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OF INDEPENDENT DIRECTORS OF

MINDTREE LIMITED ("COMP ANY") RECOMMENDING THE SCHEME OF

AMALGAMATION AND ARRANGEMENT BETWEEN THE COMPANY AND LARSEN &

TOUBRO INFOTECH LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND

CREDITORS

Members Present: 

Ms. Apurva Purohit - Chairperson & Independent Director 

Mr. Akshaya Bhargava - Independent Director 

Mr. Bijou Kurien - Independent Director 

Ms. Deepa Wadhwa - Independent Director 

Mr. R. Chandrasekaran - Independent Director 

1. Introduction & Background

1.1. A meeting of the Co1mnittee of Independent Directors of the Company was held on May 6, 2022, 

to consider and recommend to the Board of Directors, the proposed scheme of amalgamation and 

arrangement between the Company and Larsen & Toubro Infotech Limited ("LTI") (LTI and the 

Company hereinafter collectively referred to as the "Companies") and their respective 

shareholders pursuant to Sections 230 to 232 and other applicable provisions of the Companies 

Act, 2013, the rules and regulations made thereunder ( including any statutory modifications or 

re-enactments thereof for the time being in force) ("Companies Act") and other applicable laws 

including the master circular issued by the Securities and Exchange Board of India ("SEBI") 

master circular no. SEBI/HO/CFD/DILl /CIR/P/2021/0000000665 dated 23 November 2021, 

amended on 03 January 2022 vide SEBI circular no. SEBI/HO/CFD/SSEP/CIR/P/2022/003 and 

on 01 February 2022 vide SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/ l l on (i) Scheme 

of Arrangement by Listed Entities; and (ii) Relaxation under Sub-rule (7) of rule 19 of the 

Securities Contracts (Regulation) Rules, 1957 or any other regulations or circulars or orders 

issued by SEBI applicable to schemes of arrangement from time to time ("SEBI Scheme 

Circular"), such scheme being hereinafter referred to as the "Scheme". 

1.2. The Company was incorporated on 05 August 1999, under the provisions of the Companies Act, 

1956, and is a public limited company within the meaning of the Companies Act, having 

corporate identification number L72200KA1999PLC025564. Its registered office is at Global 

Village, RYCE Post, Mysore Road, Bengaluru - 560059. The Company is primarily engaged in 

information technology services. The equity shares of the Company are listed on BSE Limited 

("BSE") and National Stock Exchange of India Limited ("NSE"). 

1.3. L TI was incorporated on 23 December 1996 under the provisions of the Companies Act, 1956, 

and is a public limited company within the meaning of the Companies Act, having corporate 

identification number L72900MH1996PLC104693. Its registered office is at L&T House, 

Ballard Estate Mumbai - 400001. LTI is also primarily engaged in information technology 

services. The equity shares of L TI are also listed on BSE and NSE. 

1.4. Under the provisions of the SEBI Scheme Circular, a report from the Committee ofindependent 

Directors of the Company, recommending the draft Scheme is required ("Report") and this 

Report shall take into consideration, inter alia, that the Scheme is not detrimental to the 

shareholders of the Company. 
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