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IN THE HIGH COURT OF JUDICATURE AT BOMBAY :
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 421 0F?01‘5
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 194 OF 2015
Tata Consultancy Services Limited ... Petitioner / Transferee Company Q

In the matter of:

The Companies Act, 1956 (1 of 1956);
R

In the matter of:

Sections 3/9\ 0-354} the\Companies Act, 1956;

<\X\/
Wnthg\m@e.

The Sc@ne of Amalgamation between CMC
Limited and Tata Consultancy Services Limited and

their respective shareholders.
CALLED FOR HEARINGY O

Mr. Ror?j\‘
P‘etitioxr

@ i/ A. A. Ansari for the Regional Director.

aja

y@h along with Molla Hasan i/b AZB & Partners, Advocates for

CORAM: S. C. Gupte J.

DATE: 14" August, 2015
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P.C.

Heard learned counsel for the parties. No objector has come before the court to g&
oppose the Scheme and nor any party has controverted any averments made in

the Petition.

Company is engaged in the businesses of provisi rmation technology
ransferor Company is

plementation of software

technologies and applications,
overseas, and procurement, instalJtation, commissioning, warranty and
maintenance of importedf{indigenous computer and networking systems, and in

education and traini

d simplification of business processes and productivity improvements. Further,

the amalgamation will result in creation of a single ‘go-to-market’ strategy, benefit
of scale, enhanced depth and breadth of capabilities to result in increased
business opportunities and reduced expenses. The combined company shall be

better positioned to serve the domestic market.

Learned Counsel for the Petitioner Company further states that the Board of

Directors of the Petitioner Company and the Transferor Company have passed
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respective resolutions for approval of the Scheme of Amalgamation which are

annexed to the Company Scheme Petition filed by the Petitioner Company. g&

The Learned Counsel for the Petitioner Company further states that the Petitioner
Company has complied with all the directions passed in Company Summonsfor

Directions and that the Company Scheme Petition has been filed in cong

with the order passed in the Company Summons for Directions.

The Learned Counsel appearing on behalf of the Petitioner Co stated

that they have complied with all requirements as per directions of this Court and

they have filed necessary affidavit of complian t ourt. Moreover, the
Petitioner Company undertakes to comply wi the\statutory requirements, if
&

any, as required under the Compani

Ax e rules made thereunder
' ceepted.

avit on 12" August, 2015 stating therein

whichever is applicable. The un

The Regional Director has filed an
that save and except what is stated in paragraphs 6 (a), (b), (c) & (d) thereof, it
appears that the not prejudicial to the interest of shareholders and

public. In para a),/(b), (c) & (d) of the said Affidavit, the Regional

the deponent further submits that:-

a) With reference to clause 12.6 of the scheme, it is submitted that the
surplus if any arising out of the scheme shall be credited to Capital
Reserve Account of Transferee Company.

(b) That the Registered Office of the Transferor Company is situated in
the State of Telangana. Hence the Transferor Company has to file
similar petition before the Hon’ble High Court of Andhra Pradesh for

the judicature at Hyderabad for approving the said scheme.

(c) Clause 14.3 of the scheme provides for adjustment for differences in

Accounting Policies between Transferor Company and Transferee
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10.

11.

Company. In this regard, it is submitted that in addition to the
compliance of Accounting Standard -14, the Transferee Company

shall pass such accounting entries which are necessary in &
connection with the scheme to comply with other applicable

Accounting Standard such as AS-5 etc.

(d) That the Deponent further submits that the Tax issue if any

by the petitioner company after giving effect to the amalgamation.

The decision of the Income Tax Authority-is.binding on the petitioner

petition re the Hon’ble High Court of judicature at Hyderabad for the states of

ngana and Andhra Pradesh for seeking approval to the Scheme and the said
igh Court has passed an order dated 20" July, 2015 sanctioning the Scheme

without any modifications.

So far as the observation made by the Regional Director in paragraph 6(c) of the
affidavit of the Regional Director is concerned, the Petitioner Company through
its Counsel undertakes that in addition to the compliance of Accounting Standard

-14, the Transferee Company shall pass such accounting entries which are
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13.

14.

15.

16

17.

necessary in connection with the scheme and to comply with other applicable
Accounting Standard such as AS-5 etc. g&
So far as the observation made by the Regional Director in paragraph 6(d) of the

affidavit of the Regional Director is concerned, the Petitioner Company through

r

The Learned Counsel of Regional Director on instructions of Mr. Chandana

its Counsel undertakes that the Petitioner Company is bound to compl

the applicable provisions of the Income Tax Act and all tax iss arisin

the Scheme will be met and answered in accordance with law.

Muthu, Joint Director Legal in the Office of the\Regio Director, Ministry of

Corporate Affairs, Western Region, Mumbai that they are satisfied with
&

the undertakings given by the Le ed& earing for the Petitioner

Company. The undertakings given ePetitioner Company above are

accepted.

From the material on recokd, the Scheme appears to be fair and reasonable and

is not violative of an ns of law and is not contrary to public policy.

terms of the prayer made under clauses (a) and (b).

Petitioner Company to file a copy of this Order and the Scheme duly
thenticated by the Company Registrar, High Court (O. S.), Bombay, with the
concerned Superintendent of Stamps, for the purpose of adjudication of stamp

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

The Petitioner Company is directed to file a copy of the Scheme of Amalgamation
with the concerned Registrar of Companies, electronically, along with E-Form 21

or INC 28 in addition to physical copy within 30 days from the date of issuance of
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19.

20.

the order by the Registry as per the relevant provisions of the Companies Act,

1956. &
The Petitioner Company to pay costs of Rs.10,000/- to the Regional Director,
Western Region, Mumbai. Costs to be paid within four weeks from the date of the

Order.
Filing and issuance of the drawn up order is dispensed with.

All concerned regulatory authorities to act on a copy of this o ng with
Scheme duly authenticated by the Company Registrar, High Court (O.S)),

Bombay.

&

\ (S. C. Gupte J.)
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INTHE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

- COMPANY SUMMONS FOR DIRECTION NO. 194 OF 2015

Tata Consultaney Services Limited,,

a-company incorporated under- the

provisions of the Companies Act,

1956 having, jts registered office at
9" Floor, Nirmal Building, Nariman
Point, Mumbai 400 021,

PLEN 3
a0,

Nt S N N e N

In the matter of*

The Comparnies Act, 1956 (1.of

1956)

And

. Inthe matter of:

Sections 391 to 394 of the
Companies Act, 1956

And
In the matter of:

Tata - Consultancy Services
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, Maharashtra.

‘And

In the m;ner 6f:

The Scheme of Amalgamation of
CM(; Limited

With

Tata Consultancy Services

- Limited

And

their respective shareholders. -

Ms: ROSHAN. M. MASTER
‘'t ...+ GREATER BOMBAY
2403. ORCHID TOWER A
BELLASIS ROAD,
" MUMBAI - 400 008.

......Applicant Company
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" Report of the Meeting of _t:h'e Equity Sl_mreholdefs of Applic'a'n‘t‘ .
-Compan_y held on Tuesday, 28" _d'ay of April, 2015, at 10 A.M. at Birla |

-Matushri Sabhagar, 19 Marine Lines, Mumbai — 400 020°

| I, Mr. C/y;us Mistry, son of Mr. Pallonji Shapoorji Mistry,‘agc'd 46 yeafs

and residing at Sterling Bay, 103, Walkeshwar Road, Walkeshwar, Mumbai

- 400 906 the Chairman of the Apphcant Cornpany, havmg its nglStCI‘Cd-

ofﬁce at 9" Floor Nirmal Bu1ldmg, Nanman Point, Mumba1 400 021 '

Maharashtra do hereby subrmt my report as under: h

-_By an Order passed -by His Lordship Hon’ble Mr. Justice S. I. .

Kathawallé} on the 13" day of March, 2015 in the above matter,

L was appointed as Chairman to presid'e over the meeting of the .

-Equi_ty_Shareholders"of the Applicant Compény, ordered to be

convened on Tuesday, 28" day of April, 2015, at 10 A.M. at Birla

" Matushri Sabhagar,- 19 Marine Lines, Mumbai - 400.020, for the

purpose of considering and if thought fit, approving, with or without
médiﬁca’tidn-,‘ the proposed. Scheme of Amalgamation (“Scheme”)

between CMC Limited (hereinaftér referred to as the “Transferor

" Company”) with Tata Consultancy Services- leltcd (heremaﬁer

referred to as the “Applicant Company” or the “Transferee

. Company”) and their respective shareholders as em_bodied in the

Scheme.

The Report hereunder pertaiﬁs to the convening and proceedings of

the meeting_ of the Equity Shareholders of the Applicant Company.

~ As directed by this Hon’ble Court vide its Order dated 13" day of

Mzirch, 2015; notice of the meeting were sent individually to all the

‘Equity Shareholders of the Applicant Company together with a 'copy

~ of the Scheme; the explanatory 'statement requi‘red under Section

393(1)‘(a) of the Act and the form of pr0).<y, by the 4" day of April,
2015, upon thp respective pcrsons. whosé names anﬁ “addresses .
appear in the list of Equity Sharcliolders- pf'the Applicant Company
as on 13™ day of March, 2015 by sending such copies by Registered

~Post and. by Speed Post to each of the Equity Shareholders of the

< Applic!aht Company at their 'fegis'tercci'tand/' or last kpowhﬂaddressesl '

A 2 1B p the recotds of thé Applicant Company. In 'add'iti'on'

BRI

el

EYLONE

adverusements containing l’lOthC(S) of aforesaid meeting were

pUbllSth in the followmg two newspapers in accordance with the

~t

Ms. ROSHAN M. MASTER
NOTARY. GREATER BOMBAY
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difections of this Hon’ble Court: o " ._ ,'S]

(i)  “Free Press Journal” - Mumbai Edition (English) on 6" April,A
2015 I

. (ii) - “Navshakti” - Mumbai Edition (Marathi) on 6 April, 2015

1

. 1 crave ‘leave to refer to and rely upon the Affidavit solemnly

affirmed by myself on the 21% day of April, 2015 proving -

publication of advertisements and services of notices as aforesaid. -

Further, as- per requirements of Section 108 of the Companies Act,

© 2013 read with Rule 20 of the Companies (Management and

Administration) Rules, 2014 and Clause 35B of the Listing

‘Agreement, the Equity Shareholders have.been given the oplion to

cast their vote either _through ballot forwarded to them or through e-
Voting. Further, they also have-the right to cast their vote in the
court convened meeting by way of poll as per direction of the -

Hon’ble High Court.

Proceedings of the meeting and the cutcome thereof

In compliance of the Order of this Hon’ble Court, the .meet'mg of the
Equity Shareholders of the Applicant Company was held on
Tuesday, 28" April, 2015 at Birla Matushri Sabhagar, 19 Marine
Lines, Mumbai — 400 (lZO at 10 a.m. and I presided over the said

meeting. The said me‘et'mg commenced, at the appointed time.

" The quorum ﬁxed for the said meetmg was 30 Equity Shareholders'
present in person. The said meetmg was attended’ by 751 members,
of which only 398 members voted, bofh in person and proxy. Since
more than 30 Equity Shareholders attended the sald meeting in

person, the sald meeting was called “to order”.

The Scheme of Amalgamation was explained to the Equity
Shareholders and the question submitted to the said meeting was
whether the Equny Shareholders of the Appllcant Company would
approve the Scheme of Amalga.mahon placed beforée them. As,
req‘uired by the provisions of Rule 77 of the Companies (Court)-

' Rules 1959 a poll was ordered, by-the undersngned to be taken to

ascertain the dec1snon of the Equ1ty Shareholders The Board

_app__omted Mr. P. N. Pankh, P-ractlsmg_Company_ Secretary as a At

‘

Ms. ROSHAN M. MASTER
NOTARY. GREATER BOMBAY
2403, ORCHID TOWER A

ey T ACTCS DNAD
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Scrutinizer ‘to conduct the poll. The Company Secretary of the
Applicant Company then explained the procedure of voting by ballqt'

and the empty ballot box was shown to the Equity Shareholders

present which was then locked and the key was handed over to the -

Scrutinizer.
The poll was then duly conducted. __ .

After respondmg to the questnons ralsed by some of the Equlty

. -Shareholders, ‘The following resolutlons were put o vote in the" .

meeting:

“RESOLVED THAT pursucint to the provisions of Sections 391 to
394 and other applicable provisions, if any, of the Companies Act,
1956 and subject to the approval of the Hon'ble High Couwrt of

- Judicature at Bombay and H_bn ‘ble High Court at Hyderabad for the
State of Telangana and Andhra Pradesh, and subject to such other -

approvals, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by the Hon'ble High
Court of Judicature at Bombay and Hon’ble High Court. at
Hyderabad for the State of Telangana and Andhra Pradesh or by
any regulatory or other authorities, while granting such consents,

approvals and permissions, which may be agreed to by the Board of

-Directors (hereinafter referred to as the “Board”, which term shall

be deemed to mean and include one or more Committee(s)

. ) v . L
constituted/to be constituted by the Board to exercise its powers -

including the powers conferred by this Resolution), the proposed

© amalgamation embodied in the Scheme of Amalgamation of CMC
Limited with Tata Consultancy Services Limited and their respective
-shareh’olders'( ‘Scheme”) placed before this meeting and initialed by
. the Chairman of the meeting for the purpose of identification, be and

is hereby approved.

RESOLVED ‘FURTHER THAT the Board be and is hereby
authorized to do all such acts, deeds, matters and things, as may be
considered reguisite, desirable, appropriate or necessary to give
effect 1o this resolution and effectively implement the arrangements
enbodied in' the Scheme and to accept such modifications,
amendments, limitations andlor conditions, if any, which may be
required and/or imposed by the Hon’ble High Court of Judicature at

.Bombay and Hon’ble High Court at Hyderabad for the Sta'te‘of._
- Telangana dnd Andhra -Pradesh while sanctioning the
" amalgamation embodied in the Scheme or by any authorities under

law, or as may be requzred Jor the purpose of resolving any doubts.

- or difficulties that may arise in gzvmg effect to the Scheme, as the

Board may degm fit and proper.’
. ‘1‘ :
i

The result of the poll (after adding the result of ballot and e-Voting)

‘exercised by the Equnty Sharehclders present in person / proxy votéd

HATZALA tf HiAl
i favour of the propqscdma;nalgamatlon embodled in the said
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Scheme of Amalgamation ‘being adopted and carried into effect is as

under:

Particulars

) Number

% of
total
no.»o_f
valid
Ballots

No of Shares

%.of
total no.
of valid

. shares

Total

all  Shareholders

Proxies / Authorised

Representatives

number  of |
ballots deposited by

a Through e--
. voting/

physical ballot ‘

15769 |.

.'19,82,77,093

Is

|b.  Through Poll
at-the Meeting

398

1,51,44,30,072

Tpltal number of
Ballots

16167

1,71,27,07,165

Less : Number of
Ballots found 'tq be

| invalid

s Through o

voting/

physical ballot |

1200

1,35,281 |

b. Through-Poll .
at the Meeting |-

W34

23,50,327

|. Total number of
_invalid Ballots

- 123_4,"7,7. U

- 24;85,608

Total number of

'Valid Ballots

14933

. 1,70,93,82,760 |

| Total number of
[ votes polled in
| FAVOUR of the
-Scheme

| a. Through e-

14277

19,79,02,198 |

Ms. ]

NOTARY, GRt=7

s i MOUNGL i e

e
Vi

aann RO TOWER A

HAN M. MASTER |
ROSHA? ‘}%ﬁ BOMBAY |
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"Total:

% of
. ‘total
Particulars Number | y0. of | No of Shares
valid
'  Ballots
__physical'Ballot .
b.  ThroughPoll 363 1,51,12,70,804 |-
- at the Meeting - ‘ ’
Total : | 14640 | 98.04 | -1,70,91,73,002
.Totai number of
votes polled
AGAINST the
Scheme
a. Through e- 292 2,009,553
voting/- o
physical ballot
b.  Through Poll 1 205
at the Meeting
293| 1.96 2,09,758 0.01}

Further, for the purposes of Section 391 of the COmpanies Act,
1956, it is submitted that (1) 363 Equity Shareholders present (eit}rer
in person or by proxy) representing 1,51,12,70,804 Equity Sharés of
Re. 1/- each having a riominal value of Rs. 1,51,12,70,804/- voted in

favour of the said resolution, (ii) 1 Equity Shareholders present

8,

;‘-l

‘ (erther in person or by prow;ep;eseht\n’g_:ZOS Equrty Shares of Re.

; e".reqursrte majority of the.

Equity Shareholders being ,99.713% in number and 100% in value of

the Equity Shareholders preéent and- voting, have approved the

"Scheme ‘A copy of"the' Scheme is annexed hereto and'marked as

Exhibit— “A A copy of the consohdated Scrutinizers’ Report on the

result of the remote e-voting/ physical ballot forms and votmg on

poll at the-court convened meeting of Equrty Shareholders is: hereto

2

~ annexed and marked as Exhibit “B”. A copy of the Scrutinizers’

Ms. ROSHAN M. MAST]

NOTARY. GREATER BOME:




Report on the result -of the voting on poll at the court convened
meeting of the Equity Shareholders is hereto annexed and marked as

Exhibit “C”.

12. 1 submit that the present Report cle_aily sets out the result of the
| abovementioned meeting and the voting thereat. The requisite
_ r;iaj_qn'ty in number and more than thrge-fouxtﬁ in value of the Equity

Shareholders present and votiﬁg have dppfovéd the Scheme.

"13.. The A_ttehda‘ncé chistef; the Proxy Forms and the Proxy Registerin ~ * -
respect of the meeting of the» Equity Sharehalders of the Applicant
Company have been handed over to me by the Appliéant Company
and the voting .papers in connection with the aforesaid meeting of the
Equity-_ Shareholders are at present in the custody of the Applicant
Company.

e
DATED THIS 7y DAY OF ,2015

VM,L,*

CYRUS MISTRY
Chalrman of the meeting

K e 4]
%7/’4%%

Ms. ROSHAN M, 3
NOTARY, GREATER BO \ @
2403, ORCHID TOWEBR A
BYLLASIS ROAD,

Ml AAAL - 309 608.
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) o | Ms. ROSHAN M..MASTER
- , ~ NOTARY. GREATER BOMBAY
) . o 2403, ORCHID TOWER A

BELLASIS ROAD,
! . ‘MUMBAI - 400 008.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

' ORDINARY ORIGINAL CIVIL JURISDICTION

- COMPANY SUMMONS FOR DIRECTION NO. 194 OF 2015

- Tata Consultancy Serv1ces Limited,.a ") -

company mcorporated under - the
Provisions. ‘of the Compames Act,

Floor,\ Nirhal, , Building, - Nariman
Point, Mumba1 400021, Maharashtra

)
)
-1956 having its registered office at. 9lh )
)
)

" their respective shareholdefr‘s.

In the matter of:

The- Compa.mes Act, 1956 (1 of
1956)

And
In the matter qf: _

Sections 391 to 394 of the

‘Companies Act, 1956

And -

" In the matter of;

Tata  Consultancy  Services
Limited, a company incorporated
under. the provisions of the
Companies Act, 1956 having its
registéred office at 9™ Floor,
Nirmal Building, Nariman Point,
Mumbai 400 021, Maharashtra.

And "
" In the matter of: - "

The Scheme of Amalgamatlon of

CMC lelted
With
‘Tata ."Coﬁs‘ultancy Serwces
Limited -~ . -/
- s

Ms.: ROSHAN M. MASTER
"NOTARY GRFATER BOMBAY
R TU .1 WER A

Lt W ROAD,

MUMDBAI - 400 0Q8.
Apphcant Company




700 .A _ ,:'AI*;F[DAVITI

400 006, the Chairman of the Applicant Company, havlng its registered
“office at 9" Floor, Nirmal Building, Nariman Point, Mumbai 400 021, %
"-Maharashtra, do~hereb3l solemnly afﬁ_r'mi'and sta_te as follows:- .

1 I say that by an Order- dated the 13 day of" March 2015 passed by .
the Hon’ble High Coun of Judlcamre at Bombay in ‘the above »
matter, I was appointed as Chairman to preside o_ver the meeting of "}
lhe Equity S.-hareholder's of the Applicant Company, to be held on

© Tuesday, 28" day of April, 2015, at 10 A.M. at Birla Matnshfi
fl } A + Sabhagar, 19 Marine Lines, Mumbai — 400 020, for the purpose of |
|

- con31denng and if thought fit, approving, with or without }
modification, the proposed Scheme’ of Amalgamanon (“Scheme”) :

" between CMC Limited (heremafter referred to as the “Transferor

Company”) w1th the Applicant Company as embodied in the

. Scheme.

I say that I have seen the accompanying Report of the meeting of the \
"Equity Shareholders of the Applicant Company, held on Tuesday, ‘,\‘
28" day of April, 2015, at 10 AM. at Birla Matushri Sabhagar, 19
Marine Lmes Mumbai — 400 020 and the contents of the said Report

B aig true to my knowledge and nothing material has been concealed

therefrom.

/HLL:’

Cyrus Mlstry
Chairman of the meetmg

rz; ,\.'{ ,Jf 4 " _Before me,
AZB & Partners ) B /QM
Advocates for the Applicant, . - Ms. ROSHAN' M. MASTER

NOUTARY, GREATER BOMBAY .

2403, ORCHID TOWER A s
et AQIQ DOATY. 10 .4, 7\ NS




. SCHEME OF AMALGAMATION
. BETWEEN _
CMC LIMITED

AND - ‘

TATA conéyunncv SERVICES LIMITED

_AND.-

fi e

THEIR RESPECTIVE SHAREHOLDERS

Under Sections 391 to 394 and other applicable p'rovisiqﬁso_f, the Qombanies'Act_; 1956

PREAMB'LE'

« This Scheme of Amalgamation is presented for amalgamation of CMC Limited with Tata Consultancy
Services Limited, pursuant to Secnons 391 to 384 of the Companies Act, 1956 and other applicable
provisions’ of the Companies Act, 1956 and/or the Companies_Act,.2013 (to the extent notlf'ed and
-applicable). . :

fThe equity shares of the Transferee Company are hsted on the BSE leuted and on the Nanonal
Stock Exchange of India Limited.

The equity shares of the Transferor Company are listed on tne. BSE Limited, the National Stock
Exchange of India Limited and the Calcutta Stock Exchange Limited. . -

v

g, DESCRIPTION OF COMPANIES - -

11 TransferorCompany

CMC Limited (CMC" or “Transferor Company) is a public limited company :ncorporated
" under the provisions of the Companies Act, 1956 and having its registered office at CMC _
Centre, Old Mumbai Highway, Gachibowli, Hyderabad- 500 032, Telangana. CMC is inter alia |

- apphcahons providing professional sennces 1n Indla and overseas, and procurement,
installation,- commissioning, -warranty and- maxqtenance' of m'lported/mdngenous computer and
networkmg systems, and in educatson.ap&f‘arnmg ) Y

1.2 'Transferee Company

Tata Consultancy Services Limited ('TCSwor “T:aqsferee Company) IS a publlc hmﬂed
company incorporated under the prmﬁs:qn‘s of the Compamé‘s Act, 1956 and having its
. registered office at. 9" Floor, Nirmaj,. ba;ldjng-' Nenman‘ Roint, Mumbai-— 400 021,
| @ " Maharashtra. TCSis inter afia engaged m’lhé Bﬁsqrfesr?;gf Bro¥ |d|ng m?orrnahon technology.
and mformat:on technology enab|ed services. " e :

Ms. ROSHAN M.

SO gl - BELEASIS RoAD,
: : - : MUMLw - 4uu Q0. .

'engaged in desngn development and vmplementahon:: of software technologies and

MASTER

: B A NUTARY. GREATER
. L. A P ; L e B . BOMBAY
. A L T O TRV E . 2803 DROHID TOWER A
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-2 BACKGROUND, RATIONALE AND PURPOSE OF THE SCHER

CMC was -a Government of India (Gol) enterprise up to October 15, 20(
disinvestment process, Gol soid 7,726,500 equity shares representing 51%
share capital to Tata Sons Limited (the parent company of TCS) on October
‘Gol further 'sold its entire remaining shares representing 26.25% of the equity

*_in March 2004 by ari open offer to the public. On March 29, 2004, .as per sp.
“granted by SEBI, Tata Sons Limited transferred its entire shareholding in CM(

result, CMC has become a. subsrdrary ‘of TCS It is intended that CMCshould n
{o consolidate the information technology services business in a single entity.

The rationale for the proposed amalgamation of CM'Cwith TCS is,r'nter alia, as

222 Rationalization: The amalgamation shall lead to a single company v
structure, - greater integration, - financial strength and flexibility  aidir
. economies ~of scale, sourcing benefits, vendor rationalizatior,
operational efforts, standardization and simplification of business
productivity rmprovements

223 Enhanced Reach: Creation of a srngle ‘go-to- market strategy t
. enhanced depth and breadth™ of capabrhtres to result in incre
opportunltles and reduced expenses

224 Better Posrtlomng Comblned company shalI be better posmon-
.domestic. market.

The Scheme will not adversely affect the rights and mterests of the shareho
CMC.

The creditors of TCS will also not be affected by the Scheme as assets of
than the liabilities of CMC and post-consolidation, the assets of TCS w
greater than its liabilities.

Further, the cregitors of CMC will not be affected by the Scheme as the ¢

. be much greater than its liabilities post the Scheme.

This Scheme also provides for various other matters consequential to or of ~
connected with the amalgamation of CMC with TCS.

DEFINITIONS

In this Scheme, unless repugnant to or mconsrstent with the subject or ¢ -.

. following expressrons shall have the fouowrng meanrngs

©3.1.1. 71956 Act” or "the 1956 Act "means the Companres Act, 195¢

modrf’catro_ns re-enactients. or amendments thereof from time to ti

3.f1'.24 #2013 Act” or “the 2013 Act” means the Companres Act, 201 '

’ '.thereunder or-any statutory modrﬁcatnons re- enactments or ament
time to trme ' .

3.1.3. Appomted Date shall unless otherwrse approved by tﬁe Hrgh &

W 4,2015; _
.2' )
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3.1.4. Board: of Directors” or “Board” means the board of directors of the Transferor
Company and / or Transferee Company, as the case may be and shall include a
committee of the Board canstituted for the implementation of this Scheme;

3.1.5. “CMC” or "Transferor Companf means -CMC" Limited, a; publrc limited company

‘ incorporated under the provisions -of the Companles -Act, 1956 and having its
registered office at CMC Centre Old Mumbai nghway, Gachrbowh Hyderabad 500"
032, Telangana

3.1.6. “Effective Date” means the last of the dates sbeciﬁed in Clause 4hereof,

Any references- in this Scheme to “upon -this Scheme becoming effective” or “upon
coming into effect of this Scheme” or “upon the Scheme coming into effect” shall be
construed to be a reference to the Effgctive Date; provided however, that such
references shall not affect the deemed taking into effect of certain parts of this

" Scheme, whether prior to, or after other parts of this Scheme as specnﬁcally
contemplated herein.

3.1.7. .Governmental Authority” means any applicable Central or State Government or local
" body, Iegrslatwe body, regulatory or administrative authority, agency or commission or
any court, tribunal, board, bureau or |nstrumentallty thereof or arbitration or arbitral
body havmg jurisdiction;

3.1.8. “High Court(s)" means either the High Court of Judicature at Bombay or the High
Court of Judicature at Hyderabad for the staté of Telangana and Andhra Pradesh or
both of these High Courts, as the case may be. It is hereby clarified that in the event
that the provisions of the Companies Act, 2013 pertaining to schemes of arrangements
become applicable and effective for the purposes of this Scheme, all reference-to the
High Court(s) shall be deemed to include references to the National Company Law
Trlbunal to be constltuted under the Companies Act, 2013;

3.1.9. “Record Date" means a date to be fixed by the Board of Directors of the Transferee
Company for determining names of the shareholders of the Transferor Company, who
shall be entitied to receive equity shares of the Transferee Company under the )
Scheme .ypon amalgamation of the Transferor ‘Company with the Transferee .

- Company; -

'3.1.10."Schem.e" or “the' Scheme” or “this Scheme” or “Scheme of Amalgamation”
" means this Scheme ;of Amalgamation .in its present form or with any modification(s)
made under Clause 21 of this Scheme or any modifications approved or directed by

thé High Court(s) or any other Government Authority;

3.1.11."SEBI” means Securities and‘Exchange Board of‘India;

3.1.12:"*Stock Exchange” means National Stock Exchange of india lelted BSE Limited or~
the Calcutta Stock Exohange Limited, as may be applicable; .

3.1.13,“TCS" or "Transferee Company” means Tata Consultancy Services Limited, a pubhc
limited company .incorporated. under the provisions of the Companles Act, 1956 and -
. ‘having its ‘registered office at’ 9" Fioor, Nnrmal buuldlng, Nariman P0|nt Mumbai — 400' .
021 Maharashtra ' T

3114, “Undertakmg” shall mean. the entire business and the whole of the undertakrngs of '
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the Transferor Company as a going concern, all its assets, rights, licenses and
powers, leasehold rights, and all its debts, outstandings, liabilities, duties, obligations
-and -employees as on the Appointed Datée mcludmg but not in any way limited to, the
: followmg .

(@)  All'the assets and properties (whether movable or immovable, tangible or
intangible, present, future or contingent) of the Transferor Company, including,
‘without being fimited to, land, plant and machinery, computers, office

equipment, stock-in-trade, store houses pollutlon control equipment, data-
processing equipment, bunldmgs and structures, offices, residential and other’
properties, capital work in progress, raw materials, packmg materials, work-in-
" progress, finished goods, inventories, goods in transit, samples, stores and
spares, sundry debtors, furniture, fixtures, interiors, vehicles, appliances,

accessories, power lines, depots, stocks, stocks of fuel, investments of all kinds
{including shares, scripis, stocks, bonds, debenture stocks, units .or pass
through certificates), cash balances or deposits with banks, loans, advances,

contingent rights or benefits, book debts, recelvables {whether in indian rupee
" or foreign currency), actionable claims, earnest moneys, advances or deposits
- paid by thé Transferor Company, financial assets, leases for office properties
and residential properties (including but not limited to lease rights of the

rights a@nd benefits under any agreement, benefit of any security arrangements

or under any guarantees, reversions, powers, municipal permissions, tenancies

or licenses in relation to the office and/or residential properties (including for the

employees.or other perséns), 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 of

any nature whatsoever, rights to use and avail of felephones, telexes, facsimile,

+ . email, internet, leased line connections and installations, utilities, electricity and

N o other services, reserves, provisions, funds, benefits of assets or properties or

other interest held in trust, registrations, contracts, engagements,

arrangements of ail 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 faxes (i.e. ITC, CENVAT etc.) and

i foreign trade related .incentives), credits (including tax credits), Minimum

o Alternate Tax Credit entitlement (*MAT Credit”), tax losses, easements,

. privileges, liberties and advantages of whatsoever nature and wheresoever

“ .7 situate belonging to érin-the ownership, power, possession or control of or

" vested'in or granted in favour of or held or enjoyed by the Transferor Company

or in. connection with or relating to the. Transferor Company and all other

interests of whatsoever - nature belonging to or in the ownérship, power,

" possession or the control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Transferor Company, whether in india or abroad.

.

{b) - Al agreemments, rights, contracts (including but not limited fo agreements with
- - respect to the-immovable properties being used by the Transieror Company by
. . way of lease, license and business arrangements), entitlements, licenses and
o L registrations, permits, permissions, incentives, approvals {including but no’
limited to approvals under environmental and labour legislatlons) regtstrauon«
{including but not limited to registrations under tax and abour legxslat:ons) ta:
deferrals and benefits, subsidies, concessions, grants, rights, claims, leases
tenancy rights, liberties, special status and other benefits or privileges an
claims-as to any patents, ), frade marks, ‘designs, quota rights, engagement
insurance  policies, . arrangements,  authorities, allotments;, . securi
) : . . . arrahgements- {to -the, extent provided herein), .benefits of any guafantee -
{4 .o . - reversions, powers and .all-other. approvals, sanctions and consents of eve
' . kirg -nature and description whatsoever. refating to the Transferor Compan -
business activities and: operation$ ‘and. that may be reqmred to carry on |
operations of the Transferor Company “

T
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Transferor Company), hire purchase contracts and assets, lending contracts, . .
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{€) Al "rntellectual property sights, records, files, papers, computer programmes,
imanuals: data, wcatalogues, sales :material, lists of customers and suppliers,
research ,andrdevelopment related items, dossiers, product master cards, lists,
rproductrregrstratrons trade secrets, -domain names, utility models, holograms,
bar code, rbra?ds other ‘customer -and supplier information (including but not
hmrted to present and former .customer's credit information, -customer and
supplier pricing information) and all other records and documents relating to the
Transferor Company's business .activities and operations, " including " all
trademark-and patent -applications "that are pending in the name of the
Transferor Company as-on the Appointed Date

(d) . Amounts claimed by the Transferor Company whether of not so recorded i in the

' “ books of account of the Transferor Company from any Govermmental Authoruty

‘under any law, ‘act or rule in force,-as refund of any tax, duty, cess or of any ’
excess payment. .

(€}  Right to any claim not preferred or made by the Transferor Company in.re$pect
of any refund of tax, duty, cess or other charge, including any -erroneous or
_excess payment thereof made by the Transferor Company and any interest
" thereon, with regard "to any law, act-or rule or Scheme made by the
Governmental Aut_hority, and in respect of set-off, carry forward of un-absorbed

- -losses, deferred revenue expenditure, deduction, _exemptiof, rebate,
allowance, amortization benefit, etc. under the Income-tax Act, 1961, o
- taxation laws of other countries, or any other or like benefits under the sard
acts or under and in accordance with any law or act, whether rn lndra or
anywhere outside india.

1

" - AII debts (secured and unsecured) liabilities including contrngent liabilities,
~ duties, leases of the Transferor Company and all other obfigations of
. whatsoever kind, nature and description whatsoever and howsoever arising,
raised or.incurred or utilised. Provided that, any reference in the security
. “documents -or arrangements entered 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 assets pertaining to that Undertaking: of the Transferor
. . Company only as are vested in the Transferee Company by virtue of the
Scheme. Provided always that the Scheme.shall not operate to eniarge the
v security for ‘any loan, deposit or facrhty creatad by the Transferor Company
-~ which shall vest in the Transferee Company by virue of the amalgamation and -
. the Transferee Company-shall not be obliged to create any further or additional
. = security therefor after the Effective Date or otherwise.
S . Lt
s (g) Al gjher.obligations.of whatsoever kind, rncludlng habrirtres of the. Transferor
oY . Company, with regard to their employees, or the employees of any of their
Co . subsidiaries, with respect to the payment of gratuity, pension benefits and the. -
provrdent fund or compensation; if any, in the event of resrgnatron death,
" voluntary retrrement oPTetrenchment.

The: exprpssrons which are used in this Scheme and not defined in this Scheme shall unless

_repugnant or ‘contrary to the context or meaning hereof, have the.same meanings ascribed to-
them under the 1956 / 2013 Act and other applrcable laws, rules, regulatrons bye laws as the

case may be

:

: 'DATE'QF‘TAKrug'.EFFec_'r .

The Scheme -set'out herein in its present. form or. with any modification(s) approved or
rmpe&ed ordirécted by the High Courl(s) shall.be effective from the Appornted Date but shall
be operatuve from the last of the follqmng dates, namely

' “if} (>AM tﬁ /'u 43 L 1 Ny - - Ms ROSHAN M MASTER
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5.1

52

5.3.

5.4

6.1

"Upon coming into effect of the Scheme and wi}h effect from the'Appointed Date and subject}

AEIUTRRY W

411 Thaton whrch the last. of the consents, sanctions, approvals permissions,. resolutrons’J‘
" .and orders as mentioned i n Clause 22 ‘1 shall be obtamed or passed; or . {
412. Thaton which all necessary certified/ authentrcated copies of the orders of the’ Hrgh

Court of Judicature at.Bombay and the High Court of Judicature at Hyderabad for the §
state of Telangana and Andhra Pradesh are fled with the appropnate Registrar -
Companres ' : :

'The-last of such dates shall be the "Effective Date” for the purpose of this Scheme. -

SHARE CAPITAL . l o
Ason September 30,2014 the share capital of the Transferor Company is as under

Authonzed ‘Share Caprtal ) .
35,000,000 Equity Shares of Rs. 10-each 1350,000,000
: . . i
“Total { 350,000,000
i 3
. |
Issued, Subscribed and Paid Up Share Capital :
30,300, 000 Equity. Shares of Re 10 each fully pard up . ’5303,000,000
Total elfaoa,ooo,ooo

;

Subsequent to the above date and upto the date of approval of the Scheme by the Board o‘

Directors of the Transferor Company, there has been no change in the authorized, issued
subscribed and paid up share capital of the Transferor Company.*As on the date of approval}
of the Scheme by the Board of Directors of the Transferor, Company the Transferee-«
Company holds 15,489,922 ‘equity shares of the Transferor Company which Constitutes§
51. 12% of the issued, subscnbed and paid up share capital of the Transferor Company.

~ g
"P.J.‘,' l

As on. September 30, 2014 the share capital of the Transferee Company is as under:

!

| Particulars SEpes o “ﬁﬂmﬁr
Authorized Share Capital RESETE
4,200,500,000 Equity Shares of Re. 1 each ) o ; o
SR Bt '4,200,500,000
1,050,250, 000 Preference Shares of Re 1 each T == -9 1,050,250,000
Total ~ Lepee 1 5,250,750,000
Issued, Subscribed and Paid Up. Share Capital B
1,958,727,979 Equrty Shares of Re. 1 ‘each fully paid up 5] ‘
Total ‘ﬁig’mraﬂ 958,727,979 ;
;—t\rm’i}‘ .'..
e .,;!_{‘ Yy

Subsequent to the above date and upto the date of approval of the Scheme by the Board off
Directors of the Transferee Company, there has been no change m,the authorrzed rssued !
subscnbed and paid up share capital of the Transféree Company

AMALGAMATION oF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

to thé provisions of the Scheme, the Undertaking shall, pursuant! to the sanction of t_he»
Scheme by the High Court(s) and pursuant to the provisions of Sections'391 t0 394 and other 4
applicable provisions of the 1956. Act, be and stand transferred to and, vested in and/ orif

': s '( ' .
' Ms. R REATER BOMBAY
ROS R B
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deemed to have been. transférred to and vested in the Transferee Company as a going. ) _
concern, without any further act, deed, instrument, matter so as fo become, as and from the . R
Appointed Date, the undertaking of the Transferee Company by virtue of and in the manner : ’ 1
provrded in'this Scheme. . . .

Provided always that the Scheme shall not operate to enlarge the secunty for any loan,
deposnt or facility availed of by the Transferor Company or the Transferee Company, and the.

" Transferee Company shall not-be obliged to create any further or additional” security therefore
after the: Effectrve Date or otherwrse

6.2 _ Al the movable assets of the Transferor Company and the assets Wthh are otherwise
’ capable of transfer by physical delivery or endorsement and delivery, shall be so transferréd - .
to the Transferee Company and- deemed to have been physically handed over by physical ~ - [}
delivery or by endorsement and delivery, as the case may be, without the need to execute
any separate instrument, to the Transferee Company to the end and intent that the property
and benefit therein passes to the Transferee Company with effect from the Appointed Date.
Such delivery and transfer shall be made on a date which shall'be mutually agreed upon
between the Transferor Company and the Transferee Company on or prior to the Effective

Date

6.3 In respect of any assets of the Transferor Company other than those mentioned in Sub
Clayse 6.2 above, including actionable claims, sundry debtors, outstanding loans, "advances
- “recoverable in cash or kind or for value to be received and deposits with the Government,
semi- Government local and other authorities and bodies and customers, the Transferor
Company shall if sorequired by the Transferee Company, and the Transferee Company may,
issue notices in such form as the Transferee Company may deem fit and proper stating that
pursuant to the High Court(s) having sanctioned this Scheme under Sections 391 to 394 of
the 1956 Act, the relevant debt, loan, advance or other asset, be paid or made good or held
on account of the Transferee Company, as the person entitled thereto, to the end and intent :
that the right of the Transferor Company to recover or realise the same stands transferred to *
the Transferee Company and that appropnate entries should be passed in their respectlve

" books to record the aforesaid changes.

6.4 Upon the Scheme comrng into effect and with effect from the Appointed Date, ali immovable
property (including but not limited to land, buildings, offices, factories, sites and any other
immovable property, including accretions and appurtenances) of the Transferor Company,
whether freehold or leasehold (including but not limited to the(i) land situated at survey no. 26
.admeasunng 18978.51square metres at CMC Centre Building and land situated at survey no.
26" known as SEZ Bd‘lldrng admeasuring 180231.90 square metres at Gachibowli, and
situated in Hyderabad given by the then Government of Andhra Pradesh, now Telangana to
the’ Transferor Company (ii) all that prece and parcel of land together with a brick built five
storied bulldlng at 28 Camac Street, Kolkata admeasuring 2609.65 square metres purchased
from (1) Kalidas Mullick No. 1 Charitable Trust and (2) Kalidas Muflick No.lt Family Trust by
the Transferor Company; (iii)-land no. C-18 and land no. R-11 in the E Block of Bandra Kurla
Complex ladmeasuring 4180.64 square metres and" 2508.38 square metres respectwely
situated in Mumbai, leased by the Mumbai Metropoiitan Reglon Development Authority to the

Transferor Company; and (iv) lease-hold land at plot nos. 54 to 57(part) in Block-DN .
admeasurlng 1.50 acres in "SALTLEC” Electronics' Complex in Brdhannagar Kolkata-
700091, ‘Iéased by the West Bengal Electronics industry Development Corporation Limited to
the Transferor Company); and any document of title, rights, interest and easements in relation

. thereto shall stand transferred to and be vested in the Transferee Company, as a successor

_of the Transferor Company, without any act or deed to be done or executed by the Transferor

" Company and/ or the Transferee Company. The Transferee Company shall be entitied to -
exercise all Yights and prrvrleges and be liable t¢ pay all taxes and charges and fulfil-all
obhgatlons in relation to. or applicable to all such immovable properties. The mutation and/or,

- substitution of the title to the immovabie properties shall be made and duly recorded in the ™ |
name of the Transferee Company by the appropriate govermmental authorities and third )
parties pursuant to the 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 be:
done or executed by the Transferor Company and/ or the Transferee Company It is clarified"
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that the Transferee Company shall be. entitled to engage in such correspondence and. make

such representations as may be necessary for the purposes of the aforesard mutatton and/or 4
: SUbSltlullOﬂ -

obhgattons of- the’ Transferor Company as on or “after the' Appornted Date’ whether provrded .
for or not in: the books of acéounts.of the. Transferor Company, and all other Irabrlrtres whrch : 48
may accrue or arlse after the Appointed Date but which relate to” the périod on or upfo- the N
" day of - the Appointed Date shall, pursuant'to the Orders of the High Court(s) or such other .
competent authority as-may be applicable under provisions of the 1956 Act, ‘without LR §
further act or deed, be. transferred or: deemed- t6 be transferred to and- vested' in- the 3
" Transferee Company, so as to become-as from the Appointed Date the debts, liabilities, .
contingent liabilities, duti€s and obligations of the Transferee Company on the same terms«'"
and conditions as were applrcable to the Transferor Company i3

. !..
Without prejudice to the above provusrons upon the Scheme coming into effect and with effect”'
from the Appointed Date, all inter-party. transactions between the Transferor Company and 3
the Transferee Company shall be considered as intra-party transactions for alt purposes. For,
the removal of doubt, it is clarified that upon the Scheme coming into effect and with effect
from the Appointed Date, to the extent there are inter-corporate loans, deposits, oblrgatton“ i
balances or other outstanding as between the Transferor Company inter-se and/or the’ .r'
Transferee Company, the obligations in respect thereof shall come to an end and there shalla‘
be no liability in that behalf and corresponding effect shall be -given ‘in the books of account
and records of the Transferee Company for the reduction of such assets or liabilities as. the
case may be. o . . g

by
{

. - |

Upon the Scheme coming into effect and with effect from the Appointed Date, in respsct of ; "
the debts, liabilities, duties and obligations of the Transferor Company, it is hereby clarified | t
that it shall not be necessary to obtain the consent of any third party or. other person who is a i
party to any contract or arrangement by virtue of which such-debts,, liabilities, duties and~
obligations have arisen (though the Transferee Company. may -if.it:deems appropriate, gr\tel
notice to the debtors that the debts stand transferred to:-and. vested in-the Transferee i

Company). It is further clarified that the Transferee Company shall’ honour alt liabilities and |

obligations arising on account of all written commitment I open purchase orders issued by the i
Transferor Company. . I :

The Transferee Company may at any time after the coming into. effect of the Scheme and wrth

Aeffect from the Appointed Date, if so required under the provisions of any law for the time "
being in force or otherwise at its discretion, execute deeds of; confirfation, in favour of !
secured creditors of the Transferor Company or in favour of any other party as directed by the:
Transferor Comipany with regard to any contract or arrahgement, to which the Transferor -
Company i is a party or any other writings that may be necessary:to. gLye formal effect to the .
above provisions. The Transferee Company shall under the.provisions;, oft the Scheme be
deemed to be authorised to execute any ‘such cont'rmatron im,. writing“on- behalf of the.
Transferor Company and.to |mp|ement or carry out all such formalrtrestor compltance referred -
to above on behalf of the Transferor Company.. ) Cle

All taxes (mctudmg but riot limited to income tax, sales tax, excise duty service tax VAT, etc.)
B .paid or payable by the Transferor Company in respect of the operatrons and/or the prot‘ts of
the business before the Appomted Date, on accouint of the Transferor Company and, in so far
as it relates to tax payment whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the operations and/or the profits of the
. _business after the Appointed Date shall be deemed to be the corresponding.item pard by the.
Transferee Company and, shall, in all proceedlngs be dealt wrth accordingly:
All the profts or income, taxes (including advance tax, tax deducted- at source and 'MAT
Credit)-or any costs, charges, expenditure accruing or arising to the Transferor Company or
expenditure or losses arising or rncurred or suffered by the Transferor Company shall for all.
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6.12

6.13
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purposes be treated and deemed to be and accrue from the Appointed Date as the proﬁts or

" income, taxes {including tax losses, MAT Credit), costs charges expenditure or. Iosses of the
_Transferee Company, as the case may be

For avoidance of doubt and without prejudnce to the generalrty of the foregoing: it is clarified

that ‘'upon coming into- effect of this Scheme and. with effect from the Appointed Date in_ .
-&dccordance with the provisions of relevant' laws, consenits, permissions: - licenses, .
regustratlons cemﬁcates authorities (mcludmg for the operation of bank accounts), powers of

attomeys given by, rssued to or executed in favour of the Transferar Company, and the: fights:
and benefits under the Same shall, in so far as they” relate to the Transferor Company and-all

-quality certifications and approvals, patents ‘and.domain- names, copyrights, brands, ‘trade

secrets, product registrations and other-intellectual property and all other intefests relating to

the goods or services being dealt with by the Transferor Company, shall without any further - '

act or deed be transferred to-and vested in the Transferee Company under: the same terms

and conditions as were applicable 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 applications.for subsidies), available tax credits (including MAT credit, if

- any), rehabilitation schemes, grants, special status and other benefits or privileges enjoyed,

granted by any government body, local authority or by any other person, or availed of or to.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 with and be available to the
Transferee Company on the same terms and conditions as were applicable immediately pnor
to the coming into effect of this Scheme. .

On and from the Effective Date, and thereafter, the Transferee Company shall be entitled to
operate all bank accounts of the Transferor Company and realise all monies and completé

and enforce all pending contracts and transactions and to accept stock returns and issue -

credit notes in respect of the Transferor Company in the name of the Transferee Company in
so far as may be necessary until the transfer of rights and obligations of the Transferor
Compariy to the Transferee Company under this Scheme have been formally given effect to

* under such contracts and transactions.

For évoidance of doubt and yithout prejudice to the generaiity of any applicable provisions of
this Scheme, it is clarified that with effect from the Effective Date and till Such times the name

- of the bank accounts of the Transferor Company would be replaced” with that of the

Transferee Company, the. Transferee Company shall be entitled to operate the bank accounts

of the Transferor Company in the name of the Transferor Company in so far as may be '

necessary. All cheques and other negotiable instruments, payment orders received or

presented for encashment which are in the name of the Transferor Company after the -

Effective Date shall be accepted-by the bankers of the Transferee Company and credited to
the account of the Transferee. Company, if presented by the Transferee Company. The
Transferee Company shall be allowed to maintain bank accounts in-the name of Transferor
Company for such-time as may be determined to be necessary by the Transferee Company
for presentation and deposition of cheques and pay orders that have been issued in the name

. of the Transferor Company It is hereby expressly clarified that any legal proceedings by or '
" against 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 institited, or-as the case may be, continued, by or agalnst the
Transferee Company-afier the commg into eﬁect of the Scheme."

CONTRACTS, DEEDS,B\ONDS, APPROVALS-AND.OT,HER INSTRUMENTS
' - s S .

For avoidance of doubt and without prejudice ‘to the generality of Clausé‘ 6"ﬁ_'abOVe-,.-it is
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)

.

7.2,

7.3

. Company: (i) fand no. C-18° and land no: R-11'in the E Block of Bandra Kurla Complex 1

. the Transferor Company), arrangements, incentives, .éngagements registration ‘sschemes,
L assurances icences and registrations (including Software Technology Parks of India,

- also be party in order to give formal effect to the provisions of th|s Scheme and to the-extent

- Company shall be deemed to be authorized to- execute any such deeds wntmgs or

_formalmes required on the part of the Transferor Company to give, effect to the provisions of
~ this Scheme )

- LEGAL PROCEEDINGS -

20

clarmed that upon the coming |nto effect of this Scheme and with effect from the Appointed | !
. Date and subject to the provisions of this Scheme and without any further act of the parties, §
all memoranda. of understanding, contracts, deeds bonds, agreements (including_but not ; B
limited ta the agréement(s) with respect to'the (i) land situated at survey.no. 26 admeasuring £
18978 51 square metres at CMC Centre Building at Gachibowli, and srtuated in. Hyderabad, ',
glven by the then Government- of- Andhra Pradesh, how Telangana to the -Transferor i

admeasuring 4180.64 square metres and 2508.38 square metres respectlvely situated. in :
Mumbai, leased by the Mumbar Metropolitan Region - Development Authority to the'd
Transferor Company; and ({jii) ‘lease-hold land. at plot nos. 54 to 57 (part) in Block-DN .
admeasuring 1.50 acres .in "SALTLEC™"Electronics. Comiplex in ~ Bidhannagar, Kolkata-
700091, leased by the West Bengal Electronics industry Development Lorporation Limited to_;

Special Economic Zones (SEZ) and"/ or any other registrations), msurance pollcres :
guarantees and other instruments (including all tenancies, leases and other assurances in %
favour of the Transferor Company or powers or authorities granted by or to it) of whatsoever &
nature to which the Transferor Company is a party or to the benefit of which'the Transferor :
Company may be eligible’ and which are subsisting or having effect immediately before the
Effective Date, shall continue in full force and effect against or in favour of the Transferée. :
Company. as the case may be, under the same terms and conditions, and may be enforced™
-as fully and effectually as if, instead of the Transferor Company, the Transferee Company
had been a party or benefrmary or obligee or obligor thereto..

It is‘ hereby clarified that by'virtue of the. provisions of the'Scheme and pursuant to the Order
of the High.Court(s)sanctioning the Scheme, upon the Scheme coming into effect, all rights, 4
services, obligations, liabilities, responsibilities undertaken by or in favour of the Transferor” §
Company under any contractual arrangements shall automatically stand’transferred to and
vested in and/ or shail be deemed to have been transferred to and vested in the Transferee §
Company and ali benefits to which the Transferor Company is entitled to shail be available to,
and vested in and/ or shall be deemed to have been available to and vested in the
Transferee Company, as a successor-in-interest and the Transferee Company shall be
entitled to deal with the same in place and instead of the Transferor Company, as if the 4
same were originally performed or conferred upon or given or |ssued to or executed in favour
of the-Transferee Company, and the rights and benefits under, the same will be available to
the Transferee Company, without any further act or deed..The Transferee Company shall * 4
discharge its obligation in respect of the services to be performed/ provrded or in respect of i
payment of service charges, under any contractual arrangements instead of the Transferor '
Gompany -

Wrthout prejudice to the above the Transferee Company shall, if 50 desnrable or requrred or- %
become fecessary, upon the coming into effect of this Scheme and W|th effect from the
Appointed. Date, enter into and/or issue and/or execute- deeds wntlngs or confi rmatlons or
enter into any tripariite arrangements, to which the Transferor Compa‘_ny wrll if necessary,

that the Transferor Company are requrred prior to the Effectrve Date fo Jom in such deeds,
writings or confirmations, the Transferee Company shall be entlﬂed to act ‘for and on behalf
of-and in the name of the Transferar Company, as the case may be. Further the Transferee

conﬁrmatlons on behalf of the Transféror Company and to lmplemenl or carry ‘out all”
. ,~

If any suit, appeal, petition, complalnt appl:catron or other legal proceedmgs of whatsoever
nature (hereinafter referred to as the “Proceedings”) by or against the Transferor Company
is pending on the Effective Date, the same shall not abate or be discontinued or in any way
be prejudicially affected by reason of the amalgamatron of the Transferor Company with. the
Transferee Company or anything contained in this Scheme, but the Proceedlngs may be 3
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continued, prdse'ct.lted defended and enforced by or against the Transferee Company. as

- effectually and in the’same manner, and to the same extent-as the same would. or migfit have

been contlnued,,prosecuted defended and enforced by or agarnst the Transferor Company

-m the absence of this Scheme. ~ -~ A , RN

On and from the ETfectrve Date, the Transferee. Company may, if’ requrred initiate any legal
pro_ceedtngs in.relation to the ‘present an'd ‘past bustness of the Transfe_ror Company.

SAVING OF CONCLUDED TRANSACTIONS

- The transfer and vestrng of the Undertaking under Clause 6 above, and the continuance- of

proceedings by or.against the Transferee Company under Clause 8 above shall not affectafy
transaction or proceedings already- concluded by the Transferor Company on or after the
Appointed Date till the Effective Date, to the end and intent- {hat the, Transferee Company’

in regard thereto, as if done and executed by the Transferee Company on'its behalf.

APPLICABILITY OF THE PROVISIONS OF THE INCOME TAX ACT 1961 AND OTHER

TAX LAWS AS MAYBE APPLICABLE

specified il Section 2(1B) and other-relevant provisions 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 and other related provisions at a later date including resulting
from a retrospective amendment of law or for any other reason whatsoever, till the time the
Scheme becomes effective, the provisions of the said section and other related provisions of
the Income Tdx Act, 1961 shall prevail and the Scheme shall stand modified to the extent
required to comply with Section 2(1B) and other reievant provisions of the Income Tax Act

1961,

Upon the Schéme becoming effective, the Transferor Company and the Transferee Company
shall have the right to revise their respective financial statements and returns along, with

_prescribed forms, filings and annexures under the Income Tax Act, 1961, central sales tax,

" accepts and adopts all acts, deeds and things done and executed by the Transferor Company .

. ‘This Scheme has been drawn up to comply with the condltsons relatlng to Amalgamatron as

applicable state value added tax, service tax laws, excise duty laws and other tax laws, and to .

claim refunds and/or credit for taxes paid (including minimum alternate tax, tax deducted at

-

- All tax assessment proceedrngs/ appeals of whatsoever nature by or agarnst the Transferor

Company pending ahdfor arising at the Appointed Date and relating to the Transferor
Company shall be continued andfor enforced until the Effective Date 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 to the same extent
as woutd or might have been continued and enforced by or agalnst the Transferor Company

Further, the aforementroned proceedrngs shall not abate or be drscontmued nor.-be in any way

prejudlcrally affected by reason of the amalgamation of the Transferor Company with the .
Transferee Company or anything contamed in the Scheme

Any tax ||ab|I|ttes under the Income- Tax Act 1961, service tax laws, excise duty laws, central
sales tax, applrcable state value added tax laws or other applicable laws/ regulahons dealing”
with taxes/;dutres/ levies of the Transferor Company to the extent not provided for or covered
by tax; prowsron in the accounts made as on the date |mmed|ately preceding the Appornted
BRate’ shall be transferred to the‘Transferee Company v ;

EPEE R

. source, wealth tax, efc.) and for matters incidental thereto if required to give effect to the ’
- provisions of the Scheme. . .

Any refund, under the lncome Tax 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/dities/ levies due to Transferor Company consequent to the assessment made on
Transferor Company (including any-refund for which no credit is taken. in: the- accounts of the
Transferor Company) as on the date immediately; precedrng; the Appointed Date shall also

“belong to and be received by the Transferee Company’ uponrthls Scheme becomrng effective.
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- the ‘Transferor Company ie.,

. The tax payments (mcludrng\but not limited to income tax servrce tax, excise duty, céntral
' sales tax, applicable staté value added tax,.etc.) whether by way of tax deducted at 'souyce,
“advance tax or otherwise howsoever by the Transferor Company after the Appomted Date, -

- . shal be degmed to. be pard by the Transferee Company and shall in all proceedlngs be deatt L
WIth accordmgly o L :

Further any tax. deducted at’ source by Transferor Company/ Transferee Company on
transactions with the Transferee Company/-Transferor Company, if any (from Appointed. Date
to Effective Date) shall be deemed to' be advance tax paid by the Transferee Company and
shaII in aII proceedlngs be dealt with accordmgry . . )

"Upori the Scheme coming into effect; any obhgatron for deduction of tax at source on any

- payment made by or to bé made by the Transferor. Company-shall be made or deemed to"

have been made and duly complied with.by the Transferee Company

.

Alf intangible assets (including but not limited to goodwill) belonging to but not recorded in the,

 books, of account of the Transferor Company and all intangible assets (mcludmg but not
*limited to goodwrll) arising or recorded in the process of the amalgamation in books-of

account of Transferee Company shall, for all purposes, be regarded as an intangible asset in
terms of Explanation 3(b) to. Section 32(1) of the Income Tax Act, 1961 and Transferee
Company shall be eligible for depreciation there under. at the prescribed rates.

Without prejudice to the generality of the above, all benefits, incentives, losses (inciuding but
not limited to book losses,tax losses), book unabsorbed deprematron tax unabsorbed
deprec:atron cred:ts (including; without limitation’ mcome tax mmlmum alternate tax, tax
deducted at source, wealth fax, service tax, excise duty, central ‘sales tax applicable state
vaiue added tax, customs duty drawback, etc.) to which the: Transferor Company is entitled to .
in terms of applicable laws, shail be-ayailable to and vest'in the Transferee Company, upon

‘this Scheme coming into effect. ]

Upon the coming into effect of this scheme, all tax compliances under. any tax laws by the
Transferor Company on or after Appointed Date shall be deemed to be made by the
.Transferee Company. ' N L R

\

CONSIDERATIGN

Upan the Scheme becommg effectrve all equity shares held by the Transferee Company in
154,89,922 equity shares of 3.10 each- constituting 51.12% of
the total-paid-up share capital of the Transferor Company shall automatically get- ganceiled
without any further appllcatron act or-deed and there shaII be no obllgatron in that bghalf.

As far as consuderatron for the balance shareholdrng of 48 88% held by the publlc
shareholders in the’ Transferor Company is concerned, after giving effect to Clause 11.1
above and upon' the Scheme - becoming effective, and upon: the -Undeftaking being
‘transferred to and vested: in- the Transferee Company, and- without any. further applrcatlon
act or deed, the Transferee Company shall-issue and allot 79 equity shares of ".1 each fully
paid up in its capital in respect of every 100 equity' shares of ".10-each fuIIy paid'up in the
equlty share capital of the Transferor Company to the shareholders of the Transferor
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Compaiy whose names appear in the register of members of the Transferor Company. and
--whose names appear as the- beneficial owners. of the. equity: shares of the Transferor -
Company in the records ‘of thé’ depositories (of to such, of their. respectwe herrs execulm's
admmrstrators or other legal representatlves or, other successors in title: as may. be

- recogmzed by the Board of Directors. of the Transferee Company) as on. the. Récord-Date.-

The equuty shares to be- issued by. the- Transferee. Company to the. shareholders of .

. Transferor Company in accordance with thls Clause shall be herelnaﬂer referred to as. ".New L

Eq urty Shares”

o

) 'The ratlo |n whrch the New Equuly Shares dre’ to be |ssued and allotted to the shareholders of ‘
. 'the Transferor Company is herern referred to as the "Share ExchangeRatro

, The New Equtty Shares allotled and issued rn terms of Sub Clause 11 2 above shall be listed-

and/o" admitted- ta trading on the relevant stock exchanges where: the equity shares.of the’

- Transferee Company are listed “and/or admitted 1o trading as on the Effective Date; subject to' -
" .the Triansteres Company obtaining the reqursate approvals from all. the relevant regulatory

‘authormesperfalnrng to-their lrstlng

The New Equtty Shares shall be-issued in dematerrahzed form to those equrty shareholders
who: hold 'shares of the Transferor Company in dematerialized " form, provided all -details.

relating’to account with depository partrcxpant are available with the Transferee. Company. All
.-those equrty ‘shareholders ‘who hold equjty shares of the Transferor Company. in physical _

form, shalI be issued New Equity Shares in physical or electronic form, at the option of such™
shareholders to be exercised by them on or before the Record Date, by giving a netice in
writing to the Transferee Company; and if such option is not exercised by such shareholders
the-New Eqmty Shares shall be issued to them in physrcal form.

Upon the Scheme becomrng effectrve and upon the New Equity . Shares belng 1ssued and’
allotled as prowded in this Scheme, the equity shares of the Transferor Company, both in
electroni¢ form and in the physical form, shall be deemed to have been autornatically.
¢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 without any requirement to surrender the certificates of shares held by the:
shareholders of the Transferor Company. The Transferee Company shall take such corporate
actions in relatron to the equrty shares of the Transferor Company held in dematenalrzed

- .form, as may be necessary

- The New Equrty Shares to be issued and allotted as provided in Sub Clause 11 2 above ‘'shall -

be subject to the provisions of the Memorandum and Articles of Association of the Transferee;

rCompany ‘and shall rank pari-passu in all respects with the eqmty shares of the Transferee

Conipany after the Effegtlve Date mcludrng in respect of dr\ndend bonus, right shares, votlng

'nghts and other corporate benefts

The Board of Drrectors of the Transferee Company shall consolrdate al| fractronal entrtlements )

-.arising due to the.issue of New Equity Shares to the sharehoiders of the Transferor Company

and hereupon issue and allot equity shares in lieu thereof to a separate trust (to be created)
which shall hold these equity shares in trust for and on behalf of the members.entitled to such.
fract|onal entltlements with the express. understanding that such trust shall-sell the same at
such tlme ar times and at such price or prices to such person’or persons as it deems fit, The

S said trust, shall dlstr:bute such’'net sales proceeds tp the members. entitled to these’ fractrqnal

'__entlt[ements in the same proportion as thelr respective fractlonal entrtlements bear ‘to the

consolrdated fractronal entrtlements

* been carned out wrthout requrrrng any further act on the part of the Transferee Company or |ts
- shiar&holdérs 'and as if the procedure laid down urider. Section 62 .of the 2013 Act and_any.
‘other appﬁcable provrsrons of the 1956/ 2013 Act as may be applrcable and such. other
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slatues and regulafions as may be appli_cable were duly complied with. -

'ACCOUNTING-TRE_ATMENf

The Transferee Company shall follow pooling of |nterest method - for accountrng of the

o amalgamatlon as peér: Accountlng Standard-14 prescrlbed by Compames (Accountrng

122

12.3

12:4

125

126

12.7

13

13.1.

132,

_AThe"eq‘uity shares held by the Transferee Company in the Transferor Company appearing in
the, books of account of the Transferee Company wrll stand cancelled and there shall-be no . jj

Standards) Rules 2006

All assets and liabilities -including reserves of the Transferor Company shall be recorded in

. the books of account of the Transferee Company at their exrstmg carry:ng amounts- and in the T

ame form.

The. Transferee Company shall credlt thé aggregate face value of the New Equity Shares of.” ;

the Transferee Company issued by it to the shareholders of the Transferor Company

: pursuant to Clause 11.2 toits share capital account.

further obligation |n that behalf.

The tnter—corporate deposits/loans and advanceslbalance-outstan’ding between the Transferor .
Company and the Transferee Company will stand cancelled and there shall be no further
obligation in that behalf;

-

The drfference between the net assets (assets less liabilities) and reserves of the Transferor -

Company transferred to the Transferee Company, after making the ad)ustments as mentioned
in Clause 12.3 to 12.5 above, shall be adjusted in the reserves. - :

In case of any difference in accounting policy between the Transferar Company and the |
Transferee’ Company the impact of the same till the Appointed Date will be guantified and.
adjusted in the resérves of the Transferee Company to ensire that the financial statements. of
the Transferee Company reﬁect the financiat position on the basis of con3|stent accountlng

. policy.

-

coNouo& OF BUSINESS_T_[LL EFFECTtVE DATE o

. Unless otherW|se stated here under with effect from the Appornted Date and upto and

|nclud|ng the: Effective Date: -

.y

"The.Transferor Company shalf carry on and_shall be deemed to have been carrying on their |

business and.activities and shall be deemed to have held ‘and stood possessed of and shall
hold and’ stand possessed of the Undertaking for and on. account of, and in trust for, the
;Transferee Company. The Transferor Company hereby undertakes to hald the Undertakrng
with utmost prudence until the Effective Date.

“With effect fram the date of the respectrve Board meetrngs of the Transferor Company ‘and
- the Transferee Company approving the Scheme and ‘upto and mcludrng the Effective Date,

" the Transferor Company shall carry on its. businesses ‘and activities with reasonable

diligence and business prudence:- _and shall undertake any additional financial comniitments .~

. of any nature whatsoever, borrow any amounts.or, incur any other liabilities or expenditure, -

issue any additional guarantees, indemnities; letters of -comfort or commitments or sell,
transfer, alienate, charge, mortgage, encumber or otherwise deal with its fixed assets or any
- part thereof only if the same are in the ordinary course ‘of bus:ness or if the same are




.pursuant to any pr‘e-exrstrng obhgatron(s) undertaken -by the. Transferor Company; it.beirg ' i
" clarified that if: such.matters are sought fo' be undertaken- -outside: of the ordinary course of - ..

business or if the Transferor Company seeks to undertake any new ventures of businesses, - . ’
~ the ‘'same.. may be’ undertaken with the. prior. consent in wrrtrng of any of the persons-

authorrsed by the Board of Drrectors of the Transferee Company .- : )

" 13.3.  Notwithstanding a"r'lything' contained in the.-Scheme, with effect’ from the_-date of the
- respectrve Board meetings of ‘the Transferor, Company and’ the. Transferee Corfipany
approving the Scheme and up to -and including the Effective Date, the Transferor Company
and the Transferee Company may undertake any “harmonisation processes (rncludrng the
‘ continuation of -any such exrstrng processes) -pertaihing to the ferms ‘and. conditions '
applicable to the employees of the Transferor Company and the Transferee Company, in
- "accordance with applrcable laws. o

13.4.  With effec't- from the date of the respective Board meetings of the Transferar Company and
the Transferee Company approving the Scheme and upto and including the Effective Date,
the Transferor Company "and the Transferee Company may make any change in their
respective capital - structure, whether by way of increase, decrease, reduction, re-
classification, sub-division or consclidation, re-organisation, or in_any.other manner, only -
-after obtaining the- prior.-written approval of the Board of Drrectors of the Transferee
Company and the Transferor Company

14.  DIVIDENDS

14.1. The Transferor Company and the Transferee Company shall be entitled to declare and pay
dividends, whether interim or final, to their respective sharehclders in respect of the.
- accounting period prior to the Effective Date but only in the ordinary course of business. Any .
declaration or payment of dividend otherwise than as aforesard by the Transferor Company ,
or the Transferee Company shall be subject to the prior- approval of the Board of Directors of - S
the Transferee Company and the: Transferor Company (as the case, may be) and in ’
accordance wrth the applicable laws. . .
.

142. Subject to the provisions of the Scheme, the .profits of the- Transferor Company, for the
period beginning from the Appointed Date, shall belong to and be the profits of the
Transferee Company and will be available.to the Transferee Company for berng drsposed of.
in any manner as it thinks fit. o
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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 to confer any right on
any member of the Transferor- Company and/ or the Transferee. Company to demand. or -
claim or be entitled to any dividends which, subject fo the provisions of the 1956/ 2013 Act, ,
“ - T as may be applicablé, shall be entirély at the discretion of the Board of Directors of the o
" Transferor Company and Transferee Company subject to such approval of the
shareholders, as may be required. . . : .

I T o T e o I

15, ‘CONSOLIDATION OF AUTHORISED- SHARE CAPITAL

~ ~“- .

1
15.1.  Upon thrs Scheme becoming effective, the authorrsed share capjat-of\ the Transferor
Company shall be deemed to be added to the authorrsed share caprtar of the Transferee

I5:
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‘16,

16.1.

16.2.

A7,
171,

: requnred under. Sectxon 13 of the 2013 Act.

17.2.

Company without any further act, mstrument or deed or procedure or payment of any stamp
_ duty and reglstratton fees ' .

It ns clanred that the approval of the members of the Transferee Company to the Scheme

" shall be deemed to-Be their consent / approval also-to the alteration of the Memorandim and

Arlicles of Assoaatlon of the Transferee Company as required under Sect|ons 13 14 61 64
and other apphcable prowsmns of the 2013 Aét:

R

' AMENDMENT T0 THE MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE
COMPANY ’ 5

)

I order to carry on the actwmes currently being carried on by the Transferor Company, 'upen

coming into effect of the Scheme, the Main Objects in the Memarandum of Association ofthe
. Transferor Company shall be added to the Main Objects of the Memorandum of Association- i
~.of the Transferee-Company. Further, upon coming into effect of the Scheme, such Other/

Ancillary Clauses in the Memorandum of Association of the: Transferor CompanyAshail be

added to-the Other/ Ancillary Clauses in the Memorandum of Association of the Transferee”
Company, as may be considered necessary- by the Board of Directors of -the Transferee '3

Cormnpany.

Upon the approval of the Scheme by the members -of the Transferor Company and the
members of the Transferee Company pursuant to Section 391 of the 1956 Act, 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 or ‘any other provisions of the Act for the

commencement’ of any business or activities currently being carried on by Transferor
Company in relation to any of the objects contairied in thé Memorandum of Association of
the Transferee Company, to the extent the same may be con5|dered applicable. In particular,
the Transferee Company would be allowed to commence the new busmess added as above.
It is clarified that there will be no-need to pass a separate shareholders resolution as’

T .

EMPLOYEES OF THE TRANSFEROR COMPANY ‘

All the employees of the Transferor Company, whc are in* service: on. the date immediately:
preceding the Effective Date shall on the Effectwe Date become and be engaged as the
employees of the Transferee Company, without any break:or interruption in service as a
result of the-transfer and on terms and conditions not less: favourable than those on which °
they aré engaged.by the Transferor Company immediately’ precedmg the Effective Date.

‘Services of the employees of the Fransferor Company shali be taken into account from the - ’
date. of their- respectlve appointment with the Transferor Company for the purposes of

retirement benefits and other entjtlements dependent on~the’ period of .service. For the

* purpese of payment of any retrenchment compensatlon |f any, such past serwces W|th the
. Transferor Company shall also be taken into’ account . . . -

- . B

On and. from the Effective Date and with effect from the Appomted Date, the ser-vfces: of the -

“employees of the Transferor Company will be treated as having been continuous, without -
- any break, dnscontinuance or interruption, for the purpose of membership and the application
- of the rules or bye-laws of provident fund or gratuity fund or pen5|on fund or other statutory

purposes as the case may be.- -

_ ROSHAN ,M'R poMBAY  1°
2899 LLASIS R 00'8
L0 amqvBpad - 409 U :

n i e s

LS,

mecriis

¥
4
-4
§
1

H
{




17:3.. |t |s expressly provnded that, on the Scheme becomlng effective and with effect from ‘the. L TS

-Appointed Daté, the provident fund, gralmty fund of any other spécial fund or trusts created - .
or exisling for the benefit of the staff,” workmen and other employees of the Transferor I [ '
,Company shall become trusts/funds of the Transferee Company. for all purposes whatsoever.”. SRS | 4

- in relation to the admmnstraﬂon or operatmn of such funds or- trusts or in relation to the
-obligation fo make contributions to the:said. funds or trusts in accordante With the provisions -
_ thereof as per the terms provided in the respec&nve trust deeds. or.other documents if any. It i LT |
is the aim and intent of the Scheme that “ati rights, duties; powers and obhgat:ons of the - : ,
Transferor Company in relation to such’ funds or trusts shall bécome those of the Transferee R 1
Company. It is clarified that. the gervices of the staff, workmen and employees of. “the k[
Transferor Comipany who "are ‘employed ‘with the Transferee Company:will be treated as .’ ’ Al
having been continuous for the purpose of the said Fund or Funds: The Trustees including’ C - ]
the Board:of Directors of the Transferor Company and the Transferee Company or through M
_any committee / person-duly authorlzed by the Board of Directors in this regard shall be-. . ‘
entitled to adopt such courseuof- aclion in this regard as may be advised, provided however,’ ]
that-there shall be no discontinuation. or. break in the services.of the employees of the
Transferor Company. - .. ] . b

18.  VALIDITY OF EXISTING RESOLUTIONS, ETC.

18.1  Upon the coming into effect of the Scheme and ‘with effect from the Appointed Date, the
" resolutions of the Transferor. Company as are considered necessary by the Board of Directors .ok
of Transferee Company which are yalidly subsisting be considered as resolutions of 3
Transferee Company. If any such resolutions have any monetary limits approved subject-to -

the provisions of the 1956/ 2013 Act, as may be applicable or of any other applicable statutory
provisions, then the said limits, as are considered necessary by the Board of Directors of .
Transferee Company, shall be added to_the limits, if any, under the hke resolutlons passed by i
Transferee Company

-

16.  DISSOLUTION OF _TBANSFE_ROR COMPANY

T r—

- 19.1.  Upon this Scheme becoming effective, the Transferor éombany ehal'l be dissolved without ’ I
being wound up and without any further act by the parties to this Scheme. :

19.2. On and with effect from the Effective Date, the name of the Transferor Company shall-be
struck off from the records of the appropriate Registrar of Companies. The Transferee
Company shaII 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 applications/. petitions to the High Court(s) where the registered offices of
_both the companies, are situated, for sanction of this Scheme pursuant to Sections 391 to
394 and other apphcable provisions of the 1956 Act, and for d|ssoluuon of the Transferor
.- -Company without being - wound up..

.20.2.  The Transferee Company shall be enmled pending the sanchon of the Scheme to apply to
any Governmental Authonty, if reqmred under’ any law for such consents and appl‘ovals
which the Transferee Company may require to own the Undertaklng and to carry on the
busmess of the Transferor Company:

B

21, MODIFICATION OR AMENDME'NTS TO THE SCHEME

21.1. Subject to the approval of the High Court(s), the Transferor Company and the Transferee
Company through their respective Board of Directors or such other person.or persons; as the

Ms. ROSHAN M. MASTER
NOTARY. GREATER BOMBAY."
2403, ORCHID TOWER A
BELLASL ROAD,
MTIMBAL - 400 00&
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| .
1 . respective Board of - Drrectors may authorize, including any ‘committee or sub- committee.
' o ' .- - .thereof, are heréby empowered and authorised to assent from time to time ‘o any
’ " modifications or amendments .or: condltrons or._limitations which the High Court(s) or any ’
! other Government Authortty may deem fit to impose and to settle all doubts or difficuities that- -
! :may arise for carrylng out.the: Scheme and to do and execute alt acts, deeds matters and.
things as may be necessary for putting. the Scheme into effect. The. power of the Board' af 4
. Directors ¢f the Transferdr Company and the Transferee Company shall be Subjecl ta-the
. }ﬁnal approval of the’ Hrgh .Court(s) - ) :

"

G 22. . ,C_ONDITIONALITY oE THE SCH‘EME'

22.1. This. Scheme is and shall he conditicnal upon'and S,ubject tor -

i ' T 22,14, Approval of the Scheme by the requnsrte majority of each class of the respective members of
! : _ T the Transferor Company and the Transferee Company as may be directed by the: Hrgh Court.

o ] ' of-Judjcature at Hyderabad for the_state of Telangana and Andbra Pradesh and the ngh
Court of Judicature at Bombay respectlvely

22122, Sanctrons and crders under the provisions of Section 391 to 394 of the 1956 Act being
. obtained by the Transferor Company and the Transferee Company from the High-Court of-
Judicature at Hyderabad for the state of TeIangana and Andhra Pradesh and the High Court "

of Judicature at Bombay respectrvety, .

h f.- . 22.1.3. All other sanctrons and approvals as may be required by Iaw in respect of this Scheme being
nt . obtained. .

23. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO
: REVOCATION AND WITHDRAWAL OF THE SCHEME -

23.1., In the event of any of the said approvals or conditions referred.to in .Clause 22 above not .

-+ being obtained and/ or: complied-with and/or satisfied -and/or+ the’ Scheme not being -

- sanctioffed by the High Court(s) and/or order or orders not being passed as aforesaid by

June 30, 2016 or such other date as may be mutually agreed upan, by the respective Board

of Difectors of the Transferor Company and the TransfereefCompany “(who are hereby

- empowered and authcrised to agree to and extend the aforesgg_g,_penod from time to time -

without any limitations in exercise of their powers® through ‘andtby their respective.

delegate(s)), this Scheme shall stand revoked, cancelled and be: of. no effect. The Transferor

Caompany and the Transferee Company shall, in’ such“eventtinter- se bear ‘and pay their
respective costs, charges; expenses in connection with the Scheme.

;

23.2. In the evént of revocation under sub- clause 23.1, no nghts and liabilities whatsoever shall - }
-accrue to or be incurred inter .se to the Transfercr Company and the Transferee Company 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 contemptated hereunder or as to any  §
right, liability or obligation’ whrch ‘has arisen or accrued pursuant'thereto and which shall be - g
. o governed. and be preserved or worked out as is specrrcally provrded in the Scheme ordin.
1 L ~ -accordance with the apphcable faw and in such tase, each‘company shalt bear its own costs ~ B
] L unless. otherwise mutually agreed. - " 3




23.3;

" 234,

235

24,

The Board of’ Dlrectors of the Transferor Company and the Transferee Company shall be:

- _enutled to withdraw this Scheme prior to the Effective Date.

'/

The Board of Dlrectors of the Transferor Company and the Transferee C_ompany shall be
entitled 10 revoke, cancel,and declare the Scheme of no effect if they are of the view that the

“coming into. éffect of the Schemeg with: effect from:the Apponnted Date could have adverse :
. lmphcatlons on the combmed ‘entity post amalgamatlon

If any part of this' Scheme- hereof is invaiid, rUIed‘ iiegal by any High Court of competent
jurisdiction, - or -unenforceable urider present or future taws, then it is the intention- of -the
Transferor Company and the Transferee' Company that such part shall be'severable from the
remainder of the'Scheme. Further, if the deletion of such-part of this Scheme may cause.this
Scheme to become materially adverse to the Transferor-Company and /or { “th& Transferee

' Company, then in such case the Transferor Company and /or the Transferee Company shall
attempt to bring about a modification in the Scheme, ‘as will best preserve for the Transferor -

Company and the Transferee- Company the benefits and obllgatlon.s of the Scheme,
mcludnng but not limited to such paft. . -

C_OSTS, CHARG ES AND EXPENSES

All costs; charges, taxes lncludlng duties, levies and all other expenses including stamp duty

and reglstratlon fee of any deed, document, instrument or High Courts’ orders including this™ -

Scheme or in relation to or in connection with negotiations leading up to the Scheme and of
carrying out and implemeriting the terms and provisions of this Scheme and incidenta! to the
compietion of arrangement if pursuance of this Scheme shall be borne by the Transferee
Company

T
T

e s, x

Ms. ROSHAN M. MASTER
NOTARY, GREATER BOMBAY
3403, ORCHID TOWER A
HELLASIS ROAD,
MLIMEAI - 400 0G&
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‘ To, -
" Mr. Cyrus Mlstry

‘ Company

|PARIKH & ASSOCIATES ot 720
COMPANY SECRETARIES 111, 11th Floor; Sai-Dwar CHS Ltd, T -
g é,ﬂ/’ Sab TV Lane, Opp Laxmiindustrial Estate

. Off Link Road, Above Shabari Restaurant,

47 Andheri (W), Mumbai :-400 053
Tel. : 26301232 /.26301233 / 26301240
;/Emall cs@parikhassociates.coimn

parikh.associates@rediffmail.com

Chairman appomted by the Hort ble ngh Court of ]udlcature A

. At Bombay for the Meeting of Eqmtyﬂh’arehol‘&ers of
- Tata Consultancy Services Limited. - . .

9th Floor, Nirmal Bullding,

"~ Nariman Point, .
lMumbal 400021

Dear Sir,

Sub: Consolidated Scritinizer's Report on remote e-voﬁng/ph)}eical ballot forms :
_ conducted pursuant to the provisions of Section 108. of the Companies Act, 2013 fead with -

Rule 20 of the Companies (Management. and Administration) Rules, 2014 and voting on
poll at the meeting for the Court Convened Meeting of ‘the Equity Shareholders of Tata

- Consultancy Services. Lumted held on Tuesday, Apnl 28, 2015 at 10:00 a.m.

- LP.N Parikh of M/s. Parikh & Associates, 'Practising Company Secretanes, had been

appomted as the Scrutinizer by the Board of Directors of ‘Tata Consultancy | Services
Limited, pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014, to conduct the rémote
e-voting process and to. scrutinize the physical ballot forms received from the
shareholders in -respect of the below menticned resolution passed at the Court
Convened Meeting of the Equity Shareholders of the Company held on Tuesday,

- April 28, 2015 at 10:00 a.m.

I was also appomted as Scrutinizer to conduct the po]l process in respect of the po].l
taken at the said Court Convened Meeting held on April 28, 2015.

' The Notxe dated Marc‘h 23, 2015 along w1th statement setting out material facts under
“Section 102 of the Act were sent to the Shareholders in respect of the below mentioned

resolunon passed at the Court Convened Meeting of the Eqmty Shareholders of the

“Ms. ROSHAN M. MASTT“R :
. NOTARY. GREATER BOMBAY
2403, ORTID TOWER A,
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Continuation Sheel

The Company had availed the e-voting facility offered by National Securities

) Depos1tory Limited (NSDL)- for conducting remote e-voting by the Shareholders of the
. Company. The Company has- also provided voting by physical ballot forms to the

members who do not have access to remote e-voting facility.

The Court Convened Meetmg had also prov1ded voting facrhty to the shareholders'

. present at the meeting-and who had not cast their vote earlier either through remote- -

-votmg fac1hty or. by physical ballot

The shareholders of the company holdmg shares as on the “cut-off” date. of 21st. Apnl o

2015 were entitled to vote on -the resolutron as contained in the Notice of the. Court

COnvened Meetmg

'The votmg perlod for remote e- votmg commenged on Saturday, Apr11 25, 2015 at 0900
~am. (IST) and ended on Monday, April 27, 2015 at 05:00 p.m. (IST) and' the NSDL

-votmg platform was blocked thereafter

After the closure of the voting at theé Court Convened Meeting, the report on poll taken

at the meeting was generated in my presence and the voting was diligently scrutinized. o !

The votes cast under remote e- -voting facih'ty were thereafter unblocked in the presence

- of two witnesses who were not in the employment of the company and after the

conclusion of the ; voting at the Court Convened Meeting the votes cast there under were
counted. Votes cast through Physrcal ballot forms received upto Monday, April 27, 2015
were also considered.

1 have scrutir\ized and reviewed the remote e"voting and votes tendered therein based
on the data downloaded from the National Securities Depository Limited (NSDL) :

- e-voting systern and the ballot forms received respectlvely

I now submit my consolidated Report as under on the result of the remote
e-voting/physical ballot forrns and voting at the meetmg through poll in respect of the
said Resolution. - “

STFR
 ROSHAN M. MAS
Mo, ReATeR SO
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o o : . Continuation Sheet
) AR ' - A F22
. : : I
Resolution for approving 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,
L 1956. : ’ - i : :
(i) Voted in favour of the resolution:. 3
Total Total number - | Total - | Total number . | Number | Numberof . [ % of total ~| % of total -] [}~ -
| nimber of | of sharesheld | number | of valid votes |[of -~~~ - | valid votes’ | number of | number.af | |’
members . | bythem . |of "+l . - | members. }castinfavour | members. | valid
‘presentand. - < | members | * .0 . votedin® |ofthe =~ ~ |votedin | votescast | I
exetcised ) | whose 7| - ' ‘favour of | resolution favour of | infavour | |
their votes ( -+ |votest .| T T the: . .| the . |ofthe
$ inpersonor | . . | were” F . r(-:sohition : resolution- ' resolution .
. proxy) - : vaid -~ | . - .. | whose ) ’ whose -k
! ' h S votes - : -Votes ' ]
| ; . Lo N D | were valid. - © | werevalid Y
emote . 15769 19,82,77,093 | = 14569 19,81,11,751 |- *14277 ’19,79,02,198 A - -1
ting/ .
ysical
ot
Yoting 398 1,51,4’4,30,072 364 1,51,12,71,009 363 | 1,51;12,70,804 |~ -1 - i
I“*neetinJg. . : o ‘ i
Hotal 16167 1,71,27,07,165 14933 | 1,70,93,82,760 14640 | 1,7091,73,002 |  98.04 ] 9999 !
i _ (ii) Voted against the resolution: ' o - - |
4 b = . i
Total . Total number | Total | Totalnumber | Number | Number of - % of total | % of total |-
numberof | of sharesheld | number | of validvotes |of | valid votes number of | number of |
members by them of members | cast against members | valid it
_present and ' members : - voted the resolution | voted votes cast
exercised - [ - whose g against ' against _ |.against
their votes { - ' A votes ) the 0 ’ the the =~
inpersonor [ . . T~ | were ‘ i -resolution resolution | resolution
proxy) valid" " . | whose whose' .
o v : votes ' - votes
Lo were valid ~ | were valid
Remote | 15769 | 19,8277,093 [ 14569 |  19,81,11,751 292 - 209553 - - I
voting/ | E
bhysical '
. pallot
forms . » ) . .
Voting ' 398 | 1,51,44,30,072 |- 34| ‘15112710090 - - 1 - 205 | - | e E
Mt the S “f . ' ' e : ‘8
Total ) 16167 | - 1,71,27,07,165 ( =~ 14933 .| ;1',70,9_3,82,7';_‘0.1 . 293 2,09,758 S BN 001}
S Ay Ms. ROSHAN M. MASTPiY
: Y VYA ‘TARY. GREATER BOMDBAY -
S ihass - N 403, ORCHID TOWER A
8 P hELLasIS ROAD:
i S MUMBAI - 400 CG8-
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Continuation Sheet

once, in assent

imnddE A
ol

" FCS: 327 CP No.: 1228

i : Mumba1 400053

Place: Mumbal

Practising Company Secretaries -

Dated: April 28, 2015

111,11% Floor, Sai Dwar CHS Ltd
Sab TV Lane, Opp Laxani Indl Estate,
Off Link Road, Above Shabari Restaurant, And.hen West -

b (iii) Invalid votes: |
i g - o
f : "|. Total number of members Total number of. Votes
o .| whose - votes - were cast(Shares) 7
I- . | declared invalid o . +
- ' Rernote e- ' 1200 1,35,281 | °
voting/ physical ba]let : L )
formis’ . o
.- [ Voting at the meetmg 34 2350327 -
J’ Total - " 1234, 124,85,608-

' f '. *Some shareholders have voted partlally for assent and parnally for dissent. Wlule thelr N
votes are taken as cast, for the sake of iumber of shareholders’ they are'counted on]y

The Register, all other papers and relevant records relating to rerhote e-voting/ physn:al ,
* ballot forms and voting at. the meetmg shall remain in our safe custody until the

Chairman considers, approves ‘and signs the Minutes of the aforesaid Court Convened -

Meeting and thereafter the same would be ha.nded over to the Company Secretary for

safe keeping.
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e PARIKH & ASSOCIATES - =" < ... :,?21,

COMPAN’Y" "SECRETARIES ' 111, 11th Floor, .Sai-Dwar CHS Lig,

Sab TV Lane, Opp Laxmi Industrial Estate

L]

Off Link Road, Above Shabari Restaurant,
o . . L - Andheri (W), Mumbai.: 400 053:
! ) . g " Tel.: 26301232/ 26301233/ 26301240
. ) . * Email : cs@parikhassociates.com

parikh.associates@rediffmail.com

- FORM NO. MGT-13
e ‘ B : ReportofScrutm.lzer()

[Pursuant to section 109 of the Comparues Act 2013 and rule 21(2) of the Compames
(Management and. Adnumstratlon) Rules 2014]

' . ’ TOI '
T L"MICyrulestry o '

Chairthan appomted by the Hon ble ngh Court of Judicature .
At Bombay for the Meeting of Equity Sha_reholders of

Tata Consultancy Services Limited - -
-9th Floor, Nirmal Building, '

Nariman Point, -

Mumbai - 400021

, ~ The Court Convened Meeting of the Eqmty Shareholders of Tata Consultancy Serv1ces Limited
. -held on Tuesday, April 28, 2015 at 10:00 a.m. at Birla Matushri Sabhagar 19, Sir Vlthaldas
' Thackersey Marg, New Marine Lines, Mumba1 400 020. :

Dear Sir,

I P.N. Parikh of M/s. Parikh & Associates, Practising Company Secretaries, appointed as
Scrutinizer for the purpose of the poll taken on the below mentioned resolution, at the Court
Convened Meeting of the Shareholders of Tata Consultancy Services Limited held on Tuesday,
April 28, 2015 at 10:00 a.m. at Birla Matushri Sabhagar, 19, Sir Vithaldas Thackersey Marg, New
Marine Lines, Mumbai.- 400 020, submit my report as unider:

1. After the time fixed for closing of the poll by the Chairman, two ballot boxes kept for
" polling were locked in my presence with due identification marks placed by me.

diligently scrutinized. The poll papers were reconciled with the records maintained by

‘proxies lodged with the Company

3. The poll papers, wl‘uch were mcomplete and/or whnch were otherw1se found defective
have been treated as mva_hd and kept sepa:ately .

2402, ORCHID TOWER
BELLASIS ROAD, .
MUMMA\ 4060 008:

2. The locked ballot boxes were subsequently opened in my presence and poll papers.were

the Company / Reglstrar and Transfer Agents of the Company and the authorizations /

1 - Ms. ﬂOQHANM MASTPF‘)

NOTARY. GREATER BOMBAY ‘

A




L Continuation Sheet
4. ‘The result of the Poll is as under:
RESOLUTION‘
-For approvmg the Scheme of A.malgamahon of CMC Limited. Wlth Tata’ Consultancy
_ Services Limited and their- respecnve shareholders under . Sechons 391 to. 394 of. 'the
.Compames Act 1956- . R ‘
(i) Voted in favour_ of the resolution: -
{ Total ~ | Total Total Total - - | Number | Nuinberof | %oftotal | % of total = -
" | number | pumber of |number | number of~ | of ‘valid votes | number | numberof
| of | shares held " | of -, | valid'votes | ‘nembers. |-cast in - of ‘valid votes
membe | by them members (Re.1/-per | votedin |favourof | members | cast in favour |-
s .. | (Rel/-per whose. | share) favour of | the "voted in | of the '
{ present | share} - | votes . ' | the resolution | favour of | resolution
and - ‘were resolutio | (Re.1/-per .| the o
exercise. valid - -~ n whose . | share) resolutio
d their " votes ’ n whose
votes ( were - votes )
in valid were
person ' valid
Or .
proxy) S . =
398 | 1,51,44,30,072 364 | 1,51,12,71,009 363 | 1,51,12,70,804 - 99.73 *100.00
' o ' ' (Rounded -
off) |
(i) Voted'against the resolution:
Total | Total Total Total Number | Number of | % of total | % of total
number | number of - | number | number of of. valid votes | number | number of -
of shares held | of valid votes | member | cast against | of | valid votes
" ..| membe | by them members | (Re.1/- per ‘|svoted |the members | cast against
‘18 (Re.l/- per | whose share} against | resolutjon |voted - [ theresolution
present | share) votes the *l (Re.l/-per | against :
and | were- resolutio - | share) the
exercise | valid - n whose ' resolutio
d their - ’ votes - n whose
votes { .- .| were votes .
-in valid were
|-person | ‘ valid -
or
proxy) . o \ .
398 | 1,51,44,30,072 |- 364 [ 1,51,12,71,009 1y 205 0.27 |. . #0.00

3
)
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Continuation Sheet.
S - 726

@) Iﬁva‘hd votes: -

[ Total number of members { in‘person or by ' Tota] numben.of votes cast by them -
proxy) whose votes were declared mva.hd

e 2350327-

*Voted in favour of the ;tes'olution: 99:999986. ) R
#Voted against the resslation: ~ .0.000014 . - . -

-5. A Compadct Disc (CD) conﬁaj,n'mg a list of equity-shareholders who voted “FOR”,
’ "AGAJNST” an'd those whose votes were declared invalid for the resolution is enclosed. -

6. The poll papers and a.ll other relevant records were sealed and will be handed OVET 1o -
the Company Secretary au thonzed by the Board for safe keeping. -

mS’I‘ER .

MS ROSHJP {\rrq v )NIBA\
A ’

.~.~'

Thanking you, -

fiey
eI

Name : P.N. Parikh
Parikh & Associates_ -
Practising Company Secretaries . S
FCS: 327.CP No.: 1228 ' oo ‘
111,11 Floor, Sai Dwar CHS Ltd : '
- SabTV Lane, Opp Laxmi Indl Estate,
Off Link Road, Above Shabari.
Restaurant, Andheri West
‘Mumbai.- 400053 - '

. Place: Mumbai

Dated: April 28, 2015
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HIGH COURT, BOMBAY
00.CJ. 8
COMPANY SUMMONS FOR
DIRECTION No. 194  OF 2015

 The Companies Act, 1956,

In the matter of: ' Ll
Sections 391 to 394 of the Compames (n,
Act, 1956 o 5
' In the matter of:

Tata Consultancy Services Limited, aj
company incorporated  under  the’
prov1s1ons of the Commpanies Act 1956
having its registered office -at 9% Floor, 3}
Nirmal Building, Nariman Point, Mumbal :

kl

400 021, Maharashtra. A 5

T e
s

PRS- L —.l.

1

e L i P A

-And

In the-matter of: '

The Scheme of Amalgamation of fo:Y (el ||
Limited (“Transferor Company”) with {4 -
Tata Consultancy Services Limited ¢
(“Transferee Company” or “Appllcant :
Company”) and their respective
shareholders '

Tata Consultancy Services Lir.r'li:téd _
--- Applicant Company

- AFFIDAVIT VERIFYING
. CHAIRMAN’S REPORT

Dated this 3» . day 0% , 2015
' | ey

. AZB & Partners -
Advocates for the- Apphcant Company
" Express Towers, 23" Floor

Nariman Point -
‘Mumbai 400 02}

Ms. ROSHAN M. MASTER
_ NOTARY, GREATER BOMBAY
, _ . . 2403, ORCHID TOWER A
BELLASIS ROAD,
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TCS/M&A/ C24 (£)/SE -5/2014-15

December 27, 2014

BSE Limited . " National Stock Exchange of India Limited
P.J. Towers, Dalal Street Exchange Plaza, Bandra Kurla Complex, .
Mumbai- 400 001 - Mumbai- 400 051 '
Kind Attn: General Manager, . Fax. No. 2659 8237/38

Department of Corporate Services Kind Attn: Manager, Listing Department

Scrip Code No. 532540 (BSE)
Dear Sirs,

Ref: Scheme of Amalgamation between CMC Limited and Tata Consultancy Services Limited

Sub: Complaints report pufsuant to application under clause 24 (f) of the Listing Agreement

In continuation to our application under Clause 24(f) for the Scheme of Amalgamation between CMC
Limited and Tata Consultancy Services Limited and pursuant to SEBI Circular No. CIR/CFD/DIL/5/2013
dated February 4, 2013 please find eaclosed herewith “Complaints Report”,

In accordance with Clause 5.15 of the SEBI Circular No.CIR/CFD/DIL/5/2013, we do hereby confirm
that we have not received any complaints directly at our registered office. Further, we hereby confirm that
our Registrars & Transfer Agents, TSR Darashaw Limited (TSRDL) also have not received any complaint
in this regard.

The Complainfs Report will also be uploaded on the Website of the Company, i.e. www.tcs.com as per
the requirement of the said circular.

You are requested to kindly take same on your records.

Thanking you,

Yours faithfully,
For Tata Consultancy Services Limited

54/ K ps S

Suprakash Mukhopadhyay
Vice President and Company Secretary

Encl: As above

TATA CONSULTANCY SERVICES

Tata Cansultancy Services Limited
11ith Floor Air India Building Nariman Point Mumbai 400 021 India
Tel 91 22 6778 9393 Fax 91 22 6778 9344 e-mail corporate.office@tcs.com website www.tcs.com
Corporate Identification No, (CIN) : L22210MH1995PLC084781
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Complaints Report

(Commencing from the date of uploading the documents under Clause 24(f) of the Listing Agreement on
the stock exchanges ie. December 5, 2014 till the date of expiry of 21 days from the same ie.
December 26, 2014) :

Pért A

Sr. , -~ Particulars Number
No.
1. Number of complaints received directly ‘ Nil
2. Number of complaints forwarded by Stock Exchange . Nil
3. Total Number of complaints/comments received (1+2) Nil
4, Number of complaints resolved NA
5. Number of complaints pending : : NA
PartB
Sr. | Name of complainant Date of complaint Status
No. , (Resolved/Pending)
l. - - -
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