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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

In the matter of the Companies Act, 2013;
AND

In the matter of section 230 to section 
232 and other applicable provisions of the 
Companies Act, 2013;

AND
In the matter of Composite Scheme of 
Arrangement between Delta Infosolutions 
Private Limited, Datamatics Infotech 
Services Private Limited and Datamatics 
Global Services Limited and their respective 
Shareholders

Datamatics Global Services Limited
(CIN: L72200MH1987PLC045205)
A Company incorporated under the provisions of the 	  Applicant
Companies Act, 1956, having its Registered Office at	  Company
Knowledge Centre, Plot No. 58, Street No. 17,
MIDC, Andheri East, Mumbai – 400093.

FORM NO. CAA. 2
[Pursuant to Section 230 (3) and rule 6 and 7]

C.A. (CAA) 1654/MB/2018

DATAMATICS GLOBAL SERVICES LIMITED
…….. Applicant Company / Transferee Company

Notice of meeting of the Equity Shareholders of Datamatics Global Services Limited convened by the 
National Company Law Tribunal, Mumbai Bench

Notice is hereby given that by an Order dated March 08, 2019, the Mumbai Bench of the National Company 
Law Tribunal (“NCLT” or “Tribunal”) has directed to hold a meeting of equity shareholders of the Company for 
the purpose of considering, and if thought fit, approving with or without modification, the Composite Scheme 
of Arrangement between Delta Infosolutions Private Limited, Datamatics Infotech Services Private Limited 
and Datamatics Global Services Limited and their respective Shareholders (‘Scheme’). This notice is given for 
consideration of the resolution mentioned below to be passed at such Meeting convened by the NCLT and by 
remote e-voting pursuant to Regulation 44 of the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 and Section 108 of the Companies Act, 2013 read with the 
relevant Rules.

In pursuance of the said Order and as directed therein further notice is hereby given that a meeting of equity 
shareholders of the Applicant company will be held at Walchand Hirachand Hall, IMC Building, 4th Floor, IMC 
Marg, Churchgate, Mumbai – 400020, Maharashtra, on Thursday, May 09, 2019 at 11.00 A.M. at which time 
and place the said equity shareholders are requested to attend.

Copies of the said Scheme and of the statement under Section 230 are annexed to this notice and can be 
obtained free of charge from the registered office of the Company. Persons entitled to attend and vote at the 
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meeting, may vote in person or by proxy, provided that all proxies in the prescribed form are deposited at 
the registered office of the Company at Knowledge Centre, Plot No. 58, Street No. 17, MIDC, Andheri East, 
Mumbai – 400093, Maharashtra, not later than 48 hours before the meeting.

Form of proxy is also annexed to this notice or can be obtained from the Registered Office of the Company 
as mentioned above.

The Tribunal has appointed Dr. Lalit S. Kanodia, failing him, Mr. Rahul L. Kanodia, failing him, Mr. Sameer L. 
Kanodia, as the Chairman of the said meeting. The above-mentioned Scheme if approved by the meeting, will 
be subject to the subsequent approval of the Tribunal.

TAKE NOTICE that the following resolutions are proposed for the purpose of considering, and if thought fit, 
approving with or without modification, the Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions, if 
any, of the Companies Act, 2013 read with related rules thereto (including any modifications, amendment 
or re-enactment thereof), the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the Securities and Exchange Board of India Circular No. CFD/DIL3/
CIR/2017/21 dated March 10, 2017, the observation letters issued by BSE Limited and the National Stock 
Exchange of India Limited and in accordance with the provisions of the Memorandum and Articles of Association 
of the Company and subject to the requisite approval of the National Company Law Tribunal, Mumbai and 
such other competent authority as may be applicable, Composite Scheme of Arrangement between Delta 
Infosolutions Private Limited, Datamatics Infotech Services Private Limited and Datamatics Global Services 
Limited and their respective Shareholders, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for removal of any difficulties 
or doubts, the Board, be and is hereby authorized to do all such acts, deeds, matters and things as it may, in 
its absolute discretion, deem necessary, expedient, usual or proper, and to settle any questions or difficulties 
or doubts that may arise, including passing of such accounting entries and /or making such adjustments in the 
books of accounts as considered necessary to give effect to the above resolution, settling of any questions 
or difficulties arising under the Scheme or in regard to and of the meaning or interpretation of the Scheme or 
implementation thereof or in any matter whatsoever connected therewith, or to review the position relating 
to the satisfaction of various conditions of the Scheme and if necessary, to waive any of those, and to do 
all acts, deeds and things as may be necessary, desirable or expedient for bringing the Scheme into effect 
or to carry out such modification(s)/direction(s) as may be required and/or imposed and/or permitted by the 
Mumbai Bench of the National Company Law Tribunal while sanctioning the Scheme, or by any governmental 
authorities, or to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage for any 
reason including 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, the Securities and 
Exchange Board of India, the National Company Law Tribunal, and/or any other authority, are in its view not 
acceptable to Datamatics Global Services Limited, 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.”

A copy of the Explanatory Statement under Section 230(3) and Section 102 of the Act, read with Rule 6(3) of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 along with copy of the Scheme and 
other annexures including Proxy Form, Attendance Slip and Postal Ballot Form are enclosed herewith.

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be considered approved 
by the equity shareholders only if the Scheme is approved by majority of persons (in number) representing 
three-fourth in value of the members or class of members, as the case may be, of the Applicant Company, 
voting in person or by proxy or by remote e-voting or by way of postal ballot.
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Accordingly, the Applicant Company shall be providing its shareholders the option to vote on the Scheme by way 
of: (i) postal ballot; (ii) remote e-voting; or (iii) voting at the venue of the Meeting to be held on May 09, 2019 at 
11:00 am at Walchand Hirachand Hall, IMC Building, 4th Floor, IMC Marg, Churchgate, Mumbai – 400020.

For Datamatics Global Services Limited
Sd/-

Dr. Lalit S. Kanodia
Chairman appointed for the meeting

Place: Mumbai
Date: March 18, 2019
Registered Office:
Knowledge Centre, Plot No. 58, Street No. 17,
MIDC, Andheri (East), Mumbai 400 093.

NOTES:
1.	 ONLY REGISTERED EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY MAY ATTEND 

AND VOTE (EITHER IN PERSON OR BY PROXY OR THROUGH AUTHORISED REPRESENTATIVES 
IN CASE OF CORPORATE SHAREHOLDERS DULY AUTHORISED BY A BOARD RESOLUTION) 
AT THE TRIBUNAL CONVENED MEETING. AN EQUITY SHAREHOLDER ENTITLED TO ATTEND 
AND VOTE AT THE TRIBUNAL CONVENED MEETING IS ENTITLED TO APPOINT PROXY(IES) 
TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH PROXIES NEED NOT BE 
EQUITY SHAREHOLDER OF THE APPLICANT COMPANY.

2.	 Proxy(ies) to be effective shall be in the prescribed form, duly filled, stamped, signed and deposited 
not less than 48 hours before the commencement of the Tribunal Convened Meeting at the Registered 
Office of the Applicant Company. The form of proxy can be obtained free of charge at the registered 
office of the Applicant Company.

3.	 Pursuant to section 105 of the Companies Act, 2013 and the rules thereunder, a person can act as proxy 
on behalf of equity shareholders not exceeding fifty and holding in the aggregate not more than ten 
percent of the total share capital of the Applicant Company carrying voting rights. An equity shareholder 
holding more than ten per cent, of the total share capital of the Applicant Company carrying voting rights 
may appoint a single person as proxy and such person shall not act as proxy for any other person or 
equity shareholder.

4.	 All alterations made in the form of proxy should be initialed.

5.	 A minor cannot be appointed as a proxy.

6.	 The proxy of an equity shareholder who is blind or incapable of writing will be accepted if such equity 
shareholder has attached his/her signature or mark thereto in presence of a witness who has signed 
the proxy form and added his/her description and address, provided that all insertions have been made 
by the witness at the request and in the presence of the equity shareholder before the witness attached 
his/her signature or mark.

7.	 The proxy of an equity shareholder who does not know English may be accepted if it is executed in 
the manner prescribed in Note 6 above, and the witness certifies that it was explained to the equity 
shareholder in the language known to him/her and gives the equity shareholder’s name in English below 
the signature.

8.	 Shareholders are requested to hand over the enclosed Attendance Slip, duly signed in accordance with 
their specimen signature(s) registered with their respective Depositories or with the Applicant Company 
for admission to the meeting hall.
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9.	 During the period beginning 24 (twenty-four) hours before the time fixed for commencement of the 
Meeting and ending with the conclusion of the Meeting, an equity shareholder entitled to vote at the 
Meeting is entitled to inspect the proxies lodged, at any time during the business hours of the Applicant 
Company, provided that not less than 3 (three) days of notice of such intention to inspect is given in 
writing to the Applicant Company.

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

11.	 The authorized representative of a body corporate which is an equity shareholder of the Applicant 
Company may attend and vote at the said Tribunal Convened Meeting provided a certified true copy of 
the resolution of the board of directors or other governing body of the body corporate authorizing such 
representative to attend and vote at the said Meeting is deposited at the registered office of the Applicant 
Company at least 48 (forty eight) hours before the time fixed for the Meeting. Further, the authorized 
representative and any persons voting by proxy are requested to carry a copy of valid proof of identity 
at the Meeting.

12.	 In terms of the directions contained in the Orders, the quorum for the Meeting shall be 30 equity 
shareholders. Further, in case the aforesaid quorum for the Meeting is not present at 11.00 am, then the 
Meeting shall be adjourned by half an hour and thereafter, the equity shareholders, present and voting, 
shall be deemed to constitute the quorum. For the purposes of computing the quorum, the valid proxies 
shall also be considered.

13.	 The Notice, together with the documents accompanying the same, is being sent to all the equity 
shareholders, by permitted mode, whose names appear in the register of members as on March 15,2019.

14.	 A person whose name is not recorded in the register of members as on the cut-off date i.e. Friday, 
March 15, 2019 shall not be entitled to avail the facility of remote e-voting or voting through postal ballot 
or voting at the Meeting to be held on Thursday, May 09, 2019. Voting rights shall be reckoned on the 
paid-up value of the shares registered in the names of the equity shareholders (which include Public 
Shareholders) as on March 15, 2019. Persons who are not the equity shareholders of the Applicant 
Company as on the cut- off date should treat this notice for information purpose only.

15.	 All documents referred to in the Notice and Explanatory Statement will be available for inspection at 
the Applicant Company’s Registered Office between 10:00 a.m. to 5:00 p.m. on working days (except 
Saturdays, Sundays and Public Holidays) till the date of the Tribunal Convened Meeting and at the 
venue of Tribunal Convened Meeting on the date of the Tribunal Convened meeting.

16.	 In compliance with Section 108 of the Companies Act, 2013, read with the relevant rules of the Act and 
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and in 
accordance with Rule 20 of the Companies (Management and Administration) Rules, 2014, the Applicant 
Company has provided the facility to its equity shareholders to exercise their vote electronically through 
the electronic voting service facility provided by the National Securities Depository Limited (NSDL).

	 Equity shareholders desiring to exercise their vote by using the remote e-voting facility are requested to 
carefully follow the instructions in the Notes under the Section “Voting through electronic means” in this 
Notice.

	 A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Shareholders 
voting in postal ballot are requested to carefully read the instructions printed in the attached postal ballot form. 
Shareholders who have received the postal ballot notice by e-mail and who wish to vote through postal ballot 
form, can download the postal ballot form from the Applicant Company’s website (www.datamatics.com) or 

http://www.datamatics.com
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seek duplicate postal ballot form from the Applicant Company or NSDL. Shareholders shall fill in the requisite 
details and send the duly completed and signed postal ballot form in the enclosed self-addressed postage 
pre-paid envelope to the Scrutinizer so as to reach the Scrutinizer before 5:00 p.m. on or before May 08, 2019. 
Any postal ballot form received after the said date and time period shall be treated as if the reply from the 
shareholder has not been received.

17.	 Incomplete, unsigned, improperly or incorrectly tick marked, defaced, torn, mutilated, over-written, 
wrongly-signed postal ballot forms will be rejected. There will be only 1 (one) postal ballot form for every 
registered folio/client ID irrespective of the number of joint holders.

18.	 The postal ballot form should be completed and signed by the shareholder (as per specimen signature 
registered with the Applicant Company). In case, shares are jointly held, this form should be completed 
and signed by the first named holder and, in his/her absence, by the next named holder. Holder(s) of 
Power of Attorney (“PoA”) on behalf of a shareholder may vote on the postal ballot mentioning the 
registration number of the PoA with the Applicant Company or enclosing a copy of the PoA authenticated 
by a notary. In case of shares held by companies, societies etc., the duly completed postal ballot form 
should be accompanied by a certified copy of the board resolution/ authorisation giving the requisite 
authority to the person voting on the postal ballot form.

19.	 The voting period for Postal Ballot and Remote E-voting shall commence on and from April 09, 2019 at 
9.00 a.m. and shall end on May 08, 2019 at 5.00 p.m. The Remote E-voting shall not be allowed beyond 
the said time and date.

20.	 Equity shareholders can opt for only one mode of voting i.e. either through remote e-voting or postal ballot 
form or voting at the Tribunal Convened Meeting. If a shareholder has opted for remote e-voting, then he/
she should not vote by postal ballot form and vice versa. However, in case any shareholder casts his/her 
vote both via remote e-voting and postal ballot, then voting through remote e-voting shall prevail and voting 
done by postal ballot form shall be treated as invalid, notwithstanding whichever is cast first.

22.	 The equity shareholders attending the Tribunal Convened Meeting who have not already cast their 
vote by remote e-voting or postal ballot shall be able to exercise their vote at the Tribunal Convened 
Meeting. Shareholders who have cast their vote through remote e-voting or postal ballot prior to the 
Tribunal Convened Meeting may attend the Tribunal Convened Meeting but shall not cast their votes 
again. However, in case shareholders cast their vote via remote e-voting or postal ballot and voting at 
the Tribunal Convened Meeting, then voting through remote e-voting or postal ballot shall prevail and 
voting done at the Tribunal Convened Meeting shall be treated as invalid.

23.	 The Notice convening the aforesaid Tribunal Convened Meeting will be published through advertisement 
in the ‘Business Standard’ in English language and translation thereof in ‘Navshakti’ in Marathi language 
indicating the day, date, place and time of the Tribunal Convened Meeting and stating that the copies 
of the Scheme, the Explanatory Statement and the form of proxy shall be provided free of charge at the 
Registered Office of the Applicant Company.

24.	 Mr. Aashish K. Bhatt, Company Secretary in Practice (Membership No. A19639/Certificate of Practice 
No. 7023) is being appointed as the Scrutinizer to scrutinize the voting process (remote e-voting, postal 
ballot and physical voting) in a fair and transparent manner.

25.	 The scrutinizer will submit a report to the Chairman of the Tribunal Convened Meeting after scrutinizing 
the voting made by shareholders, including Public Shareholders, of the Applicant Company through 
postal ballot, remote e-voting and voting at the Meeting. For this purpose, the term “Public” shall have 
the meaning assigned to it in Rule 2(d) of the Securities Contract (Regulations) Rules, 1957 and the 
term “Public Shareholders” shall be construed accordingly.
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26.	 The results, together with scrutinizer’s report, will be announced within 48 Hours of conclusion of the 
Meeting and will be placed on the website of the Applicant Company at www.datamatics.com and on 
NSDL’s website at www.evoting.nsdl.com besides being communicated to BSE Limited (“BSE”) and 
National Stock Exchange of India Limited (“NSE”) where the shares of the Applicant Company are 
listed.

27.	 Voting through Electronic Means

	 The Applicant Company is pleased to offer remote e-voting facility for its equity shareholders to enable 
them to cast their votes electronically. The Applicant Company has engaged NSDL as the agency to 
provide remote e-voting facility. The detailed process, instructions and manner for availing remote 
e-voting facility are provided herein below:-

	 Step 1: Log-in to NSDL e-Voting system

1.	 Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.
evoting.nsdl.com/.

2.	 Once the home page of e-Voting system is launched, click on the icon “Login” which is available 
under ‘Shareholders’ section.

3.	 A new screen will open. You will have to enter your User ID, your Password and a Verification 
Code as shown on the screen. Alternatively, if you are registered for NSDL e-services i.e. IDEAS, 
you can log-in at https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to 
NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 
2 i.e. Cast your vote electronically.

4.	 Your User ID details will be as per details given below :

a)	 For Members who hold shares in demat account with NSDL: 8 Character DP ID followed 
by 8 Digit Client ID (For example if your DP ID is IN300*** and Client ID is 12****** then your 
user ID is IN300***12******).

b)	 For Members who hold shares in demat account with CDSL: 16 Digit Beneficiary ID (For 
example if your Beneficiary ID is 12************** then your user ID is 12**************).

c)	 For Members holding shares in Physical Form: EVEN Number followed by Folio Number 
registered with the company (For example if folio number is 001*** and EVEN is 101456 
then user ID is 101456001***).

5.	 Your password details are given below:

a.	 If you are already registered for e-Voting, then you can use your existing password to login 
and cast your vote.

b.	 If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial 
password’ which was communicated to you. Once you retrieve your ‘initial password’, you 
need enter the ‘initial password’ and the system will force you to change your password.

c.	 How to retrieve your ‘initial password’?

i.	 If your email ID is registered in your demat account or with the company, your ‘initial 
password’ is communicated to you on your email ID. Trace the email sent to you from 
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. 
Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL 
account, last 8 digits of client ID for CDSL account or folio number for shares held in 
physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

http://www.datamatics.com
https://www.cdslindia.com/
https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/
https://eservices.nsdl.com/
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ii.	 If your email ID is not registered, your ‘initial password’ is communicated to you on 
your postal address.

6.	 If you are unable to retrieve or have not received the “Initial password” or have forgotten your 
password:

a.	 Click on “Forgot User Details/Password (If you are holding shares in your demat account 
with NSDL or CDSL) option available on www.evoting.nsdl.com.

b.	 “Physical User Reset Password (If you are holding shares in physical mode) option 
available on www.evoting.nsdl.com.

c.	 If you are still unable to get the password by aforesaid two options, you can send a request 
at evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your 
name and your registered address.

7.	 After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8.	 Now, you will have to click on “Login” button.

9.	 After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically on NSDL e-Voting system.

1.	 After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on 
e-Voting. Then, click on Active Voting Cycles.

2.	 After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you 
are holding shares and whose voting cycle is in active status.

3.	 Select “EVEN” of the Company.

4.	 Now you are ready for e-Voting as the Voting page opens.

5.	 Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of 
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

6.	 Upon confirmation, the message “Vote cast successfully” will be displayed.

7.	 You can also take the printout of the votes cast by you by clicking on the print option on the 
confirmation page.

8.	 Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders:

1.	 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned 
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested 
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the 
Scrutinizer by e-mail mail@aashishbhatt.in to with a copy marked to evoting@nsdl.co.in.

2.	 It is strongly recommended not to share your password with any other person and take utmost 
care to keep your password confidential. Login to the e-voting website will be disabled upon 
five unsuccessful attempts to key in the correct password. In such an event, you will need to go 
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option available 
on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer to the Frequently Asked Questions (FAQs) for members and e-voting 
user manual for members available at the Downloads sections of https://www.evoting.nsdl.com or contact 
NSDL by email at evoting@nsdl.co.in or call on.: 1800 222 990.

https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
http://www.evoting.nsdl.com
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com
mailto:evoting@nsdl.co.in
mailto:mail@aashishbhatt.in
mailto:evoting@nsdl.co.in
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com
https://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in
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NOTICE OF POSTAL BALLOT AND E-VOTING TO THE SHAREHOLDERS OF THE COMPANY

NOTICE PURSUANT TO SECTION 110 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES 
ACT, 2013 READ WITH THE COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014, 
REGULATION 44 AND OTHER APPLICABLE PROVISIONS OF THE SEBI (LISTING OBLIGATIONS 
AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 (“SEBI LISTING REGULATIONS”) AND 
PARAGRAPH 9 of CIRCULAR NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017, AS AMENDED BY 
CIRCULAR NO. CFD/DIL3/ CIR/2018/2 DATED JANUARY 3, 2018

Dear Shareholder(s),

The Board of Directors of the Company at its meeting held on April 27, 2018 resolved to obtain the approval, 
with or without modifications, of the Shareholders of the Company through Postal Ballot and e-voting for the 
Composite Scheme of Arrangement between Delta Infosolutions Private Limited, Datamatics Infotech Services 
Private Limited and Datamatics Global Services Limited and their respective Shareholders (‘Scheme’).

The Applicant Company seeks the approval of its Public Shareholders for the Scheme by means of postal 
ballot and e-voting under Section 110 of the Companies Act, 2013 read with rules made thereof, Regulation 44 
of the SEBI Listing Regulations and such other regulations as may be applicable, the terms of SEBI Circular 
no. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended by circular no. CFD/DIL3/CIR/2018/2 dated 
January 3, 2018 (“SEBI Circulars”).

The SEBI Circulars require the Scheme to be put for voting by Public Shareholders through postal ballot and 
e-voting and provides that “the Scheme shall be acted upon only if the votes cast by the Public Shareholders 
in favour of the proposal are more than the number of votes cast by the Public Shareholders against it.

TAKE NOTICE that the following resolutions are proposed for the purpose of considering, and if thought fit, 
approving with or without modification, the Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions, if 
any, of the Companies Act, 2013 read with related rules thereto (including any modifications, amendment 
or re-enactment thereof), the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the Securities and Exchange Board of India Circular No. CFD/DIL3/
CIR/2017/21 dated March 10, 2017, the observation letters issued by BSE Limited and the National Stock 
Exchange of India Limited and in accordance with the provisions of the Memorandum and Articles of Association 
of the Company and subject to the requisite approval of the National Company Law Tribunal, Mumbai and 
such other competent authority as may be applicable, Composite Scheme of Arrangement between Delta 
Infosolutions Private Limited, Datamatics Infotech Services Private Limited and Datamatics Global Services 
Limited and their respective Shareholders, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any 
difficulties or doubts, the Board, be and is hereby authorized to do all such acts, deeds, matters and things 
as it may, in its absolute discretion, deem necessary, expedient, usual or proper, and to settle any questions 
or difficulties or doubts that may arise, including passing of such accounting entries and /or making such 
adjustments in the books of accounts as considered necessary to give effect to the above resolution, settling 
of any questions or difficulties arising under the Scheme or in regard to and of the meaning or interpretation 
of the Scheme or implementation thereof or in any matter whatsoever connected therewith, or to review 
the position relating to the satisfaction of various conditions of the Scheme and if necessary, to waive any 
of those, and to do all acts, deeds and things as may be necessary, desirable or expedient for bringing the 
Scheme into effect or to carry out such modification(s)/direction(s) as may be required and/or imposed and/
or permitted by the Mumbai Bench of the National Company Law Tribunal while sanctioning the Scheme, or 
by any governmental authorities, or to approve withdrawal (and where applicable, re-filing) of the Scheme at 
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any stage for any reason including 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, 
Securities and Exchange Board of India, the National Company Law Tribunal, and/or any other authority, are 
in its view not acceptable to Datamatics Global Services Limited, 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.”

By the order passed on March 08, 2019, the Mumbai Bench of the National Company Law Tribunal has 
directed to hold a meeting of equity shareholders (“Tribunal Convened Meeting”) of the Company, for the 
purpose of considering, and if thought fit, approving the scheme with or without modification, on Thursday, 
May 09, 2019 at Walchand Hirachand Hall, IMC Building, 4th Floor, IMC Marg, Churchgate, Mumbai – 400020 
at 11:00 am.

In addition to the Tribunal Convened Meeting, the Applicant Company also seeks the approval of its Equity 
Shareholders to the Scheme by way of postal ballot and e-voting pursuant to the applicable provisions of the 
Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014 (Including any 
statutory modification or re-enactment thereof for the time being in force), Regulation 44 and other applicable 
provisions of the SEBI Listing Regulations, the SEBI Circular and under relevant provisions of the applicable 
laws. Detailed instructions for remote e-voting are set out in the accompanying notes.

Kindly note that each Equity Shareholder can opt for only one mode of voting, i.e., either by Postal Ballot Form 
or e-voting. If you opt for e-voting, then do not vote by Postal Ballot and vice-versa. In case of Shareholders 
exercising their right to vote via both modes, i.e. postal ballot as well as e-voting, then e-voting shall prevail 
over voting through postal ballot and vote through postal ballot of that Shareholder shall be treated as invalid.

Accordingly, the Applicant Company shall be providing its shareholders the option to vote on the Scheme by 
way of: (i) postal ballot; or (ii) remote e-voting.

For Datamatics Global Services Limited

Sd/-
Dr. Lalit S. Kanodia

Chairman appointed for the meeting

Place: Mumbai
Date: March 18, 2019
Registered Office:
Knowledge Centre, Plot No. 58, Street No. 17,
MIDC, Andheri (East), Mumbai 400 093.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

In the matter of the Companies Act, 2013;
AND

In the matter of section 230 to section 232 and 
other applicable provisions of the Companies 
Act, 2013;

AND
In the matter of Composite Scheme of 
Arrangement between Delta Infosolutions 
Private Limited, Datamatics Infotech Services 
Private Limited and Datamatics Global Services 
Limited and their respective Shareholders

Datamatics Global Services Limited
(CIN: L72200MH1987PLC045205)
A Company incorporated under the provisions of the 	  Applicant
Companies Act, 1956, having its Registered Office at	  Company
Knowledge Centre, Plot No. 58, Street No. 17,
MIDC, Andheri East, Mumbai – 400093.

FORM NO. CAA. 2
[Pursuant to Section 230 (3) and rule 6 and 7]

C.A. (CAA) 1654/MB/2018
DATAMATICS GLOBAL SERVICES LIMITED

…….. Applicant Company / Transferee Company

EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF 
DATAMATICS GLOBAL SERVICES LIMITED UNDER SECTION 102 AND 230 OF THE COMPANIES ACT, 
2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 
RULES, 2016

1.	 Pursuant to the Order dated March 08, 2019 passed by the Mumbai Bench of the National Company 
Law Tribunal, in the Company Application referred to hereinabove, meeting of the Equity Shareholders 
of the Applicant Company, is being convened and held for the purpose of considering and, if thought fit, 
approving with or without modification(s), the proposed Composite Scheme of Arrangement between Delta 
Infosolutions Private Limited, Datamatics Infotech Services Private Limited and Datamatics Global Services 
Limited and their respective Shareholders (“Scheme”) under Sections 230 to 232 of the Companies Act, 
2013 (“Act”) (including any statutory modification or re-enactment or amendment thereof) read with the 
rules issued thereunder and provisions of the Companies Act, 1956 as may be applicable.

2.	 The draft Scheme was placed before the Audit Committee of the Applicant Company at its meeting held 
on April 27, 2018. On the basis of its evaluation and independent judgement and consideration of the 
valuation report dated April 27, 2018 submitted by M/s. Bharat Kotak & Co., Chartered Accountants, 
fairness opinion certificate dated April 27, 2018 issued by Turnaround Corporate Advisors Private 
Limited, a SEBI Registered Merchant Banker, certificate dated April 27, 2018 issued by the statutory 
auditors, M/s. M L Bhuwania and Co LLP stating that the accounting treatment specified in the Scheme 
is in accordance with the accounting principles laid down under the Companies Act, pre and post 
shareholding pattern of the Transferee Company and audited financials of the Transferee Company, the 
Audit Committee recommended the Scheme to the Board of Directors of the Applicant Company.
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3.	 In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be considered 
approved by the equity shareholders only if the Scheme is approved by majority of persons representing 
three-fourth in value of the members or class of members, as the case may be, of the Applicant Company, 
voting in person or by proxy or by remote e-voting or by way of postal ballot.

4.	 Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast 
by the Public Shareholders in favour of the aforesaid resolution for approval of Scheme are more than 
the number of votes cast by the Public Shareholders against it. For this purpose, the term “Public” shall 
have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and 
the term “Public Shareholders” shall be construed accordingly. In terms of SEBI Circular, the Applicant 
Company has provided the facility of voting by remote e-voting to its Public Shareholders.

5.	 NCLT has given directions for dispensing with requirement for convening, holding and conducting of a 
meeting of the secured creditors and unsecured creditors of the Applicant Company, Delta Infosolutions 
Private Limited and Datamatics Infotech Services Private Limited.

6.	 A copy of the Scheme setting out in detail the terms and conditions of the scheme, inter alia, providing 
for the proposed Composite Scheme of Arrangement between Delta Infosolutions Private Limited, 
Datamatics Infotech Services Private Limited and Datamatics Global Services Limited and their 
respective Shareholders, which has been approved by the Board of Directors of the Applicant Company 
at its meeting held on April 27, 2018 is attached to this explanatory statement and forms part of this 
statement as ANNEXURE A.

7.	 Background of Datamatics Global Services Limited (“Applicant Company”) is as under:

a)	 Datamatics Global Services Limited (“Transferee Company” for Part III of the Scheme / 
“Applicant Company”), was incorporated as a private limited company in the State of Maharashtra 
on November 03, 1987 as Interface Software Resources Private Limited. The name of the 
Transferee Company was changed to Datamatics Technologies Private Limited on December 18, 
1992. On January 14, 1999, the Company became a deemed public company, pursuant to the 
provisions of section 43A of the Companies Act, 1956. The members of the Transferee Company 
passed a resolution on December 27, 1999, to convert the Company to public company. By a 
certificate dated January 13, 2000, the name of the Transferee Company was changed from 
Datamatics Technologies Private Limited to Datamatics Technologies Limited. The name of the 
Transferee Company was changed to its current name i.e. Datamatics Global Services Limited 
pursuant to a High Court order dated December 17, 2008. It has its Corporate Identity Number as 
L72200MH1987PLC045205. The Registered Office is situated at Knowledge Centre, Plot No. 58, 
Street No. 17, MIDC, Andheri East, Mumbai - 400093 and having PAN AAACD4471B.

b)	 The Share Capital of the Applicant Company as on March 15, 2019 was as under:

Share Capital Amount (Rupees)
Authorized Share Capital
10,40,00,000 equity shares of Rs. 5 each
4,55,50,000 Redeemable Preference shares of Rs. 10 each

52,00,00,000
45,55,00,000

TOTAL 97,55,00,000
Issued, subscribed and paid-up Share Capital
5,89,49,337 equity shares of Rs. 5 each 29,47,46,685
TOTAL 29,47,46,685
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c)	 The main object of the Applicant Company is set out in the Memorandum of Association as under:

“1. 	 To carry on the trade or business of providing complete data centre. Data entry/ conversion, 
data processing services on block time or shared time, self service or operator assisted 
basis, technical and management consultancy services in all areas of computers, computer 
oriented systems, computer programming, facilities management. telecommunications, 
software publishing and Information technology for business, Industrial and general purpose 
requirement on turnkey basis or otherwise In domestic markets and fore exports.

2. 	 To carry on the business of conducting research on and developing, improving, designing, 
marketing, selling. licensing and maintenance of software and program products in packages 
and to orders. relating to accounting, statistical, scientific or mathematical information and 
reports in domestic markets and for exports.”

8.	 Background of Delta Infosolutions Private Limited is as under:

a)	 Delta Infosolutions Private Limited (“Delta”) (“Demerged Company” for Part II of the Scheme 
and “Transferor Company” for Part III of the Scheme) was incorporated as a private limited company 
under the name and style of Delta Share Services Private Limited in the State of Maharashtra on 
17th January 1992 vide Corporate Identity Number U72300MH1992PTC064911. The Registered 
Office is situated at Knowledge Centre, Plot No. 58, Street No. 17, MIDC, Andheri East, Mumbai - 
400093 and having PAN AAACD3760B. Thereafter, its name was changed to its current name i.e. 
Delta Infosolutions Private Limited, on December 14, 1998.

b)	 The Share Capital of Delta  as on March 15, 2019 was as under:

Share Capital Amount (Rupees)
Authorized Share Capital
600,000 equity shares of Re. 1 each
650,000 Redeemable Preference shares of Re. 1 each

6,00,000
6,50,000

TOTAL 12,50,000
Issued, subscribed and paid-up Share Capital
1,20,000 equity shares of Re. 1 each 1,20,000
TOTAL 1,20,000

c)	 The main object of Delta is set out in the Memorandum of Association. The main objects inter alia 
are as under:

1. 	 To carry on the business of processing both manual as well as with use of Data Processing 
Equipment and Computers, of Financial Instruments like shares, debentures, bonds issued 
by Private and Public Sectors Companies, Financial Institutions, Commercial Banks, 
Government and Semi-Government Bodies, Local Authorities and such other Bodies and 
to act and carry on the business of Registrar and Transfer Agents, and to perform all such 
services associated with such business.

2. 	 To carry on the business of manufacturing, development and marketing of information 
technology products and services, software and hardware systems and to design, develop, 
create, produce, compile, convert, alter, operate, write, test, record, print and document 
and to buy, sell, import, export, exchange, let on hire, lease, licence or otherwise deal 
in, whether as principals or as agents, software systems, packages, programmes and 
information technology products, electronic products and services required for or by different 
organisations, industries, businesses or individuals.”
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9.	 Background of Datamatics Infotech Services Private Limited is as under:

a)	 Datamatics Infotech Services Private Limited (“DISPL”) (“Resulting Company” for Part 
II of the Scheme) is a newly incorporated company and is incorporated as a private limited 
company in the State of Maharashtra on March 28, 2018 vide Corporate Identity Number 
U74999MH2018PTC307296. The Registered Office is situated at Knowledge Centre, Plot No. 58, 
Street No. 17, MIDC, Andheri East, Mumbai – 400093 and having PAN – AAGCD6204N.

b)	 The Share Capital of DISPL as on March 15, 2019 was as under:

Share Capital Amount (Rupees)
Authorized Share Capital
10,00,000 equity shares of Re. 1 each 10,00,000
TOTAL 10,00,000
Issued, subscribed and paid-up Share Capital
1,20,000 equity shares of Re. 1 each 1,20,000
TOTAL 1,20,000

c)	 The main object of DISPL is set out in the Memorandum of Association. The main objects inter alia 
are as under:

“1. 	 To carry on the trade or business of providing complete data centre, Data entry, conversion, 
data processing services on block time or shared time, self-service or operator assisted 
basis, technical and management consultancy services in all areas of computers, computer 
oriented systems, computer programming, facilities management, telecommunication, 
software publishing and information technology for business, industrial and general purpose 
requirement on turnkey basis or otherwise in domestic markets and for exports.

2. 	 To carry on the business of conducting research on and developing, improving, designing, 
marketing, selling, licensing and maintenance of software and program products in packages 
and to orders, relating to accounting, statistical, scientific or mathematical information and 
reports in domestic markets and for exports.”

10.	 Rationale and Salient Features of the Scheme

a)	 Relationship between the Companies:

	 Delta holds 53.97% of the shareholding of the Applicant Company. Hence, the Applicant Company 
is a subsidiary of the Transferor Company.

b)	 Rationale for Arrangement:

	 Rationale for Part II of the Scheme which deals with demerger and vesting of the Demerged 
Undertaking of Delta into DISPL on a going concern basis:

	 It is proposed to divest the Demerged Undertaking of the Demerged Company which mainly 
comprises of non-strategic investments in an array of financial securities like mutual funds, shares, 
debentures into the Resulting Company since it is envisaged that the following benefits would, 
inter alia, accrue to the Demerged Company and the Resulting Company:

a)	 The divestment of the Demerged Undertaking from the Demerged Company would allow the 
Resulting Company to provide depth and focus along with adoption of strategies necessary 
for its growth and expansion by utilising the liquid and marketable assets of the Demerged 
Undertaking; and
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b)	 By demerger of Demerged Undertaking into the Resulting Company, the financial resources 
will be conveniently merged and pooled with the resources of the Resulting Company, 
leading to better utilisation of resources towards expansion and growth of the business of 
the Resulting Company.

	 Rationale for Part III of the Scheme which deals with the amalgamation and vesting of the Residual 
Transferor Company, Delta (upon Part II becoming effective) into Datamatics Global Services 
Limited

	 It is proposed to amalgamate the Residual Transferor Company into the Transferee Company 
by the Scheme, as a result of which the shareholders of the Residual Transferor Company (who 
along with the Residual Transferor Company are also the promoters of the Transferee Company) 
would directly hold shares in the Transferee Company since it is envisaged that the following 
benefits would, inter alia, accrue to the Transferee Company:

a)	 The amalgamation will result in the promoters of the Residual Transferor Company directly 
holding shares in the Transferee Company, which will lead not only to simplification of the 
shareholding structure and reduction of shareholding tiers but also demonstrate the promoter 
group’s direct commitment to and engagement with the Transferee Company;

b)	 The promoter group of the Transferee Company is desirous of streamlining its holding in the 
Transferee Company. As a step towards such rationalization, it is proposed to merge the 
Residual Transferor Company into the Transferee Company;

c)	 The promoters would continue to hold the same percentage of shares in the Transferee 
Company, pre and post the amalgamation. There would also be no change in the financial 
position of the Transferee Company.

d)	 Further, the Scheme also provides that the shareholders of the Residual Transferor Company 
shall indemnify the Transferee Company and keep the Transferee Company indemnified 
for liability, claim, demand, if any, and which may devolve on the Transferee Company on 
account of this amalgamation.

c)	 Salient features of the Scheme:

i.	 This is a Scheme for demerger and vesting of Demerged Undertaking of Delta into DISPL, 
on a going concern basis and thereafter amalgamation and vesting of the Residual Delta 
(upon Part II becoming effective) into Datamatics Global Services Limited.

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

iii.	 “Appointed Date” for the Arrangement under Scheme is April 01, 2019.

iv.	 “Effective Date” means the dates on which the Order of the NCLT sanctioning the Composite 
Scheme of Arrangement is filed with the Registrar of Company, Mumbai, Maharashtra State 
by the respective companies. Any references in this Scheme to the date of “coming into 
effect of this scheme” or “effectiveness of this scheme” or “Scheme taking effect” shall mean 
the Effective Date.

v.	 “Record Date” shall mean:

(i) 	 for Part II of the Scheme - the date to be fixed by the Board of Directors of the 
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Resulting Company for the purpose of issue of shares of the Resulting Company to 
the shareholders of the Demerged Company.

(i) 	 for Part III of the Scheme - the date to be fixed by the Board of Directors of the 
Transferee Company for the purpose of issue of shares of the Transferee Company to 
the shareholders of the Residual Transferor Company.

vi.	 For the Scheme, the Valuation Report was obtained from Bharat Kotak & Co., Chartered 
Accountants, who had recommended the following share exchange ratio in their report dated 
April 27, 2018.

	 Consideration for Demerger of “Demerged Undertaking” from Demerged Company 
into Resulting Company

	 Upon coming into effect of the Scheme and in consideration for demerger of Demerged 
Undertaking of the Demerged Company into the Resulting Company, the Resulting Company 
shall, without any further application or deed, issue and allot equity shares of face value INR 
1/- each, credited as fully paid up, to all the equity shareholders of the Demerged Company 
whose names appear in the register of members as on the Record Date of the Demerged 
Company or to their respective heirs, executors, administrators or other legal representatives 
or the successors-in-title, as the case may be, in the following proportion:

	 One fully paid up Equity Shares of INR 1/- each of the Resulting Company shall be issued 
and allotted to the Equity Shareholders of the Demerged Company, in proportion to one 
equity share held by them in the Demerged Company.

	 Consideration for Amalgamation of Residual Transferor Company (post demerger of 
its Demerged Undertaking into Resulting Company) with the Applicant Company

	 The investment of equity shares held by the Delta in Applicant Company as on the record 
date shall stand cancelled.

	 No additional consideration should be paid to the shareholders of Delta.

	 Upon coming into effect of this Scheme, for the amalgamation of Residual Transferor 
Company with the Transferee Company pursuant to this Scheme, the Transferee Company 
shall, without any further act or deed and without any further payment, issue and allot fully 
paid up new equity shares as defined in Clause 19 of the Scheme.

vii.	 For the Scheme, the Accounting Treatment is as under:

	 For Demerger of “Demerged Undertaking” from Demerged Company into Resulting 
Company

	 Upon the Scheme becoming effective, the Resulting Company and the Demerged Company 
shall account for demerger in their respective books of account in accordance with the 
accounting standards issued by Government u/s 133 of the Companies Act, 2013 read with 
the Companies (Accounting Standards) Rules, 2006 or the applicable standard prevailing.

	 For Amalgamation of Residual Transferor Company (post demerger of its Demerged 
Undertaking into Resulting Company) with the Applicant Company

	 Amalgamation of the Residual Transferor Company with the Applicant Company would be 
accounted in the books of the Applicant Company for by way of as per the IndAS 103 
(Accounting for Business Combinations) and any other relevant Indian Accounting Standard 
prescribed under Section 133 of the Companies Act, 2013.
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viii.	 This Scheme is specifically conditional upon and subject to:

•	 The approval by the requisite majorities of the respective members of the Demerged 
Company / Residual Transferor Company, Resulting Company and the Transferee 
Company, as required under the Act and directed by the NCLT.

•	 The Scheme being approved by a shareholders’ resolution of the Transferee 
Company passed by way of postal ballot/e-voting in terms of Para I(A)(9) of Annexure 
1 of the SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 and other SEBI 
guidelines, as may be amended from time to time wherein presently the Scheme shall 
be acted upon only if the votes cast by the public shareholders in favor of the proposal 
are more than the number of votes cast by the public shareholders against it.

•	 The sanction or approval of the authorities concerned being obtained and granted in 
respect of any of the matters for which such sanction or approval being required.

•	 The sanction of the Scheme by the NCLT under Sections 230 to 232 of the Act and 
other applicable provisions of the Act.

•	 The requisite orders of the NCLT being obtained for sanctioning the Scheme under 
Section 230 read with Section 232 of the Act being filed with the concerned Registrar 
of Companies.

ix.	 Increase in Authorized Share Capital of the Applicant Company:

	 Upon this Scheme becoming effective and with effect from the Appointed Date, the 
authorized share capital of the Residual Transferor Company shall stand transferred to and 
be amalgamated with the authorized share capital of the Transferee Company, without any 
liability for payment of any additional fees (including Registrar of Company’s fees) or stamp 
duty.

x.	 Detail of capital restructuring:

	 Capital restructuring in case of demerger of Demerged Undertaking from Demerged 
Company into Resulting Company

	 Upon the coming into effect of the Scheme and in pursuance of the demerger of the 
Demerged Undertaking of Demerged Company into the Resulting Company pursuant to 
this scheme, the Resulting Company shall, without any further act or deed and without 
any further payment, issue and allot fully paid up equity shares, to the shareholders of the 
Demerged Company whose name is recorded in the register of members of the Demerged 
Company as holding equity shares as per the Share Entitlement Ratio.

	 Capital restructuring in case of Amalgamation of Residual Transferor Company (post 
demerger of its Demerged Undertaking into Resulting Company) with the Applicant 
Company

	 Upon coming into effect of this Scheme, in consideration of the amalgamation of Residual 
Transferor Company with the Transferee Company pursuant to this Scheme, the Transferee 
Company shall, without any further act or deed and without any further payment, issue and 
allot fully paid up new equity shares as defined in Clause 19 of the Scheme. There shall be 
no change in the shareholding pattern or control in Residual Transferor Company between 
the Record Date and the listing which may affect the status of approvals received from the 
Stock Exchanges, other than as provided in the Scheme. Pursuant to the Scheme coming 
into effect, Residual Transferor Company would stand dissolved without winding up.
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xi.	 Cancellation of Existing Paid up share capital of DISPL:

	 Upon the issuance and allotment of equity shares pursuant to point (vi) above, the existing 
shares i.e. shares held by the equity shareholders of DISPL prior to the Scheme becoming 
effective shall stand cancelled without any further application, act, instrument or deed, as an 
integral part of this Scheme.

	 Such reduction of share capital of DISPL shall be effected as an integral part of the scheme 
and the orders of the NCLT sanctioning the scheme shall be deemed to be an order under 
section 66 of the Act confirming the reduction and no separate sanction under section 66 of 
the Act will be necessary.

	 Notwithstanding the reduction of capital of DISPL, DISPL shall not be required to add “And 
Reduced” as suffix to its name.

xii.	 Cancellation of Inter-se investments between Delta and Datamatics Global Services Limited:

	 On the scheme becoming effective, the investment of equity shares held by Delta in 
Datamatics Global Services Limited shall stand cancelled. Accordingly, the share capital 
of the Datamatics Global Services Limited shall stand reduced to the extent of face value 
of shares held by Delta in the Datamatics Global Services Limited and such reduction 
shall be adjusted against the balance of Capital Reserve created pursuant to clause 20 
of the Scheme. Equivalent number of shares cancelled, shall be issued and allotted to the 
shareholders of the Residual Transferor Company.

	 Pursuant to the Scheme becoming effective, the investment in Datamatics Global Services 
Limited held by Delta Infosolutions Private Limited shall be adjusted against the balance in 
capital reserve appearing in the books of Datamatics Global Services Limited prior to the 
Scheme becoming effective and the balance, if any, shall further be adjusted against the 
balance in capital redemption reserve appearing in the books of Datamatics Global Services 
Limited prior to the Scheme becoming effective.

	 The adjustment against the capital reserve and/ or capital redemption reserve above, shall 
be effected as an integral part of the scheme and the orders of the NCLT sanctioning the 
scheme shall be deemed to be an order under section 66 of the Act confirming the reduction 
and no separate sanction under section 66 of the Act will be necessary.

	 Notwithstanding the reduction of capital of the Resulting Company, the Resulting Company 
shall not be required to add “And Reduced” as suffix to its name.
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THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE COMPOSITE 
SCHEME OF ARRANGEMENT, THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY ARE 
REQUESTED TO READ THE ENTIRE TEXT OF THE COMPOSITE SCHEME OF ARRANGEMENT TO GET 
THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOF.

11.	 Details of Directors, Promoters and Key Managerial Personnel of the Applicant Company and the 
effect of the Scheme on various Stakeholders of the Applicant Company:

	 List of Promoters of the Applicant Company as on March 15, 2019:

Sr. 
No Name of Promoters Address

1. Delta Infosolutions 
Private Limited

Knowledge Centre, Plot No. 58, Street No. 17, MIDC, Andheri 
(East), Mumbai 400 093.

2. Dr. Lalit S. Kanodia 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 
Mumbai - 400 025.

3. Mrs. Asha L. Kanodia 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 
Mumbai - 400 025.

4. Mr. Rahul L. Kanodia A-2102 And 2202, Vivarea, B-1 Tower, Sane Guruji Marg, Near 
Jacob Circle, Mahalaxmi East Mumbai 400011.

5. Mr. Sameer L. Kanodia 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 
Mumbai - 400 025.

6. Mrs. Priyadarshini R. 
Kanodia

A-2102 And 2202, Vivarea, B-1 Tower, Sane Guruji Marg, Near 
Jacob Circle, Mahalaxmi East Mumbai 400011.

7. Mrs. Aneesha A. Dalmia B-72, Greater Kailash 1, New Delhi – 110048.
8. Mrs. Amrita V. Bhogilal B/10, Sea Face Park, 50 B.D. Road, Mumbai – 400026.
9. Lalit S Kanodia HUF - 2 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 

Mumbai - 400 025.
10. Mr. Yogendra S. Kanodia Samudra Tarang, Keluskar Road, Shivaji Park, Dadar (W), 

Mumbai – 400 028.
11. Yogendra Kanodia HUF Samudra Tarang, Keluskar Road, Shivaji Park, Dadar (W), 

Mumbai – 400 028.

	 List of Directors & KMPs of the Applicant Company as on March 15, 2019:

Sr. 
No

Name of Directors/
KMP

Designation Residential Address DIN

1 Dr. Lalit S. Kanodia Chairman & 
Director

1201, Red Rose Apartments, 44 
Pochkhanwala Road, Worli, Mumbai - 
400 025.

00008050

2 Mr. Rahul L. Kanodia Vice-Chairman 
& CEO

A-2102 And 2202, Vivarea, B-1 Tower, 
Sane Guruji Marg, Near Jacob Circle, 
Mahalaxmi East Mumbai 400011.

00075801

3 Mr. Sameer L. Kanodia Whole Time 
Director

1201, Red Rose Apartments, 44 
Pochkhanwala Road, Worli, Mumbai - 
400 025.

00008232

4 Mrs. Asha L. Kanodia Director 1201, Red Rose Apartments, 44 
Pochkhanwala Road, Worli, Mumbai - 
400 025.

00008061
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Sr. 
No

Name of Directors/
KMP

Designation Residential Address DIN

5 Mr. Shahzaad S. Dalal Director Emirates Crown 4102 Dubai Marina 
Dubai 626162 AE.

00011375

6 Mr. R.K. Saraswat Director House No. 6, Building No A, Asian 
Building, Manmala Tank Road 
Opposite Starcity Cinema, Matunga 
(West), Mumbai- 400 016.

00015095

7 Mr. Vinay M. Aggarwal Director Block 5A Shyam Niwas, Flat No 6, 
Gr Floor, 51 Bhulabhai Desai Road, 
Cumballa Hill, Mumbai - 400026.

00030483

8 Mr. Dilip D. Dandekar Director 701, Venkateshwara CHSL, Perry 
Cross Road, Off Turner Road, Bandra 
West, Mumbai- 400050.

00846901

9. Mr. Sandeep Mantri CFO 336/504, Sector-3, Shrushti, Mira Road 
(East), Thane - 401107.

-

10. Ms. Divya Kumat Company 
Secretary

Sterling CHS, E Wing, Flat No. 104, 
MIDC, Andheri (East) Mumbai 400093.

-

	 List of Directors of the Applicant Company who voted on the resolution passed on April 27, 2018 are as 
follows:

Sr. 
No Name of Directors Voted in Favour / Against / Abstained

1 Dr. Lalit S. Kanodia Voted in Favour
2 Mr. Rahul L. Kanodia Voted in Favour
3 Mr. Sameer L. Kanodia Voted in Favour
4 Mrs. Asha L. Kanodia Voted in Favour
5 Mr. Shahzaad S. Dalal Voted in Favour
6 Mr. R.K. Saraswat Voted in Favour
7 Mr. Vinay M. Aggarwal Voted in Favour
8 Mr. Dilip D. Dandekar Voted in Favour

	 None of the Directors except Dr. Lalit S. kanodia, Mr. Rahul L. Kanodia, Mrs. Asha L. Kanodia and  
Mr. Sameer L. Kanodia have any interest in the Scheme except to the extent of the equity shares held 
by them, if any, in Delta / DISPL / Applicant Company. The details of the shareholding of directors, Key 
Managerial Personnel in the respective companies as on March 15, 2019 are as follows:

Sr. 
No

Name of Director / KMP 
of Datamatics Global 

Services Limited

No. of shares 
held in 

Datamatics 
Global Services 

Limited

No. of shares 
held in Delta

No. of shares held 
in DISPL

1 Dr. Lalit S. Kanodia 34,77,995 20,000 40,000
2 Mr. Rahul L. Kanodia 209 - -
3 Mr. Sameer L. Kanodia 14,72,858 40,000 40,000
4 Mrs. Asha L. Kanodia 33,05,258 20,000 -
5 Mr. Shahzaad S. Dalal 2,000 - -
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6 Mr. R. K. Saraswat 1,000 - -
7 Mr. Vinay M. Aggarwal - - -
8 Mr. Dilip D. Dandekar - - -
9 Mr. Sandeep Mantri - - -

10 Ms. Divya Kumat 200 - -
	 Disclosure about the effect of the Scheme on the following persons:

Sr. 
No

Category of 
Stakeholders Effect of the Scheme on the Stakeholders

1 Shareholders

Pursuant to amalgamation, shares held by the Residual Transferor 
Company in the Applicant Company will get cancelled and equivalent 
shares will be issued by the Applicant Company to shareholders of 
the Residual Transferor Company.

2
Promoter and Non-
Promoter Shareholders

Both promoter and non-promoter shareholders are not adversely 
impacted pursuant to amalgamation. The proportion of shareholding 
of the promoter group and non-promoters in the Applicant Company 
will remain the same.

3
Key Managerial 
Personnel and 
Directors

The amalgamation is not expected to have any effect on the Directors 
and Key Managerial Personnel of the Applicant Company. Further, 
no change in the Board of the Applicant Company is envisaged on 
account of the Amalgamation.

4 Creditors
Pursuant to the Scheme, the liability of the Applicant Company 
towards its creditors (secured and unsecured) shall not undergo any 
change and shall be paid off in the ordinary course of business.

5 Depositors Not Applicable
6 Debenture Holders Not Applicable
7 Deposit Trustee Not Applicable
8 Debenture Trustee Not Applicable

9 Employees
The Scheme shall in no manner whatsoever affect the terms 
and conditions of employment of the employees of the Applicant 
Company.

12.	 Details of Promoters and Directors of the Delta and the effect of the Scheme on various 
Stakeholders of the Delta:

	 List of Promoters of Delta as on March 15, 2019:

Sr. No Name of Promoters Address
1. Dr. Lalit S. Kanodia 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 

Mumbai - 400 025.
2. Mrs. Asha L. Kanodia 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 

Mumbai - 400 025.
3. Mr. Sameer L. Kanodia 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 

Mumbai - 400 025.
4. Vikrant Trust 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 

Mumbai - 400 025.



[21]

	 List of Directors of Delta as on March 15, 2019:

Sr. 
No Name of Director Designation Residential Address DIN

1. Dr. Lalit S. Kanodia Director 1201, Red Rose Apartments, 
44 Pochkhanwala Road, Worli, 
Mumbai - 400 025.

00008050

2. Mr. Rahul L. Kanodia Director A-2102 And 2202, Vivarea, B-1 
Tower, Sane Guruji Marg, Near 
Jacob Circle, Mahalaxmi East 
Mumbai 400011.

00075801

3. Mr. Sameer L. Kanodia Director 1201, Red Rose Apartments, 
44 Pochkhanwala Road, Worli, 
Mumbai - 400 025.

00008232

	 List of Directors of the Delta who voted on the resolution passed on April 27, 2018 are as follows:

Sr. 
No Name of Directors Voted in Favour / Against / Abstained

1 Dr. Lalit S. Kanodia Voted in Favour
2 Mr. Rahul L. Kanodia Voted in Favour
3 Mr. Sameer L. Kanodia Voted in Favour

	 The details of the shareholding of Directors in the respective companies as on March 15, 2019 are as 
follows:

Sr. 
No Name of Directors of Delta

No. of shares 
held in 

Datamatics 
Global Services 

Limited

No. of shares 
held in Delta

No. of shares held 
in DISPL

1 Dr. Lalit S. Kanodia 34,77,995 20,000 40,000
2 Mr. Rahul L. Kanodia 209 - -
3 Mr. Sameer L. Kanodia 14,72,858 40,000 40,000

	 Disclosure about the effect of the Scheme on the following persons:

Sr. 
No

Category of 
Stakeholders Effect of the Scheme on the Stakeholder

1 Shareholders All the shareholders of Delta are promoter shareholders.
On Demerger:
All the shareholders of Delta will receive shares of the Resulting 
Company based on the share swap report issued by M/s. Bharat 
Kotak & Co., Chartered Accountants. The share swap ratio does 
not adversely affect the shareholders of Delta.
On Amalgamation:
The shares held by Delta in the Applicant Company will get 
cancelled and equivalent shares will be issued by the Applicant 
Company to the shareholders of Delta. Thus, the shareholders of 
Delta are not adversely affected pursuant to the amalgamation.
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2 Key Managerial Personnel 
and Directors

The Schime is not expected to have any effect on the Directors 
of Delta. Further, no change in the Board of Delta is envisaged 
on account of the scheme.

3 Creditors Pursuant to the Scheme, the liability of Delta towards its creditors 
(secured or unsecured) shall not undergo any change and shall be 
paid off in the ordinary course of business by Applicant Company / 
DISPL, as the case may be.

4 Depositors Not Applicable
5 Debenture Holders Not Applicable
6 Deposit Trustee Not Applicable
7 Debenture Trustee Not Applicable
8 Employees The Scheme shall in no manner whatsoever affect the terms and 

conditions of employment of the employees of Delta as they will 
become the employees of the Applicant Company / DISPL, as the 
case may be, without any break in their service.

13.	 Details of Promoters and Directors of the DISPL and the effect of the Scheme on various 
Stakeholders of the DISPL:

	 List of Promoters of the DISPL as on March 15, 2019:

Sr. 
No Name of Promoter Address

1
Dr. Lalit S. Kanodia 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 

Mumbai - 400 025.

2
Mr. Sameer L. Kanodia 1201, Red Rose Apartments, 44 Pochkhanwala Road, Worli, 

Mumbai - 400 025.

3
Mrs. Priyadarshini R. Kanodia A-2102 And 2202, Vivarea, B-1 Tower, Sane Guruji Marg, 

Near Jacob Circle, Mahalaxmi East Mumbai 400011.

	 List of Directors of the DISPL as on 15th March, 2019:

Sr. 
No

Name of 
Directors Designation Residential Address DIN

1. Dr. Lalit S. 
Kanodia

Director 1201, Red Rose Apartments, 
44 Pochkhanwala Road, Worli, 
Mumbai - 400 025.

00008050

2. Mr. Rahul L. 
Kanodia

Director A-2102 And 2202, Vivarea, B-1 
Tower, Sane Guruji Marg, Near 
Jacob Circle, Mahalaxmi East 
Mumbai 400011.

00075801

3. Mr. Sameer L. 
Kanodia

Director 1201, Red Rose Apartments, 
44 Pochkhanwala Road, Worli, 
Mumbai - 400 025.

00008232
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	 List of Directors of the DISPL who voted on the resolution passed on April 27, 2018 are as follows:

Sr. 
No Name of Directors Voted in Favour / Against / Abstained

1 Dr. Lalit S. Kanodia Voted in Favour
2 Mr. Rahul L. Kanodia Voted in Favour
3 Mr. Sameer L. Kanodia Voted in Favour

	 The details of the shareholding of Directors in the respective companies as on March 15, 2019 are as 
follows:

Sr. 
No

Name of Director of 
DISPL

No. of shares 
held in 

Datamatics 
Global Services 

Limited

No. of shares 
held in Delta

No. of shares held 
in DISPL

1 Dr. Lalit S. Kanodia 34,77,995 20,000 40,000
2 Mr. Rahul L. Kanodia 209 - -
3 Mr. Sameer L. Kanodia 1472858 40,000 40,000

	 Disclosure about the effect of the Scheme on the following persons:

Sr. 
No

Category of 
Stakeholders Effect of the Scheme on the Stakeholder

1 Shareholders

All the shareholders of the DISPL are promoter shareholders. 
Pursuant to demerger, DISPL will issue shares to the shareholders 
of the Delta (Demerged Company) based on share swap report 
issued by M/s. Bharat Kotak & Co., Chartered Accountants. The 
share swap ratio does not adversely affect the shareholders of 
DISPL.

2
Key Managerial Personnel 
and Directors

The demerger is not expected to have any impact on the Directors 
of DISPL. Further, none of the directors of DISPL have any interest 
in the Scheme except to the extent of the equity shares held by 
them, if any, in the Delta / DISPL.

3 Creditors
Pursuant to the Scheme, the liability of DISPL towards its creditors 
(secured or unsecured), if any, shall not undergo any change and 
shall be paid off in the ordinary course of business.

4 Depositors Not Applicable
5 Debenture Holders Not Applicable
6 Deposit Trustee Not Applicable
7 Debenture Trustee Not Applicable

8 Employees
The Scheme shall in no manner whatsoever affect the terms and 
conditions of employment of the employees of DISPL.
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14.	 Statement disclosing details of the Scheme of Arrangement as per sub-section 3 of Section 230 
of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and  
Amalgamations) Rules, 2016.

Sr. 
No Particulars

Datamatics Global 
Services Limited

Delta Infosolutions 
Private Limited

Datamatics Infotech 
Services Private 

Limited
(i) Details of the order of the NCLT directing the calling, convening and conducting of the meeting:-
A Date of the order Order dated March 08, 2019
B Date, time and venue of the meeting

Equity Shareholders May 09, 2019 at 
Walchand Hirachand 
Hall, IMC Building, 
4th Floor, IMC Marg, 
Churchgate, Mumbai – 
400020 at 11:00 am

May 09, 2019 at 
Knowledge Centre, Plot 
No. 58, Street No. 17, 
MIDC, Andheri East, 
Mumbai – 400093 at 4:00 
pm

May 09, 2019 at 
Knowledge Centre, Plot 
No. 58, Street No. 17, 
MIDC, Andheri East, 
Mumbai – 400093 at 5:00 
pm

(ii) Details of the Companies including
A Corporate 

Identification
Number (CIN)

L72200MH1987PLC045205 U72300MH1992PTC064911 U74999MH2018PTC307296

B Permanent Account
Number (PAN)

AAACD4471B AAACD3760B AAGCD6204N

C Name of Company Datamatics Global 
Services Limited

Delta Infosolutions 
Private Limited

Datamatics Infotech 
Services Private Limited

D Date of Incorporation November 03, 1987 January 17, 1992 March 28, 2018
E Type of Company Public Limited Private Company Private Company
F Registered Office

address
Knowledge Centre, Plot 
No. 58, Street No. 17, 
MIDC, Andheri East, 
Mumbai – 400093

Knowledge Centre, Plot 
No. 58, Street No. 17, 
MIDC, Andheri East, 
Mumbai – 400093

Knowledge Centre, Plot 
No. 58, Street No. 17, 
MIDC, Andheri East, 
Mumbai – 400093

G Summary of main 
object as per the 
Memorandum of 
association; and
main business 
carried on by the 
Company

As per Para 7 of the 
Explanatory Statement

As per Para 8 of the 
Explanatory Statement

As per Para 9 of the 
Explanatory Statement

H Details of change of
name, Registered 
Office and objects of 
the Company during 
the last five years

There has been no 
change in the objects of 
the Company during last 
five years.

There has been no 
change in the objects of 
the Company during last 
five years.

The Company is 
incorporated on March 
28, 2018. There is 
no change in name, 
registered office & objects 
of the Company since 
incorporation.
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I Name of stock
exchange(s) where
securities of the 
Company are listed, 
if
applicable

Listed on BSE Limited 
and National Stock 
Exchange of India 
Limited

Unlisted Unlisted

J Details of capital 
structure
– Authorized, Issued,
subscribed and paid-
up share capital

As per Para 7 of the 
Explanatory Statement

As per Para 8 of the 
Explanatory Statement

As per Para 9 of the 
Explanatory Statement

K Names of the 
promoters
and directors along 
with their addresses

As per Para 11 of the 
Explanatory Statement.

As per Para 12 of the 
Explanatory Statement.

As per Para 13 of the 
Explanatory Statement.

(iii) If the scheme of
Arrangement relates 
to more than one 
company, the fact 
and details of 
any relationship 
subsisting between 
such companies
who are parties to 
such Scheme of 
Arrangement,
including holding,
subsidiary or 
associate companies

As per Para 10 (a) of the 
Explanatory Statement.

As per Para 10 (a) of the 
Explanatory Statement.

As per Para 10 (a) of the 
Explanatory Statement.

(iv) The date of board
meeting at which the
scheme was 
approved by the 
board of
directors including 
the name of directors 
who voted in favour 
of the resolution, who 
voted against the 
resolution and
who did not vote or
participate on such
resolution

April 27, 2018
As per Para 11 of the 
Explanatory Statement.

April 27, 2018
As per Para 12 of the 
Explanatory Statement.

April 27, 2018
As per Para 13 of the 
Explanatory Statement.
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(v) Explanatory 
Statement disclosing 
details of the Scheme 
of Arrangement 
including:

A Parties involved in 
the Scheme

Delta Infosolutions Private Limited, Datamatics Infotech Services Private Limited 
and Datamatics Global Services Limited

B Appointed Date April 01, 2019
C Effective Date As per Para 10(c)(iv) of the Explanatory Statement.
D Share Exchange 

Ratio and other 
considerations, if any

As per Para 10(c)(vi) of the Explanatory Statement.

E Summary of 
Valuation report

Refer Annexure B for Valuation Report
The same is available for inspection at the Registered Office of the Company on 
all working days, except Sundays and Public Holidays, during business hours 
from Monday to Friday between 10:00 a.m. to 5:00 p.m. upto one day prior to the 
date of the meeting.

F Details of capital or 
debt restructuring, if 
any

Details of Capital Restructuring
As per Para 10(c)(vi) of the Explanatory Statement.
Details of Debt Restructuring
No debt restructuring is being carried on pursuant to the Scheme.

G Rationale for 
the Scheme of 
Arrangement

As per Para 10(b) of the Explanatory Statement.

H Benefits of the
arrangement as
perceived by the 
Board of directors 
to the company, 
members, creditors 
and
others (as applicable)

As per Para 10(b) of the Explanatory Statement.

I Amount due to 
unsecured and 
secured Creditors as
of 28th February, 
2019

Unsecured Creditors Rs. 
8,46,95,341/-
Secured Creditors Rs. 
30,62,50,000/-

Unsecured Creditors Rs. 
NIL
Secured Creditors Rs. 
NIL

Unsecured Creditors Rs. 
NIL
Secured Creditors Rs. 
NIL

(vii) Investigation or
proceedings, if any,
pending against the
company under the Act

Nil Nil Nil

15.	 The following documents will be available for obtaining extract from or for making or obtaining copies of 
or for inspection by the members of the Applicant Company at its Registered Office at Knowledge Centre, 
Plot No. 58, Street No. 17, MIDC, Andheri East, Mumbai – 400093 between 10:00 a.m. to 5:00 p.m. on 
working days (except Saturdays, Sundays and Public Holidays) till the date of the Tribunal Convened 
Meeting and at the venue of Tribunal Convened Meeting on the date of the Tribunal Convened meeting:
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a)	 Copy of the order dated March 08, 2019 passed by the Mumbai Bench of the NCLT in C.A. (CAA) 
1654/MB/2018 directing the Applicant Company to convene the Tribunal Convened Meeting;

b)	 Copy of Composite Scheme of Arrangement between Delta Infosolutions Private Limited, 
Datamatics Infotech Services Private Limited and Datamatics Global Services Limited and their 
respective Shareholders;

c)	 Copies of the Memorandum of Association and Articles of Association of the Applicant Company, 
Delta and DISPL;

d)	 Copies of the resolutions passed by the respective Board of Directors of Applicant Company, Delta 
and DISPL dated April 27, 2018 approving the Scheme.

e)	 Audited Statement of Accounts as on May 31, 2018 of Delta Infosolutions Private Limited;

f)	 Provisional Statement of Accounts as on September 30, 2018 of Datamatics Infotech Services 
Private Limited;

g)	 Provisional Statement of Accounts as on September 30, 2018 of Datamatics Global Services Limited;

h)	 Register of Director’s, Shareholding Pattern of the Applicant Company, Delta and DISPL;

i)	 Valuation Report dated April 27, 2018, issued by M/s. Bharat Kotak & Co., Chartered Accountants

j)	 Fairness Opinion Certificate dated April 27, 2018 issued by Turnaround Corporate Advisors Private 
Limited, a SEBI Registered Merchant Banker, providing its opinion on the fairness of the valuation 
as recommended by M/s. Bharat Kotak & Co., Chartered Accountants

k)	 Observation Letter dated November 06, 2018 issued by Bombay Stock Exchange Limited to 
Datamatics Global Services Limited

l)	 Observation Letter dated December 06, 2018 issued by National Stock Exchange of India Limited 
to Datamatics Global Services Limited

m)	 Complaints Report dated June 11, 2018 submitted to BSE Limited and National Stock Exchange 
of India Limited by Datamatics Global Services Limited

16.	 General:

a)	 The rights and interests of the Equity Shareholders of the Applicant Company, Delta and DISPL 
will not be prejudicially affected by the Scheme as no sacrifice or waiver is, at all called from them 
nor their rights sought to be modified in any manner.

b)	 There is no winding up proceedings pending against the Applicant Company as of date.

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

For Datamatics Global Services Limited
Sd/-

Dr. Lalit S. Kanodia
Chairman appointed for the meeting

Place: Mumbai
Date: March 18, 2019
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INFORMATION PURSUANT TO SUB-SECTION 2 OF SECTION 232 OF THE COMPANIES ACT, 2013, 
CIRCULATED FOR THE MEETING

Dear Members,
Pursuant to Sub-section 2 of Section 232 of the Companies Act, 2013, where an Order has been made by 
the Tribunal under Sub-Section (1), the companies between which a compromise or arrangement is proposed 
shall circulate information for the meeting so ordered by the Tribunal.

Whereas the Hon’ble Mumbai Bench of the National Company Law Tribunal (“NCLT”) has ordered the meeting 
of the Members to consider the proposed Scheme, in terms of Sub-section 2 of Section 232 of the Companies 
Act, 2013, the following information is circulated for the meeting:

•	 Composite Scheme of Arrangement between Delta Infosolutions Private Limited, Datamatics Infotech 
Services Private Limited and Datamatics Global Services Limited and their respective Shareholders 
(Annexure A).

•	 Valuation Report dated April 27, 2018, issued by M/s. Bharat Kotak & Co., Chartered Accountants 
(Annexure B).

•	 Fairness Opinion Certificate dated April 27, 2018 issued by Turnaround Corporate Advisors Private 
Limited, a SEBI Registered Merchant Banker, providing its opinion on the fairness of the valuation as 
recommended by M/s. Bharat Kotak & Co., Chartered Accountants (Annexure C).

•	 Observation Letter dated November 06, 2018 issued by Bombay Stock Exchange Limited to Datamatics 
Global Services Limited (Annexure D).

•	 Observation Letter dated December 06, 2018 issued by National Stock Exchange of India Limited to 
Datamatics Global Services Limited (Annexure E).

•	 Complaints Report dated June 11, 2018 submitted to BSE Limited and to National Stock Exchange of 
India Limited by Datamatics Global Services Limited (Annexure F).

•	 Compliance Report submitted to BSE and NSE by Datamatics Global Services Limited (Annexure G).

•	 Report adopted by the Board of Directors of Datamatics Global Services Limited pursuant to the 
provisions of Section 232(2)(c) of the Companies Act, 2013 (Annexure H).

•	 Shareholding pattern of Delta Infosolutions Private Limited, Datamatics Infotech Services Private Limited 
and Datamatics Global Services Limited pre and post Scheme (Annexure I).

•	 Abridged Prospectus for Delta Infosolutions Private Limited duly certified by Turnaround Corporate 
Advisors Private Limited, a SEBI Registered Merchant Banker (Annexure J).

•	 Audited Statement of Accounts as on May 31, 2018 of Delta Infosolutions Private Limited (Annexure K)

•	 Provisional Statement of Accounts as on September 30, 2018 of Datamatics Infotech Services Private 
Limited (Annexure L)

•	 Provisional Statement of Accounts as on September 30, 2018 of Datamatics Global Services Limited 
(Annexure M)

For Datamatics Global Services Limited
Sd/-

Dr. Lalit S. Kanodia
Chairman appointed for the meeting

Place: Mumbai
Date: March 18, 2019
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Annexure - A
COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTION 232 READ WITH SECTION 230 OF THE COMPANIES ACT, 2013 AND OTHER 
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

BETWEEN
DELTA INFOSOLUTIONS PRIVATE LIMITED

(“Demerged Company” for Part II of the Scheme
And

“Residual Transferor Company” for Part III of the Scheme)
AND

DATAMATICS INFOTECH SERVICES PRIVATE LIMITED
(“Resulting Company” for Part II of the Scheme)

AND
DATAMATICS GLOBAL SERVICES LIMITED

(“Transferee Company” for Part III of the Scheme)
AND

THEIR RESPECTIVE SHAREHOLDERS

A.	 PREAMBLE
	 This Composite Scheme of Arrangement (“Scheme”) is presented under Section 232 read with 

Section 230 and other applicable provisions of the Companies Act, 2013 and the rules and regulations 
made thereunder, for demerger and vesting of Demerged Undertaking (hereinafter defined) of Delta 
Infosolutions Private Limited (“Demerged Company” for Part II of the Scheme) into Datamatics Infotech 
Services Private Limited (“Resulting Company” for Part II of the Scheme), on a going concern basis 
and thereafter amalgamation and vesting of residual Delta Infosolutions Private Limited (upon Part 
II becoming effective) (“Residual Transferor Company” for Part III of the Scheme) into Datamatics 
Global Services Limited (“Transferee Company” for Part III of the Scheme) in the present form or with 
such alterations / modifications as may be approved or imposed or directed by National Company Law 
Tribunal.

B.	 DESCRIPTION OF COMPANIES
	 Delta Infosolutions Private Limited (“Demerged Company” for Part II of the Scheme and “Residual 

Transferor Company” for Part III of the Scheme), was incorporated as a private limited company 
under the name and style of Delta Share Services Private Limited in the State of Maharashtra on 17th 
January 1992 vide Corporate Identity Number U72300MH1992PTC064911. The Registered Office is 
situated at Knowledge Centre, Plot No. 58, Street No. 17, MIDC, Andheri East, Mumbai - 400093 and 
having PAN AAACD3760B and email ID of its authorised representative is divya.kumat@datamatics.
com. Thereafter, its name was changed to its current name, Delta Infosolutions Private Limited, on 
December 14, 1998.

	 Datamatics Infotech Services Private Limited (“Resulting Company” for Part II of the Scheme), is 
a newly incorporated company and is incorporated as a private limited company in the State of 
Maharashtra on 28th March, 2018 vide Corporate Identity Number U74999MH2018PTC307296. The 
Registered Office is situated at Knowledge Centre, Plot No. 58, Street No. 17, MIDC, Andheri East, 
Mumbai – 400093 and having PAN – AAGCD6204N and email ID of its authorised representative is 
divya.kumat@datamatics.com.

mailto:divya.kumat@datamatics.com
mailto:divya.kumat@datamatics.com
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	 Datamatics Global Services Limited (“Transferee Company” for Part III of the Scheme), was incorporated 
as a private limited company in the State of Maharashtra on 3rd November, 1987 as Interface Software 
Resources Private Limited. The name of the Transferee Company was changed to Datamatics 
Technologies Private Limited on December 18, 1992. On January 14, 1999, the Company became 
a deemed public company, pursuant to the provisions of section 43A of the Companies Act, 1956. 
The members of the Transferee Company passed a resolution on December 27, 1999, to convert the 
Company to public company. By a certificate dated January 13, 2000, the name of the Transferee 
Company was changed from Datamatics Technologies Private Limited to Datamatics Technologies 
Limited. The name of the Transferee Company was changed to its current name Datamatics Global 
Services Limited pursuant to a High Court order dated December 17, 2008. It has its Corporate Identity 
Number as L72200MH1987PLC045205. The Registered Office is situated at Knowledge Centre, Plot 
No. 58, Street No. 17, MIDC, Andheri East, Mumbai - 400093 and having PAN AAACD4471B and Email 
ID of its authorised representative is divya.kumat@datamatics.com.

C.	 RATIONALE OF THE SCHEME

1.	 Background

	 Delta Infosolutions Private Limited, the Demerged Company / the Residual Transferor is primarily 
engaged in the business of investing, holding and managing a number of assets, inter-alia, 
investments in mutual funds, quoted and unquoted shares, debentures, interest in various promoter 
managed partnership firms and also a strategic investment in the flagship entity of the Datamatics 
Group i.e. Datamatics Global Services Limited, a company listed on BSE Limited (‘BSE’) and National 
Stock Exchange of India Limited (‘NSE’), and other assets. The investments held by the Demerged 
Company / Residual Transferor Company is categorised into the strategic and non-strategic in 
nature. Primarily, strategic investments of the Demerged Company comprise of the investment in 
Datamatics Global Solutions Limited and promoter managed partnership firms, whereas the non-
strategic investments held by the company consist of both listed and unlisted companies. Further, 
the earnings generated by the company is in the nature of dividend, interest, and profit on sale of 
non-strategic investments.

	 Datamatics Infotech Services Private Limited, the Resulting Company, is a newly incorporated 
company which will undertake itself in carrying business of providing complete data centre, data entry, 
conversion, data processing services on block time or shared time, self-service or operator assisted 
basis, technical and management consultancy services in all areas of computers, computer oriented 
systems, computer programming, facilities management, telecommunication, software publishing and 
information technology for business, industrial and general purpose requirement on turnkey basis or 
otherwise in domestic markets and for exports. Further, it will also carry on the business of conducting 
research on and developing, improving, designing, marketing, selling, licensing and maintenance of 
software and program products in packages and to orders, relating to accounting, statistical, scientific 
or mathematical information and reports in domestic markets and for exports.

	 Datamatics Global Services Limited, a company listed on the BSE and the NSE, is a technology 
company that builds intelligent solutions enabling data-driven businesses to digitally transform 
themselves through Robotics, Artificial Intelligence, Cloud, Mobility and Advanced Analytics. With 
its wide array of solutions, the company has developed several proprietary products and innovative 
solutions through which it caters to over 450 customers across the globe, some of which are Fortune 
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500 companies. Headquartered in Mumbai, the company has a strong presence across the America, 
Australia, Asia, Europe, and the Middle East.

2.	 Rationale for the Scheme

2.1.	 Rationale for Part II of the Scheme which deals with demerger and vesting of the Demerged 
Undertaking of Delta Infosolutions Private Limited into Datamatics Infotech Services Private 
Limited, on a going concern basis:

	 It is proposed to divest the Demerged Undertaking of the Demerged Company which mainly 
comprises of non-strategic investments in an array of financial securities like mutual funds, 
shares, debentures into the Resulting Company since it is envisaged that the following benefits 
would, inter alia, accrue to the Demerged Company and the Resulting Company:

a)	 The divestment of the Demerged Undertaking from the Demerged Company would allow the 
Resulting Company to provide depth and focus along with adoption of strategies necessary 
for its growth and expansion by utilising the liquid and marketable assets of the Demerged 
Undertaking; and

b)	 By demerger of Demerged Undertaking into the Resulting Company, the financial resources 
will be conveniently merged and pooled with the resources of the Resulting Company, 
leading to utilisation of resources towards expansion and growth of the business of the 
Resulting Company.

2.2.	 Rationale for Part III of the Scheme which deals with the amalgamation and vesting of the Residual 
Transferor Company, Delta Infosolutions Private Limited (upon Part II becoming effective) into 
Datamatics Global Services Limited

	 It is proposed to amalgamate the Residual Transferor Company into the Transferee Company 
by the Scheme, as a result of which the shareholders of the Residual Transferor Company (who 
along with the Residual Transferor Company are also the promoters of the Transferee Company) 
would directly hold shares in the Transferee Company since it is envisaged that the following 
benefits would, inter alia, accrue to the Transferee Company:

a)	 The amalgamation will result in the promoters of the Residual Transferor Company directly 
holding shares in the Transferee Company, which will lead not only to simplification of 
the shareholding structure and reduction of shareholding tiers but also demonstrate the 
promoter group’s direct commitment to and engagement with the Transferee Company;

b)	 The promoter group of the Transferee Company is desirous of streamlining its holding in 
the Transferee Company. As a step towards such rationalization, it is proposed to merge 
the Residual Transferor Company into the Transferee Company;

c)	 The promoters would continue to hold the same percentage of shares in the Transferee 
Company, pre and post the amalgamation. There would also be no change in the financial 
position of the Transferee Company.

d)	 Further, the Scheme also provides that the shareholders of the Residual Transferor 
Company shall indemnify the Transferee Company and keep the Transferee Company 
indemnified for liability, claim, demand, if any, and which may devolve on the Transferee 
Company on account of this amalgamation.
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	 Accordingly, the Board of Directors of Delta Infosolutions Private Limited, Datamatics 
Infotech Services Private Limited and Datamatics Global Services Limited, have formulated 
this Scheme for the transfer and vesting of all the assets of the Demerged Undertaking of 
the Demerged Company into the Resulting Company which would be followed by transfer 
and vesting of the Remaining Undertaking of the Residual Transferor Company into the 
Transferee Company pursuant to the provisions of Section 230-232 and other relevant 
provisions of the Companies Act, 2013 (including any statutory modification or re-enactment 
or amendment thereof).

3.	 Parts of the Scheme

	 This Scheme is divided into the following parts:

	 Part I deals with the preliminary of the Scheme, definitions of the terms used in this Scheme, Objects 
and the Share Capital;

	 Part II deals with demerger and vesting of Demerged Undertaking (hereinafter defined) of Delta 
Infosolutions Private Limited into Datamatics Infotech Services Private Limited, on a going concern 
basis;

	 Part III deals with the amalgamation and vesting of Residual Transferor Company (Upon Part II 
becoming effective) into Datamatics Global Services Limited; and

	 Part IV deals with the General Terms and Conditions.

4.	 SEQUENCE OF EFFECTIVENESS OF THE SCHEME

	 Upon the Scheme becoming effective, with effect from the Appointed Date, the following shall be 
deemed to have occurred and become effective and operative only in the order mentioned hereunder:

(a)	 Part II which provides for with demerger and vesting of Demerged Undertaking (hereinafter 
defined) of the Demerged Company into the Resulting Company, on a going concern basis, shall 
be operative prior to coming effect of Part III; and

(b)	 Part III which provides for amalgamation and vesting of the Residual Transferor Company (upon 
Part II becoming effective) into the Transferee Company shall take effect immediately after 
coming into effect of Part II.

PART I

DEFINITIONS AND INTERPRETATION

5.	 DEFINITIONS

	 In this Scheme, unless repugnant to the context, the following expressions shall have the following 
meaning:

5.1.	 “Act” means the Companies Act, 1956 and/or Companies Act, 2013, to the extent its provisions 
relevant for this Scheme are notified and ordinances, rules and regulations made thereunder and shall 
include any statutory modifications, re-enactment or amendment thereof for the time being in force.

5.2.	 “Appointed Date” means the 1st day of April, 2019.
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5.3.	 “Board of Directors” or “Board” means the Board of Directors of the Demerged Company / Residual 
Transferor Company, Resulting Company and the Transferee Company as the case may be, and shall 
include a duly constituted committee thereof.

5.4.	 “Demerger” means the transfer by way of demerger in accordance with the provisions of Section 
2(19AA) of the Income Tax Act, 1961 of the Demerged Undertaking into the Resulting Company.

5.5.	 “Delta” or “Demerged Company” or “Residual Transferor Company” means Delta Infosolutions 
Private Limited having its Corporate Identity Number as U72300MH1992PTC064911, the Registered 
Office is situated at Knowledge Centre, Plot No. 58, Street No. 17, MIDC, Andheri East, Mumbai 
- 400093 and having PAN – AAACD3760B and Email ID of its authorised representative is divya.
kumat@datamatics.com.

5.6.	 “DGSL” or “Transferee Company” means Datamatics Global Services Limited having its Corporate 
Identity Number as L72200MH1987PLC045205, the Registered Office is situated at Knowledge Centre, 
Plot No. 58, Street No. 17, MIDC, Andheri East, Mumbai - 400093 and having PAN – AAACD4471B 
and email ID Email ID of its authorised representative is divya.kumat@datamatics.com.

5.7.	 “DISPL” or “Resulting Company” means Datamatics Infotech Services Private Limited having 
its Corporate Identity Number as U74999MH2018PTC307296, the Registered Office is situated at 
Knowledge Centre, Plot No. 58, Street No. 17, MIDC, Andheri East, Mumbai - 400093 and having PAN 
– AAGCD6204N and Email ID of its authorised representative is divya.kumat@datamatics.com.

5.8.	 “Effective Date” means the dates on which the Order of the NCLT sanctioning the Composite Scheme 
of Arrangement is filed with the Registrar of Company, Mumbai, Maharashtra State by the respective 
companies. Any references in this Scheme to the date of “coming into effect of this scheme” or 
“effectiveness of this scheme” or “Scheme taking effect” shall mean the Effective Date.

5.9.	 “Encumbrance” means 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, and the term “Encumbered” shall be construed accordingly.

5.10.	 “Governmental Authority” means any applicable Central, State or local government, legislative body, 
regulatory or administrative authority, agency or commission or any court, tribunal, board, bureau or 
instrumentality thereof or arbitration or arbitral body having jurisdiction and shall include any other 
authority which supersedes the existing authority.

5.11.	 “Demerged Undertaking” shall mean the business, on a going concern basis, of making investment 
which are non-strategic in nature in mutual funds, quoted shares, unquoted shares, debentures, cash 
and cash equivalents, partnership firms/LLP’s, loans and advances, other receivable assets, properties 
and liabilities and obligations of whatsoever nature and kind and wheresoever situated in India and 
outside India, of the Demerged Company as on the Appointed Date, belonging to, or forming part of, 
or relating or appertaining to, or attributable to the Demerged Undertaking of Demerged Company and 
shall include the following without limitation:

a.	 all movable assets including financial securities like mutual funds, shares, and debentures, and 
the income generated therefrom, cash and cash equivalents, current assets (such as account 
receivables, loans and advances, and other movable assets pertaining to the Demerged 
Undertaking) any and all rights, programs, warranties, supports, title, interest, covenant, 
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intercompany deposits, liabilities including continuing rights, title and interest in connection with 
the movable properties whether leasehold or otherwise along with all present and future liability 
including contingent liabilities and debts of the Demerged Undertaking, if any;

b.	 all assets (including leased assets), any continuing rights, title and interest in connection with 
the immovable properties, whether leasehold or otherwise of the Demerged Undertaking, if any;

c.	 all contracts, agreements, deeds, arrangements, letters of intent, policies of insurance in 
connection with or in relation to the Demerged Undertaking, if any;

d.	 all necessary records, files, documents, reports, papers, computer programs, manuals, data 
catalogues, sales and advertising materials, list of present and former customers and suppliers, 
customer pricing information and other records in physical or computerized form;

e.	 all intellectual property rights created, developed or invented by employees in connection with 
the Demerged Undertaking, if any;

f.	 all other property or assets, real or personal, in possession or reversion, corporeal or incorporeal, 
tangible or intangible, present or contingent, owned, held, used or otherwise enjoyed by the 
Demerged Undertaking, if any;

g.	 all debts, borrowings and liabilities, present or future, whether secured or unsecured of the 
Demerged Undertaking, if any, including its contingent liabilities;

h.	 all permanent and contractual employees of the Demerged Company engaged in relation to the 
Demerged Undertaking, if any, at their respective offices and branches or otherwise, at their 
current terms and conditions;

i.	 all customers, contracts, projects, works, benefits and privileges, tax credits, including CENVAT 
credits, GST Credits refunds, reimbursements, claims, exemptions, benefits under service tax 
laws, value added tax, purchase tax, sales tax or any other duty or tax or cess or imposts under 
central or state law including sales tax deferrals, advance taxes, tax deducted at source, right to 
carry forward and set-off unabsorbed losses, if any and depreciation, deductions and benefits 
under the Income Tax Act, 1961;

j.	 all investments, current assets, funds, and loans and advances including accrued interest of the 
Demerged Undertaking, if any;

	 It is hereby clarified that where any question that may arise as to whether a specific asset 
whether tangible or intangible or liability or contracts or employee, pertains or does not pertain 
to the Demerged Undertaking, if any, or whether it arises out of the activities or operations of the 
Demerged Undertaking, if any, shall be decided by the Board of the Demerged Company, or any 
committee constituted thereof.

5.12.	 “NCLT” means National Company Law Tribunal, Mumbai Bench having jurisdiction in relation to the 
Demerged Company / Residual Transferor Company, Resulting Company and the Transferee Company.

5.13.	 “Record Date” shall mean:

(i) 	 for Part II of the Scheme - the date to be fixed by the Board of Directors of the Resulting Company 
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for the purpose of issue of shares of the Resulting Company to the shareholders of the Demerged 
Company.

(i) 	 for Part III of the Scheme - the date to be fixed by the Board of Directors of the Transferee 
Company for the purpose of issue of shares of the Transferee Company to the shareholders of 
the Residual Transferor Company.

5.14.	 “Remaining Undertaking” means all the undertaking, businesses, activities and operations other than 
those comprised in the Demerged Undertaking business, including their respective properties, assets, 
investments and liabilities, warrants.

5.15.	 “Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of Arrangement 
including Schedules, as amended or modified, in its present form submitted to the NCLT for approval, 
with any modifications, as may be approved or imposed or directed by the NCLT or any other appropriate 
authority.

5.16.	 “Transition period” means period starting from the date immediately after the Appointed Date till the 
Effective Date.

	 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or 
meaning thereof, have the same meaning as prescribed to them under the Act and other applicable 
laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment 
thereof from time to time.

6.	 SHARE CAPITAL

6.1.	 The present share capital structure of the Demerged Company / Residual Transferor Company is as under–

Share Capital Amount (Rupees)
Authorized Share Capital
600,000 equity shares of Re. 1 each
650,000 Redeemable Preference shares of Re. 1 each

6,00,000
6,50,000

TOTAL 12,50,000
Issued, subscribed and paid-up Share Capital
1,20,000 equity shares of Re. 1 each 1,20,000
TOTAL 1,20,000

	 There is no change in the authorised, issued, subscribed and paid-up share capital of the Demerged 
Company / Residual Transferor Company from the date of approval of the scheme by the Board of 
Directors of the Demerged Company / Residual Transferor Company till filling of this Scheme with SEBI.

6.2.	 The present share capital structure of the Resulting Company is as under –

Share Capital Amount (Rupees)
Authorized Share Capital
10,00,000 equity shares of Re. 1 each 10,00,000
TOTAL 10,00,000
Issued, subscribed and paid-up Share Capital
1,20,000 equity shares of Re. 1 each 1,20,000
TOTAL 1,20,000
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	 There is no change in the authorized, issued, subscribed and paid-up share capital of the Resulting 
Company, from the date of approval of the Scheme by the Board of Directors of the Resulting Company 
till filling of this Scheme with SEBI.

6.3.	 The present share capital structure of the Transferee Company is as under –

Share Capital Amount (Rupees)
Authorized Share Capital
10,40,00,000 equity shares of Rs. 5 each
4,55,50,000 Redeemable Preference shares of Rs. 10 each

52,00,00,000
45,55,00,000

TOTAL 97,55,00,000
Issued, subscribed and paid-up Share Capital
5,89,49,337 equity shares of Rs. 5 each 29,47,46,685
TOTAL 29,47,46,685

	 There is no change in the authorized, issued, subscribed and paid-up share capital of the Transferee 
Company, from the date of approval of the Scheme by the Board of Directors of the Transferee Company 
till filling of this Scheme with SEBI.

7.	 DATE OF TAKING EFFECT AND OPERATIVE DATE

7.1.	 The Scheme shall be effective in its present form or with any modification(s) approved or imposed or 
directed by the NCLT or any other appropriate authority and shall become effective from the Appointed 
Date as defined in Section 232(6) of the Act in terms of Clause 1.2 mentioned above.

PART II – DEMERGER AND VESTING OF DEMERGED UNDERTAKING OF DELTA INFOSOLUTIONS 
PRIVATE LIMITED INTO DATAMATICS INFOTECH SERVICES PRIVATE LIMITED, ON A GOING 

CONCERN BASIS

8.	 TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO RESULTING COMPANY

8.1.	 With effect from the Appointed Date and upon the Scheme becoming effective, the Demerged 
Undertaking of Demerged Company shall vest into the Resulting Company, as a going concern including 
all its properties and assets, whether movable or immovable, tangible or intangible, balance in bank, 
cash or investments and other assets of whatsoever nature and tax credits including under GST law, 
quotas, rights, consents, entitlements, licenses, certificates, permits, and facilities of every kind and 
description whatsoever for all intents and purposes, permissions under income tax and/or any other 
statutes, incentives, if any, without any further act or deed so as to become the business, properties 
and assets of the Resulting Company.

8.2.	 With effect from the Appointed Date and upon the Scheme becoming effective, all the movable 
assets of Demerged Undertaking or assets otherwise capable of transfer by manual delivery or by 
endorsement and delivery, including cash in hand, shall be physically handed over by manual delivery 
or by endorsement and delivery, to the Resulting Company to the end and intent that the property 
therein passes to the Resulting Company on such manual delivery or endorsement and delivery, 
without requiring any deed or instrument of conveyance for the same and shall become the property of 
the Resulting Company accordingly.

8.3.	 With effect from the Appointed Date and upon the Scheme becoming effective, in respect of movable 
assets of Demerged Undertaking, other than those specified in sub-Clause 8.2 above, the same shall, 
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without further act, instrument or deed, be vested and/ or deemed to be vested in Resulting Company 
pursuant to the provisions of Section 232 of the Act and the Demerged Company shall give notice in 
such form as it deems fit to such persons, that pursuant to the order of the NCLT, the said asset would 
be paid or made good to or held on account of, the Resulting Company, and the rights of the Demerged 
Company will vest with the Resulting Company upon this Scheme becoming operative.

8.4.	 With effect from the Appointed Date and upon the Scheme becoming effective, all debts, liabilities, 
contingent liabilities, duties, taxes, GST liabilities, and obligations of Demerged Undertaking, as on 
the Appointed Date, whether provided for or not, in the books of accounts of the Demerged Company, 
and all other liabilities which may accrue or arise after the Appointed Date but which relates to the 
Transition period, shall, pursuant to the Order of the NCLT or such other competent authority, as may 
be applicable under Section 232 and other applicable provisions of the Act, and without any further act 
or deed, be vested or deemed to be vested in and be assumed by the Resulting Company, so as to 
become as from the Appointed Date the debts, liabilities, contingent liabilities, duties and obligations 
of the Resulting Company on the same terms and conditions as were applicable to the Demerged 
Company and the Resulting Company undertakes to meet, discharge and satisfy to the exclusion of 
the Demerged Company and to keep the Demerged Company indemnified at all times from and against 
all such debts, liabilities, contingent liabilities, duties, taxes and obligations of Demerged Undertaking 
from all actions, demands and proceedings in respect thereto.

8.5.	 The Resulting Company, may, at any time after this Scheme coming into effect, if required under law 
or otherwise, execute deeds of confirmation in favour of any other party with which the Demerged 
Company has a contract or arrangement, or give any such writing or do any such things, as may be 
necessary, to give effect to the above.

8.6.	 In so far as loans and borrowings of the Demerged Company pertaining to the loans and liabilities, 
which are to be vested to the Resulting Company as part of Demerged Undertaking shall, without any 
further act or deed, become loans and borrowings of the Resulting Company, and all rights, powers, 
duties and obligations in relation thereto shall be and stand vested in and shall be exercised by or 
against the Resulting Company as if it had entered into such loans and incurred such borrowings. 
Thus, the primary obligation to redeem or repay such liabilities upon the Scheme becoming effective 
shall be that of the Resulting Company. However, without prejudice to such vesting of liability amount, 
where considered necessary for the sake of convenience and towards facilitating single point creditor 
discharge, the Resulting Company may discharge such liability (including accretions thereto) by making 
payments on the respective due dates to the Demerged Company, which in turn shall make payments 
to the respective creditors.

8.7.	 The vesting of the assets comprised in Demerged Undertaking to the Resulting Company under this 
Scheme shall be subject to the mortgages and charges, if any, affecting the same as hereinafter provided.

8.8.	 The existing securities, mortgages, charges, encumbrances or liens or those, if any, created by 
the Demerged Company after the Appointed Date and during the Transition period, in terms of this 
Scheme, over the assets comprised in Demerged Undertaking, or any part thereof, shall be vested 
in the Resulting Company by virtue of this Scheme, and the same shall, after the Transition period, 
continue to relate and attach to such assets or any part thereof to which they relate or attached prior 
to the Transition period and are vested with the Resulting Company, and such Encumbrances shall not 
relate or attach to any of the other assets, of the Demerged Company.
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8.9.	 In so far as the existing Encumbrance, if any, in respect of the loans, borrowings, debts, liabilities, is 
concerned, such Encumbrance shall, without any further act, instrument or deed be modified and shall 
be extended to and shall operate only over the assets comprised in Demerged Undertaking which 
have been Encumbered in respect of the transferred liabilities as transferred to the Resulting Company 
pursuant to this Scheme. Provided that if any of the assets comprised in Demerged Undertaking which 
are being transferred to the Resulting Company pursuant to this Scheme have not been Encumbered 
in respect of the transferred liabilities, such assets shall remain unencumbered and the existing 
Encumbrance 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 third party shall not affect the 
operation of the above.

8.10.	 In so far as the existing security in respect of the loans or borrowings of the Demerged Company and 
other liabilities relating to the Demerged Undertaking are concerned, such security shall, without any 
further act, instrument or deed be continued with the Demerged Company. The Demerged Company 
and the Resulting Company shall file necessary particulars and/or modification(s) of charge, with the 
Registrar of Companies to give formal effect to the above provisions, if required.

8.11.	 The foregoing provisions in so far as they relate to the vesting of liabilities with the Resulting Company 
shall operate, notwithstanding anything to the contrary contained in any deed or writing or the terms 
of sanction or issue or any security documents, all of which instruments shall stand modified and/or 
superseded by the foregoing provisions.

8.12.	 With effect from the Appointed Date and during the Transition period, subject to the other provisions of 
the Scheme, all approvals, quotas, rights, consents, entitlements, licenses, certificates, permits, and 
facilities of every kind and description whatsoever, privileges, deeds, bonds, quality certifications and 
approvals, powers of attorneys, agreements and other instruments of whatsoever nature in relation 
to Demerged Undertaking to which the Demerged Company is a party, or the benefit to which the 
Demerged Company may be eligible, subsisting or operative immediately on or before the Effective 
Date, shall be in full force and effect against or in favour of the Resulting Company and may be 
enforced fully and effectively as if instead of the Demerged Company, the Resulting Company had 
been a party or beneficiary thereto so as to continuation of operations of the Demerged Undertaking by 
the Resulting Company without any hindrance or disruption after the Transition period. The Resulting 
Company shall enter into and/or issue and/or execute deeds, writings, endorsements or confirmation 
or enter into any tripartite agreement, confirmations or novations to which Demerged Company will, if 
necessary, also be a party, in order to give formal effect to the provisions of this Scheme, if so required 
or if it becomes necessary. Further, the Resulting Company shall be deemed to be authorized to execute 
any such deeds, writings, endorsements or confirmations on behalf of the Demerged Company and 
to implement or carry out all formalities required on the part of the Demerged Company to give effect 
to the provisions of this Scheme. In case a question arises as to whether a specific asset or liability or 
contracts or employee, pertains or does not pertain to Demerged Undertaking or whether it arises out 
of the activities or operations of Demerged Undertaking shall be decided by the Board of the Demerged 
Company, or any committee constituted thereof. A certificate issued by the Board of Directors or the 
committee thereof in this respect shall be a conclusive evidence of the matter.

8.13.	 With effect from the Appointed Date and upon the Scheme becoming effective, the entitlement to various 
benefits under incentive schemes and policies, if any, in relation to Demerged Undertaking of Demerged 
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Company shall stand vested in and/or be deemed to have been vested in the Resulting Company 
together with all benefits, entitlements and incentives of any nature whatsoever. Such entitlements 
shall include (but shall not be limited to) income-tax, sales tax exemption / deferment, value added 
tax, turnover tax, excise duty, service tax, customs, export benefits and other incentives in relation to 
Demerged Undertaking of the Demerged Company to be claimed by the Resulting Company with effect 
from the Appointed Date as if the Resulting Company were originally entitled to all such benefits under 
such incentive scheme and/or policies, subject to continued compliance by the Resulting Company of 
all the terms and conditions subject to which the benefits under such incentive schemes were made 
available to the Demerged Company. The Resulting Company shall be entitled to such benefits in its 
name, without any additional liabilities or expenses whatsoever.

8.14.	 Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central Excise Act, 1944, Goods 
and Services Tax Act, 2017, State Value Added Tax laws, Central Sales Tax Act, 1956 or other applicable 
laws/ regulations dealing with taxes/ duties/ levies (herein referred to as ‘Tax Laws’) allocable or related 
to Demerged Undertaking of the Demerged Company to the extent not provided for or covered by tax 
provision in the accounts made as on the date immediately preceding the Appointed Date related to 
Demerged Undertaking shall be vested with the Resulting Company.

8.15.	 All taxes (including income tax, goods and services tax, sales tax, excise duty, service tax, VAT etc.) 
paid or payable by the Demerged Company in respect of the operations and/ or the profits of Demerged 
Undertaking before the Appointed Date shall be on account of the Demerged Company and in so far as 
it relates to the tax payment (including, without limitation, sales tax, goods and services tax, excise duty, 
custom duty, income tax, service tax, VAT etc.) whether by way of deduction at source, advance tax or 
otherwise howsoever, by the Demerged Company in respect of the profits or activities or operations of 
Demerged Undertaking after the Appointed Date, the same shall be deemed to be the corresponding 
item paid by the Resulting Company and shall in all proceedings be dealt with accordingly.

8.16.	 On and from the Appointed Date, if any Certificate for Tax Deducted at Source or any other tax credit 
certificate relating to Demerged Undertaking of the Demerged Company is received in the name of 
the Demerged Company, it shall be deemed to have been received by the Resulting Company, which 
alone shall be entitled to claim credit for such tax deducted or paid.

8.17.	 On and from the Appointed Date, the benefit of all balances relating to CENVAT or GST or Service Tax 
or VAT being balances pertaining to Demerged Undertaking of the Demerged Company, if any, shall 
stand vested in the Resulting Company as if the transaction giving rise to the said balance or credit 
was a transaction carried out by the Resulting Company. The liabilities of Demerged Undertaking of the 
Demerged Company as on the Appointed Date shall stand vested in the Resulting Company, save as 
otherwise in respect of the liabilities which were met by the Demerged Company during the Transition 
period, which shall be construed to have been met by the Resulting Company as if the transaction 
giving rise to the said liability was a transaction carried out by the Resulting Company.

8.18.	 Upon the coming into effect of the Scheme, and subject to the provisions of this Scheme, all contracts, 
deeds, bonds, agreements, Schemes, arrangements and other instruments of whatsoever nature in 
relation to the Demerged Undertaking, to which the Demerged Company is a party or to the benefit 
of which the Demerged Company may be eligible, and which are subsisting or have effect before the 
Appointed Date and during the Transition period, shall continue in full force and effect on or against or 
in favour, as the case may be, of the Resulting Company and may be enforced as fully and effectually 
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as if instead of the Demerged Company, the Resulting Company had been a party or beneficiary or 
obligee thereto or thereunder. All liabilities arising from all such contracts, deeds, bonds, agreements, 
Schemes, arrangements and other instruments of whatsoever nature in relation to the Demerged 
Undertaking, to which the Demerged Company is a party or to the benefit of which the Demerged 
Company may be eligible, and which are subsisting or have effect immediately before the Appointed 
Date, shall be on account of the Demerged Company and after the Appointed Date, the same shall be 
on account of the Resulting Company and shall, in all proceedings, be dealt with accordingly.

8.19.	 It is clarified that upon the Scheme coming into effect, all consents, permissions, licenses, approvals, 
certificates, insurance covers, clearances, authorities, powers of attorney given by, issued to or executed 
in favour of the Demerged Company in relation to the Demerged Undertaking shall stand transferred to 
the Resulting Company as if the same were originally given by, issued to or executed in favour of the 
Resulting Company, and the Resulting Company shall be bound by the terms thereof, the obligations 
and duties thereunder, and the rights and benefits under the same shall be available to the Resulting 
Company. All liabilities arising from all such consents, permissions, licenses, approvals, certificates, 
insurance covers, clearances, authorities, powers of attorney given by, issued to or executed in favour 
of the Demerged Company in relation to the Demerged Undertaking, and which are subsisting or have 
effect immediately before the Appointed Date, shall be on account of the Demerged Company and 
after the Appointed Date, the same shall be on account of the Resulting Company and shall, in all 
proceedings, be dealt with accordingly.

8.20.	 If any assets (including estate, claims, rights, title, interest in or authorities relating to any asset) or any 
contracts, deeds, bonds, agreements, Schemes, arrangements or other instruments of whatsoever 
nature in relation to the Demerged Undertaking which the Demerged Company owns or to which the 
Demerged Company is a party to, cannot be transferred to the Resulting Company for any reason 
whatsoever, the Demerged Company shall hold such assets, contracts, 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 so to do, till such time as the transfer is affected.

8.21.	 It is hereby clarified that the vesting of Demerged Undertaking in the Resulting Company shall be on a 
going concern basis. It is further clarified that the rest of the assets, Warrants and liabilities (other than 
those forming part of Demerged Undertaking or otherwise specified in this Scheme) of the Demerged 
Company shall continue to vest in the Demerged Company.

9.	 STAFF & EMPLOYEES

9.1.	 Upon the Scheme coming into effect, all staff and employees of the Demerged Undertaking in service 
as at the end of the Transition period shall be deemed to have become staff and employees of the 
Resulting Company with effect from the Appointed Date, 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 in the Demerged Company as at 
the end of the Transition period.

9.2.	 The equitable interest in accounts/funds of the employees and staff, if any, whose services are vested 
with the Resulting Company, relating to superannuation, provident fund and gratuity fund shall be 
identified, determined and vested with the respective trusts/funds of the Resulting Company and such 
employees shall be deemed to have become members of such trusts/funds of Resulting Company. 
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Until such time, the Demerged Company may, subject to necessary approvals and permissions, if 
any, continue to make contributions pertaining to the employees of the Demerged Undertaking to the 
relevant funds of the Demerged Company.

9.3.	 The Resulting Company, at any time after the Scheme becoming effective in accordance with the 
provisions hereof, if so required under any law or otherwise, will execute deeds of confirmation or other 
writings or arrangements with any party to any contract or arrangement in relation to the Demerged 
Undertaking of the Demerged Company to which any of the Demerged Company is a party in order to 
give formal effect to the provisions of the Scheme. The Resulting Company shall, under the provisions 
of this Scheme, be deemed to be authorized to execute any such writings on behalf of the Demerged 
Company and to carry out or perform all such formalities or compliances, referred to above, on behalf 
of the Demerged Company.

10.	 LEGAL PROCEEDINGS

10.1.	 If any suit, appeal or other legal proceedings of whatsoever nature by or against the Demerged Company 
in relation to the Demerged Undertaking is pending, the same shall not abate or be discontinued or in 
any way be prejudicially affected by reason of the Demerger and by anything contained in this Scheme, 
but the said suit, appeal or other legal proceedings may be continued, prosecuted and enforced by or 
against the Resulting Company in the same manner and to the same extent as it would or might have 
been continued, prosecuted and enforced by or against the Demerged Company as if this Scheme 
had not been made. In the event that the legal proceedings referred to herein require the Demerged 
Company and the Resulting Company to be jointly treated as parties thereto, Resulting Company 
shall be added as party to such proceedings and shall prosecute and defend such proceedings in co-
operation with the Demerged Company. In the event of any difference or difficulty in determining as to 
whether any specific legal or other proceeding relates to Demerged Undertaking or not, a certificate 
issued by the Board of Directors of the Demerged Company as to whether such proceeding relates to 
Demerged Undertaking or not, shall be conclusive evidence of the matter.

10.2.	 The Resulting Company undertakes to have all legal or other proceedings initiated by or against the 
Demerged Company referred to above transferred into its name and to have the same continued, 
prosecuted and enforced by or against the Resulting Company to the exclusion of Demerged Company.

10.3.	 After the Transition period, the Resulting Company shall and may, if required, initiate any legal 
proceedings in relation to the Demerged Undertaking of the Demerged Company.

11.	 CONSIDERATION

11.1.	 Upon coming into effect of the Scheme and in consideration for demerger of Demerged Undertaking 
of the Demerged Company into the Resulting Company, the Resulting Company shall, without any 
further application or deed, issue and allot equity shares of face value INR 1/- each, credited as fully 
paid up, to all the equity shareholders of the Demerged Company whose names appear in the register 
of members as on the Record Date of the Demerged Company or to their respective heirs, executors, 
administrators or other legal representatives or the successors-in-title, as the case may be, in the 
following proportion:

	 One fully paid up Equity Shares of INR 1/- each of the Resulting Company shall be issued and allotted 
to the Equity Shareholders of the Demerged Company, in proportion to one equity share held by them 
in the Demerged Company.
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	 Equity shares shall be issued by the Resulting Company in dematerialized form to those equity 
shareholders of the Demerged Company respectively 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 shares of the Demerged Company in physical form shall also have the option 
to receive the equity shares in the Resulting Company in dematerialized form provided the details of 
their account with the Depository Participant are intimated in writing to the Resulting Company and / or 
its Registrar. Otherwise, they would be issued equity shares in physical form.

11.2.	 The Resulting Company shall take necessary steps to increase or alter or re-classify, (if necessary), its 
authorized share capital suitably to enable it to issue and allot equity shares required to be issued and 
allotted by it under this Scheme.

11.3.	 Approval of this Scheme by the equity shareholders of the Resulting Company shall be deemed to be 
the due compliance of the provisions of section 62 of the Companies Act, 2013, and other relevant and 
applicable provisions of the Act for the issue and allotment of equity shares by the Resulting Company 
to the equity shareholders of the Demerged Company respectively, as provided in this Scheme.

11.4.	 The issue and allotment of equity shares by the Resulting Company to the equity shareholders of the 
Demerged Company as provided in this Scheme, shall be deemed, without any further act or deed by 
the Resulting Company, to be a private placement within the meaning of section 42 of the Companies 
Act, 2013 and it shall be deemed that the procedures laid down under the said section of the Act and 
any other applicable provisions of the Act were duly complied with.

11.5.	 The approval of this Scheme by the equity shareholders of both the companies under Sections 230 to 
232 of the Act shall be deemed to have the approval under sections 13 and 14 of the Companies Act, 
2013 and other applicable provisions of the Act and any other consents and approvals required in this 
regard.

12.	 BUSINESS AND PROPERTY IN TRUST FOR RESULTING COMPANY

	 With effect from the Appointed Date and during the Transition period:

12.1.	 The Demerged Company shall be deemed to have been carrying on and shall carry on its business and 
activities, pertaining to the Demerged Undertaking of the Demerged Company, and shall be deemed to 
have held and stood possessed of and shall hold and stand possessed of all their properties and assets 
for and on account of and in trust for the Resulting Company. The Demerged Company undertakes to 
hold its said assets with utmost prudence until the Effective Date.

12.2.	 The Demerged Company shall carry on its business and activities, pertaining to the Demerged 
Undertaking of the Demerged Company, with reasonable diligence, business prudence and shall not, 
except in the ordinary course of business or without prior written consent of the Resulting Company, 
alienate, charge, mortgage, encumber or otherwise deal with or dispose of any business or part, 
pertaining to the Demerged Undertaking of the Demerged Company, thereof.

12.3.	 All the profits or income accruing or arising to the Demerged Undertaking of the Demerged Company 
or expenditure or losses arising or incurred or suffered by the Demerged Undertaking of the Demerged 
Company, post the Appointed Date, shall for all purposes be treated and be deemed to be accrued as 
the income or profits or losses or expenditure as the case may be of the Resulting Company.
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12.4.	 The Demerged Company shall not vary the terms and conditions of employment of any of their 
employees, pertaining to the Demerged Undertaking of the Demerged Company, except in the ordinary 
course of business or without the prior consent of the Resulting Company or pursuant to any pre-
existing obligation undertaken by them, as the case may be, prior to the Appointed Date.

12.5.	 The Demerged Company and the Resulting Company shall be entitled, pending sanction of the 
Scheme, to apply to the Central/State Government, and all other agencies, departments and authorities 
concerned as are necessary under any law or rules, for such consents, approvals and sanctions, which 
may be required pursuant to this Scheme.

12.6.	 All accretions and depletions to the Demerged Undertaking shall be for and on account of the Resulting 
Company.

12.7.	 With effect from the Effective Date, the Resulting Company shall commence and carry on and shall 
be authorized to carry on the business carried on by the Demerged Undertaking of the Demerged 
Company in addition to the business of the Resulting Company.

12.8.	 The Demerged Company shall not utilize the profits or income of Demerged Undertaking, if any, for the 
purpose of declaring or paying any dividend or for any other purpose except in the ordinary course of 
Demerged Undertaking, without the prior written consent of the Resulting Company.

13.	 ACCOUNTING TREATMENT

	 Upon the Scheme becoming effective, the Resulting Company and the Demerged Company shall 
account for demerger in their respective books of account as under:

13.1.	 In the books of Resulting Company

	 The Resulting Company shall give effect to the accounting treatment in its books of account in 
accordance with the accounting standards issued by Government u/s 133 of the Companies Act, 2013 
read with the Companies (Accounting Standards) Rules, 2006 or the applicable standard prevailing.

13.2.	 In the books of Demerged Company

	 The Demerged Company shall give effect to the accounting treatment in its books of account in 
accordance with the relevant Indian Accounting Standard prescribed under Section 133 of the Act.

14.	 REDUCTION IN PAID UP SHARE CAPITAL OF THE RESULTING COMPANY

14.1.	 Upon the issuance and allotment of equity shares pursuant to Clause 11 above, the existing shares 
i.e. shares held by the equity shareholders of the Resulting Company prior to the Scheme becoming 
effective shall stand cancelled without any further application, act, instrument or deed, as an integral 
part of this Scheme.

14.2.	 The share certificate(s) in relation to the shares held by the equity shareholders of the Resulting 
Company as on the date of issue and allotment above, shall, without any further application, act, 
instrument or deed, be deemed to have been automatically cancelled and no new share certificates will 
be issued by the Resulting Company, in lieu of share certificates already held by existing shareholders 
of the Resulting Company in the Resulting Company.
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14.3.	 Such reduction of share capital of the Resulting Company shall be effected as an integral part of the 
scheme and the orders of the NCLT sanctioning the scheme shall be deemed to be an order under 
section 66 of the Act confirming the reduction and no separate sanction under section 66 of the Act will 
be necessary.

14.4.	 Notwithstanding the reduction of capital of the Resulting Company, the Resulting Company shall not be 
required to add “And Reduced” as suffix to its name.

PART III – AMALGAMATION AND VESTING OF RESIDUAL DELTA INFOSOLUTIONS PRIVATE 
LIMITED (UPON PART II BECOMING EFFECTIVE) INTO DATAMATICS GLOBAL SERVICES LIMITED

15.	 AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND RESIDUAL BUSINESS OF 
RESIDUAL TRANSFEROR COMPANY (UPON PART II TAKING EFFECT) WITH THE TRANSFEREE 
COMPANY

15.1.	 Upon this Part II of this Scheme becoming effective and with effect from the Appointed Date and 
subject to the provisions of the Scheme and in accordance with the provisions of section 2(1B) of the 
Income-tax Act, 1961, the Residual Transferor Company shall, pursuant to the sanction of this Scheme 
by the NCLT and pursuant to the provisions of Sections 230 to 232 and other applicable provisions, if 
any, of the Act, be and stand transferred to and vested in or be deemed to have been transferred to and 
vested in the Transferee Company without any further act, instrument, deed matter or things so as to 
become business of the Transferee Company by virtue of and in the manner provided in the Scheme.

15.2.	 The business of the Residual Transferor Company carried on till the Appointed Date and thereon till 
the Effective Date, shall, under Sections 230 to 232 and other applicable provisions, if any, of the Act, 
be and stand transferred to and vested in or be deemed to have been transferred to and vested in the 
Transferee Company, ongoing concern basis so as to become business of the Transferee Company by 
virtue of and in the manner provided in the Scheme.

15.3.	 Without prejudice to the generality of the above, upon the coming into effect of this scheme and with 
effect from the Appointed Date:

a.	 All the assets, properties and entitlements of the Residual Transferor Company, of whatsoever 
nature and wheresoever situate and which are incapable of passing by manual delivery, shall 
under the provisions of Section 230 to 232 and all other provisions, if any, of the Act, without 
any further act or deed, be and stand transferred to and vested in the Transferee Company or 
be deemed to be transferred to or vested in the Transferee Company as a going concern so as 
to become, as from the Appointed Date, the assets and properties of the Transferee Company.

b.	 Without prejudice to the above provisions, in respect of such of the assets and properties of the 
Residual Transferor Company, as are movable in nature or are otherwise capable of transfer 
by manual delivery or by endorsement and/or delivery, the same shall be so transferred by the 
Residual Transferor Company and shall upon such transfer become the assets and properties of 
the Transferee Company without requiring any deed or instrument or conveyance for the same.

c.	 In respect of the movables other than those dealt with in sub-clause (b) above including sundry 
debtors, receivables, bills, credits, loans and advances, if any, recoverable in cash or in kind or 
for value to be received, bank balances, investments, earnest monies and deposits, if any, with 
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any Government, Semi-Government, local and other authorities and bodies, with any company 
or other person, the Residual Transferor Company, shall, if required give notice in such form as 
they may deem fit and proper, to each person, debtor or depositee, as the case may be, that 
pursuant to the NCLT having sanctioned the amalgamation of the Residual Transferor Company 
with the Transferee Company, under Sections 230 to 232 of the Act, the said debt, loan, advance 
or deposit be paid or made good or held on account of the Transferee Company as the person 
entitled thereto and that appropriate entry should be passed in its books to record the aforesaid 
change. The Transferee Company shall, if required, also give notice in such form as it may deem 
fit and proper to each person, debtor or depositee that, pursuant to NCLT having sanctioned the 
amalgamation of the Residual Transferor Company with the Transferee Company under Sections 
230 to 232 of the Act, the said debt, loan, advance, balance or deposit be paid or made good or 
held on account of the Transferee Company.

d.	 All the licenses, permits, quotas, approvals, trademarks, brands, permissions, registrations, 
incentives, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, 
special status and other benefits or privileges enjoyed or conferred upon or held or availed of 
by the Residual Transferor Company and all rights and benefits that have accrued or which 
may accrue to the Residual Transferor Company, whether before or after the Appointed Date, 
shall pursuant to the provisions of Section 232 of the Act, without any further act, instrument or 
deed, cost or charge be and stand transferred to and vest in or be deemed to be transferred 
to or vested in and be available to the Transferee Company so as to become as and from the 
Appointed Date licenses, permits, quotas, approvals, permissions, registrations, incentives, 
subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status 
and other benefits or privileges of the Transferee Company and shall remain valid, effective and 
enforceable on the same terms and conditions.

e.	 All Assets and properties of the Residual Transferor Company as on the Appointed Date, whether 
or not included in the books of the Residual Transferor Company, and all assets and properties, 
which are acquired by the Residual Transferor Company, on or after the Appointed Date, shall be 
deemed to be and shall become assets and properties of the Transferee Company by virtue of 
and in the manner provided in this Scheme.

f.	 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is hereby 
clarified that with effect from the Appointed Date, and upon the scheme becoming effective, the 
benefits of all tax credits, tax losses etc. under various Acts including but not restricted to Income 
Tax Act, VAT, Excise Act etc. to which the Residual Transferor Company is entitled to shall vest in 
and become available to the Transferee Company. In so far as the various incentives, subsidies, 
tax benefits or any other exemptions of the Residual Transferor Company, rehabilitation Schemes, 
special status and other benefits or privileges enjoyed, granted by any Government body, local 
authority or by any other person, or availed of by the Residual Transferor Company or tax credits 
of the Residual Transferor Company, are concerned, the same shall vest with and be available to 
Transferee Company on the same terms and conditions.

15.4.	 Without prejudice to the generality of the above, upon coming into effect of this Scheme and with effect 
from the Appointed Date, all debts, liabilities, duties, obligations of every kind, nature and description 
of the Residual Transferor Company, and all the revenue as well as capital reserves of the Residual 
Transferor Company, shall pursuant to the sanction of the Scheme by the NCLT and pursuant to 
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the provisions of sections 230 to 232 and other applicable provisions, if any, of the Act, without any 
further act or deed, be transferred to or be deemed to be transferred to the Transferee Company so 
as to become as from the Appointed Date the debts, liabilities, duties, obligations and reserves of the 
Transferee Company on the same terms and conditions as were applicable to the Residual Transferor 
Company and further that it shall not be necessary to obtain the consent of any third party or other 
person who is a party to any contract or arrangement by virtue of which such debts, liabilities, duties 
and obligations have arisen, in order to give effect to the provisions of this clause.

15.5.	 The transfer of property and liabilities, as above, shall not affect any transaction already concluded 
by the Residual Transferor Company till, on or after the Appointed Date and till 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 Residual Transferor Company in regard thereto as done and executed by 
the Transferee Company on its own behalf. Furthermore, as from the Appointed Date, the Residual 
Transferor Company shall be deemed to have carried on and to be carrying on the business on behalf 
of and in trust for the Transferee Company until such time as the Scheme takes effect.

15.6.	 It is clarified that all owning, liabilities, duties and obligations of the Residual Transferor Company as 
on the Appointed Date whether provided for or not in the books of accounts of the Residual Transferor 
Company and all other liabilities which may accrue or arise after the Appointed Date but which relate to 
the period on or upto the day of the Appointed Date shall be the debts, liabilities, duties and obligations 
of the Transferee Company including any encumbrance on the assets of the Residual Transferor 
Company or on any income earned from those assets. It is further clarified that, as and form the 
Effective Date, the tax proceedings shall be continued and enforced by or against the Transferee 
Company in the same manner and to the same extent as would or might have been continued by or 
enforced against the Residual Transferor Company.

15.7.	 Loans, debt securities, Debentures or other obligations, if any, due between or amongst the Residual 
Transferor Company and the Transferee Company shall stand discharged and there shall be no liability 
in that behalf with effect from the Appointed Date.

15.8.	 The transfer as aforesaid shall be subject to charges / hypothecations / mortgages over the assets or 
any part thereof provided, however, that any reference in any security document or any arrangements 
to which the Residual Transferor Company is a party, to the assets or properties of the Residual 
Transferor Company offered as security for any financial assistance or obligations to the secured 
creditor/s of the Residual Transferor Company, shall be construed only to be to the respective assets 
or properties of the Residual Transferor Company as are vested in the Transferee Company by virtue 
of this clause to the end and intent that such security, mortgage and charge shall not extend or be 
deemed to extend to any Assets or any other units or divisions of the Transferee Company unless 
specifically agreed to by the Transferee Company with such secured creditor/s and subject to consents 
and approvals of the existing secured creditors of the Transferee Company, if any. This Scheme shall 
not operate to enlarge / enhance any security created by the Transferee Company.

16.	 STAFF & EMPLOYEES

16.1.	 Upon the Scheme becoming effective, the Transferee Company shall take over all the staff (including 
working Directors) in the service of the Residual Transferor Company immediately preceding Effective 
Date, and that they shall become the staff and employees, of the Transferee Company on the basis 
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that their services shall be deemed to have been continuous and not have been interrupted by reasons 
of the said transfer. The terms and conditions of service applicable to such staff or employees after 
such transfer shall not in any way be less favorable to them than those applicable to them immediately 
preceding the transfer.

16.2.	 As far as Provident Fund, Gratuity Fund or any other Special Fund or schemes existing for the benefit 
of the employees of the Residual Transferor Company are concerned, upon the Scheme becoming 
effective, the Transferee Company shall be substituted for the Residual Transferor Company for all 
purposes whatsoever related to the administration / operation of such Funds or schemes or in relation 
to the obligation to make contribution to the said Funds or schemes in accordance with provisions of 
such Funds or Schemes or according to the terms provided in the respective Trust Deeds or other 
documents. All the rights, duties, powers and obligations of the Residual Transferor Company in 
relation to such Funds or Schemes shall become those of the Transferee Company and the services of 
the employees will be treated as being continuous for the purpose of the aforesaid Funds or Schemes.

17.	 LEGAL PROCEEDINGS

17.1.	 If any suit, appeal or proceedings of whatsoever nature (hereinafter referred to as “the said 
proceedings”) by or against any of the Residual Transferor Company be pending, the same shall 
not abate or be discontinued or in any way be prejudicially affected by reason of amalgamation of 
the Residual Transferor Company or by anything in this Scheme, but the said proceedings may be 
continued, prosecuted and enforced, as the case may be, by or against the Transferee Company in the 
same manner and to the same extent as it would be or might have been continued and enforced, as 
the case may be, by or against the Residual Transferor Company if this Scheme had not been made.

18.	 AMALGAMATION NOT TO AFFECT TRANSACTIONS / CONTRACTS OF RESIDUAL TRANSFEROR 
COMPANY:

18.1.	 The amalgamation of Residual Transferor Company and the continuance of the said proceedings by 
or against the Transferee Company shall not affect any transaction or proceedings already concluded 
by or against the Residual Transferor Company after the Appointed Date to the end and intent that the 
Transferee Company accepts and adopts all acts, deeds and things done or executed by the Residual 
Transferor Company after the Appointed Date as done and executed on its behalf. The said transfer 
and vesting pursuant to Section 232 of the Act, shall take effect from the Appointed Date unless the 
NCLT otherwise directs.

19.	 CONSIDERATION

19.1.	 Upon the scheme becoming effective, there shall be no additional shares issued or allotted or any 
amount of consideration paid for such amalgamation.

19.2.	 Equity shares if any shall be issued by the Transferee Company in dematerialized form to those 
equity shareholders of the Residual Transferor Company respectively who hold shares of the Residual 
Transferor Company in dematerialized form, in to the account in which the Residual Transferor Company 
shares are held or such other account as is intimated by the shareholders to the Transferee Company 
and / or its Registrar. All those shareholders who hold shares of the Residual Transferor Company in 
physical form shall also have the option to receive the equity shares in the Transferee Company in 
dematerialized form provided the details of their account with the Depository Participant are intimated 
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in writing to the Transferee Company and / or its Registrar. Otherwise, they would be issued equity 
shares in physical form. Such shares shall be issued to all the equity shareholders of the Residual 
Transferor Company whose names appear in the register of members as on the Record Date or to 
their respective heirs, executors, administrators, or other legal representatives, or successors-in-title, 
as the case may be.

19.3.	 The Transferee Company shall take necessary steps to increase or alter or re-classify, (if necessary), 
its authorized share capital suitably to enable it to issue and allot equity shares required to be issued 
and allotted by it under this Scheme.

19.4.	 Approval of this Scheme by the equity shareholders of the Transferee Company shall be deemed to 
be the due compliance of the provisions of section 62 of the Companies Act, 2013, and other relevant 
and applicable provisions of the Act for the issue and allotment of equity shares by the Transferee 
Company to the equity shareholders of the Residual Transferor Company respectively, as provided in 
this Scheme.

19.5.	 The issue and allotment of equity shares by the Transferee Company to the equity shareholders of the 
Residual Transferor Company as provided in this Scheme, shall be deemed, without any further act or 
deed by the Transferee Company, to be a private placement within the meaning of section 42 of the 
Companies Act, 2013 and it shall be deemed that the procedures laid down under the said section of 
the Act and any other applicable provisions of the Act were duly complied with.

19.6.	 Upon issue and allotment of equity shares of the Transferee Company, the fractional entitlements of 
shares to any shareholders of DIPL shall be rounded off to the nearest integer. A fraction of less than 
half shall be rounded down to the nearest lower integer and a fraction of half or more shall be rounded 
up to the nearest higher integer. However, in no event, shall the number of new equity shares to be 
allotted by the Transferee Company to the members of Residual Transferor Company exceed the 
number of equity shares held by the Transferor Company in the Transferee Company on the effective 
date.

19.7.	 The approval of this Scheme by the equity shareholders of both the companies under Sections 230 
to 232 of the Act shall be deemed to have the approval under sections 13 and 14 of the Companies 
Act, 2013 and other applicable provisions of the Act and any other consents and approvals required 
in this regard.

19.8.	 The shares issued under this clause shall, in compliance with the applicable laws, be listed and 
admitted to trading on the stock exchanges pursuant to this scheme and the relevant SEBI circular. 
The Transferee Company shall make all requisite applications and shall otherwise comply with the 
provisions of the relevant SEBI circular and applicable laws and promptly take all steps to procure the 
listing of the shares issued by it pursuant to this clause.

20.	 ACCOUNTING TREATMENT

20.1.	 Amalgamation of the Residual Transferor Company with the Transferee Company would be accounted 
in the books of the Transferee Company for by way of as per the IndAS 103 (Accounting for Business 
Combinations) and any other relevant Indian Accounting Standard prescribed under Section 133 of the 
Companies Act, 2013.
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21.	 INCREASE IN AUTHORISED SHARE CAPITAL OF THE TRANSFEREE COMPANY

21.1.	 Upon the Scheme being finally effective, the Authorised Capital of the Residual Transferor Company 
will get merged with that of the Transferee Company without payment of additional fees and duties as 
the said fees have already been paid and the Authorised Capital of the Transferee Company will be 
increased to that effect without any compliances in respect of the notices, meetings etc. but only by 
filing requisite statutory forms with the Registrar of Companies.

21.2.	 Thus, on the Scheme becoming effective the capital clause of the Transferee Company will read as 
follows:

“Clause V

a) 	 The Authorised Share Capital of the Company is Rs. 97,67,50,000 comprising of 10,42,50,000 
(Ten Crores Forty Two Lakhs Fifty Thousand) Equity Shares of Rs. 5 each and 4,55,50,000 (Four 
Crore Fifty Five Lakhs Fifty Thousand) Redeemable Preference Shares of Rs. 10/- (Rupees Ten 
only) each with the rights, privileges and conditions attaching thereto as provided in the Articles 
of Association of the company for the time being. The Company shall have the power to increase 
or reduce the capital of the Company and to divide the shares in the capital into two classes and 
to attach to respectively such preferential, qualified or special rights, privileges or conditions as 
may be determine by or in accordance with the regulations of the Company and to vary, modify 
or abrogate any such rights, privileges or conditions in such manner as may for the time being be 
provided by the regulations of the Company

22.	 CONDUCT OF BUSINESS
22.1.	 Residual Transferor Company as Trustee

a.	 With effect from the Appointed Date and up to and including Effective Date, the Residual 
Transferor Company shall carry on and shall be deemed to have carried on all their business and 
activities as hitherto and shall hold and stand possessed of and shall be deemed to have held 
and stood possessed of the Residual Transferor Company on account of and for the benefit of 
and in trust for, the Transferee Company, as the transferee company is taking over the business 
as going concern. The Residual Transferor Company shall preserve and carry on their business 
and activities with reasonable diligence and business prudence and shall neither undertake any 
additional financial commitments of any nature whatsoever, borrow any amounts nor incur any 
other liabilities or expenditure, issue any additional guarantees, indemnities, letters of comfort 
or commitments either for themselves or on behalf of any third parties, sell, transfer, alienate, 
charge, mortgage or encumber or deal with the assets of the Residual Transferor Company or 
any part thereof save and except in the ordinary course of business as carried on by them as on 
the date of filing of this Scheme with the NCLT or if written consent of the Transferee Company 
has been obtained.

22.2.	 Profit or Losses up to Effective Date

a.	 With effect from the Appointed Date and upto and including the Effective Date, all profits or 
incomes accruing or arising to the Residual Transferor Company or all expenditure or losses 
incurred or arising, as the case may be, by the Residual Transferor Company shall, for all 
purposes, be treated and deemed to be and accrue as the profits or incomes or expenditures or 
losses, as the case may be, of the Transferee Company.
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22.3.	 Taxes

a.	 All taxes paid or payable by the Residual Transferor Company in respect of the operations and / 
or profits of the business before the Appointed Date and from the appointed date till the Effective 
Date, shall be on account of the Residual Transferor Company and in so far as it relates to the tax 
payment by the Residual Transferor Company in respect of the profits or activities or operation of 
the business after the Appointed Date, the same shall be deemed to be the corresponding item 
paid by the Transferee Company and shall in all proceedings be dealt with accordingly.

b.	 Any refund under Income Tax Act, 1961 or other applicable laws or regulations dealing with taxes 
allocable or related to the business of the Residual Transferor Company and due to the Residual 
Transferor Company consequent to the assessment made on the Residual Transferor Company 
shall also belong to and be received by the Transferee Company

c.	 All taxes benefits of any nature, duties, cesses or any other like payments or deductions available 
to Residual Transferor Company under Income Tax, Sales Tax, Value Added Tax, Service Tax etc. 
or any Tax deduction/Collections at Source, MAT Credit, tax credits, benefits of CENVAT credits, 
benefits of input credits up to the Effective Date shall be deemed to have been on account of or 
paid by the Transferee Company and the relevant authorities shall be bound to transfer to the 
account of and give credit for the same to Transferee company upon the passing of the order by 
the NCLT.

23.	 CANCELATION OF INTER-SE INVESTMENT BETWEEN THE TRANSFEROR COMPANY AND THE 
TRANSFEREE COMPANY

23.1.	 On the scheme becoming effective, the investment of equity shares held by the Transferor Company 
in the Transferee Company shall stand cancelled. Accordingly, the share capital of the Transferee 
Company shall stand reduced to the extent of face value of shares held by the Transferor Company in 
the Transferee Company and such reduction shall be adjusted against the balance of Capital Reserve 
created pursuant to clause 20 above. Equivalent number of shares cancelled, shall be issued and 
allotted to the shareholders of the Residual Transferor Company.

23.2.	 Pursuant to the Scheme becoming effective, the investment in the Transferee Company held by the 
Transferor Company shall be adjusted against the balance in capital reserve appearing in the books of 
the Transferee Company prior to the Scheme becoming effective and the balance, if any, shall further 
be adjusted against the balance in capital redemption reserve appearing in the books of the Transferee 
Company prior to the Scheme becoming effective.

23.3.	 The adjustment against the capital reserve and/ or capital redemption reserve, as per Clause 23.1 and 
23.2 above, shall be effected as an integral part of the scheme and the orders of the NCLT sanctioning 
the scheme shall be deemed to be an order under section 66 of the Act confirming the reduction and 
no separate sanction under section 66 of the Act will be necessary.

23.4.	 Notwithstanding the reduction of capital of the Resulting Company, the Resulting Company shall not be 
required to add “And Reduced” as suffix to its name.

24.	 ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER INSTRUMENTS:

24.1.	 Subject to other provisions contained in this Scheme, all contracts, deeds, bonds, agreements and 
other instruments of whatever nature to which the Residual Transferor Company is a party subsisting 
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or having effect immediately before the Amalgamation, shall remain in full force and effect against 
or, as the case may be, in favour of the Transferee Company and may be enforced as fully and 
effectively as if instead of the Residual Transferor Company, the Transferee Company was a party 
thereto. Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
amalgamation and vesting of the Residual Transferor Company occurs by virtue of this Scheme itself, 
the Transferee Company may, at any time after the coming into effect of this Scheme in accordance with 
the provisions hereof, if so required under any law or otherwise, take such actions and execute such 
deeds, confirmations or other writings or arrangements to which the Residual Transferor Company is a 
party or any writings as may be necessary in order to give formal effect to the provisions of this Scheme. 
The Transferee Company shall, under the provisions of this Scheme, be deemed to be authorized to 
execute any such writings on behalf of the Residual Transferor Company and to carry out or perform 
all such formalities or compliances referred to above on the part of the Residual Transferor Company 
to be carried out or performed.

24.2.	 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that 
upon the coming into effect of this Scheme, all consents, permissions, licenses, certificates, clearances, 
authorities , powers of attorney given by, issued to or executed in favour of the Residual Transferor 
Company shall stand transferred to the Transferee Company and the Transferee Company shall be 
bound by the terms thereof, the obligations and duties there under, and the rights and benefits under the 
same shall be available to the Transferee Company. The Transferee Company shall receive relevant 
approvals from the Government Authorities concerned as may be necessary in this behalf.

25.	 MATTERS RELATING TO SHARE CERTIFICATES:

25.1.	 The Share Certificates held by the Shareholders of the Residual Transferor Company shall automatically 
stand cancelled without any necessity of them being surrendered to the Transferee Company.

PART IV - GENERAL TERMS AND CONDITIONS

26.	 APPLICATION TO NCLT

26.1.	 Necessary applications and / or petitions by the Demerged Company / Residual Transferor Company, 
Resulting Company and the Transferee Company shall be made for the sanction of the Composite 
Scheme of Arrangement to the NCLT, for sanctioning of this Scheme under the provisions of law and 
obtain all approvals as may be required under the law.

27.	 MODIFICATION OR AMENDMENTS TO THE SCHEME

27.1.	 Subject to approval of NCLT, the respective Boards or the respective authorized representative appointed 
by the Board of the Demerged Company / Residual Transferor Company, Resulting Company and the 
Transferee Company may assent to any modifications, alterations or amendments of this Scheme or 
any conditions which the NCLT and / or any other competent authority may deem fit to direct or impose 
and the said respective Boards and after dissolution of the Demerged Company / Residual Transferor 
Company, the Board of the Resulting Company and Transferee Company may do all such acts, things 
and deeds necessary in connection with or to carry out the Scheme into effect and take such steps 
as may be necessary, desirable or proper to resolve any doubts, difficulties or questions whether 
by reason of any order of the NCLT or any directions or order of any other authorities or otherwise 
howsoever arising out of, under or by virtue of this Scheme and / or matters concerned or connected 
therewith.
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27.2.	 The Demerged Company / Residual Transferor Company, Resulting Company and the Transferee 
Company may withdraw this Scheme prior to the Effective Date at any time.

28.	 SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

	 The Scheme is conditional upon and subject to:

28.1.	 The approval by the requisite majorities of the respective members of the Demerged Company / 
Residual Transferor Company, Resulting Company and the Transferee Company, as required under 
the Act and directed by the NCLT.

28.2.	 The Scheme being approved by a shareholders’ resolution of the Transferee Company passed by 
way of postal ballot/e-voting in terms of Para I(A)(9) of Annexure 1 of the SEBI Circular CFD/DIL3/
CIR/2017/21 dated March 10, 2017 and other SEBI guidelines, as may be amended from time to time 
wherein presently the Scheme shall be acted upon only if the votes cast by the public shareholders 
in favor of the proposal are more than the number of votes cast by the public shareholders against it.

28.3.	 The sanction or approval of the authorities concerned being obtained and granted in respect of any of 
the matters for which such sanction or approval being required.

28.4.	 The sanction of the Scheme by the NCLT under Sections 230 to 232 of the Act and other applicable 
provisions of the Act.

28.5.	 The requisite orders of the NCLT being obtained for sanctioning the Scheme under Section 230 read 
with Section 232 of the Act being filed with the concerned Registrar of Companies.

29.	 OPERATIVE DATE OF THE SCHEME

29.1.	 The Scheme, although operative from the Appointed Date, shall become effective from the Effective 
Date.

30.	 BINDING EFFECT

30.1.	 Upon the Scheme becoming effective, the same shall be binding on the Demerged Company / Residual 
Transferor Company, Resulting Company and the Transferee Company and all concerned parties 
without any further act, deed, matter or thing.

31.	 EFFECT OF NON-RECEIPT OF APPROVALS

31.1.	 In the event any of the said approvals or sanctions referred to above not being obtained or conditions 
enumerated in the Scheme not being complied with, or for any other reason, the Scheme cannot be 
implemented, the Boards of Directors or committee empowered thereof of the Demerged Company 
/ Residual Transferor Company, Resulting Company and the Transferee Company shall by mutual 
agreement waive such conditions as they consider appropriate to give effect, as far as possible, to 
this Scheme and failing such mutual agreement, the Scheme shall become null and void and shall 
stand revoked, cancelled and be of no effect and each party shall bear and pay their respective costs, 
charges and expenses in connection with the Scheme.

32.	 GIVING EFFECT TO THE SCHEME

	 For the purpose of giving effect to the Scheme, the Board of Directors of the Demerged Company / 
Residual Transferor Company, Resulting Company and the Transferee Company or any Committee 
thereof, is authorized to give such directions as may be necessary or desirable and to settle as they 
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may deem fit, any question, doubt or difficulty that may arise in connection with or in the working of the 
Scheme and to do all acts, deeds and things necessary for carrying into effect the Scheme.

33.	 DISSOLUTION OF THE RESIDUAL TRANSFEROR COMPANY

33.1.	 Upon the Scheme being sanctioned by an Order made by the NCLT under Sections 230 to 232 of the 
Act, the Residual Transferor Company shall stand dissolved without winding up on the Effective Date.

34.	 COSTS

34.1.	 All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly 
otherwise agreed) arising out of or incurred in carrying out and implementing this Scheme and matters 
incidental thereto shall be borne by the Demerged Company/ Residual Transferor Company.
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Annexure - H
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DATAMATICS GLOBAL SERVICES LIMITED 
AT ITS MEETING HELD ON THE 27th DAY OF APRIL, 2018 EXPLAINING EFFECT OF THE SCHEME ON 
EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL.

As per Section 232 (2)(c) of the Companies Act, 2013, a report adopted by the Directors explaining effect of 
arrangement and arrangement on Equity Shareholders, Key Managerial Personnel, laying out in particular 
the Share Exchange ratio is required to be circulated to the Shareholders.

Having regard to the applicability of the aforesaid provisions, following report was placed before the Board 
and was duly adopted:

1.	 For the Scheme, the Valuation Report was obtained from Bharat Kotak & Co., Chartered Accountants, 
who had recommended the following share exchange ratio in their report dated 27th April, 2018.

	 Consideration for Demerger of “Demerged Undertaking” from Demerged Company into Resulting 
Company

	 Upon coming into effect of the Scheme and in consideration for demerger of Demerged Undertaking of 
the Demerged Company into the Resulting Company, the Resulting Company shall, without any further 
application or deed, issue and allot equity shares of face value INR 1/- each, credited as fully paid up, to 
all the equity shareholders of the Demerged Company whose names appear in the register of members 
as on the Record Date of the Demerged Company or to their respective heirs, executors, administrators 
or other legal representatives or the successors-in-title, as the case may be, in the following proportion:

	 One fully paid up Equity Shares of INR 1/- each of the Resulting Company shall be issued and allotted 
to the Equity Shareholders of the Demerged Company, in proportion to one equity share held by them 
in the Demerged Company.

	 Consideration for Amalgamation of Residual Transferor Company (post demerger of its 
Demerged Undertaking into Resulting Company) with the Applicant Company

	 The investment of equity shares held by the Delta in Applicant Company as on the record date shall 
stand cancelled.

	 No additional consideration should be paid to the shareholders of Delta.

	 Upon coming into effect of this Scheme, for the amalgamation of Residual Transferor Company with the 
Transferee Company pursuant to this Scheme, the Transferee Company shall, without any further act 
or deed and without any further payment, issue and allot fully paid up new equity shares as defined in 
Clause 19 of the Scheme.

2.	 Effect of Scheme on equity shareholders [promoter and non-promoter] of Datamatics Global Services 
Limited

	 Pursuant to Scheme, shares held by Delta Infosolutions Private Limited in Datamatics Global Services 
Limited will get cancelled and equivalent shares will be issued by Datamatics Global Services Limited 
to the shareholders of Delta Infosolutions Private Limited.

	 Hence, both promoter and non-promoter shareholders are not adversely impacted pursuant to Scheme. 
The proportion of shareholding of the promoter group and non-promoters in the Transferee Company 
will remain the same.

3.	 Effect of Scheme on Directors and KMPs of Datamatics Global Services Limited
	 The Scheme is not expected to have any effect on the Directors and KMPs of the Company. Further, no 

change in the Board of the Company is envisaged on account of the Scheme.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
In the matter of the Companies Act, 2013;

AND
In the matter of section 230 to section 232 and other 
applicable provisions of the Companies Act, 2013;

AND
In the matter of Composite Scheme of Arrangement 
between Delta Infosolutions Private Limited, 
Datamatics Infotech Services Private Limited and 
Datamatics Global Services Limited and their 
respective Shareholders

Datamatics Global Services Limited
(CIN: L72200MH1987PLC045205)
A Company incorporated under the provisions of the 	  Applicant
Companies Act, 1956, having its Registered Office at	  Company
Knowledge Centre, Plot No. 58, Street No. 17,
MIDC, Andheri East, Mumbai – 400093.

FORM OF PROXY
Name: 
Address: 
E-mail ID:  DP ID No: 
Folio No. / Client ID No: 
 

I/We, being the member(s) of  shares of Datamatics Global Services Limited (the above-named 
Applicant Company) do hereby appoint
1.	 Name:  Email ID: 
	 Address: 
	 Signature:  Or failing him / her

2.	 Name:  Email ID: 
	 Address: 
	 Signature:  Or failing him / her

3.	 Name:  Email ID: 
	 Address: 
	 Signature:  

as my / our proxy, to attend and act (on a poll) for me / us and on my / our behalf at the meeting of the Equity Shareholders 
of the Company to be held on May 09, 2019 at 11.00 AM., at Walchand Hirachand Hall, IMC Building, 4th Floor, IMC 
Marg, Churchgate, Mumbai – 400020 for the purpose of considering, and, if thought fit, approving, with or without 
modification, the Composite Scheme of Arrangement between Delta Infosolutions Private Limited, Datamatics Infotech 
Services Private Limited and Datamatics Global Services Limited and their respective Shareholders on a going concern 
basis and their respective Shareholders, at such meeting and at an adjournment or adjournments thereof, to vote, for me 
/ us and in my / our name (herein, if for insert ‘FOR’, if against insert ‘AGAINST’, the said arrangement embodied in the 
Scheme and the resolution either with or without modification(s)* as my / our proxy may approve.

Please 
Affix `1 

Revenue 
Stamp

Signed this  day of , 2019

Signature of shareholder	

Notes:
1.	 This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the 

Company, not less than 48 hours before the Commencement of the Meeting.
2.	 For the Resolutions, Explanatory Statement and Notes, please refer to the Notice.
3.	 Please complete all details including details of member(s) in above box before submission.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

In the matter of the Companies Act, 2013;
AND

In the matter of section 230 to section 232 and other 
applicable provisions of the Companies Act, 2013;

AND
In the matter of Composite Scheme of Arrangement 
between Delta Infosolutions Private Limited, 
Datamatics Infotech Services Private Limited and 
Datamatics Global Services Limited and their 
respective Shareholders

Datamatics Global Services Limited
(CIN: L72200MH1987PLC045205)
A Company incorporated under the provisions of the 	 Applicant
Companies Act, 1956, having its Registered Office at   	 Company
Knowledge Centre, Plot No. 58, Street No. 17,
MIDC, Andheri East, Mumbai – 400093.

ATTENDANCE SLIP

Registered Folio No. / DP ID and Client ID 

Name and address of the Equity Shareholder 

Name of the Joint Equity Shareholder(s) 

No. of shares held 

I/We hereby record my / our presence at the Meeting of the Equity Shareholders of Datamatics Global Services Limited, 
convened pursuant to order dated March 08, 2019 of the National Company Law Tribunal, Mumbai Bench, on May 09, 
2019 at Walchand Hirachand Hall, IMC Building, 4th Floor, IMC Marg, Churchgate, Mumbai – 400020 on at 11.00 A.M.

 Shareholder’s /Proxy’s name in Block Letter

Shareholder’s / Proxy’s Signature
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Datamatics Global Services Limited
Registered Office: Knowledge Centre, Plot No. 58, Street No. 17, MIDC, Andheri East, Mumbai – 400093

Telephone No: +91 (22) 61020000/1/2, Fax No: +91 (22) 28343669
CIN: L72200MH1987PLC045205

Website: www.datamatics.com Email: divya.kumat@datamatics.com
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