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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
MASTEK LIMITED

The name of the Company is MASTEK LIMITED.

The Registered Office of the Company will be situated in the state of Gujarat.

The objects for which the Company is established are:

THE MAIN OBJECTS OF THE COMPANY TO BE PERSUED BY THE COMPANY ON ITS INCORPORATION:

1.

To establish, maintain, conduct, provide, procure or make available India or elsewhere outside India services
relating to,

(@) management consultancy in areas of marketing, personal finance, costing, planning, organizational
methods- systems, organizational development, man power training & development, operational
research, industrial engineering etc.

(b) technical consultancy in areas of production planning, plant layout, productivity, inventory control,
material handling, process development technical know how, electronic design etc.

() legal liaison, procurement of industrial license, portfolio management, share issue management and
other services to individuals, partnership firms, corporate bodies, associations, corporations, government
institutions and undertakings, local bodies etc engaged in any business, trade, industry or any other
economic or industrial activity.

To manufacture, import, export, purchase, sell, trade, process rent, lease and otherwise deal in computer
hardware, computer software, computer stationary data processing equipments, machinery components,
electrical and electronic components associated and related with/to computer and provide training in respect
of above areas and to provide services in the above areas including system analysis, system development,
programming data processing, data entry system in India and abroad.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

3.

To advance, deposit or lend money with or without securities to such persons and on such terms as may be
expedient and to discount bills, notes, warrants, coupons and other negotiable or transferable securities or
documents.

To purchase, take on lease mortgage or in exchange, hire or otherwise acquire any movable or immovable
property and rights or privileges which the Company may think necessary or convenient for the purpose of
its business or which may enhance the value of any other property of the company and in particular any land,
buildings, casements, vehicles and stock-in-trade.

To act as agents for the investments, loan, payment, transmission and collection of money, and for the
purchase, sale improvement, development and management of property including business concerns and
undertakings.

Tobuy, purchase, sell, lease, takeonlease, exchangeorotherwiseacquirelands, buildings, flatsand hereditaments
of any tenure or description in India or elsewhere whether for residential business, manufacturing or other
purposes and any rights, easements, advantages and privileges relating thereto and either for investment
or resale or for trafficking in the same and to return the same into account as may seem expedient, and to
construct, alter, improve, decorate, develop, furnish and maintain offices, flats, houses, factories, warehouse,
godowns, shops, buildings and other structures, works and conveniences of all kinds on any of the lands or
immovable properties purchased or acquired by the Company for the main business of the Company.
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10.

11.

12.

13.

15.

16.

18.

To lend and advance money or give credit to such persons or companies and on such terms as may seem
expedient, and in particular to customers and other having dealings with the Company, and to guarantee the
performances of any contract or obligation and the payment of money of or by any such person or companies
and generally to give guarantees and indemnities.

To undertake and carry on and execute all operations of the Company which may be capable of being
conveniently carried on in connection with any of the objects of the Company or calculated directly or
indirectly, to enhance the value of or facilitate the realization of, or render profitable, any of the Company’s
property or rights.

To form, promote, subsidize, organize and assist or aid in forming, promoting, subsidizing, organizing or aiding
associations, companies, syndicates or partnership of all kinds for the purpose of acquiring and undertaking
any property or liabilities including those of this Company, or for advancing directly the objects of the Company
or for any other purpose which this Company may think expedient.

To draw, make accept, endorse, discount, execute and issue promissory notes, bill of exchange, bill of landing,
warrants, debentures, and other negotiable or transferable instruments bur not to do business as defined in
the Banking Companies Act, 1949.

To invest and deal with the funds of the Company not immediately required in any manner from time to time
in such assets, properties, securities, shares, bullion, specie or investments or otherwise as may from time to
time be determined by the Directors and sell or vary all such investments and to execute all assignments,
transfers, receipts and documents that may be necessary in that behalf.

To establish companies and associations for execution of undertakings, works, projects or enterprise of any
description, whether of a private or public character and to acquire and to dispose of shares and interests in
such companies or association, or in any other company or association or in the undertaking thereof.

to amalgamate, enter into partnership or into any arrangement for sharing profits or losses, union of interests
reoperation, joint adventures or reciprocal concessions with any person, firm or Company carrying on or
engaged in or about to carry on or engage in, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company and to give or accept by way of
consideration for any of the acts or things aforesaid or property acquired, any shares, debentures, debenture-
stock or securities that may be agreed upon and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture-stock or securities so received.

To collect rents and to negotiate loans, to find investment and to issue and pledge shares, stocks, debentures,
debenture-stock and other securities.

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

To pay for any property of business or services rendered or to be rendered or any purchase in cash or by
bills of the Company or by shares ordinary, preference or deferred, either fully or partly paid up or by bonds,
mortgages, debentures, debenture-stock of other securities or acknowledgement of the company of partly by
one or more of them or otherwise.

To hold, administer, sell, realize, invest, dispose of, and deal with the money and property both real and
personal, and to carry on, sell, realize dispose of, and deal with any business, comprised and included in any
estate of which the company is executor or administrator or in any trust of which the Company is the trustee,
or of which the company is administrator, receiver, liquidator, agent or custodian.

To take such steps as may be necessary to give the Company the same rights and privileges in any part of the
world as are possessed by local companies or partnership of a similar nature.



19.

20.

21.

22.

23.
24,

25.

26.

27.

28.

29.
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To apply for tender, purchase or otherwise acquire any contracts, sub-contract licenses and concessions for or
in relation to the objects or business herein mentioned or any of them and to undertake, execute, carry out,
dispose of or otherwise turn to account the same.

To dedicate, present or otherwise dispose of for value or otherwise, any property of the Company deemed to
be of national, public or local interest to any national trust, public body, museum, corporation or authority or
any trustees.

To aid pecuniarily or otherwise, any association, body or movement having for an object the solution,
settlement or surmounting of industrial or labour problems or troubles or the promotion of industry or trade.

To acquire by purchase, lease, assignments or otherwise lands, tenaments, building basements, rights and
advantages, of any kind whatsoever and resell, mortgage, let on lease or otherwise deal with the same.

To form, manage, join or subscribe to any syndicate, pool or cartel.

Subject to the provisions of the Companies Act, 1956 to distribute among the members any property of the
Company in specie or any proceeds of the same or disposal of any property of the Company.

To enter into any Agreement with any govt. or authority supreme, municipal, local or otherwise or any person
or company that may seem conductive to the company’s objects or any of them, and to obtain from any
such govt. authority person or company any rights, privileges, charters, licenses and concessions which the
company may think fit and desirable to obtain, and to carryout, exercise and comply therewith.

To apply for, promote and obtain any Act, chapter order regulation, privilege, concessional license or
authorization of any Govt, State or Municipality or any authority or any corporation or any public body which
may be empowered to grant, for enabling the Company to carry on its objects into effect or for intending
any of the powers of the Company or for effecting any modification in the Company’s constitution or for any
other purpose which may seem expedient and to oppose any bills, proceedings, applications which may seem
calculated directly or indirectly to prejudice the Company’s interest and to appropriate any of the Company’s
shares, debentures or other securities and assets to defray the necessary cost, charges and expenses thereof.

To apply for, purchase or otherwise acquire and protect and renew in any part of the world any patents,
patent rights, trademarks, designs, licenses, copyrights, concessions and the like conferring any exclusive or
non exclusive or limited right to use, or any secret or any other information as to any of the invention which
may seem capable of being used for any of the purpose of the Company or the acquisition of which may
seem calculated directly or indirectly to benefit the Company, and to use exercise, develop or grant licenses in
respect or otherwise, turn to account the property right or information so acquired and to expend the money
in experimenting upon, testing or improving any such patents, inventions or rights.

To establish, provide, maintain, to conduct or otherwise subsidise, assist research laboratories and
experimental workshop for scientific and technical research and to undertake and carry on all scientific and
technical researches, experiments and tests of all kinds and to promote studies and research both scientific
and technical investigations and inventions by subsiding, enduring or assisting laboratories, workshops,
libraries, the remuneration of scientific and technical professors or teachers and by providing for the award
of scholarships, prize and grants to students or otherwise and generally to encourage, promote and reward
studies, researches, investigations, experiments, tests and inventions that may be considered likely to assist
the business which the Company is authorized to carry on.

To make donations to such persons or institutions either of cash or any other assets as may be thought directly
or indirectly conducive to any of Company’s objects or otherwise and in particular to remunerate any person
or corporation introducing business to this Company and also to subscribe contribute or otherwise assist or
guarantee money for charitable, scientific, religious or benevolent, national public cultural, educational or
other institutions or other projects.
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30.

31.

32.
33.

34,

35.

36.

37.

38.

39.

To grant pensions or gratuities to, or to establish and support or aid in the establishment and support of
association, institutions, clubs, funds, trusts private or public for the benefit of its employees or ex-employees,
shareholders, past shareholders, directors, ex-directors of the Company or its predecessors in business and for
persons having dealings with the company or the dependents, relatives or connections of such persons and
in particular friendly or other benefit societies and to grant persons, allowances, gratuities and bonus either
by way of annual payment, or lump sum and to make payment towards insurance and to form and contribute
to provident and other benefit funds for such persons and to provide for the welfare of shareholders, directors
and ex-directors and employees and ex- employees of the Company and the wives, widows and families of
the dependents or connections of such persons by building or contributing of houses, dwellings or chawls or
by grant of money, pension, allowance, bonus or other payments and to provide or subscribe or contribute
towards places of instructions and recreations, hospitals, dispensaries, holiday homes, medical and other
attendance and other assistance as the Company shall think fit.

To appoint trustees (whether individual or corporation) to hold securities on behalf of and to protect the
interest of the Company.

To hold in the names of others any property which the Company is authorized to acquire.

To pay all preliminary expenses of this Company or of any Company promoted by the Company or any Company
in which this company is or may contemplate being interested and preliminary expenses may include all or
any part of the costs and expenses or owners of any business or property acquired by the Company.

Toemploy experts to investigate and examine into the conditions, prospects, value character and circumstances
of any business concerns and undertakings and generally of any asset, property or rights.

To carry on business or branch of a business whether in India or outside India, which this Company is authorized
to carry out by means or through the agency of any subsidiary company or companies, and to enter into
any arrangement with such subsidiary company for taking the profits and bearing the losses of business or
branch so carried on or finance any such subsidiary company, guaranteeing its liabilities or to make any other
arrangement which seem desirable with reference to business, or branch so carried on including the power
and provision at any time either temporarily or permanently to close any such branch or business.

To appoint directors and Managers of any subsidiary company or of any other company in which this Company
is or may be interested.

To take part in the formation, management, supervision, conduct and control of the business or operations
of any company or undertaking and for that purpose to appoint and remunerate the Directors, trustees
accountants or other experts, personnel or agents, for any of such operations or purposes and to act as
administrators, receivers or in any other capacity for that purpose.

To purchase or otherwise acquire and undertake, the whole or any part of, or any interest in the business,
goodwill, property contacts, agreements, rights, privileges, effects and liabilities of any other company
corporation, partnership, body, persons, or person carrying on or having caused to carry on, any business
which the company is authorized to carry on or possessed of property suitable for the purpose of the Company
and such terms and subject to such stipulations and conditions and at or for such price or considerations (if
any) in money, shares, money’s worth, or otherwise as may be deemed advisable.

To accept as consideration for or in lieu of the shole of any part of the Company’s property either land or cash
or Government security or securities guaranteed by government or shares in joint stock companies or partly
the one and partly the other and such other properties or securities as may be determined by the Company,
and to take back or acquire the property so disposed of by repurchasing on taking on lease the same at such
price or prices and on such terms and conditions as may be agreed upon by the Company.
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44,

45.

46.

47.

48.

49.

50.
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To let on lease or license or on hire purchase or to lend or otherwise disposed of any property belonging to
the Company and to finance the purchase of any article or articles whether made by the company or not, by
way of loans or by purchases of any such article, or articles and letting thereof on the hire purchase system or
otherwise howsoever, and to act as financier generally.

To sell, exchange, mortgage, grant license, easements, and other rights over and in any other manner dealt
with or dispose of the undertaking property assets both movable and immovable rights and effects of the
Company or any part thereof, and any other property whether real or personal for such consideration as
the Company may think fit, and in particular for shares debentures, debenture-stock, securities of any other
company, whether or not having any objects altogether or in parts similar to those of the Company and to
make advances upon the security of the land and/or other property/movable and/or interest therein.

To vest any movable or immovable property, rights, or interest acquired by or belonging of the Company in
any person or Company on behalf of or for the benefit of the Company and with or without any declared trust
in favour of the Company.

To undertake and execute any contracts for works involving the supply or use of any machinery and to carry
out any ancillary or other works comprised in such contracts.

To accept donations, gifts with such conditions, restrictions, obligations, stipulations and liabilities as are not
derogative to the provisions of the law.

To alienate, transfer, gift, sell, donate settle or dispose of any property of the company with or without
consideration to any person including any trust whether public or private, discretionary or specific, either
by revocable or irrevocable transfer or settlement and upon such terms and conditions at the Company may
deem fit.

To do such acts and things as are incidental or conductive to the attainment of all the objects of the company
or any of them.

To undertake, conduct, institute, encourage, promote, prosecute, develop, assist, finance and carry out any
kind of scientific, industrial, commercial, economic, statistical and social research relating to trade, commerce
or industry in India or outside India, either singly or jointly with any other research association or institution,
and to erect, establish, promote, develop, encourage, support, maintain and finance, research laboratories,
experimental stations workshops and to provide any other facilities for such research and to develop,
improve, patents, models, designs, secret formula or processes or similar property rights and to exploit them
commercially.

To undertake carryout, promote and sponsor programmes for promoting the social and economic welfare of
, or the uplift of the people in any rural and urban areas and to incur any expenditure on any programme of
such development and to assist execution and promotion there of either directly or through any agency or in
any other manner.

To undertake, carryout, promote and sponsor or assist any activity for the promotion and growth of the
national economy and for discharging what the Directors may consider to be social and moral responsibilities
of the company to the public or any section of the public as also any activity which the Directors consider likely
to promote national welfare or social economic or moral uplift of the people or any section of the people and
in such manner and by such means as the Directors may think fit.

To give donations and to advance and lend money to any person, institution, organization, trust or fund on
such terms and conditions and with or without interest or at a concessional rate of interest as may deem
expedient for the fulfillment of the objects mentioned herein above.



Mastek &

51.

52.

53.

To raise or borrow money from time to time for any of the purposes and objects of the Company by receiving
advances of any sun or sums with or without security upon such terns as the Directors may deem to expedient
and in particular by taking deposits from or open accounts current with any individual or firms including the
agents of the Company, whether with or without giving the security or mortgaging or selling or receiving
advances on the same of any lands, buildings, machinery goods or other property of the company, or by the
issue of the debentures or debenture-stock, perpetual, or otherwise, charged upon all or any of the company
properties (both present and future) including uncalled capital or by such other means as the Directors may in
their absolute discretion deem expedient.

To develop, construct, maintain, pay down, carry-out, work sell, let on hire and deal in all kinds of work
machinery apparatus, convenience and things capable of being used in connection with any of the main
objects.

To sublet all or any contracts from time to time and upon such terms and conditions as may be thought
expedient.

OTHER OBJECTS:

54.

55.

56.

57.

58.

59.

60.

61.

62.

To carry on business of financiers commercial agents, mortgage brokers, financial agents and advisors and to
undertake and carry out all such business operations and transactions.

To carry on the business as merchants, traders, commission agents, brokers, adatias, or in any other capacity
and to import, export, buy, sell, barter, exchange, pledge, mortgage, advance upon or otherwise deal in good,
produce articles and merchandise.

To carry on the business of providing or making available finance in the form of short, medium or long term
loans or equity participation or sponsoring and underwriting new issue of shares and securities or guaranteeing
loans or to act as financiers, commercial agents, mortgage brokers, financial agents or advisers.

To carry on the business as a holding and investment company and to purchase, underwrite, invest in,
acquire, hold, trade or deal in immovable and movable properties of all kinds in any part of the country and in
particular lands, buildings, hereditaments. Objects of art and decoration, gems jewellery, precious stones and
metals, mortgages, charges, annuities, share stocks, debentures, debenture-stocks, bonds, obligations, units,
securities, patents, licenses, concessions, options, produce, policies, book debts, and claims and any interests
in immovable and movable property and any claims against such property or in immovable and movable
property or against any person or company and to vary all or any of the aforesaid investments.

To transact or carry on agency business.

To carry on in all the respective branches or any of them the business of builders, masonry and general
construction contractors and among other things to construct, execute, carry out, equip, improve, wore
on railways, roadways, tramways, docks, harbours, wharves canals, water-coures, reservoirs, embankments,
reclamations, sewerages drainage and other sanitary works, water, gas, electric and other supply works,
houses, buildings and erection works of every kind.

To furnish and provide deposits and guarantee funds required in relation to any tender or applications for any
contract, concessions, decree, enactment property or privilege or in relation to carrying out of any contract,
concession decree or enactment.

To aid any company, government, central or state or any municipal or other body corporate or association
or individuals with capital, credit means resources for the prosecution of any works, undertaking projects or
enterprises.

To manufacture, plant, cultivate, prepare, treat, manipulate, exchange, let or hire, dispose of and deal in
machinery, implements, machine tools, hand tools, power tools, rolling stock and plant hardware, and to bring,
buy, sell, manufacture, plant, cultivate, prepare, repair, convert, hire, alter, treat, manipulate, exchange, let on
hire import, dispose of and deal in carbon black rayon, hession stone.

6



63.
64.

65.

66.

67.

68.

69.

70.

71.

72.

73.

74.

75.
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To manufacture and deal in electrical machinery and electrical apparatus of all kinds.

To carry on business as insurance brokers and agent in respect of all classes of insurance including marine, fire,
life, accident, burglary, workmen's compensation, indemnity and major insurance.

To act as stockists, brokers, commission agents, manufacturers, representatives or agents, selling and
purchasing agents, distributors, trustees, and attorneys.

To carry on the business of builders and fabricators of plant and machinery and erection and installation
thereof.

To purchase, take on lease, exchange or otherwise acquire any land for agriculture, horticulture or otherwise
to sell, give on lease, exchange, or otherwise transfer any such land or lands.

To carry on the business as agriculture, horticulture or otherwise and to purchase any agricultural, horticultural
produces for resale, prepare for the market, tin, pack or otherwise process and sell them.

To understand and carry on any of the trade or business of air transport shippers, ship owners, ship brokers,
ship repairs, shipping agents, dry dockers and insurance brokers, underwriters, ship managers, tug owners,
loading brokers, freight contractors, carriers by land, water, transport and generally contractor, barrage
owners, railways and forwarding agents, dock owners, engineers ice merchants, ship husbands stevedores,
warehousemen, wharfingers, sailors, ship builders and ship repairs, manufactures of and dealers in machinery
engines, aeronautical, national instrument and ships rigging gear, fittings, and equipments, of every description
generally to carry on the said business either as principals or agents on commission or otherwise.

To establish, undertake, maintain, carry on and operate air, shipping, road and rail water services, (public
and private) and all ancillary services and for this purpose or independent undertakings to purchase, take in
exchange, charter, hire, build, construct or otherwise acquire, and to own, manage and trade with item selling,
motor, aircraft, and other ships, trawlers, barge, drifters, tugs and vessels, and other vehicles with all necessary
and convenient equipments, engines, tackle, gear furniture and stores.

To carry on the business of warehousemen, removers packers, haulters, transport cartage and haulage
contractors and agents distributors, storekeepers and general providers carriers, custom agents, clearing
forwarding transport and commission agents, wharfingers cartage superintendents, jobmaster macadam'’s
and to receive money, securities, valuables and goods and material on deposit or for safe custody and to lend
or to give guarantee on the security thereof.

To carry on the business as manufacturers of, dealers and workers in timber hardware, steel, iron metal
tarracot, cement of any kind, lime bricks, marbles, tiles, pipes and sanitary and household fittings, builders
and decorators, plants, materials (including packing material) and requisites and fittings and furniture of every
description.

Tocarryonthebusinessas manufacturers, producers,importersand exporters of and dealersin pharmaceuticals,
drugs, medicines, chemicals, fertilizers, whether mixed or granulated, manures, pesticides, insecticides, weed
sides, disinfectants, dyes dyestuffs, and intermediates, compounds oils, lubricants, petroleum products, all
industrial gases, acetylene acids, alkalis, glues, gum, plaster, paints, pigments, varnishes, organic minerals, and
other intermediate ointments, greases, whether cream oriented or grease oriented salves, essence, lotions,
extracts, perfumes, cosmetics, soaps and aerosols, provisions and stores.

To carry on all or any of the business of publishers, printers, stationers, lithographs, type founders, stereotypers,
electrotypers, photographic printers, photo lithographers, chrome lithographers, photographs engravers, die
sinkers, book binders and advertising agents.

To buy, sell, manufacture and deal in mineral, plants, machinery, implements, provisions, and things capable of
being used in connection with metallurgical operations or required by workmen and others employed by the
company.
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76.

77.

78.

79.

80.

81.

82.

83.

84.

85.

86.

To carry on the business as manufacturers of and dealers in camera lenses, optical lenses, electrical and
electronic equipments, tools plant, equipment and furnaces required for the manufacture and processing of
optical glass and articles made of glass.

To buy, sell, let on hire, repair, alter and deal in machinery components, parts accessories and fittings of all
kinds for motor and motor vehicles and automatic vehicles here for with the manufacture maintenance and
working thereof.

To carry on the business of a telephone, teleprint, television telegraph and electric light, heat and power
supply and in particular to establish, work, manage, control and regulate telephone exchanges and works for
the supply of electric light, heat and motive powers to transmit and facilitate the transmission of telephonic
and telegraphic communications and messages and the supply of electric light, heat and motive power for
public or private purposes.

To carry on the business of manufacturers of and dealers in typewriting and other carbons, ribbons, inks, paper
stamp pads, typewriting machines, typewriting parts, accessories requisites and equipments of all kinds,
copying, printing, duplicating, addressing, calculating, cheque writing and other machines and appliances
required or used for factory, offices, laboratories, or otherwise and other shops and office requisites, furniture,
fittings, appliances and equipments.

To carry on business as proprietors and publisher of newspapers, journals, magazines, books and other literary
works and undertakings.

To carry on the business as manufacturers, importers and exporters of and dealers in leather chamois, leather-
cloth, hides skins, shagreen, artificial leather, rubber, silk, cloth, linoleum, legging, linings, gloves, purses,
boxes, trunks, suitcases, attaché cases, travelling cases, portmanteau, fancy goods, bags, saddlery, boots and
shoes, hoses, washer belting and goods made from all or any, of the aforesaid materials and generally to carry
on business as tanners, carriers leather dressers, harness makers, whip makers, gilders, cleaners, dyers, revivers
and furniture makers.

To buy, sell, manufacture, repair, alter, improve, exchange, letout on hire, import, export, and deal in all factories
works, plants, machinery, tools utensils, appliances, apparatus products materials, substances, articles and
things capable of being used in any business which this Company is competent to carry on or required by
any customers or persons having dealings with the Company or commonly deal in by persons engaged in
any such business or which may seem capable of being profitably deal with the connection therewith and to
manufacture, experiment with, render marketable and deal in all products of residual and by-products and
incidental to or obtained in any of the business carried by the Company.

To carry on the business of mechanical engineers and manufacturers of machinery, tool-makers, brass founders,
metal workers, boiler makers, smitfs, wood-workers buildings, painters, metallurgists, water supply engineers,
gas makers carriers, and merchants and to buy, sell, manufacture, repair, convert, alter, let on hire and deal in
machinery implements rolling stock and hardware of all kinds.

To carry on the business of manufacture, sell, use distribution, marketing of laboratory and electronic
instruments and machinery.

To carry on the business as manufacturers and dealers in radios television sets, radio receiving and transmitting
sets and their components, parts wireless apparatus and appliances and radio machinery and requisites and
all sorts of electronic and electric appliances and their separate parts.

To manufacture, produce, prepare,import and export, buy and sellintermediaries and raw materials, conversion
machinery and to do research in the development of new products.
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89.

90.

91.

92.

93.

94,
95.

96.

97.

98.
99.

100.
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To buy, purchase, sell, take on lease, give on lease, exchange or otherwise acquire lands, buildings, flats,
godowns, warehouses, cold storages, industrial estates and hereditaments of any tenure or description in India
or elsewhere whether for residential, commercial business manufacturing or other purpose and any rights,
easements, advantages and privileges relating thereto and either for investment or - sell or for trafficking in
the same and to deal the same in account as may seem expedient and to construct, alter, improve, decorate,
develop, furnish and maintain offices, flats, houses, factories, warehouses, godowns, shops, buildings,
industrial estates, cold storages and other structures, works and conveniences of all kinds on any of the lands
or immovable properties purchased or acquired by the company.

To carry on the business as manufacturers of and dealers in anatomical, orthopedic and surgical appliances of
all kinds.

To carry on the business of manufacturers of and dealers in all kinds and classes of paper boards, pulp and
stationary to carry on business of printers.

To manufacture, synthesize, produce, prepare, extract, process and finish, manipulate, improve, treat, preserve,
reduce, print, render merchantable, import, export, buy, sell, install, estimate, transport, refine stores and
generally carry on the business or deal in stickers, name plates, adhesive tapes, labels, wall coverings, paper
paints.

To carry on the business as showmen, and organizers of exhibition of industries, arts, crafts, agricultural
cattle shows, entertainment of all description, athletic shows, flower shows, boxing, cricket carnivals, tennis,
badminton or sports tournaments.

To carry on business as importers, exporters, merchants, and dealers of and in, clinkers, ashes, second hand
or used machinery, tools, scrap metals and metallic residues, engineering by-products and waste and scrap
material of any kind.

To carry on the business of manufacturing all kinds of school slates and all stationary articles and to erect and
run factories for their manufacture our of paper hare boards, cardboards, plywood tin, metals and stones.

To carry on business of travel agency and to act as tourist agents and travelers convenience of all kinds.

To carry on in India or elsewhere the business of advertisers, advertising agents, advertisement contractor and
designers of advertisements in all their branches.

To manufacture, export, import, or otherwise deal in all apparatus, equipments, implements and things for use
in any sport or game.

To carry on all or any of the business of manufacturers of, dealers in hirers and repairers of electrical machinery
equipment and appliances of all kinds and description including motors, batteries, dynamos, bulbs, armatures,
magnets, conductors, insulators, transformers, converters, switch boards, air-conditioners, refrigerators,
domestic appliances and electronic equipments, including radars, computers, business machines, radio,
television sets, tapes and telecommunication equipment and telephone equipment and their components
and accessories, including transistors, resistors, condensers, and coils.

To carry on the business of undertaking and setting up projects on turnkey basis.

To promote co-operation, hold conferences, organize and participate in meetings, maintain bureau, carry
on correspondence, arrange discussions, symposiums and debates, prepare statements, reports and articles
relating to any or all matters of interest to trade, industry, business of public generally.

To manage estates of private individuals, associations, trusts, devasthanas, mosques, churches or such other
persons and to give all kinds of services incidental therto.
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101.

102.

103.

104.

105.

106.

107.

To carry on the business of architects, designers, draftsmen, assessors, appraisers, actuaries, surveyors,
valuers, estate agents, auctioneers, brokers, building contractors, consultants and advisors on administration,
organization production and marketing, finance and management, registers, issue house, transfer agents,
representatives and safe deposit company.

To provide, supply, maintain and operate for the benefit of any individual, firm, society, trust, company and or
body corporate and of personal services, facilities, bureaus privileges, institutions and the like including:

. Medical and Health Services;
. Industrial relations and security services;

. Advertising and Publicity;

. Administrative and clerical services;

. Housing, educational and Recreation facilities;

. Holiday house and social amenities, and Tours, travels, conveyance, lodging, boarding Translation
services.

To carry on business of collecting, editing, summarizing, Amplifying and disseminating, International Trade
and commerce information for the private use of clients, Subscribers associates or for general or restricted
publication and to undertake or co-operate in market research and other marketing assignments or activities.

To carry on business in India, and elsewhere, as manufacturers, dealers, importers, exporters, sellers, hirers,
lessors and indenting agents, selling and cessionaries of every type of electronic machinery tools, instrument,
apparatus, appliance, equipment, device, ancillary accessory, spare parts, main assembly, sub-assembly,
complete part, partand components used in the computer, industrial, medical, educational, consumer, nuclear,
space entertainment, defense telecommunication, instrumentation, process control appliances.

To carry on all or any of the business of manufacturers designers, consultants, experts, buyers, hirerers,
renters, repairers, exporters, importers, distributors, agents and dealers in musical and other instruments of
all kinds including wireless, television, radio, gramophones, gramophone records, cinematography and other
phonographic appratus, records, rolls, films, devices, accessories, appliances materials and requisites of every
kind where by sound or vision is recorded, amplified, produced, reproduced, transmitted or received.

To carry on the business of designers, manufacturers merchants, dealers and repairers of absorption,
reabsorption, compressor and thermoelectric water- coolers, air conditioners and cold storage machinery,
plant, apparatus, appliances fittings, and equipment of every description and thermostats for automatic
temperature control and room-heaters with or without blow-fan and hot water heaters operated with
electricity, gas or oil, and of all machinery, implements utensils, appliances, accessories, and component parts
and all things capable of being used therewith.

To deal in and manufacture wire ropes and ropes of every description.

AND IT IS HEREBY DECLARED THAT:

(1

The objects incidental or ancillary to the attainment of the main object of the Company as aforesaid shall also
be incidental or ancillary to the attainment of the other objects of the Company herein mentioned.

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

The objects is set forth in each of the several clauses of paragraph Il hereof shall have the widest possible
construction and shall extend to any part of the world:

10
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(IV) Subject to the provisions of the companies Act, 1956 the object set forth in any clause of paragraph Ill above
shall be in no way limited or restricted by reference to or in inference from the terms of any of the clauses of
sub- paragraph(A) or by the name of the Company. None of the clauses in sub paragraph (C) or the objects
therein specified or the powers thereby conferred shall be deemed subsidiary or auxiliary merely to the objects
mentioned in any of the clauses of sub-paragraph (A), and

(V) Nothing in this paragraph shall authorize the Company to do any business which may fail within the preview
of the Banking regulations Act, 1949 or the Insurance Act, 1938.

IV.  The Liability of the member is limited.

V.  * The authorized Share Capital of the Company is Rs. 40,75,00,000/- (Rupees Forty Crore Seventy Five Lakhs
Only) divided into 4,15,00,000 (Four Crores Fifteen Lakhs) Equity Shares of Rs. 5/- (Rupees Five Only)each and
20,00,000 (Twenty Lakhs) Preference Shares of Rs. 100/- (Rupee One Hundred Only) each. The Board of Director
have power to increase and reduce the capital of the company and to divide the shares in the capital for the time
being into several classes and to attach thereto respectively such preferential, deferred, guaranteed, qualified or
special rights, privileges and conditions as may be determined by the Board of Directors of the company and to
vary, modify, amalgamate or abrogate any such rights privileges or conditions in such manner as may for the time
being provided by the resolution of the Board of Directors of the Company. The Board will have powers to attach
to the said Preference Shares such preferential, qualified or special rights and to provide for such rate of dividend
on the Preference Shares as may be determined by the Directors.

* Amended vide special resolution passed at the extra general meeting held on February 24, 2006 and further amended by the
order of National Company Law Tribunal, Ahmedabad Bench vide order date May 17, 2024.
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We, the several Persons whose names and addresses are subscribed below are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we respectively, agree to take the number of shares in the Capital of
the Company set opposite to our respective names.

Signatures, Names, Addresses, Descriptions | Number of Equity Signatures, Names, Address,
and Occupations of Subscribers Shares taken by each Description and Occupation of
subscriber Witness

Sd/-

Padma A. Desai

B-182/2, Govt. Servant’s Colony, Bandra (East),
Bombay- 400 051

Business

One Equity Share

Sd/-

Ketan Mehta

C-13, Avni flats,

Navrangpura, Ahmedabad 380009
Business

One Equity Share

Sd/-

R. Sundar

5794/214, 90 Ft. Road

Ghatkopar (East), Bombay- 400 075
Business

Sd/-
Ashank Desai
S/o.Datta Desai,
B-182/2, Govt. Servant’s Colony,

One Equity Share

Bandra (East), Bombay- 400051

Sd/-

Vasan V. Srini

5764/214, 90 Ft. Road

Ghatkopar (East), Bombay- 400 075
Business

One Equity Share

TOTAL Four Equity Shares

Dated this 1 day of May 1982.
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ARTICLES OF ASSOCIATION
OF
MASTEK LIMITED

The following Articles of Association were adopted by Mastek Limited pursuant to a special resolution passed by
the Members of the Company on January 17, 2022 by way of Postal Ballot in substitution for, and to the entire
exclusion of, the earlier Articles of Association of the Company. Regulations contained in Table F in Schedule | to
the Companies Act, 2013 shall apply to this Company to the extent they are not expressly provided in the Articles
hereinafter mentioned.

INTERPRETATION

Interpretation clauses

In the interpretation of these Articles, unless repugnant to the subject or context:

(i)

(i)

(iii)

(vi)

(vii)

(viii)

“The Company” or “this Company”
“The Company” or “this Company” means MASTEK LIMITED.
“The Act”

“The Act” means “The Companies Act, 2013" or/and any statutory modification or re-enactment thereof
for the time being in force and Companies Act, 1956 (to the extent not repealed/ not substituted by the
Companies Act, 2013), as applicable, and shall also include the Rules, any notifications or circulars issued, or
orders passed in pursuance of the Act.

“Affiliate”

“Affiliate” means in respect of any specified Person, any other Person directly or indirectly Controlling or
Controlled by or under direct or indirect common Control with such specified Person. In the case of natural
Persons, Relatives of such Persons shall be deemed to be Affiliates of such natural Persons.

“Affiliate Deed of Adherence”

“Affiliate Deed of Adherence” means the deed of adherence mentioned in the Shareholders Agreement
and forms part of this Article and set out in SCHEDULE VI.

“Allotment Date”

“Allotment Date” means the date on which the Consideration Shares are issued and allotted to the New
Shareholders and the Identified New Shareholders pursuant to the Scheme.

“Applicable Law”

“Applicable Law” means: (i) any applicable statute, law, regulation, ordinance, rule, judgment, rule of
law, order, decree, clearance, approval, directive, guideline, policy, requirement, or other governmental
restriction; (ii) or any similar form of decision, or determination by, or any interpretation or adjudication
having the force of law or other restriction of any Governmental Authority, as applicable and as enacted or
promulgated and whether in effect as of the Execution Date or at any time thereafter;

“Articles”
“Articles” means the Articles of Association of the Company, as amended from time to time.
“Auditors”

“Auditors” means and includes those persons appointed as such for the time being by the Company.
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(ix)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

“Beneficial owner”

“Beneficial owner” means beneficial owner as defined in clause (a) of sub-section (1) of Section 2 of the
Depositories Act, 1996.

“Board” or "“Board of directors”

“Board"” or “Board of directors” in relation to the Company shall mean the collective body of the Directors
of the Company.

“Business Day”

“Business Day”means any day other than a Saturday, a Sunday or any day on which the banking institutions
in Ahmedabad remain closed.

“Capital”

“Capital”’ means the share capital for the time being raised or authorized to be raised for the purpose of the
Company.

“Change-in-Control”

“Change-in-Control” means the occurrence of change in Control of the Company pursuant to fresh
issuance of Equity Shares or other securities of the Company.

“Competitor”

“Competitor” means any entity which (either by itself or through any of its Affiliates) is engaged in a
business which is the same as or similar to the business of the Company and its Affiliates.

“Consideration Shares”

The Company and TAISPL have entered into a Scheme of Arrangement inter-alia with Evolutionary Systems
Private Limited (“ESPL"), the New Shareholders and the Identified New Shareholders, pursuant to which
ESPL has agreed to demerge its business into TAISPL (“Scheme”). Upon the Scheme coming into effect and
in consideration for, and subject to the provisions of the Scheme, the Company has agreed to issue and allot
4,235,294 (four million two hundred and thirty-five thousand two hundred ninety-four) Equity Shares to the
New Shareholders and the Identified New Shareholders”)

“Control”

"o,

“Control” including with its grammatical variations such as “Controlled by’ “that Controls "and “under
common Control with’, in relation to a Person means, the right to appoint majority of the directors or
to control the management or policy decisions exercisable by a person or persons acting individually
or in concert, directly or indirectly, including by virtue of their shareholding or management rights or
shareholders agreements or voting agreements or in any other manner, provided that a director or officer
of a company shall not be considered to be in control over such company, merely by virtue of holding such
position.

“Debentures”
“Debentures” means and includes debenture-stock.
“Depository”

“Depository” shall mean a Depository as defined under clause (e) of sub-section (1) of section 2 of the
Depositories Act, 1996.

“Directors”
“Directors” means the Directors for the time being of the Company, as the case may be, the Directors

assembled at a Board.
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(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)

(xxviii)

(xxix)

Mastek @

“Dividend”
“Dividend” includes interim and special dividend.
“Effective Date”

“Effective Date” is the date on which the Consideration Shares are issued and allotted to the New
Shareholders and the Identified New Shareholders pursuant to the Scheme.

“Encumbrances”

“Encumbrances” includes, but is not limited to, (i) mortgage, pledge, charge, assignment, hypothecation,
security interest, preferential right, trust arrangement, right of set-off, counter claim or banker’s lien,
privilege, priority or other encumbrance of any kind having the effect of security, whether created directly
or indirectly; (ii) any proxy, power of attorney, voting trust agreement, pre-emptive right, interest, option,
right to acquire, right of first offer, refusal or voting, dividend or transfer restriction in favour of any Person;
(iii) any adverse claim or demand of any description whatsoever as to the title, possession or use; and (iv)
any right pursuant to any existing agreement or commitment to give or create any lien (in the manner set
out in sub-clause (i) to (iii) above) and any entitlement to claim any such right.

“Equity Shares”

“Equity Shares” means the issued and fully paid-up equity shares in the Share Capital having a face value
of INR 5 (Indian Rupees Five only) each or as may be amended from time to time.

“Execution Date”
“Execution Date” means the date of execution of the Shareholders’ Agreement. i.e., February 8, 2020.
“Financial Institution”

“Financial Institution” means all types of financial investors such as a) foreign portfolio investors, b)
domestic mutual fund and insurance companies, ¢) alternative investment funds (AlFs), d) hedge funds,
proprietary desks of banks and non-banking financial companies, (e)private equity funds and venture
capital investors, (f) sovereign wealth funds and pension funds, (g) Promoters family offices of any or all
Promoters as provided in Schedule I.

“Fully Diluted Basis”

“Fully Diluted Basis” means that the calculation of shares or share capital, as the case maybe, should be
made assuming that all outstanding preference shares, options, warrants, and other equity linked securities
convertible into or exercisable or exchangeable for Equity Shares (whether by their term then convertible,
exercisable or exchangeable) have been so converted, exercised or exchanged.

“Gender”
Words importing the masculine gender also include the feminine gender.
“Identified New Shareholders”

“Identified New Shareholders” shall mean the persons specified in Schedule Il (hereinafter collectively
referred to as the “Identified New Shareholders” and individually as a “Identified New Shareholder”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to include each of their
respective successors, legal heirs, executors, administrators, legal representatives and permitted assigns, as
applicable).

“In writing” and “written”
“In writing” and “written” includes printing, lithography and other modes of representing or reproducing

words in a visible form.
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(xxx)

(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

(xxxv)

(xxxvi)

(xxxvii)

“Insolvency Event”

“Insolvency Event” with respect to any Person, shall mean (i) an order of a Governmental Authority
declaring the Person as insolvent or as being unable to pay its debts which order has not been stayed or
reversed in appeal within a period of 90 (ninety) days from date of the order; (ii) a declaration of bankruptcy
by the Person; (iii) the appointment of a receiver, administrator or liquidator (provisional or otherwise) over
all or substantially all of the assets or undertakings of the Person, the appointment of which has not been
stayed or reversed in appeal within a period of 90 (ninety) days from the date of such appointment; (iv)
entering into a compromise with or assignment for the benefit of such Person’s creditors, other than: (a)
restructuring of loans from banks and financial institutions, not being a restructuring under the terms of
any bankruptcy protection or equivalent law; or (b) any bona fide scheme of reconstruction, amalgamation
or other like corporate actions; (v) with respect Persons who are bodies corporate, where an order admitting
an application for initiating corporate insolvency resolution is passed by a Governmental Authority; and
a moratorium applies pursuant to such Order and/or causing a public announcement of the initiation of
corporate insolvency process; and/or appointing an interim resolution professional, and any such Order has
not been stayed or reversed in appeal within a period of 120 (one hundred and twenty)days from the date
of such Order; and/or (vi) where the Person being a body corporate, passes any resolution approving the
voluntary winding-up of such Person.

“Long Stop Date”

“Long Stop Date” means 31 March 2022, or such other date as may be agreed between the Parties in
writing.

“Member”

“Member” means the duly registered holder from time to time of the shares of the Company and includes
every person whose name is entered as a beneficial owner in the records of the Depository.

“Memorandum”
“Memorandum” means the Memorandum of Association of the Company, as amended from time to time.
“Meeting or General Meeting’, “Annual General Meeting”

“Meeting or General Meeting” means a meeting of the Members held in accordance with the provisions
of the Act and includes an Annual General Meeting and an Extraordinary General Meeting.

“Annual General Meeting” means a general meeting of the Members held in accordance with the
provisions of the Act.

“Month”
“Month” means calendar month.
“New Shareholders”

“New Shareholders” shall mean the persons specified in Schedule Il (hereinafter collectively referred to as
the“New Shareholders”and individually as a“New Shareholder’, which expression shall, unless repugnant
to the context or meaning thereof, be deemed to include each of their respective successors, legal heirs,
executors, administrators, legal representatives and permitted assigns, as applicable).

“New Shareholders Lock-in Period”

“New Shareholders Lock-in Period” means period from the Effective Date until the expiry of 4 (four) years
from the Effective Date.
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(xxxviii) “Office”

(xxxix)

(xIi)

(xlii)

(xliii)

(xliv)

(xIv)

(xIvi)

(xIvii)

(xIviii)

(xlix)

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

“Paid up”in relation to the Shares includes credited as paid up.

“Party /Parties”

The Company, the Promoters, the New Shareholders, and the Identified New Shareholders are hereinafter,
where the context so permits, referred to individually as a“Party” and collectively as the “Parties”.

“Permitted Transferee”
“Permitted Transferee” means a Third Party Purchaser who is not a Strategic Investor.
“Persons”

“Persons” means a natural person, company, corporation, association, unincorporated association, society,
Hindu undivided family, partnership (general or limited), joint venture, estate, trust, limited liability
company, limited liability partnership, proprietorship, single business unit, division or undertaking of any
of the above or any other legal entity, individual, Government or Governmental Authority.

“Promoters”

“Promoters” shall mean the persons specified in Schedule | (hereinafter collectively referred to as the
“Promoters” or “Promoter Group” and individually as a “Promoter’, which expression shall, unless repugnant
to the context or meaning thereof, be deemed to include each of their respective successors, legal heirs,
executors, administrators, legal representatives and permitted assigns, as applicable).

“Promoter Transferee Deed of Adherence”

“Promoter Transferee Deed of Adherence” shall mean a deed of adherence to be executed by the Tag
Along Transferee, incorporating the applicable principles set out in SCHEDULE IV.

“Proposed Transferee Deed of Adherence”

“Proposed Transferee Deed of Adherence” shall mean a deed of adherence to be executed by the Proposed
Transferee, incorporating the applicable principles set outin SCHEDULE V.

“Register of Members” or “Register and Index of Members”
“Register of Members” means the Register of Members to be kept pursuant to the Act.
“Rules”

Rules shall mean the Rules framed under the Act or any statutory modification or re-enactment thereof for
the time being in force.

“Securities”
“Securities” mean Equity Shares or other securities of the Company convertible into Equity Shares.
“Securities and Exchange Board of India”

“Securities and Exchange Board of India” means the Securities and Exchange Board of India (SEBI)
established under Section 3 of the Securities and Exchange Board of India Act, 1992.

“Shareholder”

“Shareholder” means any Person who owns any Equity Shares.
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(1) “Shareholders’ Agreement” or “SHA”

* “Shareholders’ Agreement” means a Shareholders’ Agreement executed at Ahmedabad dated
08 February 2020 (as amended from time to time), by and amongst the Company, Promoter(s), New
Shareholder(s) and Identified New Shareholder(s)”

(lii) “Share Capital”

“Share Capital” means, aggregate face value of all the shares issued and paid-up as on the relevant date of
determination, computed on a Fully Diluted Basis.

(liii) “Strategic Investor”

“Strategic Investor” means up to 7 (seven) entities, as identified by the Promoters and communicated to
the New Shareholders in writing at any time commencing from the Effective Date up to expiry of 3 (three)
years and 30 (thirty) days from the Effective Date, which (either by itself or through any of its Affiliates) is
engaged in a business of Information Technology ('IT") and IT enabled services provided that if list of Strategic
Investors is not provided by the Promoters to the New Shareholders within the prescribed timelines for
any reason whatsoever, then it shall be deemed that there are no “Strategic Investors”; it is clarified that
the Promoters shall not have a right to modify the list of Strategic Investors except with the prior written
consent of the New Shareholders.

(liv) “TAISPL"
“TAISPL" means Trans American Information Systems Private Limited.
(Iv) “TAISPL SHA”"

“TAISPL SHA" means the Shareholders’ Agreement dated 8 February 2020, executed by and amongst the
Company, TAISPL, New Shareholders and the Identified New Shareholders.

(Ivi) “Third Party Purchaser”

“Third Party Purchaser” means any Third Party that proposes to acquire Equity Shares from a Shareholder
in accordance with Shareholders’ Agreement.

(Ivii) “Transfer”

“Transfer” means to sell, gift, exchange, give, assign, transfer, any interest in trust, alienate, encumber,
amalgamate, merge or suffer to exist (whether by operation of Applicable Law or otherwise) any
Encumbrance on, or otherwise dispose of in any manner whatsoever, voluntarily or involuntarily,
such property, asset, right or privilege or any interest therein, but shall not include transfers by way of
testamentary or intestate successions, and the term “Transferred” shall have a meaning correlative to the
foregoing. The term “Transfer”, when used as a noun, shall have a correlative meaning.

(Iviii)  "The Registrar”

“The Registrar” means the Registrar of Companies of the state in which the Office of the Company is for the
time being situated.

(lix) “Secretary”

“Secretary” is a Key Managerial Personnel and includes a temporary or Assistant secretary or any person or
persons appointed by the Board to perform any of the duties of a Secretary.

(Ix) “Seal”

“Seal” means the Common Seal, for the time being, of the Company.

*Amended vide Special Resolution passed by way of Postal Ballot process on April 28, 2023.
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(Ixi) “Share”

“Share” means share in the capital of the Company and includes stock except where a distinction between
stock and shares is expressed or implied.

(Ixii) “Singular”

Words importing the singular number include, where the context admits or requires, the plural number and
vice versa.

(Ixiii)  “Ordinary Resolution” and “Special Resolution”
“Ordinary Resolution” and “Special Resolution” shall have the meaning assigned thereto under the Act.
(Ixiv) “Year” and “Financial Year”

“Year” means the calendar year, and “Financial Year” shall have the meaning assigned thereto under the Act.
Margin notes added in these Articles shall not affect the construction hereof.

Save as aforesaid, any word or expressions defined in the Act shall, if not inconsistent with the subject or context,
bear the same meaning in these Articles.

Words and expressions used and not defined in the Act but defined in the Depositories Act, 1996 shall have the same
meaning respectively assigned to them in the Depositories Act, 1996.

If any time period specified therein is extended in writing by the parties, such extended time shall be the essence of
the performance of the parties’ respective obligations.

Shareholders’ Agreement

The Company acknowledges that the Shareholders’ Agreement dated February 8, 2020 executed by and among
persons listed in Schedule I, Schedule Il and Schedule Il thereto. The Shareholders’ Agreement is a binding
agreement between the Parties or certain permitted transferees from them or any successors in interest. Salient
terms of the Shareholders’ Agreement are incorporated in these Articles to notify the Shareholders of their
covenants. The Company has undertaken that it shall not aid or abet any violation of the Shareholders’ Agreement.
Itis however clarified that the Company shall not be required to take any action which is contrary to or in violation
of applicable Laws.

Increase of capital by the Company and how carried into effect

3. The Company in General Meeting may, under the provisions of the Act, from time to time increase the capital by
the creation of new shares, such increase to be of such aggregate amount and to be divided into shares of such
respective amounts as the resolution shall prescribe, subject to the provisions of the Act. Any Shares of the original
or increased capital shall be issued upon such terms and conditions and with such rights and privileges annexed
thereto, as the Directors shall determine; and in particular, such shares may be issued with a preferential or qualified
right to dividends, and in the distributions of assets of the Company, and with a right of voting at General Meeting
of the Company in conformity with the Act. Whenever the capital of the Company has been increased under the
provisions of this Article, the Directors shall comply with the provisions of the Act.

(@) Subject to the provisions of the Act and other applicable provisions of laws, either present or future, the
Company may issue Shares, either equity or any other kind with non-voting rights and resolutions authorizing
such issues shall prescribe the terms and conditions of the issue.

(b) The authorized share capital of the Company shall be as stated in Clause V of the Memorandum of Association.

() Notwithstanding anything contained herein, the Company shall be entitled to dematerialize its Shares,
Debentures & other securities pursuant to the Depositories Act, 1996 and to offer its Shares, Debentures &
other securities for subscription in a dematerialized form.
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10.

New capital same as existing capital

Except so far as otherwise provided by the conditions of issues or by these presents, any Capital raised by the
creation of new shares shall be considered as part of the original Capital and shall be subject to the provisions
herein contained, with reference to the payment of the calls and instalments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

Redeemable preference shares

Subject to the provisions of the Act, the Company shall have the power to issue preference shares which are or at
the option of the Company are liable to be redeemed and the resolution authorizing such issue shall prescribe the
manner, terms and conditions of redemption.

Voting rights of holders of preference shares

The holders of the preference shares shall have a right to vote only on resolutions that directly affect the rights
attached to the preference shares. The preference shareholders shall also be entitled to vote on every kind of
resolution placed before the Company at any meeting until and only for so long as their dividends for more than 2
years are in arrears preceding the date thereof.

Provisions to apply on issue of redeemable preference shares

On the issue of redeemable preference shares under the provisions of Article 5 hereof, the following provisions shall
take effect:-

(@)  Nosuch shares shall be redeemed unless they are fully paid;

(b)  Nosuchshares shall be redeemed except out of the profits of the Company which would otherwise be available
for dividend or out of the proceeds of a fresh issue of shares made for the purpose of the Redemption;

()  Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall out of
profits which would otherwise have been available for dividend be transferred to a reserve fund, to be called
the “Capital Redemption Reserve Account”, a sum equal to the nominal amount of the shares redeemed
and the provisions of the Act relating to the reduction of the share capital of the Company shall, except as
provided in the Act, apply as if the Capital Redemption Reserve Account were paid-up share capital of the
Company.

Reduction of capital

The Company may (subject to confirmation by the court / tribunal and the applicable provisions of the Act, from
time to time), reduce its Capital and Capital Redemption Reserve Account and share premium accountin any manner
for the time being authorized by law, and in particular, Capital may be paid off on the footing that it may be called
up again or otherwise. Any omission, whether in part or full of this Article, will not derogate any power the Company
has or would have.

Sub-division, consolidation and cancellation of Shares

Subject to the provisions of the Act, the Company in General Meeting may, from time to time, sub-divide or
consolidate its Shares, or any of them, and the resolution where by any share is sub-divided may determine that,
as between the holders of the shares resulting from such sub-division, one or more of such shares shall have some
preference or special advantage as regards dividend or otherwise over or as compared with the others. Subject as
aforesaid, the Company in General Meeting may also cancel Shares which have not been taken or agreed to be taken
by any person and diminish the amount of its share capital by the amount of the shares so cancelled.

Modification of rights

Whenever the Capital, by reason of the issue of preference shares or otherwise, is divided into different classes
of shares, all or any of the rights and privileges attached to each class may subject to the provisions of the Act be
modified, commuted, affected or abrogated, or dealt with by agreement between the Company and any person

20



11.

12.

13.

14.

15.

Mastek @

purporting to contract on behalf of that class, provided such agreement is ratified in writing by holders of at least
three-fourths in nominal value of the issued shares of the class or is confirmed by a Special Resolution passed at a
separate general meeting of the holders of shares of that class.

Buy-Back of Shares

Notwithstanding anything contained in these Articles but subject to the provisions of the Act, the Company may
purchase its own Shares or other specified securities (“Buy-Back”) out of:

(@) Its free reserves;
(b)  The securities premium account; or
(c) The proceeds of the issue of any shares or other specified securities.

Provided that no Buy-Back of any kind of Shares or other specified securities shall be made out of the proceeds of an
earlier issue of the same kind of Shares or same kind of other specified securities.

SHARES AND CERTIFICATES
Register and index of Members

The Company shall cause to be kept a Register and Index of Members in accordance with the Act, and the Depositories
Act, 1996 with details of shares held in physical and dematerialized forms in any media as may be permitted by law
including in any form of electronic media. The Register and index of beneficial owners maintained by a Depository
under Section 11 of the Depositories Act, 1996 shall be deemed to be Register and Index of Members for the purpose
of this Act.

The Company shall have the power to keep in any state or country outside India a branch Register of Members
resident in that state or country.

Power of company to dematerialize and rematerialize

The Company shall be entitled to dematerialize its existing shares, debentures and other securities, rematerialize its
shares, debentures and other securities held in the Depositories and/or offer its fresh shares and debentures and
other securities in a dematerialized form pursuant to the Depositories Act, 1996 and the rules framed thereunder, if
any.

Shares to be numbered progressively and no share to be sub-divided

The Shares in the Capital shall be numbered progressively according to their several dominations provided that the
provisions relating to progressive numbering shall not apply to the shares of the Company which are dematerialized
or may be dematerialized in future or issued in future in dematerialized form, except in the manner herein before
mentioned, no share shall be sub-divided. Every forfeited or surrendered share shall continue to bear the number by
which the same was originally distinguished.

(1)  Where at any time, it is proposed to increase the subscribed capital of the Company by allotment of further
shares, whether out of unissued share capital or out of increased share capital, then such further shares shall
be offered:

(@) tothe personswho at the date of the offer, are holders of the equity shares of the Company, in proportion,
or nearly as circumstances admit, to the capital paid upon these shares at that date. Such offer shall be
made by notice specifying the number of shares offered and limiting a time as prescribed under the Act,
and, if not accepted, will be deemed to have been declined. After the expiry of the time specified in the
notice aforesaid or on receipt of earlier intimation from the person to whom such notice is given that the
decline to accept the shares offered, the Board may dispose of them in such manner as they think most
beneficial to the Company; or
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17.

(b) to employees under a scheme of employees’ stock option, subject to special resolution passed by the
Company and subject to such conditions as may be prescribed under the Act; or

(c) to any persons, if it is authorised by a special resolution, whether or not those persons include the
persons referred to in clause (a) or clause (b), either for cash or for a consideration other than cash, if the
price of such shares is determined in accordance with the Act.

The notice referred to in Article (1) (a) above shall be despatched through post or courier or through electronic
or other permitted mode to all the existing shareholders before the opening of the issue, in accordance with
the Act.

Nothing in this Article shall apply to the increase of the subscribed capital of the Company caused by the
exercise of an option as a term attached to the debentures issued or loan raised by the Company to convert
such debentures or loans into shares in the Company.

Provided that the terms of issue of such debentures or the terms of such loans containing such an option shall be
approved by a special resolution passed by the Company in General Meeting.

(a)

New Shareholders Rights on Preferential Shares

Subject to the provisions of these Articles and of the Act, Whenever the Company proposes to issue any further
Equity Shares or other securities of the Company convertible into Equity Shares (“Securities”) to any Person on
a preferential basis (“New Investor”) (“Fresh Offering”), then the Company shall offer, such number of Securities
forming part of the Fresh Offering to the New Shareholders and/or their Affiliates at the same terms and at
the same price per Security as offered to the New Investor, so as to ensure that the shareholding of the New
Shareholders(along with their Affiliates) in the Company (on a Fully Diluted Basis) after the Fresh Offering
remains the same as was immediately prior to the Fresh Offering (“Proportionate Shareholding”).

The Company shall within 3 (three) days of the date of the approval of the proposed issuance by the Board
deliver to the New Shareholders a written notice (“Further Issuance Notice”) setting forth (i) the number of
Securities, which each New Shareholder is entitled to subscribe to in order to maintain its Proportionate
Shareholding; (ii) the nature of the Security proposed to be issued; (iii) the price per Security to be paid; and
(iv) the total size of the Fresh Offering.

In the event the New Shareholders decide to exercise their right under Article 16 (a), the New Shareholders
shall, within 30 (thirty) days following delivery of the Further Issuance Notice, send a written notice to the
Company confirming the number of Securities which maybe all or any of the number of Securities that would
enable it to maintain its Proportionate Shareholding) that it proposes to subscribe to.

The New Shareholders have to confirm their intention of subscribing to the Securities in the manner
contemplated under Article 16 (c) and make payment of consideration by the New Shareholders and the New
Investor, and issuance and allotment of Securities to the New Shareholders to maintain their Proportionate
Shareholding and issuance and allotment of Securities the New Investor under the Fresh Offering shall be
simultaneously made.

None of the above restrictions shall apply to issuance of any Securities pursuant to any Board approved
employee stock option or purchase scheme.

Shares under control of Directors

Subjects to the provisions of these Articles and of the Act, the shares (including any shares forming part of any
increased capital of the Company) shall be under the control of the Directors, who may allot or otherwise dispose of
the same to such persons in such proportions on such terms and conditions and at such times as the Directors think
fit and subject to the sanction of the Company in general meeting with full power, to give any person the option to
call for or be allotted shares of any class of the company either (subject to compliance with the provisions of the Act)
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at a premium or at par or at a discount and such option being exercisable for such time and for such consideration
as to allotment provided for in the Act.

Power also to Company in General Meeting to issue shares

In addition to and without derogating from the powers for that purpose conferred on the Board under these Articles,
the Company in General Meeting may, subject to the provisions of the Act, determine that any share (whether
forming part of the original capital or any increased capital of the company) shall be offered to such person (whether
a Member or not), in such proportion and on such terms and conditions and either (subject to compliance with the
provisions of the Act) at a premium or at par or at a discount, as such General Meeting shall determine and with
full power to give any person (whether a Member or not) the option to subscribe to such shares, such option being
exercisable at such times and for such consideration, as may be directed by such General Meeting or the Company
in General Meeting may make any other provision whatsoever for the issue, allotment or disposal of any shares.

Acceptance of shares

Any application signed by or on behalf of an applicant in the Company, followed by an allotment of any share,
therein, shall be acceptance of shares within the meaning of these Articles, and every person who thus or otherwise
accepts any shares and whose name is on the Register shall for the purpose of these Articles, be a Member.

Deposit and call etc. to be debt payable immediately

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

Liability of Members

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

Share certificate

(@) Every Member or allottee of shares shall be entitled without payment to receive one or more certificates in
marketable lots specifying the name of the person in whose favour it is issued, the share to which it relates
and the amount paid-up thereon provided however, no share certificate(s) shall be issued for shares held by
Depository. Such certificates shall be issued only in pursuance of a resolution passed by the board and on
surrender to the Company of the letters of allotment or the fractional coupons of requisites value, saved in
case of issues against letters of acceptance of renunciation or in case of issue of bonus shares. Every such
certificate shall be issued under the Seal of the Company which shall be affixed in the presence of two Directors
or persons acting on behalf of the Directors under a duly registered power of attorney and the Secretary or
some other persons appointed by the Board for the purpose, and the two Directors or their attorney’s and
the Secretary or other person shall sign the share certificate(s), provided that if the composition of the Board
permits of it at least one of the aforesaid two Directors shall be a person other than a managing or a whole-
time Director. Particulars of every share certificate issued shall be entered in the Register of Members against
the name of the person, to whom it has been issued, indicating the date of issue.

(b)  Any two or more joint allottees of a share shall, for the purpose of this Article, be treated as single Member, and
the certificate of any share, which may be subject of the joint ownership, may be delivered to anyone of such
joint owners on behalf of them all.

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

(@) No certificate of any share or shares shall be issued either in exchange for those which are sub-divided or
consolidated or in replacement of those which are defaced, torn or old, decrepit, worn out, or where the pages
on the reverse for recording transfers have been duly utilized unless the certificate in lieu of which it is issued
is surrendered to the Company;

(b)  When a new share certificate has been issued in pursuance of Article 23 (a), it shall state on the face of it and
against the stub or counterfoil to the effect that it is“issued in lieu of share certificate No. subdivided/replaced/
on consolidation shares;

(c) If the share certificate is lost or destroyed, a new certificate in lieu thereof shall be issued only with the prior
consent of the Board / Committee and on such terms, if any, as to evidence and indemnity and as to the
payment of out-of-pocket expenses incurred by the Company in investigating evidence, as the Board thinks fit;

(d)  When a new share certificate has been issued in pursuance of Article 23 (c), it shall state on the face of it and
against the stub or counterfoil to the effect that “Duplicate” shall be stamped or punched in bold letters across
the face of the shares certificate;

(e)  Where a new share certificate has been issued in pursuance of Article 23 (a) or Article 23 (c), particulars of every
such share certificate shall be entered in a register of renewed and duplicate certificates indicating against
the name of the persons to whom the certificate is issued, the number and date of issue of share certificate in
lieu of which the new certificate is issued, and the necessary changes indicated in the Register of Members by
suitable cross reference in the “Remark” column;

(f)  All blank forms to be used for the issue of share certificate shall be printed and printing shall be done only on
the authority of a resolution of the Board / Committee and. The blank forms shall be consecutively machine-
numbered, and the forms and the blocks, engraving, facsimiles and hues relating to the printing of such forms
shall be kept in the custody of the Secretary or of such other person as the Board / Committee and may appoint
for the purpose, and Secretary or the other person aforesaid shall be responsible for rendering an account of
these forms to the Board / Committee and;

() The Managing Director of the Company for the time being or, if the Company has no Managing Director, every
Director of the Company shall be responsible for the maintenance, preservation, and safe custody of all books
and documents relating to the issue of share certificates except the blank forms of share certificate referred to
in sub-clause(f);

(h)  All books referred to in sub-clause (g) shall be preserved in good order permanently.
The first named of joint-holders deemed sole holder

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

Company not bound to recognize any interest in share other than that of registered holder or beneficial owner

25.

Except as ordered by a court of competent jurisdiction or as required by law, the Company shall be entitled to treat
the person whose name appears on the Register of Members as the holder of any share or where the name appears
as the beneficial owner of shares in the records of the Depository as the absolute owner thereof and accordingly
shall not be bound to recognize any benami trust or equitable, contingent, future or partial interest in any share,
or (except only as is by these Articles otherwise expressly provided) any right in respect of a share other than an
absolute right thereto, in accordance with these Articles on the part of any person whether or not it shall however
express or implied notice thereof, but the Board shall be liberty at their sole discretion to register any share in the
joint names of any two or more persons or the survivors of them.
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Funds of company may not be applied in purchase of shares of the company

No funds of the Company shall, except as provided under the Act, be employed in the purchase of its own shares,
unless the consequent reduction of capital is effected and sanctioned in pursuance of provisions of the Act as may
be applicable at the time of application and these Articles or in giving either directly or indirectly and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by any person of or for any Share in the Company
in its holding company.

Specific beneficial provisions of companies Act, 1956 not to apply to Depository

All Securities held by a Depository shall be dematerialized and be in fungible form. Nothing contained in the Act
shall apply to a Depository in respect of the securities held by it on behalf of the beneficial owners.

UNDERWRITING AND BROKERAGE
Commission may be paid

Subject to the provisions of Section 40 (6) of the Act, read with the Companies (Prospectus and Allotment of
Securities) Rules, 2014 or any other provisions of the Act or Applicable Laws, the Company may at any time pay
a commission to any person in consideration of his subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any shares or debentures in the Company, or procuring, or agreeing to procure subscriptions
(whether absolute or conditional) for any shares or debentures in the Company, but so that the commission shall not
exceed the maximum permissible rate as prescribed under the Act. Such commission may be satisfied by payment
of cash or by allotment of fully or partly paid shares or partly in one way and partly in the other.

The Company shall not pay any commission to any underwriter on securities which are not offered to the public for
subscription.

Brokerage
The Company may also, on any issue of shares or debentures, pay such brokerage as may be lawful.
CALLS
Directors may make calls

The Board may, from time to time, subject to the terms on which any shares may have been issued and subject to
the conditions of allotment, by a resolution passed at a meeting of the Board (and not by circular resolution) make
such calls as it thinks fit upon the Members in respect of all moneys unpaid on the shares held by them respectively
and each Member shall pay the amount of every call so made on him to the person or persons and at the times and
place appointed by the Board. A call may be made payable by instalment.

Notice of calls

One month’s notice in writing of any call shall be given by the Company specifying the time and place of payment
and the person or persons to whom such calls shall be made.

Call to date from resolution

A call shall be deemed to have been made at the time when the resolution authorizing such call was passed at a
meeting of the Board and may be made payable by the Members on a subsequent date to be fixed by the Board.

Call may be revoked or postponed
A call may be revoked or postponed at the discretion of the Board.
Liability of joint holders

The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
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Directors may extend time

The Board may, from time to time at its discretion, extend the time fixed for the payment of any call, and may extend
such time as to all or any of the Members who because of residence at a distance or other cause, the Board may
deem fairly entitled to such extension, but no Member shall be entitled to such extension save as a matter of grace
and favour.

Calls to carry interest

If any Member fails to pay any calls due from him on the day appointed for payment thereof, or any such extension
thereof as aforesaid, he shall be liable to pay interest on same from the day appointed for the payment thereof to the
time of actual payment at such rate as shall from time to time be fixed by the Board, but nothing in this Article shall
render it obligatory for the Board to demand or recover any interest from any such Member.

Sums deemed to be calls

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

Proof on trial of suit for money due on shares

Subject to the provisions of the Act and these Articles, on the trial or hearing of any action or suit brought by
the Company against any Member or his representatives for the recovery of any money claimed to be due to the
Company in respect of his shares, it shall be sufficient proof that the name of the Members in respect of whose shares
the money is sought to be recovered, appears entered on the Register of Members as the holder, at or subsequently
to the date at which the money sought to be recovered is alleged to have become due on the shares in respect of
which such money is sought to be recovered, that the resolution making the call is duly recorded in the minute
book; and that notice of such call was duly given to the Member or his representative so sued in pursuance of these
Articles, and it shall not be necessary to prove the appointment of the Directors who made such call nor the quorum
of Directors was present at the Board at which any call was made was duly convened or constituted nor any other
matter whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the debt.

Partial payment not to preclude forfeiture

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

Payment in anticipation of calls may carry interest

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

(b)  No Member paying such sum in advance shall be entitled to voting rights in respect of the moneys so paid by
him until the same would but for such payment become presently payable.
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(c)  The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the Company.

Company to have lien on shares

The Company shall have a first and paramount lien upon all the shares/debentures (other than fully paid shares/
debentures) registered in the name of each Member (whether solely or jointly with others) and upon the proceeds
of sales thereof, of all moneys (whether presently payable or not) called or payable at a fixed time in respect of such
shares, and no equitable interest in any shares shall be created except upon the footing and upon the condition
that this Article hereof is to have full effect. Any such lien shall extend to all dividend and bonuses from time to time
declared in respect of such shares/ debentures. Unless otherwise agreed, the registration of a transfer of shares shall
not operate as a waiver of the Company’s Lien, if any, on such shares.

As to enforcing lien by sale

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such manner as they shall
think fit; and for that purpose, may cause to be issued a duplicate certificate in respect of such shares and may
authorise one of their Members to execute a transfer thereof on behalf of and in the name of such Member. No sale
shall be made until such period as aforesaid shall have arrived, and until notice in writing of the intention to sell
shall have been served on such Member or his representatives, and default shall have been made by him or them in
payment, fulfilment or discharge of such debits, liabilities or engagements for one month after such notice.

Application of proceeds of sale

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

FORFEITURE OF SHARES
If money payable on shares not paid notice to be given to Member

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

The notice shall;

(@) Name a further day (not being earlier than the expiry of 14 days from the date of service of the notice) on or
before which the payment together with such interest as determined by the Board is to be made; and

(b) State that, in the event of non-payment on or before the day so named, the shares in respect of which the call
was made will be liable to be forfeited.

In default of payment, shares to be forfeited

If the requirements of any such notice as aforesaid shall not be complied with, every or any shares in respect of
which such notice has been given, may at any time thereafter before payment of all calls or instalments, interest and
expenses due in respect thereof, be forfeited by a resolution of the Board to that effect. Such forfeiture shall include
all dividends declared or any other moneys payable in respect of the forfeited shares and not actually paid before
the forfeiture.

Notice of forfeiture to a Member

When any share shall have been so forfeited, a notice of the forfeiture shall be given to the Member in whose name
it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall forth-with be
made in the Register of Members, but no forfeiture shall be in any manner invalidated by any omission or neglect to
give such notice or to make any such entry as aforesaid.
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Forfeited shares to be property of the Company and may be sold etc.

Any shares as forfeited shall be deemed to be the property of the Company, and may be sold, re-allotted, or otherwise
disposed of, either to the original holder thereof or to any other person, upon such terms and in such manner as the
Board shall think fit.

Members still liable to pay money owing at time of forfeiture and interest

Any Member whose shares have been forfeited shall, notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, on demand all calls, instalments, interest and expenses owing upon or in respect
of such shares at the time of the forfeiture together with interest thereon from the time of the forfeiture of the
payment, at such rate as the Board may determine and the Board may enforce the payment thereof if it thinks fit.

Effect of forfeiture

The forfeiture of the share shall involve extinction, at the time of the forfeiture, of all interest in and all claims and
demand against the Company, in respect of the share and all other rights incidental to the share, except only such of
those rights as by these Articles are expressly saved.

Evidence of forfeiture

A declaration in writing that the declarant is a Director or Secretary or an Authorised Official of the Company and that
share in the Company has been duly forfeited in accordance with these Articles on a date stated in the declaration
shall be conclusive evidence of the facts therein stated against all persons claiming to be entitled to the shares.

Validity of sale

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

Cancellation of shares certificates in respect of forfeited shares

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

Power to annul forfeiture

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

TRANSFER AND TRANSMISSION OF SHARES
Register of transfers

The Company shall keep a“Register of Transfers”and therein shall be fairly and distinctly entered particulars of every
transfer or transmission of any shares.

Shares held in electronic and fungible form

In case of transfer of shares, debentures or other marketable securities, whether the Company has not issued any
certificate and where such shares or debentures or securities are being held in an electronic and fungible form, the
provisions of the Depositories Act, 1996 shall apply.
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Form of transfer

The instrument of transfer shall be in writing and duly stamped, and all provisions of the Act shall be duly complied
with in respect of all transfers of shares and the registration thereof, except in case of transfer of securities effected
by the transferor and the transferee both of whom are entered as beneficial owners in the records of the Depository.

Transfer form to be completed and presented to the Company

The instrument of transfer duly stamped and executed by the Transferor and the transferee shall be delivered to the
Company in accordance with the provisions of the Act. The instruments of transfer shall be accompanied by such
evidence as the Board may require to prove the title of transferor his right to transfer the shares, and every registered
instrument of transfer shall remain in the custody of the Company until destroyed by order of the Board. The
transferor shall be deemed to be the holder of such shares until the name of the transferee shall have been entered
in the Register of Members in respect thereof. Before the registration of a transfer, the certificate or certificates of the
shares must be delivered to the Company.

Transfer books and register of Members when closed

Subject to the applicable provisions of the Act, and these Articles, the Board shall have power on giving not less than
seven days previous notice by advertisement in some newspaper circulating in the district in which the Office of the
Company is situated to close the Transfer Book, the Register of Members or Register of Debentures holders, at such
time or times and for such period or periods, not exceeding thirty days at a time and not exceeding in the aggregate
forty-five days in each year.

Directors may refuse to register transfers

Subject to the provisions of the Act, the Board may at its own discretion, decline to register or acknowledge any
transfer of shares whether fully paid or not (notwithstanding that the proposed transferee be already a Member),
provided in such cases it shall, within 30 days from the date on which the instrument of transfer was lodged with
the Company, send to the transferee and the transferor notice of the refusal to register such transfer. Provided that
registration of transfer shall not be refused on the ground of the transferor being, either alone or jointly with any
person or persons, indebted to the Company on any account whatsoever except where the Company has a lien on
the shares.

Notice of application when to be given

Where the application is made by the transferor and relates to partly paid shares, the transfer shall not be registered
unless the Company gives notice of the application to the transferee and the transferee makes no objection to the
transfer within two weeks from the receipt of the notice.

Death of one or more joint holders of shares

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

Title of shares of deceased Member

The executor or administrators or holders of a succession certificate or the legal representatives of a deceased
Member (not being one of two or more joint-holders) shall be the only persons recognized by the Company having
any title to the shares registered in the name of such Member, and the Company shall not be bound to recognize such
executors or administrators or holders of a succession certificate or the legal representative unless such executors or
administrators or legal representatives shall have first probate or letters of administration or succession certificate,
as the case may be, form a duly constituted court in the union of India; provided that in any case where the Board
in its absolute discretion thinks fit, the Board may dispense with production of probate or letters of administration
or succession certificate, upon such terms as to indemnity or otherwise as the board in its absolute discretion may
think necessary and under these Articles register the name of any person who claims to be absolutely entitled to the
shares standing in the name of a deceased Member as a Member.
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Nomination

(@)  Every share holder or debenture-holder of the Company, may at any time, nominate in the prescribed manner,
a person to whom his shares in, or debenture of the Company shall vest in the event of his death.

(b)  Where the shares in, or debentures of the Company are held by more than one person jointly, the joint holders
may together nominate, in the prescribed manner a person to whom all rights in the shares or debentures of
the Company as the case may be, shall vest in the event of death of all joint holders.

() Notwithstanding anything contained in any other law for the time being in force or in any disposition, whether
testamentary or otherwise, in respect of such shares in or debentures of the Company, where a nomination
made in the prescribed manner purport to confer on any person the right to vest the shares in or debentures of
the Company, the nominee shall, on the death of the shareholder or debenture holder or, as the case may be,
on the death of the joint holders, become entitled to all the rights in such shares or debentures or, as the case
may be, all the joint holders, in relation to such shares or debentures, to the exclusion of all the other persons,
unless the nomination is varied, and/or cancelled in the prescribed manner.

(d)  Where the nominee is a minor, it shall be lawful for the holders of the shares or debentures, to make the
nomination to appoint, in the prescribed manner, any person to become entitled to the shares in or debentures
of the Company, in the event of his death, during the minority.

Transmission of securities — Option to nominee

(@ A surviving joint holder or nominee, upon production of such evidence, as may be required by the board and
subject as hereinafter provided, elect, either:

(i)  To be registered himself as holder of the share or debenture, as the case maybe or;

(ii)  To make such transfer of the share or debenture, as the case may be, as the deceased shareholder or
debenture holder, could have made.

(b) The securities of the deceased shall be transferred in the name of the nominee (in the absence of any surviving
joint shareholder) and If the nominee elects to be registered as holder of share or debenture, himself, as the
case may be, he shall deliver or send to the company, a notice in writing signed by him stating that he so elects,
and such notice shall be accompanied with the death certificate of the deceased shareholder or debenture
holder as the case may be.

(c)  Asurviving joint shareholder / nominee shall be entitled to the same dividends and other advantages to which
he would be entitled to if he were the registered holder of the share or debenture except that he shall not,
before being registered as a Member in respect of his share or debenture, be entitled in respect of it to exercise
any right conferred by membership in relation to meetings of the Company.

Who may hold Shares

Shares may be registered in the name of any person, including an incorporated Company or other body corporate
but not in the name of a minor or in the name of a person of unsound mind or in the name of any firm or partnership.

Registration of persons entitled to shares otherwise than by transfer

Subject to the provisions of the Act and these Articles, any person becoming entitled to shares in consequence of
death, lunacy, bankruptcy orinsolvency of any Member or by any lawful means other than by a transfer in accordance
with these Articles, may with the consent of the Board (which it shall not be under any obligation to give), upon
producing such evidence that he sustains the character in respect of which he proposes to act under this Article or of
such title as the Board thinks sufficient, either be registered himself as the holder of the shares or elect to have some
person nominated nevertheless, that if such person shall elect to have some person shall elect to have his nominee
registered, he shall testify the election by executing in favour of his nominee an instrument of transfer in accordance
with the provisions herein contained, and until he does so, he shall not be freed from any liability in respect of the
shares.
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Persons entitled may receive dividend without being registered as Member

Subject to the provisions of the Act, a person entitled to share by transmission shall, subject to the right of the
directors to retain such dividends or money as hereinafter provided, be entitled to receive and may give a discharge,
for any dividends or other moneys payable in respect of the shares.

The Company will not charge any fees:
(@) For registration of transfers of shares and debentures;

(b)  Forsub-division and/or consolidation of shares and/or debentures certificates and for sub-division of letters of
allotment and split, consolidation, renewal and pucca transfer receipts into dominations corresponding to the
market units of trading.

(c)  For sub-division of renounceable letter of rights;

(d)  Forissue of new certificates in replacement of those which are old, defaced or worn out, mutilated or torn or
where the pages on the reverse for recording transfers have been fully utilized;

(e) For registration of any power of attorney, the probate of administration or similar other documents.
Company not liable for disregard of a notice prohibiting registration of a transfer

The Company shall incur no liability or responsibility whatsoever in consequences of its registering or giving effect to
any transfer of shares made or purporting to be made by any apparent legal owner thereof (as shown or appearing
in the register of Members) to the prejudice of persons having or claiming any equitable right, title or interest to or
in the said shares, notwithstanding right, title or interest to or in the said shares, notwithstanding that the Company
may have had notice of such equitable right, title or interest or notice prohibiting registration of such transfer, and
may have entered such notice, or referred thereto, in any books of the Company, and the Company shall not be given
to it of any equitable right, title, or interest, or be under any liability whatsoever for refusing or neglecting so to do,
though it may have been entered or referred to in some books of the Company, but the Company shall nevertheless
be at liberty to regard and attend to any such notice and give thereto if the Board shall so think fit.

RESTRICTION ON TRANSFER OF SHARES
General Restrictions

No Party shall, directly or indirectly, transfer any Equity Shares or any right, title or interest in any Equity Shares held
by such Party unless the Transfer is in accordance with the provisions of the Shareholders’ Agreement.

Any Transfer, or attempt to Transfer, Equity Shares by a Party in breach of the Shareholders’ Agreement shall:
(@) beineffective and void ab initio; and
(b)  confer no rights on the third-party purchaser as against the Company and/or the other Shareholders.

The Company shall not recognise or register, and the Board shall not approve, any transfer or other disposal of
the Equity Shares in breach of the Shareholders’ Agreement.

Upon the occurrence of the circumstances mentioned in Article 72, the Company and/or any other
Shareholder(s) shall be entitled to take and institute all such appropriate and necessary proceedings for the
specific performance of the Shareholders’ Agreement, including seeking injunctive relief. It is agreed that
damages shall not be adequate relief for any Transfer or purported Transfer of the Equity Shares in violation of
the provisions of the Shareholders’ Agreement.

The Parties agree that the Transfer restrictions in the Shareholders’ Agreement and the Articles shall not be
capable of being avoided by the holding of the Equity Shares indirectly through any entity (including an
Affiliate) that can itself be sold in order to dispose of an interest in Equity Shares, free of such restrictions.

At any time post the Effective Date, the New Shareholders and their respective Affiliates shall collectively not
hold more than 23% (twenty three percent) of the Share Capital.
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Restrictions on Transfers

Except as otherwise permitted in the Shareholders’ Agreement, during the New Shareholders Lock-in Period,
the New Shareholders shall not, without the prior written consent of the Promoters, transfer any Equity Shares
held by them in the Company, whether directly or indirectly.

Except as otherwise permitted in the Shareholders’ Agreement, from the expiry of the New Shareholders Lock-
in Period up to a period of 6 (six) years from the date of expiry of the New Shareholders Lock-in Period, the
New Shareholders shall not Transfer any Equity Shares held by them in the Company, except to a Permitted
Transferee, provided that prior to such Transfer, a right of first offer has been provided to the Promoters as set
out in Article 74 (Promoters’ Right of First Offer).

Promoters’ Right of First Offer

Pursuant to Article 73, if any New Shareholder (“Selling Shareholder”) intends to Transfer any, or a portion, of
his Equity Shares to a Third Party Purchaser, then the Promoters shall have a right of first offer with respect to
the Equity Shares proposed to be Transferred by the Selling Shareholder, on, and subject to, the terms and
conditions set out in this Article (the “"ROFQO”").

The Selling Shareholder shall deliver a written notice to the Promoters specifying the number of Equity Shares
(“ROFO Securities”) proposed to be Transferred by it (“Seller Sale Notice”).

Upon receipt of the Seller Sale Notice, within a period of 60 (sixty) days from the date of receipt of the Seller
Sale Notice (the “ROFO Notice Period”), the Promoters shall be entitled (but not obligated), by delivery of a
written notice to the Selling Shareholder (the “ROFO Acceptance Notice”), to exercise the ROFO and offer to
acquire the ROFO Securities in the following proportion:

S.No. Quantity of ROFO Securities Promoter ROFO Securities
1 Up to 5% of the Share Capital Any or all of the ROFO Securities
2 5%-10% of the Share Capital At least 75% of the ROFO Securities
3 More than 10% of the Share Capital All ROFO Securities

The ROFO Acceptance Notice shall specify: (a) the number of ROFO Securities proposed to be acquired by the
Promoters (“Promoter ROFO Securities”); (b) the price per Promoter ROFO Security offered by the Promoters
(the “ROFO Price"); and (c) if the Promoters intend to designate an Affiliate or Third Parties (including any
combination thereof) to purchase the Promoter ROFO Securities, the details of such an Affiliate or aThird Party.

In the event that (i) the Promoters do notissue a valid ROFO Acceptance Notice within the ROFO Notice Period;
or (ii) the Promoters notify the Selling Shareholder in writing during the ROFO Notice Period that they have
decided not to exercise the ROFO in relation to the ROFO Securities; or (iii) the Selling Shareholder rejects
in writing the ROFO Price set out in the ROFO Acceptance Notice (“Rejection Notice”); then the Selling
Shareholder shall be free to Transfer the ROFO Securities, subject to Article 73, to any Third Party Purchaser at
any time within 45 (forty five) days (or such other extended time period as may be applicable to obtain any
regulatory or statutory approvals in connection with the Transfer of the ROFO Securities to the Third Party
Purchaser) from the: (a) expiration of the ROFO Notice Period; or (b) the date of Rejection Notice, whichever is
earlier.

The sale of the ROFO Securities by the Selling Shareholder to such Third Party Purchaser shall be: (i) if a ROFO
Acceptance Notice has been issued, at a price not less than the ROFO Price; and (ii) if a ROFO Acceptance
Notice has not been issued, or if the Promoters have notified the Selling Shareholder in writing during the
ROFO Notice Period that they have decided not to exercise the ROFO in relation to the ROFO Securities, at any
price as determined by the Selling Shareholder.
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In the event that: (i) the Selling Shareholder conveys his acceptance of the ROFO Price, as set out in the ROFO
Acceptance Notice, within the ROFO Period; or (ii) the Selling Shareholder does not convey his rejection of
the ROFO Acceptance Notice within a period of 15 (fifteen) days from the expiry of the ROFO Notice Period,
then within a period of 45 (forty five) days from the: (a) date of receipt of the ROFO Acceptance Notice; or
(b) the expiry of the ROFO Notice Period, whichever is later, the Selling Shareholder shall Transfer to the
Promoters, and the Promoters shall purchase from the Selling Shareholder, the Promoter ROFO Securities for
the consideration set out in the ROFR Acceptance Notice based on the ROFO Price, together with the delivery
of such documents as may be required under Applicable Law to effect the Transfer of such Promoter ROFO
Securities to the Promoters in the proportion notified under the ROFO Acceptance Notice.

In the event the Selling Shareholder is Transferring the ROFO Securities to a Third-party Purchaser in accordance
with Article 74 and it is not completed within the time period set out therein, then any proposed Transfer of the
ROFO Securities shall again be subject to the ROFO pursuant to this Article, including the requirement to issue
new Seller Sale Notice to the Promoters.

New Shareholders Permitted Transfers

The above restrictions shall not apply to the following Transfer of Equity Shares by the New Shareholders and the
Identified New Shareholders (such transactions are hereinafter referred to as “Permitted Transfers”):

(a)
(b)

Inter-se Transfer of Equity Shares by the Identified New Shareholders to the New Shareholders;

Inter-se Transfer of Equity Shares by and among the New Shareholders and their Affiliates (“Affiliate Transferee”),
provided that such Affiliate Transferee executes an Affiliate Deed of Adherence and the New Shareholder
continues to remain a Party to Shareholders’ Agreement and be jointly and severally liable with the Affiliate
Transferee in respect of the transferred Equity Shares;

during the New Shareholders Lock-in Period, any Transfer by the New Shareholders of such number of Equity
Shares which, collectively, are less than or equal to 1% (one percent) of the Share Capital during any given
period of 6 (six) months, commencing from the Effective Date; and

from the date of expiry of the New Shareholders Lock-in Period and up to 10 (ten) years from the Effective Date,
any Transfer by the New Shareholders:

i. individually of such number of Equity Shares which is less than or equal to 1% (one percent) of the Share
Capital; and

ii.  collectively of such number of Equity Shares which is less than or equal to 3% (three percent) of the Share
Capital, during any given period of 6 (six) months.

Tag-Along Right

In the event any one or more Promoters (“Selling Promoters”) propose to Transfer to a Third Party (“Tag-Along
Transferee”) such number of Equity Shares held by them which constitute more than 25% (twenty five percent)
of the Share Capital (“Sale Shares”), then the New Shareholders and the Identified New Shareholders shall have
a right (“Tag-Along Right”) that the Tag-Along Transferee acquires all or proportionate Equity Shares held by
the New Shareholders, the Identified New Shareholders and/or their Affiliates in the Company as agreed by
them in the Tag Acceptance Notice on the same terms offered to the Selling Promoters (“Tag Price”), on, and
subject to, the terms and conditions set out in this Article.

For the purpose of this Article 76, the term ‘proportionate’ shall mean the Equity Shares held by the respective
New Shareholders, the Identified New Shareholders and their Affiliates on the date of Sale Notice multiplied
by a fraction, the numerator of which is the total number of Sale Shares and the denominator of which is the
total number of Equity Shares held by the Selling Promoters in the Company (“Proportionate Entitlement”).
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(o]

(e)

Immediately upon identifying the Tag-Along Transferee and prior to Transfer of Sale Shares, the Selling Promoter
shallimmediately notify the New Shareholders and the Identified New Shareholders in writing (a“Sale Notice”)
of the same, and such Sale Notice shall specify: (i) the total number of the Sale Shares; (ii) the name and details
of the proposed Tag-Along Transferee; (iii) the Tag Price; and (iv) the Tag Proportionate Entitlement of the New
Shareholders and the Identified New Shareholders (“Tag Proportionate Entitlement”).

Within 30 (thirty) Business Days from the receipt of a Sale Notice (the “Notice Period”), the New Shareholders and
the Identified New Shareholders shall be entitled(but not obligated) to exercise the Tag-Along Right by delivering
written notices to the Selling Promoters (“Tag Acceptance Notice”) requiring the Selling Promoters to cause the
Tag-Along Transferee to acquire, at the Tag Price, either: (i) all the Equity Shares held by the New Shareholders
and the Identified New Shareholders; or (ii) their respective Tag Proportionate Entitlement (“Tag-Along Shares”).
The New Shareholders and the Identified New Shareholders shall not be required to make any representation or
warranty or provide any indemnities to the Tag-Along Transferee, other than: (a) that their respective Tag-Along
Shares are free and clear of any Encumbrances; (b) that the New Shareholders and the Identified New Shareholders
are the beneficial and legal owner of their respective Tag-Along Shares; and (c) that the New Shareholders and
the Identified New Shareholders have all requisite authority to undertake such proposed Transfer.

Subject to Applicable Law, if the New Shareholders and/or the Identified New Shareholders exercise the Tag-
Along Right within the Notice Period, then the sale of the Sale Shares to the Tag-Along Transferee, together with
sale of the Tag-Along Shares to the Tag-Along Transferee shall be completed within a period of 45 (forty five)
days from the date of the Tag Acceptance Notice (or such other extended time period as may be required to
obtain any regulatory or statutory approval in connection with the Transfer of the Sale Shares and the Transfer
of the Tag-Along Shares to the Tag-Along Transferee). The Selling Promoters shall ensure that the consideration
for the Transfer of the Tag-Along Shares calculated as per the Tag Price is paid to the New Shareholders and the
Identified New Shareholders in cash and in a single tranche immediately on consummation of such Transfer.

Parties agree that if the New Shareholders and/or the Identified New Shareholders have issued a Tag
Acceptance Notice, the Selling Promoters shall not Transfer any Sale Shares to the Tag-Along Transferee unless,
at the same time, the Tag-Along Transferee purchases all of the Tag-Along Shares from the New Shareholders
and/or Identified New Shareholders at the Tag Price.

In the event either the New Shareholders or the Identified New Shareholders do not exercise the Tag-Along
Right within the Notice Period, then the Selling Promoters shall be entitled to Transfer the Sale Shares to the
Tag-Along Transferee, within a period of 45 (forty five) days from the expiry of the Notice Period (or such other
extended time period as may be required to obtain any regulatory or statutory approval in connection with the
Transfer of the Sale Shares to the Tag-Along Transferee) provided that (i) the sale price shall not be higher than
the Tag Price; and (ii) the Tag Along Transferee executes the Promoter Transferee Deed of Adherence agreeing
to be bound by the obligations of the Promoters under Shareholders’ Agreement. In the event the Selling
Promoters fail to consummate such Transfer to the Tag-Along Transferee within the prescribed time period,
the proposed Transfer of Sale Shares to the Tag-Along Transferee shall again be subject to the provisions of this
Article 76.

Fall Away of Restrictions

Notwithstanding anything to the contrary set out in Shareholders’ Agreement, Parties agree that all restrictions and
obligations of the New Shareholders and their Affiliates under Shareholders’ Agreement including under Article 72,
Article 78 and Article 79 of Articles shall cease to be applicable to them forthwith in the following situations:

(a)

(b)

(o]

upon the Promoters committing a breach of their obligations under Article 76 (New Shareholders' Tag-Along
Right) of Articles;

upon occurrence of a Change-in-Control of the Company;

upon a breach of Article 16 Anti-dilution Protection;
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upon occurrence of an Insolvency Event of the Promoter Group and/or the Company;
upon the expiry of 10 (ten) years from the Effective Date i.e., September 15, 2021;
upon the Promoters and/or their Affiliates no longer holding any Equity Shares in the Company.

Fall Away of Rights

Notwithstanding anything to the contrary set out in the Shareholders’ Agreement, Parties agree that:

(a)

All the rights of the New Shareholders under Article 127 (New Shareholders Director) and Article 16 (Anti-
Dilution Protection) shall fall away in case of breach of any of the Transfer of shares provisions in Article 72 to 75
(Restriction on Transfer of Shares) and Article 79 (Restrictions on New Shareholders) by the New Shareholders,
unless cured within 30 (thirty) days from the date of intimation of the breach;

the right of the Identified New Shareholders under Article 76 (Tag-Along Right) and the right of the New
Shareholders under Article 75 shall fall away in case of breach of Article 79 (Restrictions on Identified New
Shareholders) by the Identified New Shareholders;

in the event the aggregate shareholding of the New Shareholders, Identified New Shareholders and their
Affiliates falls below 10% (ten per cent) of the Share Capital in any manner, the New Shareholders shall not be
entitled to nominate any Director onto the Board;

all the rights of the New Shareholders under Shareholders’ Agreement, except Article 127 of Articles (New
Shareholders Director), shall fall away upon expiry of 10 (ten) years from the Effective Date; and

all the rights of the New Shareholders and the Identified New Shareholders under the Shareholders’ Agreement
shall fall away: (a) upon occurrence of Insolvency Event of the New Shareholders and the Identified New
Shareholders respectively; or (b) in the event the New Shareholders and the Identified New Shareholders do
not exercise their right in accordance with buyout process under the TAISPL SHA.

Restrictions on New Shareholders and Identified New Shareholders

The New Shareholders and the Identified New Shareholders hereby agree that, during the New Shareholders Lock-
in Period, the New Shareholders and the Identified New Shareholders shall not (either itself or as a person acting in
concert with any Third Party), and shall procure that their Affiliates, shall not, directly or indirectly, without the prior
written consent of the Promoters:

(a)

acquire or agree to acquire any Equity Shares of the Company, from any Person other than the Promoters, New
Shareholders, Identified New Shareholders and/or their Affiliates;

and/or
finance, procure or facilitate the acquisition of any Equity Shares of the Company by any Person.

In the event any of the Affiliates of the New Shareholders or the Identified New Shareholders acquire additional
Equity Shares during the New Shareholders Lock-in Period, in breach of this Article 79, the New Shareholders
and/or their Affiliates shall be required to sell immediately such number of Equity Shares to ensure that their
shareholding in the Company continues to remain the same as was immediately prior to such breach. The
Parties hereby agree and acknowledge that in the event the New Shareholders and their Affiliates are required
to sell and Transfer their Equity Shares to comply with this Article 79, the transfer restrictions set out in Article
72 to 75 (Restriction on Transfer of Shares) shall not apply for such sale and Transfer.
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NEW SHAREHOLDERS’ AND PROMOTERS’ REPRESENTATIVE
New Shareholders’ Representative

80. (a) * The New Shareholders, for so long as each owns Equity Shares in the Company (“New Shareholders Group”),
shall, unless otherwise stated or required by the context, be treated as a single Party and their rights, obligations
and undertakings hereunder shall be joint and several. Pursuant to Article 78(a), it is clarified that if a New
Shareholder breaches any provision of the Shareholders’ Agreement or the Articles unless the breach is cured
within 30 days from intimation of the breach, the New Shareholder who is responsible for the breach shall not
be entitled to exercise any rights under the Shareholders’ Agreement or the Articles including the rights sets
out in Articles 127(a), 16, 75, 76, 78(a) of these Articles, all such rights of the New Shareholder responsible for
the breach shall fall away, but such New Shareholder responsible for the breach shall continue to be bound
by any obligations or restrictions set out in the Shareholders’ Agreement or the Articles including those set
out in Articles 72, 73, 74, 77, 79 of these Articles and certain confidentiality obligations by which the New
Shareholders are bound. For the avoidance of doubt, it is clarified that a breach by a New Shareholder, shall
not (i) prevent or restrict the other New Shareholders (who are not responsible for the breach) from exercising
any rights under the Shareholders’ Agreement or the Articles including (subject to Article 78(c)) the right to
appoint a director under Article 127(a); or (ii) excuse the other New Shareholders (who are not responsible for
the breach) or the Promoters from complying with their obligations under the Shareholders’ Agreement or the
Articles.

(b) The New Shareholders Group shall forthwith nominate a representative of the New Shareholders Group (the
“New Shareholders Group Representative”), who, in the first instance shall be Mr. Umang Nahata, and shall (a)
act for and on behalf of each member of the New Shareholders Group under the Shareholders’ Agreement
in respect of any right, action or waiver to be exercised by any member of the New Shareholders Group and
(b) be responsible for causing each member of the New Shareholders Group to perform its obligations and
undertakings hereunder. Any notice given by or to the New Shareholders Group Representative under the
Agreement shall be deemed also to be given by or to the other members of the New Shareholders Group, as
the case may be.

(c)  Inthe event the New Shareholders Group intends to change and nominate another New Shareholders Group
Representative, the New Shareholders shall be required to intimate the Company and the Promoters of the
identity of the New Shareholders Group Representative, at least 30 (thirty) days prior to the proposed change.
Immediately upon such appointment, the New Shareholders shall furnish to the Company and the Promoters
power of attorney executed by each of the members of the New Shareholders Group evidencing that the New
Shareholders Group Representative has the necessary authority to bind the New Shareholders Group in the
manner described in the above Article.

Promoters’ Representative

81. *ThePromoters, for solong as each owns Equity Shares in the Company (“Promoters Group”), shall, unless otherwise
stated orrequired by the context, be treated as a single Party and theirrights, obligations, and undertakings hereunder
shall be joint and several. If a Promoter breaches any provision of the Shareholders’ Agreement or the Articles, unless
the breach is cured within 30 days from the date of intimation of the breach, the Promoter who is responsible for the
breach shall not be entitled to exercise any rights under the Shareholders’ Agreement or the Articles, including those
set out in Article 74(a), but shall continue to be bound by any obligations or restrictions set out in the Shareholders’
Agreement or the Articles including those set out in Article 76. For the avoidance of doubt, it is clarified that a breach
by a Promoter, shall not (i) prevent or restrict the other Promoters (who are not responsible for the breach) from
exercising any rights under the Shareholders’ Agreement or the Articles; or (ii) excuse the Promoters (who are not
responsible for the breach), the New Shareholders or the Identified New Shareholders from complying with their
obligations under the Shareholders’ Agreement or the Articles.

*Amended vide Special Resolution passed by way of Postal Ballot process on April 28, 2023..

36



82.

83.

84.

85.

86.

87.

88.

Mastek @

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

Copies of Memorandum and Articles of Association of the Company and other documents referred to in the Act shall
be sent by the Company to every Member at his request on payment of such sums as may be prescribed.

BORROWING POWERS
Power to borrow

Subject to the provisions of the Act, the Board may, from time to time at its discretion by a resolution passed at a
meeting of the Board, accept deposits from the Members either in advance of calls or otherwise and generally raise
or borrow or secure the payment of any sum or sums of money to be borrowed together with the moneys already
borrowed (apart from temporary loans obtained from the Company’s bankers in the ordinary course of business).

Payment or repayment of moneys borrowed

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

Terms of issue of debentures

Any debentures, debenture-stock or other securities may be issued at a discount, premium or otherwise that they
shall be convertible into shares of any denomination, and with any privileges and conditions as to redemption,
surrender, drawing, allotment of shares and attending (but not voting) at General Meeting, the appointment of
directors and otherwise. Debentures with the right of conversion into shares shall be issued only with the consent of
the Members in the General Meeting accorded by a special resolution.

Register of mortgages etc. to be kept

The Board shall cause a proper register to be kept in accordance with the provisions of the Act of all mortgages,
debentures and charges specifically affecting the property of the Company and shall cause the applicable
requirements of the Act in that behalf to be duly complied with, by the Board.

Register and index of debenture holders

The Company shall, if at any time issues debentures, keep a register and index of debenture holders in accordance
with the Act and the Depositories Act, 1996. The register and index of beneficial owners maintained by a depository
under section 11 of the Depositories Act, 1996 shall be deemed to be register and index of debenture holders for the
purpose of this Act. The Company shall have the power to keep in any state or country outside India a branch register
of debenture holders resident in that state or country.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION
Shares may be converted into stock

The Company in General Meeting may convert any fully paid-up shares into stock; and when any shares shall have
been converted into stock the several holders of such stock may thenceforth transfer their respective interest therein,
or any part of such interest, in the same manner, and subject to the same regulations, as and subject to which shares
from which the stock arose might have been transferred, if no such conversion had taken place, or as near thereto
as circumstances will admit. The Company may at any time reconvert any stock into fully paid-up shares of any
denominations.

37



Mastek @

89.

90.

91.

92.

93.

94,

Right of stock-holders

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

MEETING OF MEMBERS
Annual General Meeting

(@) The Company shall in each year hold a general meeting as its Annual General Meeting in addition to any
other meetings in that year. All general meetings other than the Annual General Meeting shall be called
Extraordinary General Meetings. Nothing contained in the foregoing provisions shall be taken as affecting the
right conferred upon the Registrar under the provisions of the Act to extend the time within which any Annual
General Meeting may be held. Every Annual General Meeting shall be called during business hours, on any
day that is not a National holiday, and shall be held at the Registered Office of the Company or at some other
place within the city in which the Registered Office of the Company is situated as the Board may determine
and the notices calling the meeting shall specify it as the Annual General Meeting. The Company may, in any
one Annual General Meeting fix the time for its subsequent Annual General Meetings. Every Member of the
Company shall be entitled to attend either in person or by proxy, and the Auditor of the Company shall have
the right to attend and to be heard at any General Meeting which he attends on any part of the business which
concerns him as Auditor. At every Annual General Meeting of the Company, there shall be laid on the table the
directors'report and audited statement of accounts, auditors’report (if not already incorporated in the audited
statement of accounts), the proxy register with proxies and the register of directors’ shareholding.

(b) A person can act as a proxy on behalf of Members not exceeding fifty and holding in the aggregate not more
than ten percent of the total share capital of the Company carrying voting rights.

(c)  Provided that a Member holding more than ten percent of the total share capital of the Company carrying
voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other
person or shareholder.

Extraordinary General Meeting

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do so upon a requisition in
writing by any Member or Members holding in the aggregate not less than one-tenth of such paid capital as at that
date carrying the right of voting in regard to the matter in respect of which the requisition has been made.

Requisition of Members to state object of meeting

Any valid requisition so made by Members must state the object or objects of the meeting proposed to be called
and must be signed by the requisitionists and be deposited at the Registered Office.

On receipt of requisition directors to call meeting and in default requisitionists may do so

If the Board does not, within twenty-one days of the date of receipt of a valid requisition in regard to any matter,
proceed to call a Meeting for the consideration of that matter on a day not later than forty-five days from the date of
receipt of such requisition, the Meeting may be called and held by the requisitionists themselves within a period of
three months from the date of the requisition.

Meeting called by requisitionists

Any meeting called under the foregoing Articles by the requisitionists shall be called in the same manner, as nearly
as possible, as that in which Meetings are to be called by the Board.
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Twenty one days’ notice of meeting to be given

At least twenty-one days’ notice of every General Meeting, Annual or Extraordinary, and by whomsoever called
specifying the day, place and hour of Meeting, and the general nature of the business to be transacted thereat, shall
be given in the manner hereinafter provided, to such persons as are under these Articles entitled to receive notice
from the Company. Provided that, with the consent of Members holding not less than 95% of each part of the paid-
up share capital of the Company as gives a right to vote at the Meeting, a Meeting may be convened by a shorter
notice. In the case of an Annual General Meeting, if any business other than:

(i)  the consideration of the accounts, balance sheet and reports of the board of directors and auditors;
(i)  the declaration of the dividend;

(iii) the appointment of directors in place of those retiring; and

(iv) the appointment of and fixing of the remuneration of the auditors,

and in the case of any other Meeting in any event there shall be annexed to the notice of the Meeting a
statement setting out all material facts concerning each such item of business, including in particular the
nature of the concern or interest, and the manager, if any, in accordance with the requirements of the Act.

Omission to give notice not to invalidate a resolution passed

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

Meeting not to transact business not mentioned in notice

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

Quorum at general meeting

Such number of Members present in person, as may be prescribed under the Act, shall constitute a valid quorum for
a General Meeting.

Body corporate deemed to be personally present

A body corporate being a Member shall be deemed to be personally present if it is represented in accordance with
the Act.

If quorum not present, meeting to be dissolved or adjourned

If at the expiration of half an hour from the time appointed for holding meeting of the company, a quorum shall
not be present, the Meeting, if convened by or upon the requisition of Members, shall stand dissolved, but in other
case the Meeting shall stand adjourned to the same day in the next week at the same time and place or subject to
at least three days’ notice published in the newspapers (one in English and one in vernacular language) which is in
circulation at the place where the Registered Office is situated, to such other day and at such other time and place
in the city or town in which the Registered Office of the Company is for the time being situated, as the Board may
determine, and if at such adjourned meeting a quorum for holding the meeting, the Members present shall be a
quorum, and may transact the business for which the meeting was called.

Chairman of General Meeting

The Chairman (if any) of the Board shall be entitled to take the chair at every General Meeting, whether Annual or
Extraordinary. If there be no such chairman of the directors, or if at any Meeting he shall not be present within fifteen
minutes of the time appointed for holding such meeting or if he shall be unable or unwilling to take the chair, then
the Members present shall elect another director as chairman, and if no director be present or if all the directors
present decline to take the chair, then the Members present shall elect one of their Members to be chairman of the
meeting.
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Business confined to election of chairman whilst chair vacant

No other business shall be discussed at any General Meeting except the elections of a Chairman, whilst the chair is
vacant.

Chair with consent may adjourn meeting

The Chairman with the consent of the Members may adjourn any Meeting from time to time and from place to place
in a city where the adjourned meeting was held, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the Meeting from which the adjournment took place.

Questions at general meeting how decided

At any General Meeting, a resolution put to vote at the Meeting shall, unless a poll is demanded under the Act or the
voting is carried out electronically, be decided on a show of hands.

Chairman'’s casting vote

In the case of an equality of votes, the Chairman shall both on a show of hands and at a poll (if any) have a casting
vote in addition to the vote or votes to which he may be entitled as a Member.

Poll to be taken, if demanded

(@) Ifapollisdemanded as aforesaid, the same shall, subject to these Articles, be taken at such time (not later than
forty eight hours from the time when the demand was made), and the voting rights of Members shall be in
proportion to his share in the paid-up equity share capital of the Company.

(b)  Where a poll is to be taken, the chairman of the Meeting shall appoint one scrutiniser to scrutinise the votes
given on the poll and to report thereon to him. Scrutiniser so appointed shall always be a Member (not being
an officer or employee of the Company) present at the Meeting, provided such Member is available and willing
to be appointed. The chairman shall have power at any time before the result of the poll is declared to remove
a scrutiniser from office and fill vacancy in the office of scrutiniser arising from such removal or from any other
cause.

In what case poll taken without adjournment

Any poll duly demanded on the election of a Chairman of a meeting or on any question of adjournment shall be
taken at the meeting forthwith.

Demand for poll not to prevent, transaction of other business

The demand for a poll except on the questions of the election of the Chairman and of an adjournment shall not
prevent the continuance of a Meeting for the transaction of any business other than the question on which the poll
has been demanded.

Electronic Voting

A Member may exercise his vote at a meeting by electronic means in accordance with Section 108 of the Companies
Act and shall vote only once.

VOTES OF MEMBERS
Members in arrears not to vote

No Member shall be entitled to vote either personally, by proxy or electronically at any general meeting or meeting
of a class of shareholders in respect of any shares registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company has and exercised any right of lien.

A Member is not prohibited from exercising his voting on the ground that he has not held his Share or other interest
in the Company for any specified prescribed period preceding the date on which the vote is taken, or on any other
ground not being a ground set out in Article 110.
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Number of votes to which Member entitled

Subject to the provisions of these Articles and without prejudice to any special privileges or restrictions as to voting
for the time being attached to any class of shares for the time being forming part of the Capital of the Company,
every Member, not disqualified by the last preceding Article shall be entitled to vote at such Meeting in proportion
to his share of paid up equity share capital held in the Company.

Provided, however, if any, preference shareholder be present at any meeting of the Company, save as provided in
the Act, he shall have a right to vote only on resolutions placed before the meeting, which directly affect the rights
attached to his preference shares.

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

On a poll being taken at a Meeting of the Company, a Member entitled to more than one vote, or his proxy or other
person entitled to vote for him, as the case may be, need not, if he votes, use all his votes or cast in the same way all
the votes he uses.

How Members non compos mentis and minor may vote

A Member of unsound mind or in respect of whom an order has been made by any court having jurisdiction in
lunacy may vote, whether on a show of hands or on a poll, by his committee or other legal guardian; and any such
committee or guardian may, on poll vote by proxy. If any Member is a minor, the vote in respect of his share or
shares shall be by his guardian; or any one of his guardians, if more than one, to be selected in case of dispute by the
chairman of the meeting.

Votes of joint Members

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders. For this purpose, seniority shall be determined by
the order in which the names stand in the register of Members.

Votes in respect of shares of deceased and insolvent Member

Any person entitled under these Articles (pertaining to the transmission of Shares) to transfer any share, may vote
at any general meeting thereof in the same manner as if he were the registered holder of such shares, provided that
forty-eight hours at least before the time of holding the meeting or adjourned meeting, as the directors may require,
or directors shall have previously admitted his right to vote at such meeting in respect thereof.

Appointment of proxy

Every proxy (whether a Member or not) shall be appointed in writing under the hand of the appointer or his attorney,
or if such appointer is a body corporate under the common seal of such corporation or be signed by an officer or any
attorney duly authorized by it, and any committee or guardian may appoint such proxy. The proxy so appointed shall
not have any right to speak at the meetings.

Proxy to vote only on a poll
A Member present by proxy shall be entitled to vote only on a poll.
Deposit of instrument of appointment

The instrument appointing a proxy of attorney or other authority (if any), under which it is signed or a notarial
certified copy of that power or authority shall be deposited at the Office not later than forty-eight hours before the
time for holding the meeting at which the person named in the instrument proposes to vote.

Form or proxy

Every instrument of proxy, whether for a specified meeting or otherwise shall, as nearly as circumstances will admit,
be in any of the forms set out in the Act.
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Validity of votes given by proxy notwithstanding death of Member

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

Time for objections of votes

No objections shall be made to the validity of any vote, except at any Meeting or poll at which such vote shall be
tendered, and every vote whether given personally or by proxy, not disallowed at such Meeting or poll shall be
deemed valid for all purposes of such Meeting or poll whatsoever.

Chairman of the meeting to be the judge of the validity of every vote

The Chairman of any Meeting shall be the sole judge of the validity of every vote tendered at such Meeting. The
Chairman present at the taking of a poll shall be the sole judge of the validity of every vote tendered at such poll.

Minutes of general meeting and inspection thereof by Members

(@) The Company shall cause minutes of the proceedings of every General Meeting to be kept by making within
thirty days of the conclusion of every such Meeting concerned, entries thereof in books kept for that purpose
with their pages consecutively numbered.

(b) Each page of every such book shall be initialled or signed, and the last page of the record of proceedings
of each Meeting in such book shall be dated and signed by the Chairman of the same Meeting within the
aforesaid period of thirty days or in the event of the death or inability of that Chairman within that period, by
a director duly authorized by the Board for the purpose.

(c) inno case, the minutes of proceedings of a Meeting shall be attached to any such book as aforesaid by pasting
or otherwise.

(d) the minutes of each Meeting shall contain a fair and correct summary of the proceedings thereat.
(e) all appointments of officers made at any aforesaid Meeting shall be included in the minutes of the Meeting,

(f)  nothing herein contained shall require or be deemed to require the inclusion in any such minutes of any matter
which in the opinion of the Chairman of the Meeting (a) is or could reasonably be regarded as, defamatory
of any person, or (b) is irrelevant or immaterial to the proceedings or (c) is detrimental to the interests of the
Company. The Chairman of the Meeting shall exercise absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the aforesaid grounds.

(9) any such minutes shall be evidence of the proceedings of general meetings shall be kept at the Office of the
Company and shall be open during business hours for such periods not being less in the aggregate than two
hours in each day as the directors determine, for the inspection by any Member without charge.

DIRECTORS

First directors

125. The subscribers to the memorandum shall be the first directors of the Company.
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Number of directors

126. Until otherwise determined by a General Meeting of the Company and subject to provisions of the Act, the number
of directors shall not be less than three or more than fifteen.

126A.1

# Right to appoint Promoter Director

126A .1(a) The Promoters shall have the right (but not the obligation) to collectively nominate, minimum of 2 (two)

126A.1(b)

126A.1(c)

126A.1(d)

Directors, on the Board (“Promoter Director”).

The Promoters, at any time and from time to time, may require the Company, subject to the provisions of
Applicable Law, to remove and/or replace a Promoter Director, and the Parties shall take all necessary action
as promptly as possible to implement, and give effect to, such removal and/or replacement and, if applicable,
ensure thenewly nominated Promoter Director is appointed to the Board with immediate effect.

The Promoter Director, appointed in accordance with Article 126A.1, shall be entitled to nominate
(“PromoterNominating Director”) as an alternate to act instead of the Promoter Director (“Promoter
Alternate Director”) for all purposes at any meeting of the Board (“Board Meeting”), in terms of the Act.
Subject to Article 127(c), the appointment of such Promoter Alternate Director shall take place as the first item
of business at the first Board Meeting to be held subsequent to receipt by the Company of such nomination
by the Promoter Nominating Director. The Promoter Alternate Director shall be entitled to: (a) perform all
functions and powers of the Promoter Nominating Director; and (b) the rights and benefits of such Promoter
Nominating Director (whether under Shareholders’ Agreement, Applicable Law or otherwise), including being
entitled to receive notice of all Board Meetings and to attend (including being considered for determining
the quorum, if applicable), participate in, and vote at, Board Meetings in place of the Promoter Nominating
Director, in each case, until such Promoter Nominating Director notifies the Board that such nomination of
the Promoter Alternate Director is canceled and terminated, in which case, the Promoter Nominating Director
shall replace the Promoter Alternate Director in any subsequent Board Meeting.

The Promoters shall have the right to fill in any casual vacancy caused in the office of the Promoter Director by
reason of his/her resignation, death, removal or otherwise.

Power to appoint New Shareholders’ Director

127. (a)

The New Shareholders shall have the right (not an obligation) to collectively nominate 1 (one) non-executive
Director (“New Shareholders’ Director”) on the Board, provided that such Person shall not be a director on the
Board of a Competitor.

*The New Shareholders Director may either be (i) Mr. Umang Nahata; or (ii) any other Person who is not a New
Shareholder (except for Mr. Umang Nahata), who is not an Identified New Shareholder or who is not a Person
in employment of the Company or its Affiliates.

For clarity, all Director appointments in the Company require the recommendation of the Nomination and
Remuneration Committee of the Company as per applicable law.

The New Shareholders, at any time and from time to time, may require the Company, subject to the provisions
of Applicable Law, to remove and/or replace such New Shareholders’ Director, and the Parties shall take all
necessary action as promptly as possible to implement, and give effect to, such removal and/or replacement
and, if applicable, ensure the newly-nominated New Shareholders’ Director is appointed to the Board with
immediate effect.

The New Shareholders’ Director, appointed in accordance with Article 127, shall be entitled to nominate
(“Nominating Director”) as an alternate to act instead of the New Shareholders’ Director (an “Alternate
Director”) for all purposes at any meeting of the Board (“Board Meeting”), in terms of the Act. Subject to Article

# Inserted vide Special Resolution passed by way of Postal Ballot process on April 28, 2023.

* Amended vide Special Resolution passed by way of Postal Ballot process on April 28, 2023.
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127(c), the appointment of such Alternate Director shall take place as the first item of business at the first Board
Meeting to be held subsequent to receipt by the Company of such nomination by the Nominating Director. The
Alternate Director shall be entitled to: (a) perform all functions and powers of the Nominating Director; and (b)
the rights and benefits of such Nominating Director (whether under Shareholders’ Agreement, Applicable Law
or otherwise), including being entitled to receive notice of all Board Meetings and to attend (including being
considered for determining the quorum, if applicable), participate in, and vote at, Board Meetings in place of
the Nominating Director, in each case, until such Nominating Director notifies the Board that such nomination
of the Alternate Director is canceled and terminated, in which case, the Nominating Director shall replace the
Alternate Director in any subsequent Board Meeting.

(f)  The New Shareholders shall have the right to fill in any casual vacancy caused in the office of the New
Shareholders’ Director by reason of his/her resignation, death, removal or otherwise.

(g) Subject to the provisions of the Act and any prevailing law or regulation, the New Shareholders’ Director
shall not be required to retire by rotation or hold any qualification shares, provided, however, that, if the New
Shareholders’ Director is required for any reason whatsoever at any time to retire by rotation, the Promoters
and the New Shareholders shall vote in favour of the resolution proposing the reappointment of the New
Shareholders’ Director unless the New Shareholders decide to the contrary.

(h)  The New Shareholders or the New Shareholders’ Director shall not be entitled to appoint any key employees
of the Company.

Power to appoint ex-officio directors

Whenever the Company enters into a contract with any government, central, state or local, any bank or financial
institution or any person or persons (hereinafter referred to as “the appointer”) for borrowing any money or for
providing any guarantee or security or for technical collaboration or assistance or for underwriting or enter into any
other arrangement whatsoever, the Board shall have, subject to the provisions of the Act, the power to agree that
such appointer shall have the right to appoint or nominate by a notice in writing addressed to the Company one or
more directors on the Board for such period and upon such conditions as may be mentioned in the agreement and
that such director or directors shall not be liable to retire by rotation nor be required to hold any qualification shares.
The directors may also agree that any such director or directors may be removed from time to time by the appointer
entitled to appoint or nominate them, and the appointer may appoint another or others in his or their place and
also fill in any vacancy, which may occur as a result of any such director or directors ceasing to hold that office for
any reason whatsoever. The directors appointed or nominated under this Article shall be entitled to exercise and
enjoy all or any privileges and rights exercised and enjoyed by the directors of the Company, including payment
of remuneration and travelling expenses to such director or directors as may be agreed by the Company with the
appointer.

(@) Notwithstanding anything to the contrary contained in these Articles, so long as any moneys remain owing by
the Company to the Industrial Development Bank of India (IDBI), Industrial Finance Corporation of India (IFCI),
Life Insurance Corporation of India (LIC), Unit Trust of India (UTI) or to any other finance corporation or credit
corporation or to any other financing Company or body out of any loans granted by them to the Company or
so long as IDBI, IFCI, LIC, UTI or any other financing corporation or credit corporation or any other financing
Company of body (each of which IDBI, IFCI, LIC, UTI or any other finance corporation or credit corporation or
any other financing Company or body is hereinafter in this Article referred to as “ the Corporation”) continue
to hold debentures in the Company by direct subscription or private placement, or so long as the corporation
holds shares in the Company as a result of underwriting or direct subscription or so long as any liability of
the Company arising out of any guarantee furnished by the corporation of behalf of the Company remains
outstanding, the corporation shall have a right to appoint from time to time, any person or persons as a
director or directors, whole-time or non-whole-time (which director or directors is/are hereinafter referred to
as“nominee director/s") on the Board of the Company and to remove from such office any person or persons
so appointed and to appoint any person or persons in his or their place/s.
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The Board of directors of the Company shall have no power to remove from office the nominee director/s. At
the option of the Corporation, such nominee director/s shall not be required to hold any share qualification in
the Company. Also, at the option of the Corporation, such nominee director/s shall not be liable to retirement
by rotation of directors. Subject as aforesaid, the nominee director/s shall be entitled to the same rights and
privileges and be subject to the same obligations as any other director of the Company.

The nominee director/s so appointed shall hold the said office only so long as any moneys remain owing by
the Company to the Corporation or so long as the Corporation holds debentures in the Company as a result
of direct subscription or private placement or so long as the Corporation holds shares in the Company as a
result of underwriting or direct subscription or the liability of the Company arising out of any guarantee in
outstanding and the nominee director/s so appointed in exercise of the said power shall ipso facto vacate such
office immediately once the moneys due by the Company to the Corporation is paid off or on the Corporation
ceasing to hold debentures/shares in the Company or on the satisfaction of liability of the Company arising
out of any guarantee furnished by the Corporation.

The Nominee director/s appointed under this Article shall be entitled to receive all notices of and attend all
General Meetings, board meetings and all the Meetings of the committee of which the nominee director/s
are Member/s as also the minutes of such Meetings. The Corporation shall also be entitled to receive all such
notices and Minutes, subject to applicable law.

The Company shall pay to the nominee director/s sitting fees and expenses which the other directors of the
Company are entitled, but if any other fees, commission, monies or remuneration in any form is payable to
the directors of the Company, unless otherwise advised, such fees, commission, monies or remuneration in
case of nominee director/s shall be paid directly to the corporation. Any expenses that may be incurred by the
Corporation on such nominee director/s in connection with their appointment or directorship shall also be
paid or reimbursed by the Company to the Corporation or as the case may be to such nominee director/s.

Provided also that in the event of nominee director/s being an officer/s of the Corporation, the sitting fees, in
relation to such nominee director/s shall also accrue to the Corporation, and the same shall accordingly be
paid by the Company directly to the Corporation.

Provided also that in the event of the nominee director/s being appointed as whole-time director/s such
nominee director/s shall exercise such power and duties as may be approved by the lenders and have such
rights as are usually exercised or available to a whole-time director, in the management of the affairs of the
borrower. Such nominee director/s shall be entitled to receive such remuneration, fees, commission and
monies as may be approved by the lenders.

Debenture directors

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

(a)

Appointment of alternate director

The Board of Directors shall be entitled to appoint an alternate Director to a Director who is not present in
India for a period of not less than three months. No Person shall be appointed as an alternate Director for an
independent Director, if the person is holding any alternate Directorship for any other Director or holding
Directorship in the Company and such Director can be appointed only if he is qualified to be appointed as an
independent Director under the provisions of the Act.

45



Mastek @

132.

133.

134.

135.

136.

137.

(b)  An alternate Director appointed under this Article shall vacate office if and when the originally appointed
Director returns to India. If the term of office of the originally appointed Director is determined before he so
returns to that State, any provision in the Act or in these Articles for the automatic re-appointment of retiring
Directors in default of another appointment shall apply to the originally appointed Director, and not to the
alternate Director. An alternate Director shall not hold office as such for a longer period than that permissible
to the originally appointed Director in whose place he has been appointed.

Directors’ power to add to the board

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

Directors’ power to fill casual vacancies

Subject to the provisions of the Act, the Board shall have power at any time and from time to time to appoint any
other qualified person to be a director to fill a casual vacancy. Any person so appointed shall hold office only up to
the date which the director in whose place he is appointed would have held office if it had not been vacated by him.

Qualification shares
A director shall not be required to hold any qualification shares.
Remuneration of directors

(@)  Subject to the provisions of the Act, a managing director or managing directors, and any other director/s who
is/are in the whole-time employment of the Company may be paid remuneration either by way of a monthly
payment or at a specified percentage of the net profits of the Company or partly by one way or partly by the
other.

(b)  Subject to the provisions of the Act, remuneration payable to a director other than any director appointed
under these Articles who is neither in the whole-time employment nor a managing director shall not exceed
the limits prescribed under Act.

(c)  The remuneration of each of the directors (including of managing director or whole-time directors, if any) for
attending meetings of the board or committees thereof shall be fixed by the Board of directors from time to
time. However, the attendance fees shall not exceed the maximum limit of such fees that may be prescribed
under the Act, in addition to the traveling and out of pocket expenses.

The Board may allow and pay to any director, who is not a bonafide resident of the place where the meeting of the
Board are ordinarily held and who shall come to such a place for the purpose of attending any meeting, such sum
as the Board may consider fair compensation for traveling, boarding, lodging and other expenses, in addition to
his fees for attending such meeting as above specified; and if any director is called upon to go or reside out of the
ordinary place of his residence on the Company’s business, either Company may directly bear or the concerned
director shall be entitled to be repaid and reimbursed any traveling or other expenses incurred in connection with
the business of the Company.

Directors may act notwithstanding any vacancy

The continuing directors may act notwithstanding any vacancy in the Board but if so long as their number is reduced
below the minimum number fixed by the Articles hereof, the continuing directors not being less than two may act
for the purpose of increasing the number of directors to that number for summoning a general meeting, but for no
other purpose.
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Disclosure of interest

A director of the Company who is in any way, whether directly or indirectly concerned or interested in a contract
or arrangement, or proposed contract or arrangement entered into or to be entered into by or on behalf of the
Company, shall disclose the nature of his concern or interest at a meeting of the Board in the manner provided in
the Act; provided that it shall not be necessary for a director to disclose his concern or interest in any contract or
arrangement entered into or to be entered with any other Company where any of the directors of the Company or
two or more of them together holds or hold not more than 2 percent of the paid-up share capital in any such other
Company.

Every director of the Company who is in any way, whether directly or indirectly, concerned or interested in a contract
or arrangement or proposed contract or arrangement entered into or to be entered into—

(@)  with a body corporate in which such director or such director in association with any other director, holds
more than two per cent shareholding of that body corporate, or is a promoter, manager, Chief Executive Officer
of that body corporate; or

(b)  with a firm or other entity in which, such director is a partner, owner or Member, as the case may be,
shall disclose the nature of his concern or interest at the meeting of the Board in which the contract or
arrangement is discussed and shall not participate in such meeting:

Provided that where any director who is not so concerned or interested at the time of entering into such contract
or arrangement, he shall, if he becomes concerned or interested after the contract or arrangement is entered into,
disclose his concern or interest forthwith when he becomes concerned or interested or at the first meeting of the
Board held after he becomes so concerned or interested.

Interested directors not to participate or vote in Board’s proceedings

No director shall as a director, take any part in the discussion of, or vote on any contract or arrangement entered into
or to be entered into by or on behalf of the Company, if he is in any way, whether directly or indirectly concerned or
interested in such contract or arrangement; nor shall take part in the discussion or vote; and if he does vote, his vote
shall be void. Provided, however, that nothing herein contained shall apply to -

(@)  Any contract of indemnity against any loss which the directors, or any one or more of them, may suffer by
reason of becoming or being sureties or surety for the Company.

(b)  Any contract or arrangement entered into or to be entered into with a public Company or a private Company
which is a subsidiary of a public Company in which the interest of the director consists solely-

(i) In his being:-
(@)  Adirector of such Company; and

(b)  The holder of not more than shares of such Member or value therein as is requisite to qualify him
for appointment as a director thereof, he having been nominated as such director by the company.

OR
(ii)  Inhis being a Member holding not more than 2 percent of its paid up share capital.

Register of contracts in which directors are interested

. (@ The Company shall keep one or more Registers in accordance with the Act, and shall within the time specified

therein, enter in such Register(s) the particulars of all contracts or arrangements to which Section 184 or
Section 188 of the Act applies in the form prescribed by the Act.

(b)  The Registers shall be kept and shall be open to inspection at the Office or any other place as permitted under
the Act, and extracts may be taken there from and copies thereof may be required by any Member of the
Company to the same extent, in the manner and on payment of the same fee as in the case of the Register of
Members of the Company and the provisions of the Act shall apply accordingly.
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Directors may be directors of companies promoted by the Company

A director may become a director of any Company promoted by the Company, or in which it may be interested as a
vendor, shareholder, or otherwise, and no such director shall be accountable for any benefits received as director or
shareholder of such Company except in so far as provisions of the Act may be applicable.

Retirement and rotation of directors

Subject to the provisions of the Act and these Articles, at every Annual General Meeting of the Company, one-third
of such of the directors for the time being as are liable to retire by rotation or if their number is not three or a multiple
of three, the number nearest to one third shall retire from office. The debenture directors, Independent Directors and
/ or any nominee directors appointed under these Articles shall not be subject to retirement under this Article and
shall not be taken into account in determining the rotation of retirement or the number of directors to retire.

Ascertainment of directors retiring by rotation and filling of vacancies

Subject to the provisions of the Act, the directors to retire by rotation under the preceding Article at every Annual
General Meeting shall be those who have been longest in office since their last appointment, but as between persons
who became directors on the same day, those who are to retire, shall, in default of and subject to any agreement
among themselves, be determined by lot.

Eligibility for re-election
A retiring director shall be eligible for re-election.
Provision in default of appointment

(1) If the place of the retiring director is not so filled up and the meeting has not expressly resolved not to fill the
vacancy, the meeting shall stand adjourned till the same day in the next week, at the same time and place, or
if that day is a public holiday, till the next succeeding day which is not a public holiday, at the same time and
place.

(2) If at the adjourned meeting also, the vacancy of the retiring director is not filled up and that meeting also has
not expressly resolved not to fill the vacancy, the retiring director shall be deemed to have been re-appointed
at the adjourned meeting unless-

(@) At that meeting or at the previous meeting resolution for the reappointment of such director has been
put to the meeting and lost;

(b)  The retiring director has, by a notice in writing addressed to the company or its board, expressed his
unwillingness to be so re-appointed;

(c)  Heis not qualified or is disqualified for appointment;
(d)  Aresolution, whether special or ordinary, is required for the appointment or re-appointment; or

(e) Section 162 is applicable to the case.

Notice of candidate for office of director except in certain cases

(@)  No person (not being a retiring director) shall be eligible for appointment to the office of the director at any
general meeting unless he or some Members intending to propose him has, not less than fourteen days before
the meeting, left at the Office of the Company a notice in writing under his hand signifying his candidature
for the office of director or the intention of such Member to propose him as a candidate for that office along
with the deposit as prescribed under the Act which shall be refunded to such person, if the person proposed
succeeds in getting elected as a director or gets more than twenty-five percent of total valid votes cast either
on show of hands or on poll on such resolution.

(b)  Every person (other than a director retiring by rotation or otherwise or a person who has left at the office of
the Company a notice under the provisions of the Act signifying his candidature for the office of a director)
proposed as a candidate for the office of a director shall sign and file with the Company, the consent in writing
to act as a director, if appointed.
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(c) A person other than a director re-appointed after retirement by rotation or immediately on the expiry of his
term of office, or an additional or alternate director, or a person filling a casual vacancy in the office, or an
additional or alternate director shall not act as a director of the Company, unless he has within thirty days of
appointment signed and filed with the Registrar his consent in writing to act as such director.

Register of directors etc. and notification of change to registrar

The Company shall keep at its Office a register containing the particulars of its directors and other persons mentioned
in the Act and shall otherwise comply with the applicable provisions in all respects.

MANAGING DIRECTORS
Board may appoint Managing Director or Managing Directors.

Subject to the provisions of the Act, the Rules and of these Articles, the Board shall have power to appoint from time
to time any of its Members as Managing Director/s of the Company for a fixed term not exceeding five years at a time
and upon such terms and conditions as the Board thinks fit, subject to the provisions of these Articles and such other
restrictions as it may determine. The remuneration of a managing director may be either on monthly payment or fee
for each meeting or participation in profits, or by any or all these modes, or any other mode not expressly prohibited
by the Act.

Restriction on management
The Managing Director/ Whole-time Directors shall not exercise the powers to;
(1) Make calls on shareholders in respect of money unpaid on the shares in the Company;

(2) Issue debenture, and except to the extent mentioned in the resolution passed in the Board meeting convened
in accordance with the provisions of the Act, shall also not exercise the powers to-

(@) Borrow moneys, otherwise than on debentures;
(b) Invest the funds of the Company; and
() Make loans.
Certain persons not to be appointed Managing Director

The Company shall not appoint or employ, or continue the appointment or employment of a person as its Managing
or Whole-time Director or Manager who:

(@) is below the age of twenty-one years or has attained the age of seventy years;

Provided that appointment of a person who has attained the age of seventy years may be made by passing
a special resolution in which case the explanatory statement annexed to the notice for such motion shall
indicate the justification for appointing such person;

(b) isanundischarged insolvent; or has at any time been adjudged as insolvent;

(c) Suspends, or has at any time suspended, payment to his creditors, or makes, or has at any time made, a
composition with them; or

(d) s, or has at any time been, sentenced to imprisonment for any period or convicted by a court of an offence
involving moral turpitude and sentenced for a period of more than six months.

Special position of Managing Director / Whole Time Director

Subject to the provisions of the Act, a Managing Director and / or Whole Time Director, while they continue to hold
that office, shall not be subject to retirement by rotation. However, in terms of the agreement executed by them with
the Company, their appointment may be subject to retirement by rotation.
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PROCEEDINGS OF THE BOARD OF DIRECTORS
Meeting of directors

The directors may meet together as a Board for the dispatch of business from time to time and shall so meet at least
once in every three months, and at least four meetings shall be held every year and not more than one hundred and
twenty days shall intervene between two consecutive meetings. The directors may adjourn and otherwise regulate
their meetings as they think fit. The provisions of this Article shall not be deemed to be contravened merely by reason
of the fact that meetings of the Board, which had been called in compliance with the terms herein mentioned, could
not be held for want of quorum.

Notice of meeting

At least seven calendar days’ notice (or shorter notice as may be agreed by all the Directors by way of an enabling
Board resolution) of every meeting of the Board shall be given in writing to every Director. Such notice shall be
accompanied by the agenda setting out the business proposed to be transacted at the meeting of the Board,
provided, however, that a meeting of the Board may be called at shorter notice to transact urgent business subject
to the condition that at least one Independent Director, if any, shall be present at the meeting. In case of absence of
independent Directors from such a meeting of the Board, decisions taken at such a meeting shall be circulated to all
the Directors and shall be final only on confirmation / ratification thereof by at least one Independent Director, if any.
Notice of Board Meetings to all Directors shall be given / sent by hand delivery or by post or by electronic means to
every Director at his email / postal address registered with the Company.

The participation of directors in a meeting of the Board may be either in person or through video conferencing
or other audio-visual means, as may be prescribed by the Act and the Rules, which are capable of recording and
recognizing the participation of the directors and of recording and storing the proceedings of such meetings along
with date and time.

Quorum

* Subject to the provisions of the Act and Applicable Law, the quorum for a meeting of the Board shall be one-third
of its total strength (excluding Directors, if any, whose places may be vacant at the time and fraction contained in
that one-third being rounded off as one), or three directors, whichever is higher, provided that at least one of the
Directors is a Promoter Director. The participation of the Directors by video conferencing or by other audio visual
means shall also be counted for the purposes of quorum. Provided that where at any time the number of interested
Directors exceeds or is equal to two-thirds of the total strength the number of the remaining Directors, that is to say,
the number of Directors who are not interested, present at the meeting being not less than two, shall be the quorum
during such time.

Adjournment of meeting for want of quorum

Ifa meeting of the Board could not be held for want of quorum, then the meeting shall automatically stand adjourned
to such other date and time as may be fixed by the Chairman not being later than seven days from the date originally
fixed for the meeting.

When meeting to be convened

The Secretary shall, as and when directed by the directors to do so, convene a meeting of the Board by giving a
notice in writing to every director.

Chairman

The Directors may, from time to time elect from among their Member, a Chairman of the Board and determine
the period for which he is to hold office. If at any meeting of the Board, the Chairman is not present within fifteen
minutes after the time appointed for holding the same, the directors present may choose one of their Members to
be Chairman of the meeting.

*Amended vide Special Resolution passed by way of Postal Ballot process on April 28, 2023.
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Questions at board meetings how decided

Questions arising at any meeting of the Board of directors shall be decided by a majority of votes, and in case of
equality of votes, the Chairman shall have a second or casting vote.

Power of board meeting

A meeting of the Board for the time being at which a quorum is present shall be competent to exercise all or any
of the authorities, power and discretions which by or under the Act or the Articles of the Company are for the time
being vested in or exercisable by the Board generally.

Directors may appoint committees

Subject to the restrictions contained in the Act, the Board may delegate any of their powers to committees of the
Board consisting of such Member or Members of its body as it thinks fit, and it may from time to time revoke and
discharge any such committee of the Board so formed shall in the exercise of the powers so delegated conform to
any regulations that may from time to time be imposed on it by the Board. All acts done by any such committee
of Board which is appointed with such regulations and in fulfilment of the purposes of their appointment but not
otherwise, shall have the like force and effect as if done by the Board.

Meeting how to be governed

The meetings and proceedings of any such committee of the Board consisting of two or more Members shall be
governed by the provisions herein contained for regulation of the meetings and proceedings of the directors, so
far as the same are applicable thereto and not superseded by any regulations made by the directors under the last
preceding Article.

Resolution by circulation

No resolution shall be deemed to have been duly passed by the Board or by a committee thereof by circulation,
unless the resolution has been circulated in a draft, together with the necessary papers, if any, to all the directors, or
to all the Members of the committee, as the case may be, at their addresses registered with the Company in India by
hand delivery or by post or by courier, or through such electronic means as may be prescribed under the Act or the
Rules and has been approved by a majority of the directors or Members, who are entitled to vote on the resolution.

Provided that, where not less than one-third of the total number of directors of the Company for the time being
require that any Board resolution under circulation must be decided at a meeting, the Chairman shall put the
resolution to be decided at a meeting of the Board.

A resolution passed in the abovementioned manner shall be noted at a subsequent meeting of the Board or the
Committee thereof, as the case may be, and made part of the minutes of such meeting.

Acts of Board or Committees valid notwithstanding informal appointment

All acts done by any meeting of the Board or by Committee of the Board, or by any person acting as a director
shall, notwithstanding that it shall afterwards be discovered that there was some defect in the appointment of such
director or persons acting as aforesaid, or that they or any of them were disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of any provisions contained in the Act or these Articles,
be deemed to be valid, as if, every such person had been duly appointed, and was qualified to be a director and had
not vacated his office or his appointment had not been terminated.

Proceedings of the board

(@) The Company shall cause minutes of all proceedings of every meeting of the Board and Committees thereof
to be kept by making within thirty days of the conclusion of every such meeting entries thereof in books kept
for that purpose with their pages consecutively numbered.
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(b)

Each page of every such book shall be initialled or signed, and the last page of the record of proceedings of
each meeting in such book shall be dated and signed by the Chairman of the said meeting or the Chairman of
the next succeeding meeting.

In no case, the minutes of proceedings of a meeting shall be attached to any such book as aforesaid by pasting
or otherwise.

The minutes of each meeting shall contain a fair and correct recording of the proceedings thereat.

All appointments of Key Managerial Personnel made at any of the meetings aforesaid shall be included in the
minutes of the meeting.

The minutes shall also contain:-
(i)  The names of the directors present at the meeting, and

(i) Inthe case of each resolution passed at the meeting, the names of the directors, if any, dissenting from
or not concurring with the resolution.

Nothing contained in sub-clauses (a) to (f) shall be deemed to require the inclusion in any such minutes of any
matter which, in the option of the Chairman of the meeting:-

(i) is, or could reasonably be regarded as, defamatory of any person;
(i) isirrelevant orimmaterial to the proceedings; or
(iii) is detrimental to the interests of the Company.

The Chairman shall exercise absolute discretion in regard to the inclusion or non-inclusion of any matter
in the minutes on the grounds specified in the sub-clause.

Minutes of meetings kept in accordance with the aforesaid provisions shall be evidence of the proceedings
recorded therein.

Certain powers of the Board to be exercised only at meetings

167. The Board may exercise all such powers of the Company and do all such acts and things as are not, by the Act, or
any other applicable Act or by the Memorandum or by the Articles of the Company, required to be exercised by the
Company in the General Meeting, subject to these Articles, or any other applicable act and to such regulations being
not inconsistent with the aforesaid regulations or provisions, as may be prescribed by the Company in the General
Meeting; but no regulation made by the Company in General Meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made. Provided that the Board shall not, except with
the consent of the Members in General Meeting accorded by a special resolution to:

(a)

Sell, lease or otherwise dispose of the whole, or substantially the whole, of the undertaking of the Company,
or where the Company owns more than one undertaking, of the whole, or substantially the whole, of any such
undertaking;

Remit, or give for the repayment of, any debt due by a director.

Invest otherwise in trust securities the amount of compensation received by the Company as a result of any
merger or amalgamation.

Borrow money, where the money to be borrowed, together with the money already borrowed by the Company
will exceed the aggregate of the Company’s paid-up Capital and free reserves, apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business.

Provided further that the powers specified in the Act shall, subject to these Articles, be exercised only at
meetings of the Board, unless the same be delegated to the extent therein stated.
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Powers of the Board

168. Without prejudice to the powers conferred by the preceding Article and so as not in any way to limit or restrict

those powers, and without prejudice to the other powers conferred by these Articles, but subject to the restrictions
contained in the preceding Article, it is hereby declared that the directors shall have the following powers, that is to
say, power:

(a)

(b)

To pay the costs, charges and expenses preliminary and incidental to the promotion, formation, establishment
and registration of the Company.

To pay and charge to the capital account of the Company any commission lawfully payable thereout under the
provisions of Section 40 of the Act.

Subject to the provisions of the Act, to purchase or otherwise acquire for the Company and property, rights or
privileges which the Company is authorized to acquire, at or for such price or consideration and generally on
such terms and conditions as they may think fit; and in any such purchase or other acquisition to accept such
title as the directors may believe or may be advised to be reasonably satisfactory.

At the discretion of the Board and subject to the provisions of the Act to pay for any property, rights or
privileges acquired by or services rendered to the Company, either wholly or partially, in cash or in shares,
bonds, debentures, mortgages, or other securities of the Company; and any such shares may be issued either
as fully paid-up or with such amount credited as paid-up thereon as may be agreed upon; and any such bonds,
debentures, mortgages or other securities may be either specially charged upon all or any part of the property
of the Company and its uncalled capital or not so charged.

To secure the fulfilment of any contract or engagement entered into by the Company by the mortgage or
charge of all or any of the property of the Company and its uncalled capital for the time being or in such
manner as they may think fit.

To accept from any Member, as far as may be permissible by law, surrender of his shares or any part thereof, on
such terms and conditions as shall be agreed.

To appoint any person to accept and hold in trust for the Company any property belonging to the Company,
in which it is interested, or for any other purposes, and to execute and do all such deeds and things as may be
required in relation to any trust, and to provide for the remuneration of such trustee or trustees.

To institute, conduct, defend, compound, or abandon any legal proceeding by or against the Company or
its officers, or otherwise concerning the affairs of the Company, and also to compound and allow time for
payment or satisfaction of any debts due and of any claim or demand by or against the Company and to refer
any differences to arbitration, and observe and perform any awards made thereon.

To act on behalf of the Company in all matters relating to bankrupts and insolvents.

To make and give receipts, releases, and other discharges for moneys payable to the Company and for the
claims and demands of the Company.

Subject to the provisions of the Act, to invest and deal with any moneys of the Company not immediately
required for the purpose thereof upon such security (not being shares of this Company) or without security and
in such manner, as they may think fit from time to time to vary or realize such investments. Such as provided in
the Act, all investments shall be made and held in the Company’s own name.

To execute in the name and on behalf and incur or about to incur any personal liability whether as principal
or surety for the benefit of the Company, mortgage of the Company’s property (present and future) as they
think fit and any such mortgage may contain a power of sale and such other powers, provisions, covenants and
agreements as shall be agreed upon.
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(m)

To determine from time to time who shall be entitled to sign on the Company’s behalf bills, notes, receipts,
acceptances, endorsements, cheques, dividend warrants, releases, controls and documents and to give the
necessary authority for such purpose.

To distribute by way of bonus amongst the staff of the Company a share or shares in the profits of the Company,
and to give to any officer or other person employed by the Company a commission on the profits of any
particular business or transaction; and to charge such bonus or commission as part of working expenses of the
Company.

To provide for the welfare of the directors or ex-directors or employees or ex-employees of the Company and
their wives, widows and families or the dependants or connections of such persons, by building or contributing
to the building of houses, dwellings or chawls, or by grants or money pension, gratuities, allowances, bonus
or other payments, or by creating, and from time to time subscribing or Contributing to provident fund and
other associations, institutions, funds or trusts and by providing or subscribing or contributing towards places
of instruction and recreation, hospitals and dispensaries, medical and other attendance and other assistance
as the Board shall think fit, and to subscribe or contribute or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national or other institutions or objects which have any moral or
other claim to support or aid by the Company, either by reason of locality of operation, or of public and general
utility or otherwise.

Recommending any dividend, to set aside out of the profits of the Company such sums as they may think
proper for depreciation or to Depreciation fund, or to an Insurance Fund, or as a Reserve Fund or Sinking
Fund, or any special Fund, to meet contingencies or to repay debentures, or debenture-stock, or remove, after
redeemable preference share or for special dividends or for equalizing dividends or for repairing, improving,
extending and maintaining any of the property of the Company and for such other purposes (including the
purposes referred to in the preceding clause), as the Board may, in their absolute discretion, think conducive
to the interest of the Company, and subject to provisions of the Act, to invest the several sums so set aside or
so much thereof as required to be invested, upon such investments (other than shares of the Company) as they
may think fit, and from time to time deal with and vary such investments and dispose of and apply and extend
all or any part the thereof for the benefit of the Company, in such manner and for such purposes as the Board
in their absolute discretion, think conducive to the interest of the Company, notwithstanding that the matters
to which the Board apply or upon which they expend the same, or any part thereof may be matter to or upon
which the capital moneys of the Company might, rightly be applied or expended; and to divide the Reserve
Fund into such special funds as the Board may think fit, with full power to transfer the whole or any portion
of a reserve Fund or division of a reserve Fund and with full power to employ the assets constituting all or any
of the above Funds, including the depreciation Fund, in the business of the Company or in the purchase or
repayment of Debentures or debenture-stock, and without being bound to keep the same separate from the
other assets and without being bound to pay interest on the same with power however to the Board at their
discretion to pay or allow to the credit of such Funds interest at such rate as the Board may think proper in
terms of applicable law.

Toappoint, and at their discretion remove or suspend such General Managers, Managers, Secretaries, Assistants,
Supervisors, clerks, agents and servants for permanent, temporary, or special services as they may from time
to time think fit, and proper and to determine their remuneration, and to acquire security in such instances
and to such amounts as they may think fit. And also, from time to time to provide for the management and
transaction of the affairs of the Company in any specified locality in India or elsewhere in such manner as they
may think fit; and the provisions contained in the four next following sub-clauses shall be without prejudice to
the general powers conferred by this sub-clause.

To comply with the requirements of any local laws which in their opinion it shall, in the interests of the Company,
be necessary or expedient to comply with.
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(s)  From time to time and at any time to any local Board for managing any of the affairs of the Company in any
specified locality in India or elsewhere and to appoint any persons to be Members of such Local Boards and to
fix their remuneration.

(t)  Subject to the provisions of the Act, from time to time, and at any time to delegate to any person so appointed
any powers, authorities and discretions for the time being vested in the Board other than their power to make
calls or to make loans or borrow moneys, and to authorize the Members for the time being of any such Local
Board, or any of them to fill up any vacancies therein and to act notwithstanding vacancies, and any such
appointment or delegation may be made on such terms and subject to such conditions as the Board may think
fit, and the Board may at any time remove any person so appointed, and may annul to any such delegation.

(u) At any time and from time to time by power of Attorney under the Seal of the Company to appoint any
person or persons to be the Attorney or Attorneys of the Company, for such purposes and with such powers,
authorities and discretion ( not exceeding those vested in or exercisable by the Boards under these presents
and excluding the power to make calls upto the limit authorized by the Boards, the power to make loans
and borrow moneys) and for such period and subject to such conditions as the Board may from time to time
think fit, and any such appointment may (if the Board thinks fit) be made in favour of the Members or any of
the Members of any Local Boards, established as aforesaid or in favour of any Company or the shareholders,
directors, nominees, or managers of any Company or firm or otherwise in favour of any fluctuating body of
persons whether nominated directly or indirectly by the Board and any such power of Attorney may contain
such powers for the protection of convenience of persons dealing with such Attorneys as the Board may think
fit, and may contain such powers enabling any such delegates or attorneys as aforesaid to sub-delegate all or
any of the powers, authorities and discretion for the time being vested in them.

(v)  Subjecttothe provisions of the Act, for or in relation to any of the matters aforesaid or otherwise for the purpose
of the Company to enter into all such negotiations and contracts and rescind and vary all such contracts, and
execute and do all such acts, deeds and things in the name of the Company as they may consider expedient.

(w) From time to time to make, vary and repeal bye-laws for the regulation of the business of the Company, its
officers and servants,

MANAGEMENT
Appointment of Managing Director and/or Whole time Director(s)

The Board may, from time to time, appoint one or more of their members to be Managing Director(s) and / or whole
time Director(s) of the Company for such term not exceeding five years at a time, as they may think fit to manage the
affairs and business of the Company from time to time (subject to the provision of any contract between them and
the Company) and may remove or dismiss them, from office and appoint another person/s in their place.

Resignation / Removal of Managing Director and / or Whole-time Director

Managing Director and / or Whole Time Director shall, subject to the provisions of any agreement executed between
them and the Company, be subject to the same provisions as to resignation and removal as the director of the
Company and they shall ipso facto and immediately cease to be a Managing Director and / or Whole time director,
as the case may be, if they cease to hold the office of Director for any reason.

Remuneration of Managing or whole-time Director(s)

The remuneration of the Managing Director or Whole-time Director shall, subject to the applicable provisions of the
Act and of these Articles and of any contract between him and the Company, be fixed by the Directors, from time to
time and may be by way of fixed / variable salary and/or perquisites or commission on profit of the Company or by
participation in such profits or by fee for each meeting of the Board or by one and/or all these modes or any other
mode not expressly prohibited by the Act.
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172. (a)

(0

Powers and duties of Managing and/or Whole-time Director(s)

Subject to the superintendence, control and direction of the Board, the day to day management of the
Company shall be in the hands of the Managing Director(s) and the Whole-time Director(s) appointed under
these Articles with power to the Board to distribute such day-to-day management functions among such
Directors in any manner as deemed fit by the Board and subject to the provisions of the Act and these Articles
the Board may by resolution vest in any such Managing or Whole-time Director or Directors, such of the powers
hereby vested in the Board generally as it thinks fit and such powers may be made exercisable for such period
or periods and upon such conditions and subject to such restrictions as the Board may determine and the
Board may, subject to the provisions of the Act and these Articles, confer such powers either collaterally with
or to the exclusion of or in substitution for all or any of the powers of the Directors in that behalf and may, from
time to time revoke, withdraw, alter or vary any such powers.

Subject to the provisions of the Act and subject to the general control superintendence and directions of the
Board, the Managing Director shall have power on behalf of the Company.

(i)  Tomake all sales and purchases and to enter into all contracts and agreements as he thinks proper for the
purposes of the Company, execute and sign all Dividend Warrants and all the documents, instruments,
declarations, statements, affidavits, applications, receipts, releases, discharges and papers; on behalf
of the Company and to do all other acts, deeds and things, as usual desirable or expedient in the
management of the affairs, for the purpose and business of the Company and carrying out its objects and
shall have the power to appoint and employ in and for the purpose of the transactions and management
of the affairs of the Company or otherwise for the purposes thereof such managers, officers, bankers,
secretaries, brokers, exporters, engineers, contractors, assistants, clerks, labourers, workmen, peons and
other servant, persons or employees as he shall think proper with such powers and duties and upon such
terms as to duration of employment, remuneration or otherwise as he shall think fit and from time to
time, appoint other or others of them as he think fit and to engage to appoint advocates, legal advisers,
chartered accountants, Independent registered Valuers, or other professional and technical person on
such terms as he consider appropriate for the business or affairs of the Company;

(i)  To borrow, make payments, receive and accept monies and to draw, sign, accept, endorse and negotiate
on behalf of the Company all bills of exchange, promissory notes, hundies, cheques, drafts, government
promissory notes, loans or bonds or any other security, debentures, railway receipt, way bills, consignment
notes, lorry receipts, bills of lading and all other negotiable or transferable instruments and receipts
signed by the Managing Director for any moneys, goods or property lent or payable or belonging to
the Company shall be effectual discharge on behalf of and against the Company for the moneys, goods
or property which in such receipts shall be acknowledged to be received and the person paying any
such moneys, etc. shall not be bound to see to the application or be answerable for any misapplication
thereof;

(iii) To commence, institute, conduct, defend or abandon any action or legal proceedings by or against
the Company and shall have for such purposes, power to sign and verify all plants, written statements,
petitions, appeals, declarations, revisions and applications and shall have the power to refer any claims
by or against the Company to arbitration and to perform, observe and challenge the awards;

The Managing Director may delegate all or any of his powers to such other Directors, Managers, Company
Officials, Agents or other persons as he may think fit and shall have the power to grant to any such person such
power of attorney as he may deem expedient and also to revoke such power at pleasure.

DIVIDEND

Division of profits

173. The profits of the Company, subject to any special rights relating thereto created or authorized to be created by
these Articles and subject to the provisions of these Articles, shall be divisible among the Members in proportion to
the amount of capital paid-up or credited as paid up on the shares held by them respectively.
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The Company in General Meeting may declare a dividend

174. The Company in General Meeting may declare dividends to be paid to Members according to their respective rights,

175.

176.

177.

178.

179.

180.

but no dividends shall exceed the amount recommended by the Board.
Dividends only to be paid out of profits

(@) No Dividend shall be declared or paid otherwise than out of profits of the Financial Year arrived at after
providing for depreciation in accordance with the provisions of the Act or out of profits of the Company for any
previous Financial Year or years arrived at after providing for depreciation in accordance with those provisions
and remaining undistributed or out of both. Provided that:

(i)  Ifthe Company has not provided for depreciation for any previous Financial Year or years, it shall, before
declaring or paying a Dividend for any Financial Year, provide for such depreciation out of the profits of
the Financial Year or out of the profits of any other previous financial year or years;

(i)  Ifthe Company has incurred any loss in any previous Financial Year or years, the amount of the loss or an
amount which is equal to the amount provided for depreciation for that year or those years, whichever is
less, shall be set off against the profits of the Company for the year for which the Dividend is proposed to
be declared or paid or against the profits of the Company for any previous financial year or years arrived
at in both cases after providing for depreciation in accordance with the provisions of the Act or against
both.

(b)  Notwithstanding anything contained in sub clause (1) hereof, no Dividend shall be declared or paid by the
Company for any Financial Year out of the profits of the Company for that year arrived at after providing for
depreciation in accordance with the provisions of sub-clause (1) hereof except after the transfer to the reserves
of the Company of such percentage of its profits as may be prescribed in accordance with the Act.

The Board may carry forward any profits which it may consider necessary not to divide without setting them
aside as a reserve.

Interim dividend

Subject to the provisions of the Act, the Board may, from time to time, pay to the Members such interim Dividend as
in their judgment the position of the Company justifies.

Capital paid up in advance at interest not to earn Dividend

Where Capital is paid in advance of calls, such Capital may carry interest but shall not in respect thereof confer a right
to Dividend or participate in profits.

Dividends in proportion to amount paid-up

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

Dividend etc. to joint holders
Any one of several persons who are registered as the joint-holders of any share may give effectual receipts for all

Dividends or bonus and payments on account of Dividends or bonus or other amounts payable in respect of such
shares.

No Members to receive Dividend whilst indebted
to the Company and Company’s right of reimbursement thereout

No Member shall be entitled to receive payment of any interest or Dividend in respect of his shares, whilst any
money may be due or owing from him to the Company in respect of such share or shares or otherwise howsoever;
either alone or jointly with any other person or persons; and the Board may deduct from the interest or Dividend
payable to any Member all of money so due from him to the Company.
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181

182.

183.

184.

185.

186.

187

Transfer of shares must be registered
. Transfer of shares shall not pass the right to any Dividend declared thereon before the registration of the transfer.
Dividends how remitted

Unless otherwise directed any Dividend payable in cash in respect of Shares may be paid by permitted electronic
mode, cheque or warrant or by a payslip, demand draft or receipt having the force of a cheque or warrant sent
through the post to the registered address of the Member or person entitled. Every such cheque or warrant or
demand draft shall be made payable to the order of the person to whom it is sent. The Company shall not be liable
or responsible for any cheque or warrant or demand draft or payslip or receipt lost in dispatch / transmission, or for
any Dividend loss to the Member or person entitled thereto by the forged endorsement of any cheque or warrant or
the forged signature on any payslip or receipt or the fraudulent recovery of the Dividend by any other means.

Dividends unclaimed will not be forfeited and will be dealt with according to the provisions of the Act.
No interest on dividends
Subject to the provisions of the Act, no Dividend shall bear interest as against the Company.
Unpaid dividends

Where the Dividend has been declared by the Company, and a new Dividend Account opened and funded by the
Company in that behalf with any scheduled bank, but has not been paid or claimed by any shareholder entitled to
the payment of Dividend within 30 days from the date of declaration, the Company shall within 7 days from the
date of expiry of the said period of thirty days, shall rename the unpaid or unclaimed dividend Bank account already
opened by the Company to be called as “Unpaid Dividend Account”in compliance with the Act.

(@  Any money transferred to the unpaid Dividend account of the Company in pursuance of preceding Article
hereof which remains unencashed or unclaimed for a period for seven years from the date of such transfer,
shall be transferred to the Investor Education and Protection Fund established under the Act.

(b)  All shares in respect of which Dividend has not been paid or claimed for such consecutive period as may be
prescribed under applicable law, shall also be transferred by the Company in the name of Investor Education
and Protection Fund Authority as prescribed under the Act.

Capitalization

. (@) The Company in General Meeting may resolve that any moneys, investment or other assets forming part of
the undivided profits of the Company standing to the credit of the Reserve Fund, or any Capital Redemption
Reserve Account, or in hands of the Company and available for dividend (or representing premium Account)
be capitalised and distributed amongst such of the shareholders as would be entitled to receive the same if
distributed by way of Dividend and in the same proportions on the footing that they become entitled thereto
as Capital and that all or any part of such capitalised fund be applied on behalf of such shareholders in paying
up in full either at par or at such premium is the resolution may provide, any unissued shares or debenture-
stock of the Company which shall be distributed accordingly or in or towards payment of the uncalled liability
on an issued shares or debenture or debenture-stock and that such distribution or payment shall be accepted
by shareholders in full satisfaction of their interest in the said capitalised sum. Provided that a Share Premium
Account and a Capital Redemption Reserve Account may, for the purpose of this Article, only be applied in the
paying of any unissued shares to be issued to Members of the Company as fully paid bonus shares.

(b) General Meeting may resolve that any surplus money arising from the realization of any capital assets of the
Company, or any investment representing the same, or any other undistributed profits of the Company not
subject to a charge for Income-tax be distributed among the Members on the footing that they receive the
same as Capital.
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For the purpose of giving effect to any resolution under the preceding paragraphs of this Article, the Board
may settle any difficulty which may arise in regard to the distribution as it thinks expedient and in particular
may issue fractional certificates and may fix the value for the distribution of any specific, and may determine
that such payments shall be made to any Members upon the footing of the value so fixed or that fraction of
such value as may be disregarded in order to adjust the rights of all parties, and may vest any such cash or
specific assets interest upon such trust for the person entitled to the Dividend or Capitalised Fund as may seem
expedient to the Board. Where requisite, a proper contract shall be delivered to the Registrar for registration in
accordance with section 39 of the Act and the Board may appoint any person to sign such contract on behalf
of the persons entitled to the Dividend or Capitalised Fund, and such appointment shall be effective.

ACCOUNTS

Directors to keep true accounts

188. The Company shall keep at the Office or at such other place in India as the Board thinks fits, proper Books of Accounts
in accordance with the Act with respect to:-

All sums of moneys received and expended by the Company and the matters in respect of which the receipts
and expenditure take place;

All sales and purchases of goods and services by the Company; and
The assets and liabilities of the Company.

Where the Board decides to keep all or any of the Books of Accounts at any place other than the Office of the
Company, the Company shall within seven days of the decision file with the Registrar a notice in writing giving
the full address of that other place.

The Company shall preserve in good order the Books of Accounts relating to a period of not less than eight
years preceding the current year together with the vouchers relevant to any entry in such Books of Accounts.

Where the Company has a branch office, whether in or outside India, the Company shall be deemed to have
complied with this Article if proper Books of Accounts relating to the transactions effected at the branch office
are kept at the branch office and proper summarised returns made up to date at intervals of not more than
three months, are sent by the branch office of the Company at its Office or other place in India, at which the
Company's Books of Accounts are kept as aforesaid.

The Books of Accounts shall give a true and fair view of the state of the affairs of the Company or branch office,
as the case may be and explain its transactions. The Books of Accounts and other books and papers shall be
open to inspection by any Director during business hours.

As to inspection of accounts or books by Members

189. The Board shall, from time to time, determine whether and to what extent and at what times and places and under
what conditions or regulations the accounts and books of the Company or any of them shall be open to the inspection
during business hours by Members not being directors and no Member (not being Director) shall have any right of
inspection any accounts or books or documents of the Company except as conferred by law or authorised by the
Board.

190. (a)

Service of documents or notices on Members by Company

A document or notice may be served or given by the Company on any Member either personally or by sending
it by post to him to his registered address or (if he has no registered address in India) to the address, if any, in
India supplied by him to the Company for serving documents or notices on him. A Member may also notify
his email address, if any, to which the notices and other documents of the Company shall be served on him by
electronic mode.
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The Company’s obligation shall be satisfied when it transmits the email, and the Company shall not be
responsible for failure in transmission beyond its control.

(b)  Where a document or notice is sent by post, service of the document or notice shall be deemed to be effected
by properly addressing, prepaying and posting a letter containing the document or notice, provided that
where a Member has intimated to the Company in advance that documents or notices should be sent to
him either by Courier or Post with or without acknowledgement due and has deposited with the Company
a sum sufficient to defray the expenses of doing so, service of the document or notice shall not be deemed
to be effected unless it is sent in the manner intimated by the Member and, such service shall be deemed to
have been effected in the case of a meeting, at the expiry of forty-eight hours after the letter containing the
document or notice is posted and in any other case, at the time at which the letter would be delivered in the
ordinary course of post.

(c) Provided that where the securities are held in depository, the records of the beneficial ownership may be
served by such depositories on the Company by means of electronic mode or by such other means as may be
specified in the said Act.

Statement of accounts to be furnished at General Meeting

191. The Directors shall from time to time, in accordance with the provisions of the Act, cause to be prepared and to
be laid before the Members in General Meeting, such Balance Sheets, Profit and Loss Accounts and reports as are
required by these Sections.

Copies shall be sent to each Member

192. A copy of such Balance Sheet (including Profit and Loss Account), the Auditors’ report and every other document
required by law to be annexed or attached, as the case may be, to the Balance sheet, which is to be laid before the
Members in General Meeting, shall be made available for inspection at the Office of the Company during working
hours for a period of twenty-one days before the date of the meeting.

A statement containing the salient features of such documents in the prescribed form or copies of the documents
aforesaid, as the Company may deem fit, will be sent to every Member of the Company and to every trustee for the
holders of any debentures issued by the Company, not less than twenty-one days before the date of the meeting.

AUDITORS
Auditors’ appointment
193. Auditors shall be appointed with their qualifications, rights and duties aligned with the requirements of the Act.
DOCUMENTS AND NOTICES
Service of document or notice by Member

194. As per Section 20 of the Act’, upon receipt of request from shareholder for delivery of any document through a
particular mode, a fee of Rs.100 (Rupees One Hundred Only) per each such document over and above reimbursement
of actual expenses incurred by the Company, shall be levied for sending the document to shareholders in the desired
particular mode.

195. All documents or notices to be served or given by Members to the Company or any officer thereof shall be served
or given by sending it to the Company or officer at the Registered Office by post or by courier or leaving at the
Registered Office, or by means of such electronic mode or other mode as may be specified under the Act.

1 Fees to be paid by the shareholders for service of documents was approved by shareholders of the Company at 38" Annual General

Meeting held on 29 October 2020.
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By advertisement

Any notice required to be given by the Company to the Members or any of them and not expressly provided for by
these presents shall be sufficiently given, if given by advertisement, once in English and once in a vernacular daily
newspaper circulating in the city, town or village in which the Registered Office of the Company is situated.

On joint holders

A document or notice may be served or given by the Company on joint-holders of a share by serving or giving the
document or notice on or to the joint holder named first in the Register of Members in respect of the shares.

On personal representatives, etc.

A document or notice may be served or given by the Company to the persons entitled to a share in consequences
of the death or insolvency of a Member by sending it through the post in a prepaid letter addressed to them by
name or by the title of representatives of the deceased, or assignee of the insolvent or by any like description, at the
address (if any) in India supplied for the purpose by the persons claiming to be entitled, or until such an address has
been so supplied by serving the document or notice in any manner in which the same might have been given in case
the death or insolvency had not occurred.

To whom documents or notices must be served or given

Documents or notices of every General Meeting shall be served or given in the same manner hereinbefore authorised
on or to (a) every Member, (b) every person entitled to a share in consequence of the death or insolvency of a
Member, and (c) the Auditor or Auditors for the time being of the Company.

TERMINATION CLAUSE
Shareholders’ Agreement Termination clause
The Shareholders’ Agreement shall terminate immediately:

(@) * with respect to a New Shareholder, on the date on which such New Shareholder and his Affiliates cease to
hold Equity Shares in the Company except such rights that survive pursuant to the Affiliate Deed of Adherence
or the Proposed Transferee Deed of Adherence; or

(b)  *with respect to an Identified New Shareholder, on the date on which such Identified New Shareholder and his
Affiliates cease to hold Equity Shares in the Company; or

(c)  with respect to a Promoter, on the date on which such Promoter and his Affiliates cease to hold Equity Shares
in the Company except such rights that survive pursuant to the Promoter Transferee Deed of Adherence; or

(d) by mutual written consent of all the Parties; or automatically, if the Effective Date does not occur prior to the
expiry of the Long Stop Date

Upon termination of the Shareholders’ Agreement with respect to all the parties, the following Articles which
have been added pursuant to the Shareholders’ Agreement shall automatically cease to be binding, effective
or enforceable or operative by or against the Company and amongst the Shareholders:

Article Number Particulars

Article 2 (iii) Affiliate

Article 2 (iv) Affiliate Deed of Adherence
Article 2 (v) Allotment Date

Article 2 (vi) Applicable Law

Article 2 (vii) Articles

Article 2 (xi) Business Day

*Amended vide Special Resolution passed by way of Postal Ballot process on April 28, 2023.
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Article Number

Particulars

Article 2 (xiii) Change-in-control
Article 2(xiv) Competitor

Article 2 (xv) Consideration Shares
Article 2(xvi) Control

Article 2(xxi) Effective Date

Article 2(xxii) Encumbrances
Article 2(xxiii) Equity Shares

Article 2(xxiv) Execution Date

Article 2(xxv) Financial Institution

Article 2(xxvi) Fully Diluted Basis

Article 2(xxviii) Identified New Shareholders
Article 2(xxx) Insolvency Event

Article 2(xxxi) Long Stop Date

Article (xxxiii)

Memorandum

Article 2(xxxvi)

New Shareholders

Article 2(xxxvii)

New Shareholders Lock-in-Period

Article 2(xI) Party/Parties

Article 2(xli) Permitted Transferee

Article 2(xlii) Persons

Article 2(xliii) Promoters

Article 2 (xliv) Promoter Transferee Deed of Adherence
Article 2(xIv) Proposed Transferee Deed of Adherence
Article 2(xlviii) Securities

Article 2(I) Shareholder

Article 2(li) Shareholders’ Agreement or SHA

Article 2(lii) Share Capital

Article 2(liii) Strategic Investor

Article 2(liv) TAISPL

Article 2(lv) TAISPL SHA

Article 2(Ivi) Third Party Purchaser

Article 2(lvii) Transfer

Article 16 New Shareholder’s Rights on Preferential Basis
Article 69 Persons entitled may receive dividend without being registered a Member
Article 71 Company not liable for disregard of a notice prohibiting registration of a transfer
Article 72 General Restrictions on Transfer of Shares
Article 73 Restriction on Transfers

Article 74 Promoters Right of First Offer

Article 75 New Shareholders Permitted Transfers

Article 76 Tag-Along Right
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Article Number Particulars

Article 77 Fall Away of Restrictions

Article 78 Fall Away of Rights

Article 79 Restrictions on New Shareholders and Identified New Shareholders
Article 80 New Shareholders’ Representative

Article 81 Promoters Representative

Article 127 Powers to appoint New Shareholders’ Director

Article 200 Shareholders’ Agreement Termination Clause

Members bound by documents or notices served on or given to previous holders

Every person who by operation of law, transfer or other means whatsoever, shall become entitled to any share, shall
be bound by every document or notice in respect of such share, which previously was sent to his name and address
as being entered in the Register of Members, shall have been duly served on or given to the person from whom he
derives his title to such shares.

Document or notices by Company and signature thereto

Any document or notice to be served or given by the Company may be signed (digitally or electronically) by a
Director or some person duly authorised by the Board for such purpose, and the signature thereto may be written,
printed or lithographed.

COMMON SEAL

(@)  The Directors shall provide a Common Seal for the purpose of use by the Company and shall have power from
time to time to destroy the same and substitute a new Seal in lieu thereof, and the Directors shall provide
for the safe custody of the Seal for the time being and the Seal shall never be used except by or under the
authority of the Directors or a Committee of Directors previously given and every deed or other instrument to
which the Seal of the Company is required to be affixed, shall be affixed in the presence of at least one Director
and / or the Manager or the Secretary or such other person as the Board/ Committee may have authorised in
this behalf and shall sign every instrument to which the seal is affixed.

(b) Save as otherwise expressly provided in the Act, a document or proceeding requiring authentication by
Company may be signed by a Director or the Manager or the Secretary or other authorised officer of the
Company and need not be under its Common Seal.

WINDING UP

Liquidator may divide assets in specie

The liquidator or any winding-up (whether voluntary, under supervision of court or compulsory) may, with the
sanction of a special resolution, but subject to the rights attached to any preference share capital, divide among the
contributories in specie any part of the assets of the Company and may with the like sanction, vest any part of the
assets of the Company in trustees upon such trust for the benefit of the contributories as the liquidator, with the like
sanction, shall think fit.

INDEMNITY AND RESPONSIBILITY
Directors’ and others’ right of indemnity

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

207.

SECRECY CLAUSE
Secrecy clause

Every Director, Manager, Secretary, Auditor, Treasurer, Trustee, Member of a committee, officer, servant, agent,
accountant or any other person employed in the business of the Company shall, if so required by the Board,
before entering upon his duties, sign a declaration pledging himself to observe strict secrecy respecting all
transactions and affairs of the Company with the customers and the estate of the account with individuals and
in matters relating thereto, and shall by such declaration pledge himself not to reveal any of the matters which
may come to his knowledge in the discharge of his duties except when required so to do by the Board or by
laws or by the person to whom such matters relate and except so far as may be necessary in order to comply
with any of the provisions in these present contained.

No Member or other person (not being a director) shall be entitled to visit or inspect any works of the Company
without the permission of the Board or to require discovery of or any information respecting any details of the
Company’s trading or any matter which is or may be in the nature of a trade secret, mystery of trade, secret
process or any other matter which may relate to the conduct of the business of the Company and which in the
opinion of the Board, it would be inexpedient in the interest of the Company to disclose.

In the event of any amendment, substitution or re-enactment being made to the provisions of the Act which are
inconsistent with the provisions contained in these presents, then to the provisions contained herein shall, to the
extent of such repugnancy to the provisions of the Act, be or become void and the provisions of the Act, as amended,
modified or re-enacted, as the case may be, shall be deemed to have been incorporated herein by way of reference.
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We, the several Persons, whose names and addresses are subscribed below are desirous of being formed into a Company
in pursuance of this Articles of Association, and we respectively, agree to take the number of shares in the Capital of the

Company set opposite to our respective names.

Occupations of Subscribers
subscriber Witness

Signatures, Names, Addresses, Descriptions and | Number of Equity Signatures, Names, Address,
Shares taken by each Description and Occupation of

Sd/-

Padma A. Desai
B-182/2, Govt. Servant’s Colony, Bandra (East), One Equity Share
Bombay- 400 051
Business

Sd/-

Ketan Mehta
C-13, Avni flats, One Equity Share
Navrangpura, Ahmedabad 380009
Business

Sd/-

R. Sundar

5794/214, 90 Ft. Road One Equity Share
Ghatkopar (East), Bombay- 400 075
Business

Sd/-

Vasan V. Srini

5764/214, 90 Ft. Road One Equity Share
Ghatkopar (East), Bombay- 400 075
Business

Sd/-

Ashank Desai
S/o.Datta Desai,
B-182/2, Govt. Servant’s Colony,
Bandra (East), Bombay- 400051

TOTAL Four Equity Shares

Dated this 1t day of May 1982.

SCHEDULE | | DETAILS OF PROMOTERS

Serial No. | Name of the Promoters
1. Girija Ram **
2 Ashank Desai
3. Ketan Mehta
4 Sundar Radhakrishnan

** Due to demise of Sudhakar Ram following short illness on 8 November 2020, the shares held by Sudhakar Ram were

transmitted to his nominee/ wife Girija Ram

SCHEDULE Il | DETAILS OF NEW SHAREHOLDERS

Serial No. | Name of the New Shareholder

1. Umang Tejkaran Nahata

2. Ummed Singh Nahata

Rakesh Raman

SCHEDULE Iil | DETAILS OF IDENTIFIED NEW SHAREHOLDERS

Serial No. | Name of the Identified New Shareholder

1. Sunil Kothari

2. Yashodhar Bhinde
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SCHEDULE IV | FORMAT OF PROMOTER TRANSFEREE DEED OF ADHERENCE

This deed of adherence (this “Deed”) is executed on this [<] day of [-], [] by and among:

1.

THE PERSONS SPECIFIED IN SCHEDULE | OF THIS DEED (hereinafter collectively referred toas the “Transferors”
and individually as a “Transferor’, which expression shall, unless repugnant to the context or meaning thereof, be
deemed to include each of their respective successors, legal heirs, executors, administrators, legal representatives
and permitted assigns, as applicable); and

2. [TRANSFEREE], [insert details] (hereinafter referred to as the “Transferee”).

WHEREAS

A.  The Company, the Promoters, the New Shareholders and the Identified New Shareholders have entered into a
shareholders’agreement dated February 8, 2020 (the “Shareholders’ Agreement”).

B.  Unless otherwise indicated, all capitalized terms used herein hall have the respective meanings set forth in the
Shareholders’ Agreement.

C.  Subject to the terms of the Shareholders’ Agreement, the Promoters, including the Transferor, are permitted to
Transfer their Equity Shares to the Transferee in accordance with the terms of the Shareholders’ Agreement, provided
that the Transferee executes a Promoter Transferee Deed of Adherence.

D.  The Transferee will be Transferred [] ([-]) Equity Shares under the Shareholders’ Agreement, and the Transferee is

now executing this Promoter Transferee Deed of Adherence to the terms of the Shareholders’ Agreement.

NOW, THEREFORE, THIS DEED WITNESSETH AS FOLLOWS:

1.

Consent to the terms of the Shareholders’ Agreement

The Transferee hereby confirms that a copy of the Shareholders’ Agreement and the Articles of Association of the
Company have been made available to it.

The Transferee covenants, undertakes and agrees with the Company and the other Shareholders that by the
execution of this Deed it:

(@) Acknowledges the right of the New Shareholders under Clause 3.1 (New Shareholders Director) of the
Shareholders’ Agreement which shall continue till: (i) the aggregate shareholding of the New Shareholders,
Identified New Shareholders and their Affiliates is equal to or more than 10% (ten per cent) of the Share Capital;
(ii) occurrence of Insolvency Event of the New Shareholders, whichever is earlier; and

(b) It shall observe, perform and be bound by all the terms which are capable of applying to the Transferee and
shall take all actions (including exercising its voting rights) to give effect to the right of the New Shareholders
set out in sub-clause (a)above.

Representations and Warranties

The Transferee represents and warrants to the Company and the other Shareholders that the execution of this Deed
by the Transferee has been duly authorized and that such execution or compliance with its terms shall not now, or at
any time in the future, conflict with or result in a breach of any of the terms, conditions or provisions of, or constitute
a default or require any consent under, any agreement or other instrument they have executed or by which they are
bound, or violate any of the terms and provisions of its statutory documents or any judgment, decree or order or any
statute, rule or regulation applicable to it.

Governing Law and Jurisdiction

This Deed shall be governed in all respects by the laws of India. Any dispute, claim or controversy arising under or
relating to this Deed, including, without limitation, any dispute concerning the existence or enforceability hereof,
shall be resolved in accordance with the dispute resolution provisions provided under the Shareholders’ Agreement.

Notice
The address for notices of the Transferee under Clause 12 of the Shareholders’ Agreement is:

Attention:

[SIGNATURE BLOCKS TO BE INSERTED HEREIN]
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SCHEDULE V | FORMAT OF PROPOSED TRANSFEREE DEED OF ADHERENCE

This deed of adherence (this “Deed”) is executed on this [<] day of [-], [] by and among:

1.

THE PERSONS SPECIFIED IN SCHEDULE | OF THIS DEED (hereinafter collectively referred to as the “Transferors”
and individually as a “Transferor’, which expression shall, unless repugnant to the context or meaning thereof, be
deemed to include each of their respective successors, legal heirs, executors, administrators, legal representatives
and permitted assigns, as applicable); and

2. [TRANSFEREE], [insert details] (hereinafter referred to as the “Transferee”).

WHEREAS

A.  The Company, the Promoters, the New Shareholders and the Identified New Shareholders have entered into a
shareholders’ agreement dated February 8, 2020 (the “Shareholders’ Agreement”).

B.  Unless otherwise indicated, all capitalized terms used herein shall have the respective meanings set forth in the
Shareholders’ Agreement.

C.  Subject to the terms of the Shareholders’ Agreement, the New Shareholders, including the Transferor, are permitted
to Transfer their Equity Shares to the Transferee, provided that the Transferee executes a Proposed Transferee Deed of
Adherence.

D. The Transferee has been (or will be) Transferred [-] ([-]) Equity Shares under the Shareholders’ Agreement, and

the Transferee is now executing this Proposed Transferee Deed of Adherence to the terms of the Shareholders'’
Agreement.

NOW, THEREFORE, THIS DEED WITNESSETH AS FOLLOWS:

1.

Consent to the terms of the Shareholders’ Agreement

The Transferee hereby confirms that a copy of the Agreement and the Articles of Association of the Company have
been made available to it.

The Transferee by the execution of this Deed acknowledges that the right of the New Shareholders under Clause
3.1 (New Shareholders Director) of the Shareholders’ Agreement assigned to the Transferee shall continue till: (i)the
aggregate shareholding of the Transferee and its Affiliates is equal to or more than 10% (ten per cent) of the Share
Capital; (i) occurrence of Insolvency Event of the Transferee, whichever is earlier.

Representations and Warranties

The Transferee represents and warrants to the Company and the other Shareholders that the execution of this Deed
by the Transferee has been duly authorized and that such execution or compliance with its terms shall not now, or at
any time in the future, conflict with or result in a breach of any of the terms, conditions or provisions of, or constitute
a default or require any consent under, any agreement or other instrument they have executed or by which they are
bound, or violate any of the terms and provisions of its statutory documents or any judgment, decree or order or any
statute, rule or regulation applicable to it.

Governing Law and Jurisdiction

This Deed shall be governed in all respects by the laws of India. Any dispute, claim or controversy arising under or
relating to this Deed, including, without limitation, any dispute concerning the existence or enforceability hereof,
shall be resolved in accordance with the dispute resolution provisions provided under the Shareholders’ Agreement.

Notice
The address for notices of the Transferee under Clause 12 of the Shareholders’ Agreement is:

Attention:

[SIGNATURE BLOCKS TO BE INSERTED HEREIN]
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SCHEDULE VI | FORMAT OF AFFILIATE DEED OF ADHERENCE

This deed of adherence (this “Deed”) is executed on this [-] day of [+], [-] by and among:

1.

THE PERSONS SPECIFIED IN SCHEDULE | OF THIS DEED (hereinafter collectively referred to as the “Transferors”
and individually as a “Transferor” which expression shall unless repugnant to the context or meaning thereof, be
deemed to include each of their respective successors, legal heirs, executors, administrators, legal representatives
and permitted assigns, as applicable); and

2. [TRANSFEREE], [insert details] (hereinafter referred to as the “Transferee”).

WHEREAS

A.  The Company, the Promoters, the New Shareholders and the Identified New Shareholders have entered into a
shareholders’agreement dated February 8, 2020 (the “Shareholders’ Agreement”).

B.  Unless otherwise indicated, all capitalized terms used herein shall have the respective meanings set forth in the
Shareholders’ Agreement.

C.  Subject to the terms of the Shareholders’ Agreement, the New Shareholders, including the Transferor, are permitted
to Transfer their Equity Shares to the Transferee, provided that the Transferee executes an Affiliate Deed of Adherence.

D.  The Transferee has been (or will be) Transferred [+] ([-]) Equity Shares under the Shareholders’ Agreement, and the

Transferee is now executing this Affiliate Deed of Adherence to the terms of the Shareholders’ Agreement.

NOW, THEREFORE, THIS DEED WITNESSETH AS FOLLOWS:

1.

Consent to the terms of the Shareholders’ Agreement

The Transferee hereby confirms that a copy of the Agreement and the Articles of Association of the Company have
been made available to it.

The Transferee by the execution of this Deed, it acknowledges and covenants to the Shareholders and the Company
that that it shall observe, perform and be bound by all the terms the right and restrictions applicable to the Transferor
capable of applying to the Transferee.

Representations and Warranties

The Transferee represents and warrants to the Company and the other Shareholders that the execution of this Deed
by the Transferee has been duly authorized and that such execution or compliance with its terms shall not now, or at
any time in the future, conflict with or result in a breach of any of the terms, conditions or provisions of, or constitute
a default or require any consent under, any agreement or other instrument they have executed or by which they are
bound, or violate any of the terms and provisions of its statutory documents or any judgment, decree or order or any
statute, rule or regulation applicable to it.

Governing Law and Jurisdiction

This Deed shall be governed in all respects by the laws of India. Any dispute, claim or controversy arising under or
relating to this Deed, including, without limitation, any dispute concerning the existence or enforceability hereof,
shall be resolved in accordance with the dispute resolution provisions provided under the Shareholders’ Agreement.

Notice
The address for notices of the Transferee under Clause 12 of the Shareholders’ Agreement is:

Attention:

[SIGNATURE BLOCKS TO BE INSERTED HEREIN]
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HIGH COURT, BOMBAY 0134220

.

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISEICTION
COMPANY SCHEME PETILI'ION NO. 480 OF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO. 457 OF 2011

In the matter of the Companies Act, 1956
(1 of 1956);
AND
In the matter of Sections 391 to 394 of
the Companies Act, 1956;
AND
tn the matter of Scheme of Amalgamation
of Keystone Solutions Private Limited
(“Transferor Company”)
WITH
Mastek Limited (“Transferee Company")
AND
their respective Shareholders and
Creditors.

eystone Solutions Privale L_nnll(}d...;Pctiu‘muuiTranslcmr Company

a Hey{rja‘ritﬂ‘:Sethi ifb Hemant Sethi & Co. Advocates for the Petitioner.
Mr. (.:.J;;Joy i/b Mr. H.P::Cha:urvedi for Regicnal Director.

Mrs. R.N. Suttar, Asst. bfﬂciai Liguidator presenti."_

CORAM: S.C. DHARMA_DHIKARI,J_
DATE: 2" DECEMBER 2011 .
P.C.

1. Heard learned counsel for the parties.

2. The sanction of the Court is sought under Sections 381 to 394 of the
| | ‘Companies Act, 1956 to a Scheme of Amalgamation of Keystone Solutions
;.;Private Limited, the Transferor Company with ‘Mastek Limited, the

Transferee Company and their respective Shareholders.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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Office of The Supdt. of Stamps
Gujarat State, Gandhinagar
Received from - Magtels l.nm‘&jl

Stamp Duty Rupees... ) 2.2 l=

®s.e R0t Hovndoeel Gaoly,

.-

Certified under Section 32 of the
Bombay Stamp Act - 1958 that the fult
stamp duty Rupees.... 0845
®Rse wme. Bovondne (Enly.

LI

..... rennenmmy e rranse .

widh which this Instrument & chargeable

has been paid.
;O'L\_,%,-({"‘-&NN"A———
COLLECTOR

Ne. L l.(Adp31) of 2012

Date - 24{9| /20y,
Receipt/Chialan No. 5094 1 v%
Oate: g3l01[2019
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HIGH COURT, BOMBAY

The Counsel for the Petitioner submit that the Petitioner Company is wholly
owned subsidiary of the Transicree Company and that in pursuance of the
order passed on 7" July 2011 in Company Appfbation No 370 of 2011
filed before the High Court of Gujarat at Ahmedabad, the separate
proceedings as contemplated under Section 292 of the Companies Act,
1956 are not required to be vndertaken by the Transferee Company. The
order of the Gujarat High Court is annexed as Exhibit-J to this Petition.
Counsel appearing on behalf of the Petitioner has stated that the Petitioner
hias complied with all requirements as per directions of this Court and they
have filed necessary Affidavits of compliance in the Court. Moreover,
Petitioner undertake to comply wietl];c}ll statutory requirements, if any, as
required under the Companies ActV:1956 and the ru‘ies made there under.
The said undertakmg is: aécepted

The Reglonal Dlrector has filed an affidavit stating thereln that it appears
that the Scheme is not prejudlc:al to’the’ mte__re._)t of gh_e shareholders and

P

publ:c

ifThe Official qumdator has filed his repait: statmg therein that the aﬁmrs of

the Transferor Company have been conducted in a proper manner and that

the Transferor Company may be ordered to be d;SSOlVEd - ”"

From the material on record, the Schemé ’a)\ﬁ’;;aérs to be fair and reasonable
and is not violative of any provisions of law and is not contrary to public
policy. None of the parties concerned have come forward to appase the
Scheme,

Since all the requisite statutory compliances have been fulfilled, the
Company Scheme Petition No.480 of 2011 is made absolute in terms of

prayer Clause (a) of the Petition.
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. HIGH COURT, BOIMBAY 0134218

9. The Petitioner to lodge a copy of this order and the Scheme duly
authenticated by the Company Registrar, High Court (0.S.), Bombay, with
the concerned Superintendent of Stamps for the purpose of adjudication of
stamp duty payable, if any, on the same within 60 days from the date of
order,

Petitioner to file a copy of this order alongwith a copy of the Scheme with
the concerned Registrar of Companies, electronfcall)}, along with e-form 21
in addition to the physical copy, within 30 days from the date of issuance of

the order by the Registry.

ggion

G}{,a"\_

The Petitioner to pay costs of Rs,10, 000/- each to the Regional Director

and to the Official Liquidator. Costs to be paid within four weeks from today.
12, Filing and issuance of the drawn up order is dispensed with.
13. Al authorities concerr]equo?act on a copy of this order along with Scheme

_ duly authenticated by the Company Registrar, High Court (0.S.), Bombay.

Sy -

HARMADHIKARI, 3)
H

OPY

S TRUEC
c L (lay <.
Mrs: K. M. RANE f""_f’&jfni'f'
v COMPANY REGISTRAR Secton” 11C7
HIGH COURT (O.8.) High Court, A7, =l Gioe
BOMBAY Bom: 7

»

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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- , SCHEME OF AMALGAMATION
OF
KEYSTONE SOLUTIONS PRIVATE LIMITED
WITH
MASTEK LIMITED

AND

%;- THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
_3

4
A& (Under sections 391 to 394 of the Companies Act, 1956)

tegron —d
h :j—j_/
This Scherne of Amalgamation is presented pursuant to the provisions of section 391 to
394 and other relevant provisions of the Companies Act, 1958, for Amalgamation of
Keystone Solutions Private Limited (“the Transferor Company”} into Mastek Limited ("the
Transferee Company”).

e Purpose and Rationale of this Scheme is as under:

= Administrative Convenience

» Reduction in administrative cost and overheads
The Scheme is divided into the foilowing parts:

(i) Part A - dealing with definitions of the terms used in this Scheme of Amalgamation
and sets out the share capital of the Transferor Company (hersin defined) and the
Transferee Company (herein defined), and the effective and operative date of this
Scheme;

(ify Part B — deals with Amalgamation of the Transferor Company into the Transferee
Company,; and

(iii) Part C - dealing with the general terms and conditions applicable to this Scheme
X of Amalgamation and other matiers consequential and integrally connected
thereto.
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1.8

1 DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shali

have the following meaning:

1.1 “Act’ or *the Act” means the Companies Act, 1956, and shall include any statuto
modifications, re-enactment or amendment thereof for the time being in force.

1.2 “Appointed Date” means the 1% day of July, 2011 or such other date as the High
Court{s) may direct / fix.

1.3 “Board of Directors” or “Board” means the board of direclors of aﬁy of the
Transferor Company and the Transferee Company, as the case may be, and shall
inciude a duly constituted commitiee thereof, "

1.4  “Effective Date" means the last date on which the certified copies / authentic;’ét;e;_c‘i .
copies of the orders of High Court of Judicature at Bombay and High Court of
Gujarat, are filed with the Registrar of Companies, Maharashtra at Mumbai and

Registrar of Companies, Gujarat at Ahmedabad respectively, by the Transferor {
Company and the Transferee Company, who are parties to this Scheme. i

1.5 “High Courts" means the High Court of Judicature at Bombay and High Court of
Gujarat, and shall include the National Company Law Tribunal, if applicable.

1.6  “Scheme” or “"the Scheme” or “this Scheme” means this écheme of
Amalgamlation in its present form or with any modification(s) made under
Clause 15 of this Scheme, as appreved or directed by the High Court of Judicature
at Bombay and / or the High Court of Gujarat, or any other appropriate authority.

1.7  “the Transferce Company” or “Mastek Limited” a company incorporated under
the Company Act, 1956, and having its Registered office at 804/805 President
House, Opp C.N. Vidyalaya, Nr Ambawadi Circle, Ahmedabad, Gujarat 380 006.
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1.8  “the Transferor Company " or "Keystone Solutions Private Limited” a company
incorporated under the Company Act, 1956, and having its Registered office at
Mastek New Development Centre, 8" Floor, MEP-P-136, 136A, Mahape, Navi
Mumbai 400 710.

All terms and words not defined in this Scheme shall, urlass repugnant or contrary

m\ to the context or meaning thereof, have the same meaning ascribed to them under
_ supof%) 2 the Act and other applicable laws, rules, regulations, bye-laws, as the case may be

s shall

-

fﬁ‘u‘f.; Q. . “;or any statutory modification or re-enactment thereof from time to time.
R g £

SHARE CAPITAL

Details of the share capital of the Transferor and Transferee Company, as at June
30, 2010, are given below:;

2.1 The Transferor Company

12,50,000 Equity Shares of Rs.10/- each 1,25,00,000

the '

1alf

10,60,512 Equity Shares of Rs.10/- each : 1,06,05,120

Subsequent to June 30, 2010, there has been no change in the share capital of
the Transferor Company. The entire share capital of the Transferor Company is
held by the wholly owned subsidiaries of the Transferce Company and hence, the
Transferee Company is the ultimate parent company of the Transferor Company.

1
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- ‘ )
E
2.2 The Transferee Company % : ,

|

4,00,00,000 Equity Shares of Rs. 5/- each 20,00,00,000 %
4

20,00,000 Preference shares of Rs. 100/~ each © 20,00,00,600 i
2,69,43,937 Equity Shares of Rs. 5/- each fully paid-up 13,47,19,685

Subsequent‘ io the above date, the Transferee Company has allotted 7.2;3_0 :
numbers of equity shares of Rs. 5/~ each fully paid-up pursuant to its employee
stock option plans. Accordingly, as on date the issued, subscribed and paid-up
share capital of the Transferee Company is as under:

ke

{ Rs. 5/- each

4,00,00,000 Equity Shares o 20,00,00,000

20,00,000 Preference shares of Rs. 100/- each 20,00,00,000 |.

s

2,69,51,187 Equity Shares of Rs. 5/~ each fully paid-up

13,47,55,935

3 DATE OF TAKING EFFECT AND OPERATIVE DATE

i
i
!
i
i
i

The Scheme set out herein in its present form or with any modification/s approved
or imposed or directed by the respective High Courts or any other appropriate

authority shall be effactive from the Appointed Date mentioned herein, but shall be
operative from the Effective Date.

oy e

[P
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AMALGAMATION OF THE TRANSFEROR COMPANY WiTH THE TRANSFEREE
COMPANY

4 AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

41  Subject to the provisions of this Scheme as specific hereinafter and with effect
from the Appointed Date, the entire business and undcrtaking(s) of the Transferor

Company on a going concem basis including all the debts, liabifities, duties and

250 obligations of the Transferor Company of every description and also including, -

wyee
1up

business licenses, permits, authorisations, approvals, iease, tenancy rights,
permissions, incentives, if any, and all other rights, paients, know-how, trademark,
service mark, trade secret or other inteliectual property rights, proprietary right,
Minimum Allernate Tax Credit, titie, interest, contracts, consent, approvals and
rights and powers of every kind, nature and description whatsoever, privileges,
liberties, easements, advantages, benefits and approvals, shall, under the
provisions of Sections 391 to 394 of the Act, and pursuant to the orders of the High
Courts sanctioning this Scheme and withowt further act, instrument or deed, but
subject to the charges affecting the same as on the Effective Date, be transferred

and/or deemed to be transferred to and vested in the Transferee Company so as
to become the properties, assets, rights, business and undertaking(s) of the
Transferee Company and such business would be carried on by the Transferee
Company.

42  With effect from the Appointed Date all statutory licences, permissions, approvals
or consents to carry on the operations of the Transferor Company shall stand
vested in or transferred to the Transferee Company without any further act or deed
and shall be appropriately mutated by the statutory authorities concerned in favour

& of the Transferee Company upon the vesting and trans’sr of the undertaking of the
Transferor Company pursuant to this Scheme. The henefit of all statutory and
regulatory permissions, factory licences, environmentai approvals and consents,
sales tax registrations or other licences and consents shall vest in and become
available to the Transferee Company pursuant to this Scheme.
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4.3

4.4

6.1

6.2

X

L ————— + " Tyt

6.3

With effect from the Appointed Date all debts, liabilities, duties and obligations of
the Transferor Company as on the Appointed Date whether provided for or not in
the books of account of the Transferor Company and all other liabilities which may ; 6.4
accrue or arise after the Appointed Date but which relate to the period on or up to
the day of the Appointed Date shall be the debts, liabilities, duties and obligations
of the Transferee Company inciuding any encumbrance on the assets of the

Transferor Company or on any income eamed from those assets,

The transfer of property and liabilities and the continuance of proceedings by th
Transferee Company as stated above shall not affect any transaction or
proceedings ajready concluded by the Transferor Company to the end and intent
that the Transferee Company accepts and adopts all acts, deeds and things done
and executed by the Transferor Company in regard thereto as done and executed ) i
by the Transferee Company on behalf of itself, :

CONSIDERATION

v o b
BT AN
The entire share capital of the Transferor Company is held by the wholly owned, *,
subsidiaries of the Transferee Company. Accordingly, upon the Scheme becommg Y
effective, there will not be any issue and allotment of equity shares by the s = j
Transferee Company. Atll the shares held by the wholly owned subsidiaries of the : :.;'
Transferee Company in the Transferor Company shall be extinguished. : =
ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY 3
- Upon the Sclieme becoming effective, Mastek would follow ‘pooling of interest’
method as prescribed in  the Accounting Standard "~ 14: ‘Accounting for
Ama!gamataons issued by the Institute of Chartered Accountants of India and shalil
record the assets, liabilities, reserves and balance In profit and loss account of the >

Transferor Company vested in it pursuant to the Scheme, at their respective book
values.

Inter-compaiy balance between the Transferee Company and the Transferor
Campany, if any, will stand cancelled.
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6.3 The excess of net assets (assets minus liabilities arid reserves) of the Transferor

Company transferred to the Transferee Company after adjustment as per.sub-
e 6.2 above shall be credited to Capital Reserve of the Transferee Company.

15 of claus

3t in

nay .

o to 6.4 In case of any differences in accounting policy between the Transferor Company

- and the Transferee Company, the accounting policies followed by the Transferee
Company will prevail and the difference till the Appointed Date will be reported in

accordance with Accounting Standard 5: ‘Prior Period and Extraordinary items and |

Changes in Accounting Policies' issued by the Institute of Chartered Accountants

of India.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE
During the period between the Appointed Date and the Effective Date:

24 The Transferor Company shall carry on and be deemed to have carried on their
business and activities and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of their entire businesses and undertakings

for and on account of and in trust for the Transferee Company,

The Transferor Company shall carry on its business and activities in the ordinary
course of business with reasonable diligence and business prudence;

7.3  All the profits or income accruing of arising to ihe Transferor Company or
expenditure or losses arising or incurred by the Transferor Company shall for all
purposes be treated and deemed to be and accrue as the profits or income or
expenditure or losses (as the case may be} of the Transferee Company; and

74  The Transferee Company shali be entitled, pending the sanction of the Scheme, to
apply to the Central Government and all other agencies, departments and
authorities concerned as are necessary under any law for such consents,
approvals and sanctions which the Transferee Company may require to carry on

Ve

the business of the Transferor Company.
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7.5  Alltaxes of any nature, duties, cess or any other like payment or deductions made
by the Transferor Company to any statutory authorities such as Income Tax,
Service Tax etc. or any tax deduction/ collection at source relating to the period
after the Appointed Date upto the Effective Date shall be deemed to have been on
account or on behalf of or paid by the Transferee Company and the relevant
autheritiss shall be bound to transfer to the account of and give credit for the same ..

to the Transferee Compahy upon the passing of the order on this Scheme py the
High Couris upon relevant proof and documents being provided to the said
authorities. 3 '

8 DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES

8.1  The Transferor Company shall not utilize the profits or income, if any, for the
purpose of declaring or paying any dividend (whether final or interim) or for any
other purpose in respect of the period falling on and after the Appointed Date,
without the prior written consent of the Board of Directors of the Transferee
Company.

8.2 The Transferor Company shall not issue or allot after the Appointed Date ény
rights shares, bonus shares, ete. without the prior written consent of the Board of
Directors of the Transferee Company.

s

8.3  The Transferee Company shall be entitled to declare and pay dividends, whether
' interim or final, to their respective shareholders in respect of the accounting period
after the Appointed Date,

8.4  The holders of the shares of the Transferee Company shall continue to enjoy their
existing rights under the Transferee Company's Articles of Association including
the right to receive dividends.

8.5 It is clarified that the aforesaid provisions under clause 8.3 and 8.4 in respect of
declaration of dividends are enabling provisions only and shall not be deemed to
confer any right on any member of the Transferee Company to demand or claim
any dividends which, subject o the provisions of the said Act, shall be entirely at
the discretion of the Board of Directors of the Transferee Company and subject to
the approvat uf the shareholders of the Transferee Company.
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9 CONTRACTS, DEEDS ETC.

g1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agreements, licences, permits, registrations, approvals and other instruments, if

any, of whatsoever nature to which the Transferor Company are parties and

subsisting or having effect on the Effective Date, shall be in full force and effect

against or in favour of the Transferee Company, as the case may be, and may be

./"‘mf-h\ enforced by or against the Transferee Company as fully and effectually as if,
 ‘\-\ instead of Transferor Company, the Transferee Company had been a party

The Transferee Company shall enter into and 1 or issue and / or execute deeds,

Transferor Company will, if necessary, also be party in order to give formal effect
to the provisions of this Scheme, if so required. Further, the Transferee Company
shall be deemed to be authorised to execute any such deeds, writings or
confirmations on behalf of the Transferor Company to implement or carry out all
formalities required on the part of the Transferor Company to give effect to the
provisiens of this Scheme. '

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming effective, all staff, workmen and employees of the
Transferor Company, if any, in service on the Effective Date shall be deemed to
have become staff, workmen and employees of the Transferee Company with
effect from the Appointed Date, without any break ot interruption in their service
and on the basis of continuity of service, and the ferms and conditions of their
employment with the Transferee Company shall not be less favourable than those
applicable to them with reference to their employment with the Transferor
Company on the Effective Date.

10.2 It is expressly provided that, on the Scheme becoming effective, the provident

*
r

fund, gratulty fund, superannuation fund or any other special fund or trusts, if any,

created or existing for the benefit of the staff, workmen and employees of the -

Transferor Company shall become trusts / funds of the Transferee Corhpany for all
purposes whatsoever in relation to the administration or operation of such fund or

81
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11

P

funds or in reiation to the obligation to make contributions to the said fund or funds
in accordance with the provisions thereof as per the terms provided in the
respective trust deeds, if any, to the end and intent that all rights, duties, powers
and obligations of the Transferor Company in relation {o such fund or funds shall
become those of the Transferee Company. it is clarified that, for the purpose of
the said fund or funds, the services of the staff, workmen and employees of the
Transferor Company will be treated as having been continuous with the Transferee

Company irom the date of employment as reflected in the records of the
Transferor Company. '

LEGAL PROCEEDINGS

If any suit, .appeal or other proceeding of whatever nature by or against the

Transferor Company is pending, the same shall not abate or be discontinued or in
any way be prejudicially affected by reason of or by anything contained in this
Scheme, but the said suit, appeal or other legal proceedings may be continued, -
prosecuted and enforced by or against Transferee Company, as the case may b'e‘.-“-""“_"-:é

WY
in the same manner and to the same extent as it would or might have been II 5 g \y
continued, prosecuted and enforced by or against the Transferor Company as if ’%
o

e

[§
A

this Scheme had not been made.

In case of any litigation, suils, recovery proceedings which are to be initiated or
may be initiated against the Transferor Company, Transferee Company shall be

made pariy thereto and any payment and expenses made thereto shall be the
liability of Transferee Company,
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e
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PARTC

GENERAL TERMS

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditionat upon and sublect to

{i) The requisite, consent, approval or permission of the Central Government
or any other statutory of regulatory authority, which by jaw may be

necessary for the implementation of this Scheme.

{ii) The certified copies / authenticated copies of the order(s) of the High
Courts under sections 201 and 394 of the Act are filed with the Registrar of
Companies, Gujarat at Ahmedabad and Registrar of Companies,
Maharashtra at Mumbai.

(i) ~ Compliance with such other conditions as may be imposed by the High
Courts.

APPLICATION TO HIGH COURTS

The Transferee Company and the Transferor Company shall, with all reasonable
dispatch, make applications to the respective jurisdictional High Courts, where the
registered offices of the Transferee Company and the Transferor Company are
situated, for sanctioning the Scheme, and for dissolution of the Transferor
Company without being wound up.

DISSOLUTION WITHOUT WINDING UP

On the Scheme becoming effective, the Transferor Company shall be dissolved
without being wound up.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Transferee Company and the Transferor Company by their respective Board
of Directors, or any person(s) or committee autherised / appointed by them, may

"
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carry out or assent to any modifications / amendments to the Scheme or to any
conditions or limitations that the High Courts and / or any other authority may
deem fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them (i.e., the Board of Directors or the person(s) /
committee). The Transferee Company and the Transferor Company by their
respective Board of Directors shall be authorised to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions
whether by reason of any directive or orders of any other authorities or otherwise
howsoever arising out of or under or by virtue of the Scheme and / or any matter

concerned or connected therewith.

18 EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the approvais or conditions enumerated in the Scheme not "-’q!.% ;b.,, Bt
S :

being obtained or complied with, or for any other reason, the Scheme cannct be %"W« watt
Implemented, the Board of Directors of the Transferee Company and the /{‘_
Transferor Company shall mutually waive such conditions as they consider
appropriate to give effect, as far as possible, to this Scheme and failing suc
mutual agreement, or in case the Scheme is not sanctioned by the High Courts
the Scheme shall become null and void and each party shall bear and pay their

respective cgsts, charges and expenses in connection with the Scheme '

17 SAVING OF GONCLUDED TRANSACTIONS

The transfer of properties and liabilities under clause 4 above and the continuance .
of proceedings by or against the Transferor Company under ¢lause 11 above shall
not affect any transaction or proceedings already concluded by the Transferor
Company on or after the Appointed Date till the Effective Date, to the end and
intent that Transferee Company accepts and adopts all acts, deeds and things
done and executed by the Transferor Company in respect thereto as done and

executedron behalf of iiself.
18 COSTS, CHARGES AND EXPENSES

In the event of the Sceme being sanctioned by the High Courts, the Transferee
Company shall bear and pay all costs, charges, expenses, taxes including duties,

levies in connection with the Scheme.

TRUE-CopY, . L
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in The High Court of Judicature at Bombay

Ordinary Criginal Civil Jurisdiction -

Company Scheme Petition No 480 of 2011
Connected with

Company Summons for Direction No 457 of 2011

In the matter of the Companies Act, 1956 (1 of 1956);
AND

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

AND
In the matter of Scheme of Amalgamation of Keystone
Solutions Private Limited (“Transferor Company”)
WITH
Mastek Limited (“Transferee Company’}
AND
their respective Shareholders and Creditors.

Keystone Solutions Private Limited

............. Petitioner

AUTHENTICATED COPY OF ORDER DATED 2'°
DAY OF DECEMBER 2011 AND THE SCHEME

ANNEXED TO THE PETITION
Y ATy
,Aﬁpﬁedm.. .............. st {w .....
) Engrossed on](.U."“’ ........ S
SN WEHER s _ I
DT IR < o e .
Exapingd by A . ADVOCTES FOR PETITIONER
Compared wnh..‘ 1 . -
Ready DY | e ..
Dalivered on.....\.... Y 3 OO
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Mastek

COOMPELENT LELE

section 391 and 3% reag with Sections 108 to 193 of
the Companles AcCt, 1956, It has been polnted out that
Minefields Compute-s Limited, the Resulting Company
has taken oul the requisite proceaedings before the
Bombay High Court, being the Juriscdi{tional High
{ourt.

2, It has been  suomitted  that  all  the
companies Gelonig t the same growp of management.
Mastek  currently has  twn  different  business
verticals-the  Inswrance Producty and Services
Business, which 1s  preoduct-ied  and  largely US
centric; and, the Vertical Selutions Business that
leverages Mastek's unique capablility to deliver large
and complex programs, and which predominently caters
1o the UK market.

The Insurance Froducts and Services
Business offers tremendouss growth potential, which
reguires substantial investments 1n Terms of product
research and developments, brard bullding and sales.
It 1s largely Intetlectual Property centric  and
domalin intensive. IT 1s & high ¢ross margin business,
with excellent growth opportunitiz:s The competitive
Llandscape in this sector 1s very Tragmented, as very
few companies offer end to end solutions at
competitive prices. In the US, this business is well
pesitioned to g@ain 4 large share in this growing
Market. However, while this business will need
significant investments, especially 1p Research and
Development, in o-der o develop hiegh end, industry
leading products over The next few vears and tap both

Faie ToToak

rEIDNA IMRImAaNKs Canre
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et ani? Appheaton N, QUIEET (TLEBLIT LISE T4d IR e

CRLER

2015, and the petlicstion 1o The Hove nment gareiteg

wWoes  didpensed wiinh s QL TETEn 1 Thg AL CUaelE

pPursuant 1o the said pulilcartion in The hewspape’s,
no objections were recel.ed Ly Tthe petitioner o L5
advocate. The seid Tasct has peen confirmed vide Tae

common additisnal affioa.it dared 287 april 2015

19 Notice of Tthe peTitlon nave oeen  served
upon the Central SHovi. and Shro Devang Vyas, learned
Assistaht Soliciior Gene al apoears for the Central
Govl. An affidavlit di. 247 an-il 2015 hes been Tiled
by Mr. Shambhy Kumar Agéﬁwal: ~he FReglonal Director,
North-Weste-n Reglon, Ministry of Lorporzte Affalrs,
whereby several observalions dre made.

11. The atiention of This Court 15 Z-awh 1o the
Additional Affigdavit dated 237 April 207% filed by
Mr. Bhagwant Bhargave, the L(ompeny Sedrztary and
autherized signatory of the petitioner De-merged
onpany whereby all the above .ssue: have been dealt
withi, 1 have Turthar hes d sobmissions wmade by the
tearned counsel appeering Tor the Centrat Govi. and
Mrs. Swati Soparkar, learned advocate agbpearing for
the petitioners on the sald observations, ‘ _

(1) The obse-vations made vide J{a; and 2{b} of
The affidavit of the Reglonatl Directasr -efer to the

factual position and raquire 30 response.

(11} Vide para 2¢0,, iU hds been obss-ved by the
Regional Di-cctor that Mastek Limites, the De-merged

Fara BoY L6

MATo N Inmemgtics Cenlrs
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[whete FLE TU ORDER

the Resulting Company. In this rega'd, 1T has been
submitted that the Scheme vide clause 11.8.4, bas
already (larified tThe sald 1ssue regarding the
necessary fitings for regluiration and  payment of
requisite fees. (lause 11.8.4, has already clarified
the said issue reqarding the necessary fTilings for
registration and payment of requisite fees, Clause
11.%.5 has also clarified that the approval granted
by the shareholders of the compaty 1o the Scheme,
shall be construed as the compliance with the other
relevant and applicable provisions of the Act, IT 1s
further submitted that under the settled principle of
Single window Clearance, all the proposals made as
the integral past of the Scheme, gets sanctian of the
court when the scheme 1s sancrioned. The petitioner
companies are not tequired W underLake separate
procedures when the sanction of the Court is required
to be treatsd as the sancrlon to the Scheme as a
whole, Further, attention o7 The (ourt L1s drawn 1o
tlause 34.1 and 34 2 wherebv iv 1is already clarified
that the proposal Tor chance of name shall be made
effective upon the scheme bpeing effective and that
the same shall bLe undertaken in compliance with the
applicable provisions of law. In view of the same, no
Turthes directicns are reaur-ed to be issved. It is
further submitted that both the al:ove observations
are relevant for the Resulting Company, which is not
before this C(ou-t. The petiticner De merged Company
can only assure that the Resulting Company shall do
the needful upon scheme being effective. In view of
the same, no fu"tnef directions are required to bhe

LV A |

Natonal Intarmancs Comra
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

COMPANY PETITION NO. 80 of 2015
In
COMPANY APPLICATION NO. 23 of 2015
With
COMPANY PETITION NO. 81 of 2015
In
COMPANY APPLICATION NO. 31 of 2015

[On note for speaking to minutes of order dated 30/04/2015 in
0O/COMP/80/2015 ]

MASTEK LIMITED....Petitioner
Versus
...... Respondent

Appearance:
MRS SWATI SOPARKAR, ADVOCATE for the Petitioner
MR DEVANG VYAS, ADVOCATE for the Respondent

CORAM: HONOURABLE MR.JUSTICE S.R.BRAHMBHATT
Date : 07/05/2015

COMMON ORAL ORDER

In the common order dated 30™ April 2015 passed in
Company Petition No.80 of 2015 with Company Petition No.81 of 2015,
the name occurring in paragraph no.5, line no.1 as “Arvind Limited” be

read as “Mastek Limited”.

With this, the speaking to minutes is disposed of, as it has

not to affect materially anyone.

(S.R.BRAHMBHATT, J.)

Rathod...
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CPICAMA] Mo 34/ NCLT/AHMS 2021 in
CAMCAA] Mo, 18/ NCLTAHM/ 2021

Order Reserved on : 13,09.2021
Order Pronounced on 14,09 2021

Coram: Madan Bhalchandra Gosavi, Member (Judicial)
Virendra Kumar Gupta. Member iTechninaall

Mr. -Sanjay M.'-l_i-ﬂ-:t_u_d;_r,_l;aﬁs-
ORDER
[Per Bench]

1. The instant petition is filed under Sections 230 to 232 of the
Companies Act, 201.3 (hereinafter referred to as “the Act”)
secking sanction to the proposed’ Scheme of Arrangement of
ﬁe-mcrger (“Scheme”) in the nature of De-merger of Oracle

Service Business of Evolutionary Systems Private Limited

(Petitioner De-merged company] with Trans American

Information Systems Private Limited (Petitioner Resultant

It is stated that the Board of Directors of the Petitioner

b3
—t

Companies at their respective Board meetings held on

&February, 2020 approved the Scheme of Arrangement in

A ) . ‘
. ﬁf.f.fz_

U V4
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CPICAA) Mo, 34/ NOLT P AHM 2021 in
CA[CAN) No. 18/NCLT/ AHM 2031

the nature of De-merger of Oracle Service Business of the
Petitioner De-merged Company with the Petitioner Reatﬁtant
Companies subject tc:; such mcdiﬁcafir:ma, if any, as may be
required by this Tribunal The copies of the Board
Resolutions of the Petitioner Cnmpani-;s are annexed with

their petitions as Annexure 4 (Colly.).

3. The Petitioner Companies have annexed with the petition,
valuation report dated 8t February, 2020 and addendum
valuation report dated 28t July, 2020 as Annexure .J {Colly.)
prepared by N{rﬁnjan_ Kumar, Registered Valuer for arriving
at the fair market value of the shares of the Petitioner De-
merged Company, Petitioner Resultant Company 1 and
Petitioner Resultant Company 2 g0 as to determine the share

exchange ratio.

4. The Petitioner Companies submit that no investigation
proceedings are pending against any of the Petitioner

Companies under Section 235 - 251 or any other provisions

of the Companies Act, 1956 or Sections 206 - 299 of the

Companies Act, 2013.

va o NV

N

=a
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CACAA] Ko 18 RCLTAHM S3021

Shareholders and Secured creditors of the Petitioner De-
merged Company on the basis of the consent given by all the
Eﬁuity Shareholders and Secured Creditors by way uf
afhdavit. The Petitioner De-merged Company sought for
convening and hn::-lclling meeting of the Unsecured Creditors
of the Petitioner De-merged Company. This Tribunal allowed
the prayer of the petitioner companies vide order dated 12
April, Eﬂﬂ_l, inter alia, dispens._:igg with the meeting of the
Equity Shareholders and Secured Creditors of the Petitioner
De-merged Company and dir&c.ted the Petitioner De-merged
Company to mn.vene and hold the meeting of the Unsecured
Creditors of the Petitioned De-merged Cu}mpaﬁy on 28% May,
2021 at 10:00 am through Video Conferencing, The Tribunal
further directed the Petitioner De-merged Company _thal_
having cnnvelned and held such meeting of the Unsecured
Creditors of the Petitioner De-merged Company, the
Chairman / Alternate Chairman (as appointed by this

Tribunal) will furnish his report to the Tribunal, in the form

of an affidavit, as per applicable provisions of the Companies

Act and rules made there under.  Subsequent to *the

N /s

N

TN

™

\ﬁ aforesaid order of the Trbunal, the meeting of the
v/
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CAICAA) Na. 18 /WCLT/ AHM/202]

holding meeting of the Unsecured Creditors of the Petitioner
Resultant Eun-'jpan}' 1. This Tribunal allowed the said
company application vide order dated 12 April, 2021, inter

alia dispensing with the meeting of the Equity Shareholders

and ‘Secured Creditors of the Petitioner Resultant Company

1 and directed the Petitioner Resultant Company 1 to
convene and hold the meeting of the Unsecured Creditors of
the Petitioner Resultant Company 1 on 28t May, 2021 at
11:30 am through Video Conferencing. The Tribunal further
directed tﬁe Petitioner Resultant Company 1 that having
convened and held such meeting of the Unsecured Creditors
of the Petitioner Resultant Company 1, the I:ZI::La.i.rmzn.u_yr _
Alternate Chairman (as appointed by this Tribunal) will
furnish his report to the Tribunal, in the form of an affidavit,
as per applicable provisions of the Companies Act and rules
made there under. Subsgquent to the aforesaid crder of the
ibunal, the meeting of the Unsecured Creditors of the
Petitioner Resultant Company No.l was held by the
Fetitioner Resultant Company 1 under the Chairmanship of
Shri 8. Sandilya, gn 28% May, 2021 at 11:30 a.m. through .

video conferencing and submitted his report on 31% May,

¥
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CAICAA) Mo 18/NCLT/ AHM,/ 3001

p.m. and 5:00 p.m. respectively through Video Conferencing.
The Tribunal further directed thf: Petitioner Resultant
Ca;'npan}r 2 that hlewir:g convened and held such meeting of -
the Unsecured Creditors and Equity Shareholders of the
Petitioner Resultant -Cuml:ian}f 2, the Chairman / Alternate
Chairman (as appointed by this Tribunal) will furnish his
report to the Tribunal, in the form of an affidavit, as per
applicable provisions of the Companies Act and rules made

there under.

[i) Subaeqy.ent to the aforesaid order of the Tribunal, the
Lmeeting of the Unsecured Creditors of the Petitioner
Rtsultanic Company 2 was held by the Fetitirgner
Resultant Company 2 under the Chairmanship of Ell'u'l'
3. Sandilya, on 28% May, 2021 at 1:00p.m. through
.video conferencing and submitted his report on 31=
May, 2021 to this Tribunal informing that the proposed -
scheme was approved by Requisite Majority by the
Unsecured Creditors of the Petitioner Resultant
Company 2, 100% in number and L00% of value of the

Unsecured Creditors present and validly voting at the

9
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L CAICAAY Mo, 18/ MOLT FAHM 2021
this Tribunal informing that the proposed scheme was
approved by Requisite Majority by the Equity
Shareholders I[includ:ing promoter and promoter group)
as per the Companies, Act, 2013, of the Petitioner
Resultant Company 2, 93.24% in number and
99.9968% of value of the Equity Shareholders [including
promoter and promoter group] present and validly
voting at the aforesaid meeting of the Equity

Shareholders of the Petitioner Resultant Company 2.

11. The Tribunal vidu.;:rrd:r_dated 12 April, 2021 directed the
Petitioner Companies to issue statutory notice in Form No.
CAA 3 to (i the Central Government through the Regional
Director, North Western Region, (i) The Registrar of
Companies, Gujarat, (iii) the Income - tax authorities, (iv)
BSE Limited (only for Petitioner Resultant Company 2] (v)
National Stock Exchang‘:-_: (only for Petitioner Resultant
Company 2) and Securities and Exchange Board of India
jonly for Petitioner Resultant Company 2),(vi) Official
Liquidator High Court of Gujarat (Only for Petitioner De-

merged Company] asking them to make representations, if

11
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CAICAA] Mo, 18/ HCLT/AHM/ 2021

response thereto of the Petitioner Companies are deliberated

hereunder:

a) In Para 2(d), it is stated by the Regional Director that from
para 11 of the sch;:mt and wvaluation report dated 8%
February, 2020 and 28% July 2020, the value of equity
shares of Mastek Limited is determined at Rs. 650/- per
share. However, as per the scheme, the value of shall'cs of -
Mastek Limited is Rs. 5/- per share which is in
contradiction to the value mentiﬁned in valuation Reports.
It "is= submitted by the Petitioner Companies that the
difference between the value determined by independent
valuer i.e. at Rs.650/- and the face walue of Rs.5/- is
Rs.645/-, which is nothing but security premium at which
the said sha_re- shall be 1ssued to the equity shareholders 'm_

the Petitioner De-merged Company, ie. Ewvolutionary

- -

Appointed Date/ Transfer Date 1s 01.02.2020 as per clause

1.3 in part- | of the Scheme, however, company application

"
|

was filed on 05.03.2021 after one year from appointed
13
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CRICAA] Mo, 34/ MOLT /AHM, 2021 in
CAICIAA) Moo 18 NCLT AHM ) 20 1

2017 as well as the circulars issued by SEBI on 4b
February, 2013, 21# May, 2013 and 10% March, 2017 are
applicable to Pﬁtiﬁﬂﬂtl-' Resultant (I:EI]'.IIP-EI:{ 2 and
Petitioner Resultant Company 2 should comply with the
't;equirémentﬁ of the said circular. It is submitted by the
Petitioner Resultant Company 2 that it undertakes to
comply with the above circular,

-+d) In Para 2{(h), it is stated by the Regionil Director that the
Petitioner Resultant Company 2 18 having
national /NRI/foreign corporate bedies as shareholders and
Petitioner Resultant Company 2 to ensure about the
compliances of FEMA and RBI guidelines, if any, in the
matter, from time to time. [t is 5ub1‘;11ittcd by the Petitioner
Resultant Company 2 that it has complied with the
provisions of FEMA and REI guidelines as applicable to the
company with respect to the De-merger of Oracle Service
Division of Evolutionary Systems Private Limited and to be
transferred to Trans American Information Systems Private
Limited (Resultant Company 1) and Mastek Limited

(Resultant Company 2).
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CAICAA] Mo LB/MNCLT (AHM 2021 .

Company2 has one secured creditor whereas as per the
index of charge of the Company slwajlable on MCA's
website, the Petiu’cﬁer Resultant Company 2 does have 4
Secured Creditors/Charge Holders. It is submitted by the
Petitioner Resultant Company 2 that the company Mastek
Limited is having wvarious subsidiary companies and

accordingly for one of its subsidiary company namely

Mastek (UK) Limitéd it has given two corporate guaraniees -

and its fixed assets as security for which necessary charges
has been registered with the Office of the Registrar of
Companies Gujarat on MCA website. Further, charges as

-registered with the Office of the Registrar of Companies

credit faci]ities_mad-& available to M/s. Mastek Limited.
These are corporate puarantee and non fund based
facilities which are contingent in nature. Accordingly, the
books of accounts of Mastek Limited do not show any other
secured creditors with respect to the said four creditors
and accordingly the details of secured creditors i.e. only

.'one Secured Creditors submitted by M/s Mastek Limited is

as per the books of accounts is true and also the charges

7

/.
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[
CafCas) Mo, LB MCLT faHM S 2]

Tribunal is of the view that the observations of the Regional

Director stand satisfied.

14. The Petitioner De-merged Company also responded to the
Report of the Official Liquidator, Ahmedabad, High Court of
Gujarat dated 23.08.2021 by way of an affidavit dated
23.08.2021. The major observations of the Official
Liquidator and the responses made there against by the

4 . TR PRp——. T % | 11 a 11 1
FoLILIO I LRE-TNETECO WOINPEn 'y are dellDerared nere unaer:

a) In Para 23 of the Report of the Official Liquidator, it

was mentioned that Official Liquidator has sent E-

mail dated 23.08.2021 to the applicant Demerged

. Company to pmvidclclaﬂﬂcati_cn on the observation

i made by chartered acdcountant in their Investigation
report at para — 1 regarding agreed price of Rs 650/ -

- at which shares of Resultant Company - 2 were to be

issued to the shareholders of Applicant demerged
Company. In response to the .abﬂv& E-mail dated
23.08.2021, the demerged company have furnished in
its reply letter dated 23.08.2021 that above
mentioned agreed price of 650/ - is well above its price
derived as per valuation approaches namely Income
Approach [Rs. 590.4/-), Market Approach (Rs.
438.4/-) and Asset Approach (Rs. 346.8/-) as valued
by Registered Valuer Mr. Niranjan Kumar in its
Addendum to the valuation report dated 28.07.2020.
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JMCLT/ AHN 2021

and therefore it is mentioned by the petitioner
demerged Company that the'  matter is self
explanatory and taking care of the aspects of the
official liquidator.

¢)  In Para 26 of the Report of the official Liquidator it
was mentioned that the Petitioner De-merged
Company and its Directors were issued show cause
notice from Government of India, Ministry of
Commerce, Office of the Additional Director General
of Foreign Trade, dated 08.01.2020 asking as to why
action should not be taken against the Company and
its Directors under Foreign Trade [Regulation) Rules,
1993, and it is also mentioned that the company has
already submitted its reply and the matter is pending
at DGFT. It is submitted by the Petitioner De-merged
Company I‘_hdt the Petitioner Resultant Company No. 1
is taking over the entire undertaking with assets am:l
liabilities of the said undertaking and in case if any
liability will take place on account of the notice by
DGFT, the Petitioner Resultant Company No.l ﬁl‘fa]l‘
take care of the same as per the Scheme iof
Arrangement. o g

d) At Para 27 it is stated by the official Liquidator that
there is an investment of the Petitioner De-merged -

Company in six foreign subsidiary companies

239



Mastek ¢

)
l'll:iﬂ

240



Mastek @

el e LT AL PR el FLEEON ) AR L

CAICAA) Mo, 18,/ HCLT/ AHM/2021

the Central Government as per the provisions of
Section 239 of the Companies Act, 2013,

f) At Para 29 the Official Liquidator has stated that the
Hon'ble Tribunal may direct the Applicant De-merged
Company to ensure statutory n:r::mplian-:c- of all
applicable laws and also on sanctioning of the present
Scheme, the Applicant De-merged Company shall not
be absolved from any of its statutory liability, in any
manner. The Petitioner De-merged Company has
stated that it shall ensure statutory compliance of all
applicable Iaws and also on sanction of the Present
Scheme; the Applicant De-merged Company shall not
be absolved from any ef its statutory liabilities, in any

ITIarnner. .

El At Para 30 of the Report of Official Liquidator, it is
stated that the Petitioner De—melrged Company shall
pay cost of Rs.10,000/- or any other amount as may
be decided by the Hon'ble Tribunal to the Official
Liquidator. The Petitioner De-merged Company has
submitted an undertaking stating that the Petitioner
De-merged Company shall pay Rs.10,000/- to the
Office of the Official Liquidator or any amount as may
be directed by the Hon'ble Tribunal.

e
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CAJCA M, LB/ HICLT /ALM 2021

The Petitioner De-merged Company and Peéiti::rner Resultant
Company No.2 respandéd to the demand of the Income Tax
Department wvide their affidavit on 27.08.2021 and
31.08.2021. The major observations of the Income Tax
Department and the responses given there against by the
Petitioners viz. the Petitioner De-merged Company and the
Petitioner Resultant  ‘Company No. 2 are deliberated

hereunder:

TR SR P T e Fo .
ommissioner of Income Tax, Circle-
2(1){1), Ahmedabad, wherein it is also stated that the

| demands which have been emerged in the r‘e(:n}r{i':ﬁ;]f?‘“
the Income Tax Department are mainly due tﬂ-:. ﬂﬂﬂ
giving the effect of the rectification requests madé‘;lﬁ-}'
the Petitiﬂneere—mcrged Company ujs 154 of the

Income Tax Act, 1961 or due to pending of
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CAICAN Mo, 18/ NCLT JAHM 2021

the Petitioner Resultant Company-2. It is further
stated by way of an affidavit by the Petitioner
Resultant Company-2 that in case i.fl any demand
shall arise after giving effect of rectification of mistake
" or reconciliation as mentioned in the said letter in
future with respect to the demand raised by the
Income Tax Department, the Petitioner Resultant
Company No. 2 undertakes to pay the said demand in

future.

17. The Tribunal by order dated IlEh.IuIy, 2021 admitted the
aforesaid petition and directed the Petitioner Companies that
notice of hearing of the petitions be published in English
| daily “Business Standard (All India Version) and Gujarati

daily “Jai Hind” E.hmedahad edition, not less than 10 days
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aorm

e —— -
CRCAA] No 34 NCLT FAHM S 2021 in

CAJCAA] bio, 18 /NCLT/ AFM, 2021
Sections 230 and 232 of the Companies Act, 2013 are

satisfied.

21. On the basis of above facts and submissions made by the
Learned PC5 and by considering the entire facts and
circumstances of the aforesaid company petition and on
perusal of the Scheme and the proceedings, it appears that
the requirements of the‘p.n:misinns of section 230, 232 and
234 are satisfied by the petitioner companies. We are of the
considered view that the proposed Scheme of Arrangement
of De-Merger is bona fide and in the interest of the
shareholders and creditors. In the result, the Company '
Pétition No. C P (CAA) No. 34 of 2021 is allowed. The
Scheme envisaging Arrangement of De-Merger of Oracle
Service Business of the M/s.Evolutionary Systems Pvt. Ltd.
(Demerged Company) with M/s. Trans American Information
Systems P'vt Ltd. [Resultant Company 1} and F:J'[EIETEI{
Limited [Resultant Company 2], is hereby sanctioned. It is
declared that the said sanctioned scheme shall be binding

on the petiboner companies and its shareholders, creditors
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CFICAR) Foudd [NCLT JAHM/ 2021 in
CAMCAA) Mo, LB/ MOLT FAHM 2021

Superintendent of Stamps, for the purpose of
adjudication of stamp duty, if any, on the same within
60 days from the date of the order.

SCHEDULE

List of Assets of the Demerged Company i.e.
‘Evolutionary Systems Private Limited as on 6th
- September,2021 to be transferred to  Resulting
Company 1 ie Trans American Information Systems
Private Limited, pursuant to the scheme Sanctioned by
Tribunal, is annexed with this order.

(h) Filing and issuance of drawn up orders are dispensed
with. All concerned authorities to act on a copy of this
order along with the Scheme duly authenticated by the
Registrar of this Tribunal. The Registrar of this Tribunal
shall issue certified copy of this order slong with the
Scheme immediately.

1} The Petitioner Companies are directed to file a copy of
this order along with a copy of the Scheme with the
concerned Registrar of Companies, electronically, along
with INC-28 in addition to physical copy as per relevant
provisions of the Act.

i That any person interested shall be at liberty to apply to

the Tribunal in the above matter for any direction that
may hé necessary.

22, The Company Petition CP (CAA) No. 34 of 2021 connected with
CA (CAA) No. 18 of 2021 is disposed of.

(VIRENDRA xmﬁnft;u/w/m’ {M!

MEMBER (TECHNICAL) MEMBER (.JUTL

Attach: Schedule and Schemses

Sudha

a1
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"ESPLY)
AND
TRANS AMERICAN INFORMATION SYSTEMS PRIVATE LINITED

["TAISPLY)

1.F.HI}
" WAASTER LIDITED

["PAASTER")

AND
THER RESPECTIVE SHAREHOLDERS AND CREDNTORS

UMDER SECTION Z30-232 AND OTHER APPLICAELE PROVISIONS OF COMPANIES ACT, 2013
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A PREAMBLE

LT

, ) This heme of Arangerent is presertad upder Sections 150 1 232 and gther applicabie

pravisions of Campanies Act 2013 for the demenger of the Demenged Unde riaking (o defined
4 hereimafter]) of Evalutionary Systems Private Umited ("ESPL” ar “Dmrged Compary”) Into
’ Trans American Information Symeme Prhate Limited ("TAISPL®} a5 per the termas and
conditiens mentioned hasain [Bereinafter refsrred ta as the “schemet].

, B, BACKGROUND OF THE COMPANIES
1. Evolutionary Systems Private Limited [ESPL) is:

i 8 private imitad company incorporatad under the pravisicns of the Companies Act
1956, bearing carparate identification number U17122G12008PTC099072 and having
it reglstarad affice at 12 Floar, Ketarls Arcade, Baside Adani Vidya Mande Schoal,
5.2 Highway, Makarba, Shmedabaed- 3180054, Gularat, Indis; and

“iL angaged in the business of enterprss package implementation, upgrade and support
", fer enpremise and claud versioni from Oracke and includes procaring Oracle.
=0 7 enderpeise package leense on thelr behalf of chent along with implementation !

Tata[F 1 GELSE rprairee elamnine bisrae

, - sapisal managemsnt, dl-ntn:lathp misnigement, mesiness ineligencs, busns
anadyics and equivalents, ’
| 2 Trans Amsrican 'i-rlf-:r-Tl.:ltll:n Syspems Private Limitad ["TAISPL™) iz-
L., @ pdivate limised ummﬂ.}ln:ﬂrpanmd under the provisions of Compamies Act, 1055, ©
? bearing corparate identifeation nuemisr LES1505G1939PTCI13745 and having its

i ’ registerad office at B04/805 Frasident House, Oppasita © N Widyalaya, Mess
' : ambawadi Circle, Ahmedabad Gujart- 380008 and

£ awhelyewned sibsdiary of Masek Limitsd, eigaged ir the Bustnsss of proviting [T
serwites  in the areas fike e<tcommerce  websige implernerdation, supaoet,
maintenance, and athes complimentury servoas.

; 3 Masizt Umited (“Mastek”] s

i, a public Fmited compary incorporated under the provisions of Companies Act, 1956,
bearing corporate idemtification aumber L7E1A0GIISE2FLO005215 snd having its
reglstered affice at B04/80% Presidont Hause, Owoposts C M Vidwalaya, Hear
Arnbawad| Clechs, Ahmedabad, Gujarst - 380006; and

1 it i, angnged in the busingss of groviding Infarmation techaalogy soiutions and
H 3 leading IT pleyer with global eperations providing emibzrprise salutlers to
povermenant, retsll and finarcial cardzes organizations workiwide and the aguity

sharges of Mastek are listed on the Steck Dxchanges [os definsd hersinafter),
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i. " Part il 5015 out the pravisiens far transfer and vesting of the Demerged Usdertaking
a5 dafined hersundler] & a guing concem Into the Resustrg Companies b defined
hereunder) and dischargs of corsideration in ey thereof, In comparce with Sactlon
2[1944) of Income Tae &ot; and

iii. Part 1 sgts gut the general feres and conditons that weald be applicabie to this

i
PART | )
1. DEFRNITIONS
{ In this Schemss, unlest inconsistant with 1he subject or contaxt, ke Eollowing expressions shall
i have the maanirgs respecthedy assigned s them:

’ i1 “Act' maard the Companles Ak, 20813, the rulos made thereundnr amd will ntlude ay |
- e e SPtRIUTRGY Emendmentis), modificstian(s) or re-anactrmertis) thereof far the Hme being i
farce:
il ———— = B e —— O s LS g S T |
’ 12 “afilllate” mesing, in respeck of any specified Persar, any cthar Person direcly or indirectly
Contralling or Cantrolled by or under divect or indirect comman Cantral with such speeiled
Person. e case of natural Persons, Ralathees of such Parsons shal be deemed o be ANilistes
of such natural Persons; _ i i
. 13 “Appointed Cata” manne apening of business hours of 1 Fehruaiy D320 or swuch other dzte g8

may oe mutually determined by the Farties and appraved by the NCLT:

. 14 “Applicable Law” o "Law” means |} any applicable statuts, b, reguiation, ordnance, rile,
judgment, nde of lew, order, decres, clearanca, approval, directive, guidaline, poBoy,
requiremart, or sther governmantal restriction; (i} o amy similar form of decsion, or
determination by, or any interpretation or adjucication having the fare of Bw or otber
restictan &f amy Appropriate Authorty, as appiicable and a5 enacted ar promulgated and

= whathier in effiect 2= af the date of soecutiop of the Seheps or at amy tme thersafier

15 “Appropriate Authority” means any (a) Federal, stake, local, muricipal, or other pOvErnmEnt

af ary jurisdistion (induding ame natianal, state, miunigigal ar local gowvennment or any palitical

-araaminitrstive subdhasion theresl] and any department, milristoy, agency, insrumentalicy,

court, wikunal, central bank, cesmission or athar sutharity theseol: (b} powernmental or

quasi-governmental authority of any natune {inclucing without imiation S88/, the WCLT, arvy

Stack Sxchangs, ary governmental agancy, branch, department ar ather entity and any eoure

ar cther tribunal]; or (<) bady exercising, ar sntitied to exarcise, ariy adminlstrative, exegutive,
Judicial, quasijudical, legisiative, police, regulatary or taxing autharity or pewer '

LE . "Baard of Directars” or "Board” in relation to the Deinerged Cormgany 30d the Rasultieg
Camparies, a5 the casi may be, mears the board of divectars of such Party f company, and
shiall (sl eele s committen of drastess ar 2Ty persan authsfited by such board of directars ar

. such commitiee of directars duly congtitited and autherlzed for the purposes of matters
pertaining fo thig Scheme or any other motter relating thereta:
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leasehald or Boznsed, wnancy dghts, hire purchass snd |ease arrasgimntd, real or
PR, Joiporedl & Roarporeal or cthenwins, premnt, fusurs, santingent, tanglie
or intznginle, fomiture, ficheres, offlen squlpmest, dppllarces, siessories, vevdes,
Al sockd, Sundry deatars, Sepailts, provislons, aderce:, recowerables, retaboabileg,
ke, intevest, cash s hesk balances, bl of smchange, ooveRanty, sl =amest
mon‘es, secarily Sapasits, or ather etth|amanis, hands, powess, suthorites, Iemces,
replitrationd, guotar,  alloiments, condents, orvlegns, lBertes, advardaged
eusernenls smd all the rights, titly, Interesss, goedwil, hesefits, fiscl incantives,
santislément and advantages, conticgenat rights &r berefts belonging 1o &7 bn the
wwrershin. powsr, partesaion or the contegl af or vested In ar granted in Svar of er
hekd Far the benafit of or enjoyed by the Demerged Company salely Wth respect i
the Oracle Jerdicer Buminess cinering 1o twe overseas market;

(%] sl contracrs, agreem ents, schemas, arrangements and any ather instruments
for the purpass of Grrping on the business of the Oracls Servioes Business
cateriag to the ouwarsess market;

- (A all Tax cradies, refunds, reimBursements, daims, cancassTons, exeriptions,
el berwfits umder Tax Laws mehluding sales tax dafafrab, sdvance tawes, ax

L [y s T = T [y B (A LB - T
wnabsorked deprecivtion, I any, deferred tax assets, mirimum alternats tae
credit, geods and Serdce fax credit, deductions and benesits undar the
Income Tax Act oo any ather teation statuly anjoyed by the Demerged
Comgany salely with respeet ta the Oracle Services Busiress catering To the
OYErIEas farkat; and

[w] alf debis, borrawings and liabilites, whether prasond, futife ar cantingant or
IHTE_.'!'EH taz liabdities, whister $ecured arunsscuned, of the Oracle Sarvicss
Eugimeds catering b the cverssss market,

lch " @il Permits, licances, aparovals, regissratians, quetas, incentives, powers, suthorities,
dlletrments, consents, - Aghts,  benafis, avantages, murkipal | permissions,
trademarks, ceslgns, cogyrights, patents and other intellectyal property rights of tha
Dernerged Company pertaining to th Qracke Services Business, whether regicterad or
urregistered and powers of every kind, neture and descrigtion whatsoever, whather
from the gounrnenent bodies or otheraise, pertainicg to o relgting to the Oracle
Sargicis Business: '

id) all boaks, records, files, papers, process information, computer programs, softwars
licenzes {whethe: proprietany or cthensise), drawings, manuk, data, catzlogues,
wpaatations, seles and acwartlsing materals, lists of present snd Farmer customens snd
fsuppliers, customer credit inferrnation, custoner pricing information, and other
records whether in physical or electronic form salely in cannection with ar refating

e i s i R p——— |
so{ehrto the Oracde Serdass SUSTIESE: 35

(el all erployaas of the Demerged Compary ergiged solely in the Cracle Sandoes
‘Batsinesis catering to the overtsas markat. .
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L6

117

L.13

Ay question that may artse as o whather 2 specific asset ar Gability persairs or dass rot
pertain i the Cemanged Undertaking o whether 2 arises cut of the activities or operations
of the Cemerged Urcertaiing shall be dedided by mutual sgreement betwsan the Soard of
Directors of the Demerged Company and the Resulting Companias :

*Effective Dats” means the last of the dates an which the eonditions precedent specified in
Clause 20 are fulfilled; Ary reference inthe $cheme to “upan Bie Schams becaming efactve”
ar "gffectiveness of the Scheme® shall be 2 referemca to the Effactive Dats; '

"Encumbrances” includas, but i not kmitad ta, ) martgags, sledge, charge, assigniment,
hypothezatiar, security intwrest, preferential righe, trast armangement, right of set-cll,
tourterclair or banker's ligr, grivilege, prionsy or cther encumbrance af say kind having the
effect af security, whether created directly or indirectly (] any prasy, power ol attsrhey,

“woting Lrust agresmant, pre-emptive right, intenest, aption, right te scquire, right of Frst offer,

refusal or vating, dividend or transfar restriction in favaur af apy Person; (1} aiy scverse claim
ar demand of any descriptian whatsoever as to the tils, possession or et and (i) any right
Pursuani L any existing agresment or commitmast ta e ar preate &y = {in the manner
£at cart in sub-rlawse (3] te 7] above) and ary estitlement to glaim ary such Thghe " "0 7

"Equity Shares Equleslants™ kas the maaning sat farth in Schadue i;

"Enchuded Aszets” mears all investenents includieg enuity shares, praference shares, stock,
ardl ather securities of assaclare/subsidiarylaint wenture companlies held by the Demerged
Campany other than the kdentified imvestmsnts and sy conslderation received on sale of the
Invesiments; ] ’

“ldentified fvestrments" means invetments pertaining te the Demerged Undertakieg made
by the Demerged Company, in Dvelutionary Systems Carp [Wobarn, US4} hearing
Massachisetts Identification number 455453403, Mewbury Goud Ing, [Woburn, USA) baaring

Ceiwaare file number 5638703, Evolutionary Systems Co, Urd {Lesden, United Kingdem]
b=aring compary  Aomber 07555060 ° and Ewolutionary System= BV, [Amsterdam,
Netheriands) besring R{IN 858794081, Evalutiorgny Systems Qatar WLL (Doha, Gatar) bearing
cammerclal reghitration number $5571. Bvalutionary Systems |Singapare) Pre Lid [Singapars)
bearing antiny Identifcation number PO441A7TSR, Swalutlopary Syitems Pty Lid (Sydney,
Australia) bearing AN B15 408 221, Evelutianary Systems Seudi LLC (Hiyadh, K54], and

Sealuticrury Systems (Petaling laya, Malaysia) bearing company number 1130231;
“Income Tax Act” means the Income Tax Ac 1951 and applicabla rulak in this regard;

“incllan Accounting Stendards” means the Indian #rounting standares [nd A%) notificd undir
sactidn 133 of the Act resd with relevant applicable rules and the relsvant provisions;

"INR” means Indian Rupes, the lawful currency of the Republic of Inds;
“Hey Employen” meains e following:

S Mame e Db !

Diwakar Rao | Delivery
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wnehal Charimra. | |Presales Leading Harth America Sanlor Vies -
‘ Pragalas Fragiclunt
Yazhedhar Bhinde Peltvery and | Leading Uﬂ."iumn-l Saniar Vice
) jare- iy n:lhmﬁﬂrmw_ President
Gary Barnes Gl fales Bead of Rast of Senfor Vice i
- word [Ma, Bamape, APAC Presicent
Sund Kathar Dakvery Leading ERPS-CM Senlor Wen
Practices & Global COE Fresident
Tarur Bahata Delvery Leading the HEM Practic= Senics Director |
| Mlmesh Shah Befivery Leading tha ERP Practice Practike Director
Puriuza Kadiyani Pra-sabes | Leading pre-gales of Asia Serdar Vice
| Pacdlc Pragident
Arpan Makaana ’ Pre-sales Lﬂ:h;'l:l'netﬂhmlng'.r Wicw Frasigent
{ Practios

j Re.r ‘I'-'Iﬂ.l: E'-'-u:nl." with reforance fo @ Party means any eeent, oocurranss, Exct, conditian, -d'1i||13,l,
dﬂtlﬁ-ﬂmm amilssion or affect thet would: (a] Impede the pérformance or enforcéatillity of

Habdltles and Anancal condition of thie Farty, But snciudirgz (1i any change & fiecting acoromic
or finamcial corditions at 3 glabal, national ar megicnal level, == applicabie, and not Beng
SpRdfic to the Party; of (i} amy changa csused By the annooncement of ar pursuact o the
transactions contemplated [nthis Scheme;

LE3  "Mastek” means a public imited compsny iecorporatad under the previsiaes of Campanies

+ Act, 1356, bearing corporate idertification number L74240SI1S82PLO005215 and having I

. regivzaned office presently sicuated At E04/405 President Hause, O pasiba © M Vidyaleya, Near
Ambawadi Cirde, shmedabad, Gujarat - 380008,

124 - "Mastek Comsidaration Secuarities” means 42,35,29¢ [forty two lakhs thirty five thousand ras
hundred minety four) equity shores of Blastelk Limited of face wvabue IS S/ gach {lndian
Rupees Fioe] aach, llsted an the Stack Exchanges, as defined in Cleuse 111 af tha Schama;

135 “NCLT" means the Mational Company Lew Trisural as consttuted and alithorized a5 per the
provisions of the At for afproving any scheme of Erangement, Dumpru-mlr-n- or
reconsireskian al compdries urder Sectlons 230 60 232 of Comparsies Act, 2013

126 “Mew Shareholders™ mears M Umiasg Tejkaran Nahata, Bar Rakesh Raman and Br lerrru-:l
Singh Nahaiz; .

137 “Oracls Services Biiness” mears sendces arpund apferpsss packase implementatinm
YpErade sad support for an-premise and dowd versions from n:lrad- =|1:I Inclugies. pranariog
Orache: ERF license an befetf af clent alorg with implementation)’ upgrade serdens. Enterprise
paciages includss anferpsise pespunce planning, Buman espits menagement, dient
refationssils management, budiness intellgence, business anahiles and equivalents;

et y g“’m‘r :
E | 1+_| i
o
e . A <o
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1.29

130

.

"Drdimary Coursa of Business” means carryirfg an the business of 3 comparry In narmal course
and consistent with its Charter Documents, past custom and practies (induding with respect )
t2 quantity and froquancy). Frisfiched that a senles of ralated transactions when taken lagether
are ot in tha Ordingry Course of Busieass, then such seres of mnm:rj::m shall not be
deemaed h:rbul-'l the Sirdinany Course of Business;

" Parties” shall mean colloctvaly the Demarged Company and the Hul.lﬂm; ..n.mp:nlﬁ and

“Party™ shall mesn each of tham, Hh‘iﬂua"llll

"F'u111|3u" means all consents, leences, prrmits, certificates, permissions, authorzstions,
rights, clarifications, approvals, dearances, condirmations, dedarations, WEhErS, xemptians,
reglstratines, fEings, whether governemantal, statutory, .rth:tun.- af gtherwiie as reguloed
unsdar Applicable Law;

“Person” means & natural person, company, corporstion, assocatien, umncorporsted
aszeciation, sacety, Hindy undhided famlly, partnership (general or limited), joint westure,
estabe, trust, Wenibed Nability company, Hmited labiity partmership, propdecssship, 5|.'||i:

- brusirezss unit, divisien or undertaking of vy of I:"|-e- glewve ar, ary n'h-rhg.i. ertity, indvidual”

EOVEITIMENT OF ApDrop riste .tl.l.rﬂ'urll:'r

’ 1.3%

LT T P L i e— e e—— e ——
"Ricord nm’ eneans the date to be fied by the Board of the Demerged Company In
conultatian with the Resulting Carspanies far the purpose of determining the sharehoiders
of the Dermerged Compary for issue of securities of the Resulting Campankes, pursuant to
Clauge 11 of this Scherma: .

“Relative” has tha mesning s=t Forth In the Act:

“Remasning Business of the Demerged Company™ mesns all the busingss, units, divisiars,
urderiakings, end sssets and labdities of the Demerped Campany ralating ta the lndia
demmestle buslness wiich does nat form part of the Demerged Undertaking and shall slways
incude aitets and Hab¥kies pertsasing to the above businesses and the Excluded Assets;

“Rasultlng Companies” means TAISPL and Mastek, collectively; . i
“Rasuiting Companbes Mew Secarities® has the mearing 2= set forth bn I:|:I-I.lﬂ| 18,4

".SEB'-"' migdrs the Securities and Exchangs Soard af bndia; .
“SEDI Circular® mnurc; tha cirewdar inswed by the S005 being Circular FOYDIL TR 201721

dated 10 March 2027, ardd any amerdments thereod, madifieations ar replscemant, mued
pursuart to regulatiens 11, 37 and 04 of |:I-||: 2| I:Ll.r.|ng I::hlu:a-m“. mnd Dhdasune

Jlequmu-nunu::, Regulations, 2015;

“Scheme” ar *this Scheme” meard this Scheme of Arrangement in its preeet form submitted
ko the MCLT ar with any modSicstionfs) made onder Clause 19 of the Seheme as approved by
tha MCLT.
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| ' 140 “Stack Eschanges” means B52 Umited ard Mational Stodk Exs hange of Indiz Limad, as may
| ke aoplicahle. .

141 “TTAISPL" méans Trans Amariean Information Sysbems Private Limited, 2 privete Femited
codfipiny incarporated wnder Companies Acs, 1956, bearing cororate identificatian number
CIN US1505G11999FTI11274% and having its registerad office at 304/505 President Howss,
Dppasive CN Vidyalaya, Near Ambawadi Cirthe, Ahmacabad Gujarat- 380008,

141 "TAISPLCSPS® maans campidsarily convertible preference shares'of TAISRL of Face vabse INR
10¥- (indan Rugnes Ten), Mised on terms ard conditions set out In Schedile | 8o this 5 cheme
a5 defined In Clause LL.1 of the Schemae;

L43  “Tax™ ar "Tuxes™ I'M.HII.-'E:I.IMI and all taees, duklas, impasts, levies, premims, Imoestions,
transfer changes, cess, surchangs, charges in the naturs of tax and arvy fine, eost, penalty or
interest connected therewsith, includlng corperate tax, income tay, didend distribautian sy,
intergst 3%, withkalding taxes, capital gaias tax, salos addad tax, goods and snrﬁ;u;',n:u,ﬂt
tax, whalth Lix, Sales tax, sarvics tie stamp duty, registration fess, forelgn trave] Tax, ootial,
Turnover taw, exclsa duty, cistoms duty, Impert duty, d'&'.l:ln-,:unm'tﬂﬁ, FAbES, propey tax

* o] R " nrcthrﬂil;-:ltwhne.ru- HI‘II:' Iﬂl:luﬂ-l.m"r!ﬂ- ds=pssmant :Irﬂ[htrﬂmwmqhtm..gr

| R =1 r:u of ary tax] that & ||rlpl.'.'3-E|:| bey any ﬁ.pp'-:lpl"h.m Autherity; and (b} any Inerest, fnis,

with ary items described in this paragraph or any relwed costest or dispute; i

144 “Tax Laws” maans sl Applicable Laws dealing with Taxes including but nat lisited to Incoma
ta, weakh tax, sefes teey valws added oy, sarvite tax, poods snd sevuice bex emcics duty,
tartoms: duty & amy ather lewy of simiar pabsne,

2. INTIRFRETATION: ] ,
I this Schema., uniess the conbext othensing regures:

[a]  “thé words including”, “Include” or “inchades” shall be interpreted in a manner a5
though the words “without Hmitation™ immeckately folloraed the same;

- ELE1] any document or sgresment inchides a referenss 1o that document or sEreEmant as
: varied, amendad, supplersented, substituted, soveted or assigned, from time ta tins,
in accordance with the provisions of such a decument or agresment;

(] the wards “other”, “of otherwise” snd “whatsoavar” shel rot be corstrugd gjwsden
generis of be construed as any limitation upan tha generality of any preceding words
of Fatbers specifically referied to;

(] headings are insermed for e uFrtme'tt anly and shall not affact the esratrusiog
or intarpratation of the relowant prm.u;mrs af thiz Scheme;

(e} theferm “Clize” or “Sub-Claose” rﬂer! to the spedfied clause of this Scheme, as
. tha cass may bag
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]

| iR

]

Al tarmd aovd words not defined s this Scharmne hall, undes repuznant ar oontrany bl

rafergnca to aryy legilation, statute, regulation, pube, netification, or any ather
provision of low meand and mciudes references te such legal provisiond as ambended,
supalemented or re-enacted from time to fime, and any refersrce to legistatian or
stetute indudes any sub-ordinate legislation made from time to tme under such a
legitlatian ar statube and regulstians, rules, notifications or circulars issued updar
such a lagislation or stabute;

words denoting the rl'l;ulir shall imelsde !I'I! phural and vics vers;

uriless otherwize defined, the rﬂnrwp:t La tha w.ur:! 'd:llr::" shall mean calendar days;
e

reference to dates and thmes shall be constried to be reference to ndfan dares and
timaes,

canbtext or meaning thereof, have the same meaning asoibed to them upder the Ao o, the
Imcome Tax fct, the Securities G:I"lt-'iltl Re;l.'ull!inrl.ﬂ.l:t_. 14856, the Dopasitariae set, 19%5 and
. e o ..other Applicable Laws, rules, regidatians, Bre-laws, as the case m-.-!.r ke or any wtabudery

S . micaification or re-eracimant thi esfl rom time to tme. ;

3 EME E'ﬁl EE

31 ESFL
The austharized share cpital and the -'-:u-rd subscried and fully p||:|-u|:| shnn:up]hvl of E‘iﬂr
- &5 grr3 1 January 2020 15 a5 undar; .
| Autharlied $hare Capital ~ .
. 1,10,06,003 nguity shares af IR 10 each . 11,040, 04,0060
S .  Tewd 11,00,50,000
Issued, Subscribed and Fully paid-up Share Camital
. 1,00.00,000 mguity shares of IMR 10 each 10,00,60,000 |
o Taml 10,00, 00,000 ¢
- subsenuent 1o the abowe dyte, there has been no changs inthe srtherisad, _HSI-I'Ed.. subscribed
ard paid up shbfe caplid of the Demergad Compny bl the date af approesl of the Scheme
by the Baard of the Demerged Company,
E TAISPL

TAERL,

Tha al.ll.l'rdﬂted ghare nlplnl and the lszucd, subscribed and r-ull-g- paid-up share |:ap|l:| of

ai an 1 January 2030 15 a5 ender:
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100,008 eguity shares of INA 10 sach | 30,0000
Tegal | 13,00, 20:0
lisued, Subsoibed and Fully paid-up $hare Capital
| 34,520 eousty shanes of INR 10 each I | 3,45, 300
Total | 345,280 |

&5 o data, TAISPL IS a '.ulm-ll,r awned subsidiary of Mastel. Elul:slqunnt to the abowe date,
thare has beer na changs in the authorised, issued, subseribad and pald up shar upﬂ.i of
TAISPL T the date of approwsl of the Schame by the Board of TAZSPL

3.3 Magtnk

Tha autharized share capital and the issued, subscribed and fully pald-up share capial of
tasted, as an 31 Jaruary 2020 s asunder;

.n.l.rﬂmrln:d ih:lrl: Elpli.i - s ey R N
| 4,00,00, 000 =quity shares of INF 5 aach 20,50,
e T T e T T T R T T T T T I T T e e e
o . Tatal| 40,00,00,000
Issund, Subkscribed and Fully palid-up Share I:=|:|1t-a1
TR 1.13 squity shaes of INE 5 aach . 111276, 165
Total | - 12,12,76,168 |

Subsequent to the abowe date, there ks been ne change in the authorised, issuad, subscoribed
ard paid up share ﬂpmtbf Mastak Gl the date of approval of the Schama by the Board of
baestek,

Mastek has 3 ongoirg Enployee Stock Option PGns [E50P5) a1 present

| . i . ESOF Plan W, . -
iilil ES0H Plan WI; and
flily - ESO@ Plan Wl
Pral halances as on 31 Jamdary 2020 arez
i Flam Ve 140, 75,236 aptions;
: 1] Flan vi- 3,19,408 options; and
' [Hi) Plan Wi-4,54,331 apiions.

Thee equity shares af Mastek ane listad on the Sock Bxchanges.
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e

DATE OF TAKING EFFECT AND OPERATIVE DATE

2art Il af this Scheme in its present form or with ary modificationds) mede a3 per Clagse 19
shall become effective fram the Appalnied Cate but shal be opeative from ths Effective
Jate, Theratare, fer all Tax purpeses, the Scheme would ke effactive from the Appolnted
Dits, Makwithstanding the above, the scoourting treatment to be adopted to ghee effec to
tha presidsns of the Scheme would be in consonance with Indlan Acccunting Standards, 103
I'lﬂri &% 108]1 arnd mars adaption of such scroumtine tre stmeet will not s ope moneese sfeer

i Tl S SCOpAnan OF Uch EDausEtes IHORNS DT = any manrer gnecs

tha rrapsfer of Demerged Undertzbing of the Demarged Compamy with ﬂ'r! Rigiaiting
Carmpanies from the Agpainted Date.

PART |

DEMERGER AND VESTING OF THE DEMERGED UNDERTAXING
DEMERGER AND VESTING OF THE DEMERGED UHE!H'I'AI'I]NE "

o Lipo T SChime beo n:-mlr: elfective-and wl'th I:Hl.‘i.'! frioem the App-nlﬂtnd Diata =avd :uhjm:t o

P

&l

L

the peovisinng 9L ihis Scheme god ouruant Ja Secisne 2d0 to J52of tha Actaagd.in
pecerdance. with Sectian 21904 of the Income Tax Act, the Demergad Uedertaking along
with all its assets, Fabiltes, Investments, contracts, armangemants, employess, Permits,
recards, &tc. pertainirg fo the Demerged Underaking shall withour asy Rirther se,
ingrrument ar desd, be demerged from the Dermerged Commany ard transfaread bo, end be
witbed in or Ge desmad to have been transferred to and wested' In TAISFL a3 3 going concer
& &% o become a3 an the Appoirted Datu,'l:l'c assnts, Labilities, Invastrents, combracts,
arrangaments, emoloyees, Pemmits, records, ete, of TABPL by vistue of aperation of law and
in the manner provided (n this Schamna, . .
b respect of such of the assets, and properties forming part of the Demerged Urdertaking
whith are mesable in Aoture (indoding But not Gmited to all intangible assets) or are

Atharuden ~amakia of tranedar by dalbosn: mr pesrmeslne ar b soderesem e s i o B
dunEiEisT TAPoois O CTENEENT Of SRSy OF POSIEELGT OF O SnSaTiamiang he sanms gnal

stand ffansferred by the Demerged Company to TAEPL upon coming dnbe efea of i
Scheme and shadl, fpso focts and without any ather erder to this eifec, become the assets
and properties of TRISPL withaut reguirieg any deed or instrumest of termvayance For transder
of the samie. .

dubjnct to Clouse 5.4 below, with respect b the- assets of the Demerged Urdertaking cther
than thase referred to in Clause 5.2 abowe, including all rights, tide and énberests in the
agresments (incduding agresmments for lease o oerne of the prapeties], irvestments
shareg, mutual mde, bande and any ctber seouritess, soadey deitars, daims from custamsrs
& atherwiie, cutitanding loans and advarces, i any, recoverable In cash or In kind ar for
valus to b= received, bank balances and depaosits, & any, with aey Appropeiate Auiharity,
customars ard other Parsoes, whather or net the samne s held in the nama of the Demarged
Campany, The same ke, wihoul army Further aet, ingtramant or deed, be traniferred 1o and
vested in and f or be desmesd to be transferred 1o and vested in TAISPL with effect from the

.‘-1'-P'l1|ﬂ'-'l'd Date by aperation of aw @8 ransmission in Tavear of TAISPL With regand 1@ the

lipensas ef the preperties, TAISPL will enter inte povation agreements, i iTis so regquired,
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§4  In respect of such of the assets and aropertes Farming part of the Demerged Urdertaking
; which are iImmavabie In vatare, whether ¢ not ncluded in the beoks of the Demarge:
. - Comaany, ncluding fghts, interet and essements in relatlon therets, the same shall stan
transferred to and be vested in TAEPL with effect [rom the Sapeinted Date, withaut any ac
or dewsd or correeyance being required to be done or executed by the Demerged Compary ane
"o TRISPL

' 55 For tha gvaidapee of deubt and without projudics to the génaraliby of Clause 5.4 abowe ang
. Clayse 5.6 belaw, & i clariliad thar, wirh respact to the Immovakbla properies comprised e

the Demenged Undertaking in tha nsture ofland and buildiegs, the Parties shall register tha

true copy of the orders of tha RCLT aparoving thie Scheme with the offices of the nelevans SJo

regitrarof Sssurances or Smilar regatening suthacity hving lurbsdicion over the location o

such Bmmovable property and shall =0 sseoute and register, 2 requined, such otfye

docusments as may be necessary i this regard. For the awoidance of doubs, itis darified the

any decumant executed pursuant tothis Chase 5.5 or Clause 5.6 bedow will be for the limles

purposa of mesting regulatory recuiremenss and shallmot be deemed 2o be 2 dooument unde

which tha transfar of any part of the Demanged Undertaking takes piace and the Demege:

o Lind erzaking shall be transfenned :nﬂrpt-lrlumrw:mn'ln tr:rms -:ftl'u-';S{-'uﬂn-: qnd‘h: crde

. : raf the HCLTiamlmngﬂ'llsﬁl'we _ et o

Ef

comgrised m:]u[huhu-ge: 'J‘u!!'.:ul-ilr[lr h! I‘al.l.ﬂ- nrllnd ard 'hl.l'.lti."l]l.'ul:ulbed i skats
ather than the state af Gujarat, whether gowned or leazed, for the purpose of, intér alia
paymant of stamg dutyand vesting in TAISFL, IF T&ISPL so dzcides, the Partles, whether befon
oF atter tha Effectivg Date, may sxecuts and register or muse to ke empouted and registered
separite deecs of comveyane or desds of assignment of lease, as the case may be, in favou
of TASFL In respect of such imemovable praperties. Each of the Immovable properties, only fo
e purposss of the payment of stamp duty (if required undar Applicablia Law), shall b
deemad to be conveyed aba valioe determined by the relivant sathorities in accordance witl
the applicable crcle rates. The !rln:fl:r of such immovakbie properties shall Farm 30 IrLl.Eil‘E
part of this Schome.

L —

£T7 - \Upaon the Scheme coming imbo effect and with cffect from the dppointed Date, all right
- ¥ enttlements, Bcersas, apoplicatiors and registrations relaticg ®o coperights, trademarks
service marks, brand namies, lages, pabents and ather intelleciusl preperty rghts of eveny ki
and descrigbian, whether regiztered or unregivterad ar pending registraticon, and the goadwil
arizing therefrom, relatable to the Demerged Undertkidng to which either the Darsngsd
Cowmpany is @ party or to the benefit of which the Demerged Company may be elighle a
antitied, shall become the rights, entidement or praperty of TAISPL and =hadl be enforcesbh
by O aERanst TAISPL, a5 fully and efectually a5 If, instead of the Demergesd Company, TAS?
[ had beer & party e beneficiary or obliges thereta or the haldar or owper thareaf,

58 The Demerged Campany miy, &b its sofe discretion byl without being chliped 1o, give notic
in swch farm as it may de==m it and proper, ta such Persens, &5 1he case may be, that any debs
recaisbla, il crodit, loan, adwarce, debenture or deposit relating to the ODemengs:
Urdartaking stands transfermed ta and vested in TAEPL and thal appropriabe modifacstha
shauid be mide in thelr respective boaks £ recards to reflect the afaresald changes.
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Eg

Upon effectiveness of the Scheme, 2l debts, Eabillties, loans, obligatons and duties of the
Demerged Compary as an the Sppeinted Cate and relatable to the Demorged Undertaking
{"Demerged Liablities™) shall, without ey further act, instrument or deed, be and stand
transfariad to and be deemead to ba trarslerrad ta TAISPL and TAISPL shall maeet, discharge
#ned satisly the same, The tarm “Demerged Liabilities™ shall ineled e withowt Emitation:

551 the debts, lisbllitles and obligations incurred and duties of any kind, reture or
deciatian [nelsding eertegent labdlties] widch afae out of the sctivities ar
operations of the Dernerged Undertaking

582 the specfic loons, credit fadlities, overdraft faciltes and barrowings [incleding
' - debartures, bonds, notes and other delbt securities] raised, iccwsed and wblized
salehy for the activities ar cperations of the Semerged Urdertaking; and

593  Inciaes ather thar thess referrad 1o in Clause 59,1 ar 5.9.2 abave, 3o muck of tha
arcants of pemerad or muitipueacse borrowings, il ary, af the Denerged Camgany,
as stamd in the same propeetlos which the valus of the assets transfermed parsuaet to
the demenger of the Demerged Undartsking besr 13 e 1otal valee of the aies of
the Bemerged Company immediateiy prior t3 the Apgointed Dats, . - -

I g tar g indirect tax Nabilites are conegroec., ineqoilmar. any. labllicy with respect to the .

" gaods and service tax, valie added tag, purchase tax, 3ales tax o any other duty or Tex in

relation to the Demarged Uncertaking sad pertaining o the Hfhd pric? ta the Appoinbed
Oate, incloding all or any linbility pertaining to the peviad prior 1o the Appoirded Date, shall
be treated ac Babilityal TAISPL to the extent permissible urder Applicable Law, ’

In =a far 24 any Ereurmbrance In respect of Demerged Liabities is Eﬂl'ﬂl'ﬁﬂj_. kuch
Encumbrarics snall, withoud ary Further &8, nadrusient of dead Being Fﬂhirlﬂﬂhlihﬁﬂ:'
madfied, be extarded to and shall cperate only over e ssets comprised In the Demarged
Urdertaking which Eae Bt Ercumibersd in rapEel of 1k Demargesl Liabilities as
tfaill;ﬁrrnh_:q TAZPL pursuant to the Scheme. Provided that, if any of the asoels comprised
in the Demarged Wnderaking which are belng transferred to TAEPL parsuant to this Scheme
haue net besn Encumbersd in recasct af the Demerged LiabBties, nuch assats shall remain
unencumbensd and the sxicting Encambrance referrad ta shove shali mot he-pxtended to and
shall mot coerate over such assets. The obsence of sty formal amendment whisk may ba
regiired By & lander or Trostes or third party shall not affedt the operation of the abave. Far
the avoldanee of daubt, it 1 hereby clarified. that in 5o far as the sssets comprising the
flema/ning Business of the Demerged Campany am cancernad, the Encursbranzn, fanmy, ower
such assets relating to the Demerged Lingilites: shall withouk any furtkar act, irstnamant or
deed bairg reguired, be reledsed and the Demernped Company' shall be dichargsd from the
chiligations and Ercumbrancss relating to the came. Further, in sofar as the assets comprised
in the Demerged Urdertaiong are concemied, the Eqcambirance ower fuch stists relating to
ary loams, barrowings or ather debts which are rot transfered to TASEL parsuant o this
Echeme and which comtinue with the Demerged Company shall without any further Bct,
instrument oF désd b relsased from sudh Encombranca ard 9zl ro lenger be available as
security in relation to such liabilities.
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511 I the Dernenped Compary & ervitied ta any unutifze=d credits (including acoumulated loses and
unabsorbied depreciares], Berefits under the Mate or contrd Bucal [ investment incestive
scharnes ard policles o~ concesgons relating selely to the Dererged Uncertaking under amy Tax
I of Applicable Lyw, TAS*, shall be entitled, a3 an integral part of the Scheme, to claim such
henafy of Mcenthes o Uutilieed creditt 34 e clLE may be wilkout any pecillc ippresl or
parmissiee. Without areudics 1o the geeenality of the forageing, in resaect ef wutilized input
credits of gaods and sersos tar of the Demerged Campany, the partion which will be dtiiated
b the Demangped Unde-taking and ba traesfened ba TAISPL shall ke delermined by the Board of
thex Demzrged Company in accordance with the Applicabie L.

5.1%  Upon the Scheme oeocming effective, the Semerged Comzany and TALSPLzhad have the right ko
rayise their respechive finese sl sEatersenty and raturead aleng with precerined farmy, flings amd
armesunes wnder the Tax Laws and ko caim refends ard Jf o credft for Taees pald ard for miatters
incidentol thereto, If required, to give effect to the provisions of the Scheme. i i further danfed
theat TAISPL shall b= entitled to claim ceduction wnder Sectian 438 of the Income Tax &d e resgect
alunpaid Rabilites rarsfenrad 1o it 3z pert of the Denengad Linderta ling 1o the axgent net claimsd
' tha DlmHhBﬂCﬂl‘l‘ﬁl‘ﬂ.‘. as angwhan tha same are p.:-'quumth:-ﬂ.:mnlﬂtﬂ Date  +

: : 513 Sulject tothis Clavse 5 and ary other prnl.lt:r.n.n-: ufl;hn Eu:hu'nt i= respect of any refand, bencfit,
: et grantor-nobsidy-ir
Demerped Company shall, IF so required be TAEPL, issue notioes e such form es TAISPL may dessy
it e Arsper, STaTWE that Eursuant 1o ghe MOLT hadisg sanctionad chi Scsemie, The rebsvant
. refunid, bsmalit, Incentee, grant ar subsidy be pzid or made good o or held on aocount of TAREPL,
j i!.'ll‘rl:F'Ei'!-l;"I eftitled thepeta, ro the and gnd intaps thet the Saht of the Demarpsd Comganry 13
FECOVET OF realise the cxme stands transfenred fo TAISPL and H'EI.I‘.:I_FFI'I:IPI"I-E' enfries should be
p.tum:l in ther respe ctive boolkes to record the aforesid cthanges.

. 514 On s from the Efective Dete, a chegues nd cthar negotiable Instraments ane payment drders
meckkied o prasartad for encashmant which are inthe meme of the Demeged Company and ans
ir relation to or in connection veith the Gemenged Undertaking, shall be accepted by the Bankers
of TAIEPL and cradibed ot socouft of TAZFL, If prasanbed by TAISFL.

£15 T.ﬂlEFL,ihall b erdithed tn*l:hr: benefit of all pre-gualification, rackrecord, experiencs, Eu-nd'n.lll
arid all other rights, clides a0l powers of what icaver nabure and sferdiciver fitualed bHonging
o or In the passession of or gramtes in favour of or enjoyed by ibe Seserged Company B
connectian with of pertaicing or relstabie (o %= Demerged Underiaking for &1 Fencs and
purpesds and specifically induding buk not Ernited o the trademoond 2nd experienoe of having
undertzien, performed and/or executed the business and J o ordiers by the Demengsd Company
from the commensemant af it busines

16  TAISPL s[1:|]|:|tan'.r11rn|: upon the Scheme comirg imo elfect ond in secondance with the provsicss
. hereal, if 52 regitined undar any Law o atherwise eeecute deeds of confirmation or octher writings
; ar Arangements with aoy party 1o ary confract of arangement & relaion e the Damergid
1 Undertaking o which the Demerged Campany Rat Bash 5 pety, P ondar ta .ﬂ"-'ﬂfmfmli ta
! tha absie provisans,
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547

5.1%

T ba ::lnslderqd a5 the Demengnd E-umpnn':.l

Without prejudice to the provisions of the faregoing sub-clauses of this Clause S and upan the
affactweness of this Schemae, the Dermerged Company and TALSPL may executa any and 3l
instrurnants ar decuments and do all scly, deeds and thangs o5 may be required, inchidieg
fillrg af neceisary garticulars andf or modficatiorys] of dhange with the concerned Registrar
of Elmp:rlll ar filing of necassary appications, rotices, Intmations ar letters 'l.n'l:h any
.!.ppmpﬂ:rtl .|!.'|.|1:I1.=|rr|:'|' ar Parsan 1o give effect to tha Schama.

Thl: part of the Scheme has besn drawn ug ta comply with the condiicas r:lu'li'u ]
"Demerger” as speciied ander Section 2{1984] af the Income Tax Act i any termrs or
provigioms of the Scheme k& f am incorsistent wath the providons of Section 3{1944) of the
Income Tax Act, the pravisions of Saction T(19AA1 of tha Incomae Tax Act shall prevall and the
Schweme shall stand modiffed 1o the sxteni recessary o camphy with Sectian B1944) of the
Incorme Tax &1, such modifcstion ta not affect ather parts of the Schame. Inscoondance with
Lecton 2[41A|-n‘fll'|.eil1n:mtT:m.ﬁ.-:r.TM5FL and Mastek shall be considered 32 the Resulting
Companies. Further, in accordance with Section 2[13A04) of the Irome Tnﬁ.:: ESPL shall

PERRTS

i

6.3

WiEk affect froen thqippp_rrtn-d. Date, the Permits rolating to the Demenged Undertaldng shall
ke trarsfemed to and westad In TASAL and the concermed lcensor and grantors of sach
Perrnits shall @ndarse where necessang and mecord the name of TAISPLon such Pemits so a3
to empawer 3ad fcilitats the approval and westing of tha Damengad Undartaking in TAISPL
and continuation of operations pertaining to the Demenged Undaraking In TAISPL without
any hindrance and the Parmits shall stand transferred to and vested in, and shall be desmed
to he transferred to and vested [k TASPL witheat any harther act, instrument or dead and
shall b approgriatoly mutated by the fopropriate futhorities copearned 1harrwith in favear
el TABEL as if the same were orignally gheen by, issued to o exeoubed in faseur of TRISPL and
TAISPL shiad be haurd by the terms thereof, the chligations and duwties thereunder, and the
rights ard bapefis thersunder shall ba avafisbie to TAISPL .

The Egaafit of all Parmils gn-r'.almn,l 1o the Demerged Undertaking shall, withoutany other
crder 1o this e, trarsfer e and vast in and become available to TAEPL pursuant to the
iapction afl this f:'d‘n:mt Lty I!I_'.E HELT,

Matwithitanding the Hl‘;ﬂﬂllr"l of thia faregoing provisiors, all electricity, gas, water and ather
utility conmactisns and tarill Fates in respact thareod sanctisned by variaus public wedior and
prtvate companles, boards, agancies and authorities in different sates periaining to the
Demerged Urdertaking, tegather with seourity deposits and all other advances pasd, shall
stand sutomatically trensfermad ie favour of TAISPL pn the same termd sod eondit e withaut
arw Furthar act, initrumeni, depd, matter or thing being made, done or e cibéd.
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T. CONTRACTS

7.1 Al cartracts, deeds; bands, agreaments, ndemnities, puaranbens or other simiiar rights ar

' entitlements  whattiausr,  2chamis, BFBNEeMmEnts angd othar mstrumaents, nghts,

entitlements, licenmes for the parpese of carrying an the business of the Demenged

Undertaking and In reiation therets, I'!ﬂ thade felylting o tenarcha, prl';-'tliﬂ.. [RTRAETS,

facliittes of avery kind and descriptian, of whatsoeesr nature in relatics 10 the Derenged

Upsdartaking, ar to the benefit of which the Demerged Company may be aligible and which

sra subslsting or having effect Immediatel; befare this Scheme saring inte effact, ghal by

sndorsement, by dellvery or recardal af by aperstion af lew puriuant to the-ordar of the NOLT

sanctioning the Scheme, and o0 this Scherse becaming efoctive be deemed o be contracts,

deeds, bards, agreements, indemnities, guaramees or ather similar rights o entitlements

whatsagyer, schemes, arrangements Jnd ather instruments, rights, entitlemsents and lkensas

(inchiding leerses granted by any Appropriate Authority) of TASPL Such progerties and dghts

described hersingbove shall stand wested in TAISFL and shall be deemed to-be the property”

and agoame the property by operation af L as anintegral pet of TAISFL, Such contracs and

properiles described above shall continae ta be in fall force and continee as offective as

. hiztserta-im favour of or againss TARBPL and skafl bethe legal and gaforceabls rghts and

et el innasests af TASSPL, which can be enforced and acted upon & fully snd effectually as IF it wens
the Demarged Company. Upon this Scheme becoming eMective, the rights, benafits, .

= patvileges-duties; i ] e

© pantracts and propertes relating te the Semorged Urdertaking, shall be desmed ta beve been

ertered inta snd stard assigned, vesied and novated ta TAIEFL by operation of Liny ard TAISPL

chiall b deerred to b the Derwrged Company's substioted party or benefictary or chligor

k thargta, it being dhways understcod that TASPL shall be the successor in interest of dhe
1' Demerged Company in relatics 1o the progenties or fghts mentioned herenabove.

. 7.2 without presudice &3 the ather provisioss of this Scheme and notwithstanding the fact that
. ugsting ofthe Demerged Undirta king accurs by virtoe of this Scheme, TAISPL iy, ok amy fime
© after the coming Inte effect of this Schewna, in accordance with the pravigions herect, I 5
sequired wnder any Applicable Low or othenwise, take such actlors and execute such deeds
lincluding deeds of adherencn), confirmations, ethar weitings or sripartite amangemnents with
. any party bo ary centrach or aangement to which the Dermerged Campany it 3 pany or any
. : P writings 25 may be necessary in arder to ghereffect 1o the prbvisions of this Scheme, With
#ffoct from the EFective Date, TAISPL shal, under the provisions of (his Scheme, be deemed
f ta be authariced to evaoute any such writings on behall of the Dermargad Company and b
o garry catar parfoemn all swch foemabties or compliances referred to abave, on tha part of the
Demerged Cormparm willl naspbt to Demerged Uncertaking.

7.3 G ane from the ENective Date, and thereafter, TAISPL shall be entitled ta anfarss all pending

coptracts and transsctont and lssue credit notes om behalf of the Demerged Campany, In
- fulatlon to or in cannection with tha Darrargid Uadartaking, in the fame of TAISPL in so far
a5 It may Be mecessary until the trangfer of rights and obligations of the Demargad
Undestaking to TAISPL under this Scheme baee Been given rffact to under such comracts ard
transactons.,
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74 Withowt prejudlce te the aforessid, it |5 clae¥ied that IF sqy contracts, desds, bords,
agraarnash, teiemes, Jrrangemants or other instrumerts of whatsdever nature ' moelathon
bi the Demerged Undertaking which the Demerged Campany awns or to which the Demerged |
Campany Is°a party, cannat be transferred to the Resulting Companies for amy reasan
whatsnewer, the Demerged Campany shall mald juck siseld, contracts, desdy, bonds,
agreements, schemes, arrangemends ar other instrumerts of whatsoever nature in trist for
the benefit of the Resuiting Companias, insa farasit s p:rmlnlhlu =0 ta dia, 1 such time as

" the trarsfer [£ effected,

3. EMIPLOYEES ANDY STAFF

17 Upon the efMectivenass of this Schame ard with effect from the Effective Dute, TAISPL
undertakes to enpags, withe By interruplion in derdee, B empioyess of ke Demerged
Campany engaged in & in reladan 10 the Demarged Undertaking, an terme 3ad carditions o
less favourzble than thase en which they are 2ngaged by the Demerged Company. TAISPL

; ) . urderiakms to continue to abide by any agreament § sottiement or arangement entered into

T PR R ctemsn rme s o - - B dBead £z have bean entered indo tey the Damferged Company.edih.any of the aforesald
- o “ - amplevess er unich represeeting tham. TASPL agress that the sarvices of all such amployaes

I

| I with the Demerped Company proor i the demesgec.shall be taken [nto acccunt foeti.

plrpeses of ol e stieg benafits to which the sald employess may be elighile, including far the

purpese of payrment of ary ratrenchment compensation, gratulty and ether retiral [ terminal
beneSts.

| &1 The sceamulated balances, If ary, standing to the credit of the aforesald emplogess & the
|- IF!!!:I_!_H-I' provigaet fund, gravsity fund and superarsuation fund of which they are rrl.n!nhnr:.
Al the cate may Be, will be transfarred rpspectioaly, togethar with the asset balances of the
respective Funds, o such provident lund, grabuity furd and superannisstzon funds nem irated
by TAEPL andfor such rew provident Fund, grataty fund end supersnnuation fusd to be
rrtablished in accordance with i.|:||:||i|'=|:|||: Llaw and caused to be recognized by the
Apprapeiabe Autherithes, by TASPL Pendlrg the transfer as aforesald, the provident fund,
gratuity fund amd superarnuation fund dues of the said employess wewld be contirued o be
. deposited in the axisting provsant fund, geatuity fund ard superannuation fund respectively
of Ehe Demerged L‘m-::ilnnl.'

Wit effect rnrn'ﬂ"u:!.pu-umttdﬁl‘telnd up to znd induding the Efective Daté, the Demergpesd
Campany shall r|.|:|l:'|=l_'|rl:h= teins gnd carditians of emplovment af @y of the emphopass of
the Demerged Company pefairing to the Demrenged Undertaking exesat In the Ordinary
Cowss of Business arwithout the price consent of the Board af Directors of TRISPL &r purduant
Lo gy pe-existing obligation endertaker by the Demenged Company,

W effect from the Appaint=d Date and up te @@ inchidling 1ha EMective Date, the Demargad
Campary shall nat wany or madify the terms and cenditians of emalayment of any of [t sald
emiployees, except with H'-E wiritten cardent oF tee Redilting Companies unleis it i in the
Crdinary Course of Busiress, Heoweever, the terms and cenditions of their em ployment with
the Resulting Companies shall b no bess favouralie than those on which they ware engaged
in tke Demerged Campany.,
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- LEGAL FROCEEDHNGS
&1 Lpan, coming Inm' effect of this Scheme, all sults, acticns, acministrate proceedings,

tribunale procaedings, shew cause potices, demands and lagesl proceedings of whatfoenes
nature fincluding praceedings with respeet ta Incoms Tax &rt| by ar agains! the Demerged
Compamy pending and / or arising on or befors the Appainted Date o which miny ke ingtituted
arny time thereafter ard i esch case relating to the Demerged Undertaiing sihall nat abat= or
be discortinued or bein any way prejudicialy sthacted by -ag2an af this Schame arby amshing
comiained Im this Scheme but shall b= cortirwed and be enforced by o agairsl TAISPL with
effnct fram the Appointed Date in the Sene maaner and ki the sae extent 82 wauld ar might
have besn contirwed and enforoed by or agairst the Demenged Cornpary. Except a3 cifwratse
provided hersin, the Demenged Company shall in pa event ba respansila or Gable in relation
ta amy such legal or other proceedings that stand trarsherred to TASFL TAISPL shall ba-
suhstitubed in place of the Demenged Company or eddied &3 parties to such procesdings and
ihal! prasecute or defend such proceedings at thelr own oxl, B cooperation- with tha
Damergad Carspany and tha liabdity of the ODemerged Campany shall conssquenty Mand
nullifled. The Demerged Company shall i ma avent ke respersible or kable in refation to sy
il.t:hll-g:l |:v|'|:|.H1'ur proceedings in rlllthrrtu:hcﬁ: mesged Undﬁ:‘t-lhlrlg

22 T.I.IEFL urs:lart.nﬁtu hawe all Iupl or ather prul:e-adlng: {inchuding pmmﬁlng! '|||III:|'I requ-rt
to-dncommse-Tas-Act-eilsted-hy-or-againsk-fhe-Demarged-Compamy-referred-to-r Shaee-Suk=
above trapsfermed to-its name 85 seon as is reasonably pracicable after the Effect've Date and
ta have the same tontinuesd, prasecuted gnd enforced by or agalnst TAISPL bo the excluzion
of the Demerged Sormpaidty an pricety, Bots the corcarmed Partes shall malez relevant
appdications and toke all steps as miy be regquived Tn this regand, Pest the Ap pointed Date, any
banafits, whather by way of recoeasy, realization af any amownt amdfor asset or atherwlse,
neeriing be the Demenged Company out of legal ar Al praesd il pertdrng to tha
Darmerged Undertaking shall be forthraith tranisfermesd snd [ ar handad svar to TAISFL -

1 = - L "

4,3 Notwlthstanding amything contaimed bereinabove, if ab any time afier the Effective Date, the
| . . . Damergad Compary it in recaipt of amy demsnd, clan, notice and §or is irgpleedad as a party
] : in any proceedings befare anmy Appropriate Authadty (inclufing procaadings with resped to
Imcome Tax Act], in sach case in relation to the Demesged Underinking, the Caemerged
Campary shall, in view of the transter and vesting of the Demerpged Undertaking posiuant 1o
thid Schame, take @il such steps in the procoedings before the Approprishe Autherily o
replace the Demargad Company with TAISPL Howaver, if the Demenged Company 15 una bl
o et TAISPL rapleced im such procaedings, the Demenged Company shall defend the samaer
deal with fuch demand in sccordanog with the advice of TAISPL and at the cast of TASPL and
the latter skl reimbusse b the Demenged Company all fxbilties ard obigations incurred by
the Demerged Compamy In respact tharaal,

L4  This Scheme complies with the definiticn of "Demenges” as por Sectisns 2(19.4] nd otfer
prgylsions of the income= Tas Acdt. IF any terma &f this Schema arg found to be or interprated
o be moonsistent with provisgions of the Income Tax Act, then this Scheme shall stand
enedifeed to be in compliance with Secticn 2[ 1844 of the Incoma Tax Act.
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i

A 3

TAXES : !

Al Tewes [imduding [Peceme bae, sales tan, ewncie duty, ClstDME duty, sereice tax, VAT, goods
and service tax, et} paid or payeble by the Demarged Carpany in respect of the aperation
and } or the profits of the Demerged Undertaking up 1o the Appointed Date, shall be on
#cconnt af the Desaerged Company and hence paid or payable by B0 Irsofar a5 it relates to
tha bax pdyment [imduding without imitatios income tax, sales tar, excse duty, custom duky,
service tan, VAT, goods and service tax eto), whether by wary ‘off deduction AL SCAUTER ar
athersize howmever By ke Oemerged Campany im respect af the profits or activities or
operations of its business relating to the I‘Jlrnlip:l Lincertaking after tha start of business on
the Appainted Date, the same shall be deemed to be the comasponding item paid or payabla
by TAIEPL and shall, ir all proceediegs, be dealt with sccordingly.

On tha Schema becaming effecive, the Deamarged Campany akd TAISPL may revide their
FEEpACtig PN pESIRING U iname T poeodd and SEracs Bk, DErrice I:.l.. sales taor, WAT
and ather Tax returng, ard caim refunds andfor credits inchading oredits rdaﬂ.p.l: o tax
deducted 3t source, a5 spplicable pursuant o tha provisions of this Schama,

* - Th Demvged Compary ey be entitied 1o varous Incentive schiemes anid pirsuant B the

Scheme, it is declared that the benalts under all such schames and palicies pertaining to the

ii.

Lo raargg et Ll Frabinges bl bors il ara s Parras-ra-aid v et it be-Res it Ser e amd
all berefits, ontitemants. and Incortives of .ﬁw s whataoevar includicg harsfits undar
e iripcmi tax, asicise, Sakes the, sRvice Tax, godds and derviced tax, exemptions, concessiond,
refnigsions, sabsidies and other ncenthes in relstion to the Demerged Wndertaking, to the
sxtenit statutodly svaitable, shall be clsimed by the Resulting Companies.

CONSIDERATION )
Ugcn this Scheme coming inte =fect and in consideration af 4nd subject ta the provisions of
this Scheme, seciwities shall ke Issu=d by each of the Resulting Comparies ["Resultimg
Companies New Securfties®] as follows, witbout sy further application, act, deed, consent.
acts, Instrumant or deed, ksee and adlat, on a propartianate kagl to each shareholder of the

SBemanged Campany whesa name |5 recarded in the regliter of ﬂw'nhnri as rnumhin‘ of the

ﬂt—'ﬂtﬂ'ﬁtﬂ Copany a5 on the Record Date:

& 42,35 92 (forty two lakhs lI'iir.l,l frve thousand two hendred and rfnety l?uur] fully pald
ugp equity shares of face valus INR 5/ (Indian Rupess Fiveh each, of Mastek [“Mastek

Copold armsinm CamnEbtiar ¥l aamint s tnbod memib charpe parbebondee Do 10 CE] DT
TRHSTIEOE SSTUNNSL ) SRS TOE UOLE SGQUISY SnalEl SUmianoag o, LEDRLG

[ara crora) equity shares of ESPL of faca value of INR 10/ (Indlan Bupses Ten| aach; (L,

“4,235.294 [four thousand twia hiondngd and thirty five dacimal two nire four) fully pald

ug equity shares of face value of INR 5/- (indlan Rupess Flve[-ud'l of Sdastek [MOdastak

Congderation Securities™) for gvory 20,000 (ten thousand) equity shares of ESPL of face:
" wymlua of INR 10/ (Endian Aupess Ten) each, held by such sharcholider."]; and

a 1% {ffteen] compubksority corwertble preference shares (isswed on terms and canditions
g2t cut im Schedule | hereto) of IR 10/~ [indian Rupees Ten) each of TAISPL ["TALEPL
CCPSY) for avery 10,000 {ten thousard) equity shames of EEFL of faoe value of INR 20/-
[indian Aupees Ten each, held by such sharahalder.
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112 The Resuting Compandss Now Seouwities bo e issued and alobted & provided in Clause 11.1 abiews
shall be subject to the provisions of the memerandum of azsocation and ariides of esodationof |
th Resulting Cosnpanies, respactivaly and shall rank porf pasis in af respects with any exsting
securities of the Resuiting Companies after the Effoctive’ Date Incloding with respect bo dividerd,
berus, right shares, voting dghts and other conparate benefits attached to the securities of the
Reaulirg Companiog, raspectively,

1L3  Tha lssue and allctment of tha Resulting Comparies Naw Saciaities s an integral pan herecl and

shall ba dsamad 1o have been carrisd out under tha ardars passed by tha NOLT withaout requining

amy further act on the part of the Resolting Companles or the Demenged Company or their

sharshcldert ard ai f the procedur lsd down wsder the At and mich other &pplicadbls Liw a2

may be applicable, were duly complied with. i Is chrifled that the approval of the members of the

* Resgting Comaenied and [ o 1he Damergad Company 16 b Scheme, shall be desmed 1 ba thelr
corsent / apoeaval for the issum and ARatment of the Ressting Companies Mew Securitles.,

11,4 Tha Resching Cempanins Mew Securiios fssued pursuant to Cawsa 15,1 abova shall ba o
=" dematerialized or physical farm as may be determined byt Board of #asteiand TAISPL Inthe
B e s - ‘E'p'l:‘l'tlhl!‘t_ﬂ'l.lm Aotice has néd been rE_I!iI-‘-H'_h!-' the Rejullieg Companies i respedt af amy of the
sharehel ders of Darseged Camgary, the Resaking Comparias Maw Securities, shall be ased ta
usi-ynarersiderr-brdemat=rilized formror phicHommomeided A theenmt Tl OCps™
rzued i the dematerialined farm the sharsholdes of Demerged Compary dhall b regquired ta
hares an accounst with B deposltory partcipant and shall be reguired to provide detalls thereof and
such other confirmations as may be regeired. In tee et 1Ran the Redulting Comparied have
recnivad ratics fram any Shenehaldar that Besuling Sompanies New Securities are o ke lssiedin
physizal form or i any shareholder has nok provided the requisite details refating to his / ber [ its
acoaunt with 3 depository ﬂl.'ﬂ-lﬂpilnt cr ofher cordlrmaticns 43 may be regulied ar iF e detals
furriised by sny shareholder do ool permil slectronc oredit of the shares of the Aeselting
Companies, then the Rosulting Companies shall Bwe the Resulieg Campanied New Sacanitied in
pigizal feem To much shoreholder or shareholders.

R s =

T mm m

E 0

{ 11.5  In case any shareheoider's sharehalding in the Demerged Company Is such that such shareholder

1 becomes entited to a fraction of a security of Mashek, Maitak shall nat iz fractional share

! certificate o such sharehalkder but shafl covsalidate such fraciogs and round up the agpragate of

| ach Teactions 1o the rel wisals mumsss and issue and aflot the corsaddaced shanes directy toa

| triactes maminabed oy the Bosrd of Mastek in that beieif, whe shall o=ll such sharesin the market

| . &t such prie or prices and on such timeor times as the tnstee may in e sole diserstion declde

|' and o sich dale, bl pay ta Mastsh, the med snle praceads (fter dedustion of applicable taees

. pnd orher pxpenies incurned] wheneupon Mastel shal, seblect to. withholding tax, i any;
distribute such sale proceeds fo the concerned sharshslders of the Demenged Compary Tn
propartics to thelr espectve le:lir.nalenLHEMEllL'i'fﬂil:l-ﬂdh'r[hc:Hlm

i

I

116 In case any sharehoider's sharshelding in tha Demerged Compasy is such that such shardholdar
becames entitled to & fraction of the TAIER, COPE, TAISPL shal round the same wp bo the nest
whule numbar, ’
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S In the event, the Parfes restricture thelr equity shace capital by way of share sgils | g
censolidation ) istue of banus thares during the pll:nnm:"r cf e Schame, the share sxchanga
ratia, por Clause 211 sbove shall ba adjustad (irchiding mdwpuﬂrul accardingly, to consider
e effect af By duch corparate ul:u:n'l:..

.._
=
LI

h 118 meastek shall apply for istrg of Mastek Consderatian Senwitias on tha Stock Exchanges In

" terms of amd in complance of 588! Oroular and aey other .Applh:a_:llq Law. Masteh
Consideration Secarfties alatted by Mastek In terms of Clagse 11,1 above, puesusnt 1o the
Scheme, shall rernain frazer in the depository system 121 Tsting / trading perrnh«slun i ghven
by the designated Stock Exchangn.

" 118 Mdastek shall antes Into sueh arrangamants and giva such confismaticra and / or undertakings
as may be necogsary in accordance with P.p:lll:ibhuw far comptying with the Farmaditias of
the Srock EXCManges.

. 1330  Mastek Congideration Seourities to be issued and alletted to the aguity shameholdars of ESPL
ol s cwsy oo cpursuank e Qavse 11,1 above of the Scheme aid will be listed snd [ or adiitted to treding
E .- . . an the Sock Bxchanpes, whers the equity shanes of Mastek are listed and § er admitted to .
srading io accordancs wikhthe Apalicahle Lavs inchuding without Smitatan the SEEL Croulars e
Mastek shall enter Into swch arrangements and ghee such confiemations and / or undertakings
as may be necessary im accordance with the Applicable Laws er regulations for coreplying with
tha formalitins of the sald Stock Exchamges. E

1LI1  Upon the Schems, beooming effecdive, the suthosiced share capital of TAISPL shal stand
reclssdfied fram its existing authorized share capital of IN® 10,00,000 {Indian Bupees Ten
lakhe) diviced into 100,000 [one Lakh) equity shares of iNR 10 |Indian Rupess Ten) to (R
10,840,000 {indlan Hu::g Ten lakhes) divided intoe 32,000 (eighty fve thousand] equity shares .0,
of INR 13 {irdlan Rupees Ten] each and 15,000 (fifteen thousard) compulsorily convertible
s preferencs shares of INR 10 {Indlan Ropses Ten) eschwithowt any formher act o e in terms
‘of this Scheme. Accondimgly, the words and figares in Clause W of the ‘Mamsarandur of

B i w Pl Aol Blmak P il Boials oy b AR TRICAN skl b ] e il el
Aszaciation and Clauss 4 of Part IV ol Artcle of Association of TAISPL shall stand smcdified aed .
" b substitutid bo resd ag follows - ' -

. The authorieed dfhare capite! of the Company (5 M 10, 00000 (Mupse=s Tea Lok diwid=d

irit B8 000 (Eighty frve thousond) squity shares af T 10 (Qupees Tew oalyl eoch ond 25,000

{Fifreen Thowsord] Compulzaniy Convertihle Preference Shores of INR 10 {Rupees Ten caly)
ceoch.”

"4, .The Auifdrised Shore Copital of the Company 5 oF _mnntim‘r:'d' i Ciguse ¥ of Che

Tfermararadinn af Azsociation of the Comipany with power of the Board of Dbrectars o sub- .

dividle, comsofidete, recessify , increase end with power from rime fo time, Sxue any shares .

of the ariging! capiiol with end sulyeet o oay preferential, quaiifed or special rights,
Srivilages o comaiions 4 may e, thedgit! B ond dpes G sub-dhasiog af fianes apparnon .

tHe sight fo paviicisate i@ prafiis in any manaes ag Betwean the shoves resurtimy from gub- ; ;

divigion” . - 1
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1112 izzlarified that the approval of the shareholdess of TAGPL to this Schema shall be deemed
that shareholders of TREPL have alio accorded their consent under Sactions 13, 14, 41, 35,
&1, 5% and B2 of the Act and / or other provisions of the At and rfss pade thersundes &
may be apolicable far the aforesaid redassification of autharised share capital, alterstion of
fhe Charter Decumands ard Issuanca of TAISPL CCFS ta the sharehalders of the Demenged
Cormpary snd ol actlang Tmken in sccordames with Ehis Clause 11 of this Scheme shall be
dueied 1o Ba in full compllarse of Sactions 13, 14, 47, 55, 61, 62 and &4 of the Act and ather
applicalle provisians of the Act and tharne an_'l'!grui-uludnn aractons urder S=ction 13, 14,
42, 55, 61, 62 and 64 of the Act and / or any other applicatle provisions of the Act and roles
made thereunder Including, bater-afia, imnee of 3 letosr of offer by TAISPL ehall be required

" i be passed or undartaioen,

114N i also darified that the approval of the equity sharehoiders of Mastek ta this Scheme,
pur:uuru: to Section 230 fa 2332 of the AL it shall be desmed ikat aquity shamabaldens of
Mastek have alsa accorded thelr toment under Sectians 23, 42 ard 52 of tha Act and | or
other proviskars of the fAct and rules made thereunder and Chapier V of SEBA {lsswe of Capital
e s e g Dilscosune Bogidnesnends) Regulations 2018-24 may b apglicable for the aforesaid new
:  igpuance of Mastek Contideration Seourities to the sharshalders af the Demerged El:t'-I'IFal'
arvi-all-actions tabien-in-aceordence-withr this-Eleuse-1i-of this 5 chreme sttt erdeemed-tobe—
i full compllance of Sectiors 23, 42 and 62 of tha fct and ether appiceble provisions of the
&ct amd Chanter W of SER (fosue of Capital and Disdosure Requirements) Regulations 2018
ard that ne further resolution ar actions under Saction 42 and 62 ol the Ast snd [ ar dey sther
applicable provisions of the Sct ard rulet msde thersunder snd Chaptes ¥ of SEQU {lssus of
. Capital amd Disclorure .'-trql.ll'r.nun:'l Regulations 2018 l1|:|l.|'|:|ll1l. irPer-ala, Malasiee al &
tarter of offer by Mastak chall ba raowired ta be pessed or un:hrl:ken. .

1. AECOUNTING TﬂE-'I-TMEFFI' - .

. The n:r'n:rg:d Company s Redulting Campanias shall comply with generally accepted
' . accounting practices in indla, provisions of the Act and aceoainting standards as notifbed by

Foamoznias {ndiap Acpairties Tiasdaede’ Dulas TG 33 areended from Hme bo bima, o

AETIEETHES (Ahial SO UTRIT, i P aiay Doty U S 8 BN R T IR Eraeere Er =a

redatfan “to= the undeshing 'tmnsll:hn-ru in the Scheme lncladicg kut nat lmited to the
follaw Ing:

.-
LS )
=

In the bagis of the Demerged Company:

W g D EhEcs the uEFrEl'i-El'} Comipany. shall sotoaant far the Schems
¥i It I:m-uks |:|f ItDEII.I'I't' acoordance with the acoounting !-un-:lir.l!- préscribed dndar Saction
133 of the Act In the fallawing manner: 3

12.1.1 The Demesged Compasy shall trensfer all assets and IFakalities pertaining ba the
Oemerged Undertaking as 66 1he Appainted Date 2t the valaes sppearing In s hoaks
of accounts immediately before the Appointed Cate in acerdencs with the provisien
of Section 2{1%Aa} of the Income Tex Act; and

1212 The books value of ihe net assets derecognized as per 1211 above shall b=
recogeized i e ststamant el peofit and |oss account;
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133 inthe books of the Resulbing Comaanie:

11.2.2 h'.'llﬂﬁ-

.

Lipen this Scheme= coming intc Eﬂ'ﬂ:l;,Ma.'ltEk shall acccort for i Scheme ||1T|_;I:-m:||‘
#0Court, 45 on the appeinted date, in the following manner

tal

ik}

fe)

_Masted shall eredit its share capitnl seeouint with (ke appragate Face value of the

eguty fhares dreed purseant to Clause $0.3 abawe af s Scheme and s

- diferance benween the aggregat® fak walue ai an the Appoicked Cate, and the

aggregate faoe value of such equity shares shall be credited 1o the securiing
e ML Bceourt,

thi Aggregate smount of the share capital and securibies promiune recorded
abova shail ba reeasdid at dubit i investments n.ﬂ.l'l:!ll:ll:r,rl.f_ 'I'AEFL

Farthes, the option ghren by Mastek cuer TAGPL CCPS, shall ba recegnized &t its

1223 Tagge

Fairvaloe sicn-ihe-Appainted-Date—wr-iabiim wittr e corresponmding-dabit i
imestraets in sulbsdiary La, TASPL

Upsan this Scheme coming irto eFect, TAGPL s5all sccount for the Sohema in iﬁ. gy ol
BEEaUNT, &5 on the Appalnted Dabe, I the Following manner:

(&l

. -

{cl

i

TAISPL shall record the assets and I':till:tE pertaining ta the Cemerped
Undartaking {whatker recortied or rof in the bocks of the Demesged Companyl,
transfered o and vested in it pursuant to this Schima, at thair respactive fair
ﬂlut:l-.l:l-ﬁn'lﬁl‘.'.llppnr.l:d B

TalEpL snal credit (ts share caphal accouet with the face walis JI"[.H]E.PL CLors
fgued in poccedarce with Clause 11.1 abowe and the difference bebseen the
aggragata falr value and tae facg unine of such T;.ISP'I.l:I.':.Pi-ghlll hg- eravres
the securities premium account.

Tikl5PL shall record the aggregate va lue of equiby shares lssued by blastek and fair
walue of aptians ad referred in 13 7.1 {cf as deemed equity contribution. TAISPL
Wil compute the putchase torsiderstion in actordante with the princples of
Ird AF L0 wideh shall ba tha sum a7 inir enlue 'of the thares sused by hasiek,
fabr walue eptor as referred In 1221 (2} and fair velus of the compatsariy
cameertible prefersnce shares issued by TAISPL asan the Appointed Oate.

Tha diffarence hetwaen far walue of purciide consldecglion &8 campuled in
Cause 12.2.2(ch dbowe and the value of Nef Asoets |"Met Acmeic™ means excess of
tha Tair vakis af stseds cuer the Peir salue of lishiice ag per Clease 13.2.31)
aboue} pertaining to the Demerged Undartaking =il ba racognisad as poodwill,
if positive (debit balancel, or capftal reserde, IF negative {oedit kalance].
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PART 1
MW&

11, - WEMAINING BUSINESS OF THE DEMERGED COMPANY

13,1 The Ramaeining Business of the Demenged Compary shall consttute primarilly the ‘ndia facs
asingss carried on by the Demerged Company in India and all the sssets, invertments,
lmbilittes and abligadons of the Demerged Comoeny pertaining to such buiness, shall
continue to befong to and be wested in and be managed by the Demenged Campany. With
affect from the Effecties Tabe, anby the Damenged Compaey shadl bo Fable o performs and
diszharge all lablities ard chligations in relation to the Remaising Business of the Demanged

. “Company and TAISFL shall mot have any lability or obligation in relation ta the Remaiting
. Business of the Demerged Campanyy. E .

S 13.2- Al bagsl, Tax ang /-or other proceedings by or against the Demenged Company wmlar amy
statute, whether pencing an the Effective Date or which may be joatuted ar soy toe .
thoreadoer, and relating to the Rematiing Business af the Demerged Company (indwding thase
relating fo arvy property, right, power, Eability, sbigation ar duties of the Demarged Company
In respect of the Bemaining Business of tae Deérerged Company] shall ke conbinued and
enforced against the Demerged Company. The Resulting Companies shall in ni &sent ka
ragpemninle & fable in relation to amy such legal, Taw or other proosedings In reltion 1a t'-hE
Remssming Hn.umeam":hl Demérged Camaany.

123 Ifany of the Resuting Companiss is in receips of any demard, dalm, nofice ard f or are
imploaded a5 3 party In ary proossdings Bafens aiy Appropriate Authorty, insach case in
rolatios to the Remaining Budiness of the Demernged Compay, the Resulting Companies shall,
in view of the transfer and westing of the Demenged Undertaking, pursuant ta this Scheme,
ke all such steps in the procesdings before the Appropriste Autharity to substitute e

. . %esulting Comparies with the Damengad Company, Howear, if the Resulting Comparses, are
unabde to get the Demergad Compary 5o substifuted in such proceadings, they shall defend
the: same ior deal with such demand in accerdange with the advice of the Cemerged Comparmy

, and at the cost of the Demerged Compary snd the letter shall seimburse the Resultng
Comnpanies, against all lizbilides and obilgations moarred By or agalns the Resultng
Comparies, in respect thereod.

14, BIVIGENDS

141  The Feties shall be entitled o derlare and pay dividends b their respestive sharehalders In
1he Drdinery Coursa of Business, whether Interim or finsi.

143 s closified that the afpresald provisiors in respett of declarstion of dividands (whather
Fiterim of finadl are enabling provisiors ooly and shall mat be deemed b canfer any right on
any skarmbalder of any of the Parties, & the case may be, 1o desmand or caim ar be emttled
to &y dividenads which, subject to the pravisions of the Act, shall ke enfiraly 81 the discretion
of the Beard of respective Partles; ard subject to approval, if requiced, of the sharmhalkdars of
thie respectine Fartes.
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BUSINESS LINTIL EFFECTIVE DATE .
With effct from the start of busimess an tha Appointed Cate and Hil the Efective Date:

1511 The Demerged Company shall carry on and shall be deamed ta have carried on al its
business and operaticns relating to the Demerged Underiaking & hitherta ard shal
hold and stard passeised af and shall be deemed o Bave held and stocd passessed
of the Demerged Undertaking on account af, and far the benefit of, and in frust foe,
the Resulting Companies,

15.1.2 Al the profits or incomes accruing or arising to the Demerged Company and 2
expenditure or lesses arsng or Incurred {including all taxes, §any, pald or acoruing In
respect of any profits and incomie) by the Demergsd Campany in relation 10 the

. Demaerged Urderiaking shail, far all purpases, be treated apd be deemed to:cbe and
accrue as the profits or incomaes or 35 the cse may be, & expanditure or losses

Treling I&Hi]ﬁf'ﬂ'rlm Elnll:ﬁpi fes

1513 dey al the rights, r:l"l.'lil"'i,. Futharites gnd privieges sttached ar 'ilm-:larpm:llnln(

" mo the Detiergad Campary and emwe:'h'ﬂrwaliblemﬂ'ﬁﬂememed COMpanY,

in relatian to the Demerged Undertaking shall be desmed 19 have been annresgd by

R the Damrerged Comparry for 2nd on behalf of and a5 an agent for the Beiuring

Companiag. -_5I|!1II;|rI'|IIl any of the obligations, duties and commitments attached,

refating or pertairning 1o the Demerged Undartaking that have baen undertaken or

discharged by lke Demerged Company shall be deamed to have been undartaben or
dISEhHrEEd Tar @7l on behat of and &5 an agert ior the Resulting Enmp.anh:. )

Witk effect from the date 1:|J' :q:lprml.:l of the Schems by the respective Boards af the
Demerged Company nd the Resulting Cempanies and up fo and incleding the Effective Date,
the Resulting Companies shall aad ESPL shall enswra that (escept as may be approved in
writing by TAISEL) the Demarged Uraleraking, taken a5 3 whale, 5 camded on in the Ordinary
Caurse of Business as cardied on a3 af the Appairtad Date, ofher than 35 reguired to gine affact
ko the prowisons of this Scheme in acoord ane with Apgbcable Lew. The Demerged Compams
shall, with respect to the Semerged Undertaking, carry on the business with reasonsble
diligenos apd business prudenca and inthe sama manner asthe Demerged Company had heen
dioing hitharta, Further, TASFL skl bae enrited, pending the sancion of the Scheme, to apply
to the Agpropriste Auiherities condermned as necessary under Applicable Law for such
corsents, approvals pnd sanctisns which TAISPL may mspectively rzquire to @iy on the
refevant business af the Demerged Company ard to giva effect to the Scheme.

Further, ESPL hereby undertades, agress dmd covenarnits with the Resulting Eﬁmp:n‘l-n: that,
NHCEpT 05 epressly consented o by TASPL In writing ar as conkermslabed nder this Schema
oF axcegt IF it pertains o the Bcluded fssets, ESPL shal not cutside the Ordinary Course of
Gus=ai;

_‘.5.3\1. pammence any new Tne of buslness or discontinue any editing line of busiress

1532 - pmend its Charter Documents;  ©
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15.3.3 cancel orasnend the insurance polices i refation to its bucmecs:

. 1254 tfak= any suchs action asis reasorably boedy bo prevent or materially delay the stisaction

- afane ermore conditions precedent ar consurmmetion of the transactians oortemplated
wadnr ths Sche e

1535 (il salicit, imitlata or Tke sy GCTn i Melitate oF ensUTRDS Any i or The making
of any prapasal from 3 Person or group of Persons, other than the Resulting Compandes,
chot casstiutn, oe soukd fepicnibly Be s padted o reiult i 8 dire of o ifdirect s qilaitoee
of all or any part of Demerged Urdertaking, ("ARemate Trnsaction®); (§] enter bnto or
particlpete in ary d3cuisicrs or regotistions with ary Peron oF growp of Persons,
reganding an Alernate Trassacioey fil) furnish any ron:public information mlating to
BSPL or the-DHirerped Undertaking or afford acoess to the aesets, business, propesties,

¢t - - - B oF recands of Tha Damarged Undertaking or ESPL o any PRrson arproup of Pamond”
R " gihar than the Resylting Compganies ar their Affliates, I gach casa for the porposs of
misisting-with-erfadlitrting -an-A&termate- Transdion For{vierter-inboan -Afterete—
Transaction or ady spreement, aranpement o u'lder:-!mdlri:, irchading, withowut
limitaslen, any ermer of IntRnt, term shest or other mifar document, relating to am
Akernate Transaction;

1536 take 2oy action o charge ity actounting policies or procedures other than b reguined
urdes Applisabie Lird; '

o 1537 isue (Including by way of Bonus imsuesh, grant, slct, repurchase, redesm, feorgeaizs of
ance| ary equity securties or conesrtible securities or options I respect of such
secunties ar gtfenwise make any change fn its capitsl stractore and f or capdtasl structure
of thia [dentifed Inuestments, 2oy changa in dass righis fer saouritkes, or madify or adopt |
ordldocste any eguity aption or acceleration of ary westing ther eunder;

15,38 ||1n|1;'-.l.-|'||r|'-'u' oy way af subscriptlon o ar acgulstion of shares, debertures or ather i
securkl=s of any cther andiby eihether netw o exliting) or invest by way ol depasis ar
advances to such other antities, inchadieg Jry acauisiion, trarsfer, dispesal, or creation
o apy Sncumaranon on af In sespect of such iwestments ar any rights therein or the
restracturng of ary Pights atkached bo duch fmeeatmeis

15.39 maks any divasereants, sas of acquition of businest [whether by way I:H"PI.I"I:"FEE
shares, assets or propertiesl;

15.3.10 Inper any Borvowings, boare or underake any other indebtsdness ar creals any
Encambrance s thelf aisats, aves and fhove [he elitiag sanctianed Borrawing limiis;

15.3.11 enker ivta f amend any cuttemer of verdar igree meed requiring & papment by ESFL of
g Bhan IMR 71,00,000 [ndian Rupess Seventy one fakhs);

15.3.12 inciertaka any (e ger, reorgacamation, spin-eff, conselidation or any other similar fonm of
corparals of debi restructu rimg:
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154

15.3.13 arbar ivks of amiznd wwmtwlnﬁm any camenitmant which i} is sot capable
of being termindbed witheut tampereatian a2 any tre with 3 (thres] manths' netics
of bess; ar i) i net in the Ordingry Course of Business; of (75) invelues or may invalve
tofal general, capitsl amd sdminiEtrative experdibure in exoesd of INR T1,00,000
[Indlan Rupees Seventy ore lakhs) :

15.3.14 comimence asy proceoding or other action forvalentary iguidation or winding up of
insolveney precendings of ESFL er ary of the Identifled Investments, or consent to the
filmng l:lfllrﬁl sipch proceeding or &nter inla &My Compromise ar arrangamtt with ics
CTROiTars or appoimtment of ary FECEIVET BF BETIRSTTatoT;

15.3.15 termingte the empleyment af aay Kay Employee or compe, Bnfluence n:-rr-hqulmirq'
emplayees to leave ) resign fram their respective EFl'll.'.J-ﬁ'p'I-'ﬂEﬂT,

~Ae:7, A5 ansfer, assign, sell, pledge MWM_
raspeciive assets, tangible er |n1.a|'|.||blu

15.3.17 take, or agres 6 commit b {akog, in'.r action that woald result in the ocourrence of.
asy af |.]1E Speegomp: and

15.3.18 declare or pay My dividends or distriuticns axeapt dvidends distributed from the

, distributable profits arsing aut of the Rermaining Businass of the Demarged Compary.

withaut prejudics te the generlity of Clause 153 above,"during the period betwesn the
Appolnted Dare and Effecties Date, ESPL chall, with respact to the Demesged Undertaking:

15.4,'.' take necessary steps to maintain or rengw approvali cbtained By thvem which ane
matasial 1o the operation of their respective busires; .
¥ . .
15.4.3 camply i\ sl materlal respecis with Applicable Law, and take mecessary’ steqs to
frainkain of rehaw appravely sbtained by T which are material to the npeﬁ'lmn o i'u
. buminezsi

15.43 respond to, or comply with (a5 applicable), notices, directions and orders of
Appropriate Autterities a8 may ke fzusd from dme to tme;

15.4.4 mar maks, of not agree to rn;k-n:, ay p:l,lmeni: of cath or distribube s of the
Oemerged Undertikirg ather than in the Ordinary Course of Business or disposal of
ary asset of the Demerged Undertasng:

15,45 pay thelr accounts payable and ether shEgstions sonsistant with fty Crdirary Course
of Business; parfarm Ms chligiiond under &l agresments o which [t ks 3 party (ar
Identifled Inuedtments are @ paty) and by which ESPL or any of its assets are bournd
of affected or pursuant bo which £5PL Is 3n shiigar or benefdary in the Ordinary
Cowrse of Business
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1545 immedately notfy TASPL reganding termiration of the :r-npln',rmznt af any Key
Employnes;

15.11‘ imenediatey aotlfy TAISPL of the receipt of ary written offer, Indication of Interest,
proposs or inguiry refating to an Alemats Trarsacton, such netics to include the
matasfal farmns thereod, induding tha Identity of tha Fersan ar group of Persoes
inveived, snd dhall premptly inform TAISPL af ary modifications to such i)

15.4.8 promptly infarm TASPL of the scodrmen o af Gy MAC Evant;

1549 prowide: {i| ta the Besukirg Companies or their ANiliste=s such indoersation, 32 e
reasonably reguested by them; and [i§) to the Aesatting -En-rr'|:=l1|r.'s|:-rli'-elr Affliates
and their respective rapresantatives, reasonablo access 10 the books, actounts,
recards, properties, faclities of BSPL;

L T IRHEFEES Het eHort: o precere ard grobect the Demenged Underaking and it

presznt nedatiomships and agreements with catomers, supplers, distributors and
ather persons which are to b= transferred to the Besalting Campanies persuant tothis

Schama;

o 15.4.11 maéntain the Scoks and Recores corsistent with the past custemn and practice of £571,
i except for any changes reguired pudsuant be this Scherre; and

Ta | 15,412 pay thair accownts payable and ether sbiligations consistent with their past cusioms
| and practces 'Ul'h-!rl '|'.E|' Beame dise dnd piyasle in Hl'l.'.irﬂil'h:! with amiziing
i practices

15,5  Far the purposs of giving effect to the order passed seder Sections 130 e 252 and ather

' appicable provisons of the Act in respect of this Schemd By the HOLT, TASPL shall, at ary
lime parsuant [o thwe ardars approwing thizs Scheme, be entitied to get the recardal of the
changa i the ezl right|s] wpon the demerger of the Demerged Undertakdng in accordimoe
with the provisiand of S&ctiors 230 1o 732 of the Act. TAEPL shall aheays be desmed 1o hawe
been suthodred to exacube any pleadings, applications, forms efc, 28 may be regidned to
ramave any dificdties pad faciPate and camry out any formalites or compliances as ane
necessary For bhee fmplernentation of this Schemse. For the purpose of giving effect to the
wvesting crder passed under Section 232 of the Act in respect of this Schame, TAISPL shall be
(N ! entitled to exerchos 27 rights and privibeges and be llabie to pay all taees and charges and fulfil
: al thlguti-ur-s in relation to or appicable to all immevabla proparties inciuding ratation and

F o imm all ten mecinaeriele o Hom Hela ks ar IpSarast |5 the ireripesabls sasnnoriiag l\-.h-ph
5o AibstEatonalp HOENEI=RD D TR doas o el L e

shall b2 made and duly recarded by the Appropriate Authorities in favour of TAISPL purswant
ta Fhe manctien of this Scheme by the NOLT and upon the effectiveneis of this Scheme in
peeardanos with the ferms hersof, without any further 36t o disied b Ba dane of fxnzuted Iy
TAISPL, It is clarifipd that TAZPL shal ba entitled to eagape in such correspondence and maka
1k represaptations, as may be necessary, Far the puf podes of fhe aforesad mutatics and
ar sohstitubion.
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15,

151

1i.:

171

PROPERTY IN TRUST

Motwithstanding anything eorkained in this Scherne, on ar after the Efective Data, Gntll any
property, &8sst license, approval, permission, contract, agroenent and mghts and benefs
arising therefrom. partaining to the Demerged Undertaking, as the caze may be,. are
Eranslarred, vasted, recerded, effected and) or perfected, in the records of ary Approgriate
Autharity, regulatosy bodies oe athenaise, Ip favour of TAISFL, as the case may ba, such
Resulting Cormpanies are deemed to be authorized to enjoy the praparty, asset or the dghts
ard befefils aising Tram the license, approval, penmissian, caniTect or sgreemenk 23 if it wers
the swner of the property ar asset or 35 If It were tha exriginl party to the license, approval,
peamnissian, contract or agreement. It |5 darifed that gl entryis made n e recards of the
Appropriate Suthoriting and Hll such tme ag may be miualy agreed by the relevans Partles,
the Oemerged Company will contirae b hedd the property andfor the asset, licenze,
parmissicn, apareval, contract or agreement and rights and bencfits arising therefram, as the
tage may be, In trust for and on behalf of TAEPL, as the case may be.

FACILITATIOM PROVISIOMS . - R

immgdiage uwmmﬂmﬂwmum

151

15,

10.1

ba necessary, inter olia, in relation bo use by the Parties of office space, Infrastructure facilties,
infarmatien technology servicas, security personnel, legal, sdministrative and other serdces,
who. om such termig and eorditions That mey Be muiually sgresd betwesn the Parties.

it ls clarifiad that the a gareval of this Schape by the shareholders of the Sarties under Secticns

130 ta 232 of the Act shall be desred to have their adproval under Secticn 185 of the Act and
ary other apglicable provislons of the Act and that no separate approval .from the
gharehalders to that extent will b required to be sought by any elile Paeties.

APPLICATION [ FETITIONS TO NCLT L

The Parties shall dispetch, make snd file 2l applications and petitions under Sections 230 to
233 and ather applicable provisions uF'!hr: Ak bafors tha MCLT, sndar whods juriicician the
regiziered offices of the respective Parti=s are situated, for sapction of this Scheme under the
previsians of Applicable Law and shadl apply for sudh approvals a6 may e 1q-u|re|:' ufder
Applcable Law. . ) .

_—— .II_ Lo -

ThEhlllﬁ" 5|"|E” tE'-_ﬂ T of the Schieme, o i piy 19 BNy ARpropriaie
Aurtharity, i required, und'l:r any fpplica I: Law for such censants and approvals which the
Parties may require to own the assets and [ or Rabilities of the Demenged Undertaking and to

carry on the business of the I:I_lrnlrg'nd Undertaiing.

#

MODIEICATION R AMENDMENTS T THIS SCHEME

Or behall of esch of 'I:i'llz Parti=s, the Goard of the respective Partles acling themsehes. or

" through suthorized Persans, may conseat [ointly but not individually, on behalf of 30l Persoas

concemed, o any modficetans or smendmants o this Schemse at any time sad for smy
reason whatsoeuer, or o any conditions or Bmitations that the NCLT or any other Agpropriate
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Ruthoeity may deem [ e cirect ar impate-or which may stheswise be corsidered necessary,
dasirabie nrl-ppmaﬁnteh-g'a'l s them (i, the Doards of the Sartes] and sobve all diffiosities
thart ey arise for carsying cat this Scheme and do all acts, deeds and things recessary for
prutting this Schems Into effect,

133  Forthe purposes -:-f:'i'ulng effect ta this Scheme or to Ary modifiation hereod, the Boards of
. - the Parties acting themisehes or through awthor ned Persons maf fointhy bat not indsidualky,
ghve and are joirty authorised to ghee suck directions including directions for setifing any
guesticnaf doubt or difficalty that may arlseand such determinatian ar disections, asthe case
may b, thall be bimdirg or all Fartles, In the ssmie mannar as if the same wane 5p||=_-:|rb:.a|r.'
incorporatad in this Schama.

FirR COMNDITIONS PEECEDENT TO THE SCHEME

; 0.1 . Uniless otharwise dedl ced |of walyed) by the reledant Parteg, (he Scheme is conditional Upsn
o= -Il'lﬂ 1WIEHMEM1H|#I|"M cenditiods grecedent ’

="

20L1.1 - abraining m-ﬂhl!ﬂﬁra’ﬂiEﬂaﬁ:ﬂ-HﬂHFW I"IE ﬁ'[l:-:h f_u'l-mnguln relstian 1o the
Jcheme under Regulstion 37 of the Securites and Eschange Bosed of IncEs (Listing

Ciligations and Disticeure Requiramaent] Reguiations, 2005;

]
1

£0.1.2 The Schame shall be acoed upan onfy B the wotes cast by tve public sharahaldars of
Blastek in favour of the prepasal are mare than the aumber af vates cast by the pbiic
sharebolders of fMasiek sgaingt it, #a required undes the SEB1 Circular. The berm
'public’ shall carry thie same meaning as defised under Rule 2 of Securties Cantracts
(Regulation) Rules, 1957, .

—

b 1.3 approal of tha Schema by the requisite majorlty of each class of sharshakiers

{inchudi mg public sharehalders] and f or oedibors of the Farties and such other classas
| of Persens, IF any, as applicable or 35 may be required undar the Act, Applicable Law
-1 (inciuding requiramants sat farth under SEBI Circular] and as rrul.rbe directed by the
: BCLT;

W ]

214 the ganclians and arders al the WCLT, under Sections 230 ta 253 of the Adt heing
chitained by the Parties;

- 205 certified) suthemticated copies of the arders of the NQLT, sanctaning the S5chema,
) P:'mu filed by each af tse Parties with the Replorrs aof Carpanies having jurisdbotian
4 ol thee Farbes; and

16 the reguiEits bansent, approval or permiEsion of Appropriste Authonity o any other
Feron which by Applicable Low or cantract, agreirment may be meceszary for the
implementation af 1kis Scheme. )

12" M i herchy clarfied that submission of this Scheme to the HELT and to the Appropriate
Authorities for thelr respective approvals Is witheet prejudice to all rights, Int=rests, ttles or
defencas that Fartins may have under ar pursuant to all Applicabie Laws.

303 This Seame for damanger and vasting of the Demergad Undertaking an a going eancarn Basis
conititutas Gne composite Scheme.
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Mi

.On the approval of this Scheme by the sharebolders of the Demerged Comparnvy, the Resulting

Compantes ard such other Classes of Persons of the Resulting Companies, if any, pursdant to
Clausa 207.1.3 aboyva, guch sharamaliens spd catied of Perons shall also be deemied to have
resabed and acconded sl reevant condants urder the &t ar othersise ‘o the same axtent
applicable fn melation te the dermerger, transfer, capital reduction, authorised share capiml .
reclassification ser cait ie this Scheme, related matters and tHis Schame iEsel®,

NOM-RECEIFT OF APPROVALS AND REVOCATION [ WITHDRAWAL OF THES SCHEME

The Parties actng joimtiy through their respective Bosrds shall each be at ii'.;-urrr'h:'l'thdmfr
friam shis Schesims, _ .

In the event the Scheme rot being sanchoned by the NOLT, andfar tha n-r-:i-erﬁf Gidery ot

belng passed as afpresaid anor befare, au:h.maum:h-_mml_m_huh-_auﬂs,_.hn_

21.3

r

-

_*-:h-lml shall bircames noll and void,

In thasvent of revacation ) withdriwal of the Scheme under Clause Il..lﬂ-ri:hu:_l-i:..l abown,
ne rightd and liakalities whatsoover shall aconee to or e incwrred Inter 5o the Parties o their
respective shareholders or creditors or emiployess or any other Persan, mve and axcepl [/
respect af any ot or deed done prior thereto as i cortemplated herunder o as to any right,
Eakibty or obligation which has afsen or.acorued pursuant thorato and which shall ba
governed and ke prosenced oo werked oub a6 s spacificaly pravided = the Schemwe oF in
AcCardanok wah Appicablie Law,

COSTS AND EXPENSES

Al costs, charges and sxaanses payable in relytion to orin connection with his Scheme and

irsidental (e the comiphetion of the trensfer and westing of the Demerged Undertakng in the
Fesylting Companied in parsuanos al this Scheme including stamp duty an the arderis) af the
BCLT, i¥ any, 1o the extent applicable and payable sholl be borne and paid by the Demerged
Campany, mududing in the event of this Scheme not taking efect as provided in Oawse 21
abaove, ’

_ SAVING OF CONCLUICED TRANSACTIONS

Matkimg in thit Scheme =il affect ary transaction or proceedings already concluded or -
liakdlities iroarred by the Demerged Comparry In relatlan 1o the Gemerged Urdertzidng unsil '
the Appoinbed Date to the erd and intert that the Reulting Camparles shall accept and adapt
all acts, deeds and things done and executed by the Cemerged Company in respect thereto as
dane and executed an behalf of the Residting Companies.
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" SCHEDULE |

- . . TERME AND ':ﬂ'l'tDI'l'I'l.'.lFl.ﬂ aF :mnmw CONVERTIILE PREFEREWCE SHARES
Each TRISFL £CPS .:hilhenﬁrdmthe terma and conditices contaired kerain,
1. Face Walue _
Each TAISPL GCF5 shall hawe lﬁ:eﬂll_u.nfl'l:l 10 finelisn Rupesd Ten)
1. Voting Rights

A helder of TAISPL CCPS will not have woting rights untll the TABPL CEPS is conyeried inta equity
shares, :

3. Caupon

. Each TAISPL CCPS shall be a non-cumvakative prefererce share and sEall entitle the helder theresd

; i 0001% dividend per armumsan the faos walue of the TAISPL COPS Agart from such Exed

: . - .r_'l-.rll:lzn:h, the kolders of the TAISPL OCPS shall hava the right o rigaive dvidend pord paisu with

e . . 5 L. the haldess of (b= oflier ltql.li[l' hares Iy TAISPL ¥ accordanca with the: omosisians aff the
" ARreement. -

4, Canyeraian

4.5 Esch TAISRL COFS shall at the aption of the kolder, be comeerted into 1 [one} egaky shace at aey
time after exairy af § (3] vears fiom date on which the TAISPL CCRS b ieaed,

4.3 Each TAISAL COFS kil sutamaticaly ke canwerted imba 1 {one) equity share upon the erginy of o
period of X (eight) years from the date anwhich the TAISPL CCPS i ifiled,
" &
4.3 Upan beipg mguested by the kabder of the TASPL CCFS to convert the TAISPL CCPS inta aquily
- shares af o The date oo which the TAISPL CCPE automatically become sorvertible iods aquily
sharas, TAISPL shall: ’

| ¥ 431  porers d meekng of i3 Board of Directors, in which mesting TAISAL shall approve the
cerrvarsion of tha releant TAISEL OCPS and bwarce of equity shifes pafian 0o fodh
omversion; :

" w32 caresl the M.E-'Ill'il:.'lmi representing the relevant TAIESL CCFS snd ienun duly
stamped share crrtiicates in tie rams of thy Roldar of 1wy TAEFL CLFS being corveried
o reflect such Bolder as U owner of the equiby shares bu'ilu_l.l:-imm-;m'ﬁm_ﬁm;

455 e with tha Jursdictional Registrar af Companies relevant foers in rsgect of allatment
- of e eguity shares wpon cossmrticn of the relevant TRISPLOCFS and provide thi holder
of the TAISEL CEAS with cartified pros ospies of such Sarm, dubyfiled with the jurisdictional
Begisbrar of Sompasias, along with receipts in respect of such forms; and

434  daall sch sets and deeds as m#htmdmd to give sffect to the canversion of The
TAISPL CEPS, '
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Conversion Term Badjustrent

If TAISFL should at amy tire fix a recard date for thae sffactuation of a spift or subdivision of
the outstanding equity shares or the determination of holders of equity shares entitted to
receive a distribwtion payabde in additienal equity shares or other seoorities or rights
carmerilble inbe, or entitieg the kalder theneofl to mecsive directly or indiractly, additiznael
aquity shares (kereinafter referred to as "Equity Shares Equivatents™) without payment of sny

‘sansideration by such hodder far the additional aguity shares er the Equity Shares Equivalents

(incleding the additonal squlty sharas [ssuabbe wpoan conversion, thee, o of wudh record date

"o the date of such dbvidend distribaution, spéit or subdivizlan if ne resard date i@ fived), the
_gamveriien termd of the TAISPL COPS shall ke apompriataly modilied 5o that the pumber of

eguity shares issuable on converston af each TAISPL COPS shal be Tnereased in propartion to
such increase of the aggregate of equity shanes |:q.|!5[-ln|:i-r|| and thase Esusble with respact
ta such Equity Shares Equivalerds.

i the rumber of equity shares cutstanding at amy tme & decreased by 2 combination f
consolidation of the cutstanding equity shares, then, folowing the record date of such
combination £ censoiidatian, the conversgian terms for the TAISPL COPS shall be approgriately-

- modified 5o that the numbss of equily shares ssuable an comversion qFﬂ:I‘tTNEFLI'.‘.I.'.Piih-ill
“be decraased In proportion o such decrease § n autstanding Shares.

5.3

5.4

War amy ime or from tme 19 rime, with the pricr wrtten consant of the Mew Shareholders,
there shall ke a recapitalization or reclassification of the equity shares {inzliding sny such
recladiiflcation in compedtion with a consofidatiom er merger Inwhich TAISPL is the continuing
corparatian), provision shall be mada so that the holders of the TAISPL CCPS shall thereafter
ba antitlad to recalve Upan comeersion of the TAISPL CCPS the nymber of shares or other

earEnTas Ar nrﬂn.l.llh..- &l TAIEPM, aF gthacaiin Bn which o holder of mandba chorme ole e bl

praps sy LISPL o stbaradan, fo which o holdar of equity shares dellverabl
vpen canvarsion would hewvie been ertided on such recapitalization, In any sech case,
appropiate adustmeant thal be made in the application of the provisians of this Schedids
with rexpect ta the rights of the holders of the TAISFL COP5 afier the recapalization to the
eivd that the provishors of this Schedule [imcluding adjustment of the conversion terms then
in effect ang the number af shares issushle spon conversion of the TAISPL COPS) shall be
apphicalie after that event as nearly equival=nt a3 may be practicable.
- * . . -

Upar the goourmence of each adjustment of tha cormarsion terrs of the TAISPL COPS pursiant
ta this paragraph 5, TAMSPL, at s expense, shall proeptly compute such sdjerement in
accordance with the terms hereofand prepare ard fumish 1 each holder of the TAISPL CCPE
a certificate setting farth such adustmert and showing in detail the Facle upon which such
#djustment is based, TAISPL shall, upan the written request at any time of any helder of TASPL
€75, Furrizh or cause o be furnished ko such holder & certificate setting forth () such
adjustment and readjustmand, [E] ter comeersion terms for such TAIEPL COPS ak the tme in
wifect, and (1] the number of aguity shares &ad the smaunt, i any, of cther aroperty that at
i time weuld b2 receved upor the ponversion of 4 share of TAISPLOCPS,

P T—————————
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35 inthe avent that, for any reasan whatsoeser, te provisichs hareof carsat be eMectigted

[either fuly or partially), then, the shareha'ders shall endeavour in goed faith to achizn the

» cammercial inmmnt of the aforessid provisions to the maximum extent possible and for this
purpcss shigll ek M Such ScHans as ESPL may recueik,

E. Gauaredng .

£ach TalsM, CCPS will ke governed md.u:r':.-h'undln aceardnnes with the bas &F india.

T " Amerdments

The rights, privleges and cenditions sbached to sach TAISPL COPS iy b varded, madified ar
airogated only with the price sonsent of the holder of the TAISFL CCPS, in accordance with
the terma of the artickes of TAISPL and Applicablo Law.
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 SCHEDULE ' '
Evesysgzsz,

.ﬁrﬂﬂgﬂ'ﬁ'

T .
- EERTET

' BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
CA (CAAJ NO. 18 OF 2021
Ivtha CP (GAA) No. 34 of 2021 '

et R . In'the matter of his Companies Act, 2013; .-

- e—r——————————r C—————————
.. In the matiar of Eecﬁnu.‘l: 230 o 232 of the
Comparies Act, 2013;
. . AND .

1n1;tm miatter of Scheme of ,I.:rammm'ﬂ-m
the mtul'l nf Dermerger of - Evolutionary

R Systms Privats Limited (ESPL) with Trang
American information,  Systema  Private
Limited ' (TAISPL) “and Mastek Limited
(Mastek) and ﬂ‘!ﬂﬁ.' respactive sJ'lararﬂ:IEI!i
and craditors,

. Evolutionary Systems Pvt. Lid.
11tk Floor; Kataria Arcade, Beside Adant Vidya Mandis School, Bohind ADANI CNG Pump, .
. &, G. By, Makarba-Almedatad-39005L. (NDTA = Tel = 01 79 66823304, 65923301 = Fat:+31 79 SERZEIET
7 Emeil & coptacvipmvosysglobal com Wb : wwwevosysgiobalcom « CIN No. ulfl? 122GZ006PTOIAS07E - -

4 Oracle ERP #
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Evesys zzz,
o Sdpmmimpind

List of Assets of the Damerged Company ie. Evolutineary Systems Private Limited as

on 6 September 2021 to be téansferred 0 Resulting Compary 1 Le. Trams American

WEIMMWWMWMMMWMM
. Hon’bie Natlonal Company Law Tribunal, Bench at Ahmedabad.

Schedule
PariL

_ﬁﬂﬁuﬂﬂ]ﬂ{:
Sr, | Complete Address Areaim | Brief deseription of bocation ete
W |7 . 2q. : '
. Bdeires
1 1101, Eleventh Floar, | 1086.86 | The said office boanded as below;
Katarfa Arcade, Moudje
T | Miskarba, Taluka City East- Dificeng 1102 -
[ | Abmedabad : West —COpen to sigy 158 TF Boad
. | ’ Morth-Open  to  Sky  Siddhivinayk
- = Complex
Bouth-COpetr w0 Sky Adani  Vidys
2 L102, Eleventh Floor; 95907 The zaid office boundsd & below; \
Kata-in Arcade, Mauje
biakarba, Tahda Clry ‘| East- Open to Sky Katars Awomobile
Abmadabad Wark Shes
West —Office 1o 1101
Morth-Open  to Sky - Slddhivinnyk
Complex
| South—Open 1w Sky Admni Vidys

11tk Finor, Kataria Arcade, Eeside Adani Vidya Mandir Schaol, Be .
5. G. Highway, Makarba-Ahmedabad-180051, [NDEA » Tel - +91 79 62323300, GEBZII0] + Fux: v 19 GEEZEIFS
Emadl : contactbevosysglobakeom = Wab ; wivevospsgnbal.enm « CTH Ha.: ULTIZ2G2006FTOO45073.
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Y |
v

(i) Prant and n-I:thI-um (if eny, imbedded or attached to WM}@!MF“
of Machimery and Complete Address of #s locstion. (Mo Vhie rc-qulrul.} w

hﬂutm&ph:pmﬂ:hmﬁmﬁunuﬁm}

8r New ﬂmph’hﬂdﬂm B_rhi'dm‘ipﬁul l_:l':ll:l:lmr-
1 |Laptops .- 1662
2 | Server . 5
3 | Printer ' - 6

 Ifthere iy i such free hold property, mention Mil.

2 | Complete Address Ares in Sq. Brief description of
Do Mgters location ete.
- "-h‘l]ll or . -
) Boitdine
I
*| &r. | Complete Address Area ln Sy, Bﬂgdﬂﬂﬁp:ﬁn of
Ma. . Fest . Tocation ete
1 | Stk Floor, Drive in scresn | 18300 - : - - =
Drive In Road, : : : iyt
Abrmedhbad 380054 ' - z"
Z | Qe 2 - 3rd Floor, CEJn:k, Q490 Tt §
Acropolis mall, S e
. Thislbe] EmuRbaﬂ,Ahmndle
| 380054
3 | Offe= 3 - 3rd Floor, C Block, 11320
Thabizj Cross Rodds, Ahmedabad .
300034
4 | Office 4 - 3nd Floor, CBlock, [ 11460 B
mall,
Thalte] Crots Rosds, 4hmedabad
380054
5 | Office § - 3rd Flocr, C Black, 9040
v L l|Acropolismall, . -

Evolutionary, Systems Pvt. Ltd. _

1ith Floor, Katarka Arcade, Beside Adand Vidya Mandir School, Belilng Al -‘{;

&, G. Highway, Ma.]ﬁ:h.l-.l.hm:dah:ﬂ-liﬁﬂﬂﬁLmELﬁq Tel 45179 m!ﬂ?ﬂﬂ.ﬁﬁﬂﬂﬁ = Pl
Emabl : coametipavesysgiobal.com « Weh : mnummdﬂhiL:«um-EMHn-'ﬂ‘l‘? ZELTE

—

4 Gracle CRP »
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Thalte] Cross Roeds, Ahmedabad . " ' '
3;“1354 a K =
6 | Giga Space; Viman Nagar, - TE00
i Pune. . .

(}Plant and Machinery: <<(if any, imbedded or attached to saritiy Brsf desaripth
. Machinery snd Complete Address of it location, (Mo Valee required.) (If the -
list bs lomg, pleass provide the information as Anneoqmej>>

&, Compiete Address Brief description of
| Na. machisery et
NIL .

If thers is no such lessehold property, mention Ml

Part T
A (I the Bst is loag, pﬁmﬂ: pru.n'{d':
Sr. | Name of Entity/Fund [ Moof | Type ol Security | Face Valne |
TNo. ShareaTnie
= . I 1
- any Limited '
2 | Bvolufonesy Syotems Qatar | OF Shares Odinary Shares Lo00 QAR
3| Evoluticaary Systems | 00000 Shares | Grdinay Stares TsGD
Si Tt
4 | Evolutionary Systems Pty Iid | 50,000 Sharea | Ordinary Sheres | 1 ADD
%: | Evolutioaary Systesss Saudi | 50 Shares Ordinary Sheres | 5000 SAR
LLC - . . |
§ | Evalutionery Systems Corp ITH000 Share | Ordinary Shares | ROLUSD |
Wil (if not applicabje) ] ;
R ] o b
Aceount No.
1 Axis Bank Ltd, Vostraper Branch 58] 9303000273351
2 | ICHC] Bank LEd Dirive In Rosd Brnch Current | 00605003007
3 - | ICICT Bamk Lid, Dirive In Foed Branch . | 0D I6TOS DR
"4 | BankofBarcds 5G Highway .| Cuent | M1370200000534
5 Citi Bank, Bandra ) Currenf ~ | 0530875008
] Stnndasd Chartersd Bank Bandra Comrent 22 NHE08347S
7 Ciil Bank ~ Mumbai, Basdra - | Carrent LSIRTHOLE
| & Standard Charferad Hank, Bandea Carret
5 Cash In Hand

— o
Evolutionary Systems Pvt. Lod,

« L1th Flgor Katarla Arcade, Baside Adani Vidym Mandir Schoal, Bafhigd
£ G, Higiway, Makarka-Ahmedabad-28005 1 INDLA = Tel : +91 79 6823300, 6458
Email : contactiBevosrsglabal.com « Web » wwneevosrsglabal.com » CINHa.: T
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5 | TradeMurks - mmmmm VB3 552797
Begistry mnder E{ntﬂh:ﬂ!::?'[ﬁl:'_q:..:-_: B LT S,

3 Trede Mariy . | Imtellecrual Propesty Fight- Trede | UREO000E532801,

§ | Trnde Marks Totellzches] Property Right- Trade | UK0G003333501

Fegisicy under Mark (Device hMaric)
PO, K : L et
14 Acrabat Bro DC | Sodtware Licerss I PASEITDIBER MIESA
) ) . i1 Adfebe Crostive Software Liccese Commaon T as Acrobat Pro
SR Cloud . e e
. 12 Microsoft 0345 ¢ | Sofreare Licenss MA
13 Microseft 0365 | Softwars Licenss Ha, :
. e EI :
- b 14 [ MicrosR 0365 | Sofrware License R
P
L5 Eiovise 585H Software License - - 2827335
. Servar i : : .

D.  Fehicler (If applicable)

Descriplion | Reglsiration No,
Honda City - G101 RE o585
BhW 5T GI0] KT 5227

XIS 00 G101 RH 7795

. Evolutionary Systems P

= 11th Floor, Kataria Arcade, Beside Adani Vidya Maadiz Sclhips

5. G, Highway, Malarba-Almedabad-38005 1. INDIA « Tl v+l 79 658 I
Emails cantactimiosysglobal.com «» Web rwwwevosysglobal.com « CF
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: ' [ia Selins : GI0T Wo 2901 : ! : ‘
_ . Tata Motors Altroz XT | GI0L WB 4T3 . - _
MO Hetter GI0] WC 5227 : T .
[Handai Aloazar | GIO1 W 2531 VOSYS seciusonms
Eoin Carnival [GI0l KZ 5693 . - " Frlanclly
-Tata Nextgen | GI0L WA 9613 A
E  Ocher Avsery:
Sr. | Detuils ' : . )
Hﬂ. . . i
1
(2
3,
4
3.
5.
] ==

Ewlﬁﬁumry Systems Pvi, Lid.
11th Floes, Kataria Arcade, Baside Adani Vidya Mandér Schoal, Bealnd ADAN] CNG Pumg, ,
5. G. Highway, Malarba-Ahmedabad-380051, INDIA = Tel : 49179 56823300, 66823301 + Fax: «#1 79 65623399
Emall - contactiPevosysgichaloom « Welr: wwwavosysglobaleom+ CIN No. - U1T122C[2006FTCO45073

| = | rRm ir-ﬂ! ] gaw 4 Oracle ERP ¥  impiveent
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Evesys o,
: T Sym .
- ' 'List of Linhilities of the Demerged Company Le. Evolutionary Systems Private Linited
as on 6% SBeplember, 2021 o be tramaferred o Besulting _{.‘nu;un;:' 1 Le. Trams

. American Information Systems Private Limited, pursuant to the scheme Sanctionsd by
the Honi'ble Natiooal Company Law Tribunal, Bench st Abmedibad. '

F.-  Lpans (Liahilities):

Gr. | Bank & Branch : [ Typeef | AccoustNa.

Ma, , Accoaat :

1 | ICICI Bank Lol DriveIn Bosd Branch | Car Loan | LAADBIH00422561 T3
'3 | JCICI Bak Led, Drive In Road Branch Car Loan | LAABDOR42792595 |
'3 | ICICT Bank Lid, Drive In Roed Branch | Car Lean | LAABDOD043154155
(4 | ICKCI Bank Lad, Drive In Road Branch « &+ | Carlean @] LAAHBDO0043S25824
(5 | ICHCI Bark Led Drive In Road Branch | Cor Lean | LAABDOOO43T0657S
% | ICIC] Bank Lo Drive In Eoed Branch | Cor Loan | LAABIWO43E30867

Sr. | Details
M.

I | Sundry Creditors (mchudt ko

7| Provisions for Expenses (Including employee benefits)

Certified to be Trus Copy Ig[ tha Original
e\ abhe ~
Assistant Registrar ETE.‘?-:I—
NCLT, Ahmedabad Bench by
Ahmedabad

Evolutionary Systems Pvt. Ltd.
11th Floer, Kataria Arcada, Baside Adant Vidya Mandin Schoal, Behind ADARE CHG Pump,
£ G, Hignway I-E-IleEﬂ:ﬂh‘uL‘ﬂ:hﬂd-ﬂﬂﬂﬂEL INDA = Tl ; +91 79 §5E23204, 66823301 = P31 79 -EEEE!?."H
Email : contactBavasysglctal.cam « W swwwavosysglobal com » CIN Min : D1FLZ2G)2006F TCO43073

] v | ocam | rem | Ers 4 Oracle ERP P
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