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REPORT ADOPTED BY THE AUDIT COMMITTEE OF LARSEN & TOUBRO
INFOTECH LIMITED (“THE COMPANY”) RECOMMENDING THE DRAFT SCHEME
OF AMALGAMATION AND ARRANGEMENT AMONGST THE COMPANY,
MINDTREE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS

Members:
1 Mr. Rajnish Kumar Chairperson
2 Ms. Aruna Sundararajan Member

3  Mr. R. Shankar Raman  Member

1.  Background

1.1. A meeting of the Audit Committee of the Company was held on May 6, 2022, to consider
and recommend to the Board of Directors, the proposed scheme of amalgamation and
arrangement amongst Company (hereinafter referred to as “Company” or “Amalgamated
Company”), Mindtree Limited (“MT” or “Amalgamating Company” ) (the Company and
MT are collectively referred to as, the “Companies” ) and their respective shareholders and
creditors pursuant to Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013, the rules and/ or regulations made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) (“Act”) and other
applicable laws including the master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 issued by the Securities and Exchange Board
of India (“SEBI”) on November 23, 2021 (as amended from time to time) or any other
circulars issued by SEBI applicable to schemes of arrangement from time to time (“SEBI
Scheme Circular” and such scheme, the “Scheme”).

1.2. Both the Company and MT are public limited companies incorporated under the provisions
of the Companies Act, 1956. Their equity shares are listed on BSE Limited (“BSE”) and
National Stock Exchange of India Limited (“NSE”) (BSE and NSE are collectively referred
to as the “Stock Exchanges”).

1.3. Interms of the SEBI Scheme Circular, a report from the Audit Committee recommending the
draft Scheme is required, taking into consideration inter alia the Valuation Report (as defined
hereinafter), and commenting on the need for the Scheme, rationale of the Scheme, synergies
of business of the entities involved in the Scheme, impact of the Scheme on the Amalgamated
Company and the shareholders of the Amalgamated Company and cost benefit analysis of
the Scheme. This report of the Audit Committee is made in compliance with the requirements
of the SEBI Scheme Circular issued by SEBI pursuant to the SEBI Llstmg Obligations and
Disclosure Requirements) Regulations, 2015. R
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2. Salient features of the Scheme

2.1. The Scheme is for amalgamating the entire business of MT with the Company in accordance
with Sections 230 to 232 and other applicable provisions of the Act, the provisions of the
SEBI Scheme Circular and the Income Tax Act, 1961, including Sections 2(1B) thereof.

2.2. Upon the Scheme becoming effective, Amalgamating Company will dissolve without
winding up and in consideration of transfer and vesting of the Amalgamating Company in the
Amalgamated Company in terms of the Scheme, the Amalgamated Company shall issue and
allot its fully paid-up equity shares to all members of the Amalgamating Company as on the
Record Date (as defined under the Scheme) or to their respective heirs, executors,
administrators or other legal representative or other successors in title as on the Record Date
in the following manner:

73 (Seventy three) fully paid up equity shares of face value Re. 1 (one) each of the Company
shall be issued and allotted for every 100 (Hundred) fully paid up equity shares of face value
Rs. 10 (ten) each held in Mindtree.” (“Share Exchange Ratio”)

2.3. Theissuance of equity shares in accordance with paragraph 2.2 above, in consideration of the
Amalgamation (as defined hereinafter) will be undertaken following effectiveness of the
Scheme and these shares shall be listed on the Stock Exchanges.

2.4. The Appointed Date for the proposed Scheme is April 1, 2022, or such other date as may be
mutually agreed by the Boards of the Companies and conveyed to the NCLT (as defined
under the Scheme) in writing (“Appointed Date”). If and when the Scheme comes into effect
upon the satisfaction (or waiver, as the case may be) of the conditions mentioned in Clause
26.1 of the Scheme, it shall be deemed to have taken effect on the Appointed Date.

2.5. The Scheme is subject to certain conditions precedent, including:

(a) the Scheme being approved by the requisite majority of members and/or secured and
unsecured creditors (where applicable) of the Companies in accordance with the Act
and the SEBI Scheme Circular, and as may be directed by the NCLT;

(b) the Scheme being approved by the public shareholders of the Companies in terms of
Paragraph 10 of Part I of the SEBI Scheme Circular and this Scheme shall be acted
upon only if votes cast by the public shareholders in favour of the Scheme are more
than the number of votes cast by the public shareholders against it;

(c) the Scheme being sanctioned by the NCLT in terms of Section 230 to Section 232 and
other relevant provisions of the Act; and

(d) the certified copies of the sanction orders of the NCLT approving the Scheme being
filed with the relevant Registrar of Companies.
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3. Rationale of the Scheme

3.1 The Amalgamation would be in the best interest of the Companies and their respective
shareholders, employees, creditors and other stakeholders as the Amalgamation is expected
to:

(a) result in an Amalgamated Company that is expected to have improved financial
strength. Particularly, the Companies believe the combined business will augment
industry-leading revenue growth and profitability. Further, the Companies expect
that their combined balance sheet will provide diverse strategic options and
flexibility arising from cost efficiencies and synergies such as optimization of sales,
general and administration (SG&A) costs, consolidation of delivery operations
(domestic and overseas) and of overseas entities / branches.

(b) enable the combined business to derive benefits by way of creating more opportunity
for growth in customer relationships/value creation through enhanced attention to
brand building, including the corporate brand, develop stronger relationships across
its partner ecosystem, using the augmented intellectual capital and stronger
implementation capabilities resulting from the Amalgamation.

(c) enable the combined business to cross-sell and up-sell opportunities as part of one
combined business, achieve a higher number of active clients, cater to a wider
customer base and diversify their combined revenue profile with reduced
concentration risks.

(d) help the combined business exploit the complimentary capabilities of both
Companies. Particularly, it gives the combined business the opportunity to
consolidate its position in the banking, financial services and insurance (BFSI)
vertical, enhance scale in high-growth verticals like high-tech and consumer
packaged goods, retail and expand into new verticals (such as travel, transport and
hospitality).

(e) significantly enhance scale for the combined business and bridge the gap between
the Companies and their peers. With this enhanced scale, the Amalgamated
Company should be able to bid for larger deals and also drive a cohesive “go to
market” strategy across the globe.

3.2 This Scheme provides for the following:

(a) the amalgamation of the Amalgamating Company with the Amalgamated Company
and consequent dissolution of the Amalgamating Company without winding up, the
consequent issue of fully paid-up equity shares by the Amalgamated Company to
the shareholders of the Amalgamating Company in accordance with the Share
Exchange Ratio (as defined hereinafier) (“Amalgamation™); and

(b) various other matters consequential or integrally connected therewi
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pursuant to Sections 230 to 232 and other applicable provisions of the Act, the provisions of
the SEBI Scheme Circular (as defined hereinafter) and the 1T Act, including Sections 2(1B)
thereof, in the manner provided for in this Scheme.

4.  Need for the merger/demerger/amalgamation/arrangement.

The Scheme would enable significant enhancement of scale for the combined business, a
cohesive “go to market” strategy, cross-selling and up-selling opportunities as part of
combined business, diversification, reduced concentration risks, combined business to exploit
the complimentary capabilities of the combined business including consolidating its position
in the banking, financial services and insurance (BFSI) vertical, scaling in high-growth
verticals and expand into new verticals.

5.  Synergies of business of the entities involved in the Scheme:

The Amalgamation is expected to enable the combined business to develop stronger
relationships across its partner ecosystem, using the augmented intellectual capital and
stronger implementation capabilities resulting from the Amalgamation. Particularly, the
combined business experience and expertise will enable tier-status upgrades with some
clients. The Amalgamation is expected to create more opportunity for growth in customer
relationships/value creation through enhanced attention to brand building, including the
corporate brand. Similarly, it is expected that the Amalgamation will result in a combined
collaboration opportunity with several unique partners.

6. Impact of the Scheme on the Company and its Shareholders:

6.1. The combined entity is expected to have improved financial strength. Particularly:

(a) it is expected that the combined business will augment industry-leading revenue
growth and profitability;

(b) it is expected that the combined balance sheet will provide diverse strategic options
and flexibility;

(c) cost efficiencies and synergies such as optimization of sales, general and
administration (SG&A) costs, consolidation of delivery operations (domestic and
overseas) and overseas entities / branches are expected from the Amalgamation.

7. Cost benefit analysis of the Scheme:

The Scheme is expected to increase the value of the Company primarily on account of benefits
and synergies detailed above. The benefits of the Scheme outweigh such costs for the
Company and its stakeholders.
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Documents placed before the Audit Committee

Draft Scheme, duly initialled by the Company Secretary of the Company for the purpose of
identification;

Independent valuation report dated May 6, 2022 (“Valuation Report”) issued jointly by
Emst & Young Merchant Banking Services LLP (Registered Valuer Registration No.
IBBI/RV-E/05/2021/155) and GT Valuation Advisors Private Limited (Registered Valuer
Registration No. IBBI/ RV-E/05/2020/134) describing, inter alia, the methodologies adopted
by them in arriving at the recommended Share Exchange Ratio and setting out the detailed
computation of Share Exchange Ratio for the proposed Amalgamation;

Fairness opinion dated May 6, 2022 (“Fairness Opinion”) issued by Kroll Advisory Private
Limited (formerly known as Duff & Phelps India Private Limited), a Category-1 Merchant
Banker, Mumbai (SEBI Registration No. INM000012315), providing its opinion on the
fairness of Share Exchange Ratio, as recommended in the Valuation Report;

Auditors' Certificate dated May 6, 2022 issued by M/s. B. K. Khare & Co., Chartered
Accountant (Firm Registration No 105102W), the statutory auditors of the Company, as
required under Section 232(3) of the Companies Act certifying that the accounting treatment
contained in the draft Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Companies Act;

Presentation jointly by Ernst & Young Merchant Banking Services LLP (Registered Valuer
Registration No. IBBI/RV-E/05/2021/155) and GT Valuation Advisors Private Limited
(Registered Valuer Registration No. IBBI/ RV-E/05/2020/134 regarding the Valuation
Report issued by it;

Presentation by Kroll Advisory Private Limited regarding the Fairness Opinion issued by it;
and

and any other presentations, reports, documents and information made to/ furnished before
the Audit Committee pertaining to the draft Scheme.

Recommendation of the Audit Committee

The Audit Committee has reviewed the Valuation Report and noted the recommendations
made therein. Further, the Fairness Opinion has confirmed that the recommended Share
Exchange Ratio by the valuers in the Valuation Report are fair to the shareholders of the
Company. The Audit Committee has noted that none of the directors of the Company have
disclosed any concern or interest in MT.

Taking into consideration the draft Scheme, Valuation Report, Fairness Opinion, need for the
Scheme, rationale of the Scheme, synergies of business of the entities involved in the Scheme,
impact of the Scheme on the shareholders, cost benefit analysis of the Scheme, and other
relevant documents, as placed, the Audit Committee recommends the draft Scheme for
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favourable consideration and approval by the Board of Directors of the Company, Stock
Exchanges, SEBI and other appropriate authorities.

For and on behalf of the Audit Committee of the Company
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