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No. 11-41370
FRESH CERTIFICATE OF INCORPORATION

CONSEQUENT ON CHANGE OF NAME IN THE OFFICE OF THE
REGISTRAR OF COMPANIES, MAHARASHTRA, MUMBAI.

In the matter of
MAHINDRA - BRITISH TELECOM LIMITED
| hereby approve and signify in writing under Section 21 of the Companies
Act, 1956 (Act of 1956) read with the Government of India, Department of
Company Affairs, Natification No. GS.R. 507E dated the 24" June 1985
the change of name of the Company
fronMAHINDRA - BRITISH TELECOM LIMITED
to TECH MAHINDRA LIMITED

and | hereby certify that
MAHINDRA -BRITISH TELECOM LIMITED
which was originally incorporated on TWENTY FOURTH  day of
OCTOBER 1986 under the Companies Act, 1956 (1) of 1956
and under the name
MAHINDRA -BRITISH TELECOM LIMITED
having duly passed necessary resolution in terms of section 21 of the Companies
Act, 1956 the name of the said Company is this day changed to
TECHMAHINDRA LIMITED,

and this certificate is issued pursuant to Section 23(1) of the said Act.

(M.V.CHAKRANARAYAN)
Dy. Regidtrar of Companies, Maharashtra, Mumbai.

Given under my hand a Mumbai this THIRD day of FEBRUARY
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MEMORANDUM OF ASSOCIATION

OF
TECH MAHINDRA LIMITED

The Name of the Company is TECH MAHINDRA LIMITED.

(Amended vide special resolution passed in the Extra-ordinary General Meeting
held on 16" January 2006.)

The registered office of the Company will be situated in the State of Maharashtra.

The objects for which the Company is established are :

The main objects of the Company to be pursued by the Company on its incorporation

are:-

To carry on the businesses of running (whether under licence or otherwise),
operating, managing, advising on and supplying telecommunication systems and
systems of all kinds for the conveyance by any means of sounds, visual images and

signals of all kinds.

To carry on the businesses of supplying, operating, managing, advising on and dealing
in services and facilities for or in relation to communications of all kinds (including,
without prejudice to the generality of the foregoing, telecommunication services)
and services and facilities which incorporate, use, or are used in conjunction with,
in connection with or ancillary to, telecommunication systems or telecommunication

apparatus and equipment.

To carry on the businesses of manufacturing, running, operating, managing, advising
on and supplying data processing and information retrieval systems (whether or
not remotely located and including but not limited to videotext, teletex and teletext
systems) and systems utilising the capture, storage, processing, transmission or
receipt of messages and signals (including but not limited to data, sounds and visual
images) by, with the aid of, in conjunction with, or in any way utilising, computers,
or similar equipment, and computer programs and databases and to carry on the
businesses of operating, managing, advising on, supplying and dealing in services
and facilities of all kinds which incorporate, use or are used in conjunction with, in
connection with or ancillary to, systems of such descriptions as aforesaid or any of

the apparatus and equipment comprised therein.



=*SA.

To manufacture, design, develop either for its own use or for sale in India or for
export outside India computer systems, computer software, computer peripherals
and accessories, computer consumables like floppy disks/diskettes, hard disks,
ribbons, continuous and non-continuous stationery etc., and such other products or
things which may be considered either as an Integral part of a computer system or
as an optional attachment or supplement thereto.

To issue, implement, undertake, assist, facilitate, offer, distribute, or otherwise
promote, undertake telecom value added services schemes and projects including
but not limited to issue a mobile pre-paid cash wallet, prepaid card and/or cash card
to consumers and setting up a payment and settlement system, support a bank in
issuing “card present”’, credit and debit cards on phone, or direct debit facility on
mobile phone, to provide informational and transactional facilities and solutions to
consumers for making payment for all goods and services, carry on any services
related to International inward remittances by entering directly or through bilateral
agreements and or by joining various money transfers hubs or to join companies,
establishments or other entities carrying out similar businesses or may assist in
achieving its objectives by merging, acquiring or amalgamating with such companies
or entities.

To undertake the business of scientific research and development in the area of
product development for the manufacture of all types of industrial products and in
particular for products of the automotive industry by providing designing, engineering,
reengineering and reverse engineering, prototyping, testing, packaging, certification,
validation, product data management, and allied services including in the areas of
style, quality, functional deployment, development of aggregates, supplier selection
and development, quality assurance, self-certification, and the like in relation to
or in connection with all aspects of manufacturing of industrial products and in
particular for manufacturing of industrial products and in particular for products of
the automotive industry including providing scientific research and development,
evaluating full range of activities from market research leading up to final product
launch.

*(Clause No. 4 & 5 added consequent to the Scheme of Amalgamation and Arrangement approved
by the Hon’ble Bombay High Court vide its final orders dated September 28, 2012, October 8,
2012 and October 20, 2012 and the Hon’ble Andhra Pradesh High Court vide its order dated June
11, 2013).

**(Clause No. 5A, 5B & 5C added consequent to the Scheme of Amalgamation and Arrangement
approved by the Hon’ble Bombay High Court vide its Order dated October 31, 2014.)



=5B.
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To provide, promote, undertake, engage, conceptualize, develop, create, maintain,
assist, establish, inspect, dismantle, manage, market, import, export, overhaul,
design, assemble, either on its own or in collaboration or association with any
third party, aero-engine and aero-structure components, communication and
navigation equipments, advanced communication technologies, accessories and
all other aviation components and deliver a complete suite of services pertaining
to research and development, design and tooling, fabricating, assembling, testing
and manufacturing, distributing and dealing in all types of aircrafts, helicopters,
commercial aeroplanes, jets, other aviation vehicles, spacecrafts, satellite systems,
spares and associated products of all types and description by integration of
innovative technologies, three-dimensional modeling techniques, state-of-art
fabrication and setting up of quality assurance laboratories, to establish and employ
agencies, master franchisees, franchisees and branches and to appoint agents to
carry on the business of the Company whether in India or elsewhere on such terms
and conditions as may be necessary or expedient, to render staff and management
recruitment training, to provide technical advice, guidance and supervision in the
setting up and operation of franchisee units and branches in India and abroad.

To carry on the business of providing an array of aviation consultancy solutions
and services, to offer, design, market, import, export, promote, operate, develop
and deliver software solutions, development and services to each and every type
of organization in India and abroad in all its forms including operation of technical
services, networking services on-site and off-shore consultancy services and allied
services like programming, design, development, hosting, licensing, installation,
servicing, maintenance, research and development, integration, solutions, sale,
export, import, distribution, marketing or to work upon or to generally deal in
software including software for the purpose of avionics, aviation technology, space
systems, & technology, satellite systems, communications, internet, intranets,
networks, systems software, management, systems management, interoperability
products, visual graphics, internet/intranet security products, e-business, electronic
commerce, mobile commerce, embedded software development, VLSI design and
development, CRM, Electronic CRM and solutions thereof, either on its own or in
collaboration or association with any third party.”

=+50.To undertake to execute Business Process Outsourcing (BPO) contracts for clients in

***5E.

India and or abroad, for their operating and management processes. The range or
processes to be covered include and not limited to finance and accounting, human
resource and pay benefits, customer relationship management, data entry and
encryption management.

To run call centers, customer contact centers and to provide voice, email and chat
based customer contact service centers on behalf of clients, to their customers.

**(Clause No. 5A, 5B & 5C added consequent to the Scheme of Amalgamation and Arrangement
approved by the Hon’ble Bombay High Court vide its Order dated October 31, 2014.)

***(Clause No. 5D & 5E added consequent to the Scheme of Amalgamation and Arrangement
approved by the Hon’ble Bombay High Court vide its Order dated March 4, 2016.)



Objects incidental or ancillary to the attainment of the main objects :-

To invent, design, develop, construct, manufacture, produce, erect, assemble, test,
import, export, alter, install, maintain, repair, renovate, refurbish, recondition, utilise,
operate, manage, acquire, sell, hire, hire out, supply and otherwise deal in plant,
equipment and apparatus for the purposes of communications of all kinds [including
without prejudice to the generality of the foregoing, plant, equipment and apparatus
which is intended for, or capable of, or designed for use in, with, in connection with, in
conjunction with, connected (directly or indirectly) to, or ancillary to, all part or parts
of telecommunication, data processing information storage or retrieval or process
control systems, services, facilities, apparatus, plant and equipment as the case
may be], and anything capable of being used for or in connection with or ancillary to

such plant, equipment and apparatus as aforesaid.

To provide remotely located office services and systems (including without prejudice
to the generality of the foregoing, telephone answering, calling and related services
and computer bureaux) and remotely located services and systems for the control
of machinery utilizing telecommunication or data processing facilities, to act as
business and office managers, secretaries, messengers, telephone operators,
commercial agents, mail order bureaux, market researchers and to provide services
in connection with the reception, processing and forwarding of signals and information
by telephone telemessage, telegram, telex, letter, wireless telegraphy and (without
limitation) any other means of communication and the processing, ordering and
payment for and dispatch and delivery of goods, articles and services of all kinds by

any means whatsoever.

To carry on the business of inventors and to conduct, and to promote the conduct by
other persons of, research and development in connection with any of the activities
of the Company authorised in this memorandum and in any other area which might
benefit the business of the Company or of persons having or likely to have dealings
with the Company, to establish, maintain and operate research stations, laboratories,
plants, workshops, field stations, testing sites, facilities and establishments and
generally to engage in research and development for the Company and for other

persons and to turn to account the results thereof.

To provide for the benefit of other persons consultancy, advisory, training and
management services concerning or connected with anything that the Company
does in the exercise of its powers or has power to do, or in which the Company has
gained or developed expertise in the course of its business, and to provide training
and educational courses, instruction, documentation and material for employees of

the Company and for other persons in matters which in the opinion of the Company



10.

11.

12.

13.

14.

are connected with, or concern or are of benefit to, the businesses and activities of

the Company or which utilise the Company’s communications systems or services.

To carry on all or any of the businesses of operators, providers of and advisers in
connection with, security and alarm facilities, systems, apparatus, and services of
all kinds, including (without prejudice to the generality of the foregoing) intruder, fire
and smoke alarm systems and patrols and surveillance of property. To carry on the
business of inquiry and detective agencies and to investigate and detect crimes
whether or not relating to the business activities of the Company and whether or not
committed against the Company and to conduct prosecutions of criminal offences in

the name of the Company or of, or on behalf of any other person.

To acquire, produce, transmit, publish, print and reproduce in any form what-soever
(including without prejudice to the generality of the foregoing, visual, or audible form
and forms capable of being used by, in or in connection with, computers) and to
buy, sell, supply or otherwise deal in directories brochures, manuals, periodicals,
magazines, newspapers, books, pictures, photographs, stationery and other

documents.

To invent, design, develop, construct, manufacture, produce, erect, assemble,
test, import, export, alter, install, maintain, repair, renovate refurbish, recondition,
utilise, operate, manage, purchase, sell, hire, hire out supply and otherwise deal
in all kinds of equipments, apparatus, plant, machinery, appliances, articles,
furniture, accessories, components, fittings, tools, computers, computer programs
and software which are required or are likely to be required by the Company or
other persons for the purposes of, or in connection with, any of the businesses
of the Company or which in the opinion of the Company may be conveniently or
advantageously dealt with by the Company in connection or association with any of

its objects or the objects of any of its subsidiaries.

To represent persons at meetings of local, national and international organizations
and bodies concerned with activities connected or associated with any of the
business of the Company, to provide services of all kinds to such organizations
and bodies and to negotiate and enter into national and international agreements
and standards relating to matters of concern or interest to the Company or persons

represented by, or having dealings with the Company.

To apply for purchase or otherwise acquire any patents, patent rights, brevets
d’invention, copyrights, trade marks, formulas, licences concessions, and the like

conferring any exclusive or non-exclusive or limited right of use of any secret or



15.

16.

17.

18.

19.

other information as to, or any invention which may seem capable of being used for,
any of the purposes of the Company and to use, exercise, develop, or grant licences
in respect of, or otherwise turn to account, the property rights or information so

acquired.

To manufacture, construct, build, innovate, modernize, import, export, purchase,
sell, distribute, hire, let on hire, adapt and otherwise deal in machines, machinery
plant, equipment and apparatus and parts and accessories thereof, instruments,
devices, supplies and attachments connected therewith or relating thereto and
all materials, metals and things used in the manufacture, construction, building,
and to repair, alter, maintain and operate any and all such machines, machinery,
plant, equipment, apparatus, parts, accessories, instruments, devices, supplies
and attachments and to install and erect in public or private undertakings, works or
structures of every nature and kind and to carry on the business or manufacturers’
agents or representatives and to act as agents or representatives for manufacturers

of engines, machinery, implements, tools, equipment and apparatus of all kinds.

To carry on the trade or business of manufacturers, assemblers of and dealers
in, contractors for, repairers and maintainers of, and importers and exporters of,
all kinds of radio products, radio apparatus, including amplifiers and amplifying
and public address equipment, electronics of all kinds and description, electronic
devices, gadgets, modules, machinery and apparatus including tape recorders,
record players, desk calculators, computers, radar apparatus, television apparatus,
medical electronic instruments and appliances and domestic electric and electronic
appliances and components, parts, tools, fittings and accessories connected with

each of the aforesaid businesses.

To carry on the business of manufacturers, importers and exporters of and dealers in
wires, conductors, copper, aluminium, fibre optic or other cables and wires (insulated
or otherwise), pipes, flexible cords, rubber, polyvinylchloride paper or any other
insulation and/or covering materials of all kinds, lamps, valves, transistors and other
components, apparatus and equipment and generally all kinds of electric, magnetic,
galvanic, electric and electronic and other apparatus, equipment and parts and

electric, magnetic, electronic goods and articles of all kinds and description.

To expand money in experiments, testing and improving or seeking to improve any
patents, rights, inventions, discoveries, processes or information of the Company or

which the Company may acquire or propose to acquire.

To carry on research and development work and experiments in relation to any raw



20.

21.

22.

23.

24.

25.

material or substance relating to the business of the Company.

To acquire whether by purchase, lease, leave and licence, exchange or otherwise
whether as members of co-operative Housing Societies, as members of associations
of apartment owners or condominiums or otherwise howsoever, office premises,

factory premises, residential premises and other such accommodation.

To undertake and carry on the office or offices and duties of trustees, custodian
trustee, executor, administrator, attorney or nominee of, or for, any person, company,
corporation, association, scheme, trust fund, government, state, municipal or other

body politic or corporate.

To undertake and execute any trust or discretion the undertaking whereof may
seem desirable and the distribution amongst the beneficiaries, pensioners or other
persons entitled thereto, of any income or annuity, whether periodically or otherwise,
and whether in money or specie, in furtherance of any trust direction, discretion or

other obligations or permission.

To hold, deal with, manage, direct the management of, buy, sell, exchange, mortgage,
charge, lease, dispose of, or grant any right or interest in over or upon any real or
personal property of any kind whatsoever, including contingent and reversionary
interests in any property and to undertake and carry on any business undertaking or

transaction.

To apply for and acquire and hold any charters, Acts of Parliament, Acts of any State
Legislature, privileges, monopolies, licences, concessions, patents or other rights,
powers or orders from the Indian Government and Parliament or from any State
Government or any local or other authority in any part of the world and to exercise,
carry on and work any powers, rights or privileges so obtained and to constitute or
incorporate the Company as an anonymous or other society in a foreign country or
State and to procure the Company to be registered or recognised in any country or

place outside India.

To design, build, manufacture, construct, develop, equip, test, improve, adapt,
service, repair, clean, maintain, manage, operate, store, take care of, buy, sell,
charter, lease, hire, hire out, supply and otherwise deal in satellites and other orbiting
apparatus and to design, develop, equip, test, improve, adapt, service, repair, clean,
maintain, manage, operate, store, take care of, buy, sell, charter, lease, hire, hire
out, supply and otherwise deal in motor vehicles, ships, submersible craft, aircraft,
airships, hovercraft, hydrofoils, helicopters, trains, and other vessels and means

communications and transport of all kinds, whether or not owned by the Company,



26.

27.

28.

29.

30.

31.

32.

33.

and parts and accessories of all kinds for any of the same.

To take or otherwise acquire and to hold shares, debentures or other securities of

any other company.

To construct, improve, maintain, develop, work, manage, carry out or control buildings,
works, refineries, factories, mills, laboratories, dwelling houses for workmen, roads,
ways, branches or sidings, bridges, reservoirs, water course wharves, warehouses,
electric works, shops, stores and other works and conveniences which may seem
calculated directly or indirectly to advance the company’s interests; and to contribute
to, subsidise or otherwise assist or take part in the construction, improvement,

maintenance, development, working, management, carrying out, or control thereof.

To issue and allot fully or partly paid shares in the capital of the Company in payment
or part payment of any real or personal property purchased or otherwise acquired by

the Company or any services rendered to the Company.

To enter into any rearrangements with any government or authority, municipal,
local or otherwise, that may seem conducive to the Company’s objects or any of
them; and to obtain from any such government or authority any rights, privileges
and concessions which the Company may think it desirable to obtain; and to carry
out, exercise, and comply with any such arrangements, rights, privileges and

concessions.

To invest and deal with the moneys of the Company not immediately required
including investments in fixed deposits with companies, firms or any Organisation in

such manner as may from time to time be thought fit.

To lend and advance money or give credit to any person or company; to guarantee
and give guarantees or indemnities for the payment of money or the performance
of contracts or obligations by any person or company; to secure or undertake in any
way the repayment of money lent or advanced to or the liabilities incurred by any
person or company; and otherwise to assist any person or company; provided that
the Company shall not carry on the business of banking within the meaning of the

Banking Regulation Act, 1949.

To take or hold mortgages, liens and charges to secure payment of the purchase
price or any unpaid balance of the purchase price of any part of the Company’s
property of whatsoever kind sold by the Company, or any money due to the Company

from purchasers and others.

To remunerate any person or Company for services rendered, or to be rendered, in



34.

35.

36.

37.

38.

39.

40.

41.

42.

placing or assisting to place or guaranteeing the placing of any of the shares in the
Company’s capital or any debentures or other securities of the Company or in or
about the Organisation, formation or promotion of the Company or the conduct of its

business.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills

of exchange, bills of lading and other negotiable or transferable instruments.

To sell, lease, transfer, assign, mortgage or dispose of the undertaking of the
Company or any part thereof for such consideration as the Company may think fit,
and in particular for shares, debentures or securities of any other company having

objects altogether or in part similar to those of the Company.

To sell, improve, manage, develop, exchange, lease, dispose of, turn to account or

otherwise deal with all or any part of the property and rights of the Company.

To sell any patent rights, brevets d’invention, copyrights, trade marks, or privileges
belonging to the Company or which may be acquired by it, or any interest in the
same and to grant licences for the use of the same, or any of them, and to let or
allow to be used or otherwise deal with any inventions, bravest d’'invention, patents,
copyrights, trade marks or privileges in which the Company may be interested, and
to do all such acts and things as may be deemed expedient for turning to account

any inventions, patents and privileges in which the Company may be interested.

To manage, improve, farm, cultivate, explore, maintain, lease, underlet, exchange,
sell or otherwise deal with and dispose of, all or any part of the lands and buildings

or other real property of the Company.

To appropriate any part or parts of the property of the Company for the purposes of,

and to build and let or sell, shops, offices and other places of business.

To let out such part of the property of the Company as may not be immediately

required for the principal business of the Company.

To carry out all, or any of the objects of the Company in any part of the world and
either as principal agents, contractor, or trustees, or otherwise, and either alone or

in conjunction with others.

To carry on any business or branch of business which the Company is authorised to
carry on by means, or through the agency of, any subsidiary company or companies,
and to organise, promote and incorporate such subsidiary company or companies,
and to enter into any arrangement with such subsidiary company for taking the profits

and bearing losses of any business or branch so carried on, or for the financing



43.

44.

45.

46.

47.

48.

any such subsidiary company or guaranteeing its liabilities, or to make any other
arrangements which may seem desirable with reference to any business or branch
so carried on including power at any time and either temporarily or permanently to

close any such branch or business.

To appoint or nominate Directors or Managers of any subsidiary company or of any

other company in which the Company is or may be interested.

To purchase, take on lease or in exchange, hire or otherwise acquire any immoveable
or moveable property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business and in particular, any land,
building, easements, machinery, plant or stock in trade; and either to retain any
property so acquired for the purpose of the Company’s business or to turn it to

account as may seem expedient.

To enter into arrangements with companies, firms, governments, local authorities,
and government agencies for promoting and increasing the manufacture, sale,
purchase and maintenance of goods, articles or commodities of all and every kind and
description, either by buying, selling, letting on hire, hire-purchase or easy payment
systems or by financing or assisting such other companies, firms or persons to do
all or any of such last mentioned acts, transactions, and things, and in such manner
as be necessary or expedient and in connection with or for any of these purposes,
to purchase agreements, advance money, give guarantees or security or otherwise
finance or assist all or any of such purposes on such terms and in such manner as

may be desirable or expedient.

To provide public or private amusements and entertainments upon any property of

the Company.

To acquire and undertake the whole or any part of the business, property and liabilities
of any person or company carrying on or proposing to carry on any business which
the Company is authorised to carry on, or possessed of any property suitable for the

purpose of the Company or which can be carried on in conjunction therewith.

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

things aforesaid or property acquired, any shares, debentures, debenture-stock or

10



49.

50.

51.

52.

53.

54.

securities that may be agreed upon, and to hold and retain, or sell, mortgage and

deal with any shares, debentures, debenture-stock or securities so received.

To acquire, subscribe, take up and hold shares, stocks, debentures, debenture
stocks, bonds, fixed deposits, obligations and securities issued or guaranteed by
any company constituted or carrying on business in India or in any foreign country
and debentures, debenture-stock, bonds, obligations and securities, issued or
guaranteed by any government, sovereign, ruler commissioners, public body or
authority, supreme, municipal, local or otherwise whether at home or abroad by
original subscription, contract, tender, purchase, exchange, or otherwise and whether
or not fully paid up by underwriting, or participation in syndicates and to subscribe
for the same, either conditionally or otherwise and to guarantee the subscription
thereof, and to exercise and enforce all rights and powers conferred by on incidental

to the ownership thereof.

To take part in management, supervision or control of the business or operation
of any company or undertaking and for that purpose to appoint, remunerate any

directors, managers, accountants or other experts or officers.

To establish or promote or concur in establishing or promoting any company or
companies for the purpose of acquiring or taking over all or any of the property rights
and liabilities of the Company and to place or guarantee the placing of, underwrite,
subscribe for or otherwise acquire all or any part of the shares, debentures or other

securities of any such other company.

To remunerate any person, persons or company for services rendered or to be
rendered in placing or assisting to place or guaranteeing the placing of any of
the shares in the Company’s capital or any debentures, debenture-stock or other
securities of the Company, in or about the Organisation, formation or promotion of

the Company or the conduct of the business.

To refer or agree to refer any claim, demand, dispute or any other question, by
or against the Company or in which the Company is interested or concerned,
and whether between the Company and any member or members or his or their
representatives or between the Company and third parties, to arbitration in India or
in any place outside India, pursuant to Indian or any foreign system of law, and to
observe and perform and to do all acts, deeds, matters and things to carry out or

enforce any award.

To pay out of the funds of the Company all expenses which the Company may
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55.

56.

57.

58.

59.

60.

lawfully pay with respect to the formation and registration of the Company or the
issue of its capital including brokerage and commission for obtaining applications for
or taking, placing or underwriting or procuring the underwriting of shares, debentures

or other securities of the Company, or other preincorporation expenses.

To pay all preliminary expenses of any company promoted by the Company or any
company in which the Company is or may contemplate being interested including
any such preliminary expenses or any part of the costs and expenses of the owners

of any business or property acquired by the Company.

To adopt such means of making known the business of the Company as may seem
expedient, and in particular by advertising in the press, radio, television or other
media by circulars, by purchase and exhibition or works of art, by publication of

books and periodicals and by granting prices, rewards and donations.

To receive money on deposit or loan and borrow or raise or secure the payment
of money in such manner as the company may think fit and in particular by the
issue of debentures, or debenture - stock (perpetual or otherwise) and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge or lien upon
all or any of the property or assets of the Company (both present and future) and/
or any or all of the undertakings of the Company including its uncalled capital and
also by a similar mortgage charge or, lien to secure and guarantee the performance
by the Company or any person or company or any obligation undertaken by the
Company or any other person or company as the case may be and to purchase,
redeem or pay of any such securities, subject to the provisions of Section 58A of the

Companies Act and the directives of the Reserve Bank of India.

To create any depreciation fund, reserve fund, insurance fund, equalistion of dividend
fund, or any other special fund whether for depreciation, repair, improving, extending
or maintaining any of the properties and/or business of the Company or for any other

purpose conducive to the interest of the Company.

To subsidise or contribute to or otherwise assist to take part in the construction,
maintenance, improvement, management, working, control or superintendence of
any operations or works or buildings useful or expedient or convenient or adaptable
for the purposes of the Company which may be constructed by or may belong to or

be worked by or, be under the control or superintendence of others.

To distribute among the members in specie any property of the Company or any

proceeds of sale or disposal of any property of the Company in the event of winding

up.

12



61.

62.

63.

64.

65.

66.

67.

To grant easements, profit a prendre or other rights in, over or under the lands and

to acquire such rights in, over or under any adjoining lands.

To insure the whole or any part of the property of the Company either fully or partially,
to protect and indemnify the Company from liability or loss in respect thereof either

fully or partially.

To establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences calculated to benefit employees or
directors or past employees or directors of the Company or of its predecessors
in business, or the dependents or connections of any such persons and to grant
pensions and allowances; and to make payments towards insurance; and to
subscribe or guarantee money for charitable or benevolent objects, or for any

exhibition, or for any public, general or useful object.

To acquire from any person, firm or body corporate or incorporate whether in India
or elsewhere, technical information, know-how, process engineering manufacturing
and operating data, plans, layouts, and blue prints useful for the design, erection
and operation of any plant required for any of the businesses of the Company and
to acquire any grant or licence and other rights and benefits in the foregoing matters

and things.

To make experiments in and public exhibitions of all electrical or electronic machinery

and appliances.

To establish, provide and conduct or otherwise subsidise, research laboratories
and experimental workshops for scientific and technical research and experiments
to undertake and carry on scientific and technical researches, experiments, and
tests of all kinds to promote studies and researches both scientific and technical,
investigations and inventions by providing, subsidising, endowing, or assisting
laboratories, workshops, libraries, lectures, meetings and syndicates, chamber
of commerce and trade conferences, and by providing or contributing to the
remuneration of scientific or technical professors, or teachers and by providing or
contributing to the awarding of scholarships, prizes, grants to students or otherwise
and generally to encourage, promote and reward studies, researches, investigations,
experiments, tests and conventions of any kind that may be considered likely to

assist any business which the Company is authorised to carry on.

To establish and maintain or procure the establishment and maintenance of any
non-contributory pension, superannuation or other fund for the benefit of, and to
give or procure the giving of donations, gratuities, pensions, allowances, benefits

or emoluments, to any persons, who are or were at any time in the employment
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68.

69.

or service of the Company, or of any company which is or was a subsidiary of the
Company or which is or was allied to or associated with the Company or with any
such subsidiary company, either by substantial common shareholdings or one
or more common directors or which is the holding company of the Company, or
who are or were at any time the directors or officers of the Company or of any
such other company as aforesaid, or any person in whose welfare the Company
or any such other Company as aforesaid is or has been interested, and the wives,
widows, families and dependents of any such persons, and to make payments for
or towards the insurance of any such persons as aforesaid, and to do any of the
matters aforesaid either alone or in conjunction with or through the holding company
(if any) of the Company or in conjunction with or through any such other company

as aforesaid.

To undertake, carry out, promote and sponsor rural development including any
programme for promoting the social and economic welfare of, or the uplift of, the
public in any rural areas and to incur any expenditure on any programme of rural
development and to assist the execution and promotion thereof, either directly or
through an independent agency or in any other manner. And without prejudice to the
generality of the foregoing, to undertake any programme of promoting the social and
economic welfare or uplift of the public in any rural area, which is likely to promote
and assist rural development and that the words ‘rural area’ shall include such areas
as may be regarded as rural areas under Section 35CC of the Income-tax Act, 1961,
or any other maodification or re-enactment thereof for the time being in force or any
other law relating to rural development for the time being in force and the Directors
may at their discretion in order to implement any of the objects or purposes, transfer
without consideration or such fair or concessional value and divest ownership of any
property of the Company to or in favour of any public or local body or authority or

Central or State Government.

To undertake, carry out, promote and sponsor or assist any activity for the promotion
and growth of the national economy and for discharging what the Directors may
consider to be the social and moral responsibility of the company to the public or
any section of the public and also any activity which the directors consider likely
to promote national welfare or social, economic or moral uplift of the public or any
section of the public and in such manner and by such means as the Directors may
think fit and the Directors may without prejudice to the generality of the foregoing
undertake carry out, promote and sponsor any activity for the publication of any
books, literature, newspapers, or other media or for organising lectures or seminars
likely to advance these objects or for giving merit awards or giving scholarships,

loans or any other assistance to deserving students or any other scholars or persons
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70.

71.

72.

73.

to enable them to prosecute their studies or academic pursuits or research, and for
establishing, conducting or assisting any Foundations, Institutions, Funds, Trusts
having any one or more of the aforesaid objects by giving donations or otherwise
in any other manner and in order to implement any of the above mentioned objects
or purposes transfer without consideration or at such fair or concessional value and
divest the ownership of any property of the Company to or in favour of any public or
local body or Authority or Central or State Government or any Public Institutions or
Public Trust.

To lease, let out or hire, mortgage, pledge, sell or otherwise, dispose of, the whole or
any part of the undertaking of the Company, or any lands, business, property, rights
or assets of any kind of the Company or any share or interest therein respectively,
in such manner and for such consideration as the Company may think fit and in
particular for shares debentures or securities of any other corporation having objects

altogether or in part similar to those of Company.

To promote any company or companies for the purpose of acquiring all or of the

property, rights and liabilities of this Company.

To amalgamate with any other Company.

Other objects:

To manufacture, import, export, buy, sell and deal in (at wholesale and retail)
chemicals and allied substances of all kinds including, without limiting the generality
of the foregoing, preparations, compounds, shampoos, disinfectants, alcohols,
all types of surface active agents, including dispersing agents, wetting agents,
emulsifying agents, detergents, soaps and soap powders, starches, dye-stuffs,
minerals, paints, pigments, varnishes, water-insoluble soaps, gelatin, stains, oils of
all types and kinds, acids, glues, greases, lubricants, sizing agents, synthetic resins,
polymers, monomers, plastic substances of all kinds, polishes, pastes, adhesives,
plasticizers, rayons, silk substitutes, drawing compound for tubes, rods, wires and
the like, defoamers, materials used in the production of cement and other masonry
materials, wood and paper pulp and fibrous substances of all kinds, synthetic
rubber, rubber substances, rubber substitutes, insecticides, fertilizing substances,
phosphates, wood substances of all kinds, animal and poultry feeds, all types of
feeds supplements for animal and poultry feeds including amino acids, vitamins
mineral and antibiotic feed supplement, products for the fortification of milk and
other fluids with vitamins and minerals and all types of compounds and preparations

used in the productions of the leather.
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74.

75.

76.

To manufacture, buy, sell, (both whole-sale and retail) let, lease, exchange and deal
in germicides, disinfectants, antiseptics, insecticides, vermicides and fungicides and
all other articles and products of similar nature or used for a similar purpose, drugs,
proprietary or otherwise chemicals, druggists supplies and sundries and the by-
products thereof and generally to carry on the business of a manufacturer of and
dealer in the said articles and articles of a like nature and all articles entering into
the manufacture or composition thereof including, without limiting the generality of
the foregoing, soaps, oils, perfumes, glycerin, wool and machinery oils and all by
products of tallow, grease, oils and soaps and caustic, carbonate and bicarbonate,
alkalis and the like and all kinds and descriptions of articles used as sanitary
specialties or for sanitary or like purpose including disinfecting and sanitary devices,

articles and equipment and cleaning or cleaning supplies.

To manufacture, produce, assemble, package, distribute, install, furnish, equip, repair,
purchase or otherwise acquire, sell, import, export, exchange and otherwise deal in
and with any and all kinds of insecticides, deodorants, disinfectants and pressure-
packaged products and dispensing and spraying equipment thereof and any and
all kinds of apparatus, equipments and devices and any and all parts, instruments,
accessories, attachments, things and supplies necessary or convenient or useful for
or adapted to the manufacture or use of insecticides, deodorants, disinfectants, and

pressure packaged products.

To establish, own, maintain and operate lines of steamers and other ships and vessels
and to otherwise employ ships and vessels in the conveyance of passengers, mails,
specie, goods, wares and merchandise between any ports throughout the world
to carry on the business of ship-owners, shipbuilders, shipwrights, ship repairers,
chatterers of ships or other vessels, warehousemen, wharfingers, shipping agents,
managers of ship, ship’s husband contractors, ship and insurance brokers, carriers
by land or water, forwarding agents, importers and exporters, merchants and
traders, commission and general financial agents, proprietors of land, jetties, piers,
warehouses, stores, barge and tug owners, lighter men, marine engineers and
manufacturers and dealers in engines, boilers, machines and other appliances and
things used in connection with any of the aforesaid business; to construct, acquire,
manage, maintain, alter, charter, operate, hire, lease, sell, exchange, or otherwise
dispose of all kinds of ships, vessels, barges and boats or shares or interests
therein and elevators, sheds, warehouses, and buildings, wharves, docks, dry
docks, terminals and generally to carry on all or any of the businesses ship-building,
ship repairing, engineering, elevator, warehousing, navigation, transportation and
terminal company; and to manufacture and deal in engines, boilers, machinery and

other appliances and things used in connection with any of the aforesaid business.
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77.

78.

79.

80.

81.

82.

To purchase, take on lease or in exchange or otherwise, acquire any docks, dry-
docks, wharves, harbours, quays, jetties, shipbuilding yards, collieries, coal mines,
meat freezing works, refrigerating stores, gas works, timber yards and other real and

personal property or rights or any interest therein.

To manufacture, build, fabricate, repair, refit, service, transport, clean, buy, sell,
exchange, hire, import, export let, trade and deal in all articles, items, containers,
equipment, machineries, weapons and weapon systems required for any marine
vessels, carriers, crafts and platforms and other equipment and their application
to and requirements of aircraft, shore installations, automobiles and other fields of

activity.

To prospect, explore and drill for produce , accumulate, purchase, refine, or
otherwise acquire and hold, sell or otherwise dispose of or deal in and with ail,
petroleum naphtha and natural gases and ores, metals and minerals of all kinds
and to open, drill, develop, work, improve, maintain and manage oil and natural
gas and other wells and mines of all kinds, and oil and other mineral properties in
general, and either as principals, agents, or contractors and either solely or jointly
with other to refine process and distribute oil, petroleum and gas and the products
and by products thereof and to reduce, smelt, amalgamate, refine and otherwise
treat ores metals and minerals of all kinds and to exercise such further powers as

are necessary to carry out the above objects.

To prospect, examine, explore, survey and develop the resources of any territories,
estates or properties and with a view thereto to finance, organize, employ equip and
dispatch expeditions, commissions, engineering mining geological and other experts
and agents and to prepare or cause to be prepared or assist in or subscribe towards
the preparation of any plans, examinations, surveys, reports and specifications of

any kind

To search for acquire , work and dispose of and deal in any mines, metal, minerals,

mineral lac clay and other like substances.

To carry on the business of acquiring the leases for mines and for minerals or mine
workings or mining concessions grant or otherwise and land, mines, mineral rights,
buildings, easements, machinery and plants and other equipments and to prospect
for numeral ores, petroleum, gas and to mine, quarry and otherwise raise minerals

and ores and to deal in the same.
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83.

84.

85.

86.

87.

88.

To carry on the business or tunneling in India and elsewhere for any purpose
whatsoever whether it be under the land, sea, waterways, lakes or otherwise, and
for the construction of subways for cars, vehicles, pedestrians, or any other kind
of traffic or purpose like laying cables, pipelines and other fittings and fixtures and
for that purpose to install all machinery and equipment, buy, sell, import, export
and generally deal in all such machinery equipment and related equipment and
facilities and to maintain, repair, recondition all such machinery, equipment, and
related facilities and to act as agents for the manufacturers of all such machinery
and equipment and to act as selling agents agents or purchasing agents of foreign
manufacturers, assemblers, producers of such machinery, equipment and related

facilities.

To prospect, explore, open and work claims or mines, drill and sink shafts or wells,
and raise, pump, dig, and quarry for metals, minerals, ores, diamonds, and precious

stones, oil, petroleum, gas, coal, earth and other substances.

To carry on the business of civil, mechanical and structural engineers, quantity
surveyors and specialists in electronic and electrical applications in all or any of their

respective branches.

To carry on business of builders of all types of buildings, roads, bridges, and tunnels,
in India and elsewhere and to act as constructional engineers and contractors to
carry out, execute, improve, work, maintain all works required or necessary for
carrying out the business of constructional engineers and do all things incidental or

ancillary to the aforesaid business.

To carry on the business of engineers and general contractors for design, construction,
manufacture, erection, maintenance, alteration, restoration of work of all types and
description in India and elsewhere including as contractors or sub-contractors for
the whole or part of such works, including waterworks oil tramways, dams, bridges,
underground railways, docks, wharves, jetties, power houses, factories, mills,
drainage and sewage works, roads, airfields, airstrips, airports, helipads, waterways,
cable lines of all types, wagons and vessels of every description for use on or under
land, water and air and buildings and structures of all types and description, and

surveyors and valuers of all properties and works.

To carry on the business of mechanical, civil and electrical engineers and dealers

in and manufacturers of plants, machinery, motors and engines, tool makers brass
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89.

90.

91.

92.

93.

founders, metal workers, boiler makers, millwrights, machinists, iron and steel
converters, smiths, steam and gas fitters, metallurgists, and water supply engineers,
gas makers, carriers and merchants, to buy, sell, manufacture, repair, convert, alter,
lease, let on hire and otherwise deal in machinery implements, rolling stock and

hardware of all kinds.

To carry on trade or business to manufacture, fabricate, buy, sell, import, export
generally deal in and lay and control and operate any pipelines for carrying crude,
oil, gas, patrol, petroleum products and all and every other type of liquids, and semi
solids from any place to any other place in India, or elsewhere whether on or under
land or water and to act as engineers, consultants and advisers and managers for

all such pipeline systems in India or abroad.

To carry on the business of dredging in all its branches including the digging of

ditches, canals, waterways, water courses and the reclamation of inundated lands.

To carry on the business of towing, wrecking, and salvaging in all its branches and to
deal in, build, construct, repair, salve, fit out, buy, lease or otherwise acquire, operate,
navigate, maintain, own or charter all manner of ships, steamboats, ferry boats,
barges, dredges, tugs, scows, lighters, towing, wrecking and salvage outfits and all
kinds of machinery, tackle, ships, furnishings, stores and other articles required for

or used in or in connection with ships, boats or vessels of every description.

To purchase or otherwise acquire or to carry on the manufacture of bricks, stone,
or other building material of any kind whatsoever, and all implements, machinery,
bulldozers, tractors, cranes, transport vehicles, scaffolding and all things used by

builders and contractors.

To carry on business as technical consultants and advisers for all types of industrial
manufacturers and to undertake all such work for industrial undertakings in India
and elsewhere and to act as consultants for any person including Central and
State Governments or foreign Governments or other bodies and to design and
manufacture to the specifications, all equipment required by any undertaking and
to prepare plans, drawings, layouts, estimates schemes, reports, technical and
economic feasibilities, studies and reports for industries to be set up by any person

or for its maintenance and smooth running and to do all acts and things which are
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94.

95.

96.

97.

incidental or ancillary to the carrying on of the business of technical consultants.

To provide all services including consultancy and contract services relating to
pollution control, corrosion prevention, testing, fire fighting, safety securities, waste
disposal, port and harbour development to generate. Develop, extract manufacture,
deal in, sell, lease as the case may be energy, food and other produces or by-
products from the sea, harbours, estuaries, rivers, lakes, dams, and other sources,

through mechanical, hydraulic, physical, chemical or other means of processes.

To carry on business as manufacturers, buyers, sellers, dealers and agents of
different varieties of paper, such as writing, printing, wrapping tissue, poster paper,
cover paper, newsprint paper for packing board, card board, coloured paper and
board, leather board, mill boards, paste boards, pulp boards and all varieties of
specialty paper and all kinds of pulp whether mechanical, semi chemical or chemical

including dissolving pulp.

To carry on the business of manufacturing and compressing helium, nitrogen,
oxygen, acetylene, carbon dioxide, sulphuric, carbonic acid, and all types of gases
and acids, ice, aerating machinery and parts thereof and the business of sellers of
and dealers in all machinery, chemicals incidental to the manufacture of such gases
and acids, machinery and part thereof and to transact all preparing processes and
mercantile business that may necessary or expedient and to purchase and lend the

materials and manufactured articles including gas cylinders and part thereof.

(@) To carry on all or any of the following businesses, namely, manufactures of
artificial silk fibers yams and fabrics other verities of synthetic fibers and yarn
fabrics such as nylons cotton spinners and doublers, flax, hemp and jute and
wool merchants, wool combers, worsted Stuff manufacturers bleachers and
dyers and makers of vitriol bleaching dyeing materials and raw materials and

chemicals required in the production of synthetic fibers and yams.

(b)  To purchase, comb, prepare, spin, dye and deal in artificial silk and other
synthetic fibers and yarns cotton, flax, hemp, jute, wool, silk and any fibrous

substances.

(c) To weave, knit, and otherwise manufacture, buy and sell and deal in artificial
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98.

99.

100.

101.

102.

103.

silk and other synthetic fibers and yarns, linen, clothe and other goods and

fabrics, whether textile, felted, netted or looped.

To manufacture, buy, sell, let on hire, and deal in empty cylinders, stoves, engines
and other apparatus and conveniences which may seem calculated, directly or

indirectly to promote the consumption of gas.

To manufacture, brew, distil, process, dehydrate, can, package, buy, sell, and deal
in confectionary dry and preserved fruits, juices, vegetables, beer, wines, alcohol
and molasses, vanaspati, ghee, vegetable oils, processed food products, ice-cream,

candy, milk and milk products, sweets and all other edible produce.

To carry on the business of manufacturers, dealers, importers, exporters, buyers,
sellers, merchants, contractors, brokers, commission agents and molders of all kinds
of plastic, PVC, polypropylene, polystyrene, plasticizers, polythene and polymers,
articles, goods and products of all kinds in the manufacture of which any of the
above are used including shoes, pipes, and tubes, fittings of all types, conduits, and

stabilizers.

To carry on the business of manufacturers of all kinds of plastic machinery,
apparatus, equipment, utensils and any other articles for any purpose whatsoever
and to manufacture, sell, supply and deal in such plastic machinery, apparatus,

equipment and utensils of all kinds.

To carry on the business of dealers in, manufacturers, processors, fabricators,
drawers, rollers and re-rollers, of, ferrous and nonferrous metals, steels, bimetal
products, copper and copper alloys, alloy steels, special and stainless steels,
shafting, bars ingots, square from scrap, sponge iron, prestressed pillars, billets
including manufacturing, processing and fabricating of utensils, wires, nails, wire
ropes, wire products, screws, expanded metal hinges, plates, hoofs angles and
to manufacture any other engineering products, including hospital appliances and
surgical instruments and to act as exporters and importers and dealers in all such

and allied merchandise.

To carry on the business of water proffers and manufacturers of India rubber, leather,
imitation leather, cloth, plastic, oil cloth, linoleum, tarpaulin, hospital sheeting’s and

surgical bandages.
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104.

105.

106.

107.

108.

109.

110.

1M1,

To carry on the business of a water works company in all its branches and to sink
wells and shafts and to make, build and construct, lay down and maintain dams,
reservoirs, water works, cisterns, culverts, filter-heads, mains and other pipes and
appliances and to execute and do all other acts and things necessary or convenient

for obtaining, storing, delivering, measuring, distributing and dealing in water.

To carry on all or any of the businesses of seed crushers and manufacturers of and
dealers in groundnut, gingery, castor, cotton, mowra, linseed, rape and mustard
cakes, oil, extractors by crushing, chemical or any other process, cake, and oil
manufacturers, oil refiners, soap boilers, manufacturers of floor cloths and floor
covering of every description, makers, and manufacturers of cattle food and feeding
and fattening preparations of every description, makers and manufacturers of
artificial manures and fertilizers of every description, meal manufacturers, grain and
seed merchants, flex, cotton, groundnut, gingili, mowra and cast or merchants, cake

and corn merchants, millers, flour merchants, and biscuit makers.

To buy, sell, import, export, or otherwise deal in piece goods, yams, metals, minerals,
hardware, fireworks, timbers, gems, jewellery, plate ware, provisions, drains, sanitary
ware, leather goods, electrical goods, accessories and apparatuses, cotton, hemp
and other fibers, oils, spices, drugs, chemicals, hides and other goods, commodities,

produce, products and merchandise of all other kinds.

To carry on business as proprietors and publishers of newspapers, journals,

magazines, books and other literary works and undertakings, in all languages.

To carry on business of advertising agents, news agents, agents for all kinds of

advertising or publicity schemes, shows and conferences.

To carry on the business of purchasing, exchanging or otherwise, acquiring any
lands, buildings, tenements, and premises to hold or to sell, let out, mortgage,
charge or otherwise deal with all kinds of lands, buildings, tenements and premises

whether encumbered or not.

To land, clear and forward cargos and goods and carry on business as macadam’s

and landing and forwarding agents warehousemen and bonded warehousemen.

To carry on business of builders, architects, surveyors, brick and tile makers, lime

burners, house and estate agents.
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112.

113.

114.

To start, acquire or build hotels, boarding houses, clubs, restaurants, cinema houses,

theaters or any other place of recreation.

To carry on in India or elsewhere the business of letting on hire or hire purchase
or easy payment system motor vehicles, tractors, agricultural implements, tools,
plants, appliances, domestic appliances, apparatus, requisites, accessories and
agricultural machinery of all sorts and to undertake ploughing, spraying and other
agricultural, horticultural and dairy operations on contract or other basis and to deal
in, hire let on hire, repair, improve or alter all varieties of plant, machinery, engines,
appliances accessories whether mechanical or electrical, and to carry on all or any of
the businesses of manufactures, designers, consultants, experts, operators, buyers,
sellers, hirers, renters, repairs, exporters, importers, distributors, agents and dealers
of and in machinery devices, accessories, appliances materials, components and

requisites and things of all types.

To carry on the trade or business of wholesale warehousemen, removers, stores,

packers and carriers of personal property of every description.

And it is hereby declared that: -

(i)

The Objects incidental or ancillary to the attainment of the main objects of the
company as aforesaid shall also be incidental or ancillary to the attainment of the

other objects of the Company herein mentioned.

The word ‘Company’ (save when used with reference to this Company) in this
Memorandum shall be deemed to include any partnership or other body or
association of persons, whether incorporated or not and whether domiciled in India

or not.

The objects set forth in each of the several clauses of this paragraph shall have the

widest possible construction and shall extend to any part of the world.

Subject to the provisions of Companies Act, 1956, the objects set forth in any clause
of sub-paragraph C above, shall be independent and shall be in no way limited
or restricted by reference to or inference from the terms of the clauses of sub-
paragraph A or by the name of the Company. None of the clauses in sub-paragraph
C or the objects thereby conferred shall be deemed subsidiary or ancillary merely to

the objects mentioned in any of the clauses of sub-paragraph A.
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*V.

Nothing in this paragraph shall authorise the Company to do any business which
may come within the purview of the Banking Regulation Act 1949, or the Insurance
Act 1938.

The liability of the members is limited.

(@) The Authorised Share Capital of the Company is Rs. 7,931,000,000/-
(Rupees Seven Hundred Ninety Three Crores and Ten Lakhs Only) divided
into 1,586,200,000 (One Hundred Fifty Eight Crores and Sixty Two Lakhs
Only) equity shares of Rs. 5/- (Rupees Five) each.

(b) any shares or class of shares in the capital of the Company for the time
being may be issued from time to time with any such guarantee or any such
rights or preference, whether in respect of dividend or of payment of capital
or both or any such other special privilege or advantage over any shares
previously issued or to be issued or with such deferred or qualified rights as
compared with any shares previously issued or subject to any such provisions
or conditions and with any such special rights or limited rights or without any
right of voting and generally on such terms as the Company may from time to

time determine.

(c)  The rights of the holders of any class of shares forming part of the capital, for
the time being of the Company may be modified, affected, varied, extended,
surrendered or abrogated in such manner as is or may be provided by the
articles of association of the company as originally registered or as altered

from time to time.

*(Clause V (a) amended consequent to the Scheme of Amalgamation and Arrangement
approved by the Hon’ble Bombay High Court vide its final orders dated September 28, 2012,
October 8, 2012 and October 20, 2012 and the Hon’ble Andhra Pradesh High Court vide its
order dated June 11, 2013).

*(Clause V(a) amended consequent to the Scheme of Amalgamation and Arrangement
approved by the Hon’ble Bombay High Court vide its Order dated October 31, 2014).

*(Clause V(a) amended pursuant to the Shareholders approval dated March 10, 2015).

*(Clause V(a) amended consequent to the Scheme of Amalgamation and Arrangement
approved by the Hon’ble Bombay High Court vide its Order dated March 4, 2016).
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We the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite

to our respective names.

Signature, Names, Addresses,
description and occupation of
subscribers

No. of equity
shares taken
by
each
subscriber

Names, Addresses,
description and
occupation of
witness

Signature
of witness

Sd/-

Bhalchandra Ramchandra Sule
A-3, Mayfair Gardens Little Gibbs
Road Bombay - 400 006

Son of Late Ramchandra Govind
Sule,

Occupation : Company Director

One

Sd/-

Madhav Durga Dhume

1, St. Helen’s Court, Deshmukh
Marg, Bombay 400 026

Son of late Durga Dhume
Occupation : Company Executive

One

Sd/-

Sobrab Parvez Dalal

C-11, Ness Baug Nana Chowk,
Bombay - 400 007.

Son of Parvez Dalal

Occupation : Company Executive

One

Sd/-

Harmala Singh Malik

43-C, Mayfair Gardens, Little
Gibbs Road, Bombay - 400 006.
Son of Late Hardit Singh Malik
Occupation : Company Executive

One

Sd/-

Krishna Kant Basrur

403, Debonair,

1 53 B, Veer Savarkar Marg,
Mahim, Bombay - 400 016.

Son of Ganpatrao Basrur
Occupation : Company Executive

One

Sd/-

Pradeep Anand

17, Firdaus, Marine Drive,
Bombay 400 020.

Son of Dharma Bir Anand
Occupation : Company Executive

One

Sd/-

Pradeep Dubhashi

B45, Adarsh Nagar, Prabhadevi,

Bombay 400 025

Son of Vasant Shripad Dubhashi

Occupation : Company Executive

One

TOTAL

SEVEN

Shreekrishna Gopal
Dehadray,
Mahindra Nagar
C/3/24, Haji Bapu
Road, Malad (E)
Bombay - 400 097
Son of Late Gopal
Shripad Dehadray
Occupation :
Company
Executive

Sd/-
S.G.
Dehadray

Dated this 26th day of September, 1986
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ARTICLES OF ASSOCIATION*
OF
TECH MAHINDRA LIMITED

1. Table F not to apply and Company to be governed by these Articles.

The Company was incorporated under the Companies Act 1956. The regulations
contained in Table ‘F’of the First Schedule to the Companies Act, 2013 shall
not apply to this Company, except, in so far as the same are repeated, contained or
expressly made applicable in these Articles or by the Act. The regulations for the
management of the Company and observance of the members thereof and their
representative shall, subject to any exercise of the statutory powers of the Company
with reference to the repeal or alteration of, or addition to, its regulations, as
prescribed or permitted by the said Companies Act, 2013, be such as are contained

in these Articles.

INTERPRETATION

2. Interpretation Clause.

0] In the interpretation of these Articles, unless repugnant to the subject or

context:

“The Act”

“The Act” means “the Companies Act, - 2013", or any statutory modifications or

re-enactment thereof for the time being in force.

“Beneficial Owner”

“Beneficial Owner” means the beneficial owner as defined in the Depositories Act.

“Capital” or “Share Capital”

“Capital” or “Share Capital” means the share capital for the time being raised or

authorised to be raised, for the purpose of the Company.

*(Substituted in the 29" Annual General Meeting held on August 2, 2016)
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‘Company”

“Company” means Tech Mahindra Limited.

“Gender”

Words importing the masculine gender also include the feminine gender. The

marginal notes used in these Articles shall not affect the construction hereof. Save

as aforesaid, any word or expressions defined in the Act, shall, if not inconsistent

with the subject or context, bear the same meaning in these Articles.

“Month”

“Month” means a calendar month.

“Office”

“Office” means the registered office for the time being of the Company.

“Persons”

“Persons” includes corporations and firms as well as individuals.

“Rules”

“Rules” means the Rules framed under the Act.

“Seal”

“Seal” means the Common Seal for the time being of the Company or any other

method of authentication of documents, as specified under the Act or amendment

thereto.

“Singular Number”

Words importing the singular number include, where the context admits or requires,

the plural number and vice versa.
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“Written” and “In writin

“Written” and “In writing” include printing, lithography and other modes of representing

or reproducing words in a visible form.

“Year” and “Financial Year”

“Year” means the calendar year and “Financial Year” shall have the meaning

assigned thereto by Section 2(41) of the Act.

CAPITAL

Authorized Share Capital

The Authorized Share Capital of the Company shall be as stated in Clause V(a) of

the Memorandum of Association of the Company.

Kinds of Share Capital

The Company may issue the following kinds of shares in accordance with these

Articles, the Act, the Rules and other applicable laws:

i Equity share capital

a. with voting rights; and / or

b. with differential rights as to dividend, voting or otherwise in accordance with

the Act and Rules; and

il. Preference share capital

Further Issue of Capital

The Board or the Company, as the case may be, may, in accordance with the Act

and the Rules, issue further shares to:

i persons who, at the date of offer, are holders of equity shares of the Company,
such offer shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of

any other person; or
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ii. employees under any scheme of employee’s stock option; or

iii. any persons, whether or not those persons include the persons referred to in

clause (i) or clause (ii) above.

Variation of rights

If at any time the share capital is divided into different classes of shares, the rights
and/ or privileges attached to any such class (unless otherwise provided by the
terms of issue of the shares of that class) may, subject to the provisions of the Act,
and whether or not the Company is being wound up, be varied with the consent in
writing of such number of the holders of the issued shares of that class, or with the
sanction of a resolution passed at a separate meeting of the holders of the shares of

that class, as prescribed by the Act.

To every such separate meeting, the provisions of these Articles relating to general

meetings shall mutatis mutandis apply.

Issue of shares on pari passu basis not to vary rights of existing shareholders

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further

shares ranking pari passu therewith.

Preference Shares

Without prejudice to the powers conferred by these Articles and the Act, the
Company shall have power to issue preference shares including redeemable
preference shares, with such rights to participation, if any, in profits or surplus profits
and/or in any assets or surplus assets in winding up, and subject to such terms,
conditions and limitations as the Company in General Meeting or the Board as the
case may be, may think fit; and the issue of such preference shares with any such
participating rights shall not, unless otherwise expressly provided by the terms of
issue be deemed to constitute a variation of rights of any other class or classes of

Shares.

Reduction of Capital

Subject to the applicable provisions of the Act, the Company may by passing Special
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10.

11.

12.

Resolution in General Meeting, reduce its capital and any Capital Redemption
Reserve Account or Securities Premium Account in any manner for the time being
authorised by law, and in particular, the Capital may be paid off on the footing that it

may be called upon again or otherwise.

Alteration of Capital by increase, subdivision, consolidation and cancellation

of Shares

Subject to the provisions of the Act and rules made thereunder, the Company may:

i) increase its share capital by such sum to be divided into shares of such

amount,

i) consolidate or subdivide its shares, or any of them into larger or smaller
amount than is fixed by the memorandum, subject to required applicable

approvals under the Act,
iii) cancel shares which have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amount of shares so

cancelled,

iv) convert all or any of its fully paid-up shares into stock, and reconvert that

stock into fully paid-up shares of any denomination.

Issue of debentures

Subject to the conditions and provisions contained in the Act and the Rules
thereunder, any debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination, and with any privileges and conditions
as to redemption, surrender, drawings, allotment of shares and attending (but not
voting) at general meetings, appointment of Directors and otherwise. Debentures
with the right to conversion into or allotment of shares shall be issued only with the

consent of the Company in General Meeting accorded by a Special Resolution.

Commission and brokerage

Subject to the conditions and provisions contained in the Act and the Rules, the
Company may at any time pay commission to any persons in consideration of

his subscribing or agreeing to subscribe (whether absolutely or conditionally) for
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13.

14.

15.

any securities in the Company, or procuring or agreeing to procure subscriptions
(whether absolutely or conditionally) for any securities in the Company. In such
case, the rate of commission payable shall not exceed the rates prescribed under
the Act and the Rules. The commission may be satisfied by the payment of cash or
by way of allotment of fully or partly paid securities or partly in one way and partly in
the other.

The Company may also, on any issue of any security, pay such brokerage as may

be in compliance with the applicable laws.

Shares under control of Directors

Subject to the provisions of these Articles and of the Act, the shares shall be under
the control of the Board , which may issue, allot or otherwise dispose of the same to
such persons in such proportion, on such terms and conditions, and at such times as
the Board think fit and subject to sanction of the Company in General Meeting with
full power to give any person the option to call for or be allotted Shares of any class
of the Company either at premium or at par and such option being exercisable for
such time and for such consideration as the Board may think fit, provided however
that only fully paid up Shares shall be issued or allotted to any infant or minor and
under no circumstances shall any Shares be issued to any insolvent or person of

unsound mind.

Issue of Shares for consideration other than cash

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

shall be deemed to be fully paid-up or partly paid-up shares, as the case may be.

Acceptance of Shares

Any application signed by or on behalf of an applicant for shares in the Company
followed by an allotment of any Share therein, shall be an acceptance of shares
within the meaning of these Articles and every person who thus or otherwise accepts

any shares and whose name is on the Register shall be a Member.
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16.

17.

18.

Deposit, call, etc. to be debt payable immediately

The money (if any) which the Board shall on the allotment of any shares being made
by them, require or direct to be paid by way of deposit, call or otherwise, in respect of
any shares allotted by them, shall be subject to the other provisions of these Articles,
immediately on the insertion of the name of the allottee in the Register of Members
as the name of the holder of such shares, become a debt due to and recoverable by

the Company from the allottee thereof, and shall be paid by him accordingly.

Liability of Member

Every Member, or his heirs, executors or administrators, shall pay to the Company
the portion of the Capital represented by his share of shares which may, for the time
being remain unpaid thereon, in such amounts, at such time or times, and in such
manner as the Board shall, from time to time in accordance with the Company’s

regulations, require or fix for the payment there of.

Share Certificate

(a) Every person whose name is entered as a member in the register of members
shall be entitled to receive, within such time limit after allotment or after the
Company receiving application for the registration of transfer or transmission
as prescribed under the law for the time being in force or within such other

period as the condition(s) of issue shall provide:

(i) One certificate for all his shares without payment of any charges; or

(i)  Several certificates, each for one or more of his shares, upon payment of
such fees/charges as may be fixed by the Board for each certificate after the

first.

(b)  Such certificate shall be issued only in pursuance of a resolution passed by
the Board or a Committee thereof under the Seal of the Company, and two
Directors and the Secretary or other person shall sign the share certificate,
provided that if the composition of the Board permits it, at least one of the
aforesaid two Directors shall be a person other than a Managing or whole-
time Director. Particulars of every share certificate issued shall be entered in
the Register of Members against the name of the person to whom it has been

issued indicating the date of issue.
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19.

20.

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

delivery to all such holders.

(d) A Director may sign a share certificate by affixing his signature thereon
by means of any machine, equipment, or other mechanical means, such
as engraving in metal or lithography, but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody of such

machine, equipment or other material used for the purpose.

(e) Notwithstanding anything contained herein and subject to the provisions of
the Act, Company shall be entitled to admit its shares, debentures and other
securities for dematerialisation pursuant to the Depositories Act, for the time
being in force and to offer its shares, debentures and other securities for
subscription in a dematerialized form. The Company shall further be entitled
to maintain a Register of Members with the details of Members holding shares
both in physical and dematerialized form in any medium as permitted by law
including any form of electronic medium. In the like manner, the Company
shall be entitled to rematerialize any dematerialized Shares, Debentures and

other securities.

Renewal of Share Certificate

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Board may deem adequate, a
new certificate in lieu thereof shall be given. Every certificate under this Article shall

be issued on payment of such fees for each certificate as may be fixed by the Board.

Provisions as to issue of share certificates to apply mutatis mutandis to

securities
The provisions of these Articles relating to share certificates shall apply mutatis

mutandis to certificates relating to all other securities of the Company, except where

the Act or Rules otherwise provide.
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21.

22.

23.

Joint-holders

If any share stands in the names of two or more persons, the person first named in
the Register shall as regards receipts of Dividends or Bonus or service of notices and
all or any other matters connected with the Company, except voting at meetings, and
the transfer of the shares, be deemed the sole holder thereof but the joint- holders of
a share shall be severally, as well as jointly liable for the payment of all instalments
and calls due in respect of such shares and for all incidents thereof according to the

Company’s regulations.
The provisions of these Articles relating to joint holders shall apply mutatis mutandis
to certificates relating to all other securities of the Company, except where the Act or

Rules otherwise provide.

Fractional Certificates

The Board shall have power—

(@) to make such provisions, by the issue of fractional certificates/coupons or by
payment in cash or otherwise in trustees or otherwise as it thinks fit, for the

case of shares or other securities becoming distributable in fractions; and

(b)  to authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares or other securities
to which they may be entitled upon such capitalisation, or as the case may
require, for the payment by the Company on their behalf, by the application
thereto of their respective proportions of profits resolved to be capitalized of
the amount or any part of the amounts remaining unpaid on their existing
shares. Any agreement made under such authority shall be effective and

binding on all such members.

Buy-Back of Shares

Notwithstanding anything contained in these Articles but subject to the provisions of
the Act and all other applicable provisions of law, as may be in force at any time, the
Company may acquire, purchase, hold, resell any of its own fully paid shares and
may make payment out of funds at its disposal for and in respect of such acquisition/
purchase on such terms and conditions and at such times as the Board may in its

discretion decide and deem fit.
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25.

26.

27.

28.

29.

Sweat equity shares

The Company may exercise the powers of issuing sweat equity shares of a class
of shares already issued in accordance with the Act, the Rules and other applicable

law, if any.

Employees Stock Option Scheme

The Company shall have the power to introduce employee stock option schemes
for all permanent/regular employees and Directors of the Company, its holding and

subsidiary companies, subject to the applicable rules, regulations and procedure.

CALLS

Board may make calls

The Board may, from time to time, subject to the terms on which any shares may
have been issued make calls on the members in respect of all monies unpaid on the
shares held by them respectively, and each member shall pay the amount of every
call so made on him at such times determined by the Board. A call may be made

payable by instalments.

Notice of Calls

Each member shall, subject to receiving at least fourteen days’ notice in writing
specifying the time and place of payment, pay to the Company, at the time and place

so specified the amount called on his shares.

Calls to date from resolution

A call shall be deemed to have been made at the time when the resolution authorising

such call was passed at a meeting of the Board.

Calls may be revoked or postponed

A call may be revoked or postponed at the discretion of the Board.
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30.

31.

32.

33.

34.

Liability of Joint-holders

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

respect thereof.

Directors may extend time

The Board may, from time to time at its discretion, extend the time fixed for the
payment of any call in respect of one or more members. No member shall be entitled

to such extension save as a matter of grace and favour.

Calls to carry interest

If any member fails to pay any call due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest
on the same from the day appointed for the payment thereof to the time of actual

payment at such rate as shall from time to time be fixed by the Board.

The Board shall be at liberty to waive payment of any such interest either wholly or

in part.

Sums deemed to be calls

Any sum, which by the terms of issue of a Share becomes payable on allotment or
at any fixed date, whether on account of the nominal value of the Share or by way
of premium shall, for the purpose of these Articles, be deemed to be a call duly
made and payable on the date on which by the terms of issue the same become
payable, and in case of non-payment, all the relevant provisions of these Articles as
to payment of interest and expenses, forfeiture or otherwise, shall apply as if such

sum had become payable by virtue of a call duly made and notified.

Proof on trial

On the trial or hearing of any action or suit brought by the Company against any
Member or his representatives for the recovery of any monies claimed to be due to
the Company in respect of his shares, it shall be sufficient to prove that the name
of the Member in respect of whose shares the money is sought to be recovered
appears entered on the Register of Members as the holder, at or subsequently to
the date at which the money sought to be recovered is alleged to have become due

on the shares in respect of which such money is sought to be recovered; that the
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36.

resolution making the call is duly recorded in the Minute Book; and that notice of
such call was duly given to the member or his representatives; sued in pursuance
of these Articles; and that it shall not be necessary to prove the appointment of the
Directors who made such call, nor that a quorum of Directors was present at the
Board at which any call was made, nor that the meeting at which any call was made
was duly convened or constituted nor any other matters whatsoever, but the proof of

the matters aforesaid shall be conclusive evidence of the debt.

Partial payment not to preclude forfeiture

Neither the receipt by the Company of a portion of any money which shall from time
to time be due from any Member to the Company in respect of his shares, either by
way of principal or interest, nor any indulgence granted by the Company in respect
of the payment of any such money, shall preclude the Company from thereafter

proceeding to enforce a forfeiture of such shares as hereinafter provided.

Advances against calls

(@) The Board may, if it thinks fit, agree to and receive from any Member willing
to advance the same, all or any part of the amounts of his respective shares
beyond the sums actually called upon and upon the monies so paid in advance,
or upon so much thereof, from time to time, and at any time thereafter as
exceeds the amount of the calls then made upon and due in respect of the
shares on account of which such advances are made, the Board may pay
or allow interest, at such rate as the member paying the sum in advance and
the Board agree upon. The Board may agree to repay at any time an amount
so advanced or may at any time repay the same upon giving to the member
three months’ notice in writing provided that monies paid in advance of calls
on any shares may carry interest but shall not confer a right to Dividend or to

participate in profits.
(b)  No member paying any such sum in advance shall be entitled to voting right
in respect of the monies so paid by him until the same would but for such

payment have become presently payable.

(c)  The Provisions of these Articles shall mutatis mutandis apply to the calls on

debentures and other securities of the Company.
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38.

39.

LIEN

Company to have lien on shares

The Company shall have a first charge and a paramount lien upon all the shares
(other than fully paid up shares) registered in the name of each Member (whether
solely or jointly with others) and upon the proceeds of sale thereof, for all monies
(whether presently payable or not) called or payable at a fixed time in respect
of such shares. Any such lien shall extend to all Dividends from time to time
declared in respect of such shares. Subject to applicable laws, unless otherwise
agreed, the registration of a transfer of share shall not operate as a waiver of the

Company’s lien, if any, on such shares.

Enforcing lien by sale

For the purpose of enforcing such lien, the Board may sell the shares subject thereto
in such manner as they shall think fit, provided that no such sale shall be made unless
a sum in respect of which the lien exists is presently payable or until the expiration of
the 14 (fourteen) days after a notice in writing demanding payment of the amount in
respect of which lien exists has been given to the registered holder or to the person
entitled thereto by reason of his death, insolvency or otherwise in this regard, the
Board may cause to be issued another certificate in respect of such shares and
may authorise a person to execute a transfer thereof on behalf of and in the name
of such Member. No sale shall be made until fourteen days as aforesaid shall have
arrived, and until notice in writing of the intention to sell shall have been served on
such Member or his representatives and default shall have been made by him or
them in payment, fulfiiment, or discharge or such debts, liabilities or engagements
for fourteen days after such notice. The purchaser shall be registered as the holder
of the shares comprised in any such transfer and shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be affected by any

irregularity or invalidity in the proceedings in reference to the sale.

Application of proceeds of sale

The proceeds of any such sale shall be received by the Company and applied in
or towards payment of such part of the amount in respect of which the lien exists
as is presently payable and the residue, if any, shall (subject to a like lien for sums
not presently payable as existed upon the shares before the sale) be paid to the

persons entitled to the shares at the date of the sale.
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41.

42.

43.

Outsider’s lien not to affect Company’s lien

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

such claim.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any

other securities including debentures of the Company.

FORFEITURE AND SURRENDER

If money payable on shares not paid, notice to be given to member

If any member fails to pay any call or instalment of a call on or before the day
appointed for the payment of the same, or any such extension thereof as aforesaid
the Board may at any time thereafter, during such time as the call or instalment
remains unpaid, give notice to him requiring him to pay the same together with any
interest that may have accrued and all expenses that may have been incurred by

the Company by reason of such non-payment.

Form of Notice

The notice shall name a day (not being less than fourteen days from the date of
the notice) and a place or places on and at which such call or instalment and such
interest thereon at such rate as the Directors shall determine from the day on which
such call or instalment ought to have been paid and expenses as aforesaid are to
be paid. The notice shall also state that, in the event of the non-payment at or before
the time and at the place appointed, the shares in respect of which the call was made

or instalment is payable, will be liable to be forfeited.

Shares to be forfeited in default of payment

If the requirements of any such notice as aforesaid be not complied with, every or
any share in respect of which such notice has been given may at any time thereafter
before payment of all calls or instalments, interest and expenses due in respect

thereof has been made, be forfeited by a resolution of the Board to that effect.
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45.

46.

47.

Such forfeiture shall include all dividends declared or any other monies payable in

respect of the forfeited share and not actually paid before the forfeiture.

Notice of forfeiture to a Member

When any share shall have been so forfeited, notice of the forfeiture shall be given
to the member in whose name it stood immediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, shall forthwith be made in the Register
of Members, but no forfeiture shall in any manner be invalidated by any omission or

neglect to give such notice or to make any such entry as aforesaid.

Forfeited share to be property of the Company and may be sold etc.

Any share so forfeited shall be deemed to be the property of the Company, and may
be sold, re-allotted or otherwise disposed off, either to the original holder thereof or
to any other person, upon such terms and in such manner as the Board shall think
fit. The Board may, at any time before a sale, re-allotment or disposal as aforesaid,

cancel the forfeiture on such terms as it thinks fit.

Effect of forfeiture

The forfeiture of a Share shall involve extinction, at the time of the forfeiture, of all
interest in and all claims and demand against the Company, in respect of the Share
and all other rights incidental to the Share, except only such of these rights as by

these Articles are expressly saved.

A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares but shall, notwithstanding the forfeiture, remain liable to pay
to the Company all monies, which at the date of forfeiture were presently payable by
him to the Company in respect of the shares, including interest thereon at such rate

that the Board may determine.

The liability of defaulting member shall cease if and when the Company shall have

received payments in full of all such monies in respect of the shares.

Evidence of forfeiture

A declaration in writing that the declarant is a Director or Secretary of the Company

and that a share in the Company has been duly forfeited in accordance with these
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49,

50.

51.

Articles on a date stated in the declaration, shall be conclusive evidence of the facts

therein stated as against all persons claiming to be entitled to the share.

Validity of Sale

Upon any sale, re-allotment or other disposal after forfeiture or for enforcing a lien
in purported exercise of the powers hereinbefore given, the Board may appoint
some persons to execute an instrument of transfer of the shares sold and cause the
purchaser’s name to be entered in the Register in respect of the shares so sold, re-
allotted or disposed and the purchaser shall not be bound to see to the regularity of
the proceedings, or to the application of the purchase money, and after his name has
been entered in the Register in respect of such shares, the validity of the sale shall
not be impeached by any person and the remedy of any person aggrieved by the
sale, re-allotment or disposal shall be in damages only and against the Company

exclusively.

Cancellation of share certificates in respect of forfeited Shares

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the relative shares
shall (unless the same shall on demand by the Company have been previously
surrendered to it by the defaulting Member) stand canceled and become null and
void and of no effect, and the Directors shall be entitled to issue another certificate

or certificates in respect of the said shares to the person or persons entitled thereto.

Power to annul forfeiture

The Board may at any time before any shares so forfeited shall have been sold,
reallotted or otherwise disposed of, annul the forfeiture thereof upon such conditions
as it thinks fit.

Surrender of Shares

The Board may subject to the provisions of the Act, accept from any member on
such terms and conditions as they think fit, a surrender of his shares or stock or any

part thereof.
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Provisions relating to forfeiture and surrender of shares to apply mutatis

mutandis to debentures and other securities

The provisions of these Articles relating to forfeiture and surrender of shares mutatis

mutandis apply to any other securities, including debentures of the Company.

TRANSFER AND TRANSMISSION OF SHARES

Register of Transfers

The Company shall keep a “Register of Transfers”, and therein shall be fairly and

distinctly entered, particulars of every transfer or transmission of any share.

Instrument of Transfer

The instrument of transfer shall be in writing as per the provisions of the Act and
shall be duly complied with in respect of all transfers of shares and the registration
thereof. However, the provisions relating to the Instrument of Transfer shall not

apply to shares of the Company which have been dematerialised.

Instrument of Transfer to be completed and presented to the Company

The instrument of transfer duly stamped and executed by the transferor and the
transferee shall be delivered to the Company in accordance with the provisions of
the Act along with the certificates relating to the shares or if no such certificate is in
existence along with the letter of allotment of the shares. The instrument of transfer
shall be accompanied by such evidence as the Board may require to prove the title of
the transferor and his rights to transfer the shares. The transferor shall be deemed
to be the holder of such shares until the name of the transferee shall have been

entered in the Register of Members in respect thereof.

Closure of Transfer Books and Register of Members

The Board shall have power, to close the Transfer Books, the Register of Members
or Register of Debenture holders upon giving notice as prescribed in the Act, Rules
and other applicable Regulations, at such time or times and for such period or
periods, not exceeding thirty days at a time, and not exceeding in the aggregate

forty-five days in each year.
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Directors may refuse to register transfer

The Board may, subject to the right of appeal conferred by the Act, decline to

register:-

i) Any transfer of shares on which the Company has a lien.

i) The transfer of a share, not being a fully paid share, to a person of whom they

do not approve.

In case of shares held in physical form, the Board may decline to recognise any

instrument of transfer unless:

a) The instrument of transfer is duly executed and is in the form as prescribed

under the Act and/or Rules;

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

C) The instrument of transfer is in respect of only one class of shares.

Notice of application when to be given

Where, in the case of partly paid shares, an application for registration is made by

the transferor, the Company shall give notice of the application to the transferee.

Death of one or more joint-holders of shares

In the case of the death of any one or more of the persons named in the Register
of Members as the joint-holders of any share, the survivor or survivors shall be
the only persons recognized by the company as having any title to or interest in
such share, but nothing herein contained shall be taken to release the estate of a
deceased joint holder from any liability on shares held by him jointly with any other

person.

Title to shares of deceased Members

1. On the death of a member, the survivor or survivors where the member was

a joint holder, and his nominee or nominees or legal representatives where
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he was a sole holder, shall be the only person or persons recognized by the

Company as having any title to his interest in the shares.
2. Nothing in Clause (1) above shall be taken to release the estate of a deceased
joint holder from any liability in respect of any shares which had been held by

him jointly with any other person.

Restriction on Transfer to certain persons

Only fully paid up shares shall be transferred to any infant or minor. Under
no circumstances shall any Shares be transferred to an insolvent or a person of

unsound mind.

Registration of person entitled to shares otherwise than by transfer

Subject to the provisions of the Act and applicable Articles, any person becoming
entitled to shares in consequence of the death, lunacy, bankruptcy or insolvency of
any Member, or by any lawful means other than by a transfer in accordance with
these Articles, may, with the consent of the Board (which it shall not be under any
obligation to give) upon production of such evidence that he sustains the character
in respect of which he proposes to act under this Article or of such title as the Board
thinks sufficient, either be registered himself as the holders of the shares or elect to
have some person nominated by him and approved by the Board registered as such
holders; provided nevertheless, that if such person shall elect to have his nominee
registered, he shall testify the election by executing in favour of his nominee an
instrument of transfer in accordance with the provisions herein contained, and until

he does so, he shall not be freed from any liability in respect of the shares.

Persons entitled may receive dividend without being registered as member

A person entitled to a share by transmission shall, subject to the right of the Board to
retain such Dividends or money as hereinafter provided, be entitled to receive, and
may give a discharge for, any dividends or other monies payable in respect of such
share, except that he shall not, before being registered as a member in respect of
the share, be entitled in respect of it to exercise any right conferred by membership

in relation to meetings of the Company.

Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is not

complied with within 90 (ninety) days, the Board may thereafter withhold payment
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of all dividends, bonuses or other monies payable in respect of the share, until the

requirements of the notice have been complied with.

No Fee on Transfer or Transmission

No fee shall be charged for registration of transfer, transmission, probate, Succession
Certificate and Letters of administration, Certificate of Death or Marriage, Power of

Attorney or similar other document.

Company not liable for disregard of a notice prohibiting registration of a

transfer

The Company shall, subject to the provisions of the Securities and Exchange Board
of India Act, 1992, any regulations framed or guidelines issued thereunder and the
listing agreements with the Stock Exchanges on which the equity shares of the
Company are listed, incur no liability or responsibility whatsoever in consequence
of its registration or giving effect to any transfer of shares made or purporting to be
made by any apparent legal owner thereof (as shown or appearing in the Register
of Members) to the prejudice of persons having or claiming any equitable right, title
or interest to or in the said shares, notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting registration of such
transfer, and may have acknowledged the receipt of such notice and the Company
shall not be bound or required to regard or attend or give effect to any notice which
may be given to it of any equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, but the Company shall nevertheless
be at liberty to regard and attend to any such notice and give effect thereto if the
Board shall so think fit.

Provisions as to transfer and transmission to mutatis mutandis apply to

Securities
The provisions of these Articles relating to transfer and transmission shall mutatis

mutandis apply to certificates relating to all other securities of the Company, except

where the Act or Rules otherwise provide.
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STOCK

Shares may be converted into stock

The Company may, by ordinary resolution:

i convert any fully paid-up shares into stock; and

ii. reconvert any stock into fully paid-up shares of any denomination.

Transfer of Stock

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

as circumstances admit.
Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so however that such minimum shall not exceed the nominal amount

of the shares from which the stock arose.

Rights of stock holders

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

or advantage.

Applicability of Provisions

Such of the Articles of the Company as are applicable to paid up shares shall apply
to stock and the words “share” and “shareholders” in these Articles shall include

“stock” and “stockholders” respectively.
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BORROWING POWERS

Power to Borrow

Subject to the provisions of the Act, Rules and Regulations as may be applicable, the
Board may, from time to time, at its discretion by a resolution passed at a meeting of
the Board, accept deposits from Members either in advance of calls or otherwise or
generally raise or borrow or secure the payment of any sum or sums of money for the
purposes of the Company and may in this regard mortgage or otherwise encumber
all or any part of its undertaking, property or uncalled capital, provided however that
where the monies to be borrowed together with the monies already borrowed (apart
from temporary loans obtained from the Company’s bankers in the ordinary course
of business) exceed the aggregate of the paid up capital of the Company and its free
reserves (not being reserves set apart for any specific purpose), the Board shall not

borrow such monies without the consent of the Company in General Meeting.

Payment or repayment of monies borrowed

Subject to the provisions of Articles hereof, the payment or repayment of monies
borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as the resolution shall prescribe, including by the issue
of debentures or debenture-stock of the Company charged upon all or any part
of the property of the Company (both present and future) and/or any or all of the
undertakings of the Company including its uncalled capital for the time being; and
debentures, debenture-stock and other securities may be made assignable free
from any equities between the Company and the person to whom the same may be

issued.

MEETINGS OF MEMBERS

Annual General Meeting

The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that year. All General Meetings other

than Annual General Meetings shall be called Extraordinary General meetings.

Extraordinary General Meeting

The Board may whenever it thinks fit, call an Extraordinary General Meeting and it

shall do so upon a requisition in writing by any Member or Members holding in the
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aggregate not less than one-tenth of such of the paid up share capital as at that
date of the deposit of requisition and in compliance with the Act, forthwith proceed to

convene Extraordinary General Meeting.

Requisition of Members to state object of meeting

Any valid requisition so made by Members must state the object or objects
of the meeting proposed to be called, and must be signed by the requisitionists
and deposited at the Office, provided that such requisition may consist of several

documents in like form, each signed by one or more requisitionists.

Calling of requisitioned Meeting

Upon the receipt of any such requisition, the Board shall forthwith call an Extraordinary
General Meeting, and if they do not proceed within twenty-one days from the date
of the requisition being deposited at the office to cause a meeting to be called on
a day not later than forty five days from the date of deposit of the requisition, the
requisitionists or such of their number as represent either a majority in value of the
paid up share capital held by all of them or not less than one-tenth of such of the
paid up share capital of the Company whichever is less, may themselves call the
meeting in the same manner as nearly as possible at that in which meetings are to
be called by the Board, but in either case any meeting so called shall be held within

three months from the date of the deposit of the requisition as aforesaid.

Meeting called by requisitionists

If at any time there are not within India sufficient Directors capable of acting to form
a quorum or if the number of Directors be reduced in number to less than minimum
number of Directors prescribed by these Articles and continuing Directors fail or
neglect to increase the number of Directors to that number or to convene a general
meeting, any Director or any two or more members of the Compnay holding not
less than one-tenth of the total paid up share capital of the Compnay may call for an
Extraordinary General meeting in the same manner as nearly as possible at that in

which meetings are to be called by the Board.

Twenty-one day’s notice of meeting to be given

Twenty-one clear days’ notice (either in writing or electronic mode) of every
General Meeting, Annual or Extraordinary and by whomsoever called, specifying

the day, place and hour of meeting, and containing a statement of the business to
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be transacted thereat, shall be given in the manner hereinafter provided, to such
persons as are under these Articles entitled to receive notice from the Company,
provided that a general meeting may be called by a shorter notice with the consent
of Members holding not less than 95 percent of such part of the paid-up share

capital of the Company as gives a right to vote at the meeting.
Where any item of business refers to any document, which is to be considered at
the meeting, the time and place where such document can be inspected shall be

specified in the statement.

Omission to give notice not to invalidate a resolution passed

The accidental omission to give any such notice as aforesaid to any of the members,
or the non-receipt thereof, shall not invalidate any resolution passed at any such

meeting.

Meeting not to transact business not mentioned in notice

No General Meeting, Annual or Extraordinary, shall be competent to enter upon
discuss or transact any business which has not been mentioned in the notice or

notices upon which it was convened.

Quorum at General Meeting

a) No business shall be transacted at any general meeting unless a quorum of

members is present at the time when the meeting proceeds to business.

b) No business shall be discussed or transacted at any general meeting except

election of Chairperson whilst the chair is vacant.

C) The quorum for the general meeting shall be as provided in the Act.

Body corporate deemed to be personally present

A body corporate being a Member shall be deemed to be personally present if it is

represented in accordance with applicable Section of the Act.
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If quorum not present, meeting to be dissolved / adjourned

If at the expiration of half an hour from the time appointed for holding a meeting
of the Company, a quorum shall not be present, the meeting, if convened by or
upon the requisition of members shall stand dissolved, but in any other case, the
meeting shall stand adjourned to the same day in the next week or, if that day is
a public holiday until the next succeeding day which is not a public holiday, at the
same time and place; or to such other day and at such other time and place in the
city or town in which the office of the Company is for the time being situate, as the
Board may determine, and if at such adjourned meeting a quorum is not present, at
the expiration of half an hour from the time appointed for holding the meeting, the
members present shall be a quorum, and may transact the business for which the

meeting was called.

Chairman of the General Meeting

The Chairman (if any) of the Board shall be entitled to take the chair at every General
Meeting, whether Annual or Extraordinary. If there be no Chairman of the Board or if
at any meeting he shall not be present within fifteen minutes of the time appointed
for holding such meeting, or if he shall be unable or unwilling to take the chair, then
the Directors present may choose one of them to be the Chairman of the meeting.
If no Director be present, or if all the directors present decline to take the chair,
then the Members present shall elect one of the member to be the Chairman of that

meeting.

Business confined to election of Chairman while chair vacant

Whilst the Chair is vacant, no business shall be discussed at any General Meeting

except the election of a Chairman.

Chairman may adjourn meeting

a) The Chairperson with the consent of members may adjourn any General
meeting from time to time and from place to place within the city in which the
office of the Company is situate but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from

which the adjournment took place.

b) When a meeting is adjourned for 30 (thirty) days or more, notice of the

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

adjourned meeting.

Casting vote of Chairperson at general meeting

On any business at any general meeting, in case of an equality of votes on any
resolution, whether on a show of hands or electronically or on a poll, the Chairperson

shall have a second or casting vote.

Chairperson’s declaration conclusive

The Chairman shall have all the powers and authorities under law to conduct and
regulate the meeting. The Chairman’s decision on any of the above matters or on
matters of procedure or any matters that arise incidentally during the course of the

meeting shall be final and conclusive.

The Chairman of any Meeting shall be the sole judge of the validity of every vote

tendered at such Meeting.

Subject to the applicable provisions of the Act or Rules made thereunder, unless
voting is carried out electronically or a poll be so demanded , a declaration by the
chairperson that a resolution has, on a show of hands, been carried or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in the
books containing the minutes of the proceedings of the Company shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes recorded

in favour of or against such resolution.

Demand for poll not to prevent transaction of other business

The demand for a poll except on the question of the election of the Chairman and of
an adjournment shall not prevent the continuance of a meeting for the transaction of

any business other than the question on which the poll has been demanded.

Any poll duly demanded on the election of a Chairman of a meeting or on any

question of adjournment shall be taken at the meeting forthwith.
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VOTING RIGHTS

Members in arrears not to vote

No Member shall be entitled to vote, either personally or by proxy, at any General
Meeting of a class of shareholders, either upon a show of hand or upon a poll,
in respect of any shares registered in his name on which any calls or other sums
presently payable by him have not been paid, or in regard to which the Company

has, and has exercised, any right of lien.

Number of Votes to which Member entitled

a) Subject to any rights or restrictions for the time being attached to any class or

classes of shares —

0] On a show of hands, every member present in person shall have one vote;

and

(i)  On a poll or on electronic voting, the voting rights of members shall be in

proportion to his share in the paid-up equity share capital of the Company.

b) A member may exercise his vote at a meeting by electronic means in

accordance with the Act and shall vote only once.

Casting of votes by a Member entitled to more than one vote

On a poll taken at a meeting of the Company, a Member entitled to more than one
vote, or his proxy or other person entitled to vote for him, as the case may be need

not, if he votes, use all his votes or cast in the same way all the votes he uses.

Votes of Joint members

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

holders.

Seniority of names for this purpose, seniority shall be determined by the order in

which the names stand in the register of members.
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Several executors or administrators of a deceased member in whose name shares

stand shall for the purpose of these Articles be deemed joint-holders thereof.

Provided always that a person present at any meeting personally shall be entitled to
vote in preference to a person, present by an agent, duly authorised under a power
of attorney or by proxy although the name of such persons present by an agent or

proxy stands first in the Register in respect of such shares.

Representation at Meetings

A body corporate (whether a company within the meaning of the Act or not) may,
if it is a member of the Company, by a resolution of its Board of Directors or other
Governing Body, authorise such persons as it thinks fit, to act as its representatives
at any meeting of the company or at any meeting of any class of members of the

Company.

The person authorised by the resolution as aforesaid, shall be entitled to exercise
the same rights and powers, including the right to vote by proxy, on behalf of the
body corporate, which he represents, as that body could exercise if it was a natural

person.

Votes in respect of shares of deceased or insolvent member

Subject to the provisions of the Act and other provisions of these Articles, any
person entitled under the Transmission Clause to any shares may vote at any
general meeting in respect thereof as if he was the registered holder of such shares,
provided that at least 48 (forty eight) hours before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to vote, he shall duly
satisfy the Board of his right to such shares, and give such indemnity (if any) as the
Board may require unless the Board shall have previously admitted his right to vote

at such meeting in respect thereof.

Vote of members of unsound mind and vote of minor

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal guardian and any such committee or guardian
may, on a poll, vote by proxy. If any member be a minor, the vote in respect of his

shares will be exercised by his guardian or any one of his guardian(s).
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PROXY

Appointment of Proxy

Every proxy (whether a member or not) shall be appointed in writing under the
hand of the appointer or his attorney, or if such appointer is a corporation under the
common seal of such corporation, or be signed by an officer or any attorney duly
authorised by it, and any committee or guardian may appoint such proxy. The proxy

so appointed shall not have any right to speak at meetings.

Proxy to vote only on a poll

A Member present by proxy shall be entitled to vote only on a poll.

Deposit of instrument of appointing a Proxy

The instrument appointing a proxy and the power of attorney or other authority (if
any), under which it is signed or a notary certified copy of that power or authority,
shall be deposited at the office not later than forty eight hours before the time for
holding the meeting at which the person named in the instrument proposes to vote,
and in default the instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date

of its execution.

Form of Proxy

Every instrument of proxy shall, as nearly as circumstances will admit, be in any of

the forms as prescribed under the Act and Rules.

Validity of votes given by proxy notwithstanding death of Member

A vote given in accordance with the terms of any instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of
the proxy or of any power of attorney under which such proxy was signed, or the
transfer of the share in respect of which the vote is given, provided that no intimation
in writing of the death or insanity, revocation or transfer shall have been received at
the office before the commencement of meeting or adjourned meeting at which the

proxy is used.

54



MINUTES OF MEETING

102. Minutes of General Meeting and inspection thereof by Members

)

)

3

“4)

®)

(6)

(M

(8)

The Company shall cause minutes of all proceedings of every General
Meeting to be kept by making within thirty days of the conclusion of every
such meeting concerned, entries thereof in books kept for that purpose with

their pages consecutively numbered.

Each page of every such book shall be initialed or signed and the last page of
the record or proceedings of each meeting in such books shall be dated and
signed by the Chairman of the same meeting within the aforesaid period of
thirty days or in the event of the death or inability of the Chairman within that

period, by a Director duly authorised by the Board for the purpose.

In no case shall the minutes of proceedings of a meeting be attached to any

such books as aforesaid by pasting or otherwise.
The minutes of each meeting shall contain a fair and correct summary of
the proceedings thereat and shall be evidence of the proceedings recorded

therein.

All appointments of officers made at any meeting as aforesaid shall be

included in the minutes of the meeting.

Nothing herein contained shall require or be deemed to require the inclusion in

any such minutes of any matter, which in the opinion of the Chairman of the

meeting:

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

(b) isirrelevant or immaterial to the proceedings, or

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

Any such minutes shall be conclusive evidence of the proceedings recorded

therein.

The book containing the minutes of proceedings of General Meetings shall

be kept at the Office of the Company and shall be open during business
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hours for such periods not being less in the aggregate than two hours in such
day as the Directors determine, to the inspection of any Member without

charge.

(9)  Any member shall be entitled to be furnished, within the time prescribed by
the Act, after he has made a request in writing in that behalf to the Company
and on payment of such fees as may be fixed by the Board, with a copy of any

minutes referred to in sub-article (1) above:
Provided that a member who has made a request for provision of a soft copy of
the minutes of any previous general meeting held during the period immediately
preceding three financial years, shall be entitled to be furnished with the same free
of cost.

DIRECTORS

Number of Directors

Unless otherwise determined by a General Meeting of the Company and subject to
the provisions of the Act and the Rules made thereunder, the number of Directors

shall not be less than three and more than fifteen.

Retirement of directors by rotation

The Board shall have the power to determine the Directors whose period of office
is or is not liable to determination by retirement of Directors by rotation, subject to

compliance of the Act and the Rules made thereunder.

Appointment of Chairman and Vice-Chairman etc.

Subject to the requirements of the Act and the Rules, the Board, may elect a

Chairman of their meetings, and determine the period for which he is to hold office.

The Board may also elect a Vice-Chairman / and determine the periods for which
they are to hold office. If no Chairman is elected or if at any Meeting the Chairman
is not present within fifteen minutes of the time appointed for holding the same, the
Vice-Chairman shall be entitled to take the chair at such meeting. If there be no such
Chairman, or Vice-Chairman, the Directors present shall choose one among them to

be Chairman of such meeting.
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Nominee Directors

The Board may appoint any person as a director nominated by any institution,
in pursuance of the provisions of any law for the time being in force or of any
agreement to which the Company is a party or by the Central Government or the

State Government(s) by virtue of its shareholding in the Company.

Debenture Directors

If it is provided by the trust deed, securing or otherwise, in connection with any
issue of Debentures of the Company that any person or persons shall have power
to nominate a Director of the Company, then in the case of any and every such
issue of Debentures, the person or persons having such power may exercise
such power from time to time and appoint a Director accordingly. Any Director so
appointed is herein referred to as a Debenture Director. A Debenture Director may
be removed from office at any time by the person or persons in whom for the time
being is vested the power under which he was appointed and another Director may
be appointed in his place. A Debenture Director shall not be bound to hold any

qualification shares.

Appointment of Alternate Director

The Board may appoint an alternate director who is recommended for such
appointment by a Director (hereinafter called the “Original Director”) to act for
him during his absence for a period of not less than three months from India in

accordance with the requirements of the Act and Rules made thereunder.

Director’s power to appoint Additional Director

Subject to the provisions of the Act, the Board shall have power at any time and
from time to time to appoint any other qualified person to be an additional director,
provided that the total number of directors and additional directors together
shall not at any time exceed the maximum fixed under these Articles. Any such
additional director shall hold office only up to the date of the next Annual General
Meeting, but shall be eligible for appointment by the Company as a director at that

meeting, subject to the provisions of the Act and the Rules.

Directors power to fill casual vacancies

If the office of any director (other than independent director) appointed by the
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Company in general meeting is vacated before his term of office expires in the normal
course, the resulting casual vacancy may be filled by the Board of Directors at a
meeting of the Board. The Director (other than independent director) so appointed
shall hold office only up to the date up to which the director in whose place he is

appointed would have held office if it had not been vacated.

Remuneration of Directors

The remuneration payable to the directors, including any managing or whole-time
director or manager, if any, shall be determined in accordance with and subject to
the provisions and procedure laid down in the Act. Subject to the provisions of the
Act, a Director may be paid remuneration either by way of a monthly payment or at
a specified percentage of the net profits of the Company as commission or partly by

one way and partly by the other.
The fee payable to a Director for attending each meeting of the Board or Committee
thereof shall be decided by the Board of Directors from time to time within the

maximum limits of such fees that may be prescribed under the Act or the Rules.

Expenses incurred by directors

In addition to the remuneration payable to them in pursuance of the Act, the directors

may be paid all travelling, hotel and other expenses properly incurred by them—

(@) in attending and returning from meetings of the Board of Directors or any

committee thereof or general meetings of the Company; or

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

Special remuneration for extra services rendered by a Director

Subject to the provisions of the Act, if any Director is called upon to perform extra
services or special exertion or efforts (which expression shall include work done
by a Director as a member of any Committee formed by the Directors), the
Board may arrange with such Director for such special remuneration for such extra
services or special exertion or efforts either by a fixed sum or otherwise as may be
determined by the Board, subject at all times to compliance with the requirements of

applicable laws in this regard.
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Directors may act notwithstanding any vacancy

The continuing Directors may act notwithstanding any vacancy in their body but
if and so long as their number is reduced below the minimum number fixed by
Articles the continuing Directors, not being less than two, may act for the purpose
of increasing the number of Directors to that number, or for summoning a General

Meeting, but for no other purpose.

MANAGING DIRECTOR

Board may appoint Managing Director

The Board may subject to the provisions of the Act and Rules made thereunder,
from time to time appoint any of its member as the Managing Director of the
Company upon such terms and conditions as the Board may think fit and subject
to the conditions of the Articles hereunder, the Board may by resolution vest
in such Managing Director such of the powers hereby vested in the Board generally
as it thinks fit, and such powers may be exercisable for such period or periods and
upon such conditions and subject to such restrictions as it may determine. The
remuneration of the Managing Director may be by way of monthly payment, fee for
each meeting or participation in profits, or by any or all these modes or any other

means permitted by law.

MEETINGS OF DIRECTORS

Meeting of Directors

The Directors may meet together as a Board for the dispatch of business from time
to time, and shall hold at least four such meetings every year in such manner that
not more than one hundred twenty days shall intervene between two consecutive
meetings. The Directors may adjourn and otherwise regulate their meetings as they
think fit.

The Chairperson or any one Director may, or the company secretary on the requisition
of a Director shall on the direction of Chairperson or the Whole-time Director, at any

time, summon a meeting of the Board.

Participation through Electronic Mode

The participation of Directors in a meeting of the Board may be either in person or
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118.

119.

120.

121.

through video conferencing or audio visual means or any other mode, as may be

prescribed by the Act or Rules.

Quorum

The quorum for a meeting of the Board shall be as provided in the Act. If a meeting of
the Board could not be held for want of quorum, then the meeting shall automatically
stand adjourned to such other date and time (if any) as may be fixed by the Chairman

not being later than seven days from the date originally fixed for the meeting.

Decisions at Board meetings

Save as otherwise expressly provided in the Act, questions arising at meetings of the
Board of Directors or a Committee thereof shall be decided by a majority of the votes.
In case of an equality of votes, the chairperson of the Board shall have a second or

casting vote.

Directors may appoint Committees

Subject to the compliance of the applicable provisions of the Act and Rules made
thereunder, the Board may, delegate any of their powers to a committee or committees
of the Board consisting of such members of its body, as it thinks fit. The Board, from
time to time, may revoke and discharge any such committee either wholly or in part
and either as to person or purposes, but every committee of the Board so formed
shall in the exercise of the powers so delegated conform to any regulations that
may from time to time be imposed on it by the Board. Subject to the requirements of
applicable laws, all acts done by any such committee of the Board in conformity with

such regulations shall have the like force and effect as if done by the Board.

Meetings of Committees

The meetings and proceedings of any such committee of the Board consisting of
two or more Members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors so far as the same are

applicable thereto.

A committee may meet and adjourn as it thinks fit. Questions arising at any meeting
of a committee shall be determined by a majority of votes of the members present
and in case of an equality of votes, the chairperson of the Committee shall have a

casting vote.
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122.

123.

124.

125.

Resolution by circulation

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

passed at a meeting of the Board or Committee, duly convened and held.

Acts of Board or Committee valid notwithstanding informal appointment

All acts done by any meeting of the Board or by a committee of the Board, or by
any person acting as a Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment or continuance in the
office, of such Directors or persons acting as aforesaid, or that they or any of them
were disqualified or had vacated office or that the appointment of any of them had
been terminated by virtue of any provisions contained in the Act or in these Articles,
be as valid as if every such person had been duly appointed or had duly continued
in office, and was qualified to be a Director and had not vacated his office or his
appointment had not been terminated; provided that nothing in this Article shall be
deemed to give validity to acts done by a Director after his appointment has been

shown to the Company to be invalid or to have terminated.

Minutes of proceedings of the meetings of the Board

Subject to the provisions of the Act, the Company shall cause minutes of all
proceedings of every meeting of the Board and committee thereof. The minutes
of each meeting shall contain a fair and correct summary of the proceeding thereat.
The Chairman shall exercise an absolute discretion in regard to the inclusion or
non-inclusion of any matter in the minutes on the grounds specified in the relevant
provisions of the Act. Minutes of meetings kept in accordance with the aforesaid

provisions shall be conclusive evidence of the proceedings recorded therein.

POWERS OF DIRECTORS

General Powers vested in the Board

The management of the business of the Company shall be vested in the Board and
the Board may, subject to the requirements of applicable laws, exercise all such
powers, and do all such acts and things, as the Company is by its Memorandum of

Association or Articles of Association or otherwise authorized to exercise or do.
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126.

127.

128.

Execution of negotiable instruments

All cheques, promissory notes, drafts, hundies, bills of exchange, and other
negotiable instruments, and all receipts for monies paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, by
such person and in such manner as the Board shall from time to time by resolution

determine.

Statutory Registers

The Company shall subject to the provisions of the Act and the Rules, keep and
maintain either in physical or electronic form at its Office or such other places as
the Board may, decide, the statutory registers including register of charges, register
of members, register of debenture holders, register of any other security holders,
the register and index of Beneficial Owners and annual return, register of loans,
guarantees, security and acquisitions, register of investments not held in its own
name and register of contracts and arrangements for such duration and in such
manner and containing such particulars as prescribed by the Act and the Rules.
The registers and copies of annual return shall be open for inspection during 11.00
a.m. to 1.00 p.m. on all working days, other than Saturdays, by the persons entitled
thereto on payment, where applicable, of such fees as may be fixed by the Board

but not exceeding the limits prescribed by the Rules.

Foreign register

a) The Company may exercise the powers conferred on it by the Act with regard
to the keeping of a foreign register, containing the names and particulars of
the members, debenture holders, other security holders or beneficial owners
residing outside India and the Board may (subject to the provisions of the Act)
make and vary such regulations as it may think fit with respect to the keeping

of any such register.

b) The foreign register shall be open for inspection and may be closed, and
extracts may be taken therefrom and copies thereof may be required, in the

same manner, mutatis mutandis, as is applicable to the register of members.
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MANAGEMENT

129. Chief Executive Officer, Manager, Chief Financial Officer and Company

130.

131.

132.

Secretary

Subject to the provisions of the Act and applicable Rules made thereunder—

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

or more chief executive officers for its multiple businesses.

(i) A director may be appointed as Chief Executive Officer, Manager, Chief

Financial Officer or Company Secretary.

DIVIDENDS

Division of Profits

The profits of the Company, whether capital or revenue, shall, subject to any special
rights relating thereto created or authorised to be created by these Articles, and
subject to the provisions of these Articles, be divisible among the members in
proportion to the amount of Capital paid up or credited as paid up on the shares
held by them respectively. No dividend or other monies payable in respect of a share
shall bear interest against the company unless otherwise provided by the rights

attached to the share.

The Company in General Meeting may declare a Dividend

The Company in General Meeting may declare Dividends to be paid to Members
according to their respective rights. No Dividends shall exceed the amount
recommended by the Board, but the Company in General Meeting may declare a

lesser Dividend.

Dividends to be paid only out of profits

(1) No Dividend shall be declared or paid otherwise than in cash out of profits of

the financial year arrived at after providing for depreciation in accordance with
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the provisions of Sections ofthe Act, or out of the profits of the Company for any
previous financial year or years arrived at after providing for depreciation in
accordance with those provisions and remaining undistributed or out of both.
Provided that:

® if the Company has not provided for depreciation for any previous financial
year or years, it shall, before declaring or paying a Dividend for any financial
year, provide for such depreciation out of the profits of the financial year or

out of the profits of any other previous financial year or years;

(i) if the Company has incurred any loss in any previous financial year or
years the amount of the loss or any amount which is equal to the amount
provided for depreciation for that year or those years whichever is less, shall be
set off against the profits of the Company for the year for which the dividend
is proposed to be declared or paid or against the profits of the Company for
any previous financial year or years arrived at in both cases after providing

for depreciation in accordance with the provisions of the Act or against both.

(i)  Where owing to inadequacy or absence of profits in any year, the Company
proposes to declare a dividend out of the accumulated profits earned by
the Company in previous years and such declaration of dividend shall not
be made except in accordance with such rules, as may be prescribed by the
Central Government in this behalf, and where any such declaration is not in
accordance with such rules, such declaration shall not be made except with

the previous approval of the Central Government.

133. Reserve funds

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

The Board may also carry forward any profits which it may consider necessary not

to divide without setting them aside as a reserve.
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134.

135.

136.

137.

138.

139.

Interim Dividend

The Board may, from time to time, pay to the Members such interim dividend as in
their judgment the position of the Company justifies, subject to the requirements of

the Act and the Rules made thereunder.

Capital paid up in advance at interest not to earn Dividend

Where Capital is paid in advance of calls, such Capital may carry interest but shall

not in respect thereof confer a right to Dividend or to participate in profits.

Dividends in proportion to amount paid-up

All Dividends shall be apportioned and paid proportionately to the amount paid or
credited as paid on the Shares during any portion or portions of the period in respect
of which the Dividend is paid; but if any Share is issued on terms providing that it
shall rank for Dividend as from a particular date, such Share shall rank for dividend

accordingly.

Retention of Dividends

Subject to the provisions of the Act, the Board may retain the Dividends payable
upon Shares in respect of which any person is under these Article entitled to become
a Member or which any person under that Article is entitled to transfer, until such
person shall become a Member in respect of such Shares or shall duly transfer the

same.

Transfer of Shares must be registered

A transfer of shares shall not pass the right to any Dividend declared thereon before

the registration of the transfer.

Remittance of Dividends

Unless otherwise directed, any Dividend may be paid by cheque or warrant or
electronic transfer advice dispatched to the registered address of the Member or
person entitled or in the case of jointholders to that one of them first named in the

Register of Members in respect of the joint- holdings. Every such cheque or warrant
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140.

141.

142.

shall be made payable to the order of the person to whom it is sent. The Company
shall not be liable or responsible for any cheque or warrant lost in transit , or for any
dividend lost to the Member or person entitled thereto by the forged endorsement
of any cheque or warrant or the fraudulent recovery of the dividend by any other

means.

Unclaimed dividend

Dividends unclaimed will be dealt with in accordance with the provisions of the Act and

Rules as may be applicable from time to time.

Waiver of Dividends

The waiver in whole or in part of any dividend on any share by any document
(whether or not under Seal) shall be effective only if such document is signed by
the member (or the person entitled to the share in consequence of the death or
bankruptcy of the holder) and delivered to the Company and if or to the extent that

the same is accepted as such or acted upon by the Board.

CAPITALISATION OF PROFITS

Capitalisation

(@8 The Company in General Meeting may resolve that any amounts forming
part of the undivided profits of the Company standing to the credit of the
Statement of Profit and loss or any capital redemption reserve account,
or otherwise available for dividend (or representing premium received on the
issue of shares and standing to the credit of the Share Premium Account)
be capitalised and distributed among such of the shareholders as would
be entitled to receive the same if distributed by way of Dividend and in the
same proportions on the footing that they become entitled thereto as capital
and that all or any part of such capitalized fund be applied on behalf of
such shareholders in paying up in full either at par or at such premium as the
resolution may provide, any unissued Shares or Debentures or Debenture
Stock of the Company which shall be distributed accordingly or in or toward
payment of the uncalled liability on any issued Shares or Debentures or
debenture-stock and that such distribution or payment shall be accepted by
such shareholders in full satisfaction of their interest in the said capitalised
sum, provided that a Share Premium Account and a capital redemption

reserve account may, for the purpose of this Article, only be applied in the
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(b)

(©)

paying of any unissued shares to be issued to members of the Company as

fully paid bonus shares.

A General Meeting may resolve that any surplus monies arising from the
realisation of any capital assets of the Company, or any investments
representing the same, or any other undistributed profits of the Company not
subject to charge for income tax be distributed among the Members on the

footing that they receive the same as Capital.

For the purpose of giving effect to any resolution under the preceding
paragraphs of this Article, the Board may settle any difficulty which may arise
in regard to the distribution as it thinks expedient, and in particular may issue
fractional certificates, and may fix the value for distribution of any specific
assets, and may determine that such cash payments shall be made to any
Members upon the footing of the value so fixed or that fractions of less value
than Rs.10/- may be disregarded in order to adjust the rights of all parties, and
may vest any such cash or specific assets in trustees upon such trusts for the
person entitled to the Dividend or capitalised fund as may seem expedient to
the Board.

ACCOUNTS

143. Directors to keep accounts

144.

The Board shall from time to time determine whether and to what extent and at what

times and places and under what conditions or regulations, the accounts and books

of the Company, or any of them, shall be open to the inspection of members not

being directors.

Inspection of accounts or books by Members

The Board shall from time to time determine whether and to what extent and at what

times and places and under what conditions or regulations the accounts and books

of the Company or any of them shall be open to the inspection of Members not being

Directors, and no member (not being a Director) shall have any right of inspecting

any accounts or books or document of the Company except as conferred by law or

authorised by the Board.
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THE SEAL

145. The Seal, its custody and use

(a)

(b)

(©)

The Board shall provide a Common Seal for the purposes of the Company,
and shall have power from time to time to destroy the same and substitute a
new Seal in lieu thereof, and the Board shall provide for the safe custody of
the Seal for the time being, and the Seal shall never be used except by the

authority of the Board or a committee of the Board previously given.

Every deed or other instrument, to which the Seal of the Company is required
to be affixed, shall, unless the same is executed by a duly constituted attorney,
be signed by two Directors or one Director and the Secretary or some other
person appointed by the Board for the purpose provided that in respect of
Share Certificates, the Seal shall be affixed in accordance with this Articles or

in any other manner as permitted by the Act.

The Company shall also be at liberty to have an Official Seal in accordance
with the provisions of the Act, for use in any territory, district or place outside
India and such power shall accordingly be vested in the Board or by or under
the authority of the Board granted, in favour of any person appointed for the

purpose.

WINDING UP

146. Liquidator may divide assets in specie

Subject to the applicable provisions of the Act and the Rules made thereunder —

(@)

(b)

If the Company shall be wound up, the liquidator may, with the sanction of a
special resolution of the Company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the
assets of the Company, whether they shall consist of property of the same

kind or not.

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

members.
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(©)

The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be compelled to accept any

shares or other securities whereon there is any liability.

INDEMNITY AND RESPONSIBILITY

147. Directors and others right of indemnity

148.

149.

a)

b)

Subiject to the provisions of the Act, every Director, Managing Director, Whole-
Time Director, Manager, Chief Financial Officer, Company Secretary and any
other officer of the Company shall be indemnified by the Company out of
the funds of the Company, to pay all costs, losses and expenses (including
travelling expense) which such director, manager, chief financial officer,
company secretary and any other officer may incur or become liable for by
reason of any contract entered into or act or deed done by him in his capacity
as such Director, Manager, Chief Financial Officer, Company Secretary or
officer or in any way in the discharge of his duties in such capacity including

expenses.

Every officer or agent for the time being of the Company shall be indemnified
out of the assets of the Company against all liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or discharged or in connection
with any application under applicable provisions of the Act in which relief is

granted to him by the Court.

Insurance

The Company may take and maintain any insurance as the Board may think fit

on behalf of its present and/or former directors, employees and key managerial

personnel for indemnifying all or any of them against any liability for any acts in

relation to the Company for which they may be liable but have acted honestly and

reasonably.

Directors and other officers not responsible for acts of others

Subject to the provisions of the Act, no Director, Managing Director or other officer of

the Company shall be liable for the acts, receipts, neglects or defaults of any other

Directors or Officer, or for joining in any receipt or other act for conformity, or for
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150.

any loss or expense happening to the Company through insufficiency or deficiency
of title to any property acquired by order of the Directors for or on behalf of the
Company or for the insufficiency or deficiency of any security in or upon which any of
the monies of the Company shall be invested, or for any loss or damage arising from
the bankruptcy, insolvency or tortuous act of any person, company or corporation,
with whom any monies, securities or effects shall be entrusted or deposited, or for
any loss occasioned by any error of judgment or oversight on his part, or for any
other loss or damage or misfortune whatever which shall happen in the execution of
the duties of his office or in relation thereto, unless the same happens through his

own dishonesty.

An Independent Director, and a non-executive director not being a promoter or a
Key Managerial Personnel, shall be liable only in respect of acts of omission or
commission, by the Company which had occurred with his knowledge, attributable
through Board processes, and with his consent or connivance or where he has not

acted diligently.

SECRECY CLAUSE

Secrecy Clause

(@) Every Director, manager, auditor, treasurer, trustee, member of a committee,
officer, servant, agent, accountant or other person employed in the business
of the Company shall, if so required by the Directors, before entering upon
his duties, sign a declaration pledging himself to observe strict secrecy
respecting all transactions and affairs of the Company with the customers
and the state of the accounts with individuals and in matters relating thereto,
and shall by such declaration pledge himself not to reveal any of the matters
relating thereto, and shall by such declaration pledge himself not to reveal
any of his matters which may come to his knowledge in the discharge of his
duties except when required so to do by the Directors or by law or by the
person to whom such matters relate and except so far as may be necessary

in order to comply with any of the provisions in these presents contained.

(b) No member shall be entitled to visit any works of the Company without
the permission of the Directors or to require discovery of or any information
respecting any details of the Company’s trading, or any matter which is
or may be in the nature of trade secret, mystery of trade, secret process
or any other matter which may relate to the conduct of the business of the
Company, and which in the opinion of the Directors it would be inexpedient in

the interest of the Company to disclose.
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GENERAL POWERS

151. General Powers

Wherever in the Act, the Rules or other applicable laws, it has been provided that the
Company shall have any right, privilege or authority or that the Company could carry
out any transaction only if the Company is so authorized by its Articles, then and in
that case, this Article authorizes and empowers the Company to have such rights,
privileges or authorities and to carry out such transaction as have been permitted by

the Act, without there being any specific Article in that behalf herein provided.
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We the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite

to our respective names.

Signature, Names, Addresses,
description and occupation of
subscribers

No. of equity
shares taken by
each subscriber

Names, Addresses,

description and
occupation of
witness

Signature
of witness

Sd/-

Bhalchandra Ramchandra Sule
A-3, Mayfair Gardens Little Gibbs
Road Bombay - 400 006

Son of Late Ramchandra Govind
Sule,

Occupation : Company Director

One

Sd/-

Madhav Durga Dhume

1, St. Helen’s Court, Deshmukh
Marg, Bombay 400 026

Son of late Durga Dhume
Occupation : Company Executive

One

Sd/-

Sobrab Parvez Dalal

C-11, Ness Baug Nana Chowk,
Bombay - 400 007.

Son of Parvez Dalal

Occupation : Company Executive

One

Sd/-

Harmala Singh Malik

43-C, Mayfair Gardens, Little Gibbs
Road, Bombay - 400 006.

Son of Late Hardit Singh Malik
Occupation : Company Executive

One

Sd/-
Krishna Kant Basrur
403, Debonair,

Bombay - 400 016.
Son of Ganpatrao Basrur
Occupation : Company Executive

1 53 B, Veer Savarkar Marg, Mahim,

One

Sd/-

Pradeep Anand

17, Firdaus, Marine Drive,
Bombay 400 020.

Son of Dharma Bir Anand
Occupation : Company Executive

One

Sd/-

Pradeep Dubhashi
B45, Adarsh Nagar,
Bombay 400 025

Son of Vasant Shripad Dubhashi
Occupation : Company Executive

Prabhadevi,

One

TOTAL

SEVEN

Shreekrishna Gopal

Dehadray;,
Mahindra Nagar
C/3/24, Haji Bapu
Road, Malad (E)
Bombay - 400 097
Son of Late Gopal
Shripad Dehadray

Occupation : Company

Executive

Sd/-
S. G. Dehadray

Dated this 26th day of September, 1986
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HIGH COURT, BOMBAY

1
I THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY CRIGINAL CIVIL JURISDICTHON
GOMPANY PETITION NO. 146 OF 2008
CONNECTED WITH
COMPANY APPLIGATION NO.1285 OF 2007

In the matier of Sactions 191 o
384 of the Compenies Act, 1556,
And
tn the msiller of Scheme of
Amslgemetion beiween iPoiicy
Networks Lmited end Tech
Mehindra {R&D Services) Limited
with Tech Mahindra Limited and

their respaciive =hereholders

Tech Mehindra Limijed. .... Petitioner Company
Hemant Sethi by Hamant Sethi & Qo
Ms. Misha Valeni with Mr. S K Mohapetra ier R.D.

CORAN: AN KHANWILKAR, .1

. math L "
OATE (28 biarch 2008

PG
1. Heard leamsd covnsel tor parties.

2. The senction at the Courl is sought vnder Seclien 391 1o 394
ol ithe Companies Acl, 1956 1o a Scheme of Amalgamealion
between iPolicy MNetworks Limilad and Tesh Mahindra (R&[
Services) Limited, ihe Trensieror Gompanies wihh Tech Mehindre
Limited, the Psiitioner/Transleres Compeny and their respeciive

shargholders.

a3, Gounsel sepesring on behall of ithe Psiitioner has staled

103

088y




HIGH COURT, BOMBAY

2

thei ikey have comnliad with il 1ha requirernenis as par
direction= of this Hon'tde Court and 1hey have ilied necessary
aifidavile of complinnce in the Gourl. His {urther s1geted thal in so
tar as Transieror Gompeny Neo.1 & 2 are goncerned the petilions
have kaen iilad in 1he Dethi & Bangmiors High Courls. Ths said
Palitions sre 51ill panding.

4. The Regional Directer has liled aflidavit 2nd has raised iwo
comlaniions. The lirsl centeniien raized by the Ragional Director is
thet the Paltioner Comnpany may bs directad ic 1urnish an
undarleking as regards compliance with Accouniing Siandard {(AS
14} issued by the Instiiuie of Charlered Accountants ol Indie. The
Bzcond gopisnlion reised by 1he Ragional Director s thel he
Bombay Siock Exchange by ils letler dated 26/10/2007 had
ndvized {he Trensieree Dompany nel 1o proceed with the Scheme
ot Amalgametior incleding fiting ol application belore 1he Courds
lill gxchanges gives ile no sbieglion to 1he Scheme. it is further
stated thet save as aloresaid the Scheme is noi prejudicial to the
inleras! of Credilors erd Shareholders ard public.

5. In response 1o 1he =eid iwe conienlions raised by ihe
Regionat Direclor, lhe Gounzel \ppearing for the Petitioner
underlakes thal necassary compliance ol Ascounting Standard 14
tsaued by 1he institute ol Ghadered Accountents of tndia would be
mede and the said undertaking is accepied. Thei laernsd Counsal
appearing for the Pelilioner lurther zistes 1hat st:.lbsequani 1o 1the
tetinr dated 26/10/2007 the Bombay Stock Exchange vide i3 latiar
dated 22/11/2007 hed given their no objection io the proposed
Sehema and tha copy of ihe seid letter has baen given 1o the
Ragional Director. The counsel appearing lor 1he Regional Director
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HIGH COURT, BOMBAY 0885

3
confirms havina rageived 1he {Iﬂp}; ol lgtter dated 22/11/2007.

€. Upon perusal of 1he ealirs malerial on record, the Scheme
appear: to be {eir and reasoneble end is not violalive o any
provisions of law and iz not condrary to any putilic policy. None of
the periies concemed have come forwsrd 1o oppese ihe Scheme.

7. Thare Is no obfaclion to the Scheme and since a8l tha
foquisiie stalulery complisnce: have bean fulliled, Gompsny
Pelition is made sbsolute in lerme of prayar clause {m).

8.  Transteres Uompany, H raquired io lodge copy of this ordar
and iha Scheme wilh the cencerned Bupearinrlendent ot Stamps for

iha purpese sdjudicaiion ol slamp duty, payable, # any, on ihe

same wilhin 30 deys o ohaining 1he Eufh"'ﬁﬂ{:ﬂ‘tﬂd and/or
certified copy of this Order.

9. The Patilioner to pay cost of Rs.5000/- to the Pay & Accoums
Qificer, Winistry ot Corpormls Afinirs. Cosl to be paid within 4
waeks Jrom loday. Petitioner to comply with 'all the siatutory
complances, applicabls, H any.

10.  Fling and issumnce of the drawn up order is dispsnsed with.
Ali concarned avlhoritizg to Bct on B copy ol this order gduly
authenticaied by Company Ragisirer, High Goud, Gombay.

{A. M Khanwilkar, .

TI?UEEGPY TRUE copy

-“--@ﬁ‘:!‘%xwvf ki

High Coore, TPlorlare Mg

Inmba,

MJE"E""“'{ M%g—
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SCHEME OF AMALGAMATION BETWEEN

IPOLICY NETWORKS LIMITED

AND
TEGH MaHMDRA (RADSERVICES)LIMITED

WITH

TECH MAHINDRA LIMITED AME

THER AESFECTIVESHAREHOLDERS
Under Seclions 3371 1o 384 and cihar ralevent provizions of the Campanles Act, 1956
Thls Schema of Amalgamalon g presented pursuant 10 Sacliong 397 10 394 and plher appicable provisions ol the

Companias Act, 1558 lor amalgamaiion gi Tech Matdndra (RED Sanices) Himited and [Folicy Matwo ks Limited CTransteogrn
Gempanlgs') with Tech Mehindra Limdled (Transferea Company') and their raspecthva sharahetders,

Tha Scheme I divided Ino Tollowing parts:
(it  Padh — dasling with definliions;

(0} Part B = dadkng wilh the amalgamation of Tech Mahimira {ASD Sernvicas] Limfed and [Potey Mebworks Limilad
with Tech Mahinde Lmiled;
ey PatC = oaalng with goneral Joms and conditions.

EART A
1. PEFHITIONS

It dhis Scdvéerd, uniess repugnant t e comssd, the Tdlowing exprasaions shall hava 1ha following maamng:

1.1 "Thi Acl” msans the Companias Acl, 1556 and shall Includa gmy stakdory modiicalioen, re-enacument ar
amendmenl thammof for the Bme baing in iome.

1.2 "The Appoinded Dals”™ means 1 Apadl 2008,

1.2 "The EHecliva Dala™ maans Lhe Jast date on which all the appovals / sancliong spegified wndar clause 11
ara obained or such other dabe as may ba tecided by TML,

14 CPolisy® or tha “Translacer Company 1% meens [Pollcy Mabtwerks Limited, being Company Incaiporaled
undar tha Companlez Acl, 1556 and having a reglstered office ainuatpd et 3601, EnciEnd Apartments,
M ywr Vikard Extn., Dedhi-T10 085, India. X

1.5 “TMRADL" & the “Transiaror Gomdany 2° maans Tech Mahindm (AED Sarvicea) Limiled haing & Company
Ineprpgrated under Compantgs Acl, 1955 end having e registered offica gitueted at ofF Hosur Rogd.
Banpalwa SEO0FH, Kamalaks, Indla;

18 "The Tianshenor Comgonlaa™ shall codlosivaly mean iPalicy and TMARDL

1.7 TML" or "Tiw Transiesss Company™ means Tech Mahind Limited, 4 Company incogsbrated undes ha

Companias Act, 1958 and having 1k repistored otice sl Gateway Buikding, Apois Bunder, Mumbal 400001,
Marbrashtrs, india '

1.8 "Scheme” or The Schime™ or "Rs Schame™ means this Scheme of Afnalgamatian in ils prezant fom ar
with army modbexlibnls) mada undsr Glausa {14} of this Setwents as sppeeved or diredted by tho Hon'ble
durisdicional Hinh Courts or any other appropriaie gulhority,

1.9 “High Courla” maans tha High Coun of Bembay having Judsdiction in respedt of Tech Mehlpdra Linited and
High Court of Kamataka heyirg rsaiciion It regpect of Tech Manlndsa (FED Servcas) Limited and High
Courl of Dahi having purlsdiction In raspect of iPoticy Mobworka Limited, and shall Include the dalomnal
Company Law Trdouns) 23 applcabda.

F3 OREAATIVE CAIE
Though the Schena shall become affecthva gn the Etfactie Diate, tha prewisions of this Schema shall be applicable
and comas ints oparation from theAppointed Dale
a SHARE CAPITAL
3 The Shara Caplial of The Traneblaioe Comganies a8 on 31 Mach, 3007 ere gheen bebow:
3.1.1 Shame Capltal ol Tech Mahindra {FAD Sarvicas) Limitad ax on 31 March, 2007 is 2% undor-

Parlicuiars {R=. inlaes)
Sythpread Crakal

12,000,000 Equity Sharss of Bs, 5 sach 600
Iesuad, Subscribed vyl Peid ug Copital

9,208,700 Equily Shases of fa. 5 each lulty pald up 46D

1%
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AL on tha dats of the Szhema belng approved iy the Board of Dlregtors of The Tech Mahindra (A&D Sarvicas)
Lmdad, thera i rma changa inAuthonised, [asued, Subsenbed and Pald-up equily sharte ciplat of Tech Mahindra
{R& [ Farvcesk Lmiled. The enlire hara capilaan Tech Mahindra (R&D Sorvicesh Lirdbed B hald hl_.l Ihe Tmnsieras
Cumpanr

1.2 Share Capital of IPRlicy Notworks Limited a= on 31 March, 2007 [3 a5 uster-

Parlicuiars [R= inlacs}
Aathpriaed Tapil]
000,000 Equity Shares of R, Wl sach Qo0
lsiwed. Subserbadand Pald up Caofal
17126, 590 Equity Shares of Rs. 10 sach jully paid up 1713

As 05 Ihg dalo oF lhe Sthema being approved by the Boad of Pirgctors af IPoley Nelwoks Limited, i Share
Copile is 8% wnda:

rﬁarﬂculars [R5 Inlacs)
Awl horised Caink -
30,000,000 Equity Shares of Rs. Q- apch 3000
lzeued, Subseribed and Peid yp Capiial
19,536,240 Equily Shares of Bs. 105 sach lully paid up TH5q

The entirg shara caphal of the IPolicy Malworks Limélad is hald by the Transtares Gompany.
32  Tha Share Capdal ol Ihe Transtorss Company a5 an 31 March, 2087 [s given below:

Particulats {A=. jn[acs}
Authodzad Copitpl

175,000,600 Equity Shartes of Rs. 14- sach TE00
teayed. Subscribed pid Fild g Capita]

12¢,. 216,71 Eguily Shares of By, 10 each [y paid up ic 122

Az on the date &f the Schemo being approvad by (he Baart of Directors of the Transtaree Comgpany, tha Share
Capiy) I3 as under;

Parlctilars [R=. Inlacs)
Actlhorlsod Goplial ’
173.000,0k) Equity Shares of RS. 10% pach 17504
Izzuad, Fubiasribpdand Baldup Capltal

121,290,511 Eguity Sharas of As. 10/- gagh fully paid up 12125

4. VESTIIG DF URDERTARRIG

4.1 Wilh elfecl from the Appownled Date, ihe enive business aod waalc ol 1he wdariaking o e Transtorar
Companies incleding bul nat iimited 1o all s bank balances, cash in Nand, loans and advances and
infangEbles ghall undar the provisions of Sections 39% [0 384 of 1ho A A pursuant 1o tha onders o the
Jursdiclenal High Courls or &ny olher approptate aulhardy sanctioning ihis Schome and wilkoul ludhegr
agl, instrumen or dead, DUE sublnet 10 (he chaoges aitecling tha same as on the Eflesive Dale b= tansferad
ang / or dgamad 10 bo-ransfarred 19 and vestad in tha Translerea Compary o 83 ko becoma tha assels
ol the Trensigron Campany,

4.2 Wilh offoet Irgrm e Appelnigd Dats, all unserurad 2ans, owlslanding credilors ant olbwr labbives of tha
Transleror Companles, as on he Appolnied Dale whether providad for of nod in (he Boaks OF acsounts of
th Translmier Cornpanies, and alk ciher Gigollities which may accare or adse attar the Appointed Dale wplo
ihe Elfeciive Dader, bul wivch refales 1o the pirdod an ar uple the day of 1he Appbinied Daie, shall, pussant
1o the Dgars of ihe Juradicionel Hign Courts of such othar compdent aulharly 45 may be Ippheable
unidar Seglion %4 and olher applizahles provielons of tha Ack sngd withoul any fudner agl or desd, ba
ranstemed or desmed 1o ba Imnsferod p and vasl inand be asaumed by the Tranzlgrao Company, 5o 85
ta oo as [m Lhe Appocinted Dale ihe loans, coedilors and  [fobilities of he Translerss Company an
ther 3am ferrng and Sondiions 38 wors applichide 1o tha Transfordr Companies.
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5. CORNIDERATION

51  Aatha enits Equity Sheer Capial of the Tmnaleror Compandas 18 nekt by 1he Translerag Company, upan
tha Scheme becoming alittlive the enllite equily capital of ke Trapsleror Sompanles shall atantd
autematicalty caroedled and thers will not baany issus and attobmant of shares of tha Transieoee Company.

&, STAFF AND EWPLOYEES

E1  Onthe Scheme becoming opomtive, all employess of the Transiengr Compardes | anvice on 1he Etfective
Dale snal bacome ampfipess of lhe Tranglaras Company oo-eych date wiltout amy break or inamupilon
b thatr serylee and on the terme and condilbona of thelr amgloyment not fess Inveacable than thoae
eubsisteng wilh rafarancs.to the Tansleor Companlas &5 ant e seid dabg,

B¢ It is Bypassly provided that, on the Stheme tacoaming affecilve, the Frovident Fund, Sreduily Fund,
Suparanruation Fund or any othar Spertfal Fund of Truats B any, crasied or exlating o iha terwhil of the stabl
and amplayess of e Transtersr Companles shal becoméa Instefunds of ke Trarsiems, Sompany tor a1
PUTPDS ¢ WRALESevEd 1 ralatian to the sdminlzimlion of eperblon of swch Fund of Fepds or in retaliea o
the oifipation 10 rmake conwduliens i 1he sald Fund or Funds In accardanes wilh Ihe provizions therag] Az
par ing lermd provided f the ragpecie Trual Qeeds, IF oy, 10 e end and Bam ihat al dghs, duties,
pewars and obiigailons of the Tranalaror Compankes in relalon 1o such Fund o Fungs ghall bacoma
those of e Transfares Company. || [ clarffisd that tha zendces of the stalf and employess it any of he
Trangfanor Cornpandes wiiE ba eated as havirg been contineous for the pursese of tha said Fund or
Funds,

T ACCOUNTING TREATMENT W BCOKS OF THE TRANSFEREE COMPANY

©n he Seheme hecomang alfeciva, the Transferes Cwnpwnrshmlnmmlurihaama]ganmumm It oS a5

undar.

79 Tha Tracslones Company shall recond all tha assats and Gabililes of the Tranaheror Gompunm tranefemac
o and vasted In he Transtaras Campany at thelr mspaciive book valves,

T2 Indar compary balances and invasimenis, if any, shall be cancelled

Ta  The E&larenca, being the axcecs or shomlall belyaen the-assots and Kabdides of the Translerm: Cempanies
frarsterred 1o the Transiorme Company andior sttar maklng agiusmeants lor 7.2 ebove shall b aojusted
against Ganemt Aesane:

T4 Incase of any diffarences |n accounting policy belwsan tha Trangferor Somparny and tha Trens(ees
Compary, tha aocounlfing potcdas lafrasd by 1ha Transtares Company will pravall and |he-dillarenca 6l
the Appotnied Diala wil ba quantified and adiesled ageinar tha Gangral Aersarya Actour mentonad i sub-
clause 7.3 abdwa, 16 ensure that e Onancal saternanis of the Translanea Company reﬂ’ad Ihe fancal
pusilion on e basls of pensisient decoumiing poticy.

a LEGAL PAOCEEDINGS

81 Il Any sufl, appeal or (her proceeding of whalsver nate by oF Aagalst the Tmnglernd Companies ane
panding, the 2ama ghall met ahate or ba dizpontineed of [ any way be prsjudhcially afectad by reasqn ¢l
Ina amalgamalion ar by anyihing condained o this Schema, dut Iha sakd suil, appeal or other legal
proceadings rmay be continred, prodecwled and ardeicad by o agaiat the Transtares Company n the
same rarnar and lo e same extert 24 if would or might heva basn coniineed, progacuted o enfarced
by o 2gainst e Transfarr Coamganies a2 if this Scheme had pot baen rmads,

L8 CONTRACTS, DEEDS; AHC OTHER BESTRUMENTS

9.1 Subject 1o the olhar previsiona ol e Schemse, all contmct, deeds, bonds, agreamants for lenanclea,
ARAAQERLEME and Sl inchtumstt ol whatsosver naiwa 1o whith the Transfacsr Compankes am a parly,
or khe bengdll 10 which 1hd Translarss Cornpanles &na allghle, nshasiing or cpamive immamtﬂy an o
bedore tha Elfgciva Dala, $hal b Inmlfmandaﬁada:mrﬂm I Savenr af s Trangtarge Someany and
rriary b anbtrcad ax fully and alecthvely as I Insiead of the Transiemor Corpanas, fha Trrglema Compary
had bean a party or hamsiiziany thareta from tha incaptien. The Transhere Compary shal @niter inte anding
istua ardlior snedde dands, yittings or condlrmation o anter bo any rpartile agreamenl, confimmalions
or avalions bo which the Transemr Compankes will, JE necassery, alsoe be & party in omdar 16 give foomal
effect 10 the provilong of this Schema, I 50 requined of bacomes Necazsary, Furher, I Translarea
Company shall be degmad 1o ba authorised 1o execute By such daede, Witlegs o conffonalans on
bl &1 tha Transfamr Companien and i knplament or camy out af formaiies megqtited oo Lhe par of tha
Trarsteroe Companies 1o give effect to Ihe provislons of this Scherm.
10, CONCUCT OF BUSINESS LINTILEFFECIVE DATE
1.1 With alisat om ma Appoinied Dals and upls and Including tha Efacive Dale,
[} The Tranetersr Gompanies shall cany on and be deamsd 19 have carfed an thakt husinass and
activiias and shalt be deamed to have held and #1o0d possessed of and shalk hold and stond
poasersad of it antire hosimiss &nd hdedakings lor and an aceounl of and fin trust 5dr 1ha Transloroe
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12,

3.

14,

16.

Company;

il} Al tha profila of IncHma ageRng or ansing 10 {va Transfarss Compantes or axpandlbre or iossae
incurnat by tha Transéaroy Companos shall for 8l pupass be waated and daemed 10 be tha prolils
o Evame o axpendiure or losses (as tha c2se may be) of the Tranafarea Compary, and

i) Tha Transfesr Companlas shal cemy en their buslness and acthdlles with reascnable dilgence and
business prudenca ard shall mol veniue migvepand amy new Duzinesass, BRanate, charga, morkgags,
ancumber of glharwise deal with the asgsls or any pard thereol sxcapt in he arinary sourse of
Businass withoul the ot conget ol the Transfarse Company.

10.2.1 The Transferoe Company shall ba antidad, panding the aanction of the Schams, to apply (o tha Cenlal
Gavsmuemand and a1 other ageness, daparmanls and authalles concemed BS 816 Mepaisary under gy
Jaw for Sueh consents, apprevats and sarictions which the Transizres Company may rEEE 1o carmy on tha
busimess of the Transim: Companlas.

10,3 The wansier of tha entira busingss and undartakigs of the Translamor Compantas to the Trnslorea
Compary and ha pominance of all cenlrass or procesdings by o agalngl the Translarst Companles
shafl Nl Alise Ry conlrts O proceadings abmady conglded by the Trangieror Companlas on or afer
the Appoited Date (o the and end intant ihal lhe Tranzlare Comgaty accepts ard edopls aff acts, deads,
mattars and things dora andier exsouted by iha Translerer Companiad I fegand thersts as having beon
dona o axecuted on bahall of the Translems Company. .

PART T ~ GENEWAL
SCHEME CONDTHTIONAL DM APPROVALISANCTIONS
Tha Schemo is ondiional upan and subject ko

1.1 Apprieeal by tequlsiie rejority of e membarsiradiion ol tha Transiamr Companis and Ihe Transfeae
Comgany s may ba dirpcled by tha Jurdedictional High Tours or any oihar appropedata aughoky.

11.2  Cambed { suthenlicsled coplas of the ordam of tha Judsditlianal High Courts, sappilond]y the Schama
braing et with tha Regégine of Companias, Maharashira ab Murrbed by Toch Mahindes Limited and Aeglsiar
of Compandas, Kamatake al Banglore by Tech Mahindra (RED Services) Limiled and Regsiar ol
Gompanlas, Dalti and Haryana by 1Policy Blatwapka Limitad,

11.3 Al glher sanctons and apprvals As may ba requited by law In rappect ol kg Scheme baing sialmed

1.4 Recelph o nocassary ok of Bdjudicaiicn undsr the telgvant stamp duby Tegislabion

WINDING DR OF THE TRANSFEROR COMPANES

124 On b Schema bacoming eliecive, the Transfero Companlaa shali stand gdisschved withalr being watnd
up

ARPLICATION TG THE JURARBDICTIONAL HIGH COUATS OR SUCH OTHER ARRROFALATE AUTHORITY

141 Tha Transderor Companias and the Transfaras Company shed, with all raasonethle dispalch, maka
appRcalions § patilens o he Juisdialonal High Courts or any other appaprialo autharty, By sanciion of
Ihe Scheme and Tor issctulon of 1he Tramslarer Companias wihoul winding up under Secions 3 1o
354 of e AcL and ciber applicabia provisions of tha AcL

MOFICETIONSAMENDMENTS TO THE SCHEME

14.1 The Transtaror Compantes and the Transferss Company by thelr respeciiva Boand of Diktiors moay mao
andlier congent ta ary medficabdons’ amendments 10 vhe Stharna of th any candilions or (Rilaons at the
GCoutts or any other aulhoriy may deem it by diect or inposs of which may otherwlsa e considered

desitabie oF eppmprala by them §.0, the Board of Directora of Trensfaror Comganles and
Trarsleran Company and Camenlitop of Diesicss / athonsed Higers of Trarsierea m'ql'pnnﬂ,

14.2 The Transteror Companbes ard the Transferas Company By Helr respadihva Board of Dhecios shall be
atlnarised 1o Ehe &l 3uch Slaps 35 may be necsssary, deslabia ar propa? io resakve any doubls, difficulkes
of quasliona whather by raszen of any diractive oF order o any ther authority or clvarwise’howee anising
aul of g unded of By vinue of 1he Scharms andior any matter congemed or coanacled 1Berawiln.

EFFECT OF HON-AECEIRT OF APPHOVELSSANCTIONS

154 Inehe svent ol.amy of e sakd sancliong and spprovals mlerrad o in Glause [11) nat baldg obialnad and!
er the Schome ol being aancioned by e Jurlsdictional High Cours o Suth othar cempatant ahonly,
[his Schama ahail sland ravoked, cancalird and ba of no ettat!, save and BRceH in Taspect of any adt of
dead oars prior thamelo ag te ctctlamptated heroundar oc as 10 any nghts andl or Eabiilles which mght
hava adsan or Aotrwed purswant Rorato and which shal ba govamed and b2 precentd OF workad b BE
1a specilically prowided i Lha Schema or as may oiarnisa anse I kw. Each pardy shall bear and pey lis
raspacive Costm, changes and expansas lof ard £ or In connation with The Schame.

COSTS

181 The Transfare Compamy shall baor and pay all dosts, charged, sxpanaes, taxads Including dulles, lavies,
g, In conneclicn wilh the Schama.
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1
-

In The I—'hgh Court of fudicature at Bombay
Ordinary Criginal Civil Jurisdicvion
Company Petition No f <4 ¢ of 2008

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

- And

In the maregr of Scheme of Amalgamation
‘betwoen iPolicy Merworks Limited and Tech
Mahindra (R&D Serviews) Limited with Tech
Mabindra  Limuged  and  heir

CLspLCt v
. sharehalders

Tecl Maliindra Limied

—-Peritioner Company

AUTEENTICATED COPY OF ORDER
DATEE 28™ DAY QF MARCH 2008 AND

! THE SCHEME ANFEEDY TO  THE
PETLTION

Hemane StthE & Co,

Advocate for Petinioner Company

W © 302 Satnom Building

Itg]ﬂl £

oaged 2 WAL“ e .
gt gy o — 3A Sion West
soomion W R pune st

poldod et .
pranuned 1w G

Compaisd RISl

Mumhbai 400022
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“Thls Order |5 nodifiedieorrected by Speaking o Minutes Jrrier
9 Lo 5TF-70E3

IN THE HIGH CGL[RT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO.577 OF 201 2

WITH @>F>G'\l_)

COMPAMY SUMMONS FOR DIRECTION MO,
Pé'%ner i

f(é_n%fémr Company Mol
WIT

Ead
COMPANY SCHEME PET, EEI O'578 OF 2012
o

Venturbay Consultants Pve, Lid,

COMPANY SUMMONS IEN NO.343 OF 2012

Petitioner/
Transferor Company No.2,

& 5 Sysremn Technologies

4 WITH
CDN@&N&"GCHEME PETITION NQ.579 OF 2012

WITH
CoMpitfy SUMMONS FOR DIREGTION NO.345 OF 2012

i
Xoﬂ: Business Sohitions Lod, - . Peritioners
Transferor Company No.4,

M:}tin

WITH
COMPANY SCHEME PETITION NO.580 OF 2012

COMPANY SUMMONS FOR DIRECTION NQ.344 OF 2012

Canvasi Technologies Lid. . Petitioner/
Transferor Company No.5.

EEXLILN

o Dowalaedad on - TRDE2F1T 20808
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Thiz Order i mad [Tedieocrected by Speoking to Minuies Oegler

O o 8773012
<
WITH DANEN
COMPANY SCHEME PETITION NO.521 OF 2012 /\ =
WITH
COMPANY SUMMONS FOR DIRECTION NO.346 QOF Zl'.}l / ./ L
e
- * Tech Mahindra Ltd. - - (Pgﬂm@
' ‘I“ransferc{ émp s
Mr. Janak Drwarkadas, Sr. Advocate a/ . haran Jagtioni asw My

Dr. T. Pandian, Official 1.1qu1dat0r1n 5B1 of 2012,
Mr 2 ) Joya/w Dr. T C. I{aus crare in all CEP No.577 m
581 pf 2012,

Rohan Rajadhyaksha |,Fb AZB & Fartners E{:i{é titionears.

CORAM: ANCOF V. MOHTA,.
DATE : 8th OCTORER, 2012,

Q‘\«\

t%}are listed today again for the directions.

t dated 28" September 2012 is modified to the

tent by consent of the parties,

In paragraph no.1, after existing sentenc¢e add as under:-
e ' |
C_.J'/‘ No one ¢lse appeared. I am satisfied that the erder can
0 - ba passed in terms of appreved draft of the minutes of order
0 dated 28™ September, 2012, as per the practice. By comsent

the order is passed accordingly.
4 The Following paragrﬁph to be added as 12-A:-

. Petitioner-Company to file a eopy of this order along

5.0 S05HT ’ 2al3

' L 7 Downlcagid on - IEDRTO NI L00:TE o CMS ER
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This Order is modifiedfcarecied by Speaking ta Minutes Order
¥

SlLup=b¥ T2

duly authenticared by the Company Registrar, High Coun,
Boimbay or from the Registrar of Campanies in addition to

physical copy within 30 days fram the date of appmm E
.

with copy of the Scheme of amalgamation and arrangement ,iv?.
(N
I .
including sanction of the scheme by the Andhra Prade?t 1
) __!

Court.” - .

/'_‘/‘ P
5 The order be medified accordingly f2 mp?\e::p/edi:ed.
.

@#vmnm}hm

k3
k3

TRUE-COPYy

: &5 P11 1o (a
= P e
Mys. ®. . HAHE
3 coMpanY REGISTRAR
LiGH COURT (0.8
BOMBAY _ i
. |
® S NOFHY 3ol 3
v Bawnfoadeo on - 1EMER20 13 124518 OMIS-BR i
I
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HIGH COURT, BOMBAY 0238332
1 O03-cspaF7 12 sxw
IN THE HIGH COURT OF JUDICATURE AT BOMBAY \’E\Q\

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 577 OF 2012 \\ \.)‘

CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 3
Venturbay Consultants Private Led. ....Petitio
Transferor any No.1.

C & § System Tbchn;@gr
Pyt. Ltd. e ™
4% T 'I‘ransferor Company No.1.

o H SOy
T a iu r,u,.
*ﬁ o ?* N
SCHEME PET] @N NO, 579 OF 2{:12

GONI\IECTED‘WITH
-.':ElJMMDNS FOR BIR.EE’I‘IDN NO. 345 OF 2012

. Petitioner/

v :
Qgﬁ] ta Logisoft BLIS]J}ESSKE £ m}{"k“" ’*51- ’_,/ S
I/ 6) ons Ltd. t—lm:unerf : :

"""" Transforor Company No.1. .:
WITH

COMPANY SCHEME PETITION NO. 580 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION MO, 344 OF 2012

Canvasm Technologies Ltd. ....Petitioner/
Transferor Company No.1.

WITH

20 Downlesded o - 1205201 0718 OMISCE

3
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i
HIGH COURT, BOMBAY 1238331
2 903-csp577.1 2sxw
E=] . .
COMPANY SCHEME PETITION NO. 581 OF 2012 %h\
CONNECTED WITH -

COMPANY SUMMONS FOR DIRECTION NOC. 346 OF 2{}@.
£ Tech Mahindra Ltd. ....Petitioner/
Transfemrﬁ}@p 1@&1
3 : ( \\_’j ) |
Mr. Rohan Rajadhyaksha a/w Mr. Molla Hasan ¥/ & Partners
b for the Petitioners. _
; Mr. C.J). Joy i/by Dr. T.S. Kaushike Regi ot
| co NOOP V. MOHTA, J
3 D A OCTOBER 2012
f ] B
_- RC.:- %&'ﬁ
i By conse &;}ardﬂs dated® 28 S-:—:ptember 2012 and 8 October
-i ____________
£ a 2012 be c%ﬁ;'éct edgg@'elfnﬂwﬁ’lé Wers -
'. ";' *x x \
' ‘i.-‘:;':"mll —— i ¥'l.
| - ™~ ;
k| %) 'E{I'E order dated {28 Seprember 2012{ in

Y pE 2D
) Bl o | K
paragraph No. 12, lin¥ &6, the sentencé “The
* ( F\ Petitioner Comjianies _ % ittt a-copy of this order
D) o
. and the Scheme duly authenticated by the Company

\) Registrar, High Court (0.S.), Bombay, with the

P (AT

Registrar of Companies, within 60 days from the date -

H & of the receipt of the approvals for the Scheme as set

' out tn Clause 27 of the Scheme including the

approval of the High Court of Andhra Pradesh.” be

.

' = Downioadsd on - 13062013 MATAR CMIS-OC
“Disclaimer Clause ; Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0238330

3 S03-spS 712 saw

deletet] in view of the additional new paragraph'

‘\.A;
12-A added vide order dated 8 October 2012, /@, :
5 , 1) In the gewly added paragraph No.l12-A, in lin@

No.4, the words “or from"” be repla i @

word fwith”,

(ENODP W MQH]I& J.)

S S
' ' Sy

_r | TRUE.C |
Mres. i WM. BANE
COMPany REGISTRAR

HisH COURT {0.5.}
B BAY

i Downleaded on - 1A0SZ013 TO7:8 - CMISRE
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY | . i
' ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 577 OF 2012 | |

© CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 342 OF 2012 i
Vonturbay Consultants Private Limited ... Petitioner ! Transteror Company Ho.2 I
- | |
. 1
COMPANY SCHEME PEHHT MO. 578 OF 2012 '

COMPANY SU ; FDR DIRECYION NO. 343 OF 2012

: hJ T
C&S Syatem "rmhn%qgﬁsxpmm‘uﬂﬁ{&.ﬁﬁu@mmmﬁéﬁmm No.3
5 A

% .

3 - :

b A, COMPANY SCHEME PETITION- Hﬁ}a-m OF 2012 ;

CONNESTED WITH i I
A o ST E_:: ik T'.r,{; R :
A . COMPANY SUMMONS FOR BIRECTION NO. 245 OF 2012 :
s rr M ]

Mahindm Loglaoft Businesa Solutions Limited, Petitioner Transferor Compamy No.4

b oend Al e B A s

COMPANY SCHEME PETITICH HO. 580 OF 2012 i

T LA

CONNECTED WITH ' ?

COMPANY SUMMONS FOR IRECTION NO. 344 DF 2012
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CanvasM Techrologies Uimlted .. Petitioner! Transtemr Company Ko.5
WITH

COMPANY SCHEME PETITION NO. 581 OF 2012

CONNECTED WITH
# COMPANY SUMMONS FOR DIRECTION NO, 346 OF 2012
Tech Mahindra Limited. ..........Petitioner { Transteres Campamy

Tna(cﬁg'gphanles Act, 1958,

__,-;;y AND
;_#ﬁ;‘a. Ia ﬂlE mestar-af-—
W o
Lo - u:- Si!f.'tlms 78, 100 to
o SRRSO
R . 1 ECnumlesAct
LR . : o _,tm-h
N
Ry . i
The Schemé: u’lﬂﬁmaigamaﬂnn and J!_n;'r'angement
b i ’
""”"‘ﬂﬁ‘} wr g
L1041
o i Vemuriﬁ-ﬁy‘ Wahis Prvate  Limited
‘ {"Transteror Company Nod™;
and
iy  Sayam Computer  Services  Limied
© {“Transferar Company Ha,27;
and
iy  C&S Systern Technotopies Private Limited
{“Transferor Company No.1™;
~ and
(v} Mehindm Lopisoft Bosiness Solitions
Limited ("Transferor Company MNo.47
¥

“Disclaimer Clause ; Authenticated copy is not a Certified Copy”
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and
{v]  CamvasM Techneloples Limled (Transferos
Compary No.57; '
with

fvl} Tech Mzhindra Limited (“Transfereés
Compamny™} and thelr fespeciive
sharanalders and creditars. :

CORAM: Anoop Y. Mohia J.
DATE: 28" Seplermber 2012

Mr. Janak Dwarkadas, Senior Counsel glang with Mr. Sharan Jagtiani afong with M

Rohan Rajadhyalesha i AZB & Farters, Mm{,nﬂ;s for &l the Petitigner Companies

Dr. T. Pandian, O¥ficial Liquidator, ptegfj‘ii"'iﬁ C5P Nos, 577 1o 580 of 2012.

SLE
Wr. €., Joy i Dr, T.&Kg_yﬂiﬂmma Regianal Director In all lhe CSP Nos. 577 b 581
. e o LY .. -
of 2012 G S
.J'H%I. ."-' d * T
i f
o8

Heard learned oouﬁ'seltf.ur the pares,

Tt

The senction of the Court s auug_li‘i;ide;‘é;ab;m 891 to 394 read wih
Sectlons 78, 100 to 104 of the Companles Act, 1956 to a Scherme of
Amalgametion and Arangement of Yenturbay Corsultants Private Limied
(Transterar Compsny Mo, 17 Satyam Compuler  Senvices  Limited
(Trmnaferer Company Mo, 27 CL&5 System Technologies Private Umited
[Transferor Company Ng. 1) Mahindra Logisall Busineses Salulions Limdted

(Transferocr Company Mo. 47) and. CamasM  Tachnologies  Umited

*Disclaimer Clause : Authenticated copy is not a Certified Copy”
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{Trarsferor Compary No. 57 with Tech Mahiadra Limited [“Transtares

Company™} ard their espectte members and creditors

3 Counsel appearkyy on behall al the Feltioners has stated that the Peliioners
have complied with al requirements as per directions o!' this Court and they
fave filed necessary alfidavits of compliance in the Court. Moremvar,

" Patiioner Companies underake to comply wilh &l statrory reguirements, if

ary, as required under the Companies Act, 1856 and the nies made there
under. The undertaking is acoepted,

&, The Oifigial Lkquidator hras filed his repon dated 06" September, 2012 in
Comparny Scheme Felition Mos, 577 to 580 of 2012 staling therein that the
alfairs of the Transferor Cumpm'::]jg?'ﬁh been conducted in & praper manner
and that the Transferor Cumgdnte‘{ may be ardered to be dissaived.

5. The Regional Direqi:} Whs filed an aldavit dated 07" September, 2012

stalifg merggﬁm save mﬂﬁ%ma&‘s.ﬁm {7 pacageaphs (). S(5}
andﬁ{ﬂ:#ﬁmnf it appeals lhﬂe Scheme. i not pre ::iﬂ!l o ma interest of
L .-_,_,.r

aﬁ'ﬁremuers and puum In paragraphs 5@'@:} &nd 6{c) of the sa.u:l_ Affidandt
the Regional Diregtor has slated that - 1“..‘-".

“Bfa) The Registered Oice of thed™ Transioror Canpﬂny fa'shuared i
the State of Andarp’Fradﬁh Jlpage? rﬁa presen!t scheme of
amselgamabion betdeen e ‘I‘rﬁn&fe‘wr and Transferse Company
witl be sublect fn conditton of obtaining simiar appioval fom
Hon'ble High Court of Andhre Pretiesi: in respect of 2% Transferor
Company. i

&t It is siated it Clatse no. 6.4, 2.6 8 12.4 har the diffarance in value
of Share Copital recorded by Transferes Company and the
amount of Share capital of Trarsieny Company will be adiusted in
Rasendg In this regard, if (s suhmifted thel the resenve adsing our
of this amcouniting freatent & oot a frec-reserve. The company
ihrough ffs acdvocale’s felter daled 20082012 annexed hamain ard

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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marked gs Exhibit ‘D% ofarfied thal the reserve anising ol of
Amalgsmation shell not be treated a5 Free Reserve and if is Stalag
further that such reserve shall not be wlitlzed for the distritution of
difdend.

B{c} Clevse 28,1 gnd 131 of the Scheme on plan reading gives
Imprescion  that the difference ansing on  amalgamelion s
Proposad to be crealed (o the Securittes Premium Accounal. I this
regard, the company through Its advocate letter deted 28082012
clanfied thal "oifferonce arising on amefgemation s not proposed fo

be crpated 11 tha Secunlies Pramium Account.”
In view of the ohservatinn made by the Regional Director m peragraph 6(a) of
the said Affidavil, the Counsel appearing rur the Felidoners has stated thal
the TmrsTernr Compamy Ma, 2 hqsh.already filed necessary applicaion !
petition before the Honble ﬁi"gi'ﬁ’a Pradesh High Coun and has stated that
the Scheme of Ama!@ahfﬁon and Arangemtent shal be suhjem ta the

e

approval of ma.‘ﬁmﬂe Andhrg Pradesh- High Coort Pursuant to e sakd

i e

J;l}hsponse to the absenvalion made b é: Regional Director in ‘pamgmph

e{h} of the said ﬁ,ﬂiuamt. the Counsel apbq i g for the Petilioners th stated

[

that the T:ans:ereé.g:umpany through n.ﬂiﬂvqpaxe has aveahy mﬁten afemer -

dated August 28, 2012 u-.p?rélﬁ' g 3 @Wcﬂmpw has given an
undertaking thal the reserve arlsig dut of Amakfamation pursuant to Clayses
64, 0.6 and 12.4 of the Scheme of Amalgameton and Amangement shall
teither be reated as Free Reserve nor utiized rur the distrbution of dividend,
which letier has been annexed as BExtiblt "D° (o the Affidevit dated o7
Seplember, 2012 fled by the Regional Director. The Counssl appearing for
the Paitioners has given an undensking on behaf of the Transferoo
Company that the resgrve anising out of Amalgamation pursuant Lo Clauses

6.4, 95 and 12.4 of the Schems of Amalgamation and Afrangement shall not

“Disclaimer Clause : Authenticated copy is nat a Certified Copy”

121




HIGH COURT, BOMBAY - 0103569 ,;;

be uested as Free Reserve and shall not be uliized far the distribution of N

dividend. The undertaking I accepted. ' L
% In response ko Lhe ochsenvation made by the Regional Dlrector In paragraph
6{c3 of the sait Atfidavit, the Counsel appearing for the Petiioners has stated ; r;\

that the adwocates of ihe Pethioner Companies i their letter dated August 28,
' 2012 have given an undertaking on bekall of the Transfaree Compary that
the statement ending with “Tncluding seciifes preqmium scoount recorded in
.'J"ML in pursuart to smalgamagor of e Transferor Compaties™ has been
added with & view to re-emphasize and clarty that the sacuriii&s premiam
account © be ullzed shalt include the securkles premium agcount of the
Transteror Companles added ln,mﬁ secorities premium accowtt of the
Company undet Lne line by Im*"tfddfﬂm as prescribed under the Pocling of
Interests method. H,,Ehl%‘ler clarfiedt Lhal the differgnce arsing oul of
m‘naigmuhm i{l..u%t pmpused i -be —otedited -1, e Securllies Premium
Acmu:‘i{r?é* (:m;rrs‘g appe%fm pﬂehgr‘a?’fréfgbe}}mnef Company has
gw an undert?i'lng to this EHEE‘E“I"‘IJﬁ -undertaking s ﬂd.‘:t—:pted
g\n_nnecﬁﬁn with me progosed redu ,Ir & Counsel ﬂppeanngt for the
Petitioners has 'herldereu the Form uf‘ﬂfﬂhté__s for the Tmnsferee, Ccmpamr

miarked as "Exhiblt A hqretu. 53‘1-!11& f‘?me ? tagg{. Fn g
¥ - :

The keamed counsel for me F'eﬂf.roner Gumpameﬁ stalas that the advwocates

for the Poltioner Companies hawe recehved a leter from one Mr 5. K.

Enandarn, requestiing for copies of the patldon (Bed tey the Transferee

Compary and making & cladm as regards cenain shares of Transferor
Comparty No. 2. Coples of tne pelition filed by the Transferee Company haye
been fumished to Mr. 5. K, Bhandar by the advocetes for the Petftioner
Companies, The Peitoner Compenies § thelr Advocates have nol meceived

any obiection AHidavits I date from the said Mr S K. Bhandad. The

“Disciaimer Clause : Authenticated copy is not a Certified Copy” | ]
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Fetitioner Companies alz=q understand that no such objection Adfidavil has
been lec:ai'-;ed by the Compary Depardment in any case, the clalm af Mr, S.
K. Bhardan refates to shares of the Transforor Compamy Mo, 2, whose
registered office is m Andhra Pradech, and Transferor Company e, 2 has
fited appropriale pocesdings before the Andhra Pradesh High Coun with

- respect Lo the amalgamatian,

From the matehal on record, the Scheme appears o be fair and reasonable
and is mot violafive of amy provisions of faw and i ot contrary 1o public
polley. Mone of the panles comtemed have coma forward o opppse [he

Scheme betore the Court.

Since all the rﬂqmsuﬂ stahiry mlq.ﬁﬁihnces have been futliled, the Company
Seheme Petifion Nos, 5?;{9%:-:1 2012 filed by the Transferar Companies
are made ansu{m:a 5:&15 of the prayer made onder clauses {a) ta (bY and
the Cnmpar&r{_‘h{ﬁfé}r}e Petition ﬂﬁ&"fﬂ::ﬁ'm&ﬁleﬂhw the Transferee
com ﬁ;:nm stetfins m}éﬁ%‘j me“'i:%i‘ﬁdhnﬁer clauises (a) to
ﬁ;} ; S Ay E

The Peltoner CEI_HI'I’I]]E!'I'ES 1o jodge ath%-"??'flﬁus prder and the 34:’ me duby
authenticaled by he Compary Reglsits High Court (G, SJ gefmbay. wit
the concemed Sup-eﬂn'lénd@"tdo?'s@pﬁ_} miﬁj ﬁh‘rﬁpﬁe ﬂ1';djudicaﬂun of

stamp duty payable, it aty, on the same Within 60 days from the date of the

¥
Fny H

racefipt ol the approvals Far the Scheme a8 58t o i Clausae 27 of the
Schems including the approval of the High Caurt of Andhea Pradech, The
Fetifoner Companles to reqglster & copy of this order and the Scheme duly
aulhentcaed by the Company Reglstrar, High Cowt (0. S, Bombay, with
the Registrar of Companies, within 80 days from the date of the recelpt of the
approwals [or the Scheme as set owt in Clavse 27 of the Scheme Including tha
approval of the High Court of Andhea Pradesh,

“Disclaimer Clause : Authenticated copy is not a Ceriified Copy”
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13. The Fetiioners in Company Scheme Petiions Nos. 577 to 581 of 2012 to pay
costs ot RS.!:D.']IIF each to the Replonal Directdr, wmm Reglon, hMumba
and the Pefitivners in the Company Scheme Petition Nos. 577 10 580 of 2012
1o pay costs of Rs.10,000/- 13 the Official Liquidator, High Count, Bombay.
Costs to.be pakt M&ﬁn Tour weeks from today. '

Ya. Filing and lssuance of the drawn up ofdet 1 dispensed with,

15. Al authorities coneemned 10 20t on & Copy of this order along with Scheme duly

authenticaled by the Company Reqisirar, High Court (3, S,), Bombay.

{Anoap V. Mohta 3.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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SCHEME OF AMALGAMATION AND ARRANGERENT
UNDER'SECTIONS 351 TO 394 READ'WITH SECTIONS 78, 160 to 104 AND-GTHER APPLICABLE
PREOVISIONS OF THE COMPANIES ACT, 1956
OF
VENTLRBAY CONSULTANTS PRIVATE LIMITED
AND
SATVAN COMPUTER SERVICES LIMITED
AND
G&S SYSTER TECHNOLBGIES PRIVATE LIMITED
AND
MAHINBRA LOGISOET BUSINESS SELUTIONS LIKITED
AND _
CANVASM TECHNOLOGIES LIMITED
WITH
TECH MAHINORA LIMITED
AND
THEIR RESPECTIVE-SHAREHOLDERS AND CREDITORS

Information Fer United-States Security haldars

This exchange offer or busimess combination is made for the securities of a foréipn
company. The offer is subject to disclosure requirements ef a foreign-country that are
differert from these of the United States. Financial statements included in the
document, if any, have been prepared in accordance with foreign accounting standards
that rﬁ{a"'{r not be comparable-te the financlal statements of United States comganies,

It may be difficult for you to enfarce your rights and any claim you may have arising
under the federal sesurities laws, since the issuer is located in a foreign country, and
some orall of its officers and directors may be residents of a foreign-country. You may
not be 3bie to sue a foreign company ar its officers or directors in a-fereign court fo
vislations of the U.5. securities laws. it may-be difficult to compel a-foreign company and
its affiliates to subject themselves to a B.5. court's judgment,




PREAMBLE

This Scheme of Amalgamation and Arrangement (the “Scheme”] is presented under
Sections 391 to 394 read with Sactions 78, 100 to 104 and other appiicable provisions of
the Companies Act, 1956 for amalgamation of Yentyrbay Consultants Private Limited,
Satyam Computer Services Limptad, C&S System Technologies Private Limited, Mahindra
Logisoft Business Solutions Limited and CanvasM Technologies Limited with Tech
hMahindra Limited.

Description of Companies

Transferee Company

{a}

Transferor Companies

{a)

(B}

{e)

Tech Mahindra Limitad (“TML” or “Transferee Company”] is a listed company
incorporated under the provisions of the Companies Act, 1956 and having its
registarad office at Gataway Building, Apolla Bunder, Mumbai 400 001, THL is
part of the Mahindra Group, and was set up as a joint venture in 1986 with
British Telecommunications plc {BT}), one of the world's lzading communications
sarvice providers. TML is forusad primarily on the telecommunications industry
and is a provider of Information technalogy (T} and software services including
networking technology soiutions and business support services to the global
telecormmunications industry. TML is a global systems integrator and business
transformation consviting firm focused on the communications industry. For
over two decades, TML has been the chosen transformation partner f—::-r
wireline, wireless and broadband operatars in Europe, Asia- Pacafrc

America. TML is engaged in the business of developing, marketm

assembling, 2ll type of computer pmgrammmg, svstem suﬂwaré,qtﬁ lpig
products, stc. . e

Vanturbay Consultants Private Limited i"\l"enturha\r"} is a prwate limited
company incorporated under the provisions of the Companies Act, 1956 and
having its registered office &t Sharda Centre, OFf Karue Reoad, Pune - 411 004,
Venturbay is a wholly-owned subsidiary of TML and was incorporated far the
purpose of providing programming and  software solutions, information
tachnology, networking and consultancy services & is holding investment in
Satyarm Computer Services Limited. As on March 31, 2011, Venturbay hofds
501,843,740 outstanding equity shares of Satyam Cn;rnputer Services Limited (i.e.
42.65% of the equity share capital of Satyam Computer Services Limited).

Satyam Computer Services Limited ["Mahindra Sa_:wam”:l is a listed company
incorporated under the provisions of the Companies Act, 1956 and having its
registerad office at Unit - 12, Plot Mo. 35/34, Hi-tech City Layout, Survey Mo, 64,
tadhapur, Hyderabad - 500 081. Mahindra Satyam is a part of the Mahindra
Group and provides information technology {ITh and software services, Mahindra
Satyam is a leading information, communications and technology [ICT) company
providing a range of business consulting information technology and
cammunication  services to companies  across. multiple  industries  and
geographies, '

C&S Systemn Technologies Private Limited ("C&S System”] is @ private limited

company incorporated under the provisions of the Companies Act, 1956 and

having its registerad office at Unit 1, 2nd Floor, QObergi Garden Estate, Off Saki

Vihar Road, Chandivali, Andheri East, Mymbai- 400072, C85% System s a wholly-
126 :
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owned subsidiary of Mahindra Satyam and is engaged in the busingss of
providing information technolagy (IT) and software services relating to solutions
and cansultation’ in the- space of learning manragement, communications and
coilaberations management, document and werkflow management, eSecurity,
-ilentity, atcess and building management, mranaged.servicas, etc,

Canvasi Technologies Limited {“CanvasM”] 1s a company incarperated under
the provisions of the Companies Act, 1956 and having its registered office at
Obargi Gardens Estate, Charidivall, ©ff Saki Vikar Road, Andherl {E}), Miratbai 400
872, CanvasM is a wholly-owned subsidiary. of TNIL and is engaged in the
husiness of infarmation techrolegy (1T} and software services relating to
developing, improving, designing, assembling, marketing, and ailted activities
including dealing in all typés of computer pragramming, system softwara, data
processing and- warehsusing, data base management systems and interactive
’ I'I'ihth-rmedla arTr:I perrpheral pmducts tt alsc undertakes uarmu_c. 5er~wces nf

{d)

promate telecom valus added semces and such other services, s-:zhemes and
projects, affer serviees te end' consumers directly. (B2C} and. via retail netwark,
AB2B2C), includingtechnelogy-and-process services to other businesses ta ensure
‘&ffi eteney - and-predustivity improvements.

Mlahindra Legiseft Busingss Salution-Limited ["Makindra+kogiseft™] s a-ecompany
ingorporated undgr the provisions of the Eompanies Act, 1956 and- having its
registared office at Gateway Building, Apolly Bunder, Mumdiai 400 -001,
tEhindfa Legisoft is a-wholly-owned subsidiary of- THAL amd is engdged in the
business of infermation technelopy serviees relating-te design-and-development
of deslership management systems and IT software services.

fe}

‘Ratieonalesand -Purpose of the Scheme

vide synergy-benefits; attam efficiencies and reduce-gverall cost, it is intended that
nturbay, Mahindra Satyam, E&S Systems, Canvastl and Makindra Logisoht
eremaﬁer referred to as the “Transferor Companfes”} should merge inta TML. The
Scheme alse provides-for thé consequent reorgamization of securities premiy mvaf ThAL.

The amalgamatien. of the Transferar Companies with TML would inter ofia “have the
fol pwing-benefits:

i

i}

iiiy

iv}

|

Creation ef a single ‘.go-tﬂ—markét' stratepy, benefit of sealg, énhancad depth
and Biesdt of capabilities, translating into ingreased- Business oppoftunities
and reduced: expenses;

Greater integration and greater financial strength and fexibility for the

amatparmated-entity and strangthening: pesition-in the industry, in teérms of the
assat base, revéfoes, product and service range, production velumes;

*Improved @rganizational capability and:leadership, arisingfrom the combination
ofthuman capital Whocellectively have' diverse skills, talent and vast experience

to compete saccessfully-in-an increasingly confipetitive industry;

The corfibination of all-the businesses woild increase the long term value for
sharehglders and investors;

Benefits of operationa! synergies in terms of econdgmies of scalg, sourcing
berefits, vender ratipnalization, more fokused' aeperational efforts,
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1.1.

rationalisation, standardisation and 5|mp||f|catmn uf business processes and
productivity improvements,

In view of the aforgssid, the Board of Directors of the Transferor Campanies as well as
the Board of Directors of TML have considered and propased the amalgamation of the
entire undertakings and businesses of the Transferar Companies with TML in order to
benefit the stakeholders of the said companies. Accordingly, the Board of Directors of
bath Transferor Companies and Transferee Company have formulated this Scheme far
the transfer and vesting of the entire businesses of the Transferor Companies with and
into TML pursvant to the provisions of Section 391 to Section 394 read with Sections
78, 100tc 104 and other relevant provisions of the Companies Act, 1956,

This Scheme also provides for various other matters consequential or otherwise
integrally connected harewith.

For sake of convenience this Scheme is divided into following parts:
Part A dealing with deﬁnitions and share capitai;

Fart B deailng with amalgamation of 1I.lﬂe|'|urr|:|:-1r-,|' C:::nsultants Private Limited with Tech
Mahindra Limited;

Fart € dealing with amalgamation of Satyam Cnmputér Services btd with Tech
Mahindra Limited:

Part D dealing with amalgamation of C&S System Technologies Frivate Limited,
Canvash Technologies Limited and Mahindra Logisoft Business Solutions [
with Tech Mahindra Limited; and

Part E dealing with general terms and conditions, i

Part B, C and O of the $cheme are interdependent and not s;e'urerahie. Each p
deemed to have taken affect as per the chronology specifically provided
Scheme,

DEFINITIONS .
In this S$cheme; unlass repugnant to or inconsistent with the subject or context therenf
the following expressians shall hava the follawing meanings:

1.1.1. "Act” means the Companies Act, 1956;

1.1.2. “Appointed Date” means April 1, 2011 or such other date directed by or
imposed by the High Court{s) as may be applicable;

11.3. "ASOPF shall include Associste Stock Option Plan {"ASOP-A"}, Associate
Stock Option Plan {"ASOP-B"}, and Associate Stock Option Plan —
Restricted Stock Units ("ASOF = R5U's"} established by Mahindra Satyam
as per Employee Stock Option Plan (ESOP] gindelines issued by the SEBI
and any other employee stack plans of Mahmdra Satyam existing as of the
Effective Date;

1.1.4. Board of Directors” or “Board” means the board of directors of the

Transferor Companies or TML, as the case may be, and shall include a duly
constituted committes thereof;
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1.1.5.

116

1,17

1.1.8

1148

1.1.10.

1.1.11.

11.12,

1.1.13,

1.1.14,

1115,

“Canvashi® means CanwasM  Technologies Limited, a company
incorparated under the Act and having its registered office at Gbero
Gardens Estate, Chandivali, CHf Saki Wihar Road, Andherd {E), Mumbai 400
a72;

“Ce” shall mean the Competition Cammission of 4ndia established under
the Competition Act, 2002;

“CR&E System” means C&S System Technologies Private Limited, a’'private
limited company incorporated under the Act and having its registerad
office at Unit 1, Z2nd Floor, Oberoi Garden Estate, Off 5aki"Vihar Road,
Chandivat, Andheri East, Mumbai- 400072;

“Effective Bate” means the last of the dates on whith the certified coptes
of the orders of the High Court of Judicature at Bombay and the High
Court of Judicature at Andhra Pradesh are filed with the--Registrar of
Companies {'ROC'}, Mumbai anid Pure, Maharashtra, and the ROC, Andhra
Pradesh, Hyderabad respectively;

Any references in this Scheme to “upon this Stheme bacoming effective”
or *upon coming into effect of this Scheme” or "upon tha 5chame coming
inte affect” shall ba construed to be a reference to the Effestive Date;
provided however, that such references shall not affect the deemed
taking into effect of cartain parts of this Scheme, whether prior to, or
after, other perts of this Schemae, as specifically contemplated herein.

*tligible Employees” means the amployees of Mahindra Satyam or any
subsidiary company of Mahindra Satpam who are entitled- to ASOP
astablished by Mahmdra Satyam, to wham, 25 on the Record Date, options
of Mahindra Satyam have been granted:-irrespective of whether the same
are vested ornot;

“Existing Empioyees Stack Option Plan” shall include Employee Stock
Option Plan 2000 {"ESOP 2000}, Employee Stock Optian Pran 2004 ["ESOP
2004"}, Emplayee Stock Option Plan 2006 ["ESOP 2006”) and Employes
Stock Option Plan 2010 {"ESOP 2010") establishad by TML as per ESOP
puidalines issued-by the SEBI;

“Governmental Authority” means any applicable Central, State or local
Government, legislative body, regulatory or administrative authority,
agency or commission or amy court, tribunal, board, bureau or
instrurnentality thereof or arbitration or arbitral body having jurisdiction,

“Migh Court{s}” means either the High Court of Judicature at Bombay or
the andhra-Pradésh High Court or both of these High Courts, asthe case
may be, or the Mational Company Law Tribural, as applicable;

"Ma;l"iindra ‘Loglséft” means #tahindra Logisoft Business Solution Limited,
a company ncorparated under the Act and having its registered office at
Gateway Building, Apalla Bunder, Mumbai 480 001;

"Mahindra Satyam® means Satyam Computer Services Llimited, a
company incarporated under provisions of the Act having its registered
office at Unit - 12, Plot No. 35736, Hi-tech City Layout, Survey No. B4,
hMadhapur, Hyderabad - 500 D21;

*Recard Date” means a date to be fixed by the Board of Diractors of TML
far datermining names of the sharehalders of Mahindra Satyam, who shall
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be entitled to receive equity shares of TML under the Scheme upon
amaigamation of Mahindra Satyam into TML;

1116 "Scheme” or "the S5cheme” or “this Scheme” or “Scheme of-
Amalgamation” means this S5chemg of Amalgamation and Arrangement in
its present form or with any madification(s) made under Clause 25 of this
Scheme or any modifications approved or directed by the High Court(s) ar
any ather Government Authority:

1.1.17. "SEBI” means Securities and Exchange Board of India;
1.1.18. “Stock Exchanges” means Mational Stock Exchange of India Limited and
BSE Limited;

1.1.19. “Subsidiary of Mahindra Satyam” means C&5 Systems;
1.1.20. *Subsidiaries of TML” means collectively Canvasi and Mahindra Logisoft;

1.1.21 “TML" or “Transferee Company” means Tech Mahindra Limited, a
company incorporated under the provisions of the Act and having its
registered office at Gateway Building, Apollo Bunder, Mumbai 400 001;

1.1.22. "Transteror Campanies” means collectively Yenturbay, Mahindra Saty
CES Systermns, Canvash and Mahindra Logisoft;

1.1.23. "Undertaking” shall mean the entire business and the whole of ¢
the respective undertakings of the Transferor Companies as a
concern, all its assats, rights, licenses and powers, and all its de
outstandings, liabilities, duties, obligations and employees as on th
Appointed Date including, but not in any way limited to, the fulluwir:g:

{a} Al the assets and properties [whether movable or immavable,
tangible or intangible, real or personal, corporeal or incorporeal,
present, future or contingent] of the Transferpr Companies, including,
without being limited to, land, plant and machinery, computers,
equipment, buildings and structures, offices, residential and other
premises, capital work in progress, sundry debtars, furniture, fixtures,
interiars, office equipment, vehicles, appliances, accessories, power
linas, depots, deposits, all stacks, stocks, of fuel, assets, investments
of all kinds [including shares, scripts, stocks, honds, debenture stocks,
units or pass through certificates), cash balances or deposits with
banks, Ipans, advances, contingent rights ar banefits, book debts,
receivables, actionakle claims, earnest moneys, advances or deposits
paid by the Transferor Companies, financial assets, ieasses [including
but not limited to lease rights of the Transferor Cormpanies), hire
purchase contracts and assets, lending contracts, rights and benefits
under any agreement, benefit of any secirity arrangements or undear
any puarantees, reversions, powers, municipal permissions, tenancies
ar licenses in relation to the office EI’:'Idfﬂr residential praperties
{including for the employees or other persons), guest houses,
podowns, warehouses, licenses, fixed and other assets, intangible.
assets (including but not limited to software)], trade and service
names and marks, patents, copyrights, and other intellectual property
rights of any nature whatsoever, rights to vse and avail of telephones,
telexes, facsimile, email, internet, leased line cannections and
installations, utilities, electricity and  other services, reserves,
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(b)

(e

(d}

{2}

{f

pravisions, funds, benefits of assets or properties ar other interest
held ir trust, registrations, contracts, engagements, arrangemsants of
all kind, privileges-and all other rights, title, intergsts, other benefits
jincluding tax benefits), tax holiday benefit, incentives, credits
{including tax credits), Minimum Alternate Tax Credit entitlement
{“tAAT Credit"]i tax losses, easgrments, privileges, liberties and
advantages of whatsoever nature and- wheresoever situate belonging

ta orf in the ownership, power or possessionvand in the contrel of or

vested in or pranted in faveur of ar enjoyed by the Transferor
Companies or in connection with or relating to the Transferor
Companies and atl other interests of whatsoever rature belonging to
ar in the ownership, power, possession ar the cantrel of or vested in
or granted in favour of or held fer the benefit of or enjoyed by the
Transferor Companies, whether in India-er abroad.

All agreements, rights, contracts, entittements, licenses, permits,
permissions, incentives, approvals, registrations, tax defefrals and
berefits, subsidies, concessions;-grants, rights, dlaims, {eases, tenancy
rights, {iberties, speial status and othér bénefits or privileges and
claims as to any patents, trade marks, designs, qeota rights,
engagements, arrangements, authorities, allotments,  security
arrangements {to the extent providéd herein), benefits of any
guarantees, reversians, powersand all other approvals of every kind,
nature and description- whatsoever retatimg to the Transferor
Companies’ business activities and pperations,

all intellectual property rights, recards, files, papers, computer
programmes, manwals, data, catalogues, sales material, lists of
custemers and suppliers, other custerner infapmation-and all other
records amd dotuments relating ta the Transferor Companies’
business activities and operations,

Amounts claimed by the Transferor Companies whether or net so
recorded in the beaks of account of-the Transferor Campanies fram
any Governmental Althority, under any |aw, act ar rule in foree, as
refund of ary-tax, duty, cess'or of any excess payment.

fight to any claim net -preferred or made by the Transferar
Companies.in respect of any refund of tax, duty, cess or other charge,
ifeluding any erranecos ar exeess payment thereof made by the
Transferar Companies and any interest thereeon; with regard 10 any
law,"act ar rute or Scheme made by the Governmental-autherity, and
in respact of set-off, carry forward of un-absorled losses, déferred
revenue  expenditure, deduction, exemptian, rebate, allowande,
amortization benefit, etc. under the Income-tag Act, 1961, or taxation
laws of ether countries, ar any ather ar like bengfits under the said
acts-or under and in accordance with any law or att, whether in India
ar anywhere autside India.

All debts (secured and unsecured), Habilities inclading comtingent
liabilities;, duties, leases of the Transferor Gompanies and all ather
ohligations of whatsoever kind, nature and descrigtion whatsoever
and ‘howsoever arising, raised or incurred or utilised. Provided that,
any reference in the security documnents or arrangéments-entered
into-by-the Transfercr Companies and:under which, the assets of the
Transferar Companies stand effered as a security, for any financial
assistance or obligation; the said reference shall be canstrued as a
reference to the assets pertaining te that Undertaking of the
Trarsfarer Companies ornily as are vested in TML by virtue of the
Scherie and the Scherme shall notoperate to enlarge the security-for

7

131

L 1




The amalgamation of the Transferor Companies with TML shall be in accardance with

any loan, deposit or facillty craated by the Transferor Companies
which shalt vest in TML by virtue of the amalgamation and TML shall
not be obliged to create any further ar additional security therafor
after the amalgamation has became effective.

{gF Al other obligations of whatsoever kind, including liabilities of the
Transferor Companies 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 ar compensation, if
any, in the event of resignation, death, voluntary retirement or
rétrenchment.

1.1.24. “Yenturbay” means Venturbay Consultants Private Limited, a private
limited company incerporated under the Act having its registered office at
Sharda Centre, Off Karve Road, Pune - 411 004,

The expressians which are used In this Scheme and not defined in this Schems shall,
uniess repugnant or contrary to the context or meaning hereof, have the same
meanings ascribed to them under the Act and other applicable laws, ruies, regulations,
bye-laws, 25 the case may be.

CATE CF TAKING EFFECT
The Scheme shall be effective from the Appointed Date mentianed herein but shall be

operative from the Effective Date. The various parts of the Scheme shall ba deemed to. .
have taken effect in following sequence:

i} Firstly, Part B of the Scheme [relating to amalgamation of Venturbay inta. T
shall be deemed to have taken effect, prior to Part C or Part D of the Schemie; ~ F2

i}y Thergafter, Part € of the Scheme {relating to amalgamation of Mahindra Saft‘ @E:‘
into TML] shall be deemed to have taken effect, after Part B of the 5cheme
prior to Part D of the Scheme; and

i) Llastly, Part D of the 5cheme {refating to amalgamation of C&5 System, CanvasM
and Mahindra Logisoft inta TML] shall be deemed ta have taken effert, after Part

& and Part C of the Scheme.

Section 2{1B] of the Income-tax Act, 1961,

SHARE CAPITAL
The shara capital structure of ThL as per the last audited accounts far the year ended as
an March 31, 2011 is a5 under;

Particelars . . . 1 Amount in-Rypees
Authorized Share Capital

175,000,000 Equity Shares of Rs. 10/- each 1,750,000,000
Total 1,750,000,900

Issued, Subscribed and Paid Lp Share Capital
125,955,481 Equity Shares of Rs. 10/- each 1,259,554,810

Total 1,259,554, 810

Subsequent to March 31, 2011, TML has issued 1,484,460 equity shares of Rs 10 each
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fully paid-up ta its employees under Existing Emptoyee Stoek Option Plan.

32. The share capital structure of Venturbay as per the latest andited balance sheet as on
mMarch 31, 2011 is as under: ’

'I-E!;'élftiqular;_ | Anfou nt in-Rijpees
Authorized Share Capital
35,000:800 Equity Shares of Rs. 10/- each 350,000,000

Total 350,008,000

Issued, Substribed-and Paid Up. Share Cajital

30,472,300 Equity Shares of Rs, 10/- each 304,723,000

Total 304,723,006

Subsequent to Makch 31, 2011, and up to the date of approval of this Seheme by the
Board of Wenturbay, there has been no change in the share capital of Venturbay.
Further, tha antire equity share eapital of Venturbay is hetd by TML {i.e. Venturbay is g
wholly owned suhsidiary of TML}

33 The share capital structure of Mahindra Satyam as per the latest audited halance sheet
as on March 31, 2011 is as under:

A
Paticolaes . - L. ot AseounkinRupess
Authorized-Share Capital \
1,480,000,000 Equity ShiFes of Rs. 2/- each ;800,000,000
Total ' 2,800,000,000

Issued, Subscribed and Paid Up Share Capitai

v, ) 1.176,565,753 Equity Shares of Rs. 2/-gach 2,353,131,506
otat 2,353,131,506
+ 13
x

Subsequent 1o March 31, 2011, Mahindra Satyam has issued 232 083 equity chares of
Re. 2 each fully paid-up under ASOP. Out ofthetatal issved eguity-shares, 301,843,740
equity shares fie representing 42.65% stake of Mahindra Satyam} are higld by
Venturhay. With respect to some part of the share capital of Mahindra Satyam,
Armerican Depository Receipts (ADRS) had been issued, the underlying of which were the
shares of Mahindra Satym'h. However, a5 of September 12, 2011, the Mahindra Satyam
ADR pregram was terminated and the process for surrender of ADS was initiated.
Accordinﬁ]v, no ADSs are anticipated to ba cutstanding at the time the Scheme becomes
effective.

3.4, The share capital structura of CES System as per the latest audited balance sheet ag on
tareh 31, 2011 is as under:

|| Particulars . . . LT | o Amountin Rupees
Autharized Share Capital
15,000,000 Equity Shares of Rs. 10/ each 150,000,000
Total : 150,000,000

Issuad, Subscribed and Paid Up Share Capital

14,337,990 Equity Shares of As. 10/- each ' 143,379,900
Total 143,379,500
Subsequent to -Marck 31, 2011, and up to the date of approval of this S5cheme by the
q
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36

Board of C&S5 System, there has been no change in the share capital of C&S System,
Further, the entire eygulty share capital of C&S System is held by Mahindra Satyam (i.e.
C&5S Systern is a wholly owned subsidiary of Mahindra Satyam).

The share capital structure of CanvasM as per the latest audited balance shest as on
tMarch 31, 2011 is as under:

Farticulars _ e 2 T :Amount in Rupées
Auihorized Share Capital

10,000,000 Equity Shares of Bs. 100/ each 1000,000.000
Total 1000,000,000

Issued, Subscribed and Paid Up Share Capital

5.767.330 Equity Shares of Rs. 100/- each 576,733,000

Total i 576,733,000

Subsequent to March 31, 2011, and up to the date of approval of this Scheme by the
Board of Canvashd, there has been no change in the share capital of Canvashd, Furthar,
the entire equity share capital of CanvasM is held by TML (ile. Canvashi is a wholly
owned subsidiary of TML).

The share capital structure of Mahindra Logisoft as per the latest audited haiance sheet
as on March 31, 2011 is as under:

Particulars . L . |. . -Amount In Rupees

Authaorized Share Capltai . >
14,100,000 Equity Shares of Rs,10/- each 141,000, - {9'1,,
Total 141,000,000 3 .

Issued, Subscribed and Pafd Up Share Capital

12,450,000 Equity Shares af Rs, 10/- each 124,500,000

Total 124,500,000

Subsequent to March 31, 2011, and up to the dat# of approval of this Scheme by the
Baard of Mahindra Logisoft, there has bean no change in the share capital of Mahindra
LogisaRt. Further, the gntire equity share capital of Mahindra Logisaft is held by Thdl {i.e.
Mahindra Logisoft is 2 wholly owned subsidiary of ThL).

PART B

Amalgamaticn t with TML

TRANSFER AND VESTING OF VENTUREAY

Upon coming into effect of the 5cheme and with effect from the Appainted Date and
subject to the provisions of this S5cheme, the entire business and whole of the
Undertaking of Venturbay as a going cancern including but not limited to all the debts,
liabihities, duties and phlipations of Venturbay of gvery description and alsa fncluding,
without limitation, all the moavables and immovable properties and assets of the
Wenturbay comprising amongst others all freehold and leasshold land, all freehold and
leasehold buildings, investments, vehicles, furniture and Fxtures, computers, office
equipment, permits, licenses, authorisations, if any, rights and benefits of all
agreements and all other interests, rights and powers of every kind, nature and
description whatsoever, privileges, liberties, easements, advantages, benefits and
approvals, shall withaut any further act or deed, but subject to the charges
affecting the same be transferred an?ﬁ::lr deemed to be transferred to and vested in




4.2

4.3,

4.4,

4.7,

THL as a going concern se as to become the assets and habilities of TML,

Provided always that the Scheme shall not operate to enlarge the security for any loan,
depesit gr facility availed of by Venturbay or TML and TML shall not be obliged to create
any further or additional securlty therefore after the Effactive Date or otherwise.

All the movable assets of Venturbay and the assets which arg otherwise capable of
transfer by ghysical delivery or endorsement and delivery, ineluding cash on hand, shall
be so transferred to TML and deemad to Have besn ghysically handed over by physical
delivery or by endgrsement and delivery, a5 the case.may be, without the need. to
exetuté any separata instrument, to TML to the end and intent that- the property and
benefit therein passas to TML with-effect from the Appointed Date.

Such fﬁ-liverv and transfer shall be made on a date mutually agreed upon betwean
VYenturbay and ThL. '

In-redpect of any assets of the Yenturbay other than those mentioned in Sub Clause 4.2
above, including actionable claims, sundry debtors, cutstanding loans, income tax
refunds, Bdvances recoverable in cash or kind or for value to be received and deposits
with the Government, semi-Government, local and other authorities and biodies and
customers, Venturbay shall if so required by TML, and TML may, issue notices in such
fermr as TML may deem fit and proper stating that pursvant to the High Courts having
sanctioned this Scheme between Vanturbay and TML under Sections 391 to 394 read
with Sections 78, 10610 104 of the Act, the' refevant debt, lpan, income taxrefunds,
advance or other asset, be paid or made good or held on account of THIL, as the
person entitied-thereto, 1o the end and itentthat the right 6f thé Yenturbayto recayer
or realise the same stands transferred to TML and that appropriate entries should be
passed in their respective baoks to record the aforesatd chabges.

The transfer of assets and liabilities pursuant to above and the continuance of
proceedings by TML pursuant to Clause 15 shafl not affect any transaction ar
roceedings already concluded by Venturbay on or biefore the Appointed Date or after
he Appointed Date till the Effective Date to the gnd and intent that TML accepts and
adapts atl acts, deeds and things done and executed by Venturbay in regard-thereto, as
if done and executed by TML on behalf of itself,

With effert from the Appeinted Date, all debts, [abilities, including contingent liabilities,
duties and ebligations of Venturbay, as on the Appointed:Rate whether pravided for or
not in the books of accounts-of Yerturbay, and alt gther liahilities which may acerue or
arise after the Appotnted Daté but which refate to the period on or upto the day of
the Appointed Date shall, pursuant to the Orders of the High Courts or such -other
cempelant authority as may -be applicable and other applicable provisions of the Act,
without any further act or deed, be transferred or deemed to be transferred to and
vasted in TML, so as-to bgcome 33 from the Appointed Date the débts, liabilities,
contingent fabilities, duties and obligations of TML on the same terms and conditions as
were:appiicable to Venturbay.

Without prejudice to the above provisions, with effect from the Appointed Date, all
inter-party transactions between Venturbay and TML shall be considered- as-intra-party
transattiens for all purposes from the Appointad Date.

CONSIDERATION

As Vehturbay is a whollyewned subsidiary of TML, no consideratien shall-be-payable
pursuant (o the amalgamation of Venturbay inta TML, and -the equity shares held by
THL and its nominees in Venturbay shall stand cancelled withaut any farther act,
application or deed.
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6.4,
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7.3

74,

ACCOUNTING TREATMENT
Gn the Scheme becoming effective, TML shall account for the amalgamation of
Venturbay in its books of account with effect from the Appointed Date.

Amalgamation of Venturbay with TML shall be accounted for in accordance with
“Pooling of Interest Method” of accounting as per Accounting Standard — 14 as notified
under Section 211 (3£) of the Act,

Alf assets & |tabilities, including reserves, of Yenturbay shall be recorded in the books of
account of TML at their existing carrying amounts and in the same farm.

Amount of share capitat of Venturbay and investment held by TML in Venturbay shall be
adjusted against each other and difference if any shall be adjusted in reserves.

All inter-corporate deposits, loans and advances, outstanding balances or ather
obligations between TMLfother Transferor Companies and Venturbay shall be cancelled

and there shall be no obligationfoutstanding in that behalf. -

PART C

Amalgamation of Mahindra Satyam with TML .
TRANSFER AND VESTING OF MAHINDRA SATYAM ' }é"

Upon coming into effect of the Scheme and with effect from the Appointed . ERE'JI
{after Part B is deemed to have taken effect) and subject to the provisions a
Scherne the entire busmes_f. and whnie of the Undenakmg of Mah:ndra Sawa

of Mahindra Satyam of every description and also including, withnut limitation, ai.}hth. -

movables and immovable properties and assets of Mahindra Satyam comprising
amangst others all freehold and leasehold land, all freehold and leasehold builidings,
investments, vehices, furniture and fixtures, computers, office equipment, permits,
licenses, authorisations, if ary, rights and benefits of all agreements and all other
interests, rights and powers of every kind, nature and description whatsaever,
privileges, libertias, easements, advantages, benefits and approvals, shall without any
further act ar deed, but subject to the charges affecting the same be transferred
andfor deemed to be transferred to and vested in TML as a poing concern 5o a< to
become the assets and liabilities of TML,

Provided always that the Scheme shall not operate to enlarge the security for any laan,
deposit ar facility availed of by Mahindra Satyam or TML, and TKL shall not be abliged
to create any further or additional security therefore after the Effective Date or
otherwise.

All the movable assets of Mahindra Satyam and the assets which are otherwise capable
of transfer by physical delivery or endorsement and delivery, including cash on hand,
shall be so transferred te¢ TML and deemed to have been physically handed aver by
physical delivery or by endorsement and delivery, as the case may be, without the need
to execute any separate instrument, to ThIL to the end and intent that the property and
benefit therein passes to THL with effect from the Appointed Date.

Such delivery and transfer shall be made on a date mutually agreed upan between
Mahindra Satyam and ThL.

In respact of any assets of Mahindra Satyam other than those mentioned in Sub Clayse
7.2 above, including actionable claims, sundry debtors, outstanding loans, adwvances
recovarable in cash or kind or f_ur value to ba received and deposits with the
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7.5

7.6

8.2

Government, semi-Govarnment, Jocal and other autherities and bodias and custemers,
NMahindra Satyar shalt if so refyuired by TML, and TML may, issue notices in such form
25 TML ma} deem fit and preper stating that purssant to the High Ceurts having
sanctionad this Scheme under Sections 391 to 394 read with Sections 73, 100 to 104
of thehct, the rélevant dibt, loan, advance or other asset, be paid ar made pood
or held on account of TWIL, as the parson entitled. tharats, to the end and intent that
the right of Mahindra Satyam to recover or rezlise the same-stands transferred to TML
and that appropriate entries should be passed in their respeciive books to record the
aferesaid changes.

The transfar of assets and fiabilittes purswant to above and the cortingance of
procaedings by TML pursuant ta Clause 15 shall pet affect any transaction or
proceedings already conciuded by Mahindra Satyam on or before the Appointed Date or
after the Appointed Date tilFthe Effective Date to the end and. intent that TML accepts
and adopts all adis, deeds and things done and executad by Mahindra Satyam in regard
thereto, as if done and executed-by TRL on-behalf of itself.

With effect from the Appointad Date, all dabts, lisbilities, contimgent liabilities, duties
and sbligations of Mahindrai5atyam, as on the Appointed-Date-whether provided for or
not in the books of accounts of Mahindra Satyam, and all ather Eabilities which may
acerwe or afise after tﬁj.g Appaintad Date but which relates to the:period on or upto the
day of the Appointed Date shall, pursuant to the Orders of the High Caurts or such
other competent authority as may be applicaple-under provigions of the Act, without
any further act or deed, be transferred or déemed to be transferred te and vested in
THML, 50 35 to become as from the Appointed Bate the debts, liabilfitlas, contingent
liabilities, duties and obligations of TML an the same terms and conditiens as were
applicable to-kahindra Satyam.

A3
-

.1 dithout prejudice 1o the abave provisians, with effect from the Appointed Date, all
_.?: ter-garty tramsactions between Mahindra Saryam and TRL shall be conpsidered as

* w Jinira-party transactions for all purposes.

CONSIDERATION

Motwithstanding anything to the contrary contained-ifrthis Schieme, 264,000,000 equity
shares of Rs. 2 each of Mahlndra Satyam vested with TML-pursuant te amalgamation of
Wamturbay with TML undet Part B of this Scheme-an tha Appointed Data, shall, by virtue
ofthis 5chame, and without any flither act, instrumentor deed, be vested-and deemed
te-be vested with effect from the date of the last of the Migh-Eourt ©rders sanctioning
the Scheme; at same vatue at which tﬁey would-be recorded in basks of THIL parsuant
to amalgamation of Venturbay -under Part B of this Scheme, in-the trustees-fincluding
the survivers or surviver of any of the trustees comprising such board af trustees)
(herainafter referred to as the “Trustees”) of an irrevacable trust to be settled by TML
thereinafter referred to as “TML Benefit Trust”), to hold such shares in trust together
with all additions or accretions thereto exclusively for the-benafit af TML sublect 1o
powers, provisions, discretions, rights ard agreements as eentained in relevant trust
deed {“Trust Dead®} astablishing the afarasaid trust (the “Trust”).{tis-praposed that the
Trusteds may, subject however to the prevailing market conditions, sell, transfer ar
dispose ofthe shares-Reld at such-time or times-and in such manner a3 mey-be-proper in
accordance with the provisions of the Trust Deéd and shall remit the proceeds thereof
io TRIL. The ebligations ofthe Trustees shall stand diseharged and the Trust shall stand
terminated in accordance with the pravisians of Trust Deed.

tiotwithstanding anything to the rontrary eontained in this S¢heme and-subject ta Sub
Clause B.1 above, all equity shares of Mahindra Satyam {vested with Phtpursuant 1o
amalgamatian: of Venturbay with TME under Part B of this Scheme} dkcept the shares
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B.5

vested in the board of trustees as per Sub Clause B.1 above, shall, by virtue of this
Scheme, stand cancelled without any further act, appiication or deed.

After giving effect to Sub Clauses 8.1 and 8.2 of the Scheme and pursuant to the S5cheme
coming into effect and upon the entire businesses and the whole of the Undertaking of
Mahindra Satyam being transferred to and vested in TML, and without ary further
application, act or deed, TML shall issue and allot 2 equity shares of Rs. 10 each fuily
paid up in its capital in respact of every 17 equity shares of Rs. 2 each fully paid up in the
equity share capital of Mahindra Satyam to the shareholders of Mahindra Satyam
{including the TML Benefit Trust} whose names appear in the register of members of
Mahindra Satvam (or to such of their respective heirs, executors, administrators or
other {epal representatives or other successars in title as may be recognized by the
Board of Directors of ThL) as on the Record Date to be fixed by the Board of Directors
of TML or a duly constituted committee of such Board of Directors. The equity shares to
ke issuad by TML to the shareholders of Mahindra Satyam in accordance with this
Clause shall be hereinafter referrad to as “New Equity Shares™.

Where New Equity Shares of TML are to be allotted to heirs, executors or
administrators, as the case may be, to successors of deceased equity shareholders or
legal representatives of the equity shareholders of Mahindra 5atyam, the concerned
heirs, executors, administrators, successors or legal representatives shall be obliged to

produce evidence of title satisfactory to the Board of Directors of TML.

The ratic in which the New Equm,r Shares of TML are to be issued and aliotted tu th

The Mew Equity Shares of TML allotted and issuad in terms of 5ub Clause 8.3 j@?. .
shall be listed andfor admitted to trading on the relevant Stock Exchanges, whek ‘e -
&quity shares of TML are listed andfor admitted to trading as on the Effective Date%]ke

a.7

84

8.5

Mew Equity Shares of TML shall however be listed subject to TRL obtaining the requi
approvals from all the relevant regulatory authorities pertaining to the listing of the®
Mew Equity Shares of TML.

Hpon the Scheme becoming effective and upon the New Equity Shares of TML being
allotted and issued by it to the shargholders of Mahindra Satyam whose names appear
on the Registar of Mambers of Mahindra Satyam on the Record Date or whoss names
appear as the beneficial owners of the equity shares of the said Company in the records
of the Depositories or Repister of Members as the case may be as on the Record Date to
be fixed by the Board of Directors of TML or a duly constituted committee of such Board
of Directors, the sguity shares of Mahindra Satyam, both in electronic form and in the
physical form, shall be deemed to have been automatically cancelled and be of no effect
on and from the Record Date. Wherever applicable, TML may, instead of reguiring the
surrend&r of the share certificates of Mahindra Satyam, directly issue and dispatch the
new share certificates of TML in lieu theresf,

The New Fquity Shares of TML to be allotted and issued to the sharshoiders of
Mahindra Satyam as provided in Sub Clause 8.3 above shalt be subject to the provisions
of the Memorandum and Articles of Association of TML and shall rank pori-posse in all
respacts with the equity shares of ThL after the Effective Date including in respect of
dividend, if any, that may be declared by TML an gr after the Effactive Date.

The issue and allotment of Mew Eguity Shares by TML to the shareholders of Mahindra
Satyam as provided in the Scheme, is an integral part thergof and shall be deemed to
have been carried out without requiring any further act an the. part of TML or its
shareholders and as if the procedure laid down under Section 81{14) of the Act and any
other applicable provisions of the Act, and such other statues and regulations as may be
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applicable were duly complied with.

8.10. MNotwithstanding anything contained herein, in the event of any shareholder of
pahindra Satyam having a shareholding such that sueh shareholder becomes entitled to
a fraction of the Maw Ejuity sharas, all the fractional entitlements of the sharehaldars
shall be aggregated and withgut any further act, deed ar thing ta be done, such
consolidated Mew- Equity Shares shall stand vested in trustees of a trust to be set up by
the Board of TML. Such trustees shall dispose off the aggrepate of all such fractional
holdings and distribute the net proceeds (after deduction of expenses incurred and
taxes, if any} 1o the respactive shareholders of Mahindra Satyam in proportion to their
respective fractional entitlement.

5.11. The New Equity Shares shall be issued in dematerialized form ta those equity
shareholdars who hold shares of tzhindra Satyam in dematerialized form, provided all
details relating to account with depository participant are available with TML. All-thase
equity shareholders whao hold-equity €hares of Mahiindra Satyam in ghysical farm, shall
be issued NEW_«EqﬁiI'f Shares-in THL in-physical or etectronic form, at the option of such
shareholders to he exercised by them on or before the-Recard Date, by giving a notice in
writing-to TML. -

Ba2. Al Mew Equity Shares to be issued pursuant 1o the Scheme have not been and will nar
be registered under the 1333 Act. Securities will be issued in thé United States in
reliance upon the exemption from registration under the 1933 Act provided by Rule
802. TFhe Mew Equity Shares will be issued in the United States in reliance an an
exemption from registration enly 1o the extent that corresponding exemptions from the
regisifation reguirements ar qualification reguirements of W5 State "blue sky"
securities laws are available, The New Equity Shares will not be listed far trading on any
United States stack exchange on or prior to effectivenass of the Scheme. '

ACCOLINTING TRE':Q'.TMENT

On Scheme becoming effective, TML shall account for amalgamation of Mahindra
Satyam with TML in its books of account with effect from the Appeinted Date and after
giving effect to dccounting tréatment-far amalgamation of Yenturkay pursuant to Clause
& ahove, as if the amalgamation of Mahindra Saiyam is taking place after the
amalgamation of Yesturbay with TMWL

92,  Amalgamation of Mahindra Satyam with TKIL shall be accounted for in the books of
aceaunt of TML in accardanee with ‘Pooling of Interests Method’ of accounting as per
Accounting Standard 14 as notified under Section 211(3C) of the Act.

93,  All assets & liabilities, including reserves, of Mahindra Satyam shall be recarded in the -

baoks of account of TML at thair existing carrying amounts and in the same form.

9.9, T shall credit the agpregate face value of the Mew Equity Shares of TML issued byikto
the shareheldérs of Mahindra Satyam pursuant to Sut Clause 8.3 of the Scheme to its
share capital account.

5.5,  Upon vesting of équity shares of Mahindra Saryam in the TRILBenefit Trust as per Sub
Glausa'8.1 above, the related proportionate carrying amount of investment in such
shares of fWahindra Satyam as appearing in the books of TRL shall he reflected as
“laterest in ThL Berefit Trust” at tha same value at which the related careying ameunt
of investment in such shares would have appeared in the books of TML immediately
aftar the amalgamation of Venturbay under Part B of the Scheme.

13
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9.6

9.7

9.8,

9.5

g,

1.

The difference between the share capital of Mahindra Satyam and face value of New
Equity Shares issued by TML as per Sub Clause 9.4 above, to the shareholters of
Kahindra Satyamn shall be adjusted to reserves,

Equity shares of Mahindra Satyam [other than 204,000,000 equity shargs of Bs. 2 each
referred to in 5ub Clausa 8.1) held by TML {transfarred and vested in TML pursuant to
amalgamation of Venturbay under Part B of this Scheme), an the Appainted Date shail
stand cancelled and there shall ba no furthar obligation/ outstanding in that behalf. The
said amount shall be adjusted to reserves,

The inter-corporate daeposits, loans and advances, outs:tanding balances or ather
obligations between TML/ather Transferor Companies and Mahindra Satyam will stand
cancelled and there shall be na further obligation f outstanding in that behalf,

all costs and expenses incurred in connection with the Scheme and to put it into
operation and any othar expenses or charges attributable to the impilementation of the
Scheme shall be debited to the profit & lass account of TML and/ or Mahindra Satyam;
with the exception of the following costs and expenses, which will be accounted in the
books of TML as under: " E

9.58.1. Expensesincurred in the nature of share issug expensas such as stamp duty on

issue of additional shares, re-registration expenses, sharehclders/craditors

meeting expenses {including stamp duty payable on the High Court order
determined on the value of shares to be issued) on account of rﬁer_ .
determined shall be written-off against Securities Premiom account {includifa:
securities premium racorded in TML in pursbant to amalgamation). . ‘:

b
[ ]

942  Stamp duty payable an the High Court orders determined on the basis of value L
of immaovahble proparties transferred to TML in pursuant to this Scheme being ~ -~

the cost incurred in acquiring the said immovable properties shall be
capitalized in the books of TRL with the respective fixed assets in accordance
with Accounting Standard 10- "Accounting of Fixed Assets”,

PART D

Amalgamaticn of C&% System, Canvasi and i isaft with TML

TRANSFER AND VESTING OF SUBSIDIARY OF MAHINDRA SATYAM AND SUBSIDIARIES
OFTML

Upan coming inte effect of the Scheme and with effect frem the Appainted Date (after
Part C is deemed to have taken effact] and subject to the provislons of this Scheme, the
entire businesses and whole of the Undertakings of  the Subsidiary of
Mahindra Satyam and the Subsidiaries of TML respectivaly as a going concern including
but not fimited to all the debts, liabilities, duties and obligations of the Subsidiary of
Mahindra Satyam and the Subs|diaries of TML respectively of every description and also
including, without limitation, all the movables and immaovable properties and assets of
the Subsidiary of Mahindra Satyam and the Subsidiaries of TML respectively comprising
amongst others all freehold and lzasehold fand, all freehold and leasehald buildings,
invastments, vahicles, furniture and fixturas, computers, office equipment, permits,
licenses, authorisations, if any, rights and benefits of all agreements and all other
interests, rights and powers of ewvery kind, nature and description whatsoaver,
privileges, liberties, aasements, advantapes, benefits and appravals, shall without any
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further act or deed, but subject to the charges affecting the same be transferred
andfor-degmed to be transferred to and vested in TML a5 a ging concern 50 as to
become the assets anddiabilities of TML.

Provided always that the Schema shall not operate to enlarge the security for any loan,
deposit or facility availed of by the Subsidiary of Mahindra Satyam and the Subsidiaries
of TML or TML and TML shalt net be okliged to create any further or additional security
therefore after the Effective Tate orotherwise.

10.7. Al the movable assets of the Subsidiary of Mahifndra Satyam and the Subsidiaries of

TML respectively and the assets which are otherwise capable of transfer by physical

delivery or eddorsement and delivery, inciuding-cash on hand, shall be su transferred to

TML and deemed to have been physically handed over by physital delivery or by

endorsement and delivery, as the case may be, without the need to execute any

~t separate instrument, to TML to the end and intent that the property and benefit therein
passes to TWL with effect from the Appointed Date.

10.3. Such delivery and transfar shall be made on a date-mutually agreed upon between TML
and the Subsidiary of Mahindra Satyam and the Subsidiaries of TML respectively. '

10:4.  In respect of any assets of the Subsidiary of Mahindra Satyam and the Subsidiaries of

THL respictively other than those -mentioned in Sub Clanse 10.2 above, including -

. actionable claims, surdry debters, outstanding loans, advances recoverable in cash or
kind or for value 10 be received and deposits with the Govemment, semi-Goverpment,
lecal and other authorities and bodigs and custemers, the Subsidiary of Mahindea
Satyam and the Subsidiaries of TMY respectively shall if so required by TML, and ThL
'may, issue notices tn such form as TML may deem-fit and proper st-atlng-‘éhat-purauan't to

the High Courts having sanctioned this Scheme under Sections 391 to 394 read with

ttlons 78, 100 to 104 of the Act, the relevant debt, loan, advance or other asset,
paid or made good-or held on account of TML, as the person entitled thereto,
he end and intent that tha right of the Subsidiary of Mahindra Satyam and the
sidiaries of TML respectively to recover or realise the same stands transferred to

L arid that appropriate entries should be passed in their respective booaks to record

he afardsaid changes.

10.5. The transfer of assets and liebilities pursuant te abeve and the continuance of
DI’EIEE_EE“IIHES. by TML pursuant to Clause 15 shall not affeet any transaction or
proceedings already concluded by the Subsidiary ef Mahindra Satyam and the
Subsidiaries of TMEraspectively on or befere the Appointed Date or after the Agpointed
Cate till tha Effective Date to the end and intent that TRIL accepts and adopts all acts,
deads and things done and executed by the Subsidiary of Mahindra Satyam and the
subsidiaries of TML respectively in regard thereto, as if done and executed by TML an
behalf of itself.

10.6.  With effect from the Appointed Date, all debts, liakilities, Ineluding contingent liabilities,
duties and.ebllgations of the Subsidiary of Mahindra Satyam and the Subsidiaries of TML
:_31 respectively, as on the Appointed Date whether provided for or not in the respective
) books of account of the Subsidiary of Mahindra Satyam and tha Subsidiaries of TRIL
respectively, and all other liabllities which may accrue or arise after the-#ppointed Date
but which relates to the period on or upto the day ef the Appointed Date shall,
pursuant, to the-Grders of the High Courts or such other competent-authority as may be
applicakle and other applicable provisions of the Act, without any further act or deed,
be transferred -or deemed to be transferred to and vested in TML, so a5 1o beecome as
from the Appoiited Date the debts, liabilities, contingent labilities, duties and
obligations of TML on the same terms and conditions as were applicable to the
Subsidiary ofiahindra Satyam and the Subsidiaries of TR respectively,

10.7. wWithout prejudice to the above provisions, with effect frem the Appeinted Date, all
17
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11.

12.

121

122,

123

124

12.5.

13,

13.1,

132

"j3C) of the Act.

inter-party transactions between TML and the Subsidiary of Mahindra 5atyam and the
Subsidiaries of TML respactively shall he cnnsndered as intra-party transacBons for all
purpases from the Appointed Date,

CONSIDERATION

Mo consideratlon shall be payable pursuant to amalgamation of the Subsidiary of
Mahindra Satyam into TML, and the equity shares held by TML, its nominees in the
subsidiary of Mahindra Satyam [after giving effect to Part C of the 5cheme, i.e. transfer
and vesting of investments held by Mahindra Satyam with TML) shall stand cancelied
without any further act, application or deed. As the Subsidiarias of TML are whoily-
owned subsidiaries of TML, no consideration shall be: payable pursuant to the
amalgamation of the Subsidiaries af TML into TML, and the equity shares held by TML,
its nominees in the Subsidiaries of TMLE shall stand canceIIEd without any further act,
application or deed.

ACCOUNTING TREATMENT

On the Scheme becoming effective, TML shall account for the amalgamatian of the
Subsidiary of Mahindra Satyam and Subsidiaries of TML in. its books of accounts with
effect from the Appointed Date and after giving effect te amalgamatian of Mahindra
Satyam with TML in pursuant to Clause 9, as if the amalgamatian of the Subsidiary of
Mahindra Satyam and the Subsidiaries of TML with TML is taking place after the
amalgamation of Mahindra Satyam with ThL.

respectively with TME shall be accounted for in accardance with “Faoling of ¥
Method” of accounting as per Accounting Standard — 14 as notified under Sectigis

All azsets & liabilities, inchuding reserves, of the Subsidiary of Mahindra Satyam and the
Subsidiaries of TML respectively shalt be recorded in the books of account of ThL at
their existing carrying amounts and in the same form.

The amount of share capital of the Subsidiary of Mahindra Satyam and the Subsidiaries
of TML and investment held by Mahindra Satyam and TMLE respectively shall be adjusted
against each other and difference, if any, shall be adjusted in reserves.

All inter-corporate  deposits, loans and advances, outstanding balances or other
ohligations  between TMlfather Transferor Companies and Subsidiary of Mahindra
Satyam and Subsidiaries of TML respectively shall be cancelled and there shall be no
abligationfoutstanding in that behalf,

FARTE
General terms dition.

UTILIZATION OF SECURITIES PREMIUM ACCOUNT IN THE BOOKS OF TVIL

Upon the $cheme coming into effect and with effect from the appointed Date, dehbit
balances in reserves and the profit & loss account, if any, after giving effect to Clauses
€, 9 and 12 of this Scheme shall be adjusted against the securities premium account of
TML including securities premium recarded in TML in pursuant to amalgamation of the
Transferor Companies.

The application and reductian of the securities premium account, as abowve and as per
Clause 9.9, shall be gffected as an intagral part of the Scheme without having to follow
the process under Section 78 and Sections 100, 102 and 102 of the Act separately and
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14,
13.1.

142

16.
16.1.

16.2.

the order of the l-’l'igh Courts sanctioning the Stheme shall be deemed to he also the
order under Section 102 of the Act confirming the reduction. The reduction would not
involve either diminution of liakility in respect of unpaid share capital or payment of
paid up share capital and provisiens of Section 101 of the Act wilt not he applicable.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Uponthe coming into effect of this Scheme and snbject 1o the provisions of the Schema
and without any further act of the parties, all memaranda of understanding, contracts
dincluding but nat lIimited to customer contracts, service contracts and supplier
contracts], schemes, assurances, licences, insurance palicies, guarantees, deeds, honds,
agraements, arrangements and other instruments {including all 1enancies, leases, and
other assurances in favour of the Transferor Gornpanies or powers or authorities
granted by or to it} of whatsoever nature to which the Transferor Companies is a party
or to the benefir uf which the Transferor Companies may ke eligible and which are
subsisting or haumg effect immediately before the Effestive Date, shalt santinge in full
farce and effect against or i favour of TML as the case may be, and - may be enforced as
fully and effectually as if, instead of the Transferar Companies, TML had been aparty or
beneficiary or obligee or obligor thereta.

THIL shall, if 5o required or becomes necessary, upan the caming into effect of this
scheme enter into and/ orissue andféor execute deeds, writings or canfirmations to give
offact to.the provisions.of-this Scheme and 1o the extent-that the Trapsferor Companies
are required prior to the Effective Date to-join in such-deeds, writings or confirmatians,
THL shali be entitled to-act for and &n Behalf of and in the name of the Transferor
Companies, as the case may be. '

LEGAL PRECEERINGS

If any egat proceedings including but not limited to suits, summary suits, class action
lawsnits, indigent petitisns, appeal, er other proceedings of whatever nature
{hereinafter called “the-proceedings”) by or against the Transferor Companies in India
as well as gutside india are pending as on-the EFective Date, the same shall not abate or
be discontinued or ke in any way prejudicially aFected by reasen of the-transfer of the
entire businesses and Undertakings of the Transferor Companies or of anything
contained in the Scheme, but the proceedings shall be continued, prosecuted and
enforeéd by or against TML in the same manner and to-the same- gxtent-as they would
or might have been gentinued, prosecuted or enferced by or against the Transferar
Companies, if the Scheme had not been made. On and from the EFegtive Date, TML may
initidte any. [agal proceeding for and on behalf of the Transferer Companies.

EMPLOYEES OF TRANSFEROR COMPANIES

ail the permanent employees of the Transferor Companies, who are in service on-the
date immediately preseding the EFective Date shall, on and fram the Effective Date
become and-be engaged as the employess of TML, without any break or interruption n
service as a result of the transfer and on terms and conditions not less favoorabte-than
these on which they are engaged By the Transferer Companies immediately preceding
the Effective Date. Services of the employees of the Transferor Companies shatl be
taken into gccount from the date of their respettive appointment with the Transferor
Companies for the purposes of all retirement benefits and alisother entitlements for
whichthey -may be efigible. For the purpose of payment-of any retrenchment
compensation, if any,'such past services with the Transferor Companies shall also be
fakencinto account.

©n and from the Effective Date, the services of the empleyees of the Transferar
Companies will be treated as having been continuous, without any break,
discontinuance or interruptian, far the purpose af membership and the application of
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the rules or byedlaws of provident fund or gratuity fund or pension fund or
superannuation fund or other statutary purposes as the case may be,

16.3. It is provided that as far as the provident fund, gratuity fund and pension andf or
superannuation fund or any other special fund created or existing for the beanefit of the
staff, workmen and other employess of the Transferor Companies are concerned, upan
the Scheme becoming effective, TML shall stand substituted for the Transferor
Companies in respect of the amployees transferred with the entire businesses and
Undertakings of the Transferor Companies for all purposes whatsoever relating 10 the
administration or operation of such funds or trusts or in relation to the obligation to
make contribution to the said funds or trusts in accordance with tha provisions of such
funds or trusts as provided in the respective trust deeds or other documents, [t 15 the
aim and the intent of the 5cheme that all the rights, duties, powers and obligations of
the Transferor Companies in relation to such funds or trusts shalt become those of TML.
The trustees including the Board of Directors of the Transferor Companies and TML or
through any committes / person duly authorized by the Board of Directors in this regard
shall be entitled to adopt such course af action in this regard as may be advised
provided hawever that there shall be no discontinuation or breakage in the services of
the employees of the Transferor Companies.

17, EMPLOYEES STOCK OPTION

17.1. In respect of stock options granted by Mahindra Satyam under the ASQP, upon the
effectivenass of the Scheme, TWL shall issue stock pptions to the Eligible Employees
taking into account the Share Exchange Ratio and on terms and conditions not less.
favourable than those provided under the ASOP. Such stock options may be issued b4
TWL either under the Existing Employees Stack Option Plan or & revised stock ophion '
plan for the employees of TML and the Eligible Employees or under a se im’r i
employea stock option plan created by TML inrer afia for the purpose of granting3E4ek
options to the Eligible Employees pursuant to this Scheme {“Transferee 5tock O ﬁfx;ﬁ )
Plan”).

17.2 It is hereby clarified that upon this Scheme becoming effective, options granted by
Mahindra Satyam to the Eligible Employees under the ASOP shall automatically stand
cancelled. Further, upon the Scheme bacoming effective and after cancellation of the
options grantad to the Eligible Employeas under the ASQP, the fresh gptions shall be
granted by TML ta the Eligible Employees on the basis of the Share Exchange Ratig, i.e.
for evary 17 options held by an Eligible Employee which entitle such Eligible Employee
to acquire 17 equity shares in Mahindra 5atyam, such Eligible Employee will be
conferred 2 options in TML which shali entitle him to hold 2 equity shares in THML.
Fractional entitlements, if any, arsing pursuant to the applicability of the Share
Exchange Ratic as above shall be rounded off to the nearest higher integer. The exercise
price payable for options granted by TML to the Eligible Employzes shall be based on
the exercise price payable by such Eligible Employees under the ASQP as adjusted after
taking into account the effact of the Share Exchange Ratio.

e

.

arl"‘: 22,

17.3. The grant of options to the Eligible Employeas pursuant to Sub Clause 17.2 of this
Scheme shall be effected as an integral part of the Scheme and the consent of the
shareholders of THL to this Scheme shall be deemed to be their consent In relation to
all matters pertaining to tha Transferee Stock Option Plan and the Existing Employeas
Stock Option Plan, including without limitation, for the purposes of creating the
Transferea Stock Option Flan andfor moadifying the Transferee Stock Cption Plan and/far
the Existing Employees Stock Cption Plan {including increasing the maximum aumber of
equity shares that can be issued consequent to the exercize of the stock options granted
under the Existing Employees Stock Option Plan, and/or modifying the exercise price of
the stock options under the Transferae Stock Option Plan and/or the Existing Employees
stock Option Plan), and all related matters. No further approval of the shareholders of
TML would be required in this connection under Section 31{1A) of the Act,
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17.4.

175

1.

18.1.

183,

18.4.

It is hereby clarified that in refatian ta the options granted by TML to the Eligible
Employees, the period during which the eptions granted by Mahindra Satyam were held
by or deemed te have beer-held by the Eligible Employees shall be taken into account
for determining the minimum vesting period required under applicable law or
agreement or deed for stock options granted under the Transferee Stock Option Plan ar
the Existing Employees Stock Option Plan, as the case may be,

The Boards of Directors of Mahindra 5atyam and ThAL or any of the committae(s)
therecf, including the compensation cammittee, if any, shall take such aetions and
execute such further dorumerts as may be necessary or desirable for the purpose of
giving effect to the previstens of this Clause of the 5cheme.

CONDLICT OF BUSINESS l.fI'NTI_,L THE EFFECTIVE DATE
Unless'otherwise stated hersinunder, with effect from the Appointed Date and vpta and'
including the Effective Daté;

The Transfernr Eem'paniés shall be deemed 1O have been-carrying on and shall carry on
their butiness and activities and shall be deemeéd to have héld and stood possessed-of
and shall hold and stand .possessed of all of the respective assets of the Transferor
Companies far and on account of, and in trast for, the Transferee -Company. The
Transferor Companies hereby undertake to hold the said assets with utmost prudence
until the Effectivé Date.

with effect from the date of the Beard meeting of TML dpproving the Scheme and upto
and [ncluding tive: Effective Date, the Transferor Companies shall preserve-and carry an
their businesses and activities with reasonable diligence and business prudence and
hall niot, witheut the -prior consent in writing of any of the persons authorised by the
pard of Directors of THL, undertzke any additional finandial commitments of any
ature whatsoever, borrow any amounts nor incur any other lkabilities ar expenditure,
ssue any additional guarantees, indemnities, fetters of:comfert or commitmenits or sell,
transfer, alienate, charge, mortgage, encumber or otherwise deal with its fixed assets or
any partihereof, except in the ordinary course of ‘business, or plrsuant to any pre-
existing obligationis} uridertaken by the Transferor Companies.

#li-the profits or income, taxes (including advance tax, tax deducted at source and MAT
Credit) or any cests, charges, expenditure accruing 1o the Transferor Companies ar
expenditure or osses arising ar incurred or suffered by the Transferor Companies shal!
for ali'purpose be treated and be deemed to be and accrue as the profits, taxes, tax
losses, MAT Credit, incarmes, casts, charges, expenditure or losses of TML, as the case
may be.

With effect from the date of the Board meeting of ThiL approving the Scheme and upto
and inciuding the Effective Date, the Transferor Companies shali not, without the prior
consent in writing of any of persons authorized by the Board of Directors of ThL,
undeniske {i} any rmatertal decision in relation ta their businesses and affairs and
operations (i) any agreement ar transactien {other than an agreement or transastion in
the ordinary course of business) [Hi) any new business, or discontinue any existing
business or change the instatled capacity of facilities.
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18.5. With effect from the date of the Board meeting of TML approving the Scheme and upta
and including the Effective Date, the Transferor Companies shall not vary the terms and
conditions of employment of any of their employees, withaut the prior consent of THL,
except in the ordinary course of business or pursuant to any pre-existing obligation
undertaken by the Transferar Companies prior ta the Appointed Date.

18.6. With effect from the date of the Board meeting of TML approving the Scheme and upto
and including the Effective Date, the Transferor Companies and TML shall nat, without
the prior written approval of the Board of Directars of the Transferor Companies and
TML, make any change in their capital structure, whether by way of increase, decrease,
reduction, re-ciassification, sub-division or consolidation, re-organisation, or in any
other manner which may, in any way, affect the Share Exchange Ratio {as provided in
this Scheme).

7

Provided that this Clause shall not apply to issue of shares to any Eligible Employees or
Employees of TML pursuant to any employee stock option plans, in the ordinary course.

18.7. TML shail be entitled to depute its employees and/or representatives ta the officels) of
- the Transferer Companies to ensure compliance with the pravisions of this Scheme.

188, TML shall e entitled, pending the sanction of the Scheme, to apply to the Central
Government and all cther agencies, departments and authorities concerned as arg -~

necessary under any law for such consents, approvals and sanctions which TWL J"
require to carry on the business of the Transferor Compames and to give effect 1@4
Scheme . 5‘51
F A
S AN

19. DIVIDENDS -

18.1. The Transferer Companies and TML shall be entitled to declare and pay dividen 33
whether interim or final, to their respective shareholders in respect of the accounting
pericd prior to the Effective Date but only consistent with the past practice, or in the
ordinary course, Any declaration or payment of dividend otherwise than as aforesaid, by
the Transfaror Companies or TML shafi be subject to the prior approval of the Board of
Directors of TML and the Transferor Companies {as the case may be) and in accordance
with the applicable [aws.

j6s

15.2. For the svoidance of doubt, it is hereby clasified that nothing in this Scheme shall
prevent TRL from deciaring and paying dividends, whether interim or final, to its equity
shareholders as on the record date for the purpose of dividend and the shareholders of
the Transferor Companigs shall not be entitled to dividends, if any, declared by TML
priar to the Effective Date,

153 It is clarified that the aforesaid provisions in respect of declaration of dividends are T;;
enabling provisions only and shall not be deemed to confer any right on any member of
the Transferor Companies and/ar TML to demand or ¢laim any dividends which, subject
to the provisions of the said Act, shall be entirely at the discretion of the Board of
Directors of TML, subject to such approval of the shareholders, as may be required.

20, SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the entire business and Undertaking of the Transferor
Companies pursuant to this Scheme, and the continuance of proceedings under Clause
15 above shall not affect any transaction or proceedings already concluded by the
Transferor Cormpanies on or after the Appointed Date till the Effective Date, ta the and
and intent that TML accepts and adopts all acts, deeds and things done and executed by
the Transferor Companies in respect thereto, as if done and executed on its behalf,
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21. COMEINATION OF AUTHQRISED CAPITAL

21.1. Upon this Scheme becamning effective, the authorised share capital of the Transferee
Compamy shall automatically stand increased withouwt any further act, instrument or
deed on-the part of TME includifg payment of stamp duty and fees payable to Registrar
of Compahies, by the authmrized share capital of the Transferor Companies amounting
to Rs. 4,441,000,000/- (Rupees Four thousand Four hundred and forty one millian) and
the Mermorandum of Association and Articles of Asseciation of TML {relating to the
authorised share capital} shall, withaut any further act, instrument or deed, be and
stand altered, modilied and amended, and the consent of the sharehelders to the
Scheme shall be deemed to be sufficient for the purposes of effecting this amendment,
and no further reslfi!utiun{s]l-under Sections 16, 31, 94-and 394 and applicable provisions
of the Act would be required tor be separately passed, as the case may be and for this
purpose the stamp duties and fees paid on the authorised capital of the Transferor
Companies shidll be utilized and applied 1o the increased guthorised share capital of TML
and there would be no requirement for any further payment of stamp duty and/for fee
by TML for increase in the authorised share capital to that extent.

21:2. Pﬂrsqin‘t ta the Scheme becoming effective and corsequent upon the amalgamation of
the Transferor Companies -into TRIL, the authorised share-capital of TML will be as
under:

AUTHORISED SHARE CAPITAL: {Rs.)

615,100,000 equity shares of Rs 10 each 6,191,000,000

it is clarified that the approvat of the members of TML to the Scheme shall be deemad
o be their consent / approval also to the alteration of the Memorandum and Articles of
ssociation of TML as may be required under the Act, and Clause 5 of the fdemorandum
if Association and Article 3 of the Articles of Association of the TML shall
raspectively stand substituted by virtue of the Schemie to read as follows:

214, Clavse'¥ (2} of the Memorandum of Association of TML shall stand substituted by virtue
of the Scheme to be read as follows:

Clausde V fa} ef the Memorondum of Assaciation:

“The Authorised Shore Capitol of the Compony fs Rs. 6,.191,000,000/- {Rupees Six
Thausond One Hundred ond Ninety one Million Only) divided inte 619,100,000 {5ix
Hundred Nineteen Million ond Qne Hundred Thousgnd Onfy} equity shores of Rs. 10/
{Rupees Ten) eaeh™

215. Article 3 of the Articies of Association of TRL shall stand substituted by virtue of the
Schema te-be read as follows:

|
Las

*3. The Authorised Share Capitol af the Compony i 'Rs. & 191 000,060 (Rupees Six
Thousand One Hundred and Ninety One Million Only) dividéd into 618,100,000 {5
Hundred Ningtean Mitlion ond One Hundred Theusand Only] eguity shores of Rs. 10/
{Rupees Ten] each.”

22, AMENDMENT TR THE-MEMORANDLUM AND-ARTICIES @F E5SSOCIATION OF ThAL
2.1, Upan coming-irto effect of the Scheme, the fellowing Clause Mo, 4 and Clause No. 5
shiall be inserted in the'Main Objects Clause of the Memorangum of Asseciation of TML:

“g To manufocture, design, develop &ither for its awn use or for sede in indig or-far
expiort patside tndia computer systerms, computer saftware, computer perpherofs

A
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ond accessories, computer consumobles like floppy disks/diskettes, hord disks,
ribbons, continugus ond non-continuous stationery ete., and such other products
or things which may be considered either as an Integral part af o camputer system
or gs an optionol ottachment ar supplerment thereto,”

"5, To issuel implement, undertake, assist, facilitate, affer, distribute, or atherwise
promote, undertake telecom value added services schemes and prajects including
but nat imited to issue o mobife pre-paid cash wallet, prepoid cord andfor cash
cord to consumers ond setting up @ poyment ond settlement system, support o
bonk in Issulng “cord present”, credit ond debit cards an phone, or direct debit
facility on mobile phane, ta provide informational and transactionaf facifities and
solutions to consumers for moking payment for off goods and services, corry on
any sarvices reloted to Internotional inward remittances by entering directly ar »
through bilateral ogreements and ar by foining various maney transfers hubs or to
foin companies, estoblishments or other entities corrying aut similar businesses or
may assist in achieving its objectives by merging, ocquiring or amolgarmating with
such componies or entitfes.” '

22.2. it shall be deemed that the members of TML have alse resolved and accorded all
reigvant consents under S5ection 17 of the Act, It is clarified that there Wil be no need to
pass a separate shareholders’ resolution as reguired under Section 17 of the Act for the
amendments of the Memorandum of Association of TML as above.

Companies, upon the approval of the Scheme by the respactive members of e
Transferor Companies and the members of TML pursuant to Section 391 of the Af
shall be deemed that thie members of TML have also resolved and accarded all rﬁéﬂéﬁt Y
consents under Section 142 [2A) of the Act or any other provisions of the Act rzil'le i @.
commencement of any business or activities currertly being carried on by Trarfs -
Companies in relation to any of the objects contained in the Memorandu
Association of TML, to the extent the same may be considered applicable. In particula
THML would be allowed to commence the new business added as above. It is ¢larified
that there will be no need to pass a separate shareholders’ resolution as required under
Section 142 (2A) of the Act,

22.3. In arder to carey on the activities currently baing car}led on by the Transferor .a
S

3. DIS50LUTION OF THE TRANSFEROR COMPANIES
231, On the Scheme becoming effective, the Transferor Companies shall stand dissolved
without being wound up.

23.2.  On and with effect from the Effective Date, the name of the Transferor Companies shall
be struck off from the records of the appropriate Registrar of Companigs. The
Transferee Company shall make necessary filings in this regard.

24..  APPUCATIONS/PETITIONS TO THE HIGH COURTS AND APPROVALS

24.1.  The Transferor Companies and TML shali, with all reasonable dispatch, make and file all
applicatians under Sections 391 to 394 read with Sectlons 78, 100 to 104 and ather
applicable provisions of the Act to the High Courts, for sanction of this 5cheme angd for
dissolution of the Transferor Compantes.

24.2. TML shall be entitled, pending the sanction of the 5cheme, to apply to any
Governmental Autharity, if reguired, under any law for such consents and approvals
which TML may require to own the lindertaking and to carry on the business of the
Transferor Companies. ’

25  MODIFICATIONS/AMENEMENTS TO THE SCHEME
2581, The Transferor Companies and TML by their respective Board of Directors or such other
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person or persons, as the respective Board of Directars may authorize, including any
committee or sub-committee thereof, may consent to any modificationsfamendments
to the Schéme, or to any conditiens or Hmitations that the High Courts or any other
Government Authiority may deem fit to direct or- impose or which may otherwise be
censidered nacessary, desirable or appropriate by the High Courts or such other
Governmant Autherity, whether in pursuance of a change in faw or otherwise. ThHe

person or persens,-as the respective Board of Directors may authorize, including any
tommittee or sub-committee thereof, shall be autiiorized 1o take all such steps’as may
be necessary, desirable or proper to resolve any doubts, difficulties or questions
wheth®r by reason of any directive or ordérs of any other authorities or otherwise
howsoever arising out of or under or by virtue of the Scherie andfor any matter
concerned or connected therewith,

" 25.2. Forthe purpose of giving effect to this S5cheme cr 16 any mordifications or amendments
thereof or additions thereio, the delegateis) of the Transferdr Compariies-andfor ThL
may give and’are hereby aothorized to determine and give all such Yirections as are
necessary including directions for settling or -remeving any question- of doubt or
difficulties that may arise and such determination or directions, as the case may be,
shall be binding on all parties, in the same manner as if the same were specifically
incorporated in this Scheme. ’

26, VAUDITY OF EXSSTING RESOLUTIONS, ETC
Upon-the coming inte-effect of the Scheme, the resolutions of thie Transferor Companies
as areBonsiderdd neeessary by the Board of Directors of Transferee Company which are
validly subsisting be considerad as resolutions of Transferee Company. If any such
resalutions have any monatary limits approved under the provisions of the Act or of any
. othier applicable statutory provisions, then the said limits, a5 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.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
271, ThaScheme is conditional upon and subject to:

27.1.1. approval of the Schemeby the reguisite majority of each class of the respeetive
members and creditors of thé Transferor Companies and TML as rmay be
directed by the respective High-Cobrts;

2712 sanctions and ordersender the providigns of Section 391 read with Section 394
and Sections 78, 100 to 184 of the Act heing obtained. by the Transferor
Companies and TML from the respective High Courts;

! 27.1.3, the certified ¢opies of the orders of the respective High Courts sanctioning this
. Se¢heme being filad-with-the appropriate Registrar ef Companies; and

? 27.1.4,

the approtal of the CCl as may be required under the Competition Act, 2002
and any rylas, regulations-made therein,

This Scheme, although to come into operatian frem the Appeinted- Date, shatl not
i become effective untll the last of the following dates, namaly, that enwhich the last of
3 the aforesaid consents, approvals, permissions, resalntiens ard-orders-as menticned-in
Clause 27,1 is obtained ar passed.

I8. EFFECTOF NON RECEIPT OF APPROVALS/SANCTIONS
281, -In-the event of any of the said approvals referred-to in Clause 27 above not kbeing

g i l,:;:-":I_
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_ obtalned andfor compfied with andfor satisfied and/or this Schemg not being
sanctioned by the respective High Courts and/for order or orders not being passed a3
aforesaid by 31 March, 2013 or such other date as may be mutually sgreed upon by the
respective Board of Directors of the Transferor Companies and ThiL {who are hereby
ampowered and authorised to agree to and extend the aforesaid period from time to
time without any limitations in exercise of their powers through and by their respactive
delegatels)}, this Scheme shall stand revoked, cancetled and be of no effact.

282 In the event of revocation under Sub Clause 28.1, no rights and liabilities whatsoever
shall accrue to or ke incurred fnter se to the Transferor Companies and TML or their
respective shareholders or creditors or employees or any other person save and except
in respect of any act or deed done prior thereto as is contemplated hereunder or as to
any right, Yiahility or obligation which has arisen or accrued ,pursuant thereto and which
shall be governad and be preserved or worked out as is specifically provided in the
Scheme or in accordance with the applicable law and In such case, each company shall
bear its own costs unless otherwise mutually agreed.

28.2. The Boards of Directors of the Transferor Companies and TML shall be entitled to
revoke, cancel and declare the Scheme of rno effect If they are of the view that the
coming into effect of the Scheme could have adverse implications on the Transferor
Companies and; or TML.

28.4. If any part of this Schame hargof is invalid, ruled illegal by any High Court of competent
jurisdiction, or unenforceable undar presant or future laws, then it is the intention of
the Transferor Companies and TWL that such part shall ke severable from the remaindpn-v”"
of the Schemes. Further, if the deletion of such part of this Scheme may causvg’f/(tn iy
Scheme to become materially adverse to the Transferor Companies and f-or TME,: tPlén
in such case the Transferor Companies and f or THML shall attempt 1o bring aboT.rt 3
modification in the 5cheme, as will best presarve far the Transferor Companies ahd:TMJ. ;{
the benefits and obligations of the Scheme, including but not limited ta such par&*\ > \K\

’M
29.  COSTS AND EXPENSES
All costs, charges, taxas including duties, levies and ali other expenses, if any [save as
expressly otherwise agreed), incurrad by the Transferor Companies and TML in carrying
out and implementing this Scheme and matters incidentals thereto, shall be respectively
borme by the Transferor Comparias and TRL, till the Effective Date,
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EXHIBIT A"
FORM OF MINUTES

“The Authorised Share Capital of Tech Mahindra Limited s Rs. [, 750,000,000/ {Rupees One
Thousand Seven Hundred Fifty Million} divided into 175,000,000 {(One Hundred Seventy Five
Million} Eguity Shares of Rs. L0/~ (Ten} cach. On the Scheme of Amalgamation and
Armangement becoming effective, the Secutities Premium Account of Tech Mahindea Limited
(including securities premium recorded in the Transferee Company pursuant to amalgamation of
the Transferor Companies) to be utilized towaeds the adjustment of the debit balances in reserves
and the profit & loss account of the Transferee Company, as welt the writing-off of cerain costs
and cxpensss in relation to the amalgamation, s provided in Clauses %.%.1 and 13,1 of the

cheme of Amalgamation and ATrangement, up 10 an amount not exceeding Rs. 5,300 Cr::-r.es, in
lérms of the Special Resolution dated June 7, 2012, passed at the Equity Shareholder’s Meeting,

wherchy the sharcholders of the Company have aceorded their consent to the said reduction.”
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INTHE H.IGH COURT QF JUDICATURE AT BOMBAY

ORDINARY ORIGIMAL CIVIL JURISDICTION

COMFPANY SCHEME PETITICN NO. 577 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION K. 342 OF 2012

Yanturbay Censultanis Privata Limitad
... Patitianar f Transharor Company No_ 1

AMND
COMPANY SCHEME PETITICN NO. §78 OF 2012
CONMNECTED WITH
COMPANY SUMMONS FOR DIRECTION MO, 343 OF 2012

C&53 Syslem Technologios Private Limited
..Patilionar f Transferar Company Na. 3

AND -
COMPANY SCHEME PETITION MO, 579 OF 2012 'a
~ CONNECTED WITH ' ’
COMPANY SUMMONS FOR DIRECTION NO. 345 OF 2012

Mahindra Logizoft Business Salulians Limiteg
..-Patltianar ¢ Transforor Company No, 4

ANEY
COMPANY SCHEME PETITICN NOQ, 580 OF 2012
CONMECTEC WITH
COMPANY SUMMONS FOR CIRECTION NO. 344 OF 2012

CanvasM. Technelogies Limitegd
.--Patilianar { Transfargr Company No, §

WITH
COMPANY SCHEME PETITION NO. 581 OF 2012

_ CONNECTED WiTH
COMPANY SUMMONE FOR DIRECTION NO.

Tech Mahindra Limited
... Petiltonec ! Transferes Comp

The Compantas Agt, 1958
AND
1 mahtar al; ,
Sactlons 397 to 204 af the Companies Act, 1956, |
AND '
I0.the mattey of. J

Tha Scheme of Amelgamalion and Amangement of Yanturbay
Consultanls Private Limited {Tranesferor Company No17); Salyam
Computer Services Limiled {Tranaferor Company Mo.27). CAS
Syslem Tachnologies Prvate Limiled (‘Transferor Company
NO.3") Mahindra Logesoft Business Solutions Limiled UTranaleror

Company Ma4"; and CanvashM Tachnelogles Limi ranalfaror
Company No.S7 wilh Tech Mahingra  Limid®-oT Tranaleres
reditons,

Company”] and lheir respactive sharahoidas a

Tech Mahindra Umiled
.«.iPelitonar f Transferae Company

AUTHENTICATED COPY OF THE MINUTES OF BRDEH;“ ?’-'
ALONG WITH SCHEME OF AMAL GAMATION AND
ARRANGEMENT DATED SEPTEMBER i8, 2012

Catod (his 28" day of Soplember, 2012

AZE & Partiars i
Advocates for the Petitoner Companias
23 Floor, Express Towars
Nariman Point
Mumbai 400 021
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IN THE HIGH COURT OF JUDICATURE, ANDHRA PRADESH
AT HYDERABAD
{ORIGINAL JURISDICTICON}

TUESDAY, THE ELEVENTH DAY OF JUNE
TWO THOUSAND AND THIRTEEN *

PRESENT .
THE HON'BLE SRi JUSTICE N.R.L, NAGESWARA RAD

COMPANY P o S.123 & 182 of 2012
: AND
COMPANY APPLICATION NOS. 862 & 1087 of 2012_130 to 139, 154 0 177,
195 to 197, 199, 352, 398, 405 and 513 of 2013

C.P.No.123 of 2012 in C.A No. 446 OF 2012:

IN THE MATTER OF THE COMPANIES ACT {1 of ;1955}

. AND

IN THE MATTER OF SECTIONS 381 TO 384 READ WITH SECTIONS 73, 100

TO 104 OF THE COMPANIES ACT, 1856
AND
IN THE MATTER OF SATYAM COMPUTER SERVICES LIMITED

AND

IN THE MATTER OF SCHEME COF AMALGAMATION AND ARRANGEMENT

BETWEEN
VENTURBAY CONSULTANTS PRIVATE LIMITED,
SATYAM COMPUTER SERVICES LIMITED,
C & 8 SYSTEM TECHNOLOGIES PRIVATE LIMITED,
CANVASM TECHNOLOGIES LIMITED,
MAHINDRA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITDF{S

Satyam Computer Services Limited, a Company regiatered under the Companies
Act, 18956 having its registered office at Unit — 12, Plot No.35/38, Hi-tech City
Layoul, Survey HNo.64, Madhapur, Hyderabad-500081 represented by its
Comnpany Secretary, Sri G Jayaraman, Sfa. S KGanapathy, aged about 56
years, resident of Secunderabad-500094,

..... PETITIONER COMPANY (TRANSFEROR COMPANY No.2}

Patition under sanction 3891 and Section 394 Read with Sections
7B, 100 to 104 of the Companies Act, 1956 read with Rule 73 of the Company
Court Rules, 1958, praying that this High Court may be pleased to pass an order

Al sanctioning the schema of Amalgamation and Arrangement
betwaon Venturbay Consultants Private Limited, the Petitioner
Company, C & 5 System Technologles Private, Canvasm
Tachnologies Limited, Mahindra Logizoft Business Swolutions
Limited and Tech Mahindra Limitad and thelr rezpsctive
shareholders and creditors.

B) and such further orderforders on the Hon*ble Court deems fit.

This Petition coming on far orders upon reading the Company Fetition and
the affidavit dated 27-08-2012 and filed by Sri G.Jayaraman, Company
Secretary of Satyvam Computer Services Limited herein, in support of this Petition
and upon hearing the argumeants of Sri Ch.Pushyam Kiran, Assisted by Sri Abhijit
Joshi & Sn Mandish Vyas, Advocates for the Petiftoner.
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IN THE MATTER OF THE COMPANIES ACT (1 of 1956)7
' AND

BETWEEN:

Ekadanta Greenfields Private Limited, a Company duly incorporataed under the
Companies Act, 1856 having its registered office at 6-3-1186/M5&2, ILAFS
Enginearing House, Begumpet, Hydsrabad-500016 through its Associate Wice
Fresident Mr.Kugpa Kumara Swamy Sastry

..... PETITIQNER
AND

Satyam Computer Services Limlted, A Company incorporated under the
previsions of the Companies Act, 1956 having its registered office at Unit-
12, Piot No.35/36, HI-Tech City Layout, Survey No.64,Madhapur, Hyderabad-
500081 representad by its Chairman Sri Vineet Nayyar.

-RESPONDENT

Petition for Winding up of Ms. Satyam Computer Services Limited filsd
under sanctions 433, 434 & 438(1)}{b) of the Companies Act, 18956, praying that
this High Court may be pleased 10 pass. .

A . pass an order for winding up of the Respondent
Company, M/s, Satyam Computer Services Limited,
under the provisions of Companies Act, 1956;

B} Appoint provisional liguidator
C} Award costs for thizs Petlition to the Petitioner
Company

This Petition coming on for arders upon reading the Company Petition and
the affidavit dated 18-10-2012 and filed by Sri Kuppa Kumara Swarny Sastry,
Authinsed Representative of the Fetitionsr Company herein, in support of this
Petiticn and upon hearing the arguments of Sri 8.Niranjan Reddy, Advocate for
the Petitioner and Sri Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & S
Nandish Vyas, Advocates for the Respondent.

C.ANo. 862 OF 2012 IN C.P.No,123 of 2012 :

BETWEEN:

Ekadanta Greenfie!ds Private Limited, a Company duly incorporated under the

Companies Act, 1856 having its registered office at 6-2-1186/1&2, IL&FS

Engingering House, Begumpet, Hyderabad-300016 through its Director S pLS.

Narayana, 3/fo. Srt Ananda Murali Krizhna
..... OBJECTORIAPPLICANT

{under Seclon 391 10 394 of the Companias Act, 1956 (1 of 1954)
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IN THE MATTER OF

Scheme of Amalgamation of
Satyam Computer Services Limited — Mahindra Satyam and-its suksidiafi
Venturbay Consultants Pvt. Ltd., C & S Systermn Technologies Private
Limited, CanvasM Technologies Limited and Mahindra Limited and their
respective shareholders and creditors

AND
IN THE MATTER OF:

Satyam Computer Services Limited, a Company incorporated under the
Provisions of the Companies Act, 1856 having its registered office at Unit — 12,
Flot No.35/38, Hi-tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
reprasanted by its Chairrman Vinest Nayyar.

,,,,, PETITIONER ITRANSFEROR COMPANY Mo, 1)

Application uhder Rule 8 of the Company Court Rules, 1958,
praying that this High Court may be pleased fo

A} rejact the Scheme of Amalgamation between
the Transfaree Company and’' the Transferor
Caompanies.

B) Conduct a meeting of the unsacured creditora

of the Petitioner Company and allow the
Applicant to participate and vote in any and all
meetings of the 'unsecured creditors' of the
Petitioner SCompany which are conducied for
the purposes of the sanction of the proposed
merger; ’

Gl Direct the Pefitioner Company [/ Transferor
Company No.2 to produce the alleged letter
dated 10-04-2009 issued by the Enfurcament
Biractorate

This Application corming on for orders upon reading the Judges
Summens and upon hearing the arguments of Sri S.Niranjan Reddy, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhurt Jogshi & S
Nandish Vyas, Advocates for the Petitioner,

C.A.No, 1097 OF 2012 1IN C.P.No.123 of 2012 :
BETWEEN:

1.6 Muraleedharan, Sfo. K. SubramanianMair, R/o. 240, Railway Quarters,
Hemamakia Nagar, Olavakkode, Palakkad — 675009 Kerala (Minority
sharehclder — Client 1D — 40988082 DP 1D = IN 301837)

2.E.Damodaran, Sfo. A K. Krishnan Nair Rfo. Edakkutiapurath, P.C. Urallur,
Kovilandy, Kozhikode, Kerala, (Minority shargholder — Client 1D — 12011300 DP
D — 002455500

3.Anan Singh, S/g. Bhagat Singh, R/o. House No 1022, Sector 38-C, Chandigarh
— 160 038 (Minority sharehofder — Client ID — 15218150 DP ID - 301??4}

4.8.Dhanamjayalu, Sfo. Gapal Naidu, Rfo. 3, 958, HRER Layout, Block 1

Kalyan Nagar,Bangalore 0 560 043 Karnataka (Minority sharehoider — Client iD —
26713898 DP ID — IN 301138)
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;%?gumatm. Wio. B.Dhanamjayaiu, Rio. 3C, 959, HRBR Layout, Block 1
}]agar. Bangalore — 560043 Karnataka (Mingrify shareholdar — Client 10 =
HYBOG082-10278-12 DP 1D — IN 300378) .

nl .

" KalyagMNagar,Bangalore — 560043 Karnataka (Minerity shareholder — Client 1D ~
| 039 & 40-10249781 DP 1D - IN 300378)

#.1 .
6.0 gi:i k Naidu, Sfo. B.Dhanamjayaiu, Rfo. 3C, 958, HRBR Layout, Block 1

7.G.N.Ravi, S/c. Dr.G.Narsimham, R/o. Piot 122, Phase 1, Kapra Sscunderabad-
500 062 Andhra Pradesh (Minority shareholder — Client 1D — 88287 DP 1D ~
1201320000318491) ' .

8.3 Indira, Yo, 3.N.Ravi, Rfo.Plot 122, Phase 1, Kapra Secunderabad - 500
062 Andhra Pradesh {Minerity sharahalder — Glisnt IC — 14817 DP 1D —
1203320004968224 & 1203810000106854)

9.03.D Visakhadatta, Sfe. G.N. Ravi, R/c. Piot 122, Phase 1, Kapra, ;
Secunderabad — 500062 A P. {Mincrity shareholder — Client ID = D21680 DP 1D
— 1203320004268280) .

10.G.A. Meghashyam, S/o. G.N. Ravi, Rfo. Plot 122, Phase 1, Kapra,
Secunderabad — 500 082 Andhra Pradesh {Mincrity shareholder — Client iD -
AB54383 & 076AD56N DP 1D — 1203320004963261 & 1203810000142747)

...DEJECTDRS!PF‘LICAHTS
{under Section 391 to 394 of the Companies Act, 1956 (1 of 1956)
IN THE MATTER OF

Scheme of Amalgamation of

Satyam Computer Services Limited — Mahindra Satyam, Venturbay
Consultants Pyt Ltd,, C & 5 System Technologies Private Limited,
CanvasM Technologies Limited and Mahindra Loglaoft Business Solutions
Ltd. with Tach. Mahindra Limited and their respective shareholders and
craditors :

ANDr
(N THE MATTER OF:

Satyam Gompi.nte;r Services Limited, a Company incorporated under the
Provisions of the Companies Act, 1956 having its registered office at Unit— 12, -
Plot No.35/36, Hi:tech City Layout, Survey No.84, Madhapur, Hyderabad-500081
represented by its Chairman Vineet Nayyar.
..... RESPONDENT / PETITIONER [TRANSFEROR COMPANY No.2)
Application under Rule 2 of the Company Court Rules, 1839,
praying that this High Court rmay be pleased to

a) reject the Scheme of Amalgamation bstwean the Transferes
Company and the Tranaferor Companies In its current
form; and

b). direct - the Patitioner Company to revizse the merger

' propozal and swap ratio In tarms of the objactions -raised
above, particularly by utllizing the financlal statements of
the Petitioner and Transferee company of financial year
20112012 and first quartet results of 2012-2013%; and

¢} direct the produstion of Valuation Report as wall as
Falrnass Raport of the companies considered for the
merget proposal pending the Company Petitlon;
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This Application coming on for orders upon reading the Judges f'ﬁﬁlﬁ S
Summeng and upan hearing the arguments of Sri M.Praveen Reddy, Advoca ) -.‘-'~-se{'im-
for the Applicant and Ch.Pushyam Kiran, Assisted by Srf Abhijit Joshi & Hni -
Mandith Vyas, Advocaies for the Patitionar, -
CA No130of 2013 in C.P. No.123 of 2012:° d__..h"c A
B k G {_}/'

BETWEEN: _ i e

YAMADEWVA GREENLANDS PyT. LIMITED, _ i
A company duly incorporated under the Companies Act, 1856 having its ;
registerad office at R.K. Residency, H.No.8-3-229/D/32, 3™ Floor, Venkatagir,
Yousufguda, Hyderabad-500045 through its Director Sri M.Suryanarayana Raju
Sfo. S5riM Y, Ramakrishnam Raju

. OBJECTOR/APPLICANT
funder Section 3971 to 394 of the Companies Act, 1856 (1 of 1558)

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyamn and its subsidiaries Venturbay Consultants Pvt. [td_, ©&S System -
Technologies Pvi. Lid., CanvasiM Technologies Ltd. and Mahindra Logisoft
. Business Solutions Ltd. with Tech Mahindra Limited and their respective

5 sharehalders and creditars.

_ AND
i IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companiss Act, 1956 having its registered office at Unit-12, Plot
Mo.35/36, Hi-Tech City Layout, Survey No.84, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Nayyar

...PETITIONERTRANSFEROR COMPANY NO.2 ;

A Application under Rule 8 of the Company Court Rules, 1959,
A praying that this High Court may be pleased to

. a) reject the Scheme of Amalgamation between the Transferee
3 Cempany and the Transferor Companles.

3 b} Cenduct a meeting of the unsecured creditors of the
; - Petitioner Company and allow the Applicant to participate

e and wvote in any and all meetings of the “‘unsecured
o creditors’ of the Petiicner Company which are conducted
; for the purposes of the sanction of the proposed merger

This Application corming on for orders upon reading the Judges
summeans and upon bearing the arguments of Sri N, Naveen Kumar, Advooate
for the Applicant and Ch.Fushyam Kiran, Assisted by Sri Abhijjit Joshi & Sri
Nandish Vyas, Advocates for the Petitioner,

C.A. No.131 of 2013 in C.P. No.123 of 2012

BETWEEN.:

SURASA GREENLANDS PWT. LIMITED, I
A company duly incorporated under the Companies Act, 1936 having its
registered office at RK. Residency, H.No.B-2-229/Dr32, 3" Floor, Venkatagini,
Yousufguda, Hyderabad-500045 through fts Director S N.S.L.R. Prasad Raju
S/o. Sri M. Venkat Raju

LCOBJECTORMAFPLICANT
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ection 391 o 394 of the Companies Act, 1956 {1 of 1955}
IN EAIBf MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pyt, Lid., C&S5 Systemn
Technologies Pvt, Ltd., Canvash Technologies Ltd. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Limited and their respective
shareholders and. creditors,

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Unit-12, Piot
NG 3538, Hi-Tech City Layout, Survey Mo.64, Madhapur, Hyderabad-S00081
Represented by its Chairman Vineet Nayyar

... PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 8 of the Company Court Ruies, 1959,
praying that this High Court may be pleasedto  ©

a) raject the Scheme of Amalgamation between the Transferee
Compahy and the Transferor Companies.

b} Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and all meetings of the ‘unsecured
creditors’ of the Petitioner Company which are conductend
for the purposes of the sanction of the proposed merger

This Application coming on for orders upon reading the Judges
Summens and upon hearing the arguments of Srf N. Navesn Kumar, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri
Mandish Vyas, Advacates for the Petitioner,

C.A. No.132 of 2013 in C.P. No.123 of 2012:
BETWEEN:

AHAR GREENFLELDS PVT. LIMITED,
A company duly incomporated under the Companies Act, 1858 having its
registered office at R, Residency, H.No.8-3-225/0/32, 3™ Floor, Venkatagiri,
Yousufguda, Hyderabad-3000435 through its Director Sri K. Gopala Krishnam Raju
Sfo, Late 5r K.Rama Raju

... OBJECTOR/APPLICANT
{under Section 391 to 394 of the Companies Act, 1856 {1 of 1956}

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Senvices Limited — Mahindra
Satyam and its subsidiaries Venturbay Consulfants Pt Lid., CES System
Technolegies Pwt. Ltd | Canvash) Technologies Lid. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Uimited and their respective
sharehclders and creditors,

AND
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7
IN THE MATTER OF: . N e

Satyam Computer Services Limited, A Company incorporated under the R
provisians of the Companies Act, 1956 having its registersd office at Unit-12, lf:"!qt_
Np. 3538, Hi-Tech City Layout, Survey No.84, Madhapur, Hyderabad-500081 j. :} ’:f._

Repregented by its Chaimman Vineet Mayyar .

... PETITIONERTRANSFERCR COMFANY NO,

Application under Rule 9 of the Company Court Rules, 1958,
praying that this High Court may be pleased {0

a) reject the Scheme of Amalgamation between the Transferes
Company and the Transferor Companies.

b} Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vofe in any and all meetings of the ‘unsecured
creditors’ of the Petitioner Company which are conducted
far the purposes of the sanction of the proposed merger

This Application coming on fer orders upon reading the Judges
Summons and upon hearing the arguments of Sr M. Maveen Kumar, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sn
Nandish Vyas, Advocates for the Petitioner,

C.A No.133 of 2013 in C.P. No.123 of 2042:

BETWEEN:

BAHUDHANYA AGRO FARME PYT. LIMITED, A company duly incorporated
unger the Companies Act, 1856 having its registered office at R.K. Residency,
H.Np.B-3-226/D/32, 2™ Floor, Venkatagir, Yousufguda, Hyderabad-500045
through itz Director Sri M5 L.R. Prasad Raju 3/o. 5r N Venkat Raju

... OBJECTORMAPPLICANT

(under Section 391 1o 384 of the Companies Act, 195G {1 of 1958)
IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pwt, Lid,, C&S Systemn
Technologies Pvt. Ltd., CanvasM Technolegiss Lid. and Mahindra Logisoft
Business Salutions Ltd. with Tech Mahindra Limited and their respective
shareholders and creditors.

AND
IM THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Unit-12, Plot
Mo 35436, Hi-Tech City Layout, Survey No 84, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Mayyar

...PETITIONER/TRANSFERCOR COMPANY MO .2

Application under Rule 8 of the Company Court Rules, 1858,
praying that this High Caourt may be pleased to

a) reject the Scheme of Amalgamation between the Transferos
Company and the Transferor Companies.

b} Conduct a mesting of the unsecured creditors of the
Fetitioner Company and allow the Applicant to participate
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and vote in any and all mestings of the ‘unsecurad
creditors” of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger

P This Application coming on for orders upoen reading the Judges
Summuns and upon hearing the argumems of Sri N. Naveen Kumar, Advocate
for the Applicant and Ch.Fushyam Kivan, Assisted by. Sri Abhijit Joshi & Sri
Mandish Vyas, Advocates for the Petitioner.

CA No.134 of 2013 in C.P. Mo 123 of 2012:

BETWEEN:

BANGANGA AGROFARMS PWT. LIMITED, A campany duly incorporated under
the Companfes Act, 1956 having its registered office at R.K. Residency, H.No.8-
3-229/D/32, 3" Floor, Venkatagiri, Yousufguda, Hyderabad-S00045 through its
Director Sri M. Rama Raju S/o. Sri N Venkat Raju

DBJECTDR.FAF'PUCANT
{under Section 351 to 394 of the Companies Act, 1956 {1 of 19585)

IN THE MATTER OQF;

Scheme of Amalgamation of Satyvam Computer Sénvices Limited — Mahindra
Satyam and its subsiciariss Venfurbay Consultants Pyt Ltd., C&S Systemn
Technologies Pwt. Lid., Canvash Technolbgies Lid, and Mahindra Logisoft
Business Solutions Lid. with Tech hahindra Limited and their respective
shareholders and creditors.

AND
IN THE MATTER. OF:

Satyam Computer Services Limited, A Company incormporated under the
Frovisiens of the Companies Act, 1236 having its registered office at Unit-12, Plat
M0.35/36, Hi-Tech City Layout, Survey No.54, Madhapur, Hyderabad-500081
Represented by its Chaiman Vineet Nayyar

...PETITIONER/TRANSFERCOR COMPANY NO.2

Application under Rule 9 of the Campany Court Rules, 1959,
praying that this High Court may be pleased to

a) rejoct the Scheme of Amalgamation between the Transferee
Company and the Transferar Companies.

by Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and all meetlngs of the ‘unsecured
creditors’ of the Petitioner Company which are conducted
for the purpases of the ganction of the proposed merger

This Applicaticn coming on for orders upon reading the Judges
Summens and upon hearing the arguments of Sri N, Maveen Kumar, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sr Abhijit Joshi & Sri
Mandish Yyas, Advocates for the Petiticner.
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C.A, No.135 of 2013 in ©.P. No 123 of 2012: i}

BETWEEN.

KAILASH GREENFIELDS FVT. LIMITED, A company duly incorporated un
the Companies Act, 1956 having its registered office at R.K. Residency, H.No.
3-229/D/32, 3™ Floor, Venkatagiri, Yousufguda, Hyderabad-5Q0045 through i
Direcior Sri D V.S. Subba Raju S/o. Sri D.Krishnam Raju

. OBJECTORMAFPLICANT =

{under Section 391 ta 394 of the Campanies Act, 1858 {1 of 1958)

IN THE MATTER CF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Cansultants Pyt Ltd., C&S Syslem
Technologies Pvi. Ltd., CanvasM Technologies Lid. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Limited and their respective

shareholders and creditors.
AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1886 having its registered office at Unit-12, Plat
No.35/36, Hi-Tech City Layaut, Survey NG.64, Madhapur, Hyderabad-50008
Represented by its Chairman Vineet Nayyar .

...PETITIOMERTRANSFERCR COMPANY NO.2

Application under Rule 8 of the Company Court Rules, 1958,
praying that this High Gaourt may be pleased to '

a) reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companies.

b) Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and wvote in any and all meetings of the ‘unsecured
creditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger

This Apptication coming on for orders upon reading the Judges
Surmons and upon hearing the arguments of S N. Naveen Kumar, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sr Abhijit Joshi & Sri
Mandish Vyas, Advocates for the Petitioner.

C.A. No.136 of 2013 in C.P. No,123 of 2012;

BETWEEN:

KANIGIR! AGRD FARMS LIMITED, A company duly incorporated under the
Companies Act, 1956 having its registered office at R.K. Residency, H.Na.8-3-
226/D432, 3" Floar, Venkatagiri, Yousufguda, Hyderabad-500045 through its
Director Sri M.Suresh Sk, S M. Satyanarayana Raju
COBIECTORMAPPLICANT

{under Section 391 to 384 of the Campanies Act, 1938 (1 of 1858
IN THE MATTER OF;
Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra

Satyarm and ite subsidiaries Venturbay Cansultants Pvt. Lid., C&S5 System
Technolagies Pvi. Ltd., CanvasM Technologies Ltd. and Mahindra Logisoft
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“.=Hu\&| ess Solutions Ltd. with Tech Mahindra Limited and their respective
sharehorders and. creditors.

AND'
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorperated under the
provisions of the Companies Act, 1956 having its registered office at Unit12, Plat
MNo.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-5000814
Represented by its Chaltrman vineet Nayyar

LPETITIONERTEANSFEROR COMPANY NO.2

Application under Rule 9 of the Compary Court Rules, ‘1959
praying that this High Court may be pleased to

a} reject the Scheme of Amalgamation between tha Transferee
Campany and the Transfaror Companies.

k) Conduct a meeting of the unsecured craditors of the
Petitioner Company and allow the Applicant o participate
and wote in any and all meetings of the ‘unsacured
crediters’' of the Petitioner Company which are conductad
for the purposes of the sanction of the proposed merger

This Application coming on for orders upon reading the Judges
Summons and upoen hearing the arguments of 8 N. Naveen Kumar, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri
MNandish Vyas, Advocales for the Pelitioner,

C.A. Mo 137 of 2‘.'_.513 in G.F. Me.123 of 2012;
BETWEEN:

MADESWARA GREENFIELDS PVT. LIMITED, A company duly incorporated
under the Companies Act, 1958 having its registered office at R.K. Residency,
H.MNo.B-3-229/D432, 3™ Floor, Venkatagir, Yousufguda, Hyderabad-500045
threugh its Director Sri M, Suresh Sfo. S M. Satyanarayana Raju

L OBMECTORMPFLICANT
{under Section 381 to 394 of the Cnmpanles Act, ‘1956 {1 of 1356)

IN THE MATTER OF;

Scheme of Amatgamation of Satyam Computer Services Limited — Mahindra
Satyam and its sybsidiaries Venturbay Consyltants Pt Ltd., C&S System
Technologies Pwt, Lid., Canvasi Technologies Ltd. and Mahindra Logisoft
Business Solutions Ltd with Tech Mahindra Limited and their respective
shargholders and creditors.

AND

IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Unit-12, Plot
No.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Nayyar

...PETITIONER/TRANSFERQOR COMPANY NO.2
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Application under Rule 5 of the Company Court Rules, 1958,
praying that this High Court may he pleased to

a) reject the Scheme of Amalgamation between the Transfereé.
Company and the Transferor Companies.
b) Conduct a meeting of the unsecured creditors of th
Petitioner Company and allow the Applicant to participat
and vote in any and all meetings of the ‘unsecured
creditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger
This Application coming on for orders upen reading the Judges
Summons and upon hearing the arguments of Sri M. Naveen Kumar, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhurt Joshi & Sri
Mandish Vyas, Advocates for the Petitioner,

C.A N0 138 of 2013 in C.P. Mo 123 of 2012;

BETWEEN:

MaHAKAL GREENFIELDS PYT. LIMITED, A company duly incerperated under
the Cumpanles Act, 1956 having its registered office at K. K. Residency, H.No.B-
3-228/D/32, 3@ Floor, Venkatagin, Yousufguda, Hyderabad-500045 through its

Director 51 M.Suryanarana Raju Sio. 51 MYV, Ramakrishnam Raju
... OBJECTOR/APPLICANT

{under Section 381 to 394 of the Companies Act, 1956 (1 of 1956)

IN THE MATTER OF;

Scheime of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsigiaries Venturbay Consultants Pvt. Lid., C&S System
Techngiogies Pvi. Ltd., CanvasM Technelogies Lid. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Limited and their respective
ghareholders and ereditors.

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companiss Act, 1956 having its registered office at Unit-12, Plat
No.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Represented by its Chairman Vinest Nayyar

...PETITIONER/TRANSFERCOR COMPANY NO.2

Applicatfon under Rule 2 of the Company Court Rules, 185%,
praying that this High Court may he pleased to

a} reject the Scheme of Amalgamation between the Transferes
Company and the Transferor Companies.

b) Conduct a meeting of the unsecured creditors of the
Petitioner Company and allgw the Applicant to participate
and vote in any and all meetings of the ‘unsecured
creditors' of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger

This Application coming on for orders upen reading the Judges
Summons and upon hearing the arguments of Sn M. Naveen Kumar, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri
Mandish Vyas, Advocates for the Patitioner.
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RRAVATI GREENLANDS PVT, LIMITED, A campany duly incorporated under
the Companies Act, 1856 having its registered office at H.No.EWS 1040, N
Fhase, KPHB Colony, Kukatpally, Hydershad-50072 thraugh its Director Sd M.
Rama Raju, Sfo. S M. Venkat Raju

: LCOBJECTORMAPRPLICANT
{(under Section 391 to 304 of the Companizs Act, 1958 (1 of 1958)

IN THE MATTER: OF:

Scheme of Amalgamation of Satyarm Computer Services Limited - Makindra
Satyam and its subsidiaries Venturbay Consuliants Pyt Lid., C&S System
Technologies Pwt, Lid., CanvasM Technologies Ltd. and Mahindra Logisoft
Business Solutions Lid. with Tech Mahindra Limited and their respective '
shareholders and creditors.

AND
IN THE MATTER. OF;

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at LInit-12, Plot
Mo.35/38, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Represented by its Chakman Vineet Nayvar

..PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 9 of the Company Court Rules, 1959,
praying that this High Court may be pleaged to '

a) reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companies.

by Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
anfd vote in any and all meetings of the ‘unsecured
craditors’ of the Petitioner Company which are conducted
for the purposas of the sanction of the proposed merger

This Application coming on for arders upon reading the Judges
Summons and upon hearing the arguments of Sri N. Naveen Kumar, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Josht & Sri
Mandish Vyas, Advocates for the Petitioner.

C.A. No.154 of 2013 in C.P. No.123 of 2012

BETWEEN:

KALINDY GREENFIELDS PVT. LIMITED, A company duly incorporated under the
Companies Act, 1958 having its registered office at RK, Fesidency, H.MNo. B-3-
223032, 3™ Floor, Venkatagini, Yousufguda, Hyderabad-500045 through its
Director Sri NSLR Prasad Raju S/0. Sri N.Venkat Raju

. OBJECTOR/APPLICANT
{under Section 391 to 394 of the Companies Act, 1956 (1 of 1958)

IN THE MATTER OF:
Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra

Satyam and its subsidiaries Venturbay Gonsultants Put. Ltd,, C&S System
Technologies Pw. Lid., Canvasht Technolagiss Ltd. and tMahindra Logisoft
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Businass Solutions Lid. with Tech Mahindra Limited and their reéspective
sharehoiders and creditors. '

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the _
provisions of the Companies Act, 1956 having its registered office at Unif-12, Plo
Mo.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Nayvyar

—..PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 9 of the Company Court Rules, 1953,
praying that this High Court may be pleased to

a) refect the Schama of Amalgamation betweaen the Transfarea
Company and the Transferor Companies.

b} Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and wvote in any and all meetings of the 'unsecured
craditors' of the Petlfionsr Company which are conducted
for the purposes of the sanction of the proposed merger

This Application coming on for orders upon reading the Judges
Summons and upon hearing the arguments of Sri C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocates for the Petitioner.

C.A. Mo.155 of 2013 in €.P. No.123 of 2012:

BETWEEN:

DHATU AGRO FARMS PVT. LIMITED, A company duly incorporated under the
7] Companies Act, 1956 having its registered office at R.K. Residency, H.No.8-3-
! 229/0432, 3™ Floor, Venkatagiri, Yousufguda, Hyderabad-500045 through its
Cirector Sri M. Suresh Sfo. 56 M. Salyanarayana Raju

- DBJECTORAPPLICANT
funder Section 391 to 394 of the Companies Act, 1956 {1 of 1258)

ki

iIN THE MATTER OF,

Scheme of Amalgamation of Satyam Computer. Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pvt. Ltd., C&S System
Technoiogies Pvt. Lid., Canvashd Technologies Ltd. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Limited and their respective
shareholders and creditors,

R,

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
previsicns of ihe Companies Act, 1858 having its registered office at Unit-12, Plot
Mo.35436, Hi-Tech City Layout, Survey No. .84, Madhapur, Hyderabad-500081
Represented by its Chairman Vinest Nayyar

. PETITIONER/TRANSFEROR COMFANY ND.2

Application under Rule 9§ of the Company Court Rules, 1859,
praying that this High Court may be pleased to
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a) reject the Scheme of Amalgamation batween the Transferee
Company and the Tranaferor Companias.

h) Conduct a meetling of the unsecured creditors of the
Petitioner Company and allow the Appllcant to participate
and vote in any and all meetings of the ‘unsecurad
creditors’ of the Petitionar Company which are conducted
for the purposes of the sanction of the proposed merger

This Application coming on for orders upon reading the Judges

Summons and upan hearing the arguments of Sri C.Tulasi Krishna, Advocate for

. the Applicant and Ch.Pushyam Kiran, Assisted by Sn Abhijit Joshi & Sri Nandish
Wyas, Advocates for the Petitioner,

C.A No. 1568 of 2013 in C.P. Na.123 of 2012:

BETWEERN:

CIRIPUTRA GREENFIELDS PVYT.LIMITED, A company duly incorporated under
the Companies Act, 1956 having its registered office at R.K. Residency, H.No.8-
3.220/D432, 3™ Floor, Venkatagin, Yousufguda, Hyderabad-S00045 thraugh its
Director Sri M.Suryanarayana raju Sfo. Sii M. V. Ramakrishnam Raju

LCOBIECTORAPPLICANT
{under Section 391 to 394 of the Companies Act, 1956 {1 of 1956}

IN THE MATTER. OF;

Scheme of Amalgamation of Satyam Computer Services Limiled — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pvt. Lid,, CE&S System
Tachnologias Pvi. Ltd., CanvashM Technologies Ltd. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Limited and their respective
shareholders and creditors.

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1955 having its registered office at Unit-12, Plot
No.35/36, Hi-Tech City Layout, Survey Mo.64, Madhapur, Hyderabad-50008 1
Represented by its Chairman Vineet Nayyar

.. PETITIONER/TRANSFERCR COMPANY NO .2

Applicatioﬁ under Rule 9 of the Company Court Rulss, 1889,
praying that this High Court may be pleased to

a} reject the Scheme of Amalgamation between the Transferee
Comgpany and the Transferor Companies.

by Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and ail meetings of the ‘unsecured
creditors’ of the Petitioner Company which are condugcted
for the purposes of the sanction of the propased merger

This Application coming on for orders upon reading the Judges
Summons and upon hearing the arguments of Sr C.Tulasi Krishna, Advacate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Mandish
Vyas, Advocates for the Patitioner.
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CA No 157 of 2013 in C.P. No 123 of 2012,

EETWEEMN: i

EKALAVYA AGRO PVT.LIMITED, A company duly incorporated under
Companies Act, 1956 having its registered office at R.K. Residency, H.No,
226/D432, 3% Floor, Venkatagiri, Yousufguds, Hyderabad-500045 through
Director Srf K.Gopala Krishnam Raju Sfo. Late Sri K.Rama Raju

L OBJECTORAPPLICANT

{under Section 381 to 394 of the Companies Act, 1856 (1 of 1856)

[N THE MATTER OF;

Scheme of Amaigamation of Satyam Cemputer Services Limited — Mahindra
Satyam and its subsidiaries Venturizay Cansultants Pyt Ltd., C&S Systemn
Technalogies Pvi. Lid., CanvasM Technalogies Ltd. and Mahindra Logisoft
Business Solutions Lid, with Tech Mahindra Limited and their respective
shareholders and creditors.

AND
[N THE MATTER OF:

‘Batyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Aot, 1956 having its registered office at Unit-12, Plat
No.35/36, Hi-Tech Gity bLayout, Survey Ng:64, Madhapur, Hyderabad-500081 :

Represented by its Chaimman Vineet MNayyar M

L PETITIONER/ TRANSFEROR COMPANY NO.2

Application .under Rule 9 of the Company Court Rules, 1838,
praying that this High Court may be pleased to

a) reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companies.

b} Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to parcticipate
and vaote in any and all meetings of the 'unsecured
creditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger;

b run ol et

This Application caming an for orders upen reading the Judges
Summaons and upon hearing the arguments of Sei C Tulasi Krishna, Advacate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish : i
Vyas, Advocates for the Petitioner, ;

CA No158 of 2013 in C.P._No, 123 of 2012:

BETWEEN:

MAMNASULL AGSRO PVYT.LIMITED, A company duly incorporated under the
Companies Act, 1956 having its registered office at R.K. Residency, H.No.B-3-
#29/0432, 37 Floor, Venkatagir, Yousufguda, Hyderabad-500045 through its
Director Sri DV Rawi Kumar Raju Sfa. Sri O.Bapi Raju

- OBJECTORMPPLICANT
funder Section 321 to 394 of the Companies Act, 1856 (1 of 1856)

IN THE MATTER OF,;
Seheme of Amalgamation of Satyam Computer Senicas Limited — Mahindra

Satyam and its subsidiaries Venturbay Consultants Pyt Lid., C&S System
Technologies Pvi. Ltd., SanvashM Technologies 1Ltd, and Mahindra Logisoft
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Eusaness Solulions Ltd, with Tech Mahindra Limited and their respective
shateholders and-creditors.

AND
iN THE MATTER QF:

Satyam Computer Sarvices Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Unil-12, Flat
M0.35/35, Hi-Tech City Layout, SBurvey No B4, Madhapur, Hyderabad-50008]
Represented by its Chairman Vineet Nayyar

PETITIONERTRANSFEROR COMPANY NO.2

Application under Rule § of the Company Court Rules, 1953,
praying that this High Court may be pleased to

a) raject the Scheme of Amalgamation hetween the Transferee
Company and tha Transferor Companies.

b} Conduct a meeting of the unsecured creditors of the
Petlitioner Company and allow the Applicant to participate
and wvote in any and all meetings of the “unsecured
cradifora’ of the Petitioner ‘Company which are conducted
for the purposes of the sanction of the proposed merger:

This Application coming an for orders upon reading the Judges
Summons and upon hearing the arguments of S C.Tulasi Krishna, Adveocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocates for the Petitioner.

C.A. No. 158 of 2013 in C.P. No, 123 of 2012:

BETWEEN:;

ARTREYEE AGRO FARMS PVT. LIMITED, A caompany duly incorporated under
the Caompanies Act, 1956 having its registered office at R.K_ Residency, H.No_8-
3-229/D/32, 3% Flaar, Venkatagii, Yousufguda, Hyderabad-500045 through its
Citector Sn M. Suresh, Sfo. M. Satvanarayana Raju

OBJECTORAPPLICANT
(under Section 381 to 394 of the Companies Act, 1956 (1 of 1256}

IN THE MATTER OF;

Scheme of Amalgamation of 3atyam Computer Services Limited — Mahindra
Satyvam and its subsidiaries Venturbay Consultants Pvt. Lid., C&S System
Technologies Pwl. Ltd., CanvasM Technologies Ltd. and Mahindra Logisoft
Business Solftions Ltd. with Tech Mahindra Limited and their respective
shareholders and creditors.

AND

IN THE MATTER OF:

Satyam Computer Services Limitad, A Gompany incorporated under the
provisions of the Companies Act, 1256 having its registered office at Unit-12, Plot
No. 35436, Hi-Tech City Layout, Survey No.84, Madhapur, Hyderabad-500081
Represented by its Chaimman Vineet Nayyar

- PETITIONER/TRANSFERDR COMPANY NO.2Z
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Application under Rule 2 of the Company Court Rules, 1859
praying that this High Court may be pleased fo

a} reject the Scheme of Amalgamation between the Transfareo ;

Company and the Transferor Companies.

b} Conduct a mesting of the unsecured creditors of th
Petitioner Company and allow the Applicant to participa
and vote in any and all meetings of the ‘unsecured
croditors’ of the Petitioner Campany which are conductad
far the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Judges
Summons and upon hearing the arguments of S C.Tulasi Krishina, Advocate for
the Applicant and Ch Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocates for the Petitioner.

CA. Mo 160 of 2013 in .. Mo, 123 of 2012:
BEETWEEM:

ARANYA AGRO FARMSE PVT. LIMITED, A company duly incorporated under the
Companies Act, 1956 having its registered office at R.K. Residency, H No 8-3-
229/0v3z2, 3" Fioor, Venkatagin, Yousufguda, Hyderabad-500045 through its
Director Sri M. Rama Raju Sfo. Sri N.Yenkat Raju

- OBJECTORMPFLICANT
(under Section 381 to 384 of the Companies Act, 1956 {1 of 1958)

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — WMahindra
Satyam and its subsidiaries Venturbay Consultants Pvt. Ltd., C&S System
Technologies Pyt Lid., CanvasM Technologies Ltd. and Mahindra Logisoft
Business Solutions Ltol. with Tech Mahindra Limited and their respective
shareholders and creditors,

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1958 having its registered office at Unit-12, Plot
Mo, 35368, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Represented by its Chairman vinsest Nayyar

-..PETIMIONER/TRANSFERCRE COMFPANY NO.2

Application under Rule g of the Cormpany Court Rules, 1958,
rraying that this High Court may be pleased to

a} rajact the Scheme of Amalgamation bhetweaen the Transferea
Company and the Transferor Companies,

b) Conduct a meeting of the unsecurad creditors of the
Patiticner Company and allow the Applicant to participate
and vote in any and all mestings of the ‘unsecured
craditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Judges
Summens and upon hearing the arguments of Sr C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhiiit Joshi & Sri Nandish
Wyas, Advocates for the Petitioner,
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C.A No.161 of 2013 in C.F. No.123 of 2012:
BETWEEN:

PAYITRAVATI GREENFIELDS PVT. LIMITED, A company duly incorporated
under the Companies Act, 1956 having its registered office at R.K. Residency,
LHNo.8-3-229/432, 3" Floor, Venkatagir, Yousufguda, Hyderabad-500045
through its Director Sri M. Rama Raju Sfo. Sri M.Venkat Raju
. OBJECTOR/APPLICANT
funder Section 391 to 394 of the Companies Act, 1956 (1 of 1936)

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyamn and its subsidiaries Venturbay Consultants Pyt, Lid., C&S System
Technolegies Pyt Lid., Canvash Technologies Ltd. and Mahindra Logisaft
Business Solutians Ltd. with Tech Mahindra Limnited and their respective
sharehalders and creditors.

AMND
IM THE MATTER.OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1958 having its registered office at Unit-12, Piot
No.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Mayyar

... PETITIONER/TRANSFEROR COMFANY NO.2

Application under Rule 9 of the Company Court Rules, 1839,
praying thai this High Court may be pleased to

a) reject the Scheme of Amalgamation hetween the Transferee
Company and the Transfaror Compantes. -

b} Conduct a meeting of the unsecured creditors of the
Petitioher Company and allow the Applicant to participate
and vote inh any and all meetings of tha ‘un=ecured
creditors' of the Petitionar Company which are conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Judges
Summons and upon hearing the arguments of St C.Tulasi Krighna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocates for the Petitioner.

C.A No.162 of 2013 in C.P. No.123 of 2012:
BETWEEN: '

TRISUL GREENFIELDS PYT. LIMITED, A company duly incorporated under the
Companies Act, 1955 having its registered office at R.K. Residency, H.No.8-3-
22q/Di32, 3Y Floor, Venkatagid, Yousufguda, Hyderabad-500045 through its
Cirector S D.V.S. Subba Raju S/o. Late Sri D.Krishnam Raju

. ..OBJECTORMAFPFLICANT
{under Section 321 to 384 of the Companies Act, 1956 (1 of 1856)

IN THE MATTER: OF;
Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra

Satyam and its subsidiaries Venturbay Consutiants Pyt. Ltd., C&S Systemn
Technolagies Pyt Ltd,, CanvasM Technalogies Lid. and Mahindra Legisoft
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Busiress Saglutiang Lid, with Tech Mahindra Limited and their respective
shareholders and creditors.
AND
I THE MATTER OF:

Satyarm Computer Senvices Limited, A Ccmpany incorporated under the :

provisions of the Companies Act, 1956 having its registered office at Unit-12, F‘In\i‘ .

N 35738, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabaﬂ-ﬁﬂﬂﬂ&‘l
Represented by fts Chaiman Yineet Nayyar

...PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 9 of the Company Court Rules, 1858,
pra'y'mg that this High Court may be pleased to

a) reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companies.

b} Ceoenduct a meeting of the unsecured creditoers of the
Petiticner Company and aliow the Applicant to participate
and vote in any and all meetings cof the 'vnsecured
creditors’ of the Petitioner Company which are conducted
for the purpeses of the sanction of the proposed merger;

This Application ¢oming on’ for orders upon reading the Judges
Summeons and Upon hearing the arguments of S C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
“yas, Advocates for the Pefitioner. '

C.A No. 163 of 2013 jn C.P. No, 123 of 2012

BETWEENM:

BANGAR AGROD FARMS PVT. LIMITED, A company duly incarparated under the
Companies Act, 1956 having its registered office at R.K. Residency, H.No.B-2-
229/0432, 3" Fioor, Venkatagini, Yousufguda, Hyderabad-500045 through its
Uirector Sri K. (Gopala Krishnam Raju, Sdo. Late Sri K. Rama Raju

- OBIECTORMAFPLICANT
{under Section 331 to 394 of the Companies Act, 1956 {1 of 1956)

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited - Mahindra
Satyam and its subsidiaries Venturbay GCensuitants Pt Ltd., C&5 System
Technologies Pvt. Ltd., CanvasM Technelogies Lid. and Mahindra Logisoft

Business Soluticns Lid. with Tech Mahindra Limited and their respective
shareholders and creditors.

AND
IN THE MATTER OF:
Saftyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1988 having its registered office at Unit-12, Plot
No.35/36, Hi-Tech City Layout, Survey No. @4, Madhapur, Hyderabad EGDEIB‘I
Represented by its Chairman Vineet Nayyar

PETITIONER/TRANSFEROR COMPANY NGO 2

Application under Rule 8 of the Company Cﬂurf Rules, 1958,
praying that this High Court may be pleased to
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\—j /f; o a) roject the Scheme of Amalgamation between the Tranzferea

Company and the Transferor Companies.

b} Conduet a meating of the unsecured cradltors of the
Potitioner Company and allow the Applicant to participate
and vote in any and al mestings of the ‘unsecurdd
creditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Jutdges
Summons and upon hearing the arguments of SH C.Tukasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocate’s for the Petitioner. .

C.A No.164 of 2013 in C.P. No.123 of 2012;

BETWEEMN.

PINGALA AGRC: FARMS PVT. LIMITED, A company duly incarparated under
the Companies Act, 1958 having its registered office at R.K. Residency, H.No 8-
3-220/0/32, 3™ Floor, Venkataqiri, Yousufguda, Hyderabad-S00045 through its
Director Srt M. Surysnarayana Raju S/o. Sri MW, Ramakrishnam

o LOBIECTORMAPPLICANT
{under Section 291 to 394 of the Companies Act, 1956 {1 of 1958)
tN THE MATTER OF;

Scheme of Amalgamalion of Satvam Computer Services Limited — Mahindra

Satyam and its subsidiaries Venturbay Consultants Pvt. Ltd., C&S System

Technologies Pyt. Ltd., CanvasM Technologies Lid. and Mahindra Logisoft
Business Solulions Ltd. with TechH Mahindra Limited and their respeactive
shareholders and creditors.

AND
IN THE MATTER OF.

Satyam Computer Services Limited, A Company incarparated under the
provisians of the Companies Act, 1956 having its registered office at Unit-12, Plot
MG.3536, Hi-Tech Cily Layout, Survey Na .54, Madhapur, Hyderabad-500081
Represented by its Chairman Vinest Nayyar

...PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 9 of the Company Court Rules, 1959,
praying that this High Court may be pleased to

a) reject the Scheme of Amalgamation betwean the Transfarea
Company and the Transferor Companies.

b} Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and all meetings of the ‘unsecurad
creditors' of the Petitioner Company which are conductad
for the purposes of the sanction of the proposed mergar;

This Application corning on for orders upon reading the Judges
Summoans and upon hearing the arguments of Sri C Tulasi Krishna, Advocate far
the Applicant and Ch.Pushyam Kiran, Assisted by Si Abhijit Joshi & S Na[tdish
Vyas, Advocales for the Petitioner.
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£.A, No. 185 of 2013 in C.P. No.123 of 2012

BETWEENM:

KOEL AGRO FARMS PVT. LIMITED, A company duly incorporated under e eF i, 0y
Companies Act, 1956 having its registered office at R.K. Residency, H.Mo. I"1
220/022, 3" Floor, Venkatagiri, Yousufguda, Hyderabad-500045 throug
Directar Sri N.Rarma Raju Sfo. Sri N Venkat Raju : '

. OBJECTORIAFPLICA

(under Section 391 to 384 of the Companies Act, 1958 {1 of 1856)

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pyvi. Ltd., C&S Systern
Technologies Pvt. Lid., CarvasM Technologies Ltd. and Mahindra Logisoft
Business Solutions Lid. with Tech Mahindra Limited and their respactive
shareshalders and creditors,

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incarporated under the
provisions of the Companies Act, 1956 having its registered office at Unit-12, Plot
M. 3536, Hi-Tech City Layout, Survey Ne.64, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Nayyar '

...PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 8 of the Company Court Rules, 1359,
praying that ihis High Court rmay be pleased to

a} reject the Scheme of Amalgamation between the Transferee
Company and tha Transferor Companies.

b) Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and all meetings of the ‘unsecured
creditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger;

This Applicaiion coming on for orders upon reading the Judges
Surmmens and upon hearing the arguments of S C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocates for the Petitioner, -

C.A. Mo 166 of 2013 in C.FP. No.123 of 2012:

BETWEEN:

PARVATHAGIR! AGRO FARMS PVT. LIMITED, A company duly incorporated
under the Companies Act, 1956 having its registered office at R.K. Residency,
H.Mo.8-3-220/D432, 3™ Floor, Venkatagii, Yousufguda, Hyderabad-500045
through its Director Sri DVS Ravi Kumar Raju Sfo. Sri D.Bapi Raju

L OBJECTOR/APPLUCANT
funder Section 391 to 394 of the Campanias Act, 1856 (1 of 1955}

IN THE MATTER OF;
Scheme of Amalgamatian of Satyam Computer Servieas Limited — Mahindra

Satyam and its subsidiaries Venturbay Consultants Pvt, Lid., C&S System
Technolagies Pvt, Lid., CanvasM Technologies Ltd. and Mahindra Logisoft
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Eﬂsmess Solutions Ltd. with Tech Mahindra Limited and their respective
iﬁarehciders and creditors.

IN THE MATTER.OF;

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1855 having its registered office at Unit-12, Pigt
MNa.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Represanted by its Chairman Vineet Nayyar

..PETITICNER/TRANSFEROR COMPANY NO 2

Application under Rule 8 of the Company GCourt Rulzs, 18959,
praying that this High Court may be pleased to '

a) reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companies.

b} Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and votge In any and all mestings of the ‘unsecured
creditors’ of the Pefitioner Company which are conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upan reading the Judges
Summons and upon haaring the arguments of Sri C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocates for the Petitioner.

C.A No 167 of 2013 in C.P. No.123 of 2012:

BETWEEN:

MEGHANA AGRD FARMS PVT. LIMITED, A company duly incorporated under
the Companies Act, 1956 having its registered office at R.K. Residency, H.No &-
3-229/0/32, 3" Floar, Venkatagiri, Yousufguda, Hyderabad-500045 thraugh its
Director Sri D.V.S. Subba Raju S/o. Late Sri D. Krishnam Raju

L OBJECTORAFPLICANT
fundar Section 391 to 384 of the Campanies Act, 1958 (1 of 1256}

IN THE MATTER OF;

Scheme of Amalgamation of Satyvam Computer Services Limited — Mahindra
Satyam and its subsidiaries Yenturbay Consultants Pvi. Lid., C&S System
Technalogies Pwi. Ltd., Canvastd Technologies Lid. and Mahindra Logisoft
Business Solutions Lid. with Tech Mahindra Limited and their respective
shareholders and creditors,

AND

IN THE MATTER.OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Adt, 1956 having its registered office at Unit-12, Plot
N¢.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad- EDDDB‘I
Represented ty its Chaiman Vineet Nayyar

.PETITIONERTRANSFEROR COMPANY MNO.Z
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Application under Rule 9 of the Company Court Rules, 1959,
praying that this High Court may be pleased to

Gampany and the Transferor Companies.
: g8

bjConduct 3 meeting of the unsecured creditors of t
Petiticner Company and allow the Applicant to participate a
vote in any and all meetings of the ‘unsecured creditars’ of th

the sanction of the proposed merger;
This Application coming on for orders upnn reading the Judges
Summnns and upon hearing the arguments of Sri C.Tulasi Krishna, Advocate for

the Applicant and Gh.Pushyarm Kiran, Assisted by Sri Abhijit Joshi & S Nandish
Yyas, Advocates for the Petitioner.

CA No 168 of 2013 in C.P. No.123 of 2012

BETWEEN:

HakRa AGRO FARMS PVT. LIMITED, A company duly incorporated under the
Companies Act, 1956 having its registered office at R.K. Residency, H.Mo.8-3-
229/0¥32, 3™ Floor, Venkatagir, Yousufguda, Hyderabad-500045 through its
Directnr Sri N.5.L.R. Prasad Raju Sfe. 8ri N Venkat Raju
COBJECTOR/AFPFPLICANT

(under Section 281 to 394 of the Companles Act, 1955 {1 of 18586)
IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pyt Ltd,, C&S System
Technologies Pyt Lid ., Canvash Technolagies Lid. and Mahmdra Logisaft
Business Sclutions Ltd with Tech Mahindra Limited and their respective
sharebolders and creditors.

ANDO
IN THE MATTER OF:

Satyram Computer Services Limited, A Company incorporated under the
provisiens of the Companiss Act,. 19586 having its registered office at Unit-12, Plot
No.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Nayyar

PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 8 of the Campany Caurt Rules, 1838,
praying that this High Court may be pleased to

a) reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companies.

by Caonduct a meeting of the unsecursd creditors of thz
Petitioner Company and allow the Applicant to participate
and vote In any and all meetings of the ‘unsecured
creditors’ of the Petitioner Gompany which are conducted
for the purposes of the sanction of the proposed merger;

175

a) reject the Scheme of Amalgamation between the Transfarez/ R -’" ik ".~ o
c\' -

Fetitioner Company which are conducted for the purposes of 5.

Ll e ey o




.

AN

e

2,
?.r

S
Ly,

Hdn
cOF

-3

zf
/

N
3

24

This Application caming on for orders upoh reading the Judges
Sum;"rmns and upon hearing the arguments of Sri G.Tulasi Krishna, Advocate for
thegpplicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocates for the Petilioner.

C.A. No.169 of 2013 in C.P. No.1232 of 2012

BETWEEN:

AMARAVATI GREENLANDS PVT. LIMITED, A company duly incorporated
under the Companies Act, 1956 having its registered office at R.K. Residency,
H.No.8-3-225/0432, 3™ Floor, Venkatagiti, Yousufguda, Hyderabad-500045
ihrough its Director Sri M.Suryanarayana Raju Sfe. Sri M.V. Ramakrishnam. Raiu

. OBJECTORAPFLICANT
funder Seclicn 381 to 394 of the Companies Act, 1956 {1 of 1956)

IN THE MATTER:OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Ceonsultants Pyt Lid., C&5 System
Technologies Pvt. Lid., Canvash Technologies Lid. and Mahindra Logisoft
Business Solutiors Ltd. with Tech Mahindra Limited and their respective
shareholders and’ creditors.

AND
IN THE MATTER: OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Campanies Act, 1958 having its registered office at Unit-12, Plot
Mo 35738, Hi-Tech City Layout, Survey Mo 64, Madhapur, Hyderabad-500081
Representzd by it Chaiman Vinest Nayyar

..PETITIONER/TRANSFERCR COMPANY NO.2

Application under Rule 8 of the Company Court Rules, 1959
praying that this High Court may be pleased to

a) rejact the Scheme of Amalgamation betwesn the Transforea
Company and the Transferor Companies,

by Condisct 2 meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and all rmeetings of the 'unsecured
creditors’ of the Petitioner Company which are conductad
for the purposes of the sanction of thie proposed merger;

This Application ¢oming on for orders upen reading the Judges
Summons and upon hearing the argurments of Sri C. Tulasi Krishna, Advocate for
ihe Applicani and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
“Yyas, Advocates for the Petitioner.

C.A Ne 170 ef 2013 In C.P. N 123 of 2012;

BETWEEN:

BILIGIRI AGROFARMS FVT. LIMITED, A company duly incorporated under the
Companiss Act, 1856 having its registered office at R.K. Residency, H No.8-3-
229/0132, 3™ Floor, Venkatagir, Yousufguda, Hyderabad-500045 through its
Direclor 5ri K.Gopalakrishnam Raju S/o. Late Sii K. Rama Raju

LDEIECTORMAPPLICANT
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{under Section 381 to 394 of the Companies Act, 1956 (1 of 1856)

IN THE MATTER OF,

Scheme of Amalnamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Cansultants Pvt. Ltd., C&S Systern
Technologies Pvi. Lid., Canvasi Technologies Lid. and Mahmdra Legisaft
Business Solutions Lid, with Tech Mahindra Limited and their respective
sharehoiders and creditors.

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having ity registered office at Unit-12, Plot
Mo. 35136, Hi-Tech City Layout, Survey No.84, Madhapur, Hyderabad -500081
Fepresented by its Chairman Vineet Nayyar

--PETITIONERTRANSFEROR 'GDMF'ANY NO.2

Application under Rule 9 of the Company Court Rules, 1859,
praying that this High Court may be pleased to

a) reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companies.

b) Conduct a meeting of the unsecured creditors of the
Petitioner Gompany and allow the Applicant to participate
and vote in any and all meetings of the “unsécured
creditors' of the Petitioner Company which are ¢conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Judoes
Summons and upon hearing the arguments of St C.Tulasi Krishna, Advocats far
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhifit Joshi & 5ri Nandish
Vyas, Advocates for the Petitioner.

C.A. No. 171 of 2013 in G.P. No.123 of 2012-

BETWEEN:

PANCGHaKALYAM] AGRC FARMS PVT. LIMITED, & company duly incorporated
under the Companies Act 1966 having s registered office at R.K. Residency,
H.MNo B-3-229%D/432, a Floor, Wenkatagiri, Yousufguda, Hyderabad-500045
through its Dirgctor S M. Suresh S/, 8ri M. Satyanarayana Raju

LLOBJECTORMBPPLICANT
{under Seciion 397 to 394 of the Campanies Act, 1958 {1 of 1956)

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidfaries Venturbay Cohsultants Pyl Ltd., C&5 System -
Technelogies Pyl Lid., Canvash Techneologies Ltd. and Mahindra Logisoft
Business Sofutions L‘td with Tech Mahindra Limited and their respectwe
shareholders and creditors.

AND -

IN THE MATTER OF;

177

Lo T




-..F:: 1 DLr',,_ = 25
" -Ba Computer Services Limited, A Campany incorporated under the

4 Frédisions of the Companies Act, 1956 having its registered office at Unit-12, Plot
Nl T A80.35/36, Hi-Tech City Layout, Survey Ne.84, Madhapur, Hyderabad 50008 1
N Represented by its Chairman Vineet Nayyar

-..PETITIONER/TRANSFEROR COMPANY NOL2

Application under Rule S of the Company Court Rules, 1959,
praying that this High Court may be pieased o -

a} reject the Scheme of Amalgarnation between the Transferee
Company and the Transferor Companies,

b) Conduct a meeting of the unsecured creditoré of the
Petitioner Company and allow the Applicant to participate
and vote in any and all meetings of ths ‘unsecured
creditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Judges
Summens and upon hearing the argtments of Sr C.Tulasi Krishna, Advocate for
the Applicant and Ch.Fushyam Kjran, Assisted by Sri Abhijit foshi & Sri Nandish
Vyas, Advocates for the Petitioner .

LA No. 172 of 2013 in ©.P. Ne.123 of 2012;

BETWEEN:

KOLAR GREEN LANDS PVT. LIMITED, A company duly incarporated under the
Companies Act, 1956 having its registered office at R.K, Residency, H.Ma.8-3-
22%/D/32, 3™ Fleor, Venkatagiri, Yeousufguda, Hyderabad-S00045 through #s
Director Sri N.Rama Raju Sfo. 8ri N.Venkat Raju

R L T R o i

LOBIECTOR/APPLICANT
{under Section 391 to 394 of the Campanies Act, 1956 {1 of 1958)

IN THE MATTER OF:

Scheme of Amalgamation of Satyam Computer Senvices Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pvt. Ltd., C&S System
Technalogies Pvt, Lid., Canvash Technologies Ltd. and Mahindra Logisoft
Business Saoluffons Ltd. with Tech Mahindra Limited and their respective
sharehoiders and creditors.

x4
1
. F;;
.
o

AND

ol D 2 M L L e e

IN THE MATTER. CF:

Satyam Computer Services Limited, A Company incorporated under the - :
pravisions of the Campanies Act, 1956 having its registered office at Unit-12, Plot
N6.35/38, Hi-Tech City Layout, Survey No 64, iadhapur, Hyderabad-50008 1
Representsd by its Ghaimnan Vinest Nayyar

... PETITICNER/TRANSFEROR COMPANY NO.2

Application under Rule 9 of the Company Court Rules, 1858, ; !
praying that this High Court may be pleased to

a) reject the Scheme of Amalgamation betwsaen the Transferes
Company and the Transferor Companies.

b) Conduct a rneeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and all meetings of the ‘unseacured
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creditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Jud i
Summons and upon hearing the arguments of Sri C.Tulasi Krishina, Advocat]
the Applicant and Ch.Pushyam Kiran, Assisted by Sni Abhijit. Joshi & Sri Nanly
Wyas, Advocates for the Petitioner.

CA No1730f 2013 In C.P. No.123 of 2012:

BEETWEEN.

HIMAVAT GREENFIELDS PWT. LIMITED, A company duly incorporated under
the Companiss Act, 1956 having its registered office at R.K. Residency, H_No. 8-
3-226/Df32, 3™ Floor, Venkatagiri, Yousufguda, Hyderabad-500045 through its
Director Sr D.V.5. Subba Raju S/o. 8 DLKrishnam Raju .

...DBIECTOR/APPLICANT
{under Section 3931 to 384 of the Companies Act, 1856 {1 of 1358)

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiares Venturbay Consuitants Pt Ltd., C&S System
Technatogies Put. Ltd., Canvashl Technologies Lid. and Mahindra Logisoft
Business Solutions Ltd. with Tach Mahindra Limited and their respective
shareholders and craditors.

AND
INTHE MATTER QF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Unit-12, Plot
MNo.35/36, Hi-Tech City Layout, Survey No.64, Madhapur, Hyderabad-500081
Reprasented by its Chairman Vinaet Nayyar

...PETITIONER/TRANSFERCR :GOMF'ANY MO 2

Application under Rule 8 of the Company Court Rules, 1858,
praying that this High Court may be pleased to

a) reject the Scheme of Amalgamaticn betwaen the Transferee
Company and the Transferor Companigs.

b} Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and all meetings of the ‘unsecured
creditors’ of the Petifioner Company which are conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Judges
Summans and upon hearing the argumenis of S C Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri abhijit Joshi & Sri Nandish
Wyas, Advocates for the Petitioner.

CoA. No. {74 of 2013 in C.P. No. 123 of 2012:

BETWEEMN:

WMALAFRABHA GREEMNFIELDS PWT. LIMITED, A company duly incorporated
upder the Companies Act, 1956 having its re_gistered office at R.K, Residency,
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9 _f&ﬁo.a-a-zzwmsz, 39 Floor, Venkatagir, Yousufguda, Hyderabad-500045
: thiough its Director Sri M.Suresh Séo. Sri M.Satyanarayana Raju

*'-. S‘:J."‘“ a . .

Nz 7 ... OBJECTOR/APPLICANT

(under Section 391 to 394 of tha Companies Act, 1956 (1 of 1956)
'N THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Salyam and its subsidiaries Venturbay Consultants Puvt. Ltd., C&S System
Technolegies Pt Ltd., CanvasM Technologies Ltd. and Mahindra Logisoft
Buginess Solutions Ltd. with Teeh Mahindra Limited and their respective
shareholdars and craditors, :

AND
INTHE MATTER OF:

Satyam Computer Services Limited, A Company ncarpotated under the
provisions of ihe Companies Act, 1956 having its registered office at Unit-12, Plot
No.35/36, Hi-Tech City Layout, Survey No,84, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Nayyar

.. PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 9 of the Company Court Rules, 1959;
praying thatl this High Court may be pleased to

a} reject the Schame of Amalgamation between the Transferee
Company and tha Transferor Companies.

b} Conduct a maeting of the unsecursd creditors of the
Petiticher Company and allow the Applicant to participate
and vote in any and all meatings of the ‘unsecured
craditors’ of the Patitioner Company which are conducted
for the purposes of tha sanction of the proposed merger;

This Application coming on for orders upon reading the Judges
Summeons and upen hearing the arguments of 51 C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Wyas, Advocates far the-Petitioner.

C.A Mo 175 of 2013 in C.FP. No.123 of 2012;
BETWEEN:

BALAGHAT GREENFIELDS PVT. LIMITED, & company duly incorporated under
the Companies Act, 1956 having its registered office at R.K, Residancy, H Mo.B-
3-229/D/32, 3" Floor, Venkatagiri, Yousufguda, Hyderabad-500045 through its
Director Sri K.Gopalakrishnam Raju 8/o. Late Sri K.Rama Raju

WOBJECTORFAPPLICANT
{Under Section 391 to 384 of the Companies Act, 1956 (1 of 1958)

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Serviess Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pwt. Ltd., &5 System
Technologies Pyt Ltd., CanvasM Technologies Ltd. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Limited and their respective
shareholders and creditors.

AND
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{N THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1856 having its registered office at Unit-12, Plot
MNa.35136, Hi-Tech City Layout, Survey No 64, Madhapur, Hyderabad-500081
Represented by s Chairman Vineet Mayyar .

... PETITIONERTRANSFERCR COMPANY NO.

Application under Rule 8 of the Company Court Rules, 1853,
praying that this High Court may be pleased to

a) reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companias.

b} Conduct a meeting of the unsecured creditors of the
Petitioner Company and allow the Applicant to participate
and vote in any and all meetings of the ‘unsecured
crediters' of the Petltioner Company which are conducted
for the purposes of the sanction of the propesed merger;

This Application coming on for arders upon reading the Judges
Summons and upan hearing the arguments of Sri C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Srf Mandish
Yyas, Advocates for the Petitioner. -

C.A. No.176 of 2013 in C.F. No.123 of 2012:

BETWEEN:

PANCHAMUKHI AGRC PYT. LIMITED, A company duly incorporated under the
Companies Act, 1956 having its registered office at R.K. Residency, H.No. 8-3-
229/¢32, 3" Floar, Venkatagiri, Yousufguda, Hyderabad-500045 through its
Director Sri M.5.L K. Prasad Raju S/o. S M. Venkat Raju

. LLCOBJECTORAPPLICANT
funder Section 391 to 384 of the Companies Act, 18956 (1 of 1958}

IN THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited —~ Mahindra
Satyam and its subsidiaries Venturbay Consultants Pvt, Ltd., C&S System
Technologies Pvi_ Lid,, Canvash Technologies Lid. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Limited and their respective
shareholders and craditars.

AND

IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Unit-12, Plat
MNo.35/36, Hi-Tech City Layout, Survey No .64, Madhapur, Hyderabad-500081
Representad by its Chairman Vinest Nayyar :

... PETITIONERTRANSFERCR COMPANY NO .2

Application under Rufe 9 of the Company Court Rules, 1853,
praying that this High Court may be pleased o

a} reject the Scheme of Amalgamation between the Transferes
Company and the Transferor Companies.
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%‘,“‘) b} Conduct a meeting of the unsecured creditors of the
4 Petifioner Company and allow the Appilcant to participate
/ and vete in any and all meetings of the 'unsecured
creditors’ of the Petitioner Company which are conducted
for the purposes of the sanction of the proposed marger;

This Application coming an for orders upon reading the Judges
Summoens and upon hearing the arguments of Sri C. Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Jashi & Srf Nandish
Vyas, Advocates for the Petitioner,

CA No 177 of 3013 in C.P. No.123 of 2013:

BEETWEEN:

TEEPA AGRC PVYT, LIMITED, A company duly incorporated under the
Companies Act, 1956 having its registered office at R.X. Residency, H.No.8-3-
229/D/32, 3™ Floor, Venkatagiti, Yousufguda, Hyderabad-500045 through its
Director 5ri D.V.S. Subba Raju Slo. Late Sri D.Krishnam Faju

. OBJECTOR/APPLICANT
{under Section 381 to 394 of the Companiss Act, 1958 (1 of 1956) :

IN THE MATTER.-OF;

Scheme of Amalgaration of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pwt. Ltd., C&S Systemn
Technologies Pvt. Lid., CanvasM Technologies [td. and Mahindra Logisoft
Businzss Solutions Ltd. with Tech Mahindra Limited and their respective
shareholders and creditors.

AND
IN THE MATTER OF:

Satyam Computer Sarvices Limited, A Company incorporated undar the
provisions of the Companies Act, 1956 having its registered office at Uinit-12, Plot
M&. 35436, Hi-Tech City Layout, Survey No.84, Madhapur, Hyderabad-500081
Represented by its Chairman Vinest Nayyar

..PETITICNER/TRANSFEROR COMPANY N2

Apphication under Rule 9 of the Company Court Rules, 1858,
praying that this High Court may be pleasad 1o

a} reject the Scheme of Amalgamation between the Transferee
Company and the Transferor Companies.

b} Conduct a mesting of the unsecured creditors of the
FPetiticner Company and allow the Applicant to participate
and vote in any and all meatings of the “unséecured
creditors® of the Petiticner Company which are conducted
for the purposes of the sanction of the proposed merger;

This Application coming on for orders upon reading the Judges
Summens and upon hearing the arguments of S C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Mandish
“yas, Advocates for the Petitioner.
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CA Mo 185 of 2013 in C.AN.BB2 of 2012 in C.P. No.123 of 2012

BETWEEN; ,5"";:@:?“
i3 :.‘ EPA
EKADANTA GREENFIELDS PVT. LIMITED, A company duly incorporated under sa A

the Companies Act, 1956 having its registered office at 8-3-1186/1&2, 1l & F 5:
Engineering House Begumpet, Hyderabad-500016 through its Director Sri M. £

Narayana S/o. Sri Ananda Murli Krishna LA 2
{3 Hﬁd":f\ J/'.-
. OBJECTORIAPPLICANT = =5

(under Section 381 to 394 of the Companies Act, 1956 (1 of 1956) T

IM THE MATTER OF,;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pt Lid,, C&S System
Technologies Pvt. Ltd., Canvash Technologies Lid. and Mahindra Logisoft
Business Solutions Ltd. with Tech Mahindra Limited and their respective
shareholders and creditors.

AND
IM THE MATTER OF:

Satyarm Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 havirg its registered office at Unit-12, Plot
Mo.35f38, Hi-Tech CGity Layaut, Survey Mo.64, Madhapur, Hyderabad-500081
Represented by its Chairman Vineet Mayyar

- PETITIONERTRANSFEROR COMPANY WO, 2

Application under Rule 9 of the Company Court Rules, 1959,
praying that thiz High Court may be pleased to

a) to parmit the Applicant to submidt the Historicai Accounting
Information to the Official Liquidator.

b) Direct the Liquidator to forward the information shared by
the Applicant as per Annexure-1, to the Court Appointed
Auditor;

) Direct the Official Liquidator to pertnit the Applicant to
appear before the Court Appointed Auditor and explain the
sourca of funds and trail of monies to SCSLftha Transfaror
Company Ho. 2

d} Direct SCSL to explain and justify, to the satisfaction of the
Official Liguidator and the Court Appointed Auditor, the
hasis to and source of the funds parked in the =said
suspense account;

e} Direct OL and f or Court Appointed Auditor to verify the
material and submit itz report on the monies lent to SCSL
through Axis Bank and HDFC Banks of various branches of
the said banks during the year 2003-09;

i Direct the Court Appointed Auditor to bring out how the
monies shown under Suspense Account in Liabilities side
of Balance Sheet of SCSL was used and how are the same
classified on the Asset side;

This Appiication coming on for orders upon rzading the Judges
Summens and upon hearing the arguments of 8r 8.Niranjan Reddy, Adveocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit doshl & 5n
Mandish VWyas, Advocates for the Petitioner.
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TEA. No.186 of 2013 in C.P. No.122 of 201 2:

v i
b Thita .
QJETWEEN.

NETRAVATI GREEMNFIELDS PVYT. LIMITED, A company duly incorporated
undzr the Companies Act, 1956 having its registered office at R.K. Residency,
H.NG.8-3-229/D/32, 39 Floar, Venkatagiri, Yousufguda, Hyderabad-500045
through its Director'Sri M.S.L.R. Prasad Raju Sto. St N.Venkat Raju

. ... OBJECTORMAPPLICANT
{under Section 391 to 384 of the Companies Act, 1956 (1 of 1856)

IN THE MATTER OF;

Scheme of Amalgamation of Satyarn Computer Services Limited — Mahindra
Satyam and its subsidianes Venturbay Consultants Pwt, Ltd., C&S Systemn
Technologies Pwi. Ltd., Canvasid Technologies Ltd. and Mahindra Logisoft
Business Solutions Lid. with Tech Mahindra Limited and their respective
shareholders and creditors. '

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incomporated under the
pravisions of the Companies Act, 1256 having its registerad office at Unit-12, Plot
MG 35/36, Hi-Tech Clty Layout, Survey No.64, Madhapur, Hyderabad-500084
Represented by its Chairman Vinest Nayyar

-..PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule 9 of the Company Court Rules 1859,
praying that this High Court may be pleased to

a) feject the Schame of Amalgamation between the Transferee
Company and tha Transferor Companies,

b} Conduct a mesting of the unsecured creditors of the
Petitioner Company and allow the Applicant te participate.
and vede in any and all meetings of the ‘“unsecured
craditors’ of the Patitioner Company which are conducted
for the purposes of the sanction of the propossd merger;

This Application coming on for orders upon reading the Judges
Summons and upon hearing the arguments of Sri C Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Wyas, Advocates for the Petitioner.

C.A. No.197 of 2013 in C.AN0.862 of 2012 in C.P. No.123 of 2012
BETWEEN:

SAPTASWARA AGRO FARMS PRIVATE LIMITED, A company duly
incomorated under the Companies Act, 1958 having its registered office at 6-3-
1186/182, Il & FS Engineering House Begumpet, Hyderabad-500016 through its
Director 5r G.Venkateshwar Reddy S, Sri G.Krishna Reddy

_ ... OBJECTORMAPPLICANT
(under Section 321 to 394 of the Companies Act, 1856 {1 of 1956)
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iM THE MATTER OF;

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyarm and its subsidiaries Venturbay Consultants Pvt. Ltd., C&S System
Technologies Pvt. Lid., CanvasiM Technologies Lid. and Mahindra Logisoft
Business Solutions Lid. with Tech Mahindra Limited and their respective
shareholders and creditors.

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incarporated under the
provisions of the Companies Act, 1958 having its registered office at Unit-12, Plot
N 35/36, Hi-Tech City Layout, Survey Ne.84, Madhapur, Hyderabad-500081
Reprezsented by ils Chairman Vineet Mayyar

..PETITIONERTRANSFEROR COMPANY MO .2

Application under Rule 9 of the Company Court Rules, 1959,
praying that this High Count may be pleased fo

a) Reject the Scheme of Amalgamation between the
Transferee Company and the Transferor Companies.

b} Direct the Petitfoner to reclassify the amount of Rs.1230.4
crores stated in Suspense Account and declare the
Applicant herein as one of the creditors

c) Direct the Petitioner / Transferor Company-2 to conduct a
meeting of the creditors of the Petitioner Company and
allow the Applicant to parficipate and vote in any and all
meetings of the ‘unsecured creditors’ of the Petitioner
Company which are conducted for the purpose of the
sanction of the proposed merger; :

d) Necessary directions to be issued to  the Transferor
Company-2 for violations of Section 209 and 211 of the
Companies Act.

This Application coming on for orders upon reading the Judges
Summans and upen hearing the arguments of 51 Avinash Desai, Advocate for
the Applicant and Gh.Pushyarm Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
Vyas, Advocates for the Petitioner.

C.A. No.199 of 2012 in C.A.No.862 of 2012 in C.P. No.123 of 2012:
BETWEEN:

1.8urender Ramreddola, S/, Ram Reddy, R/o. Flat No.003, Datta Sai
Apts NearSaibaba temple, Shantideep Colony, Kharkhana, Secunderabad-
500015, (Clhent 1D — 253921002, P D = 1N 301151}

2.Indra Devi Mangapathi, Wo. Srimannarayana Murty, Rfo. Flat Mo.301,
Chennus Radha Residency, Shivam Road, New Nallkunta, Hyderabad — 500044,
(Clienl D = 52411634, DP T —M 303028}

3.5umit Kasera, Sfo. Jagadish Prasad Kasera Rfe. Residenfial Calony, M.N.G,
Induziries, Bahadurgargh, Haryana — 124507, {Client 1D — 32661542, DP 1D - IN
A02579) :

4.FP.dndu, Wo. Muralidharan Charnatii Rio. Sree  Krfpa, Panaparambu,
Kodunthirappully, Palakkad, kerala — 678004, (Client ID — 40988099, 0P 1D — IN
301637}
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2. %, 5.Pulkit Malhotra, S/o. P.K. Malhotra Rio. B3/202, Mayur Apartment Sector - 0,
Wms = Rohini, Delhi — 110085 (Client ID - 00725891, DP iD — IN 130414100)
6.Sanjeev Kumar, Sfo. 5.N. Lal, Rfo. G-36, Vidisha Apartment, 79 | P Ext. Delhi —
110092 (Client I — 41645058, DP 1D — IN 302 902)

. OBJECTORs/APPLICANTS
{under Section 321 to 394 of the Companies Act, 19565 {1 of 1958}

i THE MATTER OF,

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam, Venturbay Consuitants Pyt. Ltd,, C&S System Technologies Pyt Lid,
CanvasiM Technologies Ltd. and Mahindra Logisoft Buziness Solutions Ltd. with
Tech Mahindra Limited and their respective shareholders and creditors,

AND
IN THE MATTER OF:

Satyam Computer Services Limited, A Gompany incorporated under the
provisions of the Companies Act, 1856 having its registered office at Unit-12, Plot
Mo 35/36, Hi-Tech City Layout, Survey Mo 64, Madhapur, Hyderabad-500081
Represented by ifs Chairman Vineet Nayyar

...RESPONDENT/FETITIONER/TRANSFEROR COMPANY NO .2

Appitication under Rule 8 of the Company Court Rules, 15959,
praying thal 1his High Court may be pleased to

a} Add the Applicantz/Objectors as parties 1o the present
Company Petition No.123/2012:and

b) Reject the Scheme of Amalgamation between the
Transferee Company and the Transferor Companies in its
current form; and

¢) Direct the Petitioner to revise the merger proposal and
share swap ralio in terms of the objections raised above,
particularly by utilizing the financial sfatements of the
Petitioner Company and Transferes Company of financial
year 2011-2012 and third quarter results of 2012-2013;

This Application coming on for orders upon reading the Judges
Summens and upon hearing the arguments of Sri N.Praveen Reddy, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sd
Nandish Vyas, Advocates for the Petitioner,

£.A. Ne.352 of 2013 in C.4. No.EBZ of 2012 in C.P. No.123 of 2012,

BETWEEN:

EKADANTA GREENFIELDS FPYT. LIMITED, A company duly incorporated under
the Companies Act, 1958 having its registered office at R.K, Residency, H.No.&-
3-1188M &2, IL&FS Engineering House, Begumpet, Hyderabad-500016 through
its Directar Sri G.Venkateswar Reddy

...OBJECTORIAPPLICANT
{under Section 381 to 384 of the Companies Act, 1855 {1 of 1956)

IN THE MATTER OF;
Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra

Satyam and itz subsidiaries Venturbay Consultants Puvt. Ltd., C&S System
Technologiss Pwt. Lid., Carnvash Technologies Lid. and Mahindra Logisoft
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Business Sofutions Ltd. with Tech Mahindra Limited and their respective
sharehclders and creditors.

AND
[N THE MATTER OF:

Batyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Unit-12, P
M. 350368, Hi-Tech City Layaut, Survey No 64, Madhapur, Hyderabad-S0008
Represented by its Chairman Vineet Nayyar :

-.PETITIONER/TRANSFEROR COMPANY NO 2

Application under Rule 9 of the Company Court Rufes, 195§,
praying that this High Court may be pleased to '

a) reject the report of Brahmayya and Company as
independent auditors to assist on behalf of the Official
Ligquidator.

b) Call for a fresh report for the independent scrutiny of the
accounting system of the Petitioner Company based on
actual independent scrutiny and analysis of the accounting
system adopted by the Petitioner Company,

This Application coming on for arders upon reading the Judges
Summens and upon hearing the arguments of &ri S.Miranjan Reddy, Advocate
for the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhiiit Joshi & Sr
Nandish Vyas, Advocates for the Petitioner.

C.A. No.398 of 2013 in C.A. Np 862 of 2012 in C.P, No.123 of 2012:

BETWEEN:

EKADANTA GREENFIELDS PVT. LIMITED, A company duly incorporated under
the Companies Act, 1956 having its registered office at R.K. Residency, H.No 6-
3-1186/1&2, IL&FS Engineearing House, Begumpet, Hydarabad-500016 thraugh
its Director 3n G Venkateswar Reddy

L OBJECTORABPPLICANT
{under Section 381 to 394 of the Companies Act, 1956 (1 of 195&)

N THE MATTER OF,

Scheme of Amailgamation of Satyam Computer Services Limited — Mahindra
Satyam .and its subsidiaries Venturbay Consultants Pwt. Lid., C&5 System
Technologies Pvt. Lid., CanvasM Technologies Lid. and Mahindra Logisoft
Business Solutions Lid. with Tech Mahindra Limited and their respective
sharehalders and creditors.

AND

IN THE MATTER OF:

Satyam Camputer Services Limited, A Campany incarporated under the
pravisions of the Campanigs Act, 1855 having its registersd office at Unit-12, Plot
Mo, 35038, Hi-Tech City Layout, Survey Mo.64, Madhapur, Hyderabad-500081
Represented by its Chaiman Vineet Nayyar

.. PETITIONER/TRANSFEROR COMPANY NO.2
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Application under Order 7 Rule 14(3) of the C.P.C. and Rule 8 of
thesCompany Codrt Rules, 19582, fraying that this High Count may be pleased to
1o recaive these three documents as additional documents in the matter and treat
the same as part of the recard in the present Company Application 882 of 2012
filed by the Applicant Company.

This Application coming on for orders upon reading the Judges
Summons and upon hearing the arguments of Sri S.Miranjan Reddy, Advacate
for the Applicant and Ch.FPushyam Kiran, Assisted by Sri Abhijit Joshi & Sri
MHandish Vyas, Advacates for the Petitioner.

C.A. No.405 of 2013 in C.P. No.123 of 2012:

BETWEEN:

ILA&FS FINANCIAL SERVICES LIMITED, registered office: 3™ Floor, Plot C-22,
"G* Block Bandra Kurla Complex, Bandra East, Mumbai — 400 051

... APPUICANT /OBJECTOR
funder Section 321 fo 394 of the Companies Act, 1856 (1 of 1836)

IN THE MATTER. OF,

Scheme of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Put. Lid., C&5 Systemn
Technologies Pyt Lid., CanvasM Technologies Lid. and Mahindra Logisoft
Business Sclutions Lid. with Tech Mahindra Limited and their respeactive
sharehelders and. creditors.

AND _
IN THE MATTER OF:

Satyam Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1956 having its registered office at Unit-12, Plot
N0.35/36, Hi-Tech City Layout, Survay No.64, Madhapur, Hyderabad-500081
Represanted by its Chairman Vineet Nayyar

.. PETITIONER/TRANSFEROR COMPANY NO.2

Application under Rule & of the Company Court Rules, 1859,
praying that this High Court may be pleased o

i} Raject the Scheme of Amalgamation and Arrangement
between the Transferee Company and tha other Transferor
Companies including the Applicant Company and dismiss
tha Company Petition No.123 of 2012;

1} Riract the Petitioner Company to file the valuation
' raports bafora this Honourable Court

i) Rirect the persons in management of the
Company to pay costs dowards all expenses
including legal foss, fee to consuitants and cost
of the meeting of the shareholders, costs towards
C.P. No123 of 2012, costs of the presant
application such that none of the expensas ara
borne by the Company and indirectly by its
shareholders;

This Application coming on for arders upon reading the Judges
Summens and upon hearing the arquments of 5 Avinash Desai, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sl Abhiiit Joshi & Sri Nandish
Wyas, Advocates for the Petitioner.
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CA Nob513of2013m CA No.171 0f 2013 in ©.P. No.123 of 2012:

BETWEEN: : TR

PANGHAKALYANI AGRO FARMS PRIVATE LIMITED, a company dufif &7 7]
incorparated undsr the Companies Act, 1856 having its registered office at R A
Residency, H.No.8-3-229/0/32, 3™ Floor, Venkatagiri, Yousufguda, Hyderabag-z+, B
500 045, through its Oirector Sri M.Suresh Sfo.M. Satyanarayana Raju - ‘5{‘@‘5’ o
S o
.. APPLICANT /OBJEGTOR APPLICANT “*m-f_f_;f
{under Section 291 to 394 of the Companies Act, 1956 (1 of 18567

IN THE MATTER OF;

Schemi of Amalgamation of Satyam Computer Services Limited — Mahindra
Satyam and its subsidiaries Venturbay Consultants Pvt. Lid,, C&S Syslem
Technologies Pvt Lid., CanvasM Technologies Ltd. and Mahindra Logisalt
Business Salutions Ltd. with Tech Mahindra Limited and their respective
sharchaolders and creditors,

AND
IN THE MATTER QF:

Satyamn Computer Services Limited, A Company incorporated under the
provisions of the Companies Act, 1856 having its redistered office at Umt-12, Plot
Mo.35/36, Hi-Tech City Layaut, Survey No.54, Madhapur, Hyderabad-500031
Represented by its Chairman Vineet Mayyar

...RESPONDENT/PETITIONER/ TRANSFEROR COMPANY NO.2

Application under Crder 7, Rule 14{3) of G.P.C. and Rule 8 of the
Gompany Court Rules, 1359, praying that this High Court may be pleased to  to
receive this documents as additional document in the matierand treat the same
as part of the record in the present Company Application 171 of 2013 filed by the
Applicant Company.

This Application coming on for orders upan reading the Judges
Summons and upon hearing the arguments of Sri C.Tulasi Krishna, Advocate for
the Applicant and Ch.Pushyam Kiran, Assisted by Sri Abhijit Joshi & Sri Nandish
vyas, Advocates for the Petitioner.

THE COURT MADE THE FOLLOWING: COMMON GRDER
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92 2
AND
o NY APPLICAT N 2 & 109 2012, 130
139 154 to 177, 1 1 9, 382 5 and
' S12 OF 20313, '

C ER:-

This is an application (C.P.No.123 of 2012} filed under
Sections 391 and 3%4 of the Companies Act, 1956 (for
brevity “the Act”) for approval of scheme of amalgamation
and arrangement. The petiticner‘l is Satyam Computer
Services Limited (5C5L). As per the scheme of
amalgamation and arrangement between Venturbay
Consultants Private Limited " (hereinafter referred to as
“Transferor Company No.1”), Satyam Computer Services
Limited {hereinafter referred to as the “Petitioner
Company/Transferor Company No.2), € & S System
Technelogies Private Limited (hereinafter referred to as
“Transferor Company Mo.3”), CanvasM Technologies Limited
(hereinafter referred to as “Transferor Company No.4™),
Mahindra Logisoft Business Solutions Limited {hereinafter
referred to as “"Transferor Company No.5) (The Petitioner
Company, Transferor Company No.1, Transferor Company
No.3, Transferor Company No.4 and Transferor Company
No.5 collectively {hereinafter refarred to as the “Transferor

Companies”y and Tech Mahindra Limited (hereinaftér

L-.__".
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referred to as “Transferee Company™) wherein it
proposed to merge Venturbay Consultants Private Limited,
the Petitioner Company, C & S System Technologies Privake
Limited, CanvasM Technologies Limited, Mahindra Logisoft
Business Solutions Limited with Tech Mahindra Limited and

their respective shareholders and creditors.

02. The petitioner s a leading information
communications and technology Company has got wide
range of expertise and also business nationally and
internationally, The other Companies and also the
transferee Company Tech Mahindra Limited (TML) also
deals with the similar business. The particulars of their
investments and the memorandum of articles of association
have been detailledly given in the application. The scheme
of arnalgamaticn is said to be for the following

advantages:-

AYAs a measure of consolidation of the information
technology businesses in a single entity which wlll provide
synergy benefits, attain efficiencles and reduce over all
cost, the Board of Directors of the Transferor Companies
and the Transferee Company have proposed the Scheme,
The amalgamation of the Transferar Companles with the
Transferse Company would infer afiz have the following
benefits: Creation of a single ‘go-to-market’ strategy,
benefit of scale, enhanced depth and breadth of
capabilitias, translating into increased business
opportunities and reduced expanses;
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B) Greater Integration and greater financial strength and
flexibllity for the amalgamated entity and strengthening
position Tn the industry, In terms of the assel base,
revenues, product and service range, production volumes;

C) Improved organizational capability and leadership, arising
from the combination of hurman capltal who collactively
have diverse skills, talent and vast experience to competa
successfully in an increasingly competitive industry;

D) The combination of all the businesses would Increase the
tong term value for shareholders and Investors; and

E) Benefits of pperational synergies in tarms of economies of
scale, sourcing benefits, vendor rationalizatlon, more
focused operational efforts, ratlonallzation, standardization
and simplification of business processes and productivity
improvements”.

03. It was felt that the scheme of amalgamation and
arrangement would not effect the employeas of the either
Companies and It i in the interest of both the Companies of
their respective share holders. A detailed scheme of
amalgamation is alsc incorporated in the petition. The
scheme of amalgamation was approved by the Board of
directors on 21-03-2012 and there is no conflict of interest
or personal interest of the Directors and in fact the
three (3) Directors of the Company are nominees of the
transferor Company MNo.1l. These three Directors have

abst3ined from voting at the ‘Board meeting heid for
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approval of the scheme. The Company is a histed Company
and BSE and NSE have given no objection for scheme of

amalgamation.

04. It was furthar pleaded that the former Chairman of
the petitioner-Company Sri B.Ramalinga Raju, his brothar
and family members held shares in 55R Holding Private
Limited controlled by them and alsg in the petitioner-
Company. They have got about 8.27% of issued capital by
12-12-2008. On 07-01-2009 certain disclosers were made
by the then Chairman Sri B.Ramalinga Raju with regard to
fudging of the accounts and irregularities in conducting the
business and he has stepped down as Chairman. The
Company Law Board in C.P.No.1 of 20-09 suspended the
entire Board with immediate effect. On 08-01-2009 a fresh
Board was constituted with some of the nominatad
members and also Chartered Accountants and Solicitors.
Forensic investigation was also directed to be undertaken.
The CBI has taken up investigation and Serous Fraud
Investigation Office (SFIQ) and SEBI have alsc taken up
investigation. The CBI filed a charge sheet against the
former promoters., SFIQ has also started nvestigation into
sevan cases and the petitioner compounded the offences,
The petitioner has also settled with the Security Exchanges

Commission, USA by paying % 10 Million dollars.
—
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05, .The Board of Directors, who are constituted by the
n:rrder;:", of the Company Law Board, intended to bring
strategic investor who could bring in funds and managed
the affairs of th.e Company. A competitive globai bidding
was undertaken under the supervision of Justice
S.P.Bharucha, Former Chief Justice of India on 13-04-2009
and the transferor Company which was wholly owned
subsidiary of TML became the highest bidder and the
necessary shares were ailotted and the Company Law Board
approved the same, On 21-06-2009 the Company unhveiled
its new brand identity as Mahindra Satyam for a robust
brand, which draws from the core values of Mahindra Group
and inherent étrength of Satyam brand. The accounts of the
petitioner-Company were audited till 31-03-2011 and also
titll 31-03-2012 and approved by the Board of Directors.
A meeting of the share holders was conducted on D8-D6-
2012, as per the orders of this court in C.A.No.446 of 20 12,
after due notice to the share holders and also public notice,
There are about secured creditors and they have no
objection for the scheme, This court has dispensed with the
meeting of the secured creditors as they have given Mo

Objection Certificate.

06. According to the contents in the petition, there are no
un-secured |oans except certain outstanding in the nature

of trade-creditors. The petitioner has got sufficient funds to
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Andha
#oerazh N

meet their liability and also the liability of sundry credit féc oy
' »

Q =

#Hy

The liability as on 31-12-2012 towards these debts is

“x
d«“’fh

Mill.in:ms. Approximately 93.77% of the sundry creditors
on 31-03-2011 have already been paid off except 435
Mifllions and the labilities currently under the said head are
liabilities contracted after 31-03-2011. Therefore, the
consent of any unsecured creditors _would have been wholly
unnecessary as they have substantially ceased to be the
creditors, Further, it was av&r:sd in paras.45 and 46 of the

petition as undear:-

“45, There is an amount of Rs.1230.4 crores which is
reflected as  “amounts pending investigation-suspanse
account” in the Petitioner’s balance sheet. These amounts
are under investigation, and the Enforcement Directorate has
by its letter dated April 10, 2009 directed the Petitioner
Company not ko return the amount untit further instructions
from them. These are highly disputed claims and the source
of these rmonies is being investigated. Accordingly, the
Petitioner Company does not recognize any person(s) as
creditor(s) with respect to these amounts, for the purposes of
these proceedings under Sections 391 to 394 of the
Companies Act, 1956,

46. The group companies of the erstwhile promoters had
benefited by the inflation of share priceé which was as a result
of inflation of receipts and bank balances. It would appear
that SRSR Holdings Private Limited was the principal
shareheolder in the erstwhile promater’s group. It is claimed
that certain other group companies of the erstwhlle promaoters
had borrowed funds from certain institutions and that the
Petitioner Company’s shares held by SRSPR Holdings Private
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Limited were offered as coliateral. It [s clalmed that the
group companles of erstwhile promoters advanced the funds
=0 raised in the market to the Petitioner Company. It is also
claimed that the shares were sold by Financial Institutions
and that the loans have been squared off as between landérs
and group companles of erstwhile promoters, Several group
companies have filed suits against the Petitioner Company
and these are being contested by the Petitioner Company®,

07. It was also pleaded that the transferor-Company has
got sound financial capability and potentiality for
advancement of the common business effectively. As per
the schemea of amalgamation with regard to legal
proceedings under Part *C" with reference to the petitioner-

Company under Clause.7.6, it is as follows:-

“7.6", “With effect from the Appointed Date, all debts,
liabilities, contingent liabilities, duties and ohbligations of
Mahindra Satvam, as on the Appointed Date whether
provided for or not in the books of accounts of Mahindra
Sayam, and ali other lhabilities which may accrue or arise
after the Appointed Date but which relates to the period on
or up to the day of the Appointed Date shall, pursuant to
the Orders of the High Courts or such other competent
authority as may be applicable under provisions of the Act,
without any further act or deed, be transferred or deemed
to be transferred to and vested in TML, s0 as to become as
from the Appointed Date the debts, liabllities, contingent
liabilities, duties and obligations of TML on the same terms
and conditions as were applicable to Mahindra Satyam.

'...-o-"'""!
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08. Under general terms and conditions as per- Part

Clause.15 is as follows: -

*15. LEG ¥ :
If any legal proceedings Inciuding but not limited to suits,
_summary suits, class action lawsuits, indigent petitlons,
appeal, or other proceedings of whatever nature {hereinafter
calied “the proceedings”) by or against the Transferor
Companies in India as well as outside India are pending as on
the FEffectlve Date, the same shall not abate or be
discontinued or be in any way prejudicialiy affected by reason
of the transfer of the entire businesses and Undertakings of
the Transferor Companies or of anything contained In the
Scheme, but the proceedings shall be ::ontmued,.pmsecuted
and enforced by or agafnst TML in the same manner and to
the same axtent as they wouid or might have been continued,
prosecuted or enforced by or against the Transferor
Companies, if the Scheme had not been made. On and fram
the Effective Date, TML may initiate any legal proceeding for
and on behalf of the Transferor Companias.

09, Therefore, the present application is filed for
sanctioning of the scheme as the petitioner-Company is
within the jurisdiction of this court and so far as the other
Companies are concerned; necessary applications are said
to have been filed at Bombay and sanction was obtained

from the concernad Court.

10. Objecting the above scheme, about 37 creditors have
filed Company Applications complaining about the injustice
done to them. One of the crediters, who is the petitioner in

k™

C.ﬁ.Nu.SEEﬂGF 2012, has filed CP No.192 of 2012 for
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winding-up. According to the petitioner, the petitioner has
advanced money to the transferor-Company and it is
reflected in the accounts and there is a prima facie
astablishment of the claim, which is also admitted and the
claim of the petitioner is that the creditors are dubious and
consequently no need to call for the unsecured creditors’

meeting and the ciaim for ignoring the debts is not iliegal.

11. Accerding to the petitioner in C.A.No.862 of 2012,
mere solvency of the petitioner is not sufficient and the
refusal to pay and taking shelter under the investigation by
the Central Bureau of Investigation or SFIO is not proper.
In fact, a civil suit was filed for recovery of a sum of Rs.275
Crores against the petiticner and it s & fit case for
admission of the winding-up petition. This claim was
objected by the petitioner solely on the groupd that the
debt is not genuine and also on the ground that it is barred
by time and the claim for winding-up is not bona fide and it
was only a ruse to pressurise the payment of money even

without determtining the liability.

12. 37 creditors have filed Company Applications cbjecting
the scheme of amalgamation mainly contending inter alia
that the mandatory provisions under Sections 391 and 394
of the Act are not complied with as the meeting of the

unsecured creditors is not called for. The report of the

e, —
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Official Liquidator and-the Regional Director which are to
taken into.:onsfd.eratian does not satisfy the mandato
reguirement since they have not given any opinion abnuf
the amalgamation. Therefore, without convening the
meeting of the creditors and hearing their objections, the

arpalgamation cannot be sanctioned.

13. S0 also the petitioner in C.P.Nol1%2 of 2012 made an
application and cbjected the scheme mainly on the ground
that the meeting of the creditors was not held and there is
no material to come to 2 conclusion that the affairs of the
Company have not been conducted in the manner
prejudicial to the members of the public. The report of the
Auditors’ is.not placed properly either before the Court or
before the shareholders meeting and, therefore, the
amalgamation cannot be sancticned. So alsg the minority
shareholders filed C.A.No.1097 of 2012 and 199 of 2013
questioning the swap ratio, which is to the disadvantage of
the shareholders and aiso the timing of the merger meeting
before closing of the accounts by 31-03-2012 and thereby
ignering the subsequent profits is not valid. It was also the
contention that the majority of the sharehoiders is
Venturbay Consultants Pr.-ivate Lirmitad {transferor Company
Mo.l1l), which is evidently the subsidiary of transferee

Company and, therefore, the maijority vote given by the
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said shareholders is not binding on the other shareholders.

Therefore, they pleaded for rejection of the scheme.

14, Both sides have advanced lengthy arguments and also

written arguments with citations.

15, Now the points that arise for consideration are:-

1. Whether the scheme of amalgamation is in
accordance with the provisions of Sections
391 and 394 of the Act? -

2. Whether the grounds for winding up are
made out?

3. Whether non-convening of the meeting of
the unsecured creditors is intentional and

whether such failure entitles the rejection

of the schame of amalgamation?

4. Whether the rights of the shareholders
were not properly taken care of and the
view of the majority is not binding on the

minority shareholdars?

5. Whether the reports of the Official
Liguidator and the Regional Director
disentitle the scheme of amalgamation?

&. Whethar the scheme of amalgamation is
fair and in the public interest and if so 1t

has to he sanctionead as pleaded?
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POINTS:- .

16. Before considering the rival contentions, .it
necessary to take note of the necessary factors in an
application for amalgamation or arrangement. The ﬂeci5i0n
on this aspect is Miheer. H.Mafatial Vs. Mafatial
Indusiries (*), which has b;ae'n foilowed consistently in the
subsequent decisions relied on by both the parties and
consequently the other decisions are not being referred to
as they only reiterated the ’Isame law. In para.28 the
Supreme Court has laid down the following broad principies
while considering an application under Section 391 of the
Act, which reads as under:-

1. The sanctioning court has to see to it that all the
requisite statutory pm.::edure for suppor:ting such a
scheme has been complied with and that the requisite
meeting as contemplated by Section 391¢1){a) bave
been held.

2, That the scheme put up for sanction of the Court is
backed up by the requisite majority vote as required
by Section 391 Sub-Section (2). |

3. That the concerned meetings of the creditors or
members or any class of them had the relevant
material to enable the voters to arrive at an informed

decision for approving the scheme in question. That

' RIR 1997 SC 508

T T,
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the majority decision of the concerned class of voters
is just and fair to the class as a whole so0 as to
legitimatefy bind even the dissenting members of that

class.

. That al! necessary material indicated by Section

393(1)(a) is placed before the voters at the concerned

meetings as contemplated by Section 321 Sub-Section

(1).

. That all the requisite material contemplated by the

proviso of Sub-section {2) of Section 391 of the Act is
placed before the Court by the concerned applicant
seeking sanction for such a scheme and the Court gets

satisfied about the same.

. That the proposed scheme of compromise and

arrangement is not foﬁnd to be violative of any
provision of law and is not contrary to public policy.
For ascertaining the real purpose tunderlying the
Scheme with a view to be satisfied on this aspect, the
Court, if necessary, can pierce the wveil of apparent
corporate purpose underiyving the scheme and can

judiciously X-ray the same,

. That the Company Court has also to satisfy itself that

members or class of members or creditors or class of
creditors, as the case may be, were acting bona fide

and in good faith and were not coercing the minority
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in order to promote any interest adverse to that of the!

latter comprising of the same <¢lass whom they
purported to represent.

That the schemes as a whole s also found to be just,
fair and reasanable form thé point of view of prudent
men of business taking & commerciai decision
beneficial to the class represented by them for whom

the scheme is meant.

. Once the aforesaid broad parameters about the

requirements of a scheme for getting sanction of the
court are found to have been met, the Court will have
no further jurisdiction fo sit in appeal over the
commercial wisdom of the majority of the class of
persons who with their open eyes have given their
approval to the scheme even if in the wview of the
Court there would be a better scheme for the
Company and its memhers or creditors for whom the
scheme is framed. The Court cannot refuse to sanction
such a scheme on that ground as it would otherwise
amount to the Court exercising appellate jurisdiction
over the scheme rather than its  supervisory
jurisdiction.

The aforessid parameters of the scope and ambit
of the jurisdiction of the Company Court which is

called upon to sanction a Scheme of Compromise and
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Arrangement are not exhaustive but only broadiy

tHustrative of the contours of the courts jurisdiction.

17. The above decision also considered the swap ratio and
the Basis for consideration in Para No.39, which reads as
under:-

“It was submitted that the exchange ratio of equity
shareholders so far as the transferee-Company is
concerned works very unfairly and unreasonably to them.
As per the proposed schemea 5 equity shares of transferar-
Company are to be exchanged for 2 equlty shares of
transferee-Company. S0 far as this contention is
concerned It has to be kept In view-that before formulating
the proposed Scheme of Compromise and Amalgamation
an expert opinion was obfained by the respondent-
Company as well as the transferor-Company, namelty, MFL
on whose Board of Directors appellant himself was a
members. Mfs. C.C. Choskhi & Co., a reputed firm of
Chartered Accountants, having considered alt the relevant
aspects suggested the aforesaid exchange ratio keeping in
view the valuatlon of sharaes of respective companies. It
must at once stated that valuation of shares is a technical
and complex problem which can be appropriately left 1 to
the consideration of experts in the filed of accountancy”.

18. Therefore, broadly speaking the mandatory provisions,
according to the obkjecting parties, are not follpwed and,
therefore, the application itself is not to be considered. As
Bﬁr the provisions of the Section 391 of the Act, the
following steps have to be taken and considered by the

court before amalgamation:-

Wmare- =
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. Calling of the meeting of the creditors or class

. Furnishing of latest financial position of the
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creditors

Company; the |atest Auditors’ report and tha

accounts of the Company;

. Pendency of any Iinvestigation proceedings in

relation to the Company;

. Receipt of the report from the Company Law

Board or the Registrar that the affairs of the
Company have nct been conducted in a manner
prejudicial to the interest of its members or to
public interest { vide proviso to Section 394 of

the Act);

. Further no order of dissolution shall be made

unless the Official Liquidator has on scrutiny of
the books and papers of the Company made a
report to the Court that the affairs of the
Company have not bean conducted in a manner
prejudicial to the interest of its members or to
public { vide 2™ proviso to Section 394 of the

Act); and

. Issue of notice through the Central Government

3

under Secticn 394-A of the Act. ;
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'__-1_;;1['9.: Therefore, broadly speaking, these are the steps-in-
\\\ e :aid for the court to arrive at a conclusion whether the
scheme of amalgamation or arrangameant is real or rot and
as to whether the interest of any of the creditors or
shareholders or the public is defeated. It is uitimately the
opinion of the Company Court keeping all tha factors in
mind to consider the approval of the scheme. It is to be
noted that none of the Sections say that the inputs
gathered are final and binding on the court and if there is
any adverse report or upposltim{; the court is oprecluded
frem considering the scheme. That is the reason as to why
it has been held that it is ultimately the opinion of the

Company Court as to whether the schame is really for the

public interest or not and the Court has to come to its own
conclusion. In this connection the decision reported in Sesa
Industries Limited Vs. Krishna H.Bajaj and Others(?)
s to be relied upon. In that case even in spite of the report
of the Official Liguidator opposing the amalgamation, it was

ignored.

20. It is to be considered as to what are the defects with
regard to the procedure and as to whether the court has to
reiect the scheme for the severa! contentions raised by the

cbjectors, /

" J (2013) 3 scC 218
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21. Evidently, in this case, the meeting of the unsecur,

creditors was not called for on the ground that so-call
H’darl?

debts are not real and binding on the Company and thay B

are said to be tainted, The cantention of the objecting
petitioners is that the petitioner cannot individually decide

about the nature of the debts. The purpose of calling for

amalgamation meeting of the creditors is to ascertain their
views and mostly it is the interest of the creditors to be
safequarded. Under Section 321(2) of the Act, the oginion
of majarity of 3,;’4‘“ of the creditors will be hkinding an .the
others, In this case, except 37 Companies wha filed the
objections petitions, there is no other unsecured creditor

opposing the petition and on the other hand the secured

-:reditcré héve accented for- the scheme. It ils also not in
dispute that though the meeting was not calleﬁ earlier, it
can be called by ﬁhe cnﬁrt subsequently. The abject of
calling such a meeting is.-:mlw},F to obtain the views of the
creditors, Mow those creditors themselves have come up
hefore the Court and raised the objectlons which are to be
anpswerad by t_he Caurt, Therefore, I feel the faiiﬁre ta :::a!l &
mesating of the uns;ecured'xcreditﬂrs Even. assurﬁin.g for'.a

E rmoment that the debts are genuine is not fatal and is no

grgund to refuse the scheme of amalgamation. The court

has to now consider as to whether the objections are valid.

Cn this aspect, it is to be noted that the creditars are not

Ve

et .ol LA A A A R IR Tt




20 NRLN,T
OCr_I230OF 2012 B BATCM

opposing the scheme of amalgamation as being against the

public interest but they are only canvassing for repayment
of their amounts from the available money before
amalgamation, It is a case where they are pleading for a
clearance of the debts before amalgamation and whereas
the petitioner disputes the binding nature of the debts.
Therefore, even if the meeting is not called for, the
genuineness of the debts is a matter for consideration and
the court has to answer as to whether their interest is
protected or defeated or they havé been prejudiced by not

calling the meeting or by scheme.

22. Keeping in view the above decision, it has to be now
considered as to whether 37 perseons who filed the objection
petiticns are real creditors and the debts are binding on the
Petitioner-Company. The strong contention of the creditors
is that their debts are admitted by the Chairman and even if
they are not shown in the books of account, still the
payments were made by way of drafts and chegues and
even if any of the Companies is owned by the relatives of
the Ex-Chairman Sri B.Ramalinga Raju, the debts cannot be
tainted as false. According to the objecting creditors, even if
the transactions are not authorised by the resclutions of the
Board, since SCSL has received the benefit of those
Amounts, they cannot be retained even under Section 65 of

the Indian Contract Act. Reliance is placed on the decision
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reported in Tarsem Singh Vs. Sukhminder Singht?). 1
is also the contention the word “creditor”.as defined unde
the Act includes unsecured creditors who may have filed
cuits or obtained decrees -as those of the same class of
other unsecured creditors. According to the tearnad counsel
for the objecting creditors that even a contingent creditor or
prospective creditor can be brought within the meaning of
the word “Creditor”. Reliance is placed on the decision
reported in Krishna !{:’Iarql and Another Vs. Maytas
Proiperties Limited, -ﬁeP. by Its Managing Director,
Hyderabad (°). Reliance !s aiso placed on the other
decisions reported in In Re M/s. Northgate
Technologies Limited (*) and in G.V.Fifms Limited Vs.
Metage Special Emerging Market Fund Limited and
Others (%) to contend that the meeting of the creditors
cannot be dispensed with and it is mandatory. This
objection has already beén answered earlier. Since the
claim of the creditors is being considered based on the

material, therg is no prejudice for not calling the meeting.

23. Before considering the merits of all these applications,
a few facts have to be noted. The petitioner-Company was
in high reputation and giobally recognized with respect and

nobody has lifted the veil of secrecy of the affairs of the

1{1998) 3 BCC 471

:{ZDIBJ 176 Company Cases 483 (AF)

; {2012) 172 Company Cases 438 (4P
©{2010) 154 Company Cases 252 [ Mad)

Rora—

a—

209

g
&

29

[TE PO S S § N T8 T —F- L T




22 NRLN, T
TP 123 OF 2012 & BATCOS

. *’“Company tll 07-01-2005 when the confessional statement
of the Ex-Chairman Sri B.Ramalinga Raju was addressed to
the Board of Directors about the affairs of the Company,

which, for the purpose of convenience, reads as under: -

"The Balance Sheet carries as of September
30, 2008.
a. Inflated (non-existent) cash
and bank balances of Rs.5,040
crore  {as against Rs.5361
crore reflected in the books)
b. An accrued interest of Rs.276
crore whilch is non-existent
t. An understated liabllity of
Rs.1,2320 crore on account of
funds arranged by ma
An over stated debtors position of Rs.4890
erore (as against Rs.2651 reflected in the
tooks)

That mthe last two years a net amount of

Fs.1,220 crore was arranged to Satyam (not reflected .

in the books of Satyam} to keep the operations going
by resorting to pledging all the promaoter shares and
ralsing funds from known sources by giving all kinds
of assurances (Statement enclosed, only to the
members of the board). Significant  dividend
payments, acquisitlons, capital expenditure to provide
for growth did not help matters. Every attempt was
made to keep the wheel moving and to ensure
prompt payment of salaries to the associates. The
1asf straw was the seling of most of the piedged
sHare by the lenders on account of margin triggers”.

Thereafter, at the instance of Government of India,
the Company Law Board passed an order in C.P.No.i of

2009 on 09-01-2009 whereunder finding that the manner in

T— —
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which the affairs of the Company have been conducted ha
shaken the confidence of the public and also took notice o
the fact that the share price has piummeted from Rs,188/-
to Rs.38-40 paise after the alleged confessional statement
on.D?-Dl—zﬂDQ and consegqueantly the Board was suspendad
and thereafter nominees were appointed. Later an
application i.e., C.A.N0.179 of 2009 was preferred and the
Company Law Board by its order dated 156-04-2009 has
considerad the fact that~ I}Us. Yenturbay Consuitants.Private
Limited, who is the transferor Company No.1, was taken as
a strategic investor and the allotment of the shares to it has
been accepted. Further, the amounts were attached by
Enforcement Directorate {(ED) and by its letter dated 10-04-
2009 restrained the payment of money. it is further to be
noted that it was on 08-01-2009 all the 37 creditors have
said to have issued notices cliaiming the refund of the

Mongy.

24. Further, the facts tﬁat are to be noted are the
investigation done by the C.B.I and para Nos.75 to 77 of

the Charge-sheet are relevant to be mentioned hereunder: -

75. Shri B. Ramalinga Raju {A-1) in his letter of
confession dated 07.01.09 has afso mentioned that the
Company had an understated liabillty of Rs.1,230 Crores
and that the same was not refiected in the Books of
Accounts.  Along with this |etter he enclosed the details
regarding the loans received from 37 cornpanies angd”

p————t
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A* ‘Pir" xr detalls about return of part of the amount to 135 1
\\—‘:ﬂun-«* / campanies. This clearly establishes that Shri B. Ramalinga 1 1
Raju {A-1) was aware of these financial transactions ' :
batween M/js SCSL and the companies and alsg that the
other Board of Directors of M/s SCSL were kept in the dark

with regard to these borrowais and the resultant liabitity on
Mss. SCSL. The accused persons fraudulently  and

L " T AT L E G H P I

dishonestly suppressed the liability on M/s SCSL on
account of these borrowals to the investors alsc. |

76. After the sald letter of confession dt. 7.1.09 of ) ' :
Sri B.Ramalinga Raju{A-1}, letters were issued to M/s
SCSL by 37 companies whe had advanced leans to M/fs
SCSL, the next day i.e. £.1.09 demanding repayment of
the cutstanding armounts. These letters were issued by
the Directors of these companles at the behest of Sri
B.Ramalinga Raju{A-1] and Sri B.Suryanarayana Raju{A-6)
as revealed during the investigation. These borrowed
amounts were not reflacted in the Books of accounts or in
the annual financial statements of M/s SCSL published
from time to time, Therg is no documentary evidence to
that effect. As these loans were raised by the Companies t
floated by Srl B.Ramalinga Raju {A-1), B.Rama Raju (AZ) : ]
and their near relatives, apprehending changes in the
Management and Constitution of the Company and in view
of the naon-reflaction of the liabilities in the books of
accounts of the Cormpany, the accused got the |etters
issued from the Directors of the lending companies
demanding repayment of loans on 8.1.2009. The above
letters got issued by the accused persons in arder to
create a record with regard to the liability which is

otherwise owed to them by M/fs SCSL indirectly as an after
thought.

77. It is further revealed that the aboave mentioned
companies have rotated the monies amongst themselves
and the 37 companies mentioned earlier have given an
amount of Rs.142% crores as loan to M/s SCSL and out of

— [ O—
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which an amount of R5.194.6 Crores was returned to 1
out of these 37 companies. However these transactio
wera not reflecked Tn the financlal statements of th
Company which were prepared from the Cracle financfals
and the Board was never informed about thesa
transactions. Instmad, these amounts were  got
camouflaged by the accused with dishonest iqtenticn by
showing fictitious entrles 1Q-the Bank ‘Ijtatément_s as if the
same were received throughesate proceeds.

25. Further, as per the orders of this Court, an audit is

directed to be conducted by the Officiat Liguidator as to the

accounting of the Ir'nar:nmaw_.-r by the petitioner and |t is relevant

to mention the report of the Audltor hereunder:—-

a. Any Company while accepting unsecured, lcans had to
pass 8 resolution by Hs Board of Directors duly placing
befgre the Board documents evidencing the terms and
conditions, such as r'a[:e of interest, terma‘.c-f repayment
ete., on which such Ir::an{s} iz {are) to be” bbtainerd In
thex case of these advances received from 37
companies nelther the resolutibn of Board of Directors
nor any document evidencing such receipt of loan are
made available to us.” , -

L. Had the earlier management requested the 37
cormpanies (from whorm money was recelved) for the
unsecured loans, {as clalmed by them) earlier
rmanagement should have accounted for the same in
the accounts,

c. In the absence of Board Resclutions, documents
evidencing acceptance of unsecured foans by erstwhile
management of M/s.Satvam Computer Services
Limited, the new management is justified in not
crediting the amounts received from 37 companies In
their names and not showing of them as creditors in
Company's books and further reflecting such amaunt as
“Amounts received pending investigation suspense

“account (net)”. In the circumstances explained above,
since no creditor is identified, disclosure requiremeant
under AS 18 as to 'Related party’ does not arise.

d. Ekdanta GGreenfields Private Limited <laimed that in
spite of recelpt of funds by Mahindra Satyam it was not
recognized as a Creditor. In this regard Ekdanta
Greenfields Private Limited submitted their statement-
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of account maintained with Axis Bank,F.No.201,
H.Mgo,1-11-182, Kamala Arcade, sham Lal Building,
Begumpet, Hyderabad - 300016, The bank staterment
clearly states that from 319 July, 2008 to 22™
Septermber, 2008 Rs.36.50 Crores have been paid to
“Satyam Computer Services Ltd through 7 cheques
baaring Mos.2201 to 2207. :

In this regard we would like to bring to your attention

Jthat the bank statement submitted by Ekdanta

Greanfields Private Limited 1s not in the name of
Ekdanta Greenfields Pvt. Lkd, but it is in the name of
“Ekdanta Greenlands Pvt.Ltd"”.(Annexure].

In this connectlon it is relevant to note that the
Directors of Satyam Computer Services Ltd in their
report under the head “Managerment Discussion and
Analysis” which is part of annual reports for financial
yvears 2008-09 & 2009-10 and Auditors in their report
stated as under on Rs.1,230:40 crores under the head
*Amounts Pending Investigation Suspense
Account {Net) as under:

Directors Report:
Amounts Pending Investigation Suspense
Account {Net)

The erstwhite Chairman in his letter dated January 7,
2009, stated that the Balance Sheet as of September
30, 2008 carried an understated {iability of Rs.12,304
Miltion on account of funds arranged by fim.

On January 8, 2009, the Company recelved fetters from
thirty seven companies requesting confirmation by way
of acknowledgement of the afleged amounts referred to
as ‘afleged advances’. The Company has replied to the
legal notices stating that the claims are fegatly
unitenable,

The Directorate of Enforcement(ED) is investigaling the
matter under the FPrevention of Money Laundering Act,
2002 and directed the Company to furnish details with
regard to the afleged advances and has further directed

. the Company not to return the alleged advances untif

further Instructions from the EL.  As of March 31,
2009, the amount of alleged advances has been
presented  separately under  CAmounts  Pending
Investigation Suspense Account (Net)', (Afso refer to
Note 6.1 of Schedule 18 to the Standalone Financial
Statements. }”

i :
The s=arme was brought to the notice of the

shareholders by the Statutory Auditors in their report
as:
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"As stated in Note 6.1 of Schedule 18, the alleged
advances amounting fo Rs.12,304 Million (net) ha

teen presented separately under 'Ameounts Pendin

Investigation Suspense Account {Net)' in the Balance
Sheet. In Bhis regard, there are certain claims by thirty
seven companies seeking repayment of the amounis
allegedly paid by them to the Company as femporary
advances which were earfier nof recorded in the books
of account of the Company. These companies have
also claimed damages/compensationsinterest on these
amounts. Further, these companies have afso filed
recovery suits/petitions against the Company. The
details of these clalms are more fully described in the
said Noke. The Company has not acknowledged any
liabitity to any of the thirty seven companies and has
replied e the legal nofices stating that the claims are
fegally unfenable.

. The Directorate of Enforcement ("ED"}, Government of
India, is condidcting ‘an investigation under the
Prevention of Money Laundering Act, 2002 on the
amounts aflegedly advanced by Bhe aforesaid parties
and has direcked the Company not to return the
amgunts unkil further instructions from the ED.

The Management has represented that since the matter
is sub judice and fthe Investigations by various
Government  agehcies  are it progress, the

- Management, at this peint of time is not in a position to
predict the ultimate outcome of the legal proceedings
inttiafed by these thirty seven companies,

In view of the above, we are unable lo determine
whether any adjustments/disciosers will be required in
respect of the aforesaid afleged advances amoaunting to
Rs.12,3604 Milion (net) and in respect of the
non-accounting of any damages/compensation/ interast
in these financial sfatermeanis.”

We are therefore of the apinion that the
accounting system adopted by M/s.Satyvam
Computer Services Limited., in accounting for
Rs5.1,230.40 crores for the years ended 31-03-
2009 and 31-03-2010 is justified,

26. The cumulative effect of all the above facts clearly
goes to show that though the Ex-Chairman claims to have
received these monies they were not accounted for and

they are suspected transactions. The alleged borrowings

”—nat
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_;-frbﬁ the 37 Companies is said to be without proper
;x'authurity from the Board of Directors, Therefore, it is now
to be considered as to whether the objectors are bona fide
creditors of the Company or not and if their debt prime

facie binds the Company.

27, There is no dispute about the fact that part of the
money was sald to have been received by Ex-Chairman
Sri B.Ramalinga Raju. The guestion yet to be decided is as
te whether it is for the benefit of the Company or whether
for any other clandestine deals the borrowings were made

and not shown as to whether all are in fact cash deals.

28. The thrust of the argument on behalf of the objecting

creditors and also the petitioner in C.A.N0.B62 of 2012 is
that the debts having been admitted and even if some of
the Companies are owned by the family anSri B_.Ramaiinga
Raju, all of them_ are not his projecttons and In fact
Ekadanta is owned by IL&FS and not by Sri B.Ramalinga
Raju’s family. According to them, keeping thosa amounts in

suspense account and branding them as tainted

transactions is not warranted. The learned counsel for the
petitioner in CA No.B62 of 2012 contends that in fact the ;;: ‘
Company Law Board has passed an order relating to Maytas ;
for refund of the money provided to SCSL by Maytas and ;

conseguentialiy the same relief has to ba granted in this
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case. Further-more, the advancemeant of the maoney for the I
petitioner is alsg found to be under <loud by the
invéstigation done by the Central Bureau of Investigation.
The contention that the petitioner is retaining the money of
the creditors and not paying the same does not appear to
be valid, The dispute has to be viewed with the back ground
of the statement of the former Chairman, who has
unequivocally gave anl.pi-ndicatinn that all these debts and
particularly of these petitioners are tainted with secrecy and
behind the back of the Board of Directors. That being the
case, it cannot be said that the petiticners have proved
prima facie case of valid debts binding on the petitioner. In
fact, the genuineness of these transactions are not raised
by the transferee-Company but even before the Board of
Directors were appointed, the disclosure was made by the
Chairman and, therefore, they continued to be under <loud.
Any right for the objecting craditors can be considered anly
if fn the particular circumstances of this case, the
genuineness of the debt is proved bheyond pale of doubt as
binding on petitioner. To draw such an inference, there
should be a counter evidence on behalf of the creditors. In
this case, except relying upon the admitted lending, there is

ne other material to show that by virtue of such lending,

w—t
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the Company is benefited and the opinion formed by the
Cd‘:l:ﬁ'pany Law Board or the Central Bureau of Investigation
Is erronecus. There is positive evidence throwing doubt
about the genuineness as against the prima facie claim of

truthfuiness of the objecting creditors,

28. Added to the above circumstances, the payments by
the 37 Companies were alleged to have been made from
2006 to 2008, which are not supported by any corporate
docurment or resolutions. Though the repayment was made
by SCSL to Ekadanta, it was also not reflected. It can enly
be taken as an internal understanding lacking genuineness
of the transaction. Even after a period of four yvears exc_ept
filing of the suits by a few companies, the others have not
filed any suits and & relevant consideration arises as to
whether they are barred by time except the claim of
Ekadanta who has filed a suit for recovery of the amaunt.
The bona fides of the petitioner also cannot be doubted for
the reason that all these debts are shown as “suspense
debts” and an unequivocal promise to satisfy those debts if
they are found to be true and binding on the petitioner. This
clearly goes. to show that the denial of the liakility by the
petitioner is not mala fide and in fact it is based on several
events and from the own staterment of the former Chairman
Sri B.Ramalinga Raju to whom these monies are said to

have fent. Therefore, it has to be held that the claim gf the
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binding on the petitioner-Company so as to oppose Yk

claim of amalgamation. . In fact, unless the creditoRy

establish that the claim was intended to defeat their
ge'nuine rights or the debts, it cannot be a ground to object
the scheme. In this case, when once under the schamsa of
amalgamation an undertaking was given to satisfy genuine
debts, the creditors <annot oppose the scheme of
amalgamation, which otherwise is proved to be beneficial to
the public and also approved by the majority of the share

halders.

30. The contention of the creditors that the money was
lent to the ﬁetitioner-ﬂcmpany and after the rﬁerger thay
have to approach the transferee-Company and ;:he creditors
cannot be directed to choose a different person does not
stand to reason. Thé c:re::lito-r is interested in security of his
debts and the recovery of the same. Evidently, after
07-01-2009 the shall'es of the petitioner-Company have
fallen and subsequently.there was an increase in the share
value in the market. It is onty because of the efforts made
by the constituted board of Directors and also the strategic
investor-the transfercr Company No.l1 who has poured in
sufficient money though it may be a subsidiary of the
transferee-Company. This clearly goes to show that the

transferee-Company has got every interest to oromote the

————
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identity, business and value of the petitioner-Company and
it does not want to gain anything individually. As per the
scheme, it is quite clear both the Companies are benefited.
The apprehension is as to whether what will happen if the
transferee-Company s unable to pay .the debis
subsequently. The same reason also applies to the same
situation if the pefitioner-Company is also unable fo pay thle
amounts in future even if it is to be continued individually
withaut amalgamation. The solvency of both the Companies
and the potentiality after the merg;er' is clearly disclosed in
the financial statements and in fact 1§ is not sericusly
disputed by any person about the competency of the
transferee-Company or the beneficial advantage to the
petitioner by scheme of amalgamation. The transferee-
Company and the petitioner-Company as on date are
sufficiently soivent to meet the demand of the creditors
provided the binding nature of the debts on the petitioner-

Coempany is established by the abjecting creditors,

31. lIgnoring the basic truth, a CoLlrt cannot base findings
on imaginations or surmises, The arguments of the
objectors is more personalised in their own interest for
money rather than the duty of the court which has to
consider several circumstances about the vaiidity of scheme
of amalgamation and also the beneficial interest to the

public or the majority of the shareholders. Therefore, I find
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that the debts claimed by the objecting craditors and thef
petitioner for winding up are found to be under a cloud of
suspicion and about the binding nature of the same on the
pétitioner. Therefore, it cannot be said that there is a prima
facie case for the above creditors. That being so, non-
calling of the creditors’ mesting is not violative of any
provisions of law. Even otherwise, the court which has got
power to call the meeting has considerad their objections
and found toc be not sustainable. Further, it cannot be said
that the denial of the liability by the petitioner is rnala fide.
The petitioner is acting with all faimess and concern and
the interest of the objecting creditors is also taken care with
an understanding of repaymeﬁt after the binding nature and

the genuineness of the craditors is established. -

32. The opposition of the claim by the creditors is
definitaely nof in publvlic interest and it is for their personal
interast. Tha defence of the petitionar for non-consideration
of those debts and dispensing with the unsecured creditors’
meeting is bona fide. In view of the above factual situation,
the several decisions touching on the law of winding up and

the rights of the creditors is not refarred to.

33. The other cbjection raised by some of the petitioners
who are min-:::r.ii':-';f sharehoiders is that the opinion is

tinkered by wirtue of the first petitioner being a major
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shareholder. It was their contention that the scheme was to
take effect from 01-04-2011; whereas by 21-03-2011 the
auditors’ report shows that the Company is having good
profits and in order to cause |oss to the shareholders, the
merger meeting was held on 21-03-2012 and, therefeore,
the shareholders are put to loss. Even otherwise, there was
significant gain by 31-03-2012 and all these things
cumulatively shows that the interest of the shareholders is

not protected and there is a fraud.

34, There is also a contention that the swap ratio given to
the shareholders is very less compared to the profits and

alse the arrangement with the foreign Company.

35, In fact, it is to be noted that apart from the first
transferor- Company, several other reputed Companies,
viz.,, LIC, Birla Sunlife Mutual Fund, Reiliance Funds etc.,
have also favoured the amalgamation. In fact, much
comment against the holding of major share by Venturbay
Consultants 1s not fair. At a stage when the scam has
broken up and when the share value h-as fatlen and after
the intervention of the Company Law Board, as a strategic
investor g]o.bat tenders were called and the meeting was
presided by Justice S.P.Bharucha, Former Chief Justice of
India, and the bid of the Venturbay Consultants has been

accepted and lot of money bhas been supplied and,
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therefore, the transactions as to how VYenturbay
Consultants | became an investor with the petitioner-
Company is not behind the scenes and it is open, Further-
more, merely because it happens to be a subsidiary of the
transferese-Company, ng fraud or undue advantage can be
attributed to the transferee-Company or to Venturbay
Consultants. The Court cannot ignore the fact that the
investment made by Venturbay Consultants was at a time
when the share value has collapsed. Merely because, with
the further investments and with the effort of the newly
constituted Board at the instancé of the Company Law
Board, the petitioner could post some profits on higher side,
it cannot be said that all the.deaﬁngs are not fair. In fack,
the Company nominees and the shareholders participatad in
the meeting and majority of the shareholders have
approved tha scheme of amalgamation. It is evidently tha
commaearcial wisdom that has to prevail and more than 3/4%
of the shareholders have adopted the amalgamation and
the said decision is binding on the minority shareholders
also. Further-mere, the Directors who are common on the
Beoard did not participate in the shareholders’ meeting and,
therefore, there is no viclation of propriety. The statements
of account were furnished to the sharehociders and alsc the
latest statements are alsc furnished te this court. The fixing

of the swap ratio is based on the report of the auditors,

- —
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which is accepted by the majority of the shareholders, and,
therefore, it cannot be said that the scheme s
disadvantageous to the shareholders, Therefore, I find that
the objections raised by the minority shareholders are aiso
not tenable and there 1s na violation of any of the mandates
under Section 391 or 394 of the Act while dealing with the

meeting of the shareholders.

36. The other objection that is sought to be raised is the
Official Liquidator or the Regional Director have not given
consent for the amalgamation and their opinion is not there
to the effect that the business of the petitioner-Company is
conducted without any prejudicial interest to the public.
Evidently, some of the facts cannot be ignored by anybody.
The fact is that the mismanagement of funds is admitted by
the Chairman himself. Therefore, the gquestion is even if in
spite of such a situeation, the Court wiil be inclined to grant
the scheme. Evidently, merely because some criminal
proceedings are pending, the refusal of the scheme or
delaying the same will cause more prejudice to the interest
of the pubtic or the shareholders. In fact, the Official
Liqguidator or the Regional Director did not oppose the
scheme as being against the public interest. As per the
report of the Official Liguidator, the accounts have been
audited by the Brahmaiah and Company and, therefore,

there_is, no lacuna on this count. The Officiai Liguidatar
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evidently cannot personally audit the accounts and he shall 4 %

7 %
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get them audited by 2 competant person and in fact it was _

done so by the Official Liguidator as per the ¢rders of this

court.

37. So far as the report of the Regional Director is
concerned, the objections are relating to the fraud prior to
07-01-2009 and the consequences of pending prosecution,
attachments and the required information to be furnished
by the petitioner. In fact, the petitioner has accepted ali the
requirements of the Regional Director with regard to
furnishing of the information or with regard to the
prosecution and the liability undertaken by the transferee-
Company. Therefore, the report of the Official Liquidator or
the Regicnal Director cannot be taken advantage by
objecting creditors and on the other hand they do certify
the beneficial interest of amalgamation. I, therefore, find
that there is alsge no violaticn of the requirement from
calling information from the Official Liquidator or the
Regional Director. It has been already observed that the
reparts of the Official Liquidator or the Regional Director are
not final and it is ultimately for the Court to consider the
effectiveness of those reports, In this case, the court was
inclined to accept the conditions that are to be impossd for

amalgarmation as suggestad by the Regional Diractor.
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3$ Therefore, on a comprehensive assessment of the
- claims, this court feels that the scheme of amalgamation is
tn the interest of the public and the shareholders and the

interest of the workmen is also protected. There is no

attempt to defeat any provision of law with regard to

pending of future prosecutions or liabilities, There s alsp no
escaping of the liability with regard to disputed creditors in
case they are found to be true. 1, therefore, feel that this
court by applying the provisions under Section 351 and 394
of the Act satisfactorily finds that the scheme of
amalgamation is bona fide and has to be allowed by

imposing certain conditions.

39. Accordingly, C.P.No.123 of 2012 is allowed as prayed
for while approving the scheme of amalgamation and
arrangement with effect from 01-04-2011 subject to the
following conditions:-

(a} The pending prosecutions and investigations
against the former Chairman and others shall
continue;

(k) If any future prosecutions and investigations are
to be |laid against the petitioner-Company, the
transferee-Company is liable;

fcy The transferee-Company shall furnish all the
information which is reguired by the Se.rc:us

Fraud Investigation Office (SFIQ);
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(@ The attachments ordered by the Enforcement ﬁi";

Directorate (ED) and other institutions shall ¢

continue till they are varied or vacated by the
competent authority;

(e) With effect from the appointed date, all debté,
ligbilities, contingent liabilities, duties and
obligations of Mahindra Satyam, as on the
appointed date whether provided for or ncn': inl
the books of accounts of Mahindra Satyam, and
all other fiabilities which may accrue or arise
after the appointed date, but which relates to the
period ¢n or up to the day of the appointed date
shail, pursuant to the Orders of the High Courts
or such Di:her competent authority as may be
applicable under provisions of the Act, without
any further act or deed, be transferred or
deemed to be transferred to and vested in TML,
50 as to become as from the appointed date the
debts, liabilities, contingent liabilities, duties and
obligations of TML on the same terms and
conditions as were applicable to Mahindra
Satyar‘n_, |

() If any fegal proceedings; including but not iimited
to suits, summary suits, class action lawsuits,

indigent petitions, appeal, or other proceedings
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CF 123 DF 2012 & BATCH

of whatever nature by or against the transferor-

Companies in India as well as outside India are

pending as on the effective date, the same shall

not abate or be discontinued or Ee in any way
prejudicially affected by reason of the transfer of
the entire businesses and undertakings of the
transferor-Companias or of anything contained in
the Scheme, bubt the proceedings shall be
continued, prosecuted and enforced by or
against TML in the same manner and to the
same extent as they would or might have been
continuad, prosecuted or enforced by or against
the transferocr- Companies, if the Scheme had
nat beern made, On and from the effective date,
TML may initiate any legal proceeding for and on
behalf of the transferor-Companies; and
gy The approved scheme will not have any baring
on the C.P.No.1 of 2009 pending before the

Company Law Board against the petitioner.

A copy of this Order and scheme shall be
furnished to the Companies Registrar within a perioa
of thirty (30} days by foliowing all the necessary
requirements. Further, the petitioner shall pay a sum
of Rs.25,000/- {Rupees Twenty Five Thousand only)

each to the Regicnal Dhrecter and alsc to the Official
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.".{ u FF"-U" ‘d
L ey
L:qundator High Court of Andhra Pradesh, Hyderabad u;—
g .
within four{4) weeks. “\i- 'HM'*Q

Accordingly, C.P.No.192 of 2012 and all the
other applications filed by the objecting creditors and
shareholders stands dismissed, |

Accordingly, C.P.Np.123 of 2012 is allowed z=

prayed for with the conditions mentioned above.

Sd/-T.LAKSHMI HEMALATHA
JOINT REGISTRAR /

# TRUE GOPY # I\}L\l/ y
3 SEGTION OFFIGER

To

One Fair Copy to the Hon'ble Sri Justice N.R.L. Nageswara Rao e b[
{For His Lordships Kind Perusal) SUPERINTENDE]

To COPIST DEPARTM|

1.8r G.Jayaraman, Company Secretary, Satyam Computer Services Limitsiigh Court of A.
registared office at Unit — 12, Flot No.35/38, Hitech City Layout, Survey No G4uairr A & 4.0
Madhapur, Hyderabad-S00081 .

2.5 Kuppa Kumara Swamy Sastry, Associate Vice President, Ckadanta

Greenfields Private Limited, registered office at 8-3-1186/18&2m  IL&FS

Engineerting House, Begumpet, Hyderabad-500018.

3.5ri Vineet Nayyar, Chairman, Satyam Computer Services Limited,

registered office at Unit-12, Plot No.35/36, Hi-Tech City Layout, Survey _
No.64,Madhapur, Hyderabad-500081. L

4.5 M.5. MNarayana, Sio. Srf Ananda Kudi Krishna, BQirector, El-cadanta_i__
Greenfields Private Limited, Regd. Office at 8-3-1186/M &2, IL&FS Engm&erldng_.__

Houses, Begumpet, Hyderabad-500018, o

5.C Muraleedharan, Sfo. K.SubramanianiMair, Rfo. 240, Raiway Quarters, .77
Hemamakia Magar, Olavakkode, Palakkad — 678008 Kerala (Minority
shareholder — Client 1D — 40888082 DP 1D — IN 301837)

6.E.Damodaran, Sfo. A.K. Krishnan Nair Rfo, Edakkutiapurath, P.G. Urallur,
Koyitandy, Kozhikode, Kerala, {Minority sharehalder — Client IR — 12011300 DP
ID - Q0245550)

7.Atjan Singh, S/o. Bhagat Singh, Ffo. House No.1022, Sector 36-C, Chandlgar
= 160 035 (Minority shareholder — Glient [T - 15219150 P 10 — 3'01'??4]
53.B.Dhanarmjayaluy, Sfo. Gopal Naidu, Rio. 3C, 859, HRBR Layout, Biock 1.
Kalyan Magar,Bangalcre 0 560 043 Karnataka {Mlﬂﬂr't},l" sharehoider — Glient IEI
26713998 DF 1D — [N 3011358}

9.B.Charumathi, W/o. B.Dhanamiayalu, Rfo, 3C, 958, HRBR Layout, Blogk 1
Kalyan Magar, Bangalore — 560043 Karnataka (Minority sharehaolder — Chent ] a}
HYBODOD82-10276-12 DP 10— IN 300378)

10_Despak Naidu, 5/0. B.Dhanamjayaly, Rio, 3G, 958, HREBR Layout, 2lock 1
Kalyan Nagar Bangalore — 560043 Karnataka {Minority shareholder — Glaent l.
NDO00038 & 40-10245781 DP 1D — IN 300378 o
11.G.M.Ravi, Sf. Dr.G.Narsimham, Rio. Plot 122, Phase 1, Kapra
Secunderabad-500 082 Andhra Pradesh {Minority shareholder — Client iD —
88287 DP 1D —~ 1201320000318491) '
12.G.Indira, ¥Wo. G.N.Rav], R/o.Plot 122, Phase 1, Kapra Secunderabad — 5 o
082 Andhra Pradesh {(Minority sharsholder — Client D — 14817 DPID — i
12033200049658294 & 12038100001065584)

13.G.BVisakhadatta, S/o. G.N. Ravi, Rfo. Piot 122, Phase 1, Kapra,
Secunderabad — 600082 A P. {Mlnmrlt:.-' sharsholder — Glient D — DE‘IEE{J B,
— 1203320004968280)

14.G.A. Meghashyam, S/o. 5.N. Ra22B/o. Plot 122, Phase 1, Kapra,
Secunderabad — 500 082 Andhra Pradesh {Minority sharshc:lder — Clignt ID);
AS54383 & O76AD56N DF I - 1203320004963361 & 1203310000142?4?}
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*151Bri M. Suryanarayana Raju, Sfo. MV, Ramakrishnarm Raju, Director,
T Vghadeva Greenlands Pyt Limited, Regd. Offfice at Rk, Residency, H.No 8-2-
/DI32, 3" Floor, Venkatagini, Yousufguda, Hyderabad-500045
Sri N.8.L.R. Prasad Raju, Sf. S0 N.Venkat Raju, Director, Surasa
Greerilands Pvt. Limited, Regd. Office at R.K. Residency, H.Ng¢.8-3-229/D/37, 34
Floor, Venkatagin, Yousufguda, Hyderabad-500045
17.5r K.Gopaia Krishnam Raju, Sto. Late Sri K. Rama Raju, Director,  Ahar
Greenfields Pvt. Limited, Regd. Office at R K. Residency, H.Na.8-3-229/D/32, 3¢
Floor, Venkatagin, Yousufguda, Hyderabad-500045
1881 N.S.L.R. Prasad Raju, S/o. N.Venkat Raju, Directar, Bahudhanya Agro
Farms Pvt. Limited, Regd. Office at R.K. Residency, H.No.8-3-229/Dy32, 3T
Floar, Venkatagiri, Yousufguda, Hyderabad-500045 -
15,511 M.Rama Raju, 5fo. N.Venkat Raju, Director, Banganga Agrafarms Pwt,
Limited, Regd. Office at R.K. Residency, H.Ne.8-3-229/D/32, 39 Floor,
Venkatagir, Yousufguda, Hyderabad-500045 :
20530 DV.5. Subba Raju, Sfo. Sri D.Krishnam Raju, Director, Kailash
Greenfields Pvi. Limited, Regd. Office at R.K. Residency, H.No.8-3-228/D432, 3™
Floar, Venkatagiri, Yousufguda, Hyderabad-500045
21.5n M.Suresh, Séo. Sri M.Satyanarayana Raju, Directar, Kanigiri Agra Farms
Limited, Regd. Office at R.K.  Residercy, H.No.8-3-228/D/32, 3% Flagr,
Venkatagiri, Yousufguda, Hyderabad-500045
22.5n M.Suresh Sfo.5r M.Satyaanarayana Raju, Director, Madeswara
Greenfields Pwt. Limited, Regd. Office at R.K. Residency, H.No.8-3-229/D/32. 3™
Floar, Venkatagir, Yousufguda, Hyderabad-500045
23.81 M.Suryanarayana Raju, S/0. M.V. Ramakrishnam Raju, Director, Mahakali
Greenfields Pvt. Limited, Regd. Office at R.K. Residancy, H.Na,8-3-228/D/32, 37
Floor, Venkatagiri, Yousufguda, Hyderabad-500045
24.3ri N.Rama Raju, Sfa. SriN.Venkat Raju, Director, Saravati Greenflands Put.
Limited, Regd. Office at H.MNo.EWS 1040, I Fhase, KPHB Colany,
Kukatpally, Hydersbad-50007 2. )
25.8r1 NSLR. Prasad Raju, Sf. Sri NVenkat Raju, Directar, Kalingdj
Greenfields Pvt. Limited, Regd. Office at R.K. Residency, H No.B-3-22g/Dfa2 i
Flaar, Wenkatagiri, Yousufguda, Hyderabad-500045
26.3ri M.Skuresh, Sfa. Sri M.Satyanarayana Raju, Directar, Dhatu Agra Farms
Pvt. Limited, Regd. Office at R.K. Residency, H.No.8-3-220/D/32, 3™ Fioar,
Venkatagiri, Yousufguda, Hyderabad-500045
27.5r M.Suryanarayana Raju, S/, St MV, Ramakrishnam Faju, Direclaor,
Kailash Greenfields Pwi. Limited, Regd. Office at R.K Residency, H.No 8-3-
229/D£32, 3" Floor, Venkatagiri, Yousufguda, Hyderabad-500045
28.3n K.Gopala Krishnam Raju, 8. Late Sri K.Rama Raju, Director, Ekalavya
Agra Pwt. Limited, Regd. Office at R.K. Residency, H.No.B-3-226/D/32, 3% Floar,
Venkatagirl, Yousufguda, Hyderabad-500045
28.85 DV.5. Ravi Kumar Raju, Sfo. Sri D. Bapi Raju, Director, Manasulu Agro
Pvt. Limited, Regd. Office at R.K. Residency, H.No.B-3-229/0/32, 2™ Floor,
Venkatagiri, Yousufguda, Hyderabad-500045
30.5r DV.5. Ravi Kumar Raju, Sfo. Sri D, Bapi Raju, Director, Artreyee Agro
Farms Put. Limited, Regd. Office at R.K, Residency, H.No.8-3-226/D/32, 3™
Floer, Venkatagir, Yousufguda, Hyderabad-500045
31.511 N.Rama Raju, S/o. 5ri N.Venkat Raju, Director, Aranya Agro Fams P,
Limited, Regd. Office at R.K. Resideney, H.No.8-3-220/D/32, 3 Flogr,
Venkatagir, Yousufguda, Hyderabad-500045 :
32.311 N.Rama Raju, S/o. Sri N.Venkat Raju, Director, Pavitravati Greenfiglds
Pvt. Limited, Regd. Office at R.K. Residency, H.No.B8-3-220/D/32. 3™ Fiagr,
Venkatagiri, Yousufguda, Hyderabad-500045
33,8 DV.S. Subba Raju, Sfo. Late Sri D.Krishnam Raju, Director, Trisul
Greenfields Pvt. Limited, Regd. Office at RK. Residency, H No.8-3-229/Dy32, 3@
Floor, Venkatagin, Yausufguda, Hyderabad-500045
34.8ri DV.S. Subba Raju, 8/o. Late Sri D.Krishnam Raju, Director, Bangar Agro
Farms Pvt. Limited, Regd. Offies at R.K. Residency, H.Ng.8-3-229D432, a™
Floor, Yenkatagiri, Yousufguda, Hyderabad-500045

230




40

35.51 M.Skuryanaravana Raju, 5/0.5r MY .Ramakrishnam Raju, Director,
Fingala Agro Farms Pt Limited, Regd. Office at R.K. Residency, H.No.&-
226/01432, 3™ Floor, Venkatagin, Yousufguda, Hyderabad-500045 T
358,51 MN.Rama Raju, S/o. Sri N, Venkat Raju, Director, Kozl Agro Farms

Limited, Regd Office at F.K. Residency, H.No 8-3-2289/0/32 27 Fl q;,nﬁ

Yenkatagin, Yousufguda, Hyderabad-500045
37.811 DV.S. Ravi Kumar Raju, Sfa, Sri D, Bapi Raju, Directar, Parvathagin A
Famms Pwt. Limited, Regd. Office at R.K. Residensy, H.No B-3-228/0/32, 3
Floor, Venkatagir, Yousufguda, Hyderabad-500043

3B8.5ri D V.5 Subba Raju, S/o. Late Srf D.Krishnam Raju, Directar, Mdeghana
Agro Farms Pyt Limited, Regd. Office at R.K. Residency, H.No:B-3-229/0/32, 37
Floor, Venkatagini, Yousufguda, Hyderabad-S00045

38.5r1 N.5.L.R. Prasad Raju, Sfo. S5r N.Venkat Raju, Director, Hakra Agro Farms
Pvt, Limited, Regd. Office at R.K. Residency, H.No.8-3-229/D/32, 3™ Floer,
Wenkalagiri, Yousufguda, Hyderabad-300045

40.5r7 M.Suryanarayana Raju, Sfo. Bri M.V, Ramakrshnam Raju, Director,
Amaravati Greenlands Pvi. Limited, Regd. Office at R.K. Residency, M Mo 8-3-
220/0/32, 2™ Floor, Venkatagiri, Yousufguda, Hyderabad-500045

41.550 K. Gopatakrishnam Raju, Sfo. Late Sr K.Rama Raju, Director, Biligir
Agrofarms Pvt. Limited, Regd. Office at R K. Residency, H.No.8-3-229/0¢32, 3"
Floor, Wenkatagiri, Yousufguda, Hyderabad-500045

42.5n M_Suresh, S/o. Sri M.Satyanarayana Raju, Director, Trisul Greenfieids Pwt,
Limited, Regd. Office at R.K. Residency, H.No.B-2-22%/W32, 2% Flaor,
Yenkatagiri, Yousufguda, Hyderabad-500045 .

43 5ri' N.Rama Raju, Sfo. Sr MW Venkat Raju, Director, Kolar Green Lands Pwt,
Limited, Regd. Office at R.K. Residency, H.No.B-3-229/D/32, 3™ Flgor,
Venkatagiri, Yousufguda, Hyderabad-500045

44 5 DW.S. Subba Raju, Sfo. S DKrishnam Raju, Director, Himawvat
Greenflelds Pyt. Limited, Regd. Office at R.K. Residency, H.No B-3-229/0432, 3%
Floor, Venkatagiri, Yousufguda, Hyderabad-500045

45.5ri  M.Surezh, S/0.8ri M. Satyanarayana Raju, Director, Malaprabhg
Greenfislds Pvt. Limited, Regd. Office at R.K. Residency, H.No 8-2-228/0/32, 37
Floor, Venkatagiri, Yousufguda, Hyderabad-500045

46.5n K.Gopalaknshnam Raje, S/o. Late S K. Rama Raju, Directar, Balaghat

Greenfields Pvt. Limited, Regd. Office at R.K. Residency, H.No.8-3-220/0/32, 3¢
Floor, Yenkatagir, Yousufguda, Hyderabad-500045

47.5n NS L.R. Prasad Raju, S/o. & Nvenkat Raju, Director, Panchamukhi
Agro Pyl Limited, Regd. Oiffice at R.K. Residency, H.No . 8-3-229/0/32, 2™ Floar,
Venkalagini, Yousufguda, Hyderabad-500045

45,81 M5, MNarayana Sfo. Sri ananda Murli Krishna, Director, Ekadanta
Greerfizlds Pyt Limited, Regd. Office at 6-3-1186/1&2, 11& FS Engineering
House Begumpet, Hyderabad-500016.

50,50 MN.S.L.R. Prasad Rajy, - 3o S NVenkat Raju, Director, MWetravali
Greanfields Pvt. Limited, Regd. Office at R.K. Residency, H.Ko 8-3-220/0/32, 3™
Floor, Yenkatagiri, Yousufguda, Hyderabad-500045

51.8r G Venkateshwar Reddy, S/, Sr G.Krishna Reddy, Director, Saptaswara
Agro Farms Private Limited, Regd. Office at 8-3-118B6M1 82, 11& FS Engineering
Housze Begumpet, Hyderabad-S00016.

52 8urender Ramreddola, S/c. Ram Reddy, Rfo. Flat Noa.0Q3, Datta Sai
Apts NearSaibaba temple, Shantideep Colony, Kharkhana, Secunderabad-
5Q0015, {Client [0 — 23821002, DP 1D — 1IN 301151}

83.Indra Devi Mangapathi, Wo. Srimannarayana Murly, R/, Flat No.301,
Chennus Radha Residency, Shivam Road, New Nallkunta, Hyderabad — 500044
(Client 1D — 52411634, DF 10 —IN 302028}

54.Sumit Kasera, S/o. Jagadish Prasad Kasera R/, Rasidential Colony, M.N.G.
indusfries, Bahadurgargh, Haryana — 1245307, {Cliemt D — 32681642, DP ID — IN
A02679)

55.P.Indu, Wio., Muralidharan Charnatil Rio. Sree Kripa, FPanaparambu,
Kodunthirappully, Palakkad, kerala — 878004, (Cliant 1D — 40088099, DF 1D - IN
301837

56 FPulkit Malhatra, Sfo. P K. Malhetra Rio. B3/202 Mayur Apartment Sector — 9,
Rohini, Delhi = 110085 (Client 10 — 00725981, OPF I0 = IN 130414100}
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njeev Kurmar, S/0. S.N. Lal, Rfa. C-38, Vidisha Apartment, 78 | P Ext. Delhi
82 (Client (D — 41845058, DF ID — IN 302 902)

_ Menkateswar Reddy, Director, Ekadanta Greenfields Pt. Limited, Regd.
- Office [at 6-3-1186/&2. II& F5 Enginesring House Besgumpet, Hyderabad-

G Venkateswar Reddy, Director, Ekadanta Greenfigllds Pvt. Limited, Regd.

at B-3-1186f1&2, 1l& FS Engineering House Begumpet, Hyderabad-
0016,

60. The Authorized Signatory, iL&FS Financial Services Linited, Regd. Officer i

Floor, Plot C-22, "3G" Biock Bandra Kurla Complex, Bandra East, Mumbai-400

051,

61.5r1 M. Suresh, Sfo.M.Satyanarayana Raju, Director, Panchakalyani Agro

Farms Private Limited, Reqd. Office at R.K. Residency, H.Na.B-3-229/0/32, 3

Floor, Wenkatagir, Yousufguda, Hyderabad-500045 .

82.The Aulhorized Signatory, WVenturbay GConsuitants FPrivate Limited

"venlurbay™, Regd. Office at Sharda Centre, Off Karve Road, Pune — 411 004,

63.The Authorzed Signatory, Satyam Computer Services Limited, ("Mahindra

Satyam"), Regd. Office at Unit-12, Plot No.35/36, Hi-Tech City Layout, Survey

Mo G4, Madhaput, Hyderabad — 500 081.

64 The Authorized Signatory, C & S System Technologies Private Limited (*C&S

Sy&tem" Regd. Office at Unif - 1 2n|:| Flaor, Oberol Garden Estale, CF Sakl Wihar Read, Chandwali

Andher Easzhumnﬂ-— 2000 (72, '

65 The Authorized Signatory, CanvasM Technolegies Limited (“Canvash®),

Regd. Office al Oberoi Gardens Estate, Chandivali, Off Saki Vihar Road, Andheri

(E}, Mumbai — 400 072, ' .

B6.The Authorized Signatory, Mahindra Logisoft Business Solution Limited,

(“Mahindra Logisoft™), Regd. Office at Gateway Building, Apollo Bunder, Mumbai-

400 001,

67.The Authorized Signatory, Tech Mahindra Limited, {"TML" or "Transferee

Company™), Regd. Office at Gateway Building, Apello Bunder, Mumbai-400 001.

68, 11 LR Copies

£5. The Under Secretary, Union of India Ministry of law, Justics and Company

Affairg, New Deihi.

70. The Secrelary A.P. Advocates Association, Library, High Court Buildings

Hyderabad

71. One CC to 56 Ch.Pushyam Kiran, Adveoeate (OPUC)

72.0ne CC to Sri Ponnam Ashok Goud, Assistant Solicitor General High Court of

A.P.. Hyderabad. :

73.0ne CC to 50 S.Niranjan Reddy, Advocate (OPUC)

24.0ne CC to Sr M.Anil Kumar, Counsel for the Official Liquidater, High Court of

A_F., Hyderabad.

75.0ne CC to Sri N.Praveen Reddy, Advocats (OPUC)

76.0ne CC 1o S N.Naveen Kumar, Advocats (OPUC)

77.0ne CC to Sri C.Tulasi Kishna, Advocate (OPUC)

78.0ne CC to Sri Avinash Desal, Advocate (QFUC)

78 The Official Liquidater, High Court of A.P., Hyderabad, Office at 3-4-400, LI

Floor, Gagan Vihar, Opp. Gandhi Bhavan, Nampally, Hyderabad. ‘

80.The Regional Director, South Eastern Region, Ministry of Corporate Affairs,

Hyderabad, office at |[ Floor, 3-5-328, . PW.D. Buildings, Kendriva Sadan,

Sultan Bazar, Koti, Hyderabad, ‘

81.The Registrar of Companies, 3-5-388, C.P.W.D. Butidings, Kendriya Sadan,

Sultan Bazar, Koti, Hyderabad.

82.2 C.D. Copies.

83 The Section Officer, 0.5, Section, High Court of A.P., Hyderabad.

"
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IN THE HiGH COURT-OF JUDICATURE, ANDHRA F'FEADESH
AT HYDERABAD

(ORKSINAL JURISDICTION}

TUESDAY, THE ELEVENTH DAY OF JUNE
TWO THOUSAND AND THIRTEEN

PRESENT
THE HON'BLE SRI1 JUSTICE N.R.L. NAGESWARA RAQ

COMPANY PETITION NO. 123 of 2012

IN THE MATTER OF THE COMPANIES ACT (1 of 1556}
AND
IN THE MATTER OF SECTIONS 394 TO 384 READ WITH SEGTIDNS 78, 100
TO 104 OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF STYAM COMPUTER SER‘UICES LIMITED
AND-
IN THE MATTER QF SCHEI'-'IE OF ANIALGAMATION AND ARRANGEMENT
BETWEEN
VENTURBAY CONSULTANTS PRIVATE LII'1.“H'I'EII?.I
SATYAM COMPUTER SERVICES LIMITED; .
C & § SYSTEM TECHNOLOGIES PRIVATE LIMITED,
CANVASM TECHNOLOGIES LIMITED,
MAHINDRA LIMITED
AND -
THE'R RESPECTIVE SHAREHOLDERS AND CREDITGRS

Satyam Computer Services Limited, a- Company registered under the Companies
Act, 1956 having its registered office at Unit — 12, Plot No. 3536, Hitach City
Layout, Survey No.64, Madhapur, Hyderabad-500081 rapresented by its
Company Secretary, Sri G.Jayaraman, S/o. Sri K Ganapathy, ‘aged about 56
years, resfdent of Secunderabad-5§00094.
...... PETITIONER GOMPANY {TMNSFERUR'ﬂQMFANY MNo.2)

-Petition under sanction 391 and ‘Sect:un 394 Read WIth Sections

78, 100 to 104 of the Companies Act, 1956 read with Rule. ?9 of the. Company

Court Rules, 1959, praying that this High Court may be pleasad o an order

A) sanctioning the scheme of A;malgamatibn and Arrangement
between \r’enturi}a'y Consultants Private Limited, the Fg-‘titiq:ner Company, C
a2 8 System Technologies Private, Canvasm Teahnnlngles Limiteﬂ
Mahmdm Logisoft Business Solutions Limited and Tech Mahindra Limtted

and their respective shareholders and creditors.,

This Petition coming on for arders upon reading the Ccm:pan;.r Petition and
the affidavit dated 27-08-2012.and fted by Sri G.Jayararan, Company

Secretary of Satyam Computer Services Limited herein,-in supp;:!rt of this Petition

L]
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cnmpames as prayed for and as specified in-parts (a) to {e) a copy is filed heretc
as Annexure P-1 subiect to the ‘conditions mentioned hereunder, and doth
hereby -declare the samie to ke binding on all the members, shareholders and
creditors of the! transferor companies and the Transferee company viz.,
Venturbay Consultants Private Limited (Transferor Company No.1), Satyam
Computer Services Limited (Transferor Company 'No.2), C&S  System
Technologies Private Limited (Transferor Company No.3), Canvash
Technoldgies Limited (Transferor Company No.4), Mahindra Logisoft Business
Solution Limited (Transferor Company No.5) and Tech Mahindra Limited
{Fransferee Company with effect from'01/04/2011.

{a)that as per clause 4 of the scheme all the property, rights and powers of
the transferar companies specified in the pars (b) to {d} of the schedule heretn
and all other properly, rights- and powers of the transferor companies be
transferred withaut further act ar deed to the transferge company and accordingly
the same shall ;:ursuant to section 324(27 of the companies Act, 1958, be
transferred to and vest in the transferee company for all the estate and interest of
ihe transferor company therein but subject nevertheless to all charges now
alfeciing the same. -

{bythat lhe pending prosecutions and investigations against the former
Chairman and c-lhers shalf cantinue,

€ that if any future prosecutions and investigations are to be laid against
the petitioner-Gaornpany, the transferee-Company is liable;

{dithat the;.Transferee-Cumpany shall furnigh all the information which is
required by the Serious Fraud Investigation Office (SFIQ);

{e)that.the attachments ordered by the Enforcement Directorate {ED} and
other institvtions shall continue till they are varied or vacated by the competent
authority;

{fithal with’ effect from the appointed date, ali debts, liabilities, contingent
liabiliies, duties and obligations of Mahindra Satyam, -as an the appointed date
whether provided for ar not in the books of accounts of Mahindra Satyam, and all
cther liabilities which may accrue or arise dfter the appointed date, but which
relates 1o the penoad on or up to the day of the appeinted date shall, pursuant fg
the Orders of the High Cours ar such other competent authority as may be
applicabie under: provisions of the Act without any further act or deed, be
fransferred aor deemed to be transferred 1o and vested In TRL, so as to become
as from the appointed date the debts, labilities, contingent kabilities, duties and
obligations of TML cn the same terms and conditions as were applicable to
Mahindra Satyam,

(G} that if any legal proceedings including but not {imited to suits, summary
suits, class action lawsuits, indigent petitions, appeal, or ather proceedings of
whatever nature :by or against the transferor-Companies in India as well as
outgide [ndia are pendmg as on the effective date, the same shall not abate or be
discontinued or be in any way prejudicially affected by reason of the transfer of

the entire businesses and undertakings of the transferar-Companies or of

anything -::ontained in the Scheme but the proceedings shal be conlinued,
prnsec:uled and enfnrced by or against THML in the same manner and to the same
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axtent as they would or might have been continued, prosecuted or enforced by ar oz
against the transferor-Companies, ¥ the Scheme had nat been made. On a
from the efiective date, TML may initiate any legal proceeding for and on be
of the fransfercr-Companies; and

{hthat the approved scheme will not have any bearing on the C.P. Na.
2009 pending befere the Company Law Board against the petitioner.

- {ithat as per clause 16 of the Scheme all the permanant empluyees of the
Transferor Companies, who aré in service as on the effective date shall become
the employees of the Transferee Company i&., TML without any break or
interruption in their service and payment of pruwdent fund, Graturty Fund and
other trusts if any.

ffithat as per clause 21 of the Scheme, upon the Seheme becoming
effective, the authorized share capital of the Transferee; Company shall
automatically stand increased without any further act, instrument or deed on the
part of TML including payment of stamp duty and fees payable to Registrar of
Companies, by the authorized share capital of, the Transferor Companies
amounting o Re.4,44 1,000,000/{Rupees {(Rupees Fnur thc:-usand Four hundred
and forty one million)

2.That all the fiabilities and duties of the transferor campdny be transferred
without further act or deed o the transferee company and e‘m:::u:ur'f:J:r'rgI'yr the same
shali, pursuant to section 394(2) of the Companies Act, 18586, be transferred to
and become the liabilities of the fransferes company;

3.That all proceedings. now pending by or against the transferor
companies be continued by or against the transferee company; ;and

" 4 That the Transferege Company do without further apphcatmn allot to such
members of the transferor companies as is required by clause 8.3 of the Scheme
herein the shares in the transferee compariy to which they-are Entrtled under tha
said Scheme of Amalgamation and arrangement; .

5.That the Transferor Companies and Transferee compan;r do within 30
days cause a cerified copy of this order to. be deliverad to; the Registrar of
Companies for registration and necessary follow up action and; on such certified
copy being so delivered the Transferor Gompanies shall be dissalved without
going thirough the process of winding up and the Registrar of . Cormpanjes shall
place all documents relating to the Transferor Companies and Registéred with
him on. the file kept by him in relation to the Trangferee Cc:mpany and fllas
refating 'to the said fwo companies shall be consolidated accordingly; and

6.that any parson interested shall be at libarty to apply tc the caurt in the
above matter for any directions that may be. necessary.

7 that the petitioner shail pay a sun of Rz.25, DDDJ' {Rupeas Twenty Five
thousand only) each to the Regional Director and alsor fo the Clﬁ" cial qul.ndator
High Court of A.P., Hyderabad within four{d) weeks,

SCHEDUWLE

The Scheme is divided into the following parts:
Part-A: Dealing with Definitions and Share Capital

Fart-B: Deals with Amalgamation of Venturbay Consultants Prwata Lirmiteed with
Teach Mahindra Limited

Part-C: Deals with Amalgamation of Satyam Computer Services Limited with
Tech Mahindra Limited

b
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- Deals with Amalgamation of C&S System Technelogies Private Limited
CanvasM Technologies Limited and Mahindra Logisoft Business Solution
Limited with Tech Mahfn-:;lralLimFted

art-E: Deals w:’tﬁ general terms and conditions

MEMORANDUNM OF COSTS

COMPANY PETITION NO.123 OF 2012

That the Petitioner hérein do pay a sumof
Rs.285,000/- (Rupges Twenty Five Thousand anly)
Each to the Regional Direttor and also to the
Official Liquidater, High Court of A.P., Hydersbad
As fixed by the Churtin ©.P.No.123 of 2012,
Dated 11/06/2013

i.e., Costs to the Regicnal Director Rs.25,000/-
Costs fo the Official Liquidator -  Rs.25,000/-
Total Costs | : Rs.50,000/-

Note:-Enclose Scheme of Amalgamation .

Sdf- T.LAKSHMT HEMALATHA
JOINT REGISTRAR
HTRUE COPY X

SECTION OFFIGER
To ’

1.8 G.Jayaraman, Company Secretary, Satyam Computer Services Limited,
registered office at Unit — 12, Plot'No.35/36, Hi-tech City Layout, Survey No.84,
Madhapur; Hyderabad-500081

2.The Official Liguidator, High Court of A.P., Hyderabad, Office at 5-4-400, li
Floor, Gagan Vihar, Opp. Gandhi Bhavan, Nampally, Hyderabad.

3.The Regional Director, South Eastern Region, Ministty of Corporate Affairs,
Hyderabad, office at |l Floor, 3-5-398, C.P.W.D. Buildings, Kendriya Sadan,
Sultan Bazar, Koti, Hyderabad. _ '

4 The Registrar of Companies, 3-5-398, C.P.W.D. Buidings, Kendriva Sadan,
Sultan Bazar, Koti, Hyderabad.

5.2 Spare Copies,

\ | bl

COPIST DEPARTMENT
High Cougt of AP
H¥DERApap
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HIGH COURT

Dt.11.06.2013

Decree for Scheme of Amalgamation:

C.P.No.123 of 2012

i

Allowing the C.P.N0.123 of 2012
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SCHEME OF AMALGAMATION AND ARRANGEMENT

> UNDER SECTIONS 391 TO 394 READ 'WITH SECTIONS 78, 100 to 104 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 1956

OF
VYENTURBAY CONSULTANTS PRIVATE LIMITED
AND
SATYAM COMPUTER SERVICES LIMITED
AND
C&S SYSTEM TECHNOLOGIES PRIVATE LIMITED

AND
MAHINDRA LOGISOFT BUSINESS SOLUTIONS LIMITED

AND
CANYV, ASi"ﬂI TECHNOLOGIES LIMITED
o WITH
TECH MAHTNDERA LIMITED
AND
i THEIR RESPECTIVE SHAREHOLDERS AND CREIMTORS

INFORMATION FOR UNTTED STATES SECURITY HOLDERS

THIS EXCHANGE OFFER OR BUSINESS COMBINATION IS MADE FOR THE SECURITIES OF A
FOREIGN COMPANY. THE OFFER 18 SUBJECT TO DNSCLOSURE REQUIREMENTS OF A FOREIGN
COUNTRY THAT ARE DIFFERENT FROM THOSE OF THE UNITED STATES. FINANCIAL STATEMENTS
TICLUDED I THE DOCUMENT, IF ANY, HAVE BEEN PREPARED ¥ ACCORDANCE WITH FOREIGN
ACCOUNTING STANDARDS THAT MAY NOT BB COMPARABLE TO THE FINANCIAL STATEMENTS
OF UNITED STATES COMPANIES.

1 IT MAY BE DIFFICULT FOR YOU TO ENFORCE YOUR RIGHTS AND ANY CLAIM YOU MAY HA‘L-"E
' ARISING UNDER THE FEDERAL SECURITIES LAWS, SINCE THE ISSUER 18 LOCATED IN A FOREIGN
COUNTRY, AND SOME OR ALL OF IT$ OFFICERS AND DIRECTORS MAY BE RESIDENTS OF A
FOREIGN COUNTRY. YOU MAY NOT BE ABLE TO SUE A FOREIGN COMPANY OR ITS OFFICERS OR
DIRECTORS TN A FOREIGN COURT FOR VFOLATIONS OF THE U.S. SECURITIES LAWS. IT MAY BE
DIFFICULT TO COMPEL A FOREIGN COMPANY AND ITS AFFILIATES TO SUBJECT THEMSELVES TO

AUE COURT'S TWDGMENT

4 CERTIFIED TRUE COPY #
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Ay

: PREAMBLE

Wealzgamation end Arranpement {the “Scheme”} is presented under Sections 391 to 394 read

7 -A¥0 to 104 and other applicable provisions of the Companies Act, 1956 for amalgamation of
¢hts Frivate Limited, Satyam Computer Services Limited, C&S System Technologies Private

Tech Mahindra Limited (*TML"ar “Transferee Compamy™) is a listed company incorporated under
the provisions of the Companies Act, 1956 and having its registered office at Gateway Building,
Apalle Bunder, Mumbai 400 001. TML is part of the Mahindra Group, and was set up as a joint
venture in 1986 with British Telecommonications ple (BT), one of the. world’s leading
communications service providers. TML is focused primerily on the telecommunications industry and
is a providet of Information technology (IT) and software services including networking technalogy
solutions and business support services to the globel telecommunications industry. TML is a plobal
systems integrator and business transfonmation consulting firn focused oni the communications
wdustry, For over two decades, TML. has besn the chdsen tmnsformation periner for wireline,
wireless and broadband operators in Europe, Asia-Pacific and North America. TML is engaged in the
business of developing, marketing, designing, assembling, ail type of computer programming, system
software, peripheral produocts, ete.

Iransferor Companies

(2} Ventwbay Consultants Private Limited (“Venturbay™) is a private limited company incorporated

it

{c}

(d}

under the provisions of the Companies Act, 1956 and having its registered office at Sharda Centre,
Off Xarve Read, Pune - 411 004. Venturbay is a wholly-owned subsidiary of TML and was
incorperated for the purpose of providing progremming and software solutions, information
technology, networking and consultancy services & is holding Investment in Satyam Computer
Services Limited. As on March 31, 2011, Venturbay holds 501,843,740 oulstanding equity shares of
Satyam Computer Services Limited (l.e. 42.65% of the equity shere capital of Satyam Computer
Services Limited),

Satyars Computer Services Limited (“Mahindra Satyam™) is a listed company incorporated
undetthe previsions of the Companies Act, 1956 snd having its registered office at Unit - 12, Plot No,
35/36, Hi-tech City Layout, Survey MNo. 64, Madhapur, Hyderabad - 500 081. Mahindra Satyam is a
part of the Mahindra Group and provides. information technology (1T} and software services,
Mahindra Satyam is a leading information, communications and technelogy (ICT) company providing
o range of business consulting, information technology and communication services to companies
across multiple industries and geographies.

C&S System Technologies Prvate’ Limited (“C&S System™ is a private limited company
incorporated under the provisions of the Companies Act, 1956 and having its registered office =t Unit
I, 2nd Floor, Oberci Garden Estate, OfF Saki Vihar Road, Chandivali, Andheri East, Mumbai- 400
072. C&S System is a wholly-owned subsidiary of Mahindra Satyam and is engaged in the business
of providing information technology (IT) and software services ralating to solutions and sonsultstion
in the space of leaming management, commanications and coilaborations management, document and
workflow mapagement, eSecurity, identity, access and building management, managed services, ete,
CanvasM Technolopies Limited (*Canvash™} is a cornpany incorporated under the provisions of the
Companies Act, [956 and having its registered office at Oberei Gardens Estate, Chandivali, Off Saki
Vihar Road, Andheri {E), Mumbai 400 072. CanvasM is 2 wholly-owned subsidiary of TML and is
engeged in the business of infonmation technology (IT) and software services relating to developing,
impraving, designing, assembling, marketing, and allied activities including. dealing in all types of
compuler programming, system software, data processing and warchousing, data base management
systemns and interactive multimedia apd peripheral products. It zise undertakes various services of
issuing, implementing, undertsking, sssisting, facilitating, distribute or otherwise promote telecom
value added services and such other services, schemés and projects, offer services to end consumers
directly (B2C) and via retail petwork (B2B2C), including technolegy and process sarvices ta other.
businesses to ensure efficiency and productivity improvements.
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(¢) Mahindra Logisoft Business Solution Limited (“Mahindra Lugisoft¥) is a company
under the provisions of the Companies Act, 1936 and having its registered office at
Euilding, Apoilo Bunder, Mumbai 400 061. Mahindea Laogisodt is & wholly-owned subsidiary of TML
and is enpaped in the business of information technology services refating to design and development
of dealership management systems and IT software services. '

Raticnale and Furposg of the Schemg

To consolidate the information techrology businesses in a single entity which will provide syncrgy
benefits, attain efficiencies and reduce overall cost, it i= intended that Venturbay, Mahindra Satyam, C&S
Systems, Canvash and Mahindra Logisoft (hereinafter referred to as the “Trapsferor Companies™)

should merge into TML. The Scheme also provides for the consequent recrganization of securities
prermium of ThL.

The
)

i

i)

amgalgamation of the Transferor Companies with TML would inter alfa have the following benefits:
Creation of a sipgle *go-to-market’ strategy, benefit of scale, enhanced depth and breadth of
capabilities, transiating into increased business opportunities and reduced expenses;

Greater integration and greater financial strepgth and flewibility for the amalgamated entity and
sireapthening position in the indusiry, in terms of the asset base, revenues, product and service range,
production volurmnes; "

Improved orpanizational eapability and leadership, arising from the combination of human capital

who collectively have diverse skills, talent and vast experience to compete sucecssfully in an

mcreasingly competitive industry,

The combination of all the businesses would increase the long temm value for sharebolders and

myesiors; .

v) Benefits of operationa! symergies i terms of economies of scale, sourcing beoefits,veodor
rationalization, more focused operational efforts, rtionalisation, standardisation and simplification of
business processcs and productivity improvements,

v)

In view of the aforesaid, the Board of Directors of the Transferor Companies as well as the Board of
Directors of TML have considersd and propesed the amalgamation of the entire undertakings and
busingsses of the Transferor Companies with TML in order te benefit the stakeholders of the said
compenies. Accordingly, the Board of Directors of both Transferor Companies and Transferee Company
have formulated this Scheme for the wansfer and vesting of the entire businesses of the Transteror
Companies with and into TML purzuant to the provisions of Section 391 to Section 394 read with Sections
78, 100 to 104 and other relevant provisions of the Companivs Act, 1958,

This Scheme ‘also provides for various other matters consequential or otherwise integrally connected
herewith. : .

For sake of convenienge this Scheme is divided inte follewing parts:

Part A dealing with definitions and shate capital;
Part B dealing with amalgamation of Ventwbay Consultants Private Limited with Tech Mahindr

Limited; :
Pari C  dealing with amalgamation of Satyam Computer Services Ltd with Tech Mahindra Limited, |
Pari} dealing with amalgamation of C&S SysiemTechnologies Prvate Limited, CanvashM

Technelogies Limited and Mahindra Logisoft Business Solutiens Limited with Tech Mahindra

Limited; and ]
FartE dealing with general terms and conditions,

Part B, C and [} of the Scheme are interdependent and not severable, Each part shall be deemed to have
taken effect as per the chronology specifically provided for in the Schemne,
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g”}/- PART A

eme, unless repupgnant to or inconsistent with the Sub_]cct ar. coptext thereof, the
€ expressions shall have the following meanings:

In th,is'

L1l means the Companies Act, 1955;

1.1.2,

1.1.3.

i.lle

1.1.11,

1.1.12,

1.1.13.

1.1.14.

“Appeinted Date* means April 1, 2011 or such other date directed by or imposed by the High
Court(s) as may be applicable;

“ASOP'shall jnclude Assoeiate Stock Option Plan (“ASOP-A™, hsmmate Stock Optton Plan
("ASCP-B”), and Associate Stock Option Plan — Restricted Stock Units (“ASOP — RSUs™
stablished by Mahindra Satyam as per Employee Stock Option Flan (ES0OP) guidelines issued by
the SEB] and any other employee stock plans of Mahindra Satyam existing as of the Effective
Late:

. “Brard of Directors” or “Board” means the board of directors of the Transferor Cumpanjes oF

TL, as the case may be, and shall inciude a duty constinrted committee thereof;

. “CanvasM” means CanvasM Technologies Limnited, a company mcorpurated wader the Act and

having ils registered office st Oberol Qardens Estate, Chandivali, Off Saki Vihar Road, Andheri
(E), Mumbai 400 072;

. “CCI® shall mean the Competition Commission of India estahlished uader the Competidon Act,

2002;

. MC&S System®™ means C&S Systern Technologies Private Limited, a private limited company

incorporaied under the Act and having its registered office at Unit 1, 2nd Floor, Oberei Garden
Estate, Off Saki Vihar Road, Chandivali, Andheri East, Mumbai- 400072;

. “Effective Date™ means the last of the dates on which the certified copies of the orders of the High

Court of Judicatwe at Borbay and the High Cowrt of Judicature at Andhea Pradesh are filed with
the Repisirar of Companies (‘ROC'), Mombal and Pune, Maharashira, and the ROC, Andhra
Pradesh, Hyderabad respectively;

Any references in this Schemne to “upon this Scheme becoming effective™ or “upen coming into
effect of this Scheme” or “upon the Scheme coming inte effect™ shall be construed to be a teference
10 the Effective Date; provided however, that such references shall not affect the deemed taking
inte effect of certain parts of thisScheme, whether prior o, or after, other parts of this Scheme, as
specifically comemplated herein.

“Eligible Employees” means the employees of Mahindra Satyam or any subsidiary company of
Mehindra Satyam who are entitled to ASQOP established by WMahindrea Satyam, to whom, as an the
Record Diate, options of Mahindra Satyam have been granted, irtespective of whether the same are
vested or nod;

“Existing Employees Stock Optioo - Plan”shall include Employes Steck Opticn Flan 2000
(“ESOFP 2000™), Employes Stock Option Plan 2004 (“ESOF 2004™), Employee Stock Option Flan
2006 (“ESOP 2006} and Employee Stock Option Plan 2010 (“ESOP 21 0") established by TML
as per ESOP puidelines issued by the SEBL;

“Governmental Authority” meens any applicahle Central, State or local Government, legisiative
body, regulatory or administrative suthority, agency Of Comtnission or any .court, tibunal, board,
bureau or instnunentality thereof or arbitration or arbitral body having jurisdiction;

“High Court(s)” means either the High Coutt of Judicature at Bombay or the Andhra Pradesh
High Court or both of these High Courts, as the case may be, or the National Company Law
Tribunal, as applicable; '

“Mahindra Logisaf¢” means Mahindra Logisoft Business Solution Limited, a company
incorporated under the Act and having its registered office at Gateway Building, Apollo Bunder,
hdumbai 400 001, _

“Nahindra Satyem™ means Satyarn Commputer Services Limited, a company incorporated under
provisions of the Act having its registered office at Unit - 12, Plot No, 359’36 Hl-tel:]'l City Layout,

Survey No. 64, Madhapur, Hyderabad - 500 081,
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1.1.15. “Record Date® means & date to be fixed by the Board of Directars of TML for determin E

of the shareholdars of Mahindra Satvam, who shall be entitled to receive equity share§ of
. TMLunder the Scheme npon amalgamation of Mahindra Satyam into TML,

1.1.16. "Scheme” or “the Scheme” or “this Scheme® or “Scheme of Amalgawmation™ means this
Scheme of Amalgamation and Arrangement in its present form or with any modification(s) made
under Clause 23 ‘of this Scheme or any modifications approved or directed by the High Court{s) or
any other Government Authority;

1.1.17. *SEBI” rmaeans Securities and Exchange Board of [ndia;

1.1.18. “Stack Exchanges™ means National Stock Exchange of Indta Limited and BSE Limited;

1.1.1%. “Subsidiary of Makindra Satyam™ means C&5 Systems;

1.1.20, “Subsidiaries of TML"means collectively Canvash and Mahindra Logisofi;

1.1.21. *TML" or *Trapsferve Company” means Tech Mahindra Limited, a company incorporated under
the provisions of the Act and having its registered office at Gateway Building, Apollo Bunder,
Mumbad 400 001;

1.1.22, “Transferor Compunies™ means collectively Ventu:bzy, hshindra Satyam, C&5 Systems,
Canvashi and Mahindra Logisoft;

1.1.23. “Undertaking” shall mean the entire business znd the whole of sach of the respactive undertakings
of the Transferor'Companies as a going concern, all its assets, rights, licenses and powers, and all
its debls, outstandings, Nabilities, duties, chbligations and employees as on the Appointed Date
including, but not'in any way limited to, the following:

(a} All the assets and properties (whether movable or immovable, tangible or intangible, real or
personal, corporeal or incorporeal, present, future o contingent) of the Transferor Companies,
inchrding, without being limited o, land, plent and machinery, cemputers, equipment,
tuildings and structures, offices, residential and other premises, capital waork in progress,
sundry debtors, fumiture, fixiures, interiors, office equipment, wehicles, appliances,
actessories, power lines, depots, deposits, all stocks, stocks of fuel, assets, investments of all
kinds fincluding shares, scripts, stocks, bonds, debenture stocks, units or pass through
certificates), cash balances or deposits with banks, loans, advances, contingsnt rights or
benefits, book debts, receivables, actionable claims, earmest moneys, advances or deposits paid
by the Transferor Companies, financial assets, leases (including but not limited to lease rights
of the Transferor Companies), hire purchase contracts and assets, lending contracts, rights and
benefits under any agreement, benefit of any security arangernents or under any guarantees,
reversions, powers, municipal permissions, tenancies or licenses in relation to the office andfor
residential properties {including for the employees or other persons), guest houses, godowns,
warehouses, licenses, fxed and other assets, intangible assets {including but not limited to
software), trade and service names and marks, patents, copynghts, and other intellectual
property rights of any nature whatsoever, rights © use and avail of telephones, telexes,
facsimile, email, internet, leased line conmections and installations, otilities, clectricity and
other services, reserves, provisions, funds, benedits of agsets or properties ot other interest held
in trust, regiftrations,. comtracts, engagements, arangements of afl kind, privileges and atl
other rights, title, interests, other benefits (including tax benedits), tax holiday benefit,
incentives, cradits (including tax credits), Minimum Alternate Tax Credit entitlement {"MAT
Credit') tax losses, easements, privileges, liberties and advantages of whatsoever nature and
wheresoever situate belonging to or in the ownership, power or possession and in the coatrol
of or vested In or jmanted in favowr of or enjoyed by the Transferor Companies or in
connection with or relating to the Transferor Companies and all other interests of whatsogver
nature helonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoved by the Transferor Companies,
whethet in India or abroad.

fby Al agreements, rights, coniracts, entitlements, licenses, permits, permissions, incentives,
approvals, registrations, tax deferrals and benefits, subsidies, concessions, gramts, rights,
clajms, leases, tenancy riphts, liberties, special statns and other benefits or privileges and
claims as o iny patents, trade marks, designs, quota rights, engagements, amangemeonts,
anthorities, allotments, seounty arangements (1o the extent provided herein), benefits of any
Enaranbees, reversions, powers and all other approvals of every land, nature and deseription
whatsoever rel;ati.ug to the Transferor Companies’ business activities and operations.
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Mhintellectual property rights, records, files, papers, computer programimes, matuals, data,
catalpgues, sales material, fists of eustomers and supgpliers, other customer information and all
other; records and documents relating to the Transferor Companies’ business activities and

unt of the Transferor Companies from any Governmental Authority, under any law, act or

rule in foree, as refund of any tax, duty, cess or of any excess pzymaent.

(e) Right o any claim not prefered or made by the Transferor Compenies in respect of any
refund of tax, duty, cess or other charge, including any erronecus or excess payment thereof
made by the Transferor Companies and any interest thereon, with regard to any law, act or rule
or Scheme made by the Governmental Authority, and in respect of set-off, carry forward of
un-absorbed losses, deferred revenue expenditure, deduction, exemptipn, rebate, allowance,
amortization benefit, ete. under the Income-tax Act, 1861, or taxation ldws of other coundries,
or any other of like benefits under the said acts or under and in accordanee with any law or act,
whether in India or anywhere outside India.

{f) All debt= {secured and unsecuzred), labilities incleding contingent liabilities, duties, leases of
the Transferor Companies and all other sbligations of whatscever kind, nature and deseription
whatscever and howsoever arising, raised or incurred or utilised, Provided that, any refersnce
in the security documents or arrangements entered into by the Transferor Companies and
under which, the assets of the Transferor Companies stand offered as a security, for any
financial assjstance or obligation, the said reference shall be construed as a reference to the
assets pertaining to that Undertaking of the Transferor Companies only as are vested in TML
by virtue of the Scheme and the Scheme shail not operate to enlarge the security for any loan,
deposit or facility created by the Transferor Companies which shall vest in TML by virtue of
the amalgamation and TML shall not be obliged to create any further or additionsl Secltity
therefor after the amajgamation has become effective,

(g} Al other obligations of whatscever kind, fncluding liabilities of the Transferor Companijes
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 event of resignation, death, voluntary retirement or retrenchument.

1.1.24. “Venturbay” means Ventwrbay Consultants Private Limited, a private lmited company
imcorperated vnder the Act having its registered office at Sharda Centre, Off Karve Road, Pune -
411 004,

The expressions which are used in this Scheme and not defised in this' Scheme shall, unjess

repugnant or copfrary to the context or meaning hereof, have the same meanings ascribed to them

under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be.

2. DATE OF TAKING EFFECT

"

The Scheme shall be effective from the Appointed Daie mentioned herein but shall be operative from the

Effective Date. The variows parts of the Scheme shall be deemned to have taken effect in following

sequenece;

i}  Firstly, Part B of the Scheme {relating to amalgamation of Venturbay into TML) shall be deemed to
have taken effect, prior to Part C or Part D of the Scheme;

if) Thereafter, Part C of the Scheme (relating to amalgamation of Mahindra Saryam into TML) shall be
deemed to have taken effect, after Part B ofthe Scheme, and prior to Part b of the Scheme; and

iii} Lastly, Part I of the Bcheme (relating to amalgemation of C&S8 System, {_JtanvasM and Mahindrm
Logigoft inte TML) shal! be deemed to have talen effect, after Part B and Part © of the Scherne.

The amalgametion of the Transferor Companies with TML shail be in accordance with Seetion 2(1B) of

the Income-tex Act, 1961,

3. SHARE CAPITAL

3.1. The share capilal structure of TML as per the last andited accounts for the vear ended as on Mareh 3],
2111 is as vnder:
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Particulars o Amount {n T
=  Authorized Share Capital
175,000,000 Equity Shares of T [0/- each 1,750,000,000
Total 1,750,000,000
Issued, Subscribed and Paid Up Share Capital
125,955,481 Equity Shares of T 10/~ each 1,259,554,810
Tuotal 1,259 554,810
Subsequent to March 31, 2011, TRL has issued 1,434,460equity shares of ¥ 10 each fully paid-up to
it employess under Existing Employee Stock Option Plan,
3.2, The share capital structure of Yenturbay es per the latest andited balance sheet as on March 31, 2011
15 asunder: _
Particulars ; - Amount in 1
Authorized Share Capital '
35,000,000 EquityiShares of T 10/- each 330,000,000
- Total | 350,000,000 |
Issued, Subscribed and Paid Up Share Capital '
30,472,300 EqLﬁt}jShares of T 1/~ each ©304,723.000
1 Tatal . 304,723,000
3 | Subsequent to March 31, 2011, and up to the date of approval of this Scheme by the Board of
_ _ Venturbgy, there has been no ¢hanpe in the share capital of Venturbay. Further, the entire equity share
i capital of Yenturbay §s held by TML (i.. Venturbay is a wholly owned subsidiary of THL).
| 3.3. The shar ¢ capital stracture of Mahindra Satyam es per the latest andited balance sheet s on March 31,
: 201115 as under:
Particulars ) ' : Amount in T
Authorized Share Capital
1,400,000,000 Equity Shares of T 2/- cach © 2,800,000,000
Total 2,800,000,000
i Lssued, Subseribed and Paid Up Share Capital
: ks 1,176,565,753 Equity Shares of T 2/- each 2,353,131,506
Total 2,353,131,506

Subsequent to March 31, 2011, Mahindra Satyam has issued 232,083 equity shares of T 2 each fully
paid-up under ASOP. Out of the total issued equity shares, 501,843,740 equity shares (ie.
representing 42.65% stake of Mahindra Satyam) are held by Venoturbay. With respect (o some part of
the share capital of Mahindra Satyam, American Depository Receipts {ADRs) had been issued, the
underlying of which yverethe shares of Mahindra Satyam. However, as of September 12, 2011, the
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Satyam ADR Program was terminated and the process for susrender of ADS was initiated. |
Iy, no ADSs are anticipated to be outstanding at the time the Scheme bacomes effective, I
cagital structure of C&S System as per the latest audited balance sheet as on blarch 31, W i
under:
o — :

= g&?}m"ﬁ“ I Amount in ¥ -

Authorized Share Capital

15,000,000 Equity Shares of T 10 each 150,600,000
| Total 150,000,000
illssund, Subscribed and Paid Up Share Capital
| 14,337,990 Equity Shares of T 1{/- each | 143,579,200
| 5
| Totad 143,379, M0

Subsequent to March 31, 2011, and up to the date of approval of this Scheme by the Board of &S

System, there has been no change in the share capital of C&S System, Further, the entire equity share

capital of C&S Systemn is held by Mazhindra Satyam (ie. C&S System isa wholly owned subsidiary of

Mahindra Satyam).

3.5, The share capital structure of CanvasM as per the latest audited balance sheet as on March 31_ 2011 is :

25 under: i
‘. Parficulars ' Amount In % [
.fﬂuthnr':zed Share Capital [
: _— i
‘ 10,000,000 Equity Shares of € 100/- each 1600,000,000 | E
!

1 Tatal 100,064,000 [
1ssued, Subscribed and Paid Up Share Capital
1 5,767,330 Equity Shares of T 100/- each 576,733,000 |, _

Tutal . 576,733,000 |

Subsequent to March 31, 2011, and up to the date of approval of this Scheme by the Board of 5

CanvasM, there has been no change in the share capitel of Canvash. Further, the entire equity share ;

capital of CanvasM is held by TML (i.e. CanvasM is 2 wholly awned subsidiary of TML). |

3.6. The share capital structue of Mahindra Logisoft as per the latest audited balance sheet as on March,

31, 2011 iz as under: i
| : : |
« Particulars Amonunt in T [ I
! Authorized Sharc Capital I
! 14,104},004 Equity Shares of T 10/- each 141,000,000 | ’ Y
! : .
| Total 141,000,660 |

Issued, Subscribed and Paid Up Share Capital

12,458,000 Equity Shares of T 10/ each 124,580,000
Total 124,500,000 !
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Subsequent to March 31, 2011, and up to the date of approval of this Scheme by the Board of
Miahindra Logisoft, there has been no change in the shere capital of Mahindra Logisoft. Further, the
entire equity share capital of Mahindra Logisoft is held by TML {i.e. Mahindra Lopisoft is a wholly
owned subsidiary of THL).

PART B
) n [y } ith TMLE.
TRANSFER AND VESTING OF VENTURBAY

4.1. Upon coming into dffect of the Scheme and with effect from the Appointed Date and subjcet to the
provisions of this Scheme, the entire business and whole of the Urndedaking of Venturbay as a going
toncarn ineluding but rot limited to all the debts, liabilities, duties and obligations of Venturbay of
every description and &lse including, without limitation, all the movables and immovable propetties
and assets of the Venhurbay comprising amongst others all irochoid and leasebold land, all frechold
and leasehold buildings, investments, vehicles, furnitore and fixtures, computers, office equipment,
permits, licenses, authorisations, if eny, rights and benefits of all agreements and all other interests,
rights and powers of every kind, nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and approvals, shall without any further act or deed, but subject to the charges
affecting the same be transferred andfor deemed to be transferred to and vested in THML a= a going
concern so 2s to bacome the assets and liabilities of TML.

Provided always that the Scheme shall not operate to enlarge the security for any loan, deposit or
facility availed of by Venturbay or TML and TML shall not be obliged to create any further or
additionel security therefore after the Effective Date or othenwise,

42. Al the movable assets of Ventwbay and the assets which are otherwise capable of tansfer by
physical delivery or endorsement and delivery, including cash on hand, shall be so transferred o TML
and deemed 1o have been physically handed over by phbysical delivery or by endorsement and
delivery, as the case may be, without the need to execute any separats itstrument, to TML to the end
and intent that the property and benefit thersin passes to TML with effect from the Appointed Date.

4.3. Such delivery and transfer shall be made on a date mutuslly agreed upon between Venturbay and
TML.

4.4.In respect of any assets of the Venturbay other than those mentioned inSub Ciause 4.2 above,
including actionable| claims, sundry debtors, omsianding loans, ineome tax refunds, advances
recoverable in cash ér kind or for valee to be received and deposits with the Government, semi-
Govermment, local and other anthorities and bodies and cusionters, Venturbay shall if so required by
TML, and TML may, issue notices in such form as TML may deem iit and proper stating that
purshant to the High.Courts having sanctioned this Scheme between Venturbay and TML under
Sections29t to 3594 read with Sections 78, 100 to 104 of the Act, the relevant debt, loan, income tax
refunds, advance or other asset, be paid or made good or held on account of TML, as the persen
entitled thereto, to the end and intent that the right of the Venturbay to recover or realise the same
stands transferred 10 T and that appropriate entries should be passed in their respective books to
record the aforesatd changes.

4.5. The trapsfer of assets and liabilities pursuant to above and the continusnce of proceedings by TML
purshant to Clause 15ishal] not affect any transaction or proceedings already concluded by Venturbay
on or before the Appdinted Date or after the Appointed: Date til] the Effective Date to the end and
intent that TMI, accepts and adopts all asts, deeds and things done snd executed by Venturbay in
regard thereto, as if done and executed by TML on behalf of itseif.

4.6, Wil effect from the Appointed Date, all debts, lisbilities, including contingent liabilities, duties and
obligations of Venturbay, as on the Appoimed Date whether provided for or net in the books of
accotunts of Vemtarbay, and el other liabilities which may accrue or arise after the Appointed Date but
which relate to the period on or upto the day of the Appointed Date shall, purseant to the Orders of
the Hiph Courts or such other competent suthority as may be applicable and other applicable
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* provisions, 6f the Act, without any further act ot deed, be transferred or deemed to be transferred to

qndl?e:smd_?m L, 5o as {0 become as from the Appeinted Date the debts, lisbilities, contingent
___I{rabﬂ:ut?_s,&ﬁ es and obligations of TML on the zame terms and conditions az were applicable 1o
Venturbay,,

out prejudice to the above provisions, with effect from the Appointed Date, all inter-party

transactions hetween Venturbay and TML shall be considered as intra-party transactions far all

purposes from the Appointed Date, '

CONSIDERATION

As Ventuﬂ?ay i= a wholly-owned subsidiary of TML, no consideration shall be payable pursuant {o the
amalgamation of Ventirbay into TML, and the equity shares held by TML and its nominees in Yenturbay
shall stand cancelled without any further act, application or deed.

ACCOQUNTING TREATMENT

&l

6.2.

8.3,

&4

6.5

Cn the Scheme becoming effective, TML shall account for the amalgamation of Venturhay in its
backs of account with effect from the Appointed Date.
Amalg amation of Venturbay with TML shall be accounted for in accordance with “Pooling of Interest
Method™ of accounting as per Accounting Standatd - 14 as potified under Section 211 (3C) of the
Act, .
All assets & liabilities, including resetves, of Vepturbay shall be recorded in the books of account of
TML al their existing carrying amounts and in the same form. ]
Amount of share capital of Ventwbay and investment held by TML in Venturbay shall be adjusted
against each nther and difference if any shall be adjusted in reserves. I

. All inter-corporate deposits, loans and advances, outstanding balances ot other obligations between

TML/other Transferor Companies and Vemturbay shall be cancelled and there shall be oo
cbligation/outstanding in that behalf.

TRANSFER AND VESTING OF I\-[AH]_NDRA BATYAM

7.1

Upon coming into effect of the Scheme and with effect from the Appointed Date (after Part B is
deemed to have taken effect) and suhfect to the provisions of the Scheme, the entire husiness and
whole of the Undertaking of Mahindra Satyam a5 a geoing concern including but not limited to all the
debts, liabilities, duties and obligations of Mahindra Satyam of every description and also including,
without limitation, all the movables and immovable properties and assets of Mahindre Satvam
comprizing amongst others all freehold and leasehold land, all freeheld and leaschold huildings,
investments, vehicles, furnittwe and fixtures, computers, office sguipment, permitd, licenses,
authorisations, if any, fights and benefits of all agreements and all other interests, rights and powers of
every kind, nature and description whatsoever, privilepes, liberties, sasements, advantages, bepefits
and approvals, shall without any further act or deed, but subject to the chavges affecting the same be
transferred andfor deemed to be transferred to and vested in TML as a going concern 50 as to become
the assets and linbilittes of THL.

Provided always that the Scheme shall not operate to eriatpe the security for any loan, deposit or

" facility availed of by Mahiodra Satyam or TML, and TML shail not be obliged to create any further or

7.2

edditional security therefore after the Effective Date of otherwise. :
All the movable assets of hMahindra Satyam and the agsets which are otherwise capable of wansfer by
physical delivery or endorsement and delivery, including cash on hand, sheil be so transferred to TML

and deemed tw have been physically handed over by physical delivery or by endorsement and
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delivery, as the case may be, without the need to execute any separate instrument, to TML 1o the ead
and intent that the property and benefit therein passes to TML with effect from the Appointed Date.

7.3. Such delivery and thansfer shall be made on a date mutually agreed upon between Mahindra Satyam
and TML.

7.4.1n respect of any assets of Mahindra Satyam cther than those mentioned in Sub Clause 7.2 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-Govemnment, local and other
authorities and bodies and ¢ustomers, Mahindra Saty&m shall if 50 requ:red by TaiL, and TWL may,
issue notices in such form as TML may deem it and proper stating that pursuant to the High Courts
having sanctioned this Scheme under Sections391 to 394 read with Sections 78, 100 to 104 of the Act,
the relevant debt, loan, advance or other asset, be paid or made good or held on account of TML, as
the person entitled thereto, to the end and intent that the right of Mahindra Satyam to recover or
realise the same stands transferred to TMY. and that appropriate entries should be passed in their
respective books to record the aforesaid changes.

7.5.The transfer of assets and liabilities pursnant to above and the continuance of pmceadmgs by TML
pursuant to Clause 15 shall not affect any transaction or proceedings already concluded by dMahindra
Satyam on or befure the Appointed Date or after the Appointed Date till the Effective Date to the end
and intent that TML accepts and adopts all acts, deeds and things done and executed by Mahindra
Satyam in regard thereto, as if done and executed by TML on behalf of itself.

7.6 AWith effect from the Appointed Date, all debts, liabilities, contingent lisbilities, duties and obligations

of Mahindra Satyam, as on the Appeinted Date whether provided for or not in the bools of aceounts

of Mahindra Satyam, snd all other Liabilities which may accrue or arise after the Appainted Date but

which relates to the|period on or upto the day of the Appointed Date shall, pursuant to the Orders of

the High Courts or such other competent authority as may be applicable under provisions of the Act,

without any further ‘act or deed, be transferred or deemed to be transferred to and vested in TML, so

a3 1o become as from the Appointed Daté the debts, labilites, contingent liabilities, duties and ~

obligatiens of TML on the same terms and conditions as were applicable to Mahindra Satyam.

7.7. Without prejudice to the above provisions, with effect from. the Appointed ‘Date, all inter-party
transactions between Mahindra Satyarn and TMU shall be considered as intra-party transactions for all

PUTPOSEE.

CONSIDERATION

[

8.1. Notwithstanding anjthing to the contrery contained in this Scheme, 204,000,000 equity shares of T 2
each of Mahindra Satyam vested with TML pursuant to amalgamation of Yenturbay with TML under
Part B of this Scheme on the Appointed;Pate, shall, by virtue of thiz Scheme, and without any further
act, instrument or deed, be vested and deemed to be vested with effect from the date of the last of the
High Court Orders ganctioning the Scheme, at same value at which they would be recorded in books
of TML pursuant to amalgamation of Venturbay under Part B of this Scheme,in the trustees
fincluding the survivors or survivor of any of the trustees comprising such board of trustees)
(hereinafter referred to as the “Trustess™) of an irrevocable trust to be seftled by TMLihereinafter
referred 1o as “TML Benefit Trast™), t0 hold such shares in trust together with all additions or
accretions thereto exclusively for the benefit of TWL subject to powers, provisions, discretions, rights
and agreements as contained in relevant trmgt deed (“Trast Deed”)establishing the aforesaid trast (the
“Trust™). It is proposed that the Trustees mdy, subject however to the prevailing market conditions,
seil, transfer or dispose of the shares held at such time or titnes and in such manoer as may be proper
in accordance with the provisions of the Trust Deed and shall remit the proceeds thereof to TML. The
obligations of the Trustees shall stand digcharged and the Trust shall stand terminated in accordance
with the provisions of Trust Deed.

8.2. Notwithstanding amything to the contrary ¢ontained in this Scheme and subject to Sub Clause 8.1
above, all equity shares of Mahindra Satyam {vested with TMML pursuant to amalgamnation of
Venturbay with TML under Part B of this Scheme) except the shares vested in the board of trustees as
per Sub Clause 8.1|above, shall, b:.-r virtue of this Scheme, stand cancelled without any further act,
application or deed. )

8.3. After giving effect to Sub ClausesB.] and8.2of the Scheme and pursuant to the Scheme coming into
effect and upon the entire businesses andztg? whole of the Undertaking of Mahindm Satyam being
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@aﬂﬁ{, to and vested in TML, and without any further application, et or deed, TML shall issue

Pa.id up in the equity share capite! of Mahindra Satyam to the shareholders of Mahindra

Sdtyam (or to such of their respective heirs, executors, administrators or other lega)
. . Tepresenta {¥es or other successots in title as may be recognizad by the Board of Directors of TML) as
\w’%&?‘iﬂr‘}kgﬂd Date fo be fixed by the Board of Directors of TML or a duly constituted committes of
oard of Directors. The equity shares to be issued by TML to the shareholders of Mahindra

Satyam in accordance with this Clanse shall be hereinafter referred to as “New Equity Shares™,

8.4, Where New Equity Shares of TML are to be allotted to heirs, executors or administrators, as the case
may be, to successors of deceased equity shareholders or legal representatives of the equity
shareholders of Mahindra Satyam, the concermed heirs, executors, administrators,successorsor legal
mﬂeﬂtaﬁve& shall be obliged to produce evidence of title satisfactory to the Board of Directors of

8.5. The ratic in which the New Equity Shares of TML are to be issued and allotted ta the sharsholders of
Mahindra Satyam is herein referred to as the “Share Exchange Ratla”,

8.6. The New Equity Shares of TML allotted apd issued in terms of Sub Clause 8.3 above, shall be listed
apd/or admitted to trading on the relevant Stock Exchanges, where the equity shares of TML are listed
and/or admitted to trading as on the Effective Date, The New Equity Shares of TML shall however be
listed subject to TML obtaining the requisite approvals from all the relevant regulatory authorities
pertatning to the listing of the New Equuity Shares of TML.

8.7. Upon the Scheme becoming effective and upon the New Equity Shares of TML being allatted and
1ssued by it to the shareholders of Mahindra Satyam whose names appear on the Register of Members
of Mahindra Satyam on the Record Date or whose names appear as the beneficial owners of the
equity shares of the said Company in the records of the Depositories or Registet of Members as the
case may be as on the Record Date to be fixed by the Board of Directors of TMI| or a duly constituted
committee of such Board of Directors, the equity shares of Mahindra Satyam, béth in electronic form
and in the physical form, shall be deemed to have been automatically cancelled and be of no effect on
and from the Record Date. Wherever applicable, TML may, instead of requiring the sutrender of the
share certificates of Mahindra Satyam, directly issue apd dispatch the new share certificates of TML
in liew thereof. .

8.8. The New Equity Shares of TML to be allotted and issued to the shareholders of Mahindra Satyam as
provided in Sub Clause 8.3 above shall be subject to the provisions of the Memorandum and Articles
of Association of TML and shall renk pari-passu in all respects with the equity, shares of TML after
the Effective Date including in respect of dividend, if any, that may be declared by TML on or after
the Effective Date. .

8.9. The issue and allotment of New Eduity Shares by TML to the shareholders of Mabindra Satyaro as
provided in the Scheme, it an integral part théreof and shall be deemed to bave been carried out
without requiring any further act on the part of TML or its shareholders and as)if the procedure laid
down under Section 81{1A) of the Act and any other applicable provisions of the Act; and such other
gtatues and regulations as may be applicable were duly complied with.

8.10. Motwithstanding anything contained herein, in the event of any sharehoider of Mahindra Satyam
having a shareholding such that such shareholder becomes entitled to a fraction of the New Equity
shares, all the fractional entitleraents of the sharcholders shall be aggregated and without any further
get, deed or thing to be done, such consolidated New Equity Shares shall stand vested in trustess of a
trust to be set'up by the Board of TML. Sueh trustees shall dispose off the aggregate of all such
fractional heldings and distribute the net proceeds (after deduction of expenses incurred and taxes, if
any} to the respective shareholders of Mahindra Satyam in proportion to their respective fractional
entit]lement, '

8.11. The New Equity Shares shall be issued in dematerialized form to those equity eholders who hold
shares of Mahindra Satyam in dematerialized form, provided all detsils relafing to account with
depository participant are avallable with TML. All those equity shareholders whe hold equity shares
of Mahindra Satyam in physical form, shail be issued New Equity Shares in TML in physical or
electronic form, at the option of such sharcholders to be exercised by them on or befbre the Record
Date, by giving a notice in wiiting to TML.
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£.12. All New Equity Shares to be {ssued pursuant to the Scheme have not been and will not be regn
under the 1933 Act, Securities will be {ssued in the United States in reliance npon the exemption from
registration under the 1933 Act provided by Rule 802, The New Equity Shares wiil be issued in the
United States in reliance on an exemption from registration only to the extent that coresponding
exernptions from 1he registration requirements or qualification requirements of 1.5, State “blue slky”
securities laws are aveilable. The New Equity Shares will oot be listed for tradiog on any United
States stock exchange on or prior to effectiveness of the Schome.

ACCOUNTING TREATMENT

1. On Scheme becoming effective, TML shall aceount for amalgamation of Mehindra Satyam with TML
in its books of account with effect from the Appointed Date and after giving effect to accounting
treatment for amalgamation of Venturbay pursuant to Clause § above, as if the amalgamation of
Mahindra Satyam is taking place after the amalgemation of Venturbay with TML.

9.2, Amalg amation of Mghindra Satyam with TML shall be aceounted for in the books of account of TML
in eccordance with “Pooling of Interests Method® of accounting as per Accounting Standard 14 as
notified vnder Section 211(2C) of the Act.

9.3 all assets & liabilities, including reserves, of Muhindra Satyarn shall be recorded in the books of
aceount of TML at their existing carrying amounts and in the same form.

9.4, TML shall credit the aggregate face value of the New Equity Shares of TML issued by it to the
shareholders of Mahindra Satyam pursuant to Sub Clause 8.3 of the Scheme to its share capital
aceount.

9.5. Upon vesting of equity shares of Mahindra Satyam in the TML Benefit Trust as per Sub Clause 8.1
above, the related proportionate carrying amount of investment in such shares of Mahindra Satyem as
appearing in the books of TML shall be reflectad as “Intercst in TML Benefit Trust™ at the same value
at which the related carrying smount of investment in such shares wonld have appeared in the books
of T immediately after the amal gamation of Venturbay under Part B of the Scheme.

%.6. The difference between the share capital of Mahindr Satyam and face value of New Equity Shargs
issued by TML as per 3ub Clause 9.4 above, to the sharcholders of Mahindra Satyam shall be
adjusted to reserves.

9.7. Equit ¥ shares of Mahindm Satyam {other than 204,000,000 equity shares of T 2 each referred to in
Sub Clause 8.1) held by TML (transfesred and vested in TML pursuant to amalgamatien of Venturbay
under Part B of this Scheme), on the Appoimed Date shall stand cancelled and there shall be no
further obligation/ cutstanding in that behalf, The said amount shel] be adjustad to reserves.

.8, The inter-corporate deposits, loans and advances, outstanding balances or other oblipations between
Th{L/other Transferor Companies and Mahindra Satyam will stand cancelled and there shatl be no
further obligation / ovistanding in that behalf,

3.9, All costs and expenses incurred in comnection with the Scheme and to put it into operation and any
other expenses or charges atiributable to the implementation of the Scheme shall be debited to the
profit & loss account of TML and/ or Mehindra Satyam; with the exception of the following costs and
cupenses, which will be accounted in the books of TML a5 under: B :

9.9.1. Expenses incwred in the nature of share issue expenses such as stamp duty on issue of additional
shares, re-registration expenses, sharcholdersforeditors mecting expenses {including stamp duty
pavable on the High Cenrt crders determined on the velue of shares to be issued) on sccount of
merger determined shall be written-off agaipst Securities Premium sccount (including securities
premium recorded in THL in pursuant to amalgamation).

0.9.2. Stamp duty payable on the High Court orders -determined on the basis of value of immovable
properties transferred to TML, in puzrsuant to this Scheme being the cost incurred in sequiring the said
immovable properties shall be capitalized in the books of TML with the respective fixed assets'in
accordance with Accounting Standard 10-"Accounting of Fixed Assets™,
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L "I:[;IFIANSFER AND VESTING OF SUBSIDIARY OF MAHINDRA SATYAM AND SUBSIDIARIES
TML

0.1

2,

10.3

10.4

14.5.

-Upen coming into effect of the Scheme and with effect from the Appointed Date {after Part C js

deemed to have taken effect) and subject to the provisions of this Scheme, the entire businesses and
whole of the Undertakings of the Subsidiary of Mohindm Satyam and the Subsidizries of TRL
respectively as a going concern including but net Hmited o al] the ebts, liabilities, dutjes and
obligations of the Subsidiary of Mahindra Satyam and the Subsidinries of TML respectively of every
description -and also including, without limitation, ail the movables and immovable properties and
assets of the Subsidiary of Mahindra Satyamand the Subsidiaries of TML respectively eomprising
amongst others ail frechold and leasehold land, all freehold and legsehold buildings, investrnents,
vehicles, fanitnre and fixctures, computers, office equipment, permits, licenses, anthorisations, if any,
rights and benefits of all agreements and all other interests, rights and powers of every kind, namre
and description whatsoever, privileges, liberties, easerments, advantages, benefits and approvais, shall
without any further act or deed, but subject to the charges affecting the same be transferred andfor
deemed 10 be transferred to and vested in TML as a going cotcem 5o as to become the assets and
liabilities of TML. .

Provided always that the Scheme shall not operate to enlarge the security for any loan, deposit or
facility availed of by the Subsidiary of Mahindra Satyam and the Subsidiaries of TML or TML and
TML shall not be obliged to create any further or additional security therefore after the Effective Date
or otherwise,

All the movable assets of the Subsidiary of Mahindra Satyam and the Subsidizries of TML
respectively and the assets which are otherwise capable of transfer by physical delivary or
endorsement and delivery, including cash on hand, shall be so transferred to TM!, and deemed to have
been physically handed over by physical defivery or by endorsement and delivery, as the case may be,
without the need to execute any separate instrument, 1o TML to the end and intent that the property
and benefit therein passes to TML with effect from the Appointed Date,

- Such defivery and transfer shall be made on a date muteslly agreed upon between TML and the

Subsidiary of Mahindra Satyam and the Subsidiaries of TMLI. respectively,

I'n respect of any assels of the Subsidiary .of Mahindra Satyam and the Subsidiaries of TML

respectively other than those mentioned inSub Clause 10.2 above, including actionable claims, sundry
debtors, outstanding loans, advances recoverable in cash or kind or for value to be received and
depesits with the Govemment, semi-Government, local and other authorities and bodies and
customers, the Subsidjary of Mahindra Satyam snd the Subsidiaries of TML respectively shall if so
required by TML, and TML may, issue notives in such form as TML may deem fit and proper stating
that pursuant to the High Courts having sanctioned this Scheme nnder Sections 391 to 394 read with
Sections 78, 100 to 104 of the Act, the relevant debt, loan, advance or other asset, be paid or made
good ot held on account of THL, as the petson entitled thereto, to the end and intent that the right of
the Subsidiary of Mahindra Satyam and the Subsidiaries of TML respectively to recover or realise the
same stands transferred to TML and that appropriate entries should be passed in their respective
books to record the aforesaid changes. ) :

The transfer of assets and liabilities pursuant to above and the continuance of proceedings by TML
pursnant to Clause 15 shall oot affect any transaction or proceedings already concluded by the
Subsidiary of Mahindra Satyam and the Subsidiaries of TML respectively on or before the Appointed
Date or after the Appointed Date il the Effective Date to the end and jrent that TML accepts and
adopts all acts, deeds and things done and executed by the Subsidiary of Mahindra Satyam and the
Subsidiaries of TML respectively in regard theretn, as if done and executed by TML on behalf of
itzelf,

10.6. With effect from the Appointed Date, all debts, Kabilities, including contingent liabilities, duties and

obligatiens of the Subsidiary of Mahindra Satyam and the Subsidjaries of 'I:I"-[L respectively, 25 an the
Appointed Date whether provided for or not in the tespective books of actount of the Subsidiary of
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Mzhindea Satyam and the Subsidiaries of THL respectively, and afl other liabilities which may accruc
or arise after the Appointed Date but which relates to the period on or upte the day of the Appointed
Date shall, pursuant to the Orders of the High Courts or such other competent authority as may be
applicable and other applicable provisions of the Act, without any further act or deed, be transferred
or desmed to be transferred to and vested in TML, 50 a5 to become as from the Appointed Date the
debts, liabilities, contingent liabilities, duties and obligations of TML on the same terms and
conditions as were applicable to the Subsidiary of Mahindra Satyem and the Subsidiarics of TML
respectively. :

10.7. Without projudice to the above provisions, with effect from the Appointed Date, all inter-party
transactions between TML and the Subsidiary of Mahindra Satyam and the Subsidiaries of TML
respectively shall be considered as intre-party transactions for all purposes from the Appointed Date,

CONSIDERATION

No consideration shall be payable pursuant to amalgamation of the Subsidiary of Mahindra Satyam into
TML, &nd the equity shares held by TML, its nominess in the Subsidiary of Mahindra Satyam (after giving
effect to Part C of the Schewne, i.e. transfer and vesting of investments held by Mahindra Satyam with
THL)Y shall stand cancelled without any further act, application or deed. As the Bubsidiaries of TML are
wholly-owned subsidiaries of TML, no consideration shall be payable pursnant to the amalgamation of the
Subsidiaries of TML inte TML, and the equity shares held by TML, its nominess in the Subsidiaries of
TML shall stand cancelled without any further act, application or deed.

ACCOUNTING TREATMENT

12.1. On the Scheme becoming effective, TML shall account for the amalgamation of the Subsidiary of
Mahindm Satyam and Subsidiaries of TML in its books of accounts with effect from the Appointed
Date and after giving ¢ffect to amalgamnation of Mahindra Satyam with TML in pursuant to Clause 9,
as if the amalgamation of the Subsidiary of Mahindra Satyam and the Subsidiaries of TML with TML
is taking place after the amalgamation of Mahindra Satyam with TML..

12.2. Amalg amation of the Subsidiary of Mehindra Satyam and the Subsidiaries of TML respectively with
TML shall be accgunted for in accordance with “Pooling of Interest Method™ of accounting as per
Accounting Stendard — 14 as notified under Section 211 {3C) of the Act.

12.3. All assets & liabilities, including reserves, of the Subsidiary of Mahindra Satyam and the
Subsidiaries of TML respectively shall be recorded in the books of account of TML at their existing
carrying emounts and in the same form.

12.4. The amount of share capital of the Subsidiary of Mahindra Satyam and the Subsidiaries of TML and
investment held by Mahindra Satyam and TML respectively shall be adjusted against each other and
difference, if any, shall be adjusted in reserves.

12.5, All inter-corporate depeosits, loans and advances, outstanding balances or other obligations between
TMI/other Transferor Companies and Subsidigry of Mahindra Satyam' and Subsidiaries of TML
respectively shall be cancelled and there-shall be no sbligation/ouistanding in that behalf.

PARTE

L

Ge \ d it
UTTLIZATION OF SECURITIES PREMIUM ACCOTUNT IN THE BOOKS OF TML

13.1. Upen the Scheme coming into effect and with effect from the Appeinted Date, debit balances in
reserves and the profit & loss account, if any, after giving effect to Clauses &, 9 and 12 of this Scheme
shall be adjusted against the securities premiwmn account of TML including securitdes premium
recorded in TWL in pursuant to emalgamation of the Transferor Cormpanies,

112, The application and reduction of the securities premium account, as above and as per Clanse 2.9,
shall be effected as anintegral part of the Scheme without having to follow the protess under Section

"
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ctions 100, 102 and 103 of the Act separately and the order of the High Courts sanctioning

¢ shall be deemed to be also the order under Section 102 of the Act confirming the
redu::tiar..’l'he. reduction would net involve either diminutipn of liability in respect of unpaid shate

i cap;tral b'. payment of paid up share capital and provisions of Section 101 of the Act will not be

. © applicable,

'\\ﬂ_ . .

14. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

14.1. Upen the coming into effact of this Scheme and subject to the provisions of the Scheme and without
any further act of the parties, all memoranda of understending, contracts (including but not limited to
clstomer contracts, sefvice contracts and supplier contracts), schernes, sssurances, [icences, insurance
policies, guarantees, deeds, bonds, agreements, arangements and other instmments (including all
tenancies, leases, and other assurances in favour of the Transferor Companies or powers or authorities
granted by or to it} of whatsoever nature to which the Tmnsferor Companies, is & party or to the
beneflt of which the Transferor Companies 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
TML as the case may be, and may be enforeed as fully and effectually as if, instead of the Transferor
Companies, TML had been a party or beneficiary or obligee or obligoer thereto,

14.2. TM L shall, if so required or becomes necessary, upon the coming inte effect of this Scheme enter
inte and/ or issue andfor execute deeds, writings or confirmations to give eifect to the provisions of
this Schemne and to the extent that the Transferor Companies.are required prior to the Effective Date
ta join in such deeds, writings or confirmations, TML shall be entitled to act for and on behalf of and
in the name of the Transferor Compenies, as the case may be,

15 GAL PROCEEDINGS

petitions, appeal, or other proceedings of whatever natwe (hereinafier called “the proceedings™ by or
against the Transferor Companies in India as well as outside India are pending as on the Effective Date, the
same shall not abate or be discontinued or be in any way prejudicially affected by reason of the transfer of
the entire businesses and Undentakings of the Transferor Compenies or of anything contained in the
Scheme, but the proceedings shall be continued, prosecuted and enforced by or against TML in the same
manner and te the same exteit a5 they would or might have been continued, presecuted or enforced by or
against the Transferor Companies, if the Scheme had not been made, On and from the Effective Date, TML
y initiate any legal proceeding for and on bebalf of the Transferor Companies,

/ If any legal proceedings including but not limited to suits, summary suits, class action lawspits, indigent

16. é?MPLDYEES OF TRANSFEROR. CDI\'IPAN_IE:?

16.1. All the permapent employees of the Transferor Compenies, who are in 'service on the date
immediately preceding the Effective Date shall, on and from the Effective Date become and be
engaged as the employees of TML, 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 ate engaged by the
Transferer Companies immediately preceding the Effective Date. Services of the employees of the
Transferer Companies shall be taken into account from the date of their respective appointment with
the Transferor Companies for the purposes of all retirement benefits and-all other entitlements for
which they may be eligible. For the purpose of payment of any retrenchment commpensation, if any,
such past serviees with the Transferor Companies shall also be taken into account.

16.2. Cn and from Lhe Effective Date, the services of the employees of the Transferor Companies will be
treated as having been continuous, without any break, discontinuanee or intemruption, for the purpose
of membership and the application of the rules or bye-Taws of provident fund or gratuity fund or
pension fund or superannuation fund or ather statutory purposes as the case may be,

16.3. Tt is provided that as far as the provident fund, gratuity fund and pension and/ or superanoustion fund
or any other special fund created or existing for the benefit of the staff, workmen and other employees
of the Transferor Companies are concemed, upon the Scheme becoming effective, TML shall stand
substituted for the Transferor Companies in respect of the employees transferred with the entire

f
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businesses and Undertakings of the Transferor Companies for all purposes whatsoever relating to the

i edministration ot operation of such funds or trusts er in relation to the obligation to make contribution
‘-i to the said funds or trusts in accordance with the provisiens of such furids or trusts as provided. in the
fad respective trost deeds or other documents. It is the sim and the intent of the Scheme that a]l the rights,
duties, powers and obligations of the Transferor Companies in relation to such funds or trusts shall

become those of TML. The trustees including the Board of Directors of the Transferor Companies and

TML or throngh any committes / person duly authorized by the Board of Directors in this regard shall

b entitled to adopt such course of action in this regard as may be advised provided however that there

shall be no discontinuation or breakage in the services of the employees of the Transferer Companies.

17. EMPFLOYEES STOCK OPTION

17.1. I n respect of stock options grented by Mahindra Satyam under the ASOP, upon the effectiveness of
the Scheme, TML shall issue stock cptions to the Eligible Employces taking into account the Share
Exchange Ratio and on terms and conditions not less favourable than those provided under the ASOP,
Buch stock opiions may be issued by ThL either under the Existing Employees Stock Option Plan or
a revized stock option plan for the empioyees of TML and the Eligitle Employees or under a separate
employes stock optien plan created by TML inter alia for the purpose of granting stock options to the
Eligible Employees pursuant to this Scheme (“Transferse Steck Option Plan™).

17.2 It is herely clanified that upen this Scheme becoming effective, options granted by Mahindra Satyam
to the Eligible Employees under the ASQOP shall automatically stand cancelled. Further, upon the ]
Schome becoming effective and afier cancellation of the options granted to the Eligible Employees 3
under the ASOP, the fresh options shall be granted by TMLte the Eligible Empioyees on the basis of 3
the Share Exchange Ratio, i.e. for every 17 options held by an Eligible Employee which entitle such
Eligible Employee to acquire 17 equity shares in Mehindra Satyam, such Eligible Empleyee will be
conferred 2 options in TML which shall entitle him to hold 2 equity shares in TML. Fractional
entitlements, if any, arising pursuant to the applicability of the Share Exchange Ratio as abave shall
be rounded off to the nearest higher integer. The exercise price payabie for options granted by TML to
the Eligible Employees shall be based on the exercise price payable by such Eligitle Employees
under the AROP a= adjusted after taking into account the effect of the Share Exchantge Ratio.

17.3. The prant of options te the Eligible Employees pursvant to Sub Clause 17.2 of this Scheme shall be
effected as an integral part of the Scheme and the consent of the shareholders of THL to this Scheme
shall be deemed to be their consent in relation to all matters pertaining to the Transferee Stock Option
Plan and the Exdsting Empleyees Stock Optien Plan, including without limitation, for the purposes of i
creating the Transferee Stock Option Plan andfer madifying the Transferee Stock Option Plan andfor i
the Bxsfing Employees Stock Option Plan (intluding increasing the maximumn number of equity :
shares that can be izsued consequent to the exercisa of the stock options granted under the Existing
Employzes Stock Option Plan, and/er madifying the exercise price of the stock oplions under the
Transferee: Stock Option Plan andfor the Existing Employees Stock Optien Plan), and all related
matters. No further approval of the sharcholders of TML would be required in this connection undet
Section 81(1A) of the-Act. _

17.4. 11 iz heraby clarified-thet in relation to the options granted by TML to the Eligible Employees, the
period during which the opticns granted by Mahindrs Satyamn were held by or deemed to have been

“held by the Eligitle Emplayecs shall be taken inte account for determining the minimum vesting
peded required under appliceble law or apreement or deed for stock options granted under the
Tranaferee Stock Optinn Plan or the Existing Employees Stock Option Plan, as the case may be.

17.5. The Boards of Directors of 3ahindra Satyam and TML or any of the committes(s) thezeof, including
the compensation committee, if any, ahall take such actions and execute such further documents as
may be necessary or desirable for the purpese of giving effect to the provisions of this Clause of the
Schéme.
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NDUC‘%I’J OF BUSINESE UNTIL THE EFFECTIVE DATE

Linless otherwise stated heramundcr with effect from the Appointed Date and upto and including the .,

Effective Date:

18.). The Transferor Companies shall be deemed to have been carryinp on and shall carry on their
business and activities and shall be desmed to bave held and stood possessed of and shall hold and
stand possessed of afl of the respective assefs of the Transferor Compantes for and on account of, and
in trust for, the Transferee Company. The Transferor Companies hereby undertake to hold the said
agsets with utmoest prudence untii the Effective Date,

18.2. With effect from the date of the Poard meeting of TML approving the Schnma and upto and
including the Effectrve Date, the Transferor Companies shall preserve and carry on their businesses
and ectivities with reasonable diligence apnd business prudence and shall net, without the prior consent
in writiog of any of the persons authorised by the Poard of Directors of TML, undertake any
additional financial commitments of any nature whatsoever, borrow any amounts nor ipcur any other
liabilities or expenditure, issue any additional guarantees, indemnities, letters of comfort or
comtritments or sell, transfer, alienate, charge, mortgage, encumber or otherwise deal with its fixed
assels or any part thereof, ekcept in the ordinary course of business, or pursuant to any pre-existing
obligations} undertaken by the Transferor Companies.

18.3. All the prefits or income, taxes [mcludmg advance tax, tay deducted at suume.and MAT Credit) or
any costs, charges, expenditure aceruing to the Transferor Cumpames or expenditure or loszes arising
of incurred or suffered by the Transferer Companies shall for all purpose be tregted and be desmed to
be and accrue as the profits, taxes, tax losses, MAT Credit, incomes, costs, charges, expenditure or
losses of THL, as the case may be,

18.4, With effect from the date of the Board meeting of TMEL approving the Schemie and upto and
including ihe Effective Date, the Transferor Companies shall not, without the prior consent in writing
of any of persons authorised by the Board of Directors of TML, undestake (i) any materiel decision in
relation to their businesses and affairs and operations (i) any agreement or transaction (other than an
agreament or transaction in the crdinary course of business} (i} any new business, or discontinue any
existing business or change the instalied capacity of facilities.

18.5. With effect from the date of the Poard meeting of TML approving the Scheme and upto and
including the Effective Date, the Transferor Companies shall not vary the terms and conditions of
employment of any of their employees,without the prior consent of THIL, except in the ordinary
course of business or pursuant o any pre-existing oblipation undertaken by the Transferor Companies
prior to the Appointed Date.

18.5. With effect from the date of the Board meeting of TML approving the Schéme and upto and
including the Effective Date, the Transferor Companies and TML shall not, without the prior written
approval of the Board of Directors of the Transferor Companies and ThL make any change in their
capital structure, whether by way of increase, decrease, reduction, re-classification, sub-division or
consolidation, re-organisation, or in any other manner which may, in any way, affect the Share
Exchange Ratic fas provided in this Scheme}.

Provided that this Clause shafl not apply to issue of shares to any Eligible Empleyees ot Employess of
TML pursuant to any employes stock dption plans, in the ordinary course,

127. TM L shall be entitled to depute its employees andfor representatives to the office(s) of the
Transferor Companies to ensure compliance with the provisions of this Scheme,

18.8. T™ L shall be entitled, pending the sanction of the Scheme, to apply to the Central Govermnment and
all other agencies, departments and authorities concemed as are necessary under any law for such
consents, approvals and sanctions which TML may require to carry on the business of the Transferor
Companies and to give effect to the Scheme.
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LIVIDENDS

19.1. The Transferor Companies and TML shall be entitled to declare and pay dividends, whether interim
or final, 1o their respective shareholders in respect of the accounting period prior to the Effective Date
but only consistent with the past practice,or in the ordinary course. Any declaration or payment of
dividend otherwise than as aforesaid, by the, Transferor Companies or ThL shall be subjest to the
prior approval of the Board of Directors of Th{Land the Transferor Companies {as the case may be)
and in accordance with the applicable laws.

1%.2. For the avoidance of doubt, it is hereby clarified that nothing in this Scheme shall prevent TML from
decloming and paying dividends, whether interim or final, 1o its equity shareholders as on the record
date for the purpese of dividend gnd the shareholders of the Transferor Companies shall not be
enlitled 16 dividends, if any, declared by TML prior to the Effective Diate.

19.3. 1t is clarified that the afpresaid previsions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any member of the Transferor
Companies andfor TML to detnand or clalm any dividends which, subject to the provisions of the said
Act, shall be entirely at the discretion of the Board of Directors of THL, subject to such approval of
the sharehelders, as may be requirad.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the entire business and Undertaking of the Transferor Companies pursuant to
this Schemne, aznd the contiovance of proceedings under Clause 15 above shall not affect any ransaction or
procecdings already concluded by the Transferor Companies on or afier the Appointed Date till the
Effective Date, 1o the end and intent that TML accepts and adepts all acts, deeds and things dooe and
exeeuted by the Transferor Companies in respect thereto, as if done and executed on its behalf,

COMBINATION OF AUTHORISED CAPITAL

21.1. Upon this Scheme becoming effestive, the awmhotised share capital of the Transferee Company shall
auvtomatically stand increased without any forther act, instrument or deed on the pari, of THL
including payment of stamgr duty and fees payable to Registrar of Companies, by the authorised share
capital of the Transferor Companies amounting to * 4,441,000,000/~ (Rupees Four thousand Four
tendred and forty one million)and the Memorandum of Association and Articles of Association of
TML (relating to the authotised share capital) shell, without any furtber act, instrument or deed, be
and stand altered, modified and amended, and the congent of the sharehelders to the Scheme shall be
deerned to be sufficient for the purposes of effecting this amendment, and no further resolution(s)
under Sections 16, 31, 94 and 394 and applicable provisions of the Act would be required to be
separalely passed, as the case may be and for this purpose the stamp duties and fees peid on the
authorised capital of the Transferor Companies shall be wilized and applied to the ingreased
authorised share sapital of TML and there would be no requirement for aty further payment of stamp
duty andfor fee by TML for increase in the authorised share capital to that extent. _

21.2. Pursuant to the Schem e becoming effestive and consequent upon the amalgamation of the Transferor
Companies into TML, the authorised share capital of TML will be as under:

AUTHORISED SHARE CAPITAL o AT

| 619,100,000 equity sharcs of Rs 10 each- 6,191,000,000

21.3, Tt is clarified that the approval of the members of TMLE to the Scheme shall be deemed to be their
consent / approval also to the atteration of the Memorandum and Articles of Association of TML as
may be reqbired under the Act, and Clauss 5 of the Memorandum of Assoclation and Adstizls 3 of the
Articles of Wagocighon of the TML shall respectively stand substitated by virtue of the Scheme to
tead as follows: '
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1.4, Clmme of the Memorandum of Association of TML shall stand substituted by virtue of the
Scht:me o d as forllows;

Clavse fa) o_}" the Memaorandum of Assaciation:

_ Huridred and Ninety ore Million Only) divided inre 619, 106,000 (St Hundred Nineteen Mitlion and

\\ The,‘ﬁmharwed Share Capttal of the Company is T 6 191,000,000/ (Rupees Six Thousand One
Une Hundred Thouwsand Only} equity shaves of T 10/~ (Rupees Ten) each.” *

21.5. Article 3 of the Articles of Association of TML shall stand substituted by virtue of the Scheme to be
read as follows:

“3. The Authorised Share Capital of the Company is T 6,191,000.000 fRupees Six Thousand Ong

Hundred and Ninety One Milllon Only} divided into 619,100, 000¢Six Hundred Nineteen Million and

One Hundred Thousand Only} equity shares of T 10/- (Ripees Ten) cach.”

"

22. AMENDMENT TO TH:E MEMORANDLUM AND ARTICLES OF ASS(iCIATICIN OF TML

23,

22.1. Upon coming into effect of the Scheme, the following Clause No. 4 and Clause No. 5 shall be
inserted in the Main Objects Clause of the Memorandum of Assoriation of TML:

"4, Ta marmifactire, destgn, develop either for its own use or for sale In Indii or for export outside
India comgriter systems, computer software, computer peripherals mnd Geocessories, computer
constimables like floppy dishs/diskettes, hard disks, ribborns, continugus and non-contimios
stafionery efe., and such other prodicts or things which may be considered efther as an Inregral
part of @ computer system or as an optional aitachment or supplement thereio. ™

"5. To issue, implement, wndertcke, assist, facilltate, ‘offer, disiribute, or othgrwise Dromote,
undertake telecom value added services schemes and profects including but not limired 1o Issue g
mobile pre-paid cosh wallet, prepald cord andior cash covrd to consumeris and sefting uwp a
paywment and settlement system, support a bank in issuing "card present”, credit and debit cards
on phane, or divect debit facility on moebile phone, to provide informational and transactional
Sacilities and solutiohs to consumers for making poyment for all poods and services, carry on
any services related to ternationa! imward vemittances by entering divectly or through bilateral
agreements-and or by Joining various mongy transfers hubs or to join companies, establishments
or gther entities- carrying out sfmilar businesses or may osyist in a'cﬁﬂev.ing its a&;eﬂ;vﬁr by
mierging, acquiring or amalgamating with such companies or entities.

22.2. 1t ghall be deerned that the members of TML have also resolved and accorded all relevant consents
under Section 17 of the Aet. It iz clarified that there will be no need to pass a separate shareholders’
resolution as reguired: ender Section 17 of the Act for the amendments of the Memaranduwm of
Asggcigtion of TML as above, -

22.3. 1o order to carty on the activities currently being carried on by the Transferor Companies, upon the
epproval of the Scheme by the respective members of the Transferor Companies and the members of
TML pursuant to Section 391 of e Act, it shall be deemed that the members of TML have also
resolved and accorded all relevant consents under Section 149 (24A) of the Act or'any other provisions
of the Act for the commencement of any business or activities cumently beiog carmied on by
Transfernt Companies in relation to any of the sbjects contained in the Memorandum of Association
of TML, to the extent the same may be considered applicable. In particular, TML would be allowed to
somrnence the pew business added a2 sbove. It is elarified that there will be no need to pass a separate
sharehglders® resolution as required under Section 149 (2A) of the Act.

DISSOLUTION OF THE TRANSFEROR COMPANIES

23.1. On the Scheme becoming effective, the Transferor Companies shal! stand dissolved without being
wound up.

23.2. On and with effect from the Effective Date, the name of the Transferor Companies shall be struek
off from the tecords of the appropiiate Regisizar of Companies. The Transferse Company shall make

necessary filings in this repard. '
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27

APPLICATHONS/PETITIONS TO THE HIGH COURTS AND APPROVALS

24.1, The Transferor Companies and TML shall, with all ressonsble dispatch, muke and file all
applications under Sections 391 to 394 read with Sections 78, 100 to 194 and other applicable
provisions of the Act to the High Cowts, for sanction of this Scheme and for dissohation of the
Transferor Companies.

24.2. TM L shall be entitled, pending the sanction of the Scheme, to apply to any Governmenta] Authority,
if required, under any law for such consents and approvels which TML may require to own the
Undertaling and to carry on the business of the Transferor Companies.

MODIFICATHONS/AMENDMENTS TO THE SCHEME

25.1. The Transferor Companies and TML by their respective Board of Directors or such other person or
persens, as the respéctive Board of Directors may authorize, including any committee or sub-
committes thereof, mey make andfor consent to any modifications/amendments to the Scheme, or to
any conditions or Emitations that the High Courts or any gther Government Authority may deem fit to
direct or impose or which may otherwise be considered necessary, desimble or appropriate by the
High Courts or such other. Government Authority, whether in pursuence of a change in law or
otherwise. The Trinsferor Companies and TML by their respective Board of Directers or such other
petSon or persuns, s the respective Board of Directors may authorize, including any committes or
sub-comnmitiee thereof, shall be suthorized to take all such steps as may be necessary, desirable or
proper 1o resolve any doubts, difficulties or questions whether by reason of any directive or orders of
any other euthorities or otherwise howsoever arising owt of or under or by virtue of the Scheme and/or
any matter concerned or connected therewith.

25.2. For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or

additions thereto, the delegate(s) of the Transferér Companies and/or TML may give and are hereby*
autherized to determine and give all such directions as are necessary including directions for setling .

or TEMoving any question of doubt or difficulties that may adse and such determination or directions,
as the case may be, chall be binding oo all parties, in the same manner ag if the same were specifically
incorporated in this Scherme,

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into affect of the Scheme, the resolutions of the Transferor Companies as are considered
necessary by the Board of Directors of Transferee Company whick are validly subsisting be considered as
mesolutions of Transferee Company. If any such reselutions heve any monetary limits approved wmder the
previsions of the Act or of any other applicable statutory provisions, then the said limits, as are considered
necessary by the Board of Directors of Transferes Company,shall be added to the limits, if any, under the
like resolutions passed by Transferee Company,

SCHEME CONDITIONAL ON AFPROVAILS/SANCTIONS

27.1. The Scheme % condition 2l upon and subfect to:

27.1.1. approyal of the Scheme by the requisite majority of each class of the respective members and
creditors of the Transferor Companies and TML as may be directed by the respective High
Courts; '

27.1.2, sanctionz and .orders under the provisions of S8ection 391 read with Section 394 and Sectionsz
78, 100 to 104 of the Act being obtained by the Transferor Comparies and TML from the
tespective High Courts;

27.1.3. the certified copies of the orders of the respective High Courts sanetioning this Scheme being
filed with the appropriate Registrar of Companies; and
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27.1.4. the approval of the CCT as may be required under the Competition Act, 2002 and any rules,
regularions made therein,
This Scheme, although to come into opetation from the Appeinted Date, shall not become
effective unnl the last of the fnllnrwing dates, namely, that on which the last of the aforesaid
consents, approvals, permissions, resolutions and orders as menuuned in Clause 27.lis
ebtained or pagsed. :

18. EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS

25

e, . lf' - P

28.1. I n the event of any of the said approvals referred to in Clause 27 above not being obtained andfor
complied with and/or satisfied andfor this Scheme not being senctioned by the respective High Courts
and/er order or orders not being passed as aforesaid by 31 March, 2013 or such other date as may be
mutually agreed vpon by the respective Board of Directors of the Transferor Companies and TML
(who are hereby empowered and mnthorised to agree to and extend the aforesaid period from timé ta
time without any limitations in exercise of their powers through and by their rezpective delegate(s)},
this Scheme shall stand revoked, cancelled and be of no effect.

28.2. I o the event of revocation under Sub Clause 28.1, no rights and Habilittes whatsoever shall acorue to
or be incorred inter se to the Tramsferor Companies and TMIL or their respective shareholders or
creditors or employees or any other person save and except in respect of any agt or deed done prior
thereto as is contemplated bereunder or as to any right, liability or obligation;whick has arisen or
accrued pursuant thereto and which shall be poverned and be preserved or worked out as is
specifically provided in the Scheme or in accordance with the applicable law.and in such cass, each
company shall bear its pwir costs unless otherwise mutually agreed.

28.3, The Boards of Directors of the Transferor Companies and TML shiall be entitled to revoke, cancel
and declare the Scheme of no effect if they are of the view that the coming into effect of the Schame
could have adverse implications oo the Transferor Companies and/ or TML.

284 1f any part of this Scheme hergof is invelid, mled illegal by any High Court of competent
jurisdiction, or unenforceable under present or fiture laws, then it is the inténtion of the Transferor
Companies and TML that such part shall be severable from the remainder of the Scheme. Further, if
the deletien of soch part of this Scheme may case this Scheme to hecome maténally adverse to the
Transferor Companies and / or TML, then in suck case the Transferor Companies and / or TML shall
attempt to bring about a modification in the Scheme, as will best preserve for the Transferor
Compenies and TML the benefits and obligations of the Scheme, including but not limited to such
part.

COSTS AND EXPENSES:

Al costs, charges, 1axes including duties, levies and all other eXpenses, if any {save as expressly otherwise
agreed), incurred by the Transferer Companies and TML in camrying out and implementing this Scheme
and matters incidentals thereto, shall be respectively bome by the Transferor Companies and TML, till the
Effective Date, . ]

h

§ CEATIFIED TAUE Copy ¥

For Satyam Computer Serviges Limiea

v




263

FHL FHuad © oo o owi o PRADESH
HYRERARMD,

rﬁrﬂv z .. 2013
Aophcaen mode foé;—‘ﬁ L2013

SCTIRINH RN ad ., I
RIS TR NT Y I TR I T I 4}

Srampe cid 2':1 2013
Sramps o posiio T""T,-— A1 X

BETRY I TRFTTE PN -FETE N 1) T S 1] B

nad] o sromps depaaiig - 013

OpY Foady .. ?—'L(f'lé-n:-ﬂﬂﬂ
3

BliS

Serricn Offiger

ra o oo

B v b e s e



HIGH COURT, BOMBAY 217854

N THE HIGHT SOURT OF JUDICATURD AT BOMBAY
OROINARY ORIGINAL CIWIL JURISCICTION
COMPANY SCHEME PETITION NO 805 OF 2014 Q
CONMEC TEDWITH
COMPANY SUMMONS FOR DIRECTIONS MO 404 G'
@

“\
@

Mg.rnnuu " Enqnmm 1ineg Sarwieas L ieos . et e

AN
COMPANY SCHERME PLTITION NC] BOG-O 2
““CJ\JNL("[L

COMPANY SUMN QNS I'CIFE @ 5 MO 4GS OF 2014

| ach Mnhrndrn leltU‘J %

|-| thie m11glLaee cpd Lhoae C.;;.m ICLLITTT .IE'-.;.-r. Ig5b

/Pmlmr:-::r # Transferze Com p1r

Aina
v Lhulr aniacker of Sﬂ'ctlﬂﬂ‘\: Eg_t [L5) 394 reucl

LLUI R o Sﬂﬁtlﬂﬂﬁ -IPB ]Ul::l L2 ](}4 i khn

Cn FH A 4 A(.'l:. 195’5,
A
|r the matker or Sl::h.nrnn 1af .-E".nm.ln;“ |||||| Lacrin

and -l'&". rranagement andor Sm.'l. 1= 3C|"| LAl 394

Faaedd ik S-r'l:t [E-J 1 f?B ‘-I{:":I 1 CI arsl ratkan

appitchkIe provisens of the Com pparce A.“'
18% wr Maninara Engineering Serveces
Limited (“Transferor Company™) with Tech
Mahindra Limited [“Tr&nsf‘;rcc
Company™); and their respective

sharchialoars and creditors

“Disclaimer Clause : Authenticated copyi€Hit e ARG Cefgy-oms

264

LI



HIGH COURT, BOMBAY 217853

r- -4
Lol b Faraitg

Cg.,n;cl h.-’lr Sh.urﬂn. _qutlnn.l. ¥ F::r'ﬂhwun _J"l'ulr\“lr ava Ma M Snrhnr ar [ifs, Khmtun

Qn’ CQ.. ﬂrjvor_‘;!l_i,“_t Frar Elaes Pil-'.\,l!ltlﬂilr (.-I:I'l'lp.l'lr'\llfr"u.

I o .
|:,| P S.nqh e H2 Lobatnr umds Far thn :Ql"u.jrl::u'n:: [ artar in ann che patitlone, /’\
5. R._um;nk.-muw. Drn.-_-.nl tequrdaliae pirdsaeerel ocrt umpnn;,- {.:irhchnn‘ Prtltlomocl }/ ;

004, \ ,_/yl

CD’BI‘I"- SJ Kothnwnlra

ﬁ@%{;'mm. 2014

1. ° Ho:n:! I coar o Cr_;urn.nl frar Thim Pt

s manrlean af Tho J/} \g,rn_,lg E] winrfnar an.- it ?91 tra ‘!lq"l raf tkn Locarn prariies

1856

‘ w,( ‘,\%,,,J ot Brrntgmurntrn wna Ao muguemone e Swteans f.
.3..]] o .3 "F |?\-qr| 1R WL ?H. 1G:‘ 1= ]l:l"1 amd athar ppellicanie praviaransd of

Ll1r-/r \)r' -"F'\ct 1955 o WManimarea ['_nqinner-nq Sl:-rvu:n-: Limitna

{“H\I\chr Company™} with Tech Mahindra Limited ("Transteree Coupany™),

s !
L

T maLthoor roespactve shareholders and rad-taras,

1
s

R

LA

. . Thrl | morroedl {:U-L-n-r.e.-l-for R ITE) Pulit.onirr Ccmg;nr\u-e. wtabdss BBl 1hva v Faror
{:ul"p-':ll'.' = engagod 0 the besipess of rendaring caqinedr Iing Services 1A relntaean
Lo dasegiiingg el reonlapirg paarks, oo peananis, syelems gand aggregakes relating

ki khn aulomouiwva seslar and wff Righovay  Inddostry socfaas yglohally. [ L

Tran?-'lr.lri.-r.' Compnn_-,- 1 prusently  sngagee o ke baralnnen ol praviding

“Disclaimer Clause : Authenticated copy i$Hr ' Ceftfigd CofRy™ >

265



HIGH COURT, BOMBAY 217852

i
iefere oy B Nulegy and information lechnalngy enalrledd sarvegos. Durifaer Thit

r - . .
venanalforoe ':_‘<'rrr1|:ﬂr|':.r alsr Arawides anqimeeoring rorwines 09 pualoreors AErads

MEFGAARGE, ASGTIOM OTiY e Aarnd belecom anslar. & -)
=g T~

-
4, "ha Learnca {:glpnl_,-{_-l For 1hn P-_-l:n:.urn-r Cam;.-nnic-s. Auates that gr o c

ol .-I"A.mnlgnmntlnr'- fanck r'lﬁ'\\.rr.ﬂﬂficrrli_-rﬂ v Epasrierfacod ilﬁ

crrmmonndty of provhiling sngincaring sarelces -'ICF'G"-\IGLI

-
Syunrguatn. lankages barwoon the TF-‘I"!:“"'FGF CG""IH‘":,‘ wrid Thin et oor
1

Tt gifvon the

wsincbee s arerl 1P

- - N
l:_.nl‘npn,n ¥, IT ot consldered desirabie s e s mimnlymmiata thde o raes o

Cc-mp.:my weoith the T-r.'sn:r‘uroc {_:-umlpﬁ':!r' g e
|
gt
conmaitions slated 1m tha S-na_ nd_%tﬁyn nklgrimatean welll fdhe e 10 Che
fallowing naneficn, o ;\ﬂ:'n\g ingle ‘g0 to market” sirategy, benefit of

wAln, anhancmd o fepth annsNefadtt af  capabalioles, ranstanng Ao cRcreasod

marnner A oan Tho T aeed N

-0
Biusanees cppefarhilies and fadosnd SRpEnses, 0 imiprowod  organiEatlanal
-
LN
e
Al o

Copaakailen ‘h.'q\:lm“;lnlp arcslsg frem tha combinanod of human capial who
-

o
S ey
b ' k]
Lo .
__\_Lkrr_':\'qslﬂxljly noan aneregsingl y coompaetiee o and sy, |:|||:| TR corrm @il GF £
N, .

NN

Monten e e e Elas larregg Teeren wndiaee Foar BRin cohinr mePias el e nes i rewdied g,

-
II {:J}
L .

rrarlEaea, uq{i_/} wm gliudminas skallw. Camlrint® Aarial Al W pInranlon Eir G N POt

“

Y

L]
e BArefiEn raf crpran Abrned s pios Tre Caeorens gl o mioee oe0 wsimbie, sweeimaie
S 1
'\\- . f//l manafits, wendor FRLONalezdeon, Mmore Focused oparaclenal eFfForts, ramonall zation, .
- . {
PR
C Sthtielac e wlier anad careopphiflentien uf Biusariesss pedrsoasaasn aeiel (el vl y
e

T TR RTIN IYTS

[ne P - :
1 " LINTERL PR (_gurrlpnllln'_‘. hmuse qpiprowed the zard E’.‘lcherrnc- by passing Bgnru

- >
Hn«-nlulinrn. bt b e prmexnd ta Lhe boom nory S.; heme f T LI

“Disclaimer Clause : Authenticated copy i M & Ceiffel Coffy-amscc

266



HIGH COURT, BOMBAY 217851

- - ¢ N
[+ [tam | anar ek ':,.-lnun'\-lll Far the I‘-)cin'l:-chncr Ccrrpnnmh IR UL T L ':.,-ihlr"nf‘-' -l:'rff] aF

. ' A
tharoa, anoer alia, providens that In e swdanr of oiie Sr.hnmc failhing o take /\\

e 4
affect by ,3 =t {:Ir_'{nl:hq-l. Z'D-'*-I- a2 it h latnr late 3 may be aygroed by b seapantlen
[
Croards ne D.roqtur; wf ihn [ - [..-umpnn\,- angthe |ransroree {:ump:un_.-. 1has Q\j
“ o \\
Seheme- atall ssangd carcrlled ard be of no effecr and Bocema null and voad. Fha

L TN Y. T5 PRV B.-eru vl Dum':l:u:-a af tha ransfaror Companv ar1;l/"1_\!"1>5l"" 1-)

—_

[
- €
f..-umnuny hawva ayreed to ectend the wabidity of L S< lumrraas e ""\3\'

078 and have passcd resolubions datod 13“ Dq.n:lu-r 2':'41 Tt ragad. Ccp-n-r.

af ek qaaod resalunions dated 1-3“. O"."lﬂl!ﬂ'r 2[:'1‘.'1 LT Fuibiigared £or Chias

lé\.illl-'l,lr'lnnl J‘I:'\Pflll.uul{-.. Barlle alanluicl 1. On:ﬂhnr-l,/zeyg{- far-.the coEaeGhayvar o
A '
[}
Cormrsrnrny Sutven Patecrann %._{7
1

Further stntms 1hak, Lire Pﬂii'_lil‘"f.‘f

BmMpanIns hauve s mplaet oAl Tl clirascTecrrne prascaned o Thiee rmospaselovae
||:.§I\ seril Tlhial Thias ravspaEivae f.-uh.::muy E‘lc.ht.-mtr

)

Psdaninnan wath the order passoed in the respoctive

[l

™ \ 3
,-Phu.\\..‘.{n ned {:a-..-n'.el appearing o behpdf of bhe }etltlor\er C-chmpnruc'-r. Nawe

P T - . :
Fuctlicf  stpbted 1At ohe P-::l:ll::anrrr [.--::-mpnr\rr“. nawe coneplied wArlth all the
e

n "

T RN T NTRY) S ST T YT M FRPTLE Y S 1 TR Clore anmd iy P Frlaeed  marcarncim y

aflvedawit- wf g phinadsen I thn C-uu.!. M:rrﬁl:vl‘!r. e Peotiteoee NI L]

1 -
undortako o comaply vtk all 13 wtalwlon y fanidun oineenta, iF ary,  weiedar Lo
Cr:lmpnr'-le:- r"h‘.:'l:. 1956 ana 2013 g rules maae therecnder, wWhchewer 5 !

dpphicable, | o o ik Lakrrigy b atopslecl,

. “Disclaimer Clause : Authenticated copy i§ ST 8 Ceffitl&d &5~

267



HIGH COURT, BOMBAY 217850

9. Tarm Rug:un.‘n [Mrector nas rited an Serigawi an 1:'?"‘ Or.:r.ﬂlrrlr ?014 ARATirg] TRnrnin

a1 &nvn and except as slated on prarsageaspmh ﬁ {.:n}.. {t:]. [c:l .'ln.cl |:|.‘|:| or the sofu

affiglarl, 11 mppeeicrs 1hakt the S:home 15 nol prejodscaal 4o 3 HHHEH%
sharchaideors arcel puilic.
il The shares ar the Transforne mpany e leirad warh H/ﬁff the

1
SArfffOAEr COomM@any akmll mnnure D kv -\.h?r I({j_r?na AITDEAS o 4 o

shprohoiders arf fhn Tr XL NS Ty r..-"' SIEF LR e \Q.,_\_‘p)/z Efo ronpocilve

Stack ]r_'_xch.:ngg:. I oweiac P e skiarars aen alesacdy frairet.
W Ao Ferrarigper Eroaaly paarpios oo,

Flarr aFvrmbigeliedrrs ool I-I'-fnrlﬁl"i!rﬂr

{?::.-.u,.—an_-,-.. Erte -Irra

FEMARE o Soé

ficable am bR respacef.

(o) Crasen Hoa) o eno
4

rnL-r:{r)[ﬂd\\ﬂ whare cagnrald issued Le e value of sgnty SO3res issuod by

faaar ALAESE EfarC ofe Hifferences Oetvwesn CHe amownl

v
i -
F o~ ) : T
' (.}7.- e .-'ee'*r,'::h 1oany and the JMounr af sfigre cApAbAl af thAe ransferor
it
LN 1\/\ e
A j_/ ""l.':-.-t;.-.u,a.-/.fruy SHAN e adiunred «n Mg raseryes 1 Lhe MAaancsal sbatements e
T .
X .
Loy
I
Trgde Tranluforu!l Cn.-n;.mn_y. |'I.'1 Cfas ramapre O, U am SUDRICCEd chat the sarglus, ifF
mAy. aridanir ol af cree Seneme shatt be traasfescoa ro Cﬂpl'!d.l Heznrva
Accoune of the .-'rr.u.-'u:c.r'rrrr.ln Cumpnrr_-,- and oF any FeFICit i AFiSanag Che Same
.

-
APl o debried Fo gaodue (f docaunr aF The rrnn.':rn.-ea 'E,-Clrﬂpﬂ.ﬂy.

|r|:.',il That tne Sﬁponant Further submits that the r.:rx PEELE OF rAw mrps g gt nr-
thix schome =Rall be subjact ta finad gacision oF .'rncnrn:' IT.'H: /Iilu!hnr.l!y andd
apprroval of the schteme By Hon e High Court moy sot deter the ficome
Taw Au:n:u'r'l:_-,- Cir fe.r UEIfFSar Shee Cax ralof i Fifdd Dy (A roliDalar company

affor gewim offoce To L smalpreialion, Bae cfpsseesn of Effer frivcons Tax

1
Auri:-arr:_,- % banding aon the Flacicioner Cﬂmpany.

“Disclaimer Clause : Authenticated copy iSHita Cofffi8l Cosy™ v

268

D



HIGH COURT, BOMBAY 217843

0. D rar oan the cbaeceat.on to [ELTR FTLE T EI[;L:' of Lho -l'h'-'l'rlrjm-l'-. LCL AU Rrglunnl %
! 2,

1 i

I}n'l'\r: Feid s~ coadissmryncd, Ehve Lq-,-;rnw-n! [:-u-||r1-.n| For e I“'}etlt_luner ':-n:'-n1;:|nn-|rn.. wTalss
[3al tlae Per_lln:hr\qr Cgrnpqny tartclm Laka® [RALD Lhve Aawy shgerag Lae Taae sblaltsdf Tz 1hin
sharsaholders of the Tr.']n:.'rﬂ-ru-: ':-nrupr-ny wedllld alse e Dinled o IR enespades Dy

o w L’:-ch.:ng.o& P wyhich tha whares oan flerady leiiad, as more péﬁfl \»i_/

LR LA A T Sl.'"lﬁil'\l#. : \_/ -

\} i T WEF DR Huglannl 1

. =y
1 r""l.-. fin asw Bl pbimarr wATesxn N paragraph D'.It:-] afoth

i -
pAirmgar o e nnd, tThe | earmed Lnunﬁ.ﬂl@ L @j

% )}

ez e alaen, Ddedepwan, siemn e aT TR L hatgk ]%EFE- of Lhe Trnrnfr'rr" Letrmppany arn

(_.-n rrprarn s Clarifiod.

 Fraegen lasd

il riezeies wf Elem whiar ohieelidlers of b

AL EVINT]

.
LY
s anadl et In(lmn-’. and Cha ]r:nl.-\.r-t‘rce Do pan g wncdertnkaen To o frly o h
. { W ATRBI v
" i b roggalmlaans 1t '-qf:,'qh\'.ru apphaable vnoregard bo b sifatmiaenl af maes

wrarar Lonm oAy,

e

b ||:K;) r ,’2{
mbearms U thn b bl Lot oS P rbgar Foogh
R A \\\"'J

o
; \._,)'/-' .
- s \ +
1 r‘"'q.-s Far_ dn 0 S gl o atoae in paragraph EI[;] Al the Srfidavic of ibe anlcnnl
-

v "
S

[.-':nn-_-Lr'..;“\\‘.\g,._g-.\nu_-nrru_nq. tho _oarnng ':_,.nun:.nl fra Tha Pu-!l-._lr:rnrr (.-<r||||>nr1l!|-1 AR TS
S’

R
oA iannrpean Cvgnrp-.:'rry rAAer ke TRk Lo iz pafs, af ey, m =iy ane of-clre———
- |
.\\ ] ]
. Cehnntan o wteall o bvm brgervsfariiaerd ke C.g_;;n,;..: Rsirr v ﬂl:g‘r:urﬂ; uF Lhre Teamarin

= f_.-r_;m;:uny artd af smy el Tleak am oaerlanngg, LRee woarrian ol 1t Ba edeelantus] 143 Chie g raceelasen b

P T N T ':.-_.-nr:-.p.uuy.

e

FLVR. ny ke obsoryaklas . paragraph b[u:] of ihc ."r"'.rrul,-;vlg P Ll Rﬂrilnnlll

) - _:1
|J’-rl1r"|.ur 2 vwrcormed, the Loarnod Lﬂ.‘run:ol for tho Fabibioner (.ar.'lrrli:larhq."s wlatag

“Disclaimer Clause : Authenticated copyig P& Cafffigl Copfy e

269



HIGH COURT, BOMBAY 217848

thal tha P.'.[.'L.Qr.nr [am pany 1t Buound B ermaly waark all nppplisabln Grawlamnsg of

Elia |r1¢nrrn- T.lu: nﬂ'u.'r and chal ple LaM 1swewres ooiging ook c1f 1R Sn:lmmu el bBen bt

A anyrar el 0 ot oor dancer e tRF 13w, y

.
14 Tha l-q-{uni-:! \_.-uun-;nl Tem 1l an-qlchnnl L-]qrr.vciur o ek g r1 %)
rhnndanurnlﬂhu, Ju.m Dhrvctor Leqnl i Lhe office joff Lhie -rnr:tm.
M.".ru,. ar rgupurnln Arrnlr-\. W e i anlon r‘\.-"llum .: :- thol Lhoy i

mAabisf o ord weslby LMe undaertakings ylenn hmelonBgen By Thar Fatimioner Lom "R IRET

lhrowugna 1z caruensol. TIH.- uniorfakinng
menuengd Rofoumpbowe gro o tﬂri\{\

i orepart o B0 Deeser 2014 0 Gy

N . "
than IO ERER-TAT T B NSTUY V¥ NG T L

15 The Drsciat Liquiaatar

Sehnrmn Perrian Yo 000 or

4 sfating tharodn that Ehn Affairs of othe Trnnsl"-r.-lur
1

r L
i [P RTRT AR ,Zﬁh“‘l“ roocornducied 1A R RPropRr o maraee and Lhnl tho Tran:-rcrur
T

s

. ey
A {..-|>rr| IJ"U/r Ay En L:Qiyq'!ll Ei3 lear whremen ] waneds
) G
. et \". -
L

ot - ]u‘l .';'.llr\r.ﬂ all Lk requangilas wintufooy compluarces bBawn ke fulfilleed, '::-d_;-nlpur\.\‘l

Sr:hqme pel.ll.lnn l‘dn 5':':) af 2(_1!']‘1 Filed by the Trnr\--'.-'l'f.-:-ur Cnmpnnv I mada

¢ B -
absoiube 0 tarms of prayaer clawan [n] |._c] 1 {g} irred |:_|) Mo {.-ampnn_-,r Sl

Puuuun J\.‘.s EIUS 1 ?[:ﬂd Tatwmil iy Thas Tr.nn,rnrq_-n {_.q_nnpuny 1o ormaglnn mlicalolas R

ierms uf minym clmosns f-] |:<} LD [g}. {_r::' mricl [m::'.

“Disclaimer Clause : Authenticated copy i§WET 4" Ceffifi@H EgHy~=°

270



HIGH COURT, BOMBAY 217847

15. The Pﬂ.unnrr Lr.-mpanln-s. tar landeye- W ocopy oF Ehoy arder ard Ene Sr.hnmn. Tuly
- o

Sulhienticaled by 1he Cunu‘-n"v anmu:,., |[lr;h E-:lu:t [_[:'.:Ib_; Bnrnlm;,,- weith Thm \K

Loy S .

concerned Jupoerncendent of Stpmps, for purposen af sdiarhieation of =tamp duaky

-
payalslo, (Fany, an e Aante withan | days Irom 1he dawe of the Grdcr.

H : k] - ’ - -
14 | b Flatnioner ':..-umrmnin-' arm chrocend ra File & copy of Thas ordurr/r}-dmuw
vesfey oF thn e b st n thae e [’\4\--:;. winr af (_,-um (LR l& xqwrfnj [

Alang woeth o "_chrm 2]““{:28 In podst.on 1o physical, copy as per rofovant

QG' 3 and |Qu|lr‘.i

p.rl:wls.lcnn: af the {:nmpnrnn-:. Huce, 1950 and tne {"nmp o

made cthreraunder welichaenr aen napllcabls,

R 003 en i

2 " =
Thir Herctooner {.-tslnﬂ:ldnlv-‘ ars uiree

] . - -
ch.nnnl |—J|rn-..!u|. W et R.-:_,mn. |\-'I1urr|1,{Fpi ame b a0l Tk orane Cerer Lqrnp.ﬂny

15 odirprcted 10 oy a sl u}i?-a\ TI0S - cav rrve Drru'nnl _rquadoioe Lusla ko lao pasid

T

H
!
Twthin Four works fregen ru nnu 1' Fane warelaer .
'f
< ~] f'\-\l\\' _/)I

\. |
-
& F LT 1r1g- "'-"n e h- /__/I'hq A e rn L ger e s sl e we ik,
. . i

e * I'PEII\ Ecl aFAnd Feguintury anthioribme lo ool oo 3 copy wf this order along sath
R "

oA F
pihngha ang arm of Winetes attannes rthereto, duly  acitenticared by 1hnA

' -'.(:nmiu:rﬂ,- qu-strar. H.qh [ ioaer '::'::]' :_3‘] Hnrnnny.

[ [} 1
|:.‘.|...-. I'<.-|||1uw.g||u. _JI.J

3

ue COPY

COMT AL COISTRAR sectien Officer
HIGH COURT (0.8.) Coun, Anpallzie Sloe
BOMEAY P O enbay

“Disclaimer Clause : Authenticated copy'iS§ WGt Ceffiflewy Syjgyr-owsce

271



SCHEME OF AMALGAMATION AND ARRANGEMENT

LUNDER SECTIONS 391 TO 304 READ WITH SECTIONS 7R, 160 t0 104 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956

OF

Mulindra Engincering Services Limiled Transleror Company

WITH

Tech Mahindre Limited Trapsteree Company

Anul their respeetive sharcholders and ereditars

#)

4]

Description of the Companies

Mahindra Fnpireering Services Limited = o public limited conipany
incorporaled under the Act with its registered oflice ot Gateway Bnilding,
Apolle  Bunder, Mumbai - 400000, Maharashiea  (“Transferor
Company”™). The Travsferer Company is cngaped in the business of
rendening £npineering services in relation lo designing and developing
s, components, systems and aggregates relaling o the aulomotive
seclor,

Tech Muhindra Limited 5 a public limiled company incorparaled under
the Acl with ils registered office at Gateway Building, Apella Bunder,
Mumbai — 400001, Maharashira, India (“Transferee Company™), The
Transleree Company is engaged in the business of providing information
icchnology and information echinology enabled services, The ransieree
Company  also  provides engineering  services 100 custoimers  across
aerospace, automotive and telecam sector, The equity shares of the
Trans{eree Company are lisled on the BSE and the N5

. Rationale 2nd purpose of the Scheme

a)

b)

Given the cammonality of providing engineering services across various
seclors and 1he synergistic linkages between 1he Transferar Company and
the Transferce Compaty, i is considered desiable and expedicnt 1o
amalgamaie the Transferar Company wilh the Transferee Company in the
manner and on the terms and concitions stated in this Seheme.

The said amalgamation will lead te the following benelits:

For Tech Mahindra Limited

e
. Al Hnatri | aH
Joint Company Secretary
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(i) Creation ol & single "go-lo-market’ siralepy, benclit of scale,
ctihanced depth und bicadth ol capabililies, translaling into
increased business opportunitics and reduced expenses;

{it) improved organizational capability and Jeadership, arising rom
the combination of human eapital whe colleetively have diverse
shalls, talent and vasi experience to compete success[ully in an
increasingly compelilive imduslry;

(it}  The combivation of 1he busincsses would increase the [ong torm
valuc for sharcholders and investors;

(iv)  [onchits of vperalional synergies in lerms of cconomics of seale,
spurcing benefits, vendor rationalization, more focused operational
cllorts, ralionalizalivn, slandardization and  simplitication of
business processes and produclivity improvements,

Accordingly, this Scheme provides for the wnalgamation of the Transferor
Company with the ‘Transferee Company and {he congeguent issue of equity shares
of the Transferee Company 1o lhe sharcholders of the Transicror Company as well
as viiligation ol Scewilics Premium pursuant lo Scclions 391 to 394 read with
Sccliony T8, 100 w0 104 and olher relevant provisions of the Act, and vanous othet
matters conscquential o or wlherwise connceted with the above n the manner
provided for i his Scheme.

The amalgamation of the Cransleror Company with the Transleree Company
pursuant to this Scheme shall take place with efleet rom the Appointed Date and
shall be m sceotdance wilh the provisions of Section 2¢1B) of the Income Tax
Act, 1941,

This Scheme is divided inte the following parts:

(1) I*art 1, which deals wilh the infraduction and delinitions, and scts ool the
share capital of the Transfereor Company and the ‘Iransicree Company,

{b) Part 1Y, which dcals wilh the mvalgamalion of the Transleror Company
wilh the Transferee Company, aid

{<) Part [, which deals wilh Lhe dissolution ol the Transleror Company and
(he gercral terms and conditions applicable to this Scheme.

PART [ - GENERAL

1.

Definitiony And Fnterprefation

fan} In this Scheme, unless the cantexl or meaning olherwisc requires {i) ferms

1| 2m
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defined in the introductory paragraphs and recitals shail have the same
meanings throughouwt this Scheme and (i} the flollowing words and
cxpressions, wherever used {including in the recitals and the inlrodiciory
paragraphs above), shall have the following meanings:

“Act” means the Companies Act, 1956 or any statutory modification or
re-enactment thereof or amendments thereto Tor the time being in force;

“Applicable Law™ or “Law” means any applicable statnte, . law,
repulation, otdinance, rule, judgment, order, decree, clearance, approval
from the concerned authorily, directive, pmdeling, press note, policy,
requirement, or other governmental restriction or any similar form of
decision, or delermination by, or any intempretation or adnnnistralion of
any of the forcgoing by, any Government Authority in effect in the
[iepublic of India;

“Appoeinled Date™ means April 1, 2013 or such other date directed by or
imposed by the High Coun or any other appropriate autharily, as may be
applicable;

3

“Board of Directors” or “Board” in relation to the Transferor Company
and the Transferce Company, as the case may be, means the board of
directors of such company, and shall include a commiitee duly constituted
and authorised for the purposes of matlers penaining (o the amalgamalion,
this Scheme andfor any olher matter relating thereto;

“HSE" means the BSE Limited formerly koown as RBombay Siock
Exchanpe Limited;

“Competitien  Commission of India” means the  Compelition
Commission of India established under Section 7 of the Competition Acl,
2002,

“Lifective Date” or “coming into cflcet of this Scheme™ or "upon the
Scheme becoming elffective™ means the last of the daces, if applicable, on
which the certified or authenticaled copy(ies) of the order(s) sanclioning
the Scheme passcd by the High Court or any other appropriate authorily,
as may be applicable, isfare filed with the Registrar of Companies,
Mumbai;

“Lligible Employees”™ means the Employees of the Transieror Company
or its Subsidiaries, who are entitled to employce stock options under the
Existing Stock Cption Schemes, and 1o whom, oplions of the Transferor
Company have been granted and vested and are valid as on the Effective
Date;

"mployees” mean all the permanent employees of the Transferor
1|28
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Company who are on the pay-roll of the Transferor Company as an the
Eflective Date:

“Encumbrance” means any morgage, pledpe,  cquitable  inlerest,
assipmment by way of securily, conditional sales contracl, hypothecation,
riglt ol other persons, clain, securily tnlerest, encumbrance, title defcet,
tile retenlion agrcemend, vatng lrust aprecment, nterest, option, lien,
charge, commilmenl, restriction or limitation of any paturc whatsoever,
mchuding restriclion on use, voling rights, transfor, receipt of income or
excreise of any olher altribute of ownership, right of set-off, any
arvangement (for the purpose ol, or which has the clifcet of, granting
secubily), or any other security interest of any kind whatzocver, ur any
apreement, whether conditional or olherwise, (o create any ol the same and
the term “Eacumbered™ shall be construed accordingly,

“TESOS 27 means the Einployees Stock Optien Scheme — 2 formulated by
Ihe Tramsferor Company;

“ESON 37 meuns the Employees Stock Option Scheme ~ 3 formulated by
the Translerar Company;

“ESOS 47 means the Linployecs Stock Option Scheme - 4 of the
Transferor Company;

"Existing Employee Stock Option Schemes™ means ESOS 2, LSOS 3
and ESOS 4 collectively;

“Funds™ shall have the meaning assigned to it in Clause i 3(b);

“Governmental Authority™ mcans (i} a nalional government, political
subdivision theveofi (i) an mstranentalily, bourd, commission, cour, or
agency, whelher civibian or militiry, of any of the above, however
constiluted; and (i) a  governmenl-owned/  povemmenti-controlled
association, organization o the Republic of Inia;

“ILigh Court” means the [igh Court of Judicature at Mumbar and shall
include the Nalional Company Law Tribunal, as :Lpiujicn!J!c or such other
frum or authorty as may be vested with any of lhe powers ol a Thgh
Court imder Sections 391 o 3% of the Acl;

TN or “Rupees” means the lawdil curreocy of fepublic of Indiag
“Liabilitkes™ shall have the meaning assigned (o it in Clause 6(a);

“Mahindra Engineering GmbI!™ wmcans a company incomaruled under
the laws of Germany, havinp ils office al Leonardo-da-Vinei- Allee 3,
H0486 Frankfurt am Main, Germany,
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“Mahindra Engineering Services (Europe) Limited” means a company
incorporated under the laws of Uniled Kingdom, having its registered
office at Afrium Court, The Ring Bracknell, Berkshire, RG12 ]BW,
United Kingdam;

“Mahindra Group” means Lhe companies under (he control and
ownership af Mahindra & Mahindra Limited;

“Mahindra & Mahindra Limited” means a public limited company
incerporated under the Act, having 11s repistered office al Gateway
Building, Apotle Bunder, Mumbai - 400001, Maharashta and is the
holding company ol the Trang{eror Company;

*Mahindra Technologies Services Ine”™ means a company incorparaled
under the laws of United Stales of America, having its registered alfice at
101 W Rig Beaver 1h Fioor, Tray, Michipan 48084, Uniled Siates of
America;

“NSE"” means the National Stock Exchange of India Limited,

“Record Date” means the date (o be fixed by the Board ol Directors of the
Tramsferee Company for the purpese of delenmining  the  equity
shareholders of the Transferor Company, to whom shares of the Translerec
Comypany will be allotted pursuant to this Scheme;

“Registrar  of Companies” means the Repistrar of Companies,
Maharashira, Mumbai;

“Scheme™ means this scheme of amalpamation and arrangement, as
ameitded or modified in accordance with the provisions hereol;

“SEBI" mcans the Securitics and Exchange Board of India established
under the Securitics and 12xchange Board of India Act, 1992;

“SEBI Circulars” mean Circular No. CIR/CFIYDIL/SZ013  dated
February 4, 2013 and Circular No. CIR/CFDY/DIL/R2013 dated May 21,
2013, each issued by the SEBI;

"SERL ESOV Guidc.lines" means the Securities and Exchange Board of
India {Employes Stock Oplion Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999;

“Stock Rxchanges™ mean cach of the BSE and the NSIE;
“Subsidiaries™ means  Mahindra  Bngineering  GmbH, Mahindra

Engineering Services (CEurope) Limiled and Mahindra Technolopics
Services Ine;
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“Uransferor Company Undertaldng” ncaps all the undertakings and
entire business of the Transferor Company as a going concern, including,
withoul linzitation:

(1)

(it}

all the assets and properties (whelher movable or smunovable,
tungible or ptangilble, real or personal, in possession or reversion,
corporcal  ar  incorporcal,  pecsentl, Tulure  or  conlingent  of
whatsoever nature} of the Trslforor Company, whether situasicd in
India or abroad, including, without timitaiton, all manulacturing
units and facilities, all lwd, buitdings apd  struciures, olfices,
residential and other premises, capital work-in-progress, machines
and equipments, Funulure, lixiures, office cquipment, compulers,
appliances, aceessories, power lines, stocks, cument  agsets
(including invenlories, sundry debtors, bills of exchange, loans and
advances), investmeuts ol all kinds (including  shares, scrips,
slocks, bonwls, debenlure :.-mcks,' uhils or pass rough certificates),
cash and bank. accounts (inchwding bank balances), contingent
rights of henelits, beaclits ol any deposits, ¢amest monics,
reecivables, advances or deposits paid by or deemed 1o have been
paid by the Trans{eror Company, hnancial agsets, benchit of any
bank guarantees, perlormance guaranices and lelters of credi,
lcases (ncluding lease rights), hire purchase contracts and assets,
lending, contracts, rights and bene s under any agrecment, beuefll
ol any sccurily arrangements or under any puaraniecs, reversions,
powcers, lenancies in relation W the office andfor residential
properiies, guest houses, godowns, warehouscs, veliicles, D.G. scls,
sharc of any joinl asscts, nghis o use and avail ol lelephones,
felexes, {acsimile, cmail, intemet, leased line copncclions and
ins@allalions, ualitics, cleetricity and other scrvices, reserves,
provisions, funds, henelits of asscls or propertics or other interest
beld i rust, registrations, conlracts, cngagemeints, arrangements of
all kind, privileges and all other riglts, eascmenls, privileges,
liberlies amnd advantages of whalsoever nalurc and wheresoever
situale helonging [0 or in Wie ownership, power or possession and
in the control ot or vested i or granted in favour of or cnjoycd by
the Transferor Company or in conuection with or celating 1o the
Transferor Company and all ather nlerests of whatsuever nature
belonging to or in lhe ownership, power, possession o the control
ol or vested in or grawled in favour of or held for the benelit of or
enjoyed by e Transferor Company, whether in Iiclia or abroad;

Al permits, quatas, rights, calitlements, industrial and  other
licences, bids, lenders, Tetlers of intent, cxpressions of inlcrest,
development vights (whetlsr vested or potential and whether under
agreemenls  or  olhorwise), municipal  pennissions, approvals,
consents, subsidics, privileges, income tax benelits and exemptions
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in respecl of the profits of the undertakings of the Transferor
Company for lhe restdual period, 1.¢., for the period remaming as
on 1he Appointed Date oul of the total period for which the benefit
or exemplion is available in law if the amalpamation pursuant to
this Scheme does not take place, (including MAT credit
entitlement, right 1o admissibility of ¢laim vnder section 431 of the
Income Tax Acl 1961 or such provisions becoming admissible n
the period afler the Appointed Date on discharping liabifities
pertaining 1o Transferor Company, in the same manner and to lhe
same exlent as lhe Transferor Company would have been entitled
to deduction but for the amalgamation) under Income Tax Act,
1961 or faxation laws of any other country all other righis
including sales tax defermals and exemptions and olher benefils,
receivables, and liabilities related thereto, licenses, powers and
facilities of every kind, nature and descriplion whatsoever,
provisions and benefits of all agreements, contracts and
arraugements and all other interests in connection with or relating
o 1he Transferor Company;

{iiiy  all debts, borrowinps, obligations, dutiex and liabilities, both
present and future (inchuding deferred tax liabilines, contingent
liabilities and the Liabililies and obligations under any licenses or
permits or schemes) of every kind, nawre and deseription
whatsoever and howsoever arising, raised or incurred or ulilized,
whether sccured or unsecured, whether in Rupees or foreipn
currency, whether provided for or not in (he books of accounts or
disclosed in the balance sheet of the Transferor Company; and

(iv)  all trade and service names and marks, paients, copyrights, designs
and other intellectual property rights of any nature whatsocver,
books, records, Niles, papers, engineering and process information,
sofiware licenses {whether propriclary or otherwise), drawings,
compuler proprammes, manuals, data, calalogues, qualations, sales
and advertising material, lists ol presenl and former cusiomers and
suppliers, ather customer information, customer credit information,
customer pricing information and all other records and documents,
whether in physical or clectronic form relating Lo business
activitics and operations of the Transferor Company.

“Trust” means Mahindra Engineering Services Employces Slock Oplion
Trusl;

(b) All tlerms used bul nol defined in this Scheme shall, unless contrary Lo (he
conlext or meaning thereol, have the same meaning ascribed 1o them under
the Act or any statutory modification or re-enaclment thereef for the time
being in force or any lepizlation which replaces the Act.
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{«) References to clauses and recitals, unless otharwise pravided, are o

clauses aid recitals of and wo this Scheme.

() The headings hercin shall noi affect the construction of this Schame,
{c) EIndess the conlext olhcrwise rooguings
{1} the singular shall include the plural amd wice versa, aml references

o one gender include all penders.

(il  refercnces to a person include any individual, finm, body comporate
(whether incorporated), government, state or agency of a staie o
any joini venlure, associalion, parinership, works council or
cipioyee representatives body (wheiher or not having scpurale

lcgal personality).

Prte of Taking Effect

The Scheme, twugh operative from the Appointed Dale, shall come into effect on

the Effective Dale.

Slare Capitil

{x) Transferor Company

The share capital strocture of the Transieror Company as on November 29,

213 ix as under:

15,60,00,000

1,02,21 602 equity shares of TNR 10 per cquil;,’
share '

Total

T _}:ld.

PPN P
LR

13,22,16,020

10,22,16,020
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f'ﬁ!‘a"ﬁ *." A AT R e
1,02,21,602 cquity shares of INR 10 per equity 10,22,16,020
shitre Mully paid up

Totul 10,22,16,020

(k)  Twansferee Compuany

The share capital structure of Transferce Company as on November 29,
2013 is as under:

4“* 1"6 bt *t:., Pt
}\i‘l A S I
o g

3 hrl%‘**’yw ot LoEe bl
;
3

.iar_a: J;-,1 ,.:&..:.4 i B, SeEh q_i:.._ EAiL ._,.._._ Vo
61,91,00,000 equity shares of INIRR 10 per equily 619,10,00,000
share

Toatal 6191000000

o W@ﬁ "-a's'r* MBI g;.;*r‘ rm
Issn umd scr:ﬁhd s*"“"fcw: itab
;T'ﬁ.'ﬂﬁg' %?_LI“L F&Fiﬂﬂ*ﬁig ‘Hi.-'ﬂ’i._ u._-_._ -L.... p ﬂp

23,30,38,195 equity shares of INR 1D per equily 233,[}3,31,950
share

Tatal 233,03,81,u50

233038195 cquity sharcs o
share (ully paid up

233,03, Hl G50

Total 233,03,81,950

The equity shares of the Transieree Company are listed on the Stock
Exchanges.

PART Il - AMALGAMATION OF THE TRANSFEROR CGMPANY-WITH THE
TRANSFERELE COMI'ANY

4. _Upon the coming inlo effect of this Scheme and with effeet from the Appointed
Date, pursuant to the sanction of this Scheme by the High Courl and pursuant [o
the provisions of Sections 391 1o 394 and other applicable provisions, il any, of
the Act, the Transleror Company Undertaking shall be and stand vested in or be
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deemed to have heen vested in the Transleree Company, as a going coneern
without any Turller act, insteeimcnt, deed, matter or thing so as lo become, as and
from the Appomited Date, the undertaking of the Transferee Company by virtue ol
and in the wanner provided in this Scheme,

Vestiigr of Asvely

(a)

(b}

(e)

()

Withoul prejudice o the generalily ol Clause 4 above, upon the coming
mte ¢ffeet of this Scheme and with ellieet from the Appointed Date, all the
cslale, assets, propecties, righls, claims, Gtle, luterest and authoritics
weluding accrclions and appurtenanees comprised in the Transleror
Company Undertaking of whalsoever nature and where so cver situale
shall, under the provisions of Scetions 391 10 394 of the Act and all other
applicable provisions of Applicabie Law, it any, without any further act or
deed, be and stand lransfered to and vested i the Transleres Company
andfor be decmed o be tansferred o apd vesied in the Transierce
Company as a going coneern 50 as lo become, as and from the Appointed
Date, the estale, asscly, propertics, rvights, claums, Litle, iaterest and
wathorines ol the Transleree Company. '

Without prejudice (o the provisions ol Clause S(a} above, in respect of
such of the assels and propertics of the Transferor Company as are
movable in nature or incorpercal property or are olhcrwise cupable of
vesting or ransfer by delivery or possession, or by endorscinent andfor
delivery, the same shall stand so transferred or vested by the Transleroc
Comparly upon the coming into cflect of this Scheme, and shaii, hecome
the assets and property of the Transieree Company wilth effect from the
Appointed 1late pursuant o the provisions of Scclions 391 o 394 of the
Act, without requiring any deed or nstrument of conveyance lor ransler
or vesting of the same.

In respect of such of the assels and propetlics belongmg o the Transfevor
Company (ollicr than those referred 1o in Clause 5{b) above} including
sumeley debtors, recetvables, bills, credits, loans and advances, i any,
whethor recoverable in cash or in kind or {or value (o be received, bank
bilances, investments, carncst nwncy and deposits with any government,
quast government, local or ather aulhority or body or with any company or
olber person, the same shall stand translerred to amnd vested in ihe
Transleree Company andfor be deemed o have been translerred 1o and
vested o the Translerce Company, walhoul any {urther aci, inslrumenl or
deed, cost or charge and without any nolice or other intimation to any thid
party, upon the coming into ¢ffeet ol this Scheme and wilh ¢ffect from the
Appolated Date pursaant fo the provisions of Scclions 391 o 394 ol the
Act,

Al assers, vights, Gde, imteresl, invesiments and propentics of the
‘I'ransleror Company as on the Appointed Date, whelher or not included in

10| 28
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(e}

the books of the Transleror Company, and all assels, rights, title, interest,
investments and  propertics, which are acquired by the Transleror
Company on or after the Appointed Date but prior to the Effective Date,
shall be deemed (o be and shal! become the assets, righls, tlle, interest,
investments and properties of the Transteree Company, and shall under the
provisions ol Sections 391 to 394 and all other applicable provisions, if
any, of the Act, without any further acl, instrument or deed, be and stand
tranalerred to and vested in and be deemed to have becn transferred Lo and
vested in the Transferee Company upon the coming inte effect of this
Scheme and with clfeel ram the Appointed Dale pursuant to the
provisions of Sections 391 to 394 of the Act.

All the licenses, permits, registrations, quotas, enlitlemeniz, approvals,
permissions, registrations, incentives, tax  delerrals, exemptions and
benefits, subsidies, concessions, granls, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privilegesz emyjoyed or
conferred upon or heid or availed of by the Transferor Company and all
righta and bencfits that have accrued or which may accrue 1o the
Transferor Company, whether on, before or alier the Appointed Date,
inclyding income tax benefits and exemptions, shall, under the provisions
of Sechions 391 1o 394 of the Act and all pther applicable provisions, il
any, wilhout any further act, instrument or deed, cosl or charge be and
stand transferred to and vest in and/or be deemed 1o be transferced to and
vested in and be available 1o the Transleree Company so as to become the
licenses, permits, rcgislrations, quotas, enliflements, approvals,
permissions, regisirations, incenlives, lax deferrals, exemplions and
benafits, subsidies, concessions, pranls, rights, claims, leases, tenancy
rights, libertics, special status and other benefils or privileges of the
Trausferee Company and shall remain valid, effcetive and enforceable on
the same lcrms and conditions.

6. Troansfer of Ligbilities

{a)

Upon the coming inlo effect of this Scheme and with effect from the
Appointed Dale all delis and liabililies of the Transferer Company
including all secured and unsecured debls {in whalsoever currency),
liabilities (including conlingent liabilities), dulies and obligations of the
Transferor Company of every kind, naturc and description whalsoever
whether present or [uture, and howsoever arisiaig, along with any charge,
encumbrance, lien or security thereon (herein referred 10 as ihe
“Liabilities") shall, pursuant 1o the sanction of this Scheme by the High
Court and under the previsions of Sections 391 10 394 of the Act and other
applicable provisions, il any, ol the Act, without any further act,
instrument, deed, matler or thing, be and stand translerred to and vested n
and be deemed ta have been transferred (0 and vested in the Transleree
Company, io the extent they are outstanding on the Effective Dale so as lo
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{d)

beeome as aud from the Appoiated Dale the Liabilitics of the Teansleree
Company on the same terms and conditions as were applicable 1o the
Transleror Company, and the Trausloree Company shall mcet, discharge
and satisfy the same and furlber it shall not be necessary 1o pblain the
conscul ol uny third party or other person who is a party (o any contract or
arrangement by virtue of which such Liabilitics have arisen in order lo
give clfcet 1o the provisions of this Clause 6.

Where any such delis, liahilitics, dutics and obligations of (he Traosferor
Company a3 on lhe Appeoinled Dale have been discharged by such
Transferor Company on or alier the Appointed Date and prior 1o the
Effective Date, such diselarpge shall be deemed to be for and on account of
the Transferce Company upon he coming into ¢ffect of this Scheme.

All loans paised and wilised and all lwbilities, dutics and obligalions
incurred of underlaken by the Transferer Company on or afier e
Appointed Date and prior w the Lffeclive Date shall be deemed to have
been raised, used, ncurrcd or ondertaken for and on behalf of the
Transleree Company amd 1o the exient they are outstanding on Lhe
liftective Dale, shall, upon the coming into effect of this Scheme and
under the provisions of Seclivns 391 10 394 of the Act, without any lurther
act, mstrament or deed be and stand tanslerred o and vesled 1 and e
deomed o have been transierred o and vested in the Trans{ocree Compaty
and shall become the loans and luibilities, dutics and obligations of the
Transforee Company which shall wieet, discharge and salisly the samec.

Loans, advances and viher obligations {including any guarantecs, letters of
credit, letlers ol comlort or auy olhor nstrument or arrangement which
may pive rise o a coatingent liability in whatever {oom), i any, duc or
which may al any time lIrom the Appoinicd Date g the Hifective Date
beconme duc between the Transiocror Company aind the Tvansleres
Company shall, ipso faeto, stand discharged and come to an end and there
shall be no lability in that behall on any party and the appropriute cftect
shall be given in the books ol accowns and recovds of the Translerec
Company.

7. Encumbrances

{a)

(b)

The transfer and vesting of the assels comprised in e Transferor
Company Undertaking to the Translerce Company under Clause 5 of this
Scheme shall be subject o (he Encurbrances, ifany, alfecting the same as
hercinafter provided.

All Encumbrances, il any, cxisting prior tw the Llfective Date over the
assets of the Transferor Company shall, after the Elfeclive Date, withowut
any finther act, iustrument or deed, continue to relate and attach o such
asscls or any part thereof to which lhcj' are related or attached peior to.the
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(e}

(0

E{fecuve Date, provided that if any af the assets of the Transleror
Company have not been Encumnbered, such assels shall remnin
uncncumbered and the exasting Encumbrance referred to above shall nol
be extended to and shall nol operale aver such assets. Further, such
Encumbrances shall not relate or allach 1o any of (he olher assels ol the
Transleree Company. The absence of any formal amendment which may
be requircd by o lender or trustee or third parly shall nol affect the
operation of the above.

The cxisting Iincumbrances over the other assets and properties ol the
Transferee Company or any parl lhereof which relate to the Liabilitics of
the Transferce Company prior lo the Effective Date shall continue to relale
10 such assets and prapertics and shall nat extend or atiach to any af the
assets and properties ol the Transleror Company transferred (0 and vested
in the Transferee Company by virtue af this Scheme.

Any reference 1 any security docurmnenls or arrangements {to which any of
the Transferor Company is a party) o the Trans{eror Company and their
respective assets and propertics, shall be construed as a refercnce (o the
Transferce Company and the assets and properties of the Transferor
Company transferred 1o the Transleree Company by virtue of this Scheme.
Wilhout prejudice to the foregoing provisions, the Transferce Company
may execule any instruments or documents or do all the acts and deeds as
may be considered appropriste, including the filing of necessary
particulars andfor modification(s) of charpe, wilh the Registrar of
Companies to grve formal effect 1o the above provisions, il required.

Upon the coming into elfect of this Scheme, the Transferee Company shall
be liable 10 perform all obligations in respect of the Liabilities, which have
been Iransferred to it in lerms of this Scheme.

It is expressly provided 1hat, save as herein provided, no other letm or
condition of the Liabilities translerred 1o the Transferec Company is
amended by wvirtue of this Scheme excepl to the extent that such
arnendment is required stalutorily. :

The provisions of this Clause 7 shall operate nolwithstanding anything (o
the contrary conlained in any inslrumenl, deed or writing or the terms of
sanclion or issue or any security document; all of which instruments, deeds
or wrilings or the lerms ol sanction or issue or any security document shall
stand modified and/or superseded by the (oregoing provisions,

Consideration

()

Upon the coming into effect of this Scheme and subject to Clause 12A{b)
and in consideration of the transfer and vesting of the Transferor Company
Undertaking in the Transferce Company in terms of this Scheme, the
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K

Transferee Company shall, without any further application, act, instrument
or dewd, ssue and aliot to eacl member of the Transferor Company, whosc
name is registered in the Register of Members of the Trans{cror Company
on the Record Date o lusfherfils lepal heis, excoulors or successors as the
case may be, cquity sharcy i1 the Transferee Company, in the ratio of 5
([ive) equity shares of the face value of [NIU 10 (len} each (credited as
fully paid up} of the Tronsferce Company lor every 12 (twelve) equity
shares ol the face value of INIR 10 (ten) cach (credited as fully paid-up)
held by such member in the Transleror Compiny. No (ractional shares
shall be issucd by the Transferee Company and all fractional gutitlements
shall be romuded off 1o the nearest inleger.

Upon this Scheme becoming clfcclive, the issued, subscribed and paid-up
share capital of the Transferce Company shall stand suitably increased
conzequent upon the issaance of pew cyuity shares in accordance with
Clanse 8 (a) above, I is clarilied that no special resolution woder Seclion
I(IA) of e Act shall be reguired to Be passed by the Transferee
Company separately i a general meeting for issue of shares Lo e
members of the Transteror Company under this Scheme and on the
shuneholders of e Transferce Company approving this Scheme, it shall be
decmied that they have given thar consent o the issuc of equity shares of
the Trangferce Company 1o the members of the Transferor Company in
accardance with Cliuse 8 (1) above, '

As a part of s Scheme, and, uwpon the conung into elfect of this Scheme,
the authorised share capital of the Transteree Company shall satomatically
stand increased, wilhout any further acl, instriment or decd on the pan of
the Transleree Company including payment of stamp duly and [ecs
payable W Registrar of Companics, by the apgregate authorised share
caphial of the Transferpr Company. 11 is ¢larificd that no resolution under
Section M{1)(aY of the Act shall be vetjuired to be passed by the Translerce
Comnpany separately in a general weeting for increasc in authorised share
capital ol e Transteror Company under this Scheme and on (he
sharcholders of the Transferee Company approving this Scheme, it shall be
deemed that they have givea their consenl 1o the mercase in authorised
share capital of the Transferee Company.

The capital ¢lause of the Memorandum of Association and the Anticles of
Association of the Transforae Company shall, as  part of and, upon the
coming into effect ol this Scheme and withoul any furlher act or decd, be
replaced by the following clause:

MEMORANDUM OF ASSOCIATION

Clanse ¥V (a) of the Memoranduim ol Association of Trans[cree Company
shall stand substiluled by virtue of the Scheme lo be read as [ollows:

14|18

285




" {e}

)

Clause V fid of the Memorandim af dssociation:

“The Authorized Share Capital of the Compony is Rs. 6341,000,000/
{Rupees Six Thousand Three Hundred Forty One Miflion Only) divided
into 634,100,000 (Six Hundred Thirty Foiur Million and One Hindred
Thousanmd Ondy) equity shares of Ry, 10/~ (Rupees Ten) each.”

ARTICLES OF ASSOCIATION

Article 3 of the Articles of Association of Transleree Company shall siand
substituted by virtue of the Scheme 10 be read as lollows:

"3 The Authorised Share Capital of the Company is Rs. 6,341,000,000/
{Rupces Six Thousand Three Hundred Forty One Million Only) divided
into 634,100,000 (Six Hurndred Thirly Four Miffinn and One $undred
Thowsand Only) equity shares of Rs. IO~ (Rupecs Ten) each™

1t is clarified that for the purposes ol Clause § {d} above, the consent of the
shareholders of the Translerce Company to this Scheme shall be suflicient
for the pumposes of effecting the above amendiment or increase n Lhe
authorised share capital of the Transferce Company, and no further
resolulion under Section 16, Section 31, Section 24 or any other applicable
pravisions of the Acl, would be required to be separately passed. The
starnp dutics and fees (including registration (ee) paid on the authorised
share capital of the Transferor Company shall be utilized and applicd o
the increased authorised share capital of the Transferce Company and there
would be no requirement lor any further payment of stamp duty and/or lee
{Including registration fee) by Lhe Transleree Company for increase in the
authorised share capital to thal extent.

The shares issucd lo the members of the Transferor Company by the
Translerce Company pursuant to Clause 8 {a) above shall be credited to
the deposilory account of the members, unless otherwise notificd in
writing by any member of any of the Transferor Company 1w the
Transferce Company on or belore auch date as may be determined by Lhe
Bourd of Directors of the Transierce Company or a committee thereof. In
the event that such notice has not been received by Lhe Transferce
Company in vespect of any of the members of any Transleror Company,
the shares shall be eradiled 1o the depository accoumt of the members
provided that the members of the Transleror Company shall be required to
have an account with a depositary parlicipant and shall be required to
provide details thereel and such other conlirmations as may he required. 1
is only thereupon thal the Transferee Company shail issue and directly
crc(jii ta the account of such member the relevant shares of the Transleree
Company. In the cvent that the Transferee Company has-received notice
from any member that shares are to be issued in certifieate Torm or il any
mewmber has not provided the requisile delails relating to s/ her/ its

15 | 2R

286



EA

{e)

(W)

aceount with a depository participant or other confinmalions as may be
required, then the Transferee Company shall ixsue shares in cetificale
Forny to such member.

L the event of there being any pending share raaslers, whether lodged or
oulstandmng, of any member of any of the Travsleror Company, lic Board
of Direetons ol the Transleree Company shail be empowered in approprinte
cases, prior to or oven subscquent to the Record Date, w0 oflfetuale such a
wansler ax il such chanpes w registered holder were operalive as on the
Record Dale, i owder o romove any  difficulties arising o the
transferorftransterce of (he shares 10 e Transferor Company and m
relation to the shares issucd by the Transferec Conyany aller the
cllectiveness of this Scheme. The loard of Direclors of the -Transicree
Company shall be empowered lo remove such difficoltics as may aclse in
the course of mplementation of is Scheme and registration o new
sharcholders in the Transferee Company.

The equity shares issued and allotied by the Transferee Company in lerms
of this Sclieme shall rank paré passn in all respects witly the then cxisting
cquity shares ol the Transferee Compony.

The cquity shares of lie Transleree Company issucd in terms of this
Scheme will be listed andfor admilled to trading on the Stock 12xchanges.
The shares allotted pursuant o this Scheme shall reimain Irozen in the
depositorics system Ul relevanl cirecetions in refation to listingftrading are
given by Lhe Stock Exchanges.

Alterations in the Object Clunse in the Memorandurn of Association

(a)

Upon coming inle effcet ol the Schame, the Memorandum ol Association
of the Transteree Company shall stand slicred and amended so as to insert
ihe [ollowirng sub-clauses after the existing Clause 5 o the objects clause
of the Memormuwdum of Association of the Transleree Company withoul
any (urther act, instrument or deed on the pact of 1he Transleree Company:

“SA. To wundertake the business of scicatific research and development in
the arca of product develognent for the manufactire af all tpes of
indusivial products and in particulor for products of the automotive
imdusiry By providing desipning, eavineering, recapincering and
FOVIERE CHEENeering, prodolyping, fasning, pm:kuging, cerfification,
valicdation, product data management, and allicd services fncluding
it the arcas of stele, quality, functional deployment, developent of
aupnreeics, supplicr selection and developmend, quality assurance,
selfcertification, and the fike in relation to or in conneciion with
all aspects of manufucturing of industrial products and In
particator for mumfactucing  of industrial products and  in
particalar for products of the awlomative indusiry including
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3.

providing scientific researeh and development, evaluating full
range of activiiies from marked research leading up fo final product
faunch.

To provide, promote, unideriake, engage, concepivalize, develop,
create, mainiain, ossisi, estoblish, inspect, dismamtle, manage,
markel, import, export, overhoul, design, assemble, either on iis
awn or in collaboration or association with any third party, aero-
engine  and aero-structure componenls, communication and
navigation “equipmients, advonced communication fechnologies,
accessories and alf ottier aviation components and defiver o
complele suite of services perfaining to research and developmeni,
design  and  tooling, [fabricating, ossembling, testing  and
manufacinring, distributing and dealing in afl (ypes of aircrafts,
heficopters, commerciod aeroplanes, fets, other gviation velicles,
spacecrafis, satellite systems, spares and associated products of all
types and description by integration ef innovative technologies,
three-dimensional  modeling  techniques, state-afart fabricaotion
and sedfing wp of qu.ah'g.' assurance fabaratories, to establish and
employ ayencies, masier fronchisees, franchisees ond branchies
and {0 appoini agents {0 corry on the business of the Company
whether in India or elsewhere on such terms and conditions as may
be necessary or expedient, to render staff and management
recruitment fraining, o provide technical advice, guidance and
stpervision in the setting up ond operation of franchisee units and
branches in India and obroad.

To carry on the business of providing an orray of owotion
consuftancy sofutions and services, io offer, de.ﬁgﬁ, marked,
bmiport, export, promote, operaie, develop and defiver saftware
solutions, develapment and services to coch and every fvpe of
orpanization in India and obroad in ofl s forms including
operation of lechnical services, networking Services on-site and
off-rhore  consultancy services  and  allied  services  like
programming, design, development, hosting, licensing, instaflation,
servicing, maimienance, research and development, integration,
solutions, sale, export, import, distribution, marketing or (o work
upon or fo generally deal in software including software for the
prpose af avienics, aviation technology, space systems, &
fechnalogy, sateltite Iysfems, communications, internel, infraness,
networks, systems soffware, managemenl, Sysiems mandgemen,
inferoperability  products,  viswal  graphics,  internet/intranct
security  products,  e-business,  electronic  commerce, mohile
commerce, embedded software development, VLSI devign and
devefopmens, URM, Electronic CRM and selutions thereof, either
on ifs owr or in coffaboration or association with any third party.”
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(b)

It is clarilied that for the purposes of Clause 8 A {a) above, the consent of
the sharcholders ol the Transterce Company Lo this Scheme shall be
sufficient for the purposes of eflceting the above amcndinent o the object
clavse in the Memorandum of Association of the Transferec Company,
and no further resolution woder Sceetion 17 or any othor applicable
provisions of the Act, would 1k required to be separately passed.

Accowniine Treattent

Upon thie Scheme becoming elfective and with cffect {rom the Appointed Date,
the Transiciee Company shall account [or amalgamation of Transferor Company
in s books of account in accordanee with pooling of mterests method uwnder
Accounting, Standard 14 {Accounting [or Amalgamalions) notificd under the
Comipanies Act, 1956 (“the Act™) (which continuc to be applicable in vespect of
Scction 133 of the Compawies Aet, 2003 inerms of General Ciccular 15/2813
dated 13 September 2013 of the Ministry of Corporate Atfairs), as under;

(2)

{b)

{c}

The Transleree Company shall record the asscts, Tiabilitics and reserves,
meluding the sweplusidencit in stalement of Profit and Toss, of the
Transleror Company pursuait (o this Schemic at their respective earrying
awmounts and i the same form as appearmg in the books of (he Transleror
Company:

The Transieree Company shall credit its issued and paid up shave capital
account with the appregate face value of the sharcs issued pursuant to
Clausc 8 of this Schone;

All costs and expenses incurred 1 connection with the Scheme ad to put
it inlo opcration and any other expenses or charpes autribulable to the
implenwentation of the Scheme shalk be debited to the slutament of profit &
lass account af the Trangferee Company andf or the Transforor Company;
with the cxception of the fellowing costs and expenses, which will be
accounted in the books of Transferee Company as under:

(i) Cxpenses incurred in the nature of share issue cxpenses such as
stam)y duty on issuc of additonal shares, re-rogistration cxpeuses,
sharcholdersfereditors mecling expenses {including stamy duly
prayalile on the Lligh Court vrders determined on the value ol shates
lo be issued} on account of merger, shall be written-cit agaiust
Sceurilics Prentium accouul,

(it} Stamp duty payable on the High Court orders determmed on the
basis of value of iinmovable properties transferred to Transferec
Company, i( any, in pursuance o Lhis Scheme being the cost
incurred in acquiring the said Immovable properties shall be
capitalized in the books of Transferee Company with the respective
fixed asscets i aceordance with  Accounting  Standard  10-

18 [ 28

289




oA

{d)

“Accounting of Fixed Assels™.

The diffcrence between the amount recorded as share capital issued e,
face value ol cquity shares issued by Transferee Company and the amount
ol shiare capital ol ihe Transferor Company shall be adjusied in Lhe
reserves in the financial statements of the Transferes Company.

The application and reduction of e securities premium account, as per Clause
9{ci(iy, shall be effected as an inlegral part ol the Scheme withouwt having 1o
follow the process under Section 78 and Sections 100, 162 and 103 of the Act
separately and the order of (he High Court sanctioning the Scheme shall be
deetmed to be alse 1he order under Section (02 of the Act confirming the
reduction. The reduction would not involve either dintinution of liability In respect
of unpaid share capital or payment of paid up share capiial and provisions of
Sectiom 10] of the Act will not be applicable.

PART 111 — DISSOLUTION OF TRANSFEROR COMPANY AND OTHER
GUNERAL TERMS AND CONDITIONS

14,

Tax

(a)

&

Upon the Scheme coming inlo effect, all 1axes (direct andfor indirectd/
cess/ dulies payable by or on behalf of the Transferor Company from the
Appointed Dale onwards including all’ or any refunds and claims,
including refunds or ¢laims pending with any Governmental Ambarity and
including the right to claim credit (for minimum alternate 1ax and VAT,
scrvice lax shall, for all purposes, he trealed as the tax/ cess! duly,
liabilities or refunds, clmms, MAT Credil, and service tax/VAT credit and
rights to claim credit or refund ete, of he Transferee Company.
Accordingly, upon the Scheme becoming effective, the Transferee
Company shall be permitied o revise, il it becomes necessary, 115 income
tax relums, wealth tax relurns, sales 1ax cetums, service tax returns, ather
stautory refurns, and (o claim refunds/ credits, pursuant to the provisions
of this Scheme,

The Transferee Company shall also be permitied to claim refunds / credins
in respect of any transaction between lhe Transferar Company and the
Transferce Company. Without prejudice to the generality of Clause 10(a)
above, upon 1he Scheme becoming effective, the Translferee Company
shall be permitied 10 revise, if it becomes necessary, (s IRCOME tax relurns
and related withhalding lax  certificates, including withhelding  tax
certificates relating o transactions between the Transferor Company and
the Transferce Company, and to claim refunds, advance tax and
withholding tax credits, benefit of credit for minimum aliernate tax and
carry forward ol accumulated losses ete., pursuant to the provisions of this
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(c)

(d)

Scheme.

The withholding tax/ advance e/ mininum alternate lax, 1f any, paid by
or paid on behall el the Transferor Company under the Income Tax Act,
1964 or any other slatule in respect of incomne of the Transferoe Campany
assessable for the period commencing [rom the Appointed Date shall be
deemed 1o be the lax deducted romfadvance lax paid by the TI'ransleree
Company and credit {oe such withholding tax/advance tux/mininiumn
alternale tax shall be allowed 1o the Transleree Company notwithstanding
that certificales or challans for withholding laxfadvance lux wre in the .
name of the transleror Company and nol in the name of the Transferee
Company.

The service tax paid by the Transferor Company under the Finance Act,
1994 in respect of serviees provided by the Transferor Company lor the
period commencing ltom the Appointed Date shall be deemed 1o be the
service tax paid by the Teansloree Company and credit for such scrvice tax
shall be allowed (@ the Transforee Company notwithslanding that challans
lor service tax payments ae in 1he name of the Transferor Company and
not i ihe name of the Transloree Company.

11. Coufracts, Deeils efe.

{a)

(1)

Upon the conning o cliecl of this Scheme, and subject to the provisions
ol this Schome, all centracts, deeds, bonds, agreements, schomes,
arrangements and other instruments o whalsoever nalure, o which the
Transleror Company is a parly or 10 the benelit of which the “Lransfevor
Company may be clipible, and which arc subsisting or have effoet
immediatcly belore the Filective Dale, shall continue n {ull Loree and
eflect on or againsl or in favour of, as the casc may be, the Teansleree
Company and may be entorced ax Mully and clicetually as il insicad ol the
Transleror Company eoncerned, the Trans{erec Company had been a party
or bencficiary or obligee thereto or thereunder.

Without prejudice 1o the olher provisions  of tlus  Scheme  and
nolwilhstanding that vesting ol the Transferor Company Undertuking
oceurs by virfue of this Scheme itself, (he Transferce Company may, at
any tme afler the coming, into ellect ol his Scheme, in accordance with
the provisions hevcod, if o required under any law or otherwise, lake such
actions and  cxecute such deeds  {including  deeds ol adherence),
confirmalions or olher writings or armnpemenls with any party 1o any
conleact or arrangement 1o which (he Transtcror Company is a party or any
writings a5 may be nccessary i order to give formal cifeel to the
provisions ol this Scheme, The Traosfoece Company shall, alter the
Eifeetive Dale, under the provisions of this Scheme, be deemed to be
authorised to cxeccute any such wrilings on behall of the Transferor
Company and 1o carry out or perform all such [brmalities or compliances
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referred to above oa the pat of the Transferor Company to be caried out
or performetd.

{(c) Without prejudice to the generalily of the foregoing, upon the coming into
elfcet of this Scheme and with effect from the Appoinled Date, all
consents, permissions, licences, certilicaes, clearances, authoritics, powers
of attorney given by, issued to or exccuted in favour of the Transleror
Company shall stand transfemed 10 the Transleree Company as il the same
were originally given by, issued 1o or execuled in favouwr of the Transleree
Company, and the Transferee Company shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefis
under the same shall be available 10 the Transferee Company.

Lepal Toxation and other Proceedings

Upon the coming into effect of this Scheme, all suis, actions, and other
proceedings including legal and 1axation proceedings, (including bhefore any
statutory or quasi-judicial authority or tribunal} by or against the Transferor
Company pending on the Effective Date shall be cominued and/ or enforced by or
against the Transferce Company as effectually and in the same manner and (o the
same extent as if the same had been institutied by or against the Transferec
Company.

Without prejudice to the provisions of Clauses above, with elfect from the
Appointed Date, all inter-party 1ransactions between the Transferor Company and
the Transferce Company shall be congidered as mira-parly transaclions for all
purposes.

Employee Stack Option Schemes

{a) The Transferor Company has formulated the Existing Employee Stock
Onption Schemes, the details of which are set cul in Schedule 1. The
Existing Employee Stock Oplion Schemes as formulaied are in accordance
with taw. The Existing Employec Stock Option Schemes are adminisiered
hy the Trust. Under the Existing Employee Stock Oplion Schemes, no
further options are proposed to be granled and the vesting of the options
granted to date have been currently completed. Post the eflfectiveness of
the merger, (i) the Existing Employee Stock Option Schemes will conlinue
to be administered by the Trust and will be in compliance with the
provisions of the SEBI ESOP Guidelines o the extent of Ihe option
halders who are Cligibic Employees; (i) the Trust would only be dealing
with optiong which are io be exercised by the Eligible Employees of the
Tratisferor Company and The options shall be exercised as per 1he Existing,
Employce Stock Option Scheme. In respect of all the options granted by
the Transferar Cempany and which have since been vesled the underlying
shares have alrendy been issued 1o the Trust and as such there would be no
outstanding optiens which would requite issuance of shares by the
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(©)

{d}

Translerce Company post Dhe Ellective Dale.

As Lar the oplion holders whe are coployees of Mahindra Group, such
opilon holders would have cxerciscd Lheir options and the transfer of
equity shares of Uie Transferor Company by tie “itust to such oplion
holders will be completed priov to the Effective Date, In the event such
upiion holders would have not exercised their options prior lo the Effective
Date, their options shall stand lapsed and as lar as Clause B is concerned,
no equily shares of the Tuansteree Company will be issucd 1o the Trust in
exchange of the equily shares of the Transleror Company held by the Trust
i relanion (o such lapsed oplions.

The Dxisting Employee Stock Option Schemces  pursuant 1o Lhe
cllectiveness ol the Scheme shall be elfecled as u stock oplion scheme of
the Transleree Company amdd e consenl o Lhe sharcholders of the
Transferee Compuny @ his Scheme shall be deemed to be thewr consent in
relation 1o all matters pertaining o the Fxisting Finployee Stock Option
Scheme. No further approval ol the shacrcholders of the Transferee
Company woulld be requived i this conneclion under Section 81(1A) of
the Acl aud/or any other applicable Law, Provided that, in respeet of any
ol the lixisting Employee Stock Oplion Schemes, whergin all oplions arc
vested and excreised by the option holders prior 1o the ElMective Date, sucl
Lixisting Bmployee Slock Oplion Schene shall ¢ease to operate and shall
nol be eticeted as 4 steck oplion scheme of the Transleree Company.

The Boards of Dircclors of the Transleror Company and the Transieree
Company or duly autlwrized commiltees thereol shall fake such aclions
and exceule such furiher docwuenls ax may be necessury or desirable Tor
the purpose of giving effect 1o the provisions of this Clause 124,

13. Ewmployecs

(a)

(t)

Upon the coming inle elfect ol this Scheme, all Employees of the
Transferor Company shall, become the cuployees ol the Trans{eree
Company, on lerms and conditions not less favourable than those on which
they are engaped by the Transferor Company and without any inteiruption
of or Break in service a3 a result of the amalgamation of the Transteror
Company with the Transferee Company. For the pumose of puymenl of all
retircment benelits, he past scrvices of such Cwployces with the
Transforor Company which shail be taken inlo account [rom the date ol
[heir appointment with the Transferor Company and such benclils to which
the Employees arc enlitled in the Transleror Company shall also be taken
into account, and paid (as and when payable) by (he Transforce Company.

Josofar as  (he provident [und, gratuity fund, superantuation fund,
relirerient fund and any othor Tunds or benclits created by the Transferor
Company [or its Emplovees or to which the Transferor Company i3
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contributing for the benefit of its Employees (collectively referred to as (he
“Fu.m.ls"] are concerned, the Funds or such part thereof as relales 1o the
Employees (including the aggregate of all the conlribulions made ta such
Funds for the benefit of the Imployees, aceretions lherelo and the
investments made by the Funds 1n relation to the Employees) shall be
transfierred to the Transferee Company and shall be held for the benefil of
the concerned Lmployees. In the event the Transferce Company has its
own funds in respect of any of the employee benefits relerred to above, the
Funds shall, subject to the nocessary approvals and permissions and at the
discretion of the Transleree Company, be merged with the relevant lunds
of the Transferee Company. In the event that the Transferee Company
does not have its own funds in respect of any of the above or if deemned
appropriale by the Transferee Company, the Transferee Company may,
subject to necessary approvals and permissions, maintain the existing
funds separately and contribute thereto until such time that the Transferee
Company creales ils own funds, at which time the Funds and the
investments and contributions pertaining to the Employces shall be merped
with the funds crealed by the Transferee Company.

In relation (o those Bmployees for whom the Trnsierar Company is
making contributions to the government provident fund ar other employee
benefit fund, the Transferee Compuny shall stand substiluted for the
Transleror Company, for all purposes whatseever, including relating 1o the
obligalion o make conlributions 1o the said fund in accordance wilh the
provisions of such fund, bye laws, ete. in respect of such Employees, such
that all the rights, duties, powers and obligations of the Transferor
Coampany as the case may be in relption to such schemes/ Funds shall
beeome those of (the Transferee Company.

Condieet of business

With effect from the Appointed Dale and up to and including the Effective Date,
and thereafier, iCapplicable:

(2)

(b)

the Transferor Company shall carry on and be deemed to have carricd on
all business and aclivities and shall hold and stand possessed of and shall
b deemned to hold and stand possessed of all its estates, assets, rights, Litle,
interesl, authorities, contracls and investments Tor and on account of, and
in trusl for, the Vransferees Company;

all profitz and income accruing or arising 1o the Transferor Company, and
losses and expenditure arising or incurred by them (including laxes, il any,
aceruing or paid in relalion to any profits or income) for the period
cominencing fram the Appoinled Date shall, for all purposes, be freated as
and be deemed 1o be the profils, incame, losses or expenditure (including
laxes), as the case may be, of the Transferee Company,
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15.

(el)

(2]

{b}

{c)

(d}

any of the nghts, powers, suthoritics or privileges exercised by e
Transleror Compiny shall be deemed fo have beon excreised hy the
Travsleror Company for and on behalf of, and n trust lor and as an agent
ol the Transferce Company. Sunilarly, any of the obligations, dutics and
commiuitmenits that have been undertaken or discharged by the Transferor
Company shall be deemed o have been undertaken for and on behall of
alul as an agent for the Transleree Company; and

all daxes (neluding, without limitalion, incowe lax, sales tax, service ax,
VAT, cte.} paid or payable by the Transfevor Company in respect of the
operations andfor the prolits of the Transferor Compuay bolore the
Appuinted Date, shall be on account ol the ‘Transferor Company ancd,
insofar as i1 relates to the tax payment (including, withowd limitation,
inconie Lax, sales tax, service lax, VAT, cle), whether by way of deduction
al source, advanee lax or othcrwise howsoever, by the Transteror
Company in respect of the profits or activitics or operation ol the
Transferor Cowmpany with effect from the Appointed Date, (he sae shall
be decmed 1o be Whe comesponding iten: paid by the Translerce Company,
and, shall, in all proceedings, be deall with accordingly.

The Trngleror Company and the Transleree Company shall be entitled o
deelare and pay dividends, whether interim oc final, to their respective
sharcholders in respect of {he accounting perlod prior to the Elicelive Dale
bul only consisient with the pust practice ar in the ordinary coursc.

The sharchotders of the Transfecor Cowmpany and the Translferee Company
shall, save s exprossly pravided ollcrwise in this Schoine, conlinug to
enjoy their existing rights under thelr respective Adicles ol Association
mcluding the right to receive dividends.

For the aveidance of doubt, it i3 hereby clarificd that nollung in this
Scheme shall prevent Translerce Company [tain Jeclaring, and paying
dividewds, wiether inlerim or {fwal, 1o ity equily sharchelders as on the
tecord date for the purpose of dividend and the sharcholders of the
Transleror Cmﬁp;my shall not be entitled to dividends, iCany, declared by
Translerce Company prior to the LiTective Date.

It is clarificd that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to conder
any right on sy sharcholkler of the Fransferor Company andfor the
Transiciee Company o demand or clahn any dividends which, sulbjecl to
the provisions of the Act, shall be catitely at the diseretion of the
respective Boards of Dircctors of Whe Transferor Company and the
Translerce Company respectively, and subject to Lhe dpproval, il required,
ol the sharchalders of the Transferor Company and the Transieree

4| ik
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Company respectively.
16, Resolutions

(o) Upon the coming inlo effect of this Scheme, the resolutions, il any, of the
Transferor Company, which are valid and subsisting on the Eifective Dale,
shall continue o be valid and subsisling and be considered as resolutions
ol the Transferee Company and if any such resolutions have any monctary
limils approved under the provisions of the Act, or any other applicahle
statulory provisions, then the said limits shall be added to the limits, i any,
under like reselutions passed by the Transferee Company and shall
constitute the ageregate of the said limits in the Transferee Company.

(1} Upon the coming into efTect of this Scheme, the borrowing limits of the
Transleree Company in terms of Section 180 {1) (¢) of the Companies Aclt
o 2013 shall be deemed, without any further act or deed, to have been
enhanced by the aggregale limits of the Transteror Company which are
being transferred o the Transferee Company pursuant to the Scheme, such
limits being incremental te the existing limits of Ihe Transferce Company,
with elfect lrom the Appoimed Date.

17. Conditions Precedent

{(a)  The Scheme is conditional upen and subject to:

(i) receipt of approval from the Competition Commission ol India and
the statutory authorily under the aonli-trust faws in any other
Jurisdiction for this Scheme in form and svbstance reasonably
sahslaciory to the Transferor Company and the Translerce
Company or on the expiry of any stalutory time period pursuant (o
which such approval is deemed to have been granted:

ity this Scheme being approved by Lhe respective requisile n.mjuri.lics
of the various classes ol sharcholders andfor creditors {where
applicabley of 1he Transferor Company and the Transferec
Company as required under the Act and the requisite orders of the
ITigh Court being olnained;

(i) this Scheme being approved by the sharcholders of the Transferee
Company Lhrough a special resolution passed through posial ballo
and e-voting and the votes cast by the public sharcholders in fiwvour
of the Scheme being in accordance with the terms of the SERI
Circulars;

(iv)  receipt of pre<filing and post sanction approvals of the relevant
Stock Bxchange and the SEBI in terms of the SEN] Circulars, as
applicable; and

25| 3%
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18.

192,

FAIR

(b}

(v} lhe certified copies of Hic court orders approving the Scheme being
filed with the Registrar ol Companies;

On the approval of this Scheme by the sharcholders ol the Transferor
Company and the Transleree Company such sharelwlders shal] also be
decined o have resolved and accorded all relevanl consenls under the At
or otherwisc w the same extent applicable i relation o the amalgamation
sel oul in this Scheme, related matiers and this Scheme itself.

lu the event of the Scheme filing 0 take clfcet by October 31, 2014 or
such later dale as may be agreed by the respective Hoards of Divectors of
the Transferor Company and the Uransicree Company, ihis Schene shall
stamd cancelled and be ol no ¢fTeet and beeome null and void, and in that
eveul, 0o rights ad labilites shall acerue 0 or be incurred inter-sc the
Transleror Company and the Transferee Company ot their shutcholders or
creditors or employecs or any other person. I such case, the Transferor
Cowmpany il the Transfvree Company shail bear its own costs and
cxpenscs or as mmay be mulually agrecd.

Applications

The Transforor Campany and the Translerce Company shall with all reasonable
dispatcl make application(s) under Sccuions 391 and 394 read with Scclions 78,
Sections 100 to 104 and other applicable provisions ol the Act to (he High Court
for sanctioning this Scheme and for dissohition ol the Transferor Company
wilhont winding up, as applicable.

Dissalution of the Tranxforor Comparly

Upon the coming into effcel of this Scheme, the Transleror Company shall stand
dissolved without winding-up without any (wiher act or deed.

Modifications te the Scheme

{u)

(i)

the Transleror Campany il the Translferee Company by their respective
Board of Dircctars, or sueh olher person or persons, commilice or sub-
commitiec which the respectlive Board of Dircelors may authorize |, may,
in their fuil and absolute discretion, assenl w any alleration or modification
lo this Scheine which the respective Boards of Dircclors ol the Transleror
Company and the Transferce Company or any olher person or porsons,
conmitiee o sub-committes which the respective Board of Directors may
authorize, as the case may be, deam i, or which the High Court andior
any other Governmental Authority may decm [il to approve or impose,

the Transferor Company (hy s Board of Dircctors) and 1he Translerce
Company (by its Board of Dircctors), may give such directions as they
may consider necessary 0 sctile sby question or difficully ansing under

6| 28
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11,

22

23

this Scheme or in regard to and ol the meanmg o inferpretation of this
Scheme or implementation hereol or in any matter whatsoever connected
therewilly {including any question or dilficully arising in conneclion with
any deceased or insalvent secunty holders of the respective companies), or
to review the position relating to the satisfaction ol various condilions to
this Scheme and il necessary, to waive any of those (to the exient
permissible under Applicable Law).

The Transferce Company shall be entitled, pending the sanction of this Scheme, to
apply to any Governmental Authority, if vequired, under any linw for such consents
and approvals which the Transferee Company may require o carnry on the
business of the Transferor Company.

Severability

Il any part of thiz Scheme is found to e unworkable for any reason whatsoever,
the same shall not, sulyect o the decision of the Transferer Company and (he
Transferce Company, affect the validity or implementation of the other parts
and/or provisions of this Scheme,

Cosfe

Subjcetl to the provisions of Clause 17{c) of this Scheme, sll costs, charges and
expenses (including, but not limited to, any taxes and duties, stamp duty,
registration charges, etc.) of /payable by the Trans(eror Company and Ihe
Transferee Company in relation to or in connection with the Scheme and
incidental to the completion of the amalpamation of the Transferor Company with
the Transferce Company in pursuance of this Scheme shall be home and paid by
the Transferar Company and the Translerce Company, as the caze may he, unless
otherwise mutually agresd. '

TRUE GOPY
R

KHAITAN & CO.

COMPANY REGISTRAR
HIGH COURT (0.5,
BOMBAY
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SCHEDULE { - EXISTING EMPLOYEE STOCK OPTION SCHEMES

The abjective of ESOS 2 was to encourage employees af the Transferor Company o
contribute their best, lo atmgct capable people, 1o enhance employees' wealth and to give
co-ownership 1o employees. ESOS 3 and ES0S 4 were [onnulated with the pumpose of
rewarding the directors of the Transferor Company, dircetors and employees of (he
holding company ol the Transferor Company or of the subsidiary company {ics} of the
Transferor Company or of the subsidiatics of its holding compauy in the form of aptions
lo receive the equily shares of the Transferor Company al a fulure date. The ailn o ISOS

3 and ES0OS 4 were o rewsnd those persons, wha bave particularly contributed to the =

success of the Transteror Company and likely 1o continue 1o coniribute o he success ol
the Transferor Company in ils straleplc and business cndeavours in Tulure, Therclore,
currently under the Lxisting Finployee Stocl Oplion Schemes, the oplion holders include
the Liligible Employees as wel] as employecs of Mahindra Group.

The Existing Fmployee Stock Option Schemes are adozimistered by the Trust by a Deed
of Trust dated © Ajwil 2000 (*Trust Decd™). The current wrustees ol the Trust ine Mr
Hemant Luthr, Wr Peashant Kamal, Me. Manoj Mabar, M, Rajiv Salkar and Mr, Ratnam
Krishnan {"Trustees”™). Equity shares ol the Transferor Company in relalion o Zxisting
Employee Stock Oplion Schemes have been issued to Uwe Trust. '

For Tech Mahindra Limited

s L f""j"'p )
TRUE COPY]. Aﬁ?“xha.:'{“ -

) Jaoini Company Socretary
FE e

v ;
Mrg. K. M. BANE |_xnaizan & co.
COMi+Y REGISTRAR
HIGH COURT (0.5}
BOMBAY

TRUF cow‘

o

KHAITAN & CO. l
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THE HIGH COURT OF IUDICATURE AT EGMBAY
DRDINAR.Y QAIGINAL CIVIL IURISDICTION
OMPANY SCHEME PETITION NG OF 2013
CONNECTED WITH _

! PAN;E’ SUMMONS FOR DIRECTIONS NO 405 OF 2014

In the matler of the Companies Act, 1956;

And
n the matter of Sectfons 3191 to 394 read with Sections
¥4, 100.t0 104 of the Companies Act, 1!51156;

And
fmn the mzllte_r of Scheme of Amalpamation and
a‘k‘rrangement under Sections 391 to 391 read with
Seclion.s 78,100 o 104 .and other appl]cnbie provisions
of the Companies fu:.t, 1956 of Mahlndra Engineecing
Services Lintited [“Traosferor Co.mpnny"] with Tech
Mahindra Limited .t""l'ransierne Campany™); and thoir
respective shareholders and credilors

tdahindra Limited ]

ateway Bullding, Apocllo Bunder }
Mumbai - 400 001, Mah;arashtr.] }
CIN Mo Le4200MH198GPLC041370 | - Petitlaner § Transferee Company

FORM OF MINUTES PROPDSED T¢ BE REGISTERED UNDER SECTION 103{1){b) OF THE COMPANIES ACT
1956

The Securities Premium Account of Tech Mahindra Limited [including securitfes premium recorded in
the Transferes Company pursuanl te the amnlﬁamatinn of the Transferor Cf:-mpanv} to be utihzed for
writing-off of certain costs and expenses in relation ta the amalgamation, as provided in Clause 9 and
Clau.se 94 of the Scheme of Amalgamation and Arrangement up Lo an amolnt not e:_-:eodl'ng s, 79
million [Rupees Seventy Nine Million Cnly), ]r; rerms of lh¢ speclal resalutbon dated June 20, 2014,

.passed at the Equity Sharcholder's Meeting, whersby the equity sharchalders of the Transforce

o

Company have accorded their consent 1o the said resolution,

For Tech Mahindra |Limited - Advocates [ar Petiti
RUE COPY
: il Khatri - - . W{\\\ ) a&w
Join! Company Secretary e _ !
' Mrs. k. ;v. RANE KHAITAN & CO.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
CORDINARY ORIGINALCIVIL JURISDICTION
COMPANY SCHEME FETITION NO. 606 OF 2014

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTIONS NOQ 405 OF 2014

In the matter of the Companies Act, 1956

And

In the matter of Sections 391 to 394 read with Sections

78, 100 to 104 of the Companies Act, 1956;

And

In the matter of Scheme of Amalgamation and

Arrangement under Sections 391 to 394 read with

Sections 78, 100 to 104 and ather appiicable provisions of

the Companies Act, 1956 of Mahindra Engineering

Services Limited {"Transferor Company”) with Tech-' ;:_’ )

Mahindra Limited ("Transferee Company™]; and_'fhb:ir'

respective shareholders and creditors

Tech Mahindra Limited ....Petitioner Company

ALUTHENTICATED COPY OF THE MINUTES OF ORDER

DATED 31" OCTOBER 2014 ALONG WITH SCHEME

Khaitan & Cao.,

Advocates for the Petitioner

1h

One Indiabulls Centre, 137 Floor,
841 Senapati Bapat Marg,

Elphinstone Read,

Murnbiai - 400013

301

Rl

L

"



HIGH COURT, BOMBAY . 585894

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 840 OF 2015.
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 769 OF 2015.

Tech Mahindra BPO Limited
...Petitioner/ the First Transferor Company

AND
IN THE HIGH CO‘UR’I‘ oF JUDICATURE A'l‘ BOMBAY

ORDINARY ORIGINAL CIVIL ! URISDICTION

ha ‘F-hcy

CQP&N%CTED WITH

.

In the matter of Scheme of Amalgamaticn of
Tech Mahindra BPO Limited, the Tirst

Transferor Company-
AND

Fage 1 of 8
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HIGH COURT, BOMBAY 565595

New v(C Services Private Limited, the Second

Transferor Company

WITH
Tech Mahindra Limited, the Transferee

Company
AND _
Their Respective Sha.reholdéré_ .é;ﬁti:-Creditors
Called for bearing
Mr. Rajesh Shah i/b Rajesh Shah & Co., Adv(gcate {or the Petitloners.

Mr. A. R. Verma i/b Mr. A.A, Ansari for, thé ch:onaf‘ Dlrector

B

“«\e‘“

- . >CORAM: K.R. Shnra.m,
DATE: 4th March, 2016

e .-.....,f......h__'__‘l_

PC: .
T - e,
. )f’- a3 =W a‘h_,\ 5 i,
B L o,
» T e, ogg’m* T e g ﬁi\ "?v .,

arned\Comxsel for*the pa.rt;es No objectdr has ceme before -

averments made in the, Petitions.

E OB =

2. The sancrtion of the Court 1§;§cr§1gh§to Ia Schen?g.pf Ama_lgamat:on of
‘fech Mahindra BPO Limited, the First Tminsfcmr—@émpany and New vC
Services li;rivate Limited, the Second Transferor Company with Tech
Mahindra Limited, the Transferee Company, uﬁder Sections 391 to 394 and

other relevant provisionis of the Companies Act, 2013.

Page 2 of 8§
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HIGH COURT, BOMBAY 565596

3. The Learned Counsel for the Petitioners states that the First
Transferor Company has been carrying on the busin;ess of Business
Pracess Outsourcin’g contracts for the clients in India and abroad, for
operating and management processes and the Second Transferor
Company has been carrying on the business of providing onling technical
support for all processes, transactions, activities perfor;nl'ecg by; business in
various industries within India and across the world anﬁv.;:hb "';[Ifr"ansferee
Company has been carrying omn the busir;g_s_s -of providing infotmaﬁon
technology and information technology ena]:-alecl'-'-- se’r-vices The proposed
scheme of Amalgamation will have,the bene‘f&tt as ‘per the opinion of the
rmanagement, that the amalgamatzm?%&éqﬁbl,e—ihe Transferee Company to

consclidate the businesses ap:

I adto” bmad base the area of operation and

ciak-base whmh would be aclvantagecus to cembine

mnder+same Management and it
mn%&%ni#m%g& and i

ities and operatlons m a single

e

the activities and ’:‘ih” the Compam%s A

ter financial _streng_th and

é‘ngthening positio‘n_é" in the

1nduatry, in terms of fhe‘ asaet base, reveniues, semce gange and that the

Aﬂ
N gl - _
ii:, - a.nsmg from the

4 3
improved organizational capabl aﬂﬁ"’iiea;de
B

combination 'of human capital who collectwely have diverse skills, talent and

vast experience to compete successfully in an increasingly competitive
industry and that the combination of the businesses would increase the long

termm value for shareholders and investors and - that the benefits of

Page 3 of 8
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HIGH COURT, BOMBAY 583597

operational synergies in terms of economies of scale, more focused
pperational efforts, rationalization, standardization and simplification of
business processes and productivity improvements and that simplified

corporate structure.

4. The learned Advocate appearing on behalf of the Pgﬂﬁqf!e-r:i aé:‘amjpat-ny
submits that by an oraer passed by this court on 11tk Siap‘tgmbér; 2015 in
Company Summons for Direction No. 769 and 770 of 2015 the filing of a
separate Company Summons for birection anﬂ"C_b:ﬁpany Scheme Petition in

relation to the proposed Scheme by thc ’I‘ransferee Company i.e. Tech

Mahindra Limited was dispensed wxﬁ’ : Senmewu sha.res will be issued and

in view of Judgment passed by ~thxs i‘BﬁS m}Mhhaamba Investments Limited

Versus IDI Limited {2001) 1 @5‘C§ﬂmany Cases {pages 16 to 18]

._\-,;.,':\\\.‘2 5.  The Learnggd : : unsel for thE‘Pehnonem i}ut

.: 3 ﬂ
‘.\:-_‘::\‘.-: . 1“%114‘.{;* gt ¥ 1
o4
3ok f;
ARy
o
= rPspec'nve Company theme Petitions.

\

6. The Learned Counsei for the,;Pe,ntloners further a@t&s that Petltloner

ET T
.'; L ; % 3E

Companies have complied w1th all* tha glrectm?ls passed in the respective
Company Summons for Directions and that the respective Company Scheme
Petitions have been filed in consonance with the orders passed in respective

Company Summons for Directions.
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HIGH COURT, BOMBAY 568598

7. The Learned Counsel appearing on behall of the Petitioners have
stated that the Petitioner Companies have complied with all requirements as
per directions of this Court and they have filed necessary affidavit of
compliance in the Court. Moreover, the Petitioner Companies unde:ftdke -t6
comply with all statutory requirements if any, as re:quirq_q.;iﬁdé}, the
Comipanies Act, 1956/ 2013 and rules made there uhaer :vhjchev'er is

applicable. The said undertaking is accepted.

8.  The Official Liquidator has filed his réﬁog{;ax_i\ 29% day of January,
2016 in Company Scheme Petition Nos. 8405%6&4'1“'0{2015 stating that the

aflairs of the Transferm Companles ,la\a.ve been ;conducted in a proper
o o -'9'!' ] .., “n /
manner and thal the Transferor Gbﬂ'lpanyxmay be ordered to be dissolved.

il’ix.,

Howeéver, as required by th Qfﬁ'mal quuidators said Report, the Petitioner

Company underta.ke i it prosecuhon or- any such. actlon under Companies

Act, 1956 or any ther law, resulimg ou& of mspect:f ncler section 209 A

that thé Scheme is not prejudicial to the interest of shareholders and public.

In paragraph 6 of the said Affidavit, the Regional Director has stated that:-

Page Sof 8

1 Upleaded or - 88/03/2016 1r Downloaded on - 003/2016 16:53:09 ::CMIS-CC
«r: CERTIFIED TO BE TRUE AND CORRECT COPY OF THE ORIGINAL SIGNED JUDGMENT/ORDER.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”

306



HIGH COURT, BOMBAY 565599

“That the Deponent respectfully further submits thai, the tax
issue if any arising out of this scheme shall be subject to final’
decision of Income Tax Authority and approval of the scheme by.
Hon'ble High court may not deter the Income Tax Authority to
scrutinize the tax returns filed by the petitioner company after
giving effect to the amalgamation. The decision o'_:f'l the Income Tax

Authority is binding on the petitioner company. .

10. 8o far as the observation in paragraph’ 6 of the Aﬂidawt of Regional
Director is concerned, the Lea.med ‘Counsel for the Petitioner
Companies subrnit that the Peht%qne; Campames are bound to comply

with all applicable prows.lon ﬂi‘ Ir‘xcc}mé—‘l‘ax Act and. all tax issues

arising out of the S_,chﬁj_:_n&‘-\ﬁrﬂ; be-met and answered in accordance

with law.

Director, Mzmstry of Corporate Afff

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

reasonable and is not viclative of any ;-mavisions of law and is not

contrary to public policy.

Page 6 of 8
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HIGH COURT, BOMBAY . 565608

13. Since all the requisite statutory compliances have been fulfilled,
'Company Scheme Petition Nos. 840 and 841 of 2015 are made

absclute in terms of prayers clause (a) to (d).

14. The Petitioner Companies to file a ¢opy of this order and thc--ﬁ'ﬁﬁéme
duly authenticated by the Company Registrar, High ijl-l’t [0.5.],
Bembay, with fhe concerned Superintendent of !S'taxnps,_ for the
purpose of adjudication of stamp duty payable, if any,on the same

within 60 days from the date of the Ordér: . .-
15. The Petitioners are directed to file alpe:r.-t_iﬁ_éd,;coia_y of order along with a

BT

: R IR . S
copy of the Scheme of Ama}gg.%fé.bon with the concerned Registrar of
o S R

Companies, electronicallyy Albrig-withi E Form INC- 28 in addition to
» gt v

P L i
RE Jr 16. Th '-_.j,_']‘?etitioner Companies to pay Gt

Regienal Direci;br, Western Regioti

Companies to pay costs of Rs.10,000 ych 1o the Official I..i_q"uidator,

High Court, Bomb.éyﬁ,__Cost {t{qﬁbghpajc'l within four, weeks from the date
R ol O R

of the Order. R

17. Filing and issuance of the drawn up order is dispensed with.
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HIGH COURT, BOMBAY , 963601

18. Al concerned regulatory authorities to act on a copy of this erder

"along with Scheme duly authenticated by the Company Registrar,
High Court {O. 8.}, Bombay.
(K. R. Shriram, J.}

CERTIFICATE

I certify that this Order uploaded is a true and corrég@gppﬁai‘ original

signed order.

Uploaded by : Shankar Gawde, Stenographer. | .-

1GH COURT |
" owsaY

ol
Leand
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SCHEME OF AMALGAMATION
OF .
TECH MAHINDRA BPO LIMITED
AND
NEW VC SERVICES PRIVATE LIMITED
WITH
TECH MAHINDRA LIMITED
~ aND

THEIR SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 1956

bl
N
>

3
v A
e

T

" This Scheme of Amalgamation {the “Scheme”) is presented under Sections 391 to 394 and
other applicable provisions of the Companies Act, 1956 {including a'ny statutory moddification or
fe-enactment or amendment thereof) for amalgamation of ‘Tech Mahindra BPO Limited” and
New vC Services Private Limited with ‘Tech Mahindra Limited'.

A,

()

(b)

Description of Companies

Transferee Company

Tech Mahindra Limited ("TML" or “Transferee Company") is a listed company
incorporated under the Companies Act, 1956 with its registered office at Gateway
Building, Apolle Bunder, Mumbai . — 400 001, Maharashtra [CIN:
L64200MH1986PLC041370]. The Transferee Company is engaged in the business of
providing information technoiogy and ‘iriformation technology enabled services. The
Transferee Gompany also provides engineering services to customers across aerospace,
automotive and telecom sector. The equity shares of the Transferee Company are listed
on the BSE and the NSE. K

Transferor Company

Tech Mahindra BPO Limited {"TMBL" or I“Transferor Company No.1”) is a public imited
cempany incorporated under the Act with its registered office at Wing 1, Oberoi Garden
Estate, Chandivali, Andheri (E), Mumbal - 400072, Maharashtra [CIN:

310 Page 1 of 28



()

i)

iif)

v)

v)

U?2900MH2002PLC254736]. The Transferor Company Ne.i @ @ whally swnod

subsidiary of the Transferee Company. TMBL s currently engaged in exacuting Business
Process Outsourcing contracts for their clients in India and abrbad, for their operating and
management processes, " _

New vC Services Private Limited (*NVC" or “Transferor Company No.2") is a private
limited company incorporated under the; Act with its registered office at Wing 1, Oberoi
Garden Estate, Chandivali, Andheri (E}), Mumbai - 400072, Maharashira [CIN:
U74140MH2003PTC254737). The Transferor Company No.2 is a wholly owhed
subsidiary of the Transferae Company. NVC is currently engaged in business of providing
orline technical support for afl proéesses, transactions,lactivities and all other work
performed by business in various industries within India and across the world.

Rationale and Purpose of the Scheme -

To consolidate the information tedhnoi.c‘;gy enabled services businesses in a single entity
which will provide synergy beneﬂts’,‘l.at'tain efficiencies and reduce overall cost, it is

intended that TMBL and NVC (herefhaﬁer collectively referred to as the "Transferor
Companies”) should amalgamate with THL.

The amalgamation of the Transferor Companies. with the Transferee Compa : f :
inter alia have the following benefits:

| C
and strengthening position in the industry, in terms of the asset base, na\a'e\nues,\‘sg{’_\\z_meﬁ{},‘\-.sg3

range;

Greater integration and greater ﬁnanci-al étrength and flexibility for the amaigamé{eﬁ antity =

e
improved organizational capability and leadership, arising from the combination 6f human
capital who collectively have diverse skills, talent and vast experience to compete
successfully in an increasingly competitive industry;

The combination of the businesses would increase the long term value for shareholders
and investors;’ '

%

Benefits of operational synergies in terms of eb‘oriomies_ of scale, more focused
operational efforts, rationalization, -standardization and simplification of business
processes and productivity improvements:

Simplified corporate structure.

In view of the aforesaid, the Board of Directors of the Transfércr Companies as well as
the Board of Directors of the Transferee Company have considered and proposed the -

amalgamation of the entire under_lakihg and: business of the Transferor Companies with
the Transferse Company. :

The amalgamation of the Transferof Companies with the Transferee Company pursuant
to this Scheme shall take place with effect from the Appointed Date and shall be in
accordance with the provisions of Section 2(1B) of the Income Tax Act, 1961.

This Scheme aiso provides for various other matters i:onsequential or otherwise integraily
connected herewith. '
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Far sake of convenience this Scheme is divided into following parts:

Part A which deals with the introduction and definitions, and sets out the share capital of
the Transferor Companies and the Transferee Company;

Part B which deals with the amailgamation of TMBL (Transferor Company No.1) with the
TML (Transferee Company};

Part C which deals with the amaigamation of NVC (Transferor Company No.2) with the
TML (Transferee Company) and;

PartD which deals with the general terms and conditions applicable to this Scheme.
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. PARTA
DEFINITIONS

In this Scheme, unless the context or }neaping otherwise requires (i) terms defined in the
intreductory paragraphs and recitals shall have the same meanings throughout this
Scheme and (i) the following words and expressions, wherever used {including in the
recitals and the introductory paragraphs above), shall have the following meanings::

1.1, “Act” or “the Act” means the Companies Act, 1956 and/or the Companies Act,
2013 as in force from time to time; it being clarified that as on the date of approval of
this Scheme by the Boards of Directors of the Transferor Companies and the
Transferes Company, Sections 391 and 394 of the Companies Act, 1956 confinue
to be in force with the corresponding provisions of the Companies Act, 2013 not
having -been notified. Accordingly, references in this Scheme to particular provisions
of the Act are references to particular provisions of the Companies Act, 1956. Upon
such provisions standing enacted by enforcement of provisions of the Companies

Act, 2013, such references shali, unless a different intention appears, be construed
as references to the provisions so re-enacted; ' '

1.2. “Applicable Law” or “Law” means any applicable statute, iaw, regulation,
ordinance, rule, j'udgment. order, decree, clearance, approval from the concermned
authority, directive, guideline, press note, policy, requirement, or other govemn i
restriction or any similar form of decision, or determination by, or any inte

or administration of any of the foregoing by, any Government Authority in
the Republic of India; '

W R -

., L
N i

1.3. “Appointed Date” means the tst day of April 2015 or such other date directed'ﬁtu--

or imposed by the High Court or any other appropriate authority, as may be
applicable; :

1.4. “Board of Directors” or “Board” in refation to the Transferor Companies and the
Transferee Company, as the Qse may be, means the board of directors of such
company, and shall include a ‘commitiee duly constituted and authorised for the

purposes of matters pertaining to.the amaigamation, this Scheme and/or any other
matter relating thereto; '

1.5. “BSE” means BSE Limited:

1.8. “Effective Date” or “coming ‘into effact of this Scheme” or “‘upon the Scheme
becoming effective” means the last qf'the dates, if applicable, on which the certified
or authenticated copy(ies) of the order(s) sanctioning the Scheme passed by the

High Court or any cther appropr,"iate authority, as may be applicabie, isfare filed with
the Registrar of Companies, Mumbai;
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1.7.

1.8.

1.9

“Employees” mean all the permanent employees of the Transferor Companies who

are on the pay-roll of the Transferor Cbmpanies as on the Effective Date;

“Encumbrance” means any mortgége. pledge, equitable interest, assignment by
way of security, conditional sales contract, hypothecation, right of other persons,
claim, security interest, encumbrancé_,'title defect, title retention agreement, voling
trust agreement, interest, opticn, lien, charge, commitment, restriction or limitation of
any nature whatsoever, including restrit;tion on use, voting rights, transfer, receipt of
income or exercise of any other atiribute of ownership, right of setoff, any
arrangement (for the purpose of, or _Which has the effect of, granting security), or any
other security interest of any Kind whatsoever; or any agreement, whether
conditional or otherwise, to create any h‘of the same and the term “Encumbered” shall
be construed accordingly; | '

“Governmental Authority” means (j) a national Qovemment. political subdivision
thereof; (i) an instrumentality, board, commission, court, or agency, whether civilian
or military, of any of the above, however constituted; and (iii) a government-owned/

* government-controlled association, organization in the Repubiic of India;

1.10.

1.12.

1.13.

1.14.

1.15.

1.186.

1.17.

“High Court” means the High Court of Judicature at Mumbai and shall inciude the
National Company Law Tribunal, as applicable or such other forum or authority as

may be vested with any of the powers of a High Court under Sections 391 to 394 of
the Act;

. “Liabilities” shall have the meaning assigned to it in Clause 4.2; E

“NSE” means National Stock Exchange of lhd‘i-a Limited;

“Registrar of Companies” means the Registrar of Companies, Maharashtra,
Mumbai; |

“Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgamation™
means this scheme of amalgamation and arrangement, as amended or modified in
-accordance with the provisions héreof“. :

“SEBI” means the Securities- and Exchange Board of India established under the
Securities and Exchange Board of India Act, 1982;

“SEBI Circulars” mean Circular No. CIR/CFD/DIL/5/2013 dated 4th February, 2013

and Circular No. CIR/CFD/DIL/8/2013 dated 21st May, 2013, each issued by the
SEBI; S

“Stock Exchanges” mean each of the BSE and the NSE;
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1.18. “Transferor Company No.1 Undertaking” means ali the undertakings and entire
busingss of the Transferor Cnmpany No.1 23 2 g6ing eancem, including, without
limitation;

i) all the assets and proparties {whether movable or immovable, tangible or
intangible, real or personal, ' corporeal or incorporeal, present, future or
contingent) of the Transferor Company No.1, mcludang, without being Iimited to,
land, computers,. equipment, buildings and structures, offices, residential and
other premises, capital work in_progress, sundry debtors, furniture, fixtures,
interiors, office equipment, ‘vehicles, appliances, accessories, power lines,
depots, deposits, all stocks, stocks of fuel, assets, investments of all kinds
(including shares, scripts, stocks, bonds, debenture stocks, units or pass through
cerhﬁcates) cash balances or depos:ts with banks, loans, advanoas contingent
rights or benefits, book debts, receivables, actionable claims, earnest moneys,
advances or deposits paid by the' Transferor Company No.1, financial assets,
leases (including but not limited to lease rights of the Transferor Company No.‘[),
hire purchase contracts and assets lending oonh*acts rights and benefits under
any agreement, benefit of any security arrangements or undsr any guarantees,
reversions, powers, municipal permissions, tenancies or licenses in relation to the
.off' tce and/or residential properties (including for the employees or other persons),
guest houses, godowns, warehouses, licenses, fixed and other assets, intangible

marks, patents, copyrights, and other intellectual property rights of any n
whatsoever, rights to use and avail of telephones, telexes, facsimile, e ‘all
internet, leased line connections and installations, utilities, electricity and %er ¢
services, reserves, provisions, funds, benefits of assets or properties or "
interest held in trust, registrations, confracts, engagements, arrangements of a ;
kind, privileges and all other rights, title, interests, other benefits {including tax
benefits), tax heliday benefit, incentives, credits (including tax credits), Minimum
Alternate Tax Credit entilement (“MAT.ICredit"). fax losses, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever
situate belonging to or in the ownership, power or possession and in the control
of or vested in or granted in favour of or enjoyed by the Transferor Company
No.1 or in connection with .er relating to the Transferor Company No.1 and all
other interests of whatsoevelr. hatuné belonging to or in the ownership, power,
pessession or the control of or iléSted in or granted in favour of or held for the
benefit of or enjoyed by the - Transferor Company No‘l whether in India or
abroad.

assets (including but not Fmited to software), trade and service names a?q/ :

() all permits, quotas, rights, entittements, industrial and other licences, bids,
tenders, lefters of intent, 'éxpres_sions of interest, municipal permissions,
approvals, consents, subsidies, pﬁvileges, income tax benefits and exemptions in
respact of the profits of the Qndértakings of the Transferor Company No.1 for the
residual period, i.e., fbr tﬁ'e périod remaining as on the Appoirited Date out of the
total pericd for which the benefit or exemption is available in law (right to
admissibility of claim under section 43B of the Income Tax Act 1981 or such
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provisions becoming admissible in the period afler the Appointed Date on
discharging liabilities pertaining to Transferor Company No.1, in the same manner
and to the same extant as the Transferor Company No. 1 would have been entitled
to deduction but for the ama[gamat'ion) under Income Tax Act, 1961 or taxation
laws of any other countrs all other rights including sales tax deferrals and
exemptions and other bensfits, receivables, .and liabilities related thereto,
licenses, powers and facilities of every kind, nature and description whatsoever,
provisions'and benefits of all agreeinents, contracts and arrangements and all
other interests in connection with or relating to the Transferor Company No.1;

(i all debts, borrowings, obligations, duties and liabilities, both present and
future including contingent liabilities -and the Liabilities and obligations under any
licenses or permits or schemes of every Kind, nature and description whatsoevgr
and howsoever arising, raised or incurred or utilized, whether secured or
unsecured, whether in Rupees or foreign currency, whether provided for or not in
the books of accounts or disclosed in the balance sheet of the Transferor
Company No.1; and

(iv} all trade and service names and marks, patents, copyrights, designs and
other intellectual property rights of any nafuré whatsoever, books, records, files,
papers, engineering and process information, software licenses (whether
proprietary or otherwise), dréwings, computer programmes, manuals, data,
catalogues, quotations, sales 'an_d'advertising material, lists of present and former
customers and suppliers, other customer information, customer credit
information, customer pricing mformat:on and all other records and documents,

whether in physical or electronic form relating to business activities and
operations of the Transferor Company No.1.

1.19. “Transferor Company No.2 Undar&iking” means all the undertakings and entire
business of the Transferor Compaﬁ-y No.2-as a going concern, including, without
limitation; - ) .

i) all the assets and properties (\@vhether movable or immovable, tangible or
intangible, real or personal, ‘.corporea[ or incorporeal, present, future or
contingent of the Transferor Company No.2, including, without being limited to,
land, computers, equipment, buildings and structures offices, residential and
other premises, capital work in- progress, sundry debtors, furniture, fxtures
interiors, office equipment, vehlcles appliances, accessories, power ||nes
depots, deposits, all stocks, stocks' of fuel, assets, investments of all kinds
{including shares, scripts, stocks, bonds, debenture stocks, units or pass through
certificates), cash balances or deposits with banis, loans, advances, contingent
rights or benefits, bobk debts, receivables, actionable claims, earnest moneys,
advances or deposits pa'd by the Transferor Company No.2, financial assets,
leases (including but not limited to !easé rights of the Transferor Company No.2},
hité purchase contracts and assets; lending contracts, rights and benefits under
any agreement, benefit of any security arrangements or under any guarantees,
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reversions, powers, municipal permissions, tenancies or licenses in relation to the

office and/or residential propertiss (including for tha amplayass or other persons),
guest houses, godowns, warehouses, licenses, fixed and other assets, intangible
assets (including. but not limited to software), trade and service names and
marks, patents, copyrights, and other inteliectual property rights of any nature
whatsoever, rights to use and avail.of telephones, telexes, facsimile, email,
intemet, leased line connections and installations, utilities, electricity and other

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

interest held in trust, registrations, contracts, engagements, arrangements of all
kind, privilteges and all other rights, title, interests, other benefits (including tax

benefits), tax holiday benefit, incentives, credits {including tax credits), Minimum -

Alternate Tax Credit entitement (“MAT Credit"), tax losses, easements,

privileges, liberties and advantages of whatsoever nature and wheresoever.

situate belonging to or in the - anel‘shlp, power or possession and in the control

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

No.2 or in connection with or relating o the Transferor Company No.2 and all
other interests of whatsoever ‘nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held for the

benefit of or enjoyed by the Transferor Company No.2, whether in India or
abroad.

(i) all permits, quotas, nghts entltlementa industrial and other licences, b@s
tenders, letters of intent, expressnons of interest, municipai permissid

approvals, conserits, subsidies, privileges, income tax benefits and exemptioi s m
respact of the profits of the undertakmgs of the Transferor Company No.2 fo ‘the
residual penod i.e., for the period remaining as on the Appointed Date out of the
total penod for which the beneﬁt or exemption is available in law (right to
admissibility of claim under section 43B of the Income Tax Act 1961 or such
provisions becoming admissible in the period after the Appointed Date on

discharging Iiabilitie's pertaining te Transferor Company No.2, in the same manner

and to the same extent as the Transferor Company No.2 would have been entitied
to deductlon but for the amalgamation) under Income Tax Act, 1961 or taxation
laws of any other country alt other rlghts tncludlng sales tax deferrals and
exemptions and other benefi ts, receivables, and liabilities related thereto,
licenses, powers and facilities of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Transf,eror Company No.2;

(iiy all debts, borro\mngs obligations, dut:es and liabilities, both present and

future including oontmgant liabilities and the Liabilities and obligations under any
licenses or permits or schemes of eévery k[nd nature and description whatsoever
and howsoever -arising, ragsad or incurred or utilized, whether secured or
unsecured, whether in Rupees or foreign curency, whether provided for or not in
the bocks of accounts or dlsclosed° in the balanoe sheet of the Transferor
Company No.2; and
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(iv) all trade and service naﬁes and marks, patents, capyrights, designs and
other intellectual property rights of any nature whatsoever, books, records, files,
papers, engineering and process information, software licenses {whether
proprietary or otherwise), drawings, computer- programmes, manuals, data,
catalogues, quotations, sales and advertising materiali, lists of present and former
customers and suppliers, other customer information, customer credit
information, customer pricing information and all other records and documents,
whether in physical or electronic form reléting to business activities and
operations of the Transferor Gompany No.2.

- Ali terms used but not defined in this'Scheme shall, unless contrary to the context or .
meaning thereof, have the same meaning ascribed to tham under the Act or any statutory

madification or reenactmant thereof for the time being in force or any legisiation which
replaces the Act. )

References to clauses and recitals, unless otherwise provided, are to clauses and recitals
of and to this Scheme.

The headings herein shall not affect the construction of this Schems.

Unless the context otherwise requires:

i} the singular shall include the plural and vice versa, and references to one gender
E?"‘l clude all gerders.

i) references to a person include any individual, firm, body corporate (whether
mcorporated) govemment, state or agency of a state or any joint venture, association,
partnership, works councit or employes representatjves body (whether or not having
separate legal personality).

2. DATEOF TAKING EFFECT

The Scheme, though effective from the’ Appnmted Date, shall come into operation on the
Effectwe Date,

SHARE CAPITAL

3.1. The Share Capital structure of the TML as per the Iast audited accounts for the year
ended as on March 31, 2015 is as under:

Author _

1,268,200,000 Equity Shares of Rs. 5 each 6,341,000,000
Total . 8,341,000,000

Issued, Subscnbed and Pald-up

960,788,912 Equity Shares of Rs 5 each ' © 480,39,44,560
Total : , 480,39,44,560
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3.2

Subsequent to March 31, 2015, and up to the date of approval of this Scheme by the
Board of the Transferee Gompany, though there has been no change in the Authorizad
share capital, [ssued, Sﬁbscribed and Paid up Share Capital of the Transferee Company
was increased by 565,840 equity shares of Rs.5/- each consequent to exercise of stock

options by the employees. The equity shares of the Transferee Company are listed on the
Stock Exchanges

The Share Capital struciure of the TMBL Company as per the last audited balance sheet
as on March 31, 2015 is as under: ‘

Authorized .
§0,000,000 Equity Shares of Rs. 10 each 500,000,000
100,000,000 Convertible Redeemable Cumulauve Preference
1,000,000,000

Shares of Rs. 10 each

Total = - 1,500,000,000
Issued, subscribed and fully paid up
33,104,319 Equily Shares of Rs. 10 each fully paid-up ' 331,043,190

Total 331,043,190

3.3. The Share Capital structure of the NVC Company as per the Iast audited balance she et ag

on March 31, 2015 is as under: o R E

onzed

9,000,000 Equity Shares of Rs. 10 each ' 90,000,000 %
Total * - - 80,000,000
Issued, subscribed and fully paid up _
8,000,000 Equity Shares of Rs. 10 each- . 90,000,000
Total - - 90,000,000

Subsequent to March 31, 2015, and up to the date of approval of this Scheme by the
Board of the Transferor Companies, There has been no change in the Authorized, Issued,

- Subscribed and Paid up Share Capital of 'thg Transferor Companies. Further, the entire

equity share capital of the Transferor Companies is held by the Transferee Companies

(ie. the Transferor Companies are wholly owned subsidiaries of the Transferee
Company).
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PART B

AMALGAMATION OF THE TMBL {T RANSFEROR COMPANY NO. 1) WITH THE TML

(TRANSFEREE COMPANY)

Upon the coming into effect of this Scheme and with effect from the Appointed Date, pursuant to
the sanction of this Scheme by the High Court and pursdant to the pro\}isions of Sections 391 to
384 and other applicable provisions, if - any, of the Act, the Transferor Company No.1
Undertaking shall be and stand irasted in or be deémed to have been vested in the Transferee
Company, as a going concern without any further act, instrument, deed, matter or thing so as to
become, as and from the Appointed Date, the undertaking of the Transferee _Company by virtue
of and in the manner provided in this Scheme.

4. TRANSFER AND VESTING IN TMBL
4.1. TRANSFER AND VESTNG OF ASSETS
4.1.1.Upon the coming into effect of this Scheme and with effect from the Appointed Date, all

-
e ®”

AT
;"é: e

Lo .
» . ; .
‘:g ithout prejudice to the provisions of Clause 4.1.1 above, in respect of such of the assets

3

the estate, assets, properties, rights, claims, title, interest and authorities including
accretions and appurtenances comprised in the Transferor Company No.1 Undertaking of
whatsoever nature and where so ever situate shall, under the provisions of Sections 391
to 394 of the Act and all other applicable provisions of Applicable Law, if any, without any
further act or deed, be and stand transferred to and vested in the Transferee Company
and/or be deemed to be transferred to and vested in the Transferee Company as a going
concern so as to become, as and from the Appointed Date, the estate, assets, properiies,
rights, claims, title, interest and authorities of the Transferee Company.

’f.ﬁnd properties of the Transferor Company No.1 as are movable in nature or incorporeal

I‘%’ ‘property or are otherwise capable of vesting br transfer by delivery or possession, or by

endorsement and/or dslivery, the same shall stand so transferred or vested by the
Transferor Company No.1 upon the coming into effect of this Scheme, and shall, become
the assets and property of the Transferee Company with effect from the Appointed Date
pursuant to the provisions of Sections 391 to 384 of the Act, v;rithout requiring any deed or
instrument of conveyance for transfer or vesting of the same. -

4.1.3.In respect of such of the assets and properties belonging'to the Transferor Company No.1

(other than those referred to in Clause 4.1.2 above) including sundry debtors, receivables,
bills, credits, loans and advances, if any, whether recoverable in césl'i or in kind or for
value fo be received, bank balances, investments, eamest mo_riey and deposits with any
government, quasi government, local or other authority or body or with any company or
other person, the same shall stand transferred to and vested in the Transferee Company
and/or be deemed to have been transferred to and vested in the Transferee Company,
without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party, upon the coming into effect of this Scheme and with effect
from the Appointed Date pursuant fo the provisions of Sections 391 to 394 of the Act.

4.1.4.All assets, rights, titls, interest, investments and properties of the Transferor Company

No.1 as on the Appointed Date, whether or not inciuded in the books of the Transferor
Company No.1, and all assets, rights, fitle, interest, investments and properties, which are

-
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acquired by the Transferor Company No.1-on or after the Appointed Date but prior to the
Effective Date, shall be deemed to be and shall become the assets, rights, title, interest,
investments and praperties of the Transferee Company, and shail under the provisions of
Sections 391 to 394 and all other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in and be deemed
to have been transferred to and vested in the Transferee Cbmpany upon the coming into

effect of this Scheme and with effect ffom the Appointed Date pursuant to the provisions
of Sections 391 to 394 of the Act.

4.1.5.All the profits or income, taxes (including advance tax, tax deducted at source and MAT
Credit) or any costs, charges, expenditure accruing to the Transferor Company No.1 or
expenditure or losses arising ar incurred or suffered by the Transferor Company No. 1
shall for all purpose be treated and be deemed 1o be and accrue as the profits, taxes, tax

losses, MAT Credit, incomes, costs, charges, expenditure or losses of Transferee
Company, as the case may be,

4.1.6.All the iicenses, permits, registrations, quotas, entittements, approvals, permissions,
registrations, incent_i\'.res. tax deferrals, exemptions and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits or
privileges enjoved or conferred upon or held or availed of by the Transferor Company
No.1 and all rights and benefits that have accrued or which may acerue to the Transferor
Company No.1, whether on, before or after the Appointed Date, including income tax, -
benefits and exemptions, shall, under the provisions of Sections 391 to 394 of the Act ;"‘_
all other applicable provisiong, if any, without any further act, instrument or deed, cc#gofr(
charge be and stand transferred to and vest in and/or be deemed to be transferred tdi?ﬂh
vested in and be available to the Transferee Company so as to become the licen é}‘
permits, registrations, quofas, entitlements, approvals, permissions, registratim:n%;*
incentives, tax deferrals, exemptit;ns and benefits, subsidies, Concessions, grants, rights,
claims, leases, tenancy rights, liberties, special st_atué and other benefits or privileges of

the Transferee Company and shall remain vaiid, effective and enforceable on the same
terms and conditions. '

4.2. TRANSFER AND VESTING OF LIABILITIES

4.2.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date all
debts and liabilities of the Transferor Qorﬁpany No.1 inciuding all secured and unsecured
debts (in whatsoever currency), liabilities (including contingent liabilities), duties and
obligations. of the Transferor Company No.1 of every kind, nature and description
whatsoever whether present or future; and howsoever arising, along with ‘any chargs,
‘encumbrance, lien or security thereon’ {herein refen'ed to as the “Liabilities™} shall,
pursuant to the sanction of this S_ché.me' by the High Court and under the provisions of
Seclions 391 to 394 of the Act and otl;l'er applicable provisions, if any, of the Act, without
any further act, insirument, deed, matter 'dr thing, be and stand transferred to and vested
in and be deemed to have been transfgirred to and vested in the Transferee Company, to
the extent they are outstanding on the Effective Date so as to become as and from the
Appointed Date the Liabilities of the 'Transferee Company on the same terms and
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_conditions as were applicable to the TransferorCompany No.1, and the Transferee
Company shall meet, discharge and satisfy the same and further it shall not be necessary
fo obtain the consent of ahy third party or other person who is a party to any contract or
arrangement by virtue of which such Liabilities have arisen.in order to give effect to the
provisions of this clause. |

4.2.2 Where any such debts, iabilities; duties and obiigations of the Transferor Company No.1
as on the Appointed Date have been discharged by such Transferor Company No.1 on or
after the Appointed Date and prior o the Effective Date, such discharge shall be deemed

to be for and on account of the Transferee Company upen the coming-into effect of this
Scheme.

4.2.3 All loans raised and utilised and all liabilities, duties and obligations incurred or |
undertaken by the Transferor Company No.1 on or after. the Appointed Date and prior to
the Effective-' Date shall be deemed"to have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and to the extent they are outstanding on the
Effective Date, shall, upon the coming into effect of this Scheme and under the provisions
of Sections 391 to 394 of the Act, without any further act, instrument or deed be and stand
transferred to and vested in and be deemed to have been transferred to and vested in the
Transferee Company and shall become the loans .and liabilifies, duties and obligations of
the Transferee Company which shail meet, discharge and s;atisfy the same.

= \f.oans advances and other obligations (lncludlng any guararitees, letters of credit, letters
}of comfort or any other instrument or arrangemant which may give rise to a contingent

liability in whatever form), if any, due or which may at any time from the Appointed Date to
the Effective Date become dus between the Transferor Company No.1 and the Transferee
Company shall, ipso facto, stand discharged and come to an end and there shall be no
liability in that behalf on any party and the éppropriate effect shall be given in the books of
accounté and records of the Transferee Company.

4.3. ENCUMBRANCES

4.3.1.The transfer and vesting of the assels comprised in the Transferor Company No.1
Undertaking to the Transferee Company under Clause 4.1 of this Scheme shall be subject
to the Encumbrances, if any, affecting the same as hereinafter provided.

4.3.2.All Encumbrances, if any, existing prior td the Effective Date over the-assets of the
Transferor Company No.1 shall, after the Effective Date, without any further act, .
instrument or deed, continue to relate and-' aftach to such assets or any part thereof to
which they are related or attached prior to the Effective Date, provided that if any of the
assets of the Transferor Company No.1 have not been Encumbered, such assets shall
remain unencumbered and the existing Encumbrance referred to above shall not be
extended o and shall not operate aver such assets. Further, such Encumbrances shall
Aot relatc or attach 1o any of the other assets of the Transferee Company. The absence of
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any formal amendment which may be required by a lender or trustee or third party shall
not affect the operation of the above

4.3.3 The existing Encumbrances over the other assets and properties of the Transferee
Company or any part thereof which relate to the Liabilities of the Transferee Company
prior to the Effective Date shall continue to relate to such assets and properties and shall

not extend or attach to any of the ass'e’s and properties of the Trénsferor Company No.1
transferred to and vested in the Transferee Company by virtue of this Scheme.

4.3.4 Any reference in any security documénté or arrangements (to which any of the Transferor
Company No.1 is a party) to the Transferor Company No.1 and their respective assets
and properties, shall be construed as a reference to the Transferee Cbmpany and the
assets and properties of the Transferor Company No.1 tfransfarred to the Transferee
Company by virtue of this Scheme. Without prejudice to the foregoing provisions, the
Transferee Company may execute any instruments or documants or do all the acts and

deeds as may be considered appropriat .- including the filing of necessary particulars and/

or modification(s) of charge, with the Registrar of Companies to give formal effect to the
above provisions, if required, '

4.3.5 Upon the coming into effect of this Sbheme, the Transferee Company shall be jiabie to
perform all obligations in respect of the Liabilities, which have been transferred fo j é&;ﬂ

tems of this Scheme. , o

il
3

4.3.6.It is expressly provided that, save as herein provided, no other term or condition &f\th'é\ '

Liabilities transferred to the Transferee Company is amended by virtue of this Scha?\ng '
excapt to the extent that such amendment is required statutorily. B

The provisions of this Clause 4.3 shall operate notwithstanding anything to the contrary
contained. in any instrument, deed or writing or the terms of sanction or issue or ‘any
security document; all of which instruments, deeds or writings or the terms of sanction or

issue or any security document shail stand modified and/or Superseded by the foregoing
provisions. ‘

5  CONSIDERATION ' -

As the Transferor Company No.1 is a wholly-owned subsidiary of the Transferee
Company, no consideration shall be payable pursuant to the amalgamation of the
Transferor Company No.1 with the Transfereg Cdmpany; and the ‘equity shares held by
the Transferee Company and along with the nominee in the Transferor Company No.1
shall stand cancelled without any further act, application or deed. '

6  ACCOUNTING TREATMENT

.

Upon the Scheme becoming effective and wrch sffect. from the Appointed Date, the
Transferee Cotnpany shall account for amalgamation of Transferor Company No.1 in its
books of account in accordance wfth -pooling of-interests mathod under Accounting
Standard 14 (Accounting for Ama[gajnations) specified under Section 133 of the
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6.1

)Fjr

:r,,':‘u"-i:‘f;
8.5
8.6

Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014, as
under;

The Transferee Company shall account for the amalgamation of the Transferor Company
Ne.1 in its books of account with effect from the Appointed Date.

All assets & liabilities, inciuding reserves, of the Transfero_rl Company No.1 shall be
recorded in the books of account of the Transferee .Company at their existing carrying

amounts and in the same form as they appear in the ﬁnancla[ statement of the Transferor
Company No.1.

Amourt of share capital of the Transferor Company No.1 and the gross value recorded as
investment in the books of the Transferee Company shall be adjusted against each other
and difference, if any, shall he debited te:\general reserves account or credited to capital
reserve account of the Transferee Company,’ as the case may be.

All costs and expenses incured in connection with the Scheme and to put it into operation
and any other expenses or charges attributable to the implementation of the Scheme shall
be debited to the statement of profit & loss account of the Transferee Company; with the
sexception of the following costs and expenses which will be accounted in the books of

\ ransferee Company as under:

Stamp duty, if any, payable on the High Cfeurt- orders determined on the basis of value

W W of immovable properties transferred to. Transferee Company, if any, in pursuance to
Pl .

this Scheme being the cost incurred in Aacquiring the said immovable properties shall be
capitalized in the books of Transferse Company with the respective fixed assets in
accordance with Accounting Standard _10-'“Accounting of Fixed Assets”.

All inter-corporate  deposits, loans and -advances, outstanding balances or other
obligations between the Transferor Company No.1 and the Transferee Company, shall be
cancelled and thers shall be no obligationfout_standing_ in that behalf.

In case of any differences in aceountina policy between the Transferee Company and the
Transferor Company No.1, the impaét of the same till the Appointed Date will ba quantified
and recorded in accordance with the applicable Aecounting Standards notified under the
Act to ensure that the financial statemenis of the Transferee Company reflect the financial
posmon on the basns of consistent accounting policy.
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PART C

AMALGAMATION OF THE NVC (TRANSFEROR COMPANY NO.2) WITH THE TML
~ (TRANSFEREE COMPANY)

Upon the coming into effect of this Scheme and with effect from the Appointed Date, pursuant to
the sanction of this Scheme by the High Court and pursuant to the provisions of Sections 391 to
384 and other applicable provisions, if any, of the Act, the Transferor Company No.2
Undertaking shall be and stand vested in or be deemed to have been vested in the Transferee
Company, as a going congern without any further act, instrument, He,ed, matter or thing so as to

become, as and from the Appointed Date, the undertaking of the Transferee Company by virtue

of and in the manner provided in this Scheme.

7. TRANSFER AND VESTING IN NVC
7.1. TRANSFER AND VESTNG OF ASSETS

7.1.1.Upon the coming into effect of this Scheme and with effect from the Appointed Date, all
the estate, assets, properties, rights, claims, title, interest and authorities including
accretions and appurtenances comprised in the Transferor Company No.2 Undertaking of
whatsoever nature and where so ever situate shall, under the provisions of Sections 391
to 384 of the Act and all other applicable provisions of Applicable Law, if any, without any
further act or deed, be and stand transfer_réd to and vested in the Transferee Company
and/or be deemed to be transferred to and vested in the Transferes Company as a going

concern so as to become, as and from the Appointed Dafe, the estate, assets, propé/rt";f_“

rights, claims, title, interest and authorities of the Transferee Company. oA

i
RSl

7.1.2. Without prejudice to the provisions of Clause 7.1.1 above, in respect of such of the

endorsement and/or delivery, the same.shall stand so transferred or vested by the
Transferor Company No.2 upon the coming into effect of this Scheme, and shall, become
the assets and property of the Transferee Company with effect from the Appointed Date
pursuant to the provisions of Sections 391 to 394 of the Act, without requiring any deed or
instrument of conveyance for transfer or Qesting’ of the same.

7.1.3.In respect of such of the assets and properties belonging to the Transferor Company No.2
{other than those referred to in Clause ?.1_-.2 above) including supdry debtors, receivabies,
bills, credits, loans and advances, i any, whether recoverabie in cash or in kind or for
" value to be received, bank balances, invést_menls, earnest money and deposits with any
government, quasi government, local or other authority or body' or with any company or
other person, the same shall stand transferred to and vested in the Transferee Company
andfor be deemed to have been transferred to and vested in the Transferee Company,
without any further act, inlstrum'ent' or deed, cost or charge and without any notice or other
intimation to any thifd: party, upon the coming into effect of this Scheme and with effect

from the Appointed Date pursuant to the provisions of Sections 391 fo 394 of the Act.

7.1.4 All assets, rights, title, interest, investments and properties of the Transferor Company
No.2 as on the Appointed Date, whether or not included in the books of the Transferor

Page 16 of 28

325

"1

and properties of the Transferor Company No.2 as are movable in nature or incorp\ %%';
oo ) N

property or are otherwise capable of vesting or transfer by delivery or possession, or by<:

i




Company No.2, and all assets, rights, title, interest, investments and properties, which are
acquired by the Transferor Company No.é on or after the Appeinted Date but prior to the
Effective Date, shall be deemed to be and shall become the assets, rights, fitie, interest,
investments and properties of the Tr,ansfereé Company, and- shall under the provisions of
- Sections 391 to 394 and all other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in and be deemed
to have been transferred to and vested in fhe Transferee Company upon the coming into

effect of this Scheme and with effect from the Appointed Date pursuant to the provisions
of Sections 391 to 394 of the Act. '

7.1.5.All the profits or income, taxes {including advance tax, tax deducted at source and MAT
Credit) or any costs, charges, expenditure aocruihg to the Transferor Company No. 2 or
expenditure or losses arising or incurred or suffered by the Transferor Company No. 2
shall for all purpose be treated andlbe deemed to be and accrue as the profits, taxes, tax

losses, MAT Credit, incomss, costs, charges, expenditure or losses of Transferes
Company, as the case may be.

7.1.6.Al the licenses, pemits, registratioris, 'quptas, entitlements, approvals, permissions,
regiétrations. incentives, tax deferrals, exemptions and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, spedial status and other benefits or
privileges enjoyed or conferred upon of held or availed of by the Transferor Company
2% No.2 and all rights and benefits that have accrued or which may accrue fo the Transferor
_ g i Company No.2, whether on, before or after the Appointed Date, including income tax
h...f--f;:_ _{;7."" benefits and exemptions, shall, under the provisions of Sections 391 to 394 of the Act and
;/,.f’ - all other applicable provisions, if any, without any further act, imstrument or deed, cost or
charge be and stand transferred to and vest in and/or be deemed to be transferred to and
vested in and bs available to the Transferee Company‘ 80 as to become the licenses,
permits, registrations, quotas, entitlements, approvals, permissions, registrations,
incentives, tax deferrals, exemptions and beriefits, Subsidies, concessions, grants, rights,
claims, leases, ‘tenancy rights, liberties, special status and other benefits or privileges of

the Transferee Company and shall remain valid, eﬁéctive and enforceable on the same
terms and conditions.

7.2. TRANSFER AND VESTING OF LIABILITIES )

7.2.1.Upon the coming into effect of this Scheme and with éﬁact from, the Appo'inted Date all
debts and liabilities of the Transferor Comﬁany No.2 including all secured and unsacured
debts (in whatsoever currency), liabilities (including contingent liabilities), duties and
obligations of the Transferor Company. No.2 of every kind, nature and description
whatsoever whether present or future,l and howsoever arising, along with any charge,
encumbrance, lien or security thereon ‘(herein referred to as the “Liabilities™ shall,
pursuant to the sanction of this Scheme by the High Court and under the provisions of
Sections 391 to 394 of the Act and other applicable provisions, if any, of the Act, without
any further act, instrument, déed, matter or thing, be and stand transferred to and vested
in and be deemed to have besn transferred to and vested in the Transferee Company, 1o

the extent they are outstanding on the Effective Date 80 as to become as and from the
Rx ,
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Appointed Date the Liabilities of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company No.2, and thé Transferee
Company shali meet, discharge and satisfy the same and further it shall not be necessary
1o obtain the consert of any third party or other person who is a party to any contract or

arrangement by virtue of which such Liabilities have arisen in order to give effect to the
provisions of this clause. '

7.2.2, Where any such debts, liabilities, duties and obligations of the Transferor Company No.2
as on the Appointed Date have been discharged by such Transferor Company No.2 on or
after the Appointed Date and prior to the Effeg:tiVe-Date, such discharge shall be deemed

-to be for and on account of the Transferee Company upon the coming into effect of this
Scheme., 3

7.2.3.All loans raised and utilised and all liabilities, duties ' and obligations incurred or
undertaken by the Transferorlcdn]pany No.2 on or after the Appointed Date and prior o
the Effective Date shall be deemed to have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and to the extent they are outstanding on. the
Effective Date, shall, upon the coming into effect of this Scheme and under the provisions
of Sections 391 to 394 of the Act, without any further act, instrument or deed be and stand
transferred to and vested in and be deemed to have been transferred to and vested in the
Transferee Company and shall become the Ioans and liabilities, duties. and obligations of .
the Transferee Company which shall meet, discharge and satisfy the same. Y

TN
f s
.. s

7.2.4 Loans, advances and other obligations {including ény fluarantees, letters of credit, let{ék
of comfort or any other inétrument or arrangement which may give rise to a mntinﬁém L
liability in whatever form), if any, due or which ‘may at any time from the Appointed Date\"fbi ’
the Effective Date become due between the Transferor Company No.2 and the Transferee
Company shall, ipso facto, stand discharged and come to 2n end and there shall be no
liability in that behalf on any party and the appropriate effect shall be given in the books of
accounts and records of the Transferee Qo_mpany.

7.3. ENCUMBRANCES

7.3.1.The transfer and vesting of the assets comprised in the Transferor Company No.2
Undertaking to the Transferee Company under Clause 7.1 of this Scheme shall be subject
to the Encumbrances, if any, affecting the same as hereinafter provided.

7.3.2.All Encumbrances, if any, existing prior to the Effective Date over the assets of the
Transferor Company No.2 shall, after _the Effective Date, without any further act,
instrument or deed, continue to relate and attach to such asssts or any part thereof to
which they are related or attached prior‘fo the Effective Date, provided that if any of the
assets of the Transferor Company No.2 -ﬁa_ve not been Encumbered, such assets shall
remain unencumbered and the existingl Enctimbrance refen'ed tq above shall not be
extended fo and shall not operate over" such assets. Further, such Encumbrances shall
not relate or attach to any of the other assets of the Trahsfer'ee Compahy. The absence of
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any formal amendment which may be required by a lender or trustee or third party shall
not affect the operation of the above

7.3.3.The existing Encumbrances over the other assets and properties of the Transferee
Company or any part thereof which relate to the Liabilities of the Transferee Company
prior to the Effective Date shall continue t6 relate to such assets and properties and shali
not extend or attach to any of the assets aind properties of the Transferor Company No.2
transferred to and vested in the Transferee Company by virtue of this Scheme.

7.3.4.Any reference in any security documents or arrangements (to which any of the Transferor
Company No.2 is a party) to the Transferor Company No.2 and their respective agsets
and properties, shall be construed as a reference to the Transferee Company and the
assets and properties of the Transferor Company No.2 transferred to the Transferee
Company by virtue of this Scheme. Without prejudice to the foregoing provisions, the
Transferee Company may execute any instruments or documents or do all the acts and
deeds as may be considered appropriate, including the ﬁlfng of necessary particulars and/

or modification(s) of charge, with the Registrar of Companles 1o give formal effect to the
above provisions, if required.

Of %,

?@. ‘?;:3';T§>\Upon the coming into effect of this Scheme, the Transferee Compény shall be liable to

perform all obligations in respect of the Liabilities, which have been transferred tor it in
terms of this Scheme.

b . =

?‘36 It is expressly provided that, save as herein provided, no other term or condition of the
Liabilities transferred to the Trans!‘eree Company is amended by virtue of this Scheme
exoept to the extent that such amendment is required statutorily.

The pl‘OVISIOI"IS of this Clause 7.3 shall operate notwnhstandlng anything to the contrary
contained in any instrument, deed or wntlng or the terms of sanction or issue or any
security document; all of which instruments deeds or writings or the terms of sanction or

issue or any security documerit shall stand rnodlf ed and/er superseded by the foregoing
provisions.

8. CONSIDERATION

As the Transferor Company No.2 is a wholly-owned subsidiary of the Transferee
Cgmpany, no consideration shall be payable pursuant to the amalgamation of the
Transferor Company No.2 with the Transferee Company, and the equity shares heid by
the Transferee Company and along with 'tﬁe nominee in the Transferor Company No.2
shall stand cancelled without any further act; ‘application or deed.

9. ACCOUNTING TREATMENT

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferee Company shall account for amalgamation of Transferor Company No.2 in its
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9.1.

9.2,

9.3.

9.4,

9.5.

books of account in accordance with pooling 6f interests method under Accounting

Standard 14 (Accounting for Amalgamations) specified under Saction 133 of tha

. Companies Act, 2013 read with Rule 7 of the Companies {(Accounts) Rules, 2014, as

under;

The Transferee Company shall account for the amalgamation of the Transferor Company
No.2 in its books of account with effect from the Appointed Date.

All assets & liabilities, including reserves" of the Transferor Company No.2 shali be
recorded in the books of account of the Transferee Company at their existing carrying

amounts and in the same form as they appear in the ﬁnanaal staternent of the Transferor
Company No.2.

Amount of share capital of the Transferor Cprﬁpany No.2 and the gross value recorded as
investment in the books of the Transferee Company shail. be adjusted against each other

and.difference, if any, shall be debited to general reserves account or credited fo capital
reserve account of the Transferee Company, as the case may be.

All costs and expenses incurred in connection with the Scheme and to put it into operation
and any other expenses or charges atiributableto the implementation of the Scheme shall
be debited to the statement of profit & loss account of the Transferee Company with the

LRy
Transferee Company as under: {ff?i? -
F 1 1"
i} Stamp duty, if any, payable on the High Court orders determined on the basis of vdp"é ¢
4
of immovable properties transferred to ‘Transferee Company, if any, in pursuance\‘{ W

this Scheme being the cost incurrad in acquiring the said immovable properties shail
capitalized in the books of Transferee Company with the respective fixed assets in
accordance with Accounting Standard 10-“Accounting of Fixed Assets”.

All inter-corporate deposits, loans and advances, outstanding balances or other
obligations between the Transferor Company No.2 and the Transferee Company, shall be
cancelled and there shall be no obligation/outstandingin that behalf.

In case of any differences in accounting policy between the Transferee Company and the
Transferor Company No.2, the impact of the same tili the. Appointed Date will be quantified
and recorded in accordance with the applicable Accounting Standards notified under the
Act to ensure that the financial statements of the Transferee Company refiect the financial
position on the basis of consistent accbunﬁng poiicy.
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PART D

GENERAL TERMS AND CONDITIONS

10. TAX

10.1. Upen the Scheme coming into effect, all taxes (direct and/or indirect)/ cess/ duties payable
by or on behalf of the Transferor Companies from the Appointed Date ohwards including
all or any refunds and claims, including refunds or claims pending with any Governmental
Authority and including the right to claim credit for minimum alternate tax and VAT, service
tax shall, for all purposes, be treated as the tax/ cess/ duty, liabilities or refunds, claims,
MAT Credit, and service tax/VAT credit and rights to claim-credit or refund stc, of the
Transferee Company. Accordingly, upon the Scheme becoming effective, the Transferee
Company shail be permitted to revise, if it becomes necessary, its income tax returns,
wealth tax returns, sales tax returns, séwiga tax returns, other statutory returns, and to
claim refunds/credits, pursuant to the provisions of this Scheme.

10.2. The Transferee Company shall also be permitted to claim refunds / credits in respect of
any transaction between the Transferor C_ompanies and the Transferee Company. Without
prejudice to the gsnerality of. Clause 10.1 above, upon the Scheme becoming effective,
the Transferee Company shall be permitted to revise, if it becomes necessary, its income
tax returns and related withholding tax i_:ér_tiﬂcates, including withholding tax certificates

¥ A5 f minimum altemnate tax and carry forward of accumulated losses etc., pursuant to the
P _;" provisions of this Scheme. ;

10.3. The withholding tax/ advance tax/ minimum-' altemate tax, if any, paid by or paid on behalf
of the Transferor Companies under the- in_come Tax Act, 1961 or any other statute in
respact of income of the Transferor Campénies assessable for the period cormmencing
from the Appointed Date shall be deeme‘d to be the tax deducted from/advance tax paid
by the Transferee Company and credit ‘for such withholding tax/advance tax/minimum
altemate tax shall be allowed to the Transferee Company notwithstanding that certificates

or challans for withholding tax/advance tax sre in the name of the Transferor Cormpanies
and not in the name of the Transferee Company.

10.4. The service tax paid by the Transferor Companies under the Finance Act, 1994 in respect
of services provided by the Transferor Companies for the period‘commencing from the
Appointed Date shall be deemed to be the service tax paid by the Transferee Company

- and credit for such service tax shall be allowed to the Transferee Company
notwithstanding that challans for service taj('payments are in the name of the Transferor
Companies and not in the name of the Transferee_Company.

1. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS -
11.1. Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments

of whatsoever nature, to which the Transferor Companies is a party or to the benefit of
which the Transferor Companies may be eligible, and which are subsisting or have effect
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1.2

12,

immediately before the Effective Date, shall continue in full force and effect on or against

or in favour of, as the case may be, the Transforea Company and may be enforced as
fully and effectually as if, instead of the Transferor Companies concemed, the Transferee
Company had been a party or beneficiary or obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and not\mthstandmg that vesting

of the Transferor Companies Undeﬂakmg occurs by virtue of this Scheme itself, the .

Transferee Company may, at any time after the coming into effect of this Scheme, in
accordance with the provisions herecf, if so required under any law or otherwise, take
such actions and execute such deeds {including deeds of adherence), confirmations or
other writings or arrangements with any party to any contract or arrangement to which the
Transferor Companies is a party or ajny writings as may ba necessary in order to give
formal effect to the provisions of this Scheme. The Transferee Company shall, after the
Effective Date, under the provisions .of this E.ché_;ma, be deemed to be authorised to
execute any such writings on behalf of the Transferor Companies and to carry out or

perform all such formalities or compliances referred to above on the part of the Transferor
Companies to be carried out or performed.

Without prejudice to the generality of the foregoing, upon the coming inte effect of this

Scheme and with effect from the Appqinted Date, all consents, permissions, licences,
certificates, clearances, authorities, powers of attorney given by, issued to or executed in
favour of the Transferor Companies shafl stand transferred to the Transferee Company as
if the same were originally given by, issued ta or executed in favour of the Transferee
Company, and the Transferee Compa_riy shall be bound by the terms thereof,

obligations and duties thereur‘ider,‘-and the rights and benefits under the same sha-'
available to the Transferee Company. - )

LEGAL PROCEEDINGS o %

Upon the coming into effect of this Scheme, all suits, actions, and other proceedings a

including legal and taxation pmceedings, (including before any statutory or quasi-judicial
authority or tribunal) by or against the.Transferor' Companies pending on the Effective
Date shall be continued and/ or enfofoed'by or against the Transferee Company as
effectually and. in the same manner and to the same extent as i the same had been

instituted by or against the Transferee Cer_hpany.

13.

13.1.

Without prejudice to the provisions of Clauses. above, with effect from the Appointed Date,
all inter-party transactions between the Transferor Companies and the Transferee
Company shall be considered as. intraparty transactions for all purposes.

EMPLOYEES OF TRANS.FER,ORICOMPANIES

Upon the coming into, éﬁeet of this Scheme, all Employees of the Transferor Companies
shall, become the émployaes of the Transferee Company, on terms and conditions not
less favourable than those on which they are engaged by the Transferor Companies and
without any interruption of or break in.-service as a result of the émalgamation of the
Transferor Companies with the Transferee Company. For the purpose of payment of all
retirement benefits, the past services of such Emplo_yees with the Transferor Companies
which shall be taken into account from the date of their appointment with the Transferor
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Companies and such benefits to which the Employses are entitied in the Transferor

Compames shall also be taken into ac:oount and paid (as and when payable) by the
Transferee Cr.ampany

13.2. Insofar as the provident fund, gratuity fund, superannuation fund, retirement fund and any
other funds or benefits created by the Transferor Companies for its Employees or to which
the Transferor Cornpanies is contributing for the benefit of_ its Employees (collectively
referred to as the “Funds”) are conceméd, the Funds or such part thereof as relates to the_
Employees (inciuding the aggregate of all ihe contributions made to such Funds for the
benefit of the Employees, accretions thereto .and the investments made by the Funds in
refation to the Employees) shali be transferred to the Transferee Company and shall be
held for the benefit of the concemned Employees. In the event the Transferce Company
haé its own funds in respect of any of the en‘iployaa benefits referred to above, the Funds
shall, subject to the necessary approvals. and permissions and at the discretion of the
Transferee Company, be merged with the relevant funds of the Transferee Company. In
the event that the Transferee Company does not have its own funds in respect of any of
the above or if deemed appropriate by the Transferee Company, the Transferee Company
may, subject to necessary approvais and permissions, maintain the existing funds
separately and contribute thereto until such time that the Transferee Company creates its
own funds, at which time the Funds and the investments and contributions pertaining to
the Employees shall be merged with the funds created by the Transferee Company.

relation to those Employees for whom the Transferor Companies is makung
# ntributions to the government provident fund or other employee benefit fund, the
- - ‘T ransferee Company shall stand substituted for the Transferor Companies, for alt’
':;;.-'A § '/,r" 4 purposes whatsoever, including relating to the obligation to make contributions to the said
) fund in accordance with thg provisions of such fund, bye laws, etc. in respect of such
Employees, such that all the rights, duties, powers and obligations of the Transferor

Companies as the case may be in relation to s.uch'schemes! Funds shall become those of
the Transferee Company.

14. CONDUCT OF BUSINESS UNTIL THE EFFECT[VE DATE
With effect from the Appointed Date and up to and including the Effective Date, and
thereatter, if applicable: .

14.1. The Transferor Companies shall carry on and be deemed to have carried on all business
and activities and shali hold and stand possessed of and shall be deemed to hold and
stand possessed of all its estates, assets, rights, fitle, interest, authorities, contracts and
investments for and on account of, and in trust for, the Transferee Company;

14.2. All profits and income accruing or ansmg to the Transferor Compames and losses and
expenditure arising or incurréd by them. (mcludmg taxes, if any, accruing or paid in relatlon
to any profits or income) for the period co_mmencmg from the Appointed Date shall, for all

purposes, be treated as and be deemed to be the profits, income, logses or expenditure
{including taxes), as the case may be, of the Transferee Company;
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14.3. Any of the rights, powers, authorities or privileges exercised by the Transferor Companies
shall be deemed to have been exercised by the Transferor Companies for and on behalf

of, and in trust for and as an agent of the Transferee Company. Similarly, any of the
obligations, duties and commitments that have been undertaken or discharged by the

Transferor Companies shall be deemed to have been undertaken for and on behalf of and
as an agent for the Transferee Company; and

14.4. All taxes (including, without limitation, income tax, sales tax, service tax, VAT, efc.) paid or
payable whether by way of deduction at source, advance tax or otherwise howsoever paid
or payable by the Transferor Companies in respect of the profits or activities or operation
of the Transferor Companies with effect .from the Appointed Date, the same shall be

deemed to be the corresponding item paid by the Transferee Company, and, shall, in all
proceedings, be dealt with accordingly.

15. DIVIDENDS

18.1. The Transferor. Companies and the Trahsferee Company shall be entitled to declare and
pay dividends, whether interim or final, to their respective shareholders in respect of the

accounting period prior to the Effective Date but only consistent with the past practice or in
the ordinary course.

15.2. The shareholders of the Transferor Companies and the Transferee Company shall, save
as expressly provided otherwise in this Scheme, continue to enjoy their existing rights .
under their respective Articles of Association including the right to receive dividends. i/\;}

"Hlf-"@

.'
15.3. For the avoidance of doubt, it is hereby clarified that nothing in this Scheme shall prev !
Transferee Company from declaring and paying dividends, whether interim ar final, to i ) f
equity shareholders as on the record date for the' purpose of dividend and the \{\"’i.
shareholders of the Transferor Companies shall not be entitied to dividends, if any,
declared by Transferee Company pn'of to -t‘hE Effective Date.

15.4. 1t is clarified that the aforesaid provisiaris in respect of declaration of dividends are
enabling pmvisioﬁs only and shall not be deemed to confer any right on any shareholder -
of the Transferor Companies and/or the Transferee Company to demand or claim any
dividends which, subject to the prows;ons of the Act, shall be entirely at the discretion of
the respective Boards of Directors of the Transferor COmpames and the Transferee

Company respectively, and subject to the -approval, if required, of the shareholders of the
Transferor Companies and the. Trar)sfer.ee Company respectivaly.

16. RESOLUTIONS

16.1. Upon the coming into efféct of this Scheme, the resolutions, if any, of the Transferor
Companies, which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as reéo!utions of the Transferee Company and if any
such resolutions have any monetary limits approved under the provisivns of the Act, or
any other applicable statutory provisions;, then the said limits shall be added to the limits, if
any, under like resolutions passed by the Transferee Company and shall qonstitute the
aggregate of the said limits in the Transferee Company. '
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16.2. Upon the coming into effect of this Scheme, the borrowing limits of the Transferee
Company in terms of Section 180 (1) (c) of the Companies Act of 2013 shall be deemed,
without any further act or deed, to have been enhanced by the aggregate limits of the
Transferor Companies which are being transfen*ed to the Transferee Company pursuant
to the Scheme, such limits being incremental to the existing fimits of the Transferee
Company, with effect from the Appointed Date.

17. SAVING OF CONCLUDED TRANSACTIONS
The transfer and vesting of the entire business and Undertaking of the Transferor
Companies pursuant to this Scheme; and the continuance of proceedings under Clause 9
above shall not affect any transaction or proceedings already concluded by the Transferor
Companies on or after the Appointed Date till the Effective Date, to the end and intent that
the Transferée Company accepts and adopts all acts, deeds and things done and

executed by the Transferor Companies in respect thereto, as if done and executed on its
behalf.

18. COMBINATION OF AUTHORISED CAPITAL '
18.1. Upon this Scheme becoming effective, the authorised share capital of the Transferse
Company shall automatically stand increased without any further act, instrument or deed
T CEY w\\on the part of TML including payment of stamp duly and fees payable to Registrar of
.a} ’\}ib\mpames by the authorised share capital of the Transferor Compames amounting to
i Bs; 1,580,000,000/- (Rupees One’ Hundred Fifty Nine crores only) (consisting of
/ -TRs 500,000,000/~ authorised equity & Rs.1,000,000,000/- authorised Preference shares of
.{5‘;“ ’f ech Mahindra BPO Ltd and Rs. 80,000,000/ authorised equity share capital of New vC
" Services Ltd) and the Memorandum of Association and Articles of Agsociation of TML
{relating to the authorised share capitél) shall, without any further act, instrument or deed,
be and stand altered, modified and amended, and the consent of the shareholders to the
Scheme shall be deemed to be sufﬁcient" for the purposes of effecting this amendment,
and no further réso!ution(s) under Sections 16, 31, 94 and 394 and applicable provisions
of the Act would be required to be separat_ély passed, as the case may be and for this
purpose the stamp duties and fees paid on the authorised capital of the Transferor
Companies shall be utilized and applie& to the increased authorised share capital of TML
“and there would be no requirement for any further payment of stamp duty and/or fee by
TML for increase in the authorised share pépit_a'l to that extent.
18.2. Pursuant to the Scheme becoming effective and consequent upon the amalgamation of
the Transferor Compames into TML, the authonsed share capltal of TML will be as under:

"’d

1,588,200,000 Equity Shares of Rs. 5 each 7,931,000,000
Total : 7,931,000,000

18.3, It is clarified that the approval of the members of TML to the Scheme shall be deemed to
be thelr consont / approval aiso to the alferation of the Memorandum and Articles of
Association of TML as may be required under the Act, and Clause 5 of the Memorandum
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18.4.

19,

18.1.

of Association of the TML shall respectively stand substituted by virtue of the Scheme to
read as follows:

Clause V (a) of the Memorandum of Association of TML shall stand substituted by virtue
of the Scheme to be read as follows: _

Clause V (a) of the Memorandum of Association:

“The Authorised Share Capital of the Company is Rs. 7,931,000;000 /~ (Rupees Seven
Hundred Ninety Three Crores and Ten Lakhs Only) divided info 1,586,200,000 (One

Hundred Fifty Eight Crores and Sixty Two Lakhs Only) equity shares of Rs. 5~ (Rupees
Five) each.”

AMENDMENT TO THE MEMORANDURM AND ARTICLES OF ASSOCIATION OF TML
Upon coming into effect of the Scheme the Memorandum of Association of the Transferee
Company shall stand altered and amended so as to insert the following clauses after the

existing Clause 5C in the objects clause of the Memorandum of Association of the
Transferee Company.,

5D. To undertake to execute Business P_méess Outsourcing (BPO} contracts for clients in
India and or abroad, for their operating and management processes. The range or
processes to be covered include and not limited to finance and accountfrig, human

. fespurce and pay benefits, customer refataonshlp management, data eniry and encryption

20.

20.1.

20.2.

20.3.

21.

21.1.

managemeri,

5E. To run call centers, customer contact -centers and to provide voice, email and chat i/ /-
based customer contact Isenifce centers on behalf of clients, fo their customers.

DISSOLUTION OF THE TRANSFEROR COMPANIES

On the Scheme becoming effective, the Transferor Companies shall stand dissolved
without being wound up and without any further act by the parties.

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

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

Even after the Scheme becoming effective, the Transferee Company shall be entitied to
operate all bank accounts relating to' Transferor Companies and realize all monies and
complete and enforce all pending contracts and transactions in the name of Transferor
Companies insofar as méy be necessary until the transfer and Vesting of rights and

obligations of the Transferor Companies to the Transferee Company under this Scheme is
formally effected by the parties concerned

APPLICATIONS/PETITIONS TO THE HIGH COURT AND APPROVALS

The Transferor Companies shall, with all reasonable dispatch, make application / petition
to the High Court or such other ap’pro;ﬁriate authority under Sections 391 to 394 and other
applicable provisions of the Act, seeking orders for dispensing with or convening, -holdirig
and conducting of the meetings of the respective classes of the members andfor creditors
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of the Transferor Companies as may be directed by the High Court or such other
appropriate authority.

22. MODIFICATIONS / AMENDMENTS TO THE SCHEME

22.1. The Transferor Companies angd the Transferse Gompany by their respective Board of -
Directors or such other person or persons, as the respective Board of Directors may
authorize, including any committee or sub-committee thereof, may make and/or consent to
any medifications/amendments to the Scheme, or to any conditions or limitations that the
High Court or any other Govermment Authority may deem fit to direct or impose or which
may otherwise be considered necessary, desirable or appropriate by the High Court or
such other Government Authority, or make any modifications / amendments to the
Scheme in pursuance of a change in law or othenmse ‘The Transferor Companies and the
Transferee Company by their respective Board -of Dlrectors or such other person or .
persons, as the respective Board of Directors may authorize, including any committee or
sub-committee thereof, shall be authorize,d'to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or guestions whether by reason of
any directive or orders of any other authorities or otherwise howsoever arising out of or
under or by virtue of the Scheme and/or any matter concerned or connected therewith.

o = 22.2, For the purpose of giving effect to thls Scheme or to any modmcanons or amendments
il
6'0 N\ thereof or additions thereto, the dalegate(s) of the Transferor Companies and/or the

7 Rransferee Company may give and are hereby authorized to determine and give all such '
Y

;’ fay dlrectlcns as are necessary including directlons for settling or removing any question of
e / & {/doubt or difficulties that may arise and such.determination or directions, as the case miay

‘;

- / be, shall be binding on all parties, in the same manner as if fhe same were specifically
incorporated in this Scheme, '

......

23. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
23.1. The Scheme is conditional upon and subject to:

23.1.1. Approval of the Scheme by the requisite majority of each class of the respective
members "and creditors of the Transferbr Companies and the Transferee
Company, if applicable, in terms of the applicable provisions of the Act;

23.1.2. Sanctions and orders under the prbvisions of Section 391 read with Section 394
of the Act being obtained by .the_ Transferor Companies and the Transferee
Company, if applicable, from the High Court; ,

23.1.3. The ceriified or authenticated cbpies of the orders of the High Court sanctioning
this Scheme being filed with the appropriate Registrar-of Companies.

24. EFFECT OF NON RECEIPT OF APPROVALS / SANCTIONS

24.1. In the event of any of the said approvals referred to in Clause 23 above not being
obtained and/or complied with and/or satisfied and/or this Scheme not being sanctioned
by the High Court and/or order or orders not being passed as aforesaid at a date as may

be mutually agreed upon by the respective Board of Directors of the Transferor
Companies and the Transferee Company (who are hereby empowerad and authorised to

agree o and extend the aforesaid period from time to time without any limitations in
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24.2.

24.3.

25,

exercise of their powers through and by thejr respective delegate(s)), this Scheme shall
stand revoked, cancelled and be of no effect.

The Boards of Directors of the Transferor Companies and the Transferee Company shall
be entitled to revoke, cancel and declare the Scheme of no effect if they are of the view

that the coming info effect of the Scheme could have adverse implications on the
Transferor Companies and/ or the Transferee Company.,

If any part of this Scheme hereof is invalid, ruled illegal by the High Court, or
unenforceable under present or future laws, then it is the intention of the Transferor

Companies and the Transferee Company that such part shall be severable from the
remainder of the Scheme.

COSTS, CHARGES AND EXPENSES

‘All costs, charges and expenses (mcludmg, but not Ilmlted to, any taxes and duties, stamp

duty, registration charges, etc) of fpayable by the Transferor Companies and the
Transferee Company in relation to or in connection with the Scheme and incidental to the
completion of the amaigamation of the Transferor Companies with the Transferee

Company in pursuance of this Scheme shali be bome and paid by the Transferee
Company.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 841 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. ?70- OF 2015
In the matter of the Companies Act, 1956 (1 of 1956);

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

AND

In the matter of Scheme of Amalgamation of Tech
Mahijndra BPO Limited, the First Transferor Company

AND

New vC Services Private Limited, the Second Transferor

Company
WITH

Tech Mahindra Limited, the Transferce Company. e .” X
AND o

Their Respective Shareholders and Creditors = A

New vC Services Private Limited,

..... Petitioner Company

Authenticated copy of the Minutes of the Order dated

4™ March, 2016 alongwith Scheme

Applied fo ~othenticated copi on.?..‘gf?.%).-'-\@?é- M/S.RAJESH SHAH & CO
Advocates for the Petitioner
16, Oriental Building,

30, Nagindas Master Road,

Authenticated copies submitied on..[&el3] 20/

Engrossed 9N ..

Fxaming d 3y oo
. : Flora Fountain,
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