SCHEME OF AMALGAMATION
or
TREE HOUSE EDUCATION & ACCESSORIES LIMITED
(TRANSFEROR COMPANY)
WITH

LZEE LEARN LIMITED
(TRANSFEREE COMPANY)

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PURSUANT TO SECTION 391-394 OF THE COMPANIES ACT, 1956
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INTRODUCTION

1.3.

Preamble

This Scheme of Amalpamation (“Scheme”™) provides for amalgamation of Tree House Education
& Accessorics Limited (“Transferor Company™) with Zee Learmn Limbed (“Transferce
Company™), both incorporated the Companies Act, 1956 (“the Act™) pursuand {o Seclions 391 1o
394 of the Act and other relevant provisions of the Act.

Deseriplion of the Transferor and the Transferee Company

a.

The Fransferor Company:

Tree House Education & Accessories Limited 38 a company incorporated under the
provisions of the Act on 10 July 2006 and currently having Hs registered office at 702 C,
Morya House, Off New Link Road, Andberi (West), Mumbai -~ 400053, The Corporaice
Kentification Number of the Transferor Company is LEOT0TMH2006PLC 63028, The equity
shares of the Transferor Company are listed on BSE Limited, National Stock ixchange of
India Limited and Metropolitan Stock Exchange of India Limited.

The Transferee Company:

Zee Learn Limited is a company incorporated under the provisions of the Act on 4 January,
2010 and currently having its registered office at Continental Building, 135, Dr. Annie Besant
Road, Worli, Mumbai ~ 400018, The Corporate Identification Number of the Transferee
Company is LBO30IMH2010PLCI98405. The equity shares of the Transferee Company are
listed on BSE Limited and National Stock Exchange of India Limited. The Global Depository
Receipts of the Company are listed on Luxembourg Stock Exchange.

Rationale {for the Scheme

The Transferor Company has a wide pan India network of pre-schools and provides a number
of value added services to the students in its play schools. It has pioneered the mode] of self-

owned and managed pre-schools as well as the concept of professional day care in India. The
Transferor Company also provides school management services to a number of schools.

The Transferee Company has a chain of pre-schools and is pioneer in organized and
standardized pre-schooling in the country, The Transferee Company is also engaged into
providing management and advisory services to India’s leading and fastest growing chain of
K-12 schools. The Transferee Company is also engaged into providing world-class vocational
educational programs in Creative and Media Arts;

In view of similar line of business activities and with a view to consolidate the business

operations, the Board of Directors of the Transferor Company and the Transferece Company
are desirous of amalgamating the Transferor Company with the Transferee Company;
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1.6.

1.7.

¢ The Amalgamation of the Transferor Company with the Transteree Company will provide
opportunity Lo leverage combined assets, build a stronger sustainable business and will enable
optimal utilization of existing resources and provide an opporlunity (o fully leverage
capabilities, experience and infrastructure of both the companies. The amalgamation will also
resull in accessibility to broader markets and improved organizational capability  and
feadership arising from the pooling of human capital that has diverse skills, talent and vast
experience (o compete successfully in an increasingly competitive industry;

e. The proposed Scheme would be in the best interest of the sharcholders, creditors and
employees of the Transferor Company and would result in enhancement of shareholder value
and would help the Transferee Company to vigorously pursue its expansion plans.

In view of the aforesaid, the Board of Directors {as defined hercinafler) of the Transferor and the
Transforce Company have considered and proposed the amafgamation for the transfer and vesting
of the entire Underaking (as defined hereinafier) and business of the Transferor Company into
the Transferee Company and other matters herein, with an opinion that the amalgamation and
other provisions of the Scheme would benefit the shareholders, employees and other stakeholders
of the Transferor Company and the Transferee Company.

In fuetherance of the aforesaid, this Scheme provides for:

a.  the amalgamation of the Transferor Company with the Transferee Company;

b, the consequent issue of shares by the Transferee Company to the sharcholders of the
Transteror Company; and

c. varioéls other matters consequential or otherwise connected herewith

pursuard to Sections 391 1o 394 and other relevant provisions of the Act (as defined hereinafter)
in the manner provided for in this Scheme.

The amalgamation of the Transferor Company with the Transferee Company will combine the
business, activities and operations of the Transferor Company and the Transferee Company into a
single company with effect from the Appointed Date (as defined hercinafter) and shall be in
compliance with the provisions of the Income Tax Act, 1961, including Section 2(1B) thereof or
any amendments thereto,

Definitions:

In this Scheme of Amalgamation, unless inconsistent with the subject or context, the following
expressions shall have the following meanings:

a.  "Act’” or “the Act” means the Companies Act, 1956 and the Companies Act, 2013, as
applicable, and rules and regulations made thereunder and shall include any statutory
modifications, amendments or re-enaciment thereofl for the time being in force. It is being
clarified that as on the date of approval of this Scheme of Amalgamation by the Board of
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©

Directors of the Transferor Company and the Fransferce Company, sections 391 10 394 of
the Companies Act, 1956 continue to be in force with the comesponding provisions of the
Companies Act, 2013 not having been notified. Accordingly, reference in this Scheme o
particular provisions of the Act is reference to the particular provisions of the Companies
Act, 1950, Upon such provisions standing re-enacted by enforcement of provisions of the
Companies Act, 2013, such reference shall, unless a different intention appears, be construed
as reference to the provisions so re-enacted;

“Appointed Date” means 31 March 2016 (close of business hours) or such other date as
may be approved by the Hon'ble High Court of Judicature at Bombay;

“Board of Directors™ or “Board” means the Board of Directors of the Transferor Company
or the Transforee Company, as the case may be, and shall include a duly constituted
commitice thereof,

“Court” or “High Court” means the High Court of Judicature at Bombay and shall include
the National Company Law Tribunal, if and when applicable;

“Effective Date” means last of the dates on which the certified copies of the order
sanclioning this Scheme of Amalgamation, passed by the High Court or such other
competent authority, as may be applicable, are filed with the Registrar of Companies, by the
Transferor Company and the Transferee Company. All references in this Scheme to the date
of “coming into effect of this Scheme™ or “effectiveness of this Scheme” or “Scheme taking
effect” shall mean the Bffective Dale;

‘ESOP 2010° means the Tree House Education & Accessories Limited Stock Option Plan
2010 of the Transferor Company pursuant (0 which shares in the Transferor Company are
issued to the eligible employees of the Transferor Company upon exercise of stock options;

‘LESOP 2612° means the Tree House Education & Accessories Limited Stock Option Plan
2012 pursuant to which shares in the Transferor Company are issued to the eligible
employees of the Transferor Company upon exercise of stock options;

‘ESOP 2014" means the Tree House Education & Accessories Limited Stock Option Plan
2014 pursuant to which shares in the Transferor Company are issued to the eligible
employees of the Transferor Company upon exercise of stock options;

‘LSOP Plans’ means collectively ESOP 2010 and ESOP 2012 and ESOP 2014;

‘New Equity Shares’ means new equity shares of Transferee Company as referred 1o in
Clause 8;

‘Record Date’ means the date fixed by the Board of Directors of the Transferor Company
or any committee thereof in consultation with the Transferee Company, for the purpose of
determining names of the equity sharcholders, who shall be entitled to receive the New
Equity Shares in the Transferee Company pursuant to Clause 8 of the Scheme, upon coming
into effect of this Scheme;
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m.

Q.

‘Scheme’ or ‘Scheme of Amalgamation” means this Scheme of Amalgamation in its
present form or with any modifications, approved or imposed or directed by the Board of
Directors of the Transferor Company and the Transferce Company or by the High Court or
any other refevant authority;

SEBE means the Securities and Exchange Board of India;

*SEBI Cirewlar’  means  circular  issued by  SERL bearing  reference  number
CIR/CFD/CMD/16/2015 dated 30 November 2015 and any amendments thereto including
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 201 5;

Transferor Company’ meuns Tree House Education & Accessories Limited, a company
incorpornted under the provisions of the Act on 10 July 2006 and currently having its
registered office at 702 C, Morya House, OfT New Link Road, Andheri (West), Mumbai —
400053

“Transferee Company’ means Zee Learn Limited, a company incorporaled under the
provisions of the Act on 4 January, 2010 and currenily having its registered office at
Continerdal Building, 135, Dr. Annie Besard Road, Worli, Mumbai - 40001 8;

‘Undertaking’ means the entire business and the whole of the undertakings of the
Transferor Company as a going concern, all its assets, rights, licenses and powers, and all
its debts, outstandings, liabilitics, duties, obligations and employees as on the Appointed
Date including, but not limited to, the following:

(i}  All the assets and properties (whether moveable or immoveable, tangible or
intangible, real or personal, in possession or reversion, corporeal or incorporeal,
present, future or contingent) of the Transferor Company, including, but not limited
fo land {whether leasehold or frechold), computers, teaching aid and equipment,
course content, all study / education materials, lesson plans, e-course content
including study kit in whatever form and material, all other study courses whether
related 1o playgroup, nursery or K-12, training materials including teacher training
courses, equipment, buildings and structures and other premises, offices and other
equipment, stock-in-trade, capital work in progress, business commercial rights,
present and future royalty income as per the franchisee agreements enfered, sundry
debtors, furniture, fixtures, interiors, office equipments, vehicles, appliances, trade
investments and investments of all other kinds including shares or other securities
held by the Transferor Company, interest free or interest bearing deposits including
but not limited to rental security deposits, deposit given for K-12 Schools including
any other deposits / advances, cash balances or deposits with banks, fixed deposits
and interest thereon, cheques on hand, loans, advances, contingent rights or benefits,
book debts, receivables, actionable claims, earnest moneys, advances or deposits
paid by the Transferor Company, financial assets, leases {(including but not limited to
lease rights of the Transferor Company), lending contracts, rights and benefits under
any agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, bids, tenders, development 1‘ighl‘sﬁ§~\i\i]»1ether vested or potential
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(i)

(iif)

(iv)

v)

and whether under agreements or otherwise), municipal permissions, lenancies or
license in relation (o the office and/or residential properties (including for the
employees or other persons), guest houses, podowns, licenses, web portal and rights
therein, fixed and other assets, intangible assets (including but not dimited (o
software), trade and service names and  brands, marks, patents, copyrights, desipns
and other intelfectual property rights of any nature whatsoever, rights 10 use and
avail of telephones, telexes, faesimile, email, internet, feased line connections and
installations, utilitics, clectricity and other services, reserves, provisions, Tunds,
benefits of assets or properties or other interest held in truse, all documents, records
and papers maintained in pursuance of applicable laws, registrations, contracts,
enpagements, arrangementds of all kind, privileges and all other rights, tie, interests,
other benefits (including tax benefits), assets held by or relating to the Transferor
Company, employee benefit plan, derivative instruments, forward contracts,
insurance claims receivabie, tax holiday benefit, incentives, credits (including tax
credits), mindmwm ajternative {ax credit entitlement, tax losses, rights, eascments,
privileges, liberties and advanlages of whatsoever nature and wheresoever situate
belonging to or in the ownership, power or possession and in the control of or vested
in or granted in favour of or enjoyed by the Transferor Company or in connection
with or relating to the Transferor Company and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control of or vested
in or granted in favour of or held for the benefit of or enjoyed by the Transferor
Company, in each case.

All apreements, rights, contracts, entitlements, licenses, permits, permissions,
incentives, approvals, registrations, tax deferrals and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, special status and other

‘benefits or privileges and claims as to any patents, trademarks, designs, quotas, -

rights, engagements, arrangements, authorities, allotments, security arrangements,
benefits of any guarantees, reversions, powers and all other approvals of every kind,
nature and description whatsoever relating to the Transferor Company’s business
activities and operations.

All intellectual property rights, engineering and process information, software
licenses (whether proprietary or otherwise), drawings, records, files, books, papers,
computer programmes, manuals, data, catalogues, sales and advertising material,
lists of present and former customers and suppliers, customer credit information and
all other records and documents, whether in physical or electronic form, relating to
the business activities and operations of the Transferor Company.

Amounts claimed by the Transferor Company whether or not so recorded in the
books of account of the Transferor Company from any Governmental Authority,
under any law, act, scheme or rule, as refund of any tax, duty, cess or of any excess

payment.

Rights to any claim not preferred or made by the Transferor Company in respect of
any refund of tax, duty, cess or other charge, including any erroneous or excess
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{vi)

(vit)

(viii)

payment thereof made by the Transferor Company and any interest thereon, under
any law, act, rule or scheme, and in respect of set-off, carry forward of unabsorbed
tosses, deferred revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, ete, whether under the Income Tax Act, 1961, the rules and
regulations thereunder, or taxation laws of other countries, or any other or like
benefits under the said acts or under and in accordance with any faw or act, whether
in India or anywhere owside India.

All debts (secured and unsecuored), liabilitics, duties, leases of the Transferor
Company and all other obligations of whatsoever kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized. Provided that if
there exists any reference in the security documents or arrangements entered into by
the Transferor Company under which the assets of the Transferor Company stand
offered as a sccurity for any financial assistance or obligation, the said reference
shall be construed as a reference to the assets pertaining to the Transferor Company
vesied in the Transferce Company by the virtue of the Scheme. The Scheme shall nof
operate to enlarge the security for any loan, deposit or facility created by the
Transferor Company which shall vest in Transferee Company by virtue of the
amalgamation. The Transferce Company shall not be obliged to create any further or
additional security thercof afler the amalgamation has become effective,

Al other obligations of whatsoever kind, including Habilities of the Transferor
Company with regard to their employees, with respect to the payment of gratuity,
pension benefits and the provident fund or other compensation or benefits, it any,
whether in the event of resignation, death, voluntary refirement or retrenchment or
otherwise.

All permanert and temporary employees engaged by the Transferor Company at
various Jocations.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Contracts {Regulation) Act, 1956, the Depositories Act, 1996 and other
applicable laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactinent thereof from time {o {ime,

DATE OF TAKING EFFECT

The amalgamation of the Transferor Company with the Transferee Company, pursuant (o and in
accordance with this Scheme, shall take place with effect from the Appointed Date and shall be in
accordance with Section 2 (1B) of the Income-tax Act, 1961, but shall be operative from the Effective
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3. SHARE CAPITAL
3.1, Fransferor Company:

The Share Capital of the Transferor Company as on 30 September 2015 15 set below:

© Particulars S : e _ .Amoum-
: _ B R TS T S R (i Rs,)
Authorised share capital
45,000,000 shares of face value of Rs. 10/ cach T 450,000,000
TOTAL - 459,000,000

42,310,724 shares of face value of Rs. 10/~ cach ' 423,107,240
Total 413,107,240

Subsequent to 30 September 2015 there is no change in the issued, subscribed and paid up share capital of
the Transferor Company.

3.2, ‘Transferce Company.

The share capital of the Transferee Company as on 30 September 2015 is as set. owd below:

Authorised share capital

1,000,000,000 shares of face value of Re. 1/- each 1,000,000,000

Total 1,000,000,000

Issued, subscribed and paid-up share capital

* 320,149,020 shares of face value of Re. 1/- each 320,149,020

Total 320,149,020
* Includes 2,75,09,770 Global Depository Receipts which are listed on the Luxembowrg Stock Exchange

Subsequent to 30 September 2015 the issued, subscribed and paid up share capital of the Transferee
Company underwent a change on account of exercise of stock options by the stock option holders of the
Transferee Company. The revised issued, subscribed and paid up share capital of the Transferee
Company as of 23 December 2015 is as follows:
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Particulars e Amount

B (i Rsy)
_Authorised share eapital
1,000,000,000 sharcs of face value of Re, V-cach 1,000,000,000
Toial | T 1,000,000,000

ribed and paid-up share

Issued, sub,

320,423,922 shares of face value of Re, 1/- each 320,423,922
Total D 320,423,922
*lneludes 2,73,09,770  Global Depository Receipts which are listed on the Luxembourg Stock
Exchange

3.3.  The authorised share capital of the Transferor Company will be transferred to the Transteree Company
as stated under Clause 14 of the Scheme. H required further, thereafter, upon the Scheme becoming
finally effective, the Transferee Company will suitably enhance s authorised capital at the appropriate
time.

3.4. The existing equity shares of the Transferor Company are listed on the BSEE Limited, National Stock
Exchange of India Limited and Metropolitan Stock Exchange of India Limited. The existing equity
shares of the Transferee Company are listed on BSE Limited and National Stock Exchange of India
Limited and the Global Depository Receipts issued by the Transferee Company are listed on the
Luxembourg Stock Exchange,

4.  TRANSFER AND VESTING OF UNDERTAKING

4.1.  Upon the coming into effect of the Scheme and with effect from the Appointed Date and pursuant to the
provisions of Section 394 and other applicable provisions of the Act, if any, the Undertaking of the
Transferor Company shall, without any further act, instrument or deed, be and stand transferred to and /
or vested in or be deemed 1o have been and stand transferred 1o or vested in the Transferce Company as a
going concern so as (o become as and from the Appointed Date, the Undertaking of the Transferee
Company by virtue of and in the manner provided in this Scheme, together with all estate, rights, titles
and interests and authorities including accretions and appurtenances therein including dividends, or other
benefits receivable.

4.2.  Without prejudice to the generality of Clause 4.1 above, upon the coming into effect of this Scheme and
with effect from the Appointed Date:

a. All assels and properties of the Transferor Company as on the Appointed Date and all assets and
properties which are acquired by the Transferor Company on or after the Appointed Date, shall be
deemed to be and shall become the assets and properties of the Transferee Company, and shall
under the provisions of Sections 391 to 394 and all other applicable provisions, if any, of the Act,
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d.

without any further act, instrument or deed, be and stand transferred 1o and vested in and be
deemed to have been transferred o and vested in the Transferee Company upon the conting into
effeet of this Scheme pursuant to the provisions of Scclions 391 (o 394 of the Act,

In respect of such assets owned and belonging 1o the Transferor Company as are movable in nature
or are otherwise capable of transfer by manual delivery or by endorsement and delivery, the same
shall be so tansferred by the Transferor Company, and shall become the properly of the
‘Transferee Company in pursuance of the provisions of Section 394 and other applicable provisions
of the Act.

In respect of movables other than those deall with in Clause 4.2 (b} above including without any
further act, instrument or deed of the Transferce Company the sundry debts, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to be
received, bank balances, investments, earnest money and deposits with any Government, quasi
government, local or other authority or body or with any company or other person, the same shali
on and from the Appointed Date stand transferred to and vested in the Transferee Company
without any nolice or other intimation to the debtors (although the Transferee Company may
without being obliged and if it so deems appropriate a its sole discretion, give notice in such form
as it may deem {it and proper, to cach person, debtor, or depositee, as the case may be, that the said
det, loan, advance, balance or deposit stands transferred and vested in the Transferee Company).

All consents, permissions, licenses, permits, quotas, approvals, certificates, clearances, authorities,
leases, tenancy, assignments, allolments, registrations, incentives, subsidies, concessions, grants,
rights, claims, liberties, special status, other benefits or privileges and any powers of atiorney
given by, issued 1o or executed in favour of the Transferor Company, and all rights and benefits
which have accrued {o the Transferor Company shall, under the provisions of Sections 391 to 394
and other appiicable provisions, if any, of the Act, stand transferred to and vested in, or shall be
deem to be transferred to or vested in, the Transferce Company, as if the same were originally
given by, issued to or executed in favour of the Transferee Company, so as to become, as and from
the Appointed Date, consents, permissions, licenses, permits, quotas, approvals, certificates,
clearances, authorities, leases, fenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or privileges
and any powers of attorney of the Transferee Company which are valid, binding and enforceable
on the same terms, 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.

4.3, Without prejudice o the generality of Clause 4.1 above, upon the coming into effect of this Scheme and
with effect from the Appointed Date:

a.

All the liabilities including all secured and unsecured debts, sundry creditors, duties, obligations
and undertakings of the Transferor Company of every kind, nature and description whatsoever and
howsoever arising, raised or incurred or utilized for its business activities and operations (the
“Liabilities™) shall, without any further act, instrument or deed, be and the same shall stand
transferred to and vested in or deemed to have been fransferred to and vested in the Transferce
Company without any further act, instrument or deed, along with any charge, lien, encumbrance or
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4.4,

4.5,

security thercon, and the same shall be assumed to the extert they are outstanding on the Effective
Date so as to become as and from the Appointed Date, the debts, Tiabilities, duties and oblipations
of the Transferce Company and further that it shall not be necessary 10 obtain consent of any third
party or other person who is o party 1o the contract or arrangements by virtue of which such debits,
liabilities, duties and obligations have arisen, in order to give effect (o the provisions of this
Scheme. Further, ali debts and loans saised, and duties, liabilides and obligations incurred or
which arise or accrue to the Teansferor Company on or afier the Appointed Date till the Effective
Pate, shall be deemed 10 be and shall become the debts, loans raised, duties, Habifities and
obligations incarred by the Transferee Company by virtue of this Scheme.

(iy  Where any of the debts, labilities, loans raised and used, fiabilities and obligations incurred,
duties and obligations of the Transferor Company as on the Appointed Date be deemed to be
transferred o the Transferce Company have been discharged by Transteror Company afler
the Appointed Date, such discharpe shall be deemied 10 have been for and on account of the
Transferce Company.

(i)  All loans raised or used and ali liabilities and obligations incurred by the Transferor
Company for the operations of the Transferor Company after the Appointed Date but prior
to the Effective Date shall, subject 1o the terms of this Scheme, be deemed to have been
raised, used or incurred for and on behalf of the Transferee Company in which the
Undertaking shall vest in terms of this Scheme and (o the extent they are outstanding on the
Effective Date, shall also without any further act or deed be and stand transferred to and be
deemed to be transferred to the Transferee Company and shail become the debts, liabilities,
duties and obligations of the Transferee Company which shall meet discharge and satisfy the
same.

The Transferor Company may, if required, give notice in such form as it may deem fit and proper
to each party concerned, that pursuant to the High Court sanctioning the Scheme, the said debt,
Joan, advance, etc. be patd or made good or held on account of the Transferee Company as the
person entitled thereto and that the right to recover or realise the same is in substitution of the
right of the Transferor Company.

The transfer and vesting of the assets comprised in the Undertaking to and in the Transferee
Company under this Scheme shail be subject to the mortgages and charges, if any, affecting the
same. All encumbrances, if any, existing prior to the Effective Date over the assets of the
Transferor Company which secures or relate to the Liabilities shall, after the Effective Date,
without any further act, instrument or deed, continue to relate and attach to such assets or any part
thereof to which they are related or attached prior to the Effective Date and as are transferred to
the Transferee Company. Provided that if any of the assets of the Transferor Company have not
been encumbered in respect of the Liabilities, such assets shall remain unencumbered and the
existing Encumbrance referred to above shall not be extended to and shall not operate over such
assets. Such Encumbrances shall not relate or atach o any of the other assets of the Transferee
Company. The absence of any formal amendment which may be required by a lender or trustee or
third party shall not affect the operation of the above,
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4.6.

4.7.

4.8.

5.1,

5.2,

Any existing encumbrances over the asscts and properties of the Transferce Company or any part
thereof which relate 1o the liabilities and obligations of the Transferee Company prior to the
Effective Date shall continue to relate only 10 such assets and properties of the Transferce
Company and shall rot extend or attach to all of the assets and properties of the Trangferor
Company transferred 1o and vested in the Transterce Company by virlue of this Scheme,

Without prejudice to the provisions of the Toregoing Clauses and upon the effectiveness of this
Scheme, the Transferor Company and the Fransterce Company shall execute any instrumenss or
documents or do all the acts and deeds as may be required, including the filing of necessary
particulars and / or modification(s) of charge, with the Registrar of Companies having jurisdiction
to give formal effect (o the above provisions, i required. 11 is expressly provided that no othier
term or condition of the Tabilities transferred 1o the Transferee Company is modified by virtue of
this Scheme except (o the extent that such amendment is required by necessary implication.

Subject 10 the necessary consents being obtained in accordance with the terms of this Scheme, the
provisions of this Clause 4 shall operate, notwithstanding anything to the contrary contained in
any instrument, deed or writing or the terms of sanction or issue or any security document, all of
which instruments, deeds or writings shall stand modified and 7 or superseded by the foregoing
provisions,

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor
Company under this Scheme shalt not affect any transactions or proceedings already concluded
by the Transferor Company on or before the Appointed Date or concluded after the Appointed
Date till the Effective Date, only to the end and intent that the Transferee Company accepts and
adopis all acts, deeds and things made, done and executed by the Transferor Company as acts,
deeds and things made, done and executed by or on behalf of the Transferee Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and subject to all the provisions of this Scheme, all
cordracts, deeds, bonds, agreements, schemes, arrangements, assurances and other instruments of
whatsoever nature 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 have effect immediately before
the Effective Date, shall continue in full force and effect by, for or against or in favour of the
Transferee Company, as the case may be, and may be enforced as fully and effectively as if,
instead of the Transferor Company, the Transferee Company had been a party or beneficiary
thereto.

Without prejudice to 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, at any
time after the coming into effect of this Scheme in accordance with the provisions hereof, if so
required under any law or otherwise, take such actions and execute such deeds (including deeds
of adherence), confirmations or other writings or tripartife agreements or arrangements with any
parly 1o any contract or arrangement to which the Transferor Company is a party or any writings
as may be necessary in order to give formal effect to the provisions of this Scheme. The
Transferee Company shall, under the provisions of the Scheme, be deemed to be authorised to
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5.3

6.

0.1,

6.2,

7.1

execute any such writings on behalf of the Transferor Company and to carry out or perform alf
such formalities or compliances referred to above on the part of the Transteror Company 1o be
carried out or performed.

The Transferce Company shall be entitled 1o the benefit of all insurance policies which may have
beert issued in respect of the Transferor Company and the name of the Transferee Company shall
be substituted as “Insured” in the policies as if the Transferce Company was initially a party.,

For avoidance of doubt and without prejudice 1o the generality of the applicable provisions of the
Scheme, itis clarified that with effect from the Effective Date and 1l such time that the name of
the bank accounts of Transferor Company is replaced with that of Transferce Conrpany,
Transteree Company shall be entitled to operate the bank accounts of Transferor Company in the
name of Transferor Company in so far as may be necessary. AH chegues and other negotiable
instruments, payment orders received or presented for encashment which are in the name of
Transferor Company after the Effective Date shall be accepled by the bankers of Transferee
Company and eredited to the account of Transferee Company. It is hereby expressly clarified that
any legal proceedings by or against Transferor Company in relation to the cheques and other
negotiable instruments, payment orders received or presented for encashment which are in the
name of Trans{eror Company shall be instituted, or as the case maybe, continued by or agains!
Transferee Company afier the coming into effeet of this Scheme.

LEGAL PROCEEDINGS

Upon coming into effect of this Scheme all suits, claims, actions and proceedings by or against
the Transferor Company pending and/or arising on or before the Effective Date shall be continued
and be enforced by or against the Transferee Company as effectually as if the same had been
originally instited and/or pending and/or arising by or against the Transferee Company.

The Transferee Company will undertake to have all legal or other proceedings initiated by or
against the Transferor Company referred to in Clause 6.1 above transferred to its name and to
have the same continued, prosecuted and enforced by or against the Transferee Company.

STANDSTILL PROVISIONS TILL EFFECTIVE DATE

Upon approval of the Scheme by the board of directors of the Transferor Company and the
Transferee Company and up to the Effective Date:

The Transferor Company shall be deemed to have been carrying on and shall carry on its business
and activities and shall be deemed to have held and siood possessed of and shall hold and stand
possessed of al its properties, assets and liabilities pertaining to the Transferor Company for and
on account of and in trust for the Transferee Company. The Transferor Company hereby
undertakes to hold its said assets with utmost prudence until the Effective Date. Further:

{a}  The Transferor Company shall carry on its business and other aclivities with reasonable
diligence, business prudence and shall not without prior written consent of the Transferee
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7.2,

7.3.

8.1.

Company atienate, charge, moripage, cncumber or otherwise deal with or dispose of its
assets or any part thereof?

(by  Fransferor Company shall not enter inlo any contracts, agreements, understandings,
negotiations, memorandum of undersianding and any other commercial understandings
which relate 1o the business af the Transferor Company unless Transferar Company has
oblained prior writlen consent of the Transferee Company;

(c)  All the profits or incomes accruing or arising 10 the Transferor Company or expenditure or
losses arising or incwred (inciuding the effect of faxes, if any, thereon) of the Fransferor
Company shall, afier the Appoirited Bate for all purposes be treated and be deemed to he
and acerued as the profits or incomes or expenditure or losses or taxes, as the case may be,
of the Transferee Company;

(d)  Any of the rights, powers, authorities and privileges atlached or related or pertaining to and
exercised by or available to the Transferor Company shall be deemed to have been
exercised by the Transferor Company for and on behalf of and as agent for the Transferee
Company. Similarly, any of the obligations, duties and commiiments atiached, related or
perfaining to the Undertaking that have been undertaken or discharged by the Transferor
Company shall be deemed to have been undertaken or discharged for and on behalf of and
as agent for the Transferce Company.

(e) Al taxes (including income tax, sales tax, service tax, VAT, cte.) paid or payable by the
Transferor Company in respect of the operations and/or the profits of the business before
the Appointed Date, shall be on account of the Transferor Company and, insofar as it
refates to the tax payment (including, without limitation, sales tax, income tax, service tax,
VAT, elc.}, whether by way of deduction at source, advance tax or otherwise howsoever,
by the Transferor Company in respect of the profits or activities or operation of its business
after the Appointed Date, the same shall be deemed to be the corresponding item paid by
the Transferee Company and shall, in all proceedings, be dealt with accordingly.

Without prejudice to the provisions of this Scheme, with effect from the Appointed Date, all
inter-party transactions between Transferor Company and Transferce Company, if any, shall be
considered as intra-party transactions for all purposes, from the Appointed Date. Any income tax
(including tax deducted at source or dividend distribuiion tax) or service tax paid in relation to
such transaction shall, to the extent permissible by applicable law, be claimed as a refund.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the
Central/State Government and all other agencies, departments and authorities concerned as are

necessary and as may be required under any law or rules, for such consents, approvals and
sanctions, which the Transferee Company may require pursuant to this Scheme

ISSUE OF CONSIDERATION BY THE TRANSFEREE COMPANY

Upon the effectiveness of the Scheme, in consideration of the transfer of and vesting of the
Undertaking of the Transferor Company in the Transferee Company and in terms of the Scheme,
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8.2,

the Transferee Company shalf, without any further application, act, instrament or deed, issue and
allot 1o the equity shareholders of the Transferor Company (whose mames are registered in the
Repister of Members of the Transferor Company Zegister of beneficial owner with depository on
the Record Dale, or his /hexfits legal heirs, executors or administrators or, as the case may be,
successors) and to the stock option holders of the Transferor Company upon exercise of Stock
Options the following shares (the “Share Exchange Ratio™)

33 (fifiy three) fully paid wp Equity Shaves of Rel cach of Transferee Company 1o the
shareholders of Transferor Company for every 10 (ten) fidly paid up Equity Shares of Rs. 10 each
held by them in the Transferor Conpany

1ZS0Ps

(a)

(b)

(c)

(d)

Since the date  of approval of the Scheme by the Board of Directors of the Transteror
Company and the Transferce Compuany and up to the Effective Dale, in case Transferor
company intends to issue new ESOP grants or do apy modifications 1o the existing ESOP
schemes, prior written consent of Transferce Company will be required.

Int respect of the stock options granted by the Transferor company under the ESOP PMlans 1o
employees of the Transferor Company who are proposed 1o be transferred as part of the
Scheme {o the Transferee company, which have been granted and vested but have not been
exercised as on the Appointed Date, such options shall continue to vest in the employees of
the Transferor Company being transferred to the Transferce Company.

The ESOP Plans shall, pursuant to this Scheme, be modified by the Transferee Company,
as considered appropriate by its Nomination and Remuneration Commitiee, 10 give effect
to this clause 8.2 and the consent of ‘the shareholders of the Transferor company and
Transferee Company to this Scheme shall be deemed to be their consent and approval in
relation to all matters pertaining to the ESOP Plans as described in this Scheme, including
without limitation, for the purposes of effecting necessary modifications to the ESOP Plans
and all related matters. Upon effectiveness of the Scheme, Transferee Company shall issue
its stock options to employees of the Transferor Company holding options under ESQP
Plan to give effect of this clause. The terms and conditions applicable to the Transferee
Company Options shail be no less favourable than those provided under the ESOP Plans of
the Transferor Company. All actions taken in accordance with clause 8.2 of this Scheme
shall be deemed to be in full compliance of Sections 62 and/or 42 of the 2013 Act, any
other applicable provisions of this Act, and the guidelines/regulations issued by SEBI and
no further approval of the shareholders of the Transferor Company and Transferce
Company or resolution, action or compliance under Sections 62 and/or 42 of the 2013 Act
and/or any other applicable provisions of the Act and/or under the guidelines/regulations
issued by the SEBI would be required to be separately passed or undertaken by the
Transferor Company or the Transferee Company.

The Boards of Directors of the Transferor Company and the Transferee Company 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 Clause 8.2 of the Scheme, as may be required.
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8.4.

8.6.

8.7

8.8.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder ol the Transferor Company, the Board of Directors of the Transferee Company shall
be empowered in approprinte cases, prior to or even subsequent to the Record Date, (o effeciuate
such a transfer as if soch changes in the registered holder were operative as on the Record Date,
m order to remove any difficulties arising (o the tansferor or transferce of equity shares in the
Transferor Company, after the effectiveness of this Scheme. The New Equity Shares 1o be issued
by the Transteree Company pursuant to this Scheme in respect of any equity shares of the
Transteror Company which are held in abeyance under the provisions of the Act or otherwise
shall pending allotment or settlement of dispuie by order of Court or otherwise, be held in
abeyance by the Transferee Company.

Where New Eguity Shares are to be alloted 1o heirs, execulors or administrators or, as the case
may be, 10 successors of deceased equity sharcholders of the Transferor Company, the concerned
heirs, executors, administrators or successors shall be obliped to produce evidence of tite
satisfactory 1o the Board of Directors of the Transferee Company.

New Equity Shares issued in terms of the Scheme shall, in compliance with the applicable
regulations, be listed and/ or admitted to frading on the relevant stock exchange(s) in India where
the equity shares of Transferee Company are listed and admitied 1o trading. The Transferce
Company shall enter into such arrangements and give such confirmations and/or undertakings as
may be necessary in accordance with the applicable laws or regulations for complying with the
formalities of such stock exchanges where the shares / securities of the Transferee Company are
listed. The New Equity Shares allotted pursuant to this Scheme shall remain frozen in the
depostories system till relevant directions in relation to listing/trading are provided by the
relevant stock exchanges.

Upon the New Equity Shares being issued and allotted to the sharcholders of Transferor

Company, the shares held in the Transferor Company by the said members of Transferor
Company, whether in the physical form or in the dematerialized form, shall be deemed to have
been automatically cancelled and be of no effect, without any further act, deed or instrument.

In so far as New Equity Shares are concerned, the same will be distributed in dematerialized form
to the equity shareholders of Transferor Company, provided all details relating to the account
with the depository participant are available 1o Transferee Company. All those equity
shareholders who hold equity shares of Transferor Company and do not provide their details
relating to the account with the depository participant will be distributed New Equity Shares in
the physical/certificate form unless otherwise communicated in writing by the sharcholders on or
before such date as may be determined by the Board of Directors of Transferee Company or
committee thereof.

Upon the coming into effect of the Scheme, the New Equity Shares of Transferee Company to be
issued and allotted to the members of the Transferor Company as provided in the Scheme shall be
subject to the provisions of the memorandum of association and articles of association of the
Transferee Company and the New Equity Shares shall rank pari passu from the date of allotment
in all respects with the existing equity shares of Transferee Company including entitlement in
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8.9,

8.10.

9.

G.1.

9.2,

9.3.

respect of dividends, The issue and allotment of New Fquity Shares by the Transleree Company
10 the members of the Transferor Company ag provided in this Scheme is an integral part hereof
and shall be deemed to have been carried ow pursumt 1o the Act.

Approval of the Scheme by the sharcholders of Transferee Company shall be decmied to be due
compliance with the provisions of Section 62 of the Companics Act, 2013 and other relevant and
applicable provisions of the Act for the issue and allotment of shares by Transferee Company 1o
the sharcholders of the Transferor Company, as provided in this Scheme,

It any sharcholder of the Transferor Company becomes entitfed 10 any fractional shares,
entitlements or credit on the issue and allotment of equity shares by the Transferee Company in
accordance with Clause 8.1 of this Scheme, the Board of Directors of the Transferee Company
shall consolidate all such fractional entitlements and shall, without any further application, act,
instrument or deed, issue and allot such consolidated equity shares directly 1o an individual trust
or a board of trustees or a corporate rustee nominated by the Transteree Company (the
“Frustee”™), who shall hold such equity shares with all additions or aceretions thereto in trust for
the benefit of the respective sharcholders, (o whom they belong and their respective beirs,
executors, administrators or suceessors for the specific purpose of selling such equity shares in
the market at such price or prices and on such fime or times, as the Trustee who shall hold the
same as a trustee for and on behalf of such shareholders of Transferor Company, and shall
dispose off the same and distribute the proceeds thereof to such shareholders in propostion o and
in tieu of their respective fractional entitiements.

Without prejudice to Clause 14, the Transferee Company shall, it necessary and to the extent
required, increase / alter its Authorized Share Capital to facilitate issue of New Equity Shares
under this Scheme.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREL COMPANY

On the Scheme taking effect, the Transfaree Company shall account for amalgamation of the
Transferor Company with Transferee Company in its books of account with effect from the
Appointed Date as under:

The Transferee Company shall account for amalgamation of the Transferor Company with
Transferee Company in its books of account as an “amalgamation in the nature of purchase” in
accordance with the provisions of Accounting Standard 14 ~ “Accounting for Amalgamations”
(AS-14) as notified under Section 133 of the Companies Act, 2013 read together with paragraph 7
of the Companies (Accounts) Rule, 2014.

Equity Share Capital Account shall be credited with the aggregate face value of the New Equity
Shares issued by it to the members of Transferor Company.

Any excess of the aggregate of face value of New Equity Shares as per Clause 9.2 above over the

value of assets and liabilities of Transferor Company shall be recorded as Goodwill arising on
amalgamation in the books of the Transferee Company. If the aggregate of face value of New
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9.4

L.

105

10.2.

11.

Equity Shares as per Clause 9.2 above s lower than the value of asscts and liabilities of
Transteror Company shall be treated as Capital Reserve in the books of the Transferee Company.

Goodwill arising on amalgamation mentioned in Clange 9.3 above shall be treated in accordance
with AS 14,

DIVIDEND AND SHARE 1SSUANCES

From the date of approval of the Scheme by the Board of Directors of the Transferor Company 1o
the Effective Date:

Except with the prior written consent of the Transferee Company, the Transferor Company shall
not declare/ pay dividend, with respect to its equity shares. However, prior written consent of the
Transferee is not required, i the Transferor Company declare/pay dividend 1o i1s equity
shareholders for the financial year ended 31 March 2016 equal to or (0 the extent of dividend
declared during immediately preceding financial year ending on 31 March 2015, subject to that
such dividend for financial year 2016 is paid in the similar month of 2016 as compared with that
of 2015,

The Transferor Company, except as mentioned otherwise in this Scheme shall not issue or allof
any shares, right shares, bonus shares or any other security or oblain any financial assistance
converting into equily or other share capital, unless agreed 1o by the Board of Directors of the
Transferee Company.

Until the coming info effect of this Scheme, the holders of equity shares of the Transferor
Company and the. Transferee Company shall, save as expressly provided otherwise in this
Scheme, continue 1o enjoy their existing respective rights under their respective Articles of
Association. It is clarified that the aforesaid provisions in respect of declaration of dividends,
whether interim or final, are enabling provisions only and shall not be deemed (o confer any right
on any member of the Transferor Company and/or the Transferce Company 1o demand or claim
any dividends which, subject to the provisions of the Act, shall be entirely at the discretion of the
respective Boards of Directors of the Transferor Company and the Transferee Company and
subject, wherever necessary, to the approval of the sharcholders of the Transferor Company and
the Transferee Company, respectively,

BRANDS AND TRADEMARK

Upon the effectiveness of the Scheme, the Transferee Company will be entitled to all the brands
and trademarks of the Transferor Company including registered and unregistered trademarks
afong with all rights of commercial nature including attached goodwill, title, interest, labels and
brand registrations, copyrights, trademarks and all such other industrial or intellectual rights of
whatsoever nature. The Transferee Company may take such actions as may be necessary and
permissible to gel the same transferred and / or registered in the name of the Transferee
Company.
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12

121

122,

13.

13.1.

TRANSFEROR COMPANY EMPLOYEES

Upon the Scheme coming inta effect and with effect from the Appointed Date, all permanent
employeey (including deputed employees) of the Transferor Company, shall become employees
of the Transferee Company on such date ag i they were in continuous service without any break
or inferruption in service, and on terms and conditions as to employment and remuncration not
fess favourable than those on which they are engaped or employed by the Transferor Company, o
as to become as and from the Appointed Date, the employees of the Transferee Company. The
Transteree Company undertakes {o continue to abide by any agreement/ settlement, il any, validiy
eptered into by the Transferor Company with any union/employee of the Transferor Company
recognized by the Transferor Comipany.

H is provided that so far as the provident fund, gratuity fund, or any other special scheme(s)/
fund(s), or other benefits if any, created or existing for the benefit of the existing or pas
employees of the Transferor Company are concerned, upon the coming into ¢ffect of this Scheme,
the Transferee Company shatl stand substituted for the Transferor Company Tor all purposes
whatsoever related to the administration or operation of such schemes, funds or benefits or in
relation 1o the obligation to make contributions 10 the gaid schemes, funds or in respect of such
benefits in accordance with provisions of such schemes, funds or benefits as per the terms
provided in the respective trust deeds or employee benefit plans or policies, to the end and intent
that all the rights, duties, powers and obligations of the Transferor Company in relation to such
schemes, funds or benefits shall become those of the Transferee Company, Without prejudice to
the generality of the foregoing, any such funds and the investments made out of such funds shali,
at an appropriate stage, be transferred to the Transferece Comypany to be held for the benefit of the
concerned employees. Such funds shall, subject to the necessary approvals and permission and at
the discretion of the Transferee Company, cither be continued as separate funds of the Transferee
Company for the benefit of the employees of the Transferor Company or be transferred to and
merged with other similar funds of the Transferee Company. In the event that the Transferce
Company does not have its own fund with respect to any such funds of the Transferor Company,
the Transferee Company may, subject o necessary approvals and permissions, continue to
maintain the existing funds separately and contribute thereto, until such time as the Transferce
Company creates its own funds at which time the funds and the investments and contributions
pertaining 1o the employees of the Transferor Company shall be transferred to such funds of the
Transferee Company. 1t is clarified that the services of the employees of the Transferor Company
will be treated as having been continuous for the purpose of the aforesaid schemes, funds, benefit
plans or policies. The Transferor Company and the Transferee Company shall undertake all the
necessary steps and / or formalities as may be required to be carried out be done by the for
transfer of such fund / assets / value, ete. to the Transferee Company in this regard.

DISSOLUTION OF THE TRANSFEROR COMPANY AND VALIDITY OF
RESOLUTIONS

Upon the effectiveness of this Scheme, the Transferor Company shall be dissolved withowt

winding up, and the Board of Directors and any committees thereof of the Transferor Company
shall without any further act, instrument or deed be and stand dissolved.
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132

1 4.

14.1.

14.2,

14.3.

14.4,

Upon the coming into effeet of this Scheme, the resofutions, and other actions undertaken by the
Transferor Company inchuding the approvals that may have been obtained by Translerce
Company from its shareholders ander provisions of Seetion 180, Section 186, approvals that may
been obtained for payment of managerial remuneration under the Act and which are valid and
subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as
resodutions of the Transferee Company and if any such resolutions have any monetary limits
approved wnder the provisions of the Act, or any other applicable statutory provisions, then the
said limits shall be added 1o the Himits, if any, under like resolutions passed by the Transferee
Company and shall constitute the aggregate of the said imits in the Transferee Company.

AMENDMENT TO MEMORANDUM OF ASS0CIATION OF THE TRANSFERER
COMPANY

Combination and reclassification of Authorised Share Capital.

As an integral part of the Scheme, and, upon coming into effect of the Scheme, the authorized
share capital of the Transferor Company, as on the Effective Date, shall be added 1o the
authorized share capital of the Transferee Company as on (he Effective Date, without any further
act or deed and without any further payment of the stamp duty or the registration fees and Clause
V of the memorandum of association of the Transteree Company shall be altered accordingly.

After taking into effect of the aggregation and reclassification of authorised capital pursuant to
clause 14.1 above, Clause V of the Memorandum of Association of Transferee Company will be
increased and reclassified as under:

Authorised Share Capital

1,450,000,000 equity shares of Rs. | each 1,450,000,000

Total | 1,450,000,000

Clause V of the memorandum of association of the Transferee Company shall, without any
further act or deed, be substituted by the following clause:

V. The Authorized Share Capital of the Company is Rs. 1,450,000,000 (Rupees One Hundred and
Forty Five crore only) with power to increase or reduce the capital of the Company and to divide
the shares in the capitad for the time being into several classes and to altach thereto respectively
such preferential, deferred, qualified, guaranteed or special rights, privileges or conditions as
may be determined by or in accordance with the Articles of Association of the Company for the
time being and to vary, modify, amalgamate, or abrogate any such rights, privileges or
conditions, in such manner as may be permitted by the Act or the Articles of the Company for the
time being.

Pursuant to this Scheme, the Transferee Company shall file the requisite forms with the Registrar
of Companies for alteration of its authorized share capital.
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145

14.6.

16.

16.1.

16.2.

16.3.

It 35 hereby provided that the amendment under this Clause shalf become operative on the Scheme
being effective by virtue of the fact that the shareholders of the Transferee Company, while
approving the Scheme as a whole, have approved and accorded the relevant consents as reguired
under the Act and shall not be required 1o pass separate resolutions as required under the Act. For
this purpose, the filing fees and stamp duty already paid by the Transferor Company on is
authorised share capital shall be wilized and applied to the increased share capital of the
Transferee Company, and shall be deemed (o have been so paid by the Transferee Company on
such combined and re-classified authorised share capital and accordingly, the Transferce
Company shall not be required to pay any fees / stamp duty on the authorised share capital so
increased and re-classified,

The approval of this Scheme by the sharcholders of the Transferor Company and Transferce
Company under Sections 391-394 of the Aet shall be deemed to be the approvals under Section
13 and 61 of the Companies Act 2013 and other applicable provisions of the Act.

APPLICATION TO THE HIGH COURT

The Transferor Company and Transferee Company shall make joint afl applications/petitions, if
aHowed, under Sections 391 to 394 and other applicable provisions of the Act 10 the High Court
of Bombay for sanctioning of this Scheme and for dissolution of the Transferor Company without
winding up under the provisions of Act and to obtain alf approvals as may be required under taw,

MODIFICATIONS, AMENDMENTS TO THE SCHEME

H at any time the High Court or any regulatory authority, including the Stock Exchanges or SEB],
suggests or requires material modifications or amendments to the Scheme, such modifications or
amendments shall not be binding on the Transferor Company and the Transferee Company except
with their prior consent provided, however, that where any modification or amendment relates to
severance or non-approval of any part of the Scheme, which part is capable of otherwise being
lawlully performed in accordance with the agreement between the Transferor Company and
Transferce Company, the Transferor Company and Transferee Company shall perform such par
accordingly.

The respective Boards of Directors of the Transferor Company and the Transferee Company may
empower a committee or any individual director or officer of the respective companies to
discharge all or any of the powers and functions, which the said Boards of Directors / their
Authorised Representatives are entitled to exercise and perform under the Scheme,

Subject to the foregoing, the Transferor Company (by any of its Directors / Authorised
Representatives ) and the Transferee Company (by any of its Directors / Authorised
Representatives):

a. may in its full and absolute discretion assent from {ime to time on behalf of all persons
concerned to any modifications or amendments or addition to this Scheme or to any conditions
or limitations which the High Court or any authorities under the law may deem fit to approve
of or impose and / or {o resolve any doubt or difficulties that may arise for carrying out this
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17,

17.1.

18.

18.1.

d.

schame and (o do and execute all such acts, deeds, matiers and things as may be necessary,
degirable or proper Tor carrying the Scheme into effect.

are authorised to do and exceute all acts, deeds, matters and things necessary for bringing this
Scheme into effect, or review the position relating to the satisfaction of the conditions of this
Scheme and i necessary, waive any of such conditions (1o the extent permissible under Jaw)
for bringing this Scheme ino effect, and/or give such consents as may be required in terms of
this Scheme,

for the purpose of giving effect 1o this Scheme or 1o any modifications or amendments thereof,
sgary o are desirable

may give and are asthorised © give all such directions that are neces
including directions for settting any doubts or difficulfies that may arise.

mutually agree to modify any of the terms of this Scheme in future to settte any of the
difficulties or 1o implement the provisions of this Scheme smoothly and hassle free manner, if
such need arises and for all purposes the Effective Date for such subsequent modified scheme
shall be the same as specified in this Scheme.

SCHEME CONDITIONAL UPON APPROVALS/ SANCTIONS

This Scheme is conditional upon and subject to:

@,

C

d.

Requisite approvals, clearances or permissions that may be required to be obtained under
applicable laws, or where applicable, the waiting periods or time periods for approval of the
Reserve Bank of India, rules and regulations having expired or been terminated,

The Scheme being approved by the requisite majorities in number and value of such classes
of shareholders and / or creditors of the Transferor Company and the Transferce Company as
may be directed by the High Court;

The Scheme being sanctioned by the High Court,

The certified copy of the order(s) of the High Court sanctioning the Scheme being filed with
the Registrar of Companics having jurisdiction by the Transferor Company and the
Transferee Company.

Any other approvals and sanctions from a Governmental Authority as may be required by
Law in respect of the Scheme being obtained;

TAXES /DUTIES / CESS ETC.

The Transferee Company will be successor of the Transferor Company. The unutilized credits
relating to excise duties paid on inputs fying to the account of Transferor Company as weli as the
unutilized credits relating to service fax paid on input services consumed by the Transferor
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19,

20,

Company shall be tansferred o the Transferce Company automatically without any specilic
approval or permission as an integral part of the Scheme.

income laxes of whatsoever nature including advance tax, self-assessment 1ax, regubar agsessment
taxes, ax deducied at source, Alternative Minimwm Tax, Minimum Alernative Tax, wealth 1ax, i
any, paid by the Transferor Company shall be treated as paid by the Transferee Company and it
shall be entitled to claim the credit, refund, adjustment for the same as may be applicable. MA'T
credit available with the Transferor Company under Income Tax Act, 1961, i any, shali be
avaitable to the Transferee Company.

If the Transteror Company s entitled to any benelits under incentive schemes and policies, it is
dectared that the benefits under all such incentive schemes and policies shall be transferred to and
vested in the Transterce Company. The Transferee Company shall be emtitled o deduction of
book losses or depreciation, whichever is lower, (if any) for the purpose of calcutation of MAT
for the Transferce Company.

Upon this Scheme being effective, the Transferee Company is expressly permitied to revise and
file ity income tax returns and other statutory returns, including tax deducted / collected at source
refurns, service lax returns, excise fax returns, sales fax / VAT returns, as may be applicable and
hag expressly reserved the right to make such provision in its returns and to claim refunds or
credits efe., if any. Such returns may be revised and filed notwithstanding that the statutory period
for such revision and {fiting may have expired.

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

In the event any of the conditions, sanctions and/or approvals referred to in Clause 17 above have
not been satisfied or obtained, as the case may be, and/or the Scheme has not been sanctioned by
the High Court and/or the Order has not been passed as aforesaid on or before March 31, 2017, or
such other date as mutually agreed by the Boards of Directors of the Transferce Company and the
Transferor Company (“Long Stop Date”), either the Transferor Company or the Transferce
Company may opt to terminate this Scheme. If the Transferor Company and the Transferee
Company jointly opt to withdraw\terminate this Scheme, this Scheme shall stand revoked,
cancelled and be of no effect, and in that event no rights and liabilities whatsoever shall accrue to
or be incurred or claimed infer se by the parties or their shareholders or creditors or employees or
any other person. Provided however, that the right to terminate this Scheme shall not be available:
to the Transferor Company, if the Transferor Company’s failure to Tulfil any obligation mutually
agreed with the Transferee Company shall have been the cause of, or shall have resulted in, the
failure of the Effective Date to occur on or prior to the Long Stop Date.

SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the mutual agreement of the Transferor Company and the Transferee Company,
affect the validity or implementation of the other parts and/or provisions of this Scheme.
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