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Dear Sir(s) / Ma’am(s),

Sub: Order from the Hon’ble National Company Law Tribunal, Ahmedabad Bench in the matter of Scheme of
Arrangement pursuant to Sections 230 to 232 read with Sections 61 and 66 and other applicable provisions of
the Companies Act, 2013 read with the rules framed thereunder

This is further to our disclosures dated September 5, 2023 and September 22, 2023 in connection with the Scheme of
Arrangement pursuant to Sections 230 to 232 read with Sections 61 and 66 and other applicable provisions of the
Companies Act, 2013 read with the rules framed thereunder between the Company (Transferee) and Meta Soft
Tech Systems Private Limited (Wholly owned Subsidiary of the Company) (Transferor) and its shareholders
and creditors.

The Hon’ble National Company Law Tribunal, Ahmedabad Bench had pronounced the Order on May 17, 2024,
approving the aforesaid Scheme of Arrangement.

This is to inform you that the above order has been uploaded on the website of the Hon’ble Tribunal today and the
same is enclosed herewith. Further, the Company is in the process of obtaining the certified true copy of the
abovementioned order and will do further necessary compliances.

This disclosure is being made in terms of Regulation 30 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
COURT -2

ITEM No.301
C.P.(CAA)/1(AHM)2024
in
C.A.(CAA)/52(AHM)2023
Order under Sections 230-232 of Co. Act, 2013

IN THE MATTER OF:

Meta Soft Tech Systems Pvt. Ltd.
(Transferor Co.)

Mastek Ltd.

(Transferee Co.)

........ Applicants

Order delivered on: 17/05/2024

Coram:

Mrs. Chitra Hankare, Hon’ble Member(J)
Dr. Velamur G Venkata Chalapathy, Hon’ble Member(T)

ORDER

The case is fixed for pronouncement of the order. The order is pronounced in the
open court, vide separate sheet.

Sd/- Sd/-

DR. V. G. VENKATA CHALAPATHY CHITRA HANKARE
MEMBER (TECHNICAL) MEMBER (JUDICIAL)



IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
DIVISION BENCH
COURT-2

CP(CAA)/1(AHM)2024
in
CA(CAA)/52(AHM)2023

[Company Petition under Sections 230-232 read with Sections 61
and 66 along with other applicable provisions of the Companies Act,
2013 and Companies (Compromises, Arrangements, and
Amalgamations) Rules, 2016]

Memo of Parties

Meta Soft Tech Systems Pvt. Ltd.

CIN: U72900GJ2013PTC144141

A company incorporated under the

provisions of the Companies Act,

1956/2013 having its registered

office at 804, 805, President House

Opposite CN Vidyalaya

Ambawadi, Ahmedabad-380 006 ... Petitioner Company No.1/
Gujarat Transferor Company

Mastek Limited

CIN:L74140GJ1982PLC005215

A company incorporated under the

provisions of Companies Act,

1956/2013 having its Registered

Office at 804, 805 President House,

Opposite CN  Vidyalaya, Near

Ambawadi  Circle, = Ahmedabad- ..... Petitioner Company No.2/
380006, Gujarat Transferee Company

Order Pronounced on 17.05.2024
Coram:

Mrs.Chitra Hankare, Member (Judicial)
Dr. Velamur G Venkata Chalapathy, Member (Technical)
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C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

Appearance:

For the Applicants : Dr.Hiten Parikh, Mr. Sanjay
Majmudar and Mr.Vivek
Zalavadiya, PCAs

For the Regional Director :  Mr. Shiv Pal Singh, Dy. Director

For the Income Tax Dept. :  Ms. Bhumi Gandhi, Advocate for

Ms. Maithili D. Mehta, Advocate

JUDGMENT

1. The present joint Company Petition is filed by the Petitioner
Companies under Sections 230 to 232 read with Sections 61
and 66 and other applicable provisions of the Companies Act,
2013 and Companies (Compromise, Arrangement and
Amalgamations) Rules, 2016, seeking approval of Scheme of
Amalgamation with effect from the Appointed Date, i.e.

01.08.2022.

2.  An affidavit in support of above joint petition has been sworn
by Mr. Dinesh Kalani on behalf of Petitioner Companies and
authorised vide Board Resolutions dated 05.09.2023 of the

Petitioner Companies.

3. Petitioner Companies had filed a joint Company Application
before this Tribunal being CA(CAA) No.52 of 2023. By an order
dated 19.12.2023, this Tribunal had allowed the aforesaid
company application and directed petitioner companies to
serve notice to (i) the Central Government through the Regional
Director, North Western Region, (ii) the Registrar of Companies,
Gujarat, (iii) the Official Liquidator; and (iv) the Income Tax
authorities stating that representations, if any, to be made by

them shall be made within a period of 30 days from the date of
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C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

receipt of such notice. The said directions were complied with
and compliance affidavits have been filed for the same by the

petitioner companies.

In response to the notice served upon the Regional Director
(RD), a representation/report dated 26.02.2024 was filed by
the RD, North-Western Region, along with the report dated
07.02.2024 of the Registrar of Companies. The RD in its report
observed that the company application was filed on 27.09.2023
after one year from the Appointed Date i.e. 01.08.2022. The
applicant companies incorporated the reason for delay in filing
the application at para-17.3 of the Scheme. There is no adverse
observation against the petitioner companies as well as against

the Scheme by the RD.

The RoC in it its report stated that the business activities of
both the companies are not related to NBFC. It is further stated
that the Equity Shares of Transferee Company are listed on the
BSE Limited and the National Stock Exchange of India Limited.
It is further stated that no show cause notice has been issued
to both the companies as well as no court case is pending, no
technical scrutiny/inquiry is pending, no complaint received
against the companies and no inspection/ investigation
proceedings under Section 209A/205(6) of the Companies Act,
1956/2013 is pending against the Companies. It is further
submitted that to direct the petitioner companies to ensure
statutory compliance of all applicable laws, to pay necessary
stamp duty on transfer of property/assets and to undertake
compliance of the provisions of Section 232(3)(i)) of the

Companies Act, 2013
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C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

Petitioner Companies have filed common affidavit in reply
dated 08.03.2024 in response to the representation of RD and
RoC. It is submitted that Transferee company shall comply
with the provisions of Sec 232(3)(i) of the Act and undertakes to
pay necessary fees, in accordance with law. Further, it is
stated that the scheme enclosed with the joint company
application and with the joint company petition is one and the
same and that there is no discrepancy or any change. The
petitioner companies have further submitted that they shall
comply with all statutory compliances of applicable laws and
on sanctioning of the Scheme and the Petitioner Transferee
Company shall not be absolved from any of the statutory

liabilities, in any manner.

In response to the notice served upon the office of Official
Liquidator (OL), a representation dated 29.02.2024 was filed by
the OL. A bare perusal of the representation of the OL, there is

no adverse observation in respect of the Transferor Company.

Petitioner companies in their common affidavit dated
08.03.2024, in response to the representation of the OL,
undertake to comply with statutory requirements, and also
undertake to maintain books, papers, and records of the
Transferor Company and shall not dispose of them without the

consent of the central government.

In response to the notice of hearing served to the Income Tax
Authority, Asst. Commissioner of Income Tax, Circle-2(1)(1),
Ahmedabad, has filed report dated 06.03.2024 in respect of
Mastek Limited-Transferee Company. It is stated that
outstanding demand of Rs.1,67,60,321/- for Assessment Year
2013-204, Rs.76,57,110/- for Assessment Year 2015-16,
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C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

Rs.6,88,148/- for Assessment Year 2018-19 and Rs.330/- for
Assessment Year 2022-23 are pending against Mastek Limited-
Transferee Company. Further, Deputy Commissioner of
Income Tax, Circle-1, Trichy has filed a report dated
19.03.2024 wherein it is stated that total outstanding demand
of Rs.35,94,931/- [for Assessment Year 2021-2022 Rs.
35,84,771/- and for Assessment Year 2019-20 (interest)
Rs.10,160/- are pending against Meta Soft Tech Systems
Private Limited-Transferor Company. Further stated that two
proceedings i.e. Penalty proceedings u/s. 270A for A.Y. 2021-
22 and Assessment Proceedings u/s. 143(3) for A.Y. 2022-23
are pending. It is stated that on receipt of
undertaking/indemnifying by the Transferor Company /
Transferee Company (as applicable) for the present demand
and future demand which may arise as a result of present and
further consequential proceedings, the department has no
objection for the Amalgamation between the Transferor

Company and Transferee Company.

The petitioner companies have filed reply affidavit dated
23.04.2024 to the report/observations of Income Tax
Department. The Transferee Company undertakes to comply
and co-operate with the outcome of the present and future
consequential proceedings of the Transferor Company in
accordance with the Income Tax Act, 1961 and the relevant
Rules and Regulations made thereunder. It also undertakes to
pay all the dues to the Income Tax Department arising out of
the result of the various proceedings of the Transferor
Company after exhausting all the remedies available under the

law.
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10.

11.

12.

C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

The petitioner companies had filed second motion joint petition
being CP (CAA) No.1/(AHM)2024 before this Tribunal seeking
sanction of the Scheme. This Tribunal by order dated
11.01.2024 admitted the aforesaid joint company petition and
directed for publication of notice of hearing of the petition in
“Financial Express” in English and in Gujarati both in
Ahmedabad edition and Marathi translation thereof in
“Mumbai Lakshadweep” in Mumbai edition in not less than ten
days before the next date of hearing, calling upon objections, if
any. This Tribunal also had directed to issue notice, informing
the date of hearing of this company petition, to the Regional
Director, the Registrar of Companies, the Official Liquidator
and the Income Tax Department and any other regulatory
authority as applicable. In compliance of order dated
11.01.2024, petitioner companies published notice of hearing
of the petition and served notices to the aforesaid authorities
and filed affidavit of service dated 29.01.2024 along with proof
on 30.01.2024.

It is submitted that Transferor Company-Meta Soft Tech
Systems Private Limited is a private limited company and
Transferee Company-Mastek Limited is a public limited
company. Transferee Company has filed the Scheme with the
Stock Exchanges. Transferor Company is the wholly owned
subsidiary of the Transferee Company and hence no shares are
to be issued as consideration to the shareholders of the

Transferor Company.

It is further submitted that the Statutory Auditor of the

petitioner companies has certified that the Accounting
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13.

14.

15.

16.

C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

Treatment proposed in terms of Clause-7 of the Scheme is in

conformity with the applicable Accounting Standards.

There are no proceedings/investigation pending against the
petitioner companies under Sections 210-217, 219, 220, 223 to
227 of the Companies Act, 2013 and/or Sections 235 to 251 of
the Companies Act, 1956 and the like. There is no winding up

petitions pending against the petitioner companies.

Petitioner companies submitted that the sanctioning of the
Scheme of Arrangement in the nature of Amalgamation will be
for the benefit of the petitioner companies, their members,

creditors and also in the public interest.

We have heard Ld. PCAs for the applicant companies and
representative of the Office of the Regional Director, counsel for

Income Tax also gone through the material available on record.

It becomes relevant to discuss that in Company Petition CAA-
284/ND/2018 vide Order dated 12.11.2018, the NCLT New
Delhi has made the following observations with regard to the

right of the IT Department in the Scheme of Amalgamation:-

“taking into consideration the clauses contained in the
Scheme in relation to liability to tax and also as insisted
upon by the Income Tax and in terms of the decision in RE:
Vodafone Essar Gujarat Limited v. Department of Income
Tax (2013)353 ITR 222 (Guj) and the same being also
affirmed by the Hon'ble Supreme Court and as reported in
(2016) 66 taxmann.com.374(SC) from which it is seen that
at the time of declining the SLPs filed by the revenue,
however stating to the following effect vide its order dated
April 15,2015 that the Department is entitled to take out
appropriate proceedings for recovery of any statutory dues
from the transferor or transferee or any other person who
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17.

18.

C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

is liable for payment of such tax dues, the said protection
be afforded is granted. With the above observations, the
petition stands allowed and the scheme of amalgamation
is sanctioned”.

On the basis of above facts and submissions made by Learned
PCA for the petitioner companies, their compliance affidavits to
the response from the Regional Director/RoC, Official
Liquidator and Income Tax Department and by considering the
entire facts and circumstances of the aforesaid company
petition and on perusal of the Scheme and the proceedings, it
appears that the requirements of the provisions of Sections
230 and 232 are satisfied by the petitioner companies.
Transferor Company is the wholly owned subsidiary of the
Transferee Company. We are of the considered view that the
proposed Scheme of Arrangement in the nature of
Amalgamation is bona fide and in the interest of the
shareholders and creditors of the petitioner companies. In the
result, Company Petition No. CP (CAA)/1(AHM) 2024 in CA
(CAA)/52 (AHM)2023 can be allowed. The Scheme envisages
Amalgamation of Meta Soft Tech Systems Private Limited
(Transferor Company) with Mastek Limited (Transferee

Company) and respective shareholders and creditors.

Notwithstanding the above, if there is any deficiency found or,
violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this Tribunal to the scheme
will not come in the way of action being taken, albeit, in
accordance with law, against the concerned persons, directors

and officials of the petitioners.
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19.

20.

C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

While approving the Scheme as above, we further clarify that

this order should not be construed as an order in granting any

exemption from payment of stamp duty, taxes including

income tax, GST, etc. or any other charges, if any, and

payment in accordance with law or in respect of any

permission/compliance with any other requirement which may

be specifically required under any law.

This Tribunal orders as under:-

(iii)

(iv)

ORDER

Company Petition i.e. CP (CAA) 1 of 2024 in CA(CAA) 52 of
2023 is allowed.

The Scheme of Arrangement in the nature of
Amalgamation as annexed herewith as “Annexure A” is
hereby sanctioned and it is declared that the same shall
be binding on the Petitioner Companies and their
Shareholders and Creditors and all concerned under the
Scheme.

The Appointed Date for the Scheme shall be 01.08.2022.

The approval of the Scheme will not be foreclosing the
right of Income Tax Department to take any decision as
per the provisions of the Income Tax Act, 1961 and the
undertaking to comply with the assessment claims by the
Transferee Company including dues, if any, of Transferor
Company by affidavit on allowing the scheme has been
considered for passing this order. The petitioner
companies are directed to comply with the same during

this assessment year.
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(viii)

C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

The petitioner companies are directed to comply with
observations of the Regional Director and the Registrar of

Companies in their representation.

It is declared that the Transferor Company shall be

dissolved without winding up.

The properties annexed herewith as “Annexure B”, right
and powers of the Transferor Company specified in the
schedule hereto and all the other property, rights and
powers of the Transferor Company be transferred without
further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 232 of the
Act, be transferred to and vested in the Transferee
Company for all the estates and interest of the Transferor

Company therein.

All proceedings, if any, now pending against the
Transferor Company be continued by or against the

Transferee Company.

The Petitioner Companies within thirty days of the date of
receipt of this order, cause a certified copy of this order to
be delivered to the Registrar of Companies for registration
and on such certified copy being so delivered, the entire
Undertaking of the Transferor Company shall stand
transferred to the Transferee Company and the Registrar
of Companies shall place all documents relating to the
Transferor Company to the file kept by him in relation to
the Transferee Company and the files relating to the said

companies shall be treated accordingly.

All concerned Authorities to act on copy of this order
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(xii)

(xiii)

(xiv)

C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

along with the Scheme authenticated by the Registrar of
this Tribunal shall issue the certified copy of this order

along with the Scheme.

The Petitioner Companies are directed to lodge a copy of
this Order and the approved Scheme and Statement of
Assets attached as Annexure-B with this order, duly
authenticated by the Registrar of this Tribunal, with the
concerned Superintendent of Stamps, for the purpose of
adjudication of stamp duty, if any, within 60 days from

the date of the Order.

The Petitioner Companies are further directed to file a
copy of this order along with the copy of the Scheme with
the concerned the Registrar of Companies, electronically,
along with e-form INC-28 in addition to physical copy
within 30 days from the date of issuance of the certified
copy of the Order by the Registry as per relevant

provisions of the Act.

The legal fees and expenses of the office of the Regional
Director are quantified at Rs.10,000/- each in respect of
the Petitioner Companies. The said fees to the Regional

Director shall be paid by the Transferee Company.

The legal fees and expenses of the office of the Official
Liquidator are quantified at Rs.10,000/- in respect of the
Transferor Company. The said fees of the Official

Liquidator shall be paid by the Transferee Company.

Income Tax Department will be free to examine the aspect
of any tax payable as a result of the sanction of the

Scheme and if it is found that the Scheme of Arrangement
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C.P.(CAA)/L(AHM)2024 in
C.A.(CAA)/52(AHM)2023

ultimately results in tax avoidance or is not in accordance

with the applicable provisions of Income Tax Act, then the
Income Tax Dept. shall be at liberty to initiate appropriate
course of action as per law. Any sanction of the Scheme of
Arrangement under Sections 230-232 of the Companies
Act, 2013 shall not adversely affect the rights of Income
Tax Department or any past, present or future
proceedings and the sanction of the scheme shall not
come in its way for the appropriate course of action as per

law for the tax liabilities, if any.

(xvi) Any person aggrieved shall be at liberty to apply to the
Tribunal in the above matter for any direction that may be

necessary.

21. Company Petition i.e. CP (CAA)/1 (AHM)2024 in CA(CAA)/52 of
2023, is disposed of.

Sd/- Sd/-
DR. V. G. VENKATA CHALAPATHY CHITRA HANKARE
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Sr
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Annexuse - A
275

Arrexure—E"

SCHEME OF ARRANGEMENT

IN T JE NATURE OF

AM ALGAMATION

BETWEEN

META SOFT TECH SYSTEMS PRIVATE LIMITED (MSTSPL)

(THE TRANSFEROR COMPANY)

WITH

MASTEK LIMITED (MASTEK)
(THE TRANSFEREE COMPANY)

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

WITH OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013)




PREAMBLE

This Scheme of Arrangement in the nature of Amalgamation (“Scheme” as more
particularly defined hereunder) is presented under Sections 230 to 232 read with
Sections 61 and 66 along with other applicable provisions of the Companies Act, 2013
and the rules as prescribed thereunder, including any statutory modification, re-
enactments or amendments thereof from time to time (herein referred to as the “Act”)
and in compliance with Sections 2(1B) and other applicable provisions of the Income
Tax Act,1961, rules and regulations thereunder, including any statutory modification,

re-enactments or amendments until the Scheme is effective for:

1 Amalgamation of Meta Soft Tech Systems Private Limited (‘MSTSPL®) or
‘Transferor Company’) with Mastek Limited (‘Mastek’) or ‘Transferee
Company’) in the manner as set out in this Scheme, upon this Scheme becoming

effective and with Effect from the Appointed Date.

The “Meta Soft Tech Systems Private Limited” (MSTSPL) shall be referred to as

“Transferor Company” or “Amalgamating Company™.

The “Mastek Limited” (Mastek) shall be referred to as “Transferee Company” or

“Amalgamated Company”.

This Scheme also provides for various other matters consequential or otherwise

integrally connected herewith.
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ST NI A IS

2t

. L BACKGROUND OF THE COMPANIES

1. Meta Soft Tech Systems Private Limited (MSTSPL) is a closely held
Private Limited Company having Corporate Identification No. (CIN)
U72900GJ2013PTC144141. The company is incorporated on 27.03.2013.
The company is engaged as an off-shore service provider and is mainly in the
business of Information Technology and Software Support Services,
having its registered office situated at 804/805 President House, Opp. C.N.
Vidyalaya, Near Ambawadi Circle, Ahmedabad — 380006, in the State of
Gujarat. The Income tax Permanent Account Number (PAN) of the

company is AAICM5086F.

MSTSPL was a Subsidiary of Meta Soft Tech Solutions LLC, USA. till 31
July 2022. Effective 1% August 2022, the Company has become a wholly
owned subsidiary of Mastek Limited (MASTEK), a public limited

company incorporated in India.

2. Mastek Limited (Mastek) is a Public Limited Company having Corporate
Identification No. (CIN) L74140GJ1982PLC005215. The company was
incorporated on 14.05.1982. Mastek is a trusted digital engineering and cloud
transformation partner that delivers innovative solutions and business outcomes to
clients in Healthcare & Life Sciences, Retail, Manufacturing, Financial Services,
Government/Public Sector, and more. The company empowers enterprises to
unlock the power of data, modernize applications to the cloud, and accelerate
digital advantage, ensuring customer success and de-complexing digital

initiatives.

The Company carries out its operations in India and has its development

centers in India at Ahmedabad, Mumbai, Pune, Chennai, and Mahape at

Navi Mumbai. Its registered office is situated at 804/805, President House,




) state of Gujarat. The Income tax Permanent Account Number (PAN) of the
company is AAACM9908Q. Its Securities are listed on the Stock

Exchanges (as defined hereafter).

II. Rationale of the Scheme:
MSTSPL and Mastek are part of “Mastek Group” and the Transferor Company is a
wholly-owned subsidiary of the Transferee Company. The Scheme is expected to

achieve the following.

« Streamlining the structure of the Transferee Company by way of reduction in

the number of entities and making it simple and transparent;

» Elimination of doubling of related costs, thereby reducing operational and
administrative expenses and overheads, and leading to better cost and

operational efficiencies; and

¢ Reducing the multiplicities of legal and regulatory compliances.

IV.QOperations of the Scheme

This Scheme provides for:
(a) This Scheme provides for the Amalgamation of the Transferor Company

with the Transferee Company in the manner set out in this Scheme (as

defined hereinafter) and other applicable provisions of Applicable Law.

IV. TREATMENT OF THE SCHEME FOR THE PURPOSE OF INCOME

TAX ACT, 1961
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i. All the properties of the amalgamating/Transferor Company immediately

before the Amalgamation becomes the  properties of the

amalgamated/Transferee Company by virtue of the amalgamation.

ii. All the Habilities of the Amalgamating/Transferor Company immediately
before the amalgamation becomes the liabilities of the amalgamated/

Transferee Company by virtue of the amalgamation.

iii. Shareholders holding not less than three-fourths in value of the shares in the
amalgamating/Transferor Company (other than shares already held therein
immediately before the amalgamation by, or by a nominee for, the
amalgamating/Transferor ~ Company) become shareholders of the

amalgamated/Transferee Company by virtue of the amalgamation.

iv. If any of the terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of Section 2(iB) of the Income Tax Act, 1961
at a later date including resulting from an amendment in Income Tax law or
for any other reason whatsoever, the provisions of Section 2(1B) of the
Income Tax Act, 1961 shall prevail and the Scheme shall stand modified to
the extent determined necessary to comply with Section 2(1B) of the Income

Tax Act, 1961. Such modifications shall however not affect the other parts of

the Scheme.
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PARTS OF THIS SCHEME

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

following parts: -

Part A deals with Definitions of various capitalised terms as used in this Scheme and

the Capital Structure of the Transferor Company and Transferee Company;

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

Company and its consideration thereof;

Part C deals with the General Terms and Conditions applicable to this Scheme.
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o PART - A

DEFINITIONS, INTERPRETATION AND

CAPITAL STRUCTURE
I. DEFINITIONS:

In this Scheme unless repugnant to the meaning or context thereof,

i. Capitalised Terms defined by inclusion in quotation and/or parenthesis have

the meaning so ascribed.

ii. Subject to (iii), all the terms and words not defined in this Scheme shall,
unless repugnant or contrary to the context or meaning thereof, shall have
the same meaning ascribed to them under the Act and other Applicable
Law(s), rules, regulations, by-laws, as the case may be or any statutory

modification(s) or re-enactment(s) thereof from time to time.
iii. The following expressions shall have the following meanings:

1.1.  “Accounting Standards” means the Indian Accounting Standards as notified
under Section 133 of the Act, as amended from time to time, issued by the
Ministry of Corporate Affairs and the other accounting principles generally

accepted in India.

1.2.  “Act” or “The Act” means the Companies Act, 2013/ the Compagies Act,
2020 read . ﬁth Companies (Compromises, ~Arrangements, and
Amalgamations) Rules, 2016 as notified and ordinances, rules and regulations
made and notifications and circulars as issued thereunder and other applicable

" provisions, for time being in force, including any statutory modifications, re-
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1.3. “Applicable Law” means any applicable statute, notification, bye-laws, rules,

regulations, guidelines, rule of common law, policy, code, directives,
ordinance, orders, or instructions having the force of law enacted or issued by
any Appropriate Authority, including any statutory modification or re-
enactment or amendments thereof for the time being in force as applicable in

India.
14. “Appointed Date” means opening hours of business on 1% August 2022.

1.5. “Appropriate Authority” means any applicable central, state or local
government, legislative body, regulatory, administrative or statutory authority,
agency or commission or department or public or judicial body or authority,
including, but not limited to SEBI, Regional Director, Any Stock Exchange,
Registrar of Companies, NCLT, Official Liquidator and Income — taxX

Authority.

16. “Board of Directors” or “Board” or “Management” in relation to the
Transferor Company and the Transferee Company, as the case may be, means
the Board of Directors of such company, and unless repugnant to the subject,
context or meaning thereof, shall be deemed to include every committee
(including any committee of directors) or any person authorized by the Board

or by any such committee.

17. “Effective Date” means the last date on which the authenticated copies of
certified copies of the Orders of the NCLT, Ahmedabad Branch sanctioning
the Scheme are filed with Registrar of Companies, Ahmedabad, Gujarat by

the Transferor Company and Transferee Company.

«Epcumbrance” means (i) any mortgage, charge (fixed or floating), pledge,

/-l-len;-o tion, claim, }whecaugn, security interest, power of sale in faver of a
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1.5.

1.10.

1.11.

1.12.

1.13.

1.14.

third party, right to acquire, right of pre-emption, assignment by way of
security or trust arrangement for the purpose of providing security, any
security interest or other third party right of any kind (including any retention
arrangement), any right, interest or claim of a third party, or any agreement,
arrangement or obligation to create any of the foregoing (i) any voting
agreement, interest, option, pre-emptive rights, right of first offer, refusal or
transfer restriction in favor of any Person and (iii) any adverse claim as to

title, possession or use and “Encumber” shall be construed accordingly.

“INR” or “Rs” or “Re” or “Rupee” or “Rupees” means Indian Rupee(s),

the lawful currency of the Republic of India.

“IT Act” means the Income-tax Act, 1961, and shall include any statutory

modifications, re-enactments, or amendments thereof for the time being in

force.

«NCLT® or “Tribunal” means the bench of the National Company Law
Tribunal at Ahmedabad and shall include, if applicable, such other forum or

authority as may be vested with the powers of the NCLT under the Act.

“permits” means all consents, licenses, permits, certificates, permissions,
authorisations, rights, clarifications, approvals, clearances, confirmations,

declarations, waivers, exemptions, registrations,  filings, whether

governmental, statutory, regulatory or otherwise as required under Applicable

Law;

“ROC” means Registrar of Companies having jurisdiction over the Transferor

Company and Transferee Company.

“SEBI” means Securities and Exchange Board of India
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1.15. “Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Arrangement in the nature of Amalgamation and Arrangement subject to any
modification(s) thereto as may be imposed by the Tribunal or any

modification(s) sought by the Parties, as confirmed/approved by the Tribunal.

1.16. “Stock Exchanges” means BSE Limited and National Stock Exchange of

India, as may be applicable.

1.17. “Transferor Company” or “MSTSPL” means Meta Soft Tech Systems
Private Limited, a company incorporated under the Companies Act, 1956
having CIN U72900GJ2013PTC144141 and having its registered office at -
804/805 President House, Opp. C. N. Vidyalaya, Near Ambawadi Circle,

Ahmedabad —~ 380006, in the state of Gujarat.

1.18. “Transferee Company” or “Mastek” means Mastek Limited, a company
incorporated under the Companies Act, 1956 having CIN
L74140GJ1982PLC005215 and having its registered office at 804/805,

President House, Opp. C. N. Vidyalaya, Nr. Ambawadi Circle, Ahmedabad -

380006 in the state of Gujarat.
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2.

2.1.

INTERPRETATION
In the Scheme, unless the context otherwise requires:

a) references to a statutory provision include any subordinate legislation made

from time to time under that provision;

b) references to the singular include the plural and vice versa and references to

any gender include the other gender;

¢) references to a statute or statutory provision include that statute or provision
as from time to time modified or re-enacted or consolidated and (so far as
liability thereunder may exist or can arise) shall include also any past
statutory provision (as from time to time modified or re-enacted or
consolidated) which such provision has directly or indirectly replaced,
provided that nothing in this Clause 2.1 shall operate to increase the liability

of any Party beyond that which would have existed had this Clause 2.1 been

omitted;

d) references to a document shall be a reference to that document as modified,

amended, novated or replaced from time to time;

e) headings are for convenience only and shall be ignored in construing or

interpreting any provision of this Scheme;

f) the expression “this Clause” shall, unless followed by reference to a specific

provision, be deemed to refer to the whole Clause (and not merely the sub-

Clause, paragraph or other provision) in which the expression occurs;
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4.1.

h) references to any person shall include that person’s successors and permitted

assigns or transferees;

i) references to the words “include” or “including” shall be construed without

limitation;

j) references to the words “hereof”, “herein”, “hereto” and “hereunder” and
words of similar import shall refer to this Scheme as 2 whole and not to any

particular provision of this Scheme; and

k) Where a wider construction is possible, the words “other” and ‘“otherwise”
shall not be construed ¢jusdem generis with any foregoing words.

.

DATE OF TAKING EFFECT AND OPERATIVE DATE

Lz XX LW T x AR

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the NCLT or made as per Clause 19
(Modifications/Amendments to the Scheme) of the Scheme shall be effective
from the Appointed Date but shall be operative from the Effective Date. Any
reference in this Scheme with respect to “upon” this Scheme becoming

effective” or “effectiveness of this Scheme” shall mean the Effective Date.

SHARE CAPITAL

Share capital structure of Transferor Company viz. MSTSPL as of 1¥ August

2022 is as follows:
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Particulars ; ) Amount

(In Rnpés)

(2) Authorised Capiial

7,50,000 (Seven Lakhs fifty thousand only) Equity shares of 75,00,000

Rs. 10/~ (Rupees Ten Only) each

(b) Issued and Subscribed & Paid-up Capital

5,43,590 (Five lakhs forty-three thousand five hundred 54,35,900
ninety only) Equity shares of Rs. 10/~ (Rupees Ten Only)

each fully paid up with voting right

Total 54,35,900

After the appointed date but before sanctioning the scheme by the Board of
Directors of the Company, there is 2 change in the face value of amount per
share of each equity share, and accordingly, the company vide its extraordinary
general meeting dated 01.09.2023 has sub-divided the face value of its equity
shares from Rs. 10/~ (Rupees Ten Only) per share to Rs. 5/- (Rupees Five only)
per share and accordingly, the overall value of Authorized, Issued & Paid-up
capital has remained unchanged but the number of Equity shares in each

category is changed and the details of the same are as under:

Particulars . " b : Amognt :
| S T . : (In‘Rupm)‘
(a). Autixofised Cépital . ‘ »
15,00,000 (Fifteen Lakhs only) Equity shares of Rs. 5/- 75,00,000
(Rupees Five Only) each ‘

(b) Issued and Subscribed & Paid-up Capital

10,87,180 (Ten lakhs eighty-seven thousand one hundred 54,35,900
eighty only) Equity shares of Rs. 5/- (Rupees Five Only)

each with voting right fully paid up

Total 54,35,900
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There is no change in the authorized, issued, and paid-up share capital except

sub-division of shares (from Rs. 10/- (Rupees Ten only) Face value to Rs. 5/-
(Rupees Five only) Face value) as stated above subsequent to 1% August, 2022
and up to the date of considering of the Scheme by Board of Directors of the
respective Companies.

The share capital structure of the Transferee Company viz. Mastek as of 1*

August 2022 is as follows:
Parﬁ.cpla_xfs S SR e Pot Amount .
' s el ‘_ (In Rﬁpées)’
a) Authorised Capiﬁl -
4,00,00,000 (Four Crores only) Equity shares of Rs. 5/- 20,00,00,000
(Rupees Five Only) each
20,00,000 (Twenty Lakhs Only) Preference Shares of 20,00,00,000
Rs. 100/- (Rupees Hundred Only) each
(b) Issued, Subscribed & Paid-up-Capital
3,00,65,765 (three crores sixty-five thousand and seven 15,03,28,825
hundred sixty-five Only) Equity shares of Rs. 5/-
(Rupees Five Only) each
Total 15,03,28,825

Subsequent to the audited accounts for the year ending on 31.03.2022, the
Transferee Company had issued 47,744 (Forty-Seven Thousand Seven Hundred
and Forty-Four only) equity shares each of Rs.5/- (Rupees Five only) fully paid
up under Employee Stock Option Plan before 01.08.2022 i.e. appointed date.
Subsequent to the appointed date i.e. 01.08.2022, the Transferee Company has
also issued the following equity shares as Employee Stéck Option Plan (ESOP)

~and/or had made preferential issue pursuant to purchase consideration for

~ .acquisition of Compulsorily Convertible Preference Shares (CCPS). Thus, after

1
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~




of the respective Companies, additional Equity Shares have been issued as

under.

s PATRIRR. e oo R i Nod of Shiares o

Accounts)

~ Paid-up Share Capital as at 31.03.2022 (Audited |  3,00,18,021

Accounts as ESOP but before the appointed date

- Additional Equity Shares issued for the Audited 47,744

- Total Equity Shares as on appointed date 3,00,65,765

date till the date of approval of the Scheme by
Board of Directors of the Transferee Company by

way of ESOP.

- Additional Equity Shares issued after the appointed 2,19,059

date till the Consideration of the Scheme of Board
of Directors as preferential issue pursuant to

purchase consideration for acquisition of CCPS.

- Additional Equity Shares issued after the appointed 3,20,752

Total 3,06,05,576

Thus, Capital structure of the transferee company as on the date of consideration

of the Scheme by Board of Directors of the transferee company is as under.

-|-(Rupees Hundred Only) each

~ - Particulars = . e &3 V'Am‘omlxt
. | oy
a) Aﬁthérised Capital ' | =
4,00,00,000 (Four Crores only) Equity shares of Rs. 5/~ (Rupees |  20,00,00,000
Five Only) each
20,00,000 (Twenty Lakhs Only) Preference Shares of Rs. 100/ 20,00,00,000

i(b) Issued, Subscribed & Paid-up Capitalas on September 5,

P -
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A

P
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2023
3,06,05,576 (Three crores six lakhs five thousand five hundred 15,30,27,880
and seventy-six only) Equity shares of Rs. 5/- (Rupees Five Only)
each
Total 15,30,27,880

Except for the above, there is no change in the authorised, issued, and paid-up

share capital subsequent to 01.08.2022 and up to the date of Considering the

Scheme by the Board of Directors of the respective Companies.
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5.1.

52.

PARTB

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF THE

TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY.

All the assets and liabilities of the Transferor Company shall be transferred to
and vested in or deemed to be transferred and vested in the Transferee Company

in the following manner:

Upon this Scheme becoming effective and with effect from the Appointed Date,
and subject to the provisions of the Scheme in relation to the mode of transfer
and vesting, all the assets and liabilities of Transferor Company shall without
any further act, instrument or deed, be and stand transferred to and vested in and/
or be deemed to have been transferred to and vested in Transferee Company so
as 10 become, on and from the Appointed Date the estate, assets, rights, title,
interests and authorities of the Transferee Company, pursuant to the provisions

of Sections 230 to 232 of the Act.

Without prejudice to the generality of the aforesaid Clause 5.1 above, all assets
(including intangible assets) and properties of the Transferor Company as are
movable in nature or incorporeal property or otherwise capable of transfer by
delivery of possession or by endorsement and / or delivery, the same shall stand
so transferred by the Transferor Company upon this Scheme becoming effective,
to the end and intent that the rights, titles, interest and property therein passes to

Transferee Company and shall, become the assets and property of Transferee

_ Company with effect from the Appointed Date pursuant to the provisions of
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additional stamp duty shall be payable on the transfer of such movable properties

(including shares and other investments) upon its transfer and vesting in the

Transferee Company.

5.3. In respect of other assets or properties pertaining to the Transferor Company
including but not limited to actionable claims, sundry debtors, outstanding loans,
advances, recoverable in cash or kind or for value to be received, earnest monies,
cash, bank balances and deposits, bills, etc, and deposits / bonds with the
government, semi-government, local and other authorities and bodies, customers
or any other person, the same shall, without any further act, instrument or deed,
without any notice, intimation to any person in, be transferred and vested in
Transferee Company on the Effective Date pursuant to the provisions of Section
230 to Section 232 and all other applicable provisions, if any, of the Act, with
effect from the Appointed Date. It is hereby clarified that all the investments
made by the Transferor Company and all the rights, title and interests of the
Transferor Company in any leasehold properties or assets of the Transferor
Company shall, pursuant to Section 230 to 232 and all other applicable
provisions, if any, of the Act and the provisions of this Scheme, without any
further act or deed, be transferred to and vested in or be deemed to have been

transferred to and vested in the Transferee Company.

5.4, All immovable properties (including land together with the building and
structures standing thereon and rights and interest in immovable properties) of
the Transferor Company, whether freehold or leasehold and any documents of
title, rights and easements in relation thereto shall stand transferred to and be
vested and / or be deemed to have been vested in the Transferee Company,
without any act or deed done by the Transferor Company or Transferce

Company. With effect from the Appointed Date, the Transferee Company shall




5.5

5.6.

5.7.

5.8.

whatsg‘gr.en.ngt&re includigg

municipal taxes and fulfil all obligations, in relation tc or applicable to such

immovable properties.

Notwithstanding any provision to the contrary, until the owned properties,
leasehold property and related rights thereto, license or right to use the
immovable property, tenancy rights, liberties and special status are transferred,
vested, recorded, effected and/or perfected in the records of the appropriate
authorities in the favour of the Transferee Company shall be deemed to be
authorised to carry on business in the name and style of the Transferor Company
under relevant agreement, deed, lease and/or license, as the case may be, and the

Transferee Company shall keep a record and account of such transaction.

In respect of such assets belonging to the Transferor Company other than
referred to in Clauses 5.1 to Clause 5.5 above, the same shall be transferred to
and vested in and / or deemed to be transferred to and vested in the Transferee
Company on the Appointed Date pursuant to the provisions of Section 230 to

232 of the Act without any further act or deed.

All debts, loans, and liabilities including contingent liabilities, including secured
or unsecured, duties and obligations of the Transferor Company as on the

Appointed Date and all other liabilities which may accrue or arise after the

. Appointed Date but which relate to the period on or up to the day of the

Appointed Date shall be the debts, loans and liabilities, duties and obligations of
the Transferee Company including any Encumbrance on the assets of the

Transferor Company or any income earned on those assets.

All permits, approvals, consents, quotas, rights, authorizations, entitlements, no-
objection certificates and licenses including but not limited to licenses granted
by any governmental, statutory or regulatory body and including those relating to

tenancies, privileges, powers and facilities of every kind and description of
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Company is a party or to the benefit of which the Transferor Company may be

entitled to use or which may be required to carry on the operations of the
Transferor Company and which are subsisting or in effect immediately prior to
the Effective Date shall be, and remain, in full force and effect in favour of the
Transferee Company and may be enforced as fully and effectually as if, instead
of Transferor Company, Transferee Company had been a party, a beneficiary or
an oblige thereto and shall be appropriately mutated by the relevant statutory
authorities or any third party in favour of the Transferee Company in accordance

with Applicable Law.

5.9. The entitlement to various cwirent and/ or future benefits, privileges including
but not limited to incentive schemes, exemption schemes, subsidies/grants, tax
holidays, tax deferrals, any refund enjoyed/conferred upon/held/ availed of by
the Transferor Company in relation to the Transferor Company shall stand
transferred to and be vested in and/ or deemed to have been transferred to and
vested in the Transferee Company together with all benefits, entitlements,
deferrals and incentives of any nature whatsoever. Such entitlements shall
include incentives available under Applicable Laws in relation to the Transferor
Company to be claimed by the Transferee Company with effect from the
Appointed Date as if the Transferee Company was originally entitled to all such
benefits under such incentive schemes and/or policies, subject to continued
compliance by the Transferee Company of all the terms and conditions based on

which the benefits under such incentive schemes were made available to

Transferor Company.

5.10. The Transferee Company, at any time upon this Scheme becoming effective in
accordance with the provisions hereof, if so, required under anmy law or
otherwise, execute deeds, writings, confirmations or notices with, or in favour of,
any other party to any contract or arrangement to which the Transferor Company

is the party or any writings as may be necessary to be executed in order to give

fonna}'gﬁii”@{he provisions of the. Scheme. The Transferee Company shall,
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5.11.

5.12.

under the provisions of this Scheme, be deemed to be authorized to execute any
such writings on behalf of the Transferor Company and to implement and carry

out all such formalities or compliance referred to above for and on behalf of the

Transferor Company.

Upon this Scheme becoming effective and with effect from the Appointed Date,
all liabilities, including, without limitation, all secured and unsecured debts
(whether in Indian rupees or foreign currency), sundry creditors, contingent
liabilities, duties, obligations of every kind, nature and description whatsoever
and howsoever arising, raised, incurred or utilized for their business activities
and operations in relation to the Transferor Company, shall, pursuant to this
Scheme becoming effective and under the provisions of Section 230 to Section
232 of the Act and other applicable provisions, if any, of the Act, without any
further act, instrument, deed, matter or thing being made, done or executed, be
transférred to, and vested in, or be deemed to have been transferred to, and
vested in, Transferee Company, and such liabilities shall be assumed by the
Transferee Company to the extent they are outstanding as on the Effective Date
so'as to become, as on and from the Appointed Date, the liabilities, debts, duties
and obligations of Transferee Company on the same terms and conditions as
were applicable to Transferor Company, and Transferee Company shall meet,
discharge and satisfy the liabilities and it shall not be necessary to obtain the
consent of any third party or any other person who is a party to any contract or

arrangement by virtue of such liabilities have arisen in order to give effect to the

provisions of this Clause.

All debts, liabilities including contingent liabilities, including secured or
unsecured, along with any charge, Encumbrance(s), or security(ies) created by
the Transferor Company and any other direct or indirect subsidiary(ies) of any
Party, duties and obligations of the Transferor Company and any other direct or
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not-provided in the books of the Transferor Company, and all debts and loans

raised and used, and duties, liabilities and obligations incurred or which arise or
accrue to the Transferor Company on or after the Appointed Date tifl the
Effective Date shall be deemed to be and shall become the debts, loans raised
and used, duties, liabilities and obligations incurred by the Transferee Company
by virtue of the Scheme. It is hereby clarified that the debt, liabilities along with
any charge, Encumbrance(s)or security(ies) shall be taken over by the Transferee
Compaxiy at the same terms and conditions as applicable to the Transferor
Company and any other direct or indirect subsidiary(ies) of any Party. This
Scheme shall not result or be deemed to result in enhancement of the
Encumbrance(s) or security(ies) against the loan/ debt/ liabilities availed/
outstanding of the Transferor Company which shall vest in the Transferee
Company by virtue of this Scheme. Further, the Transferee Company shall not
be obliged or deemed to be obliged to create any additional Encumbrance(s) or
security(ies) against the assets or properties of the Transferee Company. Further,
no additional stamp duty shall be payable on the transfer and vesting of such
debt, or liabilities along with any charge, Encumbrance(s), or security(ies) to the
Transferee Company except in cases where the required Encumbrance(s) or
security(ies) has not been created and in such case if the terms thereof require,
the Transferee Company will create Encumbrance(s) or security(ies) in terms of
the issue or arrangement in the relation thereto. This Scheme shall not result or
be deemed 1o result in enhancement of existing Encumbrance(s) or security(ies)
against the loan/ debt/ liabilities availed/ outstanding in the Transferee Company
and in no manner the Encumbrance(s) or security(ies) shall include the assets or

properties being transferred from Transferor Company to Transferee Company.

5.13. Where any such debts, liabilities, duties and obligations of the Transferor

Company as on the Appointed Date have been discharged by the Transferor

st - Company on or after the Appointed Date and prior to the Effective Date, such




5.14.

discharge shall be deemed to be for and on account of the Transferee Company

upon this Scheme becoming effective.

All loans raised and utilized and all liabilities duties and obligations incurred or
undertaken by the Transferor Company on or after the Appointed Date and prior
to the Effective Date shall be deemed to have been raised, used, iﬁcurred or
undertaken for and on behalf of the Transferee Company and to the extent they
are outstanding on the Effective Date, shall, upon this Scheme becoming
effective and under the provisions of Sections 230 to 232 of the Act, without any
further act, instrument or deed be and shall be transferred to and vested in the
Transferee Company and shall become the loans and liabilities, duties and

obligations of the Transferee Company which shall meet, discharge and satisfy

the same.

. For the avoidance of doubt and without prejudice to generality of the applicable

provisions of the Scheme, it is clarified that with effect from the Effective Date
and till such time that the name in the bank accounts of the Transferor Company
has been replaced with that of the Transferee Company, the Transferee Company
shall be entitled to operate the bank accounts of the Transferor Company in the
name of Transferor Company in so far as may be necessary. All cheques and
other negotiable instruments, payment orders received or presented for
encashment which is in the name of the Transferor Company after the Effective
Date shall be accepted by the bankers of the Transferee Company and credited to
the account of the Transferee Company if presented by the Transferee Company.
The Transferee Company shall be allowed to maintain bank accounts in the
name of the Transferor Company for such time as may be determined to be
necessary by the Transferee Company for presentation of deposition of cheques
or pay orders or any electronic mode that have been issued or received in the

name of the Transferor Com
L 5
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. Scheme becoming effective, any legal proceedings by or against the Transferor

Company in relation to the cheques and other negotiable instruments, payments
order received or presented for encashment which are in the name of the
Transferor Company shall be instituted, or as the case may be, continued by or
against the Transferee Company. With effect from the Effective Date and till the
time any regulatory registrations of the Transferor Company are expired or
suspended or under process and for the same, if any regulatory filings are
required to be done on such registrations, the Transferee Company shall be

entitled to do so to comply with the relevant regulations.

5.16. Any amount including refund, if any, under the Applicable Laws due to the
Transferor Company consequent to the assessment proceedings or otherwise and
which may not have been received by the Transferor Company as on the date
immediately preceding the Appointed Date shall also belong to and be receivable

by or be paid or made good to the Transferee Company upon this Scheme

becoming effective.

5.17. The Scheme shall not, in any manner, affect the rights of any of the creditors of

the Transferee Company.

5.18. If and to the extent there are investments, loans, deposits, advances, transactions
or balances inter-se between the Transferor Company and Transferee Company,
the obligations in respect thereof shall, on and from the Appointed Date, shall
stand canceled and suitable effect from the Effective Date shall be given from
the Effective Date. There would be no accrual of interest or other charges in

respect of any such investments, loans, deposits, or balances inter-se between the

Transferor Company and the transferee company, from the Appointed Date.




6.1.

CONSIDERATION

The Transferee Company holds 100% share capital of the Transferor
Company. Accordingly, pursuant to the amalgamation of the Transferor
company with the Transferce company, Equity Shares held by the Tracsferee
company shall be cancelled and extinguished as per Section 66 of the Act and

hence ro shares of the Transferee company shall be issucd and alloted.

ACCOUNTING TRLATMENT FOR AMALGAMATION

7.1 In the Boouks of the Transferor Companv e ;

2) Notwithstanding anything contained in any other clavse in the
Scheme, , upcn the Scheine being effective the “Tiansferor Company
shall stand dissolved withc=t winding-up, and Board of directors of the
Transferor Company shall, without any further act, instrument or deed,
be and sterd dissolved and accordingly there is pa accounting freatment

prescribed under this Sckeme,n the bocks cf the Transferor Company.

N 9 B m Cad

b):Any maiter not deait with in this-Part B {Ainalgamation of the
Trensferar Company with the Transferee Company) shall be dealt with
in -accordance with the applicable accouniing standards and Indian
Geaeraliy Accepted Accounting Principles. | ... . .
e In the Bocks of the Transferee Company

Nerwithstanding. :myt!ung tc the contrary hezein, upes this Schame bscoraing

effzctive, the Tuansfereg Conpany.shall account for the ameigamatic ia itg

books cf accouats in 2cgordance withi -the ‘Pooiing. of Juterest Msthod® of

accounting as, laid down in Appendix C -- ‘Business Cembiraticus ¢f entides

under zorom

cn conteoy’ Qs.ltd@ Accounting S*an:iara, {"n*‘ na“\ W03 .
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i Business Combinations, notified under Section 133 of the Companies Act,

LR TR B SN

2013 read u;ith C;m_‘1panies éIridfan A(.:cou-niing éta.ndérd) Rﬁlm, 2015 and

other accounting principles generally accepted in- India or related requirements

under the Act, as follows:

i) All the assets, liabilities and reserves of the Transferor company shall stand
transferred to and vested in the Transferee Company pursvant to the
Scheme and will be recorded at their respective book value and in the same
form as appearing in' the con;solidated financial statements of Transferee

Company, being the holding company, in respect of Transferor Company.

ii) No adjustment will be made to reflect the fair values or recognise any new
assets or liabilities. The only adjustments will be made to harmonise the
accounting policies. In case of any differences in accounting policies
between the Transferor Company and Transferee Company, the accounting
policies followed by the Transferee Company shall prevail and the
difference shall be adjusted in the revenue reserves of the Transferee
Company to ensure that the merged financial statements of the Transferee
Company reflect the financial position on the basis of consistent

accounting policies.

iif) The comparative financial information presented in the financial statements
of Transferee Company shall be restated as if the business combination had
occurred from the beginning of the preceding period in the financial
statements or from the date from which the Transferor Company and the

Transferee Company came under common control, whichever is later.

iv) The identity of the reserves of the Transferor Company shall be preserved
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financial statements of the Transferee Company, being the Holding
Company in respect of the Transferor Coméany, prior to this Scheme
becoming effective. As a result of preserving the identity, reserves which
are available for distribution as dividend before the business combination

would also be available for distribution as dividend after the business

combination.

v) Inter-compzany balances between the Transferor Company and the

Transferee Company, if any, shall stand cancelled and there shall be no

further obligation/outstanding in that behalf.

vi) The investments in equity shares of Transferor Company, as appearing in

the books of accounts of Transferee Company, shall stand canceled and the
difference? if surplus, between (a) the carrying value of assets, liabilities
and reserves pertaining to the Transferor Company recorded as per Clauses
(i) (i) and (v) above, and (b) the carrying value of investment in the equity
shares of the Transferor Company in the books of accounts of the
Transferee Company, shall be credited to capital reserve in the books of
accounts of Transferee Company and should be presented separately from
other capital reserves with disclosure of its nature and purpose in the notes.
If the difference is a deficit, then the same shall be adjusted against the
existing capital reserve and revenue reserve of the Transferee Company, in
that order, and unadjusted remaining amount, if any, shall be recorded

separately in amalgamation adjustment deficit account under ‘Other

Equity’.

8. YALIDITY OF STING RESOLUTIONS. REGISTRATIONS, ETC.

The

resolutions including but not limited to board meetings, shareholder

meetings, other committee meetings, if any, of the Transferor Company, which

ed to be valid and

are vaki -subsisting on the Effective Date, shal] be=
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9.L

subsisting and be censidered as resolutions of the Transfefee Company and if any
such resolutions have upper monetary or other limits being imposed under the
provisions of the Act, or any other applicable provisions, then the said limits shall

be added and shall constitute the aggregate of the said limits in the Transferee

Company.

CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS,FETC.

Upen this Scheme becoming effzctive and subject to .the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, insurance policies,
indemnities, guarantees, arrangements ard other instruments (including but not
limited to ali tenancies, l=ases, licenses, supply agreements, memorandum of
_urderstanding and other assurances): in favour of the Trensferor Company or
powers of authorities granted by or to the Transferor Company whether
pertaining to immovable properties or otherwise of whatsoever nature to which
the Transfercr, Company is a pasty or to the benefit of whisk the Transferor
Compary may be eligible, and whick are subsisting or have effect immediately
before the date of NCLT approval to the Scheme is received, shail centinue in
full force and effect on or against. or in favour of, 3s the case may, _be, of the
Transferse Company and may be enforced as fully and effeciually as.if. insread
of the Transferor Company, the Transferee. Company. . had beer a party or
beneficiary or beneficial owner or cblige thereto cr tirre upaer, |

For the avoidance of doudt and without prejudice to tie generality of the
foregc'iﬁg, it 3s clarificd that upon this Scheme becon:ing effective, all Zonsents,
verraissions, licenses, registratiors. certificates, clearances, autherties. power of
::v:cm;‘:y given by, issued to or executed in favou: of cr by the Transferox

Compeny -inciuding #i! appiovals vnder process. shall stand wransfered to the

TrazsZeree Corcpany as if the same were originally given by, issued w0 or
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9.3.

9.4.

9.5.

the obligations and duties there under, and the rights and benefits under the same
shall be available to the Transferee Company shall make applications and do all
such acts or- things which may be necessary to obtain relevant approvals from

the concerned Governmental Authorities as may be necessary in this behalf.

The Transferee Company at any time upon this Scheme becoming effective in
accordance with the provisions hereof, if so, required under amy law or
otherwise, will execute deeds of confirmation or other writings or arrangements
with any party to any contract or arrangement to which the Transferor Company
is a party in order to give formal effect to the above provisions. The Transferee
Company shall, under the provisions of this Scheme, be deemed to be authorized
to execute any such writings on behalf of the Transferor Company and to carry
out or perfonn all such formalities or compliances, referred to above, on behalf

of the Transferor Company.

It is further clarified that upon this Scheme becoming effective with respect to
approvals, permissions, licenses, registrations, and consents that may require
amendment for the purpose of giving effect to this Scheme and to ensure that
there is no change in the entitlements otherwise available to the Transferor
Company in the absence of this Scheme, the Transferee Company shall be
permitted to use the name and approvals, permissions, licenses, registrations,
consents of the Transferor Company till such approvals, permissions, licenses,
registrations, consents are so amended and updated, so as to enable the

Transferee Company to continue to avail the entitlements otherwise available to

the Transferor Company.

The inter-se contracts between the Transferor Company and the Transferee
Company if any shall stand adjusted and shall come to an end upon this Scheme

becoming effective. Transactions if any, between the Transferor Company and

pomted Date and unul the Effective Date
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N will be squared off in the books of account of the Transferee Company upon this

Scheme becoming effective.
10. LEGAL PROCEEDINGS

10.1. All legal proceedings of whatsoever nature by or against the Transferor
Company pending and/ or arising on or after the Appointed Date and relating to
the Transferor Company shall not abate or be discontinued or be in any way
prejudicially affected by reason of the Scheme or by anything contained in this
Scheme but shall be continued and enforced by or against Transferee Company
in the manner and to the same extent as would or might have been continued and

enforced by or against the Transferor Company if this Scheme had not been

made.

106.2. The Transferee Company undertakes to have all legal or other proceedings
initiated by or against the Transferor Company referred to in Clanse 10.1 above
transferred in its name respectively and to have the same continued, prosecuted
and enforced by or against Transferee Company to the same extent as would or

might have been continued and enforced by or against the Transferor Company.

11. STAFF, WORKMEN & EMPLOYEES

11.1. Upon this Scheme becoming effective, all employees of the Transferor
Company in service as on the Effective Date shall be deemed to have become
employees of the Transferee Company without any break, discontinuance or
interruption in their service and on the basis of continuity of service, and the
terms and conditions of their employment with Transferee Company shall be the
same as those applicable to them with reference to the Transferor Company as
on the Effective Date. The Transferee Company further agrees that for the

ayment of any_retirement benefit/compensation, such immediate

7
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11.2.

11.3.

P -~ .ﬂ_;? \
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uninterrupted past services with the Transferor Company shall also be taken into

account and paid (as and when payable) by the Transferee Company.

Inso fér as the existing provident fund and/or any other funds or benefits created
by the Transferor Company (collectively referred to as the “Funds™), the Funds
and such of the investments made by the Funds which pertain/relates to the
employees of the Transferor Company shall be transferred to the Transferee
Company and shall be held for their benefit pursuant to this Scheme in the
manner provided hereinafter. The Funds shall, subject to the necessary approvals
and pérmissions and at the discretion of the Transferee Company, either be
continued as separate funds of the Transferee Company for the benefit of the
employees of the Transferor Company or be transferred to and merged with
other similar funds. if any, of the Transferee Company. In the event that the
Transferee Company does not have its own funds in respect of any of the above,
the Transferee Company may, subject to necessary approvals and permissions,
continue to contribute to the relevant Funds of the Transferor Coﬁpmy, until
such time that the Transferee Company creates its own fund, at which time the
Funds and the investments and contributions pertaining to the employees of the
Transferor Company shall be transferred to the funds created by the Transferee
Company. It is clarified that the services of the employees of the Transferor

Company will be treated as having been continuous for the purpose of the said

fund or funds.

With effect from the filing of this Scheme with the NCLT and up to and
including the Effective Date, the Transferor Company shall not vary or modify
the terms and conditions of employment of any of their said employees, except
with the written consent of Transferee Company, unless it is in the ordinary
course of business. However, the terms and conditions of their employment with

Transferee Company shall be the same as those on which they were engaged in

&
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11.4. In relation to those employees for whom the Transferor Company is making

contributions to the government provident fund or any other statutory
contributions as per the Applicable Laws, if any, the Transferee Company shall
stand substituted for the Transferor Company as the case may be, for all
purposes whatsoever, including relating to the obligation to make contributions
to the said fund in accordance with the provisions of such fund, bye laws, etc. in

respect of such employees.

12. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

12.1

122

12.3

With effect from the Appointed Date and up to and including the Effective Date,
the Transferor Company shall carry on their businesses with reasonable diligence
and except in the ordinary course of business, the Transferor Company shall not,
without prior written consent (as applicable) of the Transferee Company or
pursuant to any pre-existing obligation, sell, transfer or otherwise alienate,
charge, mortgage, encumber or otherwise deal with, or dispose of, any of the

assets of the Transferor Company or any part thereof.

With' effect from the Appointed Date and up to and including the Effec;ﬁve Date,
the Transferor Company shall carry on and be deemed to have carried on all
businesses and activities and shall stand possessed of all assets, rights, title and
interest of the Transferor Company for and on account of, and in trust for the

Transferee Company.

With effect from the Appointed Date and up to and including the Effective Date,
all profits and cash accruing to or losses arising or incurred. [including the effect
of all taxes (for instance income tax, customs duty, Goods and Services Tax
(“GST™), etc.) if any thereon], by the Transferor Company shall for all purposes,

be treated as the profits and cash, taxes or losses of the Transferee Company.
7 e T A i
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13.

12.4

12.5

With effect from the Appointed Date and up to and including the Effective Date,
any of the rights, powers, authorities or privileges exercised by the Transferor
Company shall be deemed to have been exercised by the Transferee Company
for and on behalf of, and in trust for as an agent of the Transferee Company.
Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by the Transferor Company shall be deemed to have

been undertaken for and on behalf of and as an agent for the Transferee

Company.

The Transferee Company shall be entitled to apply to the Central Government or

any other Government or statutory or regulatory authorities/ agencies/ body

concerned as are necessary under any law for such consenis, approvals, licenses,
registrations and sanctions which the Transferee Company may require to carry

on the business of the Transferor Company.

SAVING OF CONCLUBDED TRANSACTIONS

13.1

The transfer and vesting of the assets, liabilities and obligations
pertaining/relating to the Transferor Company, pursuant to this Scheme, and the
continuance of the proceedings by or against the Transferee Company, under
Clause 5, Clause 9 and Clause 10 hereof shall not affect any transactions or
proceedings already. corapleted by the Transferor Compzny, on and after the
Appointed Date to the end and intent that Transferee Company accepts all acts,

ceds and things done and executed by and/ or on behaif of the Transferor
Company, as acts, deeds and things done and executed by and on behalf of

Transferee Company.
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14.1

14.2

Any tax ].iabilities under the IT Act, Wealth-tax Act, 1957, Customs Act, 1962,
Central Excise Act, 1944, Central Sales Tax Act, 1956, Central Goods and
Service Tax Act, 2017, any other siate Sales Tax/Value Added Tax laws,
Service Tax, Goods and Service Tax, Stamp Act, registration fees, foreign tax
credits under applicable foreign tax laws or any other applicable
laws/regulations (hereinafter in this Clause referred to as “Tax Laws”) dealing
with taxes/duties/levies allocable or related to the business of the Transferor
Company to the extent not provided for or covered by tax provision in the
Accounts made as on the date immediately preceding the Appointed Date shall

be transferred to the Transferee Company.

All taxes (including but not limited to income tax and tax deducted at source,
wealth tax, sales tax, excise duty, customs duty, service tax, Value added Tax
(“VAT™), Goods and Service Tax, advance tax, tax collected at source etc.)
paid or payable by the Transferor Company in respect of the operations and/or
the profits of the business on and from the Appointed Date under the Tax
Léws, shall be on account of the Transferee Company and, in so far as it relates
to the tax payment under the Tax Laws (including without limitation incorme
tax, wealth tax, sales tax, excise duty, customs duty, service tax GST, VAT,
etc.), whether by way of deduction at source, collection at source, advance tax
or otherwise howsoever, by the Transferor Company in respect of the profits
or activities or operation of the business on and from the Appointed Date, the
same shall be deemed to be the corresponding item paid by the Transferee
Company, and shall, in all proceedings, be dealt with accordingly. Further, all
taxes paid and taxes deducted at source and deposited by the Transferee
Company on inter se transactions between the Transferee Company and the
Transferor Company during the period between the Appointed Date and the
Effective Date shall be treated as advance tax paid by the Transferee Company

and shall be available to the Transferee Company for set- off against its
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14.3

144

14.5

liability under IT Act and any excess tax so paid shall be eligible for refund

together with interest.

Any refund under the Tax Laws including but not limited to input tax credit,
export refund, incentives, income tax refund, etc due to the Tﬁnsferor
Company consequent to the assessments made on the Transferor Comﬁany and
for which no credit is taken in the.accounts as on the date immediately

preceding the Appointed Date shall also belong to and be received by the

Transferee Company.

Without prejudice to the generality of the above, all benefits including claim of
tax deduction at source, tax collection at source, advance tax and self-
assessment tax and any similar credits or balances under the income tax, sales
tax, excise duty, customs duty, service tax, GST, VAT, Minimum Alternate
Tax (MAT) Credit etc., or unabsorbed depreciation, brought forward losses to
which the Transferor Company is entitled to in terms of the applicable Tax
Laws of the Union and State Governments, shall be available to and vest in the
Transferee Company even if the prescribed time limits for claiming such

refunds or credits have lapsed. Similarly, the unabsorbed depreciation and

- brought forward losses of the Transferor Company as considered for the

purposes of Explanation 1 to Section 115JB (2) of the IT Act shall stand
transferred to the Transferee Company and the Transferee Company shall
consolidate the same with its unabsorbed depreciation and brought forward

losses for the purpose of Explanation 1 to Section 115JB (2) of the IT Act.

For avoidance of doubt and without prejudice to generality of the applicable
provisions of the Scheme, it is clarified that upon this Scheme being Effective,
the Transferee Company is also expressly permitted to revise its income tax

returns, withholding tax returns, service tax returns, value added tax returns,

sales
w/"" 360
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14.6

14.7

and any other statutory returns and filings under the tax laws, notwithstanding
that the period of filing/ revising such return may have lapsed, to obtain DS
Certificates, including TDS Certificates relating to transactions between the
Transferor Company and the Transferee Company and to claim refunds,

advance tax, withholding tax credits etc. pursuant to the provisions of this

Scheme.

For the avoidance of doubt and without prejudice to the generality of the
applicable provisions of the Scheme, it is clarified that upon the Scheme being
effective, any TDS certificates issued by the Transferee Company to, or for the
benefit of, the Transferor Company under IT Act with respect to the inter se
transactions would be available to the Transferee Company to seek refund of
from the tax authorities in compliance with law. Further, TDS deposited, TDS
Certificates issued or TDS returns filed by the Transferor Company on
transactions other than inter se transactions during the period between the
Appointed Date and the Effective Date shall continue to hold good as if such
TDS amounts were deposited, TDS Certificates were issued and TDS retumns
were filed by the Transferee Company. Any TDS deducted by, or on behalf of,

the Transferor Company on inter se transactions will be treated as advance tax

deposited by Transferee Company.

The Amalgamation as contemplated in this Scheme would be completed in a
manner so as to comply with the conditions relating to ‘amalgamation’ as
specified under section 2(1B) of the IT Act. If any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of the
said section at the later date including resulting from a retrospective
amendment of law or for any other reason whatsoever, the provisions of the
said section of the IT Act shall prevail and the Scheme shall stand modified to

the extent determined necessary to comply with section 2(1B) of the IT Act.
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. Furthermore, all credits or balances eligible for roll-over, set-off or camry

forward under the IT Act including under Chapter VI of the IT Act shall be

given effect to in compliance with the applicable provisions of the IT Act.

15. CONSOLIDATION OF AUTHORIZED CAPITAL AND AMENDMENT TO
THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE

T S E COMP

15.1 Upon this Scheme becoming effective, the authorized share capital of the
Transferor Company amounting to Rs. 75,00,000 (Rupees Seventy-Five lakhs)
consisting of 15,00,000/~ (Fifteen lakhs only) Equity Shares of Rs. 5 (Rupees
Five only) or such amount as may be on the Effective Date, shall be
consolidated with the authorized share capital of the Transferee Company
without any further act or deed and the consent of shareholders to the scheme
shall be deemed to be sufficient for the purpose of effecting this amendment
and no further resolution(s) under section 13,14,61 and applicable provisions
of the Act would be required to be separately passed, as the case may be. For
this purpose, filling fees and stamp duty already paid by the Transferor
company towards its authorised share capital shall be utilized and applied to
the increased authorised share capital of the Transferee Company and shall be
deemed to be paid by the Transferee Company on such combined authorised
share capital and accordingly, the transferee company shall not be required to
pay any fees / stamp duty on the authorised share capital so increased.
However, for any additional increase in authorised share capital as required

necessary fees as per the provisions of the Act would be required to be paid.

15.2 Itis hereby clarified that, upon this Scheme becoming effective, the authorized
share capiral of the Transferee Company upon consolidation of the authorised

- Equity Share capital as per Clause 15.1- shall be Rs. 20,75,00,000/- (Rupees

5,00,000 (Four crores

o, -

: Twenty.crore Seventy-five lakhs only) divided i
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15.4

fifteen Lakhs only) equity shares of Rs. 5/- (Rupees Five only) each and
Authorised Preference Share Cai)ital shall be Rs. 20,00,00,000 (Rupees
Twenty Crore) divided into 20,00,000 (Twenty lakhs) Preference shares of

100/- (hundred only) each.

The Authorized Share Capital of the Transferee Company shall stand increased
as per Clause 15.2 upon the Scheme becoming effective without any further act
or deed on the part of the Transferee Company and the Memorandum of
Association and Articles of Association of the Transferee Company (relating to
the authorized share capital) shall without any further act, instrument or deed
be and stand altered, modified, amended and the consent of the shareholders to
the Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment and no further resolution(s) under Sections 13, 14, 61 and
applicable provisions of the Act would be required to be separately passed, as
the case may be. For this purpose, the filing fees and stamp duty already paid
by the Transferor company towards its authorised share capital shall be utilised
and e;pplied to the increased authorised share capital of the Transferee
Company, and shall be deemed to have been so paid by the Transferee
Company on such combined authorised share capital and, accordingly, the
Transferee Company shall not be required to pay any fees/ stamp duty on the
authorised share capital so increased. However, for any additional increase in
authorized share capital as required necessary fees as per the provisions of the

Act and stamp duty would be required to be paid.

It is clarified that the approval of the members of the Transferee Company to
the Scheme shall be deemed to be their consent/approval also to the alteration
of the Memorandum and Articles of Association of the Transferee Company as

may be required under the Act, and Clause V of the Memorandum of

Association of the Transferee Company.
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The amended clause shall read as:

“The authorized share capital of the company is Rs. 20,75, 00,000/- (Rupees
Twenty crore Seventy-five lakhs only) divided into 4,15,00,000 (Four crores
fifieen Lakhs only) equity shares of Rs. 5/~ (Rupees Five only) each and
Authorised Preference Share Capital shall be Rs. 20,00,00,000 (Rupees
Twenty Crore) divided into 20,00,000 (Twenty lakhs) Preference shares of

100/- (hundred only) each™

The Capital Structure of Transferee Company after above effect will be as

under;

~Particulars | Amount

 (n Rupees)

a) Authorised Capital

4,15,00,000 (Four Crores Fifteen Lakhs only) Equity 20,75,00,000

shares of Rs. 5/- (Rupees Five Only) each

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

Rs. 100/- (Rupees Hundred Only) each

(b) Issued, Subscribed & Paid-up Capital

3,06,05,576 (three crores six lakhs five thousand five 15,30,27,880
hundred and seventy-six Only) Equity shares of Rs. 5/

(Rupees Five Only) each

Total 15,30,27,880
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16.1 The Parties shall be entitled to declare and pay dividend to their

respective shareholders in ordinary course of business, whether interim

or final.

16.2 It is clarified that the aforesaid provisions in respect of declaration of
dividends (whether interim or final) are enabling provisions only and
shall not be deemed to confer any right on any shareholder of any of
the Parties, as the case may be, to demand or claim or be entitled to
any dividends which, subject to the provisions of the Act, shall be

entirely at the discretion of the Board of respective Parties, and subject

to approval, if required, of the shareholders of the respective Parties.




PART C: GENERAL TERMS AND CONDITIONS

17. APPLICATION TO THE NCLT

17.1

The Transferee Company shall with all reasonable dispatch, make all necessary
applications and/or petitions under Sections 230 to 232 read with Sections 61
and 66 and other applicable provisions of the Act (as may be necessary) to the
NCLT, for seeking orders for dispensing with or convening, holding and
conducting of the meetings of the members and creditors, as necessary, and for
sanctioning this Scheme with such modifications as may be approved by
NCLT, and for such other order or orders, as the NCLT or any other
Appropriate Authority of the relevant jurisdiction, may deem fit for carrying
this Scheme into effect and for dissolution /deregistration of the Transferor

Company in accordance with the laws in the relevant jurisdiction.

172  The Transferee Company shall be entitled, pending the sanction of the Scheme,

to apply to any governmental authority, if required under any law for such
Government approvals which the Transferee Company may require to own the
businesses of the Transferor Company, respectively and to cary on the

business of the Transferor Company respectively.

17.3 The Appointed Date of the Scheme is 01.08.2022. The said Appointed Date is

A :
A% submitting before the Hon*ble NCLT.

taken into account considering the fact that the holding company (T ransferee
Company) has acquired all the equity shares of the Transferor Company on
01.08.2022 and accordingly the said date is taken as the Appointed Date. The
delay in filing the Scheme beyond a year is due to the shifting of the registered
office of the Transferor Company from the State of Tamil Nadu to the State of
Gujarat which has just completed in the month of August 2023 and

accordingly considerable time took place in completing the Scheme and

-
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18. CONDITIONALITY TO THE SCHEME

e R R e e —————

The Scheme is and shall be conditional upon and subject to:

i. approval of the Scheme by the requisite majority of each class of
shareholders (including public shareholders) and / or creditors of the
Parties and such other classes of Persons, if any, as applicable or as may be
required under the Act, Applicable Law (including reguirements set forth

under SERI) and as may be directed by the NCLT;

ii. The sanction of this Scheme by the NCLT or any other appropriate
authority under Sections 230 to 232 read with secticn 61 and $6 and other
applicable provisions, if any of the Act in favcur of the Transferee

Company, and the Trausferor Coanpany -

iii. The requisite conssut, approval or permission cf the governmental
authority which by law may be necessary for the implementativn of this
Scheme.

iv.  Certified or authenticated copies of the order cf the MTLT sancticning the

Scncme bemg .ﬂed wﬂh the ROC uu)arat by the Partics.

fqv-v-

18, MODIFICATIONS/AMENDRENTS TU THE SCHEME. -

15.1  The Transferee Compay and the Transferor Coirpany by their respective

Board of Directors or suciy other person oF persons as tn\. rcsp‘.c:.ve Board <

B v £ e It - .

D.remou. e ay a_tthcmse mcludrm any comamittee or sub commities thereof
may make an.d/or assent to any mo;xncauons/a:ncl;mnents t¢ the Scheme or to
- .80y cﬁnm:c:;z of | I:m..azmn.s "* L“' NCLT- ..nd,o" eny other auiiurizy, as may

deem £t to dirsct or impoze or wiick may otherwise be consilered necessary,

esu‘atzLe, C: @propr aie-by. thera, { e. the Boaxd «of Diractors or such othe
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19.2

19.3

“persoh or “persons as’ the- respective - Board &F Directors may -“aiithorise,

“including any ‘comsiiitteé or sub-committee ‘thereof). Thé Transferee Company

and the Transferor Company by their respective Board of Dire_c:tors.bé and are
hereby authorized to take all sur;h steps as may be mecessary, desirable or
proper to resolve any doubts, difficulties or questions of law or otherwise,
whether by reason of any directive or orders of any other authorities or
otherwise howsoever arising out of or under or by virtue of the Scheme and/or
any matter concerned or connected therewith. The aforesaid powers of the

Board shall be exercised with the approval of the NCLT.

If any part and/or Clause of this Scheme are found to be unworkable for any
reason whatsoever, the same shall not, subject to decision of the Transferor
Company and Transferee Company through their respective Board, affect

validity or implementation of other parts and/ or clauses or provisions of the

Scheme.

Further it is the intention of the Parties that each part shall be severable from
the remainder of this Scheme and the Scheme shall not be effected if any part
of this Scheme is found to be unworkabh; for any reason whatsoever unless the
deletion of such part shall cause this Scheme to become materially adverse to
any Party, in which case Parties shall attempt to bring about a modification in

this Scheme or cause such part to be null and void, including but not limited to

such part.

20. DISSOLUTION WITHOUT WINDING UP OF THE TRANSFEROR

COMPANY

201 Upon this Scheme becoming effective the Transferor Company shall

stand dissolved without being wound up without any further act by the
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202  Any obligations/ steps which need to be undertaken by the Transferor
Company pursuant to the sanction of this Scheme shall be fulfilled by the

Transferee Company.

21. SEQUENCING OF EVENTS

21.1 Upon the sanction of this Scheme and upon this Scheme becoming effective,
the following shall be deemed to have occwired / shall occur and become
effective and operative, only in the sequence and in order mentioned as under:

a) Amalgamation of the Transferor Company with the Transi"‘eree Company in
accordance with the Scheme.

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

¢) Transfer and Consolidation of Authorized Capital of Transferor Company to

the Transferee Company in accordance with the Clause 15 of the Scheme.

22. EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 18
not being obtained and/or the Scheme not being sanctioned by the NCLT or
such other appropriate authority, if any, this Scheme shall stand revoked,
cancelled and be of no effect, save and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any rights and/ or
liabilities which might have arisen or accrued pursuant thereto and which shall
be governed and be preserved or worked out as is specifically provided in the

Scheme or as may otherwise arise in law and agreed between the respective

parties to this Scheme. Transferee Company shall bear and pay all costs,
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charges and expenses for and or in connection with the Scheme unless

otherwise mutually agreed.

23. COSTS. CHARGES AND EXPENSES

23.1  All costs, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) arising out of or incurred in carrying out
and implementing this entire Scheme and matters incidental thereto shall be

borne by the Transferee Company alone.

23.2 In the event that this Scheme fails to take effect or the Scheme is revoked in
terms of Clause 22 of this Scheme then, the Transferee Company shall bear
total costs and expenses incurred in relation to or in connection with the

Scheme unless otherwise mutually agreed.

24. NO CAUSE OF ACTION

No third party claiming to have acted or changed its position in anticipation of
the Scheme taking effect, shall get any cause of action against the Transferor
Company or Transferee Company or their directors or officers, if this Scheme
does not take effect or is withdrawn, cancelled, revoked, amended or modified

for any reason whatsoever.
25. RESIDUAL PROVISIONS
25.1 Upon this Scheme becoming effective with effect from the Effective Date:

a) The Transferee Company shall be entitled to operate and enforce all pending

Contracts and transactions in the name of the Transferor Company to the

. extent necessary until the transfer of the rights and obligations of the
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- Transferor Company to the Transferee Company under the Scheme is

formally accepted and completed by the Parties concerned.

b) In order to ensure the smooth transition and sales of products and inventory of
the Transferor Company, manufacture and/or branded and/or labelled and/or
packed in the name of the Transferor Company, the Transferee Company
shall have tke right to own, use, market, sell, exhaust or in any manner deal
with any such products and inventory (including packing material) pertaining
to the Transferor Company at any manufacturing locations or warehouses or
retail stores or elsewhere, without making any meodification whatsoever t0
such products and/or their branding, packing or labelling. All
invoices/payment related documents pertaining o such products and
inventory (including packing material) shall be raised in the name of the

Tiausferee Company after the Effective Date.

252 The Transferce Co_mpany may in accordance with the nrovisions hereof, if so
required under any Law or otherwise, enter intc, Cr issue or execuie deeds,
u_qitings, cpnﬁ_rm_aﬁon;, novations, declarations, or other documents with, or in
favour of, any party to any Contract or arrangement which the Transferor
Corapany is a party or any writings as may be necessary (0 be executed in
order to give forma! effect to the provisions of the Scheme. The Transferee
Company shall be deemed to be authorised to execute, any-such writings on
behalf of the Transferor Company and to carry out or perform all such
formalities or_compliances required for the purpeses specified above by the

Transferor Compasiy.

253 nl' licences, '.n-z.enmres, remissions, tax incentivcs,. subsi'hes, privilegss,
c;Jnsen.s sanctions, and other authonsat.ons to whl..h the Transferor
Company is enﬁtled shall starid vested in the Transfcree Company and
perm.*ted or oontmued by tke order of sanctwn of the Tnbunm The Transteree

: Compa.ny shall ﬁle the Scheme vnth apphcabl° Govcmmental Authorities for
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ion order of the
their record, who shall take it on record pursuant to the sanction o

Tribunal.

Hokkk

DINESH KALAN{

VICE PRESIDENT-
ZROUP COMPANY SECRETARY

Simingy s

Page | 46 of 46



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT AHMEDABAD A nrsxuxe - B
CP (CAA) 1 (AHM) OF 2024 -
in
CA (CAA) 52 (AHM) OF 2023
In the matter of the Companies Act, 2013;
AND

In the matter of Section 230 to 232 read with Section 61
and 66 and other applicable provisions of the Companies
Act, 2013;

AND
In the nature of Amalgamation between Meta Soft Tech
Systems Private limited, Mastek Limited and their
respective shareholders and creditors

Meta Soft Tech Systems Private Limited (MSTSPL)

(CIN: U72900GJ2013PTC144141) ... Petitioner Transferor Company

A Company incorporated under the
provisions of Companies Act, 1956 / 2013
having its Registered Office at

804, 805 President House,

Opposite CN Vidyalaya,

Ambawadi, Ahmedabad - 380006,

in the State of Gujarat.

AND

Mastek Limited (Mastek)
(CIN: L74140GJ1982PLC005215) ... Petitioner Transferee Company
A Company incorporated under the
provisions of Companies Act, 1956 / 2013
bhaving its Registered Office at

804, 805 President House,




Opposite CN Vidyalaya,
Near Ambawadi Circle,
Ahmedabad - 380006,
in the State of Gujarat.

List of Assets of the Transferor Company i.e. Meta Soft Tech Systems private Limited as on
17 March, 2024 to be transferred to Transferee Company i.c. Mastek Limited, pursuant to
the scheme Sanctioned by the Hon’ble National Company Law Tribunal, Bench at

Ahmedabad.
Schedule
Part]
Larticulars of Freehold Properties:
(§1] Land:
Sr. | Complete Address Area in Sq. Brief description of
No. Metres location etc.
1. NIL
(ii) Building:
Sr. | Complete Address Area | Brief description of location etc
No. in Sq.
Metres
1 NIL
iii) _ Capital Work in Progress (Building):
Sr. | Complete Address Areain | Brief description of location etc
No. Sq.
Me
1 3" Floor, 5G/2, MRC Building, Ramachandrapuram, Trichy, Tiruchirappalli, Tamil
Nadu, 620017

(iv)  Plant and Machinery: (if any, imbedded or attached to earth) Brief description of
Machinery and Complete Address of its location. (No Value required.) (If the list is
long, please provide the information as Annexure)

1 | Designs & Sofiware 3RD FLOOR, 5G/2, MRC Building, Microsoft EA Licences

Ramachandrapuram, Trichy, Tiruchirappalli, Tamil
Nadu, 620017
2 | OtherPlant& Survey no. 203/10B, M/s JMD Properties, Main Power Panel Mst
Machinery Featherlite-The Address, 200 feet MMRD Road, Chennai Office

Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

3 | OtherPlant & Survey no. 203/10B, M/s JMD Properties, UPS Output Panel Mst
Machinery Featherlite-The Address, 200 feet MMRD Road, Chennai Office

Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044 o




Other Plant &
Machinery

Survey no. 203/10B, M/s JMD Properties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

Electric Work Trichy
Office

Other Plant &
Machinery

Survey no. 203/10B, M/s JMD Properties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

General Light Fixtures
Trichy Office

Other Plant &
Machinery

Survey no. 203/10B, M/s JMD Properties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 660044

Designer Light Trichy
Office

Fumiture & Fixtures

3RD FLOOR, 5G/2, MRC Building,

Ramachandrapuram, Trichy, Tituchirappalli, Tamil
Nadu, 620017

Furnitures And Fixtures

Furniture & Fixtures

3RD FLOOR, 5G/2, MRC Building,
Ramachandrapuram, Trichy, Tirachirappalli, Tamil
Nadu, 620017

Crockeries

Furniture & Fixtures

3RD FLOOR, 5G/2, MRC Building,
Ramac Trichy, Tirachirappalli, Tamil
Nadu, 620017

Air Conditioner

10

Fumiture & Fixtures

3RD FLOOR, 5G/2, MRC Building,
Ramachandrapuram, Trichy, Tiruchirappalli, Tamil
Nadu, 620017

Chair

11

Fumiture & Fixtures

3RD FLOOR, 5G/2, MRC Building,
Ramachandrapuram, Trichy, Tiruchirappalli, Tamil
Nadu, 620017

Fan

12

Famiture & Fixtures

3RD FLOOR, 5G/2, MRC Building,

Ramachandrapuram, Trichy, Tiruchirappalli, Tamil
Nadu, 620017

UPS Battery

13

Furniture & Fixtures

| 3RDFLOOR, 5G/2, MRC Building,

Trichy, Tiruchirappalli, Tamil
Nadu, 620017

Cupboard

14

Furniture & Fixtures

Survey no. 203/10B, M/s JMD Properties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

Chair Trichy Office

15

Furniture & Fixtares

Survey no. 203/10B, M/s JMD Properties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

Loose Furniture Trichy
Office

16

Furniture & Fixtures

Survey no. 203/10B, M/s JMD Propetties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

Workstation Trichy
Office

17

Fumiture & Fixtares

Survey no. 203/10B, M/s JMD Properties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

Manager Cabin Trichy
Office

18

Furniture & Fixtures

Survey no. 203/10B, M/s JMD Properties,
Feaﬂ!eﬂme-The Address, 200 feet MMRD Road,

Meeting Table Trichy
Office

19

Furniture & Fixtures

Survey no. 203/10B, M/s IMD Properties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

Pedestal Workstation
Trichy Office

20

Motor Vehicles

3RD FLOOR, 5G/2, MRC Building,
Trichy, Tiruchirappalli, Tamil
Nadn, 620017

Vehicles

21

Survey no. 203/10B, M/s JMD Properties,
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044

Networking Work
Trichy Office




22 | Leasehold Survey no. 203/10B, M/s IMD Properties, Trichy Office Civil
improvements Featherlite-The Address, 200 feet MMRD Road, Work
Zamin Pallayaram, Chennai, Kancheepuram, Tamil
Nadu, 600044
23 | Office equipment 3RD FLOOR, 5G/2, MRC Building, A/C Cabling Work
: Trichy, Tiruchirappalli, Tamil
Nadu, 620017 :
24 | Office equipment Survey no. 203/10B, M/s IMD Properties, Fire Alarm System
Featherlite-The Address, 200 feet MMRD Road, Trichy Office
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044
25 | Office equipment Sarvey no. 203/10B, M/s IMD Properties; Sprinkler System Trichy
Featherlite-The Address, 200 feet MMRD Road, Office
Zawin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044
26 | Office equipment Survey no. 203/10B, M/s JMD Properties, 2.5 Tr A/C Trichy
Featherlite-The Address, 200 feet MMRD Road, Office
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044
27 | Office equipment Survey no. 203/10B, M/s IMD Properties, Access System Trichy
Featherlite-The Address, 200 feet MMRD Road, Office
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044
28 | Office equipment Survey no. 203/10B, M/s IMD Properties, CCTV Trichy Office
Featherlite-The Address, 200 feet MMRD Road,
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044
29 | Office equipment Survey no. 203/10B, M/s JMD Properties, Abc 2 Kg Fire
Featherlite-The Address, 200 feet MMRD Road, Extinguisher Trichy
Zamin Pallavaram, Chennai, Kancheepuram, Tamil | Office
Nadu, 600044
30 | Office equipment Survey no. 203/10B, M/s JMD Properties, CO2 2 Kg Fire
Featherlite-The Address, 200 feet MMRD Road, Extinguisher Trichy
Zamin Pallavaram, Chennai, Kancheepuram, Tamil | Office
Nadu, 600044 -
31 | Office equipment Survey no. 203/10B, M/s JMD Properties, CO2 4.5 Kg Fire
Featherlite-The Address, 200 feet MMRD Road, Extinguisher Trichy
Zamin Pallavaram, Chennai, Kancheepuram, Tamil | Office
Nadu, 600044
32 | Office equipment Survey no. 203/10B, M/s IMD Properties, HFC 15 Kg Fire
Featherlite-The Address, 200 fest MMRD Road, Extinguisher Trichy
Zamin Pallavaram, Chennai, Kancheepuram, Tamil | Office
Nadu, 600044
33 | Office equipment Survey no, 203/108, M/s IMD Properties, Samsung Fridge Trichy
Featherlite-The Address, 200 feet MMRD Road, Office
Zamin Pallavaram, Chennai, Kancheepuram, Tamil
Nadu, 600044
34 | Office equipment Survey no. 203/10B, M/s JMD Properties, LG Microwave Oven
Featherlite-The Trichy Office
Address, 200 feet MMRD Road, Zamin Pallavaram,
Chennai, Kancheepuram, Tamil Nadu, 600044
35 | Office equipment Survey no. 203/10B, M/s JMD Properties, LG Microwave Oven
Featherlite-The Address, 200 fest MMRD Road, Trichy Office
Zamin Pallavaram, Chennat, Rancheepuram, Tamil
Nadu, 600044
3RD FLOOR, 5G/2, MRC Building, Computers And
Ramachandrapuram, Trichy, Tiruchirappalli, Tamil | Accessories
Nadu, 620017
3RD FLOOR, 5G/2, MRC Building, Laptop
Trichy, Tiruchirappalli, Tamil
Nadu, 620017
3RD FLOOR, 5G/2, MRC Building, Printer
Trichy, Tiruchirappalli, Tamil

Nadu, 620017




39 | Computer Hardware | 3RD FLOOR, 5G/2, MRC Building, Computer
] Trichy, Tirachirappalli, Tamil
Nadu, 620017
40 | Computer Hardware 3RD FLOOR, 5G/2, MRC Bujlding, UPS Battery
Ramachandrapuram, Trichy, Tiruchirappalli, Tamil
Nadu, 620017
41 | Computer Hardware 3RD FLOOR, 5G/2, MRC Building, Computer Accessories
Ramachandrapuram, Trichy, Tiruchirappalli, Tamil
Nadu, 620017
42 | Computer Hardware | 3RD FLOOR, 5G/2, MRC Building, Laptop Thinkpad E14
‘ Trichy, Tiruchirappalli, Tamil | Gen 2
Nadu, 620017
43 | Computer Hardware | 3RD FLOOR, 5G/2, MRC Building, Lenovo Thinkpad E14
drapuram, Trichy, Tiruchirappalli, Tamil | Laptop
Nadu, 620017
44 | Computer Hardware | 3RD FLOOR, 5672, MRC Building, WD 8TB Purple Hard
Trichy, Tiruchirappalli, Tamil | Disk For CCTV
Nadu, 620017
PartII

Particulars of Leasehold Properties:

@) Land:
Sr. | Complete Address Area in Sq. Brief description of
No. Meters location etc.
L. NIL

(i) Building: (based on leave & license agreement (rental) signed with owners)

Sr. | Complete Address Areain Brief description of
No. Sq.Ft. location etc.
1. | Mr. CN. SUCHINDRAN Complex, 5G/1 ,2, 3 3036 | 1stfloor - Trichy office
Thillainagar 11th Cross, North east, Trichy -620 017 1
2. | Mr. CN. SUCHINDRAN Complex, 5G/1 ,2, 3 3077 | 2nd floor - Trichy office
Thillsinagar 11th Cross, North east, Trichy -620 017 1
3. | Mr. CN. SUCHINDRAN Complex, 5G/1,2,3 3077 | 3rd floor - Trichy office
Thillsinagar 11th Cross, North east, Trichy 620 017 1
4. | Mr. CN. SUCHINDRAN Complex, 5G/1 2,3 5000 | 4th floor - Trichy office
i 11th Cross, North east, Trichy -620 017 1
3. | C-79, 10A cross Thillai Nagar, West Extn., Trichy - 4662 | Trichy Office 2
620018
6. { JMD Properties, Fatherlite Survey No 203/108B, 200 Feet, 554274 | Chennai Office
MMRD Road, Zamin Pallavaram, Chennai, 600044,
T: India

(i) Capital Work in Progress (Building):

Sr. | Complete Address {Am in | Brief description of location etc
No. Sq.

Metres
1 NIL




(iv)  Plant and Machinery: <<(if any, imbedded or attached to earth) Brief description of
Machinery and Complete Address of its location. (No Value required.) (If the list is

long, please provide the information as Annexure)>>

Sr. | Complete Address Brief description of
No. machinery ete
1 g NIL

If there is no such leasehold property, mention Nil.

Part I
A.  Parti In in Shares & ities:(If the list is long, please provide the
information as Annexure) :
Sr. | Name of Enfity/Fund No of Type of Security | Face Value
No. Shares/Unit
1 | NIL
Nil (if not applicable)
B.  Particulars of Bank Accounts: (If applicable)
Sr. | Bank & Branch Typeof | AccountNo.
No. Account
1 ICICI bank, MIDC, Andheri Current 613405500226
2 Citi bank, Mumbai Current 575237002
3 HDFC bank, Trichy Current 50200022709409
4 ICICI bank, MIDC. Andheri FD 613413012320
5 ICICI bank, MIDC, Andheri FD 613413012319
6 ICICI bank, MIDC, Andheri FD 661013001180
7 ICICI bank, MIDC, Andheri FD 613413011885
8 ICICI bank, MIDC, Andheri FD 613410051378
9 ICICI bank, MIDC, Andheri FD 613410051854
10 | ICICI bank, MIDC, Andheri FD 613413008304
C.  Registration with Various_Authorities under respective _laws, Bodies ete. including
licenses and benefits arising out of the notifications:
Sr. No. | Name of Authority Nature of registration Permit/license No.
/Registration No.
1 Central Board for Direct Income Tax—PAN AAICMS086F
Taxes
2 Central Board for Direct Income Tax — TAN CHEM14619D
Tazxes
3 Ceatral Board of Excise and | Goods & Service Tax 33AAICMS5086FIZF
Customs
4 Ministry of Electronics and | Software Technology Parks of | STPI/NS-C/23-24/825
Information Technology India (STPI), Chennai
5 | Employees Provident Fund | Employee Provident Fund CBTRY0082128000
Organisation
6 Employees' State Insurance | Employee State Insurance 51630940300011008
Corparation
7 The Commercial Tax Profession Tax 009/049/901420,
Department of Tamil Nadu 086/022 /900744 &
086/022/901257
8 Tamil Nadu Labour Welfare | Shop & Establishment Chennai -
Board Registration TN/AILTBM/NFSH/68-23-
01996
Trichy - R. dis no. 5/14 Dt.
27% Jan, 2014
/‘fi; pft ?55;,5;1;._
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D.  Vehicles: (if applicable)

Description Registration No.
Toyota Innova Crysta TN 45 BL 8249
Hero Splendor TN 45 BJ 1557
For META SOFT TECH SYSTEMS PRIVATE LIMIFED

Dt/ s Signatoey
Signature of the Director of the Company
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