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SCHEME OF AMALGAMATION
o

TREE HOUSE EDUCATION & ACCESSORIES LIMITED
(TRANSFEROR COMPANY)

WITH
LEF LEARN LIMITED
(TRANSFEREE COMPANY)

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDYTORS

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

Preanible

This Seheme of Amalgamation (“Scheme™) provides for as Tlfﬂ[i;ﬁli‘lﬁfit)i‘a of Tree Mouse Bdusation

& Accessories Limited (“Transferor Company™) with Zee Lesrn Limited (*Translerve

Company™), both incorporated under the C omp anies Aut, 1950 (“the A;,t’”) pursisgnt 1o ‘mu—tm%
391 1o 394 of the Act and other relevant provisions of the Act, :

Pescyiption of the Transderor and the Transferée Company

b,

ﬁE

The Transferor Conipany:

Tree Hmaw Bducation & Accessories L ;mamd s @ s,}nmgmny umnpmami inder im-{'ﬂ'-f-_ﬂ
provisions of the Act on 10 July 2006 and corrently having its registered office at “’ff) G

Morya House, OIF New Link Road, Andheri (West), Mumbai - 400053, The Cor pmam
Identification Number of the Transferor Company is LEOLOIMH2006PLLT 63028, The eq

shares of the Transferor Company are listed on BSE Limited, National Stock | ,m}mﬁge} c:f S

Indin Limited and Metropolitan Stock Exchange of Indin Limited.
The Transferce Company:

Zee Leorn Limited is a company incorporated under the provisions of the Act on 4 Japuary,
2010 and currently having its registered office ot Continental Building, 135, Dr. Asnie Besant
Road, Worli, Mumbai - 400018, The Corporate Identification Number of the Transferce
Company is L8O3OTMH2010PLCT98405. The equity shares of the Transferce Company are
listegon BSE Limited and National Stock Exchange of Indin Limited. The Global Depository
Receipts of the Company are listed on Luxembourg Stock Bxchange.

Rationale for the Scheme

i,

b.

The Transferor Company has a wide pan India petwork of pre-schools and provides a nunber
of vahue added services to the students in its play schools, It has pioneered the model of self-
owned and managed pre-schools ag well as the concept of professional day care in India, The
Transferor Company also provides school management services to a number of schools,

The “Transferce 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

pmviding management and advisory services to India’s leading and fastest growing cliain of

K-12 schools. The Transferee Company is also engaged info providing world-class vocational

eduumsomﬂ programs in Creative and Media Arts;

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

operations, the Board of Directors of the Transferor Company and the Transferce Company
are desirous of amalgamating the Transferor Company with the Transferee Company;
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i

d. The Anmigmmnnn of the lr:mrs[uur Company with the Eimmimvtz (.
opportunity to leverage combined nsseis, build a stronper sustainable business and will grmbiﬁ
optimal utilization of existing resources and provide ay opportunity 1o fully leverage
capabilities, experience and infrastructure of bath the companies, The amnlgamation will alio
result i mmwihiiiiy 10 broader markets and improved - organizationsl capability and
lenderahip arising from the pooling of human capital that Jing diverse skills, talent and vist
EXPOrenGe for mmp@w BCCERR fully in an ;mfi‘mmngiy competitive industiyy T

¢, The proposed Scheme wounld be in the best infergst of the shireholders, creditors and
employees of the Transferor Company and would result in snhancement of shaeholder value
and would help the Transferce Company fo vigorously pursue its expansion plans,

In view of the nforesaid, the Bosrd of Directors (ns defined hereinafier) of the Transferor and the

oy Tor the immf’e,r and v

“lrafisﬁ,mc} Company hive. ummdemd amd proposed thie aimitlgon

of the entire Undertaking (as defined hereinafter) and busingss of the Transferor Company 1: o

the Tranafires Company and olher matters herein, with an opinion (hat the amalgsmation and
other provisions of the Scheme would benefit the shareholders, s}rrzphzy@ws angd other ‘stﬁk@]‘liﬂd%f&_ _
of the Transferor Company and the Transferee € GIpany, : '

in furtherance of the aforesaid, this Scheme provides for:
&, the amalgamation of the Transferor Company with the Traisferee Company,

b, the congequent issue of shares by the Transferee Company to the shareholders of the
Transfercr Company; and

¢, various other matiers consequential or otherwise connected herewith

purguant 1o Sections 391 to 394 and other relevant provisions of the Act (as defined hercinafier)
in the manner provided for in this Scheme,

g i* [ i LR, v ~ . . + TS i -5 . o .

The amdlgamation of the Transferor Company with the Transferee Company will combine the
business, activities and operations of the Transferor Company and the Transferce Company info o
single company with effect from the Appointed Date (as defined hereinafter) and shall be in

compimnw with the provisions of the Income Tax Act, 1961, including Section 2(1B) limrwi or

any anmndmmis thereto,
Definitions:

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

a. “Aet”” or “the Act” means the Companies Act, 1956 and the Companies Act, 2013, as
applicable, and rules and regulations made thercunder and shall include any statutory
modifications, amendments or re-enactment thereof 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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o

Directors of the Transferor (mm;isany and the Transferss C ompany, sections 39) i() wa o
the anpmm@g Aet, 1956 continug 1o be in foree with the correapoiding provisions. of

Companies Act, 2013 not having been notified, Accordingly, reference in this Scheme i:f:‘s

particular provisions of the Aet is reference 1o the particulay provisions of the (‘mfxpfmm
Act, 1956, Upon such provisions standing re-enacted by enforcement of provisions of the

Copysanies Act, 2013, such reference %E’m}l unless o different intention appears, be mﬁimis‘md_ :

b :‘emrcmu {0 the provisions so uf»waum

“Apy&inwd Date® means March 31 ()i 7 (Close of business lmum} or such ail‘u{sr E;i&f_&% sl*@'

miay be approved by the Hon'ble 1 :gh Court of Judicaturs at Bombay,

“Board of Divectors™ or “Board* means the Board of Directors of the Transteror Company
or the Transferee Company, as the case may be, and shall inclode s doly constitined
c:.s:!m‘.miuw !‘i':c;n‘gmf;

“(‘:‘mnri” or Iigh Court” means ihe ¥ i;gh Ccmn of Juchmium af I3mn my and. z%hﬁ ] in@lmia _ -

the National Company Law Tribupal, if and when applicable;

“Aftective Date” means lost of the dates on which the ceriified copies of the wpder.
aanctioning this Scheme of Amalgamation, passed by the High Court or sueh other
competent authority, as may be applicable, ave filed with the Registrar of Companies, by ihe. -
Traggferor Company and the Transferes Company. All reforences in this Schieme 16 the date -

of “coming into effect of this Scheme” or “effectiveness of this Scheme™ or “Scheme taking
effect” shull mean the Effective Date,

ESOP 20007 means the Tree House Bducation & Accessories Limited Stock Option Plan
2010 of the Transferor Company pursuant to which shares in the Transferor Company are
issued o the eligible employees of the Transferor Company upon exercise of slock options;

ESOP 2012° means the Tree Houge Bducation & Accessories Limited Stock Option Plan
2012 pwsuant to which shares in the Transforor Company are issued to the eligible
employees of the Transferor Company upon exercise of stock options;

ESOP 2014° means the Tree House Ldueation & Accegsories Limited Stock Option Plan
2014 pursuant fo which shares in the Transferor Company are issued fo the eligible
employees of the Transferor Company upon exercise of stock options;

‘ESOP 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
Clauvse 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 fo Clause 8 of the Scheme, upon coming
into effect of this Scheme;
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Beheme'. or *Scheme of Anmlgmm&iiim means this Seheme of Amatgmﬁmmn i ti;z
present form or with any modifications, approved or imposed or directed by the Bosrd of

Directors of the Transferor Company and ths Transferce Company or by th@ High Court or

any other relevant authority:
m. “SEBI menns the Securities and Exchange Board of India;

i, *F}Fm‘ Cireular’ mesns  clrcular  jssued by SERI bearing  reference Aumber
ARICFIICMIY16/2015  dated 30 November 2015 and any amendments thereto ineluding
Em SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, _—

0. “Framsferor Compnoy® means Tree House Uducition & Accessorics Limited, o company
ineorporated under the provisions of the Act on 10 July 2006 and currently having ifs
registered office at 702 G, Mmyalinum Off Now L ink Road, Amﬂmﬂ (West), Miiiiﬁ_ :
400053;

P “Transferce Company’ means Zee Learn Lintited, s company incorporated undei the

provisions of the Act on 4 Juonary, 2010 and currently baving it registived office at

Continental Boikding, 135, Dr. Annie Besant Road, Worll, Mumbai - 40001 §;

q. ‘Undertaking’ means the entire business and the whole of thr:é underiakings of the
Transferor Compaiy as a going cobeern, all its assels, rights, liconses and powers, and all
its debts, owtstandings, labilities, duties, obligations and employees ag on the Appoinied
Date including, but not limited to, the following:

(i)« Al 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, incloding, but not Hinited
to land (whether leasehold or freehold), computers, teaching aid and equipment,
course content, all study / education materials, lesson plans, e-course content
including study kit in whatever form and mnterial, all other study courses whether
related 10 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 entered, sundry
debtors, furniture, fixtures, interiors, office equipments, vehicles, appliances, trade

investments and investments of all other kinds including shares or other securitin

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
tease 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 rights (whether vested or potential
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(i)

v

(ii1)

(iv)

v)

w®

andd whether under agrosments of otherwise), municipal pernissions, tenancies or

license in relation o the office and/or residential properties (ineluding for the

employees or other persong), guest hovses, godows, Hoenses, wab porial md righs

therein, fixed and other assets, intangible sssels (including but not limited 1o
software), trade and service names and branes, marks, putents, copyrights, designa

and other intellectual property rights of any nofure whatsoever, rights o use and

avall of telephones, tebexen, facsimile, email, internet, leased line conneutions and
installations, utilities, electricity and other sery
benefits of nssets or properties or other interest held in trust, all dos L, records
and papers malntained in pursimee of applicable laws, regisirations, contracti,
engagements, arrangements of all kind, privileges and all other rights, title, interests,
other benefits (including tax benefits), assets hield by or relnting to the Transferor
Company, employes benefit plan, derivative instroments, forward sontrsets,
;:m; anee claing ru;,c:mﬂbl;, iam holiday benefit, incentives, credita. (nm?ud ng’ mx
), minimum alternii ¢ iredit entitlement, o Iosges, rights, ¢ i
mv;ig&gm Hiberties and adwmlag@, of whatsosver niture and where
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 E‘mmpany or:In pohnestion

with or relating 1o the Transferor Company and all other interests of whatsoever -~ - -

nature belonging 10 or in the ownership, power, possession of the control of o vest fusi]
in of granted in favour of or held for the bwwizt of or enjoyed Isy {Ew i:ans;fvmr_ _
C‘umr::nny i each case,

All agreements, riphts, contracts, entithements, lcenses, permits, permissions,
incemtives, 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 arrngements,
benefits of any guaranfees, reversions, powers and all other approvals of every kind,
nature and description whatsoever relating fo the Teansferor 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, t*elatntlg l(’) o

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)

(\;;:)

try

{viii)

payment thereof made by the lranzsi;m:w €L’l-gm;mny ond any interest ﬂwrmam umi@r '

~any law, sty rle or scheme, and i reRpect of seboff; carry forward of unihsorhed
losaes, deferved revenue exp@rldnlurﬁ}a deduction, exenmption, rebite, allowance,
amiorlization benefit, ete. whether under the Income Tax Act, 1961, thé riles and

regulations therennder, or faxation laws of offier comntries, or oy other or ke
benefits under the said acts or under ek 1y secordance with any law or aet, wimﬂmr '
in Indin or ;mywhm cmt side im:iia; :

All debts (secured and ul‘l%ﬁiﬁ&d)g labilities, duties, leases of ihe Trnafeior
Company ond all other obhgaimm of whatsoever kind, nature and deseription
whistsoever aind howsoever arising, ralsed or incurred or utilized, Provided that if
there exists any reference in the security documents or arrangements entered into hy
the Transferor Company under which the assets of the Transferor Company stand
offered as a security for any finaneial agsistance . or ubh@tmn@ t!u@ sard x‘@i@r@n“;;
shall be constried as a zd@r@xm 16 thie ngsets pertal '
vested in the Transferee Company by the virtie o) ;
operate (o enlarge the security for vy loan, de umt or ffmalny creqt uj hy the

Transferor Company which shall vest in Transforee Company by virue of the -
anm}gmmfmn Itw l‘rm}sfm@ Qsmpaﬂy simil ;mit iw ;3!3[1;;,@& 10 m:alc;, any furilwr o

All viler obligations of whatsoever king, in@fudin;‘g liabilitles of the Transferor
Company with regard to their employees, with respect (o the payinent of giﬁiiﬁl}‘«
pension benefits and the provideni fund or other compensation or benefits, if any,
whether in the event of resignation, death, voluntary retirement or retrencliment of
otherwise,

Al permanent and temporary employees engaged by the Transferor Coiny )imy fit
various locations.

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

e ®

The amalgamation

"DATE OF TAKING EXFECT

of the Transferor Company with the Transferee Company, pursuant to and in

accordance with this Scheme, shall take place with effect from the Appointed Date and shall be in
aceordance with Section 2 (1B) of the Income-tax Act, 1961, but shall be operative from the Bffective

Date,
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SUARE CAPITAL
3.0, Transferor (L’meﬁ i}si riy:
“The Share Capital of the Transforor Company &5 on 30 ) l,ms;% 2016 i sel below:
_Audhorised share enpital N
"
“45000,000 shﬂm:s of face value of Rs. 10/-each 7 450,000,000
EOVAL L 450000000
: Iasuml, o l:zemibed éi_ii?if_[é;‘;id&ia‘p share capital |
;42,% I':(}§724 s!m_rc&% of fﬁw vitlie of Rs, 10/- cach o R 42‘3{}{)?;24(}
| Aol P | B IR 1771 .
| S alb%%@é;;;gtit fo 30 June 2016 there is no change in the issued, subseribed and paid up s;haré tsapimi of .t_:_h;;é | I_ B
Trnsferor Company. '
3.2, Transferee Company.
The share capita) of the Transferee Company as on 30 June 2016 is as set out below:;
~ Authorised shiare eapital
; :,0{5090_0()_,000 shares of face value of Re. 1/- cach o 1,000,000,000
T i 06605
“Tssued, subscribed and paid-up share capital
| *329554255 s offace valus SR el R 320%542%5
“Total | - 320,554,255
* Includes 2,735, 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 Transferee Company

as stated vnder Clause 14 of the Scheme. If required further, thercafter, upon the Scheme becoming
finally effective, the Transferee Company will suitably enhance its authorised capital at the appropriate
time.
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34, The existing equity shares of the Transferor Company are listed on the BSE Limited, National Stock

Exchange of India Limited and Metropolitan Stock Exchange of India Linvited. The existing equity
shares of the Transferee Company are listed on BSE Limited and Nationsl Stock Exchange of Indin .
Lignited and the CGlobal Depository Receipts isaved by the Transferee Company are ligted o the
ixembourg Stock Exehange, : :

4. fTI{ANSFER AND VESTING OF UNDERTAKING

A4, Upon the coming into effect of the Scheme and with effset from the Appointed Date and pursoant 1o the

o Company by virfue ofand in the mamer provided in this Seheme, tog ]
-~ and-interests and authorities including aceretions and appurienances therein including dividends,

provisions of Bection 394 and other applicable provisions of the Act, i any, the Undertaking of the -

- Transferor Company shall, without any further dct, instrument or deed, be and stand transfeived to and /

ar vested in or be deemed 1o have been and stand transferred (0 or vested i the Transferee Lompany as a
ging concern 50 as 10 become as and from the Appointed Date, the Undertaking of the Tran

ther with all estate, rights

berefity receivable,

- 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: - Lo

@ All assets and properties of the Transferor Company as on the Appointed Date and a1l assets and

properties which are acquired by the Transferor Company on or afler the Appointed Date, shall be
deemed to be and shall become the assets and properties of the Transferec Company, and shall
under the provisions of Sections 391 to 394 and all other applicable provisions, if any, of the A,
without any further act, instrument or deed, be and stand transferred to and vested in and b
deemed to lave been transferred to and vested in the Transferee Company upon the coming into
effect of this Scheme pursuant to the provisions of Sections 391 to 394 of the Act. -

b, In respect of such assets owned and belonging to the Transferor Company ag are movable in nature

or are otherwise capable of transfer by manual delivery or by endorsement and delivery, the same
shall be so transferred by the Transferor Company, and shall become the property of the
Transferee Company in pursuance of the provisions of Section 394 and other applicable provigions
of the Act.

In respect of movables other than those dealt with in Clause 4.2 (b) above including without any

o

received, banlk balances, investments, earnest money and deposits with any Government, quasi
government, local or other authority or body or with any company or otler person, the same shall
on and from the Appointed Date stand transferred to and vested in the Transferee Company
without any notice or other intimation to the debtors (although the Transferec Company may
without being obliged and if it so deems appropriate at its sole discretion, give notice in such form
as it may deem fit and proper, fo each person, debtor, or depositee, as the case may be, that the said
debi, loan, advance, balance or deposit stands transferred and vested in the Transferee Company).

'l
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Aurther act, instrument or deed of the Transferee Company the sundiy debts, receivables, bills, 7
~credits, loans and advances, if any, whether recoverable in cash or in kind or for value 1o be oo




4.3

All consents, permissions, licenses, permits, quotos, approvaly, cenificates, clearances, autherities,
leases, tenancy, assignments, allotments, registrations, incentives, subsidies, concessions, grants,
rights, clpims, liberties, special status, other benefits or privileges and any powers of at*‘%c}ﬁiﬁéy
given by, issued to or executed in favour of the Transferor Company, and all rights and bepefits
which have accrued to the Transferor Company shall, under the provigions of Sections 391 40 394
and other applicable provisions, if any, of the Act, stand transferred 1o and vested in, or skl be
deem to be transferred to or vested in, the Transferee Company, ns if the same were nm,@,in&l ¥
given by, issued to or exceuted in favour of the Transferce Company, so as to become, as ancd from
the Appointed Date, consents, permissions, licenses, pemnifs, quotas, approvals, cerlifficates,
clearances, authorities, leases, fenancy, assignments, allotments, registeations, inceeitives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or privilepes
and any powers of attorney of the Transferee Company which are valid, binding and enforecable
on the same terms, and the Transferee Company shall be bound by the terms theressf, the

obligations and duties thereunder, and the rights and benefits under the samé shall be tiV&l!!{ibI@ 10_- Lo

the Transferee Company,

Without prejudice to the penerality of Clause 4.1 above, upon the coming into effect of this Ssi,hc,n‘ics Emd

- with effect from the Appointed Date:

we .
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 whatsoevesr 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 31&&?}_&3
transferred to and vested in or deemed to have been fransferred to and vested n the Transfaree
Company without any further act, instrument or deed, along with any charge, len, encembrarice or
security thereon, and the same shall be assumed to the extent they are outstanding on the Effective
Date so0 as to become as and from the Appointed Date, the debts, labilities, duties and obligations
of the Transferee Company and further that it shall not be necessary 1o obtain consent of any third
party or other person who is a party to the contract or arrangements by virtue of which such debis,
liabilities, duties and obligations have arisen, in order to give effect to the provisions of this
Scheme. Further, all debts and loans raised, and duties, liabilities and obligations curred or
which arise or accrue to the Transferor Company on or after the Appointed Date till the Effective
Date, shall be deemed to be and shall ‘become the debts, Ioans raised, duties, liabilities and
Qb!igatim:s_ incurred by the Transferce Company by virtue of this Scheme,

(i)~ Where any of the debts, liabilities, loans raised and used, liabilities and obligations incurred,
duties and obligations of the Transferor Company as on the Appointed Date be deemed 1o be

transferred to the Transferee Company have been discharged by Transferor Company aftér ™~

the Appointed Date, such discharge shall be deemed to have been for and on account of the
Transferee Company.

(i) All loans raised or used and all 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 to 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 to the extent they are outstanding on the
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44,

4.5,

4.6.

.7,

4.8,

4.9

Effective Date, shall also without-any further aet or deed be and stand transferred o and be
deemed to be transferred to the Transferee Comipany and shall become the debts, lialsilities,
duties and obligations of the Transferce Company which shall meet discharge zmd smf;@;fi}f the
same.

The Transferor Company may, if requiied, give notice in such form as it may deem it and proper
to each party concerned, that pursuant (o the High Court sanctioning the Scheme, the said debi,
loan, advdnce, ete. be paid or inade pood or held on account of the Transferee Compiny a5 ilie
person entitled thereto and that the sight 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 i the Tromsferes
Company under this Scheme shall be subject to the 11’1:):‘1@;3@,@@ and charges, if any, affecting the
same. All encumbrances, if any, existing prior to the Bffective Date over the assets, of - e
Transferor Company which secures or relate to the Linbilities ‘shall, after the Effe *'
without any furthier act, instrument or deed, continue 1o relate and altach 1o gugh asets m o
thereof to which they are related or attached prior to the Effective Date and as are transferred fo
the Transferee Company. Provided that if any of the assets of the Transferor Company hawe not

Been encumbered In respect of the Liabilities, such asscts shall romain unencumbered and the

existing Focumbrance referred 1o above shall not be extended 1o and shall ot operate over sich
assets, Such Encumbrances shall not rélate or attach 1o any of the other assets of the T ran aferee
Company. The absence of any formal amendment which may be required by & lénder or trusise or
third party shall not affect the operation of the above.

Any existing encumbrances over the assets and properties of the Transferee Company or any part
thereof which relate fo the liabilites and obligations of the Trangferee Company prior to the
iffective Date shall continue 1o relate only to such assets and properties of the Transferce
Company and shall not extend or atfach to all of the assets and properies of the Transleror
Company transferred to and vested in the Transferee Company by virtue of this Scheme,

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of this
Scheme, the Transferor Company and the Transferee Company shall execufe any instruments 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 to the above provisions, if required. It is expressly provided that no other

term or condition of the liabilities transferred fo the Transferee Company is modified by virtue of
~this Scheme except to the extent that such amendment is required by necessary implication,

Subject torthe 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 / or superseded by the foregoing

provisions,

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor
Conipany under this Scheme shall not affect any transactions or proceedings already concluded
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5.3

§%31
e

Date till the Effective Date, olily. to 4}

“*

by the Transferor Company on or before the Appointed Dm@ or coneluded after the Ap;m;nug{i
i enid and intent that the. Trarish 6 ﬁamp&ny nocepts and
adopts all acts, deeds and things made, done and executed hy the Transferot Company as mf&,
deeds and things made, done and executed by or on behalf of the Transleree Company.

ﬁfi()N"l‘RA.CJ’I*S; ])I?JEI)S AND ‘IZ?"I‘,EM HAINSTRU Ml H’I 8

Upon the coming imo effl mi of ﬂua Silieme gmd &ubmci to ull the giamvis,@mna of th 1id %Smm&; iﬂl '

contracts, deeds, bonds, apresments, sohemes, arrangenents, assurances snd other instruments of -

whatsoever nature to which the Transferor Company is a party or 1o the benefit of whigh the
Transferor Company may be eligible, and which are subsisting or have effect immediately before -
the Effegtive Date, shall continue in full force and effect by, for or against or i favour of the
Transferce Compuny, a5 the cise may be, and may be enforced as fully and effectively ag if,

ingtead of the Transforor Company, the Transferee Company had bees a party or beneficiary .
'-':j-iim,,m B LTI e e e

Without prejudice to the other provisions of this Schere and notwithstanding he fact that vesting
of the Undertaking ovcurs by virtue of this Scheme itself, the Transferee Qumpany may, al-my

: time after the coming into &;ﬁc,m of this Scheme in pecordance with the provisions hereoly ifso - - -
required under any law or otherwise, take such actions and exesute such deeds (inel uding depds
- of adherence), confirmations or other wrilings or tripartite agresments or AFTAIgemEnts with wny

party to any contract or arsingement to which the Transferor Company is 4 party or any writiigs
s may be necessary in order Yo give formal effect to the provisions of this Scheme. The
Transferco Company shall, under the provisions of the Scheme, be deemed o boe authorised io
execuie any such writings on behalf of the Transferor Company and (o carry out or perform all
such formalities or compliances referred 1o above on the part of the Transferor Company 1o be
carried out or performed,

[ .
The Transferee Company shall be entitled (o the benefit of all insurance policies which may have
been issued in respect of the Transforor Company and the name of the Transferee Company slial)
be substituted as “lasured” in the policies s if the Transgferee Company was initinlly a party.

For avoidance of doubt and without prejudice to the genernlity of the applicable provisions of the
Schieme, it ig clarified that with effect from the Effective Date and 131l such time that the naie of
the bank accounts of Transferor Company is replaced with that of Transferee Company,
Transferee Company shall be entitled fo operate the bank accounts of Transferor Company in the

“name of Transferor Company in so far as may be necessary. All cheques and other mgmla‘ble
instruments, -payment orders received or presented for encashment which are in the nare-of -

Transferor Company after the Effective Date shall be accepted by the bankers of Transferee
Company and credited 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 Transferor Company shall be instituted, or as the case maybe, continued by or against
Transferce e Company after the coming into effect of this Scheme,

LEGAL PROCEEDINGS
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The Transferor Company shall be deemed to have beeh carrying on and shall carry on its busin

Upon wmmg into effect of this Scheme all *smlm elaimis, mts(m,s amj proceedings by or mggsﬁst
the Transferor Company pending and/or arising on or before ihe Effective Date shall be continned
and be enforced by or against the Transferce Company as effeciually ag if the same had b@@n
originally instituted and/or pending and/or arising by or against the Transferes Cumgmliy '

The Transferee Company will undertake to bave all legal or other ;’;i__rf:}m@ding& fniiimd by, sisr_ S
against the Transferor Company referred 1o in Clause 6.1 above trans!
have the same continued, prosecufed and enforeed by or againat the Transferes Company.

STANDSTILL PROVISIONS TILL EFFECTIVE DATE
Upon approval of the Scheme by the board of directors of the Transforor Company and the

Transferee Company and up (o the Effective Date:

and activities and shall be deemed (o have held and stood possessed of mid shall hold and stand
possessed of all its properties, assets and labilities pertaining 10 the Transferor Company for and

Soon account of and i trust for the Tranaforee Company, The Transferor Company iwrﬁhy_f; '

undertakes to hold its said assets with otmost pradence until the u‘frmiwe Date, Further:

(a)  The Transferor Company shall carry on its business and otli@r aetivities with r@x&&@ﬂ'ﬁiﬂa
diligence, business prudence and shall not without prior written consent of the Transferes
Company alienate, charge, morigage, encumber or otherwise deal with or dispose of s
assets or any part thereof;

(b)  Transferor Company shall not enter info any contracts, apreements, understandings,
negotiations, memorandum of understanding and any other commercial understandings
which relate to the buginess of the Transferor Company unless Transferor Company has
obtained prior writlen consent of the Transferee Company;

(6)  Allthe profits or incomes necruing or arising to the Transferor Company or expenditure or
lobses arising or incurred (including the effect of taxes, if any, thereon) of the Transferor
Company shall, afler the Appointed Date for all purposes be treated and be deemed 1o be
and accrued as the profits or incomes or expenditure or fosses of 1axes, 0 the cagse may be,
of the Transferce Comipany,;

(d)  Any of the rights, powers, authorities and privileges attached or refated 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 Transforee
Company. Similarly, any of the obligations, duties and commitments attached, related or
pertaining 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 Transferee Company.

]
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8.2.

(e)  All taxes (including income tax, snles tax, service tax, VAT, ete.) paid or payﬁlzisby. ihe
Transferor Company in respect of the operations and/or the profits of the business Before
the Appointed Date, shall be on account of the Transforor Company and, insofar g it
relates to the tax payment (including, without linitation, sales tax, income tax, service ay,

VAT, ete)), whether by way of deduction at source, advance tax or ofherwise howsever,
by the Transferor Company in respect of the profits or activities or operation of its bugingss

the Transferee Company and shall, in all proceedings, be dealt with accordingly.

after the Appointed Date, the same shall be deemed to be thie corresponding ltem paid by

Without prejudice to the provisions of this Scheme, with effect from the Appointed Date, all
infer-party fransactions between Transferor Company and Transferee Company, if any, shall be
considered as intra-party transactions for all purposes, from the Appointed Date. Any incomrie tax
(including tax deducted at source or dividend distribution tax) or service tax paid i relation 1o
such transaction shall, 1o the extent permissible by applicable law, be claimed as 4 refind, '

The Transfereo Company shall be entitled, pending the sanction of the Scheime, to apply ta the

Central/State Government and all other agencies, departments and authorities concerned &% aie
necessary and as may be required under any law or rules, Tor such consents, approvals and -

sanctions, whieh the Transferee Company may require pursuant to this Scheme -
ISSUE OF CONSIDERATION BY THIE TRANSFEREE COMPANY

Upon the effectiveness of the Scheme, in consideration of the transfer of and vesting of the
Undertaking of the Trensferor Company in the Transferee Company and in terms of the Scheme,
the Transferce Company shall, without any further application, act, instrument or deed, issue nd
allot 1o the equity shareholders of the Transferor Company (whose namies are registered in the
Register of Members of the Transferor Company /register of beneficial owner with depository on

- the Record Date, or his /her/its legal heirs, executors or administrators or, s the case may be,

successors) and (o the stock option holders of the Transferor Company upon exercise of Stock
Options the following shares (the “Share Exchange Ratio™);

10(Ten) fully paid up Equity Shares of Re.l each of Transferee Company 1o the shaveholders of
Transferor Company for every 10 (Ten) fully paid up Equity Shares of Rs, 10 each held by them -
in the Transferor Comparny :

CESOPs

"

-(a) - Bince the date of approval of the Scheme by the Board of Directors of the Transferer = o

Company and the Transferee Company and up to the Effective Date, in case Transferor
company intends to issue new ESOP grants or do any modifications to the existing ESOP
schemes, prior written consent of Transferee Company will be required.

(b)  In respect of the stock options granted by the Transferor company under the ESOP Plans to

employees of the Transferor Company who are proposed to be transferred as part of the
Scheme to the Transferee company, which have been granted and vested but have not beers
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- ._3.4‘ ..

8.5,

exercised a5 on the Ap minmd Itiauﬂ such optiong shall continue to vest in the gg:aaplay@m 4;:5"
the Transferor Company being transferred to the Transferee (mmf.}mny

{¢)  The BSOP Plansg shall, pursuant to this Scheme, be modified by the Transteree Q“‘mmpanyﬁ '
as considered appropriate by its Nomination and Remuneration Cominittes, (o give effect
to this clause 8.2 and the congent of the shareholders of the Trnsferor compaiy gnd

Transferee Company to this Schemie shall be deemed 10 be their consent and approva ;iﬁ L

relation to all matters pertaining 10 the ESOP Plans ag ejma;ub&d in this Scheme, including
without limitation, for the purposes of effecting necessary modifications to the ESOP Mans
anghall related matters, Upon effectiveness of the Scheme, Transferee Company shal! issie
its stock options to employees of the Transferor Company holding options under. BESCP
Plan to give effect of this clause, The terms and conditions applicable to the Transferee
Comgpany Options shill be no less favourable than those provided under the ESOP Plans of
the Transferor Company. All actions taken in aceordance with clause 8.2 of this Schemie
shil be deemed to be in full uc:amphanw of %@mmna 62 and/or 42 of the 2013 Ac :
other ) pplicable provisions of this Act, and the g dglumimgulmmm issued by SEIB)
no further approval of the shareholders of the Trasferor Company and Tramsferee
Company or resolution, action or compliance under Sections 62 and/or 42 of the 2083 Aot

and/or any other applicalble provisions of the Act m‘;diar under the gmd@lmes/mgulﬁlim%
issued by the SEBI would be required to be sepaiately passed or undertaken 1*9;«‘ ii;rg L

Transferor Company or the Transferee Compariy.

(d)  The Boards of Directors of the Transferor Company and the Transferee Company shall vake
such actions and execute such further documents ns may be necessary or desirable for {he
purpose of giving effect 1o the provisions of Clause 8.2 of the Scheme, as may be required,

» ¥

In the event of there being any pending share transfers, whether lodged or outstanding, of any

sharehiolder of the Transferor Company, the Board of Directors of the Transferee Company shall

be empowered in sppropriste cases, prior to or even subsequent o the Record Date, to effectunte
such a transfer ax if such changes in the registered holder were operative as on the Record Dafe,
in order to remove any difficulties arising to the transferor or transferee of equity shares i the

Transferor Company, after the effectiveness of this Scheme. The New Equity Shares to be issued

by the Transferee Company pursuant to this Scheme in respect of any equity shares of the

Transferor Company which are held in abeyance under the provisions of the Act or otherwise

shall pending allotment or settlement of dispute by order of Court or otherwise, be held in

abeyance by the Transferee Company. -

Where New Equity Shares are to be allotted to heirs, executors or administrators or, as the coge

may be, to successors of deceased equity shareholders of the Transferor Company, the concerned
heirs, executors, administrators or successors shall be obliged to produce evidence of title
satisfactogy to 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 trading on the relevant stock exchange(s) in India where
the equity shares of Transferee Company are listed and admitted to trading. The Transferce
Company shall enter into such arrangements and give such confirmations and/or undertakings as
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86,

31

8.1,

8.9,

8.10,

PR

may be necessary in accordance with the applicable laws or repulstions for complying walh Ims
formalities of such stock exchanges where the shares / securities of the Transferee Com
listed. The New Equity Shares allotted pursuant to this Scheme shall remaln frozen in the
depositories system tll relovant ditections in relation to lsting/trading are provided by he
relevant stock exchanges, :

i mmfw@n

Upon the New Equity Shares being issued and allotted to the shareholders of

Company, the shares held in the Traniferor: Compuny by the said members of Transferor
Company, whether in the physical form or in the demnterinlized form, shall be deemed (o have

been automatically cancelled and be of no effect, withéot any further act, deed or inslryment,

I 5o far as New Dquity Shares are concerned, the same will be distributed in dematerinlized form
to the equity shareholders of Transferor Company, provided all details relnting 1o the aceount
with the depository  participant are available o Transferee Company, Al those sm}miy
shareholiBra who hold equity shares of Transferor mmpamf and do ot pmwd@ thieir detalls
relating 16 the account with the depository paiticipant will be i stributed New Lqmiy Shares
the physical/certificate forns unless otherwise communicated in wiiting by the sharehalders on or
before such date as may be determined by the IBnmd of i)am!m* of Transferce C‘s:im;mﬂy or
commitiee ﬂmmai L

Upon the coming into effect of the Scheme, the New Hquity Shares of Transferce Company to be
issued and allotted 1o the members of the Transferor Company as provided in the Seheme shall bs
subject to the provisions of the memorandum of associption and articles of association of the
Transferee Company and the New Equity Shares shall rank pari passu from the date of allatment
in afl respects with the existing equity shares of Transferee Company including entitlement in
respect of dividends. The issue and allotment of New Equily Shares by the Transferee Company
to the members of the Transferor Company as provided in this Scheme is an integral part hergof
and shall be deenied (o have been carried out purguant to the Act,

Approvil of the Scheme by the shareholders of Transferee Company shall be deemed to be due
compliance with the provisions of Section 62 of the Companies Act, 2013 and other relevant and
applicable provisions of the Act for the issue and allotment of shares by Transferce Company to
the shareholders of the Transferor Company, as provided in this Scheme,

If any shareholder of the Transferor Company becomes entitled to 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 to an individual trust
or a board of trustees or a corporate trustee nominated by the Transferee Company (the
“Trustee™), who shall hold such equity shares with all additions or accretions thereto in frust for
the benefit of the respective shareholders, to whom they belong and their respective heirs,
executors, administrators or successors for the specific purpose of selling such equity shares in
the market at such price or prices and on such time or times, as the Trustee who shall hold the
same as a frustee for and on behalf of such sharcholders of Transferor Company, and shall

"
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by,

.3,

.4,

10,

cohOd,

dispose off the same and distribute the pfocmsds thereof to ssmh &lmr@imldm in pm )mrbml L and
in Yiew of their respective fractional entitlements. :

Without* prejudice to Clause 14, the Transferce Company shall, if necessary and 1o the extent
required, increase / alter its Authorized Share Capital 1o facilitate issue of New P ity %iim
under this Scheme, _

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY
On the Scheme taking effect, the Transferce Company shall account for amalgamation of the
Transferor Company with Transferee Company in its books of docount with effect froam the
Appointed Date as under:

The Transferee Company shall account for amalgmnatmn of the Transferor Compuny: thh____
Transferce Qozaﬁpany in ity books of account as an “mna!gamaixmi inthe nalum of purchi ]
wocordance with the provisions of Accounting Standard 14 - “Agcounting for Axmaigmimi

(AS-14) as notified under Section 133 of the Companies Act, 2013 read together with pﬁmgmpli 7
of ﬂzai; ompanies (Accounts) Rule, 2{)144 L

. : * ] ) . L P
Eguity Share Capital Account shall be credited with the aggrepate face value of flie ﬁ@w 12 A;iiiiy .
Shares issued by it to the members of Transferor Company. '

Any gxcess of the aggregate of face value of New Bquity Shares as per Clavse 9.2 above over the
value of assets and labilities of Transferor Company shall be recorded as Goodwill arising on
amalgamation in the books of the Transferee Company. If the aggregaie of face value of Mew
Equity Shares as per Clause 9.2 above is lower than the value of assets and linbilities of
Transferor Company shall be treated as Capital Reserve in the books of the Transferce Compuany,

Joodwill arising on amalgamation mentioned in Clause 9.3 above shall be treated in accordasice
with AS 14,

DIVIDEND AND SHARE JSSUANCES

From the date of approval of the Scheme by the Board of Directors of the Transferor Company to
the Effeetive Date: -

Except witl the prior written consent of the Transferee Company, the Transferor Company shall =
-not declare/ pay dividend, with respect to its equity shares. However, prior writfen consent of the .

Transferee is not required, if the Transferor Company declare/pay dividend to its equity
shareholders for the financial year ended 31 March 2016 or thereafter equal to or to the extent of
dividend declared during immediately preceding financial year ending on 31 Marcl 2015, subject
to that such dividend for financial year is paid in the similar month as compared with that of
2015,
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BE)

12,

12.1,

12.2.

The Transferor Company, except as mentioned otherwise in this Scheme shall not issue osr allof
any shares, right shares, bonus shares or any other security or obiain any financial assi slance
converting into equity or other share capital, unless agreed o by the Board of Directors of the
Transferee Company. R

Until the coming into effect of this Scheme, the holders of equily shares of the Tromsferor
Company and the Transferee Company shall, save as expressly provided otherwlse iai- this
Scheme, gontinue (o enjoy their existing respective rights under their respective Artic fos of
Association. It is clarified that the aforesaid provisions in respect of declaration of diviclends,
whether interim or final, are enabling provisions only and shall not be deemed to confer any righi
on any member of the Transferor Company and/or the Transferee Company to demand or ¢lai
any dividends which, subject fo the provisions of the Act, shall be entirely at the diseretion of the
respective Boards of Directors of the Transferor Company and the Transferee Company and

subtject, wherever necessary, fo the approval of the shareholders of the Transteror Company and -

the Transferee Company, respectively,
BRANDS AND TRADEMARK

Upon the effectiveness of the Scheme, the Transferee Company will be entitled {o-all the bagnds
and trademarks of the Transferor Company including registered and wnrepistered tradersarks
along with all rights of commercial nature including attached goodwill, title, interest, labels and
brand registrations, copyrights, trademarks and all such other industeial or intelleciual righits of
whatsoover nature. The Transferce Company may take such actions as may be necessary and -
permigsible to get the same transferred and / or registered in the mame of the Transferce

Company.
TRANSFEROR COMPANY EMPLOYEES

Upon the Scheme coming into effect and with effect from the Appointed Date, all perntanent
employees (including deputed employees) of the Transferor Company, shall become employees
of the Transferee Company on such date as if they were in continuous service without any bresk
or interruption in service, and on terms and conditions as to employment and remuneration not
less favourable than those on which they are engaged or employed by the Transferor Company, so
a3 to become as and from the Appointed Date, the employees of the Transferee Company. The
Transferee Company undertakes to continue to abide by any agreement/ settlerent, if any, validly
entered into by the Transferor Company with any union/employee of the Transferor Company

recognized by the Transferor Company,

It is provided that so far as the provident fund, gratuity fund, or any other special scheme(s)/

ﬁznd(s),'o‘r other benefits if any, created or existing for the benefit of the existing or past
employees of the Transferor Company are concerned, upon the coming into effect of this Scheme,
the Transferee Company shall stand substituted for the Transferor Company for all purposes
whatsoever related to the administration or operation of such schemes, funds or benefits or in
relation to the obligation to make contributions to the said 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 infent
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13.2,

R L 3

_schemes, i unds or benefits shall hecﬂmnm those of the Tray

owill b irwted ag having been continuois for-ihe |
* plans or policies, The Transferor Company i the Immsfmm Company shall undériake all

PR

eror Compony in relition to.such
¢ Company. Withont prejudice to
the generality of the foregoing, any such fonds and the investiments made out of sucl funds shall,
atan appropriate stage, be transferred to the Transferce Company to be held for the benefit of the
concerned employees. Such funds s hall, sulsjeet {6 the necossary approvals and permission and af
the diseretion of the Transferee Company, sither be continted ay separate funds of the Transferve -
Company for the benefit of the employees af‘ he 1mm%f‘s,mr {;‘u;sm;mny or be transfered to an .
merged with other similar ﬂmd,s of the Trar feroe C@mpany 10 the event that 1he 51’3;‘1@{* s
Company does not have its own fund with respect 1o any such funds of the Transferor € B PNY,
the Transferce Company may, subject to necessary approvels and perinissions, contiiue to
maimtain the existing funds separsiely and contribute thereto, until such time as the Tranaferce -
Company crentes its own funds at which time the funds and the investments and conteibutions
pertainimg to the employees of the Transforor Company shall be transfirred (o such funds of ihe _
Transteree Company. It is clarified that the seryices uf _ﬂm employees of the Transferor € ompinY.
of i uf _o;hwd sehemes, Tinds, b i

,,....

that all the rights, duties, powers {md obligations of ilar;% Transf

necossnry steps and / or formalities as may be required to be carried out be done i:;_y ihe inr
trangfor of such fund / assets / value, ete, 10 ibg. lmmzie,m., (“m‘npmiy in this mgmd :

"1)15;501 UTION OF 'THE TRANSFEROR c:c)zwmm.f AND VALmrrY (}F.

RE %()I;‘{E’I‘!()N%

Upon (he effectiveness of this Scheme, the Transferor Company shall be dissolved wnthcsui
winding up, and the Board of Ditectors and any committees thereof of the Transferor Conipany
shall without any further act, instrument or deed be and stand dissolved.

Upon the coming into effect of this Scheme, the resolutions, and other actions undertaken by the
]mnsfemg Company including the approvals that may have been obtained by Transferce
Company from its shareholders under provisions of Section 180, Section 186, approvals that may
been obtained for payment of managerial remuneration under the Act and which are valid angd -
subsisting on the Effective Date, shall continue 10 be valid and subsisting and be considered as
resolutions of the Transferce Company and if any such resolutions have any monetary Hmils
approved under the provisions of the Act, or any other applicable statutor y provisions, then the
said limits shall be added to the limits, if any, under like resolutions passed by the ]mmsﬁ,zm
Company and shall constitute the aggregate of the said limits in the Transferce Company.

~AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE TRANW]:RM
_COMPANY i

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 Effcctive Date, shall be added to the
authorizgd share capital of the Transferee Company as on the 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 Transferee Company shall be altered accordingly.
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143

145,

15,

After taking into effect of the agpregation and reclassification of authorised capital pursigant i@
clause 14.1 above, Clause V of the Memorandum of Association of Transferee Company wiil b
increased and reclassified as under: o

Authorised Share Capital
1,450,000,000 equity shares of Re, | each _ 1 1A450.000,000

Total | 1,450,000,000

Clause V of the memorandum of association of the Transferee Company shall, withowt Uy
further act or deed, be substituted by the following clause:

V. The Authorized Share Capital of the Company is Rs. 1,450,000,000 (Rup@e.s* (Jmﬁ Hmdm«wl and

Forty Five crore only) with power to increase or reduce the capital of the Company and 10 elivide
the shargs in the capital for the time being into several classes and to attach thereto respeciively
such preferential, deferred, qualified, guaranteed or special rights, privileges or conditions. T
may be determined by or in aceordance with the Arviicles of Assoclation aof the Company for- tlz;e
time being and 1o vary, modify, amalgamate, or abrogate any such rights, privileges or
conditions, tn such manner as may be permitied by the Act or the Articles of the ¢ ompany fer e
time being,

Pursuant to this Scheme, the Transferce Company shall file the requisite forms with the Regeistear
of Companies for alteration of its authorized share capital,

It is hereby provided that the amendment under this Clause shall become operative on the Scliene
being effective by virtue of the fact that the sharcholders of the Transferee Company, while
approving the Scheme as a whole, have approved and accorded the relevant consents as required -
under the Act and shall not be required to pass separate resolutions as required under the Act. For
this purpose, the filing fees and stamp duty already paid by the Transferor Company o ity
authorised share capital shall be utilized and applied to the increased share capital of the
Transfertd Company, and shall be deemed to have been so paid by the Transferce Company on
such combined and re-classified authorised share capital and accordingly, the Trans{eree

Company shall not be required to pay any fees / stamp duty on the authori su:l shme capllal %cs -
- increased and re-classified. RS

The approval of this Scheme by the sharcholders of the Transferor Company and Transferes
Company under Sections 391-394 of the Act shall be deemed to be the approvals under Section
13 and 6! 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 all applications/petitions, if
allowed, under Sections 391 to 394 and other applicable provisions of the Act to the High Court
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161

162,

‘163,

of Bombay for sanctioning of this Scheme mnd for dissolution of the Transferor omjmny w;l}mm
winding up under the provisions of Act and 1o obiain all approvals as may be r@quir@d under kiw, ;

MOMFICATIONS, AMENDMENTS TO THE SCHEME

auggwtwr r@qu:rss matmal nmdai nu‘;iian of fumﬂdrmms 0 111& %&lmm% s,u{,h rnw;ixinmiimaﬁ m -

amendments shall not be binding on the Transferor (‘on'tpany and the |
witly their prior consent provided, however, that where any modification or amendment relates 1o
severance or non-approval of any part of the Scheme, which part is capable of otherwisé being
lawfully performed in accordance with the agreement between the Transferor Qc}fnpzﬁxy anid
Transferee ¢ ompany, the Transferor Company and Transferee Company shall perform such part

secordingly,

The respestive Boards of Directors of the Transferor (“jmnpany and the Transferce ii’*;ampaxw may- o
empower a commitiee of any individual director or officer of the respective companies 1o

discharge all or any of the powers and functions, which the said Boards of Directors /7 thelr
Authorised Representatives are entitled to exercise and perform under the Scheme, o

Subject o the foregoing, the Transferor Compuny (by sny of its Directors / Aulliorsed =

Representatives ) and the Transferee Compuny (by any of its Direciors / Auﬂmr:sm o

Repr Q%ﬂiail\"uh)

a. may in its full and absolute discrction assent from time to tisie on behalf of all persons
concerned (o 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 1o approve
of or impose and / or to resolve any doubt or difficulties that may arise for carrying out this
Scheme and to do and execute all such acts, deeds, matters and things as may be mw;@mry,i
desivable or proper for carrying the Scheme into effect. -

b, 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
Seheme and if necessary, waive any of such conditions (to the extent permissible under law)
for bringing this Scheme into effect, and/or give such consents as may be required in terms of
this Scheme; '

¢, for the purpose of giving effect to this Scheme or to any modifications or amendments thereof,
may give and are authorised to give all such directions that are necessary or are desirable

including directions for settling any doubts or difficultics that may arise.

d. mutually agree to modify any of the terms of this Scheme in future to settle any of the
difficulties or to 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,
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181
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184.

. The certified copy of the Qrdur(a) of the High Court sanctioning the Scl e i,mn&, fileet w
the Registrai of Companies baving jurisdiction by the Trassferor Company and: iim-'-?

SCHEME CONDITIONAL UPON APPROVALS/ SANCTIONS

This Scheme is conditional upoi and subject to:

a. Requisite approvals, clearances or permissions that may be required to be obtained under
applicable laws, or where apjlieable, the waiting periods or thime periods for approval of iim o
Reserve Bank of India, 111&@% {md r@guiatmm having expired or bmn mi‘imnat@d ' '

b, The Scheme being approved by the reqnisitc-, majorities i number and value of %uc:h lasses
of sharcholders and / or creditors of the Transferor Company and the Transferee Company a5

may be directed by the High Court,

6. The Scheme being sanctioned by the High Court,

Transferee C‘o:m‘mny

e Any Qt.h«:e;r 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 Transferce Company will be successor of the Transferor Company. The unutilized credits
relating o excise duties paid on inputs Iying to the account of Transferor Company as well g the
unutilized, credits relating to service lax paid on input services consumed by the Transferor
Company shall be transferred 1o the Transferce Company automatically without any specific
approval or permission as an infegral part of the Scheme.

Income taxes of whatsoever nature including advance tax, self-assessment tax, regular assessment
taxes, tax, deducted at source, Alernative Minimum Tax, Minimum Alternative Tax, wealth tax, if
any, paid by the Transferor Conipany shall be tieated as paid by the Transferce Company and it
shall be entitled fo claim the credit, refund, adjustment for the same as may be applicable. MAT
credit available with the Transferor Company under Income Tax Act, 1961, if any, shall be
available to the Transferee Company.

- If the Transferor Company is entitled to any benefits under incentive schemes and policies, il is. -,

declared that the benefits under all such incentive schemes and policies shall be transferred to and
vested in the Transferee Company. The Transferce Company shall be entitled to deduction of
book losses or depreciation, whichever is tower, (if any) for the purpose of calculation of MAT
for the Transferee Company.
. .

Upon this Scheme being effective, the Transferee Company is expressly permitted (o revise and
file its income tax returns and other statutory returns, including tax deducted / collected at source
returns, service tax returns, excise tax returns, sales tax / VAT returns, as may be applicable and
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has expressly reserved the right fo make such provision in its returns and (o claim refumds or
credits ete., if any. Such returng may be revised and fHed notwithstanding that the statulory gmiis:d
for such revision and filing may have expired,

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

In the event any of the conditions, sunctions and/or approvals referred to in Clause 17 above !mw _

not been satisfied or obtained, as the case may be, and/or the Scheme has not bisen sanetiotaed by
the High Court and/or the Order has not been passed as aforesaid on or before December 31,
2017, or such other date ag mutually agreed by the Boards of Directors of the Transleres
Company and the Transferor Company (“Long Stop Date™), either the Transferor Company . or
the Transferee Company may opt 1o terminate this Scheme. If the Transferor Company axid the
Transferee Company jointly opt to withdrawMerminate this Scheme, this Scheme shall stand

revoked, cancelled and be of no effect, snd in that svent no rights and labilities whatsoever shall

acerue 1o or be incurred of claimed fnjer se by the parties or their ms:zmimidﬁrs: or credity

* employoes or any other person. Provided however, that the right to terminate this Scheme ﬁimil_ S

ot be available: to the Transferor Company, if the Transferor Company's failure 1o fulf§l any
obligation mutually agreed with the Transferce Company shall have been the cause of, or fshiﬂ _

_have resulted in, the failure of the Effective Date to occur on or prior to the Long Stop Date, -~ 72 7

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 Transferce C‘tm“spmlyé
affect the validity or implementation of the other parts and/or provisions of this Scheme,

L

v
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