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SEC/SE/102/22-23 

Chennai, February 24, 2023 

 

BSE Limited,            
Phiroze Jeejeebhoy Towers,  
P J Towers, Dalal Street, 
Mumbai – 400 001                                   
Scrip Code: 533121 
   

National Stock Exchange of India Limited,         
Exchange Plaza, C-1, Block G,                                          
Bandra Kurla Complex,  
Bandra (East), 
Mumbai - 400 051  
Scrip Code: EXPLEOSOL 
 

Sub: Intimation of pronouncement of orders by Hon’ble National Company Law Tribunal, Chennai 

and Mumbai Bench (NCLT). 
 

 

Dear Sir / Madam, 

 
As required under Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 

2015, we inform you that: 

 

a) the Hon’ble National Company Law Tribunal, Mumbai Bench, has pronounced the order on 
February 17, 2023 approving the Scheme of Amalgamation submitted by Transferor Company 
specified in (1) below and Transferee Company; and  
 

b) the the Hon’ble National Company Law Tribunal, Chennai Bench, has pronounced the order on 
February 15, 2023 (copy attached) approving the Scheme of Amalgamation submitted by 
Transferee Company for amalgamanation of the Transferor Companies specified in (1) to (4) 
below: 

 
Transferor Companies 
 
(1) Expleo India Infosystems Private Limited  
(2) Expleo Technologies India Private Limited  
(3) Expleo Engineering India Private Limited  
(4) Silver Software Development Centre Private Limited (the “Transferor Companies”) and  
 
Transferee Company 
 
Expleo Solutions Limited (the “Company/Transferee Company”) 
 
The Certified True Copy of the Order received from NCLT, Mumbai for Transferor Company (1) is 
attached herewith. However, the Certified True Copy of the Order from NCLT, Chennai, for Transferee 
Company is yet to be received. 
 

  



 

2/2 

Also, NCLT, Bengaluru Bench, is yet to pronounce the Order on the Scheme of Amalgamation 

submitted by Transferor Companies (2) to (4) with the Transferee Company. We shall intimate the 

Stock Exchanges once the orders from all the concerned NCLTs are received and the conditions for 

making the scheme effective are complied with, the merger will be effective. 

 

Kindly take the above information on record and oblige. 

 

Thanking you, 

 

Yours faithfully, 

For Expleo Solutions Limited 

 

 

 

 

S. Sampath Kumar 

Company Secretary and Compliance Officer 

Membership No. FCS 3838 

 

Encl: As above 
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IN THE NATIONAL COMPANY IITW TRIBUNAL

MUMBAI BENCH-IV

cP (cAA) / 17 8 lMB-rlt / 2022
IN

cA (cAA)/245/MB/2o22

In the matter of
the Companies Act, 2073;

AND

In the Matter of

Section 230-232 ofthe Companies Act,2013

and other applicable provtsions of the

Companies AcC 2013 read with the

Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016;

AND

In the matter of Amalgamation

Between

Expleo India Infosystems Private
Limited

("Transferor Company No. 7" or "EIIPL]

and

Expleo Technologies India Private
Limited

("Transferor Company No. 2" or "ETI?L)

and

Expleo Engineering India Private
Limited

("Transferor Company No. 3" or "EEIPL)

and

Silver Software Development Centre
Private Limited

("Transferor Company No.4" or "SSDCZL")

fn ''a1
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ffiH IN TIIE NATIONAL COMPANY LAW TRIBUNAL
MUMBAIBENCH.IV

CP (CAA)/rz8lMB-I\t I 2o2z
IN

CA(CAA)l24S|MB/20.22

Expleo India Infosystems
Private Limited
[CIN: U72200PN2003PTCO18619]

Expleo Technologies India
Private Limited
[CIN: U72900KA2008FTC046904]

Expleo Engineering India
Private Limited
[CIN: U72900KA2003PTCO31849]

Silver Software Development Centre
Private Limited

[CIN: U72200KA2008PTC045335]

Expleo Solutions Limited
[CIN: L64202TN1998PLC066604]

Coram:

Mr. Prabhat Kumar
Hon'ble Member (Technical)

Appearances (through video conferencing) :

For the Petitioner(s)

and

Expleo Solutions Limited
("Transferee Company No. 5" or "ESL")

And their respective Shareholders

... Petitioner Company No. 1/
Transferor Company

... Petitioner Company No. 2/
Transferor Company

... Petitioner Company No. 3/
Transferor Company

... Petitioner Company No. 4/
Transferor Company

... Petitioner Company No. 5/
Transferee Company

Order delivered on: a7.O2.2O23

Mr. Kishore Vemulapalli
Hon'ble Member (Judicial)

Mr. Ahmed M Chunawala,
i/b Rajesh Shah & Co,
Advocates.

Ji:/g
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CP (CAA)/L78IMB -rv /2022

IN
CA(CAA)/245/MB/2c.22

Per:

1.

2.

3.

4.

Ms. Rupa Sutar, Deputy
Director.

ORDER

Kishore Vemulapalli, Member (Judicial)

The Bench convened through video conferencing.

Heard the Learned Counsel for the Petitioner Company i.e.

Transferor Company No. 1. Neither objector has come before this

Tribunal to oppose the Scheme and nor has any party

controverted any averments made in the Petition to the said

Scheme.

The sanction of the Tribunal is sought under Sections 232 read

witl1 section 230 of the Companies Acg 2013 and other relevant

provisions of the Companies Ac! 2013 and the rules framed there

under for the amalgamation of Petitioner Company into

Transferee Company in terms of Scheme of Amalgamation

between Expleo India Infosystems Private Limited ('EIIPL' or

'the Transferor Company 1') and Expleo Technologies India

Private Limited ('ETIPL' or 'the Transferor Company 2') and

Expleo Engineering India Private Limited ('EEIPL' or 'the

Transferor Company 3'J and Silver Software Development

Centre Private Limited ('SSDCPL' or 'the Transferor Company

4'J and Expleo Solutions Limited ('ESL' or 'the Transferee

Company') and their respective Shareholders.

The Petitioner Company submits that Expleo Technologies India

Private Limited, the Transferor Company No. 2 and Expleo

Engineering India Private Limited, the Transferor Company No. 3

and Silver Software Development Centre Private Limited, the

Transferor Company No. 4 are before National Company Law

l\
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IN THE NATIONAL COMPANY LAW TRIBIJNAL
MUMBAI BENCH-IV

CP (CAA)/r784{B-t\t / 2c22
IN

cL(cAA)/24s/MB/2o.22

Tribunal, Bengaluru Bench vide C.P.(CAA) No.33/BB/2O22 and

that Expleo Solutions Limited, the Transferee Company is before

National Company Law Tribunal, Chennai Bench vide C.P.(CAA)

No. 83/CHE/2022.

The Petitioner Company has approved the said Scheme of
Amalgamation by passing the Board Resolutions dated 09thluly,

2027.

The Petitions has been filed in consonance with the Order dated

14.07.2022 passed in the Company Scheme Application No. 245

of 2027 of this Bench and the Petitioner Company has complied

with all requirements as per directions of the National Company

Law Tribunal, Mumbai Bench and they have filed necessary

affidavits of compliance before the Bench.

The Petitioner Company is set up to carry on business of software

testing.

The Rationale for the Scheme of Amalgamation of the Petitioner

Companies, inter alia, is towards consolidation of all the Indian

businesses ofGroup in a Single Listed entity to enhance business

focus, improve synergies and focus on Iong term value creation,

and to simpliff the Corporate Structure. It is stated that the

amalgamation of the Transferor Companies [as defined

hereinafterJ with the Transferee Company would inter alia have

the following benefits:

I. The Transferor Companies and the Transferee Company are

part ofthe Expleo Group. Expleo Technology Germany, GMBH

holds 55.17olo the shares of the Transferee Company. The

business of the Transferor Companies is synergistic to the

business of the Transferee Company. Upon the Scheme

coming into effect, the sJmergistic benefits arising from the

Page 4 of 9
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IN

CA(CAA)/zqslMB/zozz

amalgamation of the Transferor Companies into the

Transferee Company would result in even more effective

business strategy for the Transferee Company and shall result

in greater efficiency, integration of technologies and cost

effectiveness in the functioning and operation of the

Transferee Company, Further, the Scheme will result in the

entire business of the Transferor Companies being transferred

to the Transferee Company, thereby resulting in the

shareholders ofthe Transferor Companies and the Transferee

Company having participation in, and deriving benefits from,

the growth and prospects of the combined business operations

ofthe Transferor Companies and the Transferee Company.

IL The Scheme will make available assets, financial, managerial

and technical resources, personnel, capabilities, skills,

expertise and technologies ofthe Transferor Companies to the

Transferee Company leading to synergistic benefits,

enhancement of future business potential, cost reduction and

enhance efficiencies, productivity gains and logistical

advantages, thereby contributing to future growth and

enhancement of shareholder value.

IIL The Scheme will result in economies of scale and consolidation

of opportunities offered by the Scheme, which will contribute

to make the Transferee Company, pursuant to the sanctioning

of the Scheme, more profitable, thereby further enhancing the

overall shareholder value.

IV. The amalgamation would motivate employees of the Transferor

Companies by providing better opportunities to scale up their
performance with a larger corporate entity having large

revenue base, resources, asset base etc. which will boost

.\
2\\
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IN THE NATIONAL COMPANY TAW TRIBUNAL
MUMBAI BENCH.TV

CP (CAA)/rz8lMB-rV / 2o,22
IN

C (CAA)/24slMBlzo22

employee morale and provide better corporate performance

ultimately enhancing shareholder value.

Consideration:- The Scheme provides for following consideration

to the Shareholders of Petitioner Company.

"Upon Part B of the Scheme becoming effective and upon the

amalgamation of Transferor Company shall, issue and allot
without any further application, acl deed, consent acts,

instrument or deed, on a proportionate basis to each

shareholder of the Transferor Company No. L or to their
respective heirs, executors, administrators or other legal

representatives or the successors-in-title, as the case may be,

whose names appear in the Register of Members as on the

record ddte in the following ratio:

459 fully paid-up equity shares of INR 10 (Indian Rupees

Ten) each of the Transferee Company for every 70 equity

shares of INR 70 (Indian Rupees Ten) each held in the

Transferor Company No. 7."

1O. The Regional Director has filed his Report dated 6sJanuary,ZOZ3

making certain observations and the Transferee Company has

undertaken/made following submission that ;-

a. No Inquiry, Investigation & Prosecution is pending against

the subject company.

The Transferee Company shall pass such accounting entries

as may be necessary in connection with the Scheme to
comply with other applicable accounting standards such as

IND AS 8 as applicable, in addition to compliance of IND AS

103 for accounting treatment.

b

,*t.\l
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IN THE NATIONAL COMPANY I.A,W TRIBUNAL
MUMBA] BENCH-IV

cP (cAA) hz I / MB -rv / 20 22
IN

CNCAA)/24S|MBl2o.22

c. The Scheme annexed to the Company Application and the

Petition is one and the same and that there is no discrepancy

or no change is made,

d. The notices were served to concerned authorities and also

undertakes that the decision of such authorities, if any, will
be binding on the Petitioner Company.

e. The Petitioner Company will comply with the requirements

as to Appointed Date and Circular No. F. No.7/12/2Oa9/CL-

1 dated 21.08.2079 issued by the Ministry of Corporate

Affairs,

f. The scheme would come into effect only upon approval of the .

Scheme by the other bench(s) of the Tribunal in relation to

another Transferor Company No. 2 to 4 & Transferee

company.

g. There are no Sectoral Authorities which govern the Petitioner

Company.

h. The Petitioner Company shall comply with FEMA / FERA and

RBI Guidelines, as applicable and provisions of Income Tax

Act and Rules thereunder.

11. The Regional Director appeared through its representative and

submitted that their observations/ objections have been

satisfactorily explained by the Petitioner Company and are

acceptable to them. Hence, the Regional Director does not have

any further objection to the proposed Scheme Company Petition.

12. The Official Liquidator has filed his report on 03rdJanuary, 2O23

in the Company Scheme Petition No. 178 of 2O22, inter alia,

stating therein that the affairs of the Transferor Company have

been conducted in a proper manner, not prejudicial to the interest

o

i-
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CP (CAA)/I78IMB -l\l /zozz
IN

CA(CAA)/24S|MBl20.22

of the Shareholders of the Transferor Company and that the

Transferor Companies may be ordered to be dissolved by this

Tribunal.

l-3. 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 income tax authorities to take necessary action as

possible under the Income Tax Law.

14. From the material on record, the Scheme appears to be fair and

reasonable and is not violative of any provisions of law and is not

contrary to public policy considering that no objection has so far

been received from any Authority or Creditors or Members or any

other Stakeholders.

15. Since all the requisite statutory compliances have been fulfilled,

Company Scheme Petition No. 178 of 2022 is made absolute in

terms of the said Company Scheme Petition.

16. The First Petitioner Company to be dissolved without winding up.

17. Petitioner company is directed to file a copy of this Order along

with a copy of the Scheme of Amalgamation with the concerned

Registrar of Companies, electronically along with E-Form INC-28,

in addition to physical copy within 30 days from the date of receipt

of the Order from the Registry.

18. The Petitioner Company will lodge a copy of this Order and the

Scheme duly authenticated by t}re Deputy Registrar or Assistant

Registrar, National Company Law Tribunal, Mumbai Bench, with
the concerned Superintendent of Stamps, for the purpose of
adjudication of stamp duty payable within 60 days from the date

of receipt of the Order, if any.

fn
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IN THE NATIONAL COMPANY I.AW TRIBUNAL
MUMBAI BENCH-IV

CP (CAA)/178IM B-lV /2o.22
IN

CA(CAA)|245/MB/2c.22

19. All authorities concerned will act on a copy of this Order along

with Scheme duly authenticated by the Deputy Director or
Assistant Registrar, National Company Law Tribunal, Mumbai.

20. The Appointed Date is 7st April,2O22.

21. Ordered Accordingly. Pronounced in open court today.

sd/-
Prabhat Kumar
Member (Technical)

sd/-
Kishore Vemulapalli
Member (fudicial)
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Annexure D

SCHEME OFAMALGAMATION

BETWEEN

ExPLEoINDIAINFosYsTEMsPRIV^TELIMITED("TrensfcrorCompanyl''or.EllPL')

AND

ExPLEoTECIINoLOGIESINDIAPRIVATELIMITED((TransferorCompany2''or..ET[PL)

AND

ExPLEoENGINEERINGII{DIA?RIVATELIMITED("TlonsferorCompany3''or(EEIPL")

AND

ANI)

TEEIR RESPECTIVE SHAREHOLDERS

I}NDER SECTIONS 230 TO 232 OF TITE COI\{PANIES ACT' 2OI3 AND OTHER APPLTCABLE

PROVISIONS OF TI{E COMPAMES ACT,2OI3

I. PREAIT{BLE

ThisScheme(asdefinedhereinafter)ispresentedputsusnttotheprovisionsofSections230to

232 of the Companics Act,20ll antl othcr applicable provisions ofthe Companics Act' 2013' as

may bc apPlicable, for:

SILVER SOF-IWARE DEVELOPMENT CENTRE PRIVATE LIMITED ('Tre$feror Companv 4"

or "ssDcPL")

AND

E)PLEO SOLUTIONS LIMITED ("Transfcree Company" or "ESU')

lii ;
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2. BACKGROT'ND OFTHE COMPANIES

Ths Transferor Cornpany I is incorporated as an unlisted private limited company and has its

registcred oflice at Plot No.25l1, Rajiv oandhi Infotech Park, MIDC Phase III, Hinjcwadi, Pune

- 411057. The Transferor Company I is primarity engaged in thc business of so{twarc te.sting.

The company is rcgistered under special Economic Zone scheme of lhe govemment. l00o/o

shares of the Transt'eror Company I are held by Expleo Technology Germany GmbH along with

l.

It

Amalgamation of Expleo India Infosystons Private Limitcd (hereinafter refer:cd to as the

..Transferor company l" or *EITPL") with Expleo solutions Limited (hereinafter refened

to as the .,Transferee company" or "ESL") 8nd coflscqucnt issue of cquity shares by lhe

Transferee Company to the shareholders ofthe Transferor Company l;

lll. Amalgamation of Silver Softwarc Dcvelopmcnt Centrc Privatc Limited (hercina{ler rcfcrrcd

to as the "Transferor Company 4" or "SSDCPL") with the Transferee Company:

Various other matters consequential or otherwise integrally connected herewith.

its nominees

The Transferor Conrpany 2 is incorporated as an unlisted private limited company and has its

registered office at Unit No 201(2/\). XYLEM, Plot No 4 & 44' 2nd Floor. Dyar':rsandra

Industrial Arca, ITPB Main Road, Mahadcvapura, Bangalore - 560048. The Transferor cornpany

2 is primarily engaged in thc business of providing eoftivarc development and enginecring

consultanoy services with areas of focus in the field of Aerospace, Automobiles, Defcuse and

Rail. 100o/o sharcs ofthe Transf€mr company 2 are held by Transferor company I along rvith its

nomlnees.

The Transferor Company 3 is incorporated as an unlistcd private limitcd company and has ils

registered office at XYLEM, 2nd Floor. 4 & 44, Unit No.20l(2A), Dyavarandra Iodustrial Area,

Mahadcvapura Post, ITPB Main Road. Bangalorc - 560048. The Transferor Company 3 was

rc8 istered with Softrva logy Park Schcmc uplo 3'd June, 2018 and it was incoqrorated

the Transleror

b/
tr'fi

to provide e n'# "h'l

+

ces to its clients. l00nzt,

ii. Amalgnmation of Expleo Technologies Lrdia Private Limited (hereinaftcr refcrrcd to as thc

..Trarsferor company 2" or "EIIPL") and Expleo Engineering lndia Private Limited

(hereinafter referred to as the "Transferor Company 3" or "EEIPI ) with the Transfcree

Comparryi
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Company 3 are held by Transferor Company I along with its nominees.

The Transferor Company 4 is incorporated as an unlisted privnte limited company and lras its

rcgistered office at unit No 2ol(2A), XYLEM Plot No 4 & 4A, 2nd Floor, Dyavasandra

lndustdal Area, ITPB Main Road. Mahadevapura Bangalore - 560048. The TransGror Company

4 rvas primarily incorporated ro engagc in the business of software development. 100% shlres

of the Transferor company 4 are held by Tnnsfcror company 2 along with its nominccs.

The Transfcrcc Company is a public tisted company having its registercd office at 6A Sixth

Ftoor, Prince Infocity ll, No.283/3 & 283/4. Rajiv Gandhi Salai (oMR), Kandanchavadi, chennai

- 6ff)096. The Transferee company is part of Expleo Group, I trusted paltner for end-to<nd and

integratcd quality md management consulting services for digital transformation services to the

banking, financial services and insurancc industry worldwide. Thc equiry sharcs ofrhc Transfcrcc

Comparry are lisretl on the BSE Limited ('BSE ) and National Stock Exchange of India Limited

('NSE). 56.17% shares of the Transferee Company arc held by Explsa Technologr Germany,

GmbH.

l. RATIONALE FOR THE SCHEME: To consolidate all the Indirn businesses of Group in a Single

entity to enhance bUsiness focus, improve synergies and focus on long term value creation, and to

simplify the corporate structure. Thc amalgamation of the Transferor companies (as defned

hereinafter) with lhe Transferee Company would inter alia have the follou'ing benefits:

a) The Transferor Companies and the Transferee Company are parr oflhe Expleo Group. Expleo

Technology Germany, GmbH holds 56,1 7% the sharcs ofthe Transferee company. The business

ofthe Transferor Companies is synergistic to the business ofthe Transferec Company. Upon thc

Schemc comiag into effect, the syaergistic bencfits aising from the amalgamation of the

Transfemr Companies into the Transferee Company would restrlt in even morc effective

business strategy for the Transferee Company and shall rcsult in greater eflicicncy,

integration oftechnologies, capabilities and cost effectiveness in the functioning and operation

of the Trsnsferce Company. Furtlrer, the Scheme will result in the entirc business of the

Transferor Companies being transferred to the Transferec Company, thereby resulting in the

shareholders of theTransferorCompnnies nnd the Transferee Corrpnny having participation

in. and deriving benefits from. the grorvth and prospects ofthe combined business operatiotrs

ofthe Transferor Companies and the Transt'eree Company.

b) The Scheme will make ets. financial, managerial and technical rasources,

pcrsonnel, capabili slill tcchnologies of the Trans

oos
rT
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+
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Transferee Company leading to synergistic bcnefits, enhancemcnt of futurc business

potential, cosr reduction and enhance efliciencies. productivity gains and logistical

advantages, thereby contributing to future growth and enhancement ofshareholder value'

c) The Scheme will result ineconomies ofscaleand consolidation ofoppomrnities offercd by the

Scheme, which will corrtribute to nrake the Transl"eree Companyr pursulnt to thc sanctioning

ofthe Scheme, mort profi:able, thereby further enhancing,the overall shareholder value.

d) The amalgamntion would nrotivnte employccs ofthe Transferor Compnnies by providing better

oppornnitias to scale up tlreir performance uith a larger corporate entity having large revenue

base, resources, asset base etc. which will boost employee monile and provide better corporate

performance ultimately enhancing shareholder valuc.

ln view of the aforcsaid, dre Board of Directors of lhe Transferor Companies and lhe Transferec

Company have considered and proposed this Scheme of Amalgamation under thc provisions of

Scctions 230 to 232 of the Companies Act, 2013 and other applicable pmvisions of the Companies

Act. 2013.

4. PARTSOFTHESCHEME:

The Scheme is divided into the following parts

A. PART A deals rvith the Definirions, Share Capital and date ofraking effect ofthe Schcme:

PART B deals with the arnalgamation of the Transferor Company I with thc Transferee

Company;

PART C deals wi0r the amalgamation of the Transfcror Company 2 and Transferor

Company 3 with the Tmnsferee Conrpany;

PART D deals with the amalgamation of the Transferor Company 4 with the Transferce

Company;

E. PART E deals with thc general rerms and conditions applicable ro this Scheme

PART A

AR DA

ln this Schemq unless

the following meaning:

fq',

B

C

l)
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rN torcontext, thc follorving ons shall have
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.i?
/



t.l

r.3

I.4

I.5

1.6

1.7

"Act" means the companies Act, 2013 as in lorce fiom time to time {including ,ny sbtutory
modifications(s) or re-enacts[ent(s) thereo0 and rulcs and rcgulations mhde thercunder, for the time
being in forcc, and rvhich moy relatc or are applicable ro the srangcmcnt proposed pursuant to the
Schcme;

"Board of Dlrectors" or "Board" means thc Board of Directors of the Transferor Company I,

Transferor Company 2, Transferor Company 3. Transferor Company 4 and thc Transferee Company,

as thc case may be, and shall unless, it is repugnant to the context, includes a committee of dircctors

conslituted or appointed and authorized to take uny decision for the implement8tion ofthis Schene:

"Effective Date" or "comlng into effect ofthis Scheme" or "upon the Scheme becoming effective"

nreans, for the purpose of this Scheme. the date on which the conditions specified in Clause 36 are

complied with. All refercnces in this Scheme to the date of "coming into effcct of this Scheme" or

"cffcctivcness ofthis Schcme" or "Schemc taking cffcct" shall mean lhc Effcctivc Date:

"Encumbrance" means aoy morlgage. pledge. equitable intercst. assignment by way of sccurity,

condilional salcs contract, hypothecation, right of'olher persons, claim, security interest, encumbrance,

titlc defec( titlo rctsntion agrecmenl voting trusq agrccment, interest. option. licn. charge,

commitment, restriction or limitation of any nature rvhatsoev€r, including restriction on [tse, voting

rights, ransfer, rcccipt of income of cxcrcise ofnny othcr attribute ofowncrship. right ofsct off. any

arrangerrenl (for lhe purpose ot, or which has the effect ol, granting security), or any othcr sccrlrit\

interest of any kind whatsoevcr, or any agreemcnt, whether conditional or othcrwise to creatc any oI

the same and the term "Encumbered' shall be construed accordingly;

"Governmental Approval" means any approval but not limited tb permits, authorizations, liccnses,

consents. registrations, approvals, municipal permissions, industrial licenses, registrations as may be

required punuant to Applicable Laws for conduct of business by any of the companies party ro $e

Schcrnc or requircd for

li
rn
T)
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1.2 "Applicable Law'' means (a) all applicable slatutes, enactmcrts, acrs of legislature or parliament,

lalvs, ordinances, rules, byeJaws, regrtlations, listing.agreements, notifications, guidelines or policies

ofany applicable country and/orjurisdiction or any interprctation or administration having the force

of law ofany ofthe forogoingby any Govemmental Authority havingjurisdiction, (b) writ, injuncrion,

dircctions, diroctives, judgment, arbihal award, decree, orders or Govemmcntal Approvals o{ or

lgrcemenb with, any Govemmental Authority or recognized stock exchangq and (c) international

treaties, conventions and protocols, as may be in force from time to time;

"Appointed Dete" means April I , 2022: or such other date as may bc appmvcd by the NCLT for the

puryosc of this Schcmc;

tz)r.
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"Governmental Authorlty'shall mean any governmcnt authority, wtrethcr local, national or flortign

statutory authority,'foreign or local stock exchangc, govcrnment department, ogency, commission,

board, tribunal or coun or other law, rule or rcgulation making cntity having or purponing lo haYc

jurisdiction over thc subjccl maner hcrcof:

"Income-trr Act" mcans the Income-tax Act. l96l and tho rules f-ramed thereunder, including any

statutory modification. te+flactment, or amerdment thereto, for lhe time being in force.

L l0 "INR" means Indian Rupee, thc lawfirl currency ofthe Republic of India;

"Nrtionsl Compeny Larv Tribund" or "NCLT" or 'Tribunal" collectively meanr the National

Cornpany Law Tribunal, Mumbai Bench, National Company Law Tribunal, Chennai Bench and

National Company Law Tribunal. Bcngalunr Bench as constituted ard audrorized as per the applicable

provisions of thc Companies Act, 2013 and tlre proceedings initiatcd undcr Section 230 to 232 ofthe

Companies Act. 20131

t.ll

Ll7

l.l2 "Partles" means collectively. the Transferor Company l, Transferor Company 2, Transferor Company

3, Transferor Company 4 and Transferee Company and the term "Party" shall mean each of them

individually;

l.l3 "ROC" or "Registrar of Companics" shall collectively mean Registrar of Companics, Pune,

Rcgistrar of Companies, (nennoi and Registar of Companies, Bengaluru;

l.l4 'Sccord Date" means the date to be fixed by the Board ofDirectors of the Trarsferee Company or a

connli$ee of/ person duly authorized by the Board of Directors of the Transferee Company, for the

purpose ofissuance and a otment ofequity shares ofthe Transferee Company pursuant to this Scheme

in tsrms of Clause l0 and Clause 29 below;

1. t5 "Schcmc" or "the Scheme" or "thls Scheme" mcans this Scherne ofAmalgamation in its prcsent form

as submitted to the NCLT or this Scheme rvidt such modification(s), if any made. a.s per Clausc 36 of

the Scheme;

Lr6 "SEBI" means th€ Securities and Exchangc Board of India established undcr the Securities and

Exchange Board of India Act, 1992;

"SEBI Master Circular" mcans the Mastq Circular no. SEBI/HO/CFD/DILIiCIR/P2020/215 dated

December 22. 2020 issued by SEBI:

L 1 8 "Stock Exchanges" means the BSE Limited ('BSE') and National Stock Exchange of lndia Limited

('NSE'), where the shares of Tran

G
E
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Company are listed;
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l.l9 "Toxation" or "Tax" or "Taxes" means all forms of taxes and staNtoly. governmental, state.

provincial, local govemment. or municipal impositions, duties, contributions and levies and whcther

lcvied by rcference to income, profits, book profits, gains, tet wealth, assct values, turnover, added

value or otbenrise ard shall firther include payments in reqpect of or on account ofTax, whcther by

way of deduction at source, ad{8nce tax, minimum altemate tax, goods and sErvice tax or otheffiise

or attributable dircctly or primarily to the Transferor Compuries and thc Transferee Company or any

olher person and all penalties, charges, costs and intcrcst rc.lating thcrelo;

1.20 '"Trx Laws" means all Applicable Laws, acts, rules and regulations dcaling with Taxc including but

not limited to thc incomc-tax, wealth tax, sales tax / value added Tax, servicc Tax, goods and scrvices

Tax. excise duty, custonrs duty or arry other le:rry olsimilar nature;

t.2l "Transferee Company" means Expleo Solutions Lirnircd, a public listed company incorpofirted rmder

thc provisions of the Companies Act, 1956 under the Corporate Identity Numbo (CIN)

L64202TN1998PLC066604 and having its registered office at 6A, Sixth Floor, Prince Infocity II.

No.283/3 & 283/4, Rajiv Gandhi Salai (OMR), Kandanchavadi, Chennai - 600096;

l.Z2 "Transferor Company l" means Expleo lndia lnfosystems Private Limited, an unlisted private

company incorporated under the provisions ofthe Companies Act, 1956 under the Corporate Identity

Number (CIN) U72200PN2003PTC018619 and having its registered office at Plot No25/1, Rajiv

Candhi lnfotech Park. Midc Phase lll, Hinjewadi, Pune -41 1057, Maharashtral

r.23 "Transferor Company 2" means Expleo Technologies India Private Limite{ an uolisted private

company incorporated under the provisions ofthe Companies Act, 1956 under the Corporatc ldcntity

Number (CIN) U?2900KA2008FTCM6904 and having its registercd oIlice ar Unit No 201(2A'),

XYLEM, Plot No 4 & 4A', 2nd Floor, Dyavasandra Industrial Area, ITPB Main Road, Mahadcvapura,

Bangalore - 560M8;

1.24 'Transferor Company 3'r means Expleo Engineering India Private Limite4 an unlisted privare

linrited company incorporated under the provisions oftho Compataies Act, 1956 under the Corporate

Identity Number (CIN) U72900KA2003PTC031849 arrd having its registered o{Iice at XYLEM, 2nd

Floor,4&4A, Unit No.201(2A), Dyarasandra Industrial Area, Mahadevapur4 Post ITPB Main Road,

Bangalore - 560048;

I.25 "Iransferor Company 4" means Silver Softw&re Dcvelopm€nt Centre Private Limited, an unlisted

private limited company incorporated under thc provisions of the Companies Act, 1956 undcr the

Corporate ldertity Number (ClN) U7200KA2008PTC045335 and having its registered office at Unit

No 201(2A), XYLEM, Plot No 4 & 4A. 2nd Floor, Dyavasandra Industrial Area, ITPB Main Road,

Mahadevapura, B
.o
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I.?6 "Transferor Companles" collectively means Transferor Company I, Transferor Company 2,

Transferor Company 3. and Transfcror Company 4;

1.27 l"Undcrtrkhg l"l means all the undertakings and entire business, activities and operations of the

Transferor Company l, as a going concenr, including, without limitation:

a. All rhe assets and properties (wlrether movable ot immovable. tangible or intangiblc. rcal or

personal. in posscssion or revetsion. corporeal or incorporeal, present, future or contingent of

u4utsoever nature) of the Transfcror Company l. whethcr siftated in India or abroad. including.

without limitarion, all land whether freehold or leaschold or otherwise, buildings and slruclurcs.

including Plot No.Zill and25/2, Rajiv Gandhi Infotech Park, MIDC Phase III, Hinjervadi,

Pune - 4l t057, Maharashtra, India leased from MIDC and the buitding standing thereon

olmed by the Transferor Compony I, offices. branches, rcsidential and olhcr premiscs, capital

work-in-pro$ess, machines and cquipment, fumiturc, fixturcs, office equipment, computers,

information technologf equipment, laptops, server, vehicles, appliances, accessories, power lines,

stocks, current assets (including inventories. sundry deitors, bills ofexchange, loans and advances),

investmenE of all kinds (including shares. scrips, stocks, bonds, debenture stockt, unils or pass

through certificates arrd investments in its subsirliaries), cash and bank accounts (including bank

balances). contingent righs or benefits. benelits of any deposits, eamest monies. receivablcs.

advanccs or deposits paid by or deemed lo have been paid by the Transferor Conrpanl l . linancial

asscts. bcnelit of ury bank guarantees. performance guamntees and letters of credit, leases

(including lease rights), hirc purchase contracts and assets, lending contracts, rights and benefits

under any agreement, benefit of any securily arrangements or under any guarantees, revenions,

powers, tensncies in relation to the office and/or residential properties, rights to use and avail of

telephones, telexes, facsimile, emoil, intemet, leased line conncctions and installations, utilities,

electricity and other scrviccst reserves, provisions, funds, benefits of $sets or propcrtics or other

intcrest held in trust, registralions, conlracts, cngagements, arrangements ofall kind, privileges and

all othcr rights, ea.sements, privileges, liberties and advantages of $,hatsoever naturc and

whosesoever siruate belonging to or in thc o\nership. pos'er or possession and in thc control ofor

vested in or granted in favour olor enjoyed by the Transferor Company I or in connec(ion witlr or

reloting to thc Transferor Company I und all othsr intcrcsts of whatsocver nantre bclonging to or

in the ownenhip, power, possession or the control olor vested in or granted in favour ol or held

tbr the bcnefit ofor odoyed by the Transfemr Company l, whcther in India or abroad;

b. All permits, quotas, rights. entillcmerts. industrial and other liccr$es, contracts. agrecments, bids.

tendgr$, lefters of intent €xpressions of interest, memorandums of undersanding, offer letters,

approvals, consents, subsidies, privileges, lcasc rights, other benefits (including mx bcnefits),

incentivcs deductions, ions, rcbates, allowances, amortization, credits (including tax

credits), Mini

Pune
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Tax Credil tax deducted at soutce. tlx colleclcd at source and advance tax payrnent, ontitlement il
any, tax losses and e.xemptions in rcspect of the profits of the Undertaking I of tle Transferor

Company I for the residual period, i.e., for Ihe period remaining as on the Appointed Date out of

thc total period for whichrhc bcne{it or exemption is availablc in law ifthc merger puruanl to lhis

Scheme does rlot take place. all other rights includirrg sales tax dcferrals and exernptions and other

bcnefits, the input credit balances (includirrg. Stcte Ooods & Service Tax ("SCST"). Inrcgr.lrctl

Goods aud Services Tax ("IGST") and Centrul Coods and Service Tax ("CGST"; crcclits unrlcl thc

Goods and Service Tax ("GST') laws, CENVAT/ MODVAT credit balances under Cenhal Excise

Act 1944, salcs tax law, du3y drawback claims,.rcbae rcceivables, refund and,advance,.all cusioms

duty benefits and excmpions, export and import incentivx and benefits or any other bcncfits /

incentivcs/cxemptions/ given mdcr any policy aunoucements issued or promulgatcd by thc

govemmeit of India or state government or any other goverfftrent body or authority or any other

like benefits under any stahrte receivables, and liabilities related thereto, licenses, powers and

facilities of every kind, nature and description whatsocver provisions and benefits of all

agrecments, contracts and arrangements and all othcr ioterests io connection with or relating to thc

Transferor Company I, whether or rol so rccorded in the books of accounts of the Transferor

Company I ;

c. All debts, borrowings, obligations; duties and tiabililics. both present and futurc, curnmt and non-

cumnt (including dcfcrred tax liabilities, contingent liabilities and the liabilitics and obligations

under any licenses or permits or schemes) of every kind" naturc and description rvhalsoever and

howsocver orising, rnised or incurred or utilizod. whether secrred or unsecured, whether in Rupccs

or foreign curreney, whether provided for or not in the books ofaccounts or disclosed in the balance

shcet of the Transfaor Company I ;

d. All trade and service namqs and marks, brands, patents, copyrighB. goodwill, designs and other

intellectual property rights ofany naturc whatsoever. books, records, files, papers, engineering and

process infonnation, software licenscs (whethcr proprietary or otherwisc), drawings, compuier

progrflmsi manuals. data, catalogues. quotations. sales and advertising matcrial. lists ol'prescnt antl

former customers and suppliers, othcr cuslomcr inlbrmation, cuslomer credil infonnation, custonrr.r

pricing information and all other records and documerts, whcthcr in physical or electronic form

relating the business activities and operstions ofthe Transferor Company l;

c. All staff and employees and other obligations of whatsoever kind, including liabilities of rhc

Transfcror Company I vith regard to its employees. \r,ilh respect to the paymcnt of graruity,

superannuation, pension berefits and the providotl fund or compcnsalion or benefits, ifany, in the

evcnt ofresigration, death, voluntary retiremcnt.or rctrcnchment or otherwise; tand

f. Any statutory licenscs including relevarrt ticenscs and benefits pertaining to Speciol Economic Zone

('SEZ benefits and licenses') including LOA No. SEZiPUNE/7112008-09/238 datcd 0l July 20t6
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issued by Maharashtra lndustrial Dcvelopment Corporation Pune (SEZ) , permissions, registrations

or approvals or consents held by the Transferor Company I required to carry on the operadons.

"Undertaking 2" means all the undcnakings and entire business, activitics and operations of rhc

Transferor Company 2, as a going concenr, including, without limitation:

a. All the asscts and properties (whether movablo or immovable, targible or intangible, rcal or

personal, in possessiqn or reversion, corporeal or incorporeal, preseirt, fuhrre or contingent of

whatsosvcr narurc) of the Transferor Company 2, whethet situated in lndia or abroad, including,

without limitation. all land whether freehold or lemehold or othenvise, buildings and structures.

ofiices, branches. residcntial and other premises, capital work-in-progress, machines and

equipnent, fumiture. fixturcs, oflice etluipment, computers. information technology equipment,

laptops, server, vchiclcs, applianccs, acccssorics, power lines,.stocks, c'urent asscts (including

inventorics, sundry debtors, bills of exchange. loans and advances), investments ol all kinds

(including shares, scrips, stocks, bonds, debenture stocks, units or pass through ccnilicatr,'s antl

investment in subsidiaries), cash and bank accounts (iucluding bank balances), contingent rights

or benelits, benefits ofany deposits, eBrnest monies, receivables, advances or deposits paid by or

decmed to have bcen paid by thc Transferor Company 2, financial asscts, bencfit of any bank

guarantees, performance guaranlees and letters of ctedit, leases (including lease righs). hire

purchase contracs and assets. leading contncts, riglrts and bene{its under any agreeme , bcnefit

ofany security anargements or under afly guarantces, reversions, powers, tcnancies in relation to

thc offrce and/or rcsidential propcrtics, rights to usc and avail of tclephones, telcxes, facsimilc,

email, intemet, leased line connectiors and installations, utilities, electricity and other scrvices,

reseles, provisionq funds. benefits of assets or properties or other interest held in trust,

registrations, contracts, cngagenlents. arrcngements of all kind. prir,ileges and cll other ri{ht.s.

easements, privileges, libe*ies and advantages of whatsoever nature and whosesocver situatc

belonging to or in the ownership, porver or possession and in the control ofor vested in or granted

in favour of or enjoyed by the Transferor Company 2 or in connection with or relaring to the

Transferor Company 2 and all other intcrests of whatsower natnre belonging to or in the

ownership, power. possessionor thc con$ol ofor vested in or granted in favour of or held for the

bcnefit of or enioyed by thc Transfcror Company 2, whether in India or abroad;

b. All permits, quotas, rights. entitlements. industrial and other licenses, contracts, agree6ents. bids.

tenders, lctters of intent, cxpressions of interesr, memorondums of undersranding, offer letters,

approvals, consenl{. subsidies, privileges, lease rights, other benefits (including ta\ benefiLs),

inccntives deductions, exemptions, rebatcs, nllowances. amortization. crcdits (includinu tax

credits), Mioimum Altemate Tax Credit ("MAT CraJit"), dividend distribution tax credir. Forcign

Tax Crcdit, tax d

if any, tax losscs

collcctcd at source and advance tax payment, entitlement

t of the profrts ofthe Undertaking 2 ofthe Transfcror
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the total period for which the batefit or exemption is available in law if the merger pursuanl lo

tltis Scheme does irot take place. all other rights including sales tax deferrals and exernprions and

othcr benefits, the input crcdir balances (including, SLlte Goods & Service Tax (.SGS]"),

Integrated Coods and Services Tax ("IGST) and Central Goods and ScrviceTax(..CCST) crcdits

under the Goods and Service Tax f'GST') laws, CEWAT/ MODVAT credit balances under

Central Excise Act,lg,[4, sales tax law, duty drawback claims, rcbatc reccivablcsi refirnd and

advance, all customs duty benefiLs and exemptions. export and import incentives and benefirs or

any other benefitJ inccntives/exernptions/ given under any policy amounccments issued or

promulgated by the govcmment of India or state government or any other govemrncnt body or

authority or any other like benefits undcr any statute receivables, and liabilities r€lated thereto,

licenses, powers and facilities of cvsry kind, nature and dcscription whatsocvcr provisions and

bencfits of all agreeme s, contracts and arrangements and all other inter€sls in conneclion with

or relating to the Transferor Company 2, whethcr or not so recorded in the books ofaccounts of

the Transferor Company 2;

c. All debts, bormwings, obligations, duties and liabilities, both piesent ard.futrrre, current and non-

currcnt (including defened tax liabilities, External Commercial Borrowing, contingart liabilities

and the liabilities and obligations under any licenscs or permits orschemcs) ofevery kind, nahrc

and description whaEoever and howsoever arising, raised or incurred or utilized, whether secured

or unsecured. rvhe6er in Rupees or foreign curency, $rhether provided for or not in the books of
accounts or disclosed in the balance sheet ofthe Transfcror Company 2;

d. All tradc and scrvice names and marks, brands, patents, copyrighrs, goodwill, designs and other

intellectual property rights of any nature whatsoever. books. records. {iles. paperu. en-einecring

and pmcess information, software licenses (rvhether proprictary or otlrerwise), drarvings, computcr

proSrams, m[nua[& data, catalogues, quotations, sales snd advertising marerial, lists of present

and formet customers and supplicrs, other customer information. custom€r crcdit informatiot.

customei pricing infonnation and all other rccords ond documents, q&ether in physicol or

electmnic form relating the busincss activities Bnd operations ofthe Transferor Comparry 2;

e. All staff and employees &nd othcr obligations of whatsoever kind, including liabilitics of thc

Transferor Company 2 with regard to its employees, with respect to rhe payment of gratuity.

superannuation, pension benefits and the provident fund or compeosation orbenefits, ifany, in the

event ofresignatiou death, voluntary retircmenr or retrenchment or otherwisc; and

f. Any statutory licenses including LoP No. EIG/sILVER-ATENtuGEN/10083 darcd 04 July 2019

issued by Sofrware Technology Park of lndia and rele'r.ant licenses and benefits. pennissit,rrs.

regishations or approvals or consents held by the Transfercr Company 2 required to carry on the

oporatious.

"Undertlking 3" mea s all the undertakings and entire business, activitics and operations of the

Puneo
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a. All the assets and prop€rties (whether movable or immovable, tangible or intangiblg real or

persqnal, in possession or revcrsion, corporeal or incorporeal, pres,ent, futurc oi caidtiAgent of
$,hatsocv6 natur6) of the Transferor company 3, wherher situaled in tndia or abroad, including,

without limitatjon. all land whethcr freehold or leasehold or othcrwise, buildings and st cnres,

offices, branches, residential and other premises. capital work-in-progrus, machines and

equipmcnt, firmiturc, fixrures, office equipment, computersr information technology equipment,

laptopg server, vehicles, appliances, lccessories, power lines, stocks, current assets (including

invcntories, sundry dcbtors, bills of exchange, loans and advances), invesrments of all kinds

(including shares, scrips, stocks, bonds, debenture slocks, units or pass through certificates), cash

and bark accounts (including bank balances), contingcnt rights or bcncfiLs, benefius of any

dcposits, carnest monics, rcccivables, advances or deposits paid by or dccmed to hove been paid

by the Transferor Company 3, financial assets, benefit of any bank guiiranees, pcrformance

guarantees and lettds of cr€dit, leases (including leaso righs), hire purchase contracB ard assets,

lording contracts, rights and benefits under any agrcement, borcfit of any security arrangernents

or under any Suarantees, rer,ersions. porvers. tenancies in relation to t$e office and/or rcsidcntial

properties, righs to use and avail of telephones, telexes, facsimile, email, intemel leased line

connections and installations, utilities, electricity and other services, reserves, provisiols, fuads,

benefits ofasseLs or properties or other intrerest held in trusl, registrdtions, contracts, engagements"

arangemens of all kind, privileges and all other rights, easements, privileges. tibcrries and

advantages of whaLsoever naturc and whosqsoever situate belong.ing to or in the ownership. pou,cr

or possession and in the control ofor vested in or gra edin favour ofor enjoyed by rhe Transferor

company 3 or in connection with or relating to the Trans&ror company 3 and all other interests

of whatsoever nature belonging to or in the ownership, power, possession or $e control of or

vested in or granted in favour ofor held for the barefit ofor urjoyed bythc Transferix company

3, whether in lndia or abroad;

All permits. quotas, rights, entitlemcnts, industrial and olher licenses. contracts, agreemenb, bids,

tenders, letters of intent, expressions of interes! memorandums of understanding, offer letters,

approvals, consents, subsidies, privileges, lease rights, other bcnefits (inclutting tax bencfits),

incentives deductions, exemptions. rebates, allowances. amortization, crcdits (including tax

credits), Minirnurn Alternate Tax credit ("MAT credit"), dividend disrriburion iax crcdit. Foreign

Tax credit, tax deductcd at source, tax collected at source and advance tax paymen(. entitlemenr

ifany, tax losses and exemptions in respcct ofthe profits of the undertaking 3 of the T.ransferor

conrpany 3 for the residual period, i.e,, for the period rcmaining as on the Appointed Dare out of
the rotal period for which the benefit or exemption is available in law if the merger pursuant to

thie Sohemc does,not take placc, all other rights including sales tru deferrals and exemptions and

other benefits, the inpur credit balances (including, State Goods.& service Tax f.sGS.I-,),
Intcgrated Goods and

under the Goods and

CST') and Centr.al Goods and Service Tax(,.CGST,) credits

t)
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Cenrral Excise Act,l944. sales tflx law. duty drawback claims. rcbate receivables, refund and

advance, all customs duty benefits and exemption,s. export and import incentives and benefits or

afly other benefits/ incentives/exemptions/ given under any policy announcements issued or

promulgated by the govcrnment of India or state govemment or any othcr govcmmenl body or

authority or any other like benefits under any statute receivables. and liabilities relatcd thcreto,

liccnscs, powers and facilities of cvery kind, nature and dcscription wha$o€ver provisions and

benefirs ofall agrcements, contracts and arangcments and all otficr int€rests in connection u'ith

or rclating to the Transferor Company 3, whether or not so r€corded in the books ofaccounts of

the Transferor Company 3;

c. All dcbts, bonowings, obligations, duties and liabilities, both prcsent Bnd future, c{rrent and non-

current (including deferrcd tax liabilities. contingent liabilities and the liabilities and obligations

under any licenses or permits or schemes) of every kind, narure and description whatsoever and

horvsoever arising, raised or incurred orutilized, whcther secured or uusecured, whether in Rupees

or foreign currency, whether provided for or not in the books o[ acsounts or disclosed in the

balance sheet of the Transferor Company 3:

d. All trade and service names and marks, brnnds, patents, copyrights, goodwill, designs and other

intellectual property rights of any nature whotsoever. books, rccords, files, papers, enginccring

and proccss information. software.licenses (whether proprictary or otherwisc), drawings, complter

programs, manuals, data, catalogues, quotations, sales and advertising material, lisE of prcs€nt

and fonuer customers and suppliers, other customer informatioo, cu$omer credit information,

customer pricing information and all other records and doclments, wtethsr in physical or

electronic form relating the business octivities and operations of the Transferor Company 3l

e. All staff and employees and other obligotions of whatsocver kind, including liabilitics of thc

Trausferor Company 3 with rcgard to its cmployccs, with respect to the payment of gratuity,

superanrruation, pension benefits and the providenl [und or compcnsation or benefits, ifany, in thc

event ofresignation, death, volunory retircment or renenchment or othcrq,ise: and

f. Any statutory licerses including rclevant licenses and bcnefits, pennissions. registrarions or

approvals or conscnts hcld by the Transferor Company 3 required to carry on the operations.

"Underteklng 4" means all the undertakings and entire busincss, activities and operations of the

Transferor Company 4, as a going concem. including, without limitation:

& All the asses and propertics (whethcr rnovable or immovable, tangiblc or intangible, real or

personal, in possession or reversion, corporeal or incorporeal, present, frrture or eo[tingent of
whatsosvcr natufe) of the Transferor Company 4, rvhether situatcd in India or abroad- including,

$'ithout lirmilation, all land whether freehold or leasehold or otherwise, buildings and strucnrres,

offices, branchcs- residential and other premiscs, capital u'ork-in-progress. machirrcs and

equipment, fumiture, t, computers. informntion tcchnology cquipmcnl
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inventories, sundry debiors. bills of exchange, loans and advances), investments of all kinds

(including shares, scrips, stocks. bonds, debenture stocks, units or pass through ccrtificates ). cash

8nd bEnk rccounts (including bank balances), contingenl rigfio or borelits, benefits of any

deposits, eamest monies, receivablcs, advanccs or deposits paid by or dcemed to havc been paid

by the Transferor Company 4, finaneial assets, benefit of any bank guafantces, performance

guarantees and letters ofcredit, lcases (including leosc rigftts), hirc purchase conttads antl asscts,

lcnding contracB, rights and benefits uuder any agrcement, bcnefit of ony sccwity arrsngcments

or under any guaranteeg reversions, powers, tenancics in relation to the ofiice and/or residential

propenies. righs to use and avail of relephones, telexes. facsimile, email, intemet. leased line

conneclions and installations, utililics, electricity and olher scr!ices, res€rves, provisions. lunds.

bcnefiB ofassets or propcnies or othcr intercst held in trust, rcgistrations, c:( ntracts. engagcmcnls,

armngements of all kind, privileges and all other rights, easements, privileges. liberties and

advantagcs ofwhasoever nature and whosesoever situate belonging to or in the ownership. power

or possession and in the control ofor vested in or granted in far.our ofor enjoyed by the Transfemr

Company 4 or in connsction with or relating to thc Tnnsferor Company 4 and all other intercsts

of whatsoever nature belonging to or in the ownership. power, possession or the control of or

vestcd in or grsnkd in favow ofor held for the benefit ofor enjoyed by the Transferor Company

4, whether in India or abroad:

All permits, quolas, riglrts, entitlemcnts, industrial and other licenses, contracts, agreementE, bids,

tenders. lelters of intent, expressions of inlerest. memorandums of understanding, offer letters.

approvals, consents, subsidics, privilcges, leasc rights, othcr bene{its (including tax lrenefits).

incentives deductions, ex€mptions. rebates, allowances. amortization, credits (including tax

crediLs), Minimun Altemste Tax Credit ('MAT Credit"), dividcnd distribution tax credit, Forcign

Tax Credit, tax deducted at sourcc, tax collected at sornce and advancc tax paymenl. cnlitlemcnl

ifany, tax losses and exemptions in respeot oflthe profits ofthe Undenaking 4 olthe Transferor

Company 4 forthe residual period, i.e,, for the period rcmaining as on the Appointed Datc out of

the total period for which the benefit or exemption is available in law if the mergcr pur$unt to

this Scheme does not take place, all other rights including salcs tax deferrals and exemptions and

other benefts, the iflput credit bahnces (including, Statc Goods & Service Tax ("SGST'),

lntegrated Goods and Serviccs Tax ("IGST') and Crntral Goods and Service Tax("CGST') credits

under the Goods and Sen,ice Tax ("GST") taws, CENVAT/ MODVAT credit balances under

Cenrral Excise Act,l944, sales tax law, dury drawback claims, rebatc receivables, refirnd and

advance, all customs duty benefits and exemptions, export and import incentives and benelits or

any other benefits/ incentive#exemptions/ given under any policy announcements issued or

promulgated by thc govemnrent of India or state govsmmcnt or any other govemrncnt hody or

autlrority or any other like benefts under any statule receivables, and liabilitics r€lated rhereto,

liccnses, powcrs and facilities of kind, nature and description whatsoevcr provisions and

benefits of all

[d 3.

+
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or rclating to the Tra$sfsror Company 4, whcthcr or not so rccorded in the books of accounts of

the Transf,cror Compauy 4',

c. All debts, bonowings, obligations, duties and liabilitics, both present and firturc, current and non-

curfcnt (including defemd tax liabilities. contingent liabilities and the liabilities and obligatioirs

undet any licenses or permits or schemes) of every kind, naturc and description whaboever and

howsoever arising, raised or incurrcd orutilized, whcther secured or unsecured, whether in Rupecs

or foreign currencv, whether pmvitlcd for or nol in the books of ascounts or disclosctl in thc

balance sheet of the Transferor Compaay 4;

d. All trade and servico names and marks. bronds, patcnrs, copyrighls, goodwill, dcsigns and other

intellcct[al prcperty rights ofsny nature whatsoever, books, records, filcs, papers, cngineering

ond process information, software licenses (whethcr Eoprictary or otherwise), drawings, computer

progmmq manuals, data, catalogues, quotations, sales and advertising material, lists of prcsent

and former cuslomers and suppliers, olher customer information, c[stomer crcdit informalior\

customer pricing information and all other records and documenB, q'heth$ in phpical or

electmnic form relating the busincss activities and opcrations of ihe Transferor Compsny 4;

e. All staff and employees and other obligations of whatsoever kind including liabilities of the

Transferor Company 4 with regard to its cmployces, rvith rcspect to the payment of groruity,

supsrannuation, pcnsion benefits and the provident llnd or compensation or benefits. if any. in the

event of resignatior, death, volunnry rctirement or rcmnohmcnt or otherqrise; and

f. Any satutory licenses including rclevant licenses and benefits, permissions. registrations or

approvals or consents held by the Transferor Company 4 requircd to carry on thc operations.

All terms and words used in the Scheme but not specitically defined herein shall, unless contrary to the

context thcreof, havc the meaning ascribed to them under thc Act,

ln lhe Scheme, unless the context otheru'ise requires:

(i) rcferenccs to a $aNtory provision include any subordinate legislation made from time to lime under

that povision;

(ii) rcfcrences to the singular includc thc plural and vicc vcrsa and rcferences o any gender includes thc

other gender;

(iii) refercnces !o a shtute or statubry provision include that stotute or provision as from lirrc to tintc

modified or re+nacted or consolidated and (so far as liability thueunder mqr cxist or can arise) shall

incluite also any past statutory provision (as from time to time modified or rc<nactcd or consolidated)

which stch provision has directly or indirctly rcplaccd. ptwided that nothing in this ClaUteshsll opemte

to incrw tlre liability of ary Parties beyond that which would havc cxistrd had this Clausc bcen

omitted:
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(iv) refcrenccs to a docurent shall be a reference to that document as modified, amende4 novated or

regrlaced from time to time;

(\') headings arc for corvenicnce only and shall bc ipnaed in constuing or interprcting any pnrvision ofrhis

Schenre;

(vi) the cxertssion "this Clause" shall, unless follourcd by refi:rence to a specific prwision, bc deerned to refer

to lhe wholc ctarse (and not mercly rhe sub{lausq pragraph or other provision) in which the

exprcssion occurs;

(vii) reference; to Clauses are to Clauses ofthis Scheme:

(viii) rcfercnces to any peson shall include that person's successon ard permined assigns or Fansflerees;.

(ix) refcrences ro the words "include" or "including" shall be c.nsmred rvitlpur limihrion:

(x) refen:rrces to lhe word6 "hereof', "hereiri'and "lrereunder" and *ords ofsimilar impon shall rct'er to this

Scheme as a rvhole and nd to any particular povision ofthis Schenre;

(O wtst a widerconstuctiar is posible. ilrewords "othe/'and "ofteflrise'slull nor be consfired ejusdern

generic wih any foregoing wordg

(rii) the words "directly or indirectly" mean directly or indirectly rhrough one or more intermediary

pcrsons or through contractual or othcr legal orrangemenB, and "dircct or indirect" shall haire

the corrclative mcanings; and

(xiii) the Schcdules shall constitute an integral part of rhis Schenrc.

2. SHARECAPTTAL

Ll Transferor Comnanv l:

The authorised share capital and the issued, subscribed and fully paid-up share capital ofrransferor
Company I , as on March 31. 2021, was as lollows:

Partlculars I]YR

Authori scd Share tal

8.50.000 cquity sharts of INR I

+ N o
85.00,000

85,00,000

0
r'4
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Particulars INR

Issued. Subscribed & Fullv Paid-un Share Carrital

1,14,755 equity shares of [NR I0/- eoch I1,47,550

Subsequent,to the above daie ald until the Board npproving lhe Scheme, there has been no change in

the ruthorizsd, issued, subscribed.and paid-up share copital ofthe Transferor Company l.

11 Transferor Company 2:

articularc

Total

INR

Authorised Sharc Calrital

1,50,00,000 Equity Share.s ofINR l0/- cach

Total

15,.00.00;000

Issucd. Subscribed Paid-uu Share Canital

1,40,39,778 Equity Share.s of INR l0l- each r4,03,97,780

14,03,97,780Totrl

Subsequcnt to thc above date and until the Board approving tlre Schcme, thcre has bccn no change in

lhc audrorized, issued, subscribed and paid-up share capital of the Transferor Cornpany 2.

on the elate of appmval ofthe scheme by the Board, 100% ofthe shares of tie Transferor company 2

arc held by the Transferor Company I along with its nominees.

Transferor Conrnanv 3:

The authorised share capital and the issued, sutscribed and fully paid-up share capital ofTransferor

Company 3, as on March 31.2021, rvas as follorvs:

TIiiR

Authorised Share Capital

23,50,000 Equiry Shares oflNR l0/- cach 2.35,00.000

2,35,00,000

2.3

?une

t

ys

Total

fq Lt

+ r

tidsBo

On the date ofapproval of the Schcme hy the Boanl, 100% ofthe shares ofthe Transferor Company I

are held by Expleo Technology Germany AG along with its rominees.

The authorised share capilal and the issued, subscribetl and fully paid-up share capital ofTransferor

Company 2, as on March 31, 2021, was as follorvs:

i
I

I

I

j
j

l

I

!

15100,00;000
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Issued. Subscribed and Paid-no Sharc Caoital

Equity thares ofINR l0A each 87,35,850

87J5,850

Subsequent to the above date and until the Board approving the Scherne, there has been no change in

the authOrizod, issucd, subscribcd and paid-up share capiul ofthe Transfeior Cornpany 3.

On the date of approval olthe Scheme by the Board, I 00% of thc shares of thc Transleror Comparry 3

arc held by thc Transfcror Company I aloug rvith its nominees.

Transferor Companv l:
The authorised share capital and the issoe{ subscribed and fully paid-up share capital ofTransferor

Company 4, as on March 31, 20211, was as foltorvs:

Particulars INR

7.4

Authorised Share Canital

2;50,000 Equity Shares of INR 100/- each 2,s0,00,000

Total

Issued. Subscribed and Paid-u! Share Caoital

2.50,000 Equity Shares of INR l00i - each 2.-50.00.000

2,50,00,000

subsequent to the above tlate and unlil the Board approving the scheme, thgre has been no change in

the authorized. issue4 subscribed ard paid-up share capital of the Transferor company 4.

on the date of approwl of the scheme by the Board, 100% of the shates of the Transferor company 4
are held by the Transferor C"ompany 2 along with its nominecs.

Transferee Comnanv:

The authorised sharc capital and the issued, subscribed and fully paid-up share capital ofrraasfcree
Company, as on March 31,2021 was as follorvs:

Particuiars INR

Authorised Share Caoital

I

Tota

1.5

1,20,00,000 equity shares of INR l0/- each
I

t1-**
r2,00,00,000

12,00,00,000

10rs,24,850

Total

F

all e

1.02.52,485 equity shares of INR I0/- each

Total

rF N.
h

___- __l

tlY t,,! ,,

+
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m
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* orr

10,25i2{,850

I

lTotd

2,50,00,000
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subsequenr to the.above date and until the Boanl approving the scheme, there has.been no change in

the authorized, issued, subscribed and paid-up share capital ofthe Transferee Company.

on the date of approval ofthe Schcmc by the Board, 56.129l" the shares of the Tiansferee company

are held by Expleo Technology Gemrany. CmbH.

The shares of Transferec Company arc curently Iisted on the Stock Exchangcs.

D

The scheme set out hercin in its prescnt form with or wi rout any modification(s), approved or

imposed or dirccrerl by'tlre Hon'ble Tribunal or any other competent authority. or made as per the

Schemc, shall be effective frorn tlrc Appoirrtcd Date but slrall be operative from thc Effective Datc,

PART B

4. TRANSFER AND VESTING OF UNDERTA KING I I-RO M TRAN SFEROR COI}IPANY I

't.I Transfer of Undertaldng I
uponlhe coming into effect ofthis scheme and wilh effect from the Appointed Date, the undertaking
I ofthe Transferor company l shol r be transfe*cd to nnd vestcd in the Transferer company as a going
concern without any further act, instrumeut or deed so a.s to become, as ard from the Appointed Date,

the undertaking ofthe Transferee company by virtue ofand in the manner provided in this scheme.
The provisions of this Scheme as rhey rerate to the amargamation of the Transferor company r. and
the Transfcree company, have been trrawn up ro compry with the conditions relating to
"amalgamalion" as dcfined uncler secaion 2(rB) of rhe Income tax Acr, 1961. I[ any terms or
provisions of the Scheme are found or interpreted ro lre inconsistelt with lhe proYisions ol lhu saitl
Section of thc Income tax Act, 1961. at a rater datc including resuhing t-rom an amendmenr nl.
Applicable Law or for any o&er reasoo wh,tsoever, the provisions ofthe said Section ofthe Income
tfi Act' 1961. shalr prevail and rhe scheme shall stand modified torhe extcrt determined neces.sary
to comply with section 2(l B) of ths rncome rax Act, r 96r . such modificarion w r, horrever. nor
affcct the other pans of ihe Schemc.

a) Upon the corning into effed ofrh with eft'ecr from the Appointed Date, all the
csfate. assets, rights, clai thorities conrprised in lhe Undertaking I ol.
the Transferor Conr

,s+\
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ofthe Act, rxrithoul any ftirther act, inshtment or deed, be and s(and transferred to and vested

in and be deemed t0 have been tfansferred to and vested in the Transferee Company as a

going concern so as to become ftom the Appointed Datc, the Bstate, assots, rights. claims.

title, intcrcst and authorities ofthe Transferec Company.

b) The assets of the Trnnsfenor Company I as are movable in nanre or are othenyise capable of
nansfer by dclivery of possession, payment or by srdorsrment and delivery shall bc so

(ransferred by the Transferor compairry I and shall become die propety ofthB Tiansfe,ree

Company with effect &om the Appoiflted Date pwsuant to Seciions 230 to 232.and other

appiicable provisions of the Act rvithout requiring any act. instrument, or deed for transfer of
the same. The vesting pursuant to this sub-clause shall be dee,red to have occ,rrcd by

physical or consmrctive delivcry or by endorscment and delivery or by v*ting and rccordal,

pufsuaff to this scheme. as approprinte to the property being vesred, and title to the property

shall bc deempd to have becn transferred accordingly.

c) Theassets ofthe Transferor Company I including sundry debtors, receivables, bi]ls, ocdirs.

loan*and advances, ifany, rvhether recovcrable in cash or in kind or for value to bc rcceivcd.

bank balances, hrvestments, eame$ money and depositr rpith any Goverfirnental Authority

or with any company or other person, other than those referr.d to above shall, without any

further act' instrument or deed, be transferretr to and vested in tfie Transferee company upon

the coming into ellbct of the schenre and with efrect from the Appointetl Date pursusnt to

Sections 230 to 232 and other applicable provisions of the Act.

d) All assets. rights, tillc, interest. investments and propenies ofthe Transferor compony I and

any &ssers, righr, title, interesr, investmenrs and properties acquired by the iransferor
Compnny I after the Appointcd Date but prior {o the Eflecrivc Dale shall also, witSour any

further act, instrument or deed stand transferred to and vcstcd in thc Transl'crcc (,onrpanr

upon thecoming intoeffectollhis Schemeand witheffect from theAppointed Date.pursuant ro

Scctions 230 to 232 and other appricable provisions of ths Aa and all orher. provisions, of
appticnble lasr, if any.

e) All immovable propertiesof the Transferor corqany l, (if any), rncludingland togethowith
buildings and struclurBs standing thereon and rights and interests in immovable properties of
the Transferor company r incruding pror No.25lr and zstz, Rajiv Ganrthi Tnfotech park,

MIDC Phase IU, Hinjewadi, pune - 4 r 1057. Maharashka, rndia reased from MIDC antr the
building standing thereon ownetr by the Transttror comparry r, whelher frcehold or
leasehold or otherwise and all document-s of title, rights and. easements in relation, thereto,
shall be vested in the Transferee company. without any further act. instrumenr or dced. The
Transferee Company shall bc entitlcd !o cxcrcisc all rights anrJ privilegcs aftachcd L) sucll
inrmovable propcrties and shalt be liabte fulfil all obligarions in reldtion to or applicable to
such immovable properties. Thc rclcvant aurhorities shall grant all clearanccs lpermissions.
if any. required for
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trancfened immouble properties io accordance with Applicable Law. The mutation or

substitution df ths titlc to the immovable properties shall, upon this Scftrixne becoming

effeclivq be made and duly recorded in the name of the Transftrea qompany by

Oovcmmental Authorities ptrnuant to the sanction of this Scheme and upoa the Scheme

becomirrg effective.

0 All the consents, Iicenses. permits, entitlements, quotas, approvals. permissions.

registrations, .incentives, tax deferrals, exemptions and benefits (including goods and service

tax, sales tax Bnd service ux and also including SEZ benefits and licenses), subsidies.

refunds. corcessions. grarts, rights, claims, leases, tenancy rights, liberties. special status and

other benefis orprivileges enjoyed or conferred upon or held or availed ofby the Transferor

Company I and all riglrts and boncfils that lrave accrued or which may accruc ro thc

Tr.ansferor Comparry l, virith effect from the Appointed Date including income tax and other

tax benefits and exempions shall. under the provisions ofSection 230 to Section 232 and.

other applicable provisions of *e Act shall, without any act, insmtment or ilecd stand

traosferred to aad vest in and be available to the Thnsfereo Compeny Fo as to become the

conselrtsr licenses. permits, entillement& quotas, approvals, permissions, registrations,.

incentives, tax defemlls, exemptions and henefits (including goods and service tax, sal€s tax

and serv'ice ta:<), subsidies, refunds. concessions, grants, rights, claims. lea.ses, tenancy.rights.

liberties, special status and olher benefits or privileges of the Transferee Company and shall

temain valid, dffective and enforceable on the same terms and conditions.

S) All cheques and other negotiable insmmcnts, and paynent orders received in thc namc ol
the Transleror Comf,any I after the Effective Date shall be accepted by the bankers of the

Transferce Compary and credited to *ru acoount of the Transferee Company. Similarly, the

bauker ofthe Transferee Company shall honour chcques issued by rhe Transfcror Cornpany

I for payment after the Effective Date. On the Schcmc.betoming effeotive. the balance lying

in tlre bank accoums of the TBnsferor Company I shall be nansfefred to tlte bank accourrts

of the Transferee Company.

h) upon the coming into effect of rhis Schemc and wirh cffect from the Appoinred Datq
pursuant to Section 230 to Section 232 and other appiicable prwisions of the Act, the

Transferce company will be entitled to all the hade and service names and marks. brands,

patsllls, copyriShls, licensas, marketing authorisations, approvals and marketing rangibles o1'

the Transfcror comparry | including registered and ruregistered trademarks along u'ith all

rights of commerciol nature including those attached to ggodwill, tirlq int€rest, labcls and

.brands regishations, coryrights, trademarks and all such otLer irdustrial or intelkrtual rights

of what-socver niture.
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.1.3 Transfer of Liabilities

a) Upon thc coming into cffect of this Schcme and rvith elTect frorn the Appointed Date, all

liabilities relating to and comprised in tbe Undertaking I including all secured and unsecured

debts (whether in lndian rupees or foreign currcncy), sr:ndry creditors, liabilities, debsntures,

duties and obligations and undenakings ofthe Transferor Company I ofevery kind, narurc

and description whatsocver and howsoever arising, raised or incurrcd or urilised for its

business aotivities and operations shall, pursuant to the sanction of tbis Schcmc by thc

Tribunals and undcr Scctions 230 to'232 and other applicable provisions ofthe Act, without

an deed, be transferred to and vested in or be deemed to have been transferred to and vcsted

in the Transferee Company , along with any chargg Encumbrance, Iien or security thereon,

and lhe same shall be assumed by the Transferee Company to the extent tbat are outstanding

on the Effective Date so is to become the liabilities of the Transferce Company on the same

tcrms and conditions as were applicable to the Transferor Company I

O) All dcbts, Ioans and bonowings (including debentures) raised, liabilities, duties and

obligations of the Transferor Company I as on thc Appointed Datc, whether or not provided

in the books of the Transferor Company l, and all debts. loans raised, liabilities, duties ancl

obligations incuned or which arise or accrue to the Transferor Company I on or after the

Appointed Date till the Effec ive Date, shall be deerned to be and shall become the debts,

loans and borrowings raised, liabiliries, duties and obligations of the Ttsansfercc Company

upon the coming into effect of this Scheme and with effect from the Appdinted Date. Where

any suoh debts. loans raised, liabilities, duties or obligations of the Transferor Company I

have been discharged or satisfied on or after the Appointed Date and prior to the Effective

Date, such discharge or satisfaction shall be deemed to be for and on account of the

Transferee Company.

(c) All loans raiscd and utilised and all liabilitics, dutics and obligations incuned or undertaken

by the Transferor company I after dre Appointed Dare and prior to the Effecrive Date shall

be deemed to hwe been raised, incurred or undertaken for and on behalf of the Transt'erce

Company and to the extent they are outstanding on the Effective Date, shall, upon the coming

into effect of this scheme and under sections 230 to 232 and other applicable provisions of
the Act, without any funher act, instrument or deed, be and shall stand tr.ansfened to and

vested in or be deemed to have been transferrcd to and vestcd in the Transferee company

and shall become the loans and liabilities, duties and obligations ofthe Transfercc company.

(d) Loans, advances and othcr obtigations (including any guarantees, letters ofcredit, leners of
comforf or any other instrument or arrangement *{rich moy give rise to a contingent liability
in whatever form), if any may at any time in future become due ber*.een the
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end on the Effective Date and there shall be no liability in that behall on any party and

appropriate effect shall be givcn in the books of accounts and records of the Transferec

Company.

(c) upon the coming into effcct of this Scheme, the Transferte company shall be liable ro

perform the Transferor Company I's obligations in respcct of the liabilities ransferred to it

in terms of this Scheme.

(0 Clause 4.3 shall operate, norwithsanding anyrhing to rhe contrary contained in any

instrument, deed or writing or the tcrms of sanction or issue or any security document. all of
which shall stand supcrsedcd by thc forcgoing provisions.

The transfer and vcsting of tlre assets comprised in the Undertaking I to and in the Transfcrec

Company under this Scheme shall be subject ao the mortgages and charges, ifany. affccting thc

samc, as and tothe cxtent hereinaftcr provitled.

5.2 All Encumbrances over the Transferor Company I 's assets existing on the Appointed Date shall,

insofar as they secure or pertain to liabilities of the Transferor Company 1, shall. after the

ElTective Date, continue to relate and attach lo such assets or any parl thercof to which they are

related or attached prior to thc Effective Date as arc ransferred to the Transferee Company. Such

Ercumbrances shall not r€late or athch to any ofthe other assets ofthe Transferee Company.

5.3 Il any assets of the Transferor Company I have not been Encumbered in respect oI any liabilities

transferred puniuant to this Scheme. such assets shall remain unencumbercd and the existing

Encumbrance sball not be extended to and shall not operate over such assets, Such Encumbrances

shall not relate or attach to any other assets ofthe Transfercc Company. The holder ofsedrity over

the properties of the Transferee Compony shall not be entitled !o any additional security over the

properties, sssets, rights, benefits, and interess ofthe Transfdor Compony I and thcrcfore, assets of

the Transfcror Company or Transfcrcc Cornpany rvhich are not currently Encumbcred shall remain

frce and available for crcation ofany sccurity thereon in frrNrc in relation to any curent or furure

indebtedness of the Transferce Company.

(r. TRANSFER OF CONTRACTS. DEEDS. ETC.,

6.t Upon thc coming into elfcct of this Schcmc ard rvith cffcct fiom the Appointcd Datc. subjcct to this

Scheme, all contracls, dced.s. bonds, agreements, sclremes, arrangemenLs and other instruments of

whatsocver nature, to which I is a party or to the benefit of which the

Transfemr Company m e
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6.2

the Effective Date, shall continue in full force and effecr against or in favour, as the case rnay be. of
the Transferee Company and shall be enforced as fully and effectually as il instead ofthe Transferor

Company l, the Transferee Company had been a party or beneficiary or obligce ttlereto.

For lhe avoidance of doubt ond without prejudice to the gcnerality ofthe forcgoing, it is clarilied

thot upon the coming into effect of this schcmc, all conscnts, permissions, licenses, certificates,

clearances, luthoritics, powers of attonrey given by, issued to or executed in favour of the Transfcror

Company I in relation to the Undertaking I sholl stand transferrrd to the Transferec Company as if
thc same were originally given hy, issued to or exeflted in favow ofthe Transfcrec company, anrJ

the Transferee Company shallbe bound by the terms thereof, the obligations and dutics thcrcunrlcr,

and lhc rights and bcnefits under the samc shall bc availablc to thc Transleree Company. wirlrout

auy fuflher act, instrument. or deed. The Transferee company shall, if requircd, file certitied copies

of the Tribunal's order and make appropriate applications to any Govemmental Authority, as may

be necessary, for statistical and informational purposes only and such covemmeital Authority shalt

make and duly record the necessary substitution or srdoremsnt in the name of the Transferec

company as successor without any break in validity and enlorceability of such consents.

pcrmissions, licenses etc.

7, LEGALPROCEEDINGS

Upon the effectiveness of this Schcme and u,ith cflect lrom the Appointed Date. all syits. xc1ions.

claims, legal, taxation or other procecdings by or against the Transt'eror company I u'hcrher civil rrr

criminal and whether pending and/or arising on or before the Effective Date, shall be condnued

and/or cnforced by or against the Transferee company as effccrually and in the samc manner and to

tbe same ext€nt as if the same had been originally instituted and/or pending and/or arising by or

against the Transfcree Company.

N. EMPI.OYEES

8.I

8.2 Insofar as the provident ts, retiremcnt fund or bencfits and any othcr funds
or benefits cr€ated by

Prrne
n
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a

os s

the employees. or to rvhich the Transferor

upon the coming inro effect of this schcme, all cmployees as on the Effective Date shall become

ihe employees of the Transferee Cornpany on thc tcrms and conditions not less favourahle than

those on whioh they are engaged by rhe Transferor Company I and *.irhout any inremrption ot. or

break in service a.s a result of the transfcr of the Undertaking l . The past scn iccs of the anployecs

and benefits to which the employees are eatitled in the Transfcror company be takcn into account

for the purpose of pa)rynert of any compensarion, gratuiry and other terminar benefits by the

Transferee Company,

\
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8.3

9.1

9.2

9.1

Conrpany I is contributing for the benefit .ofthe ernployees (the "Funds') are concenred, all rhe

contributions made to such Funds for the benedt of the employees and the investment made by the

Funds iu relation to the cmployees shall be transferrcd to tho Transferce Company and shall bc held

for thc benefit of the conccrncd cmployees. [f lhc Traasferce Company has ils own funds in respect

of any ofthe Fundq such contributions and investments shall, subjecl to necessary approvals and

permissions and at the discretion of the Transferee Comparry, be trsnsferred to the relcvant funds

ofthe Trarxferee Company and shall be held for the benefit of the concemed employees.

In relation to those employees for rvhom the Transferor Company 1 is making contributions to the

govemment provident fund, the Transferee Company shall stand substituted for the Transferor

Company I for all purposcs whatsoevcr, including relating to the obligation to nlake conrnbutions

to thc said fund in accordance with the provision,s of such fun4 such tlut all the rights. duties.

Jrcrvers and obligations of the Transferor Company I in rolation to such providcnt fund trust shall

becoms those of the Transferce Company,

Upon the Scheme coming into effect, all uxey cesV dutics paid, payablc, rcccived or receivable by

or on behalf of the Transferor Company l, including all or any reftlnds, claiins or entillemenls as to

rax credits, taxes paid in advancc, and/ or toxes deducted !t source, pending with the revenue

suthorities, if any, shall. for all purposes. be lreated as the tares/cess/duties. liabilities or refunds of

the Transferee Company,

The unutilizcd crcdits relating to goods and scruice tax paid on inputs lying to the account of

Transfcror Company I as we'll as the unutilizcd credits relating to cxcisc duties paid on inputs lying

to the account ofTransleror Company I as wcll as the unutilized credits relating to service tax paid

on input scwices consumed by the Transferor Company I shall bc trnnsferred to the Transfercc

Company automatically *ithout any specific approval or permission as an integral part of the

Scheme.

rvith tox authorities ofthe Transferor I .shall also pursuant to Section$ 230 to 232 flnd other

applicable provisions of the Act, or dce4 bc fansferrcd to or bc decmed to

be transferred lo the Tran v and s
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as paid by the Transferee Company

q. TAXATION MA'I-IERS

with effect from thc Appoinrcd Date, atl income tax paid (including advance bx and self-asscssment

tax). income tax refund duc or receivable. tax deducted at source. rvealth tax. carricd fonvard lo.sses.

depreciation, capital losscs, pending balanccs of amonizations. tax holday benefits. incentives.

crcdits (including ta:t credits), tax losses (ifavailable) etc., under the Income-tax Acl 1961 in respect

ofnny ass€ssmcnt and/or appeal, (whether as per books or as per the Income-tax Act, l96l ) and any

rights / refunds under the Income-tax Act, l96l including applications for rectification, appeals filed
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and it shall be entitled to claim crcdit, refund or adjustment for the same as may be applicable.

9.4 If the Transferor Company I is entitled to any benefiB wider incentive schemes and policieq it ii
declared thgr the bencfits under all such incentive schcmes and policics shall bc tsansferred to and

vcsted in the Transfcree Company.

Upon this Scbeme bcingeffective, the Transferee Company may rcvise and filc its income tax returns

and other staotory retums, including ox deducted/ collected at source returns, service t&x retums,

excise returns, and other tax renlrns, as may be applicable and has expressly resened the right ro

make such provision in its rerums.and to clairn refunds or credits etc. if any. Such retums rnay bc

rcvised and fil€d notwithstanding that the ststutory period for such revision and filing may have

expired.

9.5

]0, CONSIDENATION

l0.l Upon Part B ofthc Scheme bccoming cffcctive and upon thc amalgamation olTransferor Company

I into the Ttansferee Company in terms of this Scheme, the Transfcree Company shnll. issue and

allot u'ithout any fruther application, act, decd, consent, acts, instsrunent or deed, on a proportionale

basis to each shareholder of the Transferor Company I or to their respective hein, executors.

administrators or other legal reprece alives or tlre successors-in-title, as the casc may hc. whosc

names appear in the Register of Members as on the Record Date in the following ratio:

"4'59.fully paid-up equil shares olNR l0 Qndian Rnpees Ten) eoch of lhe Traasferee Company

for ewry I0 equi4' 5h117ss sf NR l0 (lndian Rupees Ten) each held in tle Trawferor Company I . "

I g.3 The equiry shares of the Transferee Conrpany to be issued and allotted as provided shall be subject

to thc provisions of rhe memorandum ot assr.rciation and articles of association of Tnnsfcree

Company, as the case may be. and slrall lank pari prssu in all respects with any existing cquitv shmes

of Trnnsfcree Company, as the case may be. after thc E[Iectivc Datt' inclLtdin-l Nrllr rsi|c.l l(r

divi4en{, bonus, right shares. roting rights and other corporate bencfits aflached to the equity sh;rres

ofTransferee CompanY.

10.4 The issue and allotmenr o[the equity shares of the Transferee Compony in terms of Pan B ofthis

Schcmc shall be decmed to havc been carried out similar to the proccdurc laid down undcr Section

62 ofthe Act and in compliaucc with other applicablc provisiorts ofthe Act.

10.5 The equity shares to be issued pilrsuant to Clausc t0.l above. shall be
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10.2 Any liaction arising on issue ofshares as abovc will be rounded-off to the nearest integer.
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in dematerialized form.

10.6 h lhe event that thc Pnrties restructurc lherr equiry sharc capital by way of share split / consolidation

/ issue ofbonus shares during the pendency ofthe Scheme. the share cxchangc ralio. pef, Clause 10.I

above: shall be adjuste.d (including stock options) accordingly to take inlo accouttt the cflect ol'anv

such corporate actions.

10.7 Transferee Cornpany shall oppty for listing all of its cquiry shares otr lhe Slock Exchanges in tenns

ofand in compliance wittr the SEBI Master Circular and other relevant provisions under Applicable

Larvs.

t0.s Transferee Company shall enter into such arrangclrlcnls and give .such confirmations and/or

undcnakings as may bc nccessary in accordance with Applicable Law tbr complying widr the

formaliries of the Stock Exchangcs.

ACCOUNTING TREATMENT IN T}IE BOOKS OF TIIE TRANSTEREE COMPANYlt.

lll Notwithstanding anything to thc contrary contained hcrein. upon the Schcme becorning cfl'cctiVc.

thc Trarlsferee Company shallgive effect to the accounting reatment in relation to the amalgamation

in its books of account in accordance with Ind AS 103 - 'Busineis combinations' rcad \Mith

Appendix C to Ind AS I03 - 'Business Combinaiions''

I I .2 The Transferee Company shall, record all thc assets. Iiabilities and reserves ofTransferor Company

I vested in ir pursuant to the Schemc, at their book values and in the same form as appearing in the

books of Transferor company I rcspectivcly, as on the Appointed Date, by applying thc principles

as set out in Appendix C to lnd AS 103 -'Business Combinations' and prescribed under Companies

(Indian Accounting Standards) Rulcs, 2015' as amended.

I I ..1 No adjustmcnts shall be made to reflect fair values or recognise any new a.ssets or liabilities except

as required undm Paragmph I 1.4 below.

u.4 The financial shtements of the Transferor company I hos been prepared under Indian GAAP or

IGAAP following the Accounting Sandards specificd undcr Section 133 of the Companies Act,

2013 read u.ith the companies (Accounting Standards) Rulcs,202l. The finaniial statemcnts ofthe

transferee entity arc prepared using Indian Accounting Standards spccified under Scction l13 oftbe

Companics Act, 2013 read witli Rule 3 of thc Companies (Indian Accounting Standards) Rules,

2015, as arnended. The different sccounting framervo*s used would result in different accounting

policies. Thus, an adjustm to harmonisc thc differenccs bcts'ccn IGAAP end

Ind AS in the assets. li Transltror Conrpatty l. Thc usll.ll('rll\
osYs/
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made in the Asscts, Liabilities and Resewes, will be made 60 as to harmonise the GAAP DiffcrenceV

accounting policics ofthe Transferor Company I with that ofthe Transtbree Company'

The balance ofthe rctained esmings appearingin the finoncislEtatemeltls ofthe Transferor Company

I shall be aggregatcd with the concspotrding balance oppearing in the financial stalemcnts of thc

Transferee Company.

The identity of the reservcs shotl be preserved aud shalt appcar in the financial statemenls of the

Transferet Company in the same form in which they appealed in the financial statemcnts of the

Transferor Company l.

Pursuant to the amalgamation of the Transferor Company I with the Transferec Company, inter-

company balances bctween Transferee Company and the Transferor Company l. ifany. appearing

in rhe books ofthe Tran-sferee Company shall stand cancelled.

Thc Transferee Company shall credit 10 its shsre capital in its boola thc aggregate face value of thc

equity shares issued by it to the sharcholders ofthe Transleror Company I pursuant to Clause l0 of

this Schc,me.

.7

u.t(

ll.9 T6e difference behveen the face value of the new shares issued and allottcd pursuant 1o Clauss l0

and the net ofassets. liabilities and rcsewcs ofthe Transferor Cotnpany I acquircd and recorded by

the Transferee Company in terms ofClause I I shall be adjusted in Capital Reserve.

PARTC

I], TRANSFER AND VESTING OF UNDERTAKING 2 FROM TRANSFEROR COI\{PANY 2

AND UNDERTAKING 3 FROM TRANSFEROR ANY 3 TO TRA NSF},RT,},

r2. I Transfer ofUndertaHng 2 and Undertaklng 3

Upon thecoming intoeffect ofthis Schcme andwith effect from theAppoinled Date, the Undertaking

2 ofthe Transfcror Company 2 ard Undenaking 3ofthe Transferor Company 3 shall be transferred to

and vested in the Transferec Company as agoingconcctn without any funheract, instrunenl ordeedso

as to become, as and fmm the Appointed Date. the Undertaking 2 and Undertaking 3 of the

Tmnsferee Cornpany by virtue ofand in the ntarurer provided in this Schemc. 'I'he provisions ofthis

Scheme as they relate to the amalgamrtion ofthe Transferor Company 2, Transferor Company 3 and

thc Transfercc Company. havc bcen drawn up to comply with thc conditions rclaring to

4
Pune
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provisions of the Schernc
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hconsistcnt with the provisions of the said

COMPAIN

"amalgamation" as defined

\ QF

of the lncome tax Act. 1961. If any terrns ur
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Section ofthc lncomc tax Act, 1961, at a lster date including rcsulting from an amendment of

Applicable Law or for any other reason whaLsoevcr, theprovisions ofthe said Section ofthe Income

tax Act, l96l, lhall prevail and the Scheme shall stand moalilied to the cxtcnt dclermined necessary

to comply with Section 2(lB) of thc Income rax Ac( 1961. Such modificatioa will, however, not

affect the other parts of the Sclreme.

r2l Transfer ofAssets

a) Upon dre coming into effect of this Scheme and with effect from the Appointed Date, all the

cstate, assets, rights, claims, title, interest and authoritics comprised in thc Undcrtaking 2 of
the Transferor Company 2 and Underlaking 3 of the Tmnsferor Company 3 shall. under

Sections 230 to 232 and other applicsblc provisions of thc Act, without any further. act.

instrument or dee4 be and stand transfened to and ve.sted in and be deemed to have been

transfered to and vested in the Transferee Company as a going conccm so as to bccomc from

the Appointcd Dato, the estatc. assets, rights. claims, title, interest and authoritles of.the

Transferee Comparry.

The assets ofthe Transfcror Company 2 and Transferor Company 3 as are movablc in nature

or are otherwise capable ol'trrnsfer by delitcry of possession, paynrenr or by endorsement

and dslivery shall bc so transferred by the Transferor Company 2 and shall become the

property of the Transferce Company with effect from the Appointed Date pursuanl to

Sections ?30 to 232'and othcr applicablc provisions of the Act without requiring any act.

insuument, or deed for transfer ofthe same. The vesting pursuant to this sub-clause shall he

deemed to have occurred by physical or constructive delivery orby endonement and delivery

or by vesting and recordal, purs:uant to lhis Scheme; as appropriate to the property being

vested, and title to the property shall bc deemed to have been hansferred accordingly.

The assets of the Transferor Company 2 and Transferor Company 3 including zundry debtors.

rcceivables. bills, credits, loans and advances, if any, whcther recoverablc in cash or in kind

or for vsluc to be received, bank balanccs, investmcnts, earnest mooey and deposis with any

Govemmental Authoriry or rvith any company or other person, other than those referred to

above shall. rvithout any furthcr act, instrumcnt or dced. be transfcrred to and vested it thc

Transferec Company upon the coming into effect of the Scheme and with effect from the

Appointed Date pursuant to Sections 230 to 232 and othcr applicablc provisions ofthc Act.

All assets, rights, title, htere$t, irveshneDls and properties ofthe Transferor Company 2 antl

Transferor Compaay 3 and any assets, rigbt, tille. inter€st, in'cstments and properties

acquired by the Transferor Company 2 after the AppoinEd Date but prior to the Efrective

Date sbsll also, withour any firther act, instrument or deed stand transferrcd to and vestsd in

b)

c)

d)

the Transferce Comp into effect ofthis Scheme and with cffcct from drc

to 232 and other applicable provisions oflhe Act
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e)

and all other provisions of Applicablc Law, ifany.

All immovable propertics ofthe Transferor Company 2 and Transferor Company 3, including

land togethcr with buildings Bnd struc rcs standing thcreon and righls lnd ihtcrcsts in

immovablc propcrtics of the Transfcmr Company 2 and Transferor Company 3, whethsr

freehold or leasehold or otherwise and all documeuts oftitle. rights and easements in relation

drercto, shnll bc vestcd in the Tmnst'crcc (irmpany, without any lirrthc'r act. instrumcnt ot'

deed. The Transferee Company shall be entitled to exercise all righLs and privileges anached

to such inunovable properties and shall be liable firlfil all obligations in relation to or

applicable to such immovable properties. The relcvant authorities shall grant all clearances

/pcrmissions, if any, required for enabling the Transferce Company to absolutely own and

cnjoy such Eansfcrd immovable pmpsrties in accordance rvith Applicable l.aw. The

nrutadon or substitution of the title to the immovable properties shalt, upon this Scheme

becoming effectivg be made and duly recorded in the name ofthe Tnnsferee Company by

Governmental Authorities pursuanl to the sanction of this Scheme and upon the Scheme

bccoming effective

All lhe consents, licenses. p€mlits, entitlements. quotas. approvals, permissions,

rcgistrations, incantives, tax deferrals. excmptions and bcnelits (including goods and service

tax, sales tax and service tax), subsidies, rcfunds, concessions. granLs' righs, claints. leases.

t€nancy rights, liberties, special staNs and other benelits or privileges enjoyed or confened

upon or held or availed ofby the Transferor Company 2 and Trarrsferor Company 3 and all

rights and benefits that have accrued orwhich may accruc to dre Transferor Company 2 and

Transferor Company 3, with effect from the Appointed Date including iocomo hx and other

tax benelits and exemplions shall, under the provisions of Scction 230 to Scction 232 and

othcr applicable provisions of thc Act shall, without any act" instrumcnt or dccd stand

transferred o and vest in and [:e availoble to the Traffifcrce Compnny so as to become the

consents, licenses, permits. entitlements. quotas. approvals, permissions. registrations..

inceutives, tax deferrals, exemptions and benefit-s (including goods and service tax' sales tax

and servicc tax), subsidies, rcfunds, concessions, gmnts, rights, claims, leases, tenanry rights'

tiberties, speciat status and other benefits or privileges of the Transferee company and shall

remain valid, effective and enforceable on thc same tems and conditions.

All chcques aod other nagotiable instruments, and payment orders rcccived in rhe nante of

thc Transferor Company 2 and Tnnsfcror Company 3 after thc Effectivc Dato shall bc

accepted by the bankers of the Transferee Company and credited to the accou[t of the

Tronsferce Company. Similorly, the banker ofthe Transferee Companyshall honour cheques

issued by the Transferor Company 2 and Transferor Compary 3 for paymant after the

Effective Date. On the Scheme beconting effeclive, the balance lying in dre bank accounts of

the Transfcror Company

accounts of the T

r)

s)
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2 and Transfcror Clnnrpany 3 shall be transferrcd to the lrank
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h) Upon the coming inlo cffect of this Scheme and with effect from the Appointcd Dalc.

pursuant to Section 230 to Section 232 and other applicable provisions of thc Acl. thc

Transferce Company will be entitled to all the trade and service names and nrarks, brands,

patents, copyrights, licenses, marketing authorisations, approvals md marketing tangibles of

the Transfcror Company 2 and Transfcror Company 3 including rcgistercd and urrregistered

trademarks along with all rights ofcomrnercial nature including those attached to good*'ill,

title, interest, labels and brands rcgistrations, copyrights, trademark and all such other

industrial or intellectual rights ofwhatsoever nature.

ll.l Transfer of Llabilities

a) Upon the coming into effect of this Sclteme and with effect from the Appointed Date. all

liabilities relaring to and comprised in the Undenaking 2 and Undenaking 3 including all

secured and unsecured debts (whether in Indian rupees or foreign currency), sundry creditors,

liabitities, debeoores. duties and obligations and undertakings ofthe Tr.nsferor Company 2

and Transfemr Company 3 of every kind, namrc and dcscription whatsoever and howsoever

arising, raised or incurrcd or utitised for its business activities and operations shall, pursuant

ro the sanction of this Scheme by the Tribunals and under Sections 230 to 232 and other

applicable proVisions ofthe Act, wirhout an dce4 be trnnsferred to and vcsted in or be dccmcd

to have been transferred to and vested in the Transferee Company. along with any charge,

Encumbrance, lien or security thercon, and the sn,nc shall be assumed by the Transfoee

company to the extent thal are ouLstanding on lhe Effective Dale so is to become the

liabilities of the Transferce Company on the sam€ terms and conditions as $'ere applicablc lo

the Transferor Company 2 and Transferor Cornpany 3.

All dcbrs, loans and borrowings raiscd, liabilities, duties and obligations of thc Transferor

Company 2 and Transferor Company 3 as on tlre Appointed Date' rvhether or nol provided

in the books of the Transferor company 2 and Transferor company 3, and all debts, loans

raised liabititieC duties and obligations incuned or which arise or accrue !o the Transferor

company 2 and Transf.eror company 3 on or afler thc Appoiflted Dste till the Effective Date,

shall be deemed to be and shall becomc the debts, loans and bormwings (including

dcbennrres) raised. liabilities. duties and obligations ofthc TransfEree Company upon the

coming into effecr of this scheme anrl with cffect from the Appointed Dale. vfhere any such

dcbts, loans raised, liabilities, duties or obligations of the Transferor Cornpany 2 and

Transfcror company 3 have bcen discharged or satisfied on or after the Appointed Dste and

prior to the Effective Date. such discharge or satisfaction shall be decmed to be for and on

(b)

account
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(c) All loans raised and utilised and all liabilities, dutie.s and obligations incurred or undertaken

by'thc Transferor Company 2 and Transfemr Company 3 after the Appointed Datc arid prior

to tho Effective Date shall be deemed to have becn raiscd, incuned or undertakcn for and on

behalf of the Transfercc Company and to the extent they 0r€ outstanding on thc Effe.ctivc

Date, shall, upon thc coming irto cffect ofthis Scherne and under Sections 230 to 232 and

othEr applicable provisions of the Act, without any ftuthcr ac( insuument or deed, bc and

shatl staod transferred to and vested irr or be deerned to have been transferred to and vcsted

in the Transferee Company nnd shall become the loans and liabilities. duti6 and obligolions

of the Transferee Company.

(d) Loans, advanccs and other obligations (including any gurrantccs. lcncrs of'crcdit. lcltcrs ol'

comfort or any othcr instrument or aBangement which may givc rise to a contingalt liability

in vrhatever form), if any, due or which may at any time in future become due between the

Transferor Company 2, Transferor Company 3 and thc Transferee Company shall stand

discharged and comc to an end on the Efrective Date and thcre shall be no liability in that

behalfon any party and oppropriate effect shall be given in the books ofaccounts and records

of the Transferte Company.

(e) Upon the coming into e{fect of this Scheme, the TraRsferee Company shall be liable to

perform the Tnnsferor Company 2 and Transferor Company 3's obligations in rcspgct ofthe

liabilities transfcrrcd to it in temrs of this Scheme.

(f) clause l2.l shall operate, notwirhstanding anyhing to the contrary contained in any

instrumcnt, deed or writing or the terms of sanction or iszue or any security document, all of

which shall stand superseded by the foregoing provisions.

I.1, ENCI.]MBRANCE

The transfer and vesting of the assets comprised in the UnderEking 2 and Undertaking 3 to and

in the Transferee Company under tlris Scheme shall bc subjcct to thc rnortgagcs and chargos, if
any, affecting the same, as and to the extent hereinafter provided.

t:r.l

13.3 lf any assets ofthe Trans
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r feror Company 3 have not been Encumbered

t-1.2 All Encumbrances over the Transttror Company 2 and Transferor Company 3's assets existing

orr the Appointed Datc shall, insolar as thcy secure or pertuin to liabilities of the Transferor

Company 2 and Transfemr Compony 3, shall. after the Effective Date. continue to rel8le and

attach to such asscts or any part thercof to which they arc relat€d or attached prior to the

Effective Date as are transferred to the Transferce Company. Such Encumbrances shall not

rclate or attach to any of the other assets of the Transferee Company .
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in respect of any liabilities transfened pursuant to this Scheme, such assets shall remain

unencumbered and the existing Encumbrance shall not be extended to and shall not opcrate over

suclr assets. Such Encumbrances sha'll not relate or attsch to any other:rssets ofthc Transferee

Company. The holdcn of sccurity ovcr tlrc propertics of the Transferee Comp&ry shall not bc

entitled to any additional security over the properties, assets, rights, benefits, and interes$ of

the TransferOr Company 2 and Transferor Company 3 and thcrcforc. assets of thc Translcnrr

Company 2 and Transferor Compatry 3 or Transferee Company which are not currcntl,'

Encumbered shall remain free and available for creation of any securiry drereon in future in

re:ation to aoy curent or future indebtedness ofthe Transferee Company.

l4 OF CO .D ETC..

I4.I Upon the coming into effect of0ris Scheme and with elfect from the Appointed Date, subject to this

Scheme, all @ntracts, dccds, bonds, agrcemcnts, schemes, arrangemcnts and other instrumcnts of

whaBocver nature, to which the Transferor Company 2 and Transferor Company 3 is a pany or to

rhe benefit of which the Transferor Conrpany 2 and Transferor Company 3 may be eligible. and

which are subsisting or have effect immcdiatel)' before rhe Efl'ective Date, shall continue in full forcc

antl effect against or in favour, as thc case may be. ofthe Transfercc Company and shall bc enforccd

as fully antl effedually as if, instead of the Transferor Company 2 and Transferor Company 3, the

Transfereo Compaay had becn a party or beneficiBry or obligee thcreto'

t4.2 For the avoidance of doubt and without prcjudice to the genenlity of the fotcgoing, it is clarified

thar upon the coming into effeot of this Scheme, alt consents, permissions' licenscs, cenificates,

clcarances, authorities, powers of attomcy givcn by, issued to or o(ccutcd in favour ofthc TransferOr

company 2 in relation to the undertaking 2 and Transferor company 3 in relation to the undertaking

3 shall srand transferred to the Transferec Company as if the same were originally given by' issued

ro or executed in favour ofthe Transferee company, and the Transferee Company shall be hound bv

the terms thereof. the obligations and dutics thcrcundcr, and thc rights and bencfits under rhe same

shalt bc available to the Tnnsferee company. without any further act. instrument or deed. The

Transferec company shall, if required, fite certificd copies of the Tribunal's order and make

appropriate applications to any Govemmental Authority, as may be necessar?r for 'statistical and

informational purposes only and such Govcmmental Authority shall make and duly record thc

necessary substitution or endorseme8t in the name of the Tralisferee.cbmpany as successor without

anybreakinvalidityandenforcaabilityofsuchconsents,pcrmissions,licensesetc'

I5 I,EGAI, PROCEE INGS

Upon the effectiveness of
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claims, lcgsl, taxation or othcr proceedings by or against th€ Transferor Company ? and Transfcror

Company 3 rvhether civil or criminal and whethcr pending and/or arising on or before the Effecrive

Date, shall be continued ahd/or enforced by or againsr the Transferee Company as elTectually and in

thc same manner and !o. the samc cxtcnt as if the same had been originally instituted andror pcnding

and/or arising by or against the Transferee Company.

Ifr. EMPLOYEf^S

t6.2 Insofar as the provident fund, gmtuity ftn4 trusts, retirement fimd or benefits and arry othcr ftnds

or benefits creatcd by ihe Transferor Company 2 for the employecs. or to which the Transferor

Company 2 and Transferor Company 3 is conlributing for the benefit 'of the Employecs (lhe

"tr'unils") ore concemed, all the contributions made to such Funds lor the benelit ofthe employees

and the investments made by thc Funds in relation to the employees shall be ransfcned to the

Transferee Company attd shall be held for the benefit ofthe concemed employees. If the Transferee

Company has its own funds in respect ofany ofthe Funds, such contributions and investments shall.

subjcct to neccssary approvals and pcrmissions and at thc discrction olthc Transt'crcc C-omprny. he

ransfened to the relevant funds of thc Transferee Company and shall be held for thc benetlt ol' thc

conccmcd cmployees.

16.3 In relation to those employces for whom thc Transfcror Compsny 2 and Transferor Company 3 is

making contributions to the govemment provident fund, the Transferee Company shall stand

substiruted for the Transferor Company 2 and Transferor Company 3 for all purposes whatsoever,

including relating to the obligotion to makc con[ibutions to the said fund in accordance with the

provisions of such fund, slch that all thc rights, dnties, powcrs and obligations of the Transferor

Company 2 and Traosleror Comprny 3 in relation to such provident fund trust shall become those

ol'the Transferee Company.

17. TAXATION MATTERS

l'l.l Upon lhe Schenre conring into
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paid, payable, received or receivable by

I6.l Upon the coming into effectofthis Schemq all employees as on the Effective Datc shall become the

employees ofthe Transferce Company on the terms and conditions not less favourable than those on

which they are cugaged by the Transferor Company 2 and Transfcror Company 3 and without any

intemption of,, or brcak in scrvice as a result ofthe tiansfer of thc Undertaking 2 and Undertaking

3. The past services of the Employecs and bcnefits to which the Employecs are entitled in the

Transferor Company 2 and Transferor Company 3 be taken into accounr for the purpose olpry,rrrent

ofany compenmtion, gratuity and other tcrminal benefits by thc Transfcrce Company.
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or on behalfof the Transfcror Compony 2 and Transferor Company 3, including all or any refunds.

claims or entitlements as to tax credits, taxes paid in advance, and/ or taxes deducted at source,

. pcnding with thc rcvenue autftorilics, ifany, shall, for all purposcs, be treated as the taxeJc*s/dutics,

liabilities or refunds of the Trmsferee Company.

t't.2 The unutilized credits reloting to goods and scrr"ice tax paid oa inputs llng to dlc account of

Transferor Company 2 and Transferor Company 3 as well as the unutilized credits relating to excise

dutiee paid on inputs lying to the accouat of Transferor Company 2 and Transferor Company 3 as

well as the tmutilized credits relating to service tax paid on input services consumcd by the Transferor

Company 2 and Transferor Company 3 sholl be transfered 1o the Ttansl'eree Conlpany autonratically

rvithout any specific approval or permission as an intcgral part of the Scheme.

l? .3 With effect from the Appointed Date, all ilcome tax paid (including advance tax and self-a$s€ssment

tax), income tax refund duc or receivable, tax deducted at source, weahh tax, ctried foruotd loss€s,

depreciation, capital losses, pending batances of amortizations, tax holiday benefits. incentirres,

credits (including tax credits), tax losses (ifavailable) etc., under the Income-tax AcL l96l in respect

of any assessment anrl/or appeal, (whaher as per books or as per lhe Income;tax Act, 196l ) and any

rights / refunds undcr rhe Income-tax Act, l96l including applications for rcctificotion, appeals filed

\rilh tax authorities of the Transt'eror Company 2 ond Transfcror Company 3 shall also pursuant to

Sections 230 to 232 and other applicahle provisions of the Act. without any ftEther act or deed. be

transferred to or be deemd to be transfbrrcd to thc Transferec Company and shall be n'catcd as paid

by the Trans ree Company and it shrll be entitled to claim credit, rcfund or adjusrnent for the srtne

as may be apPlicable.

17.4 lfthe Transferor Company 2 and Transferor Company 3 is entitled to any bencfits q'ider incaltive

schemcs and policies, it is dcolared that thc bencfits under all such incentive schemes and policies

shall be trarsferred to and vested in the Transferee Company.

17.5 Upon this Scheme being effective, the Transferee Company may revise and file its income tax retums

and other statutory returns, including rax deducted/ collecred at source renrns. scrvice tax retums.

excise renrms, and other lax retums, as rnay bc applicable and has cxpressly rcserved thc right to

rnake such provision in ir retums and to claim refunds or crcdirs ctc. if any Such rclurns mav bc

rcvised anil liled notrvithstanding that the statutory period for such revision and filing may have

cxpircd.
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3 shall become wholly-owned subsidiarics ofthe Transferee Company'

18.2 Since thc entire issued, subscribed and paid-up share capital of the Transfcror company 2 and

Transfcror Company 3 would be held by the Transferee Company and/or its nomince/s' no

consideratio[ shall be payable pursuant to the amalSamation. Accordingly, there shall be no issue of

shaies by the Transferee company upon coming into effect ofthis Part of the scheme, and the shares

of rhe Transferor company 2 and Transferor cofirpany 3, whether hcld in ptrysical form or in

electmnic fonrU shall automaticolly stand cancelled and extinguished rrithout any firnhcr act' deed'

insmrmeol mattet. or thing'

lq. A B F

l g.l Notrrithstanding anlhing to th€ contrary conlained herein, upon the Scheme becoming effective, the

Transferee Company shall give effect to the lccounting trcatment in relation to the amalgamation in

its books of account in accordance with Intl AS I 03 - 'Business Combinations' road v/ith Appendix

ti to hrd AS 103 -'Business Conrbinations''

19,2 The Transferee Comprny shall, record all the assets. liabilitie's and resen'es of Transfemr Cornpany 2

and Transferor company I vcsted in it pursuant 10 the scheme, at their book valucs and in the samc

tormasappearinginthebooksofTransferorCompany2andTransferorCompany3,asonthe

AppointedDate.byapplyingtheprinciplesassetominAppcndhCtolndASl03-.Combinations'

andprescribedunderCompanies(IndianAccountingStandarils)Rules'2015'asamended'

19.3 No adjustmants shall be made to reflect fair values or recognise atry new assets or liabilities €xc€pl a's

rcquircd under Paragraph 19.4 belorv'

19.4 Thc financial statements ofthe Transfcror Conpany 2 and Transferor Company 3 have been prcparcd

under lndiun GAAP or IGAAP following the Accounting Standards specified under Scction 133 oI

the companies Act,20l3rcadwithrhe conpanies (Accounting Standards) Rulcs.202l Thc linanciirl

stittements of the transferee entily ffe prepared using Indian Accounting standands specificd undcr

sectionl33ofrhccompaniesAct,20t3readwithRulc3ofthecompanies(ndianAccounting

Standarrls) Rules. 2015, ss amended. The different accounting frameworks used vould rcsult in

dilfercnl accounting policies. Thus, an adjusEnent shall bc required to harmonisc the dilferences

bctween ICAAP and Ind AS in the assets, liabilities and reserves ofthe Transferor Company 2 and

Transferor company 3. The only adjustmenrs made in thc Assets, Liabilities and Reserves, vrill be

made so as to hormonise the GAAP Differences/ accounting policies Ofthe Trarsferor company 2 and

Transferor Company I with that of the Transferee Company'

19.5 The balance ofthe retained

4: 1,1,1
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2andTransferorCompanySshatlbeaggTegaledwiththccorrespondingbalanceappearinginthe

firancial statemcnts of the Transfcree Company'

19.6 The identity of the rcservcs shatl bc prcscrved ond shall appcar in the financial statements of the

TransfereeCompanyinthesameforminwhichtheyappcaredinthefurancialstatemcntsofthc

Transferor Crcmpany 2 and Transfemr Company 3'

19.1 Pursuant to the amalgamation of the Trnnsferor company 2 and Transferor company 3 with tfte

Transferee company, inter-company balances, invesonerts betc'een Transferee company, the

TransferorCompany2andTransferorCompany3,appearinginthebooksoftheTrausfereeCompany

shall stand cancelled.

19.8 The difference, if any, bctwecn the value of investmenB hetd by the Transferec Company in the

TmnsfetorCompany2andTransferorCompony3ofthecarryingamountsofasscts'liabilitics,and

resewesoftheTransferorCompany2andTransferorCompany3asperclausetgabovcdrallbe

adjusted in the caPikl rcserve.

PART I)

20, TRAN R 4 N{

TO TRANSTEREE COMPAN}'

l0.l Transfer of Undertaking 4

UponrhecomingintoeflectofthisSchemeandwitheffectfromth€AppointedDale,theUndertaking

4oftheTransferor Company 4 shallbetransferred toand vestetl intheTransferee company as a going

concernrvithoutanyfurtheract,instrumsntordeedsoastobecome'asandAomthcAppointcdDatc'

theUndcrtaking4oftheTransfereeCompanybyvinueofandirlthemannerprovidcdinthis

Scheme.TheprovisionsofthisScheme'astheyrelatetothesmalgamatipnofthoTr.ansfetor

Conrpany d and the Transferee Compony, have bem drawn up to comply witlr the conditioos

relotingto..amalgamarion''asdcfinedunderSection2(tB)ofthelncometaxAct'l96l.lfanyterms

or provisions oflhe Scheme are founil or interprcted to bc inconsistent with thc lrovisions of thc

sairl section of the Income tax Act, 1961, at a later dare inclnding rcsulting from an tmendment of

ApplicableLaworioranyotlrerreaso[wbaEoevcr'theprovisionsofthesaidSectionofthelncome

tax Act, 1961, sball prcvail and thc Scheme shall stand modilied to the extcnt detsrmined necessary

tocomplywithsoction2(lB)ofthelncomctfu\Act,l96I.Suchmodilrcationwill,howevcr,not

affect the other parts ofthc Scheme'

:0.1 Trnnsfer ofAssets

a) Upon the coming i
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b)

estat€, assets' rights, craims, dtre, interest:afld auhorities comprised in the undenaking 4 0ithe Transferor coinpany 4 shar, under sections 230 to 232 and other applicabre provisions ofrhc Act, wiihout ilny furdreract, r'nstrument or decd, br.na rtuoa u.n-r'rili;;;il;;
and be deemed to havc been hansfencd to and vested in the Transferec company as agoingconcenl so as to become from the Appoi,lted Date, the estar
interesr and authorir,* 

"rrh" 
;,r;:;;;. ;;;;- 

roe eslate' assets' rights, ilaimq' title;

Thc assets of the Transferor company 4 as are morable in nature or are otherwise capable oftransfer by delivery of possession' payment or by cndorsemenr-and derivery sho, be sotransfened by the Transferor company 4 and sha, becomc rhc property ortho Transfercc
company with effect &om the Appointed Dare pursuant to s€ctions 230 to 232.anir otherapplicable provisions of the Act without requiring any act, inshumcnt or dced for transfcr of.
the same The vesting pursuant to this subrlause sha, be deemed to have occuned by physicar
or constuctive delivery or by endorsement and derivery or by vesting and recordar, pursuant
to this scheme' as appropriate to the propefty being vested, anittitre to the property sha, bedeemcd to have bea transferrcd accordingly.
The assets of the Trxnsferor company 4 including sundry debtors. receivables, bill.s, credits,
loans and advances. ifany. whether recoverable in eash or in kind or for varue to be receiv.ed.
bank balances. investmeflts. ear

rvith any company 
". "*",r"*;'::,1';";i;T:ll.'}l li:::;:ilffil.:[':r;

act" instrument or deed, be transferred to and 
'ested 

in the Transfcree company upon the
coming into effect ofthe Schcmc and wi : effecr from thc Appointed Date pursuanr lo sections
230 to 232 and other applicable provisions of rlte Act.
All assets' righb' titrc, interesr, investments and prop€rries ofthe Transferor company 4 andany assets' righr, titre, itrterest, iuvestments and propertics acquired by the Transferor
company 4 after the Appointed Date but prior to the Effective Date sha, also, without any
firrther act' instrument or deed shnd transfcrrcd to and vesrcd in the Trarisferee company upon
the coming into effet of this Scheme and with effect from the Appointed Date, pursuant toSections 230 to 232 and other applicable provisions of the Act and all other provisions ofApplicable Law, if any.

c)

d)

e) All immovable propertics of the Tmnsleror Company 4, includi ng Iand togerher with buiklingsand structurcs standing thereon and rights and interesls in imntovable properties ol. rheTransferor Company 4. whethcr freehold or lcasehold or otherwise and all documents of rirlc.rights, and e&sements in relation rhereto, shBll be vested in rhe Tansferce Compan y, without
trny furthcr sct, instrument, or deed' The Transferee company sharr be entitred to cxercise a,rights and privileges attached to such immovabre propenies and sha[ be liabre firrfir .a,
obligations in relation10 or applicable to such innnovable properties. The relevant authoririq;
shall grant all clearances /pcrmissions, ifany, required for cnabling thc Transfcrre Companyto absolutely orvn

\ii

Putre

*

o sy !

s
o

!

r{J.\

q,)

irnmovable propertiss in accordance with

,i



f).-
,*

Applicable Law. The mutation or substitution ol'the title to the immqvable properties shall,,

upon $is Scheme becoming effective, be made and duly recorded in the name of the

Transferee Company by Govemntcntal Authorities pursuont to the sanction of this Schcme

and upon the Scherne becoming effcctive.

0 All the consents, licenses. permits. entitlemenB. quotas. approvals. permissions, registralions.

incentives, tax deferrals, exemptions and benelits (including goods and servicc tax, sales tax

and scrvice tax), subsidics, refunds, concessions, grants. rights; claims, leases, tcnanry rights,

libenics, spccial status and other benefis orprivileges enjoyed or conferred upon or held or

availed ofby the Tmnsferor Company 4 and alt rights and benefits that have accrued or which

may accrue to the Traasferor company 4, with effect froin the Appointed Date including

iircome tax and other tax benefits and cxemptions strall, undcr the provisions ofsection 230

to Section 232 and other applicable provisions ofthe Act shall, without any act, instrument or

deed stard transfened to and vesr in and be available ro the Transferce company so as,to

become the consents, licenses. pennits. entitlements, quotas, approvals, permissions,

registr-ations,. incentives, tax dcferrals, cxcmptions and bencfits (including goods and scrvicc

tax, sales tax and service tax), subsidies, refunds, concessions, grants, rights. claims, leases,

tenoncy rights. libsrties, spcciat status and other benefits or privileges of the Transferee

Company and shall remain valid, effective and enforceable on the same terms and conditions.

s) All cheques and other negoriable instruments, and payment ordex received in rhc name ofthe

Transferor company 4 after ttle Effective Date shall bo accspred by the bankers of the

Transfcrec company and credited to thc account offte Transferee company. similarly, the

bankcr of the Transfcree company shall honour chegues issucd by thc Tra[sfcror company 4

for payment after the E{fective Date. on the Scheme becoming elrcctive, rhe balance $'ing in

the bank accounB of thc Transfcror Company 4 slrall bc transfcrred to the bank accounts of
the Transferee Company.

h) Upon thecoming into elfect ofthis scheme and with effect from the Appointed Datc, pursuant

to section 230 to Section 232 aud other applicable provisions of the Act. the Transferce

company will bc entitled to all the trade and suvice names and mark, brands, parenrs,

copyrights, licensqs, marketing authorisations. approvals and marketing tangibles of rhe

Transferor Company 4 including registered and unregistered trademarks along rvith all rights

of commercial nature including those attached to goodwill, tirle, interest, Iabcls and brands

registrations, copyrights, trademorks and all such othcr industrial or iritellectual rights of
whatsoever nature.

a)Upon the coming futo effecr of this Scheme and with effcct from the Appointed Datc, all

rtaking 4 including all secured and unsecured
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debts (whether in Indian rupces or forcign cunency), sundry credirors, liabilities, debenturcs,

duties and obligations and undertakings of thc Transleror company 4 or everv kind. naru'c

and description wh&tsoever and horvsoever arising, raised or incurred or utilised lbr its

busincss activities and opcrations shall, pursuant to the sanction of this Schenre by the

Tribunals and undcr sections 230 to 232 and other applicable provisions ofthe Acr, wirhout

an dced, be tr:ursfercd lo and vested in or be deemed to have been trarsferred to and lrsted

in the Transfercc Company , along with any charge, Encumbrance, lien or securitv thereon,

and dre same shall be assumed by the Trsnsferee company to the exrent that arc outstanding

on the Effective Datc so is io become the liabilitics ofthe rransferee company on the same

tetms and conditions as were applicable to the Transfcror Company 4.

(b) All dcbts, loans and bonowings raised, liabiliries, dutiee and obligations ofthe Transferor

company 4 as on the Appointed Datc. whether or nor pm'ided in the books ofthe Transferor

Company 4, and all debts" loans raised, liabilities, duties nnd obligarions incurred or which

arise or accruc ro thc Transferor company 4 on or after the Appointed Datc till thc Effcctive

Datc, shall be decmcd to bc and shall becomc the debts, loans and borrowings raiscd,

liabilitics, dutics and obligations ofthc Transfcrec compaay upon thc coming into cffect of
this scheme and with effect from the Appointed Dare. where any such debts, loans raisetl,

liabilitics, duties or obligations of the Transferor Company 4 have becn discharged or

satisfied on or after the Appointed Date and prior ro the Effective D$e, such disclrarge or

satisfaction shall bc decmed to be for and on account ofthe Transferee Company.

(c) All loans raised and ulilised and all liabilities, duties and obligations incurred or undedaken

by the Transferor Company 4 after rhe Appointed Datc and prior to the Effccrivc Datc shall

be deemed to have been raised. incurrcd or undertaken l'or and on behalI of the Transferee

Company and to the extent they arc outstanding on thc Effective Date, shall, upon the coming

into of[cct of this Scheme and under Sections 230 ro 232 and other applicable provisions of
the Act, withour any fur{her act. instrument or deerl, be and shall stand transfened to and

vested in or be deemed to have been transferled to and vested in the Transferee Company

and shall bccomc thc loans and liabilities, duties and obligations ofthe Transfcree Company.

(d) Loans, advances and other obligations (including any guarantees, letters ofcredit, letters of

comfod or any other instrument or arrangement which maygivc rise to a contingent liability

in what€ver form), if any, due or which may at any timc in ftture become due betwecn the

Transfcror Con:pany 4 and the Tr:rnsferce Company shall stand dischargcd and comd to 0n

end on the Effective Date and thers shall be no liability in rhat behalf on any party and

appropriate cffect shall be givcn in the books of accounts and records of the Transfercr:

Company.

(e) Upon the coming into e. the Transfcrcc Company shall trc liablc to

[E
rSY tl{

fqdntt
It

Pune

*

o v,

|,r

perform the Trans ol'l s in respect of the liabilities transferred to it



in terms of this Scheme

0 clause 20.3 shall operate, notwithstanding anything to the contrary containcd in unv

instnrment, deed or writing or thc tsrms of sauction or issuo or any security document, all of
which shall stand supersed€d by the foregoing provisions,

]I. ENCUMBRANCE

21.t The transfer and vcsting of thc assets comprised in the unde(aking 4 to and in the Transferqe

company under this Schcme shall bc subject to the nrorrgeges and charges, ifany, affecting the

same, as and tothe extent hereinafter provided.

21.? AII Encumbrsnccs over the Transferor company 4's assets cxisting on thc Appointed Datc shall.

insofar as they secure or pcrtain to liabililies of the TransGror Company 4, shall, after the

Effeaivc Datq contihue to rclate ard attach to such assets or any part thereofto which thcy are

related or attached prior to the Effective Date as are transfcrred to the Transfcree company.

Such Encumbranccs shall not relate or attach to any of thc olhet assets of the Transferee

Company.

2t.i lfany assets ofthe Transferor company 4 have not been Encumbered in respect ofany liabilities

transferred pursuant to this Scheme. such assets shall remain uneucumbered and the existing

Encumbrance shall not be extended ro and shall nor operate over such assets. Such

Encumbrances shall not relotc or attach to any othcr assets ol thc Transfcree Company. Thc

holders of security over the properties of the Transferce Comparry shall nor be enrirled ro any

additional security over the propcrties. asscs, rights, benefits and intcrests of thc Transferor

Company 4 and therefore, assets ofthe Transferor Company or Traruferee Company which are

not currently Encumbercd shall remain free ond available for creation ofany secwity theteon in

futwe ir relation to any current or future indcbledness ofthe Transferee Company.

]]. TRANSFER OFCO CTS. DEEDS. ETC..

Upon the coming into effect of this Scheme and rvith effect from the Appointed Date, subject to this

Schemc, all conlraos, decds, bonds, agrccmenls, schemcs. arrangements and other instrumenls ol'

rvhatsocver naturc, 10 rvhich thc Transfcror Company 4 is a pany or to thc bencfir of rvhich thc

Transferor Company may be eligible, and which are subsisting or have effect immediately before

the Effectil'e Dare, shall continue in full force and effect against or in hvour, as thc case may be, of
the Transferee Company and shall be enforced as f-ully and offec*ually as it instead ofthe Transferor

Cornpany 4. the Transferee

'6.di

,) t

+

., 
. 

,.,,] 114

::{

Pune

c*

!
o
o,

osy

aAl

or bcncficiary or obligec thereto.

ar'l

,:;S
r'ilj\

c.



4

?2.2 For the avoidance of doubt and without prejudice to thc generality ofthc forcgoing, it is clarified

that upon the comlng ifito effect of this Scheme, all consents, permissions, ficenses, certificates,

clcarances, authorities, powers ofattomeygiven by, issued to or exccuted in favour ofthe Tnnsfsror

Company 4 in rclation to thc Undertaking 4 shall stand transferred to thc Transferee Company as if
the same were originally given by, issued to or executed in favour of the Transferee Company, and

thc Transferec Company shall bc bound by thc tcrms thercof, thc obligations and dutics thercundei,

and the rights and benefiLs under the same shall be auailable to the Transferee Company, without

any furthet act, instrument or deed. The Transferee Company shall. if rcquired, file certified copies

of the Tribunal's order and make appropriate applications to any Covemmcntal Aurhoriry. as ma-y

bc necessary, for slatistical and informational purposes only and such Gov€mmental Authority shall

make and duly record thc uecessary substitution or ordorsemcnt in thc namc of thc Transfcrec

Company is successor without nny breok in volidity and enforceabiliry of such consents,

permissions, liccnses etc.

]3. LEGALPROCEEDINGS

14, EI\,TPLOYBES

24.1 Upon thc coming into effect of this Schcme, all cmployees as on thc Elfcctive Date shall become the

emptoyees of the Transfereo Company on the torms and oonditions not lcss favourable than those on

which they arc cngaged by the Transfcmr Company 4 and without any intemrption of, or brenk in

service as a result of the transfer of the Undenaking 4. The p:rst serviccs of the employees and

benefits to which the employees are entitled in the Transferor Conrpany be taken into accounl tbr

the purpose ofpaymcnt of any compcnsation, gratuity and other termbal benefits by the Transferee

Company.

?4.2 Insofar as the provident fund, gratuitv fund, trusls, rctircmcnt fund or benefits and any other funds

or bcnclits crcated by the Transferor Company 4 for thc employees. or to which the Transferor

Cornpany 4 is contributin! for the benefit .of the employees (rhe "Funds") are concerned,'all the

contributions made to sueh Funds for the bencfit of the employees aid thc invesunents made by the

Funds in relalion to thc 10 the Transferee Company and shall bc held
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Upon thc effectiveness of this Schems and with sffect from the Appoinrcd Datc, all suits, actions,

claims, legal, taxation or other proceedings by or against the Transferor Company 4 whether civil or

criminal and whether pending and,/or arising on or belore thc Eff'e*ive Date, shall be continued

and/or enlorcerl by or against the Transferee Company as cffectually and in the same manncr rnd lo

the same extent as if the same had bcen originally institutcd and/or pending and/or arising by or

against the Transferee Coppany.
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lbr the benefit ofthe concenrcd employees. lf the Transferee Company has its own funds in respect

of any of the Funds, such contributions and investmenLs shall, subject to necessary appmvals and

permissions and at the discrcrion ofthe Transferce Company, be uansferred to the r€levant funds of

the Transferee Company and shall be hsld for thc benefit ofthc conccmcd employees.

24.3 In relation to those €mployees for whom thc Transferor Company 4 is making cofltributions to the

government provident fund, the Transferce Company shall stand substiruted for the Transferor

Company 4 for all purposes whatsoever, including relating to the obligation to makc contributions

to the said fund i! accordanee with the provisious olsuch fund, such that all the rights, dtlties, powers

and obligations of the Ttansforor Company 4 in relation to such provident fund trust shall becorne

lhoso olthc Transfcree Company.

2.5. TAXATIONMA'TTE,RS

25.1 Upon the Scheme coming into effect, all taxed cesV duties paid, payable, teceiv.ed or receivablc by

or on bchalfof thc Transferor Company 4, including all or any rcfunds, claims or entitlentcnls as to

Lsx credits, taxes paid in advance, and/ or taxes deducted ut source, pending witlt lhc rcvcnuu

authorities, ifany, shall, for oll purposes, be treated as the taxeVcess/duties, liabilities or refunds of

dre Transferee Company,

25.2 Thc unutilized credits relating to goods and service tax paid on inputs lying to lhc account of

Transferor Compaly 4 as well as the unutilized credirs retating to cxcise duties gaid on inputs lying

to the account ofTransferor Company 4 as well as the unutilized crcdits rclating m service tax paid

on input sewices consumed by the Transieror Company 4 slrall be transferred to the Trsnsferee

Company automatically without any specific approval or pcrmission as an intcgral pafl of fic

Scheme.

With effect from the Appointed Date. all inconre tax paid (including advance tax and sell-asscssnr cll t

rax), incomc tar refund duc or receivable, trx deducted at source, rvealth tax, carried forward losscs,

dcpreciation, capital losses, pending balances of amortizations, tax holiday benefits, incentives,

crcdits (including tax crcdits), tax losscs (ifavailable) etc., under the Incone-tax Act, I96l in rcspect

ofany assessment and/or appeal, (whether as per boolcs or a.s per the Income-tax Act, l96l ) and any

rights / refunds undcr thc Incomc-tax Act, l96l including applications for rectification, appeals filed

rvith tax auftorities of tbe Transferor'Company 4 shall also pursuant to Sectioits 230 lo 232 and other

applicoble provisions of the Act. without any further acl or deed, be transfcrrcd to or be deerncd to

bc transferrcd to thc Transfcree Company and shnll be treated as paid by the Transferce Company

and it shall be entitled to claim credit, refund or adju.stment lor the same as may be applicable.
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25.4 If thc Transfcror Company 4 is entitled to any borcfis wider inccntive schemes and policies, it is
declared that the bcnefits under all such incentive schemes and policies shal! be translerred to and

vested in thc Transferee Company.

16- CONSIDERATION

.26.I Upon Part C of this Scheme becoming effective, thc Transferor Company 4 shall become a wholly-

o*,ned subsidiary ofthe Transferee Company.

?.6.2 Since the entire issued, subscribed and paid-up share capitol ofthe Transferor Company 4 would be

bcld by the Transferee Company and/or its nomineels, no consideration shall be payable pursuant to

the amalgamation. Accordingly, there shall be no issue of shares by the Transferee Company upen

conring into effect of this Part of the Scherne, and the shares of the Transferor Company 4, whether

held in physical fornt or in electronic fonn. shall flutonutically stand cancelled and extinguished

without arry further act. deed, instrument. malter. or thing.

77. ACCOI]NTING TREATMENTIN TgE BOOKS OF THE TRANSFEREE COMPAIIY

21.l Nowithsta$ding anything to the conrrary contained herein. upon rhe Scheme becoming eft'ective. lhe

Transferee Company shall give effcct to the accounting treatment in relation to the amalganration in

its book ofaccount in accordince with Ind AS 103 -'Business Combinations' rcad with Appendix

C to Ind AS 103 - 'Business Combinationsl.

27 .2 The Transferee Company shall, rccord all lhe asscts. liabilities and rcservcs ofTransferor Company 4

vested in it pursuanl to the Scheme, at their book valuss and in thc same,form as appearing in the

books of Transferor Company 4, as on the Appointed Date. by applying the principles as set our in

Appendix C to Ind AS 103 -'Combinations' and prescribed under Companies (lhdian Accounting

Standards) Rulcs, 2015, as amended.

27.3 No adjnstments sltall be rnade to rcllect fair values or recognise any nerv assets or liabiliries crccpr us

required under Paragraph 27.4 below.

27.4 Thc tinancial starcments of
fE
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have been prcpared undcr lndian GAAP or

25.-5 Upon this Schenre beingcffective, lhe Transferee Company may revise and file its income tax rctums

and other stanrtory retums, including tax deductcd/ collectcd at sourcE returns, service tax retums,

excise rcturns; and other tax rcturns, as inay be applicable and has expressly resefved thc right to

make such provision in its rctums and to claim rcfunds or credits ctc. if any, Such retgnrs may be

revised and filed notwidrsbnding that the statulory period for such revision and filing may have

expired-

Pune

&,! .r

+



208

IGAAP following thc Accounring Standards specified under Section 133 of the Companies Act, 2013

read with the Companies (Accounting Standards) Rules, 2021. The linancial statemenrs of the

transltree entity are prcparcd using Indian Accounting Standards specified under Section 133 ol the

Companies Ac! 2013 read with Rule 3 ofthe Companies (Jndian Accounting Standards) Rules, 2015,

as amended. The different accounling l'rameworks used world resuh in diffeient accdufiing policie$.

Thus, an adjrstment shall be requircd to harmonisc the differences bctrrect IGAAP and Ind AS in ihe

assets, liabilities and reserves of the Transferor Company 4. Thc only adjuslrnens made in the Assets.

Litbilities and Reserves, will be made so as to harmonise the GAAP Differences/ accounrinB policies

ofthe Transferor Company 4 with rhat ofthc Transferee Company.

27.5 The balance of the retainetl eamings appearing in the financial statements ofthe Transferor Company

4 shall be aggregatd with lhe conesponding balance appcaring in the financial statements of the

Transferec Company.

27.6 The identily of the reserves shall be prescrved and shall appear in the financial statcments of thc

Transferee Company in the same form in which they a{rpeared in the financiol statemenls of the

Transferor Company 4.

27.1 PursuBnt to ihe amalgamation of the Transferor Company 4 with the Transfercc Comparry, inter-

cornpafly halances, investments benveen Transferce Company and thc Transferor Company 4,

appearing in the books ofthc Transferee Compony shall stand cancelled.

27 .8 The difference, if any. between [re value of ilvestments held by the Traruferee Company in the

Transferor Compary 4 and ofthe carrying amounts ofossets, liabilities, and rcserves ofthc Translcror

Company 4 as per clausc 27 abovc shall bc adjusted in the capital reserve.

PART E

GENERAL TER]\{S AND CONDITIONS

28. COI\'DUCT OF BUSINESS TILL TTIE APPOINTED DATE

During the period benveen thc approval of the Scheme by the Board of the Transferor Companics

and the Board of Transferee Company and the Appointed Datg the business of tie Transferor

Companies shall be caried out with diligence and business prudcnce in the ordinary course

consistort with good faith aod in accordance rvith thc Applicable Law.

29. CONDUCTOFAUSINESSTILLTHE EFFECTIVE DATE

With cffect from the Appointed
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29.1 Ttre Transfsror Companies undcrtake to prcserve.and carry on its business, with rcasonable diligorce

and business. prudcnce and shall not udertake financial comfilio cnLs or sell, uansfet, alienhte,

charge, mortgage, or elcumber or othenyisc deal with or dispose ofany undertaking or any part

thercofsavc and exccpl in each casc:

(a) if the same is in is ordinery course ofbusiness as canied on by it as on the ApJrcinrcd Date of this

Schcme with thc Tribunal; or

(b) if the sam6 is exprcE$ly permined by this Schemel or

(c) if the prior written conscnt of the Board ofDrcclors or Committcc of Dircctors of thc Transfcrcc

Company has beon obtained.

29.2 The Transfcror Companics shall carry on and bc decrned to have oanied ou all busincssand activities

and shull strnd possessed ofall the assets. rights, title, and interest for and on account of. and in trust

for the Transferee Comp-ny.

29.3 AII profils and cash accruing to or losses arising or incuned (including the effect of Taxes ifany

ftereon), by the Transfcror Companies, shall for all purposes, bc treatcd as the profitsl cash, Taxcs.

or losses ofthe Transferee Company,

29.4 All the assets and propaties which are acquired by the Transferor Companies, on or after rhr

Appointed Datc but prior to the EffCctive Date shall deemed tobe and shall become the assets nrrd

properties ofthc Transferee Company and shall under lhe provisions ofSections 230 to 232.and all

other applicable provisions ifany of the Act, without any firrther act, instrunrcnt or,deed, be and

stand transferred to and veEted in and be deemed to have beeo tansferred to and vested in th6

Transferee Company upon lhe coming into effect of this Scheme pursuant to the provisions of
Scctions 230 to 232 and any other applicablc provisions of thc Act.

29.5 Wherc any of thc debt, liabilities (including contingent liabilities), duties and obligations of the

Transferor Companies &s on the Appointed Date, deemcd to be transferred ro rhe Transferee

Company have bccn dischargcd by thr: Tnnsfcror Companies, afier thc Appointed Dare and prior ro

the Effective Date, such discharge shall be deemed to have been for and on account ofthe Transferee

Compdny, tnd sll loans raised and used and all liabilities and obligations itrcurred by the Transferor

Companies after the Appointed Date and prior to the Effective Date sliall be decmed to have been

raised, used or incurred for and on bshalf of the Transfcree Conrpany and to the cxtent they rre
ouananding on the Effectivc Date, shall also rvithout any further act, dccd, matter or thing shall stand

transferred to the Transferee Contpany and shall become the liabilities and obligations of the

Trznsferec Company which

1
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30. SAVING OF CONCLUDED TRANSACI'IONS

The transfer and vesting ofthe assets, liabilities and obligations pertaining/rs1s11., ,, thc Transleror

Companics and thc conlinuance of the proceedings by or against the Transferce Company. pursuant

to this Scheme shall not affect any transf,ctions or proceedings already completed by tho Transferor

Cornpanies, on and after the Appointed Date to the end and intent that the Transferee Company

aceeps all acts, deeds and drings done and executed by and/oron behalfofthe Transferor Companies.

as acts, decds and things done and executed by and on behalfof the Tnnsferee Company.

3I. VALIDITY OF EXISTING RESOL IONS ETC

Upon the coming into effect ofthe Schcme. lhe resolutiolu (including shareholders rcsolutions) ol'

the Transfcror Companies as are considcred nccessary by the Board of Drectors of the Transferec

Compauy which are validly subsisting be considered as resolutions of the Transferee Company. If
any such resolutions have any monersry limits approvcd under the pmvisions of the Act or any other

applicable statutory provisions, then the said [imils, as arr considered necessary by the Board of
Directorc of the Transfere company, shall be ailded to rhe limits, if any, under the like resolutions

passed by the Transferee Company.

32, APPROVALS

The Transferee company shall be entitled, pending the sanction of the scheme, to apply to any

Govemmental Au6ority conccmcd as are necessary under any epplicablc Laws for zuch

Govemmental Approvals which it may require to o\r,n and opcrate the business of the Transferor

Cornpanies] rcspcctiv€ly, to lre transferred rmder this Scheme.

33. APPLICATIONTONCLT

The Transferor Companies aud Transferee Company shall as may be required make applicatiors

and/or petitions under sec-tions 230 to 232 and othcr applicable provisions of the Act to their
respeclive NCLT benches having jurisdiction or such other appropriate authority for sanction ofthis
Scheme and all matters ancillary or incidental ther.ero.

MODIF'ICATION OR AMENDMENTS TO T}IE SC}IEME

34.1 On behalf ol'the Transferor Co Translbree Conrpany, rhc Board ol l)ireclors o1'

rcspective companies, may c
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to any modifications or amendments of the Schemc and without prejudice to the gcncrality of the

forcgoing, any modilrcation to the Scheme involving withdrawal ofany ofthcpanies to the Scheme

at any time and for any rcason whaBoever, or to any conditions or limitations lhat the NCLT or any

other Governmcntal Authority may deem lit to direct or impose or rvhich may otherwise be

considered necessary, desirable or appropriate by all of them (i.e. the Board of Direoors of the

Transfetor Coirpanies and thc Boad of Dircctors of the Transferee Company) and solvc all

difligulties that may arise for carrying out the Schemeand do all acts, deeds and thingt necessary

for putting the Scheme into effect.

34.2 For the purpose of giving effect to this Scheme or to any modification lhereof. the Board of

Dircctors of Transferor Companies and the Transt'erce Company may jointly but not individually.

give and arejointly authorised to give such directions including directions for scaling any question

ofdoubt or difficulty that may arise and such determination or directions, as the case may bc, shall

be binding on all parties, in the same manner.as if the same were specifically incorporated in this

Seheme.

35. DISSOI,UTION OF THE FEROR COMPTTNIES

Upon thc coming inro effect ofthis Schcmc, thc Trafisfcror Companies shall stald dissoh,ed without

u,inding-up, without ariy fiuther act or decd.

l6.l This Scheme is and shall be conditional upon and subject to:

a) The Stock Exchanges issuing their no objection/observation let(er on the Scheme lo thc

Transferee Company as required under reEtlation 37 of SEBI (Listing Obligations &

Disclosure Requirements) Regulations, 201 5.

b) The Scheme being approved by the rcquisite majorities in number and value of such classes

of persons including the membc"rs and / or crcditors of the Transferor Companieis and the

Transferee Company, &s nray be directed by the Tribuual under the provisions of the Act. a.s

may be applicablc.

c) The approval by the public shareholders of the Transferee Company by e-voting itr terms of

paragraph l0(a) and (b) of Part I oflhe SEBI Master Circular and the Scheme shall be acted

upon only if the votcs csst by thc public shareholders in favor of tlre Scheme are more than

the number of votes cast by the public shareholders agaimt it. The term 'public' shall cany

thc samc meaning as dcfined under Rule 2 of Securities Contracls (Rcgulation) Rules, 1957.

d) T'he requisite Govemm
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36. COI\'DTTIONALITY OF TEE SCIIEME
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e) The Scheme being sanctioned by the Tribunal undcr the applicable provisions of the Act, as

may bc applicable, hcluding Sections 230 to 232 of the Act;

f) Each part of the Scheme being given effect to as pcr the chronolory in which it has been

provided for in the Scheme.

g) Certified or authenticated copy ofthe order ofNCLT sanctioning the Schcme bcing filed with

lhe Registrar of Companies, Chennai for the Transferce Company, Registrar of Companies,

Pune for the Transferor Compauy I and ftegistrar ofCompanies. Bangalore for the Transferor

Company 2, Transferor Company 3, and Transfcror Company 4. rvithin 30 days ofthc rccerpt

ofthe certified copy of the order in accordance with Section 232(5) of lhs Act.

Without prejudice to Clause 36.1 and sr$ject to the satisfactioo orwaivcr ofthe conditions mentioned

in Clause 36.I and rcad with Pora 37, the Schcme shall be made effcctive simulancously in the order

as contemplated bclow:

a) Pat C shall be madc effective immediately after Patt B ofthe Scheme is madc effcctive; and

b) Part D of the Scbeme shall he made effective immediately after Part C of thc Schcme is madc

elfective.

37. SEVERABILITY

Ifany part of this scheme hereof is invalid. ruled illcgal by the NCLT or any other Governmental

Authqrity, or unenforceable under prcsent or future Applicable Laws, then it is tlre intention of tht:

Transfcror companies and the Transfcroe company, ttat such part shall be scverablc from thc

remainder of the Schenre. Further. if the deletion ofsuch part ofthis Scheme mEy causc this Scheme

to bccome materially adverse to thc Transfcror Companies and the Transferee Company; then such

a$empLs shell be made to bring about a modification to the Scherne, as will best preserve thc interests

of rhe Transt-eror Companies and the Tmnsferee Company. the benefits and obliSations of the

Scheme, including but not limited to such pan.

3II. E,F}'ECT OF NON-RECEIPT OF APPROVALS

In the evcnt ofthe schcme not being sanctioned by the NCLT or any other Govemmental Authority

andlor tlrc ordcr or orderc not being passed by July 31, 2023, or by such latcr date as may be agreed

by the respective Board of Directors ofthe Transferor Companies and the Transfcrce Company' thc

Scheme shall become firlly null and void and in tftat event no rights ond liabilities shall accrue to or

bc inter-se by the parties in tcrms of the Scheme, savc and except in rcspect of any act or deed done

prior theleto as is

arisen or accrued pursuan
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specifically provided in the scheme or as may otherwise arise uoder Applicable Law. In such evcnt,

each rarty shall bear and pay ius respective cosrs, charges, and expenses for and/ or in connection

rvith the Schcme.

39. CATI N UTH AP

i9. I upon sanction of this scheme, the authorized share eapital of the Transferce company shall

automatically stsnd increased and te-classified by thc authorised share capital of the Transferor

companies amounting to Rs. 32,70,00,000 (Rupees Thirty Two crore Sevenry Lakh only)
$.ithout any firrther act, instrument or deed on the part ofthe Trarsferec Company.

19.i The Tmnsferee Conrpany will also suitably enhance / rnodify / rsffgar;r. its authorizcd sharc ca|iral

at an appropriate time lo inter-alia enable it to issue shares in terms of this Scheme.

39.4 Upon the Scheme becoming effective, Clause V ofthe Memorandum ofAssociation ofthe Transfsree

Company shalt wi0rout any further act, insrrumenr or deed, be substituted as follows:

The Anthorized Share Capitol of\he Compuny is Rs. 32,70,00,000/- (Rupees Thirt' Two Crore

seventy Lakh anlfl divided into 3,27,00,000 lThree crore Twcntv seven LuHr) Equitv shar* ofRe.

l0/- (Rupees Ten On$) each-

-19.5 The Memorandum of Association and Articles oIAssociation olthe Transferce Company (relaring to

the authorized sharc capital) shall, wilhour any furthcr act, instrumcnt or deed, bc srand alrcrcd,

n:odified and amended, and thc consent of the shareholders to th€ Scheme shall be deemed to be

sufficient for the purposes ofoffc*ing lhis amcndmcnt, and no furfter resolution(s) undir Section I 3,

Section 14, Section 6l orany other applicable provisions ofthe Act, would be required to bc separately

passed.
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39'2 The stamp duty or filing fces paid on the authorized share capital of tfie Transferor Companics shalt

be sct-off againsl any fees payable by the Transfcrcc Company on its share capital subsequent to

anrulgamation of the Transferor Companies.

39,(r l'hc Ttansfcree Company shalt file the amended Mcmorandum of Association and ArticlEs of

Association rvith tlte concemed Registrar ofCompanics.
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.IO. !NDEMNITY BY SHAREHOLDERS OF TRANSFEROR COMPANIES

The shareholders olthe Transferor Companios shall indernnily and hold harmless lhe Trarrsferec

Company and its ditectors, oflicers, rcprcscntativcs, partncrs, employccs and agcnts (collccrivcly. thc

"Indemnified Pexons") for losses, liabiiities (including but not limiled to tax liabilitics), costs.

charges, cxpenses (whether or not resulting fronr ttrird pady claims), including those paid or suffcred

pursuant to any actions, proccedings, claims and includinB intercsls and penalties tlischarged by thc

Indemnified Persons which may devolve on Indemnified Persons on account of amalgamation of the

Transferor Companies wilh the Transferee Company but woutd not have bean payable by such

lndemnified Persons otherwise, in the form and manner as may be agreed amongst the Trsnsferce

Company and the shareholdcrs ofthc Transferor Companies.

.II, COSTS.CHARGES&EXPENSES

All costs, charges, ta,res including duties, lcvies and all other cxpcnscs. if any (savc as cxprcsslr

otherwise agreed) arising out ofor incurred in carrying out and implementing this Scheme and matters

incidental thereto, shall be borne by Transfcree Company. If any costs, charges, Taxes including

dutics, levies and all other experses, if any (save as expressly other$'isc agrecd) arising out of or

htcurrcd in carrying out and implementing this Sohemeand mattus incidental thereto are borre by any

of the Transfcror Companics. the same shall be rcimbuned by thc Transferec Company.
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