
SCHEMA O Ii AMAI,GAMATION

BETWEM,N

CIGNIT I ITECIIN OI,OGIES LIMI'T&I}
("TRANS FIll'R0R COMPANY")

ANI)

COF'ORCE LIMITNI)
{"TRANS tr'IiR IiE COMPANY")

ANI)

TH ITI R RESPECTIV !] SI I A RNHOLDERS A N N Cfi.NDITO RS

UNDEIT SECTIONS 230 'T{I232 ANI) OTHEII. API}LICAALE I'ROVISIONS OF'TH[:
C(}MPANTES ACT,2013

Annexure 2



A. Pl{.t'lAfu[]]tr,8I

'l'his Scheme of Anrr.rlgamati<lrr (trereinaticr re{'errecl to as "Schcms" iurr"1 tnore

palticularly deJined he reinalle r) is presenle t1 inlcr alitt lor lJre Anralgamatiotl ol'Cigniti
Tcchnologiers l,imiterl ("Cigniti" or "Trilnsferor Clornpan.v" ancl moro particularl.v

delineci l'reLeinaller) ivith and into Coforge Limited ("{ltiforge" or "lframs{'eree

Compamy" iurd mote particulal'ly clcfincd ]r*reiualler) anc{ the consequeitt dissolution

o{ t}re Transi'elor Cornparry rvithor.rt heing lvouncl up, aud the issuaucs ol the New

I::iquit;, Shilres (mr:re particularly definecl lrereinetfler) to the ecluity shareholclet's of the
'l'Lansferor Cornpaul, in iiccorclauce rvillr Clause 14 o{'thc Sc}rcnte. and various other

matters consccluential" incitl*ntal" sLrpl:lenentary or otlter"vise integi:ally connected

therevi,itl:r, rvith cI{'ecl ii'on, tire Appointocl l)ate uttdcr the provisinns of Scctions 230 to

232 antl other: applicablc provisions ol'the Oompanios r\ct (*s riefined hereitrafter:) and

the niles rnacle thclcuncler, A*c nroy l:c applicable, in the nlannsr provideel fi:r: in tlris
Scheme ancl $ection 2(18) o['thc lncr:nte 'l'ax Act (as defined hereiniilier).

}3ACKG[q.*UNI} OF TIIE COftTT'AN I [i$

(i) Trans{'eror Oonrparry ,.r,as inc,orp<x'alecl uncler tlre namc Llhakkilarn Inlbtech
Priviite Limit*ei anrl rrnder the provisions of the Companics Act. l95ti
(irel"cinaller relclrecl to as "l956 A*t") rin Septctnber 03, 1998, as a private

compeiny limited b"v shares. Suirserluenil5,.'. the Transl'eror Cotnl:itny wal;

converlcrl into public lirnited cor1lp{ilr.v vicl* fi'esh certificalc ol'incorpcratiott
ilateel J;rnuary -1 1" 2ii00. '['hc narue ol' thc 'l'r'ansf'etor Cornpan,v r.vas c]tirngecl

lronr Chakkilarn,l.nfirtech Liniit,ed to Cigniti Teehnologies Linritecl vide fi:esh

certific.ate of iucorpot'aticn rlatecl ()ctohcr 19, 20I 1 .

Th* 'l'r'ansf'er:trr Oornpan,v is eng*gec1 in th,; brtsincss o1' pr"ovicling eligital

assuriuloe ancl cngirree Ling (sollrvare t*sting) sen,icos acrosi$ the r.i,r.lrkl he lping
in prerlicting anci prr:r,*nting r.rnanlicipaiccl lai1ures" leveragitig z\l-driven.
proltrietary Ccntinuous 'l'esting & 'l'est Autcx-ltiition soliitions. which are

pl*t{brrn and tool ilgi1{-rstic, thereby *ptinrizing *ilgagolne}rl {br custotuer

experiettce.

't'he registerecl ofTice r,:l'the 'l'ransi'eror Courl:auy is prcsently locatecl at Suil

No.106 & 107, 6-3-456/C. Mgr listates Dw'al*kapuri Colony Pat:i*gutta,
I11,d*,'o1rur,, '['elangana - 5i](i082. India. 'l'1rc 'l'ransl:erol Cl:mpatty hils applied

li:r changc of i1s registeled o{1ice lrorn stat* of '}'elangatta to statc of llaryana.
'['he coucernecl l{.egionai Directrt lias iilrcady apltrol,ed thc shill"lng irntl the

proceclural ftirnralities tirr slriliing o{'the registered olJico arc expecteci tn h*
cr:n:pleted shrrrtly. The preserlt corllorate ielenlit,v nuinbcr ol'lhe Trans{bror
Clor.npany is 1,,722{}0' lC I 9q8PLC03fl0B I .

't'he eclirity shnlqs of thc 'l'rarrslblor Compan.v are listecl i:n BSI'l Lintitecl (llSil)
and the Natir:nal Stock l:')xclriinge of India Limited (l\iSE).

(ii) Thc'i'rnnsferee Oorrrpallv wils incorltoratccl uncler lhe natne ol'i'lllT lnr;esttitent
iirivate Liniitcd uncier thc provisions oi'ihe Cotn;:anies Act, 1956, on May 13.

i992. as a plivatc collpan)' linritecl hy shales. Sr-rbseclueutly. it rvas converleel

, I i. 3004. 'l'heri. the narne ol'thc Trans{ere* Llotnl:any r.r,ttsa,}
, .. ..k"1 r lh'
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Investment Limitecl to NIII' 'l'echnologi*s 1-inriteei purstlant t.o fresh cet'tilicate

ol irrr.:orpot'ation daleci \4ay 14" 2004. l,astlv. 1he n$me rlf 'l'ransf'eree Corni:an,v

r.vls changecl liorn NII'l"l'eclrnologies i-imitcd io its prcs*nt nilllle i.*. Cciltrr"g*

i,imited with effect fi'onr August 03" 2t]20.

'l'h* 't'rans{err:c Compan,v is engagecl in delivcring services artlund tlrc lvorld

clirectly and thlitugli its nctrvorlt of subsiciiaries and overseas branches. I'he
'l'r:ansferce Company is renclcring infirrntatinn technology/ inkirmi'rtiolr
teclrnology cnablecl serviccs across geographics viz. America. Iiurope. Midclle
East ancl Airica, India ancl Asia Paciiic iurd is engaged in application
cleveloptnent & ntainteltilnce. rnanaged scrvit:cs, cloucl coruputing and hrtsincss

process outsoulcing tr: organizalions in zi rturnber ol' sectols viz. flnanciir.l

serviees, nsurance , tlavel. lranspr:fiation ct logistics, nrattulacturing k
ciistributiorr atrcl govertrtncnt.

'l'he registereel cllice r-r1'tlrc'['r'ans{*rec Corn;:iin-v is presentl5r lociited at 8' i]alaii
Hstate,'l']rird Floor', CLrru I{avi Das fuIarg, Kalkaji, Nerv [)elhi, Sottth Delhi.
Ncrv Ile lhi- I 10019, Inclia.'l'he'l'rarislelee C)onrpany has aliplied fbr chalgo of
its rrgistered oI ficc f i'onr National Capitai 'l'cr:ritoly ol'Delhi tr: state of i,laryana.
'["he concr:r'ned It*gional Dircctol lras alread-v applr-'rvecl tire siri{ting and the

prr:,;cdural {olrnalities fnr shi{iing i:{'the legist*reci office are expccl.ed to be

conrplet*d shortly. 'l'he plcsent cuporate iclentity truurber of the 'l"rattslere:c

Clonrpiin.v is L721 00DI-1 9921x1.C048753.

'l'he equity shares ol'iii* Trans{eree [lontpany are lisled on I1$l']irncl NSU.

'l'ire 'l.r:a.ns1*r'ee Clonrpau,v. as on tire clate of apprr:r,al of the Sc:ltetne h,v the lloitrcl
i.e. as on Decernbilr 27,202.|. tiolds 549/o (lil1v-fixu'percent) oI the expanded

share ca;:ital o{'t}re Trrns{brol Corlpany.

(For the s'akc ol lsrct:il),,'l'rans'/brttr (lonrpcttty uud'l'r*nsf'u'e* {)owpilny l1vs

c' aI Itr I i,- d y r efbrcc tl i t t u,: " d'$ ntp cti e s " . )

rdA'I't 0lliA[,xi *F THiL "{i{l x {!'iM {i

The lcasons and circumstances leaciing to and iustilying the prolltlsecl Scheme (as

clcljnecl hereina{'tcr} of lh* Transleror Com;:any r,r,ith l.he Transllbree Compa.ny, r,vhir:l:

r:ral<e it beneticial {br all lhc con*enrecl staheholclers, iricluding the menlbcrs ol'th*
' l'ran sfe ror Compani, and' ['ransf'er*c Compiut-y. itre as lcl l or.vs :

F.rnpou,*rirrg Iligital 'i'r'anslirr:mation: 'l'lio Tr*nsl'et'tr Com;:ittty is 1:rirnaril,v
engaged in tlrc business ol'ls$urarrr:c and cligital c:nginc*ring sen,ices across the

r^rorld. Thc Amalgamillion lvill create syrrergiz*rl capabilities bctwecn the

businesses of t['re Companics and creale synergizecl cn1:ahilitics ttr ol'ltt' it
strategic atlvintage in the global a;:ena oi' AI l*d assurancc, nitcl digital
engin*ering I'l' solutions. 'l'he An:iilgarration r.vill be strategically positionecl trr

*xpaird ficross div*rsc in<lLrstrics and r*gions. rvitlr ii strong focus on the ilS
ntat"l<,:t.

(i)

Clournrilnteut to de livcring exccplioual r,altt* 1o

sirengtlicr:ed, estahlishing tLrc Trans{bree Cornpany ais

still,eholders rvill be

a rcr' lirr
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(ii)

digital transfornrati*n iuitiatives. This Arnalgarriatir:n r,vill enabl* 'l'ransl'erce

ilonrpany to capitalize on tho signilicant oppot'tunitics arising lrorn AI
advancelnents. espccial ly in special ized assurilnce services, driving iltnovation
ancl aclri*r,ing outslancling resrrlts lbr the clients ac1'oss the globe.

Accelerafe (}rowlh: Wiltl prii:r iiocluisitions and thc Atnalganiation. the

corntrined entity lvill crLrate 3 (three) uerv scitled up verlicals - Rctail,
'i'echnology and Ilcalthcarc, 'l'he Amalgamation will help tl"re Translbree
(lornpany realize its ob.i*ctive r:f'scaling Lrp its prs$enoe across fiouth-\L/est,
N,1id-Wcst anel Werste ln [ 15 rnarkeis. I'he conrbined entity will ]:e able tn aclt'lress

tlre significanl opportuniti*s tlrat the prolifera.lion of AI is creating ltrr
sp*cializecl Assurance Services. Ciiven the shareltolding s1r'uo1ur$ anri th*
tJompanies engagecl irr sirniIar ancl/or cr:tnp]ententary busiuesses. the

Ainalgern-lation rvill eontrilrLrlc to f,urihering ancl hrliilling tlie objectives and

Lnrsiness stratcgies oI'1hc Ceir"npauies thm:*b-v eiccr:leratjngi Bro\,11h, cxpansiotr,
ancl ci*veiopment r:{'lhe respcctive busincss*s through the Trans{e ree Oi:tnpaui,.
'l'he Anralganraliou will cnhanee syuchlt:rrrizatir>n tr*tweeti existing seLvices

being oft"ored b), the Companics and enable the'I'rartsferec C)otnpany to ;:rovidc
better service off'crings to clu;,^tolrcrs rcsulting in inct'casecl valuc proposition.

[:)l'["rciency iu custr.rmcr approacl:; 'l'he conrbined entit,v i,e. the 'l'ransl'cree

Or:nrpan,v r,vili have a br:o;:der part{irlio r:fls*rvices tzrrgeted al a r,\,icl{il'array ol'
oirstorrers spleacl actoss various locations - Inclia and ovcrscas. This rvill also

enilhlc the'l'ransl'erce Llornlran-v to adclress newer solutions and services to ils
customerri; and enhanec ils rnad<eting c:apahilities.

Opcratir:nal integr:zition: '['he .r\rnalgarnation r,vill provide atr opportunity fbr:

recluction ol ripertti<:nal ci:sts throLigl: ptioling ol crders attd itnprovecl siiles.

Fr"rrther', culture o{'' shi*rin11 o{'best pracliccs. cross-{iurcli<;na} learnings. rvill }:e

fostu:eci r,vhich rvill prorlot* greatcl sl."stemic c{'[icienc,v. A]so. pooling r:{'

r*soulcos oi' tl:e "l'ransfcror Company rvith the resourccs ol.the Tt'ansle tee

Cornpa:ty will leacl lo syuclgy o1'opcratious, seartless access to the assets til'llre
'l'rar:sibror CompaLly and'I'ransftree Contpatry'.

Sirnplilied stnrcture ancl eiiiciency: Silnpli[ic*tiorr and streatnlinir:g of thc
corporilte $tnletlrre [:.v, r:edLrcing thc number of Iegal entities, thereby elirninating
corpi:rtite reclundancies. srrch as duplication ol aclruinistrative work" clul:licate
rvork sh:e.ams relatcd to colporale g{ivel'r1rirlco, r"eductittn of rnultiplicity r:i'legal
and regulatory compliaucr:s, and associartcil oosts theleol.

[:ifficienc5, in *'orl<ing crapilal anci cash l]or.r, maltag*nrenl: Creater ellicienc-v in
rnan{rgerncnt of'cash ballrrrces prescntly available i,r,ith the Conrpatties aucl

irccess lt: cash llorvs gcnelaiccl [:y tlie cornbinecl busitress. Fur(ltr:r, tf]icierrcy in
cash managenront r,r,iJl implove subslantiall;, enabling the entities to havc
unfetterecl Llccess to *lrsh flolv generatecl rvhicl, can be deplnyecl lor gror.vth anci

sust.snance.

(iii)

(iv)

(v)

(vi)

A*corrlirrgly, tli* S*heme is commercialiy anil economically viable" l'easible, fair artcJ

rnabl*:rnd rvould be in the int*rcs{ o{'llre Tlnnsfcror Clorrrpan.v alrd the Triiusii:rcc
rrnrl];ll1)', and their ttstrreciirie slrar'*ltolders, cleclitors arnc{ all other sta



concernsd (including Employecs) and will not be prejudicial to ths interests of any
concerned shareholders or creditors clr gener*l public at large,

STRUCTURA OT' THN SCHMME

The Soheme is divieled into the following parts:

(i) PART I deals with the definitions of capitalized terms and interpretations usecl
in this Scheme, the details of the shale capital of the Parties and date of taking
e{fect and i.mplementation of this Scheure;

(ii) Part II deal.s with the Amalgamation of the Transferor Company with and into
the Transferee Company on a going concern basis; and

(iii) }ART III deals with the general tcrms and conij.itioms that would be applicatrle
tc this Scheme.

<I"kis spt{ce has inte ntiotttlfu been le.tt {tlank>

",



['AR]'I

DITT'INITIONS, S}IARA CAI'ITAL ANI} }A:TE OIT TAKING NFFECT AND
IMPLEMIINI]ATION OIi' TIIIS SCHHMII

I. DII}'I NITIONS

In this Schemeo (i) capitalisecl terrns defined b), inclr"rsion in qnotations and/or
parenthesis shalllrave the meanirrgs so ascribecl; ancl (ii) the lbllowing expressions shali
have the meanings ascribed hereunder:

"l956.A"ct" has thc nreaning asoritreil {i: such t*rnr in CIaLrse B (i) eLhove;

";{et" or "the Act" riclurs thc Cornpiltiics Act,2013;

"z{p;.rlicabl* Lalv(s)" or "Liltv(s}" rnea.ns any applicable national, {trreign.
provin*ial" loca1 ol othcr larv inclurJing applicable provisions ol' all (ai
constitutions, decrces" lr'*aties^ slatutes r:f legislalufe or parliarn*nt, larvs
(inclLrcling thc comn.lor-l law). enilctrne nls. ot)des, notilicati<lns. r'ules^

regulati*us. code, policies, guiclclincs, circulars. directions, directives.
orclinances or olclers ol'any Appropriate Authority: (b) Ilcrmits: anci (c) olclers.
rirclinances. aclrninistratiirc interpretatitn, d*cisions, r.vrit, injr"rnctions.
j udgnients" arvarels and ciecrccs o{' or agreer:re nl.s rvith ally A;rprcil:riate
Authority:

"Amalg:lnlitti{}n" r}*rlr1s the anralgamation o1''llanslbn:r Corupriny rvith and
into the']."rauslc"r"ee Cornl:an1,in aecr:r'darrcc r,r,ith Scction 2(lB) of th* lrtcorre
'l'ax Acl (as del.rned hercinatler:), in tcrrns ol'Part II.l of the Scherxe;

"Aglpointett Xl*te" ilreans lbr thc purpose oJ'this Schcnre and fnr Income 'l'ax

Act, April 01.2025 or such other clate as nla,v l:c airproved by the 'I.'rihunal (as

delinod hercina{ieL);

"Approp:'iatc .4uth*rity (ies)" mei{ils :

(a) the gr:v*nrrrcnt o{'anv jurisilictiorr (inclLrding any uational, state. regional.
nrr-rnicipal r:r local uoveu'u"lleilt or an-y govofillncntal, Iiscal, .iudicial,
p*litieal ol adnrinislrative sr.rbdivision thereol) a.nd any cleparlmenl.
tninistr,v, agency. sccretariat, inslrunrentality, court, tribunal (inclucling
NCLI'), hoard- brrreaLr. cenllal bank. comniission r:r other authcri{1,
ther:eol;

(b) any public intenrational orgrurisation or :ir"lpranational bocly zurcl its
institution"s. clcpartnrents, agencies arrcl instnrmerrtaIitiesi

ic) arly govenim*ntal. quasi-grivernnrental or prirrale body,. arbikal hoely.

sclf-r*gulahrry organisation. or agency larvf'ully exercising, or entilled to
eserc,ise, any ldurinistrativc, executirre" iudicial, legislativ*, rcgulalory.
Iicensing, tax. inilrt:rrt. exporl (-]r other gorrernmeutal

1.1
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1.7

govornmenta.l autholity including witlrrir"rt Iimitation. SBBI (as c'lefinecl

hcreinalie L), Str:ck Erchanges (as deflnecl here ina{ier:), clearing
cr:rporations etc.l

ancl cxercising julisc{iction over the L--orrpanies, as n,tay be in fbrce frtnr
tirne to tinre;

ool)<lard of Birector$" or'nl}oartl" meaus thc lespective l]oards ol'l)ir*c{r:rs oi
lhe'lransl'eror Conrpany anclthe Tlansfbree (,ornprilny. anci unless it is repugnant
to thc context or other:rvise. includes any coulnittee constitLrted lry the Board o1'

Directors or an),- Ilelson ar-rthoriscd by, sucli Lloarri of Dir:ectors or conrntitlec
ccnstilui*cl and atrthurisccl fi:r tirc pLlrposes oJ'.matters pcflaining to the
Arrurgernent ancl/or any otlrcr matters relaiing theretoi

"lllTcetive l)atc" r]reilns the last ol'tlrc da{cs on r.vliich tlt* c,onditions spcci{iecl
in (llause ?8 of this fichi:me are saiisfiecl tir *ornpli*d with or thc recluir*rnenl o1'

rvhich iras been waivcrd. r\ny relbrcnces in tlre Scheme to "upou thc Schenre
lrecorning e{I'ectivo" or "el'lcctiveness ol tho Schernc" or 'oScheme coming into
elTl'ct"'shall mcnn 1he "F)ll"ective l)ale",

11 is, horvever, clarilicd lhat thoLrgh this $ch*rnc rvill become operative from the
lilflctive Date, th* provisions ol'this Scheme rvill be ellective li'r:nr tlu:
z\ppointed I)ate. hi other words. the Ell'eclive Date is only a lrigger point {br
implemerrlation ol'the Scherle. As s{}on i.ls the Eficctivc I)ats is aclricved.
prr-rvisi<-rns o{'tlris $c}lenre r.r,ill come irrto operatiou and will he ef}cctive ancl

applicable with eff'ect l'rorn lhc i\ppointed [)ati: in tcrms o{'lire provisions of
Section 232(6) of thc Act, and otler applicabl* ;:rr:visions. if any;

'ollmgrloyees" r]lean all emplove*rs oll tli* pa,iroll ol the Trausl'er<ir Conrpany.
as on the E1{tctive I)ale, rvhether pernrau*nt or l*nrpolar:y/ conlrzrctual;

"flmcumbr&:ice" tileans an-v lortn r:l i*gal or cquitable encumbrance or seculity
iuterest, irrclucliug r:ptions. pledgc. hypothccation, assignrnenl b1.' rvay o1'

securitv. nou-disposal uuclertaking. escrow, rnr-irtgaf,e, 1ieu, claint, chiirg*. pre-
ernptive right, ease nlc:tt^ Iinritation, attiichmcnt, rcstraint or any other
encu*ltrrance or secrrrity inlercsl o1 any kinrl ilr rlatrlrs r,vhatsoever, securiug an.v

obligat'ion of any Person (including, rvilhont limitation, nny right granted tr.v a

lrarrsaction or r:lher type ol ple{irre ntial arrangernenl or interesl o1'auy naturc
r,i.4ratsoever rvhich, in lcgal ten-ns. is not the granting of security brlt rvhich has

iln ecorlomic or finituc:ial ellbct similar to th* grantirtg of securily un<1et'

Applicable Laia,), r"rutslancling 'l'axcs {rvlrich have beconre dr.te anci pa1,2bIs1,

oplion. pre*eil1ptivc right. proxyl power of attnrnol,, voting ilgreernenl, right oi'
Iirst o{Ybr. first, last or other relusal right, or transfer rcstriction iu f'avour o{'an1,'

Pcrson. benellcial orvn*rshi1:, aclversc claim, title letention agreernent,
conditional sale agreenrent. i:lrly provisional, cr:nditional or execulional
attachtnent, trusl (otlrrr titlc cxc*ptinn *l'rvlratsoever na{ure), any agrccnte nt 1o

create zrni, o{ th* fr;r:c:goirlg or any aclv*rse claim as 10 titls, possessiou or usc
ancl the lerm "Encunrbered" slra]l Lre couslnreci acc,or:c{ing[.v;

*'[neorne'l]ax 
"4c$" ilr "['1' Act" nlei]ns thc ]ncome Tax,Act, 1961;
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1.12

1,13

"trhiitrt" 1l1ear1s Indian Rupce. the [irvlul curr<:ncy ol'the Republic of'lndia;

"lntellecfunl Pr*pcr$v fitights" or "lPR" nle.u]s. thcther regi$tcrrd i:r nr:t in
thc na:re of or recogniz*d under r\pplicabl* Larv(s) as being intellectual
pt'opcrly oi'the'i*r:ansl'eror Conrpany, or in th* nature of conmrn lar.r,rights o1'

the 'l'ranslbror Campany. all clonieslic nnrl ioroign (a) tradernarks, servicc
ntarks, braucl namss. palents. internel ck:main llamss, w*hsites an<i r,r,ehsilc
contoltt (ir"rcluding text. graphics, inrages, aurlio" virleo and da.tir), oniine r.vel'r
poltals, tt'ade uatnes. logos, trade clrcss arrd all ap;:lications. registrations and
rener.r,als fi;r llic Iix'egr:iug, ancl irll gooclu,ill arssociattecl with the fi:regoing ancl
symbolized by the lirrrgoing; (b) con{irlcntial anij proplietar,v in{brmation anci
tradc secrets: (o) publishccl ;rnel unpLrblished rvorks ol authorship, and copyrights
therein. and registralions and applications thcrcrfbr, if any, and all rsnowul-q,
t-lxtellsio:1s, restorations aucl re versions tliereoll (d) ctln:puter sLri'tr.r,iire,
progri-lms (ilrclLreiing source code. c;bjeci. code. firm'uvare, operating syster"ns ancl
specilications) ancl procosscs; (e) clesigus, clrawings, sketclies; (.t) tools,
clatalx'ises, f r"arnclvorks. conficlential busincss intbrrna.tion" custonter data,
proprietary infornra(ion. lcni:,,vlecige, any other t*chnology or know-how,
licenses. sofir.r,at'e licenscs antl ibnnulas; (g) icleils auci all rther inlellectual
proilel'ty or proprietar:y riglrts; and (h) all lights in all oi'the lbr"egoing provid*cl
by Applicable l.aiv(s)l

"New Equity l$lt&r*s" nte,rns sharcs as defir:crl in {)lause l4.l r:1'Part Ii of the
Schcrne;

"tr)nrtics" ft1ealls colleclir.,,cly, thc 'li:ansfcrr:r f)ompany and the 'l'ransi'er.ee

Conrpany and "?art3" shall rncarl eaclr oJ th*nr, indivitlr.rally;

"Psrxrits'o rneans all consents. Iicences, penlils, ol'deLs, u,elivers, exeml:tions,
oertiJlcates, perniissions. authorisarions, rights, clarificatiorrs. approvals.
clearances. conlirntatitttts olrtained tlr to bc obtained li'oni, c-rr any cleclarations.
registratiotts, notifications or lilirrgs macle t* or rvith or to be niadc to 1lr with,
any Approval Atithot"it.v, ancl shall irrciucle governtncntal, strilulr:r'y, regulatory
or other ree;uiL""ments under Applicahle Larv;

o'llet'soxt" rllealrs an irrdiviclrral (including in his ca;:*.city as trustee), entity, a
partnerslrip (rvhether: linritecl or unlimiteci)" a cor;roration. a oonlpany, ar1

nssociiltion. a ioint stoc]* cnrnpany, a Il'ust. a jr:int venture, an orgauiztrtit-rrr
(r.virether inctlrporated clr nrtJ, an enrorprise (r,vhelliel incr::poratecl or: not), ir
llindu Llndiviclecl l'anril,v. or an Ap;:rotr:riate Authority, and shall inch:de their
respectir'* sllccessors, successorri*in-iuterest and itr casc of an itdividual. sltall
inchrcle his/her legal t'cpresentatives. adnrinistrators. ex{lcLltors. permitted
assignees. liquidators. artd hcirs and in case ol'a tlust" shalI inc]ude the trustee
or the trustee(s) or the bene{iciary(ies) fr:onr time to tirne;

"trtecorrX B}:ttci" nlclans the date to be lixed hy tli* Ilaard oJ'I)irectr:r:s of the
'l'ratrsl'et'ee (lonrpany in corrsr,iltation rvitlr thc lloarcl ol Directurs of th*
'l'ransfcrol Com;:any tbr the purpose ,:l' deteunining the narncs ot' tlre
slrerreholdcrs oJ'the 'll:anslbror Llonrpan,v, as applicable. lvho shall l:e allotted
Ner,v Equity Shar*s ol' tlre'l'r.ansf'eree Company;

I t.1
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1,19

1.20

o'l{egis{r;tn of {lo*rpxnie$" or' '*RoC llleans tl:e I{egistral of Corttpiinies.
Natir:nal Capital '['*:ril.oly i:{'Delhi and l-laryana lraving.iLx:isclictior: over thc
Compslliss;

"ScHrcmr* of ,{malgaffefition" or "Scheffie" or o'thc Scherne" or o'this Schems"
means this $jcherne ol'Amalganration invclving Amalgarmation ol'the Triinsleror'
(lonrpan,v r,vith arrd into the l'ransl'e ruc Conrpnny, plrrsuant to thc ;rrovisions o{'
seciiotrs ?30 tr: 23? anrl otlrcr appli6:3$lc provisious of thc Act. in its prcsenl
fi:rm or rl',ith any nrociiflc;rtion(s) nraele pursirant to the plt.rvisious oI this Schcnre
by tire l]oard ol'Directors of't]re Companies andl *r as fipp1'c]ved or clirectecl b,v

lhc'l\:ii:unai. ns llie carse nrnv be;

"Stril}itr" means the Sccurities aucl l:)xchatrge ]:]i:ard o{'lnclia;

"Slillitr N,O}}I{" rrearls thr: Securiti,;s and [::xchange [}oar:d of Iudia (l,isl.ing
Obli gations ilnd Disclosurc Iteclu ircrncn ts) I{cgulat ir:ns. 20 1 5 ;

"S$iHg kX*ster Circ*lrr" rlleans the uraster cit'cular issued b,v tlre SI)BI, heing
[ii rcular S H f] yl l Oi{ l l r l )/l)O I )- 2lP l (:1W?{)23 1 93 datecl June 7{) " 2A23'.

"Sfock Exchamges" nrs.lns the llS[:i [,inritcd ancl National Stock ]:ixchangc o{'
India I.,irrritecl collect i r.,ely ;

"'$'*x [,xrv$'" nrtrrins ail applicablc lar.vs dcaling rvith'l'axes inclucling hut not
limitecl kr inci:rre-tax. wcalth tax" sales tax i rrglue adcled la-x. service tax. goods
ar<1 services tax ((iij'l'), e xcis* du1y,. custor-ns duly ol any other ler y oi'similar
nature;

"'l'*xxfion" 01 "TAx" oru"[axos" means any and all taxes (direot or inclir:ect).
sut'charges, f'ees, levics. c,css, rluties, tarifls. inrpi.rsts ;incl r:ther charges o{'any
kincl in eaclt case in tlre rliltllrc ol'a l.irx. impose d by any Appropriate Authority
(rvhether pay'able directly or by witlrholding), inclucling laxes based upon or
tneasrtred by income. rvinrllall ol ollicl prolits, grr:ss receipts, prop$rt.v, sales.
scvi:rance. branch proIr1s. r:uslr-rurs cluties. excise. cenrial. withholding tax, sclf"-

assessnteut lax. advancre tax" se rvice t;rx, ccntral goods ,1ncl serviccs lax (CCST),
s1.'rle gi:o<1s i.urcl service tax (S(ili'l), integlaterl goods and service tax (lCiS1').

stamp rluty, transl'*r'tax. r,alue-aclclecl tax, nrir-rirnum alternate tax, banking caslr
triinsactit:n tax. sccuritics transactiorr lax" taxes r,r,'ithhel<i tr paicl in a iirreign
country" cusleln$ rl"rt,v ani'l registration fi:es (tog*thcr"with any and all irrtercst.

;:enillties, additions to tax and aclditionnl illnoLrnts imposeci u,ith rurspect ther:eto):

"Tr*ns{"erec Comp**y" m**rrs fittibrge l"irnited, a public linritccl oonlpany
incorporater.l under the provisitirrs cl'the 19-{6 Act, wliose eqr-rity s}rares nre listec{
on BSl-lancl NSli;

t.2l
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1 1ar,ao "Tr:tnsf'er*r C*mp*xly" nrcafls Cigniti 'l'eclinolouics Llmitcd, a i:uhlic linrited
purr]. it:corporateel uuclcr the ;:rovisions of' the 1956 Act. rvltose equity

shares ar:e listcd cin RSF. and NSE: m
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1.29 'o'tr'ri[run*1" or 'oNCL'1"' r]tcans the National C'ompany Lau, 'l'ribunal.

Clrandigarh Benclr ancJ having jurisilietion in reiation tr: the Transfsror
(lon:pany and lhe'l'ransf'crce f'ompany,

tN't'lrlIlFI{ETA'{'I GN

Tet'tns and explessi*ns r.r,hich *re r-rscri in this Scherne but rrot delinccl herein shal1.
unless reprtunant or contr&ry tr: the oontexl or rneauing tlrer*r:l-, hnve the s;rme nteaning
ascribed to them iutcler the Act ancl if nr:t dellned tlierein then rurcler the relevaut
Applicable Larv(s). In this Schcme, unless thc context othe rr,vise requircs:

(a) he;iding, sub-hsacling i'urcl bold typefaco etre only lbr cnnr,'eniencc ancl shall not
a{Ibct tlrc crrnstluction or interlrretation o1'1his Scheme ;

(b) the tcrm'"(llause" rcfels to rhc sp*ci[ied clause ol'this Schernre;

(c) reJbreuces to one gender includ*s all genders:

(d) an.v phrase jntrocluceci b1,, th* tcrrns "in*luclirig", "inclucle", "in paltic,ular" or any
similar exi:rcssion shall bc r.:oustrueei as illLrstrative and shall not limit the sense
of thc r.r,ords precedirrg thosc tcrrris;

(e) the t*rnis "heLeoJ''. "horoin" rr sinrilar expressions usecl in this $cheme rnearr

atd rcl'et'to this Schenrc and nr.r1 to any p;u'ticular clause ol'this Schcrnc;

({) rvhcre a wicler consil'uctiun is possiblc, the r.r,olds "r:ther arrd "otherwise" shall
ttot be construeci c.f u.s'tlcnt ,qcneri.t u,ith an5, lbregoirrg lvr:::cls;

(ts) wtircls in the singtilar shail inclr-rde the plural antl vifie versal aircl

(l:) i'efbrcnces to zitry Persou shall include tiiat pcrson's suocessors and pornritted
assigns cr tr:rnsl'erees; and

(,) refcrence to ituy legislation, st{ttr}te. r*gulalion, rirle. nr.rtiflcatiri:r, cilcular or any
other provision ul'lar.r, mcans ancl incluclcs re l'erenoes to such legal provisions
as iurtendeci. suppk:nrentecl or rc-enaci*cl ii'onr timc to time ancl arry lefbrence to
a legarl provision sh:rll include any suborclinate legislation :nacle liorn timer to
tinre uncler such a staluti:ry provision.

BAI'E { }t" TA X{ ING Uh' f'l,lCT,,\ l\ D Of,}rXtAT' I V}rl {}z{Tl Il

'l'h* licheurc set out lierein in its pr*scnl fi:rnr rvith r:r rvithor.rt any rnodification(s)
approvcd r-rr itup*sed or dilectec{ by' the 'l'ribuna.l or nritde as l'}er the fichcme. shall bc

"::'.:.TJ'ris' sp(t(e ha.v ittluttionnlly hean ltli hl*nk :r':"

t
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SLIARE CAI'II]AL

4,1 'l'ire share capital slr'ucture of the 'l'ranst'eror Conrpar-ry as CIn Decemlser2T,2{}24
is as follows:

Ititrtie ulars
{qftgr"ised Sh*rrc {,,1pit1l

5o,iro*ijii"ooo3,60,(J0,000 equit5, shares ol'INI{l0 eaclr
"I'otal 3{rrtX}_r0-0r{l!

[ssucd, Subscrihccl :rpd P4id-up $itrp1cl C]rpitilt
2.i.'3 

?1:5_J_0_8- cquity shilles i.ri' IN R. I 0 eaclr
^ ii,i t;ii.deii

27j3 [?57:$-90'E'*txi

'l'lre'l'ransfcror Cr:mpany has reccivcd a l'cqucsl riatecl I)*ccmher'2(i, 2024, under
Rcgulation ili\ o{'the S[:il:]l LODR li'our th* lirllowing pr<imolers o{'the 'l'ransf'eror

L'ontpan,v. scckiug rcclassillcartion li'onr pr*mot*r *alegor:y to putrlic catcgot'y. '['hc

}]oarcl has apirror.,cd the leqr:est ol'{lt* prornoters in their nrt-reling lreld on December 27.
2024, ancl liiis initiatccl the prtcess to s*ck iipproval ol'the Sttck l.ixclisngss.

4.2 'l'he share capital structlrre o['lhr Trauslelcc (]onr]rany as on l)ecernber'27,2024
is as firllor,vsr

I'articulnrs
Autlrorisecl Shar"r CapitaI
7.70.0il.00{} cclui{v sharr:s o{'lNI{ 10 eacli

Total
!,qquc-r!-, $ubscrilr*ri 4n$ I'4i{1up ,$hxro {]ppitpl

e ii,gs,q:,gsti{,f18.59,38.I lct11i1;, sharc:s o{'lNlt l0 t-ach

?otal

'l'hc'lt'ar:sferec (li161pnnv hacl rr:c,eived a rcqlrest claterl JLrrtc 05,2024, under l{egulatiorr
31A o['the $]:i[]i LODR Ii'oni l lLrlst [],V., ])l'onioter oi''th.e Trarrsl''e rec Cotnpany, sec-l<ing

reclassi{icrition tr"onr prorilotet giylLrgort to puhlic catc;1orv. The Board lxrci apprex,ecl
Ilrc rcqucst in Ili*ir meeting h*ld on .lulr, 22, 2tJ?4. 'l'irereafier, the'l'ransibree {'onrparry
had appliod to the Stock l:ixclrangcs on.iuly 31.2A24. secking their apprcval and the

rrr'is underprocess as on tlrc cJate of tirc approvi.rl ril''tire Sclrenrc b.v the lSoald.

',:- 7'lt.i,r',t l)u L' t: h u.t' i u t t: rt l i on t r l l y b a c n l t: li ls l * n l<':,
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5.1

PART'Itr

AMAI,GAMA'I.I ON O II TI I N TI{AN S}'Ii]II"OR COM PANY
WIT'l:l AND IN"{'O'lll:lli TRANS},'$ll"lilIi COMPANY AND OIIIIHII I{HLATEI}

MA'I"I1{,lts

TRANSIIII]R AN} VES,I'TNG OF BT]SINII]SS OF THE TRAN$I,.T]ROR
COMPANY

lJp<x this Scheme l:ecorniu51cl'l]r:tive anil r.vith ef'fuct from the Appointed I)ate
ancl suliecl to the pror.,isious of'ti:is Schenre, the 'l'ranst'eror Company. shall

stand alnalgamatecl rvitlr tlre 'l'ralrsl'elce Company, as a going concern. together
with all its rcslrectirre *slates. 1:r'opcrlies, assets. liabilitics" contt'acls"
):mpli:yees. recorcls. arpprovals. rights. clainrs, titlc and ituthi:rities, h*n*flts and

interest therein. subiecl to exisling olrarges tlrereon in favour i:1'banks ancl

financini inslilutir:ns or othcrwise, as the cilsc rnay be, if an,v, rvitltortt any firrther
act, instrurnent. deec{. rnatter or thirrg beirrg macle, donc or exectttcd, so as to
beconre, as ancl {i'or-n lhc Apirointed Date, the estitte, lrroperties, e}ssets.

liabilitics, r'ights. claiurs. tiilc ancl authorilirs. bcnelits ancl inlerest o{ the
'l'rr:ns{bree f.kinrpany bv virtue o{'and in tire lnanncr providccl in the Sc:he tne

pursuant to thc siir.rrrti*n ol the Schen:c lly the '['ribuna] and the prot,isions oi'
sections 230 to 232 anrl r:tlrr:r applicable provisions ol'lhe Ar:t and also rcatl with
Ilectic.rn 2(l i:!) ancl other rele vant provisions o1'' the IT Act.

Without projr"rclice to lhe: gener"alily o{'this Clause, rq:on corning into efiecl of
this Scir*me ancl u'ith efl'ecl ['ronr the ,{ppointccl []ate:

(a) AII assels o{'th."r'l'ranst'eror Cornlrany, wherever situaterl. whethet prescn1.

{uturc or cor:tingeut, tangihle or irrtar:gible. in possession ot' t'eversiotr.
c,orporeal ol incolporeal. including rvithout limitatirrn curreut assots.

Iirrrrilrrle. trxl.urcs, r,ehicles. corlrputcrs, applianc*s, accessories, ollice
equipment, erctionablc clainis" srrnrh'y dehtors. flrrancial assets and ar:crued

henelits thercon. prepaid *xpcuscs. aclvanoes recoverable in caslt clr in
kind or for value to be reccivccl, provisir:us, receivabies. Iunds, clteques
and other nesotiable instnunents. invcstrnents, cash and banl< balances,
iinrnovable pro;:clti*s and rights lheleio i.e. iancl togr:thet' tr.'ith lhc
builclings. {jrctories. plant. slructules standing thcreon (whet}r*r lieeholci.
leasel,old, leavc and liccnsc<l, right ot'rva.v, t*uancies or oth*rrvise) aud

all docunients oJ'title, rights ancl easements irr relation llterL*to and ail
rights, covenar.rts. continlliilg r:ights, tille anil intelest, i:enefit and intet'esls
of rental aglreements tir leasc or licensc or olher rights {o use of'premises,
in cilnnectiorr r.vi1.h {hc sai<l inrnrovablc protrl*rti*s. rvork-in-progress ;ittcl
'l'ax lelated assets. 'l'ax be:r*fils. exenrptions ancl refitncls as a.{' the
Appointed lJiltc or at any time ihcrcallel

(b) All de bts. bolror,i,'ings. obligalions, dutics and Iiabilities, both pt'escut iind
lulure liabilities inclLrding oulstaneiing dues, cluties, and olrligations, llxeiJ
ancl contiu.aent liability pcrtaining to or alisir"rg out of activitics ot'

rperations o{' tlre T'r'arrs{erol C<"rnrpauy. r,r,hcl}ier securecl *r uusecureci,

rvhelher in INlt or krrciglt cLrrrency. rvhethcl r:r not ploi,iderl fbr

w*
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(c)

tror"rks of accounts of the 'l'r*nslbror' Oompany ancl r.vliether disclosccl or
not in its linancial stalcments, as oi'the Appointecl Date 0L at any tinre
i"l:crc*fi.cr:

All P*rmits, licenses. sollrvarc licences. <lomain. ivebsites, regislratii:ns.
celtificatiuns. Iihertie s, privileiges. oasernents, pernrissions, policies,
clearances, approvais, powcr ol'attorn*vs, ienarrcv rights, lea.se

art'iurgelnt: nts, tele;:lrones. telr;xes, enrail and tacsirnile connectir:ns"
cotnmLtnication l'acilitics. installations and utilities, electticilv. \,va.ter alid
r:tlrcr service corlncctit-rus, cr)r:sents. no-objections, rights. enl;itlcmeuts.
exetnptions" br:neflts. inclucling irr respcct ol'any pcnding application.
whether made at the fir'st instanc* i;r fbr renerval/rno<iilication, made by
lhe 'l'ransl'crol CompanS, andl:r' 1o lvhich the '[]ansl'ert'rr Cornpanl.' is
entitlec{ to as on tlie Ayrpoint*d Datc or at any tinte therea.ller;

All ben*fi1.s, eutillernerrts, iue:entiv*s. sutrsidies, rcfunds. grarrts.
rchabilitalion schemcs. spec,iai slatus, concessiotrs. exenrptiorls.
cleductions (in*lr-rding tax holiday [:encfits), lerx or other cleclits. inclucling
avi.rilahle CST/ UIT.NVA'l'crcdits and credit in r*speci ol'advaucc lax,
rninimunt allcrnate tax, anci solf-asscssulent taK pay'nients" bool< losses (i{'
irrry). re|-urcls ancl inter'*st ciue ihcl*on arrd other clairns rurdcr tlre l'l' z\cl
tr: the *xteni litiltutorilv available t* the'li'ansicrr:r Company, along rvil.h
associatecl obli gations;

All conracls. i.rrrlecn:cnts (inclr.rcling brit not limite:d to share subscription
agreemcllt. share purch.lsc agreen:enl., shareholdcr"s agreenrent, joh w<;rk
agrceillents. c'.t:nsullant agreel'neuts etc")^ rnenroranrium of unelelstanding,
l"rids. expressions o{' intcres{. lelters of intenl. cr:rlrmitrnent letters.
indemnities, r.l,iil'ranlics. oth*r rlrrangsnlents. unrlsrtaking, dce<1s, boucis
*ntl *ther instruments oi' lvliartsr:evcr n;tture ancl description, r,r,hel.her
rvritten. oral. digital or otherwisc, to rvhich thc Trans{brol Compan,v is a
piirty, ot to llrr: lrencJrt r:l which the 'l'ransl'elor Company rnr{y be entitleci
as o1'the Appointecl Date cr.rt an}' time therea{ler;

ztll Intellectual llruperty l{.igl:rts ol the "li:atrsieri,ir Cor:rpany inclucling.
registrations, gor>cl"r,iJl. logos, hrancls, lrade ancl service 11.i111e s,

trademarks. scrvicc trrarks, copyrights. patcnts, technicaI knor,v-hor,v,
custotner rclationsl'rips. treldc secrets, donra.in nanlfist rvehsites, cornputer
programlnes, d*vclopnrent riglrls, ilnished ancl ongoifig reseiu'ch ancl

cleveloptnent pl'ogralli.s anci all such intellectual propcrlv of whrilso*r,er
description and natur*. rvhrther or not registered. orvned or liccnsecl.
inclr"rding any kx'm of inlellectual propclty which is in progress.;rs *[the
.Appointcd Daie or at an1,' tinrc therealten

All Employces of thc Trernslbrur C)orn;:an,v, whclhsr permanetrl or
tcmporaryl contrar:tual. engagcii in cr in ::slation t<; the 'l'ransferor

Cotn;:atiy as on the l:f'i"cctive l)ate and rvhose services are trar:sterlecl to
thc Tlansf'ere* (.lornpany', all provisir:rns ancl l:enefils rnadc in relation to
sucli l:lmployees inclucling provident I'unds, registratious iind reserves a.nrl

r:outt'ibtitions. iJ'auv. niacl* loi,riaLcls anv pi't"rvident iirnd, enrployccs state
ittsltr';trt,.:t'. {{rltlri.'1r:iitlr'rl lr:it\:l' lrt:ttelit.s, gratuitl, ftr.nd (inclucling t

N^6*lnr"'dVa-
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trust). stalf rvelllire schermc or auv othor spcciai schemes, Jitnds ot'

benei'its, eristing for the benefit o1' srrc,h Employees of the TranslsLor
Llompany. together witli such af tiie irrvsstrrrerr[s rrrilde by lhese funds.
r.vhich ari: pr*f.erabiu: to sr"rch limplovces;

(h) All civil, crinrinal, legal. revenuc, taxation *r c;ther proct-:etlings. ettcluirie"*

or invesligalious oi' whatsoever rlatLrre initiated by or against the
'l'ransferor Com;;an,v- or 1o whiclr th*'li:ansiLror Contpany is othcrwise a

party, whether ;:ending as on the Appoinled Dilte or instituted iury tirle
lhereafleq

(i) All books. r'*cords, tiles, papers, crrgirreer'ing and process infi:rmatir,rn.
conlput0r pr(rgran1s, tc:it roports, procluct regist[ations, dossiers, mattttals,
dati:r. c;rtalr:guc$. quotatiorrs, sal*s ancl aiivertising rnatcrials, list til'prescrnt
ancl lirlrncr oLlslonrcrs and suppli*rs. ciiltab;rses containing markct
irrfolmatiott, vouclrcrs, l'egisters, leclgers, dr:curneuts and other books ancl

rccords, any rnerlii'r or lormat irroludiug machirre rei.rdable or electronic
n:edia/ firrma.t i.rrrcl other rccords o1'the 'l'ransfcror Cr:rrrpany;

il) 'fhe past track i'ccord of the 'tr'ransl'clor Corupany, inclirding lvilhout
liniitatiiln. thr: techricul clualificatir;ns. right rr Lrso the accleditatir.rus/pre-
clLralilicatiolls. rlrrl.lcrtials, rvorl< cxp*rirncc, lrack record wiih cruslorrrr:rs

or otlt*r.pir.r'ties" q:trnLlacts rvitlr clielrts arrcl rvith vencl<lrs til"thc'l'ransferor
Cotrrpattl"(acelrrirecl h1,t'casrltt ol'' i1s opcralions in 1.he pasl), inclLrclitr6,.

ivitliout linritation. lhc prr:litat:ilil-r," cxperience, credortials, pasl recorc{.
goodr.r,i l I anci nrarket sllilre. o I' I htr' ['ransferor Cornpan_v.

vtl$T'lNG CIF ASSIITS

6,1 LJpon the coming inlo ef'1'ecl ol this Schcme i.rncl rvil"h olkct trarn tire Appuirit.ed
Ilate, all the assets. properties, IPR, Ilerinils. riglits, clainrs, tjll*. intetest ancJ

authorilics iirr:luclirrg erccrclirns and a;rpurteilallces cornprisecl in the 'l'rans{'eror

C)ourpiin-v, r"rl r,vhatsocver lralure ancl where so ovcr situate shall. uncler the
provisions r:f Scctions 230 to 232 uf the Act arrij alI other: applicahle prr:r,isions
ol' Applicable l,,aw, ii' an_v. lvitlroul any {iuther ac:t or deed, be ancl stancl

transferreci to and vested irr the 'l'r'trnsfe r*c Compi.rny andlot' be decmed to be

tt'ar:sferr*cl to iurcl r,eslecl in 1.lrc Tlansf'ercc Companl, :rs a going concern so as tc
become. as and Jrorn the Appointecl I)a1e, llie ossets, prr:perties. IPR, Perniits,
righis. clairns. tit1e. inte rest ancl authorities o1'thc Trans{bre* Company.

6-2 Withorlt prejuclicc 1r: the prr:r,isir"lrrs of Clar"rse 6.1 above. in lcspect of suclr o{'
the assots and pro;:erties of tho Transibror Compzuly as are rneivable iri nature
(incrlLiding investnrenis in slrarcs and any other rnarkctable secLrrities) or
incorporeal propcriy or are otherrvise capable ii{'vesting ut'trausibr by ptrysical
ilr cnustt'uctive cJ*livery or posselssi<;rr, or b1, endorsement anrl/or delir,*r-v, the
sau:e shall slancl so lrzrnsfenecl or vestccl by the 'l'r:ansf'crr:r Cornpany upon tlrc
cr:nrilrg into eflecl of'this Schemc, anil shitll, becornetir* asscts and propu't1,of

r 'li:ansl'eree Corntr;any with *f}*ct fl'otn thc Appointecl Date pursr.rffnt 1o thc
provisions ot' Sections ?.10 1o 232 ot'ihe Act, ra,ithoul lecluiling any deed crr

instrutnent of ci:nvcyance {rir transfi;r or vestinS; tif the sii:ne aind tiL\g4\,ffiP
lil'r)pr-lrtli shall be cleernerl to h;rvr: bcen transfelrecl ilccorriingly.
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()-., Iu respcct of' such r:1' thc assets and ;:ro;rcl'ties bek:nging to tlte 'li'ansleror

Conrpany (other than lhose r*f'erred to in (,lausr: 6.2 above) including actionable
claims, camest rnonies. sundry cl*btols" r'eceivables. [:il]s. cludits. r.rulstiuidirr*

loans ancl itdvances. il'any'. rvhelhel recoverable in cash or in I<ind ot'ftrr value
to be received, banh balsnccs, invest:rents, earnest fi\ancy and tlepr.:sits rvith any
z\pprr:priate Ar-rlhorit;,'or r.vith any conlpany i'!r r:t"her llersorr, the sa.ntc shi'tll

sl.and lrattsier"r*c1io and vestccl in the 'li:ansl'eree Conrpan,v audinr be de*nrcd to
lrave i:eeu transf'errcd to and vesteil in the 'l'r;urslbree Conrpan,v, rvithout an5,

firrthcr ac.t, instrurrreril. or rleecl, cost or charge and rvithout any notice or other
intimalion to thc ilebtors ol obligors or all,v tlrird par:ty^ upon the corning into
ciitct o1'this Schcme and rvith ell*cl fir:nr tlre A;:pointed Date put'suant lo tltc
provi.sions o1' Scctirins ?^10 to 232 of th* Act, '['he 'l'ransfere* {Jornpany lray
(with*ut being obligeei to clo so), il'itso cleems appropriate, give noticc in such

Iorrrr as it decnis 11t arrd proper, to each such clebtor or ohligor or any thirci party.
thal pursuant tr: the sanotion of the Sch*me bt' tiie Tlibunal. suclr clebt, loan.
aclvance. *laim, bank balance. dcposit or other asset be paici or lnaclc gooci or
hr;ld on account of the'l'r'arrslcree {-lr:mpany as the person entitlcd lherelo, 1o the
enil and intent that the right of the'l'rans{i:ror Cornpany k: recover or realise all
such clelrts (inclucling the dcilits;:ayable by such debtrr or otrligr:r: or auy othcr
persoil to lhc 'l'rans{"eror Corn;;anv) slancls trar:sfl*rred ald ilssignecl to the:
'l*rarrsfleree Cou:pany and 1.hat applr:priate sntries s]iould he passed in the books
o{'accounts o['the relevant clebiors or olrligrirs ul third parties tr: rccorcl sr"tcit

change.

:\ll clebentures" bon<is. notes or other clelit s*curilies a.long rvitir it underlying
securities. il'z:uy, ol'the 'l'r'ansI'erill Conrpanl,, whethcr: convei'tible inlo cclr"tit-v

or otherwise" shall beconie sectrrities of the'1'rans{crce Cr:nrpany ancl all riSlhts.
polvers, dulies and obligations in relalion lheleto shall [:e ancl stancl farrsfbrred
to anri vest*d in or tlcemecl lo lrave been triinsfcrrecl to and vested in ancl shall
he cxercised b.v or agail:st the Translbrec Cornpan-y.

Alll*ase anci licence iigleenrents. entererl inlo lly tlrc'l'ransf'eror Or:nt;rany rvilh
lanrll*rds. ovvncrs ancl lessors in comeclion r,vith lhe use of'the asstts of the
Tri.lnslbrol Cnrnpa.ny. 1r:gether rvith security deposils" shall stand aulomatically
irans{brrecl iu l}vr:ur r;f thc 'lrarrs{'eree Coml;;rny on tl:e same terms artd

cr:nditions rvitiroLrt arry {urther act. inslrur:cnt, deecl, n:atler cr thing being mac1e.

done <lr executccl. 'fhe Trarrslerer: ConrpanS, shall conlinue 1o pay rent
a:uountsili*cnce lt*s as provicled {bL in such agreernents ancl s}rall conrply rn,ith

thc i:ther lenrs, conclitions ancl cov*uiurts lh*reuncior ancl shall also be ontitled
to relind oJ 5scurit),'cleposits;raid Lrnder srr*h agreemenl$ b1'" thc'l'ransf'eror
Cornpany,

Ani, i11'tr1 all immovablei prolrerlios and estales (including land^ togeiher with
builclings ancl structuros s{ancJing thereon) ancl riglrts and inter*sts thereon or
enrbeddecl to lhe land. rvhcthcr lrce holcl, rin lease or licenscr{ or othcrwise or
irncler a *ontraclual entitler"ue nt. it aity, o{'l.lrc -fretnslr:ror Cornpany, and any

icnnrrnlrr *f title/ right.s arrcl e;rscnreuts ol otherlvisc in relation tli*reto sha.ll he

l,*st*d in and trans{crrcc} to andl or be deented to liave been transfi:rrcd to and
vcrstcd in th*'l'ransf'erec (-lourpany ancishall l:clong it {}'ie Transibree Coin;:arr,v
irr {lrr rirrnr and lil<e rnnnncr as \.vils c,ntitlccl to tl'}e'l'ransi*ror Contpan;r. It i
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lier:ehy clari{red that all the rights, titlc and int*rest of tir* "l-ransf'eror Company
in any leaseholcl pr*perlics shall, ra,ith*rit any fiu'ther act, instrument or deed, bc
vcslccl in or be eleemed to ltave been v*sted in the Tlirrrslureu Courpany. The
'l'ransibrr:c flon:pany s]rall be erititled to $xercisc all rights ancl priviloges
attached to such immovable pro;:elti*s ancl shall be liahle to pay the grormcl rent
and'l'a..{es ancl fulfil all obligatioris in rcli.rtion to or qrpIical:le to sucl"r

itrntovable propcrties. 'l'hc lnutation ol substitr-rtioi: o{ the title to thc inrmovahle
plopertics shall. uptin this Scheme bccoming cffective, be rnade and dr"rly

recorcled in lire nairle olthe 'l'ransf'eree Cornpany b,v th* appl'opriate authorities
pru'su;rnt to the sanctiriu o{'this Schente b3r the 'l'r:ibunal anel upon the coming
into el'lbct of this Scl:erne in accordance lvith the ternrs hereof.

Notivithslqrnding a.u_vthing contained in this Schem*, with resl:lect to the
imn:ovable pro;:erlics of the "l'ransfi:ror Conrpa.ny which are in tlte nature of Iantl
ancl i:uilclings situatecl in states olher than the Stat* olHarvana, rvhetlter o,,vned
or lcttsed, for dre pu{)ose of, iritcr alia. i:tryrnent of stalnp duty and vesting in
the Triinsf.'eree Conrparry. i{'t}re'l'rarrsieree Crimp;lny so decides, the 'l'ransi'eror

Cornpany artd/ r:r: thc 'l-ranslbrcc Conrpan.rr, whether belcle or aller the lilff'ective.
Date. as tlie case may he, may execute ancl regist*r or cause tti be ex*crtted antl
regist*red. separiito cleetls olconveyance or deeds o['assignnrerrt of lea$e, as the
oASc lray be. in favr:ur of thc franslerer Compi*r5, in rcspcct of sucir imrrovable
prop*rties. l:iach ol ih* irnmovable properties" only fclr the purposcs of the
plrymeut of staln;r cluty (i1'r'eqriireci und*r Applicabl* Laiv)" shali be deemecl to
be conveyed at a value tlet*rmined hy tlie relerrant authorities in accorclance rvith
thc applicable cilclc rates. 'l'he l.ra.nsf'el iil'suclr irnmovable properiies sha1l ibrm
an intcgral i:art o1''tlris Schute,

All assets, rights, titlr. irlteresl" investnrerits anrl propelties ol the'l'ransfersrr
{)onrpany as on the Appointcd l)ate. rvhethcr rir not jnclud*el in the bociks *{'thc
'l'ransferor Corn;:an-v. ancl all asscts, righls, tit1c. interest. investments and
propertjes, ivhich nls s$quired by thc 'l'rans{eror Cornpany on or afler th*
Appoiutecl llate but pi'icr lt: the Hf'lbotive l)ntc, shall be deemed to be ancl shall
become lire assets, rights. litle. inlerest, investnr*nts and propelties o{' the
'l't'ansteree Cott:pany, arrd shall under tlie plovisions r:f Sections 230 to 232 antl
all other applicnble provisions. if ar,v, o{' lh* Act" rryillir:ut any further acl,
instrun:ent or deecl" be eurci stand transt'erred tr: alrd vestecl in anel be cleemsd tr:
have been transfbrred ta anii vcsled in the Tran.sf'erce Cornl:any ullon the coming
int* eiiect oltiris Scli*nrc and vvith *ff'*ct {lr;nr l.lre Appcinted I)a1e, pursrraiil lo
the pr*visions cf Sections 230 t<s 23? *f the Act.

All th* security interest o\/cr fin,v moveable andiol immovatrle properties ancl

security in any otlrcr form (both present riucl future) inclui{ing but not limitecl to
all,'pledges, or guaranteos, if"any. crealerliexer;uted by any persoll in favnur o1'

the Transf'eror {)onrpany or an1, other person acting on behal{ o{'*r firr tlrc
borrelit oi'1hc'l'rarrsf'*ror Corrrparry {i:r securing the obligalions ol'the persorls to
r,r,hom the Transf'eror Cnnrpnriy has advaucccl loans and granted other funcled
ruhl non- fllncled iinanc ial assisiance , ir-v- r.v;ry of letter r:1'com{i:rt or througir othe r
xirrrilar instrumenl.s shaIl u,ithout any firlther act, inslrumetrt or deecl stancl r.,estecl

in ancl be rleenterJ to b* in lavotrr r:l'lhe ]'ransler.ee Cor:rpany and lire ben*lit o{.
ululr security shall bc available t* the'l'ransl''cree Cornpany'as ilsuch s*curit,v
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was in place oreated in IavoLlr of the 'I"ransleree Courpany" 'l*he nrutalion or

subslituticli of the charge in rclation to llre nrovabic arcl inrmovable properlies

o{'thc'fransfbrr:r Ct.rrnpan-v shall, r.rpon this Sclieute iie*uttiiug ellbr,rlivr:, bc

niadc arrd duly rr:curdcd in th* uame of the Translcree Ootnpan,r, b), the

Appnrpriate Authorities anil thir:rl p*rties (in*lLrding an,v'clepositori/ parti*ipants)
pursuatrt to the sanction r:{' this Sc}reme i.iriri r.rpon t}re $cireme beconting
effective in accolclnr:rcc rvitlr lhc tcrms hereol',

{i.10 All Iicense$, I}ernrils, c;urit;rs" irpprovals. permissions. tegistrations, incentives,
tax r1ef'errals ancl bencl'its, sLrbsiclies, conccssiorts" granls, riglits, claims, ]eases,

ienancv rights, custoincr registltrlious, custorner approvals" lihertjes" special
status ancJ olher h*uefits ,-'tr privileges elr.io,v*ri or conf'erred tty-rott or helcl or
availecl of L:y 1h* l'rarrsfbror Cr:rnpan,v and all riglrts ar-rd benelits that harr*
sc.cmerl or rvhich lray accnte to the "1'r"ans{i:ror: Comptrny, shall sti'urcl trans{'erred
tr: anr"l be vestecl in the 'l'r'anst'*ree Oornpany, rvithout any furllter ac1 or cleecl hy
the 'li:anslbri;r Corr:p;rny or thc 'l'rimsl'erce Conrpan], atnd he i:r firll lorce aucl

elllet in l'avr:ur o{'ihe'['ransJbree Cor:rpany. as il'lhe sanre were t:riginall.v given
to. issued to or cxrcLrtcd in fhvour oi'the Transfbree Conr;:anv antlthe Transl'elee
Cornpany slrnll hc bourrd by lhe l*rms tliereof . tlre thligatiorts and duiies thele
uncler, and tlrc rights ancl bcnellts uudcr llie san:e shall be availablc to the
'['ransfcree Cornpan_v. ']'hc'l'rilns{bror Oonrpany ancl/or the Transl'eree Cotnpany
shall file intinratio:rs. applicatir:ns anrJ/or ne<:essary clari{icaticns and

clocurnents rvith the relevant authoritics. rvho sliall take th* same (!n recorcl. ot'

undertilke nccessary aclions as lnit,v he reqr:ircd liir hi.n,ing llte licetts*s. Pcrmits.
cluotas, approvals. pcrnr issir:ns. r'ergistlations. inccntives. lax delcrLttls aurl

benefits. subsielics. cr:ncessiorls. grar,tls. riglrts, claims, leases, leniincy rights,
custonrel' r*gislratiorrs, cr-istonrer approviils. liberties, specia) status aud other
benelits i:r i:rivileges cnjoyercl or conlelred upDn ilr held or availed ol'by
'l'ransl'eror Conrpany vestecl ol transf'ened to t.lrc frauslbr"ee Cornpan,v, Withot"tt.

prejrtdice to thc above. it. is clarilied that r,r,i1lr respecl to any licenses. Perntits.
qrlolris, approvals. pcrnrissions^ registrations. inccntives, tax clelsr:rals and

Lren*{lts. suhsidics" coucessions, grants. r:igh{s. clain:s, leases, tenancy righl.s,

cuslomer rcgistlations. custornvr a;:provals^ libcrtics, special stattts attcl otlrer
benellts thilt rnal,r'ec;lrirc air irniencJment ibr the pulposc ol'giving ellecl to this
Schenre and {o ellsLlre that therc is no c}rrurge in the entitleurcnts u,hich i,r,ere

othelr.vise avaiiablc to the 'l'ransferor Company in {he abset:ce o{'ilris Siclretnc,

the:'lr'ansl'eree C<;mpnny shall be pelmitl*ci to use the Permits of the Trans{'eror
{lanrpany in t}re na}}re ancl sti,le ol'the Tr*nslbror Cur:tpany titi thc sanle are so

an:endecl and upd;rtccl. so as lo *nahle the Transl'elqe Oorni:an,v to c.ontinue to
avaiI the eutillrllenis tlt]rerrvise availair]e to 1]re Trans{bror Colnpany. attcl tltc
'lranslcreu Company slriill hcu.p a rec*ril ancl accouitt o1'all such transactiutts.

All *re prclits or'l'axcs (including advance tax, tax cleeJucted itt sturce. {bL*ign
tax credits anei nriuilnurr i:ltc,rtra.te ta.x crcrtit). or br:nefits, indircct tax creclits or
relirnds dr"re, {-lST set t.rlJ or any cos{.s, chargrs, ex;rcrncliture accruittg to the

l'r'ln:llrrrl Company (including spent ou corpolale sercial responsii:ility) or

lrr.rrrrlilirrr: or losses aLising ol incurrecl or suflcred L:"v the'l'r:ansleror (lourpany

shalI Jor all purpr:se bi: ircatecl and be iicen,tetl to l;e ancl iioc[ue as t]te p::ofi1s.

I'axes (niunely aclvance tnx. lax clecluctecl ert sorrLce lbreign tax creclits and
rrrirrinrnnr alternate tax crcdil. if'any), or benelits, inc'lirect tax crcclits or relitncis
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6.12

due, GS'l' sel olI; or arly costs" charges, expeniliture or lnsses ril'Transfetee
Company, iis lJre caiie firir)'be r"rpan thc conring irito e{ibct of'this Scherne and
rvith ef{'ect li'or:r tire Aplroinleti I)ati: pu::suanl to lhe provisions o{'Seotions J30
t*232 of the Act.

All bank il.ccolrnls opcralccl or cntitlect r: be operatecl by tlre Trans{eror
Compiiny shail be rjeenled to have b*cn tlansllrred anel shall stand trarrsi'errccl
to the 'l.ransferee Cornpanir and name o1' thc 'l'ranslbror Com;:any shall be

suhslitutccl by the naune o{'the Transf'erce Conrpany in t}re bilnk's records ancl

the']i^ansltlee Com;rany shall a.lso h* entitlccl to operate sr"rch bank accounl.s in
ilte uatne oi''1'ransl'er:or C)omparr-v (it'recluired). realize all monics and conrpletc
.tntl cnfirrce all pcncling contracts iurd iransactions in the nanrc of tlre 'l'ransl'elor

Conrpan,v *pon the Scheme coming into elIect, IIor avoidarrce of doubt, it is
hcreh.v clar:ilied tlrat all chequcs and other negotiable instrunrcnls, fbr paymcnt
i:rders receirrecl or pLeserrtcd fi:r sncashnreut lvhich are in the naure ol' tl:e
'l'rans{bror Conipany allcr thc [r{'lective I)ate. shall be accepiccl by lhe bankers
o{'the l'ransl'eree Conrpany anii crcdited to the bank acuount of the Translerce
Cr;mpany or {lrei 'l'ransl'et'<:r Company (i{' recpirecl). ii' presentcd by the
'['rans{bree Cottrpauy. iiinrilrrly, the banker o{'the 'i*ransl'elee Cornpan,v shnll
[rotrour all cheques issr"red Ll1.'lhe 'l'ranslerol Conrpany for pa-vnrerrt aftcr the
Elfecl.ive Date.

r\ll letlers o{'int*rrt. rtsqucst.s fbr proposi:I. pre-qrralifications, hici accepiauc*s,
lenders, and ollt*r instruur*rrls *f lvhifisoevcr nalure to wlrich the 'l\^anslelor

Company is a part,l,'to or to tire lrenetlt ol'which the']'ranstbror Cornpany n1;ry

her eligible firr, sirall rernain in l'Lrll {rlrr:e and cl}bct against or in lavour of t}re
Trausfbrcc Cotn;tany *ncl rla1, be enfbrced as tully a.n<i ellbctuall,v as il, insteacl
o{'the 'l'ransieror (lor*prny. the 'l'rensferee C)ornpan}, harl been a ;rarly or'

b*n*liciary or oblige thercti:r. {.)pon corning into e{lbct r:f thc Schenie" tl:e past
track record of the Trausfbror Cr:rripany shall bc deemed to be the tlack rccorcl
of th* '[r*ns'{'eree ()or:rpany fi:r all corntnelcia} and regulator.y purpos*s.

lipon comitrg ittto el'lecl oJ'lhe $chcme, thc llast track rec<:t"d o1'the')"ransf'eror:
Conrpan.v, inclucling r.r,illrorrt. linritation. thc tcclilrieal qrrali['icatioris, righl 1o use
thc lccr-eciitations/pre-qualilicatiorrs, creclenlials. rvorli cxper"ie nc*. tlzrcli rccold
r.vith cuslotrors or ollrcr 1:artics, contra.c(s rvilh ciients ancl r.l,ith venelors o{'thc
Tt'aitst'eror Corlyianl'(acrltrircd b1,r'casorr ol'its olrerati<>ns iu 1l:e p*stJ, incirrdirrg
i.vith<>ut lin:itation. tlic pt'oliirbility. expcrience, credentials, pa$t record,
goodi,vill anrl market share. of {hr: Transfi:rr:r Conipany, shall fcrr a.ll commelcial
and regulatory pr.Lrposes inclurling fur the purpr:ses of eligibiiit3r, star:c{ing.
evaluati<;n anel partioipation oi'the 'l'ransJbre* C*mpany in all existing ancl

fitlure birls" tenclers. iurci contracts r:l' all authorities, agcncics anc1 clients, bc
dc,cnrcd to bc thc llacli lr-:corcl of'thc ]'ransflci'ee Conrpany lr:r a]l r:omnr*rcitl
attcl regtrla.tot"-v pttrl"roses inclucling lirr thc purpost:s oi' cligihilit,v. starrclir"rg"

cvalLratiott ancl palti*i1:aliorr of'thc'l'riurslbr^eer OorTrpany in all cxistirrH anc]

lirlrrlc bicls ancl trrttd,;r's. airil c<:rrllacts cl ;rlllrrlhoLitics, ilgencics *ncl clients.

All books, recorcls. liles. papers, *ngineering and process information. coinputcr
progt'anls, tcsl rtltorts. producl registrations. clossiors, manuals, <lilt;i, catak:gues,
quotitticns. sales artrl ilcivcrtising maieri;rls. list o{'present and ltrrmer customeLs
and supplicrs, clatithascs contairring nrarlict iuforrnaticln. r,ou(rhers, r'egi
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1

ledgers, ciocnmcnfs and othel books ancl rcccrels, any tnedia or fi;rntat incir"rding

machine reaclahl* or 0lrclronic meciia/ f'nrmat and other recoLcls ol'the Tt"ansl"eror

Company shall be transferretl to the Transfbtee Ct:tttparty.

6.lfi Without prejudice to the provisions olthe lorcgoing sub*clauses ol'this C)latisc.

the Translcrrr Cnmpan,v- ancl the'l'ransf*rec Conrpany nlay execrtte any and all

instruments or clocunrents anrl do all the acts, d*ocls and things as ntay be

requirecl, inclutling *xecuting ancl liling of nee*ssirry pixticulals and/or

rnodifica.tirtn(s) of clial'$e. nccessary applicalious. notices. intirnations or letters
rvith any Appropriats Autlrority or Pcrsorr to give efi'ect to the Schenre. Any
procedural :'eq*irenreuls recluired tr: l:e fulfillecl solcly }:y tlie Translbror
Corl;rauy upon tlr* Schernc becouiing oftective, shall b* fnllilled hy the

Trilns{broe Cornpan-v as iI'it wcre thc duly crinstituted attnrney of thc 'l'ratisleror

Company. 'l'he 'l*ransli:rce Curnpany shall talie such a*tiotts as iylay be necess'try

and permissible to get the assets. Pcnnils ancl contracts o{' thc '1"t:ititsferor

Conrpany transi'erred anri/ or r'*gisterecl in its trarne.

I}IlNEF"I"X'S

AI1 benetits, enti1l*rnents, incentives anr{ concossiorts uncler an,ri applicable lar.r,s, to

rvlrich the Tr:.insl'eror Conrpiiny is urtitled ti: and I or 1o tlie extettt statutoril.v availablc
to the'['rarrslerar Companv, iilong r,r,ith associated olrligi.rtions. shall slancl trans{erled tcr

iurcl bc availahle to the Tt'iinsl'crce Cornpany as il'thc'l'ransl'eree Coinpany rvas

originallS, dntitleel to all such lrenelits, ent.illcrncnts, inceirtives and r,oncessicns.

c() ft{T}tACT$, $}$ til$s Fl'['{"].

Upon the coming into ellccl ol'this Scheme. and sLrb.]ect to the 1:rovisious of'this ,

lichcme, controcts, iigrcentents, menlorilnda of rtndertnkings, mcnloranda ol
agre*rnenl. rremorancla ol'agrcccl points. lett*rs nl agreed poittts. bicis. letters of

inteut, arranguncnts, rrirclertal'ings r.vhcther r.vrifien or otlreri.i,ise, lease rights,
clerds, bonds. unclerstandings. insurance policies. applications, scltenres anri

olhcr instrumcnts of rvhatsoerier natlrrc, to r,vhich the Tlernsl'eror (lclmprrny is a
pnrt,v or to the bene{it oi'which'}'ransf'er:or Cornpany uray he .:ligi}:l*. and rv}rich

are subsisting or have ellbct irunrediaiely beliirc the Hlisctive Dats. shall,
wilhi:Llt any firrther act. instnrnrenl or deecl, continue in firll fur'ce artd elfuct ort

or agairst or in l'ilvoLrr o{" as the case tnay be, the 'l'r:ans{'eree Company and may'

be enfr:r'cccl as i'uil3, and ellb.clr"rally as if, inst,:ad ol the 'l'rattsftror (]ompan,v

conc*rned, the 'l'r'ans{'eree Con:pany hiicl be,cn a patty or ben*fticiiry or itblige
therelt"r ot't[:er'.]l"u]der.'t'hc'l'ranslbree Curupany rarill, i{'r'r}{fuired, entcr iuttl
ncr;..rtion agrecntenls in relation 1o such contr.lcts, deeds, honcls, agreen:ents ancl

oth*r instruments.

Witho* prejudicr to the otlrer ;irovisions of- this $ch*nre and notwithstancling
that vesting of the irsscls occLlr Lry virtue oJ' this Schenre itsell, the Transleree
Company nlily, rit any tirne aftcr the *orning into ellecl of ihis Scheme. in
acccrdnnce rvith the pru,isions lrereol, if si: required und*r any lar.v or otherwise.
lake such actions anel exec:rrte such clecds (inc)uciing cleeds of ar'lherence and

c{eecls r:1'assigrxlcllt). coltfil'lnations or othel u,r'itings or an'angenrenls rvitli atty

parly tr-r any oontrilcl or arrangement to rvhich the'l'r:ans{er:or Cotnpany is a par.ty

eflect t
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9.

provisjons ol'tltis $erhen:e. 'l'he 'l'rr*nsfbree ('r:mpany, shall, afiel the Ilfl'ective
Date, under the provisioris r:l'tlris Scheme , be cleenrsd to be authurised to execute
any such rvlitings on hehall r:{'the'}r'ansl"elul Curn;uny arrd tn e$rry ol}t or

1t*rfhrnr all srrch thr:nnlities sr c:e-rmpliances rc{*rr*d to above ou llt*;:art t.rf t}re
'['rilnsl'er*t Ctmpi.rn.v to h,: carriecl out or perlbrmccl.

8.3 Lipon the coruing irl* *flect oi'this Sohemc ancl ivitlr ef)'ect flo::r the.,\ppointecl
I.)a1e, all iutcr-se contracts. i1'' arry. hetr.r,een the Translilor Comparty arttl ll:e
'['ranslbrce Company shall stand cancellcc] and cease to opelate " and appr:opriale
efl'ect sirall be girren to sLrch cerncellnlion and cessation in the books of acoounts
and recorcls of the'l'rans{bree (lorrii;any, lt is herebl, *xpressly,clarilieri that an,v

tratrsirction document cnlerecl in relation to aeeluisition of" the Trnnsleror
Corn;:arry by tlre T'r'aust-er*e C'onipany shall bc deerneri to [:e cancelled only ta
that lirnited exient as Jirr as Lhe,v allect inter-sc rights and / ar obligatir:irs ol'
'l'ranslbror Conrpan.v anci thc l'ranslere* Cr:urpany. '[he Scheure shall not impact
riglrts antl I or obligr.rtions of the [ransi'erur Courparly or tl:e ']'ransf*rce

Cumpan.v agai:rst any l.hircl parl,v'.. I;'r.lr thc removal oi dr:n[:t. it is clarified tlrat in
vievv oJ th* al:ove, there rvill be no aecruai of incoure ot'oxpcnse on accoLtttt of'
any transactions, inclucling inler-alia any trensilotions in th* natllr'* of sale ilr'
uatrsi*r oi'any gooels" rnaterials oL sen,ices, between lli* Translbror Llrinrpany
anci th,:'l'rans{bre* Company.

8,4 \,Vithout pr:ejLrclice to tlrc gcneri.rlity oi'the foregoing, uilon thc cr:nring into e{lcct
o1' this Sclrcme ;irrcJ with *{'['ect li^orn th* Appointecl I]ate, all ccnsenls.
pcrmissi<:ns, *crlilicates, cl*aranc.es, autholities, po'vver$ of atlllrn{jy gir.,en by,
issucd to *r executecl in fhvour of the Transf'ercr Conrpany shall stanct

transfcrr:ed to thc'li:an.sfiree Co*r1:iury as i1 the $alre w*re originally given by,
issttecJ to r:r executcrl iu llvoul oJ th* 'l'r'ansleree Oomp..ur,v, ancl the'['ransleree
Comptury sirall be bounrl b.v thc tei:rrrs thercofl the obligations ancl cluti*s
thereunder, aud th* rights ancl benefits undcr 1he sanre shall be availa.ble ti: tlte
'l'r'ansf-*ree Curnpany.

p trIltn{l"g.s, A }l pRd}vA LIi & { NT Ii t,x.EC',I'u Ai, {}R{ }E} xiit TV Id{$ H]'s

All Inlellectual Prerperty Itiglrts o{'ihe Trans{'eror Corrpany irclLrcling all
traclemarks. trade rlalncs, service mail<s, cr:p-vrights, patents, logos, c1(')r'porate

nanles. bra.ncl nanles. clornain nilrnss anrl all rogislrations, appIications ancl

renelvals in connection thei'r:rvilh, and, suitrvare and all website contcrll
(inoluciing text. grrpiiics. irnages, audio, r,icleo and dal*). tracle secrets.
conf idcntial bttsiness inlbrmi.rliorr rind oth*r: proprielar), inf'ornlation which are
subsisting or having cffec{. irnmecliate l.v h*ftre tho Efieclive I)ate, shall stiurd
trans{bt'red to anri be vesterd in {he Transf'eree Corrpany irncl lr* in lullfirrcre anci

eI'l*cl in {bvour ol'the Transfbree CompanS,'and rnay be en{brced by or against
it as tuily ancl sffectrrally as if. instea<l ol'the T'ransferar Companl,, thg
Transfere,, Conrpany [ract been a party ur ben*llciary thereto^ 'l'he 'l'rarrsl'eror

Cornpany and/or the 'l'ransf-erec Conrpi.urv shall file intimations, ap;:lication.s
;rrriltor necessar)' clarillcatious and dr.rcuments r.vitlr the rerlevant aulharilies. wlro
shall take the sante on record, or und*r'take lieccssary actions ris may be requilec{
Itrr having the Inte.llectual Property Rights vested or trans{brrecl to the
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9.2 All Perrnits and other appri:vals. al]otrncnts, conserits, eoncessiilus, cloarances,
crtdits, awalrts, sanctions. exernptions. subsiclies, reItahilitation sche me s"

rcgisllatious, no-ob.|ecti<:n certiiicalcs, quillas, righls, *ntit]ements"
iluthorisalinlrs, prcr-quaii{jcalions. bid a,cceptatices, tcnders. licenses (including
tl,e licenses grantec{ by any govenlulental, statulr:ry or regukitr:r;,' br:dics iirr the
pLirllose of carr3,ing r.:n its business or in *r:nnection therer,vith). permissir:ns,
privileges, pc,wers, lirciliti*s. I*tter oi'allotnrcrrts ancl certilicates of every kincl
anel description ol'rvhatstcver rlature in rclatir:n to the 'llansferor Compan,v, ur
to the beuefit of rvhich thc'l'ranst'cror Cr:m1:arly nlay tre eligiblei entitlecl, anci
rvhich are sul:sistirrg or having effecl iirrure<liately befr:re the [:ift'ective Date.
including lhe benelits ol'an-v nlrplications macle lbr ar:Ly oJ the fbrcg*ing, shal1
bo and remain in iull forcc anri e{lect in favour of the Translbree Company ancl

nray be cnibrcccl as ful]y and e{}bctua}iy as il-, insteacl of' the 'l'rans{'cror'

C)otnpan-r,, the TransJ'eree C'onrpar:,v, hacl b*en a party or beneliciary or obligcc
llttretr: and shall Lre aplrropriatelv nrutatecl by thrl relevant Approl:riate
",\ uthor"ities in fhvr:ur o l' lhe T'rnrrs fbree C'r:rripauy.

i\ll statulorSr lioenses, 11o oLrje ction certi{le ates. consents, pe rrrissir-ins,
approvals. Pertnits" c*rtificatcs. cleariinces, autlroritics, powers clf'attolney givcn
by, issuecl to or execut*ri in k*r,our ol' ll:c 'I'ransfbr:or C'ompany or any
atrrplicittions tnacle Jbr thc same by lire TransJeror Cornpany shall stand
transl'crre<i io tlre 'l'rans{'cre* Conrpany, as if'the sail1e \,v$re *riginally givcn h,v,

issuecl to or executecl in far,our r:l'' thc 'l'ransfi:re* Cornpan_v, ancl tlie 'l'r'iursfere*

Cr:nr1:any shall he bouncl by the tenns thcreof. the obligalions arl<i duties
thereuncler. ancllhe rights ancl benclits uncler the sanrc shallb* available lo the
'I'ransl'eree Con:pan.v ;

'l'h* 'li:ausl'eror Oornpzin-v ilndi or 1hc 'l'ulusl-er:ee Company as the case rnay be.
shall, at any tirtr* af'ter this Scherne becorning elkctivc in accordance i.r,ilh lhe
provisions hcreof, il'so lequired uneler npplicablc larvs or othe rlvise, do all suclr
irels cr things as rnay be nccessary to transl'eri olitain the approvals, consenls,
exetrl;tions, registraliorls. l1o-obicction certillcnt*s, Pelnits. quotiis, riglrts,
entitlenients, iicenses ancl ccrlilicates rvhiclr r.vere he[r1 or enjo,rrecl by the
Tlansfbror Co*rpar:y. It is hereb,v clarilled thal i{'the conseut of any thir:d party
or: A;rpropriate Authority, if ar"ry, is reqr:iL*d io give eJlbr:t to the;:rovisirins o1'

lhis Clause, the saicl thircl par1,v or ;\p1:ropriate Authority shall make arrcl duly
t'ecr:rd the necesszu'y sr"rbslitutioni enilorsement in the rlilnte of the 'l'ranslbree

Ct.rtn;:iiny pursuat:t tr: tlr* sanctiorr oJ'this $c:henre hy lhc crinrpetent authority.
anel upoti this Scherne Lr*conting efl'r:ctir;e in at-,cordilnce willr the provisions ol''
the z\c1 ancl with the terms hereof. F'or this prilpose, the Tlans{bree Cornpanv
shall file appropliate applici.rlions/ documents vvith relevan{ aulhorities
concerned tor inl'i:rinaiiou and rccord purpose$ ;rnci th* 'l'ransferce Clompanv
shali. Lmderr the provisions r,:{'this Schcnre . be cleerned to bc authorised to execute
trnv such rvritings on behal{'ol' tlte 'l'rans ror Cr:rnpany aud to carry r:ut or:

perfirrm a.il such acts. tbnualities eir conrpliances reficrrcd to nbove as may,' be
uir*d in this regiirci"

Arry cot'pctrate ap;:rrn,als obtainecl h3z the 'l'ransi'eror Conrpitrry. r,heth*r: 1'{11"

pllrposes of cotnpliallce or ritherrvisc. shall stancl trans{brreci i* 1he Tr;ursf'eree
{'ol*;xurr,anel sLtch corl:olate applovals anci cornpliance sltall be deented to
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been ohtaiireci anrl conrplicd r,r,ith by thc 'l'ransli:ree Cli:mpany. 'l'he 'l'rans{'eree

Company shall, r:nclei: the provisir:ns o1'1his $clrernre, h* clecme<i to be iluthorisecl
to exr:*ute iutv suuh r,vr"ilings r"iti behalf. oJ'the 'frairsl'elor Conrpany and to carrl,
on1. r-rL per{*rnr ali such acts. f.orn:alities or cr:n:plianccs relbrred to atrr:r,e os nttry
be reqLrired in this rcgarcl.

ili14flL{}YfiES

l0.l Opon tire el]'er:tivcness o['this ljclremc anr] u,ith sffbct frr:nr the [l]bctive llate,
llre '[r'ansf'elee ()ornpan-v urrclerlal<*s {o enliage" withrr"rt any intcrnrpliou or
brcali in scrvice as a lesult of'the Arnalgauiration. all statl'and Hnrployees cI'the
'[]ans{erol Companl, on terfis ancl conclilious r1o less fi*,ournble tlian those on
rvhich tltey are cngaged b,v thc'l'ranst'eror Conr;:any. 'l'hc 'l'nrnstlree Cor:pany
tundcrhkes to crntinue to abide by any ilgreernent / settlerncnt crr arrangentont,
i['any, cnlerecl intc or dcemecl l* have lrecn enterecl into hy t]ie 'l'ranslelor

Com;:any rvilh ;tny o1'th* alorcszrid En:ployeers. 'l'he Trilns{bree Conrpany agrces;' tiriit th* serviccs of all such iirnployfes r,vith tl:e I'rarrsl'eror Coml:any prior 1.o

thc trarrsf'er slritll be tulicn irrto account i'i:r the prlrposcs oIall existing benefits
to rvhicli the said Ir)nplo1.'ees marv be eligihlc, inclucling tbr the purpr:se of
pa,vrncnt ol' contrai:tual lrncl stiitutory benelits. ;:rovicient fitncl plans. tlny
rctrenchnrent c()nlpcnsatiorr. gratuity and othcr r:etiral l lerminal henefits.

i0,2 flic aocunrulati:cl balanccs" il'any,, st;inc'ling tn the crcdit o1'the a{oresaid
lirnploy*es in the cxisting lrrrx,ielent luncl" pension {irncJ. superannuation Jund

and / t.rr any ollicr special. coulractual or stiil.Lrtory bene{its {irncl of rv}riclr tliey
arc nt*nibcrs. lvill he transli:rrcd respectiv*l_v to such proviclent {unci, pension
Iuncl, sr.rpel'anr)ultiorr {untls and / or: special, ci:tttLactual ancl statulory bencfits
ftmcl nr:niinaterl by the Trnnsfbree (lonrpiln5, andlor such ne\.v provirient funcl.
gralrrity liurci. super:annLtatiou l'und anei i or any other specinl, cr:ntractual ancl

statutr:ry L:euefits iLrnd tr: hc cstablishcd in accordance i,i,ith Appliciible Larv anil
caus*cl to bc recrignizccl by thc Applopriatc Authoriti*s" i:-v the Transl*r'ee
Company.

l0.l '['he con{r'ibutions rnade by'the'l'rarrstcror Oonrpany unrter;\pplicable Larv i:r
connection with the l-.nrplovecs, to the {irnris. fi:r the period afler llie Appointed
Date slrall [:e de*nre<l to i:re contributions milde b-v rhc'l'r:ansf'eL*r: Company,

Aii obligalious of lltc'["rans{brol Conrpany lvith regarcl to lhc saicl f-und or llncls
as cte fineti in the rel*vanl rules shall Lre tal<*n ov*r by the Transl'ct'ec Clompany,'

{iont lhe I::itlective l)atc to tlrc cncl iincl inlent t}rat al1 riglits" cluties, porvers aud
r:bligations of thc TLansl'crtlr Company in relation to such fund r:r' hur<1s shall
becorne those r:f th*'l'ranslbree OompirnS; ancl all the righls, ctuties and benetits
of'th* I:1mploy*es erri;:loyccl in tire'llernsti:ror Company uncier such furrrls sh;rll
b* {irlly protectecl. sub.icot to t}lc pltivisions of Iar,v lbr: thc time being in firrce.
Lipon the $ichenrc becorring *fi*clive, the 'llansfei*e 

{ jompany s}rall stand
srth:;litttlrrl li:r the'l'ransl'eror Cr:mpi.rn.v [or all ]lurpose$ ra,halsuever relating to

* oirligalion to make conlr:ibutions to the saicl {'unds in accordance with the

1:rovisiclns of such scherrnes or lurrds in the lesl:*ctive trr.rst deecls or'. ottrer
doclurrenIs.
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11.

10,5 The 'l'ransJer:ee Cornl:an_v slrall t:o:rlinue to abicie hy any agreernent(s)/
s*tllement(s) *ntcred into rvith any lrruployecs by the Transl'eror C)r:mpany on
tlrir sarue terrrrs aird couditions until sur:h tinre that the.v ar* translerred ler the

lelerrant funcls o1'the 'l'ransfbree Conrpany. It is cluriiiecl that the servioei; of all
Ern;:loyees of thc "frans{errrr Cir:mpan5, lransf crreel to the Tlansleree Corn;:any
rviii be tleated as having been continilotls ancl unint*rruptecl lbr the purpose ol
lire aiirresaic{ scheme.s or lirnds. \tri ithaLrt prejuriice to the afor:*said" thc Boarii o{'

the '['rans{bree Conrpan;,. il it tieerns lit antl sub.ject to Applicahle Lai,r,. shall be

sntitlcci to: (i) retain separat* trusls rrr l'Lrn<is r,r,ithin the "l'ransf'ere* C*mirariy for
tlte erstwhile funcl(s) of'thc'l'ransferor Cornpanl,; or (ii) lnerge the pre-cxisting
iunrl ol" the 'l'r:ansi'elor (lr;nrpan1, rvith othe r simiiar fi.urcls cl the TransJeree
Cornpan,v.'I'hc'I'ranslbrcc Conipan_y agr*cs lhat tbl the purpose o1'payment of
olly rrtrollclrnten{ compensation, gratuity, grirnts. stock oplions or {-}ther ternriual
b**elits, the ;:ilst .serviccs ol'such Ernployees with tlre 'l*ransleror Company shail
also hc laken ink: account. and agrees al<l uu<Jeltal*cs to lrrry thr* same as attd
rvh*n payable,

10.6 in rcspect of tlie sti:ck options granted to thc llmployees of the Trausfcror
Llor:rpany undcr anv Iinrployee Stock O1:tir:n PIan {illSOP) Sch*nrc, if any, it is
her:eby clarilicci that upon conring inlo ell'ect a{'this Schern*, the stocl< options.
as of'the EfIe*tive I)ate r,r,ould coiitinue on the existing teuns and conclitions
(including trut not limited to conditioirs pcrlaining to vesting ancl exeL*ise sLrclr

,ts vcstiuB periocl, exercise pricc etc.) *xcept {'nr such rnoclifieations /
acliustnr*nts iu stt-rcl< opli<lns granted as rra-v h* cteenred appropriate hy tlie i:]r-rar:d

oJ the Transferce {-lonrpany. in vievv o1'this Schi:mc, and in acc<:rdance rvith the
Applicable Lar.v. Any sr"rc:h nrr:rliflcati{tns i aiijustments shall nol reqLrirc any
f'urther approval ol'the sliaLeholris;:s of-tlre'['ranslercc Conrpau,v i:rncl/ or holclers
o{'stock r:ptions in the saicl hehall.

'ilEA,4NSFflR,dN[} YIIS?'{N{"; {}F I,IABTLTTXES

l-lpon the corning into effcct ol'this SciTeme srnd i.vith ellbcl lirirn the r\ppointeci
Date all lhe liabilities o{'the 'l'ransf'eror {)ompany inclurling al} secured ancl

Ltuse cut:ed cl*bts (in 1vil1fi-,i6s1isl'currencrr,'), sunciry creditors, Uabilities (includirrg
coutiugeul liabilitjes). dr"rtics and obligations ol' the Transl'eri:r Compixr.v of
*r,*ry kiutl, natute attcl description u,hatsoevcr r.vhether present or Jirture, artrl

hor.vsoevcr arising. along wit[r an,v charge, encunrbranec, lien or security t]iereorr
sltiill, pr"rrsuait{ 1o the sanction of this Scherne b.v the 'li:ibunal ancl under the
prirvisir:ns oi Sectiens 23A b nZ ol the Act ancl other applicable provisions, il'
any, of'the Act. rvithout any lurther i.rct, instrumenl. d*ec1" mattet' or thing, be
and stiutd trans{cruccl to and vcsled in and be cleemecl to hav* been transfbrLed
to and vesied in the Trat:si'e ree Conrpany". 1* thc exlent they *re oiltsiancling on
thc Hlflectii.,e l):,itc so as to heoonre as *ni'l fiorn th* Appointed llirte ihe liabilities
of'1he Transfbree O*mpan3,' on the sarne ternts anri eonditiol]s ils rvcrc applicable
tr.r th*'franslerot' Cotnpan_v, and 1lre'ft:ansii:ree Company shall meet, clischarge
and satisly the sante ancl {!r'ther: it sha}l not }:e necessary to oblai* t}re oousent
rilutlt thir:cl parly'r--:r other ilerson rvl:r: is a parly to a:t,v ct-rntract or arrarrgemen[
iv virtue of i,vhich such liabilities li;rve a.riser: in orrJer to give effi:ct to this
lichemc.
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Where any such rJ*bts, liabiliti*:s. ch"rties a.ncl obligations ol' lhe Transli:rur
Compan,v as on the Appoinlccl l)*te have been disclxrrgeci by such 'I.'ransltror

Oonrpany uu ol i'r['tcl thc A1.lpointcd Dale auri prior to the I]1'f ective L)ate. suc.lt

ciischarge shall bc deemed to bc ii:r and on account of ths'l'ransferc* Con:rpnny

tupou tlte coming into cfl'ect oJ this Sclt*nre .

All lt;ans raiseci aniJ utiiizccl ancl all liahilities^ dulics ancl obligatious iucurreclor
und*:rtal<en by the T'rans'{brr:r Conrpan,v ou or after lhe r\pptinted Dat* and pf iou

to the l-.fiective D*rte shall be dcemed to have b*en r*iscd, used, incLtrt'ed or
undertahen for and on Lrel:ali'oltl:e 'I.r'ansl''*ree Comi:an1,' ancl to 1he extent they
are rrutstaricliug on the I::iII'rclivc Datc. shal1. upon the corning into cff'cct of this
Sclreme and under the prcvisir:rrs ol $cctions 230 to 232 r:l'the Act. withoul any

lurtheL act. instnrnreni or dcccl be stand transt'*rrur1 tr: an<l vestecl in and be

cleenTed to lrave treen transii:rled to an<1 vestercl in the 'l'ransferee Cornpany ancl

shail becorne th* Ioans ancl liabilities, duties and obligaiii:ns o1'thc'fransl'erec
Cr:rTrpany lvhir;h shall rnert, disclrarge ancl satisly the sauro.

With eil'ect l'ronr th* I:il'I'eotive I)ate, the borrorving ancl investtrent lirnits of
Tlansfere* Cr:m;ran;, undcr lhe:.Act shall be dr:ernccl lvithout aty firrthcr act or
cieecl to have been enhiinced by the l:or:ror.ving anel inveslrnent limits of
I'ransii:ror Oompn.ny pulsuaut to thc Scheme. such lirnits heing incremental ltt
the cxistirig limits ol''!'riursl'*rcc Cornpany, ivith elT'ect liorn the Bffoctir.,e Da.te.

Bono\,virlgs, loaus- advanccs reccived anci other r:trligalions (inciuding iiny
guarantees, Ietlers of creclit. lctters oi c,rmibrt, peucling obligation against
advancc liconcc anrJ r:ustorr br:nd. clir:ecl tax elentat:cl , indirect tax d*tuancls.
cases lil*el agaiirst tlle cornpany or arly other ins{rumer:t or arrangentetit w}rich
nray give rise to a oontingcnl liabllity in ivhat*ve; {'6rm), if any, clue or wlrich
n':;ry at ariy time lhnr the Appointed Dale to tlrer liffectiv* IJate beconte due
hetrve*n the"l'ransf'erol f-lompany and the Trauslbrce Conipiiny shall, ipso {irctr:.
stanel clischargcd and courr to an end ftonr I:11{bclive Date aucl there slrallbe no

liability irr that helralf'or1 !r1), parly and the api:ropriate ef ct shall bo given in
the hnoks ot'accouuts and recor"ds of th* 'l'ransf'er:ee Corr-rpany. It is hercby
clnrilied that there will bc no accrual of interest or i:ther cltarg*s in respect of
an,v such inter-cr:mpany loans" advances and otlrer obligations with e{.lcct fr:onr

the Appointe<i Date.

With effcct fromr the Appointed Date and r-rporr the $chsrte be ing e t'fcctive. and

the crtnserluent Amalgiur:ation i:f 'l'ransf'eror^ Llompany ivitli anc{ intr: t}re
'l'rans{'eree Compiiny" the scculecl creditols of 'Iransf'cree Compar,y, i{'any" shall
only continue 10 be gntitled to security over such idr:ntified praperties attd ass*ts
ti:rrnring part ol Transl''er'*e C*urpany. as existing irnrnscliately prior to lhe
r\malgatnation of '['ransl'erur Cr:n:pany wilh an<l intql the 'l*ransf'eree Oompany
and the securec{ creditors o{'Transl'eror Oompany" i{'any, shall continue to be

entitled to socurity ouly over such properties, ass*ts, rights. benetits iincl iutele sts

of' ancl iii 'l'ransleror Corr:pany, as existing imnreriiatel,v prior to the
.i\majgilmalion of 'l'ransl'eror Cornpany rvith and into Transfi:ree Conipany. For

avr:ida.nce ol'cloubt, it is clnriirecl thal all tl:e assets of Trnirsl'elor Cornpany
and'l'ransfbree Cornpany r.vl:ich arc uol cun'ently *ncurnbered shall, subject t<:

Applicable LArvs, r',:rnain l'iee arrd available l'or creation of any security thcreon
irr lirtrrt'* in relalion tc any rrelv indcbleclness tliat ma1,'be incurred by'I'ra

I r.6
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Conipany. i;'or this prrpose, no {irrther conserlt from the existing creditors shall
be required and sanction o{'1his Schemc sh*ll b,e considered as a specilio conse nt
o1 such creclilors.

11.1 All eiectr:icity, gas, rvatcr and arry otlier utility *nnnccticrns ancl larill'rates in
rcspect therei:f sarlcti{}rled b,v va::ious public sector ancl private c*tnpauies"
boilrds, .lgeuc:ies and aLrthoritics ta thc 'l'ra.nsf'eror Cr:mpany. togclher" rvitlr
security deposits ancl all other advances paicl. shall stand autr:rrratically
transl'err*i{ in lin,or"rr ol the Transfbree Corrrpnny ou the same terms .'rucl

cr-xrc{itions i.vitholrt any fuLt}rer l.c1, inslrunreut, ciced, n1aittrl'or tlring be ing tnacle,

clone ol exccutecl. Tl:c rel*r,ant electlicity. gas, rvatel'anel any other utility
compani*s, boarcls. agencies and ar;thorities slrallissue invoices in the natne oJ'

the Trans{bree Ccnrpany rvith eff*ect liorn the hilling clicle cotntnencing fi'ont
the monlh irnnrr:diat*ly succcecling tlre nronth in rvhich the liflective Dale ltrlls,
Thc 'l'rans.fbree Cortpany shal1 cornpl,v r iith the 1ctms. c*nclitions ancl covenetnts

nssociated with the griu:t of sucir connectiou auci shail aiso be eiititled to refutrd
of security deposits placecl rvitlr such oornpanies, boards, agancies attci

authorities by thc'l'r:rns.er,rr Cr:ntpany.

I,EG.IL t, A N[] $THIIll. S{ i {l ffi }} t{.O{:trE}}! f.{il S

l?.1 tJpr:n the corning into cfti:ct ol'this Schenrer" all proceedings, suils, *eiions, and

other proc**clings inclueiing legal and ta,xation proceeriings, (including belbre
nny statut<;ry or quasi- iuclicjal authoril,v or tribunal) by r:r against the Trans{tr"*r
Comp*ny pending on lhe DIEctive Diit* shall be conlinueiJ and/ or enfor"ccd i:y
or eigainst the 'l'rar:sferee {Jonipan.v as i:t}'ectually anel in the sanre tnanner and

to the some extent as if tlrc sanre hacl been institutcd by cr against the Traursl'eree

Cornparty'.

12.2 II an,v pror:eeding, suit, appral ol' othcr pror:eecling ol'rvhalcrier nattll'e hy or
agtrinst the 'l'ransferor Ccmpany is pcnding, the snme shall not abate or be

discontinued or in ilny *-tu be plejudiciall--v aflbcted by reason o1'or by anytlring
containecl in tlris Scl:erirc, but the saicl proceeclings. suit, appeal r:r otl:er legai
proceedings iray be continued, ;:roseculecl ancl er:lbrced by or against
'l'ransferee Cornpanl,, as the calse uray be, in the saurc manner and to the satne

exterlt as it rvoulcl or might have lreen continuecl, trrrosecutccl and enlbrced by or
against the 'l'ra:rs1'eror C)orr:1:any as i{'this Sclierne hacl not heen made.

ln case of an_v proceedings, litigatiorr, sr-rits. recovery procecdings rvhich are to
be initiatecl or ma)'bc iniliatecl agaiust the'l*ransleror Cotnpany, lhe l'ransl-er:ee

CompanS, shall be rnadc part_v ther'*to and any payr]tonl and expenses made
thereto slrall be ther liability o1'the Transli:re:e Cr:nrpan,v,

The l'ransf'eree (lonrpau,v alsr: underiakes 1o piiy all amounts including iirterest,
poralties. rlanrag*s. ete., w'hich the 'l'ransfelor C)ornpilily may be callecl upon lc)

pali or secrre iri resp*ct oI arry liatrility or ohligation relating to the Tt'anslilor
{itirtrpirrrr, lbr the period 1l'orn the: Appointec{ D;rte up tr: lhe }:itfective Date and
any ci;sts incurrcd by thr: 'l'ransf'eror Cbmpan-v in respect of sttch proceedings
sl.arl*d by or au;rinst i{ rrlatable Lr the periorl l'rorn the ;\ppr-rinled l)ate up to thc
Hflbctiv* L)ate Lrpr:n subnrission q-rl' ncccssary evidenec by the Transf"elor
I'rr:rr:urv to ihe Tri.urs{bree C'onrpan,v lbr rrurking such ;:aytnent.

N("*

12.3

12.4
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l?.5 Witliout plejuclic* to othel clauses ra,ithin this Schentc. rvith e{'lbct 1'i:oui thc

Appointcti Date. all inlcr-pil"ty ilansactions lrctlveen the J'ransf'et'cr Ccnrpany

nnd tlic'l'ranslcrec Conr;ran,v shall ire cousicler'*:d as itttra-pat'ty tratrsactiotts liir
all 1:urtr:*ses ii'om f lrc Appoinlcri Ilatc,

?,4XA',I' {{}N, SilT{i1l$, C EISS

li,f i'he Scherrr*: irus bcen dlarvn Llp to conrply u,ith atrcl lirll rvithin th* d*finitiorl
and conditirins relating tr-i "-Auralgamatir:rt" as sptcilied Lris ?(lli) ancl r:tlrcr

applicable provisiun of I'l' Act, as arnenr{ecl. lf any lcLms or pri:r,isiorrs qrl the

Schcme ar:e loLrncl or int*rpr*ted lo be incr:nsistent rvith thc provisions of'the
saicl sc*tion r:l'the I'1'Act. at a lalcr clate, inclirciing resulting li'ol:r atr amencinle tlt

ol' larl' or f'ci: all,v othcr t'eason rvhotsoeriel', the Srheme sha]l stancl

r:rodil'reci/itmenrledi'allerccl to th* i:xter:t clelcrmined ndcessarv to contl;rly 11ii1|1

iinci f'all rvithin definition ancl c*nclitions rr:lating to "Anralgamatiott" as

specified in IT Act. ln sr"rch err eveint. the clairses r.r,hich are inconsislent shall

be rcad rJr:r,r,n or iJ' th* n*ed ariscs, be clctrn:eci to be dcleted atnd such

mr:tiilication / re;rdinp d<;rvn or deerncd delction and shall horvetcr ncl alTbci

the other parts ol lhe Sch*nre inr:luding tltL' acoounting treatrnent specified in

Clause 17.

13"2 l.}pon the Scherle buconring eft'*ciive, lhe 'l'r'ansfsree Conrpany is e.xpt'essl,v*

pern:itlecl arrd shall Lre enlirlccl to levise iis l'rnancial stat*mettts attcl retltrtts along
rvith prescribecl fiirnrs" lilings alcl annexures ultclcr the IT Act, as ilurended,
(including lbr n:ininrurn allorrratc tax purp*strs anri tar bene l'tts) LiST lar,v i'inci

cther tax lar.vs. ancl io clairn reRinds ancl/or crr:dits {i:r'l'axcs pairl (including
r:rinirnurn alternale tax), ane{ to claim tax bcuelits under the l'l'Act and othe:r tax

lar.vs etc. and for ntatters irrcidental th*r*to, il required lo give cf'lect tt-r tlt*

;rrovisions of'this Iiche mc.

tl.3 llpon tirc eJl'ec:tivencss of tire Soheme" l:y o1:cratiou of Iarv pilrsuanl to the ordtt'
of the 'l'ribunal:

Any'['ax lia]:ilities uncler'l'ax laws alioci'rhle or related to the l't';ittsfcror

Cr:rnpany. lo the exterll nol pt'ovicle cl fi:r: or covered by tax provisirin in the

accounts rnacle as on tlte d;itc immediatcly pt'*ceding the Appointed Da1e,

shall bc llanslerrecl to the'['ransfercc L]ompilny.

Any sruplus in'l'ax*si surcharge/cessicluti*s/ lcvies account irrclLrding bLrt

tlot iilniie(l lo acll,artcc inconie t.lx, lilx deducted/ collectcd at soitrce"

minin:um alteluatc tax crcclit, LiST / C)envat anci any tax crcdit
cntitlr:rnenis uncler any'l'ax lart's as on the clate imrnediatel,v preccding the

r\ppointccl Datc shall llso bc transf'et"red 10 the Turnsleree Contpatty,
r,vitho*t erny firrthel acl or d*ecl.

( r:1 Any relilrtl relating 1r: 'l'axes r,vhich is cluc to the 'l'ransfertr Con:pan-v

itr,,,kldir:g re ('i.rLrcls conscclucnt t* the assessmettts t:ttrd* on it and fi:r rryhicLr

no creclit is takcn ilr the ;rccolrnls ils o)t the clatc imritcclialely prececling the

Appcirrterl llate sltall also Lr*long to anci tre receivecl h1, 1]rc Trauslet'ee

(a)

t t,l
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(d) 'l'he 'llausi'ercc Conrpany is exprcssl,v perrnitted tii revisc anil {ile its

incotnr: tax rctrtrns and other statLtt<lr1' rcttltn's, even beyouei the c{ue datc"

il requilecl. ilcludirrg titx duri"lutrl*d l cullee ied at source returns, setrrice t*x
L*turns. sales lax / r,alr"re acSded ti.rx i goods and service tax retttrns, as nlay

b* ai:plicable anel has exprcssll,' rescrvecl the right to make such ltrovision
in its r"*turns aucl to claim le{unds, arlvance tax c.r:eelils" credit o{'tax
deducterl/ collectect iit sourc* trr crerlit o1'li:rcign 'l'axes paid / r.vithhelcl, iI'
arlyi .is m.1y bc rei;uired fbL thc purposes o{; or consequcnt to,

implenrentation of thc Sc:henie.

t.Ip<:rr the Sclrcrne cor"ning into e{'f'ect cu thc i:I'leclit,e l}ate alld rvith effcct 1l'onr

the Appointed Date. all rlcductions relaled to']'axes otherlvise admissible to

Transflcror Comp;ur,v- inchuling pilymeut admissible on actuill pa.vtttettl or or
deductiti:t of ap;ilopriate 'l'axes {-x on pilyn:ent Of tax deductcd al sor"rrce (suclt

as rurcler Se*tion 438, Sr'ction 40, Scction 40A, *tcr. of the i't' Act) shall he

eligiirle fbl deduction to the 'ILansfi:ree Company trpon lLrlfilrnent ol' the

recluir*d conclilions uncler applicable'l'ax Iarry.

Upon the Sche:ne corning into offect on the trll'eeiive llate and r,i,ith eflfbct fir:nt
the Appiiinted l)aie, tax cl*plcciatior#arnortisa.tiou *n all the assets, inclucling
intangible assets suclr as branil. technolog,v platfortn. custotner relationships and

r*cords clc. r*cr:rdcd in thc boc;ks of the T'rattsferr:r Compan,v purstlailt to the

Sch*lne, slrall be eligiblo fi:r'deduclion to the'fransfere* Conrpany r+-ilhor:t;itry
huther act or cieeri.

Siirce each of the permissions, approvals, conseuls. satrctions. remissions.
speci*l resert,ations. gor:cls ilnil service tax exernpliolts, iucenlil,es, conccssions

and other authorizations o['l.[rc Trans{erol Company shali stancl lranslerr*cl by

thc ordcr ol'NCLT to lhs'l'ransfere:c Courpany, the'l'r'ansteree Company shall
{ile the relevant intimi.rtions. {i:r the recorcl ol the stafutor-vitax aut}ior:ities tl'lto
sha1l take thenl ou file, pursuiurt to NCL'l''s veslittg orelers.

'l'he u,ithhoiding taxl aiJvancc 1ax/ minirnum alternate tax/ tax collccted at

source" if an,v. pai<1 by the 'l'r'ansf-er:or Cr:rnpat-v unrler the iT Act or arty other
siatute in respect ol'income of the 'l'ransfbror Company assessable t'r:r tl:e period
commencing Ii'om thc Appoirrted Date shall be deented to be lhe tax eleclucted

tionr/atlvance taxl nrinirnunr alternate tax ;:aici by the 'l'ransfcr*e Company ancl

crcdit for such witlihr:lding taxladvance tax/minimum alternate taxl tax

collecteel nt source shall be allorverJ to the'l'ransIeree conlpanl'rrtltwitlrslanding'
lliat c*rtificiltes or challans lor i.r,ithhr:lding tax/advance t,tx are in the natne of
ihe '['r:ansferot'Cotnpan-v and not in the natnc of t]rr*'l'rattsfcrec Company.

Ail'l'ax assessment lrroceedings / appeals oi'rvhatsoever natlil"e hy or against the

J'r;uislbror Oornpany pending and/r:r: arising at the Appr:inteci l)ate shall be

ctinlinueci and/or enft:rcecl Lrntil thc Hlfbctiv* Dalc as desireci by lhe Transf'eror
Company. As and tr"onr the Il{ective I)ate, the 'l'ax procc*dings shall be

r-'1r*Iiuir*rl anel enlorcccl b_v or againsl the Transferee C*m;:any in tltc sattre

irttr,,*' anci to tlre sanre extcnt as u,ould ot mighl liave beetl cc.rntittued a.nd

enlbrced by r:r against lhc Traus{bror' Oornlriiny. I'ir.rrther, t}ie albremetttioneci

fll'ougr;"11i11u.s shall neither abatc or lre discontiuuecl r:nr be in any _yt{

I 3.5
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prcludicially al'l'cotcd h-v rea)iol'! ol thc Amalgarnalion oJ the 'li:ansleror

Cornpany r.l,ith the I'ransf'eree Citmpany or anytlring c,.rntained in the Sehente .

C{}NSI$:IRATI{IN ANI) {lAN{lltl,X,AT!{}N (,}],' SH.tltE:li$ {}5r TEIE
TR.A NIi trI T{ ROR C{}I}6 !} A I\IV

14,1 iJpon ilte Scherne conriilu into e fiect ar:d in consicleration ol'lhe Amalgamatiott
ol the "l-ransl'elor (lonipany r,vith ancl into the Trairs{bree Cotnpany, thc

Transfuree Company shall. i,vithout any f-ui:ther applici.rtion, a0t, consent,

illsrrrit']ent or tJeed, issue and allot. its ecluity share s at pnr creclitecl as fully paid

up, a$ per thc swap ratio provicled by the valuatic:r repr:rt o1'the registereci
va.luers dated l)e,ceinbe,r 27, 2A24 plovided by l:trvO []usiness Consulting
Serviees LLP ancl I(PMLi Valuatir:n Serr,,iccs I-LP li:L the'l'ransfi:ree Company'

ancl 'l'ransleror Cr:inpany^ respectively; anci fairness opinion ol'the mex'cltiutt

bankers rlated l)ecenrber 21, 2A24 as provicied h"v .l)\,{ Irinaucial Limited and

Axis Cnpital I.,imited li:r the 'l'ransleree Cornpany and 'l'ransferor C)ompauy,

lcspectively. to each shareh<ilder: of l.he I'ransleror Cotnpany, rvltose name is

recorded in the rr:gistcr o1'mernbers as rnember o{' t}re Trat:sleror Company as

oI] the R*cord L)ate or to such o{'their r'*spective }:*irs, executors, *drninistrators
ul oth*i: legerl reprcsontativcs or other succcs$ors in tirle irs ma-y be recognized
b-v the l*oard, as uneler:

" l ({)ne.) equitlt,sltara rsl'lltc'l'r*ns;fbree ('orttrxtrty rt'lNR }t}i- (Rupees'l'en) ea<:h

.fi.tlt1; puid up./r:r evcr.J, 5 {F it'e) t:r1trit,v shara.s' ol"J't"un,*r'or t)tsnrpttnlt o{{N ll I 0/'
(Rupee s te n) e*t:h./fu1{1' puitl up"

'l'he Transler*o Company shales to he issuccl to the shareholciers of 'l'ranslcror

Conrpany pursuant to this Lllause rvjll be refcil:eri lo A$ "New Equity Shan*s".

14.2 N<: equity shares shall bu- issue<1 by the'l'r'ansf'eree Companv in respect irf the
sh:rres lre lcl Lry lhe'l'ransf*e lec Company in t]re'l'ransJtror Cornpany and itll suclt

shales shall stand cancelkd i.rpon thc Scheure becontiug eilective.

I4.3 'l'lre Ncw Ecluity Shar*s to be issr:ed *nd allotted pursuatt to this Scheme shall
be sul{ect 1o the provisions oI the memorandum r:f association ancl arlicles of'
association of ']'r'ansleree Colnpany and shall rank pari passu in all r*s;:ects rvith
t.lre exisling equity shares o{'t}re 'l'r"ansf'er*e Cornp*ny ;r{ler {he HfJcetive Date
inclucling r,vith resl:ect to diviclcncl, bouLrs, right shar*s, volirtg rights iurd olher
t'olpoLate benefits attachecl to the *quit.v shares o1'the'li"ansfbr:ee Company. The

Ner.r,Ecluity Sliares issued to the shareholclers r:1'the Translcror Compen,v shall
b* lully-paid r"rp and fi:*c clIall liens, eharges rrncl ]:incumbri.lnc*s, and shall be

fi'e*l-v transt'elabk: irr accordance r.vith the articles of irssociatir:n of the
Trar:sfe rce Cr:mpany. 'l'hc issue and *liotment ol'the Nei.v l:quity Shares is an

integral part hcreof'' and shall bc deem*cl to have been caricd out under lhe
orders passed by the 'l'r:ihun*l rvithoul recluiring any {1.11r*t act on tlre ;:art of the
"l'ransjbree {Jompany or thr: 'l'ralsirror Clonrpany elr thcir slia.r:eholdels and as il'
lltrr fr"rrcr:ilrrlr: ltrirl rlcit,rt 1111ili.rr llre ir-:L lrtrl srrclt rrtltrt'i\F1:lir.:itblr l.i1u,tI ttttt\,
lrr rrlll:liclrhlr,l* \!jL:r'e r.lLrll r:irrr:lrlicrl rritlr. It is r:l:n'i{ir:ii tlr*1 tltr rp1'*'cill trl'lltr
,',lt;.rt'rlttlrlrrs rrl'lltr-' l't'lrtrlc'ti:r"('ortrp;1r.r, lo llti:r Srltctttr:, t111;1ll lri: (ldLlurrl lu 11r
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they belong 1'or the spcr:ilic purpose ol''selling such shares in thc urarket al suclt
pi:ic* or' prir:es iurci iit an.v tirne r.vithin a period o{'!X) days fir:rr. llie clate ol
allotnreut of the Nuvl, Equily Shares as tho ffuslee nray, in its solc discretion.
decriclq ancl ciistrihule the net saie proceecls (alier deduction *f tlre expenscsi
incurred ar:cl applicahle income tax) 1r-i the respecrtive sharelioiclers in tli* same
proportirn oJ' their fr:aclional entillements. It is clarifiecl that any suclr
clisiributir:n sliall tal<e placc only *n thc sale of all the fracticnal shares of the
'l'ransibree C)ompany pcrtaining to the fi'acticrnal entitlcme nts.

14.7 In the evont o[ theru being ar"ry pendirrg share transfers, whether lod.ged or
t.rutstanding, of'any sharehold*r o{'thc 'l'ransferor Ctirnli;rny, the }}oard of the
Tt'attsfi-cree Contpany sJri'rll bc empolvsre{l in appropriate oases. prierr to o}: everl
subseeiuenl to the lLecor:d f)ate, t* effbcluate sr:ch atransl*r as i{'such changes
in the register:ed holcler \.verc operative as nn th* Recortl Date, in order'lt renlove
any dil{iculties arising lo the trans{brol or l.ransferee o{ ecprity shar"cs in the
'l'ranslcrol Colnpany, afi*r tire el1ectivencss of this Schenie.

14.B The Ncrv Equity fihares to be issr.rcd by the 'l'ransfcrce C)t;rnpany in Iieu of t]re
sltares ol the Tt'ansfbror Conrpanl helcl in the unclaiulecl suspense account o1'

the T'ransforor Comltan.v shall be issuod to a nerv unc.laimed suspense account
crealecl lbr sharcholilers ol'the Transi*ror OomparrS.,'. The shares to be issirecl hy
tlre 1'r;rns{'erec Company in licLr ol the shales of thc 

.fransferor 
Cornpany helcl

in lhe investor ccl"rcation anci prr:tection liurcl aLrthority shall be issuecl to investor:
e<iucation and protection lunel iiuthoritl, in [avour t-rl'such shar:"^holdet's ol'th*
'l'ransfbrol Cornpany.

14.9 In the evenl. arly or all r:l'the Parties restnrcture their share cnpital [:,v w:iy o{'
share split" sub ciivision, cr.:nsolicialion. issur r:f b<;nus shares, reorganization,
reclassificntion or oth*r siniilar actiori ir': reiation ta the share c;rpital cluring the
pendency of the Sshcrn*, lhe shal's swap riltio staled in Clausc 14.i above shall
he acl"lusted ac,cordingl-v, if'requireil, 1o consiiler'lhe ci'lect of any such corpc,rate
actions unil*rtake:u by such ltarty.

14,10 The Transferee Cr:nrpan,v shi.rll a1:ply for lisling oi'Nerv Flquitl, Shares clrr the
Stosk Excdtanges in ternrs o1'and in conrpliancc of'SEBI l\,{aster {.lircular auc{

other relevant ptovisions as may be applicable. ll'he Nei.v Equity Sirar:es,

;:ursltant tr: the Schemc, shalI rcrnain frozen irr the clep<-rsitory syslem till listing/
{racling pcrrnission is givcn by lhe $tocl< }:ixchanges" 'l'he shar*s ol' the
'l'ratisf'erec Cotltrrany issueri in lieu o{'th*: lr:ckecl-in s}r:lres of the'l'ransleror
Conrpany wili ire srrbject to locl<-in krr the reniaining pcr:iod.

14.11 The 'l'rans{brec Conrpany slrall erntcr into such an'angemcnts ancl give such
conlirmatir:ns and/ or unclcrlakings as may be nece$sary in aceordance rvith
Applicalrle l,ara, lbl cornplying rvit]r the l.r:rmalities oJ'the Stock h.xc]range s.

},NCIJM {}}TANCIIS

'l'he transf'er atrc{ vcstirrg of'the assets complising the 'l'ransleror Crimpeury tr-r

and in tl,e'l\:ansi'erc* Cornp*n}, shall [:e strbju.ct to ihe rnortgage and chirrges, if
any. a{-lb*ting the sanle ils hereinaflcr: provicleil.
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15.2 All thc existing securities, charges, eucunibranees or licns, if any, creatcd by ttre

Tr"ansf*ror Citrnpany, in 1.*nns c{'1}re Sclicrne, ovcr ils assets trans{blred to the
.lrausjlrree Compittrl' h,v Virttte *l this $clren:e alld in so far as sucli

Iipcurubreutces seclrrc ol relatc to liahilities of lhe "lransferor Contpany, lhe

sarnc shall. afierrthe li{'leclive t}ate, contirlue to reiate anti sttach to strc[r assets

or any parl thereol'to rl,,hich they are relatec.l cr ait.'rchecl priol to thc Elicctiv*
lJatc ancl as are trans{'crrecJ to thc Transllree Oornpany attci sr:cl-t Encumbrances

shr.rll not r'*late or atlach to alty of tlrc other itsscts ol'lhc'llansf'r:ree Companv.

The cxisting lincumtrra(.rcc*.i ovor the assels anr{ prop*riies o1'the Trattsl'clcc
Con:pauy ol any part thureof.rvhich relate to the liabilities ancl obligaticns ol the
'l'ranslbree Cornpiin"v- pr:iol to ll:r: lr{fuctive Dalc sh;rll contittue to relate to such

assets and propcrties and shall not extclrcl cr: attach l{} any of the asset$ ancl

properties ol the Tr;urs{elr:r Corrrpanl, trilrslerrcel tr: alid vcsted in the'Ir,qus{'erec:

Cornpany h,v virlue of'tlti"c Sr:hcrrt*.

Auy, rci'elence jn i*nv qcr:Llr"ty docunients or errrlngemeuts (to which a'['ransfcrot'

Complnty is er pirr15,') io tlre Trans{bror Cr:mpany ancl in assets ancl pri:pcrties.

shalll-r* constnrcrJ as ii rclclr;ncc 1o tlie'l'ransfbr*c Oonrl"lan.v anci the tsscts ancl

prol:erties of ihe Tlansl'clor (ionrpany t.rrurslbrred lri ll:e 'l'ransi'er*e Conrpany by

virtue o(' this Scherne. Withour prejudicc to the loregoing 1:rr:r,isitttts, thc
'['rilnsl'erol Compaiiy nncl the Translelee (]ompan]' may execttte ilny instruntents

r:r doc:uments or do all acts ilncl ileecls as may b* coitsiciered i'rppropriate.

irrcluding the liling ol'u*ccssarrv particulars ancl / or: modification(s) o1'chat'ge.

with the licgistrar *l'Corlpanies lo givc iirnnal ellbct to tli* above provisions,
i{ requiLed.

llpon the coming irrtr: e{'f'ect ol'this Schcurc. tlii:.i'ransicree f)ourpany alone shall

be liablc to per{irrnr all obligations in respect o{'the liabiiities" rvhich have been

trauslerred 1o it in terins ul'tlte Schcnrc.

Il is expressly prr:r,icled lirnt, savc lls hcrein prorzic.led, no oiher telm ot'cilttciitir;n
oithc liabilities transf'errecl to tlrc Trans{u'ee C*tnpauy is mocliiied by virtr;e o{'

this Scher::c cxcepl to ths *xtent that sLrch ilnrendmeut is reclttired statittor:ily or

by rrccessiirl inrlrlication,

'l'he prcivisions of this Clausc shall operafe in accorrletnoe rvith tire terrns ol'the
$chcme. irotwithslarrding anytlring lo the corrlrary containecl in an-v instrllmcllt.
cleecl or u,riting or thc terr-r"rs r:{'sanclion or issut or any security cli:cruletrts, all
oi'rvhich instruments. cleecls or wrlting shall sland modifietl and / or sLtl:rersecl,:ci

by the k:rego'ing provisions.

'l'lre 'l'ransIlree Cr:nr1)illlv lllil-\'' itt atly'tirne alier tlte coming inlo elibct cl{'this

Schenr* in ,.rccorrlance ia,'ilh the provisions hereoI if so reeluirecl, unclcr

r\pplic;rble Laws or otLierrvis*" cxocute i:ppropriate dcccls oi'conl'trtnatiott ttr
other rvritings or arrangcrrlents in llvr:rit of the s*crirccl crcditors r:l' the
'[.ransferor Corn;:iuty or itt lhvr.lr of'any olhet'part.v to lrny cotrtract or
atrarlge rnent to rvhich thc l't'arisf'cr:or Cr:nipatr1" is a partl' or atl,v writit:gs .ts lnay'

be necesseiry to lrc cxecrrteri in orclel to givc I'orlral ctT'ect to the al:trvcr

plovisions, including any {ilings witli thc z\ppro;:riate Authorities. The

l'r'lrnsiL'r*q: Compauy,' shall. uncicr tlie provisions oi'' the St:herne, be clcetneci to
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16.

ho authorized to execrrte eny such rvritings r:n b*hal1'r:f the Trat:sleror Company

and 1o itrrl:lem*trt or cauy out all such lbrrnalilies or complianee rel''errecl t<:

eih<.rve on the pari of'thc Transibrnr'{)r-nni:an.v. rrrc;uirc:cl ir: ber carriecl oul rir
perhrnred b,v the'l'ransfbl*c Coniparrv, itiler uli*, in its c:tpitcitv ir* tlt* sttccossor

cntit.v ul' tlre'l'rans Jeror Oo nriran,v.

TN'I' ilI{..*iE ERAN SA{JT{ON S

16.1 WilhoLrt prejudie:e to the provisions rll'Clauses nreutioned in this Scheme. w'itlt
efl'*ct {rom the Appoirriccl Date. r.rll irrter'-palty transactions beiweer the
'l'ransleror Conrpany ancl the'l'ransferee Compan,v shall be considered ;rs itrtra-
party transactions Jnr iril purposes. For the rer:tovai o1'doubt, it is clarifled tliat
uptir: thc Sch*me conring inio el1'cct and witlr elfect l'rr:m the.;\ppointed l)ate,
lo the extent therc are ilitcr-crlrporate loans, advatlces, clcl:losits, i;:veslmetrts.
oblig,atiou, balances ilr othcr outstanding as hetwe*.n the 'l't'ansf'eror Compan,v
intcr-se ancl/ or the'l'ransl'erec Company. tlie obligations in t'especl thcleof shall
conl(r to an encl ane{ thei:c sLrall L:e no liabilit,v in thal behrllf anc} ci:rrespondittu
e{lllt:ct shrill i:e given in the }:ooks r:{'account and t:ecords oi'the Tratisl'clee
Ccirnl:auy fbr thc recluclion of'such assets or liabilities as the case may' bc.

l{i,2 All ti.rx d*ducted i*t soLirce ("1'l)S") clecluctrcl and tax collected at source
(""I'ClS") collected and depositeel by thc'l'ransl*r'r:r Cornpany and i or'I.'ransler:ee

C<:rnpany on inter-se tlansi:ciious as n"rentir:ned in Clause 16.1 aLrove shall he

eligihle as *rcclit to thc'l'ranslir*e Cornl:an,v.

A{]{IO{J NTING'I'RiIATl\,T TT N'I'

Uptn 1he Sc:hemc h*coming el'lectivc anri rvil]i el'f"cct liom th* Appr:inted Datc, tlre
Tran-qf'eree Clompan), slrall account liir lhe Auralgarral.ion iti its brioks as uncicr:

l?.1 Notr,r,ithslanding anl,thing trr {Jre or:ntral'y coutaiued herein. tlie Traus{eree
Corrrpany shall account lirr th* Anralgamalion ol'lh* I'ransibt'or Compairy, in its
hooks oJ'accounts, on lhc elate detcnnineci undcr Companies (lndiarr Accountittg
Standards) Rules,2015 (as a.menclecl) ("'irxl AS") notifl*d urder Section 133 of
tl:o Act ancl in aceorcianc* rvith Appenciix C of lncl A$ 103 - Rr:siness

{-'onibinalir:ns. olhcr Ind z\S anil rel*vant c,lari{ieations issucei by the Institulc ol''

Charterecl Accountanls o1' Inclia. suclr that:

(b)

'l'he Tlansieree Co:lpan-v shall record the asssts and ljahilities (except
invcstment in s*hsicliary) oi' lhe Tlansii:r'or Conrpany at its rcspective
car:r'ving varlues as ap;:earing in 1i:r: oonsoliclaL*d iinancial stiitenrents oi'
the'l'rarrsl ercc C.lompany;

Transl'slere ('onrpan,v slxrll recold all the investment irt subsicliari,
companies vestsrl irr it lrursuarrt to this part o1'the Schenre al zut antoLtni

cr.1rr;rl to the carryinu ilnlorinl o1'assets lcss liabilities lcss non-eontroliing
iitl,.:r'rst (i1'any) iittel less rcser\ics o{'1he lesp*clirrc subsidiary conlpany tls

appearing in thc r:onsolidat*cJ linancial statements ol' the 'l'ransfercc

Companyl
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(c)

(.1)

(e)

{f)

(g)

'l'he identity {r1'rescrvcs shall be preserved and shall be t'eeorcled irr the

linancial statent*trts ol' the frans{'elce (lompany in the satne lbt'm as

appcai'ing in t.he consolidatcil linnncial statcrnents of tltc "l'raus{'cre*

Conrpan,v;

'['o the exi.*tr1 tlicrs ar* iuiel:col-upatt-Y loans. aclvances anrl an.v other

balanc:es rvhatsoever tr*t\,vccn tlie 'l ransltt'or C'<ltt:p;tn,v anci franstlr:cc
Courpany, the siirre shall stand cancellecl rvithout an,v f"urther act or cleed.

upon the *lcliemc becomirtg i-rperative. 'l'he o*rrespc;nciing ilssets and

liabilitics in the trooks of'acct>uttl shall be recluce<l acrcord;ngly;

in case ol'lult, difler:errce iu zrocounling poliery betrveen thei'l'ransi"eree
Cornpanl.'and lhe'l'r'artsicror Conipitn,r,. the accortnting policies {i:lk.:wccl

h,v 1he I't'attslbr*e Cr:mpatry will 1;rcvail to enstn'e that the linancial
staternents rr:fl*ct the llnancial position has*d on cottsistent accoutriing
poli*ie-t;

Transferee Cornparry shall cr:ecli1 its share capital accot"lttt with the

aggregatc ltice valu* o{'the ecluity shar*s issr"recl lly it to t]re non-corttrolling
sharehokiels ol'Trsrnsfi:ror Oonrpany pursuanl to Clause l4 of thc Schetne.

'l'hc surplus, il'fin.,,arising aflcr talting the e1'lsrcl o1'claustr (a), clause (h).

clausc (c), claus* (e) anci after: adjusling th* impact ol'claLtse (d), shall be

transferrccl to capital resetve in th* l-rnaucial stiiterncnl.s r:f the 'l't'ausfcrce

Curnpany.'l'he dcilcit, il'atry;irisirrg a1'{cr taking thc eft*ct ol'clartse (a),

claLrse (b). clause {c). clausc (e) ancl alier acliustirrg the inrpacl erf'clause
(ri) rrnd adjustrncnt ol'prcvior"rsly cxisting clcdit halatrce in capital rescrve,

if any. shall be cie bitccl 1o retain*d caruings in tlie financiai statem*lt1s o1'

li:e Transferce L)o rripanv :

(h) C)omparalive flrrancinl infi.rrrrratinn in thc financial statelnents of the

Transferee C)onrpanl,sherli be leslated as stated abovc, as if thc merger had

r:ccurrec{ from the beginning ol' the cnmparative periocl. l"{ow'ever, ii'
conlrol was ac.cluirecl att*r earljcst peliod prescnled, tire prior: per:ii:<l

infi:rrnalion shall hc restateci onl,v frorr suclt e{ate^

Notr.vithstandirig the accounling treatmrrnt sp*ci{ieci in Cllause 17.1 antl its
subcltruses, ii. an,v fltneneinrcuts rrrailc 1o Iucl r\Ii are notilled prior lo the irpproval
tll the Scheme which af'f'ect tlrc accriunling trcatni*nt spccilied in Claus* 17.1,

the 'lliuislerce Cortrpany shall rnalte neccssaly adlustntents, as reqLtireci, to

cCImpi-Y with the rcviscd Ind AS,

,,\ny rratter not clcalt. vvith here,inabove shall i:c de*.lt with in accot'clancs r.vith

tlte requi::ement of appiicablu: Incl AS aud generall.v aecepled acc<tunting

principles applicable to thc'l.r;ursltr*e OErmpitny.

Since thr: 'l'rarrsl'eror compilrry shall stand i{issolvecl without being wor:ttd up

rrpirrr the sc'.horue beconiing *fl'*clive ancl all such assets anci liahilities oi'tlre
Trarrsfi:rrrContpany shall l:e transl.clred to the'l'rernsibree Cr:rlpany itr tetms ol''

thc Sr:lieme, no ilccoi-rirting treatnrenl is pr*scribed uncler this Scherne w'ith

11.2

1 7.3
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r8. VALI$I ?Y (} Xl AXI S'l'l NC Ii ftlSOL tj"l' I {}NS/ Ii{ }WtrR (} },' AT?$I{I\HYS;

l.jpon this Schenre corning inlr-r el'fect. t]'re resolutir-rns / power of attorneys execrilerl hi,'

the 'l'rar:s{'cror Cornpan,v, as ar* consiilererl necc.ssar.v by the Boald of ihe T'ransfcror
Cotnpauy. turd that are valic1 and subsistirrg on th* liileclive Date. shall conlinue ta he
valicl and subsisting ar:d tre cor:sidclecl as rest-rlutions ancl polver of *torne3, p,.rsscd /
execu(ed by thc'['rans{i:ree Conrpittty. arisJ if any sLrch r*solutions have any nlonctai'y
Iimits approver{ under tlrr: prr;l,isions ol'the z\cl. or on,v other applicatrle stiiluti:r,r.,'
provisitltts, theu such linrits as ore cousidereci neccssary by the Bilard of the Transferce
L'ompany sl'rall bc added to thc linrits. if any. under lilcc resoiutions passcd b3, thc
'fransfblee Compan,v ancl shall constitute the nslv aggregato Iimits lbr *ach t'rf'th*
sLrb.iect tttatters coverecl uncler sr:ch resolutions / power of attr:rne,vs lbr lhe purpr:se of
"l'rarrs {i:ree Conrpany.

Cl$M *i E hiA:l'{{}N CIF A { JT HO [d t S Il$ $i Fi,,t]Q.*i C;{]]X'X'A 1,

l9.l [Jpon the Schetne hecoming sffcctive nnd,,vith e{iect fi'om the Appointed Dat*.
the ar"rtholisecl sliarc capilal o{'thc 'franslcrr:r Ccrnpnny shail stancl m*rgecl intr.r
anci be adeled to ancl shall ltrrm pall o{' lhe autholizecJ shtrre capital ol'the
'l'ransf'eree CJonrpany. Accorclingly, the aLrthorizecl shars capital rif the
'l'ransfbree flompeny shall s1,.lnd i*cr*as,:el to the exterrl of the aggrergetc
attthrirized shitre capital o1'tlre 'l'ransfbror Cornpzlny as on the ef'fective datc. In
t*rrrls of the provisirns r:l' Scction 232t3)ti) ol'thc: Act. anel cther a;:plicable
lrrovisions. if any, thc aggr:egnii: fees paid b;, tirc Transt'eror Company on the
auth*rizcd capital shall he sct-olT against the iles Fa),ablt: by the Trans*brce
Cr:mpany on the inct^ease in tlre autlror:izer1 sharr: capital as m*utionccl in tlris
Cllause 19.1. In relation to the fbr*gr:ing, if applicable, the'frarrsl'eree Conrpanl,'
shall pay rerluisite l'ees on its ailthoriscd share capital enhancecl by the
Antalgariration a{i.cr havirrg nrade acijr:strrents, as pclmitt*ri in terms r:f'sectir:ns
232(3Xi) read rvitli Section ?33(1i) ol'the Ac{, Thc aggregate autlror:ised share
capital of the Tt'etnsl'er*c {-'onrpany sliall autorrratically stand increasecl to that
e{'fecl by iiling the r"equisitc lorrns with ttre RoC on slrch in*eas*rJ and cornbined
authr:riscd slrare capital.

19.2 Cousequentlv. with cfl''ect I'r:orn the Fltlective Date, th* h4emr:ranrJum r)1-

z\ssociation o1'the 'l'rans{'cree Companl, slrall without any act, instrurnent or
cleed l:c and stand altererl, modi{i*il ancl arnencled;rursuant tr: Sec{ion 1i and
other applicable pro;r,isioris ol the Act as per this Scheme. such that 5tl' Clause
o{'th* m*ntot'and*m t"r1'a.qsociation ol'the'1'ransl'eree Conrpany shall, be rcp}accd
h), the fi:lk:u,in$ clause :

"'l'he Arfiht>yizcd. Shurc (lu\tilcl o.f thr: {-'ortrysan)t iy /4,1t I 13"t}0,00.0A1i^ (Rypes5
One flundt'er] ll-hirtecn Crot'cs onl.t) di,-idari inb I i.30"00.0(,\0 (tilevan {)rares'
7'Lr irt.y {,acs)'ilqu ily,\hcta s' I N R I Ai- ( lt uStt cs'l'en} etr::h. "

For the avoiclance o1'' clouht, it is clarifiecl that" in case, the i*rthoriseel slrat'*
r:;trillil rll' lltr: l'i'1il}ilrt'trt { {}ll]ltilll\r ilitrlL'l'rlr)c:i :utlr i:lItrtltr:. *ither aS a
r:r1l15r"rll.tr:nt:g rll' iil1\ r:tll.l]{)t.itlr.r ;t*iifilty r}r. rr1111.1.11,i5r:" ll}*rt {_'litLtsr: l9. l sh*lt
IttlIr;11;1[ifiq]l', ..;Lirttr.l ltirlilillrili;rrlirrrl'-,tl tr i;rlti, irlkr :tr-:('rrl,rrt tlrr"' *l'1,:ct of'sr:clr
r,h;rlI.te .
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20.

19.4 'l'he approv:rl of this Scheme b.v the sharcholclers r:f the Transl'elee Cr:n:rpany

urxier Sectirxs 230 tr:232 of thc Act, shall be cleemed to have treen an apprr:val
under $e*tions I3,61 nnd 64 or nny other applieable provisir:ns undcr the.r\ct
to the alteration of the memoraudurn ol association aud rele vant article(s) ol the

articles of associaticn of thc'l'r:ansl'ei'*r: Campally as niay he requrired r"tndcr the

Act, and no f'r"uther resolr-rtion(s) vi,oulei b* r*quirecl to b,* separately passee{ in
this regard.

IIISSOLU TX$N CI}l :ilIX E TITAI\ S F iilt$R C{} M PANY

l.Jpon the coming into effcct o1' this Scher:re, the 'l'ranst-erar Compttny shall stiurcl

dissolved rryithc.mt r.vinding-up ancl without any lirrther act or deed.

<'<.'l'his .t*ptl(:€ lms inlcntirsrwlllt hce.n lefi blank:>':"
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21.

rAIT'I'ITT
{;EN $illl A X, Ttritr{ly*trS & COl\DtrTI$l\ $

'I'AX N EII]]'R.,{{,TT-Y

21.1 'fhis Sclrerne htrs been drarvn u1: to co*rpl.v ivith the conditions lelating 1o

"1\mztlgiintiitiolr" ns specifieei rrneler th* inconre-tax laws, specifically Sectitin
2(lI:)) cii'thc I'l'Act. r,r,liich pli:r,iclcs lbr thc lollorving:

(a) a1l the properly o{'the amalganrating cr:rnpany or cornpiuties inrnrediatel.v

b*firre the anralgarlalion heci;mcs the proi:erl,v af the amalgamated
conrpany [r-v r,' i rt rre ol' the i,rmal garnati o n ;

(b) all the llabilities erf thc arnalgainaling conipan.v or companies intmecliatcl-v

beli:re the anxilganration becon:e the Iial:ilities ol' the arnalgamiltetl
company by viltue of'lhe anr:rlgamation:

(c) shat'chclt*;rs holding not Icss than thLee-fourths (lil41!') in value of thc shares

in the amalgamal.ing crimpalt-v or oonlpanies (other tltatt sltares a)readt, held
lltereit: intrnudiatel),bcfitrcr the arnalgatnalion hy, or by a non"iinee Ii:r, llte
amalgamaed cornparly or its suhsidiary) bcconie sharcholder:s *1' the

iitnalgamatecl cr:mpanv by virtuo q:f tlrc alnalgamatir:n.

II'any lcrnts or provisions o['ihc Sclrerne are l'ouncl to be or interpreted to be inconsisleut
with any of'the said provisions at a later cJate, vi,hctlicr as a resull of any amenchnent o{'

lar.v or any.!udieial or execulivc interpr:etation or lor arr1,'olhcr reason rvhatsoever. the
Scltenre shall then stand mociilied to the exlenl ileternrined necessary to cr.:mply r,rrith
the said provisions. Sucl: rnociification u,ili horvcver ilot afll'ect other parts o1'this
Sclrerne.

DECLA}{.ATH0N Oli' tr)IVI []ilN$

22.1 The f]afties shrlllbc entjtled 1r'r c]eclerc ancl pay diviclencJs, rvhetl:er interjra aricl/or'
{inal, li: tlteir respectivc shareliolclers priol tr the }::r,fl'eclive Date in the oriliualy
course o{ business.

22.2 )t is clarilied llrat tlte aft>rcsaid provisir:rrs in respect r:f cleclalation oldivicieuels,
r.rihetlt*r inlerim tn'liniil, arc enabliug;:rovisions or"rl1'and shall not he cleerneil
to confer any right $r'r any nrcrrl:er aJ'the 'l'ransferor Company or'l'ransibree:
(lolnpany to delnancl or clairn iiny diviclencls lvhicir, subjeot to ths provisions oi'
th* A*1. shall be er:tirelv at tlis discr:etion r:l' the [:]oarei ol' the T'ransl'eror
l'orupany or Tratnslbrce C)ornpauy ancl srrb.iecl. r,l,herever ncccssary: tu tlre
appt'or;al of the sharclrolders ol' ther 'l lanslcror Courpany r:r 'fransl'elee
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24.

Cornpany"

SAV}NC OH {:ONCT,UNE,D I{ANSA(]T{{'}N$i

'l'hc tlans{'er and vesting u{'tirc l"rusiness of the Transferor" Company as aborre ancl thc
conlinuancc of'proceedings b3, or against the'l'ransl'er,.rr Company shall riot alfbct an_v

tt'a:tsactir:n or procee<iiugs alreaclv concluclecl on oL al'ler the r\ppointcd D*te till tire
HfTective Date in iiccordance rvith this iiclrerne, t* the end and intent that the Transf'eree
Cotlpany accepts ancl arlopts all acts, cleeds and things done ilrcl executecl b"v the
Trattsi'eror Cornpany in resl:ect thereto ils done anrl exccuted on behall'ol'the'l'ransf'eree
Compan,v-.

C't}NflXJCT {}It E}USIN}ISS {Ir\-f lL EEl'flmCTfVIi tr}ATE:

24.1 With efI'ect fion: the elale o{'approval o['th* I]oard of thc Parties to lhe: Sclterne
iiucl up to and irrclucling the EJ'firctivc Datc, the 'l'r'ansfcr:or Oompany slrall carry
on i1s br.rsiness rvith diligcnce and business pnrclencr in the olclinalv cours(:
crxtsisteut r.vith past pi'acticc ir: gur;cl faitir and in accorclance rn,ith aplrlicable
lar,r,s.

24.2 \Fith elllct from the u\ppointcd I)at*;r.ncl up to anci inelucling the [:i{'{'ective Datcr:

(a) The 'llansieror Conrpanr, .h-11 he rJecrned to havc lreen carr,ving *n and
slurll carry *n its business ancl activitics ancl shall bi* rlcemed to have helci
and stoocl possess*d r:f arrcl shall hold and stancl pcssessecl o{'tli* estiiles,
assels, r:ights, tiilc. inlerest. authorities. contract$, irnrestnrents ancl

strategic rlcc,isior-rs Ior and ou ilc:counl r:{, and ir: lrust {i:r the 'l'rans{ercc

Clou:perny;

(b) Al1 profits or incom* irrising or accnring tr: the Trar:sfcror Contpilr,v and
all 'l'axes paid thereon (including but not limited 1o aclvancc tax, tax
deeluctecl or coll*clecJ at soilr.:e, r:rir:imum alternate tax. clirridend
dislributirin tax, s*rcurit.ies trausaclion tax, taxes ra,ithhelill paid in a loreign
cnuntry. goods turcl scrvice tax, etc.) or losses arising or iucurred b,v lhe
Translbr<>r (.lomparr), shall. tbr all pur'trroses, be treatecl as and rJeemed tt:
be the prolits or iucilrne.'l'axes r:r li:sscs, as tl.re casr lnay be, of"the
'l'rsrnslbree Cornpany :

(*) All dehts. loans raisecl rncl used, all iiab:ilities and obligations incutred by
the 'l'ransf.eror Llonrpany aller tlie Appointed Dale ar:d pi:irir: to the
El ctive l)atc. shal1. subj*r:i to the telnrs of this Scheruc, bi: deemed to
Itave been r,,rised. Lrs(-d or in*r"rrreci li:r' and on behalf of' tht: 'l'rans{'eree

Ct'rnrpiiny. artd to th* cxlenl they rrr: outstanding on thc [l]l-['er:tivc: Date,
shall also, withoLrt arry flrlher"act or deecl bc ancl be cl*emed to become
the clcbis, liahilitics, cluti*s ancl ohligations oi'the'l'rnns{erce Oorripany;

(d) any of the riglrts, p{-)wcrs} aLrthorjties or plivileg*s exeLcised b,v the
'l'ranslbror ilornpany sha]l he dcentcci to ]iave been exercisec{ by tlrc:
'l'ransJbrt-ir C*ntpau1, lal ancitin heltall'ol; ancJ ilt tr:ust lbl and as i.ut ageut
oll the 'l'ransfbree Company. Sir:rilarly. any ol'llrc obligations, duties and
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Cornpany shall he clee nrecl to havr heefi undeltilhe n lbr and or:r lrehalf o1

ane{ as ltrl iigent f-or the Transf'eree Con:pany; ancl

(c) all'i'axes (inclLriling, rvilhout lirnitaLion. iucome tax. minimum ;llternate
tax, 1a.{ dec'lr"rcted at sr:ul'ce" tax collected at scxrrcc, $ales tax, gclocls aucl

sr:rvices tax, excisc clrrtri. cuqtt-rms duty, service'l'ax, VA'I, e utry'l'ax. e1c.)

paid r:r pa,vabl* l:y the Tr*nsferr:r Compan_v in rcspect o{'llre r:perations
anrllor llre profils r:f the ft'ansfi:ror {-'on:pany beforc the Appointecl Dale,
shail be oli n.ccoul1t of thc Trrins{'erol Cnnrpuiy ancl, in so tar as it relates
to the larx pavmcnt (inclucling, w'ithoul lirnitatiou, inconre'l'ax, nrinimunt
altenrate tax, titx ilcdut:led at source, sales 'i'ax, goods and services tax,
excise duty, cust*nrs duty, service 'l'ax. VA'l', entry'['ax, etc.), rvhethe r brr.'

r.l,Hy of dcclucli<ln et source, actrrance 'l'r,rx cll otherrvise lrorvsoever. by tlre
Traustbror Cotrpar:v in respeei of the prolits or aetivitics ot'operaiiou o1'

the Tr*nsficr*r Compan-v ivith eI'l'ect finnr lhe A1:pointr:d l)itc, the same

shall bc cleerneii to h* thc corresponding item paic{ by ths 'l'rarrsl'eree

O*mpauy, anr"i. shall, in all proccediirgs, be rl*alr r,vi1h *ec*rclingly.

24.3 '['h* Tr:ansfcree Ci:mparirv shtll lre *ntitl*d, pencling t]re sanction ul'tl:o $chcme.
to apply to tlre r\ppropriate ;\rrthtriti*s ooncerulerl as necess:rry uncler i\pplicablc
l.,arv for sutl: cons*nts, ilpp[ovals and sanctirns rvhich the'.1'ransferec Cornpany.
tnay require lei carry on lhe rcl*r,ant business r:f tlre 'li:ansleror Clonipany artcl tr:
give ef}'ect to the Schern*.

24.4 lior Ih* purpose o|giving ct1rcl to th* order passecl uncler Scctions ?10 to 232
ancl other applicable provisions ol'the Act in lespcct of tiris Sc]reme by the
'l'ribunal, the'l"ransibree Conrpan-v.;i1;.u:.v tinre pursuant to the orders apprr:ving
this Schen"re. be entitlud tr: gct the recorcls o1 tl're cl:ange ir: {re legal right(s) upon
the .{ma}gamation r.''f 1he Transfi*ror Conrp;lry. irr accordanee r.vith the
prcrvisions of Sectirirrs 2"]0 to 23? t:I'the Act. 'l'he Transfbre* Conrpany shall
alr.vays be deenred to have been authorized to execLlte any pleadings,
ap;:lications, ii)rnrs, etc. as nra5; bc required to remove any diffieulties aricl

iac.ilitate and carry out arr-v ijrrnralitj*s or compliances as are nsoessar), lbr the
i*rplen:entation ol'this Sclremc. For thc purpase ol giving effsct to the vestiug
orcier passed uni'ler Sections 21i0 to 232 t>f' the i\ct in respect of'this Schem*, the
Tlansfbrec Compan.v. shall be cntitlecl to exelcise all rights and privileges, ancl

be liabte to pa,v nll taxes and ch;irges and fullll all its obligations, in relation to
or aprplicable 10 all imnror,,lble pl'operties, inclLrcling n:iutation alcl/ or
substitution of the ilrvnership or the lille t*, or inlerest in the inmovable
proyrerti*s r.vhich shall be nrii.de ancl dLrl"v rccorded by the Appro;rriate
Auth*rit,v(ies) in lavr:r"rr of the'fi'ansf'*ree {,ompany, pursllanl to lhr sanctir;n oI
thc Schetne b,v lhe l'ribr-rnal ancl upon the ellbctiveness of this Schenre in
accordance with thc terms herer.rl-, withoul any frrrlher ilcl <lr clc*rl to be cliine or
cxecuted by the '['ransieree Corr":pany', 1t is c]arifiecl that the 'l]anstblee

{-'on:1',urr1', shall be, (:ntilled te; engage in such corresponclence and rnake such
srrrrtrttions, iils lnay lrc necessarl,, for 1]1r-: purpt-rses of the albresiiid rrr"rtatiou

ancl/or su[:stitution.
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25. APPLICATION TO TRIBUNAL

The Parties shall, with all reasonable dispatch, make and file applications/ petitions 
under Sections 230 to 232 and other applicable provisions of the Act to the NCLT, 
within whose jurisdiction the registered offices of the Transferee Company and the 
Transferor Company arc situated, for sanctioning lhe Scheme, and for dissolution of the 
Transferor Company without being wound-up. 

26. MODIFICATION OR AMENDMENTS TO THE SCHEME

26.1 

26.2 

The Transferee Company and the Transferor Company by their respective Board, or 
any person(s) authorised by them, may consent to any modifications or amendments to 
the Scheme and without prejudice to the generality of the foregoing, any 
modification to the Scheme involving withdrawal of any Party to the Scheme at any 
time and for any reason whatsoever, or to any conditions or limitations that the 
Tribunal may deem fit to direct or impose or which may otherwise be considered 
necessary, desirable or appropriate by both of them (i.e. the Boards of the Parties or 
any person(s) authorised by them) and solve all difficulties that may arise for carrying 
out the Scheme and do all acts, deeds and things necessary for putting the Scheme 
into effect.

For the purpose of giving effect to this Scheme or to any modification thereof, 
the Parties, by their respective Board or any person(s) authorised by them, may 
give and are jointly authorised to give such directions including directions for 
settling any question of doubt or difficulty that may arise and such 
determination or directions, as the case may be, shall be binding on Parties, in 
the same manner as if the same were specifically incorporated in this Scheme.

27. NON-REClnPT OF AJ>PROVALS AN.D REVOCATION/WITHDRAWAL OF

THIS SCHEME

27.1 The Board of Directors of the Transferor Company and the Transferee Company 
shall be entitled to revoke, cancel, withdraw and declare this Scheme to be of 
no effoct at any stage, but before the Effective Date, and where applicable re­
file, at any stage, in case of the following: 

(a) non-receipt of consents, no�objection letters, approvals from the lenders,
customers, vendors, Stock Exchru1ges i.n accordance with the SEBI LODR
and SEBI Master Circular in respect of the Scheme (prior to filing the
Scheme with the Tribunal);

(b) the Scheme not being agreed to by the respective requisite majorities
under the Act and the SEBI Master Circular;

(c) this Schcrne is not approved by the NCL T or if any other consents,
approvals, permissions, resolutio11s, agreements, sanctions and conditions
required for giving effect to this Scheme are not received or delayed;

any condition or modification imposed by the NCL T is not acceptable;

the coming into effect or this Scheme in terms of the provisions hereof or
filing of the drawn-up ordcr(s) with any Appropriate Authority could have
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ailvLxse iLnp:licai"ion orr lhe 'l'rans{eror Conipan,v and/or the I't'itttsitree

Cornpanv; or

{f) l'or any otheir lcason lvlratso*ver"

and clo ali such ;icts, dccds ancl tlrings iis the.v ma,v d*em necessary anil dssir:able

in connection therolvitlr ancl inciclenlal theretc.

2"/.2 {Jpon revocalion" catrc:e}lalion or lvithdrarval, this Schem* sha}1 stand revoked.
canccllecl err r.vithelrawn aud bc of nu erfl'ect and in thal evr:nt, no r:ights and

iiabil:ities whatsrr*v*r shall acg:ue to or [:e inourred inter se betu,cen the

Transf'er:or: Conrpal"l3, ancl thc 'l'ranslcree Company or their respective
sharehr:lders or cr'*ditors or Enrployees or atr-v other person. save and cxcepl irt

respeLrt of any iict or deed clone prior lhercto as is contenrplated hereurrclsr or as

to any right, liabiliti, ar" iibligation which lras arisen or accrncel pursuant tltcreto
irnclr,vhicli sliallbe govelned and be pLuserveclorvr.,orhecl out itt accordauce rvith
the Appiicnble Larv an<l in such casc, each pariy'shall bear its owu costs, unless
otherwise mutua lly, agreccl.

CfiNI}IT{ONS PRflCIIIXIN'T TO'I'H[i SCE{AI\{8,

t8,l l.iniess ctlrerr.vise clccicleri [r), the l]oaLds of'lhe ]]arties. this St:l:enre shall b';
conditional r"4ron aucl suhject to:

(a) Obtaining No ohjcution lclter(s), npprovals, consents iiotn lenclers,

cuslorner$" venelors, lhe Stock l:ixchangcs in Lelation to the Schem* under
Ilegulatitiu 37 t>f SIlBI L[]Dll and SEBI Nlaste L CircLrlar;

(b) The 'l'ransl'er"or Conrpan;i, coml:lying r,vith olher provisions o{'the SIllll
\,lerster (.lircr"r1nr, irrclLrding seekirrg aptrrlr:r,al ol'the sharcltc;lders o.f the
'h:zinslbrcr Compa.ny through e- voting. as applicablc. The Sclr.erne shall
he aclecl Lrpr:n only i{ the vttes casl by the publie sharcholclers in {'avoilr
of the proposal ,1ro nlore lhaur the nurnbcr of'r,oles cast against lhe pt'oposal
b.v the public shareholders. o{'the Traust'elr:r Coml:any, as reclr"rired utrcler

the SEBI Maste r Circular. 'l'he term 'public' sliall carry 1lte same tnctiuing
as defineci uncler lLul* 2 of'securitics Contri+cts (I{egulatiorr) Rrrles, 1957.

ll is cl;rriticrl {hat thc provisions o{';:aragra;rh 10(b) ol'l}art I{u\) oi'the
$i[:i3l Xulaste L C.irctrlar. relating,to obtaining approval of majorit.v of publicr
shar*lroldels ol' thc Tran,sJ'elec {loruparly i}r's not applicablc to this
Se hcrnel

(cl Apploval of the $chcure tr.v the reqr"risite rlajority ir: numbcrarrcl value ol
such classes {r{'persons inc,lr-rding tho resirective sherreholder:s arrcl / tir
crcclitols of'the 'l'ri,r.nsf.erec Cngrpany and / or"li'ansf'er*r C)ornpany, as may
be reqLrired ol eiirecl.eel b), the 'l'ribrrnal:

Oblaining the sane lion ol'the'l'ribr"rnal under S*ctions 230 to 23? and oth*r:
applitable pri:visions o{' thc Act:

'l'he ccr:tifierl cop1, of the orcler of-the Trjbirnal under Sections 230 to 232
anil other appliczrl:le ;lrovisions ol'the Act sancliuning the Scheme being

4A ffi

?8.

j
\_r

. LJ
\[ iEj
{ f'J"-- "

re)



3{}.

31..

filcci with lhe l{egistrar oi'Companies by the T'ra:rsferor Llrrmpauy anri the
'l'ransleres Contpany ;

(f) Fulfilrrent of an3, compliancc(s). cor:ditint(s) ctc., if any', stil:ulatcd by thc
slock exchang*s arrclior any lrlher Approprial* Ar"rthority pritrr 1cr

efl'ectiveness o1' lhis Schenrc;

(g) Snch cllrer ap1:rovals anel sancti<lns as rllily he reqirired hy Applicalrle Law
in respect ol'this Schenr* being obtainecl.

28.2 I{'ancl r,r,honlhis Schen're comcs inta erf}'ecl upon lhe salistacliun (tir i,viriv*r, as

thc case niiry be) r:f'the conclitions mentioned in Clause 28.1 above, such clalr
being the l,ffbctive Ilale" it shall be dccnred to have tal<cn efY'ect fl'orri the
Appoirrtecl I)ate.

C$IiTS, C}{ ARCITS AND $iX}$ihrstrS

All costs, clraLges, Taxes irrclucling clr:lies. levi.es anclall otherexpenses. if an,v (savc as
ex;rressl,v- otherrvis*r agreecl) arisirrg out ol'or inculreil in carrying out and implcmeniing
lhis Scheme aud matters incidcntal thercto, (including stantp clut,v) shall bc borne by
tlre Transleree Crnrpany,

IHISCIiI,[,ANE{}{,]S

On the a;rproviil ol thc Scheme by the rcspe*tivu rnenrhers oi tlie liarties pursuant to
Sectio:t 230 of the Act. it shall bc dccnr*d that the saici rnembers have also accor:cled all
relevant cottsettts uncler auy olher provisions of the Act, iucluding licctions 4, I3, 14,
i8,42,61.62 *nd 64 o{'the Aot. tr; the extent thc sarne rnriy be corisic{ered applicablc.

ri$VERAE}gX,ITY

If any palt of this Scheme is hclcl invalici, rulerd illegal by NCLT. or beco:nes
tutenlbrceable fiir any reasorr^ rvhetlrel lmcler prescnt or lirtule la,.vs, then it is thc
intention ol'both Parties. lhat srrch palt of- thc Scherne shall be severablc liorrr tlic
t'cxtitiucier ol this Sc,hemc zrnd this Sclrenre shall not be affected thereb,v, unless tlre
cle,letion of such part oL lhe S*hcrne sirall caLlses this Sc.henre to l:recon:e rnaterialiy
udvorse to either the TLan.^fbree Cornpany or the 'l'ransferor Cornpany, in rvhich case
the I'ransferor Cotnpany ancl thc Tlansi'eree ilompany shail attenrpt to bring about R

mo<lification il tlris Scherne, as r.r,ill best preset've fix' the parties the benctits ar:d
obligations nf-this Scheme, inclucling bul not iirnitcd tr"r such part oIthe Sch*nrc.

R Xll$j IDLIAL []]{$VIf} {0Fi S

'l'he Schenrc clo*s not cotrtain rir provide lbr an1, comprornise rvith thc creditors ol'the
Transf'erol Cornpanv ancl the 'l'rans{eree Colnpany. Furt}rer. the Sclrerrc hils rrot hccn

*ri1{iirir' ilrly ootllorale riel:t restrurctr:ring,

{r {{ *! {r )lj :k
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