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SCHEME OF AM ALGAMAT’IGN
BETWEEN
CHIC LIMITED
AND
TATA CONSULTANCY SERVICES LIMITED

AND
THEIR RESPECTIVE SHAREHOLDERS

Under Saclions 399 to 384and other applicable provisions of the Companies Acl, 1956

CERHFEDTRUECDPY

Lo AR AR RS MR

il erga i A AR S



PREAMELE

This Schema of Amalgamation is presented tor amalgamation of CMC Limbiad with Tata Consultancy
Servicos Limited, pursuant to Sections 391 (o 384 of the Companiez Act, 1886 and ofthier applicable
provisions of the Companies Act, 1856 andfor the Companies Act, 2013 {lo lhe extent nolified and
appiicable).

Tha equily shares of the Transleree Company are flisted on the BSE Limiled and on the Mational
Stock Exchange of india Limited,

The equity shares of the Transferor Company are isted an lhe BSE Limited, the Mational Stock
Exchange of India Limited and the Calevita Slock Exchiange Limlted.
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1. DESCRIPTION OF COMPANIES

Transferor Company

CMC Limitad ("CMC” or "Transferor Company'} is a public limifed company incorparaled
under lha provisions of the Companies Act, 1258 and having its registered office at CAMC
Cenira, Old Mumbai Highway, Gachibowli, Hyderabad- 500 032, Telangana. CMC s inler aila
engaged in design, devaelopment and implementation of software technologize and
applications, providing professional services in India and overseas, and procuremenl,
installation, commissioning,. warranty and maintenance of imporiedfndigenaus computer and
nebworking systems, and in education and iraining.

Transferee Company

Tata Consultancy Services Limited [“TCS" or “Tranaferes Company™ is a public limited
company incorporalad under the provisions of the Companies Acl, 1956 and having iis
registered office at o™ Floor, Nimal bullding, Mariman Poinl, Membal — 400 021,
Maharashtra. TCSis infer alfz engaged in e buslnezs of praviding information technology
and information technology enabled services.

2. BACKEZROUND, RATIONAY E AND PURPOSE OF THE S5CHEME

CMC was a Government of ludia {Gal} enlerprise wp to October 15, 2001, Under the
disinvestment process, Gol sold 7,726,500 equity sharos representing 51% of the equity
share capital lo Tala Sons Limiled {he parent company of TCS) on October 16, 2001, The
Gaol lurther sald its entire remaining sharas representing 26.25% of the equity share capital,
in harch 2004 by an opan offor to tha publiz. On March 23, 2004, a= per specilic approval
granted by SEB), Tala Sons Limited ransferrod its entire sharehalding in CMC to TCS. As a
result, CMC has bocomoe a subsidiary of TGS It is intended thal ChCshould merge into TCS
for consalidate tho information technologyservices business in a single entity.

The rationale for the proposed amalgamation of CMOwith TOS is fifer affa, &5 folows:

222 Rationalizalion: The amalgamation shail iead to a singla company with rakonalized
struchure, greater integration, financial strenglh and flexibibly  aiding in achieving
sconcmies of scale, sourcing bensfits, vendor rationalizallan, more [oeuysed
operational efforts, standardization and simpiffication of business processes and
praductivity improverments.

223 Enhanced Reach: Creation of a single ‘go-to-market’ slraleqy, benafit of scale,

enhanced depih and breadih of capabiithes to resull in increased business
opportunities and reduced expenses.
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2.2.8

3.t

2.24 Better Positioning: Combined company shall be betier posifioned to =erve tha
domestic market,

Tha Schome wilt net advorsoly affect \he rights and interssts of the sharsholders of TGS and
CMC,

The creditors of TGS wifl also not be affectad by the Scheme as assels of CMC are greater
than tha bakilities of CMC and post—consolidalion, the assets of TGS will alse be much
graater than its liabililies.

Further, the creditors of CMGC will nol be affected by the Scheme as the asssets of TCS will
be nwich greater than its liahifities post ihe Schemea.

This Scheme aiso provides for various other matiers consequential to or othenwise integratly
connected with the amalgamation of CMC with TCS,

DEEFENETIONS

in this Scheme, uniess repugnant o or inconsistent with the subject ar confexl thereol, the
tollowing expressions shall have the fallowing meanings:

3.1.1. ME856Act" o “the 1856 Act "means the Companies Acl 1858, o any slakdory
modillcatinns, re-enaciments or amendinenis Iheread rom time to e

212, "3 Act” or "tha 2413 Act” means e Compandes Acl, 2013 and rulas framed

tharaundor or any statutory modifications, re-anactments or amendmeantz thersof from
time ta lime;

3.1.3. “Apneinted Date" shall, unless clherwise approved by the High Gourt{s).moan Aprif 1,
2015,

3.1.4. Board of Directors” or “Board" means the board of directors of the Transferor
Company and / ofF Transteree Company. as the case may be and shall include a
commities of the Board constituted for the implementation of this Scheme;

3.1.5. "CMC" or "Transferor Company” means OMC Limited, a public Emited company
incorporated under the provisions of the Compantes Act, 1886 and having its
reglslered office st CMC Cenlre, Old Mumbal Highway, Gaciibowit, Hyderabad- 500
032, Telangana; .

3.1.8. “Effective Date” means tho fast of the datos spectfiod in Clause dheraof;

Any references in this Schema to "upon this Scheme becoming effective™ or "upon
coming into effact of this Scheme” or "upor the Schems coming into effect” shall ba
construed to be a reference to the ERfoctive Date; provided however, that such
references shall not affect the deemed tsking into effect of certain parts of Lhis
Schem=, whether prior to, or after, other parts of lhiz Scheme, as specifically
canlemplated herein,

3.1.7. Governmental Aurhority" means any applicable Cenfral or Slale Goveriment or local
body, fegislative bady, reguiatory or administrative authorily, agency or cammission or
any coust, tibunal, board, buresu or instrumentaly thereol or arbliration or arbiiral
bty having furisdictlon;




3.1.8. “High Ceurt{s)" means either the High Cood of Judicature at Bombay or the High
Courl of Judicature at Hydarabad for the slate of Telangana and Andhra Pradesh or
both of these High Courls, as lhe case may be, | i3 hereby clarifiod that in the avent
that the pravistans of the Campaites Act, 2013 pertalning to schomes of arrangeamants
become applicabio and affeclvo Tor the purposes of this Scheme, all reference to the
High Cowrt{s} shall he doomed to include refersnces te the National Company Law
Tribenal to o constituted undar the Companias Act, 2043;

3.1.9. "Recoard Dale” means 2 date to be fixed by the Board of Directers of the Transferse
Company for determining names of the shareholders of the Transferor Company, who
shall be eniiiled 1o receive equity shares of the Transteree Company under the
Scheme upon amalgamation of the Transferor Company with the Transferee
Company;

3.1.10."5chema" or "the Scheme” or “this Scheme” or "Scheme of Amalgamatien®
means this Scheme of Amalgamation in its present form or with any modification{=}
mads under Clavse 21 of this Scheme or any modifficatlons approved or directed by
the High Court{s} or any other Gavernment Authorily,

3.1.11."SEBI means Securities and Exchange Board of india;

2.1.12."5tock Exchange" mgans National Skock Exchanga of India Limited, BSE Limited or
the Calewlta Stock Exchange Limited, as may be anplicabla;

3.1.13.°TG8" or "Transleree Company” means Tata Consullancy Services Limiled, a public
tirnited company incorperated wnder the provisions of the Comparies Act, 1956 and
having ils registored offico at 9" Floor, Nirmal building, Mariman Point, Mumbai — 400
021, Maharashira;

3114 "Undertaking”shall mean the entire business and the whole of the undertakings of
the Transferor Company as a going concern, ail ils assets, righ's, leenses and
powers, leasehotd rights, and all its debis, outstandings, labilities, duties, cbllgakons
and employees as on the Appointed Date inctirding, bud nol i any way limited {0, the
followirg:

fa} Al fhe a=sets and properiies {whelher movable or hmmovable, langible ar
intangible, present, fulure or contitgant} of the Transleror Comparny, including,
withiout belng Emiled to, land, planl and machinery, comaputers, office
equipment, stock-In-lrade, slove houses, polivtion conirol eguipment, data
processing egulpmenl, buthfogs ang slruciures, offices, residontial and other
propetlles, caglial wark in progress, raw mglerals, packing materials, work-in-
progress, linkshed goads, bvendoiies, goosds in lransil, samnies, stores and
spares, sundey debfors, furnltuee, fxlures, intorors, vehicles, appliances.
arcessarles, powear [nes, depots, stocks, stocks of fuel, investments of alf kinds
{Incliding shares, sorlpts, slocks, bonds, debenlura stocks, units or pass
fhraugh certiflcales), cash bafances oF deposils with banks, feans, advances,
canfigent righis or banefits, book debés, recaivables fwhether in Indian rupee
ar [raign carmency), aclionable claims, oarnest mongys, advancas or deposits
paid by the Transfaror Company, financial assets, leases for office properiies
and residential properties {including buf not limited o lease rights of the
Transfaror Gompany), hire purchase conlracts and assels, lending contracts,
rights and banefits under any agreemeant, benefit of any securily arrangermenis
or undar any guarantess, reversions, powers, municipal permissions, tenancies
or licerses in relation ko the office andfor residential properties finctuding for the
employees or other persons}, guest houses, godowns, warehouses, licenses,
fixed and other assets, infangible assefs, compuler software, Irade and service
i




{b}

{c)

{d}

{e}

names and marks, patents, copyrighls, and olher inteffectual praperty righis of
any nature whatsoever, rights lo use and avall of telephones, lelexes, facsimile,
email, internet, ieazed fne connections and instaltalions, viBiles, eteclricity and
ofiver services, reserves, provisions, funds, bensfils of assets or properties of
other interest held in trost, regisbeaflons, conlracts,  engagements,
arrangements of all kind, priviieges and alf other rights, ltle, Inleresls, ofhar
benefils {including tax benefits}, 1lax holiday bensiit, incantives (nchuding bul
not limlted lo fax credits under the indirect taxes (e TG, CENVAT elc) and
forelgn lrade relsled incenfives), credits {including tax credits), Mindmum
Allernate Tax Credit entitlement ("MAT Credif'), tax lossos, casements,
priviieges, Ithertles and advantages of whatsoever nature and wherasaever
siluale belonging ta or it the ownership, power, possaession or coniral of ar
vosied in or granled in lavour of or held or enjoyed by the Transferor Company
or in conneciion with or refaling lo the Transferor Company and all othor
interesls of whatsoover nature belonging io or in the ownership, power,
possession or the contrat of ar vested in or granted in favour of or held far fhe
benefit of ar enjfoyed by tha Transferar Company, whether in India or abroad.

All agreements, rights, confracts {ineluding but nol limiled fo agreements with
respect to the immovable properiiss belng used by the Transleror Company by
way of iease, license and business arangesments), entllements, foenses and
registrations, permits, permissions, incenlives, approvals {Including but not
Imited lo aporovals under environmental and labour lagislationz), regisiralions
finchuding but not bited to registrations under tax and labaur fegislations), tax
delerrals and benefits, subsidies, concessions, grapds, righls, claims, leases,
{enancy rights, liberties, special slatus and ofher benefils or privifegas and
claims as lo any patents, ), frade marks, designs, quota rights, angagements,
insurance  policles,  arangements, aothorities, aliotmonts,  secudly
arrangements {io tha exlenl provided herein}, benefiis of any guarantescs,
revarsions, powers and alt other approvals, sanctions and consents of avery
kind, nalure and deseripllon whatsoever relaling to the Transferor Company's
business acliviliez and operalions and that may be required to carry on the
operations of the Transterar Company.

Al inteliectual property rahls, recards, fites, papers, compuler programmos,
manuals, data, calaloguss, sales malerlal, Usls of castomers and suppliers,
research and development related ilems, doaslers, product master cards, lisis,
product registrations, trads secrets, domaln names, uliilly models, holograms,
bar code, brands, other customer and supplier Infermalion {including but not
imifed to present and former customers credlit informallon, customer and
supplier pricing information) and alk other records and daciements relating fo the
Transferor Company's business activilies and operations, incleding  afl
rademark and patent applications thal are pending v ke name of the
Transiapar Company as on the Appoinled Drate.

Amaunls claimed by Lhe Transferor Company whether or not 5o recerded [n {ha
haoks ol accaunt of lhe Transferor Company from any Governeenlal Avlharity,
undar any law, acl or rule in force, as refund of any tax, duty, cess or of any
exsaess payrent.

Right fo any claim nat preferrad or made by the Transferar Company in respect
of any refund of tax, duly, cess or olher charge, including any efronoous of
excess payment thereof made by the Transferor Company and any inkerest
therean, with regard io any law, acl or rule or Scheme made by the
Gavernmental Authorily, and in rospecl of sel-off, carry forward of ui-absorbed
losses, deferred revanueo expendiure, deduction, exemption, rebate,
allowance, amortization bsnefit, els. undar the Incometax Ack, 1964, or
laxatlon laws of olher countrias, or any other or fke beneflls under ine said
acts or under and in accordance wiih any law or acl, whether in India or
anywhere owlslde India.
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ig)

Aff debts {secured and unsecured), llabliies ncluding conlingent labilities,
dufies, leases of the Transferss Company and all other obligations of
whatsaevar kind, nature and descrplion whatsoevar and howsoever arising,
raised of incurred or ufifizsed. Provided that, any refarence in tha sacurity
documents ar arrangemenls eniered inta by the Transferor Company and
under which, the assels of Ihe Transferor Company siand offered as a securily,
Tor any financlal assislance o obligation, the said reference shall be consbrued
as a reference bo he assels pertaining to that Underaking of the Transferor
Company anly as are vasled in the Transferee Company by vidue of the
Schame, Provided always thal the Schema shali not operate o entarge the
secwily Tor any loan, deposit or facilily created by the Transferor Company
whizh shafl vest in tha Transforee Company by viriue of the amalgamafion and
lhe Translerse Company shall not be obliged to create any further or additionat
secwrity therefor atter the Effective Date or afherwise.

Alt other abligations of whatsoever kind, including liabililies of tha Transleror
Company with regard to their employees, or the employees of any of their
subsidiaries, with respect to the payment of gratuity, pension benefits and the
provident fund or compensation, if any, in the ewanl of reslgnation, death,
voluntary retirement ar relrenchmenl.

Tha axpmssions which are used in this Scheme and nat dafied In Ihls Scheme shall, unloss
repugnant or contrary to the context or meaning hereof, have the same meanings ascribed to
them under the 1256 { 2043 Act and olher applicable faws, rules, regulations, bye-laws, as the

case may be.

DATE GF TAKING EFFECT

The Scheme set out herein in its present form or with any modificeiioni{s) approved or

imposed or directed by the High Courlis)shall be effeclive fram lhe Appointed Date but shall
be operative front ihe last of the following dales, namely:

4.1.1.

4.1.2,

That on which the fast of the consents, sanctions, approvats, permlsslans, resoltions
and ordars as mentioned in Clause 22.1 shali be ahtained or passed: or

That on which all nacessary cerified! authenticated copies of the orders of lhe High
Cour of Judicature at Bombay and the High Court of Judicature at Hyderabad lar the
slate of Telangana and Andhra Pradesh are filed with the appropriate Reglstiar of
Companies.

The lasl of such dales shall ba the "Effeclive Date” for the purpose of this Scheme.

SHARE CAPITAL
As or September 30, 2014 Ihe share capllal of the Transferar Company is as under:

Particuiars Amount in Rupees
Authorized Share Capital

25,000,000 Equity Shares of R 10 each 350,000,600
Total 350,004,060
lszuad, Subscribad and Paid Up Share Capital

30,300,000 Equtty Shares of Re. 10 each fufly paid up 303,000, 000
Tatai 303,800,000
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6.3

Subzeguent to the above dale and uple the date of approval of the Scheme by the Board of
Bireclors of the Transleror Campany, there has besn no change i the authorized, tssued,
subscribed and paid wp share caplia) of the Transferor Company. As an the date of approval
of Ihe Scheme by |he Board of Direclars of fhe Transteror Company, the Transferee
Company iids 15,480,832 equily shares of the Transferor Company which conslitutes
51.12% of tho issued, subscribed and paid up share cagital of the Transferar Contpany.

Az on Seplember 30, 3014 the share capital of the Transferee Company is as under:

Particuiars Amount in Rupess

Authorized Share Capital

4,200,500,000 Equity Shares of Re. 1 each
4,200, 500,000

1.058:,250,000 Preference Shares of Re 1 each 1,050,250,000
Tatal 5,250,750,060
Issued, Subscribed and Paid Up Shara Capital

1,858,727,878 Equity Shares of Re. 1 each fully paid up 1,958 727 879
Total 1,958,727.979

Subsequent ta the above date and upto the date of approval of lhe Schama by tha Board of
Oirectors of the Transferee Company, there has bean no change in the authorized, issued,
subscribed and patd up =hare capital of the Transferee Company.

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

Upon coming into effect of the Schama and with effect from the Appolnted Dale and subles]
1o the provisions of the Scheme, tha Undorzking shal, pursuant o the sancllon of the
Scheme by lhe High Courl{s) and pursuant 1o the provisions of Sections 391 1o 294 and other
applicable provisions of the 1958 Act, be and sland transferrad to and vested in and/ or
dzemed to have been transferred to and vested in the Transferas Company, 83 & going
concerm, without any further act, deed, instrument, matter so as to becoms, as and from the
Appainted Date, the undertaking of the Transferee Company by virlue of and in the mannor
provided in fhis Scheme.

Frovided always lhal the Scheme shall not cperale to eniarge fhe security for any foan,
depost, or [aciily availed of by fhe Transferor Company or the Transferee Company, and the
Transferee Company shal ot be obliged ko create any furlher or additional security thersfore
alter the Elfeclive Date ar alherwise.

All tho movable assets of the Transferor Company and the assets which are olherwise
capablo of iransfer by physical delvery or endarsemen] and dellvery, shall be go transferred
to the Transferes Company and desmed I have been phiysically handed over by physical
delivery or by endorsement and delivery, as tho casa may be, without the need lo exacute
any separata instrument, to tha Transferss Company 10 the end and intent hal the prapecly
and hensfit therein passes to tho Transferes Gompany wilh effact fram the Appointed Dale.
Such dalivery and transfer shalf bo made on & date which shall be mulustly agreed upon
between the Transteror Company and the Transferee Campany on or prior to the Effactive
Date,

In respect of any assets of the Trapsferor Company other than those mentioned in Sub
Clause 6.2 ahove, inciuding aclicnable claims, sundry deblors, outslanding (oans, advances
recoverable in eash or kind or for value to be received and deposits with the Government,
santl-Government, local and other authorifies and bodies and customers, the Transferor
Company shali If 2o required by the Transferee Company, and the Transferee Company may,
lgzue nollces in such form as the Transferee Company may d=em fif and proper stating that
puratiant Lo the High Courl{s) having sanctioned this Scheme under Sections 391 to 324 of
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6.4

8.6

ihe 1956 Act, the relevanl debt, loan, advance or atiher asset, be paid or made good or held
an accaunt of he Transletes Company, as lhe persan epllilied (herelo, lo the end and intent
Ihat the elghl of the Transleror Company lo recaver o reallse (he same stands fransfarrod Lo
the Translerse Company and that appropriate eniries should be passed in their respeciive
banks la record the aforesald changes.

Lpon the Scheme comibng Info effed and wilh effect from the Appointed Dala, aff immovabla
properly {nchiding Bl nol Bmiled o land, buildings, offices, fActories, sttes and any other
immovable properly, insluding accrefions and appurlenancest of tho Transferor Company.
whothor freahold or leasshold {inclading bt not limitod to theli} land situatad at survey no. 26
admaasuing 18978.51 square matros at CMOC Ganlre Building and land situated at survay no.
28 known as SEZ Building admaasuring 180231.90 sguare melres af Sachibowl, and
situwatad in Hyderabad, given by the than Governmant of Andhra Pradesh. now Telangana to
the Transferor Company; (i} all that piece and parcel of land iogether with a brick buit five
storied building at 28 Camac Street, [Kolkala admeasuring 2608.65 square metres purchased
from (1) Kalidas MuBlick No. 1 Charitable Trust and (2} Kalidas Mullick Mo.]l Family Trust by
tha Transferar Company; (i) fand no. ©-16 and kand no. B-11 ia the E Block of Bandra Kuda
Complex admeaswring 4180.64 square metres and 2508.38 square imetres respectively
situated in Mumbai, leased by the Mumbai Metropolilan Region Development Autharity in tha
Transferor Company; and {iv) iease-hold land at plof nos. 84 to 5Fparl) in Block-DN
admeasuring 1.50 acres in "SALTLEC" Electronics Camplex in Bidhannagar, Wolkafa-
FO0091, leased by the West Bengal Electronics industry Development Corporalion Limiled 1o
the Transferar Company}, and any dacument of tifle, rights, interest and easements tn refation
fhereto shall stand transfered to and be vesled in the Transferee Compary, as a suacessar
of tie Transferor Campany, without any act or deed to be done or executed by lhe Transferar
Company andf or {he Transferae Company. The Transferee Carmpany shall be enlitted to
exerclse all rghls and priviteges and be liable lo pay all taxes and charges angd Lilfit 2l
abligations, in refation to or applicable lo aff such immovable properties. The midailon andfar
substifuilon of Ihe Otfe lo ke immovable properfies shall be made and duly recorded fn the
pams of (ke Translerse Company by the approprisle gavernmental avthorities and Whind
paries pursaant i the sanclon of the Schemes by the High Coudis) and upon the Schamn
becoming aflecliva in accordance with the lerms hereof without any further act or deed o be
done or executed by the Transferor Company andf or the Transferoo Company. [t is carified
that the Transferea Comgpany shall be onfitled to engage in such cormespondence and make
such reprosontations as may ba nocessary for tho purpesos of the aforesaid moutation ardfor
substitution.

With effect from the Appointed Ciate, aff debts, Kabilities, contingent liabilities, duties and
obfigations of the Transferor Company, as on or after the Appointed Dabe whether provided
for or not in the books of accounts of the Transfaror Company, and all other liabildies which
may acorue or arse after the Appainled Date but which relate to the period on or upto the
day of ihe Appointed Date shall, pursuant to the Orders of the High Cour{s} or sich other
competent authority as may be applicable under provisions of the 1956 Ac!, without any
further act or deed, be transferred or deemed to be transferred to and wvested in the
Transferee Company, so as lo become as from the Appointed Tate the debts, liabililies,
contingent liabilities, dulies and obligations of the Transferee Company an the same lerms
and conditions as were applicable in the Transferor Company.

Withow! prejudice to Lhe above pravisions, upon the Scheme coming inle offact and with effact
frem tha Appoinisd Data, all inter-party transaclions belween Lhe Transferor Company and
the Transferes Company shall be eonghderad as inlra-party ransactions for all purposes. For
fhe removal of doubl, @ s carified that vpon lhe Scheme coming inte effect and with offect
from the Appointed Date, to the axtent there are intar-corporate loans, deposits, obligation,
balances or other oulstanding as betwaer tha Transferor Company inter-se andfor tha
Transferea Company, iha obligations in respect thereof chait comea to an end and there shall
ba ng Eability in that behalf and coresponding <ffect shall be given in the books of account
and records of the Transferee Company for the meduciion of such assets or liabilities as the
case may ba.
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Lipon Ihke Scheme coming Inle effect and with effect fram the Appointed Date, in respect of
the debis, labiiles, dufles and obligalions of the Transferor Company, it is hereby darified
that it shal not be necessary lo ablaln the consent of any third parly or other person who is a
pardy to any conracl or arrangement by virue of which such debts, liabilittes, dufies and
obligations have adszen {ihough the Transferee Company may, if it deems appropriate, give
notice 1o the debiors that the deblts stand laasferred o and vesled in the Transferee
Company). E is further clarfied thal ike Transferes Gompany shatt honour all abilities and
obligations arsing an account of all willen commilmenl { open purchiase orders issued by the
Transferor Company.

The Transferee Company may at any tima after the coming nle aflect of the Schame and with
effect from the Appointed Date, if so required under tho provislons of any law kb the (ime
teing tn force or othenwise at its discrefion, execute deads of confirmation, in favour of
secured creditors of the Transferor Company or in favour of any oiher parly as directed by the
Translerar Company with regand to any confract or arrangement to which tha Transferor
Caompany is a parly or any other writings that may ba necessary 1o givo formal offect io the
above provisions. The Transferee Company shall under the provisions of tho Schama be
deamed la be suwthorised fo execute any such confirmation in wreiting on behali of the
Transfergr Campany and ba implement or carry out all such formalities or compliance referred
to above on behall of the Transferor Company.

A taxas (including b net llimiled o income tax, sates tax, excise duty, service tax, VAT, etc.}
paid or payabla by the Transferor Company it respect of the operations andfor the profits of
the businass hefore (he Appoinied Dale, on accaun! of fhe Transferor Company and, in sc far
as it relates ko lax paymant whether by way of deduclionr at source, advance tax or afherwise
howsoever, by the Transferor Company in rospoct of ke operallons andfor the profits of the
businessafier tha Appcinted Date shall be deemed o be he caresponding item paid by the
Transfarea Company, and shall, in all procesdings, he deall with accardingly.

Al the profiis or income, laxes (incuding advance tax, lax deducled at source and MAT
Credit) or any costs, charges, expenditure accruing or arising to the Transieror Gompany or
expendilure of lossas arising or incured or suffered by the Transferer Company shall Jor all
purposas be Ireated and deemed 1o be and acciue from the Appointed Dato as Lho profits or
incame, taxes {including tax losses, MAT Credit}, costs, charges, expendituroe or losses of the
Transkieree Company, as the case may be.

For avoldance of doubt and without prejudice to the generality of the foregoing, i is clarified
that upon coming Inke eflect of lhis Scheme and with effect from the Appointed Diate, in
accardance wih lhe provisions of relevant laws, consents, permissions, licenses,
registrations, cerllficates, authorities {including for the operation of bank accounts), powers of
altorneys given by, issued to or executed in faveur of the Tranzsferor Company, and the rights
and benafits under the same shall, In 50 [ar a5 thay relate to the Transleror Company and all
guality cedifications and auprovals, palenis and domaln names, copyrights, brands, kade
sacrets, product regisiralans amd ofther Inlellecieal properly and alt other interests relating fo
the goods or sarvices being doall with by the Tranzfergr Campany, shall wihout any further
act or deed be transferrad to and vosted in the Transferee Company onder the same terms
and conditions as were applicakla to the Transferor Company immadiately pror 1o the coming
into effect of this Schema. In so far as the various incentives, sales (ay, deferral beneflts,
subsidies {including applications for subsidies), availablo lax credils (incleding MAT credil, |
any}, rehabilitation schemes, grants, special stafus and ofher bensfits or privileges enjoyed,
granted by any governmiant body, local autharity or by any other persan, or availed of or lo b
avalled of by the Transteror Company are concerned, the same shall, withoul any further act
or deed, in so far as they relate o the Transferor Company, vest with and ba avatiabla to the
Transferee Company an the same terms and conditions as were applicable immediately prior
to the eoming Inla effect of this Scheme.
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On and fram tha Effective Date, and therealler, the Transleres Company shall bo ontitled to
aperate aft bank accaunls of the Transferor Company and realise all menias and complate
and enforce alb pending candracts and lransactions and to accept stock returns and issus
credit notes in respecl of tire Tranzsleror Compaty |n lhe name of tha Transferea Company in
so far as may ba nacessary enlll lhe {ransfec of righls and obligalions of the Transforar
Campany lo the Transleree Company undar this Schema have been formally given effect to
under stich contracts and iransaclions.

Far aviidance of doubt and without prefudica to the gensrality of any applicable provisions of
ihis Schame, it is clarified thati with effect from the Effective Date and ti#! such times the name
of the bank accourds of the Transferor Company would be replaced with Lhat of the
Transferea Gompany, the Transferea Company shall be enfitled to operate the bank accounts
of tha Transferor Company in the name of the Transteror Company in =0 far as may be
necessary. All cheques and other negoliable instruments, paymen! orders recelved ar
presented for encashment which are in the name of the Transferor Company aller the
Effoclive Date shalt be accepted by the bankers of the Transferee Company and gredited lo
the account of the Transferee Company, ¥ presented by the Transieree Company. The
Transferee Company shall be allowed ko maintain bank accounis i the name of Transferor
Company for such tima as may be determined to be necaszary by the Transferse Campany
for presentation and deposifion of cheques and pay orders Lhal have been issuad in Lhe name
of the Transferar Company. it is hereby expressfy clarllied thal any lagal groceedings by or
against the Transleror Company In relalion 1o cheques and other negotizble instruments,
payment orders received or presenfed for enceshmen| which sre in the name of the
Transferor Company shal be inslilied, or as Ihe case may be, continuad, by or against, (he
Transferee Company after the eoming info eflecl of Ihe Sehema,

CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRUMENTS

For avoidance of doubt and without prejudice to the generafity of Clause G above, i iz
clarified that upon the coming into-effect of this Scheme and with ellec] fram the Appointed
Date and subjest to the provisions of this Scheme and withow! any furiher act of the parliss,
all memoranda of understanding, contracls, deeds, bands, agreements {including but not
limited i the agreement{s} with respect io Lhe (1) land sHpaled at survey no, 26 admeasuring
1897851 =quare malres at CMC Cenlre Building st Gachibows, and situated in Hyderabad,
given by the then Government of Andhra Pradesh, now Telangana to the Transfaror
Company; (H} land no. C-18 and land no. R-11 I the E Black of Bandra kurla Comples
admeasuring 4180.64 square melfres and 2508,28 square metres respoclively situaied in
tMumbal, leazed by tha Mombal Melbopdliian Region Cevelopment Authority to the
Translerar Company, and [iif} lease-hold land at plot nos. 54 1o 57 (pan) in Block-ON
admeasuring 1.80 acras in “SALTLEC" Electronics Complex in  Bidhannagar, Kolkata-
TOO021, lzased by lhe Wost Bengal Elactronics industry Development Corporation Limited to
tha Transferor Company), arangements, incentives, engagemerts regisiration sschemes,
assurances, licences and registrations {including Software Techmology Parks of India,
Spacial Economic Zones (SEZ) and f or any cother registralions}, insurance policies,
guarantoes, and other instruments {inciuding all tenancies, leases, and ofher assurances in
favour of the Transferor Company or powars of awthorities granted by or fo it} of whataoever
nalure t¢ which the Transferor Company is a party or 1o the benefit of which the Transferor
Company may be efigible and which are subsisiing ar having effect immediatety before Lhe
Effective [Date, shall continue in full force and effect against or in favour of the Transferes
Company as the case may be, under the same terms and condilions, and may be enlarced
as fully and effectually as if, instead of the Transferor Company, the Tranzferse Company
had been a party or benefictary or abligee or obligar thereto.

[Lis hareby clarified that by virue of the provisions of the Scheme and pursuant to the Ovder
of tha High Couri{s}sanclioning the Scheme, upon the Scheme coming inko effect, all rights,
sarvices, obligalions, lizhifities, responsibilitiss underaken by or in favour of the Transferor
Company under any confractual arrangements shall automatically stand transferred to and
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vested in and¥ or shall be deamed ls have beer transferred 1o and vesled in the Transferaa
Company and all benafits to which the Transferar Company is entitled o shall be avaiiable to
and vested in andf or shall ba deemed to have been available 1o and veslad in ihe
Translerse Company, a5 a suscessor-in-interest and the Transferes Company shall be
epliliad to dea! wilh the same in pace and instead of tha Transforor Company, as if the
same were originally performed or confecred upon or given or issued to of exacllad [n favour
of the Transleres Company, and the righls and benefits under the same will be available to
tha Transleres Company, without any furfher act or deed. The Transferse Company shall
discharge Hs obligation it respect of the services la be performed! providad or in respect of
paymenl of service charges under any conirachial arrangements instead of the Transferar
Company,

Wilkiout prejudice to the above, Ihe Transferse Campany shall, if so desirable or required or
bezome necessary, upon the coming oo effect of this Schema and with elleet from the
Appainted Dale, enter into andfar issug andfor execute deeds, wrilings or confirmalions or
entar iata any lriparite arrangements, to which the Transferor Company will, it necassary,
alsa be parly in order to give formal effect lo the provisions of this Schema and 1o Lhe extent
that (he Transferor Company are reguired prior ta the Effeciive Date 10 join in suzh deeds,
writings or canfrmatians, the Transferoe Company shali be enlitted 1o act for and on behall
of and in the rame of the Transferor Company, a3 the case may be. Further, the Transferee
Company shaff be desmed to be authorized to execute any such deeds, writings or
confirmations on behalf of the Transferor Company and o implement of carry out all
formalitias reguirsd an the part of the Transferar Company to give effect 1o the provisions of
this Schems.

LEGAL PROCEEDINGS

K any sui, appeal, petition, complaint, applicalion or ofher legal procesdings of whalsoever
natura (herelnafler referred ko as the "Proceedings”) by or against lhe Transteror Company
is pending ot the Effective Date, the sams shall ral abale or be discontinued or in any way
be projudicialiy alfacted by reason of tho amakgamiatton of {he Transferor Company with the
Transkeree Company or anything contained in ks Scheme, bui the Proceadings may be
confinued, prosecubed, defended and enforced by or sgalnst he Transferee Company as
effectually and in #he same manner and to the samoe axdent as the sama would or might have
been continued, proseculed, defended and enforced by or agalnst the Transferor Company,
in the absanca of this Scheme.

On and from the Eifeciive Date, the Transferee Company may, H required, intliate any legal
procesdings in relation to the prasenl and past business of the Trangieror Company.

SAVING OF CONCLUDED TRANSACTIONS
The transfer and vesting of he Undertaking under Clause 6 above, and the continuanse of
rrocaedings by or against the Transferee Company under Clause 8 above shall not atect any
transaction of proceadings already concluded by the Transfaror Company on ar after the
Apnolnted Date tilt the Effective Date, to the end and intent that the Transferee Comipany
sucepts and adopts all acls, desds and things done and executed by the Transferor Campany
in regard thereto, as if dona and exscuded by the Transferee Company on i Dehalf.

APPLICABILITY OF THE PROVISIONS OF THE INCOME TAX ACT, 196% AND OTHER
TAX LAWS AS MAYBE APPLICABLE

Thls Scherte has besn drawn up to comply with the condilions ralaling to "Amalganalion” as
speciled In Section 2(1B} and ather relevant provisions of the Income Tax Acl, 1861. if any
iorms or provisions of the Scheme are found or inferpreted o be inconsislent with the
provislons of the said section and olher relaled provisions at a later date including resulting
from & retrospective amendment of law or for any other reason whatsosver, Bl the Ume the
Scheme becomes effective, the provisions of lhe said saction and other related provistons of
the Income Tax Acl, 19681 shall prevail and the Scheme shatl stand modified 1o the axian
required to comply wilh Seclion 2{1B} and other relevan! provisions of the Incoms Tax Acl,
1961.
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10.2  Upen the Scheme becoming effective, the Transferor Company and the Transferae Company
shall hava tho right o ravise their respective financia! sfatemenis and relurns zlong with
prescribad forms, filings and annexures under the lnoome Tax Ach, 1861, cenlral sales tax,
applicable stale valuo addsed tax, sarvice iax laws, excisa duly laws and olher Llax laws, and io
clalm raluntds andfor credit for taxes paid {incteding minimurn alternate iax, tax deducted at
sourca, waalih tox, etc.) and for malters incidenlal thereln, if regoired to give effect to the
provisions of tha Scheme.

103 Al tax assessment proceedings! appeals of whalzoever nalure by or against the Transferor
Company pending andfor arising at the Appainled Date and raizting to lthe Transferor
Company shall be confinued andlor enfarced unlil the Effoctiva Data by the Transferaor
Company. As and from the Effeclive Dale, {he tax procoodings shall be confinued and
enforced by or againsl the Transferee Company in the same manner and to the same extent
as would or might have been conlinued and enforced by or against the Transferor Company.

13.4  Furher, the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudiciatly affesied by reason of the amalgamation of the Transferar Company with Ihe
Transferee Campany or amything contained in the Scheme.

105  Any tax liablilkes under the Income Tax Act, 1861, service tax laws, excise dify laws, cenlral
sales tax, applicable slate vatlue addad iax laws or other applicable faws! reguialians deallng
with taxes! dublesf levies of tha Transferor Company to the extent nat provided for or coverad
by tax pravistan In the aceocunts made as on the date inumediatety preceding lhe Appointad
Date shall be Iransterred to tha Transferee Company.

106 Any refund, under the Incoma Tax Act, 1061, service tax laws, excise duty laws, central salas
lax, appllcable state valun addad tax laws or other applicable laws! requlatlans daaling with
taxesf dulles! lovies dun o Transferor Company consequent fo the azsessment mada on
Transferor Company {(including any refund for which no credit 1= laken in lhe accounts of the
Transferor Company} as on the date immediately preceding the Appdinted Date shali also
belong 1o and be received by the Transferee Company upon lhis Scheme keconing effective.

10.7  The tax payments (includingibutl not limited o ihcome ek, servico kax, excise duty, central
sans tax, applicable state value added tax, el ) whether by way of tax dedusied at source,
advance tax or otherwise howsoever, by the Transferar Company afiar the Appainted Date,

shall be deamed to be paid by the Transferee Company and shall, in all proceedings, be dealt
with accordingty.

1.8  Further, any tax deducted at source by Transferor Company Transferee Company on
transactions with the Transferee Cotmpanyf Transfaror Comparny, if any ffrom Appointed Dale
fo Etfective Date} shali be deemed o be advanca lax paid by the Transferee Company and
shall, in ali proceedings, be deall with accordingly.

100 Upon the Scheme coming into eflect, any obligation for deduction of lax at source on any
paymenl made by or lo be mads by the Transferor Company shall be made or desmed 1o
have been made and duly carmiplied with by the Transferee Compaty.

1090 Allintangible assets fincluding but nol inflad bo goodwill) belonging to but not recorded i the
backs of account of the Transferor Campany and all intangible assets (including but not
imited to goodwill} aristng o recorded In the process of the amalgamaiion in books of
account of Transferee Company shall, For alf purposos, be regarded as an intangible asset in
terms of Explanation 3{b) to Seclion 3X1) of the Income Tax Acl, 1961 and Transleras
Company shalf be elighile far depreciation thare under st the prescribed rates.

i
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Without prejudice to the generalily of the above, all benafits, incentivas, losseas (Including but
nat limited to book lossastax losses), ook unabsorbad dapreciation, tax unabsorbed
depreciation, credits (incleding, withouwt fimitation income tax, minimum alernate lax, lax
deducted at source, wealth tax, service tax, excize duty, central sales lax, applicable stale
vailte added Lax, customs duly drawback, etc.} to which the Transteror Company is entitlad to
i lerms of applicabie laws, shall be avaifable to and vest in the Transferes Company, wpan
Lhis Scheme coming into effect.

Upon the coming Inte effecl of lhis scheme, a¥i tax compliances under any tax laws by the
Transleror Company on or afler Appointed Date shall be deemed to be made by the
Transtoree Company.

CONSIDERATION

Upon the Schema becarming effeclive, all equily shares held by the Transferee Company in
the Transferor Company i.a., 154,80.822 equily shares of * 10 each constileting 51.12% of
the total paid-up share capital of the Transferer Company shall aslomatically ge! cancelled
wiihout any further appiication, ac! or deed and lhere zhali be no abligaiion In thal behall.

As far as consideration for tho balance shareholding of 48.88% held by e pubiic
shareholders in the Transferor Company is concerned, after giving sffec! {0 Clanse 114
above and upon thae Schema becoming offeciive, and upon the Undertaking belng
transfemred to and vestaed in the Transferes Company, and without any Furfher appilcston,
acl or deed, the Transferee Company shali issue and allot 78 equity shares of .1 each fully
patd up i its capilal in respect of every 100 eguity shares of *10 each fully paid up in the
equily share capital of the Transferor Company to the shareholders of the Transferor
Carpany whose names appear in the register of members of the Transferor Company and
whose hames appear as fhe beneficial owners of the equity shares of the Transferor
Company I lhe records of the depositories {or to such of their respective heirs, exacutors,
adminisiralors or olher tegal represenlatives or other successors in fitle as may be
recagritzed by lhe Board of Directors of the Transferee Company) as on lhe Record Date.
The equity shares lo be fssued by the Transferee Company ko the sharehalders of
Transferor Company in accardzice wilk this Clause shafl be hereinafter revarred to as “New
Eguity Shares".

The ratio in which the MNew Equity Shares are to be isaued and alislizd to the shareholders of
the Transferar Company is horein roferred o as the "Share Exchanga Ratio”,

The New Equity Shares aliclied and isswed i lemms of Sub Clause 111 abava, shall ba Isted
andfor admitted o frading on the relavanl skock exchanges, whora the equity shares of e
Transferee Company are lisied andfor admiited to lrading as on the Effnctive Date; subject o
lhe Transferee Company obtaining the requisite approvals from ali ihe reiovant regulalory
autharities pertaining o their fisling.

The New Equity Shares shali be issued in dematerialized form 1o those equity shareholders
who hotd shares of the Transteror Company in dematerialized form, provided all datails
refaiing lo account with depository paricipant are available with the Transferee Company. All
lhose equity shareholfers wio hold equity shares of the Transferor Company in physical
form. shall be izsved Mew Equily Shares in physical or eleclronic form, at the option of such
shareholiers to be exercised by them an or before the Record Date, by giving a nalice in
wriling to the Transferee Company, and if such option is not exercised by such shareholders,
tha Mew Equity Shares shafl e Issusd (o e Iy physleat Iann.
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116  Upon the Schame becoming effectiva and vpon tha Mew Equity Shares being tssued and
alfolled as pravided in this Scheme, the eguity shares of the Transferor Company, bath in
glacronic form and in the physical form, shall be deemed lo have been auntomatically
cancellad and be of no affec! on and irom the Racord Date. The said equity shares of the
Transfergr Company held in physical form shall be desmed to have been automalicaliy
cancalled wihou! any requirement to sutrender the cerlificates of shares held by the
shareholders of tha Transferor Company. The Transferee Company shall take such corporats
aclions in relation to the eguity shares of the Transferor Sompany held in demalerlalized
form, as may ha necessary.

11.7  The Maw Equity Shares to be issued and allotted as provided in Sub Clause 11 1 above shal
ke subject io the provisions of the Memoranduem and Articles of Assactatlon of he Transferse
Company and shall rank pari-passi in all respecls with e equily shares of the Transferse
Company after the Effective Date including b respec! of dividend, bonus. right shares, voting
rights and other corporate benefits.

118  The Board of Directors of the Transferee Company shall cansalldale all fractional onlitleniants
ariging due to the issue of New Equily Shares (o the shareholdors of the Transferor Company
and hereupan issue and allol equily shares In Fewe theroof 1o a separate frust {to be created)
which shall hold these equity shares In lrust o ard on behalf of the members eniitled b such
fractional entilternents with {he express understanding that sueh frust shalt sell the sams at
sueh time or timas and al spch price ar prices to sach parson o persons, as it deems fit. The
safd Lust shalf dislibile such net salss proceads ko the membars entitied to these fraclional
enliflernenis In ke same progorfion as their respactive fractional entitlerments bear to the
cottsolidated Faclanal entiilaments,

119  The issue and aliotrment of New Eguity Shares fo the shareholders of the Transferar
Carmnpany as provided in this Schema, is an integrat part thereof and shall be deemed 1o have
been carred out without requiring any furlher act on the part of the Tranzferee Company or Its
sharaholders and as if the procedure laid down under Section 62 of ihe 20413 Acl and any
olher applicable provisions of the 19567 2013 Act, as may be applicable and such other
stalues and ragulations as may be applicable were duly compiied with.

12. ACCOUNTING TREATMENT

121 Tha Transferes Company shalf follow pooling of interest method for acceunting of the
amaigamation as por Accounting Standard-14 prescribed by Compaties (Accousling
Standards) Rules, 20085,

122 All assets and liabilities including reserves, of the Transteror Company shaf be recorded in
the haoks of account of the Transferee Company at their exdsting carrying amouiriz and n the
same Torm.

123  The Transteree Company shall credit the aggregate face value of ha Mew Equily Sharas of
the Transteree Company issued by it to the shareholders of lhe Transferar Company
pussuant in Clause 11.2 to its share capital account.

12.4  The equity =hares held by the Transleree Company In the Transferor Company appearing in
the books of accounl of the Transleree Companywi stand cancelled and there shal be na
furlher obligalion in that behalf.

125 Tha inler-carporale deposlisioans and advances/balance outstanding between the Transferor
Company and he Transfarse Company will sland canceled and there shall be no furdher
ebsligalion i ihal behalf;
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13.1.

3.2

13.3.

13.4.

The diferonco hotweesn lhe net assels (assets less labliffes) and reserves of the Transleror
Company lransfamred to the Transferae Company, aftor making the adjusimants as menlioned
in Clansa 123 to 12.5 akova, shall ha adjusted in 1ha resoryvas,

In case of any difference in accounting policy betweern the Transfaror Companyand the
Transferee Company, the impact of the same L the Appointed Date witl be quandified and
adjusted in the reserves of the Transferee Company to ensure ihat the financial statements of
Ihe Transieree Company reflect fhe financial position on the basis of consistent accounting
prelicyy.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

Untezs olherwise stated here under, with efiect from the Appointed Date and upto and
inciiding the Effective Date:

The Tranaferar Company shali carry on and shal be deemed to have been carrying on their
buslness and aclivitizs and shalt be deemed to have hald and stoad possessed of and shall
hald and stand possessed of the Undertaking for and on account of, and in trust far, the
Transferee Campany. The Trarsleror Campany hereby undertakes ba hotd the Undariaking
wilh ubmost predence untit the Effective Date.

With effect from the date of the resnective Board mestings of the Transferor Company and
the Transferee Company approving fhe Scheme and vpte and incleding the Effective Dala,
the Transferor Company shall carry on ks businesses and aclivities with reasonabls
diligence and business prudence and shall undertake any additional financial commitrnents
of any nalure whatsoever, borrow any amounis or incur any ofher fabifities or expenditure,
issue any additional guarantees, indemnifies, letlers of comfort or commitments or seli,
fransfer, allenate, charge, mortgage, encumnber or olherwise deal with its fixed assets or any
parl lhereol, anly if the same are In the ordinary course of business, or if the same are
purswant L any pre-exlsiing obligation{s) undertaken by the Transteror Company, it being
clarifed thal i such mailers are soughl {o be underlaken cuiside of the ordinary course of
business or If the Transferor Company sesks {o underlake any naw venlires of businesses,
the same may be undedaken wilh the prior consent In weiling of any of the persons
aukthorized by tha Board of Direclars of the Traesferae Company.

Molwithslanding anylning coniained in the Scheme, with effect from the date of the
respechive Board meelings of the Transferor Company and the Transferee Company
approving lhe Scheme and up to and eluding the Effective Date, the Transferor Company
angd lhe Transferee Company may uaderiake any harmenisabion proceszes {including the
confinualion of any such exisling processes) pertaining o the terms and conditions
applicable (o the employess of the Tranzferor Company and lhe Transferee Cotmpaty, in
accordanco with applicable laws.

With eflect fram Lhe date of tha respective Board mesfings of the Transferor Company and
lhe Transferee Company approving the Scheme and upto and including the Effective Date,
Ine Transferor Compsny and the Transferee Company may make any change in their
respeciive caplial struckure, whether by way of increase, decrease, reduclion, re-
elassification, sub-divislon or consolidation, re-organization, or in any other manner, only
afisr obtaining the prior wrilten approval ol lhe Board of Direclors af lhe Transferee
Company and the Transféror Company.
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DIVIDENDS

The Transferor Compary and the Transieree Company shalt ba endiffed to declare and pay
dividends, whether Inferim or Oonal, lo thelr respective sharoholders in respact of the
accaunting periad prior to the Effective Date but only In e ordinary course of husinoss. Any
declaration or payment of dividend otherwise than as aforesald, by the Transleror Company
or Ihe Transleree Company shall be sublect le the prior approval of tha Board of Directors of
the Translerse Company and lhe Transteror Company (as the case may be} and in
accordance with the applleable laws,

Subject to the provisions of the Scheme, ihe profits of the Transteror Company, for Lhe
padod hoginning from the Appeinted Dale, shall belong to and be the profits of the
Transforeo Company and will ba available to the Transferee Company for being disposed of
in any manner as it thinks fit.

Il s elarifled thal the aforasaid provisions in respect of declaration of dividends whether
imetim or final are snabling provisions only and shall not be deemed to confer any right on
any member of (ha Transforor Company and/ or the Transferee Company to demand ar
chalm or be entitied to any dividends which, sublect 12 lhe provisions of the 1956f 2013 A,
a3 may be appiicoblia, shall be entiraly at \he discreticn of the Board of Directors of the
Transleror Company and Transferee Company, subject to such approval of the
shareholders, as may ke requirad.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL

Upon this Scheme becoming effective, ke authorized share capital of tho Transferce
Company shall be deemed to be added fto the auvthorized share capilal of the Translaror

Company without any Turther act, Instrumenl or deed or precedure or payment of any starmp
duty and regislrallon lzes.

Ifis clarlfied ikal the approval of the members of the Transkeree Company io the Schame
shall be deamed o ba their consent f approval also fo the alteration of the Memorandum: and
Aillcles of Associalion of the Transferea Company as required under Sections 13, 14, 61, 64
and clher appltcable provisions of the 20H 3 Acl,

AMENDMENT TO THE MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE
COMPANY

In ordar to carry on the activilies currently being carried on by the Transferor Company, upon
coming inte affect of tha Scheme, the Matn Gbjects in the Memoranduem of Association of the
Transferor Company shafl bo added to the Main Objects of the Memorandum of Association
of the Transfarea Compsny. Fudher, upon coming into effect of the Scheme, such Otherf
Ancillary Clauses in the Memarandum of Association of the Transferar Company shall be
addad to the Ctherf Ancillary Clacses in the Memorandum of Association of the Transleror
Company, a5 may be considered necessary by the Board of Directors of the Transleree
Company.
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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 thé 1956 Act, it shall be

deemed that ihe 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 carded on by Transferor

Coempany in relation to any of the objects contained in the Memorandum of Association of
the Transferee Company, to the extent the same may be considered applicable. In particular,

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

It is clarified that there will be no need to pass a separate shareholders’ resolution as

required under Section 13 of the 2013 Act.

EMPLOYEES OF THE TRANSFEROR COMPANY _

All the employees of the Transferor Company, who are in service on the date immediately
preceding the Effective Date shall on the Effective 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 are engaged by the Transferor Company immedialely preceding the Effective Date.
Services of the employees of the Transferor Company shall be taken into account from the
date of their respective appointment with the Transferor Company for the purposes of
retirement benefits and other entilements dependent on the period of service. For the
purpose of payment of any retrenchment compensation, if any, such past services with the
Transferor Company shall also be taken into account.

On and from the Effective Date and with effect from the Appointed Date, the services of the
employees of the Transferor Company will be treated as having been continuous, without
any break, discontinuance or interruption, for the purpose of membership and the application
of the rules or bye-laws of provident fund or gratuity fund or pension fund or other statutory
purposes as the case may be. '

It is expressly provided thai, on the Scheme becoming effective and with effect from the
Appointed Date, the provident fund, gratuity fund or any other special fund or trusts created
or existing for the benefit of the staff, workmen and other employees of the Transferor
Company shall become trusts/funds of the Transferee Company for all purposes whatsoever
in relation to the administration or operation of such funds or trusts or in relation to the
obligation to make contributions to the said funds or frusts in accordance with the provisions
thereof as per the terms provided in the respective trust deeds or other documents, if any. 1t
is the aim and intent of the Scheme that all rights, duties, powers and obligations of the
Transferor Company in relation to such funds or frusts shall become those of the Transferee
Company. It is clarified that the services of the staff, workmen and employees of the
Transferor Company who are employed with the Transferee Company will be ireated as
having been continuous for the purpose of the said Fund or Funds. The Trustees including
the Board of Directors of the Transferor Company and the Transferee Company or through
any commiltee / person duly authorized by the Board of Directors in this regard shall be
entitled to adopt such course of action in this regard as may be advised, provided however,
that there shall be no discontinuation or break in the services of the employees of the
Transferor Company.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of the Scheme and wilh effect from the Appointed Date, the
resolutions of the Transferor Company as are considered necessary by the Board of Directors
of Transferee Company which are validly subsisting be considered as resolutions of
Transferee Company. i any such resolutions have any monetary limits approved subject to
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22.1.2,

~ APPLICATION TO HIGH COURT(S)

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 like resolutions passed by
Transferee Company. . '

DISSOLUTION OF TRANSFEROR COMPANY

Upen this Scheme beconting effective, the Transferor Company shall be dissolved without
being wound up and without any further act by the parties to this Scheme.

On and with effect from the Effective Date, the name of the Transferor Company shall be

struck off from the records of the appropriate Registrar of Companies. The Trahsferee
Company shall make necessary filings in this regard.

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 Seclions 391-to
394 and other applicable provisions of the 1956 Act, and for dissolution of the Transferor
Company without being wound up.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to appiy to
any Governmental Authority, if required, under any law for such consents and approvals

which the Transferee Company may require to own the Undertaking and to carry én the
business of the Transferor Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME

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
respective Board of Directors may authorize, including any commities or sub-committee
thereof, are hereby empowered and authorised to assent from time to time io any
modifications or amendments or conditions or limitations which the High Court(s) or any
other Government Authority may deem fit to impose and to setile all doubts or difficuities that
may arise for carrying out the Scheme and {o do and execute all acts, deeds, matters and
things as may be necessary for putting the Scheme into effect. The power of the Board of
Directors of the Transferor Company and the Transferee Company shall be subject to the
final approval of the High Couri(s).

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

Approval of the Scheme by the requisite majority of each class of the respeclive members of
the Transferor Company and the Transferee Company as may be directed by the High Court
of Judicature at Hyderabad for the state of Telangana and Andhra Pradesh and the High
Court of Judicature at Bombay respectively.

Sanctions and orders 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 Telangana and Andhra Pradesh and the High Court
of Judicature at Bombay respectively;
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232,
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. All ather sanclions and approvals as may be reguired by law in rospoct of this Scheme being

oitalned.

EFFECT OF HNON-RECEIPT OF APPROVALS AND MATTERE RELATING TO
REVOCATION AND WITHDRAWAL OF THE SCHEME

in the event of any of the said approvals or condilions referred o in Clanse 22 abova noi
being obfained and/ or complied with andfor sallsfBed andlor lhe Schemoe not baing
sanciioned by lhe High Court(s) andfor order or orders not haing passed as aforesaid by
June 3¢, 2016 or such ofher date as may be mutially =greed upon by the respective Board
of Direclors of the Transleror Comparny and the Transferea Company {who are hereby
empowsrad and avlhorised (o agree la and exlend Lhko aforesaid period from lime 1o time
withoul any limblaifans In exercize of their powers through and by their respective
delegate{s)l this Schama shall stend revoked, cancelled and be of no effect. The Transferar
Company and tho Transferea Company shall, in such eveni, infer 56 bear and pay thelr
respectivo costs, chargas, expenses in connection with the Scheme.

I #ho ovent of revocation under sub-clause 23.1, no rights and liabilifies whaisoever shaif
accius ta or be incurrad infor 56 10 the Transferor Company and the Transferee Company of
thalr respeciive shareholders or craditors or employeas or any other person save and except
in raspact of any act or dead donae prior thereto as is contemplated hereunder ar as 1o any
right, liability or obligation which has arisen or acocrued pursuant therelo and which shall be
governaed and be preserved or wartked oul as is speciically provided in fhe Scheame o in
accordance with the applicabla law and in such case, each company shall bear It own cosls
unlass otherwise mutually agreed.

The Baard of Direclors of the Transleror Company and the Transferee Company shall be
entlifed lo withdraw this Scheme prior to the Effective Date.

The Board of Directors of lhe Transleror Company and the Transfersa Company shalt be
entifted to revake, cance! and declare Ike Schema of no offoct if thay are of the vigw that the
coming Inta effzel of lhe Scheme with effect from tho Appointed Data could have adverse
impllieations on the eotnbined entily post-amalgamation.

If any part of this Scheme hereof is invatid, ruled itlegal by any High Cowrt of competent
jurisdiction, or unenforceable under present or fulure taws, therr i Is the inlantion of the
Transferar Campany and the Transferee Cormpany Lhal sich part shall be soverabla from the
remainder of the Scheme. Further, [T he dedelion of such pan of this Scheme may cause this
Scheme to become materially adversa lo tie Transferar Company and Jar the Transierse
Company, then in such case the Translaror Company and for the Transferes Company shall
atternpl 1o Lring abaoul 2 modification in e Scheme, as will bast presarve for the Transferor
Company and Ihe Transfaree Company the hensfiis and cbligations of the Schemse,
Inchrding but ol fimited to such pad.

COSTS, CHARGES AND EXPENSES

All cosis, charges, taxes including duiles, levies and all other expenses including stamp duly
and ragistration fea of any deed, document, instrumant or High Courts' orders Inciuding this
Schema or in retation to or in connection with nagotiations teading up to the Schemne and of
carrying out and implementing the terms and provisions of Ihis Scheme and incidental lo the
compietion of arwangement in pursuance of this Scheme shalt be borne by the Transferas
Company.
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