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20th December, 2017

To,

Manager - Listing Compliance

National Stock Exchange of India Limited
Exchange Plaza’. C-1, Biock G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Sub: Notice of National Company Law Tribunal (“*NCL ") convened General Meeting for
uploading on website of the National Stock Exchange of India Limited.

Ref: Section 230(3) of the Companies Act, 2013 read with Rule 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and Regulation 30
of the SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015.

We would like to inform you that, as directed by the Mumbai Bench of the National
Company Law Tribunal at Mumbai by an order dated 08th December, 2017 under sub-
section (1) of section 230 of the Act, a meeting of the members of Aurionpro Solutions
Limited (“the Transferor Company”/"Demerged Company") shall be held at Hotel Ramada,
156, Millennium Business Park, MIDC, Sector 2, Mahape, Navi Mumbai - 400710, on 23rd
January, 2018, at 11.00 a.m to consider and approve the Scheme of Arrangement far
Demerger (“the Scheme”) between the Transferor Company and Trejhara Solutions
Limited, the Transferee Company.

Further we have made arrangements for providing remote e-voting facilities to the
shareholders of the Company to vote on the resolution proposed at the aforesaid NCLT
Convened General Meeting as per following schedule:

E-voting at the web-site of NSDL  : Www.evoting.nsdi.com
Cut-off Date for remote e-voting 16% January, 2018
Date of commencement of e-voting: 20" January, 2018
Start Time ! 09.00 A.M.

Date of end of e-voting : 22" January, 2018
End Time : 05.00 P.M,

Further, as required under the above referred section/rute/regulation the Notice sent to
the shareholders for the aforesaid meeting, along with the scheme and other enclosures,
Is enclosed herewith, which may be uploaded on website of the National Stock Exchange
of India Limited.

Kindly iet us know in case you need any further clarification in this regard.

Thanking you,
Yours faithfully,

For Aurionpro §

NS

Synergia IT Park, Piot No. R-270, phone +91-22-3001 7001 info@aurionpro.com

i 292, WWwW.aurionpro,com
L’lﬁh'a"féﬁtgﬂEitgtti}aon fox +91-22-3001 7000 CIN 1 9999SMH1997PLE 111637

Rabaie, Navi Mumbai - 400701.

Aurionpro Solutions Limited
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(CIN: L99999MH1997PL.C111637)

Registered Office: Synergia I'T Park,Plot No-R-270, T.T.C. Industrial Estate, Gautam Nagar, Near Rabale Police Station, Rabale, Navi Mumbai-400701, Maharashtra
Tel: +91 22 3001 7001; Fax: +91 22 3001 7000 » Email: investor(@aurionpro.com; * Website: www.autionpro.com

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF
AURIONPRO SOLUTIONS LIMITED CONVENED IN ACCORDANCE WITH THE ORDER OF
NATIONAL COMPANY LAW TRIBUNAL

MEETING:

Day Tuesday

Date 23" January, 2018
Time 11.00 AM

Venue | Hotel Ramada, 156, Millennium Business Park, MIDC, Sector 2, Mahape, Navi Mumbai — 400710.

St. No. | Contents

1 Notice Convening Meeting of the Equity Sharcholders of Aurionpro Solutions Limited (“Applicant Company / Demerged
Company/Transferor Company) as per the directions of National Company Law Ttibunal, Mumbai Bench.

2 Hxplanatory Statement under Section 230 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the Companies Act, 2013.

3 Annexure A
Scheme of Arrangement for Demerger (“the Scheme”) between Aurionpro Solutions Limited (‘the Applicant Company/Demerged
Company/Transferor Company’) and Trejhara Solutions Limited ( “Transferce Company” / “Resulting Company”)

4 Annexure B
Valuation Reportissued by M/s. SSPA & Co., Chartered Accountants dated 08th May, 2017.

5 Annexure C
Fairness Opinion issued by Fortress Capital Management Services Pvt. Ltd. dated 09th May, 2017

6 Annexure D
Observation Letters dated 26th October, 2017, issued by BSE Limited (BSE) and National Stock Exchange of India Limited (NSE)
conveying no objection to the Scheme.

7 Annexure E
Complaints Report submitted by the Transferor Company to the BSE, NSE and also made available on the Company’s website.

8 Annexure F
Auditor’s certificate confirming that the accounting treatment proposed in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Companies Act 2013.

9 Annexure G
Report adopted by the Board of Directors explaining effect of the Scheme on equity shareholders, Key Managerial Personnel, Promoters,
Non promoter shareholder

10 Annexure H
Pre and post Scheme shareholding pattern of the Transferor Company and Transferee Company.

11 Annexure I
Applicable Information in the format specified for Abridged prospectus (as provided in part D of Schedule VIIT of the ICDR Regulation).

12 Form of Proxy
13 Attendance Slip
14 Ballot Paper

15 Route Map




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

In the matter of the Companies Act, 2013;
AND

In the matter of sections 230 to 232 read with other applicable provisions
of the Companies Act, 2013 as amended, including any statutory
modification(s) or re-enactment(s) thereof and corresponding provisions
of the Companies Act, 1956 to the extent as may be applicable.

AND

In the matter of Scheme of Arrangement for Demerger between
Aurionpro Solutions Limited having CIN: 1.99999MH1997PLC111637
(“Applicant Company/Demerged Company/Transferor Company”) and
Trejhara Solutions Limited having CIN:U72900MH2017PLC292340
(“Transferce Company”/“Resulting Company”) and their respective
Sharcholders.

Aurionpro Solutions Limited

1.99999MH1997PLC111637

A Listed Company incorporated under the ‘Applicant Company/Transferor Company
provisions of Companies Act, 1956.

havingits Registered Office at:

Synergia I'T Park, Plot No-R-270,

T.T.C. Industrial Estate, Gutam Nagar,

Near Rabale Police Station,

Rabale, Navi-Mumbai-400701.

FORM NO. CAA. 2
[Pursuant to Section 230 (3) and rule 6 and 7]
Company Scheme Application No. 1012 of 2017
Aurionpro Solutions Limited...... Applicant Company/Transferor Company

NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS

NOTICE PURSUANT TO SECTIONS 110 AND 230 READ WITH SECTION 232 OF THE COMPANIES ACT, 2013 ALONG WITH THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AND REGULATION 44 OF
SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015 (“SEBI LODR REGULATIONS”) [INCLUDING ANY STATUTORY MODIFICATION(S) OR RE-
ENACTMENT(S) THEREOF FROM TIME TO TIME]

Notice is hereby given that vide an order dated 08th December, 2017 (“Order”) National Company Law Tribunal, Mumbai Bench (“NCLT”) has directed a
meeting of the equity sharcholders of the Transferor Company for the purpose of considering, and if thought fit, approving with or without
modification(s), the Scheme of Arrangement between the Transferor Company and Resulting Company with their respective shareholders (“the Scheme”)
for the demerger of certain businesses and transfer and vesting of the same into Resulting Company as per the Scheme.

As per the directions of NCLT in the said Order, further notice is hereby given that a meeting of the equity sharcholders of the Transferor Company will be
held at Hotel Ramada, 156, Millennium Business Park, MIDC, Sector 2, Mahape, Navi Mumbai — 400710 on Tuesday, 23rd January, 2018 at 11.00 A.M. at
which time and place equity sharcholders are requested to attend, to consider, and, if thought fit, to approve, with or without modification(s) the following
Resolution under Sections 230 to 232 of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for the time being in
force) and the provisions of the Memorandum and Articles of Association of the Transferor Company for the approval of the Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, the rules, circulars and
notifications made thereunder (including any statutory modifications or re-enactments thereof) as may be applicable, the Securities and Exchange Board of
India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the observation letters issued by each of the BSE Limited and the National Stock
Exchange of India Limited, both dated October 26, 2017 and subject to the provisions of the Memorandum and Articles of Association of the Company
and subject to the approval of Hon’ble National Company Law Tribunal, Bench at Mumbai (“NCLT”) 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
NCLT 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 or any person(s) which the Board may nominate to exercise its powers including the powers conferred by this resolution), the
arrangement embodied in the Scheme of Arrangement between Transferor Company and Resulting Company and their respective sharcholders, as 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 it may, in its absolute discretion
deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the arrangement embodied in the Scheme and
to accept such modification(s), amendment(s), limitation(s) and/or condition(s), if any, which may be requited and/or imposed by the NCLT while
sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any questions or
doubts or difficulties that may arise including passing of such accounting entries and /or making such adjustments in the books of accounts as considered
necessary in giving effect to the Scheme, as the Board may deem fitand proper.”
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TAKE FURTHER NOTICE that you may attend and vote at the Meeting, in person or by proxy provided that all proxies in the prescribed form duly signed
or authorized by the said person are deposited at the Registered Office of the Company at Synergia I'T Park, Plot No-R-270, T.T.C. Industrial Estate, Gutam
Nagar,Near Rabale Police Station, Rabale, Navi-Mumbai-400701 notlater than 48 hours before the time fixed for the meeting,

TAKE FURTHER NOTICE that form of proxy is annexed to this Notice and can also be obtained from the Registered Office of the Company or at the
office of its Advocates M/s. Hemant Sethi & Co. situated at NavParmanu, Behind Amar Cinema, Chembur, Mumbai - 400071.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) section 230(4) read with sections 108 and 110 of the Companies Act, 2013; (ii)
Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules 2016; (iif) Rule 22 read with Rule 20 and other applicable
provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requitements) Regulations, 2015 and (v) Circular No. CFD/DIL3/CIR/2017/21 dated
March 10,2017 issued by the Security and Exchange Board of India, the Transferor Company has provided the facility of e-voting (‘Remote E-voting’) using
facility offered by National Securities Depository Limited (‘NSDL) so as to enable the equity shareholders to consider and approve the Scheme by way of
the aforesaid resolution. Accordingly, you may cast your vote through Remote E-voting or through ballot paper by assenting or dissenting to the said
Resolution at the NCLT convened meeting. The Voting rights of equity shareholders shall be in proportion to their share in the paid-up equity share capital
of the Company as on 16th January, 2018 (“cutoff Date”). The equity shareholders may refer to the Notes to this Notice for further details on remote e-
voting facility.

NCLT has appointed Mr. Amit Sheth, Director of the Transferor Company and failing him, Mr. Ninad Kelkar, Company Secretary of the Transferor
Company, as Chairman of the said meeting, The Scheme, if approved in the Meeting, will be subject to the subsequent approval of the NCLT.

This Notice convening the Meeting along with the requisite documents is placed on the website of the Company viz. www.autionpro.com being sent to
Securities and Exchange Board of India, BSE Limited and National Stock Exchange of India Limited for placing on their website.

The explanatory statement pursuant to section 102 of the Companies Act,2013 has been enclosed to this Notice and forming part of this Notice. Furthera
copy of the Scheme has been annexed as “Annexure A” herewith can be obtained free of charge from the Registered Office of the Company or at the office
of its Advocates M/s. Hemant Sethi & Co. situated at NavParmanu, Behind Amar Cinema, Chembur, Mumbai - 400071.

For Aurionpro Solutions Limited

Amit Sheth
DIN 00122623
Chairman appointed for the Meeting
Dated: 08" December, 2017
Registered Office:
Synergia I'T Park, Plot No-R-270,
T.T.C. Industrial Estate, Gutam Nagar,
Near Rabale Police Station,
Rabale, Navi-Mumbai-400701.

NOTES:

1. Only registered equity shareholders of the Transferor Company may attend and vote either in person or by proxy (a proxy need not be an equity
shareholder of the Transferor Company) or in the case of a body corporate or Registered Foreign Portfolio Investors (“RFPI”) or Foreign
Institutional Investors (“FII”), by a representative authorised under Section 113 of the Companies Act, 2013 at the meeting of the equity shareholders
of the Transferor Company. The authorised representative of a body corporate/RFPI/FII which is a registered equity shareholder of the Transferor
Company may attend and vote at the meeting of the equity shareholders of the Transferor Company provided a copy of the resolution of the board of
directors or other governing body of the body corporate/RFPI/FII authorising such representative to attend and vote at the Meeting of the equity
shareholders of the Transferor Company, duly certified to be a true copy by a director, the manager, the secretary or other authorised officer of such
body corporate/RFPI/FIL, is deposited at the registered office of the Transferor Company.

2. Asper Section 105 of the Companies Act, 2013 and rules made thereunder, a person can act as proxy on behalf of members not exceeding 50 and
holding in aggregate not more than 10% of the total share capital of the Transferor Company carrying voting rights. Further, Equity Shareholders
holding more than 10% of the total share capital of the Transferor Company carrying voting rights may appoint a single person as proxy and such
person shall notactas proxy for any other person or sharecholder.

3. The quorum of the meeting of the equity shareholders of the Transferor Company shall be 30 (thirty) equity shareholders of the Transferor
Company, present in person.

4. The formof proxy canbe obtained free of charge from the registered office of the Transferor Company.

5. The Notice is being sent to all the Equity Shareholders, whose names appear in the register of Members or in the register of beneficial owners of the
Company as on the 08th December, 2017 for voting for NCLT convened meeting. The Notice will be displayed on the website of the Transferor
Company www.aurionpro.com and on the website of NSDL, www.evoting@nsdl.co.in.

6. A person, whose name is not recorded in the register of Members or in the register of beneficial owners as on the cutoff date i.e. 16th January, 2018,
shall not be entitled to avail the facility of remote e-voting or voting at the meeting to be held on 23rd January, 2018. Voting rights shall be reckoned on
the paid-up value of equity shares registered in the name of Members as on 16th January, 2018 i.e. the cutoff date for determining shareholders eligible
for voting for NCLT Convened Meeting.

7. Only registered Equity Shareholders of the Transferor Company may attend and vote (either in person or by proxy) at the NCLT Convened Meeting,

8. Registered Equity Shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP ID for easy identification of the
attendance at the meeting.

9. Registered Equity Shareholders are informed thatin case of joint holders attending the meeting, joint holder whose name stands firstin the Register of
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Membersand in his / her absence by the next named member of the Transferor Company in respect of such joint holding will be entitled to vote.

A registered Equity Shareholder or his proxy is requested to bring a copy of the notice to the meeting and produce it at the entrance of the meeting
venue, along with the attendance slip duly completed and signed. The queries, if any, related to the scheme should be sent to the Transferor Company
in the name of Mr. Ninad Kelkar, Company Secretary, at the Registered Office of the Transferor Company in such a way that the Transferor Company
will receive the same atleast seven days before the meeting;

During the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the meeting and ending with the conclusion of
the meeting, a member would be entitled to inspect the proxies lodged at any time during the business hours of the Company, provided that not less
than 3 (three) days of notice in writing is given to the Company addressed to the Mr. Ninad Kelkar, Company Secretary, of the Company.

The remote e-voting period will commence at 9.00 a.m. on Saturday, 20th January, 2018, and will end at 5.00 PM. on Monday, 22nd January, 2018.
During this period shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of Tuesday,
16th January, 2018, may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a
resolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

The material documents referred to in the accompanying Explanatory Statement shall be open for inspection, from 11.00 a.m. to 1.00 p.m. on any
working day (except Saturdays, Sundays and Public Holidays) up to one day prior to the date of the meeting by the Equity Shareholders at the
Registered Office of the Transferor Company.

The Notice convening the aforesaid meeting will be published through advertisement in “The Free press Journal’, English newspaper and ‘Navshakti’,
avernacular newspapet, in the State where the Registered Office of the Transferor Company is situated.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall be acted upon only if a majority of persons
representing  three fourth in value of the equity shareholders of the Transferor Company, voting in person or by proxy or by remote e-voting, agree
to the Scheme.

Mr. Rakesh Sanghani, Practicing Company Secretary (Membership Number: 6302 & Certificate of Practice: 7647) has been appointed as the
scrutinizer to conduct the remote e-voting process and voting at the venue of the meeting in a fair and transparent manner.

The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the scrutiny of the votes cast by the equity
shareholders of the Transferor Company through (I) Remote e-voting process and (ii) ballot or polling paper at the venue of the meeting, The
scrutinizer’s decision on the validity of the vote (including Remote e-votes) shall be final. The results of votes cast through (i) remote e-voting process
and (ii) ballot or polling paper at the venue of the meeting will be announced on or before Thursday of 25th January, 2018 at the registered office of the
Transferor Company. The results, together with the scrutinizer’s Reports, will be displayed on the website of the Transferor Company,
www.autionrpo.com and on the website of NSDL, www.evoting@nsdl.co.in, besides being communicated to BSE Limited and National Stock
Exchange of India Limited.

The equity sharecholders of the Transferor Company attending the meeting who have not cast their vote through Remote e-voting shall be entitled to
exercise their vote at the venue of the meeting, Equity shareholders who have cast their votes through Remote e-voting may also attend the meeting but
shall notbe entitled to cast their vote again.

The voting through Remote e-voting will commence at 9.00 a.m. on Saturday, the 20th day of January 2018 and will end at 05.00 p.m. on Monday, the
22nd day of January 2018. During this petiod, the equity sharcholders of the Transferor Company holding shares either in physical form or in
dematerialized form, as on the cutoff date, i.e. 16th January, 2018 may cast their vote electronically. The Remote e-voting module shall be disabled by
NSDL for voting on 22nd September 2018 at 5.00 p.m. once the vote on the resolution is cast by an equity shareholder, he or she will not be allowed to
changeit subsequently.

Any queries/gtievances may be addressed to Mr. Ninad Kelkar, Company Sectetary of the Transferor Company through email to
investor@autionpro.com. Mr. Ninad Kelkar, Company Secretary of the Transferor Company can also be contacted at 022-3001 7001.Any
query/grievance related to the Remote e-voting may be addressed to NSDL, E-mail: evoting@nsdl.co.in., Tel:1800 222 990 (a toll free number)

Voting through electronic means:

The way to vote electronically on NSDL e-Voting system consists of ““Two Steps” which are mentioned below:
Step 1: Log-in to NSDL e-Voting system at https:/ /www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step 1is mentioned below:

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or ona mobile.

2. Once thehome page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’ section.
3. Anewscreenwill open. Youwill have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing IDEAS
login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 21i.e. Cast your vote
electronically.



4.

Your User ID details are given below :

Manner of holding sharesi.e. Demat (NSDL or CDSL) Your UserIDis:
or Physical

a) For Members who hold shares in demataccount with NSDL. | 8 Character DP ID followed by 8 Digit Client ID
For example if your DP 1D is In300*** and Client ID is 12#¥%+%* then
your user 1D is IN3QQ*##] 2Hkk4k,

b) For Members who hold shares in demataccount with CDSL. | 16 Digit Beneficiary ID

For example if your Beneficiary ID is 12#ftdtieidoriot then your user ID
ig 1 2tttk

¢) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company
For example if folio number is 001%** and EVEN is 101456 then user ID
is 101456001 %+*

Your password details are given below:
a)  If youarealready registered for e-Voting, then you can user your existing password to login and cast your vote.

b)  If youare using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was communicated to you.
Once you retrieve your ‘initial password’, you need enter the ‘initial password” and the system will force you to change your password.

¢)  Howto retrieve your ‘initial password’?

@) If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated to you on your
email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the attachment i.c. a .pdf file. Open
the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDIL account, last 8 digits of client ID for CDSL account
or folio number for shares held in physical form. The .pdf file contains your ‘User ID” and your ‘initial password’.

(i) If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.

If youare unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a) Click on “Forgot User Details /Password?” (If you are holding shares in your demat account with NSDL or CDSL) option available on
www.evoting.nsdl.com.

b)  “Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.

¢)  If youare still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in mentioning your demat
account number/folio number, your PAN, your name and your registered address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.
2.

After successfullogin at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and whose voting cycle is in
active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you wish to cast your vote
and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

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

General Guidelines for shareholders

1

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

Itis strongly recommended not to share your password with any other person and take utmost care to keep your password confidential. Login to
the e-voting website will be disabled upon five unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders
available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at evoting@nsdl.co.in
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

In the matter of the Companies Act,2013;
AND

In the matter of sections 230 to 232 read with other applicable provisions
of the Companies Act, 2013 as amended, including any statutory
modification(s) or re-enactment(s) thereof and corresponding provisions
of the Companies Act, 1956 to the extent as may be applicable.

AND

In the matter of Scheme of Arrangement for Demerger between
Aurionpro Solutions Limited having CIN: L.99999MH1997PLC111637
(“Transferor Company/Demerged Company/ Transferor Company”) and
Trejhara Solutions Limited having CIN: U72900MH2017PLC292340
(“Transferee Company” / “Resulting Company”) and their respective
Shareholders.

Aurionpro Solutions Limited

1.99999MH1997PL.C111637

A Listed Company incorporated under the Applicant Company/Transferor Company

provisions of Companies Act, 1956.

having its Registered Office at:

Synergia IT Park, Plot No-R-270,

T.T.C. Industrial Estate, Gutam Nagar,

Near Rabale Police Station,

Rabale, Navi-Mumbai-400701.

EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF AURIONPRO
SOLUTIONS LIMITED UNDER SECTION 102 AND 230 OF THE COMPANIES ACT, 2013 READ WITH THE COMPANIES
(COMPROMISES,ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the Order dated 08th December, 2017 (“Otrder”) passed by the Mumbai Bench of the National Company Law Tribunal (“NCLT”), in the
Company Application No. 1012 of 2017, meeting of the Equity Sharcholders of the Transferor Company, is being convened and held for the purpose
of considering and, if thought fit, approving with or without modification(s), the proposed Scheme of Arrangement between Transferor Company
and Resulting Company and their respective shareholders (“the Scheme”), for the demerger of certain businesses of the Transferor Company in the
Resulting Company as stated under the Scheme, under Sections 230 to 232 of the Companies Act, 2013 (“Act”) (including any statutory modifications
or re-enactments or amendments thereof) read with the rules issued there under and provisions of the Companies Act, 1956 as may be applicable.

2. A copy of the Scheme setting out in detail the terms and conditions of the Scheme has been approved by the Board of Directors of the Transferor
Company on 09th May, 2017. The Same is enclosed to this Notice marked as Annexure A.

3. Aboutthe Transferor Company:
Background:

i) The Transferor Company, having CIN: 1.99999MH1997PLC111637, was incorporated on 31st day of October 1997 as ‘Value Added
Information Distribution Services Private Limited’ and the said name was subsequently changed to “‘VAIDS Technologies Private Limited’ then
to ‘Autionpro Solutions Private Limited’. Thereafter, the Transferor Company was converted into a public limited Company and the name was
further changed to ‘Aurionpro Solutions Limited” vide a certificate of incorporation dated 09th March, 2005 issued by the Registrar of
Companies, Maharashtra, Mumbai.

i) Theshares of the Transferor Company are listed on the National Stock Exchange of India Limited (“NSE”) and the BSE Limited (“BSE”).

iii)  The Registered Office of the Transferor Company is situated at Synergia I'T Park, Plot No-R-270, T.T.C. Industrial Estate, Gautam Nagar, Near
Rabale Police Station, Navi Mumbai, Thane MH 400701.

Capital Structure:

iv)  Thedetails of the Authorized, Issued, Subscribed and Paid-up share capital of the Transferor Company as on March 31,2017, was as under:

PARTICULARS AMT. IN RUPEES
Authorized Capital
6,61,50,000 Equity Shates of Rs. 10/- each 66,15,00,000

Issued, Subscribed and Paid-up Capital
2,19,50,301 Equity Shates of Rs.10/- each fully paid-up 21,95,03,010




After March 31, 2017, 1,50,000 and 9,35,000 convertible warrants were converted into Equity Shares on 03rd April, 2017 and 28th April, 2017
respectively, thereby issued, subsctibed and paid-up capital of the Company as on date of this Notice is Rs. 23,03,53,010/- divided into
2,30,35,301 equity shares of Rs.10/- each. Thereafter, there has been no change in authorised, issued, subsctibed and paid up share capital of the
Transferor Company.

Business:

v)

The Transferor Company is engaged in the business of providing solutions in corporate banking, treasury, fraud prevention and risk
management, internet banking, governance and compliance and it is a leading provider of intellectual property led information technology
solutions for the banking and financial service segments. The Transferor Company also provides self-service technologies which enable financial
institutions, utility, telecom and government organization to migrate, automate and managed customer facing business process to self-service
channels, activities etc. The main object of the Transferor Company, as stated under the Memorandum of Association, is reproduced below:

“To engage in and carry on the business of development of software application, packages, systens, modules and to provide fechnical, management and project consultancy
service for development of systems, packages etc. and also to undertake programs for training of personnel at various location for development of Software application,
packages, systems, modules and engage in marketing and distribution of software, system, modules computer hardware, and pheripherals.”

4. About the Resulting Company

Background:
i) Trejhara Solutions Limited, the Resulting Company, having CIN: U72900MH2017PLC292340 was incorporated on 10th day of March 2017.
ii)  The Registered Office of the Resulting Company is situated at Unit No. 601, Sigma IT Park, Plot No. R-203, R-204, T.T.C. Industrial Estate,
Rabale, Sector 8, Navi Mumbai—400701.
Capital Structure:
iif)  Thedetails of the Authorized, Issued, Subscribed and Paid-up share capital of the Resulting Company as on March 31,2017, was as under:
PARTICULARS AMT. IN RUPEES
Authorized
10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000
Issued, Subscribed and Paid-up
10,000 equity shares of Rs. 10/- each 1,00,000
There has been no change in authorised, issued, subscribed and paid up share capital of the Resulting Company since the incorporation. The
entire share capital of Resulting Company is held by the Transferor Company.
iv)  The Resulting Company is engaged in the businesses of providing I'T'and I'T enabled services and software solutions which are available on cloud
and on SAAS (Software as a Service) and PAAS (Platform as a Service) models.
The main objects of Resulting Company, as set outin the Memorandum of Association of the Resulting Company is reproduced below.

“To carry on the business as designers, develgpers, buyers, sellers, importers, exporters and dealers in all kinds of computer software, computer technology and information
technology products including cloud hosted business platforms and computer application products, systems, peripherals and materials, and to undertake the business of
Systens and network integration and development, product application and development, computer maintenance and technical support services, internet access, networking
and electronic media, teleco jcation and web ce application services.”

“To carry on the business of consultancy and advise in designing, developing, installing, implementing and operating all kinds of software/ information technology projects
including providing Software as a service (SAAS) or platform as a service (PAAS) and rendering technical services, business transformation projects and assistance for
start- up, commencenment and expansion programme and to act as technical and software development consultants in India and abroad.”

“To engage in and carry on the business of development of software application, packages, systens, modules and to provide technical, management and project consultancy
service for development of systems, packages etc. and also to undertake programs for training of personnel at various location for development of Software application,
packages, systems, modules and engage in marketing and distribution of software, system, modules computer hardware, and pheripherals.”

5. Salient Features of the Scheme and Rationale:
i)  Relationship between the companies under the Scheme.
The Resulting Company is the Wholly Owned Subsidiary of the Transferor Company.
ii) Demerged Undertaking

In terms of the Scheme it is proposed to demerge certain business lines, defined as “Demerged Undertaking” under the Scheme, short
particulars of which are given below, into the Resulting Company.

a)  Consulting - This includes providing consultancy services on cloud, social, mobile & analytics.

b) Interactive Customer Communication (Interact DX) - The Interact DX is an advanced customer communication product suite,
available on cloud as SAAS / PAAS that provides any business with the ability to create all forms of customer communication that can be
delivered across print, email, mobile and web.

c)  Supply Chain Solutions (Logistics) - The Supply Chain Management product, through cloud as SAAS / PAAS provides end-to-end

integrated logistics solutions to its key customers across the globe.



i)

Rationale for Demerger.

The rational for the Demerger has been stated in detail under clause (E) of the Scheme, copy of which has been annexed as Annexure A
herewith.

Salient Features of the Scheme.

"Appointed Date" means the 31st day of March, 2017 or such other date as the Tribunal may direct or as may be decided by the respective
Board of Directors of the Demerged Company and the Resulting Company, being the time and date with effect from which this Scheme
shall be deemed to be effective, in the manner described in Clause 1.6 of Scheme.

“Effective Date" means the last of the dates on which certified copies of the NCLT's Orders sanctioning this Scheme of Arrangementate
filed with respective Registrar of Companies by the Demerged Company and the Resulting Company.

Transfer of Demerged Undertaking:

On the coming into effect of this Scheme and with effect from the Appointed Date, the Demerged Undertaking shall, pursuant to the
provisions of Sections 230 to 232 of the Companies Act, 2013, without any further act, instrument, deed, matter or thing, shall stand
transferred to and vested in and/or be deemed to have transferred to and vested in the Resulting Company on a going concern basis, so as
to vestin the Resulting Company all rights, title and interest pertaining to the Demerged Undertaking.

The demerger of the Demerged Undertaking under this Scheme shall be in compliance with the conditions of “demerger” as specified
under Section 2(19AA) of the Income-tax Act, 1961. If any of the terms of this Scheme are inconsistent with the provisions of Section
2(19AA) of the Income-tax Act, the provisions of Section 2(19AA) of the Income-tax Act shall to the extent of such inconsistency, prevail
and the Scheme shall, stand and be deemed to be modified to that extent to comply with the said provisions and such modifications shall
notaffect the other parts of the Scheme.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all the estate, assets, rights, claims, title, interest and
authorities including accretions and appurtenances pertaining to the Demerged Undertaking, pursuant to the provisions of Sections 230 to
232 of the Act, withoutany further act, deed matter or thing shall stand transferred to and vested in and shall be deemed to be transferred to
and vested in to the Resulting Company.

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, liabilities and obligations incurred, duties or
obligations of any kind, nature or description related to the Demerged Undertaking (as on the Appointed Date) be and stand transferred
to the Resulting Company.

Allemployees of the Demerged Company employed for the Demerged Undertaking of the Demerged Company as on the Effective Date
be transferred to and vested in the Resulting Company.

Share Entitlement Ratio and Listing:

Upon this Scheme becoming operative and upon vesting of the whole of the Demerged Undertaking of the Demerged Company in
Resulting Company in terms of this Scheme, the Resulting Company shall without any further application or deed, issue and allot Equity
Shares of the face value of Rs. 10/- cach (Rupees Ten each) credited as fully paid-up to the Members of the Demerged Company (the
Demerged Company) whose name appears in the Register of Members of the Demerged Company on the Record Date, his/her heirs,
executors, administrators, successors in the title as the case may be in the ratio of One Equity share of Resulting Company of the Face
Value of Rs. 10/~ (Rupees Ten each) credited as fully paid up for every Two Equity Shates of Rs. 10/- cach (Rupees Ten each) fully paid held
by each such Member or his/her heirs, executors, administrators, successors in the Demerged Company.

According to clause 6.1 of the Scheme, no fractional Share shall be issued by the Resulting Company in respect of the fractional Share
entitlement, if any, arising out of such allotment which shall be rounded off to the nearest complete Share.

The Equity Shares issued by the Resulting Company under the Scheme will be listed and/or admitted to trading on the Stock Exchanges
where the shares of the Demerged Company are listed and/or admitted to trading and all necessary applications will be made in this aspect
by the Resulting Company.

Capital:

With effect from the Appointed Date and upon the Scheme becoming effective, out of the total Authorized Share Capital of the
Demerged Company of Rs. 66,15,00,000, Authorized Share Capital representing Rs.11,00,00,000/ - divided into 1,10,00,000 Equity Shares
of Rs.10/- each, shall automatically stand transferred and be included in the Authorized Share Capital of the Resulting Company, without
any further act, instrument or deed on the part of the Resulting Company including filing of statutory forms with the RoC and payment of
stamp duty and fees payable to the RoC, thereby increasing the Authorized Share Capital of the Resulting Company to Rs.12,00,00,000/-
divided into 1,20,00,000 equity shares of Rs.10 each. The paid-up and subscribed share capital of the Demerged Company shall remain
unchanged on becoming effective of this Scheme.

This Scheme is conditional upon the receipt of and subject to

(a)  The requisite consent, approval or permission of the shareholders or the creditors or the Central Government or any other statutory
or regulatory authority, which by law may be necessary for the implementation of this Scheme.

(b) The sanction of the NCLT or any other authority under Section 230 to 232 of the Act for demerger / transfer of the of Demerged
Undertaking of the Demerged company in favour of the Resulting Company under the said provisions and to the necessary order or
orders under Section 230 to 232 of the said Act being obtained and the same being filed with the Registrar of Companies.



v)

vi)

vii)

viii)

Benefits of the Demerger to the Company as perceived by the Board of Directors to the Company, Members, creditors and other as
applicable.

It is believed that the proposed demerger would create enhanced value for the shareholders and would enable focused strategy in operations,
which would be in the best interest of the Resulting Company, the Demerged Company, their respective shareholders, creditors and all persons
connected with the respective companies.

Board Meeting, Valuation Report and Fairness Opinion.

(a)  TheScheme was approved by the Board of Directors of Transferor Company at their meeting held on 09th May, 2017, wherein Valuation
Report of M/s. SSPA & Co., Chartered Accountants recommending the share entitlement ratio (Refer Annexure B) and Fairness
Opinion on the said share entitlement ratio issued by Fortress Capital Management Services Pvt. Ltd., SEBI Registered Merchant Banker
(Refer Annexure C), were also placed and taken on record by the Board.

(b) Inaccordance with the provisions of SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“Circular”) read with regulation 37
of SEBI (Listing Obligations Disclosure Requirements) Regulations (‘Circular’), the Audit Committee of the Transferor Company (‘Audit
Committee’) vide a Resolution passed on 09th May, 2017, recommended the Scheme to the Board of Directors of the Transferor
Company inter alia taking into account;

. The Draft Scheme; (Refer Annexure A)
. Valuation Reportissued by SSPA & Co., Chartered Accountants recommending the share entitlement ratio (Refer Annexure B)

. Fairness Opinion issued by Fortress Capital Management Services Private Limited certifying the Share Entitlement Ratio.
(Refer Annexure C)

Submissions, Approvals and Other Information.

(a)  Pursuant to the said circular the Transferor Company had filed necessary applications before the stock exchanges viz. BSE Limited the
National Stock Exchange of India Limited seeking their no objection to the Scheme and the transferor Company has received Observation
Letters from BSE limited and National Stock Exchange of India Limited on 26th October,2017 the copies of the same are enclosed as
“Annexure D to this notice. A copy of the Scheme has been filed with the Registrar of Companies Maharashtra, Mumbai.

(b)  Asrequired by the said Circular, the Transferor Company has filed the Complaints Report with BSE Limited on 05th September,2017 and
National Stock Exchange of India Limited on 28th August,2017. A copy of the aforementioned Complaints Report is enclosed as
“Annexure E” to this Notice.

(¢)  Each of the Demerged Company and Resulting Company had made applications before the Mumbai Bench of the National Company
Law Tribunal for the sanction of the Scheme under sections 230 to 232 and section 52 and 66 of the Companies Act, 2013.

Directors, Promoters and Key Managerial Personnel.

(a) None of the Directors, the Key Managerial Personnel (IKMPs’) of Transferor Company and their respective relatives (as defined under the
Act and rules framed there under) have any interest in the Scheme except to the extent of the equity shares held by them in Transferor
Company or to the extent that the said Directors, KIMPs and their respective relatives are the Directors, KMPs, Members, of the company
thatholds shates in the Transferor Company.

(b)  Save as aforesaid, none of the Directors and KMPs of the Transferor Company and the Resulting Company and their relatives have any
material concern or interest, financial and/or otherwise in the Scheme.

(¢)  The details of the present Directors and KMPs of Transferor Company and Resulting Company and their respective shareholdings in
Transferor Company and Resulting Company as on 31st March, 2017 are as under:

Extent of shareholding of Directors and KMPs of Aurionpro Solutions Limited ( Transferor Company) and their respective holding
in the Transferor Company and Resulting Company are as follows:

Name of the Director |No of Equity | No of Equity Address
Shares in Shares in
Transferor Resulting
Company Company
Paresh Zaveri 3269301 0 3, Siglap Road, #06-23 Mandarin Gardens Singapore 448907.
Amit Sheth 1376804 0 Flat :1204,Floor:12, Wing:B Eternia Hiranandani Gardens, Main Road,
Powai, Mumbai 400072.
Sanjay Desai 522631 0 31, Utsay, Podar Street, Above Savera Restaurant, Opp. Asha Parekh
Hospital, Santacruz West 400054.
Samir Shah 288500 0 303, Tara Apts., S.V. Road, Borivali - west Mumbai 400092.
Mahendra Mehta 252838 0 C-3401, 34th Floor, Oberoi Woods Mohan Gokhale Road, Goregaon -
(East) Mumbai 400063.
Sambhashiva Hariharan 0 0 14, Boundry Rd Mansfield Ma 02048 US.
Frank Osusky 0 0 749 Southwick Circle Somerdale 08083 US.
Carol Realini 0 0 245 Brookwood Road Woodside Ca 94062 US.




Name of the KMPs No of Equity Shares in Transferor Company | No of Equity Shates in Resulting Company

Mr. Ninad Kelkar 10 0

Mr. Sachin Sangani* 0 0

* Appointed as Chief Financial Officer (“CFO”) of the Company pursuant to Section 203 of the Companies Act, 2013, w.e.f 28th August,
2017.

Extent of shareholding of Directors and KMPs of Trejhara Solutions Limited (Resulting Company) and their respective holding in
the Resulting Company and Transferor Company are as follows:

Name of the Director | No of Equity | No of Equity Address
Shares in Shares in
Resulting Transferor
Company Company
Paresh Zaveri 0 [ 3269301 3, Siglap Road, #06-23 Mandarin Gardens Singapore 448907.
Amit Sheth 0 [ 1376804 Flat :1204,Floor:12, Wing:B Eternia Hiranandani Gardens, Main Road,
Powai, Mumbai 400072.
Samir Shah 0 288500 303, Tara Apts., S.V. Road, Borivali - west Mumbai 400092.
Name of the KMPs No of Equity Shares in Resulting Company | No of Equity Shares in Transferor Company

As Resulting Company does not fall within the ambit of Section 203 of the Companies Act, 2013, it does not have any KMPs.
ix)  Extentof holding of promotersin the Transferor Company and Resulting Company.

Extent of shareholding as on 31st March, 2017 of the Promoter and Promoter Group of Aurionpro Solutions Limited ( Transferor Company)
in the Transferor Company and Resulting Company are as follows.

Name of the Director No of Equity | No of Equity Address
Shares in Shares in
Applicant/ Resulting
Demerged Company
Company
Sanjay Desai 522631 0 31, Utsav, Podar Street, Above Savera Restaurant, Opp Asha Parekh
Hospital, Santacruz West 400054.
Bhavesh Talsania 484240 0 B - 505 Alka Apt, S. V. Road, Andheri (E) Mumbai.
Amit Sheth 1376804 0 Flat :1204,Floor:12, Wing:B Eternia Hiranandani Gardens, Main Road,
Powai, Mumbai 400072.
Anantrai Desai (HUF) 6920 0 31, Utsav, Podar Street, Above Savera Restaurant, Opp Asha Parekh
Hospital, Santacruz West 400054.
Hitesh Zaveri 140000 0 31, Dharmjyoti No.1, Alexidus Road, Bandra (W), Mumbai - 400050.
Anantrai Desai 15360 0 31, Utsav, Podar Street, Above Savera Restaurant, Opp Asha Parekh
Hospital, Santacruz West 400054.
Arti Desai 160395 0 31, Utsay, Podar Street, Above Savera Restaurant, Opp Asha Parekh
Hospital, Santacruz West 400054.
Bhavesh Zaveri 89348 0 Flat No.24, 4th Floor, Meghdoot Bldg., Netaji Subhashchandra Bose
Road, Mumbai - 400002
Ashish Sheth 200 0 1/405, Primrose A Wing, Lake Home IV, Opp. Adishankaracharya
Road, Powai, Mumbai - 400076
Ramesh Sheth 500 0 Flat :1204, Floor:12, Wing:B Eternia Hiranandani Gardens, Main Road,
Powai, Mumbai 400072.
Nalini Sheth 1400 0 Flat :1204,Floor:12, Wing:B Eternia Hiranandani Gardens, Main Road,
Powai, Mumbai 400072.
Jagrat Desai 11000 0 31, Utsay, Podar Street, Above Savera Restaurant, Opp Asha Parekh
Hospital, Santacruz West 400054.
Paresh Zaveri 3269301 0 3, Siglap Road, #06-23 Mandarin Gardens Singapore 448907.
Kavita Zaveri 207000 0 3, Siglap Road, #06-23 Mandarin Gardens Singapore 448907.
Kairoleaf Holdings Pte Ltd 774047 0 39, Robinson Road, Hex-09-07, Robinson Point - 068911.Singapore
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X)

Xi)

Extent of shareholdingas on 31st March, 2017 of the Promoter and Promoter Group of Trejhara Solutions Limited (Resulting Company) in the
Resulting Company and Transferor Company are as follows.

Name of the Director

No of Equity
Shares in
Resulting
Company

No of Equity
Shares in
Transferor
Company

Address

Aurionpro Solutions Limited

9993

Synergia IT Park, Plot no-R-270, T.T.C. Industrial Estate, Gutam Nagar,
Near Rabale Police Station, Rabale, Navi-Mumbai-400701.

Amit Rameshchandra Sheth
Represented as:

Nominee of Aurionpro
Solutions Limited

1376804

Flat:1204, Floor:12, Wing:B Eternia Hiranandani Gardens, Main Road,
Powai, Mumbai 400072.

Ninad Prabhakar Kelkar
Represented as:
Nominee of Autionpro
Solutions Limited

10

B/106, Dipex CHS Gopal, Nagar, Dombivali (E).

Harshvardhan Nikhil
Tarkas

Represented as:
Nominee of Aurionpro
Solutions Limited
4000066.

150

Flat no. 4,1st Floor, Sharda Bhuvan, 10th Road, Daulat Nagar,
Borivali (E), Mumbai -

Ashwin Popatlal Darji
Represented as:
Nominee of Aurionpro
Solutions Limited

4300

Flat no 12, B wing, 2nd floor, A4-Trimurti Bldg, C.S. Road,
Avadhoot Nagar, Dahisar (east), Mumbai — 400068.

Preeti Raghunath Patel
Represented as:
Nominee of Aurionpro
Solutions Limited

840 1/3, AshirwadSociety, Hanuman Nagar, Parksite,
Vikhroli West, Mumbai-400079.

Sanjay Shrirang
Salunkhe

Represented as:
Nominee of Aurionpro
Solutions Limited

4000

159/A, K.G. Acholkar chawl, Sant Gora Kumbhar Marg,
Kumbharwada, Malad (W), Mumbai—400064.

Vipul Rameshchandra
ParmarRepresented
as: Nominee of
Aurionpro Solutions

Limited

2000

A/5,Vishwa Vihang Chs Ltd, Save Nagar,C.S.Raod,
Dabhisar-East, Mumbai-400068.

The Pre and Post Scheme (expected) shareholding pattern of the Transferor Company and Resulting Company as on 31st March, 2017 are
attached herewith as “Annexure H”.

Capital Structure of the Transferor Company and Resulting Company (Expected).

i) PreScheme capital structure of the Transferor Companyand Resulting Company is described in the point no.3(iv) and point no.4(iii) of
the Explanatory Statement forming part of this notice.

i)

The post Scheme capital structure of the Transferor Companyand Resulting Company is follows.

Transferor Company Resulting Company
Description No of Equity Shares| Amount in Rs. No of Shares Amount in Rs.
Authorised Share Capital 5,51,50,000 55,15,00,000/- 1,20,00,000 12,00,00,000/-
Issued, Subscribed and Paid up Capital 2,30,35,301 23,03,53,010/- 1,15,17,651 11,51,76,510/-
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xii) Statement disclosing details of Scheme as per sub-section 3 of Section 230 of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

St. | Particulars Aurionpro Solutions Limited Trejhara Solutions Limited
No. (Applicant Company/Demerged (Resulting Company)
Company/Transferor Company)

@) Details of the Order of the NCLT directing the calling, convening and conducting of the meeting :-

a Date of the Order Order dated 8th December, 2017

b Date, time and venue of NCLT convened | At Hotel Ramada, 156, Millennium Business| At Hotel Ramada, 156, Millennium Business

meeting Park, MIDC, Sector 2, Mahape, Park, MIDC, Sector 2, Mahape,
Navi Mumbai — 400710. on 23rd January, Navi Mumbai — 400710. on 23rd January,
2018 at 11.00 a.m. 2018 at 01.30 p.m.
(i) | Details of the Companies including
a Corporate Identification
Number (CIN) 1.99999MH1997PLC111637 U72900MH2017PLC292340
b Permanent Account
Number ( PAN) AAACV7297H AAGCT2405B

c Name of Company Aurionpro Solutions Limited Trejhara Solutions Limited

d Date of Incorporation 31st October, 1997 10th March,2017

f Registered Office Address and Email | Synergia IT Park, Plot No.-R-270, T.T.C.| Unit No. 601, Sigma IT Park, Plot No. R-
Address Industrial Estate, Gutam Nagar, Near Rabale | 203, R-204, T.T.C. Industrial Estate, Rabale,

Police Station, Rabale, Navi-Mumbai- | Sector8, Navi Mumbai—400701
400701. Email : investor@autionpro.com Email : ninad.kelkar@aurionpro.com

g Summary of main object as per the [ Transferor Company is engaged in the| Resulting Company is incorporated with an
Memorandum of association; and main | business of providing solutions in corporate | object, inter alia, to engage in the business of
business carried on by the Company banking, treasury, fraud prevention and risk [ providing IT and IT enabled services and

management, internet banking, governance | software solutions which are available on
and compliance and it is a leading provider | cloud and on SAAS (Software as a Service)
of intellectual property led information [ and PAAS (Platform asa Service) models.
technology solutions for the banking and

financial service segments. Transferor

Company also provides self-service

technologies which enables financial

institutions, utility, telecom and government

organization to migrate, automate and

managed customer facing business process

to self-service channels.

h  [Details of change of name, Registered | There is no change in objects and name of | Thereis no change in name, registered office
Office and objects of the Company during | the Transferor Company during the last five [ and objects of the Resulting Company as the
the last five years. years. Company was incorporated on 10th March,

2017.

However, details of change in registered of

the Transferor Company during last five

years are as below.

1) On 0lst March, 2013 the registered
office of the Transferor Company
shifted to 35th Floor, Sunshine Tower,
Dadar(W) Mumbai -400013 from 404,
4th Floor, Nomura, High Street,
Hiranandani Business Park, Powai,
Mumbai -400076.

2) From 1st July, 2017 the registered office
of the Transferor Company shifted to
Synergia I'T Park, Plot No-R-270, T.T.C.
Industrial HEstate, Near Rabale Police
Station, Rabale, Navi Mumbai-400701.
from 35th Floor, Sunshine Tower,

1 Name of stock exchange(s) where securities | BSE Limited;and Unlisted

of the Company are listed, if applicable

National Stock Exchange of India Limited

Details of capital structure — Authorized,
Issued, subscribed and paid-up share capital

As per Para 3 of the Explanatory Statement
and Para A of the Scheme.

As per Para 3 of the Explanatory Statement

and Para A of the Scheme.
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St.

Aurionpro Solutions Limited

Particulars Trejhara Solutions Limited
No. (Transferor Company/Demerged (Resulting Company)
g pany
Company/Transferor Company)
k | Names of the promoters and directorsalong | As per Para IX of the Explanatory | AsperParaXof the Explanatory Statement
with their addresses Statement.
(iiiy [If the scheme relates to more than one | Holding Company of the Resulting| Wholly Owned Subsidiary Company of the
company, the fact and details of any | Company. Transferor Company.
relationship subsisting between such
companies who are parties to such scheme, | As per Para 5 (i) of the Explanatory| As per Para 5 (i) of the Explanatory
including holding, subsidiary or associate | Statement. Statement.
companies.
(iv) | The date of board meeting at which the [ 09th May, 2017 09th May, 2017
scheme was approved by the board of
directors including the name of directors [ Name of the Directors who voted in favour | Name of the Directors who voted in favour
who voted in favour of the resolution, who | of the Resolution: of the Resolution:
voted against the resolution and who did not
vote or participate on such resolution 1)Mzr. Paresh Zaveri 1)Mr.Paresh Zaveri
2)Mr. Amit Sheth 2)Mr.Amit Sheth
3)Mzr. Sanjay Desai 3) Mr. Samir Shah
4)Mr. Mahendra Mehta
5)Mr. Samir Shah
6)Mr.Hariharan Sambhashiva Name of the Directors who voted in against
7)Mr.Frank Osusky the Resolution: No Director voted against
8)Ms. Carol Realini resolution.
Name of the Directors who voted in against | Name of the Directors who did not vote or
the Resolution: No Director voted against | participate on such
resolution. resolution: Not Applicable
Name of the Directors who did not vote ot
participate on such
resolution: NA
(v) | Explanatory Statement disclosing details of the scheme including:-
4 | Parties involved in the Scheme Aurionpro Solutions Limited ( Applicant Company / Demerged Company/Transferor
Company) and Trejhara Solutions Limited (Resulting Company)
Appointed Date 31st, March 2017
Effective Date Last of the dates on which certified copies of the NCLT"s Orders sanctioning this Scheme
of Arrangement are filed with respective Registrar of Companies by the Demerged
Company and the Resulting Company.
b Share Entitlement Ratio and other 1(One) equity share of Trejhara Solutions Limited of Rs.10 each fully paid up for every
considerations, if any 2 (Two) equity shares of Aurionpro Solutions Limited of Rs 10 each fully paid up.
c NA

Summary of Valuation report (if applicable)
including basis of valuation and fairness
opinion of the registered valuer, if any, and
the declaration that the valuation report is
available for inspection at registered office
of the Company

Valuation reportis based on:

a) Audited Financial Statement of as on 31st
March, 2016

b) Audited Financial Statement of as on 31st
March, 2017

¢) DraftScheme of Demerger.

d) The valuation has been done by using Net
Asset Value Method.

Fairness Opinion Report is based on
Valuation Reportissued by SSPA & Co.

Valuation and Fairness Opinion Report is
open for inspection at Registered office of
the Transferor & Transferee Company.
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St.

Aurionpro Solutions Limited

Particulars : Trejhara Solutions Limited
No. (Applicant Company/Demerged (Resulting Company)
Company/Transferor Company)
d Details of capital or debt restructuring, if NIL
any
e Rationale for the Scheme of Arrangement | ReferClause E of the Scheme. Also refer Para 5 of the Explanatory Statement.
for Demerger
f Benefits of the Scheme as perceived by the [ Refer Clause E of the Scheme. Also refer Para 5(iii) and (v) of the Explanatory Statement.
Board of directors to the company,
members, creditors and others (as
applicable)
g Amount due to unsecured and Secured | Unsecured Creditors Rs.63,40,79,217 Uncured Creditors Rs.Nil
Creditors as of 30th September, 2017
Secured Creditors Rs.86,88,27,962 Secured Creditors Rs.Nil
(vi) | Disclosure about effect of the Scheme on
a Key Managerial Personnel (KMP) (other | In consideration of the shares held by the [ Not Applicable
than Directors KMPs in Transferor Company, they will be
allotted equity shares in Resulting Company.
b | Directors In consideration of the shares held by the | No Effect
Director in Transferor Company, they will
be allotted equity shares in Resulting
Company.
c Promoters In consideration of the shares held by the [ No Effect
Promoters in Transferor Company, they will
be allotted equity shares in Resulting
Company and promoters of Transferor
Company shall be consider as Promoter of
Resulting Company.
d | Non-promoter members In consideration of the shares held by the [ No Effect
Non Promoter shareholders in Transferor
Company, they will be allotted equity shares
in Resulting Company and such equity
shares will form part of public shareholders
of the Resulting Company.
€ Depositors Not Applicable.
£ Creditors The present Scheme is an arrangement| There are no Secured and Unsecured

between the Transferor Company and its
Shareholders as contemplated under Section
230(1) (b) and not in accordance with the
provisions of Section 230 (1) (a) of the
Companies Act, 2013, as there is no
Compromise and/or Arrangement with any
of the Creditors as their rights are not
affected and all the creditors would be paid
off in the ordinary course of business. The
Rights of the Secured Creditors are also not
affected as there is no material dilution in
secutity. The Secutred Creditors shall remain
with the Demerged Company and the same
will not impact ability of the Demerged
Company to service the debt.

Creditors in the Resulting Company.
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St.

Aurionpro Solutions Limited

Particulars : Trejhara Solutions Limited

No. (Applicant Company/Demerged (Resulting Company)

Company/Transferor Company)

g Debenture holders Not Applicable

h [ Deposit trustee & Debenture trustee Not Applicable

1 Employees of the company All employees of the Transferor Company No Effect

employed for the Demerged Undertaking of
the Transferor Company as on the Effective
Date be transferred to and vested in the
Resulting Company.

(vii) | Disclosure about effect of Scheme of Arrangement for Demerger on material interest of Directors, Key Managerial Personnel (KMP)
and debenture trustee
Directors No Effect
Key Managerial Personnel No Effect
Debenture Trustee Not Applicable

(viii) | investigation or proceedings, if any, Nil
pending against the company under the Act

(ix) | Details of the availability of the following documents for obtaining extract from or for making or obtaining copies of or inspection by
the members and creditors, namely:

a Latest Audited Financial Statements of the | Available at Registered Office of the Transferor Company between 11:00 a.m. to 01:00
Company p.m. on all working days, except Saturdays, Sundays and Public Holidays, up to 1 (one)

day prior to the date of the meeting,

b Copy of the order of Tribunal in pursuance | Available at Registered Office of the Transferor Company between 11:00 a.m. to 01:00
of which the meeting is to be convened or | p.m. on all working days, except Saturdays, Sundays and Public Holidays, up to 1 (one) day
has been dispensed with. prior to the date of the meeting.

c Copy of Scheme of Arrangement for | Enclosedas Annexure A to the Notice.

Demerger. Available free of charge at Registered Office of the Transferor Company or at the office of
its Advocates M/s. Hemant Sethi & Co. situated at Nav Parmanu, Behind Amar Cinema,
Chembur, Mumbai - 400071 between 11:00 a.m. to 01:00 p.m. on all working days, except
Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the meeting,
d Contracts or Agreements material to the | Therewere no contracts or agreements material to the Scheme.
Scheme.

e The certificate issued by the Auditor of the | Available at Registered Office of the Transferor Company between 11:00 a.m. to01:00 p.m.
company to the effect that the accounting | on all working days, except Saturdays, Sundays and Public Holidays, up to 1 (one) day prior
treatment, if any, proposed in the Schemeis | to the date of the meeting.
in conformity with the Accounting
Standards prescribed under Section 133 of
the Companies Act, 2013; and

f Such other information or documents as the | Refer pointno. (xiii) of the Explanatory Statement.

Board or Management believes necessary
and relevant for making decision things for
or against the scheme
(x) |Details of approvals, Sanctions no | Notice under Section 230(5) of the|Notice under Section 230(5) of the

objection(s), if any, from regulatory or any
other governmental authorities required,
received or pending for the proposed
Scheme.

Companies Act, 2013, is being given to the
Central Government, Income Tax
Authority, Registrar of Companies, The
Securities and Exchange Board of India and
the concerned Stock Exchanges in respect
of Transferor Company.

Companies Act, 2013, is being given to the
Central Government, Income Tax
Authority, Registrar of Companies in
respect Resulting Company.

The Transferor Company has received no
objection letters from the Stock Exchanges.
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St.

No.

Particulars

Aurionpro Solutions Limited
(Applicant Company/Demerged
Company/Transferor Company)

Trejhara Solutions Limited
(Resulting Company)

A statement to the effect that the persons to
whom the notice is sent may vote in the
meeting either in person or by proxies, or
where applicable, by voting through
electronic means.

Members to whom the Notice is sent may vote in the meeting either in person or by
proxies, or where applicable, by voting through electronic means.

xiii) General.

a)

b)

The rights and interests of the Equity Shareholders, Secured or Unsecured Creditors of Transferor Company and the Resulting Company will
not be prejudicially affected by the Scheme as no sacrifice or waiver is, at all called from them nor their rights sought to be modified in any
manner.

There are no winding up proceedings pending against the Transferor Company as of date.

The following additional documents will be open for inspection to the equity sharcholders of the Transferor Company at its registered at
Synergia IT Park, Plot No-R-270, T.T.C. Industrial Estate, Gautam Nagar, Near Rabale Police Station, Navi Mumbai - 400701 between 11:00
a.m. to 01:00 p.m. on all working days, except Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the meeting.

Certified copy of the order dated 08th December, 2017, of the Mumbai Bench of the National Company Law Tribunal in the Company
Application No. 1012 of 2017 directing the convening and holding of the Meetings of the Equity Sharecholders of the Transferor
Company.

Memorandum of Association and Articles of Association of the Transferor Company and the Resulting Company.

Valuation Report on recommendation of Share Entitlement Ratio issued by Independent Chartered Accountants M/s. SSPA & Co.
Fairness Opinion issued by Fortress Capital Management Services Pvt. Ltd.

Observation Letters received from BSE Limited and National Stock Exchange of India Limited.

Copy of the Complaints Reports submitted by Transferor Company to BSE limited and National Stock Exchange of India Limited which
are also uploaded on Transferor Company’s website.

Applicable Information in the format specified for Abridged prospectus (as provided in part D of Schedule VIII of the ICDR
Regulation).

Copy of annual report of the Transferor Company for the financial year ended 31st March, 2017.

Copy of the financial statement of the Transferor Company and Resulting Company for the Second Quarter/Six months ended 30th
September, 2017.

Copy of the Statutory Auditors Certificate issued by the M/s. Chokshi & Chokshi LLP, to the Transferor Company to the effect that the
accounting treatment, if any, proposed in the Scheme is in conformity with the Accounting Standards prescribed under section 133 of the
Companies Act, 2013.

A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained free of charge on any working day (except Saturdays,
Sundays and Public Holidays) from the Registered Office of Transferor Company or / and at the office of its Advocate, M/s Hemant
Sethi & Co. at 1602, NavParmanu, Behind Amar Cinema, Chembur, Mumbai - 400071.

This statement may be treated as an Explanatory Statement under Section 230 of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the
Companies Act, 2013 and corresponding Section 393 of the Companies Act, 1956 and other applicable provisions of the Companies Act,
1956.

For Aurionpro Solutions Limited

Amit Sheth
DIN:00122623
Chairman appointed for the Meeting

Dated:08" December,2017
Registered Office:

Synergia IT Park, Plot No-R-270,
T.T.C. Industrial Estate,Gutam Nagar
Near Rabale Police Station,

Rabale, Navi-Mumbai-400701.
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Route map to the venue of the NCLT Convened Meeting.
Hotel Ramada 156, Millennium Business Park, MIDC, Sector 2, Mahape, Navi Mumbai — 400710.
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ANNEXURE - A
SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232 READ WITH SECTION 52 & 66 OF THE
COMPANIES ACT, 2013 AND RULES MADE THEREUNDER

AND
OTHER APPLICABLE AND RELEVANT PROVISIONS OF THE COMPANIES ACT, 1956
BETWEEN
AURIONPRO SOLUTIONS LIMITED
AND
TREJHARA SOLUTIONS LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

(A) Preamble:

(B)

©

®)

This Scheme of Arrangement (as defined hereinafter) is presented pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013, and
rules made thereunder, as may be applicable, for the demerger of certain business verticals of the Demerged Company (defined hereinafter) to the
Resulting Company (defined hereinafter). The rational and the effects of such demerger and the terms of demerger have enumerated in detail in this
Scheme. In addition, this Scheme also provides for various other matters consequential or otherwise integrally connected herewith.

Description of the DemergedCompany:

a.

Aurionpro Solutions Limited (the “Demerged Company” or the “Transferor Company” or “Aurionpro”) is a public company, limited by shares,
incorporated under the provisions of the Companies Act, 1956, under the Corporate Identity Number .99999MH1997PL.C111637 and having
its registered office at 35th Floor, Sunshine Tower, Tulsi Pipe Road, Dadar (W), Mumbai—400013.

The equity shares of Demerged Company are listed on BSE Limited and National Stock Exchange of India Limited.

Demerged Company is engaged in the business of providing solutions in corporate banking, treasury, fraud prevention and risk management,
internet banking, governance and compliance and it is a leading provider of intellectual property led information technology solutions for the
banking and financial service segments. Demerged Company also provides self-service technologies which enables financial institutions, utility,
telecom and government organization to migrate, automate and managed customer facing business process to self-service channels.

Description of Resulting Company:

a.

Trejhara Solutions Limited (the “Resulting Company” or the “Transferee Company” or “Trejhara”) is a public company, limited by shares,
incorporated under the provisions of the Companies Act, 2013, under the Corporate Identity Number U72900MH2017P1.C292340 and having
its registered office at Unit No. 603, Sigma IT Park, Plot No. R-203, R-204, T.T.C. Industrial Estate, Thane Belapur Road, Rabale, Sector — 8, Navi
Mumbai, Maharashtra 400 701.

Resulting Company is incorporated with an object, inter alia, to engage in the business of providing IT and I'T enabled services and software
solutions which ate available on cloud and on SAAS (Software as a Service) and PAAS (Platform as a Service) models.

Business Profile of Demerged Company:

Over the period of time Demerged Company’s vision has evolved to help businesses accelerate digital innovation securely and efficiently. Since

inception, Demerged Company has invested heavily on key technologies and business offerings and has incubated and nurtured them to geta
critical volume and become self-sustainable business. These offerings, which are core business strengths (hereinafter referred to as “Core
Businesses”) of Demerged Company, have grown into well-established business units with high growth rates and self-sustainable cash flows.

Enterprise Security — includes Identity and Access provisioning, Cyber security (including malware protection), Cloud and Mobile Security &
Security Info and Event Management (SIEM). Enterprise Security has been the largest business unit in terms of revenue. It has a strong and
stable customer base globally including fortune 500 customers. With the recent acquisition of Spike Security, Demerged Company has added
significant IP through “ISLLA”, a pioneering malware isolation product. Demerged Company’s enterprise security business stands in a good
position to harness and exponential growth rate in coming years.

Banking & Fintech—includes Demerged Company’s traditional and matured productlines for banking industry. This is Demerged Company’s
well established productlines and known as industry leader in this space. Banking & Fintech domain includes following offerings:

Cash Management

Loan Origination and Alternate Lending
Digital Experience (DX) Platform
Digital Payments platform

O O O ©O

This vertical has established IP and is highly profitable and cash flow positive with some of the biggest marquee banks in APAC region as our
clientele. The business is rapidly expanding in emerging markets such as Middle East and Africa with plans to expand in US and UK over next few
years.
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E)

¥)
@)

Demerged Company is well positioned in the market for the above referred Core Businesses but with the changing technology landscape,
Demerged Company has invested significantly in Research and Development (R&D) and in developing cloud mobile social and analytics
capabilities. Demerged Company is providing consulting and has also developed solutions which are available on cloud and on SAAS (Software
as a Service) and PAAS (Platform as a Service) models. These businesses have a distinctly different business model, skill sets, operating margins,
cash flow profile, investment needs, sales and revenue cycle from the Core Businesses. These businesses (herein after referred to as the
“Demerged Businesses”) though do not belong to the Core Businesses of Demerged Company it does have potential to grow exponentially in
future. Itinclude following business verticals.

Consulting - Demerged Company has been into I'T consulting and provide resources to corporations in Asia. Demerged Company has trained
consultants and provides bespoke development, Infastructure management, database management and Analytics servcices. Demerged
Company is constantly focusing on building newer skills and have developed unique skill sets in Cloud, Mobile, Social and Analytics. The group is
also helping to internally build strong cloud based platforms.

Following Subsidiaries of the Demerged Company are also engaged in consulting business.
v" Aurionpro Solutions SPC., Bahrain;
v' Auroscient Outsourcing Limited, India.

Interactive Customer Communication (Interact DX) - Demerged Company’s Interact DX is an advanced customer communication
product suite that provides any business with the ability to create all forms of customer communication that can be delivered across print, email,
mobile and web. The platform can be used to create and curate customer communications such as: Bill Presentment, Statements and Receipts,
and leverage them notjustas information documents, but for interactive engagement.

Interact DX product currently has customers across the industry spectrum including Banking, Telecom, Media etc. It has been expanding
geographically with global presence across US, UK, ME & India.

Supply Chain Solutions (Logistics) - Demerged Company’s Supply Chain Management product provides end-to-end integrated logistics
solutions to its key customers across the globe. It covers all the aspects of Supply Chain Management including Sea & Air Freight, Land Freight
& Distribution, Ware-housing, Projectlogistics, Express logistics, Industry standard SOPs and in-built SCM analytics.

All the functions and sales businesses of this productare overseen by Aurionpro Solutions SCM Pte Ltd., Singapore, a Wholly Owned Subsidiary
of the Demerged Company.

Rationale:

>

Core Businesses of Demerged Company has achieved the critical size and have reached the stage of self-sustainability and high growth. While
the Demerged Businesses present significant value creation opportunity for shareholders but will need different focused leadership and
strategies to maximize the resultant value.

The Core Businesses and Demerged Businesses have distinct characteristics and are at a different maturity stage in their life cycles. The
difference is not only in their revenue cycles but require different sales approach and methodologies, have varied technology skill sets, and hence
associated risk profile. Both of them have a distinct attractiveness to divergent set of investors. In order to unlock the true potential, the
businesses would require undiluted management bandwidth to execute the respective vision. Therefore, it may be prudent that Demerged
Businesses may be transferred into a separate Company and whose shares would also be listed on the Stock Exchange as defined hereto after the
demerger. Upon such demerger, Demerged Company would continue to carry on the Remaining Undertaking and Resulting Company would
continue to carry on the Demerged Businesses and would have their own independent management teams who can independently chart out
their strategies to maximize value creation for their respective stakeholders.

It is believed that the proposed demerger will create enhanced value for shareholders and would enable focused strategy in operations, which
would be in the best interest of the Resulting Company (defined hereinafter), the Demerged Company (defined hereinafter), their respective
shareholders, creditors and all persons connected with the respective companies.

Upon the Scheme becoming effective, all the shareholders of the Demerged Company will also become shareholders of the Resulting Company.

Parts of the Scheme

The Scheme is divided into following parts:

a.

b.

Parts A deals with the introduction and definitions, interpretations and share capitals of the Demerged Company and the Resulting Company;

Part B deals with the Demerger and/or Transfer and Vesting of the Demerged Undertaking (as defined hereinafter) and provisions regarding
the Remaining Undertaking (as defined hereinafter).

Part C deals with the issue of shares and accounting treatments in the Books of the Demerged Company and the Resulting Company.

Part D deals with General Terms and Conditions applicable to the Scheme.
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PART A
DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

DEFINITIONS:

In this Scheme, unless repugnant to the context, the following expressions shall have the following meanings:

1.1

1.2

1.3

1.4
1.5

1.5.1.

“Act” or “The Act” means the Companies Act, 2013 and/or other applicable provisions of the Companies Act, 1956 or any statutory
modifications, amendments or re-enactment thereof from time to time, and to the extentin force;

"Appointed Date' means the 31st day of March, 2017 or such other date as the Tribunal may direct or as may be decided by the respective
Board of Directors of the Demerged Company and the Resulting Company, being the time and date with effect from which this Scheme shall
be deemed to be effective, in the manner described in Clause 1.6 of this Scheme;

“Board” or “Board of Directors” means the Board of Directors or any committee there of the Demerged Company or the Resulting
Company as the context may require;

“Demerged Business” means as defined in Para (D) “Business Profile of Demerged Company” as stated above;

“Demerged Undertaking” means the entire undertaking pertaining to the Demerged Businesswhich includes all assets (whether movable or
immovable) pertaining to the Demerged Business as on the Appointed Date;

Without prejudice to the generality of the provisions stated above, Demerged Undertaking shall include without limitations the following:

i.  Allassets (whether moveable or immoveable) including freehold land, office premises, all other assets and properties (whether tangible or
intangible, real or personal, corporeal or incorporeal, present, future or contingent) including, without limitation, interests, loans,
deposits, advances (including accrued interest), investments including investments in overseas subsidiaries, receivables, cash on hand,
investment in mutual funds, liquid funds, balance with banks (including bank fixed deposits), equipment, plant and machinery and the
related assets and agreements, capital work in progress, unbilled revenue, furniture, fixtures, office equipment, appliances, accessories,
vehicles, power connections, utilities and other service connections, all customer contracts, forward cover contracts, hedging contracts,
receivables, claims, refunds, earnest moneys paid, rights and benefits under any agreements or security arrangements and funds,
contingent rights, rights arising under contracts and all other rights, title, interests, privileges and benefits of every kind wherever located
(including in the possession of vendors, third parties or elsewhere) and used or held, by the Demerged Company in, or otherwise
identified for use in, or relating to, the business activities and operations pertaining to the Demerged Businesses of the Demerged
Company;

ii.  Allliabilities and all debts, guarantees, assurances, commitments, obligations, loans, and undertakings of any kind, nature and description
whatsoever and howsoever arising, present or future and including, without limitation, borrowings, working capital facilities, advances
from customers, unearned revenues, bills payable, interest, whether fixed, contingent or absolute, secured or unsecured, asserted or un-
asserted, matured or not, liquidated or unliquidated, accrued or not accrued, known or un-known, due or to become due, whenever or
however arising, (including, without limitation, whether arising out of any contract or tort based on negligence or strict liability)
pertaining to or relatable to the Demerged Businesses of the Demerged Company;

iii.  All contracts, agreements, leases, memoranda of understanding, memoranda of agreements, arrangements, undertakings, whether
written or otherwise, deeds, bonds, schemes, arrangements, sales orders, purchase orders or other instruments of whatsoever nature to
which the Demerged Company is a party, relating to its Demerged Business, or otherwise identified to be for the benefit of the same,
approvals, electricity permits, telephone connections, building and parking rights, pending applications for consents or extension
pertaining to or relatable to the Demerged Businesses of the Demerged Company;

iv.  All intellectual properties, labels, brands, trademarks, trade names, service marks, copyrights, patents, designs, software and computer
programs, databases, domain names, including those pending registrations and applications for brands, trademarks, labels, trade names,
service marks, copyrights, patents, designs, software and computer programs, databases and domain names, used by the Demerged
Company or held for use by the Demerged Company in the business, activities and operations pertaining to its Demerged Business;

v.  All permits, licenses, consents, approvals, authorizations, quotas, rights, powers, permissions, arrangements, assignments, sanctions,
entitlements, allotments, exemptions, incentives, tax benefits, deferrals, subsidies, concessions, grants, claims, liberties, special status,
benefits and privileges enjoyed or conferred upon or held or availed of by the Demerged Company in relation to or pertaining to its
Demerged Business, registrations, advantages, no-objection certificates, certifications, easements, and any waivers of the foregoing,
issued by any legislative, executive or judicial unit of any Governmental or semi- Governmental entity or any department, commission,
board, agency, bureau, official or other regulatory, local (including Municipal), administrative or judicial authority, used or held for use by
the Demerged Company in respect of business, activities and operations pertaining to its Demerged Business;

vi.  All tax credits, including minimum alternate tax (MAT) credits, cenvat credits, refunds, reimbursements, claims, exemptions, benefits
under service tax laws, value added tax (VAT), purchase tax, sales tax or any other duty or tax or cess or imposts under any Central or State
law including sales tax deferrals, special economic zone benefits, excise duty benefits, tax deducted at source, right to carry forward and
set-off unabsorbed losses, and depreciation, if any and exemptions, deductions, benefits and incentives under the Income-tax Act in
respect of business, activities and operations pertaining to the Demerged Businesses of the Demerged Company;

vii.  All rights, benefits and other interest, whether held in trust or otherwise, contracts, agreements, powers, engagements, arrangements of
all kind, privileges and all other rights including title, interests, other benefits (including tax benefits), easements, privileges, liberties and
advantages of whatsoever nature and wheresoever situated, belonging to or in the ownership, possession, power or custody of or in the
control of or vested in or granted in favour of or enjoyed by the Demerged Company, whether in India or abroad, all pertaining to or
relatable to the Demerged Businesses of the Demerged Company;

viii. All records, files, papers, manuals, data, sales and advertising materials, lists and other details of customers and suppliers, credit
information, pricing information, whether in physical or electronic form, all pertaining to or relatable to the Demerged Businesses of the
Demerged Company;
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ix.  All such employees including contract employees of the Demerged Company, as are primarily engaged in or in relation to the business
activities and operations pertaining to the Demerged Businesses of the Demerged Company at its respective offices, branches, or by its
subsidiaries, etc, and any other employees/personnel hired by the Demerged Company on and after the date hereof who atre primarily
engaged in orin relation to the business, activities and operations pertaining to its Demerged Business;

Any question that may arise as to whether a specific asset or liability or any other property or employee pertains or does not pertain to the
Demerged Businesses of the Demerged Company or whether it arises out of the activities or operations of the Demerged Businesses of
the Demerged Company shall be decided by mutual agreement between the Board of Directors of the Demerged Company and the

Resulting Company.

1.6 “Effective Date' means the last of the dates on which certified copies of the NCLT's Orders sanctioning this Scheme of Arrangement are
filed with respective Registrar of Companies by the Demerged Company and the Resulting Company.

1.7 “National Company Law Tribunal” or “NCLT” means tribunal as constituted pursuant to section 408 of the Companies Act, 2013;

1.8 “Record Date” shall mean the date to be fixed by the Board of Directors of the Resulting Company or a committee thereof in consultation
with the Board of Directors of the Demerged Company or a committee thereof for the purpose of determining the members of the
Demerged Company to whom shares of the Resulting Company are to be issued;

1.9  “Remaining Business” of the Demerged Company means all the undertakings, businesses, activities and operations of Demerged Company
other than Demerged Undertaking;

1.10  “RoC” means the Registrar of Companies, Maharashtra;

1.11  "Scheme" or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its present form or with any modification(s) made
under Clause 11 of this Scheme as approved or directed by the NCLT or any other appropriate authority;

1.12  “SEBI” means Securities and Exchange Board of India;

1.13  “SEBI Listing Regulations” means the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 to the extent notified from time to time, any amendments thereof and shall include any guidelines, rules, frequently asked
questions, circulars issued under such regulations from time to time

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

1.15  “The Transferor Company” or “the Demerged Company” or “AURIONPRO” means Aurionpro Solutions Limited, a Company
incorporated under the Companies Act, 1956 on 31/10/1997 having its registered office at 35th Floor, Sunshine Tower, Tulsi Pipe Road,
Dadar (W), Mumbai—400013.

1.16  “The Transferee Company” or “the Resulting Company” or “Trejhara” means Trejhara Solutions Limited, a Company incorporated
under the Companies Act, 2013 on and having its registered office at 35th Floor, Sunshine Tower, Tulsi Pipe Road, Dadar (W), Mumbai —
400013.

INTERPRETATIONS

a) The expressions, which are used in this Scheme and not defined in this Scheme shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning assigned to them under the Companies Act, the I'T Actand other Applicable Laws.

(b)  Anyreferences to Sections of the 1956 Act shall be deemed to include references to the corresponding provisions of the 2013 Act, as and when
such provisions are made effective in accordance with Applicable Laws.

() In this Scheme, unless the context otherwise requires:

2 <

@)  the words “including”, “include” or “includes” shall be interpreted in a manner as though the words “without limitation” immediately
followed the same;

(i) anydocument or agreementincludes a reference to that document or agreement as varied, amended, supplemented, substituted, novated
or assigned, from time to time, in accordance with the provisions of such adocument or agreement;

(iii) the words “other”, “or otherwise” and “whatsoever” shall not be construed ejusdem generis or be construed as any limitation upon the
generality of any preceding words or matters specifically referred to;

(iv) the headings are inserted for ease of reference only and shall not affect the construction or interpretation of the relevant provisions of
this Scheme;

(v)  theterm “Clause” refers to the specified clause of this Scheme, as the case may be;

(vi) reference to any legislation, statute, regulation, rule, notification or any other provision of law means and includes references to such legal
provisions as amended, supplemented or re-enacted from time to time, and any reference to legislation or statute includes any
subordinate legislation made from time to time under such a legislation or statute and regulations, rules, notifications or circulars issued
under such alegislation or statute;

(vil) words in the singular shall include the plural and vice versa
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3.

SHARE CAPITAL

31

3.2

Demerged Company:

The Share Capital structure of the Demerged Company as on 31 March, 2017 is as under:
PARTICULARS AMT. IN RUPEES
Authorized Capital
6,61,50,000 Equity Shares of Rs.10/- cach 66,15,00,000
TOTAL 66,15,00,000
Issued, Subscribed and Paid —up
2,19,50,301 Equity Shates of Rs. 10/- each 21,95,03,010
TOTAL 21,95,03,010

The equity shares of the Demerged Company are currently listed on the Stock Exchanges.
Note: As on 31 March 2017, 12,40,000 convertible warrants were outstanding to be converted into equity shares.

On an application for conversion of warrants from the respective warrant holders 1,50,000 and 9,35,000 warrants were converted into equity
shares on 03 April 2017 and 28 April 2017, respectively.

Pursuant to conversion of warrants into equity shares, Companies issued, subscribed and paid up capital has been increased to Rupees

23,03,53,010/- divided into 2,30,35,301 equity shares of Rupees 10/~ each.
Resulting Company:

The Share Capital structure of the Resulting Company as on 31 March, 2017 is as under:

PARTICULARS AMT. IN RUPEES
Authorized Capital
10,00,000 Equity Shares of Rs.10/- each Rs.1,00,00,000/-
TOTAL Rs.1,00,00,000/-
Issued, Subscribed and Paid —up
10,000 Equity Shares of Rs. 10/- each Rs.1,00,000/-
TOTAL Rs.1,00,000/-
PART B
DEMERGER AND/OR TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING INTO THE RESULTING
COMPANY
4.1 Subject to the provisions of the Scheme in relation to the modalities of the demerger and vesting thereof, on the coming into effect of this

4.2

4.3

Scheme and with effect from the Appointed Date, the Demerged Undertaking shall, pursuant to the provisions of Sections 230 to 232 of the
Companies Act, 2013, without any further act, instrument, deed, matter or thing, shall stand transferred to and vested in and/or be deemed to
have transferred to and vested in the Resulting Company on a going concern basis, so as to vest in the Resulting Company all rights, title and
interest pertaining to the Demerged Undertaking;

The demerger of the Demerged Undertaking under this Scheme shall be in compliance with the conditions of “demerger” as specified under
Section 2(19AA) of the Income-tax Act, 1961. If any of the terms of this Scheme are inconsistent with the provisions of Section 2(19AA) of
the Income-tax Act, the provisions of Section 2(19AA) of the Income-tax Act shall to the extent of such inconsistency, prevail and the Scheme
shall, stand and be deemed to be modified to that extent to comply with the said provisions and such modifications shall not affect the other
parts of the Scheme

Transfer of Assets:

i. Upon the coming into effect of this Scheme and with effect from the Appointed Date, all the estate, assets rights, claims, title, interest and
authorities including accretions and appurtenances pertaining to the Demerged Undertaking, pursuant to the provisions of Sections 230
to 232 of the Act, without any further act, deed matter or thing shall stand transferred to and vested in and shall be deemed to be
transferred to and vested in t the Resulting Company.

iil.  All assets and properties, whether movable or immovable, real or personal, in possession or reversion, leasehold land, buildings,
corporeal or incorporeal, tangible or intangible, present or contingent of whatsoever nature and where so ever situated, belonging to or
in the ownership, power or possession and / or in the control of or vested in or granted in favour of or enjoyed by the Demerged
Undertaking of the Demerged Company, such as licenses, permits, approvals, registrations, contracts, registration with vatious
government, semi government, local bodies, or any other corporate or enterprises or undertakings, agreements, bonds, understandings,
engagements, deeds and instruments of whatever nature relating to the Demerged Undertaking and to which the Demerged Company is
a party or to the benefit of which the Demerged Company is eligible and subsisting or having effect on the Effective Date, shall in force
and effect against or in favour of the Resulting Company as fully and effectually as if, instead of Demerged Company, the said Resulting
Company had been a party or beneficiary or oblige thereto to there under, all deposits including security deposits, inventories/ stocks,
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4.4

4.5

funds, electrical installation, office equipment, Air-conditioning, plant, fixtures, computers, appliances, accessories, vehicles, incentives,
if any, and all other rights, title, interest, labels and brand registrations, trademarks, patents and copyrights, technical know-how;, trade
names and other industrial rights of any nature whatsoever, contracts, agreements, consent, approvals or powers of every kind nature
and description.

iii.  All arrangements with remisiers, clients, hire purchase arrangements, bids, tenders, letters of intent, expressions of interest, municipal
and other statutory permissions, approvals, consents, registrations, subsidies, Bank Guarantees, Fixed Deposit Receipts, Bonds,
concessions, exemptions, remissions, tax deferrals, tenancies in relation to office, bank accounts, lease rights, powers and facilities of
every kind, nature and description whatsoever, rights to use and avail of v-sats, lease-lines, internet connections, telephones, telexes,
facsimile connections and installations, utilities, electricity and other services, provisions, funds, benefits of all other interests in
connection with or relating to the Demerged Undertaking of the Demerged Company be transferred to and vested in the Resulting
Company.

Transfer of Liabilities:

i. Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, liabilities and obligations incurred, duties or
obligations of any kind, nature or description related to the Demerged Undertaking (as on the Appointed Date) be and stand transferred
to the Resulting Company.

ii.  Existing Corporate Guarantees issued by the Demerged Company to secure obligations that shall arise out of borrowings transferred to
the Resulting Company as part of the Demerged Undertaking shall continue to be effective post Scheme till the due date for complete
repayment of the said borrowings. For this purpose and to the extent of obligations guaranteed and continued under the Scheme,
approval of the Scheme by the members of the Demerged Company at meeting held as per direction of NCLT shall be deemed to be
approval of shareholders for the purpose of section 186 of the Companies Act 2013 and other applicable provisions of the Companies
Act2013.

ili.  For the purpose of this Scheme, it is clarified that liabilities pertaining to the Demerged Undertaking of the Demerged Company are:
a.  Theliabilities which arise out of the activities or operations of the Demerged Business of the Demerged Company,

b.  Specific loans and borrowings raised, incurred and utilized solely for the activities or operation of the Demerged Business of the
Demerged Company, and

c.  Liabilities other than those referred to in sub-Clauses (a) and (b) above, and not directly relatable to the remaining business of the
Demerged Company, being the amounts of general or multipurpose borrowings of Demerged Company, allocated to the
Demerged Undertaking of the Demerged Company in the same proportion which the value of the assets transferred bears to the
total value of theassets of the Demerged Company immediately before giving effect to this Scheme.

iv.  All employees of the Demerged Company employed for the Demerged Undertaking of the Demerged Company as on the Effective
Date be transferred to and vested in the Resulting Company.

v.  Any question that may arise as to whether a specific assets or liabilities pertains or does not pertain to the Demerged Undertaking of the
Demerged Company or whether it arises out of the activities or operations of the Demerged Undertaking shall be decided by mutual
agreement between the Boards of Directors of the Resulting Company and the Demerged Company.

All legal, taxation or other proceeding whether civil or criminal (including before any statutory or quasi-judicial authority or tribunal) by or
against the Demerged Businesses under any statute, whether pending on the Appointed Date or which may be instituted at any time thereafter,
and in each case relating to the Demerged Businesses shall be continued and enforced by or against the Resulting Company after the Effective
Date. The Demerged Company shall in no event be responsible or liable in relation to any such legal, taxation or other proceeding against the
Resulting Company, which relate to the Demerged Business.

REMAINING UNDERTAKING OF THE DEMERGED COMPANY
REMAINING BUSINESSES TO CONTINUE WITH DEMERGED COMPANY

5.

5.1

5.2

5.3

5.4

5.5

The “Remaining Undertaking” means all the business, undertaking, activities, operations and all the properties and investments and
liabilities of the Demerged Company to be retained after demerger / Transfer by the Demerged Company after transfer of the Demerged
Undertaking pursuant to this Scheme.

The Remaining Business Undertaking and all the assets, liabilities and obligations pertaining thereto shall continue to belong to and be vested in
and be managed by the Demerged Company.

All legal, taxation or other proceeding whether civil or criminal (including before any statutory or quasi-judicial authority or tribunal) by or
against the Demerged Company under any statute, whether pending on the Appointed Date or which may be instituted at any time thereafter,
and in each case relating to the Remaining Undertaking (Including those relating to any property right, powet, liability, obligation or duties of
the Demerged Company in respect of the Remaining Undertaking) shall be continued and enforced by or against the Demerged Company
after the Effective Date. The Resulting Company shall in no event be responsible or liable in relation to any such legal, taxation or other
proceeding against the Demerged Company, which relate to the Remaining Undertaking.

If proceedings are taken against the Resulting Company in respect of the matters referred to above, it shall defend the same in accordance with
the advice of the Demerged Company and at the cost of the Demerged Company, and the latter shall reimburse and indemnify the Resulting
Company against all liabilities and obligations incurred by the Resulting Company in respect thereof.

With effect from the Appointed Date and up to and including the Effective Date:

(a) The Demerged Company shall carry on and shall be deemed to have been carrying on all business and activities relating to the Remaining
Undertaking for and on its own behalf.
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5.6

PART C

(b)  All profits accruing to the Demerged Company thereon or losses arising or incurred by it (including the effect of taxes, if any, thereon)
relating to the remaining undertaking shall for all purpose, be treated as the profits & losses, as the case may be, of the Demerged
Company;and

(o) Allassets and properties acquired by the Demerged Company in relation to the remaining undertaking on and after the Appointed Date
shall belong to and continue to remain vested in the Demerged Company.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) and amendment(s) made under Clause 11 of the Scheme shall be
effective from the Appointed Date but shall be operative from the Effective Date.

ISSUE OF SHARESAND ACCOUNTING TREATMENT
6 CONSIDERATION BY THE RESULTING COMPANY

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

Upon this Scheme becoming operative and upon vesting of the whole of the Demerged Undertaking of the Demerged Company in Resulting
Company in terms of this Scheme, the Resulting Company shall without any further application or deed, issue and allot Equity Shares of the
face value of Rs. 10/- each (Rupees Ten each) credited as fully paid-up to the Members of the Demerged Company (the Demerged Company)
whose name appears in the Register of Members of the Demerged Company on the Record Date, his/her heirs, executors, administrators,
successors in the title as the case may be in the ratio of One Equity share of Resulting Company of the Face Value of Rs. 10/- (Rupees Ten
cach) credited as fully paid up for every Two Equity Shates of Rs. 10/- each (Rupees Ten each) fully paid held by each such Member or his/her
heirs, executors, administrators, successors in the Demerged Company.

Such Equity Shates to be issued by Resulting Company to the Sharcholders of Demerged Company is referred to as “Resulting Company’s
New Equity Shares” and the ratio in which equity shares of the Resulting Company are to be issued and allotted to the shareholders of the
Demerged Company is referred to as the “Share Entitlement Ratio”.

However, the fully paid up shares in the Resulting Company to the shareholders of the Demerged Company are to be allotted in absolute
numbers only after application of the Share Entitlement Ratio. No fractional Share shall be issued by the Resulting Company in respect of the
fractional Share entitlement, if any, arising out of such allotment which shall be rounded off to the nearest complete Share.

The equity shares in the Resulting Company to be issued to the shareholders of the Demerged Company pursuant to this Scheme shall be
subject to the Memorandum and Articles of Association of the Resulting Company and shall rank pari passu with the existing equity shares of
the Resulting Company, save and except in relation to dividend to which they will be entitled proportionately from the Date of allotment of
such shares.

The Resulting Company’s New Equity Shares to be issued pursuant to Clause 6.1 above shall be issued in dematerialized form by the Resulting
Company, unless otherwise notified in writing by any non-promoter shareholders of the Demerged Company to the Resulting Company on or
before such date as may be determined and communicated by the Board of the Demerged Company. In the event that such notice has not been
received by the Resulting Company in respect of any of the shareholders of the Demerged Company, the Resulting Company’s New Equity
Shares shall be issued to such shareholders in dematerialized form provided that the sharecholders of the Resulting Company shall be required
to have an account with a depository participant and shall be required to provide details thereof and such other confirmations as may be
required. In the event that the Resulting Company has received notice from any shareholder that Resulting Company’s New Equity Shares are
to be issued in physical form or if any sharcholder has not provided the requisite details relating to his/her/its account with a depository
participant or other confirmations as may be required or if the details furnished by any shareholder do not permit electronic credit of the
shares of the Resulting Company, then the Resulting Company shall issue Resulting Company’s New Equity Shares in physical form to such
non-promoter sharcholder or shareholders.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of the Demerged Company, the
Board of the Demerged Company shall be empowered to effectuate such transfers in the Demerged Company as if such changes in registered
holders were operative as on the Record Date, in order to remove any difficulties arising to the transferors of the shares in relation to the shares
issued by the Resulting Company. The Board of the Demerged Company shall be empowered to remove such difficulties that may arise in the
course of implementation of this Scheme and registration of new shareholders in the Resulting Company on account of difficulties faced in
the transition period.

The issue and allotment of the Resulting Company’s New Equity Shares in terms of this Scheme shall be deemed to have been carried out as if
the procedure laid down under section 62 of the Companies Act, 2013 and any other applicable provisions of the Act have been complied with.

In the event that the Demerged Company restructures its equity share capital by way of share split/ consolidation/ issue of bonus shates
during the pendency of the Scheme, the Share Entitlement Ratio shall be adjusted accordingly to take into account the effect of any such
corporate actions.

There shall be no change in the shareholding pattern of the Resulting Company between the Record Date and the listing which may affect the
basis on which approval is received from the Stock Exchanges.

Approval of this Scheme by the Equity Shareholders of the Resulting Company shall be deemed to be in due compliance of the provisions of
Section 62 and other relevant and applicable provisions of the Act relating to the issuance and allotment of Resulting Company’s New Equity
Shares by the Resulting Company to the Equity Shareholders of the Demerged Company, as provided in this Scheme

7 COMBINATION OF AUTHORISED SHARE CAPITAL OF DEMERGED COMPANY WITH THE RESULTING COMPANY:

7.1

With effect from the Appointed Date and upon the Scheme becoming effective, out of the total Authorized Share Capital of the Demerged
Company of Rs. 66,15,00,000, Authorized Share Capital representing Rs.11,00,00,000/- divided into 1,10,00,000 Equity Shares of Rs.10/-
each, shall automatically stand transferred and be included in the Authorized Share Capital of the Resulting Company, without any further act,
instrument or deed on the part of the Resulting Company including filing of statutory forms with the RoC and payment of stamp duty and fees
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7.1.1

7.2

7.3
7.3.1

7.4

7.5
7.5.1

7.6

payable to the RoC, thereby increasing the Authorized Share Capital of the Resulting Company to Rs.12,00,00,000/- divided into 1,20,00,000
equity shares of Rs.10 each. The paid-up and subscribed share capital of the Demerged Company shall remain unchanged on becoming
cffective of this Scheme.

With effect from the Appointed Date and upon Scheme becoming effective the clause V of the Memorandum of Association of the
Demerged Company shall, without any further act, deed, matter or thing be replaced by the following new clause:

“The Authorised Share Capital of the Company is Rs. 55,15,00,000 (Rupees Fifty Five Crores Fifteen Lacs only) divided into 5,51,50,000 (Five
Crore Fifty One Lacs Fifty Thousand only) equity shares of Rs. 10 (Rupees Ten only) each.”

With effect from the Appointed Date and upon Scheme becoming effective the capital clause V of the Memorandum of Association of the
Resulting Company shall, without any further act, deed, matter or thing be replaced by the following new clause:

“The Authorised Share Capital of the Company is Rs. 12,00,00,000 (Rupees Twelve Crores only) divided into 1,20,00,000 (One Crore Twenty
Lacs only) equity shares of Rs. 10 (Rupees Ten only) each. The minimum paid up capital of the Companyis Rs. 1,00,000.”

Article __ of the Articles of Association of the Resulting Company shall, with effect from the Appointed Date and upon the Scheme
becoming effective and without any further act, deed, matter or thing be replaced by the following clause:

“The Authorised Share Capital of the Company is 12,00,00,000 (Rupees Twelve Crores only) divided into 1,20,00,000 (One Crore Twenty Lacs
only) equity shares of Rs. 10 (Rupees Ten only) each and with power to the Company to increase, reduce or modify the capital and to divide all
orany of the share capital in the Company, for the time being and to classify and re-classify such shares from shares of one class to other class or
classes and attach thereto and respectively such preferential, deferred, qualified or other special rights, privileges, conditions, or restrictions as
may be determined by the Company in accordance with the Articles of Association of the Company to vary, modify or abrogate any such
rights, privileges, conditions or restrictions, in such manner, by such persons, as may, for the time being, be permitted under the provisions of
the Articles of Association of the Company or legislative provisions for the time being in force in that behalf.”

The approval of the Scheme by the shareholders of the Demerged Company and the Resulting Company, shall be deemed to be the due
compliance of all other relevant and applicable provisions of the Act to give effect to the increase and reduction in the Authorized Share
Capital of the Resulting Company and Demerged Company respectively as contemplated in Clause 5.3 of this Scheme.

As an integral part of the Scheme, the issued, subscribed and paid-up share capital of the Resulting Company shall stand suitably increased
consequent on the issue of the New Equity Shares. Itis clarified that no special resolution under Section 62(1)(c) of the Companies Act, 2013
shall be required to be passed by the Resulting Company in a general meeting for issue of the New Equity Shares under this Scheme and on the
Members of the Resulting Company approving this Scheme, it shall be deemed that they have given their consent to the issue of New Equity
Shares of the Resulting Company as provided in this Scheme.

Issue in Dematerialized Form

All New Equity Shares to be issued and allotted under Clause 5.1 by the Resulting Company shall be issued in dematerialized form unless
otherwise notified in writing by the shareholders of the Demerged Company to the Resulting Company on or before such date as determined
by the Board of Directors of the Resulting Company or a committee thereof. In the event that such notice has not been received by the
Resulting Company, the New Equity Shares shall be issued in dematerialized form as per details pertaining to their respective demat accounts
furnished by the shareholders to the Demerged Company and as made available to the Resulting Company.

If the requisite details of the account of any shareholder with a depository participant are not recorded with the Demerged Company, such
shareholder concerned will be required to provide the said details to enable the Resulting Company to allot the New Equity Shares in
dematerialized form to the concerned shareholder.

New Equity Shares to be keptin abeyance:

In the event of there being any pending share transfers, whether lodged or outstanding, of any sharcholder of the Demerged Company, the
Board of Directors of the Demerged Company shall be empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer as if such changes in the registered holder were operative as on the Record Date, in order to remove any difficulties
arising to the transferor or transferee of Equity Shares in the Demerged Company, after the effectiveness of this Scheme.

Listing:

The Equity Shares issued by the Resulting Company under the Scheme will be listed and/or admitted to trading on the Stock Exchanges where
the shates of the Demerged Company ate listed and/or admitted to trading and all necessary applications will be made in this aspect by the
Resulting Company.

The Equity Shates allotted by the Resulting Company pursuant to the Scheme, shall remain frozen in dematerialized form for listing and
trading on respective Stock Exchanges pending permissions for the same from the respective Stock Exchanges.

Resulting Company to obtain necessary approvals:

The Resulting Company shall, if and to the extent required, apply for and obtain the required statutory approvals of the concerned
Governmental Authority for the issue and allotment of the New Equity Shares.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

8.1

8.2

8.3

Upon the Scheme becoming effective, the Demerged Company shall reduce the book value of assets and liabilities pertaining to the
Demerged Undertaking transferred to the Resulting Company.

The excess of the book value of assets transferred over the book value of liabilities transferred shall be first adjusted against the Capital
Reserve Account and balance against General Reserve account of the Demerged Company and the balance, if any, shall be adjusted against
Profit & Loss Account.

On the Scheme becoming effective, the equity interest of the Demerged Company in the equity share capital of the Resulting Company would
get cancelled.
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8.4

The inter-company balances, if any, appearing in the books of account of the Demerged Company and Resulting Company being transferred,
will stand cancelled.

9 ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

9.1

9.2

9.3

9.4

9.5

9.6

9.7

PART D

The Resulting Company shall, upon the Scheme becoming effective, record all assets and liabilities relating to the Demerged Undertaking of
the Demerged Company vested in it pursuant to this Scheme, at respective book values, as appearing in the books of the Demerged Company,
at the close of business on the day immediately preceding the Appointed Date.

The Resulting Company shall credit to its Share Capital account, the aggregate face value of the New Equity Shares issued by it pursuant to this
Scheme.

On the Scheme becoming effective, the equity interest of the Demerged Company in the equity share capital of the Resulting Company would
get cancelled.

The inter-company balances, if any, appearing in the books of accounts of the Resulting Company and the Demerged Company being
transferred, will stand cancelled.

The difference being the excess of the net assets value (after giving adjustment to clause 7.2 above) of the Demerged Company transferred to
the Resulting Company determined as per clause 7.1 above, over the value of New Equity Shares issued and allotted as per clause 5.1 by the
Resulting Company reduced by the face value of the equity share capital of the Resulting Company cancelled on the Scheme being effective
would be recorded as Capital Reserve. Shortfall, if any, shall be recorded as Goodwill.

In case of any differences in accounting policy between the Demerged Company and the Resulting Company, the accounting policies followed
by Resulting Company will prevail and the differences till the Appointed Date will be qualified and adjusted against capital reserve/Goodwill
Account to ensure that the financial statements of the Resulting Company reflect the financial position on the basis of consistent accounting
policy. The treatment in this clause shall be applicable irrespective of any change in the accounting method.

Consideration for arrangement discharged by way of issuance of New Equity Shares shall be recorded at fair value. Equity Share Capital
Account shall be credited with the aggregate face value of the New Equity Shares and Preference Shates issued by it to the members of
Transferor Company. The fair value of New Equity Shares issued in excess of the face value of equity shares shall be recorded as securities
premium in the financial statements of the Transferee Company.

10 GENERALTERMSAND CONDITIONS/APPROVALS

10.1

10.2
10.2.1

10.2.2

10.3
10.3.1

Conduct of Business by the Demerged Company till Effective Date
With effect from the Appointed Date and up to and including the Effective Date:

a)  The Demerged Company shall be deemed to have been carrying on and shall carry on the respective business and activities of the
Demerged Undertaking and shall be deemed to have and stood possessed of and shall hold and stand possessed of the assets pertaining
to the Demerged Undertaking, for and on account of and in trust for the Resulting Company, as applicable in each case. the Demerged
Company hereby undertakes to hold the said assets with utmost prudence until the Effective Date.

b)  The Demerged Company shall carry on the respective business and activities of the Demerged Undertaking with reasonable diligence,
business prudence and shall not, except in the ordinary course of business or without prior written consent of the Resulting Company, as
the case may be, alienate, charge, mortgage, encumber or otherwise deal with or dispose off the Demerged Undertaking or any part
thereof otherwise in normal course of business.

¢)  All the profits or income accruing or arising to the Demerged Company or expenditure or losses arising or incurred or suffered by the
Demerged Company pertaining to the Demerged Undertaking for all purposes be treated and be deemed to be and accrue as the income
or profits or losses or expenditure, as the case may be, of  the Resulting Company.

d)  the Demerged Company shall not vary the terms and conditions of employment of any of the employees engaged in and for the
Demerged Undertaking except in the ordinary course of business or without the prior consent of the Resulting Company or pursuant to
any pre-existing obligation undertaken by the Demerged Company as the case may be, prior to the Appointed Date.

¢)  The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the Central/State Government, Union
Territories, and all other agencies, departments and authorities (statutory, regulatory or otherwise) concerned as are necessary under any
law or rules, for such consents, approvals and sanctions, which any or all of them may require to own and to operate respectively the
Demerged Undertaking,

Profits, Dividend, Bonus/Right Shares

Tthe Demerged Company shall not utilize profits, if any, of the Demerged Undertaking for any purpose including declaring or paying any
dividend in respect of the period falling on and after the Appointed Date. The Demerged Company shall also not utilize profits, adjust or claim
adjustment of the profits/loss as the case may be earned/incurred or suffered in respect of the Demerged Undertaking after the Appointed
Date.

Until the Effective Date, the Demerged Company shall not issue or allot any further equity shares either rights or bonus or otherwise without
prior consent of the Resulting Company, except those which have been issued prior to the Appointed Date.

Employees of the Demerged Undertaking

On the Scheme becoming effective all the employees of the Demerged Company in respect of the Demerged Undertaking, as may be
identified by the Board of Directors of the Demerged Company shall become the employees of the Resulting Company, without any break or
interruption in their services, on same terms and conditions on which they are engaged as on the Effective Date. The Resulting Company
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14

further agree that for the purpose of payment of any retirement benefit/compensation, such immediate uninterrupted past services with the
Demerged Company in respect of the Demerged Undertaking shall also be taken into account. The Resulting Company undertakes to
continue to abide by the terms of agreement/settlement entered into by the Demerged Company in respect of the Demerged Undertaking
with any outside agency in respect of the Demerged Undertaking,

10.3.2 The accounts/ funds of the employees, whose services are transferred under Clause 8.3.1 above, relating to superannuation, provident fund
and gratuity fund shall be identified, determined and transferred to the respective Trust/ Funds of the Resulting Company and such employees
shall be deemed to have become members of such Trusts/ Funds of the Resulting Company.

10.4 Legal Proceedings

10.4.1 All legal proceedings of whatsoever nature by or against the Demerged Company, if any, in respect of any or all of the Demerged
Undertaking pending on and/or atising after at the Appointed Date, as and from the Effective Date shall not abate or be discontinued or be in
any way prejudicially affected by reason of the Scheme of Arrangement or by anything contained in this Scheme but shall be continued and
enforced by or against the Resulting Company, as the case may be, in the manner and to the same extent as would or might have been continued
and enforced by oragainst the Demerged Company.

10.4.2 After the Appointed Date, proceedings, if any are taken against the Demerged Company in respect of any or all of the Demerged
Undertaking, it shall prosecute or defend the same, as the case may be, at the cost of the respective Resulting Company, and the said Resulting
Company shall reimburse and indemnify the Demerged Company against all liabilities and obligations incurred by the Demerged Company in
respect thereof.

10.4.3 The Resulting Company undertake to have all legal or other proceedings initiated by or against the Demerged Company referred to in Clauses
8.4.1 and/or 8.4.2 above transferred into its name and to have the same continued, prosecuted and enforced by or against the Resulting
Company to the exclusion of the Demerged Company.

10.5 Contracts, Deeds, etc.

10.5.1 Subject to the other provisions of this Scheme, all contracts with the customers, vendors or any other parties for annual maintenance or for any
other purpose, deeds, bonds, insurance, Letters of intent, bank guarantee, letter of credit, undertakings, arrangements, policies, agreements
and other instruments, if any, of whatsoever nature relating to any or all of the Demerged Undertaking and to which the Demerged Company
is party and subsisting or having effect on the Effective date, shall be in full force and effect against or in favour of the Resulting Company, as
the case may be, and may be enforced by or against Resulting Company as fully and effectually as if, instead of the Demerged Company, such
Resulting Company had been a party thereto.

10.5.2 The Resulting Company shall enter into and/or issue and/or execute deeds, writings ot confirmations or enter into any tripartite arrangements,
confirmations or novation, to which the Demerged Company will, if necessary, also be party in order to give formal effect to the provisions of
this Scheme, if so required or becomes necessary. The Resulting Company shall be deemed to be authorized to execute any such deeds,
writings or confirmations on behalf of the Demerged Company and to implement or carry out all formalities required on the part of the
Demerged Company to give effect to the provisions of this Scheme.

REDUCTION OF EXISTING SHARE CAPITAL OF THE RESULTING COMPANY

11.1  Upon the Scheme becoming effective and post the demerger of the demerged undertaking of Demerged Company into Resulting Company,
the existing Paid-up Equity Share capital of the Resulting Company which is held by Demerged Company along with its nominees as on the
Effective Date shall, without any application or deed, stand cancelled.

11.2  The cancellation of paid-up Equity share capital of the Resulting Company shall be effected as an integral part of the Scheme in accordance
with the provisions of Section 66 of the Act and Rules thereto and the Order of the NCLT sanctioning the Scheme shall be deemed to be also
the Order under Section 66 of the Act for the purpose of confirming the reduction of capital. The reduction would not involve either a
diminution of liability in respect of unpaid Equity shate capital or payment of paid-up equity share capital and the provisions of Section 66 of
the Act will not be applicable.

APPLICATION TO THE NATIONAL COMPANY LAW TRIBUNAL (“the NCLT”)

The Demerged Company and the Resulting Company shall with all reasonable dispatch make applications/petitions under Sections 230 to 232 and
other applicable provisions of the Act to the NCLT for sanctioning of this Scheme of Arrangement under Sections 230 to 232 of the Actand for such
other or further order or orders there under as the Tribunal may deem fit for carrying the Scheme into effect.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
This Scheme is conditional upon the receipt of and subject to:

13.1  The requisite consent, approval or permission of the sharcholders or the creditors or the Central Government or any other statutory or
regulatory authority, which by law may be necessary for the implementation of this Scheme.

132 'Thesanction of the NCLT or any other authority under Section 230 to 232 of the Act for demerger/ transfer of the of Demerged Undertaking
of the Demerged company in favour of the Resulting Company under the said provisions and to the necessary order or orders under Section
230 to 232 of the said Act being obtained and the same being filed with the Registrar of Companies.

FILING / AMENDMENT OF RETURNS, ETC.

14.1  'The Demerged Company and the Resulting Company are expressly permitted to file/revise/reopen their financial statements (including their
balance sheet and profit and loss statement) and income tax, wealth tax, service tax, value added tax, minimum alternate tax and other statutory
returns, consequent to the Scheme becoming effective, notwithstanding that the period for filing/ revising such statements/returns may have
lapsed, in order to give full effect to the Scheme, without requiring/ seeking any additional consent or approval under any applicable laws/rules
and regulations. The Demerged Company and the Resulting Company are expressly permitted to amend tax deduction at source and other
statutory certificates and shall have the right to claim refunds, advance tax credits, minimum alternate tax, set offs and adjustments relating to
their respective incomes/ transactions from the Appointed Date, as the case may be.

27



15

16

17

14.2

Ttis specifically declared that the taxes/ duties paid by the Demerged Company in relation to the business of its Demerged Undertaking, as the
case may be, shall be deemed to be the taxes/ duties paid by the Resulting Company and the Resulting Company shall be entitled to claim credit
for such taxes deducted/ paid against its tax/ duty liabilities notwithstanding that the certificates/ challans or other documents for payment of
such taxes/duties are in the name of the Demerged Company.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

15.1

15.2

153

Subject to approval of the NCLT, the Demerged Company and Resulting Company by their respective Board of Directors or any duly
authorized committee may make or consent to, on behalf of all persons concerned, any modifications or amendments to the Scheme, or to any
conditions or limitations that the Court or any other authority may deem fit to direct or impose, or which may otherwise be considered
necessary, desirable or appropriate by the respective Board of Directors or committees, including withdrawal of this Scheme and solve all
difficulties that may arise for carrying out the Scheme and do all acts, deeds and things necessary for putting the Scheme into effect. No
modification or amendment to the Scheme will be carried out or effected by the Board without approaching the NCLT.

The Demerged Company and the Resulting Company shall be at liberty to withdraw from this Scheme, in case any condition or alteration is /
are imposed by the NCLT or any other authority or any bank or financial institution, is unacceptable to them or otherwise if so mutually agreed.

For the purpose of giving effect to this Scheme or to any modification thereof, the Board of Directors of the Demerged Company and the
Resulting Company or any other duly authorized committee thereof are authorized severally to give such directions including directions for
settling any question of doubt or difficulty that may arise under this Scheme or in regard to and of the meaning or interpretation of this Scheme
or implementation thereof or in any matter whatsoever connected therewith (including in case of issue and allotment of shares), and such
determination or directions, as the case may be, shall be binding on all parties, in the same manner as if the same were specifically incorporated
in the Scheme.

EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS

In the event of any approvals or conditions enumerated in the Scheme not being obtained or complied with, or the Scheme not being sanctioned by the
NCLT or for any other reason, the Scheme cannot be implemented as aforesaid before 31/12/2018 the Boards of Directors of the Demerged
Company and the Resulting Company shall mutually waive such conditions as they consider appropriate to give effect, as far as possible, to this Scheme
and failing such mutual agreement, or in case the Scheme not being sanctioned by the NCLT, the Scheme shall become null and void and the Demerged
Company shall bear and pay entire costs, charges and expenses in connection with the Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses, in connection with the Scheme, incurred upto the stage of the Scheme becoming effective shall be borne and paid by
the Demerged Company. Subsequent to the said stage or in the event the Scheme does not take effect or stands withdrawn for any reason whatsoever,
the Demerged Company shall pay and bear the costs.
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STRICTLY PRIVATE & CONFIDENTIAL

by DB, 2007

The Board of Directors The Board of Directors
Aurionpro Solutions Limited Trejhara Solutions Limited

35 Floor, Sunshine Tower, Unit No. 601, Sigra IT Park,
Tulsi Pipe Apad, Dadar {West) T.7.C Industrial Estate, Rabate,
Mumbai = 400 013, Navi Mumbai, Thana — 400 701,

fie: Report on recommendation of Share Entitlement Ratio for issue of equity shares of
Trejhara Seolutions Limited to the shareholders of Aurionpro Solutions Umited in
consideration for the demerger of “Demerged Undertaking” of Aurionpro Solutions
Limited into Trejhara Solutions Limited

Dear Sirs,

We have bean requested by the management of Aurionpro Solutions Limited (hereinafter
referred to as "AS5L") and Trejhara Solutions Limited (hereinafter referred to as “TSL7),
{hereinafter collectively referred to a3 "Companias”) to recommend a share entitlemant ratio for
the proposed demerger of “Demerged Undertaking” of ASL inta T5L with effect from appainted
date of March 31, 2017 (close of business hours).

1 BACKGROUND

1.1  Awvrionpro Soluthons Limited

1.1.1 ASL, incorporated on October 31, 1997 has its registered office at 35™ floor, Sunshine
tower, Tulsi Pipe Road, Dadar (West), Mumbail — 400 013 is engaged In the business of
providing solutions in corporate banking, treasury, fraud prevention and risk
management, Internet banking governance and compliance,

1.1.2 ASL also provides self-service technolegies which enables financial institutions, utility,
telecom and gpovernment organization to migrate, automate and managed customer
facing business process 1o self-service channels through its following core business

verticaks:

Page lof &
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e Enterprise Securlty: This vertical provides ldentity and Access provisioning, Cyber

security (including malware protection), Cloud and Mobile Security & Security Info
and Event Management. ASL has recently acquired Spike Security, which enabled
the Company to acquire a significant IP through “ISLA", a pioneering malware

inolation product.

s Banking & Fintech: This vertical includes product such as Cash Manageament, Loan

Crigination and Alternate Lending, Digital Innovation, smart kiosks, digital signage,
video walls and digital payments. Of the abowe, certain products are offered to
various top banks in Asia and Middie East, Further, the vertical also includes Digital
Experience (DX) platform, Digital Payments platform and Government Solutiens.

The equity shares of ASL are listed on BSE Limited (“BSE") and National Stock Exchange

{"NSE™).

The brief background of Demerged Undertaking is as follows:

Demerged Undertaking: The demerged undertaking is engaged in providing consulting

and has also developed solutions which sre available on cloud and on 5845 (Software as

a Service] and PAAS [Platform as a Service) models. The following business verticals fall

under the said consulting and solution providing business on cloud and on SAAS and

PAAS models;

e Consulting: Under this vertical, the Company provides IT consulting and resources
ta corporations in Asia. The consuitants provide bespoke development,
infrastructure management, database management and analytics services.
Following subsidlaries of ASL are alse engaged in consulting business and are part of
Demerged Undertaking:

o Auriengro Solutions 5PC., Bahrain
o Aurasclent Outsourcing Limited, India

s Interactive Customer Communication (Interact DX): Interact DX is an advanced
customer communication product suite thar provides any business with the ability
to create all forms of customer communication that can be delivered across print,
email, mobile and web. Interact DX product currently has customers across the

industry spectrum including Banking, Telecom, Media ete.

« Supply Chain Solutions: Supply Chain Management product provides end-to-end

integrated logistics solutions ta its key customers, It covers all the aspects of Supply

Page 2o0f 6
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Chain Management including Sea & Air Freight, Land Freight E Distribution, Ware-
housing, Project logistics, Express logistics, Industry standard 50Ps and in-built 5CM
anadytics. This product is sold through a wholly ewned subsidiary of ASL, Aurionpro
Lolutions SCM Pte Ltd,, Singapore which is also the part of Demerged Undertaking.
Trejhara Solutions Limited
TSL, incorporated on March 10, 2017 and has its registered office at Unit No. 601, Sigma
IT Park, Plot Mo, B-203, R-204 T.T.C. industrial Estate, Rabale, Navi Mumbai, Thane 400
701. TSL is & wholly awned subsidiary of ASL. We have been informed that currently T5L
daes nat undertake any substantial business activity.
The demaerger is proposed to be carried out through a scheme of arrangement under
the provisions of Sections 230 to 232 and other applicable provisions of the Companies
Act 2013, including rules and regulations made thereunder (hereinafter referred to as
"Schome”). Under the Scheme, Demerged Undertaking of ASL will be transferred to T5L
and in consideration, equity shares of TSL would be issued to the equity shareholders of
ASL. Further, the existing equity shares held by ASL in T5L would be cancelled pursuant
to the demerger. We are informed that demerger will be in actordance with the

provisions of section 2(1944) of the Income Tax Act, 1961.

SOURCES OF INFORMATION

For the purpose of this exercise, we have relied upon the following sources of

information as provided by the management of the Companies (hereinafter referred to

as the "Management”):

{a) Audited Financial statement of ASL as on March 31, 2016

{b) Management Certified position of assets and liabilities of Demerged Undertaking
of ASL as on March 31, 2017 prepared in compliance with section 2{194A) of the
Income Tax Act, 1961.

ic] Draft scheme of Armangement.

({d) Such other information and explanations as we required and which have been

provided by the Manage ment.

Page 3 of B
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LIMITATIONS & EXCLUSIONS

Our report is subject to the scope limitations detailed hereinafter. As swch the report is
to be read in totality, and not in parts, in conjunction with the relevant documents
referred to herein.

Mo Inwvestigation on the Companies claims to title of assets has been made for the
purpose of this report and their claim to such rights has been assumed to be valid.
Therefore, no responsibility ¢ assumed far matters of a legzl nature.

Our work does net constitute certification of the histerical financial statements including
the working results of the Companies referred to in this report. Accordingly,
we are unable to and do not express an opinion on the fairness or accuracy of any
financial information referred to in this repor, Our analysis and results are specific to
the purpose of this report as per agreed terms of our engagement. It may not be valid or
used for any other purpose or as at any other date. Also, it may not be valid if done on
behalf of any cther enlity.

We have not carried out audit of the information provided for the purpose of this
engagement. We assume no responsibility for any errors in the above infermation
furnished by the Companies and consequential impact on the present exercise.

Our report is not, nor should it be censtrued as our opining of certifying the compliance
of the proposed demerger and transfer with the provisions of any law including
companies, taxation and capital market related laws or as regards any legal Implications
or issues arising from such proposed demerger and transfer.

Any third person/party intending to provide financefinvest in the shares/businesses of
any of the Companies/Demerged Undertaking, shall do so, after seeking their own
professional advice and after carrying out their own due diligence procedures to ensure
that they are making an informed decision,

It is to be noted that any reproduction, copying or atherwise quoting of this report or
any part thereof, other than In connection with the proposed transfer as aforesald or
pursuant to 3 legal or regulatory requirement, can be done only with our prior
permission in writing

This report ks prepared only in connection with the proposed demerger and transfer

exclusively for the use of the Companies and for submisston to any regulatory)/statutony

Page dalb
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authority as may be reguired under any law.

SSPA & CO.
Chirterad Aeconntits

5504 & Co,, nor its partnars, managers, employees or agents of any of them, makes any
reprasentation or warranty, express or implied, as to the accuracy, reasonableness or
completeness of the information, based on which thizs report i3 being issued, All such
parties expressly disclaim any and all abllity for, or based on or relating ta any such
information contained in this repod,
BASIS FOR RECOMMEMNDATION OF ENTITLEMENT RATIO
Ag per Management Certiflad statement of assets and liabilities as at March 31, 2017 of
the Demerged Undertaking, the Net Asseis Value as on March 31, 2017 is INR 257.71
Crofres.
[IMR Crores)
Particulars Emount Amount

Fieed Ascets 552

Nan Current Investments Trav

Long Term loans and advances B.93

Current Assels

- Trade receivables a9.60

- Cash and bank balances 0.03

- Short-term loans and advances 16270

- Other current assets .05

Tatal [A) 17138

Less: Current Lizbilities

- Trade pavables 2,25

- Other current liabilities 132

- Shert Term provisions Q.17

Total (8) 5.77

Met Current Assets |A-B) 16661

Long Term Provisions {0.23)

Short Term Borrowinge [0.15)

Mot Assets Value of the Demerged Undertaking 157.711

Based on discussions with the Management and keeping in mind the future equity
cervicing. capacity and minimum share capital reguirement of TSL, the eguity share
entitlement ratio has bean recommended.

s b
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3. RECOMMENDATION OF ENTITLEMENT RATID
5.1  Based on our review, Information made available to us, work performed and discussions
with the Management of ASL, in our opinion, the following share entitlement ratio in
consideration for the demerger of Demerged Undertaking would be reasonable:
1 (One) equity share of TSL of INR 10 each fully paid up for every 2 (Twao) equity shares
of ASL of INR 10 each fully paid up.
52  We believe that the above ratio is fair considering that all the shareholders of ASL are
and will, upon demerger. be the ultimate beneficial owners of T5L in the same ratio

finter s} as they hold shares in A5L

Tharnk you,
Yours faithfully, P

S5PA & Co.

Chartered Accountants
Firm Registration Number: 128E51W

ff\’ﬁll_'l. i

Place: Mumbal
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STRICTLY PRIVATE & CONFIDENTIAL

July 19, 2007

The Board of Directors The Board of Directors,
Aurlonpro Solutions Limited Trejhara Selutions Limited
35th Floor, Sunshine Tower, Unit Mo, 601, Sigma (T Park,
Tulsi Pipe Road, Dadar [West) T.7.C Industrial Estate, Rabale,
Mumbai— 400013, Navi Mumbai, Thame — 400 TO1.

Sub: Addendum to Report dated May 08, 2017 In connection with proposed demerger of
"Demerged Undertaking” of Aurionpro Solutions Limited into Trejhara Selutions Limited

This is an Addendum to the report dated May 08, 2017 for the proposed demerger of "Demerged
Undartaking” of Aurionpro Solutions Limited into Trejhara Solutiens Limited (hereinafter referred
to as “T5L")

We have been informed by the management of Aurionpro Solutions Limited [hereinafter referrad
to as the "Management”) that the net worth of the “Demerged Undertaking” of Aurionpre
Solutions Limited (hereinafter referred to as "ASL™) has undergone a revision based on the
Audited Einancial Statement as compared o management cértifled financial statement as on

farch 31, 2017
We have been provided with the Auditor's certified statement of assets and liabilities as at March
31, 2017 for the “Demerged Undertaking” of ASL based on the audited accounts. The Net Asset

Value as on March 31, 2017 ic INR 254,61 crores. The further break-up of Net Asset Value is given

In the table belgw:

Page 1of 2
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Clhartered dceoumnemy
{INR Crores]
Particulars Amaunt Amount
Fiund forets 5.52
Man Cuirent |mvestmants 707
Long Terrn loars and a0vanors a.499
Cirrenl ASEArs
- Trade recelvables 10.06
- Cash and bank balpnces 0u0a
- Short-term loans and advances 15083
Other currant gssats 005
Tatal |4l 138 985
Less: Current Liabilithes
- Trade gayahies .19
CHher cusrent liabilitias 1.30
Total (B 58.20
Met Cwrent Assets (A-8) 163.76
Loz Te e Provd sions (0.58)
Shart Tarm Borrowings i0.15)
Mot Asseis Value of the Demerged Undertaking 254,61

All the shareholders of ASL are and will, upon demerger, be the ultimate beneficial owners of TSL

in the same ratio (inter se) 3s they hold shares in ASL.

Considering the above, we are of the view that there would be no change in the share

entitlernent ratios recommended in our report dated May 08, 2017 even if the Net Asset Value of
the Demergad Undertaking Is changed from INR 257.71 crores to INR 254.61 crores as on March

31, 2017, as explained above,

Thanks and regards,

-

. dﬁ”“‘” | '

S5PA B Co.,
Chartered Accountants,
Firm Registration No: 128851W

Place: Mumbai

Page 2af 2
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=i )
STRICTLY PRIVATE & CONFIDENTILAL
Muy &, 2017
The Board of Direciors Thi Board of Diredtors
Aurisnpra Solutions Limited Trejhara Solutions Limited
35" Fhoor, Sunshine Tower, 35" Floos, Sunshine Tower,
Tulst Pipe Road, Dudor [(Wiest) Tullsi Pipe Foad, Deadar { West )
Mumnbad — 406 (4] 3, Mambai - 400 013,

Suby_Frirness Opinion on the Report by S5PA and Co. Chartered Accountants on the proposed
demerger of "Demerped Undertaking™ of Aurionpre Solutions Limited into Trojhara Salutions
Lt

Dyear Sirs,

We refer 10 cur discussion wherein the Aurionpre Scluticns Limited (hercinafice referred to as “ASL™)
el Trigjhora Solutions. Limited (hereinafier referred to as “TSL"), (hersinafier collectively referred 1o ns
“Companiz:”) has requesied Fortress Capital Management Services Private Limited ('Us') 1o give a
faimess opinon on the repont issued by SSPA & Co.. Chartered Accountants (hereinaller referred 1o as
“S5PA") on the proposed demerger of “Demerped Undertaking™ of ASL into TS,

1. BACKGROUND, SCOME AND PURPOSE OF THIS REPORT

I Asrsaprs Solutions Liniicd
P ASL, meorparmied on October 31, 1997 is enpapged in the business of providing selutions in
carporate banking. treasury, fraud peevention and risk management imemet banking poverance

ind cormpliancc,

1T ASL alse provides sellservice technologios which enables [wnancial insSilutions, wility, telecom
erd governmeni orzanization B0 emigrate, nElomte amd managed customer fEcing busisess

progess o sell-service channels throagh its following core business voriicals:

al  Emterprisce Secuilty: This vertical provides ldentity and Access provisioning, Cyber security
lincloding mabware protection), Cloud and Mobile Security & Security Info and Fvent

HJRTEESE CAFIT&L HAH#GEMEHT SERVICES PVT. LTD.

giiiacitr Fiowsis i o, 4%, Maghaish |l.-||-.-| ﬂﬁl Sarn Lo Mot - 400 D32, (MO
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Management, ASL has receatly acquired Spike Security, which enabled the Company to
acquire n significant IF through “ISLA", a pioncering malware izolnton produst,

by Digital Ionevation: This vertical includes products and services like smart kiosks, digstal
signage, video walls and digital payments which are offered 1o various top batks in Asia and
Middie Eact. It includes Digital Experience (DX platform and Digital PFayments platform

¢l Banking & Fintech: This vertical inclades product such as Cash Management, Loan
Origimation and Allernate Lending

d)  Government Solutions: Under this vertical ASL tries 1o Jeverage its [P in application within
Government sector. ASL has acquined key contracts from Idian Govermment.

I.13  The equity shares of ASL are listed on BSE Limited (“BSE”) and Mational Stock Exchange
("NSE™).

1A The breef beckground of Demerged Undertaking 15 ms fiol lows:
Demerged Undertaking: The demeérged undertaking is engaged in providing consulting and has
also developed solutions which are available on cloud and on SAAS (Software as a Service) and
PAAS (Platform as a Service) models. The following busmess verticals fall wunder the said
comsilling and salation providing business on claud and on SAAS and PAAS models:

« Consulting: Under this vertical, the Company provides IT consulting and resources o
corporations in Asia. The coasulianis prowide bespoke developaent.  frastrsctung
management, dafabase management and analytica services. Following subsidanes of
ASL are also engaged in consuiting business and are part of Demerged Undertaking:

= Aurionpro Solutsons 5P, Bahmmin
# Auroseient Outzoircing Linined, India

s Interactive Castomer Communleation (Tatersct DXy Interact DX is an sdvanced
customer communication product suile thot provides any business with the ability to
cregte all forms of custemer commaunication that can be delivered across print. email.
mobile ond web, Interaci DX prodoct comently has customers acros the fndustry
spectrum including Bonking, Telecom, Media cle.

= Supply Chain Solutipas: Supply Chaln Manpgement product peovides end-10-gnd
imtegrated fopistics sclutions to its key customers. It covers all the aspects of Supply

FORTRESS CAPITAL MANAGEMENT SERVICES PVT. LTD.

OirpDees Misimid, A0l Hooe 69 Mokaorh Koves o Gl e Myl 400 D09 |
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Chain Management including Sea & Air Freipht, Land Freight & Distribuion, Ware-
housing, Propect logistics. Express logistics, hsdustry stondard SOPs apd in-built SCM
anabytics, Thes produet is sold through a whaelly owned subsidiary of ASL, Aurionpro
Solutions SCM Pre Lad., Singapore which i alze the par of Demerged Underiaking.

Trejhara Solvijons Limited
TSL., incorpomicd on March 10, 2007, TSL is o whally owned subsidiary of ASL, We have been
mformed that currently T5L does nol usdertake sy substantial business sefivity.

The demerger is propesed to be enrried out through a scheme of amangement under the provisions
of Sections 230 10 232 and oabher applicable provisioas of the Companies Act 2013, including rubes
and repulations made thereunder (heremafier referred to as “Scheme™). Under the Scheme.
Demerged Undertaking of ASL will be monsfermed s TSL and in corsideration. equity shores of
TSL would be isswed 10 the equity sharchoiders of ASL. Furber, the existing equity shones held by
ASL in TSL would be cancelbed pursuant 1o the demerger. We are informed that demerger will be
i aeeordance with the provisions of section 2 19AA) of the Income Tax Act 1961,

1. PURPOSE OF YALUATION

&1

a2

We have been informed that the management of ASL snd TSL (hereinnfler referred 10 s the
“Management” ) are considering a proposal for demerger of “Demarged Undermking™ of ASL fo
TSL in nesordance with Section 2{19AA) of the Income Tax Act, 1961 through o Scheme of
Arrangement pursumit 1o the provisions of Sectioms 391 do 394 pead wilh Section T8
(correspanding Section 52 of the Companies Act, 2003 snd Sections |0G to 103 of the Companies
Act, 1950 and other relevant provisions of the Act (comesponding provisions of Companies Act,
201 33 {the =Scheme™). Subject o necessary approvals, Demerged Underaking would bo demerged
info TSL with effect from Appointed Daie

In this connection. 353FA & Co. (“53PA%Y has boen appoinied 10 cccommemd the Fair share
entitbement ratie for the proposed demernger,

Accordingly, ASL has appointed us to give a faimsess opinion on repont issued by SSPA o
connection wilh the proposed Demerper,

FORTRESS CAPITAL MﬂﬂﬂﬁE“EHl.ﬁEﬂ?leS PVT. LTD.
s el S, gt P &A% Migh v Eppe = | Anwing g s R T (RS

{1 el . T 2307 1809 = # T i RrE i b e #

39



S
24 The information conlained in our report bereln i confdentinl. Tt s inended only for the sole use
af coptioned purpose meluding for oblaining the requisite sistutory approvals

5. SOURCES OF INFORMATION
Far the purposes of this exercise, we have relied upen the follewing soarces of informmition:

11 Awodited Financinl Stemems of ASL for fnancial year (FY') ended March 30, 2007,
2 Management Certiffed position of assets and labilivies of Demerged Underiaking of ASL as on

March 31, 2017 prepared in compliance with section 20 1 9AA) of the Income Tax Act. 1961,

55 Drafl Scheme of Arrangement &5 provided by the Management.

14 Report dated May 8. 2007 of 55PA

8.5 Other relevant details regarding the Companies such as iheir history, past and present activiiees,
fature plans and prospeets, existing sharcholding patiern, meome-tax pisition and other relevant
informntion and datas, incloding mformation in e public domain.

56 Such ather information and explanatsons as we required and which have boen provided by the
Management including Mansgement Represeniations and S5FA

4. EXCLUSIONS AND LIMITATIONS

4.1 Our conclusion is based on the mformation furnisied 1o us being compiete and accuraie in all
maieErial respects. We hawe relicd wpom the historical financinls and the information and
represeniations furvished 10 us without carrying out any awdit or other fests o verly 15 accuracy
wilh limibed independent apprasal.

47 Webave ool conducted any indleperdent valsation o appeaisal of any of the assets or liabilities of
the companies.

A0 Owr work does nol constitute veri leation of histoeical Onapcials or including the working resulis
of the Companies referred o in this report. Accordingly, we are uneble to pnd do not oxpress on

opinion on the fzirness or securacy of any (inancizl information referred 10 o this repare

FORTRESS CAPITAL MANAGEMENT SERVICES PVT. LTD.
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45

4.6

4.7

48

40

4.10

4.11

Durnq}inim = not imended 1o and Soes nol consttae 3 recoftmeEndation 16 aiv shateholders o b
hovw such shareholder should vole or act in connection with the Scheme or any mamer relaged
therein,

Cur Hability {statutory or otherwise) for any economic loss or damage arising cwt of the rendering
thiz Opinien shall ke fimited 1o amownt of fees received fos rendeting thi= !;rpminn % per ol
engapement with ASL.

Our epinion is nol, nor chauld it be consinsed as our opining or centifying the complinnee of the
proposed demerger with the provisions of any law including companies, txation and capital
msarkel rekabed Jaws or as regards any legal implications or issucs asising thereon.

We assume ne respensibility for updsting or revising our opinion bassd on cincumstances ar
events oceurring after the dae hereof

We do not express any opinion as to the price at which shares of the Resulting Company may trade
af any time, inchiding subsequent 1o the dute of this opinion,

Any person/panty imending 1o provide financefinvest m the shoresusinesses of any of the
Companies, shall do so. after sccking their own peofessional advice and after carrving out their
own doe diligense procedures 1 ensure that they are making an infermed desision It i3 1o be
noted that any reproduction, copying or oiherwise queding of this report or nny pant thereof, other
than in connection with the proposed demerger ns afoscsaid, can be done only with eur prior

PEMTISSEN in witling.

This cerificate has boen issued for the sole purpose to facilitate the Comraity 1o comgly witl
SEBI {Lasting Obligstions sad disclosure requircmenis] Reguboions 2015 and SEB| Circular Mo
CIRACFOVCMID 1672013 doted Noavember 30, 2015

Fortress Capital Management Services Frivate Limited, nor fts diveciors, mnanagers, employees: o
spemts of any of them, makes sy representalion or wamanty, cxipicss or implicd, as o ihe
accuracy, reasonableness or completeness of the information, based on which the fairmess opinion
is given, All such parties expressly discinim any and all linhility for. or based on or relating to any
such informution contained in the opinion.,

I A HIOHR Ly

FORTRESS CAPITAL HAH#GEMEHT SERVICES PVT. LTD.
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FORTRESS

5 DBASIS FOR RECOMMENDATION OF ENTITLEMENT RATIO

For the purposes of recommending tie enfitlement ratio, the 35PA has relied upon the MNet Aseets
Yalue of Bemerged Underaking as per the Management Certified stnfement of Assets and Linhilitics
as At March 31, 27,

o, CONCLUSION

a1 We have reviewed the Scheme of Armangement and bazis for recommending entitlement ratio
hased on the Net Asset Value Rs, 25771 Cr. of the demenped undenaking.

62  On the bosie of the foregoing and based on the information and explanction provided to ag, n owur
opinkm, the share entitiement ratio of 1 {One) Equity Share of TSL of INR 10 each fully paidl
ap for every 2 (Twoh Equity share of ASL of INR 10 cach fully paid up recommended by
S5 iz Fair and reasonable considering the fact that the all the skarelolders of ASL sre and will,
upon demerger. be the aftimate beneficial owners of TSL in the same ratio (inter se) as they hold

shares i ASL.

Thanking vou,

Yomrs fuithfially,

Amthiorized Signatory

Flage: Mumhbni

RERI Registratinm Nao.: IMMOOOO] | |46

FORTRESS CAPITAL M.AHAGE-MENI-' SERVICES PVT. LTD.

ro :
- 1 [ & E ey s

42



ANNEXURE - D

CoC Rl A LA CIR I TSE0 2017-18 October 36, Z0AT

The Company Secreany

Adrian pre Sdlitions LI,

Plal Mo, 276, Bynamgia [T Pak, TTC intusinsl Exiate
M Rabale Poloe Slaion Rabale

Flyreisga Mabaceekirn 400704

e are in recespt of Dra® Echere of Arangement Babkasn Aurcroed Soutad LI and Trghara Sokatong
Limied fiod 2 roquired under SEE Croufar Mo CROMOILANCIEUEO1 721 daied March 90, 2097, SEBI wide i
lefier cabes Oiobar 25 017 e imies slia geien he S0lleing Sorfeneni]s) on 8 $0al achama of AIrengemant:

+« "Company o ensure that the sppticable informadtion pertaéning o0 umiisbed entity Trejnarms
Salutiors Lmited s included in the sbridged prospecius as per the formst speciied In the
cirpislpr.”

+  “Compaty aball easisre thal dddilsonal whammation, i ary, submitted by the Tompary, sfter fillng
the schema with tha slack exchamge, from the date of receip of thie @ier i§ displayed on the

wabsiios af the llciad company.”
& “Company shall duly camply wilh ¥afaus grovisians of the Cecdlars.”

¢ “Gompany is sdvised thel Se ebasrvations of BEELSiock Exciianges shall Do incorporaied in
the peiftion bo be flied before Mational Company Law Trbanel [RELT) and the compsny ia
ehliged to beimg e chmorvations to the notice of KCLT.”

= Ul e be B oated kel i pelions are filed by R company bedore NCLT afor processing and
gommunicatios of commenia’obsaraticse o Gralt ¢champ by SEBUEIGER aiehange. Hanca, tho
coumpany i not rogaired 1o send aotos Sor represeniation as mandabed untder ssction $T30{5) of
Comgenies Aci. 2013 20 SEBI again Tor s comments | ohservalions i representations.”

Apoondingly, besed on adoresad comment offered by SEBI, Fe company s beraby sdvaed:

2 Tao feroende sddtional sdoemalion, I any, (&3 slElod aboew] plong with vanous documans do iha
Exchargs for further dissammaton o Exdfange webaie

L Td @ngera Mat omEnone imMormstion, (F any, (3 sigied aforesad] akon] Wih Wanous Socumens. @
dissamunaisd an [DeF [Company ) welsiis

+ T duty oomgly with various proisives. of e croubes

in gt o e abeve, W Meealy adhisg P W Nave 0O dviss gbsenvaloed with limeleo reforence o those
matiers having @ bearrg on lsting'de-lelinglcordruoue betng requimmants witan e provieses & Laling
Baraerrant, 43 as in enahle the corpany o ke the scharme vt Hon'ble BCLT

Howwewer, e ksing of equsty shares of Treibard Solutkams. Lmnied on ire B5E Limaed, shafl be subisch o SEBI
grangng relambion under Rule 15(2) (o} of the Secwites Contac | Reguiaion) Rules, THST and complisncs wilh
tive regweraments of SEB crcubsr Mo CFDVDILAGCIR201 721 cated March 18, 2017, Furthar, Trajhors Safdions
Lol alall gomply with SER A0, Rulgs, Aeadations Mnrﬂﬁﬂmmrmﬁrmm
and Rules, Byaless, soel Regulsions of the Erxchancs

The Company shed il e Eschange s creeng for sing the securbies of sych company s plso cormpdy with
other applicable staiulory requirernenis. Hosever, fhe bsiing of shores of Trejhara Solutions Limied s al the
chgcration of tha Exchangs 0 addbicn b Te above, the isbng of Treghans Ecfulions Lirvshid paesinn o the

Schama of Arangamant shil b subgs ie SERI apprevul and the Cormpany salinieing the Inlosing condions

43
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& To submi the infarmeben Memerandum containing all the mlormation sbeul Trghara Salunans Limnad
in lng withy the disclosure requrements appleabis far publc msuns wih BSE, 1f ik NG S5Ma
guafiable 8 fhe public thieugh (ke websles of e Exohangs Fursed S company 18 S0 aovised 1o
hvam T Eaema aaailaibe 0 the pablic through s webaing

£ Te pubkeh an sdvarmsemant in the rewspapers corlaining ail me riommaon of Trephera Salubons
Limitmed in ke with ihe cetals requred 83 per ine aforesad SEB grouer o, GFOILICIRGOTTEY
cated March 10 2047 The adwerisemeni should deaw 8 3pecibs efence o the aforessd Infcrmalian
Mamorandum =wailetde on the sebaile of (ke company os well as BEE

T dacioss gl the madenial nfoemation siaut Tretharn Soufons Lmied o6 & SRENUGE DRSS 50 38 10
make the sarme pubile, = addition Lo the requissments i any, specified in Listing Aqreemsnt o0
disriscorpe gboid S ayiadares

=

B  Theiglowng prodmions shall b8 Rcsorsisd in (he schame:

il “The shams aliolied pursuent oo e Scherrs shal remain frozen i the deposioty eyslam Wl
Enting/irading peemTessEon & givan Dy ihe cesigrabed stock eachangs *

i “There shol! be no chang in the shasehaldng patiem of Trojhems Sahriers LimAsd bebwoen the hecomd
gate and the lstng whoh may affect the alaius of fe appmunl”

Pl pou are se advised o brrg the coments ef INE BMar (o Ma notioe af pour sharehoiders, 8l resuart
aushonties as deamed §L 88 alea n o appication for approeal of the s2ema of Arrangemaent

Winmly malm  that  as  equied  unce Fegeiafion 373 of SEBI {Lating Qtiigations and  Discioaurs
Hmquirements) Regualions, 7315, he validity of this Obaervstion Letter shall be Six Monthe fram the dats
of Chis Lettes, within which the acheme shal ba submitted fo the MCLT. Further, pursuar  to the above SEB
circulane, upen sencson of (he Scheme by the Hon'ble RCLT, e lisbed company shall subiml i Te Rk

asphangs fhe fellmeing:

= Copy alihe NOLT appreved Schema,

s Radult of voiirg by shamholders far appioiing I8 Sehams,

= Staiement exploreng chafrges, 1 any. and ressons for such changes carsd oulon e Approved
Schame uis-3-8 e Dad Sheme;

zapy al the cosenatan leter ssued by @ tho Sivck Exchanges where Compiny b Raled

Satus ol complarce wiln the Observabiion Letlens of Tha glick sacharges

The aspiicaiion seeking exsmptian from Fude 1521b) of SCRAL 1367, whersver applinsbia; and
Somploints Reperl 85 par Annexurs || of ts Circualar

Ay o documaniidisdosun o rfamed oy Ta Exchange

Tras Escharigs reserves 15 Figh 10 witRcrgw 15 ‘WO advarse cbsenation’ ot #ry stage IF e infomadion sdbmifizd
1o (e Exghange & faund b Ba ncompiets | ncormes [ mesiesding | falss or for any contravercon of Rukes, Bye-
twp Grd Aaguaions of the Erxchargs Lising Agremmeri GuidelnesRegulations. s by sbatutory
aulkor e

Pieaze nobe (hei (he sfiesd charrvasions docs rol precheda ha Company Fom compiymg with any ofhar
PRt

Yeure Gy

g

Er, Manuges
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NATIONAL STOCK EXCHAMGE
OF INDIA LIMITED \%

Ret: NSE/LIST/12601 October 26, 2017

The Company Secretary
Aurionpro Solutions Limited
Svynergia I'l" Park Plot no-R-270,
T.T.C. Industrial Estate,

Near Rabale Police Station,
Rabale, Navi Mumbai - 400701

Kind Attn.: Mr. Ninad Kelkar
Dear Sir,

Sub: Observation letter for draft Scheme of Scheme of Arrangement for Demerger
between Aurionpro Solutions Limited And Trejhara Solutions Limited and their
respective shareholders

We are in receipt of the draft Scheme of Scheme of Arrangement for Demerger between
Aurionpro Solutions Limited And Trejhara Solutions Liumited and thewr respective sharcholders
filed by Aurionpro Solutions Limited vide Application dated July 20, 2017,

Based on our letter reference no Ref: NSE/LIST/12601 submitted to SEBI and pursuant to
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*Circular’). SEBT vide
letter dated October 25, 2017, has given following comments®

a. tne Company shall ensure thar addirional information, if any, submitted by the
Company, after filing the scheme with rthe stock exchange, from the receipi of this letter
wy dispiayved on the webstle of 1he listed comparny.

b, The Company shall duly comply with various provisions of the Circulars.

e The Company is advised that the observations of SEBD Stock FExchanges shall be
incorporated in the petition to be filed before National Company {.aw Tribunal (NCLT)
and the company is obliged 10 bring rhe observations to the notice of NCLYT

o Itois lo be noted that the petitions are filed by the company before NCLT afier
processing and communication of commenis/observations on draftl scheme by SERL
sock exchange. Hence, the company is not reguired 1o send notice for represenialion
as mandated under section 230¢5) of Companies Act, 2013 fo SEBI again for iis
comments/observations/ representations.

Based on the draft scheme and other documents submitted by the Company, mcluding
undertaking given in terms of regulation 11 of SEBI (I.LODR) Regulation, 2015, we hereby
convey our “No-objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as
to enable the Company to file the draft scheme with NCLT

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities

Regd. Office: Exchange Plaza, Plot No.C/1, G Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India

CIN: U67120MH1992PLCO6976S Tel: +91 22 26598235/36, 26598346, 26598459/26598458 Web site: www.nseindia.com
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Continuation Sheot

The validity of this “Observation Letter” shall be six months from October 26, 2017, within
which the scheme shall be submitted to the NCLT. Further pursuant to the above SEBT circulars
upon sanction ot the Scheme by the NCLT. you shall submit to NSE the following:

a.
b.
c.

Copy of Scheme as approved by the NCLT;

Result of voting by shareholders for approving the Scheme;

Statement explaming changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme

Status of compliance with the Observation Letter/s of the stock exchanges

The application seeking exemption from Rule 19(2)(b) ot SCRR, 1957, wherever
applicable; and

Complaints Report as per Annexure [ of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017,

Yours taithtully,
For National Stock Exchange of India [td.

Divya Poojari
Manager

P S Checklist for all the Further Tssues is available on website of the exchange at the following
URL http://www_nseindia.com/corporates/content/further 1ssues.htm

This Document is Digitally Signed

L]

Ergrrer b by e
Date: Thu, Oct 28, 2017 18.46.06 157
_ B N . ﬂ Location: NSE
Regd. Office: txchange Plaza, Plot No. C/1, G-Block, Bandra-Kurla Cor N Er} Mumbal 400 051, India

CIN: U67120MH1992PLC069769 Tel +91 22 26598235/36, 26598346, 26598459 /26598458 Web site: www . nseindia.com
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ANNEXURE - E

aurfonoro &

28'h pugiist, 2017

To,

Manager - Listing Complianes

National 5tock Exchange f India Limited
Exchange Plaza’, C-1, Biock G,

Bandra Kurla Compéex, Bandra [E);
Mumbial - 400 051

Sub: Complaints Reports as per SER] ﬂEr_ular No. CFOVDILS/CIR/ 2017721 datad March
10, 2017,

In connection with our application undser Regulation 37 of the SEBT (LI

) sting Obligations
and Digclosure Requirements), Regulations, 2015 Far tha propesed scheme of Demerger
af Demerged Undartaking of Aurienpro Solutions Limited into Trejhara Solutions Limited
kindey find attached herewith Complaint Report n the prescribes Farmat. )

For Aurlonpro Selutions Limitad

el

Company Secretary
Aurianpro Salobons Limied Eynpegia 1T Fak, Piol Mo B30 pheris =08 N000 Tl L e
TTC | indusyial Estain, At #1-22-A00F T VAR LI [ L
Fagar Rpnea Police Siabon, S LAINHABESTPLL | Bl ¥

Rabaks Rl Mool - S00701
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Date: 28" August, 2017

Complaints Report
Period: 02™ August, 2017 to 22" August, 2017,
Part A

1. | Number of complaints received directly Mil |
. Mumber of complaints forwarded by Stock Exchange/SEBL Pl '
s B Total Number of complaints/commaents received {1+32) Ml

d. Mumbar of complaints resolved L)

5 Mumber of complaints pending NA

Part B - NA

Aurlongro Soluflons Limited  Syrenga [T Park, Pigi Mo, B-2710, phone  «81-22-3000 7001

T1.C, Induswial Eslala, ity -2 - 3001 0D e BTN SO
Py Eniais Bolion Siaton, O LB MH I 55TPLG 1 FIEF
Flababs, i Fumbal - 00001
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aurionpro ¢

05" Septembar, 20L7

To,

The General Manager,

Dapartment of Corporate Services,
BESE Limited,

P.). Towers, Dalal Straat,

Mumbal = a00 001,

Sub: Complaints Reports as per SEB] Circular No. CFD/DILI/CIR/2017/21 dated March
10, 2017,

In connection with our application under Regulation 37 of the SEEI (Listing Cbligations
and Disclosure Requiramants), Regulations, 2015 for the proposed scheme af Demorger
of Demerged Undertaking of Aurlonpra Solutions Limited into Trejhara Solutinns Limited,
kindly find attached herewith Complaint Report in the prescribe format.

For Aurlonpro Solutions Limited

ufude

Company Secretary

hurlenpro Bolutlors Limibed  Swmmrsin 1T Park. P Mo, R-270 phenn  +01-32:3001 7009
TT.C., IMkEmal Eciai fax
fenr Rabak Fobos Stacon,

R, Mavs Murmbnl - 405700

sy by e
5. TI1-3000 7000 PR BT O O
A L e e TR 1 11847
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Date; 05™ September, 2017
Complaints Report
Part A
: Mumber of complaints received directly il \

Number of complaints forwarded by Stock Exchange/SEBL Bl

1
L.
3 Total Number of complaintsfcomments received (1+2) il
4 Mumber of complaints resolved A
5 ha

i Humber of complaints pending

Part B - NA

dgripnpro Solubions Limited  Synergia 1T Pars. Piot fo, B-270, phone  #51-22-3001 A

B e s s ]
TG, brdusinn Extaie lax +04-22-3004 7000 S ST CON
wlﬂ.ﬂmpmﬁﬂﬂ!ﬂ CIN LA L 11827

Ranaie, M Mume - 400707,
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ANNEXURE - F

CHOKSHI & CHOKSHI LLP
Chartered Accountants

Ta,

The Beard of Divegtors

Aurionpro Solutions Limited

5™ Hoor, Sunshine Tewer,

Tulsi Pipe Aoad, Mear Flowser Marke1,
Cradar (W), Mumbad.

indeperident Anditar's Certificate for the adcounting reatment tortained i the Compaine Sehame of Arrangement
Betwesn Auripnpro Solutions Limited and Trejhara Sobutions Limited

1

This certificate iz isswed in accordance with the termes of our awdit engagement with Aurienpro Solutions Lmifed |“the
Cornpany”§ pursuant Lo the specific reguest by the Comparmy.

W, Chokoshi & Chokshi LLP, Chartered &ocountants, the Statutory Auditors of the Company, have examined the proposed
accounting treatment specified in the Cixuse B and Clause 9, ax applicable with regard 1o demerger of the Company, as
specified in the compastte scheme el arrangement between the Company and Trefhacs Zoluticns Limitad (“the Schama”)
i terms of the proesions of Seciion 230 to 232 of the Compankss Act, 3013 with reference o &5 compliamee with the
applicable Accournting Standards a5 spacified in Section 133 of the Companies Act, 3013, read with the fules made thene-
uncer and ather Gorerally Azcepted Accounting Brinciples. The Scherne was approved by the Board of Directors of the
Coarmpany i its rme=eting Peldon 0205 2007

itanagement’'s responsihility

The respeasbility lor the preparation of the Stherme and s compliance with the refsvant lases ard regulations, induding
the applicatle Atcounting Standards as afgresawd, is that of the Board of Oirectors of the Companies mvoheed. This
responsibility alio inchides the desagn, snplementation and makatenance of intsrnal Somnbrod ralegEgnt Lo the proparation
ond presentation of the Scheme ond oppheng an sppropsiate besis of preperation; amd makoang estimates that are
reasonabila inthe fecumsTances

Auaditor's responsibility

4

Cuir nesponadilitvy (9 enly 1o expiming and repedl whether the Scheme complios wih the applicable Accounting Standards
and ofther Generally accepted Accounting Princples, Nothing contasned in this certificste, nor anything said or doae i the
course -DTI of in conmaction with the services that are !LI:IF!-L'I. b this Ceatelicans, @il axtand ary duty af care that we may
harve in our capacity of the statuleey ausdiors af any Mancial state merds of the Compary,

. W carried out our examination in sccordamce with the Guidance Mot= on Beporty or Cartifcates for Special Purpases

{“the Guidance Mote®) msaed by the institute of Chartered Accountants of india (“the 1ICAI”) and Standards on duditing
spoacified under Section 1430100 of the Companies Aok, 2013, in 50 far as spplicable for the purpose of this Cecrficate, The
Sukdance Nofe roguines that we comply with the sthecal reguirements of the Code ol Ethées issued by the 1CAL

. We have famiplisd with the relevant appicaile requireenmants of the Standard on Cualty Contral (S0C) 1, Quality Cantral

for Ferms that Perform Awlts and Reviews of Historlcal Financlal Information, and Other dssurance and Related Services
Engagements Further, ouwr examination dsd not axtond (o any othor parts and aspects of o legal or propristang naturs in
the aforesaid Scheme,

Pagelof 2

1307 Raghevji ‘B’ Bldg.. Grourd Floor, Raghav)i Road, Gawalia Tank, CHT Kemgps Cormer, Mumbai-+0314
Tel, +91-33-2583 600 : Fax @ +%1-22-2383 6901 ; Wb www chokshamdchokshi.com
F-mail eontsaieakehinmde kakshioom
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CHOKSHI & CHOKSHI LLP
Chartered Accountants

Ogpinion

T

Based on our examination and according to the nfermation and gsplanations geven to u, we are of (ke opinion that
accodnting ireatment contaired in the Clause 8 and Clawse 9 aof the icheme, os applicable & in comaoliance with SEE
[LUsting Obligatsors and Desclomre Reguérements| Asgufations, 2015 and circulsrs Gssued there-under, the applicable
Accounting Stamdards rotified under Sectisn 133 of the Companies Act, 2013, read with the rides mads there-under, and
othar Generally Arcepied Azcownting Pringiples, 3 applicatle, sutjact 1o approval by the ragulatory sutharities

The Clause 8 and Jause 8 of the Scherme, doly suthenticated on behalf of the Company, ® enciosed as Snnexune = 1 o Ehis
Certificate for epse of reference and the came has been starmped by us for identification puerpose only.

Restriction of use

5.

This cestificate is msuad 5t the specilic requeest of the Compary pursusni io the reguirements of cirowlars. (ssued wader 3£ 84
[Listing Coligation and Disclosure Reguisements) Regulations, 2015, for omward submission by the Coangany o the
maticnal Stock Exchange of India Limited ard BSE Limited and pursaant to the reguirements of Section 23010 232 of the
Companies Act, 2013 for oreand submission to the Mational Company Law Trbunal as censtituted under the provisions of
the Companies Act, Z013. Thes certificate should not be wied by any ether person or for any other purgose withoul our
paOF SIMen consent, Bocordingly. we do ol ACCRmt of assuEmE amy Lability o any duty of cane For any other puspase oF 1o
army ofher person to wham thic certificate i chawn or into whote hands it may come without our pror consent in writing.

Far CHOKSHI & CHORSHILLP
Chartered Accountants
Firrm Aegistration Mo 1018720 / WI103045

A)
Winees 1]
Parines

Bembership Ne. 10070

Place: Mumbsi
Dave: 05.07.2047

Page 1 af 7

IST Raghavii “B" Bldg ., Ground Floor, Raghavii Rowd, Gowalia Tank, OFF Kemps Cormer, Musmbai 06034
Tl +90-22-2383 WM |, Fax : +9]-22-2303 6901 ; Wieb: waw chokshiandchokshi.com
F-mal| comsctiichokshizndchokshi com
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Annexure - 1

RELEVANT EXTRACT OF THE COMPOSITE SCHEME OF ARRANGEMENT BETWEEN
AURIONPRO SOLUTIONS LIMITED AND TREJHARA SOLUTIONS LIMITED IN TERMS
OF THE PROVISIONS OF SECTIONS 230 TO 222 OF THE COMPANIES ACT, 2013

ACCOUNTING TREATMENT
Clause 8: IN THE BOOKS OF THE DEMERGED COMPANY

E.1 Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of assets and liabllities pertaining to the Demerged Undertaking transferred o the
Resulting Company.

8.2 The excess of the book value of assets transferred over the book walue of lizbilites
transfarred chall be first adjusted against the Capital Reserve Account and balance against
General Reserve account of the Demerged Company and the balamce, IF any, shall be
adjusted against Profit & Loss Account,

8.3 On the Scheme becoming effective, the sgquity interest of the Demerged Company in the
equity share capital of the Resulting Company would get cancelled.

B4 The inter-company balances, If amy, appearing In the books of sccount of the
Pemarged Company and Resulting Company being transfarred, will stand cancalled.

Clausa 9 IN THE BOOKS OF THE RESULTING COMPANY

9.1 The Resulting Company shall, upon the Scheme becoming effective, record all assats
and liabilities relating to the Demenged Undertaking of the Demerged Company vested in it
pursuant to this Scheme, at respective book wvalues, as appearing in the books of the
Demerged Company, at the close of business on the day immediately preceding the
Appeinted Data.

9.7 The Resulting Company shall credit to its Share Capital sccount, the aggregate face
value of the New Eguity Shares issued by it pursuant to this Schama,

3.3 Of the Schame becoming effective, the equity interest of the Demerged Company In
the eguity share capital of the Resulting Company would get cancelied,

9,4 The imer-company balances, it any, appearing n the books of account of the Resulting
Company and the Demerged Company being transferred, will stand cancelied.

9.5 Tha differance being the excess of the net assets value (after giving adjustment Lo
clause 7.2 above) of the Demerged Company tronsterred to the Resulting Company
determined as par clause 7.1 above, over the value of Mew Eguity Sheres issued and
sllotbed a2 per clause 5,1 by the Resulting Company reduced by the face value of the equily
share capital of the Resulting Company cancelled on the Scheme being effective would be
recarded as Capital Resarve. Shortfall, if any, shall be recorded as Goodwill,

5 1A
| fi
\
W ¥
- e
Bairion pno Solotors Lemibesd Syrerg (T Pak P Mo 5270 phann +81-33-3001 700 g koL LT
TT.C. bwiusral Exle, fax +B1.33.9007 1000 e BRI B
Maar Bansis Pelies Grakinn GIN LR S TG T BT

sz, M Wb - S00700

53



aurionpro &

4.6 In case of any differences in accounting policy between the Demerged Company and the
Resulting Company, the accounting palicies followed by Resulting Company will prevall and
the differonces bl the Appointed Date will be gqualfied and adjusted against capital
reserve/Goodwlll Account to ensure that the financial statements of the Resulling Company
reflact the financlal pasition on the basis of consistent accounting policy. The treatment In
this clausze shall be applicable irrespective of any change in the accounting method,

9.7 Consideration for amalgamation dischanged by way of issuance of New Equity Shares
shall be recorded at fair value, Equity Share Capital Account shall be credited with the
aggregate face value of the New Equity Shares and Preference Shares issued by it to the
members of Transferor Company. Tha fair value of New Equity Shares issued In excess of
the face value of eguity shares shall be recorded as securities premium in the financial
statements of the Transferes Company.

For Aurionpro Solutions ‘].lﬂ'ﬁlﬁl_',l,“
o e

Nt G %
Company : 4

Secretary f

Aurionpro Solficns Lirvitdd  Syraegia IT Park, Pick Mo R-200, phona  =9-F7-1000 TN IR
T.L.C, indugtna) Hstare fax +01:22:001 TO0D ik b, b T
Pimar Mateiin Molice Stalion, CIN LIt T PL G TR

ekl , M Mamba) - £00707,
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ANNEXURE - G

REFPORT ADOPTED BY THE BOARD OF DIRECTORS ©OF THE AURIONPRO
SOLUTIONS LIMITED (THE "BOARD™) EXPLAIMING EFFECT OF THE SCHEME ON
EACH CLASS OF SHAREHOLDERS, KEY MAMAGERIAL PERSOMNNEL, FPROMOTERS
AND NONM-PROMOTER SHAREHOLDERS LAYING DUT IN PARTICULAR THE SHARE
EXCHAMNGE RATID.

As par Section 2322} c) of the Companies Act, 2013, a repart adoptad by the Cdrectors
explaining effect of compromiss an esch class of Sharehalders, Key Managerial Personne,
Promoters and Non-Promoter Shareholders laying out In particular the share exchange
ratia, is required to be circulated to the Shareholders aang with the Notkce convening the
Meesting. This report submitted in pursuance of the saxd provisions,

The Board, at its meeting held on 09" May, 2017, exammned and approved the draft
schame of arrangemeant ("Schemea”) to demerge the non-core businesses of AUFCNRERD
Solutkons Limited (hereinafter referred to as the "Aurionpro® or *Demerged Company™ or
"Transferor Comparny™) nto Treiharma Solutions Limited (“Resulting Company®™ of
“Trejhara®), a wholly ownesd subsidiary of Demerged Company.

Ab the Board mesting, the follvwing documents were placed before the Board for their
consideration,

1, Draft Scheme of Arrangement

2. Waluation Report issued by 55PA & Co., Charterad Accountants recommending the
chara entitiement ratio for the damerger of Non-Core Businesses of the Demerged
Company into Besulting Company (“Share Entitlement Ratla").

3. Fawrness Omnion ssued by Fortress Capital Management Services Privabe Limited
cartifying the Share Entitlemant Ratio,

Based an the review of the Scheme and the aforementioned documents, the Board was of

the opinion that, the effect of the proposed Scheme on the stakeholders of Transferor
Company would ba as follows:
Eay Managerial | In consideration of the shares held by the EMPs in Transferor
Personnel Company, thay will be allotted equity shares in Resulting Company,
(KM} (other
tham Directors)

Directors In consideration of the shares held by the Directer in Transferor
| | Company, they will be allotted equity shares in Resulting Company. |
Fromiofers In consideration of the shares held by the Promoters in Transferor

Company, thay will be allotted aquity shareg in Resulting Company
ardd promaters of Transteror Company shall be consider a5 Promakar
b | Of REsulting Company. Wiheel®. S5

Hon-promater In consideration of the shares held by the Mon Promaoter

membears sharefiolders in Transferor Company, they will be allotted equity
shares in Resulting Company and such equity shares will form part
of public shareholders of the Basulting Company |
| Credivors Tne present Scheme |5 an arrangement betwesen the Applicant
Campany and its Shareholders as contemplated under Section 230[1}
(b} and net in accordance with the provisions of Sectiom 230 (1) (a)
of the Companies Act, 2013, as thers iz no Compromise andfor
Arrangement with any of the creditars as thair rights are not affected
and all the credibors would be paid off in the ordinary course of
business. The Rights of the Securpd Creditors ame o nob affected
g5 thers is no material dilution n security. The Secured Creditors shall
rermain wich the Demerged Company and the same will not impact
ability of the Demerged Company to service tha debt,
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‘Employees of the | All empioyees of the Transfersr Company employed for the Demerged |

COMmpany Undertaking of the Transferor Company as on the FEffactive Date be
I.'I'_.!I‘I_:FIITEIﬂ Wﬂg_ﬂd ir Hhe Ru:ul_tlng C,Drl_'l_!}ull'l'f.

Dapositors Mot Applicable

Debentume Mot Applicable

holders

Deposit trustes | Mot Applicahbis

&

Diabentung

trustee

In the opinion of the Board, the said Schems will be far and reasonable for all
stakeholders,

For and on behalf Aurionpro Solutions Limited
Sd -

Ninad Kelkar
Company Secretary
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REPORT ADDPTED BY THE BOARD OF DIRECTORS OF THE TREJHARA SOLUTIONS
LIMITED (THE "EDARD") EXPLAINING EFFECT OF THE SCHEME DN EACH CLASS
OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NOMN-
PROMOTER SHAREHOLDERS LAYING OUT IN PARTICULAR THE SHARE EXCHANGE
RATIO.

As par Section 232(2)c) of the Companies Act, 2013, a report adopted by the Directors
ex plaining effect of compromise on each class of Shareholders, Key Marnag arial Personnel,
Promaters and Non-Promober Shareholders laying owt in particular the share exchange
Fatia, is redquired to Do circulatad te the Shareholders alang with tha Notica comvening tha
Meebing. This report submitted in pursuance of the said provisions.

The Board, at ics meating held on 097 May, 2017, exammed and approved the draft
schame of grrangament ("Scheme") o demergs the nan-core businesses of Aurionproe
Solutions Limited (herainafter referred to as the “Aurionpre” or "Dememed Company™ or
“Transferor Company™ Inte Trejhara Solutions Limited (“Resulting Company™ or
"Trizfhara”™), a wholly owned subsidiary of Demenjed Cempany.

Af the Board meeting, the following decuments were placed before the Beard for their
consideration,

1. Draft Scheme of Srrangement

2. Waluation Beport issueed by 55Pa & Co., Charterad Accountants recommending the
share entitiement ratio for the demerger of Non-Core Businesses of the Demerged
Company into Resulting Company ("Share Entitlement Ratio”).

3. Fairmess Opinion kssusd by Fortress Capital Managament Services Private Limited
cartifying the Share Entitlemant Ratio.

Based on the review ol the Scheme and the sforementioned decuments, the Board was ol
the opinion that:

1, Upon khe Schame bacoming effective and post Ehe demergar of the demenged
undertaking of Transferor Company into Eesulting Company, the existing Paid-up
Equily Share capital of the Resulting Company which is held by Transferar Company
along wiith its nominees as on the Effective Date shall, withowt any application or
dead, stand cancal lad.

2. The cancellation of paid-up Equity share capital of the Resulting Company shall be
effecbed a5 an integral part of the Scheme in acoordance with the provisions of
Section 66 of the Act and Bules thereto and the Order of the MCLT sanctioning the
Scneme shall he deemed to be alst the Order under Section 66 of the Act for the
purpose of confirming the reduction of capital. The reduction would not invalve
either a diminution of liabilicy in respect of unpaid Equity share capital or payment
of paid-up equity share capital and the provisions of Section &6 of the Act will mot
be applicatile.

The effect of the proposed Scheme on the stakeholdors of Transferss Company would be
as follows:

| K2y Managerial Not applicable
| Personnel (KMP)} (other

tham Drectors)
[ Drirgctors Hio Effact
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Fromoters | no Effect —=
Mon-promoter mambars | Mo Effact |
Credibars The Transferee Company is newly incorporated and as on the |

dzte of the Scheme, & does not hawve creditors,

‘Employses of the | No Effect
COrmpany

Depositors Not Applicable
Debenture holders Mol Applicable
Deposit truskes & Mot Applicabls

Bebentune trustes

Im the opinicn of the Boand, the said Scheme wil be falr and reasonskle for all
stakeholders,

For and on Behalf Trejhara Solutions Limited
Sd -

Ninad Kelkar
Authorised Signatory
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ANNEXURE - I

I Fid documest oomEnine iniormakion [PEFSININGE Lo L ndisted sntity Envols
hetween Aus % Limited iGipra” ar e T rnsle ar the “Demerged Comg
andd Tredhars Solutions Limibied | '|.'|'|.|I.| o the “Trmnsferes III'||||'\. II_-.I ar the “Resulii gl -|I'|.\_"l.‘:ll_l." wng
respective sharehalders in terma of requarements specified in SERT Crcular CRIVDLIACTRAZ0[1 7121 dated | Oth

hlarehk, 2017

i in the proposed Scheme of Armng
r Company”™

mnpro Salug

Lher

{ =W L ircalar )

TREMMHARA SOLUTIONS LIMITELD

Heglstered Oifice and Corporate Oifioe: Unit Bo. 601, Sigma {1 Parck, Plot Mo, B=205, B=204. T.1.C. Incuserind
i Mir. Mimod
N B Fa AT, CoiE UM

Esiate, Thane Belapur Road, Rabale, Secior §, Navd Muambal, Maherashira #0701, Comimst Pers

Lo We

Kelkar Tel:22-3000) 7IHF] Emal: ranad kelkarsidmiriong
T2 I0 | TL

PROMOTORS OF RESULTING COMPARY: AURIONPFRO SOLUTHINS LIMITE

DETALLS OFF 1

Pil h'\..'l.lll'l'l'\-'l'l' i g || III|'-\,_|'I|I-|'|:.II L | I|-1|'|’ i SCNMme

The Resulting Company is a Whally Owned Subsidlary of (he Demereed Company.
fonl Brlef Particulars of the Scheme

nerger (Scheme) betwesn Demerped Company and

ey werbicnds af De

In berms of the Schems of Arrangermsn

e Lormpany, delinad as
{ wihiich e | iven helow

Resuliing Company, it is proposed itood

10 Ehd BLEELmD

Dermesrpidl Lindéraking . b

g 1] Comsulemg = Thas moludes providing conssli y SErvioes on clood, secinl, mobkle & anpiytcs
(ki Iitemacdive Castormesr {omrmo e {Intarnct L) The Interact DX o2 &0 advancsd cudiormes

¢ on clowd as SAAS ' PAAS ihat provides any business witl

U], Sl avil

il Torms of cusbomer commumicatiom that cnn be delivered across pring, email

L CuEiae

e aliiity o eneaie
mehbile and weh

(4] Supnly Chain Sobuions (Logisticsh = The Supply Chain Monngement product, thoowgh olowd as
SAASTPAAS provides end-ao-snd imtegruted logigtes solinions o i bey customers nevoss the

g ok,

Accordingly, on the coming nio effect of the Scheme and with effect fom the .".|5'|Ii'l|l.'.! Date, e Demerged
Uindertaking shall stand transfesred and vestad 5 he Resultiig Cominy on G Soamg consern Mslg, =0 08 b el n
erged Lindertak
ursd Habilities shall smnd mansferred and vesied o Kesulimg Company on coming (o

the value thereol on ihe Appoinied Diale, The employees perigining to the [emen

ii- Furiber, all the assets

=Mect of the Scheme as
prizmking shall be

I,'.'\.|:“r\.\_'_||:- i1 the share Eatiilensent matic and the manner stated under the Scheme

ipliance wilh SEBI Clrealar Mo, CRIMDILZCIRACTRZ0T2] , Mi17T amd (i@

pccordance with the abridged Prospectus as poovided in Part D of Schedule YL of the Securnitics and
Fuchnrpe Hoard of Indis (s=oe o Caplmi and [Nsclosure Bequiremenis) Regulations, 20089, to e exbans
e b fistad are praposiad b Ba pllotied by o i..-h.||il|-|l; |.|||".|'l.|||_l. i the
iy, prursuaid 10 @ Schems b s SHDCT ol |-:| ROLT under Sechi 2
| !
- tpe o dhdrshabdano. O fire DTN I'l.l |k shmreholders of the ped Lo a

entity and public shareholders of the Ba Company, iR unlisted emtity. in the post teheme
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shareholding partern shall not be less tham 230

. 3 — > T i T - 5 L ~iF
- The Kexlting entity will not isspe'reissue amy shares il coveral gnder the Drall Scheme,
= Adon dote of epplication, there are no oustanding warrnts/instruments/agreements which gives right o
ary person o take the equity shores in the Resulting Company af any Foture date. [T there ste such

ilated In the Scheme, the percentage referred abowe shall be compuited after grving eflsct w

the consogueent Incr iy conversions outsnnding i wall &8 on the

assamptian that the opt

fior additional capatal will be exercised;: ansd

e ol the ked=an shares of the Domarged entity will be

- The shares of the Resulnng entity issmed In

sbject 1 beck-in For the remaining persod, if un)

INBMCATIVE TIMETABRLE

¥ - ] L) H - v ok ¥
his Abfdeed Prosoecius ks 1] d ngraunil 1o he Schedre aid 18 ol on offer 1o poblic st laepe. Given thint the

Scheme reguines Ipprov U of vamous reeulitory shoobes including ond poomanty, the MOCLT,. the time frdme

cannet be astablished with certninty, However in gensral, i may @ke 5 100 monihs alter the Shapsholders mesting
GENERAL RISKS

PRICE INFORMATION OF BRLM'S*

Mot Applicable

5 I 1 o |
Singe the proposed issue 15 i 10 public sharenokders bl 1o the § hareholders of the '\."'\."I"\.":_"-'."-\.-'- CINPONY pursannt to

Scheme of Armngement 16 [eiucs et betwisen thie Derrerged Company' sned the Hesubling Company

*nimves of Lesd Mobager and contoc '._:_l it l= Fisird riess L u._:||-|,|| Managemenl Bervices v, L
Daryanagar House 2™ Floor,
69 ME Hond, Marine Lines,
Ml i g A{RMICES
nibeshdoshlad lor nes, Co.1n
=03 27 47407907

Name of Statutoey Auditor Hajrang Paras & Ca,
Choriered Accoanian
B-303, Riddhi Siddhi Complex
lese ST Bus Depod
MG Koad, Barivall ()

: Mumbae, A0006S

NDEX
I

1
Sr. Nis Conteni TR

| PromaMers of Resuling Lonpany
s . Business "l-".l'|.|;.'|l Husiness Urverview angd siralegy ;l-__
RBonrd of DHecctars of Base i MHpany . |
1 . Roptboimale g !
i . Shaoreholding Pattern as on 3 1% March, 201 ] !
b | Audited Financ :_-.!-.- . f .
. Intermal RKisk Factor - &
I b - Summary of Outstanding Lhigation, Claims, Regulotory Achon i !

&) [Dheclarsion

1




L]

{ iy

v}

PROMOTERS UOF RESULTING COMPAMY

Aunonpro Soleions Limited {promoder of Resalting Company’), having Clb: LO999958H 199TPLCTTIEIT,
was ipcorporsied on 3 s day of October 1997 as “Yalue Added Informmtion Distribution Services Private
Limited” and the said nome wos sebsequently change: to "*VAIDE Technologies Povate Limitesd® then to
“Aurionpro Solabions Private Limited”. Thereafter, the Demerged Company wits converied into a public
mited Comipany ond the nome wis changes 1o '.I"u,.lriunpru Solubong Lamited” vide n cerhilicate of
incorporation dated 0%th March. 20035 issued by the Registmr of Compantes, bW aharashir, Mumbai.

ki shares of the Demerged Company are Listed an the Nationil Stock Exchange of India Limited {"NSE™)
and ibe BSE Limiied (“BSE"™).

The Registered Office of the Demerged Company is sitwated ot Synergin IT Park, Plot No-R-270, T.T.C
Industrial Estate, Gaotum MNagar, Menr Rabide Police Stotion, MNavi Mombal, Thane MH 400701

Capiial Sirucivre:

The details of the Awthorized, [stued, Subscnbed pnd Paid-up share capital of the Demerged Company ns
on March 30, 2017, was as under:

PARTICULARS AMT. IN RUPEES |

]

Autherized Capital |
B, 61, 30,000 Equity ?:'-it;urr_-; r:r'll-‘.TIT::"- cach it 15 £00, 00 |
: g . u,|s_ianm- |

Lssined, Subseribod and Paid-wp Capitsl

219,540,301 Equity Shares of Ra. 10 each fully paid-up 21.95.00.0010

21,95, (3,010

After March 31, 2007, 150,008 and 933 000 convertible warranis were converted into Equity Shares on
3rd April, 2007 and 28th Aprl, 2017 respectively, thereby isaued, subscribed and paid-up capital of the |
Company a5 on dkate of this applicaithan s Bs, 2303 53,0100 divided into 23035301 equity shares of |
Hs. 10" each, Thereafter, there has been ao change |n authorized, share capital of the Demerged Company

The Demerged Company is enguged in the besiness of providing saluions in corporate banking. treasary.
fravd prevention and risk management, inderngl banking, governance and complience und it is a leading
provider of imellecteal  property led information technology solutions for the banking and financial service
scpments, The Demerged Compuny also provides sslf-service technologies which enable financisl
imstiutions utilty, lebecom and government organization o migmts, adtomate and mansgsd cuslemer
facing business process w selfservice channels. The main object of fhe Demerged Company, ns siated
upiler the Memomndam of Assectation, is reproducead bebow:

"To enpgage ln and carry on the burimexs of development of software application, packages, rysiem,
maduler and 1o provide rechmical, management and profect connnliancy service for develogment of nmisns,
packages etc, and also fo undertake programas for fraining of persoanel af varions location for development
af Software appdicanfan, pockeeer, sitems, modules ond crgage in markeing ard dirribution of sofiware,
rwaigo, srodidles conigriaer harcheare, and pheripherais
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Board of Dircctors & Key Monageral Person (| EMP) of Dermerged Company

Sr. No. | Name of the Director/ KMP | Designation [ DIN/PAN
1 |MrPaeshZaved  [Choiman 01240552
i 2 | wlr. Al Sheth Cn=CThairman & Direcior I ool 32623
i ] Mr. Swmbhashiva Harihoran | Vice- Chaiman F =t OI3561575
| [ 4 M, Barnic Shah | Giokal CEO & Direcior ' 06651914
| | 5 [MrSwjmyDessi | Direotor [ owrmis |
i Dr. Maobendra Mehin Independent [Nrectar D03 TEING
[ 7 | Ms. Ceral Realini | Independent Director 1 01372377 1
! i | Mr. Frank |:"=||.'-5'|-._:. : |:|-.‘|l.‘_*:‘:'-|:||-]l__-'u| [?;_-:L!ur_ - I:rf'\-‘:"!'ll!'lﬁ"t-l‘!_- I
: o Mr., Sachin Sungmni Chief Finmneiz! Officer & r.l IS0
1&} Mr. Minasd Kelonr Comparny Secretary AMNGPE.] "u"-l.:fl -

Lt af Promiolers of IIH:rl.r;-ﬂJ Lsmpany

"\-r M Promotes

Hanjay Desal

HJl,l.'. esh Ramesh -\..|'|IJI1|.|r 1 Tulsania
"'nr.||||: Sheth

~
-i - -

[ 4 "'||-.1r|rru Drayalji Ih.'a || JE'- "
4

| hlc'nJl L |I.|UIrJ.|I||I.| .-".H'u:rl

i .1r.nl1rnu l'-"l'ru i ﬂ'wll
[ Art Sanjay LDesai

] ¥ { FAhavech faven

) | Ashish Ramesh Sheth |
11 HuJ"ll.';JI : ui'l.-l'l'll..'.l "';-!IE"]I |
11| Nalini Ramesh Sheth = |
12 | Fagrat Sanjay Desai

| I --H > E'..1n.- '1 '[ h |.r||.‘||.|||:|' FAT

14 n 1Y II i Fll'l."“' .;l-'-_r-;i
15 Efi.l rcl el Haldimge Py Lid

BUSINESS MODELS BUSINESS OVERYIEW AND STRA TGS

= Prefhara Salations Limited, having CIN: LIF2WHIMHIOTTPLCZS2 140 was incorporated on 10t day of |
Fnrch 2007

B The Regmered Office of the Resuling Company is situnted ot Linit No. 601, Sigma IT Park, Plol No. R
203, R=204, T.T.C. Industrial Estate, Rabale. Sector &, MNavi Mumboi - #0701,

- The Benilting Company |5 incorpormted with an object, inter alin, 1w engage in the business of providing 1T
[ angl 1T emabled services and software salutions which are wvailable on cloud and on 5AAS [Soltware o &
Service) and PAAS [Platform a5 a Service ) models

" O ihe coming b effect of this Scheme aid wilh elfect from the Appointed Dnte, the Demerged
Linderiaking shall, pursunnt 1o the provisions ol Sections 230 10 X172 of the Companies Act, 2013, withou
wiry further sct, instrument, deed, matter or thing, shall stand transferred le and vested iy and/or be deemed
(o have tramsferred w ond vested in the Resulting Company on o going concern basis, s0 as 10 vesd in the
Resulting Company all nghis, title and interest perialning to the Demearged Underking,
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MEECTORSOF RESULTING COMPANY

Liate o

=r Nume of ihe Denkanaiion Drate of exparation Expenence molsding currend / past
| i 1 L . - L
el Mrecior & DIk - Appoimiment | of curmend position kel i other Firms
| lerrm
| : ] =

e Pafeslh faven, pped about S0 Viirs,

holds a degree in engineering as well &5
M EA In finonce, He has over 20 years
Mr. Paresh Zoverd Ewition 1™ March NA ol enpenenos in carporale fimance
(1240550 2017 supply chain, general mamnpement, snd
dralegic plonning and |5 abso influsntial
im adwvizing & namber of industry-relatsd
srganization: and enterprises.
WAE. Al Sheih, aged abaoat 50 years,
holds & degree 1n i engmneenng nnd &

postpradunte degree o fimance He ha

. M, .:].IIII-:'l Sheth | [k "-a1.'.|_! ch, A aver 22 years of expericnce in

(D013 262F ) 2017 COTpnIe fimance, squities and

technology, he has domain experise in

tamking operntions and cash

TR g e

Mir. Samir Shal, aged shout 44 years,

J ike Carnis Shak : 10 Maseh. CMZ IR T L |}1':'=;I"_.'|: 10 Eompuier seicnce

! FOGES 191 4) LFmeg bo 11T o I pnd an MBA in Illiﬂ.!lu-L' He lay over 24
yenrs of experience in lenderihap rales,

cybemecurity, banking & poymenis.

RATIONALE OF THE SCHEME

The business divisions consisting of Enterprise Secanity, Mgital Innsrvation, Banking & Fintech pnd Governmen
Solutions, ore core business strengths of the Demerged Company (hereinafter referred o as *Cone Busimess™) and it
is mlse boen | 1vESLINE .'-i|_1||1|-|\.'allll.|'- i Research aid Drsvelopmment (R D ) andd if 15 also enpgaged in deweloping cloud
mahile socinl and nnsl viics copabilitics nnd s providing consultitg sernces in theor areas ond bos akope developed [P
which is svaifable on cloud as SAAR (Soltware as o Service) and PAAS (Pintform &5 5 Service) models (herebn after
refemsd i os ibe 'l-'l."IIL"!_L_'L'.': Business™), The Core Busbpesy of (e |:|l.'lllt'|'|_|_!"l| Company has achieved the critica
size mnd bhave reached the stage of self-sustainability and high growih, Whilke the Demerged Business presemi
significant voloe crestion oppormity fos shareholders bl will seed i {Terent focused lendershin nnd strutegies 1o
maimize the resultnnt valoe The Core Bosiness and Dewmer pod Busimess hove distinct chamateristics and e o &
differen mnturidy stnge in ther Bfe cveles. The diference 5 nod only in their revenue cyeles but require differe
wales ppproach and melhodologies, have varied technology skill sets, and henee asseciated risk profile. Both of them
have a dislinct abisactivencss o divergent 581 ol mvestors. [n order 10 unlock the ue potentisl, ithe businesses would
require undilmed monogement bondwidih (o exeoute the respective vision. Theeefore, i may be prident that
Dremierged Business may be transferred into o separate company and whose shares would also be Hsted on the Stock
Exclanpge as definsd heseto after the demerger. Upon such demerger, Demesped Compary will continue b carry on
the Remoining Undertaking and Resulting Company will ey on the Demerged Biminess and wouold have thelr
AT Independent manngemen! tenms and Hoard of Directos, who can independently chan oot thesr strmtegies o
maximize value ereation foF Lheir respective stakeholders and i 15 béleved thid the proposed demerger will creaile
enhaced valoe for sharehodders and would enable focosed sirvegy in openions, which sould be in the best interesi
of the Demerged Company, i3 shareholders, credifors and all persons connected with the Demerged Company
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SHAREHOLDING PATTERN OF RESULTING COMPANY

Shareholding Putiern

&

™.

Fre- Arrangrapens ot A rraupement
Farticwlars S Mwiding Hutslil i
Uil (Share) £ II'I:lIlII:"-hI:rI"-I
| | } I }
Promcier & Promoler Group LR LS 1{HM% L4407 | 3.5
Puhiic i T.TRIETR | HTAle
| { i |
Tailal 10, (M i $17.851 | | M1 e

Resulting Company is an unlisted company and has been incorporated on March 10, 2007, As per the previsions of

Componies A, 20
shall be conducted therer

LIv )

b, thi first financial year of the Besulting Comspany shadl end on March 31, 2008 snd Grst audil

INTERMAL HISK FACTOHES

15 subect o approsal af (1) sheeeholdars of Demes Company & Resualing
wl Compony Law Tribunal in scoordance with Section 230-232 of the
momder Hule §9 (2) (b)) of SCRE from SEB1: and ) reeEIpr o In
rigey for listing nad eradic

Ihe Sk
Company; (U maction by the Mol

e ol Arrumpens

Compundes Act, 2005 (bl exemp
uil appeovals From the Siock Exch

g of Equity Shares. In case, any of
ieme of Armnngement willl nof De
115 basieess potivities a5

g e el
PriEcipsie sl s

these required apgwovals or sancthons ere nol reccived, 1he proposed Sc

comgeeted, which will sdversely mpact Hesuitng Compiny s ablity to dondu

comleEmplaied i the said Scheme of Ammneisnent

Fursuant 1 the Sehieme of Armangemenl, & part of the domerged business, reguisite personnel opemiing thi
gemerped businese, seould also be por of Resulting Company and bixed on their experience in the said fisld,

Ressifting Company would be in position to continue bisiness operations, however, Resulting Convpany
cannet assune th B will seecessfully foray Inoor continee o be profiable o this usiness. Any inability 10
eftertively develop nnd operate Hs business may heve an advesss impact on Beailting Company's Mnancial

ST D, 0 PSS OF P

e efforis of Fesuling Company st iotegrating aoguired businesses, pusuait o the Sabeme of Armngeriont
becoming effective, based on provailing morket comdithons, mey not yield tmealy or sffective resils of o all,
wihich may affect its financial condition and resulis of operations. Resulting Company's fallure fo derive
onticipsied svoergies could expose it o poieotinl nisks of integrating scguired businesses. Resulting
Compuny's inobility 1o genémbe sufficient revenue o affect the coste of scquisition coald significand I:. disnapi
s abaivty 10 monage acguired business and odverselv affoct s fmancial condition and resulis of opermtions

Changes 0 the repulaiory enviromment in which Resufting Company operates could hove 8 maternial adverse
effiect on its busmess, Toancial condition, resull of operations amd prospects. The repulmory and policy
iect 1o change. Such .._||.||'||;|_-= Ay
MpaTy s

|'|'|'-i'.-.'||'|'|'l'l in which HI.“-LI' R |..|'\'|1'r\'.'||'n FPETHER 1§ w."\.-'."\-l'.'.|'q; g o

ncversely affect vy business, resabis of opermivons and prospecis, o the esient thod Resialting O

utisble 1 sunably fespond o and comply with any chanpes i appllcahle lgw and policy

me o

e Egquity Shores of Resulting Compeny have never been publicly traded and after the Sch
Armngement becoming effective, the Equity Shores mmy experience price and valume fuoctuations, and an
active trnding morket for the Eguity Shares may not develop. Further, the prige of the Eguity Shares may be
wlatile and youl ey e anable io well the Eguaty Shares issued pursuam to the Scheme of -'l.rrm!'!.,“r.n;-. | &l o

|I:.'l':- ¢ thi -.|l_.";'l'-|'i'~l R it
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SUMMARY OF GUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

Tovind numiber of outstanding litigntions against the reslting ¢ oy and o o bed

Brief detalls of top 5 matersal ouistanding litkgstions against the resulting com pany and smoars
vl vied

Regulatory Agtion, if @ny - disciplirary action token by SEBI or stock cxe hanges against the
Pramobers ¢ Crotp companies of the Resulting Company in last 5 fnancial vears including

OuESarding setion, if A

Hiel detnils of puisinehing crimimnal proceed ings against Prometers of Resplt ng Cospany

DECLAHRATION BY THE RESULTING CONMPANY

We hereby declare that alf rebevant provisions of the Companies Act. 1956, the Companies Act, 2013 and the
puidslinesregulationg ismed by the Govemment of India or the gubdelinesregulaiions iasued by the Securities
ol Exchange Board of India, established undes section 3 of the Securities and Exchange Board of India Act,
1941, ns the sy be, have been complicd with and no statement made in this Abeidped Prospectus s contrary
to the provisions of the Companiés Act, 1956, the Compunies Act, 20013, the Securites amd Excha g Boand of
Indim Act, 1952 or nides made or gukdelines o regulations lssued there under, as ihe case may be. We funher
certify that all siatements in this Abeidped Prospeches are true and oorresd

FOR THEJHARA SOL

Amit Sheth \ g
n ol o
Ivirecior \._': 4

Place: Mave Bdumibal

Dharte: B Decembeer, 200 7
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