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[N THE HIGH COURT OF DELHI AT NEW DELHI
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iN THE MATTER OF SCHEME OF DEMERGER AND ARRANGEMENT
UNDER SECTION 391 — 394 OF THE COMPANIES ACT, 1956 AND THE
CORRESPONDING PROVISIONS OF THE COMPANIES ACT, 2013 (TO THE

EXTENT APPLICABLE).

IN THE MATTER OF:

COMPANY PETITION NO. 991 OF 2016
CONNECTED WITH

COMPANY APPLICATION { M) NO.100 OF 2016

HOL Technologies Limited
806, Siddharth. 96. Nehru Place.

NMew Delhi- 110019

AND

CERTIFIED TRUE COP
ror HCL TECHNOLOGIES LlMITE\g

S  MAMISH ANAND.,

Company Secielary
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Geometric Limited
Plant 11, 3 rd Floor,
Pirojshanagar, Vikhroli {West),
Mumbai -- 400079
...... Nen Petiti oner/Demerged/Trans feror Company
AND
3B PLM Software Solutions Limited
Plant 11, 3% Floor, -
Pirojshenagar, Vikhroli (West),

Mumbai - 400079

-..Non Petitioner/ Transferee No. 2 Company

BEFORE RON'BLE MR, JUSTICE SIDDHARTH MRIDUL.
RESERVED ON 14™ pay OF DECEMBER, 2016,
PRONOUMCED ON18™ pay OF JANUARY, 2017

ORDER UNDER SECTION 391 & 394 OF THE COMPANIES ACT,

The above Petition by HCL Technologies Limited (hereinafter referred to a$
Pelitioner/Transferee No. ; Company'} came up for hearing on T4/12/2016 and

bronounced on 18/01/2017, seeking sanction to the Scheme of Arrangement and
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Amalgamation (hereinafter referred to as 'Scheme’)l between Geometric Limitgd
(hereinafter referred to as 'Demerged/Transferor Company’); 3D PLM S;)ftware
Solutions Limited (hereinafter referred to as "Transferee No.2 Company‘); and the
Petitioner/Transferee No.1 Company.

The registered offices of the Demerged/Transferor Company and the Transferee No.2
Company are situated at Mumbai, Maharashira, outside the territorial jurisdietion of
this Court and separate p.etitions seeking sanction to the Scheme, have been filed by
the Demerged/Transferor Company and the Transferee No.2 Company, respectively,
before the High Court of Judicature at Bombay, being the competent Court exercising
territorial jurisdiction over them.

The Cowrt examined the Petition; the order dated 03/08/2016, passed in CA(M)
No.100 of 2016, whereby the Court dispensed with the requirement of convening
and holding the meetings of secured creditors; and directed convening of 1ﬁeetings of
equity shareholders and unsecured creditors, of the Petitioner/Trénsferee No.!
Company; the said meetings were convened pursuant to the publication in the
newspapers namely “Financial Express” (English) and “Navbharat Times” ( Hindi)
both dated 12/09/2016 for the purpose of considering, and if thought fit, approving
with or without modification; the Scheme of Arrangement annexed to the affidavit
dated  09/07/2016 of Mr. Manish Anand, Authorised Signatory of the
'Petitioner/Transferee No.! Company; the report of Chairpersons of the said

meetings and the publication containing the notie€ of the final hearing of the
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petition published in the newspapers namely “Statesman” (English) and ‘Veer
Arjun’ (Hindi) both datéd 29/10/2016.

The Court alse examined the affidavit dated 17/11/2016 of the Regional Director;
Northern Region, Ministry of Corporate Affairs Wherein he has stated that the
office of the Regional Director has no objection to the sanction of the Scheme, subject
t0 approval of Reserve Bank of India (RBI) to the Scheme.

Upon hearing Mr. Arun Bhardwaj, Sr. Advocate with Mr., Gyanendra Kumar, Ms.
Shikha Tandon and Ms. Samapika Biswal, Advocates for petitioner. Mr. Rajiv Bah,
Advocate for OL Ms. Aparna Mudium, Assistant Registrar of Companies for
Regional Director (NR); and in view of the approval of the Scheme with or without
any modification; by the Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Petitioner/Transferce No. ] Company; and it has been submitted by
the petitioners that no proceedings under Sections 235 and 250A of the Companies
Act, 1956 and the applicable provisions of. the Companies Act, 2013 are pending

against the petitioner companies,

THIS COURT DOTH HEREBY SANCTIONS THE COMPOSITE SCHEME OF
ARRANGMENT AND AMALGAMATION, under Section 391 and 394 of the
Companies Act, 1956 and the corresponding provisions of the Companies Act,

2013 as set forth in Schedule [ annexed hereto and doth hereby declare the same to
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be binding on shareholders and the secured and unsecured creditors of the
Petitioner Company and all concerned and doth approves the said Scheme of
Arrangement and Amalgamation with effect from the Appointed Date i.e. March

31,2016,

THA'T THIS COURT DOTH EURTHER ORDER:

. That in terms of the Scheme, the Demerged Business Undertaking of the
Demerged Company, without any further act or deed, shall stand
ransferred to and vest in or be deemed to be transferred to and vested in
the Petitioner Company as a going concern and ail the properties
(including as set forth in Schedule II annexed hereto) whether movable
or immovable, real or personal, corporeal or incorporeal, present or
contingent including but without being limited to 4ll assets, inventories,
work in progress, current assets, deposits, reserves, provisions, funds and
all other entitlements, licenses, registrations, patents, trade names,

" trademarks, leases, &mancy rights, flats, telephone, telexes, facsimile,
connections, email connections, internet connections, installations and
utilities, be.ne['it.s of agreements and arrangements, pOWers, authorities,
permits,  allotments, approvals, permissions, sanclions. consents,
privileges, liberties, easements ‘and all the rights, title, interests, other
henefiis (including Tax benefits), tax holiday benefit, incentives, credits
(includinig Tax credits). Tax losses and advantages of whatsoever nature
and where so ever situated belonging to or in the possession of or
'gra'nted in favour of or énjoycd by the Demerged Compa.n;l*. shall be

transferced to and vested in or deemed to b transferred to and vested in
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A,

the Petitioner Company so as to hecome the property and asset of the

Petitioner Company in the manner set out in the Scheme.

That in terms .of the Scheme, all the Demerged Liabilities, shall also,
without any further act or deed be transferred or deemed to be transferred
to the Petitioner Company so as to become as and from the Appointed
Date the debts, liabilities, duties, obligations of the Petitioner Company
and further that all the Demerged Liabilities incurred/ contracted by the
Demerged Company during the period commencing from the Appointed
Date till the Effective Date shall be deemed to have been incurred/
contracted by the Petitioner Company and shall be deemed to be the
Liabilities and obligations of the Petitioner Company in the manner as
set out in the Scheme and further that it shall ﬁot be necessary to abtain

congent of any person in order to give effect to the provisions hereof.

That in terms of the Scheme, all the employees of the Demerged
Company who are employed in the Demerged Business Undertaking on
the Effective Date, shall be deemed to have become the employees of the
Petitioner Company with effect frqm Appointed Date or their respective
joining dates, whichever is later, without any break in their service and
on the basis of continuity of service, and the terms and conditions of
their employment with the Petitioner Company shall not be less
favourable than those applicable to them with reference to the Déemergad
Business Undertaking on the Effective Date. It is clarified that the CEO
of the Demerged Company shall not be transferred to the Petitioner

Company as an employee but will provide consultancy service to the
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Petitioner Company as pef the terms of a consultancy agreement with the

Petitioner Company.

That in terms of Scheme, éil legal proceedings by or against the
Demerged Company save for legal proceedings pertaining to the
Remaining Undertaking pending and/ or arising before the Effective
Date, shall not abate or be discontinued or be’ iﬁ any way prejudicially
affected by reason of the Scheme or anything contained in the Scheme
but shall be continued and enforced by or against the Petitioner
Company, as the case may be, in the same manner and to the same extent
as would or. might have been continued and enforced by or against the

Demerged Company.

That in terms of the Scheme and notwithstanding anything to the
‘contrary cont'uned in the contract, deed, bond, agreement or any other
‘instrument, a&l contracts, deeds, bonds, ag;eemen‘[q and other
“instruments, if any, of whatsoever nature and subsisting or having effect
on the Effective Date and relating to the Demerged Business
Undertaking to. which the Demerged Company is a party or to the
benefit of which the Demerged Company may be eligible, shall continue
in full force and effect against or in favour of the Petitioner Company,
and may be enforced effectively by or against the Petitioner Company
as fully and effectually as if, insicad of the Demerged Company, the

Petitioner Company had been a party thereto from inception.

Qo far as the share exchange ratic is concerned, the same shall be as per

Clause 14 of the Scheme, in the following ratio:
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“10 equity shares of Rs.2/- each of the Petitioner/Transferee No.1

Company, fully paid up, for every 43 equity shares of Rs.2/- each held

by the shareholders in the Demerged/Transferor Company.”

That the Petitioner Company within 30 days after the receipt of this
order cause a certified copy of this order to be delivered to the Registrar
of Companies for registration and on such certified copy being so
delivered, the Demerged Business Undertaking of the Demerged
Company shall stand demerged into the Petitioner Company and the
Registrar of Companies shall piace on all documents relating to the
Petitioner Company and registered with him on the file kept by him in

relation to the Petitioner Company.

That the necessary consent, approval and/or permission shall be obtained
by the Demerged/Transferor Company from the Reserve Bank of India,

in terms of Clause 35.1 (a) of the Scheme;
That the Petitioner Company shall comply with the Foreign Direct
Investment norms with respect to the proposed integration of Transferee

No.2 Company into the foreign Company, Dassault Systems;

That sanction shall Have been accorded by the Court of competent

jurisdiction to the -Schemne, in respect of the Demerged/Transferor

Company and the Transferee Ne.2 Company; WL
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That the Petitioner/Transferee Na.l Company shall compty with all the
statutory requirements with respect to the reliet sought in the Petition, in

accordance with law.

That it is clarified that this order will not be construed as an order
granting exermption from payment of stamp duty '01‘Ataxes or any other
charges, il payable, as per the relevant provisions ol law or from any
applicable permissions that may have to be obtained or even

compliances that may have to be made, as per the mandate of law; and

That any person interested shall be at liberty to apply to the Court in the

above matter for any directions that may be necessary.
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COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION

UNDER SECTION 391 READ WITH SECTION 394
OF THE COMPANIES ACT, 1956

SRR L A s

AMONGST

GEOMETRIC LIMITED;
(GL or Demerged Company or Transferar Company)

AND

HCL TECHNOLOGIES LIMYITED;
{IZL or Resulting Company)

AND

3DPLM SOFTWARE SOLUTIONS LIMITED;
{GSL or Transferce Company)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

S T S
For GEOMETRIC LIMITED o
For 3D PLM Sof tware So]ul:.ions Lta,

sy Ao Aeie

Cor '(PANY ECRETARY & ABthorised Signatory,
COHPLIAKCE OFFICER
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Chapter 1
(A}  Background of Companics and Rationale

¥ .,Trf‘ a) This Composite Scheme of Arrangemer? anc Ama garcatios (the “Schemt™)
Yt amongst GL  (“Demerged Company/Transferor Zampany™, HL -

(“Restlting Company”) and GSL("Transferse Company ™) Provides for (1)
the transfer by way ef a demerger of the Demerged Businéss Undertaking
(defined below) of the Demerged Company the Restlzing Company and
consequent issue of equity shares by the Resultire Tompany to the
sharcholders of the Demerged Company (“Demerger™. 2 amalgamation of
the Transferor Company (defined below? comprising the Remaining
Undertaking (defined below) with the Tratsferce Comrany, in each case
pursuant to the relevant provisions of the Compan es Act, 1956 / Comparics
Act, 2013, as may be appliceble following the Demerger (*Amalgamation™y;
and (3) various other matters conszquentisl ov integrally cornceted therewith
including the reorganisation of the share capita. of the Resulting Company and
the Transferee Company, pursuant 1¢ Scctlons 391-394, Section 100 and other
rejevant provisions of the Companies Act, 1956 { Compenies Act, 2013 as may
be applicable, in the manner provided for in this 3cheme and in compliance
with the provisions of the Income Tax Act, 1951, including Scetions 2(19AA)
and 2(1B).

b) GL, 2 public limited company, incorporated on March 25, 1994 under the
Companies Act, 1956, has its registered officz siteatec at Plant 11, 3rd Floor,
Pirojshanagar, Vikheoli (West), Mumbal ~ 430079 in the Stete of Maharashica.
The equity shares of GL are listed on the BSE Limitzd and National Stock
Exchange of India Limited (“Stock Excharges™). GL is engaged only in the
Demerged Business {as defined below) througa lre Lemerged Blsiness
Undertaking (as defined below); and also holds 58% of the share c?pilal of
GSL (as defined below) which is engaged in the buginess of providing the
following scrvices only to DS and its affiliates: 11} developing software and
other products and providing software sohut ans and software serviees; (i)
providing professional, consulting 2nd shared services (i.e processing cenire
servicesy, GL does not conduct any busizess cther han the Temerped
Business and the Remaming Undedaking. CSL was incorporated on
Precember 14, 2001 and has its registered office situated a2 Plant 11, 3rd Iloor,
Pirojshanagar, Vikhroli (Wesy), Mumbai - 400079 in t3e Suate of Maharashira.
GSL has a wholly owned subsidiary 30 PLM Global Services Private Limited.
In addition to GSL, GL has the following subsidiaries, all of which arc whally
awned, directly or indirestly, by CGL and incoro razed outsiZe India:

i i (1) Geometric Burope GmbH,

1 - (2) Geometric Americas Inc.,
(3) Geometric Asia Pacific Pre, L.mited,
(4) Geometric GmbH,

(5) Geometric SRL.,

(6) Geometric SAS and

(7} Geemetric China Inc.
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d)

£)

HL, a public |imited company, incorporated in 1957 under the Companies Act,
1936 has its registered office situated at 806, Siddharth, 96, Neheu Place, New
Delhi, Delhi in the State of Delhi. The equity shares of HI. arc listed o the
Stock Exchanges. HL is engaged in the business of providing IT services, [T
Infrastructure services, applications services and busincss process related
services, .

HL is desirous of acquiring_and GL is desirous of transferring the Demerged
Business of GL to HL by way of a Demerger of the Demerged Busineds
Undertaking in accordance with Sections 391 to 394 and/or ather applicable
provisions of the Act. - pt

Immediately after the Demerger of the Demerged Business Undenaking to
HL, the Transferor Company shall be merged with GSL such that the
Transferor Company will stand dissolved due 1o operation of this Schems
without winding up.

The Demerger of the Demerged Business Undertaking from GL into FHL and
the merger of GL with GSL is sought ta be undertaken to help in achieving the
following:

(i) in relation to the Demerger

HI has a rapidly growing engineering services business and is a lcader
in embedded systems and software engincering scrvices with strengths
in the aerospace, hi-tech and telecom markets. GL is 2 Jeader in PLM
software services combined with capability in mechanical engincering
and some unique technologies, GL's market strength lics in automotive
and industrial arenas. ’ :

The consalidation will widen the markets and expertise :-r‘md the
combined entity will be able to offer its customers a unique jblend :of
services and selutions around PLM, cngineering software, embedded
software, mechanical cagineering and geometry related technologics.

(i)  inrelation to the Amalgamation

GL and Dassault Systemes recognize that the changes in technology
and the consequent evolution of software development would require 2
very tight and close integration between the research and development
centers of Dassaull Systemes.

The proposed integration of GSL inte Dassault Systames as a result of

the “Amalgamation” Wil ‘'mark the ~strategic next phase in the

contribution of GSL in Dassault Systemes’ strategic ressarch and
. "development operations. ’

While the Amalgamation will result in transfer of ownership and
control of GS8L to Dassanlt Systemes, it will also provide the
sharcholders of GL an opportunity te directly participate and reccive
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(B)

ligted Redeemable Preference Shares (as dofined below) of GSL as
consideration.

) ‘The Scheme is expected to be in the besl interests’ of the sharchu\ders;‘-
" cmployees and the creditors of GL, HL and GSL.

The Demerger and the Amalgamation shall comply with the pravisions of
Section 2{19AA) and Section 2(18), respectively of thd- Income Tax Act,
1961,

Chapters in the Scheme

The Scheme is divided into 4 chapters, the details of which are as foliaws:

i

Chapter 1z Chapter 1 of this Scheme sets forth the background of the Companics,
averview and objects of the Scheme and definitions and interpretation which are
commion and applicable ta all Chapters of the Scheme. Specific definitions relovant o
a Chapter have been pravided in the respective Chapters themselves.

Chapter 2: Chapter 2 deals with the Demerger and transfer and vesting of Demerged
Business Undertaking of GL imo HL.

Chapter 3: Crapter 3 deals with the Amaigamation of GL comprising the Remaining
Undertaking with GSL.

Chapfer 4 Chapter 4 provides for generat terms and conditions applicable to this
Schemc. i

Chapters 2 and 3 are further sub-divided into the fallowing parts: [ .

{a) Part ] scts forth the definitions specific to the Chapter and also provides for
the current capital structure e the Companies;

() Part 2 deals with the vesting of the Demerged Business Undertaking in HL/
amalgamatior. of GL with GSL., in aceordanee with Sections 391 to 394 andfor
other applicable provisions of the Act;

() Part 3 deals with accoﬁmingtfcatmcm and consideration.
GENERAL DEFINITIONS AND INTERPRETATIONS

Tn thie Scheme. unless repugnant to the meaning or context thereof, the following
expressions shall have the meanings given balow:

«pct” means the Companics Act, 1956 and/or the Companies Act, 2013 as in fores
from tirme to time; it being clarified that as on the date of approval of this Scheme by
the Board of Directors of the Demerged Company, the Resulting Company and the
Transferee Company, Sections 391 to 394 of the Companies Act, 1956 continue 1o be
in force with the corresponding .provisions of the Companics Act, 2013 not having
heen notified. Accordingly, references in this Scheme to patticular provisions of! the
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Act are references to particular provisions of the Companies Act, 1656 / Companies
Act, 2013 as may be in force; :

“Appointed Date” means the opening hours of business on March 11,2018

“Applieable Law"” means any applicable statute, law, regulation, ordinance, rule,
Jjudgment, order, decree, clearance, appraval, directive, guideline, requirement or any
similer form of determinatica by or decision of any Appropriale Authority, that is
bindinig or applicable to a Person, whether in effect as of the date of on which this
Scheme has been approved by the Boards of Directars of the Companics or at any
time thereafter; v

“Apyropriate Authority” means eny epplicable centrai, statc or Jocal EoVemment,
legislative body, regulatory or administrative authority, agency or commission or any
court, tribunal, board, bureay, instrumentality, judicial, quesi-judicial or arbitral body
in India or outside Indiz and includes the Nationel Company Law Tribunal (if and
when applicable)/ the High Courts, Stock Exclianges, Competition Commission of
India, Reserve Bank of India and the Securitics and Exchange Board of India or any
other statutory or regulatory autherity or governmental authority;

“Baard of Directors” shall mean the board of directors or any committee thereof, of
the Demerged Company/Transferor Company, the Resulting Company and ‘the

Transferce Company as the context may require;

“Companies” shall collectively mean EL, GL and GSL;

“Demerged Business” means IT enabled enpineering services, PLM services and
engineering design productivity software tools;

“Demerged Business Undertaking” means all asses, undertakings, bisiness,

aclivities, operations and Liabilities of the Demerged Company, which shall include,

without limitation, the following: i' )

{a)  all assets and properties, wherever situated, whether movable or immovable,
tangible or intangible, real or personal, in possession or reversion, iacluding all
fixed and current assets, all lands (whether leaschold or frechald), benefits and
interests of rental agreements for leasc or licence of premises, buildings,
warchouses, offices, capital work in progress, fumiture, fixtures, computers,
vehicles, office equipment, furnishings, appliances, accessories, goads,
utilities, instzllations and other tangible praperty of cvery kind, nature and
description, and all other assets including all items as recorded in the fixed
assets register relating to the Demerged Business including the immovable
properties disclosed in Schedute I, rights to use and avail of telephones,
telexes, facsimile connections and installations, utilities, pawer lines,
electricity and other services, provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or
relating to the Demerged Business;

(b)  direet and indirect overseas subsidiaries and branch offices as disclosed in
Schedule 2,
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(¢) investments (other than the Remaining Undertaking), cash, cash equivalent,
hank accounts (including bank balanees, financial asscts, insurances,
provisions, funds, equipments, book debts and “debtors and 2ny related
capitalized items and other tangible property of every kind, nawre and
description, share of any joint assets, benefits of any bank guaranice,
performance guarantee and any letter of credit and all other asscls pertaining to
the Demesged Business; ¥

(d)  all permits, quotas, rights, entitlements, licenses, municipal perTmissions,
approvals, consents, priviieges, bids, tenders, lelters of intent, expressians of
intent, mcmoranda of undersunding, or similar instruments, consent,
subsidies, benefits including Tax beaefits, cxemptions, all other rights
including tax deferrals and ather benefits, lease rights, licenses, powsers znd
facilities of every kind pertaining to the Demerged Business;

()  all eamnest moneys andfor security deposits and/or advances paid by the
Demerged Company in connection with or relating to the Demerged Busincss
and benefit of any deposits;

(3] all existing employees of the Demerged Company a5 on the Effcctive Date;

(g) all rights in intelicctual property (whether owned, licensed or otherwise,
whether registered ot unregistered) used in relation 10 the Demcrged Business
including the Geometric logo and trademark, and all other trade names, service
names, trade marks, brands, capyrights, desigus, know-how and trade secrcls,
patents, along with all Tights of commercial wnature including ‘artached
goodwill, title, interest, labels and brand registrations and all speh ather
ingdustrial or intclleciual rights of whatsoever nafure and advantages; of
whatever nature in connection with the above save and except any intellectual
property listcd in Schedule 4; ‘

(hy  al{ lease agreements, teave and license agreements, and all contracts and
artangements in any form relating to the Detnerged Business {including the
contracts with customers of the Demerged Business and the DS Support
Undertaking), including contracts pertaining to units in special economic
zones, software technology parks of India, customers, vendors, benefits of ail
contracts, agreements, arrangements and all other intercsts in connection
therewith whether registered or not registered. For the avoidance of doubt it is
clarified that the Framework Agresment and the: following contracts belwecn
Geometric, Geometric Subsidiary and DS do not form part of the Demerped
Business Undertaking: {2) amended and restated shareholders' agrecment
dated Mareh 4, 20157 (v) amended and restated eserow agreement; (2)
umbrellz agreement dated September 16, 2008; (d) frame services agrecment
dated February 9, 2004; and (e} pmbrelia agreement for the 3DGS arrangement
dated March 4,2015;

(i all books, records, files, papets, engincering and  process information,
software, licences for software, algorithms, programs, manuals, data,

catalogues, quotations, stles and advertising moaterials, lists of plrcscm'-'and
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former customers and suppliers, customer credit information, eustomer pricing

information, and other records whether in physical or electronic form in
coaneetion with or relating to the Demerped Business;

)] ali the Liabilities of the Demerged Company whether or nat relating to- the
period before or after the Appointed Date, including liabililies on account of
and refating to Tax, employees provident fund, employces state insurance and
gratuity contributions and liabilities arising out of disclosures made to the
Resulting Company in terms of the Framewark Agreement, hut excluding the
Other Liabilities and Liabitities of or pertaining to GSL;

E K .
(&}  all legal proceedings filed by or against the Demerged Company excluding

legal proceedings pertaining to the Other Liabilities pending andfor arising
befere the Effective Date.

For the avoidance of doubt it is clarified that: (2) the Demerged Company has na
Liabilities other than the Liabilities pertaining to the Demerged Business and the
Other Liabilities (including for the avoidance of doubt Liabilitics of or pertaining to
the GSL). The Other Liabilities (including for the avoidance of doubt Liabilities of or
pestaining 1o GSL)-do not form part of the Demerged Business Undertaking and (b)
the Demerged Cempany has not filed any legal proceedings and is not subjoet to any
legal proceedings other than the legal proceedings pertaining to-the Business and the
Other Liebilities (including for the avaidance of doubt Liabilities of or pertaining to
GSL). The legal proceedings periaining to the Other Liabilities (including for the
avoidance of doubt Lisbilities of or pertaining to GSL) do not form part of the
Demerged Business Undertaking, .

“DS* means Dassault Systemes, a company incorporated under the laws of France,
who along with DS Affiliate owns 42% of GSL:

“DS Affilfate” means Dassault Systemes Americas Corp, a Delaware carporation;

“DS Support Undertaking” means the deed dated April 1, 2016 by and ;Ecw«cén
DS, DS Affiliate, GSL and GL;

“Effective Date” means the [ast of the dates on which all the conditions and matters
referred to in Clause 35.1 have been fulfilled, obtained or waived, as applicable,
References in this Scheme to the date of “coming into effect of this Scheme™ or
“8cheme becoming effective” shall be construed accordingly;

“Encumbrance” includes without limitation any options, pledge, mortgage, lien,
security interest, claim, charge, pre-emptive right, easement, limitation, attachment,
restraini, or any other encumbrance of any kind or naturc whatsogver;

“Framework Agreement” shall mean the agreement dated April 1, 2016 executed
between HL and GL dealing inter-alia with the demerger of the Demerged Business
Undertaking to HL;

“GL” means Geometric Limited, CIN No.: L72200MHL994PLC0O77342 a company
incorporated under the Companies Act, 1956, and having its registered office at Plant
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11, %rd Floer, Pirojshanagar, Vikhreli (West), Mumbai - 400079, Maharashtra;

“GSL" means  3DPLM  Software Solutions Ltd., CN  No:
U729000H2001PLC134244a company incorporated under the Campanics Act, 1956,
(P and having its registered office at Plant 11, 3rd Floor, Pirojshanagar, Vikhroli (West),
! Mumbai — 400079, Maharashiea; i

“HL» means HCL Technologies Limited, CTN No. L74140DLY99 I PLCO46369, 2
company incorporated under the Companies Act, 1956, and having its registered
office at 806, Siddharth, 96, Nehru Place, New Delhi, Delhi;

“High Courts” means the High Court of Judicature al Bombay having jurisdiction in
relation to GL and GSL and High Court of Delhi having jurisdiction in relation to HL
and shail include, if applicable, the National Company Law Tribunal, or such other
forum or authority as may be vested with the powers of a High Court for the
purposes of Sections 391 to 394 of the Companies Asct, 1936 or Sections 230 to 232
of the Companies Act, 2013, as may be applicatie;

wRepord Date” shall mean such date to be fixed by the Board of Direstors of the
Demerged Company or s committee thereaf duly awthorized by the Board of
Directors of GL for the purpose of determining the members of GL to whom ‘sheres
of the Resuiting Company and the Transferec Campany will be allotted pursuant 10
this Scheme in temms of Clauses 14 and 23;

“Remaining Undertaking” means 500,200 shares representing 58% of the paid up
capital held by GL in GSL; .

“Ganction Orders” means, collectively, the orders of the High Couris safctioning
the Scheme for GL, GSL and HL and “Sanction Order” means the ordet of either
High Court sanctioning the Scheme; ‘

«“Scheme” means this composite scheme of arrangement and amelgamation with
such modification(s), if any made, in sccardance with {He terms hercol and the
Framework Agrecment;

“§tack Eachanges" means BSE Limited and National Stack Exchange of India
Limited; '

“Taxes” gr “Tax” or “Taxation” means all forms of taxation with reference w0
profits, gains, net wealth, asset values, turnover, gross receipts, duties (including
stamp dutics), levies, imposls, including without limitation corporale income-tax,
wage withholding tax, fringe beoefit tax, value added tax, customs, service 1ax,
excise duties, fees orlevies and other lepal transaction taxes, dividend / withholding
tax, real cstate iaxes, other municipal taxes and duties, envivonmental taxes and
duties, any other similar assessments of other type of taxes or duties in any refevant
jurisdiction, tagether with any interest, penalties, surcharges or fines relating thereto,
assessments, or addition to Tax, due, payable, levied, impased upon or claimed to be
awed in any relevant jurisdiction or country. -0 . ’

Al terms and words not defined in this Scheme, shall, unicss repugnant or contfary
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3.

to the context or meaning therea?, have the same meaniag aseribed to them under the
Act, the Securities Contract Regulation Act, 1956, the Depositories Act, 1996, other
Applicable Laws, rules, regulations, bye-laws, as the case may be or any stalutory
modification or re-enactment thereof from time to time.

DATE OF TAKING ESFECT AND OPERATIVE DATE

The Scheme shali be operative from the Appointcd Datc but shall be effective from
the Effective Date. ' :

Chapter 2 B
Part !
DEFINITIONS:

In this Chapter 2 of the Scheme, concesning the demerger of the Demerped Business
Undertaking K the Resulting Company, unless inconsistent with the subject or coniext,
the following expressions shall have the following meaning:

“Demerged Lizhilities™ shall mean all Liabilities of the Demerped Company other
than (a) Other Liabiiities and (b) Liabilities of or pertazining to GSL. For the
avoidance of doubt it is zlariffed that the Demerged Company has no Lizbilitics other
than the Liabilities pertaining to the Demerged Business and the Other Liahilitics
(including for the avoidance of doubt Liabilities of or pertaining to the GSL);

“ESOP Plans” shall mean the ESOP Scheme 2009 — Employees, ESOP Scheme
2011, ESOP 8cheme 2013 — Employees, ESOP Scheme 2013 — Direetars and ESOP
Scheme 2015 of GL,;

“Liability” means liabilities, borrowings, claim, a notice of assertion, demang, loans,
debts or other obligatiors of any kind or nature, whether known or unknown, prescat
or future, absolute, accrued, contingent, fiquidated, unliquidated or othcrwisé, “duc or
to became due or otherwise and whether or not required to be reftceted on a balance
sheet prepared in aceordance with GAAP as applicable to the relevant eatity;

“Material Contracts” has the meaning assigned to the term in the Framework
Agreement;

“Other Liabilities” means:

] Liabilities arising on account of the following:

{a) Failure, if any, by GL to fiic reterns or forms or comply with the
erstwhile or current Listing Agreement with the Stock Exchanges, the
SEBI Act, 1992, the Act, Foreign Exchange Management Act, 1999
(except relating to compliance thereof for the overscas investments
made by GL which are patt of the Demerged Business Undertaking)
and the rules and regulations issued under each of the aforesaid from
time 1o tigae,
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the AGt,

HL in tertms of the Framework Agreement; and

association, trust or other enterprise (whether incorporated or

(centra), state or otherwise), soverciga, or any agensy, dopartment,

(i)  Liabilities of or pertaining to the Remaining Undentaking.

(b}  Tailure, ifany, by Gl-to maintain registers or records as required under

Yot (i) Liabilities which have afisen of accrugd as of the date of exceution of the
¥ Framework Agreement and are known to GL but have niot been disclosed 10

v

“Porson” means any individual, parinership, joint venture, firm, corpotation, company,

not) or Government
authority or politicat

sub-division thereof, intemational organisation, agency of authority (in each casg,
whether or nat having separate legal personality) and shall include thelr respective
successors and in case of an individual shali include hisfher legal representatives,

administrators, executors and heirs;

4. SHARE CAPYTAL

The authorized, issucd, subscribed and paid vp share cepital of the Demcrged

Company as on April 1,2016 is as under:

{Particulars | Rupees
{Authurized Capital |
30,000,000 equity shares of Rs. 2 each | 160,000,000 |
[ Total 160,000,000
Issuei, Subscribed and Paid-up™ : :
65,030,414 cquity Shares of Rs. 2 each fully paid up [ 130(060,828

Total

130,060,828 |

basis is 67,254,346 equity shares of Rs. 2 cach.

Company as on April 1, 2016 is 25 under:

*After considering the outstanding ESOPs the issucd snare capital on 2 fully diluted

The awthorized, issued, subscribed and paid up shere capital of the Resuiling

Particulars

Rupees _j

Authorised Capital ]

[1,500,000,000 cquity shares ofRs. 2 each

3.,000,000,000

ﬁotal

3,000,000,000

Tssued, Subseribed and Paid-up

(1,414,068,010 equity shares of Rs. 2 each fully paid- l
up

2,828,136,020

[Total {

under the Resulting Company's employee stock aption sehemes.

2,828,136,020

* This inclades shares pending allotment and outstanding employec stock oplions
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Part 2 %6/

3. TRANSFER AND VESTING OF DEMERGED BUSINESS UNDERTAKING
INTQ THE RESULTING COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the
. . Demerged Business Undertaking shall, in accordance with Scetion 2{19AA) of the
oyt Tncome Tax Act, 1961 and Sections 391 to 394 of the Act, without any further act or
: deed, stand transferred to and vested in ar be deemed to be transferred to and vested
in the Resulting Company as = going concern and all the Froperties whether
moveable or immoveable, real or personal, comporeal or incorporcal, present or
contingent including but without being limited to ali assets, inventorics, work in
progress, current assets, deposits, reserves, provisiens, funds and all other
entitlements, licenses, registrations, patents, rade names, trademarks, loases, terancy
rights, flats, telephones, telexes, facsimile, connections, email conncctions, internel
connections, Installations and utilities, benefits of agreements and arrangements,
powers, authorities, permits, allotments, approvals, permissions, sanctions, canscns,
privileges, liberties, eascments and all the rights, titles, interests, other benefits
{including Tax benefits), Tax holiday benefit, incentives, credits (including Tax
credits), Tax losses and advantages of whatsocver naturd and where $o ever silualed
belonging to er fu possession of or granted in favour of or enjoycd by the Demerged
Company shall be transferred to and vested in or deemed to be wansferred to and
vested in the Resulting Company in the manner set out below,

. 5.1. TRANSFER OF ASSETS

5.1.1. Upon the Scheme becoming effeclive, with effect from the Appainted Date, the
whale of the said assets, as aforesaid, of Demerged Business Underiaking, of
whatsoever nature and wherever situated whether capzble of passing by rlhanual
delivery andfer endorsement or atherwise however shall, under the provigions of
Sections 391 and 394, without any further act or deed be transferred to and vfcs_led in
andfor deemed to be transferred to and vested in the Resulting Company as a poing
concern o as to vest in, become znd form part of the Resulting Company along with
all the rights, claims, title and interest of the Resulting Company thercin, subject Lo
the provisions of this Scheme in relation t¢ Encumbrances in favour of banks andfor
financial institutions. :

5.1.2. Without prejudice to clause 5.1.1, upon the Scheme becoming effective, with ctfeet
from the Appointed Date, all the moveable asscts including cash, if any, of
Demerged Business Undortaking, or otherwise capable of passing by manual
delivery or by endorsement and delivery, shall be so delivercd or endorsed as the
case may b¢ to the Resuiting Company and shall beeome the propery ol the
Resulting Company 2s an integral part of the Demerged Business Undertaking, to the
end and intent that the ownership and property thercin passes 1o the Resulting
Company in pursuance of the provisions of Section 394 of the Act, without requiring
any deed or instrument of conveyance for transfer of the same, subject to the
provisions of this Scheme in relation to Encumbrances in favour of banks andfor

financial instihltilj%
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5.1.3.

Without prejudice to clause 3.1.1, upon the Scheme becoming effective, with effect
from the Appointed Date, in respect of the moveable properties of [emerged
Business Undertaking other thar specified in Clause 3.1.2 above 20d any intangible
assets, including sundry debilors, loans, receivables, bills, credits, advances, if any,
recoverable in cash or iind or for value to be received, bank balances and depaosits, if
any, with the government, semi-govemment, local and other authoritics and bodies,
companies, firm, individuals, trusts, ete., the same shzll, on and from the Appoinled
Date, stand transferred to the Resulting Company to the end andbintent that the right
of the Demerged Company to recover or realize ail such debts (including the dehts
payable by such Persons or depositors to the Demerged Company) stands transferred
to the Restlting Company and that appropriate entries should be passed in their
respective books to record the aforesaid change, without any nolice or other
intimation 10 such debtets (althougl: the Resulting Company may itself without being
obliged and if it so deems appropriate at its sole discretion, at any time alter ceming
into cffeet of this Ssheme in accordance with the provisions hereof, if so required
under any law, give notices in such form as it may deem fit and proper, 10 cach
Person, dehtors or depositors, as the case may be, that pursuant to the High Courts
having sanctioned the Scheme, the saig debt, loan receivable, advance ar deposit
stands tansferred and vested in the Resulting Company and be paid or made good of
held on zecount of the Resulting Company a5 the Person entitled thereto.

. In respect of such assets belonging to the Demerged Company and farming part of the

DNemerped Business Underiaking, ather then those referred 1o in Clauses 5.1.2 and
5.1.3 above, the same shall, as more particularly provided in Clanse 5.3.1 above,
without any further act, instrument or deed, be demerged from the Demerped,
Corapany and stand transferred 1o and vested in andlor be deemed to be demcrged
from the Demerged Company and transferced to and vested in the Resulting Company
upon the coming into effect of the Scheme and with effect from the Appointed Date

pursuant to the provisions of Section 391-354 of the Act. P

. All cheques and other negotiable instruments, payment arders, clectronic fund

transfers (like NEFT, RTGS, etc,) recelved or presented for encashment which arc in
the name of the Demerged Company/Transferor Company (in relation w0 Demerged
Business Undertaking) after the Effective Date sha)l be deemed ‘to be in the name of
the Resulting Company and credited to the account of the Resulting Company, if
presented by the Resulting Company or received through electranic iransfers and the
bankers of the Resulting Campany shall accept the same. Similarly, the banker of (he
Resulting Company shall honour ail cheques / electronic fund transfer instructions
issued by, the Demerged Company/Transferor Company (in refation to Demerged
Business Undertaking) for payment after the Bifective Date. If required, the bankers
of the Demerged Company/Transferor Company and/or the Resulting Company shali
-allow maintaining and operating of the bank accounts (including banking
transactions carried out electronically) in the name of the Demerged
Company/Transferor Company by the Resulting Company in relation o the
Demerged Business Undertaking for such time as may be determined to be nccessary
by the Resulting Company for presentation and geposition of cheques, pay order and
electronic transfers that have been issued/made in the name of the Resulting
Company. :

5.1.6. Without prejudice to the generality of the farcgaing, uporfithe effectiveness of the
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6.1,

0.2,

6.3,

6.4,

S_chemc, the Resulting Campany shall be entitied to all the intellectual property-and
rights thereto of the Demerged Cempany in refation to the Demerged Business
Undertaking. The Resuiting Company may take such actions as may he necessary and
permissible to get the same transferred and/or registered in the name of the Resulling
Company. '

- Any assets, acquired by the Lemerged Compary after the Appointed Date but prior to

the Eftective Date pertaining t> the Demerged Business Undertaking shall upon the
coming inte effect of this Schzme also without any further act, instrument or deed
stand transferred 0 and vestec in or be deemed to have been fransferred to or vesied
in the Resulting Cempany upos the coming into effect of this Schqﬁc.

TRANSFER OF LIABILITIZS

Upon the Scheme becoming cffoctive, with offoct from the Appointed Date, all the
Bemerged Liabilities shall also, under the provisions of Sections 391 and 394 of the
Act without any furthsr act or dzed be transferred or deemed to be transferred to the
Resulting Cortpany so as to become as and from the Appointed Date the debts,
liabilities, duties, obfigations of the Resulting Company and further that all the
Demerged Liabilities {ncurrecicontrasted by the Demerged Company during the
period commencing from the Anpointed Date tilf the Effective Date shall be deemed
to have been incurred/conlracted by the Resulting Company and shall be deemed to
be the Liabilities and obligations of the Resuiting Company and further that it shal)
not be necessary to obain coasent of any Person in order 1o give cffeet to the
provisions of this Clause.

Where any of the [oans raised znd used, debts, iiabitities, duties and obligations of the
Demerged Company ceemed o be transferred to the Resuiting Company have been
discharged by the Demerged Company on or after the Appointed Date and prior to the
Effective Dai, such discharge shall be deemed to have been for and on account of the
Resulting Company., ' !

Without prejudice to Clause 5.1, upon the coming into effect of the Scheme, fail lnang
raised and used and all debts, Liabilities, duties and abligations incurred by the
Demerged Company for :he operations of the Demerged Business Undertaking with
effect from the Appointed Date and prior to the Effective Date, subjcct to the terms of
this Scheme, shall te ceemed i3 have been raised, used ar incurred for and on behalf
of the Resulting Company. shz:l also without any further act or deed be and stang

- transferred fo and be deemed to be transferred to the Resulting Company and shall

become the loans, deats, Habilities, duties and obligations of the Resulting Company.;

The transfer andfor vesting of <he propetties as aforesaid shall be subicct to the
Encumbrances as on the Efective Date, if any, over or in respect of all the said
assels or any part thereef of Demerged Business Undertaking to the extent that such
Encumbrances relate 1o the Lemerged Liabilities forming part of the Demerged
Business Undertaking. In so rar as the existing Encumbrances in respect of the
Demerged Liabilities are concerned, such Encumbrances shail, without any further
act, instrument or deed be moiified and shall be extended to and shall operate anly
over the assets comprised n the Demerged Business Undertaking whichk have been
Encumbered in respget of the Demerged Liabilities as transferred to the Resulting

Xur - g




RPN ST TN TS M

e L R s el

Company pursuant to this Scheme. Provided that if any of the asscts comprised in the

Demerped Business Undertaking which are being transferred to the Resulting

Comgpany pursuznt to this Scheme have not been Encumbered in respect of the

. Demerged Linbilities, such assels chall remain unencumbered and the existing’

T Encumbrances referred to above shall not be extended to and shail no\ operate over

such assets. The absence of any formal amendment which may be required by a
lesder or trustee or third party shall not affect the operation of the ';hove.

The Scheme. shall not operate to enlarge the security al any loan, deposit ar facility
created by or available to Demerged Business Undertaking which shall vest in the
Resulting Company by virtue of the Scheme, including for the aveidance of deubt
and notwithstanding anything contained herein, that no Encumbrances shall ho
extended to any of the assets of HL.

Further, in so far as the assets comprised in the Demerged Business Undertaking
are concerned, the Encumbrances aver such asseis relating to any loans,

"borrowings or debentures or other debts or debt securities which do not form part
of‘the Demerged Liabilities, shall without any further act or deed be rcleased from
such Encumbrances and shall no longer be available as security in relation to such
liabilities.

1t is expressly provided that, save as mentioned in this Clause 6, no other term or
condition of the Demerged Liabilities transferred to the Resulting Company s
part of the Scheme is modified by virtue of this Scheme except to the oxtent that
such amendment is requiréd by necessary implication.

Without prejudice to the provisiens of the foregoing clauscs, upon the Scheme
becoming effective, the Demerged Company/GSL and the Resulting Gompany
shall execute 24l instruments or documents or da all the acts and deeds as may be
required; including the filing of necessary particulars and/or modifichtions "of
charge with the Registrar of Companies, lo give formal offect 10 the above
provisions, if required.

The provigions of this Clause & shail operate, notwithstanding anything to the
contrary contained in aay instrument, deed or writing to which the relevant
Lisbility relates or the terms of sanction or fssue or zny security document, ell of
which instruments, deeds or writings shall stand maodified by the forcgoing
provisions. Provided however that nothing in this Clause 5.8 stall modify the
Framework Agreement.

TAXES AND TAXATION

Upori the Scheme becoming effective, each of the Demcrged Company and the
Resulting Company are expressly permitied o revise thelr respective financial
statements and returs along with prescribed forms, filings and anncxurcs under the
Income Tax Act, 1961, central sales tax, applicable state valuc added tax, service tax
laws, cxcise duty laws and other Tax faws, and to claim refunds andfor credit for
Taxes paid {including, tax deducted at’ source, wealth tax, elc.) and for matlers
incidental thereto, if required, to give effect to the@ywisjnns of the Scheme.
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7.2.

73,

74,

81,

8.2.

Any refund, under Taxation legislation due to the Demerged Company in telation to

the Demerged Business consequent to the assessment made on the Demerged
Company whether relating to the period before or after the Appointed Dale shall also

- belong t0 and be received by the Resulting Company upon this Scheme becoming

effactive.

Without prejudice to the generality of the above, all benefits, incontives, losses,
credits (including, without limitatian in respecet of income tax, tax deducted at source,
wealth tax, service tax, excise duty, central sales tax, applicable state valuc added tax
ete.) to which the Demerged Company is entitled ta in terms of Applicable Laws in
relation to the Demerged Business, shall be availabls to and vcﬁrsf' in the Resulting
Company, upon this Scheme coming into effect. h

Any refund or tax credit including under the Income Tax Act 196] duc to the
Demerged Company, which is pertaining to the business of the Demerged Business
Undertaking consequent to the assessment made on the Demerged Company, and for
which no credlt is taken in the accounts as on the date immediately preceding the
Appainted Date, shall also belong to and be received or credit availed, as the casc
may te, by the Resulting Company,

EMPLOYEES

On the Scheme becoming effective, all employees of the Demerged Company wha
are employed in the Demerged Business Undertaking on the Effcctive Date
(“Transferred Employees”), shall be deemed to have become employees of the
Resulting Company with effect from the Appointed Date or their respective joining
date, whichever is later, without any break in their service and an the basis of
continuily of service, and the terms and conditions of their employment with the
Resulting Company shall not be less favorable than those applicable to them with
reference to the Demerged Business Undertaking on the Bffective Date! It is
clarified that the CBO of the Demerged Company shall not be transferred to the
Resulting Company as an employee but will provide consuftancy services to the
Resulting Company as per the terms of a consultancy agreement with the Resulting
Company.

It is expressly provided that, on the Scheme becoming effective, the provident fund,
gratuity fund, contribution towards emplayces state insurance, superannuation fund,
retirement fund or any other special fund or trusts created or existing for lac benefit
of the Transferred Employées and Geometric Limited Excluded Employecs
Provident Fund Trust existing for the benefit of the past employees of Geometric
(collectively referred to as the “Funds”) shall be transferred to the similar Punds
ceeated by the Resulting Company and shall be held for their beaefit pursuant to this
Scheme or, at the Resulting Cormpany®s sole discretion, maintained as separate Funds
by the Resulting Company, In the event that the Resulting Company does not have
its own Funds in respect of any of the above, the Resulting Company may, subjcct to
necessary approvals and permissions, continue to contribute to the relevant Funds of
the Demerged Company, until such time that the Resulting Company ¢reates its own
Funds, at which time the funds and the investments and contributions pertaining to
the Transferred Employees shall be transferred ta the Funds created by the Resulting
Company. it is clarified that the services of the employees of the Demerged Busincss
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8.4.

8.3,

[P N T T ORI TP PO TR

Undertaking wilt be treated as having been continuous and not interrupted for the
purposg of the said fund or funds.

In relation 1o any other fund created ot existing for the benefil of the Transferred
Employees, the Resuiting Company shall stand substituted for the Demerged
Company, for all purposes whatsoever, including relating to the obligation to make
contributions to the said funds in accordance with the provisions of such scheme,
funds, bye laws, ete. in respect of such Transferred Employees.

In so far as lhe existing benefits oc funds created by GL for the employees of the
Remaining Undertaking are concemed, the same shall continue and GL/GSL shall
continue to comiribute to such funds and trusts in accordance with the provisions

thereof, and such funds and trusts, if any, ghall be held (nter alia for the benefit of
such employees.

ESQPs

8.5.]. Details of the employee stock options {*ESOPs") under the ESOP Plens arc
' provided in Schedule 3 to this Scheme. On and from April 3, 2016, the
Demerged Company shall not bring inta effect any employee stoek option
plan save for issuante of upto 2,723,932 equity shares pursuant to options
that have already been granted under the ESOP Pians), issus or cnter into
any -agrecments/arrangements for 1ssuance of employce stock options of

grant any options. [

§.52. Simultaneously on receipt of the Sanction Orders, all emplayee stock
options which have been granted under the ESOF Plans and are valid and
subisisting shall stand accelerated in accordance with the tt.rrris| of the
respective ESOP Plans. |-

§.53. With respect to the stock options whish have been granted under the LESOT
Plans and are valid and subsisting and remain unexercised by the relevant
grantee as on the date which is 5 Business Days prior to the Effective Date
{which date shall be notified by GL at lcast 2 Business Days in advance)
{the “Unexercised Options”), GL shall, for the purpose of permiting
cashless exercise of the Unexercised Options by the relevant grantees of
such Unexereised Options (“Relevant Emplayces™), sei up an employee
benefit trust ("ESOP Trust”} for the wenefit of the Relevant Employees, for
the sole purpose of implementing the provisions of this Clause. On the
Effective Date and immediately prior to effectiveness of the Scheme, (1) Gl
shall, as per Section 67 of the Companies Act, 2013, Ruie 16 of Compuanies
(Share Capital and Debenture) Rules, 2014, SEB! (Share Based Employee
Benefits) Regulations 2014 (“SEBL ESOP Regulations™ and othsr
applicable provisions of the Companies Act, 2013, SEBL LESOP Regulations
and rules, regnlations, circulars and notifications framed thereunder, grant
an interest free loan (“ESOP Loan™) to the ESOP Trust to enable the ESOP
Trust to pay, on behalf of the Relevani Employees, the exercise price
towards the exercise of Unexercised Options, (i) the ESOP Trust shall
immediately on receigt of the ESOP Loar, pay the entire amount of the
£S0P Lean to GL as payiment of the €xercise price towards Ur]cxcrci'.?cd
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Options, and (iif) GL shall allot equity shares of GL ta the ESOF Trust
against the Unexercised Options. Tt is clarified that those Relovant
Emplayees whe do not exercise their respective Unexersised Optiong until 5
Business Days prior to the Effective Date shaii bie deemed to have apted for
cashless exercise mechanism s set out in this Clapse,

8.5.4. The Resulting Company agrees and acknowledges that the ESOP Loan shall .
be transferred to the Resulting Company 2s a part of the Demerged Business |, "
gt Undertaking under the Scheme. Further, if the ESOP Trust is a sharcholder
of GL as on the Record Date, upon coming into effect of the Scheme, the
Resulting Company shall issue and allot equity shares to gh?: ESOP Trust as
per the Share Entitlement Ratio and in accordance with Clause 14
{Consideration} of the Scheme.

8.5.5. The ESOP Trust shall, within a reasonable peried from the allotment and
listing and commencement of trading of the shares so'allotted, sell the equity
shares of the Resulting Company held by it in the secondary market and
shail use the proceeds of such sale to repay the ESOP Loan to the Resulting
Company and remit the balance amounts of the proceeds, after deduction of
taxes and other expenses, to the Relevant Employees in proportion to their
respective entitlement under the ESOP Plans and subject lo necessary
approvals under Applicable Law.

B.5.6. It is clasified that the consent to the Scheme by the sharehelders of GL and
the Resulting Company shail be deemed Lo be consent, zs an intepral parl of
this Scheme, to (i) the amendment to the ESOP Plans; (ji) setting up of the
ESOP Trust; {iii) grant and repayment of the ESOP Loan; and (iv) the
implementation of the ESOP Plans and the cashless exercise of the
Unexercised Options as per the requirements of the Companies Act, 2013,
SEBT ESOP Regulations or any other Applicable Law. No further apgroval,
of the shareholders of the Resulting Company or GL would be required in
this connection under any Applicable Law, l o

8.5.7. The Resulting Company and the Demerged Company and the Board of
Directors and the Nomination and Remuneration Committice af the
Demerged Company shzll take sech actions and exccute such further
documents as may be necessary or desirable for the purpose of giving effect
to the provisions of this Clause.

3.5.8. For the purposes of this Clause 8.5, the term “Busincss Day" means 2 day
(excluding Saturdays, Sundays and public holidays) on which banks are
generally open in Mumbai and Delhi for the transaction of normal banking
business.

9. LEGAL PROCEEDINGS
9.1.  Inthe event, after the Effective Date, any Person (including any Tax authority or
customney) makes any ¢laim, a notice of assertion, demand, action, procceding or

suit ("Third Party Clzim’} against the Transferar Company (which ¢xpression
shall include the Transferee Company following the amalgamation) in relation to
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the Demerged Business Undertaking, the procedure set out below shall be
followed:

1f the Transferor Company receives a Third Party Claim with respect to the
Demerged Business Undertaking, the Transferor Company shall, within 14
{fourteen) days thereof, notify the Resuiting Company in writing of such .
Third Party Claim (specifying in reasonable detail the circumstances
which give rise to the Third Party Claim and the amount; if any, claimed in
such Third Party Claim).

The Resulting Company shall, within 30 (thirty) days (or such shorter
period, if any response needs to be communicated or defence needs ta be
undertaken within any shorier statutory or regulatory time-frame in
relation to such Third Party Claim) of the receipt of the notice mentioned
in sub-clause (i) above, assume the control and where applicable, defence,
of such Third Party Claim. The Resulting Company shall, in consoltation
with its counsel, be entitled to take such defences or course of actians
including settlement of claims as may be available with respsct to the
Third Party Claim but in all cases ensuring that the Third Party Claim or
the settlement doos not result in any oblipation or liability on the
Transferor Company, The Transferor Company shall at the cost and
expense of the Resulting Company, coopcrate with the Resulting Company
in the defense or prosecution of any such Third Party Claim and shall
furnish the Resulting Company with such relevant documents and
information available with it, and attend such confercnces, proceecdings,
hearings, trials and appeals as may be reasonably required by the Resulting
Company in connection therewith. : ;

The Transferor Company shall have the right but not the obljgation to
participate (but not contrel) in the defence of any Third Party Claim which
the Resulting Company is defending. All costs and expenscs including
legal fees, deposits, guarantees, ote. in relation to the Third Party Claim
shall be borne by the Resulting Company.

At the Traosferor Company’s request, the Resulting Company shall co-
operate with tHe Transferor Company and its advisors and provide the
Transferor Company and its advisors, the relevant documents and
information, if any, availzble with it and that may bé reasonably requested
by the Transferor Company in respect of the Transferor Company’s
pariicipation in the defence of the said Third Party Claim,

The Resulting Company shall keep the Transferor Company informed of
material devejopments relating to the Third Party Claim along with
relevant documentation. i .

in the event, after the Effcctive Date, any Person (including any Tax authority or
customer) makes any olaim against the Resulting Company in tolation o the
Remaining Undertaking (G Third Party Clajm”) the procédure sct oul below
shall be followed. . ’
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9.3

9.4.

() If the Resulting Company receives a G Thirg Party Claim, the Resulting
Company _shal:, within 14 (fourtesn) days thereof, notify the Transféror
Company in writing of such G Third Party Claim (speeifying in reasonablc
detail the sircumstances which give rise to the G Thied Party Claim and
the amouns, if any, <laimed ir such G Third Party Claim).

(i) The Transferor Company shall within 30 (thirty) days (or such shorter
period, if any r2sponse needs to be communicated or defonce needs (o be
undc.rtaken within any shorter statutory or regulatory time~frame in
relation to such G Third Party Chim) of the receipt of the natice
mentioned in sub-clausc (i) above, assume the cpn"tml and where
applicable, defence, of such G Third Party Clairr. The Transferor
Campany shall, in consultation with its counsel, be entitled to take such
defences or course of ections including settlement of claims as may bc
available with respect to the G Third Farty Claim but in a!l cases ensuring
that the settlement does not result in any cbligation on the Resulting
Company. The Resulting Company shall, at the cost and expense of the
Transferor Company, cooperate with the Transferor Company in the
defense or prosecution of any such G Third Party Claim and shall furnish
the Transferar Company with such relevant documents and information

- available with it, and attend such conferences, proceedings, hearings, trialy
and appeals as may be reasonably required by the Transferor Company in
connection therewith.

(ifi) The Resulting Company shall have the right but not the obligation to
participate (but not control) jn the defence of any G Third Party Claim
which the Transferor Company is defending, provided that in such a case
all costs and expenses including legal fees, deposits, guarantees, etc. in
relation to the G Third Party Claim shall be botne by the Transferor
Company. :

(iv) At the Resulting Company's request, the Transferer Company shall co-
operale with the Resulting Company and its advisors and provide the
Resulting Company and its advisers, the relevant documents and
information, if any, available with it ang that may be reasonably requested
by the Resulting Company in respect of its participation in the dofence of
the said G Third Party Claim. : '

(v)  The Transferor Company shal; keep the Resulting Company informed of
material developments relating to the G Third Party Claim.

All legal proceedings of whatsoever nature by or egainst the Demerged Company
save for legal precesdings pertzining to the Remzining Undertaking pending and/ar
arising before the Effective Date, shall not abate or be discantinued or be In any way
prejudicially affected by reeson. of the Schems or by anything containcd in this
Scheme but shall be continued and enforced by or against the Resulting Company, as
the case may be, in the same manner and to the same extent as would ar might have
been continued and enforced by or against the Demerged Company.

Withiou! prejudice to Clause 9.1 above, the Resulting Company understakes that it
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() If the Resulting Company reccives 2 G Third Party Claix, the Resulting
Company shall, within {4 (fourtcen) days thereof, notify the Transfiror
Corhpany in writing of such G Third Party Cizim {specifying in reasonable
detail the circumstances which give rise to the G Third Party Claim and
the arqg]i‘nt, if any, claimed in such G Third Party Claim)}.

A

{ity  The Transferor Company shall within 30 (thirty) days (or such shorter e
period, if any response needs to be communicated or defence needs to be lx
undertaken within zny shorter statutory o regaietory time-frame in
telation to such G Third Party Claim) of the receipr of the notice
mentioned in sub-clavse (i) above, assmme thz comtrol and wherc |
appiicable, defence, of such G Third Paty Claim. The Transferor
Company shall, in consultation with its counsel, be srtiled to take such
defences or course of actions including settlemen: of claims as may be
available with respect to the G Third Party Cleim but in 2l cases ensuring
that the settlement does not resuit in am® cbligetion on the Resulting
Company. The Resulting Company shall, at the cost and expense of the
Transfeor Company, cooperate with the Transferor Company in the
defense or prosecition of any such G Third Farty Claim and shall furnish
the Transferor Company with such refevant documents and information
available with it, end attend such conferences. proceedings, hearings, trials
and appeals as mey be reasonsbly required by the Transferor Company in
conncction therewith. .

\ (iiiy The Resulting Company ghall have the mght =ut -ot the obligation to
participate (but not controf) in the defence of any G T=ird Parly Claim
which the Transferor Company is defending, provided that in such a casc
all costs and expenses including legal fees, {eposits, guarantees, eic. in
relation to the G Third Party Claima shall be bome by the ‘Transferor
Cormpany.

i
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(v} At the Resulting Company’s request, the Transferor Company shall co-
operate with the Resulting Company and its advisors and provide the
Tesulting Company and its advisors, the relevant documents and
information, if any, available with it and that may be reasonably requested
by the Resulting Company in respest of its perticipation i the defence of
the said G Third Party Claim.

(v)  The Transferor Company shall keep the Resultng Company informed of
- material developments relating to the G Third Party Clains.

93. All legal proceedings of whatsaever nature by or agzinst the Demerged Company
save for legal proceedings pertaining to the Remaicing Undertakizg pending and/or
arising before the Effeotive Date, shall not abate or be Jiscontinued ar be in any way
prejudicially affected by reason. of the Scheme o by enytiing contained in this
Scheme but shall be continued and enforced by or egainst the Resulting Company, as
the case may be, in the same manaer and to the seme extent as would or might bave
een continued and enforced by or against the Demerged Compeny.
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9.4,  Withou prejudice to Clause 9.1 above, the Rgsu[::‘ng Company undertakes  that it
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19.1.

10.3
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shall at its own cost, file applications with the relevant Appropriate Authorities for
change of name ir such legal proceedings forming part of the Demerged Business
Undertaking within a period of 3 (three) months from the Bffective Date, HL shall do
such things as may be required for changing the name of the party from Demerged
Company to the Resulting Company in all legal proceedings by or against the
Demerged Company forming part of the Demerged Lisbilities existing as on the
Effective Date (and including those that relate to the period prior to the Appointed
Date) and shall make all necessary filings for such change offname such that the
same may be continued, prosecuted, defended and enforced by the Resulting
Compasny instead of the Demerged Company, to the exclusion of the Demerged
Company, and the Demerged Company/Transferce Company shall cxtend all
assistance in such transfer into the Resulting Company's name, if required by the

Resulting Company. It is-clarified that the cost and expenscs incurred in continuing,

prosecuting, defending and enforcing the aforesaid proceedings shall be to the
account of the Resuiting Company, provided however that this is without prejudice
to any indemnity avatlakle to the Resulting Company for such costs end expensces.

CONTRACTS, DEEDS, ETC,

Notwithstanding anything 1o the contrary contained in the contract, deed, bond,
agreement or any other insteument, upon the coming into cffect of the Scheme, all
contracts, deeds, bonds, agreements and other instriments, if any, of whatsocver
nature and subsisting or having effect on the Effective Date and rclating to the
Demerged Business Undertaking to which the Demerged Company is a party or to
the benefit of which the Demerged Company may be eligible, shall continue in Full
foree and effect against or in favour of the Resulting Company, and may be;enforced
effectively by or against the Resulting Company as fully and effectually as 1|f instead
of the Demerged Company, the Resulting Company had been a party thereto from
incepticn. For the avoidance of doubt it is clarificd that the Framework Agreemont
and the fallowing Contracts between Geometriz, Geometric Subsidiary and DS do not
form part of the Demerged Business Undertaking: (a) amended and restated
sharehalders’ agreement dated March 4, 2015; (b) amended and restated eserow
agreement; (c) umbrella agreement dated September 16, 2008; (d) frame services
agreement dated February 9, 2004; and (e} umbrella agreement for the 3DGS
arrangement dated March 4, 2015,

The Resulting Compeny may, at any lime afer the coming into cffect of (kis Scheme
in accordance with the provisicns hereof, if it considecs necessary, cnter into, or issuc
or execute. deeds, writings, tripartite arrangemcats, confirmations, novalians,
declarations, or other documents with, or in favour of any party 0 any contract or
amangemeat (o wihich the (Qemerged Company 5 a party or amy writings as may ¢
necessary to be executed in order to give formal effect to the above pravisions, The
Resulting Company shall be deemed to be authorised to cxceute any such writings on
behaif of the Demerged Company and to carry out or perform all such formaiities or
compliances required for the purposes referred ta above on the part of the Demerped
Company, The Demerged Compeny shall execute such writings as may be
reasonably required by the Resulting Company in this regard.

It is hereby clarified that (i} if any contragt, deeds, bonds, agrecments, schemes,

arrangements or other instruments of whatfdever nature in relation to the Demerged
! i
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11.1.

Business Undertaking to which the Demerged Company is a party to, cannol be
{ransferred to the Resulting Company for any reason whatsocver, the Demerged
Company/Transferce Company shali hold such contract, deeds, bands, agreements,
schemes, arangements of other instruments of whatsoever naturc in trust for the
nenefit of the Resuiting Company, insofar as it is permissible to do so, till such time
as the transfer is effected; and {ii) save and except for (a) the agreement dated
September 2, 2003 with Paysquare Consuliancy Ltd. for payroll processing services,
{b) SAP Scftware End-User Value License Agreement dated September 23, 2005 (¢)
¢Bomn dated November 1, 201480W for SAP Application Management Services
(SAP Support); and {d) Allassian End User License Agreement {JIRA licenses)
{accepted online), there are no contracts, deeds, konds, agrpéments, schemes,
arrangements or other instruments of whatsoever nature ihat relaf¢ to the Nemcrged
Business Undertaking as well as the Remaining Undertaking. Such contracts arc for
the common benefit of the Demerged Company and the Transferce Company and
will continue until the Effective Date, On the Effective Date, such contracts shall be
transferred to the Resulting Company pursuant to this Scheme and the continued use
of the services thercunder by the Transferce Company shall be subject ta receipt of
consents from the respective vendors inereof, Failing which the Transferce Company
will make alternate arrangements in this regard.

For the avoidance of doubt, it is clarified that upon the coming into effect of this
Scheme, all the rights, title, interest and claims of the Demerged Company in any
leasehold/licensed properties in relation to the Demerged Business Undertaking shall,
pursuant to Section 194(2) of the Act, be transferred to and vested in oz be deemed to

have been transferred to and vested in the Resulting Company automatically without

requirement of any further act or deed.
CONDUCT OF BUSINESSES TILL THIS SCHEME COMES INTO EFF:ECT

With effect from the Appointed Date and upto and including the Effective Date, Lhe
Demerged Company: : .
P

11.1.1. shall be desmed to have been carryiag on and o be carrying on all busincss
and activities relating to the Demerged Business Undertaking and stand
possessed of all the estales, asseis, rights, title, interest, authorities,
contracts, investments and strategic decisions of the Temerged Business
Undertaking for and on account of, and in trust for, the Resulting Company;

11.1.2, all profits or income arising or accruing in favour of the Demerged
Company in relation to the Demerged Business Undertaking and all Taxes
paid thereon or losses, expenditures arising or incurred by the Demerged
Company in relation to the Demerged Business Undertaking shall, for il
purpeses, be trealed as and deemed to be the profits or income, Taxes of
losses, expenditures as the case may be, of the Resulting Company, cxecpt
those specifically forming part of the Remaining Undertaking;

11.1.3.any of the rights, powers, authorities, privileges, attached, related or

pertaining to the Demerged Business Undertaking  excreised by the
erged Company shall be deemed to have been cxercised by lhe
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Demerged Company for and on behalf of, and in trust for and as an agent of
the Resulting Company. Similatly,” any of the obligations, duties und
commitments altached, related or pertaining to the Demerged Business
Underteking that have been undertaken or discharged by the Demerged
et Company shall be deemed to have been undertaken for and on behalfofand
1. as an agent for the Resulting Company, . ]

[1.1.4. shall cause the business of the Demerged Business UndErtaking (including
making applizations to any Appropriate Authority for the renewal of permits
which have expired) to be conducted as a going concern in trust for the
Resulting Company and in the ordinary course of busincss:

I1.15. shall nol, except as may be expressly required or permitied under this
Scheme ‘pursaant o exercise of stock options granted as of April 1, 2016,
riake any change in its capitel structuce in any manner either by uny
irerezse (including by way of issue of equity andfor preference shares on a
rights basis or by way of a public issue, bonus shares and/or cenvertible
debertures cr otherwise), decrease, reduction, reclassification, sub-division,
consclidation, re-organization, or in any other manner which may, in any
way, zffect e Share Entitlement Ratio, except with.the prior approval of
tt:e Board of Directors of the Resulting Company.

11.1.6. shall ccnduct its -business in a2ccordance with and not take any actions
prohibited by the Framework Agreement,

12, REMAINING JNDERTAKING

12.1. The Remaining Undertaking and all the assets, propecties, righls, lishilitics znd
obligations relating t1ereto shall continue to belong to and be vested in the Demerged
Company and the Resulting Company shall have no right, claim or ob igation in
relation to the Rarczining Undertaking,

122, Ali legal, taxation or other praceedings whether civil or criminal (including before
any statutory or cuasi-judjcial authority or tribunal) by or against the Demerged
Company under any statute, whether relating to the period prior to or aftcr the
Appointed Dzte and whether pending on the Appointed Date or which may be
instituted at any time thereafter, reldting to the Remaining Undertzking (including
thase relating to any property, right, power, liability, oblightion or dutics of the
Demerged Company in respect of the Remaining Undertaking) shall be continued and
enforced by or against the Demerged Company/Transferee Company after the
Effective Date.

12.3. With effec: from e Appoiated Date and up to, including and beyond the Bffective
Date, the Demerged Company:

{2)  shall ke deersed to have been carrying vn and 10 be carrying on ali the
business anc activities relating to the Rem ing Undcriaking for 'and on
behalf of the Transfezee Company; and
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14.

14.1.

(&) all profits aceruing to the Demerged Company thercon or Josses arising or

. incurred by it relating to the Remaining Undertaking shall for all purposes be

treated as the profits or losses, as the case may be, of the Transforee
Company.

It is hereby clarified for the avoidance aof doubt tha: the intellectual property listed in
Schedule 4 shall be the exclugive praperty of GBL. | :

SAVINGS OF CONCLUDED TRANSACTIONS

The teansfer and vesting of the Demerged Business Undertaking #as above and the
cantinuance of proceedings by or against the Demerged Company in relation (o the
Demerged Business Undertaking shall not affect any transaction or proceedings
alrcady conclnded on or after the Appointed Date or till the Effective Datc in
accordance with this Scheme,

Part 3

CONSIDERATION

Upon coming into effect of the Scheme and in consideration for the cransfer and
vesting of the Demerged Business Undertaking in the Resulting Company, the

Resulting Company shall, without any further application or deed, issue and allet

equity shares, credited as fully paid up, to all the equity sharcholders of the
Demerged Company whose names appear in the register of members of the
Demerged Company as on the Record Date to be fixed in that behalf for the purpoasc
of reckoning names of equity sharcholders of the Demerged Company, in the
following ratio: .

“10 (Ten) equity share of the Resulting Company of Rs. 2 (Rupees Two only) cach,
fully paid up to be jssucd for every 43 (Forty Three) Equity shares of Rs. 2 (Rupees
Two only) each held by equity sharehalders of the Damerged Company” (the “Share
Entitlement Ratio™) P .
In case any equity sharcholder of the Demerped Company Owns shares in the
Demerged Company, such that it beeomes entitied to a fraction of an equity sharc of
the Resulling Company, the Resulting Company shall nol issue fractional share
certificates to such member but shall instead, at its absolute discretion, decide 10 take
any or a combination of the following actions:

()  consolidate such fractions and issuc consolidated sharcs to a trustee nominated
by the Resulting Conpany in that behalf, who shall sell such sharcs and
distribute the net sale procesds (afler dedustion of applicable taxes and other
expenses incurred) to the shareholders respectively entitled to the sume in
proportion to their fractional entitlements;

(5 rtound off all fractional entitlements to tae next wholc number abeve the
fractional entitiement and issue such number of securities to the relevant
sharcholders;
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14.6,

14,7,

14.8.
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(e} dcal with such fractional catitlements in such other manner as they may deem

to be in the best Tnterests of the sharehalders of the Demerged Company and
the Resulting Company.

S5PA & Co. have issued the valuation report on the Share Entitlement Ratio adopted
under the Scheme. JM Financial Institutional Seeurities Limited, a Category-1
Merchant Banker, has provided its faimess opinion on the Share Entitlement Ratio lo
GL and SB] Capital Markets Limited, a Category-T Merchant Binker, has provided
its fairness opinion on the Share Enfitlement Ratio to the Board of Dircctors of HI..

Equity shares to be issued by the Resulting Company to the respective shareholders
of the Demerged Company .as above shall be subject to the Memorandum and
Articles of Assaciation of the Resulting Company and shall rank paré passu with the
existing equity shares of the Resulting Company in all respeets including dividends.

Equity shares in the Resulting Company shall be issued in dematerialized form to
those shareholders who hold shares of the Demerged Company in dematerialized
form, in to the account in whick the Demerged Company shares are held or such
othcr account as is intimated by the shareholders to the Resulting Company and / or
its Registrar, Afl those sharehalders who hold equity shares of the DDemerged
Company in physical form shall also have the option to receive the equity shares in
the Resulting Company, in dematerialized form provided the details of their aceount
with the Depository Participant are intimated in writing to the Resulting Company
and / or its Registrar. If not so notified, they would be issucd cquity shares in
physical form. -

The Board of Directors of the Resulting Company and the Demerged Company shall,
if and to the extent required,.apply for and obtain any approvals from Appropriate
Authorities for the Issue and allotment of equity shares to the sharcholdlcr_s of.the
Demerged Company pursuant to Clause 14.1 of the Scheme.

Equity shares to be issued by the Resulting Company to thc members of the
Demerged Company pursuant to Clause 14.1 of this Scheme shall, subject to the
reeeipt of necessary approvals, be listed andfor admitted to trading on the Stock
Exchanges, where the shares of the Demerged Company eare listed and/or admitted Lo
trading. The Resulting Company shall enter into such arrangements and give such
confirmations andfor undertalings &s may be necessary in accordance with
Applicable Laws for complying with the formalitics of the said Stock Exchanges.
The sheres atlotted pursuant to the Scheme shall remain frozen in the depesiterics
system till listing / trading permission is given by the designated Stock Exchange.

The equity shares to be issued by the Resulting Company pursuant to this Scheme in
respect of any equity shares of the Demerged Company which arc held in abeyance
urider the Act or otherwise shall, pending allotment or settlerent of dispute by order
of a court or otherwise, alsc be kept in abeyance by the Resulting Company. In the
event of there being any pending share transfers, whether lodged or outstanding, af
any shareholder of the Demerged Company, the board of dircetors of the Resulting
Caompany shall be empowered to take such actions as may be necessary in brder lo
remove any difficuitics arising to the transferor of the share in the Resulting Company
and in relation to the shares issued by the Resuling )Vny pursuant to the Scheme.
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14.9.

Approval of this Scheme by the sharcholders of the Resulting Company shal] be
deemed to be the due compliance of the provisions of Section 62 and Secticn 55 af
the Companics Act, 2013 and the other relevant and applicable provisions of the Act
for the issee and allotment of cquity shares by the Resulting Comgpany Lo the

_shareholders of the Demetged Company, as provided in this Seheme.

14.10. The equity shares of the Resulting Company jssued pursuant to this Scheme may not

be registered under the United States Sccurities Act of 1933, as amended (the
“Securities Act™ and the Resulting Company may elect, in its sole disesetion, to rely
upon an exemptier from the registration requirements of the Spéuritics Act under
Section 3(2)(10) thereof or any other exemption that the Resulfing Company may
cleat to rely upon. In the event the Resulting Company elcots 1o rely upon an
exemption from the registration requirements of the Securities Act under Seclion
3(a){10) thercof, the sanction of the High Courts to this Scheme will be relicd upon
for the purpose of qualifying the issuance and distribution of the cquity sharcs of the
Resulting Company for such an exemption from the reglstration requirements ol the
Scouritics Act under Section 3(a){10) thereof. :

ACCOUNTING TREATMENT IN THE BOCKS OF THE RESULTING
COMPANY AND THE DEMERGED COMPANY

1n the books of the Resulting Company
As on the Appointed Date and the Scheme becoming cffective:

{(iy The Resulting Company shali record all the assets and liabilities, pertaining to
the Demerged Business Undertaking, at fair valucs,

{iy The Resulting Company chall credit to its share capital account, the aégrcga;u
face value of the equity shares lssued by it pursuani to Clause 140 of this
Scheme. i

(iity The difference between the fair value and face value of shares pursuznt to
clause 14.1 of this Scheme shall be credited (o securities premium account.

(iv) The Fair value of the share issucd by the Resulting Company pursuant o
Clause 14.1 of this Scheme as reduced by the net assets of Demerged Business
Undertaking acquired and recorded by the Resulting Company if surplus, shall
we debited to Goodwilt Account. In case of a deficit, the same shall be credited
to Capital Reserve Account, )

in the books of the Demerged Company
(i)  Upon the Scheme becoming effective, the Demerged Company shall reduce

the book value of assets and liabilities pertaining to the Demerged Business
Undertaking as set out below.

(i)  The book values, as on the Appointed Date, of net asscis (assels minus
liabilities} comprised in i Demerged Business Undertaking transferred to
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the Resulting Company shall be adjusted first against the entire scouritics
premium account, then apainst the investment re-organization reserve
account and then against the general reserve account. The remaining balance
of the net assets shall be adjusted against the accumulated credit balance in
the profit and loss zccount of the Demerged Business Undertaking o the
extent available. Any residual balance of net asscts shall be reflected 2s %
debit balance in the profit and loss account.

. F

The adjustmentfutilisation of the securities premium account, if any, as staled
above, and reduction thereof will be effected as a patt of this Scheme, in
accordance with provisions of Section 52 of the 2013 Act and Section 100 (o
103 of the 1956 Act and the order of the High Court sanctioning the Scheme
shail be deemed to be also the order under the applicable provisions of the
1956 Act and 2013 Act, as applicable, 'for confirming  the
utilization/reduction of the securities premium aceount,

Chapter 3

MERGER OF REMAINING UNDERTAKING OR THE TRANSFEROR
COMPANY INTO THE TRANSFEREE COMPANY

Ugon the occurrence of the Demerger pursuant to Chapter 2 of this Scheme, the Domerged
Company, comprising the Remaining Undertaking, shall ke teferred to as the “Transferor
Company” for the purposes of this Chapter 3.

Part |
t
16,  DEFINITIONS: ' )
In addition to the terms defined in Chapter 1, in this Chapter 3 of the Scheme,
concerning the mesger of the Remaining Undertaking inte GSL, unless inconsistent
with the subject or context, the following cxpressions shall have the following
meaning:

“Iransferor Company” shall for the purpose of Chapter 3 of the Scheme, means
the Demerged Company after giving effect to the Demerger of the Demerged
Business Undertaking to the Resulting Company and comprising only the Remaining
Undertaking; .

“Transferee Company” means GSL, a company incerporated under the Companics
Act, 1956, and having its registered office at Plant 11, 3rd Floor, Pirgjshanagar,
Vikhroli (West}, Mumbai — 400079, Mumbai, Mzharashtra.

17. SHARE CAPITAL

The authorized, issued, subscrived and paid up ‘sharc czpital of the Transferor
Company as on April 1, 2016 is as under: -

£ L
[ Particulars |/l _/ Rupees 7]
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[Particulars : : Rupees ]

(" Authorized Capital :
%0,000,000 equity shares of Rs. 2 each ‘ ~160,000,000
Total ) 160,000,000

[Tssued, Subscribed and Pald-up* .

[65,030,414 cquity Shares of Rs. 2 each fully paid up 130,060,828
Total 130,060,@

‘Atfter considering the outstanding ESOPs the fssued share capital on a flly ditutcd
basis is 67,254,346 equity shares of Rs. 2 each.

v
v

The authorized, issued, subscribed and'paid up share capilal‘lzof the Transfcree
Company as on April 1, 2016 is as under:

[Particulars, — T

Rupees ]
Anthorised Capital

2,700,000 cquity shares of Rs. 10 each : 27,000,000
300,000 Class *A’ and Class ‘B’ Equity Shares of
Rs.10 each with differential voting rights 3,000,000 '

Total 30,000,500

[Lssued, Subscribed and Paid-up
lT,m,m cquity shares of Rs 10 cach fully paid 13,732,460

72,965 Class 'A' Equity Shares of Rs 10 each fully 729,650
paid

105,989 Class 'B' Equity Shares of Rs 10 each fully
paid 1,059,890

Total

18,522,000

Part 2
TRANSFER AND VESTING OF THE REMAINING UNDERTAKING

With effect from the Appointed Date, the Transferor Company {afier Demerger of the
Demerged Business Undertaking) comprising the Remaining Undertaking including
its properties and assets (whether movable tangible or intangible) ol whatspever
nature including investments, shares, debentures, scouritics, licenses, permits, QUOLLS,
approvals, lease, tenancy rights, permissions, iticentives if any, benefits of tax relicl
including under the Income-taX Act, 1961 such as credit for advance tax, credit for
Minimum Alternate Tax, taxes deductad at scurce and all other rights, title, interest,
contracts, consent, approvals or powers and liabilities, duties and obligations of cvery
Kind, nature and deseriptions whatsoever shall under the provisions of Sections 391 to
394 gnd pursuant to the orders of the High Court or any other appropriate authority
sanctioning this Scheme and without further act, instrument or deed, but subject to the
Eneumbrances (Gf any) affectjp@ the ssme as on the Effective Date shall stand

XXV

Pyn. okt fiapartient
LA N : N

&, Cud Aenaon B

Lo LA ¥ v MR AR A




e s M B L

R T L A T LTy

18.2

s
Ty
ki

18.3.

18.1.

20.1

loy”

transferred and/or deemed te be transferred to and vested in the ‘Transferee Company
50 as t0 become the properiics, assets and liabilities, dutics and obligations of the
Transferee Company.

It is clarified that the Transferee Campany sha#t continue to be entitled 1o the benefits
of the Trade Logo License Agreement dated January 23, 2002 with respeet to the ube
of the logo refetred to therein for such term and on suc.h terms as agreed to between
the Demerged Company and the Resuling Company urdgr the Framework
Agreement without any payment of consideration.

With respect to the liabilities so transferred to and vested in and assumed by andfor
deemed to be transfereed to and vested in and assumed by the Transferec Compary, 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 cffect to the pravisions of this Clause.

All the existing Encumbrances, if any, as on the Appointed Date and thesc created by
the Transferor Company after the Appointed Date, over the assets of the Transferor
Company transferred to the Transferee Company -shall, after the Effective Date,
continue to relate and attach to such assets or any part thereof to which they arc
related or attached prior to the Effective Date, Such Encumbrances shall not relate or
aftach or extend to any of the other assets of the Transferec Company.

STAFF, WORKMEN & EMPLOYEES

Existing employees, if any, who are in service on the date immediately preceding the
Effective Date shall, on and from the Effective Date become and be engag'e.d as.the
employees of thé Transferee Company, without any break or interruption iniservice as
z result of the transfer and on terms and conditions not less favourablc than thosé on
which they are engaged by the Transferor Company immediatcly pr(:c!.cdlng the
Effective Date. Services of the employees of the Transferor Company shall be taken
into account from the date of their respective appointment with the Transferor
Company for the purpeses of all retirement benefits and ait other entiticments for
which they mazy be eligible. The Transferce Company further agrees that for the
purpese of payment of any retrenchment compensation, if any; such past services with
the Transferor Company shall also be taken into account. The services of such
employees shall not be treated as having been broken or interrupted for the purpose ol
provident fund or gratuity or superannuation or other statutory purposes and [fer all
purposes will be reckoned from the date of their respective appointments with the
Transferor Company.,

LEGAL PROCEEDINGS AND INDEMNITY

All legal proceedings of whatsoever nature by or against the Transferor Company
pending and/or arising before the Effective Date and relating to the Remaining
Undertaking, shall not abate or be discontinued or be in any way prejudicialiy affected
by reason of the Scheme or by anything contaitied in this Schume but shall be
continued and enforced by or against the Transferee Company, as the ease may be in
the same manner and to the same extent as would or might have been continued, and
enforced by or against the Transferor Company. Any gpst pertaining tn the sald
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proceedings between the Appointed Date and the Effective Date incurred by the
Transferar Company shall be to the account of the Transferee Company. :

Other Liabifities are the responsibitity of Godrej & Boyce 11d. and Godrej
Trvesiments Pyt Lid. along in terms of any indemnity given by Godrc] & Boyec 14d.
and Godrej Investments Pvt. Ltd. to DS and GSL.

CONTRACTS, DEEDS, ETC.

Naotwithstanding anything o the contrary contained in the contedct, deed, bond,
agreement of eny other instrument, but subjeet to the other provisiptts of this Schume,
all contracts, deeds, bonds, agreements and other instruments, if'any, of whatsacver
pature and subsisting of having effect on the Effective Date, including the Framewaork
Agreement, and to which the Transferor Company is a pariy, shall continue in fuil
force and effect against or in favour of the Transferce Company and may be enforced
effectively by or against the Transferee Company 4s fully and effectually as if, instead
of the Transfesor Company, the Transferee Company had been a party thereto.

The Transferec Company may, a1 8RY {ime aftcr the coming into effcct of this Scheme
in accordance with the provisions hereof, if 50 required, under any taw or otherwise,
enter into, o issue or execute desds, writings, confimmations, novations, declarations,
or other doguments with, or in favour of any party to any sontract or arrangement 1a
which the Transferor Company is o party or any writings as may be necessary to he
executed in order 1o give formal effect 10 the above provisions. The ‘Transferce
Company shall, be deemed be anthorised to execute awy such writings on behalf of
the Transiecor Company and to carry out of perform all such formalities of
compliances required for the purposes referred to above on the part of the Transfcror

Cornpany.

21.3. Subject 0 Closing (as defined in the Framework Agreement} having ceourred, and
with effect from the Effective Date, each of the parties to the DS Support Undertaking
confirms that it i.rrcvocab‘ly and unconditionally waives any rights or claims it has, or

may at any time in the future have (and undertakes nat te bring or assifl: in the
bringing of any claim of any nature whatsoever {including in respect of any breach)}
in respect of the contracts fisted in Schedule 53

77, Tt is expressly clarified that upon the Scheme becoming effective all Taxes in relation
to the Remaining Undertaking payable by the Transferor Company shall be treated as
the tax liability of Transferee Company; gimilarly all credits for tax deduction at

source, oredit of MAT paid 2nd advance tax paid on the income of the Remairing
Undertaking shall be available to Transferee Company. Any obligation for deduction

of tax at source on any payment made by or to be made by Transferor Company shall

be made or deemed 10 nave been made and duly complicd with s if so made by e
Transferec Company.

Part 3

23. CONSIDERATION

3.1, Upon the Schems becoming effectipef the cnt
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Company held by the Transferor Company itself or through its nominecs shall stand
cancelled.

In consideration of the Amalgamation, the Transferee Company shall issue and allot
to each resident shareholder {ineluding the ESOP, Trust) of the “Transferor Company
and subject to approval by the Reserve Bank of India, to all non-resident sharcholders
of the Transferor Company, 1 (one} fully paid up redeemable preferenec share of Rs.
68 each (the terms of which: are provided in Clause 23.6 beloyy in the Transferee
Company (“Redeemable Preference Share”) for every 1 (one) fully paid up equity
share cach of the Transferor Company.,

If the approval of the Reserve Bank of India as contemplated under Clause 23.2 above
is not reecived pricr to the Effeotive Deate, such non-resident sharcholders of the
Transferor Company (“GL NR Equity Shareholders”) shall be issued and allotted
24 fully paid unlisted equity share of Rs. 10 each of the Transferce Company for
every 1793 fully paid up equity sharcs of Rs. 2 each of the Transferor Company held
by such shareholder as set aut in 'the valuation report issued by Walker Chandiok &
Co LLP {"GSL NR Equity Shares™) on the Record Date which shall be comptlsory
purchased by DS and/or their affiliates or any other Persan and/ or entity identified by
them (“Purchasers™), immediately on issuance of GSL NR Equity Shares,

in the event GSL NR Equity Shares are required 1o bé issued puzsuant to Clause 23.3
above, on or before the Record Date, GSL, subject to the approval of the Reserve
Bank of India, shall appoint ¢ategary - I merchant bankers (“Merchant Banker(s)™)
fo act on behalf of and as an agent and trustee of the GSL NR Equity Sharcholders for
the sale and purchase of the GSL Equity Shares as stated in Clause 233 abave in he
manner previded hereunder: :

23.4.1. GSL shall issue and ajlot GSL NR Equity Shares to the Merchant. Banker(s)
and the Merchant Banker(s) shall, for and on behalf of GL NE Lguity
Shareholders receive the GSL NR Equity Shares in an on-shore esorow
account opened by it with 2 scheduled commercial'bank in India upon (crms
and conditions acceptable to the Board of Directors of GSL, for this purpose
(“Eserow Account™),

23.42. The Merchant Banker(s), skall for and on behalf of the GL NR Equity
Shareholders sell the GSI, Equity Shares to the Purchasers, within 30 {(thirty)
days from the date of allotment of the GSL NR Equity Shares by the
Transferee Company and the Purchaser shall purchase at & price of Rs. 5080.3
which includes a premium of Rs. 5070.3 per GSL Equity Share as sct out in
the valuation report issued by Walker Chandiok & Co LLP.

23.4.3. Upon receipt of the sale proceeds on sale of the GSI, NR Equity Sharcs
pursuant to Clause 23.4.2 above, the Merchant Barker(s) shail distribute such
proceeds (net of expenses) to the GL NR Equity Shareholders within 7 (seven)
business days from the date of reccipt of such proceeds, after deducting or
withholding taxes or duties ag may be applicable, in the proportion to their
entitlements as per instructions of the Purchasers and their Tax advisors,

23.4.4.1f the bank details of the GL NR E archolders are notified witi the
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registrar and transfer agent of the Transfsror Company, the Mazrchant Banker
may cause the credit of the sale proceeds o sush banks. '

73 4.5, Notwithstanding anything to the contrary containcd in any Applicable Law,

the alotment of the GSL NR Equity Shates t2 the Merchent Banker for and on
hehalf of the GL NR Shareholders under this scheme, shall be decmed to be
allotment of equity shares to the GL NR Lquity Sharcholders under the
provisions of Applicable Law.

23 4.6. All the expenses including the appoinment of ke Merchant Banker, opening
of the Escrow Account, the stamp dufy for the said tranﬁfh’r of the GSL. NR
Equity Shares shal} be bome by the Purchase:. )

Walker Chandiok & Co LLP have issued the report on ths share entitlement ratio
adopted undes Clause 23 of the Scheme. ’

Terms of issuc of Redecmable Preference Shazes:

(a} Face valug

The Redoemable Preference Shares issued sha.l bave 2 face va'ue of Rs. 68 per
Redeemnable Preference Share.

- (b) Counon

The Redeemabie Preference Share shall subjzc: to the provisions of the Articles of
Association of the Transferce Comparny anc the Act confer the holders thersof 2
right to fixed preferential dividend of 7% per annum in pricrity 10 the cquivy
shares subject to deduction of taxes at socres if applicable. Dividend to be paid at
each quarterly pesiod i.e. 1.75% per quarter :

(¢) Voting Rights :

' .

The holder of the Redecmable Preference Shats chall have the right to vote in
general meeting of the Transferee Compary in accordance with Scction 47 of the
Companies Act 2013.

{d) Redemption

The Redeemable Preference Shares are redesmasle on the zxpiry of 15 (A flcen)
smonths from the date of allotment. Eazh Redzemable Preference Share shall be
redeemable at par. Provided however, up 1 2 period of 15 (filicen) days prior o
the end of avery successive period of 3 (trreg) months from the date of allotment
of the Redeemable Preference Shares (*Quarterly Redungption Period™), any
holder of the Redeemable Preference Share shall have ths right but not an
abligation to request the Transferce Company for redemptior af the Redecmable
Preference Shares held by such Persor. Within a pericd 0215 {fiftcen) days alter
the cad af the Quarterly Redemptice Pe-iod, the Teansferec Company shall
redeem the Redecmable Preference Shares that have been validly tendered for
redempfigh during the Quarterly Redemption Period. In the cvent any hoider of
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the Redeemable Preference Share does not request the Transferce Company to
redeem the Redeemable Preference Sheres held by such a Person during the
Quarterly Redemption Period, the Redeemable Preference Shares held by such
Person shall be redeemed within 30 (thirty) days from the expiry of the said tenure
of 15 (fifteen) monchs.

(e) Taxation .
All payments in respect of the redemption of the Redeemable Preference Sharcs
shall be made less eny deductions or withholding for or on account of any presunt
or future taxes ar duties as required under Applicable Laws.

(f) Listing

The Redeemable Preference Shares shall be listied on 2 recognived stock
exchange.

(2) Windigg-up

In the event of winding up of the Transferec Company, the holders of the
Redeemable Preference Shares shall have a right to receive of the paid up capital
and .arrears of dividend, whether declared or not, upto.the cammencement of
winding up, in priority to any paid up capital on the cquity shares oul of the
surplus but shall net have any further rights to participate in the profits of the
assets of the TransZeree Company.

The shares of the Transferee Company shali be issued in dematerialized form Lo
those shareholders who hold shares of the Trensferor Company in dematerialized
form, in to the account in which the Transferor Company shares are held or such
other account gs is intimated by the sharehotders to the Transferor Compahy and / or
its Registrar, All thosz shareholders who hold shares of the Transfesor Company in
physical form shall also have the option to reccive the Redeernable Preference Shares
fequity shares (in casz of non-resident shareholders of Transferor Company) in the
Transferee Company, in demeterialized form provided the details of their account
with the Depository Participant are intimated in writing to the Transferor Company
and / or its Registras, If not so notified, they would be issucd equity shares in
physical form.

Ir case any equity shereholder of the Transferor Company has sharsheiding such that
it becomes entitied to a fraction of a share of the Transferee Company, the Transfcree
Company shall not issue fractionai share certificates to such member but shall
instead, at its absolute diserstion, decide to take any ar a combinution of the
following actions:

(a)  consolidate such fractiors and {ssuc consolidated sharcs to a truslee nominatcd
by the Transferee Company in that behalf, who shall, sell such shares to the
Purchasers and distribute the net sale proceeds (after deduction of applicable
taxes and other expenses incuyrred) to the sharcholders respectively entitled
the same in prosorticn to theif{fractional entitlements;

Rt A

R e L YIS




P TR TR TS 2 PP )

23.10.

2311,

2312

23.13.

23.14.

() round off all fractional entitlements to the next whole number above the

fractional entitlement and issue such number of securities to the relevanl
sharehoiders; -

(e)  deal with such fractional entitlements in such other manncr as they may deem
to be in the best interests of the shareholders of the Transferor Company.

In the event of there being any pending sharc transfer, whether lodged or
outstanding, of any sharcholder of the Transferor Company, the Board of Directors
or any committee thercof of the Transferor Company shall be empowered cven
subsequent to the Effective Date, lo effectuate such transfer as if such changes in the
registered holder were operative from the Effective Date, in ofder to remove any
difficulties arising to the transfer of shares after the Scheme becomes effective,

The Redeemable Preference Shares/ equity shares to be issued by the ransferee
Company pursuant to this Scheme in respect of any equity shares of the Transferor
Company which are held in abeyance under the Act or otherwise shall ponding
allatment or setflement of dispute by order of Court or otherwise, alse be kept in
abeyance by the Transferee Company. In the event of there being any pending share
transfers, whether lodged of outstanding, of any shareholder of the Transferor
Company, the boatd of directors of the Transferee Company shall be cmpowered to
take such actions 2s may be necessary in order to remove any diffieuitics arising to

the transferor of the share in the Transferee Company and in relation to the shares

issued by the Transferee Company pursuant to the Scheme. ’

Appraval of this Scheme by the shareholders of the Transferor Company shail be
deemed to be the'due comphiance of the provisions of Section 62 and Section 55 of
the Companies Act, 2013 and the other relevant and applicable provisions of the Act
for the issue and zllotment of equity shares by the Transferec Company to the
shareholders of the Transferor Compeny, as provided in this Scheme. Fur:thcr the
issue and allotment of the Redecmable Preference Shares shall be deemed to be an a
private placement basis. . ‘

f . .
The Transferee Company shall after the merger of authorized share capital pursuant ¢
Clause 30 shall to the extent necessary increase its authorized share capital to
facilitate the issue of shares pursuant to Clause 24 before the Record Date,

The Redeemable Preference Shares shall be listed on a recopnized stock cxchange.
However, the equity shares of the Transferee Company shall net be listed andior
admitted on eny stock exchanges in India. The Scheme thereforc envisages an cxil
mechanism by way of sompulsory purchase of such equity shares by the Purchascrs
as per this Clause 23, The Transferee Company shall apply for listing of its
Redeemable Preference Shares in accordance with Applicable Law.

The exit options provided in the Scheme are fair just, equitable and reasonable. In
view of opticns and exit options provided under this Clause 23, the nen-listing of
equity shares of the Transferee Company will not adversely affect the rights of the
shareholders of the Transferor Company regarding sale and disposal of the sharcs
i pursuant to this Clause.
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23.¥5, Subjett to the provisions of this Scheme, the Redsemable Proference Shares allatted
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24.1.
242,

24.3.

24.4.

24.5.

24.6.

24.7.

24.8.

5.

25,1,

by the Transferee Company purseant to the Scheme shall remain frozen in the
depesitories system till listing/trading permission is given by the designated stock
exchange. :

ACCOUNTING TREATMENT IN THE BOOKS OF THE"'I'RANSFEREE
COMPANY ¥ '

All assets and liabilities of the Transferar Company shall be recorded in the books of
the Transferee Company at their cespective fair valyes.

Intercompany investments between Transferor Company and Transferce Company,
balances and transactions, if any, shall stand cance]led.

The difference being the excess of the value of the assets over the value of lighilitics
of the Transferor Company after making the adjustment as mentioned above ard aiso
after adjusting for issuance of Redeemable Preference Shares, shall be credited to
capital reserve account of the Traasferee Company. In case there being a deficit, the
same would be recorded as goodwill in the books of Transferce Company,

The Transferee Company shall credit to its shere capital aceount, the aggregate face
value of the Redeemable Preference Shares issued by it pursuant 1o Clause 23 of this
Scheme. The difference between the fair value and face value of Redecmable

‘Preference Shares, if any, issued pursuant to Clause 23 of this Scheme shall be

eredited 1o securities premium account,

The Transferee Company shall credit 10 its share capital account, the aggephate face
valve of the equity shares issued by it pursuant to Clausc 23 of this Scheme.% o

The difference between the fair value and face value of equity shares issued purstant
to Clause 23 of this Schere shall be credited to securitics premium account.

In case of any differences in accouming policy between the Transferor Campany and
the Transferce. Company, the accounting policies followed by the Transferee
Company will prevail and the difference til] the Appointed Date will be quantified
and adjusted in the Profit and Loss Account mentioned earlier ta ensure that the
financial statements of the Transferee Company reflect the financial position on the
basis of consistent accounting policy.
L]

The Board of directors of the Transferce Company may account for any of thc
balances in accordance with the presoribed Accounting Standards and applicable
Generally Accepted Accounting Principles.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upte and including the Effective Date all the

incame or profits accruing or arising to the Transferar Company in celation to the

Remairing Undertaking and all casts, charges, expenses or losses incurred by the

Transferor Company in relation to the Remai k& Mndertaking shall for all purpbses
%
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be meated the income, profits, costs, charges, expenses and losses as the case muy be

of the Transferee Company. ,
26.  The Transferce Company shall be entitled, pending the sanction of the Scheme, 10

apply to the Appropriate Authority 25 are necessary under any law of rules, [or such

consents, approvals and sanctions, which the Transferee Company may reguirc
pursuant to this Scheme.

v M,If.'-" 27,  SAVING OF CONCLUDED TRANSACTIONS

27.1.  The transfer of properties and liabilitics under Clause 18 above and the continuance of
proceedings by or against the Transferor Company under Clause¥0 above shail not
affect any transaction or proceedings already concluded by the Transferor Company
on or after April [, 2016 till the Effective Date, to the end and Intenl that the
Transferes Company accepts and adopts all acts, deeds and things done and exccuted
by the Transferor Company in respect thereto as done and exceated on behalf of the
Transferee Company. ’

28.  WINDING UP )

28.1. On the Scheme becoming effective, the Transferor Company shall stand dissolved
without being wound-up.

29.  Compliance with Scction 2(1B) of the Income Tax Act 1961

The provisions of this Scheme as they relate to the amalgamation of the Transleror
Company into and with the Transfesee Compasy have been drawn up to comply with
the conditions relating to “amaigamation” a5 defined under Section 2(1RB) of the
Incorne-tax Act, 1961, If any terms or provisions of the Scheme arc found or
Interpreted to be inconsistent with the provisions of the said Section of the Income-
tax Act, 1961, at a later date including resulting from an amendment of law or:for any
other roason whatsoever, the provisions of the said Section of the Incometiax Act,
1961, shall prevail and the provisions of this Chapter 3 of the Scheme shall starid
modified to the cxtent determined necessary to comply with Scction 2{11) of the

Tncome-tax Act, 1961. Such modification will, however, not affect the other parts of
the Scheme.,

10.  Redietion of Sharce Capital and Combination of Autborfsed Share Capital

30.1. Upon this Scheme becoming effective, the existing sharcholding of the Transferor
Company in the Transferse Company, shall, without zny consideration and without
any further act or deed, be cancelled 2s an integral part of this Scheme, in accordance
with provisions of Sections 100 to 103 of the 1956 Act and othier relevant provisions
of the 1956 Act or the 2013 Act, a8 applicable and the order of the High Court
sanctioning the Scheme shall be deemed to be also the arder under Scetion 102 of the
1956 Act and other televant provisions of the 1056 Act or the 2013 Act, as applieabls,
for the purpose of confirming the reduction. The reduction would not involve either a
diminution of liability in respect of unpaid share capital or payment of paid-up sharc
capital, and the provisions of Section 101 of the 1956 Act or the other relevant
provipions of the 2013 Act will not be applicable. Wotwithstanding the reduction in
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the equity share capital of the Transferce Company, the Transferee Company shall not
be required to add “And Reduced” a5 suffix to its name.

As an integral part of the Scheme, and, upon the coming into effect of the Scheme, the
authorised share capital of the Transferor Company shall (aficr consolidation of share
to the face value of Rs. 10/- each) stand transferred to and be added with the
authorised share capital of the Transferec Company without any ligbilily far puyment
of any additional registration fees and stamp duty pursuant to the provisions of
Sections 13, 14, 61 and other applicable provisions of the Compinies Act, 2013 and
Section 394 of the Act and no resalutions or consent and approvals would be required

" to be passed by the Transferee Company.

Consequently, Cleuse V(a) 'of the Memorandum of Association of the 'I'ransferce

" Company upan the coming into effect of this Scheme and without any further act ar

deed, be replaced by the clause set out below:

“V. (a} The Authorised Shave Capital of the Company Is Rs. 19,00,00,000/
(Rupees Nineteen Crores only) divided inte 1,87,00,000 Equity Shares of Rs. 10/
cach and 3,00,000 Class A and Class B Eguity Shares of Rt 10/ each with
differenticl rights as to voting, "

Books angd Record of the Transleror Company

The Transferce Company acknowledpes that all books and records of GI. pertaining
to the Demerged Business Undertaking shall be transferred 10 HL on the Effective
Date and GL or its successor the Transferee Company shall be entited to keep a copy
of the same, provided that it: (i) shall not use such information for any commercial
purpose or in any manner detrimental to the Business Undertaking; (i) shall odly use
such information, for defense of Third Party Claims in relation to the ‘Demerped
Business Undertaking,,if required, and such usage shall not be deemed to Be'a briach
of Clause 31(i).. In relation to such books and records not pertaining to the Demerged
Business Undertaking or which pectain to GL in gencral and <annot be specifieally
segregated or detached for handing over purposes, GL or its successor the Transferee
Company shall provide to HL on the Effective Date, a certificd extract of such books
and records containing information refating te the Demerged Business Undertaking,
GL. or its successor the Transferee Company shall retain and preserve for the purpose
of meeting its obligaticas under this paragraph copies of such books and records for at
least 2 (rwo) years following the Effective Date. The Transferec Company and HI,
agree that for a period of two (2) years from the Effective Date, the Transferee
Company being GL's successor, shall co-operate with and pravide to HL all requisite
informaticn as may be available with it and reasonably required by it for the purposes
of camrying on the business activities of the Demerged Business Undertaking by HIL
after the Effective Date including in relation to any customers, vendors or supplicrs uf
GL, defending any claims or labilities of whatsocver nature as may arise in relation
to the activities of the Demerged Business Undertaking prior to the Effective Date;
provided however that i the event any information is required pursuant to Applicable

Law or Appropriate Authority, the time period of two (2) vears shall be extended
accordingly. .
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GENERAL TERMS AND CONDITIONS l/,/g
32,  APPLICATION TO HIGH COURT

32.]. The Demerged Company / the Transferor Company, the Resulting Company and the
Trensfores Company shall make applications fpetitions under Sections 391 to 394 of
the Companics Act, 1956 and other applicable provisions of the Act to their respective
jurisdictional High Courts for sanction of this Scheme under the provisions of law, -

322, The Resulting Company shall be cntitled, pending the ef’ﬁ:ctivcnci *of the Seheme, to
apply to any Appropriate Authority, if required, under any Applicable Law for such
consents and appravals Which the Resulting Company may require to cffecl the
transactions centemplated under the Scheme, in any casc subject to the terms of the
Framework Agreement,

12,  DECLARATION OF DIVIDEND, BONUS, ETC,

33,1, During the period between the date of approval of this Scheme by its Hoard of
Directors and upto and including the Effective Date, the Demerged Company shall
not declare or pay any dividends. '

13.2. 1 is clarificd that the aforcsaid provisions in respect of declaration of dividends,
whether interim or final, are enabling provisions only and shall not be deemed to
confer any right on any member of the Companics o demand or elaim any dividends
which, subject to the provisions of the Act, shall be entirely at the discretion of the
Boards of Directors of the Companies and subject, wherever nocessary, to the
approval of the shareholders of the concerned Compary.

34, MODIFICATION OR AMENDMENTS TO THE SCHEME

34.1. GL and HL agree that if; at any time, either of the High Courts or any Ap’propria_lc
Authority directs or requires any modification or amendment of the Scheire, such
modification or amendment shall not, to the extent it adversely affecty the interests
of GL or HL, be binding on GL o1 HL, as the casc may be, cxcopt where the prior
written consent of the affected party j.e. GL or HL, as the case may be, has heen
cbtained for such modification or amendment, which consent shall not be
unreasonably withheld by GL or HL, as the case may be.

343, In the event a modification or amendment to the Scheme as required by the High
Courts or any Appropriate Authority is not approved in accordance with this Clause
15, GL and HL shall, without prejudice to the binding nature of the Framework
Agreement and without jeopardising the objectives of the Framework Agreement,
enter into good faith discussions on the manzer in which they shall proceed in
selation to consemmation of the transactions conternpated under the Agreement and
the Scheme. HL acknowledges end agrees that the Demerger and Ammalgamation are
integral parts of the Scheme for GL such that the implementation of either the
Demerger or the Amalgamation cannot be severed or undertaken independently of
the other exgept with the written consent of GL. Provided however that if GSL or DS
arc ja-Bfaterial breach of their obligations under the DS Support Undertaking, GL
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343.

344,

35.

Wy

and GSL agree and shall procure that the Scheme shall be madified (and withdrawn
and refiled if required by Applicable Law) such that the Demecger of the Demcrged
Business Undertaking shall be severed from the Amalgamation and the Demerger
cansummated independently of the Amalgamation of the Remaining Underaking on
the same tetms and conditions applicable to the Demerger as set out herein. It is
clarified that upon such moc:fication withdrawal and severance of the Demerger aj
an independent transaction, DS or GSL shall not have any obligation or liability

" towards the Resulting Company, except as specified in the DS Su{;p'on Underaking.

GL and HL ‘acknowledpe that ir terms of the DS Support Undertaking, any
modification or amendmert to the Scheme shall be subject to the prior written
consent of DS (not to be unreasonzbly withheld), to the extent that such amendment
adversely sffects the interes: of DS. HL acknowledges that for such amendment or
madification to the Schere, GL wili be required to obtain prior written censent of
GSL and DS (which shall not be unreasonably withheld),

Notwithstanding anything contained in Clause 34,1 to 34.3, any madification to the
Scheme by the any of the Companies, after receipt of sanction by the High Courts,
shall be made only with the prior approval of the High Courts.

CONDITIONALITY OF THE SCHEME

This Scheme is conditicnal upon and subject to:

(a) The requisite conseni, approval or permission of the Reserve Bank of India
for the transfer of the overseas subsidiaries forming part of the Demerged
Business Undertaking to the Resulting Company and the transfér of -ali
loans/guarantees provided by GL to its overseas subsidiaries forming part of
the Demerged Busness Undertaking to the Resulting Company; i

(b) If required, the Corrpetition Commission of India (or any appcliate authority
in India having apprzpriate jurisdiction) having either: {a} grantad approval 1o
this Scheme in form and substance acceptable ta the Demerged Company
{only to the exten: it dees not impose any oncrous conditions on the
Demecged Company or the Transferee Company. or alters the terms and
conditions of the ancillary documents {as such term is defined in the
Framework Agreement) and the Resulting Company; or (b} been deemed 1o
have granted approval ta the Scheme through the expiration of time periods
available for their investigation and any period of limitation for filing an
appeal therefrom having ¢lapsed.

(¢} any waiting pericd (and eny extension thereof) applicable to the
cansummation of the transactions contemplated in the Framework Agreement
the Han-Scoft-Rodine Andtrust Improvements Act of 1976 shall have
expired or been terminated; -

() The Scheme being approved by the written consents or requisite majorities in
number and value of such classes of Persons including the respective
members andfor creditors of the Companies as/fmay B¢ dirceted by the
relevant High Courts or any other competent authdgty, 28 may be applicafglc.
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(g}  The Scheme being sanctioncd by the concerned High Court under Sections
391 to 394 of the Act.

143) The fulfilment, satisfaction or waiver (as the case may be) of the conditions
precedent under the Framework Agreement by HEL and Gi., in accordance
with the terms thereol, '

()  Certified copy of the Order of the High Courts sanctioning the Scheme being
filed with the Registrars of Companies having jurisdiction over the
Comparnies. ‘.."-

The Scheme shall come into operation from the Appointed Date hut the same shall
become effective on and from the Effective Date. It is clarified that sequentially the
Scheme shall come into offect Chapter-wise i.e. Chapter 2 (thc Demerger) shall be
given effect 1o first, followed by Chapter 3 (Amalgamation}.

EFFECT OF NON-RECEIPT OF APPROVALISANCTION

In the event the Scheme does not come into effect by April 1,2017; or such other date
as mutuaily agreed by the Demerged Company and the Resulting Company (“Loag
Stop Date”), cither of the Demerged Company or the Resulting Company may opt o
(orminate this Scheme and if required may file appropriate proceedings before the
concerned High Court in this respect. Provided however, that Demerged Company or
the Resulting Company shalt have the right to extend the Long Stop Date, onse, by
three {3) months if the Scheme daes not come into effect on of prior to the Long Stop
Date as a result of delays in receipt of any approvals required by the Resulting
Compeny or the Demerged Company from the High Court, the Competition
Commission of India, SEBI, the Reserve Bank of India or under the Hart-Scoll-
Rodino Antitrust Improvements Act, 1976 for the transactions contemplated under
the Scheme and such approval{s} are reasonably likely to be reocived withi:n such
further three {3) month period; and provided, further, that the right to termiate this
§cheme shall not be available to the Demerged Compary af the Resulting Company
if its faiture to fulfil) any obligetion under this Scheme ar the Framework Agresment
shall have been the cause of, or shall have resulted in, the falture of the Gffective Date
<0 oeour on or prior 1o the Long Stop Date. ) .

EXPENSES CONNECTED WITH THE SCHEME

37.}. Exceptas stated in Clauses 37.2, 17.4 and 37.5 below, each Company shall bear fts
own costs, charges and expenses in relation to the transactions sonternplated herein.

372, Al costs, charges and expenses including registration expenses in tespect of the
Demerger of the Demerged Business Undertaking from the Demerged Company
the Resulting Company in terms of o pursuant 10 this Scheme shall be bome by the

Resulting Company.

37.3. The Resulting Company shall not be liable for capital gains &%, if any, arising aut of

demerger of the Demerged Business Undertaking by the Demerged Company (0 the
Resulgke Company OF the amalgamation of the Transferor Compaay with Lhe
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38.2.

3%,

351

319.2,

Transferee Company pursuant to the Scheme.

Stamp duty on the Scheme shall be borne by the Resulting Company and Transferce
Company in the proportion of 75% (Resulting Company): 23% (Transferce
Company). Notwithstanding the foregoing, if pursvant to any adjudication order of
any competent Appropriate Authonry (which order has not been set aside as & resulf
of challenge by either Party in a court of law): (i) stamp duty, if any, payable
exclusively on the Sanction Order and relatable only to the Dcmq.rger shall be paid
by the Resulting Company alone; and (i) stamp duty, if any, payable exclusively on
the Sanction Order and relatable only to the Amalgamation, shall be paid by
Transferee Company alone. Stamp duty on issuance of shares pursuant lo the
Demerger shall be borne by Resulting Cempany and stamp duty on {ssuancc of sharcs
pursuant to the Amalgamation shall be bome by the Transferee Company.

All costs, charges and expenses in respect of the Amalgamation of the Remaining
Undertzking from the Transferor Company to the Transferee Company in terms of or
pursuant to this Scheme shall be borne by the Transferee Company.

POWER TQ REMOVE DIFFICULTIES

The Board of Directors of the Companies, either by themselves or through a
comunittee appointed by them in this behalf, may jointly and as mutaily agreed in
writing:

give such directions {acting jointly) as may be mutcally agreed in writing by the
Companies as they may cansider necessary to seitle any question or difficulty arising
under this Scheme or in regard to and of the meaning or interpretation of thisiScheme
or implemtentation thercof or In amy matter whatsoever connected therewith, or 1o
review the position relating to the satisfaction of various conditions of thls Scheme
and if necessary, to waive any of those.

da all acts, deeds and things as may be necessary, desirable or expedient {or carrying
the Scheme into effect.

WRONG POCKET ASSETS

If any part of the Demerged Business is not transferred to the Resulting Company on
the Effective date pursuant to the Demerger, the Transferee Company shall take such
actiens as may be reasonably required to ensure that such part of the Demerged
Business is iransferred to the Resulting Company promptly and for no further
consideration. The Resulting Company shall bear all costs and cxpenses as may be
incurred by the Transferee Company, subject to the prior written consent of the
Resulting Company, for giving effect to this Clause.

if the Demerged Company or the Transferee Company realizes any amounts afler the
Effective Date that pertain to the Demerged Business, it shall immediately make
payment of such amounis to the Resulting Cotnpany. 1t is clarified that all rceeivables
relating to the Demerged Business, for the period prior to the Gffective Date, but
received after the Effective Date, relate to the Demerged Business Undertaking and
shall be paid to the Resulting Company foffne additional- consideration. Ifithe
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Resulting Company realizes any amounts after the Effective Date that pertains to the

Transferce Company, it shall immediately pay such amounts to the Transferec
Company.
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Geometric Limited

SCHEDULE 1

Tmmovable Froperty

ERITEEES
Geometric Limited

Unit No. 703-A, 7th fleor, B Wing, Reliable Tech:
Pzrk, Airoli, Navi Mumbai 400708 India

T.eased

R )

= Ve e

Geometric Limited

PlotNo. 6 & 8,

Rejiv Gandhi Infotech Park, M.1D.C., Phasc-],
Hinjewadi,

Pune 411 057 India

Land lessed from | !
MIDC - Building ' :

owned by
Geemetric

Gzometric Limited .
Nzopro Technologies Pvt Ltd (SEZ),
Biock IT-Z, 3rd floor, . No, 154/6,
Rajiv Gandhi InfoTech Park Phasc-1,
Hinjewadi, Pune 411 657 India

Leased

Geometric Limited

Nezpro Technologies Pvt Litd (SEZ),
Biock 1T-5, 5th & 6th floor, S. No. 154/6,
Rajiv Gandhi InfoTech Park Phase-i,
Hinjewadi, Pune 411 057 India

Leased

Geometric Limitzd

Embassy Tech Village

Ground Floor, Tower 3 of 2B, -

Sarvey No. 12/3 & 12/4 of -
Devarabeesanhalli Village, Varthur Hobli,
Bangalore East Taluka,

Bengaiuru 560 037 India

Legsed |

Geometric Limited

SP Info City, Block A, Lst Floor,
Module 4, No.40, MGR Salai,
Parungudi, Kandanchavadi,
Chennai 600 096 India

Leased

Ceametric Limited

8.P. Info city Plot No. 40, Module No. 2
13t Floor Block A

MGR Road South (Veeranam Road South),
Perungud: Village, Chennai - 600 096

Leased

. Office Level 1, H-08 Building, HITEC City-2,
Phoenix Infozity Pvt Ltd SEZ, Gachibewli (V)
Serifingampally (M), R.R Dist.,, Village,
Hyderabad- 500032

T.eased
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! Flat no. 703, 8ai Raj CHS, - cased . Guest
scased - Cues

Plot Na. 22, Sector -6, :
Airoli, Navi Mumbai Jouse

Grometric (India) Limited

Ground Fleor Office 210
Geometric Ltd.- UK 2430 / 2440 The Quadrant,
Axtec West, Almondsbury,
Bristol, 3832 4AQ, United Kingdom :

. Dachauer Strasse 15a 85764
Geometric Ltd.- Germany | ~p oo bteiftheim, Germany

Geometric Ching, Inc.
Geometsic China, Inc. Zi?’s'gifhwnggnsgqﬁxe'
Pudong New Ared, Shanghai, PRC
. Geometric Asia Pacific Ple. Lid.
Geomettic Asia Pacific Pte | Hikari Bldg 97, 1-43-7 Yoyogi,
Lid: - Japan | Shibuya-Ku,Tokyo 151-0053 Japan

S

Leased

'! 1.zascd

Leased

Geometric Americas, Inc. .
50 Kirts Bivd,, Suitc A, 1.eused
Troy, MI 48084 USA

Geometric Americas, Inc. - ‘\
2607 52nd Avenue, Suite 2 Leased
Moline, IL 61265 USA
Geometric Americas, [nc.
412 SW Washington Strect, Suite A
Peoria, 1L 61602 USA
Geometric Americas, [nc.

15974 N 77th St, Suite 103
Scotisdate, AZ §3260-1790 USA

Geometric Americas Inc.

- Geomelric Americas, Inc.
Geometric Americas Inc.~ | Regos BQ Leased
Canada 2001 University Street, Suite ] 7CO, !
’ Montreal, Quebec, H3A 2A8 Canada
Geometric SAS
17, Avenue Didier Daurat
Geometric, SAS Bitiment Socrate, First Fleor Leased
‘| 31702 Blagnec Cedex, i -
Toulouse, France o
| ' Geometric SRL
Geometric SRL. Parcul Mic 19-21, bl.2 sc.A bMezznine Lcased
: ) Brasov, 500386, Romania :
B Geometric Furope GmbE
§ Geometric Eurape GmbH Dachaler Strasse 152 85764 Leased

leiBheim, Germany
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Geometric Europe GmbH
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Geometric Europe GmbH
Prostep AG

3rd floor Object Taunusstralle 42
Muonich BOEGT

Leased for BMW
project

Geemctric GmbH

Geometric GmbH
Dachauer Strasse 15a 85764

Oberschleibheim, Germany ) Lt

Leascd

Geometric GmbH

Geometrie GmbH
businessPARK - Osterhofener Str. 12,
91055, Regensburg, Germany

Leased

Geometric Europe GmbH -
Netherlands

Geometric Europe GmbH
Flight Forum 40

Ground Floor

5857 DB Eindhoven

Leased

Geometric -Europc GmbH

Leopoldstrasse Business-Center,
Room No. 144, Leopaldstrasse 244,
Mtinchen 80807

T.eased
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List of branches and subsidiaries

Geometric Limited
List of subsidinries and branches

List of subsidiaried 8z Slat===s

ml_ Geamotric Limited France Branth
_m- Geomelric Burops GmbH Geometric Limited Germany Branch
_m_ Seomefrt
E_Iﬂm
Geometric Asla Pacific Pte.

3. Stngapore
Lid

G. Sweden

Gepmetric Americas Inc:
List of subsidigrics and brapches

Branches

Geometric Americas Inc. Branc-ﬂ_

in Canada

P

Geometrig Asia Pagjfic Pte. Tid.

List of subsidiaries and branches

Subsidiarics I Branches

Geomeiric Asia Pacific Pte. LAg..
Branch in Australia
BIL
T Goometric Asia Pacific Pte. Ltd.
Granch in Korea )
Geametric Asia Pacific
Branch in Japan

Pte, T,

[N TR S

Geometric Europe Gmbi

List of sabsidiaries and branches
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Sweden

Geometric Europe GmbH -
Sweden Filial branch
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ESOF

Scheme
2000
ESOQP
Scheme
2008 -
Emnployees
ESOP
Scheme
2009 -
Directors
ESOP

Scheme
2001 .
ESOP
Scheme
2013 —

- 2, 004 350 + 277, 692 5,000 1124279 597,379 |0

Directors

T400.006 ¢

750000 |- - 3756060 |- -

SCHEDULE 3

DETAJILS OF EMPLOYEE STOCK OPTIONS

YT ; s T
b

3

] i H
- §,06,500 | 5,10,450 :
b

0 TEa64s | 195,555 43,300\

L

3,304,600 | 393, 990 573,640 1,040,720
1,292,250 ﬂ
250,000 | 125,000 125,000 T ]
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SCHEDULE 4
All intellectual property rights in relation to the following:

v 1. 3D PLM; and

5 fTftware
2. A Jaint Yarfuta of Gool orre & Datiwl! Sysidamas
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SCHEDULE 5 1 ‘ i

Tt

. Dassault Systemes
. : i France and  Geometric
' i Limited

Dassautl Systeimes
France and Ceometric
Limited
007464200205 and | Dassault Systemes
00658A 2004105, D0167-200908 | France and Geomeiric
Limited

"Code Test Loan Agreement

000654200103 Prondosirial Code jFest Loan B Tanai0l

Aprecment

Cooperation  Agreemgnt for
services related 1o DS Growp
Products + Amcndment No, 1
and 2

Version 5 Devaopment Servics
Provider Agresment +
Amendment Mo, Fand 2 +3 4+

=Jul-20402

D0744A2002D25 and | Dassault Systemes
00100A2004D8, 03970-2008D8, | France and Geemetric
10232-2012D8, 07560-2013DS Limited

T-Tui-2602

. 4
D0132A42004DS Dassault Systemes | License Agreement for | 16-Fch-2004
frnce and Geomelric | Development & Engineering
Limited Services I
20751 AZ0DSGRUP and 02140- Dassault Systemes | Sollware Parlner  Agreement 22-Jui-2005
2009GRUP France and Geometric | (related to xPDM Gateway and
Limited GEOMCALIPER ON CATIA

Vs ADVANCED) +
Amengment |

Indostty  Solution  Paniner 30-Jun-2009
Agreement

01900-2009DS Dassauit Systemes

France and Geomelric

Limited
Geometric DSCRUP SPPA 7010 | Dassault Systemes | Service Frovider | Parner | 9<Nov-2010
Nov 63 France and Geomelric | Agreement + Amepdment No.! ’
) Limited V -
0§220-2010DS Dassaull Systemos | DS VG APS Communily {1-3un-2012
France and Geomelric | Partner Agreement i
_ Limtied o
10, | 00811201108 Dassaul Systomes | Limited Use Safware Lictnse 19.May-201 |
’ France and Goomelrie Agreement # LEGL-4155
Lirnijted _
0] af Cus Contragls:
1 R Ee eI i 1\mnumm
. i 51 -

Dassault Syskeea and Qeometric Framt Agreement for Transfer of 26-Mar-2002 ’

Limited . Sollware Progrems

Dasseult Syslcmes 2nd Geumgtric
Limited

Option Agreement {for purchase of FR IR 31 Mar-2002
the cvent of Geometric's Change of
Cantrol

Software Component Provider A gresment

Dassault Syslemes and Geometric
Limited

‘ 31 Mar-2002

Dassaull Systemes and Geometric
Limited

Glabal Dilateral Services Agreement i
0155 1A2Z002GRUP and 21l SCWs and
Bos issued pursuani to this agreement

1-Ocl-2002
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Dassault Systemes end Geomelric

] Soﬁwar License Agreement fof licensig

e — g
anag,
1

1-Aug-2006
Limited VPM Nav-relaicd components and the
Gateway Core compenent
6. DS Enavia Corp. (formerly Masier Software Developmient Agreement 10-May-2001 -
MatrixOne Inc.) and Geometric
Limited
[
v
1. DS Enavia Carp. (formerly Integrated Product Agreement B 20-Dec-2001
MalrixOne Ine.) and Geometric
Limited
-8 Dassault Systemes and Geomelric Softwate License Agreement ft 01637- 1-Apr-2008
Limited 260808 for licensing Components
1. Ligt of oiher sontragls:
e t; groem ol
3t
L 3DPLM, Dassault Systemes  And [ Amended And Restated Shercholders | 4-Mar-15
Geometric Limited Agreement .
2. Dasseoil Systemes And Geometric | Non Disslosure Agreement 23-jan-02
Limited :
3. 3DPLM, Dessault Systemes And | Amended  And  Reslated  Cscrow | Mit
Geometric Limited Agreement - .
4. IDFLM, Dessault Syslemes  And | Umbrelia Agreement 16-Sop-0R
Geemetric Limited .
5. DPLM, Dassault Systemes And | Frame Services Agreement S=Febill4
Geomelric Limited -
5. | Geomeiric Limited and 3DPLM Manogement And_ Shared Services | 9-repia |
Agretmert
7. Geornetrie Limited and JDPLM Management And Shared  Secrvices | 1-Apr-12
Apreement Amdnt No
E. Teomemic Limiked and JOPLM Management And Shared Services | f-Apr-13 T
Agreement Amndt No 2 ]
9. Geomelric Limited and 3DPLM Managemoit And  Shered Services | 1-Ape-14
Agreemnent Atmndt No 3
10, Geomelric Limjled ang 3DPLM end | Management And Shared  Services | 1-Apr-13
IDGs Agreement Amndt No 4
1L QGeometric Limiled and 3DPLM Trade Jogo Licenss Apgreement’ FREPEE TR
12 Geometric Limited and 3DPLM Agreement  {Liecense  Agreement | 18-Jan-13
Izarning tools)
13 | Geometric Limited and 3DPLM Subcenlract Serviees Agreement 17-May-04 5
14, 3DPLM, Dassaull Systemecs And | Umbrella  Agreement  for  3DGS | 4-Mar-15
Geomettic Limited amTAngement
15. Geometric Limited snd 3DPLM Leave and License { LEGL-10247 ) j 24-8ep-i5
CUG Arca
16. Dassaull Sysiemes And Geometrle | Global Bilateral Scrvicesihgrccmtm # 1 1-Oct-62
Limited w

Q1511 AZ002GRUP n
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5 Qeometric | Al CUG  SOWs
prcmlscs)

Dagsaull Systemes An
Limited

All_CUG S0Ws (Punc

Dossanil Sysiemes  Americas Corp.
premises)

.And Geometric Limited

related agresments

IDPLM Global Services P, Lid. and Masler Services Agrr.cmam # LEGL -

Geometric Américas Enc. . 9458 for subcontracling work 1o 3OS
Affilate  Pariicipation Agreement | 16-Apr-13
adopting the MSA # LEGL - 9458
Afiiliale  Parlicipation Agrecment

16-Apr-15
adopting the MSA # LEGL - 0458 :
e
Affhate  participation Agreement | H6-Apr- 15 ‘\

S

18-Apr-13

Gr.omer.r'lc Asva Pacifle Ple. Lid.
adopting the MSA # LEGL - 9458
AMiliate  rarticipation Aprecment

GmmcmcFurop: GmbH
adopting the M5SA # LEGL - 9458
JDPLM Glopal Services P, Lic. and | All SOWs Tor PSA and Honda prajects
Geomelric Graup / .
\
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Name of the Compal;; Address
Geometric Limited Geometric Limited

i

e
@ W’

Geometric 6V '

People Bulrding Partnerships

SCHEDULE 11

Immaovable Property

Unit No. 703-A, 7th floor, B Wing, Reliabje Tech
Par, Adroli, Nayj Mumbaj 400708 India
Geometric Limited
Plot No. 6 & 8,
Rajiv Gandh; Infotech Par, M.ID.c, Phase-1,
Hinjewad;,

Pune 411 057 India

Geometric Limited
Neopro Technologies PvtLid (SEZ),
Block IT-2, 3rd floor, 8, N, 154/6;

Rajiv Gandh;j InfoTech Park Phase-1,
Hinjewadi, Pupe 411 057 India

Geometric Limited
Neopro Technologjes Pvt Ltd (SEZ),
Block IT-5, stp & 6th floor, S, No. 154/,
Rajiv Gandhi InfoTech Park Phase-],
Hinjewadi, Pune 411 057 Indig

Geometric Limited
Embassy Tech Village
Ground Floor, Towey 3 of 2B,

Survey Ng. 12/3 & 12/4 of
Devarabeesanhalﬁ Village, Varthur Hobij,
Bangalore East Taluka,

Bengalury 560 037 India

S e

Land [eaged from
MIDC . Building
owned by
Geometrie

Leaged

Leased
Leased

' Geometrie Limited
SP Info City, Block A, Ist Floor,
Moduje 4, No.40, MGR Salai,
Perungudi, Kandanchavadi,
Chennai 600 098 India

Geometrje Limited
S.P. Info city Plot No, 40, Module No, 2
13t Floor Block A

e SENIGR Road Soutk {Veeranam Roaqg South),
s AR '

Perungudi Village, Chennaj - 600 096 )
SUIPEY 1o il A e 1\

T | T ] ‘»\"Jh ™ W
: cure ™ Geometric Limited WU\/U &N o
T ey, floor, B Wirg, Reliaple Tuch Park, Airoli, Nayr Mumbai 400708, ingia 4
oyt 2 T+91,22.67056500 F+91.22.67055891 WWw.geometrichobal.:om

Reg. Office: piant 11, 3rd floor, Pirojshanagar, Vikhroli {West), Mumbai 400 079, indiz
CIN : L72200MH1594p1c077342 ML

Leased
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Office Level 1, H-08 Building, HITEC City-2,
Phoenix Infocity Pvt Ltd SEZ, Gachibowli (V)
Seritingampally (M), R.R Dist.,Village,
Hyderabad- 500032

Leased - Guest
House

Flat no. 703, Sai Raj CHS,
Plot No. 22, Sector -6,
Airoli, Navi Mumbai

Geometric (Indiz) Limited
Ground Floor Office 210
2430 / 2440 The Quadrant,

Aztec West, Almondsbury,

Bristol, BS32 4AQ, United Kingdom

Geometric Lid.- Germany Dachauer Strasse 15a 85764 Leased
Oberschieif$heim, Germany
Geometric China, Inc. Geometric China, Inc. Leased
23B, The World Square,
855 South Pudong Rd,

Pudong New Area, Shanghai, PRC
Geometric Asia Pacific Pic. Lid.
Hikari Bldg 9F, 1-43-7 Yoyogi,
Shibuya-Ku,Tokyo 1 31-0053 Japan

Geometric Lid.- UK Leased

Geometric Asia Pacific Pte Leased

itd. - Japan

Geometric Americas, Inc. Leased
50 Kirts Blvd., Suite A,

Troy, M1 48084 USA

Geometric Americas, Inc. Leased
-1 2001 52nd Avenue, Suite 2
Moline, IL 61265 USA

Geometric Americas, nc. Leased
4172 SW Washington Street, Suite A
Peoria, [L 61602 USA

Geometric Americas, inc.
15974 N 77th St, Suite 103
Scottsdale, AZ 25260-179¢ USA

Geometric Americas, Ine. Leased
Regus HQ

72001 University Sireet, Suite 1700,
Montreai, Quebec, H3A 2A6 Canada

Geometric SAS Leased
17, Avenue Didier Daurat
Batimeni Socrate, First Floor
31702 Blagnac Cedex,
Toulouse, France

Geometric Americas Inc.

Leased

Geometric Americas Inc. -
Canada

Geometric, SAS

starin: i
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Name of the Company |

Address

| Comments |

Geometric SRL

Leased

Parcul Mic 19-21, bl.2 sc.A Mezzanine

Brasov, 500385, Romania

‘ Geametric SRL
|
—

Geometric Burope Gmbk

Geometric Europe GmbH
Dachauer Strasse 152 85764
Oberschleifheim, Germany

Leased

Geometric Europe GmbH-

Geomelric Europe GmbE
Prostep AG

3rd floor Object Taunusstrafie 42
Munich 80807

Leased for BMW
project

Geometric GmbH

Geometric GmbH
Trachauer Strasse 15a 85764
Oberschleibheim, Germany

\ Leased

|

Geometric GimbH

Geometric GmbH

Leased

husinessP ARK - Osterhofener Str. 12,

93055, Repensburg, Germany

Geometric Burope GmbH -
Netherlands

Geometric Burope GmbH
Flight Forum 40

Ground Floor

5657 DB Eindhoven

Leased

Geometric Europe GmbH

Leopoldstrasse Business-Center,

Leased

Room No. 144, Leopoldstrasse 244,

Miinchen 80807

By Order of the Court.
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Dated this the 18" day of JANUARY, 2017
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MANISH ANAND
Company Secretary



