Annexure 2

SCHEME OF AMALGAMATION
BETWEEN

CIGNITI TECHNOLOGIES LIMITED
(“TRANSFEROR COMPANY”)

AND

COFORGE LIMITED
(“TRANSFEREE COMPANY”)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

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




PREAMBLE

This Scheme of Amalgamation (hereinafter referred to as "Scheme" and more
particularly defined hereinafier) is presented infer alia for the Amalgamation of Cigniti
Technologies Limited (“Cigniti” or “Transferor Company” and more particularly
defined hereinafter) with and into Coforge Limited (“Coforge” or “Transferee
Company” and more particularly defined hereinafter) and the consequent dissolution
of the Transferor Company without being wound up, and the issuance of the New
Equity Shares (more particularly defined hereinafter) to the equity shareholders of the
Transferor Company in accordance with Clause 14 of the Scheme, and various other
matters consequential, incidental, supplementary or otherwise integrally connected
therewith, with effect from the Appointed Date under the provisions of Sections 230 to
232 and other applicable provisions of the Companies Act (as defined hereinafter) and
the rules made thereunder, as may be applicable, in the manner provided for in this
Scheme and Section 2(1B) of the Income Tax Act (as defined hereinafter).

BACKGROUND OF THE COMPANIES

(i) Transferor Company was incorporated under the name Chakkilam Infotech
Private Limited and under the provisions of the Companies Act, 1956
(hereinafter referred to as “1956 Act”) on September 03, 1998, as a private
company limited by shares. Subsequently, the Transferor Company was
converted into public limited company vide fresh certificate of incorporation
dated January 31, 2000. The name of the Transferor Company was changed
from Chakkilam. Infotech Limited to Cigniti Technologies Limited vide fresh
certificate of incorporation dated October 19, 2011,

The Transferor Company is engaged in the business of providing digital
assurance and engineering (software testing) services across the world helping
in predicting and preventing unanticipated failures, leveraging Al-driven,
proprietary Continuous Testing & Test Automation solutions, which are
platform and tool agnostic, thereby optimizing engagement for customer
experience.,

The registered office of the Transferor Company is presently located at Suit
No.106 & 107, 6-3-456/C, Mgr FEstates Dwarakapuri Colony Panjagutta,
Hyderabad, Telangana — 500082, India. The Transferor Company has applied
for change of its registered office from state of Telangana to state of Haryana.
The concerned Regional Director has already approved the shifling and the
procedural formalities for shifting of the registered office are expected to be
completed shortly. The present corporate identity number of the Transferor
Company is 1.72200TG1998PLCO0O30081.

The equity shares of the Transferor Company are listed on BSE Limited (BSE)
and the National Stock Exchange of India Limited (NSE).

(ii) The Transferee Company was incorporated under the name of NIIT Investment
Private Limited under the provisions of the Companies Act, 1956, on May 13,
1992, as a private company limited by shares. Subsequently, it was converted
to public limited company vide fresh certificate of incorporation dated January

O 15.2004. Then, the name of the Transferee Company was changed frtom NIIT
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Investment Limited to NIIT Technologies Limited pursuant to fresh certificate
of incorporation dated May 14, 2004. Lastly, the name of Transferee Company
was changed from NIIT Technologies Limited to its present name i.e. Coforge
Limited with effect from August 03, 2020.

The Transferce Company is engaged in delivering services around the world
directly and through its network of subsidiaries and overseas branches. The
Transferee Company is rendering information technology/ information
technology enabled services across geographies viz. America, Europe, Middle
East and Africa, India and Asia Pacific and is engaged in application
development & maintenance, managed services, cloud computing and business
process outsourcing to organizations in a number of sectors viz. financial
services, insurance, travel, transportation & logistics, manufacturing &
distribution and government.

The registered office of the Transferce Company is presently located at 8, Balaji
Estate, Third Floor, Guru Ravi Das Marg, Kalkaji, New Delhi, South Delhi,
New Delhi — 110019, India. The Transferee Company has applied for change of
its registered office from National Capital Territory of Delhi to state of Haryana.
The concerned Regional Director has already approved the shifting and the
procedural formalities for shifting of the registered office are expected to be
completed shortly. The present corporate identity number of the Transferee
Company is L.72100DL1992PLC048753.

The equity shares of the Transferce Company are listed on BSE and NSE.
The Transferee Company, as on the date of approval of the Scheme by the Board
i.e. as on December 27, 2024, holds 54% (fifty-four percent) of the expanded

share capital of the Transferor Company.

(For the sake of brevity, Transferor Company and Transferee Company are
collectively referred to as "Companies”.)

RATIONALE OF THE SCHEME

The reasons and circumstances leading to and justifying the proposed Scheme (as
defined hereinafter) of the Transferor Company with the Transferee Company, which
make it beneficial for all the concerned stakeholders, including the members of the
Transferor Company and Transferee Company, are as [ollows:

Empowering Digital Transformation: The Transferor Company is primarily
engaged in the business of assurance and digital engineering services across the
world. The Amalgamation will create synergized capabilities between the
businesses of the Companies and create synergized capabilities to offer a
strategic advantage in the global arena of Al led assurance and digital
engineering I'T solutions. The Amalgamation will be strategically positioned to
expand across diverse industries and regions, with a strong focus on the US

s market.

Commitment to delivering exceptional value to stakeholders will be
strengthened, establishing the Transferee Company as a preferred partner for
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(i)

(iiD)

(iv)

v)

(vi)

digital transformation initiatives. This Amalgamation will enable Transferee
Company to capitalize on the significant opportunities arising from Al
advancements, especially in specialized assurance services, driving innovation

and achieving outstanding results for the clients across the globe.

Accelerate Growth: With prior acquisitions and the Amalgamation, the
combined entity will create 3 (three) new scaled up verticals - Retail,
Technology and Healthcare, The Amalgamation will help the Transferce
Company realize its objective of scaling up its presence across South-West,
Mid-West and Western US markets. The combined entity will be able to address
the significant opportunities that the proliferation of Al is creating for
specialized Assurance Services. Given the shareholding structure and the
Companies engaged in similar and/or complementary businesses, the
Amalgamation will contribute to furthering and fulfilling the objectives and
business strategies of the Companies thereby accelerating growth, expansion,
and development of the respective businesses through the Transferce Company.
The Amalgamation will enhance synchronization between existing services
being offered by the Companies and enable the Transferee Company to provide
better service offerings to customers resulting in increased value proposition.

Efficiency in customer approach: The combined entity i.e. the Transferee
Company will have a broader portfolio of services targeted at a wider array of
customers spread across various locations — India and overseas. This will also
enable the Transferee Company to address newer solutions and services to its
customers and enhance its marketing capabilities.

Operational integration: The Amalgamation will provide an opportunity for
reduction of operational costs through pooling of orders and improved sales.
Further, culture of sharing of best practices, cross-functional learnings, will be
fmiued which will promote greater systemic efficiency. Also, pooling of
resources of the Transferor Company with the resources of the Transferee
Company will lead to synergy of operations, seamless access to the assets of the
Transferor Company and Transferee Company.

Simplified structure and efficiency: Simplification and streamlining of the
corporate structure by reducing the number of legal entities, thereby eliminating
corporate redundancies, such as duplication of administrative work, duplicate
work streams related to corporate governance, reduction of multiplicity of legal
and regulatory compliances, and associated costs thereof.

Efficiency in working capital and cash flow management: Greater efficiency in
management of cash balances presently available with the Companies and
access to cash flows generated by the combined business. Further, efficiency in
cash management will improve substantially enabling the entities to have
unfettered access to cash flow generated which can be deployed for growth and
sustenance.

Accordingly, the Scheme is commercially and economically viable, feasible, fair and
reasOnable and would be in the interest of the Transferor Company and the Transferee

3 ~Company, and their respective shareholders, creditors and all other stakghalders
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concerned (including Employees) and will not be prejudicial to the interests of any
concerned shareholders or creditors or general public at large.

STRUCTURE OF THE SCHEME
The Scheme is divided into the following parts:

(0 PART I deals with the definitions of capitalized terms and interpretations used
in this Scheme, the details of the share capital of the Partics and date of taking
effect and implementation of this Scheme;

(i) Part II deals with the Amalgamation of the Transferor Company with and into
the Transferee Company on a going concern basis; and

(i) PART III deals with the general terms and conditions that would be applicable
to this Scheme.

<This space has intentionally been left blank>




PART I

DEFINITIONS, SHARE CAPITAL AND DATE OF TAKING EFFECT AND

IMPLEMENTATION OF THIS SCHEME

DEFINITIONS

In this Scheme, (i) capitalised terms defined by inclusion in quotations and/or
parenthesis shall have the meanings so aseribed; and (ii) the following expressions shall
have the meanings ascribed hereunder:

1.1

I:2

1.3

1.4

“1956 Act” has the meaning ascribed to such term in Clause B (i) above;
“Act” or “the Act” means the Companies Act, 2013;

“Applicable Law(s)” or “Law(s)” means any applicable national, foreign.
provincial, local or other law including applicable provisions of all (a)
constitutions, decrees, treaties, statutes of legislature or parliament, laws
(including the common law), enactments, codes, notifications, rules,
regulations, code, policies, guidelines, circulars, directions, directives.
ordinances or orders of any Appropriate Authority; (b) Permits; and (c) orders,
ordinances, administrative interpretation, decisions, writ, injunctions,
judgments, awards and decrees of or agreements with any Appropriate
Authority;

“Amalgamation™ means the amalgamation of Transferor Company with and
into the Transferee Company in accordance with Section 2(1B) of the Income
Tax Act (as defined hereinafter), in terms of Part 1Tl of the Scheme;

“Appointed Date” means for the purpose of this Scheme and for Income Tax
Act, April 01, 2025 or such other date as may be approved by the Tribunal (as
defined hereinafter);

“Appropriate Authority (ies)” means:

(a)  the government of any jurisdiction (including any national, state, regional,
municipal or local government or any governmental, fiscal, judicial,
political or administrative subdivision thereof) and any department,
ministry, agency, secretariat, insttumentality, court, tribunal (including
NCLT), board, bureau, central bank, commission or other authority
thereof;

(b) any public international organisation or supranational body and its
institutions, departments, agencies and instrumentalities;

(¢) any governmental., quasi-governmental or private body, arbitral body,

self-regulatory organisation, or agency lawfully exercising, or entitled to
exercise, any administrative, executive, judicial, legislative, regulatory,
licensing, tax. import, export or other governmental or quasi-
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1.10

governmental authority including without limitation, SEBI (as defined
hereinafier), Stock Exchanges (as defined hereinafter), clearing
corporations etc.;

and exercising jurisdiction over the Companies, as may be in force from
time to time;

“Board of Directors” or “Board” means the respective Boards of Directors of
the Transferor Company and the Transferce Company, and unless it is repugnant
to the context or otherwise, includes any committee constituted by the Board of
Directors or any Person authorised by such Board of Directors or committee
constituted and authorised for the purposes of .matters pertaining to the
Arrangement and/or any other matters relating thereto;

“Effective Date” means the last of the dates on which the conditions specified
in Clause 28 of this Scheme are satisfied or complied with or the requirement of
which has been waived. Any references in the Scheme to “upon the Scheme
becoming effective™ or “effectiveness of the Scheme” or “Scheme coming into
effect” shall mean the “Effective Date”.

It is, however, clarified that though this Scheme will become operative from the
Effective Date, the provisions of this Scheme will be effective from the
Appointed Date. In other words, the Effective Date is only a trigger point for
implementation of the Scheme. As soon as the Effective Date is achieved,
provisions of this Scheme will come into operation; and will be effective and
applicable with effect from the Appointed Date in terms of the provisions of
Section 232(6) of the Act, and other applicable provisions, if any;

“Employees” mcan all employees on the payroll of the Transferor Company,
as on the Effective Date, whether permanent or temporary/ contractual;

“Encumbrance” means any form of legal or equitable encumbrance or security
interest, including options, pledge, hypothecation, assignment by way of
security, non-disposal undertaking, escrow, mortgage, lien, claim, charge, pre-
emptive right, easement, limitation, attachment, restraint or any other
encumbrance or security interest of any kind or nature whatsoever, securing any
obligation of any Person (including, without limitation, any right granted by a
transaction or other type of preferential arrangement or interest of any nature
whatsoever which, in legal terms, is not the granting of security but which has
an economic or financial effect similar to the granting of security under
Applicable Law), outstanding Taxes (which have become due and payable),
option, pre-emptive right, proxy, power of attorney, voting agreement, right of
first offer, first, last or other refusal right, or transfer restriction in favour of any
Person, beneficial ownership, adverse claim, title retention agreement,
conditional sale agreement, any provisional, conditional or executional
attachment, trust (other title exception of whatsoever nature), any agreement to
create any of the foregoing or any adverse claim as to title, possession or use

_~"and the term "Encumbered" shall be construed accordingly;

.
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1.11

“Income Tax Act” or “I'T Aect” means the Income Tax Act, 1961;




1.12

.13

.14
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1.16

Lod

“INR” means Indian Rupee, the lawful currency of the Republic of India;

“Intellectual Property Rights” or “IPR” means, whether registered or not in
the name of or recognized under Applicable Law(s) as being intellectual
property of the Transferor Company, or in the nature of common law rights of
the Transferor Company, all domestic and foreign (a) trademarks, service
marks, brand names, patents, internet domain names, websites and wehsite
content (including text, graphics, images, audio, video and data), online web
portals, trade names. logos, trade dress and all applications, registrations and
renewals for the foregoing, and all goodwill associated with the foregoing and
symbolized by the foregoing; (b) confidential and proprietary information and
trade secrets; (¢) published and unpublished works of authorship, and copyrights
therein, and registrations and applications therefor, if any, and all renewals,
extensions, restorations and reversions thereof; (d) computer software,
programs (including source code, object code, firmware, operating systems and
specifications) and processes; (¢) designs, drawings, sketches; (f) tools,
databases, frameworks, confidential business information, customer data,
proprietary information, knowledge, any other technology or know-how,
licenses, software licenses and formulas; (g) ideas and all other intellectual
property or proprietary rights; and (h) all rights in all of the foregoing provided
by Applicable Law(s);

“New Equity Shares” means shares as defined in Clause 14.1 of Part IT of the
Scheme;

“Parties” means collectively, the Transferor Company and the Transferee
Company and “Party” shall mean each of them, individually;

“Permits” means all consents, licences, permits, orders, waivers, exemptions,
certificates, permissions, authorisations, rights, clarifications, approvals,
clearances, confirmations obtained or to be obtained from, or any declarations,
registrations, notifications or filings made to or with or to be made to or with,
any Approval Authority, and shall include governmental, statutory, regulatory
or other requirements under Applicable Law;

“Person” means an individual (including in his capacity as trustee), entity, a
partnership (whether limited or unlimited), a corporation, a company, an
association, a joint stock company, a trust, a joint venture, an organization
(whether incorporated or not), an enterprise (whether incorporated or not), a
Hindu Undivided Family, or an Appropriate Authority, and shall include their
respective successors, successors-in-interest and in case of an individual, shall
include his/her legal representatives, administrators, executors, permitted
assignees, liquidators, and heirs and in case of a trust, shall include the trustee
or the trustee(s) or the beneficiary(ies) from time to time;

"Record Date" means the date to be fixed by the Board of Directors of the
Transferee Company in consultation with the Board of Directors of the
Transferor Company for the purpose of determining the names of the
shareholders of the Transferor Company, as applicable, who shall be allotted
New Equity Shares of the Transferee Company;




.19 “Registrar of Companies” or “RoC means the Registrar of Companies.
National Capital Territory of Delhi and Haryana having jurisdiction over the
Companies;

1.20  “Scheme of Amalgamation” or “Scheme” or “the Scheme” or “this Scheme”
means this Scheme of Amalgamation involving Amalgamation of the Transferor
Company with and into the Transferee Company, pursuant to the provisions of
sections 230 to 232 and other applicable provisions of the Act, in its present
form or with any modification(s) made pursuant to the provisions of this Scheme
by the Board of Directors of the Companies and/ or as approved or directed by
the Tribunal, as the case may be;

121 “SEBI” means the Securities and Exchange Board of India;

122 “SEBI LODR” means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015;

123 “SEBI Master Circular” means the master circular issued by the SEBI, being
Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023;

124  “Stock Exchanges™ mecans the BSE Limited and National Stock Exchange of
India Limited collectively;

125  “Tax Laws” means all applicable laws dealing with Taxes including but not
limited to income-tax, wealth tax, sales tax / value added tax, service tax, goods
and services tax (GST), excise duty, customs duty or any other levy of similar
nature;

1.26  “Taxation” or “Tax” or “Taxes” means any and all taxes (direct or indirect),
surcharges, fees, levies, cess, duties, tariffs, imposts and other charges of any
kind in each case in the nature of a tax, imposed by any Appropriate Authority
(whether payable directly or by withholding), including taxes based upon or
measured by income, windfall or other profits, gross receipts, property, sales,
severance, branch profits, customs duties, excise, cenvat, withholding tax, self-
assessment tax, advance tax, service tax, central goods and services tax (CGST),
state goods and service tax (SGST), integrated goods and service tax (IGST),
stamp duty, transfer tax, value-added tax, minimum alternate tax, banking cash
transaction tax, securities transaction tax, taxes withheld or paid in a foreign
country, customs duty and registration fees (together with any and all interest,
penalties, additions to tax and additional amounts imposed with respect thereto);

127 “Transferee Company” mecans Coforge Limited, a public limited company
incorporated under the provisions of the 1956 Act, whose equity shares are listed
on BSE and NSE;

1.28  “Transferor Company” means Cigniti Technologies Limited, a public limited
company incorporated under the provisions of the 1956 Act, whose equity

T,(J " shares are listed on BSE and NSE;
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129 “Tribunal” or “NCLT” means the National Company Law Tribunal,
Chandigarh Bench and having jurisdiction in relation to the Transferor
Company and the Transferee Company.

2. INTERPRETATION

Terms and expressions which are used in this Scheme but not defined herein shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under the Act and if not defined therein then under the relevant
Applicable Law(s). In this Scheme, unless the context otherwise requires:

(a) heading, sub-heading and bold typeface are only for convenience and shall not
affect the construction or interpretation of this Scheme;

(b) the term “Clause” refers to the specified clause of this Scheme;
(©) references to one gender includes all genders;

(d) any phrase introduced by the terms “including”, “include”, “in particular” or any
similar expression shall be construed as illustrative and shall not limit the sense
of the words preceding those terms;

(e) the terms “hereof™, “herein™ or similar expressions used in this Scheme mean
and refer to this Scheme and not to any particular clause of this Scheme;

(f) where a wider construction is possible, the words “other and “otherwise” shall
not be construed ejusdem generis with any foregoing words;

() words in the singular shall include the plural and vice versa; and

(h) references to any Person shall include that person’s successors and permitted
assigns or transferees; and

(i) reference to any legislation, statute, regulation, rule, notification, circular or any
other provision of law means and includes references to such legal provisions
as amended, supplemented or re-enacted from time to time and any reference to
a legal provision shall include any subordinate legislation made from time to
time under such a statutory provision.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form with or without any modification(s)

approved or imposed or directed by the Tribunal or made as per the Scheme, shall be
c/i’l’cczive from the Appointed Date but shall be operative from the Effective Date,

<< This space has intentionally been left blank >>
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SHARE CAPITAL

4.1 The share capital structure of the Transferor Company as on December 27, 2024
is as follows:

36,00,00,000

Total | 27 31,57.090

The Transferor Company has received a request dated December 26, 2024, under
Regulation 31A of the SEBI LODR from the following promoters of the Transferor
Company, seeking reclassification from promoter category to public category. The
Board has approved the request of the promoters in their meeting held on December 27,

2024, and has initiated the process to seck approval of the Stock Exchanges.
SN0 E Name of the promoter ]
1. | Chakkilam Venkata Subramanyam
2. Chakkilam Rajeswari %
3. | Chakkilam Srikaoth
4. | Pennam Sudhakar _
5. | Pennam Sapna ) I -

4.2 The share capital structure of the Transferee Company as on December 27, 2024
is as follows:

77,00,00,000

_ Total | 77,00,00,000

66.85.93,850

Total  66,85,93,850

The Transferee Company had received a request dated June 05, 2024, under Regulation
31A of the SEBI LODR from Hulst B.V., promoter of the Transferee Company, seeking
reclassification from promoter category to public category. The Board had approved
the request in their meeting held on July 22, 2024, Thereafter, the Transferee Company
had applied to the Stock Exchanges on July 31, 2024, secking their approval and the
same is under process as on the date of the approval of the Scheme by the Board.

1l




3.

PART II

AMALGAMATION OF THE TRANSFEROR COMPANY

WITH AND INTO THE TRANSFEREE COMPANY AND OTHER RELATED

MATTERS
TRANSFER AND VESTING OF BUSINESS OF THE TRANSFEROR
COMPANY
5.1 Upon this Scheme becoming effective and with effect from the Appointed Date

S

and subject to the provisions of this Scheme, the Transferor Company, shall
stand amalgamated with the Transferee Company, as a going concern, together
with all its respective eslates, properties, assets, liabilities, contracts,
Employees, records, approvals, rights, claims, title and authorities, benefits and
interest therein, subject to existing charges thereon in favour of banks and
financial institutions or otherwise, as the case may be, if any, without any further
act, instrument, deed, matter or thing being made, done or executed, so as to
become, as and from the Appointed Date, the estate, propertics, assets,
liabilities, rights, claims, title and authorities, benefits and interest of the
Transferee Company by virtue of and in the manner provided in the Scheme
pursuant to the sanction of the Scheme by the Tribunal and the provisions of
sections 230 to 232 and other applicable provisions of the Act and also read with
Section 2(11) and other relevant provisions of the IT Act.

Without prejudice to the generality of this Clause, upon coming into effect of
this Scheme and with effect from the Appointed Date:

(a)  All assets of the Transferor Company, wherever situated, whether present,
future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal, including without limitation current assets,
furniture, fixtures, vehicles, computers, appliances, accessories, office
cquipment, actionable claims, sundry debtors, financial assets and accrued
benefits thercon, prepaid expenses, advances recoverable in cash or in
kind or for value to be received, provisions, receivables, funds, cheques
and other negotiable instruments, investments, cash and bank balances,
immovable properties and rights thereto i.e. land together with the
buildings, factories, plant, structures standing thereon (whether freehold,
leasehold, leave and licensed, right of way, tenancies or otherwise) and
all documents of title, rights and easements in relation thereto and all
rights, covenants, continuing rights, title and interest, benefit and interests
of rental agreements for lease or license or other rights to use of premises,
in connection with the said immovable properties, work-in-progress and
Tax related assets, Tax benefits, exemptions and refunds as of the
Appointed Date or at any time thereafter;

(b)  All debts, borrowings, obligations, duties and liabilities, both present and
’ future labilities including outstanding dues, duties, and obligations, fixed
r\_)/ and contingent liability pertaining to or arising out of activitics or
: operations of the Transferor Company, whether secured or unsecured,




(d)

(e)

("

books of accounts of the Transferor Company and whether disclosed or
not in its financial statements, as of the Appointed Date or at any time
thereafter;

All Permits, licenses, software licences, domain, websites, registrations,
certifications, liberties, privileges, easements, permissions, policies,
clearances, approvals, power of attorneys, tenancy rights, lease
arrangements, telephones, telexes, email and facsimile connections.
communication facilities, installations and utilities, electricity, water and
other service connections, consents, no-objections, rights, entitlements,
exemptions, benefits, including in respect of any pending application,
whether made at the first instance or for renewal/modification, made by
the Transferor Company and/or to which the Transferor Company is
entitled to as on the Appointed Date or at any time thereafter;

All  benefits, entitlements, incentives, subsidies, refunds, grants,
rehabilitation  schemes, special status, concessions, exemptions,
deductions (including tax holiday benefits), tax or other credits, including
available GST/ CENVAT credits and credit in respect of advance tax,
minimum alternate tax, and self-assessment tax payments, book losses (if
any), refunds and interest due thereon and other claims under the 1T Act
to the extent statutorily available to the Transferor Company, along with
associated obligations;

All contracts, agreements (including but not limited to share subscription
agreement, share purchase agreement, shareholder’s agreement, job work
agreements, consultant agreements etc.), memorandum of understanding,
bids, expressions of interest, letters of intent, commitment letters,
indemnities, warranties, other arrangements, undertaking, deeds, bonds
and other instruments of whatsoever nature and description, whether
written, oral, digital or otherwise, to which the Transferor Company is a
party, ot to the benefit of which the Transferor Company may be entitled
as of the Appointed Date or at any time thereafter;

All Intellectual Property Rights of the Transferor Company including,
registrations, goodwill, logos, brands, trade and service names,
trademarks, service marks, copyrights, patents, technical know-how,
customer relationships, trade secrets, domain names, websites, computer
programmes, development rights, finished and ongoing research and
development programs and all such intellectual property of whatsoever
description and nature, whether or not registered, owned or licensed,
including any form of intellectual property which is in progress, as of the
Appointed Date or at any time thereafter;

All Employees of the Transferor Company, whether permanent or
temporary/ contractual, engaged in or in relation to the Transferor
Company as on the LEffective Date and whose services are transferred to
the Transferee Company, all provisions and benefits made in relation to
such Employees including provident funds, registrations and reserves and
contributions, if any, made towards any provident fund, employees state
insurance. compensated leave benefits, gratuity fund (including th
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trust), staff welfare scheme or any other special schemes, funds or
benefits, existing for the benefit of such Employees of the Transferor
Company, together with such of the investiments made by these (unds,
which are preferable to such Employees;

(h)  All civil, criminal, legal. revenue, taxation or other proceedings, enquiries
or investigations of whatsoever nature initiated by or against the
Transferor Company or to which the Transferor Company is otherwise a
party, whether pending as on the Appointed Date or instituted any time
thereafter;

(i)  All books, records, files, papers, engineering and process information.
computer programs, test reports, product registrations, dossiers, manuals,
data, catalogues, quotations, sales and advertising materials, list of present
and former customers and suppliers, databases containing market
information, vouchers, registers, ledgers, documents and other books and
records, any media or format including machine readable or electronic
media/ format and other records of the Transferor Company;

()  The past track record of the Transferor Company, including without
limitation, the technical qualifications. right to use the acereditations/pre-
qualifications, credentials, work experience, track record with customers
or other parties. contracts with clients and with vendors of the Transferor
Company (acquired by rcason of its operations in the past), including
without limitation. the profitability. experience, credentials, past record.
goodwill and market share, ol the Transferor Company.

6. VESTING OF ASSETS

6.1 Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all the asscts, properties, IPR, Permits, rights, claims, title, interest and
authorities including accretions and appurtenances comprised in the Transferor
Company, of whatsoever nature and where so ever situate shall, under the
provisions of Sections 230 to 232 of the Act and all other applicable provisions
of Applicable Law, if any, without any further act or deed, be and stand
transferred to and vested in the Transferee Company and/or be deemed to be
transferred to and vested in the Transferee Company as a going concern $o as to
become, as and from the Appointed Date, the assets, properties, IPR, Permits,
rights, claims, title, interest and authorities of the Transferee Company.

6.2 Without prejudice to the provisions of Clause 6.1 above, in respect of such of

the assets and properties of the Transferor Company as are movable in nature

(including investments in shares and any other marketable securities) or

incorporeal property or are otherwise capable of vesting or transfer by physical

or constructive delivery or possession, or by endorsement and/or delivery, the

same shall stand so transferred or vested by the Transferor Company upon the

coming into effect of this Scheme, and shall, become the assets and property of

| //('fa'c Transferee Company with effect from the Appointed Date pursuant to the

_ - provisions of Sections 230 to 232 of the Act, without requiring any deed or
W instrument of conveyance for transfer or vesting of the same and titlgA%
~ property shall be deemed to have been transferred accordingly,
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6.3 In respect of such of the assets and properties belonging to the Transferor
Company (other than those referred to in Clause 6.2 above) including actionable
claims, carnest monies, sundry debtors, receivables, bills, eredits, outstanding
loans and advances, if any, whether recoverable in cash or in kind or for value
to be received, bank balances, investments, earnest money and deposits with any
Appropriate Authority or with any company or other Person, the same shall
stand transferred to and vested in the Transferee Company and/or be deemed to
have been transferred to and vested in the Transferee Company, without any
further act, instrument or deed, cost or charge and without any notice or other
intimation to the debtors or obligors or any third party, upon the coming into
effect of this Scheme and with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 of the Act. The Transferee Company may
(without being obliged to do so), il it so deems appropriate, give notice in such
form as it deems fit and proper, to each such debtor or obligor or any third party,
that pursuant to the sanction of the Scheme by the Tribunal, such debt, loan,
advance, claim, bank balance, deposit or other asset be paid or made good or
held on account of the Transferee Company as the person entitled thereto, to the
end and intent that the right of the Transferor Company to recover or realise all
such debts (including the debts payable by such debtor or obligor or any other
person to the Transferor Company) stands transferred and assigned to the
Transferee Company and that appropriate entries should be passed in the books
of accounts of the relevant debtors or obligors or third parties to record such
change.

6.4 All debentures, bonds, notes or other debt securities along with it underlying
securities, if any, of the Transferor Company, whether convertible into equity
or otherwise, shall become securities of the Transferee Company and all rights,
powers, duties and obligations in relation thereto shall be and stand transferred
to and vested in or deemed to bave been transferred to and vested in and shall
be exercised by or against the Transferee Company.

6.5 All lease and licence agreements, entered into by the Transferor Company with
landlords, owners and lessors in connection with the use of the assets of the
Transferor Company, together with security deposits, shall stand automatically
transferred in favour of the Transferee Company on the same terms and
conditions without any further act, instrument, deed, matter or thing being made,
done or executed. The Transferee Company shall continue to pay rent
amounts/licence fees as provided for in such agreements and shall comply with
the other terms, conditions and covenants thereunder and shall also be entitled
to refund of security deposits paid under such agreements by the Transferor
Company.

6.6 Any and all immovable properties and estates (including land, together with
buildings and structures standing thereon) and rights and interests thereon or
embedded to the land, whether free hold, on lease or licensed or otherwise or
under a contractual entitlement, if any, of the Transferor Company, and any
documents of title/ rights and easements or otherwise in relation thereto shall be

" vested in and transferred to and/ or be deemed to have been transferred to and

w}}jﬁ/ vested in the Transferee Company and shall belong to the Transferee Company
/d in the same and like manner as was entitled to the Transteror Company. It 1
o
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6.7

6.8

6.9

hereby clarified that all the rights, title and interest of the Transferor Company
in any leasehold properties shall, without any further act, instrument or deed, be
vested in or be deemed to have been vested in the Transleree Company. The
Transferee Company shall be entitled to exercise all rights and privileges
attached to such immovable properties and shall be liable to pay the ground rent
and Taxes and fulfil all obligations in relation to or applicable to such
immovable properties. The mutation or substitution of the title to the immovable
properties shall, upon this Scheme becoming effective, be made and duly
recorded in the name of the Transferee Company by the appropriate authorities
pursuant to the sanction of this Scheme by the Tribunal and upon the coming
into effect of this Scheme in accordance with the terms hereof.

Notwithstanding anything contained in this Scheme, with respect to the
immovable properties of the Transferor Company which are in the nature of land
and buildings situated in states other than the State of Haryana, whether owned
or leased, for the purpose of, inter alia, payment of stamp duty and vesting in
the Transferee Company, if the Transferee Company so decides, the Transferor
Company and/ or the Transferee Company, whether before or after the [ffective
Date, as the case may be, may exceute and register or cause to be executed and
registered, separate deeds of conveyance or deeds of assignment of lease, as the
case may be, in favour of the Transferee Company in respect of such immovable
properties. Each of the immovable properties, only for the purposes of the
payment of stamp duty (if required under Applicable Law), shall be deemed to
be conveyed at a value determined by the relevant authorities in accordance with
the applicable cirele rates. The transfer of such immovable properties shall form
an integral part of this Scheme.

All assets, rights, title, interest, investments and properties of the Transferor
Company as on the Appointed Date, whether or not included in the books of the
Transferor Company, and all assets, rights, title, interest, investments and
properties, which are acquired by the Transferor Company on or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall
become the assets, rights, title, interest, investments and properties of the
Transferee Company, and shall under the provisions of Sections 230 to 232 and
all other applicable provisions, if any, of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in and be deemed to
have been transferred to and vested in the Transferee Company upon the coming
into effect of this Scheme and with effect from the Appointed Date, pursuant to
the provisions of Sections 230 to 232 of the Act.

All the security interest over any moveable and/or immovable properties and
security in any other form (both present and future) including but not limited to
any pledges, or guarantees, if any, created/executed by any person in favour of
the Transferor Company or any other person acting on behalf of or for the
benefit of the Transferor Company for securing the obligations of the persons to
whom the Transferor Company has advanced loans and granted other funded
and non-funded financial assistance, by way of letter of comfort or through other

“similar instruments shall without any further act, instrument or deed stand vested

in and be deemed to be in favour of the Transferee Company and the benefit of
such security shall be available to the Transferee Company as if such security
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was in place created in favour of the Transferee Company. The mutation or
substitution of the charge in relation to the movable and immovable properties
of the Transferor Company shall, upon this Scheme becoming efleclive, be
made and duly recorded in the name of the Transferce Company by the
Appropriate Authorities and third parties (including any depository participants)
pursuant to the sanction of this Scheme and upon the Scheme becoming
effective in accordance with the terms hereof,

6.10  All licenses, Permits, quotas, approvals, permissions, tegistrations, incentives,
tax deferrals and benefits, subsidies. concessions, grants, rights, claims, leases,
tenancy rights, customer registrations, customer approvals, liberties, special
status and other benefits or privileges enjoyed or conferred upon or held or
availed of by the Transferor Company and all rights and benefits that have
accrued or which may accrue to the Transferor Company, shall stand transferred
to and be vested in the Transferee Company, without any further act or deed by
the Transferor Company or the Transferce Company and be in full force and
effect in favour of the Transferee Company, as if the same were originally given
to, issued to or executed in favour of the Transferee Company and the Transferee
Company shall be bound by the terms thereof, the obligations and duties there
under, and the rights and benefits under the same shall be available to the
Transferee Company. The Transferor Company and/or the Transferee Company
shall file intimations, applications and/or necessary clarifications and
documents with the relevant authorities, who shall take the same on record, or
undertake necessary actions as may be required for having the licenses, Permits,
quotas, approvals, permissions, registrations, incentives, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
customer registrations, customer approvals, liberties, special status and other
benefits or privileges enjoyed or conferred upon or held or availed of by
Transferor Company vested or transferred to the Transferee Company. Without
prejudice to the above, it is clarified that with respect to any licenses, Permits,
quotas, approvals, permissions, registrations, incentives, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
customer registrations, customer approvals, liberties, special status and other
benefits that may require an amendment for the purpose of giving effect to this
Scheme and to ensure that there is no change in the entitlements which were
otherwise available to the Transferor Company in the absence of this Scheme,
the Transferee Company shall be permitted to use the Permits of the Transferor
Company in the name and style of the Transferor Company till the same are so
amended and updated, so as to enable the Transferee Company to continue to
avail the entitlements otherwise available to the Transferor Company, and the
Transferee Company shall keep a record and account of all such transactions.

6.11  All the profits or Taxes (including advance tax, tax deducted at source, foreign
tax credits and minimum alternate tax credit), or benefits, indirect tax credits or
refunds due, GST set off or any costs, charges, expenditure accruing to the
Transferor Company (including spent on corporate social responsibility) or

_cxpenditure or losses arising or incurred or suffered by the Transferor Company

)_) o " shall for all purpose be treated and be deemed to be and accrue as the profits,
7 Taxes (namely advance tax, tax deducted at source foreign tax credits and
minimum alternate tax credit, il any), or benefits, indirect tax credits or refunds




6.14

due, GST set off, or any costs, charges, expenditure or losses of Transferee
Company, as the case may be upon the coming into effect of this Scheme and
with effect from the Appointed Date pursuant to the provisions of Sections 230
to 232 of the Act.

All bank accounts operated or entitled to be operated by the Transferor
Company shall be deemed to have been transferred and shall stand transferred
to the Transferee Company and name of the Transferor Company shall be
substituted by the name of the Transferee Company in the bank’s records and
the Transferee Company shall also be entitled to operate such bank accounts in
the name of Transferor Company (if required), realize all monies and complete
and enforce all pending contracts and transactions in the name of the Transferor
Company upon the Scheme coming into effect. For avoidance of doubt, it is
hereby clarified that all cheques and other negotiable instruments, for payment
orders received or presented for encashment which are in the name of the
Transferor Company after the Effective Date, shall be accepted by the bankers
of the Transferee Company and credited to the bank account of the Transferee
Company or the Transferor Company (if required), if presented by the
Transferee Company. Similarly, the banker of the Transferee Company shall
honour all cheques issued by the Transferor Company for payment after the
Effective Date.

All letters of intent, requests for proposal, pre-qualifications, bid acceptances,
tenders, and other instruments of whatsoever nature to which the Transferor
Company is a party to or to the benefit of which the Transferor Company may
be eligible for, shall remain in full force and effect against or in favour of the
Transferce Company and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party or
beneficiary or oblige thereto. Upon coming into effect of the Scheme, the past
track record of the Transferor Company shall be deemed to be the track record
of the Transferee Company for all commercial and regulatory purposes.

Upon coming into effect of the Scheme, the past track record of the Transferor
Company, including without limitation, the technical qualifications, right to use
the accreditations/pre-qualifications, eredentials, work experience, track record
with customers or other partics, contracts with clients and with vendors of the
Transferor Company (acquired by reason of its operations in the past), including
without limitation, the profitability, experience, credentials, past record,
goodwill and market share, of the Transferor Company, shall for all commercial
and regulatory purposes including for the purposes of eligibility, standing,
evaluation and participation of the Transferee Company in all existing and
future bids, tenders. and contracts of all authorities, agencies and clients, be
deemed to be the track record of the Transferce Company for all commercial
and regulatory purposes including for the purposes of eligibility. standing.
evaluation and participation of the Transferee Company in all existing and
[uture bids and tenders, and contracts of all authorities, agencies and clients.

All books, records, files, papers, engineering and process information, computer
programs, test reports, product registrations, dossiers, manuals, data, catalogues,
quotations, sales and advertising materials, list of present and former customers
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6.16

ledgers, documents and other books and records, any media or format including
machine readable or electronic media/ format and other records of the Transferor
Company shall be transferred to the Transferee Company.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause,
the Transferor Company and the Transferce Company may execute any and all
instruments or documents and do all the acts, deeds and things as may be
required, including executing and filing of necessary particulars and/or
modification(s) of charge. necessary applications, notices. intimations or letters
with any Appropriate Authority or Person to give effect to the Scheme. Any
procedural requirements required to be fulfilled solely by the Transferor
Company upon the Scheme becoming effective, shall be fulfilled by the
Transferee Company as if it were the duly constituted attorney of the Transferor
Company. The Transferee Company shall take such actions as may be necessary
and permissible to get the assets, Permits and contracts of the Transferor
Company transferred and/ or registered in its name.

T BENEFITS

All benefits, entitlements, incentives and concessions under any applicable laws, to
which the Transferor Company is entitled to and / or to the extent statutorily available
to the Transferor Company, along with associated obligations, shall stand transferred to
and be available to the Transferce Company as if the Transferee Company was
originally entitled to all such benefits, entitlements, incentives and concessions.

8. CONTRACTS, DEEDS ETC.

8.1
8.2
w

or any writings as may be necessary in order to give formal effect t

Upon the coming into effect of this Scheme, and subject to the provisions of this |
Scheme, contracts, agreements, memoranda of undertakings, memoranda of
agreement, memoranda of agreed points, letters of agreed points, bids, letters of
intent, arrangements, undertakings whether written or otherwise, lcase rights,

deeds, bonds, understandings, insurance policies, applications, schemes and

other instruments of whatsoever nature, to which the Transferor Company is a

party or to the benefit of which Transferor Company may be eligible, and which

are subsisting or have effect immediately before the Effective Date, shall,

without any further act, instrument or deed, continue in full force and effect on

or against or in favour of, as the case may be, the Transferee Company and may

be enforced as fully and effectually as if, instead of the Transferor Company

concerned, the Transferee Company had been a party or beneficiary or oblige

thereto or thereunder. The Transferee Company will, if required, enter into

novation agreements in relation to such contracts, deeds, bonds, agreements and

other instruments.

Without prejudice to the other provisions of this Scheme and notwithstanding
that vesting of the assets occur by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming into effect of this Scheme, in
accordance with the provisions hereof, if so required under any law or otherwise,
take such actions and execute such deeds (including deeds of adherence and
deeds of assignment), confirmations or other writings or arrangements with any
party to any contract or arrangement to which the Transferor Company is a party

. gl




provisions of this Scheme. The Transferce Company shall, after the Effective
Date, under the provisions of this Scheme, be deemed to be authorised to execute
any such writings on behalf of the Transferor Company and Lo carry out or
perform all such formalities or compliances referred to above on the part of the
Transferor Company to be carried out or performed.

8.3 Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all inter-se contracts, if any, between the Transferor Company and the
Transferee Company shall stand cancelled and cease to operate, and appropriate
effect shall be given to such cancellation and cessation in the books of accounts
and records of the Transferee Company. It is hereby expressly clarified that any
transaction document entered in relation to acquisition of the Transferor
Company by the Transferce Company shall be deemed to be cancelled only to
that limited extent as far as they affect inter-se rights and / or obligations of
Transferor Company and the Transferee Company. The Scheme shall not impact
rights and / or obligations of the Transferor Company or the Transferce
Company against any third party. For the removal of doubt, it is clarified that in
view of the above, there will be no accrual of income or expense on account of
any transactions, including inter-alia any transactions in the nature of sale or
transfer of any goods, materials or services, between the Transferor Company
and the Transferee Company.

8.4  Without prejudice to the generality of the foregoing, upon the coming into effect
of this Scheme and with effect from the Appointed Date, all consents,
permissions, certificates, clearances, authorities, powers of attorney given by,
issued to or executed in favour of the Transferor Company shall stand
transferred to the Transferce Company as if the same were originally given by,
issued to or executed in favour of the Transferee Company, and the Transferee
Company shall be bound by the terms thercof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the
Transferee Company.

9. PERMITS, APPROVALS & INTELLECTUAL PROPERTY RIGHTS

9.1 All Intellectual Property Rights of the Transferor Company including all
trademarks, trade names, service marks, copyrights, patents, logos, corporate
names, brand names, domain names and all registrations, applications and
renewals in connection therewith, and, software and all website content
(including text, graphics, images, audio, video and data), trade secrets,
confidential business information and other proprietary information which are
subsisting or having effect immediately before the Effective Date, shall stand
transferred to and be vested in the Transferee Company and be in full force and
effect in favour of the Transferee Company and may be enforced by or against
it as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary thereto. The Transferor
Ejlolnpany and/or the Transferee Company shall file intimations, applications

_~“und/or necessary clarifications and documents with the relevant authorities, who
shall take the same on record, or undertake necessary actions as may be required
for having the Intellectual Property Rights vested or transferred to the
Transferee Company. T

|
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9.2

9.3

9.4

All Permits and other approvals, allotments, consents, concessions, clearances,
credits, awards, sanctions, exemptions, subsidies, rehabilitation schemes,
registrations, no-objection  certificates, quotas, rights, entitlements,
authorisations, pre-qualifications, bid acceptances, tenders, licenses (including
the licenses granted by any governmental, statutory or regulatory bodies for the
purpose of carrying on its business or in connection therewith), permissions,
privileges, powers, facilities, letter of allotments and certificates of every kind
and description of whatsoever nature in relation to the Transferor Company, or
to the benefit of which the Transferor Company may be eligible/ entitled, and
which are subsisting or having effect immediately before the Effective Date,
including the benefits of any applications made for any of the foregoing, shall
be and remain in full force and effect in favour of the Transferee Company and
may be cnforced as fully and effectually as if, instead of the Transferor
Company, the Transferce Company had been a party or beneficiary or obligee
thereto and shall be appropriately mutated by the relevant Appropriate
Authorities in favour of the Transferee Company.

All statutory licenses, no objection certificates, consents, permissions,
approvals, Permits, certificates, clearances, authorities, powers of attorney given
by, issued to or executed in favour of the Transferor Company or any
applications made for the same by the Transferor Company shall stand
transferred to the Transferee Company, as if the same were originally given by,
issued to or executed in favour of the Transferee Company, and the Transferce
Company shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the
Transferee Company;

The Transferor Company and/ or the Transferee Company as the case may be,
shall, at any time after this Scheme becoming effective in accordance with the
provisions hereof, if so required under applicable laws or otherwise, do all such
acts or things as may be necessary to transfer/ obtain the approvals, consents,
exemptions, registrations, no-objection certificates, Permits, quotas, rights,
entitlements, licenses and certificates which were held or enjoyed by the
Transferor Company. It is hereby clarified that if the consent of any third party
or Appropriate Authority, if any, is required to give effect to the provisions of
this Clause, the said third party or Appropriate Authority shall make and duly
record the necessary substitution/ endorsement in the name of the Transferee
Company pursuant to the sanction of this Scheme by the competent authority,
and upon this Scheme becoming effective in accordance with the provisions of
the Act and with the terms hereof. For this purpose, the Transferee Company
shall file appropriate applications/ documents with relevant authorities
concerned for information and record purposes and the Transferee Company
shall, under the provisions of this Scheme, be deemed to be authorised to execute
any such writings on behalf of the Transferor Company and to carry out or
perform all such acts, formalities or compliances referred to above as may be
required in this regard.

-

IV”,E}"”/ Any corporate approvals obtained by the Transferor Company, whether for
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purposes of compliance or otherwise, shall stand transferred to the Transferee
Company and such corporate approvals and compliance shall be deemed to have
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been obtained and complied with by the Transferee Company. The Transteree
Company shall, under the provisions of this Scheme, be deemed to be authorised
to exceute any such writings on behalf of the Transferor Company and to carry
out or perform all such acts, formalities or compliances referred to above as may
be required in this regard.

10, EMPLOYEES

10.1

10.3

104

Upon the effectiveness of this Scheme and with effect from the Effective Date,
the Transferee Company undertakes to engage, without any interruption or
break in service as a result of the Amalgamation, all staff and Employees of the
Transferor Company on terms and conditions no less favourable than those on
which they are engaged by the Transferor Company. The Transferee Company
undertakes to continue to abide by any agreement / settlement or arrangement,
if any, entered into or deemed to have been entered into by the Transferor
Company with any of the aforesaid Employees. The Transferee Company agrees
that the services of all such Employees with the Transferor Company prior to
the transfer shall be taken into account for the purposes of all existing benefits
to which the said Employces may be eligible, including for the purpose of
payment of coontractual and statutory benefits, provident fund plans, any
retrenchment compensation, gratuity and other retiral / terminal benefits.

The accumulated balances, if any, standing to the credit of the aforesaid
Employees in the existing provident fund, pension fund, superannuation fund
and / or any other special. contractual or statutory benefits fund of which they
arc members, will be transferred respectively to such provident fund, pension
fund, superannuation funds and / or special, contractual and statutory benefits
fund nominated by the Transferee Company and/or such new provident fund,
gratuity fund, superannuation fund and / or any other special, contractual and
statutory benefits fund to be established in accordance with Applicable Law and
caused to be recognized by the Appropriatc Authorities, by the Transferee
Company.

The contributions made by the Transferor Company under Applicable Law in
connection with the Employees, to the funds, for the period after the Appointed
Date shall be deemed to be contributions made by the Transferee Company.

All obligations of the Transferor Company with regard to the said fund or funds
as defined in the relevant rules shall be taken over by the Transferce Company
from the Effective Date to the end and intent that all rights, duties, powers and
obligations of the Transferor Company in relation to such fund or funds shall
become those of the Transferee Company and all the rights, duties and benefits
of the Employees employed in the Transferor Company under such funds shall
be fully protected, subject to the provisions of law for the time being in force.
Upon the Scheme becoming effective, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever relating to

//t‘hc obligation to make contributions to the said funds in accordance with the

provisions of such schemes or funds in the respective trust deeds or other
documents.




10.5

10.6

The Transferee Company shall continue to abide by any agreement(s)/
settlement(s) entered into with any Employees by the Transferor Company on
the sutue terms and conditions until such time that they are transferred to the
relevant funds of the Transferee Company. It is clarified that the services of all
Employees of the Transferor Company transferred to the Transferee Company
will be treated as having been continuous and uninterrupted for the purpose of
the aforesaid schemes or funds. Without prejudice to the aforesaid, the Board of
the Transferee Company, if it deems fit and subject to Applicable Law, shall be
entitled to: (i) retain separate trusts or funds within the Transferee Company for
the erstwhile fund(s) of the Transferor Company; or (ii) merge the pre-existing
fund of the Transferor Company with other similar funds of the Transferee
Company. The Transferee Company agrees that for the purpose of payment of
any retrenchment compensation, gratuity, grants, stock options or other terminal
benefits, the past services of such Employees with the Transferor Company shall
also be taken into account, and agrees and undertakes to pay the same as and
when payable.

In respect of the stock options granted to the Employees of the Transferor
Company under any Employee Stock Option Plan (ESOP) Scheme, if any, it is
hereby clarified that upon coming into effect of this Scheme, the stock options,
as of the Effective Date would continue on the existing terms and conditions
(including but not limited to conditions pertaining to vesting and exercise such
as vesting period, exercise price etc.) except for such modifications /
adjustments in stock options granted as may be deemed appropriate by the Board
of the Transferce Company, in view of this Scheme and in accordance with the
Applicable Law. Any such modifications / adjustments shall not require any
further approval of the sharcholders of the Transferee Company and / or holders
of stock options in the said behalf.

11. TRANSFER AND VESTING OF LIABILITIES

1.1

Upon the coming into effect of this Scheme and with effect from the Appointed
Date all the liabilities of the Transferor Company including all secured and
unsecured debts (in whatsoever currency), sundry creditors, liabilities (including
contingent liabilities), duties and obligations of the Transferor Company of
every kind, nature and description whatsoever whether present or future, and
howsoever arising, along with any charge, encumbrance, lien or security thereon
shall, pursuant to the sanction of this Scheme by the Tribunal and under the
provisions of Sections 230 to 232 of the Act and other applicable provisions, if
any, of the Act, without any further act, instrument, deed, matter or thing, be
and stand transferred to and vested in and be deemed to have been transferred
to and vested in the Transferee Company, to the extent they are outstanding on
the Effective Date so as to become as and from the Appointed Date the liabilities
of the Transferee Company on the same terms and conditions as were applicable
to the Transferor Company, and the Transferee Company shall meet, discharge
and satisfy the same and further it shall not be necessary to obtain the consent
ol arfy third party or other person who is a party to any contract or arrangement

Ay virtue of which such liabilities have arisen in order to give effect to this

Scheme.
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1.2 Where any such debts, liabilities, duties and obligations of the Transferor
Company as on the Appointed Date have been discharged by such Transferor
Company on or alter thie Appointed Date and prior to the Effective Date, such
discharge shall be deemed to be for and on account of the Transferee Company
upon the coming into effect of this Scheme.

1.3 All loans raised and utilized and all liabilities, duties and obligations incurred or
undertaken by the Transferor Company on or after the Appointed Date and prior
to the Effective Date shall be deemed to have been raised, used, incurred or
undertaken for and on behalf of the Transferee Company and to the extent they
are outstanding on the Effective Date, shall, upon the coming into effect of this
Scheme and under the provisions of Sections 230 to 232 of the Act, without any
further act, instrument or deed be stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company and
shall become the loans and liabilities, duties and obligations of the Transferee
Company which shall meet, discharge and satisfy the same.

1.4 With effect from the Effective Date, the borrowing and investment limits of
Transferee Company under the Act shall be deemed without any further act or
deed to have been enhanced by the borrowing and investment limits of
Transferor Company pursuant to the Scheme, such limits being incremental to
the existing limits of Transferece Company, with effect from the Effective Date.

11.5  Borrowings, loans, advances received and other obligations (including any
guarantees, letters of credit, letters of comfort, pending obligation against
advance licence and custom bond . direct tax demand . indirect tax demands,
cases filed against the company or any other instrument or arrangement which
may give rise to a contingent liability in whatever form), if any, due or which
may at any time from the Appointed Date to the Effective Date become due
between the Transferor Company and the Transferce Company shall, ipso facto,
stand discharged and come to an end from Effective Date and there shall be no
liability in that behalf on any party and the appropriate effect shall be given in
the books of accounts and records of the Transferee Company. It is hereby
clarified that there will be no accrual of interest or other charges in respect of
any such inter-company loans, advances and other obligations with effect from
the Appointed Date.

1.6 With effect from the Appointed Date and upon the Scheme being effective, and
the consequent Amalgamation of Transferor Company with and into the
Transferee Company, the secured creditors of Transferee Company, if any, shall
only continue to be entitled to security over such identified properties and assets
forming part of Transferee Company, as existing immediately prior to the
Amalgamation of Transferor Company with and into the Transferee Company
and the secured creditors of Transferor Company, if any, shall continue to be
entitled to security only over such properties, assets, rights, benefits and interests
of and in Transferor Company, as existing immediately prior to the
Amalgamation of Transferor Company with and into Transleree Company. For
e avoidance of doubt, it is clarified that all the assets of Transferor Company

~" and Transferee Company which are not currently encumbered shall, subject to
Applicable Laws, remain free and available for creation of any security thereon
in future in relation to any new indebtedness that may be incurred by Transferg
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11.7

Company. For this purpose, no further consent from the existing creditors shall
be required and sanction of this Scheme shall be considered as a specific consent
of such creditors.

All electricity, gas, water and any other utility connections and tariff rates in
respect thereof sanctioned by various public sector and private companies,
boards, agencies and authorities to the Transferor Company, together with
security deposits and all other advances paid, shall stand automatically
transferred in favour of the Transferee Company on the same terms and
conditions without any further act, instrument, deed, matter or thing being made,
done or executed. The relevant electricity, gas, water and any other utility
companies, boards, agencies and authoritics shall issue invoices in the name of
the Transferee Company with effect from the billing cycle commencing from
the month immediately succeeding the month in which the Effective Date falls,
The Transferece Company shall comply with the terms, conditions and covenants
associated with the grant of such connection and shall also be entitled to refund
of security deposits placed with such companies, boards, agencies and
authorities by the Transferor Company.

X2, LEGAL AND OTHER SUCH PROCEEDINGS

12.1

12.3

12.4

2) o

Upon the coming into effect of this Scheme, all proceedings, suits, actions, and
other proceedings including legal and taxation proceedings, (including before
any statutory or quasi- judicial authority or tribunal) by or against the Transferor
Company pending on the Effective Date shall be continued and/ or enforced by
or against the Transferee Company as effectually and in the same manner and
to the same extent as if the same had been instituted by or against the Transferee
Company.

If any proceeding, suit, appeal or other proceeding of whatever nature by or
against the Transferor Company is pending, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of or by anything
contained in this Scheme, but the said proceedings, suit, appeal or other legal
proceedings may be continued, prosecuted and enforced by or against
Transferee Company, as the case may be, in the same manner and to the same
extent as it would or might have been continued, prosecuted and enforced by or
against the Transferor Company as if this Scheme had not been made.

In case of any proceedings, litigation, suits, recovery proceedings which are to
be initiated or may be initiated against the Transferor Company, the Transferee
Company shall be made party thereto and any payment and expenses made
thereto shall be the liability of the Transferee Company.

The Transferee Company also undertakes to pay all amounts including interest,
penalties, damages, etc., which the Transferor Company may be called upon to
pay or secure in respect of any liability or obligation relating to the Transferor
Company for the period from the Appointed Date up to the Effective Date and
any costs incurred by the Transferor Company in respect of such proceedings
started by or against it relatable to the period from the Appointed Date up to the
Effective Date upon submission of necessary evidence by the Transfervor
Company to the Transferee Company for making such payment.
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125 Without prejudice to other clauses within this Scheme, with effect from the
Appointed Date, all inter-party transactions between the Transferor Company
and the Transferee Company shall be considered as intra-party transactions o
all purposes from the Appointed Date.

13. TAXATION, DUTIES, CESS

(3.1 The Scheme has been drawn up to comply with and fall within the definition
and conditions relating to "Amalgamation” as specified u/s 2(1B) and other
applicable provision of I'T Act, as amended. If any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of the
said section of the I'T Act, at a later date, including resulting from an amendment
of law or for any other reason whatsoever, the Scheme shall stand
modified/amended/altered to the extent determined necessary to comply with
and fall within definition and conditions relating to "Amalgamation" as
specified in 1T Act. In such an event, the clauses which are inconsistent shall
be read down or if the need arises, be deemed to be deleted and such
modification / reading down or deemed deletion and shall however not affect
the other parts of the Scheme including the accounting treatment specified in
Clause 17.

132 Upon the Scheme becoming effective, the Transferee Company is expressly
permitted and shall be entitled to revise its financial statements and returns along
with prescribed forms, filings and annexures under the IT Act, as amended,
(including for minimum alternate tax purposes and tax benefits) GST law and
other tax laws, and to claim refunds and/or credits for Taxes paid (including
minimum alternate tax), and to claim tax benefits under the I'T Act and other tax
laws ete. and for matters incidental thereto, if required to give effect to the
provisions of this Scheme.

13.3  Upon the effectiveness of the Scheme, by operation of law pursuant to the order
of the Tribunal:

(a) Any Tax liabilities under Tax laws allocable or related to the Transferor
Company, to the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Appointed Date,
shall be transferred to the Transferee Company.

(b)  Any surplus in Taxes/ surcharge/cess/duties/ levies account including but
not limited to advance income tax, tax deducted/ collected at source,
minimum alternate tax credit, GST / Cenvat and any tax credit
entitlements under any Tax laws as on the date immediately preceding the
Appointed Date shall also be transferred to the Transferee Company,
without any further act or deed.

(¢) Any refund relating to Taxes which is due to the Transferor Company

_including refunds consequent to the assessments made on it and for which
/.~ nocreditis taken in the accounts as on the date immediately preceding the
w(.ff Appointed Date shall also belong to and be received by the Transferce
Company.
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(d) The Transferec Company is expressly permitted to revise and file its
income tax returns and other statutory returns, even beyond the due date,
if required, including tax deducted / collecled at source teturns, service tax
returns, sales tax / value added tax / goods and service tax returns, as may
be applicable and has expressly reserved the right to make such provision
in its returns and to claim refunds, advance tax credits, credit of tax
deducted/ collected at source or credit of foreign Taxes paid / withheld, if
any, as may be required for the purposes of, or consequent to,
implementation of the Scheme,

13.4  Upon the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date. all deductions related to Taxes otherwise admissible to
Transferor Company including payment admissible on actual payment or on
deduction of appropriate Taxes or on payment of tax deducted at source (such
as under Section 43B, Section 40, Section 40A, etc. of the IT Act) shall be
eligible for deduction to the Transferee Company upon fulfilment of the
required conditions under applicable Tax law.

13.5  Upon the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, tax depreciation/amortisation on all the assets, including
intangible assets such as brand, technology platform, customer relationships and
records etc. recorded in the books of the Transferor Company pursuant to the
Scheme, shall be eligible for deduction to the Transferee Company without any
further act or deed.

13.6  Since each of the permissions, approvals, consents, sanctions, remissions,
special reservations, goods and service tax exemptions, incentives, concessions
and other authorizations of the Transferor Company shall stand transferred by
the order of NCLT to the Transferee Company, the Transferee Company shall
file the relevant intimations, for the record of the statutory/tax authorities who
shall take them on file, pursuant to NCL'T’s vesting orders.

13,7 The withholding tax/ advance tax/ minimum alternate tax/ tax collected at
source, if any, paid by the Transferor Company under the IT Act or any other
statute in respect of income of the Transferor Company assessable for the period
commencing from the Appointed Date shall be deemed to be the tax deducted
from/advance tax/ minimum alternate tax paid by the Transferee Company and
credit for such withholding tax/advance tax/minimum alternate tax/ tax
collected at source shall be allowed to the Transferee Company notwithstanding
that certificates or challans for withholding tax/advance tax are in the name of
the Transferor Company and not in the name of the Transferee Company.

13.8  All Tax assessment proceedings / appeals of whatsoever nature by or against the
Transferor Company pending and/or arising at the Appointed Date shall be
continued and/or enforced until the Effective Date as desired by the Transferor
Company. As and from the Effective Date, the Tax proceedings shall be
continued and enforced by or against the Transferee Company in the same

_“manner and to the same extent as would or might have been continued and
enforced by or against the Transferor Company. Further, the aforementioned
proceedings shall neither abate or be discontinued nor be in any way
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prejudicially affected by reason of the Amalgamation of the Transferor
Company with the Transferee Company or anything contained in the Scheme,

14, CONSIDERATION AND CANCELLATION OF SHARES OF THE

TRANSFEROR COMPANY
14.1  Upon the Scheme coming into effect and in consideration of the Amalgamation

14.2

143

of the Transferor Company with and into the Transferee Company, the
Transferee Company shall, without any further application, act, consent,
instrument or deed, issue and allot, its equity shares at par credited as fully paid
up, as per the swap ratio provided by the valuation report of the registered
valuers dated December 27, 2024 provided by PwC Business Consulting
Services LLP and KPMG Valuation Services LLP for the Transferee Company
and Transferor Company, respectively; and fairness opinion of the merchant
bankers dated December 27, 2024 as provided by JM Financial Limited and
Axis Capital Limited for the Transferee Company and Transferor Company,
respectively, to each sharcholder of the Transferor Company, whose name is
recorded in the register of members as member of the Transferor Company as
on the Record Date or to such of their respective heirs, executors, administrators
or other legal representatives or other successors in title as may be recognized
by the Board, as under:

“] (One) equity share of the Transferee Company of INR 10/- (Rupees Ten) each

Jully paid up for every 5 (Five) equity shares of Transferor Company of INR 10/-

(Rupees ten) each fully paid up”

The Transferee Company shares to be issued to the shareholders of Transferor
Company pursuant to this Clause will be referred to as “New Equity Shares”.

No equity shares shall be issued by the Transferce Company in respect of the
shares held by the Transferee Company in the Transferor Company and all such
shares shall stand cancelled upon the Scheme becoming effective.

The New Equity Shares to be issued and allotted pursuant to this Scheme shall
be subject to the provisions of the memorandum of association and articles of
association of Transferee Company and shall rank pari passu in all respects with
the existing equity shares of the Transferee Company after the Effective Date
including with respect to dividend, bonus, right shares, voting rights and other
corporate benefits attached to the equity shares of the Transferee Company. The
New Equity Shares issued to the shareholders of the Transferor Company shall
be fully-paid up and free of all liens, charges and Encumbrances, and shall be
freely transferable in accordance with the articles of association of the
Transferee Company. The issue and allotment of the New Equity Shares is an
integral part hercof and shall be deemed to have been carried out under the
orders passed by the Tribunal without requiring any further act on the part of the
Transferee Company or the Transferor Company or their shareholders and as if
the procedure laid down under the Act and such other Applicable Law as may
be applicable, were duly complied with, Tt is clarified that the approval of the
sharcholders of the Transleree Company to this Scheme, shall be deemed to be
their consent/ approval Tor the issue and allotment of the New Equity Shargs
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14.5

14.6

R

accretions thereto, in trust for the benefit of the respective shareholders to whom

Subjeet to the applicable laws, the New Equity Sharcs shall be issued in
dematerialised form. The register of members maintained by the Transferee
Company and/or. other relevant records, whether in physical or electronic form,
maintained by the Transferec Company, the relevant depository and registrar
and transfer agent in terms of the applicable laws shall (as deemed necesgary by
the Board of the Transferee Company) be updated to reflect the issue of the New
Equity Shares in terms of this Scheme. The shareholders of the Transieror
Company who hold equity shares in the Transferor Company in the physical
form. should provide the requisite details relating to his/ her/ its account with a
depository participant or other confirmations as may be required, io the
Transferce Company, prior to the Record Date to enable it to issue the New
Liquity Shares. However, il no such details have been provided to the Transferee
Company by the equity sharcholders holding equity shares of the Transferor
Company in physical form on or before the Record Date, then the Transferce
Company shall deal with the relevant equity shares in such manner as may be
permissible under the Applicable Law, including but not limited to keeping such
shares in abeyance/ escrow demat account/ with a trustee nominated by the
Board of the Transferce Company ("Trustee of the Transferce Compuny") who
shall hold these equity shares for the benefit of such shareholders and will eredit/
transfer the same to the respective demat account of such shareholder as and
when such shareholder provides details of hisfher/its demat account in writing
to the Transterce Company/ Trustee of the Transferee Company and/ or ils
registrar, along with such other documents as may be required by them. The
respective sharcholders shall have all the ng:,i%i;‘; of the sharcholders of the
Transferee &umpauv including the right to receive dividend, voting rights and
other corporate benefits, pending the transler of the equity shares from the
escrow demat account/ Trustee of the Transferee Company to the demat account
of such shareholder. All costs and expenses incurred in this respect shall be

‘borne by the Transferee Company.

The Transferee Company shall complete all formalities, as may be required, for
allotment of the New FEquity Shares to the sharcholders of the Transferor
Company as provided in this Scheme within thirty (30) days from the Effective
Date. It is clarified that the issue and allostment of New Equily Shares by the
Transferee Lam;}ﬁaay to the sharcholders of the Transferor Company as provided
in the Scheme, is an integral part thereof and shall be deemed to have been
carried out without requiring any further act on the part of the Transferee
Company or its sharcholders and as if the procedure Jaid down under Section 62
or any other provisions of the Act as may be applicable, and such other statues
and regulations as may be applicable were duly complied with,

For the purpose of the allotment of the New Equity Shares, pursuant to this
Scheme, in case any sharcholder’s holding in the Transferor Company is such
that the shareholder becomes entitled to a fraction of a share of the Transferce
Company, the Transferee Company shall not issue fractional shaves to such
shareholder and shall consalidate all such fractions and round up the aggregate
of such fractions to the next whole number and issue consolidated New Equity
Shares (o a trustee (nominated by the Board of the Transferee Company in that
behalf) in dematerialised form, who shall hold such shares, with all additions or




they belong for the specific purpose of selling such shares in the market at such
price or prices and at any time within a period of 90 days from the date of
allotment of the New Equily Shares as the trustee may, in its sole discretion,
decide and distribute the net sale proceeds (after deduction of the expenscs
incurred and applicable income tax) to the respective shareholders in the same
proportion of their fractional entitlements. It is clarified that any such
distribution shall take place only on the sale of all the fractional shares of the
Transferee Company pettaining to the fractional entitlements.

14.7  In the event of there being any pending share transfers, whether lodged or
outstanding, of any sharcholder of the Transferor Company, the Board of the
Transferee Company shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effectuate such a transfer as if such changes
in the registered holder were operative as on the Record Date, in order to remove
any difficulties arising to the transferor or transferee of equity shares in the
Transferor Company, after the effectiveness of this Scheme.

14.8  The New Equity Shares to be issued by the Transferee Company in lieu of the
shares of the Transferor Company held in the unclaimed suspense account of
the Transferor Company shall be issued to a new unclaimed suspense account
created for sharcholders of the Transferor Company. The shares to be issued by
the Transferee Company in licu of the shares of the Transferor Company held
in the investor education and protection fund authority shall be issued to investor
education and protection fund authority in favour of such sharcholders of the
Transferor Company.

14.9  In the event, any or all of the Parties restructure their share capital by way of
share split, sub division, consolidation, issue of bonus shares, reorganization,
reclassification or other similar action in relation to the share capital during the
pendency of the Scheme, the share swap ratio stated in Clause 14.1 above shall
be adjusted accordingly, if required, to consider the effect of any such corporate
actions undertaken by such Party.

14.10 The Transferee Company shall apply for listing of New Equity Shares on the
Stock Exchanges in terms of and in compliance of SEBI Master Circular and
other relevant provisions as may be applicable, The New Equity Shares,
pursuant to the Scheme, shall remain frozen in the depository system till listing/
trading permission is given by the Stock Exchanges. The shares of the
Transferee Company issued in lieu of the locked-in shares of the Transferor
Company will be subject to lock-in for the remaining period.

14.11  The Transferee Company shall enter into such arrangements and give such
confirmations and/ or undertakings as may be necessary in accordance with
Applicable Law for complying with the formalities of the Stock Exchanges.

15, ENCUMBRANCES

and in the Transferee Company shall be subject to the mortgage and charges, if

W}ﬁf:"i The transfer and vesting of the assets comprising the Transferor Company to
. P

oy L i :

e o Vo any, affecting the same as hereinafter provided.

L~

30




15.3

15.6

B3

15.8

All the existing securities, charges, encumbrances or liens, if any, created by the
Transferor Company, in terms of the Scheme, over its assets transferred to the
Transferee Company by virtue of this Scheme and in so far as such
Fncumbrances secure or relate to liabilities of the Transferor Company, the
same shall, after the Effective Date, continue to relate and attach to such assets
or any patt thercof to which they are related or attached prior to the Effective
Date and as are transferred to the Transferce Company and such Encumbrances
shall not relate or attach to any of the other assets of the Transferee Company.

The existing Encumbrances over the assets and properties of the Transferce
Company or any part thereof which relate to the liabilities and obligations of the
Transferee Company prior to the Effective Date shall continue to relate to such
assets and properties and shall not extend or attach to any of the assets and
properties of the Transferor Company transferred to and vested in the Transferee
Company by virtue of this Scheme.

Any reference in any security documents or arrangements (to which a Transferor
Company is a party) to the Transferor Company and in assets and properties,
shall be construed as a reference to the Transferee Company and the assets and
properties of the Transferor Company transferred to the Transferee Company by
virtue of this Scheme. Without prejudice to the foregoing provisions, the
Transferor Company and the Transferce Company may execute any instruments
or documents or do all acts and deeds as may be considered appropriate,
including the filing of necessary particulars and / or modification(s) of charge.
with the Registrar of Companies to give formal effect to the above provisions,
if required.

Upon the coming into effect of this Scheme, the Transferee Company alone shall
be liable to perform all obligations in respect of the liabilities, which have been
{ransferred to it in terms of the Scheme.,

It is expressly provided that, save as herein provided, no other term or condition
of the liabilities transferred to the Transferee Company is modified by virtue of
this Scheme except to the extent that such amendment is required statutorily or
by necessary implication.

The provisions of this Clause shall operate in accordance with the terms of the
Scheme, notwithstanding anything to the contrary contained in any instrument,
deed or writing or the terms of sanction or issue or any security documents, all
of which instruments, deeds or writing shall stand modified and / or superseded
by the foregoing provisions.

The Transferee Company may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under
Applicable Laws or otherwise, exccute appropriate deeds of confirmation or
other writings or arrangements in favour of the secured creditors of the
Transferor Company or in favor of any other party to any contract or
arrangement to which the Transferor Company is a party or any writings as may
be necessary to be executed in order to give formal effect to the above
provisions, including any filings with the Appropriate Authorities. The
I'vansferee Company shall, under the provisions of the Scheme, be deemed to




be authorized 1o execute any such writings on behalf of the Transferor Company
and to implement or carry out all such formalities or compliance referred to
above on the part of the Transferor Company, required to be carried out or
performed by the Transferce Company, infer ulia, in its capacity as the successor
entity of the Transferor Company.

16. INTER-SE TRANSACTIONS

16.1  Without prejudice to the provisions of Clauses mentioned in this Scheme, with
effect from the Appointed Date, all inter-party transactions between the
Transferor Company and the Transferee Company shall be considered as intra-
party transactions for all purposes. For the removal of doubt, it is clarified that
upon the Scheme coming into effect and with effect from the Appointed Date,
to the extent there are inter-corporate loans, advances, deposits, investments.
obligation, balances or other outstanding as between the Transferor Company
inter-se and / or the Transferee Company, the obligations in respect thereof shall
come to an end and there shall be no liability in that behalf and corresponding
effect shall be given in the books of account and records of the Transferce
Company for the reduction of such assets or liabilities as the case may be.

16.2  All tax deducted at source (“TDS”) deducted and tax collected at source
(“TCS™) collected and deposited by the Transferor Company and / or Transferee
Company on inter-se transactions as mentioned in Clause 16.1 above shall be
eligible as credit to the Transteree Company.

1% ACCOUNTING TREATMENT

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferee Company shall account for the Amalgamation in its books as under:

17.1  Notwithstanding anything (o the contrary contained herein, the Transferce
Company shall account for the Amalgamation of the Transferor Company, in its
books of accounts, on the date determined under Companies (Indian Accounting
Standards) Rules, 2015 (as amended) (*Ind AS™) notified under Section 133 of
the Act and in accordance with Appendix C of Ind AS 103 — Business
Combinations, other Ind AS and relevant clarifications issued by the Institute of
Chartered Accountants of India, such that:

(a) The Transferee Company shall record the assets and liabilities (except
investment in subsidiary) of the Transferor Company at its respective
carrying values as appearing in the consolidated financial statements of
the Transferece Company;

(b)y Transferce Company shall record all the investment in subsidiary
companies vested in it pursuant to this part of the Scheme at an amount
equal to the carrying amount of assets less liabilities less non-controlling

. _hterest (if any) and less reserves of the respective subsidiary company as

. \{)\;}} <" appearing in the consolidated financial statements of the Transferee
\%’ Company;

%
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17.2

17.3

regard to the Transferor Company.

(c) The identity of reserves shall be preserved and shall be recorded in the
financial statements of the Transferee Company in the same form as
appearing in the consolidated financial statements of the Transferee
Company;

(d) To the extent there are inter-company loans, advances and any other
balances whatsoever between the Transferor Company and Transferee
Company, the same shall stand cancelled without any further act or deed,
upon the Scheme becoming operative. The corresponding assets and
liabilities in the books of account shall be reduced accordingly;

() In case of any difference in accounting policy between the Transferee
Company and the Transferor Company, the accounting policies followed
by the Transferee Company will prevail to ensure that the financial
statements reflect the financial position based on consistent accounting
policies;

(f)  Transferce Company shall credit its share capital account with the
aggregate face value of the equity shares issued by it to the non-controlling
shareholders of Transferor Company pursuant to Clause 14 of the Scheme.

(g) The surplus, if any arising after taking the effect of clause (a), clause (b).
clause (¢), clause (¢) and after adjusting the impact of clause (d), shall be
transferred to capital reserve in the financial statements of the Transferee
Company. The deficit, if any arising after taking the effect of clause (a),
clause (b). clause (c), clause (e) and after adjusting the impact of clause
(d) and adjustment of previously existing credit balance in capital reserve,
if any, shall be debited to retained earnings in the financial statements of
the Transferee Company:

(hy Comparative financial information in the financial statements of the
Transferee Company shall be restated as stated above, as if the merger had
occurred from the beginning of the comparative period. However, if
control was acquired after earliest period presented, the prior period
information shall be restated only from such date.

Notwithstanding the accounting treatment specified in Clause 17.1 and its
subclauses, if any amendments made to Ind AS are notified prior to the approval
of the Scheme which affect the accounting treatment specified in Clause 17.1,
the Transferce Company shall make necessary adjustments, as required, to
comply with the revised Ind AS.

Any matter not dealt with hereinabove shall be dealt with in accordance with
the requirement of applicable Ind AS and generally accepted accounting
principles applicable to the Transferee Company.

Since the Transferor company shall stand dissolved without being wound up

~upon the scheme becoming effective and all such assets and liabilities of the

Transferor Company shall be transferred to the Transferee Company in terms of
the Scheme, no accounting treatment is prescribed under this Scheme with
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18.

19,

VALIDITY OF EXISTING RESOLUTIONS/ POWER OF ATTORNEYS

Upon this Scheme coming into effect, the resolutions / power of attorneys executed hy
the Transferor Company, as are considered necessary by the Board of the Transferor
Company, and that are valid and subsisting on the Fffective Date, shall continue to be
valid and subsisting and be considered as resolutions and power of attorney passed /
executed by the Transferee Company, and if any such resolutions have any monetary
limits approved under the provisions of the Act, or any other applicable statutory
provisions, then such limits as are considered necessary by the Board of the Transferce
Company shall be added to the limits, if any, under like resolutions passed by the
Transferee Company and shall constitute the new aggregate limits for each of the
subject matters covered under such resolutions / power of attorneys for the purpose of
Transferee Company.

COMBINATION OF AUTHORISED SHARE CAPITAL

19.1  Upon the Scheme becoming effective and with effect from the Appointed Date,
the authorised share capital of the Transferor Company shall stand merged into
and be added to and shall form part of the authorized share capital of the
Transferee Company. Accordingly, the authorized share capital of the
Transferee Company shall stand increased to the extent of the aggregate
authorized share capital of the Transferor Company as on the effective date. In
terms of the provisions of Section 232(3)(i) of the Act, and other applicable
provisions, if any, the aggregate fees paid by the Transferor Company on the
authorized capital shall be set-off against the fees payable by the Transferce
Company on the increase in the authorized share capital as mentioned in this
Clause 19.1. In relation to the foregoing, if applicable, the Transferee Company
shall pay requisite fees on its authorised share capital enhanced by the
Amalgamation after having made adjustments, as permitted in terms of Sections
232(3)(1) read with Section 233(11) of the Act. The aggregate authorised share
capital of the Transferee Company shall automatically stand increased to that
effect by filing the requisite forms with the RoC on such increased and combined
authorised share capital.

19.2  Consequently, with effect from the Effective Date, the Memorandum of
Association of the Transferee Company shall without any act, instrument or
deed be and stand altered, modified and amended pursuant to Section 13 and
other applicable provisions of the Act as per this Scheme, such that 5" Clause
of the memorandum of association of the Transferee Company shall, be replaced
by the following clause:

“The Authorized Share Capital of the Company is INR 113,00,00,000/- (Rupees
One Hundred Thirteen Crores only) divided into 11,30,00,000 (Eleven Crores
Thirty Lacs) 'Equity Shares INR 10/- (Rupees Ten) each.”

193 For the avoidance of doubt, it is clarified that, in case, the authorised share
capital of the Transferce Company undergoes any change. cither as a

@ Qﬁ) - consequence of any corporate actions or otherwise. then Clause 19.1 shall
o

automatically stand moditied/adjusted to take into account the elfect of such
change.
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20,

19.4  The approval of this Scheme by the sharcholders of the Transferee Company
under Sections 230 to 232 of the Act, shall be deemed to have been an approval
under Sections 13, 61 and 64 or any other applicable provisions under the Act
to the alteration of the memorandum of association and relevant article(s) of the
articles of association of the Transferee Company as may be required under the
Act, and no further resolution(s) would be required to be separately passed in
this regard.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the coming into effect of this Scheme, the Transferor Company shall stand
dissolved without winding-up and without any further act or deed.

<<This space has intentionally been left blank >>
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21.

22,

PART III
GENERAL TERMS & CONDITIONS

TAX NEUTRALITY

213

This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under the income-tax laws, specifically Section
2(1B) of the IT Act, which provides for the following:

(a) all the property of the amalgamating company or companies immediately
before the amalgamation becomes the property of the amalgamated
company by virtue of the amalgamation;

(b) all the liabilities of the amalgamating company or companies immediately
before the amalgamation become the liabilities of the amalgamated
company by virtue of the amalgamation;

(¢) shareholders holding not less than three-fourths (3/4™) in value of the shares
in the amalgamating company or companies (other than shares already held
therein immediately before the amalgamation by, or by a nominee for, the
amalgamated company or its subsidiary) become sharcholders of the
amalgamated company by virtue of the amalgamation.

If any terms or provisions of the Scheme are found to be or interpreted to be inconsistent
with any of the said provisions at a later date, whether as a result of any amendment of
law or any judicial or executive interpretation or for any other reason whatsoever, the
Scheme shall then stand modified to the extent determined necessary to comply with
the said provisions. Such modification will however not affect other parts of this
Scheme.

DECLARATION OF DIVIDEND

22.1

22.2

The Parties shall be entitled to declare and pay dividends, whether interim and/or
final, to their respective shareholders prior to the Effective Date in the ordinary
course of business.

It is clarified that the aforesaid provisions in respect of declaration of dividends,
whether interim or final, are enabling provisions only and shall not be deemed
to confer any right on any member of the Transferor Company or Transferce
Company to demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the Board of the Transferor
Company or Transferee Company and subject, wherever necessary, to the




Company.
23.  SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the business of the Transferor Company as above and the
continuance of proceedings by or against the Transferor Company shall not affect any
transaction or proceedings already concluded on or after the Appointed Date till the
Effective Date in accordance with this Scheme, to the end and intent that the Transferce
Company accepts and adopts all acts, deeds and things done and executed by the
Transferor Company in respect thereto as done and executed on behalf of the Transferee
Company.

24, CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE:

24.1  With effect from the date of approval of the Board of the Parties to the Scheme
and up to and including the Effective Date, the Transferor Company shall carry
on its business with diligence and business prudence in the ordinary course
consistent with past practice in good faith and in accordance with applicable
laws.

s

24.2  With effect from the Appointed Date and up to and including the Effective Date:

(a)  The Transferor Company shall be deemed to have been carrying on and
shall carry on its business and activities and shall be deemed to have held
and stood possessed of and shall hold and stand possessed of the estates,
assets, rights, title. interest, authoritics. contracts, investments and
strategic decisions for and on account of, and in trust for the Transferee
Company;

(b)  All profits or income arising or aceruing to the Transferor Company and
all Taxes paid thereon (including but not limited to advance tax, tax
deducted or collected at source, minimum alternate tax, dividend
distribution tax, securities transaction tax, taxes withheld/ paid in a foreign
country, goods and service tax, etc.) or losses arising or incutred by the
Transferor Company shall, for all purposes, be treated as and deemed to
be the profits or income, Taxes or losses, as the case may be, of the
Transferee Company:

(¢)  All debts, loans raised and used, all liabilities and obligations incutred by
the Transferor Company after the Appointed Date and prior to the
Effective Date, shall, subject to the terms of this Scheme, be deemed to
have been raised, used or incurred for and on behalf of the Transferee
Company, and to the extent they are outstanding on the Effective Date,
shall also, without any further act or deed be and be deemed to become
the debts, Liabilitics, duties and obligations of the Transferce Company;

(d) any of the rights, powers, authorities or privileges exercised by the

| Transferor Company shall be deemed to have been exercised by the
Transferor Company for and on behalf of, and in trust for and as an agent
7

of the Transferee Company. Similarly, any of the obligations, duties and
~commitments that have been undertaken or discharged by the 'I‘ransi'ﬂtor\
OG,
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Company shall be deemed 1o have been undertaken for and on behalf of
and as an agent for the Transferee Company; and

(¢) all Taxes (including, without limitation, income tax, minimum alternate
tax, tax deducted at source, tax collected at source, sales tax, goods and
services tax, excise duty, customs duty, service Tax, VAT, entry Tax, etc.)
paid or payable by the Transferor Company in respect of the operations
and/or the profits of the Transferor Company before the Appointed Date,
shall be on account of the Transferor Company and, in so far as it relates
to the tax payment (including, without limitation, income Tax, minimum
alternate tax, tax deducted at source, sales Tax, goods and services tax,
excise duty, customs duty, service Tax, VAT, entry Tax, etc.), whether by
way of deduction at source, advance Tax or otherwise howsoever, by the
Transferor Company in respect of the profits or activities or operation of
the Transferor Company with effect from the Appointed Date, the same
shall be deemed to be the corresponding item paid by the Transferce
Company, and, shall, in all proceedings, be dealt with accordingly.

The Transferee Company shall be entitled, pending the sanction of the Scheme,
to apply to the Appropriate Authorities concerned as necessary under Applicable
[aw for such consents, approvals and sanctions which the Transferee Company,
may require to carry on the relevant business of the Transferor Company and to
give effect to the Scheme.

For the purpose of giving effect to the order passed under Sections 230 to 232
and other applicable provisions of the Act in respect of this Scheme by the
Tribunal, the Transferee Company, at any time pursuant to the orders approving
this Scheme, be entitled to get the records of the change in the legal right(s) upon
the Amalgamation of the Transferor Company, in accordance with the
provisions of Sections 230 to 232 of the Act. The Transferee Company shall
always be deemed to have been authorized to execute any pleadings,
applications, forms, ete, as may be required to remove any difficulties and
facilitate and carry out any formalities or compliances as are necessary for the
implementation of this Scheme. For the purpose of giving effect to the vesting
order passed under Sections 230 to 232 of the Act in respect of this Scheme, the
Transferec Company, shall be entitled to exercise all rights and privileges, and
be liable to pay all taxes and charges and fulfil all its obligations, in relation to
or applicable to all immovable properties, including mutation and/ or
substitution of the ownership or the title to, or interest in the immovable
properties which shall be made and duly recorded by the Appropriate
Authority(ies) in favour of the Transferee Company, pursuant to the sanction of
the Scheme by the Tribunal and upon the effectiveness of this Scheme in
accordance with the terms hercof, without any further act or deed to be done or
executed by the Transferce Company. It is clarified that the Transferee
Company, shall be entitled to engage in such correspondence and make such
repitesentations, as may be necessary, for the purposes of the aforesaid mutation
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27.

APPLICATION TO TRIBUNAL

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

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.

NON-RECEIPT OF APPROVALS AND 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 effect at any stage, but before the Effective Date, and where applicable re-
file, at any stage, in casc of the following:

(a)  non-receipt of consents, no-objection letters, approvals {rom the lenders,
customers, vendors, Stock Exchanges inaccordance 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 requisile majorities
under the Act and the SEBI Master Circular;

(¢)  this Scheme is not approved by the NCLT or if any other consents,
approvals, permissions, resolutions, agreements, sanctions and conditions
required for giving cffect to this Scheme are not received or delayed;

(d) any condition or modification imposed by the NCLT is not acceptable;

w{}f?/ (e)  the coming into effect of this Scheme in terms of the provisions hereof or

filing of the drawn-up order(s) with any Appropriate Authority could have
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adverse implication on the Transferor Company and/or the Transferee
Company; or

(f) for any other reason whatsoever.

and do all such acts, deeds and things as they may deem necessary and desirable
in connection therewith and incidental thereto,

Upon revocation, cancellation or withdrawal, this Scheme shall stand revoked,
cancelled or withdrawn and be of no effect and in that event, no rights and
liabilities whatsoever shall accrue to or be incurred inter se between the
Transferor Company and the Transferee Company or their respective
shareholders or creditors or Employees or any other person, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as
to any right, liability or obligation which has arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out in accordance with
the Applicable Law and in such case, each party shall bear its own costs, unless
otherwise mutually agreed.

28. CONDITIONS PRECEDENT TO THE SCHEME

28.1

Unless otherwise decided by the Boards of the Partics, this Scheme shall be
conditional upon and subject to:

(a) Obtaining No objection letter(s), approvals, consents from lenders,
customers, vendors, the Stock Exchanges in relation to the Scheme under
Regulation 37 of SEBI LODR and SEBI Master Circular;

(b)  The Transferor Company, complying with other provisions of the SEBI
Master Circular, including seeking approval of the sharcholders of the
Transferor Company through e- voting, as applicable. The Scheme shall
be acted upon only if the votes cast by the public sharcholders in favour
of the proposal arc more than the number of votes cast against the proposal
by the public shareholders, of the Transteror Company, as required under
the SEBI Master Circular. The term 'public' shall carry the same meaning
as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957.
It is clarified that the provisions of paragraph 10(b) of Part I (A) of the
SEBI Master Circular, relating to obtaining approval of majority of public
shareholders of the Transferee Company are not applicable to this
Scheme;

(¢)  Approval of the Scheme by the requisite majority in number and value of
such classes of persons including the respective shareholders and / or

be required or directed by the Tribunal;

) Obtaining the sanction of the Tribunal under Sections 230 to 232 and other

applicable provisions of the Act;

(¢)  The certified copy of the order of the Tribunal under Sections 230 to 232
and other applicable provisions of the Act sanctioning the Scheme being
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filed with the Registrar of Companies by the Transferor Company and the
Transferee Company;

(H  Fulfilment of any compliance(s), condition(s) ete., if any, stipulated by the
stock exchanges and/or any other Appropriate Authority prior to
effectiveness of this Scheme;

(g)  Such other approvals and sanctions as may be required by Applicable Law
in respect of this Scheme being obtained.

28.2  If and when this Scheme comes into effect upon the satisfaction (or waiver, as
the case may be) of the conditions mentioned in Clause 28.1 above, such date
being the Effective Date, it shall be deemed to have taken effect from the
Appointed Date.

COSTS, CHARGES AND EXPENSES

All costs, charges, Taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in carrying out and implementing
this Scheme and matters incidental thereto, (including stamp duty) shall be borne by
the Transferee Company,

MISCELLANEOUS

On the approval of the Scheme by the respective members of the Parties pursuant to
Section 230 of the Act, it shall be deemed that the said members have also accorded all
relevant consents under any other provisions of the Act, including Sections 4, 13, 14,
18,42, 61, 62 and 64 of the Act, to the extent the same may be considered applicable.

SEVERABILITY

If any part of this Scheme is held invalid, ruled illegal by NCLT, or becomes
unenforceable for any reason, whether under present or future laws, then it is the
intention of both Parties, that such part of the Scheme shall be severable from the
remainder of this Scheme and this Scheme shall not be affected thereby, unless the
deletion of such part of the Scheme shall causes this Scheme to become materially
adverse to either the Transferee Company or the Transferor Company, in which case
the Transferor Company and the Transferee Company shall attempt to bring about a
modification in this Scheme, as will best preserve for the parties the benefits and
obligations of this Scheme, including but not limited to such part of the Scheme.

RESIDUAL PROVISIONS

The Scheme does not contain or provide for any compromise with the creditors of the
Transferor Company and the Transferce Company. Further, the Scheme has not been
drawn to aecOmmodate any corporate debt restructuring.
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