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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 631 OF 2017

In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections 230-232, of the
Companies Act, 2013;

And

In the matter of Barclays Technology Centre India Private
Limited CIN: U72200PN2007FTC132479, a company
incorporated under the Companies Act, 1956 having its
registered office at Ground to Fourth Floor, Wing 3, Cluster
A, Eon Free Zone, MIDC Knowledge Park, Kharadi, Pune-
411014,

-~ And

In the matter of Scheme of Amaigamation amongst Barclays
Shared Services Private Limited and Barclays Technology

Centre India Private Limited.

Barclays Technology Centre India Private Limited
CIN:U72200PN2007FTC132479, a company
incorporated under the Companies Act, 1956 having

its registered office at Ground to Fourth Floor, Wing

3, Cluster A, Eon Free Zone, MIDC Knowledge
Park, Kharadi, Pune- 411014 . ...Applicant Company



Form No. CAA 2

(Pursuant to Section 230 (3) of the Companies Act, 2013 and Rules 6 and 7 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016)

COMPANY SCHEME APPLICATION NO. 631 OF 2017

Barclays Technology Centre India Private Limited ... Applicant

Notice convening meeting of the equity shareholders of Barclays Technology Centre India
Private Limited

To,

The equity shareholders of Barclays Technology Centre India Private Limited (“Applicant
Company/Transferee Company™).

Notice is hereby given that by an order dated the 23" June 2017 (“Order”), the Mumbai Bench of
the National Company Law Tribunal has directed a meeting to be held of the equity shareholders
of the Applicant Company for the purpose of considering, and if thought fit, approving the
Scheme of Amalgamation proposed to be made between Barclays Shared Services Private
Limited and the Applicant Company.

In pursuance of the said Order and as directed therein further notice is hereby given that a meeting
of the equity shareholders of the said Applicant Company will be held at the registered office
address of the Applicant at Ground to Fourth Floor, Wing 3, Cluster A, Eon Free Zone, MIDC
Knowledge Park, Kharadi, Pune- 411014 on Tuesday, 08" August, 2017 at 2:00 p.m. at which
time and place the said equity shareholders are requested to attend.

Copies of the Scheme of Amalgamation and of the statement under section 230(3) of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 can be obtained free of charge at the registered office of the
company or at the office of its Advocates, Cyril Amarchand Mangaldas, Peninsula Chambers,
Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai 400013. Persons
entitled to attend and vote at the meeting, may vote in person or by proxy, provided that all
proxies in the prescribed form are deposited at the registered office of the company at Ground to
Fourth Floor, Wing 3, Cluster A, Eon Free Zone, MIDC Knowledge Park, Kharadi, Pune- 411014
not later than 48 (forty-eight) hours before the meeting,

Forms of proxy can be had at the registered office of the Applicant Company.

The Tribunal has appointed Mr. Simon Pattinson, Whole-time Director of the Applicant Compary
and failing him Mr. Manoj Kulkarni, Whole-time Director of the Applicant Company, and failing
him Mr. Ramanathan Gopalakrishnan, Non-Executive Director of the Applicant Company, as
chairman of the said meeting. The above mentioned arrangement, if approved by the meeting, will
be subject to the subsequent approval of the Tribunal.

Take notice that at the mecting, the following resolution proposed under Section 230(3) of the
Companies Act, 2013 will be considered and if thought fit, approved:

“RESOLVED THAT subject to the requisite approvals, including the sanction of the
Scheme of Amalgamation between Barclays Shared Services Private Limited (“Barclays
Shared Services”) and Barclays Technology Centre India Private Limited (“Company”)
(“the Scheme”) by the National Company Law Tribunal, Mumbai Bench (the "NCLT”)
approval be and is hereby granted for the amalgamation of Barclays Shared Services with



the Company with effect from the Appointed Date, by way of the Scheme under the
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act,
2013.”

“RESOLVED FURTHER THAT the Board of Directors of the Company. which includes
any Commitiee thereof and/or any individual(s) authorised by the Bocard, be and are hereby
authorised (o take such steps and do ol acts, deeds, matters and things as may be necessary,
desirable or proper to effectively implement the Scheme and to accept sich modification(s)
and/or conditions, if any, which may be required and/or imposed by the NCLT while
sanctioning the Scheme, or by any other authority or which may otherwise he considered
necessary or desirable for inplementing and/or carrying out the Scheme.”

A copy of the Explanatory Statement under Section 230 of the Companies Act, 2013, read with
Section 102 of the Companies Act, 2013 and a copy each of the Scheme of Amalgamation, a
Form of Proxy and Attendance Slip are enclosed.

Dated this 29 day of June, 2017

Notes:

Sd/-
Manoj Kulkarni

{Chairman appointed for the meeting)

A member entitled to attend and vote is entitled to appoint a proxy(ies) to attend and vote
instead of himself and a proxy(ies) need not be a member(s). Proxies, to be effective shall
be in the prescribed form, duly filed, stamped, signed and deposited by the person entitled
to attend and vote at the said Meeting, or by his authorised representative, not less than 48
hours before the commencement of the Meeting at the Registered Office of the Applicant

Company.

Pursuant to the provisions of the Companies Act, 2013 and the rules made there under, a
person can act as proxy on behalf of members not exceeding fifty and holding in the
aggregate not more than ten percent of the total share capital of the Applicant Company
carrying voting rights. A member holding more than ten percent, of the total share capital
of the Applicant Company carrying voting rights may appoint a single person as proxy
and such person shall not act as proxy for any other person or shareholder.

All alterations made in the Form of Proxy should be initialed by the member.

Only registered equity shareholders of the Applicant Company may attend and vote
(either in person or by proxy or in the case of a body corporate, by a representative
authorised under Section 113 of the Companies Act, 2013) at the meeting of the equity
sharcholders of the Applicant Company. The authorised representative of a body
corporate which is a registered equity shareholder of the Applicant Company may attend
and vote at the meeting of the equity shareholders of the Applicant Company provided a
certified true copy of the resolution of the Board of Directors or other governing body of
the body corporate or Power of Attorney or any other document authorising such
representative to attend and vote at the meeting of the equity shareholders of the
Applicant Company is deposited at the registered office of the Applicant Company not
later than 48 (forty-eight) hours before the scheduled time of the commencement of the
meeting of the equity shareholders of the Applicant Company.
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" Members/Proxies are requested to bring the Attendance Slip/copy of proxy form duly

filled in, sent herewith along with the notice of the Tribunal Convened Meeting, to the
Meeting.

Registered equity shareholders who hold shares in dematerialized form are requested to
bring their Client ID and DP ID for easy identification.

In case of joint holders attending the Tribunal Convened Meeting, only such joint holder
whose name appears at the top in the hierarchy of names shall be entitled to vote.

The Notice convening the aforesaid meeting will be published through advertisement in
The Indian Express in English language and translation thereof in Loksatta in Marathi
language, having wide circulation in the district where the registered office of the
Applicant Company is situated.

Corporate members are requested to send a duly certified copy of the Board Resolution/
Power of Attorney or any other document authorizing their representative to attend and
vote at the Meeting,.

The Tribunal has appointed Mr. Makarand Lele, Membership No. FCS3453 (CP:2074)
Practicing Company Secretary and failing him, Ms. Ekta Anand, Membership No. ACS
19714 (CP:10494) Company Secretary as the scrutinizer for the aforesaid meeting.

Encl: As above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 631 OF 2017

In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections 230-232, of the
Companies Act, 2013;

And

In the matter of Barclays Technology Centre India Private
Limited CIN: U72200PN2007FTC132479, a company
incorporated under the Companies Act, 1956 having its
registered office at Ground to Fourth Floor, Wing 3, Cluster
A, Eon Free Zone, MIDC Knowledge Park, Kharadi, Pune-
411014;

And

In the matter of Scheme of Amalgamation amongst Barclays
Shared Services Private Limited and Barclays Technology

Centre [ndia Private Limited.

Barclays Technology Centre India Private Limited
CIN: U72200PN2007FTC132479, a company

its registered office at Ground to Fourth Floor, Wing
3, Cluster A, Eon Free Zone, MIDC Knowledge

)
)
incorporated under the Companies Act, 1956 having )
)
)
Park, Kharadi, Pune- 411014. )

... Applicant Company

EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF THE
EQUITY SHAREHOLDERS OF BARCLAYS TECHNOLOGY CENTRE INDIA
PRIVATE LIMITED UNDER SECTIONS 102 AND 230 OF THE COMPANIES ACT,
2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016

1. Meeting of the equity shareholders is being convened, for the purpose of considering and
if thought fit, approving the arrangement embodied in the scheme of amalgamation of
Barclays Shared Services Private Limited (herein referred to as the “Transferor
Company”) with the Company (the “Scheme of Amalgamation or Scheme”). The
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meeting is being convened pursuant to the Order passed by the National Company Law
Tribunal, Mumbai Bench in the Company Scheme Application referred to hereinabove, as
per details given below:

Date of Order: 23™ June 2017

Date, time and venue of meeting:

Day Tuesday

Date 08" August, 2017

Time 2:00 p.m.

Venue Ground to Fourth Floor, Wing 3, Cluster A, Eon Free Zone, MIDC
Knowledge Park, Kharadi, Pune- 411014

In terms of the said Order, the quorum for the Tribunal Convened Meeting shall be as
prescribed under section 103 of the Companies Act 2013. Further in terms of the said
Order, the National Company Law Tribunal, Mumbai Bench at Mumbai, has appointed Mr.
Simon Pattinson, Whole-time Director of the Applicant Company, or in his absence, Mr.
Manoj Kulkarmni, Whole-time Director of the Applicant Company or in his absence, Mr.
Ramanathan Gopalakrishnan, Non —Executive Director of the Applicant Company, as the
chairman for the purposes of the Tribunal Convened Meeting or of any adjournment(s)
thereof.

This statement explaining the terms of the Scheme is being furnished as required under
Section 230(3) of the Companies Act, 2013, read with Section 102 of the Companies Act,
2013.

In accordance with the provisions of the Sections 230 - 232 of Companies Act, 2013, the
Scheme shal! be acted upon only if a majority in number representing three fourths in value
of the members of the Applicant Company, as the case may be, present and voting at the
Tribunal Convened Meeting in person or by proxy, agree to the Scheme.

In terms of the Order dated 23" June 2017, passed by the National Company Law Tribunal,
Bench at Mumbai, in Company Scheme Application No. 631 of 2017, if the entries in the
books/registers of the Applicant Company in relation to the value of the shares are
disputed, the Chairman shail determine the value for the purposes of the Tribunal
Convened Meeting and his decision in that behalf shall be final.

Details of the Applicant Company:

Sr. No. Particulars

Permanent Account No. AADCBL173D

Corporate  Identification | U72200PN2007FTC132479
Number (CIN)

Name of the Applicant | Barclays Technology Centre India Private Limited
Company '

Date of Incorporation 30™ March 2007




Type of Company

Private

Registered  office and

email address

Ground to Fourth Floor, Wing 3, Cluster A, Eon Free Zone,
MIDC Knowledge Park, Kharadi, Pune- 411014.

Fmail address: kiran.chitalef@@barclays.com

Summary of main objects
as per the memorandum of
association and  main
business carried on by the
Applicant Company

Main objects of the Applicant Company:

“To carry on the business in India and abroad of design,

development, manufacture, researching, making,
assembling, purchasing, selling, licensing products,
importing, exporting, supporting, implementation and

maintenance of software applications, components and
products for various platforms, products, technologies, and
software consultancy projects and to establish and carry
on, directly or indirectly, with or without assistance, the
business of transaction processing, Web enabled customer
care, data digitalization, Software Development, any other
IT related activities, IT enabled services, remole processing
centre, receiving, collecting, compiling, retrieving,
accumulating and assimilating data, information, statistics
and details om various clienls, customers, companies,
industries,  economies,  Governments,  Government
authorities, National and  International  Agencies,
Corporation, Boards, individuals, bodies corporate whether
incorporated or not, association of persons, body of
individuals, societies, organizations, whether in India or
abroad, processing and analyzing the information so
received, recording, maintaining, archiving and storing the
same and disseminate, supply, furnish, provide, sell, give,
send, part with, dispose of, publish, promulgate, prociaim
declare and do all such acts and deeds for use by various
Entities,  Individuals,  Bodies  Corporate  whether
incorporated or not and Clients, Owners, Proprietors of the
data, information and statistics and for that purpose to
employ, utilize, take assistance of all available scientific,
technological and communication equipment, internet,
electronic data processing facilities and oll other types of
conmmunication and other media and to also carry om
software quality management, research and development in
areas of financial systems and alt other associated activities
in relation (o but not limited 1o Program management,
Project planming and management; Reguirement Analysis;
Gap Analysis; Preparation of Functional and Design
Specifications; Development of any sofiware, if required;
Designing and developing interfaces to internal and
external  systems; Preparation of operational and
procedural manuals; Preparing of test strategies and plans;
Testing of systems and software; Preparation of all
required documentation, User training; Planning of data
migration;, Preparation of data migration scripts; Data
migration; System setup;, and Cutover planning and
mandagement. ”

“To establish and carry on, directly or indirectly, with or




without assistance, both within India and outside India, the
business of a Call Centre for providing information,
assisiance, supporl, services, replies, response, answers,
deta, utilities, fo various clients, customers, companies,
industries, Governments, Government authorities, Board,
individuals, bodies corporate whether incorporated or not,
association or persons, body of individuals, societies,
organizations and for that purpose to employ, utilise, take
assistance of all available scientific, technological and
commmmication  equipment, internet, electronic data
processing facilities and all other types of communication
and other media.”

Details of change of name,
registered  office  and
objects of the Applicant
Company in last five years

There has been no change in the name of the Applicant
Company in the last 5 (five) years.

The registered office of the Applicant Company has
changed in the last 5 (five) years details of which are given
below

The registered office address of the Applicant Company was
shifted from 801/808, Cecjay House, Shivsagar Estate, Dr.
A. Besant Road, Worli, Mumbai - 400018 with effect from
10™ July 2008 to 3™ Floor, Block C, Panchshil Tech Park,
Yerwada, Pune — 411006 w.ef. from 10" July, 2008
pursuant to an order of the Regional Director dated 25"
June, 2008. The registered office of the Applicant Company
was further shifted to and is currently at Ground to Fourth
Floor, Wing 3, Cluster A, Eon Free Zone, MIDC
Knowledge Park, Kharadi, Pune- 411014 we.f. 7" July
2016.

The objects clause of the Memorandum of Association of
the Applicant Company has changed in the last 5 (five)
years and the details of the same are given below:

The Objects Clause of the Memorandum of Association of
the Applicant Company was amended vide special
resolution passed in the extra-ordinary general meetings
held on 9" February 2015 and 10" Aprit 2015.

Name of the stock
exchanges where securities
of the Applicant Company
are listed, if applicable

Not Applicable.

The Applicant Company’s securities are not listed on any
stock exchange.

Details of the capital
structure of the company
including authorized,

issued, subscribed and paid
up share capital

Share Number | Face value | Capital

Capital of shares

Authorized | 5,00,000 | INR100 INR 5,00,00,000
capital per share

Issued, 1,00,000 | INRICGO TNR 1,00,00,000
subscribed per share

and paid-




up capital
Names of the directors
along with their addresses
S Name of Category Address
r. Director/
N
]
1 § M. Simon | Whole- Bessborough
Pattinson time House, The
Director Forstall, Hernhill,
Faversham,
ME139JG, UK
2 | Mr. Ramanathan | Non- Flat No.1501,
Gopalakrishnan Executive 15th floor, Planet
Director Godrej  Towers,
Tower No. 5, KK
Marg,
Mahalakshmi,
Mumbai, 400011
3 | Mr. Mangj | Whole- S. No. 62/65, Plot
Kulkami time No. 93, Mahatma
Director Society, Kothrud,
Pune, 411029,
Maharashtra,
India
4. | Mr. Peter Josse Non- The Grange,
Executive | Prayors Hill, Sible
Director Hedingham,
Halstead, Co9
3LE, Essex, UK
5. | Mr. Peter McCabe Non- B, 21 Lundy
Executive Drive, Ellesmere
Director Port, CH65 9IS
Cheshire, UK

Details of the Transferor Company:

Sr. No.

Particulars

Permanent Account No.

AADCR6251L

Corporate  Identification
Number (CIN)

U72900MH2007PTC293350

Name of the Transferor
Company

Barclays Shared Services India Private Limited

Date of Incorporation

1¥ June 2007
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Type of Company

Private

Registered office and

email address

Block B-6, Level — 15, Nirlon Knowledge Park, Nirlon
Complex, NR Western Express Highway, Goregaon East,
Mumbai, Maharashtra, India- 4060063

Email address: pooja.narang(@barclays.com

Summary of main objects
as per the memorandum of
association and  main
business carried on by the
Transferor Company

Main objects of the Transferor Company:

“To establish and carry on, directly or indirectly, with or
without assistance, both within India and outside India, the
business of a Call Centre for providing information,
assistance, support, services, replies, response, answers,
data, utilities, to various clients, customers, companies,
industries, Governments, Government authorities, Board,
individuals, bodies corporate whether incorporated or nof,
association or persons, body of individuals, societies,
organizations and for that purpose to employ, utilise, take
assistance of all available scientific, technological and
communication equipment, internet , electronic data
processing facilities and all other types of communication
and other media.”

“To establish and carry on, directly or indirectly, with or
without assistance, the business of transaction processing,
Web enabled customer care, data digitalization, Software
Development, any other IT related activities, IT enabled

services, accounting ond payroll services, remole
processing  centre, receiving, collecting, compiling,
retrieving, accumulating  and  assimilating data,

information, statistics and details on various clients,
customers, companies, industries, economies, Governments,
Government authorities, National and International
Agencies, Corporation, Boards, individuals, bodies
corporate whether incorporated or not, association of
persons, body of individuals, societies, organizations,
whether in India or abroad, processing and analyzing the
information so received, recording, maintaining, archiving
and storing the same and disseminate, supply, Sfurnish,
provide, sell, give, send, part with, dispose of. publish,
promulgate, proclaim declare and do all such acts and
deeds for use by various entities, Individuals, Bodies
Corporate whether incorporated or not and Clienis,
Owners, Proprietors of the data, information and statistics
and for that purpose to employ, utilize, take assistance of ail
available scientific, technological and communication
equipment, internel, electronic data processing Sacilities
and all other types of communication and other media.”

Details of change of name,
registered  office  and
objects of the Transferor
Company in last five years

The name of the Transferor Company has not changed in
the last 5 (five) years. The registered office address of the
Transferor Company has changed in the last 5 (five) years
and the details of the same are given below:

The registered office address of the Transferor Compan
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was shifted from Maharashtra to Tamil Nadu by the order of
Company Law Board, Mumbai bench bearing the date of
16" July, 2009 and the Registrar of Companies, Tamil Nadu
had issued a Certificate of Registration for change of State
on 25" August 2009. The registered office address of the
Transferor Company was further shifted back to
Maharashtra from Tamil Nadu with effect from 10" March
2017 as per certificate of registration of order of Regional
Director issued by the Registrar of Companies Mumbai
dated 03™ April 2017. The objects clause of the
Memorandum of Association of the Transferor Company
has changed in the last 5 (five) years and the details of the
same are given below: The Objects Clause of the
Memorandum of Association of the Transferor Company
was amended vide. special resolution passed in the extra-
ordinary general meetings held on 12" December 2013 and
9" February 2015.

Name of the stock
exchanges where securities
of the Transferor Company
are listed, if applicable

Not Applicable.

The Transferor Company’s securities are not listed on any
stock exchange.

Details of the capital | | Share Number of | Face Capital
structure of the Transferor | | Capital shares value
company including
authorized, issued, Authorized | 6, 00,00,000 | INR 10 | INR
subscribed and paid up || capital per 60,00,00,000
share capital share
Issued, 91,50,052 INR 10 | INR
subseribed per 9,15,00,520
and  paid share
up  share
capital
Names of the directors
along with their addresses
S | Name of | Category ! Address
r. | Director/
N
)
1 | Ms. Uma Ratnam | Whole- Plot 2A, LIC
Krishnan time Colony, 2
Director Street,
Thiruvanmyur,
Chennai
600041, Tamil
Nadu
2 Whole- E-911,
Mr. Subhajit time Chittaranjan
Chowdhury Director Park, New
Delhi 110019
3 | Mr. Ramanathan | Non- Flat No.l150t1,
Gopalakrishnan Executive 15th floor,
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Director Planet  Godrej
Towers, Tower
No. 5, K K
Marg,
Mahalakshmi,
Mumbai,
400011
4, | Mr. Manoj Non- S. No. 62/65,
Kulkarni Executive Plot No. 93,
Director Mahatma
Society,
Kothrud, Pune,
411029,
Maharashira,
India '

The Scheme of Amalgamation is between the Applicant Company and the Transferor
Company.

The date of the board meeting at which the Scheme was approved by the board of
directors of the Applicant Company is 18" April 2017. The names of the directors who
voted in favour of the resolution, who voted against the resolution and who did not vote/
participate on such resolution are as below:

Name of Director Voted in Voted Did not
favor Against participate
or vote
Mr. Simnon Pattinson Yes - -
Mr. Manoj Kulkarni Yes - -

The date of the board meeting at which the Scheme was arranged by the board of
directors of the Transferor Company is 19" April 2017. The names of the directors who
voted in favour of the resolution, who voted against the resolution and who did not
vote/participate on such resolution are as below:

Name of Director Voted in Voted Did not
favor Against participate
or vote
Yes - -

Ms. Uma Ratnam Krishnan

Mr. Manoj Kulkarni Yes - -

Description and Rationale for the Scheme

The Transferee Company and the Transferor Company are both companies that are
wholly owned within the Barclays group of companies the ultimate parent of which is
Barclays PLC, which is incorporated and registered in England. Since the Transferor
Company and the Transferee Company provide services only to companies within the
Barclays group, the proposed Amalgamation (as hereinafter defined) will allow the
Barclays group to streamline its holding in India, simplify shareholding structure by
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eliminating cross-holdings and reduce shareholding tiers. Further, the Scheme (as
hereinafter defined) shall enable both the Transferor Company and the Transferce
Company to realise the substantial benefits of greater synergies between their businesses,
simplification of management structure, leading to better service delivery and the ability
to tap a larger, single employee base for seamless execution, stream-lined administration
and a reduction in costs from more focused operational efforts, rationalization,
standardisation and simplification of business processes, and the elimination of
duplication, and rationalization of administrative expenses. The proposed Amalgamation
will also result in reduction of multiplicity of legal and regulatory compliances required at
present to be carried out by both the Transferor Company and the Transferee Company.
The increased asset base of the Transferee Company would have better financial viability
and clearer focus which would be in the interest of all creditors, including the creditors of
the Transferor Company. The banks, creditors and financial institutions, if any, of both
the Transferor Company and the Transferee Company are not adversely affected by the
proposed Amalgamation as their position and security is maintained.

Corporate Approvals

10.

The Board of Directors of the Applicant Company and the Transferor Company, at their
respective board meetings dated 18™ April 2017 and 19® April 2017, took into account the
valuation report submitted by Saffron Capital Advisors Private Limited. Based on the
aforesaid valuation report and after considering the background, benefits and rationale of
the Scheme and on the basis of their independent judgment, the Board of Directors of the
Applicant Company and Transferor Company had, at its meetings held on 18™ April 2017
and 19" April 2017 respectively, approved the Scheme.

Salient Features of the Scheme

11.

The salient features of the Scheme are as follows:

(a) This Scheme of Amalgamation between the Applicant Company and Barclays Shared
Services Private Limited (“Transferor Company™) is presented under Sections 230 to
232 of the Companies Act, 2013 and the corresponding rules there under.

(b) The Applicant Company and the Transferor Company shall, as may be required,
make applications and/or petitions under Sections 230 to 232 and other applicable
provisions of the Act to the Mumbai Bench of the National Company Law Tribunal
for sanction of the Scheme and all matters ancillary or incidental thereto.

(¢) “Appointed Date” for the Amalgamation under the Scheme is I* April, 2017.

(d) “Effective Date” means the last of the dates on which all the conditions and matters
referred to in clause Error! Reference source not found. of the Scheme occur or
have been fulfilled or waived in accordance with the Scheme. References in the
Scheme to date of ‘coming into effect of the Scheme’ or ‘effectiveness of the
Scheme’ shall mean the Effective Date.

(¢) Upon the coming into effect of the Scheme and in consideration of the transfer and
vesting of the Transferor Company Undertaking in the Transferee Company by virtue
of this Scheme, the Transferee Company shall, without any further application, act,
instrument or deed, issue and allot to each member of Transferor Company (except
Transferee Company), whose name is registered in the register of members of the
Transferor Company or its administrators or successors as the case may be, equity
shares in the Transferee Company in the ratio of 1 ( One) equity share of the face
value of Rs. 100 (Rupees One Hundred only) each (credited as fully paid up) of the
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Transferee Company for every 118.05 (One Hundred and Eighteen point Five) equity
shares of the face value of Rs. 10 (Rupees Ten only) each (credited as fully paid-up)
held by such member in the Transferor Company. As a consequence of the issue and
allotment of the equity shares to the member of the Transferor Company, the issued,
subscribed and paid up share capital of the Transferee Company shall be 1,51,156
(One Lakh Fifty One Thousand and One Hundred and F ifty Six) number of equity
shares of Rs. 100 (Rupees Hundred).

() Upon the Scheme coming into effect, all equity shares of the Transferor Company
held by the Applicant Company (either directly or through nominees) shall stand
cancelled without any further application, acts or deeds. It is clarified that no new
shares shall be issued or payment made in cash whatsoever by the Transferee
Company in lieu of such shares of the Transferor Company subject to the provisions
of clause 13 (e) of the Scheme,

(g) The shares issued to the shareholders of the Transferor Company by the Applicant
Company pursuant shall be in dematerialised form provided that the concerned
member of the Transferor Company has an account with a depository participant and
the details thereof and such other confirmations as may be required are provided to
the Transferec Company. It is only thereupon that the Transferee Company shall issue
and directly credit to the depository account of such member the relevant shares of
the Transferee Company.

(h) In case any shareholder’s holding in the Transferor Company is such that the
shareholder becomes entitled to a fraction of an equity share of the Applicant
Company, the Applicant Company shall round off all fractional entitlements to the
preceding whole number below the fractional entitlement and issue such number of
equity shares to the relevant shareholder. In case a shareholder’s holding in the
Transferor Company as a result of the rounding off results in the shareholder not
being entitled to geiting any equity shares in the Transferee Company such
shareholder of the Transferor Company shall be paid monetary consideration for the
equity shares in proportion to the fractional entitlement.

Operation of the Scheme

12, The Scheme shall come into operation from the Effective Date, but the same shall become
effective from the Appointed Date.

Transfer of undertaking

{3. Part II- Section I of the Scheme envisages the transfer and vesting of the Transferor
Company Undertaking to the Transferee Company in the following manner:

{a) Transfer of Assels

(i) all the estate, assets (including intangible assets), properties, investments
of all kinds (including shares, scrips, stocks, bonds, debenture stocks,
units or pass through certificates), rights, claims, title, interest and
authorities including accretions and appurtenances, whether or not
provided in the books of accounts, comprised in the Transferor Company
Undertaking, of whatsoever nature and where-so-ever situate shall, under
the provisions of Sections 230 to 232 of the Act and all other provisions
of Applicable Law, if any, without any further act, instrument or deed,
cost or charge and without any notice or other intimation to any third
party for the transfer of the same, be and stand transferred to and vested
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in the Transferee Company and/or be deemed to be transferred to and
vested in the Transferee Company as a part of the transfer of the
Transferor Company Undertaking as a going concern so as to become, as
and from the Appointed Date, the estate, assets (including intangible
assets), properties, investments rights, claims, ftitle, inferest and
authorities of the Transferee Company.

(b) Transfer of Permissions and Approvals

(0

all licenses, permits, registrations, entitlements, permissions, approvals,
consents, spbsidies, incentives, concessions, privileges, income tax
benefits and exemptions (whether or not recorded in the books of
accounts of the Transferor Company), indirect tax benefits and
exemptions, all other rights, benefits and liabilities related thereto,
powers and facilities of every kind, nature and description whatsoever,
and all other interests in connection with or relating to the Transferor
Company Undertaking enjoyed or conferred upon or held or availed of by
the Transferor Company and all rights and benefits that have accrued or
which may accrue to the Transferor Company, whether on, before or after
the Appointed Date, shall, under the provisions of Sections 230 to 232 of
the Act and all other provisions of Applicable Law, if any, without any
further act, instrument ot deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same be and
stand transferred to and vest in and/or be deemed to be transferred to and
vested in the Transferee Company as a part of the transfer of the
Transferor Company Undertaking as a going concern, so as to become, as
and from the Appointed Date, the licenses, permits, registrations,
entitlements, permissions, approvals, consents, subsidies, incentives,
concessions, privileges, income tax benefits and exemptions, indirect tax
benefits and exemptions, all other rights, benefits and liabilities related
thereto, licenses, powers and facilities of every kind, nature and
description whatsoever, of the Transferse Company and shall remain
valid, effective and enforceable on the same terms and conditions. It is
further clarified that they shall be deemed to have originally been given
by, issued to or executed in favour of the Transferee Company, and the
Transferee Company shall be bound by the terms thereof and the
obligations and duties thereunder, and the rights and benefits under the
same shall be available to the Transferee Company.

(c) Transfer of Contracts

M

all contracts, agreements, letters, terms and conditions howsoever
documented, schemes, memoranda of understanding, letters of intent,
other arrangements, undertakings, deeds, bonds, representations,
warranties, assurances, insurance covers and claims, clearances and
other instruments of whatsoever nature and description, if any, whether
written, oral or otherwise, to which the Transferor Company is a party, or
to the benefit of which the Transferor Company may be eligible, and
which are subsisting or have effect immediately before the Effective
Date, shall under the provisions of Sections 230 to 232 of the Act and all
other provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand
transferred to and vested in the Transferee Company as a part of the
transfer of the Transferor Company Undertaking as a going concern and
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shall continue in full force and effect on or against or in favour, as the
case may be, of the Transferee Company and may be enforced as fully
and effectually as if, instead of the Transferor Company, the Transferce
Company had been a party or beneficiary or obligee, or obligor thereto
or thereunder.

(d) Transfer of Intellectual Property

(i) all the intellectual property rights of any nature whatsoever, including
intangible assets appertaining to the Transferor Company, whether or not
provided in books of accounts of the Transferor Company, shall under the
provisions of Sections 230 to 232 of the Act and all other provisions of
Applicable Law, if any, without any further act, instrument or deed, cost
or charge and without any notice or other intimation to any third party for
the transfer of the same, be and stand transferred and vested in the
Transferee Company as a part of the transfer of the Transferor Company
Undertaking as a going concern, so as to become, as and from the
Appointed Date, the intellectual property of the Transferee Company.

{e) Resolutions

(N the resolutions, if any, of the Transferor Company, which are valid and
subsisting on the Effective Date, shall under the provisions of Sections
230 to 232 of the Act and all other provisions of Applicable Law, if any,
without any further act, instrument or deed, cost or charge and without
any notice or other intimation to any third party for the transfer of the
same, be and continue to be valid and subsisting and be considered as
resolutions of the Transferee Company and if any such resolutions have
any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, then the said fimits shall be added
to the limits, if any, under like resolutions passed by the Transferee
Company and shall constitute the aggregate of the said limits in the
Transferee Company.

Transfer of Liabilities

14.

Part II- Section 1 of the Scheme envisages the transfer of liabilities of the Transferor
Company Undertaking upon the coming into effect of the Scheme and with effect from
the Appointed Date. all the debts, borrowings, obligations, duties and liabilities {including
contingent liabilities), whether or not provided for in the books of account or disclosed in
the balance sheet of the Transferor Company, of every kind, nature and desctiption, both
present and future, whatsoever and howsoever arising, raised, incurred or utilized,
whether secured or unsecured, whether in Indian rupees or foreign currency, including all
secured and unsecured debts, liabilities, deferred tax liabilities, contingent liabitities and
the liabilities and obligations under any licenses or permits or schemes, along with any
charge, encumbrance, lien or security thereon (hereinafter collectively referred to as the
“Liabilities”), shall, under the provisions of Sections 230 to 232 of the Act and other
provisions of Applicable Law, if any, without any further act, instrument, deed, cost or
charge and without any notice or other intimation to any third party for the transfer of the
same, be and stand transferred to and vested in and be deemed to have been transferred to
and vested in the Transferee Company as a part of the transfer of the Transferor Company
Undertaking as a going concern and the same shall be assumed by the Transferee
Company, to the extent they are outstanding on the Effective Date and shall become as
and from the Appointed Date the liabilities, debts, borrowings, obligations and duties of
the Transferee Company on the same terms and conditions as were applicable to the
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Transferor Company, and the Transferee Company shall meet, discharge and satisfy the
same. Further it shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such Liabilities
have arisen in order to give effect to these provisions.

Encumbrances

15.

Part II- Section 1 of the Scheme in relation to Encumbrances stipulates the transfer and
vesting of the assets comprised in the Transferor Company Undertaking to the Transferee
Company under the Scheme shall be subject to the Encumbrances, if any.

Employces

16. Part II- Seection 1 of the Scheme in relation to Employees stipulate that upon the coming

into effect of the Scheme and with effect from the Appointed Date, all Employees, if any,
Upon the coming into effect of this Scheme and with effect from the Appointed Date, all
Employees, if any, of the Transferor Company shall, under the provisions of Sections 230
to 232 of the Act and other provisions of Applicable Law, if any, without any further act,
instrument, deed, cost or charge and without any notice or other intimation to any third
party for their transfer, become the employees of the Transferee Company, on terms and
conditions not less favourable than those on which they are engaged by the Transferor
Company, and without any interruption of or break in service as a result of the
Amalgamation. For the purpose of payment of any compensation, gratuity and other
terminal benefits, the past services of the Employees with the Transferor Company, as the
case may be, and such benefits to which the Employees are entitled in the Transferor
Company, shall also be taken into account, and paid (as and when payable) by the
Transferee Company.

Legal, Taxation and other Proceedings

17.

Part II- Section 1 of the Scheme in relation to Legal, Taxation and other proceedings
stipulate that all proceedings of whatsoever nature (legal and others, including any suits,
appeals, arbitrations, execution proceedings, revisions, writ petitions, if any) by or against
the Transferor Company shall not abate, be discontinued or be in any way prejudicially
affected by reason of the transfer of the Transferor Company Undertaking or anything
contained in the Scheme but the said proceedings, shall, till the Effective Date be
continued, prosecuted and enforced by or against the Transferor Company, as the case
may be, as if the Scheme had not been made.

Conduct of Business

18.

Part II- Section 2 of the Scheme also provides for the conduct of the businesses of the
with effect from the Appointed Date up to and including the Effective Date:

i) The Transferor Company shall carry on and be deemed to have carried on
all its business and activities and shall hold and stand possessed of and
shall be deemed to hold and stand possessed of the Transferor Company
Undertaking for and on account of, and in trust for, the Transferee
Company;

(i) al} profits and income accruing or arising to the Transferor Company, and
losses and expenditure arising or incurred by it for such period shall, for
all purposes, be treated as and be deemed to be the profits, income, losses
or expenditure, as the case may be, of the Transferee Company.
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Consideration by the Applicant Company

19.

Part I~ Section 3 the Scheme provides that upon the coming into effect of the Scheme
and in consideration of the transfer and vesting of the Transferor Company Undertaking
in the Transferee Company by virtue of this Scheme, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot to each member of
the Transferor Company (except the Transferee Company itself), whose name is
registered in the register of members of the Transferor Company or its administrators or
successors as the case may be, equity shares in the Transferee Company in the ratio of 1
(One) equity share of the face value of Rs. 100 (Rupees One Hundred only) each
(credited as fully paid up) of the Transferee Company for every 118.05 (One Hundred
and Bighteen point Zero Five) equity shares of the face value of Rs. 10 (Rupees Ten
only) each (credited as fully paid-up) held by such member in the Transferor Comparny.
As a consequence of the issue and allotment of the equity shares to the member of the
Transferor Company, the issued, subscribed and paid up share capital of the Transferee
Company shall be 1,51,156 (One Lakh Fifty One Thousand and One Hundred and Fifty
Six) number of equity shares of Rs. 100 (Rupees Hundred).

Dissolution and Name Change

20.

Part- TIE of the Scheme stipulates that upon the Scheme becoming effective with effect
from the Appointed Date, the name of the Transferee Company may be changed to
Barclays Global Service Centre Private Limited or such other name as may be approved
by the Registrar of Companies Pune, subject to the Transferee Company filing all the
necessary forms and applications with the Registrar of Companies Pune in this regard.
Approval of the shareholders of the Transferor Company and the Transferee Comparny to
the Scheme shall be considered as the approval required under the Act for the name
change.

Accounting Treatment

Part- IV of the Scheme stipulates that on the Scheme becoming effective, the Transferee
Company will account for the amalgamation of the Transferor Company in its books of
account in accordance with pooling of interest method for common control business
combinations mentioned in Appendix C of Indian Accounting Standard (Ind AS) 103 -
Business Combinations.

Part — IV of the Scheme stipulates that the effectiveness of the Scheme is conditional
upon and subject to:

(1 the Scheme being approved by the respective requisite majorities of the various
classes of members and/or creditors (where applicable) of the Transferor
Company and the Transferee Company as required under the Act or
dispensation having been received from the NCLT in relation to obtaining such
consent from the members and/or creditors and the requisite orders of the NCL.T
being obtained;

(ii) receipt of such other approvals and sanctions including sanction of any
Governmental Authority, lessor or contracting party as may be required by faw
or contract in respect of the Scheme; and

(iif) the certified copies of the NCLT orders being filed with the Registrar of
Companics Pune and the Registrar of Companies Mumbai.
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YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME OF
AMALGAMATION TO GET FULLY ACQUAINTED WITH THE PROVISIONS
THEREOF. THE AFORESAID ARE ONLY SOME OF THE SALIENT FEATURES

THEREOF.

23. Statement disclosing details of Amalgamation as per sub-section 3 of Section 230 of
the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016

No. Particulars Barclays Shared Services | Barclays Technology Centre India
Private Limited Private Limited
Transferor Company Transferee Company
(i) | Details of the order of the NCLT directing the calling, convening and conducting of the
meeting
Date of the order Order dated 23" June 2017 | Order dated 23™ June 2017
b Date, time and | Date Tuesday, 08" August | Date Tuesday, 08™ August, 2017,
venue of the|, 2017, Time 3.00 p.m. | Time 2.00 p.m. Ground to Fourth
meeting Block B-6, Level — 15, | Floor Wing 3, Cluster A, Eon Free
Nirlon Knowledge Park, | Zone, MIDC Knowledge Park,
Nirlon  Complex, NR | Kharadi, Pune- 411014, Maharsahtra
Western Express Highway,
Goregaon East, Mumbai,
Maharashtra, India- 400063
(it} | Details of the Companies Including
a Corporate U72900MH2007PTC293350| U72200PN2007FTC132479
Identification
Number(CIN)
b Permanent AADCR6251L AADCBI1173D
Account  Number
(PAN)
c Name of Company | Barclays Shared Services | Barclays Technology Centre India
Private Limited Private Limited
d Date of | 1* June 2007 30™ March 2007
Incorporation
e Type of Company | Private Private
f Registered Office | Block B-6, Level — 15, | Ground to Fourth Floor, Wing 3,
address Nirlon Knowledge Park , | Cluster A, Eon Free Zone, MIDC
Nirion Complex, Nr. | Knowledge Park, Kharadi, Pune-
Western Express Highway, | 411014
Goregaon East, Mumbali,
Maharashtra, India- 400063
g E-mai} address pooja.narang@barclays.co | kiran.chitale(@barclays.com

m

h

Summary of main
object as per the
memorandum  of

Please refer to paragraph 6
of the Explanatory

Please refer to paragraph 6 of the
Explanatory Statement.

20




meeting at which
the scheme was
approved by the
board of directors

No. Particulars Barclays Shared Services Barclays Technology Centre India
Private Limited Private Limited
Transferor Company Transferee Company
association; and | Statement.
main business
carried on by the
Company
i Details of change | Please refer to paragraph 6 | Please refer to paragraph 6 of the
of name, | of the Explanatory | Explanatory Statement.
Registered Office | Statement.
and objects of the
Company  during
the last five years
i Name of stock | None None
exchange(s} where
securities of the
Company are
listed, if applicable
k Details of capital | As per Para 6 of the | As per Para 6 of the Explanatory
structure - | Explanatory Statement and | Statement and Clause 2 of Part [ of the
Authorized, Issued, | Clause 2 of Part 1 of the | Scheme.
subscribed and | Scheme.
paid-up share
capital
| Names of the | Please refer to paragraph 6 | Please refer to paragraph 6 of the
directors along | of the Explanatory | Explanatory Statement.
with their | Statement.
addresses
(i) | If the scheme of | Transferor Company is an | Transferor Company is an affiliate of
compromise or | affiliate  of  Applicant | Applicant Company and both the
arrangement Company and both the | companies are part of Barclays® Group
relates to more | companies are part of [ of companies. The  Applicant
than one company, | Barclays’ Group of | Company holds 34% of the paid up
the fact and details | companies. The Applicant | equity share capital of the Transferor
of any relationship | Company holds 34% of the | Company.
subsisting between | paid up equity share capital
such  companies | of the Transferor Company.
who are parties to
such scheme of
compromise or
arrangement,
Including holding,
subsidiary or
associate
companies
(iv) | The date of board 19™ April 2017 18" April 2017
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No. Particulars Barclays Shared Services | Barclays Technology Centre India
Private Limited Private Limited
Transferor Company Transferee Company
including the name
of directors who
voted in favour of
the resolution, who
voted against the
resolution and who
did not vote or
participate on such
resolution .

(v) | Explanatory Statement disclosing details of the scheme of compromise or arrangement
including:-

a Parties involved in | Barclays Shared Services Private Limited (Transferor Company) and
such compromise | Barclays Technology Centre India Private Limited (Transferee
or arrangement Company)

b In case of amalgamation or merger, appointed Date

c Appointed Date 1% April 2017

d Effective Date The last of the dates on which all the conditions and matters referred

to in the Scheme occur or have been fulfilled or waived in
accordance with the Scheme.

¢ Share  Exchange | 1 (One) equity share of the | Not Applicable being the Transferee
Ratio and other | face value of Rs. 100 | Company.
considerations, If | (Rupees One Hundred
any only) each ({credited as

fully paid up) of the

Transferee Company for

every 118.05 (One

Hundred and Eighteen

point Zero Five) equity '
shares of the face value of

Rs. 18 (Rupees Ten only)

each.

f Summary of | Refer to page number 77 | Refer to page number 72 for Valuation
Valuation report (if | for Valuation Report. Report.
applicable) The same is available for | The same are available for Inspection

including basis of
valuation and
fairness opinion of
the registered
valuer, if any, and
the declaration that
the valuation report
is available for
Inspection at
registered office of
the Company

inspection at the Registered
Office of the Company on
all working days, except

Saturdays, Sundays and
Public Holidays during
business hours from

Monday to Friday between
11.00 am. o 100 p.am.
upto one day prior to the
date of the meeting.

at the registered office of the Company
on all working days, except Saturdays,
Sundays and Public Holidays luring
business hours from Monday to Friday
between 11.00 a.m. to 1.00 p.m. upto
one day prior to the date of the
meeting.

8 j+]

Details of capital

NIL
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No. Particulars Barclays Shared Services | Barclays Technology Centre India
Private Limited Private Limited
Transferor Company Transferee Company
or debt
restructuring, if
any.

h Rationale for the | Refer Clause C of the Scheme.
compromise O Also refer Para 9 of the Explanatory Statement.
arrangement.

i Benefits of the | As provided in the rationale for Amalgamation in Clause C of the
compromise or | Scheme and as stated In Para 9 of the Explanatory Statement.
arrangement as
perceived by the
Board of directors
of the company,
members, creditors
and others (as
applicable)

i Amount due to | INR 16,13,60,956 (Rupees | INR 8,76,35,297/- (Rupees Eight
unsecured Sixteen Crores Thirteen | Crores Seventy Six Lakhs Thirty Five
Creditors as of 10" | Lakhs  Sixty Thousand | Thousand Two Hundred Ninety Seven
April, 2017 Nine Hundred and Fifty Six | Only)

only)

(vi) | Disclosure about effect of the compromise or arrangement on

a Key  Managerial | N.A. N.A.
personnel  (KMP)

(other than
Directors)
b Directors Please refer to para 6 of the | Please refer to para 6 of the
Explanatory Statement Explanatory Statement

c Promoters Not Applicable Not Applicable

d Non-promoter Not Applicable Not Applicable
members

e Depositors No effect as none of the Companies have accepted any deposits.

f Creditors Creditors if any shall | No effect

become the creditors of the
Transferee Company and
paid off in ordinary course
of business. Inter company
creditors will get cancelled.
g it benture No effect as none of the Companies has issued any debentures.

Deposit trustee &
Debenture trustee

No effect as none of the Companies has any Deposit or Debenture

trustees.

Employees of the

No effect as employees, if
any, will become

No effect

23




No. Particulars Barclays Shared Services | Barclays Technology Centre India
Private Limited Private Limited
Transferor Company Transferee Company
company employees of the
Transferee Company.

(vii) | Disclosure about effect of compromise or arrangement on material interest of Directors.
Key Managerial Personnel (KMP) and debenture trustee

a Directors No material effect of Amalgamation.

b Key  Managerial | No material effect of Amalgamation.
personnel

c Debenture Trustee | Not Applicable as none of the Companies have any debenture

trustees.

(viit | investigation or None

) proceedings, if
any, pending
against the
company under the
Act

(ix) | details of the availability of the following documents for obtaining exiract from or for
making or obtaining copies of or Inspection by the members and creditors namely

a Latest Audited | Available at Registered Office of the Applicant Company between
Financial 11:00 a.m. to 01:00 p.m. on all working days, except Saturdays,
Statements of the | Sundays and Public Holidays, up to 1 (one) day prior to the date of
Company the meeting.
including
consolidated
financial
statements

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

C Copy of Scheme of | Please refer to page number 27,
Compromise  or
Arrangement

d Contracts or | There were no contracts or agreements material to the Scheme of
Agreements Amalgamation.
material to the
compromise or
arrangement

e the certificate | Available at Registered Office or the Applicant Company between
Issued by  the | 11:00 am. to 01:00 p.m. on all working days, except Saturdays,
Auditor of the | Sundays and Public Holidays, up to I (one) day prior to the date of
company to the | the meeting.
effect that the
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No.

Particulars

Barclays Technology Centre India
Private Limited

Barclays Shared Services
Private Limited

Transferor Company Transferee Company

accounting

treatment, if any,
proposed in the
scheme of
compromise or
arrangement Is In
conformity  with
the Accounting
Standards

prescribed  under
Section 133 of the
Companies  Act,
2013; and

Such other
information or
documents as the
Board or
Management

believes necessary
and relevant for
making  decision
things for or
against the scheme

Refer Para 24 (c¢) of the Explanatory Statement.

Details of
approvals,
sanctions or no-
objection(s), if any.
from regulatory or
any other
governmental
authorities
required, received
ot pending for the
proposed  scheme
of compromise or
arrapgement

Notice under Section 230(5) of Companies Act, 2013 is being given
to:

. The Central Government. Registrar of Companies and
Income Tax Authorities in respect of both the Companies.

. Official Liquidators respect of Transferor Company.

Approvals, sanctions or representations, if any, are pending from
these authorities.

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

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

a)

b)

d)

The rights and Interests of the Equity Shareholders, Secured or Unsecured
Creditors of Transferor Company, and the Transferee / Applicant Company will
not be prejudicially affected by the. Scheme as no sacrifice or waiver is, at all
called from them noi their rights sought to be modified in any manner.

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

The following additional documents will be open for inspection to the equity
shareholders of the Applicant Company at its Registered Office between 11:00
a.m. to 01:00 p.m. on all working days, except Saturdays. Sundays and Public
Holidays, up to I (one) day prior to the date of the meeting-

(i) Papers and proceedings In Company Application No. 631 of 2017
including certified copy of the Order of the Mumbai Bench of the
National Company Law Tribunal in the said Company Application
directing the convening and holding of the meetings of the equity
shareholders of the Applicant Company:

(i1} Memorandum of Association and Articles of Association of the
Transferor Company and the Transferee/Applicant Company;

(ifi)  Report on Recommendation of Share Exchange Ratio dated 1™ April,
2017 issued by Saffron Capital Advisors Private Limited,;

(iv)  Register of Directors and shareholders of the Applicant Company,

(v) Copies of the resolutions passed by the respective Board of Directors of
Transferor Company and the Transferee /Applicant Company dated 18™
April and 19™ April 2017 approving the Scheme.

A copy of the Scheme Explanatory Statement and Form of Proxy may be
obtained free of charge on any working day (except Saturdays, Sundays and
Public Holidays) from the Registered Office of Applicant Company or / and at
the office of Advocates situated at Cyril Amarchand Mangaldas, Peninsula
Chambers, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel,
Mumbai 400013.

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

Dated this 29" day of June, 2017

Sd/-
Manoj Kulkarni
Chairman appointed for
the meeting

Registered office:

Ground to Fourth Floor, Wing 3,

Cluster A, Eon Free Zone,

MIDC Knowledge Park, Kharadi, Pune- 411014
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SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

AMONGST

Barclays Shared Services Private Limited ... Transferor Company

AND

Bareclays Technology Centre India Private Limited .. Transferee Company

PART I- GENERAL

Brief Description of Parties

(A)

Barclays Shared Services Private Limited is a private limited company
incorporated on 1* June 2007 under the Companies Act, 1956, and
bears corporate identity number (“CIN™) U72900MH2007PTC293350
with its registered office at Block B-6, Level — 15, Nirlon Knowledge
Park, Nirlon Complex, Nr. Western Express Highway, Goregaon East,
Mumbai, Maharashtra, India- 400063 (the “Transferor Company™).
The Transferor Company was originally incorporated under the name
of RSK Technology Solutions Private Limited, bearing CIN
U72900MH2007PTC171257 and having its registered office at 201,
Oceanic Bldg., Seven Bunglows, Andheri (West), Mumbai- 400038,
Maharashtra, India. The name of the Transferor Company was changed
from RSK Technology Solutions Private Limited to Barclays Shared
Services Private Limited pursuant to a fresh certificate of incorporation
consequent to change of name dated 13" November 2007. The
registered office address of the Transferor Company was shifted from
Maharashtra to Tamil Nadu by an order of Company Law Board,
Mumbai bench bearing the date of 16" July 2009 and the Registrar of
Companies, Tamil Nadu had issued a certificate of registration for
change of State on 25" August 2009. The registered office address of
the Transferor Company was further shifted back to Maharashira from
Tamil Nadu with effect from 10® March 2017 as per certificate of
registration of order of Regional Director issued by the Registrar of
Companies Mumbai dated 03™ April 2017.The equity shares of the
Transferor Company are not listed on any stock exchanges in India.
The Transferor Company is engaged in the business of providing
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(B)

Information Technology enabled Services (ITeS) and Information
Technology services (IT) to the Barclays group which includes back
office data processing operations, finance and HR services, call centre
services for providing information, assistance, support, services,
replies, tesponses, answers, data, and utilities to various affiliate
entities and also to carry out transaction processing, web enabled
customer care, data digitalization, other IT infrastructure related
activities, remote processing centre, receiving, collecting, compiling,
retrieving, accumulating and assimilating data, information, statistics
and details to its clients.

The Transferor Company has three shareholders, viz., (i) Barclays
Services Limited (as hereinafter defined) which holds 60,39,034
(Sixty Lakhs Thirty Nine Thousand and Thirty Four) equity shares
comprising approximately 66% (Sixty Six percent) of the issued and
paid up equity share capital of the Transferor Company, and (ii) the
Transferee Company which holds 31,11,017 (Thirty One Lakhs Eleven
Thousand and Seventeen) equity shares comprising 34% (Thirty Four
percent) of the issued and paid up equity share capital of the Transferor
Company and (iii) Barclays Bank PLC (as hereinafter defined) which
holds 1 (One) equity share of the Transferor Company.

Barclays Technology Centre India Private Limited is a private limited
company incorporated on 30" March 2007 bearing CIN
U72200PN2007FTC132479 under the Companies Act, 1956, and
having its registered office at Ground to Fourth Floor, Wing 3, Cluster
A, Eon Free Zone, MIDC Knowledge Park, Kharadi, Pune- 411014
(the “Transferee Company™). The original registered office address
of the Transferee Company on incorporation was situated at 801/808,
Ceejay House, Shivsagar Estate, Dr.A.Besant Road, Worli, Mumbai -
400018 Maharashtra and was changed to 3™ Floor, Block C, Panchshil
Tech Park, Yerwada, Pune — 411006. w.e.f. 10" July 2008 pursuant to
an order of the Regional Director dated 25" June 2008. The registered
office of the Transferor Company was further shifted to Ground to
Fourth Floor, Wing 3, Cluster A, Eon Free Zone, MIDC Knowledge
Park, Kharadi, Pune- 411014 w.e.f. 7™ July 2016. The equity shares of
the Transferee Company are not listed on any stock exchanges in India.
The Transferee Company is in the business of information technology
(IT) and information technology enabled services (ITeS) including
development, maintenance and enhancement of software for new
technologies and platforms and up-gradation or modification of
existing software applications and systems to Barclays group entities
worldwide. The software services provided by the Transferee
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Company cover support for development, maintenance and
enhancement of software and up-gradation, modification of existing
software based on specific instructions from the group. The software
services are rendered by Transferee Company to support the internal
software related requirements of Barclays® group and are not for sale to
any third party customers.

The Transferee Company has two shareholders, viz. (i) Barclays Bank
PLC which holds 1 (One) equity share of the issued and paid up equity
share capital of the Transferee Company; and (ii) Barclays Services
Limited which holds 99,999 (Ninety Nine Thousand Nine Hundred and
Ninety Nine) equity shares of the issued and paid up equity share
capital of the Transferee Company.

Brief Description and Rationale for the Amalgamation

©)

The Transferee Company and the Transferor Company are both
companies that are wholly owned within the Barclays group of
companies the ultimate parent of which is Barclays PLC, which is
incorporated and registered in England. Since the Transferor Company
and the Transferee Company provide services only to companies
within the Barclays group, the proposed Amalgamation (as hereinafter
defined) will allow the Barclays group to streamline its holding in
India, simplify shareholding structure by eliminating cross-holdings
and reduce shareholding tiers. Further, the Scheme (as hereinafter
defined) shall enable both the Transferor Company and the Transferee
Company to realise the substantial benefits of greater synergies
between their businesses, simplification of management structure,
leading to better service delivery and the ability to tap a larger, single
employee base for seamless execution, stream-lined administration and
a reduction in costs from more focused operational efforts,
rationalization, standardisation and simplification of business
processes, and the elimination of duplication, and rationalization of
administrative expenses. The proposed Amalgamation will also result
in reduction of multiplicity of legal and regulatory compliances
required at present to be carried out by both the Transferor Company
and the Transferee Company. The increased asset base of the
Transferee Company would have better financial viability and clearer
focus which would be in the interest of all creditors, including the
creditors of the Transferor Company. The banks, creditors and
financial institutions, if any, of both the Transferor Company and the
Transferee Company are not adversely affected by the proposed
Amalgamation as their position and security is maintained.
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(¥)

(G)

Consequently, it is proposed that the Transferor Company be
amalgamated with the Transferee Company by way of the
Amalgamation.

Accordingly, this Scheme provides for:

)

(ii)

(ii1)

(iv)

(v)

the Amalgamation of the Transferor Company with the
Transferee Company;

the consideration for the Amalgamation, to the shareholders of
the Transferor Company, will comprise either equity shares of
the Transferee Company pursuant to the Share Exchange Ratio,
or proportionate cash in case the shareholder is entitled to less
then one (1) equity share of the Transferee Company only;

the issue of equity shares of the Transferee Company (or the
payment of cash consideration as referred to in para. E(ii)
above), to Barclays Services Limited and to Barclays Bank
PLC being the shareholders of the Transferor Company is in
accordance with the Share Exchange Ratio;

cancellation of all equity shares of the Transferor Company
held by the Transferee Company without any further
application, act or deed; and

various other matters consequential to or otherwise integrally
connected with the above in the manner provided for in the
Scheme.

The above shall be undertaken through this Scheme in accordance with
Sections 230 to 232 and other relevant provisions of the Companies
Act, 2013, as may be applicable and Section 2(1B) and other
applicable provisions of the Income Tax Act, 1961.

The Amalgamation shall comply with the provisions of Section 2(1B)
of the Income Tax Act, 1961, such that:

o)

(i)

all the properties of the Transferor Company, immediately
before the Amalgamation become the properties of the
Transferce Company, by virtue of the Amalgamation;

all the liabilities of the Transferor Company, immediately
before the Amalgamation become the liabilities of the
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(H)

1.1

(ii1)

Transferee Company, by virtue of the Amalgamation; and

shareholders holding not less than three-fourths in value of the
shares in the Transferor Company (other than shares already
held therein immediately before the Amalgamation by the
Transferee Company), will become shareholders of the
Transferee Company by virtue of the Amalgamation.

This Scheme is divided into the following parts:

(a)

(b)

(c)

(d)

Part I, which deals with the introduction and definitions, and
sets out the share capital of Transferor Company and the
Transferee Company;

Part II, which deals with the Amalgamation of the Transferor
Company with the Transferee Company;

Part IIX, which deals with the dissolution of the Transferor
Company; and

Part IV, which deals with the general terms and conditions
applicable to this Scheme,

Definitions and Interpretation

In the Scheme, unless repugnant to the meaning or context thereof, the
following expressions shall have the following meanings:

()

(b)

(©

“Act” means the Companies Act, 2013 (to the extent of the
sections thereof that have been brought into force) and the
Companies Act, 1956 (to the extent of the sections thereof that
have not been repealed);

“Amalgamation” means, the amalgamation of the Transferor
Company with the Transferee Company, in terms of this
Scheme as set out in Part II, in compliance with Sections 230-
232 of the Act and any other applicable provisions of the Act
and rules made thereunder and Section 2(1B) and any other
applicable provisions of the Income Tax Act, 1961;

“Applicable Law” or “Law” means any applicable statute,
law, regulation, ordinance, rule, judgment, order, decree,
clearance, approval from the concerned authority, directive,
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(d)
(e)

®

(2)

(h)

(1)

()

guideline, press note, policy, requirement, or other
governmental restriction or any similar form of decision, or
determination by, or any interpretation or administration of any
of the foregoing by, any Government Authority in effect in the
Republic of India;

“Appointed Date” means 1% April 2017;

“Barclays Services Limited” means a company incorporated
under the laws of United Kingdom, having its registered office
at 1 Churchill Place, London, Ei4 5HP, England. Barclays
Services Limited was formerly known as Barclays Capital
Services Limited;

“Barclays Bank PLC” means a company incorporated under
the laws of United Kingdom, having its registered office at 1
Churchill Place, London, E14 5HP, England;

“Board of Directors” or “Board” in relation to each of the
Transferor Company and the Transferee Company, as the case
may be, means the board of directors of such company, and
shall include a committee of directors duly constituted and
authorised for the purposes of matters pertaining to the
Amalgamation, the Scheme and/or any other matter relating
thereto;

“Tffective Date” means the last of the dates on which all the
conditions and matters referred to in clause 17 of this Scheme
occur or have been fulfilled or waived in accordance with this
Scheme. References in this Scheme to date of ‘coming into
effect of the Scheme’ or ‘effectiveness of the Scheme’ shall
mean the Effective Date;

“Employees” means all permanent employees of the Transferor
Company as on the Effective Date, if any;

“Encumbrance” means any options, pledge, mortgage, lien,
security, interest, claim, charge, pre-emptive right, easement,
equitable interest, assignment by way of security, conditional
sales contract, hypothecation, right of other persons, claim,

“ security interest, encumbrance, title defect, title retention

agreement, voting trust agreement, commitment, restriction or
limitation of any nature whatsoever, restriction on use, voting
rights, transfer, receipt of income or exercise of any other
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(k)

0

{m)

(n)

(0)

(P

(q)

attribute of ownership, right of set-off, any arrangement (for the
purpose of, or which has the effect of, granting security), or any
other security interest of any kind whatsoever, or any
agreement, whether conditional or otherwise, to create any of
the same, attachment, restraint or any other encumbrance of
any kind or nature whatsoever, and the term “Encumbered”
shall be construed accordingly;

“Funds” shall have the meaning assigned to it in sub-clause
7(c) hereof;

“Governmental Authority” means any applicable central,
state or local government, legislative body, regulatory or
administrative authority, agency or commission or amy coutt,
tribunal, board, bureau, instrumentality, judicial or arbitral
body having jurisdiction over the territory of India;

“Liabilities” shall have the meaning assigned to it in sub-
clause 5(a);

“NCLT” means the bench of the National Company Law
Tribunal at Mumbai, as applicable or such other forum or
authority as may be vested with any of the powers of the NCLT
for the purposes of Sections 230 to 232 of the Companies Act,
2013, as may be applicable;

“Person” means any individual (including in his capacity as
trustee), entity, joint venture, company, corporation,
partnership (whether limited or unlimited), proprietorship or
other enterprise (whether incorporated or not), Hindu undivided
family, union, association of persons, government (central,
state or otherwise), or any agency, department, authority or
political subdivision thereof, and shall include their respective
successors and in case of an individual shall include his/her
heirs, executors and administrators and in case of a trust shall
include the trustee or the trustees from time to time;

“Registrar of Companies Pune” means the Registrar of
Companies, Maharashtra, Pune;

“Registrar of Companies Mumbai” means the Registrar of
Companies, Maharashtra, Mumbai;
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(r)

()

®

(u)

v)

(w)

“Registrar of Companies, Tamil Nadu™ means the Registrar
of Companies, Tamil Nadu, Chennai, Andaman and Nicobar
Islands;

“Seheme” means this scheme of Amalgamation, as amended or
modified from time to in accordance with the terms hereof;

“Share Exchange Ratio” shall have the meaning assigned to it
in sub-clause 13(c) hereof;

“Transferee Company” shall have the meaning assigned to it
in paragraph B of Part I hereof;

“Transferor Company” shall have the meaning assigned to it
in paragraph A of Part I hereof; and

“Trapsferor Company Undertaking” means all the
undertakings and the entire business of the Transferor
Company as a going concern, including, without limitation:

(i) all the assets and properties (whether movable or
immovable, tangible or intangible, real or personal, In
possession or reversion, corporeal or incorporeal,
present, future or contingent of whatsoever nature) of
the Transferor Company, whether or not recorded in the
books of accounts of the Transferor Company,
including, without limitation, all lands (whether
leasehold or freehold), buildings and structures, offices,
residential and other premises, investments of all kinds
(including shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), cash and bank
accounts (including bank balances), contingent tights or
benefits, capital work-in-progress, furniture, fixtures,
office equipment, power lines, current assets (including
sundry debtors, bills of exchange, loans and advances)
financial assets, rights and benefits under any
agreement, contract, letter, or document of terms and
conditions, benefit of any security arrangements oI
under any guarantees, tenancies or similar
arrangements in relation to office premises and/or
residential properties for employees or other persons,
vehicles, shares of any joint assets, and other facilities,
fixed and other assets, reserves, provisions, funds,
benefits of assets or properties or other interest held in
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(i)

(iii)

(iv)

trust, registrations, contracts, agreements, terms and
conditions, engagements, arrangements of all kinds
howsoever documented, privileges and all other rights,
easements, liberties and advantages of whatsoever
nature and where-so-ever situate belonging to 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 Company or in connection with or relating to
the Transferor Company and all other interests of
whatsoever nature belonging to or in 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 Company, whether in India or abroad;

all permits, rights, entitlements, licenses, permissions,
approvals, consents, subsidies, privileges, income tax
benefits and exemptions (whether or not recorded in the
books of accounts of the Transferor Company), indirect
tax or other tax benefits and exemptions, all other
rights, exemptions and other benefits, receivables, and
liabilities related thereto, licenses, powers and facilities
of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with
or relating to the Transferor Company;

all contracts, agreements, memoranda of understanding,
letters, letters of intent, other arrangements,
undertakings, warranties, assurances, representations,
deeds, bonds, insurance covers and claims, clearances
and other instruments of whatsoever nature and
description, if any, whether written, oral or otherwise, to
which the Transferor Company is a party, or to the
benefit of which the Transferor Company may be
eligible;

all debts, borrowings, obligations, duties and liabilities,
both present and future, of every kind, nature and
description, whatsoever and howsoever arising, raised
or incurred or utilized, whether secured or unsecured,
whether in Indian Rupees or foreign currency and
whether or not provided for in the books of account or
disclosed in the balance sheet of the Transferor
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1.3

1.4

1.5

1.6

Company including all secured and unsecured debts,
liabilities, deferred tax liabilities, contingent liabilities
and the Habilities and obligations under any licenses or
permits or schemes;

) all permanent employees of the Transferor Company as
on the Effective Date; and

(viy  all intellectual property rights of any nature whatsoever
including all trade and service names and marks,
patents, copyrights, designs, all books, records, files,
papers, engineering and process information, software
licenses (whether proprietary or otherwise), drawings,
computer programmes, manuals, data, catalogues,
quotations, and all other records and documents,
whether in physical or electronic form relating to
business activities and operations of the Transferor
Company;

References to clauses and recitals, unless the context otherwise
requires or unless otherwise provided, are to clauses and recitals of and
to this Scheme.

The headings herein shall not affect the construction of this Scheme.

Unless the context otherwise requires, the singular shall include the
plural and vice versa; and references to one gender include all genders.

1134

Any phrase introduced by the terms “including”, “include”, “in
particular” or any similar expression shall be construed as illustrative
and shall not limit the sense of the words preceding those terms.

Any reference to any statute or statutory provision shall include:

(a) All subordinate legislations made from time to time under that
provision (as amended, modified, re-enacted or consolidated
from time to time); and

(b Such provision as from time to time amended, modified, re-
enacted or consolidated or such provision as replaces the first
mentioned provision.
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2.

Share Capital

(a) Transferor Company

The share capital of the Transferor Company as on 31
December 2016 is as under:

6, 00,00,000 (Six Crore only) equity shares o
Rs. 10 each

Total 60,00,00,000

91.50,052 (Ninety One Lakh Fifty Thousand | 9,15,00,520
and Fifty Two only) equity shares of Rs. 10
each

Total | 9,15,00,520

The equity shares of Transferor Company are not listed on any
stock exchanges.

)] Transferee Company

The share capital structure of the Transferee Company as on
31% December 2016 is as under:

5.00,000 (Five Lakhs only) equity shares of 5,00,00,000
Rs. 100 each

Total 5,00,00,000

1,00,000 (One Lakh only) equity shares of 1,00,00,000
Rs. 100 each fully paid up

Total [ 1,00,00,000

The equity shares of the Transferee Company are not listed on
any stock exchanges.
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PART II

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Section 1 — Transfer

3.

Upon the coming into effect of the Scheme and with effect from the
Appointed Date, the Transferor Company Undertaking shall, pursuant
to the sanction of the Scheme by the NCLT and pursuant to the
provisions of Sections 230 to 232 and other relevant provisions of the
Act, be and stand transferred to and vested in and/or be deemed to have
been transferred to and vested in the Transferee Company, as a going
concern in accordance with Section 2(1B) and other applicable
provisions of the Income Tax Act 1961, without any further act,
instrument, deed, matter or thing so as to become, as and from the
Appointed Date, the undertaking of the Transferee Company by virtue
of and in the manner provided in this Scheme.

Without prejudice to the generality of clause 3 above, upon the coming
into effect of the Scheme and with effect from the Appointed Date,

Transfer of Assets

(a) all the estate, assets (including intangible assets), properties,
investments of all kinds (including shares, scrips, stocks, bonds,
debenture stocks, units or pass through certificates), rights,
claims, title, interest and authorities including accretions and
appurtenances, whether or not provided in the books of
accounts, comprised in the Transferor Company Undertaking,
of whatsoever nature and where-so-ever situate shall, under the
provisions of Sections 230 to 232 of the Act and all other
provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same,
be and stand transferred to and vested in the Transferee
Company and/or be deemed to be transferred to and vested in
the Transferee Company as a part of the transfer of the
Transferor Company Undertaking as a going concern 50 as to
become, as and from the Appointed Date, the estate, assets
(including intangible assets), properties, investments rights,
claims, title, interest and authorities of the Transferee
Company.
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(b)

©

(d)

without prejudice to the provisions of sub-clause 4(a) above, in
respect of such of the assets and properties of the Transferor
Company as are movable in nature or incorporeal property or
are otherwise capable of transfer by delivery or possession, or
by endorsement and/or delivery shall, under the provisions of
Sections 230 to 232 of the Act and all other provisions of
Applicable Law, if any, without any further act, instrument or
deed, cost or charge and without any notice or other intimation
to any third party for the transfer of the same, be and stand
transferred to and vested in the Transferee Company and/or be
deemed to stand transferred to and vested in the Transferee
Company as a part of the transfer of the Transferor Company
Undertaking as a going concern so as to become from the
Appointed Date, the assets and properties of the Transferee
Company.

in respect of such of the assets and properties comprised in the
Transferor Company Undertaking (other than those referred to
in sub-clause 4(b) above) including sundry debtors, receivables,
bills, credits, loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances,
earnest money and deposits with any Governmental Authority,
quasi government, local or other authority or body or with any
company or other person, whether or not provided in the books
of accounts, shall under the provisions of Sections 230 to 232
of the Act and all other provisions of Applicable Law, if any,
without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party for the
transfer of the same, be and stand transferred to and vested in
the Transferee Company and/or deemed to have been
transferred to and vested in the Transferee Company, as a part
of the transfer of the Transferor Company Undertaking as a
going concern, so as to become from the Appointed Date, the
assets and properties of Transferee Company.

all immovable properties comprised in the Transferor Company
Undertaking, including land whether freehold or leasehold
together with the buildings and structures standing thereon, and
all documents of title, rights and easements in relation thereto
shall under the provisions of Sections 230 to 232 of the Act and
all other provisions of Applicable Law, if any, without any
further act, instrument or deed, cost or charge and without any
notice or other intimation to any third party for the transfer of
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(e)

the same, be and stand transferred to and vested in the
Transferee Company and/or deemed to have been transferred to
and vested in the Transferee Company, as a part of the transfer
of the Transferor Company Undertaking as a going concern, so
as to become from the Appointed Date, the immovable
properties of the Transferee Company. The Transferee
Company shall be entitled to and exercise all rights and
privileges attached to the immovable properties and shall be
liable to pay the ground rent and taxes and fulfil all obligations
in relation to or applicable to such immovable properties. The
mutation or substitution of the title to the immovable properties
shall, upon the Scheme becoming effective, be made and duly
recorded in the name of the Transferee Company by the
appropriate authorities pursuant to the sanction of the Scheme
by the NCLT in accordance with the terms hereof.

all assets, rights, title, interest, investments and . properties
which are acquired by the Transferor Company prior to the
Effective Date, shall be deemed to be and shall become the
assets, rights, title, interest, investments and properties of the
Transferee Company as a part of the transfer of the Transferor
Company Undertaking as a going concern, and shall under the
provisions of Sections 230 to 232 and all other provisions of
Applicable Law, if any, without any further act, instrument or
deed, cost or charge and without any notice or other intimation
to any third party, be and stand transferred to and vested in and
be deemed to have been transferred to and vested in the
Transferee Company upon the coming into effect -of this
Scheme and with effect from the Appointed Date pursuant to
the provisions of Sections 230 to 232 of the Act.

Transfer of Permissions and Approvals

®

all licenses, permits, registrations, entitlements, permissions,
approvals, consents, subsidies, incentives, concessions,
privileges, income tax benefits and exemptions (whether or not
recorded in the books of accounts of the Transferor Company),
indirect tax benefits and exemptions, all other rights, benefits
and liabilities related thereto, powers and facilities of every
kind, nature and description whatsoever, and all other interests
in connection with or relating to the Transferor Company
Undertaking enjoyed or conferred upon or held or availed of by
the Transferor Company and all rights and benefits that have
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accrued or which may accrue to the Transferor Company,
whether on, before or after the Appointed Date, shall, under the
provisions of Sections 230 to 232 of the Act and all other
provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same
be and stand transferred to and vest in and/or be deemed to be
transferred to and vested in the Transferee Company as a part
of the transfer of the Transferor Company Undertaking as a
going concern, so as to become, as and from the Appointed
Date, the licenses, permits, registrations, entitlements,
permissions, approvals, consents, subsidies, incentives,
concessions, privileges, income tax benefits and exemptions,
indirect tax benefits and exemptions, all other rights, benefits
and liabilities related thereto, licenses, powers and facilities of
every kind, nature and description whatsoever, of the
Transferece Company and shall remain valid, effective and
enforceable on the same terms and conditions. It is further
clarified that they shall be deemed to have originally been
given by, issued to or executed in favour of the Transferee
Company, and the Transferee Company shall be bound by the
terms thereof and the obligations and duties thereunder, and the
rights and benefits under the same shall be available to the
Transferee Company.

Transfer of Contracts

(g)

all contracts, agreements, letters, terms and conditions
howsoever documented, schemes, memoranda  of
understanding, letters of intent, other arrangements,
undertakings, deeds, bonds, representations, warranties,
assurances, insurance covers and claims, clearances and other
instruments of whatsoever nature and description, if any,
whether written, oral or otherwise, to which the Transferor
Company is a party, or to the benefit of which the Transferor
Company may be eligible, and which are subsisting or have
effect immediately before the Effective Date, shall under the
provisions of Sections 230 to 232 of the Act and all other
provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same,
be and stand transferred to and vested in the Transferee
Company as a part of the transfer of the Transferor Company

41



Undertaking as a going concern and shall continue in full force
and effect on or against or in favour, as the case may be, of the
Transferee Company and may be enforced as fully and
effectually as if, instead of the Tramsferor Company, the
Transferee Company had been a party or beneficiary or obligee,
or obligor thereto or thereunder.

(h) Without prejudice to the other provisions of this Scheme and
notwithstanding that vesting of the Transferor Company
Undertaking occurs by virtue of this Scheme itself, the
Transferee Company may, at any time after the coming into
effect of this Scheme, in accordance with the provisions hereof,
if so required under any Applicable Law or otherwise, take
such actions and execute such deeds (including deeds of
adherence), confirmations or other writings or arrangements
with any party to any contract or arrangement to which the
Transferor Company is a party or any writings as may be
necessary in order to give formal effect to the provisions of this
Scheme. The Transferee Company shall, after the Effective
Date, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of the
Transferor Company and to carry out or perform all such
formalities or compliances referred to above on the part of the
Transferor Company to be carried out or performed.

1) Without prejudice to the generality of the foregoing, upon the
coming into effect of this Scheme and with effect from the
Appointed Date, all consents, permissions, licences,
certificates, clearances, authorities, approvals, authorisations,
registrations, no-objections, powers of attorney given by,
issued to or executed in favour of the Transferor Company shall
stand transferred as a part of the transfer of the Transferor
Company Undertaking as a going concern to the Transferee
Company as if the same were originally given by, issued to or
executed in favour of the Transferee Company, and the
Transferee Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Transferee Company.

Transfer of Intellectual Property

6} all the intellectual property rights of any nature whatsoever,
including intangible assets appertaining to the Transferor
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Company, whether or not provided in books of accounts of the
Transferor Company, shalil under the provisions of Sections 230
to 232 of the Act and all other provisions of Applicable Law, if
any, without any further act, instrument or deed, cost or charge
and without any notice or other intimation to any third party for
the transfer of the same, be and stand transferred and vested in
the Transferee Company as a part of the transfer of the
Transferor Company Undertaking as a going concern, so as to
become, as and from the Appointed Date, the intellectual
property of the Transferee Company.

Resolutions

(k)

the resolutions, if any, of the Transferor Company, which are
valid and subsisting on the Effective Date, shall under the
provisions of Sections 230 to 232 of the Act and all other
provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same,
be and continue to be valid and subsisting and be considered as
resofutions of the Transferee Company and if any such
resolutions have any monetary limits approved under the
provisions of the Act, or any other applicable statutory
provisions, then the said limits shall be added to the limits, if
any, under like resolutions passed by the Transferce Company
and shall constitute the aggregate of the said limits in the
Transferee Company.

Transfer of Liabilities

Pursuant to the transfer of the Transferor Company Undertaking as
provided in clauses 3 and 4 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date,

()

all the debts, borrowings, obligations, duties and liabilities
(including contingent liabilities), whether or not provided for in
the books of account or disclosed in the balance sheet of the
Transferor Company, of every kind, nature and description,
both present and future, whatsoever and howsoever arising,
raised, incurred or utilized, whether secured or unsecured,
whether in Indian rupees or foreign currency, including all
secured and unsecured debts, liabilities, deferred tax liabilities,
contingent labilities and the liabilities and obligations under
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(b)

(©

any licenses or permits or schemes, along with any charge,
encumbrance, lien or security thereon (hereinafter collectively
referred to as the “Liabilities™), shall, under the provisions of
Sections 230 to 232 of the Act and other provisions of
Applicable Law, if any, without any further act, instrument,
deed, cost or charge and without any notice or other intimation
to any third party for the transfer of the same, be and stand
transferred to and vested in and be deemed to have been
transferred to and vested in the Transferee Company as a part
of the transfer of the Transferor Company Undertaking as a
going concern and the same shall be assumed by the Transferee
Company, to the extent they are outstanding on the Effective
Date and shall become as and from the Appointed Date the
liabilities, debts, borrowings, obligations and duties of the
Transferee Company on the same terms and conditions as were
applicable to the Transferor Company, and the Transferee
Company shall meet, discharge and satisfy the same. Further it
shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by
virtue of which such Liabilities have arisen in order to give
effect to the provisions of this clause 5.

any Liabilities of the Transferor Company as on the Appointed
Date that are discharged by Transferor Company prior to the
Effective Date shall be deemed to have been discharged for and
on account of the Transferee Company.

all loans raised and utilised, all liabilities, duties and taxes and
obligations incurred or undertaken by the Transferor Company
prior to the Effective Date shall be deemed to have been raised,
used, incurred or undertaken for and on behalf of the
Transferee Company and shall, upon the coming into effect of
this Scheme and under the provisions of Sections 230 to 232 of
the Act and other provisions of Applicable Law, if any, without
any further act, instrument, deed, cost or charge and without
any notice or other intimation to any third party for the transfer
of the same be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee
Company as a part of the transfer of the Transferor Company
Undertaking as a going concern and the same shall be assumed
by the Transferee Company and to the extent they are
outstanding on the Effective Date, the Transferee Company
shall meet, discharge and satisfy the same.
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(d)

loans, advances and other obligations (including any
arrangement which may give rise to a contingent liability in
whatever form), if any, due or which may at any time before
the Effective Date become due between the Transferor
Company and the Transferee Company shall under the
provisions of Sections 230 to 232 of the Act and other
provisions of Applicable Law, if any, without any further act,
instrument, deed, cost or charge, stand discharged and come to
an end and there shall be no liability in that behalf on either
party and the appropriate effect shall be given in the books of
accounts and records of the Transferee Company.

Encumbrances

(a)

(b)

()

(d)

The transfer and vesting of the assets comprised in the
Transferor Company Undertaking to the Transferee Company
under this Scheme shall be subject to the Encumbrances, if any,
affecting the same as hereinafter provided.

Upon the coming into effect of this Scheme and with effect
from the Appointed Date, all Encumbrances, if any, existing
prior to the Effective Date over the assets of the Transferor
Company shall, after the Effective Date, without any further
act, instrument, deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same,
continue to relate and attach to such assets or any part thereof
to which they were related or attached prior to the Effective
Date. It is clarified that the aforesaid Encumbrances shall not
be extended to any assets of the Transferor Company which
were carlier not Encumbered or any assets of the Transferee
Company. The absence of any formal amendment which may
be required by a lender or trustee or third party shall not affect
the operation of the above.

Any reference in any security documents or arrangements (to
which the Transferor Company is a party) to the Transferor
Company and its assets and properties, shall be construed as a
reference to the Transferee Company and the assets and
properties of the Transferor Company transferred to the
Transferee Company pursuant to this Scheme.

Without prejudice to the foregoing provisions, the Transferee
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(e)

®

(2)

Company may execute any instruments or documents or do all
the acts and deeds as may be considered appropriate, including
the filing of necessary particulars and/or modification(s) of
charge, with the Registrar of Companies Pune to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Transferce
Company shall be liable to perform all obligations in respect of
the Liabilities, which have been transferred to it in terms of this
Scheme.

Save as herein provided, no other term or condition of the
Liabilities transferred to the Transferee Company is amended
by virtue of this Scheme except to the extent that such
amendment is required statutorily. '

The provisions of this clause 6 shall operate notwithstanding
anything to the contrary contained in any instrument, deed or
writing or the terms of sanction or issue or any security
document; all of which instruments, deeds or writings shall
stand modified and/or superseded by the foregoing provisions.

Employees

()

(®)

Upon the coming into effect of this Scheme and with effect
from the Appointed Date, all Employees, if any, of the
Transferor Company shall, under the provisions of Sections 230
to 232 of the Act and other provisions of Applicable Law, if
any, without any further act, instrument, deed, cost or charge
and without any notice or other intimation to any third party for
their transfer, become the employees of the Transferee
Company, on terms and conditions not less favourable than
those on which they are engaged by the Transferor Company,
and without any interruption of or break in service as a result of
the Amalgamation. For the purpose of payment of any
compensation, gratuity and other terminal benefits, the past
services of the Employees with the Transferor Company, as the
case may be, and such benefits to which the Employees are
entitled in the Transferor Company, shall also be taken into
account, and paid (as and when payable) by the Transferee
Company.

It is clarified that save as expressly provided for in this Scheme,
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(c)

the Employees who become the employees of the Transferee
Company by virtue of this Scheme, shall not be entitled to the
employment policies and shall not be entitled to avail of any
schemes and benefits (including employee stock options) that
may be applicable and available to any of the other employees
of the Transferee Company unless otherwise determined by the
Transferee Company. The Transferee Company undertakes to
continue to abide by any agreement/settlement, if any, entered
into or deemed to have been entered into by the Transferor
Company with any union/employee of the Transferor
Company.

Insofar as the provident fund, gratuity fund and superannuation
fund, trusts, retirement fund or benefits and any other funds or
benefits created by the Transferor Company for its Employees
or to which the Transferor Company is contributing for the
benefit of its Employees (collectively referred to as the
“Funds™) are concerned, all the contributions made to such
Funds (or such part thereof as relates to the Employees) for the
benefit of the Employees and the accretions thereto and the
investments made by the Funds in relation to the Employees
shall be transferred to the Transferee Company and shall be
held for the benefit of the concerned Employees. In the event
the Transferee Company has its own funds in respect of any of
the Funds referred to above, such contributions, accretions and
investments of the Transferor Company shall, subject to the
necessary approvals and permissions and at the discretion of
the Transferee Company, be transferred to the relevant funds of
the Transferee Company. In the event that the Transferee
Company does not have its own funds in respect of any of the
above or if deemed appropriate by the Transferee Company, the
Transferee Company may, subject to necessary approvals and
permissions, maintain the existing funds separately and
contribute thereto until such time that the Transferee Company
creates its own funds, at which time the Funds and the
investments, accretions and contributions pertaining to the
Employees shall be transferred to the funds created by the
Transferee Company. In relation to those Employees for whom
the Transferor Company is making contributions to the
government provident fund or other employee benefit fund, the
Transferee Company shall stand substituted for the Transferor
Company, for all purposes whatsoever, including relating to the
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8.

9.

(d)

obligation to make contributions to the said fund in accordance
with the provisions of such fund, bye laws, etc. in respect of
such Employees such that all the rights, duties, powers and
obligations of the Transferor Company, in relation to such
schemes/ funds shall become those of the Transferee Company.

In relation to any persons that were employed with the
Transferor Company prior to the Effective Date and in respect
of whom the Transferor Company had made any of the
aforesaid contributions prior to the Effective Date, upon the
coming into effect of the Scheme, without any further act,
instrument, deed, cost or charge and without any notice or other
intimation to any third party, the Transferee Company shall
stand substituted for the Transferor Company, for any
subsequent obligations or procedural requirements to be
fulfilled by the Transferor Company, and from the Effective
Date all such obligations and formalities shall be fulfilled by
the Transferee Company.

Legal, Taxation and other Proceedings

(a)

(b)

All proceedings of whatsoever nature (legal and others,
including any suits, appeals, arbitrations, execution
proceedings, revisions, writ petitions, if any) by or against the
Transferor Company shall not abate, be discontinued or be in
any way prejudicially affected by reason of the transfer of the
Transferor Company Undertaking or anything contained in this
Scheme but the said proceedings, shall, till the Effective Date
be continued, prosecuted and enforced by or against the
Transferor Company, as the case may be, as if this Scheme had
not been made.

Upon the coming into effect of this Scheme, all suits, actions,
and other proceedings including legal and taxation proceedings,
(including before any statutory or quasi-judicial authority or
tribunal) by or against the Transferor Company, whether
pending and/or arising on or before the Effective Date shall be
continued and / ot enforced by or against the Transferee
Company as effectually and in the same manner and to the
same extent as if the same had been instituted and/or were
pending and/or arising by or against the Transferee Company.

Without prejudice to the provisions of clauses 3 to 8, upon the coming
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10.

into effect of the Scheme, with effect from the Appointed Date, all
inter-party transactions between the Transferor Company and the
Transferece Company shall be cancelled and the Transferee Company
shall have no rights or obligations in relation thereto.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Transferor Company
Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming into effect of the Scheme,
in accordance with the provisions hereof, if so required under any
Applicable Law or otherwise deemed necessary, take such actions and
execute such deeds (including deeds of adherence), confirmations or
other writings or arrangements with any party to any contract or
arrangement to which the Transferor Company is a party or any
writings as may be necessary in order to give formal effect to the
provisions of this Scheme. The Transferee Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any
such writings on behalf of the Transferor Company and to carry out or
perform all such formalities or compliances referred to above on the
part of the Transferor Company to be carried out or performed.

Section 2 — Conduct of Business

11.

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

(a) The Transferor Company shall catry on and be deemed to have
carried on all its business and activities and shall hold and stand
possessed of and shall be deemed to hold and stand possessed
of the Transferor Company Undertaking for and on account of,
and in trust for, the Transferee Company;

()] all profits and income accruing or arising to the Transferor
Company, and losses and expenditure arising or incurred by it
for such period shall, for all purposes, be treated as and be
deemed to be the profits, income, losses or expenditure, as the
case may be, of the Transferee Compary;

(©) any of the rights, powers, authorities or privileges exercised by
the Transferor Company shall be deemed to have been
exercised by the Transferor Company, for and on behalf of, and
in trust for and as an agent of the Transferee Company.
Similarly, any of the obligations, duties and commitments that
have been undertaken or discharged by the Transferor
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(e)
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(2

Company shall be deemed to have been undertaken for and on
behalf of and as an agent of the Transferee Company;

the Transferor Company shall carry on its business with
reasonable diligence and business prudence and in the same
manner as it had been doing hitherto, and shall not undertake
any additional financial commitments of any nature
whatsoever, borrow any amounts or incur any other labilities
or expenditure, issue any additional guarantees, indemnities,
letters of comfort or commitment either for itself or on behalf
of its affiliates or associates or any third party, or sell, transfer,
alienate, charge, mortgage or encumber or deal in any of its
respective properties/assets, except——

(i) when the same is expressly provided in the Scheme; or

(i)  when the same is in the ordinary course of business as
carried on by the Transferor Company, as on the date of
filing of the Scheme; or

(iii)  when written consent of the Transferee Company has
been obtained in this regard.

except by the consent of the Transferee Company the
Transferor Company shall not make any change in its capital
structure either by any increase (by issue of equity shares,
bonus shares, convertible debentures or otherwise), decrease,
reduction, reclassification, sub-division or consolidation, re-
organisation or in any other manner, which would have the
effect of reorganisation of capital of the Transferor Company;

the Transferor Company shall not alter or substantially expand
its business, except with the written concurrence of the
Transferece Company;

all taxes, where applicable, (including but not limited to
advance income tax, tax deducted at source, taxes
withheld/paid in a foreign country, indirect taxes, VAT, custom
duty, service tax), paid or payable by the Transferor Company,
including tax liabilities or tax claims arising from pending tax
proceedings, and all or any tax refunds under any law, before
the Effective Date, shall be on account of the Transferor
Company, and, insofar as it relates to the tax payment
(including, without limitation, income tax, sales tax, service
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12.

tax, VAT, etc.), whether by way of deduction at source,
advance tax or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of
the Transferor Company, with effect from the Appointed Date,
shall be treated as or deemed to be treated as the tax liability or
tax refunds/ tax claims as the case may be (whether or not
recorded 'in the books of Transferor Company), of the
Transferece Company, and any advance mcome tax, fax
deducted at source, income-tax refunds, service tax refunds,
ete, as would have been available to the Transferor Company
on or before the Effective Date, shall be available to the
Transferee Company upon the Scheme coming into effect.

The transfer and vesting of the Transferor Company Undertaking as
per the provisions of the Scheme shall not affect any transactions or
proceedings already concluded by the Transferor Company on or
before the Effective Date, and_the Transferee Company accepts and
adopts all acts, deeds and things made, done and executed by any of
the Transferor Company.

Section 3 - Consideration by the Transferce Company

13.

The provisions of this Section 3 of the Scheme shall operate
notwithstanding anything to the contrary in any other instrument, deed
or writing.

(a) Upon the coming into effect of the Scheme and in
consideration of the transfer and vesting of the Transferor
Company Undertaking in the Transferee Company by virtue of
this Scheme, the Transferee Company shall, without any further
application, act, instrument or deed, issue and allot to each
member of the Transferor Company (except the Transferee
Company itself), whose name is registered in the register of
members of the Transferor Company or its administrators or
suceessors as the case may be, equity shares in the Transferee
Company in the ratio of 1 (One) equity share of the face value
of Rs. 100 (Rupees One Hundred only) each (credited as fully
paid up) of the Transferee Company for every 118.05 {One
Hundred and Eighteen point Zero Five) equity shares of the
face value of Rs. 10 (Rupees Ten only) each (credited as fully
paid-up) held by such member in the Transferor Company. As
a consequence of the issue and allotment of the equity shares to
the member of the Transferor Company, the issued, subscribed
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(b)

()

(d)

(e)

_and paid up share capital of the Transferee Company shall be

1,51,156 (One Lakh Fifty One Thousand and One Hundred and
Fifty Six) number of equity shares of Rs. 100 (Rupees
Hundred).

Upon the Scheme coming into effect, all equity shares of the
Transferor Company held by the Transferee Company (either
directly or through nominees) shall stand cancelled without any
further application, acts or deeds. It is clarified that no new
shares shall be issued or payment made in cash whatsoever by
the Transferee Company in lieu of such shares of the Transferor
Company subject to the provisions of clause (e} below.

The ratio in which equity shares of the Transferee Company are
to be issued and allotted to the relevant members of the
Transferor Company as set out above is herein referred to as
the “Share Exchange Ratio”. The consideration for the
Amalgamation shall be in the form of equity shares to be issued
by the Transferee Company or proportionate cash in case the
shareholder is entitled to less then one (1) equity share of the
Transferee Company only;

The Board of Directors of the Transferee Company and the
Transferor Company have taken into account the
recommendations on the Share Exchange Ratio provided by
Saffron Capital Advisors Private Limited and have, based on
the aforesaid advice/ opinions and on the basis of their
independent judgment and evaluation, come to the conclusion
that the Share Exchange Ratio is fair and reasonable and have
approved the same at their respective meetings held on the 19"
April 2017 for Transferor Company and the 18 April 2017 for
Transferee Company.

In case any member’s holding in the Transferor Company is
such that the member becomes entitled to a fraction of an
equity share of the Transferee Company, the Transferee
Company shall round off all fractional entitlements to the
preceding whole number below the fractional entitlement and
issue sach number of equity shares to the relevant shareholder.
In case a shareholder’s holding in the Transferor Company as a
result of the rounding off results in the shareholder not being
entitled to getting any equity shares in the Transferee Company
such shareholder of the Transferor Company shall be paid
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monetary consideration for the equity shares in proportion to
the fractional entitlement.

As an integral part of the Scheme, and, upon the coming into
effect of the Scheme, the authorised share capital of the
Transferee Company shall automatically stand increased,
without any further act, instrument or deed on the part of the
Transferee Company including payment of stamp duty and fees
payable to Registrar of Companies Pune, by the aggregate
amount of the authorized share capital of the Transferor
Company.

As an integral part of the Scheme, and, upon the coming into
effect of the Scheme, the capital clause of the Memorandum of
Association of the Transferee Company shall, without any
further act or deed, be replaced by the following clause:

MEMORANDUM OF ASSOCIATION

“Y (a) The authorized share capital of the Company is Rs.
65,00,00,000 (Rupees Sixty-five Crores only) divided into
65,00,000 (Sixty Five Lakhs) equity shares of Rs. 100 (Rupees
One Hundred) each. ”

As an integral part of the Scheme, and, upon the coming into
effect of the Scheme, the issued, subscribed and paid-up share
capital of the Transferee Company shall stand suitably
increased consequent upon the issuance of new equity shares in
accordance with sub-clause 13(a) above.

It is hereby clarified that no further resolutions under the Act
shall be required to be passed by the Transferee Company
separately in a general meeting for increase of the authorized
capital, amendment of the capital clause of the Memorandum of
Association, for issue of shares to the members of the
Transferor Company under this Scheme and on the members of
the Transferee Company approving this Scheme, it shall be
deemed that they have given their consent to the said increase
of the authorized capital, amendment of the capital clause of
the Memorandum of Association, the issue of equity shares of
the Transferce Company to the members of the Transferor
Company in the Share Exchange Ratio. The stamp duties and
fees (including registration fee) paid on the authorized share
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(m)

capital of the Transferor Company shall be utilized and applied
to the increased authorized share capital of the Transferee
Company and there would be no requirement for any further
payment of stamp duty and/or fee (including registration fee)
by the Transferee Company for increase in the authorized share
capital to that extent.

The shares issued to the members of the Transferor Company
by the Transferee Company pursuant to sub-clause 13(a) above
shall be in dematerialised form provided that the concerned
member of the Transferor Company has an account with a
depository participant and the details thereof and such other
confirmations as may be required are provided to the
Transferee Company. It is only thereupon that the Transferee
Company shall issue and directly credit to the depository
account of such member the relevant shares of the Transferee
Company.

The equity shares issued and allotted by the Transferee
Company in terms of this Scheme shall rank pari passu in all
respects with the then existing equity shares of the Transferee
Company.

In the event of there being any pending share transfers, whether
lodged or outstanding, of the shares of the Transferor
Company, the Board of Directors of the Transferee Company is
authorized, in appropriate cases, to effectuate such a transfer in
order to remove any difficulties arising due to the pending
transfer of the shares in the Transferor Company, and in
relation to the shares issued by the Transferee Company after
the effectiveness of the Scheme. The Board of Directors of the
Transferee Company shall be empowered to remove such
difficulties as may arise in the course of implementation of this
Scheme and registration of new members in the Transferece
Company.

Equity shares to be issued by the Transferee Company pursuant
to sub-clauses 13(a) above in respect of such of the equity
shares of the Transferor Company which are held in abeyance
under the provisions of Section 126 of the Companies Act,
2013 or otherwise shall, pending allotment or settlement of
dispute by order of Court or otherwise, also be kept in abeyance
by the Transferee Company.
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PART III

DISSOLUTION OF TRANSFEROR COMPANY AND NAME CHANGE

14.

15.

16.

Upon the coming into effect of the Scheme, the Transferor Company
shall, without any further act, instrument or deed, stand dissolved
without winding-up.

Upon the Scheme becoming effective with effect from the Appointed
Date, the name of the Transferee Company may be changed to the
following name:

“Barclays Global Service Centre Private Limited”, or

such other name as may be approved by the Registrar of Companies
Pune, subject to the Transferee Company filing all the necessary forms
and applications with the Registrar of Companies Pune in this regard.

Approval of the sharcholders of the Transferor Company and the
Transferee Company to the Scheme shall be considered as the approval
required under the Act for the name change.

PART IV

OTHER TERMS AND CONDITIONS
Accounting Treatment in the Books of the Transferee Company

(a) On the Scheme becoming effective, the Transferee Company
will account for the amalgamation of the Transferor Company
in its books of account in accordance with pooling of interest
method for common control business combinations mentioned
in Appendix C of Indian Accounting Standard (Ind AS) 103 -
Business Combinations.

(b} The assets and liabilities of the combining entities will be
reflected at their carrying amounts.

(c) The balance of the retained earnings appearing in the financial
statements of the transferor will be aggregated with the
corresponding balance appearing in the financial statements of
the transferee, Alternatively, it will be transferred to General
Reserve, if any.
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17.

18.

(d)

(e

The identity of the reserves will be preserved and will appear in
the financial statements of the transferee in the same form in
which they appeared in the financial statements of the
transferor. The difference, if any, between the amount recorded
as share capital issued plus any additional consideration in the
form of cash or other assets and the amount of share capital of
the transferor will be transferred to capital reserve and will be
presented separately from other capital reserves with disclosure
of its nature and purpose in the notes.

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.

Conditions to effectiveness of the Scheme

The effectiveness of the Scheme is conditional upon and subject to:

(a)

(b)

(c)

the Scheme being approved by the respective requisite
majorities of the various classes of members and/or creditors
(where applicable} of the Transferor Company and the
Transferee Company as required under the Act or dispensation
having been received from the NCLT in relation to obtaining
such consent from the members and/or creditors and the
requisite orders of the NCLT being obtained;

receipt of such other approvals and sanctions including sanction
of any Governmental Authority, lessor or contracting party as
may be required by law or contract in respect of the Scheme;
and

the certified copies of the NCLT orders being filed with the
Registrar of Companies Pune and the Registrar of Companies
Mumbai.

Approvals and Consents

On the approval of the Scheme by the members of the Transferor
Company and the Transferee Company, if required, in accordance with
Section 230(6) of the Act, the members of the Transferee Company
and the Transferor Company shall be deemed to have also resolved and
accorded all relevant consents under the Act set out in this Scheme,
related matters and this Scheme itself.
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19.

20.

21.

Dividend

(a)

()

()

The Transferee Company and Transferor Comipany shall be
entitled to declare and pay dividends, whether interim or final,
to their respective shareholders in respect of the accounting
period prior to the Effective Date, provided that the
shareholders of the Transferor Company shall not be entitled to
dividend, if any, declared and paid by the Transferee Company
to its shareholders for the accounting period prior to the
Effective Date.

The holders of the shares of the Transferee Company and the
Transferor Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights
under their respective Articles of Association.

It is clarified that the aforesaid provisions in respect of
declaration of dividends are enabling provisions only and shall
not be deemed to confer any right on any shareholder of the
Transferor Company and/or the Transferee Company to
demand or claim any dividends which, subject to the provisions
of the Act, shall be entirely at the discretion of the respective
Boards of Directors, and subject to the approval, if required, of
the respective shareholders.

Applications

(2)

(b)

The Transferor Company and the Transferee Company shall
make necessary applications before the NCLT for the sanction
of this Scheme and for dissolution of the Transferor Company
without winding up under Sections 230 and 232 and other
applicable provisions of the Act.

The Transferee Company shall be entitled, pending the sanction
of the Scheme, to apply to any Governmental Authority, if
required, under any law for such consents and approvals which
the Transferee Company may require to carry on the business
of the Transferor Company.

Maeodifications to the Scheme

The Transferor Company (by its Board of Directors) and the
Transferee Company (by its Board of Directors), may, in their full and
absolute discretion, jointly and as mutually agreed in writing:
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(a)

(b)

. 2‘-."?:-? ' (C)

(d)

assent to any alteration(s) or modification(s) to this Scheme
which the NCLT and/or any other Governmental Authority
may deem fit to impose;

give such.dizections (acting jeintly) as they may consider
necessary. to setﬂe any question or difficulty arising under the
Scheme or in regaud to and of the meaning or mterpretatlon of

N this Scheme or implementation hereof or. in any matter
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 law and subject to requisite approval of the NCLT;

P

jointly mc;dif!y, vary or withdréw this. Scheme prior to the

'Effectwe Datein any manner at,any time subject to requisite

approval of the NCLT

deternnﬁe‘ _}Oﬁlﬂy whether .any asset hablhty, employee, legal
or other proceedings pertains to the Transféror-Company or not,
on the basis of any evidence that they may deem relevant for
this purpose.

22. When the Scheme comes into operation

(a)

(b)

The Scheme set out herein shall be effective from the
Appointed Date but shall be operative from the Effective Date.

As of the Effective Date, the Transferee Company shall carry
on and shall be authorized to carry on the businesses of the
Transferor Company. For the purposes of giving effect to the
order of the NCLT under Section(s) 230 to 232 and other
relevant provisions of the Act approving the Scheme, the
Transferee Company shall at any time pursuant to such orders
be entitled to get the record of the change in the legal right(s)
upon the Amalgamation in accordance with the provisions of
the Section(s) 230 to 232 and other relevant provisions of the
Act. The Transferee Company is and shall always be deemed to
have been authorized to execute any pleadings, applications,
forms etc. as may be required to remove any difficulties and
carry out any formalities or compliance as are necessary for the
implementation of the Scheme.

23. The Transferee Company shall be entitled to, amongst others, file/ or
revise its income tax returns, Tax Deducted at Source returns, wealth

58



24,

15

ﬂ*"“ty

L : ; N i
e sbr's 2t
tax returns, service tax returns and other statutory returns if requ1red

claim credit for / in respect of all taxes paid (including but not limited
to income-tax and service tax, whether or not recorded in the books of
accounts of the Transferor Company) etc, if any, pertaining to the
Transferor Company as may be reqmred consequent to implementation
of this Scheme.

Severability

If any part of this Schen+ is {fuund to be inoperable for any reason
whatsoever, the same shali not. subject to the decision of the

Transferor Company angd the Transferée Company, affect the validity -

or implémentation of the ¢.1ixt rar < and/or provisions of this Scheme.
Costs

All costs, charges and Li:wnses | uludmg, byt not limited to, &ny
taxes and duties, stamp dsv vy s ation charges, ete) of /payablé by_ .
any of the Transferos Corupons or 1: Transferee. £ Compdny in relation
to or in connection with thie Scheme ;md incidental to the completion”
of the Amalgamation in jpursuaince of the, Scheme shall be borne ahd
paid by the Transteree Co: IS v SR
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19.

20.

21.

Dividend

(a)

(b)

(c)

The Transferee Company and Transferor Company- shall be
entitled to declare and pay dividends, whether interim or final,
to their respective shareholders in respect of the accounting
period prior to the Effective Date, provided that the
sharcholders of the Transferor Company shall not be entitled to
dividend, if any, declared and paid by the Transferee Company
to its shareholders for the accounting period prior to the
Effective Date.

The holders of the shares of the Transferee Company and the
Transferor Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights
under their respective Articles of Association.

it is clarified that the aforesaid provisions in respect of
declaration of dividends are enabling provisions only and shall
not be deemed to confer any right on any shareholder of the
Transferor Company and/or the Transferee Company to
demand or claim any dividends which, subject to the provisions
of the Act, shall be entirely at the discretion of the respective
Boards of Directors, and subject to the approval, if required, of
the respective shareholders.

Applications

(a)

(b)

The Transferor Company and the Transferee Company shall
make necessary applications before the NCLT for the sanction
of this Scheme and for dissolution of the Transferor Company
without winding up under Sections 230 and 232 and other
applicable provisions of the Act.

The Transferee Company shall be entitled, pending the sanction
of the Scheme, to apply to any Governmental Authority, if
required, under any law for such consents and approvals which
the Transferee Company may require to carry on the business
of the Transferor Company.

Modifications to the Scheme

The Transferor Company (by its Board of Directors) and the
Transferee Company (by its Board of Directors), may, in their full and
absolute discretion, jointly and as mutually agreed in writing:
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(a)

(b)

©

(d)

assent to any alteration(s) or modification(s) to this Scheme
which the NCLT and/or any other Governmental Authority
may deem fit to impose;

give such directions (acting jointly) as they may consider
necessary to settle any question or difficulty arising under the
Scheme or in regard to and of the meaning or interpretation of
this Scheme or implementation hereof or in any matter
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 law and subject to requisite approval of the NCLT;

jointly modify, vary or withdraw this Scheme prior to the
Effective Date in any manner at any time subject to requisite
approval of the NCLT;

determine jointly whether any asset, liability, employee, legal
or other proceedings pertains to the Transferor Company or not,
on the basis of any evidence that they may deem relevant for
this purpose.

22, When the Scheme comes into operation

(a)

(b)

The Scheme set out herein shall be effective from the
Appointed Date but shall be operative from the Effective Date.

As of the Effective Date, the Transferee Company shall carry
on and shall be authorized to carry on the businesses of the
Transferor Company. For the purposes of giving effect to the
order of the NCLT under Section(s) 230 to 232 and other
relevant provisions of the Act approving the Scheme, the
Transferee Company shall at any time pursuant to such orders
be entitled to get the record of the change in the legal righi(s)
upon the Amalgamation in accordance with the provisions of
the Section(s) 230 to 232 and other relevant provisions of the
Act. The Transferee Company is and shall always be deemed to
have been authorized to execute any pleadings, applications,
forms etc. as may be required to remove any difficulties and
carry out any formalities or compliance as are necessary for the
implementation of the Scheme.

23. The Transferee Company shall be entitled to, amongst others, file/ or
revise its income tax returns, Tax Deducted at Source returns, wealth
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24.

25.

tax returns, service tax returns and other statutory returns, if required,
claim credit for / in respect of all taxes paid (including but not limited
to income-tax and service tax, whether or not recorded in the books of
accounts of the Transferor Company) etc, if any, pertaining to the
Transferor Company as may be required consequent to implementation
of this Scheme.

Severability

If any part of this Scheme is found to be inoperable for any reason
whatsoever, the same shall not, subject to the decision of the
Transferor Company and the Transferee Company, affect the validity
or implementation of the other parts and/or provisions of this Scheme.

Costs

All costs, charges and expenses (including, but not limited to, any
taxes and duties, stamp duty, registration charges, etc.) of /payable by
any of the Transferor Company or the Transferee Company in relation
to or in connection with the Scheme and incidental to the completion
of the Amalgamation in pursuance of the Scheme shall be borne and
paid by the Transferee Company.

o e
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Barclays Technology Centre
%ﬁ R@ MYS India Private Limited
Ground to 7th Floor, Wing 3, Cluster A, EON
SEZ, MIDC Knowledge Park,
Kharadi, Pune-411 014,
Maharashtra, India,

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF BARCLAYS TECHNOLIGY CENTRE
INDIA PRIVATE LIMITED IN ACCORDANCE WITH SECTION 232(2)(c) OF THE
COMPANIES ACT, 2013

1. BACKGROUND

The proposed scheme of amalgamation between Barclays Shared Services Private Limited
(“BSS”) and Barclays Technology Centre India Private Limited ("BTCI Company"}, involving the
amalgamation of BSS into the Company and the dissolution of BSS without winding up, and the
consequent issue of equity shares of the Company to the shareholders of BSS and various other
matters consequential or otherwise integrally connected therewith pursuant to Sections 230-232
of the Companies Act, 2013 and other relevant provisions of the Companies Act, 2013 inter alia
governing compromises, arrangements and amalgamations (including corresponding provisions
if any, of the Companies Act, 1956 as may be applicable) in the manner provided therein and in
compliance with the provisions of the income Tax Act, 1961, including Section 2(19AA) and
Section 2(1B) thereof (“Scheme of Amalgamation” or "Scheme”), was approved by the Board
of Directors of the Company vide resolution dated April 18, 2017. The Board of Directors of the
Company in its resolution dated Aprit 18, 2017 authorized Mr. Simon Pattinson, Mr. Manoj
Kulkarni, Mr. Ramanathan, Directors of the Company, the Company Secretary of the Company,
Mr. Mohit Shukla, Head Legal, Mr. Subhaijit Chowdhury, Director ~ Financial Control, Mr. Kiran
Chitale, Vice President Legal, Ms. Deepa Dev, Head of India Tax, Ms. Moksha Sachdev,
Assistant Vice President — Tax, Mr. Rohit Chadha, Vice President — Finance or Mr. Suresh
Sarawagi, Vice President - Finance to file the Scheme before National Company Law Tribunal
(“NCLT") and to undertake actions in refation to the Scheme. .

Thereafter, the Scheme was filed with the Mumbai Bench of the NCLT. The Mumbai Bench of the
NCLT by an order dated June 23, 2017 has directed a meeting of the equity shareholders of the
Company to be held on August 08, 2017 at 2:00 p.m., for the purpose of considering, and if
thought fit, approving with or without modification, the Scheme of Arrangement.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the Board of Directors
explaining effect of the Scheme on each class of shareholders, key managerial personnel,
promoters and non-promoter shareholders of the Company laying out in particular the share
exchange ratio, specifying any special valuation difficulties is required to be circulated for the
meeting. Having regard to the applicability of the aforesaid provisions, this report is being
circulated to the directors.

2.  Rationale for the Scheme

BSS and the Company are both companies that are wholly owned within the Barclays group of
companies the uftimate parent of which is Barclays PLC, which is incorporated and registered in
England. Since BSS and the Company provide services only to companies within the Barclays
group, the proposed amalgamation will allow the Barclays group to streamline its holding in india,
simplify shareholding structure by eliminating cross-holdings and reduce shareholding tiers.
Further, the scheme of amalgamation shall enable both BSS and the Company to realize the
substantial benefits of greater synergies between their businesses, simplification of management
structure, leading to better service delivery and the ability to tap a larger, single employee base
for seamiess execution, stream-lined administration and a reduction in costs from more focused
operational efforts, rationalization, standardization and simplification of business processes, and
the elimination of duplication, and rationalization of administrative expenses. The proposed
amalgamation will also result in reduction of multiplicity of legal and regulatory compiiances
required at present to be carried out by both BSS and the Company. The increased asset base of
the Company would have better financial viability and clearer focus which would be in the interest
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of all creditors, including the creditors of BSS. The banks, creditors and financial institutions, if
any, of both BSS and the Company are not adversely affected by the proposed amaigamation as
their position and security is maintained.

3. Consideration and Share Eichgﬂqe Ratios

The Board of Directors had approved the following share exchange ratio under the Scheme:

(a) Issue of equity shares by BTCI to the shareholders of BSS in the ratio of 1 (One) equity
share of the face value of Rs. 100 (Rupees One Hundred only} each (credited as fully paid
up) of BTCI for every 118.05 (One Hundred and Eighteen point Zero Five) equity shares of
the face value of Rs. 10 (Rupees Ten only) each (credited as fully paid-up) held by such
member in BSS ("Share Exchange Ratio”).

(b)  The consideration for the amalgamation is in the form of equity shares to be issued by
BTCI or proportionate cash in case the shareholder is entitled to less than one (1) equity

share of BTCI only.

The Valuation Report dated April 11, 2017 obtained from Saffron Capital Advisors Private
Limited recommending the Share Exchange Ratio for the proposed amalgamation of BSS into
BTCI was considered by the Board of Directors while passing the resolution dated April 18,
2017, for approving the Scheme.

The scope of work, valuation approach and limitations forms part of the Valuation Report dated
April 11, 2017, and except that no specific difficulty was observed in preparing the Valuation

Report.

4, Effect of the Scheme on stakeholders

In the management's view, the Scheme will have effect on the persons specified in the following

manner:
1. Key Managerial Personnet of the | Not Applicable
Company
2. Directors Post effectiveness of the Scheme, the
existing Directors shall continue on the
Board of the Company.
3 Equity shareholders: Promoters of | There are no Promoters.
the Company.
4, Equity shareholders: Non-Promoter | Nil
Shareholders of the Company.

5, Adoption of the Report by the Board of Directors

The Board of Directors have adopted this report after noting and considering the information
set forth in this report.

Date: 29 June, 2017 Sd/-
Place: Pune Manoj Kulkarni

Chairman appointed for the meeting
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Exrelays Tachrology Centra Private Umited
Unaudited Balante Shuet a3 ot Decambur 33, YUI6

In Millons IR

Partitutars Hotw Asat As 6t Asat
provber gl g0ie ] Men3n 06 1 Aped) 305,
ASSETS
1 {Honcurrent ausets
12} Propersy, plant and squipment 4 161476 154855 2,149.93
) Capral work-in-progrest 4 . 36.25 34} §
{el intanglble asety Y 10545 WA 1053
{d] Gurrant taw at1ats (nat] 7 107.59 B7.15 83,1}
{a] Other poa-Eleesn assels B 108,37 11554 99,47
Totnd biem + Cyment Astubs 1,936,147 137495 2464.35
2 JCurrent msaty
{a) Flnanclsd masets
{1} investments 5.540.28 - -
{1} Yradn recalvebles 9 1.392.99 1,658.28 157639
{11} Caghs nnd cash eguwalenty 10 435,34 415,95 .60
(M) Ban batances orber than (1} abovit 13 . - . 800,00
fiv} Gtharx [ 1,260.08 384402 213289
[} O1het current astuts 12 360.01 4,75 .
Tord Current Addany 9,208.36 6523.00 307,33 |
Tt Assaty (3] 1123453 CREE 733190
LQLITY AND LIXBILITIES
1 [quity
{n} Equity Shwre cupttal 18 1600 10.00 1000
{b) Other equity 19 7,551.25 ] 517153 450535
Totab equity] 7.607,25 6,181 63 451535 ]
LA
1 [Hen-cuerent Habdlithes
i8] Faotiom ' 14 76535 55182 45760
{b) Botrawings 15 92.51 £9.49 $2.50
Tarsd Hon « Lurrent Uabilites; 45726 121,37 510363
1 [Cunent Habilities
{n}Flnanewal Exbilities X
{1} Yrade paysblas 14 1,325.60 719.38 S70.8L
{1} Dihar Mnancial katililkes 16 £54.50 241,27 142,19
{t) Other current Baksilition 17 24134 466,79 £,756.24
fed Trovisiony 13 38128 15750 26883
Toia! Current Llabifite] 2.769.42 1,504.95 274613
Yotal £guity and Liabitlttes (14243} 11,334,532 &781.85 177,70
Se¢ peeomparrying nobes Lo the Ananchol satemants
For Berclays Technology Centre india Private Limited - o
For Barclays Tachnology Centre India Frivale Limited

Difsctor .
Direcior

pares L 187 Apric, o017
PLACE | PuUNE
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parctays Tethrology Centre Privata Umited !
Unaudiled Statemant of Profit and Lass for tha pariod endad Docember 31, 2016

1. in Million
fartboulars Maote Period Endad Yaar Ended
Dggembor 31, 2016 | Mareh 4, 3016
1 ncome
{3) Revenue from Dperations 12,491.61 15,395.55
(b} Other income 20 182,55 171.08
Total Income 12,674,194 1556653 |
2 JEXPEMDRURE
[a} Employen Benafits Expenle 21 8,308.9% 10.691,42
{b} Finange Cost 22 1348 1048
{c} Deprediation/Amertisation Exgense 485 LR 71854
{d} Other £xpenses n 1,940.3§ 193339 |
Yotal Expenditure} 1092082 13,359.81
3 [share of Profit in assoclates 55,19 B
& Prolit Before Tax {1243} 1,809.86 2,206.81
5 {TAX EXPENSE
{a} Current Tax 384.24 46197
{b} Deferred Tax . R
Tots] Tax Expense} 38a.24 4679
& Profit tor the Year {4-5) 1,425.62 +,738.33
OTHER COMPREHENSIWE INCOME
7 A ) s that wilt not be reclossified 1o P&L 7156
72.56 |
Total CnmEehenme Income 1,425.@3' 166627
{eARNINGS PER EQUITY SHARE {Face Value Rs. 100]
|a} Basic and Diluted
The accompanylng noles are sy Integral part of the Financlal Statements.
P sntre tndia Privata Limited .
for Barclays Tochnotogy Genlre (nd For Barclays Technology Cenlga lndla Private Limited
o —
et
Djractor Dirgotor

paTE ¢ A8™ aprIL, 221]
PLhCE T PuNE
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Matt Wb, 4 - Praperty plant and equipment and capital work in progress and Intangfbles

Millkaey
Parteulirs Asat Brecematier AxatMarck Asat Apnl
31,3916 31, 30t8 13043,
Carrying emouniz of ¢
Leasehold Improvements 344,65 369.24 46G5.67
Data and Veice Processing Equipments 399,22 494,21 660.69
Oltice Equipments 380.14 479,00 481,80
Furnitere and Fixtures 256.89 33171 423.79
Vehicle 233.486 172,15 117.95
16476 1,846.55 2,449.93
Capltaf work-in-progress - 26,25 -
Total 161476 . 1,872.80 2,145.93
Particulors Lenschold Data aud Qffice Furgliure  Vehield Toiui
Improvements Yolea Equipments L
Proceasing Fixtures
Eauinments
Cast or deemed cost
Gatance as at Aprit 1, 2015 720,56 1,517.32 950,98 HE4.0G 15058 4,043.46
Additions 10,08 130,30 135,42 3.48 99.48 358,76
Oispasals - 15.08 6.35 - wm57 431,92
Balanco as at March 31, 2016 730.64 1,622.61 1,110.05 6867.54 229.47 4,360.29
Additlons 56.84 180.28 12.60 - 121,46 3naz
Disposais 40.76 19481 10632 43,63 22,71 406.25
Halance as at December 31, 2016 146,71 1,(10,08 1,016,33 §13.84 32832 24,1514
Accumulated depraciation
Balance as 9t April 1, 2018 256,89 B856.61 508,18 240.27 32.56 1,893.53
Dapreciation expense 306,51 2856.688 117.91 4555 33.96 650,81
Ellminsted on disposal of assets - 15.1¢ 6.14 - 8,35 30.59
Batance as at March 31, 2016 36140 1,128.39 £30.95 A35.43 57.17 2,513,75
Deprociation expense 78.4D 257.00 167.82 7273 45,84 5631.80
Eliminated on disposal of assets 37.73 174.54 102.58 4161 8.66 365,12
Balence a3 at Docembes 31, 2016 40006 . 210,88 o A3649 . 34595 8436 2.71042
Carrying amount
Balance as al April 1, 2015 465,67 660.69 A81.80 423,79 117.00 2,149.93
Additions 10.08 12030 125,42 3.48 90,4K 368.76
Dlsposais - 0.11 {0.22) - {11.23) {1133}
Depreclation expense {106.51) {285.88} {227.91) {95.55}  {33.96) (650,81}
Balance as 3t Mareh 31, 2016 369.24 494.21 479,09 ATt 172.2% 1,845.55
Additfons 56.84 130,28 1160 - 121.46 2717
Blsposals {3.03} {18.27} {3.73} {208 {14.05} 4127}
Depreclation sxpense {78.40} {257.60) (107.82) {72,731 {45.B4) {561,80)
Balance as at Drecamber 31, 2016 44,68 35911 180,04, - 28649 . 23386, - LOLLIS




Note No. 5 - Intangible Assets

* Million
Particulars As nt Asat  AsotApri
Peeember  March 1.2015
31,2616 31,2016

Carrylng amounts of : ’

Software 105,45 2032.04 105.23
Total " 10545 20304 108.23
1 Particulars Seftware _ Total |

Cost or deemad cost

Balance as at April 4, 2015 178.69 178869

Additions 165.70  165.70

Dlsposals .16 0.16

Balance as at March 31, 2016 34455 344,55

Additions 0.11 011

pisposals 28.96 28.96

Balance as at March 31, 2017 L I X

Accumulated depreciation

galance as at &pril 1, 2015 73.47 73.47

Depreciation expense €7.73 67.73

Eliminated on disposal of assats - -

Ralance as at March 31, 2016 141.20  141.20

Depreciation expense 97.69 97.63

Eliminated on disposal of assets 2R.96 28.96

Bolance as at March 31, 2017 26785 26785

Carrying amount

Balance as at April 1, 2015 105,23 105.23

Additions 165.70  165.70

Disposals {n16)  {0.26)

Depreclation expense (67.73) {67.73)

patance o5 at March 31, 2016 208.04  203.04

Additions 011 011

Disposals - -

Depreclation expense (97.69) {57.68)

Balance as at March 31, 2017 10545 10545




fir

Milliong
Ay Asal AsRT
Fartteulurs Decerlir 3L, 3016, . MorchILA36__A ogs
Curreyt
Term Depasits 525000 143800 Li.12
Intercst pccruet on iveeticnts .. yoag 1402 1247
Tata! R T SRR 1 X T S TR
A e
Mifion
Asal Asnt Ax st
Perticatars Degem a16___Mard) g 20
Advaice Incompe fax {ned of provisions) 107 53¢ 2218 99,72
Fainl t L ADRES e Ut BT g s TN

Nate 8 « Other ien ~¢urtent 2szcls

Mitkang
Asnl As at Azl
Particulars Decpraber 36,3015 Mapgh3),2018 .\pril!,lﬂl; ;
i P
Scounty Depasit 10837 11136 16247
Total : o ADADT T SRABE Y CASEAT .
Bgte 9.2 Tipde reeelyablen
Millions
Particulors Annt Aswt Az al
eesmber 31, 2018 Mgeeh 31, 2045 Aprit 1,208
Cuerent
Unsecured, consdered poad 139240 143818 1,676.39
Tutat o 43928 ..:,'-.‘:.‘1@.25‘:.-,‘ . 187638
eguly
Millions
l Parileilars Asat Aaat A at
0 b 31, 1014 arch 31, 2044 Apti §, 2015
Datances whl banks
[ current acequais 9501 220,58 3LED
[ eposi] azeounts 33912 193,63 —
Tuéal A T T o ARRRRET U s BLLA,
Doae 1) Dhank holasess
o
l Pariiculars Azt Asut Avat
ecernber 31, 2016 1areh 3 Apnsl 1,381
Batasnces with brnke
in dividend eurrend sesadnes { Exrmisthicd - - itk
Total ot ey LI SOD08 ;
Hote 12- Qiber terrent zisets
Mitons
[Pmliculan Asxt Al As gt
Deoember 34, 2016 Diarch 31, 10t8 April t, 2015
Shsceurs), eonilersd good
Prepaid sxpensc 371030 a8 95,48
Hecurity Deposi . v 278
Ctliar sl smnces 2547 3558 M
Balauee wlih Govermment authoriites
Service Tax Recovarably synount 463.33 Y009 14842
ol 7T Y T v A (Y]
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Nute 13 -Pravirieny

Miklops
‘ﬁfulcu&m Agat Avat As af
Tecemls I016 if6 1. 2018
Man-current
Employees benefits
« Provision fir Cuanaley 7 ek 330,60 1163
= Provision for Comy teid Al 352,97 32028 21997
“Tuin} z o JEOSE §51.9K 457,60
Current
Enplovees benelilt
Accumulaed leaves 1 Je 51651 244,87
Orhee benelils 5005 1088 237
Toinl RO T F T R - -
Nale 14 Ttnde payable
Millogs
Adat Asal Asat

' Harthnlars

Deceimbherd]. 2016 Marg

Currenl

Tatzh putttanding theea ol eredilors other than ko

LA0IE Apsi 15

euterpeises med wnall entemprives 1,321.60 129,39 3788l
Taiat 1.311.60 7039 LR
Motz i3 Borrowinga
Millions
[Parﬂeulur; Asat Avnt As st
Deeentber 31,2015 Iarch 31,70 pd:)
Mon-current
Ferm foan frowm bank 9251 6949 %36
Total YI5). 6949 5156
Matuwse of Security
{  Loan taken from bank agalast hypothecation of vehicles,
Termy of regmysent for setured borrowlngs:
f} Repeyshle in Forty Efght equoted monthly instatments nlooy with agreed rate of fntercat
ranying botwewn 2.03%% 1o 13.50%,
Wate 16- Finanrls) UablElifzr CHbers
Miflions
‘m'uwlm At Aant As ut
emberH, 2018 015 f] t, 2015
Cusrinl
Caplizt cardHovs 583 2319 [y
Enpiayes benefits paynkle 669 24882 23810
Secuxity deposits denlers s pthess %] 39.00 3037
Unelpbmed dividersd {Refer Note {) betaw) - - oo
Totsl 83130 4127 1,256
Note No. I7 - Oshier eurrent labiitics
$ition
i?nrtim!m Adat Anat Asal
13ecembser 38, 2008 Karch 31, 3036 Appit 1, 2018
Actzucd Ingoimo on Seawsity Daposit 16.5% 16,59 929
Staiiory does 166,03 40,27 ey
Onlkers 59.61 309 16,23
Tamt 24214 466,79 14422
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Hotr He. 15- Eqnlty Share caplial

jPuriiculan Ad a1 Brember 34,2008 st Mwreh 31, 3014 Araraprid I,2018
_ o e
Helnr Miionsf__Hweher Miilians oyl Miions:
Autherhied
Eaquity shaees of By 100 eacly widi voting Hihts 500,080 wos $00,0c0 @00 500,008 suhe

lagmed, Swbioribied and fully Fald up
Qauity Skares of fla 100 sech with vony dghu 100000 10 100800 o 100000 14
{Refer 1), (i), i) and (iv) below}

Teind DT ) To00 . 80060 [ 160.000.60 Te.00

{1y ReconeBliatlon of the unniber of shisres and ameunt oulstnadiag st the bealnalng avd nt the ontd of the repartisg yesr

Particulnre

Qpeniax Balance
i ckdftion dierine tha year

{14 Righls, grefereace and revirizilon siteched lo shares:

Baufty duresof Ry (00 each

s 1% respest al' equity shitres , wntfrgg dight shall be ba rame propoction as the capited paid opoe nich equily share,

b The dividend proposed by the Board of DI 3 whlch {4 pubjeet o the appaoval of the sharchofiiers In e Anvust Gesem] Meaday ihall be by die sswe propodion s the taphal psidupon
£ In tha crent of fiquidadon, the aqulty sturcholdez s efigibie io reecive theremalning axsens of the Corpany bn propartion 1o eaplal palil vpea sueh eqelly dure




Note. 19 ~ Other equity

Millions
Particulars Asat Asnt Asal
December 31,2010 March 31,2016 Aprid 3, 2015
{a) Surplus - in Statement of profit and loss 7,701.98 5,216.37 4,5371.53
b} Other Comprehensive income {104.74) {10478} {32.18)
7,597.25 - 6,1 71.63 4,505.35
' CIores
Particalars Asat As at Asal
December 31, 2016 Mparch 31,2016 Apeif 1,2015
{r} Surpius - b Siatement of profil and fess :
Opening balonce 6271637 4,537.53 431108
6,276.37 4,537.53 431].08
Add: Profit for the yeor 1,425.02 1,738.83 [,285.34
Less:
Payment of dividends on equity shares (Rs - per . (920.00)
share, (previous perfod Rs, - per share)) -~ ’
Tax on dividend - - {83.35)
Tronsfer to Genernl reserve
ind-AB adjushments 4416
Closing balance 7.701.98 6,276.37 4,531.33
1] Other Comprehensive income
Opening balance (10474} {32.18) -
Ad: Profit/ (Loss) far the yeat - {72.56) 32.18)
Closing bolance (104,74} {104.74) (32.18)
Totnd 7,597.25 17163 4,505.35
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Naeg Mo, 20 - Othor fnceme

Milllons
IPnrHt:ulnn Fov the preiod ended Far the perint ended
Degembe 3
{nterest o fixed deposits 179.84 16944
Interest lntatme br Sccurity Depastt « Landioed . .
Tnierest Tneome on Security Deposit - Ewployce - “
Miscellaneous lacome 2.1 1.68
Taial IR 17108
Matz Mo, 21 - Employee Bonefit expense
Mglions
Pordtulors For the perlod ended For the period ended
16 Mareh &
Gress Balacics, Allowances nnd Bonus 181148 10,0057
Contributicos to Provident and Eiler Funds {Refer note (1) below} 295.55 409.36
Gransity {Refer note {b) befow) £0.96 EYA]
S1afl Welfare §41.00 202469
Fatal 330099 1069141
Mote Mo, 12 - Flnance Cost
Ailiohs
Il’anlmhn For the perisi) endesd For the pariod eaded
Dusember 31,2016 March 31,2008
{merest on Temt Losn E3AB 1348
Interest on Scourity Deposit « Landlord - -
Tnterest on Seanrity Deposit » Employsc b .
Foial 13448 m
Naote Mo, 23 - Other Exponyes
Milifons
Partitufars For the perind caded Fer the periud ended
Degember 39, 2016 Diogch 302018 .
Rent w114 1619
Rates nad Tnves 643 2224
Electiicily b1.86 e
Teavel, Conveyance and Veldele Hire 285,76 38053
{nmirenee . Db
Repalvs anit Maintenmice « Bullding 1§7.6¢ 15808
FT and Office Support cost 13860 90,82
Communication 17508 196.41
L.ass un Foreign Exclanye Feansactions (M) M504 2.1
fnnting and Stationesy 3 1.3
Expenditure towards Cory Sozint Respensihitity (Refer Note 30} 36,03 kb s}
Legsl and Professlonal Fees 718 92.67
Recruitmeny 1671 125,56
Oifice Expenses 2523 INM
MisceHaneouy Expencey 2743 10.08
Total - 1,54036 193932




statement of changes in equity for the year ended

A. Equity share capital Rs. in Millions

Changes kn aquity share | Balance at the Deemher
Balance at the Aprii 1, 2016 capital during the year 31, 2016
1.00 - 1.00
Number of Shares Equity share capital
Rs. in lakhs
i Pat ital at Apri
;;;x:d and Paid up Capi pril 1, 100,000 100.00
Changes In equity share capital during
the year ¢ 0
Issue of equity shares under
- emplayee share option plan _ "
Balance at Deember 31, 2016 100,000 ) 100
ava Technology Centre India Private Limitad
For Barciays T 9 For Barciays indla Private Umited

Direcior
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Saffron Capltal Advisors Private Limited
505, Sixth Floor, Centre Paint, Andher Kurle Road,
J. B. Nagar, Andheri (East), Mumbsai - 460 059

Tel; 431 4082 0910/ Fax: +01 4082 0958

e o & o o energising ideas Emall : info@saffronadvisor.com

Websile: www safironadvisor.com

CIN No. US7120MH2007PTC166711

Date: 11% April 2017

To,

The Board of Directors

Barclays Technology Center India Privaie Limited

Ground in 7% floor, Wing - 3, Cluster A, EON SEZ, MIDC Knowledge Park
Kharacdi

Pune - 411 014

Maharashtra

India

Valuation of the equity shares of Barclays Technology Center India Private Limited as on 31« Dpcember
2016 on golng concern basis for the purpose of determining the share exchange matio to give effect to the
proposed scheme of merger between Barclays Technology Center India Private Limiled and Barclays
Shared Services Private Limited,

On your request, we have undertaken the valuation assignment of the equity shares of Barclays Technology
Center India Private Limited (herelnafier referred Lo as “the Company”) as an 31 December 2016 on going
concern basis for the purpaose specified in paragraph 1 below.

1. Valuation assignment

L1 We were requested by the management of the Company to determine the fair market value of the
equity shares-of the Company as on 31¢ Decemnber 2016 on golag concern basis for the purpose of
delermining the share exchange rtio to give effect (o the proposed scheme of merger between the
Cempany and Barclays Shared Services Private Limited.

1.2 We have carrled out the valuation of the equity shares of the Company for the above purpose.

1.3 The information contained herein s intended only for the sole use and information of the Company and
only in connection with the above purpose. Any person/ party intending (o provide finance/ invest in
the business/ shares of the Company or otherwise deai with the Company shall do se after carrying out
its own due diligence procedures and after seeking its own professional advice to ensure that it is
making an informed decision. It is hereby notified that any reproduction, copying or otherwise quoting
of this report or any pard thereof can be done only with our prior permission in writing,

2, Sources of information

We have relled upon the following information/ detalls/ representations/ explanations relating {o the
Company, provided to us by the management of the Company for carrying out this valuation assignment:

* Audited financial statements of the Company for FY15 and FY18,

* Management approved interim financial statements (comprising income statement and balance sheel)
of the Company for the period of 9 months from 1+ April 2014 to 31+ December 2016,

« Management approved forecasted financiat stalements (comprising income statements, balance sheels
and cash flow stalements) of the Company for the period of 5 years and 3 months fram 1# january 2017
to 31 March 2022, |

* Discussions with the management of the Company on varfous issues relating to the aperations of the
Company, Including but not limited to the industry, business plan, CAPEX plan, working capital
management, capital structure, cost of equily, expected tong-term sustainable growth rate, expecied
long-lepmrmupminable refurn on equity, long-term reinvestment rate and ather relevant issues.




Continuation Sheet

s o o ¢ » energising ideas

s+ The detalls of contingent liabilities, pending cases and other related developments, abnormal/ non-
recurring/ extraordinary/ non-operaling ilems of income, expenditure, assets and Habilitles and such
other information and explanations relating to the Company, as provided by the management of the
Company.

» Any agreement for the issuef sale or buy-back/ purchase of the equity shares of the Company, as
provided by the management of the Company.

3. Limilationg

3.1 Our report 15 subject to the limitations in our scope detalled herelnafter. As such it should be read in
totality, snd not in parts, and in conjunction with the relevant documents referred to herein.

3.2 The valuation is specific to the purpose and date of valuation mentioned in this repart. It may not be
valid for any other purpose and/ or on any other date.

3.3 Our work Is neither, nor it should be construed as, our opinton on/ or cerlification of compliance by the
Company with the provistons of any law Including companies, foreign exchange, faxation and capital
market relsted laws or as regards any legal imptications or issues arising thereon. :

3.4 Qur work does not constitute any audit or certification of the financial stalements, including any
provisional, interim and forecasted financial stalements of the Company. Accordingly, we do not
express any opinjon on the faimess or accuracy of any financial information referred Lo in this report.

35 Our work does not constitule any confirmation of the Company’s claim to the title of any asset {tangible
and/ or intangible) and any liens & encumbrances thereon.

3.6 This repori is Issued on the clear and specific understanding that the management of the Company has
drawn our attention o all material inforination concerning the operatlons end finandal posltion of the
Company and any other matter, which may, in our opinion, have any impact on our opinion on the fair
value of the equily shares of the Company, Including any significant changes that have taken place or
are likely to take place in the operations and/ or the financlal position of the Company. We do not take
any responsibility for any finandial stalements and/ or the methods used for forecasting the financial
stalerments of the Company and have entirely retied on the represenlations of the management of the
Company in this regard.

3.7 We assume no responsibility to update this repori for evenls and circumstances oceuring afier the date
of this report,

38 In the course of this valuation assignment, the management of the Company provided us writlen and
verbal information/ explanations/ representations on several relevani matiers, including market,
financial and operating data relating to- the Comparny. We have relled on the information/ explanations/
representations provided to us withoul carrying out any due diligence procedures or audi,

39 A valuation of this nature involves application of globally accepted valuation method, exercise of
professional judgment and consideration of various factors including those relaled to, and arising from,
the preva apital markel trends in gencral and indusiry trends in particular and is based on
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4, Valuation methodology

4.1 We have considered Discounted Cash Flow {DCF) valuation method - Free Cash Flow to Equity {FCFE)
valuation approach for the valuation of the equily shares of Company.

4.2 The DCF valuation method involves determination of the fair value of an asset/ liabifity/ business/
enlerprise based on its expecied cash flows and appropriate discounting rate, The FCFE valuation
apptoach involves discounting (he expected free cash flows 1o equity at appropriate cost of aquity. The
free cash flows to equity are derlved by adjusting the nel profit for depreciation & amortization,
CAPEX, working caplital investmenis and differential borrowings. The value so arrived is adjusted for
the value of cash & cash equivalents, investments (excluded in forecasting free cash flows to equity) and
all other nen-operating assets and Habilities,

4.3 The DCF valuation method - FCFE valuation approach takes into consideration and encompasses;
431 the probable future business environment affecting the econoemy, industry and the enterprise,
4.3.2 detalled forecasts of revenues, costs, taxes on income, CAPEX, working capital investments and
capital structure for the forecasted periad.
433 cost of equity.
434 long-term sustalnable growth rate.
43,3 long-term sustainable retumn on equily.
43.6 long-lerm reinvestment rate.
43.7 the value of all operaling & non-operaling assets (tangible and/ or intangible} and liabilities.

5. Fair markef value

5.1 The fair value of the equity shares of the Company is derived as per DCF valuation method ~ FCFE
valualion approach.

3.2 The Company being unlisted, we have applied an il-liquidity discount of 10.00%, which, in our apinion,
is adequate and reasonable, for arriving at the fair market value of its equity shares,

5.3 On the basis of the above, and on the basis of informatlon and explanations provided lo us and
assumptions made {refer Annexure Ik Inputs and assumptions vsed in the valuation asslgnment), in
aur epinion, the fair market value of the equity shares of the Company, as per DCF valuation method -
FCFE valuation approach, as on 31 December 2016 on going concern basis is INR 2,58,989.68 per cquity
share (Face Value: INR 100.00 per equity share; diluted; refer Annexure | Valuation of equily shares on
going cancern basis).

For Saffron Capltal Advi ¢ Limited
A
Wov iy

Kunal L. Kalantri

Category { Merchant bankers
Registration no.: INMO00011211
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L. Management approved interim financial statemens {comprising Income statement and balance sheet) of
the Company for the period of 9 menths from 1% April 2016 (o 31 December 2016 and management
approved forecasted financlal siatements (comprising income statements, balance sheets and cash flow
stalements} of the Company for the period of § years and 3 monihs from 1# January 2017 1o 31% March
2022 have been relied upon as the basis for our workings.

2. The Campany's free cash flows to equily for the forecasted perlad and the perpetuity perlod have been
arrived at after considering the expected tax lability.

3. The Company’s free cash flows to equity are discounted at its cost of equity derived at 14.28% by
applying Capital Asset Pricing Model, considering beta factor of 0.97x (unlevered cash adjusted beta of
global software ~ systems & application sector), India risk free rate of 6.52% and Indla equity risk
premium of §.00%.

4. We have consldered the Company’s long-term sustainable growth rale at 3.00% for the perpetuity
period.

5. We have considered the Company’s long-term reinvestment rate at 21.01 %, derived by dividing its long-
term sustainable growth rate for the perpetuity period by its long-term sustainable return an equity for
the perpetuity period {considered at 14.28%, equal o its forecasted cost of equity for the perpetuity
period).

6. The Company has cash & cash equivalents, which are added at book value to its enterprise value,

7. The Company has equity investments in Barclays Shared Services Private Limited, which are added al
fitir value (per gur even dated valuation report) io iis enlerprise value.
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Saffron Capltal Advisors Private Limited
605, Sixth Floar, Cantrs Point, Andher Kurla Fload,
J. B. Nagar, Andheri (East), Mumbai - 400 059

Tel: +9% 4082 0910 / Fax: +91 4087 0599

® e e e e energising ideas Emall - info@safironadvisorcom

Website: www,safronadvisor.com

CIN No UST120MH2007TPTC 166711

Dhte: 11+ April 2007

To,

The Board of Directars

Barclays Shared Services Privale Limited
& floor, Building 9A & B, DLF IT Park
Manapakkam

Chennat - 600 084

Tamil Nadu

India

Valuation of the equily shares of Barclays Shared Services Private Limited as on 314 December 2016 on
golng concern basis for the purpese of determining the share exchange ratio to give effect 1o the
proposed scheme of merger between Barclays Shared Services Private Limiied and Barclays Technology
Center India Private Limited,

On your request, we have underiaken the valuation assignment of the equily shares of Barclays Shared
Services Private Limited (hereinafter referred to as "the Company”} as on 31* December 2016 on going
concern basis for the purpose specified in paragraph 1 below.,

1. Valuation assignment

11 We were requested by the management of the Company to delermine the fair market value of the
equity shares of the Company as an 3]+ December 2016 on going concern basis for the purpose of
determining the share exchange ratio to give effect to the propused schemie of merger between the
Company and Barclays Technology Center India Private Limited.

12 We have carried oul the valuation of the edquity shares of the Company for the above purpose.

L3 The information contained herein is intended only for the sole use and infarmation of the Company and
only in connection with the above purpose. Any person/ party intending to provide finance/ invest in
the businessf shares of the Company or otherwise deal with the Company shail do so after carrying oul
s uwn due dlligence procedures and afler secking s own professional advice to ensure that it is
making an informed decision. it is-hereby notified that any reproduction, copying or olherwise quoting
of this report ar any part thereof can be done only with our priar permission in writing.

2, Sources of information

We have relied upun the following information/ details/ representations/ explanations relating to the
Company, provided to us by the management of the Company for carrying out this valuation assignment:

* Audited financial staternents of the Company for FY15 and FY16.

v Management approved interim fimancial stalements {comprising Income statement and balance sheet)
of the Company for the period of % manths {rom 1% April 2016 (o 314 December 2016,

*  Management approved forecasted financial statements (comprising incomu statements, balance sheets
and cash flow statemuents) of the Company for the period of 5 years and 3 months from 1% January 2017
lo 31 March 2022,

* Diseussions with the management of the Company on various issues relating ta the operaiions of the
Company, including but not limited fo the industry, business plan, CAPEX plan, working capital
management, capital structure, cost of equity, expected long-lerm sustainable growth rale, expecied
long-term sustainable return on equity, long-term reinvestment rate and other relevant issues,
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» The details of contingent linbilities, pending cases and other related developments, abnormal/ non-
recurring/ extraordinary/ non-aperating, items of income, oxpenditure, assets and liabilities and such
other information and explanations relating to the Company, as provided by the management of the
Company.

»  Any agreement for the issuef sale or buy-back/ purchase of the equity shares of the Company, as
pruvided by the management of the Company.

3. Limitations

3.1 Qur reporl is subject to the limitations in our scope detailed hereinafter. As such it should be read in
tofality, and not in parts, and in conjunction with the relevant documents referred to herein

3.2 The valuation is specific to the purpose and date of valuation mentioned in this report. § may not be
valid for any other purpose and/ or on any ather date.

3.3 Our work does nol constitule any audit er certification of the (inancial statements, inchuding ony
provisional, interim and forecasted financial statements of the Company. Accordingly, we do not
express any opinion on the fairness or accuracy of any financial informalion referred to in this report.

3.4 Qur work is neither, nor it should be construed as, our opinion on/ or certification of compliance by the
Company with the provisions of any law including compantes, foreign exchange, taxation and capital
market related laws or as regards any legal implications or issues arising thercon,

35 Qurwork does not constitule any confirmation of the Company’s claim to thu title of any asset (langible
and/ or intangible) and any Hons & encumbrances thereon,

3.6 This report is issued on the clear and specific understanding that the management of the Company las
drawn our atiention to all malerial information concerning the eperations and financial position of the
Company and any other matter, which may, In our opinion, have any impact on eur opinjon on the fair
value of the eqully shares of the Company, induding any significarit changes that have taken place or
are Hkely to take place in the operations and/ or the financial position of the Company. We do nol Lake
any responsibilly for any financial stalements and/ or the methods used for forecasting the financial
statements of the Company and have entirely relied on the representations of the management of the
Company in this regard.

3.7 We assume no responsibility 1o update this report for events and drocumstances oecurring after the date
of this report.

38 In the course of this valuation assignment, the management of the Company provided us writlen and
verbal information/ explanalions/ represeniations on several relevant mabters, including markel,
financial and operating data relating to the Company. We have relied on the informalion/ explanalions/
reprasenlations provided to us without carrying out any due diligence procedures or audit.

39 A valuation of this nature involves application of globally accepied valuation mefhod, excrcise of
prefussional judgment and consideration of various factors inchuding those related to, and arising from,
the prevailing capital market frends in general and industry trends in particular and is based on
subjective ipdinidyn! interpretation,

RAIR O IRV



Continuation Shest

e e o energising ideas

4. Valuation methodology

4.1 We have considered Discounted Cash Flow (DCF) valuation method ~ Free Cash Flow to Equily (FCFE)
valuation approach for the valuation of the equity shares of Company,

4.2 The DCF valuation method involves determination of the fair value of an asset/ Hability/ business/
enterprise based on its expected cash flows and appropriate discounting rate. The FCFE valuation
approach invelves discounting the expecled free cash flows to equity at appropriate cost of equity. The
free cash flows te equity are derived by adjusling the net profit for depreciation & amortization,
CAPEX, working capital investiments and differential borrowings. The value so arrived is adjusted for
the value of cash & vash eguivalents, investments (uxcluded in furecasting free cash flows to equity) and
all other non-operating assets and liabilitics,

4.3 The DCF valuation method ~ FCFE valuatian approach lakes into cansideration and encompasses;
43.1 the probable future business environment affecting the economy, industry and the enterprise,
4.3.2 detailed forecasls of revenues, costs, taxes on income, CAPEX, working capital investments and
capital structure for the forecasted period.
4.3.3  cost of equity.
4.34 long-term sustainable growth rate,
435 long-term sustainable return on equity.
436 long-term reinvestment rate,

437 the value of all operating & non-operating assets (tangible and/ or intanyibie) and liabilities,

5. Fair market value

5.1 The fair value of the equity shares of the Company is derived as per DCT valuation method — FCFE
valuation approach,

3.2 The Company being unlisted, we have applied an il-liquidity discaunt of 10.00%, which, in our opinion,
is adequate and reasanable, for arriving at the fair market value of its equity shares.

5.3 On the basis of the above, and on the basis of information and explapations provided fo us and
assumptions made (refer Annexure ii: Inputs and assumptions used in the valuation assignmeni), in
our opinion, the fair market value of the equily shares of the Company, as per DCF valuation method -
FCFE valuation appraach, as on 314 December 2016 on going concern basis Is INR 2,193.57 per equity

share (Face Value: INR 10.00 per equity share; diluted; refer Annexure I: Vajuation of cquily shares on
going coneern basis).

Fur Snffron Capital Adyi { imited

W ooyl

Registration no.: INMOD00T1211
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Annexuee I; Waluation of cquity shares on going cuncern basix

Harclays Shaved Services Private Limited
ViatuaHon of equity shares as on 31t Decernber 20H6 on going rancern basis
DCF valnation method - FCFE valitation approach
(INKR mlivn except equity share data)

Particulses @RIT® | g | rsm | evme [ orm | oo ;::’i":“:g

Net gaufzy 46181 Ly18a1 213907 237 FATERYS 1,739 94

Add, Deyrediaon & amorlisqiion 205.35 A6t THNSR R41.67 Lk G5}

Less CAPEX 2P Pleksl IOt HL S 400.00

Easss: Warking capiial invesiments 73178 {165 70) {24 1y 12,13 1HIM 12471

ECFE 1360.03) 1,611.29 2LH19.24 2,567.11 2,551.n 233888 15,7620t

Dycounicd FUTE {396,313 2,210.00 108758 3,624.62 1.504.87 1,408.65 9,806.39

Ealerprise value 15,194.38

Adil Cash & cash cquivalents 4,010

Falr value of cquity 22,304,460

MNo. of equity shares G452

Falr valoe por equity shate 243763

M-liguidity discount TOIRP
115387
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Agnexure [1: Inputs and asswmptions wsed in the valuation assignment

I. Management approved interim financial statements (comprising income statement and balance sheet) of
the Company {or the period of 9 months from 1+ April 2016 lo 31" December 2016 and managerment
approved forecasted {inancial statements (comprising income slatements, balance sheets and cash flow
stalements) of the Company for the perivd of 5 years and 3 months from 1% January 2017 to 31" March
2022 have been relied upon as the basis for our workings.

2. The Company’s free cash flows to equity for the forecasted period and the perpetuity period have been
arrived at aficr considering (he expected tax lability.

3. The Company’s free cash flows to equily are discounted at its cost of equily derived at 14.28% by
applying Capital Asset Pricing Model, considering beta faclor of 0.97x (unlevered cash adjusied bota of
global software ~ systems & application sector), India risk free rate of 6.52¢% and India equity risk
premium of 8.00%.

4. We have considered the Company's long-term sustainable growth rate at 3.00% for he perpetuity
period,

5. We have considered the Company's long-term relnvostment rate ot 21.01%, derived by dividing its long-
term sustainable growth rate for the perpetuity period by its long-term suslainable retumn on equity for
the perpetuily period (considered at 14.28%, cqual to its forecasted cost of sty for the perpetuity
period). :

1as cash & cash equivalents, which are added at book value to ils entarprise value.
E‘DV’SO/‘
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BARCLAYS TECHNOLOGY CENTRE INDIA PRIVATE LIMITED
[CIN: U72200PN2007FTC132479|
Regd. Address - Ground to Fourth Floor, Wing 3, Cluster A, Eon Free Zone, MIDC Knowledge Park, Kharadi, Pune- 411 014.
Tel No.: +91-20-41535 2500, Fax No. : +91-20-4155 2501 Website: www.barclays.com

EORM NO, MGT-I1 -
PROXY FORM

{Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014}

Name of the member (s):

Registered address:

E-mail Id:
Falio No/ Client Id: DP ID:
I/'We being the member(s) of Barclays Technology Centre India Private Limited holding
shares of the above mentioned company, hereby appoint:
1. Name: . Address:
Email id: , Signature , or failing him
2. Name: . Address:
Email id: , Signature , ot failing him
3. WMName: , Address:
Email id: , Signature .

as my/eur proxy 10 attend and vote (on a poll) for me/us and on my/our behalf at the NCLT convened Extraordinary Gencral Meeting of the
company, to be held on Tuesday, the gh day of August, 2017 at 2.00 p.m. at Ground to Fourth Floor, Wing 3, Cluster A, Eon Free Zone,
MIDC Knowledge Park, Kharadi, Pune- 411014 and at any adjournment thereof in respect-of such resolutions as are indicated below:

Resolution No.

1, Approval of the Scheme of Amalgamation between Barclays Shared Services Private Limited and Barclays Technology Centre
India Private Limited.

Signed this ....dayof .......coeviiinnns 2017
Affix Revenue

Stamp of Re. 1/-

Signature of shareholder:

Signature of Proxy holder(s):

Note: This form of proxy, in order to be effective, should be duly completed and deposited at the Registered Office of the Company, not
less than 48 hours before the commencement of the Meeting.
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Barclays Technology Centre India Private Limited
[CIN: U72200PN2007FTC132479]

Regd. Address - Ground to Fourth Floor, Wing 3, Cluster A, Eon Free Zone, MIDC
Knowledge Park, Kharadi, Pune- 411 014.
Tel No.: +91-20-4155 2500, Fax No.: +91-20-4155 2501, Website: www.barclays.com

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE
OF THE MEETING HALL OF NCLT CONVENED EXTRA-ORDINARY GENERAL MEETING
ON Tuesday, the os" August, 2017 at 2.00 p.m. at Ground to Fourth Floor, Wing 3, Cluster A, Eon
Free Zone, MIDC Knowtedge Park, Kharadi, Pune- 411 014, Maharashtra

Name of the Shareholder
Folio No./DP ID & Client ID
No. of shares held

I/We certify that [ am/ We are the registered shareholder(s)/proxy for the registered shareholder/
authorized representative of the shareholder of the Company.

/We hereby record my/our presence at the NCLT convened Extra-Ordinary General Meeting of the
Company to be held at 2.00 p.m. on Tuesday, the 08™ August, 2017 at Ground to Fourth Floor, Wing
3, Cluster A, Eon Free Zone, MIDC Knowledge Park, Kharadi, Pune- 411 014, Maharashtra.

Shareholder’s/Proxy’s/Authorised Representative’s name in BLOCK letters

Signature of Shareholder/Proxy/Authorised Representative

Note: Please fill in the attendance slip and hand it over at the entrance of the Meecting Hall. Joint
Shareholder(s) may obtain additional attendance slip at the venue of the meeting.
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