of Rs. 100/· each 
Total 

250,000,000 
250,000,000 

~<;1. Subscribed and Paid-up Capital 
Eqwly Shares 
1,000,000 equ,ty shares of Rs. 100/- each. fully 
paid-up 

100,000.000 

100,000,000 Total 

PART Ill - BACKGROUND AND RATIONALE FOR THE SCHEME 

5. The background and circumstances which justify this Scheme are. inter alia. as follows: 

5.1 

5.2 

5.3 

(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. 

Under this Scheme. it is proposed to amalgamate e-Serve into TCS and deme (!)f! J_l 
TEil SEZ Undertaking into TCS. _. .:::,~/. 

'.· 0( I ·~ 
The proposed Scheme would result in the following benefits: ' " <> 

r. 
(a) The consolidation of the businesses by amalgamating e-Serve into ~-and 

demerging the TEil SEZ Undertaking to TCS on a going concern basis, ill lead 
to synergies of operations and would enable TCS and TEil to participate more 
profitably In their respective businesses ,n 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 lo consolidate 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; 

(c) Enhancing the scale of operations and reduction in overheads, administrative, 
managerial and other expenditure, operational rationalization. organizational 
efficiency and optimal utilization of various resources: 



(d) Reduce managerial overlaps. which are necessarily involved in running multiple 
entities and: 

(e) Improve shareholder value for the companies. 

5.4 The Scheme will nol adversely affect the rights and interests or the shareholders of TCS. 
Further the creditors of TCS will also not be affected by the Scheme as assets of e-Serve 
and the TEil SEZ Undertaking are (individually and together) greater than the liabilities of 
e-SeNe and the TEil SEZ Undertaking and post- consolidation. the assets of TCS will also 
be much greater than its liabilities. 

5.5 The Scheme will not adversely affect the rights and interests of the shareholders of e-SeNe 
and TEil. Further the creditors of e-SeNe 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. 

5.6 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 

6. AMALGAMATION OF E-SERVE: 

6.1 Upon comini;i 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, liabillt,es, duties and obligations 
whatsoever concerning e-Serve as on the Appointed Date shall, accordingly, stand 
transferred lo and vested in and/or be deemed to be and stand transferred to and vested 
,n TCS. as under Without prejudice to the generality of the above. all benefits. 
concessions. reliefs including but not limited to the benefit(s) under income lax (including 
tax relief under the Income-tax Act. 1961 such as credit for advance tax. taxes deducted 
at source. carry forward of Minimum Alternate Tax Credit, carry forward of tax losses 
including unabsorbed depreciation. continuity of tax holiday/ deduction available. if any, 
etc.). service tax (including benefits of any unutilized CENVAT/ service tax credits. etc.), 
excise, value added tax. sales tax (including deferment of sales tax). benefits. etc. for and 
under Software Technology Parks of India or any other registrations (if any). etc., to 
which e-Serve 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 TCS. 

6.1.1 In respect of such of the assets of e-SeNe 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. 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 properly 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 assets of e-Serve other than ihose referred to ,n 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 to and 
stand vested in TCS pursuant to the prov,s,ons of Section 394 of the Ac1. 
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6.2 

6.3 

6.4 

6.1.3 In relation to the assets belonging toe-Serve. which require separate documents 
of transfer. the parties will execute necessary documents, as and when required. 

6.1.4 The transfer and vesting of the assets of e-Serve. as aforesaid, shall be subject 
to 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, mortgages. and/ or 
encumbrances shall be enlarged or extend over or apply to any other asset(s) of 
TCS. Any reference in any security 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 shall not be obliged to create any further or 
additional security thereof. 

6.1.5 In respect of the debts. liabilities, duties and obligations of e-Serve, ii is hereby 
clarified that it shall not be necessary to obtain the consent of any third party or 
other person who is a party to any contract or arrangement by virtue of which 
such debts, liabilities. duties and obligations have arisen. 

For the removal of doubt, ii is clarified that to the extent that there are inter-company 
loans, deposits. obligations, balances or other outstanding 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. of 

'..fl-.... ,.,. 
In financial year 2008-09, TCS acquired interest in e-Serve from Citigroup Inc. (' .!E(n 
respect of tax contingencies of e-Serve, TCS is required to pay/receive 'rfi nts 
equivalent lo tax refunds or additional tax payments outstanding as on th ,jj of 
acquisition. Any such payments would be required to be adjusted against th ~ t of 
investment. As a result of the amalgamation of e-Serve into TCS, such payment a.a . 
will be dealt with in accordance with clause 13.6. ~ 

6 
The provisions of this Scheme as they relate to tbe amalgamation of e-Serve into an 
with TCS have been drawn up to comply with the conditions relating to "amalgamation" 
as defined undet 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 
or the Income-tax Act. 1961. shall prevail and the Scheme shall stand modified to the 
extent determined necessary to comply with Section 2(18) of the Income-tax Act. 1961 
Such modification will, however, not affect the other parts of the Scheme. 

7. LEGAL PROCEEDINGS 

If any suits. 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 lhe absence of the Scheme. 
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8. CONTRACTS AND DEEDS 

8. 1 All contracts, deeds. bonds. agreements. arrangements, incentives. licenses. 
engagements. approvals and registrations {including Software Technology Parks of India. 
Special Economic Zone (SEZ) and/or 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. 

8.2 TCS shall, ii 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. 

9. EMPLOYEES 

9.1 All the employees of e-Serve in service on the Effective Dale shall, on and from the 
Effective Date. become the employees of TCS on terms and condillons noI less 
favourable as apphcable to them on the Effective Dale 

9 2 On and from the Effective Date, the services of the employees will be treated as having 
been contmuous. 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). 

9.3 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 is the aim and intent of the Scheme that all the rights, duties, powers and 
obligations of e-Serve in relation lo such Funds shall become those of TCS. In lhe 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 accoraance 
with the provisions of the relevant labour laws. Indian Trusts Act, 1882, lhe 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 properttes 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 conunue the benefits of the employees. For 
th,s purpose, the trusts created by e-Serve 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 TC$, shall be entitled to adopt such course of action In 
this regard. as may be advised. provided however that there shall be no discontinuahon 
or breakage m the service of the employees of e-Serve. Notwithstanding the above. the 
Board of Directors of TCS if it deems fit ana subject to applicable law shall be entitled to 
retain separate trusts I schemes within TCS for each of the erstwhile trusts / schemes of 
e-Serve, 



10. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

11. 

With effect from the approval of the Scheme by the Soard of Directors and up to and including the 
Effective Date: 

10. 1 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 ,n trust for res. e-Serve hereby undertakes to hold the said assets with utmost 
prudence until the Effective Date. 

10.2 e-Serve shall carry on its business 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 (except in the ordinary course of business). 

10.3 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 to be and accrue as the profits, taxes. incomes. costs. charges. 
expenditure or losses of res. as the case may be. 

10.4 Until the Effective Date. e-Serve shall not w1lhou1 the prior wntten approval of the Board 
of Directors of res and except as contemplated under the Scheme. issue or allot any 
further securities. either by way of rights or bonus or otherwise. 

DIVIDENDS • . fl. t 
, .. l".p-v 

11 1 e-Serve and TCS shall t>e entitled lo declare and pay d1v1dends. whether interiih ~Hf1nadf 
to their respective shareholders in respect of the accounting period prior to tht, Eflr:t1ve'f." 
Date. i ·;,., it 

• •~A\ ~ 
11 2 Subject lo the provisions of the Scheme. the profits of e-Serve. for the period beglnn~ • 

from the Appointed Date. shall belong 10 and be the profits of TCS and will be avail~ble., th< 
TCS for being disposed of in any manner as it thinks fit, post the Effective Date. -·-

11.3 It is clarified that the aforesaid prov,s1ons 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 l1eld by res 1n 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 automatically cancelled and there shall be no further 
obligation in lhal behalf. 
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12.2 As far as consideration for the balance shareholding of 3. 7 4% held by the public 
shareholders in e-Serve is concerned. upon the Scheme becoming effective, and without 
any further application, acl or deed, TCS shall. in consideration of lhe 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 ("Now 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. 

12.3 The new equity 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. 

12.4 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 pari passu 
with the existing equity shares of TCS in respect of dividend. bonus. nght shares, voting 
rights and other corporate benefits. 

12.5 

12.6 

The Board of Dire~tors 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 lo a separate trusl (to be created) which shall hold these 
equity shares in trust for and on behalf of the members enlilled lo such fractional 
entitlements with the express understanding that such trust shall sell the same at such 
lime 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 lhe members entitled to these 
fractional entitlements in the same proportion as their respective fractional entitlements 
bear to the consolidated fractional entitlements. 

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 
wilh the shares being credited 10 lhe existing depository accounts of lhe members of e­
Serve entitled thereto. In respect of the equity shares of e-Serve held in lhe physical 
form, each member of e-Serve holding such shares shall have the option, to be exercised 
by way of giving a notice to TCS. on or before the Record Date. lo receive the New 
Shares of TCS either in a physical form or in a dematerialized form. In the event that 
such notice has not been received by TCS in respect ol any member. the New Shares of 
TCS shall be issued to such member in physical form. 

12. 7 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 or 
the depository as on lhe Record Date. shall. withovt any further application. act. 
instrument or deed, be deemed 10 have been automaucafly cancelled. The said equity 
shares or e-Serve held in physical form shall be deemed to have been automatically 
cancelled without any requirement to surrender the certificates 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. 

12.8 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 Acl 10 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. ACCOUNTING TREATMENT 

14. 

TCS shall follow pooling of interest method for accounting of the amalgamation as per Accounting 
Slandard-14 prescribed by Companies (Accounting Standards) Rules. 2006. 

13.1 All assets & liabilities including reserves, of e-Serve shall be recorded in the books ol 16. 
account of TCS at their existing carrying amounts and in the same form. 

13.2 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. 

t 3.3 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. 

13.4 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 behall: 

13.5 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 13.4 
above. shall be adjusted in the reserves. 

13.6 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. 

13.7 In case of any difference in accounting policy between e-Serve and TCS. the imsta~t. 
the same till the Appointed Date will be quantified and adJusted in the reserves of :r !f. : 
ensure that the financial statements of TCS reflect the financial position on the ~~ 
consistent accounting policy J .:~1/ . 

AUTHORISED SHARE CAPITAL OF THE MEMORANDUM OF ASSOCIATION OF Tcf4~; '· 

~

" 14.1 Upon coming into effect ol the Scheme, the authorized share capital of e-Serv -~ ~ 
deemed lo be added to the authoriied share capital of TCS without any further a • :!'.dee 
or procedure, lormalities or payment of any stamp duty and registration fees. -:-;,-;;..'._! 

14.2 It is clarified that the approval of the members of TCS to the Scheme shall be deemed to 
be their consenV approval also to the alteration of the Memorandum of Association of 
TCS as required under Section 17 and other applicable provisions of the Act. 

15 DISSOLUTION OF e-SERVE 

15. 1 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. 

15.2 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 lilings in 
this regard. 
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PART V -OEMERGER OF THE TEil SEZ UNDERTAKING INTO TCS 

16 DEMERGER OF THE TEil SEZ Undertaking: 

16 1 The TEil SEZ Undertaking as defined in clause 1.10 shall stand transferred to 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. 

16 2 Upon coming into effect of this Scheme and with effect from the Appointed Date, the TEil 
SEZ Undertaking including all the assets. unbilled revenues, debts, outstanding, credits, 
liabilities, duties and obligations 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 391 to 394 
and other applicable provisions of the Act. as under. WIU1ou1 prejudice to the generaluy or 
the above. all benefits. concessions, reliefs related to the TEil SEZ Undertaking 
mcluding but not limited to the benefiVs 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 unu!il12ed CENVAT/ service tax credits, etc). exc,se. 
value added tax. sales tax (including deferment of sales tax), benefits etc for and under 
Special Economic Zones or any other registrations (if any). etc . to which the TEil SEZ 
Undertaking is entitled lo In terms of various statutes and/ or schemes of Union. State 
and Local Governments/bodies and/ or otherwise shall be avadabfe to and vest ,n TCS I 

16.2 1 In respect of such of the assets of the TEtL SEi.' Undertaking which are movable 
m nature or are otherwise capable of transfer t,y manual delivery, they shall be 
physically handed over by manual delivery or endorsement and delivery, and the 
same may be so transferred by TEI L, without requiring any deed or tnSlrument 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. 

16.2.2 In respect of such of the assets of the TEil SEZ Undertaking other than those 
referred to in sub-clause 16 2.1 above, the sa,ne shall. without any further act. 
instrument or deed. be transferred to and staoo vested ,n and/ or be deemed lo 
be transferred lo and stand vested in TCS pur~uant to the provisions of Section 
394 of the AcL 

16 2.3 In relation to the assets belonging to the TEil SEZ Undertakrng. which require 
separate documents of transfer. the part,es will execute necessary documents 
as and when required. 

16.2.4 The transfer and vesting of all identified assets of the TEil SEZ Undertakrng. as 
aforesaid. shall be subject to the exis:ing 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 the TEil SEZ Undertaking or part thereof 
on or over which they are subsisting on transfer to and vesting of such assets u1 

TCS and no such charges. mortgages. and/ or encumbrances shall be enlarged 
or extend over or apply to any other asset(~) of TCS Any reference In any 
security documents or arrangements (to which TEil is a party) to any assets of 
the TEil SEZ Undertaking shall be so construed to the end and intent that such 
secunty shall nol extend, nor be deemed to extc,nd. to any of the other asset(s) of 



TCS and TCS shall not be obliged to create any further or additional security 
thereof. 

16.2.5 In respect or 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 other 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 

18, 

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 th~= 
Scheme. • .. • <-;,; JI 

.• ... /._.. 
CONTRACTS ANO DEEDS • ;· 

18.1 All contracts. deeds, bonds, agreements, arrangements. incentives, '. li9~~s~s' · 
engagements, approvals and registrations (including Software Technology Park·s of l'{ldia: ~~ 
Special Economic Zone (SEZ) and/or any other registrations) and other instnitn~pts~_of 
whatsoever nature in connection with or pertaining to or relatable to the TEfl;.._S ,._ 
Undertaking to which TEil is a party or to the benefit of which TEil may be eligible·:aA._:: 
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 entitled 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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membership and the application of the rules or bye-laws of the various Fu~ds (as defined 
herein below). 

19.3 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 TEtl 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 
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 lrom 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 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 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 I schemes within 
TCS for each of the erstwhile trusts I 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 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. TEtl hereby 
undertakes to hold the said assets with utmost prudence until the Effective Date. 

20.2 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). 

20.3 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 
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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 
further securities, either by way of rights or bonus or otherwise. 

21. DIVIDENDS 

21 .1 TEil and TCS shall be entitled to declare and pay dividends, whether interim or final. to 
their respective shareholders in respect of the accounting period prior to the Effective 
Date. 

21 .2 Subject 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. 

21.3 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 
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 required. 

22. CONSIDERATION 

23. 

TEil is a wholly owned subsidiary of e-Serve. As part of this Scheme. on amalgamation of e-Serve 
with TCS 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 n ,, ; 
to the demerger. , •,.i/"-~----

. ~ , 
ACCOUNTING TREATMENT IN BOOKS OF TCS ,. (f ( ~ 

23.1 All identified assets and liabilities, of the TEil SEZ Undertaking shall be record~ i~le ~ 
books of account of TCS at their existing carrying amounts and in the same form. ·-t~ 

23.2 
8, 

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 behalf. 

23.3 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. 

23.4 In case of any difference in accounting policy between TCS and TEil with respect to the 
TEil SEZ Undertak.ing, 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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24. 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. 

25. TAXES 

All taxes including income tax. central sates tax. custom duty. service tax. VAT and the like paid 
or payable by TEil in respect of the operation and I or the profits of the TEil SEZ Undertaking 
before the Appointed Date, shall be to the account of TEil and, insofar as tax payment (including. 
without limitation. income tax. sales tax, custom duty. service tax. VAT etc) whether by way of 
aeduction at source. advance tax or otherwise howsoever, by TEil with respect to the TEil SEZ 
Undertaking after the Appointed Date, 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. 

26. 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 All 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 

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 behalf; 

(b) all profits accruing to TEil thereon or tosses 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 

!7. 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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28. 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 391 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. 

32. 

29. MODIFICATIONS/ AMENDMENTS TO THE SCHEME 

30. 

29.1 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 TC$ 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. 

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 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 th ~ 
same manner as if the same were specifically incorporated in this Scheme. "[1~ o~ ~ l!f?ic-..,) 

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS t/,)1 , . ~ J~ 
30.1 The Scheme is conditional upon and subject to l \ l 1 ? , 

(a) Approval of the Scheme by the requisite majority of the respective mem~na. - • 
such class of persons of TCS, e-Serve and TEil as may be directed b~he ~ a,.-C ~ 
Hon'ble High Court of Judicature at Bombay. • ''--= ;;, 

(b) Sanctions and Orders under tne 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. 

31. 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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32. 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 and/or 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 
September 30, 2013 or such other dale 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 lo 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 unless 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 authonty could have adverse implication on all/any of the companies. 
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IN THE HlGH COURT OF JUDICATURE AT BOMBAY 
ORDINARY ORIGINAL C IVIL JURISDICTION 

COMPANY SCHEME PETITION NO. 576 OF 2013 
CONNECTED \VITH 

COMPANY SlJMMONS OF DI RF.CTI ON N0.346 OF 201 J 

Tata Consultancy s~rviccs 
. . . Petitioner / Transferee Companv 

AND 
COMPANY SCHEME PETITION NO. 577 OF 2013 

CONNF.CTED W ITH 
COMPANY SUMMONS OF DIRF:CTION N0.347 OF 20i;\ 

TCS c-Serve Limited 
.. . Petitioner/ First Transferor Company 

AND 
COMPANY SCHEME PETITION NO. 578 OF 2013 

CONNECTED WITH 
COMPANY SUMMONS OF DIRECTION N0-348 OF2111.\ 

TCS e-Serve international Limited '-. 
Petitioner / Second Transfer . Of JU. b °' 

?/ \" 
fN T HE MATTER of i~omrf ~ 
Act. 1956; \ °; \ -- )~ 

ANO • "'-- * 
IN THE MA1T ER ol S~&GI~ / 
to 394 of the Companies ,\ct.· i95<;; • 

AND 
IN TI-IE MA 1TER of Composite 
Scheme of Arrangement betw~--~ 
Tata Consultancy Services Limitec 
(' TCS') and TCS e-Servc Limitcc 
('c-Serve') and TCS e-Sc1 ,·, 
International Limi ted ('TEIL' J anc 
their respective shareholders. 

Authenticated copy of the minutes of Order d»tcd 6'" 
September, 2013 aloni.; with Scheme of Amalgamation 

Mis. Desai & Diwan.ii 
Advocates for th..: Petitioners 
Lcntin Chambers, 2"d Floor. 

Dalal Street, Fon 
Mumbai - 400001 
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IN THE rJIGH COURT OF JUDICATURE AT BOMBA'( 

ORDINARY ORlvl NAL CML JURISDICTION 

COMPANY SCHEME PETITION NO.109 OF 201.S 

CONNECTED WITH 

WTI Advanced Technology Limited 

.' : . . . 

AND 

IN THE MATTER of Sections 391 to 394 of 

the Companies Act, 1956; 

AND 

IN THE MATTER of WTl .'\dvam:ed 

T~chnology Limited; 

AND 

l 
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.IN THE MATTER of Scheme of 

Amalgamation of WT! Advance0 
{ (" "-.._r. 

Technology Limited with Tata Consul~~ "-...,..1 

Services Limited and their r~~~ / 

Called for Hearing 

shareholders. (F:_ \ -:;;J 

f?;~J 
\~. 

Mr. Dhiraj Mhetre i/b Desai & Diwanji, Advoca;~or~e Petitioner 

Mr. S. Ramakantha:· Official Liquidator, Pres~S,~y Scheme Petition No. 

109 of.2015 0 (() ) 

Mr. C.J. Joy i/b Mr. K.L. Kamboj ~~-~~ector in Company Scheme <, • .,,~~ 
. , v< 

Petition No. 109 of 2015 "-._ v 
(\ • 

• \~ru-9-$' <::-\'\ 
-,,.,,_ C ......_ \ 

Coram: S.J. Kathawalla, J. 

Dated: 271h March 2015 

: .. ~ ;r..C.: <J/(:> ); 
-,~ - I ).. / y----:''-. \, J_/ ,., 

..__,.,.,;;f,, 1. Hea: ~:co~, for the par ties. No objector has come before the Court to 

~ •• .,. opp'~ .e ~ j" ifc'heme nor any party has controverted any averments made 
. ,,.i C':::- • . . . . . 

~ ii'_! ~~--Petition. • 

{('\>, , .- , \ ... ' 
,• · . - ... ' ' · ... _._, 

/ ... ·. } ) ----:::, .. __,.,.· 
'- '-/(1 . ! The sanction of the Court is sought under Sections 391 to 394 of the 

'-. / I 

"-;_,1/' Companies Act, 1956, ·to the Scheme of Amalgamation between WT! 

Advanced Technology Limited with Tata Consultancy Service Limited and 

their respective shareholders. 

2 
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3. The Learned Advocate for the Petitioner states that the Transfer~-~ . 

Company is ~ngaged ·in the business of providing Computer ~~-• .:·· 
Engineering/Manufacturing Services, Geographical lnformation(:s}(~~~ 

4. 

c;.-.._--:2, 
Services and Information Technology Services. The Transfe\~~?T pany 

,? ' ...... / 
is presently engaged in various businesses ~udif'f'-J5roviding 

information technology and information technology e ~ervices. 

A.Jr-... 
The Learned Advocate of the Petiti.9~' r~~~any states that the 

Petitioner Company is a wholl$>~~'u • sidiary of the Transferee 

Company and there is no ~( • a~ of share capital of the ., 0~ . 
Transferee Company as au"-sh'll{es shall stand cancelled as per clause 

~> 
17 .2 of the Scheme and rights of creditors of the Transferee Company are . \ \ . 
not affected and,<;;:--~\ect of the observations made by this courr in c.·· --...._, \ 
Mah~ba l~~J(~-t ~d, Vs. IOI Limited (2001) 105 Company cases 

/ ~ ;'\,__,I 
page 1_6 t~}n view thereof, the filing of separate Company Summons 

r , _, 
f9r·o'fredijn' and Company Scheme Petition under Sections 391 and 394 
,,., ( ' . ' 

___::of"th)-.,companies Act, 1956 by Tata 'Consultancy Services Limited, the 
/ . , "- ) 

✓,-,· ( (.._)}~sferee Co~~any ,,;as dispensed with vide Order dated 09 January 
., ...... ···) }.-'-~ 

• •. , '· ,'( )) 2015 passed in Company Summons for Direction No. 939 of 2014. 

~( 

5. The benefit of the amalgamation of the Transferor Company with the 

Transferee Company is• that the same would lead to a more efficient 

3 
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6. 

7. 

8. 

HIGH COURT, ·BOMBAY 

utilization of capital for enhanced development and growth of the 

consolidated business in one entity and the synergies created by th~''-".' 

amalgamation would increase operational efficiency and inte~f"'- • ., 
~;~ 

business functions. <__"-, .. ) ) 

'r'~~-:J 
,,.-- ( <. ')) 

The Transferor and Transferee Companies have{ (P~~~e said 

Scheme by passing Board Resolutions which ~ ~ fil)Jl/xed to the 

Company Scheme Petition annexed as Elsb.ibjtS--Q_· l and G-2. 

\ "-1(\> 
. ~ ',.> 

The learned Advocate for the PeWi~~ u~ states that, the Petitioner 
<~ '\. ,,,_, 

Company has complied wi~Q· all~~\ tion given in the order dated 9 th 

• \V., '-.✓.: 
January, 2015, passed .in c'b~~any Summons for Direction and that the 

' . ,) 
Company Scheme Petition has been filed in consonance with the orders 

\ \ . 

passed irf respecti~ cl,~pany Summons for Direhio~s, ,. ,,......."- --.. \ 
• (!?1•,.> ) J 
.,,,--... , ~ ~.l .' 1/ , - .,;,. 

~- ,,-.. ... , ._..... (;, '';..:i 
The ~':.am~)msel appearing on be1')~ t; of the Petitioner has stated that 

t7~_Jifeu~~ef-has compiied with all / equirement~ as per directions of this 
/ •( ' 

- .~d\\~~aild they have filed necessary affig.avits:or ~onipliance in the Court. 

·/ ,~)· -r.:~o/eover, the Petitioner Company un~e;takes to comply with all 
- ' , . .... I 

,I',-~,... ~ ----~·-✓ 
' , ·~---:,-/, ) statutory requirements, if any, as required under the Companies Act, 

' , " , .,/ , .. 1956/2013 and the Rules made there under, whichever applicable. The 

said undertaking is accepted. 
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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,,,th_i"""-

the Transferor Company may be ordered to be dissolved by this ~~~ 
':::7 cf 3') --~/ 

The Regional ?irector has filed an Affidavit on 24t~. offfarch, 2015 

stating therein that save and except as stated _in_ parag,:l!"fil{S" 6 (a) and (b) 

of the said affidavit, it appears that the ~m'-is not prejudicial to the 

interest of shareholders and public. I~~~ of the said affidavit it 

,, ""'"' ,,.,. 0 ~~ 

"6. Tho, U,e Mpo,,;~~bm;;, <ho<. 

{a) With refere'(r..,e to clause 17. 4 of the scheme, it is submitted that 
,~, \ \ • 

, the surplu.s-~ \ arising out of the scheme be cr,edited to Capital 
~-'-;. ' \ 

Reseruk,,f 'fq,i);it <ef,}ransferee Company. , y.,--c:,. ,_J/ • 
\ ) . ,,-. -· . " . £ ,r' l (b)'-1:,tat the Deponent further submits that the Tax issue if any 

;--Ir,_' ., . . 
/_-...,, ~ ' ansing out of this scheme shall tie subject to final decision of Income 

((......_, ' , 
.,.--.,,, ,. ··,__)) Tax Authority and approual of the scheme by Hon 'ble High Court 

/ () ),--~ ------
' , /' 1 may not deter the Income Tax Authority to scrutinize the tax returns 

' , ' / I I 
',~_,/ filed by the petitioner company after giuing effect to the 

amalgamation The decisioa of the Income Tax Authority is binding 

on the petitioner company.• 
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In as far as observation in 'paragraph 6 (a) of the Affidavit of the Region4~,., 

Director is concerned, the Petitio. ner Company through their coA,.. e°"' ~ 
undertakes that the surplus, if any arising out of the Schem~~~ 

h C 
. al R ,-. .', ~/ 

to t e ap1t eserve Account of the Transferee Company. ( \ \ \ 
:;-✓ ........ ' -.__J J 
\ \ ...__,,, 

In as far as observation made in paragraph 6 (b) of~davit of the 

Regional Dire'.:tor is c~ncemed, the Pef~r~~mpany through their 

Counsel submits that the Petitione.r C.9~~ (S"'bound to comply with 

all applicable provisions of the !~~\~~and all tax issues arising 

oul of ilio $,h'.m' will be ~ .id< ocro,d=~ wiili law 

13. The Learned Couns~\ for Regional Director on instructions of Mr. M. 

Chandanamuthuf,:):e_~\\Director (Legal) in the office of the Regional 

/"" ......... " Directo. r , MidiJ~.
1
;;.-, eph:\orate Affairs, Western Region, Mumbai states 

.-, ( '-· ~7 ,/" 
.• V .-.. '- ··- -' 

that they, a1<;e) satisfied with undertakings given by the Petitioner . ·- . . , _,, .. , . 
<ro, f pa~'T6~ aforesaid undertakings_ given ~Y __ 'ilie Petitioner Company 

/ ' · ' • 
. ----~~coepted . 

,' .,-"' .. 
.. . 1 \ ·1 \ 

,/ ;:),)' \.''-..-:/ 
/ ( .-.._;·-·· 
··~<//;~1· From the material on record, the Scheme appears to be fair and 
' ···./j/ 

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

contrary to public policy. 
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15. 

16. 

Hl(,H COURT, BOMBAY 328-5 7~ 

Since all the requisite statutory compliances have been fulfilled , the 

Company Scheme Petition No. 109 of 2015 filed by the Petition~\~ \ ., 

/. r·"' 
Company is made absolute in terms of prayer clauses {a), (c) and -~fl-,~ --' 

• ~~;✓ 
The Petitioner Company to file/ lodge a copy · of th~~,o~' o/)d the 

ft--./ ' '-'/ 
Scheme, duly authenticated by the Company R'gi\_trar)fign Court 

(O.S.), Bombay with the concerned Superin tendent\:(§{a:fups, for the 

purpose of adjudication of stamp dutyA!)~y::tb!e, if any, on the same 
' "-.{.r'-_ '-. 

within sixty days from the date of the Ord~•.,"- • V 
<A rcc·,~> 

·. . . . <-; 0-... "~/)) 

17. Petitioner is directed to fil<;~ ~P?'0°--$>is&51.'cfer .along with a copy of the 
. \_, v ·· / ·, ) 

Scheme with the concemet.t'·i;:_/ipstrar of Companies, electronically, along . ' ' v• 

with E-form INC-28/ i.r addition to physical copy as per the relevant 

provisions of the ~~ies Act 1956/2013, whichever is a pplicable. 
(<)~"---.,)) 

~-•. /{ ( .' .> ~-' .. -... ., - '- \ ... _., 
'1 / ·, \. ~-... 

18 . The ~ ~~~-~:,/Company t•J pay costs of Rs. 10,000/- to the Regional 

• 9iredbr,'We{tern Region, Mumbai and to pay costs of Rs.10,000/- to the 

/ 0 ( '-,_ I L✓ 'd H' h C B b. C t b 'd ·th· ' ,.•- _ l:fic1a ' 1qu1 ator, 1g ourt, om ay. osts o e pru w1 m ,our 
/c·-·"\ > 

, • ··-·\ \ ··,~ ";i~eks from the date of the order. , .--.._ ,' . 
' , • ; ,<. .......... _'-.. .._... • 

< ✓/'' ) ~--.. / ; .• 
'•./ 19. Filing and issuance of the drawn up order ,s dispensed with. 

1 
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HIGH COURT, BOMBAY 
328572 

20 . All concerned regulatory authorit ies to act on a copy of this order along 

with Scheme duly authenticated by the Company Registrar, High Cou~ 
r' /' ('\ -- ·) 

(0. S.), Bombay. ~ ~ 

. . 0-,__)) 
/ -<:~,'--' r 

(r··\\ J 

(~ ~~~a,J.) 

" ..._)) ,_,, 
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SCHEME OF AMALGAMATION 

OF 

WT! ADV AN CED TECHNOLOGY LIMITED 

WITH 

TATA CONSULTANCY SERVICF.S LIMITED 

AND 

THEIR RESPECTIVE SHARF.HOLDF.RS 

UNDER SECTIONS 391 TO 394 OF TiiE COMPANIES ACT, 1956 

PREAMBLE 

This Scheme of Amalgamation provides for the amalgamation of WTI Advanced Technology 
Limited, a company incorporated under lhe provisions of the Companies Act, 1956, having iu 
registered office·a19'' Floor, Nirmal Building, Nariman Point, Mumbai 400 021, India; with Tata 
Consultancy Services Limited, a company incorporated under lhe provisions of the Companies 
Acl, 1956, having ils registered office al g•• Floor, Nirmal.Building. Nariman Point, Mumbai 400 
• I, India, .pursuant to the reicvanl provisions of the Companies Act, 1956, 

e~ilY shares of the Transferee Company arc lilted on the BSE Limited and on the National 
k Efchange of India Limited (NSE) (collectively, the '.'Stock Exchanges"). 

DEFil'{lTIONS 

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

r 
I. 1. "Act" or "the Act" means the Companies Acl, 1956, or any modifications 

thereof from time to time; 

1.2. "1013 Act" means the Companies Act, 2013 and Rules framed thereunder as 
may be amended from time l0 time; 

1.3, "Ap,polnted Date" means April'\, 2014 or such other date(s) as the High Court 
of Judicature at Bombay or such other competent authority may approve/ fix; 

1.4. "ECftctlve Date" means the last of the dates specified in clause 2 6flhisScheme; 

CERTIFlEOTRUE COPY 
l'or Yl: i f.~~-~lliEt::i:iG,(JGY Li~ 

---~ .... R, SMIIV.R 
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1.5. "Scheme" or "the Scheme" or "this Scheme" means this Scheme of 
Amalgamation in its present fonn or with any modification(s) made under clawe 
19 of this Scheme or any modifications approved or directed by the High Court 
of Judicature at Bombay; 

1.6. "Stock Excbu1ies" shall have the meaning assigned lo it in the preamble; 

1.7. "TrAnsferee Compny" means Tata Consultancy Services Limited, a company 
incorporated under the CompJnies Act, I 956 and having its registered office at 
9•• Floor, Nlnnal Building, Narlman Point. Mumbai 400 021, India; 

I .8. "Tr•mferor Com pony" means WT! Advanced Technology Limited, a company 
incorporated under the provisions of the Companies Ac~ 1956, having its 
registered office at 9'' Floor, Nirmal Building, Nariman Point, Mumbai 400 021, 
India; • 

2. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set oul herein in its present fonn or with any modification(s) approved or 
imposed or directed by the Hon'ble High Coun of Judicature at Bombay, shall be ,_. 
effectlve from the Appointed Dale but shall be operative from the last of tho followi ,ct>: 
dates, namely: ~ . , , 

. ~ L1 i. That on which the last of the consents, approvals, pcnnissions, resolutio . s _ d t' 
orders as mentioned in clause 20:1 has been obtained or passed; or ·,. •f. 

ii. Thal on whi~h all necessary cenified copies of orders under Sections 391 ;~~ 
of the Act has been duly filed wilh the appropriate Registrar of Companies. ~ 

The last of such dates shall be lhe "Effective Date" for the purpose of this Scheme. 

3. NATURE OF BUSINESS 

3.1. N1ture of Buslaess of Transferor Company 

Transferor Company is, inr.r a/ia, engaged in the business of Infonnation 
Technology (11) and IT Engineering Services (!TES). The IT/ITES consultancy 
services mainly comprises of Geographic Infonnalion Systems (GJS)I Computer 
Aided Design (CAD), Engineering Services and Business Associate Services. 

3.2. ,Nnture of Business of Transferee Company 

The Transferee Company is, inltr a/ia, engaged in the business of providing of 
infonnation technology and infonnation technology enabled services. 

Pagel orl) 



4. CAPITALSTRUCTI.IRE 

4.1. As on June 30, 2014, the share capital of Transferor Company is as under: 

PArticular, 

Au1boriz.ed Cooilol 
Equity Shont 

5,000,000 equity shares of'l O each 

Total 

Jssued, Capitol 
Equity SJiaru 
1,048,507 equity shares of Rs.JO each, 
fully paid-up. 

Subscribed and Paid-up Capital 
1,048,507 equity shares of Rs. IO 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 hold 
these shares as nominees of the Transferee 
Company. 

Total 

Amount 

(]n Rupees) 

s,00.00.000 

S,00,00,000 

10,485,070 

10,485,070 

10,,(85,07/J 

4.2. As on June 30, 2014, thesha·re capital of the Transf;rec Company is as under: 

Particulars 

Authorized Caoi!al 
Equity Shares 
4,200,SOO,OOO equicy shares of Re I/• each 
/'reference sharu 
1,050,250,000 preference shares of Re. 1/- each 
Total 

Issued, Subscribed and Paid-up Capitol 
Equity Sharu 
J,958,727,979 equily shares of Re. 1/- each fully paid up 

Torn/ 

Pagel of I) 

Amount 

(In Rupees) 

4,200,500,000 

1,050,250,000 
5,250,750,000 

1,958. 7]7,979 

1,958,727,979 



Since the dates mentioned above, there has been no change in the authorized, issued, 
subscribed •and paid up share capital of the Transferor Company and the Transferee 
Company. 

S. BACKGROUND AND RATIONALE FOR THE SCHEME 

The background and circumstances which justify the said amalgamation arc, infer alia, as 
follows: 
5.1 Thc·TT&nsferor Gompany was acquired by the Transferee Company in FY 2004-

05 and hence became its wholly owned subsidiary. • 

S.2 

5.3 

5,4 

s,s 

5.6 

The Transferee Company and the Transferor Company arc in the information 
technology services business which can be carried out more efficiently under one 
amalgamated entity. 

The Transferor Company is a 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 
utili:uition of capital for enhanced development and growth of the consolldat.,.·--c 
bwincH in on~ entity, ~:,jo' 

·" The proposed amalgamation will result in administrative and opera 01111 (,§ 
rationalization, organiutic\nal efficiencies, reduction in overheads and ' Qlcr ~ 
expenses and optimal utiliz.ation of various resources. It will prevent \... 
duplication that can erode financial efficiencies of the holding structure an ~">­
resultant operations would be substantially cost-efficienr. Consequently, <>1H.,. 
Transferee Company will offer a strong financial structure to all creditors 
including the creditors of the Transferor Company and achieve boner cash flows. 
The synergies created by, the amalgamation would increase operational efficiency 
and integrate business functions. 

The proposed amalgamation will reduce managerial overlaps, which are 
necessarily involved in ruMing multiple entities. The Transferor Company is a 
wholly owned subsidiary of the Transferee Company and all the shares of the 
Transferor Company arc 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 Cortipany. As 
far as the creditors of the Transferor Company arc concerned the as•ets of the 
Transferor Company arc 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. • 

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 
members of the Transferee Company will remain unaffected as no new shares are ---~ 



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 uscts of 
the Transferor Company arc more than the liabilities of the Transferor Company. 
Further post the amalgamation, the assets of the Transferee Company shall be 
greater than its liabilities. 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;·thc Transferor Company shall stand amalgamated with the Transferee 
Company, tis provided in the Scheme, and pursuant to the provisions of Sections 
j9J to 394 and other applicable provisions of the Act, all the assets, unbilled 
revenues, debts, outstanding, credits, liabilities, duties and obligatioru 
whatsoever concerning the Transferor Company as on the Appointed Date shall, 
accordingly, stand transferred to and vested in and/or be deemed to be and s!And 
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, 19iSJ, such as credit for advance tax, taxes ded~ctcd at source, cany 
forward of Minimum Al1ema1e T11X Credit, Cll1T'J forward of tax losses including 
unabsorbed depreciation, continuity of tax holiday / deduction available, if any, 
etc.), service tax (including benefits of any unuliliied CENV AT/ service taX 
credilS, etc.), excise, value added tax. sales tax (including dcfcnncnt 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 teJTns of various statutes and/or schemes of Union, Slate and 
Local Governments/ bodies and/ or otherwise, shall be available to and vest in 
the Transferee Company. 

6.1.l In respect of such of the assets of t~e Transferor Company as arc 
movable in nature or arc otherwise capable of ll'1lnsfer by manual 
delivery, they shall be physically handed over by manual delivery or 
cndo11ement and delivery, the same may be so ll'1lnsferred by the 
Transferor Company, without requiring any deed or instrument of 
conveyance for the same and shall become the property of the Traruferee 
Coll)pany 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. I. I above, the same shall, 
without any further act, instrument or deed, be transfem:d 10 and stand 
vested in and/ or be deemed to be transferred t<i and stand vested in the 
Try.nsfercc Company pursuant to the provisions of Section 394 of the 
Act. ' 

6.1.3 In relation to the assets belonging 10 the Transferor Company, which 
require separate documenlS of transfer, the parties will execute lhc 
necessary documcnlS, as and when req~ir7d. 
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6.2. 

6.3. 

6.4. 

6.1 .4 The transfer and vesting of all the asseu of the Tronsferor Company, as 
aforesaid, shall be subject to 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 the 
Transferor Company or pan thereof on or over which they arc subsisting 
on tran.sfcr to and vesting of such asseu in the Tran,feree Company and 
no such charges, mortgages, and/or encumbrances shall be enlarged or 

. extend over or apply to any other asset(s) of the Tnnsferee Company. 
Any reference in any secu•rity documents or arrangements (to which the 

• ••• Transferor Company is a party) to any asseu 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 additional security thereof. 

6.1.5 In respect of the debts, liabilities, duties and obligations of the Tnnsferor 
Company, it is hereby clarified that it shall not be necessary to obtain the 
consent of any third party or other person who is a party to any contract 
or arrangement by virtue of which such debts, liabilities, duties and 
obligAli011$ hive lri$Cn, 

~or the removal of doubt, it is clarified that to the extent that there arc in ~ ">'-
company loans, deposits, obligations, balances or other outstanding as bet ~-/ 
the Transferor Company and the Transferee Company, the obligotions In r cf { 
thereof shall come to an end and there shall be no liability in that behal . a \ 
corresponding .effect shall be given in the books of account and records o ~ 
Transferee Company for the reduction of such assets or liabilities as the case -',-:;;-. 
be and there would be no accrual of interest or any other charges in respect o, 1/f 
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 wi.th the provisions of the said Section of 
the l!]COme-tax Act, 1961, at a later date including resulting from an amendment 
of law or for any at.her reason whatsoever, the provisions of the said Section of 
the Income-tax Ac~ 1961, shali· prevail and the Scheme shall stand modified to 
the extent detennined necessary to comply with Section 2(1 B) of the Income-tax 
Act, 196 I. Such modification will, however, not affect the other parts of the 
Scheme. 

Upon the Scheme becoming effective, the Tronsferor Company and the 
Transferee Company shall be entitled, wherever necessary and pursuant to the 
provisions of this Scheme, 10 file or revise their financial statements, tax rctums, 
tax deduction al source certificates, tax deduction at source retums, and other 
starutory returns, and shall have right 10 claim refunds, advance tax credits, credit 
for minimum alternate tax, carry forward of losses, deductions, tax holiday 

, ~~lEC'ii,y, 
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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 
lo Income Tax, Value Added Tax, Service Tax, Central Sales Tax or any other 
tax, as may be required consequent lo the implementation of the Schc~e. 

7. LEGAL PROCEEDINGS 

If any suits, actions and proceedings of whatsoever nature (hereinafter refcmd to as the 
"Proceedings") by or against the Trarufcror Company arc pending on the Effective Date, 
the same shall not abate or be di.scontinucd nor be in any way prejudicially affected by 
reason of the amalgamation of the Transferor Company whh the Transferee Company or 
anything contained in rhe Scheme, but rhe Proceedings may be continued and enforced by 
or against the Transferee Company as effectually and in the same manner and 10 the same 
extent as the same would or might have continued and enforced by or against the 
Transferor Company, in the absence of lhe Scheme. 

8. CONTRACTS AND DEEDS 

8.1. 

8.2. 

All contracts, deeds, bonds, agreements, arrangements, incentives, licenses, 
engagements, approvals and registrations (including Software Technology Parlcs 
of lndia, Special Economic Zone and any other registrations) and other 
il\Slruments of whatsoever nature lo which the Transferor Company is party or to 
the b~nctit of which the Transferor Company may be eligible, and which have 
nol lapsed and are subsisting on the Effective Date, shall remain in full fon:e 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 
u if, i{l.ltcad of the Tra115fc.r.or Company, the Trasufercc Company had been a 
pany 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, 10 give formal 
effect to the provisions of this clawe and to the extent that the Transferor 
Compa)'ly is required prior to the Effective Date t.o join in such deeds, writings or 
confirmati()ns, the Transferee Company shall be entitled to act for and on behalf 
of and in lhc name of !he Transferor Company. 

9. SAVING OF CONCLUDED TRANSACTIONS 

The transfer of the assets and liabi lilies of the Transferor Company under cl awe 6 above, 
the continuance of Proceedings under clause 7 above and the effectiveness of contncts 
and deed! under clause 8 above, shall not aff~t any lnnsaction or Proceedings already 
concluded by the Transferor Company on or before the Effective Date, to the end and 
intent that the Traruferee Company accepts and adopts all acts, deeds and things done 
and executed by the Transferor Company in respect thereto,' as If done and executed on 
its behalf. • 
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10. EMPLOYEES 

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 tenns 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 member,hip and the 
appliation 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 employee., (hereinafter 
referred to as the "said Funds") of the. Transferor Company, upon the Scheme 
becoming effective, the Transferee Company shall stand substituted for the 
Transferor Company for all purposes whatsoever relating to the adminislTation 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. lt is the aim . 
and intent of the Scheme that all the righLs, duties, powers and obligations of, <;: 
Transferor Company in relation to such Funds shall become those fl ['a 
Transferee Company. In the event that trustees arc constituted as holdef! a}\ 
securities, trust -funds or 1p1st monies, in relation to any provident fun @ 
gratuity trust, superannuation trust, welfare trust, or any other such crust e 
for the benefit of the employees of the Transferor Company, such funds sh 
transferred by such trustees of the trusts of the Tran.sfcror Company, 10 sep I~, 
trusts and the trustees of the Transferee Company if set up for the same purpos 
and object and shall be deemed to be a transfer of trust property from one sci 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, a.s applicable. In such a cue, appropriate deeds of 
trusts and/or documfnts for transfer of trust properties shall be executed upon the 
sanction of the Scheme in accordance with the tenns hereof by the tru.Stees of 
such trusts in favour of the trusls 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 
pennined by Jaw, 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 lhe Transferee Company, shall be entitled to. adopt such 
course of action in this regard, as may be advised, provided however that there 
shall be no discontinuation or br~akage in the service of the employees of the 
Transferor Company. Notwithstanding the above, the· Board of Directors of the 
Transferee Company, if it deems fit and subject to applicable law; shall be 
entitled 10 retain separate trusts / schemes within the Transferee Company for 
each of the erstwhile trusts I schemes of the Transferor-Company. • 
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10.4. lt is clarified that save as expressly provided for in this Scheme, the Employees 
who bccbmc 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 tl)c benefits of or under 
any employee stock option schemes applicable to or covering all or any of the 
other employee, of the Tnm,fcrce Company), unless otherwise determined by 
the Transferee Company. The Transferee Company undertakes to continu~ to 
abide by any agrcemcnt/scnlemcnt, if any, entered into or deemed to have been 
entered into by the Transferor Company with any union/employee of the 
Transferor Company. 

10.S. 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 th<c provisions of this Sc.heme. It is clari lied 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 AppointeJ Date and up to and including the Effective Date: 

1 I.I. 'rhc 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 4nd 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. 

11.2. 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 a.ssets or any par1 thereof 
(except in the ordinary course of business). 

11.3. All the profits or income, taxes (including advanc,: 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 Oare shall for all purp-0ses· be treated and be deemed to be 
and accrue as lhc profits, taxes, incomes, costs, charges, expenditure or losses of 
the Transferee Company, as the case may be. 

I I.◄. On and af\er the Appoinled Date and until the Effective Date, the Transferor 
Company shall not wilhout the prior written approval of the Board of Directors 
of the Transferee ·Company except as contemplated under the Scheme, issue or 
allot any funher securities, either by way of rights or bonus or otherwise. 
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12. DIVIDENDS 

12.1. The Transferor •Company and the Transferee Company shall be entitled to 
declare and pay div,idends, whether interim or final, to their respective 
shareholders in respect ofth~ accounting period prior to the Effective Date. 

12.2. Subject to the provisions of the Scheme, the profits of the Transferor Company, 
for the period beginning from the Appointed Date, shall belong io and be the 
profits of the Transfe.rce Company and will be available to the Transferee 
Company for being disposed of in any manner as it thinks fit, post the Effective 
Date, 

·.-
12.3. It is clarified that the aforesaid provisions in respect of declaration of dividends 

arc enabling provisions only and shall not be deemed 10 confer any right on any 
member of the Transferor Company and/or the Transferee Company to demand 
or claim any dividends which, subject 10 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 shareholders, as 
may be required. 

13. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF 
THE TRANSFEREE COMPANY 

13.1. Upon coming into effect of the Scheme, the authorized share ·capiial of 
Transferor Company shall be deemed 10 be added to the authorized •hare ca 
of the Transferee Comp,ny without any further act, deed or proccd 
formalities or payment of any stamp duty and registration fee,. 

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

'7/re Authorized Share Capital of the Company is R.t.5,J00, 750,000 
(Rupees Five thirty crore seven lakh and fifty rhowand only) divided into 
4,250,500,000 (Four twenty five crore _and jive lakh) Equity Shares of 
Rs.J (Rupee one only) and J,050,250,000 (One hundred and jive crore 
rwo lo/ch and fifty thousand only) Redttmablt Prtferonce Shores of Rs. I 
(Ruptt one only) each wilh power ro incrtast or red11ce tht capital of 
tlrt Company and/or the nominal value of tht shart.r and lo divide /ht 
shares in tht capital for the timt being Into several classes and _to a//ach 
lhtrtto rtsptctlvely such preferential, deferred, qualij/td, or special 
rights, privileges or conditions' wlrh or without voting rights /JS may be 
dettrmined by or in accordance with the Artie/ts of Association of the 
Compaey or as may be decidtd by tht Boord of Directors of the 
Company or by the Company in o gentrol mt'eting, o, applicable, in 
conformil)I with tire provi,lons oftht Companits Act, 1956 ('Act') and 
to vary, modify. amalgamate or abtogatt any ,uch rights, prlvllege, or 
conditions and to con,olidatt or sub-divide the shores and issue ,liarts 
of higher or lower denominations in such.manntr os may be perml//td by 
the Act or provided by the Arricles of A.ssociatfon of the Com pony for rhe 
time being." 
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I 3.3. 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. l1 
is.clarified 1hal there will be no need to pass a separate shareholders' resolution 
as required undCT Section 13 of the 20 I 3 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 theref9re 
there would be no issue of shares by the Transferee Company in !his regard. 

IS. CHANGE, OF REGISTERED OFFICE OF THE TRANSFEROR COMPANY 

The registered office of the Transferor Company is situated at 9'" Floor, Ninnal Building. 
Nariman Point, Mumbai 400 021, in the State of Maharashtra. The registered office was 
shifted from "98 Peters Road, CheMai - 600 086 in the State ·of Tamil Nadu to the State 
of Mahara.shtra (i.e. 9• Floor, Ninnal Building, Nariman Point, Mumbai 400 021) vide 
order from RegionarDirector, Southern Region, CheMai dated August 7, 2014 approving 
the Shifting office of WT!. For the purpose of this Scheme, the application/petitions 
under Section 391 to 394 of the Act shall be made to the l;ligh Court where the registered 
office of Transferor (::ompany is situated. 

OLlJTION OF THE TRANSFEROR COMPANY . 

. , • •• . .I. On the Scheme becoming effective, the Transferor Company shall be dissolved 
' without being wound up and without any further act by the parties . 

. 2. On and with effect from the Effective Date, the name of the Transferor Company 
shall be struck off from the records of !he relevant Registrar of Compnnies. The 
Tr~nsferee Company shall make necessary filings in this regard. 

17. ACCOUNTING·TREATMENT 

The Transferee Company shall ·rouow pooling of interest method of accounting for the 
amalgamation as per Accounting Standard - 14" prescribed by Companies (Accounting 
Standards) Rules, 2006. 

17.1. Ali Assel! &. Liabilities, including Reserves, of the Transferor Company shall be 
recorded in the book, of account of the Tninsferee Company al their existing 
earrying amounts ~nd in the same fonn. 

17.2. The equity shares held by the Transferee Company in TransfCTor Company wil! 
stand cancelled and there shall be no further obligation in that behalf. 

17.3. The inter-corporate deposits/ loans and advances/ balance ou1standing between 
the Transferor Company and the Transferee Company will stand cancelled and 
there shall be no further obligation in Iha! behalf. 

r,,. 11 or 13 



17.4. The difference between the net assets (assets less liabilities) and reserves of the 
Transferor Company transferred to the Transferee Company, after making the 
adjustments as mentioned in clauses 17.2 and 17.3 above shall be adjusted in the 
reserves. 

I 7 .5. In case of any difference in accounting policy between the Transferor Company 
and the Traraferee Company, the impact of the same till the Appointed Date will 
be quantified and adjusted in the reserves of the Transferee Company to ensure 
that the 'financial statements of the Transferee Company reflect the financial 
position on ihe basis of consistent accounting policy. 

18. APPLICATIONS TO THE HIGH COURT . 

The Transferor Company and the Trarufercc Company (if required) shall, with all 
reasonable dispatch, make applicatioru 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 ~91 to 394 
of the Act for an order or ordcts thereof for carrying this Scheme into effect and for 
dissolution of the Traruferor Company without winding up. Lf. 

. ~ 

19. MODIFIC:ATIONS/A:MENDMENTS TO THE SCHEME "-V 
I' 0/ ~ 

19.1. The Transferor Company and the Transferee Company by their rcspcctlv1Board o; 
of Directors or such other person or persons, as the respective Board of 011':ettors 
may authorize, including ~ny committee or sub-committee thereof, may ' 'mike 
and/or consent to any modifications/amendments to the Scheme or to'"'iny,97:­
conditions or limitations that the Court or any other authority moy deem fit~ 
direct or impose or which may otherwise be considered ·necessary, desirable or 
appropriate by them. The Transferor Company and the Transferee 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 effe~t 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 arc necessary including directions •for settling or removing 
any question or doubt or difficulty that may uise and such determination Oi' 

directions, as the case may be, shall be binding on all panics, in the same manner 
as if the same were specifically incorporated in ~his Scheme. 



20. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS 

The Scheme is conditional upon and subject to: 

JO. I Approval of the Scheme by the requisite majority of the respective memben and 
such class of persons of the Tronsferor Company and the Transferee: Company as 
may be directed by the Hon'ble High Coun of Judicature al Bombay. 

20.l Sanctions and Orders under 1he provisions of Section 391 read with Section 394 of the 
Act being obtained by the Transferor Company and the Transferee Company from 
the Hon'ble High Court of Judicature &1 Bombay·. 

20.J All other sanctions and approvals as may be required by law in respect ofth!s Scheme 
being obtained. 

21. COSTS 

All costs, charges tnd expenses including stamp duty and regisiration fee of any deed, 
document, ln.strumtnt or Coun•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 tenn.s and provisions of thi.s Schc,me and incidental to the completion 
of arrangement in pursuance of this Scheme shall be borne and paid by the Transferee 
Company. 

22. REVOCATION OF THE SCHF.Ml; 

In the event of any of the said sanctions and approvals referred to in clause 12 above not 
being obtained and/or complied with andior satisfied and/or this Scheme not being 
sanctioned by the Hon'ble High Court of Judicature al Bombay and/or order or orders not 
being pe.ssed as aforesaid before March 31 , 2015 or such other date as may be mutially 
agTted upon by the respective Board of Directors of the Transferor Company and the 
Trtnsferee Company who are hereby empowered and authorized to agree to and ~•tend 
the aforesaid period from time to time without any limilations in exercise of their powers 
through and by their respective delega1ec(s), this Scheme shall stand revoked, cancelled 
and be otno effect.and in that event, no rights and liabilities whatsoever shall accrue to or 
be incuJTed inter ,. the Transferor Company and tho Transferee Co,npany or their 
respective shareholders or credilors or emp!oyees or any other person save and except in 
respect of any act or deed done prior thereto as is contemplaled 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 ae"cordance with the epp11eable law and in 
such case, each company shall bear its own costs unless otherwise ml!lually a8reed. 
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 effeet if such Boards arc 
of the view that the coming into effect of the Scheme in terms of the provisions of this 
Scheme or filing of the drawn up orders with any authority could have adverse 
implication on all/any of the companies. • 
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SCHEME OF AMALGAMATION 

BETWEEN 

CMCLIMITEO 

AND 

TATA CONSULTANCY SERVICES LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

Urider Sections 391 to 394.and other applicable provisions or the Companies Act, 1956 

PREAMBLE -- - _, 

~ -- This Scheme or Amalgamation is presented for amalgamation of CMC Lirniled wilh Tata Consultancy 
•llv-1< 's~rvices Limiled, pursuant to Secllons 391 to 394 or the Companies Acl, 1956 and other applicable 
""-:., ~ovisions or the Companies Act, 1956 and/or the Companies Act, 2013 (to the extent notified and 

; J ")ifpp~cable). 
t' ) l 

\ h~ equity shares of the Transferee Company are listed on the 8SE Limited and on the National 
~ J!,1~ Exchange of Indio Limited. 

~ ~ equity shares of the Transferor Company are listed on the BSE Limited, the Natlonal Stock 
~ exchange of India Limited and ths Calcutta Stock Exchange Limited. . 

.. 

1. DESCRIPTION OF COMPANIES 

1.1 nan~leror Company 

1.2 

CMC Limited ("CMC' or "Transrcror Company") is a public limited company ;ncorporaled 
under the provisions or the Companies Act, 1956 and having Its registered office at CMC 
Centre, Old Mumbai Hig\w1ay, Gachibowli, Hyderabad• 500 032, Telangana. CMC is inter alia 
engaged in design, development and Implementation or software technologies and 
applications, providing professional services in India and overseas, and procurement, 
installation, commissioning, warranty and maintenance of imported/indigenous computer and 
networking systems, and in education and lrainjng. 

Transferee Company 

Tata Consultancy 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 at 9°" Floor, Nlr,mal building, Nariman Point, Mumbai - 400 021, 
Maharashtra. TCSis inter elia engaged In \he business of providing Information technology 
and Information technology enabled services. 



2. BACKGROUND,. RATIONALE AND PURPOSE OF THE SCHEME 

2.1 CMC was a Government of India (Gol) enterprise up to Octqber 15, 2001. Under the 
disinvestmenl process, Gol solil 7,726,500 ~qulty shares representing 51% of the equity 
$hare capital to Tata Sons Limited (tho parent company of TCS) on October 16, 2001. The 
Gol further sold Its entire remaining shares representing 26.25% or the equity share capllal, 
In March 2004 by an open offer to the public. On March 29, 2004, as per specific approval 
granted by SEBI, Tala Sons limited transferred Its entire shareholding in CMC to TC$. As a 
result, CMC has become a subsl~iary or TCS.lt Is Intended. that CMCshoufd merge inlo TCS 
to consolidate the Information technology services business In a single entlly. • 

2.2.1 Tho rationale for lhe proposed amalgamation of CMCwilh TCS is,lnter alia. as follows: 

2.2.2 Rationalization: The amalgamation shall lead to a single company with rationalized 
slructuce, greater inlegratlon, financial strength and flexibility aiding in achieving 
economies of scale, sourcing benefits, vendor rallonalizatlon, more focused 
operational efforts, standardization and simplification of business processes and 
produclivity Improvements. 

2.2.3 Enhanced Reach: Creation of a single 'go-to-market' slralegy, benefit of scale, 
enhanced depth and breadth or capabilities to result in increased business 
opportunities and reduced expenses. 

2.2.4 Better Positioning: Combined company shall be better positioned to serve the 
domeslic market ~ 

2.2.5 

-~ 

.0"1/" . 
. { ,,j 

The Scheme will nol adversely affect the rights and interests of the shareholders of TCS a d. • • 
CMC. . :· l 

2.2.6 

2.2.7 

2.2.8 

3. 

3.1. 

\ 
• ' 

Tho creditors of-TCS will also not ))e arrected by lhe Scheme as assets of CMC are greate \. ~ '-, 
than the liabllitles of CMC and post-ronsolidatlon, the as~!)ts of TCS wllf also be much ,'­
grealer than lln lfabllilles. " 

Further, the creditors of CMC will not be affected by the Schemo as lho assets of TCS-wlll 
be much greater than Its liabilities post the Scheme. • 

This Scheme also provides for various other matters consequenllal to or otherwise Integrally 
connecled vlilh the amalgamation of CMC with TCS. 

DEFINITIONS 

In this Scheme. unless repugnant to or Inconsistent wilh the subjecl or conlext thereof, the 
following expressions shall have lhe following meanillgs: • 

3.1 .1. ' 1956 .Act" or · the 1956 Act ·means tho Companies Act, 1956, or any statulory 
modiflcalions, re-enactments or amendments thereof from lime to lime; 

3.1.2. "2013 Act" or "tho 2013 Act" means the Companies Act, 2013 and rules framed 
thereunder or any statutory mdificalions, re-enactments or amendments thereof from 
lime to time: 

3.1 .3. 'Appointed Date• shall, unless olhe(Wise approved by the High Court(s), mean April 
1. 2015; 



3.1.4. Board of Directors· or 'Board" means the board or directors of the Transferor 
Company and i or Transferee Company, as the case may be and shall Include_ a 
committee of the Board constituted for the Implementation of this Scheme; 

3.1.5. ' CMC' or "Transferor Company' means CMC L.lmlled, a publlc limiled company 
incorporated under the provisions or the Companies Act, 1iiss and having Its 
registered office at CMC Centre, Old Mumbai Highway, Gachlbowli, Hyderabad- 500 
032, Telangana; 

3.1.6. 'Effective Date" means the last of the dales specified in Clause 4hereof; 

3.1.7. 

3.1.8 . .., 

Any references in this Scheme to "upon this Scheme becoming effective' or •upon 
coming Into errect o f lhis Scheme• or 'upon the Scheme coming inlo effect· shall bo 
construed to be a reference to lhe Effective Date; pr9vided however, that sucl1 
references shall not affect the deemed taking into effect or certain pa,ts or !his 
Scheme, whether prior to, or artor, other parts of lhis Scheme, as specifically 
conlomplated herein. 

Governmental Authority• means any applicable Central or State Government or local 
body, legislallvo body, regulato,y or administrative aulhority, agency or commission or 
any court, tribunal, board, bureau or instrumentality thereor or arbllration or arbitral 
body having jurisdiction; . 

"High Court(s)" means either Iha High c;:ourt of Judicature at Bombay or the High 
Court or Judicature at Hyderabad ror !he state of Telangana and Andhra Pradesh or 
bolh of these High Courts, as the case may be. It is hereby clarified lhat in the event 
lhal the provisions or the Companles Act, 2013 pertaining lo schemes of arrangements 
become apprtcable and elleclivo for lho purposes of this Scheme, all reference lo the 
High_ Court(s) shall be deemed to include references to 1110 National Company l aw 
Tribunal to be constituted under the Companies Act, 2013; 

'Record Date• means a date to be fixed by the Board or Directors or the Transferee 
Company for determining names of.the shareholders of lhe Transferor Company, who 
shall be entitled to receive equity shares of the Transferee. Company under the 
Scheme opon amalgamation of lhe Transreror Company wilh the Transfere,, 
Company; 

3.1.10."Schome11 or 11the Scheme11 or ''this Scheme" or "Schema of Amalgamation" 
means this Scheme of Amalgamation in ils present form or with any modificallon(s) 
made under Clause -21 or this Scheme or any modifications approved or directed by 
the High Court(s) or any other Government Aulhority; 

3.1.11. "SEBI" means Securities and Exchange Board of tndia; 

3.1.12."Stock Exchange' means National Stock Exchange of India Llmiled, BSE Limiled or 
-the Calcutta Stock Exchange Limited, as may be applicable; 

3.1.13. "TCS" or "Transferee Company" means Tata Consultancy Services Limited, a public 
limited company incorporatod under the provisions of the Companies Act, 1956 and 
having Its registered office at 9°' Floor, Nlrmal building, Narlman Point, Mumbai - 400 
021. Maharashlra; 

3.1.14. " Undertaking" shall mean the entire business and the whole or the unaertaklngs or 
the Transferor Company as a going concern, all its assets, rights, licenses and 

3 



powers, leasehold rights, and all Its debts, outstandings, liabilities, !Julies, obligations 
and employees as on the Appointed Date Including, but not In any way limited lo, the 
following: 

(a) All the assets and properties (whether movable or Immovable, tangible or 
intangible, present, f~ture or contingent) of the Transferor Company, including, 
without being limited lo, land, plant and machinery, computers, office 
equipment, stock-In-trade, store houses, . pollution control e,qul~!nont, data 
processing equipment, buildings and structures, offices, rosldenlial and other 
properties, capital work in progress, raw materials, packing materials, work-In­
progress, finished !JOOds, Inventories, goods in transit, sijmples, stores and 
spares, sundry debtors, furniture, fixtures, Interiors, vehicles, appliances, 
accessories, power lines, depots, stocks, stocks of fuel, investments of ,ill kinds 
(including shares, scripts, stocks, bonds, debenture stocks, unils or pass 
through certificates), cash balances or deposits with banks, loans, advances, 
conlingent rights or benefits, book debts, receivables (whether In Indian rupee 
or foreign currency), actionable claims, earnest moneys, advances or deposits 
paid by the Transferor Company,_ financial assets, teases for office properties 
and residential properties (including but not limited to lease rights of lhc 
Transferor Company), hire p1J(Chase contracts 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 ,elation to the ofnce and/or residential properties (including for th!l, 
employees .or· olhor persons), guest houses, godowns, warehouses, licenses, 
fixed and other assets, intangible assets. computer software, trade and service 
names and marks, patents, copyrights, and other Intellectual property rights or 
any nature whatsoever, rights to use and avail of telephones, telexes; facsimile, 
email, internet, leased tine connections and installations, utilities, electricity and 
other services, reserves, provisions, funds, benefits of assets or properties or 
ot/1er interest held in trust, registrations, contracts, engagements, 
arrangements of all kind, privileges and all other rights, title, interests, other 
benefits (including tax benefits), tax holiday benefit, incentives (Including but 
not limited to tax credits under the indirect taxo~ (i.e. ITC, CENVAT etc.) and 
foreign trade related incentives), credits (Including tax credits), Minimum 

.Alternate Tax Credit entitlement ("MAT Credir). tax losses, easements, 
f)rivlleges, liberties and advantages of whatsoever nature and wl·eresoever 
situate belonging to or In the ownership, power, possession or control of or 
vested in or granted In favour of or held or enjoyed by the Transferor Comp;rny 
or in connection with or relating lo the Transferor Company and all other 
Interests of whatsoever nature belonging lo or in the ownership, power, 
possession or the control of or vested in or granted in f<1vour or or held for the 
benefit of or enjoyed by the Transferor Company, whether in India or abroad. 

{b) All agreements, rights, contracts (including but hot limited 16 agreements with 
respect to the immovable properties being used by the Transferor Company by 
way of lease, license and business arrangements), entitlements, licenses and 
registrations, pormils, permissions, 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 benefits, subsidies, concessions, grants, rights, claims, leases, 
lllnancy rights, liberties, special status and other benefits or privileges and 
claims as to any patents, ), trade marks, designs, quota rights, engagements, 
insurance policies, arrangements, authorities, :allotments, security 
arrangements (lo the extent provided herein), benefits of any guarantees, 
reversions, powers and all other approvals, sanctions and consenls,or every 
kind, nature and description whatsoever relating to the ·Transferor Company's 
business activities and operations and that may be required to carry on the 
operations of the Transferor Company. 

M All intellectual property rights, records, files, papers, computer programmes, 
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manuals, data, catalogues, sales material, lists of customers and suppliers, 
research and dev~lopmont related Items, dossiers, product master cards, lists, 
product registrations, trade secrets, domain names, utllity models, holograms, 
bar code, brands, olher customer and supplier Information (Including bul not • 
limited to presenl and former customer's credil Information, customer and 
supplier pricing Information) and all other records and documents relating to lhe 
Transferor Companys· buslness acllvltles 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 claimed by the Transferor Company whether or nol so recorded in the 
books of account of the Transferor Company from any Governmental Authority, 
under any law, act or rule in force, as refund of any tax, duty, 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 tax, duty, cess or other charge, Including any erroneous or 
excess payment thereof made by the T rans(eror Company and any Interest 
thereon, with regard to any law, oct or rule ·or. Scheme made by the 
Governmental Authority, and In respect of set-off, carry forward of un-absorbed 
losses, deferred revenue expenditure, deduction, exemption, rebale, 
allowance, amortJzalion benefit, etc. under the Income-lax Act, 1961, or 
taxation laws or other countries, or any other or like benefits under the said. 
acts or under and In accordance with any law or acl, whelher In India or 

(g} 

anywhere outside India. 

All debts (secured and unsecured), liabilities including contingent liabllilies, 
duties, leases of the Transferor Company and all other .obligations or 
whatsoever kind, nature and description whatsoever and howsoever arising, 
raised or Incurred or utilised. Provided that, any reference in the securily 
documen1s or arrangements enlered into by the Transferor Company and 
under which, the assets of the Transferor Company stand offered as a security, 
for any financial assistance or obligation, the said reference shall be construed 
as a reference to the assels pertaining to thal Undertaking or 1he Transferor 
Company only as are vested in the Transferee Company by virtue of the 
Scheme. Provided always that the Scheme shall not operate lo enlarge the 
sei::urity for any l_oan, deposit or facility created by the Transreror Company 
which shall vest in the Transferee Company by virtue or the amalgamation and 
the Transferee Company shall oot be obliged lo create any furlher or additional 
security therefor after the Effective Date or otherwise. 

All other obligations or whatsoever kind, Including liabilities of the Transferor 
Company with regard to their employees, or the employees of any.QI thelr 
subsidiaries, with respect to the payment of gratuity. pension benefits ~nd the 
provident fund or compensation, if any. In lhe event of resignation, death, 
voluntary rollremenl or retrenchment. 

The expressions which are used In this Scheme and not defined In this Scheme shall, unless 
repugnant or cootrary to the context or moaning hereof, have the same meanings ascribed to 
them under the 1956 / 20j3 Act and other applicable laws, rules, regulations, bye-laws, as the 
case maybe. 

4. DATE OF TAKING EFFECT 

4.1 . The Scheme set out herein· In its present form or with any modificatlon{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. Thal on which the last of the-consents, sanctions, approvals, permissions, resolutions 
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5. 

5.1. 

5.2. 

. . 
and orders as menUoned In Clause 22. t shall be obtained or passed; or 

4.1.2. That on which all necessary ce.rtlfied/ authenticated copies of 1he orders of the High 
Court of Judicature at Bombay and the High Court of Judicature at Hyderabad for the 
state of Telangana and Andhra P.radesh are ii!ed with the appropriate Registrar of 
Companies. 

The last of such dates shall be the "Effective Date• for the purpose of this Scheme. 

S!"JARE CAPITAL 

As on September 30, 2014 the share capital of the Transferor Company is as under: 

1.e.attre m~ t,1~.r,~~;;,;,;. • · • ,)W~.ti'fti-t.'/iolt;< ,r. .... ~.; ~ i'iioiif1l'li\\8iii5!ie's~1(ff!l;;;,°1& 
Authorized Sharo Capital 
35,000,000 Equity Shares of Rs. 10 each 3?0,000,000 

Total 350,000,000 

Issued. Subscribed and Paid Uo Share Caoital 
30,300,000 Equity Shares of Re. 10 each lully paid up 303,000,000 

, 

Total 303,000,000 

,,,. 
Subsequent to tho above dale and upto the date of approval of lhe Scheme by the ,Board f 
Directors of the Transferor Company, there has been no change in the authorized, lssu 
subscribed and paid up share· capital of the Transferor Company. As on the date of.appro ji: I 

\ of the Scheme by the Board of Directors of the Transferor Company, the Transfer l 
Company holds 15,489,922 equity shares 9f the Transferor Company which constitute 
51.12% of Iha Issued, subscribed and paid up share capital of the Transferor Company. 

5.3. As on September 30, 2014 lh_e share capital of the Transferee Company is as undei: , 

\P.ai1i.Culars:'%.fJ$:'ftrlY:f<. . :'S'-:~,~l>'~ -! ril' v~~-;~~Pt· 1{:,:.':\,i.,:'-~.tt"~.:e~:~~~ ... •Ami:iUnt'ffi,Ruriiles'.lt~~:-rr.:, 
Authorized Sharo Caoltal 
4,200,500,000 Equity Shares or Re. 1 each 

4 200,500,000 
1,050 250 000 Preference Shares of Re.1 each 1,050 250 000 
Tot.al 5,250 750 000 

lssuod. Subscribed and Paid Up Share Capital 
1 958,727 979 EQuil\i Shares bf Re. 1 each fully paid up 1,958,727 979 
Total 1,958,727,979 

5.4 Subsequent to the above date and upto the dale of approval of the Scheme by the Board° of 
Direclors of the Transferee Company, there has been no change In th~ authorized, Issued, 
subscribed and paid up share ca.pilaf of the Transferee Company. 
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6. AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY 

6.1 Upon coming Into effect of the Scheme and with eflecl from the Appointed Date and subject 
to the provisions of the Scheme, the Undertaking shall, pursuant to the sanction of lhe 
Scheme by the High Court(s) and pursuant to the provisions of Sections 391 to 394 and other 

• applicable provisions of the 1956 Act, be and stand transferred to and vested In and/ or 
deemed to have been transferred to and vested In the Transleree Companv. es a going 
concern, without any further act, deed, Instrument., matter so as to become, as and from the 
Appointed Date, the undertaking of the Transferee Company by virtue of and in the manner 
provided In this Scheme. 

Provided always that the Scheme shall not operate lo enlarge the security for any loan, 
deposit or facility availed of by the Transferor Company or the Transferee l)ompany, and the 
Transferee Company shall not be obliged to create any further or addilional security therefore 
after the Effective Dale or otho!Wise. 

6.2 All the movable assets of the Transferor Company and ' the assets which · are olherwise 
capable of transfer by physical delivery or endorsement and delivery, shall be so lransfeued 
to the Transferee ComP,any and deemed to have been physically handed over by physical 
delivery or by endorsement and delivery, as the case may be, without the need to execute 
any separate Instrument, lo the Transferee Company lo the end and lnlelll that the prope11y 
and benefit therein passes to the Transferee Company wilh effect from lhe Appointed Date. 
Such delivery and transfer shall be made on a dale which shall be mutually agreed upon 
between ihe Transferor Company and the Transferee Company on· or prior lo !he Effeclive 
Dale. 

,.. 6.3 •Jn , respecl of any assets of the Transferor Company other than those mentioned in Sub 
.-c .. ·~ Clause 6.2 above, including actionable claims, sundry debtors, outstanding loans, advances 
---~-;·v.-,· recoverable in cash or kind or for value lo be received and deposits with the Government, 

'-., ("' emi-Governmenl, local and other authorities and bOdies and customers, the Transferor 
1 ~ \ o mpany shall if so required by the Transferee Company, and lhe Transferee Company may, 
~],~ • ) "ls ue notices in such form as the Transferee Company may de9m fit and proper stating that 
~~ • J p rsuanl to the High Court(s) having sanctioned lhls Scheme under Sections 391 lo 394 Qf 

=..; / " tie 1956 Act, lhe relevant debt, loan, advance or other asset, be paid or made good or held 
n account or the Transferee Company, as tho person enlilled thereto, to the end and Intent 

• s.C: • ~,;; .. , thal l!Je right of the :rransferor Company to recover or realise the same stands transferred to 
._ __ ,, the Transferee Cqmpany and that appropriate entries should be passed in their respective 

books to record the aforesaid changes. 

6.4 Upon the Scheme coming into effect and with effect from tho Appointed Dale, all im(Tlovable 
property (including but not limited to land, buildings, offices, factodes, sites and any other 
immovable property, Including accretions and appurtenances) of the Transferor Company, 
whether freehold or leasehold (including b11t not limited to thc(i) land situated at survey _no .. 26 
ad measuring 18978.51 siiuare metres at CMC Centre Building and land situated al survey no. 
26 known as SEZ Building admeasuring 180231.90 square metres al Gachibowti, and 
situated In Hyderab~d. given by the then Governmonl of Andhra Pradesh, now Telangana lo 
the Transferor Company; (ii) all that piece and parcel or land together wilh a brick built five 
storied building at 28 Camac Street, Kolkala admeasuring 2609.65 square metres purchased 
from (1) Kalida,s Mullick No. 1 Charitable Trust and (2) Kalidas Mullick No.II Family Trust by 
the Trans'!eror Company; (iii) land no. C-18 and land no. R-11 in the E Block of Bandra Kurla 
Complex admeasurlng 4180.64 square metres and 2508.38 square metres respec11vely 
situated In Mumbai, leased by the Mumbai Melropolitan Region Development Authority to the 
Transferor Company; and (iv) lease-hold land al plot nos. 54 to 57(part) in Block-ON 
admeasuring 1.50 acres In "SAL TLEC' Elecfronlcs Complex In BJdhannagar, Kolkata• 
700091, leas~d by the West Bengal Electronics Industry Development Corporation Limited to 
the Transferor Company), arirl any document or title, rlgnts, Interest and easements In relation 
thereto shall stand transferred to and b.e v~sled In the Transferee Company, as a successor 
of the Transferor Company, without any a?;•or deed to be. done or executed by the Transferor 
Company and/ or the Transferee Co,ripany, The Transferee Company shall be enlilled to 
exe'rcise all rights and privileges and be liable to pay all taxes and charges and fulfil all 
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obligations, In relation to or applicable to all such immovable properties. The mutation and/or 
substitution of the title to the Immovable properties shall be made and duly recorded in the 
name of the Transferee Company by th& appropriate governmental authorities and third 
parties pursuant to lhe sanction of the Scheme by the High Court(s) and upon the Scheme 
becoming effective in accordance with the terms hereof without any further act or deed to bo 
done. or e?(ecuted by the Transferor Company and/ or the Transferee Company. It Is clarified 
that the Transferee Company si,all be·entitled to engage In such correspondence and n\ako 
such representations as may be necessary for the purposes of the aforesaid mutaUon and/or 
substitution. 

6.5 With effect from lhe Appointed Date, all debts, liabilities, contlngenl llabilllies, duties and 
obligations of lhe Transferor Company, as on or after the Appointed Dale whether provided 
for or nol in the books of a=unls of lhe Transferor Company, and all other liabiiities which 
may accrue or arise after the Appointed Date bul which relate lo the period on or upto the 
day of the Appointed Dale shall, pursuant to lhe Orders of the High Court(s) or such olher 
competent aulhority as may be applicable under provisions of the 1956 Acl, without any 
further acl or deed, be lransferred or deemed lo be transferred lo and vested in the 
Transferee Company, so as to become as from the Appoinled Date lho debls, liabililies, 
conlingcnt liabilities, dulies and obligations of lhe Transferee Company on the same terms 
and condilions as were applicable lo lhe Transferor Company. 

6.6 Wilholll prejudice lo Iha above provisions, upon the Scheme coming inlo effect and with ief(ect 
from the Appointed Dale, all inter-party lransactions between the Transferor Company and 
the Transferee Company shall be considered as inlra-party transactions for alt purposes. For 
the removal of doubt, ii is clarified lhal upon lhe Scheme coming into effect and with effecl 
from !he Appoinled Date, io the oxlenl there are inler-corporale loans, deposits, obligalion,,-,"'"'~ 
balances or other outstanding as between lhe Transferor Company lnler-se and/or \)1€.•." ~ 
Transferee Company, !he obligations in .respect !hereof shall come lo an end and !here nan',,~ ·, 
be no liabilily in that behalf and corresponding effecl shall be given in tho books of ac o_yn( l',-4.., 
and records or the Transre1ee Con;pany for the reduction or such assets or liabitilies ~-he 
case may be. ::r. t 

l 
• ~ ' . 

6. 7 Upon the Scheme coming tnlo effect and with effect from the Appolnled Dale, in respec· • ot " -...__ 
the debts, liabililies, duties and obligations of lhe Transferor Company, it Is hereby ctarifie "-.· . .._l 
that it shall not be necessary to obtain the· consent of any third party or other person who is a -.. 
party to any contract or arrangemenl by vrrtue of which such debls, liabilities, dulies and 
obligations have arisen (though the Transferee Company may, If ii deems appropriale, give 
notice to the deblors that the debts stand transferred to and vested in the Transferee 
Company). It Is fur1her clarified lhat the Transferee Company shall honour all llabililies and 
obligalions arising on account or all written commitment/ open purchase orders issued by !he 
Transferor Company. • 

6.8 The Transforeo Company may at any time after the coming Into effect or !he Scheme and with 
effect from the Appolntt1d Dale, If so required under !he provisions of.any law for tho lime 
being In force or olhe_rwise al ils discrelion; execute deeds of confirmalion, in favour of 
secured creditors of lhe Transferor Company or In favour or any other party as directed by the 
Transferor Company with regard lo any contracl or arrangement to which lhe Transferor 
Company Is· a party or any olher wrllings that may be nec,essary IC! give format effect to the 
above provisions. The Transferee Company shall under the provisions or the Scheme be 
deemed to be authorised \o execute any such confirmation In .writing on behalf of lhe 
Transferor Company and lo implement or carry out all such form a Illies or compllanca referred 
to above on behalf of the Tral]Sferor Company. 

6.9 • All taxes (lnctudfr.5 but not llmiled lo income lax, sales tax, excise duty, service lax, VAT, etc.) 
paid or payable by the Transferor Company In respect of the operations and/or the profits of 
lhe business before !he Appointed Dale, on account of the Transferor Company and, in so far 
as ii relates to tax payment whelher by way of deduction at source, advance tax or otherwise 
hovisoever, by the Transferor Company in respecl of the operations ~nd/or the profils of the 
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buslness·.after \he Appointed Date shall be deemed to be \he corresponding item paid by the 
Transferee Company, and shall, In all proceedings, be dealt with accordingly. • 

6.10 All the profits or income, laxos (lnc!udlng advance tax, tax deducted al source and MA1. 
Credit) or any costs, charges, expenditure accruing or arising lo \he 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 Date as \he profits or 
income, taxes (Including tax losses, MAT Credit), costs, char:;'3s, expenditure or losses of the 
Transferee Company, as the case may he. 

6.11 For avoidance of doubt and without prejudice to the generalily of the foregoing, ii Is clarified 
that upon coming into effect of this Scheme and v~th effect from the Appointed Date, ln 
accordance wllh the· provisions of relevant laws, consents, permissions, licenses, 
registrations, certificates, authorities (including for the operation of bank accounts), powers of 
allorneys given by, Issued to or executed in favour of the Transferor <;::ompany, and the rights 
and beneftls under the same shall, in so far as they relate to the Transferor Company and all 
quality certmcalions and approvals, patents and domain names, copyrights, brands, trade 
secrets, product registrations and other inlellecluaJ property and all other interests relating to 
the goods or services being dealt with by the Transferor Company, shall without any further 
act or deed bo transferred lo and vested in tho Transferee Company under the same terms 
an,:! conditions as were appJicable to the Transferor Company Immediately prior to the coming 
into effect of this Scheme. In so far as the various incentives, sales tax, deferral benefits, 
subsidies (Including applicallons for subsidies), available tax credits (including MAT credit, if 
any), rehabilitation schemes, grants, special status and ether benefits or privileges enjoyed, 
granted by any government body, local authority or by any other person, or availed of or lo be 
availed of by the Transferor Company are concerned, the same shall, without any further act 
or deed, in so far as they relate to the Transferor Company, vest wilh and be available lo th!! 

.. -f Transferee Con1Pany on lhe same terms and conditions as were applicable immediately prior 
~ to the coming Into effect of this Scheme. 
IIG/~........... • 

-~(~t · ' .~ 
!
t m~ J On and from the Effective Date, and thefealler, the Transferee Company shall be enliifed lo 
• } . • operate all bank accounts of the Transferor Company and realiso all monies and complete 

•' w. J and enforce all pending contracts and transactions and to accept stock relums and issue 
••• .J .,, ; credit notes in respect of lhe Transferor Company In the name of the Transferee Company in 

so far as may be necessary until the transfer of rights and obligations of the Transferor 
Company lo the Transferee Company under this Scheme have been form'ally given effect to 
under such contracts and transacl!ons. 

6.13 For avoidance of doubt and without prejudice to the generality of any applicable provisions or 
this Scheme, ii is clarified that with effect from the Effective Dalo and till such limes lhe name 
or lhe bank accounts of the Transferor Company would be replaced with that ·of the 
Transferee Company, the Transferee Company shall be entitled lo operate the bank accoonts 
of the Transferor Company in the name of the Transferor Company in so far as may be 
necessary. All cheques and other negotiable Instruments, payment orders received or 
presented for encashmenl which are In Iha name of the Transferor Company after \he 
Effective Dale shall be accepted by the bankers of the Transferee Company and credited to 
the account of the Transferee Company, If presented by· the Transferee Company. The 
Transfer.ea Company shall be allowed lo maintain bank accounts In the name of Transferor 
Company for such lime as may be determined to be necessary by the Transferee Company 
for presentation and deposition of cheques and pay orders that !Jave been Issued in the name 
of the Transferor Company. II ls hereby expressly clarified that any legal proceedings by or 
~galnst the Transferor Company In relation to cheques and other negotiable instruments, 

.. payment orders received or presented for encashment which are In the name of the 
Transferor Company shall be lnsliluled, or as the case may be, continued, by or against, the 
Transferee Company after the coming into effect of tho Schemo. 
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7, 

7.1, 

7.2. 

7.3. 

8. 
8.1. 

CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRUMENTS 

For avoidance of doubt and wilhout prejudice to the generality or Clause s· above, it is 
clarified that upon the COll)lng Into effect of. this Spheme and with effect from the Appointed 
Date and subject to the provisions or this Scheme and wllhout any further act of the par1ies, 
all memoranda or understanding, contracts, deeds, bonds, agreements (Including but not 
limited io the agreement(s) with respect to the (I) land situated a(survey no. 26 admeasuring 
18978.51 square metres al CMC Centre Building at Gachibowii, and slluated in Hyderabad, 
given by the then Government of Andhra Pradesh, now TelanQana to the Transreror 
Company; (ii) land no. C-18 and land no. R-11 In the E Block or Bandra Kurla Complex 
admeasuring 4180.64 square metres and 2508.38 square metres respectively situated in 
Mumbai, leased by the Mumbai Metropolitan Region Development AulhQrity to the 
Transferor Company; and (iii) lease-hold land at plot nos. 54 to 57 (par1) in Block-ON 
admeasuring 1.50 acres in "SAL TLEC" Electrcinlcs Complex In Bidhannagar, Kolkata-
700091, leased by the West Bengal Electronics Industry Oevelopmenl Corporation Limited to 
the Transferor Company), arrangements, incentives, engagements registration sschemes, 
assurances, licences and registrations (including Sortware Technology Parks or India, 
Special Economic Zones (SEZ) and / or any other registrations), insurance policies, 
guarantees, and other instruments (including all tenancies, leases, and other assurances in 
favour of lhe Transferor Company or powers or authorities granted by or to ii) or whatsoever 
nature to which the Transreror Company Is a party or to the benefit or which the Transreror 
Company may be eligible and which are subsisting or having effect immediately berore the 
Effective Dato, shall continue in full force and elrect against or in favour or the Transreree 
Company as the case may be, under lhe same terms and condilions, and may be enforced 
as rully and-effectually as if, instead or the Transreror Company, the Transferee Compan~ ,..,,,: 
had been a party or beneficiary or obli~ee or obligor thereto. , . -~~ 

II is hereby clarified. that by vir1ue of the provisions or the Scheme and pursuant to the Or~" .' 
or the Migh Cour1(s)sanctioning the Scheme, upon the Scheme coming into effect, all rig s~~ 1 ,,, 

services, obligations, liabilities, responsibilities under1aken by or in favour or the T'ransre i 1 

Company under any contractual arrangements shall automatically sland transrerred to a ij, ~, 
vested In and/ or shall be deemed to have been transferred to and vested in the Transferee¾. ·•· 
Company and all benefits to which the Transreror Company is enlilled to shall be available to "-...-::: 
and vested In and/ or shall be deemed to have been available to and vested in the 
Transreree Company, as a successor-In-Interest and the Transreree Company shall 'be 
enlitled lo .deal with the same in place and instead or the Transferor Company, as Ir the 
same were originally performed or conferred upon or given or issued to or ex.ecuted In ravour 
or the Transferee Company, and the righls and benefits under the same will be available to 
the Transferee _Company, without any rur1her acl or deed. The Transferee yompany shall 
discharge its obligation In respect of the services to be performed/ provided or in respect of 
payment or service charges under any contractual arrangements Instead of the Transferor 
Company, • • • " 

Wilhoul prejudice to the above, lhe Transferee Company shall, If so desirable or required or 
become necessary, upon the coming Into effect of this Scheme and with errect from the 
Appolnled Dale, enter Into and/or issue and/or execule deeds, w1iti~gs or conflfmalions or 
enter Into any t1ipar1ito arrangements, to which the TransrerorCornpany will, Ir necessary, 
also be par1y In order to give formal effect to the provisions of this Scheme and to the extent 
that the Transreror Company are req~lred prior to tho Effective Dale to join in such deeds, 
wrilings or confirmations, the Transferee Compa~y shall be entitled to act for and on behalf 
of and fn the name or the Transferor ·company, as the case may be. Fur1her, the Transreree 
Company shall be deemed to be authorized to execute any such deeds, writings or 
confirmations on behalf of lhe Transferor Company and to Implement or carry out alt 
formalltles required on the par1 of the Transreror Company to give efrect to the pro~i~lons or 
this Scheme. • • 

LEGAL PROCEEDINGS 
Ir any suit, appeal, pelition, complaint, application or other legal ·proceedings or whatsoever 
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nature !hereinafter referred to as the "Proceedings") by or against the Transferor Company 
is pending on lhe Effective Date, the same shall not abate or be discontinued or in any way 
be prejudicially affected by reason or the amalgamation of the Transferor Company with the 
iransferee Company or anything contained in this Scheme, but the Proceedings may bo 
continued, proseculed, defended and enforced by or against the iransferee Company as­
effectually and in the same manner and to the same extent as the same would or might havo 
been continued, prosec.iled, defencleil and enforced by or against the Transferor Company, 
In the absence of this Scheme. 

8.2. On and from the Effective Date, the Transferee Company may, .lf required, Initiate any legal 
proceedings In relation to the pres.ent and past business of the Transferor Company. 

9. SAVING OF CONCLUDED TRANSACTIONS 

9.1 The transfer and vesting of the Undertaking under Clause 6 abovo, and tho continuance or 
proceedings by or against the Transferee Company under Clause 8 above shall not affect any 
h"dnsaclion or proceedings already concluded by the Transferor Company on or after the 
Appointed Date till the Effective Date, to the end and intent that the Transferee Company 
accepts and adopts all acts, deeds and things done and exccutc<l by the Transferor Company 
In regard thereto, as if done and executed by the Transferee Company on Us behalf. 

10. APPLICAi31LITY OF THE PROVISIONS OF THE INCOME TAX ACT, 1961 AND OTHER 
·{AX LAWS AS MAYBE APPLICABLE 

~ -'.'."~61~ This Scheme has been drawn up lo comply with tha conditions relating to 'Amalgamation" as 
~ ', ,:, peclfied in Section 2(18) and other relevant provisions or the Income Tax Act, 1961. If any 

JI'!'!) : ) <~ •• l~rms or provisions of th!! Scheme are found or interpreted to be inconsistent with the 
/ \ . •• \ p!ovisions of the said section and other related provisions at a later dale Including resulting 
r • ., ~i!li · 1 r,pm a relrospecllve amendment or law or for any other reason whatsoever, till the time the 

_;,.. J " f;cheme becomes effective, the provisions of the said section and other related provisions of 
.,,/ ;!he Income Tax Act, 1961 shall prevail and the Scheme shall stand modined to the extent 

nu/.1'>~;., ..,J required to comply 1vith Section 2(18) and other relevant provisions of tho Income Tax Act, 
~· 19~. • 

10.2 Upon the Scheme becoming effective, the Transferor Company and the Transferee Company 
shall have the right to revise their respective financial statements _and returns along wllh 
prescribed forms, filings and annoxures under the Income Tax Act, 1961, centrar'saies tax, 
applicable state value added tax, service lax laws, excise duly l!!WS and other tax laws, and lo 
claim refunds and/or credit for taxes paid (including minimum alternate tax, tax deducted at 
source, wealth tax, etc.) and for matters incidental thereto, if required to give effect lo the 
provisions or the Scheme. 

, 
10.3 All lax assessment proceedings/ appeals of whatsoever nature by or against the Transferor 

Company-pending and/or arising at the Appointed Date and relating lo the Transferor 
Company shall be continued and/or enforced until the Effective Dale by the Transferor 
Company. As and from the Effective Date, the tax proceedings shall be continued and 
enforced by or against the Transferee Company In the same manner and lo the same extent 
as would or might have been continued end enforced by or against the Transferor Company. 

10.4 Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way 
prejudicially a(fecled by reason of tho amalgamation of th!' Transferor Compan~ with the 
Transferee Company or anything contained In the Scheme. 

10.5 Any tax llabilllies under the Income iax Act, 1961, service tax laws, excise duty laws, central 
sales tax, applicable state value added tax laws or other apellcable laws/ regulations dealing 
with taxes/ duties/ levies of the Transferor Company to the extent not provided for or covered 
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by tax provlsio-n In the accounts made as on the dale Immediately preceding the Appointed 
Date shall be transferred to the Transferee Company. • 

10.6 Any refund, under .the Income Tex Act, 1961, service tax laws, excise duty laws, central sales 
tax, applicable state value added tax laws or other applicable laws/ regulations dealing with 
taxes/· duties/ levies due to Transferor Company consequent to the assessment made on 
Transferor Company (Including any refund for which no credil Is taken In the accounts of tho 
Transferor Company) as on the date Immediately preceding the Appointed Date shall also 
belong lo and be received by the Transferee Company upon this Scheme becoming effective. 

10. 7 The tax payments (including\but not limited to Income tax, service tax, excise duly, central 
sales tax, applicable stale value added tax, etc.) Whelher by way of tax deducted at source, 
advance tax or ot.herwise howsoever, by the Transferor Company alter the Appointed Date, 
shall bo deemed lo be paid by the Transferee Company and shall, in all proceedings, be dealt 
with accordingly. 

10.8 Further, any tax deducted at source by Transferor Company/ Transferee Company on 
transactions wilh the Transferee Company/ Transferor Company, ii any (from Appointed Date 
to Effective Oate) shall bo.deemcd lo be advance tax paid by the Transferee Company and 
shall, in all proceedings, he dealt wilh accor~lngly. 

10.9 Upon the Scheme coming into err eel, .any obligation for deducllon or tax at source on any 
payment made by or to be made by the Transferor Company shall be made or deemed to 
have been made and duly complied wilh by the Transferee Company. 

, , . . 

10.10 All intangible assets (including but not limited to goodwill) belonging lo bul not record~d in e 
books of account of the Transferor Company and all intangible assets (including: but _ol 
limited to goodwill) arising or recorded In the process of the amalgamation in books ,of 
account of Transferee Company shall, for all purposes, be regarded as an intangiblo asse • n 
terms of Explanation 3(b) to Section 32(1) of tho (ncomo Tax Act, 1961 and Transfer 
Company shall be eligible for deprcclalion there under al the prescribed rates. 

10.11 Wrthoul prejudice to the generallly of the above, all benefits, Incentives, losses (including but 
not ·limited lo book· tosses.tax losses), book unabsorbed depreciation, tax unabsorbed 
depreciation, credits (including, without limitation Income tax, minimum alternate tax, tax 
deducted al source, wealth lax, service lax. exclse duty, central sales tax, applicable stalo 
value added lax, customs duty drawback, etc.) lo which the Transferor Company Is onlilled lo· 
In terms or applicable laws, shall be available. to and vest ln the Transferee .Company, upon 
this Scheme coming into ellect. 

10.12 Upon the coming Into effect of this scheme, all lax compliances under any lax laws by the 
Transferor Company on or after Appointed Dalo shall be deemed lo be made by the 
Transferee Company. 

11. -CONS.IOERATJON 

11.1 Upon the ~cheme becoming effective, all equity shares held by the Transferee Company in 
• the Transferor Company I.e., 154,89,92Z equity shares or ·.10 each constituting 51.12% of 

the total paid-up sharo capital or the Transferor Company shall aulomallcally get cancelled 
without any further appllcatl~n. act or de:ed and there shall be no obligallon In lhal behalf. 

11.2 As far as • considerallon for the balance shareholding or 48.88% held by the public 
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shareholders in the Transferor Company Is concerned, after giving effect lo Clause 11.1 
above and upon the Scheme becoming erfeclive, and upon the Undertaking ·being 
transferred lo and vested in ·1he Transferee Company: and without any further appllcallon, 
act or deed, the Transferee Company sha\l lssuo and allot 79 equity shares of· .1 each fully 
paid up in its capllal In respect of every 100 equity shares of ·.10 each fully paid up In the 
equity share capital of the Transferor Company to the shareholders of the Transferor 
Cqmpany whose names appear In 'the register.of members of the Transferor Company and 
whose names appear ·as the benenclal owners of the equity shares of the Transferor 
Company in the iecords of the depositories (or lo such of their respective heirs, executors, 
administrators or other legal represonlalives or other successors in Utle as may be 
recognized by' the Board of Directors of the Transferee Company) as on the Record Date. 
The equity shares lo be Issued by the Transferee Company to tho shareholders of 
Transferor Company in accordance with this Clause shall be hereinafter referred to as "Now 
Equity Sham~". 

. . 
11.3 The ratio in which the New Equity Shares are to be issued and allotted to lhe shareholders of 

the Transferor Company is herein referred to as the "Share Exchange Ratio•. 

11.4 The New Equity Shares allolled and issued In terms of Sub Clause 11.2 above, shall be listed 
and/or admitte(! lo trading on the relevant stock exchanges, where the .equity shares ol the 
Transferee Company are listed and/or admilled to trading as on the Elleclive Date: subject lo 
the Transferee Company obtaining the requisite approvals from all the relevant regulatory 
aulhorilies pertaining to lhoir listing. • 

11.5 The New Equity Shares shall be issued In dematerialized form to those equity shareholders 
who hold shares of the Transferor Company in dematerialized form, provided all details 
rl!lating to account with depository participant are available with lhe Transferee Company. All 

'. _ - those equity shareholders who hold equity shares of the Transferor Company in physical 
~~:'/\/ ,(< form, shall be issued New Equity Shares in physical or electronic form, at tho option of such 

'--. ,r,. hareholders to be exercised by them on or before the Record Dale, by giving a notice in ;)'!'' \ <1, riling to the Transferee Company; and if such option is not exercised by such shareholders, 
[ W!, ) • t e New Equity, Shares shall be issued lo them in physical form. • 
,....~m > 

i!i.. J. I 
" 1 ');G Opon the Scheme becoming effective and upon tho New Equity Shares being Issued and 
~ --~J:1-./ allotted as provided in lhis Scheme, the equity shares of the Transferor Company, both in 
~ electronic ·rorm and in tho physical form, shall bo deemed lo have boon automatically 

cancelled and be of no effect on and from the Record Date. The said equity shares of the 
Transferor Company held In physical form shall be deemed to have been automatically 
cancelled wilhoul any requirement lo surrender the certificates. of shares held . by the 
sha.reholders of the Transferor Company. The Transferee Company shall take su_ch aorporate 
actions In relation to the equity shares of.the Transferor Company held in dematerialized 
r9rm, as may be necessaiy. • 

11. 7 The New Equity Shares to be issu~d and allotted as provided In Sub c1a·use ·11.2 a_bove shali 
be subject to the provisions of the Memorandum and Articles of Associl)tion of lhe Transferee 
Company and shall rank pari-passu in all respects with the equity shares of the Transferee 
Company afler' the Effecl ive Date including In respect of dividend, bonus, right shares, voling 
rights and other corporate benefits. • 

11.8 The Board or Directors or the Transferee Company shall consolidate all fraclional entitlements 
arising due to the issue ·or New Equily Shares lo lhe shareholders of the Transferor Company 
and hereupon issue and allot equity shares in lieu thereof to a separate f 'Ust (to be created) 
which shall hold these equity shares In trust for and on behalf of the men,~ers entitled to such 
fractional enlillemenl.s with the express understanding that such trust shall sell the same at 
such time or limes arid at such price or prices to sµch person or persons, as.it deems fil. The 
said true< shall distribute such net sales proceed~ to the members enlilled lo ~h!lse fractional 
entlllements in the same proportion as their respective fractional entitlements bear to the 
consolidated fractional entillements. • 
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11.9 The Issue and allotment of New Equity 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 l'ransferee Company or its 
shareholders and as If the procedure laid down under Section 62 of llie 2013 Act and any 
other applicable provisions of the 1956/ 2013 Act, as may be applicable and such other 
statues a_nd regulations as may be applicable were duly complied with. 

12, ACCOUNTING TREATMENT 

12.1 The Transferee· Company shall follow pooling of Interest method for accounting of the 
amalgamation as per Acccunling Standard-14 prescribed by Companies (Accounting 
Standards) Rules, 2006. 

12.2 All assets and liabilitles 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. • . 

12.3 The Transferee Company shall credit the aggregate race value of the New Equity Shares of 
the Transferee Company Issued by it lo lhe shareholders of the Transferor Company 
pursuant to Clause 11.2 to its share capital account. 

,< 

12.4 The oquity shares held by the Transferee Company in lhe Transferor Company appearing in r' • . ~ the books of account or the Transferee Company will sland cancelled and there shall be no/ ,, , 
further obligation in that behalf. , l . / 

12,5 The inter-corporate deposits/loans and advances/balance outstanding between the Transferk• ': \, .,., 
Company and lhe Transferee Company will stand cancelled and there shall be no furthe , 
obligation in that behalf; . , ~ 

12.6 The difference between the net assets (assets less liabilities) and reserves of the Transferor . 
Company transferred to the Transferee Company, after making the adjustments as mentioned 
in Clause 12.3 to 12.5 above, shall be adjuste~ in the reserves. 

12.7 In case or any difference in accounting policy between the Transferor Company and the 
Transferee Company, the Impact of the same till the Appoinl~d Dale will be quantified and 
adjusted In the reserves of lhe Transferee Company to ensure that the financial statements of 
the Transre,ee COfllpany reflect the financial position on the basis of consistent accounting 
policy. 

13. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

Unless otherwise ·staled here under, with effect from the Appolnted Dale and upto and 
Including the Errectiv& Date: 

13. i. _The Tran~feror Company shall carry on and shall be deemed to have been carrying on their 
business and aclivilles and shall be deemed to have held and stood possessed of and shall 
hold and stand possessed of !he Undertaking for and on account of, and In trust for, the 
Transferee Company: The Transferor ·company hereby ·undertakes to hold the Undertaking 
with utmost prudence until lite Effective Date. 

14 
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13.2. With effect from the dale of the respective Board meetings of the Transferor Company and 
the Transfetee Company approving the Scheme and upto and Including the Effective Date, 
the Transferor Company shall carry .on its businesses and activities with reasonable 
diligence and business prudence and shall undertake any addillonal fina'nclal commitments 
of any nature whatsoever, borrow any amounts or Incur any other liabilities or expenditure, 
Issue any additional guarantees, indemnities, tellers or comfort or commitments or sell, 
transfer, alienate, charge, mortgage, encumber or olhciwise deal with its fixed assets or any 
part thereof, only II the .same are In the ordinary course of business, or if the same are 
pursuant to any pre-existing obllgalion(s) undertaken by the Transferor Company; it being 
clarified that If such matters are sought lo be undertaken outside of tho ori:finary course of 
business or if the T ransreror Company seeks lo undertake any new ventures or businesses, 
the same may be undertaken with the prior consent in writing or any of the persons 
authorised by the Board of Directors of the Trt,nsre,ee Company. 

13.3. Nolwilhstanding anything contained In the Scheme, wllh effect from the date or the 
respective Board meetings or the Transferor Company and the Transferee Company 
approving the Scheme and up to and including the Effective Dale, the Transferor Company 
and the Transferee Company may undertake any harmonisation processes (including the 
continuation of any such exlsllng processes) pertaining lo the terms and conditions 
applicable to the employees of'lhe Transferor Company and the Transferee Company, in 
accordance wllh applicable laws. 

13.4. Wilh effect from the dale of the respective Board meetings of the Transferor Company and 
the Transferee Company approving the Scheme and uplo and Including the Effeclive Date, 
lpe Transferor Company and the Transferee Company may make any change in their 

• -~ respective capllal structure, whether by way. of increase, decrease, reduction, re• 
--r-.'IG/tv classincallon, sub-division or consolidation, re-organisation, or in any other manner, only 
:..- • ' -x,_1( after obtaining the prior written approval of lhe Board of Directors of the Transferee 

1 
~~ \-!'o,, ompany and the Transferor Company. 

I l-'..tl~ .. } r. 
c, ....... , . I 

..... __ )!~ fvtoENDS 
60~~~ ./ • 

~11~. The Transferor Company and the Transferee Com.')any shall be entitled lo declare and pay 
dividends, whether Interim or final, lo !heir respective shareholders in respect or the 
accounting period prior to the Effective Date but only In Iha ordinary course of business. Any 
declaration dr payment of dividend otherwise than as aforesaid, by the Transferor Compary 
or the Transferee Company.shall be subject to the prior approval or the Board of Directors of 
the Transferee Company and !he Transferor Company (as the case may be) and In 
accordance with the applicable laws. 

14.2. Subject lo the provisions of the SchemQ, tho profits or the Transferor Company, for the 
period beginning from the Appointed Date, shall belong to and be tho profits of the 
Transferee Company and will be available to the Transferee Company for being disposed of 
in any manner as ii thinks fit. 

14.3. It is clarified that the aforesaid provisions In respect of declaration of dividends whether 
interim or final are enabling provisions only and shall not be. deemed 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, subjec-I to the provisions or the 1956/ 2013 Act, 
as may be applicable, shall be entirely al the discretion of the Board or Directors of the 
Transferor Company and Transferee Company, subject lo such approval ol the 

, shareholders, as may be required .. 
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15. CONSOLIDATION OF AUTHORISED SHARE CAPITAL 

15.1. Upon this Scheme becoming ef!ectfve, the authorised share capital of the Transreror 
Company shall be deemed to be adde!l to the aulho(lsed share capital or the Transferee 
Company wllhout any further act, instrument or d.eed or procedufo or payment of any stamp 
duly and registration fees. 

15.2. 1t is clarined that th'! approval of the members of the Transreree Company to the Scheme 
shall be deemed to be Uielr consent/ approval also to the alteration of the Memorandum and 
Articles of Associlllion of the Transforoe Company as required under Sections 13, 14, 61, 64 
and plher applicable provisions of the 2013 Act. 

16. AMENDMENT TO THE MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE 

16.1. 

16.2. 

COMPANY • 

In order lo carry on the activities currenlly being carried on by the Transferor Company, upon 
coming into effect of the Scheme; the Main Objects In the Memorandum or Assoclallon of the 
Transreror Company shall be added lo the Main Objects of the Memorandum or Association 
or the Transreree Company. Further, upon coming into effect or the Scheme, such Other/ 
Ancillary Clauses In the Memorandum of Association or the Transferor Company shall be 
added to the Olher/ Ancillary Clauses In lhe Memorandum of Association of the Transferee 
Company, as may be considered necessary by lhe Board of Directors of 1he Transreree 
Company. I~' " ... } .,­
Upon the approval of tho Scheme by 1he members of the Transreror Company and .lfiec, ~ . 
members or the Transferee Company pursuanl lo Section 391 of the 1956 Acl, il sh~tftit, , ,r . 
deemed thal the members of tho Transferee Company have also resolved and accord ~.'.all ' q,,, 
relevant consents under Section 13 of U1e 2013 Act or any other provisions of the Act f-'K\fle\ 1 
commencement of any business or activities currently being carrico on by Trans~lor', 
Company In relation to any or the objects contained in the Memorandum of 'Assoclallo~, of; '-
the Transferee Company, to the extent the same may be considered applicable. In particuf(i · . ":;; 
the Transferee ComI>any would be allowed lo commence the new business added as above. . ~ 
II is clarified that there will be no need lo pass a separate shareholders' resolution as 
required under Section 13 of the 2013 Act. 

17. EMPLOYEES OF THE TRANSFi;:ROR COMPANY 
17.1. All the employees or the Transferor Company, who are in service on U1e dale Immediately 

preceding the Effective Date shall on !he Effective Date become and be engaged as the 
employees of the Transferee Company, without any break or lnterrupllon in service as a 
resull of tho transfer and .on terms and condillons not less ravourable than those on which 
they are engaged by the Transferor Company immediately preceding the Effective Date. 
Services or the employees of the Transreror Company shall be taken into account from the 
dale or their respective µppointmcnt wi1h the Transferor Company for the purposes of 
relircmcnl benefits and other entlllemenls dep-endent on the period of service: For the 
purpose of payment or any retrenchment compensation, If any; such past services with the 
Transferor _company shall also be taken lnlo account. 

17.2. On and from the Effective Date and wilh_ effect from the Appointed Date, the services of the 
employees of ,the Transferor Company will be trea1ed as having been continuous, without 
any break, discontinuance or interruption, for the purpose of membership and the appllcallon 
of the rules or bye.Jaws of provident fund· or graluily fund o, pension fund or other statulory 
purposes as the case may be. 

"' 

17.3. II is J)Xpressly provided that, on the Scheme becoming effective and with effect from the 
Appointed Dale, the provident fund, gratuity fund or any olher special rund or trusts created 
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18.1 

or existing for the bonefit of the staff, workmen an<! other employees of the Transferor 
Company shall become trusts/funds of tho Transferee Company for all purposes whatsoever 
in relation to the administration or operation of such funds or trusts or In relation to the 
obtigalion to make contributions lo the said funds or trusts In accordance with the provisions 
thereof as per tho terms provided In the respective trust deeds or other documents, II any. It 
Is the aim and Intent of the Scheme that all rights, duUes, powers and obligations of the 
Transferor Company in relation to such funds or trusts shall become those of the Transferee 
Company. It Is clarified that the services of the staff, workmen and employees of the 
Transferor Company who ere e(iiployed wllh the Transferee Company wi.11 be treated as 
having been continuous for the purpose of the said Fund or Fun<!s. The Trustees including 
the Board of Directors of the Transferor Company and the rransferce Company or through 
any committee / person dtdy authorized by the Board of Directors In this regard shall be 
entitled to adopt such course of action In this regard as may be advised, provided however, 
that there shall be no disconlinualion or break in the services of the employees of the 
Transferor Company. 

VALIDITY OF EXISTING RESOLUTIONS, ETC. 

Upon the coming into effect of lhe Scheme and with effect from the Appointed Dale, the 
resolutions or the Transferor Company as are considered necessary by the Board of Directors 
of Transferee Company which are validly subsisting · be considered as resolutions of 
Transferee Company. If any such resolutions have any monetary limits approved subject to 
lhe provisions of the 1956/ 2013 Act, as may be applicable or of any olher applicable statutory 
provisions, then Ille said limits, as are considered necessary by the Board of Directors of, 
Transferee Company, shall be added to the limits, if any, under the like resolutions passe_g by 
Transferee Company. -
DISSOLUTION.OF TRANSFEROR COMPANY 

Upon this Schema becoming effective, the Transferor Company sha.11 be dissolved without 
being wound up and without any further acl by the parties to this Scheme. 

On and wflh effect from the Effective Date, the name of the Transferor Company shall be 
struei, off from the records of tho appropriate Reglslrar of Companies. The Transferee 
Company shall make necessary filings in this regard. 

20. APPLICATION TO HIGH COURT(S) 
20.1. The Transferee Company and the Transferor·Company shall, with all reasonable dispatch, 

make and file all appr.cations/ petitions lo the High Coui1(s) where the registered offites of 
both the companies are situated, for sanction of this Scheme pursuant to Sections 391 to 
394 and other applicable provisions of the 1956 Act,' and for dissolution of the Transferor 
Company without being wound up. 

20.2. The Transferee Company shall be enlitlcd, pending tho sanction of the Scheme, to apply to 
any Governmental Authority, If required, under any law for such consents and approvals 
which. the Transferee Company may require to own tho Undertaking and to carry on the 
business of the Transferor Company. 

21. MODIFICATION OR AMENOJ\1ENTS TO THE SCHEME . , 

21.1. Subject lo the approval of the High Court(s), the Transferor Company and the Transferee 
Company through their respective Board of Directors or such other porson or persons, as the 
respective Board of Directors may authorize, Including any commi~ee or sub-committee 
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thereof, are hereby empowered and authorised to assent from time to time to any 
modifications or amendments or conditions or limltallons which the High Court(s) or any 
other Government Authority may deem fit to impose and to settle all doubts or dlfficullles that 
may artse for carrying 9ut the Scheme and to do and execute all acts, deeds, matters and 
things as may be necessary for putting lhe Scheme Into effect. The power of the Board of 
Directors of the Transferor CO!l)pany and lhe Transferee Company shall be subject to the 
final appro~al of the High Court(s). 

22. CONDITIONALITY OF THE SCHEME 

22.1 . This Scheme Is and shall be conditional upon and subject to: 

22.1.1. Approval of lhe Scheme by the requisite majority of each class of the respective members of 
the Transferor Company and the Transferee Company as may be directed by Iha High Court 
of Judicature at Hyderabad for the stale of Telangana and Andhra Pradesh and the High 

. Court of Judic-ature at Bombay respectively. 

22.1.2. Sanctions and orders under the provisions of Section 391 to :!94 of tho 1956 Act being 
obtained by the Transferor .Company and the Transferee Company from the High Court of 
Judicature at Hyderabad for the state or Telangana and Andhra Pradesh and the High Court 
of Judicature at Bombay respectively; 

22.1.3 .. All other sanctions and approvals as may be required by law in respect of this Scheme being 
obtained.· 

23. 

23.1. 

/':.., .. ... 
0. "( ()flt 

• 0 . - , 
. ~ 

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATtrf .• l'O -,i:""~) 
REVOCATION AND WITHDRAWAL OF THE SCHEME i· § f 1rfl' 

. • , :i: l 11,.; 
\ -a.~ 

In the event of any of the said approvals or conditions referred to in Clause 22 a e not ·•" 
being obtained and/ or complied with and/or satisfied and/or the Scheme not elng· . 
sanctioned by·the High Court(s) and/or order or orders not being passed as aforesa ~Y ·eo~ 
June 30, 2016 or such other date as may be mutually agreed upon by the respective BoaTu-... . .= 
of Directors of the Transferor Company and the Transferee Company (who are hereby 
empowered and authorised to agree to and extend the aforesaid period from time to lime 
without any limitations In exercise of their powers through and by their respecUve 
detegale(s)), this Scheme shall stand revoked, c;,ncelled and be of no effect. The Transferor 
Company and the Transferee Company shall, In such event, infer so bear and pay their 
respective costs, charges, expenses in connection with the Scheme. 

23.2. In the event of revocation under sub-clause 23.1, no rights and liabllilies whatsoever shall 
accrue to or be incurred inter se lo the Transferor Company and the Transferee Company or 
their respective sfiareholders 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 pre.served or worked out as Is specmcally provided In the Scheme or in 
accordance with the applicable law and In such case, each company shall bear Its own costs 

•• · unless.otherwise mutually agreed. 

23.3. The Board of Directors of the ·Transferor Company and the Transferee Company shall be 
entitled to witt>t'raw this Scheme prior to the Effective Date. 

23.4. 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 they are of the vlow that the 
coming Into effect of !he Scheme with effect from the 11.ppoihted Date could have adverse 
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Implications on lhe combined enllty post-amalgamation. 

23.5. If any part of this Scheme hereof is invalid, ruled. illegal by any High Court of compelenl 
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 cir the Scheme. Further, If the deletion of such part of this Scheme may cause this 
Scheme to become materially adverse lo the Transferor Company and /or the Transferee 
Company, then In such case lhe Transferor Company and /or the Transferee Company shall 
attempt to bring about a modiftealion In the Scheme, as will best preserve lot the Transferor 
Company and the Transferee Company the benefits and obligations of the Scheme, 
including but not limited to such part. 

24. 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 Courts' orders Including this 
Scheme or in relation to or in connection with negotialioils leading up. to the Scheme and of 
carrying ool and implementing the terms and provisions of this Scheme and incidental lo the 
comp!elion of arrangement in pursuance of this Scheme shall be borne by the Transferee 
Company. 

TRlJECOPY 
\--~-. 

AZ8 & PARTNERS 
Advoc::)tes Et Solici tors 

M•.m1lrni. 
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IN THE HIGH COUR•T OF JUDICATURE AT BOMBAY 

ORDINARY ORIGINAL CIVIL JURISDICTION 
COMPANY SCHEME PETITION NO. 421 OF 2015 

CONNECTED WITH 
COMPANY SUMMONS FOR DIRECTION NO. 194 OF 2015 

In the matter ot 
The Companlos Acl 1956; 

AND 

In the matter of: 
SooUons 391 lo 394 of Ille Companies Acl, 1956; 

AND 

Jo the matter of; 
The Scheme or Amalgarn;,Uon ol CMC 
Consultancy Services limited And 
sharoho1ders. 

limited And Tata 
th•lr respeeUve 

Tata ConsuQancy SONlces limited 
... Pclilloner / Transferee Company 

AUTHENTICATED COPY OF THE MINUT 
ALONG WITH SCHEME OF AMALGAM 

AUGUST 14, 2015 
-~~~=====~=•--~;~========~•a••~~~=-

AZ.B & Partnors 
Advocates for lhe PeUtloner Compa<1y 

23t1t floor. Expre:!ls Towers 
NartmM Point 

Mumb3l 40(!021 



• HIGK COURT OP JUOJCATURE AT HYDERABAD , 
FOR THE STATE OF TELANGANA AND THE STATE OF ANOHRA P ,,.,.,..,·=---

. . ·(OROINARY·ORIGINAL!CIVIL JURISDICTION)' 

MONDAY, THE TWENTIETH DAY OF JULY ~ 
• JWO THOUSAND AND F.IFTEEN • j 

~ . . 
:PRESENT: 

THE l{ON'BLE SRI JUSTICE C.V.NAGARJUNA REDDY 

·i:::oMPANY PETl'TION No.49 OF 2015 

.IN Ti-IE. MATTER. OF j~E-COMP~Nl~S ACT, 1·956 '(1 OF. 19$6) 
• AND . 

iN THEJvlATfER OF SECTIONS391 To·394 • 
• - · AJ)ID • . · • 

Ol'HER APPLICABLE PROVISIONS OF THE COMPANIES ACT . . 1D56 
• ANO. . .. 

IN TH!: MATTER OF SC\,IEME OF AMALGAMATION 
OETWEEN GMC LIMITED ANO TATA CONSULTANCY SERVICES LIMITED 

ANO . • 
TH"'IR RESPECTIVE. SHAREHOLDE~S 

ANO 
IN THE MATTER OF CMCl.lMITED 

CMC Limited, 
• A company incorporated uncter the 
• Companies Ac!. 1956, having ils registered . 
o.flice at CMC Cenlre, Old Mumt:ial Highway, 
Gaohil>owli, Hyderabad• 500 032, represenrec.J 
by tts Compaiw Secretary, Mr .• Vivek Agarwal • 

.... , P.etl1joner Company/Tr~nsfei:or Company. 

• . PelJlion .under ~ectionG 391 to . 39~ • and !<)ther Appli_cablo 
Provisions 6f the ·companies ·Act; 1958 read wi\h Rule 79 of the Companies 
(Co11rt) Rules, ·1959, prayi.rg .that !hfs Hon'bla Court may .bs pleased to order 
·1hat'lJ)o $chome ofAmalgamallon between CMC llmitod (Petillonei/Transferor 
Compa11y) .ind. Tata Consultancy S!:!.rvlces Limited (Transferee·company) :and • 

. !heir• respective sharehok!ors and creditors be sanc!ioned by the Mon'ble Court 
so as to ~c·blndlno nn all :lb_aio11o.lders· tind credilo'rs of.the Pelitlonerffransft::ror 
Con:ipany; ... • • . . . •.. •. . . • •: • • • • • 
... ' .. ·.~ . . . '. . . . • . . : . . ' ' 

... This· P!:!ti,tiori oomi,:,g on for orders upon -roadl~g the Company Potition ar,d 

•• tht! irriii~vit :J~i~ ~W3-20.15•.flled by Sri Vi.vek Agarwal, ~mpapy.s~cietary of ·. . . . . . . ' . .. . . . ~ . . •·· . ~ .. 
the,; ~~tltiof\0f .,~.orppapy • in. ~u·p~ort of . ihe. ~elilion an/J UP◊f\ . tieai'ing 1he 

• • • • • I • • ' • • • •• • • •. • ' • • • • • •• • • 

•. afgut11ci(ts 01 Sri S,Ravl, .. ~nlor Coµhsel ror Sri Ct-i:Poshyc1m Klran. Advocate 
+. • • • • • •, l•• • •• • • • • • • l • • • • ,. •. ,. • • • 

for ~ie Petltioner-an<f.Sri 8.App~ ~p for $Ji !:i.Narayana• Reddy, Assistant 
• • .. •. . . • • . 1 ' . • • .• . • • • 

Solicitor . Gene'F<!l and . Sri. M.Ariil -Kumar, • Counsel - ror Official LlQ4ldator 
. ap~aring· I~ lliis mi,tte'r: • • • - • • • • • • 

. \ · . . . . ..• 

. Th~'·c;~1 h\~d~ the· roii~~ing_Q'yde~:. 
,:· .•· .... •• ... · ... ··-. - , 



. 
. (\'NR,J 

<.:.l'.N,, . ..i? ,1r201s 
• Ot; !IHJ1,?fJf5 

This Company Petition is filc1. by l'I!/ s.G~!C 1,imircJ-

Comp:m.ies ,-\er; 1.956, for s~nC:tio11 .of the proposs:d° ichcme of 
. . . 

f •• • ~ 

ics· ~ma1gamati61, with M/$.Ta.ta Consult:incy Scn·iccs' Limited -
. . 

·~rnoferee Company. • . 

The pcririoner plcack<l chit it was incorpornted on 

26.12.1975, originally, in· the uamc of "Computei 
0

;\faincemincc . . 

Coi-poracion Prh·au: .Li.mite<)": chflt subscciuently, (In 

27 .08.1 ~84, -it$ rnHnc was ch11ng<:d co "CMC Limi,cd"; thnt ii:­

rc-gisrered office i~ sicu<)ii!d ~c CMC Cenrer, Ol<l ;\lumbni 

f;lighwny, Gachibowli, Hydc1"11t_,ad,: '.fd,1nganr.; rhAc :r, m:ii,, ' 

. o b jects 11xe w plan,_ CQOrd1n11Ce,· in1ple.menr chc· oi,cinrml ,·fforr 

<>il <;onipi.ner. cc.pair and m:1inr{,'.nance,- ~nd ro • c~trr ,1t1r 

p<1·iphe(:ils' ri, co£9,purec· systems ek.,; thot Jrs n.urhorilted slrnr<' 
. ' -. : ·: : . • . . 

• ' I • ' 

·capit,\i ns 9n 31" ~1atch,-2014 is Rs.35 Cror.es (ih·ided fom ~.5 . : . ·. 

_·:c.~r~ ~H~i;y:Shll~~~ of ){,s.ipi-"ench: d1a, it$' il<~qc-d,: :'llt~icr:b.:d 
• ' • ; • • I • 

_-'tl;}d p~id t~p share ·capii!al ts il~.30..3 Cr6 i:lig dh-i_d~d . :JlCO '.>.(11 
. . . . ,, . ·. . . . : ~-. ·: ... 
·c·~ore equit}' shaies· oflls.-11}/-· cil~p. . • . .. . . . . 

• . • .:· ·Tl~c pe_riti,oncr f~tchcr plend~d • that as irself ii'nl rht 
- ... . ., . . . . . .. .. . . . . . ·. . .. 

• ''l •. --~ • • • ,_, • • • .., • • , • • 

.. ·'rr~riif~,ce : Ci::n-iipar:}" '.ati,'. ~i1~get)_ ii1 , ihc -s irn\br . nnc'lil'<' .c!f • 



C.l'..Nn.{9 • •• 

l)t1 

busim:~scs. che,· intend ·ro cor.solid,he both cheu: busi 

tl111,1 rhc rroro.!\ed :1milga1n~tion w~uld result • in 

. . 
Ci1mpan~:. wldl• rntionalized s.crucltln\ greater intcg,ati011, 

f1nar1ci~l .Hrcngrl1 ,:md fh:xib,ility 11iding in itchicvih.g ecr.inomics 
' 

of :.-c;rlc, -soi1rcing benefit$. ,·cndo.r .x-ation'.1lization rli'.,.; .and c'b~r 

· rhc inccrc~ts · of' a;w • ~l111reh<iklers • or creditors of i:ither 

16. l 0:20·1.1;· the Boar~ .ot· Direccoi·~ ·of the T.tansferee Co~npany 

iu1s a!s;·appr~i•ed r11e r.roj)_osed :schc~~ o·f amalga~·ation. ·' 
' . ' ' . . . ' 

. • Thls • Cou.r(, by _'O£d~c. _daie() • 47.-Ql•20t5; iri Co.rr.pany . . . . . . 

' ' :\ppii~;~io1i No:3'4 ·~(?01_5, dispeqsed wi;h,.tbe "reqt1ii:emc11t of 
' ·: . .. . . . .· ' . . '. . . • ; 

• ' 

hoidin&. rhe ;~;eti_?g--of.thc 'li11sec_~rci:l c~e~i.roi's ·or thc·.'spplkan;.:. 
- ' ~ •• ' ' . .. • ' '~ .· ;. ' ' . '' ,•' . :. ,, • • ~ ' • 

• C~mp
0

a
0

1i'y; or~lei:i::(i•: liolding·· of' '-rnc rii_ecd,ig• of ·th_<.· 1:lj~!lfY . 

. sh,i;cf1~'>l ~lcrs_ o( .th~. petirlone;:,. Coi'npiiriy and nppoinced ; Chatr· 
. . . . ' ' .. . :- . ' . : . . . ~ ' . . . . . . . ' • 

• .. : .· .. · -:•.·.·,~-... .. 
•. Pc1':(()!l :frr!' :)1(j]diii1fcl_1e_ ~u.id.'lilectlilg: •• , ••• 
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. . 

f.VNll,J 
<:.r,Kn,"19 ol lOtl, 

01! llt•M•l tH,\ 

.13.03.2015, whcrein_i1 is srnte<l 1hat 51 meml>ers h:in: i11reJ)dcd 

rhc meeting •in -person, 176 mcrnbers h:i\·e ntrendeq rhmug:I• . . . . . . 

·rroxy nnd_ the t0°ta\ nuinb"cr-of ball~t~- police! «.·n, 2:?.-. The ·. . . ·. . . . 

• Chair Person ln~ runl1ec r<:po1,reJ. rhat chc .c;:suir sllqwNI "clrnt . . 

\'(l{_ed iti fon)lli" oi the pt1.>pos~l. 

Eastern . Regio:., Hyden1.bnd, and. the O ifsci~i Lic1uicbmr 

>1ttnched co this Court have submiw?d their cespcui\:e reporc;. 

In ~is re;>OJ"l, date~ 10·06-20 l 5, rhc Regional Dir~ctor hn.,: • 
.· 

·ftlet! objection, "<lated 23-0-1-20 1.~," C01:'111Ul1irnc~d br- the 

Assistnm Commissio11t:r c>f hicon:ie T:,~-. A. 1)crn;lll of rhc ,-nnw 

would' ~ho\~- that ic was m;ide 011. _th~· prcmi,_<.· rhnr th(· 

a1rnilgi1~~;c.<;I c.01J1p:iny i.e .. the pcrirkmc.r is"'1i1aki,;g lo~~!-'~-.. . . . . •' ' 

. .. 
~uDmitc~tl .~ha t · d;e .$:ti~ objetriou ·h;s ." bei:n. ·rai~<:tl 01) 

~~slll~;;}qn r}:;11t·· c~e. i~-~~~t;~/ i~~~u~~ng~-~o~;c; . ri1~;,~:.1);iir 
+ • • • 

srune. is wh~lly: ·un~}Stniri~l?le for the .reason 'tlrnr. cf;c "<:erri fi~d 
• , , , ' ' • • • : , . , • I • 

-: ·~o~-ii:-~;·;~--~~i~-;1~ii1;:~~~f fi;~ib~ -i~~~'.i~~i~~ii:ir::(<;/ :1,J: ;:c,ir$ 
• , • • • •••• • • •- • • • • • - I • • •, .: : 



2tll'.?.,:20U n11d Rs.281:fCrotes dnri11g '1he yi!at 2013._2014 . . . . 

I hnvc: .f.>~ru~ed the: balan~c-sheet~. and l fo,d m£-t·it .i;l 1hi,? . . . . . 
. . • 

ahm"c ruhm/ssioq. Tl1c. km·,{ed ·c6uns7t ap.pc:-ai:ing for ·the 

Rc:~i<>1i~l Dirc-ctor hns 111i(disj,ti,ed this f:tcc. Thcr.:fon:, ,1~ 

righ1ly poinred out by the le~rncd Senior_ Cc'n.mscl, the cibj_ccr;nn 

fl"J)t>11nl thnt borh rhc: pcririon..:,•· T,·irn~fr1·<1r Company ,m~i 1hc. 

• ,u·\' regular in . filing . 1-.·r1.,rn, :md thnt ·no inspection!' or 

. !na1;ur 1·:1ised rwn objccti~n~ i,iz:\ 

{i) th~1 :tl1<: pcci!ioncr:h~s ~1nt fil~~ p,~~,fr nf ~crvi~c \)I) :·. 

111c Ul)~<:Cll;'C,1· c-1·~-<litor~·•s <irtl~rnl hr i'hi,•C1~;,;.,, ,.;,d, -:· ·. . ' . . . . :· ·. . . . 
(\ij 1.J.i~ ( • ;,,Ii,,;,., . ~,(v~$~~in)I • 1~an,icr , ;{ h:~$1.:J~>fil_ . 

' . 

0

prl_1j,~~; .. ;~ hdr.l_'.i,;-.,h~·\ ;1,,;~·r,i,ot. <:,11;p,ni; _in !)t\!l)Ur . . •• 
. : . " . ,. . · .. ,. . .·· ... . . .. . . • 

<I ( f h· .. J 'WI~ r ,· ri•c C, mipaur t\~c<.I{ ~'" ri lic;ir1v1>. . . ' • 

: \·~ :,iirnri:k rhc;· fir~t ·1ibjccti;1n, • the p~'rid611e;·. i,~,s .t11;_·d chl'. 
: :-:.~·- ... • ··~. -.:·~· •::·. •!·=-~·-.:·:-:': :_~.-:~-. :~-. .. : : · .. ,· ·.·. :-: . .. • • . 
1isr uf c111st!Curcd c(~ditcu·!\ iit'iml,~i:ing. I 0.W ,,nd ~J~q: filc~I p·rnof 

. • . .• : t . ... . ·. '· • . 



. (, 

c;v-:-.n. J . . 
• C:,Y,Nn . .t9 1•f !Ill~ 

Dr. lO.ft) .2"11' 

mHng notices through reg.i~1cred po!<.l nckno\\'k-dgmcnr 

due to cheir ~ddcesses. • The lt::,rned ~cnio, Ccn,n£el ·$ttbmittl'<I 

unsecuxed creditors sp far . 

. •\s regards • rhc second - obi~ction, Clliuse 6 . ..l of th,; . . 

t ffcc1 fr•>fll chc appointed da re. . 

• ol,jcc1ions ha\'e been rt'ccil'cd from :uw o f rhc k :: :<or~ ,,f r~it· 

will t~~c plnte in pur~nance of rhe Scheme from 1hc nppointcd 

<);re, 1v~ldJ -shnll .be· S\ib.jec~ IO 1hc:" app_ro,·;11 by thi" Coun and 

thnt u-ansfor would noc mean luat nnr righrs c:,( rhe le-,$Cl[i: 

• affected. 

In ch~ ab_seoce o(·.imr objeccio11 faised -l)y .rhe k,;,or~ ;o 
,, . . . 

rhe tr-an,fer ~f lca~cs so '.far,: i-r .is nor i1cc~s,nn: for chi$. Cotir, rn . . . . . . . . ' : " . . ·.• • • '•. • 

~:,:amine lh; C
0

0;e,innt~ . u1i°dc<1.' thc.Jcns6 · i (!ree-mcfn's . 11·11b . ii;, 
. . . . . . . -_. . . •, . ~ . • ' . . 

·p~ti~_ioner, . Ho~1:i.'\'CL',: :i~~~.; :apprc;n,I ' <.1f-: .ihi.•:· ;ch.:1~, ... ·;,f : 
. • . . . .. . . - : . . ., . . . ' : 

: anrnlgllmation shalf -not be .liii'dc~~l?O<l ~~ _;l)i::° Cm,rc .upll<;l~li11~ 
. . ' , • ... ' •. :. ' . . . . • . . • . . • 

- . chc- leg:ilitfor •othe\~\'i,e 9~'~[~~ .• ~l)n~fer.nC ie:i,~~~· :1in~I ~he-_ !~5~>t~ -~ 
. • .. , . .. .. . .. .. .. . ; . .. .. . , ;,.•. .. . . . ' 



7 

undN rht· r_cspecth·e kasc ·ngrccrncncs art: entitl_cd ro 
. . 

• their rights 1;n•d nblig:uions i1ri~i'ng mi-dee· th·e le~se ,1gre-~· ~~~-.:"~~• 

. . 
nrdc.red br chis -Coiirt, he: :hns caq-ied ·out -advertisement in rwo' . ' .' ; .. .. . . . . 

daily 1{cwsp:ip~1~, .,.iz., ·che· Hindu {English) \1nd Antlhra • Jybthi 
' ' . 

(fdugu) ·or Hy"detJlbad° eclitioi1s having ci.tc.ulacion in the S111re 
. ' . . 

arnrrlgnmati<;n an~ chat he h:is nor reccin:d any dauns ot 

.\t rh<: h~11-ing, le~nicd Counsel for rhc • Offtcinl 

I .iljllid:l!nr ,:c:1 rcd th~r ·rhe 1-wo o bjectfon~ rni_,~d.by the Of!icinl 

J ,il1llid,1tor hm·ing. been ciiui ticd, the Ofliefal Liquidncor !ms.no 

+ • • •• 

Co,rip:rny an: not condtictecl in ii ma_i,ner. pri!jud.iciiil _to ~hi: 
. . . . . . .. · 

1,1re~e~t;·6f·its_i~c1J1bers -<'~c i:9 ,ci~~.'publi~ •inre·r~~\.. . •. :: • •. 
. ·: . . . •. • . .. :: . :. . ...• • •.. . . ; . • . . . 

Ha\dng re~.rcLti:> .rhe_ tcspc_~tivl:'. ,repqr:rs_ -ot _th~.J~.c~_ipnal 
• ' • • . .. • • • + : · • : .. 

l)~ector. S~uLh Easreni ·.a~giQi];,-"}i1ii~icy··~r:c~.r~~r~~e: 4ffo~--
• • . . . ·. ... . . . • . . .. ~. . ·: •.. .. • ·.. . . . : ,: . 

H~·d.eral>ad arid -· the . -~O_ffidal • 'Liq~id~w·r :_. n~ci' . as • :fo : 
. . . : . . 

°C_;~,j~ri~ns/ck1ims i~_:\\'C b~t:1\ ~~ceiy~d i11·puts~Al\~t::<.if the.p~pct 
. • . . : .. . ' . . ' . -~: :·: . . . 

:.j,ubtkn·r_ir;ns~ ihis' 'Gi5ui:c; J:,,,.' ~r ri1e ~piri~6;i.: ~iiat ' t]ic .'j~~op:cisc~l . . . - .. . . •.. ·· ...... ~ . . . . . ·. . . . ~ .. 



. . 

To 

8 

• CVNR, ) 
C.P.N11,.t!l ur!OU 

0-i.: lil-o;*?OJ~ 

• of limalgan; P,rion !s in conformicy with dw prod,ioni­

nf rhe . ..\cc; and •[h?.c the sarnc docs not in anr man1h·r ,;ffrcr rlw 

•i!1cci:e~1~ ofnnr of.chc·i-rnkc hcilder:rinc!µcling.<h~ public . . . 
- ' . 

. Hcn~e, -~be pro~_os~d sd_~em, .~r:- l\ll1:\lg~11~1;tinn if 

s11nctio11ed ·wich effect fron~ che appointed dare i.e., (l,l .ll-L:!Ol .1. 

The. petitioner- Transferor Company i~ ordncd to bt di,~olvcd 

wi1ho.ut going through the p-rr,ce.~$ nf windjng up. The· 
. . . 

pctilionc, shall c:it1se II cectified copy o ( thts orde,· ddh·ered, 

within 30 clays rrom chc <l\lic of its n:c:dj1(, ro the Rc~ism1r c)( 

Comp:111ics, l lyderabad, and .!Ike·~ ocher consc9uc:nch1l :)ct.ions 

in pursuance • of rhe appro,al of the propvs-cd • ::.chem;; o[ 

:unrugamat:ion. 

The Compa1,y ?etici~n i,, acc:oit!ingh·, aUowt•d. 
. ' . 

11 TRUE COPY// 

Sd/- V.RAMESH 
JOINT .REGiSTRAR 

S£CTIO~--~·--... 

f. Sri Vlvek:Agarwal, Company Sec;retary, CMC Limited, ~f/gd, Office at • 
CMC Centre, Old Mumbai Hl$hWay, Gapl'libow\1; Hyd_arabod-500 032. ... 

2. The Authorised Signatory, Mis. Tata Consutta'ocy Servlc~s 1-lmlled, 
·,- ·~egd. Office !11 9:°' Floor, N~r81,>l(dlng, ·Na<lmait P.0l'1~ Mumb'aJ- : • 
• 400 021, Maharashtra.· •· • . • . 
3. 'thii Olfl_c!al Liquicfa\ot; High Court of JudicatU(!! al H~erobad, Office al 

• ·5.4-:400, 1i·r:1oor;Gagari Vlh-ar,-Opp . .Gandhl ~havan, Nar'r)pany, . : . , 
• :. · HyderaQad.' • •• • • · •• · • · • • • 0 - . . ·,.. 

;4\. • ·.'HJ~ Rec9ls.1t~r of .Companies, 3-5-398,.C:P .W .0. Bu)lding's, K~nd(iya : iy<. , .,,.< ' • ' :. 
Sadan, Sultan B~µ r,.l~ll,'Hyderbad: : , . • • •• • • • . c ·. ,· . · • ... 

'5. The REtgioRal Director, South Eastern Region, lylinlr.by of Corporate . l<"\. • - . • 
.. Affalr~,'.}\yde~'.3l>lld; Ofi!co al II Floor, 3:5-;398, C,P.W,O. 8~\ldlngs,SUPERl_"i HDEN~ • 

Kendr\ya Sadan. Sul{an Bazar. Koti. Hyderah9d, . • . ' • . copyfs!.O•partme!) •. 
· .ft. The Secl]on Officer, O.S. Section, t!lg~ Court of J~dica\ure ~tJUgh Court 9( Jdlca!U<e ii ~14erabi. 

... - • • • • ., • : • • , • • •• .,-,,~. A' ,-A""~,_,0 =>M th<>·"l;:ite· •otA p • . lortht ~ta!t.1,l ! ~li1ngant h·· 
•• • • • • • . • p ~ . . • : _.,,. .,11 tL• <t>J~ di Allu. ra P.tau,:::I . •. 

' :: ._·.,. · .... ·.>~ ~·:: · . .' ,···~.:··· ::t·•.:: • ~--:<:,. · ~.-__ :._;_· ... ~.~; 
' - ... . : . ·.: , • ; 



HIGH -COU!'<,T 

DT: Z()-07-2015. 

oi:roER 
c .P .N0.49 Of 2016 

ALLOWING THE coMP.ANY pEflT\01-1~ 

. 
. . 

. . -· , ..... . . 



.. .. • ~ 
HIGH ·COURT <JF JUDICATURE AT- HYDERABAD r• ;:y-~~-

FOR_THE STATE OF TEI.ANGAN.~ AND THE STATE O.F ANDHRA.PRAO,.i , , ~ 
(ORDINARY ORIGINAUCIVIL JURISDICTION} 'f~} ~ . • ~ ~ 

\<;. ~ ~-.,_ 
-1, MONOAY, THE TW!;NTIETH OAY·OF. JULY 

lWO THOUSA'NO ANO f'IFTEEN . ~-· . 

' :PRESENT: 

THE HON'SLE SRI JUSTICE C.V,NAGARJUNA REDDY 

. COMPANY PEJrpoN N9.49 OF 20'15 

IN THE MA TIER OF THE COMPANIES ACT.' 1956-(1 OF 19$6) 
AND 

IN THE MATTER OF SECTIONS 391 TO 39.t 
ANO 

OT~IER APPLlCABLE'PROVISlONS OF THE COMPANIES-ACT, 1956 
.AND • 

" .. 

INT.HE t'MTTER OF SCHEME OF ~MALGAMATION 
BETWEEN CMC LIMITED ANO TATA CONSULTANCY SERVICES LIMITED 

AND 

CMCLlmRed. 

THEIR ·RESPECJWE. SHAREt-iOLDERS 
ANO 

IN Tl IE MATTER OF CMC LIMITED 

A company incorporated under the 
Compai1ies Act, 1956. having its regis\en.-d 
omce at CMC Cemre, Oki M1.11T1ba: Highway. 
Gachibowli, Hyderabad• 500 032, reprei;ented 
by its_"Company Sec~tary, Mr. Viv&k ,'\gatwal 

.. ... PeUtloner CompanyfTr'ansferor Company 

i:>etitioti under, Sections 391 to 394 ·and other AppUcable 
Provisions of IIW Companies -Acl, 1056 re.id with Ru.!e 79 of the Companies• 
(Court) Rules. 1959. praying that this Hon'ble Court may be pleased to ordor , 
that The Scheme of Amalgamation, b;iiween CMC·Umlted (Pelillonor;'J'r~nsferpr 
Co1npMy) and Tata Consullancy SeN!ccs .Umlted ('Transferee Compan5') and 
tholr r~speclive shareholders and creditors be sanctiot'lrid by lh!l _l:lon'ble 'Cotirt • 
so ;is to be bicldlno or\ an sharet,olrler~ and crcdito·rs of the PaU1ione(/Transforor 
Co~~ • 

This PeUllon ·comi11_9 un for orders upon readlog Iha Co!llpany Poutlon ano .. • 

-the affidavit dated 16-03-2015 filed by Sri Vivek Agarwal, Coll)pany Secr!;llat'y of · 

th~ Petitioner ~pany In supi:,011 -of tnc Pelilion and ~PQ/l •• hoartng tho· 

• ar,gumru\ls of Sr( $·,Ravi, Seilior ~.unsel-for $(\ Ch.Pµshyam"Klrari, Ad~caie . . ' . 
f9r ·.the':f>et~ione~ and.Stt 8.Appa Rao for Sri B,Narayana Reddy, "Asslstaol 

' ' ' 

, Solicilor . Genoral aod Sri · M.An~ Kumar.- Counsol for Ofl!clal Llqufdato.r· • 
I • • • • • • • • • • • • • 

• :rppearlrig in !his matter. ,. 
l, • • • • • • • • • .. . . . . . .. . . . . .. 

• THIS. COl,JR'f 00TH O~OER 

, • 1. ·Tha! this coo~ dot~ herat?v. s~ndUon the schome of amalgamotlon with 
effeot'from lhe- appOIJiicd dale Le. 01-04-201/> -and doth herel>y declare . 
the· san;1e to be binding Ph '(he.-iramiferor' company· and 1he lransferee, 
company and a oopy is annexed·hereto a& Annexura •p~1· Sd1emo or • 

. AiritllgatnatlO~; '. ' ~- •. .. • • • • • • 



lhe prope(ly, rights at'ld powets of t~ lt.1osfcror company 
od In the Clause 3. O of th& Scheme or Ama!gaOlallon hereto and 

ther property. tights eod 'rowors of lhe tyransferor oompany. t,e, 

·1raMrerrcd wtthout fui,)!or act or docd lo lhe transfa;ee company and 
aCC(?rdi09Jy 1/lS seme shall purs,iant lo Section 394(2} of lho Companias • 
i\ct 1956, bo 11,msfarred to slld vest In lhe transforeo oompany for ali 
the estate and Interest· of the tfansferor com~ny therein but &ubJect 
nevertheless to arr charges now alfocllng the $8me oiher than (here set 
out any 'changes by vll)ue of lh~ compromise or er<angeme.nl are. to 
<:elll,e to have elfe<:l); and 

3, Th11t-~U l'ie.llabllilies 11nd-dU1ies of tho. ttansleror company tie \ranslerrod 
without further act or doed to the traosferee company ond acoordlngly • 
tho i,ai;ne shtl~. pu,,;uant to SocUOfl 394{2) of lhe Companies Act, 1956, 

. be lrensferrod le and become tc,e ·liabiliti~ a: !he trahsfe,ee company; 
• an'd • •• •• 

'1.· That at! proooedlngs now pending by or aglJll'lsl lhe lran~foror company 
!Je oontinuoct J>y or ngaln,s:t Iha transferee curnpany; and . 

5, 'fhat the transfc--::e company do with:'>ut further application allot lo s1.Jeh 
rremhers ·ol lhe lransfcron,ornpany as have not given sueh not\ce of 

• dissent as is required by clause 1 i of u,e schem" of smalgamatior, 
hereiu Iha shares in the ·11ansrerco =r>any 10 which lhey are enlillcd 
under the sal~ oompromise or arrangemonl: Md 

I), That the Tral\$feroi Company and Transferee oompany do within 30 
clays :;fler the date of !h!s order causii a ooctified oopy ci( this order to bP. 
delivered to lhe Registrar of Comp:,nies for registration; and on- such 
OO(lifred copy being so delive,ed the lransfernr oompany shall be 
dissolved viithout going through the l){ocess o( winding tip and l),e 
llegislrar ·o1 C:ompanles sh,ill .place all documents relating 16 Iha 
tmnsferor compar1y, and Rel)lstered with him ore the me kopt by hem tn 
,elation to the vansleree company and mos relating to lhe said-two 
companies shall ba CC(l:,olidaled acc0<dlngly; and 

7. That any pel'$on Interested shall be st Jiborty to apply l£l Ille o;,urt in the 
above matter for any dlreciioos that may t,e necessal)'. 

$di- V.RAMESH 
JOIN1 REGISTRAR , 

I/ TRUE COPY II 

SECTIO~-._ 
To 

1: Sri Vivek ~rwal, Compa11Y. Secretary, CMC tlmlted, Regd. Office at 
CMC Cef>tre, Old Mumbai Highway, G:ichibowli, I tydembad-500 032. 

2. The A,:,thorised Signatory, Mis.Tata ·Consuftancy Se_rvJces limited,. 
Rcgd. Office al 9"' Flao(;Nirmnl 8uildin9, Na<iman Poilll;Mumbal-
400.021;'Mah:o,ashtr~. • 

. 3. The omcljlrJ.iqiJid<>lor, Hi9h Court or Judicature atHydcraMd. 0/IIC!! at 
, -5-4-400, 11 Floor, Gagan Vther; 9PP· Gandhi 8hovon, N<>.'!lpally, 

Hydert1bad. . ·.. . • . : , 
4, ihe·Reglslr:irof-Cornpanies, '3-S-!196. C.P.W.o. 8uitdin.os. t<endriy.:i 

Sadan. Sli!farT Baier; Koll; Hydert>ad: •• 
6, 'f.he.'Regi1mal O\rector, S011lh. Eastorn ~eglon,'Mfnlsvy.of. CorP,orato 

P.ffSl1$, l-1ydei'aba,(0ffl<:e at II Roor. 3;s;.39e,.C.?,W.O, Buildings, 
.. t<er1t1rlya sadaii: Sultan Daza,;Ko1i, Hyderabad. 

-8 .. -The $~on.O{ltcer, o.s. Secdon, l1!9h Court of Judicalure..il 
1-lyde(ecild.ior the Stale· of Te~aQa and lhe State of A.P . . . 

·1. Ocie c_q to Sri Ch.PushY!llll Kiran, AdVQcate (opuc~ • . • ~-
8. One CC fo_Sri 8.Narayana Reddy, Asslslant Sollcllor General. High ·;·: 

• .. Coult ·at Hyderabacl.(opoc) . IC 
. 9. Tvio·c,_o .. coples.·. l. 
MRC t, ' : su.PERINTE DENT~ 
.. : .. V • .__ . ~opyist oepartmellf d . 
: · . ;;,--.:--. ·: . .. Ill II COlltl '01 Ju~Jc1h11t •lilydenba -~ 

~ _10 . .,..... ••\t~A/Telp~l~~'~·· 
, • . ..... "'.-.. ~," ,ad ·~. . .... .... . . . 



High Court of Jildica~Jrt ~I llydu abad • 
: k,rtfie.Shlle oUelangan~ and tho 

• ! Stats ol Andhtt Pradesh 

· : ~ ~•-• i;-~,1 ·: l~l~ ; 

• ~ lSiC!r...-!l.:.l-4-:-=~ 2.)1 ~ 
A,i,4k~i~ .af4...,...-.... , ....... ........ _ ltt}. 

,4w!4'ailon ~ftVnttd , • • .. ..:: .. ,. 2m 

-~c~l~ ~;z)..:;;;l_::.~~ 
~~?t~-f.ef."·°::":f-~---:--Ji t~ 
Adti.§ll·•.,,llodo• .•• ;;, ....... :.~- lffl 

' ~ §Uli'i$J (t,-nilit • ' •• • · io\$ 

• • ,. - -· · -~ ~-=l-..~' ·, .. Piift ,- . : 

: '· 

.. 

, 

" 
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