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BSE Limited The National Stock Exchange of India Limited
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25% Floor, Phiroze Jeejeebhoy Towers Exchange Plaza, C-1, Block G,
Dalal Street, Fort Bandra Kurla Complex,
Mumbai - 400 001 Bandra (E), Mumbai - 400 051
SCRIP CODE: 523704 SYMBOL: MASTEK

Dear Sir/Madam,

Ref.: Regulation 37(6) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “Listing
Regulations”)

Sub: Submission of Scheme of Arrangement pursuant to Sections 230 to 232 read with Sections 61 and 66 and other
applicable provisions of the Companies Act, 2013 read with the rules framed thereunder with Mastek Enterprise
Solutions Private Limited - Wholly Owned Subsidiary (WOS) of the Company

We refer to our letter Letter No. SEC/74/2024-25 dated September 26, 2024, submitted under Regulation 30 of the Listing
Regulations, intimating that the Board of Directors of Mastek Limited (the “Transferee Company” or “the Company”) at its
meeting held on September 26, 2024 has considered and approved the Scheme of Arrangement pursuant to Sections 230 to
232 read with Sections 61 and 66 and other applicable provisions of the Companies Act, 2013 read with the rules framed thereunder
with Mastek Enterprise Solutions Private Limited - Wholly Owned Subsidiary (WOS) of the Company (the “Transferor Company’),
and their respective shareholders and creditors (hereinafter referred to as the “Scheme”).

The Transferor Company being a WOS of the Company, pursuant to Regulation 37(6) of the Listing Regulations, there is no
requirement of obtaining any ‘No-Objection Letter' or ‘Observation Letter' to the Scheme from the Stock Exchanges on
which the securities of the Company are listed.

However, in accordance with Regulation 37(6) of the Listing Regulations, we hereby enclose the below mentioned
documents for the purpose of disclosure:

Sr. No. | Particular Annexure
1 Certified True Copy of Resolution dated September 26, 2024, passed by the Board of Directors of the 1
Company

2 (Certified True Copy of Resolution dated September 26, 2024, passed by the Board of Directors of Mastek 2
Enterprise Solutions Private Limited
3 [Certified True Copy of the Scheme of Arrangement 3
4 |Advance fees of Rs. 27,000/~ (Rs. 25,000 + GST 4500 - TDS of Rs. 2,500/-) as Processing Fees is paid to -
BSE Limited on September 27, 2024, vide UTR 000904724356.

You are requested to kindly take the same on your records and disseminate the same on your website.

We request you to please take the above documents on record and kindly acknowledge the same. In case of any further
queries/clarifications, please contact us on +91 98337 85742 or email at dinesh.kalani@mastek.com

Thanking You
Yours Truly
For Maste

Dinesh
Kumar Kalani

Dinesh Kala
SVP - Group Company Secretary
Encl: AA

imited

Mastek Limited
804/805, President House, Opp. C. N. Vidyalaya, Near Ambawadi Circle, Ahmedabad - 380 006
Tel: +91-79-2656-4337 | Email: inffo@mastek.com | Web: www.mastek.com | CIN: L74140GJ1982PLC005215
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CERTIFIED TRUE EXTRACT OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY ON SEPTEMBER 26, 2024

10 CONSIDER AND APPROVE THE SCHEME OF ARRANGEMENT IN THE NATURE OF
AMALGAMATION OF MASTEK ENTERPRISE SOLUTIONS PRIVATE LIMITED (‘MESPL’
OR ‘TRANSFEROR COMPANY’) WITH MASTEK LIMITED (‘MASTEK’ OR “TRANSFEREE
COMPANY’).

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 read with section 61 & 66
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and the
rules and regulations made thereunder (including any statutory modification(s) or re-cnactment(s)
thereof for the time being in force), and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations 2015 (“SEBI Listing Regulations™), and
the enabling clauses of the Memorandum and Articles of Association of the Company and subject
to requisite approvals of the shareholders and such other approvals. if any ,sanctions and
permissions of the National Company Law Tribunal (“"NCLT"), and other regulatory or
government bodies /tribunals or institutions as may be applicable, the approval of the Board of
Dircctors be and is hereby accorded based on the recommendation received from the Audit
(ommittee on the draft Scheme of Arrangement between the Company (hereinafter referred to as
“Mastek” or “Resulting Company™"), Mastek Enterprise Solutions Private Limited (hereinafter referred
10 as “MESPL”) — wholly owned subsidiary of Mastek Limited, and their respective Sharcholders
and Creditors for the amalgamation of MESPL into Mastek Limited , as per the draft Scheme,
circulated herewith, subject to modifications, as may be imposed by any regulatory authority or
the shareholders of the Company or the NCLT.

RESOLVED FURTHER THAT the “Appointed Date” of the scheme shall be the opening of
business hours of April 1, 2024 or such other date as may be mutually determined by the Parties
and /or as may be approved by the NCLT.

RESOLVED FURTHER THAT in the opinion of the Board of Directors, the said Scheme of
Arrangement in the nature of Amalgamation would be advantageous and beneficial to the
Viembers, Creditors and other stakeholders of both the Companies and that the terms thereof are
[air and reasonable and the Scheme of Arrangement in the nature of Amalgamation will enable the
consolidation of the operations of the Company.

RESOLVED FURTHER THAT the draft certificate to be issued by the Statutory Auditors of
the Company i.e. M/s. Walker Chandiok & Co. LLP, Chartered Accountants, to the effect that the
Scheme is in compliance with the applicable Accounting Standards as specified by the Central
Government under Section 133 of the Companies Act, 2013, as placed before the Board be and is
hereby noted for the purpose of the Scheme.

RESOLVED FURTHER THAT the Committee of Directors, for the purpose of giving effect to
this resolution, be and are hereby authorised to make such alterations and/or changes in the
Scheme as may be expedient or necessary for satisfying the requirement or conditions imposed by
NCLT, shareholders or any regulatory authority, provided prior approval of Board of Directors
shall be obtained for making any material changes in the said Scheme as approved in this Board

Meeting.
/éb/
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RESOLVED FURTHER THAT Mr. Ashank Desai, Director, Mr. Arun Agarwal -Global Chief
Financial Officer. Mr. Vimal Dangri- Chief Legal and Compliance Officer, and/or Mr. Dinesh
Kalani. Sr. Vice President — Group Company Secretary (“Authorised Persons”), be and are hereby
severally authorised to do all such acts, matters, deeds and things as may be necessary or desirable
under the Companies Act, 2013 and all other statutes and to carry into effect the aforesaid Scheme
of Arrangement in the nature of Amalgamation and take all such steps in connection with the
lollowing:

(i) To File the Scheme and / or any other information with the Central Government, Securities
and Exchange Board of India (SEBI) and/or Stock Exchanges as may be considered
necessary.

(i) to move/initiate appropriate proceedings in the Hon’ble NCLT of Gujarat, at Ahmedabad
for giving effect to the said Scheme of Arrangement in the nature of Amalgamation under
Sections 230-232 read with section 61 & 66 of the Companies Act, 2013 in accordance with
ihe Scheme of Arrangement in the nature of Amalgamation as placed at the table of the
Meeting before the Board;

(iti) Convening and conducting of Shareholders / Creditors meetings, if necessary, as may be
directed by the NCLT:

(ivy To file applications, affidavits, petitions, pleadings, or proceedings incidental &
consequential or deemed necessary or useful in connection with the above proceedings and
to engage counsel, advocates, solicitors, Chartered Accountant, professionals and to sign
and execute Vakalatnama / Power of Attorney/Memorandum of Appearance / Letter of
Authority, wherever necessary and to do all acts and things necessary, consequential or
incidental to the said proceedings for obtaining confirmation by the Hon’ble NCLT, at
Ahmedabad of the said Scheme of Arrangement in the nature of Amalgamation;

{v) To effect, move and/or propose any appropriate amendments/ modification(s) to the said
Scheme of Arrangement in the nature of Amalgamation, Applications, Petitions and/or any
other documents or papers as may be proposed by the Company:

(vi) Toaccept and/or carry out any alteration, changes, deletion, amendments, etc. in the Scheme
of Arrangement in the nature of Amalgamation or any ol the aforesaid documents or any
other documents in connection with the said Scheme of Arrangement in the nature of
Amalgamation as may be required by the Hon’ble NCLT at Ahmedabad or by Central
Government or by any other authorities as aforesaid ot as may be deemed expedient or
necessary by the said officials;

(vii) To serve a copy of the complete paper book along with all replies, e-forms, submissions,
explanations, statutory records before the offices of Registrar of Companies, Gujarat, at
Ahmedabad, Regional Directorate, Ministry of Corporate Affairs and the Office of Official
Liquidator, or any other statutory authority as directed by tHon ble NCLT at Ahmedabad in
the course of obtaining sanction of the Hon’ble NCL© of Judicature, at Ahmedabad to the
Scheme of Arrangement in the nature of Amalgamation,;
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(viii) To file the orders of the Hon’ble NCLT at Ahmedabad under respective forms as per the
Act before the office of Registrar of Companies, Gujarat at Ahmedabad in the course of
implementation of the Scheme of Arrangement in the nature of Amalgamation;

(ix) To take all steps necessary, consequential, incidental and/or considered appropriate with
regard to the above applications and petitions and for implementation of the orders passed
thereon and generaily for putting the Scheme of Arrangement in the nature of Amalgamation
and completing/implementing the Scheme;

(x) To verify, sign, deal, swear, affirm, declare, deliver, execule, make, enter into, acknowledge,
undertake, record all, inter alia, deeds, advertisements. announcements, disclosures,
declarations, instruments, vakalatnamas, applications (including for holding / dispensation
of shareholders’ and creditor meetings), petitions, affidavits. objections, notices and
writings whatsoever as may be usual, necessary, propet or expedient under the applicable
laws / regulations, including regulations prescribed by SEBI or Companies Act 2013 in
relation to the aforesaid matter and to represent the Company in all correspondences, matters
and proceedings of any nature whatsoever in relation to the above:

(xi} Filing of petitions, if required, for confirmation and sanction of the Scheme by the NCLT
or such other competent authority(ies);

(xii) Obtaining approval from and represent before Registrar of Companies, Ministry of
Corporate Affairs, Regional Director, Income Tax authorities and such other authorities and
parties including the shareholders, as may be considered necessary:

(xiii) Signing and executing request letters/ no objection/ sanction letters for obtaining the
necessary no objection/ sanction letters for dispensation of the meeting(s) of the
shareholders and/or creditors of the Company for approving the Scheme and thereafter
submitting the same on receipt thereof to the NCLT or any other appropriate authority. as
may be required;

(xiv) Settling any questions or doubts or any difficulties that may arise with regard to the Scheme.
including passing of accounting entries and/or making such other adjustments in the books
of account as are considered necessary to give effect to the Scheme and this resolution;

(xv) Accepting services of notices or other processes which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other processes
to parties or persons concerned;

(xvi) Producing all documents, matters or other evidence in connection with the matters aforesaid
and any other proceedings incidental thereto or arising therefrom;

(xvii) Taking all procedural steps for having the Scheme sanctioned by the NCLT including,
without limitation, filing necessary applications, petitions and signing, verifying and
affirming all applications, affidavits and petitions as may be necessary:

x .
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(xviii) Doing all further acts, deeds, matters and things as may be considered necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or incidental
thereto; and

(xix) Take all actions and steps in the above matter, as may be required from time to time to give
effect to the above resolutions including resolving the ditficulties, if any, as and when arises.

RESOLVED FURTHER THAT the aforesaid Authorised Persons of the Company be and are
hereby severally authorised to sub-delegate any of the above powers to any official/person by
executing a Power of Attorney/Letter of Authority and to do all such other acts, deeds, matiers and
things necessary, incidental, consequential for giving effect to the above resolutions.

RESOLVED FURTHER THAT the consent of Board is accorded to authorise CA Sanjay
Majmudar and/or CA (Dr.) Hiten Parikh and/or CA Vivek Zalavadiya and/or CA Komal
Majmudar, of PARIKH & MAIMUDAR, CHARTERED ACCOUNTANTS or any of their
representative to represent the company in any of the matters / legal proceedings before any
judicial / quasi-judicial authorities / Tribunals or Courts including Hon’ble NCLT / NCLAT and
in general to file any applications / suits / pursis / replies / documents / forms/ papers in the name
of and on behalf of the company; and to sign and submit all the necessary papers, letters, forms,
etc. to be submitted by the company in connection therewith. The acts done in accordance with the
authority / resolution shall be binding on the company, until the same is withdrawn by giving
written notice thereof.

RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed to
any other document that is required to be executed under the Seal in accordance with the
constitution of the company with respect to the transactions contemplated under the Scheme.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until
otherwise amended or rescinded by the Board of Directors.

RESOLVED FURTHER THAT the copy of this resolution certified to be true by any Director
of the Company or Company Secretary, be submitted to the concerned authorities and they be
requested to act thereon.”

CERTIFIED TRUE COPY
For Mastek Limited

. T\
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/(@ > *
PDines alani

Sr. Vice President — Group Company Secretary
Membership No. F3343
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CERTIFIED TRUE EXTRACT OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY ON SEPTEMBER 26, 2024

TO CONSIDER AND APPROVE THE SCHEME OF ARRANGEMENT IN THE NATURE OF
AMALGAMATION OF MASTEK ENTERPRISE SOLUTIONS PRIVATE LIMITED (‘MESPL’
OR ‘TRANSFEROR COMPANY’) WITH MASTEK LIMITED (‘MASTEK’ OR “TRANSFEREE
COMPANY?).

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 read with section 61 & 66 of the
Companies Act,2013 and other applicable provisions of the Companies Act, 2013 and the rules and
regulations made thereunder (including any statutory modification(s) or re-enactment(s) thereof for the
time being in force), and the enabling clauses of the Memorandum and Articles of Association of the
Company and subject to requisite approvals of the shareholders and such other approvals, if any, sanctions
and permissions of the National Company Law Tribunal (“NCLT”), and other regulatory or government
bodies /tribunals or institutions as may be applicable, the approval of the Board of Directors be and is
hereby accorded based on the recommendation received from the Audit Committee on the draft Scheme of
Arrangement between the Company, wholly owned subsidiary of Mastek Limited (hereinafter referred to
as “MESPL” or Transferor Company) and Mastek Limited (hereinafter referred to as “Mastek™ or
“Resulting Company™). and their respective shareholders and creditors for the amalgamation of MESPL
into Mastek Limited, as per the draft Scheme, circulated herewith, subject to modifications, as may be
imposed by any regulatory authority or the shareholders of the Company or the NCLT.

RESOLVED FURTHER THAT the “Appointed Date” of the scheme shall be the opening of business
hours of April 1, 2024 or such other date as may be mutually determined by the Parties and /or as may be
approved by the NCLT.

RESOLVED FURTHER THAT in the opinion of the Board of Direciors, the said Scheme of
Arrangement in the nature of Amalgamation would be advantageous and beneficial to the Members,
Creditors and other stakeholders of both the Companies and that the terms thereof are fair and reasonable
and the Scheme of Arrangement in the nature of Amalgamation will enable the consolidation of the
operations of the Company.

RESOLVED FURTHER THAT the draft certificate to be issued by the Statutory Auditors of the
Company i.e. M/s. Walker Chandiok & Co. LLP, Chartered Accountants, to the effect that the Scheme is
in compliance with the applicable Accounting Standards as specified by the Central Government under
Section 133 of the Companies Act, 2013, as placed before the Board be and is hereby noted for the purpose
of the Scheme.

RESOLVED FURTHER THAT Mr. Ashank Desai, Director, Mr. Dinesh Kalani, Company Secreiary,
Mr. Arun Agarwal and Mr. Vimal Dangri — Senior Management personnel of the Group Company,
(“Authorised Persons™), be and are hereby severally authorised to do all such acts, matters, deeds and
things as may be necessary or desirable under the Companies Act, 2013 and .111 other statutes and to carry
into effect the aforesaid Scheme of Arrangement in the nature of Amalgampemsranad take all such steps in
connection with the following:

MASTEK ENTERPRISE SOLUTIONS PRIVATE LIMITES
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(i)

(iii)

(iv)

(vi)

(vii)

(viii)

(ix)

Mastek

To file the Scheme and / or any other information with the Central Government, to obtain sanction or
approval to any provisions of the Scheme or for giving effect thereto as may be considered
necessary,

To move/initiate appropriate proceedings in the Hon’ble NCLT of Gujarat, at Ahmedabad for giving
effect to the said Scheme of Arrangement in the nature of Amalgamation under Sections 230-232
read with section 61 & 66 of the Companies Act, 2013 in accordance with the Scheme of
Arrangement in the nature of Amalgamation as placed at the table of the Meeting before the Board;

Convening and conducting of shareholders / creditors meetings, if necessary, as may be directed by
the NCLT;

To file applications, affidavits, petitions, pleadings, or proceedings incidental & consequential or
deemed necessary or useful in connection with the above proceedings and to engage counsel,
advocates, solicitors, Chartered Accountant, professionals and to sign and execute Vakalatnama /
Power of Attorney/Memorandum of Appearance / Letter of Authority, wherever necessary and to do
all acts and things necessary, consequential or incidental to the said proceedings for obtaining
confirmation by the Hon’ble NCLT, at Ahmedabad of the said Scheme of Arrangement in the
nature of Amalgamation;

To effect, move and/or propose any appropriate amendments/ modification(s) to the said Scheme of
Arrangement in the nature of Amalgamation, Applications, Petitions and/or any other documents or
papers as may be proposed by the Company;

To accept and/or carry out any alteration, changes, deletion, amendments, etc. in the Scheme of
Arrangement in the nature of Amalgamation or any of the aforesaid documents or any other
documents in connection with the said Scheme of Arrangement in the nature of Amalgamation as
may be required by the Hon’ble NCLT at Ahmedabad or by Central Government or by any other
authorities as aforesaid or as may be deemed expedient or necessary by the said officials;

To serve a copy of the complete paper book along with all replies, e-forms, submissions,
explanations, statutory records before the offices of Registrar of Companies, Gujarat, at Ahmedabad,
Regional Directorate, Ministry of Corporate Affairs and the Office of Official Liquidator, or any
other statutory authority as directed by Hon’ble NCLT at Ahmedabad in the course of obtaining
sanction of the Hon’ble NCLT of Judicature, at Ahmedabad to the Scheme of Arrangement in the
nature of Amalgamation;

To file the orders of the Hon’ble NCLT at Ahmedabad under respective forms as per the Act before
the office of Registrar of Companies, Gujarat at Ahmedabad in the course of implementation of the
Scheme of Arrangement in the nature of Amalgamation;

To take all steps necessary, consequential, incidental and/or considered appropriate with regard to
the above applications and petitions and for implementation of the orders passed thereon and
in~fE=nature of Amalgamation and

completing/implementing the Scheme;

MASTEK ENTERPRISE SOLUTIONS PRIVATENGE®
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(x)

(xi)

(xii)

(xiif)

(xiv)

(xv)

(xvi)

Mastek ¢

To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into, acknowledge,
undertake, record all, inter alia, deeds, advertisements, announcements, disclosures, declarations,
instruments, vakalatnamas, applications (including for holding / dispensation of shareholders’ and
creditor meetings), petitions, affidavits, objections, notices and writings whatsoever as may be
usual, necessary, proper or expedient under the applicable laws / regulations, including regulations
prescribed by Companies Act 2013 in relation to the aforesaid matter and to represent the Company
in all correspondences, matters and proceedings of any nature whatsoever in relation to the above;

Filing of petitions, if required, for confirmation and sanction of the Scheme by the NCLT or such
other competent authority(ies);

Obtaining approval from and represent before Registrar of Companies, Ministry of Corporate
Affairs, Regional Director, Income Tax authorities and such other authorities and parties including
the shareholders, as may be considered necessary;

Signing and executing request letters/ no objection/ sanction letters for obtaining the necessary no
objection/ sanction letters for dispensation of the meeting(s) of the shareholders and/or creditors of
the Company for approving the Scheme and thereafter submitting the same on receipt thereof to the
NCLT or any other appropriate authority, as may be required;

Settling any questions or doubts or any difficulties that may arise with regard to the Scheme,
including passing of accounting entries and/or making such other adjustments in the books of
account as are considered necessary to give effect to the Scheme and this resolution;

Accepting services of notices or other processes which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other processes to parties
or persons concerned;

Producing all documents, matters or other evidence in connection with the matters aforesaid and any
other proceedings incidental thereto or arising therefrom;

(xvii) Taking all procedural steps for having the Scheme sanctioned by the NCLT including, without

limitation, filing necessary applications, petitions and signing, verifying and affirming all
applications, affidavits and petitions as may be necessary:

(xviii) Doing all further acts, deeds, matters and things as may be considered necessary, proper or expedient

(xix)

to give effect to the Scheme and for matters connected therewith or incidental thereto; and

Take all actions and steps in the above matter, as may be required from time to time to give effect to
the above resolutions including resolving the difficulties, if any, as and when arises.

RESOLVED FURTHER THAT the aforesaid Authorised Persons of the Company be and are hereby
severally authorised to sub-delegate any of the above powers to any official/person by ex Power

of Attorney/Letter of Authority and to do all such other acts, deeds, matters and,
incidental, consequential for giving effect to the above resolutions. (

ot Hedssdry,
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Mastek

RESOLVED FURTHER THAT the consent of Board is accorded to authorise CA Sanjay Majmudar
and/or CA (Dr.) Hiten Parikh and/or CA Vivek Zalavadiya and/or CA Komal Majmudar, of
PARIKH & MAIJMUDAR, CHARTERED ACCOUNTANTS or any of their representative to represent
the company in any of the matters / legal proceedings before any judicial / quasi-judicial authorities /
Tribunals or Courts including Hon’ble NCLT / NCLAT and in general to file any applications / suits /
pursis / replies / documents / forms/ papers in the name of and on behalf of the company; and to sign and
submit all the necessary papers, letters, forms, eic. to be submitted by the company in connection
therewith. The acts done in accordance with the authority / resolution shall be binding on the company,
until the same is withdrawn by giving written notice thereof.

RESOLVED FURTHER THAT the common Seal of the Company, if required, be affixed to any other
document that is required to be executed under the seal in accordance with the constitution of the company
with respect to the transactions contemplated under the Scheme.

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until otherwise
amended or rescinded by the Board of Directors.

RESOLVED FURTHER THAT the copy of this resolution certified to be true by any director of the
company or company secretary, be submitted to the concerned authorities and they be requested to act
thereon.”

CERTIFIED TRUE COPY
For Mastek Enterprise Solutions Private Limited
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SCHEME OF ARRANGEMENT
IM THE NATURE OF
AMALGAMATION
BETWEEMN

MASTEK ENTERPRISE SOLUTIONS PRIVATE LIMITED {MESPL)
(FORMERLY KNOWHN AS TRANS AMERICAN INFORMATION
SYSTEMS PRIVATE LIMITED)

(THE TRANSFEROR COMPANY)

WITH

MASTEK LIMITED (MASTEK)
[(THE TRANSFEREE COMPAMNY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(UNMDER SECTIONS 230 TO 232 READ WITH SECTION 61 AND 66 ALONG

WITH OTHER APPLICABLE PROVISIONS OF THE COMPAMIES ACT,

Certified True Copy 2013)
For Mastek Limited

Dinesh Kumar outuiysaneasyoinen komer

KKKKKK

Kalani Dote: 20240927 195903
Dinesh Kalani




EREAMBLE

This Scheme of Arrangement in the nalure of Amalgamaltion " Scheme” as mare
particularly defined heraundear) is presentad under Section 230 to 232 read with
Section 61 and 66 along with other applicable provisions of the Companies Act,
2012 and the rules as prescnbed thereunder, mcluding any statulory
medification, re-enaciments or amendments thereof from time to time (herein
referred to as the "Act”) and in compliance with Sections 2(1B) and other
applicable provisions of the Income Tax AcL1961, rules amd regulations
{heraundar, including any statutory modification, re-enacimanis or amendments

until the Scheme iz effective for;

Amalgamation of Mastek Enterprizse Solutions Private Limited ('MESPL
{farmery known as Trans American Information Systems Private Limited) or
‘Transferar Company'] with Mastek Limited (‘Mastek’) or Transferee
Company') In the manner as set out in this Scheme, upon this Scheme

bacoming effective and with Effect from the Appointed Date.

The “Mastek Enterprise Solulions Private Limited (MEPL) (formerly known as
Trang American Information Systema Private Limited) shall be referred to as

“Transferor Company” or *Amalgamating Company”.

The “Masiek Limited” [Mastek) shall be referred to as “Transferse

Company” or “amalgamated Company”.

This Scheme alsc provides for vanous olher mallers consequenbial or

clherwise integrally connectad herawith.
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BACKGROUND OF THE COMPANIES

Mastak Enterprise Solutions Private Limited (MESFL) {formerly known
as Trans Amernican Information Systems Private Limited) iz a clozely held
Private Limiled Company having Corporate ldentification Mo. (CIN)
US1505G01999PTC112745. The company s incorporated  an
050319849, The company & engaged as an off-shore service provider
and is mainly in the business of Information Technology and Software
Suppart Serviess, having lis registered office situated a1 804805
President House, Opp. C.N. Vidyalaya, MNear Ambawadi Gircle,
Ahmedabad — 380006, in the State of Gujarat The Income fax

Permanent Account Number (PAN) of the company is AACTEIETO.

The Company is a wholly owned subsidiary of Mastek Limited

{MASTEE), a public limited company incorporated in India.

Mastek Limited [Mastek) is a Public Limided Company hawving
Corporate |dentification No. (CIM) L74140GJ1882PLCO05215. The
cOMmpany was incorporated on 14.05.1962. Masiek is a trusted digital
engineering and cloud transformation partner that delivers innavative
salutions and business outcomes to clients in Healthcare & Life
Sciences, Fatail, Manufaciuring, Financial Sanices,
Government/Public Sactor, and more. The company empowers
anterprises o unlock the power of data, modernize applications to the
cloud, and accelerate digital advantage, ensuiing cuslomer sucoess

and de-complexing digital initiatives.

The Company carmies out its oparations in India and has its software

devalopment centers in India ai Ahmedebad, Mumbai, Pune,




i,

Ambawadi Circle, Ahmedabad - 320008, in the state of Gujaral. The
Income tax Permanent Account Mumber (PAN) of the company is
AAACKMER0E0. s Securities are listed on the Stock Exchanges (as

defined hereafter)

Rationale of the Schema:

MESPL and Mastek are part of “Mastek Group” and the Transferor
Company 5 a wholly-owned subsidiary of 1he Transferee Company. The

Schame is expectad fo achieve following.

» Sireambining the structure of the Transferee Company by way of

reduction in the number of entities and making 1 simple and transparent,

» Eliminaticn of doubling of ralatad costs, theraby reducing operational and
admimstrative expenses and overheads, and lead to better cost and

operational efficiencies; and

= Reducing the multplicites of legal and regulatory compliances.

Operations of the Scheme
This. Sl s or:

{a} This Scheme provides for the Amalgamation of the Transferor
Company with the Transferse Company in the manner set out in this
Schemsa (as defined hereinafter) and other applicable provisions of

Applicable Law.
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The amalgamation of the Transferor Company with the Transferes

Company pursuant to this Scheme shall be in accordance wilh the

provieions of Section 2(18) of the Income Tax, Act, 1961 such that;

1. All the properties of the amalgamatingTransferor Company immediately
before the Amalgamalion becomes the propertles of the

amalgamatad/Transferes Company by virtue of the amalgamatan.

ii. All the liabilities of the Amalgamating/Transferor Company immediately
befare the amalgamaticn becomes the liabilities of the amalgamated/

Transferee Company by virtue of the amalgamation

ini.. hareholders holding not less than three-fourthe in value of the shares
in the amalgamatng/Transfercr Company {other than shares already
held tharein immediately bafora the amalgamation by, or by a nomanss
for. the amalgamatingfTransferor Company} become sharehaolders of

the amalgamated/Transferee Company by virtue of The amalgamation,

iv. [fFany of the terms or provisions of the Scheme are found or Interpreted
to be inconsistent with the provisions of Section 2(1B) of the Incame Tax
Act, 1981 gt a later date including resulting from an amendment in
Income Tax law or for any other reason whalscever, the provisions of
Section 2{1E] of the Income Tax Act, 1961 shall pravail and the Schemsa
zhall stand modified 1o the extent determined necassary to comply with

Section 2(1B) of the Income Tax Acl 1961. Such modifications shall

howewer naot affect the other parts of the Scheame.




PARTS OF

This Scheme of Arrangement in the nature of Amalgamation is divided into the

follownng parts: -

FPart A deals with Definifions of various capitalised terms as used in this Scheme
and the Capital Struciure of the Transferor Company and Transferee Company;

Part B deals with the Amalgamation of the Transferor Company with the

Transferes Company and its consideration thereaf,

Part C deals with the General Terms and Conditions applicable to this Scheme,




1.2

BART-A
DEFINITIONS, INTERPRETATION AND
CAPITAL STRUCTURE
DEFINITIONS:

In thiz Scheme unless repugnant o the meaning or context theraof,

i. Capitaliged Terms defined by inclusion in quolation andfor parenthesis

hanve the meaning so ascribed,

il Subject to i), all the terms and words nol defined in this Schame
shall, unless repugnant or contrary to the context or meaning tharaof,
shall have the same meaning ascribed to them under the Act and other
Applicable Lawis), rules, regulations, byelaws, as the case may be of
any siatutory medification{s} or re-enactment{s} therecf from tima to

tamiz,
ili. The following expressions shall kave the fallowing meanings:

“Accounting Standards” means the Indian Accounting Standards as
nodified under Secllon 133 of the Act, as amended from time to lime,

issuad by the Ministry of Corporate Affairs and the other accounting

principles generally accepted in India

“Act” or “The Act” means the Companies Act, 2013 the Companies
Act, 2020 read with Companies (Compromises, Arangements and
Amalgamations) Rules, 2016 az nolified and ordinances, rules and
regulations made and nofifications and circulars as issued thersunder
and other applicable provisions, for lime being in force, including any

statutory modificatiope—se-snactmants or amendments thereof.
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1.3

1.4,

(T

1.

1.7,

1.5

"Applicable Law" means any applicable statute, netification, bye-laws,
rules, regulations, guidelines, rule of common law, policy, code,
directives, ordinance, orders, or instructions having the force of law
enacied or issuad by any Appropriate Autharity, including any statutory
modification or re-enactment or amendments thereol for the time being

in force as applicabla in India.

“Appointed Date” means opening hours of business on 1% April 2024,

“Appropriate Authority™ means any applicable central, state or local
governmant, legislative body, regulatory, administrative or statutory
authority, agency or commission or deparment or public or judicial body
or authority, including, but not limited to SEBI, Regional Direclar, Ay
Stock Exchange, Registrar of Companies, MCLT, Official Liguidator and

Incorme = tax Authority

“Board of Directors" or "Board” or “Management” in ralation to the
Transferor Company and the Transferee Company, as the case may be,
means the Board of Directors of such company, and unless repugnant
to the subject, context or meaning thereof, shall be deemad to include
avary committes (ncluding any commities of directors) or any persan
authaorized by the Board or by any such committee.

“Effective Date™ means the |asi date on which the authenticated copies
of cerified copies of the Orders of the NCLT, Ahmedabad Branch
sanctioning the Scheme are filed with Registrar of Companies,

Ahmedabad, Gujaralt by the Transferor Company and Transferae

Company.




1.8.

111,

L13

sale in favouwr of a third pary, right to acguire, nght of pre-emption,
assignmeant by way of sscurity or trust arangement for the purpose of
providing securily, any securily interest or olher third parly nght of any
kind {including any retention arangement), any right, interest or claim
of a third party, or any agreement. arrangemanl or abligation to create
any of the loregoing (i} any voling agreament, interast, oplicn, pre-
emptive nghts, rght of first offer, refusal or Iransier restriction In fevour
of amy Person and (i) any adverse claim as to litle, possession or use

and “Encumber” shall be construed accordingly,

INR" or "Rz" or "Re" or "Rupee” or "Rupees” means |ndian

Rupee{s), lawiul currency of the Republic of India.

"IT Act” means the Income-tax Act, 1961 and shall include amy statutory
modifications, re-enactments or amendmenis thereof fior the time being

i farce,

SMCLT" or “Tribunal" means the bench of the Mational Company Law
Tribunal at Ahmedabad and shall include, if applicable, such other forum
of autharity as may be vested with the powers of the NCLT under the

Act.

“Permits” means all consents, licences, permits, cerificates,
permizsions, authorizations, rghts, clanfications, approvals, clearances,
confirmations, declarations, waivers, exemptions, registrations, filings,
whathar governmental, statutory, regulatory or olherwize as required
under Applicable Law,

"ROC™ means Registrar of Companies having jurisdiction over the

Page | &of4b




17

1.18.

"SEBI" means Securities and Exchange Board of India

"Scheme" or “the Scheme" or “this Scheme” means this Scheme of
Arrangement in the nature of Amalgamation and Arrangement subject
to any modification(s) thereto as may be imposed by the Trbunal orany
modification{s) sought by the Parlies, as confirmediapproved by tha

Tribunal,

"Stock Exchanges™ meaans BSE Limited and Maticnal Stock Exchange

of India, @8 may be applicable

“Transferor Company" or “MESPL" means Masiek Enterprise
Solutions Private Limited, (formerdy known as Trang American
Information Systemna Private Limited) 8 company incorporated under the
Companies Act 1955 having CIN US1505GJ1808PTC112745 and
hawving s regestered office at 804/805 President House, Opp. CN
\Vidyalaya, Near Ambawadi Circle, Ahmedabad — 380006, in the state of

Gujaral

“Transferee Company” or “Mastek” means Mastek Limited, a
company incorporated under the Companies Acl, 1958 having CIN
L74140GJ1482PLC0O05215 and having it's regisiered office at B04/305,
Fresident House, Opp. © N Vidvalaya, Nr. Ambawadi Circle,

Anhmedabad - 380008 in the state of Gujaral.
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1.

INTERPRETATION

In the Scheme, unless the comlext otherwise requires:;

aj

bj

<l

d)

&)

referances to a statutory provision include any subordinate legislation

miade from time to tme under thal provision;

references to the singular include the plural and vice versa and

referances o any gender indudes the other gender,

references fo a stalute or stalulory provision include that statute or
provesian as from time to time modified or re-enacted or consolidated
and [so far as Eability thereunder may exist or can arize) shall include
also any past statutory provision (as from time to time modified or re-
enacted or consolidated) which such provision has directly or indirecily
replaced, provided that nothing in this Clause 2.1 shal operate to
increase the liahility of any Party beyond that which would have existed

had this Clause 2.1 been amitted,;

references to 8 document shall be a reference to that document as
modified, amended, novated or replaced from time to time;

headings are for convenience only and shall be ignored in construing

or interpreting any provision of this Schems,

the expression “this Clause” shall, unkess followed by reference to a
specilic provision, be deemad 1o refer to the whole Clause jand mol

meraly the sub-Clause, paragraph or other provisicn) in which the

BXIEEEI0N OooUrs,




hy references o any parson shall include that person’s successors and

parmitted aesigns or transferees;

i} references o the words “include”™ or “including” shall be construed

without Emitation;

I} references to the words “hereof, “herein”, *hereto” and “hereunder”
and worde of similar impart zhall refer to this Scheme as a whols and

not to any paricular provision of this Scheme: and

k} Where a wider comstruction is possible. the words “other and

“olhenwisa” shall nol be consirued ejusdem generis with any foregoing

wards.

DATE OF TAKING EFFECT AND OF TIVE DA

The Scheme sel aul hersin in its present form of wilh any modificationis)
approved or imposed ar direcied by the MCLT or made as per Clause 18
(Modifications/Amendments 1o the Scheme) of the Scheme shall be
affactive from the Appointed Date but shall be operative from the
Effective Date. Any reference in this Scheme with respect to “upon” this
Scheme becoming effective™ or "effectiveness of this Schema® shall

mean the Effective Data.

ix
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4.1.

SHARE CAPITAL

Share capital structure of Transferor Company viz, MESPL a3 of 1% April,
2024 iz as follows:

Particulars Amoumnt

In Rupees)

{a) Authorised Capital

850,000 (Eight Lakhs fifty thousand only) Equity 8,50,000

shares of Rs. 1/~ [Rupesas Cne Only) each

150,000 (One Lakh Fifty Thousand only) 0.001% |  1,50,000
Compulzory Convertible Praference Shares of Rs. 1/-

(Rupee One Only) each

Total | 10,00.000

{b) Issued and Subscribed & Paid-up Capital

345200 (Three lakhs formy-five thousand two 345,200
hundred only) Equity shares of Rs. 1/- (Rupees One

Only) each wilh vating right fully paid up |

150,000 [One Lakh Fifty Thousand only) 0.001% 1,50,000 |
Compulsory Convertible Preference Shares of Rs. 1/-

{Rupee One Only) each

Total 4,95.200

After the appointed date, there is no change in the authorized, isswed and
paid-up share capital of transfaror company and up to the date of
considaring of the Scheme by Board of Direciors of the Company.

Share capital structure of \he Transferee Company viz. Mastek as on 1®

April, 2024 is as follows,
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Particulars Amount

{In Rupees)

m—

| &) Authorised Capital

4,15,00,000 (Four Crore Fifleen Fiva Lakhs anlby) 20,75,00,000
Equity shares of Rs. 5/ (Rupees Five Only} each

20,00,000 {Twenty Lakhs Only) Preference Sharas 20,00,00,000

of Rg. 100/- (Rupees Hundred Cnly) each

40,75.00,000

{b) Issued, Subscribed & Paid-up Capital

3,08,44,311 (three crores Eight Lakhs Fory-Four  15,42,21,655
|

Thousand Three hundred Eleven Only] Eguity |

shares of Bs. 5/~ (Rupees Five Only) each |

Total J 15,4221 555

Subsequent to the audited accounts for the vear ended on 37.02,2024 and
after the appeinted date, the Transferee Company had issued 24,040
{Twenty Four Thousand Nine Hundred and Forly Nine only) equity shares
each of Re.5/ (Rupees Five only) fully paid up under Employvee Stock
COption Plan, Thus, afier the appointed date but before considering the
Scheme by the Board of Direciors of the respeclive Companes, the

additional Equity Shares hawe bean msusd as under

Particulars " No. of
Shares
- Pald-up Share Capital as at 31032024 | 308,844,311
(Audited Accounts)
- Additional Equity Shares issued after the 24,948

appointed date 4l the date of approval of

the Schame by Board of Direclors of he

Transferee Company by way of ESOP.




Thus, Capital struciure of the transferee company as on the date of

congideration of the Scheme by Board of Direclors of the transferes

company 15 as under,

Particulars Amount

{In Rupeas)
a) Authorised Capital '
4 15,00,000 (Four Crores Fifteen Lakhs only) 20,75,00,000
Equity shares of Rs. 5/- (Rupees Five Only) each
20,00,000 { Twenty Lakhs Only) Preference Shares | 20,00.00,000
of Rs. 100/~ (Rupees Hundred Only) each
{b) Issued, Subscribed & Paid-up Capital-as on |
September 16, 2024 |
3.08,68,260 (Three crore Eight lakhs Sixty-Nine | 15,43 ,46,300 |
thousand Two hundred and sixty only) Equity | i
ghares of Rs. §/- (Rupees Five Only) each |
Total : | 15,43,45,300

Except the above, there iz no change in the authorized, issued and paid-

up share capitel subseguent fo 01,04 2024 and up to the date of

Considering of the Scheme by Board of Directors of the respective

COmpanias.
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BARTE
AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE

TRANSFEREE COMPANY

TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF THE

TRANSFEROR COMPANY INTO TRANSFEREE COMPANY.

All the asseiz and Eabilities of Transferor Company shall be tranzferrad 1o
and vested in or desmed to be transferred and wested in Transferse

Company in the following manner;

Upan this Scheme becoming effective and with effect from tha Appointad
Date, and subject to the provisions of the Scheme in relation to mode of
transfer and vesting, all the assels and liabildies of Transferor Company
shall without any further act, instrument or deed, be and stand transferred
to and vested in andf or be deamed to have been ransferred Lo and vested
in Transfaree Company 30 a8 o become, on and from the Appointed Date
the estate, assets, rights, titke, interests and aulhonties of the Transierse

Company, pursuant to the provisions of Sections 230 to 232 of the Act.

Without prejudice to generality of the aforesald Clause 5.1 abowe, all
assals (including intangible assels) and properies of the Transferos
Company as are movable in nature or incorporesl property or atherwise
capable of ransfer by delivery of possession or by endorsemant and / os
delivery, the same shall stand so transferred by the Transferor Company
upon this Scheme becoming effective. 1o the end and mtent that the rights,
fitles, interast and proparty therein passes o Transferea Company and

shall, bacome the assets and property of Transferse Company with effect

from the Appointed Date pursuant Io the provisions of Section 220 to 232




5.4

stamp duily shall be pavable on the transfer of such movable properties
{including shares and other investments) wpon its transfer and vesting n

the Transferee Company,

In respact of other asssts or properties peraining to the Transferor
Company including bul rol limited to actonable claims, sundry debtors,
outstanding loans, advances, recoverable in cash or kind or for value to be
received, earnest moenies, cash, bank balances and depasits, bills, ete, and
deposits | bonde with the government, semi-government, local and other
authorities and bodies, customers or any other persoen, the same shall,
withoul any further act, instrument or deed, withoul any notice, intimation
fo any person in, be transferrad and vested in Transferee Company on tha
Effective Date pursuant to the provisions of Section 230 fo Section 232
and all other applicable provisions, if any, of the Act, with effect from the
Appointed Date, |t is hereby clarifizd that all the investimants made by the
Trangferor Company and all the nghts, tille and interests of Transferor
Company in any leasshold properiies or assets of the Transferor Company
shall, pursuant to Section 230 to 232 and all other applicable provisions, if
any, of the Act and the provisions of this Schama, without any further act
or deed, be lransferred o and vested in or be deemed o have been

rransferred to and vested in the Transferee Company.

All immovable properties {including fand Together with the building and
structures  standing therson and rights and interest in immovable
properiies) of the Transferor Company, whether freehald or leasehold and
any documents of blle, nghis and easements in relation thereto shall stand
transfarrad to and be vested and f or be deemead to have been vestad in
the Transferse Company, withoul any acl or deed done by the Transferor

Company or Transferee Company. With effect from the Appoinied Date,
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privilages and be liable to pay ground rent, municipal taxes and fulfil all

obkgations, in relation to or applicable 1o such immovable propanies

Motwithstanding any provision fo the contrary, until the owned properties,
leasehald propery and relaled righls thérelo, boense of right o use the
immowvable property, tenancy rights, Eberties amd special status are
iransferred, vested, recorded, effected andlor perfected in the records of
the appropriate authontes in the favour of the Transferee Company shall
be deemed to be authorised o carmy on business in the name and style of
ihe Transferor Company under relevanl agreement, deed, lease andfor
license, as the case may be, and the Transferee Company shall keep a

record and account of such transaction,

In respect of such of the assets belonging to the Transferor Company ather
than referred o in Clauses 5.1 to Clause 5.5 above, the same shall be
transferred to and vested in and / or desmed to be transferred to and
vested in the Transferse Company on the Appointed Date pursuant ta tha

provisions of Section 230 to 232 of the Act withoul any further act or deed.

All debis, loans and liabdities including contingent liabilities, including
secured or unsecured, duties and obligations of the Transferor Company
as an the Apponted Date and all other kabilities which may accrue or arise
after the Appaointed Date but which relate to the period on or up to the day
of the Appointed Date shall be the debis. loans and liabilities, duties and
obligations of the Transferee Company Including any Encumbranca on the

assels of the Transferor Company or any income earmed on those assels,

Al permils, approvals, consenls, guotas, rights,  authorizations,

antitlamants, no-objection cedificates and Beansas including bul not imited

h— e

dHifrany governmental, statutory or regulatary body aa'u:t& Y LT
sz Bt ancias, privileges, powers and facilities zm

_—-w"—_ub I"‘\-.-: o ;
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aveny kind and description of whalzoever nature including approvals under
process, to which the Transferor Company i5 a party or to the benefit of
which the Transferor Company may be entfitied o use or which may be
required to carmy on the operations of the Transferar Company and which
are subsisting or in effect immediataly prior to the Effective Date shall be,
and remain, in full force and effect in favour of the Transferee Company
and may be enforced as fully and effectually as if, mstead of Transferar
Company, Transferee Company had been a pary, a bansficiary or an
oblige thereto and shall be appropriately mutated by the relevant statutory
authorities or any third party in favour of the Transferee Company in

accordance with Applicable Law,

The entittiement lo various current and! or future benefits. privileges
including but not limited to incentive schemes, exemplion schemas,
subsidies/grant, tax holiday, tax deferrals, any refund enjoyediconferrad
upon'hald! availled of by the Transferor Company im relabon to the
Transferor Company shall stand transferred to and be vested in and/ or
desmed to have been transferred to and vested in the Transferee
Company together with all benefits, enlitlements, deferrals and incantivas
of any nature whatsoever. Such entitlements shall include incentives
available under Applicable Laws in relation to the Transferor Company to
be claimed by the Transferes Company with effect fram the Appeointed
Date as |f the Transferee Company was onginally entited to all such
benefits under such incentive schemes andfior policies, subject to
continued compliance by the Transferee Company of all the terms and
condilions based an which the benefits under such incentive schemes

ware made available o Transferor Company.

510, The Transferee Company, at any fime upon this Schema becoming

effective in accardEm g with the provisions herecl. if so, required under




in favour of, any other parly to any coniract or arrangemant o which the
Transferor Company & the party or any wrlings as may be necessary lo
be executed in order to give formal effect to the provisions of the Schame.
The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorized to execuie any such writinge on behalf of the
Transferor Company and to implement and carry oul all such formalities or

compliance referred to above for and on behalf of the Transferor Company

£.11. Upon this Scheme becoming effective and with effect fram the Appointed

Date, all kabilifies, including, without limitation, all secured and unsacurad
dabls (whelher in Indian rupees or foreign curency), sundry creditors,
contingent liabilities, dufies, obligations of ewvery kind, nature and
descriplion whatsoever and howsoever arnising, raised, incurred or utilized
for their business activities and operations in relalion to he Transferor
Company, shall, pursuant to this Scheme becoming effective and under
the provisions of Sechon 230 Io Section 232 of the Act and ciher applicable
provigions, If any, of the Act, without any further act, instrument, deed,
matter or thing being made, done or executed, be transferred to, and
vastad in, or be deemad to have been lransferred to, and vested in,
Transferee Company, and such lisbilities shall be assumed by the
Transferae Company 1o the extent they are outstanding az on the Effective
Date so as to bacome, as an and from the Appainted Date, the Babilities,
debis, duties and abligations of Transferee Company on the same terms
and condilions as were applicable to Transferor Company, and Transfares
Company shall meet, discharge and salisfy the liabiliies and it shall nol be
necessary 1o obtain the consent of any thind party or any other person who
i% a party to any coniract or arrangemant by virtue of such liabiltes have

arisan in order to give effect to the provisions of this Clause.
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12, Adl deblis, llablibes including contingent liabilities, including secured or
unsecured, along with any charge, Encumbrancais), or securtylies)
crealed by the Transferor Company and any other direct or indirect
subsidiany{ies) of any Party, duties and obligations of the Transferor
Company and any other direct or indirect subsidiary(ies) of any Party shall,
as on the Appointed Date, whether or nol provided in the books of the
Transferor Company, and all debts and loans raisad and used, and duties,
liabilities and obligations incurred or which anse or acorue to the Transieror
Company on or afier the Appointed Date fill the Effective Date shall be
deemed 1o be and shall become the detits, loans raised and used, duties,
liabilities and obligations incurred by the Transferee Company by virtue of
the Scheme. It is hereby clarfied that the debt, liabilities along with any
charge, Encumbranceis)or securtylies) shall be taken ower by the
Transferse Company at the same tarms and conditions as applicable to
Transferor Company and any other direct or indirect subsidiariies) of any
Party This Scheme shall not result or deemed to result in enhamncament of
the Encumbrance(s) or security(ies) against the loan/ debl liabilities
availed! outstanding of the Transleror Company which shall vest in the
Transferee Company by virtue of this Schema. Further, e Transferes
Company shall nol be cbliged or deemed fo be obliged to create any
additional Encumbrancais) or security(ies) against the aszels or properies
of Transferee Company. Further, no additional stamp duty shall be payabla
an the fransfer and vesting of such debi liabilities aleng with any charge,
Encumbrancels), or securitylies) o Transferee Company except in casa
where the required Encumbranceis) or secunty(ias) has not bean created
and in such case if the tarms thereof require, the Transferee Company will
create Encumbrance(s) or security(iss) in lerms of the Bsus of
arrangement in the relation thersto. This Scheme shall not result or

desmed fo result in enhancement of exisling Encumbranceds) or

security(ies | ag@mst.the loan/ debl labiktes availed! outstanding in %—u\\
A "":_'F

glland in no manner tha Er|-|::umI:|rE|n|:En{E.,'||I ﬂf'fh.":{:"ﬂi‘
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14,

S15.

gecuritylies) shall include the assets or properies being transfarred from

Transferor Company to Transfaree Company.

Wihere any such debts, Rabilities, duties and obligations of the Transferor
Company as on the Appointed Date have been discharged by the
Transferor Company on or after the Appointed Date and prior o the
Effective Date, such discharge shall be deemed fo be for and on account
of the Transferee Company upon this Scheme becoming effective.

Al loans raised and utilized and all liabilities dufise and obligations incurrad
or undertaken by the Transferor Company on of after the Appointed Date
and prior to the Effective Date shall be deemed to have been raised, used,
incurred or undertaken for and on behall of the Transferee Company and
to the extent they are ouistanding on the Effective Date, shall, upon this
Scheme becoming effective and under the provizionz of Sections 230 to
232 of the Act. without any further act, instrument or dead be and shall be
transferred to and vested in the Transferee Company and shall become
the loans and liabilities, dufies and obligations of the Transferee Compamy

which shall meel discharge and satisfy the same,

For avoidance of doubt and without prejudice to generality of the
applicable provisions of the Scheme, it is clarified that with effect from the
Effective Date and till such tima that the nama in the bank accounts of the
Trangferor Company have been replaced with that of the Transferee
Comparny, the Transferse Company shall be entitled o operate the bank
accounts of the Transferar Company in the name of Transferor Company

in 50 far as may be necessary. All chegques and other negoliablbe

instruments, payment orders received or presented for encashment which




account of the Transferse Company, if presented by the Transferee
Company. The Transferse Company shall be allowed to maintain bank
accounts in the name of the Transferor Company for such time as may be
detarmined o be necessary by the Transferee Company for preseniation
of deposition of cheques or pay orders or any electronic mode that have
been izsued or received in the name of the Transieror Company. It s
hereby expressly clarified that upon this Scheme becoming effectve, amy
legal proceedings by or against the Transferor Company in relation to the
cheques and other regotiable instruments, payments crder received or
presented for encashment which are in the name of Transferar Company
shall be instiuted, or as the case may be, conlinued by or against the
Transferes Company. With effect from the Effective Date and tll the time
any regulatory registrations of the Transferor Company are expired or
suspended or under process and for the same, il any requlatary filings are
required to be done on guch registrations, the Transferee Company shall

be entilled to do s0 o comply with the relevant regulations,

£.16. Any amaount including refund, if any, under the Applicable Laws due 1o iha
Transferar Company consequent to the assessment procesedings or
atherwise and which may nol have bean received by the Transberar
Company as on Ihe date immediately preceding the Appointad Date shall
also belong to and be recewvable by or be paxd o made good to the

Transferee Company upan this Scheme becoming effective.

£17. The Scheme zhall not, In any manner, afiect the nghts of any of the

creditors of the Transferes Company.

S18. I and to the extant there are investments, loans, deposits, advances,




6.1,

the Appointed Date, shall stand cancelled and suitable effect from the
Effective Date shall be given from the Effective Date. There would be no
accrual of interest or ofther charges in respact of any such mvesimenis,
Izans, deposits or batances inter-se between the Transferor Company and

the transferee company, from the Appointed Dale.

CONSIDERATION

Transferee Company i holding 100% share capital and cumulative
converlible preference shares of the Transferor company. Accordingly,
pursuant to the amalgamation of the Transferor company with the
Transferee company, Equity Shares and cumulative convertible
preference shares held by the Transferee company shall be cancelled
amdd extinguizshed as per Seclion 66 of the Act and hence no shares of

the Transfersa company shall be msuad and allotbed,

F AMATION

75 LA In the Books of the Transferor Company
a) Motwithstanding anything t6 the contrary herein, upon the
Scheme being effective the Transferor Company shall stand
dissolved without winding-up, and Board of directors of the
Transferor Company shall, without any furiher act. instrument ar
deed, be and stand dissolved and accordingly there is no
accounting treatment prescribed under this Scheme in the books

of the Transferor Company.

B Any matter nod deall with in this Part B (Amalgamation of the

Transfaror Company with the Transferee Company) shall be dealt

decardance with the applicable accounting stand

v -.--r ]
. : iy Aceepled Accounting Principles.
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7.2 In the Books of the Transferee Company
Motwithstanding anvthing 1o the conlrary herein, upon this
Scheme becoming effective, the Transferse Company shall
account for the amalgamation in s books of accounts in
accordance with the "Pooling of Interest Methed' of accounting as
laid down in Appendix C — "Business Combinations of entities
under common control’ of Indian Accounling Standards {'Ind A3
123 - Business Combinations, notified under Section 133 of the
Companies Act, 2013 read with Companies (Indian Accounting
Standard) Rules, 2015 and olher accounting principles ganerally

accepted in India, as follows:

i) Al the assets, limbilities and reserves of the Transferar company shall
stand transfermead to and vested in the Transfaree Company pursuant
o the Scheme and will be recorded al thar respectve book value and
in the same form Bs appearing in the consolidated financial
statements of Transferse Company, being the holding company, in

respect of Transferor Company.

i) Mo adjustment will be made to reflect the fair valees or recognise any
new @ssets or lighilities, The only adjustments will be made to
harmanise the accounting palicies. In case of any diferences in
accounting policies betwaean the Transferor Company and Transfarss
Company, the accouniing policies followed by the Transferee
Company shall prevail and the difference shall be adjusted in the
revanus resanves of the Transfaree Company to ensura that the
merged financial statemenis of the Transferee Company reflect the
financial position on the basis of consistent accounting policies.

%Ll
R [Mastek m|
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i) The comparative financial information presented in the financial
slatements of Transferee Company shall be restated as if the
business combination had occured from the beginning of the
preceding penod in the financial statements or from the date from
which the Transferor Company and the Transferee Company came

under commaon control, whichever is later.

iv) The identity of the reserves of the Transferor Company shall be
preserved and they shall appear in the books of accounis of
Transferee Company in the same farm and manner, as appearing in
the aforesaid consolidated financial statements of the Transieres
Company, prior to this Scheme becoming effeclive. As a result of
presamving the idantity, reseres which are availabla for distribution
as dividend before the business combination would also be availabls

for digtribution as dividend after lhe businaess combinalion.

vl Inter-company balances between the Transleros Company and the
Transferee Company, if any, shell stand cancelled and there shall be

no further obligaticniowisianding in that behalf.

vij The investments in equity shares of Transferor Company, as
appearing in the books of accounts of Transferee Company, shall
stand cancelled and the difference, i surplus, between (a) the
carrying value of assels, liabilifies and reserves pertaining io tha
Transferor Company recorded as per Clauses (i) (1) and (v) above,
and (b) the carrying value of investment in the equity sharas of tha
Transferor Company in the books of accounts of the Transferse
Company. shall be credited to capital reserve in the books of

accounts of Transferee Company and should be presanted

Tagther capital reserves with disclosure of s n LI
o ) _
finotes. If the difference (s a deficit, then P
B 5 W /8
\‘:'. & T = "
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shall k& adjusted agamst the existing capital reserve and revenus
reserve of the Transferse Company, in that order, and unadjusted
remaining amount, f any, shall be recorded separately n

amalgamation adjustment deficit account under "Other Equity”,

8. VALIDITY OF EXISTING RESOLUTIONS, REGISTRATIONS, ETC.

-5

The resolutions including but not limited to board mestings, sharehiolder
meetings, other committee meetings, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date. shall be contnuad 1o
be valid and subsisting and be considered as resolutions of the Tranaferes
Company and if any such resalutions have upper monetary or ather lmiiz
being mmposed under the provisions of the Acl, or any other applicable

provisions, then the said limits shall be added and shall constitute the

aggregate of the said mits in the Transferse Company

Upon thiz Scheme becoming effective and subject to the provisicons of this
Scheme, all contracts, deeds, bonds, agreements, schemes, insurance
policies, indemnities, guarantess, amangements and other instruments
fincluding but not limited to all tenancies, lesses, licenses, supply
agresments, memorandum of understanding and other assurances) in
favour of the Transferor Compeny or powers of authorities granted by or
i the Transferar Company whether partaining o imemovable proparties or
otherwise of whatsoever nature to which the Transferor Company is a
party or ta the benefit of which the Transferor Company may be eligible,
and which are subsisting or have effect immediately before the date of

MCLT approval to the Scheme is recsived, shall continue in full force and

=




9.2,

b F

9.4,

Transferor Company, the Transferee Company had beem 8 pary or

beneficiary or beneficial owner or oblige therelo or thene undar.

For the avoidance of doubt and without prejudice to the genarality of the
foregoing, it is clanfied that upon this Scheme becoming effective. all
congents, permissions, licenses, registrations, cerificates, clearancas,
authorities, power of attorney gven by, issued o or execuled m faveur of
or by the Transferor Company including all approvals under process shall
stand transferred Io the Transferee Company as if the same were
originally given by, issued to or executed in favour of Transferee Company
shall be bound by the terms thereof, the obligations and duties there under,
and ihe rights and benefits under the same shall be available to the
Transferee Company shall make espplications and do all such acts or
things which may be necessary to obtain relevant approvals from the

concerned Governmental Authorities as may be necassary in this behalf.

The Transferee Company at any tme upon this Scheme becoming
effective in accordance with the provisions hereol, il so, regured urder
any kaw or otherwise, will execule deeds of confirmation or othar writings
ar arangements with any parly to any confract or arrangement to which
the Transferor Company & a party in order to give formal effect to the
above provisions. The Transferee Company shall, under the provisions of
this Schame, be deemed 1o be authorized o sxecule any such writings on
behalf of the Transferor Company and to carry out or pariom all such
formalities or compliances, referred to above, on behall of the Transfaror

Company.

It iz further clarified that upon this Scheme becoming effective wilh respect

to approvals, permissions, licenses, ragisirations, consanis that may

ftfar the purpose of giving effect to this Scheme £
. Fhange in the enlillements clhensize ava{ "
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9.5

10,

111,

102

ire Transferor Company in the absanca of this Schame, the Transheres
Company shall be permitied fo uze the name and approvals, permissions,
licenses, regisirations, consents of the Transferor Company il such
approvals, permissions, licensas, registrations, consents are so amended
and updated, 50 as lo enable the Transferee Company to continue lo avail

the entitlements otherwise available to the Transfaror Company.

The inter-sa contraclts between the Transferor Company and the
Transferee Company if any shall stand adjusied and shall come o an end
upan this Scheme becoming effective. Transactions if any, between the
Transferor Company and the Transferes Company after the Appointed
Date and until the Effective Date will be squared off in the books of account

of the Transferee Company upon this Scheme becoming effective.

LEGAL PROCEEDINGS

All legal proceedings of whalsoever nature by or against the Transferor
Company panding and/ or arising on or after the Appoinied Date and
relating to the Transferor Company shall not abate or ba discontinued of
Be in any way prejudicially affected by reason of the Scheme or by
anything contained in this Scheme but shall be continued and enforced by
ar against Transferee Company in the manner and to the same extent as
wiould or might have been continued and enforced by or againsl the

Transferor Company if this Scheme had not been made,

The Transferee Company underdakes fo have all kegal or ather
procesdings initiated by or against the Transferor Company refarmad o in

Clauge 10,1 above transferred in itz name respectively and o have the

game continued, prosscuted and enforced by or against Transleres




1. STAFF, WORKMEN & EMPLOYEES

11.1. Upon this Scheme becoming effective, all employees of thae Tranaferor
Company in sefvice as on the Effective Dale shall be deemed to have
become employess of the Transferss Company wilhoul any break,
digcontinuance or interruption in their service and on the basis of continuity
of service, and the terms and condibions of thewr employment with
Transferee Company shall be the same as those applicable to them waith
reference to the Transferor Company as on the Effective Date. The
Transferee Company further agrees that for the purpose of payment of any
retirement benefitcompensaiion, such immediale unintermipied past
senvices with the Transferor Company shall also be taken inle account and

paid (as and when payable) by Transferee Company

11.2. In so far as the exsting provident fund andlor any other funds or benefits
created by the Transferor Company (colleclively refarred fo as ihe
“Funds™), the Funds and such of the invesimenis made by the Funds which
pertains/relates to the employees of the Transferar Company shall be
transfarrad to the Transferee Company and shall be held for their benefit
pursuant to this Scheme in the manner provided harsinafter. The Funds
shall, subject o the necessary approvals and permissions and at the
discretion of the Transferee Company, either be continued as separate
funds of the Transferee Company for the benefit of the employvees af the
Transferor Company or be fransferred to and merged with other similar
funds, if any, of the Transferee Company. In the event that the Transferes
Company does not have its own funds in respect of any of the above, Lhe
Transferee Company may, subjecl io necessary approvals and

permissions, confinue to contribute io the relevam Funds of tha Transleror
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peraining to ithe emplovees of the Transfercr Company shall be
transferrad to the funds created by the Transferee Company, It is clarified
that the services of the employees of the Transfercr Company will be
treated as having been continuous for the purpose of the said fund or

funde.

11.3. With effect fram the fling of thiz Scheme with the NCLT and up 1o and
including the Effective Date, the Transfercr Company shall not vary or
modify the terms and condilions of employment of any of their said
emplovees, except with the wrtien consent of Transferee Company,
unless it is in the ordinary course of business. Howeaver, the terms and
condilions of their employment with Transferes Company shall be the

same as thosa on which thay wera engaged in Transfaror Company.

114, In relalion io those emplovees for whom the Transferor Company 13
making contributions to the govemment provident fund or any other
statutory contributions as per the Applicable Laws, if any, the Transferes
Company shall stand substituted for the Transferor Company ag the case
miay be, for all purposes whalsoaver, including retating to the obligation to
make conirbutions to the sald fund In accordance with the provisions of

such fund, bye laws, eic. in respect of such employees.

12. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

121 With effect from the Appointed Date and up 1o @nd Inchuding the Effective
Date, the Transferor Company shall carry on thesr businesses wilh
reasonable diligence and &xcept in the ordinary course of busimess, the
Transfercr Company shall not, without pricr writien comsent (as applicable)
of the: Transferee Company or pursuant I any pre-existing obligation, sall,
tramsfer or othe ;
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12.2

12.3

124

123

deal with, or dispose of, any of the asseats of the Transfercr Company or
any part theneof,

With effect from the Appointed Date and up to and including the Effective
Date, the Transferor Company shall carry on and be deemad to have
carried on ail businesses and activies and ghall stand possessed of all
assels, nights, title and interest of the Transferor Company for and on

account of, and in trest far the Transferee Company

With effect from the Appointed Date and up to and including the Effective
Date, ail profits and cash accruing to or losses arnizing or incurred fincluding
the effect of all taxes (for instance income lax. cusioms duty. Goods and
Services Tax ("GST), etc) if any thereon], by the Transfaror Company
shall for all purposes, be treated as the profils and cash, 1axes or lossas of

the Transferse Company

Wiith effect from the Appointed Date and up 1o and including the Effective
Date, any of the nighis, powers, authorities or privileges exercised by
Transfaror Company shall be deemed to have been exarcised by lhe
Transferee Company for and on behall of, and In frust for as an agent of
the Transferee Company, Simiarly, any of the obligations, duties and
commiiments that have besn undertaken or discharged by the Transtaror
Company shall be deamed 1o have been underiaken for and on behalf of

and as an agent for Transferss Company

The Transferee Company shall be entited to apply 1o the Ceniral
Government of any other Govermment or statutory or regulatory autharities!

agencies/ body concemed as are necessary under amy law for such

consents, approvals, licenses, registrations and sanclions which the




13, SAVING OF CONCLUDED TRANSACTIONS

121

The tramsfer and westing of the assets |@bifies and obbgations
pertaining/relating to the Transféeror Company, pursuant to this Scheme,
and the contimuance of the proceedings by or against the Transferes
Company, under Clause 5, Clause 9 and Clause 10 hereof shall not affact
any transachions or procaedings aleady completed by the Transferos
Company, on and afier the Appointed Date 1o the end and intarnd that
Transferee Company accepis all acts, deeds and things done and
exaculed by and/ or on behalf of the Transferor Company. as acls, deeds

and things done and executed by and on behalf of Transfarea Company.

14, TREATMENT OF TAXESITAX CREDITS

14.1

14.2

Any tax lkabilities under the |T Act, Wealih-tax Act, 1857, Customs Act,
1862, Central Excise Act, 1944, Central Sales Tax Act, 1958, Central
Goods and Service Tax Act, 2017, any other state Sales Tax/Value
Added Tax laws, Service Tax, Goods and Service Tax, Stamp Act,
registration fees, foreign tax credits under applicable foreign tax laws or
any other applicable lswsfregulations (hereinafter in this Clause referred
fo &g “Tax Laws™) dealing with laxesidutiss/levies allocable or related to
the business of the Transferor Company to the extent not provided for or
covered by lax provision in the Accounis made as on the date
immediately preceding the Appointed Date shall be transferad to the

Transferes Company,
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14.3

14.4

Value added Tax [WAT'), Goods and Service Tax, advance tax, tax
collecied &t source elc ] pasd of payable by the Transferor Compamny in
respact of the operations and/or the profits of the business on and from
the Appoinied Dale under the Tax Laws, shall be on account of lhe
Transfersa Company and, in so far as it relates to the tax payment under
the Tax Laws {including without Emitalion income lax, weallh tax, sales
tax_ axcise duty, customs duty, service tax, GST, VAT, efc. ), whether by
way of deduction ai source, colleclion al zource, advance lax or
otherwize howsoever, by the Transferor Company  in respect of the
profits or actvibes or operation of the business on and from the
Appaointed Date, the same shall be deemed to be the comaspanding fem
paid by the Transferee Company, and shall, in all proceedings, be dealt
with accordingly. Further, all taxes paid and taxes deducted at source
andd deposited by the Transferee Company on inler se ransactions
between the Transferee Company and the Transferor Company during
the penod belween the Apponted Date and the Efective Date shall be
treated a& advance tax paid by the Transferee Company and shall be
available to the Transferes Company for 3et- off against its liability under
IT Act and any excess tax so paid shall be eligible far refund together

with intansst,

Any refund under the Tax Laws including bul not limited o inpul tax
credit, export refund, incentives, income tax refund, etc dus to the
Transferar Company consequent to the assessments made an the
Transferor Company and for which no credit is faken in the accounts as
on the date immediatety preceding the Appointed Dale shall also belong

to and be received by the Transferes Company.

Withoul prejudice to the generality of the above, all benefits including

ciaim of tax deducliesTHis

and salf-astassTe
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14.5

14.6

incarme tax, sales lax, excise duly, customs duly, service tax, GST, WAT.
Minimum Alternate Tax (MAT) Credit etc., or unabzorbed depreciation,
brought forward kosses to which the Transferor Company is entitled 1o in
tarme af the applicable Tax Laws of the Union and State Governmeants,
shall be available to and vest in the Transferee Company even if the
prescribed lme limils for claiming such refunds or credits have lapsed.
Similarly, the unabsorbed depreciation and broughl forward lozzes of the
Transferor Company as considerad for the purposes of Explanation 1 to
Section 11548 (2} of the IT Act shall stand transferred to the Transferes
Company and the Transferee Company shall consolidate the same with
its unabsorbed depreciation and brought forward fosses for the purpose

of Explanation 1 to Section 11518 (2) of the IT Act.

For avoidance of doubt and wilthout prejudice to generality of the
applicable provisions of the Scheme. it is clarified that upaon this Schame
being Effective. the Transferee Company 15 also expressly pemmitted to
revise its income tax returns, withholding tax returns. service tax refurns,
value added fax returns, sales fax returns, Goods and Service Tax
(G5T), excise and CENVAT returns and any olhar stalutory returns and
filings under the tax laws, notwithstanding that the period of filingf
revizing such return may have lapsed, to cbtain TDS Cerificates,
including TDS Cedificales relating io transactions betwesn the
Transferor Company and the Transferee Company and ta claim refunds,
advance tax, withhokding tax credits ete. pursuant to the provisions of this

Scheme.

For avoidance of doubl and withoul prejudice o generality of the

applicable provisions of the Schema, it is clarified that upon the Scheme

being effective, any TDS cerificates i3sued by the Transferee Company




Company to seek refund of from the tax aulhorities in compliance with
law. Further, TDS deposited, TDS Cerlificates msued or TDS retums filed
by ihe Transferor Company on fransactions other than inter se
fransactions during the period between the Appoinled Dale and the
Effective Date shall continue to hold good a& if such TDS amounts ware
deposited. TDS Certificates were issued and TDS returms ware filed by
the Transferee Company. Any TDS deductad by, or on behalf of, the
Transferor Company on inter se fransactions will be treated az advance

tax deposiled by Transferee Company.

14.7 The Amalgamation as contemplated in this Scheme would be completed
in & manneér %0 as o comply with ihe conditions relating to
‘amalgamation’ as specified under section 2(1B) of the T Ad. If any
terms or provisions of the Scheme ara found or interpreded to be
inconsistent with the provisions of the said section at the later date
including resulting from a retrospective amendment of law or for anmy
other reason whatsoever, the provisions of the said section of e IT Act
shall prevail and the Scheme shall stand modified to the exient
determingd necessary ta comply with saction 2(1B) of the IT Act Such
modification will however not affect the other pars of the Schems,
Furthermare, all credits or balances eligible for roll-over, set-off or carry
forward under the |T Act including under Chapler V| of the IT Act shall be

given affact to in compliance with the applicable provisions of the IT Act,

| A F AUTHORIZED CAPITAL AND AMEMOMENT TO

MORANDUM AND ARTICL F

TRAMSFEREE COMP.




only) consisting of B,50,000/- (Eight Lakh Fifty thousand only) Equity
Shares of Rs. 1/= (Rupee One only) and 1,50 0004- 0.001% Compulsory
Converlible Preference Shares of Rs. 1/= [Rupee One Only) each or
such amounl as may be on tha Effective Daie, shall be consolidated with
the authorized share capital of the Transferee Company withoul any
further act or deed and the consent of shareholders bo the scheme shall
be desmed to be sufficient for the purpose of effecting this amendment
and no furher reselulionis) under seclion 131461 and applicable
provizions of the At wauld be required 1o be separately passed, as the
casa may ba. For this purpose, filling fees and stamp duty already paid
by the Transferor company towards it authorized share capital shall be
uldized and applied to the increased authorized share capital of the
Transferee Company and shall be deemed 1o be paid by the Transferse
Company on such combined authorzed share capital and accordingly,
the transferse company shall nof be reguired to pay any fess ! stamp
duty on the authonzed share capilal 0 increased. Howewer, for any
additional increase in authorized share capital as required necessary
fees as per the provisions of the Act would be reguired (o be paid. Further
the aulthornzed Share Capifal shall be consolidated and reclassified
withaut fallewing any procedure under section 81 or any other provisions
of the Companies Act.2013. Thus, 850,000 (Eight Lakh Fifty Thousand
Only) Equity Shares of Rs. 1/= each shall be consolidated into 1,70, 000/-
(One Lakh Seventy Thousand only) Equity Shares of Re. 5= sach and
1,50,000/- {One Lakh fify thousand only) 0.001% Compulsary
Convertible Prafarence Shares (CCPS) of Re. 1/-{Rupee one each anly)

ehall be re-classified and consclidated inte 30,0000= (Thifly Thousand

only) Equity Shares of Rs. 5/= (Rupees Five Each only) Ccps or equity?
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15.4
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of the authorised Equity Share capital as per Clause 15.1- shall be Rs.
20,85, 00,000/~ [Rupeess Twanty crore Eighly-five lakhs only) divided inlo
4 17,00,000 {Four croree Sevanteen Lakhs only) equity shares of Re. 5/-
{Fupees Five only) each and Authonsed Preference Share Capital shall
be Rs. 200000000 (Rupees Twenty Crore) divided inte 20,00,000
{Twenty lakhsj Preference shares of 100V- (hundred ondy) only,

The Authorized Share Capital of the Transferee Company shall stand
increased as par Clause 152 upon the Scheme becoming effective
without any further act or deed on the pan of the Transferee Company
and ke Memorandum of Associalion and Aricles of Association of the
Transferee Company {relaling 1o the authonzed share capital) shall
withoul any furthar act, instrument or désad be and stand alersd,
miodified, amanded and the consent of the shareholdérs to the Schame
shall be desmed to be sufficient for the purpesses of effecting this
amandment and no further resolutionis) under Sectons 13, 14, 61 and
spplicable provisions of the Act would be reguired to be separately
passed, as the cazse may be. For this purpose, the filing fees and stamp
duty already paid by the Transferor company lowards its authosized
share capial shall be utilized and applied to the increased suthorized
share capital of the Transferee Company, and shall be deemed lo have
bean o paid by the Transferas Company on such combined authorized
share capital and, accordingly, the Transferee Company shall not ba
required to pay any fees/ stamp duty on the authonzed share capital o0
increased, Howewer, for any additional increase in authorized share
capital as required necessary fees as per the pravisions af the At and

starmp duty would be reguired to be paid.

It i clarified that the approval of the members of the Transferes
ifeme shall be deemed to be their consent/appr

the Memorandum and Articles of Associatia




the Transferes Company as may be required under the Act, and Clause
W of the Memorandum of Aszociation of the Transferee Company.

The amended clauss shall read as:

"The authorized shere capilal of the company i5 Rs 20,85 00,000~
(Rupeas Twanly crore Eighly-five fakhs only) divided info 4,17,00.000
(Four crores Saventeen Lakhs omlyl eqilly shares of Rs 5- [Rupees
Fiva only] each and Authofized Preferance Share Capital shall be Rz
20,00,00,000 (Rupess Twenty Crore) divided info 20,00,000 (Twenty

lakhs) Prefarence shares of 100/ (hundred arly) only”

The Capital Structure of Transferee Company after above effect will be

a3 under,

Particulars Amount

{In Rupeas)

aj Authorized Capital

4,17,00,000 (Four Crores Seventeen Lakhs only) | 20.85.00,000
Equity shares of Rs. 5/- (Rupeas Five Only) each

20,00,000 (Twenty Lakhs Only) Preference Shares | 20,00,00,000

of Bs. 100V- {Rupees Hundred Only) each

"{b} Issusd, Subscribed & Paid-up Capital

"3,08.69,260 (Thres crores eight lakhs sixty-nine | 15.43,46,300
thausand two hundred and sidy Only) Equity shares
| of Rs. 8/~ (Rupess Five Only) each

| Total = 15,43,46,300

The Transferee Company being a Listed Public Limited Cormpany and i




and accordingly the Transferse Company may have to issua additional
equity shares by way of ES0Ps during the perind from the approval of
tha Scheme by the Board of Directors till the approval of the Scheme by
the Hon'ble NCLT and to the extent of the issuanca of additional Equity
Shares undar ESOPs after complying with necessary formalities under
the Act by the Transferee Company, till the approval of the Schame by
the Court, there may be a change in the capital struciure of the
Transferee Company and thus this amended Capilal Structure to this

exient is & be treated as part of the Scheme.

16. DIWIDENDS

16.1 The Paries shall be entitled fo declare and pay dividend to their
respectve shareholders in ordinary course of business, whather

interim ar final,

16.2 It ie clarified that the aforesaid provisions in respect of declaration
of dividends (whether interim or final) are enatding provisions only
and shall nat be deemad to confer any right an any shareholder
of any of the Parties, as the case may be, to demand or claim or
be entitled 1o any dividends which, subject to the provisions of the
Act, shall b entirely at the discretion of the Board of respective
Parties, and subject to approval, if required, of the shareholders
of the respective Pariies.,

PART C: GEMERAL TERMS AND CONDITIONS

17 THE NCLT

17.1 The Transferee Company shall with all reascnable dispateh, make all

itigng andior petitions under Sections 230 ta 232 mad%ﬁ?%‘*
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172

may be necessary) o the NCLT, for seeking orders for dispensing with
or convening, holding and conducting of the mestings of the members
and creditors, as neceszary, and for sanclioning this Scheme with such
modifications as may be approved by MCLT, and for such other arder or
orders, as the NCLT or any other Appropriate Authorty of the relevant
jurisdiction, may deem fit for carrying this Scheme into effect and. for
dissolution /deregistration of the Transferor Company in accordance with

the laws in the relevant jurisdiction.

The Transferee Company shall be entitlied, pending the sanction of the
Scheme, © apply to any governmental authorily, if required under any
law fior such Government approvals which the Transferse Company may
require to own the businesses of the Transleror Company, respectively

and fo carry on the business of the Transferor Company respectively

1% CONDITIONALITY TO THE SCHEME

The Scheme i and shall ba conditional wpon and suhjsct fo

approval of the Scheme by the requisite majority of each class of
sharehaolders (including public sharshaolders) and { or creditors of the
Parties and such ather classes of Persons, if any, as applicable or as
may be required under the Act, Applicable Law (Including
requirements set forth under SEBI) and as may be directed by e

MCLT,

The sanction of this Schame by the NCLT or any other appropnate
authority under Sections 230 to 232 read with section 81 and &5 and

other applicable provisions. i any of the Act in favour of the

Fauge | dof 45
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The requizite consent, approval or permission of the governmental
authority which by law may be necassary for the impleameantation of

this Scheme.

Certified or authenticated copies of the order of e MCLT sancloning

the Scheme being filed with the ROC, Gujaral by the Paries.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

181

The Transferee Company and the Transferor Company by their
respeciive Board of Directors or such other person or persons as the
respactive Beard of Direclors may authorise, including any committes ar
sub-committee thereocf, may make andior assent to any
modifications/amendments to the Scheme or to any conditions ar
limitations that the NCLT andfor any ather autharmy, as may deem fit to
direci or impose or which may ctherwise be considered necessary,
deslrabbe or appropriate by them {i.e. the Board of Direciors of such olher
parson or parsons as the respeclive Board of Directors may authorise,
including any commiltee or sub-committee thereof). The Transferee
Company and the Transferor Company by their respective Board of
Directors be and are hereby authorized to take all such staps as may be
nacessary, desirable or proper o resolve any doubis, difficulties or
guestions of law or otherwise, whethar by reasen of any direclive or
arders of any other authorities or otherwise howsoever arising out of or
under ar by wirtue of the Scheme andior any maller concemed or
connecied therewith. The aforesaid powers of the Board shall be

axercized with the approval of the MCLT,

=

"-\.\_ P



Transferor Company and Transferee Company through their respective
Board, affect validity or implamentation of ather parts andf or clauses o

provisiong of the Scheme.

19,2 Further it is the intention of the Parties that each part shall be severable
fram the remainder of this Scheme and the Scheme shall nat be effectad
if any part of this Scheme iz found to be unworkable for any reason
whalsoever unless the deletion of such par shall cause this Scheme to
become materially adverse o any Pary, in which case Parties shall
atternpt 1o bring about 3 modification in this Schemea or causa such parn

to be null and void, including but not lmited 1o such par.

DISSOLUTION WITHOUT THE TRANSFEROR

COMPANY

201 Upon this Scheme becoming effective the Tranaferor Company
shall stand dissolved without being wound up without any further act

by the Panies.
202 Any obligations/ steps which need to be undertaken by the
Transferor Company pursuant to the sanction of this Scheme shaill

be fulfilled by the Transferee Company,

SEQUENCING OF EVENTS

21.1 Upon the sanclion of this Scheme and upon this Scheme becoming
effactive, the following shall be deemed to have occurred / shall occur

and become effeclive and operative, only in the sequence and in arder

Page| $2al45



a) Amalgamation of the Transfercr Company with the Transfaree Company
in accordance with the Scheme.

b} Dissolution of the Transferor Company without winding-up, in
accordance with Clause 20 of this Scheme, and.

&l Transfer and Consolidation of Authorized Capital of Transferor Company
to the Transferee Company duly reclassified in accordance with the

Clauge 15 of the Scheme,

2. EFFECT OF NOM-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in
Clause 18 not being obtained andfor the Scheme not being sanctioned
by the MCLT or such other appropriate authority, if any, this Scheme shall
stand revoked, cancelled and be of no effect, save and except in respect
of any act or deed done prior thereto as is contemplated hereunder ar as
to any rights and/ or lisbiliies which might have ansen or accrued
pursuan! thereto and which shall be governed and be preserved or
worked out as is specifically provided in the Scheame or as may othenwise
arise in law and agreed between the respective parties to this Scheme.
Transferae Company shall bear and pay all costs, charges and expenses
far and or in connection with the Scheme unless olherwmse mutualky

agreed,

13 O EXPEMSES

23.1 All costs, charges, taxes including duties, levies and all ather expenses,
if any (save as expressly otherwise agreed) arising out of ar incurred in
carrying oul and implemenlting this entire Scheme and matiers incidantal

therato shall be barme by the Transferes Company alone. T
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24 HNO

I the event that this Scheme failz to take effect or the Scheme i3 revoked
in terma of Clause 22 of this Scheme then, the Transferee Company shall
bear tolal costs and expenses incurred in relation toor in connection with

the Scheme unless otharsise mutually agreed.

CAUSE OF ACTION

Mo third party claiming to have acted or changed s position @0
anticipation of the Scheme taking effect. shall get any cause of aclicn
against the Transferor Company or Transferee Company or their
directars or officars, if this Schemea does not take effed or is withdrawn,

cancelled, revoked, amended or modified for any reason whalsoever

25. RESIDUAL PROVISIONS

251

a)

b

Fa

Upan this Schame becoming effective with effect from the Effective Date:

The Transferee Company shall be entitled to operate and enforce all
pending Confracts and transactions in the name of the Transferor
Company to the extenl neceszary until the transfer of the rnghits and
obligations of the Transferor Company Io the Transferse Company
under the Scheme is farmally accepted and completed by the Partes
concamed.

In order to ensure the smooth transition and sales of products and
invantory of the Transferor Company, manufacture andlor brarded
andfor labelled and/or packed in the name of the Transferor Company,

the Transferee Company shall have the right to own, usa, markel, sell,

axhaust or in ._;-"i'ﬁﬁ":*‘;:\.- with: any such products and inw

| o L)
(including pagkir -.;; pertaining to the Transferor cmmmiE .
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any manufacturing locations or warehouses or refail stores of
slsewhera, without making any modification whalsoever to such
products andlor their  branding, packing of labelling. Al
invaicesipayment related documents penaining to such products and
inventary (including packing material) shall be raised in the name of the

Transferee Company after the Effective Date.

The Transfaree Company may in accerdance with the provisions hareol,
if 50 required urder any Law or otherwise, anler into, or issue or execuls
desds, Wwritings, confirmations, novation, declarations, or other
documants with, or in favour of, any party te any Contract or arrangement
to- which the Transfaror Company ks a party or any writings a5 may be
nacessary 1o be executed in order to give formal effect to the provisions
of the Scheme The Transferee Company shall be desmed fo be
authorised to execute any such writings on behall of the Transferar
Company and to carry owl or perform all such formalities or compliances

required for the purposes specified above by the Transferor Company.

All licences, incentives, remissions, tax incentives, subsidies, privileges,
consents, sanctions, and other aulhonsationg, to which the Transferor
Company is entifled, shall stand vested in the Transferes Company and
permitted or continued by the order of sanclion of the Tribunal. The
Transferee Company shall file the Scheme wilh applicable Governmental
Autharities for their racord, who shall take it on recard pursuant to the

sanction ardar of the Tribunal.

SVP - Group Company Secretary
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