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assignment, deed of trust, title defect or retention, deposit by way of security 
or security interest or other encumbrance or interest of any kind, securing or 
conferring any priority of payment in respect of any obligation of any person, 
including any right granted by a transaction which, in legal terms, is not the 
granting of security but which has an economic or financial effect similar to 

the granting of security under Applicable Laws, including any option or right 
of pre-emption, public right, common right, easement rights, any attachment, 
restriction on use, transfer, receipt of income or exercise of any other attribute 

of ownership, right of set-off and/ or any other interest held by a third party; 

(ii) any voting agreement, beneficial ownership (including usufruct and similar 

entitlements), interest, option (including call commitment), right of first 
refusal/offer, option, or transfer restriction or other encumbrance of any kind 
or nature whatsoever or any other interest held by a third person, conditional 
sale contracts; 

(iii) any adverse claim as to title, possession or use; and/ or

(iv) any agreement, conditional or otherwise, to create any of the foregoing;

(p) "Existing Employees Stock Option Plans" means the Amalgamated Company's
employee stock option schemes being Employee Stock Option Scheme, 2015 as
approved by the Board and the shareholders of the Amalgamated Company;

(q) "ESPS Rights'' shall mean the right or option to receive equity shares of Mindtree
under the Mindtree Employee Restricted Stock Purchase Plan, 2012;

(r) "Interns" shall mean persons are currently undertaking an internship with Mindtree on
tenns and conditions agreed upon by Mindtree with such persons;

(s) "IT Act" means the Income Tax Act, 1961 as may be amended or supplemented from
time to time (and any successor provisions or law), including any statutory
modifications or re-enactments thereof together with all applicable by-laws, rules,
regulations, orders, ordinances, directions including circulars and notifications and
similar legal enactments, in each case issued under the Income-Tax Act, 1961;

(t) "Liabilities" means all debts (whether in Rupees or foreign currency), liabilities

(including contingent liabilities, deferred Tax liabilities and obligations under any
licenses or permits or schemes), loans raised and used, obligations incurred, duties of
any kind, nature or description and undertakings of every kind or nature and the
liabilities of any description whatsoever, whether or not recorded in the books of 
accounts or disclosed in the balance sheet, whether present or future, and howsoever
raised or incurred or utilized;

(u) "Mindtree Options" shall mean Mindtree ESOPs and ESPS Rights;

(v) "Mindtree Employee Welfare Trust" means the registered trust established under the
trust deed dated May 25, 2021, by Mindtree for the purpose of, interalia, implementing

the Mindtree Employee Stock Option Plan 2021;

(w) "Mindtree ESOPs" shall mean the employee stock options issued under the Mindtree
Employee Stock Option Plan, 2021;

(x) "National Company Law Tribunal" or "NCL T" means the National Company Law 
Tribunal at Mumbai which has jurisdiction over the Amalgamated Company and the
National Company Law Tribunal at Bengaluru having jurisdiction over the
Amalgamating Company, as constituted and authorized as per the provisions of the Act
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9.11 For the purpose of giving effect to the sanction orders passed by the NCL T under Sections 230 
to 232 of the Act in respect of this Scheme, the Amalgamated Company shall, at any time 
pursuant to the orders on this Scheme, be entitled to get the recording of the change in the title 
and appurtenant legal right(s) upon the vesting of such Undertaking of the Amalgamating 
Company in the Amalgamated Company. 

9.12 Without prejudice to the generality of the foregoing provisions of this Clause 9, in relation to 
the assets, rights, titles, or interests, if any, belonging to the Amalgamating Company, where 
separate documents of transfer would be convenient or expedient, one or more individuals 
authorized by the Amalgamating Company and/or the Amalgamated Company each may 
execute such deeds, documents or such other instruments or writings or create evidence, if any, 
as may be necessary. 

10. TRANSFER AND VESTING OF LIABILITIES

IO. I Upon the coming into effect of this Scheme, all Liabilities of the Amalgamating Company, if 

10.2 

10.3 

10.4 

any, shall, under Sections 230 to 232 of the Act, and all other applicable provisions of the 
Applicable Laws, if any, without any further act, instrument, deed, matter or thing, be 
transferred to and vested in and be deemed to have been transferred to and vested in the 
Amalgamated Company, and the same shall be assumed by the Amalgamated Company to the 
extent they are outstanding on the date on which this Scheme comes into effect, so as to become, 
as and from the Appointed Date (or in case of any Liability incurred on a date after the 
Appointed Date, with effect from such date), the Liabilities of the Amalgamated Company on 
the same tenns and conditions as were applicable to the Amalgamating Company. It shall not 
be necessary to obtain the consent of any third party or other person who is a party to any 
contract or arrnngement by virtue of which such Liabilities have arisen in order to give effect 
to the provisions of this Clause. 

Where any such Liability of the Amalgamating Company, including amounts earmarked for 
expenditure on corporate social responsibility activities, has been partially or fully discharged 
by the Amalgamating Company on or after the Appointed Date and prior to the Effective Date, 
such discharge shall be deemed to be for and on account of the Amalgamated Company and all 
Liabilities and obligations incurred by the Amalgamating Company after the Appointed Date 
and prior to the date on which this Scheme comes into effect shall be deemed to have been 
incurred for and on behalf of the Amalgamated Company, and to the extent they are outstanding 
on the date on which this Scheme comes into effect, shall also without any further act or deed 
be and stand transferred to the Amalgamated Company and shall become the liabilities and 
obligations of the Amalgamated Company. 

Loans, advances and other obligations (including any guarantees, letters of credit, letters of 
comfort or any other instrument or arrangement which may give rise to a liability including a 
contingent liability in whatever fonn), if any, due on the date on which this Scheme comes into 
effect, between the Amalgamating Company and the Amalgamated Company shall 
automatically stand discharged and come to an end and there shall be no liability in that behalf 
on the Amalgamating Company and the Amalgamated Company, and the appropriate effect 
shall be given in the books of account and records of the Amalgamated Company. 

Upon this Scheme coming into effect, all Taxes/ cess/ duties, direct and/or indirect, payable by 
or on behalf of the Amalgamating Company from the Appointed Date onwards including all or 
any refi.mds and claims, including refunds or claims pending with the revenue authorities and 
including the right to carry forward of accumulated losses, shall, for all purposes, be treated as 
the Tax/ cess/ duty, liabilities or refunds, claims, accumulated losses and credits pertaining to 
direct/ indirect Taxes (as applicable) of the Amalgamated Company. 
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15. CONSIDERATION FOR THE AMALGAMATION

15.1 Upon this Scheme becoming effective and in consideration of the Amalgamation, i.e., the 
transfer and vesting of the Amalgamating Company (including the Undertaking of the 
Amalgamating Company) in the Amalgamated Company in terms of this Scheme, the 
Amalgamated Company shall, as soon as possible after the Record Date, without any further 
application, act or deed, issue and allot its equity shares, credited as fully paid-up, to the 
members of the Amalgamating Company, holding equity shares in the Amalgamating Company 
and whose names appear in the register of members including register and index of beneficial 
owners maintained by the depositories under Section 11 of the Depositories Act, 1996, as the 
case may be, of the Amalgamating Company on the Record Date or to their respective heirs, 
executors, administrators or other legal representative or other successors in title as on the 
Record Date in the following manner: 

"73 fully paid up equity shares of Re. I each of LT/ shall be issued and allotted for every JOO 
fully paid up equity shares of Rs. IO each held in Mindtree." ("Share Exchange Ratio") 

15.2 In the event of any increase in the issued, subscribed or paid up share capital of the 
Amalgamating Company or the Amalgamated Company (except pursuant to exercise of any 
options issued under the Existing Employees Stock Option Plans or the Amalgamating 
Company Employee Benefit Share Plans), issuance of any instruments convertible into equity 
shares or restructuring of their respective equity share capital including by way of consolidation, 
share split, issue of bonus shares, or other similar action, that occurs before issuance of shares 
to the shareholders of the Amalgamating Company pursuant to Clause 15.1 above, the Share 
Exchange Ratio may, by the mutual decision of the Boards of the Amalgamating Company and 
the Amalgamated Company, be adjusted to take into account the effect of such issuance or 
corporate actions and assuming conversion of any such issued instruments convertible into 
equity shares. 

15.3 The equity shares to be issued and allotted by the Amalgamated Company pursuant to Clause 
15.l above, shall be subject to this Scheme, the memorandum and articles of association of the
Amalgamated Company and Applicable Laws, and shall rank pari passu in all respects with the
then existing equity shares of the Amalgamated Company. Equity shares of L Tl, which are
issued in lieu of equity shares in Mindtree that are under a lock-in as of the Effective Date, shall
remain locked-in for the remaining duration of such lock-in under the relevant Applicable Laws.

15.4 No shares shall be allotted in respect of fractional entitlements by the Amalgamated Company 
to which the members of the Amalgamating Company may be entitled on the basis of the Share 
Exchange Ratio. The Board of the Amalgamated Company shall, at its absolute discretion, 
decide to take any or a combination of the following actions: 

(a) consolidate all such fractional entitlements and thereupon allot equity shares in lieu
thereof to a trustee authorized by the Board of the Amalgamated Company in this
behalf who shall hold the shares with all additions or accretions thereto in trust on
behalf of the members of the Amalgamating Company entitled to fractional
entitlements with the express understanding that such trustee shall, in accordance with
Applicable Laws, sell the shares of the Amalgamated Company so allotted on the Stock
Exchange at such time or times and at such price or prices on the stock exchange and
to such person, as such trustee deems fit in compliance with the SEBl Scheme Circular,
and shall distribute the net sale proceeds, subject to Tax deductions and other expenses
as applicable, to the members of the Amalgamating Company in proportion to their
respective fractional entitlements.

(b) deal with such fractional entitlements in such other manner pennitted under Applicable
Laws, as they may deem to be in the best interests of the shareholders of the
Amalgamating Company and the Amalgamated Company.
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15.5 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of the Amalgamating Company, the Board of the Amalgamated Company shall be 

empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate 
such a transfer as if such changes in the registered holder were operative as on the Record Date, 
in order to remove any difficulties arising to the transferor or transferee of equity shares in the 
Amalgamating Company, as applicable, after the effectiveness of this Scheme. The Board of 
the Amalgamated Company shall be empowered to remove such difficulties as may arise in the 
course of implementation of this Scheme. 

15.6 Without prejudice to the generality of Clause 15.1 above, the Board of the Amalgamated 

Company shall, if and to the extent required, apply for and obtain any approvals from concerned 
Appropriate Authorities and undertake necessary compliance for the issue and allotment of 
equity shares to the members of the Amalgamating Company, pursuant to Clause 15.1 of this 

Scheme. 

15.7 The equity shares to be issued by the Amalgamated Company shall be issued in dematerialized 
fonn to those shareholders who hold shares of the Amalgamating Company in dematerialized 
form, into the account in which shares of the Amalgamating Company are held or (at the 
discretion of the Amalgamated Company and subject to Applicable Laws) such other account 

as is intimated in writing by the shareholders to the Amalgamating Company and/ or its registrar 

provided such intimation has been received by the Amalgamating Company and/ or its registrar 
at least 7 (seven) days before the Record Date. All those shareholders who hold shares of the 
Amalgamating Company in physical form shall also receive the equity shares to be issued by 

the Amalgamated Company, as the case may be, in dematerialized form provided the details of 
their account with the depository participant are intimated in writing to the Amalgamating 
Company and/ or its registrar provided such intimation has been received by the Amalgamating 

Company and/or its registrar at least 7 (seven) days before the Record Date. If no such 
r

15.8 

15.9 

intimation is received f om any shareholder who holds shares of the Amalgamating Company 
in physical form 7 (seven) days before the Record Date, or if the details furnished by any 
shareholder do not permit electronic credit of the shares of the Amalgamated Company, then 
the Amalgamated Company may, subject to Applicable Laws, either issue physical shares or at 
its discretion hold such equity shares in abeyance until details of such member's account with 
the depository participant are intimated in writing to the Amalgamated Company and/ or its 
registrar, in writing. 

The equity shares to be issued by the Amalgamated Company, pursuant to Clause 15.1 above, 
in respect of any equity shares of the Amalgamating Company which are held in abeyance under 
the provisions of Section 126 of the Act or which the Amalgamated Company is unable to issue 
due to non-receipt of relevant approvals or non-receipt of details of a member's account with 
the depository participant or due to Applicable Laws or otherwise shall, pending allotment or 
settlement of dispute by order of the NCL T or otherwise, be held in abeyance by the 
Amalgamated Company. 

Approval of this Scheme by the equity shareholders of the Amalgamated Company shall be 
deemed to be the due compliance of the provisions of Sections 42, 62 and other relevant and 
applicable provisions of the Act and rules made thereunder, along with other relevant provisions 
of Applicable Laws, for the issue and allotment of the equity shares by the Amalgamated 
Company to the members of the Amalgamating Company as on the Record Date, as provided 
in this Scheme and shall be carried out under the orders passed by the NCL T without requiring 
any further act on the part of the Companies or their shareholders. 

15.10 The equity shares to be issued by the Amalgamated Company to the members of the 
Amalgamating Company, pursuant to Clause 15.l of this Scheme will be listed and/ or admitted 
to trading on the Stock Exchanges on which shares of the Amalgamated Company are listed on 

the date on which this Scheme comes into effect. The Amalgamated Company shall enter into 
such an·angements and give such confinnations and/ or undertakings as may be necessary in 
accordance with the Applicable Laws or regulations for the shares issued by the Amalgamated 

20 

page no.37



page no.38



16. 7 The financial information in the financial statements in respect of prior periods will be restated 
as if the business combination had occurred from the beginning of the preceding period in the 
financial statements, irrespective of the actual date of the combination.

17. CONDUCT OF BUSINESS FROM THE APPOINTED DATE TILL DATE ON WHICH

SCHEME COMES INTO EFFECT

17.l With effect from the date of approval of this Scheme by the respective Boards of the Companies 
and up to and including the date on which this Scheme comes into effect, except as may be 
agreed by both Companies in writing: 

(a) the Amalgamating Company and the Amalgamated Company each undertakes that it 
shall preserve and carry on its respective business in the ordinary course and consistent
with past practices;

(b) the Amalgamating Company shall carry on its business and act1v1ttes with
reasonable diligence, business prudence and shall not, without the prior written consent
of the Amalgamated Company, undertake any material alienation, charge, mortgage,
encumbrance or other dealing with or disposal of any of its business units or any part
thereof, where an action/ transaction is considered material if it would constitute more
than I 0% of Amalgamating Company's revenue;

(c) the Amalgamating Company and the Amalgamated Company shall have constituted an 
advisory committee ("Steering Committee") to plan the implementation of the 
Amalgamation of the Amalgamating Company and the Amalgamated Company. The 
Steering Committee shall comprise of such persons and shall have the responsibility to
oversee such matters as is set out in Annexure I. Each of the Amalgamating Company
and the Amalgamated Company shall share such information and offer such assistance
as may be required by the Steering Committee to perfonn its functions. The Steering
Committee shall be automatically dissolved on the Effective Date.

17.2 With deemed effect from the Appointed Date and pursuant to the Amalgamation, up to and 
including the date on which this Scheme comes into effect, the Amalgamating Company shall 
carry on and be deemed to have carried on all business and activities pertaining to the 
Undertaking of the Amalgamating Company and shall hold and stand possessed of and shall be 
deemed to hold and stand possessed of all its estates, assets, rights, title, interest, authorities, 
contracts, investments, and strategic decisions pertaining to the Undertaking of the 
Amalgamating Company for and on account of, and in trust for, the Amalgamated Company. 

17.3 All profits and income accruing or arising to the Amalgamating Company, and losses and 
expenditure arising or incurred by the Amalgamating Company (including Taxes, if any, 
accruing or paid in relation to any profits or income) pertaining to the Undertaking of the 
Amalgamating Company for the period commencing from the Appointed Date shall, for all 
purposes, be treated as and be deemed to be the profits, income, losses or expenditure (including 
Taxes), as the case may be, of the Amalgamated Company. 

17.4 Any of the rights, powers, authorities or privileges exercised by the Amalgamating Company 
pertaining to the Undertaking of the Amalgamating Company, for the period commencing from 
the Appointed Date shall be deemed to have been exercised by the Amalgamating Company for 
and on behalf of, in trust for, and as an agent of the Amalgamated Company. Similarly, any of 
the obligations, duties and commitments that have been undertaken or discharged by the 
Amalgamating Company pertaining to the Undertaking of the Amalgamating Company, for the 
period commencing from the Appointed Date, shall be deemed to have been undertaken or 
discharged on behalf of and as an agent of the Amalgamated Company. 
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PART D - GENERAL TERMS AND CONDITIONS 

19. INCREASE OF AUTHORISED SHARE CAPITAL OF L TI

19.1. As an integral part of this Scheme, and upon the coming into effect of this Scheme and with 
deemed effect from the Appointed Date the authorised share capital of Mindtree shall stand 
reclassified, transferred to, and amalgamated/ combined with the authorized share capital of 
L Tl, without any further act, instrument, or deed such that, upon the effectiveness of this 
Scheme, the authorized share capital of L Tl shall be INR 827,45,00,000 comprising of 
827,45,00,000 equity shares of Re. 1 each. 

19.2. Consequently, upon the Scheme becoming effecting and with effect from the Appointed Date, 
and without any fu11her act or instrument or deed, Clause V of the memorandum of association 
of L TI shall be altered as set out below: 

'"The Authorised Share Capital o
f 

the Company is Rs.827,./5,00,000/- (Rupees Eight Hundred 
Twenty Seven Crores Forty Five lakhs only) divided into 827,45,00,000 (eight hundred twenty 
seven crores forty jive lakhs) Equity Shares o

f 

Re. I/- (Rupee One only) each." 

19.3. Filing fees and stamp duty, if any, already paid by Mind tree on its authorized share capital shall 
be set off and be deemed to have been so paid by L Tl on the reclassified and combined 
authorized share capital. L Tl shall not be required to pay filing fee and/ or stamp duty to the 
extent set off and accordingly, shall be required to pay only the balance filing fee and/ or stamp 
duty, if any, in relation to the reclassified and combined authorized share capital after setting 
off the filing fees and/ or stamp duty already paid by Mindtree on its authorized share capital. 

19.4. In the event the authorized capital of L Tl undergoes any change prior to the date on which this 
Scheme comes into effect, the clauses specified in this Scheme to replace the existing Clause V 
of the memorandum of association of L TI shall be modified accordingly to take into account 
the effect of any such change. 

19.5. Under the accepted principle of single window clearance, it is hereby provided that the 
reclassification and combination of the authorized share capital ofMindtree with the authorized 
share capital ofL TI pursuant to this Clause 19 shall become operative on this Scheme becoming 
effective 

(a) by virtue of the fact that the shareholders of L Tl, while approving this Scheme as a
whole, have approved and accorded the relevant consents as required under the Act,
for the amendment of the memorandum of association of L Tl and the combining of the
reclassified authorized share capital of Mind tree with the share capital of L Tl, and L Tl
shall not be required to pass separate resolutions under the applicable provisions of
Section 13, 14, 61 and 64 and other applicable provisions of the Act; and

(b} by vi11ue of the fact that the shareholders of Mindtree, while approving this Scheme as 
a whole, have approved and accorded the relevant consents as required under the Act, 
for the reclassification of the authorized share capital of Mind tree and M indtree shall 
not be required to pass separate resolutions under the applicable provisions of Section 
13, 14, 61 and 64 and other applicable provisions of the Act. 

20. CHANGE IN NAME OF AMAGLAMATED COMPANY

20.1. As an integral pa11 of this Scheme, upon the coming into effect of this Scheme, the name of the 
Amalgamated Company shall stand changed to 'L TIMindtree Limited' or such other name as 
approved by the Boards of the Companies mutually, or (after the effectiveness of this Scheme) 
the Board of the Amalgamated Company, and, in each case, approved by the jurisdictional 
Registrar of Companies. The Amalgamated Company shall comply with such compliances as 
may be required under Applicable Laws to effect this change of name.
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26.2. If and when this Scheme comes into effect upon the satisfaction (or waiver, as the case may be) 
of the conditions mentioned in Clause 26.1 above, such date being the Effective Date, it shall 
be deemed to have taken effect on the Appointed Date. 

27. EFFECT OF NON-RECEIPT OF APPROVALS

27.1. In the event that on or before March 31, 2024, one or more of the conditions set forth in 
Clause 26 are not satisfied (or to the extent pennissible under Applicable Laws, waived), this 
Scheme shall be automatically revoked, cancelled and made of no effect and the Companies, if 
required, may file appropriate proceedings before the NCL T and other Appropriate Authorities 
in this respect. Provided however, that the Companies may, by mutual consent of their Boards, 
defer the termination of this Scheme until such period as they may deem fit.

27.2. Upon the termination of this Scheme as set out in Clause 27.1 above, no rights and liabilities 
shall accrue to or be incurred by the respective Companies or their shareholders or creditors or 
employees or any other person, save and except in respect of any act or deed done prior thereto 
as is contemplated hereunder or as to any rights and/ or liabilities which might have arisen or 
accrued pursuant thereto and which shall be governed and be preserved or worked out as is 
specifically provided in this Scheme or as may otherwise arise in law. 

27.3. Without prejudice to the generality of the aforesaid clause, the Companies (jointly and not 
severally) shall be at liberty to withdraw this Scheme at any time as may be mutually agreed by 
the respective Boards of the Companies prior to the date on which this Scheme comes into 
effect. 

28. REMOVAL OF DIFFICULTIES

The Companies, acting through their respective Boards, jointly and as mutually agreed 111 
writing may: 

(a) give such directions and agree to take steps, as may be necessary, desirable or proper,
to resolve all doubts, difficulties or questions arising under this Scheme, whether by
reason of any orders of NCL T or of any directive or orders of any Appropriate
Authority, under or by virtue of this Scheme in relation to the arrangement
contemplated in this Scheme and/ or matters concerning or connected therewith or in
regard to and of the meaning or interpretation of this Scheme or implementation thereof
or in any manner whatsoever connected therewith, or to review the position relating to
the satisfaction of various conditions of this Scheme and if necessary, to waive any of
those to the extent permissible under Applicable Laws; and/ or

(b) do all such acts, deeds and things as may be necessary, desirable or expedient for
carrying this Scheme into effect.

29. RESIDUAL PROVISIONS

29.1. Upon this Scheme becoming effective, the accounts of the Companies, as on the Appointed 
Date shall be reconstructed in accordance with the terms of this Scheme. 

29.2. The Amalgamated Company, shall, at any time after this Scheme becoming effective in 
accordance with the provisions hereof, if so required under Applicable Laws or otherwise, do 
all such acts or things as may be necessary to transfer/ novate the approvals, consents, 
exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, 
licenses and certificates which were held or enjoyed by the Amalgamating Company. It is 
hereby clarified that if the consent of any third party or Appropriate Authority is required to 
give effect to the provisions of this Clause, the said third party or Appropriate Authority shall 
make and duly record the necessary substitution/endorsement in the name of the Amalgamated 
Company, as the case may be, pursuant to the sanction of this Scheme, and upon this Scheme 
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