REL/.XO

30"" November, 2018

BSE Ltd.

Corporate Relationship Department
Ist Floor New Trading

Rotunda Building, P J Towers

Dalal Street Fort,

Mumbai - 400001

National Stock Exchange of India Ltd
Listing Department,

Exchange Plaza,

Bandra Kurla Complex,

Bandra (East),

Mumbai- 400 051

Scrip Code — 530517

Scrip Code — RELAXO

Sub: Transfer of operations of Share Transfer Agent from Karvy Computershare

Private Limited to Karvy Fintech Private Limited

Dear Sir/ Madam,

The Company has been informed that pursuant to Order of the Hyderabad Bench of the
National Company Law Tribunal (NCLT Order), the operations of Karvy Computershare
Private Limited, the Share Transfer Agents of the Company (KCPL) have been
transferred to Karvy Fintech Private Limited (Karvy Fintech) with effect from 17"

November, 2018.

The Company has been further informed that pursuant to the NCLT Order the all the
existing agreements to which KCPL is a party including the agreements entered into by
the Company shall be in full force and vest with Karvy Fintech Private Limited

We request you to take note of the same and update the name of Karvy Fintech Private
Limited as the Share Transfer Agents of the Company in your records.

Thanking you,

For Rela;qfﬁﬁé%gars Limited

Company Secretary

Encl: NCLT order

RELAXO FOOTWEARS LIMITED

Registered Office: Aggarwal City Square, Plot No. 10, Manglam Place,
District Centre, Sector-3, Rohini, Delhi-110085. Phones: 46800 600, 46800 700

Fax: 46800 692 E-mail: rfl@relaxofootwear.com
CIN L748930L1984PLC0O19097

www relaxofootwear.com
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Hﬂl&, vama,
Teiangana- 500034,

¢ Mfs. Karvy Computershare Private Limited

- 46, Avenue 4; Street, No. 1,

. Banjara Hills, Hyderabad,

\ Telangana- 500034. -.Second Petitioner Cor
. Transferor Company;

The Respective Sharehalders and Credifors

Dateof order: 23,10,2018
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. Pﬂ“‘ Hon'ble Sﬁf’ Rﬁ%konda Mmlt, Memiber (Jud!dal}
- | Haarg on: 28/09/2018.

Jsﬂiedfqrappmvalufmm" shte Scheme: ]
-.and Amalgamation under seamu 230 !:o sec:tian 232 of
the Compamamzzazam h sect '

50 pany, l:he Smﬁflﬂ Petiﬂszmr Wany / Ttansfmfar
%0\ panv and the Third Petixloner mnany / Tran;_:' 6

n!es (R0<23 Hyﬁérahag, iza the s.,tate of Mdﬁra
desh and Telangana.

. 2. The detalls of the Petitioner Companies are as follows:

(A} M/s, Kanfy Consultanus Uimited (herein after . i







S HGLY HYD BENCH
"GP (GAAT No.175/230/HDB/20T
4

| Awomts as 3 &9 Jung»%u marked: 8s

‘_Uﬁ&tﬁmn m@chmgelﬁ‘mmems
L a@‘ﬁam Amdma h,.

COmPanv are o carry-of, provide and act as ted‘mlcal
and management consultants coverlng all branches and .
discipiines of - mnagemeat such as Registrars and
Smm "*W Agents, -Comorate !egai affairs,

a@ﬁ mm aneas, amnﬁng, infamam s
arganizational ﬁtudlﬁs, systems analysls, to .
wzwm 40, %ﬁi as finan ladwlsersf man

finance port!’ollo etc Copy of ﬂ.@ Memoran
Asscglatton mm Articles of As _on of the C




August 2017 and e ﬂ‘esh Car;iﬁwl:&_nf Irm
pursuant to the thange of name was. ‘lssuiad £
strar. ot Campanie.s, Andhra Pradﬂﬁh & ‘i‘etas;gana,
) with the necessary formalities
2013, The-.ﬁomomﬁe Jdentity
G2017PTC1 1?549& Tbe main




{8) * ; "RTA Business (as ta
e) of First Petitloner fomnergeg mpany,
nsultanu: leited (ch ms growe




"msswamames.
b 5. karwy Consulants  Limied. mrstf'mm;-_'

xmm investment in- my CQmpuhenshare
Peivate Limited (Second Petitloner / Transferor
campanm(cpu to Karvy F:[nteah Private Limited
{Third Petitioner / Transferce Company/KFPL) and
subsequently merge KCPL - (Second Petitioner
ftransferor Company) with KFPL (Th Petitionar
fTransfereg Cpmgany) The s and
consolidation of RTA Business {a KFPL. 7 "!‘mnsfeme
_.Companv .Shall be In the iafﬁgﬁf ' 5
= mmholde;s and creditors o?"

| efﬁclent managemenn wntml an& mm‘ltng of the
RIA Buslness, Further, i will EISQ enable KCL (ﬂrg&




It is averred in the first stage this Tribunal vide orders
passed.In CA {CAA) No. 77/230/HDB/2017 dated 20%

equity. shareholders of all the Petitioner Compaziles" -hﬁ_
Shanaholders have given thelr consent tp the -




_anﬁ\.m %atw Computershare Pmcate Umited  and: Wsa
Karvy ‘Fintech Private Limited and thelr respective
' _’.aiﬁmand creditors,

6, The Lamm Counsel for the Petzt:oners;ﬁir@tuér avei;s--ti;ét

£ "'ﬂava Tmangam Teiagu oaﬂv {Hvdﬂabaa Edit
_ m;ﬁs.zms Further, hotice was algo served on




y&dmuag ta pay the. stamp
the mq'aaae in the share eapmi

. The Scheme provides awalm date belng. effactive aata.
Thenefcm, Scheme will come Into effect from the m

10,000 equity shares

which eventually ~shall stand "




{b)M/s  Karvy  Consultants  Limited  (First
_Petitionerlnemerged Compan;fé shall hive off Its "RTA

.-sﬂeﬁﬁnner ! Transfer!ee Qompany) ds per ﬁchame of
Demerger under Part-Il of the Scheme. M/s Karvy
_canmutemtmre Private umlﬁad {Second P‘@tltzonarl
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Is subjea te ﬁnal ﬁeclston of*' @Iz%med Tax_.
Authorities and the. _d@dﬂon of t:m Congeraed Tax

Any persan shall be at the fiberty - to ag};ig to tbe’
Tribunal 1n the abave matter for any
mwmif oces







VESHARKHOLDERS AND CREDITORS |

. This Commposie Scheme of Amangemeat and Amalgamaton (‘Scheme”) is presented pursuant
e provisions of Section 230 t0:232 read with Sections 52, 66 2ad other selevant provisions of
Ompasies A, 2013, a8 may be applicabls, aud als read it Sections 2(1944) sod 2(18)
memtpmvi;iom'jﬁﬁﬁle.inmmé'm Act, 1961, as applicable for tha . L

siger of the Demerged Undertaking (mare particularty defined heréingfier) of Karvy
Ppnsultasts Limited into Karvy Fintech Frivate Limited on a going congern basis; und

(A} DESCRIPTION.OF THE COMPANIES

Karvy Consultants Limited ('KCL?} swas intorporated on 23-July 1981 at Hydersbad as a
private lifnited company. Subsequently, on 19 December 1994, it was converted as o

. of KCL is UT4I40TA1981PL003
- with theslfestive of providing financial advisory services, K i
capital markets with the Registrars to Issue and Share Transfor Agenc activity i




“Karey Fintech Private Limited (KFPL") is & -company incorporated ‘under the’
Companies Act, 2013 having its registered office & Flot I"fv‘.}‘.':‘lif?q.k Karvy. Kilteanivm;
- Nasakramguda, Gachibowli, Hydersbed - TG 500032 IN and tee- Co:pm Identity’.
Number of KFPL is US7200TC2017PTC117648, KRPL was Incoeporated on 08 Juge .
2017 a5 & private limited compiny with the name of "KCPL Advisory Séréices Private
.';Lamugd". Subsequently, the name of the Company was changed from “KCPL Advigory
Setvioes Private Limited” to “Karvy Fintech Private Limited™ with effect from 10 Augst

17, KFPL was incorporated wifh an objective to engage in the business. at .
eonsultancy. advisory services in relation fo empqmﬁc legal affairs, aecreeamx :
sccounting etc and security registry business in India #od abroad.

}- - BATIONALE AND PURPOSE OF THE SCHEME

._-Owﬁmlw fow: idecades, the RTA Business {moriey _:"_"mizgriy é@mmmaﬁm off ;
KCL has grown sagalfmmiy and currently sepvices over 90 million investors across U
domcqas mum&!m and gver 500 fisted comte pmpanie

Considéring the existing Indian financial markets, u;,

Pige3 of 34




E KGL would hot bcin ;
_ t!;e_;exm_t,nﬁ\w-ﬂn-




.mwwﬁa the pwvistm M‘Swtacn 2(1B} nftbe Inmm_ T’ax Act 1961 at s lata-
date momd ; muiting from - amendmcu: of law . o;.: fot - any- nther reusq;;

“Act” or “the Act” mcéns the Cbmpanies Act, 2013 and ghall include the provision of
. the Compagiss Act, 1956, to the Extent the comresponding provision in the Compames
Act, 2013 ha,s not been notified.

“appﬁammwmmuwmm Date.

: a:ormrectgwm%he Board afbmtors ofKCL, KCPL and




ami ﬁm us mcludmg med gnte,ms: themo thh Govemment, wm

t, Tocal and other authorities and bodies; bai ks;.

“persons, insurances, the benefits of any bank guamnwcs.,ﬁafa Tance gustaniees
and letters of credit, and tax related assets, including but fiot imxzmd to $érvice m
inputt credits, GST credits or set-offS, advance tax, minimum aitzmaté Hax credit;
deferred. b assets/liabilifies, tax dedm atource and tax rzﬁmds, _

Al} properties (whether ﬁ'eehof_;_i_, leasshold, leave and lic '.

tensacics or otherwise), assets including plant and machinery, ciectnqai- .ﬁ,_ttmg_s,.' &
ﬁlm“iture, fixtures, office equipments ete in miae‘ion to KCL Branches, as mutuslly =
agreed between thé Transferes Company and Dcm:ggod Company.

.a,l pmits, licenses, permissions, spprovals, tigarances, consents, betefits,
1 Wons, rights, entilements, credits, certificates, awards, _santions,
gwo%mubpwmcmﬁsms axempt:ons. concessions, m;m_ o

. .".h:;_._ﬁiwriﬁml Sigratory
Pagg 0734







'} means the Indian Income-tax Act, 1961 and shall inclade any stawtgrixi_'
i ' i ions, re-enactments or amendmients: thersof for the time being in force. '

i L" or the “Demerged Company™ means. Karvy Consultants Limited, a ¢
incorporated under the Act, having its registered office at 46, Avemme, 4, Street N@i
Banjars Hills, Hyderabad, Andhra Pradesh - 'm 500034 IN.

1.9 “KCL 51:&;;“.1123” means the branches of KCL (whether owmed or on leage and including i
_ tha assc;s, plant end machinery, electrical fiings, furniture, fixtures, office equipments : E
etc owned by KCL in KCL Branches) used either partly or wholly for RTA Business,

ingferor Company™ dieans Karvy Computershare Private Limitet
e tinder the Act, havmg its registered office at 45, Avmw, 4“‘
12 ii}s‘ Hydembad, Andhta Pradesh - TG 500034 IN.

| 3”‘3 Signaiery:
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_q_n_d”.entire ‘business o

in Tndia or sbroad), prepaid expeam mﬁaﬂvmubammm&mg Toans -
and advances, recovéiable in eagh. or in kind or fﬁr value @ ‘e received,
'_.pmviﬁaas, receivibles; funds, cash and bank balandes and dap(rszss including
:m:wi interest thereto with Govemment, semi-Government, Jocal and uther-
' .authoritues and bodies, banks, customers and other persons, insurances, the
\henefits of any bank guarantees, performance guarantees and lecters of credit, and
X related assets, including but wz {imited to segvice tax input credits, GST
credits or set-offs, advance tax, m;mmn altornate tax credit, deferred tax
essets/Tiabilities, tax deducted at satroe snd tex refunds.

all permnits, licences, including but not limited to Category ~ 1 Registrur to an
Issuc and Share ‘Tramsfer Agent: (Rz‘&xpmm registration issued by Securities
. '-md&chmgc Boatd. of Indisd fsﬁal) : _ r the SEBI {R:egts&ms To An Issue and
- Share Transfer Agents) Regulation,. 1993 (Permanent Registration -Code
INROOOOON221 dated October 18 2012), Central Recordkeeping. Agemy {CM} :
registration with the Pension Pund. Regulstory and D:v:lopmem ixuthoﬁiy
(PFRDA) tinder the PFRDA (Central Récorilkesping Agency) Regulations, 201, $ '
.Mm Code CRADOR dated June 14,2016), =l related operaiic '
es, permxsamns a.ppmvals. clmmnms, ‘Gonsents, bencﬁus@




dos, subsidies, Tbertes i

S P t » Source - codes,
n"nmwr istrations, macs, trade names, service marks,
COPYTIgHE, patents, domain satnes, desiges, intellscusl propary

OWBed. hccnaed or olherwise, o

provisions, fands, benefits of assérs op properties ¢ %er terasts keld in mﬁ; )
registrations, contracts, engagements, armngements of all Kind, privileges and all

ofhe_f rim:. zasements, tberties and advanlages gf Mla!sogver nature gng )

ev;'cr-' situnted t}elo:igmg o O{jﬁﬁwowmhtp, Power o possession “@ -

all the credits for taxes such as income tax, sates ta, service tax, CENVAT, Good
"2 Servioe Yax (GST) inchuding but not ligited to tex dedition at source, MAT
feditandadvance tox of KCPL, | -

7 L LA T

B,




 information, cisto

. “NCLT- Oderfs)” means an onder. passed. by NCLT sanctioning the ‘-Sahm'"and R

includes any ‘order passed by N{:I.;T or my other applicable authority
ﬂxtemmn of ting or coadomtuo;a ofﬁm w ﬁlmg of the requime forms wit
‘R@awef&mpmes in rehuon 10 the Seheme, if _

. E;'__;-*%EERDA”'-m%.Pcnsion Fund Reguiatory and Development Authority,

- “BBI" means Reserve Bank of India.

wd Date” means the date to be fi ixed by the Bosrd of Directors of KFPL, any day
P Effective Date, for the purpo: 60f@§lemmmg the shareholders of KCL to whom
#f KFPL shall be meﬁﬁ;mmtmﬁfe demerggr, upon coming into effect of this

e;naimng KCL Undertaking® means all divisions, undertakings, businesses,
fivities end operations of KCL excluding those comprised in its Demerged
5f{,%ri;cig;tm:mg Tt is being expressly clarified that any lishilities arising on accowit of any
egulatory and/ or governmental mvssn,gattqns and/ or sctions shall not be {ransferred

‘RTA Bu;i;wss” mesns the busitigss of: pma@émg mansgement sonsifitancy and 5“?903
10 mgxst:ar o ipm wri m;f nafer -« i s rels




121

31 Margh 2017 was as follows:

SH1ARE BYTLITD.
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kl.i!kfxmis;td Bignubay
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_ mmq___:__ _tffSlmmofRs 10 each

'I‘otal

' &ubwgpm' @ tI'w shove date and till the date of the Bcheme bemg appmvad bym&agrd

| Agencies Pyt Ltd,
M. Reffnd
'- M,.Ahal_gg

{ M, Gangathar Rao
..\: TMBS t Lo

7 (wmmm Signatary.
- ’Pngh itef3e




= 4 i bt 1 :

sertaking shall stand transferred to and vested in ordmzobe-
0 ‘iﬁ'lhe Tmnsfm“ﬁ'umpm, 45 & going concem in the following

also in accmdm with Section 2(19AA) of the IT At and au ‘ther appltcab!e
provisions, 1f%ﬁmem wslhoutanyﬁmhcractor deed stand trangferie

' Au‘!ﬁ(ﬁisnﬂ .)«;n‘:mw




proper, to such person, asthgmemybe M%{udd&b‘, mm«nblabﬂl mdlt,loan. -

advance or- dmltmamm&mamm vnstbﬁ in ﬂa % ¢

8, toncessions, issued to or gmagnd in Q‘r‘ﬁm&d in &mafﬁw .

;;Emapany pertaining fo the Demerged Uudm chall e cansterted io
7 vested in the Transferes Company.

& In sza: 85 VATions inc;entwes, subsidies, exemptions, special statns, service iathei‘ its,

Goods and Service Tax input credits, income tax holidayMiensfit/losses and nther bmeﬁts
o or uc;npﬂdns or priviloges enjoyed, granted by any {}wemmcut body, regulatory
authority, kml anﬁaonty or by any other person, or availed ofby the Demerged Company

me-shall, w:tknu: any. ﬁmhua:ztordaed, inso far as they relate'to

.I Anthoiiben 3:;;;133'@;1

Page 16 6f34
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t coing into effect of this smdtm“’mh :

the Demsiged Gompany pertaining to “ﬂacﬂemuged i

forther acz,msfmment ot deed be and stmd musfem,a 1o the Trass

shel tereapon besome the debs, s, abligtions and iabies

- Campa; MCHISI'I&H m{thg obtain tlu-. Qomtbfmy it
o i il v g i

© property and asgets o any ‘past: the

.4

e W»

IS and morigages in reaton to thos lsbiltes of Demgad Compeny
which 8renoi transferred t6 Transferce Compeny,

_ CONSIDERATION
.

Hh——— e e

SR PV,
i o

T

&Elhﬁ&mﬂ Kignalary

~ Pagei7of3e
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Approval oftmmm by the Equity Shareholders ofmmusfme Company shalf be

d to be the. ‘duie compliance of the provigions of &qc;;on 42 and Section 62 and
‘rélevant and #pplicable provisions of the Agt for ﬁn igsue and atiotment of the
L _;Eqmty Sharés by the Transferee Commpeny, as pmwdgd in ibis ‘Scheme,

. The appmval of this Scheme by the Equity

ON- OF EXISTING EQUITY SHARE' CAPITAL OF mn

Upd;s the Seheme becommg effective and wpon issuance of Bgaxw Sm by the
" Transferes Company to the smamg of the Demerged Company persuant 1o
) clause 5.0.1 above, the ex:sung 10,000 (ren tk{:umnd) Eqm;y Shares of INR 10/. each

.of the Demerge _C_ommay‘_ﬁ: ﬂm’i‘musfm-compmy {as
' above) ‘shall stand cancelled and reduced without any-




ez becoming cffective, KCL

s‘:}a:iﬁgd that the reduction . :he Securities Pmmim; &ccount in the above ciause
' -i.he tﬂ'ected &$ an mtcgral pan of tlm Sﬁm@:m accordince wuh the provisions of

under Snclmn &6of i}u; Act, The NCLT ﬂrﬁa{s} sane

tmnmg the Sc‘hem; shall alxo he

66 uf the Act for the- purpose.af-
conﬁl‘mmg edjustraent (o the Securitias: Prémium Accosint, as may be applicable,

deemed to «be order under Section $7 read wigh Sﬂmtm




._'md wnutd ba»shawn as 8 aepame lemm'mt side or thb iiahil:tysxﬂe A f
th:cw;myhey in. tbﬂ&:&!mccsheetofthel'm % Company

815

Equnty Sham Capm& se ;:mlled and ma&ﬁshcﬁ would be andiwd m m (Ja’pi:aj
Reserves ssf the Comgany

816 In case of Goodwill, if any, arising on account of demerger of Demerged Undertaking,
i shall, notwafhsmdms a0y contrary treathient mamed in at;y 18w or as 2 result of a

21  Upon the coming into effect of this Scheme and subject to the pravisions of this: $ichame,
all contracis, deeds, bonds, underszandmgg whether weitten or oral and other i instruments, -
* if ainy, of whatsoever nature 16 Which the Demetgad Company is a party oF to the bencfit
. of wigich the Demerged Cortipany tay be eligible. md which -are subsisting or having
' effoct on the Appointed Date, without any further act, instrument or-desd, shalizw it fiuli
e ,and effect against or in &vwaf the Transferes. ﬁompaay. as the cage ms




the vasting of the Demerged Ut

- Transteres Company may, at any
--atoordance with the provisions heroof i 40 requlrcd, undu eny law or otherwisé, &
deedsofcoﬁﬁman mfavour of any party to anyoonmornmngemmt :

nting @mmmmumem;mm byoragams:&aermfem'
Company it fhe same mannér and to the sanie extenit a5 it would be ormlgh:hmbeen
conigmd. Jprosecuted end cnfemég“hy ‘or4gaiost: ﬁw Diemerged Company, if this Scheme
hadm;%gn,made

Notwithstanding anything contained in: ‘Clause 101 gbove, it is being expressly clarified
-any regulstory and/ or. gowmmental investigations and/ or actions imlvmg or m.;.
y the Demerged Ccanpanx, shall not be assumed by the Transferce Ccmpaayaud :

ma shafl not be énforced by'or againgt the "ﬁ‘ﬂ:tsfewe Company and such liabilities - !
sll remain with the Demerged Company,

1. STAFF, EMELOYEES & WORKMEN i

' 14 Upon the coming into cffect of this Scheme, all the employees of the D)
' Compgn;r eusagad in of in relation to the Demerged Unde

A:ﬂhun i -ai ‘%hm.




. M&mts, retzremm fn:nds or. empioyen sigte insm

- 'Compnny and nll the ﬁma such necessary funds,
" Tregsferee. Cﬂ;npany' 2l contribution shall continue 1o
 schemes m‘imsigof Bemerged company

; & with thc DcmcrgedCompazgx,_w
undcrtakcsmpayﬂmemmasand 2 ___Sib,
Inso fa:asﬂ]e existing pmndentﬁmd gmuuty ﬁxﬁdand pmmnm :

sdmas or tms:s ire m-atcd by
be made to.the existing: funds,

 KCL Undertaking end ol thesases,lsblities and obnmm

& thereto §mc!" without iinﬁlatit;n any Habilities ahsmg
f}‘wdf or govesn nvestiga

Company ‘nder any
ta ﬁre Remammg KCL. Undgmkmg ahail he:cgﬁmmgg and S
%Demcrged Company only,

Anumﬂsm &ga,tmwf
M 22 ofzw




T oas wsowTwy

: m;ferbyphymal orcansﬂm'deh“ ;tmmgn aﬁdiarendorsmentmddahvery R
or by operation of law, pur.mmt to the NCLT Order{s), shall be vasted .in 'I%auxfm; e " ‘
Company. Upon this Scheme: besatn ng effective, the title of such property shall bu'

- :;@mgdfnbﬁmbmmwdmdmiseﬂasmatoﬂmmfm%mmy

L

g loans nd advances, f: ifmy.an ind of banking
id o current and saving acocunts, term deposils, rwovcmbie in
cash or in kmcllﬁrforwlueto be received, depoms :fany, mthﬁemmm senil- _
Govemment, Jocal and other authorities and bodies, shefl, withoint Any Farths
instrunvent or deed, be and stand transferred to.and vosted inTtxnﬁfm ® '\
eemed to be tranaferred to and vesledm’l‘ramfﬁée(}&ampanycnl‘& : )
upoi gf&wvm of the Scheme. Transferee Company thell upon sam:ﬁon of
Scfmma ‘be entitied to the delivery and possession -of al] documm o ditle
moi@able property in this regard

All immm'abt& pmper;m, if any of the Transferor Compmy. mcludmg land : tugethcr

Muthorionsg
Pw‘,-z_l_iof 34

g ey




: of India (SEBI) under xhe__._SEBI (Registrars T@ An Issne and Sha
i3} Regulation, 1693 (Pennancnt Regxmtmn m’mnooomozzn dat

B ﬁuiﬁtﬁ?@"i atﬂ‘éfﬁy
. Page 14 of 14




; i‘I:lm_(mcludmg but - tm! Iim:wd to advaacr. X, :agc dedug 45t
g :_',_z!i:m,atc_ qax nredm, dividend dam:men tax, seqm_

[

Any :hir;! pﬂ& £, autbor:ty Tequired to give effect 1o any pi‘owsm,sfq this: scxmg, s&ail '_: L
gk on rotord the NCLT: Qﬁﬂ(&mﬁ@m@ the Schiemeon its fillsand duly cecord '
Ryssary substtation or endorsement in the name of Tompsferes R R
il vest, puisuant to the samt:on of this Scheme by the NCLT, % g;gs :

o4 goming effsotive, For this: purpose, Transferse. Compmy shall
Aich NCL %&r{s)ag-s& if re: : '

] ___a‘_tucal and mfonnatwn purposgés only md there shall be no
2 break in 1he w;]:drty md enforceability ofappmva!s. consents, exﬁn;ptwns,

no-objection ertifi icates, permits,. agmas& rights, entiﬂeamt&

f
regristrations, !
-ii*ceaocs mted hy any Gova!‘nmcu mmry or z:gula:nry bodiss. f

{including - the

: o :Agenoy (CRA)
Wity ﬁxé Peosion’ and R.cgulatery md anehpmmt Auﬁmmy {PFRBA)

_ mier the’ PERDA (Ceutral Rmrdlwcpugg Agonsy). Resﬂ*m_,_"




0 -Far the avoidsnce of doubt and withant
. ciﬂnﬁcd that upori:the coming into effest:
but pot limited to Category — 1 Registrar £ aix ;swe and’ &iwe Tms r-,Agent {x'm)
pefmnent segistration dssued by Securities.and Exchange, Hoard of India (SEBI) under
the SEBI {Registrars To An Issuc md _tm Transfer ﬁsehrs} Rﬁsuia’ﬁou 1993
(Permanent Registration Code INRDUORI0221 dam'emh« 18, 2012), Centnal .
Rmrﬂkwpius &smy (CRAX ‘._;.. i leatory and

dice to the genetality of the f

m«,mmmmmeﬁummemwhmimm
Company,

,

Ry hiall, ‘at_sny tme after dhis smm
eceordanc _ﬁisious bmf, if 5o required under any law or othisrwise; sxect
gpprqprmc dmofﬁmﬁm of other writings or srmngements with any pmy to any
“tonfact. or armangement in relation to which Transfeny Compeny have been 8 party,
. - incleding any filings with the regulatory authoridies, in onder f0 give forthal affet to the
. shove provisions, Transferee Campany shall for this purpose; under fhe provisions
‘hiereof, be deomed to have been auﬂlqriﬁzcd to cxecute any such writings oa behaif of
%sfemr Company and to catry out or perform all sus:ﬁ form&ht:cs or nomplmm:es
refeired to shove on the part of Trinsferor Company.

LEGAL PROCEEDINGS

1 Um the .coming into effect of this Scheme, if any suit, appeal or other proceeding of
BLEoever nature by or s.g,amst Transferor Cqmpany bs pmdmg the same shall not

' oi‘ "!Be»}‘(GPL Undemk:ug or anythmg contamad in zh:; Schemk, but the said suit, qppai .
of: oﬁw legal pt‘waedmg may be oontmued, prosmned and eafqrtmi, as the case may
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y o Hghinat Transferve Compuny ss

aiher i:r@w*siam of this Scheme and ' hstandivig
KCPL Unden king occurs by virme of thig Schame
Yot aily time after the coming into effect of dhig

m’ing into effect of this Scheme, all the employees of Tmm(:ompaay

prIY g with dw’bmxgﬁt of contirmity of service on termy &nd conditions which are
ot less favourable than the terms and conditions as were applicable,

L . .':A‘iz'{.\}:ii’}iiw:rl Al Aaiaay
- '_ - Pegad¥of3x

Ye€s of Transferse Company without any break or interruption of -




174 On the Scheme becor .\::_._. %@m: 'I‘fansiemr Company shall stwg! ;kmlved ‘withoist
‘beiig wound-up. '

4 "‘,_;’__mrmsm cemm

181 Upon fulfilment nfﬁwm@a precadent gat out in Clause 2% 4 bf’ﬁé Schememﬂixpef
oumugg imo atft:ct of zhiaﬁcime (after Part 11 is deemed to have taken ¢ffect), the entire

shagcga,pztal Qfﬂw Trausfmr Cumpany shall be held by the Transferss Cotmpany {sither
hel&d;mmly or ihmugh Wm fnominee(s)).

oo ﬁllﬁlmeat ofthe m&tmn precedent set out in Clanse 2&4 of the Scheme and upon

Q@m beecmmg effedtive (after Part II is deemed to bave taken «f¥ect} and with
fmm the Appointed Dae, in consideration of the tmn&fsx and Vtstf&g of the KCPL, -
aking in Transferee Cotnpany, the entire paid up share capital in ﬁw‘fmfmr :
. 1 _. y fully heid by the Transferee Company (either held dirwﬁy or through and/or its f
foomsis (%) or doquired at: any point of time} on the Effective Date shall be cxhagul&hed ‘
or shagi be deqnecf to be extinguished and all such equity shares ot‘ the Transfemr .
Congxmy heid bs;ﬁxe ‘Z‘razzaﬁmw Company (either in its own name ot held in the name of
: d&qﬁgnmee(s}) sthNae Saricelled and shall be deemed 1o be. cancelied Withoutnny further

’ j-ap;iijti;atwn act or dwd

Ao

. PugedSofae




in the ‘value of net agsets omeﬁemrﬂompmylo be ‘Vesid in
S per clause 19.1.1 above; and cancellation of i investment held by

_ : i mefﬂori’.‘amy 2s on the Effective Date; shall be credited

foreo 'Gmnpany 1o “Capitat R:aems or dcbitedw“(ieodwzll Actount”, as the

_ 06 Would be shawn 5 a separate fine item m;theizabu:ty side or the agset
side, 48 ﬁw m my be, in the balance sheet of the Transforse Compnny,

':_Lﬁfﬂoodwﬂ! if any, arising on aceount of this Scheme, shau, bﬁtwuhstandmg Aty
treatment Contained in any law or a5 & result aofa d!m;g: in tht_; laworasa result
i ..tuto:y mod:ﬁcanon thereof; be amortised over a pemd of

Qorﬁpany.

- CONSOLIDATION OoF AUTHORISED . SH&RZE

CAPITAL OF TRANSFEROR
QQM?ANY

: _g.s i ’l“he authorised share cmpital of Transferor Company s
- 2ggregating o Rs. 6,00,00,000 divided into 60,00
stand lmnge;m o aud combined with ﬂze authorised shars capitai of Transfores
Cnmpguymd-shaii ‘be re-classified without any further act or deed. The filing fees and
stamp. diity already paid by Transferor Company on its authosised share capital shall be
feemed. to have been 50 paid by Tranisferee Company on thembmed anthorised share

Pt KARYY COMPYTERJHARE INT, 11D,

specified in clause 2.4
v000 Equity Shares of Ry.10 cach shalf-

HSULTANTS -

Aitthorined Signaary
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lQ&AIlwnﬂmmmg into effeqit of this- Scheme.‘l‘t;m&rmc'onmnym{l fite necessary
; mnfﬂmmofmofammsmmmﬁ,mmwd_ it

mgd nor any aﬁdinanal fvees (mclud;t;g fws and chargw 0
B,egxm ﬁf angamu) or stamp duty, shali be payahle by the Trangfeise

= i CARVY COMEUFFERSIART I, £,




Jznd mam;gcme:u consullants and advisors aomg ail &vmdus aad disciplinas

organizational .rrudm. s

eanyon.pmwde smaudm act & advisors p

,Meﬁfwarmmmkio%ﬂl oﬁemmdmpemaifw':__ ;
several duties, services au&qﬁlm which secretarios, treasurers mmgmmf
_ gy cantpany and more specgﬁqan): €0 perfornr other allied company secrétarial
:work, fa act as managers amd/or Trustees and 1o provide fsiye kouse gervicas giu
| thansfer agent services in connection with the creating, issug of

«debeniures, bonds, mutual funds, .fema-ir:ss and a{hcd activities,” 3

To amy on the busma.rs as Depasitary;ﬁ:amctpant’cusradian of seﬂmﬁsx' 'éf .

Q{Mm mz (as ameﬁd'ed) Dapmﬁoﬂes _

o iaclmffug aamga;anw

: WWs all ﬂﬁn and powers in relation
OF under the sigtutes gowrnﬁyg rﬁ’e.muf line of activity féom time S time,

To carry on pmxde services and to act as financial advisors,: - managemeny,

consuitag m@w W corporald, investment and finanie porp%o mmw;;
'.dwc%,___._. 7 nsyulta

( by thc 'I‘mnsfczw Company, upon commg o
§ in tbc mcmomﬂum Qf agsocigtion of &;e '

i, compmer mmwmmmmwrecm |

- &f management such as corpordte z‘sgm' qﬁ”abw' xemiai. per.gwel ﬁnam _
admhtmuﬁou. laxation; aud‘ a:heraglledm aoaonnﬁng. information m’m '

Fre e i

Az, 1998 o the rules g regulalions framed there under from timé 16 e

it :@m o the said IIRg ofacmiq or, any reia:ed




onds, obligations, shares, stocks and sevuritles
gmuee the issue and subscription
shares, stoks, mﬁa debentures, debenture acks,
ecurl 0 Mt of acting as underwriters or brokers. »

APPLICATIONS TO NCLT

211

KCL, KCPL and REPL shat,
applicationsipetitions to. the NCLT,

with all fessonable dispatch, make. veotssary
where the egistered offices of KCL, KCPL ang

" such other person -or :_mu;;ons.
 including sy mmm o gub

fi.lf”}rlfj:;"r‘!ri M

S TTERTPe
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: ; shall e .mmtorumuybemuﬁuaﬂy“agmd.ﬁisﬂmy
. ¥ ﬁ;’iiiﬁ-&bat :mt\mzhsundnﬁ ahything to the contrary contaitied this Scheme, nniﬂ:er

pany slul! be gittitled to wa&d;gw the Scheme unilsterally withour; the prior iritten
_ mzmem of the other parties.

_sma%omnmonmwgapnomz,sz SANCTIONS -
| upon and subjeez-m the followings:

Juisite consent, appqui {0 prrmission of any statutory or: mmory anthnnty,
"”-..___;fhmo: limited to ssagpmm, Rmm

" The Scheme being approved by respective fequisite majorities in numbers and valye of
such classes of persons mciud:ng the members and creditors of the companies as may be
directed by the NCL‘T‘

. 243 The Scheme bei’ng sanctioned by the NCLT and / or any other competent aushority, as
S ‘may be spolicable under Seotion 230 to 232 0f the Act

. ﬁ%ﬂ?}ﬂf}w‘ﬂ Bk

“Authocised Signat 7 .
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