A, MOXCFHiP

MOSCHIP TECHNOLOGIES LIMITED

(formerly known as MosChip Semiconductor Technology Limited)
CIN: L31909TG1999PLC032184
Reg Office: PlotNo.83&84, 2nd Floor, Punnaiah Plaza, Road No. 2, Banjara Hills, Hyderabad - 500034
Tel: 040-6622-9292, Fax: 040-6622-9393
Website: www.moschip.com, Email id: investorrelations@moschip.com

NOTICE TO THE UNSECURED CREDITORS OF MOSCHIP TECHNOLOGIES LIMITED (formerly known as
MosChip Semiconductor Technology Limited) (PURSUANT TO THE ORDER DATED JULY 22, 2019 OF THE
NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH(‘NCLT’ OR ‘TRIBUNAL’)

Meeting of Unsecured Creditors of MosChip Technologies Limited
Day Friday

Date September 06, 2019
Time 2:00 PM
Venue State Gallery of Art Auditorium, Road No. 1, KavuriHills, Madhapur,

Hyderabad, Telangana-500 033

INDEX
SI. No. Contents Page Nos.
1. NoticetotheUnsecuredCreditorsofMosChipTechnologiesLimited 01-05

(formerly known as MosChip Semiconductor Technology Limited)
aspertheorderdated July22,2019 oftheHon'ble National Company
Law Tribunal, Hyderabad Bench.

2. Explanatory Statement under Section 230(3),102 and other applicable 06-25
provisionsofthe Companies Act,2013andRule 6 of the Companies (Compromises,
Arrangementsand Amalgamations) Rules, 2016.

3. Annexure 1
Composite Scheme of Amalgamationof FirstPassSemiconductorsPrivate
Limited (“Transferor Company-1") and GigacomSemiconductorPrivate Limited 26-40

(“Transferor Company -2") with MosChip Technologies Limited
(“Transferee Company”) and theirrespective Shareholders and Creditors
(‘Scheme’ or ‘the Scheme’).

4, Annexure 2
ValuationReportdated?21stJuly,2018asobtainedfromK.V.Srinivas& Associates, 41-50
Chartered Accountants (FRN: 016283S) & CA Bhavani Shankar Mylavarapu, Practicing
Chartered Accountant.

5. Annexure 3
Fairness Opinion dated 21st July, 2018 issued by Quintessence Enterprises Private 51-54
Limited, a SEBI Registered Category | Merchant Banker.

6. Annexure 4
Observation Letfter dated April 9, 2019 from BSE Limited. 55-56

7. Annexure 5
Complaint Report dated December 31, 2019 submitted by MosChip Technologies 57
Limited to BSE Limited.



http://www.moschip.com/
mailto:investorrelations@moschip.com

Annexure 6

ReportadoptedbytheBoardofDirectorsof MosChipTechnologiesLimitedpursuantto
Section232(2) (c) ofthe Companies Act,2013explainingthe effectoftheSchemeon
eachclassofshareholders, keymanagerialpersonnel, promotersand non-promoter
shareholders,laying outin particularthe share exchange ratio.

58-59

Annexure 7

Audited Financial Statements of MosChip Technologies Limited, First Pass
Semiconductors Private Limited and GigaCom Semiconductor Private Limited for the
year ended March 31, 2019.

60-68

Annexure 8

Information pertainingtoFirst Pass Semiconductors Private Limited and GigaCom
SemiconductorPrivate Limited as performatspecified for AbridgedProspectus as
providedinPart EofSchedule VlofSecurities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018.

69-83

Annexure 9
Copies of Orders of National Company Law Tribunal, Hyderabad Bench, dated
July 22,2019 inpursuance of whichthe meetingistobe convened.

84-93

12.

Form of proxy

94

13.

Attendance Slip

95

14.

Route Map to the Meeting Venue

96




BEFORETHE NATIONAL COMPANY LAW TRIBUNAL,
HYDERABAD BENCH, HYDERABAD
CA (CAA) No. 165/230/HDB/2019

FORM NO. CAA.2
[Pursuant to Section 230(3) and
Rule 6 and 7 of the Companies (Compromises, Arrangements and Amalgamation Rules, 2016)]

In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections 230-232 read with other relevant provisions
of the Companies Act, 2013

And

Inthe matterof Scheme of Amalgamation of First Pass Semiconductors Private Limited (Transferor Company-1),
Gigacom Semiconductor Private Limited (Transferor Company-2) with MosChip Technologies Limited (Transferee
Company) andtheirrespective Shareholdersand Creditors.

MosChip Technologies Limited,
(formerlyknownasMosChipSemiconductorTechnologylimited)
acompanyincorporatedunderthe provisionsofthe
Companies Act, 1956 and having its registered office at
Plot No. 83 & 84, 02nd Floor, Punnaiah Plaza,
Road No. 02, Banjara Hills, Hyderabad, Telangana — 500 034.
... Applicant Company / Transferee Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT COMPANY
PURSUANTTO THE ORDER DATED JULY 22,2019 OF THEHON’'BLE NATIONAL COMPANY LAW TRIBUNAL,
HYDERABAD BENCH

To
All the Unsecured Creditors of MosChip Technologies Limited,

NOTICEis hereby giventhatby an Orderdated July 22,2019 (the 'Order’), the Hon'ble National Company Law Tribunal,
Hyderabad Bench as directed that a meeting of the Unsecured Creditors of the Applicant Company shall be held for the
purposes of considering, andif thoughtfit, approving, with orwithout modification(s), the amalgamationembodiedin
the Scheme of Amalgamation of First Pass Semiconductors Private Limited (Transferor Company-1), GigaCom
Semiconductor Private Limited (Transferor Company-2) with MosChip Technologies Limited (Applicant Company /
Transferee Company) andtheirrespective shareholdersand Creditors(‘Scheme’ or ‘the Scheme’).

In pursuance of the said Order, and as directed therein, further notice is hereby given that a meeting of the Unsecured
Creditors of the Applicant Company will be held at State Gallery of Art Auditorium, Road No.1, Kavuri Hills, Madhapur,
Hyderabad, Telangana - 500 033, on Friday, September 06, 2019 at 2:00 p.m., at which fime and place you are
requestedtoattend. Afthe meeting, thefollowingresolutionwillbe consideredand, ifthoughtfit, passed, with orwithout
modification(s):

“RESOLVEDTHAT pursuanttothe provisionsof Sections 230-232 and otherapplicable provisionsof the Companies
Act, 2013read with Rule 6 of the Companies (Compromises, Arangements and Amalgamation) Rules, 2016, circulars
and notifications made thereunder (including any statutory modification or re-enactment thereof) as may be applicable,
the Securities and Exchange Board of India circularno. CFD/DIL3/CIR/2017/21 dated 10 March 2017, the observation
lettersissued by the BSE Limited, dated 09 April 2019 and subject to the provisions of the Memorandum and Articles of
Association of the Company and subject to the approval of the Hon'ble National Company Law Tribunal, Hyderabad
Bench (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 prescribed orimposed by the NCLT or
any other authorities, while granting such approvals, permissions and sanctions, which may be agreed to by the Board
of Directors of the Company (the Board, which termshall be deemed to mean andinclude one or more committee(s)
constituted / to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers
including the powers conferred by this resolution), the amalgamation embodied in the Scheme of Amalgamation of First
Pass Semiconductors Private Limited('Transferor Company-1'), GigaCom Semiconductor Private Limited (‘Transferor



Company-2') with MosChip Technologies Limited (‘Transferee Company’) and their respective Shareholders and
Creditors (Scheme) placed before thismeeting andinitialled by the Chairman of the meeting for the purpose of
identification, be andis hereby approved.

RESOLVED FURTHER THAT all the Directors, Mr. Jayaram Susarla, the Chief Financial Officer, and Mr. Suresh
Bachalakura, the Company Secretary, (together, the Authorised Persons) be and are hereby authorised jointly and
severally fo do all such acts, deeds, matters and things, as they may, in their absolute discretion deemrequisite,
desirable, appropriate or necessary to give effect to this resolution and effectively implement the arrangement
embodiedintheScheme andto acceptsuch modifications, amendments, limitations and/ or conditions, if any, which
may be required orimposed by the NCLT while sanctioning the amalgamation embodied in the Scheme or by any
authorities under law, or as may be required for the purposes of resolving any questions or doubts or difficulties that
mayarise including passing such accounting entries and / or making such adjustments in the books of accounts as
considerednecessaryingiving effecttotheScheme, asthe AuthorisedPersonsmay deemfitand proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meetingin person or by proxy provided that a proxyin
the prescribed form, duly signed by you or your authorised representative is deposited at the registered office of the
Applicant Company af PlotNo. 83 &84, 02nd Floor, Punnaiah Plaza, Road No. 02, Banjara Hills, Hyderabad, Telangana
- 500034, not later than 48 (Forty Eight) hours before the time fixed for the aforesaid meeting. Proxy formis enclosed
herewith and can be obtained free of charge on any day (except Saturday, Sunday and public holidays) at the registered
office of the Applicant/ Transferee Company.

Copies of the Scheme of Amalgamation and of the Statement under Section 230 read with Section 102 of the Companies
Act, 2013read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, Form of
Proxy, Attendance Slipand otherannexures asstatedinthe Index, are annexedtothisNotice. Copyofthe Scheme and
the statement under Section 230 (3) can also be obtained free of charge on any day (except Saturday, Sunday and
publicholidays)atthe Registered Office of the Applicant /Transferee Companybetween 10:30a.m.and 12:30p.m.

The NCLT has appointed Ms. A. Sandhya Rani, Advocate, to be the Chairman of the said meeting, including for any
adjournment or adjournments thereof.

The Scheme, if approved by the meeting, will be subject to the subsequent approval of the NCLT.

DatedthisJuly 30,2019 A. SandhyaRani
Place:Hyderabad Chairperson Appointedforthe Meeting

Address:FlatNo.205, PriyankaTowers,
NewBhoiguda,Secunderabad-500008.

CIN: L31909TG1999PLC032184

Registered Office:

Plot No. 83 & 84, 02nd Floor, Punnaiah Plaza,Road No. 02,
Banjara Hills, Hyderabad, Telangano-500034



Notes for the meeting of the Unsecured Creditors of the Applicant Company:

1.
2.

10.

11.

12.

13.

14.

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

Onlyregistered Unsecured Creditorsof the Applicant Company may attend and vote eitherin person orin proxy
(aproxyneednotbe anUnsecured Creditors of the applicantcompany) orinthe case of abody corporate by a
representative authorised under Section 113 of the Companies Act, 2013 at the meeting of the Unsecured
Creditors of the Applicant Company. The authorisedrepresentative of abody corporate whichis aUnsecured
Creditors of the Applicant Company may aftend and vote af the meeting of the Unsecured Creditors of the
Applicant Company provided a copy of authorisation giving the requisite authority / the resolution of the board of
directors or other governing body of the body corporate authorising such representative to attend and vote at the
meeting of the equity shareholders of the Applicant Company is deposited af the registered office of the Applicant
Company not later than 48 (forty eight) hours before the scheduled time of the commencement of the meeting of
the Unsecured Creditors of the Applicant Company.

The form of proxy can be obtained free of charge from the registered office of the Applicant Company.

Unsecured Creditors, that were Unsecured Creditors of the Applicant Company as on the January 31, 2019,
beingthe cutoffdate, willbe entitledto exercise theirrightto vote onthe aboveresolution.

The quorumofthe meetingofthe Unsecured Creditorsofthe Applicant Companyshallbe 15 (Fifteen) Unsecured
Creditors of the Applicant Company present in person.

An Unsecured Creditors or his proxy, attending the meetingisrequested to bring the attendance slip duly
completed andsigned.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, a Unsecured Creditor would be entitled to inspect the proxies
lodgedatanytimeduringthebusinesshoursofthe Applicant Company, providedthatnotlessthan 3 (three) days
of noticeinwritingis givento the Applicant Company.

The documentsreferred to in the accompanying explanatory statement shall be open for inspection by
Unsecured Creditors at the registered office of the Applicant Company between 10:00 am to 12:00 noon on alll
days (exceptsaturdays, sundays and public holidays) up to the date of the meeting.

The ApplicantCompanyshallprovidedthefacility of ballet/pollpaperatthe venue of the meefting.

The NCLThas appointed Ms. M. Sruthi, Advocate toscrutinize votes caste at the venue of the meeting and submit
areportonvotescaste to the Chairperson of the meeting.

The scrutinizer willsubmit herreport to the chairperson of the meeting after completion of the meeting and after
completion of the scrutiny of the votes caste by the Unsecured Creditors of the Applicant Company through ballet
/pollpaperatthe venue ofthe meeting. The scrutinizers decision of the validity of the vote shallbe final. Theresult
of votes caste through ballet / poll paper at the venue of the meeting willbe announced within 48 hours of the
passingoftheresolution atthe meetingonSeptember6,2019 attheregistered office ofthe Applicant Company.
Theresults, togetherwiththescrutinizerreportwillbe displayedattheregistered office ofthe ApplicantCompany,
on the website of the Applicant Company, https://www.moschip.com besides being communicated fo BSE
Limited.

Inaccordance with provision of section 230 to 232 of the Act, the Scheme shallbe considered approved by the
Unsecured Creditorsonly if the Scheme is approved by majority of personsrepresenting 3/4in value of the
Unsecured Creditors, asthe case maybe, ofthe Applicant Company, votingin person orby proxy.

The notice, together with the documents accompanying the same, is being sent to all the Unsecured Creditors
eitherbyregistered post /speedpost/airmail / electronically by e-mail. The notice will be displayed on the
website of the Applicant Company, https://www.moschip.com.

Any queries / grievances in relation to the Scheme maybe addressed fo Mr. Suresh Bachalakura, Company
Secretary of the Applicant Company through e-mail to suresh.cs@moschip.com.
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BEFORETHE NATIONAL COMPANY LAW TRIBUNAL,
HYDERABAD BENCH, HYDERABAD
CA (CAA) No. 165/230/HDB/2019

FORM NO. CAA.2
[Pursuant to Section 230(3) and
Rule 6 and 7 of the Companies (Compromises, Arrangements and Amalgamation Rules, 2016)]

In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230-232 read with other relevant provisions of the Companies
Act, 2013

And

Inthe matterof Scheme of Amalgamation of First Pass Semiconductors Private Limited (Transferor Company-1),
Gigacom Semiconductor Private Limited (Transferor Company-2) with MosChip Technologies Limited (Transferee
Company) andtheirrespective Shareholdersand Creditors.

MosChip Technologies Limited,
(formerlyknownasMosChipSemiconductorTechnologylimited)
acompanyincorporatedunderthe provisionsofthe
Companies Act, 1956 and having its registered office at
Plot No. 83 & 84, 02nd Floor, Punnaiah Plaza,
Road No. 02, Banjara Hills, Hyderabad,
Telangana-500 034.
... Applicant Company / Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230 (3) OF THE COMPANIES ACT, 2013 AND SECTION 102 OF
THE COMPANIES ACT2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTAND
AMALGAMATIONS) RULES, 2016, FOR THE MEETING OF UNSECURED CREDITORS OF MOSCHIP
TECHNOLOGIES LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW
TRIBUNAL, HYDERABAD BENCH.

Pursuant to the Order dated July 22, 2019, passed by Hon'ble National Company Law Tribunal, Hyderabad Bench in
Company Application No. CA (CAA) NO. 165/230/HDB/2019, a meeting of the Unsecured Creditors of the Applicant
Companyisscheduled o be held on Friday, September06, 2019 at 2.00 a.m. to obtain their approval to the Scheme of
AmalgamationofFirstPassSemiconductorsPrivate Limited (Transferor Company-1), GigaComSemiconductorPrivate
Limited (Transferor Company-2) with MosChipTechnologiesLimited (ApplicantCompany /Transferee Company) and
theirrespective shareholders and Creditors (‘Scheme’ or ‘the Scheme’).

1. The Hon'ble National Company Law Tribunal, Hyderabad Bench, by Order dated July 22, 2019, was pleased to
issue directions for convening of the meeting of the Unsecured Creditors of the Applicant Company af State
Gallery of Art Auditorium, Road No.1, Kavuri Hills, Madhapur, Hyderabad, Telangana — 500 033 on Fridayy,
September 06,2019 at2.00 p.m. In terms of the said Order, NCLT has appointed Ms. A. Sandhya Rani, Advocate,
to be thehairperson of the said meefingincluding for any adjournment or adjournments thereof. The said Order
willbe available forinspection at the Registered Office of the Applicant Company at PlotNo. 83 & 84, 02nd Floor,
PunnaiahPlaza, Road No. 2, BanjaraHills, Hyderabad, Telangana-500034, onany working day of the Company
uptothe date of meeting between 10:30a.m.and 12:30 p.m.

2. Thisstatementis being furnished asrequired under section 230 (3), 232 (1), 232 (2) and 102 of the Companies Act
2013 (the Act) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (the Rules).

3. Asstated, NCLT by its said order has, inter alia, directed that a meeting of the Unsecured Creditors of the
Applicant Company shall be convened and held at State Gallery of Art Auditorium, Road No.1, KavuriHills,
Madhapur, Hyderabad, Telangana-500033, on Friday, September06,2019 at2:00 p.m., forthe purpose of
considering, and if thought fit , approving with or without modification(s), the arrangement embodied in the
Scheme.UnsecuredCreditorswillbeentitledtovoteinthe saidmeetingeitherin personorthrough proxy.



The scrutinizer willsubmit herreport o the chairperson of the meeting after completion of the meeting and after
completion of the scrutiny of the votes caste by the Unsecured Creditors of the Applicant Company through ballet
/pollpaperatthe venue of the meeting. The scrutinizers decision of the validity of the vote shall be final. The result
of votes caste through ballet / poll paper af the venue of the meeting will be announced within 48 hours of the
passingoftheresolutionatthe meetingonSeptemberé,2019 attheregistered office of the ApplicantCompany.
Theresults, togetherwiththescrutinizerreportwillbe displayedattheregisteredoffice of the ApplicantCompany,
on the website of the Applicant Company, https://www.moschip.com besides being communicated fo BSE
Limited.

Inaccordance with provision of section 230 to 232 of the Act, the Scheme shallbe considered approved by the
Unsecured Creditorsonlyif the Scheme is approved by majority of personsrepresenting 3/4in value of the
Unsecured Creditors, as the case maybe, of the Applicant Company, votingin person or by proxy agree to the
Scheme.

Background of the Companies:
. First Pass Semiconductors Private Limited

I) FirstPass SemiconductorsPrivate Limited ("First Pass” or “Transferor Company-1"),wasincorporatedasa
private limited Company on 03rd November, 2010 under the Companies Act, 1956 and havingitsregistered
officeatPlotNo 11, 2nd Floor, Galton Center, Shilpi Vally, Madhapur, Hyderabad, Telangana-500081.The CIN
ofthe Company is U72200TG2010PTC071071.The PAN of the Companyis AABCF6752C.The e-mailid is
giri.kondaveeti@firstpass-semi.com. The Transferor Company-1 is engaged in the business of
Semiconductorand System:s.

ii) The objects for which First Pass has been established are set outinits memorandum of association. The main
objects of First Passinclude:

“lll.LA) The Main Objects to be pursued by the company on its incorporation are:

1 Todevelop Integrated Circuit (IC) and Application Specific Integrated Circuit (ASIC) layout designs for
educationand commercial purposesandto developsoftwarerelatedhereto.

2 Tocarry onthe business ofimparting training in the fields of Integrated Circuit (IC) layout engineering and
Very Large Scale Integrated Designs (VLSI) using Computer Aided Design (CAD) Tools and to offer
consultancy servicesinrelated areas.

3 ToimportandexportIC Layout Engineering and VLSI Design, CAD Tools andrelated hardware equipment
foreducational and other purposes.

4 Tocarry on the business of designing, developing, altering, buying and selling, exchanging, distributing,
marketing and generally dealingin allkinds of Computer Software techniques / packages and toimpart
fraining, educating and fo render replacement services in the field of data processing and computer
engineeringandrender allotherservices that are normally offered by Data Processing centersto alltypes
of Clientele.

5 Toexport,import, trade or otherwise dealin Computer, Computer ancillaries programmes, software and
otherrelated products.

Clause lIl.(B).(29) of the memorandum of association of First Pass permits First Pass:

29)Toamalgamatewithanycompanyorcompanieshavingobjectsaltogetherorinpartsimilartothose of this
Company.”

i) There has been no change in the main objects in the Memorandum of Association of First Pass
SemiconductorsPrivate Limited duringthelast5years. Acopy of the Memorandumof Associationisavailable
forinspection attheregistered office asmentionedin PointNo. 21 of this statement.

iv) First Passis, actively engaged in serving multiple customers in Design Verification, Physical Design and
AnaloglLayoutspace.ltservesbothIndiaand USA based customers.

v) The authorised, issued, subscribedandpaid-upshare capital of FirstPassasonMarch 31,2019%isasunder:
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vi)  Therehasbeennochangeinthe name andregistered office of First Pass during the last Syears.
vii)  The equity shares of First Pass are noft listed on any stock exchange.
viii)  The Board of Directors of First Pass had at their meeting held on July 23, 2018 unanimously approved the Scheme.
TheDirectorswhovotedinfavourof/ against/ didnotparticipate orvoteinrelationtothe Scheme are asfollows:
SI. No.| Name of Director Voted in favour / against / did not participate or vote
1. Mr. Srinivasa Rao Kakamanu Voted in favour
2. Mr.VenkataGiriBabuKondaveeti| Voted in favour
3. Mr. Mallikarjuna Rao Karicherla| Voted in favour
4 Ms. Kalpana Damarla Voted in favour
ix)  Thenamesofthe Promotersandthe presentdirectorsofFirstPassalongwiththeiraddressesare asfollows:
SI. No.| Name Address
Promoters
1. Mr. Srinivasa Rao Kakumanu 703, North Block, Express Towers, White Fields,
Kondapur, Hyderabad, Telangana.
2. Mr.VenkataGiriBabuKondaveeti| E102, Fresh Living Apartment, Shilpi Valley,
Madhapur, Hyderabad, Telangana.
3. Mr. Mallikarjuna Rao K BG2,GopalKrishnaApt,SumitraNagar,
Kukatpally,Hyderabad, Telangana.
4, Ms. Kalpana Damarla 703, North Block, Express Towers, White Fields,
Kondapur, Hyderabad, Telangana.
5 Ms. Rekha K E102,FreshLiving Apartment, ShilpiValley,
Madhapur,Hyderabad, Telangana.
Promoter Group Individual(s) / Entity(ies) — NIL
Directors
1. Mr. Srinivasa Rao Kakumanu 703, North Block, Express Towers, White Fields,
Kondapur, Hyderabad, Telangana.
2. Mr.VenkataGiriBabuKondaveeti| E102, Fresh Living Apartment, Shilpi Valley,
Madhapur, Hyderabad, Telangana.
3. Mr. Jayaram Susarla 4-7-10/3/306, Block C, Shanti Gardens,
Raghavendra Nagar, Nacharam, Hydlangana — 500076.
4. | Mr. Suresh Bachalakura H.No:5-66,Flatno. 103,02 Floor, SaiBalajiNilayam,
HS Darga, Shaikpet, Hyderabad, Telangana-500008.

Particulars

Amount ()

Avuthorised Capital

1,500,000 Equity Shares of //10/- each. 15,000,000
Total (Authorised Capital) 15,000,000
Issued, Subscribed and Paid-up capital

1,250,000 Equity shares of Rs. 10/- each fully paid up 12,500,000
Total (Issued, Subscribed and Paid-up Capital) 12,500,000

There hasbeen no change in the authorised, issued, subscribed and paid-up share capital of First Pass
Semiconductors Private Limited (Transferor Company-1) from 31.03.2019 till date.

B. GigaCom Semiconductor Private Limited.

i) GigaCom Semiconductor Private Limited (“GigaCom" or “Transferor Company-2") was incorporated as a
private limited Company on 12th September, 2012 under the Companies Act, 1956 and havingifsregistered
office at 8th Floor, MVR Vinayagar Trade Center, VIP Road CBM Compound, Asiimetta Visakhapatnam, Andhra
Pradesh - 530003. The CIN of the Company is U74999AP2012PTC104865.The PAN of the Company is
AAECG8897Q.The e-mailidis venkata.simhadri@gigacomsemi.com. The Transferor Company-2isengaged
in the business of Semiconductor and Systems.
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i) The objectsforwhich GigaComhasbeen established are setoutinitsmemorandum of association. The main
objects of GigaCominclude:

“lll.A) The Main Objects to be pursued by the company on its incorporation are:

1. To carry on the Business of development of Semiconductors, Integrated Circuit (IC) and Application
Specific Integrated Circuit (ASIC) layout designs for commercial purposes, to develop Software related
thereto andtorender, offer otherinformation Technology enable serviceswhetherinindia or abroad.

2. Tocarryonthe business of development, design, frade, buy, sell, hire, import, export and dealin alltypes of
semiconductors, computer peripherals, Integrated Circuit (IC) and Application Specific Integrated Circuit
(ASIC), visual display units, printers, calculators, all types of integrated circuits, add-on cards printed
circuitboards, computercomponents, subassembliesand otherelectronicitems-thereof.

3. Tosetup training centers and to conduct, sponsor or otherwise participate in fraining programmes,
sources, seminars and conferencesinrespect of any of the object of the Company and for spreading or
imparting knowledge and use of computers and computer programming languages including the
publicatfion of books, journals, bulletins study/course materials, circulars, newsletters and undertake
development of all kinds of systems software, systems software conversion, expert systems,
microprocessor based soffware, back office/remote data entry, to depute personnel to design and develop
soffwareinIndiaand abroad andtostartTechnology ParksinIndia and abroad of software andhardware
and to carry on annual maintfenance of computer hardware, software and networking equipment’s and
similarequipment’s.

Clauselll.(B).(06) of the memorandum of association of GigaCom permits GigaCom:

06) “Toamalgamate with any other company having all or any of its objects similar to the objects of the
companyinany manner,whatsoever,whetherwith orwithoutaliquidationofthe company.”

i) There has been no change in the main objects in the Memorandum of Association of GigaCom
SemiconductorPrivate Limited during thelast Syears. Acopy of the Memorandum of Associationis available
forinspection attheregistered office asmentionedin PointNo. 21 of this statement.

iv) GigaComis, activelyengagedinlP developmentandlicensingapartfromMixedSignalDesignServices.Ithas
strong customerrelationshipswithtop-tiercompaniesforboth designservicesandlIPlicensing.

v) Theauthorised,issued,subscribedandpaid-upsharecapitalof GigaComasonMarch31,201?isasunder:

Particulars Amount (7))
Authorised Capital
10,000 Equity Shares of //10/- each. 100,000
Total (Authorised Capital) 100,000
Issued, Subscribed and Paid-up capital
10,000 Equity shares of Rs.10/- each fully paid up 100,000
Total (Issued, Subscribed and Paid-up Capital) 100,000

There has been no change in the authorised, issued, subscribed and paid-up share capital of GigaCom
SemiconductorPrivate Limited (Transferor Company-2) from 31.03.2019 till date.

vi) There has been no change in the name during the last 5 years. On 09.01.2017, the registered office of
GigaCom has been shiffed from "Plot No: 11, Sy. No. 8, 9, First Floor, Galton Center, Shilpi Valley, Madhapur,
Hyderabad, Telangana-500081" to “8th Floor, MVR Vinayagar Trade Center, VIP Road CBM Compound,
Asilmeftta Visakhapatnam, Andhra Pradesh-530003 ™.

vii) The equity shares of GigaCom are notlisted on any stock exchange.

viii)The Board of Directors of GigaCom had at their meeting held on July 23, 2018 unanimously approved the
Scheme. The Directors who voted in favour of / against / did not participate or vote inrelation to the Scheme are
as follows:



<

SI.No.| Name of Director Voted in favour / against / did not participate or vote

1. Mr. Venkata Sudhakar Simhadri| Voted in favour
2. Mr. Venkata GiriBabu Kondaveeti| Voted in favour
) The names of the Promoters and the present directors of GigaComalongwith theiraddresses are as follows:
Sl No.’ Name Address
Promoters

1. Mr. Venkata Sudhakar Simhadri| 19878, Seagull way, Saratoga, CA 95070, USA.

2. Mr. Venkata Giri Babu Kondaveeti| E102, Fresh Living Apartment, Shilpi Valley,
Madhapur, Hyderabad, Telangana.

Promoter Group Individual(s) / Entity(ies) — NIL
Directors
1. Mr. Venkata Sudhakar Simhadri| 19878, Seagull way, Saratoga, CA 95070, USA.

2. Mr.Venkata Giri Babu Kondaveeti| E102, Fresh Living Apartment, Shilpi Valley,
Madhapur, Hyderabad, Telangana.

C. MosChip TechnologiesLimited

)

MosChip Technologies Limited (“*MosChip"/"Transferee Company”),was originally incorporated on
27/07/1999 underthe Companies Act, 1956, under the name "NetMos Technology India Private Limited" as a
private company limited by shares, with the Registrar of Companies, Andhra Pradesh, Hyderabad. It was
converted from private company to public company under section 44 of the Companies Act, 1956, under the
name "MosChip Semiconductor Technology Limited”, further the name of the Company has changed to
“MosChipTechnologies Limited” certificate of Incorporation consequenton Change of Name wasissued by
the Registrar of Companies, Hyderabad, on 05/03/2019. The CIN of MosChip Technologies Limited is
L31909TG1999PLC032184. The Permanent Account Number of MosChip Technologies Limited is
AACCM3938L.

i) The Registered Office of MosChipissituated at PlotNo. 83 & 84, 02nd Floor, Punnaiah Plaza, Road No. 2,

BanjaraHills, Hyderabad, Telangana-500034.in the State of Telangana.

i) The e-mailid of MosChipisinvestorrelations@moschip.com.

iv) The objects for which MosChip has been established are set outinits memorandum of association. The main

objects of MosChip include:
“lll.LA) The Main Objects to be pursued by the company on its incorporation are:

1. Tocarryonthe businessof andtorenderconsultancy, fraining and professionalservicesin the area of
Informationtechnology andsoftware development, fo develop programmes and systems, toundertake
turnkey software projects and operation research to offer complete hardware and software solutions and
technical services and to subject the same to commercial exploitation, export, import, and to act as dealers
and authorisedrepresentatives of the same.

2. Tocarry oufresearches, investigations and experimental work of every descriptioninrelation to the
electrical, electronic and telecommunication industry, to act as consultants and advisers, or provide
consultation services, in all aspects of automation, including computerization or any others, to
Government, statutory orsemi-government organization, business, commerce andindustry, orany other
organizationofwhatevernature,in alltheirbranches, activities, operations or projects.

3. Toundertake the designing, development and programming of systems and application software either for
itsownuse orforsaleinindiaorabroad and o design and develop suchsystems and applicationsoftware
for or on behalf of manufacturers, owners and users of computer systems and analogue / digital / electronic
/ optical / laser / photographic equipment and fo provide design services of ASIC, Embedded
Technologies, Design automation including architecture development, RTL development synthesis,
Mixed signal design, Technology Migration Retargeting, Logic design, Logic verification, Circuit design,
Physicaldesign, Gate Array /standard cellimplementations Physical verifications, Hardware design, ATM,
Embedded operating systems, Device Drives, DSP Hardware network protocols, Routing, Frame relays,
High speed Bus design, Network management and EDA methodologies, Custom tool and CUI
development, Tool customization, Frame works, Data and code conversionsin India or elsewhere in the
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world andto buy, sell,import and export, deal, convert and exploit the same on commerciallines or
otherwise inrespect of the same.

4. Tocarry on the business of and to provide application and development in the area of Internet and e-
commerce and to offer web-based solutions, fo publish multimedia websites for companies, corporations,
institutions and to create design services for web site, internet business solutions, intfranet, extranet, and
otherinformation overinternet.

5. Tosetupandrunelectronic dataprocessingcenters andto carry onthe business of data processing, word
processing, software development, programming and consultancy, system studies, management
consultancy, techno-economic feasibility studies of project, design and development of management
informationsystems, technicalanalysis of data, datastorage andretrievalservices andservices of allkinds
and description in connection with commerce, finance, accounts, medicine, engineering, communication
and othertechnological fields.

6. Tocarry on the business of manufacturers, developers, buyers, sellers, importers, exporters, agents, job-
workers, assemblersand dealers of Metal Oxide Semiconductor Chips, Chips of Integrated Circuit nature
and all types of computer and communication systems including microcomputers, macro computers,
workstations, software and hardware of all descriptions, peripherals and accessories, parts and
consumablesincluding motherboards. VDUs, LCDs andsuch other products orthingswhichmay be
considered either as anintegral part of a computer system or as an optional attachment or supplement
thereto and to undertake turnkey projects and operations, research, to offer complete solutions and
technicalservicesincluding data transmission, date processing devices whether present or future and to
subject the same to commercial exploitation either forits own use or for sale in India or elsewhere in the
worldandtoexecute andinstallthereofthesamewhetherbythe company oronbehalf of manufactures,
ownersand users.

Clause lll.(B).(12) of the memorandum of association of MosChip permits MosChip:

12)“To amalgamate with any company or companies having objects altogether orin part similar to those of this
company.”

v) There hasbeenno changein the main objectsin the Memorandum of Association of MosChip Technologies
Limited during the last 5 years. A copy of the Memorandum of Association is available forinspection at the
registered office asmentionedin Point No. 21 of thisstatement.

vi) MosChipis, inter alia, engagedin the business of Semiconductor, SystemsandloTservices.

vii) The authorised,issued, subscribedandpaid-upshare capitalof MosChipasonMarch 31,201 9%isasunder:

Particulars Amount ()
Avuthorised Capital
275,155,000 Equity Shares of /72/- each. 550,310,000
Total (Authorised Capital) 550,310,000
Issued, Subscribed and Paid-up capital
14,72,49,777 Equity Shares of /710/- each. 294,499,554
Total (Issued, Subscribed and Paid-up Capital) 294,499,554

There has been no change in the authorised share capital from 31.03.2019 till date, further, the issued,
subscribed and paid-up share capital of MosChip (Transferee Company) has increased to Rs. 301,610,664
(150,805,332 Equity shares)from 31.03.2019 to fill date of the Notfice.

viii) The name of the Company has been changed to “MosChip Technologies Limited” from
“MosChip Semiconductor Technology Limited” w.e.f. 05th March, 2019. The registered office of the
company was not changedinlast 05 years.

ix) The equity shares of MosChip are listed on BSE Limited.

x) The Board of Directors of MosChip have at their meeting held on July 23, 2018 unanimously approved the
Scheme. The Directors who voted in favour of / against / did not participate or vote inrelation to the Scheme are
asfollows:



SI. No.| Name of Director Voted in favour / against / did not participate or vote
1. Mr. K. Pradeep Chandra Voted in favour
2. Mr. K. Ramachandra Reddy Voted in favour
3. Mr. D.G. Prasad Voted in favour
4, Mr. Prasad Gaijjala Voted in favour
5. Mr. Raja Praturi Voted in favour
6. Mr. Singa Rao Gofttipati Voted in favour
7. Mr.DamodarRaoGummadapu | Voted in favour
8. Mr. Camillo Martino Wasabsentandhencedidnotparticipateinthemeeting
9. Ms. Poornima Shenoy Wasabsentandhencedidnotparticipateinthemeeting
xi) Thenamesofthe Promotersandthepresentdirectorsof MosChipalongwiththeiraddressesare asfollows:
SI. No.’ Name Address
Promoters
1. K. Ramachandra Reddy PlotNo.828,RoadNo. 42, NearPeddammaTemple,

Jubilee Hills, Hyderabad, Telangana-500033.

2. Damodar Rao Gummadapu | PINo 15Bhavyas AlluriMeadows, White Fields, Kondapur
Hyderabad, Telangana-500084

3. K. Pratibha Reddy PlotNo.828,RoadNo. 42, NearPeddammaTemple,
JubileeHills, Hyderabad, Telangana—-500033.

4. C Dayakar Reddy Plot 686, Road No 33, Jubilee Hills, Shaikpet, Hyd-33.

5. C Surekha Reddy Plot 686, Road No 33, Jubilee Hills, Shaikpet, Hyd-33.

6. Vinay D Kumar 53 Whisper Valley, H S Darga, Golconda Post, Hyd-08.

7. C Rama Reddy 45 ICRISAT Colony, Phase-1, Brig Sayeed Rd, Tadbund,
Secunderabad, Telangana — 500009.

8. Joseph K. Wai 24940, Oneonta DR,Los Altos, California - 94022,USA.

9. Eddie Sin Po Chiu Block M, 07th floor, Scenic Villas,Scenic Villa Drive,
Pokfulam, Hong Kong, China

10. | Gary Kennedy 15155, Alondra Lane, Saratoga, California 95070,USA.

11. | Art Khachaturian 5911, Fleet Street,San Jose, USA.

12. | Steve Shu Fun Kam 28001 ArastraderoRoad,Los AltosHills, California24022,USA.

13. | Sean Paul Carney 905, Wailea DR,MenloPark,California 94025, USA

Promoter Group Individual(s) / Entity(ies)

14..| Oshin Global Pte Ltd 1 Scotts Road, No 21-07 Shaw Cenfre,
Singapore 228208 Singapore, 111111.

15. | Eiji Holdings Pte Ltd 60TessensonnRoad,No02-01aClub Csc @Tessensohn
Singapore, Singapore, 217664.

Directors

1. Mr. K. Pradeep Chandra 8-2-541/A,Road No. 7, Opp. Meridian School, Banjara Hills,
Hyderabad, Telangana-500034.

2. Mr.VenkataSudhakarSimhadri | 19878, Seagull way, Saratoga, CA 95070, USA.

3. Mr. K. Ramachandra Reddy PlotNo.828,RoadNo. 42, NearPeddammaTemple,
Jubilee Hills, Hyderabad, Telangana-500033.

4, Mr. Prasad Gaijjala 1-10-15, Flat No. 401, Gharonda Annapurna Apartments,
Ashok Nagar, Hyderabad, Telangana - 500020

S. Mr. D. G. Prasad 8-3-222/C/1/19, A-8, Madhura Nagar, Ameerpet, Hyd-38.

6. Mr. Raja Praturi VillaNo-276,InduFortune Fields, KPHB Colony,Phase-13,

Kukatpally, Hyderabad, Telangana-500072.

7. Mr. Damodar Rao Gummadapu| PINo 15Bhavyas AlluriMeadows, White Fields,
KondapurHyderabad, 500084
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6. Relationship amongthe Companies who are parties to the Scheme:

First Pass Semiconductors Private limited is a related party to MosChip Technologies Limited, wherein MosChip
presently holds 228,750 Equity Shares of First Pass constitutes of 18.3%. Further, MosChip and First Pass has had
enteredinto aShareholders Agreement dated 23rd July, 2018 whereas the CFO & Company Secretary of MosChip
areappointedasdirectorsinFirstPass, andthe businessaffairsofFirstPassisin controlof MosChip by virtue of the
Shareholders Agreement.

GigaCom Semiconductor Private Limitedis arelated party to MosChip Technologies Limited, wherein Mr. Venkata
SudhakarSimhadri, Managing Director & CEO of MosChipis a Director and Promoterin GigaCom, holding 99.999 %
shareholdingin the Company.

7. Rationale / Benefits of the Scheme:

a) The following are rationale and benefits of the Scheme:

1) TheTransferor Companiesand the Transferee Company are engagedinthe same line of business namely
Semiconductordesignservices. The Transferee Company proposes to acquire the Transferor Companies
toexpanditsscale ofbusiness, customerreachand geographicalspread.The TransferorCompanieshave
therequisite talentpoolwhichwillenhance the skillsetsof the tfransferee Company’sbusiness.

2) Theamalgamationofthe Companieswillfacilitateinprovidingacomplete suite of Semiconductordesign
servicesto customersthus augmenting the business and overall profitability. The amalgamation will
ensure a complete synergy between all the Companies to further the business prospects and provide a
strong and focused base to undertake the business more advantageously. The amalgamation will have
beneficialresultsforthe amalgamating companies, theirstakeholdersand allconcerned.

3) Thesynergies created by the scheme of arrangement would increase the organizational capability, the
project execution abilities, the operational efficiencies arising from pooling of human capital and
leadership having vast experience as well as divergent to compete in an increasingly globalized and
competitive industry.

4) The proposed arrangement willstrengthen the ‘MosChip’ brand, leading fo astronger market presence
with expanded footprint, and providing customers with seamless experience, thus strengthening its
positionintheindustry, intermsof the assetbase, revenues, productandservicerange.

5) This Scheme provides for the amalgamation of the Transferor Companies with the Transferee Company
andtheconsequentireatmentof assetsandliabilities ofrespective Companiesinthe mannerprovidedfor
inthe Scheme.

8. Salientfeatures ofthe Scheme:

This Scheme is between First Pass Semiconductors Private Limited, GigaCom Semiconductor Private Limited
andMosChipTechnologies Limited and theirrespective shareholders and Creditorsunder Sections 23010 232 of
the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and rules framed
thereunder.

. FirstPassSemiconductors Private Limited, GigaCom Semiconductor Private Limited and MosChip Technologies

Limitedshall,asmay berequired, make petitionsunderSections230to 232 of the Companies Act,2013and
other applicable provisions of the Act read with applicable rules made thereunder, to the National Company Law
Tribunal,Hyderabad, forsanctionofthe Scheme and allmattersancillary orincidentalthereto.

ii. "AppointedDate” meansthe 1stday of April,2018.

. "Effective Date” meansthe date orlast of the datesonwhich the certified copy of the order of the Tribunall

sanctioningthe Schemeisfiled with the Registrarof Companies, Vijayawada, AndhraPradesh and the Registrar
of Companies, Hyderabad, Telanganaby the Transferorand Transferee Companies.

Pursuantto the Scheme cominginto effect and upon the entire businesses and the whole of the undertakings of
FirstPassSemiconductors Private Limited and GigaCom Semiconductor Private Limited (Transferor Companies)
being fransferred to and vested in Transferee Company (MosChip Technologies Limited), the Transferee
Company shall without any further application or deed, issue, allot and credit as fully paid up, to every
shareholder of the Transferor Companies whose names appear in the Register of Members of Transferor
Companiesonthe Record Date, new equity sharesin the following proportion:
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(a) 4568 (Four Thousand Five Hundred and Sixty Eight only) Equity Shares of the Transferee Company,
credited as fully paid-up withrights attached thereto for every 1000 (OneThousand) Equity Shares of Rs.10/-
each fully paid-up, held by such shareholder in the capital of the Transferor Company-1 ("Share Exchange
Ratio-01").

(b) 2234 (Two Thousand Two Hundred and Thirty Four) Equity Shares of the Transferee Company, credited as
fully paid-up withrights attached thereto forevery 10 (Ten) Equity Share of Rs. 10 /- each fully paid-up, held by
suchshareholderinthe capital of the Transferor Company-2 ("Share Exchange Ratio-02").

vi. TheSchemeisconditionaluponandsubjecttothefollowing:

O

Approval ofthe Scheme by requisite majority of shareholders and creditors of MosChip Technologies Limited
andsuch classes of persons of the said Companies, if any, as applicable or as may berequired under the Act
and/orasmay be directed by the Tribunal;

0 TheSchemebeingsanctionedbythe NCLTunderSections230to0 232 ofthe Act; and

Vi

O

Certified orauthenticated copy of the final Order of the NCLT, sanctioning thisScheme underthe provisions of
Sections 230 to 232 of the Act, being filed with the Registrar of Companies by the Transferor Companies and
the fransferee Company.

.The Scheme, inter-alia, provides for the following matters:

Transfer and vesting of the whole of the Undertaking of First Pass Semiconductors Private Limited and
GigaCom Semiconductor Private Limited (Transferor Companies) comprising its business, all assets and
liabilities of whatsoever nature and wheresoever situated, shall, under the provisions of sections 230 fo 232
and all other applicable provisions, if any, of the Act, without any further act or deed, with MosChip
Technologies Limited (Transferee Company) on a going concern basis as expressedin Para 4.2 of Partllof the
Scheme;

Transfer of alllegal proceedings by or against First Pass Semiconductors Private Limited and GigaCom
Semiconductor Private Limited (Transferor Companies) as on the Appointed Date, to the name of the
Transferee Company and the same shall be continued and enforced by or against MosChip Technologies
Limited (Transferee Company), to the exclusion of the Transferor Companies as expressedinPara 5.1 of Part i
of the Scheme;

Transfer of allconfracts, deeds, bonds, agreements and otherinstruments of whatsoever nature fo which First
Pass Semiconductors Private Limited and GigaCom Semiconductor Private Limited (Transferor Companies)
isaparty,to MosChip TechnologiesLimited (Transferee Company) asexpressedinPara 6.1 of Partllofthe
Scheme;

The executives, staff, workers and otheremployees in the service of First Pass Semiconductors Private Limited
and GigaCom Semiconductor Private Limited (Transferor Companies) shall become the executives, staff,
workers and other employees of MosChip Technologies Limited (Transferee Company) as expressedin Para
7.1 of Part Il of the Scheme;

Change of Authorised Capital Clause of MosChip Technologies Limited (Transferee Company) as expressed
inPara 12.9 of Partll of the Scheme;

Cancellation of 2,28,750 shares held by MosChip Technologies Limited (Transferee Company) in First Pass
Semiconductors Private Limited (Transferor Company-1) asexpressedinPara 12.6 of Partllof the Scheme;

Consequent issue of shares by MosChip Technologies Limited (Transferee Company) fo the shareholders of
First Pass Semiconductors Private Limited and GigaCom Semiconductor Private Limited (Transferor
Companies), asexpressedinPara 12.2and 12.4 of Partll of the Scheme;

The dissolution without winding up of the First Pass Semiconductors Private Limited and GigaCom
SemiconductorPrivate Limited (Transferor Companies), as expressedinPara 15 of PartV of the Scheme.



THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE UNSECURED
CREDITORS OF THE APPLICANT COMPANY ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME
TO GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOF.

9. Summary of Valuation Reportincluding basis of valuation and Fairness opinion

10.

Summary of Valuation Report obtained fromK. V. Srinivas & Associates, Chartered Accountants (FRN: 016283S)
& CABhavaniShankar Mylavarapu, Practicing Chartered Accountant.

The valuation of First Pass, GigaCom and MosChip were done for determining the Share Exchange Ratio-01 &
Share Exchange Ratio-02, the Valuers have adopted various models such as PECV Model (Profit Earnings
Capacity Value), Discounted Cash Flows method (DCF) and have arrived the value based on weighted average.

i. FairnessOpinionobtainedfromQuintessence EnterprisesPrivate Limited, Categoryl MerchantBanker:

The Merchant Bankeris of the opinion that the Share Exchange Ratio-01 & 02, considered forthe purpose of the
Schemeisfairto the equity shareholders of MosChip Technologies Limited.

The Valuation Report and Fairness Opinion are available for inspection at the Registered Office of MosChip
Technologies Limited.

. Acopy of the Valuation Report and Fairness Opinion are enclosed to this notice as Annexure 2 and Annexure 3

respectively.

The proposedScheme was placed before the Audit Committee of MosChip Technologies Limited atits meeting
held on July 23, 2018. The Audit Committee recommended the Scheme to the Board of Directors of MosChip
TechnologiesLimited aftertaking the followinginto consideration:

. The Valuation Report dated July 21, 2018 issued by M. V. Srinivas & Associates, Chartered Accountants (FRN:

016283S) & CA Bhavani Shankar Mylavarapu, Practicing Chartered Accountant, recommending the Share
Exchange Ratio-01 & 02 forissue of shares pursuant to the Scheme;

11. Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental
authorities required, received or pending for the proposed Scheme:

MosChipTechnologiesLimitedhasreceived, interms of Regulation 37 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, Observation Letter dated April 9, 2019
fromBSELimitedgivingitsno-objectiontotheScheme. ACopyofthesaidletterisenclosed as Annexure4.

As required by the SEBI Circular, MosChip Technologies Limited has filed the Complaints Report dated
December 31,2018 with the BSE Limited. After filing of the Complaint Report, MosChip Technologies Limited has
notreceived any complaints. Copy of the saidreportisenclosed as Annexure 5.

Further, itis confirmed that the copy of the NCLT Order sanctioning the Draft Scheme shall be filed with the
Registrar of Companies, Hyderabad and the Registrar of Companies, Vijayawada, by MosChip Technologies
Limited, First Pass SemiconductorsPrivate Limited and GigaCom SemiconductorPrivate Limited.

. Incompliance with therequirement of Section 230 (5) of the Companies Act, 2013 and Rule 6 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016, a nofice in the prescribed form and seeking
approvals, sanctions or no-objections shall be served to the concerned regulatory and government authorities for
the purpose of the proposed Scheme.

12. Amounts due to Unsecured Creditors as on January 31,2019

ParticularsofamountsduetoUnsecured Creditorsfromrespective Companiesinvolvedinthe Schemeasat January
31,2019 are detailed herein:

Name of Company Amount (in Rs.)
MosChip Technologies Limited 53,48,70,630
First Pass Semiconductors Private Limited 1,67,27,492
GigaCom Semiconductor Private Limited 10,41,584




13. Capital Structure Pre and Post Scheme:

Pre Scheme shareholding pattern of MosChip Technologies Limited, First Pass Semiconductors Private Limited and
GigaCom Semiconductor Private Limited as on March 31, 2019 and the Post Scheme (expected) shareholding
pattern of MosChip Technologies Limited, First Pass Semiconductors Private Limited and GigaCom Semiconductor

Private Limitedis as under:

A) Pre-Scheme shareholding pattern of MosChip Technologies Limited is as under:

SI.No. | Description Name of Shareholder Transferee Company
MosChip Technologies Limited
Equity Shares
Pre-Sche130me
No. of shares %
(A) | Shareholding of Promoter
and Promoter Group
1. Indian
(a) | Individuals /Hindu Undivided Family | C. Rama Reddy 4,000 0.00
K. Ramachandra Reddy 39,43,037 2.68
K. Pratibha Reddy 398 0.00
C. Dayakar Reddy 2,19,761 0.15
C. Surekha Reddy 5,30,001 0.36
Damodar Rao Gummadapu 2,04,000 0.14
(b) | Central Government/ State - -
Government(s)
(c) | Bodies Corporate - -
(d) | Financial Institutions / Banks - -
(e) | Any Others
Sub Total(A)(1) 49,01,197 3.33
2, Foreign
(a) | Individuals (Non-Residents Joseph K Wai 7.80,632 0.48
Individuals / Foreign Individuals) Vinay D Kumar 1,05,623 0.07
Eddie Sin Po Chiu 1,000 0.00
Garry Kennedy 2,62,978 0.18
Steve Shu Fun Kam 44,400 0.03
Sean Paul Carney 33,671 0.02
Art Khachaturian 17.39,497 1.18
(b) | Bodies Corporate Oshin Global Pte Ltd 8,15,31,739 55.37
Eiji Holdings Pte Ltd 1,96,000 0.13
(c) | Institutions - -
(d) | Any Others - -
Sub Total(A)(2) 8.,46,23,540 57.47
Total Shareholding of Promoter and
Promoter Group (A)=(A)(1)+(A)(2) 8,95,24,737 60.80
(B) | Public shareholding
1. Institutions
(a) | Mutual Funds/ UTI - -
(b) | Financial Institutions / Banks 150 0.00
Sub-Total (B)(1) 150 0.00




2, Central Government / - -
State Government(s)
(d) | Venture Capital Funds - -
(e) | Insurance Companies - -
(f) Foreign Institutional Investors - -
(g) | Foreign Venture Capital Investors - -
(h) | Any Other - -
Sub-Total (B)(2)
3. Non-institutions
(a) | Bodies Corporate 50,63,513 3.44
(b) | Individuals (i) Individual shareholders holding| 2,49,30,427 16.93
nominalshare capitaluptoRs. 2lakhs
(i) Individual shareholders holding 1,56,32,748 10.61
nominal share capital in excess
of Rs. 2 lakhs
(c) | Any Other (i) NBFCs Registered with RBI 41,300 0.03
(i) Trusts - -
(iii) Foreign Nationals 57,53,366 3.91
(iv) Hindu Undivided Family - -
(v)Non ResidentIndians 9.38,394 0.64
(vi) OverseasCorporate bodies 51,13,241 3.47
(vii) UnclaimedShares - -
(viii) Clearing Members 13,431 0.01
Sub-Total (B)(3) 5,74,86,420 39.04
(B) | Total Public Shareholding 5,74,86,570 39.04
(B)= (B)(1)+(B)(2)+B(3)
TOTAL (A)+(B) 14,70,11,307 99.84
(C) | i) Shares held by Custodians and
againstwhichDRs have beenissued
ii) EmployeebenefittrustunderSEBI 2,38,470 0.16
(Share based Employee benefit)
Regulations, 2014
TOTAL (C) - -
GRAND TOTAL (A)+(B)+© 14,72,49,777 100.00




Post-Scheme (Expected):

SI.No. | Description Name of Shareholder Transferee Company
MosChip Technologies Limited
Equity Shares
Pre-Schel130me
No. of shares %
(A) | Shareholding of Promoter
and Promoter Group
1. Indian
(a) | Individuals /Hindu Undivided Family | C. Rama Reddy 4,000 0.00
K. Ramachandra Reddy 39,43,037 2.56
K. Pratibha Reddy 398 0.00
C. Dayakar Reddy 2,19,761 0.14
C. Surekha Reddy 5,30,001 0.34
Damodar Rao Gummadapu 2,04,000
(b) | Central Government/ -
State Government(s)
(c) | Bodies Corporate -
(d) | Financial Institutions / Banks -
(e) | Any Others
Sub Total(A)(1) 49,01,197 3.18
2, Foreign
(a) | Individuals (Non-Residents Joseph K Wai 7.80,632 0.51
Individuals / Foreign Individuals) Vinay D Kumar 1,05,623 0.07
Eddie Sin Po Chiu 1,000 0.00
Garry Kennedy 2,62,978 0.17
Steve Shu Fun Kam 44,400 0.03
Sean Paul Carney 33,671 0.02
Art Khachaturian 17.39,497 1.13
(b) | Bodies Corporate Oshin Global Pte Ltd 8,15,31,739 52.89
Eiji Holdings Pte Ltd 1,96,000 0.13
(c) | Institutions -
(d) | Any Others -
Sub Total(A)(2) 8,46,23,540 54.90
Total Shareholding of Promoter and 8,95,24,737 58.08
Promoter Group (A)=(A)(1)+(A)(2)
(B) | Public shareholding
1. Institutions
(a) | Mutual Funds/ UTI -
(b) | Financial Institutions / Banks 150 0.00
Sub-Total (B)(1) 150 0.00
2, Central Government / -
State Government(s)
(d) | Venture Capital Funds -
(e) | Insurance Companies -




()

Foreign Institutional Investors

(g) | Foreign Venture Capital Investors -
(h) | Any Other -
Sub-Total (B)(2)
3. Non-institutions
(a) | Bodies Corporate 50,63,513 3.28
(b) | Individuals (i) Individual shareholders holding| 2,90,24,720 18.83
nominalshare capitaluptoRs. 2lakhs
(i) Individualshareholders holding 1,56,32,748 10.14
nominalshare capitalinexcess of
Rs. 2lakhs
(c) | Any Other (i) NBFCs Registered with RBI 41,300 0.03
(ii) Trusts -
(iii) Foreign Nationals 85,58,143 5.55
(iv) Hindu Undivided Family -
(v) Non Resident Indians 9,38,394 0.61
(vi) Overseas Corporate bodies 51,13,241 3.32
(vii) Unclaimed Shares -
(viii) Clearing Members 13,431 0.01
Sub-Total (B)(3) 6,43,85,490 41.77
(B) | Total Public Shareholding 6,43,85,640 41.77
(B)= (B)(1)+(B)(2)+B(3)
TOTAL (A)+(B) 15,39,10,377 99.85
(C) | i) Shares held by Custodians and
againstwhichDRshavebeenissued
ii)EmployeebenefittrustunderSEBI 2,38,470 0.15
(Share based Employee benefit)
Regulations, 2014
TOTAL ©
GRAND TOTAL (A)+(B)+© 15,41,48,847 100.00




Pre-Scheme and Post-Scheme shareholding pattern of First Pass Semiconductors Private Limited is as under:

Sr | Description Name of Shareholder Pre-Scheme
No No. of shares %o
(A) | Shareholding of Promoter and
Promoter Group
1 Indian
Individuals/ Hindu Undivided Family| Name of the Promoters
Kondaveeti Venkata Giri Babu 337,500 27
Kakumanu Srinivasa Rao 558,750 44.7
(b) | Central Government/
State Government(s)
(c) | Bodies Corporate MosChip Technologies Limited 228,750 18.3
(d) | Financial Institutions/ Banks
(e) | Any Others
Sub Total(A)(1) 1,125,000 90
2 Foreign
(a) | Individuals (Non-Residents Venkata Sudhakar Simhadri 125,000 10
Individuals/ Foreign Individuals)
(b) | Bodies Corporate - - -
(c) | Institutions - - -
(d) | Any Others - - -
Sub Total(A)(2) 125,000 10
Total Shareholding of Promoter and 1,250,000 100
Promoter Group (A)=(A)(1)+(A)(2)
(B) | Public shareholding
1 Institutions
(a) | Mutual Funds/ UTI - - -
(b) | Financial Institutions / Banks - - -
(c) | Central Government/ - - -
State Government(s)
(d) | Venture Capital Funds - - -
(e) | Insurance Companies - - -
(f) Foreign Institutional Investors - - -
(g) | Foreign Venture Capital Investors - - -
(h) | Any Other - - -
Sub-Total (B)(1)
2 Non-institutions
(a) | Bodies Corporate - - -
(b) | Individuals - - -

i. Individual shareholders holding
nominalshare capitalup toRs 2lakh

ii. Individual shareholders holding
nominal share capitalin excess of
Rs.2lakh.

20




(c)

Any Other

Sub-Total (B)(2)

(B)

Total Public Shareholding
TOTAL (A)+(B)

1,250,000

100

(C)

Shares held by Custodians and
againstwhichDRshavebeenissued

GRAND TOTAL (A)+(B)+©

1,250,000

100

Post-Scheme (Expected):

First Pass Semiconductors Private Limited, being the Transferor Company, Post Scheme Shareholding Pattern shall
notbe applicable to the Transferor Company.

Pre-Scheme and Post-Scheme shareholding pattern of GigaCom Semiconductor Private Limited is as under:

Sr | Description Name of Shareholder Pre-Scheme
No No. of shares %
(A) | Shareholding of Promoter and
Promoter Group
1 Indian
Individuals/ Hindu Undivided Family| Name of the Promoters
Kondaveeti Venkata Giri Babu 1 0.001
(b) | Central Government/ - - -
State Government(s)
(c) | Bodies Corporate - - -
(d) | Financial Institutions/ Banks - - -
(e) | Any Others - - -
Sub Total(A)(1) 1 0.001
2 Foreign
(a) | Individuals (Non-Residents Mr. Venkata Sudhakar Simhadri 9,999 99.999
Individuals/ Foreign Individuals)
(b) | Bodies Corporate - - -
(c) | Institutions - - -
(d) | AnyOthers - - -
Sub Total(A)(2) 9,999 99.999
Total Shareholding of Promoter and 10,000 100
Promoter Group (A)=(A)(1)+(A)(2)
(B) | Public shareholding
1 Institutions
(a) | Mutual Funds/ UTI - - -
(b) | Financial Institutions / Banks - - -
(c) | Central Government/ - - -
State Government(s)
(d) | Venture Capital Funds - - -
(e) |Insurance Companies - - -
(f) Foreign Institutional Investors - - -
(g) | Foreign Venture Capital Investors - - -
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(h)  AnyOfther - - -

Sub-Total (B)(1)

2 Non-institutions

(a) BodiesCorporate - - -

(o) Individuals - - -

i. Individual shareholders holding - - -
nominalshare capitaluptoRs2lakh

ii. Individual shareholders holding - - -
nominalshare capitalin excess of
Rs.2lakh.

(c) AnyOther - - -

Sub-Total (B)(2)

(B) Total Public Shareholding
(B)= (B)(1)+(B)(2)

TOTAL (A)+(B) - 10,000 100

(C) SharesheldbyCustodiansandagainst - - -
whichDRshave beenissued

GRAND TOTAL (A)+(B)+© - 10,000 100

14.

Post-Scheme (Expected):

GigaComSemiconductor Private Limited, being the Transferor Company, Post Scheme Shareholding Pattern shall
notbe applicable to the Transferor Company.

Effect of the Scheme on various parties:
i. DirectorsandKeyManagerial Personnel (KMP)

The Directors and KMP and their respective relatives of MosChip Technologies Limited, First Pass
Semiconductors Private Limited and GigaCom Semiconductor Private Limited may be deemed to be concerned /
interestedinthe Scheme only tothe extent of theirshareholdingin MosChip Technologies Limited / First Pass
SemiconductorsPrivatelimited/ GigaComSemiconductorPrivate Limited ortothe extentthatthesaidDirectors
/KMP arethe partners, directors, membersofthe companies, firms, association of persons, bodies corporate and
/ orbeneficiary of trust thathold sharesin MosChip Technologies Limited / First Pass Semiconductors Private
Limited / GigaCom Semiconductor Private Limited, if any.Save as aforesaid, none of the Directors / KMP of
MosChip Technologies Limited, First Pass Semiconductors Private Limited and GigaCom Semiconductor Private
Limited have any material interestinthe Scheme.

Shareholding of Directors and Key Managerial Personnel of MosChip Technologies Limited:

Name ofthe Directors and Equity Shares held in
KeyManagerial Personnel MosChip First Pass GigaCom
Technologies | Semiconductors Semiconductors
Limited Private Limited Private Limited
Mr. K. Pradeep Chandra - - -
Mr. Venkata Sudhakar Simhadri 45,16,634 1,25,000 9,999
Mr. K. Ramachandra Reddy 39,43,037 - -
Mr. Raja Praturi - - -
Mr. Prasad Gaijjala 2,750 - -
Mr. D. G. Prasad - - -
Mr. Damodar Rao Gummadapu 2,04,000 - -
Mr. Jayaram Susarla (CFO) - - -
Mr. Suresh Bachalakura (Company Secretary) 30,345 - -
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Shareholding of Directors and Key Managerial Personnel of First Pass Semiconductors Private Limited:

Name ofthe Directorsand Equity Shares held in
Key Managerial Personnel MosChip First Pass GigaCom
Technologies | Semiconductors Semiconductors
Limited Private Limited Private Limited
Mr. Srinivasa Rao Kakamanu - 558,750 -
Mr. Venkata Giri Babu Kondaveeti - 337,500 1
Mr. Jayaram Susarla - - -
Mr. Suresh Bachalakura 30,345 - -

Shareholding of Directors and Key Managerial Personnel of GigaCom Semiconductor Private Limited:

Name ofthe Directors and Equity Shares held in
KeyManagerial Personnel MosChip First Pass GigaCom
Technologies | Semiconductors Semiconductors
Limited Private Limited Private Limited
Mr. Venkata Sudhakar Simhadri 45,16,634 1,25,000 9,999
Mr. Venkata Giri Babu Kondaveeti - 337,500 1

ii. Promoterand Non-Promoter Members

First Pass Semiconductors Private Limited

Promoters of First Pass Semiconductors Private Limited will get direct shareholding in MosChip Technologies
Limitedinaccordance withthe Share Exchange Ratio-01 mentionedinthe proposedScheme whichisbased
on the valuationreport obtained from K. V. Srinivas & Associates, Chartered Accountants (FRN: 016283S) &
CABhavaniShankar Mylavarapu, Practicing Chartered Accountant.

GigaCom Semiconductor Private Limited

Promoters of GigaCom Semiconductor Private Limited will get direct shareholdingin MosChip Technologies
Limitedinaccordance withthe Share Exchange Ratio-02 mentionedinthe proposed Scheme whichisbased
on the valuationreport obtained from K. V.Srinivas & Associates, Chartered Accountants (FRN: 016283S) &
CABhavaniShankar Mylavarapu, Practicing Chartered Accountant.

Save as aforesaid, the rights and interest of the Promoters and Non-Promoter Shareholders of MosChip and
Promoters of FirstPass & GigaCominvolvedinthe Scheme willnot be prejudicially affected by the Scheme.

Depositors

As on date, MosChip Technologies Limited, First Pass Semiconductors Private Limited and GigaCom
Semiconductor Private Limited do not have any depositors, therefore, the effect of the Scheme on any
depositors doesnot arise.

Creditors

Underthe Scheme, thereisno arrangementwith the creditors of First Passand GigaCom. Pursuanttothe
Scheme, the creditors of First Pass and GigaCom will become the creditors of MosChip. No compromise is
offeredunderthe Scheme to any of the creditors of First Pass and GigaCom. The liabilitytowards the creditors
of First Pass and GigaCom is neither reduced nor extinguished and consequently, the creditors of First Pass
and GigaComwillnot beaffectedin any mannerby the Scheme.

v. Debenture holders

As on date, MosChip Technologies Limited, First Pass Semiconductors Private Limited and GigaCom
Semiconductor Private Limited do not have any debenture holders, therefore, the effect of the Scheme on
debenture holders does not arise.
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15.

18.

19.

20.

21.

vi. Deposittrustee and debenture trustee

As on date, MosChip Technologies Limited, First Pass Semiconductors Private Limited and GigaCom
SemiconductorPrivate Limited do nothave any deposit frustee or debenture trustee, therefore, the effect of
the Scheme on deposit trustee and debenture trustee doesnot arise.

vii. Employees

The employees of the First Pass Semiconductors Private Limited (Transferor Company-1), GigaCom
Semiconductor Private Limited (Transferor Company-2) shall become the employees of the MosChip
Technologies Limited (Transferee Company) as expressed in Para 7.1 of Part Il of the Scheme. Hence, the
rightsand interests of the employees of the Companiesinvolvedin the Scheme willnot be prejudicially
affected by the Scheme.

Effect ofthe Scheme on material interest of Directors, KMP& Debenture Trustee

None of the Directors and Key Managerial Personnel of MosChip Technologies Limited, First Pass Semiconductors
Private Limited and GigaCom Semiconductor Private Limited respectively have any material personal inferest in the
Scheme, save to the extent of shares held by the Directors / KMP in MosChip Technologies Limited, First Pass
SemiconductorsPrivate Limited and GigaCom SemiconductorPrivate Limited, if any.

As on date, MosChip Technologies Limited, First Pass Semiconductors Private Limited and GigaCom
Semiconductor Private Limited do not have any debenture trustee, therefore, the effect of the Scheme on debenture
frustee does not arise.

. Noinvestigationorproceedingsunderthe Companies Act, 1956and /orCompanies Act,2013havebeeninstituted

or are pending in relation fo the MosChip Technologies Limited, First Pass Semiconductors Private Limited and
GigaCom Semiconductor Private Limited.

. There are no winding up proceedings pending against MosChip Technologies Limited, First Pass Semiconductors

Private Limited and GigaCom Semiconductor Private Limited as of date.

MosChipTechnologiesLimited andFirst PassSemiconductors Private Limitedhave made ajointapplicationbefore
the Hyderabad Bench of the National Company Law Tribunal for the sanction of the Scheme of Arrangement under
Sections 23010 232 of the Companies Act, 2013 of the Companies Act,2013.

Incompliance withthe provisions of Section 232 (2) of the Companies Act, 2013, the Board of Directors of MosChip
TechnologiesLimited, atitsmeetingheldonJuly 23,2018, have adoptedaReport,inter-alia, explaining the effect of
the Scheme on each class of shareholders (promoter and non-promoter shareholders) and key managerial
personnel. A copy of the Report adopted by the Board of Directors of the Transferee Company is enclosed to this
Explanatory Statement as Annexure 6.

Itis confirmed thatthe copy of the Scheme, as approved by Board, has been fled with the Registrar of Companies,
Hyderabad and the Registrar of Companies, Vijayawada by the Transferee Company and Transferor Companies as
the case may be.

Following documents will be available forinspection by the Unsecured Creditors of the Applicant Company atits
registered office between 10:30 a.m. to 12:30 p.m. on all working days, except Saturdays, Sundays and Public
Holidays, up to the date of the meetingnamely:

a Latest Audited Financial Statements(including Consolidated Financial Statements, as applicable) of MosChip
Technologies Limited, First Pass Semiconductors Private Limited and GigaCom Semiconductor Private
Limited forthe yearended March 31,2019;

b Copy of Memorandum of Association and Articles of Association of MosChip Technologies Limited, First Pass
SemiconductorsPrivate Limited and GigaCom Semiconductor Private Limited;

c CopiesoftheordersofNationalCompany Law Tribunal, HyderabadBenchdated July22,2019inpursuance of

which the meetingisto be convened;
Copy of the Scheme of Amalgamation;

Certificate issued by the Auditors of MosChip Technologies Limited, First Pass Semiconductors Private
Limited and GigaCom Semiconductor Private Limited to the effect that the accounting freatment proposed in
the Scheme isin conformity with the Accounting Standards prescribed under Section 133 of the Companies
Act,2013;
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j

Copies of theresolutions passed by the respective Board of Directors of MosChip Technologies Limited, First
PassSemiconductorsPrivate Limited and GigaCom SemiconductorPrivate Limited;

Report adopted by the Board of Directors of MosChip Technologies Limited, First Pass Semiconductors
Private Limited and GigaCom Semiconductor Private Limited at theirrespective meetings held on July 23,
2018 pursuantto the provisions of Section 232 (2) (c) of the Companies Act,2013;

Valuation Report onrecommendation of Share Exchange Ratio - 01 & 02 dated July 21, 2018 issued by K. V.
Srinivas & Associates, Chartered Accountants (FRN: 016283S) & CABhavaniShankar Mylavarapu, Practicing
Chartered Accountant;

Fairness Opinion dated July 21, 2018 issued by Quintessence Enterprises Private Limited, Category 1
merchant banker; and

Such otherinformation or documents as the Board or the management believes necessary andrelevant for
making decision for or against the Scheme.

22.The personstowhomthe Noticeis sent may vote in the meeting eitherin person or by proxy, orwhere applicable, by
voting through electronic means.

This statement may be tfreated as an Explanatory Statement under Sections 230 to 232 of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, Section 102,
Section 108 & 110 and other applicable provisions of the Companies Act, 2013. Acopy of the Scheme, Explanatory
StatementandProxy Formmay be obtained fromthe Registered Office ofthe Applicant Company.

DatedthisJuly 30,2019 A. SandhyaRani
Place:Hyderabad Chairperson Appointedforthe Meeting

Address:FlatNo.205, PriyankaTowers,
NewBhoiguda,Secunderabad-500008.

CIN: L31909TG1999PLC032184

Registered Office:

Plot No. 83 &84, 02nd Floor, Punnaiah Plaza,Road No. 02,
Banjara Hills, Hyderabad, Telangana-500034
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ANNEXURE - 1
SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN

FIRST PASS SEMICONDUCTORS PRIVATE LIMITED
(Transferor Company-1)

AND

GIGACOM SEMICONDUCTOR PRIVATE LIMITED
(Transferor Company-2)

AND
MOSCHIP TECHNOLOGIES LIMITED
(Formerly known as MOSCHIP SEMICONDUCTOR TECHNOLOGY LIMITED)
(Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTION 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

GENERAL

A)

BACK GROUND AND DESCRIPTION OF COMPANIES

1)

2)

First Pass Semiconductors Private Limited (“First Pass” or “Transferor Company-1") was
incorporated as aprivatelimited Company on03rdNovember, 2010 under the Companies Act, 1956 and
having its registered office at Plot No 11, 2nd Floor, Galton Center, Shilpi Valley, Madhapur, Hyderabad,
Telangana-500081.The CIN of the CompanyisU72200TG2010PTC071071.The PANof the Companyis
AABCF6752C.TheTransferorCompany-Tlisengagedinthe businessofSemiconductorandSystem:s.

The main objects of the Transferor Company-1 are set out in its Memorandum of Association.

GigaCom Semiconductor Private Limited (“GigaCom” or “Transferor Company-2") was incorporated
as a private limited Company on 12th September 2012 under the Companies Act, 1956 and having ifs
registered office at 8th Hoor, MVR Vinayagar Trade Center, VIP Road CBM Compound, Asimetta
Visakhapatnam, Andhra Pradesh - 530003. The CIN of the Company is U74999AP2012PTC104865.The
PAN of the Company is AAECG8897Q.The Transferor Company-2 is engaged in the business of
Semiconductor and Systems.

The main objects of the Transferor Company-2 are set out in its Memorandum of Association.

MosChip Technologies Limited (Formerly known as MosChipSemiconductor Technology Limited)or
“MosChip” or “Transferee Company” is a Listed Public Limited Company incorporated on July 27, 1999
under the Companies Act, 1956 and having itsregistered office at Plot No. 83 & 84, 2nd Floor, Punnaiah
Plaza, Road 2, Banjara Hills, Hyderabad, Telangana, 500034. The CIN of the Company is
L31909TG1999PLC032184. The PAN of the Company is AACCM3938L.The equity shares of the Transferee
Company are listed on BSE Limited (Scrip ID: MOSCHIP, Security Code: 532407). The Transferee
Companyisengagedin the business of Semiconductor, SystemsandoT.

The main objects of the Transferee Company are set out in its Memorandum of Association.

This Scheme is presented for the Amalgamation of Transferor Company-1 and Transferor Company-2
(collectively the “Transferor Companies”) with the Transferee Company and the consequent dissolution of
theTransferor Companies without Windingup andissuance of New Equity Shares (as defined hereinafter)
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B)

C)

D)

to the shareholders of the Transferor Companies in accordance with the Share Exchange Ratio-1 and
Share Exchange Ration-2 (as defined hereinafter), pursuant to Section 230 - 232 and other applicable
provisionsofthe Companies Act, 2013.Inaddition, thisScheme of Amalgamation also provides for various
matters consequential orotherwise integrally connected herewith.

OBJECTS AND RATIONALE FORTHE SCHEME

1) The Transferor Companies and the Transferee Company are engagedinthe sameline of businessnamely
Semiconductordesignservices. The Transferee Company proposes fo acquire the Transferor Companies
to expand ifs scale of business, customer reach and geographical spread. The Transferor Companies
havetherequisitetalentpoolwhichwillenhance theskillsetsofthe transferee Company’sbusiness.

2) The amalgamation ofthe Companieswillfacilitateinprovidingacomplete suite of Semiconductordesign
servicesto customersthus augmenting the business and overall profitability. The amalgamation will
ensure a complete synergy between allthe Companies to further the business prospects and provide a
strong and focused base to undertake the business more advantageously. The amalgamation will have
beneficialresultsforthe amalgamating companies, theirstakeholdersand allconcermned.

3) The synergies created by the scheme of arrangement wouldincrease the organizational capability, the
project execution abilities, the operational efficiencies arising from pooling of human capital and
leadership having vast experience as well as divergent to compete in an increasingly globalized and
competitive industry.

4) The proposed arrangement will strengthen the ‘MosChip’ brand, leading to astronger market presence
with expandedfootprint, and providing customerswith seamlessexperience, thus strengtheningits
positionintheindustry, intermsof the assetbase, revenues, productandservicerange.

5) This Scheme provides for the amalgamation of the Transferor Companies with the Transferee Company
andtheconsequentfreatmentofassets andliabilities ofrespective Companiesinthe mannerprovidedfor
inthe Scheme.

Inview of the aforesaid, the Board of Directors of the Transferor Companies and the Transferee Company have
considered and proposed the amalgamation of the enfire undertaking and business of the Transferor Companies
withthe Transferee Companyinordertobenefitthe stakeholders of allthe companies. Accordingly, the Board of
Directors of the Transferor Companies and the Transferee Company have formulated this Scheme of
Amalgamation and Arrangement for the transfer and vesting of the entire Undertaking(s) (herein after
defined)andbusiness of the Transferor Companies with and into the Transferee Company pursuant to the
provisions of Section 230to Section 232 and otherrelevant provisions of the Act.

PARTS OF THE SCHEME:
This scheme of Amalgamation is divided into following parts

(i) Part1, which deals with definitions of the terms used in this Scheme of Amalgamation& Arrangement and
setsoutthe share capital of the Transferor Companiesandthe Transferee Company;

(ii)  Partll, which deals with the transfer and vesting of the Undertaking (as hereinafter defined) of the
Transferor Companiesto andin the Transferee Company;

(iii)  Partlll, which deals with the Considerationi.e. issue of new equity shares by the Transferee Company to
the eligible shareholders of the Transferor Companies, as applicable and cancellation of shares held by
Transferee Companyin the Transferor Company-1;

(iv) PartlV, which deals with the accounting treatment for the amalgamation in the books of theTransferee
Company anddividends;

(v) PartV,whichdeals with the dissolution of the Transferor Companies and the general terms andconditions
applicable to this Scheme of Amalgamation & Arrangementand other matters consequential andintegrally
connectedthereto.

The amalgamation of the Transferor Companies with the Transferee Company, pursuantto andin accordance
with this Scheme, shall take place with effect from the Appointed Date and shall be in accordance with therelevant
provisionsofthelncome TaxAct, 1961 including butnotlimitedtoSection2(IB) andSection 47 thereof.
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PART |

GENERAL PROVISIONS

1. DEFINITIONS

InthisScheme, unlessinconsistent with the subject or context, the following shallhave the meanings as provided
herein:

1.1

1.2

1.3

1.4
1.5

1.6

1.7

1.8

1.9

1.12

1.13
1.14
1.15

"Act"or"the Act"meansthe Companies Act, 2013, including any statutory modification orre-enactment thereof
forthe time beinginforce;the terms"Act"and"Section"shallbe construed accordingly.

"Appointed Date" means the date from which this Scheme shall become operative viz., 1st April, 2018 (First day
of April, Two Thousand and Eighteen) or such other date(s) as may be approved by the NCLT or any other
competent authority havingjurisdiction to sanction the Scheme.

"Board" or "Board of Directors" means the board of directors of the Transferor Companies or the Transferee
Company, asthe case may be, and shallinclude acommittee of directors, if any constituted or appointed and
authorizedtotake any decision fortheimplementation of thisscheme onbehalf of such Board of Directors.

"BSE" shallmean BSE Limited

"Bench"meansthe Hon'ble National Company Law Tribunal. (NCLT) Bench of Hyderabad orsuch other authority
empoweredtosanctionthe Scheme asperthe provisions of the Act.

"Effective Date" means the last of the dates on which the certified or authenticated copies of the order of the
Natfional Company Law Tribunal sanctioning the Scheme are filed with the Registrar of Companies by the
TransferorCompaniesandbytheTransferee Company. AnyreferencesinthisSchemetothedate of"cominginto
effectofthisScheme"or"effectivenessofthisScheme"or"Schemetakingeffect'shallmean the Effective Date;

Any reference in this Scheme to the words “upon the scheme becoming effective” or “effectiveness of this
Scheme” or"dateofcomingintfoeffectoftheScheme” or“Scheme cominginto effect” shallmean the Effective
Date.

"Equity Share(s)" meansthe equity shares of the Transferor Company-1 orthe Transferor Company-2 orthe
Transferee Company, asthe case may be.

"ITAct"meansthelncomeTaxAct, 1961 andany otherstatutory modifications, amendments, restatementsorre-
enactmentsthereof, fromtime to fime andto the extentin force.

"Governmental Authority” meansany applicable central, state orlocalgovernment, legislative body, regulatory
oradministrative authority, agency orcommissionorany court, fribunal, board, bureau orinstrumentality there of
or arbitration or arbitral body having jurisdiction over the territory of India including but not limited to Securities
and Exchange of India, Stock Exchanges, Registrar of Companies, Official Liquidator and National Company Law
Tribunal;

"Law" or "Applicable Law" includes all applicable statures, enactments, acts of legislature or Parliament, Laws,
ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions, directives and orders of
any Government, statutory Authority, Tribunal, Board, Court of India or any other Country orjurisdiction as
applicable.

"Listing Regulations" means SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended.

“New Equity Shares" means Equity Shares of Transferee Company with aface value of Rs. 2 /- (Rupees Two only)
each, tobeissued toshareholders of the Transferor Companies pursuant to thisscheme, upon approval of NCLT
inexchange of equity shares heldin Transferor Companies.

“NCLT” means the Hon'ble National Company Law Tribunal. (NCLT) Bench at Hyderabad;
"Registrar of Companies” or'ROC"means the Registrar of Companies at Hyderabad

"Rules" meansthe Companies (Compromises, Arangementsand Amalgamations) Rules, 2016.
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1.18
1.19

1.20

1.21

1.22

1.23

1.24
1.25

1.26

"Record Date" means the date to be fixed by the Board of respective companies for the purpose of determining
the members of Transferor Companiestowhomshareswillbe allotted pursuant tothisScheme;

"Scheme" or "The Scheme" or "This Scheme" or "Scheme of Arrangement” or "Scheme of Amalgamation”
"Scheme" means this Scheme of Arangement being Amalgamation of the Transferor Companies with the
Transferee Company, with the approval of theirrespective shareholders and creditors as submitted to BSE, to
SEBlandto the NCLTtogetherwith any modification(s) approvedordirected by the NCLTHyderabadBench;

“SEBI” means the Securities and Exchange Board of India.

“Shareholders” means the personsregistered (whetherregistered owner of the shares or beneficial owner of the
shares) asholders of equity shares of concerned company asthe context mayrequire andshallinclude any third
party fransferees of such persons registered. The word “Shareholder” and “Member” are used to denote the
same meaning and are used interchangeably.

"Stock Exchange" means BSE. where the equity shares of the Transferee Company are listed and fraded. The
Designated Stock Exchange (DSE), for the purpose of coordinating with SEBI inrelation to obtaining the in-
principle approval to the Scheme, shall be BSE.

"Transferor Company-1"means “First Pass Semiconductors Private Limited” a Companyincorporated asa
privatelimited Companyon03rdNovember,2010underthe CompaniesAct, 1956andhavingitsregistered office
atPlotNo 11, 2nd Floor, Galton Center, Shilpi Valley, Madhapur, Hyderabad, Telangana - 500081 (CIN Number:
U72200TG2010PTC071071).

"Transferor Company-2" means “GigaCom Semiconductor Private Limited” a Company incorporated as a
private limited Company on 12th September 2012 under the Companies Act, 1956 and having its registered office
at 8th Floor, MVR Vinayagar Trade Center, VIP Road CBM Compound, Asiimetta Visakhapatnam, Andhra Pradesh
- 530003 (CIN Number: U74999AP2012PTC104865).

"Transferee Company" means "MosChip Semiconductor Technology Limited" (Formerly known as MOSCHIP
SEMICONDUCTOR TECHNOLOGY LIMITED) or "MosChip", a Company incorporated under the provisions of the
CompaniesAct, 1956 and havingitsregistered office at Plot No. 83 & 84, 2ndFloor, Punnaiah Plaza, Road 2,
Banjara Hills, Hyderabad, Telangana, 500034 (CIN Number: L31209TG 1999PLC032184).

"Transferor Companies"meanstogetherthe " TransferorCompany-1"andthe "TransferorCompany-2"

"Tribunal” means the Hon'ble National Company Law Tribunal. (NCLT) Bench at Hyderabad or such other
authority empowered to sanction the Scheme as perthe provisions of the Act.

"Undertaking"shallmeanandinclude eachofthe whole of the undertaking(s) and entire businesses of the
Transferor Companies as agoing concern,including (withoutlimitation):

() All the assets and properties (whether movable orimmovable, tangible or intangible, real or personal,
corporeal orincorporeal, present, future or contingent) of the Transferor Companies, including but not
limited to, plant and machinery, equipment, buildings and structures, offices, residential and other
premises, sundry debtors, furniture, fixtures, office equipment, appliances, accessories, depots, deposits,
all stocks, assets, investments of all kinds (including shares, scrips, stocks, bonds, debenture stocks,
units), and interests in its subsidiaries, cash balances or deposits with banks, loans, advances,
disbursements, contingentrights orbenefits, book debts, receivables, actionable claims, earnest moneys,
advances or deposits paid by the Transferor Companies, financial assets, leases (including lease rights),
hire purchase confracts and assets, lending contracts, Service Level Agreements, rights and benefits
underany agreement, benefitof any security arrangements orunderany guarantees, reversions, powers,
municipalpermissions, tenanciesinrelationtothe office, licenses, fixed and otherassets, frade andservice
names and marks, patents, copyrights, and other intellectual property rights of any nature whatsoever,
know how, good will, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line
connectionsandinstallations, utilities, electricity and other services, reserves, provisions, funds, benefits of
assets or properties or otherinterest held in trust, registrations, contracts, engagements, arrangements of
allkind, privileges and all otherrightsincluding, fitle, interests, other benefits (including tax benefits),
easements, privileges, liberties, mortgages, hypothecations, pledges or other security interests created
infavourofthe Transferor Companiesand advantages of whatsoevernature and wheresoeversituatedin
India or abroad, belonging to orin the ownership, power or possession andin the control of or vestedin or
grantedin favour of or enjoyed by the Transferor Companies orinconnection with orrelating to the
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(1)

()

(V)

(V)
(V1)

(VII)

(Vi)

Transferor Companiesandallotherinterests of whatsoevernature belongingto orinthe ownership, power,
possession or the control of or vested in orgranted in favour of or held for the benefit of or enjoyed by the
Transferor Companies, whetherinIndia or abroad;whole of the undertaking of the Transferor Companies,
as a going concern, including their businesses, all secured and unsecured debts, liabilities, dutiesand
obligationsandallthe assets, properties, rights, titles and benefits, whether movable orimmovable,real or
personal,inpossession orreversion, corporeal orincorporeal, fangible orintangible, present orcontingent
andincluding but without being limited to land and building (whether owned, leased, licensed), all fixed and
movable plant and machinery, vehicles, fixed assets, work in progress, current assets, investments,
reserves, provisions, funds, licenses, registrations, copyrights, patents, frade names, frademarks and
otherrightsandlicensesinrespectthereof, applicationsforcopyrights, patents, frade names, trademarks,
leases, licenses, tenancy rights, premises, ownership, flats, hire purchase and lease arrangements,
lending arrangements, benefits of security arrangements, computers, office equipment, telephones,
telexes, facsimile connections, infernet connections, communication facilities, equipment and installations
and utilities, electricity, water and other service connections, benefits of agreements, contracts and
arrangements, powers, authorities, permits, allotments, approvals, consents, privileges, liberties,
advantages, easements and all the right, fitle, interest, goodwill, benefit and advantage, deposits, reserves,
provisions, advances, receivables, deposits, funds, cash, bank balances, accounts and all other rights,
benefits of all agreements, subsidies, grants, tax credits (including but not limited to credits in respect of
income tax, GST, sales tax, value added tax, turnover tax, service tax, etc.), Software License, Domain /
Websitesetc.,in connection /relating to the Transferor Companies and other claims and powers, of
whatsoevernature andwhereso eversituated belongingto orinthe possessionof orgrantedinfavourofor
enjoyed by the Transferor Companies, asonthe Appointed Date.

Allliabilitiesincluding, without beinglimited to, secured and unsecured debts (whetherinIndianrupees or
foreigncurrency),sundry creditors, liabilities (includingcontingentinabilities), dutiesand obligations of the
Transferor Companies, of every kind, nature and descriptionwhatsoever and howsoever arising, raised or
incurred or utilized;

Allagreements, rights, contracts, entittements, permits, permissions, sanctions, grants, no objection
certificates, licenses, approvals, authorizations, concessions, consents, quota rights, engagements,
arrangements, authorities, allotments, Security arrangements (to the extent provided herein), benefits of
any guarantees, reversions, powers and all other approvals of every kind, nature and description
whatsoeverrelatingto the Business activitiesand operations of the TransferorCompanies;

Allrecords, files, papers, computer programs, manuals, data, catalogues, salesmaterial, lists of customers
and suppliers, other customer information and all otherrecords and documents relating to the business
activitiesand operations of the Transferor Companies;

Allpermanentemployeesengagedby the Transferor Companiesason the Effective Date;

Allrights, entitlements, export/importincentives andbenefitsincluding advancelicenses, bids, tenders (at
any stage as it may be), letters of intent, expressions of inferest, developmentrights (whatever vested or
potentialandwhetherunderagreementsorotherwise), subsidies, tenanciesinrelationto office, benefit of
any deposits privileges, all otherrights, receivables, powers and facilities of every kind, nature and
description whatsoever and provisions and benefits of all agreements, confracts and arrangements,
including technological licensing agreements, STPI arrangements, statutory licenses, franchises and all
otherinterestsin connection with orrelating thereto;

Allintellectual property rights created, developed crinvented by employees concentrated on the research,
development or marketing of products (including process development or enhancement) in connection
with the Transferor Companies;

Allbenefitsand privilegesunderletters of permission andletters, of approvals, alltax credits, including MAT
credit, CENVAT and otherInput credits, refunds; reimbursements, claims, exemptions, benefitsunder GST,
service taxlaws, value added tax, purchase tax, sales tax or any other duty ortax or cess orimposts 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;

30



1.27 InthisScheme, unlessthe context otherwise requires:

(a)  References to persons shall include individuals, bodies corporate (wherever incorporated),

unincorporated associations and partnerships;

(b)  The headings areinserted for ease of reference only and shall not affect the construction orinterpretation of

thisScheme;

(c)  Wordsinthesingularshallinclude the pluraland vice versa; and

(d)  Allterms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning a scribed to them under the Act and other applicable laws, rules,
regulations, bye laws, as the case may be, including any statutory modification orre-enactmentthereof

fromtime to time.

2. SHARECAPITALOFTHETRANSFEROR COMPANIES AND THETRANSFEREE COMPANY

The CapitalStructure ofthe Transferor Companies and the Transferee Company asonappointeddatei.e. 1st April, 2018
andimmediately before implementation of the scheme are asunder:

2.1)

2.2)

The share capital of the Transferor Company-1 ason 31stMarch 2018 was asunder:

Authorised Capital

Amount in Rs.

1,500,000 Equity shares of Rs.10/- each 15,000,000
Total 15,000,000
Issued, Subscribed and Paid-Up Capital

1,250,000 Equity shares of Rs. 10/- each fully paid up 12,500,000
Total 12,500,000

[*Note: Out of1,250,000 Equity Shares, 228,750 Equity Shares are proposed to be purchased by the Transferee
Company fromthe Selected shareholders of Transferor Company-1 through Share Purchase Agreement dated

23rd June, 2018]

Subsequenttothe abovebalancesheetdateandtillthe date of approvalofBoardtothesaidscheme, thereisno

changeinthe share capital structure of Transferor Company-1.

The share capital of the Transferor Company-2 ason 31stMarch 2018 was asunder:

Avuthorised Capital

Amount in Rs.

10,000 Equity shares of Rs.10/- each 100,000
Total 100,000
Issued, Subscribed and Paid-Up Capital

10,000 Equity shares of Rs. 10/- each fully paid up 100,000
Total 100,000

Subsequenttotheabove balancesheetdate andtillthe date of approvalofBoardtothesaidscheme, thereisno

changeinthe share capital structure of Transferor Company-2.
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2.3) Theshare capital of the Transferee Companyis as under:

No of shares of Amount in Rs.
Rs.2each

Authorised Capital
Equity shares of Rs.02/- each 275,155,000 550,310,000
Issued, Subscribe and Paid up capital:
As on 31-03-2018: Equity shares of Rs.02/- each 131,576,815 263,153,630
Additionstolssued, Subscribed and Paid up capital after
31st March,2018
Equitysharesallottedto promoterspursuantto conversion 6,074,240 12,148,480
ofwarrantson preferential basison 17th April, 2018
Equityshares allotted fopromoters on preferential basis 400,000 800,000
ason 28th July,2018
67,00,000 equity shares allotted to non promoterson 6,700,000 13,400,000
preferentialbasisason 18th October,2018
2,76,500 equity shares allotted to employees of the Transferee 276,500 553,000
Company pursuant to exercise of ESOP as on 26th October, 2018.
22,22,222 equity shares allofted to non promoters pursuant 2,222,222 44,44,444
toconversionofequalnumberofwarrantsonpreferentiallbasis
ason 11th December, 2018
Issued, Subscribe and Paid up capital as on 31-12-2018 147,249,777 294,499,554

q) TheTransferee Companyhasissuedand alloftedthe followingwarrants, whichwillbe convertedintoequal
number of Equity shares of Rs.2 each. The conversion will be afterreceipt of balance consideration,
payable within 12 months from date of allotment.

i) on20thJuly,2018-44,44,444warrantson preferential basis to non promoters
i) on27thJuly,2018-35,55,555warrantson preferential basis to promoters.

b) The Transferee Company has outstanding employee stock options under its existing employee stock
opfionschemes, the exercise of which mayresultin anincrease in the issued and subscriber and paid-up
share capital of the Transferee Company.

c) Itis hereby clarified that the Transferee Company will be free to make furtherissue of Equity Shares during
thependency ofthisScheme of Arangement, as perprovisions ofthe Companies Act, 2013 andRules and
Regulationsmade thereunder and other applicablelaws, rules andregulationsincluding SEBlregulations.
The equity shares of Transferee Company are, at present, listed on BSE Limited.

3. DATEOFTAKING EFFECT AND OPERATIVE DATE

The Scheme set out hereininits present form or with any modifications approved orimposed or directed by NCLT shalll
be effective fromthe Appointed Date butshallbe operative fromthe Effective Date.
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PART I

AMALGAMATION, TRANSFER AND VESTING OF UNDERTAKINGS
OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

4) TRANSFER AND VESTING OF UNDERTAKINGS

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

Subject to the provisions of this Scheme as specified hereinafter and with effect from the Appointed Date, the
entire businesses and undertakings of the Transferor Companies including all the debtfs, liabilities, duties and
obligations,includingthose arisingonaccountoftaxationlawsandotheralliedlaws, ofthe TransferorCompanies
ofeverydescriptionand alsoincluding, withoutlimitation, allthe movable andimmovable properties and assets
(whether tangible or intangible) of the Transferor Companies comprising, amongst others, all furniture and
fixtures, computers/data processing, office equipment, testing equipment, electricalinstallations, telephones,
telex, facsimile and other communication facilities and business licenses, permits, authorizations, approvals,
lease, tenancy rights, permissions, incentives, if any, and all otherrights, patents, know-how, frademark, service
mark, trade secret or otherintellectual property rights, proprietary right, fitle, interest, contracts, consent,
approvals and rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefitsand approvals, shall, underthe provisions of Section 230t0 232, of the Act, and
pursuant to the orders of the Central Government or any other appropriate authority sanctioning this Scheme and
withoutany furtheract,instrumentordeed, be transferred and/ordeemedtobe fransferredtoand vestedinthe
Transferee Company so as to become the properties, assets, rights, business and undertaking(s) of the
Transferee Company.

Witheffectfromthe Appointed Date alldebts, liabilities, duties and obligations of the Transferor Companies ason
the Appointed Date in the books of account of the Transferor Companies and all other liabilities which may accrue
orarise afterthe Appointed Date butwhichrelate tothe periodonoruptodayofthe Appointed Dateshallbe the
debts, liabilities, duties and obligations of the Transferee Companyincluding any encumbrance on the assefs of
the Transferor Companies oron anyincome earned from those assets.

With effect from the Appointed Date, all inter-party fransactions between the Transferor Companies and the
Transferee Company shallbe considered asintra-party fransactionsfor all purposes.

With effect from the Appointed Date, allthe Loans, advances and other obligations (including any guarantees,
letters of credit, letters of comfort or any otherinstrument or arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may at any time in future become due between the Transferor
CompaniesandtheTransferee Companyshall,ipsofacto, standdischargedand cometoanendandthereshall
benoliabilityinthatbehalfon anysuch party and appropriate effect shallbe givenin the books of accounftsand
recordsoftheTransferee Company. Itishereby clarified that there willbe no accrualofinterestorotherchargesin
respectofanyinter-companyloans, advancesandotherobligafionswitheffectfromthe AppointedDate.

All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the Appointed Date and
createdbytheTransferor Companies afterthe Appointed Date, over the assets comprisedin the undertaking or
any part thereof fransferred to the Transferee Company by virtue of this Scheme andinso far as such securities,
mortgages, charges, encumbrances orliens secure orrelate toliabilities of the Transferor Companies, the same
shall, continuetorelateand attachtosuchassetsoranypartthereoftowhichtheyarerelated orattachedpriorto
the Appointed Date and as are transferred to the Transferee Company, and such securities, mortgages, charges,
encumbrances orliens shallnotrelate or attach to any of the other assets of the Transferee Company, provided
howeverthatnoencumbrancesshallhavebeencreatedby anyofthe TransferorCompaniesoveritsassets after
the date of filing of the Scheme without the prior written consent of the Board of Directors of the Transferee
Company.

All the existing encumbrances over the assets and properties of the Transferee Company or any part thereof
whichrelate to the liabilities and obligations of the Transferee Company prior to the Appointed Date shall continue
torelate only fosuch assets and propertiesand shallnotextend orattachtoany ofthe assetsandpropertiesofthe
TransferorCompaniestransferredtoandvestedin the Transferee Company by virtue of thisScheme.

Itis expressly provided that, save as herein provided, no other term or condition of the liabilities fransferred to the
Transferee Company is modified by virtue of this Scheme except to the extent that such amendmentisrequired
statutorily orby necessary implication.
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4.8.

4.9.

With effect from the Appointed Date, all statutory licences, permissions, approvals or consents to carry on the
operations of the Transferor Companies shall stand vested in or transferred to the Transferee Company without
any further act or deed and shall be appropriately mutated by the statutory authorities concerned in favour of the
Transferee Company upon the vesting and fransfer of the undertaking of the Transferor Companies pursuant to
this Scheme. The benefit of all statutory and regulatory permissions, factory licences, environmental approvals
and consents, sales tax registrations or other licences and consents shall vest in and become available to the
Transferee Company pursuant fo thisScheme.

The amalgamation of the Transferor Companies with the Transferee Company, pursuantto andin accordance
with this Scheme, shall take place with effect from the Appointed Date andin accordance with Section 2(1B) of the
Income-tax Act, 1961.

5) LEGALPROCEEDINGS

5.1.

5.2.

Anysuit,appealorotherproceedingsofwhatevernature by oragainstthe Transferor Companiesispendingason
the Appointed Date, the same shall not abate or be discontfinued orin any way be prejudicially affected by reason
of or by anything contained in this Scheme, but the said suit, appeal or other legal proceedings may be continued,
prosecuted and enforced by oragainst the Transferee Company, asthe case may be, inthe mannerandto the
same extent as it would or might have been continued, prosecuted and enforced by or against the Transferor
Companiesasif thisScheme hadnotbeenmade.

In case of any litigation, suifs, recovery proceedings which are to be initiated or may be initiated against the
Transferor Companies afterthe Appointed Date, the Transferee Company shallbe made party thereto and any
paymentandexpensesmade thereto shallbe theliability of the Transferee Company.

6) CONTRACTS, DEEDS AND OTHERINSTRUMENTS

6.1.

6.2.

6.3.

6.4.

Subject to the other provisions of this Scheme, all confracts, deeds, bonds, insurance, Letfters of Infent,
memorandum of understanding, undertakings, ferm sheets, arrangements, policies, agreements and other
instruments, if any, of whatfsoever nature pertaining fo the Transferor Companies and fo which the Transferor
Companiesare aparty andwhich aresubsisting orhaving effectonthe Appointed Date, shallbeinfullforce and
effect, be effective against orinfavour of the Transferee Company, as the case may be, and may be enforced by or
againsttheTransferee Company asfullyandeffectually asif,instead of the TransferorCompanies, the Transferee
Company had been a party thereto.

The Transferee Company shall enterinto and/orissue and/or execute deeds, writings or confirmations or enter
intoanyfripartite arrangements, confirmationsornovation’s, towhich the TransferorCompanieswill,ifnecessary,
also be partyin order to give formal effect to the provisions of this Scheme, if sorequired or becomes necessary.
TheTransferee Companyshallbe deemedtobe authorizedto execute anysuch deeds, writings orconfirmations
on behalf of the Transferor Companies and to implement or carry out all formalities required on the part of the
Transferor Companies to give effectto the provisions of thisScheme.

With effect from the Appointed Date and upon the Scheme becoming effective, without prejudice to the generality
ofthe forgoing, allrights andlicensesincluding thoserelating fointellectual propertyrights, such as frademarks,
servicemarks, designs, patents, copyrightsanddomainnames (whetherregistered ornot), know-how, fechnical
know-how, frade names, descriptions frading styles, franchises, labels, label designs, logos, emblems, anditems
of such nature, colour schemes, ufility models, holograms, bar codes, designs, patents, copyrights, privileges
and anyrights, title orinterestinintellectual property rights forming part of/relating to the Transferor Companies
or to which the Transferor Companies are a party or to the benefit of which the Transferor Companies may be
entitled/eligible, shall be in full force and effect be effective against, orin favour of, the Transferee Company as the
case may be, and may be enforced as fully and effectually asif, instead of the Transferor Companies, the
Transferee Company had been a party or beneficiary or obliged thereto.

Without prejudice fothe generality of the foregoing, the Transferee Companyshallbe entitledto the benefitofalll
insurance policies which have been issued in respect of the Transferor Companies and the name of the
Transferee Company shall be substituted as “insured” in the policies asif the Transferee Company was initially a
party thereto.

7) STAFF AND EMPLOYEES OF THETRANSFEROR COMPANIES

7.1.

OntheSchemetaking effect as aforesaid, the employees, if any, of the Transferor Companiesonthe Appointed
Date shall be deemed to have become the employees of the Transferee Company and their employment with the

34



Transferee Company shall be on the following terms and conditions:

R The terms and conditions of service applicable to the employees shall not be less favourable than those
applicabletothem ason the Appointed Date;

ii. The services of such employeesshallnot be freated as having been broken orinterrupted for the purpose
of provident fund or gratuity or otherwise and for all purposes will be reckoned from the date of their
appointmentwith the Transferor Companies; and

iil. The Transferee Company undertakes to continue to abide by the agreement/settlement if any entered into
bytheTransferorCompanieswithanyofitsemployees, whichisinforce asonthe AppointedDate,

iv. Itis expressly provided that, on the Scheme becoming effective, the provident fund, gratuity fund,
superannuationfundoranyotherspecialfund ortrusts,ifany, created orexisting forthe benefit of the staff,
workmen and employees of the Transferor Companies shall become frusts / funds of the Transferee
Companyforallpurposes whatsoeverinrelation tothe administration oroperation of such fundorfunds or
inrelation to the obligation to make contributions to the said fund or funds in accordance with the
provisions thereof as per the terms providedintherespective trust deeds, if any, tothe end andintent that
allrights, duties, powers and obligations of the Transferor Companiesinrelation to such fund or funds shall
become those of the Transferee Company. The Trustees including Board of Directors of the Transferee
Company shallbe entitled fo adoptsuch coursein thisregard asmay be advised provided however that
thereshallbenodiscontinuationorbreakageintheservice oftheemployeesoftheTransferorCompanies.

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

8.1. TheTransferorCompaniesshallbe deemedtohavebeencarryingonandshallcarry ontheirrespective business
and activities and shall be deemed to have been held and stood possessed of and shall hold and stand
possessed of all of the Assets of the Transferor Companies for and on account of, andin trust for, the Transferee
Company. The Transferor Companies hereby undertake to hold the said Assets with utmost prudence until the
Effective Date.

8.2. Allthe profits orincome, taxes whether direct orindirect (includingadvance tax and tax deducted atsource) or
any costs, charges, expenditure accruing to the Transferor Companies or expenditure or losses arising or
incurred or suffered by the Transferor Companies shall for all purpose be treated and be deemed to be and accrue
asthe profits, taxes, incomes, costs, charges, expenditure orlosses of the Transferee Company, as the case may
be.

8.3. Onandafterthe AppointedDate anduntiltheEffective Date, the TransferorCompaniesshallnotwithoutthe prior
written approval of the Board of Directors of the Transferee Company undertake (i) any material decision in
relationtotheirbusinesses and affairs and operationsincluding purchase of any capital assets, whethertangible
orintangible (i) any agreement or fransaction (otherthan an agreement or fransactionin the ordinary course of
business) (iii) any new business, or discontinue any existing business or change the installed capacity of facilities.

8.4. WitheffectfromthedateoftheBoardmeetingofthe Transferee Company approvingtheScheme anduptoand
including the Effective Date, the Transferor Companies shall carry onits business and activities withreasonable
diligence, prudence andin the same manner as carried on before and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts norincur any otherliabilities or expenditure, issue
anyshare capital, advance moniesto the Directors, Shareholdersand promoters of the Transferor Companies or
repay any loans or advances borrowed, issue additional guarantees, indemnities, letters of comfortor
commitments or sell, fransfer, alienate, charge, mortgage, encumber or otherwise deal with or dispose of the
Undertaking of the Transferor Companies or any part thereof without the prior written consent of the Transferee
Company.

8.5.  Without prejudice to the above provisions, with effect from the Appointed Date, all inter-party tfransactions
betweentheTransferorCompaniesandtheTransferee Companyshallbe considered asinfra-party fransactions
forall purposes

9) TREATMENT OFTAXES

9.1.  Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, 1957,Customs Act, 1962, Central Excise Act,
1944, Central Sales Tax Act, 1956, any other state Sales Tax / Value Added Taxlaws, service tax,luxury tax, stamp
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9.2.

9.3.

9.4.

10)

1)

12)
A)
12.1.

12.2.

laws, Goods and Service Tax (GST) or other applicable laws/ regulations (hereinafterin this Clause referred to
as'Tax Laws")dealing with taxes/duties/levies allocable orrelated to the business of the Transferor Companiesto
the extent not provided for or covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be tfransferredto Transferee Company.

Alltaxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax, luxury tax, VAT, GST
etfc.) paid or payable by the Transferor Companiesinrespect of the operations and/or the profits of the business
onandfromthe Appointed Date, shallbe onaccount of the Transferee Company and, insofar asitrelates fo the
taxpayment(includingwithoutlimitationincome tax, wealth tax, salestax, excise duty, customs duty, service tax,
luxury tax, VAT, GST efc.), whether by way of deduction at source, advance tax or otherwise howsoever, by the
Transferor Companiesinrespect of the profits oractivities oroperation ofthe businesson and fromthe Appointed
Date, thesame shallbe deemedtobe the correspondingitempaid by the Transferee Company, andshall,inall
proceedings, be dealt with accordingly.

Anyrefundunderthe TaxLaws due to Transferor Companies consequent to the assessments made onTransferor
Companies and for which no credit is taken in the accounts as on the date immediately preceding the Appointed
Date shall also belong to and bereceived by the Transferee Company.

Without prejudice to the generality of the above, all benefits including under the income tax including MAT credits,
sales tax, excise duty, customs duty, service tax, luxury tax, VAT, GST etc., to which the Transferor Companies are
enfitledfointerms of the applicable TaxLaws of the Union and State Governments, shallbe available to and vest
inthe Transferee Company.

BANK OPERATION

Upon the Scheme being sanctioned and taking effect, all cheques, drafts, pay orders, direct and indirect tax
balancesand/orpayment advicesof anykind ordescriptionissuedin favour ofthe Transferor Companies, either
before orafterthe Appointed Date, orinfuture, may be deposited with the Bank of the Transferee Company and
creditofallreceiptsthereunderwillbe giveninthe accounts of the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

Subject fo the terms of this Scheme, the transfer and vesting of the Undertaking(s)of the Transferor Companies
under Clause 4 of this Scheme shallnot affect any fransactions or proceedings already concluded by the
Transferor Companies on or before the Appointed Date or concluded afterthe Appointed Date fillthe Effective
Date, tothe end andintentthat the Transferee Company accepts and adopts allacts, deeds and things made,
done andexecutedby the Transferor Companies as acts, deeds and things made, done and executed by oron
behalf of the Transferee Company.

PART Il
CONSIDERATION

ISSUEOFSHARES BY THETRANSFEREE COMPANY
SHAREEXCHANGE RATIO FORTRANSFEROR COMPANY - 01

The share exchangeratiostatedin Clause 12.2 of this Scheme has been determined by the Board of Directors of
the Transferor Company-1 and the Transferee Company based on then dependentjudgment after takinginto
consideration the valuationreport dated 21stJuly, 2018provided by K. V.Srinivas & Associates., Chartered
Accountants (FRN: 016283S) & CA Bhavani Shankar Mylavarapu, Practicing Chartered Accountant, and the
fairness opinion dated 21st July, 2018 provided by Quintessence Enterprises Pvt Ltd, SEBI Registered Category -
IMerchant Banker.

UpontheScheme cominginto effectandwithoutanyfurtherapplication, actordeed, the Transferee Company
shall, in consideration of the fransfer of the undertaking and the entire business by way of amalgamation of the
TransferorCompany-1withthe Transferee Company, the Transferee Company willissue and allot, toevery equity
shareholder of the Transferor Company-1, holding fully paid-up equity shares in the Transferor Company-1 and
whose names appearin the register of members of the Transferor Company-1 on the Record Date to be
announced by the Board of the Transferor Company-1, 4568 (Four Thousand Five Hundred and Sixty Eight only)
Equity Shares of the Transferee Company, credited as fully paid-up with rights attached thereto as hereinafter
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B)
12.3.

mentioned (hereinafter referred to as the "New Equity Shares")for every 1000 (One thousand)Equity Shares of
Rs.I0/-eachfully paid-up, heldbysuchshareholderinthe capital of the Transferor Company-1 ("Share Exchange
Ratio-01").

SHAREEXCHANGE RATIO FORTRANSFEROR COMPANY - 02

The share exchangeratiostatedin Clause 12.4 of this Scheme has been determined by the Board of Directors of
the Transferor Company-2 and the Transferee Company based on theindependent judgment after takinginto
consideration the valuationreport dated 21stJuly, 2018 provided by K. V.Srinivas & Associates., Chartered
Accountants (FRN: 016283S) & CA Bhavani Shankar Mylavarapu, Practicing Chartered Accountant, and the
fairness opinion dated 21st July, 2018 provided by Quintessence Enterprises Pvt Ltd, SEBI Registered Category -
1Merchant Banker.

12.3. Uponthe Scheme cominginto effect and without any further application, act ordeed, the Transferee Company

C)

shall, in consideration of the fransfer of the undertaking and the entire business by way of amalgamation of the
TransferorCompany-2withthe Transferee Company, the Transferee Company willissue and allot, toevery equity
shareholder of the Transferor Company-2, holding fully paid-up equity sharesin the Transfer or Company-2 and
whose names appearin the register of members of the Transferor Company-2 on the Record Date to be
announced by the Board of the Transferor Company-2, 2234 (Two Thousand Two Hundred and Thirty Four) Equity
Shares of the Transferee Company, credited as fully paid-up with rights attached thereto as hereinafter mentioned
(hereinafterreferred to as the "New Equity Shares")for every 10(Ten) Equity Share of Rs.I0 /- each fully paid-up,
heldbysuchshareholderinthe capital ofthe TransferorCompany-2 ("Share ExchangeRatio-02").

GENERAL:

12.5 The New Equity Shares of Transferee Company issued and allotted in ferms of Clause 12.2 & 12.4above, shall be

12.6.

12.7.

12.8.

12.9.

indematerialized formandshallbelisted and/oradmittedtofradingontherelevantStock Exchange, where the
equity shares of Transferee Company are listed and/or admitted to frading as on Effective Date. The New Equity
Shares of the Transferee Company shall, however, be listed subject to Transferee Company obtaining the
requisite approvals fromallthe relevant government & regulatory authorities pertaining to the listing of the New
Equity Shares of the Transferee Company.The Transferee Company shallenterintosuch arrangementsand give
such confirmations and/or undertakings as may be necessary in accordance with Applicable laws for complying
with the formalities of the stock exchange.

Pursuanttothe Scheme, the shares of the Transferor Companies held by its equity shareholders (bothin physical
and dematerialized form), shall, without any further application, act, insfrument or deed, be deemed to have been
automatically cancelled. Thee quity shares of Transferor Companies held in physical form shall be deemed to
have beenautomatically cancelled without anyrequirement to surrender the certificates forshares held by the
shareholders of the Transferor Companies. The 228,750 Equity Shares held by Transferee Company in Transferor
Company-1shallstand cancelled andnonew shareswill be allotted to that extent.

If, applyingthe Share ExchangeRatio-1 andShare Exchange Ratio-2, apersoneligible toreceive Equity Shares of
the Transferee Company pursuant to the Clause 12.2& 12.4, becomes entitled toreceive any fractional Equity
SharesofTransferee Company (a"fractionalentitlement"), suchpersonshallbe entitiedtoreceiveinstead ofsuch
fractional entitlement, Equity Shares of the Transferee Company as follows:

(a) ifthefractionalentitlementisless than 0.5 (zero pointfive) itshallberounded down so that such person will
receive, zero (0) Equity Shares of the Transferee Companyinstead of such fractional enfitlement; and

(b) ifthefractionalentitlementis0.5 (zero pointfive) ormoreitshallberoundedupsothatsuch personwill
receive,one (1)EquityShare ofthe Transferee Companyinstead of suchfractionalentitlement.

The New Equity Sharesin the Transferee Company to beissued to the shareholders of the Transferor Companies
shallbe subject to the Memorandum and Articles of Association of the Transferee Company and the New Equity
Shares soissued shallrank pari-passuin allrespects with the existing Equity Shares of the Transferee Company.

Consequent to and as part of the amalgamation of the Transferor Companies with the Transferee Company
herein, the AuthorisedShare capitalofthe Transferor Companiesshallstand mergedinto and combined withthe
Authorised Share Capital of the Transferee Company pursuant fo the Scheme, without any further act of deed,
and without payment of anyregistration orfiling fee onsuch combined Authorised Share Capital, the Transferor
Companies and the Transferee Company having already paid such fees. Accordingly, the Authorised Share
Capital of the Transferee Company resulting from the amalgamation of the Transferor Companies with the
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12.10.

12.11.

13)

13.1.

13.2.

13.3.

13.4.

13.5.

13.6.

Transferee Company shall be a sum of Rs.56,54,10,000 divided into 28,27,05,000 Equity Shares of Rs.02/- each
andClause Vofthe Memorandumof Associationofthe Transferee Companyshallstand altered accordingly.

Itisfurtherclarified thatthe approvalofthe membersofthe Transferee Company totheSchemeshallbe deemed
tobe theirconsent/ approval also to the alteration of the Memorandum and Articles of Association of the
Transferee Company as maybe required under the Act. 'Clause V' of the Memorandum of Association of the
Transferee Company shall, without any further act, instrument or deed, be and stand altered, modified and
amended pursuant to the applicable provisions of the Act accordingly by deleting the existing Clause and
replacingit by the following:

“The Authorized Share Capital of the Company is Rs.56,54,10,000 (Rupees Fifty Six Crore Fifty Four Lakhs Ten
Thousand Only) divided into 28,27,05,000 (Twenty Eight Crores Twenty Seven Lakhs and Five Thousand Only)
equity shares of Rs.2/- (Two Only) each with power of the company to consolidate &convert, subdivide, reduce or
increase the capital into issue any new shares with preferential rights and conditions attached thereto, subject to
the Companies Act, 2013.”

The New Equity Sharesto beissued by the Transferee Company underthisScheme of Arangementshallbe
subjecttolock-in pursuant to applicable law.

Approvalofthe Scheme by the shareholders of Transferee Companyshallbe deemedtobe due Compliance of
the provisions ofsection 42, 62if any and otherrelevant or applicable provisions of the Companies Act, 2013 and
Rules made thereunder for the issue and allotment of the Equity shares by Transferee Company to the
shareholders of Transferor Companies as provided herein above.

PART IV
ACCOUNTING TREATMENT AND DIVIDENDS

ACCOUNTING TREATMENT

UponthisScheme cominginto effect, the amalgamation of the Transferor Companieswith the Transferee
Company shall be accounted for as per the “Indian Accounting Slandered (Ind AS) 103 for Business
Combination” prescribed under Section 133 of the Companies Act, 2013, as nofified under the Companies
(Indian AccountingSlandered)Rules, 2015, (ifapplicable),asamendedformtime totimesuchthat:

Upon the corninginto effect of this Scheme and with effect from the Appointed Date, for the purpose of accounting
for and dealing with the value of the assets and liabilitiesin the books of the Transferee Company, all assefs and
liabilities shall be recorded at Fair Value and recognize the difference between the said Fair Value and the
consideration for fransfer of undertaking(s) under this Scheme of Arrangementin accordance with paragraph
12.2 and 12.4 above, as Goodwill/Capital Reserve/Gain from bargain purchase price.

Transferee company shall extinguish the acquisition cost of 228,750 held by it in Transferorcompany 1 and
recognize the same under Goodwill.

In case of any difference in accounting policy between the Transferor Companies and the Transferee Company,
the impact of the same fill the Appointed Date will be quantified and adjusted in accordance with 'Indian
AccountingStandard Ind AS-8 Accounting Policies, Change in Accounting Estimates and Errors', in the books of
theTransferee Companyto ensure that thefinancialstatements of the Transferee Companyreflect the financial
position on the basis of consistent accounting policy.

Subject to provisions of this Scheme, the Transferee Companies shall abide by Indian Accounting Standard Ind
AS-103issued by the Institute of Chartered Accountants of India.

The amalgamation of Transferor Companywiththe Transferee Companyin terms ofthisScheme shalltake place
witheffectfromthe AppointedDate andinaccordancewiththe provisionsofSection2(1B) ofthelIncome TaxAct,
1961.

All inter-corporate deposits, cross holdings, loans and advances, outstanding balances or other obligations
between Transferee Company and Transferor Companies shall be cancelled and there shall be no
obligation/outstanding in that behalf.

Notwithstanding the above, the Transferee Company, in consultation with theirstatutory auditors, are authorized
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toaccount for this Scheme and effect thereof in any manner whatsoever as may be deemed fitin accordance with
the applicable accounting standards.

DECLARATION OF DIVIDEND

During the period between the Appointed Date and up to and including the Effective Date, the Transferor
Companiesshallnotdeclare any dividend without the priorwritten consent of the Board of Directors of the
Transferee Company.

Forthe avoidance of doubt, it is hereby declared that nothing in the Scheme shalll prevent the Transferee
Company from declaring and paying dividends, whether interim or final, to its equity shareholders as on the
RecordDateforthe purpose ofdividend andtheshareholders ofthe TransferorCompaniesshallnotbe entitledto
dividend, if any, declared by the Transferee Company prior to the Effective Date.

PART-V

DISSOLUTION OF TRANSFEROR COMPANIES AND GENERAL
TERMS AND CONDITIONS

DISSOLUTION OF THETRANSFEROR COMPANIES WITHOUTWINDING UP

On the cominginfo effect of this Scheme, the Transferor Companies shall stand dissolved without winding-up,
andtheBoardof Directorsand any committeesthereof of the Transferor Companiesshallwithoutanyfurtheract,
instrument or deed be and stand dissolved.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the cominginto effect of this Scheme, the resolutions, if any, of the Transferor Companies, which are valid
andsubsisting on the Effective Date, shall continue to be valid and subsisting and be considered asresolutions of
the Transferee Company and if any suchresolutions have any monetary limits approved under the provisions of
the Act, orany other applicable statutory provisions, then the said limits shall be added to the limits, if any, under
like resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits in the
Transferee Company.

MODIFICATION OF SCHEME

Subjecttoapproval of NCLT, the Transferor Companiesand the Transferee Company by theirrespective Board of
Directors or any director/executives or any committee authorised int hat behalf (hereinafterreferred to as the
"Delegate”) may assent fo, or make, from time to time, any modification(s) or addition(s) to this Scheme which
NCLT or any authorities underlaw may deemfitto approve of ormay impose and which the Board of Directors of
the Transferee Company may in their discrefion accept, or such modification(s) or addition(s) as the Board of
Directorsofthe Transferee Company or as the case may be, theirrespective Delegate may deemfit, orrequired
for the purpose of resolving any doubts or difficulties that may arise in carrying out this Scheme. The Transferor
Companies and the Transferee Company by theirrespective Boards of Directors or Delegates are authorised to
do and execute all acts, deeds, matters and things necessary for bringing this Scheme into effect, orreview the
position relating to the satisfaction of the conditions of this Scheme and if necessary, waive any of such
conditions(tothe extentpermissible underlaw) forbringing thisSchemeinto effect, and/or give such consents as
may be required in terms of this Scheme. In the event that any conditions are imposed by NCLT orany
Governmental Authorities, which the Board of Directors of the Transferee Company find unacceptable for any
reason, thenthe Transferee Company shallbe atliberty towithdraw the Scheme.

For the purpose of giving effect to this Scheme or fo any modification(s) therefor addition(s) thereto, the Delegates
(actingjointly) ofthe Transferor CompaniesandTransferee Company may give and are authorisedtodetermine
and give allsuch directions as are necessary for settling orremoving any question of doubt or difficulty that may
arise under this Scheme or in regard to the meaning or interpretation of any provision of this Scheme or
implementation thereof orin any matter whatsoever connected therewith (including any question or difficulty
arising in connection with any deceased or insolvent shareholders or depositors, if any of the Transferor
Companies) ortoreview the positionrelating to the satisfaction of various conditions of thisScheme and if
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necessary, fowaive anysuch conditions (fo the extent permissibleinlaw) andsuch determination ordirectionsor
waiver, as the case may be, shall be binding on all parties, in the same manner as if the same were specifically
incorporatedin thisScheme. Forthe avoidance of doubtitis clarified that where thisScheme requires the
approvaloftheBoardofDirectorsofthe TransferorCompaniesorthe Transferee Companytobe obtainedforany
matter, the same may be given through their Delegates.

SEVERABILITY

Ifany part of thisSchemeisfound to be unworkable forany reason whatsoever, the same shallnot, subject fo the
decisionoftheBoardofDirectorsofthe TransferorCompaniesandtheTransferee Company, affectthe validity or
implementation of the other parts and/orprovisions of thisScheme.

FILING OF APPLICATIONS

The Transferor Companies and the Transferee Company shall use their best efforts to make and file all
applications and petitionsunder Sections 230 to 232and other applicable provisions of the Act, before the NCLT,
Hyderabad bench, forsanction of thisScheme under the provisions oflaw, and shall apply for such approvals as
may be required underlaw.

CONDITIONALITY OF SCHEME
The Scheme is conditional upon and subject to —
Approvals from SEBI, the Stock exchange as may berequired;

The Scheme being approved by the requisite majority of members, creditors of the Transferor Companies and
approvedbytheShareholdersofthe Transferee Company throughresolutionpassedinterms of paragraphs 9 (a)
and 9 (b) of Annexure 1 of the SEBI Circular dated March 10, 2017 and also approved by the requisite majority of
the creditors of the Transferee Company;

The scheme having been approved by NCLT, Hyderabad bench, and the Transferee Company having received a
certified frue copy of order of Tribunal approving the Scheme;

Certified true copy of orderof Tribunal approving the Scheme being filed with the Registrarof Companieshaving
jurisdiction over the Transferee Company.

Allothersanctionsandapprovals,asmayberequiredbylaw,inrespectofthisScheme beingobtained.
COSTS, CHARGES AND EXPENSES

All costs, charges, faxesincluding duties (including the stamp duty, if any, applicable inrelation to this Scheme),
levies and all other expenses, if any (saved as expressly otherwise agreed) of the Transferor Companies and the
Transferee Company arising out of orincurred in carrying out and implementing this Scheme and matters
incidental thereto shall be borne and paid by the Transferee Company.

40



STRICTLY PRIVATE AND CONFIDENTIAL ANNEXURE - 2

K.V. Srinivas & Associates CABhavanishankar Mylavarapu
1-8-702/8/4/1, 3rd Floor, 3-51/1, Plot No.63

Opp: HindiMaha Vidyalaya Anjali Gardens Colony,
Vidyanagar, Hyderabad - 500044 Puppalaguda, Hyderabad-500089

To,

Date : 21 July, 2018

The Board of Directors,
Moschip Semiconductor Technology Limited,
Hyderabad - 500034

To,

The Board of Directors,
First Pass Semiconductors Private Limited,
Hyderabad-500081

To,

The Board of Directors,
Gigacom Semiconductor Private Limited,
Hyderabad-530003

Fair Value of the Equity Shares of “First Pass Semiconductors Private Limited” and

“Gigacom Semiconductor Private Limited” as at March 31, 2018

Dearr Sirs,

Asrequested by you, and in accordance with the terms of our engagement letter dated July 12" 2018 with Moschip
Semiconductor Technology Limited, we have undertaken a valuation exercise to determine the fair market value ofthe
fully paid up equity shares of Rs. 10 each of First Pass Semiconductors Private Limited and the fair market value of the
fully paidup equitysharesofRs. 10eachof GigacomSemiconductorTechnologyLimited asatMarch 31,2018

1.Scope and Purpose ofthis Report

1.1.

Moschip Semiconductor Technology Limited (herein after referred to as “Moschip”) is a a publicly listed
CompanyengagedinthebusinessofdevelopmentanddesignofSystemonchipTechnologies (Semiconductor)
andlInternetonThings (IOT) withregistered office situated in Hyderabad.

Moschip proposestoacquire First Pass Semiconductors Private Limited, aPrivate Limited Companyincorporated
inIndiawithitsregistered office atHyderabad (hereinafterreferred to as “FPS) andin thisconnectionhasentered
into atermsheetdated July 2, 2018 with FPS.

Moschip also proposes to acquire Gigacon Semiconductor Private Limited, a Private Limited Company
incorporatedinindia withits registered office at Vishakapatnam (hereinafter referred to as “Gigacom India”) andin
this connection has entered into a term sheet dated July 4, 2018 and an addendum to term sheet dated July
6,2018 with Gigacom India.

Both FPS and Gigacom India are not related parties of Moschip and there are no significant common
shareholders.However, there are commonshareholdersbetween FPS and GigacomIndia.

y ﬂ/ A’L- {(‘;f
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As per the term sheet with FPS, Moschip proposes to purchase 2,28,750 equity shares of FPS at a price of Rs.
205.52pershare aggregatingtoRs.470.127 lakhsand acquire the balance 10,21,250shares of FPS by way of
merger by issue of 46,65,000 fully paid up equity shares of Moschip under a scheme of amalgamation. Mochip
also proposesto pay Rs. 3301akhs fo the employees of FPS as a part of the proposal.

Asperthetermsheetandthe addendumwithGigacomindia, Moschip proposes fo acquire the entire 10,000 fully
paid up equity shares of Gigacom India by issue of 22,34,000 fully paid up equity shares of Moschip undera
scheme of amalgamation.

Moschip proposes to enterinto adraftscheme of amalgamation with FPS and GigacomIndiaforcarryingoutthe
fransction.

Asrequested, wehave carriedoutanindependentvaluationof FPSand GigacomIndiawithaviewtoarrive atthe
fair value of equity shares of FPS and Gigacom India and subsequent there to arrive at a swap ratio forissue of
Moschip equityshares. Forthe purpose ofthe swapratio, the 26 weeks average of the quoted market price of the
equityshares of Moschip atthe valuationdate asapplicableto apreferentialissue, undertherequirements of SEBI
(ICDR) Regulations, 2009 is considered.

Theinformation contained herein and thisreportis absolutely confidential. Itisintfended only for the sole use and
informationofyourCompanyandonlyinconnectionwiththeproposedacquisitionof FPSand Gigacomindia. We
are notresponsible to any other person / party for any decision of such person or party based on thisreport. Any
person/partyintendingtoprovide finance /investinthe shares /business of FPS orGigacomIndiashalldo so
after seeking their own professional advice and affer carrying out their own due diligence procedures o ensure
that they are making an informed decision. It is hereby notified that any reproduction, copying orotherwise
quoftingofthisreportoranythereof, otherthanin connection with the proposed transfer of equity shares as
aforesaid can be done only with our prior permission in writing.

Sources ofInformation

Forthe purposesofthe valuation exercise, we haverelieduponthe followingsources ofinformation:
auditedfinancialstatementsof FPSand GigacomIndiaforthe financialyears2015-16and2016-17.

Provisional financialstatements of FPS and Gigacom Indiaforthe financialyear2017-18 asprovided by the
management of these Companies.

Projected financial statement prepared and furnished by the managements of FPS and Gigacom India for the
financialyears2018-191t02022-23indicatingthe future financial performance of these Companies.

Such otherinformation and explanations, which we believed were relevant to the present exercise and which have
been provided by the management of FPS and Gigacom India.

Assumptions
The primary assumptions pertaining fo the valuation under various methods detailedin thisreport are enclosed as
Annexure 1.

We have carried out anindependent evaluation of the aforesaid documents and information and have determined
thefairvalue ofthe equityshares of FPS and GigacomIndia, takinginto accountthe assumptions asmentionedin
Annexure 1.

Exclusions and Limitations

4.1 Thisreportissubject o the scope limitations detailed hereinafter. Assuch thereportis to be readin totality, and not

4.2.

in parts, in conjunction with the relevant documentsreferred to therein.

Our work does not constitute an audit, due diligence or certification of the historical financial statements including
the workingresults of FPS, Gigacomindia or their business undertakings referred toin thisreport. Accordingly, we
areunable toand donotexpressanopiniononthe accuracy of anyfinancialinformationreferredtoin thisreport.
Valuationanalysisandresultandspecifictothe purpose of valuationandthevaluationdateisasagreedperterms
of ourengagement. It may not be valid for any other purpose or as at any other date. Also, it may not be valid if

Wil J
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4.3.

4.4.

4.5.

done on behalf of any other entity. The Valuation engagement does not include any procedures designed fo
discoverany defalcations or otherirregularities, should any exist.

Valuation analysis and results are also specific to the date of thisreport. A valuation of this nature involves
consideration of various factorsincluding but notrestricted to industry frends in particular. Ourreportisissued on
the understanding that FPS and Gigacom India have drawn our attention to all the matters, which they are aware of
concerning the financial position of their Companies and any other matter, which may have animpact on our
opinion, on the fair value of the equity shares of these Companies, including any significant changes that have taken
place or are likely to take place in the financial position of the Companies subsequent to the proposed acquisition.
Wehavenoresponsibilitytoupdatethisreportforeventandcircumstancesoccurringafterthe date ofthisreport.

In the course of the valuation, we were provided with both written and verbal information, including market,
technical, financial and operating data. We have evaluated the information provided to us by FPS and Gigacom
India, through broad inquiry analysis and review ( but have not independently investigated or otherwise verified the
data provided). The terms of our engagement were such that we were entitled to rely upon the information provided
by FPS and Gigacom India. Also, we have been given to understand by the management of FPS and Gigacom India
thattheyhave notomitted anyrelevantand materialfactors. Accordingly, we do notexpress any opinion or offer
any formofassuranceregardingitsaccuracy and completeness. We assume noresponsibility forany errorsinthe
above information furnished by FPS and Gigacom India and theirimpact on the present exercise it is further
assumed thereis full compliance with all applicable central, state, andlocal environmental regulations and laws.

Noinvestigationof FPSand GigacomIndia’sclaimtotitle of assetshasbeen made forthe purpose of thisvaluation
and its claim to such rights has been assumed to be valid. No. consideration has been given to liens or
encumbrances against the assets, beyond the loans disclosed in the accounts, Therefore, no responsibility is
assumed formatters of alegal nature.

4.6 Wehavenotconductedorprovidedananalysisorpreparedamodelforanyfixed assetsvaluationandhave wholly

5.2.

5.3.

5.4.

relied oninformation provided by FPS and GigacomIndia’smanagementinthatregard.

Brief background of FPS and Gigacom India

FirstPass Semiconductors Private Limited is a Private Limited Companyincorporatedunderthe Companies
Act, 1956 on 3“November 2010 engaged in the business of providing ASIC design services, Itsregistered office is
situatedatPlotNo 11, Galton Centre, Shipli Valley, VittalRao Nagar Rd, VittalRao Nagar, Madhapur, Hyderabad,
Telangana 500081. FPS is promoted by Mr. Srinivas Rao K and Mr. Giri Kondaveeti

Gigacom Semiconductor Private Limited is alimited liability Company incorporated under the Companies Act,
1956 on 12 September 2012 primarily started as a service delivery centre for Gigacom Semiconductor LLC. Its
registered office is situated at 8th Floor, MVR's Vinayagar Trade Center, VIP Road, Vishakapatnam, Andhra
Pradesh-530003, India.The Companyispromoted by Mr.Venkata Sudhakar Simhadri.

The paid up share capital of First Pass Semiconductors Private Limited ason 31* March 2018isRs. 1,25,00,000
comprising of 12,50,000 Equity Shares of Rs. 10 each fully paid up and the paid up capital of Gigacom
Semiconductor Private Limited as on 31st May 2018 isINR 100,000 comprising of 10,000 Equity Shares of INR
10 eachfully paid up.

Therevenue of FPSforthe yearended 31 March 2018 as perthe provisional financialisRs. 1,243 lakhsandthe
profit before taxis Rs.100.21 lakhs. The revenue of Gigacom India for the year ended 31 March 2018 as per the
provisional financialsin INR 398 lakhs and the profit before taxis Rs. 50.41 lakhs.

Valuation Approach

Valuation by its very nature, cannot be regarded as an exact science and the conclusions arrived atin many cases
willbesubjectiveanddependentontheexercise ofindividualjudgment. Giventhesamesetoffactsandusingthe
same assumptions, expert opinions may differ due to the number of separate judgment decisions. There can
therefore be no standard formulae to establish an indisputable value, although certain formulae are helpfulin
assessingreasonableness.
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6.3.

6.4.

there are two internationally accepted valuation methodologies for arriving at the fair value of a share namely, the
income approach and the market approach.

Guidance is also available from the Institute of Chartered Accountants of India (ICAI) which has published a
“Technical Guide for Valuation” in 2009 and prescribes the approaches for generally accepted valuation
methodologiessuch asthe Income approach andthe market approach similarfo theinternationally accepted
valuation methodologies. However, ICAl also allows for athird method whichis the asset approach for arriving at
the fairvalue of ashare.

Ind AS 113, “Fair Value Measurement” prescribes the fair value hierarchy for measuring the fair value of an equity
instrumentas (I)usingthe quotedpriceinan active marketformanidenticalitem (i) otherobservableinputlike the
quotedpriceinamarketthatisnotactive foranidenticalitemand (iii) using valuationtechniquessuch asincome
approach and market approach.

Forthe purpose ofdeterminingfairvalue, avaluermaytherefore, use any ofthe approaches asperthe generally /
internationally accepted valuation methodologies which inits opinion are most appropriate based on the facts of
each valuation. Relianceis placed on the case of Dr. Mrs. Renuka Datla vs. Solvay Pharmaceutical B.V.& Orson
300October,2003,inwhichitwasheldthat, avaluerhasto give ajustification forselecting orrejectingamethod.

The internationally / generally accepted valuation methodologies have been discussed hereinafter, along with the
reasonsforchoice of approach used based onthe facts of the case.

Income Approach

Usually under the Income Based Approach, the methods that maybe applied are Discounted Cash Flow (DCF)
Method orthe Price Earning Capacity Value (PECV) Method.

Under DCFmethod, the future free cash flows of the business are discounted to the valuation date to arrive at the
present value of the cash flows of the business or capitalized using a discount rate depending on the capital
structure of the company. This approach also takes into account the value of the business in perpetuity by the
calculation of terminal value using the exit multiple method or the perpetuity growth method, whichever is
appropriate.

Under PECV method, the average earning on the basis of past 3 to 5 years are first determined, adjustment are
then made for any exceptional fransaction oritems or non-recurring nature. The adjusted average earning are
thencapitalized atanappropriateratetoarrive atthe value of business. The capitalizationrate sofactored hasto
be decided dependingupon variousfactorssuch asthe earning frendinthe industries, P/E prevailinginthe
industries efc.

Market Approach

Under this approach the valuationis done on the basis of the quoted market price of the companyin caseitis a
publiclytraded company, orpublicly fraded comparable businesses / dateisreviewedinordertoidentify apeer
groupsimilartothe subject company and thentheirmultiples are applied fo the enfity being valuedto determine
the fairvalue.

Usually under the market based approach, the methods that may be applied are Market Price Method,
Comparable Mulfiple Method (CMM), Comparable Transaction Method (CTM) or Price of Recent Investment
Method (PORI).Under CMM method various multiple like EV/Sales, EV/EBITDA, P/BV,P/E Price/Salescanbe
usedtovalue abusiness dependinguponthe factsand circumstancesof the cases.

Assets Approach

Under this approach, the book value / replaceable value / realizable value of the underlying assets of the company
is determined to arrive at the value of the business, depending on the facts and circumstances applicable to a
company. This methodology is likely to be appropriate for businesses which derive value mainly from the
underlying value of itsassetsratherthanitsearnings, such asinthe case ofreal estate business orinvestment
business.
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Usually under the assets based approach, the methods that maybe applied are Net Book Value Method, Net
Replaceable Value, Net Realizable Value.

Basis and conclusion for adoption of approach

Since, FPS and Gigacom India are services driven organizations; with profitsin the past and the belief of the
management fo meet the future projections; we have considered to take an average of both the Income
approachesby giving more weightage to DCFand lesserweightage PECV.

The market approachis notrelevantin the current case, as FPS and Gigacom India are not publicly fraded and
there are no market quotations or asimilar peergroup.

The assetsapproachisalsonotrelevantinthe currentcase, asthe value of the Business of FPS and Gigacom
India are not derived by the assets held and the Businessisnot capitalintensive.

For the purpose of valuation of Moschip, the Income approachis not considered as Moschip has not made any
profitin the past. The assets approach is also notrelevant as the Business of Moschip is not derived by the assets
held by the Company. Since, Moschipis a publicly listed Company and the equity shares of Moschip are widely
fraded,wehaveconsideredthe marketprice approachforthefairvaluationofequitysharesofMoschip.

Valuation Analysis - DCF

Discounted Cash Flow modelindicates the fairmarket value of abusiness based on the value of cash flows that a
businessisexpected o generatein future. Thismethodinvolves the estimation of post-tax “Operating cash flows
(EBITDA)" forthe projected period, after takinginto account the business’srequirement of reinvestment in terms
of capital expenditure and incremental working capital. In this method, the cash flows are projected for a definite
periodintothe future, which generally is an extra-ordinary growth period and after this definite period, aterminal
valueiscomputed assuming astable growth period. The cash flows forthe discrete period and the ferminal value
are aggregated as on the valuation date to arrive at the Value under the DCF method. The DCF technique is
essentially based on cash flow projections, discountrate and the terminal value.

The management of FPS and Gigacom India have prepared financial projections for the period of 5 years from
Financial year2018-19 to Financial Year 2022-23. We have relied on these projections and the respective
managementsassured that the projections are the best estimates takinginto account various macro conditions
andmicrofactorslike competition, demand projections, capacity, earning capability, management bandwidth etc.

We adopted a discountrate of 19.05% and growth rate of 2.65% for the purposes of discounting the future cash
flowsandthe sameis arrived as detailedin Annexure 1.

Valuation Analysis - PECV

Underthe PECV method, value of aBusinessis arrived at by capitalizing its future maintainable profits after
adjustingfornon-recurring, unusual, abnormalitems ofincome and expenditure.

Thus the PECV method requires the determination of three relevant parameters of the Business being valued.
These are "future maintainable profits”, “th appropriate future taxrate™” and “the capitalizationrate™. The PECVis a
multiple of the maintainable profit and the capitalizationrate.

For this purpose we have considered the maintainable profits for the Financial Years 2015-16, 2016-17 and 2017-
18 obtained the weighted average maintainable profits.

The capitalizationrate forthe above purposesis arrived at by taking average PEratio of Software Smalland
Medium Companies listed in the BSE and having a furnover between INR 50 Crores and INR 255 Crores, which
stoodat 25.465 timesforthe yearended 31 March 2018.

Valuation Analysis - Market price method

Under the market price method, the higher of the average of the weekly high and low of the closing prices of the
equitysharesquotedonthe Stockexchange during26 week precedingtherelevant date OR2weeks preceding
therelevantdate.
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9.2 Therelevantdate for this valuationis 23° July, the day on which the proposed scheme of amalgamation is
proposedto be placed before the Board of Directors of Moschip for approval.

10. Recommendation of fair value of equity sharesfor the proposed acquisition :

10.1 Though different values have been arrived at under each of the above two methodologies, for the purpose of
recommending a fair market value of the shares of FPS and Gigacom Indig, it is necessary to arrive at asingle
valueforthe equityshare ofthe Companies. ltishoweverimportanttonote thatindoingso, we arenotattempting
to arrive atthe absolute value of the equity shares of FPS and Gigacom India, but anindicative fairmarket value
based on accepted valuation methodologies. Considering the fact the business of FPS and Gigacom India are
intended to be continued on a "going concern” basis and the Business is at a stage where the management
expectsitto grow, we have takenthe weighted average ofthe values determined under DCFmethod and PECV
method, in arriving at the fairmarket values.

10.2 The average fair market value is o be divided by the number of outstanding equity shares of FPS and Gigacom
India to arrive at the Fair value of each equity share of FPS and Gigacom India.

10.3 Intheultimate analysis, Valuationwillhave to be tempered by the exercise ofjudicious discretionandjudgement
takinginto account all therelevant factors. there will always be several factors, e.g. equality andintegrity of the
management, present and prospective competition, yield on comparable securities and market sentiment etc.
which are notevidentfromthe face ofthe balance sheets but which willstronglyinfluence the worth of the share.
Valuationisan art, notanexactscience. Mathematical certainly innotdemanded, norindeedisit possible.

10.4 Inthelight of the above and on a consideration of all the relevant factors and circumstances as discussed and
outlined here in above referred to earlier in this report, in our opinion, the fair value of equity sharesis arrived as
under:

a. FPS-Rs.2,455.39 Lakhs (Calculations are enclosed as Annexure 2)
b. GigacomIndia-Rs.761.02Lakhs (Calculations are enclosed as Annexure 3)
The value perequity shareis arrived asunder:

a. FPS-Rs.196.43 (considering the fotalnumberofsharesoutstanding at 12,50,000ason 31 March2018).
b. Gigacomindia-Rs7,610.17 (consideringthetotalnumberofsharesoutstandingat10,000ason31March2018).
c. Moschip-Rs.33.36 (Average of 26 weeks asat 21*July 2018)

11. Swap ratio:

11.1 Theswapratiofor FPS based onthe fair value of the equity shareis at 4.86i.e. 4.86 shares of Moschip for one share
heldinFPS.The swapratio for GigacomIndiabased onthe fairvalue of the equity shareisat 228.12i.e 228.12
sharesof Moschip forone share heldin GigacomIndia. (Calculationsare enclosed as Annexure 4)

11.2 TheswapratioofFPSasprescribedbyMoschipisat4.57 anditiswithinthelimitsofthe swapratioof4.86 arrived
atinthis valuation.

11.3 Theswapratioof GigacomIndiaasprescribedbyMoschipisat223.4anditiswithinthelimitsofthe swapratio of
228.12 arrived at in this valuation.

Yoursfaithfully Yours faithfully

for K.V. Srinivas & Associates,

ICAI Firm Registration No. 016283S
CA Bhavani Shankar Mylavarapu
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Annexure 1 - Assumptions

S.no.| Particulars Adopted Remarks
1. Projected Financials The projected financials are based on the working provided by
the management. Explicit growth period of 5 years considered.
2. Cash Flows considered EBIDTA / Working capital change / Capexrenewal / Taxes in
for DCF method India etc.
Risk Free Return 7.17% India 10 year Bond coupon rate
Equity Risk Premium 5.08% Equity Risk Premium is from
www.stern.nyu.edu/~adamodar/pc/datasets/ctryprem.xls,
publishedby AswathDamodaranfromNYESternSchoolof
Business.
5. Country Risk 2.19% County Risk is from
www.stern.nyu.edu/~adamodar/pc/datasets/ctryprem.xls,
publishedby AswathDamodaranfromNYESternSchoolof
Business.
6. Beta 1.15 Betais calculated as a co-vriance of BSE 500 Index o BSE Small
Capfor3years.
7. Cost of Equity 16.55% CostofEquity isarrived by applying the following formula:
(3+4+5) *6 (Risk Free Return + Equity Risk Premium)

8. Additional Risk 2.50% Additional discounting for unlisted status of the Company
Premium for Unlisted
Status

9. Total Cost of Equity 19.05% Additionalrisk premium of 2.50% towards unlisted status of the
(7+8) CompanyisaddedtocostofequityatS.No.7

10. Project GDP Growth 7.50% http://ww.grantthornton.in/globalassets/1.-member-

Rate firms/india/assets/pdfs/grant thornton-valuation insights-
October 2015. pdf
11. Projected Inflation 4.85% https://www.statista.com/statistrics/271322/inflation-rate in-india/
Growth Rate
12. Growth Rate (10-11) 2.65% Growthrate (Projected average growthrate of 7.5% for the Indian

economyafteradjustingforinflationof4.85%) whichisdeducted
fromthetotal costofequity forcomputingthe terminalvalue.
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http://www.stern.nyu.edu/%7Eadamodar/pc/datasets/ctryprem.xls
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http://ww.grantthornton.in/globalassets/1.-member-
http://www.statista.com/statistrics/271322/in

A.DCF method :

Annexure 2 - Valuation of FPS

Discounted cash [Jow T-2 T-1 T0 T1 T2 T3 T4 T5 Terminal
INR lakhs Fy15-16 | Fy16-17 | Fy17-18 | Fy18-19 | Fy19-20| Fy20-21| Fy21-22 | Fy22-23 | Value
Revenue (A) 599 942 1,243 | 2023 | 2,598 | 3,244 | 4,128 | 5345
EBIDTA (B) 132.44 | 111.06 | 113.90 | 267.86 | 538.52| 703.84 | 936.06 |1,262.30
EBIDTA% (C) 22.12% [ 11.79% | 9.17% | 13.24% | 20.73% | 21.69%| 22.67% | 23.62%
NOPAT (D) 87.98 | 6538 | 71.53 | 193.65|386.46 | 503.16 | 667.17 | 900.49
Adjustments :
Depreciation (E) 3.90 | 6.78 | 10.01 | 14.43 | 16.61
Working capital adjustment (F) (169.29)1(124.00)| (139.18)| (190.52) | (262.17)
Estimated capital expenditure (G) (15.60) | (11.51) | (12.92)| (17.68) | (24.34)
Free cash flows (H=D+E+F+G) 12.66 | 257.72| 361.07 | 473.40 | 630.60 | 630.60
Discount factor (I) 0.92 | 0.77 0.65 | 0.54 0.46 0.46
Presentvalue offree cash flows (J=H*) 11.61 | 198.41| 233.50 | 257.16 | 287.74 | 287.74
Terminal value (K) 1,755
Sum of present value of cash flows 988.41
Present value of terminal value 1,754.69
Enterprise value 2,743.10
Cash balance (FD balances) 79.00
Entity value as per DCF 2,822.10
B. PECV method :
T-2 T-1 T0
INR lakhs Fy15-16 Fy16-17 Fy17-18
Reported profit before tax and other income 107.69 87.97 93.29
Weights 1 2 3
Weighted profits 107.69 175.94 279.87
Maintainable PBT 93.92
Tax rate (28%) 26.30
Maintainable PAT 67.62
PE multiple 25.47
Capitalized value of Business as per PECV 1,721.95
C.Summary: INR lakhs
Valuation Methodology Amount Weights Value
DCF method 2,822.10 2 5,644.21
PECV method 1,721.95 1 1,721.95
Total 3 7,366.16
Weighted average valuation 2,455.39

W
)

f.i;\
| *
\ @"b}-

o
"od AccO®

Q..“‘r:}

48

y/4 il gﬁ/




Annexure 3 - Valuation of Gigacom india

A.DCF method :

Discounted cash [Jow T-2 T-1 T0 T1 T2 T3 T4 T5 Terminal
INR lakhs Fy15-16 | Fy16-17 | Fy17-18|Fy18-19|Fy19-20| Fy20-21| Fy21-22 | Fy22-23 | Value
Revenue (A) 198 291 398 557 780 1,092 | 1,420 | 1,846
EBIDTA (B) 21.00 | 19.40 | 56.89 | 77.72 | 113.41 | 164.04|217.07 | 286.55
EBIDTA% (C) 10.61%| 6.67% | 14.29% | 13.95% | 14.54% | 15.02%| 15.29% | 15.53%
NOPAT (D) 16.58 | 822 | 3273 | 58.99 | 83.88 | 119.21 | 156.22 | 205.28
Adjustments :
Depreciation (E) 0.80 1.91 3.47 5.11 6.44
Working capital adjustment (F) (6.49) | (2.09) | (12.72)| (13.36) | (17.36)
Estimated capital expenditure (G) (3.18) | (4.46) | (6.24) | (6.55) | (8.52)
Free cash flows (H=D+E+F+G) 50.11 | 72.25 | 103.72| 141.42 | 185.84 | 185.84
Discount factor (1) 0.92 | 0.77 0.65 | 0.54 0.46 0.46
Presentvalue offree cash flows (J=H*I) 4593 | 55.62 | 67.07 | 76.82 | 84.80 84.80
Terminal value (K) 517
Sum of present value of cash flows 330.24
Present value of ferminal value 517.12
Enterprise value 847.36
Cash balance (FD balances) -
Entity value as per DCF 847.36
B. PECV method :
T-2 T-1 TO
INR lakhs Fy15-16 Fy16-17 Fy17-18
Reported profit before tax and other income 16.40 12.45 50.41
Weights 1 2 3
Weighted profits 16.40 24.90 151.23
Maintainable PBT 32.09
Tax rate (28%) 8.98
Maintainable PAT 23.10
PE multiple 25.47
Capitalized value of Business as per PECV 588.33
C.Summary: INR lakhs
Valuation Methodology Amount Weights Value
DCF method 847.36 2 1,694.72
PECV method 588.33 1 588.33
Total 3 2,283.05
Weighted average valuation 761.02
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Annexure 4 - Swap Ratio

Company FPS Gigacom India
Total paid up equity shares (A) 1,250,000 10,000
No. of shares purchased against cash consideration (B ) 228,750 -
Value of cash consideration (INR lakhs) (C) 800 -
Number of shares to be acquired in swap (D=A-B) 1,021,250 10,000
Fair value as per valuation in INR lakhs(E) 2,455 761
Fair value per share of Moschip (F) 33.36 33.36
Number of shares of Moschip af the fair value (G=(E-C)/F*10A5) 4,962,190 2,281,226
Swap ratio at fair value (H=G/D) 4.86 228.12
Swap ratio proposed by Moschip (l) 4.57 223.40
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