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Report of the Audit Committee of Sasken Communication Technologies Limited

dated 14™ September, 2015

Members Present:

Mr. Bansi S. Mehta

Prof J. Ramachandran

Dr. Ashok Jhunjhunwala

1.

Background:

The Company placed before the Audit Committee the Scheme of Amalgamation of Sasken

Network Engineering Limited, a wholly owned subsidiary with the Company for its consideration

and recommendation to the Board of Directors the terms and conditions mentioned in the draft

Scheme of Amalgamation (Scheme) at its forthcoming meeting to be held on 14" September, 2015.

This report of the Audit Committee is for recommending the draft Scheme of Amalgamation to the
Board of Directors as required under SEBI Circular Nos. CIR/CFD/DIL/5/2013 dated 4™ February,
2013 and CIR/CFD/DIL/8/2013 dated 21%* May, 2013, (Circulars).

In the light of the above Circulars, the Audit Committee at its meeting held on 14" September, 2015

considered the following documents:

a)
b)

<)

)

%

Draft Scheme of Amalgamation;

Shareholding Pattern Pre and Post Amalgamation;

Undertaking of the Company on the non-applicability of Valuation Report from an
Independent Chartered Accountant;

Certificate obtained from the Statutory Auditors of the Company on the accounting treatment

prescribed in the Scheme.
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Proposed Scheme of Amalgamation:

Rationale for the proposed Scheme of Amalgamation :

The Scheme envisages the amalgamation of Sasken Network Engineering Limited (Transferor
Company) with Sasken Communication Technologies Limited (Transferee Company), resulting
in consolidation of the business in one entity and strengthening the position of the merged
entity, by enabling it to harness and optimize the synergies of both the compam‘es.‘
Accordingly, it would be in the best interests of the Transferor Company and the Transferee
Company. The proposed amalgamation of the Transferor Company with the Transferee
Company is in line with the global trends to achieve size, scale, integration, greater
financial strength and flexibility and in the interests of maximizing shareholder value. The
merged entity is likely to achieve higher long-term financial returns than could be achieved
by the companies individually. The Transferor Company and the Transferee Company believe
that the financial, managerial and technical resources, personnel capabilities, skills,
expertise and technologies of the Transferor Company and the Transferee Company pooled in
the merged entity, will lead to increased competitive strength, cost reduction and
efficiencies, productivity gains, and logistic advantages, thereby significantly contributing to
future growth. Therefore, the management of the Transferor Company and the Transferee
Company believe that the Scheme of Amalgamation would benefit the respective companies
and other stakeholders of respective companies, inter-alia, on account of the following

reasons:

(i) Enable the Transferee Company to use the resources of the Transferor Company and
generate synergy in operations; and
(ii)  Reduction of overheads and other expenses, facilitate administrative convenience

and ensure optimum utilization of available services and resources.
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2.2 The salient features of the Scheme are as under:

(i) The present Scheme of Amalgamation provides for the amalgamation of Sasken
Network Engineering Limited with Sasken Communication Technologies Limited

(if)  Appointed date being 1 April, 2015

(ifi) No shares would be issued to the shareholders of Transferor Company pursuant to the
Scheme, since Transferor Company is a wholly owned subsidiary of the Transferee

Company.
2.3 The Audit Committee noted that the Company has obtained a certificate from its
Statutory Auditors that the accounting treatment contained in the proposed Scheme is not in

violation of the requirements of Section 133 of the Companies Act, 2013.

3, Recommendations of the Audit Committee:

Based on the above, the Audit Committee recommends the draft Scheme to the Board of

Directors of the Company, for its favorable consideration.

(Lt

< /

Chairman Audit Committee
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