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Iunder Sections 230 to 232 and othet applicable provisions of the Companies Acl' 2013 rcad with the

compari"" 1co^p'o'i'triiliJig' iti ana ematgamations) Rutes' 2016l

Ordered on:24.O3.2026

IN THE MATTER OF

SCHEME OF ARRANGEMENT BETWEEN

INCRED WEALTH PRIVATE LIMTED

Unit No. 1203,121t'Floor, B Wing,

The Capital, C-70, G Block,

Bandra Kurla ComPlex, Bandra East,

Mumbai, Maharashtra400051'

[ClN: U671 9MH 2O19Pr C3255771

AND

INCRED CAPITAL FINANCIAL SERVICES LIMTED

Unit No. 'l'203,12th Floor' B Wing'

The Capital, C-70, G Block,

Bandra Kurla ComPlex, Bandra East,

Mumbai, Maharashtra-40O051'

lolN: U671 2OMH1 996P1C3s50361

...First Petitioner Company/ First Transferor

Company

...Second Petitioner Company/ First Transferee

CompanY/ Resulting ComPanY'

...Third Petitioner Company/ Second

Transferee Company/ Demerged Company

AND

INCRED CAPITAL WEALTH PORTFOLIO MANAGERS PRIVATE LMITED

Unit No. 1203, 12t'Floor, B Wing,

The CaPital, C-70, G Block'

Bandra Kurla ComPlex, Bandra East,

Mumbai, Maharashtra-400051 .

[ClN: U74999MH201 8PTC305048]

;
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AND

INCRED RESEARCH SERV]CES PR]VATE LIMITED

Unit No. 1203,'l2t'Floor, B Wing,

The Capital, C-70, G Block,

Bandra Kurla Complex, Bandra East,

Mumbai, Maharashtra-40005'l'

[Cl N: U74999MH201 6PTC287535]

... Fourth Petitioner ComPanY/

Transferor ComPanY

AND THEIR RESPECTIVE SHAREHOLDERS

CORAM:

HON'BLE SHRI ASHISH KALIA, MEMBER (JUDICIAL)

HON'BLE SHRI SANJIV DUTT, MEMBER (TECHNICAL)

Second

Apoearances: (Hvbrid)

For the Petitioner(s)

For the Regional Director (WR)

:Adv. Hemant Sethi a/w Adv. Tanaya Sethi

: Mr. Altap Shaikh Asst. Director (VC).

ORDER

[PER: SANJM DatTT, MEMBER (TECHNICAL)I

1. The present Company Petition is filed joinfly on 27'O9'2O25 by INCRED WEALTH

PRIVATELIMTED(hereinafterreferredtoas,FirstPetitionerCompany,or.First

Transferor Company') and INCRED CAPITAL FINANCIAL SERVICES LIMTED

(hereinafterreferredtoas'secondPetitionerCompany'or'FirstTransferee

Company' or'Resulting Company') and INCRED CAPITAL WEALTH PORTFOLTO

MANAGERSPRIVATELMITED(hereinafterreferredtoaS"ThirdPetitioner

Company' or'second Transferee Company' or 'Demerged Company') and INCRED

qd&.nd
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RESEARCH SERVICES PRIVATE LIMITED (hereinafter referred to as 'Fourth

Petitioner Company' or 'second Transferee Company') under Sections 230 lo 232

and other applicable provisions of the Companies Act, 2013 (hereinafter refened to

as "the Act") read with the Companies (Compromises, Anangements and

Amalgamations) Rules, 2016 (hereinafter referred to as 'the CAA Rules") seeking

sanction of this Tribunal to the proposed Composite Scheme of Arrangement. The

First Petitioner Company, Second Petitioner Company, Third Petitioner Company

and Fourth Petitioner Company are hereinafter collectively referred to as the

"Petitioner Companies".

2. lt is observed that the Board of Directors of the Petitioner companies in their

respective Board Meetings held on 27.03.2025 have approved the Scheme and the

relevant Board Resolutions are annexed to the Company Scheme Application.

3. The Learned Counsel for the Petitioner Companies further submits that:

i. The First Petitioner Company is engaged in the buslness of placemenU

facilitation and refenal agent of financial products and engaged in the business of

purchase and sale of securities. First Transferor Company through its subsidiary

(Second Transferee Company) also provides investment advisory, merchant

banking, stock broking, depository participant and portfolio management

services.

ii. The Second Petitioner Company is an integrated provider of financing solutions

providing various services, which inter alia, include structured finance advisory to

,f€ qrs6
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corporate and institutional clients through investment banking not amoun ting to

iii. The Third Petitioner Company is principally engaged in the financial services

such as stock broking on both the stock exchanges i'e. national Stock Exchange

and Bombay Stock Exchange, depository participant with CDSL, portfolio

management services, merchant banker and investment advisory seMces.

4. lt is submitted that the key objectives of the Scheme are as under: -

i. To consotidate SEB!-regulated businesses of lncred Wealth Private Limited

(Transferor Company 1) and its subsrUrbries within lncred Capital Financial

Services Limited (Transferee Company 1) by amalgamation of Transleror

Company 1 into Transferee Company 1.

ii. Demerger of the Demerged Undertaking ftom the Demerged Company into

the Resutting Company / Transferee Company 1 , with the Resulting

Company focusing on providing financing so/utions for various servlces,

.e -aBc +

^

I
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merchant banking services, and also undertake corporate counselling, project

counselling and gives advice on capital structuring, merger, amalgamation,

acquisition, etc.

iv. The Fourth Petitioner Company is engaged in the business of research,

consultancy and to act as advisors relating to personnel, industrial business

management, distribution, marketing and selling and to collect, prepare and

distribute information and statistics, relating to any type of business or industry

and generally to act as market business research consultants and to act as a

research analyst.
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whbh inter alia, include structured finance advisory services io corporate and

institutional ctients through investment banking not amounting to merchant

banking seryices, and also undeftake corporate counselling, project

counselling and gives advhe on capitat stucturing' merger' amalgamation'

acquisition etc.

iii. To consolidate the business of research, consultancy and to act as advrsors

relating to personnel, industial busrhess management' distribution'

marketingandsellingandtocoltect,prepareanddistributeinformationand

statistbs, relating to any type of business or industry and generally to act as

market business research consu/tants and to act as a research analyst

undertakenbyTnnsferorCompany2withTnnsfereeCompany2by

amalgamation of Transferor Company 2 into Transferee Company 2

iv. Cost savlngs, which are expected to flow from enhanced operational effotts'

rationalization, standardization and simplification of business processeg

productivity improvements, improved procurement' usage of common

resource pool tike human resource, administration' finance' accounts' legal'

technotogy and other related functions, leading to etiminatbn of duplication

and rationatization of administrative e{penses

This Scheme is expected to achieve the following advantages:

i. Segregation and unbundling of the Demerged lJndertaking of the Demerged

Company into the Resutting Company, witt enable enhanced focus on the

9

.ftg qd(6
B

Page 5 of 20



ffi IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH'II

cP (cPAy222lMBl2025

Connected with c.A. (cAA) 1UlMB12025

Demerged Companv and the Resulting ComPanY f or exp I oiti ng o P P ortu n itie s

in their respective bus,hess domains;

ii.Focusedmanagementapproachforpursuingthegrowthintherespective

bus,ness' vefticats and de-risk busr'hesses from each other;

iii. Asslst rh rationalizing the corporate structure and streamlining the operating

structure;

iv.Greaterefftcienciesinoperationsandutilizationofcommonpoolofresourceg

expansion of the ma*et size and reach; and

v.Exptoitationofsynergiesresuttingfromconglidationleadingtoincreasein

cost sayings.

5.The.iointcompanySchemePetitionisfiledinconsonancewithSections2S0lo232

and other applicable provisions of the Act along with the order of this Tribunal dated

o7.o8.2o25passedinc.A.(cAA)l134tMBl2025(Firs|Motion)andsubsequent

orderdatedoT.,lo.2o2spassedinc'P.(c^A)t222tu812025(SecondMotion).

6. lt is submitted that the Petitioner companies have complied with all requirements as

perdirectionsofthisTribunalandhavefilednecessaryafiidavitsofcompliance'

Moreover, the Petitioner Companies Undertake to comply with all Statutorykegulatory

requirements, as mandated under the Act and the Rules made thereunder' The

undertaking given by the Petitioner Companies is taken on record'

T.TheRegionalDirector(WestemRegion),MinistryofCorporateAffairs,Mumbaihas

fited its Report dal€X{ 19.11.2025, inter alia, stating its observations on the Scheme

in para 2(a) to 2(h) of the Report. ln response to the observations made by the

RegionalDirectorandtheRoC,Mumbai,thePetitionerCompanieshavefiledan

I
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Sr.

No.

Observation(s) of the Regional

Director/RoC Mumbai.

Response of the Petitioner

Companies

2 (a)

(i)

Thal the ROC Mumbai in his

report dated 04.11 .2025 has also

stated that No lnquiry, lnspection,

lnvestigation, Prosecutions and

complaints under CA, 2013 have

been pending against the

Petitioner Companies.

ln so far as observation made in clause

(i) of sub-paragraph (a) of paragraph 2

of the Report is concemed, the

Petitioner Companies submits that this

observation made by the ROC is

merely factual in nature.

2(a)

(ii)

With reference to Part B Para 13

and Part D Para 36 of the

scheme, it is stated that such

clause ovenides the provision of

Companies Act, 2013 namelY

section 232(3)(i) which inter-alia

provides that, if a comPanY is

dissolved the fee paid bY such

company on its Authorised Capital

shall be set off against any fees

payable by the Transferee

Company on its Authorised

Capital. The Transferee Company

may be directed to pay differential

fees, if any, after setting of the

fees already paid by the

Transferor Company.

ln so far as observation made in clause

(ii) of sub-paragraph (a) ot paru$aph 2

of the Report is concemed, the filing

fees and stamp duty alreadY Paid bY

the Petitioner ComPanY 1 and

Petitioner Company 4 on its authorised

share capital shall be utilized and

applied to the increased share capital

of the Petitioner Company 2 and

Petitioner Company 3, respectively and

shall be deemed to have been so Paid

by the Petitioner CompanY 2 and

Petitioner Company 3, respectively on

such combined authorised share

capital and, accordingly the Petitioner

Company 2 and Petitioner ComPanY 3,

respectively undertakes to PaY

additional fees / stamp duty, at the time

Affidavilin-Reply, which was e-filed with the Tribuna I on 14.11 .2025 and have given

necessary clarifications and undertakings as shown in the Table below:-

.m,I6
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of filing of the necessary forms, after

setting off the fees / stamp duty paid by

the Petitioner Company 1 and

Petitioner Company 4, respectively in

accordance with the provision of

Section 232(3)(i) of the Companies Act,

2013.

ln so far as observation made in clause

(iii) and (iv) of sub-paragraph (a) of

paragraph 2 of the Report is

concerned, the Petitioner Companies

hereby undertake and confirm that the

interest of the creditors and employees

shall be protected.

2 (a)

(iii) &

(iv)

(iii) lnterest of the Creditors &

Employees should be protected.

(iv) May be decided on merits.

Transferee company should

undertake to comply with the

provisions of section 232(3)(i) of

the Companies Act, 2013 through

appropriate affirmation in respect

of fees payable by Transferee

Company for increase of share

capital on ac@unt of merger of

transfer of companies.

ln so far as observation made in sub-

paragraph (b) of paragraph 2 of the

Report is concerned, the Petitioner

Companies re-iterates that the filing

fees and stamp duty already paid by

the Petitioner Company 1 and

Petitioner Company 4 on its authorised

share capital shall be utilised and

applied to the increased share capital

of the Petitioner Company 2 and

Petitioner Company 3, respectively and

shall be deemed to have been so Paid

by the Petitioner Company 2 and

Petitioner Company 3, respectively on

such combined authorised share

capital and, accordingly the Petitioner

1t

ffi
ll I$P

9

{t q(6

E

Page 8 of 20

2(b)



ffi IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-II

cP (cAA)f2221M812025

Connected with C.A. cAA) 134tM812025

Company 2 and Petitioner Company 3,

respectively undertakes to PaY

additional fees / stamp duty, at the time

of filing of the necessary forms, after

setting off the fees / stamp duty paid by

the Petitioner Company 1 and

Petitioner Company 4, respectively in

accordance with the provision of

Section 232(3Xi) of the Companies Act,

2013.

2(c) ln compliance of Accounting

Standard-14 or IND-AS 103, as

may be applicable, the transferee

company shall pass such

accounting entries which are

necessary in connection with the

scheme to comply with other

applicable Accounting Standards

including AS-5 or IND AS-8 etc.

ln so far as observation made in sub-

paragraph (c) of paragraph 2 of the

Report is concerned, the Petitioner

Companies hereby undertakes and

confirms that the Transferee Company

1 or Resulting Company and

Transferee Company 2 or Demerged

Company being the Petitioner

Company 2 and Petitioner ComPanY 3

shall pass the necessary accounting

entries in its books of accounts to give

effect to the Scheme in comPliance

with the applicable accounting

standards prescribed under Section

133 of the Companies Act, 2013 ('Act')

and Clause 16, 27 and 39 of the

Scheme. Certificate to this effect has

been procured ftom M/s M S K A &
Associates, Chartered Accountant,

statutory auditors of the Petitioner

..- a

qD{lt' +
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Company 2 and Petitioner ComPanY 3

on March 28, 2025 and annexed as

Annexure Kl and K2 of Volume lll of

the Company Scheme Petition from

page 478 to 489.

2(d) The Hon'ble Tribunal maY kindlY

direct the Petitioner Companies to

file an affidavit to the extent that

the Scheme enclosed to the

Company Application and

Company Petition are one and

same and there is no

discrepancy, or no change is

made.

ln so far as observation made in sub-

paragmph (d) of Paragraph 2 is

concemed the Petitioner Companies

hereby confirm that the Scheme

enclosed in the company scheme

application and the Scheme enclosed

in the company scheme Petition are

one and the same and there are no

discrepancy or deviation and no

change is made-

2(e) The Petitioner Companies under

provisions of section 230(5) of the

Companies Act 2013 have to

serve notices to mncerned

authorities which are likely to be

affected by the Amalgamation or

arrangement. Further, the

approval of the scheme by the

Hon'ble Tribunal may not deter

such authorities to deal with anY

of the issues arising after giving

effect to the scheme. The

decision of such authorities shall

be binding on the petitioner

companies concemed.

ln so far as the observation made in

sub-paragraph (e) of paragraph 2 of

the Report is concerned, the Petitioner

Companies confirms that it has served

notices upon: -

(i) the Central Government through

the office of Regional Director,

Western Region, Ministry of

Corporate Affairs, Mumbai;

(ii) the Registrar of ComPanies,

Mumbai;

(iii) the lncome-tax Authority within

whose jurisdiction the Petitioner

Companies are assessed to tax;

Page !0 of 20
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(i9 the Nodal Officer

Department;

(v) the Goods and Service Tax

Authority within whose jurisdiction

the resPective Petitioner

Companies are assessed to GST:

(vi) the Reserve Bank of lndia;

(vii)the BombaY Stock Exchange

Limited in so far as the Petitioner

Company 3 and Petitioner

Company 4 are concerned and the

National Stock Exchange of lndia

Limited in so far as the Petitioner

Company 3 is concemed;

(viii) the Securities and Exchange

Board of lndia in so far as the

Petitioner ComPanY 3 and

Petitioner ComPanY 4 arc

concerned;

(ix) the Central Depository Services

(lndia) Limited in so far as the

Petitioner ComPanY 3 is

concerned; and

(x) the Official Liquidator, High Court,

Bombay in so far as the Petitioner

Company I and Petitioner

Company 4 are concerned

in accordance with Section 230(5) of

the Act and as directed by the Hon'ble

of lncome-tax

9
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Tribunal vlde its order dated August 7,

2025. Further, the Petitioner

Companies have also served notices to

the above authorities for notice of

petition.

Compliance affidavits dated September

18, 2025 and November 2, 2025 to this

effect was duly filed on behalf of the

Petitioner Companies with the Hon'ble

Tribunal vide diary number

270913803040202513 and

27 09138095402025/1, respectively.

The Petitioner Companies also

confirms that if any such authority

issues any direction to the Petitioner

Companies after the Scheme becomes

effective, then such directions shall be

dealt with in accordance with the

applicable laws.

2(f) As per Definition of the Scheme,

'Appointed Date' shall mean

opening of business hours of April

1, 2O25 or such other date as the

NCLT may direct.

"Effective Date" means the last of

the dates on which all of the Further, the Petitioner Companies

9
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Connected with C.A.

ln so far as observation made in sub-

paragraph (f) of paragraph 2 of the

Report is concerned the Petitioner

Companies submits that the Report

itself states that the Appointed Date,

Effective Date and Record Date have

been duly defined in the Scheme.
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conditions and matters specified

in Clause 43 of this Scheme have

been fulfilled or such other date

as may be fixed or approved by

the NCLT or other Appropriate

Authority.

References in this Scheme to the

date of 'coming into effect of this

Scheme' or 'effectiveness of this

Scheme' shall mean the Effective

Date.

"Record Date' means the date

fixed by Transferee Company 1 in

consultation with Transferor

Company 1, for the purpose of

determining names of

shareholders of Transferor

Company 1, who shall be entitled

to receive optionally convertible

redeemable preference shares of

Transferee Company 1 upon this

Scheme coming into effect.

ln this regard, it is submitted that

Section 232 (6) of the Companies

Act, 2013 states that the scheme

under this section shall clearly

indicate an appointed date from

which it shall be effective and the

clarifies that the company scheme

application was filed on March 31, 2025

and that they have duly complied with

the requirements set out in circular no.

F. No. 7l12l2019lcL-l dated

2'1.08.2019 issued by the Ministry of

Corporate Affairs. A copy of the filing

receipt of the company scheme

application is attached as Annexure A

of the affidavit in response to the

report filed by the Regional Director,

Westem Region.

Page 13 of 20
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scheme shall be deemed to be

effective from such date and not

at a date subsequent to the

appointed date. However, this

aspect may be decided by the

Hon'ble Tribunal taking into

account its inherent powers.

It is submitted that the Petitioners

may be asked to comply with the

requirements as clarified vide

circular no. F. No. 7l12l2019lCL-l

dated 21.08.2019 issued by the

Ministry of Corporate Affairs.'

z(g) Petitioner Companies shall

undertake to comply with the

directions of lncome tax

department, if any.

ln so far as the observation made in

sub-paragraph (g) of paragraph 2 of the

Report is concerned, the Petitioner

Companies undertakes to comply with

the directions issued by the lncome-tax

department, if any in accordance with

the law.

It is further submitted that the

jurisdictional lncome-tax department of

the Petitioner Company 2 has

conveyed it's no objection to the

Scheme. A copy of the same is

enclosed as Annexure B the affidavit

in response to the report filed by the

Regional Director, Western Region.

&
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2(h) Petitioner Companies shall

undertake to comply with the

directions of the concemed

sectoral Regulatory, if any.

ln so far as the observation made in

sub-paragraph (h) of paragraph 2 of the

Report is concerned, the Petitioner

Companies undertakes to comply with

the sectoral regulations, if any, issued

by the directions of the concemed

sectoral regulatory in accordance with

the law.

2(t Petitioner Transferee Company

No.1 / Resulting Company has

foreign shareholders; hence

Petitioner Transferee Company

No.1 / Resulting Company shall

undertake to comply with rules,

regulations, guidelines of FEMA,

FERA and RBl.

ln so far as observation made in sub-

paragraph (i) of paragraph 2 of the

Report is concerned, the Petitioner

Company 2 or Transferee Company 1

or Resulting Company have foreign

shareholders, hence, the Petitioner

Companies hereby undertake and

affirm that they shall comply with the

provisions of the Foreign Exchange

Management Act, 1999 / Foreign

Exchange Regulation Act and the

relevant guidelines issued by the

Reserve Bank of lndia.

2(D The Petitioner Company states

that the Transferee Company

shall be in compliance with the

provisions of Section 2(1B) of the

lncome-tax Act, 1961. ln this

regard, the Petitioner Company

shall ensure compliance of all the

provisions of lncome Tax Act and

Rules thereunder.

ln so far as observation made in sub-

paragraph (j) of paragraph 2 of the

Report is concerned, the Petitioner

Companies undertake and confirm that

it shall comply with the provisions of

section 2(18) of the lncome Tax Act,

1961 .

dd'{6
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2(k) The Petitioner Company may be

directed to undertake that the

present scheme is in compliance

with Section 2(19AA) of the

lncome Tax Act,1961

ln so far as the observations made in

sub-paragraph (k) of paragraph 2 of the

Report is concerned, the Petitioner

Company 2 and Petitioner Company 3

submits that the Scheme has been

drawn up to comply with the conditions

relating to 'demerger' as specified

under Section 2(19AA) of the lncome-

tax Act, 1961 and is in compliance with

the provisions of Section 2(19AA) of

the lncome tax Act, 196'l .

2(t) ln so far as the observations made in

sub-paragraph (l) of paragraph 2 of the

Report is concerned, the Petitioner

Companies undertake that the liabilities

getting transfened as on Appointed

Date will be taken care by the

Demerged Company and the Resulting

Company. The Petitioner Companies

state that, the present Scheme is an

arrangement between the Petitioner

Companies and their respective

shareholders as contemplated under

Section 230(1 )(b) of the Companies

Act, 2013 and not in accordance with

the provisions of Section 230(1)(a) of

the Companies Act 2013, as there is no

compromise and I or arrangement with

the creditors, as no sacrifice is called

for. The Petitioner Companies submit

{d6
4
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The Petitioner Company

(Demerged Company) has

disclose the list of Assets of Rs.

21,386.03 Lakhs & Liabilities of

Rs. 7,557.44 Lakhs to be

transfened to Resulting

Company. Therefore, interest of

creditors on appointed date may

be protected and both Demerged

Company and Resulting

Company shall be liable service

the creditors on appointed date.
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that the Scheme is not detrimental to

the interest of creditors of the Petitioner

Companies. The rights of the creditors

of the Petitioner Companies are not

affected as all the creditors would be

paid off in the ordinary course of

business. Hence, the Petitioner

Companies affirm that the interest of

creditors shall be duly protected.

2(m) As per financial statements as on 31 .03.2024 submitted by the Petitioner

companies, details of shareholding is as follows: -

rs

,v

o.

Petitioner

Company

Name of
Sharehol

der

?6 of
shares

held

Remark

1 lncred Capital

Wealth Portfolio

Managers Private

Limited (Transferee

Company No. 2 /
Demerged

Company)

100% No Form BEN-2 has

been filed by

Transferee Company

No. 1 / Demerged

Company as per

records available at

MCA21 Portal

No Form BEN-2 has been filed by Transferee Company No.1 i Demerged

Company as per records available at MCA2I Portal, hence Petitioner

Transferee Company No.1/Demerged Company shall undertake to comply

with the provisions of section 90 of Companies Act, 2013 r/w. Companies

(Significant Beneficial Ouners) Amendment Rules, 2019, thereunder and to

file Form BEN-2 for declaring name of the significant beneficial owner with

concerned ROC.'

quso
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8. lt is observed that no objector has come before this Tribunal to oppose the scheme,

nor has any party controverted any averments made in the petition. The

undertakings given by the Petitioner companies in para 6 above is taken on record.

9. The Official Liquidator, High Court of Bombay ("OL"), has fited its report dated

13.11.2025 stating that the affairs of the Transferor Companies have not been

ln so far as the observations made in

sub-paragraph (m) of paragraph 2 of

the Report is concerned, the Petitioner

Companies submit that Form BEN-2

has already been filed by the

Transferee Company 2 or Demerged

Company on December '10, 2020 vide

SRN R74398702 with the Registrar of

Companies, Mumbai in respect of lts
shareholder i.e. lncred Wealth Private

Limited under its old name i.e. lncred

Capital lnclusion Advisory Services

Private Limited. A copy of the Form

BEN-2 filed by the Petitioner Company

3 along with its filing acknowledgement

and the certificate of name change of

its shareholder i.e. lncred Wealth

Private Limited is attached as

Annexure C of the affidavit in response

to the report filed by the Regional

Director, Western Region.

D

q{t(6 a
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cP (cAAy222tMBt2025

Connected with C.A. (CAA) 134tMB.t2025
conducted i n a manner prejudicial to the public interest or the interest of creditors.

The representation/report made by the Official Liquidator is taken on record.

10. On perusal of the Official Liquidator,s Report, certain queries were raised by this

Tribunal as per the order date 05.01.2026 in respect of the bad debts writtenoff by

the Transferor Company 1 in the preceding 3 Financial years from Fy 202,1-22 lo

FY 2023-24 reflected therein. An Additional Affidavit daled 22.01.2026 has been

filed by the Learned counsel for the petitioner companies providing justification for

write-off of the aforesaid bad debts.

11. upon the Scheme coming into effect, the Demerged Undertaking of the Demerged

Company/ Third Petitioner Company shall be transfened to Resulting Company/

second Petitioner company and First and second rransferor companies shall be

dissolved without winding up.

12.Ftom the materials available on record, the Scheme appears to be fair and

reasonable and is not in violation of any provisions of law or contrary to public

interesUpolicy.

13.The Income Tax Department will be at liberty to examine the aspect of any tax

payable as a result of this scheme and it shall be open to the lncome Tax authorities

to take necessary action, if any, as wananted under the applicable provisions of the

lncometax Act, l961.

14.The Petitioner companies are directed to flle a certified copy of this order along with

a copy of the Scheme of Arrangement with the concerned Registrar of companies,

;.o
A
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""*" -^ ":j#r;yy:::electronically along with Eform lNG28, in addition to physical copy within 30 days

from the date of receipt of the Order fom the Registry of this Tribunal.

15.The Petitioner Companies are further directed to provide a copy of this Order and

the Scheme duly authenticated by the Designated Registrar of this Tribunal, with the

concerned Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable within 60 days fom the date of receipt of certified copy from the Registry of

this Tribunal.

16.All authorities concemed to act on a copy of this Order along with the Scheme duly

authenticated by the Deputy Registrar of this Tribunal.

17.Any person interested in the above rnatter is at liberty to apply to this Tribunal for

such directions as may be necessary.

'18. All concemed authorities are at liberty to approach this Tribunal for any further

clarification as may be necessary.

19.The Appointed Date of the Scheme is 0'1.04.2025.

2o.Accordingly, the above C.P. (CAA) 2l22lllB,l2025 is allowed and disposed of.

sd/-
SANJIV DUTT

MEMBER (TECHNICAL)

sd/-
ASHISH KALIA

MEMBER (JUDICIAL)
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PREAMBLE . 00137

Thb Composi& Scicme ofAEangGm€r[ ('ScheD.') is ptrls€rfcd uode. s€ctioos 230 to 232 of
the Comp€ni€s Act, 2013 ed oth€{ applicablc provisiols oftbc Crurpani€s Act 2Ol3 and the

nrl6 ard r€gulatioDs made thcrcunder for:

a) amalgarnation oflnCred Wealrh Private Limited with loCred Crpita.l Finaucial Scrvicrs

Limitod; and thoeafter;

b) demerger ofrhe Demerged Undertaking (defrcd hereinofer) oflncrcd Capitat Wealth

Ponfolio Managers Private Limired into Incred Capital FitEncial Sqviccs Limited; and

thercater:

c) anulguration of Incred Researc,h Sqvices Privale Limited wifi hord Capital Wealth

Portfolio MaoaS6s Private Limited.

This Scherne providcs for various matters consequ€otial ad htegrally cooncdcd hcrcwittl.

B. DESCRIPTION OF COIITPANTES

Incrcd Wcdrh Prlv.ta Llmit€d is a private c.ompany incorporared on May 20, 2019, and

having ils registered ofrce ar Unil No. 1203, l2th Floor, B Wing The Capiral, C-?0, G Block,

Bandra Kurla Complex, Bandra East, Mumbai - 400051 (.Trrnsferor Compeny l').
TraEf.ror Compary I is eogaged in the business ofplacsn€ot / facilitatioo and rcferal ageot

of Enarrcial products and e[gaged in the busincss ofpurchase and sale ofs€cudties. Tr.nsferor

Company I through its subsidiary (transferce Company 2) a.lso p,rovides invesun€nt advisory.

merchant bsnkin& stock bmkin& depository participant and portfolio managernelt sctvices.

lnCred Crpitrl Fh&rcLl Scrvic6 Llmitd (former$ btow as Incred Capital Financial

Senices Priwte Limited) is a public limited comp@y incoryorared on Mach 27, 1996 and

h8vin8 its registered office at Unir No. 1203, l2d Floor, B Wing, Tbe Capital, C-70, G Bl@k,

Bandra Kuda Complex, Bandn East, Muabai-400051 (.Trarlferc. Compa[y I' or

'Resuhing Compaoy'). Tra$feree Company I / Resulting Company is afl integtared

pmvider of financing solutions p,roviding larious s€rvices, which irrr arri4, include stsuctued

finance advisory services to corporate and institutioDrl clieits through investmsrt

arnounting to mcrciant banking services, atld also urdenake corporate

couaselling ard gives advica on capital structurin& melger, amslgamation- acq

3 . hCred C.pitil Wedth Portfollo Managers Prlvrte Llmited is a

February 13,2018, and
P
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B Wing, The Capital, C-?0, C Bloclq Baodn Ku a Complex, Bandra Eas! Mumbai-400051

('Dcmerged Company' or 'Tirnsfercc Compeny 2'). Thc D€rr€rged Company /

Transferee Company 2 is principally engaged in the fiaancial services spac.e, ofering financial

services suct E3 stock brckiry on bo& the stock erchaoges i.e. Nstional Sro.* ExciEnge

('NSE') 8nd Bornbay Stock Exchange ('BSE'), depository parbcipanr with CDSL, portfolio

managcmcot s€rvices, B€rc-hatrt barkq ard inv€stmeot advisory s6vic€s.

The Demerged Compey / Transferee Company 2 is a wholly owned subsidiary ofTnnsfetor

Company I . Pursurnt to the amalgamation ofTrsnsfgor Compady I with TrarEfef,ee Colnpony

I as pef Part B of this Schcme, DerDerged Compaoy / Transf€re€ Company 2 shall become a

wholly owned subsidiary ofTraosferee Compaoy I / Resulting Company.

bcred nBerrch Servic.r Prlv.te Llmited is a private company inclrporated on NovcrDb6

9, 2016, ard havitrg its registrr€d offic. ar Unir No. 1203, l2rh Floor, B Win& The Capital, C-

?0, G Block, BaDdra Kurla Complex, Bardn East, Mumbai-400051 ('Trenrfcror Conrpany

2'). Tralsferor Company 2 is engaged in the business of researclq consultsncy and to act as

advisors relating to p€rsonnel, indusrial busincss managanent, distribution, ma*€ting and

selling atrd to collect, pr€parc ald distributc informatiotr aod statbtics, relating to aoy typ€ of

business or industry and grnerally to act as market business rps€arch consults s and to 8cl as

a rrs€arch amlyst.

Transfemr Compaly 2 is a wholly owned subsidiary ofTransfcrcc Compaoy 2.

C. RATIONALE OF THE SCHE]IIE

The key objeaives ofth€ Scllelne are:

To consolidale SEBl-regulated businesses ofTransf€ror Comparty I atd its subsidiaies within

Transferee Company I by amalgamation ofTransferor Company I into Transfer€e Company

l.

Dernerger of the Demerged Undenaking ftom the Demerged Company into the Resulting

Company / Transferce Company l, v/ith the Resulting Company focusing ort providinS

finmcing solutioos for various servic-es, which iruel ali.a, include structured finance advisory

s€rvicrs to corporate and itFtitutioual cliens thrcugh itlvestlnelrt banking not to

merchEnt banking services, and also undertake corporele couEellin&

and gives advice on capital structuring, merger, amalgamatioq

3. To coNolidatc the business of resesrci, consultancy and to act as

industrial business

Pri
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Fepare ard distibute hformation and ststistics, relatinS to atly type ofbusiness or indusrry

and gen€r'ally to act as m.uta busioess researc-h consulta s atrd to aci as a lesearch analyst

undenaken by Transferor Company 2 with Tra$sfer€e Company 2 by amalgamation of

Transferor Company 2 into Transfelee Compaoy 2

Cost savings, whici are expected to flow Aom enhaoced operational effons, rationalization,

stsndardizrtion and simplification of business processes, Foductivity improvements,

imp.ov€d proqrernen! usage of common resourcc pool like humal rcsourc€, administration,

finance, accounts, legal, tecluologt and other rclaled fimctions, leading to elimination of

duplication and rationalization of administativc cxpens€s

This Scheme is expected to achieve the following advantages:

i) Segregation 8nd unbundling of the Dern€rg€d Undertakilg of the Demerged Company

into th€ Resultirg Compaly, will eruble eahanced focus on the Demerged ComFny ad
the Resulting Company for exploiting opportudties in their resp€ctive business domainsi

ii) Focused mamgctlcot appmach for pursuing the growth in thc resp€ctivc busincss'

v€rticils and dc-risk businesses ftom each othe4

iv) grealer efficiencies in operations and utilizaiion ofcommo! pool ofresourceq expansion

ofthe markct size 8nd resclU and

v) exploiration ofsynergies resulting from consolidation leading to increase in cost savings.

The Schernc is in thc inte.rst of all the sharehlders, crediors and other stakeholders of all

Compaoies (as defned hereafier) arfl, is not prejudicial to the ialerests of the concerned

sharcholders, caeditors or the public at lnge.
+

D. OPERATIOTi OF THE SCHEMf, +,

d'. a
This Scherne provides for: %

(i) amalgamatiotr ofTmrsferor Company I with Transferee Company I, irr the maln€r set

out in Part B of this Sch€oe, As coDsideratioo for the amalgamation, Trarferee

Company I shall issue optionally convertible redcemable preference sharcs (as describ€d

undet Clause l5 bclow) to dl the shareholders ofTransfetor Company I holdiqg equity

slrares in Transfcror Compaoy I (other thrn the wholly owned subsidiary ofTransferee

I holding quity shar6 in

N

r'

.q16fi\6.|.f a
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Compaly l);

iii) assist io rationalizing th€ coryorate structulc ard streamlining the op€rating sructule;
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(ii) immediately afterthe analgarnation ofTransfaor Company I with Transferee Company

l, demeige! ofthe D€rnerged Urdeflaking ofthe Demerged Compaoy i o the R€sulting

Compal|y, in the mann6 s€r out in Pafi C of rhis Scheme. No considratiotr shall be

requircd to be paid / issued for the demerger (as describid under Clause 26 below) since

the Demcrged Compary will become the wholly owned subsidirry of the Resutting

Company pursuant to Pafi B ofthis Sch€mq atld

(iii) immedist€ly affer the d€BergEr ofthe Dem€rgcd Undenaking ofthe Dcmcrg€d CompaDy

into thc Resulting Company, amalgmation of Transf€ror Company 2 with Tra[sferee

Company 2, in the mamer set out in Part D ofthis Scherne. As Tmnsf€for Company 2 is

a wholly owDed subsidiary of TraItsfc[Ec Comp$y 2, the crftc share capital hcld by

Transferee Company 2 aod its nomirce in Transferor Company 2 strall staDd c-adled
(8s descriM wrder Clause 38 bclow) and oo consideratioo would b€ issued.

N- PARTS OF THE SCHEME:

This Sch€me is dividcd into the following pans:

PART A Deals with definitions ard sharc capital of thc Companies (as

defned hereafier\

PART B Deals with the amalgsmation of Transfetor Company I e/ith

Transferec Company I

PART C Deals with &e demerger of the Deoergcd Undenaking of the

Demerged Company itlto the Resulting Company

PART I) Deals with the amalgamdion of Transf€ror Company 2 with

TransfgE€ Company 2

PART E Deals with ganeral ief,ms aod conditions applicable to the Scherne

and other matteB consequential, i[cidcdal, or

thercwith.

?ti
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PART A 0011i

Df,FIMTIONS AND SHAR.E CAPITAL

I. DEFINITIONS

h this SchEoe ur €ss itrcoosisraot with th€ subjed or cootext therEq thc following cxprssioas

whetever used (including in Para A (Presmble), Pars B (DescliFion of Compades), Pars C

(Ratiooale for the Scheme) and Pea D (Operarion ofthe Scheme), above) slEll have the mesnings

sscrib€d h€r€illdq:

'Appohted Drte' shall mellt opcning ofbusiness horrs ofApril l, 2025 or sucL olh€r date as

the NCLT may direct;

'Accountilg Strnd[ds' shall mean the accouoting standads prescliH under section 133 of
the Act, Es Epplicablg or any other relevant or relatcd reguirement of the Act;

1.2. 'Act' or'tbe Act' means thc Companies Act, 2013, as notified, and ordinanccs, rulcs and

regulatioos made thereufld.r aod shsll include any st8tutory modification, reqtactment or

ameadmcos thereo( frorn time to time;

l.l

1.4

1.5 'Approprirt. Autborlty' meais any governrnental, statutory, regul8tory, departmeatal or

public body or authority, including (withour limitation) if appticsblq National Compaoy law
Tribuna.l, the Rcgistrar ofcompani€q the Regional Director, the Ministry ofcorporate Affairs,

Official Liquidator, SEBI and other regularory authorities;

1.6. 'Board ofDirrctors' or 'Bosrd' in relation to each Company mea'ls the Board ofDirectors

of such Company and shall ircludc a ctmmittee ofdircctors or any perso[

Bosrd of Dircctors or such coDmittee of dire{tors duly constituied

purposes ofmaners pef,taining or relating to this Scheme;

1.7. 'ComprDics' shall mean collectively each ofTransfercr Company l,
/ Resultng Company, Dernerged Company / Transferee Compsny 2, 8nd

2 and 'Company' shall mean f them, individually;

$,D !tr

{rtf,3+i

P

1.3. 'Applicrble Lrw(s)' or'Lrw(s)' means any stature, norilication, bye-laws, rules, r€gulations,

guidclines, nrles or common law, policy, oode, directiv€s, ordinance, schernes, directives,

notic€s, ord€rs or instuctioDs coacted or issued or saoctioned by any Appropriare Authority

including any modification or rc-enastment thereof for the time bcing in force;
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1.8, 'Dcmergcd CoEpray' or 'Trrrsfcrre CoEprry 2' means InCred Cspital Wealth

Pordolio Managcrs Privde LiEited is a private compary incorporatcd on Fcbrusry 13,2018,

uder the provisioos ofthe Companies Act, 2013;

1.9 'Dcmcrg.d Utrdertrkitrg' means business of Demeged Compatry in relatioo to thc

m€rchant b@king business including widrout limitatioq providing invesunent bankirg

advisory s€r'vices in reladon to lhe securities ma*et, privde placemeot of sEcurities,

managing public issue of secudties, togedrer with all Ole rclated ass€rs, lisbilities and

qnployees on s going concern basis (Demergcd Businers'). Widtout prejudice and

limitation to the geierality ofrhe above, the Dernerged Undertakiog shall mean and include:

ii) atl rights ard licenses (ifpermissible uder law), all assignments and grants thereof, all

pemits, clcaranccs and registratiom whether under central, statc or otlrcr l8ws, rights

(iDchrdilg rightv obligatioDs under agreernco(s) entered inro with various per.soru

includitrg independer consultsnts, subsidiaries/ associate companies and other

shareholders of such subsidiary / associard joint venturc companies, contracls,

applicarions, lettcf,s of ifteot, mernorandun ofmdrrstandings or any otlEr contract),

noniisposal undertakings, ccrtifications and approvals, regularory approvals,

erfiitl€rnerlts, olher licenses, consents, tenarcies, investrnents and / or interesr (whether

v€ste4 continge or otherwise), raxes, share ofadvEnc€ ta& tax deducted at source and

minimum altemare trx credits (including but not limit€d ro cr€dits in respcct of ssles

tarq value added ro{, service tax, goods and services tax and other indireg taxes),

dcfe[rd tax benefits and other benefiB in respect of th€ Deme.ged Business, cash

balances, bank accounts and bonk bolances, depmirs, advances, recoverable,

receivablcs, easemenls, advantages, financial ass€ts, hirc puchase and lease

arr&r8€rn€tns, finrds belonging to or propooed to be utilized for the Dernerged Business,

privileges, all other claims, righls and benefits, powers and facilititx

naturc and description whatsoever, utilities, provisions, fiads,

agreemenrs, contacts and aEangemeats and all othef, inr€rests iD

relaring to the Demerged Businoss; -{

ttr".L ,^r-L
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i) all the property and assets including but not limitei to, the past track record,

experience, credentials, pre{ualification of the Dem€f,ged Business, wherever

situarcd, whetier movable or immovablq leasehold or fteefiold, owned or lcase4

tangible or intaagible, including all computers arrd accessories, software and rclsted

dau, leasehold imp.ovements, plant snd machinery, offices, capital work in progress,

vehicl6, furniturE, fixtures, office equipment, electrica\ appliances, accessories and

shon-term inv€suneots, pcrtaioing to or relatablc to the Darcrgcd BusiDess;



iv) any aDd all eamest monies and / or sequdty de?osirs, or other ertitlements in cqlnection

wirh or rdating to the Dqn€rgcd BusiD€ss;

v) all ernployees ofDemerged Company rhaf are daermined h,y the Board ofDirEcrors of
Demoged Company and the Resulting Compnny, to be substantially eogaged in or in

relatiol to rhe D€rncrged Business, on the Effective Dare;

vi) all debts, obligalioms and liabilities ofthe Demerged Comp y which arise out ofrhe

activities or operatioos of the Dernerged Compdy appertaining to or rclahble to the

Demerged Business;

vii) all legal proceedings other thfi rsx procetdings, unlcss stared o$erwise elsewherc in

the Scherng try or ,€Bi'".t 6c Dcm€rgcd Cmpany pending aod relating to the

Detncrgcd Business; and

viii) any assets acquired from future capital raise undertakcn by the Demerged Cornpany in

connection with the ergarrsion ofthe D€rnetged Business.

It is herE$y clarified that th€ balsnce sheet ofthe Demeryed Undertaking os on the Appointed

Date shall be jointly dnwn up by tlre Board of Dir€ctors of the D€mcrged Company and fte
R€sulting Coopaoy. A[y questiot that Eay aris€ as to whcthcr a pafiicutar ass€t o! liability

pe ains or do€s rlot p€rtain to the DfiierBcd Undertaking or whethcr it aris€s oul of the

activitics or operations ofthe Dernerged Undertalcing shall be decided mutually by rhe Board

of Direcrors of the Deraerged Compony and thc Rcsulting Compery;

1.10. 'Eficcttve Dl.c' meaos the last ofthe dares on which 8ll ofthe canditions a,ld msners specified

in Clause 43 ofthis Scheme have beeo fulfilled or such othcr date as may be fixed or approved

by thb NCLT or orher Appropriate Aulhority

References in this Scheme to th€ date of 'coming ioto effcct ofthis

ofthis Sdrerne' shall mcan the Effective Date;

l.l l. 'IncoEe-tar Act, 1961' meaos the lncome-fax Act, l96l as may be amended or

modificati

ao
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iii) all books, records, files, popers, govemaace templaes and process informatiorg records

of standrd opcr*iug qocedores5 computcr programs along with their licenses,

maruals and back-up copies, adverfising materials, and other dara and recoids whether

in physicd or elecdonic forn, dircctly or irdir€crly in connection with or relating to tlrc

Demerged Busiaess;

&om tiee to time, including aIty



0c111
logether with Ell appticable rules, regulatiors, by-laws, ordetra ordinances, directions,

ootifications, policies, clarificatio$ ad &c like issued th€tqmdcf;

t.12.'Nrtlond Comprny LawTribu l' or.NCLT' means theNationat Company Law Tlibunal,

Muhbai B€{ch, inctuding all its benches whose jurisdiction rhe register€d offic€s of the

Compani€s arc situatcd;

l.l3- 'Order' means atr order passed by the NCLT sanctioniog the Sch€mc;

14. 'Record Dltc' means the date fixed by Transferee Company I in consultation cri*l

TrarsGror Compaoy I, for the purpos€ of dderrrining names of shareholders of Transferor

Cornpany I, who sha.ll be eotitled to receive optionally conv€itible redeernable prefe'relce

dures ofTransferee Company I upon this Scherne comitrg into effect;

l.l5- 'RegirErr o, Comp.nlcs' o! 'RoC' means ihe Regishar ofcompanies, Mumbai;

1.16. 'Remaiaing Busire$' means all the businesseq assets, liabilities and employecs of the

D€rDergcd Comp6ry, not forming pad ofthe Deracrgcd Undertaking;

1.17. 'Rcsultlng Compuy' or 'Trusferce Company I' means loCred Capital Financial Services

Limited is a public limited compaly incorporared on Malci 27, 1996 urd€r the provisions of
the Companies Ac! 1956;

1.18. 'Rs' or 'Rup.*)' means Indian Rupeq the lawful currurry of the Republic oflndiq

1.19.'ScbeDc'o.'lteSemc'or'thiiSchcrltc'm€ansthisComp6iteScherneofArrangernerfi

between lncred Wq.ltb Privare Limire4 InCrcd Cipital Finsncial S€rvic€s Limited, IDCr€d

Capital Wealth Portfolio Marugers Private Limited, Incred Resesrch Services Privste Limired

and their respcctive shardnldets under Sections 230 to 232, and other applicable provisions of
the Act, in itJ preserl folm or with any modification(s) made under Clause 42 ofthc Scbeme

or as approved or directed by the NCLT;

I .20- 'SEBI' shall mean the Sec:trrities and Exchange Board of Indiq

1.21. 'Tar' or'Tares' or'Tatrtinn' shall Inean all taxes (dir€d / indired) on

incqne, gro6s receipts, sales, use, services, ad valorcrn, value-addd

franchise and profits; withholding tax; property tax; $tstef, tarq any t&(

and excis€, o6oi dury, entry stamp duty, other

Pri

rY
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charges duties or other

incorne ta)q minimurn a[€fiule taJq buybsck distrihdion rarq dividend

represenative capacity, goods and servict ta4 service taJq value.added tax, duti€s
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tsr(es or $drnory paymeoA in rcladou to corlEad labour and / q otlrer coutracrors and / or suL

c.oEadors, sfannory p€osioo or othet ernploymenr beoefit plan confihJtiors, fe€s,

ass€ssm€nts or clarges of any kind whalsoev€r, includiog any Eurcharge c c6s dl€teorl

togeth€r with any inte{Es and any peoalties, additions to tax or sdditiooal Ernount wirh rcspect

rhereto; and Taxdiqt will be consmrd accordingly;

1.22_ 'Ttr L.rr'meaDs all Applicable bws, acts, rules and regulations dealing with Taxes

idcluding but rct limit€d to the income-tax, weilth tax, sales tax / va.lue added tax, s€rvice tax,

goods and services tax, customs duty or any oth6levy of similar natue;

1.23. 'Tnn.f.r!r Conpuitr' rneans Trarsferor Cmpa4y I and Transfe.or Company 2,

collectivelyg

1.24. 'Trrnsferor Coopany I'mearu lnCred Wealth Private Limited is a privale compsny

incorporated on May 20, 2019, rmder the provisions ofthe Componies Act, 2013;

1.25. 'Tratr3fer,or Compary 2' meaos InCred R€search S€rvices Privat€ LiDited is a private

company incoDorated oo Novcmb€r 9, 2016, urder the povisions of rhe Componies Act,

2013;

1.26. 'Tnnsfcr€a Conprnie' mearu Transferce Compary I sd Transferee Compaly 2,

collectivcly;

All teams and words not defioed in this Scheme shalt, unless r€pugDsnt or contrary to the

conterd ot meaning th€f,eoq have the same meaning asqibed to th€o undq the Act, Income-

lax Act. 196l and oth€r applic€ble laws, nrles' regulaiooq bylaws, as rhe csse may be, or

any staturor, modificrtior\ or rHnactrnent d!€'eof ftom time to time.

2. INTERPRET,A.TION

2.2 he{dings, subheadings, titles, subtides to clauses, suLclauses and paragraphs are for

i[fomation and conv€ni€rlc€ only and sha.ll rct form part of the operative provisions ofthis

Scheoe and sball be iSnorrd in coGauing lhe same;

2-3 refelences the word 'include' or 'including' shall be without limitation;

'b@

1:

c.!
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In this Scherne, uoless the context otherwise requires:

2.1 words defloting singular shall includc plural aJ)d eice rersa:
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0cil e
rcferrocls to drys, mooths and y€us arc to cal€rdE daJls, cal€dEr oooths and catcodr ycars,

rcspectively;

2.5 a reference to ao article, clause, sectio[ paragraph or schedule is, unless indicated to the

contED/, a rrfef,eoc€ to an articlg clause, section, paragraph or schedule oflhis Sch€rne;

2.6 reference to a docuraent includcs an am€rd$ent or suppleeent to, or r@lacerD€Dt or novation

of, thst doqtrn€nt;

word(s) and Gxpression(s) elsewhae defitrcd in the Sch€rrle will have the mcaring(s)

respectively asribed ro theo;

2.8 refctance to any law or to aoy provisioo th€rcof shal ilchde rcfer"ic€s to any such law or to

any provision thercof as it may, aftet the date h€reoi &oln rLa€ to time, be snended,

supplemedted or re€oacted, or to 8ny law fi any provision whidr replaces it, and any reference

to a stahnory govision shall include any subordinare lcgislstion made ftom time to time under

that provisioo;

2.9 a rsferroce to a bslance shed or l,lofit atd loss accourt sh8ll inchde a rcfercnce to my note

forming p8n ofiq ard

2.10 one goder includes 8ll g€rde(s md references to any gend€r inchd€s a rEfer'€nce to other

getdels; referEnc€s to 'it' shall be desnod to include ref.rcoces to .him or her as the c€se may

be'.

3. DATE OF TAKING ETT'ECT AND OPERATI}'E DATE

3.t The Scbe[I€ as s€t out hqein in its prEsetl form or with any modification(s) ard arnendmenrs(3)

made as per Clause 42 ofthe Sch€mq eproved or imposed or direttcd by the NCLT, as the case

may be, shall be effective Aom the Appointed Date ard shsll be operative from the Effective

Date.

1.2 lf any Claus€ ofthis Scheme is found to be unworkable for any teason

shall not subject to the decision of Board of Dircctors ofthe

implerlentatiolt ofthe other Clause ofthis Scherne.

4. SHARE C.{PITAL OF TIIE COMPANIES

'1t
4,1, 'l'Irc authofised issued, subscribed pard-up

March is as tur&r:
Pri

Transfemr l as on

*,t'U
t'-

.qId[O +
A

$
..I

Li!$i

5

.qd?l



Auahorfted share capit .l

10.000 equity shar6 withour differatial votirg rights ofRs. l0/. each

50,000 equity shares with diff€{catial voti[g rights of Rs. I 0/- each

1,00,000

5,00,000

Total 6,00,{n0

Issued, aDdsu shar€pskl-up capital

10,000 equity shsres ofRs. l0/- each

41,5,16 equiry shares with differential voting rights of Rs. l0/- each

I,00,000

4,15,460

Total 5,15.46t)

4.2

4.3

0a117

The aulhorise4 issuo4 subscribed and paid-up $8c c4ital of TraDsfoee Compa.y I or

Resuhiry Cqnpony &s m Mardr 27, 2025, is as wder:

The authorisc{ issue4 subscfl:bed aod p6rd-W sharc capital of Trasf€iee Company 2 or

Demergcd Ccnpany as on Mmdr 27,2025, is r under

4.4 The authorise4 issued, subscribed and paid-up ofTransferor Ccapony 2 as on

Autbori!cd sharc capilal

3J1,94,000 equity sharcs ofRs. l0/- each

7, I 6,000 compulsorily convertible preference sharcs of Rs. I 0/- each

6,00,000 optionally convertible rodeernable preference sharcs of Rs.

I O^ each

34,19y'0,0@

7r,60,000

60,m,000

Totsl 35'5r,00.000

Issu€4 subscribed rttd pail-up sh8lt c.pitr.l

137,57190 equity sharcs ofRs. l0/- each

4,53,962 optionally convdtible rcdetarablc prefercncc shares ofRs.

I U- €ach

13,7533,9N

45,39,620

ll
7,00,00,000 cquity shares of Rs. I 0/- each

70.00,00,fix)

Issued, subscribed and paid-up ihere

5,15,00,000 equity slures ofRs. lcl/- eacl al"^'"s*?7o l1l 51.50.00.000

5150,00,ffx)

;r.i.r.:/,,,:it:
-i.,+
q{s6

lr

9

is as under:

I2

Amount (Rs.)

Total 14rr,r3520

share clpital
ADouDt (Rs.)

70,00,m.000

/r+-Q\r.r"'

\X4"{:a*V--f"tt
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I,m,00,000 equity shares of Rs. l0/- each I 9.00,00,000

Total r9,00.00.m0

Isluc4 suhcrlb€d iDd paid-up rharc capitil

1,82,60,m0 equity shrr€s of Rs. l0/- each 18,26,00.000

Total r &26,00,000

rt ry.

l3

Autborlsed share capital
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PART B

AMAI,GAMATION OF TRANSFEROR COMPAI{Y I WITH TRANSFEREE C,OMPAI{Y I

TRANSFER AND YESTTNG OF ASSETS AND LIABILITIES ANII ENTIRE

BUSINESS OF TRANSFEROR COMPANY T

5.1 Subject to the provisiofls ofthis Schemq including in relation to the mode oftransfd or vcsti[8,

widr gffect Aom thc Appointed Datq the entire undqtsking of Transferor Company I

compdsitrg ofall the dcbts, liabililies, dutics dld obliSations ofTra[sfqor Compasy I ofevdy

desctipion and also including withom linitation, 8ll movable atd immovsble Fop€tties, if
aoy, and assas ofTransf<ror Company I compdsing 8Dolrgst orhers, 8!l vficles, fumiture and

fixtures, computers / &ta processitg, software, office equipmeot, clectrical installations,

telephones, facsimile and other comrnunicatioo facilities and busin€ss licenscs' perEits,

tndernarts, pate s, rcgisEations, authorizations, ifany, rights and benefits ofall agreerncots

and all oth6 intqests, nghts and powers of every kind natwe ard description whatsoevg'

privileges, likics, .as€tn6ts, advantaS6, bcoefits aDd appmvals, sball, wirhout funh€' act

or deed, but subjed to dre chsrgcs affectitrg the samc, be tansferred aod / or deemcd to be

ransf€fled to aDd vested io Transf€ree company I on a going concem basis so 8s to b€coDe

the properties ofTransfqee ComIany I .

5.2 Withour prejudice to the above, in respect of such movable asssls and prop€rties (taDSible or

intalgible), iocluding cash in hand, of Transfeor Company l, capable ofpassing by delivery

or by endorsement, shall be so delivetcd or endotsed, as the case may be, and, uPon such

delivery or endors.ft€ot, such assets or propqties shau stand transfercd to Transferee

Company I wifrout rcquiring any deed or iDsmElcot ofconvsyaoc€ for transf€t ofdE same'

Tra$feror Compaoy I 8nd Transfc.ce Compary I will execute the necessary docrlmerlts, ifso

requirEd or oth€iwise coGidscd dEirable, to eDable any third party, including any Appropriate

Authority, to give formrl effcct lo the above proYisions.

5,3 Ary bencfi! cxwrption or crcdit under the iocoltre tax, sales tal. excis€ duty, customs duty,

ta)q value sdded tax, goods and s€rvices lax, etc.' which Transferor Compaoy I is

to in t€.rms ofthe Applicable Laws shall be available to and

5.4 All debts, Iiabilities, duries and obligations of wery kind,

provided for in the books of accounts and whethq or nol

Transfero! Compafly I shall also, under the provisions of any App

deed. be to or be deemed to transfe.red to Transfef,ee ComPany l,

servlce

entitled

l.

n01

of

any

1.1
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so as to become as and from the Appointed Date, the debrs, liabilitieg duties atd obligations

ofTralsf€ree CompaDy I , and it shall not be nec€ssary to obtain the com€trt of any third party

or oth€r petson who is a party to any conEact or arrangqn€nt by virtuc ofwhich such debts,

liabilities, duties aad obligations have arisor.

5.5 Transferee Compory l, may, at 8ny time, afrer comiDg ir[o effect ofthis Schonq ifso required

or othelwise considered desirable, under any law or othervise, execute deeds ofcoDfirmatioD

in favor of drc creditors ofTra[sfaor Company I or in favor of any other party to the contra.,

or arrangement to which Transfcror Company I is a party, in order to give formal effect to the

above provisio$. Traosf€ree Company I shall uddei the Fovisions ofthe Scheme b€ de€med

to be authorized to execute ally such $itings oD behalf of Tra$f6or Company I as well as to

implement alld caEy out all such forrMlitics and corrplianccs lefcned to above.

5.6 The transfer md vesting oflhe undertaking(s), itrcluding the eitire businesses of Transferor

company I as aforesaid, shall be subject to the existinB se$riti€s or chrrges, ifany, subsisting,

over or in respect of thc assets or 8!y patt thcreof ofTransfemr CoEpany l.

5.'l On and from the Elfcctive Date ard lill such time that the nam{s) ofthe bank accounts of

Tmnsferor Compsny I have been r€placed with thar of Transfqrce Company l, Transferee

Company I shall bc eotitl€d b maintain atrd op€lale the bank accounts ofTraDsfaor Compaly

I in the mme ofTransferor Company l. All chequ6 atd orber ncgotiable insEun€nts which

are in the name ofTransferor Company I and received after the Effcctive Date shall be acc€.pted

by dre bankers ofTransfetee Compaly I on pres€ritatiotr by Transfsee Compsny 1.

5.8 On the ScheEg becoming effective, benefits of all corporale apgovals as may have already

bean taken by Ttansfercr Company I , whetlEr b€ing in the oalrtle ofcomplianc€s or otherwise.

urder Applicable Laws, slEll b€ deemed lo have b€€n laLen / compli€d wi

CoBpany I with effect ftom &e Appohted Date.

authorizations' apFovals, oo objection or other c€dificat€s' excmptiotrg

concessions, waivers, or rights, under the Applicable Laws ('Prrt B Licens6'),

to, oi be dcemed to have bceo transfened to, .nd be available to TraffferEe Cotnpany t,

l5

,21ii\

@\
'-w

Provided always, thar this Schcme shall not operat€ to eda.8e tb€ security or charge for any

losr! deposit or facility c'rst€d by Transferor Comp8ny I which shall vest in TE[sGree

Company I by virtue oftbe amalgartation ofTransferor Company I witb Transferee Company

I and Trartsferee CmDaoy I shall not bc obliged to srate ary finlher or sdditional s€curiry

thcrcforc after the amalgamation has b€come opqative.

5.9 With effect ftom the Appointcd Dare, dl the consenls, p€imbsions,

ofby Transfemr Compatry l, dtall wittlout atry ftrth€r act, instrument or deed, be
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to b€amc as atrd &oe Oc Appointed D8te, the Part B Lic€nscs ofTraDsfcree Company I, and

such Pan B Licrns€s shall renaio valid effcctive and €oforcaablc on the same terms and

conditions to eoabls Transferee Company I to ca(y on the operations ofTransferor Compaty

I without any inEEuption and, wh6eve( so lEquired, the Part B Lic€0s€s shsll be 8ppropriately

mutated / recorded by the corcemed Approprisre Authority itl favour ofTransferee Company

I 8s if fie same were originally givco by, issued ro or exccutcd ia favour of Tnnsfcree

Company t.

5.10 Transfercc Company I shall, if so required or considered desilable, hle relevart intimations,

for the record ofall ofthc Appropriate Authoritics, who shall rake them on file, pursuant lo the

Order.

5.ll This amalgsm8tion has been drawn up to comply with the conditions rclating to

'Amalgamuion' as defiocd iD scdioD 2(lB) ofthe locomc-tax, 1961. If any of the tems or

p'rovisioas ofthe Schanc Ere found or inte(prcted ro bc incoDsistcot wirh the provisions ofthe

section 2(18) of the Income-lax, 196l at s later drtc ircludiltg rcsulting from an ameodm€ot

. oflaw or for any other reagon vrbatso€ver, the pmvisions ofthe said s€ction ofthe lncoIlle-tar,

1961 $all prevail and the Scieme shall stand modified to the extent det€f,mi[ed necesssry to

comply with section 2(lB) of the lncome.tax, 1961. Such modifications will, howwer, not

affcc{ the other patrs ofthe Sdrcrne.

6. BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMP.ANY I

6.1 with effcd tom the Appointcd Date and up to and including the Effedive Date:

i) Trsnsferor Company I shall cary otr and be deemed to have caried ol the business and

activities and shall stad poss€ssed ofall rhe ass€rs alld Fopertieg in trust for Transferee

Compatry I and shall accoutt fo. the same to Tratrsferee Company l.

ii) Any income or profit acc{uitrg or arising to TraDsferor Compaly I and all coss, charges,

expers€s 8nd loss€s or l8xes (includinS but not limited to advance trx, t8.x deducted at

soulrr, taxes t ithhcld / paid in fo.eign comtry, etc.), arising or incun€d by Transferor

Company I shall, for all purposes bc tseatcd as the iDcomc, profits, costs, charges,

expens€s Erd loss€s or tax€s, as the case may b€, ofTr&sfsee

available to T.ansfgee Compsny I for beirg dispoced-offin aDy

6.2 With effed Aom the Appoitrt€d Dale, sll d€bts, lisbilities, duties and o

Company I as on lhe close ofbusiness on the dat€ preceding the

not provided in the books ofTransferor Company I and all liabilities debts,

which arise or

+

ate

afl€' the Appoinied Date shall be deerned debrs, liabilities, duties
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7. CONDUCT OF BUSINESS TILL EFFECTTVE DATE

7.1 with effecl ftqm Appointed Date and up to and including the Effective Date:

i) Transfaor Company I shrll csry on its business with r€asonable diligerce afld in the

same manller as it had be€fl doing ,r'rr"ro Mor€ afld Traosfercr Company I shall rlot

ahcr or expsnd its busin€ss qccpt with th€ writtctr concuuence ofTrosferee Company

l.

ii) Transfqor Company I shall rc! without the writtea concurencr ofTraosferee Company

I , slienat€, charBe or encurlber irs und€daking / aEy part ofits und€rtakin& or und€rtake

any bonowings or distsibute any dividends, or issue any slures or vary its sharE capital

in any mam€r.

With cffect from the Effective Date, Transfcr€e Company I shall coDrm€oce and carry on and

shall b€ authoriz€d to carry on the businesses carried on by Tralsferor Company l.

1.2 Transferce Company I shall be e itle4 peiding the sanction ofrhe Scheoe, to spply to the

Apprcpriate Authoritics as consideied neclssary under 8ny Applicable [nw for such conseflts,

approvals and sanctions which Transfcree Compatly I may require to owD and carry on the

business of Transferor CoEpany I and Transferor Company I shall provide all such co-

op€ralio[ and assistrnc€ as may be rcquired by Transferee Company I for making such

eplications.

8. STAFF AND EMPLOYEES

8.1 On the Schqne coming into effec! all staffand ernploy€cs ofTrsnsferor Compony I ir s€nrice

on the Effcctive Date, shall be deemed to have become staff and einployees of Transfcrce

Compaoy I without any break in their service and the t€f,ms and conditions ofthct employmeflt

with Tralsferee Compsny I shall be no less favorable than those on which they are engaged

by Transfercr CompaDy I as oD the ElIective Date.

8.2 Il is expressly provided that, in so far as the gratuity fund, provident firnd, superamuarign

b€oefit ofthe stafr and employees of Transfemr Company I is concemed,

coming irlto effect, Transfa'ee Company I shall sfand substituted for T
for all purposes whatsoever in rclalion to the administration or op€ration of
relatio to meke contributions to the said fund(s) in

17ffi

atd obligstions ofTransferee Coopany l.

or any other special sdem{s) / fimd(s) or similar beoefits, ifaDy, created or
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provisions the!€ofas per the tefins provided in the respedive trust deeds, if 6ny, to the end and

intent 0lat all rights, duti6, pow€{s and obligations ofTransferor Company I in rclation to such

fimd(s) shall become those ofTransferee Company I and all the rights, duties and boefits of
the e'rnployeG ofTratBferor Compary I undcr such filods and busts shall be protectcd, subject

to the provisions oflaw for the time being in forca. It is clarified th.t the sgvices ofthe staff

aDd employe€s of Trarsfcror Compalry I will be treated as having bear continuols for the

prrpose of thc said fi.rnd(s).

In so f.r as the providc firn4 gratuity fimd, srlperaruuatiotr filnd or other spocial schemqs) /

furd(s) or similar bcnelits, if any, caeat€d or existing for the benefit of the employees of
Transferor Compary I is concerned, upon thc coming irlto effed ofthis Scherne, the balances

lying in rhe accoonts of the ernployees of Tralsfcrcr Company I in the said funds as o! the

Effective Dar€ shall stsrd taDsf€rr€d ftoltl the r€spedive tusts / filltds ofTraDsfcror Compatry

I to the cor€spoding tusts / filrds s€t up by Traosfq€e Company l.

9. CONTRACTS, DEEDS AND OTIIER INSTRUMENTS

Subject to the oth.r Eovisions ofthis Scheme, all coltsacts, dc€ds, bords, agreern€[ts, lease

agrEerne[ts, Ieave and licerye agreerrents, engagern€ots, consents, approvals, guarantces and

other instrurne[ts, ifany, ofwhatsoever natrur to which Transfqor Compary I is a psrty and

which hsve not laps€d and are subsisting or having effea on the Effective Date shall be h full

forcc and effecr agairm or ia favor ofTransferee Company I, as thc case may be, and may be

enforced by or against Transferee Company I as firlly and effectually as if. instead of
Transferor Company l, Transferee Compaoy I had beor a party thercto. Tranaferee Company

I may e ei in1o and / or issue and / or executc dceds, writings, addeodums or confirmations

or entar into any tripartite arang€drents, €onfirmations or novatioDi to which Tlatrsferor

Company I will, ifnecessary, also be party in order to give fonnal effect to fte provisions of
this Scherne, if so required or if so considercd necessary. Transferee Company I shall be

deGned to be authorized to execute any such d€€ds, writings o! confirmatioDs on bdralf of
Transferor Compa.oy I aDd to implernent or carry out all foEDalities rcquirEd on tfie pan of

Tralsferor Compatry I , to givc effed b the provisions of this Scheme,

IO. VALIDITY OF EXISTTNG RESOLUTIONS, ETC.

Upon this Scherne coming into effect, the resolutions / power of
Transferor Company l, as are considered nec6ss.y by the Board ofT
and that are valid and subsisting on the Effective Datg shall coltinue to be valid

and bG considerEd as resolutiotrs and pow€i of attomey pass€d / executed by Transferee

Compaoy l, ad if any sudr Esolutions have any monctary limits approved utrder the

or any oth€. applicsble stahrrory pdovisions, tben such limits as are

+_

1

t8
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co$idered necessary by the Board of Transferee Compary I $all be added to the limits, if
any, under lik€ rcsoldioos passed by Transfeiee Codp6ny I and shall constitute the neir

aggregale limits for each of the subject matters covered under such resolutions / power of
attomeys fur the pulposG of TraNferee Company I .

II. LEGAL PROCEEDINGS

I I .l All suits, actions or legal proceedings ofwhatsoeyer nature by or agaiost Transferor Company

I perdinB at / or adsing aft€f the Appointed Date shall be c$tinued aod / or enforced utrtil the

Effective Datc as desired by and as p€r ilstructions by Transferee Company 1. As and from the

Effective Date, the legal proceedings shall be conrinued and enforced by or against Transfere€

CompaDy I in the sam€ manner and to the sam€ exte as rpould or mighl have be€n corfinued

and enforced by or agaiust Tra$feror Company I .

I 1.2 Further, the aforernentioned proceedings shall not abate or be discontinued Dor be in any way

prejudicially affected by reason ofthe amalgamatioo ofTransferor Company I with Transferee

Company I or pu'suant to anything contained irr the Schqrne.

12. SAVING OF CONCLUDED TRANSACTIONS

The traosfer ofgoperties and liabilities to, and the effectiveness ofcontracis, deeds and other

instnmreots and contimrance ofproceedings by or agaiNt, Transfere€ Company I as envisaged

in Clause 5, Clause I and Clause ll above shall not affect any t ansaction or proccedings

already concluded by TraDsferor Company I oo or before the Appoirted Dale and after rhe

Appoinred Da& till the Efective Date, to the erld attd intent that Transferee Company 1 acc+ts

and adops all acts, deeds ard thiDgs done aod executed by Transferor Company I i.o lespect

thereto as done and executed on behalf of itself-

13, IITERGER OF AUTHOR]SED CAPITAL

l3.l As an integal palt ofthe Schorne and upon coming into effect ofthe Schemq the authorised

share capital of Traosferor Company 1 shrll stand carried forward and merged with the

authodsed shar€ capital ofTlaqsferee Company l. The authorised sha.e capital ofTmDsfer€€

Company 1 shall accordingly stand inoeased and the existhg Clalse V of

instrument, or deed ard without aEy furthd pafneDt of sta.op duty ot

following clause:

+

'The Authorized Share Capital of the Company is Rs. 35,57,00,000/- (Rupees

7

. lg
i;s(*i

\,W

of Association of Transferee Company I shall be substituted,

Lt kt$ onv dieided into:
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(a) 3,42,04,000 (Ihree Crores Forty 1\to l,o*hs Fow Tholtand) equity shares haing tie face

valxe oJ Rs. l0/- (ktpees Ten only) eoch;

O) 50,000 (FilA Ihousa ) e4uity sharcs nith diferential votiag nghrs haing theloce vahe

of Rs. l0/- (Rryees Ten only) each;

(c) 7,16,N0 (Seven l4khs Sineen Thousand) compkonly conertible prelerence shqd

hoving the face vlue of Rs. l0/- (Rtpeet Ten only) each;

(d) 6,00,N0 (Sir lAkht) o4ionolly convettible redeenable peferenee shares having theface

wluo of Rs. 10./- (htpees Ten oaly) eoch-"

13.2 Fultller, in the ev€nt ofany incr€ase in the authorised share c@iral ofTransf€.tot Company I

aod / o, Transferce Compaoy I before tbe Effcctive Date, on saoctioning of the 8ny other

Scherne by the coDpet€ authorities or otherwise increased indepeodantly by thc rcspective

Companies, such increase shall be given effect to while aggegaling the authoris€d shee capital

of Transfsr€e Company I aod lhe clslr3es !'rovided he.einat ove shsll stsnd modified to that

cxtcilt such that the such iaqease shall bc tak€n in accouot while aggregating thc suthorisod

sharc capital uodcr the prcsat Sch€me,

13.3 For this purpos€, in accordaace with Section 232(3Xi) offte Act, the stamp duties and / or fees

(itrcluding regisiration fe€s) paid on the authorised share catital ofTraosfercr Company I shnll

be utilized and appliod to the incrcased authorised share capiral of Transferce Compatry I

pu.suant to Clause l3,l and no s€parate proc€durc or insarutglt or dc€d or pa),oclrt of any

stamp duty and rEgisElriotr fees shall be requted to be followed under the Act. Further, for atry

additional increasc in its auhoris€d share cspital, Transferee Company I shall msle paymeot

ofthc appropriste fe€s aod slamp duty and no separEre proc€dEe or instwn€nt or deed or shall

be requirEd to be fouorred tErd., the Act for such incaEase i.tr authorised sharc capital. Howevet,

Transferee Company I shall file the arnended copy of its Memorandtnn and the Articles of

Aslociaion with the Registrar of Companies withh a period of 30 days from the EFective

Dare snd the Registrar ofcompanies shall tskc the sane on record.

13.4 It is hcr€by clarified thar the conseot of the sharelplders of Transferor Company I and

Transferee Company I to lhe Schern€ shall be sufficieGt for puposes of effccting the changes

dcscribed in Clau-ses l3.l to 13.3 above and that no filrth€f, rcsolution uoder Scctions ll, 14,

6l or any oth€i applicabl€ provisiotrs of the Act, would bc requircd to bc separalcly

.I!

14. TREATMENT OF TAXES
t x

receivable by or on belralf of Tansfemr Company l, including all or aly

claims, s€t-offq including uedits or

(
J

fa
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l4.l Upon thc Sch€me coming into efrcct, all Taxes,/ cess / duti€s paid,
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purposes, be tseated as the tax / cess / duty, liabilities or refimds, minimum altEnate tal. claims,

sct-offs, cedits or entiderncrts ofTransferee Compony l.

I 4.2 Upoo the Schernc bccoEing effecrive, TEosferee Company I is a.lso expr€ssly p€mittod, if so

required, to revis€ its itrcome tax rctruns and other raurns filed under the tax laws and to claim

refunds, credit of advance tax and vithlrolding tax ard dl other taxes paid by TEnsferor

Compaoy l.

l5-t Upon this Scherne becominS eff€ctive and in consideration for the amalgdnation ofTra[sferor

Compuy I with Transferce Company l, Transferee Company I shsll, witholn 8ny frrth€r acl

or deed, issue arrd allot optioBlly oonvdtiblc redeeoable prefcrence shares of Rs. 100/-

(Rupees Hundred onty) eaclL 8s per the tfirs and subject to conditions as set out in Schcd[lc

as fully paid up to the exter indicaled belo$', to the equity sh.r*olders ofTransferor C-ompany

I holdiog equity strares in Transfcror Company t otber than the wholly owned subsidiary of

Traosfcr€e Company I itself, whose nemes are rccorded b the rcgister of meqlbcrs of

Tre$feror Company I on the Rccord Dal€ in thc followi4 propoftioa:

'1,863 (One Thoas,d Elght Hur.dtal ond SiayThrcc) lt J paid uP oprionall!

contertiblc rcdecmoble ptderencc sha.es of Trcaslcrcc Coapany I oJ Rs. 100 (Rupees

Harutred oaty) cech lor ev.ry 40 (Fody) equity sharcs oJ Ttansf*ot Corrpany I of Rs. l0

(Rapccs Tca only) coch lully pid ap"

15.2 Fraction sharcs arising as I r€sult ofthe spplicatioD ofthe abov€mentioned proportion shall be

rouDded off to the near€st integer by the Boad ofDircctors ofTransferee Company 1.

15.3 On i$ue and allotrneot of optionally convertible redeernable preference shares by Transfere€

Company I to shar€holdcrs ofTransf€tor Company l, the equity shares held by the said equiry

shareholders ir Transferor Company I io thc d€mareIializcd form, shall, without aoy further

act, deed or instnment be deemed to have been sutomatically cancclled and be ofno effect'

15.4 The optionally convenible redeemable preference shales in Transf6ec Company Ito

ro the equity shareholders of Transferor Company I exaept the wholly

Transfe.ee Company I itself slEll be subjeci to the Mernorandum and

ofTr sfer€e Company I and shall raakporipass! withrh€ existing equity

Cornpany I ard shall b€ d€emed to be in compliance wilh the Act and

guidclin€s issued by thr stdrrory / rwulatory auduities in lodia-

2t,
:

*
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15.5 The issua[ce and allotmer of the optionally convertible redeemable preference shares by

TrEnsferee Company I 8s provided in this Schqn€ is 8rr integral port h€reofand shall be deerned

to have b€€d carried ou! without atry firrther act or dc€d by Trattsferce Company I as ifthc

pmcedure laid down undef, Sections 42 ard 62 oflhe Act aDd any oth6 applicable Fovisions

ofthc Acl were duly complied with.

15.6 Tra$feree Company I shall, if nec€ssary and to the cxtent required, increase o! decrease or

reclEssiry irs aurhorbed share capital to facilitate issuance ofshares undct this Schernc.

16. ACCOUNTING TREATMENT IN TTIE BOOKS OF TRANSFEREE COMPANY 1

Upon the Scf,EDe becomiDg cffective and with effect tom thc Appoitrted Date, Traosferee

Company I slutl account for the scheoe ir accoda[ce *'ith Indian Ac.ountiEg Stsndards 103

or othsl Indian Accounting Standards notified urdcr Section 133 of the Act, uDd€r the

Comparies (Indian Accouffing Standard) Rules, 2015, as may bc amended ftom tim€ to time

ond AS), orher accountiDg priqciplcs geoq-atly accqtcd in lndia and ary oth€r applicable

provisions and laws for the time bcing in force.

I7. DISSOLUTTON OF TR,ANSFEROR COMPANY T

Oo dtc Sc.b€tne becoming effedivc, Transfqor Compa4y 1 shall staDd dissolved wi0put

winding up, and the Bosrd ofTransfercr Company I shdl without any fifihcr acl instrtme

or deed be and stand dischsrged

i

-i
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PART C

DEMERGER OF DEMERGED UNDERTAKING FROM DEMERGED COMPANY

INTO RESIJLTING COMPA}IY

18. TRANSFER AND }'ESTING OFDEMERGED UNDERTAKING

l8.l With the effect from the Appointed Datc and upon this Sch€se coming irto e{fect, tbe

D€nerged Undcrtaking (ircluding all accraions 8nd ap,putenanc€s) shall, without any finther

ac! instrun€ot or deed, bc atrd stand dernerged ftoar the Demerged Compaty aod transfered

to and vested in oi be deemed to be trarBfr.ed to aod vested in the Resulting Company, as a

goiDg concenL so as to vest in the Resulting Compmy, all the rights, titlcs aDd int€rests

p€rtahing to rhe D€merged Uadertaking pursuatrt to Scdioos 230 to 232 ofrhe Act and any

other rElevarf Eovisious ofthe Applicable Law and tbe Order, subject however, to subsisting

dw3es, ifany.

Movable ass€ls and gopenies, other thsn those specified above, including sundry debtors,

outstanding loans and advances recoverable in cash or in kind or for value to be reccivod, bank

balances and deposits with goveanm€t[ semi-govcmment, local and other authorities and

bodics and q$tom€rs ard othe. pelsoDs, any assels acquired ftom ftture capiral iaises

Ed€rl8k€n by thc Derncrged Compary in connection with the expansion of the Demergd

Business, investrnedts in shares other than invGtmetu in subsidiaies, bonds, units of mutual

fun& and any other secldty, shall, without any furthcr ac! instrument or d€ed, staad

transfcred to and vested io aad /or be deem€d to be trarsfdred to and $rnd vested in the

Resulting Company under the provisions ofany Aplicable l-arr-

The Dernerg€d Company 8nd the R€sulting CoEpany will execute the rccGsary documents, if
so required or otherwise consider€d dBirable, to fiable any drird p.rty,-

Appropriate Authority, to give formal effect to the above provisions. Any

or credit under the income tax, sales tax, excis€ duly, customs duty,

tar, goods and sef,vicr tar, etc., which the Dcmerged Company is

Applicable Laws in conncc-tion with the Demelged Und€rtEkin& shall bc

h the Resultillg Company

-,,q

18.2 Without prcjudic€ to the provisions of Clause l8.l abovg in respea of such movable assets

and ptoperties ofthe Dfirc4€d Undertakin& including cash in had, capable ofpassing by

delivery or by endorsernorrt, shall be so delivetd or eldorscd, as the case may be, aod upoo

zuch delivery or endorsem€nl such assets or pmp€f,ties shall st6nd ransferred to the Resulting

Company eithout rcquiriog any deed or instrumett ofcoovcyatrc€ for transfer ofthe same.
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18.3 All debs,liabilitieg dutics and obligations ofevery kiad, nature, dBcription of rhe Dernergcd

Undotakiig, whaher or not providcd for in the bools of accounts, shall also, utrdcr 0te

provisions of any Applicable Law, without atry further act or deed be transfefl€d to or bc

deern€d to bc transf€d€d to the Resulting Coolpany so as to becomc as and from the Appointcd

Date, the debB, liabilities, duties ad obligations ofthe Resulting Company and it shall not be

neccssEry to obtain the conselt ofany third party or othc:! pcison \lho is 8 paIllr to alry contract

or arsngcm€rrt by vitue ofwhich such d€bts, liabilities, duties and obligations have adser.

The Rcsultiog Company, may, at any time, aier the cotdng into effect of this Scherne, if so

rcquircd or othcrwise consid€red &sirablc, undcr any law or otb€rwis€, ex€cute d€eds of
canfimation in favor ofthe creditors ofthe Dern€rged Company or h favor ofaty oth€r party

to the co racl or arrang.rnent to which the Dem€rged Company is a patty, in order to give

fomal elTect to the abovc provisions. The Resulting Company shall uldei the provisions of
thc Scheme be decned to be authorized to execute sny such writings on be*ralfofthe Demerged

CoEpany as well as to implerned and crrry out .ll such formalities and compliances refered

to above-

18.4 The tsarsf€r aod vesling of rhe properties, a$e€ts, liabilities of the Dernerged Company iD

rclation io tbc D€n€rged Uodcitaking into the Rcsulting Conpally ud€r Claus€ 18 of this

Scheme shall be subjecr to the mortgages @d charge, ifany, affecting the saroe, as and to the

extent hereinaft c, provided.

The Derne{g€d Company shall not cleate any Eno.nnbraoccs over the assets or prop€rti€s of

tlle Dcmqgcd Und€rtaking after the datc of approval ofthe Scheme by the Bosrd of DrEctors

of the Res ting CoEpony without the prior wrin€d conserf of the Boad of Diiectors of

Resultirg Company.

18-6 Encumbrances existirg prior to the Eff€ctive Date over the assets and properties of the

Remaining Business or any part thereof and which relate to the liabilities and obligations of the

Remaining Business slull continue to relate only to such ass€ts aqd properiies

the Remaining Business 8nd shall not exterd or attach to any ofthe assels and

Dernerged Undcnaking.

2.t

18.5 All rbe existing s€cllities, mortgages, charges, encrmrb'rances or liens (d!e 'Elcumbranccr'),
existing prior to the Efcctive Date ovcr the assas and propeaies ofthe Dernerged Undertaking

or any p.It thercofatrd which date to the liabiliti€s .nd obligatioDs ofthe Demerged Compury

which are transferred as pan ofthe Demcrged Und€dakin8 shalt continuc to relate orly to such

ass.ts ald propcrties whic,h belong to the D€mergcd Uadertaking ad shalt oot cxlcnd or attacb

to ary ofthe ass€ds and Foperties ofthe Remaining Business.
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Any rcf€rence iq any seruriry documents or a[angemenB (to which the Dem€rged Compaqy

is a party) to the ass€ts aad properties FrtaiDiog to the D€m€qed Unde*aking sha[ be

construed as a refef,ence to the Resultitg Company and the same shall stand traosferred to /
substituted in the name ofthe Resulting Company by virtue ofthis Scheme. Without prejudice

to the foregoiag, the Demeqed Company and Resulting Company may execute any instrumeDt

or docw[e or do all such acts and deeds as may be considoed appropriate, iocluditrg iliag
ofBecessary particules and / or modification(s) of cbarg{s), with the ReBistsar of Compani€s

to give formal effed to the above provisioDs, if required.

18.7 On and ftom the Effective Date aad till such time that th€ name(s) ofttle bank accouob ofthe

Demerged Company which are being transferred as pafi of$e D€merged Unddtaking have

b€en rQlac€d with rhat ofdre Resulring Cornpary, the Resulting Company shall be eftitled to

maintain and op€rate such bank accounts of the Demerged Company. All cheques and other

oegotiable instrumeds, which ale iri the name of the Demerged Compaay and received affer

the Effective Datc shall, on presentation by the Resulting Company, be acc€pled by the bankeis

ofthe Resulting Company ard credited to the account of the Resulting Company.

18.8 oIr the Sch€rne tecnming effectivq benefits ofall coryorate approvals as may have already

b€efl taken by the D€meged Company io relation to the Demerged Urdertakirg or which are

applicable to the Dernerged Company, wbetier being id the natue ofcompliances or otherwise,

ulder Applicable l,8w, shall be deemed to have been taken / complied with by the Resulting

Company with effect from the Appointed Dare.

18.9 With effect from the Appointed Date, all the c4nsents, p€rmissions, registratioos, licenses,

authorizations, apprcvals, no objectio! certificates or oth6 c€rtific€les, exernptioas, sanctions,

quotas, concessions, waivers, or i&ts, uoder the Applicable I-aw (.Pad C Licens6'), held

or availed of by the Dernerged Company in relation m the Dernerged Undcrtakirg shall

without arly firther ac{, iostrume or deed, be transfared to, or b€ deemed to have beeil

ransferred to, and b€ available to the Resulting Company so as to becobe as and from the

Appointed Date, the Licenses ofthe Resulring Compa{y and shall rernain valid, effective atrd

enforceable on the same tef,rDs afld conditions to enable the Resultiog Company to carry on the

oper-ations ofthe Dernerged Undertaking without any interruptiotr atrd, wherever so required,

the Pafi C Lice ses shall b€ appropriately mutated by the concemed Appropriate Authority i[
favour ofthe Resultirg CoDpany as ifthe same were originally given by, issued to or executed

in favot r ofthe Resulting Compaoy.

l8.i 0 Upon the Scheme becoming effmive, the Resulting Campany shall be

of all pre-qualification, track-record, experience, goodwill, quaiity certi

dghts and claims of whatsoever nature and wheresoever situated

possession ofor gradted in favour ofor enjoyed by the Dernfiged
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or pertairing or relatable to the Derne(ged Undotaking for all intents and prnposes and

specifically including but not tidited to the tsack-record and cxpcrieoce of having undertak€q

performod and./or executed the busioess arld / or ordem by the Detmrged Company fiom the

clmD€ocem€nt of its busioess. Further, it hereby clariied that on and Aom the Effective Datq

the Demerged Company would not be entided to use any plequalification, track-record,

experierce, goodwill and all other rights, claims aod powas of whatsosver nature atrd

wheresoever, credeatial which are kansferred to the Resulting Company.

18.1I The Rcsulting CompaDy shalt, if so required or considered desirable, file relevant intimations,

for the r€cord of all of Appropriate Authorities, who shall take them oIt file, pursuant to the

Ord€i.

18.12 The d€rnergsr ofthe Denerged Urdertaking has been drawn up to comply wilh the conditions

relating to 'Demerger' as defined under section 2(l9AA) ofthe Income-tar, 1961. lfary ofthe

teEns or prcvisiotrs of the Schcrne are found or interpreted to be inconsisteot with the

Fovisions of the seclion 2(l9AA) ofthe lacome-tarq 1961 at a later date including resulting

from an amendment oflaw or for any oth€r reason whatsoever, the provisions ofihe said section

of the locomo-tax, 1961 shall Fevail aod the Scheme shall stand modified to the extent

detemined nec€ssary to comply with seaion 2(l9AA) of the lrcome-tax, 1961. Such

modifications will, however, not affect the other parts ofthe Scheme.

I 8. I 3 Upon this Scheme coInilg inro effect, the Resultiag Company alone slEll be liable to perfom

all obligations in respect ofthe liabilities in rela:ion to the Demerged Undertaking which have

bet, transfenEd to it in tcrEls ofthe Scheme. Similarly, the Rcmaining Business alone shall

be liable to perfom all obligations in respect of the liabilities in relatioa to the Demerged

Company, which have not been transferred to the Resulting Company io terms ofthe Scherne.

18.14 It is expressly provided tl8t no term or cotrdition ofthe liabilities tansfgred lo the Rcsulting

Company is modified by virtue of this Scheine exc€pt to the extent rhar such ameridment is

required statutorily or by necessary implication.

19. EMPLOYEES OF TIIE DEMERGED UNDERTAKING

I 9. 1 On the Scterne comttg into eFec! all permanent ernployees of the Demerged U

tbe Demerged Compary in s€rvie on the Effectiv€ Datq shall be deemed to

employees of the Resulting Company without any break in their s€i'vic€

cotrditions of their ernployment with the Resultiog Company shall be no lesJ

those on which they are engaged by the Demerged Company as on the oi
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I 9.2 The existing providetrt filtrd trust and p€osion flmd trust, gratuity firad, superarmuation fi.rnd or

any other filnd establishcd under Applicable laws by whatever rEme called for the benefir of
the tlansferred employees ofthe Demerged Undertaking shall b€ contiDued for the benefit of
such cmployees inclurling €rnployc€s who may hereaffcr join rhc R6ultirg Company on the

same terms and oonditioas and wirh effcct tom such datq and the R€sultirg Compary shall

make 0re nccessaqr comnautioa for such €rnployees raketr over by the Resulting Compury

until the Resulting Company constitutes its own Fovident fimd, gratuity fimd, superannuatiotr

fund or any other special fund and obtains necessey approval for the same- Upotr the Scherne

being effective, the Rcsulting CoEpany .hdl stald substihlted for the Drm€qcd Company fot
all pEpos€s whatsocver rclated to the administration or operation of such hust or fund or in

relatiotr to tlle obligations to contribute to the said funds in accordance with the provisions of
the trust or firods or according to the terrns provided in the respective tust dceds or othcr

docu,rcots. 1te Rcsulting Company uodcrtakG to discha4e all the duties aEd obtigalions and

assurnes all thc rights 8nd powers ofthe Dernergcd Company, tpon the Sclrcme being e$eaive,

in relation to aforesaid trusts or fitnds ofthe D€rnerged Company in relation to the Demerged

Unddtaking. Tbc sgvices of the s1afl workmeo and other employees of the Dem€rged

Utrdqtakiog wilt be E€ated as having bear continuous for the purposes of the afor€said Eusts

/ funds or provisions ofany trust / funds for €mployees. The amount ofliability in respect of
gatuity and leave (dctcrmincd as thc swn payable on the Appointed Dste 8s ifthe same were

due) rclatitrg to the eEployecs ofthe D€incrged Undertaking shall bc approp.iatcly adjusted by

fhe Dernergcd Company atrd transfenrd to the Resulting Company.

20. I,EGAI.PR(rcEEDINGS

20.1 AII legal or other proceediogs (including before any statutory or quasi-jrdicial authority or

tribuml) other than the proceedings related to Tax by or agaiEst the Dernerged Company under

any statut€, wh€ther p€ ding on rhe Ap,pointed Date, or which may be iDstituted atry time io

the futuIe and in each c.se rElathg to the Drm€rgcd UDdertaking (IhEcrScd UrdertrkiDg

Proccedlngr) sbau be continued and enforced by or against tbe Resultitrg Company aftcr the

Effective Date' to the extedt legally p€flnissible.

20.2 If any of the Demcrgcd Udertakhg Proc€edings arc pendiD& thc same shall not abatg be

discontinued or in any way be prsjdicially affected by reeson of this Scherne ad the

pmceedings may be continued, Fosecuted and enforced, by or against the Resulting Company

in the ssmr maoncr aDd to the same extcot as they would or might have b€en continued,

pros€cuted ard eoforc.d by or agaiost the D.mcrged Compaoy, as ifthis Scheruc

made.

,
20.3 lfthe Dsmcf8ed Undcrtaking Proceediags are taken agains [re D€rncfged
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Rcsultitrg Cotnpslry, 8d the latt€f, shall rlimhlrsc 8od iodenniry ed hold hatrl€ss lhe

Dcmcrgpd Comprny against all lisbilities ed obligations ioqllrld by lhc D€mcrged Company

in respect thereof.

21. CONTRACTS, DEEDS AND OTHER INSTNUMENTS

Subject to thc other Eovisions of this Scheme, 8ll contncts, d€rds, bords, agr€rn€tlts, leas€

agreements, leavc and licaose agrearn€nts, €ngagernerts, @nsents, ap'prcvals, guarsntees and

othef, inslrumeots, if any, of whatsoever: nature, relating or penaining to the Dernerged

Und€rtaking, aDd to which lhe Dernaged CrmpaDy is 8 Party atrd which have oor lapsed and

are subsistinS or having effect on the Effective Dde shalt bG i! full forc' and effecl a8'irsl or

in favor ofihe Resulting Compatly, 8s the case may b€, and may be €nforced by or againsr tbe

Resultitrg Compstry as 6rlty 8rd effectuslly as if, instead ofDencrged Company' the Resulting

Compaoy had bc€o s pstty Oler€io. The R€sulti!8 Compatry may eoter into and / or issue' and

/ or exe.utc rlocds, writiags, ddendurns or confirmations ot enter into any tsipartitc

arrangerneots, confinnations or novations' to which Daerged Company will' if necessary'

also be p8fiy in ord6 to give formal effect to the provigions ofthis Scherne' if so required or if

so considcred nccessary. The Resulting Company shall be deemed !o b€ au0torizEd to ox€cutc

any such deeds, writings or confiroations oq Hralf of rhe D€o€rBed Company and to

implement o! carry out all formalities required on th€ patt ofthe D6[erged Company' to give

efiect to the provisions of this Scheme.

22. TREATMENT OF TAXES

22.1 upon this scheme coming into efrect, the D€oetgcd company and thc Resultiog company are

€xpressly p€rmitted to tgvisg tbeit fuEncial statem€nts ald rEtums along with Presqibcd forEs'

filings and annexures rmd€f, the lncome Tax Act, I 961 , otbq applicable Taxes incltding goods

and s€flr'ice tax, excise duty laws atd other tax laws, aod to claim reirnds and / or ctedit for

taxes paid (including minimum altemate tax, tax deducted at source' wealth tax' etc') and for

Eatters incid€iltal lhercto, ifrequired to give effect to the provisions ofthe Scheme'

22.2 All Tax assessrns procledirys / appeals pgtaining to the period p.ior to Appointed Date'

rvhahcr in relation to thc EletlterSed undcflstins oI oth€twisc, shall be codtinued and / or

anforccd only ageinst rhe Derncrgod Compmy and in no cv€rit will such proceeding or appeat

devolve on the Resulting Company. ln the went any such proceeding or appeal is enforced

against the Resulting Company al any poiot of time 8nd the Resulting Compaty

besr sny suci Taxes or is rcquircd to defad itself agaiost any prcc€eding or

Denergcd CompaDy stBll reiDburse the ResultiDg Corpany all such T

associsted co$ts incuntd by the Resulting Company on account of the

ard appeals.
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22.3 All Tax ass€ssment procedings / app€ats pertaini[g to the period oq or after the Appointed

Date, ofwhatsoever nalue, irl relatio[ to thc Denrerged Undertaking, shall be contiDued and /
or anforccd by or against the Resulting Company. In tbe evant any such proce€din& or 8pp€al

is enforced against the Demqged Coopany at aDy poilt of time atrd the Deincrged Compaly

is required to bcar any suci Taxes or is requircd fo defqtd itself againS any proceeding or

eppea.l, lh€rr the R€sulting Company shall rcimbu$e the Demerged Company all such Tsxes

and / or the associated costs incurred by th€ Resulting Company on account of the aforesaid

proceediags ond appeals. Fufiher, all tax asscssmeot p.oceedilgs / ap[Eals pertaining to the

period affer the Appointed Date, of whatsoever nature, not relatilg to the Demerged

Urdertslin& shall be contiaued and / or eoforced by or agaimt the Dernerged Company.

22.4 Upon thc Scherne b€comilg effective, aU uoavailed crodits, itrc.luding MAT c,rEdit and

ex€inptiotr, ben€fit ofcarried forward losses, unabsorH depreciation and any other statutory

benefirs, iochding in r€spect of income tarq CENVAT, customs, value added tar. goods and

sFvice tax ctc., in .elation to the Demerged Undertakilg to which D€oerged Co{rpany is

€otided to as at the Appointed Date and aIisiry during the period baween the Appointed Dsre

and the Effcctive Darc shall b€ available io aDd vest in Resulting Compaty, without any filrther

act or deed.

22.5 In an ev€nt that any of the tax credits and oth€r statutory ben€fits (described ir Clause 22.4

above) is not made available to or vest in the Resulting Company for any reason whatsoever,

the same should be made available to the Remaining Busin6s and the R6ulting Company shall

have the righl to r€ccivc thc same ftom the Dcrtrergcd Compatry in a matrDer mutuauy decided

by the Board ofDireqors ofboth, the R€sulting Company and the Demerged Company.

22.6 Any anouot due / demand raised under thc Tax laws againsr De{rerged Company (ircluding

but nor limitcd to the Dernerged Undertakiag ofDeoelged Company) whethq or not provided

for io accounts of D@erged Company as on the date iflunediately Fec€ding the Appointed

Dare shall belong to ard be bome and setrled / paid by Dem€rged Company.

22.7 Any refund und€r the tax laws due to Demerged CoEpatry (iDcludilg bur nor limit€d to the

D€maged Undenaking of Dem€ryed Company) whether or not for which credit is taken in

accounls of D€rnfiged Company as on the date fumediately preceding rhc Appointcd Date

shall belong to Ed bc rcceived by D€mergcd Company.

23. S.A,VING OF CONCLUDED TRANSACTIONS

the Resulting Company

IY

ate )a

The transfer of propenies and liabiliries to, and the continuance of goceedings

the effective of contracts, de€ds and other
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in Clausc 18, Claule 20 and Clause 21 above shall not afiect any transsction or ploc€edings

already concluded by the Der[Eged Conpatry on or beforc the Appoilted Dare and afler the

Appointed Date till the E$edive Date, to the end atrd irtent that the Resulting Company acceprs

and adopts all acts, de€ds and thitrgs donc and sxccured by the Demeaged Compary in reE ect

therero as done and executed oo behalf of its€ll

24. RIMAINING BUSINESS OF TTIE DEMERGED COMPANY

24.1 h is clarified thar rhe Remaining Busincss and oll the assets, liabilities and obligations ofrhe

Demcrgcd CoDpsny, oth€r thatr thos€ traosfcrred pursuad to this SchcDq shall contiDue l,o

belong ro aad be managcd by thc Donerged Compauy.

24.2 Atl legal and oth€.r proceedi[gs by or agahst the Dern€rged Company under any staire
includiag aoy rcfund eotiferne{rt in lelatiotr to the proc€edirys, pendiDg otr the Appointcd Date

or which may be initiated irr futurE, whether or not iD r€sp€ct of any matter arising before lhe

Effectivc Datg relatiog to the Rcmairing Business ofrhe Dernaged Company (including those

relatirg to any property, right, power, liability, obligation or duty ofthc Demcrgcd Company

in resp€ct of thc Rrrnainiry Busin€ss of th€ D€Eqgcd Company) shalt bc co inued atrd

enforced by or against the Dern€rged Compary. It is her€by clarified thst all direct or indirect

tax proc€€dings in relation to matters prior to thc Appointed Datc or p€ftaiDing to a period prior

to the Appoi ed Date shall contiDue against the Dqnerged Company. Similarly, atry direct ot

indi!€ct tax rcfirnds in relation to the above-mentioned tax pDc€€dings shall belong to the

Dernqgcd Company. Further, witt effecr from the period fiom the Appoint€d Dalq direct or

indirecr tax proceedings (inctuding any rEfimd entitleineiro rclating to the Remaining Business

of the Dqrcrged Company shall contioue against the De|Efrgcd Company.

25. CONDUCT OF BIISINESS

the Dern€rged Compary undertlk€s to carry on and shall be deemed to carry on all

businesses and activities and stand possessed ofthc pmpedies alld ass€ts ofthe Dernerged

UDd€iakiog for and on ac.count of and in tnrst for the Resulting CompaDy.

i)

ii) alt profits sccruing to the Dern€rged Compafly arrd all taxes th6pon, or loss€s

incuned by it, with resp€ct to the Demerged Undertating shall, for

ts€ated as and deerned to be rhe gofits, Taxes or loss€s, as the

Resulting Compaly.

25.2 W from the dale ofappmval to the Scheme by the Board ofDirectors

.\
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25.1 With effect iom the Appoi ed Date and up to aod ilcluding the Effedive Date:



Compatry and the R€sulting Company, and upto and including the ElTcctive Date
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the Danerged Company shall cargr on thc busircss ofthe Dern€rged Uodcnaking with

reasouable diligence and busincss pnrdence and in the same marner as it had beea doing

hi,hefio.

ii) exccpr *itl the co[s€ot of their Esp€ctiye Boad ofDirectors, the Dem€rg€d Compaly

ard the Rcsulting Compsny shall Dot make any changes in thcn rcspcctive c{prla.l

stuetures, eith6 by way of any increasc @y igsue of shares, including bonus slureg

convertible debeotures, warrants or otherwis€), decrease, reclassification, suEdivision or

consolidafior\ re-organi"rtioD, or in any odEr manner cffect thc rc-orgaIlization ofsharc

capital.

26. CONSIDENATION

Upon coming into effect ofthis Schcoe atrd for the traosfer ofthe Dernergcd Undertaking of
the Demergd Compary into the Rcsulting Compnay, no considcration shall b€ rcquted lo be
paid / issucd siace the Demerged Compaay is thc wholly owned subsidiary of thc Resulting

Company pursuanr to Pan B ofthe Schernc.

ACCOUNTING TREATMENT IN TIIE B(}OKS OF DEMERGED COMPANY AND
RESI'LTING COMPANY

27.1 Upon rhe Scherne becoming effective and with effect liom the Appoirfed Date, the Demerged

Company shall account forta$fer / demerger ofthe Dcmcrged Undertaking ofthe Detnerged

compeny in accordalce with App€rdix A or oth€r hdiaD Accrunting stardards notified under

Section 133 of the AcI, und€r the Compaiies (Indian Accounring Standard) Rules,2Ol5, as

may be amended Aom time to time (lnd AS), other accounting principles geoe.ally acc€pted in
India and any other applicable prcvisioDs and laws for the time bciog in forc€.

27.2 Upon the Scheme becoming effective and with effec1 from the Appointed Date, the Resulting

Company shall accormt for transfer / demergq ofthe Dernerged Undertaking ofthe Demerged

Company in accordance with Indian Accouting Stadards 103 or other lndian Accountitrg

Standads notified und€r Section 133 of the Ac{ under dre Companies Qndiaa Acaounting

Stardard) Rules, 2015, as may be amended from time to time (Ind AS), oth€r accountinS

principles geoerall

being in force.

y acc+ted h lndia and any orher ap,plicable pmvisions aDd laws *

ate
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28.

PART I) 00{6?,

AMAICAMATION OF TRANSTEROR COMPAI{Y 2 WTTH TRAIISFEREI COMPAiIY 2

TRANSFER AND VESTING OF ASSETS AND LIABILITIES AND ENTTRE

BUSINESS OF TRANSFEROR COMPANY 2

2E.l Subject to the provisiom ofthis Scheme, including in rclation to thc mode oftransfer or vcsting,

wifh effect fioo the Appointed Date, the eotire udertaking of Transferor Company 2

c.mprisiDg ofall the d€brs, liabilities, duti€s and obligatioG ofTransfgor Company 2 ofevcry

description and also includin& $.ithout limitation, all hovable and immovable prolrrties, if
any, and asses ofTransferor Company 2 comprising amongst othen, all vehicles, fimriture and

firturEs, computcrs / dats pmc€ssiD& software, offce equipmeo! elecirical i!3tallaton!!

telcphones, facsimile and other commrmicariotr facilities md business liccns€s, pemits,

tr8d€marks, patents, registrations, authorizations, ifauy, rights ard benefits ofali agreemens

and all other ioterests, righs and powers of every kid, nahlre and d*criptiol whatsoever,

privilcges, libeities, eascments, advaotag€s, bcn€fits and approvals, shall, without fufther act

or dccd, but subjcd to thc chargcs affecting rhe same, bc transfsred and / or d€€med to bc

Eansferred to atrd vested in Tr8nsfeE€ Compa[y 2 on a going conc€rn basis so as to become

the prope,tics ofTransfcrcc Company 2.

28.2 Without prcjudicc to the above, in respect of such movable assets and properties (t ngible or

intangible), including cash in hand, ofTransferor Company 2, capable ofpassing by delivery

or by eodors€rneol. slEll be so delivcred or 6tdo$cd, as the case oay be, an( upon such

delivcry or endorsqn€ot, such asseds or prop€rties shall stsnd bansf€rred to Transferce

CoEpany 2 wirhout rcquiring any de€d or instrument ofconveyance for transfer of the same.

Transferor Company 2 and Transferee Company 2 will execule thc neessary documents, ifso
required or otherwisc considered desirablg to anable ey rhid pany, iocludinS any Appropriate

Authority. to give formal effect to the above provisions.

28.3 Any benefit, exenption or cr€dit urd€r the income tax, sal€s tax, €xcisc duty, custoDs duty,

sgvice tax, value added tax, goods and s€rvices tax, etc., whici Traosfcror Company 2 is

entitled to itl terms ofthe Applicable Laws shall bc avEilable to ard vest in Transferee Company

2.

28.4 All debts, liabilitics, duti€s and obligations of every kind, nature,

provided for in thc books of accounts and whe{her or IIot disclosed in the

Transfemr Company 2 shall a.lso, under the provisions of any Ap?licable

ad or deed, be transferred to or be deemed to be Eansferred to Transferee
ate
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so as ro become as and fiom the Appoifled Date, the dcbts, liabilitics, duties ad obligati"ICl6t
ofTransfcrce Company 2, and it shall not be necessary ro obtain tlre coEs€nt of my third party

or other person who is a party to any contract or arrangcment by virtue of which such d€bts,

liabilities, duties and obligations have arisor.

28.5 Transferee Compaoy 2, may, st any tfuDe, after coming into effect ofthis Schemg ifso required

or otherwise considered desirable, ur o any law or oth€rwise, execute deeds of confirmation

in favor of the creditors ofTransferor Company 2 or in favor of any other psrty to the cotrtract

or arrangefi€flt to which Transfetor Compaoy 2 is a party, in ord€r to give formsl effect to the

above provisiors. Transfaee Compaoy 2 shall rmder rhe provisions ofthe ScJrerne be deemed

to be authorized to cxeqrte any such ETititrgs on behalfofTransfemr Company 2 as well as to

implemeflt and c€rry out all such formalities and compliarc€s refared to ebove.

Provided alwayg drat this Scherne shall not operato !o edargo the sccurity or charge for any

loao, depo6it or facility created by Transferor Compony 2 which shall vesl in TraDsfef,ee

Company 2 by virtuc ofthe amalgamation ofTmnsferor Coopaoy 2 ivith Tlar$fgIce Company

2 and Transferee Company 2 shall not be obliged to creale any firrthcr o, additional secr-nity

therefore after the amalgamation has bccome op€rative.

28.7 On and ftom the ElIec{ive Date and till such time thal the nao{s) of the bark accounts of
Transferor C-ornpaay 2 have b€en rplaced with 0ur of Transferee Company 2, Transferee

Company 2 shall be entitled to maintaiD 8rd operate tlrc bank accouos ofTransfoor Company

2 in the natne ofTransferor Company 2. All cheques and other negotiable hstruments whicb

are in the name ofTraDsfercr Compatry 2 aod rec€ived affcr the Effective Date shall b€ acc€pted

by the bankers ofTrarsfer€. Company 2 oIl pres€ntation by Transferce Company 2.

28.8 O! the Sch@c becoming etrective, b€nefits ofall corporate approvsls as may have aLeady

been taken by Trallsf€rol Company 2, whaher being in the nature of coEplia[c-es or otherwise,

under Applicable Laws, shall be deemed to have been rrk€o / cornplied with by Transfffee

Company 2 $'ilh eff€ct from $e Appoint€d Date.

2E.9 With effect from the Appoint€d Datg all the cons€ots, p€missions, rcgi

authorizations, approvals, rlo objection or othc certificates, ex€rnptions,

conc€ssions! waivers, or rights, under the Applicable taws (.p.rr D

availed of by Tra.sferor Company 2, shall without any furthcr act.

tral8ferrEd to, or b€ deerned to have been transfqred to. and b€ available

aie
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28.6 Tbe transfei and vesting of the undenaking(s), includiog the entire businesses of Transfsor

Company 2 as aforesai{ shall be subject to the existing sccuriti€s or charges, ifany, subsisting

over or in respect of the ass€ts o! any pet thereof of Transferor Company 2.
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Compaoy 2, so as to become as ald from the Appointed Datq the Part D Licenses ofTransferee

C-ompany 2, atrd such Pan D Licertses slull remain valid, effcctive and enforceable on rhe same

t€rms and conditions to oable Tlansf€rce Company 2 to csry on *l€ operations of Transfemr

Company 2 without any intetruptiotr and, wherever so tEquircd, the part D Lic€os€s shell b€

appropriately mutated / recorded by the concerned ApFopriate Authority ir favour of
Transfcree Company 2 as ifthe same were originally given by, issued to or executed in favour

of Transferee Company 2.

28. I 0 Upon the Scheme becomiog effective, the Transferce Compaly 2 shall be €otitlcd to the bqefit
ofall pre-qualification, t ack-record, experienc€, goodwill, quality c€rtifications and all other

rights and claims of whatsoever nature ,nd wheresocver situated belonging to or in the

pos.scssion ofor granted io favour ofor eEjoyed by thc Transferor Company 2 or all iotents ad
purposes and specifically including bur not limited to the track-recod and cxpedence ofhaving

undertaker! performed and/or executed the business atrd / or orders by the Tr8nsf€ror Company

2 from the commenccrnent of its business. Further, it hereby clarified thst on and from fte
Effectivc Date, thc TEnsferor Company 2 would not be eDtitled to use any F€.qualificajion,
track-recod, cxp€rienc€, goodwill and all other rights, clsims and pow6s ofwhatsoever latuf,s
and whEesoevq, qcdatial rvhich are transferred to Tramferee Company 2.

28.1 I Transfetce Company 2 slull, if so requirpd or considercd desirable, file relevant intimations,

for rhe rccod ofall ofthe Appropriata Authorities, who shal take tbem on file, pursuaDt to the

Order.

28.12 This amalgamatioo has beer drawn up to comply with the conditioos ,elating to
'Amalgamatiotr' as defircd in s€ction 2(lB) of the Income-tax, 1961. If any ofrhe t€rEs or
provisions ofthe Sdr'ne ars found or int€rpreted to be inconsistent with the provisioas of the

section 2(lB) ofthe Income-tax, 196l at a later date including resulting from an amqdmeot
oflaw or for any other reason whatsoever, lhe provisiotrs ofthe said section ofthe Income_tax,

I 96 I shall prwail and $e SchcIlle shall stand modified to the extent d€termin€d [ecessary to

comply with section 2(lB) of the In@me-tax, 1961. Such modifications will, howev6, not

affed the other palts ofthe Schsrne.

29. BUSINESS AND PROPERTY IN TRUST TOR TRANSFEREE COMPANY 2

29.1 With etred from the Appointed Dare ard up ro and including the Effective Dare:

i
i) Transfemr Company 2 shall carry oo and be deerned to have caried otr

activiti€s and shall stand possessed ofa]I the asscts and prop€rties, in
Compaly 2 ad shall accoult for the same to Transferee Company 2.

por
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ii) Any income or profit acquing or a.hing to Transferor Company 2 ard all costs, charg€s,

cxpenses ard losses or taxes (inch.lding but not limited to advatrce tax, tax d€ducted at

sourae, t8r€s withhcld / psid ill foreign count y, etc.), arising or inc.trrfed by Transferor

CoEpony 2 slDll, for sll puposes bc treated &s OI€ incottrq pmfits, costs, cbarg6, cxp€ils€s

and loss€s or tsxeq ss the csse m8y b€, ofTransferce Company 2 aod shall be available to

Transferee Company 2 for being disposed-offin any mamer as it thinks fit.

29.2 With eff€ct ftom the Appoitfed Date, all dcbti tiabilities, duties ald obl.igations ofTransfcror

Compuy 2 as on the close ofbusiness on the date precrding the AppoiDted Date, whether or
not providcd in the books ofTransfercr Compary 2 aqd a[ liabilities debB, duties, obligations

which aris€ or 8ccrue afl.' the Appointcd Date shall be deeoled to be the dcbts, li&b itics, duties

alld obligstioos ofTransfqEe Company 2.

30. CONDUCT OF BUSINESS TILL EFFECTIVE DATf,

30.1 With cffect fiom Appointed Date and up to ad including the Effective Date

i) Transferor Compaly 2 shall carry on its brxiness with reasonable diligence and in the same

mann6 as it had bcell doirlg hitherto tlfJfore and Transferor Company 2 shall nol alter or
expard its business cxcept wilh the v/riften concurence ofTransferee Company 2.

ii) Transfemr Company 2 shall oot, wirhout the writte[ cotrq.rrenc€ ofTra$f€ree Company

2, ali€nate, c-lnrge or errctrtr$€r its ud€rtakilg / any pan of its udertakin& or undgtake
any bonowings or diskibute any dividc ds, or issue any sharcs or vary its share c8pital io
any mruncr.

With effoct from the Effective Date, Tramferee CorDpany 2 shall commqrc€ and carry on and

shall be arxhorizld to carry on the busincs,rcs carried on by Trauferor Company 2.

30.2 Tlallsferee Company 2 shall be eotitled, pending orc sanction of the SchcrEe, to apply to the

Approp.iare Autho;ties as comidered necessary unde, sny Applicable Lsw for such @nscnts,

appmvals atld sanctioos which TransferEe Company 2 mny Equirc lo own and c.rry on the

business of Traosferor Compaoy 2 and Transferor Company 2 slrall provide all such co-

opq'atioa and assistanc€ as may be i€quired by Ttansferee Company 2 for making such

Epplications.

3I. STAFF Ai\D EMPLOYEES

3l .l Oo the Schefie coming into effect, all staffand employees ofTransferor

ve Date, shall bc deemed to become sraff ard

1.

4
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Compaty 2 withou any krak in th€ir s€rvicc atd the t€iEs ard cooditioos ofiheir €mployEcdt
with Traasferec Compmy 2 shall be ro less fsvorable tban tlrosc on which they are angagcd

by Transferor Company 2 Es o[ thc Effectiye Datc.

31.2 It is exprcssly prcvidcd that, in so far as the gratuity fimd provident furd, superannuarion firnd,

or any oth€r specisl sch€mqs) / fiud(s) or similar benefits, ifary, crealed or cxisting for the

bcnefit of the staff and ernployees of Transferor Company 2 is conccmed, uporl tte Scicrne
coming itrto effac! Transferee Company 2 shall srard substitut€d for Tmasfrror Company 2

for all purposes whatsoever in rclation to the administratioa or operalion ofsuch fund(s) or in
relatioa to the obliSation to make contributiors to the said fiDd(s) in ac.ordance with the
ppvisions thqeof as pe, thc terms povided in the respcctive tust dceds, if aDy, to the qd and

inte $Et rll ighrs, duti€s, pow€rs and obligatioDs ofTramferor Company 2 in relatioo to zuch

fuld(s) shall b€come those ofTransferee Compaty 2 and all the rights, duties and benefits of
the ernployees ofTransferor Company 2 undcr such funds aod trusts shall be Fotccted, subject
to the ptovisioos oflaw for the time being in force. It is cleified rhat the sdvices ofth€ stafr
and ernployees of Traruferor Compony 2 will b€ trEated as having bean continuous for the
purpose ofthe said fund(s).

3 I .3 In so far as the ptovideor firod, gratuity funq superaniruation fuod or other special schern{s) /
fund(s) or siEilar benefits, if any, creat€d or existitrg for thc benefit of rhe coployees of
T.ansferor Company 2 is concemd, upon the crming into effect of this Scheme, the balances

lying ir the accouots of the enployees of Transferor Company 2 in thc said filnds as oo the
Efedive D8te sh8ll staDd trarEferr€d tom the r€spoctive tsusts / funds ofTrarsf€ror Company
2 ro the conespoodiry trusts / futds sd up by Transfq€€ ColllFny 2.

32, CONTRACTS, DEEDS AND OTHER TNSTRUMENTS

Subjr:ct to the oth€r p,rovisions ofthis Sdrcnre, all contracts, deeds, boDds, agreernents, l€ase

agreetlents, leavc aod liccose agrEerncnt& eogag€rneiE, coosats, approvals, guarante€s and

other insaumcns, ifany, of whatsoever natuIr to which Tresferor CompaDy 2 is a pErty and

whici have not lopaed 8nd 8re subsbting or baviqg cffec1 oa the Efeaive Date shall be h firll
force and effea against or in favor ofTransferee Company 2, as the case may be, and may be
enforced by or sgainst TrarsfaEe Compary 2 as fully an<t effectually as if, instead of
Trstlsfcror Company 2, Trdnsf€rec Compatry 2 had b€en a pany thcreto. TrdnsfeEe CompaDy

2 may €nt€r irto aIId / or issue and / or execute deeds, writings, addendurns or
or enter inro at}y Eipsltite arrangern€rtsJ confirmatiols ot novations, to

Company 2 will, if nccessary, abo be party in ord6 to give format effect to. of
this Scheme, if so requir€d or if so considcred neccssary. Traruferee

to b€ arly such dee&, writilgs or f
r!
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Tra,lsfemr Compaqy 2 and to implqnent or cally our all fiormalties requirod on tre part of
Transf€ror Compaly 2, to give effc€1to $e Eovisions ofthis Scherne.

33. VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon this Schcme coming into effect, the resolutions / power ol attomeys executed by

Transf€ror Company 2, as are considaed oecessary by the Board of Transferee Company 2,

and that are valid atrd subsisting on the Etrective Dste, shall continue to be valid and subsisring

ard be considersd as resolutions and power of attomey pass€d / execur€d by Transferce

Company 2, and if any sudt resolutions have any mondary limits ap,proved under the

provisioos of the Act or any other applicable starutory provisions, th@ such limits as are

consid€rEd nec€ssary by the Boaid ofTransfqoe Compatry 2 shall be added to th€ liDits, if
any, under like resolutions passed by Transferee Company 2 and shall constitute the new

aggegate limis for cach of the subjc.t mauers covered under such rtsolutions / pow6 of
anomeys for the purpose ofTmnsferee Crmpany 2.

34. LECAL PROCEEDINGS

34. I All suits, adiotrs or lcgal Eoc€editrgs of whafso€va nature by or against Transfemr Company

2 p€{ding at / or arising afte, the Appoint€d Date sball be coEtiDucd and / or €rlforced until rhe

Effective Date as desired by and as per instruaions by Transferee Conpany 2. As and ftom thc

Effeclivc Date, thc lcgsl proceedings shall be continued and enforced by o. against Transfelee

Company 2 i[ the ssmc DaDnei and to the sarne er.teot Es would or might have been co[tinued

and orforced by or against Tra$f€{or Compaay 2.

34.2 Furth€f, thc afoEoentiouod poceedings sball Dot ab6tr or be discootinued nor be in any way

prejudicially affeded by reasoa ofthe amalgamarion ofTra$f€ror Company 2 with Transferec

CompEDy 2 or pursuant to anythirg contained itr the Sch€me.

35. SAVING OF CONCLUDED TRANSACTIONS

The trarlsfer of pmperties and liabilities ro, and thc eff€ctiv€ness of contracls, deeds aod otler

irNlfum€nts atrd coltinuance ofproceedings by or against, Transferee Company 2 as ervisaged

in Clausc 28, Claus€ 32 and Clause 34 above shall not affect ary trsnsac{ion or proceedings

alrcady concluded by Transferor Compauy 2 on or before the Appointed

Appointed Date till the Efedive Datc, to the €od alld intent that Transfqee

and adopts all acts, deeds and things done and executed by Tmnsfercr

thercto as done and executed ott behalfofits€lf.

Date
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36. MERGER OF AUTHORISED CAPITAL
0an3

36- 1 As an integal part of the Scheme and upon coming into effect of the Scheme, the autho sed

share capital of Transferor Company 2 shall stand carried forward and merged wilh the

authorised sharc capital ofTra$feree Company 2. The authorised share capital ofTmnsferee

Company 2 shall ac.cordhgly stand inq€as€d and the existing Clause V ofthe Mernorardum

of Association of Transferee Company 2 shall be substitutod without atry fimhrr act,

instrume t, or deed and without any fufiher payment ofstarnp duty or registration fe€s, by rh€

followtrg clause:

'The Authoized Share Capital of the Comlnny is Rs. 89,00,00,000/- (Rupees Eighty Nine

Crores only) divided into 8,90,00,000 (EiC!1t Crores Nihety l^akhs) equity shares ofRs. 10/-

(Rupes Ten only) each.

36.2 Further, in the event of any increase in the authorised sharc capital ofTransferor Company 2

and / or Tr&nsferee Compafly 2 before the Effective Date, on sanctioning of the any orher

Sch€fte by the comp€te[t authorities or otherwise incr€ased independe ly by the respective

Compades, such increase shall be giverl effed to while aggregating the authorised share capiral

of Tnnsferee Company 2 and the clauses provided hereinabove shall stard modiicd to thar

extent suc.h that the such increase shall be takerr in account while aggregating the authorised

share crpital und€r thc present Schste

36.3 For this pu.pose, in accordaDc€ with Section 232(3Xi) ofthe Acl, the stamp duties and / or fees

(including r€gishation fe€s) paid on the aurhorised share capital ofTransfeaor CoEpaDy 2 shall

be utilized atld applied to lhe inqeascd authorised share capital of Transferee C.ompaay 2

pursuanr to Clause 36-2 and no separate groctdue or ilstruD€{rt or deed or paymenr of any

starnp duty and regisbation fees shall be required 10 be followed und€f, the AcL Further, for any

additional increase itr its authorised shate capital, Transferee Company 2 shall make payment

ofthe appropliate fees and stamp duty and no s€parate proc€due or instrument or deed or shall

be required to be followed under the Act for such increase itl authorised share capital_ However,

Transferee Company 2 shall 6le the arnended copy of its Merrorandum and the Articles of
Association with the Registrar of Companies within a period of 30 days fiom the Effective

Date aod th€ Registrar of Companics shall take dre sarne on record.

36.4 It is hereby clarified that the consent of the shareholders of Transferor Company 2 and

Transferee Compaoy 2 to the Scheme shall be sumcie for purpos€s of etfecting

descriM in CIaus€s 36.1 to 36.3 above and that no fi[ther resolution under

6l or any other applicabte provisions ofthe Act, would be required to be

--{
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37. TREATMENT OF TAXES
0017 t

37.1 Upon the Schcorc cotoitg iDto effecl all Taxes / cess / duties paid, payable, received or

receivable by or oo b€half of Transferor Compaoy 2, iocluditrg all or any lEfunds, minimum

altqnate tax, clsims, set-offs, credits, irclding GST credits or €ntitlcments shall, for all

purposes, be treated as the tax / cess / duty, Iiabilities or refiuds, minimum sltcmate tax, claims,

s€t"olB, cr€dils or entitle[rents ofTransfaee CoDpany 2.

37.2 Upon the Schqnc bccouing effectivg Transfcree Company 2 is also exprcssly permiued, ifso
requirE4 to rovise its income tax retums and ofher retums filcd uder the tax laws and to claim

refunds, cr€dit of advance tar( aDd withholding tax atrd &ll oth€r tares paid by Transferor

Company 2.

38. CANCELLATION OF SHARES

Transfercr Company 2 is a wholly ovned subsidiary ofTransferec Compaoy 2. The entire

slEre capital ofTransferee Company 2 and its ooEine€ in the demataialized form shall stand

ca.occlled withour ary fillth€|r applicatior\ a(ts or deeds and th€re shall not be ary issue ofnew

sh8Es to Tiartsftree Crmpany 2 irr lieu or exchaage ofthe holdiag ofTransferee Coopany 2

in Trrrlsferor Company 2 fteld directly and jointly with the nominee shareholders). The

suthorizod sharc capital of Transferor Company 2 shdl be trarsf€fied and vested witb

Transferce Company 2 io teuns ofthe provisioDs ofthe Act aft€r lhe approval ofthe Scheme.

39. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

Upotr the Schemc becoming effective and with effect from the Appoisted Date, Transferee

Compaty 2 sball account for thc scheme in accordarc€ with Indian Accountisg Stadads I 03

or other Indian Accormting Sta.dards notified unde. Section 133 of the Act, und6 the

Companies (lrdian Accounting Standad) Rules, 2015, as may be amended fiom tim€ to time

(lnd AS), other accounting principles ged€rauy accepted in India ad aoy oth6 ap,plicable

FovisioDs aod laws for the timc being io force.

40. DISSOLUTION OF TRANSFEROR COMPANY 2

Orl th€ Schgne becoming effectivg Tramfcror Compaly 2 shall stand dissolved withour

winding up, and the Board ofTransferor Company 2 shall without any further

or deed be and sland

a
ao



PART E

GEIIIf,RAL TERMS & COITTDMONS 00171

11. APPLICATION TO NCLT

The Companies shall make all necessary applicatioos and / or pctitiors under SectioDs

230 to 232 and other applicable provisions ofthe Acr ro the NCLT for seeking approval

ofthe Scheme and for all m&ners ancillary or incidental thereto including rhe dissolurion

ofTransferor Company I and Tra$feror Company 2 without being wound up.

42, MODIFICATION OR AMENDI\TENTS TO THE SCHEME

42.1 The Companies, by rh€ir respecrive Board of Directors, may assent to / make and / or
conseDl to any modifications / arnendments of any kind to the Scheme or to any

conditiorB or limilalions thar rhc NCLT and / or any other Appropriare Authority may

deem fit to direct or impose under any Appticable Law, or which may otherwise be

considered ncccssaq/, desirable or appropriatc as a result of subsequcor events or
otherwise by than (i.e., the Board).

42-2 The Companies, by their respective Boards, are authorised to lake all such steps as may
be necessary, desirable or proper to lesolve any doubrs, difficulties or questions

whatsoever for carr;ring the Scherne into effect, whether by reason of aoy directive or
order ofany olher authorities or orherwisc howsocver, .rising oul ofor under or by virtue
ofthe Scheme and / or a.ny matter concemed or connected therewith.

43, CONDITIONALITY OF THE SCHEME

This Scbeme shall be conditional upon and subject to:

The approval or consent of the Scheme by the rcquisite majoriry of rhe

shareholders of the Companies;

The Scheme being approved by the NCLT under Sections 230 to 232 and other

applicable provisions, ifany, ofthe Act;

iii) C€nified copies ofthe orders ofrhe NCLT sanctioning the

the concemed Registrar ofcompanies by lhe Companies;

as may be

i)

ii)

*

sanclions, ectioDs and

iv) all other relevant approvals, permits, SEBI licenses or



Scheme, beiog obtained from the Appropriate Authoriry and / or p€rson

44, EFFECT OF NON.RECEIPT OF APPROVALS aD17 t

In the event of any of the said sanctions and apptovals referred to irl thc Clause 43 Dot

being obrained and / or the Scheme not being sanction€d by the NCLT or such orher

competent authority or within such furrher period or periods as may be agreed upon

betweel the Companies by rheir respective Boa.ds ofDirectors, rhis Scheme shall s1a[d

revoked, cancelled and be ofno eIIect, save and except in respect ofany act or deed dole
prior thereto as is contemplated hereunder or as to any rights and ,/ or liabilities which

might have arisen or accrued pursuatrt thereto and which shall be govemed and be

preserved or worked out as is specifically provided in the Scheme or as may otherwise

arise in law.

45. SEVERABILITY

45.1 Each part or section ofthis Schelue slEtl b€ giva effcct to as pq thc duonology in which it has

bo. provided br iD tll€ SrtrqDe.

45,2 Ifany IEt or section ofthis Scherne is fouod to be ulwottable for any r€asoo whaBoev€r, thc

sarnc $all not, subj€ct ro lhe mutual d€cisior ofth€ Board ofDirEctors ofthe Compdies, affect

the adopion or validity or inreqretation ofrhe other parts and / or provisioDs ofthis SclEme. lt
is My clarified that th€ Boad of Dftectors of lhe Companies, as thc case may bc, in tlreir

absolue discrrtioq adopt any polt of tlis Scherne and in tr,m 6,/er[ oo rights ad liabi]iti€s

whatsoev€r shall rc€Iue to or bo hcuEEd i €r se by th€ partiB or their shardrold€rs or Geditors

or coploy€es or any oth€r pqsorl Costs, if any, involved is such ao ev€nt, shall be bome by

Transfq€e Cornpmy I / Rcsulting Company and Transferee Compary 2 / Demerged

Company.

46. COSTq CIIARGES AND EXPENSES

All costs, charges, taxes ineluding duties, levies and all other expenses, ifany (save as

expressly other*ise agreed) a.ising out ofor incurred in con ectioo with this Scheme

and maners incide al therero shall be bome by Tra$ferce Company I / Resulting

Company aud Tiansferee Company 2 / Demerged Company
*

n
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TERMS OF OPTIONALLY CONVERTIBI,E REDEEMABLE PREFER"ENCE SEAR.ES

Instnnnent Optionally Convenible Redeemable Prcference

Shares

Nominal value Rs I 00i- (Rupees Hundred only)

Rate ofDividend 0.00000 I o/o (zero point zero z€ro zerc zeto zero one

percenD p€r annum on cumulative basis

Tenure l0 (Ten) yes.s iom Appointed Date

Conversion Terms

Vodng RiShts

As may be agreed in lyriting b€tweq Transferee

Company I and Transfqor Company l-
Optionally Convenible Redeernable Preference

Sharcs to Dot crlry any voting rights, othc{wise

lhar on liquidation

Other terms ofthe oprionally convcrtible redeemable preference sharcs may be agreed in Eiting
betwe€n Tlansf6ce Conpany I aod Transfctor Company l.

Certificit True CoPl'

Datr-rll ir pplication 24 n921"

N umlier' ol Prge s A2_
fee Paid tts.-_.---_ 2-tb
Applicant callcd il i crl;:'rt:iir ca1:Y rtug!9:34
Copy prcpere<! r.;,: Jo 3. uza
Copy lssued ci _--- ^1,4,2b

o"'
lb

Dcpu r
Naticnal Company Law Tribunal, Mumbai Bench

n

*
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COMPOSITE SCHEME OF ARRANGEMf,NT

BETWEEN

00138INCR.ED WEALTH PRIVATE LIMTTED
(TRANSFEROR COMPANY T)

AND

INCRED CAPITAL FINANCIAL SERVICES LIMITED
(TRANSFEREE COMPANY I / RESULTING COMPANT)

ANI)

INCRED CAPITAL WEALTH PORTTOLIO MANAGERS PRIVATE LINIITEI)
(DEMERGER COMPANY / TRANSFEREE COMPANY 2)

AND

INCRED RESEARCH SERVICES PRIVATE LIMITEI)
(TRANSFEROR COMPANY 2)

AND

TIIEIR R.ESPEC"TIVf, S}IAREHOLDERS

TJNDER STCTIONS 2:M To 2:t2 AND OTIIER APPLTCABLE PROVISIONS OF TIIf,
coMPANItrJ AC'T,2013
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PREAMBLE . 00137

Thb Composi& Scicme ofAEangGm€r[ ('ScheD.') is ptrls€rfcd uode. s€ctioos 230 to 232 of
the Comp€ni€s Act, 2013 ed oth€{ applicablc provisiols oftbc Crurpani€s Act 2Ol3 and the

nrl6 ard r€gulatioDs made thcrcunder for:

a) amalgarnation oflnCred Wealrh Private Limited with loCred Crpita.l Finaucial Scrvicrs

Limitod; and thoeafter;

b) demerger ofrhe Demerged Undertaking (defrcd hereinofer) oflncrcd Capitat Wealth

Ponfolio Managers Private Limired into Incred Capital FitEncial Sqviccs Limited; and

thercater:

c) anulguration of Incred Researc,h Sqvices Privale Limited wifi hord Capital Wealth

Portfolio MaoaS6s Private Limited.

This Scherne providcs for various matters consequ€otial ad htegrally cooncdcd hcrcwittl.

B. DESCRIPTION OF COIITPANTES

Incrcd Wcdrh Prlv.ta Llmit€d is a private c.ompany incorporared on May 20, 2019, and

having ils registered ofrce ar Unil No. 1203, l2th Floor, B Wing The Capiral, C-?0, G Block,

Bandra Kurla Complex, Bandra East, Mumbai - 400051 (.Trrnsferor Compeny l').
TraEf.ror Compary I is eogaged in the business ofplacsn€ot / facilitatioo and rcferal ageot

of Enarrcial products and e[gaged in the busincss ofpurchase and sale ofs€cudties. Tr.nsferor

Company I through its subsidiary (transferce Company 2) a.lso p,rovides invesun€nt advisory.

merchant bsnkin& stock bmkin& depository participant and portfolio managernelt sctvices.

lnCred Crpitrl Fh&rcLl Scrvic6 Llmitd (former$ btow as Incred Capital Financial

Senices Priwte Limited) is a public limited comp@y incoryorared on Mach 27, 1996 and

h8vin8 its registered office at Unir No. 1203, l2d Floor, B Wing, Tbe Capital, C-70, G Bl@k,

Bandra Kuda Complex, Bandn East, Muabai-400051 (.Trarlferc. Compa[y I' or

'Resuhing Compaoy'). Tra$feree Company I / Resulting Company is afl integtared

pmvider of financing solutions p,roviding larious s€rvices, which irrr arri4, include stsuctued

finance advisory services to corporate and institutioDrl clieits through investmsrt

arnounting to mcrciant banking services, atld also urdenake corporate

couaselling ard gives advica on capital structurin& melger, amslgamation- acq

3 . hCred C.pitil Wedth Portfollo Managers Prlvrte Llmited is a

February 13,2018, and
P
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B Wing, The Capital, C-?0, C Bloclq Baodn Ku a Complex, Bandra Eas! Mumbai-400051

('Dcmerged Company' or 'Tirnsfercc Compeny 2'). Thc D€rr€rged Company /

Transferee Company 2 is principally engaged in the fiaancial services spac.e, ofering financial

services suct E3 stock brckiry on bo& the stock erchaoges i.e. Nstional Sro.* ExciEnge

('NSE') 8nd Bornbay Stock Exchange ('BSE'), depository parbcipanr with CDSL, portfolio

managcmcot s€rvices, B€rc-hatrt barkq ard inv€stmeot advisory s6vic€s.

The Demerged Compey / Transferee Company 2 is a wholly owned subsidiary ofTnnsfetor

Company I . Pursurnt to the amalgamation ofTrsnsfgor Compady I with TrarEfef,ee Colnpony

I as pef Part B of this Schcme, DerDerged Compaoy / Transf€re€ Company 2 shall become a

wholly owned subsidiary ofTraosferee Compaoy I / Resulting Company.

bcred nBerrch Servic.r Prlv.te Llmited is a private company inclrporated on NovcrDb6

9, 2016, ard havitrg its registrr€d offic. ar Unir No. 1203, l2rh Floor, B Win& The Capital, C-

?0, G Block, BaDdra Kurla Complex, Bardn East, Mumbai-400051 ('Trenrfcror Conrpany

2'). Tralsferor Company 2 is engaged in the business of researclq consultsncy and to act as

advisors relating to p€rsonnel, indusrial busincss managanent, distribution, ma*€ting and

selling atrd to collect, pr€parc ald distributc informatiotr aod statbtics, relating to aoy typ€ of

business or industry and grnerally to act as market business rps€arch consults s and to 8cl as

a rrs€arch amlyst.

Transfemr Compaly 2 is a wholly owned subsidiary ofTransfcrcc Compaoy 2.

C. RATIONALE OF THE SCHE]IIE

The key objeaives ofth€ Scllelne are:

To consolidale SEBl-regulated businesses ofTransf€ror Comparty I atd its subsidiaies within

Transferee Company I by amalgamation ofTransferor Company I into Transfer€e Company

l.

Dernerger of the Demerged Undenaking ftom the Demerged Company into the Resulting

Company / Transferce Company l, v/ith the Resulting Company focusing ort providinS

finmcing solutioos for various servic-es, which iruel ali.a, include structured finance advisory

s€rvicrs to corporate and itFtitutioual cliens thrcugh itlvestlnelrt banking not to

merchEnt banking services, and also undertake corporele couEellin&

and gives advice on capital structuring, merger, amalgamatioq

3. To coNolidatc the business of resesrci, consultancy and to act as

industrial business

Pri
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Fepare ard distibute hformation and ststistics, relatinS to atly type ofbusiness or indusrry

and gen€r'ally to act as m.uta busioess researc-h consulta s atrd to aci as a lesearch analyst

undenaken by Transferor Company 2 with Tra$sfer€e Company 2 by amalgamation of

Transferor Company 2 into Transfelee Compaoy 2

Cost savings, whici are expected to flow Aom enhaoced operational effons, rationalization,

stsndardizrtion and simplification of business processes, Foductivity improvements,

imp.ov€d proqrernen! usage of common resourcc pool like humal rcsourc€, administration,

finance, accounts, legal, tecluologt and other rclaled fimctions, leading to elimination of

duplication and rationalization of administativc cxpens€s

This Scheme is expected to achieve the following advantages:

i) Segregation 8nd unbundling of the Dern€rg€d Undertakilg of the Demerged Company

into th€ Resultirg Compaly, will eruble eahanced focus on the Demerged ComFny ad
the Resulting Company for exploiting opportudties in their resp€ctive business domainsi

ii) Focused mamgctlcot appmach for pursuing the growth in thc resp€ctivc busincss'

v€rticils and dc-risk businesses ftom each othe4

iv) grealer efficiencies in operations and utilizaiion ofcommo! pool ofresourceq expansion

ofthe markct size 8nd resclU and

v) exploiration ofsynergies resulting from consolidation leading to increase in cost savings.

The Schernc is in thc inte.rst of all the sharehlders, crediors and other stakeholders of all

Compaoies (as defned hereafier) arfl, is not prejudicial to the ialerests of the concerned

sharcholders, caeditors or the public at lnge.
+

D. OPERATIOTi OF THE SCHEMf, +,

d'. a
This Scherne provides for: %

(i) amalgamatiotr ofTmrsferor Company I with Transferee Company I, irr the maln€r set

out in Part B of this Sch€oe, As coDsideratioo for the amalgamation, Trarferee

Company I shall issue optionally convertible redcemable preference sharcs (as describ€d

undet Clause l5 bclow) to dl the shareholders ofTransfetor Company I holdiqg equity

slrares in Transfcror Compaoy I (other thrn the wholly owned subsidiary ofTransferee

I holding quity shar6 in

N

r'
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Compaly l);

iii) assist io rationalizing th€ coryorate structulc ard streamlining the op€rating sructule;
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(ii) immediately afterthe analgarnation ofTransfaor Company I with Transferee Company

l, demeige! ofthe D€rnerged Urdeflaking ofthe Demerged Compaoy i o the R€sulting

Compal|y, in the mann6 s€r out in Pafi C of rhis Scheme. No considratiotr shall be

requircd to be paid / issued for the demerger (as describid under Clause 26 below) since

the Demcrged Compary will become the wholly owned subsidirry of the Resutting

Company pursuant to Pafi B ofthis Sch€mq atld

(iii) immedist€ly affer the d€BergEr ofthe Dem€rgcd Undenaking ofthe Dcmcrg€d CompaDy

into thc Resulting Company, amalgmation of Transf€ror Company 2 with Tra[sferee

Company 2, in the mamer set out in Part D ofthis Scherne. As Tmnsf€for Company 2 is

a wholly owDed subsidiary of TraItsfc[Ec Comp$y 2, the crftc share capital hcld by

Transferee Company 2 aod its nomirce in Transferor Company 2 strall staDd c-adled
(8s descriM wrder Clause 38 bclow) and oo consideratioo would b€ issued.

N- PARTS OF THE SCHEME:

This Sch€me is dividcd into the following pans:

PART A Deals with definitions ard sharc capital of thc Companies (as

defned hereafier\

PART B Deals with the amalgsmation of Transfetor Company I e/ith

Transferec Company I

PART C Deals with &e demerger of the Deoergcd Undenaking of the

Demerged Company itlto the Resulting Company

PART I) Deals with the amalgamdion of Transf€ror Company 2 with

TransfgE€ Company 2

PART E Deals with ganeral ief,ms aod conditions applicable to the Scherne

and other matteB consequential, i[cidcdal, or

thercwith.

?ti
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PART A 0011i

Df,FIMTIONS AND SHAR.E CAPITAL

I. DEFINITIONS

h this SchEoe ur €ss itrcoosisraot with th€ subjed or cootext therEq thc following cxprssioas

whetever used (including in Para A (Presmble), Pars B (DescliFion of Compades), Pars C

(Ratiooale for the Scheme) and Pea D (Operarion ofthe Scheme), above) slEll have the mesnings

sscrib€d h€r€illdq:

'Appohted Drte' shall mellt opcning ofbusiness horrs ofApril l, 2025 or sucL olh€r date as

the NCLT may direct;

'Accountilg Strnd[ds' shall mean the accouoting standads prescliH under section 133 of
the Act, Es Epplicablg or any other relevant or relatcd reguirement of the Act;

1.2. 'Act' or'tbe Act' means thc Companies Act, 2013, as notified, and ordinanccs, rulcs and

regulatioos made thereufld.r aod shsll include any st8tutory modification, reqtactment or

ameadmcos thereo( frorn time to time;

l.l

1.4

1.5 'Approprirt. Autborlty' meais any governrnental, statutory, regul8tory, departmeatal or

public body or authority, including (withour limitation) if appticsblq National Compaoy law
Tribuna.l, the Rcgistrar ofcompani€q the Regional Director, the Ministry ofcorporate Affairs,

Official Liquidator, SEBI and other regularory authorities;

1.6. 'Board ofDirrctors' or 'Bosrd' in relation to each Company mea'ls the Board ofDirectors

of such Company and shall ircludc a ctmmittee ofdircctors or any perso[

Bosrd of Dircctors or such coDmittee of dire{tors duly constituied

purposes ofmaners pef,taining or relating to this Scheme;

1.7. 'ComprDics' shall mean collectively each ofTransfercr Company l,
/ Resultng Company, Dernerged Company / Transferee Compsny 2, 8nd

2 and 'Company' shall mean f them, individually;

$,D !tr

{rtf,3+i
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1.3. 'Applicrble Lrw(s)' or'Lrw(s)' means any stature, norilication, bye-laws, rules, r€gulations,

guidclines, nrles or common law, policy, oode, directiv€s, ordinance, schernes, directives,

notic€s, ord€rs or instuctioDs coacted or issued or saoctioned by any Appropriare Authority

including any modification or rc-enastment thereof for the time bcing in force;
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1.8, 'Dcmergcd CoEpray' or 'Trrrsfcrre CoEprry 2' means InCred Cspital Wealth

Pordolio Managcrs Privde LiEited is a private compary incorporatcd on Fcbrusry 13,2018,

uder the provisioos ofthe Companies Act, 2013;

1.9 'Dcmcrg.d Utrdertrkitrg' means business of Demeged Compatry in relatioo to thc

m€rchant b@king business including widrout limitatioq providing invesunent bankirg

advisory s€r'vices in reladon to lhe securities ma*et, privde placemeot of sEcurities,

managing public issue of secudties, togedrer with all Ole rclated ass€rs, lisbilities and

qnployees on s going concern basis (Demergcd Businers'). Widtout prejudice and

limitation to the geierality ofrhe above, the Dernerged Undertakiog shall mean and include:

ii) atl rights ard licenses (ifpermissible uder law), all assignments and grants thereof, all

pemits, clcaranccs and registratiom whether under central, statc or otlrcr l8ws, rights

(iDchrdilg rightv obligatioDs under agreernco(s) entered inro with various per.soru

includitrg independer consultsnts, subsidiaries/ associate companies and other

shareholders of such subsidiary / associard joint venturc companies, contracls,

applicarions, lettcf,s of ifteot, mernorandun ofmdrrstandings or any otlEr contract),

noniisposal undertakings, ccrtifications and approvals, regularory approvals,

erfiitl€rnerlts, olher licenses, consents, tenarcies, investrnents and / or interesr (whether

v€ste4 continge or otherwise), raxes, share ofadvEnc€ ta& tax deducted at source and

minimum altemare trx credits (including but not limit€d ro cr€dits in respcct of ssles

tarq value added ro{, service tax, goods and services tax and other indireg taxes),

dcfe[rd tax benefits and other benefiB in respect of th€ Deme.ged Business, cash

balances, bank accounts and bonk bolances, depmirs, advances, recoverable,

receivablcs, easemenls, advantages, financial ass€ts, hirc puchase and lease

arr&r8€rn€tns, finrds belonging to or propooed to be utilized for the Dernerged Business,

privileges, all other claims, righls and benefits, powers and facilititx

naturc and description whatsoever, utilities, provisions, fiads,

agreemenrs, contacts and aEangemeats and all othef, inr€rests iD

relaring to the Demerged Businoss; -{

ttr".L ,^r-L
P

,..

ql{s6 +
A B

=

D

i) all the property and assets including but not limitei to, the past track record,

experience, credentials, pre{ualification of the Dem€f,ged Business, wherever

situarcd, whetier movable or immovablq leasehold or fteefiold, owned or lcase4

tangible or intaagible, including all computers arrd accessories, software and rclsted

dau, leasehold imp.ovements, plant snd machinery, offices, capital work in progress,

vehicl6, furniturE, fixtures, office equipment, electrica\ appliances, accessories and

shon-term inv€suneots, pcrtaioing to or relatablc to the Darcrgcd BusiDess;



iv) any aDd all eamest monies and / or sequdty de?osirs, or other ertitlements in cqlnection

wirh or rdating to the Dqn€rgcd BusiD€ss;

v) all ernployees ofDemerged Company rhaf are daermined h,y the Board ofDirEcrors of
Demoged Company and the Resulting Compnny, to be substantially eogaged in or in

relatiol to rhe D€rncrged Business, on the Effective Dare;

vi) all debts, obligalioms and liabilities ofthe Demerged Comp y which arise out ofrhe

activities or operatioos of the Dernerged Compdy appertaining to or rclahble to the

Demerged Business;

vii) all legal proceedings other thfi rsx procetdings, unlcss stared o$erwise elsewherc in

the Scherng try or ,€Bi'".t 6c Dcm€rgcd Cmpany pending aod relating to the

Detncrgcd Business; and

viii) any assets acquired from future capital raise undertakcn by the Demerged Cornpany in

connection with the ergarrsion ofthe D€rnetged Business.

It is herE$y clarified that th€ balsnce sheet ofthe Demeryed Undertaking os on the Appointed

Date shall be jointly dnwn up by tlre Board of Dir€ctors of the D€mcrged Company and fte
R€sulting Coopaoy. A[y questiot that Eay aris€ as to whcthcr a pafiicutar ass€t o! liability

pe ains or do€s rlot p€rtain to the DfiierBcd Undertaking or whethcr it aris€s oul of the

activitics or operations ofthe Dernerged Undertalcing shall be decided mutually by rhe Board

of Direcrors of the Deraerged Compony and thc Rcsulting Compery;

1.10. 'Eficcttve Dl.c' meaos the last ofthe dares on which 8ll ofthe canditions a,ld msners specified

in Clause 43 ofthis Scheme have beeo fulfilled or such othcr date as may be fixed or approved

by thb NCLT or orher Appropriate Aulhority

References in this Scheme to th€ date of 'coming ioto effcct ofthis

ofthis Sdrerne' shall mcan the Effective Date;

l.l l. 'IncoEe-tar Act, 1961' meaos the lncome-fax Act, l96l as may be amended or

modificati

ao

1

?ri

ql{(6
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Fe-enaclments or thereof
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iii) all books, records, files, popers, govemaace templaes and process informatiorg records

of standrd opcr*iug qocedores5 computcr programs along with their licenses,

maruals and back-up copies, adverfising materials, and other dara and recoids whether

in physicd or elecdonic forn, dircctly or irdir€crly in connection with or relating to tlrc

Demerged Busiaess;

&om tiee to time, including aIty
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logether with Ell appticable rules, regulatiors, by-laws, ordetra ordinances, directions,

ootifications, policies, clarificatio$ ad &c like issued th€tqmdcf;

t.12.'Nrtlond Comprny LawTribu l' or.NCLT' means theNationat Company Law Tlibunal,

Muhbai B€{ch, inctuding all its benches whose jurisdiction rhe register€d offic€s of the

Compani€s arc situatcd;

l.l3- 'Order' means atr order passed by the NCLT sanctioniog the Sch€mc;

14. 'Record Dltc' means the date fixed by Transferee Company I in consultation cri*l

TrarsGror Compaoy I, for the purpos€ of dderrrining names of shareholders of Transferor

Cornpany I, who sha.ll be eotitled to receive optionally conv€itible redeernable prefe'relce

dures ofTransferee Company I upon this Scherne comitrg into effect;

l.l5- 'RegirErr o, Comp.nlcs' o! 'RoC' means ihe Regishar ofcompanies, Mumbai;

1.16. 'Remaiaing Busire$' means all the businesseq assets, liabilities and employecs of the

D€rDergcd Comp6ry, not forming pad ofthe Deracrgcd Undertaking;

1.17. 'Rcsultlng Compuy' or 'Trusferce Company I' means loCred Capital Financial Services

Limited is a public limited compaly incorporared on Malci 27, 1996 urd€r the provisions of
the Companies Ac! 1956;

1.18. 'Rs' or 'Rup.*)' means Indian Rupeq the lawful currurry of the Republic oflndiq

1.19.'ScbeDc'o.'lteSemc'or'thiiSchcrltc'm€ansthisComp6iteScherneofArrangernerfi

between lncred Wq.ltb Privare Limire4 InCrcd Cipital Finsncial S€rvic€s Limited, IDCr€d

Capital Wealth Portfolio Marugers Private Limited, Incred Resesrch Services Privste Limired

and their respcctive shardnldets under Sections 230 to 232, and other applicable provisions of
the Act, in itJ preserl folm or with any modification(s) made under Clause 42 ofthc Scbeme

or as approved or directed by the NCLT;

I .20- 'SEBI' shall mean the Sec:trrities and Exchange Board of Indiq

1.21. 'Tar' or'Tares' or'Tatrtinn' shall Inean all taxes (dir€d / indired) on

incqne, gro6s receipts, sales, use, services, ad valorcrn, value-addd

franchise and profits; withholding tax; property tax; $tstef, tarq any t&(

and excis€, o6oi dury, entry stamp duty, other

Pri

rY

v

;{rosl('

charges duties or other

incorne ta)q minimurn a[€fiule taJq buybsck distrihdion rarq dividend

represenative capacity, goods and servict ta4 service taJq value.added tax, duti€s
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tsr(es or $drnory paymeoA in rcladou to corlEad labour and / q otlrer coutracrors and / or suL

c.oEadors, sfannory p€osioo or othet ernploymenr beoefit plan confihJtiors, fe€s,

ass€ssm€nts or clarges of any kind whalsoev€r, includiog any Eurcharge c c6s dl€teorl

togeth€r with any inte{Es and any peoalties, additions to tax or sdditiooal Ernount wirh rcspect

rhereto; and Taxdiqt will be consmrd accordingly;

1.22_ 'Ttr L.rr'meaDs all Applicable bws, acts, rules and regulations dealing with Taxes

idcluding but rct limit€d to the income-tax, weilth tax, sales tax / va.lue added tax, s€rvice tax,

goods and services tax, customs duty or any oth6levy of similar natue;

1.23. 'Tnn.f.r!r Conpuitr' rneans Trarsferor Cmpa4y I and Transfe.or Company 2,

collectivelyg

1.24. 'Trrnsferor Coopany I'mearu lnCred Wealth Private Limited is a privale compsny

incorporated on May 20, 2019, rmder the provisions ofthe Componies Act, 2013;

1.25. 'Tratr3fer,or Compary 2' meaos InCred R€search S€rvices Privat€ LiDited is a private

company incoDorated oo Novcmb€r 9, 2016, urder the povisions of rhe Componies Act,

2013;

1.26. 'Tnnsfcr€a Conprnie' mearu Transferce Compary I sd Transferee Compaly 2,

collectivcly;

All teams and words not defioed in this Scheme shalt, unless r€pugDsnt or contrary to the

conterd ot meaning th€f,eoq have the same meaning asqibed to th€o undq the Act, Income-

lax Act. 196l and oth€r applic€ble laws, nrles' regulaiooq bylaws, as rhe csse may be, or

any staturor, modificrtior\ or rHnactrnent d!€'eof ftom time to time.

2. INTERPRET,A.TION

2.2 he{dings, subheadings, titles, subtides to clauses, suLclauses and paragraphs are for

i[fomation and conv€ni€rlc€ only and sha.ll rct form part of the operative provisions ofthis

Scheoe and sball be iSnorrd in coGauing lhe same;

2-3 refelences the word 'include' or 'including' shall be without limitation;

'b@

1:

c.!
9

A

l

ffi
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In this Scherne, uoless the context otherwise requires:

2.1 words defloting singular shall includc plural aJ)d eice rersa:
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0cil e
rcferrocls to drys, mooths and y€us arc to cal€rdE daJls, cal€dEr oooths and catcodr ycars,

rcspectively;

2.5 a reference to ao article, clause, sectio[ paragraph or schedule is, unless indicated to the

contED/, a rrfef,eoc€ to an articlg clause, section, paragraph or schedule oflhis Sch€rne;

2.6 reference to a docuraent includcs an am€rd$ent or suppleeent to, or r@lacerD€Dt or novation

of, thst doqtrn€nt;

word(s) and Gxpression(s) elsewhae defitrcd in the Sch€rrle will have the mcaring(s)

respectively asribed ro theo;

2.8 refctance to any law or to aoy provisioo th€rcof shal ilchde rcfer"ic€s to any such law or to

any provision thercof as it may, aftet the date h€reoi &oln rLa€ to time, be snended,

supplemedted or re€oacted, or to 8ny law fi any provision whidr replaces it, and any reference

to a stahnory govision shall include any subordinare lcgislstion made ftom time to time under

that provisioo;

2.9 a rsferroce to a bslance shed or l,lofit atd loss accourt sh8ll inchde a rcfercnce to my note

forming p8n ofiq ard

2.10 one goder includes 8ll g€rde(s md references to any gend€r inchd€s a rEfer'€nce to other

getdels; referEnc€s to 'it' shall be desnod to include ref.rcoces to .him or her as the c€se may

be'.

3. DATE OF TAKING ETT'ECT AND OPERATI}'E DATE

3.t The Scbe[I€ as s€t out hqein in its prEsetl form or with any modification(s) ard arnendmenrs(3)

made as per Clause 42 ofthe Sch€mq eproved or imposed or direttcd by the NCLT, as the case

may be, shall be effective Aom the Appointed Date ard shsll be operative from the Effective

Date.

1.2 lf any Claus€ ofthis Scheme is found to be unworkable for any teason

shall not subject to the decision of Board of Dircctors ofthe

implerlentatiolt ofthe other Clause ofthis Scherne.

4. SHARE C.{PITAL OF TIIE COMPANIES

'1t
4,1, 'l'Irc authofised issued, subscribed pard-up

March is as tur&r:
Pri

Transfemr l as on

*,t'U
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.qId[O +
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Auahorfted share capit .l

10.000 equity shar6 withour differatial votirg rights ofRs. l0/. each

50,000 equity shares with diff€{catial voti[g rights of Rs. I 0/- each

1,00,000

5,00,000

Total 6,00,{n0

Issued, aDdsu shar€pskl-up capital

10,000 equity shsres ofRs. l0/- each

41,5,16 equiry shares with differential voting rights of Rs. l0/- each

I,00,000

4,15,460

Total 5,15.46t)

4.2

4.3

0a117

The aulhorise4 issuo4 subscribed and paid-up $8c c4ital of TraDsfoee Compa.y I or

Resuhiry Cqnpony &s m Mardr 27, 2025, is as wder:

The authorisc{ issue4 subscfl:bed aod p6rd-W sharc capital of Trasf€iee Company 2 or

Demergcd Ccnpany as on Mmdr 27,2025, is r under

4.4 The authorise4 issued, subscribed and paid-up ofTransferor Ccapony 2 as on

Autbori!cd sharc capilal

3J1,94,000 equity sharcs ofRs. l0/- each

7, I 6,000 compulsorily convertible preference sharcs of Rs. I 0/- each

6,00,000 optionally convertible rodeernable preference sharcs of Rs.

I O^ each

34,19y'0,0@

7r,60,000

60,m,000

Totsl 35'5r,00.000

Issu€4 subscribed rttd pail-up sh8lt c.pitr.l

137,57190 equity sharcs ofRs. l0/- each

4,53,962 optionally convdtible rcdetarablc prefercncc shares ofRs.

I U- €ach

13,7533,9N

45,39,620

ll
7,00,00,000 cquity shares of Rs. I 0/- each

70.00,00,fix)

Issued, subscribed and paid-up ihere

5,15,00,000 equity slures ofRs. lcl/- eacl al"^'"s*?7o l1l 51.50.00.000

5150,00,ffx)

;r.i.r.:/,,,:it:
-i.,+
q{s6

lr

9

is as under:

I2

Amount (Rs.)

Total 14rr,r3520

share clpital
ADouDt (Rs.)

70,00,m.000

/r+-Q\r.r"'

\X4"{:a*V--f"tt
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I,m,00,000 equity shares of Rs. l0/- each I 9.00,00,000

Total r9,00.00.m0

Isluc4 suhcrlb€d iDd paid-up rharc capitil

1,82,60,m0 equity shrr€s of Rs. l0/- each 18,26,00.000

Total r &26,00,000

rt ry.

l3

Autborlsed share capital
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PART B

AMAI,GAMATION OF TRANSFEROR COMPAI{Y I WITH TRANSFEREE C,OMPAI{Y I

TRANSFER AND YESTTNG OF ASSETS AND LIABILITIES ANII ENTIRE

BUSINESS OF TRANSFEROR COMPANY T

5.1 Subject to the provisiofls ofthis Schemq including in relation to the mode oftransfd or vcsti[8,

widr gffect Aom thc Appointed Datq the entire undqtsking of Transferor Company I

compdsitrg ofall the dcbts, liabililies, dutics dld obliSations ofTra[sfqor Compasy I ofevdy

desctipion and also including withom linitation, 8ll movable atd immovsble Fop€tties, if
aoy, and assas ofTransf<ror Company I compdsing 8Dolrgst orhers, 8!l vficles, fumiture and

fixtures, computers / &ta processitg, software, office equipmeot, clectrical installations,

telephones, facsimile and other comrnunicatioo facilities and busin€ss licenscs' perEits,

tndernarts, pate s, rcgisEations, authorizations, ifany, rights and benefits ofall agreerncots

and all oth6 intqests, nghts and powers of every kind natwe ard description whatsoevg'

privileges, likics, .as€tn6ts, advantaS6, bcoefits aDd appmvals, sball, wirhout funh€' act

or deed, but subjed to dre chsrgcs affectitrg the samc, be tansferred aod / or deemcd to be

ransf€fled to aDd vested io Transf€ree company I on a going concem basis so 8s to b€coDe

the properties ofTransfqee ComIany I .

5.2 Withour prejudice to the above, in respect of such movable asssls and prop€rties (taDSible or

intalgible), iocluding cash in hand, of Transfeor Company l, capable ofpassing by delivery

or by endorsement, shall be so delivetcd or endotsed, as the case may be, and, uPon such

delivery or endors.ft€ot, such assets or propqties shau stand transfercd to Transferee

Company I wifrout rcquiring any deed or iDsmElcot ofconvsyaoc€ for transf€t ofdE same'

Tra$feror Compaoy I 8nd Transfc.ce Compary I will execute the necessary docrlmerlts, ifso

requirEd or oth€iwise coGidscd dEirable, to eDable any third party, including any Appropriate

Authority, to give formrl effcct lo the above proYisions.

5,3 Ary bencfi! cxwrption or crcdit under the iocoltre tax, sales tal. excis€ duty, customs duty,

ta)q value sdded tax, goods and s€rvices lax, etc.' which Transferor Compaoy I is

to in t€.rms ofthe Applicable Laws shall be available to and

5.4 All debts, Iiabilities, duries and obligations of wery kind,

provided for in the books of accounts and whethq or nol

Transfero! Compafly I shall also, under the provisions of any App

deed. be to or be deemed to transfe.red to Transfef,ee ComPany l,

servlce

entitled

l.

n01

of

any

1.1
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so as to become as and from the Appointed Date, the debrs, liabilitieg duties atd obligations

ofTralsf€ree CompaDy I , and it shall not be nec€ssary to obtain the com€trt of any third party

or oth€r petson who is a party to any conEact or arrangqn€nt by virtuc ofwhich such debts,

liabilities, duties aad obligations have arisor.

5.5 Transferee Compory l, may, at 8ny time, afrer comiDg ir[o effect ofthis Schonq ifso required

or othelwise considered desirable, under any law or othervise, execute deeds ofcoDfirmatioD

in favor of drc creditors ofTra[sfaor Company I or in favor of any other party to the contra.,

or arrangement to which Transfcror Company I is a party, in order to give formal effect to the

above provisio$. Traosf€ree Company I shall uddei the Fovisions ofthe Scheme b€ de€med

to be authorized to execute ally such $itings oD behalf of Tra$f6or Company I as well as to

implement alld caEy out all such forrMlitics and corrplianccs lefcned to above.

5.6 The transfer md vesting oflhe undertaking(s), itrcluding the eitire businesses of Transferor

company I as aforesaid, shall be subject to the existinB se$riti€s or chrrges, ifany, subsisting,

over or in respect of thc assets or 8!y patt thcreof ofTransfemr CoEpany l.

5.'l On and from the Elfcctive Date ard lill such time that the nam{s) ofthe bank accounts of

Tmnsferor Compsny I have been r€placed with thar of Transfqrce Company l, Transferee

Company I shall bc eotitl€d b maintain atrd op€lale the bank accounts ofTraDsfaor Compaly

I in the mme ofTransferor Company l. All chequ6 atd orber ncgotiable insEun€nts which

are in the name ofTransferor Company I and received after the Effcctive Date shall be acc€.pted

by dre bankers ofTransfetee Compaly I on pres€ritatiotr by Transfsee Compsny 1.

5.8 On the ScheEg becoming effective, benefits of all corporale apgovals as may have already

bean taken by Ttansfercr Company I , whetlEr b€ing in the oalrtle ofcomplianc€s or otherwise.

urder Applicable Laws, slEll b€ deemed lo have b€€n laLen / compli€d wi

CoBpany I with effect ftom &e Appohted Date.

authorizations' apFovals, oo objection or other c€dificat€s' excmptiotrg

concessions, waivers, or rights, under the Applicable Laws ('Prrt B Licens6'),

to, oi be dcemed to have bceo transfened to, .nd be available to TraffferEe Cotnpany t,

l5

,21ii\

@\
'-w

Provided always, thar this Schcme shall not operat€ to eda.8e tb€ security or charge for any

losr! deposit or facility c'rst€d by Transferor Comp8ny I which shall vest in TE[sGree

Company I by virtue oftbe amalgartation ofTransferor Company I witb Transferee Company

I and Trartsferee CmDaoy I shall not bc obliged to srate ary finlher or sdditional s€curiry

thcrcforc after the amalgamation has b€come opqative.

5.9 With effect ftom the Appointcd Dare, dl the consenls, p€imbsions,

ofby Transfemr Compatry l, dtall wittlout atry ftrth€r act, instrument or deed, be



0c {51
to b€amc as atrd &oe Oc Appointed D8te, the Part B Lic€nscs ofTraDsfcree Company I, and

such Pan B Licrns€s shall renaio valid effcctive and €oforcaablc on the same terms and

conditions to eoabls Transferee Company I to ca(y on the operations ofTransferor Compaty

I without any inEEuption and, wh6eve( so lEquired, the Part B Lic€0s€s shsll be 8ppropriately

mutated / recorded by the corcemed Approprisre Authority itl favour ofTransferee Company

I 8s if fie same were originally givco by, issued ro or exccutcd ia favour of Tnnsfcree

Company t.

5.10 Transfercc Company I shall, if so required or considered desilable, hle relevart intimations,

for the record ofall ofthc Appropriate Authoritics, who shall rake them on file, pursuant lo the

Order.

5.ll This amalgsm8tion has been drawn up to comply with the conditions rclating to

'Amalgamuion' as defiocd iD scdioD 2(lB) ofthe locomc-tax, 1961. If any of the tems or

p'rovisioas ofthe Schanc Ere found or inte(prcted ro bc incoDsistcot wirh the provisions ofthe

section 2(18) of the Income-lax, 196l at s later drtc ircludiltg rcsulting from an ameodm€ot

. oflaw or for any other reagon vrbatso€ver, the pmvisions ofthe said s€ction ofthe lncoIlle-tar,

1961 $all prevail and the Scieme shall stand modified to the extent det€f,mi[ed necesssry to

comply with section 2(lB) of the lncome.tax, 1961. Such modifications will, howwer, not

affcc{ the other patrs ofthe Sdrcrne.

6. BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMP.ANY I

6.1 with effcd tom the Appointcd Date and up to and including the Effedive Date:

i) Trsnsferor Company I shall cary otr and be deemed to have caried ol the business and

activities and shall stad poss€ssed ofall rhe ass€rs alld Fopertieg in trust for Transferee

Compatry I and shall accoutt fo. the same to Tratrsferee Company l.

ii) Any income or profit acc{uitrg or arising to TraDsferor Compaly I and all coss, charges,

expers€s 8nd loss€s or l8xes (includinS but not limited to advance trx, t8.x deducted at

soulrr, taxes t ithhcld / paid in fo.eign comtry, etc.), arising or incun€d by Transferor

Company I shall, for all purposes bc tseatcd as the iDcomc, profits, costs, charges,

expens€s Erd loss€s or tax€s, as the case may b€, ofTr&sfsee

available to T.ansfgee Compsny I for beirg dispoced-offin aDy

6.2 With effed Aom the Appoitrt€d Dale, sll d€bts, lisbilities, duties and o

Company I as on lhe close ofbusiness on the dat€ preceding the

not provided in the books ofTransferor Company I and all liabilities debts,

which arise or

+

ate

afl€' the Appoinied Date shall be deerned debrs, liabilities, duties
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7. CONDUCT OF BUSINESS TILL EFFECTTVE DATE

7.1 with effecl ftqm Appointed Date and up to and including the Effective Date:

i) Transfaor Company I shrll csry on its business with r€asonable diligerce afld in the

same manller as it had be€fl doing ,r'rr"ro Mor€ afld Traosfercr Company I shall rlot

ahcr or expsnd its busin€ss qccpt with th€ writtctr concuuence ofTrosferee Company

l.

ii) Transfqor Company I shall rc! without the writtea concurencr ofTraosferee Company

I , slienat€, charBe or encurlber irs und€daking / aEy part ofits und€rtakin& or und€rtake

any bonowings or distsibute any dividends, or issue any slures or vary its sharE capital

in any mam€r.

With cffect from the Effective Date, Transfcr€e Company I shall coDrm€oce and carry on and

shall b€ authoriz€d to carry on the businesses carried on by Tralsferor Company l.

1.2 Transferce Company I shall be e itle4 peiding the sanction ofrhe Scheoe, to spply to the

Apprcpriate Authoritics as consideied neclssary under 8ny Applicable [nw for such conseflts,

approvals and sanctions which Transfcree Compatly I may require to owD and carry on the

business of Transferor CoEpany I and Transferor Company I shall provide all such co-

op€ralio[ and assistrnc€ as may be rcquired by Transferee Company I for making such

eplications.

8. STAFF AND EMPLOYEES

8.1 On the Schqne coming into effec! all staffand ernploy€cs ofTrsnsferor Compony I ir s€nrice

on the Effcctive Date, shall be deemed to have become staff and einployees of Transfcrce

Compaoy I without any break in their service and the t€f,ms and conditions ofthct employmeflt

with Tralsferee Compsny I shall be no less favorable than those on which they are engaged

by Transfercr CompaDy I as oD the ElIective Date.

8.2 Il is expressly provided that, in so far as the gratuity fund, provident firnd, superamuarign

b€oefit ofthe stafr and employees of Transfemr Company I is concemed,

coming irlto effect, Transfa'ee Company I shall sfand substituted for T
for all purposes whatsoever in rclalion to the administration or op€ration of
relatio to meke contributions to the said fund(s) in

17ffi

atd obligstions ofTransferee Coopany l.

or any other special sdem{s) / fimd(s) or similar beoefits, ifaDy, created or
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provisions the!€ofas per the tefins provided in the respedive trust deeds, if 6ny, to the end and

intent 0lat all rights, duti6, pow€{s and obligations ofTransferor Company I in rclation to such

fimd(s) shall become those ofTransferee Company I and all the rights, duties and boefits of
the e'rnployeG ofTratBferor Compary I undcr such filods and busts shall be protectcd, subject

to the provisions oflaw for the time being in forca. It is clarified th.t the sgvices ofthe staff

aDd employe€s of Trarsfcror Compalry I will be treated as having bear continuols for the

prrpose of thc said fi.rnd(s).

In so f.r as the providc firn4 gratuity fimd, srlperaruuatiotr filnd or other spocial schemqs) /

furd(s) or similar bcnelits, if any, caeat€d or existing for the benefit of the employees of
Transferor Compary I is concerned, upon thc coming irlto effed ofthis Scherne, the balances

lying in rhe accoonts of the ernployees of Tralsfcrcr Company I in the said funds as o! the

Effective Dar€ shall stsrd taDsf€rr€d ftoltl the r€spedive tusts / filltds ofTraDsfcror Compatry

I to the cor€spoding tusts / filrds s€t up by Traosfq€e Company l.

9. CONTRACTS, DEEDS AND OTIIER INSTRUMENTS

Subject to the oth.r Eovisions ofthis Scheme, all coltsacts, dc€ds, bords, agreern€[ts, lease

agrEerne[ts, Ieave and licerye agreerrents, engagern€ots, consents, approvals, guarantces and

other instrurne[ts, ifany, ofwhatsoever natrur to which Transfqor Compary I is a psrty and

which hsve not laps€d and are subsisting or having effea on the Effective Date shall be h full

forcc and effecr agairm or ia favor ofTransferee Company I, as thc case may be, and may be

enforced by or against Transferee Company I as firlly and effectually as if. instead of
Transferor Company l, Transferee Compaoy I had beor a party thercto. Tranaferee Company

I may e ei in1o and / or issue and / or executc dceds, writings, addeodums or confirmations

or entar into any tripartite arang€drents, €onfirmations or novatioDi to which Tlatrsferor

Company I will, ifnecessary, also be party in order to give fonnal effect to fte provisions of
this Scherne, if so required or if so considercd necessary. Transferee Company I shall be

deGned to be authorized to execute any such d€€ds, writings o! confirmatioDs on bdralf of
Transferor Compa.oy I aDd to implernent or carry out all foEDalities rcquirEd on tfie pan of

Tralsferor Compatry I , to givc effed b the provisions of this Scheme,

IO. VALIDITY OF EXISTTNG RESOLUTIONS, ETC.

Upon this Scherne coming into effect, the resolutions / power of
Transferor Company l, as are considered nec6ss.y by the Board ofT
and that are valid and subsisting on the Effective Datg shall coltinue to be valid

and bG considerEd as resolutiotrs and pow€i of attomey pass€d / executed by Transferee

Compaoy l, ad if any sudr Esolutions have any monctary limits approved utrder the

or any oth€. applicsble stahrrory pdovisions, tben such limits as are

+_

1
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co$idered necessary by the Board of Transferee Compary I $all be added to the limits, if
any, under lik€ rcsoldioos passed by Transfeiee Codp6ny I and shall constitute the neir

aggregale limits for each of the subject matters covered under such resolutions / power of
attomeys fur the pulposG of TraNferee Company I .

II. LEGAL PROCEEDINGS

I I .l All suits, actions or legal proceedings ofwhatsoeyer nature by or agaiost Transferor Company

I perdinB at / or adsing aft€f the Appointed Date shall be c$tinued aod / or enforced utrtil the

Effective Datc as desired by and as p€r ilstructions by Transferee Company 1. As and from the

Effective Date, the legal proceedings shall be conrinued and enforced by or against Transfere€

CompaDy I in the sam€ manner and to the sam€ exte as rpould or mighl have be€n corfinued

and enforced by or agaiust Tra$feror Company I .

I 1.2 Further, the aforernentioned proceedings shall not abate or be discontinued Dor be in any way

prejudicially affected by reason ofthe amalgamatioo ofTransferor Company I with Transferee

Company I or pu'suant to anything contained irr the Schqrne.

12. SAVING OF CONCLUDED TRANSACTIONS

The traosfer ofgoperties and liabilities to, and the effectiveness ofcontracis, deeds and other

instnmreots and contimrance ofproceedings by or agaiNt, Transfere€ Company I as envisaged

in Clause 5, Clause I and Clause ll above shall not affect any t ansaction or proccedings

already concluded by TraDsferor Company I oo or before the Appoirted Dale and after rhe

Appoinred Da& till the Efective Date, to the erld attd intent that Transferee Company 1 acc+ts

and adops all acts, deeds ard thiDgs done aod executed by Transferor Company I i.o lespect

thereto as done and executed on behalf of itself-

13, IITERGER OF AUTHOR]SED CAPITAL

l3.l As an integal palt ofthe Schorne and upon coming into effect ofthe Schemq the authorised

share capital of Traosferor Company 1 shrll stand carried forward and merged with the

authodsed shar€ capital ofTlaqsferee Company l. The authorised sha.e capital ofTmDsfer€€

Company 1 shall accordingly stand inoeased and the existhg Clalse V of

instrument, or deed ard without aEy furthd pafneDt of sta.op duty ot

following clause:

+

'The Authorized Share Capital of the Company is Rs. 35,57,00,000/- (Rupees

7

. lg
i;s(*i

\,W

of Association of Transferee Company I shall be substituted,

Lt kt$ onv dieided into:
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(a) 3,42,04,000 (Ihree Crores Forty 1\to l,o*hs Fow Tholtand) equity shares haing tie face

valxe oJ Rs. l0/- (ktpees Ten only) eoch;

O) 50,000 (FilA Ihousa ) e4uity sharcs nith diferential votiag nghrs haing theloce vahe

of Rs. l0/- (Rryees Ten only) each;

(c) 7,16,N0 (Seven l4khs Sineen Thousand) compkonly conertible prelerence shqd

hoving the face vlue of Rs. l0/- (Rtpeet Ten only) each;

(d) 6,00,N0 (Sir lAkht) o4ionolly convettible redeenable peferenee shares having theface

wluo of Rs. 10./- (htpees Ten oaly) eoch-"

13.2 Fultller, in the ev€nt ofany incr€ase in the authorised share c@iral ofTransf€.tot Company I

aod / o, Transferce Compaoy I before tbe Effcctive Date, on saoctioning of the 8ny other

Scherne by the coDpet€ authorities or otherwise increased indepeodantly by thc rcspective

Companies, such increase shall be given effect to while aggegaling the authoris€d shee capital

of Transfsr€e Company I aod lhe clslr3es !'rovided he.einat ove shsll stsnd modified to that

cxtcilt such that the such iaqease shall bc tak€n in accouot while aggregating thc suthorisod

sharc capital uodcr the prcsat Sch€me,

13.3 For this purpos€, in accordaace with Section 232(3Xi) offte Act, the stamp duties and / or fees

(itrcluding regisiration fe€s) paid on the authorised share catital ofTraosfercr Company I shnll

be utilized and appliod to the incrcased authorised share capiral of Transferce Compatry I

pu.suant to Clause l3,l and no s€parate proc€durc or insarutglt or dc€d or pa),oclrt of any

stamp duty and rEgisElriotr fees shall be requted to be followed under the Act. Further, for atry

additional increasc in its auhoris€d share cspital, Transferee Company I shall msle paymeot

ofthc appropriste fe€s aod slamp duty and no separEre proc€dEe or instwn€nt or deed or shall

be requirEd to be fouorred tErd., the Act for such incaEase i.tr authorised sharc capital. Howevet,

Transferee Company I shall file the arnended copy of its Memorandtnn and the Articles of

Aslociaion with the Registrar of Companies withh a period of 30 days from the EFective

Dare snd the Registrar ofcompanies shall tskc the sane on record.

13.4 It is hcr€by clarified thar the conseot of the sharelplders of Transferor Company I and

Transferee Company I to lhe Schern€ shall be sufficieGt for puposes of effccting the changes

dcscribed in Clau-ses l3.l to 13.3 above and that no filrth€f, rcsolution uoder Scctions ll, 14,

6l or any oth€i applicabl€ provisiotrs of the Act, would bc requircd to bc separalcly

.I!

14. TREATMENT OF TAXES
t x

receivable by or on belralf of Tansfemr Company l, including all or aly

claims, s€t-offq including uedits or

(
J

fa
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l4.l Upon thc Sch€me coming into efrcct, all Taxes,/ cess / duti€s paid,
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purposes, be tseated as the tax / cess / duty, liabilities or refimds, minimum altEnate tal. claims,

sct-offs, cedits or entiderncrts ofTransferee Compony l.

I 4.2 Upoo the Schernc bccoEing effecrive, TEosferee Company I is a.lso expr€ssly p€mittod, if so

required, to revis€ its itrcome tax rctruns and other raurns filed under the tax laws and to claim

refunds, credit of advance tax and vithlrolding tax ard dl other taxes paid by TEnsferor

Compaoy l.

l5-t Upon this Scherne becominS eff€ctive and in consideration for the amalgdnation ofTra[sferor

Compuy I with Transferce Company l, Transferee Company I shsll, witholn 8ny frrth€r acl

or deed, issue arrd allot optioBlly oonvdtiblc redeeoable prefcrence shares of Rs. 100/-

(Rupees Hundred onty) eaclL 8s per the tfirs and subject to conditions as set out in Schcd[lc

as fully paid up to the exter indicaled belo$', to the equity sh.r*olders ofTransferor C-ompany

I holdiog equity strares in Transfcror Company t otber than the wholly owned subsidiary of

Traosfcr€e Company I itself, whose nemes are rccorded b the rcgister of meqlbcrs of

Tre$feror Company I on the Rccord Dal€ in thc followi4 propoftioa:

'1,863 (One Thoas,d Elght Hur.dtal ond SiayThrcc) lt J paid uP oprionall!

contertiblc rcdecmoble ptderencc sha.es of Trcaslcrcc Coapany I oJ Rs. 100 (Rupees

Harutred oaty) cech lor ev.ry 40 (Fody) equity sharcs oJ Ttansf*ot Corrpany I of Rs. l0

(Rapccs Tca only) coch lully pid ap"

15.2 Fraction sharcs arising as I r€sult ofthe spplicatioD ofthe abov€mentioned proportion shall be

rouDded off to the near€st integer by the Boad ofDircctors ofTransferee Company 1.

15.3 On i$ue and allotrneot of optionally convertible redeernable preference shares by Transfere€

Company I to shar€holdcrs ofTransf€tor Company l, the equity shares held by the said equiry

shareholders ir Transferor Company I io thc d€mareIializcd form, shall, without aoy further

act, deed or instnment be deemed to have been sutomatically cancclled and be ofno effect'

15.4 The optionally convenible redeemable preference shales in Transf6ec Company Ito

ro the equity shareholders of Transferor Company I exaept the wholly

Transfe.ee Company I itself slEll be subjeci to the Mernorandum and

ofTr sfer€e Company I and shall raakporipass! withrh€ existing equity

Cornpany I ard shall b€ d€emed to be in compliance wilh the Act and

guidclin€s issued by thr stdrrory / rwulatory auduities in lodia-

2t,
:

*

I5. CONSIDER{TION
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15.5 The issua[ce and allotmer of the optionally convertible redeemable preference shares by

TrEnsferee Company I 8s provided in this Schqn€ is 8rr integral port h€reofand shall be deerned

to have b€€d carried ou! without atry firrther act or dc€d by Trattsferce Company I as ifthc

pmcedure laid down undef, Sections 42 ard 62 oflhe Act aDd any oth6 applicable Fovisions

ofthc Acl were duly complied with.

15.6 Tra$feree Company I shall, if nec€ssary and to the cxtent required, increase o! decrease or

reclEssiry irs aurhorbed share capital to facilitate issuance ofshares undct this Schernc.

16. ACCOUNTING TREATMENT IN TTIE BOOKS OF TRANSFEREE COMPANY 1

Upon the Scf,EDe becomiDg cffective and with effect tom thc Appoitrted Date, Traosferee

Company I slutl account for the scheoe ir accoda[ce *'ith Indian Ac.ountiEg Stsndards 103

or othsl Indian Accounting Standards notified urdcr Section 133 of the Act, uDd€r the

Comparies (Indian Accouffing Standard) Rules, 2015, as may bc amended ftom tim€ to time

ond AS), orher accountiDg priqciplcs geoq-atly accqtcd in lndia and ary oth€r applicable

provisions and laws for the time bcing in force.

I7. DISSOLUTTON OF TR,ANSFEROR COMPANY T

Oo dtc Sc.b€tne becoming effedivc, Transfqor Compa4y 1 shall staDd dissolved wi0put

winding up, and the Bosrd ofTransfercr Company I shdl without any fifihcr acl instrtme

or deed be and stand dischsrged

i

-i
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PART C

DEMERGER OF DEMERGED UNDERTAKING FROM DEMERGED COMPANY

INTO RESIJLTING COMPA}IY

18. TRANSFER AND }'ESTING OFDEMERGED UNDERTAKING

l8.l With the effect from the Appointed Datc and upon this Sch€se coming irto e{fect, tbe

D€nerged Undcrtaking (ircluding all accraions 8nd ap,putenanc€s) shall, without any finther

ac! instrun€ot or deed, bc atrd stand dernerged ftoar the Demerged Compaty aod transfered

to and vested in oi be deemed to be trarBfr.ed to aod vested in the Resulting Company, as a

goiDg concenL so as to vest in the Resulting Compmy, all the rights, titlcs aDd int€rests

p€rtahing to rhe D€merged Uadertaking pursuatrt to Scdioos 230 to 232 ofrhe Act and any

other rElevarf Eovisious ofthe Applicable Law and tbe Order, subject however, to subsisting

dw3es, ifany.

Movable ass€ls and gopenies, other thsn those specified above, including sundry debtors,

outstanding loans and advances recoverable in cash or in kind or for value to be reccivod, bank

balances and deposits with goveanm€t[ semi-govcmment, local and other authorities and

bodics and q$tom€rs ard othe. pelsoDs, any assels acquired ftom ftture capiral iaises

Ed€rl8k€n by thc Derncrged Compary in connection with the expansion of the Demergd

Business, investrnedts in shares other than invGtmetu in subsidiaies, bonds, units of mutual

fun& and any other secldty, shall, without any furthcr ac! instrument or d€ed, staad

transfcred to and vested io aad /or be deem€d to be trarsfdred to and $rnd vested in the

Resulting Company under the provisions ofany Aplicable l-arr-

The Dernerg€d Company 8nd the R€sulting CoEpany will execute the rccGsary documents, if
so required or otherwise consider€d dBirable, to fiable any drird p.rty,-

Appropriate Authority, to give formal effect to the above provisions. Any

or credit under the income tax, sales tax, excis€ duly, customs duty,

tar, goods and sef,vicr tar, etc., which the Dcmerged Company is

Applicable Laws in conncc-tion with the Demelged Und€rtEkin& shall bc

h the Resultillg Company

-,,q

18.2 Without prcjudic€ to the provisions of Clause l8.l abovg in respea of such movable assets

and ptoperties ofthe Dfirc4€d Undertakin& including cash in had, capable ofpassing by

delivery or by endorsernorrt, shall be so delivetd or eldorscd, as the case may be, aod upoo

zuch delivery or endorsem€nl such assets or pmp€f,ties shall st6nd ransferred to the Resulting

Company eithout rcquiriog any deed or instrumett ofcoovcyatrc€ for transfer ofthe same.
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18.3 All debs,liabilitieg dutics and obligations ofevery kiad, nature, dBcription of rhe Dernergcd

Undotakiig, whaher or not providcd for in the bools of accounts, shall also, utrdcr 0te

provisions of any Applicable Law, without atry further act or deed be transfefl€d to or bc

deern€d to bc transf€d€d to the Resulting Coolpany so as to becomc as and from the Appointcd

Date, the debB, liabilities, duties ad obligations ofthe Resulting Company and it shall not be

neccssEry to obtain the conselt ofany third party or othc:! pcison \lho is 8 paIllr to alry contract

or arsngcm€rrt by vitue ofwhich such d€bts, liabilities, duties and obligations have adser.

The Rcsultiog Company, may, at any time, aier the cotdng into effect of this Scherne, if so

rcquircd or othcrwise consid€red &sirablc, undcr any law or otb€rwis€, ex€cute d€eds of
canfimation in favor ofthe creditors ofthe Dern€rged Company or h favor ofaty oth€r party

to the co racl or arrang.rnent to which the Dem€rged Company is a patty, in order to give

fomal elTect to the abovc provisions. The Resulting Company shall uldei the provisions of
thc Scheme be decned to be authorized to execute sny such writings on be*ralfofthe Demerged

CoEpany as well as to implerned and crrry out .ll such formalities and compliances refered

to above-

18.4 The tsarsf€r aod vesling of rhe properties, a$e€ts, liabilities of the Dernerged Company iD

rclation io tbc D€n€rged Uodcitaking into the Rcsulting Conpally ud€r Claus€ 18 of this

Scheme shall be subjecr to the mortgages @d charge, ifany, affecting the saroe, as and to the

extent hereinaft c, provided.

The Derne{g€d Company shall not cleate any Eno.nnbraoccs over the assets or prop€rti€s of

tlle Dcmqgcd Und€rtaking after the datc of approval ofthe Scheme by the Bosrd of DrEctors

of the Res ting CoEpony without the prior wrin€d conserf of the Boad of Diiectors of

Resultirg Company.

18-6 Encumbrances existirg prior to the Eff€ctive Date over the assets and properties of the

Remaining Business or any part thereof and which relate to the liabilities and obligations of the

Remaining Business slull continue to relate only to such ass€ts aqd properiies

the Remaining Business 8nd shall not exterd or attach to any ofthe assels and

Dernerged Undcnaking.

2.t

18.5 All rbe existing s€cllities, mortgages, charges, encrmrb'rances or liens (d!e 'Elcumbranccr'),
existing prior to the Efcctive Date ovcr the assas and propeaies ofthe Dernerged Undertaking

or any p.It thercofatrd which date to the liabiliti€s .nd obligatioDs ofthe Demerged Compury

which are transferred as pan ofthe Demcrged Und€dakin8 shalt continuc to relate orly to such

ass.ts ald propcrties whic,h belong to the D€mergcd Uadertaking ad shalt oot cxlcnd or attacb

to ary ofthe ass€ds and Foperties ofthe Remaining Business.
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Any rcf€rence iq any seruriry documents or a[angemenB (to which the Dem€rged Compaqy

is a party) to the ass€ts aad properties FrtaiDiog to the D€m€qed Unde*aking sha[ be

construed as a refef,ence to the Resultitg Company and the same shall stand traosferred to /
substituted in the name ofthe Resulting Company by virtue ofthis Scheme. Without prejudice

to the foregoiag, the Demeqed Company and Resulting Company may execute any instrumeDt

or docw[e or do all such acts and deeds as may be considoed appropriate, iocluditrg iliag
ofBecessary particules and / or modification(s) of cbarg{s), with the ReBistsar of Compani€s

to give formal effed to the above provisioDs, if required.

18.7 On and ftom the Effective Date aad till such time that th€ name(s) ofttle bank accouob ofthe

Demerged Company which are being transferred as pafi of$e D€merged Unddtaking have

b€en rQlac€d with rhat ofdre Resulring Cornpary, the Resulting Company shall be eftitled to

maintain and op€rate such bank accounts of the Demerged Company. All cheques and other

oegotiable instrumeds, which ale iri the name of the Demerged Compaay and received affer

the Effective Datc shall, on presentation by the Resulting Company, be acc€pled by the bankeis

ofthe Resulting Company ard credited to the account of the Resulting Company.

18.8 oIr the Sch€rne tecnming effectivq benefits ofall coryorate approvals as may have already

b€efl taken by the D€meged Company io relation to the Demerged Urdertakirg or which are

applicable to the Dernerged Company, wbetier being id the natue ofcompliances or otherwise,

ulder Applicable l,8w, shall be deemed to have been taken / complied with by the Resulting

Company with effect from the Appointed Dare.

18.9 With effect from the Appointed Date, all the c4nsents, p€rmissions, registratioos, licenses,

authorizations, apprcvals, no objectio! certificates or oth6 c€rtific€les, exernptioas, sanctions,

quotas, concessions, waivers, or i&ts, uoder the Applicable I-aw (.Pad C Licens6'), held

or availed of by the Dernerged Company in relation m the Dernerged Undcrtakirg shall

without arly firther ac{, iostrume or deed, be transfared to, or b€ deemed to have beeil

ransferred to, and b€ available to the Resulting Company so as to becobe as and from the

Appointed Date, the Licenses ofthe Resulring Compa{y and shall rernain valid, effective atrd

enforceable on the same tef,rDs afld conditions to enable the Resultiog Company to carry on the

oper-ations ofthe Dernerged Undertaking without any interruptiotr atrd, wherever so required,

the Pafi C Lice ses shall b€ appropriately mutated by the concemed Appropriate Authority i[
favour ofthe Resultirg CoDpany as ifthe same were originally given by, issued to or executed

in favot r ofthe Resulting Compaoy.

l8.i 0 Upon the Scheme becoming effmive, the Resulting Campany shall be

of all pre-qualification, track-record, experience, goodwill, quaiity certi

dghts and claims of whatsoever nature and wheresoever situated

possession ofor gradted in favour ofor enjoyed by the Dernfiged
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or pertairing or relatable to the Derne(ged Undotaking for all intents and prnposes and

specifically including but not tidited to the tsack-record and cxpcrieoce of having undertak€q

performod and./or executed the busioess arld / or ordem by the Detmrged Company fiom the

clmD€ocem€nt of its busioess. Further, it hereby clariied that on and Aom the Effective Datq

the Demerged Company would not be entided to use any plequalification, track-record,

experierce, goodwill and all other rights, claims aod powas of whatsosver nature atrd

wheresoever, credeatial which are kansferred to the Resulting Company.

18.1I The Rcsulting CompaDy shalt, if so required or considered desirable, file relevant intimations,

for the r€cord of all of Appropriate Authorities, who shall take them oIt file, pursuant to the

Ord€i.

18.12 The d€rnergsr ofthe Denerged Urdertaking has been drawn up to comply wilh the conditions

relating to 'Demerger' as defined under section 2(l9AA) ofthe Income-tar, 1961. lfary ofthe

teEns or prcvisiotrs of the Schcrne are found or interpreted to be inconsisteot with the

Fovisions of the seclion 2(l9AA) ofthe lacome-tarq 1961 at a later date including resulting

from an amendment oflaw or for any oth€r reason whatsoever, the provisions ofihe said section

of the locomo-tax, 1961 shall Fevail aod the Scheme shall stand modified to the extent

detemined nec€ssary to comply with seaion 2(l9AA) of the lrcome-tax, 1961. Such

modifications will, however, not affect the other parts ofthe Scheme.

I 8. I 3 Upon this Scheme coInilg inro effect, the Resultiag Company alone slEll be liable to perfom

all obligations in respect ofthe liabilities in rela:ion to the Demerged Undertaking which have

bet, transfenEd to it in tcrEls ofthe Scheme. Similarly, the Rcmaining Business alone shall

be liable to perfom all obligations in respect of the liabilities in relatioa to the Demerged

Company, which have not been transferred to the Resulting Company io terms ofthe Scherne.

18.14 It is expressly provided tl8t no term or cotrdition ofthe liabilities tansfgred lo the Rcsulting

Company is modified by virtue of this Scheine exc€pt to the extent rhar such ameridment is

required statutorily or by necessary implication.

19. EMPLOYEES OF TIIE DEMERGED UNDERTAKING

I 9. 1 On the Scterne comttg into eFec! all permanent ernployees of the Demerged U

tbe Demerged Compary in s€rvie on the Effectiv€ Datq shall be deemed to

employees of the Resulting Company without any break in their s€i'vic€

cotrditions of their ernployment with the Resultiog Company shall be no lesJ

those on which they are engaged by the Demerged Company as on the oi
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I 9.2 The existing providetrt filtrd trust and p€osion flmd trust, gratuity firad, superarmuation fi.rnd or

any other filnd establishcd under Applicable laws by whatever rEme called for the benefir of
the tlansferred employees ofthe Demerged Undertaking shall b€ contiDued for the benefit of
such cmployees inclurling €rnployc€s who may hereaffcr join rhc R6ultirg Company on the

same terms and oonditioas and wirh effcct tom such datq and the R€sultirg Compary shall

make 0re nccessaqr comnautioa for such €rnployees raketr over by the Resulting Compury

until the Resulting Company constitutes its own Fovident fimd, gratuity fimd, superannuatiotr

fund or any other special fund and obtains necessey approval for the same- Upotr the Scherne

being effective, the Rcsulting CoEpany .hdl stald substihlted for the Drm€qcd Company fot
all pEpos€s whatsocver rclated to the administration or operation of such hust or fund or in

relatiotr to tlle obligations to contribute to the said funds in accordance with the provisions of
the trust or firods or according to the terrns provided in the respective tust dceds or othcr

docu,rcots. 1te Rcsulting Company uodcrtakG to discha4e all the duties aEd obtigalions and

assurnes all thc rights 8nd powers ofthe Dernergcd Company, tpon the Sclrcme being e$eaive,

in relation to aforesaid trusts or fitnds ofthe D€rnerged Company in relation to the Demerged

Unddtaking. Tbc sgvices of the s1afl workmeo and other employees of the Dem€rged

Utrdqtakiog wilt be E€ated as having bear continuous for the purposes of the afor€said Eusts

/ funds or provisions ofany trust / funds for €mployees. The amount ofliability in respect of
gatuity and leave (dctcrmincd as thc swn payable on the Appointed Dste 8s ifthe same were

due) rclatitrg to the eEployecs ofthe D€incrged Undertaking shall bc approp.iatcly adjusted by

fhe Dernergcd Company atrd transfenrd to the Resulting Company.

20. I,EGAI.PR(rcEEDINGS

20.1 AII legal or other proceediogs (including before any statutory or quasi-jrdicial authority or

tribuml) other than the proceedings related to Tax by or agaiEst the Dernerged Company under

any statut€, wh€ther p€ ding on rhe Ap,pointed Date, or which may be iDstituted atry time io

the futuIe and in each c.se rElathg to the Drm€rgcd UDdertaking (IhEcrScd UrdertrkiDg

Proccedlngr) sbau be continued and enforced by or against tbe Resultitrg Company aftcr the

Effective Date' to the extedt legally p€flnissible.

20.2 If any of the Demcrgcd Udertakhg Proc€edings arc pendiD& thc same shall not abatg be

discontinued or in any way be prsjdicially affected by reeson of this Scherne ad the

pmceedings may be continued, Fosecuted and enforced, by or against the Resulting Company

in the ssmr maoncr aDd to the same extcot as they would or might have b€en continued,

pros€cuted ard eoforc.d by or agaiost the D.mcrged Compaoy, as ifthis Scheruc

made.

,
20.3 lfthe Dsmcf8ed Undcrtaking Proceediags are taken agains [re D€rncfged

Ul l.
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referred to in Clause 20.1 above, it shall defeod the same at
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Rcsultitrg Cotnpslry, 8d the latt€f, shall rlimhlrsc 8od iodenniry ed hold hatrl€ss lhe

Dcmcrgpd Comprny against all lisbilities ed obligations ioqllrld by lhc D€mcrged Company

in respect thereof.

21. CONTRACTS, DEEDS AND OTHER INSTNUMENTS

Subject to thc other Eovisions of this Scheme, 8ll contncts, d€rds, bords, agr€rn€tlts, leas€

agreements, leavc and licaose agrearn€nts, €ngagernerts, @nsents, ap'prcvals, guarsntees and

othef, inslrumeots, if any, of whatsoever: nature, relating or penaining to the Dernerged

Und€rtaking, aDd to which lhe Dernaged CrmpaDy is 8 Party atrd which have oor lapsed and

are subsistinS or having effect on the Effective Dde shalt bG i! full forc' and effecl a8'irsl or

in favor ofihe Resulting Compatly, 8s the case may b€, and may be €nforced by or againsr tbe

Resultitrg Compstry as 6rlty 8rd effectuslly as if, instead ofDencrged Company' the Resulting

Compaoy had bc€o s pstty Oler€io. The R€sulti!8 Compatry may eoter into and / or issue' and

/ or exe.utc rlocds, writiags, ddendurns or confirmations ot enter into any tsipartitc

arrangerneots, confinnations or novations' to which Daerged Company will' if necessary'

also be p8fiy in ord6 to give formal effect to the provigions ofthis Scherne' if so required or if

so considcred nccessary. The Resulting Company shall be deemed !o b€ au0torizEd to ox€cutc

any such deeds, writings or confiroations oq Hralf of rhe D€o€rBed Company and to

implement o! carry out all formalities required on th€ patt ofthe D6[erged Company' to give

efiect to the provisions of this Scheme.

22. TREATMENT OF TAXES

22.1 upon this scheme coming into efrect, the D€oetgcd company and thc Resultiog company are

€xpressly p€rmitted to tgvisg tbeit fuEncial statem€nts ald rEtums along with Presqibcd forEs'

filings and annexures rmd€f, the lncome Tax Act, I 961 , otbq applicable Taxes incltding goods

and s€flr'ice tax, excise duty laws atd other tax laws, aod to claim reirnds and / or ctedit for

taxes paid (including minimum altemate tax, tax deducted at source' wealth tax' etc') and for

Eatters incid€iltal lhercto, ifrequired to give effect to the provisions ofthe Scheme'

22.2 All Tax assessrns procledirys / appeals pgtaining to the period p.ior to Appointed Date'

rvhahcr in relation to thc EletlterSed undcflstins oI oth€twisc, shall be codtinued and / or

anforccd only ageinst rhe Derncrgod Compmy and in no cv€rit will such proceeding or appeat

devolve on the Resulting Company. ln the went any such proceeding or appeal is enforced

against the Resulting Company al any poiot of time 8nd the Resulting Compaty

besr sny suci Taxes or is rcquircd to defad itself agaiost any prcc€eding or

Denergcd CompaDy stBll reiDburse the ResultiDg Corpany all such T

associsted co$ts incuntd by the Resulting Company on account of the

ard appeals.

Pri
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22.3 All Tax ass€ssment procedings / app€ats pertaini[g to the period oq or after the Appointed

Date, ofwhatsoever nalue, irl relatio[ to thc Denrerged Undertaking, shall be contiDued and /
or anforccd by or against the Resulting Company. In tbe evant any such proce€din& or 8pp€al

is enforced against the Demqged Coopany at aDy poilt of time atrd the Deincrged Compaly

is required to bcar any suci Taxes or is requircd fo defqtd itself againS any proceeding or

eppea.l, lh€rr the R€sulting Company shall rcimbu$e the Demerged Company all such Tsxes

and / or the associated costs incurred by th€ Resulting Company on account of the aforesaid

proceediags ond appeals. Fufiher, all tax asscssmeot p.oceedilgs / ap[Eals pertaining to the

period affer the Appointed Date, of whatsoever nature, not relatilg to the Demerged

Urdertslin& shall be contiaued and / or eoforced by or agaimt the Dernerged Company.

22.4 Upon thc Scherne b€comilg effective, aU uoavailed crodits, itrc.luding MAT c,rEdit and

ex€inptiotr, ben€fit ofcarried forward losses, unabsorH depreciation and any other statutory

benefirs, iochding in r€spect of income tarq CENVAT, customs, value added tar. goods and

sFvice tax ctc., in .elation to the Demerged Undertakilg to which D€oerged Co{rpany is

€otided to as at the Appointed Date and aIisiry during the period baween the Appointed Dsre

and the Effcctive Darc shall b€ available io aDd vest in Resulting Compaty, without any filrther

act or deed.

22.5 In an ev€nt that any of the tax credits and oth€r statutory ben€fits (described ir Clause 22.4

above) is not made available to or vest in the Resulting Company for any reason whatsoever,

the same should be made available to the Remaining Busin6s and the R6ulting Company shall

have the righl to r€ccivc thc same ftom the Dcrtrergcd Compatry in a matrDer mutuauy decided

by the Board ofDireqors ofboth, the R€sulting Company and the Demerged Company.

22.6 Any anouot due / demand raised under thc Tax laws againsr De{rerged Company (ircluding

but nor limitcd to the Dernerged Undertakiag ofDeoelged Company) whethq or not provided

for io accounts of D@erged Company as on the date iflunediately Fec€ding the Appointed

Dare shall belong to ard be bome and setrled / paid by Dem€rged Company.

22.7 Any refund und€r the tax laws due to Demerged CoEpatry (iDcludilg bur nor limit€d to the

D€maged Undenaking of Dem€ryed Company) whether or not for which credit is taken in

accounls of D€rnfiged Company as on the date fumediately preceding rhc Appointcd Date

shall belong to Ed bc rcceived by D€mergcd Company.

23. S.A,VING OF CONCLUDED TRANSACTIONS

the Resulting Company

IY

ate )a

The transfer of propenies and liabiliries to, and the continuance of goceedings

the effective of contracts, de€ds and other
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in Clausc 18, Claule 20 and Clause 21 above shall not afiect any transsction or ploc€edings

already concluded by the Der[Eged Conpatry on or beforc the Appoilted Dare and afler the

Appointed Date till the E$edive Date, to the end atrd irtent that the Resulting Company acceprs

and adopts all acts, de€ds and thitrgs donc and sxccured by the Demeaged Compary in reE ect

therero as done and executed oo behalf of its€ll

24. RIMAINING BUSINESS OF TTIE DEMERGED COMPANY

24.1 h is clarified thar rhe Remaining Busincss and oll the assets, liabilities and obligations ofrhe

Demcrgcd CoDpsny, oth€r thatr thos€ traosfcrred pursuad to this SchcDq shall contiDue l,o

belong ro aad be managcd by thc Donerged Compauy.

24.2 Atl legal and oth€.r proceedi[gs by or agahst the Dern€rged Company under any staire
includiag aoy rcfund eotiferne{rt in lelatiotr to the proc€edirys, pendiDg otr the Appointcd Date

or which may be initiated irr futurE, whether or not iD r€sp€ct of any matter arising before lhe

Effectivc Datg relatiog to the Rcmairing Business ofrhe Dernaged Company (including those

relatirg to any property, right, power, liability, obligation or duty ofthc Demcrgcd Company

in resp€ct of thc Rrrnainiry Busin€ss of th€ D€Eqgcd Company) shalt bc co inued atrd

enforced by or against the Dern€rged Compary. It is her€by clarified thst all direct or indirect

tax proc€€dings in relation to matters prior to thc Appointed Datc or p€ftaiDing to a period prior

to the Appoi ed Date shall contiDue against the Dqnerged Company. Similarly, atry direct ot

indi!€ct tax rcfirnds in relation to the above-mentioned tax pDc€€dings shall belong to the

Dernqgcd Company. Further, witt effecr from the period fiom the Appoint€d Dalq direct or

indirecr tax proceedings (inctuding any rEfimd entitleineiro rclating to the Remaining Business

of the Dqrcrged Company shall contioue against the De|Efrgcd Company.

25. CONDUCT OF BIISINESS

the Dern€rged Compary undertlk€s to carry on and shall be deemed to carry on all

businesses and activities and stand possessed ofthc pmpedies alld ass€ts ofthe Dernerged

UDd€iakiog for and on ac.count of and in tnrst for the Resulting CompaDy.

i)

ii) alt profits sccruing to the Dern€rged Compafly arrd all taxes th6pon, or loss€s

incuned by it, with resp€ct to the Demerged Undertating shall, for

ts€ated as and deerned to be rhe gofits, Taxes or loss€s, as the

Resulting Compaly.

25.2 W from the dale ofappmval to the Scheme by the Board ofDirectors

.\
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25.1 With effect iom the Appoi ed Date and up to aod ilcluding the Effedive Date:



Compatry and the R€sulting Company, and upto and including the ElTcctive Date
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the Danerged Company shall cargr on thc busircss ofthe Dern€rged Uodcnaking with

reasouable diligence and busincss pnrdence and in the same marner as it had beea doing

hi,hefio.

ii) exccpr *itl the co[s€ot of their Esp€ctiye Boad ofDirectors, the Dem€rg€d Compaly

ard the Rcsulting Compsny shall Dot make any changes in thcn rcspcctive c{prla.l

stuetures, eith6 by way of any increasc @y igsue of shares, including bonus slureg

convertible debeotures, warrants or otherwis€), decrease, reclassification, suEdivision or

consolidafior\ re-organi"rtioD, or in any odEr manner cffect thc rc-orgaIlization ofsharc

capital.

26. CONSIDENATION

Upon coming into effect ofthis Schcoe atrd for the traosfer ofthe Dernergcd Undertaking of
the Demergd Compary into the Rcsulting Compnay, no considcration shall b€ rcquted lo be
paid / issucd siace the Demerged Compaay is thc wholly owned subsidiary of thc Resulting

Company pursuanr to Pan B ofthe Schernc.

ACCOUNTING TREATMENT IN TIIE B(}OKS OF DEMERGED COMPANY AND
RESI'LTING COMPANY

27.1 Upon rhe Scherne becoming effective and with effect liom the Appoirfed Date, the Demerged

Company shall account forta$fer / demerger ofthe Dcmcrged Undertaking ofthe Detnerged

compeny in accordalce with App€rdix A or oth€r hdiaD Accrunting stardards notified under

Section 133 of the AcI, und€r the Compaiies (Indian Accounring Standard) Rules,2Ol5, as

may be amended Aom time to time (lnd AS), other accounting principles geoe.ally acc€pted in
India and any other applicable prcvisioDs and laws for the time bciog in forc€.

27.2 Upon the Scheme becoming effective and with effec1 from the Appointed Date, the Resulting

Company shall accormt for transfer / demergq ofthe Dernerged Undertaking ofthe Demerged

Company in accordance with Indian Accouting Stadards 103 or other lndian Accountitrg

Standads notified und€r Section 133 of the Ac{ under dre Companies Qndiaa Acaounting

Stardard) Rules, 2015, as may be amended from time to time (Ind AS), oth€r accountinS

principles geoerall

being in force.

y acc+ted h lndia and any orher ap,plicable pmvisions aDd laws *

ate
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28.

PART I) 00{6?,

AMAICAMATION OF TRANSTEROR COMPAI{Y 2 WTTH TRAIISFEREI COMPAiIY 2

TRANSFER AND VESTING OF ASSETS AND LIABILITIES AND ENTTRE

BUSINESS OF TRANSFEROR COMPANY 2

2E.l Subject to the provisiom ofthis Scheme, including in rclation to thc mode oftransfer or vcsting,

wifh effect fioo the Appointed Date, the eotire udertaking of Transferor Company 2

c.mprisiDg ofall the d€brs, liabilities, duti€s and obligatioG ofTransfgor Company 2 ofevcry

description and also includin& $.ithout limitation, all hovable and immovable prolrrties, if
any, and asses ofTransferor Company 2 comprising amongst othen, all vehicles, fimriture and

firturEs, computcrs / dats pmc€ssiD& software, offce equipmeo! elecirical i!3tallaton!!

telcphones, facsimile and other commrmicariotr facilities md business liccns€s, pemits,

tr8d€marks, patents, registrations, authorizations, ifauy, rights ard benefits ofali agreemens

and all other ioterests, righs and powers of every kid, nahlre and d*criptiol whatsoever,

privilcges, libeities, eascments, advaotag€s, bcn€fits and approvals, shall, without fufther act

or dccd, but subjcd to thc chargcs affecting rhe same, bc transfsred and / or d€€med to bc

Eansferred to atrd vested in Tr8nsfeE€ Compa[y 2 on a going conc€rn basis so as to become

the prope,tics ofTransfcrcc Company 2.

28.2 Without prcjudicc to the above, in respect of such movable assets and properties (t ngible or

intangible), including cash in hand, ofTransferor Company 2, capable ofpassing by delivery

or by eodors€rneol. slEll be so delivcred or 6tdo$cd, as the case oay be, an( upon such

delivcry or endorsqn€ot, such asseds or prop€rties shall stsnd bansf€rred to Transferce

CoEpany 2 wirhout rcquiring any de€d or instrument ofconveyance for transfer of the same.

Transferor Company 2 and Transferee Company 2 will execule thc neessary documents, ifso
required or otherwisc considered desirablg to anable ey rhid pany, iocludinS any Appropriate

Authority. to give formal effect to the above provisions.

28.3 Any benefit, exenption or cr€dit urd€r the income tax, sal€s tax, €xcisc duty, custoDs duty,

sgvice tax, value added tax, goods and s€rvices tax, etc., whici Traosfcror Company 2 is

entitled to itl terms ofthe Applicable Laws shall bc avEilable to ard vest in Transferee Company

2.

28.4 All debts, liabilitics, duti€s and obligations of every kind, nature,

provided for in thc books of accounts and whe{her or IIot disclosed in the

Transfemr Company 2 shall a.lso, under the provisions of any Ap?licable

ad or deed, be transferred to or be deemed to be Eansferred to Transferee
ate

*Dol5 *
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so as ro become as and fiom the Appoifled Date, the dcbts, liabilitics, duties ad obligati"ICl6t
ofTransfcrce Company 2, and it shall not be necessary ro obtain tlre coEs€nt of my third party

or other person who is a party to any contract or arrangcment by virtue of which such d€bts,

liabilities, duties and obligations have arisor.

28.5 Transferee Compaoy 2, may, st any tfuDe, after coming into effect ofthis Schemg ifso required

or otherwise considered desirable, ur o any law or oth€rwise, execute deeds of confirmation

in favor of the creditors ofTransferor Company 2 or in favor of any other psrty to the cotrtract

or arrangefi€flt to which Transfetor Compaoy 2 is a party, in ord€r to give formsl effect to the

above provisiors. Transfaee Compaoy 2 shall rmder rhe provisions ofthe ScJrerne be deemed

to be authorized to cxeqrte any such ETititrgs on behalfofTransfemr Company 2 as well as to

implemeflt and c€rry out all such formalities and compliarc€s refared to ebove.

Provided alwayg drat this Scherne shall not operato !o edargo the sccurity or charge for any

loao, depo6it or facility created by Transferor Compony 2 which shall vesl in TraDsfef,ee

Company 2 by virtuc ofthe amalgamation ofTmnsferor Coopaoy 2 ivith Tlar$fgIce Company

2 and Transferee Company 2 shall not be obliged to creale any firrthcr o, additional secr-nity

therefore after the amalgamation has bccome op€rative.

28.7 On and ftom the ElIec{ive Date and till such time thal the nao{s) of the bark accounts of
Transferor C-ornpaay 2 have b€en rplaced with 0ur of Transferee Company 2, Transferee

Company 2 shall be entitled to maintaiD 8rd operate tlrc bank accouos ofTransfoor Company

2 in the natne ofTransferor Company 2. All cheques and other negotiable hstruments whicb

are in the name ofTraDsfercr Compatry 2 aod rec€ived affcr the Effective Date shall b€ acc€pted

by the bankers ofTrarsfer€. Company 2 oIl pres€ntation by Transferce Company 2.

28.8 O! the Sch@c becoming etrective, b€nefits ofall corporate approvsls as may have aLeady

been taken by Trallsf€rol Company 2, whaher being in the nature of coEplia[c-es or otherwise,

under Applicable Laws, shall be deemed to have been rrk€o / cornplied with by Transfffee

Company 2 $'ilh eff€ct from $e Appoint€d Date.

2E.9 With effect from the Appoint€d Datg all the cons€ots, p€missions, rcgi

authorizations, approvals, rlo objection or othc certificates, ex€rnptions,

conc€ssions! waivers, or rights, under the Applicable taws (.p.rr D

availed of by Tra.sferor Company 2, shall without any furthcr act.

tral8ferrEd to, or b€ deerned to have been transfqred to. and b€ available

aie
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28.6 Tbe transfei and vesting of the undenaking(s), includiog the entire businesses of Transfsor

Company 2 as aforesai{ shall be subject to the existing sccuriti€s or charges, ifany, subsisting

over or in respect of the ass€ts o! any pet thereof of Transferor Company 2.
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Compaoy 2, so as to become as ald from the Appointed Datq the Part D Licenses ofTransferee

C-ompany 2, atrd such Pan D Licertses slull remain valid, effcctive and enforceable on rhe same

t€rms and conditions to oable Tlansf€rce Company 2 to csry on *l€ operations of Transfemr

Company 2 without any intetruptiotr and, wherever so tEquircd, the part D Lic€os€s shell b€

appropriately mutated / recorded by the concerned ApFopriate Authority ir favour of
Transfcree Company 2 as ifthe same were originally given by, issued to or executed in favour

of Transferee Company 2.

28. I 0 Upon the Scheme becomiog effective, the Transferce Compaly 2 shall be €otitlcd to the bqefit
ofall pre-qualification, t ack-record, experienc€, goodwill, quality c€rtifications and all other

rights and claims of whatsoever nature ,nd wheresocver situated belonging to or in the

pos.scssion ofor granted io favour ofor eEjoyed by thc Transferor Company 2 or all iotents ad
purposes and specifically including bur not limited to the track-recod and cxpedence ofhaving

undertaker! performed and/or executed the business atrd / or orders by the Tr8nsf€ror Company

2 from the commenccrnent of its business. Further, it hereby clarified thst on and from fte
Effectivc Date, thc TEnsferor Company 2 would not be eDtitled to use any F€.qualificajion,
track-recod, cxp€rienc€, goodwill and all other rights, clsims and pow6s ofwhatsoever latuf,s
and whEesoevq, qcdatial rvhich are transferred to Tramferee Company 2.

28.1 I Transfetce Company 2 slull, if so requirpd or considercd desirable, file relevant intimations,

for rhe rccod ofall ofthe Appropriata Authorities, who shal take tbem on file, pursuaDt to the

Order.

28.12 This amalgamatioo has beer drawn up to comply with the conditioos ,elating to
'Amalgamatiotr' as defircd in s€ction 2(lB) of the Income-tax, 1961. If any ofrhe t€rEs or
provisions ofthe Sdr'ne ars found or int€rpreted to be inconsistent with the provisioas of the

section 2(lB) ofthe Income-tax, 196l at a later date including resulting from an amqdmeot
oflaw or for any other reason whatsoever, lhe provisiotrs ofthe said section ofthe Income_tax,

I 96 I shall prwail and $e SchcIlle shall stand modified to the extent d€termin€d [ecessary to

comply with section 2(lB) of the In@me-tax, 1961. Such modifications will, howev6, not

affed the other palts ofthe Schsrne.

29. BUSINESS AND PROPERTY IN TRUST TOR TRANSFEREE COMPANY 2

29.1 With etred from the Appointed Dare ard up ro and including the Effective Dare:

i
i) Transfemr Company 2 shall carry oo and be deerned to have caried otr

activiti€s and shall stand possessed ofa]I the asscts and prop€rties, in
Compaly 2 ad shall accoult for the same to Transferee Company 2.

por
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ii) Any income or profit acquing or a.hing to Transferor Company 2 ard all costs, charg€s,

cxpenses ard losses or taxes (inch.lding but not limited to advatrce tax, tax d€ducted at

sourae, t8r€s withhcld / psid ill foreign count y, etc.), arising or inc.trrfed by Transferor

CoEpony 2 slDll, for sll puposes bc treated &s OI€ incottrq pmfits, costs, cbarg6, cxp€ils€s

and loss€s or tsxeq ss the csse m8y b€, ofTransferce Company 2 aod shall be available to

Transferee Company 2 for being disposed-offin any mamer as it thinks fit.

29.2 With eff€ct ftom the Appoitfed Date, all dcbti tiabilities, duties ald obl.igations ofTransfcror

Compuy 2 as on the close ofbusiness on the date precrding the AppoiDted Date, whether or
not providcd in the books ofTransfercr Compary 2 aqd a[ liabilities debB, duties, obligations

which aris€ or 8ccrue afl.' the Appointcd Date shall be deeoled to be the dcbts, li&b itics, duties

alld obligstioos ofTransfqEe Company 2.

30. CONDUCT OF BUSINESS TILL EFFECTIVE DATf,

30.1 With cffect fiom Appointed Date and up to ad including the Effective Date

i) Transferor Compaly 2 shall carry on its brxiness with reasonable diligence and in the same

mann6 as it had bcell doirlg hitherto tlfJfore and Transferor Company 2 shall nol alter or
expard its business cxcept wilh the v/riften concurence ofTransferee Company 2.

ii) Transfemr Company 2 shall oot, wirhout the writte[ cotrq.rrenc€ ofTra$f€ree Company

2, ali€nate, c-lnrge or errctrtr$€r its ud€rtakilg / any pan of its udertakin& or undgtake
any bonowings or diskibute any dividc ds, or issue any sharcs or vary its share c8pital io
any mruncr.

With effoct from the Effective Date, Tramferee CorDpany 2 shall commqrc€ and carry on and

shall be arxhorizld to carry on the busincs,rcs carried on by Trauferor Company 2.

30.2 Tlallsferee Company 2 shall be eotitled, pending orc sanction of the SchcrEe, to apply to the

Approp.iare Autho;ties as comidered necessary unde, sny Applicable Lsw for such @nscnts,

appmvals atld sanctioos which TransferEe Company 2 mny Equirc lo own and c.rry on the

business of Traosferor Compaoy 2 and Transferor Company 2 slrall provide all such co-

opq'atioa and assistanc€ as may be i€quired by Ttansferee Company 2 for making such

Epplications.

3I. STAFF Ai\D EMPLOYEES

3l .l Oo the Schefie coming into effect, all staffand employees ofTransferor

ve Date, shall bc deemed to become sraff ard

1.

4
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Compaty 2 withou any krak in th€ir s€rvicc atd the t€iEs ard cooditioos ofiheir €mployEcdt
with Traasferec Compmy 2 shall be ro less fsvorable tban tlrosc on which they are angagcd

by Transferor Company 2 Es o[ thc Effectiye Datc.

31.2 It is exprcssly prcvidcd that, in so far as the gratuity fimd provident furd, superannuarion firnd,

or any oth€r specisl sch€mqs) / fiud(s) or similar benefits, ifary, crealed or cxisting for the

bcnefit of the staff and ernployees of Transferor Company 2 is conccmed, uporl tte Scicrne
coming itrto effac! Transferee Company 2 shall srard substitut€d for Tmasfrror Company 2

for all purposes whatsoever in rclation to the administratioa or operalion ofsuch fund(s) or in
relatioa to the obliSation to make contributiors to the said fiDd(s) in ac.ordance with the
ppvisions thqeof as pe, thc terms povided in the respcctive tust dceds, if aDy, to the qd and

inte $Et rll ighrs, duti€s, pow€rs and obligatioDs ofTramferor Company 2 in relatioo to zuch

fuld(s) shall b€come those ofTransferee Compaty 2 and all the rights, duties and benefits of
the ernployees ofTransferor Company 2 undcr such funds aod trusts shall be Fotccted, subject
to the ptovisioos oflaw for the time being in force. It is cleified rhat the sdvices ofth€ stafr
and ernployees of Traruferor Compony 2 will b€ trEated as having bean continuous for the
purpose ofthe said fund(s).

3 I .3 In so far as the ptovideor firod, gratuity funq superaniruation fuod or other special schern{s) /
fund(s) or siEilar benefits, if any, creat€d or existitrg for thc benefit of rhe coployees of
T.ansferor Company 2 is concemd, upon the crming into effect of this Scheme, the balances

lying ir the accouots of the enployees of Transferor Company 2 in thc said filnds as oo the
Efedive D8te sh8ll staDd trarEferr€d tom the r€spoctive tsusts / funds ofTrarsf€ror Company
2 ro the conespoodiry trusts / futds sd up by Transfq€€ ColllFny 2.

32, CONTRACTS, DEEDS AND OTHER TNSTRUMENTS

Subjr:ct to the oth€r p,rovisions ofthis Sdrcnre, all contracts, deeds, boDds, agreernents, l€ase

agreetlents, leavc aod liccose agrEerncnt& eogag€rneiE, coosats, approvals, guarante€s and

other insaumcns, ifany, of whatsoever natuIr to which Tresferor CompaDy 2 is a pErty and

whici have not lopaed 8nd 8re subsbting or baviqg cffec1 oa the Efeaive Date shall be h firll
force and effea against or in favor ofTransferee Company 2, as the case may be, and may be
enforced by or sgainst TrarsfaEe Compary 2 as fully an<t effectually as if, instead of
Trstlsfcror Company 2, Trdnsf€rec Compatry 2 had b€en a pany thcreto. TrdnsfeEe CompaDy

2 may €nt€r irto aIId / or issue and / or execute deeds, writings, addendurns or
or enter inro at}y Eipsltite arrangern€rtsJ confirmatiols ot novations, to

Company 2 will, if nccessary, abo be party in ord6 to give format effect to. of
this Scheme, if so requir€d or if so considcred neccssary. Traruferee

to b€ arly such dee&, writilgs or f
r!
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Tra,lsfemr Compaqy 2 and to implqnent or cally our all fiormalties requirod on tre part of
Transf€ror Compaly 2, to give effc€1to $e Eovisions ofthis Scherne.

33. VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon this Schcme coming into effect, the resolutions / power ol attomeys executed by

Transf€ror Company 2, as are considaed oecessary by the Board of Transferee Company 2,

and that are valid atrd subsisting on the Etrective Dste, shall continue to be valid and subsisring

ard be considersd as resolutions and power of attomey pass€d / execur€d by Transferce

Company 2, and if any sudt resolutions have any mondary limits ap,proved under the

provisioos of the Act or any other applicable starutory provisions, th@ such limits as are

consid€rEd nec€ssary by the Boaid ofTransfqoe Compatry 2 shall be added to th€ liDits, if
any, under like resolutions passed by Transferee Company 2 and shall constitute the new

aggegate limis for cach of the subjc.t mauers covered under such rtsolutions / pow6 of
anomeys for the purpose ofTmnsferee Crmpany 2.

34. LECAL PROCEEDINGS

34. I All suits, adiotrs or lcgal Eoc€editrgs of whafso€va nature by or against Transfemr Company

2 p€{ding at / or arising afte, the Appoint€d Date sball be coEtiDucd and / or €rlforced until rhe

Effective Date as desired by and as per instruaions by Transferee Conpany 2. As and ftom thc

Effeclivc Date, thc lcgsl proceedings shall be continued and enforced by o. against Transfelee

Company 2 i[ the ssmc DaDnei and to the sarne er.teot Es would or might have been co[tinued

and orforced by or against Tra$f€{or Compaay 2.

34.2 Furth€f, thc afoEoentiouod poceedings sball Dot ab6tr or be discootinued nor be in any way

prejudicially affeded by reasoa ofthe amalgamarion ofTra$f€ror Company 2 with Transferec

CompEDy 2 or pursuant to anythirg contained itr the Sch€me.

35. SAVING OF CONCLUDED TRANSACTIONS

The trarlsfer of pmperties and liabilities ro, and thc eff€ctiv€ness of contracls, deeds aod otler

irNlfum€nts atrd coltinuance ofproceedings by or against, Transferee Company 2 as ervisaged

in Clausc 28, Claus€ 32 and Clause 34 above shall not affect ary trsnsac{ion or proceedings

alrcady concluded by Transferor Compauy 2 on or before the Appointed

Appointed Date till the Efedive Datc, to the €od alld intent that Transfqee

and adopts all acts, deeds and things done and executed by Tmnsfercr

thercto as done and executed ott behalfofits€lf.

Date
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36. MERGER OF AUTHORISED CAPITAL
0an3

36- 1 As an integal part of the Scheme and upon coming into effect of the Scheme, the autho sed

share capital of Transferor Company 2 shall stand carried forward and merged wilh the

authorised sharc capital ofTra$feree Company 2. The authorised share capital ofTmnsferee

Company 2 shall ac.cordhgly stand inq€as€d and the existing Clause V ofthe Mernorardum

of Association of Transferee Company 2 shall be substitutod without atry fimhrr act,

instrume t, or deed and without any fufiher payment ofstarnp duty or registration fe€s, by rh€

followtrg clause:

'The Authoized Share Capital of the Comlnny is Rs. 89,00,00,000/- (Rupees Eighty Nine

Crores only) divided into 8,90,00,000 (EiC!1t Crores Nihety l^akhs) equity shares ofRs. 10/-

(Rupes Ten only) each.

36.2 Further, in the event of any increase in the authorised sharc capital ofTransferor Company 2

and / or Tr&nsferee Compafly 2 before the Effective Date, on sanctioning of the any orher

Sch€fte by the comp€te[t authorities or otherwise incr€ased independe ly by the respective

Compades, such increase shall be giverl effed to while aggregating the authorised share capiral

of Tnnsferee Company 2 and the clauses provided hereinabove shall stard modiicd to thar

extent suc.h that the such increase shall be takerr in account while aggregating the authorised

share crpital und€r thc present Schste

36.3 For this pu.pose, in accordaDc€ with Section 232(3Xi) ofthe Acl, the stamp duties and / or fees

(including r€gishation fe€s) paid on the aurhorised share capital ofTransfeaor CoEpaDy 2 shall

be utilized atld applied to lhe inqeascd authorised share capital of Transferee C.ompaay 2

pursuanr to Clause 36-2 and no separate groctdue or ilstruD€{rt or deed or paymenr of any

starnp duty and regisbation fees shall be required 10 be followed und€f, the AcL Further, for any

additional increase itr its authorised shate capital, Transferee Company 2 shall make payment

ofthe appropliate fees and stamp duty and no s€parate proc€due or instrument or deed or shall

be required to be followed under the Act for such increase itl authorised share capital_ However,

Transferee Company 2 shall 6le the arnended copy of its Merrorandum and the Articles of
Association with the Registrar of Companies within a period of 30 days fiom the Effective

Date aod th€ Registrar of Companics shall take dre sarne on record.

36.4 It is hereby clarified that the consent of the shareholders of Transferor Company 2 and

Transferee Compaoy 2 to the Scheme shall be sumcie for purpos€s of etfecting

descriM in CIaus€s 36.1 to 36.3 above and that no fi[ther resolution under

6l or any other applicabte provisions ofthe Act, would be required to be

--{
7: ;r

Li

n-- 1

{dG
4

po



37. TREATMENT OF TAXES
0017 t

37.1 Upon the Schcorc cotoitg iDto effecl all Taxes / cess / duties paid, payable, received or

receivable by or oo b€half of Transferor Compaoy 2, iocluditrg all or any lEfunds, minimum

altqnate tax, clsims, set-offs, credits, irclding GST credits or €ntitlcments shall, for all

purposes, be treated as the tax / cess / duty, Iiabilities or refiuds, minimum sltcmate tax, claims,

s€t"olB, cr€dils or entitle[rents ofTransfaee CoDpany 2.

37.2 Upon the Schqnc bccouing effectivg Transfcree Company 2 is also exprcssly permiued, ifso
requirE4 to rovise its income tax retums and ofher retums filcd uder the tax laws and to claim

refunds, cr€dit of advance tar( aDd withholding tax atrd &ll oth€r tares paid by Transferor

Company 2.

38. CANCELLATION OF SHARES

Transfercr Company 2 is a wholly ovned subsidiary ofTransferec Compaoy 2. The entire

slEre capital ofTransferee Company 2 and its ooEine€ in the demataialized form shall stand

ca.occlled withour ary fillth€|r applicatior\ a(ts or deeds and th€re shall not be ary issue ofnew

sh8Es to Tiartsftree Crmpany 2 irr lieu or exchaage ofthe holdiag ofTransferee Coopany 2

in Trrrlsferor Company 2 fteld directly and jointly with the nominee shareholders). The

suthorizod sharc capital of Transferor Company 2 shdl be trarsf€fied and vested witb

Transferce Company 2 io teuns ofthe provisioDs ofthe Act aft€r lhe approval ofthe Scheme.

39. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

Upotr the Schemc becoming effective and with effect from the Appoisted Date, Transferee

Compaty 2 sball account for thc scheme in accordarc€ with Indian Accountisg Stadads I 03

or other Indian Accormting Sta.dards notified unde. Section 133 of the Act, und6 the

Companies (lrdian Accounting Standad) Rules, 2015, as may be amended fiom tim€ to time

(lnd AS), other accounting principles ged€rauy accepted in India ad aoy oth6 ap,plicable

FovisioDs aod laws for the timc being io force.

40. DISSOLUTION OF TRANSFEROR COMPANY 2

Orl th€ Schgne becoming effectivg Tramfcror Compaly 2 shall stand dissolved withour

winding up, and the Board ofTransferor Company 2 shall without any further

or deed be and sland

a
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PART E

GEIIIf,RAL TERMS & COITTDMONS 00171

11. APPLICATION TO NCLT

The Companies shall make all necessary applicatioos and / or pctitiors under SectioDs

230 to 232 and other applicable provisions ofthe Acr ro the NCLT for seeking approval

ofthe Scheme and for all m&ners ancillary or incidental thereto including rhe dissolurion

ofTransferor Company I and Tra$feror Company 2 without being wound up.

42, MODIFICATION OR AMENDI\TENTS TO THE SCHEME

42.1 The Companies, by rh€ir respecrive Board of Directors, may assent to / make and / or
conseDl to any modifications / arnendments of any kind to the Scheme or to any

conditiorB or limilalions thar rhc NCLT and / or any other Appropriare Authority may

deem fit to direct or impose under any Appticable Law, or which may otherwise be

considered ncccssaq/, desirable or appropriatc as a result of subsequcor events or
otherwise by than (i.e., the Board).

42-2 The Companies, by their respective Boards, are authorised to lake all such steps as may
be necessary, desirable or proper to lesolve any doubrs, difficulties or questions

whatsoever for carr;ring the Scherne into effect, whether by reason of aoy directive or
order ofany olher authorities or orherwisc howsocver, .rising oul ofor under or by virtue
ofthe Scheme and / or a.ny matter concemed or connected therewith.

43, CONDITIONALITY OF THE SCHEME

This Scbeme shall be conditional upon and subject to:

The approval or consent of the Scheme by the rcquisite majoriry of rhe

shareholders of the Companies;

The Scheme being approved by the NCLT under Sections 230 to 232 and other

applicable provisions, ifany, ofthe Act;

iii) C€nified copies ofthe orders ofrhe NCLT sanctioning the

the concemed Registrar ofcompanies by lhe Companies;

as may be

i)

ii)

*

sanclions, ectioDs and

iv) all other relevant approvals, permits, SEBI licenses or



Scheme, beiog obtained from the Appropriate Authoriry and / or p€rson

44, EFFECT OF NON.RECEIPT OF APPROVALS aD17 t

In the event of any of the said sanctions and apptovals referred to irl thc Clause 43 Dot

being obrained and / or the Scheme not being sanction€d by the NCLT or such orher

competent authority or within such furrher period or periods as may be agreed upon

betweel the Companies by rheir respective Boa.ds ofDirectors, rhis Scheme shall s1a[d

revoked, cancelled and be ofno eIIect, save and except in respect ofany act or deed dole
prior thereto as is contemplated hereunder or as to any rights and ,/ or liabilities which

might have arisen or accrued pursuatrt thereto and which shall be govemed and be

preserved or worked out as is specifically provided in the Scheme or as may otherwise

arise in law.

45. SEVERABILITY

45.1 Each part or section ofthis Schelue slEtl b€ giva effcct to as pq thc duonology in which it has

bo. provided br iD tll€ SrtrqDe.

45,2 Ifany IEt or section ofthis Scherne is fouod to be ulwottable for any r€asoo whaBoev€r, thc

sarnc $all not, subj€ct ro lhe mutual d€cisior ofth€ Board ofDirEctors ofthe Compdies, affect

the adopion or validity or inreqretation ofrhe other parts and / or provisioDs ofthis SclEme. lt
is My clarified that th€ Boad of Dftectors of lhe Companies, as thc case may bc, in tlreir

absolue discrrtioq adopt any polt of tlis Scherne and in tr,m 6,/er[ oo rights ad liabi]iti€s

whatsoev€r shall rc€Iue to or bo hcuEEd i €r se by th€ partiB or their shardrold€rs or Geditors

or coploy€es or any oth€r pqsorl Costs, if any, involved is such ao ev€nt, shall be bome by

Transfq€e Cornpmy I / Rcsulting Company and Transferee Compary 2 / Demerged

Company.

46. COSTq CIIARGES AND EXPENSES

All costs, charges, taxes ineluding duties, levies and all other expenses, ifany (save as

expressly other*ise agreed) a.ising out ofor incurred in con ectioo with this Scheme

and maners incide al therero shall be bome by Tra$ferce Company I / Resulting

Company aud Tiansferee Company 2 / Demerged Company
*
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TERMS OF OPTIONALLY CONVERTIBI,E REDEEMABLE PREFER"ENCE SEAR.ES

Instnnnent Optionally Convenible Redeemable Prcference

Shares

Nominal value Rs I 00i- (Rupees Hundred only)

Rate ofDividend 0.00000 I o/o (zero point zero z€ro zerc zeto zero one

percenD p€r annum on cumulative basis

Tenure l0 (Ten) yes.s iom Appointed Date

Conversion Terms

Vodng RiShts

As may be agreed in lyriting b€tweq Transferee

Company I and Transfqor Company l-
Optionally Convenible Redeernable Preference

Sharcs to Dot crlry any voting rights, othc{wise

lhar on liquidation

Other terms ofthe oprionally convcrtible redeemable preference sharcs may be agreed in Eiting
betwe€n Tlansf6ce Conpany I aod Transfctor Company l.

Certificit True CoPl'

Datr-rll ir pplication 24 n921"

N umlier' ol Prge s A2_
fee Paid tts.-_.---_ 2-tb
Applicant callcd il i crl;:'rt:iir ca1:Y rtug!9:34
Copy prcpere<! r.;,: Jo 3. uza
Copy lssued ci _--- ^1,4,2b

o"'
lb

Dcpu r
Naticnal Company Law Tribunal, Mumbai Bench
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