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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 194 OF 2015
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Q!),409J%W+@%,0%W+=%0'%,-!%U05P694!J%O),2%@+EB\

O9#

Y9%,-!%56,,!1%0'*

Q)-!5!% 0'% O56/"656,409% 0'% U;U% T454,!#% ]^A169J'!101%

U05P69N_`

L4,-

A6,6% U09J8/,69)N% Q!1I4)!J% T454,!#% ]^A169J'!1!!%U05P69N_% 01%

^OPP/4)69,%U05P69N_`

O9#

,-!41%1!JP! !"#$%&'(#&)*+#(%,
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4,J%1!"4J,!1!#%0'()!%6,%+,-%./0012%34156/%784/#49"2%3614569%

:049,2%;85<64%=>>%>?@2%;6-616J-,16$ …...APPLICANT COMPANY

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY

A02

The Equity Shareholders of Tata Consultancy Services Limited (“TCS” or “Applicant Company”):

TAKE NOTICE% ,-6,% <N% 69% &1#!1% 56#!% 09% ;61)-% @W2% ?>@E2% 49% ,-!% 6<0I!5!9,409!#% U05P69N% Q85509J% '01% X41!),4092% 
,-!%a09b</!%a4"-%U081,%0'%Z8#4)6,81!%6,%705<6N%-6J%#41!),!#%,-6,%6%5!!,49"%0'%,-!%GV84,N%Q-61!-0/#!1J%0'%,-!%OPP/4)69,%U05P69N2%<!%
)09I!9!#%69#%-!/#%6,%741/6%;6,8J-14%Q6<-6"612%@+2%Q41%R4,-6/#6J%A-6)S!1J!N%;61"2%3!M%;6149!%T49!J2%;85<64%=>>%>?>%09%A8!J#6N2% 
OP14/%?D2%?>@E%6,%@>*>>%6$5$2%,0%,169J6),%,-!%'0//0M49"%QP!)46/%78J49!JJ*

A0%)09J4#!1%69#2% 4'% ,-08"-,%(,2%6PP10I!%M4,-%01%M4,-08,%50#4()6,409]J`2% ,-!%'0//0M49"% !J0/8,409%89#!1%Q!),409J%W+@%,0%W+=%0'%,-!%
U05P694!J%O),2%@+EB%'01%6PP10I6/%0'%,-!%P10P0J!#%656/"656,409%!5<0#4!#%49%,-!%Q)-!5!%0'%O56/"656,409%<!,M!!9%U;U%T454,!#%
69#%A6,6%U09J8/,69)N%Q!1I4)!J%T454,!#%69#%,-!41%1!JP!),4I!%J-61!-0/#!1J%(“Scheme”):

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if any, of the  
Companies Act, 1956 and subject to the approval of the Hon’ble High Court of Judicature at Bombay and Hon’ble High Court at 
Hyderabad for the State of Telangana and Andhra Pradesh, and subject to such other approvals, permissions and sanctions of 
 !"#$%&' ()%*+)'&,! )%#&,' -&-!./)%.)0%()1!)*!2!..% ()%*+).#13!2&)&').#2,)2'*+-&-'*.)%*+)0'+-42%&-'*.)%.)0%()1!)5 !.2 -1!+)' )
imposed by the Hon’ble High Court of Judicature at Bombay and Hon’ble High Court at Hyderabad for the State of Telangana and 
Andhra Pradesh or by any regulatory or other authorities, while granting such consents, approvals and permissions, which may 
be agreed to by the Board of Directors (hereinafter referred to as the “Board”, which term shall be deemed to mean and include 
one or more Committee(s) constituted/to be constituted by the Board to exercise its powers including the powers conferred by this 
Resolution), the proposed amalgamation embodied in the Scheme of Amalgamation of CMC Limited with Tata Consultancy Services 
Limited and their respective shareholders (“Scheme”) placed before this meeting and initialed by the Chairman of the meeting for the 
5# 5'.!)'6)-+!*&-42%&-'*/)1!)%*+)-.),! !1()%55 '7!+8

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as may be 
considered requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the arrangements 
!01'+-!+)-*)&,!)92,!0!)%*+)&')%22!5&).#2,)0'+-42%&-'*./)%0!*+0!*&./)$-0-&%&-'*.)%*+:' )2'*+-&-'*./)-6)%*(/);,-2,)0%()1!) !<#- !+)
and/or imposed by the Hon’ble High Court of Judicature at Bombay and Hon’ble High Court at Hyderabad for the State of Telangana 
and Andhra Pradesh while sanctioning the amalgamation embodied in the Scheme or by any authorities under law, or as may be 
 !<#- !+)6' )&,!)5# 5'.!)'6) !.'$7-*")%*()+'#1&.)' )+-642#$&-!.)&,%&)0%()% -.!)-*)"-7-*")!66!2&)&')&,!)92,!0!/)%.)&,!)='% +)0%()+!!0)
4&)%*+)5 '5! 8>

TAKE FURTHER NOTICE% ,-6,% 49% P81J869)!% 0'% ,-!% J64#%&1#!1% 69#% 6J% #41!),!#% ,-!1!492% 6%5!!,49"% 0'% ,-!% GV84,N% Q-61!-0/#!1J%
0'% ,-!%OPP/4)69,%U05P69N2%M4//% <!%-!/#%6,%Birla Matushri Sabhagar, 19, Sir Vithaldas Thackersey Marg, New Marine Lines,  
Mumbai 400 020 on Tuesday, April 28, 2015 at 10:00 a.m.,%6,%M-4)-%P/6)!2%#6N2%#6,!%69#%,45!%N08%61!%1!V8!J,!#%,0%6,,!9#$

TAKE FURTHER NOTICE% ,-6,%N08%56N%6,,!9#%69#%I0,!%6,% ,-!%J64#%5!!,49"% 49%P!1J09%01%<N%P10FN%P10I4#!#% ,-6,%6%P10FN% 49% ,-!%
P1!J)14<!#%'0152%#8/N%J4"9!#%<N%N08%01%N081%68,-014J!#%1!P1!J!9,6,4I!2%4J%#!P0J4,!#%6,%,-!% !"4J,!1!#%&'()!%0'%,-!%OPP/4)69,%U05P69N%
6,%+,-%./0012%34156/%784/#49"2%3614569%:049,2%;85<64%=>>%>?@%90,%/6,!1%,-69%=D%-081J%<!'01!%,-!%,45!%0'%,-!%6'01!J64#%5!!,49"$
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O%)0PN%0'%,-!%Q)-!5!2%,-!%GFP/696,01N%Q,6,!5!9,%89#!1%Q!),409%W+W%0'%,-!%U05P694!J%O),2%@+EB%.015%0'%:10FN2%%O,,!9#69)!%Q/4P%
69#%76//0,%.015%61!%!9)/0J!#$
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Cyrus Mistry
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Notes:

@$% O//%6/,!16,409J%56#!%49%,-!%.015%0'%:10FN%J-08/#%<!%494,46/!#$

?$% &9/N% 1!"4J,!1!#%GV84,N%Q-61!-0/#!1J% 0'% ,-!%OPP/4)69,%U05P69N%56N% 6,,!9#% 69#% I0,!% ]!4,-!1% 49% P!1J09% 01% <N% P10FN% 01% <N%
O8,-014J!#% !P1!J!9,6,4I!%89#!1%Q!),409J%@@?%69#%@@W%0'%,-!%U05P694!J%O),2%?>@W`%6,%,-!%GV84,N%Q-61!-0/#!1Jb%5!!,49"$%A-!%
O8,-014J!#% !P1!J!9,6,4I!%0'%6%<0#N%)01P016,!%M-4)-%4J%6%1!"4J,!1!#%GV84,N%Q-61!-0/#!1%0'%,-!%OPP/4)69,%U05P69N%56N%6,,!9#%
69#%I0,!%6,%,-!%GV84,N%Q-61!-0/#!1Jb%5!!,49"%P10I4#!#%6%)!1,4(!#%,18!%)0PN%0'%,-!%1!J0/8,409%0'%,-!%7061#%0'%X41!),01J%89#!1%
Q!),409%@@W%0'%,-!%U05P694!J%O),2%?>@W%01%0,-!1%"0I!1949"%<0#N%0'%,-!%<0#N%)01P016,!%68,-014d49"%J8)-%1!P1!J!9,6,4I!%,0%
6,,!9#%69#%I0,!%6,%,-!%GV84,N%Q-61!-0/#!1Jb%5!!,49"%4J%#!P0J4,!#%6,%,-!% !"4J,!1!#%&'()!%0'%,-!%OPP/4)69,%U05P69N%90,%/6,!1%
,-69%=D%-081J%<!'01!%,-!%5!!,49"$

W$% .01!4"9%Y9J,4,8,4096/%Y9I!J,01J%].YYJ`%M-0%61!%1!"4J,!1!#%GV84,N%Q-61!-0/#!1]J`%0'%,-!%OPP/4)69,%U05P69N%M08/#%<!%1!V841!#%
,0%#!P0J4,%)!1,4(!#%)0P4!J%0'%U8J,0#46/%1!J0/8,409Jc:0M!1%0'%O,,019!N2%6J%,-!%)6J!%56N%<!2%68,-014d49"%,-!%49#4I4#86/J%965!#%
,-!1!492%,0%6,,!9#%69#%I0,!%6,%,-!%5!!,49"%09%4,J%<!-6/'$%A-!J!%#0)85!9,J%58J,%<!%#!P0J4,!#%6,%,-!% !"4J,!1!#%&'()!%0'%,-!%
OPP/4)69,%U05P69N%90,%/6,!1%,-69%=D%-081J%<!'01!%,-!%5!!,49"$

4. The proxy need not be a member of the Applicant Company.

E$% Y9% )05P/469)!% M4,-% Q!),409% @>D% 0'% ,-!% U05P694!J% O),2% ?>@W% 1!6#% M4,-%  8/!% ?>% 0'% ,-!% U05P694!J% ];696"!5!9,% 69#%
O#5494J,16,409`% 8/!J2%?>@=%6J%65!9#!#%'105%,45!%,0%,45!%69#%U/68J!%WE7%0'%,-!%T4J,49"%O"1!!5!9,2%,-!%OPP/4)69,%U05P69N%
-6J%P10I4#!#%,-!%'6)4/4,N%,0%,-!%;!5<!1J%,0%!F!1)4J!%,-!41%I0,!J%09%1!J0/8,409%,-108"-%!HI0,49"%'6)4/4,N%61169"!#%<N%36,4096/%
Q!)814,4!J%X!P0J4,01N%T454,!#%]3QXT`%69#%,-!%<8J49!JJ%)09,649!#%49%,-!%90,4)!%56N%<!%,169J6),!#%,-108"-%J8)-%I0,49"$% Y9%
01#!1%,0%!96</!%4,J%;!5<!1J2%M-0%#0%90,%-6I!%6))!J%,0%!HI0,49"%'6)4/4,N%,0%J!9#%,-!41%6JJ!9,%01%#4JJ!9,%49%M14,49"%49%1!JP!),%0'%
,-!%1!J0/8,409%6J%J!,%08,%49%,-4J%30,4)!2%,-!%U05P69N%4J%!9)/0J49"%6%76//0,%.015%6/09"%M4,-%,-!%30,4)!$%Y9J,18),409J%'01%76//0,%
.015%61!%"4I!9%6,%,-!%<6)S%0'%,-!%J64#%'015%69#%49J,18),409J%'01%!HI0,49"%61!%"4I!9%6,%30,!%30$%@>%699!F!#%,0%,-4J%30,4)!$%
 !J0/8,409%P6JJ!#%<N%;!5<!1J%,-108"-%76//0,%.015J%01%!HI0,49"%4J%#!!5!#%,0%-6I!%<!!9%P6JJ!#%6J%4'%,-!N%-6I!%<!!9%P6JJ!#%
6,%6%e!9!16/%;!!,49"%0'%,-!%;!5<!1J$

B$% A-!%'6)4/4,N%'01%I0,49"2%!4,-!1%,-108"-%!/!),1094)%I0,49"%JNJ,!5%01%<6//0,%01%P0//49"%P6P!1%J-6//%6/J0%<!%56#!%6I64/6</!%6,%,-!%
5!!,49"%69#%5!5<!1J%6,,!9#49"%,-!%5!!,49"%M-0%-6I!%90,%6/1!6#N%)6J,%,-!41%I0,!%<N%1!50,!%!HI0,49"%01%<N%<6//0,%'015%J-6//%
<!%6</!%,0%!F!1)4J!%,-!41%14"-,%6,%,-!%5!!,49"$

C$% A-!%5!5<!1J%M-0%-6I!%)6J,%,-!41%I0,!%<N%1!50,!%!HI0,49"%01%<N%<6//0,%'015%P1401%,0%,-!%5!!,49"%56N%6J/0%6,,!9#%,-!%5!!,49"%
<8,%J-6//%90,%<!%!9,4,/!#%,0%)6J,%,-!41%I0,!%6"649$

D$% ;!5<!1J%)69%0P,%'01%09/N%09!%50#!%0'%I0,49"2%4$!$2%!4,-!1%<N%76//0,%.015%01%!HI0,49"$%Y9%)6J!%5!5<!1J%)6J,%,-!41%I0,!J%,-108"-%
<0,-%,-!%50#!J2%I0,49"%#09!%<N%!HI0,49"%J-6//%P1!I64/%69#%I0,!J%)6J,%,-108"-%76//0,%.015%J-6//%<!%,1!6,!#%6J%49I6/4#$

+$% Y9%)6J!%6%5!5<!1% 4J%#!J4108J%0'%0<,64949"%6%#8P/4)6,!%76//0,%.0152%-!%56N%J!9#%69%!H564/% ,0% 49I!J,01$1!/6,409JK,)J$)05%
<N%5!9,40949"%,-!41%.0/40cX:%YX%69#%U/4!9,%YX%30$%a0M!I!12%,-!%#8/N%)05P/!,!#%76//0,%.015%J-08/#%1!6)-%,-!%U05P69N%6,% 
@@,-%./0012%O41% Y9#46%784/#49"2%3614569%:049,2%;85<64% H%=>>%>?@%90,% /6,!1% ,-69%OP14/%?C2%?>@E%]E$>>%P$5$% YQA`$%76//0,%.015%
1!)!4I!#%6',!1%,-4J%#6,!%M4//%<!%,1!6,!#%6J%49I6/4#$

10. Instructions for e-voting are as under:

]4`% Y94,46/%P6JJM01#%4J%P10I4#!#%49%,-!%!9)/0J!#%<6//0,%'015*%GRG3%]GHR0,49"%GI!9,%385<!1`%f%gQG %YX%69#%:OQQL& X
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]44`% &P!9%,-!%49,!19!,%<10MJ!1%69#%,NP!%,-!%'0//0M49"%g T*%-,,PJ*ccMMM$!I0,49"$9J#/$)05

]444`% U/4)S%09%Q-61!-0/#!1%h%T0"49

]4I`% Y'%N08%61!%6/1!6#N%1!"4J,!1!#%M4,-%3QXT%'01%!HI0,49"%,-!9%N08%)69%8J!%N081%!F4J,49"%8J!1%YX%69#%P6JJM01#%'01%)6J,49"%
N081%I0,!$

]I`% Y'%N08%61!%/0""49"%49%'01%,-!%(1J,%,45!2%P/!6J!%!9,!1%,-!%8J!1%YX%69#%P6JJM01#%6J%494,46/%P6JJM01#%'01%)6J,49"%N081%I0,!$

]I4`% A-!%:6JJM01#%U-69"!%;!98%M4//%6PP!61%09%N081%J)1!!9$%U-69"!%,0%6%9!M%:6JJM01#%0'%N081%)-04)!2%56S49"%J81!%,-6,%4,%
)09,649J%6%5494585%0'%D%#4"4,J%01%)-616),!1J%01%6%)05<496,409%0'%<0,-$%:/!6J!%,6S!%8,50J,%)61!%,0%S!!P%N081%P6JJM01#%
)09(#!9,46/$

]I44`% &9)!%,-!%!HR0,49"%-05!%P6"!%0P!9J2%)/4)S%09%!HR0,49"i%O),4I!%R0,49"%UN)/!J$

]I444`% Q!/!),%^GRG3_%]GHR0,49"%GI!9,%385<!1`%0'%A6,6%U09J8/,69)N%Q!1I4)!J%T454,!#%M-4)-%4J%@>>?@E$%30M%N08%61!%1!6#N%'01%
!HI0,49"%6J%U6J,%R0,!%P6"!%0P!9J$

]4F`% U6J,%N081%I0,!%<N%J!/!),49"%6PP10P146,!%0P,409%69#%)/4)S%09%^Q8<54,_%69#%6/J0%^U09(15_%M-!9%P105P,!#$

]F`% gP09%)09(156,4092%,-!%5!JJ6"!%^R0,!%)6J,%J8))!JJ'8//N_%M4//%<!%#4JP/6N!#$

]F4`% &9)!%,-!%I0,!%09%,-!%1!J0/8,409%4J%)6J,%<N%,-!%J-61!-0/#!12%-!%J-6//%90,%<!%6//0M!#%,0%)-69"!%4,%J8<J!V8!9,/N$

]F44`% Y9J,4,8,4096/%J-61!-0/#!1J% ]4$!$%0,-!1% ,-69% 49#4I4#86/J2%ag.2%3 Y2%!,)$`%61!% 1!V841!#% ,0%J!9#%J)699!#%)0PN% ]:X.cZ:e%
'0156,`%0'% ,-!%1!/!I69,%7061#% !J0/8,409c%O8,-014,N% /!,,!12%!,)$2% ,0"!,-!1%M4,-%6,,!J,!#%JP!)45!9%J4"96,81!%0'% ,-!%#8/N%
68,-014d!#%J4"96,01N]4!J`%M-0%61!%68,-014d!#%,0%I0,!2% ,0% ,-!%Q)18,494d!1% ,-108"-%!H564/% ,0% ,)J$J)18,494d!1K"564/$)052%
M4,-%6%)0PN%561S!#%,0%!I0,49"K9J#/$)0$49$

]F444`% Y9%)6J!%0'%69N%V8!14!J2%N08%56N%1!'!1%,-!%.1!V8!9,/N%OJS!#%j8!J,409J%].OjJ`%69#%!HI0,49"%8J!1%56986/%'01%Q-61!-0/#!1J%
6I64/6</!%6,%,-!%X0M9/06#J%J!),409%0'%MMM$!I0,49"$9J#/$)05%01%)6//%09%,0//%'1!!%90*%@D>>H???H++>$

Other Instructions

6$% A-!% !HI0,49"% P!140#% )055!9)!J% 09% Q6,81#6N2% OP14/% ?E2% ?>@E% ]+$>>% 6$5$% YQA`% 69#% !9#J% 09% ;09#6N2% OP14/% ?C2% ?>@E% 
]E$>>%P$5$%YQA`$%X8149"%,-4J%P!140#2%;!5<!1J%0'%,-!%U05P69N2%-0/#49"%J-61!J%!4,-!1%49%P-NJ4)6/%'015%01%49%#!56,!146/4d!#%'0152%
6J%09%%OP14/%?@2%?>@E2%56N%)6J,%,-!41%I0,!%!/!),1094)6//N$%A-!%!HI0,49"%50#8/!%J-6//%<!%#4J6</!#%<N%3QXT%'01%I0,49"%,-!1!6',!1$%
&9)!%,-!%I0,!%09%6%1!J0/8,409%4J%)6J,%<N%,-!%;!5<!12%-!%J-6//%90,%<!%6//0M!#%,0%)-69"!%4,%J8<J!V8!9,/N%01%)6J,%I0,!%6"649$

<$% A-!%I0,49"%14"-,J%0'%5!5<!1J%J-6//%<!%49%P10P01,409%,0%,-!41%J-61!J%49%,-!%P64#%8P%!V84,N%J-61!%)6P4,6/%0'%,-!%U05P69N%6J%09%
OP14/%?@2%?>@E$%O%P!1J092%M-0J!%965!%4J%1!)01#!#%49%,-!%1!"4J,!1%0'%5!5<!1J%01%49%,-!%1!"4J,!1%0'%<!9!()46/%0M9!1J%5649,649!#%
<N%,-!%#!P0J4,014!J%6J%09%,-!%)8,H0''%#6,!%09/N%J-6//%<!%!9,4,/!#%,0%6I64/%,-!%'6)4/4,N%0'%1!50,!%!HI0,49"%6J%M!//%6J%I0,49"%6,%,-!%
5!!,49"%,-108"-%<6//0,%P6P!1$

)$% O9N%P!1J092%M-0%6)V841!J%J-61!J%0'% ,-!%U05P69N%69#%<!)05!%5!5<!1%0'% ,-!%U05P69N%6',!1%#4JP6,)-%0'% ,-!%90,4)!%69#%
-0/#49"%J-61!J%6J%0'%,-!%)8,H0''%#6,!%4$!$%OP14/%?@2%?>@E2%56N%0<,649%,-!%/0"49%YX%69#%P6JJM01#%<N%J!9#49"%6%1!V8!J,%6,%!I0,49"K
9J#/$)0$49$%a0M!I!12%4'%N08%61!%6/1!6#N%1!"4J,!1!#%M4,-%3QXT%'01%1!50,!%!HI0,49"%,-!9%N08%)69%8J!%N081%!F4J,49"%8J!1%YX%69#%
P6JJM01#% '01%)6J,49"%N081%I0,!$% Y'%N08% '01"0,%N081%P6JJM01#2%N08%)69% 1!J!,%N081%P6JJM01#%<N%8J49"% ^.01"0,%gJ!1%X!,64/Jc
:6JJM01#_%0P,409%6I64/6</!%09%MMM$!I0,49"$9J#/$)05$

#$% ;1$%:$%3$%:614S-%0'%;cJ%:614S-%k%OJJ0)46,!J2%:16),4)49"%U05P69N%Q!)1!,614!J%];!5<!1J-4P%30$%.UQ%W?C`2%-6J%<!!9%6PP049,!#%
6J%,-!%Q)18,494d!1%,0%J)18,494d!%,-!%I0,49"%69#%1!50,!%!HI0,49"%P10)!JJ%]49)/8#49"%,-!%76//0,%.015J%1!)!4I!#%'105%,-!%;!5<!1J%
M-0%#0%90,%-6I!%6))!JJ%,0%,-!%!HI0,49"%P10)!JJ`%49%6%'641%69#%,169JP61!9,%5699!1$

!$% A-!%Q)18,494d!1%J-6//2%455!#46,!/N%6',!1%,-!%)09)/8J409%0'%I0,49"%6,%,-!%"!9!16/%5!!,49"2%(1J,%)089,%,-!%I0,!J%)6J,%6,%,-!%5!!,49"2%
,-!1!6',!1%89</0)S%,-!%I0,!J%)6J,%,-108"-%1!50,!%!HI0,49"%49%,-!%P1!J!9)!%0'%6,%/!6J,%,M0%M4,9!JJ!J%90,%49%,-!%!5P/0N5!9,%0'%
,-!%U05P69N%69#%56S!%90,%/6,!1%,-69%,-1!!%#6NJ%0'%)09)/8J409%0'%,-!%5!!,49"%6%)09J0/4#6,!#%Q)18,494d!1lJ%1!P01,%0'%,-!%,0,6/%
I0,!J%)6J,%49%'6I081%01%6"649J,2%4'%69N2%,0%,-!%U-641569%01%6%P!1J09%68,-014J!#%<N%-45%49%M14,49"%M-0%J-6//%)089,!1J4"9%,-!%J65!$

'$% A-!%1!J8/,J%#!)/61!#%6/09"%M4,-%,-!%Q)18,494d!1bJ% !P01,%J-6//%<!%P/6)!#%09%,-!%U05P69NbJ%M!<J4,!%MMM$,)J$)05%69#%09%,-!%
M!<J4,!%0'%3QXT%MMM$!I0,49"$9J#/$)05%M4,-49%,M0%#6NJ%0'%,-!%P6JJ49"%0'%,-!%1!J0/8,409%6,%,-!%UU;%09%OP14/%?D2%?>@E%69#%
)055894)6,!#%,0%,-!%U081,2%7QG%T454,!#%]^7QG_`%69#%36,4096/%Q,0)S%GF)-69"!%0'%Y9#46%T454,!#%]^3QG_`2%M-!1!%,-!%J-61!J%0'%
,-!%U05P69N%61!%/4J,!#$
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 194 OF 2015

Y9%,-!%56,,!1%0'*
Q!),409J%W+@%,0%W+=%0'%,-!%U05P694!J%O),2%@+EB\

O9#
Y9%,-!%56,,!1%0'*
Q)-!5!% 0'% O56/"656,409% 0'% U;U% T454,!#% ]^A169J'!101%
U05P69N_`

L4,-
A6,6% U09J8/,69)N% Q!1I4)!J% T454,!#% ]^A169J'!1!!%U05P69N_% 01%
^OPP/4)69,%U05P69N_`

O9#

,-!41%1!JP! !"#$%&'(#&)*+#(%,

A6,6%U09J8/,69)N%Q!1I4)!J%T454,!#2%6%)05P69N%49)01P016,!#%
89#!1% ,-!% P10I4J409J% 0'% ,-!%U05P694!J%O),2% @+EB% -6I49"%
4,J%1!"4J,!1!#%0'()!%6,%+,-%./0012%34156/%784/#49"2%3614569%
:049,2%;85<64%=>>%>?@2%;6-616J-,16$ …...APPLICANT COMPANY

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 TO THE NOTICE OF THE COURT 

CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF TCS LIMITED

1. A-4J%4J%6%J,6,!5!9,%6))05P69N49"%,-!%30,4)!%)09I!949"%,-!%5!!,49"%0'%,-!%GV84,N%Q-61!-0/#!1J%0'%,-!%OPP/4)69,%U05P69N2%
P81J869,% ,0%69%&1#!1%#6,!#%;61)-%@W2%?>@E%P6JJ!#%<N% ,-!%a09b</!%a4"-%U081,%0'%Z8#4)6,81!%6,%705<6N% 49% ,-!%U05P69N%
Q85509J%'01%X41!),409%1!'!11!#%,0%-!1!496<0I!2%,0%<!%-!/#%6,%741/6%;6,8J-14%Q6<-6"612%@+2%Q41%R4,-6/#6J%A-6)S!1J!N%;61"2%
3!M%;6149!%T49!J2%;85<64%=>>%>?>%09%A8!J#6N2%OP14/%?D2%?>@E%6,%@>*>>%6$5$2%'01%,-!%P81P0J!%0'%)09J4#!149"%69#2%4'%,-08"-,%
(,2%6PP10I49"%M4,-%01%M4,-08,%50#4()6,409]J`2%,-!%656/"656,409%!5<0#4!#%49%,-!%Q)-!5!%0'%O56/"656,409%0'%U;U%T454,!#%
(“CMC”)%M4,-%A6,6%U09J8/,69)N%Q!1I4)!J%T454,!#%(“TCS” 01 “Applicant Company” 01 “Transferee Company”)%69#%,-!41%
1!JP!),4I!% J-61!-0/#!1J% (“Scheme”).%A-!% 0,-!1% #!(94,409J% )09,649!#% 49% ,-!%Q)-!5!% J-6//% 6/J0% 6PP/N% ,0% ,-4J%GFP/696,01N%
Q,6,!5!9,$

?$% O%)0PN%0'%,-!%Q)-!5!%J!,,49"%08,%49%#!,64/%,!15J%69#%)09#4,409J%0'%,-!%656/"656,4092%49,!1%6/462%P10I4#49"%'01%656/"656,409%
0'%U;U%M4,-%AUQ\%M-4)-%-6J%<!!9%#8/N%6PP10I!#%<N%,-!%7061#%0'%X41!),01J%0'%,-!%OPP/4)69,%U05P69N%6,%4,J%5!!,49"%-!/#%09%
&),0<!1%@B2%?>@=2%4J%6,,6)-!#%,0%,-4J%GFP/696,01N%Q,6,!5!9,$

3. BACKGROUND OF THE COMPANIES:

W$@% Tata Consultancy Services Limited

6`% AUQ%M6J%014"496//N%49)01P016,!#%09%Z69861N%@+2%@++E%89#!1%,-!%P10I4J409J%0'%,-!%U05P694!J%O),2%@+EB%89#!1%,-!%
965!%0'%^  %X099!//N%]Y9#46`%:14I6,!%T454,!#_$%A-!1!6',!12%,-!%965!%^  %X099!//N%]Y9#46`%:14I6,!%T454,!#_%M6J%
)-69"!#%,0%^&1)-4#%:149,%Y9#46%T454,!#_%09%;61)-%@+2%?>>@$%&9%X!)!5<!1%@C2%?>>?2%,-!%965!%^&1)-4#%:149,%Y9#46%
T454,!#_%M6J%)-69"!#%,0%^A6,6%U09J8/,69)N%Q!1I4)!J%T454,!#_$

<`% A-!%1!"4J,!1!#%0'()!%0'%AUQ%4J%J4,86,!#%6,%+,-%./0012%34156/%784/#49"2%3614569%:049,2%;85<64%=>>%>?@$

)`% A-!%J-61!%)6P4,6/%0'%AUQ%6J%09%X!)!5<!1%W@2%?>@=%M6J%6J%89#!1*

Particulars Amount (`)

Authorized Share Capital

=2?>>2E>>2>>>%!V84,N%J-61!J%0'%`%@%!6)-% =2?>>2E>>2>>>

@2>E>2?E>2>>>%P1!'!1!9)!%J-61!J%0'%`%@%!6)-% @2>E>2?E>2>>>

Total 5,250,750,000

Issued, Subscribed and Paid up Share Capital

@2+ED2C?C2+C+%!V84,N%J-61!J%0'%`%@%!6)-%'8//N%P64#%8P% @2+ED2C?C2+C+

Total 1,958,727,979

% %A-!1!%-6J%<!!9%90%)-69"!%49%,-!%4JJ8!#2%J8<J)14<!#%69#%P64#%8P%J-61!%)6P4,6/%0'%AUQ$

#`% A-!%!V84,N%J-61!J%0'%AUQ%61!%/4J,!#%09%7QG%T454,!#%69#%36,4096/%Q,0)S%GF)-69"!%0'%Y9#46%T454,!#$

!`% A-!%5649%0<m!),J%0'%AUQ%6J%J!,%08,%49%4,J%;!50169#85%0'%OJJ0)46,409%61!%6J%89#!1*

-8) @')%+7-.!/)5 '7-+!)2'*.#$&%*2().! 7-2!./)+!7!$'5)%*+) -05$!0!*&)5 '+#2&.) 6' )2#.&'0! .)'*)%$$)0%&&! .)
regarding implementation of computer software and hardware systems, management of data processing 
%*+/)-*6' 0%&-'*).(.&!0.)%*+)+%&%)2'00#*-2%&-'*).(.&!0.);,!&,! )-*)A*+-%:%1 '%+8



B

--8) @')+!.-"*/)+!7!$'5/)0%*#6acture, assemble, buy, sell, distribute, import, export, alter, remodel, lease, install, 
repair, service, provide consulting and otherwise to deal in all classes and types of telecommunication, 
2'05#&-*") %*+)  !$%&!+) %55% %&#./) -*.& #0!*&./) 0%2,-*! (/) 4B&# !./) +!7-2!./) %*+) 2'*& -7%*2!.) %*+) 5% &.)
thereof including, but not limited to telecommunications electronic test and measurement equipment analytical 
equipment, data processing equipment, electronic calculators, equipment services, electrical and electronic 
components of every description and minicomputer and micro computer products, mainframe and super 
2'05#&! ./) 2'05#&! ) *!&;' C-*") 5 '+#2&.) %*+) .! 7-2!./) 2'05#&! ) .'6&;% !/) 4 0;% !) %*+) 5 '" %00! ./)
electronic and mechanical computer and their peripherals of every kind, equipment and terminals and 
workstations (including intelligent terminals), speech and other signal processing equipment and services, 
test equipment and parts, assemblies and sub assemblies related to all of the above used in connection 
therewith, and to deal in all other machines, machinery, appliances apparatus devices, materials, substances, 
% &-2$!.)' )&,-*".)'6)%)2,% %2&! ).-0-$% )' )%*%$'"'#.)&')&,!)6' !"'-*")' )%*()'6)&,!0)' )2'**!2&!+)&,! !;-&,8

---8) @')+!.-"*/)+!7!$'5/)-05 '7!/)0%*#6%2&# !)0% C!&/)+-.& -1#&!/).!$$/)$-2!*.!/)$!%.!/)-*.&%$$/)%$&! /)-05' &/)!B5' &/)
or otherwise deal in or with all software, hardware and programs of any and all kinds and description, 
including, but not limited to those used in, for or in connection with electronic data processing equipment, 
products and services including computers and micro processor based systems, mini and microcomputers 
based products, switches mainframe and super computers and telecommunications peripheral equipment 
%*+)&! 0-*%$.)-*2$#+-*")-*&!$$-"!*&)&! 0-*%$.).5!!2,)' ).-"*%$)5 '2!..-*")!<#-50!*&/)&!.&)!<#-50!*&/)'642!)
%*+)6%2&' ()%#&'0%&-'*)!<#-50!*&8

-78) @')5 '7-+!).'6&;% !/),% +;% !)' )5 '" %00!.)2'*.#$&%*2(/)-*6' 0%&-'*)5 '2!..-*")%*+)1#.-*!..)%+7-.' ()
.! 7-2!.) !$%&!+)&')&,!)5 !5% %&-'*)%*+)0%-*&!*%*2!)'6)&,!)%22'#*&-*"/).&%&-.&-2%$/).2-!*&-42)' )0%&,!0%&-2%$)
information and reports data processing, preparing, collection and data of every kind and description, 
.(.&!0.)' )%-+-*")2'00! 2!/)-*+#.& (/).2-!*&-42)%*+) !.!% 2,)5 '1$!0.)%*+)6' )%$$)'&,! ) !$%&!+)1#.-*!..!.)
;,!&,! )-*)A*+-%:)%1 '%+8

78) @')#*+! &%C!)%$$)%2&-7-&-!.) !$%&-*")&').'6&;% !)+!7!$'50!*&)6' )%*()-*+#.& (/)1#.-*!../)%55$-2%&-'*/)5 '+#2&/)
device, computer, microprocessor, including design and implementation of hardware and software for all 
.#2,).! 7-2!.);,!&,! )-*)A*+-%:%1 '%+8

7-8) @')2%  ()'*)&,!)1#.-*!..)'6)+!7!$'50!*&/)0% C!&-*"/)-05' &/)!B5' &/)0%-*&!*%*2!)%*+).! 7-2!)'6)%$$)C-*+.)
of manufactured goods and products for all kinds of business including manufacturers and dealers in 
modem and accessories, hardware and accessories of every description for use in providing Internet, 
Intranets, Private Telecommunication Networks, or by any other means, E-mail service, facsimile service, 
education and training services, web sites, electronic market places, integral service digital networks, video 
conferencing, including renting, maintaining, repairing and, for the purpose, to set up plants, purchase, 
import or otherwise acquire the same and to run, maintain all such plants, machinery and to undertake all 
activities, directly or indirectly related to electronic commerce right from conception to transition, training, 
-05$!0!*&%&-'*/) %*+) 0'+-42%&-'*) %*+) .! 7-2!.)  !$%&!+) &') D$!2& '*-2EF'00! 2!) 1#.-*!../) -*2$#+-*")
developing content-based programs to exploit the Internet, Intranets and Private Telecommunication 
Networks or any other means for serving the cause of companies, groups of companies, industries, service 
' "%*-G%&-'*.)%*+)"'7! *0!*&)%*+)<#%.-E"'7! *0!*&)#*+! &%C-*".);,!&,! )-*)A*+-%:%1 '%+8

7--8) @')-*-&-%&!/)#*+! &%C!/)2%  ()'*/)!*"%"!)-*/)5 '0'&!/)%..-.&)!*2'# %"!/)4*%*2!)%*+)2'*+#2&).2-!*&-42)%*+)&!2,*-2%$)
research, developments, experiments, investigations, inquiries, studies, projects, analysis, examinations, 
surveys and test of all kinds including, but not limited to those related to telecommunications, computers, 
electronic data processing equipment, software, hardware and programmers of all kinds and description and 
%*()!<#-50!*&/)5% &./)2'05'*!*&./)%..!01$-!.)' ).#1)%..!01$-!.)&,! !'6);,!&,! )-*)A*+-%:)%1 '%+8

'`% AUQ%P1!J!9,/N%4J2%49,!1%6/462%!9"6"!#%49%,-!%<8J49!JJ%0'%P10I4J409%0'%49'0156,409%,!)-90/0"N%69#%49'0156,409%
,!)-90/0"N%!96</!#%J!1I4)!J$

W$?%% CMC Limited

6`% U;U% T454,!#% 4J% 6% P8</4)% /454,!#% )05P69N2% 49)01P016,!#% 09% X!)!5<!1% ?B2% @+CE% 89#!1% ,-!% P10I4J409J% 0'%
,-!% U05P694!J% O),2% @+EB% 49% ,-!% 965!% 0'% ^U05P8,!1% ;649,!969)!% U01P016,409% :14I6,!% T454,!#_$% G''!),4I!% 
O8"8J,%?C2%@+D=2%,-!%965!%0'%^U05P8,!1%;649,!969)!%U01P016,409%:14I6,!%T454,!#_%M6J%)-69"!#%,0%4,J%P1!J!9,%
965!2%^U;U%T454,!#_$

<`% A-!%1!"4J,!1!#%0'()!%0'%U;U%4J%J4,86,!#%6,%U;U%U!9,1!2%&/#%;85<64%a4"-M6N2%e6)-4<0M/42%aN#!16<6#HE>>>W?2%
A!/69"6962%Y9#46$

)`% A-!%J-61!%)6P4,6/%0'%U;U%6J%09%X!)!5<!1%W@2%?>@=%M6J%6J%89#!1*

Particulars Amount (`)

Authorized Capital

WE2>>>2>>>%GV84,N%Q-61!J%0'%`%@>%!6)- WE>2>>>2>>>

Total 350,000,000

Issued, Subscribed and Paid-up Capital

W>2W>>2>>>%GV84,N%Q-61!J%0'%`%@>%!6)-%'8//N%P64#%8P W>W2>>>2>>>

Total 303,000,000

A-!1!%-6J%<!!9%90%)-69"!%49%,-!%4JJ8!#2%J8<J)14<!#%69#%P64#%8P%J-61!%)6P4,6/%0'%U;U$
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#`% A-!% !V84,N% J-61!J% 0'% U;U% 61!% /4J,!#% 09% 7QG% T454,!#2% 36,4096/% Q,0)S% GF)-69"!% 0'% Y9#46% T454,!#% 69#% 
U6/)8,,6%Q,0)S%GF)-69"!%T454,!#$

!`% A-!%5649%0<m!),J%0'%U;U%6J%J!,%08,%49%4,J%;!50169#85%0'%OJJ0)46,409%61!%6J%89#!1*

-8) @')5$%*/)2'' +-*%&!)%*+) -05$!0!*&) &,!)*%&-'*%$)!66' &)'*)2'05#&! )  !5%- )%*+)0%-*&!*%*2!)H,!*2!6' &,)
called maintenance) and gearing up of indigenous capabilities to ensure a high degree of availability of 
F'05#&! ./)A*6' 0%&-'*)I '2!..-*")J%2,-*! ()%*+) !$%&!+)!<#-50!*&)'6)'5&-0#0)!642-!*2(8

--8) @') 2%  (E'#&) 0%-*&!*%*2!) '6) &'&%$) '*E$-*!) %*+) '66E$-*!) .(.&!0.) -*2$#+-*") 0%-*&!*%*2!) '6) .#1.(.&!0.)
peripheral to computer systems like-control equipment, digital and analog instrumentation, digital and 
analog equipment, peripherals, data communications equipment, data preparation equipment, interfaces 
!&28/)-*)&,!)4!$+)'6)D$!2& '*-2)K%&%)I '2!..-*"8

---8) @')+!7!$'5)%*)-*6 %.& #2&# !)6' )-05 '7!+)0%-*&%-*%1-$-&()'6)2'05#&! .)%*+)0%-*&!*%*2!)0%*%"!0!*&8

-78) @') %2<#- !) %*+) &%C!) '7! ) %*() #*-&.:!.&%1$-.,0!*&./) 1'+-!.) 2' 5' %&!/) 5 '5 -!&' .,-5) 4 0./) 5% &*! .,-5)
4 0./)&'"!&,! );-&,)%$$)&,!- ) -",&./)%..!&.)%*+)$-%1-$-&-!.8

78) @') !5%- /)%$&! /) !0'+!$/)2$!%*/) !*'7%&!/)2'*7! &/)0%*-5#$%&!)%*+)5 !5% !)6' ) !.%$!)%*+) !.!$$)%*()"''+.)
6 '0)&-0!)&')&-0!)1!$'*"-*")&')&,!)F'05%*(8

7-8) @')#*+! &%C!)&,!)5 '2!..-*"/)2'*7! .-'*/)6%1 -2%&-'*/)0%*#6%2&# !)%*+)5 '+#2&-'*)'6)!$!2& '*-2)%*+)%$$-!+)
"''+.8

7--8) @')5 '2!..)5 '2# !0!*&/),'$+-*")%*+)0%*%"!0!*&)'6)2'05#&! )%*+)%$$-!+)!<#-50!*&/)0%-*&!*%*2!).5% !./)
%..!01$-!.)%*+)0%&! -%$.8

7---8) @')2%  (E'#&) !.!% 2,)%*+)+!7!$'50!*&)'*).'6&;% !/)&!.&)-*.& #0!*&.)%*+)%..'2-%&!+)!<#-50!*&) !$!7%*&)
&')0%-*&%-*%1-$-&()'6)F'05#&! .8

-B8) K!7!$'50!*&)'6)-*E+!5&,)0%-*&!*%*2!).2,!+#$!+)6' )D$!2& '*-2)K%&%)I '2!..-*")!<#-50!*&.)-*)#.!8

B8) @')2'*+#2&) & %-*-*")'*)%$$)%.5!2&.)'6)2'05#&! )%*+)%$$-!+)!<#-50!*&)0%-*&!*%*2!)%*+)2'' +-*%&-*") &,!)
training facilities already available in the national laboratories and educational institutions so as to achieve 
'5&-0#0)%7%-$%1-$-&()'6)2'05#&! .)%*+)&')C!!5)%1 !%.&);-&,)&,!).&%&!)'6)&,!)% &8

B-8) @')$'2%&!)%55 '5 -%&!)C*';E,';)6' )5 '+#2&-'*)%*+:' )6' )+!7!$'50!*&)'6)D$!2& '*-2)K%&%)I '2!..-*")-&!0./)
5$%*&)%*+)!<#-50!*&)%*+)'1&%-*)&,!).%0!)6 '0)A*+-%:%1 '%+8

B--8) @').!$$)C*';E,';)'6)D$!2& '*-2)K%&%)I '2!..-*")&')' "%*-G%&-'*.)-*)A*+-%)' )-*)'&,! )2'#*& -!.)%*+)%$.')&')
arrange or set up production or development units in India or on other countries as collaboration Ventures

B---8) @')0%*#6%2&# !/)1#(/).!$$/)!B2,%*"!/) -*.&%$$/);' C/)%$&! /) -05 '7!/)'5! %&!)%*+),%*+$!).C-$$6#$$(/)5 !5% !)
for market, import or export, and otherwise deal in all kinds of plant, machinery, apparatus, tools, utensils, 
substances, materials and things necessary or convenient for carrying on any of the business which the 
F'05%*()-.)%#&,' -G!+)&')2%  ()'*)' )#.#%$$()+!%$&)-*)1()5! .'*.)!*"%"!+)-*).#2,)1#.-*!..8

B-78) @') !*+! )2'*.#$&%*2().! 7-2!.)'*),% +;% !).!$!2&-'*/)-*.&%$$%&-'*/)0%-*&!*%*2!)%*+)'&,! )%$$-!+)%2&-7-&-!.)
6' )2'05#&! ).(.&!0.)&')#.! .)%*+)0%*#6%2&# ! .)'*)%.) !<#- !+)' )&# *C!()1%.-.8

B78) @') 5$%*) %*+) .(.&!0E!*"-*!! ) +%&%E2'00#*-2%&-'*.) %*+) &! 0-*%$) !<#-50!*&) %*+) %*() '&,! )  !$%&!+)
 !<#- !0!*&.8

B7-8) @')0%-*&%-*)2'*&-*#-*")&!2,*-2%$)%*+)2'00! 2-%$)2'*&%2&);-&,)' "%*-.%&-'*.)1'&,)-*)A*+-%)%*+)%1 '%+).')
%.)&') -+!*&-6(:$'2%&!:0'+-6(:.&%*+% +-.!)!&28/)2'05'*!*&./)0%&! -%$.)%*+)!<#-50!*&) !$%&-*")&')2'05#&! )
0%-*&!*%*2!8

B7--8) @')5 '7-+!).#55' &)'*).(.&!0.)%55$-2%&-'*.)%*+)+-%"*'.&-2).'6&;% !)+!7!$'50!*&8

B7---8) @')5 '0'&!/);,! !7! )*!2!..% (/)3'-*&)5 '+#2&-'*)7!*&# !.)-*)D$!2& '*-2)K%&%)I '2!..-*")4!$+);-&,).#-&%1$!)
5% &-!.)%1 '%+/)!-&,! )6' )-*2 !%.-*")-*&! *%$)5 '+#2&-'*)' )6' )!B5' &.8

B-B8) K!$!&!+

BB8) @')0%-*&%-*)6#$$)%*+)#5+%&!)-*6' 0%&-'*) !"% +-*")&!2,*'$'"-2%$)%*+)'&,! )+!7!$'50!*&.)%*+)5 '+#2&-'*)
-*) &,!) D$!2& '*-2) K%&%) 5 '2!..-*") 4!$+) %1 '%+) %*+) &') +-..!0-*%&!) -*6' 0%&-'*) '*) %.5!2&.)  !$%&!+) &')
0%-*&!*%*2!)&')7% -'#.)%"!*2-!.)-*)&,!)F'#*& (8

BB-8) @')2%  ()'*)-*)ALKAM)%*+)!$.!;,! !)%$$)C-*+.)'6)D$!2& '*-2)K%&%)I '2!..-*")1#.-*!..) !$%&-*")&') !.!% 2,/)
development, production, assembly, repairing, converting, overhauling, maintaining, rendering services of 
all kinds and description, buying, selling, importing, exporting, exchanging, altering, hiring, letting on hire, 
improving, repairing, training and dealing in instruments, sub-systems, sub-assemblies, components and 
0%&! -%$.8

BB--8) @') 5 '0'&!/) +!7!$'5/) ' "%*-G!/) .!&E#5/) 0%-*&%-*/) 2'' +-*%&!/) .#55' &/) %..-.&/)  #*/) 2%  (E'#&/) &%C!:"-7!)
licence, operate and establish either on its own or through various agencies, centres and facilities, both in 
India and abroad, providing education and training in all aspects of information technology, computers, data 
processing machines, networking, computer and allied equipment maintenance and all such other aspects 
'6)!$!2& '*-2)+%&%)5 '2!..-*"/)!&28
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BB---8) @')5 '0'&!/) +!7!$'5/) %..-.&/) .#55' &/) !*&! ) -*&') 2'*& %2&./) %" !!0!*&./) %  %*"!0!*&./) 1#.-*!..)+!%$./)
maintain, provide consultancy services, fabricate, manufacture and produce, install and establish, carry-
out, acquire, purchase, hire, let-out, run and operate, both in India and abroad, for the Company and 
other customers and clients, various facilities for and carry-out analysis, design, development, integration, 
!*,%*2!0!*&/)0'+-42%&-'*/)&!.&-*")%*+)0%-*&!*%*2!)!&28/)-*)&,!)!*&- !)4!$+)'6)2'05#&! ).'6&;% !:,% +;% !)
%*+).(.&!0.8

BB-78) @')5 '0'&!/)-*.&%$$/).!&E#5/)2'*.& #2&/)%2<#- !/)5# 2,%.!/),- !/)$!&E'#&/)0%-*&%-*/) #*/)0%*#6%2&# !/)'5! %&!)
and establish in India and/or elsewhere, either on its own or through joint ventures, LAN/WAN, Network 
machinery and equipment dealing with receipt, storage and transfer of multimedia, like data, graphics, 
audio and video, establish Internet and data center facilities, services and applications and operate, hire, 
set-up, construct, acquire, maintain, run, take and give licence to provide, receive, install, obtain, establish 
and act as Internet Service Provider, provide network security solutions, extranet application service and 
promote, operate, establish, let-out, hire, set-up and install and maintain various services, machinery and 
!<#-50!*&)!&28/)6' )5 '7-+-*")6%2-$-&-!.)6' )!$!2& '*-2)2'00! 2!:!$!2& '*-2)"'7! *%*2!)%*+)!$!2& '*-2)+%&%:
document transfer and carry-out all such related activities and services that may be necessary, ancillary 
%*+)-*2-+!*&%$)&,! !&')%*+:' )2%*)2'*7!*-!*&$()1!)2%  -!+E'#&8

BB78) @') 2%  () '*) &,!) 1#.-*!..) '6) 5 '7-+-*") %$$) C-*+.) '6) =#.-*!..) I '2!..) N#&.'# 2-*") .! 7-2!./) -*2$#+-*")
O*';$!+"!) I '2!..) N#&.'# 2-*"/) P!"%$) I '2!..) N#&.'# 2-*") ' ) %*() C-*+) '6) '#&.'# 2-*") 1#.-*!..) ' )
.! 7-2!.);,-2,)0%()1!) -+!*&-4!+)6 '0)&-0!)&') &-0!/) A@)!*%1$!+).! 7-2!./)F%$$)F!*&! )9! 7-2!.) -*2$#+-*")
-*1'#*+)' )'#&1'#*+).! 7-2!.8

BB7-8) @') 2%  () '*) &,!) 1#.-*!..) %.) +!7!$'5! ./) +!.-"*! ./) 0%*#6%2&# ! ./) %..!01$! ./)  !5%- ! ./) .! 7-2!./)
researchers, maintenance engineers, buyers, sellers, publishers, importers, exporters, agent, licensors, 
hirers, consultants, advisors and dealers in all types of information technology (IT), IT enabled services, 
telecommunications, satellite, research and development, consultations, publication, education and training 
in IT products and related services, turnkey convergent technologies, internet and internet related activities 
including Internet Services Providers (ISP), internet strategies and consulting related software development 
either as products or on turnkey basis, e-Commerce, application including e-Commerce application and 
including in particular, developing and providing e-Commerce platforms, developing dynamic database 
+ -7!*)!$!2& '*-2)2'00! 2!).-&!.)%*+).(.&!0.) 6' ).%$!./)4*%*2-%$)%*+)2#.&'0! ).! 7-2!.)%*+)5 '+#2&.)
over the Internet, building/providing e-Commerce portals, selling and promoting products and services of 
clients, building portals which feature online shopping malls, business to consumer, business to business, 
consumer to consumer and complements or news, information selling, fund accounting and custody, 
research, trading in commodities and commodities futures and related online services, research in such 
5 '+#2&.:.! 7-2!.)%*+)"!*! %$$()&')2%  ()'*)%$$)1#.-*!..) !$%&!+)&')2'05#&! .)%*+)A@)!*%1$!+).! 7-2!.8

BB7--8) @')0%*#6%2&# !/)1#(/).!$$/)!B2,%*"!/) -*.&%$$/);' C/)%$&! /) -05 '7!/)'5! %&!/) -05' &)' )!B5' &/) !5%- .)%*+)
maintain and otherwise deal in all kinds of plant, machinery, goods, apparatus, tools, utensils, substances, 
materials and things necessary or convenient for carrying on any kind of trading businesses and/or providing 
.! 7-2!.8>

'`% U;U%4J%inter alia%!9"6"!#%49%#!J4"92%#!I!/0P5!9,%69#%45P/!5!9,6,409%0'%J0',M61!%,!)-90/0"4!J%69#%6PP/4)6,409J2%
P10I4#49"%P10'!JJ4096/%J!1I4)!J% 49% Y9#46%69#%0I!1J!6J2%69#%P10)81!5!9,2% 49J,6//6,4092%)0554JJ40949"2%M61169,N%
69#%5649,!969)!%0'%45P01,!#c49#4"!908J%)05P8,!1%69#%9!,M01S49"%JNJ,!5J2%69#%49%!#8)6,409%69#%,164949"$

"`% AUQ%-0/#J%E@$@?n%0'%,-!%P64#H8P%!V84,N%J-61!%)6P4,6/%0'%U;U$

4. BACKGROUND OF THE SCHEME

A-!%Q)-!5!%P10I4#!J%'01*

6`% ,-!% 656/"656,409% 0'%U;U%M4,-%AUQ%69#% 4JJ869)!% 0'% !V84,N% J-61!J% <N%AUQ% ,0% ,-!% P8</4)% J-61!-0/#!1J% 0'%U;U% 49%
)09J4#!16,409%0'%,-!%656/"656,409%6J%J!,%08,%49%,-!%Q)-!5!\

<`% ,-!%!F,49"84J-5!9,%69#%6998/5!9,%0'%,-!%!V84,N%J-61!J%0'%U;U%M-4)-%4J%-!/#%<N%AUQ\

)`% ,169J'!1%0'%6//%,-!%6JJ!,J%69#%/46<4/4,4!J%0'%U;U%,0%AUQ\%69#

#`% #4JJ0/8,409%0'%U;U%M4,-08,%M49#49"%8P%69#%I61408J%0,-!1%56,,!1J%)09J!V8!9,46/%,0%01%0,-!1M4J!%)099!),!#%M4,-%6<0I!%49%
,-!%5699!1%P10I4#!#%'01%49%,-!%Q)-!5!2%P81J869,%,0%Q!),409J%W+@%,0%W+=%0'%,-!%U05P694!J%O),2%@+EB2%69#%0,-!1%1!/!I69,%
P10I4J409J%0'%,-!%U05P694!J%O),2%@+EB$

5. RATIONALE OF THE SCHEME

6`% Rationalization:% A-!% 656/"656,409% J-6//% /!6#% ,0% 6% J49"/!% )05P69N%M4,-% 16,4096/4d!#% J,18),81!2% "1!6,!1% 49,!"16,4092%
(969)46/%J,1!9",-%69#%o!F4<4/4,N%64#49"%49%6)-4!I49"%!)09054!J%0'%J)6/!2%J081)49"%<!9!(,J2%I!9#01%16,4096/4d6,4092%501!%
'0)8J!#%0P!16,4096/%!''01,J2%J,69#61#4d6,409%69#%J45P/4()6,409%0'%<8J49!JJ%P10)!JJ!J%69#%P10#8),4I4,N%45P10I!5!9,J$

<`% Enhanced Reach:% U1!6,409% 0'% 6% J49"/!% p"0H,0H561S!,b% J,16,!"N2% <!9!(,% 0'% J)6/!2% !9-69)!#% #!P,-% 69#% <1!6#,-% 0'%
)6P6<4/4,4!J%,0%1!J8/,%49%49)1!6J!#%<8J49!JJ%0PP01,894,4!J%69#%1!#8)!#%!FP!9J!J$

)`% Better Positioning:%U05<49!#%)05P69N%J-6//%<!%<!,,!1%P0J4,409!#%,0%J!1I!%,-!%#05!J,4)%561S!,$



9

6. SALIENT FEATURES OF THE SCHEME:

A-!%J6/4!9,%'!6,81!J%0'%,-!%Q)-!5!%61!%6J%'0//0MJ*

6`% L4,-%!''!),%'105%OP14/%@2%?>@E%69#%8P09%,-!%Q)-!5!%<!)0549"%!''!),4I!2%,-!%g9#!1,6S49"%]6J%#!(9!#%49%,-!%Q)-!5!`%
0'% ,-!%A169J'!101%U05P69N%J-6//2%P81J869,% ,0% ,-!%J69),409%0'% ,-!%Q)-!5!%<N% ,-!%a4"-%U081,]J`%69#%P81J869,% ,0% ,-!%
P10I4J409J%0'%Q!),409J%W+@%,0%W+=%69#%0,-!1%6PP/4)6</!%P10I4J409J%0'%,-!%U05P694!J%O),2%@+EB%<!%69#%J,69#%,169J'!11!#%
,0%69#%I!J,!#%49%69#c%01%#!!5!#%,0%-6I!%<!!9%,169J'!11!#%,0%69#%I!J,!#%49%,-!%A169J'!1!!%U05P69N2%6J%6%"049"%)09)!192%
M4,-08,%69N%'81,-!1%6),2%#!!#2%49J,185!9,2%56,,!1%J0%6J%,0%<!)05!2%6J%69#%'105%,-!%OPP049,!#%X6,!2%,-!%g9#!1,6S49"%0'%
,-!%A169J'!1!!%U05P69N%<N%I41,8!%0'%69#%49%,-!%5699!1%P10I4#!#%49%,-!%Q)-!5!2%501!%P61,4)8/61/N%P10I4#!#%49%U/68J!%B%
0'%,-!%Q)-!5!$

<`% A-!%Q)-!5!%-6J%<!!9%#16M9%8P%,0%)05P/N%M4,-%,-!%)09#4,409J%1!/6,49"%,0%^O56/"656,409_%6J%JP!)4(!#%49%Q!),409%?]@7`%
69#%0,-!1%1!/!I69,%P10I4J409J%0'%,-!%Y9)05!%A6F%O),2%@+B@$

)`% O//%5!50169#6%0'%89#!1J,69#49"2%)09,16),J2%#!!#J2%<09#J2%6"1!!5!9,J%]49)/8#49"%<8,%90,%/454,!#%,0%,-!%6"1!!5!9,]J`%
M4,-%1!JP!),% ,0% ,-!%]4`% /69#%J4,86,!#%6,%J81I!N%90$%?B%6#5!6J8149"%@D+CD$E@%JV861!%5!,1!J%6,%U;U%U!9,1!%784/#49"%
6,%e6)-4<0M/42%69#%J4,86,!#%49%aN#!16<6#2%"4I!9%<N%,-!%,-!9%e0I!195!9,%0'%O9#-16%:16#!J-2%90M%A!/69"696%,0%,-!%
A169J'!101%U05P69N\%]44`%/69#%90$%UH@D%69#%/69#%90$% H@@%49%,-!%G%7/0)S%0'%769#16%q81/6%U05P/!F%6#5!6J8149"%=@D>$B=%
JV861!%5!,1!J%69#%?E>D$WD%JV861!%5!,1!J%1!JP!),4I!/N%J4,86,!#%49%;85<642%/!6J!#%<N%,-!%;85<64%;!,10P0/4,69% !"409%
X!I!/0P5!9,%O8,-014,N% ,0% ,-!%A169J'!101%U05P69N\%69#%]444`% /!6J!H-0/#% /69#%6,%P/0,%90J$%E=% ,0%EC%]P61,`% 49%7/0)SHX3%
6#5!6J8149"% @$E>% 6)1!J% 49% ^QOTATGU_% G/!),1094)J% U05P/!F% 49% 74#-6996"612% q0/S6,6HC>>>+@2% /!6J!#% <N% ,-!%L!J,%
7!9"6/%G/!),1094)J%49#8J,1N%X!I!/0P5!9,%U01P016,409%T454,!#%,0%,-!%A169J'!101%U05P69N`2%61169"!5!9,J2%49)!9,4I!J2%
!9"6"!5!9,J% 1!"4J,16,409J% J)-!5!J2% 6JJ8169)!J2% /4)!9)!J% 69#% 1!"4J,16,409J% ]49)/8#49"% Q0',M61!% A!)-90/0"N% :61SJ%
0'% Y9#462%QP!)46/%G)09054)%r09!J%]QGr`%69#%c%01%69N%0,-!1%1!"4J,16,409J`2% 49J8169)!%P0/4)4!J2%"86169,!!J2%69#%0,-!1%
49J,185!9,J%]49)/8#49"%6//%,!969)4!J2%/!6J!J2%69#%0,-!1%6JJ8169)!J%49%'6I081%0'%,-!%A169J'!101%U05P69N%01%P0M!1J%01%
68,-014,4!J%"169,!#%<N%01%,0%4,`%0'%M-6,J0!I!1%96,81!%,0%M-4)-%,-!%A169J'!101%U05P69N%4J%6%P61,N%01%,0%,-!%<!9!(,%0'%M-4)-%
,-!%A169J'!101%U05P69N%56N%<!%!/4"4</!%69#%M-4)-%61!%J8<J4J,49"%01%-6I49"%!''!),% 455!#46,!/N%<!'01!% ,-!%G''!),4I!%
X6,!2%J-6//%)09,498!%49%'8//%'01)!%69#%!''!),%6"649J,%01%49%'6I081%0'%,-!%A169J'!1!!%U05P69N%6J%,-!%)6J!%56N%<!2%89#!1%
,-!%J65!%,!15J%69#%)09#4,409J2%69#%56N%<!%!9'01)!#%6J%'8//N%69#%!''!),86//N%6J%4'2%49J,!6#%0'%,-!%A169J'!101%U05P69N2%
,-!%A169J'!1!!%U05P69N%-6#%<!!9%6%P61,N%01%<!9!()461N%01%0</4"!!%01%0</4"01%,-!1!,02%6J%P10I4#!#%49%U/68J!%C%0'%,-!%
Q)-!5!$

#`% O//% J84,J2%6PP!6/J2%P!,4,409J2% )05P/649,J2%6PP/4)6,409J%01%0,-!1% /!"6/%P10)!!#49"J%0'%M-6,J0!I!1%96,81!%<N%01%6"649J,%
,-!%A169J'!101%U05P69N%P!9#49"%09%,-!%G''!),4I!%X6,!%56N%<!%)09,498!#%69#%!9'01)!#%<N%01%6"649J,%,-!%A169J'!1!!%
U05P69N%6J%!''!),86//N%69#%49%,-!%J65!%5699!1%69#%,0%,-!%J65!%!F,!9,%6J%,-!%J65!%M08/#%01%54"-,%-6I!%)09,498!#%
69#%!9'01)!#%<N%01%6"649J,%,-!%A169J'!101%U05P69N2%49%,-!%6<J!9)!%0'%,-!%Q)-!5!2%6J%P10I4#!#%89#!1%U/68J!%D%0'%,-!%
Q)-!5!$

!`% gP09%,-!%Q)-!5!%<!)0549"%!''!),4I!2%6//%!V84,N%J-61!J%-!/#%<N%,-!%A169J'!1!!%U05P69N%49%,-!%A169J'!101%U05P69N%4$!$2%
@E=2D+2+??%!V84,N%J-61!J%0'%`%@>%!6)-%)09J,4,8,49"%E@$@?n%0'%,-!%,0,6/%P64#H8P%J-61!%)6P4,6/%0'%,-!%A169J'!101%U05P69N%
J-6//%68,056,4)6//N%"!,%)69)!//!#%M4,-08,%69N%'81,-!1%6PP/4)6,4092%6),%01%#!!#%69#%,-!1!%J-6//%<!%90%0</4"6,409% 49%,-6,%
<!-6/'$

'`% OJ% '61% 6J% )09J4#!16,409% '01% ,-!% <6/69)!% J-61!-0/#49"% 0'% =D$DDn% -!/#% <N% ,-!% P8</4)% J-61!-0/#!1J% 49% ,-!%A169J'!101%
U05P69N%4J%)09)!19!#2%6',!1%"4I49"%!''!),%,0%U/68J!%@@$@%0'%,-!%Q)-!5!%69#%8P09%,-!%Q)-!5!%<!)0549"%!''!),4I!2%69#%
8P09%,-!%g9#!1,6S49"%<!49"%,169J'!11!#%,0%69#%I!J,!#%49%,-!%A169J'!1!!%U05P69N2%69#%M4,-08,%69N%'81,-!1%6PP/4)6,4092%
6),%01%#!!#2%,-!%A169J'!1!!%U05P69N%J-6//% 4JJ8!%69#%6//0,%C+%!V84,N%J-61!J%0'%`%@%!6)-%'8//N%P64#%8P%49%4,J%)6P4,6/%49%
1!JP!),%0'%!I!1N%@>>%!V84,N%J-61!J%0'%`%@>%!6)-%'8//N%P64#%8P%49%,-!%!V84,N%J-61!%)6P4,6/%0'% ,-!%A169J'!101%U05P69N%
(“Share Exchange Ratio”)% ,0% ,-!%J-61!-0/#!1J%0'% ,-!%A169J'!101%U05P69N%M-0J!%965!J%6PP!61% 49% ,-!% 1!"4J,!1%0'%
5!5<!1J%0'%,-!%A169J'!101%U05P69N%69#%M-0J!%965!J%6PP!61%6J%,-!%<!9!()46/%0M9!1J%0'%,-!%!V84,N%J-61!J%0'%,-!%
A169J'!101%U05P69N%49%,-!%1!)01#J%0'%,-!%#!P0J4,014!J%]01%,0%J8)-%0'%,-!41%1!JP!),4I!%-!41J2%!F!)8,01J2%6#5494J,16,01J%01%
0,-!1%/!"6/%1!P1!J!9,6,4I!J%01%0,-!1%J8))!JJ01J%49%,4,/!%6J%56N%<!%1!)0"94d!#%<N%,-!%7061#%0'%X41!),01J%0'%,-!%A169J'!1!!%
U05P69N`%6J%09%,-!% !)01#%X6,!$

"`% A-!%9!M%GV84,N%Q-61!J%6//0,,!#%69#%4JJ8!#%P81J869,%,0%U/68J!%@@$?%0'%,-!%Q)-!5!%J-6//%<!%/4J,!#%69#c01%6#54,,!#%,0%
,16#49"%09%,-!%1!/!I69,%Q,0)S%GF)-69"!J2%M-!1!%,-!%!V84,N%J-61!J%0'%,-!%A169J'!1!!%U05P69N%61!%/4J,!#%69#c01%6#54,,!#%
,0%,16#49"%6J%09%,-!%G''!),4I!%X6,!%]6J%#!(9!#%89#!1%,-!%Q)-!5!`\%J8<m!),%,0%,-!%A169J'!1!!%U05P69N%0<,64949"%,-!%
1!V84J4,!%6PP10I6/J%'105%6//%,-!%1!/!I69,%1!"8/6,01N%68,-014,4!J%P!1,64949"%,0%,-!41%/4J,49"$

-`% A-!%9!M%GV84,N%Q-61!J%,0%<!%4JJ8!#%69#%6//0,,!#%P81J869,%,0%U/68J!%@@$?%0'%,-!%Q)-!5!%J-6//%<!%J8<m!),%,0%,-!%P10I4J409J%
0'%,-!%;!50169#85%69#%O1,4)/!J%0'%OJJ0)46,409%0'%,-!%A169J'!1!!%U05P69N%69#%J-6//%169S%P614HP6JJ8%49%6//%1!JP!),J%
M4,-%,-!%!V84,N%J-61!J%0'%,-!%A169J'!1!!%U05P69N%6',!1%,-!%G''!),4I!%X6,!%49)/8#49"%49%1!JP!),%0'%#4I4#!9#2%<098J2%14"-,%
J-61!J2%I0,49"%14"-,J%69#%0,-!1%)01P016,!%<!9!(,J$

4`% A-!%A169J'!101%U05P69N%J-6//%)09#8),%4,J%<8J49!JJ%69#%6),4I4,4!J%'01%69#%09%6))089,%0'%69#%49%,18J,%'01%,-!%A169J'!1!!%
U05P69N%M4,-%!''!),%'105%OP14/%@2%?>@E%,4//%,-!%G''!),4I!%X6,!%0'%,-!%Q)-!5!2%49%,!15J%0'%U/68J!%@W%0'%,-!%Q)-!5!$

m`% gP09% ,-!%Q)-!5!% )0549"% 49,0% !''!),2% ,-!% 68,-014J!#% J-61!% )6P4,6/% 0'% ,-!%A169J'!101%U05P69N% J-6//% <!% #!!5!#% ,0%
<!%6##!#% ,0% ,-!%68,-014J!#%J-61!%)6P4,6/%0'% ,-!%A169J'!1!!%U05P69N%M4,-08,%69N% '81,-!1%6),2% 49J,185!9,%01%#!!#%01%
P10)!#81!%01%P6N5!9,%0'%69N%J,65P%#8,N%69#%1!"4J,16,409%'!!J2%6J%P10I4#!#%49%U/68J!%@E%0'%,-!%Q)-!5!$
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S`% O//%,-!%!5P/0N!!J%0'%,-!%A169J'!101%U05P69N2%M-0%61!%49%J!1I4)!%09%,-!%#6,!%455!#46,!/N%P1!)!#49"%,-!%G''!),4I!%X6,!%
J-6//%09%,-!%G''!),4I!%X6,!%<!)05!%69#%<!%!9"6"!#%6J%,-!%!5P/0N!!J%0'%,-!%A169J'!1!!%U05P69N2%M4,-08,%69N%<1!6S%
01%49,!118P,409%49%J!1I4)!%6J%6%1!J8/,%0'%,-!%,169J'!1%69#%09%,!15J%69#%)09#4,409J%90,%/!JJ%'6I0816</!%,-69%,-0J!%09%M-4)-%
,-!N%61!%!9"6"!#%<N%,-!%A169J'!101%U05P69N%455!#46,!/N%P1!)!#49"%,-!%G''!),4I!%X6,!2%49%,!15J%0'%U/68J!%@C%0'%,-!%
Q)-!5!$

/`% gP09%,-!%Q)-!5!%)0549"%49,0%!''!),2%,-!%A169J'!101%U05P69N%J-6//%<!%#4JJ0/I!#%M4,-08,%<!49"%M089#%8P$

5`% A-!%Q)-!5!%4J%)09#4,4096/%8P09%69#%J8<m!),%,0%,-!%6PP10I6/J%69#c01%J69),409J%/64#%#0M9%49%U/68J!%??%0'%,-!%Q)-!5!$

Please note that the features set out above are only the salient features of the Scheme. The members are requested 
to read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

7. BOARD MEETING, VALUATION REPORT AND FAIRNESS OPINION

6`% A-!%P10P0J6/%'01%,-!%O56/"656,409%M6J%P/6)!#%<!'01!%,-!%O8#4,%U0554,,!!%0'%,-!%OPP/4)69,%U05P69N%6,%4,J%5!!,49"%
-!/#%09%&),0<!1%@B2%?>@=$%A-!%O8#4,%U0554,,!!%0'%,-!%OPP/4)69,%U05P69N%,00S%49,0%6))089,%,-!%1!)055!9#6,409J%09%
,-!%Q-61!%GF)-69"!% 6,40%<N%;cJ%7Q %k%OJJ0)46,!J2%TT:2%U-61,!1!#%O))089,69,J%69#%,-!%.6419!JJ%&P49409%P10I4#!#%
<N%;cJ%XQ:%;!114//%TN9)-%T454,!#%6),49"%6J%,-!%49#!P!9#!9,%'6419!JJ%0P49409%P10I4#!1$%A-!%.6419!JJ%&P49409%P10I4#!#%
<N%;cJ%XQ:%;!114//%TN9)-%T454,!#%90,!J%,-6,%49%)09J4#!16,409%0'%,-!%656/"656,409%0'%,-!%A169J'!101%U05P69N%M4,-%,-!%
OPP/4)69,%U05P69N%P81J869,%,0%,-!%Q)-!5!2%C+%]J!I!9,N%949!`%!V84,N%J-61!J%0'%'6)!%I6/8!%0'%`%@%!6)-%0'%A169J'!1!!%
)05P69N%M4//%<!%4JJ8!#%'01%!I!1N%@>>%]09!%-89#1!#`%'8//N%P64#%!V84,N%J-61!J%0'%'6)!%I6/8!%0'%`%@>%!6)-%-!/#%<N%P8</4)%
J-61!-0/#!1J%0'%,-!%A169J'!101%U05P69N$%Y,%'81,-!1%J,6,!J%,-6,2%6J%0'%J8)-%#6,!2%69#%<6J!#%8P09%69#%J8<m!),%,0%I61408J%
!F!5P,409J2%/454,6,409J%69#%)09J4#!16,409J%J!,%'01,-%49%J8)-%M14,,!9%0P49409%,-!%Q-61!%GF)-69"!% 6,40%4J%'641%,0%,-!%GV84,N%
Q-61!-0/#!1J%0'%,-!%OPP/4)69,%U05P69N$%A-!%J-61!J%-!/#%<N%,-!%OPP/4)69,%U05P69N%49%,-!%A169J'!101%U05P69N%J-6//%
"!,%!F,49"84J-!#$%&9%,-!%<6J4J%0'%,-!%6'01!J64#%!I6/86,409J%69#%4,J%0M9%49#!P!9#!9,%m8#"5!9,2%,-!%O8#4,%U0554,,!!%-6J%
1!)055!9#!#%,-!%Q)-!5!%49)/8#49"%,-!%Q-61!%GF)-69"!% 6,40%,0%,-!%7061#%0'%X41!),01J%0'%,-!%6PP/4)69,%)05P69N$

<`% A-!%7061#%0'%X41!),01J%0'%,-!%OPP/4)69,%U05P69N%-6J%,6S!9%49,0%6))089,%,-!%49#!P!9#!9,%1!)055!9#6,409J%0'%,-!%O8#4,%
U0554,,!!2% ,-!%1!)055!9#6,409J%0'% ,-!%Q-61!%GF)-69"!% 6,40%P10I4#!#%<N%;cJ%7Q %k%OJJ0)46,!J2%TT:2%U-61,!1!#%
O))089,69,J%69#%,-!%.6419!JJ%&P49409%P10I4#!#%<N%;cJ%XQ:%;!114//%TN9)-%T454,!#%49%1!/6,409%,0%,-!%Q-61!%GF)-69"!%
 6,40$

)`% 76J!#%09%,-!%6'01!J64#%6#I4)!c0P49409%69#%09%,-!%<6J4J%0'%49#!P!9#!9,%m8#"5!9,%69#%!I6/86,4092%,-!%7061#%0'%X41!),01J%
0'%,-!%OPP/4)69,%U05P69N%-6J%)05!%,0%,-!%)09)/8J409%,-6,%,-!%Q-61!%GF)-69"!% 6,40%4J%'641%69#%1!6J096</!%69#%-6J%
6PP10I!#%,-!%J65!%6,%4,J%5!!,49"%-!/#%09%&),0<!1%@B2%?>@=$

8. CAPITAL STRUCTURE PRE AND POST AMALGAMATION

6`% :1!%69#%:0J,%O56/"656,409%)6P4,6/%J,18),81!%0'%AUQ%4J%6J%'0//0MJ*

Pre-Amalgamation 

as on December 31, 2014

Post-Amalgamation

No. of Shares Amount (`) No. of Shares Amount (`)

A. Authorised Share Capital:

GV84,N%Q-61!J%0'%`%@%!6)- =2?>>2E>>2>>> =2?>>2E>>2>>> =2EE>2E>>2>>> =2EE>2E>>2>>>

 !#!!56</!%:1!'!1!9)!%Q-61!J%0'%̀ %@%!6)-% @2>E>2?E>2>>> @2>E>2?E>2>>> @2>E>2?E>2>>> @2>E>2?E>2>>>

Total Authorised Share Capital 5,250,750,000 5,250,750,000 5,600,750,000 5,600,750,000

B. Issued, Subscribed & Paid Up Share 

Capital:

GV84,N%Q-61!J%0'%`%@%!6)- @2+ED2C?C2+C+ @2+ED2C?C2+C+ @2+C>2=?C2+=@ @2+C>2=?C2+=@

 !#!!56</!%:1!'!1!9)!%Q-61!J%0'%̀ %@%!6)- 34/ 34/ 34/ 34/

Total Issued, Subscribed & Paid Up 

Share Capital

1,958,727,979 1,958,727,979 1,970,427,941 1,970,427,941

% :1!HO56/"656,409%)6P4,6/%J,18),81!%0'%U;U%4J%5!9,409!#%49%P616"16P-%W$?%])`%6<0I!$%&9%,-!%Q)-!5!%<!)0549"%!''!),4I!2%
U;U%J-6//%<!%#4JJ0/I!#%M4,-08,%<!49"%M089#%8P%69#%M4,-08,%69N%'81,-!1%6),%<N%,-!%P61,4!J%,0%,-4J%Q)-!5!$
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9. PRE AND POST AMALGAMATION SHAREHOLDING PATTERN

% :81J869,%,0%U/68J!%?=]-`%0'%,-!%T4J,49"%O"1!!5!9,%M4,-%,-!%J,0)S%!F)-69"!J2%,-!%:1!HO56/"656,409%69#%,-!%:0J,HO56/"656,409%
]!FP!),!#`%J-61!-0/#49"%P6,,!19%0'%AUQ%69#%:1!HO56/"656,409%J-61!-0/#49"%P6,,!19%0'%U;U%4J%"4I!9%<!/0M*

Category 
Code

Category of Shareholder Transferee Company 
(TCS) 

Pre-Amalgamation

Transferee Company 
(TCS) 

Post-Amalgamation

Transferor Company 
(CMC) 

Pre-Amalgamation

Total No. of 
Shares

As a 
percentage 

of total 
capital

Total No. of 
Shares

As a 
percentage 

of total 
capital

Total No. of 
Shares

As a 
percentage 

of total 
capital

]O` Q-61!-0/#49"%0'%:1050,!1%69#%:1050,!1%e108P

]@` Y9#469

]6` Y9#4I4#86/Jca49#8%g9#4I4#!#%.654/N 0 0 0 0 0 0

]<` U!9,16/%e0I!195!9,cQ,6,!%e0I!195!9,]J` 0 0 0 0 0 0

])` 70#4!J%U01P016,! @2==E2D@W2=DB CW$D@ @2==E2D@W2=DB CW$WD @E2=D+2+?? 51.12

]#` .4969)46/%Y9J,4,8,409Jc769SJ 0 0 0 0 0 0

]!` O9N%&,-!1%]JP!)4'N%`

4`%A18J, @2B>C2B?= 0.08 @2B>C2B?= 0.08 0 0

Q8<HA0,6/%]O`%]@` @2==C2=?@2@@> CW$+> @2==C2=?@2@@> CW$=B @E2=D+2+?? 51.12

]?` .01!4"9

]6` Y9#4I4#86/J% ]309H !J4#!9,% Y9#4I4#86/Jc%
.01!4"9%Y9#4I4#86/J`

0 0 0 0 0 0

]<` 70#4!J%U01P016,! 0 0 0 0 0 0

])` Y9J,4,8,409J 0 0 0 0 0 0

]#` j86/4(!#%.01!4"9%Y9I!J,01 0 0 0 0 0 0

]!` O9N%&,-!1%]JP!)4'N` 0 0 0 0 0 0

Q8<HA0,6/%]O`%]?` 0 0 0 0 0 0

A0,6/%Q-61!-0/#49"%0'%:1050,!1%69#%
:1050,!1%e108P%]O`%s%]O`]@`%f%]O`]?`

@2==C2=?@2@@> CW$+> @2==C2=?@2@@> CW$=B @E2=D+2+?? 51.12

]7` :8</4)%Q-61!-0/#49"

]@` Y9J,4,8,409J

]6` ;8,86/%.89#JcgAY @C2+BE2=WE 0.92 ?>2E=>2D>C 1.04 W2?E+2+BE @>$CB

]<` .4969)46/%Y9J,4,8,409Jc769SJ @2@E=2?CE >$>B ?2@WD2D>? 0.11 @2?=B2?WC 4.11

])` U!9,16/%e0I!195!9,cQ,6,!%e0I!195!9,]J` =EB2W?C 0.02 =EB2W?C 0.02 0 0

]#` R!9,81!%U6P4,6/%.89#J 0 0 0 0 0 0

]!` Y9J8169)!%U05P694!J CW2?>D2@?= W$C= CW2?>D2@?= W$C? 0 0

]'` .01!4"9%Y9J,4,8,4096/%Y9I!J,01J W@?2ED>2CB@ @E$+B W@D2>>>2CC? @B$@= B2DB>2CCW ??$B=

]"` .01!4"9%R!9,81!%U6P4,6/%Y9I!J,01J 0 0 0 0 0 0

]-` j86/4(!#%.01!4"9%Y9I!J,01 0 0 0 0 0 0

]4` O9N%&,-!1%]JP!)4'N` 0 0 0 0 0 0

.01!4"9%:01,'0/40%Y9I!J,01J%H%U01P @B2B@@2@== 0.85 @BB@@@== 0.84 0 0

Q8<HA0,6/%]7`%]@` =?@2+CB2>BB 21.54 =W>2+EE2+CB 21.87 @@2WBB2+CE WC$E@

]?` 309HY9J,4,8,409J

]6` 70#4!J%U01P016,! C2D>E2W@C 0.40 D2WBB2D?B 0.42 C2@>2CC@ ?$WE

]<` Y9#4I4#86/J

4 Y9#4I4#86/% J-61!-0/#!1J% -0/#49"% 905496/%
J-61!%)6P4,6/%8P,0% J$%%@%/6S-

BE2=CB2D+@ W$W= BC2?>>2D>B W$=@ ?2@D?2@C@ 7.20

44 Y9#4I4#86/%J-61!-0/#!1J%-0/#49"%905496/%
J-61!%)6P4,6/%49%!F)!JJ%0'% J$%@%/6S-

@=2??D2=>D >$CW @=2EB@2>E+ 0.74 =?@2>CC @$W+

])` j86/4(!#%.01!4"9%Y9I!J,01 0 0 0 0

]#` O9N%&,-!1%]JP!)4'N`

4 &I!1J!6J%U01P016,!%70#4!J 28 0 28 0 0 0

44 A18J, @2@@D2CB= >$>B @2@@+2EE= >$>B @2>>> 0

444 U/!6149"%;!5<!1ca08J! C>@2W+E 0.04 C>+2>DW 0.04 +2CW? >$>W

4I 3&3% GQYXG3A%Y3XYO3Q%%%%%%%%%%%%%%%%%%%%%%%%%%%%%% 0 0 +W2=+D 0.01 @@D2WE? >$W+

Q8<HA0,6/%]7`%]?` D+2WW>2D>W =$EB +?2>E>2DE= =$BC W2==W2@>W @@$WB

A0,6/%:8</4)%Q-61!-0/#49"%
]7`%s%]7`]@`%f%]7`]?`

E@@2W>B2DB+ ?B$@> E?W2>>B2DW@ ?B$E= @=2D@>2>CD 48.88

A&AOT%]O`f]7` @2+ED2C?C2+C+ 100.00 @2+C>2=?C2+=@ 100.00 W>2W>>2>>> 100.00

&9%,-!%Q)-!5!%<!)0549"%!''!),4I!2%U;U%J-6//%<!%#4JJ0/I!#%M4,-08,%<!49"%M089#%8P%69#%M4,-08,%69N%'81,-!1%6),%<N%,-!%P61,4!J%
,0%,-4J%Q)-!5!$
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10. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

6`% A-!1!%61!%90%)05509%X41!),01J%49%,-!%OPP/4)69,%U05P69N%69#%,-!%A169J'!101%U05P69N%!F)!P,%;1$%3%U-69#16J!S6169%M-0%4J%
,-!%U-641569%0'%,-!%A169J'!101%U05P69N%69#%U-4!'%GF!)8,4I!%&'()!1%k%;696"49"%X41!),01%0'%,-!%OPP/4)69,%U05P69N$

<`% 309!%0'%,-!%X41!),01J%01%q!N%;696"!146/%:!1J099!/%]q;:J`%0'%,-!%OPP/4)69,%U05P69N%69#%,-!%A169J'!101%U05P69N2%01%,-!41%
1!/6,4I!J2%-6I!%69N%56,!146/%49,!1!J,%49%,-!%Q)-!5!%!F)!P,%,0%,-!%!F,!9,%0'%J-61!J%-!/#%<N%,-!5%49%,-!%OPP/4)69,%U05P69N%01%
,-!%A169J'!101%U05P69N$%A-!%J-61!-0/#49"%0'%,-!%J64#%X41!),01J%69#%q;:J%69#%,-!41%1!/6,4I!J2%4J%/!JJ%,-69%?n%0'%,-!%1!JP!),4I!%
P64#%8P%J-61!%)6P4,6/%0'% ,-!%J64#%)05P694!J$%A-!%!''!),%0'% ,-!%Q)-!5!%09% 49,!1!J,J%0'% ,-!%X41!),01J%69#%q;:J%69#% ,-!41%
1!/6,4I!J2%4J%90,%69N%#4''!1!9,%'105%,-!%!''!),%0'%,-!%Q)-!5!%09%/4S!%49,!1!J,J%0'%0,-!1%P!1J09J$%A-!%J-61!-0/#49"%0'%,-!%P1!J!9,%
X41!),01J%69#%q;:J%0'%,-!%OPP/4)69,%U05P69N%69#%,-!%A169J'!101%U05P69N2%6J%09%X!)!5<!1%W@2%?>@=2%4J%6J%89#!1*

 SHAREHOLDING OF DIRECTORS AND KMP OF APPLICANT COMPANY

Sr. No. Name of the Directors Designation Equity Shares in TCS Equity Shares in CMC

1. UN18J%;4J,1N U-641569 =@2BW2E?B 34/

2. 3%U-69#16J!S6169 UG&%k%;696"49"%X41!),01 DD2E?D 34/

W$ O569%;!-,6 X41!),01 34/ 34/

4. R%A-N6"616m69 X41!),01 34/ 34/

5. :10'$%U/6N,09%;%U-14J,!9J!9 X41!),01 34/ 34/

B$ X1$% 09%Q055!1 X41!),01 34/ 34/

7. :-410d%R69#1!I6/6 X41!),01 34/ 34/

8. X1$%R4m6N%q!/S61 X41!),01 34/ 34/

9. YJ-66,%a8JJ649 X41!),01 @2C=> 34/

10. &%:%7-6,, X41!),01 34/ 34/

11.  6m!J-%e0P496,-69 U.& @W> 34/

12. Q8P16S6J-%;8S-0P6#-N6N U05P69N%Q!)1!,61N 34/ 34/

SHAREHOLDING OF DIRECTORS AND KMP OF TRANSFEROR COMPANY 

Sr. No. Name of the Director Designation Equity Shares in TCS Equity Shares in CMC

1. 3%U-69#16J!S6169 U-641569 DD2E?D 34/

2.  % 656969 ;696"49"%X41!),01%k%UG& +W2@=D 34/

W$ Q8#-6S61% 60 X41!),01 34/ 34/

4. q6/P696%;01P6146 X41!),01 34/ 34/

5. Q%;6-6/49"65 X41!),01 @2>?2BD> 34/

B$ OJ-0S%Q49-6 X41!),01 34/ 34/

7. :10'$%;%Q%O969,- X41!),01 BD 34/

8. Z$q$%e8P,6 U.& 700 34/

9. R4I!S%O"61M6/ U05P69N%Q!)1!,61N 77 34/

11. APPROVALS

6`% :81J869,% ,0% ,-!% )41)8/61% 985<!1% UY cU.XcXYTcEc?>@W% #6,!#% .!<1861N% =2% ?>@W% 1!6#% M4,-% )41)8/61% 985<!1% 
UY cU.XcXYTcDc?>@W%#6,!#%;6N%?@2%?>@W2%<0,-%4JJ8!#%<N%,-!%Q!)814,4!J%69#%GF)-69"!%7061#%0'%Y9#46%]^QG7Y%U41)8/61_`%
1!6#%M4,-%U/68J!%?=]'`%0'%,-!%T4J,49"%O"1!!5!9,2%,-!%OPP/4)69,%U05P69N%-6#%(/!#%9!)!JJ61N%6PP/4)6,409J%<!'01!%,-!%
J,0)S%!F)-69"!J%J!!S49"%,-!41%90H0<m!),409%,0%,-!%Q)-!5!$%A-!%OPP/4)69,%U05P69N%1!)!4I!#%&<J!1I6,409%T!,,!1J%#6,!#%
Z69861N%@E2%?>@E%'105%7QG%T454,!#%69#%36,4096/%Q,0)S%GF)-69"!%0'%Y9#46%T454,!#%)09I!N49"%,-!41%90H0<m!),409%,0%,-!%
Q)-!5!$%U0P4!J%0'%,-!%6'01!J64#%0<J!1I6,409%/!,,!1J%61!%!9)/0J!#%-!1!M4,-$

<`% OJ%1!V841!#%<N%,-!%QG7Y%U41)8/612%,-!%OPP/4)69,%U05P69N%-6J%(/!#%,-!%U05P/649,J% !P01,%]49#4)6,49"%3YT%)05P/649,`%M4,-%
7QG%T454,!#%69#%36,4096/%Q,0)S%GF)-69"!%0'%Y9#46%T454,!#%09%X!)!5<!1%?C2%?>@=$%O',!1%(/49"%0'%,-!%U05P/649,J% !P01,2%
,-!%OPP/4)69,%U05P69N%-6J% 1!)!4I!#%3YT%)05P/649,J$%O%)0PN%0'% ,-!%6'01!5!9,409!#%U05P/649,J% !P01,% 4J%!9)/0J!#%
-!1!M4,-$

12. GENERAL

6`% A-!%Q)-!5!% 4J%90,%P1!m8#4)46/% ,0% ,-!% 49,!1!J,J%0'% ,-!%5!5<!1J%0'% ,-!%OPP/4)69,%U05P69N$%:81J869,% ,0% ,-4J%Q)-!5!%
<!)0549"%!''!),4I!2%,-!%A169J'!101%U05P69N%M4//%J,69#%#4JJ0/I!#%M4,-08,%M49#49"%8P$%7N%I41,8!%0'%,-4J%Q)-!5!%<!)0549"%
!''!),4I!%,-!1!%M08/#%<!%90%)-69"!%49%)09,10/%0'%,-!%OPP/4)69,%U05P69N%01%49%,-!%)09J,4,8,409%0'%4,J%7061#%0'%X41!),01J$

<`% A-!%(969)46/%P0J4,409%0'%,-!%OPP/4)69,%U05P69N%M4//%90,%<!%6#I!1J!/N%6''!),!#%<N%,-4J%Q)-!5!$%.81,-!12%,-!%14"-,J%69#%
49,!1!J,J%0'%,-!%J-61!-0/#!1J%69#%)1!#4,01J%]J!)81!#%69#%89J!)81!#`%0'%!4,-!1%0'%,-!%)05P694!J%M4//%90,%<!%P1!m8#4)46//N%
6''!),!#%<N%,-4J%Q)-!5!%6J%,-!%OPP/4)69,%U05P69N2%P0J,%,-4J%Q)-!5!2%M4//%<!%6</!%,0%5!!,%4,J%/46<4/4,4!J%6J%,-!N%614J!%49%
,-!%01#4961N%)081J!%0'%<8J49!JJ$



@W

)`% A-!%/6,!J,%68#4,!#%6))089,J%'01%,-!%V861,!1%!9#!#%X!)!5<!1%W@2%?>@=%0'%,-!%OPP/4)69,%U05P69N%49#4)6,!J%,-6,%4,%4J%49%
6%J0/I!9,%P0J4,409%69#%M08/#%<!%6</!%,0%5!!,%/46<4/4,4!J%6J%,-!N%614J!%49%,-!%)081J!%0'%<8J49!JJ$%A-!1!%4J%90%/4S!/4-00#%
,-6,%69N%J!)81!#%01%89J!)81!#%)1!#4,01%0'% ,-!%)09)!19!#%)05P694!J%M08/#% /0J!%01%<!%P1!m8#4)!#%6J%6% 1!J8/,%0'% ,-4J%
Q)-!5!%<!49"%P6JJ!#%J49)!%90%J6)14()!%01%M64I!1%4J%6,%6//%)6//!#%'01%'105%,-!5%901%61!%,-!41%14"-,J%J08"-,%,0%<!%50#4(!#%
49%69N%5699!1$%a!9)!2%,-!%656/"656,409%M4//%90,%)6J,%69N%6##4,4096/%<81#!9%09%,-!%J-61!-0/#!1J%01%)1!#4,01J%0'%!4,-!1%
)05P69N2%901%M4//%4,%6''!),%,-!%49,!1!J,%0'%69N%0'%,-!%J-61!-0/#!1J%01%)1!#4,01J$

#`% A-!1!%61!%90%M49#49"%8P%P10)!!#49"J%P!9#49"%6"649J,%,-!%OPP/4)69,%U05P69N%6J%0'%#6,!$

!`% 30% 49I!J,4"6,409% P10)!!#49"J% 61!% P!9#49"% 01% 61!% /4S!/N% ,0% <!% P!9#49"% 89#!1% ,-!% P10I4J409J% 0'% U-6P,!1% tYR% 0'% ,-!%
U05P694!J%O),2%?>@W%49%1!JP!),%0'%,-!%OPP/4)69,%U05P69N$

'`% Y9%,-!%!I!9,%0'%69N%0'%,-!%J69),409J%69#%6PP10I6/J%1!'!11!#%,0%49%,-4J%Q)-!5!%90,%<!49"%0<,649!#%69#c01%,-4J%Q)-!5!%90,%
<!49"%J69),409!#%<N%,-!%a09b</!%a4"-%U081,]J`%01%J8)-%0,-!1%)05P!,!9,%68,-014,N%69#c01%,-!%01#!1%01%01#!1J%90,%<!49"%
P6JJ!#%6J%6'01!J64#%<!'01!%Z89!%W>2%?>@B%01%J8)-%0,-!1%#6,!%6J%56N%<!%6"1!!#%<N%,-!%1!JP!),4I!%7061#%0'%X41!),01J%0'%
,-!%OPP/4)69,%U05P69N%69#%,-!%A169J'!101%U05P69N2%,-!%Q)-!5!%J-6//%J,69#%1!I0S!#2%)69)!//!#%69#%<!%0'%90%!''!),$

"`% Y9JP!),409% 0'% ,-!% '0//0M49"% #0)85!9,J% 56N% <!% -6#% <N% ,-!% GV84,N% Q-61!-0/#!1J% 0'% ,-!%OPP/4)69,% U05P69N% 6,% ,-!%
 !"4J,!1!#%&'()!%0'%,-!%OPP/4)69,%U05P69N%09%69N%M01S49"%#6N%]!F)!P,%Q6,81#6NJ`%P1401%,0%,-!%#6,!%0'%,-!%5!!,49"%
<!,M!!9%@@*>>%65%69#%@*>>%P5*

4$% U0PN%0'%,-!%&1#!1%#6,!#%;61)-%@W2%?>@E%0'%,-!%a09b</!%a4"-%U081,%0'%Z8#4)6,81!%6,%705<6N%P6JJ!#%49%U05P69N%
Q85509J%'01%X41!),409%30$%@+=%0'%?>@E%#41!),49"%,-!%)09I!949"%0'%,-!%5!!,49"%0'%,-!%GV84,N%Q-61!-0/#!1J%0'%AUQ\

44$% U0PN%0'%,-!%U05P69N%Q85509J%'01%X41!),409J%30$%@+=%0'%?>@E\

444$% ;!50169#85%69#%O1,4)/!J%0'%OJJ0)46,409%0'%AUQ%69#%U;U\

4I$% O8#4,!#% .4969)46/% Q,6,!5!9,J% 0'% AUQ% 69#% U;U% '01% /6J,% ,-1!!% (969)46/% N!61J% !9#!#% ;61)-% W@2% ?>@=2% 
;61)-%W@2%?>@W%69#%;61)-%W@2%?>@?\

I$% O8#4,!#%.4969)46/%Q,6,!5!9,%0'%AUQ%69#%8968#4,!#%(969)46/%J,6,!5!9,%0'%U;U%6J%09%X!)!5<!1%W@2%?>@=\

I4$%  !"4J,!1%0'%X41!),01bJ%Q-61!-0/#49"J%0'%AUQ\

I44$% U0PN%0'%,-!%&<J!1I6,409%T!,,!1J%#6,!#%Z69861N%@E2%?>@E%1!)!4I!#%'105%7QG%T454,!#%69#%36,4096/%Q,0)S%GF)-69"!%
0'%Y9#46%T454,!#\

I444$% U0PN% 0'% ,-!%U05P/649,J%  !P01,% #6,!#%X!)!5<!1% ?C2% ?>@=2% ?>@=% (/!#%M4,-% 7QG% T454,!#% 69#%36,4096/% Q,0)S%
GF)-69"!%0'%Y9#46%T454,!#\

4F$% R6/86,409% !P01,%#6,!#%&),0<!1%@B2%?>@=%0'%;cJ%7Q %k%OJJ0)46,!J%TT:\%69#

F$% .6419!JJ%&P49409%#6,!#%&),0<!1%@B2%?>@=%4JJ8!#%<N%;cJ%XQ:%;!114//%TN9)-%T454,!#$

-`% A-4J%J,6,!5!9,%56N%<!%,1!6,!#%6J%69%GFP/696,01N%Q,6,!5!9,%P81J869,%,0%Q!),409%W+W%0'%,-!%U05P694!J%O),2%@+EB$

4`% O% )0PN% 0'% ,-4J% Q)-!5!2% GFP/696,01N% Q,6,!5!9,2% .015% 0'% :10FN% 69#% O,,!9#69)!% Q/4P% 56N% <!% 0<,649!#% '1!!% 0'%
)-61"!% 09% 69N%M01S49"% #6N% ]!F)!P,%Q6,81#6NJ`% P1401% ,0% ,-!% #6,!% 0'% ,-!%5!!,49"2% '105% ,-!% !"4J,!1!#%&'()!% 0'% ,-!% 
OPP/4)69,%U05P69N%J4,86,!#%6,% +,-%./0012%34156/%78/4#49"2%3614569%:049,2%;85<64% =>>%>?@2%;6-616J-,16%69#c01% 6,%
,-!%O#I0)6,!%6PP!6149"%'01%,-!%OPP/4)69,%U05P69N%-6I49"%4,J%0'()!%6,%Or7%k%:61,9!1J2%?W1#%./0012%GFP1!JJ%A0M!1J2%
3614569%:049,2%;85<64%=>>%>?@2%;6-616J-,16$

Q#cH
Cyrus Mistry

U-641569%6PP049,!#%'01%,-!%5!!,49"
:/6)!*%;85<64
X6,!*%;61)-%?W2%?>@E
CIN   : L22210MH1995PLC084781

 !"#$%!&!'()*+,!-
+,-%./0012%34156/%784/#49"
3614569%:049,2%;85<64%=>>%>?@
A!/*%+@%??%BCCD%+E+E%.6F*%+@%??%BCCD%+BB>
GH564/*%49I!J,01$1!/6,409JK,)J$)052%L!<J4,!*%MMM$,)J$)05
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SCHEME OF AMALGAMATION

BETWEEN

CMC LIMITED

AND

TATA CONSULTANCY SERVICES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

g9#!1%Q!),409J%W+@%,0%W+=%69#%0,-!1%6PP/4)6</!%P10I4J409J%0'%,-!%U05P694!J%O),2%@+EB

______________________________________________________________________________________________

PREAMBLE

A-4J% Q)-!5!% 0'% O56/"656,409% 4J% P1!J!9,!#% '01% 656/"656,409% 0'% U;U% T454,!#% M4,-% A6,6% U09J8/,69)N% Q!1I4)!J% T454,!#2%

P81J869,%,0%Q!),409J%W+@%,0%W+=%0'%,-!%U05P694!J%O),2%@+EB%69#%0,-!1%6PP/4)6</!%P10I4J409J%0'%,-!%U05P694!J%O),2%@+EB%69#c01% 

,-!%U05P694!J%O),2%?>@W%],0%,-!%!F,!9,%90,4(!#%69#%6PP/4)6</!`$

A-!%!V84,N%J-61!J%0'%,-!%A169J'!1!!%U05P69N%61!%/4J,!#%09%,-!%7QG%T454,!#%69#%09%,-!%36,4096/%Q,0)S%GF)-69"!%0'%Y9#46%T454,!#$

A-!%!V84,N%J-61!J%0'% ,-!%A169J'!101%U05P69N%61!% /4J,!#%09% ,-!%7QG%T454,!#2% ,-!%36,4096/%Q,0)S%GF)-69"!%0'% Y9#46%T454,!#%69#% 

,-!%U6/)8,,6%Q,0)S%GF)-69"!%T454,!#$

1. DESCRIPTION OF COMPANIES

1.1  Transferor Company

% U;U% T454,!#% (“CMC” or “Transferor Company”)% 4J% 6% P8</4)% /454,!#% )05P69N% 49)01P016,!#% 89#!1% ,-!% P10I4J409J% 0'% ,-!%

U05P694!J%O),2%@+EB%69#%-6I49"%4,J%1!"4J,!1!#%0'()!%6,%U;U%U!9,1!2%&/#%;85<64%a4"-M6N2%e6)-4<0M/42%aN#!16<6#H%E>>%>W?2%

A!/69"696$%U;U%4J%49,!1%6/46%!9"6"!#%49%#!J4"92%#!I!/0P5!9,%69#%45P/!5!9,6,409%0'%J0',M61!%,!)-90/0"4!J%69#%6PP/4)6,409J2%

P10I4#49"%P10'!JJ4096/%J!1I4)!J%49%Y9#46%69#%0I!1J!6J2%69#%P10)81!5!9,2%49J,6//6,4092%)0554JJ40949"2%M61169,N%69#%5649,!969)!%

0'%45P01,!#c49#4"!908J%)05P8,!1%69#%9!,M01S49"%JNJ,!5J2%69#%49%!#8)6,409%69#%,164949"$

1.2 Transferee Company

% A6,6% U09J8/,69)N% Q!1I4)!J% T454,!#% (“TCS” or “Transferee Company”)% 4J% 6% P8</4)% /454,!#% )05P69N% 49)01P016,!#% 89#!1%

,-!% P10I4J409J% 0'% ,-!%U05P694!J%O),2% @+EB% 69#% -6I49"% 4,J% 1!"4J,!1!#% 0'()!% 6,% +,-% ./0012% 34156/% <84/#49"2% 3614569% :049,2% 

;85<64%h%=>>%>?@2%;6-616J-,16$%AUQ4J%49,!1%6/46%!9"6"!#%49%,-!%<8J49!JJ%0'%P10I4#49"%49'0156,409%,!)-90/0"N%69#%49'0156,409%

,!)-90/0"N%!96</!#%J!1I4)!J$

2. BACKGROUND, RATIONALE AND PURPOSE OF THE SCHEME

?$@% U;U% M6J% 6% e0I!195!9,% 0'% Y9#46% ]e0Y`% !9,!1P14J!% 8P% ,0% &),0<!1% @E2% ?>>@$% g9#!1% ,-!% #4J49I!J,5!9,% P10)!JJ2% e0Y% J0/#%

C2C?B2E>>%!V84,N%J-61!J%1!P1!J!9,49"%E@n%0'%,-!%!V84,N%J-61!%)6P4,6/%,0%A6,6%Q09J%T454,!#%],-!%P61!9,%)05P69N%0'%AUQ`%09% 

&),0<!1%@B2%?>>@$%A-!%e0Y%'81,-!1%J0/#%4,J%!9,41!%1!564949"%J-61!J%1!P1!J!9,49"%?B$?En%0'%,-!%!V84,N%J-61!%)6P4,6/2%49%;61)-%

?>>=%<N%69%0P!9%0''!1%,0%,-!%P8</4)$%&9%;61)-%?+2%?>>=2%6J%P!1%JP!)4()%6PP10I6/%"169,!#%<N%QG7Y2%A6,6%Q09J%T454,!#%,169J'!11!#%

4,J%!9,41!%J-61!-0/#49"%49%U;U%,0%AUQ$%OJ%6%1!J8/,2%U;U%-6J%<!)05!%6%J8<J4#461N%0'%AUQ$Y,%4J%49,!9#!#%,-6,%U;UJ-08/#%5!1"!%

49,0%AUQ%,0%)09J0/4#6,!%,-!%49'0156,409%,!)-90/0"NJ!1I4)!J%<8J49!JJ%49%6%J49"/!%!9,4,N$

?$?$@% A-!%16,4096/!%'01%,-!%P10P0J!#%656/"656,409%0'%U;UM4,-%AUQ%4J249,!1%6/462%6J%'0//0MJ*

2.2.2 Rationalization:%A-!%656/"656,409%J-6//% /!6#%,0%6%J49"/!%)05P69N%M4,-%16,4096/4d!#%J,18),81!2%"1!6,!1% 49,!"16,4092%

(969)46/%J,1!9",-%69#%o!F4<4/4,N%64#49"%49%6)-4!I49"%!)09054!J%0'%J)6/!2%J081)49"%<!9!(,J2%I!9#01%16,4096/4d6,4092%501!%

'0)8J!#%0P!16,4096/%!''01,J2%J,69#61#4d6,409%69#%J45P/4()6,409%0'%<8J49!JJ%P10)!JJ!J%69#%P10#8),4I4,N%45P10I!5!9,J$

?$?$W% Enhanced Reach:%U1!6,409% 0'% 6% J49"/!% p"0H,0H561S!,b% J,16,!"N2% <!9!(,% 0'% J)6/!2% !9-69)!#% #!P,-% 69#% <1!6#,-% 0'%

)6P6<4/4,4!J%,0%1!J8/,%49%49)1!6J!#%<8J49!JJ%0PP01,894,4!J%69#%1!#8)!#%!FP!9J!J$

2.2.4 Better Positioning:%U05<49!#%)05P69N%J-6//%<!%<!,,!1%P0J4,409!#%,0%J!1I!%,-!%#05!J,4)%561S!,$

?$?$E% A-!%Q)-!5!%M4//%90,%6#I!1J!/N%6''!),%,-!%14"-,J%69#%49,!1!J,J%0'%,-!%J-61!-0/#!1J%0'%AUQ%69#%U;U$
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?$?$B% A-!%)1!#4,01J%0'%AUQ%M4//%6/J0%90,%<!%6''!),!#%<N%,-!%Q)-!5!%6J%6JJ!,J%0'%U;U%61!%"1!6,!1%,-69%,-!%/46<4/4,4!J%0'%U;U%

69#%P0J,h)09J0/4#6,4092%,-!%6JJ!,J%0'%AUQ%M4//%6/J0%<!%58)-%"1!6,!1%,-69%4,J%/46<4/4,4!J$

?$?$C%% .81,-!12%,-!%)1!#4,01J%0'%U;U%M4//%90,%<!%6''!),!#%<N%,-!%Q)-!5!%6J%,-!%6JJ!,J%0'%AUQ%M4//%<!%58)-%"1!6,!1%,-69%4,J%

/46<4/4,4!J%P0J,%,-!%Q)-!5!$

?$?$D% A-4J%Q)-!5!%6/J0%P10I4#!J% '01% I61408J%0,-!1%56,,!1J% )09J!V8!9,46/% ,0% 01% 0,-!1M4J!% 49,!"16//N% )099!),!#%M4,-% ,-!%

656/"656,409%0'%U;U%M4,-%AUQ$

3. DEFINITIONS

W$@$% Y9%,-4J%Q)-!5!2%89/!JJ%1!P8"969,%,0%01%49)09J4J,!9,%M4,-%,-!%J8<m!),%01%)09,!F,%,-!1!0'2%,-!%'0//0M49"%!FP1!JJ409J%J-6//%-6I!%

,-!%'0//0M49"%5!6949"J*

W$@$@$% ^@+EBO),_% 01% ^,-!% @+EB%O),% _5!69J% ,-!% U05P694!J%O),2% @+EB2% 01% 69N% J,6,8,01N% 50#4()6,409J2% 1!H!96),5!9,J% 01%

65!9#5!9,J%,-!1!0'%'105%,45!%,0%,45!\

W$@$?$% ^?>@W%O),_%01%̂ ,-!%?>@W%O),_%5!69J%,-!%U05P694!J%O),2%?>@W%69#%18/!J%'165!#%,-!1!89#!1%01%69N%J,6,8,01N%50#4()6,409J2%

1!H!96),5!9,J%01%65!9#5!9,J%,-!1!0'%'105%,45!%,0%,45!\
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'01%69N%/0692%#!P0J4,%01%'6)4/4,N%)1!6,!#%<N%,-!%A169J'!101%U05P69N%M-4)-%J-6//%I!J,%49%,-!%A169J'!1!!%U05P69N%

<N% I41,8!% 0'% ,-!% 656/"656,409% 69#% ,-!%A169J'!1!!%U05P69N% J-6//% 90,% <!% 0</4"!#% ,0% )1!6,!% 69N% '81,-!1% 01%

6##4,4096/%J!)814,N%,-!1!'01%6',!1%,-!%G''!),4I!%X6,!%01%0,-!1M4J!$
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]"`% O//%0,-!1%0</4"6,409J%0'%M-6,J0!I!1%S49#2% 49)/8#49"% /46<4/4,4!J%0'% ,-!%A169J'!101%U05P69N%M4,-% 1!"61#% ,0% ,-!41%

!5P/0N!!J2%01% ,-!%!5P/0N!!J%0'%69N%0'% ,-!41%J8<J4#4614!J2%M4,-% 1!JP!),% ,0% ,-!%P6N5!9,%0'%"16,84,N2%P!9J409%

<!9!(,J%69#%,-!%P10I4#!9,%'89#%01%)05P!9J6,4092%4'%69N2%49%,-!%!I!9,%0'%1!J4"96,4092%#!6,-2%I0/89,61N%1!,41!5!9,%

01%1!,1!9)-5!9,$

% A-!%!FP1!JJ409J%M-4)-%61!%8J!#%49%,-4J%Q)-!5!%69#%90,%#!(9!#%49%,-4J%Q)-!5!%J-6//2%89/!JJ%1!P8"969,%01%

)09,161N%,0%,-!%)09,!F,%01%5!6949"%-!1!0'2%-6I!%,-!%J65!%5!6949"J%6J)14<!#%,0%,-!5%89#!1%,-!%@+EB%c%?>@W%

O),%69#%0,-!1%6PP/4)6</!%/6MJ2%18/!J2%1!"8/6,409J2%<N!H/6MJ2%6J%,-!%)6J!%56N%<!$

4. DATE OF TAKING EFFECT

=$@$% A-!%Q)-!5!%J!,%08,%-!1!49%49%4,J%P1!J!9,%'015%01%M4,-%69N%50#4()6,409]J`%6PP10I!#%01%45P0J!#%01%#41!),!#%<N%,-!%a4"-%U081,]J`

J-6//%<!%!''!),4I!%'105%,-!%OPP049,!#%X6,!%<8,%J-6//%<!%0P!16,4I!%'105%,-!%/6J,%0'%,-!%'0//0M49"%#6,!J2%965!/N*

=$@$@$% A-6,%09%M-4)-%,-!%/6J,%0'%,-!%)09J!9,J2%J69),409J2%6PP10I6/J2%P!154JJ409J2%1!J0/8,409J%69#%01#!1J%6J%5!9,409!#%49%

U/68J!%??$@%J-6//%<!%0<,649!#%01%P6JJ!#\%01

=$@$?$% A-6,%09%M-4)-%6//%9!)!JJ61N%)!1,4(!#c%68,-!9,4)6,!#%)0P4!J%0'%,-!%01#!1J%0'%,-!%a4"-%U081,%0'%Z8#4)6,81!%6,%705<6N%

69#% ,-!%a4"-%U081,%0'%Z8#4)6,81!%6,%aN#!16<6#% '01% ,-!%J,6,!%0'%A!/69"696%69#%O9#-16%:16#!J-%61!%(/!#%M4,-% ,-!%

6PP10P146,!% !"4J,161%0'%U05P694!J$

% A-!%/6J,%0'%J8)-%#6,!J%J-6//%<!%,-!%“Effective Date” '01%,-!%P81P0J!%0'%,-4J%Q)-!5!$

5. SHARE CAPITAL

E$@$% OJ%09%Q!P,!5<!1%W>2%?>@=%,-!%J-61!%)6P4,6/%0'%,-!%A169J'!101%U05P69N%4J%6J%89#!1*

Particulars Amount in Rupees

Authorized Share Capital

WE2>>>2>>>%GV84,N%Q-61!J%0'%`%@>%!6)- WE>2>>>2>>>

Total  350,000,000

Issued, Subscribed and Paid Up Share Capital

W>2W>>2>>>%GV84,N%Q-61!J%0'%`%@>%!6)-%'8//N%P64#%8P W>W2>>>2>>>

Total 303,000,000

E$?$% Q8<J!V8!9,%,0%,-!%6<0I!%#6,!%69#%8P,0%,-!%#6,!%0'%6PP10I6/%0'%,-!%Q)-!5!%<N%,-!%7061#%0'%X41!),01J%0'%,-!%A169J'!101%U05P69N2%

,-!1!%-6J%<!!9%90%)-69"!%49%,-!%68,-014d!#2%4JJ8!#2%J8<J)14<!#%69#%P64#%8P%J-61!%)6P4,6/%0'%,-!%A169J'!101%U05P69N$%OJ%09%

,-!%#6,!%0'%6PP10I6/%0'% ,-!%Q)-!5!%<N% ,-!%7061#%0'%X41!),01J%0'% ,-!%A169J'!101%U05P69N2% ,-!%A169J'!1!!%U05P69N%-0/#J%

@E2=D+2+??%!V84,N%J-61!J%0'%,-!%A169J'!101%U05P69N%M-4)-%)09J,4,8,!J%E@$@?n%0'%,-!%4JJ8!#2%J8<J)14<!#%69#%P64#%8P%J-61!%

)6P4,6/%0'%,-!%A169J'!101%U05P69N$

E$W$% OJ%09%Q!P,!5<!1%W>2%?>@=%,-!%J-61!%)6P4,6/%0'%,-!%A169J'!1!!%U05P69N%4J%6J%89#!1*

Particulars Amount in Rupees

Authorized Share Capital

=2?>>2E>>2>>>%GV84,N%Q-61!J%0'%`%@%!6)- =2?>>2E>>2>>>

@2>E>2?E>2>>>%:1!'!1!9)!%Q-61!J%0'%` @%!6)-% @2>E>2?E>2>>>

Total 5,250,750,000

YJJ8!#2%Q8<J)14<!#%69#%:64#%gP%Q-61!%U6P4,6/

@2+ED2C?C2+C+%GV84,N%Q-61!J%0'%`%@%!6)-%'8//N%P64#%8P %@2+ED2C?C2+C+

Total  1,958,727,979

E$=% Q8<J!V8!9,% ,0% ,-!% 6<0I!% #6,!% 69#% 8P,0% ,-!% #6,!% 0'% 6PP10I6/% 0'% ,-!% Q)-!5!% <N% ,-!% 7061#% 0'% X41!),01J% 0'% ,-!% 

A169J'!1!!%U05P69N2% ,-!1!% -6J% <!!9% 90% )-69"!% 49% ,-!% 68,-014d!#2% 4JJ8!#2% J8<J)14<!#% 69#% P64#% 8P% J-61!% )6P4,6/% 0'% ,-!%

A169J'!1!!%U05P69N$

6. AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

B$@% gP09%)0549"%49,0%!''!),%0'%,-!%Q)-!5!%69#%M4,-%!''!),%'105%,-!%OPP049,!#%X6,!%69#%J8<m!),%,0%,-!%P10I4J409J%0'%,-!%Q)-!5!2%

,-!%g9#!1,6S49"%J-6//2%P81J869,%,0%,-!%J69),409%0'%,-!%Q)-!5!%<N%,-!%a4"-%U081,]J`%69#%P81J869,%,0%,-!%P10I4J409J%0'%Q!),409J%

W+@%,0%W+=%69#%0,-!1%6PP/4)6</!%P10I4J409J%0'%,-!%@+EB%O),2%<!%69#%J,69#%,169J'!11!#%,0%69#%I!J,!#%49%69#c%01%#!!5!#%,0%-6I!%
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<!!9%,169J'!11!#%,0%69#%I!J,!#%49%,-!%A169J'!1!!%U05P69N2%6J%6%"049"%)09)!192%M4,-08,%69N%'81,-!1%6),2%#!!#2% 49J,185!9,2%

56,,!1%J0%6J%,0%<!)05!2%6J%69#%'105%,-!%OPP049,!#%X6,!2%,-!%89#!1,6S49"%0'%,-!%A169J'!1!!%U05P69N%<N%I41,8!%0'%69#%49%,-!%

5699!1%P10I4#!#%49%,-4J%Q)-!5!$

% :10I4#!#%6/M6NJ%,-6,%,-!%Q)-!5!%J-6//%90,%0P!16,!%,0%!9/61"!%,-!%J!)814,N%'01%69N%/0692%#!P0J4,%01%'6)4/4,N%6I64/!#%0'%<N%,-!%

A169J'!101%U05P69N%01%,-!%A169J'!1!!%U05P69N2%69#%,-!%A169J'!1!!%U05P69N%J-6//%90,%<!%0</4"!#%,0%)1!6,!%69N%'81,-!1%01%

6##4,4096/%J!)814,N%,-!1!'01!%6',!1%,-!%G''!),4I!%X6,!%01%0,-!1M4J!$

B$?% O//%,-!%50I6</!%6JJ!,J%0'%,-!%A169J'!101%U05P69N%69#%,-!%6JJ!,J%M-4)-%61!%0,-!1M4J!%)6P6</!%0'%,169J'!1%<N%P-NJ4)6/%#!/4I!1N%

01%!9#01J!5!9,%69#%#!/4I!1N2%J-6//%<!%J0%,169J'!11!#%,0%,-!%A169J'!1!!%U05P69N%69#%#!!5!#%,0%-6I!%<!!9%P-NJ4)6//N%-69#!#%

0I!1%<N%P-NJ4)6/%#!/4I!1N%01%<N%!9#01J!5!9,%69#%#!/4I!1N2%6J% ,-!%)6J!%56N%<!2%M4,-08,% ,-!%9!!#%,0%!F!)8,!%69N%J!P616,!%

49J,185!9,2%,0%,-!%A169J'!1!!%U05P69N%,0%,-!%!9#%69#%49,!9,%,-6,%,-!%P10P!1,N%69#%<!9!(,%,-!1!49%P6JJ!J%,0%,-!%A169J'!1!!%

U05P69N%M4,-%!''!),%'105%,-!%OPP049,!#%X6,!$%Q8)-%#!/4I!1N%69#%,169J'!1%J-6//%<!%56#!%09%6%#6,!%M-4)-%J-6//%<!%58,86//N%

6"1!!#%8P09%<!,M!!9%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%09%01%P1401%,0%,-!%G''!),4I!%X6,!$

B$W% Y9%1!JP!),%0'%69N%6JJ!,J%0'%,-!%A169J'!101%U05P69N%0,-!1%,-69%,-0J!%5!9,409!#%49%Q8<%U/68J!%B$?%6<0I!2%49)/8#49"%6),4096</!%

)/645J2%J89#1N%#!<,01J2%08,J,69#49"%/069J2%6#I69)!J%1!)0I!16</!%49%)6J-%01%S49#%01%'01%I6/8!%,0%<!%1!)!4I!#%69#%#!P0J4,J%M4,-%

,-!%e0I!195!9,2%J!54He0I!195!9,2%/0)6/%69#%0,-!1%68,-014,4!J%69#%<0#4!J%69#%)8J,05!1J2%,-!%A169J'!101%U05P69N%J-6//%4'%

J0%1!V841!#%<N% ,-!%A169J'!1!!%U05P69N2%69#% ,-!%A169J'!1!!%U05P69N%56N2% 4JJ8!%90,4)!J% 49%J8)-% '015%6J% ,-!%A169J'!1!!%

U05P69N%56N%#!!5%(,%69#%P10P!1%J,6,49"%,-6,%P81J869,%,0%,-!%a4"-%U081,]J`%-6I49"%J69),409!#%,-4J%Q)-!5!%89#!1%Q!),409J%

W+@%,0%W+=%0'%,-!%@+EB%O),2%,-!%1!/!I69,%#!<,2%/0692%6#I69)!%01%0,-!1%6JJ!,2%<!%P64#%01%56#!%"00#%01%-!/#%09%6))089,%0'%,-!%

A169J'!1!!%U05P69N2%6J%,-!%P!1J09%!9,4,/!#%,-!1!,02%,0%,-!%!9#%69#%49,!9,%,-6,%,-!%14"-,%0'%,-!%A169J'!101%U05P69N%,0%1!)0I!1%

01% 1!6/4J!% ,-!%J65!%J,69#J% ,169J'!11!#% ,0% ,-!%A169J'!1!!%U05P69N%69#% ,-6,%6PP10P146,!%!9,14!J%J-08/#%<!%P6JJ!#% 49% ,-!41%

1!JP!),4I!%<00SJ%,0%1!)01#%,-!%6'01!J64#%)-69"!J$

B$=% gP09% ,-!%Q)-!5!% )0549"% 49,0% !''!),% 69#%M4,-% !''!),% '105% ,-!%OPP049,!#%X6,!2% 6//% 4550I6</!% P10P!1,N% ]49)/8#49"% <8,% 90,%

/454,!#%,0%/69#2%<84/#49"J2%0'()!J2%'6),014!J2%J4,!J%69#%69N%0,-!1%4550I6</!%P10P!1,N2%49)/8#49"%6))1!,409J%69#%6PP81,!969)!J`%

0'%,-!%A169J'!101%U05P69N2%M-!,-!1%'1!!-0/#%01%/!6J!-0/#%]49)/8#49"%<8,%90,%/454,!#%,0%,-!]4`% /69#%J4,86,!#%6,%J81I!N%90$%?B%

6#5!6J8149"%@D+CD$E@JV861!%5!,1!J%6,%U;U%U!9,1!%784/#49"%69#% /69#%J4,86,!#%6,%J81I!N%90$%?B%S90M9%6J%QGr%784/#49"%

6#5!6J8149"%@D>?W@$+>%JV861!%5!,1!J%6,%e6)-4<0M/42%69#%J4,86,!#%49%aN#!16<6#2%"4I!9%<N%,-!%,-!9%e0I!195!9,%0'%O9#-16%

:16#!J-2%90M%A!/69"696%,0%,-!%A169J'!101%U05P69N\%]44`%6//%,-6,%P4!)!%69#%P61)!/%0'%/69#%,0"!,-!1%M4,-%6%<14)S%<84/,%(I!%J,014!#%

<84/#49"%6,%?D%U656)%Q,1!!,2%q0/S6,6%6#5!6J8149"%?B>+$BE%JV861!%5!,1!J%P81)-6J!#%'105%]@`%q6/4#6J%;8//4)S%30$%@%U-614,6</!%

A18J,%69#%]?`%q6/4#6J%;8//4)S%30$YY%.654/N%A18J,%<N%,-!%A169J'!101%U05P69N\%]444`%/69#%90$%UH@D%69#%/69#%90$% H@@%49%,-!%G%7/0)S%

0'%769#16%q81/6%U05P/!F%6#5!6J8149"%=@D>$B=%JV861!%5!,1!J%69#%?E>D$WD%JV861!%5!,1!J%1!JP!),4I!/N%J4,86,!#%49%;85<642%

/!6J!#%<N%,-!%;85<64%;!,10P0/4,69% !"409%X!I!/0P5!9,%O8,-014,N%,0%,-!%A169J'!101%U05P69N\%69#%]4I`%/!6J!H-0/#%/69#%6,%P/0,%

90J$%E=%,0%EC]P61,`%49%7/0)SHX3%6#5!6J8149"%@$E>%6)1!J%49%^QOTATGU_%G/!),1094)J%U05P/!F%49%74#-6996"612%q0/S6,6HC>>>+@2%

/!6J!#% <N% ,-!%L!J,% 7!9"6/% G/!),1094)J% 49#8J,1N% X!I!/0P5!9,% U01P016,409% T454,!#% ,0% ,-!% A169J'!101% U05P69N`2% 69#% 69N%

#0)85!9,%0'%,4,/!2%14"-,J2%49,!1!J,%69#%!6J!5!9,J%49%1!/6,409%,-!1!,0%J-6//%J,69#%,169J'!11!#%,0%69#%<!%I!J,!#%49%,-!%A169J'!1!!%

U05P69N2%6J%6%J8))!JJ01%0'% ,-!%A169J'!101%U05P69N2%M4,-08,%69N%6),%01%#!!#% ,0%<!%#09!%01%!F!)8,!#%<N% ,-!%A169J'!101%

U05P69N%69#c%01%,-!%A169J'!1!!%U05P69N$%A-!%A169J'!1!!%U05P69N%J-6//%<!%!9,4,/!#%,0%!F!1)4J!%6//%14"-,J%69#%P14I4/!"!J%69#%

<!%/46</!%,0%P6N%6//%,6F!J%69#%)-61"!J%69#%'8/(/%6//%0</4"6,409J2%49%1!/6,409%,0%01%6PP/4)6</!%,0%6//%J8)-%4550I6</!%P10P!1,4!J$%

A-!%58,6,409%69#c01%J8<J,4,8,409%0'%,-!%,4,/!%,0%,-!%4550I6</!%P10P!1,4!J%J-6//%<!%56#!%69#%#8/N%1!)01#!#%49%,-!%965!%0'%,-!%

A169J'!1!!%U05P69N%<N%,-!%6PP10P146,!%"0I!195!9,6/%68,-014,4!J%69#%,-41#%P61,4!J%P81J869,%,0%,-!%J69),409%0'%,-!%Q)-!5!%

<N%,-!%a4"-%U081,]J`%69#%8P09%,-!%Q)-!5!%<!)0549"%!''!),4I!%49%6))01#69)!%M4,-%,-!%,!15J%-!1!0'%M4,-08,%69N%'81,-!1%6),%01%

#!!#%,0%<!%#09!%01%!F!)8,!#%<N%,-!%A169J'!101%U05P69N%69#c%01%,-!%A169J'!1!!%U05P69N$%Y,%4J%)/614(!#%,-6,%,-!%A169J'!1!!%

U05P69N%J-6//%<!%!9,4,/!#%,0%!9"6"!%49%J8)-%)011!JP09#!9)!%69#%56S!%J8)-%1!P1!J!9,6,409J%6J%56N%<!%9!)!JJ61N%'01%,-!%

P81P0J!J%0'%,-!%6'01!J64#%58,6,409%69#c01%J8<J,4,8,409$

B$E% L4,-%!''!),%'105%,-!%OPP049,!#%X6,!2%6//%#!<,J2%/46<4/4,4!J2%)09,49"!9,%/46<4/4,4!J2%#8,4!J%69#%0</4"6,409J%0'%,-!%A169J'!101%U05P69N2%

6J%09%01%6',!1%,-!%OPP049,!#%X6,!%M-!,-!1%P10I4#!#%'01%01%90,%49%,-!%<00SJ%0'%6))089,J%0'%,-!%A169J'!101%U05P69N2%69#%6//%

0,-!1%/46<4/4,4!J%M-4)-%56N%6))18!%01%614J!%6',!1%,-!%OPP049,!#%X6,!%<8,%M-4)-%1!/6,!%,0%,-!%P!140#%09%01%8P,0%,-!%#6N%0'%,-!%

OPP049,!#%X6,!%J-6//2%P81J869,%,0%,-!%&1#!1J%0'%,-!%a4"-%U081,]J`%01%J8)-%0,-!1%)05P!,!9,%68,-014,N%6J%56N%<!%6PP/4)6</!%

89#!1%P10I4J409J%0'%,-!%@+EB%O),2%M4,-08,%69N%'81,-!1%6),%01%#!!#2%<!%,169J'!11!#%01%#!!5!#%,0%<!%,169J'!11!#%,0%69#%I!J,!#%49%

,-!%A169J'!1!!%U05P69N2%J0%6J%,0%<!)05!%6J%'105%,-!%OPP049,!#%X6,!%,-!%#!<,J2%/46<4/4,4!J2%)09,49"!9,%/46<4/4,4!J2%#8,4!J%69#%

0</4"6,409J%0'%,-!%A169J'!1!!%U05P69N%09%,-!%J65!%,!15J%69#%)09#4,409J%6J%M!1!%6PP/4)6</!%,0%,-!%A169J'!101%U05P69N$

B$B% L4,-08,%P1!m8#4)!%,0%,-!%6<0I!%P10I4J409J2%8P09%,-!%Q)-!5!%)0549"%49,0%!''!),%69#%M4,-%!''!),%'105%,-!%OPP049,!#%X6,!2%6//%

49,!1HP61,N% ,169J6),409J%<!,M!!9% ,-!%A169J'!101%U05P69N%69#% ,-!%A169J'!1!!%U05P69N%J-6//%<!%)09J4#!1!#%6J% 49,16HP61,N%

,169J6),409J%'01%6//%P81P0J!J$%.01%,-!%1!50I6/%0'%#08<,2%4,%4J%)/614(!#%,-6,%8P09%,-!%Q)-!5!%)0549"%49,0%!''!),%69#%M4,-%!''!),%

'105%,-!%OPP049,!#%X6,!2%,0%,-!%!F,!9,%,-!1!%61!%49,!1H)01P016,!%/069J2%#!P0J4,J2%0</4"6,4092%<6/69)!J%01%0,-!1%08,J,69#49"%6J%



19

<!,M!!9%,-!%A169J'!101%U05P69N%49,!1HJ!%69#c01%,-!%A169J'!1!!%U05P69N2%,-!%0</4"6,409J%49%1!JP!),%,-!1!0'%J-6//%)05!%,0%69%
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0'%,-!%A169J'!101%U05P69N$

C$W$% L4,-08,%P1!m8#4)!%,0%,-!%6<0I!2% ,-!%A169J'!1!!%U05P69N%J-6//2% 4'%J0%#!J416</!%01%1!V841!#%01%<!)05!%9!)!JJ61N2%8P09%,-!%

)0549"% 49,0%!''!),%0'% ,-4J%Q)-!5!%69#%M4,-%!''!),% '105%,-!%OPP049,!#%X6,!2%!9,!1% 49,0%69#c01% 4JJ8!%69#c01%!F!)8,!%#!!#J2%

M14,49"J%01%)09(156,409J%01%!9,!1%49,0%69N%,14P61,4,!%61169"!5!9,J2%,0%M-4)-%,-!%A169J'!101%U05P69N%M4//2%4'%9!)!JJ61N2%6/J0%<!%

P61,N%49%01#!1%,0%"4I!%'0156/%!''!),%,0%,-!%P10I4J409J%0'%,-4J%Q)-!5!%69#%,0%,-!%!F,!9,%,-6,%,-!%A169J'!101%U05P69N%61!%1!V841!#%

P1401%,0%,-!%G''!),4I!%X6,!%,0%m049%49%J8)-%#!!#J2%M14,49"J%01%)09(156,409J2%,-!%A169J'!1!!%U05P69N%J-6//%<!%!9,4,/!#%,0%6),%'01%

69#%09%<!-6/'%0'%69#%49%,-!%965!%0'%,-!%A169J'!101%U05P69N2%6J%,-!%)6J!%56N%<!$%.81,-!12%,-!%A169J'!1!!%U05P69N%J-6//%

<!%#!!5!#%,0%<!%68,-014d!#%,0%!F!)8,!%69N%J8)-%#!!#J2%M14,49"J%01%)09(156,409J%09%<!-6/'%0'%,-!%A169J'!101%U05P69N%69#%

,0%45P/!5!9,%01%)611N%08,%6//%'0156/4,4!J%1!V841!#%09%,-!%P61,%0'%,-!%A169J'!101%U05P69N%,0%"4I!%!''!),%,0%,-!%P10I4J409J%0'%,-4J%

Q)-!5!$

8. LEGAL PROCEEDINGS

D$@$% Y'%69N%J84,2%6PP!6/2%P!,4,4092%)05P/649,2%6PP/4)6,409%01%0,-!1% /!"6/%P10)!!#49"J%0'%M-6,J0!I!1%96,81!%]-!1!496',!1% 1!'!11!#% ,0%

6J%,-!%^:10)!!#49"J_`%<N%01%6"649J,%,-!%A169J'!101%U05P69N%4J%P!9#49"%09%,-!%G''!),4I!%X6,!2%,-!%J65!%J-6//%90,%6<6,!%01%

<!%#4J)09,498!#%01%49%69N%M6N%<!%P1!m8#4)46//N%6''!),!#%<N%1!6J09%0'%,-!%656/"656,409%0'%,-!%A169J'!101%U05P69N%M4,-%,-!%

A169J'!1!!%U05P69N%01%69N,-49"%)09,649!#%49%,-4J%Q)-!5!2%<8,%,-!%:10)!!#49"J%56N%<!%)09,498!#2%P10J!)8,!#2%#!'!9#!#%

69#%!9'01)!#%<N%01%6"649J,%,-!%A169J'!1!!%U05P69N%6J%!''!),86//N%69#%49%,-!%J65!%5699!1%69#%,0%,-!%J65!%!F,!9,%6J%,-!%

J65!%M08/#%01%54"-,%-6I!%<!!9%)09,498!#2%P10J!)8,!#2%#!'!9#!#%69#%!9'01)!#%<N%01%6"649J,%,-!%A169J'!101%U05P69N2%49%,-!%

6<J!9)!%0'%,-4J%Q)-!5!$

D$?$% &9%69#% '105%,-!%G''!),4I!%X6,!2% ,-!%A169J'!1!!%U05P69N%56N2% 4'% 1!V841!#2% 494,46,!%69N% /!"6/%P10)!!#49"J% 49%1!/6,409% ,0% ,-!%

P1!J!9,%69#%P6J,%<8J49!JJ%0'%,-!%A169J'!101%U05P69N$
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9. SAVING OF CONCLUDED TRANSACTIONS

+$@% A-!%,169J'!1%69#%I!J,49"%0'% ,-!%g9#!1,6S49"%89#!1%U/68J!%B%6<0I!2%69#%,-!%)09,49869)!%0'%P10)!!#49"J%<N%01%6"649J,% ,-!%

A169J'!1!!%U05P69N%89#!1%U/68J!%D%6<0I!%J-6//%90,%6''!),%69N%,169J6),409%01%P10)!!#49"J%6/1!6#N%)09)/8#!#%<N%,-!%A169J'!101%

U05P69N%09%01%6',!1%,-!%OPP049,!#%X6,!%,4//%,-!%G''!),4I!%X6,!2%,0%,-!%!9#%69#%49,!9,%,-6,%,-!%A169J'!1!!%U05P69N%6))!P,J%69#%

6#0P,J%6//%6),J2%#!!#J%69#%,-49"J%#09!%69#%!F!)8,!#%<N%,-!%A169J'!101%U05P69N%49%1!"61#%,-!1!,02%6J%4'%#09!%69#%!F!)8,!#%

<N%,-!%A169J'!1!!%U05P69N%09%4,J%<!-6/'$

10. APPLICABILITY OF THE PROVISIONS OF THE INCOME TAX ACT, 1961 AND OTHER TAX LAWS AS MAYBE APPLICABLE

@>$@% A-4J%Q)-!5!%-6J%<!!9%#16M9%8P%,0%)05P/N%M4,-%,-!%)09#4,409J%1!/6,49"%,0%^O56/"656,409_%6J%JP!)4(!#%49%Q!),409%?]@7`%69#%

0,-!1%1!/!I69,%P10I4J409J%0'%,-!%Y9)05!%A6F%O),2%@+B@$%Y'%69N%,!15J%01%P10I4J409J%0'%,-!%Q)-!5!%61!%'089#%01%49,!1P1!,!#%,0%

<!%49)09J4J,!9,%M4,-%,-!%P10I4J409J%0'%,-!%J64#%J!),409%69#%0,-!1%1!/6,!#%P10I4J409J%6,%6%/6,!1%#6,!%49)/8#49"%1!J8/,49"%'105%6%

1!,10JP!),4I!%65!9#5!9,%0'%/6M%01%'01%69N%0,-!1%1!6J09%M-6,J0!I!12%,4//%,-!%,45!%,-!%Q)-!5!%<!)05!J%!''!),4I!2%,-!%P10I4J409J%

0'%,-!%J64#%J!),409%69#%0,-!1%1!/6,!#%P10I4J409J%0'%,-!%Y9)05!%A6F%O),2%@+B@%J-6//%P1!I64/%69#%,-!%Q)-!5!%J-6//%J,69#%50#4(!#%

,0%,-!%!F,!9,%1!V841!#%,0%)05P/N%M4,-%Q!),409%?]@7`%69#%0,-!1%1!/!I69,%P10I4J409J%0'%,-!%Y9)05!%A6F%O),2%@+B@$

@>$?% gP09% ,-!% Q)-!5!% <!)0549"% !''!),4I!2% ,-!% A169J'!101% U05P69N% 69#% ,-!% A169J'!1!!% U05P69N% J-6//% -6I!% ,-!% 14"-,% ,0%

1!I4J!% ,-!41% 1!JP!),4I!% (969)46/% J,6,!5!9,J% 69#% 1!,819J% 6/09"% M4,-% P1!J)14<!#% '015J2% (/49"J% 69#% 699!F81!J% 89#!1% ,-!% 

Y9)05!%A6F%O),2%@+B@2%)!9,16/%J6/!J%,6F2%6PP/4)6</!%J,6,!%I6/8!%6##!#%,6F2%J!1I4)!%,6F%/6MJ2%!F)4J!%#8,N%/6MJ%69#%0,-!1%,6F%/6MJ2%

69#%,0%)/645%1!'89#J%69#c01%)1!#4,%'01%,6F!J%P64#%]49)/8#49"%5494585%6/,!196,!%,6F2%,6F%#!#8),!#%6,%J081)!2%M!6/,-%,6F2%!,)$`%69#%

'01%56,,!1J%49)4#!9,6/%,-!1!,02%4'%1!V841!#%,0%"4I!%!''!),%,0%,-!%P10I4J409J%0'%,-!%Q)-!5!$

@>$W% O//%,6F%6JJ!JJ5!9,%P10)!!#49"Jc%6PP!6/J%0'%M-6,J0!I!1%96,81!%<N%01%6"649J,%,-!%A169J'!101%U05P69N%P!9#49"%69#c01%614J49"%

6,%,-!%OPP049,!#%X6,!%69#%1!/6,49"%,0%,-!%A169J'!101%U05P69N%J-6//%<!%)09,498!#%69#c01%!9'01)!#%89,4/%,-!%G''!),4I!%X6,!%<N%

,-!%A169J'!101%U05P69N$%OJ%69#%'105%,-!%G''!),4I!%X6,!2%,-!%,6F%P10)!!#49"J%J-6//%<!%)09,498!#%69#%!9'01)!#%<N%01%6"649J,%

,-!%A169J'!1!!%U05P69N%49%,-!%J65!%5699!1%69#%,0%,-!%J65!%!F,!9,%6J%M08/#%01%54"-,%-6I!%<!!9%)09,498!#%69#%!9'01)!#%<N%

01%6"649J,%,-!%A169J'!101%U05P69N$

@>$=% .81,-!12%,-!%6'01!5!9,409!#%P10)!!#49"J%J-6//%90,%6<6,!%01%<!%#4J)09,498!#%901%<!%49%69N%M6N%P1!m8#4)46//N%6''!),!#%<N%1!6J09%

0'%,-!%656/"656,409%0'%,-!%A169J'!101%U05P69N%M4,-%,-!%A169J'!1!!%U05P69N%01%69N,-49"%)09,649!#%49%,-!%Q)-!5!$

@>$E% O9N%,6F%/46<4/4,4!J%89#!1%,-!%Y9)05!%A6F%O),2%@+B@2%J!1I4)!%,6F%/6MJ2%!F)4J!%#8,N%/6MJ2%)!9,16/%J6/!J%,6F2%6PP/4)6</!%J,6,!%I6/8!%

6##!#%,6F%/6MJ%01%0,-!1%6PP/4)6</!%/6MJc%1!"8/6,409J%#!6/49"%M4,-%,6F!Jc%#8,4!Jc%/!I4!J%0'%,-!%A169J'!101%U05P69N%,0%,-!%!F,!9,%

90,%P10I4#!#%'01%01%)0I!1!#%<N%,6F%P10I4J409%49%,-!%6))089,J%56#!%6J%09%,-!%#6,!%455!#46,!/N%P1!)!#49"%,-!%OPP049,!#%X6,!%

J-6//%<!%,169J'!11!#%,0%,-!%A169J'!1!!%U05P69N$

@>$B% O9N%1!'89#2%89#!1%,-!%Y9)05!%A6F%O),2%@+B@2%J!1I4)!%,6F%/6MJ2%!F)4J!%#8,N%/6MJ2%)!9,16/%J6/!J%,6F2%6PP/4)6</!%J,6,!%I6/8!%6##!#%

,6F%/6MJ%01%0,-!1%6PP/4)6</!%/6MJc%1!"8/6,409J%#!6/49"%M4,-%,6F!Jc%#8,4!Jc%/!I4!J%#8!%,0%A169J'!101%U05P69N%)09J!V8!9,%,0%,-!%

6JJ!JJ5!9,%56#!%09%A169J'!101%U05P69N%]49)/8#49"%69N%1!'89#%'01%M-4)-%90%)1!#4,%4J%,6S!9%49%,-!%6))089,J%0'%,-!%A169J'!101%

U05P69N`%6J%09%,-!%#6,!%455!#46,!/N%P1!)!#49"%,-!%OPP049,!#%X6,!%J-6//%6/J0%<!/09"%,0%69#%<!%1!)!4I!#%<N%,-!%A169J'!1!!%

U05P69N%8P09%,-4J%Q)-!5!%<!)0549"%!''!),4I!$

@>$C% A-!%,6F%P6N5!9,J%]49)/8#49"u<8,%90,%/454,!#%,0%49)05!%,6F2%J!1I4)!%,6F2%!F)4J!%#8,N2%)!9,16/%J6/!J%,6F2%6PP/4)6</!%J,6,!%I6/8!%

6##!#%,6F2%!,)$`%M-!,-!1%<N%M6N%0'%,6F%#!#8),!#%6,%J081)!2%6#I69)!%,6F%01%0,-!1M4J!%-0MJ0!I!12%<N%,-!%A169J'!101%U05P69N%

6',!1%,-!%OPP049,!#%X6,!2%J-6//%<!%#!!5!#%,0%<!%P64#%<N%,-!%A169J'!1!!%U05P69N%69#%J-6//2%49%6//%P10)!!#49"J2%<!%#!6/,%M4,-%

6))01#49"/N$

@>$D% .81,-!12% 69N% ,6F% #!#8),!#% 6,% J081)!% <N% A169J'!101% U05P69Nc% A169J'!1!!% U05P69N% 09% ,169J6),409J% M4,-% ,-!% A169J'!1!!%

U05P69Nc%A169J'!101%U05P69N2%4'%69N%]'105%OPP049,!#%X6,!%,0%G''!),4I!%X6,!`%J-6//%<!%#!!5!#%,0%<!%6#I69)!%,6F%P64#%<N%,-!%

A169J'!1!!%U05P69N%69#%J-6//2%49%6//%P10)!!#49"J2%<!%#!6/,%M4,-%6))01#49"/N$

@>$+% gP09%,-!%Q)-!5!%)0549"%49,0%!''!),2%69N%0</4"6,409%'01%#!#8),409%0'%,6F%6,%J081)!%09%69N%P6N5!9,%56#!%<N%01%,0%<!%56#!%<N%

,-!%A169J'!101%U05P69N%J-6//%<!%56#!%01%#!!5!#%,0%-6I!%<!!9%56#!%69#%#8/N%)05P/4!#%M4,-%<N%,-!%A169J'!1!!%U05P69N$

@>$@>%O//% 49,69"4</!% 6JJ!,J% ]49)/8#49"% <8,% 90,% /454,!#% ,0% "00#M4//`% <!/09"49"% ,0% <8,% 90,% 1!)01#!#% 49% ,-!% <00SJ% 0'% 6))089,% 0'% ,-!%

A169J'!101%U05P69N%69#%6//%49,69"4</!%6JJ!,J%]49)/8#49"%<8,%90,%/454,!#%,0%"00#M4//`%614J49"%01%1!)01#!#%49%,-!%P10)!JJ%0'%,-!%

656/"656,409%49%<00SJ%0'%6))089,%0'%A169J'!1!!%U05P69N%J-6//2%'01%6//%P81P0J!J2%<!%1!"61#!#%6J%69%49,69"4</!%6JJ!,%49%,!15J%

0'%GFP/696,409%W]<`%,0%Q!),409%W?]@`%0'%,-!%Y9)05!%A6F%O),2%@+B@%69#%A169J'!1!!%U05P69N%J-6//%<!%!/4"4</!%'01%#!P1!)46,409%

,-!1!%89#!1%6,%,-!%P1!J)14<!#%16,!J$

@>$@@%L4,-08,%P1!m8#4)!%,0%,-!%"!9!16/4,N%0'%,-!%6<0I!2%6//%<!9!(,J2%49)!9,4I!J2%/0JJ!J%]49)/8#49"%<8,%90,%/454,!#%,0%<00S%/0JJ!J2,6F%

/0JJ!J`2%<00S%896<J01<!#%#!P1!)46,4092%,6F%896<J01<!#%#!P1!)46,4092%)1!#4,J%]49)/8#49"2%M4,-08,%/454,6,409%49)05!%,6F2%5494585%

6/,!196,!%,6F2%,6F%#!#8),!#%6,%J081)!2%M!6/,-%,6F2%J!1I4)!%,6F2%!F)4J!%#8,N2%)!9,16/%J6/!J%,6F2%6PP/4)6</!%J,6,!%I6/8!%6##!#%,6F2%

)8J,05J%#8,N%#16M<6)S2%!,)$`%,0%M-4)-%,-!%A169J'!101%U05P69N%4J%!9,4,/!#%,0%49%,!15J%0'%6PP/4)6</!%/6MJ2%J-6//%<!%6I64/6</!%,0%

69#%I!J,%49%,-!%A169J'!1!!%U05P69N2%8P09%,-4J%Q)-!5!%)0549"%49,0%!''!),$
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@>$@?%gP09%,-!%)0549"%49,0%!''!),%0'%,-4J%J)-!5!2%6//%,6F%)05P/469)!J%89#!1%69N%,6F%/6MJ%<N%,-!%A169J'!101%U05P69N%09%01%6',!1%

OPP049,!#%X6,!%J-6//%<!%#!!5!#%,0%<!%56#!%<N%,-!%A169J'!1!!%U05P69N$

11. CONSIDERATION

@@$@% gP09% ,-!% Q)-!5!% <!)0549"% !''!),4I!2% 6//% !V84,N% J-61!J% -!/#% <N% ,-!% A169J'!1!!% U05P69N% 49% ,-!% A169J'!101% U05P69N% 

4$!$2%@E=2D+2+??%!V84,N%J-61!J%0'%`%@>%!6)-%)09J,4,8,49"%E@$@?n%0'%,-!%,0,6/%P64#H8P%J-61!%)6P4,6/%0'%,-!%A169J'!101%U05P69N%

J-6//%68,056,4)6//N%"!,%)69)!//!#%M4,-08,%69N%'81,-!1%6PP/4)6,4092%6),%01%#!!#%69#%,-!1!%J-6//%<!%90%0</4"6,409%49%,-6,%<!-6/'$

@@$?% OJ%'61%6J%)09J4#!16,409%'01%,-!%<6/69)!%J-61!-0/#49"%0'%=D$DDn%-!/#%<N%,-!%P8</4)%J-61!-0/#!1J%49%,-!%A169J'!101%U05P69N%

4J%)09)!19!#2%6',!1%"4I49"%!''!),%,0%U/68J!%@@$@%6<0I!%69#%8P09%,-!%Q)-!5!%<!)0549"%!''!),4I!2%69#%8P09%,-!%g9#!1,6S49"%

<!49"%,169J'!11!#%,0%69#%I!J,!#%49%,-!%A169J'!1!!%U05P69N2%69#%M4,-08,%69N%'81,-!1%6PP/4)6,4092%6),%01%#!!#2%,-!%A169J'!1!!%

U05P69N%J-6//%4JJ8!%69#%6//0,%C+%!V84,N%J-61!J%0'%` @%!6)-%'8//N%P64#%8P%49%4,J%)6P4,6/%49%1!JP!),%0'%!I!1N%@>>%!V84,N%J-61!J%0'%

`%@>%!6)-%'8//N%P64#%8P%49%,-!%!V84,N%J-61!%)6P4,6/%0'%,-!%A169J'!101%U05P69N%,0%,-!%J-61!-0/#!1J%0'%,-!%A169J'!101%U05P69N%

M-0J!%965!J%6PP!61% 49% ,-!% 1!"4J,!1%0'%5!5<!1J%0'% ,-!%A169J'!101%U05P69N%69#%M-0J!%965!J%6PP!61%6J% ,-!%<!9!()46/%

0M9!1J%0'%,-!%!V84,N%J-61!J%0'%,-!%A169J'!101%U05P69N%49%,-!%1!)01#J%0'%,-!%#!P0J4,014!J%]01%,0%J8)-%0'%,-!41%1!JP!),4I!%-!41J2%

!F!)8,01J2%6#5494J,16,01J%01%0,-!1% /!"6/%1!P1!J!9,6,4I!J%01%0,-!1%J8))!JJ01J% 49% ,4,/!%6J%56N%<!%1!)0"94d!#%<N%,-!%7061#%0'%

X41!),01J%0'%,-!%A169J'!1!!%U05P69N`%6J%09%,-!% !)01#%X6,!$%A-!%!V84,N%J-61!J%,0%<!%4JJ8!#%<N%,-!%A169J'!1!!%U05P69N%

,0%,-!%J-61!-0/#!1J%0'%A169J'!101%U05P69N%49%6))01#69)!%M4,-%,-4J%U/68J!%J-6//%<!%-!1!496',!1%1!'!11!#%,0%6J%“New Equity 

Shares”.

@@$W% A-!%16,40%49%M-4)-%,-!%3!M%GV84,N%Q-61!J%61!%,0%<!%4JJ8!#%69#%6//0,,!#%,0%,-!%J-61!-0/#!1J%0'%,-!%A169J'!101%U05P69N%4J%-!1!49%

1!'!11!#%,0%6J%,-!%“Share Exchange Ratio”.

@@$=% A-!%3!M%GV84,N%Q-61!J%6//0,,!#%69#%4JJ8!#%49%,!15J%0'%Q8<%U/68J!%@@$?%6<0I!2%J-6//%<!%/4J,!#%69#c01%6#54,,!#%,0%,16#49"%09%,-!%

1!/!I69,%J,0)S%!F)-69"!J2%M-!1!%,-!%!V84,N%J-61!J%0'%,-!%A169J'!1!!%U05P69N%61!%/4J,!#%69#c01%6#54,,!#%,0%,16#49"%6J%09%,-!%

G''!),4I!%X6,!\%J8<m!),%,0%,-!%A169J'!1!!%U05P69N%0<,64949"%,-!%1!V84J4,!%6PP10I6/J%'105%6//%,-!%1!/!I69,%1!"8/6,01N%68,-014,4!J%

P!1,64949"%,0%,-!41%/4J,49"$

@@$E% A-!%3!M%GV84,N%Q-61!J%J-6//%<!%4JJ8!#%49%#!56,!146/4d!#%'015%,0%,-0J!%!V84,N%J-61!-0/#!1J%M-0%-0/#%J-61!J%0'%,-!%A169J'!101%

U05P69N% 49%#!56,!146/4d!#% '0152%P10I4#!#%6//%#!,64/J% 1!/6,49"% ,0%6))089,%M4,-%#!P0J4,01N%P61,4)4P69,%61!%6I64/6</!%M4,-% ,-!%

A169J'!1!!%U05P69N$%O//%,-0J!%!V84,N%J-61!-0/#!1J%M-0%-0/#%!V84,N%J-61!J%0'%,-!%A169J'!101%U05P69N%49%P-NJ4)6/%'0152%J-6//%

<!%4JJ8!#%3!M%GV84,N%Q-61!J%49%P-NJ4)6/%01%!/!),1094)%'0152%6,%,-!%0P,409%0'%J8)-%J-61!-0/#!1J%,0%<!%!F!1)4J!#%<N%,-!5%09%01%

<!'01!%,-!% !)01#%X6,!2%<N%"4I49"%6%90,4)!%49%M14,49"%,0%,-!%A169J'!1!!%U05P69N\%69#%4'%J8)-%0P,409%4J%90,%!F!1)4J!#%<N%J8)-%

J-61!-0/#!1J2%,-!%3!M%GV84,N%Q-61!J%J-6//%<!%4JJ8!#%,0%,-!5%49%P-NJ4)6/%'015$

@@$B% gP09%,-!%Q)-!5!%<!)0549"%!''!),4I!%69#%8P09%,-!%3!M%GV84,N%Q-61!J%<!49"%4JJ8!#%69#%6//0,,!#%6J%P10I4#!#%49%,-4J%Q)-!5!2%

,-!%!V84,N% J-61!J%0'% ,-!%A169J'!101%U05P69N2% <0,-% 49% !/!),1094)% '015%69#% 49% ,-!%P-NJ4)6/% '0152% J-6//% <!%#!!5!#% ,0%-6I!%

<!!9%68,056,4)6//N%)69)!//!#%69#%<!%0'%90%!''!),%09%69#% '105% ,-!% !)01#%X6,!$%A-!%J64#%!V84,N%J-61!J%0'% ,-!%A169J'!101%

U05P69N%-!/#%49%P-NJ4)6/%'015%J-6//%<!%#!!5!#%,0%-6I!%<!!9%68,056,4)6//N%)69)!//!#%M4,-08,%69N%1!V841!5!9,%,0%J811!9#!1%

,-!%)!1,4()6,!J%0'% J-61!J%-!/#%<N% ,-!%J-61!-0/#!1J%0'% ,-!%A169J'!101%U05P69N$%A-!%A169J'!1!!%U05P69N%J-6//% ,6S!%J8)-%

)01P016,!%6),409J%49%1!/6,409%,0%,-!%!V84,N%J-61!J%0'%,-!%A169J'!101%U05P69N%-!/#%49%#!56,!146/4d!#%'0152%6J%56N%<!%9!)!JJ61N$

@@$C% A-!%3!M%GV84,N%Q-61!J%,0%<!%4JJ8!#%69#%6//0,,!#%6J%P10I4#!#%49%Q8<%U/68J!%@@$?%6<0I!%J-6//%<!%J8<m!),%,0%,-!%P10I4J409J%0'%,-!%

;!50169#85%69#%O1,4)/!J%0'%OJJ0)46,409%0'%,-!%A169J'!1!!%U05P69N%69#%J-6//%169S%P614HP6JJ8%49%6//%1!JP!),J%M4,-%,-!%!V84,N%

J-61!J%0'%,-!%A169J'!1!!%U05P69N%6',!1%,-!%G''!),4I!%X6,!%49)/8#49"%49%1!JP!),%0'%#4I4#!9#2%<098J2%14"-,%J-61!J2%I0,49"%14"-,J%

69#%0,-!1%)01P016,!%<!9!(,J$

@@$D% A-!%7061#%0'%X41!),01J%0'% ,-!%A169J'!1!!%U05P69N%J-6//%)09J0/4#6,!%6//% '16),4096/%!9,4,/!5!9,J%614J49"%#8!% ,0% ,-!% 4JJ8!%0'%

3!M%GV84,N%Q-61!J%,0%,-!%J-61!-0/#!1J%0'%,-!%A169J'!101%U05P69N%69#%-!1!8P09%4JJ8!%69#%6//0,%!V84,N%J-61!J%49%/4!8%,-!1!0'%

,0%6%J!P616,!%,18J,%],0%<!%)1!6,!#`%M-4)-%J-6//%-0/#%,-!J!%!V84,N%J-61!J%49%,18J,%'01%69#%09%<!-6/'%0'%,-!%5!5<!1J%!9,4,/!#%,0%

J8)-%'16),4096/%!9,4,/!5!9,J%M4,-%,-!%!FP1!JJ%89#!1J,69#49"%,-6,%J8)-%,18J,%J-6//%J!//%,-!%J65!%6,%J8)-%,45!%01%,45!J%69#%6,%

J8)-%P14)!%01%P14)!J%,0%J8)-%P!1J09%01%P!1J09J2%6J%4,%#!!5J%(,$%A-!%J64#%,18J,%J-6//%#4J,14<8,!%J8)-%9!,%J6/!J%P10)!!#J%,0%,-!%

5!5<!1J%!9,4,/!#%,0%,-!J!%'16),4096/%!9,4,/!5!9,J%49%,-!%J65!%P10P01,409%6J%,-!41%1!JP!),4I!%'16),4096/%!9,4,/!5!9,J%<!61%,0%,-!%

)09J0/4#6,!#%'16),4096/%!9,4,/!5!9,J$

@@$+% A-!%4JJ8!%69#%6//0,5!9,%0'%3!M%GV84,N%Q-61!J%,0%,-!%J-61!-0/#!1J%0'%,-!%A169J'!101%U05P69N%6J%P10I4#!#%49%,-4J%Q)-!5!2%

4J%69%49,!"16/%P61,%,-!1!0'%69#%J-6//%<!%#!!5!#%,0%-6I!%<!!9%)6114!#%08,%M4,-08,%1!V84149"%69N%'81,-!1%6),%09%,-!%P61,%0'%,-!%

A169J'!1!!%U05P69N%01%4,J%J-61!-0/#!1J%69#%6J%4'%,-!%P10)!#81!%/64#%#0M9%89#!1%Q!),409%B?%0'%,-!%?>@W%O),%69#%69N%0,-!1%

6PP/4)6</!%P10I4J409J%0'%,-!%@+EBc%?>@W%O),2%6J%56N%<!%6PP/4)6</!%69#%J8)-%0,-!1%J,6,8!J%69#%1!"8/6,409J%6J%56N%<!%6PP/4)6</!%

M!1!%#8/N%)05P/4!#%M4,-$

12. ACCOUNTING TREATMENT

@?$@% A-!% A169J'!1!!% U05P69N% J-6//% '0//0M% P00/49"% 0'% 49,!1!J,%5!,-0#% '01% 6))089,49"% 0'% ,-!% 656/"656,409% 6J% P!1%O))089,49"%

Q,69#61#H@=%P1!J)14<!#%<N%U05P694!J%]O))089,49"%Q,69#61#J`% 8/!J2%?>>B$
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@?$?% O//% 6JJ!,J% 69#% /46<4/4,4!J% 49)/8#49"% 1!J!1I!J2% 0'% ,-!%A169J'!101%U05P69N% J-6//% <!% 1!)01#!#% 49% ,-!% <00SJ% 0'% 6))089,% 0'% ,-!%

A169J'!1!!%U05P69N%6,%,-!41%!F4J,49"%)611N49"%65089,J%69#%49%,-!%J65!%'015$

@?$W% A-!%A169J'!1!!%U05P69N%J-6//%)1!#4,%,-!%6""1!"6,!%'6)!%I6/8!%0'%,-!%3!M%GV84,N%Q-61!J%0'%,-!%A169J'!1!!%U05P69N%4JJ8!#%

<N%4,%,0%,-!%J-61!-0/#!1J%0'%,-!%A169J'!101%U05P69N%P81J869,%,0%U/68J!%@@$?%,0%4,J%J-61!%)6P4,6/%6))089,$

@?$=% A-!%!V84,N%J-61!J%-!/#%<N% ,-!%A169J'!1!!%U05P69N% 49% ,-!%A169J'!101%U05P69N%6PP!6149"% 49% ,-!%<00SJ%0'%6))089,%0'% ,-!%

A169J'!1!!%U05P69NM4//%J,69#%)69)!//!#%69#%,-!1!%J-6//%<!%90%'81,-!1%0</4"6,409%49%,-6,%<!-6/'$

@?$E% A-!%49,!1H)01P016,!%#!P0J4,Jc/069J%69#%6#I69)!Jc<6/69)!%08,J,69#49"%<!,M!!9%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%

U05P69N%M4//%J,69#%)69)!//!#%69#%,-!1!%J-6//%<!%90%'81,-!1%0</4"6,409%49%,-6,%<!-6/'\

@?$B% A-!%#4''!1!9)!%<!,M!!9% ,-!%9!,%6JJ!,J% ]6JJ!,J% /!JJ% /46<4/4,4!J`%69#% 1!J!1I!J%0'% ,-!%A169J'!101%U05P69N% ,169J'!11!#% ,0% ,-!%

A169J'!1!!%U05P69N2%6',!1%56S49"% ,-!%6#m8J,5!9,J%6J%5!9,409!#% 49%U/68J!%@?$W% ,0%@?$E%6<0I!2% J-6//% <!%6#m8J,!#% 49% ,-!%

1!J!1I!J$

@?$C% Y9%)6J!%0'%69N%#4''!1!9)!%49%6))089,49"%P0/4)N%<!,M!!9%,-!%A169J'!101%U05P69N69#%,-!%A169J'!1!!%U05P69N2%,-!%45P6),%0'%

,-!%J65!%,4//%,-!%OPP049,!#%X6,!%M4//%<!%V869,4(!#%69#%6#m8J,!#%49%,-!%1!J!1I!J%0'%,-!%A169J'!1!!%U05P69N%,0%!9J81!%,-6,%,-!%

(969)46/%J,6,!5!9,J%0'%,-!%A169J'!1!!%U05P69N%1!o!),%,-!%(969)46/%P0J4,409%09%,-!%<6J4J%0'%)09J4J,!9,%6))089,49"%P0/4)N$

13. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

% g9/!JJ%0,-!1M4J!%J,6,!#%-!1!%89#!12%M4,-%!''!),%'105%,-!%OPP049,!#%X6,!%69#%8P,0%69#%49)/8#49"%,-!%G''!),4I!%X6,!*

@W$@$% A-!%A169J'!101%U05P69N%J-6//%)611N%09%69#%J-6//%<!%#!!5!#%,0%-6I!%<!!9%)611N49"%09%,-!41%<8J49!JJ%69#%6),4I4,4!J%69#%J-6//%

<!%#!!5!#%,0%-6I!%-!/#%69#%J,00#%P0JJ!JJ!#%0'%69#%J-6//%-0/#%69#%J,69#%P0JJ!JJ!#%0'%,-!%g9#!1,6S49"%'01%69#%09%6))089,%

0'2%69#%49%,18J,%'012%,-!%A169J'!1!!%U05P69N$%A-!%A169J'!101%U05P69N%-!1!<N%89#!1,6S!J%,0%-0/#%,-!%g9#!1,6S49"%M4,-%8,50J,%

P18#!9)!%89,4/%,-!%G''!),4I!%X6,!$

@W$?$% L4,-%!''!),%'105%,-!%#6,!%0'%,-!%1!JP!),4I!%7061#%5!!,49"J%0'%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%6PP10I49"%

,-!%Q)-!5!%69#%8P,0%69#%49)/8#49"%,-!%G''!),4I!%X6,!2%,-!%A169J'!101%U05P69N%J-6//%)611N%09%4,J%<8J49!JJ!J%69#%6),4I4,4!J%

M4,-% 1!6J096</!%#4/4"!9)!%69#%<8J49!JJ%P18#!9)!%69#%J-6//%89#!1,6S!%69N%6##4,4096/%(969)46/%)0554,5!9,J%0'%69N%96,81!%

M-6,J0!I!12%<0110M%69N%65089,J%01%49)81%69N%0,-!1%/46<4/4,4!J%01%!FP!9#4,81!2%4JJ8!%69N%6##4,4096/%"86169,!!J2%49#!594,4!J2%

/!,,!1J%0'%)05'01,%01%)0554,5!9,J%01%J!//2%,169J'!12%6/4!96,!2%)-61"!2%501,"6"!2%!9)85<!1%01%0,-!1M4J!%#!6/%M4,-%4,J%(F!#%6JJ!,J%

01%69N%P61,%,-!1!0'2%09/N%4'%,-!%J65!%61!%49%,-!%01#4961N%)081J!%0'%<8J49!JJ2%01%4'%,-!%J65!%61!%P81J869,%,0%69N%P1!H!F4J,49"%

0</4"6,409]J`%89#!1,6S!9%<N%,-!%A169J'!101%U05P69N\%4,%<!49"%)/614(!#%,-6,%4'%J8)-%56,,!1J%61!%J08"-,%,0%<!%89#!1,6S!9%08,J4#!%

0'%,-!%01#4961N%)081J!%0'%<8J49!JJ%01%4'%,-!%A169J'!101%U05P69N%J!!SJ%,0%89#!1,6S!%69N%9!M%I!9,81!J%01%<8J49!JJ!J2%,-!%J65!%

56N%<!%89#!1,6S!9%M4,-%,-!%P1401%)09J!9,%49%M14,49"%0'%69N%0'%,-!%P!1J09J%68,-014J!#%<N%,-!%7061#%0'%X41!),01J%0'%,-!%A169J'!1!!%

U05P69N$

@W$W$% 30,M4,-J,69#49"%69N,-49"%)09,649!#%49%,-!%Q)-!5!2%M4,-%!''!),%'105%,-!%#6,!%0'%,-!%1!JP!),4I!%7061#%5!!,49"J%0'%,-!%A169J'!101%

U05P69N%69#% ,-!%A169J'!1!!%U05P69N%6PP10I49"% ,-!%Q)-!5!%69#%8P% ,0%69#% 49)/8#49"% ,-!%G''!),4I!%X6,!2% ,-!%A169J'!101%

U05P69N%69#%,-!%A169J'!1!!%U05P69N%56N%89#!1,6S!%69N%-615094J6,409%P10)!JJ!J%]49)/8#49"%,-!%)09,4986,409%0'%69N%J8)-%

!F4J,49"%P10)!JJ!J`%P!1,64949"%,0%,-!%,!15J%69#%)09#4,409J%6PP/4)6</!%,0%,-!%!5P/0N!!J%0'%,-!%A169J'!101%U05P69N%69#%,-!%

A169J'!1!!%U05P69N2%49%6))01#69)!%M4,-%6PP/4)6</!%/6MJ$

@W$=$% L4,-%!''!),%'105%,-!%#6,!%0'%,-!%1!JP!),4I!%7061#%5!!,49"J%0'%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%6PP10I49"%

,-!%Q)-!5!%69#%8P,0%69#%49)/8#49"%,-!%G''!),4I!%X6,!2%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%56N%56S!%69N%

)-69"!%49%,-!41%1!JP!),4I!%)6P4,6/%J,18),81!2%M-!,-!1%<N%M6N%0'%49)1!6J!2%#!)1!6J!2%1!#8),4092%1!H)/6JJ4()6,4092%J8<H#4I4J409%01%

)09J0/4#6,4092%1!H01"694J6,4092%01%49%69N%0,-!1%5699!12%09/N%6',!1%0<,64949"%,-!%P1401%M14,,!9%6PP10I6/%0'%,-!%7061#%0'%X41!),01J%

0'%,-!%A169J'!1!!%U05P69N%69#%,-!%A169J'!101%U05P69N$

14. DIVIDENDS

@=$@$% A-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%J-6//%<!%!9,4,/!#%,0%#!)/61!%69#%P6N%#4I4#!9#J2%M-!,-!1%49,!145%01%(96/2%

,0%,-!41%1!JP!),4I!%J-61!-0/#!1J%49%1!JP!),%0'%,-!%6))089,49"%P!140#%P1401%,0%,-!%G''!),4I!%X6,!%<8,%09/N%49%,-!%01#4961N%)081J!%0'%

<8J49!JJ$%O9N%#!)/616,409%01%P6N5!9,%0'%#4I4#!9#%0,-!1M4J!%,-69%6J%6'01!J64#2%<N%,-!%A169J'!101%U05P69N%01%,-!%A169J'!1!!%

U05P69N% J-6//% <!% J8<m!),% ,0% ,-!%P1401% 6PP10I6/% 0'% ,-!%7061#%0'%X41!),01J%0'% ,-!%A169J'!1!!%U05P69N%69#% ,-!%A169J'!101%

U05P69N%]6J%,-!%)6J!%56N%<!`%69#%49%6))01#69)!%M4,-%,-!%6PP/4)6</!%/6MJ$

@=$?$% Q8<m!),%,0%,-!%P10I4J409J%0'%,-!%Q)-!5!2%,-!%P10(,J%0'%,-!%A169J'!101%U05P69N2%'01%,-!%P!140#%<!"49949"%'105%,-!%OPP049,!#%

X6,!2%J-6//%<!/09"%,0%69#%<!%,-!%P10(,J%0'%,-!%A169J'!1!!%U05P69N%69#%M4//%<!%6I64/6</!%,0%,-!%A169J'!1!!%U05P69N%'01%<!49"%

#4JP0J!#%0'%49%69N%5699!1%6J%4,%,-49SJ%(,$

@=$W$% Y,%4J%)/614(!#%,-6,%,-!%6'01!J64#%P10I4J409J%49%1!JP!),%0'%#!)/616,409%0'%#4I4#!9#J%M-!,-!1%49,!145%01%(96/%61!%!96</49"%P10I4J409J%

09/N%69#%J-6//%90,%<!%#!!5!#%,0%)09'!1%69N%14"-,%09%69N%5!5<!1%0'%,-!%A169J'!101%U05P69N%69#c%01%,-!%A169J'!1!!%U05P69N%

,0%#!569#%01%)/645%01%<!%!9,4,/!#%,0%69N%#4I4#!9#J%M-4)-2%J8<m!),%,0%,-!%P10I4J409J%0'%,-!%@+EBc%?>@W%O),2%6J%56N%<!%6PP/4)6</!2%

J-6//%<!%!9,41!/N%6,%,-!%#4J)1!,409%0'%,-!%7061#%0'%X41!),01J%0'%,-!%A169J'!101%U05P69N%69#%A169J'!1!!%U05P69N2%J8<m!),%,0%

J8)-%6PP10I6/%0'%,-!%J-61!-0/#!1J2%6J%56N%<!%1!V841!#$
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15. CONSOLIDATION OF AUTHORISED SHARE CAPITAL

@E$@$% gP09%,-4J%Q)-!5!%<!)0549"%!''!),4I!2%,-!%68,-014J!#%J-61!%)6P4,6/%0'%,-!%A169J'!101%U05P69N%J-6//%<!%#!!5!#%,0%<!%6##!#%

,0%,-!%68,-014J!#%J-61!%)6P4,6/%0'%,-!%A169J'!1!!%U05P69N%M4,-08,%69N%'81,-!1%6),2%49J,185!9,%01%#!!#%01%P10)!#81!%01%P6N5!9,%

0'%69N%J,65P%#8,N%69#%1!"4J,16,409%'!!J$

@E$?$% Y,%4J%)/614(!#%,-6,%,-!%6PP10I6/%0'%,-!%5!5<!1J%0'%,-!%A169J'!1!!%U05P69N%,0%,-!%Q)-!5!%J-6//%<!%#!!5!#%,0%<!%,-!41%)09J!9,%

c%6PP10I6/%6/J0%,0%,-!%6/,!16,409%0'%,-!%;!50169#85%69#%O1,4)/!J%0'%OJJ0)46,409%0'%,-!%A169J'!1!!%U05P69N%6J%1!V841!#%89#!1%

Q!),409J%@W2%@=2%B@2%B=%69#%0,-!1%6PP/4)6</!%P10I4J409J%0'%,-!%?>@W%O),$

16. AMENDMENT TO THE MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

@B$@$% Y9%01#!1%,0%)611N%09%,-!%6),4I4,4!J%)811!9,/N%<!49"%)6114!#%09%<N%,-!%A169J'!101%U05P69N2%8P09%)0549"%49,0%!''!),%0'%,-!%Q)-!5!2%

,-!%;649%&<m!),J%49%,-!%;!50169#85%0'%OJJ0)46,409%0'%,-!%A169J'!101%U05P69N%J-6//%<!%6##!#%,0%,-!%;649%&<m!),J%0'%,-!%

;!50169#85%0'%OJJ0)46,409%0'%,-!%A169J'!1!!%U05P69N$%.81,-!12%8P09%)0549"%49,0%!''!),%0'%,-!%Q)-!5!2%J8)-%&,-!1c%O9)4//61N%

U/68J!J%49%,-!%;!50169#85%0'%OJJ0)46,409%0'%,-!%A169J'!101%U05P69N%J-6//%<!%6##!#%,0%,-!%&,-!1c%O9)4//61N%U/68J!J%49%,-!%

;!50169#85%0'%OJJ0)46,409%0'%,-!%A169J'!101%U05P69N2%6J%56N%<!%)09J4#!1!#%9!)!JJ61N%<N%,-!%7061#%0'%X41!),01J%0'%,-!%

A169J'!1!!%U05P69N$

@B$?$% gP09%,-!%6PP10I6/%0'%,-!%Q)-!5!%<N%,-!%5!5<!1J%0'%,-!%A169J'!101%U05P69N%69#%,-!%5!5<!1J%0'%,-!%A169J'!1!!%U05P69N%

P81J869,%,0%Q!),409%W+@%0'%,-!%@+EB%O),2%4,%J-6//%<!%#!!5!#%,-6,%,-!%5!5<!1J%0'%,-!%A169J'!1!!%U05P69N%-6I!%6/J0%1!J0/I!#%

69#%6))01#!#%6//%1!/!I69,%)09J!9,J%89#!1%Q!),409%@W%0'%,-!%?>@W%O),%01%69N%0,-!1%P10I4J409J%0'%,-!%O),%'01%,-!%)055!9)!5!9,%

0'%69N%<8J49!JJ%01%6),4I4,4!J%)811!9,/N%<!49"%)6114!#%09%<N%A169J'!101%U05P69N%49%1!/6,409%,0%69N%0'%,-!%0<m!),J%)09,649!#%49%,-!%

;!50169#85%0'%OJJ0)46,409%0'%,-!%A169J'!1!!%U05P69N2%,0%,-!%!F,!9,%,-!%J65!%56N%<!%)09J4#!1!#%6PP/4)6</!$%Y9%P61,4)8/612%

,-!%A169J'!1!!%U05P69N%M08/#%<!%6//0M!#%,0%)055!9)!%,-!%9!M%<8J49!JJ%6##!#%6J%6<0I!$%Y,%4J%)/614(!#%,-6,%,-!1!%M4//%<!%90%

9!!#%,0%P6JJ%6%J!P616,!%J-61!-0/#!1Jb%1!J0/8,409%6J%1!V841!#%89#!1%Q!),409%@W%0'%,-!%?>@W%O),$

17. EMPLOYEES OF THE TRANSFEROR COMPANY

@C$@$% O//%,-!%!5P/0N!!J%0'%,-!%A169J'!101%U05P69N2%M-0%61!%49%J!1I4)!%09%,-!%#6,!%455!#46,!/N%P1!)!#49"%,-!%G''!),4I!%X6,!%J-6//%

09%,-!%G''!),4I!%X6,!%<!)05!%69#%<!%!9"6"!#%6J%,-!%!5P/0N!!J%0'%,-!%A169J'!1!!%U05P69N2%M4,-08,%69N%<1!6S%01%49,!118P,409%

49%J!1I4)!%6J%6%1!J8/,%0'%,-!%,169J'!1%69#%09%,!15J%69#%)09#4,409J%90,%/!JJ%'6I0816</!%,-69%,-0J!%09%M-4)-%,-!N%61!%!9"6"!#%

<N%,-!%A169J'!101%U05P69N%455!#46,!/N%P1!)!#49"%,-!%G''!),4I!%X6,!$%Q!1I4)!J%0'%,-!%!5P/0N!!J%0'%,-!%A169J'!101%U05P69N%

J-6//%<!%,6S!9%49,0%6))089,%'105%,-!%#6,!%0'%,-!41%1!JP!),4I!%6PP049,5!9,%M4,-%,-!%A169J'!101%U05P69N%'01%,-!%P81P0J!J%0'%

1!,41!5!9,%<!9!(,J%69#%0,-!1%!9,4,/!5!9,J%#!P!9#!9,%09%,-!%P!140#%0'%J!1I4)!$%.01%,-!%P81P0J!%0'%P6N5!9,%0'%69N%1!,1!9)-5!9,%

)05P!9J6,4092%4'%69N2%J8)-%P6J,%J!1I4)!J%M4,-%,-!%A169J'!101%U05P69N%J-6//%6/J0%<!%,6S!9%49,0%6))089,$

@C$?$% &9%69#% '105% ,-!%G''!),4I!%X6,!%69#%M4,-%!''!),% '105% ,-!%OPP049,!#%X6,!2% ,-!%J!1I4)!J%0'% ,-!%!5P/0N!!J%0'% ,-!%A169J'!101%

U05P69N%M4//%<!% ,1!6,!#%6J%-6I49"%<!!9%)09,49808J2%M4,-08,%69N%<1!6S2%#4J)09,49869)!%01% 49,!118P,4092% '01% ,-!%P81P0J!%0'%

5!5<!1J-4P%69#%,-!%6PP/4)6,409%0'%,-!%18/!J%01%<N!H/6MJ%0'%P10I4#!9,%'89#%01%"16,84,N%'89#%01%P!9J409%'89#%01%0,-!1%J,6,8,01N%

P81P0J!J%6J%,-!%)6J!%56N%<!$

@C$W$% Y,%4J%!FP1!JJ/N%P10I4#!#%,-6,2%09%,-!%Q)-!5!%<!)0549"%!''!),4I!%69#%M4,-%!''!),%'105%,-!%OPP049,!#%X6,!2%,-!%P10I4#!9,%'89#2%

"16,84,N%'89#%01%69N%0,-!1%JP!)46/%'89#%01%,18J,J%)1!6,!#%01%!F4J,49"%'01%,-!%<!9!(,%0'%,-!%J,6''2%M01S5!9%69#%0,-!1%!5P/0N!!J%

0'%,-!%A169J'!101%U05P69N%J-6//%<!)05!%,18J,Jc'89#J%0'%,-!%A169J'!1!!%U05P69N%'01%6//%P81P0J!J%M-6,J0!I!1%49%1!/6,409%,0%

,-!%6#5494J,16,409%01%0P!16,409%0'%J8)-%'89#J%01%,18J,J%01%49%1!/6,409%,0%,-!%0</4"6,409%,0%56S!%)09,14<8,409J%,0%,-!%J64#%'89#J%01%

,18J,J%49%6))01#69)!%M4,-%,-!%P10I4J409J%,-!1!0'%6J%P!1%,-!%,!15J%P10I4#!#%49%,-!%1!JP!),4I!%,18J,%#!!#J%01%0,-!1%#0)85!9,J2%

4'%69N$% Y,% 4J% ,-!%645%69#% 49,!9,%0'% ,-!%Q)-!5!% ,-6,%6//% 14"-,J2%#8,4!J2%P0M!1J%69#%0</4"6,409J%0'% ,-!%A169J'!101%U05P69N% 49%

1!/6,409%,0%J8)-%'89#J%01% ,18J,J%J-6//%<!)05!%,-0J!%0'% ,-!%A169J'!1!!%U05P69N$%Y,% 4J%)/614(!#%,-6,% ,-!%J!1I4)!J%0'% ,-!%J,6''2%

M01S5!9%69#%!5P/0N!!J%0'%,-!%A169J'!101%U05P69N%M-0%61!%!5P/0N!#%M4,-%,-!%A169J'!1!!%U05P69N%M4//%<!%,1!6,!#%6J%-6I49"%

<!!9%)09,49808J%'01%,-!%P81P0J!%0'%,-!%J64#%.89#%01%.89#J$%A-!%A18J,!!J%49)/8#49"%,-!%7061#%0'%X41!),01J%0'%,-!%A169J'!101%

U05P69N%69#%,-!%A169J'!1!!%U05P69N%01%,-108"-%69N%)0554,,!!%c%P!1J09%#8/N%68,-014d!#%<N%,-!%7061#%0'%X41!),01J%49%,-4J%

1!"61#%J-6//%<!%!9,4,/!#%,0%6#0P,%J8)-%)081J!%0'%6),409%49%,-4J%1!"61#%6J%56N%<!%6#I4J!#2%P10I4#!#%-0M!I!12%,-6,%,-!1!%J-6//%<!%

90%#4J)09,4986,409%01%<1!6S%49%,-!%J!1I4)!J%0'%,-!%!5P/0N!!J%0'%,-!%A169J'!101%U05P69N$

18. VALIDITY OF EXISTING RESOLUTIONS, ETC.

@D$@% gP09%,-!%)0549"%49,0%!''!),%0'%,-!%Q)-!5!%69#%M4,-%!''!),%'105%,-!%OPP049,!#%X6,!2%,-!%1!J0/8,409J%0'%,-!%A169J'!101%U05P69N%

6J%61!%)09J4#!1!#%9!)!JJ61N%<N%,-!%7061#%0'%X41!),01J%0'%A169J'!1!!%U05P69N%M-4)-%61!%I6/4#/N%J8<J4J,49"%<!%)09J4#!1!#%6J%

1!J0/8,409J%0'%A169J'!1!!%U05P69N$%Y'%69N%J8)-%1!J0/8,409J%-6I!%69N%509!,61N%/454,J%6PP10I!#%J8<m!),%,0%,-!%P10I4J409J%0'%,-!%

@+EBc%?>@W%O),2%6J%56N%<!%6PP/4)6</!%01%0'%69N%0,-!1%6PP/4)6</!%J,6,8,01N%P10I4J409J2%,-!9%,-!%J64#%/454,J2%6J%61!%)09J4#!1!#%

9!)!JJ61N%<N%,-!%7061#%0'%X41!),01J%0'%A169J'!1!!%U05P69N2%J-6//%<!%6##!#%,0%,-!%/454,J2% 4'%69N2%89#!1%,-!%/4S!%1!J0/8,409J%

P6JJ!#%<N%A169J'!1!!%U05P69N$
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19. DISSOLUTION OF TRANSFEROR COMPANY

@+$@$% gP09%,-4J%Q)-!5!%<!)0549"%!''!),4I!2%,-!%A169J'!101%U05P69N%J-6//%<!%#4JJ0/I!#%M4,-08,%<!49"%M089#%8P%69#%M4,-08,%69N%

'81,-!1%6),%<N%,-!%P61,4!J%,0%,-4J%Q)-!5!$

@+$?$% &9%69#%M4,-%!''!),%'105%,-!%G''!),4I!%X6,!2%,-!%965!%0'%,-!%A169J'!101%U05P69N%J-6//%<!%J,18)S%0''%'105%,-!%1!)01#J%0'%,-!%

6PP10P146,!% !"4J,161%0'%U05P694!J$%A-!%A169J'!1!!%U05P69N%J-6//%56S!%9!)!JJ61N%(/49"J%49%,-4J%1!"61#$

20. APPLICATION TO HIGH COURT(S)

?>$@$% A-!%A169J'!1!!%U05P69N%69#% ,-!%A169J'!101%U05P69N%J-6//2%M4,-%6//% 1!6J096</!%#4JP6,)-2%56S!%69#%(/!%6//% 6PP/4)6,409Jc%

P!,4,409J%,0%,-!%a4"-%U081,]J`%M-!1!%,-!%1!"4J,!1!#%0'()!J%0'%<0,-%,-!%)05P694!J%61!%J4,86,!#2%'01%J69),409%0'%,-4J%Q)-!5!%

P81J869,%,0%Q!),409J%W+@%,0%W+=%69#%0,-!1%6PP/4)6</!%P10I4J409J%0'%,-!%@+EB%O),2%69#%'01%#4JJ0/8,409%0'%,-!%A169J'!101%U05P69N%

M4,-08,%<!49"%M089#%8P$

?>$?$% A-!%A169J'!1!!%U05P69N%J-6//%<!%!9,4,/!#2%P!9#49"%,-!%J69),409%0'%,-!%Q)-!5!2%,0%6PP/N%,0%69N%e0I!195!9,6/%O8,-014,N2%4'%

1!V841!#2%89#!1%69N%/6M%'01%J8)-%)09J!9,J%69#%6PP10I6/J%M-4)-%,-!%A169J'!1!!%U05P69N%56N%1!V841!%,0%0M9%,-!%g9#!1,6S49"%

69#%,0%)611N%09%,-!%<8J49!JJ%0'%,-!%A169J'!101%U05P69N$

21. MODIFICATION OR AMENDMENTS TO THE SCHEME

?@$@$% Q8<m!),%,0%,-!%6PP10I6/%0'%,-!%a4"-%U081,]J`2%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%,-108"-%,-!41%1!JP!),4I!%

7061#% 0'% X41!),01J% 01% J8)-% 0,-!1% P!1J09% 01% P!1J09J2% 6J% ,-!% 1!JP!),4I!% 7061#% 0'% X41!),01J% 56N% 68,-014d!2% 49)/8#49"% 69N%

)0554,,!!%01%J8<H)0554,,!!%,-!1!0'2%61!%-!1!<N%!5P0M!1!#%69#%68,-014J!#%,0%6JJ!9,%'105%,45!%,0%,45!%,0%69N%50#4()6,409J%

01%65!9#5!9,J%01%)09#4,409J%01%/454,6,409J%M-4)-%,-!%a4"-%U081,]J`%01%69N%0,-!1%e0I!195!9,%O8,-014,N%56N%#!!5%(,%,0%45P0J!%

69#%,0%J!,,/!%6//%#08<,J%01%#4'()8/,4!J%,-6,%56N%614J!%'01%)611N49"%08,%,-!%Q)-!5!%69#%,0%#0%69#%!F!)8,!%6//%6),J2%#!!#J2%56,,!1J%

69#%,-49"J%6J%56N%<!%9!)!JJ61N%'01%P8,,49"%,-!%Q)-!5!%49,0%!''!),$%A-!%P0M!1%0'%,-!%7061#%0'%X41!),01J%0'%,-!%A169J'!101%

U05P69N%69#%,-!%A169J'!1!!%U05P69N%J-6//%<!%J8<m!),%,0%,-!%(96/%6PP10I6/%0'%,-!%a4"-%U081,]J`$

22. CONDITIONALITY OF THE SCHEME

??$@$% A-4J%Q)-!5!%4J%69#%J-6//%<!%)09#4,4096/%8P09%69#%J8<m!),%,0*

??$@$@$% OPP10I6/%0'%,-!%Q)-!5!%<N%,-!%1!V84J4,!%56m014,N%0'%!6)-%)/6JJ%0'%,-!%1!JP!),4I!%5!5<!1J%0'%,-!%A169J'!101%U05P69N%

69#% ,-!%A169J'!1!!%U05P69N%6J%56N%<!%#41!),!#%<N% ,-!%a4"-%U081,% 0'% Z8#4)6,81!% 6,%aN#!16<6#% '01% ,-!% J,6,!% 0'%

A!/69"696%69#%O9#-16%:16#!J-%69#%,-!%a4"-%U081,%0'%Z8#4)6,81!%6,%705<6N%1!JP!),4I!/N$

??$@$?$% Q69),409J%69#%01#!1J%89#!1%,-!%P10I4J409J%0'%Q!),409%W+@%,0%W+=%0'%,-!%@+EB%O),%<!49"%0<,649!#%<N%,-!%A169J'!101%

U05P69N%69#%,-!%A169J'!1!!%U05P69N%'105%,-!%a4"-%U081,%0'%Z8#4)6,81!%6,%aN#!16<6#%'01%,-!%J,6,!%0'%A!/69"696%69#%

O9#-16%:16#!J-%69#%,-!a4"-%U081,%0'%Z8#4)6,81!%6,%705<6N%1!JP!),4I!/N\

??$@$W$% O//%0,-!1%J69),409J%69#%6PP10I6/J%6J%56N%<!%1!V841!#%<N%/6M%49%1!JP!),%0'%,-4J%Q)-!5!%<!49"%0<,649!#$

23. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION AND WITHDRAWAL OF THE 

SCHEME

?W$@$% Y9%,-!%!I!9,%0'%69N%0'%,-!%J64#%6PP10I6/J%01%)09#4,409J%1!'!11!#%,0%49%U/68J!%??%6<0I!%90,%<!49"%0<,649!#%69#c%01%)05P/4!#%

M4,-%69#c01%J6,4J(!#%69#c01%,-!%Q)-!5!%90,%<!49"%J69),409!#%<N%,-!%a4"-%U081,]J`%69#c01%01#!1%01%01#!1J%90,%<!49"%P6JJ!#%

6J%6'01!J64#%<N%Z89!%W>2%?>@B%01%J8)-%0,-!1%#6,!%6J%56N%<!%58,86//N%6"1!!#%8P09%<N%,-!%1!JP!),4I!%7061#%0'%X41!),01J%0'%

,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%]M-0%61!%-!1!<N%!5P0M!1!#%69#%68,-014J!#%,0%6"1!!%,0%69#%!F,!9#%

,-!%6'01!J64#% P!140#% '105% ,45!% ,0% ,45!%M4,-08,% 69N% /454,6,409J% 49% !F!1)4J!%0'% ,-!41% P0M!1J% ,-108"-%69#%<N% ,-!41% 1!JP!),4I!%

#!/!"6,!]J``2%,-4J%Q)-!5!%J-6//%J,69#%1!I0S!#2%)69)!//!#%69#%<!%0'%90%!''!),$%A-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%

U05P69N%J-6//2%49%J8)-%!I!9,2%49,!1%J!%<!61%69#%P6N%,-!41%1!JP!),4I!%)0J,J2%)-61"!J2%!FP!9J!J%49%)099!),409%M4,-%,-!%Q)-!5!$

?W$?$% Y9%,-!%!I!9,%0'%1!I0)6,409%89#!1%J8<H)/68J!%?W$@2%90%14"-,J%69#%/46<4/4,4!J%M-6,J0!I!1%J-6//%6))18!%,0%01%<!%49)811!#%49,!1%J!%,0%

,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%01%,-!41%1!JP!),4I!%J-61!-0/#!1J%01%)1!#4,01J%01%!5P/0N!!J%01%69N%0,-!1%

P!1J09%J6I!%69#%!F)!P,%49%1!JP!),%0'%69N%6),%01%#!!#%#09!%P1401%,-!1!,0%6J%4J%)09,!5P/6,!#%-!1!89#!1%01%6J%,0%69N%14"-,2%/46<4/4,N%

01%0</4"6,409%M-4)-%-6J%614J!9%01%6))18!#%P81J869,%,-!1!,0%69#%M-4)-%J-6//%<!%"0I!19!#%69#%<!%P1!J!1I!#%01%M01S!#%08,%6J%

4J%JP!)4()6//N%P10I4#!#%49%,-!%Q)-!5!%01%49%6))01#69)!%M4,-%,-!%6PP/4)6</!%/6M%69#%49%J8)-%)6J!2%!6)-%)05P69N%J-6//%<!61%4,J%

0M9%)0J,J%89/!JJ%0,-!1M4J!%58,86//N%6"1!!#$

?W$W$% A-!%7061#%0'%X41!),01J%0'%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%J-6//%<!%!9,4,/!#%,0%M4,-#16M%,-4J%Q)-!5!%P1401%

,0%,-!%G''!),4I!%X6,!$
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?W$=$% A-!%7061#%0'%X41!),01J%0'%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%J-6//%<!%!9,4,/!#%,0%1!I0S!2%)69)!/%69#%#!)/61!%

,-!%Q)-!5!%0'%90%!''!),%4'%,-!N%61!%0'%,-!%I4!M%,-6,%,-!%)0549"%49,0%!''!),%0'%,-!%Q)-!5!%M4,-%!''!),%'105%,-!%OPP049,!#%X6,!%

)08/#%-6I!%6#I!1J!%45P/4)6,409J%09%,-!%)05<49!#%!9,4,N%P0J,H656/"656,409$

?W$E$% Y'%69N%P61,%0'%,-4J%Q)-!5!%-!1!0'%4J%49I6/4#2%18/!#%4//!"6/%<N%69N%a4"-%U081,%0'%)05P!,!9,%m814J#4),4092%01%89!9'01)!6</!%89#!1%

P1!J!9,%01%'8,81!%/6MJ2%,-!9%4,%4J%,-!%49,!9,409%0'%,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%,-6,%J8)-%P61,%J-6//%

<!%J!I!16</!%'105%,-!%1!5649#!1%0'%,-!%Q)-!5!$%.81,-!12%4'%,-!%#!/!,409%0'%J8)-%P61,%0'%,-4J%Q)-!5!%56N%)68J!%,-4J%Q)-!5!%

,0%<!)05!%56,!146//N%6#I!1J!%,0%,-!%A169J'!101%U05P69N%69#%c01%,-!%A169J'!1!!%U05P69N2%,-!9%49%J8)-%)6J!%,-!%A169J'!101%

U05P69N%69#%c01%,-!%A169J'!1!!%U05P69N%J-6//%6,,!5P,%,0%<149"%6<08,%6%50#4()6,409%49%,-!%Q)-!5!2%6J%M4//%<!J,%P1!J!1I!%'01%

,-!%A169J'!101%U05P69N%69#%,-!%A169J'!1!!%U05P69N%,-!%<!9!(,J%69#%0</4"6,409J%0'%,-!%Q)-!5!2%49)/8#49"%<8,%90,%/454,!#%,0%

J8)-%P61,$

24. COSTS, CHARGES AND EXPENSES

% O//% )0J,J2% )-61"!J2% ,6F!J% 49)/8#49"%#8,4!J2% /!I4!J% 69#%6//% 0,-!1% !FP!9J!J% 49)/8#49"% J,65P%#8,N% 69#% 1!"4J,16,409% '!!%0'% 69N%

#!!#2%#0)85!9,2%49J,185!9,%01%a4"-%U081,Jb%01#!1J%49)/8#49"%,-4J%Q)-!5!%01%49%1!/6,409%,0%01%49%)099!),409%M4,-%9!"0,46,409J%

/!6#49"%8P%,0%,-!%Q)-!5!%69#%0'%)611N49"%08,%69#%45P/!5!9,49"%,-!%,!15J%69#%P10I4J409J%0'%,-4J%Q)-!5!%69#%49)4#!9,6/%,0%,-!%

)05P/!,409%0'%61169"!5!9,%49%P81J869)!%0'%,-4J%Q)-!5!%J-6//%<!%<019!%<N%,-!%A169J'!1!!%U05P69N.
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 !"#$%!&!'(/*+,!-%+,-%./0012%34156/%784/#49"2%3614569%:049,2%;85<64%=>>%>?@

Phone: +@%??%BCCD+E+E%Fax: +@%??%BCCD+BB>%E-mail 49I!J,01$1!/6,409JK,)J$)05%Website%MMM$,)J$)05

ATTENDANCE SLIP
COURT CONVENED MEETING OF SHAREHOLDERS ON TUESDAY, APRIL 28, 2015 AT 10.00 AM.

;1$c;1J$c;4JJ$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

O##1!JJ$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

.0/40%30$%]:-NJ4)6/%-0/#49"`$$$$$$$$$$$$$$$$$$$$$$$$$%X:YX%]X!56,%-0/#49"`%$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$U/4!9,%YX$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$%30$%0'%J-61!J%-!/#$$$$$$$$$$$$$$$$$$$$$$

YcL!%)!1,4'N%,-6,%YcL!%%65c61!%1!"4J,!1!#%J-61!-0/#!1%c%P10FN%'01%,-!%1!"4J,!1!#%J-61!-0/#!1%0'%,-!%)05P69N$

YcL!%-!1!<N%1!)01#%5Nc081%P1!J!9)!%6,%,-!%U081,%U09I!9!#%;!!,49"%0'%,-!%U05P69N%09%A8!J#6N%OP14/%?D2%?>@E2%6,%741/6%;6,8J-14%Q6<-6"612%@+2%Q41%R4,-6/#6J%A-6)S!1J!N%;61"2%3!M%

;6149!%T49!J2%;85<64%=>>%>?>2%6,%@>$>>%6$5$

]Q4"96,81!%0'%Q-61!-0/#!1JcP10FN]J``*%vvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvv

Note: Q-61!-0/#!1JcP10FN-0/#!1]J`%61!% 1!V8!J,!#% ,0%<149"% ,-!%6,,!9#69)!%J/4PJ%M4,-% ,-!5%M-!9% ,-!N%)05!% ,0% ,-!%5!!,49"%69#%-69#%0I!1% ,-!5%6,% ,-!%!9,169)!%6',!1%6'(F49"% ,-!41%

J4"96,81!J%09%,-!5$

CIN - L22210MH1995PLC084781

 !"#$%!&!'(/*+,!-%+,-%./0012%34156/%784/#49"2%3614569%:049,2%;85<64%=>>%>?@

Phone: +@%??%BCCD+E+E%Fax: +@%??%BCCD+BB>%E-mail 49I!J,01$1!/6,409JK,)J$)05%Website%MMM$,)J$)05

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 194 OF 2015

IN THE MATTER of the Companies Act, 1956;
AND

IN THE MATTER of Sections 391 to 394 of the Companies Act, 1956;
AND

IN THE MATTER of Tata Consultancy Services Limited;
AND

IN THE MATTER of Scheme of Amalgamation of CMC Limited with Tata Consultancy Services Limited and their respective shareholders.

A6,6% U09J8/,69)N% Q!1I4)!J% T454,!#2% 6% )05P69N% 49)01P016,!#% 89#!1% ,-!% P10I4J409J%
0'% ,-!%U05P694!J%O),2% @+EB% -6I49"% 4,J% 1!"4J,!1!#% 0'()!% 6,% +,-% ./0012% 34156/% 784/#49"2% 
3614569%:049,2%;85<64%=>>%>?@2%;6-616J-,16$ …...APPLICANT COMPANY

PROXY FORM
365!%0'%,-!%5!5<!1%]J`%% *

 !"4J,!1!#%6##1!JJ%% *

GH564/%YX%% % *

.0/40%30%c%U/4!9,%YX% *

X:%YX%% % *

385<!1%0'%Q-61!]J`%-!/#%%%%* 

Y%cL!2%<!49"%,-!%5!5<!1%]J`%0'%wwww$%Q-61!J%0'%A6,6%U09J8/,69)N%Q!1I4)!J%T454,!#2%-!1!<N%6PP049,

@$% 365!% *%wwwwwwwww$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$GH564/%Y#%*$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

% O##1!JJ% *$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

% Q4"96,81!% *%wwwww$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$%2%01%'64/49"%-45

?$% 365!% *%wwwwwwwww$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$GH564/%Y#%*$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

% O##1!JJ% *$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

% Q4"96,81!% *%wwwww$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$%2%01%'64/49"%-45

W$% 365!% *%wwwwwwwww$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$GH564/%Y#%*$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

% O##1!JJ% *$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

% Q4"96,81!% *%wwwww$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$%

 6J%5N%c%081%P10FN2%,0%6),%'01%5!c%8J%6,%,-!%U081,%U09I!9!#%;!!,49"%0'%,-!%GV84,N%Q-61!-0/#!1J%,0%<!%-!/#%09%A8!J#6N2%OP14/%?D2%?>@E%6,%@>$>>%6$5$%6,%741/6%;6,8J-14%Q6<-6"612%@+2%Q41%R4,-6/#6J%
A-6)S!1J!N%;61"2%3!M%;6149!%T49!J2%;85<64%=>>%>?>2%'01%,-!%P81P0J!%0'%)09J4#!149"%69#%4'%,-08"-,%(,2%6PP10I49"2%M4,-%01%M4,-08,%50#4()6,409]J`2%,-!%Q)-!5!%0'%O56/"656,409%0'%U;U%T454,!#%
M4,-%A6,6%U09J8/,69)N%Q!1I4)!J%T454,!#%69#%,-!41%1!JP!),4I!%J-61!-0/#!1J%89#!1%Q!),409J%W+@%,0%W+=%0'%,-!%U05P694!J%O),2%@+EB%6,%J8)-%5!!,49"%69#%69N%6#m08195!9,%01%6#m08195!9,J%,-!1!0'2%
,0%I0,!2%'01%5!c8J%69#%49%5Nc081%965!]J`$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$]-!1!2%4'%'012%49J!1,%l.& l2%01%4'%6"649J,2%49J!1,%lOeOY3QAl%69#%49%,-!%/6,,!1%)6J!%J,14S!%08,%,-!%M01#J%lGYAaG %LYAa%& %
LYAa&gA%;&XY.YUOAY&3Ql%6',!1%,-!%M01#%1!J0/8,409`%,-!%J64#%656/"656,409%!5<0#4!#%49%,-!%Q)-!5!%69#%,-!%1!J0/8,4092%!4,-!1%M4,-%01%M4,-08,%50#4()6,409]J`x2%6J%5Nc081%P10FN%56N%6PP10I!$

xJ,14S!%08,%M-6,!I!1%4J%90,%6PP/4)6</!

Q4"9!#%,-4J%w$$$$$$$ww%#6N%0'%wwwwww$%?>@E

Signature of shareholder(s)

Q0/!c(1J,%a0/#!1$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

Q!)09#%a0/#!1$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

A-41#%a0/#!1$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$

Signature of Proxy………………......

NOTES: 
01( 23#$(*)&4(#5()&'!&(%)(6!(!**!,%#7!($3)89'(6!('89:(,)4;9!%!'(<5'('!;)$#%!'(<%(%3!(( !"#$%!&!'(/*+,!()*(%3!(=)4;<5:(<%(>%3(?9))&@(A#&4<9(B8#9'#5"@(A<&#4<5(C)#5%@(D846<#(EFF(FG0@(5)%(

less than 48 hours before the commencement of the Meeting.
G1( H(;!&$)5(,<5(<,%(<$(<(;&)I:()5(6!3<9*()*(4!46!&$(5)%(!I,!!'#5"(+*%:(JKFL(<5'(3)9'#5"(#5(%3!(<""&!"<%!(5)%(4)&!(%3<5(%!5(;!&,!5%(J0FML()*(%3!(%)%<9($3<&!(,<;#%<9()*(%3!(=)4;<5:1(

N5(,<$!(<(;&)I:(#$(;&);)$!'(%)(6!(<;;)#5%!'(6:(<(D!46!&(3)9'#5"(4)&!(%3<5(0FM()*(%3!(%)%<9($3<&!(,<;#%<9()*(%3!(=)4;<5:(,<&&:#5"(7)%#5"(&#"3%$@(%3!5($8,3(;&)I:($3<99(5)%(<,%(<$(
a proxy for any other person or Member.

3. Those Members who have multiple folios with different jointholders may use copies of this Attendance slip/Proxy.

:/!6J!%
O'(F

 !I!98!
Q,65P



W?

<
!
9
P
%5
6
1)
-
%?
>
@
E






