
BEFORE THE NATIONAL CONTPANY LAW TRIBUNAL

MUMBAI BENCH. A'I MUMBAI

COMPANY SCHEME APPLICATION NO.56 OF 2022

Aricent Technologies (Iloldings) Limited...

Capgemini Technologl Services India Limited...

In the matter ol the Companies Act, 2013;

AND

ln the matter of Sections 230 to 232 ofthe

Companies Act, 2013;

AND

IN THE MATTER of Aricent Technologies

(Holdings) Limited bearing Corporate Identification

Number (CIN) U72100MH2006PLC367638 having

its registered office at 3rd Floor, A Block, B-Wing, IT-1

& IT-2, Airoli Knowledge Park, Thane-Belapur Road,

Airoli, Navi Mumbai- 400708, Maharashtra,lndia.

AND

IN THE MATTER of Capgemini Technology Services

India Limited, bearing CIN

U85 I I OPN I 993PLC 1 45950 having its registeredoffi ce

at No 14, Rajiv Gandhi Infotech Park, Hinjawadi,

Phase - III, MIDC-SEZ, Village Man, Taluka Mulshi,

Pune - 4l 1057, Maharashtra, India

AND

In the mafter of Scheme of Amalgamation of Aricent

Technologies (Holdings) Limited with Capgemini

Technology Services India Limited and theirrespective

shareholders.

l-irst Applicant

Transferor Company

Companl i

Second ApplicantCompanyi

Transferee Company
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I,'ORN'! No. CAA.4

IPursuant to rule l3(2) and rule l4]

Company Application No 56 of 2022

REPORT OF RESULT OF THE NATIONAL COMPANY LAW TRIBUNAL COI.VENED
}IEETING OT THE EOUITY SIIAREHOLDERS AND UNSECURED CREDITORS OF
ARICEN'T TECIINOLOGIES (IIOLDIGS') LINIITED ("TRANSFEROR CO}IPANN.
CONVENED 'T}IROUGH VIDEO CONF'ERENCE OR OTHER AUDIO VISUAL MEANS ON
SAIURDAY, 30 JLll.Y 2022 AT I l:00 A.M AND 03:00 P.M RESPECTIVELY:

I, Harnam Singh, Retd IAS had been appointed by the Hon'ble National Company Law Tribunal,
Mumbai Bench ("NCLT") vide its order dated l0 June 2022 ("Order"). to preside over the
meetings of the equity shareholdcrs and unsecured credrtors of the Transferor Company held at
I l:00 a.m. and 3:00 p.m. respectively on Saturday, 30 July 2022 via video conferencing or other
audio visual means ("VC/OVAM"), for the purpose of considering, and if thought fit, approving,
with or without modifications, the Scheme of amalgamation of Aricent Technologies (Holdings)
Limited with Capgemini Technology Services India Limited and their respective shareholders.

As per the said Order, the Transferor Company was directed to dispatch to each of the equity
shareholders and unsecured creditors, a notice convening thc meeting along with the explanatory
statement under seclion 102 and 230 of the Companies Act, 201 3 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, scheme of amalgamation and
other annexures as attached to the notice and directed to publish the notice convening the said
meeting in newspapers viz "Free Press Journal" in English language and translation thereof in
"Navshakti" in Marathi language, both having wide circulation in Mumbai, where the registered
office of the Transferor Company is situated.

Pursuant to the said Order, the Transferor Company, through KFin Technologies Limited
(formerly known as KFin Technologies Private Limited) ("KFin"), the registrar and share transfer
agent of the Transferor Company, dispatched the notice along with a copy of the scheme of
amalgamation, the Order and other annexures to the equity shareholders of the Transferor
Company, whose names appear in the register of members/ list of beneficial owners maintained
by the Depositories as on 17 June 2022 (i) through registered post on 27 lune 2022 to 3,1 l3 (Three
Thousand One Hundred and Thirteen) equity shareholders whose email IDs were not registered
with KFir/depositories; and (ii) through electronic mode on 27 J\ne 2022 to 5,891 (Five Thousand
Eight Hundred Ninety One) equity shareholders whose e-mail IDs were registered with
KFin/depositories as on 27 lune 2022.

Pursuant to the said Order, the Transt'eror Company through KFin, the registrar and share transfer
agent of the Transferor Company, dispatched the notice along with a copy of the scheme of
amalgamation, the Order, and other annexures to the 177 (One Hundred and Seventy Seven)
unsecured creditors of the Transferor Company as on 3 I December 2021, all of rvhose e-mail IDs
were registered with Kfin/depositories, through electronic mode on 27 lune 2022.

Pursuant to the said Order, the advertisement ofthe notice convening the meetings of the equity
shareholders and unsecured creditors of the Transferor Company have been published on 29 June
2022, tn the "Free Press Joumal" in English and translation thereof in "Navshakti" in Marathi,
having wide circulation in Mumbai, where the registered office of the Transferor Company is
situated.

The meeting of the equity shareholders was duly convened on 30 July 2022 via video
conferencing or other audio visual means ("VC/OVAM") at I l:00 a.m., for the purpose of
considering, and il thought fit, approving, with or without modifications, the Scheme of
amalgamation of Aricent Technologies (Holdings) Limited with Capgemini Technology
Services India Limited and their respective shareholders.
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I, the Chairperson appointed do hereby report to this Hon'ble NCLT as follows

The Transferor Company had provided remote e-voting facility to its members to vote prior
to the commencement of the meeting starting on 27 July 2022 al9 a.m. which ended on 29
luly 2022 at 5.p.m. and through e-voting during the Meeting ('Instapoll') which begun on
I l:00 a.m. on 30 July 2022 and ended 15 minutes after the closure of the Meeting. The
Transferor Company had also provided the facility of Instapoll to the members who could
attend the meeting being held through VC/OAVM, and who had not cast their votes through
the remote e-voting facility provided to them earlier.

2. The said meeting was attended by 55 (Fifty-five) equity shareholders. 1509 (One Thousand
Five Hundred and Nine) equity shareholders who voted through remote e-voting and
Instapoll together are entitled to 12,89,22,005 (Twelve Crores Eighty Nine Lakh Twenty
Two Thousand and Five) equity shares.

"RESOLVED THAT purnnnt to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013, the rules, circttlars and notifications issued
thereunder, including any statLttory modification(s) or re-enaclmenl(s)thereof, .for the time
being in.force, and subject to the provisions of the Memorandum ofAssociation and Articles
of Associatiotr of the Conpany and subject to the approval of Hon'ble jurisdictional
National Company Law Tribunal ("NCLT ') and subject to such other approvals,
permissions and sanctions of regulatory and other authorities, as may be necessary and
subject to such conditions and modifications as may be deemed appropriatefor the Scheme,
at any time and for any reason whatsoever, or which may otherwise be considered
necessary, desirable or as may be prescribed or imposed by the NCLT or by any regulatory
or other authorities, while granting such approvals, permissions and sanclions, which may
be agreed to b, ths Board of Directors of the Conrpany, the Scheme of Amalgamation of
Aricent Technologies (Holdings) Limited ("ATHL / Transferor Company") with
Capgemini Technolog,, Sen'ices India Limiled ("CTSIL / Transferee Company")
("Scheme") and their respective shareholders, which was circulated along with the Notice
convening this meeting, be and is hereby approved.

RESOLVED FURTHER THAT copies of the foregoing resolutions certified to be true by
any of the director or company secretary of the Company be furnished to all
concerned as may be necessary and they be requested to acl lhereon."

There were 1,509 (One Thousand Five Hundred and Nine) equity shareholders who cast
their votes, of which 1,496 (One Thousand Four Hundred and NinetySix) equity
shareholders holding 12,89,21,977 (Twelve Crore Eighty Nine Lakh Twenty One Thousand
Nine Hundred Seventy Seven) shares voted through the remote e-voting facility offered by
the Company and l3 (Thirteen) equity shareholders holding 28 (Twenty-Eight) shares voted
during the meeting.

.l

Page 3 of 5

3. The scheme of amalgamation was explained by me to the equity shareholders of the
Transferor Company, and the following resolution under Sections 230 to 232 of the
Companies Act, 2013, was to be considered by the equity shareholders:

RESOLVED FURTHER THAT the Board and any committee thereof be and is hereby
authorized lo do all such acts, deeds, matters and things, as it may, in ils absolute discretion
deem requisite, desirable, appropriate or necessary to give effect to this resolution and

ffictively implement the Scheme and to make and accept such modifications, amendments,
limitations and/or conditions, i.f any, which moy be required by the Board and/or imposed
by the NCLT while sanctioning the Scheme or by any authorities under law, including but
not limited to passing of such accounting entries and/or making such adjustments in the
books ofaccounts as considered necessary in giving effect to the Scheme, as the Board may
deemfit and proper, and to settle any question, difficulty or doubt that may arise in respect
of Scheme, without being required to seek any further consent or approval of the equity
shareholders of CTSIL or otheru)ise to the end and intent that they shall be deemed to have
given their approval thereto expressly by the authority of this resolution:



5. Out of the total number of equity shareholders who voted through remote e-voting and
Instapoll, 98.7 4ok eqtity shareholders in number and 99.99%o equity shareholders by value,
were ofthe opinion that the proposed resolution for approving the scheme of amalgamation,
should be approved. The result of the voting for the said resolution was as follows:

a) The list of equity shareholders who voted in favour of the proposed resolution is

annexed hereto as Annexure A

b) The list of equity shareholders who voted against the proposed resolution is annexed
hereto as Annexure B.

c) There were no equity shareholders who cast invalid votes.

6. Copy of the Scrutinizer Report issued by Mr. Jayant Gupta, Practicing Company Secretary,
who was appointed as Scrutinizer by the Hon'ble Tribunal to scrutinize and report on the
votes cast in connection with the resolution approving the scheme of amalgamation by the
equity shareholders, is enclosed as Annexure- L

II. NTEETING OF UNSECURI]D CREDITORS:

The meeting of the unsecured creditors was duly convened on 30 July 2022 via video
conferencing or other audio visual means ("VC/OVAM") at 03:00 p.m., for the purpose of
considering, and if thought fit, approving, with or without modifications, the Scheme of
amalgamation of Aricent Technologies (Holdings) Limited with Capgerrini Technology
Services India Limited and their respective shareholders.

I, the Chairperson appointed, do hereby report to this Hon'ble NCLT as follows:

The Transferor Company had provided remote e-voting facility to its unsecured creditors to
vote prior to the commencement of the meeting starting on 27 July 2022 at 9 a.m. which
ended on 29 luly 2022 at 5.p.m. and through e-voting during the Meeting ('Instapoll')
which begun on 3:00 p.m. on 30 July 2022 and ended l5 minutes after the closure of the
Meeting. The Transferor Company had provided the facility of Instapoll to the members
who could attend the meeting being held through VC/OAVM, and who had not cast their
votes through the remote e-voting facility provided to them earlier.

2. The said meeting was attended by l5 (Fifteen) unsecured creditors. The total number of
unsecured creditors who voted through remote e-voting and Instapoll, were l8 (Eighteen)

unsecured creditors.

3. The scheme of amalgamation was explained by me to the unsecured creditors of the

Transferor Company, and the following resolution under Sections 230 to 232 of the
Companies Act, 2013, was to be considered by the unsecured creditors:

"RESOLVED THAT pursuant to the provisions ofSections 230 to 232 and other applicable
provisions of the Companies Act, 2013, the rules, circulars and notifications issued
thereunder, including any statutory modifcation(s) or re-enactment(s)thereof, for the time
being in force, and subject to the provisions of the Memorandum of Association and Articles
ofAssociation of the Company and subjecl to the approval of Hon'ble jurisdictional National
Companv Law Tribunal ("NCLT") and subject to such other approvals, permissions and
sanctions of regulatory and other authorities, as may be necessary and subject to such
conditions and modifications as may be deemed appropriate for the Scheme, at any time and

Jbr any reason whalsoever, or which may otherwise be considered necessary, desirable or as

may be prescribed or imposed by the NCLT or by any regulatory or other authorities, while
granting such approvals, permissions and sanctions, which may be agreed lo by the Board
of Directors of the Company, the Scheme of Amalgamation of Aricent Technologies
(Holdings) Limited ("ATHL / Transferor Company") with Capgemini Technologt Services
India Limited ("CTSIL / Transferee Company") ("Scheme") and their respective
shareholders, which was cira ated along with the Notice convening this meeting, be and is
hereby approved.
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RESOLVED FURTHER THAT the Board and any committee thereof be and is hereby
aulhorized to clo all such acls, deeds, malters and things, as it may, in its absolute discretion
deem reErisite, desirable, appropriate or necessary to give effect to this resolution and
ffictively implement the Scheme and to make and accept such modifications, amendments,
limitalions and/or conditions, if any, which may be required by the Board and/or imposed b1t

the NCLT while sanctioning the Scheme or by any authorities under law, including but not
limited to passing ofsuch accounting entries and/or making such adjustments in the books of
accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit
and proper, and to settle any question, dilJiculty or doubt that may arise in respect ofScheme,
rrilhout being required to seek any further consent or approval of the unsecured creditors of
ATHL or otherwise to the end and intent that they shall be deemed to have given their
approval thereto expressly by lhe authority of this resolution;

RESOLVED FURTHER THAT copies of the foregoing resolutions certified to be true by
any of the director or company secretary of the Company be furnished to all concerned as
may be necessary and they be reqttested to act thereon."

4. There were l8 (Eighteen) unsecured creditors who cast their votes, of which l7 (Seventeen)

unsecured creditors voted through the remote e-voting facility offered by the Company and
I (One) unsecured creditor voted during the Meeting.

5. Out of the total number of unsecured creditors who voted through remote e-voting and
Instapoll, 1007o ofunsecured creditors in number and 1007o ofunsecured creditors by value,
were ofthe opinion that the proposed resolution for approving the scheme of amalgamation,
should be approved. The result of the voting for the said resolution was as follows:

a) The list ofunsecured creditors who voted in favour of the proposed resolution is annexed
hereto as Annexure C.

b) There were no unsecured creditors who voted against the proposed resolution.

c) There were no unsecured creditors who cast invalid votes.

6. Copy of the Scrutinizer Report issued by Mr. Jayant Gupta, Practicing Company Secretary,
who was appointed as Scrutinizer by the Hon'ble Tribunal to scrutinize and report on the
votes cast in connection with the resolution approving the scheme of amalgamation by the
unsecured creditors, is enclosed as Annexure- II.

s_
Dated this _ day of August 2022

C rrperson
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