e

NOTICE CON\SENI“NG,MEETING OF THE EQUITY_SHAREHOLDERS OF
' : . . TECH MAHINDRA LIMITED N

-

L |

-

To, ) . .. .
e . ' ’ " . ' - * * : ¥ ) ! : L . LA ST
The Equity Shareholder(s) of Tech Mahindra Limited (the “Applicant Company” or the “Transferee Company)

TAKE NOTICE that by an Order mada on the 39 day of May, 2012, in the above Company summons tor Direction, the
Hon'ble High Court of Judicature at Bomnbay has directed that a meeting of the Equity Shareholders of the Applicant
Company be convened and held at Y.B. Chavan Auditorium, General Jagannath Bhosle Marg, Nariman Paint, Mumbai
- 400021, Maharashtra on Thursday, the 7 day of June, 2012 at 10.30 a.m., for the purpose of considering, and, if
thought fit, approving with or without madification(s), the proposed scheme of amalgamation and arrangement (the
ngcheme™) which, inter alia, provides for (i} the amalgamation of Venturbay Consultants Private Limited {("Transferor
Company Mo. 17), Satyam Computer Services Limited (*Transferor Company No. 2%), C&S System Technologies
Private Limited ("Transferor Company No. 3), Mahindra Logisoft Business Solutions Limited (“Transferor Company
No. 4"y and CanvasM Technologies Limited (“Transferor Company No. 57} with Tech Mahindra Limited {"Applicant
Company” or the "Transferee Company”}; and (i) the application and reduction of the Securities Premium of the
Applicant Company, for which matter the approval of the Equity Shareholders of the Applicant Company is sought to
be obtained by way of a separate special resolution at the aforesaid meeting of the Equity Shareholders of the Applicant
Company.

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Shareholders
of the Applicant Company will be held at Y.B. Chavan Auditorium, General Jagannath Bhosle Marg, Nariman Point,
Mumbai — 400 021, Maharashtra on Thursday, the 7t day of June, 2012 at 10.30 am., at which time and place you are
requested o attend.

TAXE FURTHER NOTICE that you may attend and vote at the said meeting in person ar by proxy, provided that a proxy
in the prescribed form, duly signed by you, or your authorised representative, is deposited at the Registered Office of the
Applicant Company at Gateway Building, Apollo Bunder, Mumbai 400 001 not later than 48 hours before the time of
the aforesaid meeting. . . . 7

The Hon'ble High Court of Judicature at Bombay has appoiﬁted Mr. Anand Mahindra, Chairman of the Applicant
Company, failing whom Mr. Vineet Nayyar, Vice Chairman & Managing Director of the Applicant Company, failing whom
Mr. Ulhas Yargop, Director of the Applicant Company, failing whom Mr. Ravindra Kulkarni, Director of the Applicant

) Company to be the Chairman of the said meeting. )

A copy each of the Scheme, the Explanatory Statement under Sections 173(2) and 393(1)(a) of the Companies Act, 1956,

a Form of Proxy and the Attendance Slip are enciosed herewith. .
: -0 : Sdf-
u Anand Mahindra
v . ' Chairman appointed far the meeting
) Dated this 7% day of May, 2012. L v )

Registered Office:

Gateway Building, .

Apollo Bunder, : N
Mumbai 400 001

Maharashtra

India.

e-maik 1nvestc_Jr.relations@techmahindra.com_ .

Notes:

M +

(1} All alterations made in the form of proxy should be initialed.

{(2) Only registered Equity Sharehalders of the Applicant Company may attend and vote {either in person or by proxy)
at the Equity Shareholders’ meeting. The authorised representative of a body-corporate which is a registered Equity
Shareholder of the Applicant Company may attend and vote at the Equity Shareholders Meeting provided that
a certified true copy of the resolution of the Board of Directors or other governing body of the body corporate
authorising such a representative to attend and vote at the Equity Shareholders Meeting is deposited at the registered
office of the Applicant Company not later than 48 hours before the Meeting. Proxy need not be a member.

Enclosed: As above,
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"~ INTHE HIGH COURT OF JUDICATURE A:I"BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO. 346 OF 2012

In the matter of:
The Companies Act, 1956

And
in the matter of:

Sections 391 to 394 read with Sections 78, 100 to 104 of the
Companies Act, 1956

And
In the matter of:

Tech Mahindra Limited, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered _
office at Gateway Building, Apollo Bunder, Mumbai 400 001,

And
In the matter of: -

The Scheme of Amalgamation and Arrangement of Venturbay
Consultants Private Limited, a company incorporated under the
provisians of the Companies Act, 1956 and having its registered
office at Sharda Centre, Off Karve Road, Erandawane, Pune-
411 004 (“Transferor Company No. 17); Satyam Computer
services Limited, a comparny incorporated under the provisions
of the Companies Act, 1956 and having its registered office at
Mahindra Satyam Infocity, Unit - 12, Plot No. 35/36, Hi-tech
City Layout, Survey No. 64, Madhapur, Hyderabad - 500 081
{“Transferor Company No. 2"); C&S System Technologies
Private Limited, a company incorporated under the provisions
of the Companies Act, 1956 ang having its registered office at
Unit 1, 2nd Floor, Oberoi Garden Estate, Off Saki Vihar Road,
Chandivali, Andheri East, Mumbai-4G0 072 (“Transferor
Company No. 3"); Mahindra Logisoft Business Solutions
Limited, a company incorporated under the pravisions of
the Companies Act, 1956 and having its registered office
at Gateway Building, Apolio Bunder, Mumbai 400 001
("Transferor Company No. 4") and CanvasM Technologies
Limited, a company incorporated under the provisions of the
Companies Act, 1956 and having its registered office at Oberoi
Gardens Estate, Chandivali, Off Saki Vihar Road, Andheri (E),
Mumbai 400 072 (“Transferor Company No. 5%) with
Tech Mahindra Limited, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered
office at Gateway Building, Apollo Bunder, Mumbai 400 001
("Transferee Company” or “Applicant Company”) and their
respective members and creditors.

Tech Mahindra Limited, a <ompany incorporated  }

under the provisions of the Companies Act, )

1956 and having its registered office at Gateway )

Building, Apollo Burder, Mumbai 400 001 )

-... Applicant Company




3.

‘ EXPLANATQRY STATEMENT UNDER SECTIONS 173 (2) & 393(1) (a)
OF THE COMPANIES ACT, 1956

in this statement Tech Mahindra Limited is referred to as the “ Applicant Company"” or the »Transferee Company”,
Venturbay Consultants Private Limited is referred to as the wpransferor Company No. 17, Satyam Computer
Services Limited i5 referred to as the *Transferor Company No. 27, (&S Systern Technologies Private Limited is
referred to as the «Transferor Company No. 3", Mahindra Logisoft Business Solutions Limited is referred to as
the “Transferor Company No. 4" and CanvasM Technologies Limited is referred to as the *Transferor Company
No. 57 (Transferor Company No. 1, Transferor Company No. 2, Transferor Company No. 3, Transferor Company
No. 4 and Transferor Company No. 5 are collectively hereinafter referred o as the “Transferor Companies”). The
other definitions contained in the Scheme {defined hereinafter) will apply to this will also apply to this statement
under Sections 173(2) and 393{1)(a) of the Companies Act, 1956 (the "Act™) (“Explanatory Statement”).

pursuant to the Order dated the 3% day of May, 2012 passed by the Hon'ble High Court of Judicature at Bombay.
a meeting of the equity shareholders of the Transferee Company is being convened at v B, Chavan Auditorium,
General Jagannath Bhosle Marg, Nariman Point, Mumbai 400 021, Maharashtra on Thursday, the 7 day of June,
2012 at 10.30 a.m., for the purpose of considering and if thought fit, approving. with or without modification, the
scheme which, inter alia, provides for the amalgamation of the Transferar Companies with the Transferee Company
as embodied in the Scheme of Amalgamation and Arrangement under <ections 391 to 394 read with Sections 78,
100 to 104 of the Act {hereinafter referred to as the »5cheme™).

A copy of the proposed Scheme between the Transferor Companies and the Transferee Company setting out the
terms and conditions of the Scheme is attached to this Explanatory Statement.

OVERVIEW

4,

The proposed scheme inter alia envisages the amalgamation of the Transferor Companies with the Transferee
Company and the consequent reorganization of the Securities Premium of the Transferee Company with effect from
April 1, 2011 (the »Appointed Date™).

BACKGROUND
TECH MAHINDRA LIMITED

5.

6.
7.

The Transferee Company was incorporated on October 24, 1986 under the Act under the name of Mahindra-
British Telecom Limited by the Registrar of Companies, Mumbai, Maharashtra, vide Certificate of Incorporation No.
11-41370 of 1986. The name of the Transferee Company ed from M tecom Limited 10
its present name, Tech Mahindra Limited, vide Fresh Certificate of Incorporation consequent on Change of Name
issued by the Registrar of Companies, Murnbai, Maharashtra on February 3, 2006. The corporate identity number
of the Transferee Company is L64200MH1986PLC041 370.

The registered office of the Transferee Company is situated at Gateway Building, Apollo Bunder, Mumbai 400 001.

The capital structure of the Transferee Company as on March 31, 2011 as per the latest audited balance sheet was
as under:

Particulats ‘ Amount in 2

Authorized Share Capital
175,000,000 Equity shares of ¥ 10/~ each 1,750,000,000
1,750,000,000

tssued, Subscribed and Paid Up Share Capital _

1,259,554,810

125,955,481 Equity Shares of ¥ 10/- each
1,259,554,810
tructure of

Pre Arrangement and Post Arrangement {expected) Capital § he Transferee Company:
The pre-arrangement capital structure of the Transferee Company as on March 31, 2012 was a5 follows:

Partiéu!ars Amountin

Authorized Share Capital _

175,000,000 Equity Shares of T 10/~ each 1,750,000,000
1,750,000,000

1ssued, Subscribed and Paid Up Share Capital _

1,274,865,410

127,486,541 Equily Shares of T 10/- each
1.274.865.410




Particulars
Authorized Share Capitai

619,100,000 Equity Shares of ¥ 10/ each

Total

Issued, Subscribed and Paid Up Share Capital
230,892,905 Equity Shares of 7 10/ each

Total

communications industry and is engaged in the business of developing, marketi g, designing, assembling, all type
of computer programming, system software, peripheral products, etc,

9. The main objects of the Transferee Company as set oyt in Clause lll (A) of its Memorandum of Association are as
follows:

‘1. To carry on the businesses of funning (whether under licence or otherwise), Operating, managing, advising
Gn and supplying telecommunication systerns and systems of aff kinds for the conveyance by any means of -
sounds, visual images and signals of all kinds.

2. Tocarryon the businesses of supplying, opera ting, managing, advising on and dealing in services ang facﬂ{ries

3. Tocary on the businesses of manufacturing, running, operating, managing, advising on and supplying data
processing and information retrieval systems fwhether or not remotely located and including but not limited
to videotext, telotex and teletext systems) and systems utilising the capture, storage, processing, transmission
or receipt of messages and signals (including but not limited to data, sounds and visual images) by with the
aid of. in conjunction with, or in any way utilising, computers, or similar equipment, and computer programs
and databases and to carry on the businesses of operating, managing, advising on, supplying and dealing in
services and faciljtios of all kinds which incorporate, use or are used in conjunction with, in connection with
or ancillary to, systems of such descriptions as aforesaid or any of the apparatus and equipment comprised
therein. ~

VENTURBAY CONSULTANTS PRIVATE LIMITED

10. The Transferor Company No. 1 was incorporated under the Act on July 18, 2004 under the name of Venturbay
vate Limited by the Registrar of Companies, Pune, Maharashtra. The corporate fdentity number of
the Transferor Company No. 1 is U72200PN2004PTC019520.

11. The registereqg office of the Transferor Company No. 1 is situated at Sharda Centre, Off Karve Road, Erandawane,
Pune - 411 Qp4.

12. The capital structure of the Transferor Company No. 1 as on March 31, 2011 as per the latest audited balance sheet
is as under:

Authorized Share Capital
35,000,000 £quity Shares of 7 10/~

each

350,000,000
350,000,000
304,723,000
304,723,000

The capital structure of the Transferor Company No. 1 has ot changed since March 31, 2011

Issued, Subscribed and Paid Up Share Capital
30,472,300 Equity Shares of 2 1¢y.

each




Pre Arrar'ngement Capitai structure of the Transferor Company No. 1

The pre-arrangement'capitai structure of the Trans

oy

350,000,000
350,000,000
tssued, Subscribed and Paid Up Shar
30,472,300 Equity <hares of T 10/- each

_ 304,723,000

note: Please note +hat the Transferor Company No. 1 shall be dissolved without winding up pursuant to the
Scheme.

13. The Transferor Company No. 1 is a private limited company and is a wholly-owned subsidiary of the Transferee
Company and was incorporated for the purpose of providing programming and saftware solutions, information
technology, networking and consultancy services and is holding investment ‘h Transferor Company No. 2.

14. The main objects of the Transferor Company No. 1 as set out in Clause I {A) of its Memorandum of Association are
as follows:

"1 Tocarryon the business of providing, programming and dealing in the services of business of software solutions,
information technology. networking, hiring, transferring or licensing, operating, making and re-making,
assembling, training, manufacturing, exporting, importing, buying. seliing, distributing or deal in computer
software, computer programming, frware, data processing, data entry, data warehousing, apparatus,

heral products, computers tabulators, data recording, storing
processing an i hereof, components, and printing, products which possess
an internal intefligenc isi ] or information, recognising memory systems and
optical scanning terminals, copying, reproducing and distributing machines, check signing, protecting and
disbursing equipment, machine for facsimile reproduction and transmission, data processor, word processcr,
facilities, accessories, equipments and devices and, providing of Intranet, extranet and internet service provider
{sp) and application service provider related services, information technclogy, hardware program products,
commercial operations, communication, system analysis and 10 provide virtual network Services, backbone
solutions and to basic telecam service providers and to design simulation hardware description languages
such as HIDC design kits placemernit and routing, test vector transiation and too! integration, designing and
developing business applications software involving local areas networks and muiti tasking operating system
and graphical user interface, refations, database management systems, object oriented data base management
systems and interactive multimedia, preparing advartisements and publishing the information, advertisernent
on internet, conducting exhibition of internet, incorporating data on €D ROM. To provide consuftancy services
for the human Resources having the specialised knowledge and skills in respect of the requirements of the
dients of the Company. ”

SATYAM COMPUTER SERVICES LIMITED

15. The Transteror Company No. 2 was incorporated on June 24, 1987 under the Act under the name of Satyam
Computer Services Private Lirited by the Registrar of Companies, Andhra pradesh, vide Certificate of Incorporation
No. 7564 of 1987-88. The name of the Transferor Company No. yter Services
private Limited to its present name, Satyam Computer Services Limited, vi i of Incorporation

consequent on Change of Name issued by the Registrar of Companies, Andira pradesh, on August 26, 1991. The
corporate identity nurher of the Transferor Company No. 2 is L72200AP1 ag7pPLCC0O7564.

 The registered office of the Transferor Campany No. 2 is situated at Mahindra Satyam Infocity, Unit - 12, Plot Mo.
35/36, Hi-tech City Layoul, Survey No. 64, Madhapur, Hyderabad - 500 081.

_ The capital structure of the Transferor Company No. 2 as on March 31, 5011 as per the latest audited balance sheet
was as under:

particulars. .
Authorized Share Capital
00,000,000 Equity Shares of T 2/- @

Issued, Subscribed and paid Up Share Capital
1,176,565,753 Equity Shares of T 2/- each

As on date, out of the total issued share capital, 501 843,740 equity shares {i.e. representing 47 65% of the equity
<hare capital of the Transteror Company NO. 2) are heid by Transteror Company NO. 1.




Issued, Subscribed and Paid Up Share Capital
1.176,797.836 Equity Shares of T 2/.

and the National Stock Exchange of indiz Limited (NSE). The Transferor Company No. 2 js 5 leading information,
communications ang technology (1CT COmpany and, inter aliz, provides arg i ing, i
technology and temmunication services tg companies across multiple industries ang geographies.

19. The main objects of the Transferor Company Na. 2 a5 setout in Clause 1) {A) of its Memorandum of Association are

as follows:

“1. To manufactyre either for its own use or forsale in ndia or for export outside India cormputer systems, compiuter
peripherals and Accessories, computer consumables fike floppy dfsks/diskertes, hard disks, ribbons, continueys
and non-continuous sta tionery etc., and such ther products or things which ma y be considered ejther as an

Integral part of 5 computer system or as an optional attachment or supplement thereto; '

.

2. To undertake the designing and development of systems and application software either for 1ts own use or for
sale in india or for export outside India and 1o design and de velop such systems and application software for or
on behalf of manufacturers, owners and users of computer systems and digitalielectronic equipments in india
or elsewhere in tha world; .

4. Do undertake ang execute feasibility studjes for computerisa tion, setting up of all kinds of computer systems
and digitaifelectron;c equipments and the selection, acquisition and jnstaliation thereof whether for tha
company or its customers or other users; - , . R

studylcourse materials, circulars and news-letters; ang

68 TJo undertake the business as agents, stockists, distributors, franichise holders or otherwise for lrading or
dealing in computer systams, Petipherals, @CCOss0ries, parts and Computer consumables fike floppy disks, harg
disks, continuous and non-continuous stationery, ribbons angf other allied products and things and standard
software packages.” «

C&S SYSTEM TECHNOLOGIES PRIVATE LIMITED
20. The Trajnsferor Company No. 3 was incorporated under the Act on February 8, 2001 under the name of CA Satyam

21,

No. 3 was changed fram Ca Satyam ASp Private Limited 1o the present name, C&S Systam Technologies Privata
Limited, vide Fresh Certificate of Incorporation consequent on Change of Name issued by Registrar of Companies,
Maharashtra, Mumbai, on November 19, 2008. The corporate identity number of the Transferor Company No. 3 jc
U72900MH2001PTC130785.

"The registered office of the Transferor Compary No. 3 s situated at Unit 1, 2nd Floor, Oberci Garden Estate, Off
~ Saki Vihar Road, Chandival;, Andheri East, Mumbai- 400 072,




22. Thé capitai structure of the Transferor Company No. 3 as on March 31, 2011 as per the latest audited balance sheet
is as under:

Authorized Share Capital
15,000,000 Equity Shares of T 10/- each 150,000,000
150,000,000

1ssued, Subscribed and Paid Up Share Capital

14,337,990 Equity Shares of ¥ 10/- each 143,379,900
lﬁﬂ” 143,379,900
The capital structure of the Transferor Company No. 3 has not changed since March 31, 2011
Pre Arrangement Capital Structure of the Transferor Company No. 3:

The pre-arrangement capital structure of the Transferor Company No. 3 as on March 31, 2012 was as follows:

Authorized Share Capital
ch

15,000,000 Equity Shares of ¥ 10/- €3
450,000,000
issued, Subscribed and Paid Up Share Capital _

14,337,990 Equity Shares of T 10/~ each 143,379,900

Note: Piease note that the Transferor Company No. 3 shal
scheme.

23, The Transferor Company No. 3 is a private limited company and is a wholly-owned subsidiary of the Transferor
Company No. 2 and is, inter alia, engaged in the business of providing information technology (IT) and software
services relating 10 solutions and consuttation in the space of learning management, communications and
collaborations management, document and workfiow management, eSecurity, identity, access and buiiding
management, managed services, €ic.

24. The main chjects of the Transferor Company No. 3 as set out in Clause il {A) of its emorandum of Association are
as follows:

g o undertake the business of hosting, delivering and administering sefective application comprising of software
products, application software, database either through internet portals or any other medium, to carry on
the business of Elactronic ComMmerce, toundertake the business of Elactronic Data Interchange, internet and

intranet, system providers for e-mail, to run Bulietin Board Service, 10 set up and run wWeb Information Server

host home pages for clients, rent or buy information to be hosted on the server, publish information on
internet, CD-ROMs or any ather medium, develop software for multimedia, virtual reality and other such

purpases, t0 market web servers and 10 act as system analyst, programmer and data processor.

To carry on, in india anufacturing, developing, designing, assembiing, fabricating,
buying, seliing. exporting, impo distributing, trading, hiring and dealing in System Software,
application Software, enterprise esources p , ot net linking and any other computer software,
computer ne i , ineering, information technology and to provide total networking systems
including but not limite r or in connection with telecommunications of electronic data
processing equipment, p ! s mini and microcomputers based products, switches,
mainframe and super computers and telecommunication peripheral equipment and terminals including
inteiligent terminals speech or signal processing equipment, for scientific, math ematical, statistical, engineering,
educational, entertainment, statutory financial, commercial and business applications, data base management,
software techrigues, data capture, data logging, data preparation, computer graphics, plottings and chartings
software, simufation and modeling, promote software development jrt any area in india or in any part of the

world.”

MAHINDRA LOGISOFT BUSINESS SOLUTIONS LIMITED

25, The Transferor Company No. 4 was incarparated under the Act on Aprit 12, 1999 under the name of Logisoft Business
Solutions Private Limited by the Registrar of Companies, Mumbai, Maharashtia, vide Certificate of Incorporation
No. 1 f the Transferor Company No. 5 was changed from Logisoft Business Solutions
Private Limite e, Mahindra Logisoft Business Solutions Limited, vide Fresh Certificate of

Incorporation consequen hange of Name issued by the Registrar of Companies, Maharashtra, Mumbai, on
February 25, 2000, The corporate identity number of the Transferor Company No. 4 s U30001MH1999PLCT 19360.




Particulars
Authorized Share Capital

14,100,000 Equity Shares of 7 107 each
_
Issued, Subscribed and Paid Up Share Capital —

Company No. 4 has not changed since March 31, 20171,

_\
_
Issued, Subscribed and Paid Up Share Capital _
_ 2,450,000 Equity Shares of T 10/ each
l@“ 124,500,000
Note: Please note tha

t the Transferor Company No. 4 shall pe disselved without winding up pursuant to the

Scheme.

28, The Transferor Company No. 4 is 4 public unlisted company and is a wholly-owned subsidiary of the Transferee
Company and is, inter alia, engaged in the business of design and development of dealership Management systems
and (T software services,

29. The main objects of the Transferor Company No. 4 s set outin Clause Ill (4) of its Memorandum of Association are
as follows:

1. To design, develop and market all king of software packages to e used in all kind of electronic computers,
equipment, micro- Processors and the Jike, for all applications including application in the autornotive Industry
and 1o provide alf kind and description of information, data Processing , data warehouse, data networking

software packages andly or electronic hardware,
2. To cary on the business or designing, developing, inventing, researching, investigating, improving,

Company No. 5 was incorporated under the Act on July 28, 2006 ynder the name of Canvasm
Technologies Limited by the Registrar of Companies, Mumbai, Maharashtra, The corporate identity number of the
Transferor Company No, 5 is U72900MH2006PLC 63373,

31. The registereq office of the Transferor Company No. 5 js situated at Qbero; Gardens Estate, Chandivali, Off $akj
Vihar Road, Andheri (E}, Mumgai 400 072.

32. The capital structure of the Transferor Company No. 5 as on March 31, 2011 as ber the latest audited balance sheet

is as under:

“«uthorized Share Capital —

_
Issued, Subscribed ang Paid Up Share Capital _
2.767,330 Equity Shares of 7 100/ eqeh
Total




Pre Arrangement Capital Structure of the Transferor Company No. 4: . .
The pre-arrangement capital structure of the Transferor Company No. 5 as on March 31, 2012 was as follows:

Particulars Amount ini{
Authorized Share Capital

10,000,000 Equity Shares of 2 100/- each 1,000,000,0'TOH
Total - 1.000,000,000 |

tssued, Subscribed and Paid Up Share Capital
‘ 5,767,330 Equity Shares of T 100/- each 576,733,000

Total 576,733,000

Note: Please note that the Transferor Company No. 5 shall be dissolved without winding up pursuant to the
Scheme.

 The Transferor Company No. 5 is a public unlisted company and is a wholly-owned subsidiary of the Transferee
Company and is, inter alia, is engaged in the business of information technology (IT} and software services relating
to developing, improving. designing, assembling, marketing, and allied activities inciuding dealing in all types of
computer programming, systern software, data processing and warehousing, data base management systems
and interactive multimedia and peripheral products. it also undertakes various services of issuing, implementing,
undertaking, assisting, facilitating, distribute or otherwise promote telecom value added services and such other
services, schemes and projects, offer services to end CONSUMErs directly (82C) and via retail network (B2B2C),
including technology and process services 10 other busingsses 10 ensure efficiency and productivity improvements.

_ The main objects of the Teansferor Company No. 5 as set out in Clause M (A) of its Memorandum of Association are
as follows:

“1. To programme, provide and deal in information and communication technology and software solutions
and provide services for/ to the indigenous a5 well as Export Market to carry on the business of developing,
improving, designing, repairing, revising and reworking, hiring . transferring or licensing, operating , making

and re- making, assembling, training, ‘manufacturing, exporting, importing, buying. selling, distributing of
deal in computer software, computer programming, System oftware, data processing, data entry, data
warehousing, product, machine apparatus, appliance, systems, software procedures, peripheral products,
computer tabulators, data recording, storing processing and transmitting machine and systems thereof,
components, electronic calculators, electric and electromechanical accounting systems, electronic technical
produce and systems, machines for data preparation, recording, registering, perforating, processing,
transmitting, printing, products which possesses an internal intefligence for recognizing and correlating any
type of data of information, recognizing memory systems and optical scanning terminals, copying. reproducing
and distributing machines, check signing, protecting and disbursing equipment, machine for facsimile
reproduction and transmission, data processol, word processor, facilities, accessories, equipment’s and

devices of providing of intranet, extranet and Internet service provider (ISF) and application service provider,
Information technology, communication, system analysis and 10 provide virtual network services, application
service providers and to telecom service providers and to design simulation hardware description fanguages
cuch as HIDC design kits placement and routing, test vector translation and too! integration, designing and
developing business applications software involving local area networks and multi tasking pperating systems
and graphical user interface, relations, database management systems, object oriented data base management
systems and interactive multimedia, preparing advertisements and publishing the information, advertisement
on Internet, conducting exhibition of Internet, incorporating data on CD ROM.

. To issue, implement, undertake, assist, facilitate, offer, distribute, or otherwise promote telecom value added
services and such other services, schemes and projects including but not limited to issue @ mobile pre-paid
cash wallet, prepaid card andlor cash card to consumers and setting up 2 payment and settlement system,
support a bank in issuing “card present”, credit and debit cards on phone, or direct debit facility on mobife
phone, to provide informational and transactional facilities and solutions to consumers for making payment
for alf goods and services through & variety of access modes like websites, wapsites, mobile applications, IVR
systems, St toofkits, SMSIMMS applications oss information bearers fike GPRS, IVR, NFC, Dial-
up, Landline, Broadband, Mobile Phone, Mobile Broadband, DTH remotely or any other modes , and other over
the counter payments systems, enabling onlfine a il merchants receiving payments, offer services to end
consumers directly (82C) and via retail network (8282C), and t0 acquire consumers and build and manage
consumer acquisition channels {either independently or otherwise), appropriate sales, distribution and after-
sales service networks, customer care, custom i tments for effective physical and
digital fulfiflment of consumer requirements on 3 service to service basis and to maintain and use consumer
information shared by the consumer and to provide interoperable payment processing services to banks, other

tors linked with the existing payment processors and to provide various services not
limited to license rk to work as “Money Centers”, distribute financial andfor banking profects through
licensed distribution network, enable licensed retail network to become merchants to transact cashlessly for
selling products and services, provide domestic money transfer and to promote, establish, undertake the use of

1"




A, Creation of a single ’go-to-market’ strategy,_benefit of scale, enhanced depth and breadth of capabilities,

C.  Improved organizational capability and leadership, arising from the combination of human capital who
collectively have diverse skills, talent and vast experience to compete successfully in an increasingly competitive

industry; .
D. The combination of all the businesses would increase the long term vatue for shareholders ang investors;
E.  Benefits of operational synergies i terms of economies of scale, sourcing benefits, vendor rationalization,

more focused operational efforts, rationaiisation, standardisation and simplification of business processes and,
productivity improvements,

SALIENT FEATURES OF THE SCHEME
37. The salient features of the Scheme are, inter ala, as under:
1. For the sake of convenience, the Scheme has been divided into the following parts:

Part A dealing with definitions and share capital: Part B dealing with amalgamation of Transferor Company
No. 1 with the Transferee Company; Part € dealing with amalgamation of Transferor Company No. 2 with the
Trarisferes Company; Part b dealing with amalgamation of Transferor Cormpany No. 3, Transferor Company
Ne. 4 and Transferor Company No. 5 with the Transferee Company: and Part E dealing with general terms and
conditions.

2. PartsB, Cand D of the Scheme are interdependent and nat severable, The various parts of the Scheme will be
deemed t¢ have taken effect in the foilowing sequence;

L Firstly Part B of the Scheme (relating to amalgamation of Jransferor Company No. 1 with the Transtereg
Company) will be deemed to have taken effect prior to Part or Part D of the Scheme;

. Thereafter Part C of the Scheme {relating to amalgamation of Transferor Company No. 2 with the
Transferea Compan y) will be deemed 1o have taken effect, after Part B of the Scheme, and prior to Part D
of the Scheme: and

i, Las g

No. 4 and Transferor Company No, 5 with the Transferee Company) shall pe deemed to have taken effect,

after Part B ang Part Cof the Scheme,

3. The salient features of Part 8 of the Scheme are, inter alia, as under:

L With effect from April 1, 2011, the Transferor C Cmpany No. 1 shalf stang amalgamated with the Transferee

. As Transferor Company No. 15 3 Wholi'y-owned Subsidiary of the Transferee Cmpany, no consideration

toncerning the Transferor ¢ ompany No. 2 shall stand lransferred to and vestad in the Transferee C ompany
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Transferor Company No. 1 with the Transferee Company {under Part B of this Scheme) shall be vested

and deemed to be vested with effect from the date of the last of the High Court Orders sanctioning
the Scheme, in the board of trustees of an irrevocable trust to hoid such shares in trust together for the
henefit of the Transferee Cornpany, as provided under Clause 8.1 of the Scheme.

Notwithstanding anything to the contrary contained in this Scheme, as provided under Clause 8.2 of the
scheme, all equity <hares of Transferor Company No. 2 {vested with the Applicant Company pursuant to
amalgamation of Transferor Company No. 1 with the Appiicant Company under fart B of this Scheme}
except the shares vested in the board of trustees as mentioned above (provided under Clause 8.1 of the
Scheme), shall, by virtue of this Scheme, stand cancelied without any further act, application of deed.

After giving effect 10 Clause 8.1 and Clause 8.2 of the Scheme (as discussed aforesaid) and pursuant to
the Scheme coming into effect, the Transferee Company shall, issue and allot to the Equity Shareholders
of the Transferor Compan (including the aforesaid trust) holding fully paid up Equity Shares in
the Transferor Company No. e appears in the Register of Members of the Transferor
Company on the Record Date Scheme), 2 Equity Share of T each, credited as fully
paid in the capital of the Transferee Company for every 17 Fquity Share of ¥ 2/- each held by them in the
Transferor Company No. 2, as provided in Clause 8.3 of the Scheme.

The new Equity Shares 10 be issued and allotted 0 the members of the Transfercr Company No. 2
pursuant 1o Clause 8.3 of the Scheme shall be subject to the Memorandum and Articles of Association
of the Transferee Company and shall rank pari passu in all respects with the existing Equity Shares of the
Transferee Company.

The salient features of Part D of the Scheme are, inter alia, as under:

i.

With effect from April 1, 2011, the Transferor Company No. 3, Transferor Compary No. 4 and Transferor
Company No. 5 shall stand amalgamated with the Transferee Company and all the assets and debts,
outstanding, credits, liabilities, duties and obligations whatsoever concerning the Transferor Company No.
3, Transferor Company No. 4 and Transferor Company No. 5 respectively shall stand transferred to and
vested in the Transferee Company as provided under Clause 10 of the Scheme.

No consideration shall be payable in pursuant to amalgamation of Transferor Company No. 3 into the
Transferee Company, and the equity shares held by the Transferee Company, its nominees in Transferor
Company No. 3 (after giving effect to Part C of the Scheme, i e transfer and vesting of investments held
by Transferor Company No. 2 with the Transferee Company) shall stand cancelled without any further act,
application of deed.

As Transferor Company No. 4 and Transferor Company No. 5 are wholly-owned subsidiaries of the
Transferee Company, fiG consideration shall be paya t to the amalgamation of Transferor
Company No. 4 and Transferor Company No. d the equity shares hetd
by the Transferee Company and its rominees in Transferor Company foror Company NO.
5 shail stand cancelled without any further act, application of deed.

The salient features of Part E of the Scheme are, inter alia, as under:

with effect from Aprii 1, 2011, debit balances in reserves and the profit & loss account, if any, after giving
offect to Clauses 6, 9 and 12 of the Scheme shall be adjusted against the securities premium account of
the Transferee Company (including securities premium recorded in the Transferee Company in pursuant
to amalgamation of the Transferor Cormpanies) as provided under Clause 13 of the Scheme.

The application and reduction of the securities premium account, as mentioned above and as per Clause

-9.9 of the Scheme, shall be effected as afn integral part of the Scheme without having to follow the

process under Section 78 and Sections 100, 102 and 103 of the Act separately and the order of the
High Courts <anctioning the Scheme shall be deemed to be also the order under section 102 of the Act
confirming the reduction. The reduction would not invoive either diminution of liability in respect of
unpaid share capital or payment of paid up share capital and provisions of Section 101 of the Act will not
be applicable.

All memoranda of understanding, contracts {including but not limited to customer contracts, service
contracts and supplier contracts), schemes, assurances, licences, insurance policies, guarantees, deeds,
bonds, agreements, arrangements and other instrumen 1 ail tenancies, leases, and other
assurances in favour of the Transferor ] ed by or to 1) of
whatsoever nature 10 which the Transferor Compa hich the Transferor

Companies may be eligible and which are subsisting 5 ffect on or against or
in favour of the Transferee Company @s the case may be as i, instead of the Transferor Companies, the

Transferee Company had been a party of heneficiary thereto as provided in Clause 14 of the Scheme.

All legal or other praceedings of whatsoever nature by or against the Transferor Companies shall be
continued and enforced by or against the Transferee Company as provided in Clause 15 of the Scheme.

All the permanent employees of the Transferor Companies shall bacome the employees of the Transferee
Company on the same terms and conditions on which they are engaged by the Transferor Companies
without any interruption in service as a result of amalgamation of the Transferor Companies with the
Transferee Company 8s provided in Clause 16 of the Scheme.
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Vi In respecr of stock options granteq by Transferor Company No. 2. upon the Schemq <oming into effect,

vil.  The Transferor Companies shajl conduct jts pusiness and activities for and on account of and in trust for
the Transferee Company with effect from Aprif 1, 2017 till the Fffective Dy te of the Scheme in terms of
Clause 18 of the Scheme.

vili. Upon the Scheme coming into effect, the authorised share Capital of the Transferse Company shafl
automatically stand increased by an amount of T 4,447,000 000)- (Rupees Four thousand Four hundred
and forty one million) which is equivalent to the authorised shara capital of the Transferor Companies

. Upon the Scheme coming info effect the Memorandum of Assaciation and the Articias of Assaciation of

X Upon the Scheme coming into effect, the Transterar Companies shalf pe dissolved withoyt being wound
up without any further act by the parties.

Xi.  The Scheme is conditional upon and subject to the approvals andior sanctions faid down in Clause 27 of
the Scheme.

N.B. - The shareholders are requested to read the entire text of the Scheme attacheq herewith to get
better acquainted with the Provisions thereof What is stated hereinabove are fust the brief salient-
features, ) :

GENERAL

The Transferee Company proposes to féorganize its capitaf under the Schemea wherehy the debit balances in
reserves and the profit g loss account of the Transferee Compary, as well ds certain costs ang EXpenses in relation

39. The Scheme would net be prejudicial to the interests of the creditors (secured end unsecured) of either of Transferes
Company and the Transferor Companies. Tha latest accounts of all the toOmpanies indicate that they are in a solvent
position and would be able 1o meet liabilities 45 they arise in the course of business. The 3 gregate assets of the
Transferee Company and the Transferor Companies are jn &xcess of, and are more than sufficient to meet all their




. The share'_exchange ratio was computed and jointly recommended by joint report of Ernst & Young Rvt. Ltd: and
KPMG India Private Limited (the "Valuers”}, who rave submitied the report containing their recommendations (the
syaluation Report”).

_in terms of clause 24(h) of the listing agreement, Morgan Stanley India Company Private Limited, a Category - |
merchant banker have given a fairness opinion certifying that the valuation done by the Valuers for determining the
share exchange ratio is fair and reasonable.

" The Board of Directors of the Transferee Company and the Transferor Company No. 2 have, based on the aforesaid
expert advice and on the basis of their independent evaluation and judgment, come 1o the conclusion that the
proposed share exchange ratio s fair and reasonable to their respective shareholders and the Transferee Company
and the Transferor Company No. 2 have accepted the suggested ratio.

. Accordingly the Board of Directors of the Transferee Company and the Comparny No. 2 have at their respective
board meetings held on 21 March, 2012 by resolutions approved the exchange ratio arrived at by the Valuers.

. Eurther the Board of Directors of the Transferee Company and the Transferor Companies have at their respective
board meeting held on 21% March, 2012 by resolutions approved the Scheme.

_ The NSE and BSF vide their letters both dated 10° April, 2012 have granted their no-objection under Clause 24(f)
of the Listing Agreement 1o the said Scheme.

. The Competition Commission of india has vide its order dated 26th April 2012 approved the proposed merger of
the Transferor Companies with the Transferee Company, under section 31(1) of the Competition Act 2002. Further
the Transferor Companies and the Transferee Compary are also in the process of obtaining other approvals from
agencies such as the U.S.A. Federal Trade Commission (FTC).

. No investigation proceedings have been instituted or are pending under Sections 235 to 251 of the Companies Act,
1956 against the Transferee Company, the Transferor Company No. 1, the Transferor Company No. 3, the Transferor
Company No. 4 and the Transferor Company No. 5. With regard to the Transferor Company No. 3, the SFIO had, on
February 22, 2011, issued a show cause notice to the Transferor Company No. 3 pursuant to an inspection under
Section 209A of the Act alleging violation of certain procedural requirements under Sections 269, 629A, 187C,
383A, 211 read with Part-l and il of Schedule VI of the Act. These alleged oifences are compoundable under Section
621A of the Act and the Transferor Company No. 3 had filed its reply dated March 4, 2011 10 the abovementioned
show cause notice. Further, the Transferor Company No. 3 has rectified few of the alleged violations and has filed a
Compounding Applications on Sepiember 26, 2071 with the Hon'ble Comparny Law Board which are in progress.

_In the interest of disclosure, the following details relating to certain litigations relating to the Transferor Company
No. 2 are also being provided. Formerly, Mr. B, Ramalinga Raju was the Chairman of the Transferor Company No.
2 and his brother Mr. B. Rama Raju was the Managing Director of the Transferor Company No. 2. The said two
persons and their family members through SRSR Holdings Private Limited, a company controlled by themn, held
<hares in the Transferor Company No. 2, which as of December 12, 2008 was about 8.27 % of the issued capital of
Transferor Company No. 2. On the basis of certain disclosures made on January 7, 2009 by the farmer Chairmar,
certain consequences ensued:

a}  OnJanuary 9, 2009, the Transferor Company No. 2 received an order passed by the Hon'ble Company Law
Board, Principal Bench (CLB) in Company patition No.1 of 2009 filed under Sections 3888, 397, 398 and
401 to 408 of the Act that the then existing Board of Directors stands suspended with immediate effect. The

Central Government was authorized to constitute a fresh Board of the Transferor Company No. 2 with not
more than 10 persens of eminence as Directors. Pursuant to the said order, the Government of India, Ministry
of Corporate Affairs appointed six persons of eminence on the Board. The Government nominated Board
at its meeting held on January 17, 2009 appointed M/s Amarchand & Mangaldas & Suresh A. Shroff & Co.,
Advocates & Solicitors as legal advisors 1o +he Transferor Company No. 2. Further the Board directed the legal
advisors to consider and appoint forensic investigators to facilitate an independent investigation. Company
Petition No. 1 of 2009 has been posted for final disposal.

The Andhra Pradesh Crime Branch, Crime Investigation Department (AP CB CID), Hyderabad started an
investigation, which was subsequently transferred to Central Bureau of Investigation (CB), Hyderabad. in
addition to the investigation by CBS, other regulatary agencies such as Registrar of Companies (ROC) / Serious
Fraud Investigation Office (SFIO), Securities and Exchange Board of India (SEB), Securities and Exchange
Commission (SEC), USA have conductad investigation and the Directorate of Enforcement (ED) is conducting
investigation as on today. The CBI filed its charge sheet against the former promoters and certain employees
of the Transferor Company No. 2 and the Transteror Company No. 2 is not an accused in these proceedings.

SFIO too has initiated proceedings after conducting investigation under Section 235 of the Act and submitted
its report. It is the considered view of the SFO/Governmernit of India that the Transferor Company No. 2 itself
is a victim of fraud perpetrated by the erstwhile promoters. Out of the 7 cases filed by SFIO, the Transferor
Company No. 2 was made as accused only in two matters for certain procedural violations for which Transferor
Company No. 2 has already filed compounding applications. These are CC No. 394 of 2009 and CC No.
A00 of 2009, alleging that there were violations of provisions of Sections 309 & 220 {2} of the Act. In fact,
subseguently, the SFIO proposed the withdrawal of the complaint against the Transferor Company No. 2 which
was not accepted by the criminal court. The Transferor Company No. 2, iriter alia, had sought for compounding




of the said offences and the Corpany Law Board, Chennai bench, having deciined to consider the said

- 2 had filed company appeals before the Hon'ble High Court of judicature

at Hyd . peal Nos. 1 & 2 of 2012 have been allowed by the Hon'ble High

Court of Judicature of Andhra Pradesh at Hyderabad and the matter has been remitted to the Company Law
Board, Chennai bench for fresh consideration,

The Board of Directors so constituted after taking into consideration the relevant factors, decided to bring
in a strategic investor who could bring in funds and manage the affairs of the Transferor Company No. 2,
The Transferor Company No. 2 through a global competitive bidding process invited bids for the selection
of a strategic investor. On April 13, 2009, the Board, under the supervision of Justice S.P Bharucha, Former
Chief Justice of India evaluated the technical and financial bids of each of the qualified bidders and declared
Venturhay Consultants Private Limited {"Venturbay”/ "Transteror Company No. 1"} a wholly owned subsidiary
of the Transferee Company, as the highest bidder to acquire a controlling interest in the Company, which was
approved oy CLB on April 16, 2009.

On May 5, 2009, Venturbay was aliotted 302,764,327 equity shares of ¥ 2 sach at a premium of ¥ 56 per
share, (31% of the then paid up capitai) aggregating to T 1756 crores. On July 10, 2008 Venturbay was further
allotted 158,658,498 sharas (being shortfall in the open offer of 199,079,413 shares) of % 2 each at a premium
of T 56 per share aggregating to ¥ 1152.2 Crores, thereby increasing the Venturbay holding to 501,843,740
shares representing 42.66% of the then issued and paid up share capital of the Transferor Company No. 2.

On June 21, 2009, the Transferor Company No. 2 unveiled its new brand identity, ‘Mahindra Satyam’. This
strategic move paved the way for the emergence of a robust hrand which draws from the Core Valyes of the
Mahindra Group and the inherent strength of Satyam brand. -

Even by January, 2009, as a result of offloading of shares of erstwhile pramoters in open market by the lenders,
the erstwhile Promoters’ holding was reduced to mere 1.87% in the Transferor Company No. 2 as at December
31, 2008. The promoter sharehclding was further reduced ta 3,445,493 shares (0.51%) by 31st March, 2009,
As of now, the shareholding of the erstwhile promoters in the Transferor Company No. 2 is 1 7.125 shares only.

The Transferor Company No. 2 had filed various petitions before the Central
requesting for stay of demands for Fy 2007-03 to FY 2007-08 il the co
and taxes payable is i

ppeal, the Hon'ble Supreme Court which directed the Transferor Company No. 2 to file

& comprehensive petition/representation before CBDT giving al! requisite detalls/particulars in support of its

case for re-quantification/re-assessment of income for the aforesaia years and to submit a Bank Guarantee

(BG) for T 617 crores. Pursuant to the direction by the Hon'ble Supreme Court, the Transferor Company No. 2

submitted the aforesaid BG and ajso filed a comprehensive petition before the CBDT in April 2011, The CBDT

vide its order dated July 11,2011 disposed of the Transferor Company No. 2% petition directing it to make its

submissions before the Assessing Officer in course of the ongoing proceedings for the aforesaid years and

directed the Income Tax Department not to encash the BG furnished by the Transferor Company No. 2 till

filed a Writ Petition before the

, . ’ Court of Andhra Pradesh vide

journed the hearing to lanuary 21, 2012 and directed the Income Tax

Department not to encash the BG until then. The Hon'ble High Court of Andhra Pradesh has further ordered

on 27th March, 2012, to extend the said BG for pericd of 6 months from 19t April, 2012 and the Transteror

Company No. 2 has complied with the said order. The writ petition filed against the CBDT order is still pending

befare the High Court of Andhra Pradesh. The Hon'ble Court has directed the parties to maintain status quo.

The Transferor Company No. 2 has adequate funds to meet the demands made by the Income Tax Department
as on date and thus the interest of the dy made is adeguately protected,

for FY 2001-02 and Fy 2006-07, respectively, proposing variations to
on account of Transfer Pricing adjustments, The Tra

of Proposed Assessment Orders for the aforesaid

Resolution Panel, Hyderabad, which js pending disposal.

The Income Tax Department had served provisional attachment orders to the Transferor Company No. 2,
inter affa, on the ground that there is every likelihood of 3 large demand 1o be raised against the Transferor
Company No. 2 for financi year 2002-03 to financial year 2008-09 along with interest liability. The provisional
attachment orders were challenged vide writ petition filed by the company and the attachment order has since
been stayed by orders passed by the Hon'ble High Court of Andhra Pradesh,

- The accounts of the Transferor Company No. 2 til] 31 March, 2011, have been audited, considered and approved
ditor’s Report contains certain qualifications pertaining to
© management prior to January 7, 2009 which have been
affairs of the Transferor Company No. 2 have been conducted
y subject to the qualifications covered in the Auditor's Report,




50. There is an amount of 1,230.40 crores which is reflected as “amounts pending investigation-suspense account”
in the Transferor Company No. 2's balance sheet. These amounts are under investigation, and the Enforcement
Directorate has by its letter dated April 10, 2009 directed the Transferor Company No. 2 not to return the amount

until further instructions from them, These are highly disputed claims and the source of these monies is being
investigated.

51. Several group companies of the erstwhile promoters have filed suits against the Transferor Company No. 2 claiming
these amounts and these are being contested by the Transferor Company No. 2.

52. The following are common directors on the Boards of the Transferee Company and the Transferor Comnpanies:

Director Transferee | Transferor Transferor | Transferor Transferor | Transferor
Company | Company Company | Company Company | Company
No. 1 No. 2 No. 3 No. 4 No.5

Mr. Vineet Nayar Director Director Director NA Director Director

l Mr. Ulhas N. Yargop Directoy Director Director NA Director Director

53, The Directors of the Transferee Campany and the Transferor Companies may be deemed 1o be concerned and/
or interested in the proposed Scheme to the extent of the shares that may be held by them or by the companies,
firms, institutions, trusts of which they are Directors, Partners, Members or Trustees in the Transferee Company

of the Transferor Companies. Nene of the Directors of the Transferee Company and/or the Transferor Companies
have any material interest in the Scheme except as shareholders 1o the extent, which wilt appear from the Reqgister
of Director's Shareholding maintained by the Transferee Company and the Transferor Companies respectively.The
shareholding of the present directors of the Transferor Companies and the Transferee Company, either individually,
as first holder or as a nominee of the Transferor Companies and/or the Transferee Company, in any of the Transferor
Companies andfor the Transferee Company, as on March 31, 2012, is as under:

A. SHAREHOLDING OF DIRECTORS OF TRANSFEREE COMPANY

5, | Name of Director Number of Shares held I Stack Options outstanding in
No.

Transferee Company Transferor | Transferor Company Transferor | Transferor Transferot
Company No.2 Company | Company Company
No. 1 (of No. 3 (of No. 4 (of No. 5 (of

$hares of Stock Shares of stock
h
%10esch | Options 210 each) % 2 each Options ¥ 10 each} | ¥ 10 each) ? 100 each)

outstanding outstanding

Mr. Anand Mahindra 47138 NIL NiL . NiL NiL NiL NIL

Mr. Vineet Nayyar 747,208 1,992,567 NiL . NIL NIL NIL NiL

Hon. Akash Paul 21,015 NiL NIL . NIL NiL NIL NIL

M. Anupam Puri NIL NIL NIL - NIL NiL NIL NIL

M. B. H. Wani NIL NIL NiL NIL NIL i NIL NIL

. er. gharat N. Doshi 17,831 NiL NIL o ONIL NIL NIL NiL

M. M. Darmodaran NIL 20,000 NIL 1. NL NIiL NIL NIL

M. Paul Zukerman NIL 20,000 NIL NIL NI NIL NIL

Dr. D. Raj Reddy 27,000 NIL NiL NIL NIL NIL NIL

1. |Mr. Uthas N Yargop 38,340 NIL NIL 2 NIL NIL NIL

. | Mr. Ravindra Kulkarni 1,037 NIL NIL NIL NIL NIL NIL J

Total 899,569 | 2,032,567 NIL 2 NIL NIL NIL l




B.

-SHAREHOLDING OF DIRECTORS OF TRANSFEROR COMPANY NO. 1

5. | Name of Director

Number of Shares held / Stock Options outst

anding in

No.

Transferee Company

Shares of
T 10 each
ou

Options

Stock

tstanding

Transferor
Company

No. 1 {of

T10 each)

Transferor Company
No.2

Shares of
T 2 each

outstanding

Stock
Options

Transferor
Company
MNo. 3 {of
710 each)

Transferor :
Company
No. 4 (of
¥ 10 each)

Transferor
Company
No. 5 (of

T100 each)

Mr. Vineet Nayyar

747,208 1,992,567

NiL

NIL

NIL

NIL

NIL

NIL

Mr, Ulhas N vargop 38,340

NIL

NiL

2

NIL

NIL

NIL

NIL

[Mr. Sonjoy Anand 0

25,000

1+

NIL

NiL

NIL

1+

NIL

Mr, Milind Kulkarni 5

20.000

NiL

NIL

NIL

NIL

1+

NiIL

Total

785,573 2,037,567

1

2

NIL

NIL

2

NiL

* jointly held with Tech Mahindra Lirnited

C. SHAREHOLDING OF DIRECTORS OF TRANSFEROR COMPANY NQ. 2

Sl. | Name of Director

Number of Shares held / Stock Options autstan

ding in

No.

Transferee Company

Shares of
T 10 each

outstanding

Stock
Options

Transferor

Company
No. 1 (of
T10 each)

N,

Transferor Company

0.2

Shares of

T 2 each

Stock
Options
outstanding

Transferor
Company
No. 3 (of

¥ 10 each)

Transferor
Company
No. 4 (of

¥ 10each)

Transferor
Company
No. 5 {(of

%100 each}

Mr. Vineet Nayyar 747,208

1,992,567

NIU

NiL

NIt

NIL

NIL

NIl

Mr. € P Gurnani

547,604 1.842,567

NIL

NIL

NIL

NIL

NIL

NIL

Mr. TN Manoharan NIL

NIL

NiL

NIL

+ NIL

NIL

NIL

NiL

Mr. Ulhas N Yargop | 38,340

NiL

NIL

2

NIL

NIL

NIL

NIL

Mr. Ashok Kacker NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

Mrs. M NIL
Rajyalakshmi Rao ¢

NIL

NIL

NIL

NiL

NiL

NIL

NIL

Total

1.333,152 | 3,835,134

NIL

2

NIL

NIL

NIL

Nltﬁi

D. SHAREHOLDING OF DIRECTORS OF TRANSFEROR COMPANY NO. 3

Sl.

Name of Director L Number of Shares held 7 Stock Options outstanding in

No.

Fransferee Company

Transferar
Company

Transferor Company

No.2

Transferor
Company

Transferar

Company

Transferor
Company

Shares of
%10 each

Stock
Options
outstanding

No. 1 (of
710 each}

Shares of

Stock
Options
outstanding

¥ 2 cach

No. 3 (of
¥ 10 cach)

No. 4 (of
¥ 10 each)

No, 5 [of
¥ 100 each)

Mr. A. S, Murty

NIl

NIL

NIL

101,825

242,000

NIL

NIL

NIL

Mr. G. Jayaraman NIL

NIL

NIL

73,188

87,520

100

NIL

NIL

Mr. Rakesh Soni 100

NIL

NIL

NIL

450,000

NIL

NIL

NIL

Total 100

NIt

NiL

175,013

779,520

100

NIL

NIL

*Nominee Shareholder of Satyam Computer Services Limited.

E. SI-IIAREHOLDING OF DIRECTORS OF TRANSFEROR COMPANY NO. 4

sl

Name of Director

Number of Shares held 7 Stock Options dutstanding in

No,

Transferee Company

Transferor
Company

Transferor Company

No.2

Transferor
Company

Transferor

Company

Transferor
Company

Shares of
210 each

Stock
QOptions T
outstanding

No. 1 (of

10 each)

Shares of
T 2 each

Stock
Qptions
outstanding

No. 3 {of
T 10 each)

No. 4 (of
¥ 10 each)

No. 5 {of
T 100 each}

M. Vineet Nayyar

747,208

1,992,567

NIL

NIL

NiL

Mr. Uihas N Yargop

38,340

NIL

2

NiL

NIL

Mr. L. Ravichandran

42

25,000

Mr. Manoj Bhat

51

1,000

NIL

NIL

20,000

NIL

NIL

NIL

Total

2,037,567

1,002

NIL

MNIL




£, SHAREHOLDING OF DIRECTORS OF TRANSFEROR COMPANY NO. 5

Name of Director Number of Shares hetd / Stock Options outstanding in

Transferee Company | Transferor | Transferor Company Transferor | Transferor | Transferor
Company No.2 Company { Company | Company
Shares of Stock No. ¥ (of | shares of Stock No.3(of | No.4(of Na. 5 (of
T 10 each OPtions T 10 each) 7 2 each OpﬁOI‘IS T 10 each} T10 each) %100 EECh)
outstanding outstanding -
Mr. Vineet Nayyar 747,208 1,992,567 NIL NIL NIL NIL NIL NIL
Mr. Ulhas N Yargop 38,340 NIL NIL 2 NIL NIL NIL NIL
Mr. Atanu Sarkar 3,201 15,000 NIL v NIL NIL NIL 1 1
Mr. Anil Khatri MNIL 1,500 NIL NIL . NIL NIL 1+ Nik.
Total 788,749 2,009,067 NIL 2 NIL NiL 2 1

* jointly held with Tech Mahindra Limited

54 Pursuant to Clause 24(h) of the Listing Agreement with the stock exchanges, the detailed pre arrangement and post
arrangement {expected) shareholding patiern of the Transferee Company and the Transferor Companies are given
herein below:

A. Transferee Company

Category of Shareholder Pre-Arrangement as on Post-Arrangement
315t March 2012

Numbers of % Numbers of %
Equity Shares Equity Shares

Promoter and Promoter Group
Indian

Individuals / Hindu Undivided Family - -
Central Gevernment / State Government(s) . - -
Bodies Corporate 60,676,252 60,676,252
Financial Institutions / Banks - -
Any Other - -
TML Benefit Trust ** - i 24,000,000
Sub-Total (A)(1) i 60,676,252 84,676,252
Foreign
Individuals {NRIs / Foreign Individuals) - -
Bodies Corporate 29,607,649 29,607,649
Institutions ’ ) ) - ) -
Any Other T - -
Sub-Total (A)2) 29,607,649| 29,607,649

Total Shareholding of Promoter and Promoter 90,283,901 114,283,901
Group (A)=(A)Y(1)+(A)2)

Public Shareholding
institutional Holdings 26,120,725 20.49 64,667,314
"|Non- Institutional Holdings 667,042 0.52 8,261,510
Indian Public 9,679,204 7.59 39,826,536
Others © 735,669 0.58 3,853,644
Total Public Shareholding (B} 37,202,640 29.18] 116,609,004
TOTAL (A)+(B) 127,486,541 100.00 230,892,905

Shares held by Custodians and against which 0 0.00 0
Depository Receipts have been issued

GRAND TOTAL (A)+(8)+(C) 127,486,541 100.00 230,892,905
*+ after allotment of shares to TML Benefit Trust pursuant to the Scheme. ’




Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”

s, " Name of the shareholder Pre-Arrangeh*aent as on Post-Arrangement
No. 31st March 2012
Numbers % Numbers %
of Equity . of Equity
. Shares of Shares of
. T 10 each T 10 each ‘
Mahindra & Mahindra Limited 60,676,252 47.59 60,676,252 26.28
2. | British Telecommunications Plc 29,546,923 23.18 29,546,923 12.80
Mahindra BT Investment Company 60,726 0.05 60,726 0.03
{Mauritius) Limited
4. | TML Benefit Trust - - 24,000,000 10.39
TOTAL 90,283,901 70.82 | 114,283,901 49.50
B. Transferor Company No. 1
sr. Name of the Shareholder Numbers of Equity Shares| Percentage of
No of ¥ 10 each held as on Shareholding
31st March 2012
. |Tech Mahindra Limited 30,472,299 100
2. |Tech Mahindra Limited jointly with Mr, Sonjoy Anand 1 of -
TOTAL i ’ 30,472,300 100

Note: Please note that pursuant to the Scheme, the Transferor Company No. 1 shall be dissolved without winding-up.

C.  Transferor Company No. 2

Category of Shareholder Pre-Arrangement as on 31st March 2012 ]
Numbers of Equity %
Shares

Promoters and Promoters Group:

Indian .
Individuais / Hindu Undivided Family . .- -
Central Government / State Government(s) - o)

Bodies Corporate . 501,843,740 42,65
Financial Institutions / Banks - -
Any Other - -
Sub-Total {A)(1) 501,843,740 42.65
Foreign .

Individuals {NRIs / Foreign Individuals) - -
Bodies Corporate . -

Institutions - -
Any Other - -
Sub-Total (A)(2) - -
Total Shareholding of Promoter and Promoter Group (A)=(A) 501,843,740 42,65
(1)+{A)(2)
Public $hareholding: -
Institutional Holdings . 327,846,010 27.83
Non- institutional Holdings 64,552,980 5.49
Indian Public - ) . 256,252,316 21.78
‘| Cthers (NRIs, Foreign Nationals, Trusts & Clearing Members) 26,502,790 2.25
Total Public Shareholding (B) 674,954,096 57.35
TOTAL {A)+(B) : 1,176,797,836 100.00
Shares held by Custedians and against which Depository 0 0.00
Receipts have been issued
GRAND TOTAL (A)+(B)+(C) 1,176,797,836 100.00




Statément showing shareholding of persons belonging to the category

“promoter and Promote? Group”
Pre-Arrangement as an
31st March 2012

Numbers of Equ@ percentage of
Shares $hareholding

501,843,740 42.65

St Name of the shareholder

No.

501,843,740

42.65

D. Transferor Company No. 3

1. |Venturbay Consultants Private Ltd l
TOTAL l

Note: Please note that pursuant to the scheme, the Transferor Company No. 2 shall be diss

olved without winding-up.

Name of the shareholder

Numbers of Equity
Shares of ¥ 10

aach held as on

31st March 2012

percentage of
Shareholding

Satyarn Computer Services Limited

14,337,890

As nominee of Satyam Computer Services Limited Mr. G.
Jayaraman '

100

=
0

TOTAL

14,337,990

100

Note: Please note that pursuant to the Scheme, the Transferor Company

£. Transferor Company No. 4

No. 3 shall be dissolved without winding-up.

Name of the shareholder

Numbers of Equity
Shares of 210
each held as on
31st March 2012

Percentage of
Shareholding

Tech Mahindra Limited

12,449,994

Tech Mahindra Limited jointly with M. Sonjoy Anand

100
0

Tech Mahindra Limited jointly with Mr. Milind Kulkarni

Tech Mahindra Limited jointly with Mr. Anil Khatri

Tech Mahindra Limited jointly with Mr. Aniruddha Gadre

Tech Mahindra Limited jointly with Mr. Atanu Sarkar

Tech Mahindra Limited jointly with Mr. Manoj Bhat

i
1
1
1
1
1

| TOTAL

—

12,450,000

Note: Please note that pursuant 10 the Scheme, the Transferor Company No. 4 shall b

£. Transferor Company No. 5

100

e dissolved without winding-up.

Name of the shareholder

Numbers of Equity
$hares of ¥ 100
each held as on
315t March 2012

Tech Mahindra Limited

Percentage of
Shareholding

in¢.

Tech Mahindra Limited jointly with Tech Mahindra Americas‘

Pte. Ltd.

Tech Mahindra Limited jointly with Tech Mahindra Singapore

Tech Mahindra Limited jointly with Tech Mahindra GMBH

Tech Mahindra Limited jointly with Tech Mahindra Thailand Ltd.

Tech Mahindra Limited jointly with Tech Mahindra Indonesia

1
1
1
1

Mahindra Limited jointly with Mr. Atanu Sarkar

5,767,330

Note: Please note that pursuant 10 the Scheme, the Transferor Company No.
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INSPECTION
55. The following documents will be open for inspection at the Registered Office of the Transferee Company and

at the Corporate Offica of the Transferee Company situated at Sharda Centre, Off Karve Road, Erandawane,
Pune - 411 004 on any working day [except Saturdays, Sundays and Public Holidays (between 11.00 a.m. to
1.00 p.m)] prior to the date of the meeting:

*  Memorandum and Articles of Association of the Transferee Compary and the Transferor Companies.

*  Annual Report of the Transferee Company and the Transferor Companies for the financial years ended on
31% March, 2009, 31+ March, 2010 and 31+ March, 2071.

No. 5 for the period ended December 31, 2011.

*  Uraudited quarterly resuits of the Transferor Company No. 2 and Unaudited financial statements of the
Transferor Company No. 3 for the period ended December 31,2011,

*  Certified copy of the Order dated May 3, 2012 passed by the Hon'ple High Court of Judicature at Bombay in
Company Summons for Direction No. 346 of 2012 for the Transferee Company,

*  Copy of the approyal letter dated 10n April, 2012 received from the National Stock Exchange of India Limited
(NSE), -

*  Copy of the approval letter dated 10"1 April, 2012 received from BSE Limited (BSE).

*  Acopy of the Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained from the
Registered Office of the Transferee Company and at tha Corporate Office of the Transferee Company situated
at Sharda Centre, Off Karve Road, Erandawane, Pune - 411 004

*  Acopyofthe explanatory statament under Section 393(1 @) and other applicatle provisians of the Companies
Act, 1956 issueq by the Transferor Company No. 2 to its equity shareholders.

Sdr-
Anand Mahindra
Chairman appointed for the meeting

Dated this 7= day of May, 2012.

Registered Offjce:

Gateway Building,

Apolio Bunder,

Murnbai 400 001

Maharashtra

india.

e-mail: Jnvestor.reiations@techmahindra.com
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SCHEME OF AMALGAMATION AND ARRANGEMENT

UNDER SECTIONS 391 7O 394 READ WITH SECTIONS 78, 100 to 104 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 1956

OF

VENTURBAY CONSULTANTS PRIVATE LIMITED
AND
SATYAM COMPUTER SERVICES LIMITED
AND
C&S SYSTEM TECHNOLOGIES PRIVATE LIMITED

AND
MAHINDRA LOGISOFT BUSINESS SOLUTIONS LIMITED

AND
CANVASM TECHNOLOGIES LIMITED
WITH
TECH MAHINDRA LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

INFORMATION FOR UNITED STATES SECURITY HOLDERS

THIS EXCHANGE OFFER OR BUSINESS COMBINATION 15 MADE FOR THE SECURITIES OF A FOREIGN
COMPANY. THE OFFER 15 SUBJECT TO DISCLOSURE REQUIREMENTS OF A FOREIGN COUNTRY THAT ARE
DIFFERENT FROM THOSE OF THE UNITED STATES. FINANCIAL STATEMENTS INCLUDED IN THE DOCUMENT,
If ANY, HAVE BEEN PREPARED IN ACCORDANCE WITH FOREIGN ACCOUNTING STANDARDS THAT MAY NOT
BE COMPARABLE TO THE FINANCIAL STATEMENTS OF UNITED STATES COMPANIES.

T MAY BE DIFFICULT FOR YOU TO ENFORCE YOUR RIGHTS AND ANY CLAIM YOU MAY HAVE ARISING
RITIES LAWS, SINCE THE ISSUER 1S LOCATED IN A FOREIGN COUNTRY, AND

DENTS OF A FOREIGN COUNTRY. YOU MAY

NOT BE ABLE TO SUE A FORE RS OR DIRECTORS IN A FOREIGN COURT FOR
VIOLATIONS OF THE US. SECURITIES LAWS. IT MAY BE DIFFICULT TO COMPEL A FOREIGN COMPANY AND
\TS AFFILIATES TO SUBJECT THEMSEWVES TO A ULS. COURT'S JUDGMENT
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. PREAMBLE S

This Scheme of Amalgamation and Arrangement {the “Scheme®) is presented under Sections 391 to 394 read with Sections
78, 100 to 104 and other applicable provisions of the Companies Act, 1956 for amalgamation of Venturbay Consultants Private
Limited, Satyam Computer Services Limited, C&S System Technologies Private Limited, Mahindra Logisoft Business Solutions
Limited and CanvasM Technologies Limited with Tech Mahindra Limited.
A. Description of Companies
Transferee Company
(a) Tech Mahindra Limited (*"TML“or "Transferee Company”)is a listed company incorporated under the provisions
of the Companies Act, 1956 and having its registered office at Gateway Building, Apollo Bunder, Mumbai 400
001, TML is part of the Mahindra Group, and was set up as a joint venture in 1986 with Rritish Telecommunications
plc (BT}, vne of the world's leading communications service providers. TML is focused primarily on the
telecommunications industry and is a provider of Information technolegy (IT) and software services including
f lutions and business su i icati i

developing,
m software, peripheral products, etc,

(a) Venturbay Consultants Private Limited ("Venturbay*) is 3 private limited company incorporated under the

provisions of the Companies Act, 1956 and having its registered office at Sharda Centre, Off Karve Road,
Pune - 411 004. Venturbay is & wholly-owned subsidiary of TML and was incorporated for the purpose of
providing programming and software solutions, information technology, networking and consultancy services &
is halding investment in Satyam Computer Services Limitad Ason March 31, 2011, Venturbay holds 501,843,740
outstanding equity shares of Satyam Computer Services Limited (l.e. 42.65% of the equity share capital of
Satyam Computer Services Limite ).
Satyam Computer Services Limited {“Mahindra Satyam”} is a listed ompany incorporated underthe
provisions of the Companies Act, 1956 and having its registered office at Unit - 12, Plot No. 35/36,
Hi-tech City Layout, Survey No. 64, Madhapur, Hyderabad - 500 081, Mahindra Satyam is 4 part of the Mahindra
Group and provides infermation technology (IT) and software services. Mahindra Satyam is a leading information,
communications and technology (ICT) company providing a range of business consulting, information technology
and communication services 16 companies across multiple industries and gecgraphies.

C&S System Technelogies Private Limited ("C&S System™) js 3 private limited company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at Unit 1, 2nd Floor, Oberoi Garden Estate,
Off Saki Vihar Road, Chandivali, Andheri East, Mumbai- 460 072. C&S System is a wholly-owned subsidiary of
Mahindra Satyam and | nfermation technology (IT) and software services
relating to so! i ing management, communications and collaborations
identity, access and building management,
managed services, etc.
CanvasM Technologies Limited {“CanvasM") is g company incorporated under the provisions of the Companies
Act, 1956 and having its registered office at Oberoi Gardens \ , Off Saki Vihar Road, Andheri (E),
Mumbai 400 072. CanvasM is a wholly-owned subsidiary of TML and is engaged in the business of information
technolagy (IT) and software services relating to developing, improving, designing, assembling, marketing,
and allied activities including dealing in all types of computer programming, system software, data processing
and warehousing, data base management systems and interactive muitimedia and peripheral products, it also
undertakes various services of issuing, implementing, undertaking, assisting, facilitating, distribute or otherwise
promote telecom value added services and such other services, schemes and projects, offer services to end
censumers directly (B2C) and via retail network (B2B2C), including technolegy and pracess services to other
businesses to ensire efficiency and productivity improvements.
Mahindra Logisoft Business Solution Limited ("Mahindra Logisoft”) is 3 company incorporated under the
pravisions of the Companies ACt, 1956 and having its registered office at Gateway Building, Apollo Bunder,
Mumbai 400 007, Mahindra Logisoft is a wholly-owned subsidiary of TML and is engaged in the business of
information technology services relzting to design and development of dealership management systems and T
software services. .
Rationale and Purpose of the Scheme

To consclidate the information technology businesses in a single entity which will provide synergy benefits, attain
efficiencies and reduce overall cost, it is intended that Venturbay, Mahindra Satyam, C&S Systerns, CanvasM and
Manhindra Logisoft (hereinafter veferred to as the *Transferor Companies™) should merge into TML. The Scheme also
provides for the tonsegquent reorganization of securities premium of TML.
- The amalgamation of the Transferar Companies with TML would jnter afia have the following benefits:
i) Creation of a single ‘go-to-market’ strategy, benefit of scale, enhanced depth and breadth of capabilities,
: translating into increased business opportunities and reduced expenses;

i) Greater integration and greater financial strength and flexibility for the amalgamated entity and strengthening
position in the industry, in terms of the asset base, revenues, product and service range, production volumes;

iif} Improved organizational capability and leadership, arising from the combination of human <apital who collectively
have diverse skills, talent ang vast experlence to compete successfully in an increasingly competitive industry;

iv) The combination of ail the businesses would increase the long term value for shareholders and investors;

v) Benefils of operational syrergies in terms of economies of scale, sourcing benefits vendor rationalization,
more focused operational efforts, rationalisation, standardisation and simplification of business processes and
preductivity improvements.

in view of the aforesaid, the Board of Directers of the Transferar Companies as wel| as the Board of Birectors of

TML have considered ang proposed the amalgamation of the antire undertakings and businesses of the Transferor
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Companies with TML in order to benefit the stakenolders of the said companies. Accordingly, the Board of Birectors of

both Transferor Comparies and Transteree Company have formulated this Scheme far the transfer and vesting of the

entire businesses of the Transferor Companies with and into TML pursuant to the provisions of Section 391 to Section

394 read with Sections 78, 100 to 104 and other relevant provisions of the Companies Act, 1956.

This Scheme also provides for various other matters consequential or otherwise integrally connected herewith,

For sake of convenienca this Scheme is divided into following parts:

Part A dealing with definitions and share capital; :

part B dealing with amalgamation of Venturbay Consultants Private Limited with Tech Mahindra Limited;

Part C dealing with amalgamation of Satyam Computer Services Ltd with Tech Mahindra Limited;

PartD dealing with amalgamation of C&S SystemTechnologies Private Limited, CanvasM Technologies Limited

and Mahindra Logisoft Business Solutions Limited with Tech Mahindra Limited; and

Part E dealing with general terms and conditions.

Part B, C and D of the Scheme are interdependeni and not saverable. Each part shall be deemed to have taken effect

as per the chronolegy specifically nrovided for in the Scheme.

PART A

DEFINITIONS

1.1 In this Scheme, uniess repugnant to or inconsistent with the subject or context thereof, the following
expressions shall have the following meanings:

1.1.1. »Act” means the Companies Act, 1956,

1.1.2. “pAppointed Date” means April 1, 2011 ar such other date directed by or imposed by the High Court{s) as
may be applicable;

1.1.3. #ASOP"shall include Associate Stock Option Plan ("ASCP-A"), Associate Stock Option Plan {”ASQP-B"), and
Asscclate Stock Option Plan - Restricted Stock Units {"ASCP - RSU‘s") established by Mahindra Satyam as
per Employee Stock Qpticn Plan (ESOP) guidelines issued by the SEBI and any other employee stock plans of
Mahindra Satyam existing as of the Effective Date;
+Board of Directors” or “Board” means the board of directors of the Transferar Companies or TML, a5 the
case may be, and shall include a duly constituted committee thereof;

“CanvasM” means CanvasM Technologies Limited, a company incorporated under the Act and having its
registered office at Oberoi Gardens Estate, Chandivali, Gff Saki Vihar Road, Andheri (E), Mumbai 400 072;
=g )" shall mean the Competition commission of India established undar the Competition Act, 2002;
“C&S System” means &S System Technologies Private Limited, a private limited company incorporated
under the Act and having its registered cffice at Unit 1, 2nd Floor, Oberoi Garden Estate, Off Saki Vihar Road,
Chandivali, Andheri East, Murmbai- 400072,

»Effective Date” means the 'ast of the dates on which the certified copies of the orders of the High Court
of Judicature at Bombay and the High Court of Judicature at Andhra Pradesh are filed with the Registrar of
Companies ('ROC’), Murmbai and Pune, Maharashtra, and the ROC, Andhra Pradesh, Hyderabad respectively,
Any references in this Scheme to “upon this Scheme pecoming effective” or “upon coming into effect of
+his Scheme” ar “ugon the Scheme coming into effect” shall be construed to be a reference 10 the Effective
Date; provided however, that such references shall not affect the deemned taking into effect of certain parts
of thisscheme, whether prior to, o after, other parts of this Scheme, as specifically contemplated herein.
Eligible Employees” means the employees of Mahindra Satyam or any subsidiary company of Mahindra
Satyam who are entitied to ASOP established by Mahindra Satyam, to whom, 8s on the Record Date, options
of Mahindra Satyam have been granited, irrespective of whether the same are vested or not,

~Existing Employees Stock Option Plan”shall include Employee Stock Option Plan 2000 ("ESOP 2000"),
Employee Stock Option Pian 2004 (“ESOP 2004”), Employee $tock Option Plan 2006 (“ESOP 2006”) and
Employee Stock Option Plan 2010 {"ESOP 20107) actablished by TML as per ESOP guidelines issued by the
SEBI; '
»Governmental Authority” means any applicable Central, State of local Government, legisiative body,
regulatory or administrative authority, agency or commission or any court, tribunal, board, bureau or
instrumentality thereof or arkitration ar arbitral body having jurisdiction;

“High Court(s)"” means either the High Court of Judicature at Bombay or the Anahra Pradesh High Court or
both of these High Courts, as the case may be, or the National Company Law Tribunal, as applicable;
»pMahindra Logisoft” means Mahindra Logisoft Business Sclution Limited, a company incorporated under
the Act and having its registered office at Gateway Building, Apollo Bunder, Mumbai 400 001;

“Mahindra Satyam” means Satyam Computer Services Limited, a company incorporated under provisions
of the Act having its registered office at Unit - 12, Piot No. 35736, Hi-tech City Layout, Survey No. 64,
Madhapur, Hyderabad - 500 081;

#Record Date” means a date 0 be fixed by the Board of Directors of TML for determining names of the
shareho'ders of Mahindra Satyam, who shall be entitled to receive aquity shares of TMLunder the Scheme
upon amalgamation of Mahindra Satyam into TML;

ngcheme” or “the Scheme” of “shis Scheme” or "Scheme of Amalgamation” means this Scheme of
Amalgamation and Arrangement in its prasent form or with any modification(s) made under Clause 25 of this
¢ cheme or any modifications approved or directed by the High Court{s) or any other Government Authority;
«gERI™ means Securities and Exchange Board of India;

»gtock Exchanges” means National Stack Exchange of India Limited and BSE Limited;

sgubsidiary of Mahindra Satyam” means C&5 Systems;

ngubsidiaries of TML'means collectively CarivasM and Mahindra Logisoft;

*TML" or “Transferee Company” means Tech Mahindra Limited, a company incorporated under
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" the provisions of the Act and having its registered office at Gateway Building,” Apollo Bunder,
“Mumbal 400 001; "

“Transferor Companies” means collectively Venturbay, Mahindra Satyam, C&S Systerns, CanvasM and
Mahindra Logisoft; »

“Undertaking” shall mean the entire business and the whole of each of the respective undertakings of
the Transferor Companies as a going concern, all its assets, rights, licenses ang powers, and ali its debts,
outstandings, liabilities, duties, obligations and employees as on the Appointed Date including, but not in any
way limited to, the following:

(@} Allthe assets and properties (whether movable or immovable, tangible or intangible, real or personal,
corporeal or incorporeal, present, future or contingent) of the Transferor Companies, including,
without being limited to, land, plant and machinery, computers, equipment, buildings and structures,
offices, residential and other premises, capital work in progress, sundry debtors, furnituyre, fixtures, .
interiars, office equipment, vehicles, appliances, accessaries, power lines, depots, deposits, all stocks,
stocks of fuel, assats, investments of all kinds {including shares, scripts, stocks, bonds, debenture
stocks, units or pass through certificates). cash balances or deposits with barks, loans, advances,
contingent rights or benefits, book debts, receivables, actionable ¢laims, earnest maoneys, advances or
deposits paid by the Transferor Companies, financial assets, leases {including but not limited to iease
rights of the Transferor Companies), hire purchase contracts and assets, lending contracts, rights .
and benefits under any agreement, benefit of any Security arrangements or under any guarantees,
reversions, powers, municipal permissions, tenancies or licenses in relation to the office and/
Or residential properties {including for the employees or other persons), guest houses, godowns,

warehouses, licenses, fixed and other assets, intangible assets (including but net limited to software),

trade and service names and marks, patents, copyrights, and other intellectual property rights of any
nature whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in Trust, registrations, contracts, engagemens,
darrangements of all kind, privileges and all other rights, title, interests, ather benefits (including tax
benefits}, tax holiday benefit, incentives, credits (including tax credits, Minimum Alternate Tax Credit
entitlement (“MAT Credit") tax losses, easements, privileges, liberties and advantages of whatsgever
nature and wheresoever situate belonging tc or in the ownership, power or possession and in the
control of or vested in or granted in favour of or enjoyed by the Transferor Companies or in connection
with or relating 1o the Transferor Companies and all other interests of whatsoever nature befonging

10 orin the ownership, power, possession or the control of or vested in or granted in favour of or held

for the benefit of or enjoyed by the Transferor Companies, whether in India or abroad.

—(b) All agreemenits, rights, contracts, entitlements, licenses, permits, permissions, incentives, approvals,

registrations, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges and claims as to any patents, trade marks,
designs, quota rights, engagements, arrangements, authorities, allotments, secy rity arrangements (to
the extent provided herein}, benefits of any guarantees, reversions, powers and 3| other approvals
of every kind, nature and description whatsoever relating to the Transferor Companies’ business
: activities and operations, : *

. @ Al intellectyual property rights, records, . files, papers, con:iputer ;;rogrammes, manua!s,- data,

catalogues, sales material, lists of customers and suppliers, other customer information and all other
records and documents relating to the Transferor Companies’ business activities and operations.

d)  Amounts claimed by the Transferar Companies whether or not so recorded in the backs of accoun:

of the Transferor Companies from any Governmental Autharity, under any law, act or rule in force, as
refund of any tax, duty, cess or of any excess payment.

(e) Right ta any claim not preferred or made by the Transferor Companies in respect of any refund of tax,
duty, cess or ather cha ge, including any erronecus or excess payment thereof made by the Transferor
Companies and any interest thereon, with regard to any law, act or rule or Scheme made by the
Governmental Authority, and in respect of set-off, carry forward of un-absorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance, amortization benefit, etc under the
Income-tax Act, 1967, or taxation laws of other countries, or any other or fike benefits under the saig

* acts or under and in accordance with any law or act, whether in india or anywhere cutside India.

i All debts (secured and unsecured}, lighilities including contingent liabilities, duties, leases of the
Transferor Companies and al| other obligations of whatsoever kind, nature and description whatsoever
and howsocever arising, raised or incurred or utilised. Provided that, any reference in the security
documents or arrangements entered into by the Transferor Companies and under which, the assets
of the Transferor Companies stand offered as asecurity, for any financial assistance or cbligation, the
said reference shall be construed as a reference to the assets pertaining to that Undertaking of the
Transferor Companies only as are vested in TML by virtue of the Scheme and the Scheme shail not

. Operate to enjarge the security for any loan, deposit or facility created by the Transferor Companies
which shall vest in TML by virtue of the amalgamation and TML shall not be obliged to create any
further or additional security therefor after the amalgamation has become effective,

{g) Al other obligations of whatsoever kind, inciuding liabilities of the Transferor Companies with regard
to their employees, or the emplayees of any of their subsidiaries, with respect to the payment of
gratuity, pension benefits and the provident fund or compensation, if any, in the event of resignation,
death, voluntary retirement or retrenchment. .

"Venturbay” means Venturbay Consultants Private Limited, a private limited company incorporated under

the Act having its registered office at Sharda Centre, Off Karve Road, Pune - 411 004,

The expressions which are used in this Scheme and not defined in this Scheme shall, unless refjugnant or

contrary to the context or meaning hereof, have the same meanings ascribed to them under the Act and

other applicable laws, rules, regulations, bye-laws, as the case may be. ' :
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DATE OF TAKING EFFECT

The Scheme shail be effective from the Appainte
The various parts of the Scheme shall he deeme

iy Eirstly, Part B of the Scheme {relating to amalgamation of Venturbay into TML} shall be deemed to have taken
effect, prior to Part C or Part D of the Scheme; '

Thereafter, Part C of the Scheme (relating o amalgamation of Mahindra Satyam into TML) shall be deemed ta
have taken effect, after Part B of the Scheme, and prior to Part D of the Scheme; and

Lastly, Part D of the Scheme {relating to amalgamation of C&5 System, CanvasM and Mahindra Logisoft into
TML) shall be deemed to have taken effect, after Part B and Part C of the Scheme,

The amalgamation of the Transferor Companies with TML shail be in accordance with Section 2(1B) of the Income-tax

d Date mentioned herein but shall be operative from the Effective Date.
d to have taken effect in following sequence:

1)}
iii}

Act, 1961.
SHARE CAPITAL

31 The share capital structure of TML as per the last au
under:

dited accounts for the year ended as on March 31, 20§11 is'as

“Particulars iR e

‘Amount in T |

Authorized Share Capital

175,000,000 Equity Shares of T 10/ each

1,750.000,000

Total

1,750,000,000

Issued, Subscribed and Paid Up Share Capital
125,955,481 Equity Shares of T 10/ each

1,259,554,810

Total

1,259,554,810

Subsequent to March 31, 2011, TML has issued 1,484,460equity shares

under Existing Employee Stack Opiion Plan.
The share capital siructure of Venturbay as per the latest
under:

of 7 10 each fully paid-up to its employeas

audited balance sheet as on March 31, 2011 is as

Particulars s

e S e e Amount in 29

Authorized Share Capital

35 000,000 Equity Shares of 10/- each

350,000,000

Total

350,000,000

1ssued, Subscribed and Paid Up Share Capital

30,472,300 Equity Shares of T 10/- each

304,723,000

Total

304,723,000

Subseguent to March 31, 2011, and up to the date of
has been no change in the share capital of Venturbay.
by TML (i.e. Venturbay is a wholly owned subsidiary of TM
The share capital structure of Mahindra Satyam as per the
as under:

approval of this Scheme by the Board of Venturbay, there
Further, the entire eguity share caplta
L.

| of Venturbay is held

latest audited balance sheet as on March 31, 2011is

- Particulars ZlliTHE A T S

gy
o

Authorized Share Capital

7 Amourit in% -

1,400,000,000 Equity Shares of ¥ 2/- each

2,800,000,000

Total

2,800,000,000

tssued, Subscribed and Paid Up Share Capital

2,353,131,506

1,176,565,753 Equity Shares of T 2/- each
Eztal

2,353,131,506

Subsequent 1o March 31, 201
under ASOP. Out of the total

1, Mahindra Satyam ha

American Depository Receipts (ADRS) had
Satyam. However, as of September 12,
process for surrend

the Scheme becomes effective.

s issued 232,083 equity
issued equity shares, 501,843,740 e
of Mahindra Satyam) are held by Venturbay With respect to some p
been issued, the underlying of which werethe
2011, the Mahindra Satyam
or of ADS was initiated. Accordingly, no ADSs are anticipated to be cutstanding at the time

chares of ¥ 2 each fully paid-up
quity shares (i.e. representing 42.65% stake
Zrt of the share capital of Mahindra Satyam,
shares of Mahindra
ADR program was terminated and the

The share capital structure of C&S System as per the latest audited balance sheet as on March 31, 2011 is as

under:

‘Particulars ©. i

R Amount in %]

Authorized Share Capital

15,000,000 Equity Shares of T 10/- each

150,000,000

| Total

150,000,000

lssued, Subscribed and Paid Up Share Capital

143,379,800

14,337,990 Equity Shares of ¥ 10/- each
Total

143,379,900 |




A
]

subsequent to March 21, 2011, and up to the date of approval of this Scheme by the Board of C&S System, there
has been no change in the share capital of C&3 System. Further, the entire eguity share capital of C85 Systemn is
held by Mahindra Satyam (i.e. C&S System is a wholly ownegq suosidiary of Mahindra Satyam).

The share capital structure of CanvasM as per the latest audited balance sheet as on March 31, 2011 is as
under:

Particglars 0 T -7 ) ~_Amountinz? |
Authorized Share Capital
10,000,000 Equity Shares of ¥ 100/- each 1000,000,000
Total 1000,000,000
Issued, Subscribed and Paid Up Share Capital
5,767,330 Equity Shares of 7 100/- each 576,733,000
Total 575,733,@

subsequent to March 31, 2011, and Up to the date of approval of this Scheme by the Board of CanvasM, there
has been no change in the share capital of CanvasM. Further, the entire equity share capital of CanvasM is held
by TML {i.e. CanvasM is a whoily owned subsidiary of TML).

The share capital structure of Mahindra Logisaft as per the Jatest audited balance sheet as on March 31, 2011 is
as under:

Particiars — —— . T T amountiE
Authorized Share Capital ]
14,100,000 Eguity Shares of 7 10/~ each 141,000,000
Total 141,000,000
Issued, Subscribed and Paid Up Share Capital
12,450,000 Equity Shares of 2 10/- each 124,500,000 |
Total 124,500,000 |

subsequent to March 31, 2011, ang up to the date of approval of this Schema by the Board of Mahindra Logisoft,
there has been no change in the share capital of Mahindra Logisoft. Further, the entire equity share capital of
Mahindra Logisoft is held by TML {i.e. Mahindra Logisoft is a whoily owned subsidiary of TML).

PART B
Amalgamation of Venturbay with TML
TRANSFER AND VESTING OF VENTURBAY

4.1. Upon coming inte effect of the Scheme and with effect from the Appointed Date and subj

of this Scheme, the entire business and whale of the Undertaking of Venturbay as a goi

but not limited to all the debts, liabilities, duties and abligations of Venturbay of every

including, without limitation, all the movables and immovabie properties and assets of the Venturbay comprising
amongst others all freehold znd leasehold land, all freehold and leasahold buildings, investments, vehicles,
furniture and fixtures, computers, office equipment, permits, licenses, authorisations, if any, rights and benefits
of all agreements and all other interests, rights and powers of every kind, nature and description whatsoever,
privileges, liberties, €asements, advantages, benefits and approvals, shall without any further act or deed, byt
subject to the charges affecting the same be transferred and/or deemed to be transferred to and vested in TML
as a going concern so as 1o become the assets and liakilities of TML.

Provided always that the Scheme shail not aperate to enlarge the security for any loan, deposit or facility availed
of by Venturbay or TML and TML shall not be obliged to create any further or additional security therefore after
the Effective Date ar otherwise.

All the movable assets of Venturbay and the assets which are otherwise capable of transfer by physical delivery
or endorsement ang delivery, including cash on hand, shall be so transferred to TML and deemed to have been
physically handed over by physical delivery or by endorsement and delivery, as the case may te, without the need
10 execlte any separate instrument, to TML to the end and intent that the property and benefit therein passes
to TML with effect from the Appointed Date.

Such delivery and transter shall be made on a date mutually agreed upon between Venturbay and TML.

In respect of any assets of the Venturbay other than those mentioned inSub Clause 4.2 above, including
actionable claims, sundry debtors, outstanding loans, income tax refunds, advances recoverable in cash or kind
or for value to be received and deposits with the s i ,

and bodies and customers, Venturbay shall if so , L may, issue notices in such form as
TML may deem fit and proper stating that pursuant to the High Courts having sanctioned this Scheme between
Venturbay and TML under Sections391 to 394 read with Sections 78, 100 tg 104 of the Act, the relevant debt,
loan, income tax refunds, advance or other asset, be paid or made good or held on account of TML, as the
persen entitled thereto, to the end and intent that the right of the Venturbay to recover or realise the same
stands transferred to TML and that appropriate entries should be passed in their respective books fo record the
aforesaid changes.

The transfer of assets and liabilities pursuant to above and the continuance of proceedings by TML pursuant
to Clause 15 shall not affect any transaction or proceedings already concluded by Venturbay on or before the
Appointed Date or after the Appcinted Date till the Effective Date to the end and intent that TML accepts and
adopts all acts, deeds and things done and executed by Venturbay in regard thereto, as if done and executed by
TML on behalf of itself.

With effect from the Appainted Date, all debts, liabilities, inciuding contingent liabilities, duties and obligations
of Venturbay, as on the Appointed Date whether provided for or not in the books of accounts of Venturbay,
and all other liabilities which may accrue or arise after the Appointed Date but which relate to the period on or
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., upte the day of the Agpointed Date shall, pursuant to the Orders of the High Courts or such other competent

47

authority as may be applicable and other applicable pravisions of the Act, without any further act of* deed, he
transferred or deemed to be transferred 10 and vested in TML, 50 as to become as from the Appointed Date the
Gebts, liabilities, contingent liabilities, duties and obligations of TML on the same terms and conditions as were
applicable to Venturbay.

Without prejudice to the above provisions, with effect from the Appointed Date, all inter-party transactions
between Venturbay and TML shall be considered as intra-party transactions $or all purposes from the Appointed
Date.

CONSIDERATION
As Venturbay is a wholly-owned subsidiary of TML, no consideration shall be payable pursuant 1o the amalgamation of

Venturbay into TML, and the equity chares held by TML and its naminees in Venturbay shall stand cancelled without any
further act, application or deed.

ACCOUNTING TREATMENT

6.1.

6.2.

6.3.

6.4,

6.5.

On the Scheme becoming effective, TML shall account for the amalgamaticn of venturbay in its books of account
with effect from the Appointed Date.

Amalgamation of venturbay with TML shall be accounted for in accordance with “Pooling cf interest Method”
of accounting as per Accaunting Standard — 14 as notified under Section 211 (3C) of the Act.

All assets & liabilities, inciuding reserves, of Venturbay shall be recarded in the books of account of TML at their
existing carrying amounts and in the same form.

Amount of share capital of Veniturbay and investment held by TML in Venturbay shall be adjusted against each
other and difference if any shall be adjusted in reserves.

Al inter-corporate depaosits, loans and advances, outstanding balances of other chligations between TML/other
Transferor Companies and Venturbay shall be cancelled and there shall be no obligation/outstanding in that
behalf.

PART C
Amalgamation of Mahindra Satyam with TML

TRANSFER AND VESTING OF MAHINDRA SATYAM

FAR

Upon coming inta effect of the Scheme and with effect from the Appointed Date (after Part B is deemed to have
taken effect] and subject to the provisions of the scheme, the entire business and whole of the Undertaking of
Mahindra Satyam as & going concern including but not limited to ail the debts, fiabilities, duties and cbligations
of Mahindra Satyam of every description and also including, without limitation, all the movables and immovable
properties and assets of Mahindra Satyam comprising amongst others all freehold and leasehold land, all
freehold and leasehcid buildings, investments, vehicles, furniture and fixtures, computers, office equipment,
permits, licenses, authorisaticns, if any, rights and benefits of all agreements and all other interests, rights and
powers of every kind, nalure ang description whatsoever, privileges, liberties, easements, advaniages, penefits
and approvals, shall without any further act or deed, but subject to the charges aftecting the same be transferred
and/or deemed to be transferred to and vested in TML as a going concern s¢ as 1o become the assets and
lizbilities of TML.

Frovided always that the Scheme shall not operate to enlarge the security for any loan, deposit or Tacility availed
of by Mahindra Satyam or TML, and TML shali not be obliged to create any further or additional security therefore
after the Effective Date or otherwise.

Al the movable assets of Mahindra Satyam and the assets which are otherwise capable of transfer by physical
delivery or endorsement and delivery, including cash on hand, shall be so transferred to TML and deemed to have
been physically handed over by physical delivery or by endorsement and delivery, as the case may be, without
the need 1o execute any separate instrument, to TML to the end and intent that the property and benefit therein
passes to TML with effect from the Appointed Date.

such delivery and transfer <hall be made on a date mutually agreed upon between Mahindra Satyam and TML.

In respect of any assets of Mahindra Satyam other than those mentioned in Sub Clause 7.2 above, including
acticnable claims, sundry debtors, outstanding loans, advances recoverable in cash or kind or for value 10 be
received and deposits with the Government, semi-Government, local and other authorities and bodies and
customers, Mahindra Satyam shall if so required by TML, and TML may, issue notices in such form as TML may
deem fit and proper stating that pursuant t h Courts having sanctiored this Scheme under Sections391
to 394 read with Sections 78, 100 10 104 0 s evant debt, loan, advance of other asset, be paid or
made good or held on account of TML, as the person entitled thereto, 1o the end and intent that the right of
Mahindra Satyam to recover or realise the same stands transferred to TML and that appropriate entries should
be passed in their respective books 1o record the aforasaid changes.

The transfer of assets and liabilities pursuant to above and the continuance of proceedings by TML pursuant to
Clause 15 shall not affect any transaction or proceedings already concluded by Mahindra Satyam on or before
the Appointed Date or after the Appointed Date {ill the Effective Date to the end and intent that TML accepts
and adopts all acts, deeds and things done and executed by Mahindra Satyam in regard thereto, as if done and
executed by TML on behalf of itself. :
with efiect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations of
Mahindra Satyam, as on the Appointed Date whether provided for or natin he books of accounts of Mahindra
Satyam, and all other liabilities which may accrue or arise after the Appointed Date but which relates to the
period on or upto the day of the Appointed Date shall, pursuant to the Orders of the High Courts or such other
competent authority as may be applicable under provisions of the Act, withaut any further act or deed, be
ransferred or deemed to be transferred to and vested in TML, 50 as 10 become as from the Appointed Date the
debts, liabilities, contingent fiabilities, duties and obligations of TML on the same terms and conditions as were
applicable 10 Mahindra Satyam.

without prejudice to the abiove provisions, with effect from the Appointed Date, all inter-party transactions
between Mahindra Satyam and TML shall be considered as intra-party transactions for all purposes.
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8. CONSIDERATION

Toar Notwithstanding anything to the contrary contained in this Scheme

of Mahindra Satyam vastad with TML pursuant to amaigamation of Venturbay with TML under Part B of this
Scheme on the Appainted Date, shall, by virtue of this Scheme, and without any further act, instrument or deed,
be vested and deemed to be ted with effect from the date of the last of the High Court Orders sanctioning
the Scheme, at same value at which they would be recorded in books of TML pursuant to amalgamation of
Venturbay under Part 8 of this Scheme,in the trustees {including the survivors or survivor of any of the trustees
comprising such board of trustees) (hereinafter referred to as the "Trustees”} of an irrevocable trust 1o be settled
by TML(herainafter referred to as “TML Benefit Trust"), to hold such shares in trust together with all additions
or accretions thereto exclusively for the benefit of TMIL subject to powers, provisions, discretions, rights and
agreements as contained in relevant trust deed (“Trust Ceed")establishing the aforesaid trust (the “Trust”), it
is proposed that the Trustees may, subject however to tha prevailing market conditicns, sell, transfer or dispose
of the shares held at such time or times and in such manner as may be proper in accordance with the provisions
remit the proceeds thereof to TML. The obligations of the Trustees shall stand
i i i visions of Trust Deed.

- 204,000,000 equity sharesr of 22 each

8.2. Notwithstanding anything to the contrary contained in this Scheme and

8.3.  After giving effect to Sub Clauses8.1 and8.20f the Schem

ing of Mahindra Satyam baing transferred to and
vested in TML, and without any further application, act or deed, TML shall issue and allot 2equity shares of £ 10

each fully paid up in its capital in respect of every 17 equity shares of ¥ 2 each fully paid up in the equity share .
capital of Mahindra Satyam to the shareholders of Mahindra Satyam(including the TML Benefit Trust) whose
names appear in the register of members of Mahindra Satyam (cr 1o such of their respective hairs, EXacutors,
administrators or other legal representatives or othar successors in title as may be recognized by the Board
of Directors of TML) as on the Record Date to be fixed by the Board of Directors of TML ar a duly constituted

committee of such Board of Directors, The equity shares to be issued by TML to the shareholders of Mahindra
Satyam in accordance with this Clause shall be héreinafter referr )

ed to as “New Equity Shares”.
8.4, Where New Equity Shares of TML are to be allotted to heirs, exacutors or administrators, as the case may be,
‘ 1o successors of deceased equity shareholders or legal representatives of the equity shareholders of Mahindra
Satyam, the concerned heirs, executars, administrators, sy

ccessorsor legal representatives shall be obliged to
produce evidence of title satisfactory to the Board of Directors of TML.

85.  Theratio in which the New Equity Shares of TML are to be issued and allotted to the shareholders of Mahindra
Satyam is herein referred (o as the “Share Exchange Ratio”.

8.6. The New Equity Shares of TML allotted and issued in terms of Sub Clause 8.3 above, shall be listed and/or
admitted to trading on the relevant Stock Exchanges, where the equity shares of TML are listed 2nd/or admitted
1o trading as on the Effective Date. The New Equity Shares of TML shall however he listed subject to TML

obtaining the requisite approvals from all the relevant regulatory authorities gertaining to the listing of the New
Equity Shares of TML,

Upon the Scheme becoming effective and Upon the New Equity Sharas of TML being allotted and
the sharehaolders of Mahindra Satyarn whose names appear on the Register of Members of Mahin
the Record Date or whose Names appear as the beneficial owners of the equity shares of
the records of the Depositories or Register of Members as the case may be as on the Record Date to be fixed by
the Board of Directars of TML or a duly constituted committee of such Board of Directors, the equity shares of
Mahindra Satyam, both in electronic form and in the physical form, shall be deernad to have been automatically
cancelled and be of o effect on and from the Record Date. Wherever applicable, TML may, instead of requiring

the surrender of the share certificates of Mahindra Satyam, directly issue and dispatch the new share certificates
of TML in lieu thereof.

88. The New Equity Shares of TML to be allotted and issued to the sharehalders of Mahindra Satyam as provided in
Sub Clause 8.3 above shall be subject ta the provisions of the Memorandum and Articles of Association of TML

and shall rank pari-passu in all respects with the equity shares of TML after the Effective Date including in respect
of dividend, if any, that may be declared by TML on or after the Effectiv

e Date.
89.  Theissue and allotment of New Equity Shares by TML to the shareholders of Mahindra Satyam as provided in the
Scheme, is an integral part thereof and shall be deemed to have heen carried out without requiring any further

act on the part of TML or its sharehoiders and as if the procedure laid down under Section 81(1A) of the Act and

any other appliczable provisions of the Act, and such other statues and regulations as may be applicable were duly
complied with.

8.10. Notwithstanding anything contained herein, in the event of any shareholder of Mahindra Satyam having
a shareholding such that such shareholder becomes entitled to a fraction of the New Equity shares, all the
fractional entitlements of the shareholders shall be dggregated and withoyt any further act, deed or thing to be
done, such consolidated New Equity Shares shail stand vested in trustees of 4 trust 1o be set up by the Board of
TML. Such trustees shall dispose off the &ggregate of all such fractional haldings and distribute the net proceeds
(after deduction of expenses incurred and taxes, if any) to the respactive shareholders of Mahindra Satyam in
praportion to their respective fractionai entjtlement.

8.11. The New Equity Shares shall be issued in dematerialized form to those equity shareholders who hold shares of
Mahindra Satyam in dematerialized form, provided all details relating to account with depository participant are
available with TML. All thase 2quity shareholders who hold equity shares of Mahindra Satyam in physical form,
shall be issued New Equity Shares in TML in physical ar electronic T j

8.7. issued by it to
dra Satyam on
the said Company in
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10.

on an exemption from rggistratiqn only to the extent that cotresponding exemptions from the registration
requirements oF qua_hflcatxon requ_uements of US. State “blue sky"™- securities laws are available. The New Equity
-Shﬁres will not be listed for trading on any United States stock exchange on of prior to effectiveness of the
Scheme. | N

ACCOUNTING TREATMENT i

9.1.

9.2.

93

9.4,

9.5.

9.6.

97.

9.8.

99.

9.9.1.

9.9.2.

' .

On Scheme becoming offective, TML shall account for amalgamation of Mahindra Satyam with TML in its
books of account with effect from the Appointed Date and after giving offect to accounting treatment for
amaigamation of Venturbay pursuant 10 Clause 6 above, a5 i the amalgamation of hahindra Satyam is taking
place after +he amalgamation of Venturbay with TML. .
Amalgamation of Nlahindra Satyam with TML shall be accounted for in the books of account of TML in
accordance with ‘pooling of Interests Method’ of accounting as per Accounting standard 14 as notified under
Section 21143C) of the Act. : ] *

Al assets & liabilities, including reserves, of Mahindra Satyam shall be recorded in the pooks of account of TML
at their existing carrying amounts and in the same form. - v ‘
TML‘shaH credit the aggregate face value of the New Equity Shares of TML issued by itte the shareholders of
Mahindra Satyam pursuant to Sub Clause 8.3 of the Scheme t© its share capital account,

- Upon vesting of equity shares of Mahindra Satyam in the TML Benefit Trust as per Sub Clause 8.1 above,

the related proportionate carrying amount of investment in such shares of Mahindra Satyam as appearing in
the books of TML shall be reflected as | nterest in TML Benefit Trust” at the same value at which the related
carrying amount of investment in <uch shares would have appeared in the books of TML immediately after the
amalgamaticn of Venturbay under part B of the Scheme. . -

The difference between the share capital of Mahindra Satyam and face vaiue of New Equity Shares issued by TML
as per Sub Clause 9.4 above, 1o the spareholders of Mahindra Satyam shall be adjusted to reserves.

Equity shares of Mahindra Satyam {cther than 204,000,000 equity shares of ¥ 2 each referred to in Sub Clause
g1} held by TML {transferred and vested in TML pursuant t© amalgamation of Venturbay under Part 8 of this
Scheme), on the Apnointed Date shall stand cancelled and theré shall be no further abligation/ outstanding in
that behalf. The satd amount shall be adjusted to reserves. . )

The inter-corporaie deposits, l0ans and advances, outstanding balances of other obligations petween TMU/
other Transferor Cornpanies and Mahindra Satyam ‘will stand cancelled and there shall be no further obligation /
gutstanding in that behalf. . [ N -«

All costs and expenses incurred in cannection with the Scheme and to put it into operation and any other
expenses or charges Stiributable to the implernentation of the Scheme shall be debited to the profit & l0ss
account of TML and/ or Mahindra Satyam; with +he exception of the following costs and expenses, which will be
accounted in the pocks of TML as under.’ .

Expenses incurred in the nature of share issue expenses <uch as stamp duty on issue of additional shares, re=
registration expenses, shareho\derslcreditors meeting expenses {including stamp duty payable on the High Court
orders determined on the value of shares 10 be issued) on account of merger determined shall be written-off
against Securities Premium account (including securities premium recorded in TMLIN pursuant e amalgamation).
Stamp duty payable on the High Court orders determined on the basis of value of immovable properties
transferred 10 TML in pursuant to +nis Scheme being the cost incurred in acquiring the said immovable properties
shall be capitalized in the bocks of TML with the respective fixed assets in sccordance with Accounting Standard

1 -

10-"Accounting of Fixed Assets”. ‘ ‘ . .
PARTD - .

Amalgamation of C&S Sgstem‘r CanvasM and Mahindra Logisoft with TML .
F MAHlNDRA SATYAM AND SUBSIDIA

TRANSFER AND VESTING OF SUBSIDIARY O RIES OF TML

10.1.

10.2.

10.3.

10.4.

Upen coming into effect of the scherne and with affect from the Appointed Date (after Part Cis deemed to have
taken effect) and subject to the provisions of this Scheme, the entire businesses and whole of the undertakings
of the Subsidiary of Mahindra Satyam and the subsidiaries of T™ML respectively as 2 going Concern including
put not limited to all the debts, liabilities, duties and obligations of the Subsidiary of Mahindra Satyam and the
Subsidiaries of TML respectively of every description and also including, without limitation, all the movables and
immovabie properties and assets of the Subsidiary of Mahindra Satyamand the Subsidiaries of TML respectively
comprising amongst others all freehold and leasehold land, ali freehold and jeasenold buildings, investments,
yehicles, furniture and fixtures, computers, office equipment,’ permits, licenses, authorisations, it any, rights
and benefits of all agreements and all other interests, rights and powers of every kind, nature and description
whatsoever, privileges, liberties, easements, advantages, henefits and approvals, shall without any further act
or geed, but subject 10 the charges atfecting the same pe transferred and/for deemed t© be transferred to and

vested in TML as a going concern 50 as 10 pecome the assets and liabilities of TML.

provided always that the Scheme <hall not operate 10 enlarge the <ecurity for any 'oan. deposit of £acility availed
of by the subsidiary of Nahindra Satyam and the subsidiaries of TML or TML and TML snall not be obliged 1o
create any further of additional security therefore after the Effective Date of otherwise.

Al the movable assets of the subsidiary of Mahindra Satyam and the Subsidiaries of ™ML resp_)ectively and the
assets which are otherwise capable of transfer by physical delivery or endorsement and qelivery, incuding cash
on hand, shall be 50 transferred to TML and deemed to have heen physically handed over by _p'nysica'n delivery of

by endorsement and delivery, as the case may be, without the need to execute any separate instrument, 0 ThAL
to the end and intent that the property and benefit therein passes 1o TML with effect from the Appointed Date.

Such delivery and transfer shall be made on a date mutually agreed upon hetween TML and the Subsidiary of

Mahindra Satyam and the subsidiaries of TML respectively.

In respect of any assets of the subsidiary of Mahindra Satyam and the subsidiaries of TML respectively other
than those mentioned insub Clause 10.2 above, inciuding actionable daims, sundry debtors, outstanding loans.
advances recoverable in cash or kind of for value to be received and deposits with the Government, semi-
Government, 1ocal and other authorities and bodies and customers, the subsidiary of Mahindra Satyam and the
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13,

Fa

14,

1.

12.

deem fit and broper stating that puUrsuant to the High Courts having sanctioned this Scheme under Sections 397
10 394 read with Sections 78, 100 0 104 of the Act, the relevant debt, Ipan, advance or other asset, be paid
or made good or helg On account of TML, a5 the person entitled theretq, to the end and intent that the right
of the Subsidiary of Mahindra Satyam and the Subsidiarias of ™L respectively to recover or realise the same
stands transferred 1o TML and thai appropriate entries should be bassed in thair respective books to record the
aforesajd changes.

10.5. The transfer of assets ang liabilities Pursuant to above ang the comtinuance of Proceedings by TimL pursuant
to Clause 15 shaj| not affect any transaction or proceedings already concluded by the Subsidiary of Mahindra
Satyam and the Subsidiaries of TML respectively on gr before the Appointed Date or after the Appointed Date
till the Effective Date to the ang and intent that TmL 2CCepts and adopts af) acts, deeds ang things done ang
executed by the Subsidiary of Mahindra Satyam and the Subsidiaries of TML Fespectively in regard thereto, as if
done and executed by TML on behalf of jtsalf

10.6. With effect from the Appointed Date, ail debts, liabilities, including contingent liabilities, dutjas &nd obligations
of the Subsidiary of Mahindra Satyam and the Subsidiaries of ™L ‘espectively, as on the Appointed Date
whether provided for or not in the respective books of account of the Subsidiary of Mahindra Satyam and the
Subsidiaries of ™ML respectively, and ali other liabiiities which may accrua Or arise after the Appointed Date
but which relates to the period on or Upto the day of the Appointed Data shall, pursuant 10 the Crders of the
High Courts or such other tompetent authority as may be appiicable and other applicable Provisions of the
Act, withoyt any further act or deed, he transferreq or deemed to pe transterred to ang vested in TML, sq as to
become as from the Appointed Date the debts, liabilities, contingent liabilities, duties and obligations of TML on
the same termg and conditions as were applicabie to the Subsigiary pf Manhindra Satyam and the Subsidiaries of
TML respectively. - .

10.7. Without prejudice to the above Provisions, with effect from the Appointeg Date, all inter-party transactions
. between ThgL and the Subsidiary of Mahindra Satyam ang the Subsidiaries of ML respectively shall be considereq
as intra-parry transactions for ajj purposes from the Appointed Date : :

CONSIDERATION

No consideration shal| be payable pursuant to amalgamation of the Subsfdiary of Mahindra Satyam into TML, and
the equity shares held by TML jts nominees in the Subsidiary of Mahindra Satyam (after giving effact 1o Part C of the
Scheme, ie. transfer ang vesting of Investments held by Makindra Satyam with TML) shall stang cancelled withoy: any
further act, application or deed. As the Subsidiaries gf TML are wholly-owned subsidiaries of TML, no consideration
shall be payable pursuant 1o the amalgamation of the Subsidiaries of TML int X

its nominees in the Subsidiaries of TML shail stand cancelled without any further act, application or deed,
ACCOUNTING TREATMENT

121, On the Scheme becoming effective, TML shall account for the amalgamation of the Subsidiary of Mahindra
Satyam ang subsidiaries of ML in its books of accounts with effect from tha Appointad Date and aftar giving
effect to &maigamation of Mahindra Satyam with TaL iN pursuant t , as | i
Subsidiary of Mahindra Satyam and the Subsidiaries of TML with TML is taking place aftar the amalgamation of
Mahindra Satyam with TM.

LI

T 12,2 Amalgamation of the Subsidiary of Mahindra Satyam and the Subsidiarigs of TV respectively with Tt shall be

accounted for in accordance with “Pooling of Interest Methpg~ of accounting as pey Accounting Standard — 14
. as notified under Section 217 (30) of the Act,

12.3, Al assets & figbiljties, including feserves, of the Subsidiary of Mahind_raASatyam and the Subsidia(ﬁes of ThML

12.4. The amount of share capital of the Subsidiary of Mahindra Satyam and the Subsidiaries of TML and investment
held by Mahindra Setyam and TML respectively shal he adjusted against each other and difference, jf any, shall
e adjusted in reserves, '

12.5. Al inter-carporate deposits, loa_ns and advances, Outstanding ba!ancgs gf other obfigations between TML/other

PARTE

. T + General terms ang conditions
UT"JZATION OF SECURIT'ES PREMIUM ACCOUNT IN THE BOOKS oF TML

139, Upon the Scheme coming into effect and with effact from the Appointed Date, dabjt balances in reserves and
the profit & joss account, if any, after giving effect 1o Clauses 6, 9 ang 12 of this Schama shail be adjusted
against the Securities premium account of T including Securities premium recorded in TML jn Pursuant to
amalgamation of the Transferor Companies.

13.22 The application ang reduction of the Securities premium account, as abgye and as per Clause 9.9, shall be
effected as an integral part of the Scheme without having to follow the process under Section 7g and Sections
100, 102 ang 103 of the Act separately ang the order of the High Courts sanctioning the Scheme shall be
deemed to be also the arder under Section 102 of the Act confirming the reduction. The reduction wouig not
involve either diminution of lizbility in 'espect of ungaig share capital or Payment of paigd Up share capita) and
pravisions of Section 107 of the Act wil] not be applicable. - :

CONTHACTS, DEEDS, BONDs AND OTHER INSTRUMENTS
4.3, Upon the coming into effect of this Scheme and subject to the provisions of the Scheme and withoyt any further
act of the parties, a1 memoranda of understanding, contracts {including bhyy not limited to Customer contracts,
Service contracts and suppliar contracts), schemes, assurances, licences, insurance policies, guarantees, deeds,
onds, agreements, arrangements ang other instruments (including ali tenandies, leases, ang other assurances in
favour of the Transferar Companies or Powers or authorities granted by or to it) of whatsoever nature to which
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17.

the Transferor Companies is a party of to the benefit of which the Transferor Cormpanies may be eligible and
which are subsisting of paving effect immediately before the Effective Date, shall continue in full force and effect
against or in favour of TML as the case may be, and may he enfarced as fully and effectually asif, instead of the
Transferor Companies, TML had been a party of peneticiary or obligee of obliger thereto.

14.2, TML shall, i so required or becomnes necessary, upon the coming into effect of this Scheme enter into and/ or
issue and/or execute deeds, writings or confirmations to give effect 1o the provisions of this Scheme and to the
axtent that the Transferor Companies are required prior 10 the Effective Date 10 join in such deeds, writings of
confirmations, ML shall be entitled to act for and on behalf of and in the name of the Transferor Companies, as

the case may be.

£ any legal proceedings including but not lirnited to suits, summary suits, class action lawsuits, indigent petitions, appeal,
or other proceedings of whatever nature {hereinafter called "the proceedings") by or against the Transferor Companies
in India as well as outside India are pending as on the Effective Date, the same shall not abate or be discontinued or be
in any way prejudicially affected by reason of the transfer of the entire businesses and Undertakings of the Transferor
Companies of of anything cantained in the scheme, but the proceedings <hall be continued, prosecuted and enforced
by or against TML in the same manner and to the same extent as they woulid o7 might have been continued, prosecuted
or enforced by of against the Transferor Companies, i the Scheme had not peen made.On and from the Effective Date,
TML may initiate any legal proceeding for and on behalf of the Transferor Companies.

EMPLOYEES OF TRANSFEROR COMPANIES

16.1. Allthe permanent employees of the Transferor Companies, whoare in service on the date immediately preceding
the Effective Date shall, on and from the Effective Date pecome and be engaged as the employees of TML,
without any break of interruption in service as a result of the transfer and on terms and conditions not less
favourable than those on which they are engaged by the Transferor Companies immediately preceding the
Effective Date. Services of the employees of the Transferor Companies chall be taken into account from the
date of their respective appointment with the Transferor Companies for the purposes of all retirement benefits
and all other entitiements for which they may be eligible. For the purpose of payment of any retrenchrment
compensation, if any, such past services with the Transferor Companies <pall also be taken into account.

16.2. ©On and from the Effective Date, the services of the employees of the Transferor Companies will e treated as
having been continuous, without any break, discantinuance of interruption, for the purpose of rmembership and
the application of the rules or bye-laws of provident fund or gratuity fund or pension fund or superannuation
fund or other statutory puUrposes as the case may be.

16.3. itis provided that as far as the provident fund, gratuity fund and pension and/ or superannuation fund or any
cther special fund created or existing for the penefit of the staff, workmen and other employees of the Transfercr
Cornpanies are concerned, upon the Scheme hecoming effective, ThviL shall stand cubstituted for the Transferor
Companiesin respect of the employees transferred with the entire pusinesses and Undertakings of the Transferor
Companies for all purposes whatscever relating 1o the administration of operation of such funds or trusts o in
relation to the obligation 1o make contribution 10 the said funds of trusts in accordance with the provisions of
such funds ar trusts as provided in the respective trust deeds or other documents. It is the aim and the intent
of the Scheme that ail the rights, duties, powers and obligations of the Jransferor Companies in relation 1©
such funds or rusts chall become those of TML. The trustees including the goard of Directors of the Transferor
Companies and TML or through any commiitee / person duly authorized by the Board of Directors in this regard
shall be entitled to adopt such course of action in this regard as may be advised provided however that there shall
be no discontinuation of breakage in the seryices of the empioyees of the Transferor Companies.

EMPLOYEES sTOCK OPTION

174, inrespect of stock options granted by Mahindra Satyam under the ASOP, upon the effectiveness of the Scheme,
TML shall issue stock options 10 the Eligible Employees taking into account the Share Exchange Ratio and on
+arms and conditions not less favourable than those provided under the ASOP. such stock options may be issued
by TML either under the Existing Employees stock Option Plan or a revised stack option plan for the employees
of TML and the Eligible Employees ©f under a separate employee stock option plan created by TML inter alia for
the purpose of granting stock options 10 the Eligible Employees pursuant t¢ this Scheme ("Transferee Stock
Option Plan”).

172 1t is hereby clarified that upon this Scheme wecoming effective, options granted by Mahindra Satyam 10 the
Eligible Employees under the ASOP <hall automatically stand canceiled. Further, upon the Scheme becoming
effective and after cancellation of the options granted 10 the Eligible Employees under the ASOPF, the fresh
opticns shall be granted by TMLto the Eligible Employees on the basis of the Share Exchange Ratic, i-€. for
every 17 options held by an Eligible Employee which entitle such Elgible Empioyee 1o acquire 17 squity shares
in Mahindra Satyam, such Eligible employee will be conferred 2 options in TML which shall entitle him 10 nold 2
equity shares in TML. Fractional entitiements, if any, arising pursuant to the applicability of the Share Exchange
Ratio as above shall be rounded off 1o the nearest higher integer.The exercise price payable for options granted
by TML to the Eligible Employees shall be based on the exercise price payable by such Eligible Employees under
the ASOP as adjusted after taking into sccount the effect of the Share Exchange Ratio.

173, The grantof options ta the Eligihie Employees pursuant to sub Clause 17.2 of +his Scheme shall be effected as an
imtegral part of the Scheme and the consent of the shareho'ders of TML 10 this Scherne shall be deemed to be
their consent in relation to all matters pertaining to the Transferee Gtock Option Plan and the Existing Employees
stock Option Plan, including without limitation, for the purposes of creating the Transferee Stock Option Plan
and/or modifying the Transteree Stock Option Plan and/or the Existing Employees Stack Option Plan (inciuding-
increasing the maximum number of equity shares that can be issued consequent to the exercise of the stock
options granted unaer the Existing Employees syock Option Plan, and/or modifying the exercise price of the stock
options under the Transferee Stock Option Plan and/or the Existing Employees Stock Option plan), and all related
matters. No further approval of the shareholders of TML would be required in this connection under Section

g1(1A) of the Act.
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18.

19. -

20.

of the respective assets of the Transteror Companies for ang On account of, and in trust for, the Transferee
Company, The Transferor Companies hereby undertake to hold the sajd assets with utmost prudence untif the
Effective Date.

18.2. With effect from the date of the Board meeting of TML approving the Scheme and upto and in;lgq‘ing the

18.3.  All the profits or income, taxes (including advance tax, tax deducted at source and MAT Credit} o

18.4. With effect from the date of the Boarg meeting of TML approving the Scheme and upto and including the
; ‘ y . . A

ordinary course of business) ¢iii) any new business, or discontinue any existing business or change the instalied
«Capacity of facilitias.
18.5. With effact from the date of the Board meeting of TML appraving the Scheme and upto ang including the
' Effective Date, the Transferor Companies shaii NOt vary the terms angd conditions of employment of any of their
© employees,without the prior consent of TML, except in the ordinary course of business or pursuant to any pre-
existing obligation undertaken by the Transferor Companies prior t5 the Appointed Date, :

18.6. With effect from the date of the Board meeting of TML-approw'ng the Scheme ang upto and including the
Effective Date, the Transferor Companies and TML shail not, withou? the prior written approval of the Board

Pursuant to any employee stock aption plans, in the ordinary course, . S
18.7. TML shall be entitled 15 deputa jts employees and/or representatives to the office{(s) of the Transferor Companies
. to ensure compliance with the provisions of this Scheme., . ' s
18.8. TML shal! be entitled, Pending the sanction of the Scheme, tg apply to the Central Government and ajl other
" agencies, departments and authorities concerned as are necessary under any law for sych consents, approvals
and sanctions which TML may require to carry on tha business of the Transferor Companies and to give effect tg
the Scheme,

18.1. The Transferor Companies angd TML shal! be entitled to deciare and pay dividends, whether interim or final, to
- ».their respective sharehoiders in respect of the accounting period prior to the Effective Date but oniy consistant
wit the past practice,or in the ordinary course, Any de;laration ©or payment of dividend otherwis_e than as

18.3. Itis clarified that the aforesaig provisions in respect of declaration of dividends ara enabling provisions only and
shall not he deemed to confer any right gn any member of the Transfergr Companies ang/or ™ML to demand or

g of the entire bus; ,
and the continuance of Proceedings under Clause 15 apoye shall not affect any transaction oy proceedings already
concluded by the Transferor Companies on or after the Appointed Date till the Effective Date, to the eng and intent that
TML accepts ang adopts al| acts, deeds ang things done ang €xecuted by the Transferor Companied iy respect therete,
as if done ang executed on its behalf. t
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21. COMBINATION OF AUTHORISED CAPITAL

211, Upon this Scheme becoming effective, the authorised share capital of the Transferee Company shall
autamaticaily stand increased without any further act, instrument o deed on the part of TML including payment
of stamp duty and fees payable to Registrar of Companies, by the autharised share capital of the Transferor

Companies amounting to % 4,441,000,000/- (Rupees Four thousand Four hundred and forty one millionjand the
Memarandum of Association and Articles of Association of TML {relating to the Juthorised share capital) shall,
without any further act, instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to the Scheme shall be deemed o be sufficient <or the purposes of effecting this amendment,
and no further resolution(s) under Sections 16, 31, 94 and 394 and applicable provisions of the Act would be
required to be separately passed, as the case may be and for this purpose the stamp duties and fees paid on the
authorised capital of the Transferor Companies shall be utilizeg and applied to the increased authorised share
capital of TML and there would be no requirement for any furtner payment of stamp duty and/or fee by TML for
increase in the authorised share capital to that extent.

Pursuant to the Scheme vecoming effective and consequent upon the amalgamation of the Transferor Companies
into TML, the authorised share capital of TML wili be as under:

| AUTHORISED SHARE CAPITAL R e T
19,100,000 equity shares of €10 each £,191,000,000

it is clarified that the approval of the members of TML 1o the scheme shall be deemed to bhe their consent /
approval also to the alteration of the Memorandum and Articles of Association of TML as may be required under
+the Act, and Clause 5 of the Memorandum of Association and Article 3 of the Articies of Association of the TML
shall respectively stand substituted by virtue of the Scheme to read as follows:

Clause V (a) of the Memorandum of Associgtion of TML shall stand substituted by virtue of the Scheme to be
read as follows:

Clause V (a) of the Memorandum of Association:

“The Authcrised Share Capital of the Company is T &,191,000,000/- (Rupees six Thousand One Hundred and
Ninety one Million Only) divided into 619,100,000 {Six Hundred Nineteen Miilion and One Hundred Thousand
Only) equity shares of T 10/- (Rupees Ten) eacfl.”

Article 3 of the Articles of Associationof TML shall stand substituted by virtue of the Scheme to be read as
follows:

3. The Authorised Share Capital of the Company is T 6,191,000,000 (Rupees iy Thousand One Hundred and
Ninety One Milfion Only) divided into 679,100,000(Six Hundred Nineteen Million and One Hundred Thousand
Only) equity shares of % 10/- (Rupees Ten) each.”

AMENDMENT TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF TML

22.1. Upon ceming into affect of the Scheme, the following Ciause No. 4 and Clause No. 5 shall be inserted in the
Main Objects Clause of the Memaorandum of Association of TML:

74 To manufacture, design, develop either for its own use or for sale in India or for export outside India
computer systems, computer software, computer peripherals and accesscries, computer consumables
ike floppy disks/diskettes, hard disks, ribbons, contintious and non-continuous stationery etc., and such

other products or things which may be considered either as an integral part of a computer system or as
an optionat attachment or supplement thereto.”

To issue, implement, undertake, assist, facilitate, offer, distribute, of otharwise promote, undertake
telecom value added services schemes and projects including but not limited to issue a mobile pre-paid
cash wailet, prepaid card and/or cash card to consumers and setting up a payment and settiement system,
support a bank in issuing “card present”, credit and debit cards on phone, of direct debit facility on
mobhile phone, to provide informational and transactional facilities and soiutions to consumers for making
payment for all goods and services, carry on any services related 10 International inward remittances by
entering directly or through bilateral agreements and or by joining various money transfers hubs or to foin
companies, establishments or other entities carrying out similar husinesses o may assist in achieving its
objectives by merging, acquiring or amalgamating with such companies or entities.”

It shall be deemed that the members of TML have also resolved and accorded all relevant consents under Section
17 of the Act. It is clarified ihat there will be no need to pass @ separate shareholders’ resolution as required
under Section 17 of the Act far the amendments of the Memorandum of Association of TML as above.

_In order to carry on the activities currently being carried on by the Transferor Companies, upon the approval
of the Scheme by the respeciive members of the Transferor Companies and the members of TML pursuant
to Section 391 of the AL it chall be deemed that the members of TML have also resoived and accorded all

relevant consents under Section 149 (2A) of the Act or any other provisions of the Act for the commencement
of any business or activities currently being carried on by Transferor Companies in relation to any of the objects
contained in the Mermorandum of Association of TML, fo the extent the same may be considered applicabie. in
particular, TML would be allowed to commence the new business added as above. 1tis clarified that there will be
no need to pass a separate shareholders’ resoiution as required under Sectien 149 {24 of the Act.

DISSOLUTION OF THE TRANSFEROR COMPANIES
331, On the Scheme becoming effective, the Transferor Companies shall stand dissclved without being wound up.

23.2. On and with effect frorh the Effective Date, the name of the Transfercr Companies shall be struck off from the
racords of the appropriate Registrar of Cornpanies. The Transferee Company shall make necessary filings in this
regard.




29, APPLICATIONS/PETITIONS TO THE HIGH COURTS AND APPROVALS
24.1. The Transferor Companies and TML shali, with ail reasonable dispaich, make and file all appiications under
Sections 331 to 394 read with Sections 78, 160 to 104 and other applicable provisions of the Act to the High

i i nsferor Companies,

25, MODIFICATIONS/AMENDMENTS TO THE SCHEME

25.1. The Transferor Companies and TML by their res
respective Board of Directors may authorize, i

pective Board of Directors or such ather person or persons, as the
to any modifications/amendments to the Sche

ncluding any committea or sub-committee thereof, may consent
me, o to any conditions or imitations that the High Courts or any
cther Government Autharity may deem fit to direct of impase or which may otherwise be consideraq necessary,
desirable or appropriate by the High Courts or such other Government Authority, whether in pursuance of
& change in law or otherwise. The Transfe

ror Companies and TML by their respective Board of Directors or
such other person or persons, as the respective Board of Directors may authorize, indluding any committee or

sub-committee thereof, shall be authorized 1o take all such staps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions whether by reason of any directive or arders of any other authorities
or otherwise howsoever arising out of ar under or by virtue of the Schema and/or any matter concarned or
onnecied therewith,

25.2. For the purpose of giving effect to this Scheme or to any modificaticns or amendments thereof or additions
thereto, the delegate(s) of the Transferor Companies and/or TML may ai

determine and give all such directions as are necessary including directions for settlin

fically incorporated in this Scheme.
26.  VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the resolutions of the Transferor Companies as are considered necessary
by the Board of Directors of Transferee Company which are validly subsisting ba considered as resolutions of Transferee
Company. If any such resoiutions have any menetary limits approved under the provisions of the Act or of any other
applicanle statutory pravisions, then the said Jimits

+ 85 are considered necessary by the Boarg of Directors of Transferee
Company,shall be added 1o the limits, if any, under the like resclutions passed by Transferee Company.
27.  SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

27.1. The Scheme is conditional upan and subject to:

2711, approval of the Scherme by the re
of the Transferor Companies and TML as may be directed hy the respective High Courts;

27.1.2. sanctions and orders undler the provisions of Section 391 read with Section 394 and Sections 78, 100 to
104 of the Act heing obtained by the Tr

ansferor Companies and TML from the respective High Courts;
27.1.3. the certified copies of the orders of the respe

ctive High Courts sanctioning this Scheme being filed with
the appropriate Registrar of Companies; and

2714, the approval of the CCl &s may be required under the Competition Act, 2002 and any rules, regulations
made therein.

This Scherne, although to come into operation from the Appointed Date, shall not become effective
until the last of the followi g dates, namely, that on which the last of the afaresaig consents, appravals,
permissions, resolutions and orders as mentioned in Clause 27,

Tis obtained or passed.
28.  EFFECT OF NON RECEIPT OF APPRO\IALSISANCTIONS
28.1. Inthe event of any of the said a

the Transferor Companies and TML {who are hereby empowered and authorised
10 agree to and extend the aforesaid period from time 1o time without any limitations in exercise of their powers

through and by their respective delegate{s)), this Scheme shall stand revoked, canceiled and be of no effact. '
28.2. Inthe event of revocation under Sub Clause 28.1, no rights and ligbilites whatsoever shall accrue to or be incurreg
inter se to the Transferor Companies and TML or their respective sharehoiders or creditors or employees or any

other person save ang except in respect of any act or deed done prior theretg as is contempiated hareunder or
asto any right, liability or obligation which h i i

as arisen or accrued pursuant thereto and which shall be governed
and be preserved or worked out as is specifi i i i i i

28.3. The Boards of Directors of the Transferor Companies and TML shal! be entitled to revoke, cancel and declare
the Scheme of no effect if they are of the view thal the coming inta effect of the Scheme could have adverse
implications on the Transferor Companies and/ or TML.

28.4. if any part of this Scheme hereof is invalid, ruled iMlegal by any High Court of competent jurisdiction, or
unenforceable under present or future laws, then it is the intention of the Transferor Campanies and TML that
such part shail be severable from the remainder of the Scheme, Further, if the delation of such part of this
Scheme may cause this Scheme to become materially adverse to the Transteror Companies and / or TML, then in
such case the Transfarar Companies and / or TML shall attempt to bring about g modification in the Scheme, as

will best preserve for the Transferor Companies ang TML the benefits and obligations of the Scheme, including
but not limited to such part.

29.  COSTS AND EXPENSES
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TECH MAHINDRA LIMITED

Registered Office: Gateway Building, Apoilo Bunder, Mumbai 400 001
Website: www.techmahindra.com @ e-mail: investaor. relations@techmahindra.com

ATTENDANCE SLIP
PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

pP. ID* \ Folio No.

Client 1ID* l Mo. of Share(s) held

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER {in block letiers):

NAME AND ADDRESS OF THE PROXY HOLDER (in block letters, to be filled in by the proxy attending instead of the
Equity Shareholder): ‘

| hereby record my presence at the Court convened meeting, pursuant to the Order dated May 3, 2012, of
the Hon'ble High Court of Judicature at Bombay of the Equity Shareholders of the Company on Thursday, the
7% day of June, 2012 at 10.30 a.m. at Y.B. Chavan Auditorium, General Jagannath Bhosle Marg, Nariman Point,
Murnbai- 400 021, Maharashtra.

signature of the Equity Shareholder or Proxy:

* Applicabie for shareholders hoiding share(s) in dematerialised form.

Notes:

‘1. Shareholders are requested to bring the Attendance Slip with them when they come to the meeting and hand 1t over
at the gate after affixing their signature on it.

_ shareholders who come 1o attend at the meeting are requested to bring with them copy of the notice & scheme of
amalgamation and arrangerment.
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TECH MAHINDRA LIMITED

Registered Office: Gateway Building, Apollo Bunder, Mumbai 400 001
Website: www.techmahindra.com e e-mail investor.relations@techmahindra.com

Court Convened Meeting of the Equity Shareholders of Tech Mahindra Limited

Thursday
70 June, 2012
10.30 a.m.

¥.B. Chavan Auditorium, General Jagannath Bhosle Marg, Nariman Point,
Mumbai - 400 021, Maharashtra.

Notice of Court Convened Meeting of the Equity Shareholders of Tech Mahindra Limited

Explanatory Statement under Sections 393(1){a) and other applicable provisions of the
Companies Act, 1956

L -

Scheme of Amalgamation and Arrangement under Sections 391 to 394 read with
Sections 78, 100 to 104 of the Companies Act, 1956

Form of Proxy 37
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS

FOR DIRECTION NO. 346 OF 2012

In the matter of:
The Companies Act, 1956

And
In the matter of:

Sections 391 to 394 read with Sections 78, 100 to 104 of the
Companies Act, 1956

And
In the matter of:
Tech Mahindra timited, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered
office at Gateway Building, Apollo Bunder, Mumbai 400 001.

And N
In the matter of:
The Scheme of Amalgamation and Arrangement of Venturbay
Consultants Private Limited, a company incorporated under
the provisions of the Companies Act, 1956 and having its
registered office at Sharda Centre, Off Karve Road, Erandawane,
Pune- 411 004 ("Transferor Company No. 1*); Satyam Camputer
Services Limited, a company incorporated under the provisions
of the Companies Act, 1956 and having its registered office at
Mahindra Satyam Infocity, Unit - 12, Plot No. 35/36, Hi-tech
City Layout, Survey No. 64, Madhapur, Hyderabad - 500 081
("Transferor Company No. 2); C&S System Technologies
Private Limited, a company incorporated under the provisions
of the Companies Act, 1956 and having its registered office
at Unit 1, 2nd Floor, Oberoi Garden Estate, Off Saki Vihar
Road, Chandivali, Andheri East, Mumbai-400 072 {“Transferor
Company No. 3"); Mahindra Logiscft Business Solutions Limited,
a company incorporated under the provistons of the Companies
Act, 1956 and having its registered office at Gateway Building,
Apollo Bunder, Mumbai 400 001 (“Transferor Company No.
4"} and CanvasM Technologies Limited, a company incorporated
under the provisions of the Companies Act, 1956 and having its
registered office at Oberoi Gardens Estate, Chandivali, Off Saki
Vihar Road, Andheri{E), Mumbai 400 072 (*Transferor Company
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