SCHEME OF AMALGAMATION

By way of Merger by Absorption

AMONG

TCNS CLOTHING CO. LIMITED .. TRANSFEROR COMPANY

ADITYA BIRLA FASHION AND RETAIL ... TRANSFEREE COMPANY
LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

PART I
GENERAL
A, Preamble

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 and other
applicable provisions of the Act (as defined hereinafter) read with relevant rules made
thereunder, as may be applicable, and also read with Section 2(1B) and other relevant provisions
of the Income Tax Act (as defined hereinafter), as may be applicable, between TCNS Clothing
Co. Limited (“Transferor Company™), Aditya Birla Fashion and Retail Limited (“Transferee
Company™), and their respective shareholders and creditors. This Scheme provides, amongst
other matters, for the amalgamation by way of merger by absorption of the Transferor Company
on a going concern basis into the Transferee Company and the consequent issuance of equity
shares in consideration by the Transferee Company to the sharcholders of the Transferor
Company under Sections 230 to 232 and other applicable provisions of the Act and SEBI
Scheme Circular.




4.

Dreserintion of Parties

The Transferor Company is a public company, limited by shares, incorporated under the
Companies Act 1956, under corporate identification number L99999DLI99TPLCOS0S7E and
having its registered office at 119, New Manglapuri, W House Mandi Road, Sultaupur,
Mehrasli New Delhi 110030, The equity shares of the Transferor Company are listed on the
Stock Exchanges (as defined hereingfter). The Transferor Company is engaged in the
Transferor Company Business (as defined hereinafter). 1t is contemplated that the Transleree
Company shall hold $1% (fifty one percent) of the Expanded Share Capital of the Transferor
Cosapany prior to {iling of the Scheme with the Tribunals in terms hereof.

The Transferce Company is a public company, limited by sharcs, incorporated under the
Companies Act 1956, under corporate identification number L18101IMH2007PLC233901 and
having its registered office at Piramal Agastya Corporate Park, Building A, 4th and 5th Floor, |
Unit No. 401, 403, 501, 302, L.B.5 Road, Kurla Mumbal Maharashira - 400070, The equity
shares of the Transferee Company are listed on the Stock Exchanges (as defined hereinafier).
The nou-convertible debentures of the Transferce Company are listed on BSE Limited
(“BEE™), the details of which are set owt in Schedule A (“Listed NCDs™). The Transferee
Company is engaged in the Transferee Company Business (as defined hereinafier).

Description of the Scheme
This Scheme provides, inter alia, for:

(i} the arsalgamation of the Transferor Company into the Transferee Company, by way of
merger by absorption and dissolution of the Transferor Company without winding up
and the consequent issuance of the Merger Consideration Shares {as defined
hereinafrer) in accordance with the Share Exchange Ratio (as defined heveinafter) 10
the Eligible Shareholders (as defined hereinafter), in respect of each share of the
Transferor Company held by  them  in accordance  with  this Scheme
(“Amaigamation’™); and

(i1} various other matiers incidental, comsequential or otherwise integrally connected
therewith, including the increase in the share capital of the Transferee Company,

pursuant to Sections 230 to 232 and other relevant provisions of the Act in the manner provided
for in this Scheme and in compliance with the provisions of the Invome Tax Act.

The Amalgamation of the Transferor Company into the Transferce Company shall be in full

* compliance with the conditions relating to “amalgamation” as provided under Section 2(1B)

and other related provisions of the Income Tax Act such thal, irer alia upon this Schome
becoming effective, and with effect from the Appointed Date:

)] all the properties of the Transferor Company, immediately before the Amalgamation,
shall become the propertes of the Transferee Company, by virtne of the
Amalgamation;

(4 all the Liabilities of the Transferor Corupany, immediately before the Amalgamation,
shall become the lisbilities of the Transferve Company, by virtue of the Amalgamation;
and

(i) sharcholders holding at least three-fourths in value of the shares in the Transferor
Company (other than shares already held therein immediately before the amalgamation
by the Transferee Company), will become shareholders of the Transferee Company by
virtue of the Amalgamatic A
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5. If, at  Jater date, any of the terms or provisions of this Scheme is / are found or mterpreted to
be inconsistent with the provisions of Section 2(1B) of the Income Tax Act, including resulting
from any amendment of law or for any other reason whatsoever, the provisions of Section 2(1R)
of the Income Tax Act shall prevail and the Scheme shall stand modified to the extent
determined to comply with the provisions of Section 2(1B) of the Income Tax Act.

LER Ratianale for the Scheme
6. The Amalgamation pursuant to this Scheme would, infer alia, have the following benefits:

£ Suengthening of organizational capabilities around operational and financial ATCHS,
driving scale benefits through leveraging resources:

(i)  Enabling coverage of complementary markets and consumer segments in line with
focused strategy of building a comprehensive apparel portfolio; entering newer markets
and driving penetration; .

(i)  Creating revenue synergies through sharing of consumer understanding, market
insights, channel models to ensure faster g0 to market and achieve faster growth with
fewer resources;

(iv)  Driving synergy benefits around back-end such as procurement, logistics, supply chain,
technology operations and shared services; driving optimal utilization of resources and
building centers of excellence for a larger COMpany;

(v} Enhancing organizational capabilities arising from pooling of talent and hnman capital
with diverse skill sets and experience in areas such as design, sourcing and consumer
insights, providing strength (o operate strongly in a highly tragmented matket;

(vi)  Enabling more coordinated and comprehensive business management with clear focus
on driving common goals around building best quality products, wide distribution,
efficient operations, brand building; allowing for more efficient allocation of capital
and resources for growih;

(vii} Driving channel efficiencies by providing opportunity to cross-sell products across
snarkets;

(viil) Streamlining of legal, compliance and other statutory functions to allow a more
coordinated approach towards governance for the businesses:

{ix}  Post Scheme, Transferce Company to become a platform for building category-led
business and be better placed 1o adequatcly finance the growih prospects of the

“business;

(®)  Driving cost synergies and reducing overlaps between businesses,

E. Parts of the Scheme
7. This Scherme is divided into the following parts:
1) Part I, deals with the definitions used in this Scheme, and sets out the share capital of

the Transferor Company and the Transferee Company;

¥

(it} Part 11, deals with the Amalgamation of the Transferor Company into the Transferce

Company,

(H)  Part I, deals with the consideration payable by the Transferes Company to the equity
sharcholders of the Transferor Company and cancellation of shares of the Transferor
Company,

Gv)  Part IV, deals with the changes to share capital ol the Transferee Company and
accounting treatment for the Amalgamation; and

S
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Part V, deals with the dissolution of the Transferor Company, general terms and
conditions applicable to the Scheme.

Definitions

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

(A)

(B)
©

)

()

)

“Aet” means the Companies Act, 2013 and any rules, regulations, circulars or
guidelines issued thereunder, as amended from time to time and shall include any
statutory replacement or re-enactment thereof;

“Amalgamation” shall have the meaning ascribed to it in Clause 3() above,

“Applicable Law” includes all statutes, enactments, acts of legislature or parliament,
laws, ordinances, rules, Consents, bye-laws, regulations, notifications, guidelines,
ordinance, policies, directions, directives, circulars, notifications and orders
promulgated by a Governmental Authority (or any sub-division thereof), statutory
authority, tribunal, board, court or Stock Exchanges, which are in force and binding at
the relevant time, and as may be applicable; ’

“Appointed Date” shall mean the Effective Date or such other date as may be approved
by the Tribunals;

“Board" in relaiion (o any company, means the board of directors of such company
and shall, unless repugnant to the context thereof, include a committee of directors duly
authorised by such board;

“CCT” means the Competition Commission of India;
“Clause” means a clause of this Scheme;

“Consent” means any notice, consent, approval, permission, authorisation, waiver,
permit, clearance, no objection, license, exemption, of, from or to any Person;

“Contract” means any agreement, contract, sub-contract, arrangement, instrument,
understanding, commitment, purchase order, work order, warranty, insurance, lease,
license, undertaking or commitment of any nature (whether or not the same is absolute,
revocable, contingent, conditional, binding or otherwise (whether written or otherwise), -
including all amendments and modifications thereto), to which the Transferor Company
is a party or by which any of the assets held by the Transferor Company are bound;

“Rffective Date” means the date on which the last of the certified copies of the Sanction
Orders is filed with the RoC in accordance with Clause 33. References in this Scheme
to the date of “coming into effect of this Scheme” or “effectiveness of this Scheme”
or “upon the Scheme becoming effective” or “the Scheme coming inte effect” shall
mean the Effective Date;

“Eligible Shareholder(s)” means each Person (other than the Transferee Company)
whose name appears: (i) in the register of members of the Transferor Company; and /
or (ii) as the beneficial owner of the Transferor Company Shares in the record of the
depositories, on the Record Date;

“Encumbrance” means any form of legal or equitable encumbrance or security interest

including any mortgage, pledge, hypothecation, assignment by way of security, bon- -
e,
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disposal undertaking, escrow, charge, lien or other security inierest or encimbrance of
any kind securing any obligation of any Person (including, without limitation, any right
granted by a transaction or other type of preferential arrangement or inferest of any
nature whatsoever which, in legal terms, is not the granting of security but which has
ai economie 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
refosal vight, 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 “Encomber” shall be construed accordingly;

“ESOP” means employee stock opiions;

“Expanded Share Capital” means the total equity share capital of 2 company on a
fully dituted basis (which in relation to ESOPs, shall include only the ESOPs which
have vested and shall not incinde the BESOPs which remain vnvested) as of the (0%
working day from the closwe of the tendoring period for the open offer by the
Transferee Company (which may change on account of any future corporate actions
and vesting or exercise of ESOPs);

“Funds” shall have the meaning set forth in Clause 17(ii);

“Governmental Authority” means any supra national, national, state, municipal or
local government authority (including any subdivision, court, administrative or
regulatory agency or commission or other anthority thereof), quasi government
authority, statutory anthority, regulatory authority, agency, government department,
board, commission, administrative authority, teibunal or court or any aunthorily or body
exercising executive, legislative, judicial, regulatory or administrative functions of or
pertaining fo government, having or purporting to have jurisdiction on behalf of the
Republic of India or any state or province or other political subdivision thereof or any
municipality, district or other subdivision thereof or in any other nation, over the Party,
including SEBI and CCL

“Governmental Order” means any judgment, order, writ, injunction, decree, decision,
comments or other requirement of any Governmental Authority (or, as the context
requires, any Governmental Authority specified);

“Income Tax Aect” means the Income /Tax Act, 1961, as may be amended or
supplemented from fime to time (and any successor provisions), including any re-
enactiment thereof, together with all applicable by-laws, rules, regulations, circolars,
notifications, orders, ordinances, policies, directions and similar Applicable Laws or
supplements issued thereunder;

“Liabilities” shall have the meaning set forth in Clause 14();

“Long Stop Date” shall mean where: (i) the requisite regulatory approval(s) for the
acquisition of 51% of the Expanded Share Capital of the Transferor Company by the
Transferee Company (“Requisite Regulatory Approvals”) are obtained within 9
(nine) months from the date of approval of such acquisition by the Board of the
Transferce Company, i.e. being February 5, 2024 (“Board Approval Date”), the date
of expiry of 30 (thirty) Business Days from the Open Offer Completion Date or such
other later date as may be mutually agreed in writing between the Transferor Company
and the Transferee Company, or (i) the Requisite Regulatory Approval(s) are not .
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abtained within 9 (nine) moaths from the Board Approval Date, the date of expiry of 9
(nine) months from the Board Approval Date or such other later date as may be
muteally agreed in writing between the Transferor Company and the Transferee
Company;

“Merger Consideration Shares” means such nurober of Transferee Company Shares
(as defined hereinafier) that an Rligible Shareholder is entitled to receive hased on the

Share Exchange Ratio {us defined hereinafter);

“WMerger Long Stop Date” means expiry of 15 (fifteen) months from the last of the
dates of filing of the Scheme with the respective Tribunal, or such other date as may be
mutually agreed in writing between the Parties;

“Oypen Offer Completion Date” shall mean the date on which the public shareholders
who have tendered the Transferor Company Shares beld by them in the open offer by
the Transferee Company are paid the consideration therefor and in any event shall be
ney lates than the date on which the offer period expives in relation to such open offer;

“Person’” means any individeal or other entity, whether a corporation, firm, company,
joint venture, trust, association (including unincorporated association), organization,
partnership or proprietorship, body corporate, corposation (including any non-profit
corporation), estate, soclety, firm, or any other enterprise or other entity, including any
governmental agency or regulatory body, in each case, whether or not having separate
legal personality and whether acting in an individual, fiduciary or other capacity;

“Proceedings” shall have the meaniny set forth ln Clause 163,

“Record Date” shall mean the date fixed by the Board of the Transferee Company in
consultation with the Transferor Company for the purpose of determining the
sharsholers of the Transferor Company to whom the Merger Consideration Shares
shall be allotted under this Scheme;

“Re” means the Registrar of Companies;
“Sanction Orders” means the orders of the Tribunals approving the Scheme;
P 3

“Sehesse” means this scheme of amalgamation by way of merger by absorption
including any modification or amendment hereto, made in accordance with the terms
hereof;

“SEBI” means the Securities and Exchange Board of India established under the
Securities and Fxchange Board of India Act, 1992, as amended from time 1© {ime;

“SEBI LODR Regulations” means SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and any re-enactment, amendments and
modifications thereto, as in effect from time to time;

“SEBI Scheme Civeunlar” Means the circular number
SERVHO/CED/DIL V/CIR/P/202 /0000000665 dated November 23, 2021 issued by
SERI on scheme of arrangement by listed entities (and any amendments and
modifications thereto and any other applicable circular, as in effect from time to time);

“SEBX Scheme Circuiar “ Debt” means circular no.
SEBVHO/DDHS/DDHSDiv I/P/CIR/20 22/0000000103 dated July 29, 2022 issued by
SEBT on scheme of arrangement by entities who have listed their non-convertible debt
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securities / non-convertible redeemable preference shares (und any amendmenis and
madifications thereto and any other applicable circular, as in effect from time to time);

“Share Exchange Ratio” means for every 6 Transferor Company Shares, 11
Transteree Company Shares to be issued, as determined by the Valuation Reports and
the fairness oploions;

“Stock Exchanges” means the BSE Limited and National Stock Exchange of India
Limited;

“Tax” means and includes all taxes on income, profit, sales, use, goods, services, agsef,
capital gains, fringe benefit, gift, grawity, provident fund, minimum aliornaic tax,
buyback distribution tax, securities transaction tax, dividend distribution tax,
withholding taxes, tax collected at source, equalization levy, property tax, value-added
tax, sales tax, transter taxes, goods and service tax, duties of eustom and excise, octrod
duty, wealth tax, entry tax, stamp duty, custors and similar charges of any jurisdiction,
and other governmental charges or duties, levies, imposts or other taxes whether direct
o indirect, whether central, state or local, including any surcharge or cess (including
education cess, health and education cess, secondary and higher education cess)
thereon, together with any interest and any penalties, additions to tax or additional
amount with respect thereto; including pavable in o representative capacity;

“Fransferee Company™ shall have the meaning ascribed to it in Clavse A above;,
“Transferee Company Business” means the business of manufacturing, marketing,

gales and/or distribution of fashion apparel, footwear and accessories through offline
andfor online channels including wholesale, retall and e-commerce nader mltiple

“owned and Heenced brands;

“Tranpsferee Company ESOP Plans” means Aditya Birla Fashion and Retail Limited
Emplovee Stock Option Scheme 2017 and Aditya Birla Fashion and Retail Limited
Employes Stock Option Scheme 2019;

“Transferce Company Shares” weans fully paid up equity shares of the Transferee
Company having a par value of INR 10 {Indian Rupess Ten only) per equity share and
one vote perequity share; and Hsted on each of the Stock Exchanges and “Transferee
Company Share’ means each such share;

“Transferee Company Stock Options” means the employee stock options granted by
the Transferee Company under Transferee Company ESOP Plans and / or under the
Transferee Company Stock Options Plan ag per Clause 24 of this Scheme, as the case
may be;

“Transferor Company” shall have the meaning ascribed 1o it in Clause A above;

“Transferox Company Business”™ means (8) the business of manufacturing,
distribution and sale of women’s apparel, jewellery, footwear and beauty products, in
any manner and through any format, corrently undertaken under brands “W",
“Wishfn!”)” Aurelia”, “Elleven” and “Folksong”; (b) the business of wholesale cash
and carry trading (ncloding sale through franchisee outlets) of women’s apparel,
jewellery, footwear and beauty products, in any manser and through any format;

“Transferor Company Employees” means all the smployees of the Transferor
Company as on the Effective Date;
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“Eransferor Company ESOP Plans” means TCNS ESOP Scheme 2014-2017 (a3
amended on February 11, 2022) and the TCNS ESOP Scheme 2018-2023 {as amended
on February 11, 2022 and July 30, 2022);

“Tramsferor Company Shares” means fully paid up equity shares of the Transferor
Company having a par value of INR 2 (Indian Rupees Two only) per equity share and
one vole per equity share, and listed on ¢ach of the Stock Exchanges and ‘Transfever
Company Share’ means each such share,

“Fransferor Company Steck Options” means the employee stock options granted by
the Transferor Company under the Transferor Company ESOP Plans,

“Tribunals” means the Mumbal bench of the National Company Law Tribunal and the
Delhi bench of the National Company Law Tribunal, and shall include, if applicable,
such other forum or authority as may be vested with the powers of a National Company
Law Tribunal under the Act, and “Tribunal” shall mean each of them individually;

“Undertaking” means all the undertakings and entire business of the Transferor
Company, as a going concern, and shall include (without limitation):

{1y  all assels and propertics (whether movable or immovable, tangible or intangible,
present or future, in possession or reversion, of whatsoever nature and wherever
situate) of the Transferor Company, including tovestments of af kinds including
bt not Hdied (0 securities {ourketable or nod), securitized agsets, reeeivables
and security receipts, mutual fund investments, all cash and bask balances
{including cash and baok balances deposited with any banks or entities), money
at call and short notice, loans, advances, contingent rights or benefits, reserves,
provisions, funds, benefits of all agreaments, bonds, debentures, debenture stock,
units or pass through certificates, lands, buildings, structwes and premises,
whether leaschold or frechold (nelading offices, warchouses, sales and / or
marketing offices, Haison offices, branches, factories), work-in-progress, current
assets (including sundry debtors, bills of exchange, loans and advances), fixed
agsets, vehicles, furniture, fixtures, share of any joint assets, and other facilities;

(ify  all penmits, registrations, rights, entitlements, Heenses, permissions, approvals,
subsidies, concessions, clearances, credits, awards, sanctions, allotments, guotas,
no-obiection certificates, subsidies, Tax deferrals, Tax credits, (including any
credits arising [rom advance Tax, self-assessroent Tax, other income Tax credits,
withholding Tax credits, CENVAT credits, goods and services Tax credits, other .
indirect Tax credits and other Tax receivables), other claims under Tax laws,
incentives (including incentives in respect of income Tax, sales Tax, value added
Tax, service Tax, custom duties and goods and services Tax), benefits, Tax
exemptions, Tax refunds (including those pending with any Tax authority),
advantages, and all other rights and [acilides of every kind, nawre and
description whatsoever; authorities, Consents, deposits, privileges, sxemptions
available to the Transferor Company, receivables, powers and facilities of every
kind, nature and description whatsoever, rights to use and avail of telephones,
telexes, facsimile connections and installations, utilities, email, Internet, leased
Hae connections and installations, slectricity and other services, provisions and
benefits of all engagements, agreements, contracts, letters of intent, memoranda
of understanding, cheques and other negotiable instruments (including post-
dated cheques), benefit of assets or properties or other interest held in trust,
benefit of any security arrangements, expressions of interest whether under
agrecment or otherwise, and arrangements and all other interests of cvery kind
nature and description whatsoever enjoved or conferred upon or held or avil
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{vii)

of by and all rights and benefits;

all contracts, agreements, memoranda of underfakings, memoranda of
agreements, arrangements, undertakings, whether written or otherwise, deeds,
service agreements, or other instruments (including all fevancies, leases, and
other assurances in favour of the Transferor Company or powers or authorities
granted by or to it) of whatsoever nature along with any contractual rights and
obligations, to which the Transferor Company is a party or to the benefit of which
the Transferor Company may be eligible, and which are subsisting or having
effect immediately belore the Appointed Date;

all intellectoal property rights including patents, copyrights, trade and service
names, service marks, trademarks, domain names and other intellectual property
of any nature whatsoever, goodwill, receivables, belonging 10 or ntilized for the
business and activities of the Transferor Company;

all records, files, papers, computer programs, software licenses, manuals, data,
catalognes, quotations, sales and advertising materials, lists of present and
former customers, suppliers and employees, custorser credit information,
custormer pricing information, and other records whether in physical or electronic
form belonging to or heid by the Transferor Company;

all present, and contingent future Hahilities of the Transferar Company inclading
all debts, loans (whether denominated in rupees or a foreign currency), term
deposits, thme and demand liabilities, borrowings, bills payable, interest acorned
and all other duties, Habilities, undertakings and obligations (including any
postdated cheques or guarantees, letters of credit, letters of comfort or other
instruments which may glve rise to a contingent Hability in whatever fonm); and

the Transferor Company Bmployees and the Funds of the Transferor Company;
and

“Valuation Repert” means a joint valuation report issued by GT Valuation Advisors
Private Limited, Independent Chartered Accountant and Bangi 8. Mehia & Co,
Chartered Accountants; Independent Chartered Accountant dated May 04, 2023 in
relation 1o the valuations of the Traosferor Company and the Transforce Company,
respectively, for the purposes of determining the Share Bxchange Ratlo,

Share Capital

(i

‘The share capital structore of the Transferor Company as on May 05, 2023 is as follows:

Authorised Share Capital:

18,00,00,000 equity shares of INR 2 each 36,00,00,000

2,00,00,000 preference shares of INR 1 each 2,00,00,000

TOTAL 38,00,00,000
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(iv)

Issued, Subscribed and Paid-up Share Capital: ;
6,17,23,668 equity shares of INR 2 each j - 12,34,47336
TOTAL 12,34,47,336

The equity shares of the Transferor Company are listed on Stock Exchanges.

The aforesaid issued, subscribed, and paid-up share capital of the Transferor Company
does not include Transferor Company Stock Options outstanding for exercise under the
Transferor Company ESOP Plans that have been issued by the Transferor Company.
Upon exercise of the Transferor Company Stock Options in accordance with the terms
and conditions of the relevant Transferor Company ESOP Plan, the Transferor
Company shall be required to issue fully paid-up equity shares of the Transferor
Company in accordance with the terms and conditions of the Transferor Company

ESOP Plans and accordingly the issued, subscribed, and paid-up share capital of the

Transferor Company may undergo a change.

The share capital structure of the Transferee Company as on May 05, 2023 is as
follows:

Authorised Share Capital:

2,00,00,00,000 equity shares of INR 10 each | 20,00,00,00,000 |
1,00,00,000 8% Redeemable Cumulative | "10,00,00,000
Preference Shares of INR 10 each
15,000 6% Redeemable Cumulative Preference | 15,00,000 |
Shares of INR 100 each
TOTAL ‘ 20,10,15,00,000
Issued and Subscribed Share Capital:
94,90,19,167 equity shares of INR 10 each | 1949,01,91,670
500,000 8% Redeemable Cumulative o 50,00,000
+ Preference Shares of INR 10 each _ ‘
500 6% Redeemable Cumulative Preference | 750,000
Shares of INR 100 each _ .
‘ TOTAL . ' 9,49,52,41,670

Fully Paid-up Sharé Capital:

194,88,13,663 equity shares of INR 10each |  948,81,36,630
5,00,600 8%  Redeecmable  Cumulative 50,00,000

| Preference Shares of INR 10 each o .
1500 6% Redeemable Cumulati'\'ie”Pf;t%}zgggw,MM%‘WWWMWMM.‘\\\'%’“567,6‘66
Shares of INR 100 each y
TOTAL RN— e 5;?9;31;86,6?;6\”

The equity shares of the Transferce Company are listed on Stock Exchanges.

The aforesaid issued, subscribed, and paid-op share capital of the Transferee Company -

does not include the ESOPs outstanding for exercise under the Transferee Compa




ESOP Plans. Upon exercise of the Transferee Company Stock Options in accordance
with the terms and conditions of the relevant Transferee Company BSOP Plans, the
Transferee Company shall be required o issue fully paid-up equity shares of the
Transferes Company in accordance with the terms and conditions of the Transferee
Company ESOP Plans and accordingly the issued, subscribed, and paid-up share
capital of the Transferee Company may undergo a change,

G. Date of taking Effect and operative date of the Schame

The Scheme shall be effective from the Appointed Date and shall be operative from the
Effective Date.

PARTII

AMALGAMATION OF THE TRANSFEROR COMPANY INTO THE TRANSKFEREE
COMPANY

10 Fransfer of Undertaking

Upon this Scheme becoming effective from the Effective Date, and with effect from the
Appointed Date, and subject o the provisions of this Scheme, the Transferor Company shall
stand amalgamated into the Transferee Company and its Undestaking shall, pursuant to the
provisions of Sections 230 to 232 and other applicable provisions, if any, of the Act, be and
stand transferred o and vested in the Transferee Company, as a going concern without any
further act, instrument, deed, matier or thing s0 as to become, as and from the Appointed Date,
the Undertaking of the Transferee Company by virtue of and in the manner provided in the
Schemne, and in accordance with Sections 230 10 232 and other applicable provisions of the Act,
the Income Tux Act, 1961 and Applicable Law,

11, Transter of Assels

Without prejudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

@ all the estate, assets, rights, claims, title, interest, properties, and authoritics comprised
in the Undertaking shall, under the Sections 230 10 232 and other applicable provisions
of Applicable Law, without any forther act, instroment, or deed, be and stand
transferred to and vested in and be deemed to-have been transferred to and vested in
the Transferce Company as a going concern so as to become as and from the Appointed
Date, the estate, assets, xights, claims, title, interest, properties, and authorides of the
Transferee Company;

{i1) all assets of the Transferor Company, as are movable in nature (ncluding investment
in shares and marketable securities) or incorporeal property or are otherwise capuable
of transfer by physical or constructive delivery, novation and /7 or by endorsement and
delivery or by vesting and recordal or by operation of Jaw pursuant to this Scheme,
shall stand transferred to and vested in and / or be deemed to be mansferred and vesied
in the Transferee Company and shall become the property and an integral part of the
Transferee Company, with effect from the Appointed Date, pursuant 10 Sections 230 1o
232 of the Act and all other applicable provisions of Applicable Law, if any, without
any further act, instrument, or deed for transfer of the same;

all other movable assets of the Transferor Company, including actionable claims,
carnest monies, receivables, bills, sundry debtors, credits, outstanding loans and
advances, if any, recoverable in cash or in kind or for value 1o be received, bank
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balances and deposits, if any, with Governmental Authority, customers and any other
Persons, shall without any further act, instrument, or deed, become the property of the
Transferee Company, with effect from the Appointed Date, pursuant to Sections 230 to
232 of the Act and all other applicable provisions of Applicable Law, If any, without
any further act, instrument, or deed for transfer of the same, and appropriate eniries
should be passed in their respective books to record the aforesaid change, without any
notice or other intimation to such debtors, The Transferor Company shall, upon receipt
of the Sanction Orders, be entitled to the delivery and possession of all documents of
title of such movable property in this regard. The Transferor Company shall, upon the
receipt of the Sanction Orders, if so required, also give notice in such form as it may
deem fii and proper 1o the debtors or obligor or any other Person, that pursuant o the
Sanction Orders, the said debtors should pay to the Transferee Company the debt,
investment, loan, claim, bank balances and deposit or advance or make the same on
account of the Transferor Company and the right of the Transferor Company to recover
and realize the same stands vested in the Transferee Conpany;

all immovable properties (including land, together with buildings and structures
standing thereon), and rights, title and interests thereon or embedded to the land and all
rights, tithe and interests and clalms in any immovable propesties of the Transferor
Company, whether or not included in the books of the Transferny Company, whether
freehold or leasehold or licensed or right of way or otherwise, all tenancies, and all
documents of title, lease or license or rent agreements, security deposits, advance,
prepald lease / license fee, rights and cascments in relation thereto, shall stand
wransferred to and vested in and / or be deemet to have been transferred to and vested
in the Transferee Company, without any further act, instrument or deed to be done or
execcuted by the Transferor Company and / or the Transferee Company on the same
terms and conditions. The Transferee Company shall be entitled to and shall exercise
all rights and privileges attached thereto including refund of any security deposits,
advance, prepaid fee and shall be Hable to pay the appropriate rent, rates and taxes and
{ul{ill all obligations in relation to or applicable to such imunovable properties,
Notwithstanding anything contained in this Scheme and without projudice to the
provisions of this Clause 11(iv), in respect of such of the immovable properties of the
Transferor Company as the Board of the Transferce Company may determine, whether
owned or leased, the concerned parties, shall execute and register or cause 50 o be
done, separate deeds of conveyance or deed of assignment of lease, as the case may be,
executed on or after the Effective Date, in favour of the Transferee Company. Bach of
the immovable properties, only for the payment of stamyp duty, shall be deemed to be
conveyed at a consideration being the fair market value of sach properties (arrived at
by a government approved independent valuer). The execution of such conveyance
shall form an integral part of the Scheme. Upon this Scheme becomming effective, the
title to all immovable properties shall be deemed to have been mutated and recognized
as that of the Traasferee Company and the mere filing thereof with the appropriate
registrar or sub-registrar or with the relevant Governmental Authority shall suffice as
record of continuing titles with the Transferce Company and shall be constituted as a
deemed mutation and substitution thereof. The relevant Governmenta! Authoritics may
rely on the Scheme along with the copy of the Sanction Orders, to make necessary
mutation entries and changes in the land or revenue records to reflect the name of the
Transferee Company as the owner or lessee (as the case may be) of the immovable
properties;

any assets, right, title, inferest, investwents and properties acquired by the Transferor
Company after the Appointed Date but prior to the Effective Date, whether or not
included in the books of the Trausferor Company (as the case may be) shall, without
any further act, instrument or deed stand transferred to and vested in the Transferce
Company upon the coming into effect of this Scheme and with effect from i%




Appointed Date, pursuant to Sections 230 to 232 of the Act and other applicable
provisions of the Applicable Law;

(vi)  the Transferee Company will be entided to all intellectual property of the Transferor
Company, including patents, trade and service marks, logo, domain names, database
rights, copyrights, trade secrets, know-how, brands, marketing authorisations,
marketing tangibles, designs, industrial designs, software, confidential processes,
inventions, Jicenses, computer programs, manuals, data, catalogues, sales material and
any other intellectual property or proprietary right whether owned by, licensed or
assigned to the Transferor Company, whether or not the same are registered, along with
all rights or cormercial nature including those attached to goodwill, fitle, interest,
labels and brands rogistrations, and all such other indusirial or intellectual rights of
whatsoever vature, and all intellectual property of the Transferor Company shall,
without any further act, instrument or deed, stand transferred to and vested in the
Transferee Company. Necessary filings, intimations, updates, efe., as may be required
in terms of Applicable Law shall be undertaken with the relevant Governmental
Authority, in order to reflect the foregoing and shall be canied out by the Transferee
Company and Transferor Company, as may be applicable;

{vify  all goodwill and past wack record of the Transferor Company, including without
Himitation, the profitability, experience, credentials and market share, shall, without any
further act, instrument or deed, stand transferred 0 and vested in the Transferce

" Company and shall be deemed to be the track record of the Transferee Company for all
commercial and regulatory purposes including the purpose of eligibility, standing,
evaluation and participation of the Transferee Company in all existing and funue bids,
tenders and coniracts of all anthorities, agencies and clients;

{viii}  all bank accounts operated of entitled to be operated by the Transferor Company shall
be decmed to have been transierred and shall stand transferred 1o the Transferce
Company and name of the Transferor Company shall be substituted by the vawme of the
Transferee Company in the bank’s records and the Transferee Company shall be
entitled to operate all bank accounts, realize monics and complete and enforce all
pending contracts and transactions in the name of the Transferor Company to the extent
necessary until the transfer of the rights and obligations of the Transferor Company 1o
the Transferee Company underthe Scheme is formally accepted and completed by the
parties concerned. It is hereby clarified that all cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Trausferor Company on or after the Effective Date, shall be accepted by
the bankess of the Transferee Company and credited to the account of the Transferee
Company, if presented by the Transferee Company; and

(xy  all letters of intent, requests Tor proposal, pre-qualifications, bid acceptances, tenders,
and other instrument of whatsopver nature to which the Transferor Company s a party
o or to the benefit of which the Traasferor Company may be eligible for, shall remain
in full force and effect against or o 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 obligee thereto,

12, Transfer of Contracts, Deeds, efc.

Without prejudice 1o the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

M subject 10 the provisions of this Scheme, all Contracts, deeds, bonds, agreements,
schemes, memoranda of undertakings, memoranda of agreement, memoranda of agree




points, letters of agreed points, bids, letfer of intenl, arrangements, undertakings
whether written or atherwise, insurance policies, applications, and other instruments of
whatsocver nature, to which the Transferor Company is a paty or to the benefit of
which the Transferor Company may be eligible or for the obligations of which the
Transferor Company may be lable, and which are subsisting or bave effect
immediately before the Appointed 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,
of the Transferce Company and may be enforced as fully and effectually as if| instead
of the Transferor Company, the Transferce Company had been a party or beneficiary
or obligee thereto; and ‘

(i) without prejudice fo the other provisions of this Scheme and notwithstanding the fact
that vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, &t any thme after the coming into effect of this Scheme, in accordance
with the provisions hereof, if so required nader the Applicable Law or otherwise, take
such actions and execute such deeds (including deeds of adberence), confirmations or
other writings or fripartite arvangements with any pacty o any-confract or arrangement
0 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 sbove provisions. The Transferce
Company shall, under the provisions of Part ¥ of this Scheme, be deemed to be
anthorised to executs any such wrilings as a successor of the Transteror Company and
{o carry out or perform all such formalities or compliances referved to above on the part
of the Transferor Company 1o be carrded out or performed.

i3 Transfer of Licenses and Approvals

Without pigjudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

(1 all approvals, allotments, Consents, concessions, clearances, credits, awards, sanctions,
exemptions, benefits, tax deferrals, subsidies, incentives, refunds, grants, registrations,
no-objection certificates, pesmits, guotas, rights, entitlements, assignments,
authorisations, pre-qualifications, bids, acceptances, tenders, lcenses (inchuding the
licenses granted by any Governmental Authority or regulatory bodies for the purpose
of carrying onits business o in connection therewith), permissions, privileges, powers,
facilities, special status, letter of allotments and certificates of every kind and
description whatsocver in rolation to the Transferor Company, or to the benefitof which
the Transferor Company may be eligible, and which arc 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 enforced as {ully and effectually as if, instead of the
Transforor Company, the Transferee Company had been a party or beneficiary oy
obligee thereto. It is hereby clarified that if the Consent of any third party or
Governmental Authority is required to give effect to the provisions of this Clause, the
said party or the Governmental Authority shall make and duly record the necessary
substitution / endorsement in the name of the Transferce Company pursuant to the
sanction of this Scheme by the Tribunal, and upon this Scheme becoming effective in
accordance with the terms hereof. For this purpose, the Transferee Company shall file
appropriate applications / documents with relevant authorities concerned for

r/ information and record purposes; and

all statatory licemses, no-objection cerlificates, Consents, permissions, approvals,
licenses, certificates, or clearances by the Governmental Authorities, 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, asif ¢f
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same were originally given by, {ssued to or executed in favour of the Transferee
Company, and the Transferee 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 Transferee Company shall make applications
io any Governmental Authority as may be necessary in this behalf,

Transfer of Liabilities

Without grejudice to the generality of Clause 10 above, upon coming into effect of this Scheme
and with effect from the Appointed Date:

6

gy

{iii)

()

)

all labilities relating to and comprised in the Undertaking incloding all secured and
unsecured debts (whether in Indian rupees or a foreign cumrency), sundry creditors,
debentures, loans raised and used, duties and obligations of the Transferor Company of
every kind, nature, and description whatsoever and howscever arising, raised or
incurred or utilized for its business activities and operations (“Liabilities”), whether or
not recorded in its books and records shall, under the provisions of Sections 230 (o 232
and other applicable provisions, if any, of the Act, without any farther act, instrument,
deed, matter or thing, be and stand transferred to and vested in and be deemed 1o be
transferred to and vosta,d in the Transferee Company to the extont that they are
outstanding on the Appointed Date s0 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
of any thivd pavty or other Person who is a parly (0 any contract or arrangemeni by
virtne of which such Liabilities have arisen in order to give effect to the provisions of
this Claase 14;

any Liabilities raised and used or incurred or undertaken by the Transferor Company
after the Appointed Date and prior to the Effective Date shall also be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company
and, to the extent they are ontstanding on the Effective Date, shall, upon the coming
into effect of this Scheme, pursuant to Sections 230 10 232 of the Act and other
applicable provisions of the Applicable Law, without any further act, instrument, or
deed shall stand transferred to and vested in or be deemed to have been transferred 1o
zmé vested in the Transferee Company and shall become the Liability of the Tmmfuw
Company which shall meet, discharge and satisfy the same;

where any of the Liabilities incurred before the Appointed Date by the Transferor
Company, deemed to have been transferred to the Transferee Company by virtue of this
Scheme, have been discharged by the Transferor Company after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to bave been for and
on account of the Transferce Company;

{oans, advances and other obligations (including any guarantees, letters of credit, letters
of comfort or any other instrument or arrangement which may give rise {0 a contingent
Hability in whatever form), if any, due or which may at any time in future become due
between the Transferor Company and the Transferce Company shall stand discharged
and come to an end on the Effective Date with effect from the Appointed Date and there
shall be no Hability in that behall on any party and appropriate effect shall be given in
the books of accounts and records of the Transferce Company;

it is expressly provided that, save as mentioned in this Clause 14, no other term oy
conditions of the Liabilities of the Transferor Company transferred to the Transferee
Company as part of the Scheme is modified by virtue of this Scheme except: .
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(vi)

extent that such amendment is required by necessary implications; and

subjeet to the pecessary Consents being obtained, if required, in accordance with the
terms of this Scheme, Clanse 14 shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanciion or issue or any
security docoment, all of which shall stand superseded by the foregoing provisions.

Transfer of Encombrances

Without prejudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

)

(i)

(i)

(V)

the wansfer and vesting of the assets comprised in the Undertaking o and in the
Transferee Company under this Scheme shall be subject to the Encumnbrances, if any,
affecting the same, as and to the extent hereinafter provided;

all Encombrances over the Transferor Company’s assets existing on the Effective Date,
shall in so far as they secure or pertain to Liabilities of the Transferor Company, shall,
after the Appointed Date, continue to relate and attach 1o such assets of any patt thereof
to which they are related or attached prior to the Effective Date and as ave ransferred
to the Transferee Company. Such Encumbrances shall not relate or attach to any of the
other assets of the Transferee Company;

if any assets of the Transferor Company have not been Encumbered in respect of any
Liabilities transferred pursuant to this Scheme, such assets shall remain unencumbered,
and any existing Encumbrance shall not be extended fo and shall not operate over sach
assets or to any other assets of the Transferee Company. The holders of sccarity over
the properties of the Transferce Company shall not be entitied {0 any additional security
aver the properties, aagets, rights, benefity, sod interests of the Transferor Company
and therefore, assets of the Transferor Company or the Transferee Company which are
not curvently encumbered shall remain free and available for creation of any secwity
thereon in future o relation to any cwrrent or future indebiedness of the Transferce
Company; and

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

Transfer of Legal and other Proceedings

Withont prejudice to the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date:

@

any suits, actions, claims, cause of actions, appeals, legal or other proceedings including
before any statutory or quasi-judicial authority or tibunal other proceedings of
whatsoever nature (“Preceedings”™) by or against the Transferor Company which s
pending on the Bffective Date or which may be instituted at any thme in the future, shall
not abate, be discontinued or be in any way prejudicially affecied by reason of the
Anmalgamation or of anything contained in this Scheme, bot the Proceedings mag be

%
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(i)

(i)

continued, prosecuted and enforced by or against the Transferce Company in the same
manner and 1o the same extent as # would or might have been countinued, prosecured
and enforced by or against the Transferor Company as if the Scheme has not been made;

the Transferee Company undertakes to have all legal or other proceedings initiated by
or against the Transferor Company, which are capable of being continued by or against
the Transferee Company, transferred to its name as soon as is reasonably possible after
the Effective Date and to have the same continued, yrosecuted and enforced by or
against the Transferee Company; and

the Transferee Company shall be deemed to be authorised under this Schene 1o execute
any pleadings, applications, forms, etc., as are reguired to remove any difficulties and
carry out any formalities or compliance as are necessary for the implementation of this
Scheme.

Employees

Without prefudice to the generality of Clanse 10 above, upon the coming into effect of this
Scheme and with effect from the Appointed Date;

)

(i)

{{ii)

att Transferor Company Eroployees as on the Effective Date, shall become the
employees of the Transferee Company, subject to the provisions hereof, on tevms and
conditions not less favorable than those on which they ave engaged by the Transferor
Company as on the Effective Date and without any interruption of, or break in service
as a result of the Amalgamation. The past services of the Trausferor Company
Employees and benefits to which the employees are entitled in the Transferor Company
shall be taken into account for the purpose of payment of any compensation, gratuity,
and other terminal benefits by the Transferee Company;

in so far as the provident fund, gratuity fund, trosts, retirement fund or benefits and any
other funds or benelits created by the Transferor Company for the Transferor Company
Employees or to which the Transferor Company is contributing for the henefit of the
Transferor Company Employees (“Funds”™) are concered, all the contributions made
to such Funds for the benefit of the Transferor Company Employees and the
investments made by the Funds in relation to the Transferor Company Employees shall
be transferred to the Transferee Company and shall be held for the benefit of the
concerned Transferor Company Employee. If the Transferce Company has its own
funds in respect of any of the Funds, such contributions and investments shall, subject
to the necessary approvals and permissions and at the discretion of the Transferee
Company, be transferred to the relevant funds of the Transferee Company and shall be
held for the benefit of the concerned Transferor Company Employee. It is hereby
clarified that the services of all employees of the Transferor Company will be treated
as having been continuous and uninterrupted for the aforesaid Funds;

in relation to those Transferor Corapany Employees for whom the Transferor Company
is making contributions to the government provident fund, the Transferee Company
shall stand substituted for the Transferor Company for all porposes whatsoever,
including relating to the obligation to make contributions to the said government
provident fund in accordance with the provisions of such government provident fund,
such that all the rights, duties, powers and obligations of the Transferor Company in
relation to such government provident fund shall become those of the Transferee
Company; and

Notwithstanding the aforesaid, the Board of the Transferee Company, if it deems fit
and subject to Applicable Law, shall be entitled 1o
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{a) retain separate trusts or funds within the Transferee Company for the erstwhile
fund(s) of the Transferor Company; or

(by  merge the pre-existing funds of the Transferor Company with other similar funds
of the Transteree Company.

{nter-se Transaction

Without preindice to the generality of Clause 10 above, in the event that the Appointed Date is
prior to the Effective Date, upon the coming into effect of this Scheme and with effect from the
Appointed Date until the Effective Date:

@

(i)

(i)

{iv}

all inter-party transactions between the Transferor Company and the Transferee
Company shall be considered as intra-pacty transactions Yor all purposes;

there will be no acerual of income or expense on account of any transactions, including,
inter ala, any transactions in the nature of sale or transfer of any goods, wmaterials or
services, between the parties. For avoidance of doubt, it is hereby clarified that with
effect from the Appointed Date, there will be no acernal of interest or other charges in
respect of any inter se loans, deposits or balances between the parties;

any Habilities. loans, advances and other ohligations (including any gnarantees, letters
of credit, letters of comfort or any other instrument or arrangement which raay give rise
0 a contingent Hability in whatever form), if any, due or which may at any time in
future become due between the Transferor Company and Transferes Company shall,
ipso facto, stand discharged and come to an end and there shall be no lability in that
behalf on any party and the appropriate effect shall be given in the books of accounts
and records of the Transferee Company; and

all inter-se contracts solely between the Transferor Company and the Transferee
Company shall stand cancelled and cease to operate and appropriate effect shall be
given in the books of accounts and vecords of the Transferee Company.

Treabment of Taxes

Without ﬁrqiudice o the generality of Clause 10 above, upon the coming into effect of this
Scheme and with effect lrom the Appointed Date:

0

(i)

all Taxes / cess ¢ duties paid, payable, veceived or receivable by or on behalf of the
Transferor Company, including all or any refunds, claims or entitlements as to tax
credits, Taxes paid in advance, and / or Taxes deducted at source, and / or Taxes
collecied at source, including refunds or claims pending with the revenue authorities,
if any, shall, for all purposes be treated as the Taxes / cess / duties, Habilities or refunds
of the Transferce Company;

the unutilized credits relating to excise duties paid on inputs lying 1o the account of
Transferor Company as well as the unuiilized credits relating to service tax / goods and
service tax on input goods consumed by the Transferor Company shall be transferved
to the Transferee Company automatically without any specific approval or permission,
as an integral part of the Scheme;

upon the scheme becoming effective:

(a3 To the extent required, the Transferor Company and the Transferce Company




i)

)

(vi)

(vii)

(viii)

shall be permitted to revise and file their respective financial statements, income
tax returns (including tax deducted at source or tax collected at source),
withholding tax returns (including Tax deducted at source certificates), sales tax,
value added tax, service tax, central sales tax, entry tax, goods and services tax
retorns and any other tax returns, if required to give effect to the provisions of
the Scheme. Such returns may be revised and filed notwithstanding that the
statutory period for such revision and filing may have expired; and

(b) The Transferee Company shall be entitled to: (i) claim deduction with respect to
items such as provisions, expenses, etc. disallowed in earlier years in the hands
of the Transferor Company, which may be allowable in accordance with the
provisions of the Income Tax Act on or after the Appointed Date; and (ii) exclude
items such as provisions, reversals, etc. for which no deduction or Tax benefit
has been claimed by the Transferor Company prior to the Appointed Date;

upon the Scheme becoming effective, notwithstanding anything to the contrary
contained in the provisions of this Scheme, unabsorbed Tax depreciation and
accumulated losses, if any, of the Transferor Company as on the Appointed Date, shall,
for all purposes, be treated as unabsorbed Tax depreciation and accurulated losses of
the Transferee Company. It is further clarified that any unabsorbed depreciation of the
Transferor Company as specified in their respective books of accounts shall be included
as unabsorbed depreciation of the Transferee Company for the purposes of computation
of minimum alternate tax;

any tax liability under the Income Tax Act, or any other applicable Tax laws or
regulations allocable to the Transferor Company whether or not provided for or covered
by any Tax provisions in the accounts of the Transferor Company made as on the date
immediately preceding the Appointed Date, shall be transferred to the Transferee
Company. Any surplus in the provision for taxation or duties or levies in the accounts
of the Transferor Company, including advance Tax and Tax deducted at source as on
the close of business in India on the date immediately preceding the Appointed Date
will also be transferred tothe account of the Transferee Company;

all Tax assessment proceedings and appeals of whatsoever nature by or against the
Transferor Company, pending or arising as on the Appointed Date, shall be continued
and / or 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 prejudicially affected by reason of the Amalgamation
of the Transferor Company into the Transferee Company or anything contained in this
Scheme;

any refund under the Income Tax Act or any other Tax laws related to or due to the
Transferor Company, including those for which no credit is taken as on the date

immediately preceding the Appointed Date, shall also belong to and be received by the
Transferee Company;

without prejodice to the generality of the above, all benefits, incentives, claims, losses,
credits (including income Tax, service Tax, excise duty, goods and service Tax and
applicable state value added Tax) to which the Transferor Company is entitled to in
terms of applicable Tax laws, shall be available to and vest in the Transferee Company
from the Appointed Date; and

all the expenses incurred by the Transferor Company and the Transferee Company i kk




relation to the Amalgamation in accordance with this Scheme, including stamp duty
expenses, if any, shall be allowed as deduction to the Transferce Company in
accordance with Section 350D of the Income Tax Act over a period of 5 (five) years
beginning with the financial year in which this Scheme becomes effective.

20, Conduct

®

(i

{1

During the period between the approval of the Scheme by the Board of the Transferor
Company and the Board of the Transferee Cowmpany and the Effective Date, the
husiness of the Transferor Company and the Transferee Company shall be carried ont
with diligence and business prudence in the ordinary course consistent with past
practice in good faith and in accordance with Applicable Law and as mutually agreed
between Transferor Company and the Transferee Conwpany.

Notwithstanding anything 1o the contrary contained in this Scheme, each of the
Transferor Company and the Transferee Company shall be able to ralse capital as it
may deem fit (“Capital Raise”) during the period between the approval of the Scheme
by the Board of the Transteror Company and the Board of the Transferge Company and
the Eiffective Date, provided that such Capital Raise shall: (s) not result in dilution of
more than 5% (five percent) of the equity share capital on a fully diluted basis of the
Transferor Company or the Transferee Company (as the case may be), (B) be at &
valuation not lower than the average of the valuation as set out in the Valuation Report
by each of the valvers; (¢} be subject to all Applicable Laws; and (d) be post
sharcholders” and creditors approval for the Scheme.

in the event the Appointed Date 15 prior 1o the Bffective Date, then with effect from the

Appointed Date and up to and including the Effective Date:

{a) the Transferor Company undertakes to carry on and shall be deered 1o have
carried on its business activities and stand possessed and shall be deemed (o have
held and stood possessed of the properties and assets pertaining to the Transferor
Company, for and on account of and in trust for the Transferee Company;
the Transferor Company hereby undertakes 1o hold its said assets with utmost
pradence in the ordinary course of business until the Bffective Date;

(¢} all profits and income accruing to the Transferor Company, and losses and
expenditure incurred by it (including taxes, if any, acorning or paidin relation to
any profits or income) for the period from the Appointed Date based on the
accounts of the Transferor Company. shall, subiect to the Schome being effective,
for all purposes, be treated as the profits, income, losses or expenditure, as the case
may be, of the Traasferece Company;

(d} all debus, liabilities, loans raised and used, liabilities and obligations incurred, -
duties and obligations as on the close of business on the date preceding the
Appointed Date, whether or not provided in the books of the Transferor Company
‘which arise or accrue to the Transferof Company on or after the Appointed Date,
shall be deemed 10 be of the Transferee Company;

{e) all assels and propertics comprised in the Transferor Company as on the date
inunediately preceding the Appointed Date, whether or not included in the books
of the Transferor Company and all assets and properties relating thereto, which are
acquired by the Transferor Company, on or after the Appointed Date, shall be
deemed to be the assets and properties of the Transferee Company; and

{fy any of the rights, powers, authorities, privileges exercised by the Transferor
Company shall be deemed to have been exercised by such Transferor Company
for and on behalf of, and in frust for the Transferee Company. Similarly, any of
the obligations, duties and coramitments that have been undertaken or discharged
by Transferor Company shall be deemed to have been undertaken for and on behalf
of the Transferee Company.

(b

Qg
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Saving of concluded transactions

Subjeet to this Scheme, the transfer and vesting of the Undertaking of the Trvansferor Company
under this Scheme shall not affect any transaction or procesdings already concluded by the
Transferor Company on or before the Appointed Date or concluded after the Appointed Date
tiil the Effective Date, 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 itself

PART THI

CONSIDERATION FOR AMALGAMATION

{ssuance of Merger Constderation Shares for Amalgamation

@

(i)

(D)

Upon this Scheme becoming effective and in consideration of the Amalgamation
including the transfer and vesting of the Undertaking of the Transferor Company in the
Transferee Company pursuant to this Scheme, the Transferee Company shall, without
any further application, act, or deed issue and allot the Merger Consideration Shares o
all Eligible Sharcholders, at the Share Exchaoge Ratio on the basis of the Valuation
Report; and all the Transferor Company Shares held by the Transferee Company on the
Effective Date shall stand cancelled without any further application, act or deed.
Furthey, the investment o the shares of the Transferor Company, as reflecting in the
books of accounts of the Transferee Company shall, without any further act or deed,
stand cancelled, written-off, or otherwise extingiished.

Mo Merger Considetation Shares shall be allotted in respect of {ractional entitlements,
by the Transferce Company fo which the members of the Transferor Company,
vespectively may be entitled on allotment of the Merger Consideration Shares, The
Bourd of the Transferee Company shall, in compliance with Applicable Law,
consclidate all such fractional entitloments and thereupon allot the Merger
Consideration Shares in leu thereof to a Person / trustee suthorised by the Board of the
Transferee Company in this behalf who shall hold such Merger Consideration Shares
in trust on behalfl of the members of the: relevant Transferor Corppany, entitled-to
fractional entitlements with the express understanding that such Person shall sell the
Merger Consideration Shares so allotted on the Stock Exchanges at such time or times
angd at such price or prices and to such other Person, as such Person / trustee deems fit
within 90 days from the date of allotment or such other period as per the Applicable
Law, and shall distribute the sale proceeds, gross of any Tax incidence on such sale
proceeds, to the members of the relevant Transferor Company in proportion to their
respective fractional entitlernents. In case the number of such Merger Consideration
Bhares to be allotted to a person authorised by the Board of the Transferee Company
by virtue of consolidation of fractional entitlements is a fraction, it shall be rounded off
o the next higher integer,

in the event of there being any pending share transfers, whether lodged or outstanding,
of any mermber of the Transferor Company, the Board of the Transferee Company shall
be empowered in appropriafe cases, prior 1o or gven subsequent to the Record Date, to
sffectuate such a transfer as if such changes in registered holder were operative as on
the Record Date, in order to remove any difficulties arising to the transferor of the
shares in the Transferor Company and in relation to the shares issued by the Transferee

Company, after the effectiveness of the Scheme. The Board of the Transferce Company
shall be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new shareholders in the Transferee




{iv}

(vi)

{vii)

(viii)

Company on account of difficulties faced in the ransaction period.

The issue and allotment of the Merger Consideration Shares by the Transferee
Company to Eligible Shareholders as provided in this Scheme is an integral part hereof
and shall be deemed to have been carded out as if the procedure laid down under
Section 62 read with Section 42 of the Act and any other applicable provisions of the
Act were duly complied with, The cancellation of the Transferor Company Shares held
by the Transferee Company as provided in this Scheme is an integral part hereof snd it
is hereby clarified that the consent of the sharchalders of the Transferee Company t©
this Scheme and the Sanction Orders shall be deemed (o be sufficient for the purposes
of effecting the aforomentioned cancellation, and no further resolution(s) or actions
under the Act or any other applicable provisions of the Act would be required fo be
separately passed or undertaken.

Where the Merger Consideration Shares are to be allotted to helrs, sgecutors or
adiinistrators or, as the case may be, to successors of deceased Bligible Sharcholders
of the Transferor Company, the concerned hefrs, executors, administrafors ov
successors shall be obliged to produce evidence of title satisfactory to the Board of the
Transferse Company.

Promptly upon the issuance of the Merger Counsideration Shaves pursuant to this Clause
22, the Transferec Company shall prepare and file applications, along with all
supporting documents, to obtain approval from SEBI and the Stock Exchanges, for
fisting of such Morger Considoration Shores. mmediately upon receipt of such
approval, the Transferee Company shall take all necessary steps to obtain trading
approval for the Merger Consideration Shares. The Transferes Company shall enswe
that steps for listing of the Merger Congideration Shares are completed, and trading of
Merger Consideration Shares are completed and wading of the Merger Consideration
Shares commences within the time period prescribed under the SEBI Scheme Cirenlar.
The Merger Consideration Shares allotted pursuant to this Scheme shall remain frozen
in the depositories system till relevant divections in relation to Hsting / trading are given
by the relevant Stock Exchanges.

Each Merger Consideration Share to be issued and allotted by the Transferee Company
in ferms of this Scheme shall be credited as fully paid and free from any and all
Encumbrances and shall be subject to the provisions of the memorandum and articles
of association of the Transferce Company and shall rank pari passu in all respects and
shall have the same rights attached to the then existing equity shares of the Transferee
Company.

If any consolidation, stock splif, sub division, reorganization, reclassification or other
simatlar action in relation to the share capital of the Transferor Company or the
Transferee Company, that occurs affer the date of approval of the Schere by the Board
of Fransferor Company and the Board of Transferee Company, and on or before the
Effective Date, the Share Fxchange Ratio shall be adjusted accordingly to reflect such
corporate action in such a manner as the relevant company’s awditors may determing
1o be appropriate to reflect such corporate action.

The Merger Consideration Shares shall be issued and allotted in dematerialized form
to all Bligible Shareholders in accordance with the Applicable Laws.

The Merger Consideration Shares to be issued by the Transferce Company in respect
of the Transferor Company Shares, which are held in abeyance under the provisions of
Section 126 of the Act or which the Transferee Company is unable to issue due to pon-
receipt of relevaot approvals or due to Applicable Law or pending allotment




(1)

settflement of dispute by order of the Tribunal or any Governmental Authority or
otherwise shall, be held in abeyance by the Transferce Company.

The Merger Consideration Shares issued pursuant to this Scheme may not be registered
under the United States Securities Act of 1933, as amended (the “Securities Act”™) and
the Transferee Company may elect, in ifs sole discretion, {o rely upon an exemption
from the registration requirements of the Securities Act under Section 3(a)( 10} thereof
or any other exemption that the Transferce Company may clect to rely upon. In relying
upon an exemption from the registration requirements of the Securities Act under
Section 3(a)(10) thereof, the sanction of the Tribunals to this Scheme vide the Sanction
Orders will be relied upon for the purposes of qualifying the issuance and distribution
of the Merger Consideration Shares for such an exemption from the vegistration
requirements of the Securities Act under Section 3(a)(10) thereof,

PART IV

CHANGES TO THE SHARE CAPITAL OF THE TRANSFEREE COMPANY AND

ACCOUNTING TREATMENT

23. Amendment to the Memorandum of Association of the Transferee Company

®

(i)

(iii)

LUpon this Scheme becoming effective and upon the vesting and transfer of the
Undertaking to the Transferee Company, the entire authorised share capital of the
Transferor Company shall stand tansforred to the authorised share capital of the
Transferee Company without any further act, deed or instrument. Clanmse V of the
memorandum of association of the Transferee Company shall, without any further act
or deed, stand altered to read as unden:

“The Authorised Share Capital of the Company is ¥ 20,48,15,00,000 (Rupees Two
Thousand Forty-Fight Crorve Fifteen Lokhs only) divided into 2,03,60,00,000 (Two
Hundred Three Crore Sixty Lakhs) Equity Shares of € 10/~ each (Rupees Ten oniy)
amounting to € 20,36,00,00,000 (Rupees Two Thousand Thirty-Six Crore only), 8%
1,00,00,800 (One Crore) Redeemable Cumulative Preference Shares of & 10/ (Rupees
Ten Only) each amounting to € 10,00,00,000/- (Rupees Ten Crore only) and 15,000
(Fifteen Thousand) 6% Redeemable Cumulative Preference Shares of € 106/ (Rupees
Hundred only) each amounting to T 15,00,000/- (Rupees Fifteen Lukhs only) and
2,00,00,006 (Two Crore) Preference Shaves of € 1 (Rupees One only) each amounting
to ¥ 2,00,00,000/- (Rupees Two Crore oaly) with a power to increase or reduce the
capital of the Company in avcordance with the provisions of the Companies Act, 2013
and to classify or veclassify the Share Capital.”

It is clarified that the consent of the shareholders of the Transferee Company to this
Scheme shall be deemed to be sufficient for the pwposes of effecting the
aforementioned amendments and the increase of authorised capital of the Transferee
Company pursuant to this Clause 23, and no forther resolution(s} under Sections 4, 13,
14 and 61 and all other applicable provisions of the Act, if any, would be reguired to
be separately passed.

in accordance with Section 232(3)() of the Act and Applicable Law, the stanyp duties
and / or fees (including vegistration fee) paid on the authorised share capital of the
Transfercr Company shall be deemed to be utilized and applied to the increased
authorised share capital of the Transferee Company pursuant to this Clause 23 and no
separate stamyp dutics and / or fees would be payable for the increase in the authorised
share capital of the Transferee Company o the extent of fees already paid by ¢
Transferor Company on the anthorised share capital of the Transferor Company
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wmmployee Stock Options

M

(ii)

(113}

(v}

(v

In respect of the Transferor Company Stock Options granted by the Transferor
Company under the Transferor Company BSCOP Plans and which have vested in
accordance therewith but which are outstanding and have not been exercised as on the
Record Date, upon the effectivensss of the Scheme, all such Transferor Company Stock
Options shall automatically stand cancelled and the Transferze Company shall issue
Transferee Company Stock Options to all such holders of the Transferor Company
Stock Option, faking into account the Share Exchange Ratio. The exercise price payable
for such Transferee Company Stock Options shall be as adjusted after taking into
account the effect of the Share Exchange Ratio.

In respect of the Transferor Company Stock Options granted by the Transferor
Company onder the Transferor Company BESOP Plans but which remain outstanding
and vovested as on the Record Date, upon the effectiveness of the Scheme, all such
Transferor Company Stock Options shall automatically stasd cancelled and the
Transferee Company shall issue Transferce Company Stock Options to all such holders
of the Transferor Company Stock Option, taking into account the Share Bxchange
Ratio. The vesting price and exercise price payable for such Transferee Company Stock
Options shall be as adjusted after taking into account the effect of the Shave Exchange
Ratio.

it is hereby clarified that in relation 1o the Transferee Company Stock Options granted
inaccordance with this Scheme, the period during which the Transferor Company Stock
Options granted by the Transferor Company 'were held by or deemed 1o have been held
by the holders of the Transferor Company Stock Options shall be taken into accounnt for
determining the minimuim vesting period required under Applicable Law or agreement
or deed for stock optivns granted under the Transferee Company Stock Option Plan, as
the case may be.

The Transferee Company Stock Options o be issued pursuast to Clause 24() and
Clause 24Gi) above may be issued by the Transferee Company either under any of its
existing Transferee Company ESOP Plans or a revised stock option plan for the
employees of the Transferee Company and the holders of the Transforor Company
Stock Options or under a separate employee stock option plan created by the Transferce
Company inter alia for the porpose of granting stock options to the holders of the
Transferor Company Stock Options pursuant to this Scheme (“Transferee Company
Steck Option Plan’), on the same terms and conditions (including vesting period and
conditions), as set out in the Transleror Company ESOP Plans, or such other terms and
conditions as approved by the Transferee Company which are no less favorable than
those provided under the Transferor Company BESOP Plans, subject 1o Applicable Laws.
Further, {ractional entitlements, if any, arising pursuant to the applicability of the Share
Exchange Ratio ag set out in Clause 240) and Clause 2401 above shall be rounded off
to the nearest higher integer.

The grant of Transferee Company Stock Options pursuant to this Scheme shall be
effected as an integral part of the Scheme and the approval of relevant Governmental
Aunthorities and the shareholders of the Transferee Company to this Scheme shall be
deemed to be their consent in relation to all matters pertaining to the Transferee
Company Stock Option Plan, including without limitation, for the purposes of creating
the Transferee Company Stock Option Plan and / or modifving the Transforee Company
Stock Option Plan (including increasing the maximum number of eguity shares that can
be issued consequent to the exercise of the Transferce Company Stock Options granted
under the Transferee Company ESOP Plans, and /7 or modifying the exercise price of




the Transferee Company Stock Options under the Transferee Company Stock Option
Plan), and all related matters. No further approval of the shareholders of the Transferee
Company would be required in this connection under Applicable Law.

(vi)  The Boards of the Transferor Company and the Transferce Company or any of the
committee(s) thereof, including the nomination and remuneration committee, if any,
shall take such actions and execute such further documents as may be necessary or
desirable for the purpose of giving effect to the provisions of this Clause of the Scheme.

25. Accounting Treatment

(i) Notwithstanding anything to the contrary contained in the Scheme, the Transferee
Company shall account for amalgamation of the Transferor Company in accordance with
Appendix C to Indian Accounting Standard 103 (Business Combination of entities under
common control) and other accounting principles prescribed under the Companies
(Indian Accounting Standards) Rules, 2015, notified under Section 133 of the Act, as

amended and relevant clarifications issued by the Institute of Chartered Accountants of
India.

(ii) Notwithstanding anything contained in any other Clause in the Scheme, upon the Scheme
being effective, the Transferor Company shall stand dissolved without winding-up.
Accordingly, there is no accounting treatment prescribed which would have any impact
or need {o be reflected in the books of the Transferor Company.

PARTY

DISSOLUTION OF TRANSFEROK COMPANY AND GENERAL TERMS AND
CONDITIONS

26. Dissolution of Transferor Company

On the coming into effect of this Scheme, the Transferor Company shall stand dissolved without
being wound-up. On and from the Effective Date, (i) the Board of the Transferor Company,
shall, without any further acts, resolutions, filings, instruments, or deeds, cease to exist and
stand dissolved; and (ii) the name of the Transferor Company shall be struck off from the
records of the RoC,

21. Impact of the Scheme on Non-Convertible Debenture Holders of the Transferee Company

There shall be no change in terms and conditions of the Listed NCDs pursuant to this Scheme.
The holders of the Listed NCDs as on the Effective Date will continue to hold the Listed NCDs,
without any interruption and on the same terms. Accordingly, this Scheme will have no adverse
impact on the holders of the Listed NCDs.

28. Validity of Existing Resolutions

Upon the coming into effect of this Scheme, the resolutions and powers of attorney of / or
executed by the Transferor Company, as are considered necessary by the Board of the
Transferee Company, and which are valid and subsisting on the Effective Date, shall continue
o be valid and subsisting and be considered as resolutions and powers 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 Law, then the said limits shall
be added to the limits, if any, under like resolutions passed by the Transferee Company and
shall constitute the aggregate of the said limits in the Transferee Company.
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Appheations

{1 The Transferor Company and the Transferce Company shall make all necessary
applications and pefitions o the Trbunal under Sections 230 w 232 and other
applicable provisions of the Act, for sanction of this Scheme and all matters ancillary
or incidental thereto, mder provisions of Applicable Law and obtain such other
approvals, as required under Applicable Law.

{igy Upon this Scheme being effective, the members of the Transferee Company and the
Transferor Company shall be deemed to have also accorded their approval under 4l
refevant provisions of the Act and Applicable Law for giving effect to the provisions
contained in this Scheme.

(i)  The Transferce Company and the Transferor Company shall be entitled, pending the
effectiveness of the Scheme, to apply to any Governmental Authority, if required vnder
any Applicable Law for such consents and approvals, as agreed between the Transferee
Company and the Transferor Company, which they may require to effect the
transactions contemplated under the Scheme, in any case subject to the terms as may
be mutually agreed.

No modifications, including any modification{s) approved, imposed or directed by the
Tribhinals, the Stock Bxchanges, or any other Governmental Authority, shall be made to the
Scheme without a wrilten agreement between the Transferor Company and the Transferee
Company o do so. This Scheme shall not be revoked or withdrawn, other than in accordance
with Clause 34 below. Notwithstanding anything contained in this Scheme, no modification
may be made to the Scheme post grant of Sanction Orders by the Tribunals without prior
approval of the Tribunals. -

Conditions Precedent to Effectiveness

Unless otherwise agreed between the Parties in writing, the coming into effect of this Schome
is conditional npon and subject o

6)] pursuant to the provisions of the Competition Act, 2002 (including any statutory
modification or re-enactment thereof) and the rules and regulations thereunder, the first
of the CCI {or any appeliate authority in Indis having appropriate jurisdiction) having,
by the Long Stop Date, either:

(a) granted approval to the Scheme; or

(b) been deemed to have granted approval to the Scheme through the expiration of
time periods available for thelr investigation;

(i1) acquisition of 51% (fifty-one percent) of the Expanded Share Capital of the Transferor
Company by the Transferee Company, pursuant to the open offer by the Transferee
Company and the underlying transactions thereto, on or prior to the Long Stop Date;

the Stock Exchanges having issued their observation / no-objection letters as required
under the SEBT LODR Regulations read with the SEBI Scheme Circular and the SEBI
Scheme Circular - Debt;

this Scheme being approved by the respective requisite majorities of the various classey
of members (passed through postal ballot/ e-voting, as applicable) and creditors (where
applicable) of the Transferor Company and the Transfoeree Company, as required under

the Act and the SEBT Scheme Clrcular, subject to any dispensation of holding 3
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(9% ]
22

8))

(vi)

(vii)

(viii)

convening meetings of members and creditors, that may be granted by the Tribunals;

the approval of the Scheme by the public shareholders of the Trans{eror Company in
accordance with Para A.10 (a) and (b) of Part I of the SEBI Scheme Circular provided
that the same shall be acted upon only if the votes cast by the public shareholders in
favour of the Scheme are more than the votes by the public shareholders against it;

such other conditions as may be mutually agreed between the Transferor Company and
the Transferee Company;

grant of Sanction Orders under the provisions of Sections 230 to 232 of the Act and
receipt of certified copies of the Sanction Orders; and

there not being any Governmental Order from any Governmental Authority (other than
a competition and / or anti-trust authority) that has the effect of making the
Amalgamation illegal or otherwise restraining or preventing its consummation.

The Scheme shall not come into effect unless the aforementioned conditions mentioned in
Clause 31 above are satisfied (or to the extent permissible under Applicable Law, waived by
the Transferee Company) and in such an event, no rights and liabilities stated under this Scheme
shall accrue to or be incurred inter se the Transteror Company and the Transferee Company or
their respective shareholders or creditors or employees or any other Person.

The certified copies of the Sanction Orders shall be filed with the respective RoC within 30
(thirty) days, or such longer petiod permitted under Applicable Law, from the date on which
the last of the events specified in Clause 31 of the Scheme are satisfied or have occurred or the
requirement of which have been waived (in writing) in accordance with this Scheme.

Withdrawal of the Scheme

®

@)

The Transferor Company and the Transferee Company, acting jointly, shall be at liberty
to withdraw the Scheme, any time before the Scheme is effective.

In the event:

(a) the conditions precedent set out in sub-Clause (i) or (#) of Clause 31 are not
fulfilled by the Long Stop Date;

(b) any of the conditions precedent set out in sub-Clause (iv) to (viii) of Clause 31 are
not fulfilled by the Merger Long Stop Date;

(c) without prejudice to and subject to Clause 34(iii) below, any of the requisite
approvals, Sanction Orders or no-objections have been rejected; or

(d) any of the requisite approvals, Sanction Orders or no-objections are subject to
conditions which, in the joint written opinion of the parties, is not acceptable,

this Scheme shall automatically stand revoked, cancelled, and be of no effect from such
date, save and except in respect of any act or deed done prior thereto as is contemplated

: _herein or as to any rights and / or liabilities which might have arisen or accrued pursuant
" o . . = pe
L~ thereto and which shall be governed and be preserved or worked out as is specifically

provided in the Scheme or as may otherwise arise in law.




35.

(i)

{v)

Notwithstanding anything contained in Clause 34(i1), in the event SEBL, the Stock
Exchanges, or the Tribunal rejects the Scheme but provides a chance for re-submission
thereof, the Scheme shall not automatically become revoked, cancelled, null and void
unless the parties mutually agree not to appeal the decision of SEBL, Stock Exchanges,
or the Tribunal, as the case may be.

Upon revocation or cancellation of this Scheme set out in this Clavse 34,

{a) this Scheme shall become noll and void, and no rights and Habilities shall accrue
10 or be incurred by the Transferor Company and the Transferee Company or
thefr sharcholders or creditors or emplovees or any other Person. In such cases,
each of the Transferor Company and the Transferee Company shall bear its ows
costs and expenses unless otherwise mutually agreed; and

(by each of the Transferor Company and the Transferee Company shall take all
necessary steps to withdraw or cause the withdrawal of the Scheme, and / or
applications made for the approval of the Transaction from the relevant
Governmental Authorities.

Power to Remove Difficulties

The avthorised signatory of the Transferor Company and the Transferee Company, either by
themselves or through a committee appointed by them in this behslf, may jointly and as
mutually agreed in writing, including without limitation through any definitive agreeraent(s)
that may be entered into by and between the Transferor Company and the Transferee Company
in relation to the Scheme:

(i

(i)

Costs

®

(i)

give such divections (acting jointly) as may be mutvally agreed in wiiting by the
Transferor Company and the Transferce Company as they may consider necessary (o
seftle any guestion or difficelty asising vnder this Scheme or noregard (o aod of the
mearng or tevpretation of this Scheme or implementation thereof or in any matter
whatsoever connected therewith, or to review the position relating to the satisfaction of
various conditions of this Scheme and if necessary, to waive any of those; and

do all acts, deeds and things as may be necessary, desivable or cxpedient for carrying
the Scheme into effect,

Each of the Transferor Company snd the Transferee Company agree that it shall bear
by itself all own costs, charges, levies and expenses in relation to or In connection with
or incidental to this Scheme until the date of sanction of this Scheme by the Tribunals,
including without Hmitation, costs and expenses associated with retention of financial,
legal, tax and other professional advisers, and in connection with the valuation repost
and the fairness opinion issued by their respective valuers and merchant bankers.

Save as otherwise agreed, all stamp, transfer, registration, and other similar taxes,
duties, charges and fees (Including in relation to the registration and the stamping of
the Sanction Orders) payable or assessed in connection with this Scheme, the issuance
of Merger Cousideration Shares and the transfers contemplated by the Scheme shall be
borne by the Transferee Company.

Severability

i any provision of this Scheme becomes or is declared by a court of competent jurisdiciion omsasig
i

ALD; " S
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be illegal, unenforceable or void, portions of such provision, or such provision in its entirety,
to the extent necessary, shall be severed from this Scheme, and the Transferor Company and
the Transferee Company will negotiate in good faith to agree to replace such illegal, void, or
unenforceable provision of this Scheme with a valid and enforceable provision that will
achieve, to the extent possible, the same economic, business and other purposes of the illegal,
void or unenforceable provision or act in accordance with a judgment, order, decree, or
declaration made by a court of competent jurisdiction. The balance of this Scheme shall be
enforceable in accordance with its terms.

Tt is hereby clarified that the submission of this Scheme to the Tribunal and to the Governmental
Aathorities for their respective approvals is without prejudice to all rights, interests, titles or
defenses that the Transferor Company and / or the Transferee Company may have under or
pursuant to all Applicable Laws.




SCHEDULE A

Disclosures as per SEBI Scheme Civenlar - Debt in relation to the non-convertible
debentures of the Transferee Company
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