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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO 22 OF 2016

In the matter of the Companies Act, 1956;
And

In the matter of Sections 391 to 394 and other applicable provisions of
Companies Act, 1956, and the Companies Act, 2013;

And

In the matter of the Composite Scheme of Amalgamation under sections 391
to 394 of the Companies Act, 1956 and other applicable provisions of the
Companies Act, 1956 and the Companies Act, 2013 of Blue Star Infotech
Limited and Blue Star Infotech Business Intelligence and Analytics Private
Limited with Blue Star Limited and their respective shareholders and
creditors.

Blue Star Infotech Limited

CIN L72200MH1997PLC110459

a company incorporated under the
Companies Act, 1956 and having its
registered office at g™ Floor,

The Great Oasis, Plot No. D-13, MIDC,
Andheri (East). Mumbai-400093.

Maharashtra ... Applicant Company

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

To,
The Equity Shareholders of Blue Star Infotech Limited (“Applicant Company”):

TAKE NOTICE that by an Order made on Friday, 22 January 2016, in the above mentioned Company Summons for Direction, the
Hon'ble High Court of Judicature at Bombay has directed that a meeting of the Equity Shareholders of the Applicant Company, be
convened and held on Saturday, 27 February 2016 at 10.30 am at Jai Hind College Hall, 23-24, ‘A’ Road, Churchgate, Mumbai — 400
020, to transact the Special Business below. This notice is given for consideration of the resolution below to be passed at such
Court Convened Meeting and by e-voting pursuant to Regulation 44 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and Section 108 of the Companies Act, 2013 read with the relevant
rules:

To consider and, if thought fit, approve with or without modification(s), the following Resolution under Sections 391 to 394 of the
Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof for the time being in force), provisions of
Companies Act, 2013 as may be applicable, for approval of the proposed Composite Scheme of Amalgamation of Blue Star
Infotech Limited (“Transferor Company No 1”) and Blue Star Infotech Business Intelligence and Analytics Private Limited
(“Transferor Company No 2”) with Blue Star Limited (“Transferee Company”) and their respective shareholders and creditors:

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if any, of the Companies Act,
1956 (including any statutory modification(s) or re-enactment thereof for the time being in force), provisions of Companies Act,
2013 as may be applicable, the provisions of the Memorandum and Articles of Association of the Company and subject to the
approval of the Hon’ble High Court of Judicature at Bombay and subject to such other approvals, permissions and sanctions of
regulatory and other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or
imposed by the Hon’ble High Court of Judicature at Bombay or by any regulatory or other authorities, while granting such
consents, approvals and permissions, which may be agreed to by the Board of Directors of the Company (hereinafter referred to
as the “Board”, which term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by the



Board to exercise its powers including the powers conferred by this Resolution), the proposed amalgamation embodied in the
Composite Scheme of Amalgamation of Blue Star Infotech Limited, and Blue Star Infotech Business Intelligence and Analytics
Private Limited with Blue Star Limited and their respective shareholders and creditors (“Scheme”) placed before this meeting and
initialled by the Chairman of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as may be
considered requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the
arrangements embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which
may be required and/or imposed by the Hon’ble High Court of Judicature at Bombay while sanctioning the Scheme or by any
authorities under law, or as may be required for the purpose of resolving any doubts or difficulties that may arise in giving effect to
the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Shareholders of the
Applicant Company, will be held on Saturday, 27 February 2016 at 10.30 a.m.at Jai Hind College Hall, 23-24, ‘A’ Road, Churchgate,
Mumbai — 400 020 at which day, date time, and place you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the
prescribed form, duly signed by you or your authorised representative, is deposited at the Registered Office of the Applicant
Company at g Floor, The Great Oasis, Plot No. D-13, MIDC, Andheri (East) Mumbai-400093, Maharashtra,not later than 48 hours
before the time of the aforesaid meeting.

The Hon'ble High Court has appointed Mr. Suresh Talwar, or failing him Mr. K P T Kutty, or failing him Mr. Naresh Malhotra, to be
the Chairman of the said meeting.

A copy of the Scheme, the Explanatory Statement under Section 393 of the Companies Act, 1956 and Section 102 of the
Companies Act, 2013, Observation letter issued by BSE Limited and (“BSE”) and National Stock Exchange of India Limited (“NSE”),
Valuation Report, Fairness Opinion, Complaint’s Report, Form of Proxy and Attendance Slip are enclosed.

sd/-
Suresh Talwar
Chairman appointed for the meeting

Date ;22 January 2016
Place ;' Mumbai
CIN : L72200MH1997PLC110459

Registered office: 8th Floor, The Great Oasis, Plot No. D-13, MIDC, Andheri (East) Mumbai-400093, Maharashtra

Notes:

1. A registered Equity Shareholder of the Applicant Company entitled to attend and vote at the meeting is entitled to
appoint a proxy to attend and vote instead of himself and such proxy need not be a member of the Applicant Company.
All alterations made in the Form of Proxy should be initialled. Members attending the meeting are requested to bring
duly filled attendance slips.

2. As per Section 105 of the Companies Act, 2013 and rules made there under, a person can act as proxy on behalf of
members not exceeding 50 (fifty) and holding in the aggregate not more than 10 (ten) percent of the total share capital of
the company carrying voting rights. Further, a member holding more than 10 (ten) percent of the total share capital of
the Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any
other person or Shareholder.

3. Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or by proxy or by
Authorised Representative under Sections 112 and 113 of the Companies Act, 2013) at the court convened Equity
Shareholders' meeting. The Authorised Representative of a body corporate which is a registered Equity Shareholder of
the Applicant Company may attend and vote at the Equity Shareholders' meeting provided a certified true copy of the
resolution of the Board of Directors under Section 113 of the Companies Act, 2013 or other governing body of the body
corporate authorizing such representative to attend and vote at the Equity Shareholders' meeting is deposited at the
Registered Office of the Applicant Company not later than 48 hours before the meeting.

4, Foreign Institutional Investors (Flls) who are registered Equity Shareholder(s) of the Applicant Company would be
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10.

required to deposit certified copies of Custodial resolutions/Power of Attorney, as the case may be, authorizing the
individuals named therein, to attend and vote at the meeting on its behalf. These documents must be deposited at the
Registered Office of the Applicant Company not later than 48 hours before the meeting.

Registered equity shareholders who hold shares in dematerialised form are requested to bring their Client ID and DP ID
details for easy identification of the attendance at the meeting.

Members are informed that in case of joint holders attending the meeting, only such joint holder whose name stands first
in the Register of Members of the Applicant Company in respect of such joint holding will be entitled to vote.

The Notice is being sent to all the Members, whose names appeared in the Register of Members as on Friday, 15 January
2016. This notice of the Court Convened Meeting of the Members of the Applicant Company is also displayed/posted on
the website of the Applicant Company, www.bsil.com.

The queries, if any, related to the Scheme should be sent to the Company in the name of Chief Financial Officer and
Company Secretary at its Registered Office in such a way that the Company will receive the same at least 7 (seven) days
before the meeting.

The material documents referred to in the accompanying Explanatory Statement shall be open for inspection by the
Equity Shareholders at the Registered Office of the Applicant Company on all working days between 11:00 a.m. to 1:00
p.m.

Equity Shareholders can opt for only one mode of voting i.e. either physically at the court conveyed meeting or by
e-voting.

VOTING THROUGH E-VOTING

In compliance with provisions of Section 108 of the Companies Act, 2013 read with the Rule 20 of the Companies (Management
and Administration) Rules, 2014 and Regulation 44 of the Securities Exchange Board of India (Listing Obligations and Disclosure
Requirements), 2015, the Applicant Company is pleased to offer E-Voting facility as an alternate mode of voting, for its Equity
Shareholders, to enable them to cast their votes electronically. E-Voting is optional. For this purpose, necessary arrangements
have been made with National Securities Depository Limited (NSDL) to facilitate e-Voting.

The instructions for e-Voting are as under:

A)

(ii)
(iii)
(iv)
(v)

(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)

B)

In case a Member receives an email from NSDL [for members whose email IDs are registered with the Company/Depository
Participants(s)]:

Open email and open PDF file viz; "e-voting.pdf' with your Client ID or Folio No. as password. The said PDF file contains your
user ID and password/PIN for e-voting. Please note that the password is an initial password.

Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

Click on Shareholder- Login

Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

Password change menu appears. Change the password/PIN with new password of your choice with minimum 8
digits/characters or combination thereof. Note new password. It is strongly recommended not to share your password with
any other person and take utmost care to keep your password confidential.

Home page of e-voting opens. Click on e-voting: Active Voting Cycles.

Select "EVEN" of Blue Star Infotech Limited

Now you are ready for e-voting as Cast Vote page opens.

Cast your vote by selecting appropriate option and click on "Submit" and also "Confirm" when prompted.

Upon confirmation, the message "Vote cast successfully" will be displayed.

Once you have voted on the resolution, you will not be allowed to modify your vote.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of
the relevant Board Resolution/ Authority letter etc. together with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to votes@bsil.com with a copy marked to
evoting@nsdl.co.in and cs@bsil.com.

In case a Member receives physical copy of the Notice [for members whose email IDs are not registered with the
Company/Depository Participants(s) or requesting physical copy]:


https://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in

(i) Initial password is provided as below/at the bottom of the Attendance Slip:
EVEN (E-voting Event Number) USERID PASSWORD/PIN
(ii) Please follow all steps from SI. No. (ii) to SI. No. (xii) above, to cast vote.

Q) In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and e-voting user manual for
Member available at the downloads section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990.

D) If you are already registered with NSDL for e-voting then you can use your existing user | D and password/PIN for casting
your vote.

E) You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending
future communication(s).

The e- voting period begins at Tuesday, 23 February 2016 (9.00 a.m) and ends at Friday, 26 February 2016 (5.00 p.m). During this
period, Shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date viz.
Monday, 22 February 2016 [being the cut off date fixed for determining voting rights of shareholders entitled to participate in the
e-voting process], may cast their vote electronically. The e-voting rights of the shareholders / beneficial owners shall be reckoned
on the equity shares held by them as on 22 February, 2016. The e-voting module shall be disabled by NSDL for voting thereafter.
Once the vote on a resolution cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

Encl: As above



BLUE STAR INFOTECH

BLUE STAR INFOTECH LIMITED
(CIN: L72200MH1997PLC110459)
Registered Office: g Floor, The Great Oasis, Plot No. D-13, MIDC, Andheri (East)
Mumbai-400093, Maharashtra.
Tel: 91-22-66956969, Fax: 91-22-66436899
E-mail: cs@bsil.com, Website: www.bsil.com

NOTICE OF POSTAL BALLOT AND E-VOTING TO THE SHAREHOLDERS OF THE COMPANY

NOTICE PURSUANT TO SECTION 110 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH THE
COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014, REGULATION 44 AND OTHER APPLICABLE PROVISIONS OF
THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 (“SEBI LISTING REGULATIONS”)
(INCLUDING ANY STATUTORY MODIFICATION(S) OR RE-ENACTMENT THEREOF FOR THE TIME BEING IN FORCE), AND SEBI
CIRCULAR BEARING NO. CIR/CFD/CMD/16/2015 DATED 30 NOVEMBER, 2015 ISSUED BY THE SECURITIES AND EXCHANGE
BOARD OF INDIA (“SEBI”)

Dear Shareholder,

NOTICE is hereby given to you to consider, and, if thought fit, approve the proposed Composite Scheme of Amalgamation of Blue
Star Infotech Limited and Blue Star Infotech Business Intelligence and Analytics Private Limited with Blue Star Limited and their
respective shareholders and creditors (“the Scheme”). Circulars bearing No. CIR/CFD/CMD/16/2015 dated 30 November, 2015
issued by SEBI (referred to as “SEBI Circular”) require the Scheme to be put for voting by Public Shareholders through postal ballot
and e-voting and provides that “the Scheme shall be acted upon only if the votes cast by the public shareholders in favour of the
proposal are more than the number of votes cast by the public shareholders against it.

The company hereby seeks the approval of its public Equity Shareholders to the scheme by way of Postal Ballot including e-voting
pursuant to section 110 of the Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014 and
the SEBI circular subject to the requirements specified in the Observation Letter dated 9 December, 2015 issued by the stock
exchanges pursuant to the SEBI circular and under relevant provisions of applicable laws.

To consider, and, if thought fit, to pass, the following resolution:

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if any, of the Companies Act,
1956 (including any statutory modification(s) or re-enactment thereof for the time being in force), provisions of Companies Act,
2013 as may be applicable, the provisions of the Memorandum and Articles of Association of the Company and subject to the
approval of the Hon’ble High Court of Judicature at Bombay and subject to such other approvals, permissions and sanctions of
regulatory and other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or
imposed by the Hon’ble High Court of Judicature at Bombay or by any regulatory or other authorities, while granting such
consents, approvals and permissions, which may be agreed to by the Board of Directors of the Company (hereinafter referred to
as the “Board”, which term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by the
Board to exercise its powers including the powers conferred by this Resolution), the proposed amalgamation embodied in the
Composite Scheme of Amalgamation of Blue Star Infotech Limited, and Blue Star Infotech Business Intelligence and Analytics
Private Limited with Blue Star Limited and their respective shareholders and creditors (“Scheme”) placed before this meeting and
initialled by the Chairman of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as may be
considered requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the
arrangements embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which
may be required and/or imposed by the Hon’ble High Court of Judicature at Bombay while sanctioning the Scheme or by any
authorities under law, or as may be required for the purpose of resolving any doubts or difficulties that may arise in giving effect to
the Scheme, as the Board may deem fit and proper.”

The Audit Committee and the Board of Directors of the Applicant Company at their respective meetings held on Tuesday, 29
September 2015 have approved the Scheme, subject to approval by the requisite majority of the shareholders and creditors of the
Applicant Company as may be required, and subject to the sanction of the Hon’ble High Court of Judicature at Bombay and of such
other authorities as may be necessary.



By Order passed on Friday 22 January, 2016 in Company Summons for Direction No. 22 of 2016, the Hon’ble High Court of
Judicature at Bombay, had directed that a meeting of the equity shareholders of the Applicant Company (“Court Convened
Meeting”) be convened and held on Saturday, 27 February 2016 at Jai Hind College Hall, 23-24, ‘A’ Road, Churchgate, Mumbai —
400 020 at 10.30 am for the purpose of considering and if thought fit approving with or without modification(s), the proposed
amalgamation embodied in the Scheme.

In addition to the Court Convened Meeting, the Applicant Company also seeks the approval of its equity shareholders to the
Scheme by way of postal ballot and e-voting pursuant to the applicable provisions of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014 (Including any statutory modification or re-enactment thereof for the
time being in force), Regulation 44 and other applicable provisions of the SEBI Listing Regulations, the SEBI Circular and under
relevant provisions of the applicable laws.

It is clarified that votes may be cast by shareholders by postal ballot/e-voting and also at the Court Convened Meeting.
Exercising their right to vote by postal ballot/e-voting does not disentitle a shareholder from exercising their right to vote at the
Court Convened Meeting as provided in the notice of Court Convened Meeting and vice versa. Further, exercise of votes
through postal ballot is not permitted through a proxy.

Kindly note that each equity shareholder can opt for only one mode of voting, i.e., either by Postal Ballot Form or e-voting. If
you opt for e-voting, then do not vote by Postal Ballot and vice-versa. In case of shareholders exercising their right to vote via
both modes, i.e. postal ballot as well as e-voting, then voting done through e-voting shall prevail and Postal ballot of that
shareholder shall be treated as invalid.

Notes:

1. Explanatory Statement for the proposed Resolution pursuant to Section 102 read with Section 110 of the Companies Act,
2013 along with applicable rules thereunder and provisions of Section 393 of the Companies Act, 1956 setting out
material facts forms part of this Notice booklet.

2. The Notice of the Postal Ballot has been sent to the registered address of all the Shareholders whose names appear in the
Register of Members / Beneficial Owners as per the details furnished by the Depositories as on Friday, 15 January 2016.
The Shareholders who have registered their e-mail IDs for receipt of documents in electronic mode would also be sent
the Notice of Postal Ballot by e-mail.

3. Voting rights shall be reckoned on the paid up value of the shares registered in the names of the Shareholders as on
Friday, 15 January 2016 i.e. the cut-off date for despatch of Postal Ballot Notice

4, Shareholders can also download the Postal Ballot Form from the Company’s website www.bsil.com or seek duplicate
Postal Ballot Form from Link Intime India Pvt. Ltd., Registrar & Transfer Agents of the Company, at C-13, Pannalal Silk
Mills Compound, L.B.S.Marg, Bhandup (West), Mumbai — 400078.

5. The voting period for postal ballot commences on Wednesday, 27 January 2016 at and ends on Thursday, 25 February
2016 at 5.00 p.m. and e- voting period commences on Wednesday, 27 January 2016 at 9.00 a.m. and ends on Thursday,
25 February 2016 at 5.00 p.m.

6. The e-voting module shall also be disabled by 5.00 p.m. on Thursday, 25 February 2016 for voting thereafter.

7. The Applicant Company has appointed CA Sudeshkumar V. Joshi, Proprietor of M/s. Sudeshkumar & Associates,
Chartered Accountants, Membership No. 43678 as Scrutinizer for conducting the postal ballot/e-voting process in a fair
and transparent manner.

8. All the material documents referred to in the accompanying Notice and the Explanatory Statement shall be open for
inspection by the Shareholders at the Registered Office of the Applicant Company at g™ Floor, The Great Oasis, Plot No.
D-13, MIDC, Andheri (East) Mumbai-400093, Maharashtra, during office hours on all working days except Saturdays
between 11.00 a.m. and 1.00 p.m. up to the last date for receipt of the postal ballot specified in the accompanying
Notice.

9. Shareholders are also requested to carefully read the instructions printed behind the Postal Ballot Form before exercising
their vote.



VOTING THROUGH POSTAL BALLOT

The detailed procedure is as under:

10.

11.

12.

13.

14.

A Shareholder desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form (no other form or
photocopy thereof is permitted) and send it to the Scrutinizer, CA Sudeshkumar V. Joshi, Proprietor of M/s. Sudeshkumar
& Associates, Chartered Accountants c/o, Link Intime India Pvt. Ltd C-13, Pannalal Silk Mills Compound, L.B.S.Marg,
Bhandup (West), Mumbai — 400078 in the enclosed self-addressed postage prepaid envelope affixed with requisite stamp
by the Applicant Company. Thus postage has been borne and paid by the Applicant Company. However, envelopes
containing Postal Ballot Form(s), if deposited in person or if sent by courier or registered/speed post at the expense of
the Shareholder will also be accepted.

The Postal Ballot Form should be signed by the Member as per specimen signature registered with the Company. In case,
shares are jointly held, this Form should be completed and signed (as per specimen signature registered with the
Company) by the first named member and in his/her absence, by the next named member. Holders of Power of Attorney
(POA) on behalf of member may vote on the Postal Ballot mentioning the registration no. of the POA or enclosing an
attested copy of POA. Unsigned Postal Ballot Form will be rejected.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours 5.00 p.m. on
Thursday, 25 February 2016. Postal Ballot Forms received after that date will be strictly treated as if reply from such
member has not been received.

The voting rights shall be reckoned on the paid up value of shares registered in the name of the shareholders as on
Friday, 15 January 2016 i.e. the cut-off date for despatch of Postal Ballot Notice.

In case of shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form should be accompanied
by a certified copy of the Board Resolution/ Authority and preferably with attested specimen signature(s) of the duly
authorized signatory (ies) giving requisite authority to the person voting on the Postal Ballot Form.

Members are requested not to send any paper (other than the resolution/authority as mentioned under item Nos. 2&5
above) along with the Postal Ballot Form in the enclosed self-addressed postage pre-paid envelope as all such envelopes
will be sent to the Scrutinizer and if any extraneous paper is found in such envelope the same would not be considered
and would be destroyed by the Scrutinizer.

The exercise of vote by Postal Ballot is not permitted through proxy.

There will be only one Postal Ballot Form for every Registered Folio/DP ID client ID irrespective of the number of Joint
Member(s).

Incomplete, improperly or incorrectly tick marked Postal Ballot Forms will be rejected.
A Shareholder need not use all the votes nor does he need to cast all the votes in the same way.
The Scrutinizer’s decision on the validity of a Postal Ballot shall be final.

The Scrutinizer shall submit his report to the Chairman of the Company or in his absence to the Company Secretary or in
their absence to any person authorised by the Company Secretary, after completion of the scrutiny of the postal ballots
including votes casted electronically. The result of the voting on the resolutions will be announced on Saturday, 27
February 2016 and subsequently published in the newspapers and displayed at the registered office of the Company and
also communicated to the stock exchanges and shall also be posted on the website of the Company www.bsil.com.

The Applicant Company is pleased to offer e-voting facility as an alternate, for all the Shareholders of the Company to
enable them to cast their votes electronically instead of dispatching Postal Ballot Form. E-voting is optional.

The members can opt for only one mode of voting i.e. either by physical ballot or e-voting. In case members cast their
votes through both the modes, voting done by e-voting shall prevail and votes cast through physical Ballot form will be
treated as invalid.



VOTING THROUGH E-VOTING

In compliance with provisions of Section 108 of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014, the Applicant Company is pleased to offer E-Voting facility as an alternate mode of voting, for its
Equity Shareholders, to enable them to cast their votes electronically. E-Voting is optional. For this purpose, necessary
arrangements have been made with National Securities Depository Limited (NSDL) to facilitate e-Voting.

The instructions for e-Voting are as under:

A)

(ii)
(iii)
(iv)
(v)

B)

Q)

D)

E)

In case a Member receives an email from NSDL [for members whose email IDs are registered with the Company/Depository
Participants(s)]:

Open email and open PDF file viz; "e-voting.pdf' with your Client ID or Folio No. as password. The said PDF file contains your
user ID and password/PIN for e-voting. Please note that the password is an initial password.

Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

Click on Shareholder- Login

Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

Password change menu appears. Change the password/PIN with new password of your choice with minimum 8
digits/characters or combination thereof. Note new password. It is strongly recommended not to share your password with
any other person and take utmost care to keep your password confidential.

Home page of e-voting opens. Click on e-voting: Active Voting Cycles.

Select "EVEN" of Blue Star Infotech Limited

Now you are ready for e-voting as Cast Vote page opens.

Cast your vote by selecting appropriate option and click on "Submit" and also "Confirm" when prompted.

Upon confirmation, the message "Vote cast successfully" will be displayed.

Once you have voted on the resolution, you will not be allowed to modify your vote.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of
the relevant Board Resolution/ Authority letter etc. together with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to votes@bsil.com with a copy marked to
evoting@nsdl.co.in and cs@bsil.com.

In case a Member receives physical copy of the Notice [for members whose email IDs are not registered with the
Company/Depository Participants(s) or requesting physical copyl:

(i) Initial password is provided as below/at the bottom of the Attendance Slip:

EVEN (E-voting Event Number) USERID PASSWORD/PIN

(i) Please follow all steps from Sl. No. (ii) to SI. No. (xii) above, to cast vote.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and e-voting user manual for
Member available at the downloads section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990.

If you are already registered with NSDL for e-voting then you can use your existing user ID and password/PIN for casting
your vote.

You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending
future communication(s).

For Blue Star Infotech Limited

Company Secretary

Dated: 22 January 2016

Place: Mumbai

CIN: L72200MH1997PLC110459

Registered Office: g™ Floor, The Great Oasis, Plot No. D-13, MIDC, Andheri (East) Mumbai-400093, Maharashtra


https://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO 22 OF 2016

In the matter of the Companies Act, 1956;
And

In the matter of Sections 391 to 394 and other applicable provisions of
Companies Act, 1956, and the Companies Act, 2013;

And

In the matter of the Composite Scheme of Amalgamation under sections 391
to 394 of the Companies Act, 1956 and other applicable provisions of the
Companies Act, 1956 and the Companies Act, 2013 of Blue Star Infotech
Limited and Blue Star Infotech Business Intelligence and Analytics Private
Limited with Blue Star Limited and their respective shareholders and
creditors.

Blue Star Infotech Limited

CIN L72200MH1997PLC110459

a company incorporated under the
Companies Act, 1956 and having its
registered office at g™ Floor,

The Great Oasis, Plot No. D-13, MIDC,
Andheri (East). Mumbai-400093,

Maharashtra ..., Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 AND SECTIONS 102 AND 110 OF THE COMPANIES
ACT, 2013 TO THE NOTICE OF THE COURT CONVENED MEETING AND THE POSTAL BALLOT AND E-VOTING OF THE EQUITY
SHAREHOLDERS OF BLUE STAR INFOTECH LIMITED

In this statement Blue Star Infotech Limited is referred to as the “Applicant Company” or “Transferor Company No 1”, and Blue
Star Limited is referred to as the “Transferee Company” and Blue Star Infotech Business Intelligence and Analytics Private Limited
is referred to as the “Transferor Company No 2”. The other definitions contained in the enclosed Composite Scheme of
Amalgamation (“Scheme”) will apply to this Explanatory Statement. The following statement as required under Section 393 of the
Companies Act, 1956 and Sections 102 and 110 of the Companies Act, 2013, sets forth the details of the proposed Scheme, its
effects and, in particular any material interests of the directors and key managerial personnel in their capacity as members.

1. This is a statement accompanying the Notice convening the meeting of the Equity Shareholders of the Applicant
Company, pursuant to an Order dated 22 January 2016 passed by the Hon'ble High Court of Judicature at Bombay in the
Company Summons for Direction referred to hereinabove, to be held on Saturday, February 27, 2016 at 10.30 am at Jai
Hind College Hall, 23-24, ‘A’ Road, Churchgate, Mumbai —400 020, for the purpose of considering and, if thought fit,
approving with or without modification(s), the amalgamation proposed under the Composite Scheme of Amalgamation
of Blue Star Infotech Limited and Blue Star Infotech Business Intelligence and Analytics Private Limited with Blue Star
Limited and their respective shareholders and creditors (“Scheme”), under Sections 391 to 394 of the Companies Act,
1956. A copy of the Scheme setting out in detail terms and conditions of the Scheme is attached to this Explanatory
Statement.

2. Additionally, in terms of Clause I.A.9 of Securities and Exchange Board of India (SEBI) Circular No. CIR/CFD/CMD/16/2015
dated 30 November, 2015, the said Scheme shall also be subject to the approval of Public Shareholders (i.e. Equity
Shareholders other than those forming part of Promoter and Promoter Group) by passing an Ordinary Resolution through
Postal Ballot / e-voting, as specified in the Notice of Postal Ballot forming part of this Notice.

3. A copy of the Scheme setting out the terms and conditions of the amalgamation, inter alia, providing for amalgamation of
the Applicant Company with the Transferee Company which has been duly approved by the Audit Committee and the
Board of Directors of the Applicant Company at its meetings held on 29 September, 2015, is attached to this Explanatory
Statement.
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4.1

BACKGROUND OF THE COMPANIES

Blue Star Limited

(a)

(d)

(f)

The Transferee Company is a public listed company. It was incorporated on 20 January, 1949, under the name
“Blue Star Engineering Company (Bombay) Private Limited”, as a private limited company, under the Companies
Act, 1913. The name of the Transferee Company was thereafter changed from “Blue Star Engineering Company
(Bombay) Private Limited” to “Blue Star Private Limited” and the Registrar of Companies, Maharashtra, Mumbai,
issued a fresh certificate of incorporation consequent on change of name dated 23 June, 1969. The Transferee
Company converted into public limited company pursuant to which the name of the Transferee Company
changed to “Blue Star Limited” and the Registrar of Companies, Maharashtra, Mumbai, issued a fresh Certificate
of incorporation consequent on change of name dated 28 June, 1969.

The registered office of the Transferee Company is situated in the State of Maharashtra at Kasturi Buildings,
Jamshedji Tata Road, Mumbai- 400020, Maharashtra.

The share capital of the Transferee Company as on 31 December 2015 is as under:

Particulars Amount (Rs.)

Authorized Capital
10,000 7.8% Cumulative Convertible Preference Shares of Rs. 100 each 10,00,000
14,87,00,000 Equity Shares of Rs. 2 each 29,74,00,000
16,000 Unclassified Shares of Rs. 100 each 16,00,000

Total 30,00,00,000
Subscribed, Issued and Paid-Up Share Capital
8,99,36,105 Equity Shares of Rs. 2 each 17,98,72,210
Total 17,98,72,210

Subsequent to 31 December 2015, there has been no change in authorized, issued, subscribed and paid-up
equity share capital of the Transferee Company.

The Equity Shares of the Transferee Company are listed on BSE Limited (hereinafter referred to as “BSE”) and
National Stock Exchange of India Limited (hereinafter referred to as “NSE”).

The main objects of the Transferee Company as set out in its Memorandum of Association are as under:
“Ill. The objects, inter alia, for which the Transferee Company is established are:

1. To carry on business as civil, mechanical, electrical and refrigeration engineers and as manufacturers,
importers and exporters, merchants, jobbers and agents for manufacturers and merchants.

2. To manufacture, import and export, buy and sell, and otherwise deal in all kinds of machinery, tools,
electrical goods and apparatus, refrigerating and air conditioning plants, cold storage equipments,
water pumping machinery, automotive cables, batteries, parts and accessories, and to repair and
maintain the same, whether belonging to this company or not.

3. To carry on business as furniture makers, water supply engineers, tool makers, machinists, wood
workers and painters.

The Objects Incidental or Ancillary to the Attainment of the Main Objects:

39. To sell or dispose off the undertaking of the Company or part thereof for such consideration as the
Company may think fit, and in particular for shares, debentures or securities of any other company
having objects all together or in part similar to those of this Company.

40. To amalgamate, enter into partnership, or any arrangement of sharing profits, union of interests,
co-operation, joint adventure, reciprocal concession or otherwise with any person, firm or company
carrying or engaged in or about to carry on or engage in any business or transaction capable of being
conducted so as directly or indirectly to benefit this Company.”

The Transferee Company is inter alia engaged in the business of electro-mechanical projects, central air
conditioning and commercial refrigeration. The Transferee Company also offers expertise in allied contracting
activities such as plumbing, and fire-fighting services, in order to provide a comprehensive solution to its clients.

11



4.2

Blue Star Infotech Limited

(a)

(b)

(c)

(e)

(f)

The Applicant Company is a listed public company. The Applicant Company was originally incorporated under
the name “My-Own Computers Private Limited” on 4 September 1997 as a private limited company under the
provisions of the Companies Act, 1956 and the said name was changed to “Blue Star Infotech Private Limited”
vide certificate dated 13 July 1998. On 11 September 1998 the Transferor Company No 1 converted into public
limited company pursuant to which the name of the Transferor Company No 1 changed to “Blue Star Infotech
Limited”.

The registered office of the Transferor Company No 1 is situated in the State of Maharashtra at 8th Floor, The
Great Oasis, Plot No. D-13, MIDC, Andheri (East). Mumbai - 400093.

The share capital of the Transferor Company No 1 as on 31 December 2015 is as under:

PARTICULARS AMOUNT (Rs.)
AUTHORISED SHARE CAPITAL

2,00,00,000 Equity Shares of Rs. 10 each 20,00,00,000
SUBSCRIBED, ISSUED AND FULLY PAID-UP SHARE CAPITAL

1,08,00,000 fully paid up Equity Shares of Rs. 10 each 10,80,00,000

Subsequent to 31 December 2015, there has been no change in authorized, issued, subscribed and paid-up
equity share capital of the Transferor Company No 1.

The Equity Shares of the Transferor Company No 1 are listed on BSE Limited (hereinafter referred to as “BSE”)
and National Stock Exchange of India Limited (hereinafter referred to as “NSE”).

The main objects of the Transferor Company No 1 as set out in its Memorandum of Association are as under:
“Il' (A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION

1. To manufacture, assemble, erect, install, purchase, import, export, equip, sell, trade, fabricate,
design, distribute, repair, maintain, exchange, alter, lease or hire, sell on hire purchase or
instalment system or to construct, develop, enter into arrangement for setting up whether in whole
or in part or any other way to deal in microprocessor based mini computers and data processing
system, " all types of software, calculators, electronic & electrical apparatuses, equipments, gadgets,
peripherals, modulers, auxiliary instruments, tools, plants, machines, works, systems, veniences,
spare parts, accessories, devices, components, fixtures of different capacities, sizes, specifications
applications, descriptions and models used or may be used in the field of space aviations, surface,
water and air transports, railways, defence, medical, engineering, industries, construction, minings,
powers, traffics, offices, police, communications, trade, commerce, weather, satellite, research,
hospitals, hotels, advertising, educations, decoration, automobiles, geographical, recreational,
domestic and other allied purposes such as computers, mini computers, super computers,
engineering computers, general purpose and process control computers, information and word
processing equipments.

1(B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS

12. To acquire and undertake all or any part of the business, property and liabilities of any person
or company carrying on or proposing to carry on any business which this Company is authorised
to carry on.

13. Subject to the provisions of the Companies Act, 1956, to amalgamate, or to enter into

partnership or, into any agreement for share profits, union of interest, co-operation, joint
venture, of reciprocal concession or for limiting competition with any person or persons or
company or companies carrying on or engaged in or about to carry on engage in any business
transaction on or engaging in which this Company is authorised to carry or engage in or which
can be carried on in conjunction therewith.”

The Transferor Company No 1 is engaged inter alia in the business of dealing in microprocessor based mini
computers and data processing system and different types of software, calculators, electronic and electrical
apparatuses, equipment, gadgets including mobility, cloud computing, analytics and business intelligence,
product engineering, testing, package implementation, applications services and leasing of immovable property.
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4.3

Blue Star Infotech Business Intelligence and Analytics Private Limited

(a)

Transferor Company No 2 is a private limited company and was originally incorporatedunder the name “Aethna
Systems Private Limited” on 27 December 2006 under the provisions of the Companies Act, 1956. The name of
the Transferor Company No 2 was changed to “ActiveCubes Solutions India Private Limited” on 18 January, 2008.
The said name was again changed to “Blue Star Infotech Business Intelligence and Analytics Private Limited” on
13 October 2014. The Transferor Company No 2 shifted its registered office from Bangalore, Karnataka to
Mumbai, Maharashtra and Registrar of Companies, Mumbai granted a fresh CIN U72200MH2006PTC270821 and
issued a certificate of registration of the order of the Regional Director for change of state on 9 December 2015.

The registered office of the Transferor Company No 2 is situated in the State of Maharashtra at 8" Floor, The
Great Oasis, Plot No. D 13, MIDC, Andheri (East), Mumbai- 400093, Maharashtra.

The share capital of the Transferor Company No 2 as on 31 December 2015 is as under:

Particulars Amount (Rs.)
Authorized Capital
5,20,000 Cumulative Convertible Preference Shares of Rs. 10 each 52,00,000
69,80,000 Equity Shares of Rs. 10 each 6,98,00,000
Total 7,50,00,000
Subscribed, Issued and Paid-Up Share Capital
50,74,551 fully paid up Equity Shares of Rs. 10 each 5,07,45,510
Total 5,07,45,510

The entire share capital of the Transferor Company No 2 as at the date hereof is held by the Applicant Company
and its nominees and hence the Transferor Company No 2 is a wholly-owned subsidiary of the Applicant
Company. Subsequent to 31 December 2015, there has been no change in authorized, issued, subscribed and
paid-up equity share capital of the Transferor Company No 2.

The main objects of the Transferor Company No 2 as set out in its Memorandum of Association are as under:

“Ill (A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION:

1. To carry on the business of software and hardware design, development, manufacture, consultancy, system
support and maintenance, distribution and maintenance of Information Technology related products and
services, including but not limited to embedded and digital signal processing software, hardware and systems.

2. To act as consultants in all fields including legal, industrial, technical, business and personnel management,
organizational planning, productivity improvement, planning and management, recruitment, personnel
management, human resources and to render engineering, technical management and other services inclusive of
training and placement to all types of industries or organizations in India or abroad.

3. To render assistance for planning out machinery locations and factories to recruit people for all types of posts
in all types of industries.

4. To carry on business of franchise modeling, project planning, media and advertising planning, management
and execution across industry within and outside India.

5. To carry on the business of software development, data processing, web site development, web films, creative
support, web services, internet based solutions, and other Information Technology enabled services like design
centres, consultancy centres, support centres, Call Centres, Contact Centres, Business Process Outsourcing and
other similar, allied, or related fields in India and abroad.

6. To carry on business as importers, exporters, traders, buyers, sellers, retailers, hirers, wholesalers, suppliers,
stockists, agents, distributors, consignors or otherwise deal in computers and peripheral equipments, data
processors, accessories, devices and instruments of every kind and any other product of computer hardware and
software.

7. To carry on the business of manpower consultants and recruiting engineers, specialists, consultants and to act
as advisors for setting up projects in India or abroad in Information Technology industry including selection and
training of personnel for jobs, contracts, assignments related to or connected therewith.

(B)JOBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS

4. To unite, cooperate, amalgamate, reconstruct the Company either by splitting of the Company’s undertaking
by transferring the same either in whole or in part to different companies or concerns or otherwise to enter into
partnership or into any arrangement.”
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51

5.2

6.1

6.2

(e) The Transferor Company No 2 is inter alia engaged in the business of software and hardware design,
development, manufacture, consultancy, system support and maintenance, distribution and maintenance of
Information Technology related products and services, including but not limited to embedded and digital signal
processing software, hardware and systems.

BACKGROUND OF THE SCHEME

The Composite Scheme of Amalgamation provides for the amalgamation of the Transferor Company No 1 and the
Transferor Company No 2 with the Transferee Company, pursuant to the applicable provisions of the Act and/or any
other Applicable Laws (“Scheme”).

Pursuant to the scheme; (a) investments held by the Transferee Company in form of (i) equity shares in Transferor
Company No 1 and (ii) equity shares in Transferor Company No 2, shall be cancelled; (b) the Transferee Company shall
issue and allot shares of the Transferee Company to other shareholders of Transferor Company No 1; and (c) the
Transferor Company No 1 and Transferor Company No 2 shall be dissolved without winding-up.

RATIONALE AND SALIENT FEATURES OF THE SCHEME

The circumstances and/or reasons and/or grounds that have necessitated and/or justified the Scheme and some of the
major benefits which would accrue from the Scheme are briefly stated below:

(i) To integrate and consolidate the businesses of Transferor Company No 1 and Transferor Company No 2 in
a single entity and consolidate resources and assets of all the Companies for optimal deployment and
enhanced overall efficiencies.

(ii) To enable better and efficient management, control and running of the businesses to attain operational
efficiencies, cost competitiveness, create synergies and capitalize on the growth opportunities to the fullest
extent.

(iii)  To channelize resources to focus and grow the core air conditioning and refrigeration business of the Blue
Star.

(iv)  Utilize capital for funding growth of Group’s core business and improve returns to create long term
sustainable value for all shareholders.

(v) The proposed Amalgamation and vesting of the Transferor Company No 1 and the Transferor Company No
2 into the Transferee Company, with effect from the Appointed Date, is in the interest of the shareholders,
creditors, employees and other stakeholders, of both the companies, as it would enable a focused business
approach for the maximization of benefits to all stakeholders.

The salient features of the Scheme are as follows:

(i) “Appointed Date” means opening business hours of 1 April 2015 or such other date as may be agreed by the
Transferor Company No 1, Transferor Company No 2 and the Transferee Company and approved by the High
Court(s) or directed by or imposed by the High Court(s).

(ii) “Effective Date” means the date on which the certified or authenticated copy of the order sanctioning the
Scheme passed by the High Court(s) or any other appropriate authority, as the case maybe, is/are filed with the
relevant Registrar of Companies having jurisdiction. Any references in this Scheme to the date of “coming into
effect of this Scheme” or upon the Scheme becoming effective” or “effectiveness of this Scheme” shall mean the
Effective Date.

(iii) Amalgamation Of The Transferor Company No 1 with The Transferee Company
Upon the Scheme becoming effective and subject to the provisions of this Scheme in relation to the mode of
transfer and vesting of the Undertaking, the Undertaking shall, without any further act, instrument or deed, be
and stand transferred to and vested in, and/or be deemed to have been and stand transferred to and vested in
the Transferee Company, so as to become on and from the Appointed Date, the estate, assets, rights, title,
interest and authorities of the Transferee Company, pursuant to Section 394(2) of the Act, subject however, to
all charges, liens, mortgages, then affecting the Transferor Company No 1 or any part thereof.

(iv) Amalgamation Of The Transferor Company No 2 with The Transferee Company

Upon Scheme becoming effective and subject to the provisions of this Scheme in relation to the mode of
transfer and vesting of the Analytics Undertaking, the Analytics Undertaking shall, without any further act,
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(v)

instrument or deed, be and stand transferred to and vested in, and/or be deemed to have been and stand
transferred to and vested in the Transferee Company, so as to become on and from the Appointed Date, the
estate, assets, rights, title, interest and authorities of the Transferee Company, pursuant to Section 394(2) of
the Act, subject however, to all charges, liens, mortgages, then affecting the Transferor Company No 2 or any
part thereof. Provided however, any reference in any security documents or arrangements to which the
Transferor Company No 2 is a party and under which the assets of the Transferor Company No 2 stand offered
as security for any financial assistance or obligation, shall be construed as reference to the assets pertaining to
the Analytics Undertaking of the Transferor Company No 2 only as are vested in the Transferee Company by
virtue of this Scheme.

Share Exchange Ratio:

(a)

(b)

Upon the Scheme becoming effective and in consideration of the Amalgamation of the Transferor
Company No 1 into the Transferee Company, including the transfer and vesting of the Undertaking in
the Transferee Company, the Transferee Company shall, without any further act, deed, issue and allot
7 (Seven) fully paid up equity shares of Rs. 2 (Rupees Two Only) each of the Transferee Company each
credited as fully paid up for every 10 (Ten) fully paid up equity shares of Rs. 10 (Rupees Ten Only) to
each member of the Transferor Company No 1, (other than the Transferee Company and its nominees)
whose name is recorded in the register of members of the Transferor Company No 1 and whose names
appear as the beneficial owners of the shares of the Transferor Company No 1 in the records of the
depositories (or to such of their respective heirs, executors, administrators or other legal
representatives, or successors in title as may be recognized by the Board of Directors of the Transferee
Company), as on the Record Date in accordance with the terms of the Scheme (“New Equity Shares”).

Upon the Scheme coming into effect, 100% of the equity share capital of Blue Star Infotech Business
Intelligence and Analyitcs Pvt. Ltd. , beneficially held by the Applicant Company and its nominee shall
be deemed to be cancelled without any further act or deed, and no shares of Company are required to

7.1

7.2

be issued in lieu thereof.

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

CAPITAL STRUCTURE PRE AND POST AMALGAMATION

Pre-Amalgamation capital structure of the Transferor Company No 1 is as follows:

Pre-Amalgamation
as on 31 December 2015
No. of Shares Amount (Rs)
. |Authorised Share Capital:
1. |Equity Shares of Rs. 10 each 2,00,00,000 20,00,00,000
Total 2,00,00,000 20,00,00,000
. |Subscribed, Issued and Paid-Up Share Capital:
1. |Equity Shares of Rs. 10 each 1,08,00,000 10,80,00,000
Total 1,08,00,000 10,80,00,000

The Pre Amalgamation capital structure of the Transferor Company No 2 is as follows:

Pre-Amalgamation as on 31 December
2015
No. of Shares Amount (Rs)

A. |Authorised Share Capital:
1. |Equity Shares of Rs. 10 each 69,880,000 6,98,00,000
2. |Cumulative Compulsorily Convertible Preference shares of Rs. 10 each 5,20,000 52,00,000

Total 75,00,000 7,50,00,000
B. |Subscribed, Issued and Paid-Up Share Capital
1. [Equity Shares of Rs. 10 each 50,74,551 5,07,45,510

Total 50,74,551 5,07,45,510
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7.3

8.1

Pre and post Amalgamation capital structure of the Transferee Company is as follows:

Pre-Amalgamation as on 31
December 2015

Post-Amalgamation

No. of Shares Amount (Rs) No. of Shares Amount (Rs)
A. |Authorised Share Capital:
1. |7.8% Cumulative Convertible 10,000 10,00,000 10,000 10,00,000
Preference Shares of Rs. 100 each
Equity Shares of Rs. 2 each 14,87,00,000 29,74,00,000 19,36,00,000 38,72,00,000
Unclassified Shares of Rs. 100 each 16,000 16,00,000 16,000 16,00,000
. |Cumulative Compulsorily Convertible - - 5,20,000 52,00,000
Preference shares of Rs. 10 each
Total 30,00,00,000 39,50,00,000
. |Subscribed, Issued and Paid-Up Share
Capital
Equity Shares of Rs. 2 each 8,99,36,105 17,98,72,210 9,53,27,488 19,06,54,976
Total 17,98,72,210 19,06,54,976

PRE AND POST AMALGAMATION SHAREHOLDING PATTERN

On the Scheme being effective, the Transferor Company No 1 and Transferor Company No 2 shall be dissolved without
being wound up and without any further act by the parties to this Scheme.

Pre-Amalgamation and the Post-Amalgamation (expected) shareholding pattern of the Transferee Company is given

below:
Code Category Pre-Amalgamation Post-Amalgamation
Shareholding Shareholding
(as of 31 December, 2015)
No. of equity As a % of total No. of equity As a % of total
shares equity capital shares equity capital
(A) Shareholding of Promoter and
Promoter Group
1 Indian
(a) Individuals / Hindu Undivided 21,468,354 23.87% 22,622,808 23.73%
Family
(b) Bodies Corporate 21,731 0.02% 56,862 0.06%
(c) Trusts 13,458,337 14.96% 14,114,502 14.81%
Sub Total 34,948,422 38.86% 36,794,172 38.60%
2 Foreign
(a) Individuals (Non-Residents 543,075 0.60% 546,890 0.57%
Individuals / Foreign
Individuals)
Sub Total 543,075 0.60% 546,890 0.57%
Total shareholding of Promoter 35,491,497 39.46% 37,341,062 39.17%
and Promoter Group (A)
(B) Public Shareholding
1 Institutions
(a) Mutual Funds / UTI 17,399,276 19.35% 17,762,112 18.63%
(b) Financial Institutions / Banks 26,021 0.03% 29,051 0.03%
(c) Insurance Companies 657,366 0.73% 804,054 0.84%
(d) Foreign Institutional Investors 6,265,744 6.97% 6,400,839 6.71%
(e) Foreign Mutual Fund 462,626 0.51% 462,626 0.49%
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8.2

Code Category Pre-Amalgamation Post-Amalgamation
Shareholding Shareholding
(as of 31 December, 2015)
Sub Total 24,811,033 27.59% 25,458,682 26.71%
2 Non-Institutions
(a) Bodies Corporate 3,139,232 3.49% 3,402,036 3.57%
(b) Individuals
(b)(i) | Individual shareholders holding 6,966,617 7.75% 7,208,608 7.56%
nominal share capital up to Rs.
2 lakhs
(b)(ii) | Individual shareholders holding 17,352,561 19.29% 19,207,438 20.15%
nominal share capital in excess
of Rs. 2 lakhs
(c) Clearing Members 50,188 0.06% 73,943 0.08%
(d) Foreign Corporate Bodies 375 0.00% 392 0.00%
(e) Market Maker 832 0.00% 3317 0.00%
(f) Non Resident Indians 639,230 0.71% 959,543 1.01%
(g) Trusts 75,989 0.08% 75,989 0.08%
(h) Foreign Portfolio Investors 1,117,247 1.24% 1,253,151 1.31%
(i) Hindu Undivided Family 291,304 0.32% 343,327 0.36%
Sub Total 29,633,575 32.95% 32,527,744 34.12%
Total Public shareholding (B) 54,444,608 60.53% 57,986,426 60.83%
Total (A)+(B) 89,936,105 100% 95,327,488 100%

Pre-Amalgamation shareholding pattern of the Transferor Company No 1 is given below:

Code Category Pre-Amalgamation
Shareholding
(as of 31 December 2015)
No. of equity shares As a % of total
equity capital
(A) Shareholding of Promoter and Promoter Group
1 Indian
(a) Individuals / Hindu Undivided Family 2,441,261 22.60%
(b) Bodies Corporate 3,148,213 29.15%
Sub Total 5,589,474 51.75%
2 Foreign
Individuals (Non-Residents Individuals / Foreign 2,950 0.03%
Individuals)
Sub Total 2,950 0.03%
Total shareholding of Promoter and Promoter 5,592,424 51.78%
Group (A)
(B) Public Shareholding
1 Institutions
(a) Mutual Funds / UTI 518,358 4.80%
(b) Financial Institutions / Banks 5,687 0.0527%
(c) Insurance Companies 209,555 1.9403%
(d) Foreign financial Institutions 192,843 1.79%
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8.3

Code Category Pre-Amalgamation
Shareholding
(as of 31 December 2015)
(e) Foreign Portfolio Investor 194,149 1.80%
Sub Total 1,120,592 10.38%
2 Non-Institutions
(a) Trusts 158,863 1.47%
(b) Individuals
(b)(i) | Individual shareholders holding nominal share 2,708,720 25.08%
capital up to Rs. 2 lakh
(b)(ii) | Individual shareholders holding nominal share 280,760 2.60%
capital in excess of Rs. 2 lakh
(c) Foreign National 650 0.01%
(d) Foreign Corporate Bodies 25 0.00%
(e) Clearing Members 38,520 0.36%
(f) Non Resident Indians 442,380 4.10%
(g) Market Maker 150 0.00%
(h) Bodies Corporate 379,237 3.51%
(i) Hindu Undivided Family 77,679 0.72%
Sub Total 4,086,984 37.84%
Total Public shareholding (B) 5,207,576 48.22%
Total (A)+(B) 10,800,000 100%
Pre-Amalgamation shareholding pattern of the Transferor Company No 2 is given below:
Code Category Pre-Amalgamation
Shareholding
(as of 31 December 2015)
No. of equity shares As a % of total
equity capital
(A) Shareholding of Promoter and Promoter Group
1 Indian
(a) Individual