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21% April 2016

National Stock Exchange of India Limited
Exchange Plaza, C-1, Block G,
Bandra-Kurla Complex, Bandra (East)
Mumbai 400 051

Dear Ma’am/Sir,

Re: Filing of Composite Scheme of Arrangement and Amalgamation under

Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015

This has reference to our letter dated April 1, 2016 informing you of the meeting of the
Board of Directors (“Board”) of HCL Technologies Limited (“Company™), in which the
Board has approved a composite Scheme of Arrangement and Amalgamation
(“Composite Scheme”) between the Company, Geometric Limited and 3DPLM Software
Solutions Limited under Sections 391-394 of the Companies Act, 1956 and other
applicable provisions of the Companies Act and the Companies Act, 2013 (the
“Companies Act”).

In terms of the Composite Scheme, as part of a composite transaction: (a) the IT enabled
engineering services, product lifecycle management services and engineering design
productivity software tools business of Geometric Limited will be transferred to the
Company by way of a demerger; and (b) immediately following the demerger, the
remaining undertaking of Geometric Limited comprising its shareholding in 3DPLM
Software Solutions Limited, will be amalgamated with 3DPLM Software Solutions
Limited. While the disclosures set out below also provide information, where relevant,
relating to 3DPLM Software Solutions Limited as a party to the Composite Scheme, do
note that no assets or liabilities of 3DPLM Software Solutions Limited are proposed to be
transferred to the Company.

Pursuant thereto and in accordance with Regulation 37 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
- (“Listing Regulations”), enclosed are the following documents.

1. Certified copy of the proposed Composite Scheme:

A certified true copy of the Composite' Scheme is enclosed herewith as Annexure
1 '

ta

Valuation Report as per SEBI Circular CIR/CFD/CMD/IG/ZOIS dated
November 30, 2015:

A certified true copy of the valuation report dated April 1, 2016 issued by SSPA &
Co. (“Valuation Report”), pursuant to Para 4 of the circular no.
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www ek com CIR/CFD/CMD/16/2015 dated November 30, 2015 issued by Securities and
Exchange Board of India (“SEBI Circular”}, is enclosed herewith as Annexure 2.

3. Report from the Audit Committee recommending the Composite Scheme,
taking into consideration, inter afia, the Valuation Report:

A certified true copy of the report from the audit committee of the Company dated
April 1, 2016, recommending the Composite Scheme, taking into consideration,
inter alia, the Valuation Report is-enclosed herewith as Annexure 3.

4, Fairness opinion by Merchant Banker:

A copy of the fairness opinion dated April 1, 2016, issued by SBI Capitai Markets
Limited, a merchant banker, is enclosed herewith as Annexure 4.

5. Shareholding pattern_in_accordance with Regulation 31(1) of the Listing

Regulations of the companies prior to and after the Composite Scheme takes
effect:

The sharcholding pattern of the following companies, prior to and after the
Composite Scheme takes effect, in accordance with the format prescribed pursuant
to Regulation 31(1) of the Listing Regulations, is enclosed herewith:

(a) The Company as Annexure 5A; and _
(b) - 3DPLM Software Solutions Limited as Annexure SB.

Given that Geometric Limited will stand dissolved upon the Composite Scheme
coming into effect, the shareholding pattern of Geometric Limited prior to the
Composite Scheme taking effect in accordance with Regulation 31(1) of the
Listing Regulations is enclosed herewith as Annexure 5C.

6. Audited financials for the last three financial years:

 (a) Audited financials of the Company as per the prescribed form for the
financial years ending on June 30, 2013, June 30, 2014 and June 30, 2015
along with unaudited financials of the Company for the quarter ending on
December 31, 2015 are enclosed as Annexure 6A;
(b) - Audited financials of Geometric Limited as per the prescribed form for the
: financial years ending on March 31, 2013, March 31, 2014 and March 31,
2015 along with unaudited financials of the Company for the quarter
ending on December 31, 20135 are enclosed as Annexure 6B; and
(c) Audited financials of 3DPLM Software Solutions Limited as per the
prescribed form for the financial years ending on March 31, 2013, March
31, 2014 and March 31, 2015 along with unaudited financials of the
Company for the quarter ending on December 31, 2015 are enclosed as
Annexure 6C.

7. Auditor’s Certificate as per para 1{A)(5) of Annexure 1 of the SEBI Circular:
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wwaw hck.com A copy of the auditor’s certificate as per para 1{(A)(5) of Annexure-I of the SEBI
Circular, issued by M/s S. R. Batliboi & Co., LLP and dated 1 April 2016, stating
that the accounting treatment set out in paragraph 15 of the Composite Scheme is
in compliance with all applicable Accounting Standards specified under Section
133 of the Companies Act, 2013 is enclosed herewith as Annexure 7.

8. Corporate Governance Report as per Regulation 27 (2) (a) of the Listing
Regulations

- The corporate governance report as per Regulation 27(2)(a) of the Listing
Regulations is enclosed herewith as Annexure 8.

. Compliance report

The compliance report with the requirements specified in the SEBI Clrcular in the
prescribed format is enclosed herewith as Annexure 9.

10. Documents regardmg non-applicability_of paragraph 1(AYD){a) of the SEBI
" Circular

Given that approval of shareholders to the Composite Scheme through postal ballot
and e-voting in terms of paragraph 1(A)(9)(a) of SEBI Circular is not apphcable
copies of the following documents are enclosed:

- (a) . Undertaking certified by the auditor dated 15 April 2016 stating the reasons
for non-applicability of paragraph 1{A)(9)(a) of the SEBI Circular is
enclosed herewith as Annexure 10; and

(b) The auditor’s certificate set out in (a) above was approved by the audit
committee of the Company as recorded in the report of the audit committee
attached hereto and put before the Board in their meeting dated April 1,
2016. Certified copy of the resolution of the Board dated Aprl 1, 2016
approving, inter alia, the audit committee recommendations, which included
approval of the auditor’s certificate set out in (a) above, is enclosed herewith
as Annexure 13.

11. Net worth certificate and related workings:

A copy of the networth certificate, issued by PRYD & Associates, practicing
chartered accountant, together with related workings, prior to and after the
Composite Scheme taking effect, for the Company under Sections 101, 391 and
394 of the Companies Act, 1956, is enclosed herewith as Annexure 11.

12. Certificate specifving percentage tarnover and profitability:

A copy of the certificate issued by M/s Rathi & Associates, practicing company
secretaries of Geometric Limited, stating the percentage tumover and profitability of
the business undertaking being hived off by Geometric Limited vis a vis the other.
divisions of Geometric Limited is enclosed herewith as Annexure 12.
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www.ficl.com 13.  Board resolution approving the Composite Scheme:

A certified true copy of the resolution of the Board passed in its 1ﬁeeting held on April
1, 2016 approving the Composite Scheme is enclosed herewith as Annexure 13.

14, Confirmation from the Colhpanx regarding certain prescribed details:

A confirmation from the Company dated 21 April 2016 regarding the following
matters is enclosed herewith as Annexure 14:

(a)  an undertaking in accordance with Regulation 11 of the Listing Regulations
that the Composite Scheme to be presented to the High Court of Judicature
at Bornbay and High Court of -Delhi does not in any way violate, override
or limit the provisions of securities laws or the requirements of the stock
exchanges;

{s)] rationale underlying the Composite Scheme; and

(c) brief details of the business of the 'Company, Geometric Limited and
3DPLM Software Solutions Limited.

15. l Website link of the Company where documents are uploaded:

The draft Composite Scheme and other relevant documents have been uploaded on
the website of the Company and can be accessed at www.hcltech.com/investors .

16. Complaint Report:

The Company undertakes to submit a Complaint Report as per the prescribed form
in paragraph 1(A)(6) of Annexure II of the SEBI Circular within 7 days of expiry
of 21 days from the date of filing of draft Composite Scheme. :

Please revert should you require any further clarifications in relation to the Composite
Scheme.

We would be obliged if you could grant your approval to the Composite Scheme at your
earliest convenience,

Thanking you.

Yours faithfully,
For HCL Technologies Limited,

\Arart

Manish Anand
Company Secretary

Encl: as above
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Annexure — 1.

COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION

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

AMONGST

GEOMETRIC LIMITED;
- (GL or Demerged Company or Transferor Company)

AND

HCL TECHNOLOGIES LIMITED;
(HL or Resulting Company)

AND

3DPLM SOFTWARE SOLUTIONS LIMITED;
(GSL or Transferee Company) '

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS




(A)

Chapter 1

Background of Companies and Rationale” =~~~

a)

b)

This Composite Scheme of Arrangement and Amalgamation (the “Scheme™)
amongst GL (“Demerged Company/Transferor Company”), HL
(“Resulting Company™) and GSL (*Transferee Company™) provides for (1)
the transfer by way of a demerger of the Demerged Business Undertaking
(defined below) of the Demerged Company to the Resulting Company and
consequent issue of equity shares by the Resulting Company to the
sharehelders of the Demerged Company (“Demerger”); (2} amalgamation of
the Transferor Company (defined below) comprising the Remaining
Undertaking {defined below) with the Transferce Company, in each case
pursuant to the relevant provisions of the Companies Act, 1956 / Companies
Act, 2013, as may be applicable following the Demerger (“Amalgamation’);
and (3) various other matters consequential or integrally connected therewith
including the reorganisation of the share capital of the Resulting Company and
the Transferee Company, pursuant to Sections 391-394, Section 100 and other
relevant provisions of the Companies Act, 1956/ Companies Act, 2013 as may
be applicable, in the manner provided for in this Scheme and in compliance
with the provisions of the Income Tax Act, 1961, including Sections 2(19AA)
and 2(1B).

GL, a public limited company, incorporated on March 25, 1994 under the
Companies Act, 1956, has its registered office sitnated at Plant 11, 3rd Floor,
Pirojshanagar, Vikhroli (West), Mumbai - 400079 in the State of Maharashtra.
The equity shares of GL are listed on the BSE Limited and National Stock
Exchange of India Limited (“Stock Exchanges”). GL is engaged only in the
Demerged Business (as defined below) through the Demerged Business
Undertaking (as defined below); and also holds 58% of the share capital of
GSL (as defined below) which is-engaged in the business of providing the
following services only to DS and its affiliates: (i) developing software and
other products and providing software solutions and software services; (ii)
providing professional, consulting and shared services (i.e. processing centre
services). GL does not conduct any business other than the Demerged
Business and the Remaining Undertaking. GSL was incorporated on
December 14, 2001 and has its registered office situated at Plant 11, 3rd Floor,
Pirojshanagar, Vikhrol (West}, Mumbai — 400079 in the State of Maharashtra.
GSI. has a wholly owned subsidiary 3D PLM Global Services Privaie Limited.
In addition to GSL, GL has the following subsidiaries, all of which are wholly
owned, directly or indirectly, by GL and incorporated outside India:

(1) Geometric Europe Gmbk,

(2) Geometric Americas Inc.,

{3) Geometric Asia Pacific Pte. Limited,
(4) Geometric GmbH,

(5) Geometric SR1.,

(6) Geometric SAS and

(7) Geometric China Inc.
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HL, a public limited company, incorporated in 1991 under the Companies Act,
1956 has its registered office sitnated at 806, Siddharth, 96, Nehru Place, New
Delhi, Delhi in the State of Delhi. The equity shares of HL are listed on the
Stock Exchanges. HL is engaged in the business of providing IT services, IT
Infrastructure services, applications services and business 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 Business
Undertaking in accordance with Sections 391 to 394 and/or other applicable
provisions of the Act. ‘

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

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

(i) \ in relation to the Demerger

HL has a rapidly growing engineering services business and is a leader
in embedded systems and software engineering services with strengths
in the aerospace, hi-tech and telecom markets. GL is a leader in PLM
software services combined with capability in mechanical engineering
and some unique technologies. GL’s market strength lies in automotive
and industrial arenas.

The consolidation will widen the markets and expertise and the
combined entity will be able to offer its customers a unique blend of
services and solutions around PLM, engineering software, embedded
software, mechanical engineering and geometry related technologies.

(i)  in relation to the Amalgamation

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

The proposed integration of GSL into Dassault Systémes as a result of
the Amalgamation will mark the strategic next phase in the
contribution of GSL in Dassault Systemes® strategic research and
development operations.

While the Amalgamation will result in transfer of ownership and

control of GSL to Dassault Systemes, it will also provide the
shareholders of GL an opportunity to directly participate and receive

I




(B)

listed Redeemable Preference Shares (as defined below) of GSL as
consideration.

g) The Scheme is expected to be in the best interests of the shareholders,
employees and the creditors of GL, HL. and GSL.

The Demerger and the Amalgamation shall comply with the provisions of

Section 2(19AA) and Section 2(1B), respectively of -the Income Tax Act,
1961.

Chapters in the Scheme

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

1.

Chapter 1: Chapter 1 of this Scheme sets forth the background of the Companies,
overview and objects of the Scheme and definitions and interpretation which are
common and applicable to all Chapters of the Scheme. Specific definitions relevant to
a Chapter have been provided in the respective Chapters themselves.

Chapter 2: Chapter 2 deals with the Demerger and transfer and vesting of Demerged
Business Undertaking of GIL. into HI..

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

Chapter 4: Chapter 4 provides for general terms and conditions applicable to this
Scheme.

Chapters 2 and 3 are further sub-divided into the following parts:

(a) Parr I sets forth the definitions specific to the Chapter and also provides for
the current capital structure of the Companies;

(b) Parr 2 deals with the vesting of the Demerged Business Undertaking in HL/
amalgamation of GL with GSL, in accordance with Sections 391 to 394 and/or
other applicable provisions of the Act;

() FPart 3 deals with accounting treatment and consideration.

GENERAL DEFINITIONS AND INTERPRETATIONS

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

“Act” means the Companies Act, 1956 and/or the Companies Act, 2013 as in force
from time 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 to be
in force with the corresponding provisicns of the Companies Act, 2013 not having
been notified. Accordingly, references in this Scheme to particular provisions of the
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Act are references to particular provisions of the Companies Act, 1956 / Companies
Act, 2013 as may be in force;

“Appointed Date” means the opening hours of business on March 31, 2016;

“Applicable Law” means any applicable statute, law, regulation, ordinance, rule,
judgment, order, decree, clearance, approval, directive, guideline, requirement or any
similar form of determination by or decision of any Appropriate Authority, that is
binding or applicable to a Person, whether in effect as of the date of on which this
Scheme has been approved by the Boards of Directors of the Companies or at any
time thereafter;

“Appropriate Authority” means any applicable central, state or local government,
legislative body, regulatory or administrative aothority, agency or commission or any
court, tribunal, board, bureaun, instrumentality, judicial, quasi-judicial or arbitral hody
in India or outside India and includes the National Company Law Tribunal (if and
when applicable) the High Courts, Stock Exchanges, Competition Commission of
India, Reserve Bank of India and the Securities and Exchange Board of India or any
other statutory or regulatory authority or governmental authority;

“Board of Directors” shall mean the board of directors or any committee thereof, of
the Demerged Company/Transferor Company, the Resulting Company and the
Transferee Company as the context may require;

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

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

“Demerged Business Undertaking” mecans all assets, undertakings, business,
activities, operations and Liabilities of the Demerged Company, which shall include,
without limitation, the following:

(a) all assets and properties, wherever situated, whether movable or immovable,
tangible or intangible, real or personal, in possession or reversion, including all
fixed and current assets, all lands (whether leasehold or freehold), benefits and
interests of rental agreements for lease or licence of premises, buildings,
warehouses, offices, capital work in progress, furniture, fixtures, computers,
vehicles, office equipment, fumnishings, appliances, accessories, goods,
utilities, instailations and other tangible property of every 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 Schedule 1, rights to use and avail of telephones,
telexes, facsimile connections and installations, utilities, power 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) direct and indirect overseas subsidiaries and branch offices as disclosed in
Schedule 2




(©)

(d)

(e)

(h)

investments (other than the Remaining Undertaking), cash, cash equivalent,
bank accounts (including bank balances, financial assets, insurances,
provisions, funds, equipments, book debts and debtors and any related
capitalized items and other tangible property of every kind, nature and
description, share of any joint assets, benefits of any bank guarantee,
performance guarantee and any letter of credit and all other assets pertaining to
the Demerged Business;

all permits, quotas, rights, entitlements, licenses, municipal permissions,
approvals, consents, privileges, bids, tenders, letters of intent, expressions of
intent, memoranda of understanding, or similar instruments, consent,
subsidies, benefits including Tax benefits, exemptions, all other rights
including tax deferrals and other benefits, lease rights, licenses, powers and
facilities of every kind pertaining to the Demerged Business;

all earnest moneys and/or security deposits and/or advances paid by the
Demerged Company in connection with or relating to the Demerged Business
and benefit of any deposits;

all existing employees of the Demerged Company as on the Effective Date;

all rights in intellectual property (whether owned, licensed or otherwise,
whether registered or unregistered) used in relation to the Demerged Business
including the Geometric loge and trademark, and all other trade names, service
names, trade marks, brands, copyrights, designs, know-how and trade secrets,
patents, along with all rights of commercial nature including attached
goodwill, title, interesi, labels and brand registrations and all such other
industrial or intellectnal rights of whatsoever nature and advantages of
whatever nature in connection with the above save and except any intellectunal
property listed in Schedule 4;

all lease agreements, leave and license agreements, and all contracts and
arrangements in any form relating to the Demerged 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 all
contracts, agreements, arrangements and all other interests in connection
therewith whether registered or not registered. For the avoidance of doubt it is
clarified that the Framework Agreement and the following contracts between
Geometric, Geometric Subsidiary and DS do not form part of the Demerged
Buginess Undertaking: (a) amended and restated sharecholders’ agreement
dated March 4, 2015; (b) amended and restated escrow 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;

all books, records, files, papers, engineering and process information,
software, licences for software, algorithms, programs, manuals, data,
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former customers and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic form in
connection with or relating to the Demerged Business;

) all the Liabilities of the Demerged Company whether or not relating to the
period before or after the Appointed Date, including liabilities on account of
and relating to Tax, employees provident fund, employees state insurance and
gratuity contributions and liabilities arising out of disclosures made (o the
Resulting Company-in terms of the Framewark Agreement, but excluding the
Other Liabilities and Liabilities of or pertaining to GSL;

&) all legal proceedings filed by or against the Demerged Company excluding
legal proceedings pertaining to the Other Liabilities pending and/or arising
before the Effective Date.

For the avoidance of doubt it is clarified that: (a) the Demerged Company has no
Liabilities other than the Liabilities pertaining to the Demerged Business and the
Other Liabilities (including for the avoidance of doubt Liabilities of or pertaining to
the GSL). The Other Liabilities {including for the avoidance of doubt Liabilities of or
pertaining to GSL) do not form part of the Demerged Business Undertaking and (b)
the Demerged Company has not filed any legal proceedings and is not subject to any
legal proceedings other than the legal proceedings pertaining to the Business and the
Other Liabilities (including for the avoidance of doubt Liabilities of or pertaining to
GSL). The legal proceedings pertaining to the Other Liabilities (including for the
avoidance of doubt Liabilities 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 Affiliate” means Dassault Systemes Americas Corp, a Delaware corporation;

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

“Effective Date” means the last 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
“Scheme 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,
restraint, or any other encumbrance of any kind or nature whatsoever;

“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.: L72200MH1994PLC077342 a company
incorporated under the Companies Act, 1956, and having its registered office at Plant
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11, 3rd Floor, Pirojshanagar, Vikhroli (West), Mumbai — 400079, Maharashtra;

“GSL”» means 3DPLM Software Solutions Ltd., CIN No.:
U72900MH2001PLC134244a company incorporated under the Companies Act, 1956,
and having its registered office at Plant 11, 3rd Floor, Pirojshanagar, Vikhroli (West),
Mumbai — 400079, Maharashtra;

“HL” means HCL Technologies Limited, CIN No. L74140DL1991PLC046369, a
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 at Bombay having jurisdiction in
relation to GL and GSL and High Court of Delhi having jurisdiction in relation to HL
and shall 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 Act, 1936 or Sections 230 10 232
of the Companies Act, 2013, as may be applicable;

“Record Date” shall mean such date to be fixed by the Board of Directors of the
Demerged Company or a committee thereof duly aucthorized by the Board of
Directors of GL for the purpese of determining the members of GL to whom shares
of the Resulting Company and the Transferee Company will be allotted pursuant to
this Scheme in terms of Clauses 14 and 23;

“Remaining Undertaking™ means 900,200 shares representing 58% of the paid up
capital held by GL in GSL;

“Sanction Orders” means, collectively, the orders of the High Courts sanctioning
the Scheme for GL, GSL and HL and “Sanction Order” means the order of either
High Court sanctioning the Scheme;

“Scheme” means this .composite scheme of arrangement and amalgamation with
such modification(s), if any made, in accordance with the terms hereof and the
Framework Agreement;

“Stock Exchanges” means BSE Limited and National Stock Exchange of India
Limited;

“Taxes” or “Tax” or “Taxation” means all forms of taxation with reference to
profits, gains, net wealth, asset values, turnover, gross receipts, duties (including
stamp duties), levies, impaosts, including without limitation corporate income—ax,
wage withholding tax, fringe benefit tax, value added tax, customs, service (ax,
excise duties, fees or levies and other legal transaction taxes, dividend / withholding
tax, real estate taxes, other municipal taxes and duties, environmental taxes and
duties, any other similar assessments or other type of taxes or duties in any relevant
jurisdiction, together with any interest, penalties, surcharges or fines relating thereto,
assessments, or addition to Tax, due, payable, levied, imposed upon or claimed to be
owed In any relevant jurisdiction or country.

All terms and words not defined in this Scheme shall, unless repugnant or contrary
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3.

to the context or meaning thereof, have the same meaning ascribed to them under the
Act, the Securities Contract Regulation Act, 1936, the Depositories Act, 1996, other
Applicable Laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof from time to time:

DATE OF TAKING EFFECT AND OPERATIVE DATE

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

Chapter 2

Part 1

DEFINITIONS:

In this Chapter 2 of the Scheme, concerning the demerger of the Demerged Business
Undertaking to the Resulting Company, unless inconsistent with the subject or context,
the following expressions shall have the following meaning:

“Demerged Liabilities” shall mean all Liabilities of the Demerged Company other
than (a) Other Liabilities and (b) Liabilities of or pertaining to GSL. For the
avoidance of doubt it is clarified that the Demerged Company has no Liabilities other
than the Liabilities pertaining to the Demerged Business and the Other Liabilities
(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 Scheme 2013 — Employees, ESOP Scheme 2013 — Directors and ESOP
Scheme 2015 of GL;

“Liability” means liabilities, borrowings, claim, a notice of assertion, demand, loans,
debts or other obligations of any kind or nature, whether known or unknown, present
or future, absolute, accrued, contingent, liquidated, unliquidated or otherwise, due or
to become due or atherwise and whether or not required to be reflected on a balance
sheet prepared in accordance with GAAP as applicable to the relevant entity;

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

“Other Liabilities” means:
(i) Liabilities arising on account of the following:

(a) Failure, if any, by GL to file returns 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 overseas investments
made by GL which are part of the Demerged Business Undertaking)
and the rules and regulations issued under each of the aforesaid from
time to time;
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(b) Failure, if any, by GL to maintain registers or records as required under
the Act;

(ii) Liabilities which have arisen or accrued as of the date of execution of the
Framework Agreement and are known to GL but have not been disclosed to
HL in terms of the Framework Agreement; and

(iii)  Liabilities of or pertaining to the Remaining Undertaking.

“Person” means any individual, partnership, joint venture, firm, corporation, company,
association, trust or other enterprise (whether incorporated or not) or Government
(central, state or otherwise), sovereign, or any agency, department, authority or political
sub-division thereof, international organisation, agency or authority (in each case,
whether or not having separate legal personality) and shall include their respective
successors and in case of an individual shall include his/her legal representatives,
administrators, executors and heirs: ‘

SHARE CAPITAL

The authorized, issued, subscribed and paid up share capital of the Demerged
Company as on April 1, 2016 is as under:

Particulars S Rupees
Authorized Capital

80,000,000 equity shares of Rs. 2 each 160,000,000
Total 160,000,000
Issued, Subscribed and Paid-up*

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

*After considering the outstanding ESOPs the issued share capital on a fully diluted
basis is 67,254,346 equity shares of Rs. 2 each.

The authorized, issued, subscribed and paid up share capital of the Resulting
Company as on April 1, 2016 is as under:

Particulars Rupees
Authorised Capital

1,500,000,000 equity shares of Rs. 2 each 3,000,000,000
Total : 3,000,000,000

Issued, Subscribed and Paid-up

1,414,068,010 equity shares of Rs. 2 each fully paid-
up 2,828,136,020
Total 2,828,136,020

* This includes shares pending allotment and outstanding employee stock options
under the Resulting Company’s employee stock option schemes.-




5.1.

5.1.1.

Part 2

TRANSFER AND VESTING OF DEMERGED BUSINESS UNDERTAKING
INTO THE RESULTING COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Demerged Business Undertaking shall, in accordance with Section 2{19AA) of the
Income Tax Act, 1961 and Sections 391 to 394 of the Act, without any further act or
deed, stand transferred to and vested in or be deemed to be transferred to and vested
in the Resulting Company as -a going concern and all the properties whether
moveable or immoveable, real or personal, corporeal or incorporeal, present or
contingent including but without being limited to all assets, inventories, work in
progress, current assets, deposits, reserves, provisions, funds ‘and all other
entitlements, licenses, registrations, patents, trade names, trademarks, leases, tenancy
rights, flats, telephones, telexes, facsimile, connections, email connections, internet
connections, installations and utilitics, benefits of agreements and arrangements,
powers, authorities, permits, allotments, approvals, permissions, sanctions, consents,
privileges, libertics, casements and all the rights, titles, interests, other benefits
(including Tax benefits), Tax holiday benefit, incentives, credits (including Tax
credits), Tax losses and advantages of whatsoever nature and where so ever situated
belonging to or in possession of or granted in favour of or enjoyed by the Demerged
Company shall be transferred to and vested in or deemed to be transferred to and
vested in the Resulting Company in the manner set out below.

TRANSFER OF ASSETS

Upon the Scheme becoming effective, with effect from the Appointed Date, the
whole of the said assets, as aforesaid, of Demerged Business Undertaking, of
whatsoever nature and wherever sitwated whether capable of passing by manual
delivery andf/or endorsement or otherwise however shall, under the provisions of
Sections 391 and 394, without any further act or deed be transferred to and vested in
and/or deemed to be transferred to and vested in the Resulting Company as a going
concern so as to vest in, become and form part of the Resulting Company along with
all the rights, claims, title and interest of the Resulting Company therein, subject to
the provisions of this Scheme in relation to Encumbrances in favour of banks andfor
financial institutions.

. Without prejudice to clause 5.1.1, upon the Scheme becoming effective, with effect

from the Appointed Date, all the moveable assets including cash, if any, of
Demerged Business Undertaking, or otherwise capable of passing by manual
delivery ar by endorsement and delivery, shall be so delivered or endorsed as the
case may be to the Resulting Company and shall become the property of the
Resulting Company as an integral part of the Demerged Business Undertaking, to the
end and intent that the ownership and property therein passes to 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 o the
provisions of this Scheme in relation to Encumbrances in favour of banks and/or
financial institutions. '
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5.1.3.

5.1.6.

Without prejudice to clause 5.1.1, upon the Scheme becoming effective, with effect
from the Appointed Date, in respect of the moveable properties of Demerged
Business Undertaking other than specified in Clause 5.1.2 above and any intangible
assets, including sundry debtars, loans, receivables, bills, credits, advances, if any,
recoverable in cash or kind or for value to be received, bank balances and deposits, if
any, with the government, semi-government, local and other authorities and bodies,
companies, firm, individuals, trusts, etc., the same shall, on and from the Appointed
Date, stand transferred to the Resulting Company to the end and intent that the right
of the Demerged Company to recover or realize all such debts (including the debts
payable by such Persons or depositors to the Demerged Company) stands transferred
to the Resulting Company and that appropriate entries should be passed in their
respective bocks to record the aforesaid change, without any notice or other
intimation to such debtors (although the Resulting Company may'itself without being
obliged and if it so deems appropriate at its sole discretion, at any time after coming
into effect of this Scheme in accordance with the provisions hereof, if so required
under any law, give notices in such form as it may deem fit and proper, to each
Person, debtors or depositors, as the case may be, that pursuant to the High Courts
having sanctioned the Scheme, the said debt, loan receivable, advance or deposit
stands transferred and vested in the Resulting Company and be paid or made good or
held on account of the Resulting Company as the Person entitled thereto.

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

Demerged Business Undertaking, other than those referred to in Clauses 5.1.2 and
5.1.3 above, the same shall, as more particularly provided in Clause 5.1.1 above,
without any further act, instrument or deed, be demerged from the Demerged
Company and stand transferred to and vested in and/or be deemed to be demerged
from the Demerged Company and transferred 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 391-394 of the Act.

. All cheques and other negoiiable instruments, payment orders, electronic fund

transfers (like NEFT, RTGS, etc.) received or presented for encashment which are in
the name of the Demerged Company/Transferor Company (in relation to Demerged
Business Undertaking) after the Effective Date shall 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 electronic transfers and the
bankers of the Resuiting Company shall accept the same. Similarly, the banker of the
Resulting Company shall honour all cheques / electronic fund transfer instructions
issued by the Demerged Company/Transferor Company (in relation to Demerged
Business Undertaking) for payment after the Effective Date. If required, the bankers
of the Demerged Company/Transferor Company and/or the Resulting Company shall
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 to the
Demerged Business Undertaking for such time as may be determined to be necessary
by the Resulting Company for presentation and deposition of cheques, pay order and
electronic transfers that have been issued/made in the name of the Resulting
Company. '

Without prejudice to the generality of the foregoing, upon the effectiveness of the
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6.1.

6.3.

6.4.

Scheme, the Resulting Company shall be entitled to all the intellectual property and
rights thereto of the Demerged Company in relation to the Demerged Business
Undertaking. The Resulting Company may take such actions as may be necessary and
permissible to get the same transferred and/or registered in the name of the Resulting
Company.

. Any assets, acquired by the Demerged Company after the Appointed Date but prior to

the Effective Date pertaining to the Demerged Business Undertaking shall upon the
coming into effect of this Scheme also without any further act, instrument or deed
stand transferred to and vested in or be deemed to have been transferred to or vested
in the Resulting Company upon the coming into effect of this Scheme.

TRANSFER OF LIABILITIES

Upon the Scheme becoming effective, with effect from the Appointed Date, all the
Demerged Liabilities shall also, under the provisions of Sections 391 and 394 of the
Act without any further act or deed be transferred or deemed to be transferred to the
Resulting Company so as to become as and from the Appointed Date the debts,
liabilities, duties, obligations of the Resulting Company and further that all the
Demerged Liabilities incurred/contracted by the Demerged Company during the
pericd commencing from the Appointed Date till the Effective Date shall be deemed
to have been incurred/contracted by the Resulting Company and shall be deemed to
be the Liabilities and obligations of the Resulting Company and further that it shall
not be necessary to obtain consent of any Person in order to give effect to the
provisions of this Clanse.

Where any of the loans raised and used, debts, liabilities, duties and obligations of the
Demerged Company deemed to be transferred to the Resulting Company have been
discharged by the Demerged Company on or after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of the
Resulting Company.

Without prejudice to Clause 6.1, upon the coming into effect of the Scheme, all loans
raised and used and all debts, liabilities, duties and obligations incurred by the
Demerged Company for the operations of the Demerged Business Undertaking with
effect from the Appointed Date and prior to the Effective Date, subject to the terms of
this Scheme, shall be deemed to have been raised, used or incurred for and on behalf
of the Resulting Company, shall also without any further act or deed be and stand
transferred to and be deemed to be transferred to the Resulting Company and shall
become the loans, debts, liabilities, duties and obligations of the Resulting Company.

The transfer and/or vesting of the properties as aforesaid shall be subject to the
Encumbrances as on the Effective Date, if any, over or in respect of all the said
assets or any part thereof of Demerged Business Underiaking to the extent that such
Encumbrances relate to the Demerged Liabilities forming part of the Demerged
Business Undertaking. In so far as the existing Encumbrances in respect of the
Demerged Liabilities are concerned, such Encumbrances shall, without any further
act, instrument or deed be modified and shall be extended to and shall operate only
over the assets comprised in the Demerged Business Undertaking which have been
Encumbered in respect of the Demerged Liabilities as transferred to the Resulting
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6.5.

6.6.

6.7.

6.8.

7.1.

Company pursuant to this Scheme. Provided that if any of the assets comprised in the
Demerged Business Undertaking which are being transferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect of the
Demerged Liabilities, such assets shall remain unencumbered and the existing
Encumbrances referred to above shall not be extended to and shall not operate over
such assets. The absence of any formal amendment which may be required by a
lender or trustee or third party shall not affect the operation of the above.

The Scheme shall not operate to enlarge the security of any loan, deposit or facility
created by or available to Demerged Business Undertaking which shall vest in the
Resulting Company by virtue of the Scheme, including for the avoidance of doubt
and notwithstanding anything contained herein, that no Encumbrances shall be
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 over such assets 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 released from
such Encumbrances and shall no longer be available as security in relation to such

- liabilities.

It 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 as
part of the Scheme is modified by virtue of this Scheme except to the extent that
such amendment is required by necessary implication.

Without prejudice to the provisions of the foregoing clauses, upon the Scheme
becoming effective, the Demerged Company/GSL and the Resulting Company
shall execute all instruments or documents or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modifications of
charge with the Registrar of Companies, to give formal effect to the above
provisions, if required.

The provisions of this Clause 6 shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing to which the relevant
Liability relates or the terms of sanction or issue or any security document, all of
which instruments, deeds or writings shall stand modified by the foregoing
provisions. Provided however that nothing in this Clause 6.8 shall modify the
Framework Agreement.

TAXES AND TAXATION

Upon the Scheme becoming effective, each of the Demerged Company and the
Resulting Company are expressly permitted to revise their respective financial
statements and returns along with prescribed forms, filings and annexures under the
Income Tax Act, 1961, central sales tax, applicable state value added tax, service tax
laws, excise duty laws and other Tax laws, and to claim refunds and/or credit for
Taxes paid (including, tax deducted at source, wealth tax, etc.) and for matters
incidental thereto, if required, to give effect to the provisions of the Scheme.
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7.2,

7.3.

74.

8.1.

Any refund, under Taxation legislation due to the Demerged Company in relation to
the Demerged Business consequent to the assessment made on the Demerged
Company whether relating to the period before or after the Appointed Date shall also

belong to and be received by the Resulting Company upon this Scheme becoming
effective.

Without prejudice to the generality of the above, all benefits, incentives, losses,
credits (including, without limitation in respect of income tax, tax deducted at source,
wealth tax, service tax, excise duty, central sales tax, applicable state value added tax
etc.) to which the Demerged Company is entitled to in terms of Applicable Laws in
relation to the Demerged Business, shall be available to and vest in the Resuliing
Company, upen this Scheme coming into effect.

Any refund or tax credit including under the Income Tax Act, 1961 due 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 credit is taken in the accounts as on the date immediately preceding the

Appointed Date, shall also belong to and be received or credit availed, as the case

may be, by the Resulting Company.

EMPLOYEES

On the Scheme becoming effective, all employees of the Demerged Company who
are employed in the Demerged Business Undertaking on the Effective 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 on the basis of
continuity 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 Effective Date. It is
clarified that the CEO of the Demerged Company shall not be transferred to the
Resulting Company as an employee but will provide consultancy 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 employees state insurance, superannuation fund,
retirement fund or any other special fund or trusts created or existing for the benefit
of the Transferred Employees and Geometric Limited Excluded Employees
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 Funds
created by the Resulting Company and shall be held for their benefit pursuant to this
Scheme or, at the Resulting Company’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, subject to
necessary approvals and permissions, continue to contribute to the relevant Funds of
the Demerged Company, until such time that the Resulting Company creates its own
Funds, at which time the funds and the investments and contributions pertaining to
the Transferred Employees shall be transferred to the Funds created by the Resulting
Company. It is clarified that the services of the employees of the Demerged Business
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8.3.

8.4

8.5,

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

In relation to any other fund created or existing for the benefit of the Transferred
Employees, the Resulting 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, etc. in respect of such Transferred Employees.

In so far as the existing benefits or funds created by GL for the employees of the
Remaining Undertaking are concerned, the same shall continue and GL/GSL shall
continue to contribute to such funds and trusts in accordance with the provisions
thereof, and such funds and trusts, if any, shall be held inter alia for the benefit of
such employees.

ESOPs

8.5.1. Details of the employee stock options (“ESOPs*) under the ESOP Plans are
provided in Schedule 3 to this Scheme. On and from April 1, 2016, the
Demerged Company shall not bring into effect any employee stock option
plan (save for issuance of upto 2,223,932 equity shares pursuant to options
that have already been granted under the ESOP Plans), issue or enter into
any agreements/arrangements for issuance of employee stock options or
grant any options.

8.5.2. Simultaneously on receipt of the Sanction Orders, all employee stock
options which have been granted under the ESOP Plans and are valid and
subsisting shall stand accelerated in accordance with the terms of the
respective ESOP Plans.

8.5.3. With respect to the stock options which have been granted under the ESOP
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 least 2 Business Days in advance)
(the “Unexercised Options™), GL shall, for the purpose of permitting
cashless exercise of the Unexercised Options by the relevant grantees of
such Unexercised Options (“Relevant Employees™), set up an employee
benefit trust (“ESOP Trust™) for the benefit 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, Rule 16 of Companies
{Share Capital and Debenture) Rules, 2014, SEBI (Share Based Employee
Benefits) Regulations 2014 (“SEBI ESOP Regulations”) and other
applicable provisions of the Companies Act, 2013, SEBI ESOP Regulations
and rules, regulations, 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 Relevant Employees, the exercise price
towards the exercise of Unexercised Options, (ii) the ESOP Trust shall
immediately on receipt of the ESOP Loan, pay the entire amount of the
ESOP Loan to GL as payment of the exercise price towards Unexercised
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9.1.

Options, and (iii) GL shall allot equity shares of GL to the ESOP Trust
against the Unexercised Options. It is clarified that those Relevant
Employees who do not exercise their respective Unexercised Options until 5
Business DPays prior to the Effective Date shall be deemed to have opted for
cashless exercise mechanism as set out in this Clause.

8.5.4. The Resulting Company agrees and acknowledges that the ESOP Loan shall
be transferred to the Resulting Company as a part of the Demerged Business
Undertaking under the Scheme. Further, if the ESOP Trust is a shareholder
of GL as on the Record Date, upon coming into effect of the Scheme, the
Resulting Company shail issue and ailot equity shares to the 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 period 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
shall 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 to necessary
approvals under Applicable Law.

8.5.6. It is clarified that the consent to the Scheme by the shareholders of GL and
the Resulting Company shall be deemed to be consent, as an integral part of
this Scheme, to (i) the amendment to the ESOP Plans; (ii) 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,
SEBI ESOP Regulations or any other Applicable Law. No further approval
of the shareholders of the Resulting Company or GL would be required in
this connection under any Applicable Law.

8.5.7. The Resulting Company and the Demerged Company and the Board of
Directors and the Nomination and Remuneration Committee of the
Demerged Company shall take such actions and execute such further
documents as may be necessary or desirable for the purpose of giving effect
to the provisions of this Clause. ‘

8.5.8. For the purposes of this Clause 8.5, the term “Business Day” means a day
(excluding Saturdays, Sundays and public holidays) on which banks are
generally open in Mumbail and Delhi for the transaction of normal banking
business.

LEGAL PROCEEDINGS

In the event, after the Effective Date, any Person (including any Tax authority or
customer) makes any claim, a notice of assertion, demand, action, proceeding or
suit (“Third Party Claim™) against the Transferor Company (which expression
shall include the Transferee Company following the amalgamation) in relation to
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9.2.

the Demerged Business Undertaking, the procedure set out below shall be
followed:

(i)

(ii)

Gif)

(iv)

v}

If 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 Resulting 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 to be
undertaken within any shorter 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 consultation
with its counsel, be entitled to take such defences or course of actions
including settlement of claims as may be available with respect to the
Third Party Claim but in all cases ensuring that the Third Party Claim or
the settlement does not result in any obligation or liability on the
Transferor Company. The Transferor Company shall at the cost and
expense of the Resulting Company, cooperate 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 conferences, proceedings,
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 obligation to
participate {but not control} in the defence of any Third Party Claim which
the Resulting Company is defending. All costs and expenses including
legal fees, deposits, guarantees, etc. in relation to the Third Party Claim
shall be borne by the Resulting Company.

At the Transferor 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, available with it and that may be reasonably requested
by the Transferor Company in respect of the Transferor Company’s
participation in the defence of the said Third Party Claim.

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

In the event, after the Effective Date, any Person (including any Tax authority or
customer) makes any claim against the Resulting Company in relation to the
Remaining Undertaking (G Third Party Claim™) the procedure set out below
shall be followed.
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9.3.

9.4.

(1)

(i)

(iii)

tiV)

(v}

It the Resulting Company receives a G Third Party Claim, the Resulting
Company shall, within 14 (fourteen) days thereof, notify the Transferor
Company in writing of such G Third Party Claim (specifying in reasonable
detail the circumstances which give rise to the G Third Party Claim and
the amount, if any, claimed in such G Third Party Claimy),

The Transferor Company shall within 30 (thirty) days (or such shorter
period, if any response needs to be communicated or defence needs to be
undertaken within any shorter statutory or regulatory time-frame in
relation to such G Third Party Claim) of the receipt of the notice
mentioned in sub-clause (i) above, assume the control and where
applicable, defence, of such G Third Party Claim. The Transferor
Company shall, in consultation with its counsel, be entitled to take such
defences or course of actions including settlement of claims as may be
available with respect to the G Third Party Claim but in all cases ensuring
that the settlement does not result in any obligation 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 Transferor Company with such relevant documents and information
available with it, and attend such conferences, proceedings, hearings, trials

and appeals as may be reasonably required by the Transferor Company in
connection therewith.

The Resulting Company shall have the right but not the obligation to
participate (but not control) in 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 borne by the Transferor
Company.

At the Resulting Company’s request, the Transferor Company shall co-
operate with the Resulting Company and its advisors and provide the
Resulting 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 respect of its participation in the defence of
the said G Third Party Claim.

The Transferor Company shall keep the Resulting Company informed of
material developments relating to the G Third Party Claim.

All legal proceedings of whatsoever nature 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 in any way
prejudicially affected by reason of the Scheme or by anything contained 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 exient as would or might have
been continued and enforced by or against the Demerged Company.

Without prejudice to Clause 9.1 above, the Resulting Company undertakes that it
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10.

10,1,

10.2.

10.3.

shall at its own cost, file applications with the relevant Appropriate Authorities for
change of name in such legal proceedings forming part of the Demerged Business
Undertaking within a period of 3 {three) months from the Effective 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 Liabilities 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 of name such that the
samec may be continued, prosccuted, defended and enforced by the Resulting
Company instead of the Demerged Company, to the exclusion of the Demerged
Company, and the Demerged Company/Transferee Company shall extend all
assistance in such transfer into the Resulting Company's name, if required by the
Resulting Company. It is clarified that the cost and expenses incurred in continuing,
prosecuting, defending and enforcing the aforesaid proceedings shall be to the
account of the Resulting Company, provided however that this is without prejudice
to any indemnity available to the Resulting Company for such costs and expenses.

CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the contrary contained in the contract, deed, bond,

agreement or any other instrument, upon the coming into effect of the Scheme, all
contracts, deeds, bonds, agreements 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 againsi or in favour of the Resulting Company, and may be enforced
effectively by or against the Resulting Company as fully and effectually as if, instead
of the Demerged Company, the Resulting Company had been a party thereto from
inception. For the avoidance of doubt it is clarified that the Framework Agreement
and the following Contracts between Geometric, Geometric Subsidiary and DS do not
form part of the Demerged Business Undertaking: (a) amended and restated
shareholders’ agreement dated March 4, 2015, (b) amended and restated escrow
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 Company may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if it considers necessary, enter into, or issue
or execute deeds, writings, tripartite arrangements, confirmations, novations,
declarations, or other documents with, or in favour of any party to any contract or
arrangement to which the Demerged Company is a patty or any writings as may be
necessary to be executed in order to give formal effect to the above provisions. The
Resulting Company shall be deemed to be authorised to execute any such writings on
behalf of the Demerged Company and to carry out or perform all such formalities or
compliances required for the purposes referred to above on the part of the Demerged
Company. The Demerged Company shall execute such writings as may be
reasonably required by the Resulting Company in this regard.

It is hereby clarified that (i) if any contract, deeds, bonds, agreemenis, schemes,
arrangements or other instruments of whatsoever nature in relation to the Demerged
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10.4,

11.

Business Undertaking to which the Demerged Company is a party to, cannot be
transferred to the Resulting Company for any reason whatsoever, the Demerged
Company/Transfereec Company shall hold such contract, deeds, bonds, agreements,
schemes, arrangements or other instruments of whatsoever nature in trust for the
benefit of the Resulting 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 Consultancy Ltd. for payroll processing services,
(b) SAP Software End-User Value License Agreement dated September 29, 2005 (c¢)
eBomn dated November 1, 2014SOW for SAP Application Management Services
(SAP Support); and (d) Atlassian End User License Agreement (JIRA licenses)
{accepted online), there are no contracts, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature that relate to the Demerged
Business Undertaking as well as the Remaining Undertaking. Such contracts are for
the common benefit of the Demerged Company and the Transferee 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 thereunder by the Transferee Company shall be subject to receipt of
consents from the respective vendors thereof, failing which the Transferee 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
leaschold/licensed properties in relation to the Demerged Business Undertaking shall,
pursuant to Section 394(2) of the Act, be transferred to and vested in or 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 EFFECT

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

11.1.1. shall be deemed to have been carrying on and to be carrying on ali business
and activities relating to the Demerged Business Undertaking and stand
possessed of all the estates, assets, rights, title, interest, authorities,
contracts, investments and strategic decisions of the Demerged 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 all
purposes, be treated as and deemed to be the profits or income, Taxes or
losses, expenditures as the case may be, of the Resulting Company, except
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 exercised by the
Demerged Company shall be deemed to have been exercised by the
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2.

12.1.

12.3.

Demerged Company for and on behalf of, and in trust for and as an agent of
the Resulting Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the Demerged Business
Undertaking that have been undertaken or discharged by the Demerged
Company shall be deemed to have been undertaken for and on behalf of and
as an agent for the Resulting Company.

11.1.4. shall cause the business of the Demerged Business Undertaking (including

making applications 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 business;

11.1.5. shall not, except as may be expressly required or permitted under this
Scheme pursuant to exercise of stock options granted as of April 1, 2016,
make any change in its capital structure in any manner either by any
increase (including by way of issue of equity and/or preference shares on a
rights basis or by way of a public issue, bonus shares and/or convertible
debentures or otherwise), decrease, reduction, reclassification, sub-division,
consolidation, re-organization, or in any other manner which may, in any
way, affect the Share Entitlement Ratio, except with the prior approval of
the Board of Directors of the Resulting Company.

11.1.6. shall conduct its business in accordance with and not take any actions
prohibited by the Framework Agreement.

REMAINING UNDERTAKING

The Remaining Undertaking and all the assets, properties, rights, liabilities and
obligations relating thereto shall continue to belong to and be vested in the Demerged
Company and the Resulting Company shall have no right, claim or obligation in
relation to the Remaining Undertaking.

All legal, taxation or other proceedings whether civil or criminal (including before
any statutory or quasi-judicial authority or tribunal) by or against the Demerged
Company under any statute, whether relating to the period prior to or after the
Appointed Date and whether pending on the Appointed Date or which may be
instituted at any time thereafter, relating to the Remaining Undertaking (including
those relating to any property, right, power, liability, obligation or duties of the
Demerged Company in respect of the Remaining Undertaking) shall be continued and

enforced by or against the Demerged Company/Transferce Company after the
Effective Date.

With effect from the Appointed Date and up to, including and beyond the Effective
Date, the Demerged Company:

(a) shall be deemed to have been carrying on and to be carrying on all the
business and activities relating to the Remaining Undertaking for and on
behalf of the Transferee Company; and
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14.

14.1.

(b) all profits accruing to the Demerged Company thereon or losses 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 Transferee
Company.

It is hereby clarified for the avoidance of doubt that the intellectual property listed in
Schedule 4 shall be the exclusive property of GSL.

SAVINGS OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Demerged Business Undertaking as above and the
continuance of proceedings by or against the Demerged Company in relation to the
Demerged Business Undertaking shall not affect any transaction or proceedings
already concluded on or after the Appointed Date or till the Effective Date in
accordance with this Scheme.

Part 3

CONSIDERATION

Upon coming into effect of the Scheme and in consideration for the transfer and
vesting of the Demerged Business Undertaking in the Resulting Company, the
Resulting Company shall, without any further application or deed, issue and allot
equity shares, credited as fully paid up, to all the eguity shareholders 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 purpose
of reckoning names of equity shareholders of the Demerged Company, in the
following ratio:

“10 (ten) equity shares of the Resulting Company of Rs. 2 (Rupees Two only) each,
fully paid up to be issued for every 43 (forty three) equity shares of Rs. 2 (Rupees
Two only) each held by equity shareholders of the Demerged Company” (the “Share
Entitlement Ratio™)”

In case any equity shareholder of the Demerged Company owns shares in the
Demerged Company, such that it becomes entitled to a fraction of an equity share of
the Resulting Company, the Resulting Company shall not issue fractional share
certificates to such member but shall instead, at its absolute discretion, decide to take
any or a combination of the following actions:

{a)  consolidate such fractions and issue consolidated shares to a trustee nominated
by the Resulting Company in that behalf, who shall sell such shares and
distribute the net sale proceeds (after deduction of applicable taxes and other
expenses incurred) to the shareholders respectively entitled to the same in
proportion to their fractional entitlements;

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

fractional entitlement and issue such number of securities to the relevant
shareholders; '
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14.3.

14.4.

14.5.

14.6.

14.7.

14.8.

(cy  deal with such fractional entitlements in such other manner as they may deem
to be in the best interests of the shareholders of the Demerged Company and
the Resulting Company. \

SSPA & Co. have issued the valuation report on the Share Entitlement Ratio adopted

under the Scheme. JM Financial Institutional Securities Limited, a Category-I

Merchant Banker, has provided its fairness opinion on the Share Entitlement Ratio to

GL and SBI Capital Markets Limited, a Category-1 Merchant Banker, has provided

its fairness opinton on the Share Entitlement Ratio to the Board of Directors of HL.

Equity shares to be issued by the Resulting Company (o the respective shareholders
of the Demerged Company as above shall be subject to the Memorandum and
Articles of Association of the Resuiting Company and shall rank pari passu with the
existing equity shares of the Resulting Company in all respects 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 which the Demerged Company shares are held or such
other account as is intimated by the shareholders to the Resulting Company and / or
its Registrar. All those shareholders who hold equity shares of the Demerged
Company in physical form shall also have the option (o receive the equity shares in
the Resulting Company, in dematerialized form provided the details of their account
with the Depository Participant are intimated in writing to the Resulting Company
and / or its Registrar. If not so notified, they would be issued equity 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 shareholders of the
Demerged Company pursuant to Clause 14.1 of the Scheme.

Equity shares to be issued by the Resulting Company to the members of the
Demerged Company pursuant to Clause 14,1 of this Scheme shall, subject to the
receipt of necessary approvals, he listed and/or admitted to trading on the Stock
Exchanges, where the shares of the Demerged Company are listed and/or admitted to
irading. The Resulting Company shall enter into such arrangements and give such
confirmations and/or undertakings as may be necessary in accordance with
Applicable Laws for complying with the formalities of the said Stock Exchanges.
The shares allotted pursuant to the Scheme shall remain frozen in the depositories
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 are held in abeyance
under the Act or otherwise shall, pending allotment or settlement of dispute by order
of a court or otherwise, also be kept in abeyance by the Resulting Company. In the
event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Demerged Company, the board of directors of the Resulting
Company shall be empowered to take such actions as may be necessary in order to
remove any difficulties arising to the transferor of the share in the Resulting Company
and in relation to the shares issued by the Resulting Company pursuant to the Scheme.
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14.9.

14.10.

15.

15.1.

15.2.

Approval of this Scheme by the shareholders of the Resulting Company shall be
deemed to be the due compliance 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 allotment of equity shares by the Resulting Company to the
shareholders of the Demerged Company, as provided in this Scheme.

The equity shares of the Resulting Company issued pursuant to this Scheme may not
be registered under the United States Securities Act of 1933, as amended (the
“Securities Act”) and the Resulting Company may elect, in its sole discretion, to rely
upon an exemption from the registration requirements of the Securities Act under
Section 3(a)(10) thereof or any other exemption that the Resulting Company may
elect to rely upon. In the event the Resulting Company elects to rely upon an
exemption. from the registration requirements of the Securities Act under Section
3(a)(10) thereof, the sanction of the High Courts to this Scheme will be relied upon
for the purpose of qualifying the issuance and distribution of the equity shares of the
Resulting Company for such an exemption from the registration requirements of the
Securities Act under Section 3(a)(10) thereof.

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

In the books of the Resulting Company
As on the Appointed Date and the Scheme becoming effective:

(i) The Resulting Company shall record all the assets and liabilities, pertaining to
the Demerged Business Undertaking, at fair values.

(ii) The Resulting Company shall credit to its share capital account, the aggregate
© face value of the equity shares issued by it pursuant to Clause 14.1 of this
Scheme.

(iii) The difference between the fair value and face value of shares pursuant to
clause 14.1 of this Scheme shall be credited to securities premium account.

(iv) The Fair value of the share issued by the Resulting Company pursuant to
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
be debited to Goodwill Account. In case of a deficit, the same shall be credited
to Capital Reserve Account,

In the bocks 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.

(ii)  The book values, as on the Appointed Date, of net assets (assets minus
liabilities) comprised in the Demerged Business Undertaking transferred to
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the Resulting Company shall be adjusted first against the entire securities
premium account, then against 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 account ‘of the Demerged Business Undertaking to the
extent available. Any residual balance of net assets shall be reflected as a
debit balance in the profit and loss account.

The adjustment/utilisation of the securities premium account, if any, as stated
above, and reduction thereof will be effected as a part of this Scheme, in
accordance with provisions of Section 52 of the 2013 Act and Section 100 to
103 of the 1956 Act and the order of the High Court sanctioning the Scheme
shall 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 account.

Chapter 3

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

Upon the occurrence of the Demerger pursuant to Chapter 2 of this Scheme, the Demerged
Company, comprising the Remaining Undertaking, shall be referred to as the “Transferor
Company™ for the purposes of this Chapter 3.

16.

17.

Part 1

DEFINITIONS:

In addition to the terms defined in Chapter 1, in this Chapter 3 of the Scheme,
concerning the merger of the Remaining Undertaking into GSL, unless inconsistent

with the subject or context, the following expressions shall have the following
meaning:

“Transferor 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 incorporated under the Companies
Act, 1956, and having its registered office at Plant 11, 3rd Floor, Pirojshanagar,
Vikhroli (West), Mumbai — 400079, Mumbai, Maharashtra.

SHARE CAPITAL

The authorized, issued, subscribed and paid up share capital of the Transferor
Company as on April 1, 2016 is as under:

| Particulars | Rupees |
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18.

18.1.

‘Particulars _ . Rupees
Authorized Capital '

80,000,000 equity shares of Rs. 2 each 160,000,000
Total 160,004,000
Issued, Subscribed and Paid-up*

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

*After considering the outstanding ESOPs the issued share capital on a fully diluted
basis is 67,254,346 equity shares of Rs. 2 each.

The authorized, issued, subscribed and paid up share capital of the Transferee
Company as on April 1, 2016 is as under:

Particulars - Rupees

Authorised Capital

2,700,000 equity 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 30,000,000

Issued, Subscribed and Paid-up

1,373,246 equity shares of Rs 10 each 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 15,522,000
Part 2

TRANSFER AND VESTING OF THE REMAINING UNDERTAKING

With effect from the Appointed Date, the Transferor Company (after Demerger of the
Demerged Business Undertaking) comprising the Remaining Undertaking including
its properties and assets (whether movable tangible or intangible) of whatsoever
nature including investments, shares, debentures, securities, licenses, permits, quotas,
approvals, lease, tenancy rights, permissions, incentives if any, benefits of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, credit for
Minimum Alternate Tax, taxes deducted at source and all other rights, title, interest,
contracts, consent, approvals or powers and liabilities, duties and obligations of every
kind, nature and descriptions whatsoever shall under the provisions of Sections 391 to
394 and 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
Encumbrances (if any) affecting the same as on the Effective Date shall stand
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18.2,

18.3.

18.4.

18.

19.1.

20.

20.1.

transferred and/or deemed to be transferred to and vested in the Transferee Company

s0 as to become the properties, assets and liabilities, duties and obligations of the
Transferee Company.

It is clarified that the Transferee Company shall continue to be entitled to the benefits
of the Trade Logo License Agreement dated January 23, 2002 with respect to the use
of the logo referred to therein for such term and on such terms as agreed to between
the Demerged Company and the Resulting Company under the Framework
Agreement without any payment of consideration.

With respect to the liabilities so transferred to and vested in and assumed by and/or
deemed to be transferred to and vested in and assumed by the Transferee Company, it
shall not be necessary to obtain the consent of any third party or other Person who is a
party to any contract or arrangement by virtae of which such liabilities have arisen, in
order to give effect to the provisions of this Clause.

All the existing Encumbrances, if any, as on the Appointed Date and those 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 are
related or attached prior to the Effective Date. Such Encumbrances shall not relate or
attach or extend to any of the other assets of the Transferee 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 engaged as the
employees of the Transferee Company, without any break or interruption in service as
a result of the transfer and on terms and conditions not less favourable than those on
which they are engaged by the Transferor Company immediately preceding 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 purposes of all retirement benefits and all other entitlements for
which they may be eligible. The Transferee Company further agrees that for the
purpose 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 of
provident fund or gratuity or superannuation or other statutory purposes and for 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 prejudicially affected
by reason of the Scheme or by anything contained in this Scheme but shall be
continued and enforced by or against the Transferee 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 Transferor Company. Any cost pertaining to the said
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20.2.

21.

21.1.

21.2.

22.

23,

23.1.

proceedings between the Appointed Date and the Effective Date incurred by the
Transferor Company shall be to the account of the Transferee Company.

Other Liabilities are the responsibility of Godrej & Boyce Ltd. and Godrej
Investments Pvt. Ltd. alone in terms of any indemnity given by Godrej & Boyce Ltd.
and Goedrej Investments Pvt. Lid. to DS and GSL.

CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the contrary contained in the contract, deed, bond,
agreement or any other instrument, but subject to the other provisions of this Scheme,
all contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever
nature and subsisting or having effect on the Effective Date, including the Framework
Agreement, and to which the Transferor Company is a party, shall continue in full
force and effect against or in favour of the Transferee Company and may be enforced

-effectively by or against the Transferee Company as fully and effectually as if, instead

of the Transferor Company, the Transferee Company had been a party thereto.

The Transferee Company may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required, under any law or otherwise,
enter into, or issue or execute deeds, writings, confirmations, novations, declarations,
or other documents with, or in favour of any party to any contract or arrangement to
which the Transferor Company is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions. The Transferee
Company shall, be deemed to be authorised to execute any such writings on behalf of
the Transferor Company and to carry out or perform all such formalities or

compliances required for the purposes referred to above on the part of the Transferor
Company.

Subject to Closing (as defined in the Framework Agreement) having occurred, and
with effect from the Effective Date, each of the parties to the DS Support Undertaking
confirms that it irrevocably and unconditionally waives any rights or claims it has, or
may at any time in the futare have (and undertakes not to bring or assist in the
bringing of any claim of any nature whatsoever (including in respect of any breach))
in respect of the contracts listed in Schedule 5;

It 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; similarly all credits for tax deduction at
source, credit of MAT paid and advance tax paid on the income of the Remaining
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 to have been made and duly complied with as if so made by the
Transferee Company.

Part 3
CONSIDERATION

Upon the Scheme becoming effective, the entire share capital of the Transferee
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23.2.

23.3.

23.4.

Company held by the Transferor Company itself or through its nominees shall stand
cancelled.

In consideration of the Amalgamation, the Transteree Company shall issue and allot
to cach resident sharcholder (including the ESOP Trust) of the Transferor Company
and subject to approval by the Reserve Bank of India, to all non-resident shareholders
of the Transferor Company, 1 (one) fully paid up redeemable preference shares of Rs.
68 each (the terms of which are provided in Clause 23.6 below in the Transferee
Company (“Redeemabie Preference Share”) for every 1 (one) fully paid up equity
shares each of the Transferor Company.

If the approval of the Reserve Bank of India as contemplated under Clause 23.2 above
is not received prior to the Effective Date, such non-resident shareholders of the
Transferor Company (“GL NR Equity Sharcholders™) shall be issued and allotied
24 fully paid unlisted equity share of Rs. 10 each of the Transferee Company for
every 1793 fully paid up equity shares of Rs. 2 each of the Transferor Company held
by such shareholder as set out in the valuation report issued by Walker Chandiok &
Co LLP (“GSL NR Equity Shares”) on the Record Date which shall be compulsory
purchased by DS and/or their affiliates or any other Person and/ or entity identified by
them (“Purchasers™), immediately on issuance of GSL NR Equity Shares.

In the event GSL NR Equity Shares are required to be issued pursuant to Clause 23.3
above, on or before the Record Date, GSL, subject to the approval of the Reserve
Bank of India, shall appoint category — I merchant bankers (“Merchant Banker(s)™)
to act on behalf of and as an agent and trustee of the GSL NR Equity Shareholders for
the sale and purchase of the GSL Equity Shares as stated in Clause 23.3 above in the
manner provided hereunder:

23.4.1. GSL shall issue and allot GSL NR Equity Shares to the Merchant Banker(s)
and the Merchant Banker(s) shall, for and on behalf of GL NR Equity
Shareholders receive the GSL NR Equity Shares in an on-shore escrow
account opened by it with a scheduled commercial bank in India upon terms
and conditions acceptable to the Board of Directors of GSL, for this purpose
(“Escrow Account™).

23.4.2. The Merchant Banker(s), shall for and on behalf of the GL NR Equity
Shareholders sell the GSL 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 a price of Rs. 5080.3
which includes a premium of Rs. 5070.3 per GSL Equity Share as set out in
the valuation report issued by Walker Chandiok & Co LLP.

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

23.4.4.If the bank details of the GL NR Equity Shareholders are notified with the
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23.6.

registrar and transfer agent of the Transferor Company, the Merchant Banker
may cause the credit of the sale proceeds to such banks.

23.4.5. Notwithstanding anything to the contrary contained in any Applicable Law,
the allotment of the GSL NR Equity Shares to the Merchant Banker for and on
behalf of the GL NR Shareholders under this Scheme, shall be deemed to be
allotment of equity shares to the GL NR Equity Shareholders under the
provisions of Applicable Law, '

23.4.6. All the expenses including the appointment of the Merchant Banker, opening
of the Escrow Account, the stamp duty for the said transfer of the GSL NR
Equity Shares shall be borne by the Purchaser.

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

Terms of issue of Redeemable Preference Shares:
(a) Face value

The Redeemable Preference Shares issued shall have a face value of Rs. 68 per
Redeemable Preference Share.

(b} Coupon

The Redeemable Preference Share shall subject to the provisions of the Articles of
Association of the Transferee Company and the Act confer the holders thereof a
right to fixed preferential dividend of 7% per annum in priority to the equity
shares subject to deduction of taxes at source if applicable. Dividend to be paid at
each quarterly pericd i.e. 1.75% per quarter.

(¢) Voting Richts

The holder of the Redeemable Preference Share shall have the right to vote in

general meeting of the Transferee Company in accordance with Section 47 of the
Companies Act 2013.

{d) Redemption

The Redeemable Preference Shares are redeemable on the expiry of 15 (fifteen)
months from the date of allotment. Each Redeemable Preference Share shall be
redeemable at par. Provided however, up to a period of 15 (fifteen) days prior to
the end of every successive period of 3 (three) months from the date of allotment
of the Redeemable Preference Shares (“Quarterly Redemption Period™), any
holder of the Redeemabic Preference Share shall have the right but not an
obligation to request the Transferee Company for redemption of the Redeemable
Preference Shares held by such Person. Within a period of 15 (fifteen) days after
the end of the Quarterly Redemption Period, the Transferee Company shall
redeem the Redeemable Preference Shares that have been validly tendered for
redemption during the Quarterly Redemption Period. In the event any holder of
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the Redeemable Preference Share does not request the Transferee Company to
redeem the Redeemable Preference Shares 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) months.

(e) Taxation

All payments in respect of the redemption of the Redeemable Preference Shares
shall be made less any deductions or withholding for or on account of any present
or future taxes or duties as required under Applicable Laws.

{f) Listing

The Redeemable Preference Shares shall be listed on a recognized stock
exchange.

2} Winding-up

In the event of winding up of the Transferee 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 commencement of
winding up, in priority to any paid up capital on the equity shares out of the
surplus but shall not have any further rights to participate in the profits of the
assets of the Transterce Company.

The shares of the Transferee Company shall be issued in dematerialized form to
those sharcholders who hold shares of the Transferor Company in dematerialized
form, in to the account in which the Transferor Company shares are held or such
other account as is intimated by the shareholders to the Transferor Company and / or
its Registrar. All those shareholders who hold shares of the Transferor Company in
physical form shall also have the option to receive the Redeemable Preference Shares
/equity shares (in case of non-resident shareholders of Transferor Company) in the
Transferee Company, in dematerialized form provided the details of their account
with the Depository Participant are intimated in writing to the Transferor Company
and / or its Registrar. If not so notified, they would be issued equity shares in
physical form.

In case any equity shareholder of the Transferor Company has shareholding such that
it becomes entitled to a fraction of a share of the Transferee Company, the Transferee
Company shall not issue fractional share certificates to such member but shall
instead, at its absolute discretion, decide to take any or a combination of the
following actions:

(a)  consolidate such fractions and issue consolidated shares to a trustee nominated
by the Transferee Company in that behalf, who shall, sell such shares to the
Purchasers and distribute the net sale proceeds (afier deduction of applicable
taxes and other expenses incurred) to the shareholders respectively entitled to
the same in proportion to their fractional entitlements;
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23.10.

23.11.

23.12.

23.13.

23.14.

(by round off all fractional entitlements to the next whole number above the
fractional entitlement and issue such number of securities to the relevant
shareholders;

(c) deal with such fractional entitlements in such other manner 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 share transfer, whether lodged or
outstanding, of any sharcholder of the Transferor Company, the Board of Directors
or any committee thereof of the Transferor Company shall be empowered even
subsequent to the Effective Date, to effectuate such transfer as if such changes in the
registered holder were operative from the Effective Date, in order 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 Transferee
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 pending
allotment or settlement of dispute by order of Court or otherwise, also be kept in
abeyance by the Transferee Company. In the event of there being any pending share
transfers, whether lodged or outstanding, of any sharcholder of the Transferor
Company, the board of directors of the Transferee Company shall be empowered to
take such actions as may be necessary in order to remove any difficulties 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.

Approval of this Scheme by the shareholders of the Transferor Company shall be
deemed to be the due compliance 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 allotment of equity shares by the Transferee Company to the
shareholders of the Transferor Company, as provided in this Scheme. Further the

issue and allotment of the Redeemable Preference Shares shall be deemed to be on a
private placement basis.

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

The Redeemable Preference Shares shall be listed on a recognized stock exchange.
However, the equity shares of the Transferee Company shall not be listed and/or
admitted on any stock exchanges in India. The Scheme therefore envisages an exit
mechanism by way of compulsory purchase of such equity shares by the Purchasers
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 options and exit options provided under this Clause 23, the non-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 shares
issued pursuant to this Clause.
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24.

24.1.

242,

24.3,

245,

24.6,

247,

24.8.

25.

25.1.

Subject to the provisions of this Scheme, the Redeemable Preference Shares allotted
by the Transferee Company pursuant to the Scheme shall remain frozen in the =
depositories system till listing/trading permission is given by the designated stock
exchange.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

All assets and liabilities of the Transferor Company shall be recorded in the books of
the Transferee Company at their respective fair values.

Intercompany investments between Transferor Company and Transferee Company,
balances and transactions, if any, shall stand cancelled.

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

The Transferee Company shall credit to its share capital account, the aggregate face
value of the Redeemahle Preference Shares issued by it pursuant to Clause 23 of this
Scheme. The difference between the fair value and face value of Redeemable
Preference Shares, if any, issued pursuant to Clause 23 of this Scheme shall be
credited to securities premium account.

The Transferee Company shall credit to its share capital account, the aggregate face
value of the equity shares issued by it pursuant to Clause 23 of this Scheme.

The difference between the fair value and face value of equity shares issued puréuant
to Clause 23 of this Scheme shall be credited to securities premium account.

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

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

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date all the
income or profits accruing or arising to the Transferor Company in relation to the
Remaining Undertaking and all costs, charges, expenses or losses incurred by the
Transferor Company in relation to the Remaining Undertaking shall for all purposes

XXXV



26,

27.

27.1.

30.

30.1,

be treated the income, profits, costs, charges, expenses and losses as the case may be
of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to the Appropriate Authority as are necessary under any law or rules, for such
consents, approvals and sanctions, which the Transferee Company may require
pursuant to this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 18 above and the continuance of
proceedings by or against the Transferor Company under Clause 20 above shall not
affect any transaction or proceedings already concluded by the Transferor Company
on or after April 1, 2016 iill the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and executed
by the Transferor Company in respect thereto as done and executed on behalf of the
Transferee Company.

WINDING UP

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

Compliance with Section 2(1B) of the Income Tax Act 1961

The provisions of this Scheme as they relate to the amalgamation of the Transferor
Company into and with the Transferee Company have been drawn up to comply with
the conditions relating to “amalgamation”™ as defined under Section 2(1B) of the
Income-tax Act, 1961. If any terms or provisions of the Scheme are 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 reascn whatsoever, the provisions of the said Section of the Income-tax Act,
1961, shall prevail and the provisions of this Chapter 3 of the Scheme shall stand
modified to the extent determined necessary to comply with Section 2(1B) of the

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

Reduction of Share Capital and Combination of Authorised Share Capital

Upon this Scheme becoming effective, the existing shareholding of the Transferor
Company in the Transferee Company, shall, without any consideration and without
any further act or deed, be cancelled as an integral part of this Scheme, in accordance
with provisions of Sections 100 to 103 of the 1956 Act and other relevant provisions
of the 1956 Act or the 2013 Act, as applicable and the order of the High Court
sanctioning the Scheme shall be deemed to be also the order under Section 102 of the
1956 Act and other relevant provisions of the 1956 Act or the 2013 Act, as applicable,
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 share
capital, and the provisions of Section 10! of the 1956 Act or the other relevant
provisions of the 2013 Act will not be applicable. Notwithstanding the reduction in
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30.3.

31.

the equify share capital of the Transferee Company, the Transferee Company shall not
be required to add “And Reduced” as 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 (after consolidation of share
to the face value of Rs. 10/- each) stand transferred to and be added with the
authorised share capital of the Transferee Company without any liability for payment
of any additional registration fees and stamp duty pursuant to the provisions of
Sections 13, 14, 61 and other applicable provisions of the Companies Act, 2013 and
Section 394 of the Act and no resolutions or consent and approvals would be required
to be passed by the Transferee Company.

Consequently, Clause V(a) of the Memorandum of Association of the Transferee
Company upon the coming into effect of this Scheme and without any further act or
deed, be replaced by the clause set out below:

“V. (a) The Authorised Share Capital of the Company is Rs. 19,00,00,000/-
(Rupees Nineteen Crores only) divided into 1,87,00,000 Equity Shares of Rs. 10/-
each and 3,00,000 Class A and Class B Equity Shares of Rs 10/- each with
differential rights as to voting.”

Books and Record of the Transferor Company

The Transferee Company acknowledges that all books and records of GL pertaining
to the Demerged Business Undertaking shall be transferred to HL on the Effective
Date and GL or its successor the Transferee Company shall be entitled 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; (ii) shal! only use
such information, for defense of Third Party Claims in relation to the Demerged
Business Undertaking, if required, and such usage shal! not be deemed to be a breach
of Clause 31(i).. In relation to such books and records not pertaining to the Demerged
Business Undertaking or which pertain to GL in general and cannot be specifically
segregated or detached for handing aver purposes, GL or its successor the Transferee

" Company shall provide to HL on the Effective Date, a certified extract of such books

and records containing information relating to the Demerged Business Undertaking.
GL or its successor the Transferee Company shall retain and preserve for the purpose
of meeting its obligations under this paragraph copies of such books and records for at
least 2 {two) years following the Effective Date. The Transferee Company and HL
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 provide to HL all requisite

information as may be available with it and reasonably required by it for the purposes
of carrying on the business activities of the Demerged Business Undertaking by HL
after the Effective Date including in relation to any customers, vendors or suppliers of
GL, defending any claims or liabilities of whatsoever nature as may arise in relation
to the activities of the Demerged Business Undertaking prior to the Effective Date;
provided however that in the event any information is required pursuant to Applicable

Law or Appropriate Authority, the time period of two (2} years shall be extended
accordingly.

Chapter 4
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32.1.

32.2.

33.

33.1,

33.2.

34,

34.1.

34.2,

GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT

The Demerged Company / the Transferor Company, the Resulting Company and the
Transferee Company shall make applications /petitions under Sections 391 to 394 of
the Companies Act, 1956 and other applicable provisions of the Act to their respective
Jjurisdictional High Courts for sanction of this Scheme under the provisions of law.

The Resulting Company shall be entitled, pending the effectiveness of the Scheme, to
apply to any Appropriate Authority, if required, under any Applicable Law for such
consents and approvals which the Resulting Company may require to effect the
transactions conternplated under the Scheme, in any case subject to the terms of the
Framework Agreement.

DECLARATION OF DIVIDEND, BONUS, ETC.

During the period between the date of approval of this Scheme by its Board of
Directors and upto and including the Effective Date, the Pemerged Company shall
not declare or pay any dividends.

It is clarified that the aforesaid 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 Companies to demand or claim 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 necessary, to the
approval of the shareholders of the concerned Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME

GL and HL agree that if, at any time, either of the High Courts or any Appropriate
Authority directs or requires any modification or amendment of the Scheme, such
modification or amendment shall not, to the extent it adversely affects the interests
of GL or HL, be binding on GL or HL, as the case may be, except where the prior
written consent of the affected party i.e. GL or HL, as the case may be, has been
obtained for such modification or amendment, which consent shall not be
unreasonably withheld by GL or HL, as the case may be.

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
35, 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 manner in which they shall proceed in
relation to consummation of the transactions contemplated under the Agreement and
the Scheme. HL acknowledges and agrees that the Demerger and Amalgamation 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 except with the written consent of GL. Provided however that if GSL or DS
are in material breach of their obligations under the DS Support Undertaking, GL
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34.3.

34.4,

35.

35.1.

and GSL agree and shall procure that the Scheme shall be modified (and withdrawn
and refiled if required by Applicable Law) such that the Demerger of the Demerged
Business Undertaking shall be severed from the Amalgamation and the Demerger
consummated independently of the Amalgamation of the Remaining Undertaking on
the same terms and conditions applicable to the Demerger as set out herein. It is
clarified that upon such modification withdrawal and severance of the Demerger as
an independent transaction, DS or GSL shall not have any obligation or liability
towards the Resulting Company, except as specified in the DS Support Undertaking.

GL and HL acknowledge that in terms of the DS Support Undertaking, any
modification or amendment to the Scheme shall be subject to the prior written
consent of DS (not to be unreasonably withheld), to the extent that such amendment
adversely affects the interest of DS. HL acknowledges that for such amendment or
modification to the Scheme, GL will be required to obtain prior written consent of
GSL and DS (which shall not be unreasonably withheld).

Notwithstanding anything contained in Clause 34.1 to 34.3, any modification 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 conditional upon and subject to:

(a) The requisite consent, 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 transfer of all
loans/guarantees provided by GL to its overseas subsidiaries forming part of
the Demerged Business Undertaking to the Resulting Company;

{b) If required, the Competition Commission of India (or any appellate authority
in India having appropriate jurisdiction) having either: (a) granted approval to
this Scheme in form and substance acceptable to the Demerged Company
{only to the extent it does not impose any onerous conditions on the
Demerged 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 to
have granted approval to the Scheme through the expiration of time periods
available for their investigation and any period of limitation for filing an
appeal therefrom having elapsed.

(c) any waiting period (and any extension thereof) applicable to the
consummation of the transactions contemplated in the Framework Agreement
the Hari-Scott-Rodino  Antitrust Improvements Act of 1976 shall have
expired or been terminated;

{(dy  The Scheme being approved by the written consents or requisite majorities in
number and value of such classes of Persons including the respective
members and/or creditors of the Companies as may be directed by the
relevant High Courts or any other competent authority, as may be applicable.
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36.1.

37

37.1.

37.2.

37.3.

(e) The Scheme being sanctioned by the concerned High Court under Sections
391 to 394 of the Act.

() The fulfilment, satisfaction or waiver (as the case may be) of the conditions
precedent under the Framework Agreement by -HL and GL, in accordance
with the terms thereof,

(g) Certified copy of the Order of the High Courts sanctioning the Scheme Being
filed with the Registrars of Companies having jurisdiction over the
Companies.

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

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

In the event the Scheme does not come into effect by April 1, 2017, or such other date
as mutually agreed by the Demerged Company and the Resulting Company (*“Long
Stop Date”), either of the Demerged Company or the Resulting Company may opt to
terminate 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 shall have the right to extend the Long Stop Date, once, by
three (3) months if the Scheme does not come into effect on or prior to the Long Stop
Date as a result of delays in receipt of any approvals required by the Resulting
Company or the Demerged Company from the High Court, the Competition
Commission of India, SEBI, the Reserve Bank of India or under the Hart-Scott-
Rodino Antitrust Improvements Act, 1976 for the transactions contemplated under
the Scheme and such approval(s) are reasonably likely to be received within such
further three (3) month period; and provided, further, that the right to terminate this
Scheme shall not be available to the Demerged Company or the Resulting Company
if its failure to fulfill any obligation under this Scheme or the Framework Agreement
shall have been the cause of, or shall have resulted in, the failure of the Effective Date
to occur on or prior to the Long Stop Date.

EXPENSES CONNECTED WITH THE SCHEME

Except as stated in Clauses 37.2, 37.4 and 37.5 below, each Company shall bear its
own costs, charges and expenses in relation to the transactions contemplated herein.

All costs, charges and expenses including registration expenses in respect of the
Demerger of the Demerged Business Undertaking from the Demerged Company to
the Resulting Company in terms of or pursuant to this Scheme shall be borne by the
Resulting Company.

The Resulting Company shall not be liabie for capital gains tax, if any, arising out of

demerger of the Demerged Business Undertaking by the Demerged Company to the
Resulting Company or the amalgamation of the Transferor Company with the
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38.

38.1.

38.2.

39.

39.1,

Transferee Company pursuant to the Scheme.

Stamp duty on the Scheme shall be borne by the Resulting Company and Transferee
Company in the proportion of 75% (Resulting Company): 25% (Transferee
Company). Notwithstanding the foregoing, if pursuant to any adjudication order of
any competent Appropriate Authority (which order has not been set aside as a result
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 Demerger, shall be paid
by the Resulting Company alone; and (ii) stamp duty, if any, payable exclusively on
the Sanction Order and relatahle only to the Amalgamation, shall be paid by
Transferee Company alone. Stamp duty on issuance of shares pursuant to the

 Demerger shall be borne by Resulting Company and stamp duty on issuance of shares

pursuant to the Amalgamation shall be borne by the Transferee Company.

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

POWER TO REMOVE DIFFICULTIES

The Board of Directors of the Companies, either by themselves or through a

committee appointed by them in this behalf, may jointly and as mutnally agreed in
writing:

give such directions (acting jointly) as may be mutually agreed in writing by the
Companies as they may consider necessary to settle any question or difficulty arising
under this Scheme or in regard to and of the meaning or interpretation of this Scheme
or implementation thereof or in any matter whatsoever connected therewith, or to
review the position relating to the satisfaction of various conditions of this Scheme
and if necessary, to waive any of those.

do all acts, deeds and things as may be necessary, desirable or expedient for 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
actions as may be reasonably required to ensure that such part of the Demerged
Business is transferred to the Resulting Company promptly and for no further
consideration. The Resulting Company shall bear all costs and expenses 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 after the
Effective Date that pertain to the Demerged Business, it shall immediately make
payment of such amounts to the Resulting Company. It is clarified that all receivables
relating to the Demerged Business, for the period prior to the Effective Date, but
received after the Effective Date, relate to the Demerged Business Undertaking and
shall be paid to the Resulting Company for no additional consideration. If the
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Resuliing Company realizes any amounts after the Effective Date that pertains to the
Transferee Company, it shall immediately pay such amounts to the Transferee
Company.
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SSPA & CO.
Chartered Accountants
' 1st Floor, © Arjun”, Plot No. 6 A,
: ' V. P. Road, Andheri (W),
AV‘ nf/x u’r E/ a &4 Mumbai - 400 058. INDIA.,
Tel. ¢ 91 (22) 2670 4376
91 (22) 2670 3682
Fax : 91 (22) 2670 3916
Website ; www.sspa.in

STRICTLY PRIVATE & CONFIDENTIAL

April 01, 2016
The Board of Directors, The Board of Directors,
HCL Technologies Limited Geometric Limited
806, Siddharth, Plant 11, 3rd Floor, 4
96, Nehru Place, Pirojshanagar, Vikhroli (West),
New Delhi- 110019, Mumbai - 400079.

Re:  Recommendation of fair equity share entitlement ratio for the purpose of proposed

demerger of the Demerged Business Undertaking of Geometric Limited into HCL
Technologies Limited.

Dear Sirs,

As requested by the management of HCL Technologies Limited {hereinafter referred to as “HCL”)
and Geometric Limited (hereinafter referred to as “GL") (hereinafter collectively referred to as
. “Companies”), we have undertaken the valuation exercise of equity shares of HCL and “Demerged
Business” of GL (hereinafter referred to as the “Demerged Business Undertaking”) for

recommending the fair equity share entitlement ratio for the purpose of proposed demerger of the

Demerged Business Undertaking of GL into HCL.

1. PURPOSE OF VALUATION ,

11 We have heen informed that the Board of Directors of the Companies are cOn_sidering a
proposal for the demerger of the Demerged Business Undertaking of GL into HCL pursuant
to provisions of Section 391 to 394 and other applicable provisions of the Companies Act,
1956 / Companies Act, 2013. Subject to necessary approvals, the Demerged Business
Undértaking of GL would be demerged into HCL with effect from the Appointed Date of
March 31, 2016. In consideration of demerger of the Demerged Business Undertaking of GL

into HCL, equity shares of HCL would be issued to the equity shareholders of GL.

For this purpose, we have carried out valuation of the Dem%iﬁi‘ EiﬁEBSTHWE%‘B?a”d
For HCL TECHNOLOGIES LIMITED
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SSPA & CO.
Chartered Accountants

the equity shares of HCL with a view to recommend fair equity share entitlement ratio of

equity shares of HCL to be issued to the equity shareholders of GL for consideration of the

Board of Directors of the Companies.

BRIEF BACKGROUND

HCL TECHNOLOGIES LIMITED

HCLis a global technology company. HCL operates in three segments: Software services,
Information Technology (IT) Infrastructure services and Business Process Outsourcing
services. HCL's services line include, Business Services, Custom Application Services,
Engineering and Research and Development (R&D) Services, Enterprise Application
Services, Enterprise Transformation Services, {T Infrastructure Management Services
and Outsourcing.

HCL delivers solutions across a range of verticals, such as automotive, banking, chemical,
energy (oil and gas) and utility, consumer electronics, financial services, consumer
product goods, hi-tech, independent software vendor {ISV), insurance, life sciences,
healthcare and pharmaceuticals, manufacturing, media, publishing and entertainment,
retail, telecom, travel and tourism and logistics.

The shares of HCL are listed on BSE Limited and National Stock Exchange of India
Limited.

GEOMETRIC LIMITED

it )

ALY

Geometric is an information technology company, specialising in the domain of
engineering solutions, services and technologies. Its portfolio of solutions powered by
IP tools and technologies, helps global manufacturers achieve their business goals and
stay ahead of competition. Geometric primarily operafes across 3 key Verticals —
Automotive, Aerospace and Industrial and strategic alliances with key customers for
product development, consulting, R&D and specific offering.

Geometric provides services across Engineering services (Product and Process Design
and Engineering, Tool & Equipment Engineering, Plant Layout & Simulation, etc);
Software Services {PLM Implementation, Application Management Services, Software

Product Engineering, Embedded Services & Consulting, etc.).

Demerged Business Undertaking means IT enabled engineerin services, PLM seryi
: : e ERTIFIED TRUE GOPY
ok busine oL TEHNALOSIES LIMHTRR
<e

,?o/-)
MANISH ANAND

ramnanv Secretary

and engineering design productivity softwar
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in all subsidi‘aries but excluding its 58% stake in 3DPLM Software Solutions Limited.

* Theshares of GLare listed on BSE Limited and National Stock Exchange of India Limited.

3. SOURCES OF INFORMATION

For the purposes of our valuation exercise, we have relied upon the following sources of

information as provided to us by the management of the respective Companies:

(a) Estimated Income Statement and Balance Sheet of Demerged Business Undertaking
for the year ended March 31, 2016.

{b) Provisional Consolidated Income Statement and Balance Sheet of HCL for 3 months
ended March 31, 2015 and 9 months ended December 31, 2015. _ h

(c) Draft Composite Scheme of Arrangement and Amalgamation u/s 391 tod 394 of the
Companies Act, 1956.

(d) Other relevant details regarding the Companies such as their history, past and present
activities, existing shareholding pattern and other relevant information and data,
including information in the public domain.

{e} Discussions with the management of the Companies on various issues relevant for the
valuation including the prrospects and outlook for the industry, expected growth rate
and other relevant information relating to future expected profitability of the
business, etc.

() Such other information and explanations as we have required and which have been

provided by the management of the Companies.

4. EXCLUSIONS AND LIMITATIONS
4.1.  Our report is subject to the scope limitations detailed hereinafter. As such, the report is to
be read in totality, and not in parts, in conjunction with the relevant documents referred to
herein. -
4.2.  No investigation of the Companies’ claim to title of assets has been made for the ;ﬁurpose
| of this valuation and their claim t6 such rights has been assumed to be valid. No
consideration has been given to liens or éncumbrances against the assets, beyond the loans

disclosed in the accounts. Therefore, no responsibility is assumed for matters of a legal
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/ estimated results including the working results of the Companies / Demerged Business
Undertaking referred to in this report. Accordingly, we are unable to and do not express an
opinion on the fairness or accuracy of any financial information referred to in this report.
Valuation analysis and results are specific to the purpose of valuation and the valuation date
mentioned in the report is as per agreed terms of cur engagement. It may not be valid for
any other purpose or as at any other date. Also, it may not be valid if done on hehalf of any
other entity.

4.4.  Avaluation of this nature involves consideration of various factors including those impacted
by prevailing market trends in general and industry trends in particular. This reportis issued
on the understanding that the management of the Companies have drawn our attention to
all the matters, which they are aware of concerning the financial position of thel Companies
/ Demerged Business Undertaking and any other matter, which may have an impact on our
opinion, on the fair value of the shares of the Companies / Demerged Business Undertaking
including any significant changes that have taken place or are likely to take place in the
financial position of the Companies / Demerged Business Undertaking, subsequent to the
Appointed Date for the proposed demerger. We have no responsibility to update this report
for events and circumstances occurring after the date of this report.

4.5.  Inthe course of the valuation, we were provided with both written and verbal information.
We have not carried out due diligence or audit of the information provided for the purpose
of this engagement. Public information, estimates, industr_y and statistical information
relied in this report have been 6btained from the sources considered to be reliable.
However, we have not independently verified such information and make no
representation as to the accuracy or completeness of such information from or provided by -
such sources. Our conclusions are based on the assumptions, forecasts and other
information given by/on behalf of the Companies. We assume no responsibility for any
errors in the abové information furnished by the Companies and consequential impact on
the present exercise.

4.6.  Our recommendation is based on the estimated financial statements as projected by the
management of the Companies, which represents their'\fiew of reasonable expectation at

the point of time when they were prepared, but such information and estimates are not

offered as assurances that the particular level of income or profit will be gi'pHE}ErQQP\‘
P i B‘F{‘E OLOGIES LIMITED
will occur as predicted. Actual results achleved duri iod comﬂalbwve estimated

com pany secretal’Y







4.7.

4.8.

4.9.

4.10.

4.11.

5.2

SSPA & CO.

Chartered Accountants
financial statements may vary from those contained in thé statement and the variation may
be material. The fact that we have considered the estimates in this exercise of valuation
should not be construed or taken as our being associated with or a party to such estimates.
Our report is not, nor should it be construed as our opining or certifying the compliance of
the proposed demerger with the provisions of any law including companies, taxation and
capital market related taws or as regards any legal implications or issues arising from such
proposed demerger.

This report is prepared only in connection with the proposed demerger exclusively for the
use of the Companies and for submission to any regulatory / statutory authority as may be
required under any law.

Any person/ party intending to provide finance / invest in the shares / business of the
Companies shall do so after seeking their own professional advice.and after carrying out
their own due diligence procedures to ensure that they are making an informed decision.

It is to be noted that any reproduction, copying or otherwise quoting of this report or any
part thereof, other than in connection with the proposed démerger as aforesaid, can be .
done only with our prior permission in writing.

SSPA & Co., nor its partners, managers, employees makes any representation or warranty,
express or implied, as to the accuracy, reasonableness or completeness of the information,
based on which the valuation is carried out. All such parties expressly disclaim any and all

liability for, or based on or relating to any such information contained in the valuation.

VALUATION APPRCACH

For the purpose of valuation for demerger, generally the following approaches are adopted:
(a} the “Underlying Asset” approach

(b} the “Income” approach; and

(c) the “Market” approach

In the present case, HCL and Demerged Business Undertaking of GL are engaged in service
sector i.e. providing IT services and therefore the ”Unﬁeriying Asset” approach does not
fully capture the value of the business. Considering this, we have thought fit to ignore the

“Underlying Asset” approach.

As stated earlier, shares of HCL are listed on the recognized stock excha‘g‘% e
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SSPA & CO.

Chartered Accountants

the Companies/Demerged Business Undertaking is to be valued on a relative basis, the
" ‘Market’ approach has not been considered. |

54. INCOME APPROACH
Under the ‘Income’ approach; shares of HCL and the Demerged Business Undertaking have
been valued using Comparable Companies Multiple {CCM) method.

5.4.1. Under CCM Method, value of the shares of the company is determined by using multiples
derived from valuations of comparable companies. This valuation is based on the principle
that market valuations, taking place between informed buyers and informed sellers,
incorporate all factors relevant to valuation. Relevant multiples need to be chosen carefully.
In the present case, Enterprise Value {EV) to Earnings before Interest Tax Depreciation and

Amortization (EBITDA) multiples of comparable listed companies are used to arrive at

Enterprise Value.

5.4.2. Tothe value so arrived, adjustments have been made for loan funds, value of investments,
contingent liabilities adjusted for probability of devolvement, inflow on account of ESOPs,
cash & cash equivalents, surplus advances, proposed dividend and other adjustments after

considering the tax impact wherever applicable.

5.4.3. The equity value so arrived at is divided by the diluted number of equity shares to arrive at

the value per share.

6. RECOMMENDATION OF FAIR EQUITY SHARE ENTITLEMENT RATIO

6.1.  The fair basis of demerger of the Demerged Business Undertaking of GL into HCL would
have to be determined after taking into consideration all the factors and methodologies
mentioned hereinabove. |

6.2.  Our exercise is to work out relative value per share of the. Demerged Business Undertaking
and HCL to facilitate the determination of a fair equity share entitlement ratio. The fair
equity share entitlement ratio has been arrived on the basis of a relative valuation of value
per share of Demerged Business Undertaking and HCL based on the income approach
explained herein earlier and various qualitative factors, the business dynamics of the
Companies / Demerged Business Undertaking, having regard to information base,
management representations and perceptions, key underlying assumptions and limitations.

In the ultimate analysis, valuation will have to involve the exercise of judicious dlscréteé

. Th erﬂﬁ%\%g a&ﬁe\r‘é‘? TED
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and judgment taking into account all the relev
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SSPA & CO.
Chartered Accountants

factors, e.g. present and prospective competition, yield on comparable securities and
market sentiments, etc. which are not evident from the face of the balance sheets but which
will strongly influence the worth of a share. This concept is also recognized in judicial
decisions. For example, Viscount Simon Bd in Gold Coast Selection Trust Ltd. vs. Humphrey -
reported in 30 TC 209 {House of Lords) and quoted with approval by the Supreme Court of
India in the case reported in 176 ITR 417 as under:
If the asset takes the form of fully paid shares, the valuation will take into account not only
the terms of the agreement but a number of other factors,. such as prospective yield,
marketability, the general outlock for the type of business of the company which has allotted
the shares, the result of a contemporary prospectus offering similar shares for subscription,
the capital position of the company, so forth. There may also bel an element of value in the
fact that the holding of the shares gives control of the company. If the asset is difficult to
value, but is nonetheless of a money value, the best valuaﬁon possible must be made.
Valuation is an art, not an exact science. Mathematical certainty is not demanded, nor
indeed is it possible.”
6.4. In light of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove earlier in this report, in our opinion, a fair equity share
entitlement ratio in the event of demerger of the Demerged Business Undertaking of GL

into HCL would be:

10 (Ten) equity shares of HCL of INR 2 each fully paid for every 43 (Forty Three) equity
shares of GL of INR 2 each fully paid. :

Thank you,
Yours faithfully,

SSPA & CO.
Chartered Accountants
Firm registration number: 128851W

Place; Mumbai
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE AUDIT COMMITTEE OF HCL
TECHNOLOGIES LIMITED IN ITS MEETING HELD ON APRIL 1, 2016

“RESOLVED THAT subject to the obtaining of requisite approvals and subject to the sanction by the Hon'ble High
Court of Delhi and Hon'ble High Court of Judicature at Bombay, the approval by the shareholders and the creditors
of HCL Technologies Limited (the “Company"}, the Securities and Exchange Board of India and any other statutory
of regulatory authority, the transfer by way of demerger of the business undertaking of Geometric Limited
(*Geometric"} relating to its IT enabled engineering services, PLM services and engineering design productivity
software tools business (“Business Undertaking”) to the Company with effect from the Appointed Date i.e. March
31, 2016, in accordance with the draft of the composite scheme of arrangement and amalgamation amongst the
Company, Geometric and 3DPLM Software Solutions Limited and their respective shareholders and creditors
under the provisions of Sections 391 - 394 of the Companies Act, 1956 (“Act”} (or the relevant provisions of the
Companies Act, 2013, and the ancillary rules, as and when notified} ("Scheme”} be and is hereby approved.

RESOLVED FURTHER THAT the valuation report prepared by SSPA & Co., independent chartered accountants,
dated April 1, 2016 and their recommendation of the share exchange ratios in respect of the demerger, as placed
before the Committee, be and is hereby accepted and approved.

RESOLVED FURTHER THAT the fairness opinion dated April 1, 2016 prepared by SBi Capital Markets Limited,
independent merchant banker, as placed before the Committee be and is hereby accepted and approved.

RESOLVED FURTHER THAT the certificate dated April 1, 2016 prepared by S. R. Batliboi & Co LLP, chartered
accountants, certifying non-applicability of Paragraph 9 (a) of Annexure | of circular no. CIR/CFD/CMD/16/2015
dated November 30, 2015 issued by the Securities Exchange Board of India, as placed before the Commitiee be
and is hereby noted.

RESOLVED FURTHER THAT the Committee has considered and noted the aforementioned documents and the
draft Scheme, inter alia taking into consideration the valuation report dated April 1, 2016 and the fairess opinion
dated April 1, 2016, and recommends the draft Scheme to the Board for approval, with suitable modifications and
amendments as the Board may think fit.

RESOLVED FURTHER THAT in accordance with the provision of Section 144 of the Companies Act, 2013, the
Audit Committee approves the services provided by the Statutory Auditors for providing necessary certifications
for confirming compliance with the accounting standards in the preparation of the scheme of amalgamation from
the statutory auditors which shall be required to be submitted to the Securities and Exchange Board of india
(*SEBI"), BSE Limited and the National Stock Exchange of India Limited in terms of circular no.
CIR/CFD/CMD{16/2015 dated November 30, 2015 issued by SEBI and such other certificate(s), declaration or
confirmation as may be required to be submitted to SEBI, BSE Limited, National Stock Exchange of India Limited,
Hon'ble High Court of Delhi, Hon'ble High Court of Judicature at Bombay and other relevant authorities, in order
to give effect to the draft Scheme.”

Date: April 21, 2016 For HCL Technologies Limited

Place: Noida (U.P.) e

Manish Anand
Company Secretary

ML




< Amexure —O K

Format of holding of specified securities

1. Name of Listed Entity : HCL Technologies Limited

2. Scrip Code/ Name of Scrip/ Class of Security : BSE: 532281, NSE: HCLTECH/ Equity Shares

3. Share Holding Pattern Filed under : Regulation 31(1){b) for the quarter ended March 31, 2016
4: Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars - Yes *
Whether the Listed Entity has issued any partly paid up shares?
Whether the Listed Entity has issued any Convertible Securities or Warrants? -
Whether the Listed Entity has any shares against which depository receipts are issued? -
Whether the Listed Entity has any shares in locked-in? _ -
Whether any shares held by promoters are pledge or otherwise encumbered? -

elel o)) |
E 3

S ECR I LR

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Oulstanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity
in above table the values will be considered as ‘Zero’ by default on submission of the format of holding of specified securities.

'

5. The tabular format for disclosure of holding of sepcified securities is as follows:- .
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Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group

Category & Name of the PaN No. of No. of fully Partly Nos, of Total hos. wﬂu:w:o_&_._u Number of ¥oling Righls held in each elass of secuniies No. of Shareholding , |Number of Locked | Number of Shares Number of
Sharehclders {i) shareholder | paid up equity | paid-up shares shares held | % calculated {IX) Shares asa% in shares pledged or equity shares
(] {lily sharez held equity | underlying | {VIl = IV+V+ Vi) | as per SCRRA, Underlying | assuming full (XI5 otherwise heldin
. {v} shares | Depository 1957 Qutslanding | cenversion of bered{Xill) | ialized
held Receipts Asn%hof cenvertible convettible form
{V} v {A+B+C2) Ne of Yating Rights Totalasa % | securltles !securilies (asa| No. | Asa%of | No. | Asa%of (X1V)
Vi of Total (including | percentage of | (a) total (a) total
Voling rights| Warrants) | diluted share Shares shares
Classeg. X |Classeg. ¥ Tolal 13} capital) held held
(A1) = (VX)) (1) (b}
as a % of
’ AsB4C2
{1)_[Indian
Individuals/Hindu undivided
& |Famity 3 78| - - 788 0.00% 788 - 788 0.00% . 000%| - - |- - 788
Mr, Shiv Nadar ACIPN3308A 1 368 - - 368 0.00% 366 - 368 0.00% - 0.00%]) - - - - 368
Ms, Kiran Nadar ACPPN5724N 1 72 - - 72 0.00% 72 - 72 0.00% - 0.00%| - - - - 72
Ms. foshni Nadar Malhotra [ABRPN2760L 1 348 - - 348 0.00% 346 - 348 0.00% - 0.00%| - - - - 48
) Cenlral Government/ State
Gevernment{s) - - - - - 0.00% . - - 0.00% i - 0.00%] - . - - -
() _[Finaneial Institutions/ Banks - - - - - 0.00% - - - 0.00% - 0.00%|_ - - - - -
(d) |Any Other {specily) 2| 612,470,704 - - 512,470,704 43.43%| 612,470,704 - 612,470,704 43.43% - 43.43%] - - - - 612,470,704
{ij|Rody Corporales .
HCL Corporation Pyl Lid, AADCG2825M 1 12,373,680 - - 12,373,680 0.88%| 12,373,680 - 12,373,680 0.88%| - 0.88% - - - - 12,373,680
Vama Sundari Investmenls
{Delhi) Pvi. Lid. AACCVB937E 1| 600,097,024 - - 800,007,024 42.55%( 600,097,024 - 600,097,024 42.55% - 42.55% - - - - 600,097,024
Sub-Total (A)(1} 5| 612,471,492 - - 612,471,492 43.43%| 612,471,492 - 612,471,492 43.43% - 43.43%| - - - - 612,471,492
(2} _[Foreign
(a} [individuals (Non-Itesident
Individuals! Foreign - - - - - - - - - B - - - - - - -
(b} _|Government - - - . - - - - - - - - - - - - -
{') |Institutians - - - - - - - - - - - - - - - . -
{d) (Fereign Porllo¥o Investor - - - - - - - - - - - - . . . N -
(e} _[Any Other {specify) 1| 239,097,816 - - | 239,097,816 16.95%] 239,097,816 - | 239,097,816 16.95% - 16.95%| - - - - 239,097,816
{i}| Bedies Corporate
HCL Heldings Privale Lid. AABCH7I200 1| 239,097.816 - - 239,097,816 16.95%| 239,097,816 - 239,097,816 16.95% - ©16.95%) - - - - 230,007,816
Sub-Total (A){2) 1| 235,097,816 - - 239,097,816 16.95%| 239,097,816 - 239,097,816 16.95%! - 16.85%)] - - - - 239,097,816
Total Shareholding of Promaler and
Promoter Group (A)= (AK1)+(AN2)} & 851,569,308 - - 851,569,308 60.38%| 851,569,308 - 851,569,308 60.28% - 60.38%| - - - - 851,569,308

Note:

Details of Shares which remain unclaimed may be given hear along wilh details such as number of sharehelders, culstanding shares held in dematfunclaimed suspense account, yoling tights which ate frozen elc,

1) PAN waould not ba displayed on websita of Steck Exchange(s).

2) The term “Encumbrance” has tha sama meaning as assigned under regulation 28{3) of SEBI (Substanlial Acqui

ion of Shares and Takeovers) Regulalicns, 2011,

For HCL TECHNOLOGIES LIWT
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MANISH ANAND
Company Secretary
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Category & Namae of the PAN No. of No. of fully | Partly paid- Nos. of Total nos, |Shareholdin|Number of Voting Rights held in each No, of Shargholding , | Number of Locked in Number of Shares | Number of
Shareholders {n sharehaolder paid up up equily shares shares held a% clags of securities Shares asa% .shares pledged or otherwise aquity
{1 {im equity shares held| underlying Vil = calculated (I1X} Underlying | essuming full (xu) encumbered(Xll) | shares held
shares held (v} Depaository V4V V). as per Outstanding | conversion of in
) Receipts SCRR, 1957 convertible cohvartible dematerializ
V) Asa% af securities |securities (asa ed form
. {A+B+C2) {including | percentage of (X1
v Warrants) diluted share
No of Voting Rights  |Tatal as a (%) capital) No. Asa%of No. Asa%al
% of (X1} = (VilR+(X) {a) total Shares [C)] total
Total as e % of held shares
Class X | ClassY | Total Voting ArBC2 {b) hetd
rights ®
(1) |Custedian/DR Holder NA
(a) Name of DR Holder {if available) R . R R R ~ R . R R R R R R R NA R
Employee Benefit Trust {under
SEBI (Share based Employea .
') Benelit) Regulations, 2014)
{ay| Name of DR Holder {if available} _ . . . i . _ . _ _ N _ ~ _ ~ ‘NA i
Total Non-Promater- Non Public
Shareholding {C)= (C)(1}+(C)(2} .

Delails of the shareholders acting as persons in Concert including 1helr Shareholding (Mo. and %):

Note:
1) PAN would not be displayed on website of Stock Exchange(s). .
2) The above format needs to disclose name of all holders holding more than 1% of total number of shares
3) W.LL. the information periaining 1o Depository Recelpls, tha same may be disclosed in the respective columns-10 the exient informalicn available,

For HCL TECHNOLOGIES LIMITED

Y -
MANISH ANAND
Company Secretary
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AnnexK e
Format of holding of specified securities {Post Scheme of Arrangement)

N

1. Name of Listed Entity HCL Technologies Limited

Scrip Code/ Name of Scrip/ Class of Security : BSE: 532281, NSE: HCLTECH/ Equity Shares

Share Holding Pattern Filed under Regulation 31(1)(b) for the quarter ended March 31, 2016

Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Bowow

Particulars _ Yes*
Whether the Listed Entity has issued any partly paid up shares? -
Whether the Listed Entity has issued any Convertible Securities or Warrants? -
Whether the Listed Entity has any shares against which depository receipts are issued? -
Whether the Listed Entity has any shares in locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered? -

ele| el efel®
*

| lw i ]—

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity
in above lable the values will be considered as ‘Zero' by defauit on submission of the format of holding of specified securities.

5. The tabular format for disclosure of holding of sepcified securities is as follows:-




Table |- Summary Statement helding of specified securities

Category Category of shareholder (I} Nos. of No. of fully paid | No. of Partly No.of | Total nos. shares| Shareholding as| Mumber of Voting Rights held in each class of securities {iX) |No. of Shares Shareholding , as Number of |Number of Shares| Number of equity
1] shareholdersi up equity shares| pald-up shares held {vil} = a % of total no. Underlying |a % assuming full Locked in pledged or shares held in
(in} held (V) equity shares] underlying{ (IV}+{V)+ (V) of shares Qutstanding | conversion of shares (XIi) otherwise dematerialized
held {V} Depository {calculated as convertlble converilble encumbered ' form
Receipts per SCRR, 1857} securities | securitles{as a [LlEN Xiv)
(V1] L] No of Voting Rights Total as a| ({Including percentage of No. |Asa%of] No. {Asa%of
Asaof % of |Warrants) (X)| diluted share {a) total {a) total
{A+B+C2) {A+B+C) capltal) Shares Shares
{X)= (VI}HX) heid held
As a % of 1] {
Classeg: Y Total (A+B+C2)
1)) Promoter & Promoter Group 6 851,569,308 - - 851,569,308 50.72% 851,569,308 - 861,569,308 | 59.72% - - - - - - 861,569,308
(B) Public 176,133 574,452,552 - - 574,452,552 40.28% 574,452,552 - 574,452,552 | 40.28% - - NA 558,154,168
{€) Non Promoter- Non Public - - - - - - - - 0.00% - - - - NA -
{C1)IShares underlying CRs - - - - - NA - - 0.00% - - - - NA -
(C2)| Shares held by Employee Trusts - - - - - - - - 0.00% - - - - NA -
Total 176,135 | 1,426,021,260 - - 1,426,021,360 100.00%| 1,426,021,860 - 1,426,021,860 | 100.00% - - - - 1,409,723,477

Remarks: 1). No. of shares may change shares due to allotment of shares pursuant to Employees Stock Option plan of the Company.

2), 22,23,932 Equity shares proposed to be issued under ESOP by Geomatric Limited have been accounted under the Public Categery 'Individual’




Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group

Category & Name of the PAN No. of No. of fully Partly MNos. of Total nos. mwnaso_n_sm Number of Voting Rights held In each class of securities No. of Shareholding , [ Number of Locked| Number of Shares Number of
Shareholders ) shareholder | pald up equity | pald-up shares shares held | % calculated {1X) Shares asa% In shares pledged or equity shares
in {nry shares held equity | undedying | (VI = W+V#VI) | as per SCRR, Underlylng | assuming full {xi ofherwise Held i
{Ivy shares | Depository 1957 Qutstanding| conversion of bered{Xlll} | demateriallzed
held Recelpts Asa%of cohvertible convertible form
v} {vi) {A+B+C2) No of Voting Rights Totalas a % | securities |securities{asa| No. | Asa%of| No. | Asa%of [Xv)
iy of Total {including | percentage of | (a) |~ total {a) total
Voting rights | Warrants} diluted share Shares shares
i Classeg.X |[Classeg.¥ Total ) capital) held held
(X0 = (VIIHX) (b} (b}
asa%of
A+B+C2
(1) |Indian
individuals/Hindu undivided
@) e mily 3 788 - - 788 0.00% 788 - 188 0.00% . 0.00%| - - - - 788
Mr, Shiv Nadar ACIPN3308A 1 368 - - - 368 0.00% 368 - 368 0.00% = 0.00%| - - - - 368
Ms. Kiran Nadar ACPPNE724M 1 72 - - 12 0.00% 72 - 72 0.00% - 0.00%| - - - - 72
Ms. Roskni Nadar Mathotra ABRPN2760L 1 348 - - 348 0.00% 348 - 348 0.00% - 0.00%| - - - - 348
() Central Government/ State
Government(s} - - - - - 0.00% - - - 0.00% - 0.00%| - - - - -
Cc)_|Financial Institutions! Banks - - - - - 0.00% - - - 0.00% - 0.00%| - - - - -
(d)_[Any Other (specify) 2| 612,470,704 - - §12,470,704 42.95%| 612,470,704 - 612,470,704 42.95% - 42.958%| - - - - 612,470,704
{i}| Body Comecrates
HCL Corporation Pvt. Lid. AADCG2a25M| 1 12,373,680 - - 12,373,680 0.87%| 12,373,680 - 12.373.880 0.87% - 0.87%| - - - - 12,373,680
Vama Sundar Investments -
(Deihi) Pyt. Lid, AACCVBI3TE 1| 600,097,024 - - 600,097,024 42.08%| 600,097,024 - 600,097,024 42.08% - 42,08%1 - - - - 600,097,024
Sub-Total {A){1) 5| 612,471,492 - - 612,471,492 42.95%| 612,471,492 - 612,471,492 42.95% - 42,95%| - - - - 612,471,492
(2) |Forelgn
(8) |Individuals (Non-Resident
Individuals/ Foreign - - - - - - - - - - - - . - - - .
{h) _|Government - - - - - - - - . - - - - - - - -
('c) _|Institutions - - - - - - - - - - - - - - . - -
(d) [Foreign Portfolio Investor - - - - - - - - - - - - - - - - _
(8) _|Any Other (specity) 1]_239,097,816 - - 238,097,816 16.77%| 239,097,816 - 238,097,816 16.77% - 16.77%| - - - - 239,057,816
(i}| Bodies Corporate
HCL Holdings Privaie Lid. AABCH7320Q 1 238,097,816 - - 239,097,816 16.77%| 239,097 816 - 239,057,816 16.77% - 16.77%] - - - - 239,097,816
Sub-Total (AK2) 1 239,097,816 - - 239,097,816 16.77%| 239,097,816 - 239,097,816 16.77% - 16.77%| - - - - 239,097,816
Total Shareholding of Promoter and
Promoter Group (A)= (A{1)+(A}2) 6| 851,569,308 - - 851,569,308 59.72%| 851,569,308 - 851,569,308 5§9.72% - 59.72%| - - - - 851,569,308

Details of Shares which remain unclaimed may be given hear aleng with details such as number of shareholders, cutstanding shares held in demat/unclaimed suspense account, voting rights which are frozen etc.

i
Noter Izo_-oo_mm LIITED
1) PAN would not ba displayed on website of Stock Exchanga(s). 10ﬂ Ior J.mo
2y The term “Encumbrance” has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, . S~
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Table |l - Statement showing shareholding pattem of the Public shareholder .

Category & Name of the PAN No. of No. of tully paid}  Partly Nos. of Total nas. Sharehoiding Number of Voting Rights held in each ¢lass of securities Na, of Shareholding ,| Number of Lecked | Number of Shares z_._::uﬂ af
Shareholders {ll} | sharehalder up equity paid-up shares shares held ] % calculated {IX} Shares asa%h In sharas pledged or equity m_._uﬁu
U] {in shares held equity | underlying | (V= V4\) | as per SCRR, Underlying | assuming full {Xily otherwise _.n_n.s
{w) shares | Depositary 1957 Outstanding | conversion of izfized
held Receipts As a% of convertible | convertlble {xn) form
" [\y)] {A+B+C2) securities ( as (XV}
[vi] _ { a percentage
No of Vating Rights Totalas 4% of| warrants) of diluted No. | Asa%of | No. | Asa%el
._.2“_ ﬁ&:n L share capita | (2 w"_onﬁwm_m . m“._ﬂnﬂ_m
Class X ClassY Total ants Hx_u_Hu_Mo:_“_z held held
ABHC2 (6} to}
1) Institutions NA
(@) _|Mutual Funds 340 61,425,842 - - 61,425 842 4.31% 51,425 842 . 61,425 842 4.31% - 4.31%)] - - NA 61,423,541
(b} _|Venture Capital Funds . - - - - 0.00% - - - 0.00% - 0.00%| - - NA -
{c) |Atternate Investment Funds 1 6,000 - - 6,000 0.00% 6,000 - 6,000 0.00% - 0.00%| - - NA 6,000
Foreign Venture Capital
{dy |Investors - - - - - 0.00% - - - 0.00% - 0.00%| - - NA -
| _{e) |Foreign Partfalic Investors 932 | 381,163,297 - - 361,163,297 26.73% 381,163,297 - 381,163,297 26.73% - 26.73%| - - NA 379,933,860
{D__|Financial Institutions{ Banks 4 1,927,094 - - 1,927,094 0.14% 1,927,094 - 1,927,094 0.14% - 0.14%| - - NA 1,909,323
{@)__|Insurance Companies 36 16,888,814 - - 16,888,814 1.18% 16,886,814 - 16,888,814 1.18% - 1.18%| - - NA 16,872,761
Provident Funds/ Pensicn
{h) |Funds - - - - - 0.00% - - - 0.00% - 0.00%| - - NA -
(i} __|Any Other [specify)
(| Foreign Banks 3 1,200 - - 1,200 0.00% 1,200 - 1,200 0.00% - 0.00%| - - NA 1,200
Sub-Total (B){1) 1,346 | 461,412,247 - - 461,412,247 32.36% 461,412,247 - 461,412,247 32.36% - 32.36%) - - NA 460,146,665
('2) |Central Govemment/ State
Govemment(s) President
of India
- - - - - 0.00% - - - 0.00% - 0.00%| - - NA -
Sub-Total {B)(2) - - - - - 0.00% - - - 0,00% - 0.00%] - - NA -
(3) Non-Institutions :
Individuals -
i, Individual shareholders
halding nominal share capital 164,459 41,986,448 - - 41,986 448 2.94% 41,986,448 - 41,986,448 2.94% - 2.94%] - - NA 37,266 677
ii. Individual shareholders
holding nominal share cagpital In ’
excess of Rs. 2 lakhs. 20 7,346 808 - - 7.346,808 0.52% 7,346,808 - 7,346,808 0.52% - 0.52% - - NA 3,131,430
{b) _|NBFCs registered with RBI 18 176,691 - - 176,851 0.01% 176,681 - 176,651 0.01% - C.01%| - - NA 176,651
{c) |Employee Trusts - - - - - 0.00% - - - 0.00% - 0.00%) - - NA -
Overseas Depositories
(d) _|(holding BRs} {balancing figure}) - - - - - 0.00% - - - 0.00% - 0.00%] - - NA -
| (e} |Any Cther {spacify}
Bedies Corporate 1,959 49,788,386 - - 49,788,386 3.49% 49,788,386 . 45,788,386 3.49% - 3.49% - - NA 44,410,958
Trusts 41 2,356,518 - - 2,356,518 0.17% 2,356,518 - 2,356,518 0.17% - 017%| - - NA 2,355,820
| ()| Foreign Nationals 12 74,767 - . 74,767 0.01% 74,767 - 74,767 0.01% - 0.01%| - - NA 74,767
()| Non-Resident Indians 4 575 7,406,527 - - 7.406,827 0.52% 7,406,527 - 7,408,527 0.52% - 0.52%) - - NA 7,182,928
(v)| Cvarseas Corporate Bedies 9 18,124 - - 18,124 0.00% 18,124 - 18,124 0.00% - 0.00%| - - NA 17,244
()| Clearing Members 828 3,055,724 - - 3,055,724 0.21% 3,055,724 - 3,055724 0.21% - 0.21%|_ - - NA 2,879,933
(vi)| Hindu Undivided Families 2.856 830,352 - - 830,352 0.06% 830,352 - £30,352 0.06% = 0.06%] - - NA 511,076
Total Public Sharehalding "
(Bl= (BY(1)+(BHZI+BH3) 176,133 | 574,452,552 - - 574,452,552 40.28% 574,452,552 - 574,452,552 40.28%! - 40,28% - - 558,154,169

Details of the sharsholders acting as persons in Gencert including their Shareholding (Ne. and %}

Nate:

1). ESOPs granied by Geometric Limited 1o its employeas under its ESOP schemes will result in issuanca of 22,23,932 shares of Geometric Ltd. Against this the equivalent shares that will be issued by HCL Technologies Limited have been included in the holding of Individual Shareholders at 3(a}{@

above. |

2) The Post Shargholding pattern may undergo changes subject to {a) ihe trading of shares by the sharehalders of HGL Technologies Limited and Geometric Limited (b} isstianca of shares by HCL Technologies Limited under s ESOP Plan, mOH —u—o—l ..—-mOIzo_loo ﬂ m m —u.. 7

3) PAN would not be displayed on website of Steck Exchange(s).

4) The above farmat needs tc be disclosed along with the name of following persans:
InstiutionsMNon Institutions holding more than 1% of total number of shares.

5) W.rt. the infarmation pertaining to Depository Receipts, tha same may be disclosed in the respective columns to the extent information available and the balance to be disclosed as held by custodian. ?‘_ PZ — mI ;PZ }z@

Company Secrolddy




Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Category & Name of the PAN No. of No. of fully | Partly paid- Nos. of Total nos. |Shareholdin|Number of Voting Rights held in each No. of Shareholding, | Number of Locked in Number of Shares | Number of
Sharehclders { shareholder paid up up equity shares shares held g% class of secutities Shares asa% shares pledged or otherwise equity
[{}] { equity shares held| underlying M= calculated {1x) Underlying | assuming full Xy encumbered{XHl) |shares held
shares held M Depository IV+V+VT} as per Qutstanding | conversion of in
(1] Receipts SCRR, 1957 convertible convertible dematerializ
v As a%of. securities [securities (as a ed form
{(A+B+C2) {including | percentage of {XIV)
L] Warrants) | diluted share
No of Voting Rights Totalas a X} capital) No. As a % of No. As a % of
% of X1) = (VI+{X) {a) total Shares {a) tatal
Total asa%of held shares
Class X | ClassY | Total Voting b...m...mun (b held
rights {b)
"1} Custodian/DR Holder NA
(a)|Name of DR Holder (if available) B . R _ R R R ~ j R . i . _ R NA _
Employee Benefit Trust (under
SEBI (Share based Employee
(2 Benefit) Regulations, 2014}
{ay]Name of DR Holder (if available) R . B . _ B . _ - _ _ R ~ j _ NA R
Total Non-Promoter- Non Public
Shareholding (C)= {C){1H+{C)(2)
Details of the sharehotders acting as persons in Concert including their Shareholding (No. and %):
Note:

1) PAN would not be displayed on website of Stock Exchange(s).
2) The above format needs to disclose name of all holders holding more than 1% of total number of shares
3) W.rt. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns te the extent information available.

For HCL TECHNOLOGIES LIMITED

\

MANISH ANAND
Company Secreiary
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Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
1  |Mame of Listed Entity: 3D PLM Software Solutions Limited
2 [Scrip Code/Mame of Scrip/Class of Security: EQUITY
3 iShare Holding Pattern Filed under: Reg. 31{1){a}/Reg. 31{1Hb}/Reg.31{1){c)
a1 under 31{1}{b) then indicate the report for Quarter ending: March 31, 2016
h. | funder-3titHe) thenindicated ate-pfatlotmentfoxtinsuishment
4  |beclaration: -
Sr.No. |Particulars Yes No
1 |whether the Listed Entity has issued any partly paid up No
7 lwWhether the Listed Entity has jssued any Convertible No
3 |Whether the Listed Entity has any shares against which No
4 |whether the Listed Entity has any shares in locked-in? No
5 |wWhether any shares held by promaters are pledge or No

Page 1
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Talsie J - Summary Statement halding of specified securities
Category | fategory of Kos, of Not. of fuky | Moz, of Not. of Total Hos, | Shareheldicg Numbter of votlag Rights held in aath class of seeurities Nes, of shares | Sharchoiding a3 3 [Number of tocked In] Number of shares pladged | Nurmbir of Equity
Shareholder | Shanholders paid wp arly shares Sharesheid | as a% oftotof underlying | % g fult shates or otherwise encumbared | shares heldin
equity sharas| paid up [ underlying no of shares No of Votinp Riglits Totalasz% | Outstanding | conversioned { No jhsa% of total No ' |Asasicfiotali dematosinlizad
hald equity 3 Depusitory (saltutated as |Equity - Clats A Class B Totat of Totat Conwtrtible Shares held shares hold form
gharax Receipts perSCRR,  |Regufar Vating rights|  serurities !
held 14851 [including peeantage of
warrants} diturzd shate
capital}
3 {if) {iv [v) 0] (viilativi+vd | {uiii as a tof {ix} x] [y il 4 (2} a5 & {eb
i} (Al L2) = off AsBHED)
2]
Promoter & a 1552267 . . 1,552,200 100,00 1,391,239 87,24 72,008 1,552,260 ple ) - . - . - - /]
Pramotes Sroug
|8y lPublic - .
Wi |ren Bromater
fign Public . : : ) : ) i ) ” B ; i - i B )
(1) |Shares
undedying Dits . i B ) i i B i ! - i i 3 . - ¥ i )
L]
Shares held by - . - B - . - - . - . . - . - . - - -
Enployes Trusis
Total 9 1,552,200 - - 1,552,208 100.0% 1,352,389 87,246 12,565 1,532,200 100 ~ - - - - - -

Page 2 Annexire L-GSL Sharehaddimg Patiarn {pret



Table )l -% showing shareholding pattern of the Promoter and Pramater Group

Category & Name ofthe pAN . Mo. of No: of fully paid|  Purtly  § Nos. of [ Total nos. shares Shareholding Kuraber of Vating Rights hedd in #ach ¢lass of serurities Mo, of | Shareholdiap | Numsber of Number of Number uf
Sharuholders sharcholder |up equity shares| paid-up { shares held 4 calcutated oz Shares asa% Locked in shares| Sharespiedged | cquity shares
held equity  [wnderkyl par SCRR, 3957 Underlyin | assuming full or gtherivise held in
shares A Asa% ol No of Yoting Rights Total asa B onversion of | No. | Ass% | Mo, | Asa | dermieralized
hald (A+8+C2) Equity ~ Class A Clzss B Totad %% of Total } Outstamdi | convertible af tatal of total form
Rerulae . Voting g securitizs | 25 Shares Shares
rights* | Conuertibl = percentage held held
L] of dituted
socurities | share eapital) | [8) (B} la} {1
) fectuding
in {ii} [Ci] (iv] i 4% (A+8+C2} VI fix] {n} fd)= [viij+ ] {xii) {ziv)
Asa ¥ of
{A+BeL2)
3_|indian . b i
{a} |individuati/Hirtdw 8 P . . P 0.06 : 5| oo004 N B B} . ; i
| |undivided Farily =
Geomelric, Lid, Jointly 1 1 - - 1 [iX:h] 1 . k3
with Shashank Patkar 0.0031 .
Gecmatrie E1d.)
vilth Sudarshan 1 i - - i 0.09 1 1
Mogasale 0.0003
Geomatriz Ld. ] 1 1 - - % .80 i 1
| lwith Pallavi Pathak 0.0003
Gearretric, Lid. ) 1 3 - . 1 0.Co H 1
with Ustam Guirati 00001
Gearetric Ltd. Jointly
with Mumeaz Khan ! b ) ) t o ' L1 oo -
Geomeltric Lid, Jointdy
with Shilpa Jadhay ! ! ) " t .00 : 1 0.6001
(k) |Centrat Giovemment/ j - - -
| lstace tis) ; . B 3 ) 0 . o] oo 3 ’ B
(<} [Finantial instirutions/ i l i B R .
Bonks, . . . . 0 ¢| _ooso : 3 )
[d) | Any Othar{specify]
| |Bodius Corporate ) 300,295 - M 200,194 57,2047 £0019¢ ] - 906104 57.9% - - - - - -
s!lrmlmoﬂsaﬁn Limited 1 300,134 - . 200,164 E7.99 203194 - 900194 5799 | - - - - - .
Sub-Tezal {A1(1) 7 03,200 - - 200,200 £7.59 800200 0 0 9pG200| 5169 - - - . - -
Z|Foreign - % -
{a) [tadividuals (Non-
Residint Individuals/ - - - - - - . - - N N . . . - . N -
Ferpign Individuals)
|{ty) | Government - . . - . - N I - - . - - . - - .
{c} [Institutions - - - . Y . . N - N . . - - A N N
{d] |Fareign Portfolio
| [nvestor " i M ! - - . - - . - . . . . . .
{e) fnw Dther [specify) - - - - - - - . . - B . - 3 i N .
Fareign pramat;
_mswa.a_%; : 652,050 N . Faz00 200 451784 7248 TS s52000F 4200 ) B N : N N
Diassault Systemes 1 3BE, 200 285,300 24,36 385,800 335,200 24,86
Dassault systemos 1 265,200 - 66,200 1715 108,955 87,245 72,965 we200] 1715
Ameticas, Corp
| iSub-Tatal [A)(2} 2 £52,000 - - £52,000 2,00 49], 788 37,246 72,965 £52,00Q 42:00 - - - - - - -
S e . ; Ta S e : 2 :
Datails of $hares which remain unclaimed may be givan haor along with details such as number of shareholdars, cutstanding shares hald in demar/unelaimed susgenso account, yating rizhts which are frozen atc.
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Fable 115 - 5t showlng sharzholding 1»355nn—-_a-.:umnmru—.ﬁ_c_am_,

Coragory & Name of the PAN Nos. of | Mo, af fully paid | eantly Nos. of Tatotnos, |Sharehold] Number of Voting Rights heid in No, of Total Runiber of Locked Number of Shares | Number of equity
Shareholders shiaraho {up eguity shores| paid-up | shares shares held ing % each hass of securities Shares shareholding, 2% in shares pledged or otherwise shares heldin
dar hetd equity | undesdyin € 4] Noof Voting Rights _[Tatal asa % Underlyinp § 2 % assuraing full No. lAca%of No Asn%ot | dematerialized
stnates 4 asper | Classx | Class¥ | Total | of Yatal |Outstanding| ronversion of total tota! form
held  jDepesitor SCRR, voting | Conveeiibte gonvertible Shares sharas
¥ Receipts 1957 Asa rights secutifies | securities (asa beld Teeld {Not
fwid %of {inclading percentage of pplicable}
{A+B+C2) Warrants) dituted share {2} ()] {a) (b}
canitalh
%
15} (&) {iii) {iv} v} v} iz ivsviul | [A+B4C2) {ix} ’ {x} {xi : {xii} {wii) [iw}
1 fnstiteitions . . . S A I IR : RSP P A §
{a} |Mutuat Funds/ . bt il Nil il ik il Nit Nil Wi Ml il Wil Nil it it i Wil
| ib) |Venture Capltal funds il Nit nil Nil Nl Nl NI il Nil il Nil, il Nil Nl Nil it i
o) [Alternate nvestment Funds. nil il il Nil il il Wil Mit [ wil il it il il Hil il Nt et
el . st it wil it nil wit| cakl omrjowl iy Nl ml  we il Nt wit it
Foraign Venture Capital nvestors
[{3] Esﬁuav_wo nvestors ik N Nil Hit Nil Nil Rl il hil il N Wil Nl
(#) [sinangil Instizutionsf Banks ¥ N ik nil Wl & Nil, il il il el Bl il
| (g} jinsurance i H il . N Ri} Nil Mt Nit il il il il it
{h) |Provident Funds/ Pension Funds N Nit . Ni) Wil it Wi Wil it Nil il [ul] il Nil it
(i) |Any Other |specifil it il it N nil | Wi Nit it Wi Mil it it it
sub-Yotal (8){1) il Nil . Nil it Wil il Nil i il Pt Nil il NGE
Central Governiriankf State . il Bt MEEE L W T N pii o onm| M N i Wit} it L Bl nit il
Government(s)/ Presidentof india C . e : . . .
Sub-TaislBY[2) Nil il il il Nl il Nil i Mil Wil Nit il il Bl
32 |Non-instititions o . Nif #il . Nt it [l NH Nil il Nil il il il
LW«I Individuat . il el Nif L] [ il Wil Nil it it Rl Nil il
L Individuals-Individual
¢hargholders holding nominal Nif it il il wii il il Nit Nil . Wit il Nt [0 Niy nil N nif
i lsharceapltaluptoRs 2 1pkhs | ;.
T, individual shereholdars helding
nominal shara capital in excess of Nl it il 8 Hit it il Nil N 3] il il ik Nil Nil Mi
Rs 2 Lakhs
b} |NBFCs rzpistered with RB| il MY Nil N i} Nit Nil Nil Nil il |- il it Mif Hil Nil
c) |Employee Trusts il il il i it Nil Mil Nil Mil i Mit Nil P Ml i
4 mﬁwmﬂwmﬂﬂﬂum thotding it Nil it nit N wa| | el N nit it il Nit nit il et wil-
i_.w__l any Other [sperify] i il N il Nil Pt Nil Nil i3 Mg i ] il [313) N N
sub Toral 1BY12) il Nil ] il oL} i Nil Nit Gk il il il Nit Nl il il
Details of the shareholdors acting a3 p In Concert Including their Shareholding (No. and %J:

Dataits of Shares which yemain unclaimed may be given hesr, along with dotails such a3 number of sharehaiders, outstanding sharegheld in demat/untlaimed suspense aEcount, voting cights witlch are frazen etc.
Mote 3

T5} PAN veould not be displayed on website of Stock Exchangefs].

12) The above format needs te distlose name of 51l holdees holding nsors than 1% of toxal sumber of shares «

13y Wrt, the inf ian pertelning 1o Depository Receipts, the some may be distlosed in the respective olumns o the pxtent infi ion availabie and the balance to be ¢ as held by d

Page 5 ’ Asnexure L-GSL Shareholding Pattarn {gi2}
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Table IV - $tatement showing shareholding pattern of the Non Promoter- Noh Public shareholder

Category & PAN No. of MNo. of Partly Nos. of | Total no. | Shareholding | Number of Voting Rights held ifi each No. of Total Number of Locked | Number of Shares | Number of
Name of the sharchold | fully paid | paid-up | shares shares | % caleulated class of securities Shares | shareholding, in shares pledged or eguity shares
Sharehoiders er up equity | equity | underlyin held as per 5CRR, Underlying as s % . utherwise hefd in
shares shares E 1957 Asa% |- : Outstandin | assuming full encumbered damaterizliz
held held | Depasitor of We of Voting Rights | Totalasa % g conversianof [ o, (s} | Asa% | Mo fa) | Asad% | ediorm
y Receiptsi- - of Total Convertible{ convettibie : of total of total ,
Voting rights | Securities | securities {asa Sharas shares
Class X | Class Y| Total . {Including ] percentage of held held
: Warrants) | diluted share
nmu.mﬂmmv
[0} {ii) {iii) [iv) {v) (vt} [{wii=ivevs] % (ArB2CZ) fix) [ (i) Exi} {iii} P}
vi Yisl - :
{1} iCustodian/DR
Holder ) ) j ) . ’ - B ) ) ) - ) ) N ) i
{2} |[Employee
Benefit Trast ' -
{under SEBI .
(Share based - . .
Employee T " i ) ) ) ) - ) . - ) . - " B
Benefit)
Repulations,
2014} .
‘Total Non-
Promoter- Non . . '
Public
Shareholding ) B B - ) ) . ) . ) N " . T n - )
Q= , .
3] .
Mate
{1) PAN would not be displayed on wabsite of Stock Exchange(s).. ;
[2) The above format needs to disclosa name of all holders holding more »:.5 1% of total number of sharas
(2) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available, - .

Page & Annexura LGSL Sharehoiding Pattern {pr2)




Ainnexure -5

o

Shareholding Pattern under Regulation 31 of SEBI {Listing Obligations and Disclosure Requirements) Regulations, 20158
1 |Name of Listed Entity: 3D PLM Software Solutions Limited
2 |Scrip Code/Name of ScripfClass of Security: EQUITY :
3  |Share Holding Pattern Filed under: . Reg. 31{1){a)/Reg. 31(1}{b}/Reg.31{1)(c)
a.)lf under 31{1}{b) then indicate the report for Quarter ending: March 31, 2016
b.|Huadera 1t thon-indiente da Hetmentloxtinguishme
4 |Declaration: :-
Sr.No. [Particulars Yes No
1 |whether the Listed Entity has issued any partly paid up Na
2 |Whether the Listed Entity has issued any Convertible No
3 jWhether the Listed Entity has any shares against which No
4  jWhether the Listed Entity has any shares in lacked-in? No
5 |Whether any shares held by promoters are pledge or No

Page T
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ratla |- Summary Statemeat holding of spacified securities

Category | Category of Mos. of Nos. of fully | Nos.of Nps. of Tota) Ras. | Sharehalding Sumber of Voting Rights bafdin each class of secarities Nios. of shares | Srarehiolding a5 a | Murber of Lached in| Number of shares pledged Number &f Equity
Skarehotder | Sharcholdess paid up pantly shares Sharesheld | asa%ofteral ungeriying | % assuming fuil shares ot ptheniise entumbered | shares heldin
aquity shiares| paidup | underlying seof shares M of Voting Rights Totalasa % | Outstending conversion of No [Asaof totat Ne Asavhofinmali demaieralized
held equity | Deposiiary (calculated 25 Equity ~ Ciags A Class B |Total af Total Convertible eonwvertibhe Sharas held Shares held form
shares Reeeipts per SCRE,  |Regular Voting rights|  secusities securities (asa
haid 1937) [inclading preentage of
warrants} difuted shees
capital]
{i} {iit (in {iv) (v} {vit wif)=fiv+[vi+] | il as 3 % of [i:13 ’ {x) {xth=fviif+dx) as a [xiv)
vip {naBLd) 35 0f [ ALBeE7)

14

Promater & 2 B52,000 - - £52,000 . J00.00 491,789 87,246 1,065 832,000 100.03 B . .. B - 13

Fromoter Group ,
(8} Publi¢ - - . - - - ' . - - - - .. . . N . - N
) MNon Promaotor- . N

Non Puklic . . . . - . - - - . . . . . - . . .
(<1} |Shares . A

underkying DRS . ) i ) ! ) . ! . . i ) . e i . - .
€2} .

Shares el by - . - . - . - - - . - . . . . - .

Empleyee Trusts

Tolal 2 652,000 - = £52,000 300.00 431,783 62,246 72,965 652,000 100 - - - - - . .

Hote: {a) the equity shares of DPLM Software Selutians Limited wiil remain unlisted alter effectiveness of the scheme,

(&) tha radermable preference shares haued by J0PLIM Software Solutfons Limitnd 1o the equiiy sharsholdors of Geametric Limied ol be listod,

1<) the redeemable preference shares will e alictied in te ratio of 1 redremable profersnes sfune Jorovery 1 equity share of Geametric Limited, and

& pattern of Geometris Limited btween the date of fling the application and the eifectiveness of the schome, the shareheiding
e shall ke game 23 tha sharchokfing pattern ol ¢quity shares of Geometric mited prior 1o #(fecthensss of the

{d} assuming there is no change Lo the shareba
paiten of redeemable praference shares nost effectivennss of the =
campteite icheme, as disclosed in Anaexure K,

Page 2 Armesire L1-GSL Sharchelding Pattsr {post)




Table Il - S:terent showing sharebolding patiera of the Promoter and Promoter Group

Category & Name of the PAN No. of No. of fulty paid | Partly | Wos, of | Tokal mos, sfrares | Shareholding Humbrr of Vating Rights hietd in each class of securilies No.of | Shareholding|  Mumber of Number of Nurtiber e
Shareholders sharehelder Jup equity shares| paidwp | shares helt 4 calculated a5 Shares asath Locked in shares |Shares pledpad or|  equity shares
held enquity  [undesys pey SCRR, 1957 Undériyin | assuming full otharwise held in
thares ng Asz%of No of Voling Rights Total asa % £ convession of | No. | Asa®i Mo | Asay | dematerizlized
hald {AB+C2) Equity - Class A Tais B Total ototal | Outstandi} convertivle ofiotal of total farm
Regular Voljng rights g secutities [ as Shares Shares
Lonvertibl| & parcerdage el . held
2 of tiluted
sacurities | share capitall|  {o) iy ] (3]
Ercluting
{i] 1] Gl fiv} [v) {ui} {wiiy %% {448+ C2) Vili| {in} . {0 [#i)= {wii)H{x} {xfii) vl
Bya%of
{A18402)
1 |tndiait . . s
{a) |ludividuals/Hindy
[ lundivided famlly N . . B . ! ) i ) ) N
{b) {Centzot Gpvemmaent/
| iState Govemment[s) N B N N N . 0, ) . ) . . B
te) {Financiel 1nstitutions] . .
| |Banks ) i ) e ) ) a 4 3 - ” ) ! )
{d] |Any Othae{specifyl
AForeipn - s .
faf {Individuals fon-
Rosfdent Individaals/ - - - - - - - - - - - - - N - - -
Foreiga Individuals)
{{b) | Govariment - o - - - - e = - - - - - - - - - -
(£} {institutions . - - - - - - - - - - - - - - - -
(d) {Farelgn Portfolic
e - . . R . . - B . - . . . - - - -
{e) iAry Gther [spe - - - - N - - N . B . . R N N B -
Farelgn proroter )
sharshalders 2 sz - 552,000 100 451789 wriag] | sss0t0 100 Ny N ) ) N "
[Loxzatll Sygtemes 1 385,600 - - Ag5,800 58 238800 - 395800 58 - - - - - -
Oassault Systemes -
Americas, Carp ! 6200 ) B 266,200 “ 105,988 72965 285,200 21 ) N i : )
Sub-Total [A)(1) 652,000 401785 652000 e - " - - . .

imed suspanse account, voting rights which are froxen eze.

In urciaimed may be given hear alory

G R AN

1 Detaits of Shares which remal

with datoils such a5 number of shareholddrs, cutstanding shares held in demat/ur

Fage s Ahnexyre 1-1-GSL Shareholding Pattemn [post}
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Table 18 - Statement showing shareholding pattarn of the Publi¢ sharchokzr

Category & Name of the PAN tas. af | No. of fully paid | Partly paide | Nos of Totatnos. |$harehold| Number of Voling Rights held in cash tfass of securitics No. of Total Number of kncked Mumber of Shares Number of equity
Sharehelders shitrebof Jup equity shares| upeguity | shares shares held ing % . Shares harehalding, o5 in skpres pladged or othernise shares held in
dat ltetd shares held | wndertyin calculatad Ho of Voting Righis Total as2 %| Underlyiop | a%asaumingfull | Na.  [Asasef No Asavof | dematesaliy
z a3 ger Class. X Uass Y ‘Tatal cf Totsf |Outstunding) conversion of totat total form
Qapasitar SCRA, Voting | Convertible conyvertible Shares shares
¥ Rereips 1957 Asa, ights securitles securities fasa held held {Nat
{ui) sof [including pereentage of applicabia}
{AL5+€2) Wacrants) dituted share {ay {b) (a) ib]
Lanltal}
3
fi) i (s} fiv) [0} ) {AsBeCE) iz} (e} 19 i}
{wii]
3 jinttRuitions
(3} }iutual Funds/ - - - - - - - - . . . - -~ - -
| ib1 |Vearure Capital Funds [l - . - . - N B . - . N . - B - -
|_(c} }AMernite nyastment Funds ) - - - - - - - - - - - - - - - * -
{di . . R to . . . . . . N B . _ N . B N
Forelgn Venture Cagitat lnwestors
{a} |Foreipn Portfolin Investors - - - - - N - - N - - - - N .
|18 |Finawcial inztitutions/ Banks - - - - - - . - . - - - - - -
Ig) |insurzace Companies M . - - - - - - - - - - - - -
i} 1Pravident Fundsf Pengivh Punds - - “ - . - . - N - B - - - N N v
th_iany Orher (specify) - - - - - - - . - - - . - - -
Sub-Total (B)fA1 ~ - - - - u - - - - » - . - - - - -
Central Boversricarf State - & - - - - -
Governinentish/ President of ladiz .
| _|sub-Tatat (B}{2) . - - « - - " - - - - - - - - . . -
3 |Non-instituiions } . . . . . < j -
Indhviduzt i - - - - < - - - - - - - . . - .
[. individuaty-Individus!
sharsholdecs holding neminal . . - - . - - - - . - - - - -
share capital up to #s .2 Lakhs
T Individual shaegholdars hotding
Inaminal share capital in excess of . N - N B n . . - . . - . . .
L RS 2 Lakns ,
(b} | NBFLs registered with RB1 ~ - . - n - - - - - - - - - . - -
L.m_u Empipyoe Trusts - - Lo~ - - - - - - - - . - - - - -
{u) [OverseasDepositories holding
| |pRslsataning figure} i " ” M " ¥ * " * - - - - - - - .
|.{e] Jany Dher (spetify) - : - - - - - - - . B - N N N A N
Trusts - ~ - - - . - . - . . -
Hindy Undivided Fa . - . - . . . - . . B . . .
Non fesident Indians [Non Repat) * - - ‘ N * " - : - " N . : "

Page s negure 141-GSL Shareholding Patiern (post)



Category & Name of the PAN Nos.of | No. of fully paid | Partly paid- | Nes,of Yotalhos. | Sharehold] Numbzr of Voling Rights held in 2ach ¢lass of seeuri o, of Total Numbsr of Locked Numbser of Sharas Number of equity
Shareholders shasehol | ep tyuity shares | up equity shares sharesheld log = Shires sharehalding , as in shares pledged or otherwise shares held in
der hetd shares held | underlyin caleulated o of Voting Rights [Tatatas 2 %| Undkerlying | 3% assuming ful Mo, [Asasef Mo Asa¥ol | dematerislized
2 a5 pet Chags X Class ¥ Tatal 1 ofroral |Owstanding| ronversion of takal tomal form
Depositar SCAS, Convertinle convartibie Sharoz shires
¥ Receipts 1857 As @ seourities securitles fasa freld hetd (Not
{vi) #%of Nncluding pargentage of i
[{¥t ] Warsants) | diluted share 21 th) 1) -
ranital).
] %
{0 {ii} (] ] {v) 1] (il iwrvevi | (ASRHCZ) tix} =} ini} (xid) {xiv)
{uiti]
ident Indiany [Repat) - - - - - N - N . - . N - .
) Cloaring Member - - . . N . . - . . . . . -
. Camnrate - . - - . . - . . . - N . - - -

Tetails of the shitrcholders acting 23 persans in Concert Including their Sharehelding (Ne. and %)
Datails of Shares which remain unciaimed may be given hear alang with details such as number of shareholders, outstanding shares held ip demat/unclalmed suspaise accouns, valie righis which are frozen gte.

iote

{11 FAN would net be displayed os webisite of Stock Exchanpefs],
(2) The 3hove format needs to discose name of gl ho'ders holding mare than 1% of total number of shares

13] W.e.%. the isformation pertaining lo Depository Receipts, the same may be disclosed in the respective columnas to the extent mfororation avallable and the balsnce to be disclosed as hetd by custedian,

Page & Asnexure L) -G5L Sharehalding Patters (past]
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Takle IV - Statement showing shareholding pattern of the Non fromoler- Non Pubfic sharehelder

Category & PAN Ko, of No, of Fartly | Wos.of | Totaine. | Sharebolding | Number of Voting Rights held in each Na, of Total Number of Locked | Humber of Shates | Number of
Name of the sharchold{ fully paid | paid-up | shares shares | % calculated class of securities Shares | shareholding , in shares pledged or euity shares
Shareholders er up equity | equity jundedyini  held as per SCRA, Underlying asa % othenvise held in
shares shares 4 1957 Asa% Outstandin | assuming falf encumbered dematerializ
held held | Depositor of Mo of Voting Rights | Totalasa % 4 conversionof [ No.{a) |Asa%| Nofa) | Asa% | =ediom
¥ Receipts of Total Convertible | cenvertibie of total of total
. __| voting rights | securities |securities{as a Shares shares
Class %| Class Y| Total [Incheding | percentage of hetd held
Warrants) | diduted skare
capital)
i i (i} (iv) ) ) ovitlsieeus] % jasBecz) (b} ix) i} {xii) i) (v
Vi wviii
{1} [Custodianf/OR
Holder ] i B ) ) ) B ) ) B ° ) ) B ) ) )
{2) [Employee
Benefit Trust
{under SEBL
[Share based
Emplayee . ) . ) i - ) N ) N ) - ) - . i "
Benefit}
Regulations, .
2014)
Total Nop-
Promoter- Non
Public
Shareholding ) B T " B . . ) ) N T ) - - - ) )
tc)=
(9] edilin]vd]
Note

(1] FAN would not be displayed on wabsits of Stock Exchange(s). .
[2] The above format needs to disclose name of all holders holging more than 1% af tofal number of shares

{3) W.r.1. the information pertaining to Depositery Raceipts, the same may be disclosed in the respective columns to the extent information available,

Page 9 Annexure 1-1-GE). Shareholding Patters [post)
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BDnnexuye —5C

Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Geometric Limited

1 |[Name of Listed Entity:

2 iScrip Code/Name of Scrip/Chass of Security: 532312/GEOMETRIC/EQUITY

3 |share Holding Pattern Filed under: Reg. 31(1)(a}/Reg. 31(1}{b)/Reg.31(1}(c}
a.|1f under 31(1}{b) then indicate the report for Quarter ending: March 31, 2016 ]
b. 1 undes WAl dhoon Poofieasa dotn af oHatosouns foactlnauishmeont

4 |Declaration: ;-

Sr.No. jParticulars : Yes Ne
1 |whether the Listed Entity has issued any partly paid up No
2 Whether the Listed Entity has fssued any Convertible No
. 3 |Whether the Listed Entity has any shares against which No
4  |Whether the Listed Entity has any shaves in locked-in? No
5 Jwhether any shares held by promoters are pledge or No

Page 1
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Table 1- Summary Statement holding of spevified secutities

fategory | Catepory of Hos. of Nai. of fully | Nos.ef- Mos. of Total tiet, | Shareholding | Numiber of Vating Rights held irt each class of securities, Nos. of shares | Stareholding 25 o | Number of Locked In| Number of shares pledged [Number of Zquity
shareholder | Sharefwoldees paid up partly shares Shares held | s 2% of tatal undariying | % asseming full shares of ptherwise encaenbered | shares heldin
equity shares| pald up | underying no of shares Na of Voting Rights Totadas &% | Cutstanding conversion of No {As 2% of total Mo As 2% oftatal| demptesialiced
held equity | Depositary {caloulated 23 |Class egr X Class Fotal of Tatal convertible Shares held Shares hald form
shares Receipts . per SCRR, ey Vating rights! securities{ asa
held 1957} cluding proentage of
warrants} diluted share
capital]
0] i) (v} {v} {uil=tivi+{v)ed | {uiil} as a % of ) 73] vl as a {wid} {xins}
i) (A+3+LZ) % of { A+B+C2}
n)
Promoter B 7[ 24518923 + . 24,515,933 3270 24,51£933 - 24,518,832 - . - - - - 24,518,935
Promuoter Groun -
18} Public 26481 40,511,481 - - 40,511,481 62.30 40,511,483 - 48,511,481 62.30 - - - - - - 40,116,911
{f)  |Mon Promoter-
Mo Public 3 ) - ’ ) . i ) - ) 3 i ) T Ina NA )
€1} [shares ~ . . A : . R .
underlying DRs . : : ) : . § A pA
ical
Shares held by - B - - - - - . . - - - . -
Employre Trusts . NA NA
Total 26,138 | 65,030,414 - - 65,030,414 160.00 65,030,414 - 63,030,414 i) - - - - - - 64,635,545

Page 2
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Tahle H « Statement showing sharehalding pattern of the Pramoter and Promoter Group

Category & Nasae of the PAN + No.of No. of fully paid} Partly | Nes.of | Totalnos, shares | Shareholging | Mmber of Voting Rights eld in each dass of speuritios | Wo.of | Sharehalding Munther of Number of Number om .
Sharehalders sharchalder |up equity shares| paid-up | shares held 34 ealcutfated as Shares 2sa% tocked in $hares| Sharespledged | cquity shares
- hetd equity [underlyi per SCRR. 1957 Underiyin | assuming full or elhanaise held in
shares ng asa ol No of Veting Rights Totalasa g conversion off No. |Asa%| No. | Asa®% | dematerisfized
beld {ArB2C2) Class X Clagsy Total % of Total | Outstandi| tonvertible of total of tatal form
Voring g securitias | as Shares Shares
rights | Cenvertibi| & percentage hield held
L] of diluted
secucities § share capitab}{  {a} {b) 1=} {b}
[including
0] (i {iv} [} [wi) {vii} 95 (ASBHIZ) Wi [ix} [x) (ider [wiBR{x} £xit) {wiid} {riv)
asatof
{ArB-C2)
3 [Indipn "
et oty . 3| amseanmi -} - 3,364,925 en| amos| - asenss| o0 - e 3300325
Manu M Parpla ALCPRBIYIR 1 4,091,425 - - 4,091,725 6.29 4091425 - 4091435 6. 2815 - £.2916 - . - - 4,221,415
Lynn M Parpia AAIPPL1EABR 1 239,250 - + 239,239 037 238250 - 239250 0.3879 - 0.3672 - - M : 238,250
Aliz Harmione anu . R
Parpia AICPPS5443) ! 44,250 ) ) 54,250 05 34250 ) 34250 0.0527 : oosz ) . } Fa250
{b} [Central Government/ .
State Governmentis) T B . ) ] . ) : 0 9.0000 ) 0.0000] 3 ) . :
{c} |Financial Institutions/ ‘
Banks ) B ) . ) ) 0 ) ‘0| oouon . o.0000f . i B )
{d) [Any Other|specify} 4 20,154,008 - - 20,152,008 30.93 20159008 - 20154008 30,0017 - 30.9017F - - . - 20,154,008
Bodies Corprmin. 3 20,354,608 - - 20,154,008 30.58 20154008 - 201540038f 30,9417 - a0,8917 - - - - 20,554,008
Gotirs] And Bayce M _
o Ltd " BAACG1385D 3 12,175,000 i ) 12,175,200 1872 12175000 . 12175000]  18.7220 ) 187200, ’ ) i 2,175,500
Gadre] lnvestmzals Pt
Lid AAACE130TH t 7.a7%.008 i} i 1979008 =27 7978008 - sornus] 122897 ) 12687 ) ” ) 7,278,008
sub-¥otai (All1) - 7 24,518,933 + - 24,518,933 37,70 28518933 - 24513933; 377038 n 37,7038 ~ - - - 24,518,933
2iForeizn ) - - -
(2) |indéviduals [Non-
' Resident Individuals/ - - - B - - - - - . . - . . . - .
Forgign Individuals)
(b} |Govarnment - - - B - - v - N N - . . M - - .
{g) Jmsttutions - - - - - - - - - - . - - - - N .
td} [Fareiga Partfofio
Investar ) ) ) " i " . ] b N " - N - ) M -
{e] |Any Other {specify) - - - - - - . - “ - . - . . - A N
Sub-Tetal {A}2)} - - - - - - . - “ . . . N - - . -
5 : g o
2
Datails of Shares which remaln unclaimed may be given heas along with tetails such as numiier of shareholdess,

Page 3
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Table 1l - Statemant showing sharehalding patiern of the Public shareholdes
Category & Name of the PAN Nes. of No. of fully pakd | Partly HNos. of Totnlnes. | Sharehold] Rumbor of Votiag Rights hield In.each class of sdcurities No. cf Tatat Number of locked nomber of Shares Number of aduity
sharehotders shareholder {up equity shareS ] pald-up | shates shares held ing Shzses holing , as in shares pledged of ptharsise shares heldin
helg equity | underlyin ealevlatnd! . No af Vating Rights Totalas a %| Underlylng | 2 % dssumiog full No. |Arafhal Ho Asasiof | gemateriplized
shares E 3% per Class X Class ¥ Totat of Total |Outstanding] conversionof total total form
held | Depositer SLHE, Vollng | Convertible convertible - Shares shares
¥ Receipts 3957 As fights SpCutiiies seguritizs {95 3 held hold {Nat
[vi) %of {Including percentage of applicahle]
[AeBrCE] Warranis) diluted shars [%1] (b} (2] 3]
canitail
k] ' B
1i) o] 1i¥) o) Y} [ (ropec2] | ] ) 1) il i
{3} [Matual Fusds? . 3 587 - - 537 587 - 5B7 po01 T - - r - : 557
| (5 Venture Capital Funds 5 - - - T - - > - ol - : - . - - b .
[ e {Akernate 1pvostment Funds I . - - - - : - d - : - : - - e :
Anu v - - - - - - - - - - - - - - - -
Forelgn Venture Lapital lavesiors .
| (e] |Foreign portfolio lnvesiors: 23| §263141, - - 5,283,151 842 5,283,141 - 5,283,121 23241 - - - - - - 5,283,741
”«nﬂn._s wysm- .w::.:an_“n. .n “”:H_‘ 681,503 BH1,543 105 B83,543 | - 831,542 10480 - - . v . . 681543
Managemerst Ptelid | ARICMSSISH ;
ancial institutions/ banks 3 72,999 - - 72,8954 031 %483 - 298 | Q312 - - . - . - 72,354
| {e) itneurance Companies 1 69,026 - - S0.0%6 [XTY E9ME} - 53,026 | B3062 - . - . - - 59,026
{h) IProvident Fundsf Pension Funds - - - - - - - : - - - - - - - z -
T Jany Other tspedfy) - . - - - - - : - - - - - - L )
Seh-Tobal (A1) 3 5425748 . - 5,425,748 534 5,425,748 ~ 5,425,753 8,343% hd - - - " - 5,425,755
Central Goupraieing State . - + . . - «
Govemments)/ President of India . o
Sub-Total (8)(2) - - - - - - = - - - - - - - - M -
|2 noninstiution: : S : RN U Y- A i :
{=)_{tedividual 23,161 23,553,334 - A 28,461,338 ‘44.38 23,661,334 - 28881,331 3438 - - - - - - 15.473,014
. Individuals-Individuat .
sharehaldecs holding naminat 24,149 14,828,635 . - 15,826,633 2289 14,826,633 - 14,276,632 2080 . . - . . . 14,438,353
share capitat up ta Rs 2 Lakhs
ii. individuat shareholdess halding
norainal share capital In excess of iz 14,034,700 - - 14,034 501 2158 24,034,701 - 14,023,701 21.58 - . - - - - 14,034,701
A5 .2 Lakhs
Ihunjliunviala flakesh Radheshyam | ACPPI3149M 5,281,250 . - B,261.25( 1230 8,261,250 - 2,261,250 £2.70 . - - . - - 8,201,250
A hunhunwala Rekha Rakesh AAENIZ1918 S90.000 - - 230,000 1.52 . S80,000 152 - - - - - 520.050
Rakesh Radheshyam Jhi AREFRBLTE) 3,640,000 - . 3,000,000 LR3Y 5,000,000 - 3,000,630 £81 . v - . - - 3,002,000
ib} |NBFCs registerad with R8BS - -~ - . - + ~ - B - . - - - - - -
E msw_amnn._.nc.an - - - - - - - - - . - - - - . - -
(dj |Cverseas Depositories (halding
PRs}[aal figural ) - i y " N i N " - N ” - " - - :
e} {Any Gther H.wumnxﬁ 1,982 5224393 - - 6,224,398 857 5,224,309 - 5,424,399 a7 - - -
Trusts 1 3000 . - 2,000 .00 2000 - 3.000 .o0 - . -
Hindu Undivided Familv [:2i] 1,372,886 - . 1,272,888 211 1372865 - 1,572,886 211 . - :
Non Resident kndians (Nom Rapat) 134 338,755 . . 338,755 Q52 BAR.I5E + ¥BR,755 0.52 - -

Pape 3 . Annpxure €.G, Sharahelding Petiern{pre}



Category & Name of the PAR Nos.of | Ne,effully paid | Pardy nos. of Totalmos, | Sharehold] Number 6F Voling Rights beld in rach dlass of securities No.of Total Mumbez of Lacked Nugber of Shares Number of cuuily
shareholdurs shareholder {up equity shaves | paid-up shares shorex held Ing% Shares shareholding, as {nahares pledaued or athenvise sharesheld in
held aquity  § underlyin talculated No of Voting Rights Totalass %! Underiving | 2 %ossuming full | vo.  fAss%of No Asw¥%of | demsterfalzed
thates g as per Class X Class ¥ Total aftutal 1Dulstandiog; conversion of otal tatal form
#eld | Degositor SRR, voting | Conversible tonvertible Shares sharas
v Recelpts: 1957 As 3 zights “sequrities ] secutities (332 held held (Mot
[vi} Hof {Including | percentage of appticable)
[AeB4+CR) Warrants) dituted share {a} b} {a) {b)
Jeanitatl
%
[ s} fah) W {vi) {uii) ivavani | (AeBC2) (e (=} x4 {xi} [xév}
Han Resident Indians iRepat) 314 542,128 . - 562,128 582128 - 582,123 0.450 - - - - - - 562,128
Clearing Muembgee . 330 755,903 - : 755,308 55903 - 755303 1.38 v . ~ - - . 55,4903
fadies Comparate 508 2,816,737 . -, 2,846,727 846,727 - 2.856,727 .28 - - - - . - 2.500,477
& 325,060 | - - 325,000 335800 - FRE,00¢ 053 - - - - - - 325,000
16343 | 33,085,733 ; 35,085,133 05T | 533S b : - . 35,£93.163
2% it Laeis i
Details of the sharefiolders acting a3 persens in Concert including their Sharchekding (No. and %):
Datallz of Shares which tentain unclsimed may bégiven hear alonp with detadls such a¢ number of shareholiers, autstanding shares peld in dematfundalmed suspense zeccunt, voting rights whids are froren ate.
Note
§1 PAN would nat Bre displayad on ite of Stock
(2] The sbove format needs to disciose nane of 2 holdars hotding mere than 13 of wotal number of shares

B Wt the information pertaining to Depositery Receipts, the same may. ‘b diicioyad [n tie respective tolaiins to the extent nformation availabie and the halanee to be disclosed as held by custodian,

o

Pags & ng Battera {pro}
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Table IV - Statement showing shareholding pattern of the Non Premoter- Nen Public sharsholder

Category & PAN No, of No. of Partly Nos. of | Total pa. | Sharsholding | Number of Veting Rights held in each No. of Total Number of Locked | Number of Shares | Number of
tame of the sharehold | fully paid | paid-up shares shares | % calculated class of securities Shares shareholding, in shares pledead or eguity sharasi
Sharcholdess er wpegquity | equity Junderlyin| held as per SCAR, : o Underlying asa% - atherwise hedd in

sharas shares e , 1957 Asa% , Quistandin | assuming full encumbered dematarializ
hefd held | Depositor of Mo of Voting Rights | Total asa % g conversion of | No. [a) | Asa% | Me [@) | Asa% | edform
¥y Recaipts ’ of Total | Convertible| convertible af total of total
Voting rights | secy rities |securitins {asa Sharas shiates
Class ¥| Class Y| Total {Including | percentage of held held
Warrants) | dijuted share
capital}
{i) - {ii) {iis) fiv) { {"1}] {vil)=ivtvs| % {AsB+LZ) {ix) 1£3] {xi} {if) fxiv)
' vi | i

11} JCustodian/DR. -

Halder ) B ) ) i ) ) ) 3 B i ) ) . i} ) i
{2} {Employes -

Benafit Trust

[under SEBE

{Shara basad

Emplayee . ) h ° - N - ) N ) ) : h ° ) N )

Benefit)

Regulations,

2014)

Total Mon-

Prameter- Non .

Public ’ :

Shateholding B . . ° ) ) I ) i ) ) ) : ) - )

{C=

(Sl HCH2}
Nate ,

[1} PAN wauld not be displayad on website of Stock Exchange(s}.
{2} The above format neads to disclose name of alf holders holding mora than 1% of total number'of shares

{3} WLr.t, the information pertaining to Depositury Receipts, the same may be disclosed in the respective celumns to the extent information availabie,
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Annexure —D A Pre

Format of holding of specified securities

1. Name of Listed Entity : HCL Technologies Limited

2. Scrip Code/ Name of Scrip/ Class of Security : BSE: 532281, NSE: HCLTECH/ Equity Shares

3. Share Holding Pattern Filed under : Regulation 31(1)(b) for the quarter ended March 31, 2016
4: Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars ] Yes*
Whether the Listed Entity has issued any partly paid up shares? -
Whether the Listed Entity has issued any Convertible Securities or Warrants? -
Whether the Listed Entity has any shares against which depository receipts are issued? -
Whether the Listed Entity has any shares in locked-in? _ -
Whether any shares held by promoters are pledge or otherwise encumbered? -

<lel 2] 2]2lE
*

(O B LAV Ll

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No’ declared by Listed Entity
in above table the values will be considered as ‘Zero’ by default on submission of the format of holding of specified securities.

.

5. The tabular format for disclosure of holding of sepcified securities is as follows:-




Table 1- Summary Statement holding of specified securities

Category Category of sharehalder {11} Mos. of No. of [ully paid | No. of Partly | No.of [Tolal nos. shares Shareholding na] Number of Voling Em:ﬁ held In each class of securilies {IX} [No. of Shares|Shareholding ,as}  Numberof |Number of Shares| Number of equity|
{n shareholders |up equity shares| paid-up < shares held (V= a % of tolal no. Underlying | a % assuming Locked in pledged or shares held in
(1] held (IV} equity shares{ underlying [ {IV)+{V)+ (V1) of shares ' Gutstanding [full converslon off  shares {XII) otherwlse demateriatized
held (V) |Deposilory {calculaled as converlible canvertible encumbered form
Receipts per SCAR, 1957) securities | securitiea {asa t XD Xvy
vh o No of Voting Rights Total as a| (including percantage of Ne, [ Asa% | No. {Asa%of
Ag a % of %ol W }(X)] diluted share {a} | oftotal | {a) total
(A+B+C2) - {A+B+C) capital) Shares Shares
(D)= (VIN+{X) held held
. Asatof {b) b}
- (A+B+C2)
Class eg: X Clagseq: ¥ Total
{A) __[Promoter & Promoler Group 3] 851,569,308 - - 851,560,308 60.38% 851,569,308 - 851,569,308 | 60.28% - - - - - . 851,560,308
{8) Public 149,945 558,812,006 - - 558,812,006 39.62% 558,812,006 - 558,812,006 | 38.62% - - NA 558,154,169
{C) Non Pramoter- Non Public - - - - - - - - - 0.00% - - - - NA -
(GC1)|Shares undetlying DRs - . - - - NA - - - 0.00% - - - - NA -
(C2)|Shares held by Employee Trusts - - - - - - - - - 0.00% - - - - NA -
Total 149,951 | 1,410,381,314 - - 1,410,381,314 100.00%| 1,410,381,314 - 1,410,381,314 | 100.00%| - - - - 1,409,723 477




~ B

Table I - Statement showing shareholding pattern of the Promoter and Promoter Group

Category & Name of the PAN No., of No. of fully Partly Nos. of Total nes, | Shareholding| Number of Voling Rights held In each clase of securities No. of w.w_ma_._.o_&zu + |Number of Locked| Number of Shares Number of
Shareholders iy shareholder | paid up equity | pald-up shares shares held | % cateulated ) Shares asa% in shares pledged or equity shares
{1} [ULH shares held equity | underlying | (Vi = IV+V+VI} | as per SCRR, Undetlying | assuming full {Xn otherwlse held in
() shares | Depository 1057 Cutstanding | conversion of berad({Xifl} | o falized
held Receipls Asa%of canverlible form
{V} V) {A+B+C2) No of Voting Rights Total as a % | secusities |securilies (asa| No. | Asa%of [ No. [Asa%of {xm)
[lD] of Total (including | percentageof | (a) 1otal (8) total
Valing rights{ Warrants) | diluted share Shares shares
Classeg, X [Classeg.¥Y Tolal *) capital) held held
(1) = (VIR0 {b) (b}
ns a % of
A+B4+C2
{1) |indian
Individuals/Hindu undivided
@ |Famisy 3 788 - - 788 0.00% 788 - 788 0.00% - 0.00%| - - - - 788
Mr. Shiv Nadar ACIPN3308A 1 368 - - 368 0.00% 368 - 368 0.00% - 0.00%) - - - - 368
Ms. Kiran Nadar ACPPN5724N 1 72 - - 72 0.00% 72 - 72 0.00% - 0.00%| - - - - 72
Ms, Roshni Nadar Malhotra ABRPNZ7BOL 1 348 - - 8 0.00% 348 - 346 0.00% - 0.00%| - - - - 348
iy Central Government/ State
Government{s) - - - - - 0.00% - - - 0.00% - 0.00%| - - - - -
(¢} [Finaneial Institutions/ Banks - - - - - 0.00% - - .- 0.00% - 0.00%) - - - - -
{d} |[Any Other (specily) 2| 612,470,704 - - 512,470,704 43.43%| 612,470,704 - 612,470,704 43.43% - L BAR% - - - - 612,470,704
(i)|Body Corporales .
HCL Corporaiipn Pul, Lid, AADCGZ825M 1 12,373,680 - - 12,373,680 0.88%| 12,373,680 - 12,373,680 0.88%| - 0.88%| - - - - 12,373,680
Vama Sundar Inveskmenls
{Dethi) Pyl Lid. AACCVE937E 1| 600,097,024 - - 600,097,024 42.55%| 600,097,024 - 500,097,024 42.55% - 42.85%| - - - - 600,097,024
Sub-Total (A)(1} 5| 612,471,492 - - 612,471,492 43.43%| 612,471,492 - 512,471,492 43.43% - 43.43%| - - - - 612,471,492
(2} |Foreign
{5) [Incliviciuals (Ron-Resid
Individuals/ Foreign - - - - - - - - . - - - - . - - -
{b)__|Govermnment - - - - - - - - - - - - . - - - -
{'c) _|Instituti - B - - - - - - B - . . B - B - N
(d) Tuwm_m.: Portfolio Invesior - - - - - - - - B . - - - - - - -
(&) _1Any Othet {specify) 1| 239,007,816 - - 239,097,816 16.95%| 239,097,816 - 239,097,816 16.95% - 16.95%| - - - - 239,097,816
i)j Bodies Corporata
HCI. Holdings Privale Lid. AABCH73200 1] 239,097,816 - - 239,097,816 16.95%| 239,097,816 - 239,097,816 16,95% - < 16.95%[ - - - - 230,007,818
Sub-Total (A)(2) 1| 239,097,816 - - 238,097,616 16.85%| 239,097,816 - 239,097,816 16.95% - 16.95%| - - - - 239,097,818
iTolal Shareholding of Promoter and
Prometer Group (A)= (A)1)+(A}2)} &| 851,569,308 - - 651,569,308 60.38%| 851,569,308 - 851,569,308 60.38% - 60.38%[ - - - - 851,569,308

Delails of Shares which remain unclaimad may be given hear along wlth details such as number of shareholders, oulsianding shares hefd in demat/unclaimed suspense accoun, veling rights which ara frozer ete,

Note:

1) PAN would not be displayed on websile of Stock Exchange(s}.

2) The term "Encumbrance” has lhe same meaning as assigned under regufalion 283} o} SEBI {Subslantial Acquisition of Shares and Takeovers) Regulations, 2011.

For HCL TECHNOLOGIES LT

MAN

ED

7/

1SH ANAND

Company Secretary




Table Il - Statement showing shareholding pattern of the Public shareholder

Category & Name of the PAN Nao, of No. of fully paid [Partly paid] Nos, of Total nos. Sharaholding Numbsr of Voting Rights hald Iy aach class of TNa, af Sh Shareholding , | Number of Locked | Numbar of Shares Number of
Shareholders (I} | shareholder up equity up equity shares shares held |% calculated as| securities R Undetlylng asa% In shares pledged or equity shares
{l) ’ (my shares hald shares | undetlying | (VII=1V+V+V]) |per SCRA, 1857 (1) Quistanding | assuming full {X11) otherwise hetd in
- (V) held Depository As a% ol convertible | convaralon of at barad dematerialized
{¥) Recaipts (A+B+C2) securilies convetibla (Xm) form
(vn [y1] (including | securities { as Xy
Warrants) [a percantage of|
No of ¥oting Rights Totalasn % ) diluted share | N Asa%of [ No. | Asashof
of Tolal ) _capital) () m.:nﬁ_ {a) nzm_
Vatin, = nres shares
Class X ClassY Total ;u.._mn *x_Nulu?-.\_n:“muc hald hetd
A+BeC2 (b (b}
.
(1) institutions NA
(@) |Mutual Funds 339 61,425.705 - - 61,428.706 4.36%)| 61,425705 - 61,425,705 4.36% - 4.36%| - - NA 61,423,541
{©) |Venture Capitnl Funds. - - - - - 0.00% - - - 0.00% - 0.00% . - NA -
{c)__|Alternate Investment Funds 1 6,000 - - 6,000 0.00% 6,000 - 5,000 0.00% - 0.00%| - - NA 6,000
Foreign Venture Capital
(d)_[Investors - - - - ' - 0.00% - - - 0.00% - 0.00%| - - NA -
(g) _|Forelgn Portfofic B9 | §79.934,860 - - 379,934,660 26.94%| 379,934,660 - 379,934,660 26.94% - 26.94%| - - NA 379,933,860
{f)__|Financial Institutions/ Banks 31 1,910,119 - - 1,810.11¢% 0.14% 1,910,119 . 1,910,119 0.14% - 0.14%| - - NA 1,909,323
Insurance Companies 35 16,872,761 - - 16,672,761 1.20%| 18,872,761 - 16,872,761 1.20% - 1.20%]) - - NA 16,872,761
(h)__|Provident Funds/ Pension Funds - - - - - 0.00% - - - 0.00% - 0.00%| - - NA -
() __|Any Other (specify)
[i}|Foreign Banks 3 1,200 - - 1,200 0.00% 1,200 - 1,200 0.00% - 0.00%] - - NA 1,200
Sub-Tetal (B)(1) 1,308 | 460,150,445 - - 460,150,445 32.63%[ 460,150,445 - 460,150,445 32.63% - 263%] - - NA 460,146,685
('2) {Central GovernmenV State
Government{s)/ President :
of India
- - - - - 0.00% - - - 0.00%| - 0.00%| - - NA -
Sub-Talal {B){2) - - - - - 0.00% - - - 0.00%, - 0.00%| - - NA -
(3} Non-institutions
Individualy -
i. Individuatl shareholdars
{a) _|holding inal share capital up 140,294 37.882,014 - - 7,862,014 2.69%| 937,882,014 - 37,882,014 2.69%) - 269%| - - NA 37,266,677
individual shareholders
holding nominal share capital in
excess of As. 2 lakhs. 16 3,131,430 - . 3,131,430 0.22%| 3,131,430 - 3,131,430 0.22%| - 0.22%| - - NA 3,131,430
{b) _|NBFCs registered with ABI 18 176,651 - - 176,651 0.01% 176,651 - 176,661 0.01% - 0.01%| - - NA 176,651
(c) |Employea Trusts . - - - - 0.00% - - - 0.00% - 0.00%| - - NA .
Qvarseas Depositories
| .(d)__i(holding DRs} (halancing figure} - - - - - 0.00% - . - 0.00% - 0.00%| - - NA -
(2) _lAny Oher (specify) |_
{i}|Bedies Corporate 1,447 44,439,378 - . 44,439,378 3.16%} 44,439,378 - 44,439,378 3.35%)| - 3.15%] - - NA 44,410,958
Trusts 40 2,355,820 - - 2,355,820 0.17%, 2,355,620 - 2,355,820 0.17% - 017%] - - NA 2,355,620
}|Foreign N i 12 74,767 - - 74,767 0.01% 74,767 - 74,767 0.01% - 0.01%] - - NA 74,767
{iv}jNon-Residenl Indians. 4,107 7,192,368 - - 7,192,368 0.51% 7,192,368 - 7,192,368 0.51%] - 0.51%] - - NA 7,182,928
()] On Ci Bodies G 18,124 - - 18,124 0.00% 18,124 - 18,124 0.00% - 0.00%] - . NA 17,244
{vi)|Glearing Members 508 2,879,933 - . 2,879,933 0.20% 2,079,833 - 2,879,933 0.20% - 0.20%) - - NA 2,879,933
{vii}|Hindu Undivided Fai 2,188 511,076 - - 511,076 0.04% 511,076 - 511,076 0,04% - 0.04% - - NA 511,076
Total Public Shareholding
(B)= (B)1)+{BH2)+{BK3) 149,945 | 558,812,006 - - 550,812,006 39.62%| 556,812,006 - 558,812,006 39.62% - 39.62% - - 558,154,169
Delails of the shareholders acting as persons in Concert including their Shareholding (Mo, and %):
Note:
1) PAN would nol ba displayed an websfle of Stock Exchange{s}.
2) The above foimal needs to be disclesed along with the name of following persons:
Inslitulions/Non Inslilutions holding more than 1% of tolal number of shares.
| ta the exlent inl available and the balance to be disclosed as held by custodian,

3) Wi Ihe information perlaining to Deposhory Receipls, the same may be disclosed in the respeclive




Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Calegery & Namo of the PAN No. of Na. of fully |Partly paid- Nos. of Totel nus. JShereholdin|Number of Voting Rights held in each No. of Shareholding , | Number of Locked in Number of Shares | Number of
Shareholders {l) shareholder paid up up equity shares shares held g% class of securities Shares as 8 % .shares pledged or otherwise|  equity
(0] {1y equity  {shares held| underlying vl = calculated ({1 Underlying | assuming full (xm encumbered(Xlil) | shares held
shares held ) Depository | [V4¥+VI). as per Ouislanding | conversion of in
[13] Receipls SCRR, 1957 convertible | convertible dematerializ
4] As a % of securities |securities{asa ad form
. {A+B+C2) {including | percentage of X1
{viy Warrants) diluted shera
No of Voting Rights Total as a {X) capital Neo. As a % of No. Asa% al
.W M.-_ (01} = (Vil}+{X) {a) E_n"._m__._nuam {a) "._azm_
otal as a % of e sharas
Class X | ClassY | Total Voting b+m+._0n (b held
rights (b}
(1} |Custodian/DR Holder NA
() Nama of DR Holder {if available) R R R R R B R R R R R R R . R NA R
Employee Benefit Trust (under
SEBI (Share based Employee
'2) Benefit) Regulations, 2014)
(a)|Name of DR Holder {il available} R R . R N R R R B R R R R R R ‘NA R
Total Non-Promoter- Non Public
Shareholding (€)= {(C)(1H{C)(2) . .

Delails of the sharehalders acting as persons in Concert including thelr Shareholding (No. and %):

Note!
1) PAN would nt be disglayed cn website of Steck Exchangs(s). .
2) The abave format needs to disclose name of all helders holding mere than 1% of total number of shares
3) W.r.t. the information periaining 10 Depasitory Aeceipls, the same may be disclosed in the respective columns-o the extent informaticn available.

For HCL TECHNOLOGIES LIMITED

Y -
MANISH ANAND
Company Secretary
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Format of holding of specified securities

5

1. Name of Listed Entity
Scrip Codef Name of Scrip/ Class of Security
Share Holding Pattern Filed under

R

HCL Technologies Limited
BSE: 532281, NSE; HCLTECH/ Equity Shares
Regulation 31(1)(b) for the quarter ended March 31, 2016

fos T

(Post Scheme of Arrangement)

Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars

Yes *

Whether the Listed Entity has issued any partly paid up shares?

Whether the Listed Entity has issued any Convertible Securiti

es or Warrants?

Whether the Listed Entity has any shares against which depository receipts are issued? -

Whether the Listed Entity has any shares in locked-in?

ale) 2] o]
*

Bl [INd]|—

Whether any shares held by promoters are pledge or otherwise encumbered?

* I the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Oulstanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encurnbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is ‘No’ declared by Listed Entity

in above table the values will be considered as Zero’ by defaulf on submission of the format of holding of specified securities.

5. The tabular format for disclosure of hoiding of sepcified securities is as follows:-







Table 1-Summary Statement holding of specified securities

Category Category of shareholder (ll) Nos. of Ne. of fully paid | No. of Partly No.of | Total nos, shares| Shareholding as | Number of Voting Rights held In each class of securities (IX) [MNo. of Shares| Sharehclding , as}  Numberof |Number of Shares| Number of equity
(1] shareholders | up equity shares| pald.up shares held (VIl}= a % of total no, Underlying (a % assuming fulll  Lockedin pledged o shares held in
{mny held {Iv) equity shares| underlying [  (IVHH{V}+ (V1) of shares Qutstanding | conversion of shares (Xll) otherwlse dematerialized
held {v) Depository {catculated as convertible convertible encumbered * form
Receipts per SCRR, 1957} securitles | securities (as a (XN (XIV)
(viy ooy No of Voting Rights Totalas a| (including percentage of | No. [Asa%of] MNo. JAsa%of
Asa%of % of |Warrants)(X)| diluted share {a) total {a) total
{A+B+C2) {A+B+C) capltal} Shares Shares
XN= (VIH(X) held held
As a% of ) {b)
Class eg: X Classeg: Y Total {arBeC2)
(A} Promoter & Promoter Group <] 851,569,308 - - 851,569,308 59.72% 851,569,308 “ 851,569,308 | 59.72% - - - - - - 851,569,308
(B} Public 176,133 574,452,552 - - 574,452,552 40.28% 574,452,552 - 574,452,552 | 40.28% - - NA 558,154,169
{C} Nen Promoter- Non Public - - - - - - - - - 0.00% - - - - NA -
(C1}|Shares underlying DRs - - - - - NA - - - 0.00% - - - - NA -
{C2)|Shares held by Employee Trusts - - - - - - - - - 0.00% - - . - NA -
Total 176,139 | 1,426,021,860 - - 1,426,021,860 100.00%| 1,426,021,860 - 1,426,021,860 § 100.00% - - - - 1,409,723,477

Remarks: 1). No. of shares may change shares due to allotment of shares pursuant to Employees Stock Option plan of the Company.

2). 22,23,932 Equity shares proposed 1o be issued under ESOP by Geomatric Limited have been accounted under the Public Category 'Individual’







Table Il - Statement showing shareholding pattern of the Prometer and Promeoter Group

Category & Name of the PAN No. of No. of fully Partly Nos. of Total nos. Shareholding | Number of Voting Rights held in each class of securities No. of Sharehelding , [ Mumber of Locked] Number of Shares Number of
Shareholders (i shareholder | pald up equity | pald-up shares shares held | % calculated {1X} Shares asa% In shares pledged or equity shares
n {1 shares held equity | underlying | (VI = IV+V+VI) | as per SCRR, Underlying | assuming full {Xm otherwise held in
{1V} shares | Depository 1957 Qutstanding | conversion of encumbered(Xll) | dematerialized
held Receipts. As a % of convertible convertible form
v} vy {A+B+C2) No of Voting Rights Totalasa % | securities [securltles(asa| No. tAsa%of] No. [Asa % of (Xng
{Vl) of Total (including | percentageof [ (a) total {a) total
Voting rights | Warrants} | diluted share Shares shares
. Classeg. X |[Classeg. Y Total X} capital) held held
(X1} = (Vi HX) {0 1]
asa % of
A+BHC2
(1) |Indian
individuals/Hindu undivided
@ |eamiv 3 788 - - 788 0.00% 788 - 768 0.00% - 0.00%| - - - - 788
Mr. Shiv Nadar ACIPN3308A 1 368 - - 368 0.00% 368 - 368 0.00%! - 0.00%| - - - - 368
Ns, Kiran Nadar ACPPN5T24N 1 72 - - 72 0.00% 72 - 72 0.00% - 0.00%| - - - - 72
Ms. Roshni Nadar Mathotra ABRPM2760L 1 348 - - 348 0.00% 348 - 348 0.00% - 0.00%| - - - - 348
{0} Central Government/ State
Government|s} - - - - - 0.00% - - - 0.00% - 0.00%| - - - - -
(e) !Financlal Institutions/ Banks - - - - - 0.00% - - - 0.00% - 0.00%| - - - - -
(d) |Any Other {specify} 21 612,470,704 - - 612,470,704 42.95%| 612,470,704 - §12,470,704 42.95% - 42.958%| - - - - 612,470,704
(i)| Bedy Corporates
HCL Corporation Pvt. Ltd. AADCG2826M 1 12,373,680 - - 12,373,680 0.87%| 12,373,680 - 12,373,680 0.87% - 087%| - - - - 12,373.680
Vama Sundarn inveslments N
(Dethi) Pvt. Ltd. AACCVE37E 1| 600,097,624 - - 600,097,024 42.08%| 600,097,024 - 600,087,024 42.08% - 42.08%| - - - - 600,097,024
Sub-Total {A){1) 5| 612,471,492 - - 612,471,492 42,95%| 612,471,492 - 612,471,492 42.95% - 42.95%| - - - - 612,471,492
(2) |Foreign
(@) |Individuals (Non-Resident
Individuals! Forelgn - - - - - - - - - . - . - - . - -
{b) |Gevernment - - - - - - - - - - - - . - - - -
('c) _linstitutions - - - - - - - - - - - - - - - - -
{d) |Foreign Portfolio Investor - - - - - - - - - - - - - - - - -
{e) |Any Other (specify} 1| 239,097,816 - - 239,007,816 16.77%| 239,087,816 - 239,097,816 16.77% - 16.77%| - - - - 239,097,816
(i) Bodies Corporate
HCL Hefdings Private Lid, AABCH73200 1| 239,097,816 - - 239,097,816 16.77%| 239,097,816 - 235,097,816 16.77% - 16.77%| - - - - 239,097,816
Sub-Total (A)(2) 1] 239,097,816 - - 239,097,816 16.77%| 239,097,816 - 239,097,816 16.77%| - 16.77% - - - - 239,097,816
Total Shareholding of Promoter and
Promoter Group (A}= (A){1)+{A)2) 6| 851,569,208 - - 851,569,308 59.72%| 851,569,308 - 851,569,308 58.72% - 59.72%| - - - - 851,569,308

Details of Shares which remain unclaimed may be given hear along with datails such as number of shareholders, outstanding shares held in dematfunclaimed suspanse account, voting rights which are frozen etc.

§TE

Zo_—m« mm _l ﬂ.c
1) PAN would not be displayad on wabsite of Stogk Exchange(s). ﬁOa Ior J.mOIZO—lom—
2) The term "Encumbrance” has the same meanlng as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2611,

pd
!
ANISH AN/
Ooﬂ@mi Secrotaly







Table Ill - Statement showing shareholding pattern of the Public shareholder

Category & Namae of tha PAN No. of No. of fulty paid| Partly Nos, ef Total nos. Shareholding ‘Number of Voting Rights held in each class of securities No. of Sharehalding , | Number of Locked | Number of Shares | Number of
Sharehalders {Ify | shareholder up equity paid-up shares shares held | % calculated (x) Shares asa% in shares pledged or equity m_..u..nm
[0} {ny shares held equity | underlying | (Vil=1V+V+V} | as per SCRR, Underlying | assuming full () otherwise . held in
{m shares | Depesitory 1957 Outstanding | conversion of bered d falized
held Receipts Asa%af convertible | convertible {X0) farm
(L] V) (A+B+C2) securities | securities (as xXng
P a
o Ne af Voting Rights Totalas 2% of| warrants} |  of diluted No. | Asa%of [ Mo, | Asa%oef
Total Voting o share capital) {a) total (a) total
G X Chass¥ Toml rights o = (VD +ix) e e
asa%of held held
A+BHC2 L] ()
[U] Institutions NA
(a) |Mutual Funds 340 61,425,842 - - 61,425,842 4.31% 61,425 642 - 61,425,842 4.31% - 4.31%| - - NA 61,423,541
{b) _|Venture Capital Funds - - - - - C.00% - - - 0.00% - 0.00%| - - NA -
(¢} |Alternate I Funds 1 6,000 . - 6,000 0.00% 6,000 - 6,000 0.00% - 0.00%| - - NA 5,000
Foreign Venture Capital
| 5 - - - - - 0.00% - - - 0.00% - 0.00%| - - NA -
{e) |Forelgn Porffalio Investars 932 | 381,163,287 - - 381,163,267 26.73% 381,163,297 - 381,163,297 26.73% - 26.73%| - - NA 379,833,860
{f)_|Financial Institutions/ Banks 34 1,927 094 - - 3,927,094 0.14% 1,927,094 - 1,927.094 0.14% - 0.14%| - - NA 1,809,323
| (@) |tnsurance Companies 35 16,888,814 . - 16,888,814 1.18%: 156,885,814 - 16,868,814 1.18% - 1.18%| - - NA 16,872,761
Provident Funds/ Pansion
{h) |Funds - = - - - 0.00% . - - 0.00% - 0,00% - » NA -
@ __|Any Other [specify)
(0| Foraign Banks 3 1,200 - - 1,200 0.00% 1,200 - 1,200 0.00% - 0.00%| - - NA 1,200
Sub-Total (B}{1) 1,346 | 461,412,247 - - 461,412,247 32.36% 461,412,247 - 461,412,247 32.36% - 32.36%| - - NA 460,146,685
{2} |Central Government! State
Government{s)! President
of tndla
- - - - - 0.00% - - - 0.00% - 0.00%| - - NA -
Sub-Tatal (B}(2) - - - - - 0.00% - - - 0.00% - 0.00%F - - NA -
(3 Non-institutions -
Individuals -
£ Individual shareholders
holding nominal share capital 164,459 41,986,448 - - 41,086,448 2.84% 41,986,448 - 41,986,448 2.94% - 2.94%) - - NA 37,266,677
il. Individual sharehotders
holding nominal share capital In '
excess of Rs. 2 [akhs. 20 7,346 808 - - 7,345,808 0.52% 7,346,808 - 7,346,808 0.52% - 0.52%| - - NA 3,131,430
(b} |NBFCs registered with RBI 18 176,851 - . 176,651 0.01% 176,651 - 176,651 0.01% - 0.01%| - - NA 176,651
{c) _|Employee Trusts - - - - - 0.00% - - - 0.00% - Q.00%| - - NA -
Overseas Depositories
| (@) |tholding DRs) { g figure)| - - - - - 0.00% - - - 0.00% - 0.00%| - - NA -
(e} _|Any Other {spescity)
i ()|Bodies Corporate 1,959 49,788,386 - - 49,788,386 3.49% 49,788,386 - 49,788,386 3.48% - 3.49%| - “ NA 44,410,958
(i Trusts 41 2,356,518 - - 2,356,518 0.17% 2,356,518 - 2,356,518 0.17% - 0.17%| - - NA 2,355,820
i) | Foreign Nationals 74,767 - - 74,767 0.01% 74,767 - 74,767 0.01% - 001%|_ - - NA 74,767
| ()| Non-Reskdent indians 7,406,527 - - 7,406,627 0.52% 7406527 - 7,406,527 0.52% - 0.52%| - - NA 7,182,828
) 18,124 - - 18,124 0.00% 18,124 - 18,124 2.00% - 0.00%| - - NA 17,244
| __(vD:Clearing Members 3,055,724 - - .| 3085724 0.21% 3,055,724 - 3,065,724 0.21% - 021%| - - NA 2,879,933
{wil) [ Hindu Undivided Families 2,856 830,352 - - 830,352 0.06% 530,352 - 836,352 0.06% - 0.06%| - - NA 511,076
Total Public Shareholding '
(BJ= (BI1MH{B)2IHBI(3) 176,133 | 574,452,552 - - | 574,452,552 40.28% 574,452,552 - | 574,452,552 40.28% - 40.28% - - 558,154,169

Dutails of the shareholders acting as persens In Concert including their Sharehelding (No. and %):

Note:
1}. ESOPs granted by Geometric Limited to its smployees under its ESOP schemas wil! result in issuance of 22,23 932 shares of Geometric Ltd. Against this the equivalent shares that will be issued by HCL Technologles Limited have been included in the sharehokding of Individuat Sharehalders at 2(2)[
above. 1
2} Tha Post Shareholding pattern may undergo changes subject ta (a} the trading of shares by the shareholders of HCL T gles Limited and G i: Limited (b) lesvance of shares by HCL Technelogies Limited under its ESOP Plan, “Oﬂ Io—l J-mOIZO—!OO_ m m ﬂn ! 7
23 PAN would not be displayed on website of Stack Exchange(s).

4} The abava farmat needs to be disclosed along with the name of fellowing persons:
Insfitutions/Mon Institutions holding mora than 1% of tolal number of shares,
5) Wrtthei ioh pertaining ta Depository Receipts, the same may bo disclosed in the respecive columns te the extent informaticn available and the balance to be disclosed as held by i —(_. P_.b ﬂme _D sz
"

Company Secrolaly







Tabie IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Category & Name of the PAN No. of No. of fully | Partly paid- Nos. of Total nos. |Shareholdin|Number of Voting Rights held in each No. of Shareholding, | Number of Locked in Number of Shares | Number of
Shareholders [(1}] shareholder paid up up equity shares shares held q% class of securities Shares asa% shares pledged or otherwise equity
{l {1y equity shares held]| underlying Vi = calculated {iX) Underlying | assuming full [14)] encumbered{Xlll) | shares held
shares held {V) Depository VYV as per Cutstanding [ conversion of in
(v} | Receipts SCRR, 1857 convertible convertible dematertaliz
[} As a%of. securities |securities (as a ed form
{A+B+C2) {including | percentage of {X1V)
viny Warrants) | diluted share
No of Voting Rights Totalas a o capital) No. As a%of No. Asa%of
% of (X1) = (VI*(X) (a) total Shares {a) total
Total as a % of held shares
Class X | ClassY | Total Voting ASBIC2 {b) held
rights (b)
{1) |Custodian/DR Holder NA
(ay| Name of DR Holder (if available) . i _ l R . _ . . N R B R j _ NA ~
Employee Benefit Trust (under
SEBI (Share based Employee
(‘2) Benefit) Regulations, 2014)
(ay| Name of DR Helder (if available) . R _ R _ . _ _ _ R _ _ _ - _ NA _
Total Non-Promoter- Non Public
Shareholding (C)= (C){1)+(C}{2)
Details of the sharehaolders acting as persons in Concert including their Shareholding (No. and %}:
Note:

1} PAN would not be displayed on website of Stock Exchange(s).
2) The above format needs to disclose name of all holders holding more than 1% of total number of shares
3) W.rt. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent infosmation mqm__mv_m.

For HOL TECHNOLOGIES LIMITED

\

MANISH ANAND
Company Secrotary
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Arnexuxe - DB | | fre

Shareholding Pattern under Regulation 31 of SEBI {Listing Obiigations and Disclosure Regquirements) Regulations, 2015

1 |[Name of Listed Entity: 3D PLM Software Solutions Limited

2 [serip code/Name of Scrip/Class of Security: EQUITY

2 |Share Holding Pattern Filed under: Reg. 31{1}{a)/Reg. 31{1}{b}/Reg.31{1}(c)
a.| ¥ under 31{1){b) then indicate the report for Quarter ending: March 21, 2018

b. %&E%%ﬁ%%gm

4  |beclaration: -

sr.No. [Particulars Yes No
1 |whether the Listed Entity has issued any partly paid up - No
7 |Whether the Listed Entity has issued any Convertible - No
3 |\Whether the Listed Entity has any shares against which - No
4 |whether the Listed Entity has any shares in locked-in? - No
5 [Whether any shares held by pramoters are pledge or - No

& o
AL S
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Table | « Sumzn sy Statement halding of specified securities

Category | Category of Nog. of Nos, of fully | Ros. of Maos. of YotalNos. | Sharcholding Number of Voting Rights held in each class of secutities Yok, of thares | Sharehoiding as 2 | Number af Locked in| number of shares pladged | Numbier of Equity
Shareholder | Sharecholders paid up piirly zharez Sharesheld | asa% of totel underying | % assaming full sharzs or otherwise encumbared | shares held in
equity shares| pafd pp | omderlying o of shares No of Voting Rights Totalasz% | Cutstanding | convarsioned | No |Asa%of total No [Asasofiowl} dematerislized
held aquily | Depositdry {caleulated ag {Equity - Chass A Class B Total of Total Convertible canvertisle Shares hefd Shares haid forim
sharsg Receipts perSCRR,  {Regular Voting ights|  securities securitics fas
held 34574 {including preeatage of
warrants} diluted share
<apital]
1 wm - {iv) v v (witkz{ivisfv) (| {vifi} asa % of {ix) (x] {xil={viil+{z} az 2 {xi) {uli) xh
vi} {araa] sLof [ A+BACZ)
]
Fromoter & al  155m . . 1,552,200 100.00 1,391,288 7,296 72,005 1,552,210 bl - - - 1]
Pramoter Groun
[8)  [Public .
[} |MWonPremotee-
o Pubfic ) . | i ) i ) . ) ) i St . . -
o1y jShares
undeslying DRs ) ) ) . ) ) ¥ ! . ) ) )
ey
Shares held By - . . - - - - . M - - - . - - . .
Emplaye2 Trusts
Total a 1,552,200 hd - 2.552,200 10030 1,391,389 7,246 72,565 1,552,200 10 - - - - - -

Puage 2
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Tableti -5 howing holding pattern of the Promatar and Promater Group
Category & Name of the BAN Mo, of No:of fully paid ] Parlly | Mos. of [ Total nas. shares Sharehatding Number of Vating Rights hnld in each class of securities o, of | Sharaholdingf  fumbetof MNuriar of Numbor of
Sharehalders sharcholder |up equity shates pald-up | shares held 24 calculated az; Shares ash % Yacked in sharesj Shares pledged | eguity shares
held pguity {underlyl per SERA, 1857 tnderdyin | assming full or otherwise held In
shares g Asa%of No of Veting Righis Total asa conversionof| Mo, |Acn% | Mo, | Asa% | demsteriained
held (AsBee2] Equity - Class A Class B Toral % of Towat | Qutstandi| canvertible of total of total Torm
Regulae Vating ng securfties [ a5 Shares Shares
rights ' |Coneertibl| 2 parcentage held held
of diluted
segurities | stare capital] [ [a) { l2}
fingtuding
1] {ii} 1] {v {vith % (A8 C2] Vil [ix] (<} )= [wiife[x] {xli] {xiv}
Asaseaf
{ArBeL2)
1 flndian
13} [kndividuals/Hindy . _ . .
undivided Farsily ] 6 + - B 0.00 & R & 0.0004 - -
Geometric. L, Jeintly i 2 - - 1 0.00 1 ' ¥
- iwith Shashank Patkar 0.0001
tric Lud Jointly
viith Sudarshan 1 1 . - 1 0.00 % i
Maogasale 0.0001
Georsateie Lid, Jointly 1 1 - . i 0.0 i i
with Pallavi Pathak 6.0001
Gaometric, Ltd, Jeintly H 1 - - 1 £.00 1 t
with Uttam Gujrati (.0084]
Geomnetric Ltd. J
s Mgz Khan £ t ) . ' o0 ! 1 oooot .
Enametric Lid_Joimtly
wits Shilpa Jaghay * ! ) B : oo ' : Q0001
1b) |Central Governmentf R . j R j _
| Istake Goywrnmentis) ) ) i 3 . N ) - ol oocon
¢} fFinantial Instinutions/ . K , f R . . B j . i R
1 [Bacie ‘ [ o} __0.0000
(d] [y Othurispecify)
|___iBuodies Corpara 1 406,194 - . 300,201 57.99497 00184 o - BR0184 57.9% - - - - - .
Geomairic Limited 1 - - 200,194 5730 209194 - 800124 57.05 = - - . - -
| lsub.Totat [AI(1) 7 200,260 = ~ 300,200 37.58 800200 1] ) 900700G 52.95 - - - - - -
2 |Foreign . I -
[a] |tadividuals {Noo-
Hesident Individuats/ - . - - - - ' - . - - . “ - - - -
Fereign Individuals)
(8] [Government - - - . - = - S - - - - - - - - B
(g} |Institutions - B - . . . N - - . B . . - N . N
(d] [Farelgn Postfeliv
Investor - ” - - " - ) " * ) " * N - h - -
1] {Any Ozher {specify] - - - - - 4 ~ . - N - . . N N - z
Foraigs promater }
stareholders z 200 - i fisa.pon 20 481749 sraag| O e52000] 42,00 , ) . i ) 3
Bassault Systemes 1 385,200 385,800 24,86 385400 385,800 24,88
muan% Systeinas 1 266,200 265,200 1715 105,988 87,246 72,965 w5200 | 1735
mericar, forp
Sud-Tara! (A}2] 2 652,000 - - ELZ,00D 42.00 451,780 57,246 72,5958 £52,000 AZ.00 . - - - - - -
; o e 9 q 3 Bl i
2 & ; &
. . o
; : o i ; e g i i
Datailt of Shares which remain untlalmed may he pivan hear stong with details such ag aumber of shareholders, outstanding shares held in dematfuactnimed suspense pecautt, voling fghts which are frozen etc, T
T 2y
Poge 3 .nﬂxmm.m“_.ﬂm“w” tharehelding Palterr {pre)
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Tabie (1 - Statement showing sharehoiding pattern of the Public shareholder

Tategory & Name ofthe PAN Nos. of | No. of fullypaid | Partly Nos. of Yatalnos. ESharehold] Number of Voting Rights keld it e, of Yotat Number of kotked Mumber of Shares Humber of oyulty
Sharehotders shasehol |up equity shares| paid-up shargs shares trefd ing% each hass of securities Shares shareholding , a5 iy shares pledged or otherwise shares held in
der held equity | wndedyin caltilated|  Na of Voting Rights  Totalasa% Undedying | 3 % asswming full Mo, lasa%of to Asptiof | dematerialized
shares B asper | ClassX | Class ¥ | Total ofTatal |Outstanding{ conversion of total 1otad form
held ]Depositor SCRR, Vpting | Converible convertibie Shates sharas
y Receipts 1957 A3 rights securitfes | securitieslasa helg held {fot
{vi) %of {ncluding | percentsgeof applicsble)
[A+B4C2) Warrants} diluted share £} bt {a) {b}
gapitall
W
1) {il) i) {iv) [ vl (vt ivhwivi | (AeBeCZ) lix) ' ) 53} (i} {xtiil Ixiv)
[wiii}
1 _|ihstituitions " N . : ” . i 8 : . i o . .
{a) [Mutual Funds/ . Nl it ati] il it Mil nil Nt Nil Nit il Nil il k] Nt
| (b) fventure Capital Eunds il Nil il Nil Nil nil NIl Nit il L Nil, Nil Nik il Nil Nid
1c) {alternate Invesiment Funds i [l Nif NiT Wil Wil il il N . Hil Nil it Kit 4l it Nil
0| coian ventore Caital lnvestors i i wit 24t e st | w| ey wil w| o NI i wit v i Nl
{e} [Foreign Portiotio investors Nil Nil Nil it il Hil Nil Wil il [l Nii il Nij Nl it it
{f i itutions) Basks N nil Nil Nil Wik Bl NIl il it 1l il ik Nil Nii Nl
[g) tinsurance Companies Nl il Nil Hil il Nil il Nil Nil il i il il Nil
(h) jProvident Funds/ Pension Eunds . 35 Nil Ni¥ i [l il . il ik il 5] Wil il il Nil
(il Jany Other ispetify] i il ik N it Nit| it ] il il bl il [ i
sub-Total {B}1} Nil Nik 3k il Nl Kl wil il Nl © Nl Ni} il N il il
Centrat iverbinentf State it il wiE il it M § Wil il Hil it il . N it k]
Goveramantls}f President of india . § § -
Sub-Total {B{2) NH Nil N il i Nil il il Nil Nil Mif it [l
| 3 ] Nen-institutians . B . Nl Wit Nil. Nil Hil Ml Mil . Nit R it} Mt
{) FIngividusl il i NH Nil Nik il 1| Nij Nt Nil it Wil it
i Individuats-individual
shareh olders holding nominal ail il it nit it Nil 0] il 3] . Bt Nil il it} il it Nl
| Ishare capital up to Bs 2 L3khs . :
i1, tndhadus) sharchofders holding
nominal share capital in extess of it wil Nl HiE it Nil NAP N Nit Nit il il Nil it
Rs .2 Lakhs
| 1b} JNBFCs repistered with RB| L] 5] il Nil Nl Nil Nil it ik Nil wilb il [y it] Nil Wil ] it
e} JEmployee Trusts M nal il il it il il M| ik Nil Nit Nl it il N il ik
) mﬁﬂﬂﬂ“ﬂwﬁ“ tholding it i i i w| ma] ol o 0 il i il il edt o
{e} T.E. Other [specify} Nil Nl M il Nil il it Nil il il il Mil Wil [ Mil NI
4ub Toral [B)[3) il Nil fill il Nl . Nit [ Nil il il Nil il G} i Nl b Nil
‘Details of the shareholdors acting as pessons in Concert Including their sharzhalding (Ne. and %):
Details of Shares whigh remain unelaimed may be given hear alpng with detalls suck as numbey of sharehald ding shaves hefd in demstfunclaimed suspense account, voting rights which are frazen eie.
Note N
[2) PAN would not be displayed on website of Stock Exchangefs).
{2) The shove Jormat peeds to disclose rame of all holders holding mora than 13 of tatal number of shares .
{3} W.r.t, the information pedaining to Depasitory ‘Receipts, the same may be disciosed in the respective columnz 10 the axtent information mvoilable and the bafance 1o be dischosed as Beld by oistodian,
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Table IV - Statement showing sharehokding pattern of the Non Promater- Non Public shareholder

Category & PAN No. of No. of Partly Nos. of | Total no. | Shareholding | Numberof Voting Rights held in each No. of “Tatal Number of Locked | Number of Shares | Number of
Mame of the sharchold | fully paid | paid-up | shares shares | % calculated dlass of setutities Shares | shareholding, in shares pledged or equity sharas
Sharshotders er up equity | equity | underlyin heid as per SCRR, Underlying asa % . atherwise hefd in
shaves shares [ 1957 Asat |- i : Outstandin | assuming full encum bared damaterisiiz
held held | Depositor of Mo of Voting Rights | Totalasa % g conversionof | No, (a} | Asa% | Mo [a) | Asa% | edform
y Recaipts)- of Total Convertibfe| convertible : of total of total ,
Voting rights | Secwrities | secusities (asa Shares shares
Class %[ Class Y| Total . {including | percentage of held heldt
' Warrants) | diluted share
capital)
(i} (i {iii) liv) ) Wil [{vilh=ivews] % (AtBC2) ix) ) - {xi) fxii} (i v}
. vi Vil - :
{1) {Custodian/DR
Holder j ) ) ) ) i i ) ) i ) ) i ) ) B i
{2} [Employes
Benefit Trust ' . ,
[undar SEBI ) '
{Share based - :
Employee T ) ) i} ) . ) N ) ) . B ) ) ) i )
Benefit)
Repulations,
2914} . .
Total Non-
Promoter- Non . 3 ’
Public
Shareholding . ) . ) ) ) . ) ) . - T . . . ) -
{C= . .
(A CIE2) . :
Mate

{1) PAN would not be displayed ¢n website of Stock Exshange(s).. .
{2) The above format needs 1o disclese name of all holders holding more than 1% of total number of shares

(3) W.r.t. the information pertaining to Depository Recelpts, the sams may be disclosad in the respective columns to the extent information available, - .
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Annexure —5B

Shareholding Pattern under Regulation 31 of SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015

I |Mame of Listed Entity: 30 PLM Software Solutions Limited

2 |Serip Code/Name of Scrip/Class of Security: EQUITY :

3 |$hare Holding Pattern Filed under: - Reg. 31{1){a)/Reg. 31({1){b)}/Reg.31{1}{c)
a.1if under 31{1}{b) then indicate the report for Quarier ending: March 31, 2016
b.[Hande LI} thenindicstedateofalotmentfoxsineuishmens

4 |Beclaration: :-

5r.No. |Particulars Yes No

1 |Whether the Listed Entity has issued any partly paid up - Nao

2 |Whether the Listed Entity has issued any Convertible - No

3 |Whether the Listad Entity has any shares against which - No

4 |Whether the Listed Entity has any shares in locked-in? - No

5 |Whether any shares held by promoters are pledge or - No

Page 1 Annexure L-1-GSL Shareholding Pattern {post)







Table | - Summary Statemeet hotting of specified securitizs
Category |  Category of Nas. of Mos. of fully | Nes.of Nes. of Totai Nos. | Shareholding Mumber of Voting Rights held in eagh class of securities How. of shares | Shorctrofding a3 a | Rariber of Lacked in| durmber of shires pledged Nursber of Equity
Shareholder | Sharchoiders pald up partly shares Shares held | as a%aftotat lying § % ing full shiares or atherwize Bngumbered | shares held in
aquity shires| paldup | underlying na of shaies o of Voling Rights Fotal 35 a % | Cutstending tomversinn of No | Ais a % of tokal No Asa%of total| deraterialized
held wyuity | Prpository (ealcutated a5 |Equity - Ciass A ClassB {Total of Ttz Convertitle eenvertibie Sharrs heid Shates held form
shares Receipts per SCRR,  [Regular Vating rights|  securities sacurlties [ 253
hetd 1957} fnclading preantage of
wearrants) diluted share
capital)
6] (i win {iv) ) {vi} eVl [ pa) asa % of {ix) : (x {xi¥={vii)+(x} as a il [xiv}
i) [A+04C2] S5 of { A+B4L7)
Al
promater & 2 £52,000 - - 652,000 HRLOO 491,783 87246 | 72,965 652,000 160.00 . I . (]
Promoter Sroug " -
8) Public . - - - - . B * B - - . N . - . . - N
(¢} {Non Prompiee- . L
Mo Puliic . . . - . . . - . . . . . . . . . .
{€1)  ithares i
antterying DR . . . B . . . . . . . R . . . . . - .
icz) .
Shares held by . N B . . . . . . . . - . . N . . . M
gmpioyee Frusts
Total 2 852,000 - - 652,000 100.00 491,789 87.2dE 72,965 632,000 160 . - - - - . - ) .

{a} the cquity shares of 3DFLV Software Solutions o altéy affectivenass of Lhe schems,

(b} the redermabie prefercnie shaees ksued by 3BPLM Softenare Sotutlcns Limited to the squity sharahelders of Geometric imited will b listerd,

() the redeamabio prefsrence shares il be sliotted Inthe ratio of 1 redzesnable peaferance share for every T equity share of Geamettiz Lond e, 3ad

Shulding gattern uf Geometes Limited batwieas the date of fflng the spplication and the effectivenuss of the schemy, the sharehalding
holding pattern of squity shates of Geotnatris Limited prios 1o ellectivansss of the

{d) irg there I no change o the 5l
paitemn of redegmable praference shares post elivciivenuss of the seheme shall be same as tha share

compttite stheme, as disclosed in Annexure K.

g1 Patzarn fpostt
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Table Il . Statement showing shargholding patiern of the Promoter and Promoter Group

Pagad

Category & Nome of the PAN No.of | Ne.offullypid | Parfy | Nos. of | Total nos. shares | Shareholding Number of Voting Rights held in 2ach dass of securities Na.of | Sharehaiding] Number of Number of riumbker of
$hareheldars shaenholger [up equity shares} paidup | shares held * caloulated 25 Shares et Locked in shares | Shares pledged or]  equity shares
held Cmity derly pes SCRA, 1957 Undeetyind assuming full othtrwise held in
shares il 3 Asa¥ol 3 Mo of Voling Rights Tatx a3 a -4 conveisionof [ No. {Asa%| Na. Asa% | demateriakzed
held {A+B4L2) Equity « Class A Clags B Total aftotal [ Qubstandif convestible ©f todal of1gta) Tarm
Regular Voting rights ng securities [ 25 Shares Sharss
Convertibl| 2 prrientage field . el
[ of diluted
secueities | share capitall | (a) b} 5] [E]
Hincluding
(it i) {iit fiv] ] {vi) ] % (A+B+L2] Vi (im} ] {niy= Lwiid+(a} {sdi} {xiv)
AL aof
{ar84£2)
[ 2 [indiaa_ . - E
{a) [individuzis/Rindu
|__lundtvided Famity . : ) ) N N ) ) ) 3 4
(&) | Certral Government/
State Govermentys) ) : - i ) ) 0 " i 3 ) ) )
{2} | Financiad institutions/
WNBFW - 3 - - 3 - [+} { N : - " - -
) Ay Otheisossit
Z[Forelgn ~ . s
[2) [Individuzls (Non-
Resigent Individualsf - - - - - - - . . - . . . - - - -
) [instittions - ~ - - - . - - . - - - N - - - N
[d} |Fareign Pertfolio
i - . - - N . - : . . . . . . N - .
{¢) {Any Other (specify) - - - - - - -~ ~ - - . - - - - - -
Fareign promaler :
ihareholdens z 652,000 - - 652,000 100 - o 72965 s52000 wrl " . . . . y
Dassault Svstemes 1 385,80 . - 585,600 58 385300 - 385800 58 - - - - . -
Dassauly Syztemes .
Americas, Corp > #5200 N ) #6750 A 105,549 B7246 72965 266,200 a1 . ) ) . .
oo Sub-Total [A) (2} 2 652,008 - - 652,000 100 431763 BIIA6| 72963 £52000 100 - - - - - -

Annexurg [-1-GEL Sharehoiding Patzern (post)
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Table I - Staternent showing sharsholding patttrn of the Public sharchokier

Category & Mame of the PAN Nox. of | No. of fully pald | Pastly paid-1 Nas. of Totalnos.  |Sharehold| Number of Voling Rights held in cach tass of sequrities o, of Total Numboy of Locker Number of Shares Number of eq
Shareholdars sharahol | up aquity shares | up equity shares shares held ing % . Shares hateholding , as n shiards pledped or otherwize shares held in
der hetd shares held ’ Ho of Yoting Kights Tolal is o 5| Unda A% assuming full Ne.  iAsa%ol HNo Asatof | dematerialited
a5 per Class X CiassY Tota! of Total |Owtstonding] conversion of total total form
Depositor SCRR, Voting | Convertible gonvertibla Shares sharas
y Reteipts 1957 Asa sights securitles secirlifes fas 2 hald heid {not
i} %of : fincluding pereentage of apjilicabla)
[AsB+C2) Warrants) diluted shore )] {6} () (]
ranital)
% N
i (i} {iv) 14 i) | e v | (AabecE) fin} %) 1) (i) [xiv)
it}
1 |institudtiong 3 - T . i )
{2} | Mutyal Funds/ ) - - . . . B " - . v N N - - -
{b} [venture Capital Funds - . a - . - - - . - - N - . - - -
_{) {Avernate Inumstment Funds. . - - - - - - - - - - - - - - - .
{d ' . - N - -
£ereign Vanture Capitst Invatiots 3 ) : ) - ) ’ . ) ) 3 - N
| {e} [Foceian Portfolin Investers. - - - - - - - - - . . = - N N
{7} [Financial Institutionsf Banks - - - ~ - - . N . - B - . . -
{g} |Inzurancx Companias - - - - - - - - - N - . - - N
i [Frovident Funds/ Penasion Funds - - - - v - - - - - - . Z . M M .
iid_|any Other (ipacity] - - - - - - - - N - » A - - -
|l dSitheTotal (B4} - » ~ - - - - - - - - . - - - - - -
2 :
Lenteot Govaenment/ State « ... - - - - .
Gevernmaentix)/ President of fndla
Sub-Tetab(B)(2] .« - - 0 - - - - . i - . N - . . - -
| 3 [Non-institutions . . - - " s . - M
frdividual: - - “ - - B . - B . - . . N . -
F. Individuals-ladividual
sharshatdess holding nominst . N . - - . - - - - - - . . .
share eapityl o ta Rs 2 Lakhs
it. tndividiral shareholders holding
nominal share capital in excoss of . - - - - . . . . - . . . - - .
Rs 2 Lakhs '
(&) |NBFCS registered with k91 - - - - - - - N - . - - N N . - N
| ic} ;Emplovee Truzs - - - - - - - - - - - - - - - - -
(d) {Qversess Depositories (holding
LRsialancing figure) - . - - - b - - - - - - - - " - - ' -
(o) [Any Dther [specify) - “ N - - - - - - . . " - - . . R
| Trusts - . ’ - - - - - . B . . B
Witdu Undividad Fa - - - - - - - . - - . .
pion Resident Indians [Nof Repat] - ) " ) i N . . ) - : - - . -

Pape S - Anpexurs La1-G54 Sharehpiding Pattert (st}







Caregory B Name of the PAN Nos. of | No.of fully paid | Partly paids | Nos.of Totalnat. |Sharebold! Number of Voling Rights beld in each dlasz of securities a. of Total Numbsr of Lockesd Number of Shares humber of equity
Shargholders shareho! | op dquity shares | upequity | shares | charesheld log % Shares sharghalding, as insharas pludged orstherwise | shares beldin
der held sharps held | underlyin caleulated Hag of Weting Rights |Tatalas a | Uniderlying a%assurning full Mo, [hsasiof Ne Asattof | demateriatized
2 a5 per Lhrss X Class ¥ Total of Total | Gutstanding | converzian of tota} tomal form
[repositer SCRE, Vating Convartigle convertibie Shares shioras
¢ Raceipts 1957 Asa rights secnrities | gecurities {asa held held {Not
{vi) % of [mcluding prreentage of
(AR} Wasrants) dlluted share {a) {b) {2) 6] -
%
U] {#) ) v {vi) (vt} ivevevi | LAeBAC) {ix} [x} i} {xivi
£ign Resident [ndiany [Repai) - - - - B - - N - A N . .
Cleaing Membar . - . . - . . - . . . . . . B
Padlas Corporate - . - - - . - - . . - N . -
Directors - - . - . - B . . . B .
Sub Tota! {B1(3)

3 Bubl nm._u hol

(X} PAN would net kie disglayed onwebslte of Stock Exch 13
{2} Thes sbova format needs $o distlsse name of all holders holding more than 155 of tots) mmber of shares
[3] Wor.s. the information pertaining (o Depository Receipts, the same may be distlosed In the respective columns to the extent mforeration avalatile pnd the balonce 1o be disclosed as hald by custodian, [
a T
f &%

Page s Anrweginy - 1-G31 Sharahalding Patinrn {past}
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Table IV - Statement showing sharehalding pattern of the Non Prombter- Non Pubfic shareholder

Category & PAN Ko, of No. of Partly | Wos.of | Totalna. | Shareholding | Number of Yoting Rights held in each No. of Total Number of Lecked | Number of Shares | Mumber of
Name of the sharehold? fully paid { paid-vp | shares shares | % calculated elass of securities Shares shareholding , in shares oledged or equity shares
Shareholders er up equity | equity | undertlyin held as por SCRH, Underlying asath otherwise heidin
shares shares B 1957 Asa% Cutstandin | assarming full encumbered demateyializ
held held | Dapositor of No of Voting Rights | Totalasa % 4 conversion of | No.{a) | Asa% | No {a) | Asa% | ediorm
) ¥ Heceipts of Toral Convertible] convertible of total of tatal
. .| Voting rights | securities |[securities {as 2 Shares shares
Class %] Class Y| Yotal {Including | percentage of hald held
Warvants) | difuted share
capital}
{ij {it) {iy {ivj {v) (W} [{vifl=ivsve| %6 {A+BHC2) fin) {x) (i} {xii} {xiii) {uivs}
vi wiii
{1) [Custodian/DR
Holder ) ) ) ) ) ) ) ) B ) ) ) 3 B ) ) -
{2} |Employee
Benafit Trust
[unddor SEB
{Shara based . . . R i R A B h
Employee ) : ° : - ) " )
Benefit)
Regulations, B
2014)
Total Nop-
Pramoter- Non
Public
Shareholding " . ) i ) h ) ) ) ) : " " ) " ) N
{c)=
{CHAHC](2}
Note

[1) PAN would not be displayed on website of Stock Exchangels),

{2} The above format needs to distlose name of all holders holding more than 1% of total number of shares

(3} W.r.t. the information pertaining to Depository Receipts, the sama may ba disclosed in the respective columns to the extent information available,

Page 9
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Annexuye — 9C

Shareholding Pattern under Regulation 31 of SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015

1 |Name of Listed Entity:

Geometric Limited

2 |Scrip Code/Name of Scrip/Class of Security:

532312/GEOMETRIC/EQUITY

3 |Share Holding Pattern Filed under:

Reg. 31(1)}{a}/Reg. wﬁ.._.:_uw,\mmm.wu.?:a

nding:

March 31, 2016

a.[if under 31{1)(b} th

en indicate the report for Quarter e

4  iDeclaration: :-

Sr.Mo. |Particuiars : Yes Ne
1 [Whether the Listed Entity has issued any partly paid up Na
2 Whether the Listed Entity has issued any Convertible No
3 |Whether the Listed Entity has any shares against which No
4 |whether the Listed Entity has any shares in locked-in? No
5 Iwhether any shares held by promoters are pledge or No

Page 1
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Table | - Summary Statement hotding of specified socuzities

Category |  Catagory of tyos, of Naos, of felly | Nos. of Hos. of Tatal s, | Shareholding | Number of Voting Rights held in 2ach class of seruritios | Nos. of shares | Shorehalding as @ [ Number of Locked in] Nember of shares pledged of Equity
sharchaldar | Sharcholders paldup partly shares Sharesheld | as a% of total dorfying | % ing full shares or otherwise encumbered | shares hiekfin
enuity shares | paidup | undertying ap of shares Ma of Voting Rights Totalas 4 % | Outstanding conversion of No §Az 0% of total No AS 3% oftotal | dempterialived
held equity | Dopesitary {calcwlated 25 IClass eg: X Chass  [Total of Total Convertible couvertible Shares held Shares held furm
shaves Recelpts . -per SCRR, aY Vating rights;  securities tetwsities {as a
teld 1957} {inclaging preentage of
warrants) diluted share
capital)
{il 21 {i#) tiv) [{] {wily=(viefulel | (vt} asa ¥ of [ =) {xid=]vitj+(n}as a {xil} xifi) v}
vi} [A+BLC2E % of { A+EC2]

GY]

Promoter & 7| 2a51893% . - 24,518,533 YN 24,518,933 - 24,518,933 37.70 - . - . - - 24,518,833

Promoter Groyg . .
8} Public 261814 40,511,481 - - 40,511,481 62.50 40,511,451 - 48,511,483 62,50 - - - - - . 30,146,211
i€} MNon Promoter-

twon Public ) ) i i } ) ) 3 i ) - A iy i
{Ciy |Shares .

underilying DRs 3 i 3 ) ) ) i ) ) ) ) i ) i A NA )
7

Shares held by - . - - - - . - - - B . . - -

Employee Trusis . NA NA

Totab 26,188 | 65,030,414 - - 63,030,414 100.00 5,030,414 - B3,630,414 ico - - - - - - £4.635,343

Page 7
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Table |1 - Statement showing shateholding pattern of the Prometer and Promatar Group

Category & Name of the PAN * Ne.of No. of fully paid]|  Parly | Nos. of | Total nas. shares | Shareholding Number of Voting RIghts held in each dass of securities]  No.of | Shorehokding | Number of Mumber of Nuriber of
Sharsholders sharcholder |up equity skares| paid-up | sharves held % caleulated as Shares st Lorked in shares| Sharespledged | cquity %u:m
. . held equity  |urderiyt par SCRR, 1957 Underlyli | assuming full or plharwise held in
shares ng £ % of No of Vating Rights Totatasa g conversion off Mo, |Asa% | No. | Asa% | dematerialized
beld {AtB+C2) Class X Class¥ Tatak ¢ of Togal | Outstandi| convertible of total of tatad form
Voting na securites [ 2s Sharas Shates
rights | Convertibf| 3 percentage held held
e of dituterd
securities i share capital}]  {a} {b) fa} {b)
[including
0] vt v [vi} o8 (ASBICZ) Wi [ix} ()= (i} 1) {witd} {riv}
Asa%of
{hra+2)
I {tredian
& ”,Hn““_:nﬂ“hﬂwﬁ . 3 4,264,925 - - 4,364,925 871 4,364,825 - 2,364,925 p— - Y - - - R 3,364,925
Mand M Parpia ARCPPEIZIR 1 4,081,425 -~ - 4,091,425 6.28 A091425 - 4031425 62915 + £.2916 - - - . 4,081,425
Lynn M Parpia AAIPE11EAB i 239,250 - - 239,239 037 239250 - 239250/ 02679 - 0.3672 - - M - 235,250
Aliz Harmlone Manl nd e 3
Parpla AICPPS443) ! 4,250 ) i 34,250 205 34250 ) 34250 00527 ) ons2y - ) . ) 31250
{6} |Central Government/ . . . )
Siate Gavernmentis) " - ) ) ) ] ) 0] _ 0.0000) ) £.0000: - ° ) )
(c) {Fenancial institutions/ T
Banks i ) ) i 3 - 0 N il 0.0000 . gosen] . . . .
fd) tAny Other[specify) a 20,154,008 - - 26,154,008 30.99, 20154008 - 201540081 30.9917] - 30.5917] - - . . 20,134,008
Roidies £ 5 20,154,008 - - 26,154,008 30.9% 20154008 - uonmnao‘m_ 30.9917 - 30.9817 - - - - 20,154,008
Godre] And Bayee M
o Ltd ) BAACG13EBD ® 12,375,000 . ) 12,175,000 1872 12175000 ) 12175000|  18.7220 i 1s.7z20f . } ) 12175500
Godrej investmznts Pyt N .
[ RAACELIOIN ! Ta7eo0 i . 7.978.008 a2y 7970008 ) 7075008|  12.2697 ) PR ) ) ) 779,002
Siuh-Total (A1(1) 7 24,518,933 - - 24,518,932 37.70 24518933 - 24518933] 37,7038 - 37,7033 - - - - 24,518,933
2|Eoreign . -
ta) [individuals (Non-
Résident Individuals! - - - - - - . - - . N . - . . . tos
Farign ndividuals) v
{b) [Government < - - - - - . ~ - . B N . - - N "
{¢] {Iristitutions - - - - - - - - - - - - - . - - .
|d) {Fareign Fortfalic
{rvestar " i i - ° " - - - N - ‘ - N ' i b
[e} |Any Other [specify) - - - - - - B - - N - - N N Z N N
Sub-Toal [AH2) B - - - - . - - « - A -

Page 3
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Tahle il - Statement showing sharcholding patiern of the Public tharehaldes

Category & Namea of the PAN Nos.of | No.offullypald| Party Nos. of Total nos. 16f Mumirer of Voting Rights held i each class of securities Na. of Totat Number of Locked Number of Shares Number of aguity
Sharehelders sharcholder [up equity sharég|: pakd-up shares shares held ing % sharex sharzholding , a8 in shares piedged of tthtrwise shares held i
Hald enuity | underlyin t d No af Voting Rights Tolabasa%| Undertying | asiassymingfull}  Ne.  jasasiol i Asa%of
shares [ as per {ass X chassy Total oftotal | Outstanding|  conversion of totat tatal fornt
held | Bopasiter 588, convertible | convartible . shares shares
¥ Recelpts 1957 Asa spepciiiés securities {p3a held held {oy
[wi) of {inekaitng | parcentags of appleablie}
(A+BLE] \amrrantt) dilutad share (&3] (] fa) (&)
capitall
- . .
U} M ] i) {aspecz] | | lix o} txi) 1xh) [} {ein
{viil}
| -1 | Instisuitions § S P R I 3 R . R
2 | Mutual Fusds/ N 1 587 - - 587 D001 587 - sev 403 - - - - - - 587
| (1) [wenture Capital Funds . - - - -~ - - s : = - - . - - - .
| {o) iAlternate. Fundz - - - - : - - M - - - - - ot - - -
[CH v - - - - - . a - . - - . - - - N
Foreign Venture Capita! lavastars
te] |Foreign Portfolio Investors. a3 5285181 - - 5,283,541 8.12 5,253,19% - 5,283,841 83241 - - - - - - 5,283,141
Hﬁﬂmﬁﬂ.ﬂ_ﬂ”n wﬂ.ﬂaa. 681,543 eeasa | aes ss15m | - sansar| 1o - . . . . . 1543
In: ent Pte Ltd | AAICIASYASH B
._.Ioi Fingndal insthwtions/ Banks 2 72,893 - - 12,53¢ 9.11 T34 - 72,934 0.1122 - - ~ - - - 72,854
smmmu nsurante Lompanias 1 9,026 - - 63,028 2.2 £9,026 - £9,026 B.306% - " - . - - 55,026
{h {Provident Funds/ Pensian Funds - : - - - - . - - - - - : - : - -
" [0_|Any Other prpeciiyy - . - - - . - - - - - . 5 : )
Suh:Totd) {2){1) 3% 5,435,748 i . ‘5,425,748 9.39 545,748 | -« 5,425,148 33484 - - - - - - 5,425,758
2 . oL k
Centiaf Goudramems State - - . . - - B
- Goverpmentisif President of tndia R X i .
Sub-Totut (8)(2} - - - - 1 - - - . . . - - B - . - -
3 honinstitutl - [T D ; . . - . .
(o).t dividual 23,161 15,361,334 . f TREGLE34 | aa38 Jage1azs | - 78351331 4438 - P - f - . 35,473,018
n als-indhdguat N
shareholders hiolding nominat 24,308 14,826,635 - - 14,825,633 2.6C 14,526,633 - 14,876,633 22.80 . - - - . - 14,438,333
share capfial up to B3 .2 kakhs .
Individsral shareholdert holding
nominal share capital in extass of 12 14,024,781 . - 14,034,701 2158 14,024,701 - 14,038,701 288 | - - . - . - 34,034,701
7.2 kakhs
bty I Hakesh Radheshy ACPPIZA4IM 3,261,250 . . 8,761,250 1z 8,261,250 « 2,263,250 12.70 - - . . - . B,261.750
Lo Jhunihunwala Rekha Rakesh AAERIZ191R S45.U00 - - $30,000 152 SAIL,000 . $ac,nan 1,52 - - - - - - 520.000
Rakesk Ragheshyarn Jhanjhumwals | AAEFRATTE) 3,000,000 - . 3,000,000 481 3,000,400 0000001 461 - - - - - . 2,069,000
{b} | NaFLs registered with RBI - - » < - u . - - . - - - . . . N
|t} [Employes Teusts - - - N - - . - . . - B - - - . -
{d) Overseas Deposhories {holding
Dits) [Bafaneing figure} i - - * - - 3 " - " * - - - - - "
[¢) [Any Other (speciy) 1,982 5,224,338 - - 5,224,309 957 5,244,359 - 5,224,349 957 - - - - > - £,215.243
THusts 1 3,000 " . 2600 o.on 3000 - 3,000 .03 . . - . ~ ' 3,600
du Undivided Fzamly &I 1372884 - . . 1372566 211 1.372.865 - 1,572,886 231 - - . - - - 1,372,8EE
Non Residant Indians {Non Repat) 384 338,755 - - 338,758 0.5 R3B.755 . 24,758 052 g - . - I36.755
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Lategory & Nane of the PAN Mos.of | Mo, offully paid | Pardy | Mok of Total nos. 12| Mumbar of Voling Rights held in 2ach class 0f securities Na, of Tmat Numbar of Locked Kusmaer of Shares Number of asuity
sharcholders sharahokder fup aquity shares | paidup | shares shares hokd ing % Shares shareholding, as in shares pledpad of atheraise shazes heldin
held equity | underlyin lated #lo of Voting Rights Tutalas# %| Underlying | & 35 assuming full No. |Asaiof Ne Asatict | dematerislized
sharas 4 as pet Class X Clags ¥ Total of Total | Dutstanding |  <omversion of tosal ozl form
freld Cregositer SCRE, vating | Convextible convartible Shares shares
¥ Reccipts| 1557 As 3 fghts |’ securilies | securities [z 2 kel #eld (NoL
{vi} % of {inchuding | percentage 57 applicabie)
[LG v Warsantsh dituted shace {a} {6} {2} 6]
~caoitaft
k]
ik 0] {ivh ™ )| (e iveesi | (rBec) {1 1) [ txii} priv
Mrn Resident indishs (Repat) 314 582,128 : - 582,128 532,128 . 583,128 050 - . - - - - 582,128
Eleating Member 330 755,803 - . 755,503 755,903 - 755,903 1.3 v - - - - - 755905
Bodigs Corporate 2,846,727 . - 2,846,727 2,845,727 - 2846,727 .28 - - - - - : 2,540,977
Direcsars 335,060 | - - 375,000 325,000 - 325,000 258 - - - . - - 325,000
Sulb Total (23] 26,143 35,085,732 - - 35,085,733 53.95 35,085,733 = 35,065,723 53.95 - - M - - - 34,691,163

Details of the sharefolders acting as persons In Concert including their Sharchelding (No, and %)

Details of Sharrs which reaiin unclaimed may be given higar aloug with details sueh 25 pymber of shareholiders,
Nate
11} PAN woould not be displayed on website of Sipek £xehangels).
13} Tho sbawe format needs 1o diiglase name of 2 holders hotding more than 1% of tatal number of shares

[2) Wor.. the informistion pertaining to Depasitory Recelpts, the same may be disclpsed in the respective columas to the extent

nnse account, vating rights which are frozen e,

outstanding sharay hield in demat/undlalmed ou

avallabie and the balanes to be discloged as field by aitodian,

Pape § Anomure K-GL Shateholding Partorn {ore}
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Tahle 1V - Statement showing shareholding pattern of the Non Promoter- Noh Public shareholder

Category & PAN Mo, of No. of Partly Nas. of | Totabno. | Sharehalding | Wumber of Vioting Rights held in each No. of Tatal Number of tocked | Mumber of Shares | Numberof
Name of the shareheld] fally paid | paid-up | shares shares | % calculated class of securities Shares | shareholding, in shares pledged or equity shares
Shareholders ar up equity [ equity | underlyin held as per SCHR, . ’ Undarying asa% R otherwise hald in

sharas shares 2 R 1957 Ase% Quistandin [ assuming full encumt | der Jafi
hefd beld | Depositar of Mo of Voting Rights | Totaiasa % & conversion of | No. (1] | Asa% | Ne [a) | Asa% | edform
¥ Recaipts ! of Total | Gonvertible| convertible of total of total
Voting rights | securlties | securitias {asa Shares shares
Class X| Class ¥ | Total {including | percentage of held held
. Warrants) | diluted shave
capital)
. (i} {iv} v} ?_w. {viijivews] %6 _>+w+n.m.v {ix} {x} {xi} il [} [xiv}

Custodian/OR.
Holder

{%.

{2

Employee
Benefit Trust
{under SEBI
{Share based
Emplayee
Benafit)
Regulations,
2014)

Total Mon-
Promoter- Non
Puidic
sharehelding
)=
()R

Note

{1} PAN woeld not be displayed on website of Stock Exchange(s).

[2) The above format neads to disclose name of all holders holding more than 1% of total number of shares

{3) W.r.¢t. the infarmation pertaining to Depository Receipls, the same may ha disclosed in the respective cotumns to the extent information availabla,

.
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S.R. BAT’_’BO’ & CO. LLP Golf View Corporate Tower-B

Sector-42, Sector Road i
Chartered Accountants : Gurgaon-122 002, Haryana, India

Tel : 491 124 464 4000
Fax : +91 124 464 4050

The Board of Directors,

HCL Technologies Limited

806, Siddhartha AV\ NeXUre — :{L
96, Nehru Place '

New Delhi 110 019

Dear Sirs,

We, the statutory auditors of HCL Technologies Limited (hereinafter referred to as (“the Company/ Resulting
Company”), have examined the proposed accounting treatment specified in Clause 15.1 of the Draft Composite
Scheme of arrangement and amalgamation amongst Geometric Limited (“Demerged Company” or “Transferor
Company” ), HCL Technologies Limited (“the Company/ Resulting Company” Jand 3DPLM Sofiware
Solutions Limited (“Transferee Company”),companies incorporated in India under the provisions of the
Companies Act,1956 and their respective shareholders and creditors (hereinafter referred to as “Draft Scheme™)
in respect of acquiring the demerged business of IT enabled engineering Services, PLM Service and
engineering design productivity software tools by resulting.company from transferor company, as going
concern, (as defined in the Draft Scheme) in terms of the provisions of sections 391 to 394 of the Companies
Act, 1956 read with applicable provisions of the Companies Act, 2013, with reference to its compliance with the.
applicable Indian Accounting Standards notified under the Companies (Indian Accounting  Standards)

(Amendment) Rules, 2016 issued by the Central Government, under Companies Act, 1956/ Companies Act,
2013 and other Generally Accepted Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws and
regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of Directors of the
Companies involved. Our responsibility is only to examine and report whether the Draft Scheme complies with
the applicable Accounting Standards and Other Generally Accepted Accounting Principles. Nothing contained
in this Certificate, nor anything said or done in the course of, or in connection with the services that are subject
to this Certificate, will extend any duty of care that we may have in our capacity of the statutory auditors of any
financial statements of the Company. We carried out our examination in accordance with the Guidance Note on
Audit Reports and Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us, we confirm that the
accounting treatment contained in the aforesaid Draft Scheme is in compliance with SEBL (Listing obligations
and Disclosure Requirements) Regulations, 2015 and all the applicable Indian Accounting Standards notified

under the Companies (Indian Accounting Standards) (Amendment) Rules, 2016 issued by the Central
Government, under Companies Act 1956/Companies Act, 2013.

This Certificate is issued at the request of the Coﬁpany pursuant to the requirements of Circular
CIR/CFD/CMD/16/2015 dated November 30, 2015 issued by Securities and Exchange Board of India for

onward submission to the National Stock Exchange of India Ltd and BSE Limited. This Certificate should not
be used for any other purpose without our prior written consent. ‘

For S. R. Batliboi & Co. LLP
ICAI Firm Registration No. : 301003E
Chartered Accountants

(Y Qa-w\ua

per Rajeev Sawhney
Partner

Membership No.: 96333
Place: Gurgaon
Date: April 1, 2016

.
$.R. Batliboi & Ce. {a partnership firm) converted into 5.R. Batliboi & Co. LLP (3 Limited Liability Partnership with LLP Identity No. AAB-4294) effective 1st April, 2013
Reqd. Office : 22, Camac Street, Block 'C', 3rd Floor, Kolkata-700 016






HCL TECHNOLOGIES LTD.
Corporaie dentity Number: L741400L1991PLC046369
A 10-11, Seclor 3, NOIDA 201 301, UP, India.

T: +91 120 4013000 F: +91 120 2526907

Registered Office: 306 Siddharth, 96, Nehru Place, New Dethi-110019, India.

www.hcltech.com

Annexure — &

www.ticl.com
Annexure- |
Corporate Governance Report
1. Name of Listed Entity HCL Technologies Limited
2. Quarter ending March 31, 2016
.  Composition of Board of Directors
Title | Name of the | PANs & Category Date of Tenure* | No of Number of | No of post of
{Mr. | Director DIN Appaint Years | Directorship | membershi | Chairperson
/ (Chairperson | mentin in listed ps in Audit/ | in Audit/
Ms.) [Executive/N | the entities Stakeholder | Stakehalder
on- current including Committee( | Committee
Executive/Ind | orm this listed s)including | held in listed
;ﬁigg; nt/No Jcessatio entity (Refer | this listed entities
n Regulation entity (Refer | including this
25(1) of Regulation | listed entity
Listing 26(1) of {Refer
Regulations) | Listing’ Regulation
Regulations) | 26{1) of
Listing
Regulations)
Mr. | Shiv Nadar PAN- Chairman, 01-Feb- NA 1 1 -
' ACIPN33 | Executive 12
08BA
DIN-
0001585
0 _
Mr. | Amal PAN- Independen | 04-Dec- 5 5 10 5
Ganguli AEBPG35 |t 14
91F
DIN-
0001380
8
Mr. | Keki Mistry | PAN- Independen | 04-Dec 5 3n 8 3
AAFPMO |t 14 :
331B
DIN-
0000888
6
Mr. | Ramanatha | PAN- Independen | 04-Dec- 5 2 2 -
n Srinivasan | ABTPS64 |t 14
67P




HCL TECHNOLOGIES LTD.
Corporate |dentity Number: L741400L1991PLC046369
A 10-1%, Sector 3, NOIDA 201 301, UP. india.
T: +91 120 4013000 F: +91 120 2526907
Registered Office: 806 Siddharth, 96, Nehry Place. New Dethi-110019, India,
www.hcltech.com

www.hct.com
DIN-
0057585
4 ‘
Ms. | Roshni PAN- Non- 29-Jul-13 NA 1 1 -
Nadar ABRPN27 | Executive
Malhotra 60L - Non-
DiN- Independen
0234662 |t
1
Ms. | RobinAnn | PAN- Independen | 04-Dec- 5 1 1 -
Abrams AHNPAZ |t 14
073H
DIN-
0003084 )
0 -
Dr. | Sosale PAN- Independen | 04-Dec- 5 1 - -
Shankara BLVPS81 |t 14
Sastry 93p
DIN-
0533124
3 .
Mr. | Subramania | PAN- Independen | 04-Dec- 5 2 3 2
n Madhavan | AAAPM2 |t 14
924M
DIN-
0645188
9
1 Mr. | Sudhindar PAN- Non- 03-Nov- NA 3 1 1
Krishan AARPK15 | Executive 11
Khanna 28] Non-
DIN- Independen
0152917 |t
8
Mr. | Thomas DIN- Independen | 17-Oct- 5 1 - -
Sieber 0731119 |t 15
1
nt- Mr. Keki Mistry is an Independent Director in 3 listed companies fincluding HCL Technologies Limited) apart from
being a Managing Director in one listed company. He is also a Non-executive, Non-Independent Director in 2 other
listed companies. :
$ PAN number of any.director would not be displayed on the website of Stock Exchonge
& Cuategory of directors means executive/non-executive/independent/Nominee. if a director fits into more than one category
write all categories separating them with hyphen
* To be filled only for Independent Director. Tenure would mean total period from which Independent director is serving on
Board of directors of the listed entity in continuity without any cooling off period.
ll. Composition of Committees

FN< L




HCL TECHNOLOGIES LTD.
Corporate dentity Number: L74140DL1991PLCO46369
A 10-11, Sector 3, NOIDA 201 301, UP, India.
T +91120 4013000 F: +91 120 2526807
Registered Office: 806 Siddharth, 96, Nehru Place, New Delhi-110019, India.
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Name of Committee

Name of Committee
members

Category
{Chairperson/Executive/Non-
executive/independent/Nominee) $

1. Audit Committee

Mr. Amal Ganguli

Mr. Keki Mistry

Ms. Robin Ann Abrams
Mr. Subramanian
Madhavan

Independent (Chairperson)
Independent
Independent
Independent

2. Nomination &
Remuneration
Committee

Mr. Ramanathan
Srinivasan

Ms. Robin Ann Abrams
Ms. Roshni Nadar
Malhotra

Mr. Shiv Nadar

Independent (Chairperson)

Independent

Non-Independent, Non-executive
Chairman of the Board, Executive Director

3. Risk Management
Committee (if applicable}

Mr. Amal Ganguli

Mr. Keki Mistry

Ms., Robin Ann Abrams
Mr. Subrmanian
Madhavan

Independent (Chairperson)
Independent
independent
Independent

4, Stakeholders
Relationship Committee

Mr. Subramanian
Madhanvan

Ms. Roshni Nadar
Malhotra

Mr. Shiv Nadar

Independent (Chairperson)
Non-Independent, Non-executive
Chairman of the Board, Executive Director

& Category of directors means executive/non-executive/independent/Nominee. if a director fits into more than one category
write all categories seporating them with hyphen

.  Meeting of Board of Directors

Date(s) of Meeting {if any} in
the previous quarter

Date(s}) of Meeting (if any) in the
relevant quarter

Maximum gap between any two
consecutive
{in number of days)

October 16, 17 &19, 2015 January 17-19, 2016 92 days

V.  Meeting of Committges




HCL T'ECHN{ILGGIES LTD.

Carporate Identity Number: 1.741400L1991PLC046369

A 18-11, Sector 3, NOIDA 201 301, UP, India.
T:+81 120 4013000 F: +91 120 2526907

Registered Office: 806 Siddharth, 86, Nehru Place, New Delhi-110019, India,

www.hcllech.com
www.hcl.com

Date(s) of meeting of the
committee in the relevant
quarter

" Whether requirement of Quorum met
(details)

Date(s) of -
meeting of the
committee in the
'prev,ious quarter

Maximum gap
between any two
consecutive
meetings in
number of days*

(a) Audit Committee
e January 13, 2016
s January 17, 2016

(b} Nomination &
- Remuneration
Committee

e January 15,2016

(c) Stakehoiders

" Relationship
Committee

¢ January 18, 2016

e February 13, 2016

¢ March 3, 2016

*  March 29, 2016

Total members
Directors

: 4independent

Present-In Person : 4

Present-ln-Person : 4

Total members 1 4

Present-In-person : 2
Present-via conferencecall : 2

Total members 13

Present-In-person : 2

Present-In-person  : 2

Present-ln-persen : 2

Present-In-person : 3 -

October 16, 2015 90 days

October 16, 2015

October 9, 2015

November 18,
2015

December 4,
2015

December 30,
2015

optional

* This information has to be mondatorily be given for audit committee, for rest of the committees giving this information is

V.  Related Party Transactions $

Subject -

Compliance status
{Yes/No/NA)refer note below

Whether prior approval of audit committee obtained

Yes
M g

<L




HCL TECHNOLOGIES LTD.
Corporate tdentity Number: L74140DL1991PLC046369
A 10-11, Sector 3, NOIDA 201 301, UP, india.
T: 491 120 4013000 F: +97 120 2526007
Registered Office: 806 Siddharth, 96, Nehru Place, New Delhi-110018, India.
www.heltech.com '

www.hcl.com
Whether sharehalder approval obtained for material RPT N.A.
Whether details of RPT entered into pursuant to omnibus approval have been Yes
reviewed by Audit Committee

$ The Company has entered into transactions with HCL America Inc., (a wholly owned step down subsidiary of
the Company) a Relaled Party under Reguiation 23 of the SEB! (Listing Obligations and Disclosure
requirements) Reguiations, 2015 in regard to rendering / obtaining of services, product sales and other
miscellaneous income all aggregating to Rs.5,363.38 crores for the period July 1, 2015 to March 31, 2016.
These transactions may be regarded as material in terms of the Listing Agreement

Notes:

1. Inthe column “Compliance Status”, compliance or non-compliance may be indicated by Yes/No/N.A. For example, if the Board
has been composed in accordance with the requirements of Listing R_egulan‘ons, "Yes" may be indicated. Similarly, in case the
Listed Entity hos no related party transactions, the words “N.A." may be indicated.

2. Mfstatus is “No” details of non-compliance may be given here.

.  Affirmations

1. The composition of Board of Directors is in terms of SEBI {Listing obligations and disclosure requirements)
Regulations, 2015.
2. The composition of the following committees is in terms of SEBI(Listing obligations and disclosure
‘requirements) Regulations, 2015
a) Audit Committee
b) Nomination & remuneration committee
c) Stakeholders relationship committee
d) Risk management committee (applicable to the top 100 listed entities)
3. The committee members have been made aware of their powers, role and responsibilities as specified in
SEBI (Listing obligations and disclosure requirements) Regulations, 2015.
4. The meetings of the board of directors and the above committees have been conducted in the manner as
specified in SEBI {Listing obligations and disclosure requirements) Regulations, 2015.
5. This report and/or the report submitted in the previous quarter has been placed before Board of Directars..
Any comments/observations/advice of Board of Directors may be mentioned here:

For HCL Technologies Limited
Sd\-

Manish Anand

Company Secretary

Date: April 15, 2016
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* ANNEXURE 9 — COMPLIANCE REPORT

Sub: Application under Regulation 37 of the SEBI (LODR) Regulations, 2015 for the
proposed scheme of arrangement and amalgamation between HCL Technologies Limited,
Geometric Limited and 3DPLM Software Solutions Limited under Sections 392-394 of the
Companies Act, 1956 and the Companies Act, 2013

In connection with the above application, we hereby confirm that we satisfy all the conditions
as stipulated in the aforesaid SEBI circular, as given hereunder: :

Sr.No. | Requirements as per SEBI Circular | - Compliance Status
CIR/CFD/CMD/16/2015 dated November (Yes/No)
30, 2015
1 Listed companies shall choose one of the | NSE

stock exchanges having nation-wide trading
terminals as the designated stock exchange for
the purpose of coordinating with SEBL

Compliance as per Para I (A) (3) of Annexure I to the Circular
2 Documents to be submitted:

2.a Draft Scheme of arrangement/ amalgamation/ | Yes P‘nﬂcw@- |
merger/ reconstruction/ reduction of capital,

etc.

2.c Valuation Report as per Para 1(A)¥4) of | Yes Hnﬂ}q&ﬂﬁ: 2.

Annexure-1 of SEBI Circular

CIR/CFD/CMD/16/2015 dated November 30,

2015

2d Report from the Audit Committee | Yes Hanepurt-3
recommending the Draft Scheme

2e Fairness opinion by merchant banker Yes At puvt-ly

21 Pre and post amalgamation shareholding | Yes B ﬁtf\)vﬁ—@) S®, S0
pattern of unlisted company St

2.g Audited financials of last 3 years (financials | Yes Annepuve- GC"),C (b) ,é[f.
not being more than 6 months old) of unlisted

company;
2.h Auditor's Certificate as per Para 1{A)(5) of | Yes o
Annexure-1 of SEBI Circular Annepuce 7

CIR/CFD/CMD/16/2015 dated November 30,
2015
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2i Compliance with requirements of Regulation | Yes
17 to 27 of Listing Regulations

2j Complaints Report as per Annexure III of | Will be shared
SEBI Circular CIR/CFI/CMD/16/2015 dated
November 30, 2015

Compliance as per Para I (A) (1) of Annexure I to the Circular
3 The equity shares sought to be listed are | Yes

proposed to be allotted by the unlisted Issuer
(transferee entity) to the holders of securities
of a listed entity (transferor entity) pursuant to
a scheme of reconstruction or amalgamation
(Scheme) sanctioned by a High Court under
Section 391-394 of the Companies Act, 1956
or under Section 230-234 of the Companies
Act, 2013 '

4 At least 25% of the post scheme paid-up share | Yes
capital of the transferee entity shall comprise
of shares allotted to the public holders in the
transferor entity.

5 The transferee entity will not issue/reissue any | Yes
shares, not covered under the Draft scheme.

6 As on date of application there are no| Yes
outstanding warrants/ instruments/ agreements
which give right to any person to take the
equity shares in the transferee entity at any |
future date. If there are such instruments
stipulated in the Draft scheme, the percentage
referred to in point (4) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsory
conversions outstanding as well as on the
assumption that the options outstanding, if
any, to subscribe for additional capital will be
exercised.
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7 The shares of the transferee entity issued in | Not Applicable
lieu of the locked-in shares of the transferor
entity are subjected to the lock-in for the
remaining period.
Date | 18" April 2016
Place | Noida
Authorised Signatory and Stamp of the W
' company —
- Name | Manish Anand
. Designation | Company Secretary

<
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Undertaking in relation to non-applicability of requirements prescribed in Para 9(c) of SEBI
Circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015 in respect of Scheme of
Arrangement

This is in relation to the Scheme of Arrangement (“Scheme”), between HCL Technologies Limited
("the Company”), Geometric Limited (“GL") and 3DPLM Software Solutions Limited, companies
incorporated in India-under the provisions of the Companies Act, 1956, in terms of Sections 391 to
394 and all other applicable provisions of the Companies Act, 1956 (including any statutory
modification(s) or re-enactment thereof, for the time being in force), Companies Act, 2013 and other
applicable provisions, if any, and the Memorandum and Articles of Association of the Company and
subject to the consent of members and/ or creditors of the Company, approval of the Hon'ble High

Court of and Registrar of Companies, National Capital Territory of Delhi & Haryana and/ or any other
relevant authority.

Upon, Scheme become effective, the “Demerged Business” of GL will be transferred to the Company
on a going concern basis for a consideration to be discharged by way of issuance of shares of the
Company to the shareholders of GL.

In connection, with the proposed scheme, we undertake that the requirement of Para 9(c) of the
aforesaid SEBI circular pertaining to voting by only public shareholders thorough postal ballot and e-
voting is not applicable to the Company for the following reasons:

i.  Where additional shares have been allotted to Promoter / Promoter Group, Related
Parties of Promoter / Promoter Group, Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group of the listed company, or

Reason for non-applicability

This Clause is not applicable as no shares shall be allotted to Promoter / Promoter Group,
Related Parties of Promoter / Promoter Group, Associates of Promoter / Promoter Group, -
Subsidiary/(s) of Promoter / Promoter Group, of the Company.

ii.  Where the Scheme of Arrangement involves the listed company and any other entity
involving Promoter / Promoter Group, Related Parties of Promoter / Promoter Group,

Associates of Promoter/ Promoter Group, Subsidiary/(s) of Promoter / Promoter
Group.

Reason for non-applicability:

This Clause is not applicable as the Scheme does not involve any other entity involving |
Promoter / Promoter Group, Related Parties of Promoter / Promoter Group, Associates of
Promoter/ Promoter Group, Subsidiary/(s) of Promoter / Promoter Group, of the Company.
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Date:

Where the parent listed company, has acquired the equity shares of the subsidiary, by
paying consideration in cash or in kind in the past to any of the shareholders of the
subsidiary who may be Promoter / Promoter Group, Related Parties of Promoter /
Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter

{ Promoter Group of the parent listed company, and if that subsidiary is being merged
with the parent listed company under the Scheme.

Reason for non-applicability:

This Clause is not applicable as the Company has not acquired the equity shares of its
subsidiary, by paying consideration in cash or in kind in the past to any of the shareholders of
the subsidiary who may be Promoter / Promoter Group, Related Parties of Promoter /

Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter /
Promoter Group, of the Company.

Further, no subsidiary of the Company is part of this Scheme and no subsidiary of the
Company is being merged with the Company under this Scheme.

1%t April, 2016 For HCL Technologies Limited

Place: Noida

e

Manish Anand
Company Secretary

Y
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S.R. BAT’_’BOI & CO. LLP Golf View Corporate Tower-B

Sector-42, Sector Road )
Chartered Accountants Gurgaon-122 002, Haryana, India

Tel : +91 124 464 4000
Fax :+91 124 464 4050

The Board of Directors,
HCL Technologies Limited
806, Siddhartha

96, Nehru Place Anne KUure, — ( O

New Delhi 110 019

Auditors’ Certificate

1) The accompanying undertaking stating the reasons for non-applicability of Paragraph 9 (a) of Annexure | of
circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015 issued by the Securities Exchange Board of
India (“SEBI"} (hereinafter referred to as the “Circular”) has been prepared by the Management of HCL
Technologies Limited (the ‘Resulting Company’) pursuant to the requirements of paragraph 9(c) of
Annexure | of the Circular in connection with its Draft Composite Scheme of arrangement and
amalgamation amongst Geometric Limited (‘Demerged Company’ or “Transferor Company”), HCL
Technologies Limited (“the Company / Resulting Company’ ), 3DPLM Software Solutions Limited
(“Transferee Company”) companies incorporated in India under the provisions of the Companies Act,1956
and their respective shareholders and creditors (hereinafter referred to as “Draft Scheme”) in respect of
acquiring the business of IT enabled engineering Services, PLM Service and engineering design
productivity software Tools by resulting company from transferor company, (the Demerged Business
Undertaking of GL ) as going concern by HCL, in terms of the provisions of sections 391 to 394 of the
Companies Act 1956. We have initialled the Undertaking for identification purpose only. We have relied on
the above undertaking and performed no further procedures in this regard.

Management’s Responsibility for the Undertaking
2) The preparation of the Undertaking is the responsibility of the Management of the Company including the
creation and maintenance of all accounting and other records supporting the contents of the Scheme. This

responsibility includes the design, implementation and maintenance of internal control relevant to the
preparation and presentation of the Undertaking.

3) The Management is also responsible for ensuring that the Company complies with the requirements of the
Circular and the Companies Act, 1956 read with applicable provisions of the Companies Act, 2013 in
relation to the Proposed Scheme and for providing all the information to the SEBI, BSE Limited and
National Stock Exchange of India Limited (together referred to as “Stock Exchanges.”).

Auditors’ Responsibility

4) Pursuant to the Circular, it is our responsibility to examine the Proposed Scheme and certify whether the

requirements set out in Paragraph 9 (a) of Annexure | of the Circular, as stated in the Undertaking, are
applicable to the Proposed Scheme.

5) We conducted our examination in accordance with the ‘Guidance Note on Audit Reports and Certificates
for Special Purposes’ issued by the Institute of Chartered Accountants of India. Our scape of work did not
involve us performing any audit tests in the context of our examination. We have not performed an audit,
the objective of which would be the expression of an opinion on the financial statements, specified
elements, accounts or items thereof, for the purpose of this certificate. Accordingly, we do not express
such opinion. Further our examination did not extend to any aspects of a legal or propriety nature in the
aforesaid arrangement /scheme other than the matters referred to in the said certificate.

Conclusion

6)

On the basis of verification of the undertaking given by the Company and according to the information,

explanations and specific representations received by us from the management, we certify that the

conditions prescribed in paragraph 9 (a) of Annexure | of the Circular in relation to the voting by public
hareholders are not applicable to the Proposed arrangement based on the following grounds:

S.R. Batlibei & Co. (& partnership firm) convertedintc 5.R. Batliboi & Ca. LLP (a Limited Liability Partnership with LLP Identity No. AAB-4254) effective 1st April, 2013
Reqd. Office : 22, Camac Street, Block *C", 3rd Floor, Kolkata-700 016
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Chartered Accountants

(a})

(b)

(c)

No additional shares shall be allotted to Promoter / Promoter Group, Related Parties of Promoter /
Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter
Group of the Company pursuant to Draft Composite Scheme of arrangement and amalgamation;

The Draft Composite Scheme of arrangement and amalgamation Scheme does not involve any

other entity involving Promoter / Promoter Group, Related Parties of Promoter / Promoter Group,

Associates of Promoter/ Promoter Group, Subsidiary/(s) of Promoter / Promoter Group of the
Company; and

The Company has not acquired equity shares of the subsidiary, by paying consideration in cash or
in kind in the past to any of the shareholders of the subsidiary who may be Promoter / Promoter
Group, Related Parties of Promoter / Promoter Group, Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group of the Company. Further, no subsidiary of the

Company is part of this Scheme and no subsidiary of the Company is being merged with the
Company under this Scheme.

Restrictions on Use

7)

Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance

with the Circular. Our obligations in respect of this certificate are entirely separate from, and our
responsibility and liability is in no way changed by any other role we may have (or may have had) as
auditors of the Company or otherwise. Nothing in this certificate nor anything said or done in the course of

or in connection with the services that are the subject of this certificate, will extend any duty of care we.
may have in our capacity as auditors of the Company.

8}

This certificate has been issued for the sole use of the Board of Directors of the Company, to whom it is

addressed, to enable the Company to file its application with the Stock Exchanges and should not be used
by any other person or for any other purpose. S. R. Batliboi & Co. LLP neither accepts nor assumes any

duty or liability for any other purpose or to any other party to whom our certificate is shown or into whose
hands it may come without our prior consent in writing.

For S. R. Batliboi & Co. LLP
ICAI Firm Registration No. : 301003E
Chartered Accountants

o Seotmt

per Rajeev Sawhney

Partner

Membership No.: 96333

-Place: Gurgaon
Date: April 1,2016
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TO WHOMSOEVER IT MAY CONCERN

In relation to the Composite Scheme of Arrangement and An;algamation (“Scheme”} under Section 391 read with
Section 394 of the Companies Act 1956 among HCL Technologies Limited, a Company incorporated under the
Companies Act, 1956 and havin_g its registered office at 806, Siddharth, 86, Nehru Place, New Delhi-110019 (“the
Resultant Company”), Geometric Limited, a Company incorporated under the Companies Act, 1956 as a Company
limited by share capital and having its registered office at Plant 11, 3™ floor, Pirojshanagar, Vikhroli (West),
Mumbai — 400079 (“the Transferor Company”}, 3D PLM Software Solutions Limited, a company incorporated
under the Companies Act, 1956 as a Company limited by share capital and having its registered office at Plant 11,
3" floor, Pirojshanagar, Vikhroli (West), Mumbai - 400079 (“the Transferee Company”} and their respective
shareholders and Creditors, as approved by the Board of Directors of the Resultant Company at its meeting held on
1* April 2016, for:
i. demerger of Demerged Business (comprising IT enabled engineering services, PLM
services and. engineering design productivity software tools) from the Transferor

Company to the Resultant Company (“Demerger”), and

iil.  amalgamation of the Transféror Company with the Transferee Company post Demerger,

S0PY
{ED TRUE cO
go‘:: fg.l "I:ECHNOLOG\ES LIMITED

r'd

MANISH AN&\:!\?
GCompany SeeTeies

4831 Govind Lane, 15t Floor, 24 Ansari Road, Darya Ganj, New Delhi 110002
Tel. {0} 011-23258183, {m) +91-9871620209
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CHARTERED ACCOUNTANTS

THIS IS TO CERTIFY THAT based on information and documents produced before us and explanation furnished to

us by the Resultant Company, the Net worth of the Resultant Company on standafone basis would be as under:

Statement of Computation of Indicative Net worth Pre and Post the Scheme of Arrangement (limited review

numbers-Unaudited)

Amount in {(Rs/
Crores)
As at March 31,
2016
Particulars Pre- Scheme of Post -Scheme of
Arrangement Arrangement
Share capital****
A). Equity Shares- Issues & Fully paid-up as on 31 March 2016 282.08
285.21*
Reserves and Surplus **
B}. Total Reserves and Surplus 19,454.94
19,852.309%**
C). Less: Miscellaneous Expenditure Written Off
+
Networth (A+B+() 19,777.02 20,137.60

Note:

* HCL shall issue 15,640,546 equity shares of Rs 2 each against total 67,254,346 no. of shares held by
shareholders of Geometric Limited per agreed swap ratio of 10 equity shares (of Rs. 2) of HCL for every 43
equity shares of Geometric of Rs. 2 each. This will lead to an increase of share capital by Rs. 3.128 crores

** HCL reserves and surplus are taken as of dated 31 December 2015;

*** This includes Reserves and Surplus of Rs 357.447 Crores of Geometric Ltd, dated. 31° December 2015, per
the limited review numbers (excluding Hedging reserves, foreign currency reserves and Investment re-

organization reserves)

**%¥ HCL issues ESOPs to its employees per the ESOPs schemes in force and as and when exercised by the
employees. The Share Capital will change in accordance of such additional issuances.

Date — April 21, 2016
Place —Noida, India

For PRYD & Associates
FRN —011626N
Chartered Accountants

~oPY
TRUE Chten
GE%E\}\T:\%R\OLOG\ES UM
For )
MANISH g‘@,ma?y CAP M Mittal
o™y 77 (Partner)
M.No. 094667

4831 Govind Lane, 15t Floor, 24 Ansari Road, Darya Ganj, New Delhi 110002
Tel. {0} 011-23258183, (m) +91-9871620209
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THIS 15 TO CERTIFY THAT based on the information and documents produced before us

and explanations furnished to us by the Transferor Company, the Financial Details of the

Demerged Division being transferred vis-3-vis the Remaining Division of Geometric Lid, for

the last 2 financial vears in relation to the Composite Scheme of Arrangement and

Amalgamation are as unden

{85, in crores)

arganization Reserve

excludes Hedging Reserve, Foreign Currency Transintion

Financial Net ! Yato Turnover % b0 Profit | % to
Year worth” | fotal total 1 after Tax fodal
ended as
(AT
on
¢ March
Memerged 2015 30501 9951 813931 100 2133 I
division  of
Leometric 3014 24303 1 9U.63 7§20 1636 0
Lid which &
proposed o
g
transierred
i HCL
- Technologios
g, under
the Scheme
2315 g8t 028 ~ - - -
Reraining
divigion af 2014 {190 0337 ~ - - -
Geometric
fLad
Total 2005 30591 100 81393 100 213100
24 243,93 160 TRY A2 140 16.36 100

Heserve and Investiment Re-




Notey:

i Turnover and PAT of demerged division has been calculated based on published
financials of Geometric Limited (on consolidated basis along with alb its

subsidiaries),

2. Networth of Geometric Limited has been caloulated based on the standalone audited
financials of the Company for the financial vear ended 31% March 2015 and 31+
Warch 2014, :

For Rathi & Associates
Company Secretaries
Partner
Place: Mumbai FUS No, 3637

Daates 20 April, 2016 COP No, 2535
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF HCL TECHNOLOGIES LIMITED IN ITS MEETING HELD ON APRIL 1,
2016

‘RESOLVED THAT subject to the obtaining of requisite approvals and subject to the sanction
by the Hon’ble High Court of Delhi and Hon’ble High Court of Judicature at Bombay, the
approval by the shareholders and the creditors of HCL Technologies Limited (the
“Company”), and any other statutory or regulatory authority, the transfer by way of demerger
of the business undertaking of Geometric Limited (“Geometric’) relating to its IT enabled
engineering services, PLM services and engineering design productivity software tools
business (“Business Undertaking”) to the Company with effect from the Appointed Date i.e.
March 31, 2016, in accordance with the composite scheme of arrangement and
amalgamation amongst the Company, Geometric and 3DPLM Software Solutions Limited
and their respective shareholders and creditors under the provisions of Sections 391 - 394 of
the Companies Act, 1956 (“Act”} (or the relevant provisions of the Companies Act, 2013, and
the ancillary rules, as and when notified) (“Scheme”) be and is hereby approved.

RESOLVED FURTHER THAT taking into consideration (i) the recommendations of the Audit
Committee on the draft Scheme, (ii) the valuation report prepared by an Independent Valuer,
and (iii) the fairness opinion obtained from an Independent Merchant Banker, in the opinion
of the Board of Directors of the Company (the “Board"), the said draft Scheme, being fair and
reasonable, the share entitlement ratio of 10 equity shares of the face and paid up value of
Rs. 2/- each of the Company credited as fully paid up for every 43 equity shares of the face
and paid up value of Rs.2/- each of Geometric pursuant to the demerger of the Business
Undertaking into the Company, be and are hereby approved.

RESOLVED FURTHER THAT taking into consideration the recommendations of the Audit
Committee recommending the draft Scheme, the draft Scheme placed before the Board be
and is hereby approved.

RESOLVED FURTHER THAT the Company be and is hereby authorised to take further steps
for finalizing the Scheme and obtaining the requisite approvals of the shareholders and
creditors of the Company, and any other regulatory authorities and others concerned, whose
consent is required under law for the implementation of the Scheme and for that purpose o
initiate all necessary actions including seeking appropriate directions from the Hon'ble High
Court of Delhi, for convening, holding and conducting the class meetings of the equity
shareholders and the creditors of the Company and to take other consequential steps in that
behalf, including the preparation and circulation of the notices and explanatory statements
(including the petition), filing of all other documents required to be filed in this connection and
for such other directions as the Hon’ble High Court of Delhi or the Hon'ble High Court of

Judicature at Bombay (“High Courts”) may deem fit and proper and for seeking their approval
for the proposed Scheme. :

RESOLVED FURTHER THAT consent of the Board be and is hereby accorded to the
execution, delivery and performance by the Company of (i) the framework agreement
proposed to be executed between Geometric and the Company, (i) the consultancy

agreement proposed {o be executed between Mr. Manu Parpia and tW’fM%OPY
' CERTIFIED TRUE COPY For HCL TECHNOLOGIES LIMITED

For HCL TECHNOLOGIES LIMITED M

_ MANISH ANAND
Company Secretary

<L

MANISH ANAND
Company Secretary
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promoter support agreement proposed to be executed amongst Godrej & Boyce Lid., Godrej
Investments Pvt. Ltd., Mr. Manu Mahmud Parpia and the Company and (iv) the promoter
support agreement proposed to be executed amongst Vama Sundari Investments (Delhi)
Private Limited, HCL Corporation Private Limited, HCL Holdings Private Limited, the
promoters of the Company and Geometric Limited (collectively, the “Transaction
Documents”), drafts of which were tabled before the Board, and all ancillary and related
documents thereto.

RESOLVED FURTHER THAT Mr. Anil Chanana, Chief Financial Officer, Mr. Gopalakrishnan
Subramanian, Senior Vice President — Finance and Mr. Manish Anand, Company Secretary
of the Company be and are hereby severally authorized to negotiate, finalize, execute and
amend, as may be required, the Transaction Documents on behalf of the Company and do
all such acts, matters, deeds and things and to take all steps and do all things and give such

directions as may be required, necessary, expedient or desirable for giving effect to
the Transaction Documents.

RESOLVED FURTHER THAT for the purpose of coordinating with the SEBI in terms of the
SEBI Scheme Circulars, National Stock Exchange be and is hereby designated as the
Designated Stock Exchange.

RESOLVED THAT a Committee (hereinafter referred to “Project Gold Committee™) of the

Board of Directors namely (i) Mr. Amal Ganguli, (i) Mr. S. Madhavan and (i) Mr. R.
Srinivasan be and is hereby constituted.”

RESOLVED FURTHER THAT:

(i) without affecting the generality of the authorities given and in addition to the authorities
given by the Board to the Company's Directors/ officers/ authorised person(s)
elsewhere in these resolutions, the Project Gold Committee be and is hereby
authorised, empowered and deemed to have been authorised and empowered to

exercise all powers and discharge all functions which the Board is authorised, including,
inter alia:

(@) todoandto perform and to authorize the performance of all such acts and deeds
which are necessary or advisable for the delivery and performance of the
Transaction Documents, the implementation of the Scheme and upon sanction
of the Scheme by, amongst others, the High Court(s) and/or SEBI and/or any
other regulatory/ governmental authority, to implement and to make the Scheme
effective, without any further approval of the Board;

(b) to assent to and approve any alteration or modification to the Transaction
Documents or the Scheme which the High Court(s) and/or the SEBI and/or any

other regulatory/ governmental authority may require or suggest or deem fit to
impose;

(c) to make any modifications as they may consider necessary in relation to the
procedure and modalities of effecting the transactions contemplated in the

Transaction Documents or the Scheme: CERTIFIED TRUE COPY

CERTIFIED TRUE COPY l:rjggl;;f;(jlﬂﬂf.OGIES LIMITED
_ .

For HCL TECHNOLOGIES LIMITED
MANISH ANAND

Company Secretary

ML

MANISH ANAND
Coempany Secretary




HCL TECHNOLOGIES LTO.
Corporate Identity Number: L7414GDL1991PLCO46369
A 10-11, Seclor 3, NOIDA 201 301, UP, India.
T: +91 120 4013000 F: +91 120 2526807
Registered Office: 806 Siddharth, 96, Nehru Place, New Delhi-110019, India.
www.hellech.com
wwwe.ci.com

(d) to give such directions as they may consider necessary or advisable to settle
any question or difficulty arising under the Transaction Documents or the
Scheme or in regard to the meaning or interpretation of the Transaction
Documents or the Scheme or implementation thereof or in any manner
whatsoever connected therewith or to review the position relating to the
satisfaction of various conditions of the Transaction Documents or the Scheme
and if necessary, to waive any of those (to the extent permissible under law);

(e) to approve and authorize execution of any agreements, deeds, documents,
declarations, writings, etc., (including any alterations or modifications in the
documents executed or to be executed), whether or not under the common seal
of the Company, as may be required from time to time, in connection with the
Transaction Documents or the Scheme;

() to make such applications to governmental authorities as may be required from
time to time, in connection with the Transaction Documents or the Scheme;

(9) to list and obtain approvals for trading of the equity shares of the Company
issued pursuant to the Scheme, on the BSE Limited and National Stock
Exchange of India Limited in accordance with the provisions of the Scheme and
to do all such acts, deeds and things as it may deem necessary and desirable
in connection therewith and incidental thereto; :

(h) to approve withdrawal (and where applicable, re-filing) of the Scheme at any
stage in case any changes and/or modifications are suggested/required to be
made in the Scheme or any condition suggested, required or imposed, whether
by any shareholder, creditor, SEBI, the High Court(s), and/or any other
authority, are in its view not acceptable to the Company, and/or if the Scheme
cannot be implemented otherwise, and to do all such acts, deeds and things as

it may deem necessary and desirable in connection therewith and incidental
thereto; and

(i)  toauthorise the directors and/ or officers of the Company to discuss, negotiate,
finalise, execute, sign, submit and file all required documents, deeds of
assignment/  conveyance and any other deeds, documents, schemes,
agreements, forms, returns, applications, letters, etc. including any
modifications thereto, in each case as may be approved by such directors
and/or officers, whether or not under the common seal of the Company, as may
be required from time to time, and to do all such acts, deeds, matters and things
as they may deem necessary and expedient at their absolute discretion in the
above matters without any further approval of the Board.

(i) the Project Gold Committee be and is hereby further authorised, empowered and
deemed to have been authorised and empowered to exercise all powers and discharge
all functions which the Board is authorised for the purpose of implementing the Scheme.

CERTIFIED TRUE COPY

. For HCL TECHNQLOGIES LIMITED
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MANISH ANAND
Company Secretary
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RESOVLED FURTHER THAT the presence of any two members of the Committee shall
constitute the quorum for the meetings of the Project Gold Committee.”

RESOLVED FURTHER THAT subject to the relevant provisions of the Companies Act, 1956
and Companies Act, 2013, the Project Gold Committee is permitted to pass any resolution
by circulation and the resolution passed by circutation shall have the same effect and force
as if the resolution have been passed in the meeting of Project Gold Committee.”

RESOLVED FURTHER THAT all acts, deeds, matters and things done by the Project Gold

Committee for the purpose shall have the same effect as if done by the Board of Directors of
the Company.”

RESOLVED FURTHER THAT Mr. Anil Chanana, Chief Financial Officer, Mr. Gopalakrishnan
Subramanian, Senior Vice President — Finance of the Company and Mr. Manish Anand,
Company Secretary are hereby severally authorized and empowered to:

(a) sign, file, submit or present the draft Scheme and related applications, supplementary
applications, documents, replies in connection with the proposed consolidation with the
relevant stock exchanges, SEBI or such other regulatory or statutory or governmental

authority, as may be required in terms of the applicable laws and regulations for
obtaining approval to the Scheme:

(b) sign, file, submit or present the Scheme or the Transaction Documents and related
applications, petitions, supplementary applications/ petitions, summons, deeds,
documents, instruments, rejoinders, replies and to swear affidavits or execute bonds
for the proposed consolidation, appear (in person or through a representative) before
the High Courts or at the offices of the relevant Registrar of Companies, the Regional
Director, Department of Company Affairs, or before any other authority or person in
connection with the proposed transaction and to do any other act, deed or thing which
may be ancillary or incidental to the proposed demerger or which may otherwise be

required for giving effect to any of the provisions contained in the Scheme or the
Transaction Documents;

(c) make, prepare, review, amend, execute, swear, declare and register all declarations,
affidavits, applications, filings, letters, undertakings, papers and writings as may be
required, necessary or expedient under the provisions of various applicable acts, rules,
regulations or notifications of the Central and/or State Government(s) and / or any other
authorities, including but not limited to courts, the Competition Commission of India,
RBI, Municipal authorities, Registrar of Companies, Sub-Registrar of Assurances,
relevant special economic zone unit approval committees and directors of Software and
Technology Parks of India, telephone authorities, electricity authorities, postal
authorities, and such other applicable authorities or agencies, etc., and to represent the

Company in all correspondences, matters and proceedings before them of any nature
whatsoever in relation to the above;

(d) suitably inform, apply and/ or represent to the Central and/ or State Gogﬁﬁk{%gﬂ-ﬁgéig 8&%‘6
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MANISH ANAND
Company Secretary
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or local authorities, including but not limited to the Competition Commission of India,

SEBI, RBI, Sub-Registrar of Assurances, Customs Authorities, Excise Authorities,

Income Tax Authorities, Sales Tax authorities, Value Added Tax and Entry Tax

Authorities, Employees’ State Insurance and Provident Fund Authorities, telephone

authorities, electricity authorities, postal authorities, and ali other applicable authorities,

agencies, etc., and/or to represent the Company before the said authorities and

agencies and to sign and submit such applications, letters, forms, returns, memoranda,

undertakings, declarations, deeds or documents and to take all required necessary -
steps and actions from time to time in the above connection, including registration of

documents with the concerned Sub-Registrar of Assurances;

(e) seek directions from the respective High Courts for convening meetings of the
shareholders and/ or creditors for approving the Scheme and to sign and file
undertakings and other documents as may be necessary in this regard; _

(f) finalise and issue the notices for convening the meetings of the shareholders and/ or
creditors together with the explanatory statement thereto under Section 393 of the Act
in terms of the directions of the High Court(s) and assent to such alterations, conditions
and medifications, if any, in the notices and explanatory statement as may be
prescribed or imposed by the High Court(s) or effect any other modification or
amendment as they may consider necessary or desirable to give effect to the Scheme;

(g) take all steps for obtaining approvals and/or consents of the shareholders of the
Company, banks, financial institutions and other authorities or entities or agencies as
may be required and for that purpose, to initiate all necessary actions and to take other
consequential steps as may be required from time to time in that behalf;

(h) file the draft Scheme with the relevant stock exchanges/ SEBI for their approval under
the relevant provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the SEBI Scheme Circular and assent and approve any
alteration or modification to the Scheme which the relevant stock exchanges/ SEBI may
deem fit to approve or impose;

(i) liaise with the depositories and enter into any documents as may be required to give
effect to the Scheme and do such other things as may be required in this behalf:

() consider, approve, sign and execute all other documents, advertisements,
announcements, disclosures, etc. which may be sent/required to be sent to the
concerned authorities on behalf of the Company;

(k) sign, declare and file on behalf of the Company all necessary documents including, but
not limited to, authorisation, vakalatnamas, affidavits, pleadings, reports and issue
public advertisements and notices and to do all acts incidental and necessary for the
above purposes;

() appoint solicitors, advocates, attorneys, pleaders, advisors, valuers, mée*ﬁffﬁ%ﬁefhue COPY
. For HCL TECHNOLOGIES LIMITED
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MANISH ANAND
Company Secretary
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auditors, accountants, registrars or any other one or more agencies or expert advisors,
as may be required in relation to or in connection with the Scheme and matters related
thereto, on such terms and conditions as they may deem fit and to sign, execute and
deliver all documents, letters, advertisements, announcements, disclosures, affidavits,
undertakings, vakalatnamas and other related documents in favour of the concerned
authorities, advocates, etc. as may be necessary in this regard;

(m} incur such other expenses as may be necessary with regard to the above transaction,
including payment of fees to solicitors, merchant bankers, advisors, valuers, registrars
and other agencies and such other expenses that may be incidental to the above, as
may be decided by them;

(n) appoint one or more attorney(s)/ representatives and delegate to them any or all of the
powers or functions entrusted to them under this resolution, as well as to revoke,

remove such persons and to appoint any other person(s) from time to time to act on
their behalf; and

{0) todo all such other acts, matters, deeds and things as may be necessary or desirable
in connection with or incidental to giving effect to the above or to otherwise give effect
to the Scheme, Transaction Documents and matters related thereto.

RESOLVED FURTHER THAT the Common Seal of the Company be affixed on the
agreements, and any other documents, if required, in the presence of any two Directors of

the Company or any one Director and Company Secretary or with any one of the officers
mentioned above, who shall sign the same in token thereof.

RESOLVED FURTHER THAT the Common Seal of the Company be sent to Maharashtra

and any other State(s), if so required, to facilitate execution of documents, papers, writings
etc., in connection with the Scheme.

RESOLVED FURTHER THAT copies of the foregoing resolutions certified to be true copies

by a Director or Company Secretary of the Company be furnished to all concerned as may
be necessary”.

For HCL Technologies Limited

Date: April 21, 2016 W
Place: Noida (U.P) l e
Manish Anand
Company Secretary
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21% April 2016
National Stock Exchange of India Limited
Exchange Plaza, C-1, Block G,
Bandra-Kurla Complex, Bandra (East)
Mumbai 400 051

Dear Ma’am/Sir,

Re: Filing of Composite Scheme of Arrangement and Amalgamation under Regulation

37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations. 2015

1. With reference to the above application and in accordance with Regulation 11 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, we hereby confirm that the composite scheme of
arrangement and amalgamation (“Composite Scheme™) between HCL. Technologies
Limited (“Company”), Geometric Limited (“GL”") and 3DPLM Software Solutions
Limited (“GSL”) under Sections 391-394 of the Companies Act, 1956 and other
applicable provisions of the Companies Act, 1956 and the Companies Act, 2013 to be
presented to the High Court of Judicature at Bombay and High Court of Delhi does
not in any way violate, override or limit the provisions of securities laws or the
requirements of the stock exchange(s).

2. The rationale behind the Composite Scheme is set out in paragraph (A)(f) of Chapter
1 of the Composite Scheme and is reproduced below:.

The demerger of the IT enabled engineering services, product lifecycle management
services and engineering design productivity software tools business of GL
(“Demerged Business Undertaking”) from GL into the Company and the merger of
GL with GSL 1s sought to be undertaken to help in achieving the following:

The Company has a rapidly growing engineering services business and is a
leader in embedded systems and software engineering services with strengths
in the aerospace, hi-tech and telecom markets. GL is a leader in product
lifecycle management software services combined with capability in
mechanical engineering and some unique technologies. GL’s market
strength lies in automotive and industrial arenas.

The consolidation will widen the markets and expertise and the combined
entity will be able to offer its customers a unique blend of services and
solutions around product lifecycle management, engineering software,

embedded software, mechanical engineering and. geometry related
technologies.

3. The details of the business of the Company, GL and GSL are set out in paragraph
(A)(b)-(c) of Chapter 1 of the Composite Scheme and are reproduced below :

Page 1 of 2
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engineering design productivity software tools business (“Demerged Business™)
through the Demerged Business Undertaking (as defined in the Composite Scheme);
and also holds 58% of the share capital of GSL. GL does not conduct any business
other than the Demerged Business and holding the shares representing 58% of the paid
up capital in GSL.

GSL is engaged in the business of providing the following services only to Dassault
Systemes and its affiliates: (i) developing software and other products and providing
software solutions and software services; (ii) providing professional, consulting and
shared services (i.e. processing cenire services).

The Company is engaged in the business of providing IT services, IT Infrastructure
services, Applications services and Business Process related services.

We would be obliged if you would consider this confirmation and grant your approval
to the Composite Scheme at your earliest convenience.

Thanking you.

Yours faithfully,
For HCL Technologies Limited

Moot

Manish Anand
Company Secretary
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