QUESS

WINNING TOGETHER

March 18, 2025

To,

BSE Limited, National Stock Exchange of India Limited
1st Floor, New Trading Ring, Exchange Plaza,

Rotunda Building, PJ] Towers, Dalal Street, Bandra-Kurla Complex,

Mumbai - 400 001 Bandra (East), Mumbai - 400 051

Security Code - 539978 NSE Symbol - QUESS

Dear Sir/Madam,

Sub.: Receipt of Certified True Copy of Order and Composite Scheme of Arrangement from
the Hon’ble National Company Law Tribunal (“NCLT”), Bengaluru Bench

This is with reference to the captioned subject and our letter dated March 06, 2025 with respect
to the order passed by Hon’ble NCLT approving the Composite Scheme of Arrangement between
Quess Corp Limited (“Quess”), Digitide Solutions Limited (“Digitide”) and Bluspring
Enterprises Limited (“Bluspring”) and their respective shareholders and creditors (“Scheme”),
we are pleased to inform that the Company has received the Certified True Copy of the order
passed by Hon’ble NCLT approving the Scheme. The said copy of the Order along with the
Scheme is enclosed herewith.

The Scheme shall be effective upon filing of a certified copy of the order of the NCLT with the
Registrar of Companies, Bengaluru, Karnataka and the record date for the purpose of
determining the eligible shareholders of Quess to whom the equity shares of Digitide and
Bluspring would be allotted, will be informed in due course.

We request you to take the above information on record and treat this as compliance under
Regulation 30 read with Schedule III of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

The same is  being uploaded on the Company’s  official  website
https:/ /www.quesscorp.com/announcements/

Yours sincerely,
For Quess Corp Limited

Company Secretary & Compliance Officer

Quess Corp Limited
Quess House, 3/3/2, Bellandur Gate, Sarjapur Road, Bengaluru-560103, Karnataka, India
Tel: +91 80 6705 6001 | connect@quesscorp.com | CIN No,L 74140KA2007PLC043909
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IN THE NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH, BENGALURU
{Through Phuysical Hearing/ VC Mode (Huybrid))

C.P. (CAA) No. 47/BB/ 2024

U/s. 230, 231 & 232 r/w Section 66 & other
Applicable provisions of the Companies Act, 2013
R/w Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

IN THE MATTER OF:

QUESS CORP LIMITED

Registered Office:

3/3/2, Bellandur Gate, Sarjapur Main Road,
Bangalore, Karnataka, India 560103

...Petitioner Company No. 1/ Demerged Company

DIGITIDE SOLUTIONS LIMITED

Registered Office:

3/3/2, Bellandur Gate, Sarjapur Main Road,
Bangalore, Karnataka, India 560103

...Petitioner Company No. 2/ Resulting Company No. 1

BLUSPRING ENTERPRISES LIMITED
Registered Office:

3/3/2, Bellandur Gate, Sarjapur Main Road,
Bangalore, Karnataka, India 560103

...Petitioner Company No. 3/ Resulting Company No. 2

Order delivered on: 04/03/2025

CORAM: Hon’ble Mr. K Biswal Member (Judicial)

Hon’ble Mr. Ravichandran Ramasamy, Member (Technical)

PRESENT:

For the Petitioner : Shri. Saji. P. John
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ORDER

1. This is a Second Motion Petition filed on 12.12.2024 by Quess Corp
Limited (for brevity, the ‘Petitioner Company No.l1/ Demerged
Company’), and Digitide Solutions Limited (for brevity, the ‘Petitioner
Company No.2/ Resulting Company No.1’) with Bluspring Enterprises
Limited (for brevity, the ‘Petitioner Company No.3/ Resulting Company
No.2’) under Sections 230 to 232 of the Companies Act, 2013 (for short
to be referred hereinafter as the ‘Act’) and Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (for brevity, ‘Rules’) by
inter alia seeking for the sanction of Composite Scheme of Arrangement
of Petitioner Company No.1, Petitioner Company No.2 and Petitioner
Company No.3 and their respective Shareholders and Creditors. The

Composite Scheme of Demerger is annexed as Annexure-A to the Petition.

2. The Petitioner Companies filed First Motion Application under section
230-232 of the Companies Act, 2013 bearing CA (CAA) No. 36/BB/2024
before this Tribunal and vide order dated 22.10.2024 of this Tribunal,
the meeting of Equity Shareholders of the Petitioner Company No.2 &
Petitioner Company No. 3, Secured Creditors of the Petitioner Company No.1
are dispensed with and directed to convene the Meeting of Equity Shareholders
and Unsecured Creditors of the Petitioner Company No.1. There were no
Secured/ Unsecured Creditors Petitioner Company No.2 & Petitioner Company
No. 3.

3. The following directions were issued by this Tribunal, vide Order dated
19.12.2024-:

“4. The Petition be listed for hearing on 30.01.2025. At least 10
days before the date fixed for final hearing, the Petitioner
Company shall publish the notice of final hearing of the Company
Petition in two local newspapers viz. “Business Standard” in
English Edition and translation thereof in “Kannada Prabha” in

Kannada Edtition, as per Rule 16 of the Companies (Compromises,

CP (CAA) NO.47/BB/2024
{Second Motion)
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Arrangements and Amalgamations) Rules, 2016.

5. Notice be also served upon the Objector(s) or their representative as
contemplated under sub-section (4) of Section 230 of the Act who may
have made representation and who have desired to be heard in their
representation along with a copy of the Petition and the annexures filed
therewith at least 15 days before the date fixed for hearing. It is to be
specified in the notices that the objections, if any, to the Scheme may be
filed within thirty days from the date of the receipt of the notice, failing
which it will be considered that there is no objection to the approval of
the Scheme on the part of the objectors.

6. iIn addition to the above public notice, each of the Petitioner Company
shall serve the notice of the Petition on the following Authorities namely,
(i) the Central Government through the office of the Regional Director
(South East Region); (i) Concerned Registrar of Companies; (iii}] Nodal
Officer of Income Tax Department - the Principal Chief Commissioner of
Income Tax, Karmmataka & Goa; (iv) Official Liquidator; (v) The Assessing
Officer, Kormangala, Bengaluru; (vi) SEBI/BSE/NSE and (vii) other
Sectoral Regulators/ Authorities if any, along with the copy of this
Petition by speed post immediately and to such other Sectoral
Regulator(s) who may govern the working of the respective Companies
involved in the Scheme as per Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, with a dwrection that
they may submit their representation, if any, within 30 (thirty) days from
the date of receipt of such notice, failing which it will be presumed that

the said Authority has no representation to make to the Scheme.”

4. Pursuant to the aforesaid notice, the authorized signatory of the
Petitioner companies has filed copies of proof of service of notice vide
Diary No. 207 dated 10.01.2025 along with copies of paper publication
of notice of hearing. Further, Petitioner Companies States that there
are no objectors to the scheme and hence Notice to objectors are

not required to be issued.

AA) NO.47/BB/2024
cgond Motion)
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5. The main objects, dates of Incorporation, authorized, issued and
paid-up share capital, rationale of the scheme and interest of
employees have been given in detail in first motion order dated
22.10.2024.

6. The Board Resolution of the Petitioner Companies approving the
Scheme is submitted as Annexure-H Series of the Company
Petition. The “Appointed Date” as defined under the scheme is April
O1st, 2024.

7. It is further submitted that the Certificate of Statutory Auditors of
the Transferee Company, stating that the accounting treatment
contained in Clause 28 of Scheme is in compliance with the
applicable accountingstandards specified under Section 133 of the
Act and other generallyaccepted accounting principles. The aforesaid

certificate is submitted as Annexure T- Series to the Petition.

8. The audited financial statement as on 31.03.2024 of the Petitioner
Company No.l/Demerged Company and the provisional financial
statement as on 30.09.2024 of the Petitioner Company
No.1/Demerged Company is submitted as Annexures C & C1 to the

Petition.

9. The Audited financial statement as on 31.03.2024 of the Petitioner
Company No.2/Resulting Company No.l and the Provisional
financial statement as on 30.09.2024 of the Petitioner Company
No.2/Resulting Company No.1 is submitted as Annexures E & E1
of the Petition.

10. The Provisional financial statement as on 31.03.2024 of the
Petitioner Company No.3/Resulting Company No.2 and the
Provisional (Unaudited) financial statement as on 30.09.2024 of the
Petitioner Company No.3/Resulting Company No.2 is submitted as
Annexures G & G1 of the Petition.

) NO.47/BB/2024
ng\Motion)
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11. The Valuation Report/Share Entitlement Report obtained from a

Registered Valuer for the Composite Scheme of Arrangement of the

Petitioner Companies is submitted as Annexure J to the Petition.

12.In pursuant to the notice, the Regional Director (RD) and the Registrar

of Companies (ROC) have filed their Common report vide Dairy No. 530
dated 29.01.2025. Both RD and RoC have raised observations vide para

2 of their report and are given below:

1.

Digitide Solutions Limited (Resulting Company 1) and Bluspring
Enterprises Limited (Resulting Company 2) are Unlisted Companies
incorporated recently on 10/02/2024 and 11/02/2024 respectively
and filing of financial statements in respect of the above companies
are not yet due. The Demerged Company has filed its statutory
returns upto 31-03-2024.

. As per MCA records, the petitioner companies have common

directors.

. The Demerging Company is a Listed Company and the Shares of the

Company are listed both on National Stock Exchange of India Limited
and Bombay Stock Exchange Limited and the Petitioner Companies
have submitted NOC letters dated 1-7-2024 and 1-8-2024 obtained
from BSE Ltd. and NSE Ltd. In this regard, the Petitioner Companies
may be directed to comply with the conditions stated in the NOC.

. As the shares of Demerged Company are registered on stock

exchanges, the Demerged Company shall comply with SEBI (Listing
Obligations and Disclosure Requirements), 2015 and the Petitioner
Companies may be directed to furnish an undertaking in this regard.
As per MCA records, the Demerging Company has huge open Charges
and hence, the Company has to obtain and furnish No Objection
Certificate/s from the concerned Charge holder/s to the Hon'ble
NCLT before the Scheme is allowed.

Further, the Demerging Company needs to clarify as to how many

CP (CAA) NO.47/BB/2024
(Second Motion)
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assets having registered Charges that are to be transferred to the
Resulting Company 1 and 2 as part of this Scheme. The Hon'ble NCLT
may be pleased to direct the petitioner companies and furnish the
details and Hon'ble Tribunal may include the details of charges being
transferred to the Resulting Company 1 & Resulting Company 2 in
the operative part of the Order.

6. As per Clause 1.1 of Part I of the Scheme, the appointed date is 1st
April 2024.

i. As per MCA records, the Demerging Company was originally
incorporated on 19/09/2007 with the name IRIS HUMAN CAPITAL
SOLUTIONS PRIVATE LIMITED and subsequently changed its name
to IKYA HUMAN CAPITAL SOLUTIONS PRIVATE LIMITED with
effect from 15/10/2007.

ii. Furthermore, the Company converted into a Public Limited
Company with effect from 02/07/2013.

iii. The Company again changed its name to QUESS CORP LIMITED
with effect from 02/01/2015.

8. The Capital Structure of the Demerging Company as provided in
Clause 4.1 of Part I of the Scheme does not match with the Capital
Structure in the Master data of the company in MCA Data. Hence,
Petitioner Companies may be directed to clarify the same to the
Hon'ble NCLT along with details of share allotments/transfer/s if any
and how their interests are protected since it appears that there is a
change in the capital structure of the company as on 31-12-2024.

9. As per Para 26 of Hon'ble NCLT, Bengaluru Bench order dated
22/10/2024:

a. The meetings of the Equity Shareholders of Resulting Company 1 &
2 have been dispensed with.

b. The meeting of the Equity Shareholders of the Demerging Company

was convened on 09/12/2024 and as per Scrutinizer's Report, the

Scheme has been approved by the requisite majority.

CP (CAA) NO.47/BB/2024
(Second Motion)
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c. The meeting of the Unsecured Creditors of the Demerging Company
was convened on 09/12/2024 and as per Scrutinizer's Report, the
Scheme has been approved by the requisite majority.
d. The meeting of Secured Creditors of the Demerging Company has been
dispensed with.
e. The Resulting Company 1 & 2 have no Secured and Unsecured
Creditor; hence no meetings were convened.
10.As per the latest Audited Financial Statements for the year ending
31/03/2024, the Demerging Company is a profit-making entity.

11.The Demerging Company has certain ESOPS (Employee's Stock Option
Scheme). The employees' rights shall not be adversely affected or varied in
any case. Further, it is to be clarified to the Hon'ble NCLT as to what
measures are being taken to protect their interests and whether the
Company has received any objections to the Scheme from them. Further,
the terms and conditions after the Demerger should not be detrimental to
the existing ESOP holders under any circumstances. As per the Scheme, it
is stated that the vested ESOPs will be transferred to the Resulting
Company 1 and Resulting Company 2 and unvested ESOPs will be
cancelled and fresh allotment of shares will be made subject to approval of
the Scheme. Hence, the Petitioner Companies may be directed to furnish
an undertaking before the Hon'ble NCLT in this regard stating that the
interest of all ESOP holders will be protected after Demerger.

12. As per Note no. 22 of the Audited Financial Statements for the year ending
31/03/2024, the Demerging Company has total outstanding dues to Micro,
Small and Medium Enterprises to the tune of Rs. 13.48 crores. The
Company may be asked to show as to how it has complied with Micro, Small
and Medium Enterprises Development Act, 2006 and may be directed to
furnish an undertaking to the Hon'ble NCLT to the effect that it will settle
the dues as per the said Act immediately, if not settled so far.

.As per the Independent Auditor's Reports for the financial year ending
31/03/2024, the Demerging Company has total outstanding disputed dues

towards Service Tax, Provident Fund, Goods and Services Tax and Income

CP (CAA) NO.47/BB/2024
(Second Motion)
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tax to the tune of Rs. 60.43 crores, Rs. 87.51 crores, Rs. 12.54 crores and
Rs. 195.57 crores respectively. The Petitioner Companies may be directed
to furnish an undertaking to the Hon'ble NCLT to the effect that the dues
will be settled by the Petitioner Companies as and when the claim is
crystallized by the statutory authorities.

14. As per Note no. 25 of the Audited Financial Statements for the year ending
31/03/2024, the Demerging Company has undisputed statutory dues to
the tune of Rs. 404.08 crores. Hence, the Company may be directed to
furmish an undertaking to the Hon'ble NCLT to the effect that it will settle
the statutory dues immediately, if not settled so far.

15. As per the Audited Financial Statements for the year ending 31/03/2024,
the Demerging Company has Foreign Exchange Transactions. The
Company may be asked to submit the relevant approvals and compliances
made under FEMA/ RBI Regulations before the Scheme is allowed.

16. As per Clause 14.1 of Part Il and Clause 25.1 of Part III of the Scheme, the
Resulting Company 1 and 2 shall issue and allot 1 equity share of Rs 10/-
each to the shareholders of Demerging Company respectively for every 1
Equity share of Rs 10 each held in the Demerging Company.

17.As per Clause 11 of Part II and Clause 22 of Part IIl of the Scheme, all the
employees of the Demerging Undertaking 1 & 2 of the Demerging Company
respectively shall be absorbed into Resulting Company 1 and 2 respectively.
The Petitioner Companies are required to explain before the Hon'ble NCLT
as to what measures are being taken to safeguard the Interests of the
employees of the Demerging Undertakings and steps taken for
implementation of this Clause and also furnish an undertaking before the
Hon'ble NCLT in this regard.

18. The Authorised Share Capital of the Resulting Company 1 and 2 may not

be adequate to issue shares to the shareholders of the Demerging Company

post sanction of the Scheme. The Resulting Companies may be asked to
furnish an undertaking to the Hon'ble Tribunal to the effect that the

Companies will increase their Authorised Share Capital adequately and file

relevant e-forms with the Registrar of Companies.

CP (CAA) NO.47/BB/2024
(Second Motion)
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19.As per MCA records, the Demerging Company has filed MGT-7s for the
financial years 2021-22 and 2022-23 vide SRNs F34435883 dated
28/10/2022 and F69564326 dated 19/10/2023 respectively, the status of
which is 'Pending for upload of investor’. However, upon verification it is
found that the said e-forms have been approved through STP mode on 13-
01-2025.

20.The Accounting Treatment as mentioned in the Scheme needs to be as per
the prescribed Accounting Treatment in the Companies Act, 2013 and the
applicable Accounting Standards issued from time to time. Hence, the
Petitioner Companies may be directed to comply with the Accounting
Standards as applicable u/s 133 of the Companies Act, 2013.

21.There are no open Complaints, Prosecution, Technical Scrutiny/ Inquiry,
Inspection and Investigation pending in this office against the Demerging
Company, Resulting Company 1 and Resulting Company 2.

22.With reference to the Directorate's letter dated 24.10.2024 issued to the
Principal Commissioner of Income Tax, Bengaluru, no report/comments in
the matter have been received from Income Tax Department till date with
respect to the Petitioner Transferor Company. The Hon'ble Tribunal may be
pleased to obtain consent/NOC from the Income Tax Department with
respect to the Petitioner Company, before the scheme is allowed.

23. With reference to the Directorate's letter dated 24.10.2024 Issued to the
Reserve Bank of India, Bengaluru and Mumbai, no report/comments in the
matter have been received from Reserve Bank of India, Bengaluru and
Mumbai till date with respect to the Petitioner Companies. The Hon'ble
Tribunal may be pleased to obtain consent/NOC from the Reserve Bank of
India, Bengaluru and Mumbai with respect to the Petitioner Company, if
required, before the Scheme is allowed.

24.As seen from the Balance Sheet as at 31-03-2024 filed by the Demerged

Company, the company has related party transactions during the last two

years and the company has also given huge loans to the related parties. In

this regard, the Demerged Company may be directed to show the
compliance of the provisions of Section 185/186 & 138 of the Companies

P (CAA) NO.47/BB/2024
(Second Motion)
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Act, 2013 and furnish an undertaking in this regard before the Hon'ble
NCLT.

25.As seen from the Balance Sheet of the Demerged Company as at

31.03.2024, qualified opinion of the auditor exists. Further, upon
examination of the reply furnished by the Petitioner Companies, it is
observed that the qualified opinion by the auditor is attributed to the
uncertainty of the outcome of a regulatory action on a Chartered
Accountant who issued a certificate to the Petitioner Company 1 for the
aforesaid tax matter and not on the Company nor due to any material
misstatement of the Financial Statements and the conclusion is "as a result
of the uncertainty in respect of the outcome in the aforesaid matter,
pending ultimate resolution and acceptance by the Income Tax Authorty
and no comments are made as to whether any adjustments are necessary.
In this regard, the Petitioner Companies may be directed to furnish

clarification before the Hon'ble NCLT.

26.The Demerged Company being a listed company, the interest of the

shareholders/public shall be taken care by the Petitioner Companies and

shall be directed to furnish an undertaking in this regard.

13.Subsequently, the Petitioner Compé\mie\s has filed a Reply affidavit to the
Common Report of RD & ROC vide Diary No. 615 dated 03.02.2025, inter alia,

stating as follows:-

1.

2.

Regarding observation in Para No. 1 & 2 of the Common Report, it is

submitted that the said observations are factual and are not required to be
traversed.

Regarding observation in Para No. 3 & 4 of the Common Report, it is

submitted that NOC under Regulation 37 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023, in each case, as amended from
ime to time has already been received from BSE Limited and National

Stock Exchange of India on July 31, 2024 and August 01, 2024

CP (CAA) NO.47/BB/2024
(Second Motion)
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respectively. Further, the Petitioner Companies are in compliance and
shall ensure proper compliance with the conditions provided in the NOC
letters and compliances under SEBI (Listing Obligations and Disclosure
Requirements), 2015. Copy of the Compliance Reports submitted to BSE
Ltd. and National Stock Exchange of India are attached and marked as
ANNEXURE 1 SERIES.

3. Regarding observation in Para No. 5 of the Common Report, these

charges are registered against the borrowing limits and vehicle loan of the

Demerged Company. It is submitted that the Secured Creditors of the
Demerged Company constituting 100% of the total secured debt as on
March 31, 2024 had given their consent to the Scheme by way of Consent
Affidavit and based on the same this Hon'ble Tribunal dispensed the
meeting of Secured Creditors of the Demerged Company. Paragraph 12 of
the First Motion Order covers the same. A copy of the CA order is available
at ANNEXURE K of the Company Petition. Further, the Demerged
Company’s secured debt has been reduced from Rs. 202.91 crores as on
March 31, 2024 to Rs. 111.83 crores as on December 31, 2024, Those open
charges against unutilized borrowing limits will be modified/ satisfied
upon approval of Hon'ble NCLT order and charges related to the business
of Demerged Undertaking 1 and Demerged Undertaking 2 will be
transferred/ meodified in favor of Resulting Company 1 and Resulting
Company 2 respectively. The details of charges with the outstanding status
as on March 31, 2024 is produced as ANNEXURE 2.

4. Regarding observation in Para No. 6 & 7 of the Common Report, it is

submitted that the said observation is true and is not required to be

traversed.

5. Regarding observation in Para No. 8 of the Common Report, it is

submitted that the paid-up capital of Demerged Company was Rs.,
1,48,47,83,200 (14,84,78,320 equity shares of Rs. 10/-each) as on
February 11, 2024 as mentioned in the clause 4.1 of the Scheme. However,
the paid-up capital was increased on account of allotment of shares under

Quess Stock Ownership Plan, 2020 ("QSOP 2020") to the eligible employees

CP (CAA) NO.47/BB/2024
(Second Motion)
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which is mentioned in the aforesaid clause of the Scheme. As part of the
QSOP 2020, employees of the Demerged Company exercise their vested
options from time to time and accordingly, the Demerged Company allotted
2,09,015 equity shares of Rs. 10 each to employees, leading to increase in
paid up capital from Rs. 1,48,47,83,200 (14,84,78,320 equity shares of Rs.
10/- each) to Rs. 1,48,68,73,350 (14,86,87,335 equity shares of Rs. 10
each). This change in paid up capital is already contemplated in the
Composite Scheme under Clause 4.1 and also informed to the Registrar of
Companies, Karnataka and Regional Director, South East Region.
Therefore, paid-up share capital of the Demerged Company is increased
and Return of allotment(s) filed with the Registrar of Companics,
Karnataka are annexed herewith and marked as ANNEXURE 3 SERIES,
total of which is matching with the paid up capital as per MCA master data
as well.

6. Regarding observations in Para No. 9 & 10 of the Common Report, it

is submitted that the said observations are factual and are not required to

be traversed.

7. Regarding observations in Para No. 11 of the Common Report, it is

submitted that Clause 12 and Clause 23 of the Scheme provides for
necessary safeguards to ensure that the Scheme do not prejudice the rights
and benefits of “Transferred Employees 1” and “Transferred Employees 2”.
Further, the Petitioner Companies undertake that the rights and benefits
of Employees shall not be adversely affected on account of this demerger.

8. Regarding observation in Para No. 12 of the Common Report, it is

submitted that the Demerged Company is in compliance with the
provisions of the Micro, Small and Medium Enterprises Development Act,
2006 ("MSME Development Act, 2006"). Without prejudice to the same, the
Demerged Company undertakes to settle the dues of Micro, Small and
Medium Enterprises ("MSME") Creditors as per the provisions of MSME
Development Act, 2006 as and when their dues become payable.

Regarding observation in Para No. 13 of the Common Report, it is

submitted that once the disputed tax demands are crystalized and attains

CP (CAA) NO.47/BB/2024
(Second Motion)
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finality, Demerged Company undertake to settle the same.
10.Regarding observation in Para No. 14 of the Common Report, it is

submitted that the Demerged Company is having manpower exceeding S
lacs employees including associates, the said provisions/ liabilities in the
books (dues of Rs. 404.08 crores) as on March 31, 2024 were towards PF,
ESI, GST, Professional Tax, TDS etc. which have already been settled in
the ordinary course of business. Further, the Demerged Company
undertakes to clear its statutory dues, if any.

11 .Regarding observation in Para No. 15 of the Common Report, it is

submitted that Demerged Company has complied with the applicable
FEMA/RBI Regulations pertaining to the Foreign Exchange Transactions.
It is further submitted that all the Foreign Exchange Transactions of
Demerged Company are through AD Bank and after satisfying the
necessary conditions prescribed under FEMA/RBI Regulations.
12.Regarding observations in Para No. 16 of the Common Report, it is

submitted that the said observations are factual and are not required to be

traversed.

13.Regarding observation in Para No. 17 of the Common Report, it is

submitted that as per Clause 11 and Clause 22 of the Scheme provides for
necessary safeguards to ‘Transferred Employees 1' and 'Transferred
Employees 2'. Further, the Petitioner Companies undertake to comply with
the aforesaid Clauses of the Scheme providing adequate safeguard to
employees on account of this Composite Scheme.

14 Regarding observation in Para No. 18 of the Common Report, it is

submitted that pursuant to the sanction of the scheme by this Hon'ble
Tribunal, the Resulting Company No. 1 and Resulting Company No. 2 shall
increase their Authorized Share Capital as per Clause 33 of the Composite
/ﬁé}“\ Scheme of Arrangement in order to allot shares to the Shareholders of ¥
2485 %;\Eemerged Company. The Resulting Companies undertake to file a requisite

-forms with the Registrar of Companies s to increase their respective

L ‘&/Anthorized Share Capital by complying with the applicable provisions of
~ the Companies Act, 2013.

CP (CAA) NO.47/BB/2024
(Second Motion)
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15.Regarding observation in Para No. 19 of the Common Report, it is

submitted that the said observation is factual and is not required to be

traversed.

16.Regarding observation in Para No. 20 of the Common Report, it is
submitted that Composite Scheme of Arrangement complies with the
applicable Accounting Standards notified by the Central Government
under Section 133 of the Companies Act, 2013. A certificate from the
Statutory Auditors of the Petitioner Companies in this regard is produced
with the Petition as ANNEXURE T SERIES.

17 Regarding observation in Para No. 21 of the Common Report, it is

submitted that the said observation is factual and is not required to be

traversed.

18.Regarding observation in Para No. 22 of the Common Report, it is

submitted that Income Tax Department has filed their Reports for the
Demerged Company and the Petitioner Companies filed Reply Affidavit with
undertakings to the observations in the IT Report vide Diary No.
2903111021262024 on 31/01/2025.

19 Regarding observation in Para No. 23 of the Common Report, it is

submitted that Petitioner Companies are not regulated by RBI and thereby
Consent/NOC from RBI is not required to be obtained for this Composite
Scheme. The Petitioner Companies filed separate Affidavits regrading
Sectorial Regulators (Available as ANNEXURE Q SERIES in Petition)
wherein it is clearly stated that Petitioner Company No. 2 and 3 are not
regulated by any sectorial regulators and Petitioner Company No.
1/Demerged Company being a listed entity is regulated by SEBI and no
other regulators are involved in this Scheme.

20.Regarding observation in Para No. 24 of the Common Report, it is

submitted that all contracts/arrangements/transactions entered by the
Demerged Company with related parties are in the ordinary course of
business and on an arm's length basis. All the Related Party Transactions
comply with the provisions of Section 185, 186 and 188 of the Companies
Act, 2013. Details of the Related Party Transactions of Demerged Company

CP (CAA) NO.47/BB/2024
(Second Motion)
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reflected/disclosed in the Notes to Financial Statements and in Form AQC-
2 of the Board's Report is hereby produced as ANNEXURE 4 SERIES.
Further, the Demerged Company hereby undertakes that the Demerged
Company has duly complied with the provisions relating to the Related
Party Transactions.

21 Regarding observation in Para No. 25 of the Common Report, it is
clarified that the Statutory Auditor of Demerged Company has issued a
qualified opinion for FY 2023-24. The Audit qualification relates to the

uncertainty of the outcome of the matter relating to the disallowances

under section 80JJAA of the Income Tax Act. The Demerged Company has
complied with section 134 of the Companies Act, 2013 under the notes to
the accounts and the Board's Report. The qualified opinion by the auditor
is attributed to the uncertainty of the outcome of a regulatory action on a
chartered accountant who issued a certificate to Demerged Company for
the aforesaid tax matter and not on the company nor due to any material
misstatement of the financial statements. Basis of conclusion is
reproduced below for your reference: "As a result of the uncertainty in
respect of the outcome in the aforesaid matter, pending ultimate resolution
and acceptance by the Income Tax Authority, we are unable to comment
whether any adjustments are necessary." The Demerged Company
undertakes to make the payment of Income Tax, if any in case of any
adjustment of Tax on account of final adjudication of the aforesaid matter.

22 Regarding observation in Para No. 26 of the Common Report, it is

submitted that the Composite Scheme is in best interest of all stakeholders
and pursuant to the sanction of the Composite Scheme by this Hon'ble
Tribunal, the Petitioner Companies further undertake to protect and
safeguard the interests of their Public Shareholders.

CP (CAA) NO.47/BB/2024
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Si AY Section | Outstanding Remarks

No. Demand

1 2019- 143(3) 1,12,98,12,504 | Demand has been
20 stayed by ITAT

Bangalore

2 2021- 143(3) 48,29,54,449 Assesse is an appeal
22 before Hon'ble ITAT.

ii. The details of any proceedings under the Income Tax Act

pending against the Company

Sl [AY Section Status

No.

1 2017- 143(3) r.w.s 263 | Assessment proceeding is
18 pending

2 2022- 143(3) Assessment proceeding is
23 pending

3 2023- 143(3) Assessment proceeding is
24 pending

iii. The date of latest ROI filed by the Company:

As per E-filing portal, latest ITR has been filed by the M/s. Quess Corp
Limited for AY 2024-25 on 25.10.2024.

Further, the Income Tax Department reserves its right to determine the
tax implications of the Demerged Company contemplated under the
scheme in accordance with the provisions of the I.T Act, 1961 and the
provisions of the IT Act, 1961 shall prevail over anything contrary
provided under the scheme.

In light of the above facts, this office has no objection in the

proposed Demerger Scheme.

15. The reply affidavit to the IT have been filed by the Demerged company
vide diary No.614 dated 03.02.2025, inter alia stating as under:

a. It is submitted that the Deputy Commissioner of Income Tax,

CAA) NO.47/BB/2024
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Corporate Circle 2 (1}, Bangalore has filed Report (IT Report) dated
24-1-2025 for Petitioner Company No-1/Demerged Company.

b. It is submitted that the Income Tax Reports filed for Petitioner
Company No. 1/Demerged Company shows 2 (Two) outstanding
dues and (3) Assessment Proceeding for Demerged Company.

c. It is submitted that with respect to the demands shown in the IT
Report of Demerged Company, the response is as follows:

i.Rs. 1,12,98,12,504 for the Assessment Year 2019-20: It is
submitted that the Assessing Officer (hereinafter referred as
"AQ"), post directions of the Dispute Resolution Panel (hereinafter
referred as "DRP") passed the final assessment order dated 27
Sep 2023 determining demand of INR 300,11,53,350.
Subsequently, the order was rectified by the AO vide order dated
26 Dec 2023 reducing the demand to INR 141,22,65,630. The
Demerged Company has filed an appeal before Income Tax
Appellate Tribunal (hereinafter referred as "ITAT") against all the
grounds raised by the AO on 23 Nov 2023. Subsequently, the
ITAT has granted stay against collection of demand on payment
of 20% of the demand on 2 Feb 2024 which was further extended
by ITAT vide order dated 9 Aug 2024. The total outstanding
demand for the current year is INR 112,98,12,504, which has
been stayed by the Hon'ble ITAT.

ii.Rs. 48,29,54,449 for the Assessment Year 2021-22: It is
submitted that the AO, post directions of the DRP passed the
final assessment order dated 25 Oct 2024 determining demand
of INR 60,36,93,060. The Demerged Company has filed an appeal
before ITAT against all the grounds raised by the AO on 14 Nov
2024. The AO had asked the Demerged Company to deposit 20%
of the demand vide notice dated 16 Dec 2024 which was paid by
the Demerged Company on 17 Dec 2024. An intimation to this

effect was filed by the Demerged Company on 18 Dec 2024. [
d. Regarding the Assessment proceeding u/s 143(3) of the Act for the

CP (CAA) NO.47/BB/2024
(Second Motion}




Page 18 of 22

Assessment Year 2017-2018: It is submitted that the Assessment
proceedings was completed by the AO on 12 May 2021 Subsequently,
the Commissioner of Income Tax (hereinafter referred as "CIT") has
passed order under section 263 of the Income Tax Act dated 22 Mar
2024 treating the original order passed by the AO as prejudicial to the
interest of revenue. The Demerged Company has challenged the order
before ITAT on 20 May 2024. There are no demand outstanding as on
date against the order.

e. Regarding the Assessment proceeding u/s 143(3) of the Act for the
Assessment Year 2022-2023: It is submitted that the assessment
proceedings for AY 2022-23 has been initiated by the AO. The matter
was referred to the Transfer Pricing Officer (hereinafter referred as
"“TPO")}, who have passed the order on 9 Jan 2025. The Demerged
Company is awaiting notice from the AQO secking details for
completion of Assessment proceedings.

f. Regarding the Assessment proceeding u/s 143(3) of the Act for the
Assessment Year 2023-2024: It is submitted that the assessment
proceedings for AY 2023-24 has been initiated by the AO. The matter
has been referred to TPO and the Demerged Company is awaiting
notice from the TPO seeking details for completion of TP proceedings.

g. Regarding para 4 of the IT Report it is submitted that the said
observations are correct and are not required to be traversed.

h. The Demerged Company submits that the following refund claims are
pending from the Income Tax Department basis Income Tax return /

order passed by the AO:

Sr. No. AY Amount in Rs.
1 2017-18 20,74,42,262
2 2018-19 8,28,96,874

3 2022-23 32,20,48,012
4 2023-24 21,00,13,833

R (CAA) NO.47/BB/2024
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5 2024-25 41,13,25,487
Total 123,37,26,468

i. It is further stated that the Demerged Company is having a positive

Net worth of Rs. 2,940.91 Crores and cash and equivalents Rs. 352.73
Crores as on December 31, 2024 on Standalone basis. Accordingly,
the demerged Company will have sufficient funds to discharge its
disputed Tax Demands after final adjudication.

j. Further, the Demerged Company undertakes to settle its disputed Tax
Demands as and when the said demands are finally adjudicated and

gets crystalized.

16.Competition Commission of India has filed his report vide diary No.
6858 dated 04.12.24 for the Petitioner Company wherein it has been

pointed out as under:

SN [Name of the [Date of | CA. No. CP
Parties Receipt No.

1 Quess Corp | 18.11.2024 36/BB/2024 -
Limited and

Digitide Solutions

Limited and
Bluspring
Enterprises
Limited
i. In this regard, it is informed that under the provisions of the

Competition Act, 2002 {"Act"), a notice for combination is to
be mandatorily given to Commission subject to meeting of
thresholds, in terms of Sectionn 5 of the Act. Further, there
are certain exemptions available for which notice may not
be given to the Commission.

It is informed that as of date, the said matter has not been
filed with the Commission.

It is requested that before passing an appropriate order, the

CP (CAA) NO.47/BB/2024
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NCLT may seek an undertaking from the companies
involved that approval of the Commission is not required for

the said matter(s).

17. An affidavit undertaking regarding Competition Commission of India’s
report has been filed by the Petitioner company vide diary No.382
dated 21.01.2025, inter alia stating that a notice of Combination is
not required to be issued to the Competition Commission of India due
to the exemption provided under Notification No. S.0. 1131(E) dated
March 07, 2024 and G.S.R. 549(E) dated September 09, 2024 issued
by the Ministry of Corporate Affairs read with the Schedule criteria for
exemption to the Competition Commission of India Competition
(Criteria for Exemption of Combinations) Rules, 2024, as amended

from time to time.

18. The reports of the RoC/RD, IT and CCI are taken on record.
Similarly, the necessary reply and clarifications/ undertakings filed
by the petitioner companies on the report of ROC/RD, IT and CCI

are also taken on record.

19.0n 17.02.2025 the learned counsel for the ROC submits that the
reply filed by the Petitioner Companies have been served on them and
submits that there are no further observations and was satisfied with

the reply filed by the Petitioner Companies.

20.In view of the above discussion we conclude that the
objections/observations to the Scheme received from RD, ROC, IT and
CCI have been adequately replied by the petitioner companies and

hence there is no impediment in approval of the Composite Scheme,

21.The Composite Scheme in question as annexed at Annexure-A is
approved with Appointed Date, April 01st, 2024 and that Demerged
Undertaking 1 of the Petitioner Company No. 1/ Demerged Company is
transferred to the Petitioner Company No. 2/Resulting Company No. 1
and Demerged Undertaking 2 of the Petitioner Company No. 1/ Demerged

AA) NO.47/BB/2024
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Company is transferred to the Petitioner Company No. 3/ Resulting
Company No. 2 with the Appointed Date, April O1st, 2024.

22. ltis further declared that the Composite Scheme is to be binding
on all the Shareholders and Creditors of the Petitioner Companies.
While approving the Scheme, it is clarified that this order should
not be construed as an order in anyway granting exemption from
payment of any stamp duty, taxes, or any other charges, if any, and
payment in accordance with law or in respect of any
permission/compliance with any other requirement which may be

specifically required under any law.
AND THIS TRIBUNAL DOES FURTHER ORDER:

(i) That the Petitioner Companies do, within 30 days after the date of
receipt of this Order, cause a certified copy of this Order to be delivered

to the Registrar of Companies, Karnataka for registration; and

(i) That the Petitioner Companies shall deposit an amount of Rs. 75,000/ -
{(Rupees Seventy-Five Thousand only) with the Pay & Accounts Officer,
Chennai in respect of the Regional Director, South East Region, Ministry
of Corporate Affairs, Hyderabad and Rs. 25,000/- {Rupees Twenty-Five
Thousand only) in favour of The Prime Minister’s National Relief Fund,
within a pertod of four weeks from the date of receipt of certified copy of
this Order; and

(iii) That the Petitioner Companies are directed to make compliance to the
provisions of Section 170A of the Income Tax Act, 1961 within the
stipulated period of time.

(iv)  That any person interested shall be at liberty to apply this Tribunal in

the above matter for any directions that may be necessary.

(v) That the approval /sanctioning of the Scheme shall not be construed as
an exemption from any of the provisions under the Income Tax Act, 1961

or the Companies Act, 2013 and that the authorities under both the

O
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Acts, are at liberty to take appropriate action, in accordance with law, if
so advised.

(vij That the Petitioner Companies have given various undertakings in

response to observations made in ROC/RD, CCI & IT reports and they

are directed to ensure compliance of the same.

23.As per the directions, in Form No.CAA-7 of Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, formal orders be issued on
the Petitioner Companies on filing of the Schedule Property i.e., (i) freehold

property of the Petitioner Company and (ii) leasehold property of the
Petitioner Company by way of filing an Affidavit.

24 .Accordingly, C.P (CAA) No.47/BB/2024 is disposed of. The copy of this

Order be communicated to the Ld. Counsel for Petitioner Companies.

25.The Learned Counsel for the Petitioner Companies is directed to serve a copy

of this Order to all the Statutory Authorities within ten days from the date of
receipt of copy of this order.

-Sd- -Sd-
(RAVICHANDRAN RAMASAMY) (K BISWAL)
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

’S@},ﬁjiw”? s e copy VAL 5.3]::‘2:025
AN ﬁ‘l TELO T

Copy.ig Fea o I—
Reg. 17" Tuslt gt S
Total . . XQU e § 321-025

Date & 1’20t L:e;:‘ii ¢ G
Date of i-7o3L Z..00 w3y 1y,
Date of Denveiy of Gopy 1"—? 2

L
[ Aamtetant-RegistrarfCert-Gfficer
Dap&lltayhonal Cpmpany Law Thibunal
Bengaluru Bench

CP (CAA) NO.47/BB/2024
(Second Motion)




- S50 H%amL & W &N r ‘

D

—_
H

. W T, BENGALURY RENCE
| I—— e

Dhary Dats {'2.:—[_2‘;%,

Baargt, sk Re” Mo

Bharatiws': Bite
ForRs
S1gn of Counter Clerkl

L

O

COMPOSITE SCHEME OF ARRANGEMENT

UNBDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

AMONGST
QUESS CORP LIMITED
AND
DIGITIDE SOLUTIONS LIMITED
AND
BLUSPRING ENTERPRISES LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

\ } -
Tur O3 K Lal ﬂ*%y m\ﬁ%

VP and Company Secretary

This CertFert ooy ~amtains, sosnensesnnnnen 3088
AN oMY 5030, 00 Wb T i, feceived l




TABLE OF CONTENTS

PART | DEFINITIONS, INTERPRETATION & SHARE CAPITAL  ..... . . . . o8

1 DEFINITIONS. .ccimne v+« ssniscisisacssinneres et e e e e s neis o o ernttens tae s sesesnens B
2 INTERPRETATION icciisiitiiaresinasnis sstssinsisssios + + comisssssississiasssases OO 17
3. DATE OF TAKING EFFECT AND OPERATIVE DATE ... - . i ciiiiiiinns + vt v svrcrmieenns 18
4. SHARE CAPITAL cviiiiieis st rtisinninsins =+ stssississsissas satss se o+ sirsmvsssmnss ve = = ¢ i 18
PART Il TRANSFER AND VESTING OF DEMERGED UNDERTAKING | FROM THE DEMERGED
COMPANY TO RESULTING COMPANY [ ... ertassns st st aris + ¢ eeebsesstebessbsssisbetis s ar 19
5. TRANSFER AND VESTING OF DEMERGED UNDERTAKING [ecereeriererienianins o < siies 19
6. TRANSFER OF ASSETS .cciiiiiiiiiimmnsssanisreiriosies it aststsssissssissinisins 11 s trastsissesisssssinenivs 19
7. TRANSFER OF LIABILITIES AND ENCUMBRANCES ...ccivnive <0 it oo 22
8. TAXATION MATTERS ....cooonriritinien e crisissnisssisnssnsscinnien ¢ debeesmirn st et ae ssssbeseesberess 24
9. PERMITS, CONSENTS AND LICENSES ... . i iiniiniissisnsiins s oe o o s [ 26
1. CONTRACTS, DEEDS, ETC.. W27
11, EMPLOYEES . st o st o o« cobssistsieinitssssistssiestas sns s a0 sarsissessissamisting s ss s ssbitrass 28
i2.  RESTRICTED STOCK UNITS OF TRANSFERRED EMPLOYEES [ ..ot coives it ie w000 29
[3. LEGAL PROCEEDINGS oot enrnreisise sr o enissisisssmssisnississssisssn sis o o v o B, 30

14, CONSIDERATION FOR THE DEMERGER OF DEMERGED UNDERTAKING [..
15. VALIDITY OF EXISTING RESOLUTIONS ...t s a0 v o 0 o seismsnisniiisssssissnies 33

PART HI TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2 FROM THE DEMERGED
COMPANY TO RESULTING COMPANY Z.oiimieniiiniosen s« o o te sossssessosrassssssssssisassatons sies =s 39

16. TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2. . . . . s ieeeeriennn 33
17, TRANSFER OF ASSETS s e e e 33
18. TRANSFER OF LIABILITIES AND ENCUMBRANCES......... .. . 36
19, TAXATION MATTERS.. cooocriviieieminsstrsten b2 o os o ot shiss ot ssssissestssstssmresiassates va ss sa s ss 10 0s sesreres OB
20. PERMITS, CONSENTS AND LICENSES voi. ¢ weio v« iie s stisisnsisriessssssnetsnns o s e en oo ae surens 38

21.  CONTRACTS, DEEDS, ETC . . ittt st aore e c et setseesnites s spinrsie v e e aenndH
22. EMPLOYEES . Lis 4 abereares seassisaerisE e Ao sere e st sen A b T haekr u Sbi4aE 42
23,  RESTRICTED STOCK UNITS OF TRANSFERRED EMPLOYEES 2 .. . . .. 43
24. LEGAL PROCEEDINGS 44
25. CONSIDERATION FOR THE DEMERGER OF DEMERGED UNDERTAKING 2....cccornieee 45
26. VALIDITY OF EXISTING RESOLUTIONS..cciisiaiionns - 1
PART 1V GENERAL PROVISIONS coovnviiiies - 1 it sinisinimsssssssiss it scsnsssisnnisns .. ¥
27, DIVIDENDS .ccoimurissriorirriorissizsies « & ox sibs stissssssessrissssmssssiontns 14 8 42 5+ #9584 o dase torsissssersarssrestas 47
28. ACCOUNTING TREATMENT IN THE BOOKS OF THE COMPANIES......cceiverinnniinns .47

29, CONDUCT OF BUSINESS BY THE DEMERGED COMPANY PERTAINING TO DEMERGED
UNDERTAKING 1 AND DEMERGED UNDERTAKING 2 UNTIL THE EFFECTIVE DATE .. .48

30. REMAINING UNDERTAKING ... i et e e e eeitesstie cbietes Srssebserebdiraes 4% e Aveee  rees seees s ave 49

31.  SAVING OF CONCLUDED TRANSACTIONS....... .50

32 APPLICATIONS /PETITIONS TO THE NCLT AND APPROVALS 50

33 AMENDMENT OF THE MEMORANDUM OF ASSOCIATION OF THE RESULTING COMPANIES
30

34, CANCELLATION OF EXISTING SHARES OF THE RESULTING COMPANIES AND REDUCTION

OF SHARE CAPITAL OF THE RESULTING COMPANIES...rrviveviriareeerieninien .52

35. CHANGE IN CAPITAL STRUCTURE OF THE COMPANIES......ccciioiir cecniinesrensresiaasenrnins .52

36. AMENDMENT OF THE ARTICLES OF ASSOCIATION OF THE RESULTING COMPANIES
52

Fot Blusping =+ s
For Quaces Tern Lainuted K 5 prns l

= oL
_ o= l - - - = -
- weha ¥ Lol Ao LsedTRignatc.

3
) i



37, WRONG POCKET ASSETS .. ... . coreerrrrsrrrsventmssessenasssesstserarsstses. oe seress isssssssssrassassasrs 52
38. MODIFICATIONS / AMENDMENTS TO THE SCHEME . ...ccce. cnvnvrnerrrssnsreran sonre o0 svene 53
39.  CONDITIONS PRECEDENT ... . .. ¢t ioe s et s e sesnssnssssisiatees e ae cere 2034
40. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION /
WITHDRAWAL OF THE SCHEME. ..ot . 54
41.  SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY “ 54
42.  RESIDUAL PROVISIONS - 55
43. COSTS, CHARGES AND EXPENSES., . . .55

~
.
T
=
g



PREAMBLE

| This composite scheme of airangement amongst Quess Corp Limited (“Demerged Company™),
Digitide Solutions Lemited (“Resulting Company 17), Bluspring Fterprises Limited (“Resulting
Company 27, and together with Resuling Company 1, the “Resulting Compames”) and their
jespective shareholders and creditors 1s presented under Sections 230 to 232 and other applicable
provisions of the Act (as defined befow) (“Scheme™)

2 The Scheme provides mirer olia for
( the demerger of Demerged Undertaking 1 (as defined beiow) to Resulting Company |,

(i1 the consequent 1ssuance of the New Equity Shares | (as defined below) by Resulting
Company 1 to the equity shareholders of the Demerged Company,

(1) the demerger of Demerged Undertaking 2 {as deffned below) 1o Resulting Company 2,

(iv)  the consequent ssuance of the New Equaty Shares 2 (as defined below) by Resulting
Company 2 1o the equity shareholders of the Demerged Company. and

{v) matters consequential or connected therewsth,

pursuant to Sections 230 to 232 of the Act and other appiicable provisions thereof read with Section
2(19AA) of the 1T Act {as defined befow) and the SEBI Scheme Circular {3y defined below)

Al DESCRIPTION OF THE COMPANIES
€] Demerged Company

The Demerged Company s a public company, himited by shares, mcorporated under the
Companies Act, 1956 bearmg Corporate Identity No L74 140K A2007PLC043909 and
having its registered office at 3/3/2, Bellandur Gate, Sarjapur Mam Road, Bengaluru, India
- 560103 The equity shares of the Demerged Company are listed on the Stock Exchanges
(as defined below) The Demerged Company was incorporated wide certificate of
thcorporation dated September 19, 2007 as “[RIS Human Capital Solutions Private
Limsted” Thereafter, vide fresh certificates of incorporation dated October 15, 2007 and
July 02, 2013, the name of the Demerged Company was changed to "IKYA Human Capital
Solut:ons Private Limited”, and upon conversion to a public limited company, “IKY A
Human Capital Solutions Limited™ respectively The name of the Demeiged Company was
changed to its current name 1e, “Quess Coip Limited” wde fresh certificate of
incorporation dated January 02, 2015, The mam objects of the Demerged Company as
stated in its memorandum of association include the following'

() To carry on the business of Mmuem resource consuftants, huinan resource
recruitment and executive search service providers, contingency and lemporary
staff providers, lpai resource process oulsources, pay rolf managenment service
providers, complicnice munagemnent consuling  services, finance, legal, &
omsourced accounnung services, ouisomrced siatutory compharnice  services,
services m mapaging corporaie  gaveinance and corporate complicnees,
corporate social responsibility, strengthenmg con porate democracies, and the
busimess of education certificate verificaion, professional hcense certificate
verification, pre- employment verification, criunnal record verificanon, personal
o1 pirofesstonal reference check, address venificabon, cour! record refrieval,
unmgration screeming, mintay record check, database seorch, civid and crinnnal
luiganon search, pre / post-employment momtormg / hfestyle check and all 1ypes
of verification and checks, host for web based job boards, establish and 1un
treunng and development centres/mstuutes, conduci per for mance assessinents and
tesis fon siaff of antomers meluding compames, centiad ond state goveriment
departiments  focal authorines, education and 1esearch mstitutions and other
mgamzations and fo run faiming centers, techmcal cemers, onhne education/e-
leor g potals




(b To carry on ar undertake to recrim, mrange for ticung persomiel i hardweare
and software plaforins and to second the personnel for all kinds of busmess
houses, offices, compames, firms and 10 do dota preparalion. processmg,
conversions centre for teehmical and busuess doto, to develop processes ond enter
wmta Contracts 1o provide services for e-commerce, onlme customer care, e-ma
support, buswess process support, mjormation technalogy helpdesk, wifarmation
technology enabled services, miernel application development data warelousing,
custamer service constilting, technieal support, dota entry and processing, medical
transcription and electronte publishmg, msurance data processing and to
underiake to any of the following activities relating to computer software nomely
system study and software feasibility analysis includmg analysis of exising stemn,
bustness analysis, praject defimnon, conceptual design and prototyping and
designing, developing und implementing custonuzed saftwarve ncludmg caflectian
and analyzanon of chent requirements, design of desired system, development and
implementation of the system 10 the cltent’s satsfaction and design, serup and
admmstrattan af deta base mcluding undersianding chent data and pracedures,
designing af labels using structured methodalagy ltke entity relattonsinp diagrams,
stallatien, performanc ¢ tunng and database admmistranan, campuier hardware
nanely assembly af computer hardware camponewss, sale and distributian of
computer hardware, mamtenavce af computer hardware sysiems icluding
servicing and any ather actviry relatmg 1o camputer hardware and develapment
of miernet and mrernet solutons metuding selection and inplementation of the
right salutions, development of stanc, dynanne contenr and CGI from concept 1o
wmstaflaton and development of specraized qualty assurance methadelogy
includmg development of the optinunn tesnng procedres for all tevels af testmg
wncluding modide and regression testing, awomation af test procedures based on
chent requirements and senmp and management of help desks dernving mnovative
help desk solutions for ol support related work

fc) T carry on the business of ol rypes af faclny wmanagement services such as
hausekeeping, man power supply, covil, carpenivy, repair, electricol, plnbing,
pamnng, landscapming and gardenmg, water supply, event management services,
Joad preparation, food supply services, kichen mamtenance services, cofeterta
and catermg services, foundry and linen umagement services, pesi control
services, staffing services, ml management and dustribution services, waste
management services, dacument management and refrieval services, comiputer
hardware and software msiafintion and manitenonce services, employee and
goads ranspariation services, velnele and fleet management services, guest hollse
and resudence manienance and wpkeep services, stanonery pracurement,
distribunan and mantenance services, dally coffee/tea distribution services,
manned guarding services, cash and valuables guarding and transpartanan
services, cash munagement services, employee welfare, communication (fixed
mobie and landine) facihines, mstallanon and mamtenance services, air
condiioning and clecn room services, carpet cleanig and flaor management und
Jor this purpase runmng professional traming orgamization m the areas af
electrical, plumbing, carpentry, paintng. gardeming, mamtendance works, event
management and faciliy management services, fociluate calfection of t0fls, fees,
cess, renls, fron users af vorions fuciities

{cl) To carry an the busmess of mdwstrial osset managemeni, electrical engineers,
electra mechanical engipeers, and ia provide miegrated praperty management
services 1o all kmds of residenttal and commercw establishments meludmg
landscaping, fire, safety & securuy awdumg, E H S wudit, vehicle fleer
mmmgeriiem, ENgMeering services, air- cond:'!wnmg system cleanmg, auw and
water purificanon solution, captive power generation plant, D sets, fire detectian
& fire fighting systems, telephones and miercoms, data and veuce conmumeanon,
shucrired C(.'hhng, secher managenten! dnmmge sislem manenance  ovil
services  elevator mamtenance ol & gas plam mamrenouce ervices, west
I!J’ﬂi‘?(lg(.‘l”(‘l" Seci ettt Mﬂ' servites, ccnteen crml' ’JCHH.“l SCHYICes LH’M." ()”JC’!
operdtional momienance and 10 establish, mamtam rim and oper ate warkshops
and engmeerning wts for manufactrmg and! or repaemg and refirbohing
mdintral machineries equipments, engmieermg gaods and materials, mols and
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apphiances and to desrgn avd manufacture and supplv the advanced svstems, Ingh
precision components, spares, components, tools and patterns required fou
procduciian of lugh precivon cast components & mitegiated systems, and ather
reluted parts for mdustry, and to establsh v st sl lebos atories includmg
condmon momioring laboratores to fucilitate  diagnosne and  preventive
menntenance, to buy, sefl wnport export and deal with all kmds of railwav
passenger mformation systeass, thewr accessories spaies and components and 1o
sell space and time for advertising m display devices or sysrens

fe) To undertake actvines for educanon, vammng, skill development, 1o establinh,
meniann, run and aperate workshops and engmeermg units, (o tram personmel v
wdusiries, companies, offices und busmess and to set up and run colleges.
educanonal istuutions, consullancy courses m management, busmess process
ontsawrcing, damesnic and or cross border/global business practices, corporate
governance, leadersinp skills, special skalls based teawm development prograumne,
career development und ortentation programmers and fo act as franchisers or
Jranchisees and ta act as management consultants, techwcol, commercial,
mdustrral, advisors, market uvesugator s, sales promoters, mdustnial engineers,
busmess houses, export houses for finance, techiedl, production, admmstration,
plannng, administrairve, marketing, labour, software, hardware and such other
area required for the purpose of carrying on busiess

44 To carry on m Indie and abroad the business to provide all kinds andt 1ypes of
securtty as services, meludmg but not limited to, security services, momtoring
services, surverllanuce services, profectton services, guardmg services, moned
guardmg services, sentmel services, mrannng services, and other sumlar services,
Jor all movable and vnmovable properties, assers, goods, chatiels, buildings,
roacds, housmg, residential, commercol ond mdustial complexes, telecom,
compleaes, telecont tower s, buse stutions, defense establishments, windpulls, solar
Jaros ond other establishments, wirport, naval base, arnty canps and stanons
malls, stadums, theatres, and all other prenuses, whether with or wihout
manpover or with use af electrome devices and wsing all kinds of technologies,
whether existing or that may be mvented m futwre, mchiding avdha, video, data,
net, ftellectual Property, satellte, mucrowave, robotics, cential mountorimg
stations, video momitormg stations, and other Swular monmtoring stanons or
Jacrhnes, securiry protection and management systews, comerens, aceess cords,
remote momtaring, control panel, access conti ol and biomerric systems, mrusion
detection  systems, Securty gadgets, parkuig comtrol.  badgmg  weews,
commamcation and data systems and other swlar systems, equapments and
gadgets, or through security personnel al vartous levels, weludmg guards,
supervisors, officers, managers, and providing manpower response through patrol
team, bear marshals, battulton or ltke, whether on e, outnight basts, or
otherwne, and to manyficture, moke, produce, assemble, customize, process, buy,
purchase, sale, transfer, barter, exchange, waport, export, hwre, hcence, e,
dispose off, operate, dutribute, acquire, market, mstall, wmnstall, connect,
disconnect, arm, cisarm, mamtam, reparr, service, conduton, recondimion and
otherwise Io deal wm any menner, m all kinds and types of securtty systents,
intelligent systems, control panels and systemis, whether autamated, niemucd,
electronic, mucraprocessor based, melhgem, robotised, elecirical, phyvical, or
otherwne, and all kands and types af thewr appom atuses, equipments, control
panels, accessories, spares and parts, CC T Vs, speakers, lights, sensors, amuit
cards or any other 1ype of cards contammg digitized, data recording and hke.
whether for use m nduwsdridd, commercial, govermnent, semn-govermuent,
mstrutronal, domestic and household, wholesale, retad, resrdential, agricultural,
defense, media, commimicaiion, telecommication, hydrocarbon, or for anv
ather sectors ar otherwise, for the pu poses of ar reluting to providing of safety.
sectrtry, survedlance, control, momior watch, supervise, diligence, e-govemance,
alarming, sighal, commnticanion create harrers moather sinnidon pur poses, and
o provide all the above services wmng Hhe varous combmations of equipmens
gadgets tools systems and manpow er
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g To carry on the business of afl logrsncs services and logrsiics service soltitians
Jfreight forwardmg, corgo handlmg, shppmg, tronsport and allied Ingistics
services ether by road, rad, an m India and alrood audio setup, develap, acquu e,
deal-m, manage warehousing, logencs, mdusirial infrastructwes  meliding
mdhustrial warehouse(s), mdustriad park(s), lagisiic park(s) and such othe
warehousing, logistic facilites and for thol purpose, tu enter o tramactions Ia
buy, ucquire, own, purchuse, lease, souwrce, develop, comiruct, build, cdlter.
convert, unprove, design, erect, establish, equip, cuf lo size, dismanile, pull down,
trr to aocomd, furnish, level, decorare, fubricate, wsiall, fimsh, repatr, mamtar,
search, survey, exanune, wspect, locate, modify, operate, proleci, promoie.
provide, participate, file bids, and parucipate m auctions, reconstrucl, growl, dig,
excavate, pour, renovate, remodel, rebuild, underiake, contribute, assist. handover
or deal m any other form and types of lands, buildings, properiies

(n} Resulting Company 1

Resulting Company 1 15 a public company limited by shares, incorporated under the Act
bearing Corporate Identity No U62099KA2024PLC184626 having 1ts registered office at
3/3/2, Bellandur Gate, Sarjapur Main Road, Bengaluru, India - 560103 The shares of
Resulting Company | are held by the Demerged Company and its nominees, such that
Resulting Company 1 1s a wholly owned subsidiary of the Demerged Company The
objects of Resulting Company | as stated i jts memorandum of assoctation include the
following

ta) To engage, directly or indirectly, and to appomi any agenlts, dealers, consuftants or ather
persons/entities o engage on behalf of the Company, in the busimess of provivion of
business process ouisourcmg services through any mode (whether through wdividual-to-
mdwidual mteraction, teleconmmmmeation mierfoce or tnough mternet or audio.video
broadcent mediumi), to establish, mamiam end provide services via an miegrated coll
cemter mchiding b not lmmited to cuxtomer/chent relationship menagement services,
technical and other support services, sales adnmmstration services, markeing, promofion
and advernismg  Services, telemarkermg, collection services, credi rexearch ond
verification, creation, momienance, updating and siorage of databases and mformeonon of
any kind and nature, surveys, morkef research, web-sie navigation Support, preporotion,
printmg and dissemination of reports. analyses, nates, statements and any other kind of
documents or mformanon, lransallion processing services (mcludmg bur not hmted 1o
memtenance and opdatng of occonnng and/or casting end/or management records and
books, accounts and records reconciherion, matnicn msw ance policies n1 electromc form
(e msurance policies) and act as an Insurance Reposttery, msurance documenialon
processing,  loon/moriguge  processing, order processng,  accomils  recevables
management, accounts payable muaniugement, processing, preparation and dissemunation
of payment mstrumenls, record keeping and indexmg, bill/invoice processing, dara
processing), provision of fraud prevention/managemeint services and corporate doia
managenient
(b) To carry on or undertake to recrun, arrange for traming personnel m hordware and
software platforms and to second the personnel for all kmds of business homses, offices,
compees, firms and to do dalu prepardiion, processing, conversions centre for techmicol
and busmess data, to develop pracesses and enfer mito coniraclts (o provide services for e-
commerce, online customer care, e-moil suppori, busimevs process support, 1T helpdesk,
IT enabled services, Internet Appheanion development, data warehousmg, customer
service consulting, call centre, rechnical support, data entry and processing medicad
franscripiion ond electronic publishing, instrance data processmg and to underiake to any
of the following activities relating i Compriter Softwar e, namnely system study ond software
Seasibibyy analysis mcluding anolysys of existng stems, business analysis, project
definutron, conceptucl design and prototyping and designimg, developmmg and viplemeniing
custonnzed sofhvernne mchidimg collection and emalvzarion of chemt requirements, design of
destred svstem development and implememanon of the sysem to the chient s samfaciion
and destgn setnp and admonsiration of data base mcluchng under siandmg chein duser andd
provedhires  designmg of labels wang sbuctioed methodology Itke ennn relotiomshp
diagrams  uistallation,  performance tming and datobase admmestration Compeder
Hedwen ¢ namely assembly of computer hai dware companents, selle and desiribinion uf
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)

{11}

{a)

(b)

fc)

feli

computer Hardware, mamienance of computer hardware systears mcluding serviemg and
any other actoviry i elating to comptter hardware and development of arter el and mter net
sofirtons

To buy, sell, market, lease ot deal v tll manner computer hardware, sofhware, peripherals,
COMOTURICANION equupment’s, Compuiel decessories, iraimng yater ls, compotents, spare
parts and other eleciromc wenn i idia and aboad, wcluding iternet and mranet
systents, satellites and the Ttke and such other products arsing out of technologreal
delvancements in these areas

Resulting Company 2

Resulting Company 2 1s a public company limited by shares, incorporated under the Act
bearing Corporate Identity No U81100KA2024PLC184648 having its registered office at
3/3/2, Bellandur Gate, Sarjapur Main Road, Bengaluru, India - 560103 The shares of
Resulting Company 2 are held by the Demerged Company and its nominees, such that
Resulting Company 2 1s a wholly owned subsidiary of the Demerged Company The
objects of Resulting Company 2 as stated n s memorandum of association mclude the

fotlowing

To carry on the business of all rypes of faciliy management services such as housekeeping,
man power supply, civd, carpentry, tepoa, elecirical, plumbmg, paming, landveapmg and
gardenmng, water supply, even! munagement services, food preparation, food supply
services, kiichen mamienance services, cafeterta and cater mg services, lawndry and Ten
mariagement services, pest tonfrol services, staffing services, mal managemen! anid
distribution services, waste wanagement sevvices, document management and refrieval
services and mamtenance services, employee and goods transpor tation services, vehile
and fleet management services, guest howse and residence mamience snd upkeep
services, slationery procurentent. disi ibution emndd meunienaoce services daily coffeeftea
distribunon services, manied guardmg services, cash dod valuables guending and
Iransporicilon services, cash acggenent Services, employee web’m'e, conmmication
(fixed mobde and landlne) faulmes, mstolianon and mamienance services, ar
condiomng and clean roont sexvices, carpet cleanng and floor management and for this
purpose runnng professional wommg orgamzation m the areas of electrical. plumbing,
carpentty, panting, gardeming, mamtepance woiks, even! management and faciity
meamagement services, facilicte collection of talls, fees, cess, 1ents, fiom users of various
Jacilines

To carry on the busmess of hufusiicd andior Operaning Asset Management, elecirical
engineers, electro mechamcad engrmeers, and io provide Integrated Property Managemeny
Services 1o all kinds of Residential and commercsal establishments including Landscaping,
Fire, Safety & Securtty Audiing, E H § Audn, Vehicle fleet management, Engmeering
services, Aw- conditonmg Swtem cleaning, Aw & water purification solution, Captive
Power Generation plant, DG sets, Fire detection & fire-fightng systems, Telephones and
Intercoms, Dara and voice commumcation, Structured cabling, Water management,
Dramage system meamtenance, Crvil Services, Elevator mamtenance, ol & gas plant
mmenance services, West management, Secrefarial Services, Canteen & Pantry Services
and other opevational menntenance mcluding contract mamfacturmg and deal with all
kmds of Rathway Passenger mformution Systems, thewr accessories spares and conponeats
and 1o sell space and tune for advertising in display devices or systems

To carry on i India and abroad the business to provide all kinds and types of securiy as
services, meludmg but not hauted 1o, securny services, moniformg services, survedlance
services, protection Services, grding services, manned guarding services, seritmel
services, tramnmg services, and other stmlar services, for all movable emd ymnovable
properties, all establishments, avport, naval base, army camps and stations malls,
stewchioms, theatves cnd all other preanses whether vith or veihow manpower or with use
of eleciromie devices wnd wsing ol kies of technologies

To act as menagemen consyltann, techaical, Commercial, ndwsial Advisors Marker
Tavestigators Sales Promoters fnlwstoal Engaineers, business otses evport houses for
finance techucal  producton  wfennnnanon planmng, admmnsteaive, B keang



Jubour, software  horchware and such ather area required far the puepose of carrying on
bustiess

B. RATIONALE FOR THE SCHEME

3 The Demerged Company was esiablished m the year 2007, with a focus on providing business
services, leveraging its extensive domam knowledge and future-ready digital platforms to drive
chient productivity through outsourced solutions

4 Over the past 16 (sixieen) years, the Demerged Company has been a pioneering leader and has
expanded 11s geographic presence and scale The Demerged Company currently has offices across
India, Southeast Asia, North America and Middle East

5 The Demerged Company’s business portfolio 1s spread across various business services platforms
including Work Force Management, Global Technology Selutions, Operating Assets Management
and Produci-Led Busimness These businesses are carried out directly by the Demerged Company as
well as through 1ts subsidiaries or assoctate companies

6 The nature of technology, operations, customer landscape, nisk, compettion and operations
volved in each of these buswnesses 15 distinet, and consequently, each business is capable of
addressing independent business opportunities, deploying different technologres, and attraciing
different sets of talent, customers, investors, strategic partners, lenders and stakeholders

7 in order to strengthen the value proposition for customers, unlock sigiuficant long-term valuation
and upside value creation for the shareholders (through focused management, clearer choices of
capital allocation, etc ) and to provide investors, strategic partners, lenders and stakeholders the
flexibility to participate in some or ali of these distinct businesses, the Demerged Company
proposes 1o re-organise and segregate its business portfolto in the manner contemplated under this
Scheine, as detailed below

() the transfer of the Demerged Undertaking 1 (1€, the undertaking engaged in Transferred
Business i) to Resulting Company 1, and

(1) the transfer of the Demerged Undertakeng 2 (1 €, the undertaking engaged in Transferred
Business 2) to Resulting Company 2

8 The Scheme will ensure long-term value creation and is n the best interest of the Companies and
their respective sharchelders, employees, creditors and other stakeholders

9 The proposed restructuring pursuant to this Scheme, is expected, wter aha, to result in the
following benefits.

0] simplification of orgamisational and operating structure to enable sharper management
focus on individual platforms and business requirements, thereby atlowing management of
each of the business undertakings to pursue independent growth strategies The proposed
restructuring will result in separation of the current diversified businesses under the
Demerged Company to each of the Resulting Companies focusing on similar type of
busimesses and independent management of each of the businesses will be able to ensure
the required depth and focus on each of the businesses and the adoption of strategses
necessary for the growth of respective businesses,

(i facilitating the pursuit of scale and independent growth plans (orgamically and
snorganically) of all segments with more focused management, flexibility and hiquidity for
the shareholders, following the lisung of equity shares of the Resulting Companies,
pursuant to the Scheme,

(ury  insulating and de-riskhing the businesses from one another.

(v)  unlockig value for the over-all business portfolio through better price discovery ot
individual platforms Consequently. the proposed restructuring 15 expected to open-up
windows 10 unlock value through potential divestnents and acquisitions to achieve the
scale of business in respective subsidiaries as well,
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rewnforcing strong stewardship through more value-focused capital allocation strategies
and ensurmg that existing and potential investors are able to realise full 1eturns on their
investments,

facilitating creation of value for the shareholders through a segregated corporate structure
by realigming the busmess portfolio of the Companies to attract specific mvestors for each
of the busimesses, and consequently. encouraging stronger capital market outcomes, and
creating the abdity to achieve valuanion based on respectsve risk retums profile and cash
flows,

factlitating diversification by allowing mnvestors to invest separately in different businesses
with different investment charactenistics thereby enabling them to select investments that
best sust their investment strategies and risk profiles,

creating an even stronger mternal foundation for performance management and
accountable ownership aligned with long-term shareholder vatue creation, and

providing scope for mstsgation of overlapping services, and enhancing the focus on
independent busmness growth strategies and expanston for each of the business
undertakings

OPERATION OF THE SCHEME

(1}

(1)

()

(1v)

Demerged Undertaking 1 and Demerged Undertaking 2 of the Demerged Company are
proposed to be demerged and transferred to Resuiting Company 1 and Resulting Company
2 respectively to achieve the objectives above, pursuant to Sections 230 to 232 of the Act,
other applicable provisions thereof, Section 2{19AA) of the IT Act and the SEBI Scheme
Circular

As consideration for the demerger of Demerged Undertaking 1, Resulting Company [ shali
issue and allot New Equity Shaies | to the equity sharehelders of the Demerged Company
based on Share Entitlement Ratio | n proportion to their shareholding 1w the Demerged
Company.

As consideration for the demerger of Demerged Undertaking 2, Resulting Company 2 shall
issue and aliot New Equity Shates 2 to the equity shareholders of the Demerged Company
based on Share Entitiement Ratio 2 m proportion to thewr shareholding n the Demerged
Company

The demerger of the Demerged Undertaking | and Demerged Undertaking 2 1n accordance
with this Scheme shall take effect from the Appomnted Date in accordance with Section
2(19AA) of the IT Act, such that

(a} all the properties of the Demerged Undertaking | and Demerged Undertaking 2 as
on the Appomted Date shall be transferred to and become the properties of
Resulting Company | and Resulting Company 2 respectively, by virtue of this
Scheme,

(b) all the liabilities relating to the Demerged Undertaking | and Demerged
Undertaking 2, as on the Appointed Date shall become the liabilities of Resuiting
Company | and Resulting Company 2 respectively, by virtue of this Scheme,

(<) all the properties and the habilittes relating to the Demerged Undertaking 1 and
Demerged Undertaking 2 shall be transferred to Resulting Company 1 and
Resuiting Company 2 respectively, at the value appearing in the books of accounts
ofthe Demerged Company immediately before the demerger, -

(d} Resulting Company 1 and Resultmg Company 2 shail issue, in consideration of the
demerger of the Demeiged Undertaking | and Demerged Undertaking 2
tespectively, New Equity Shares | and New Equity Shares 2 respeciively, to the
equity shareholders of the Demeiged Company as on the Record Daie based on
Share Entitlement Ratio | and Share Entitlement Ratio 2 respectively on a

proportionate basis. m accordance with this Scheme.
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{e) ail the equity shareholders of the Demerged Company as on the Record Date shall
become the equity shareholders of Resulting Company 1 and Resulting Company
2 by virtue of the demerger of the Demerged Undertakmg 1 and Demerged
Undertaking 2 to Resulting Company | and Resulung Company 2 respeetively.

(£ the transfer of the Demerged Undertaking | and Demerged Undertaking 2 to
Resulung Company | and Resulting Company 2 respectively shall be on a going
concern basis, and

{g) the demerger of the Demerged Undertaking | and Demerged Undertaking 2 shall
be i aceordance with the conditions, 1f any, notified by the Central Government
mn this behalf

) [f any terms of the Scheme are found or interpreted to be inconsistent with Section 2(19AA)
of the IT Act, at a later date, sncluding resulting from an amendment of law or for any other
reason, Section 2(19AA) of the IT Act shall prevail and the Seheme shall be modified, in
accordance with Clause 38, to the extent determined necessary to comply with Section
2(19AA) of the IT Aet Such modifications shall however not affect the other parts ofthe
Scheme

D. GENERAL
10 This Scheme s divided into the following parts

m Part Lof the Scheme deals with definitions and mterpretation, and sets out the share capttal
of the Companies,

(1e) Part U of the Scheme deals with the demerger of the Demerged Undertaking | from the
Demerged Company to Resulting Company | and related matters,

(1) Part 111 of the Seheme deals with the demerger of the Demerged Undertaking 2 from the
Demerged Company to Resulting Company 2 and related matters, and

()  Part BV of the Scheme deals with the general terms applicable to the Scheme
PART 1
DEFINITIONS, INTERPRETATION & SHARE CAPITAL
1. DEFINITIONS

1.1 tn this Scheme, unless inconsistent with the subject or context, the followmg expressions shall have
the following meanings.

“Act” means the Companies Act, 2013 including any statuwtory modifications or re-enactment(s)
thereof and rules and regulations made thereunder

“Applicable Law™ or “Law” means any applicable statute, law, regulation, ordinance, rule,
Judgment, order, deeree, clearanee, approval, directive, giideline, press notes, requirement or any
synilar form of determination by or decision of any Appropriate Authority, m each case having the
force of law in India or any other relevant jurisdiction, and that 1s binding or applicable to a Person
and/ or entity, whether m effect as of the date on whieh this Seheme has been approved by the
Boards of the Companies or at any time thereafter

“Appointed Date” means the opeming of business hours on April 01, 2024 or such other date as
approved by the NCLT

“Appropriate Authority” means any national. state provincial, local or similar governmental
statutnny. regulatory, administrative authority. ageney commission departmental or public body
or authority. board. branch. tribunal or court o1 other cntiy authorised to mahke laws. rules.
1cgulations. standards, requitements, procedures or 10 pass directions or orders, 1n each case having
the force of law m India or any other applicable jurisdiction. or any non-governmental regulatory
or admunstrative authority. importing, exporting o1 other goveinmental or quasi-governmental
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body or other organizat:on to the extent that the rules, regulations and standards, requirements,
procedurtes or orders of such authority, body or other organizatien, have the force of law i India
or any other applicable junsdiction, or any stock exchange of India or any other country. mcluding
the Registrar of Companies, regional directos. Competition Comimission of India, Reseive Bank of
[ndia, SEBI, Stock Exchanges, Income-tax authorittes, NCLT and such other sectoral regulators
or authorities as may be apphicable

“Board” n relation to each of the Companies, means the board of directors of such Company and
shall mclude a committee of directors or any Person authonised by the board of directors of such
Company or such committee of directors duly constituted and authonsed for the purposes of this
Scheme

“BSE” means the BSE Limited

“Business Day” means a day except Saturday and Sunday, and when banks are open and working
in their regular course of busimess m Bengalury, Inda

“Compaies” means the Demerged Cempany and the Resulting Companies

“Contracts” means any contract, deeds, bonds, agreements, schemes, arrangements or other
mstruments of whatsoever nature

“Demerged Company” means Quess Corp Limrted

“Demerged Undertaking 1” means all the businesses, undertakings, activities, operations and
properties of the Demerged Company. of whatsoever nature and kind and wheresoever situated. m
each case, forming part of or necessary or advisable for the conduct of, or the activities or
operations, pertamung to Transferred Business 1, as a gomg concern without any break or
mterruptions 1n the opetations thereof, mcluding but not imited to. the followmg

(1) all immovable properties and nights thereto 1€ land together with the buildimgs and
structures standeng thereon (whether freehold, leasehold, leave and heensed, right of way,
tenancies or otherwise) mcluding roads, drains and cubverts. bunk houses, civil works,
foundations for civil works, buildings, warehouses, offices, etc, which form part of
Tiansferred Business | (including freehold and lease hold properties) whether or not
recorded in the books of accounts of the Demerged Company and alt documents (imcludmg
panchnamas, declarations, 1ecempts) of title, nghts and easements m relation thereto and all
rights, covenants, contmumg rights, title and 1interest, benefits and mterests of 1ental
agreements for lease or license or other rights to use of premises, n connection with the
said immovable properties,

() all assets as are movable or immovable in nature forming part of Transferred Busmess 1,
whether present or future or contingent, tangible or intangible, in possession or not,
corporeal or incorporeal, in each case, wherever situated (tncluding plant and machinery,
capital work i progress, furniture, fixtures, fixed assets, computers, air conditioners,
appliances, accessories, office equipiment, communication facihties, installations, vehicles,
Inventories, stock in trade, stores and spares, packing maternial, raw material, tools and
plants), actionable claims, earnest monies, security deposus paid or deemed to have been
paid and sundry debtors, prepatd expenses, bills of exchange, promissory notes, financial
assets, shares, securities and/ or mvestments n entities/ branches undertaken by
Transferred Busmess 1, outstanding loans and advances, recoverable i cash or in kind or
for value to be recerved, receivables, funds, cash and bank balances and deposits including
accrued interest thereto with goverament, semi-government, local and other authorities and
bodies, banks, customers and other Persons, dividends declared or interest accrued thereon,
reserves, provisions, funds, benefits of all agreements, bonds, debentures, debenture stock,
units or pass through certificates, the benefits of any bank guarantees, performance
guarantees and Tax related assets/credits, which relate to Transferred Business 1, mcluding
but not lmited to GST mput credits, service tan mput credits. ceatral value added tax
credits, value added/ sales tav/ entry tax credits or set-offs. advance tax, credit of
withholding 1ax/ TDS, Taxes cotlected at source, Taxes withheld/ paid in a foreign country.,
self-assessment tax. regular tax dividend distribution tax secunities transaction tas
deferred tax assets/ habihiies Tax tefunds rights of any ¢laim not made by the Demerged
Company m 1espect of any 1efund of Tax duty cess o1 other charge, wcluding any




erroneous or excess payment thereof made by the Demerged Company and any nterest
thereon, with regard 10 any law, act or rule or scheme made by the Appropriate Authority,

(1) goods, equipments, and other tangeble property of every kind, nature and description, and
all other assets pertaming to Transferred Busmess | mcluding all of the aforementiouned
tems as recorded n the fixed assets register of the Demcrged Company n relation to
Transferred Business 1,

(v)  all goodwill of the Demerged Company i relation to Iransferred Business 1,

(v} all mventories, stock-m-trade or stock — m-transit and merchandise mcluding raw
matenals, supplies, fimshed goods, wrapping supply and packaging items of Transferred
Business 1 along with the marketing and distribution channels of Transferred Business 1,

(v1) investments, cash and bank balances, financial assets, insurances, provisions, funds,
equipments, book debts and debtors and any related capitahized items and other tangible
property of every kind, nature and description, and all other assets pertaming to Transferred
Business |,

(vity  all Permits, quotas, nights, entitlements, licenses, permissions, right of way, approvals,
authorisattons, clearances, consents, benefits, registrations. pre-quahfications, eligibility
criterta, credits, certificates, awards, sancuions, allotments, no objection certificates,
exemptions, pre-qualifications, bid acceptances, concessions, subsidies, Tax deferrals,
tncentives and exemptions and other benefits (in each case including the benefit of any
apphcations made for the same), mcome tax benefits and exemptions (ncludmg the
certtficates obtamned under Section 197(1) of the [T Act) including the nght to deduction
for the residual peniod, 1 ¢, for the period rematning as on the Appotnted Date out of the
total pertod for which the deduction 15 available n law, if any, Iiberties and advantages,
approval for commssioning of project and other benefits, lease nghts, licenses or
clearances granted/ 1ssued/ given by any governmental, statutory or regulatory or local or
admimistrative bodies, organizations or companies for the purpose of carrying on
Transferred Business 1 or in connectton therewith mcluding those relating to privileges,
powers, facthties of every kind and description of whatsoever nature and the benefits
thereto that form part of Transferred Business 1,

(vit1} all earnest moneys andfor security deposits andfor advances paid by the Demerged
Company 1n relation to Transferred Bustness 1 and benefit of any deposats,

{in) all Contracts, agreements, purchase orders, service orders, operation and mastenance
contracts, memoranda of understanding, undertakings, memoranda of agreed pomts, bids,
tenders, tanff policies, expressions of interest, letters of intent, hire and purchase
arrangements, equipment purchase agreements, lease/ license agreements, tenancy rights,
agreements/ panchnamas for right of way, agreement with customers, purchase and other
agreements with the supplter/ wmanufacturer of goods/ service providers, other
arrangements, undertakings, deeds, bonds, schemes, concession agreements, insurance
covers and claims, clearances and other tnstruments of whatsoever nature and descniption,
whether vested or potential and written, oral or otherwise and all rights, title, interests,
assurances, claims and benefits thereunder forming part of Transferred Business 1,

(x) all isurance policies pertarning 1o Transferred Business |,

(x1) all Intellectual Property rights, applications (including hardware, software, licetises, source
codes, para meterisation and scripts), registrations, goodwill, trade names, service marks,
copyrights, patents, project designs, marketing authorization, approvals, marketing
intangibles, Permits, permissions, mcentives, privileges, special staius, domain names,
designs, trade secrets, research, quotations, sales and marketing matenals, manuals, credu
and pricing mformation and studies. techmcal knowhow, confidential information, other
mformation on the customet base, customer relationship, customer hchaviow. and other
benefits (in each case cluding the benefit of any applications miade for the same) and all
such rights of whatsoever desciiption and pature that form part of Transfened Busmess 1,

(s} allrnights to use and avail telephones facsimile. email. mternet leased line connections and
nstallations, wtlities, electrierty and other services, reserves. provisions funds berefits of
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assets or properties or other interests held m trusts, registrations, Contracts engagements.,
arrangements of all kind. privileges and all other rights, easements, liberties and advantages
of whatsoever nature and wheiesoever sttuated belonging to or 1n the ownetship. power or
possession and i control of or vested 1n or granted i favour of orenjoyed by the Demerged
Company forming part of Transferred Business | and all other interests of whatsoever
nature belonging to or m the ownership, power, possession or control of or vested 1 or
granted sn favour of or held for the benefit of or enjoyed by the Demerged Company and
forming part of Transferred Business 1,

(xs1)  all books, records, files, papers, engmeering and process mformation, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings, manuals,
data, databases including databases for procurement, commercial and management,
catalogues, quotations, sales and advertising materals, product registrations, dossiers,
product master cards, lists of present and former customers and suppliers including service
providers, other customer information, customer credit information, customer/ supplier
pricing information, and all other books and records, whether in physical or electronic form
that form part ot Transferred Business 1,

(x1v)  the Transferred Liabilities 1.

(xv) theemployees of Transferred Business | includeing therr hiabilities with respect to restricted
stock options in terms of the QSOP 2020, payment of gratuity, superanauation, pension
benefits and provident fund or other compensatton or benefits, tf any, whether 1n the event
of resignation, death, retirement, retrenchment or otherwise, as on the Effective Date.

{xvi} all legal or other proceedings of whatsoever nature that form part of Transferred Business
1, which are capable of bemg continued by or against Resuiting Company | under
Applicable Law, and

(xvu} any assets, liabilities, agreements, undertakings, activities, operations or properties that are
determined by the Boards of the Demerged Company and Resulting Company | as relating
to or forming part of Transferred Business | or, which are necessary for conduct of, or the
activities or operattons of Transferred Busimess |

It 15 hereby clarified that if any question aises as to whether any particular asset {tangtble or
mtangible), property (movable or immovabte), liability and/ or employee pertains to Demerged
Undertaking | or whether or not it arises out of or connected to the activities or operations of
Demerged Undertaking 1, the samne shall be decided mutually by the Boards of the Demerged
Company and Resulting Company | and such mutual decision shall be conelusive and binding on
the Demerged Company and Resulting Company i

“Demerged Undertaking 2" means all the businesses, undertakings, activities, operations and
propetties of the Demerged Company, of whatsoever nature and kind and wheresoever situated, in
each case, forming part of or mecessary or advisable for the conduct of or the activites or
operations, pertaming to Transferred Business 2, as a gomng concern without any break or
interruptions 1 the operations thereof, including but not limited to, the following

(1} all immovable properties and rights thereto 1e land together with the butldmgs and
structures standing thereon (whether freeheld, leasehold, leave and licensed, nght of way,
tenancies or otherwise) including roads, drains and culverts, bunk houses, civil works,
foundations for civil works, buildings, warehouses, offices, etc, which form part of
Transferred Bustness 2 (including freehold and lease hold properties) whether or not
recorded 1 the books of accounts of the Demerged Company and ail documents (mcluding
panchnamas, declarations, recetpts) of title, rights and easements in relation thereto and ali
nights, covenants, continuing rights, title and interest, benefits and interests of rental
agreements for lease or license or other rights to use of premises, in connection with the
said nnmovable propertees,

(1) all assets as are movable or immosable mn nature formng part of Transfeired Business 2.
whether present ot fulure ot contingent. tangible or mtangible, i possession or not
corporeal or mcorporeal m each case. wherever situated (including plant and machinery,
capital work 1n progress, furniture. fiztures fived asscts. computers. an conditioners.
apphances accessories office equipment. communication facilittes, installations. vehicles
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inventories, stock 1 trade, stores and spares. packing mateial, raw matersal. tools and
plants), actionable claims, earnest monies, security deposits paid or deemed to have been
pad and sundry debtors, prepaid expenses, nlls of exchange. promissory notes. financial
assets, shares, secuntties and/ or investments m entthies/ branches undertaken by
Transferred Business 2, outstanding loans and advances, recoverable im cash or in kind or
for value to be recetved, recervables, funds, cash and bank balances and deposits including
accrued interest thereto with government, semi-government, local and other authorities and
bodes, banks, customers and other Persons, dividends declared or interest accrued thereon,
reserves, provisions, funds, benefits of all agreements, bonds, debentures, debenture stock,
units or pass through certificates, the benefits of any bank guarantees, performance
guarantees and Tax related assets/credits, which relate to Transferred Business 2, meluding
but not limed to GST input credits, service tax input credits, central value added tax
credits, value added/ sales tax/ entry tax credits or set-offs, advance tax, credit of
withholding tax/ TDS, Taxes collected at source, Taxes withheld/ paid in a foreign country,
self-assessment tax, regular tax, dividend distribution tax, securities transaction tax,
deferred tax assets/ habilities, Tax refunds, nghts of any claim not made by the Demerged
Company n respect of any refund of Tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Demerged Company and any interest
thereon, with regard to any law, act or rule or scheme made by the Appropriate Authonity,

(1} goods, equipments, and other tangible property of every kind, nature and description, and
al! other assets pertaiming to Transferred Busimess 2 mcluding all of the aforementioned
items as recorded n the fixed assets register of the Demerged Company in relation to
Transferred Business 2,

(v) ail goodwill of the Demerged Company in relation to Transferred Business 2,

v) all inventories, stock-in-trade or stock — in-transit and merchandise including raw
materials, supphes, fintshed goods, wrapping supply and packaging tems of Transferred
Business 2 along with the marketing and distribution channels of Transferred Business 2,

(vi) mvestiments, cash and bank balances, financial assets, insurances, provisions, funds,
equipments, book debts and debtors and any related capitalized items and other tangible
property of every kind, nature and description, and all other assets pertaining to Transferred
Busmess 2,

(vi)  all Permuts, quotas, nghts, entrilemnents, hcenses, permissions, nght of way, approvals,
authorisations, clearances, consents, benefits, registrations, pre-qualifications, eligibilaty
criteria, credits, certificates, awards, sanctions, allotments, no objection certificates,
exemptions, pre-qualifications, bid acceptances, concessions, subsidies, Tax deferrals,
incentives and exemptions and other benefits (in each case including the benefit of any
applications made for the same), income tax benefits and exemptions (including the
certificates obtained under Section 197(1) of the IT Act) including the right to deduction
for the residual period, 1 ¢, for the period remaming as on the Apponted Date out of the
total period for which the deduction 1s available 1n law, 1f any, liberties and advantages,
approval for commussioming of project and other benefits, lease rights, licenses or
clearances granted/ 1ssued/ given by any governmental, statutory or regulatory or local or
admintstrative boches, orgamizations or companies for the purpose of carrymg on
Transferred Business 2 or i connectton therewith including those relating to privileges,
powers, facihties of every kind and description of whatsoever nature and the benefits
thereto that form part of Transferred Business 2,

(vin) all earnest moneys and/or securty deposits and/or advances paid by the Demerged
Company n relatson to Transferred Business 2 and benefit of any deposits,

(ix) all Contracts, agreements, purchase orders, service orders, operation and mantenance
contracts. memoranda of understanding. undertakings memoranda of agreed points, bids.
tenders tanff policies. expressions of interest, letters of intent, hue and purchase
arrangements, equipment purchase agreements lease/ license agreements tenancy rights,
agreements/ panchnamas for right of way, agreement with customers, purchase and othet
agicements with the sepplier/ manufacturer of goods/ seivice pioviders, other
arrangements undertakings, deeds, bonds schemes. concession agieements, Insurance
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covers and claims. clearances and other mstruments of whatsoever natuie and desctiptton.
whether vested or potential and written. oral or otherwise and all rights. title, interests,
assurances. claims and benefits thercunder formmg part of Transferred Business 2.

(x) alb msurance policies pertatning to Fransferred Business 2.

(v1)  all Intellectual Property rights, applications (tnciuding hardware, softwaie, hicenses, source
codes, para meterisatton and seripts), registrations, goodwill, trade names, serviee marks,
copyrights, patents, project designs, marketimg authorization, approvals, marketing
intangibles, Pernmtts, permissions, mcentives, privileges, special status, domam names,
designs, trade secrets, research, quotations, sales and marketing matenals, manuals, ered:t
and pricing mformation and studies, technical knowhow, eonfidential information, other
information on the customer base, customer relationship, customer behaviour, and other
benefits (in each case including the benefit of any apphcations made for the same) and all
such rights of whatsoever description and nature that form part of Transferred Busimess 2.

(xu)  all rights to use and avail telephones. tacsumile, emasl, internet, leased |tne connections and
mstallations, utilities, electricity and other services, reserves. provisions, funds. benefits of
assets or properties or other interests held wn trusts, registrations, Contracts. engagements,
arrangements of all kind, privialeges and all other rights, easements, liberties and advantages
of whatsoever nature and wheresoever situated belonging to or i the ownership, power or
possession and tn control of or vested in or granted n favour of or enjoyed by the Demerged
Company formmg part of Transferred Business 2 and all other interests of whatsoever
nature belonging to or m the ownership, power, possession o1 control of or vested 1 or
granted 1n favour of or held for the benefit of or enjoyed by the Demerged Company and
forming part of Transferred Business 2,

(am)  all books, records, files, papers. engineertng and process mfoimation, softwaie licenses
(whether proprietary or otherwise). test reports, computer programmes, drawings, manuals,
data, databases mcluding databases for procwement, commercial and management,
catalogues, quotations, sales and advertising materials, product registrations, dossters,
product master cards, hists of present and former customers and supplers including service
providers, other customer nformation, customer credit information, customer/ suppher
pricing infonmation, and all other books and records, whether i physical or electronic form
that form part of Transferred Bustness 2,

{xiv)  the Transferred Liabihities 2.

(xv)  the employees of Transferred Business 2 includmg their habilities with respect to restricted
stoch options i terms of the QSOP 2020, payment of graturty, superannuation. pension
benefits and provident fund or other compensation or benefits, if any, whether i the event
of resignation, death, retirement, retrenchment or otherwise, as on the Effective Date,

(xv1)  all legal or other proceedings of whatsoever nature that form part of Transferred Business
2, which are capable of being continued by or against Resulting Company 2 under
Applicable Law, and

{aviE)  any assets, liabilsties, agreements, undertakings, activities, operations or properties that aie
determined by the Boards of the Demerged Company and Resulting Company 2 as relating
to or formmg part of Transferred Business 2 or, which are necessary for conduct of, or the
activities or operattons of Transferred Business 2

It 1s hereby clanfied that of any questron anses as to whether any particular asset (tangible or
mtangibie), property (movable or immovable), hability and/ or employee pertains to Demerged
Undertaking 2 or whether or not 1t arises out of or connected to the activities or operations of
Demerged Undertahing 2. the same shall be decrded mutually by the Boards of the Demerged
Company and Resulting Company 2 and such mutual decisian shall be conclusive and hinding on

the Demerged Company and Resulting Company 2

Demerged Undertakings means Demerged Undertahing 1 and Demeiged Undertaking 2

“Effective Drate ~ mcans the date on which the last of the conditions and matters referred to n
Clau~e 39 ocewn or have been fulfilled obtamed or warved as applicable. m aceordance with this
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Scheme References in thes Scheme to the “date of comung mto effect of this Scheme™ or “upon the
Scheme becoming effective” or ‘effectiveness of the scheme™ shall mean the effective date

“Encumbrance” o1 to “Encumber” means without himitatton any options, clann, pre-emptive
right, easement, limitation, attachment, restraint, mortgage, charge (whether fixed or floating),
pledge, lien, hypothecation, assignment, deed of trust, title retentton, secury tnterest or other
encumbrance or interest of any kind securing, ot conferring any priority of payment in respect of
any obligation of any Person, including any right granted by a transaction which, in legal terms, 15
not the granting of security but which has an economec or financial effect similar to the granting of
security under Applicable Law

“Group Target RSUs 17 shall have the meaning ascribed to the term in Clause 12 2(x1)
“Group Target RSUs 2” shall have the meaning ascribed to the term n Clause 23 2{u)

“GST" means the central tax as defined under the Central Goods and Services Tax Act, 2017, the
integrated tax as defined under the Integrated Goods and Services Tax Act, 2017, and the state tax
as defined under state goods and services tax statutes

“Individual Target RSUs 17 shall have the meaning ascribed to the term m Clause 12 2(1)
“Individual Target RSUs 2” shall have the meaning ascribed to the term in Clause 23 2(1}

“Intellectual Property” imeans patents, utihty models, rights m inventions, supplementary
protection certificates, rights in tnformation (ncluding know-how, confidential information and
trade secrets) and the right to use, and protect the confidentiality of, confidential information,
trademarks, service marks, rights i logos, trade and business names, rights in each of get-up and
trade dress and all associated goodwill, rights to sue for passing off and/or for unfair competition
and domain names, copyright, moral rights and related rights, rights in computer software, database
rights, nights in designs, and semiconductor topography rights, any other mtellectual property
rights

“IT Act” means the Income-tax Act, 1961 as may be amended or supplemented from time to time
(and any successor provistons or law), incleding any statutory modifications or reenactments
thereof together with all applicable by-laws, rules, regufations, orders, ordinances, directions
including circulars and notifications and simiiar legal enactments, in each case issued under the
Income-tax Act, 1961

“Legal Proceedings™ means any sutt, cause of actions, appeal, or other legal, quasi-judicial,
arbitral, administrative, or other proceedings of whatever nature, whether civel or crimmnal, under
any Applicable Law, except for those Legal Proceedings pertaining to Tax specifically dealt with
under Clause 8 and Clause 19

“Liability(iesy” means all debts (whether in Rupees or foreign currency), liabilities (including
contingent liabilities, and obligations under any iicenses or Permits or schemes), loans raised and
used, obiigations incurred, duties of any kind, nature or descrrption and undertakings of every kind
or nature and the habilities of any descriptton whatsoever whether present or future, and howsocever
raised or incurred or unilized along with any charge, Encumbrance, hen or security theieon

“National Company Law Tribunal” or ‘NCLT” means the National Company Law Tribunai at
Bengaluru which has jurisdictton over the Companies and/ or the National Company Law Appellare
Tribunal as constituted and authorised as per the provisions of the Act for approving any seheme
of arrangement, compromise or recoastructsion of companies under Sections 230 to 232 of the Act
and shall include, 1f applicable, such other forum or authority as may be vested with the powers of
a tribunal for the purposes of Sections 230 to 232 of the Act as may be applicable

“New Equity Shares 17 shall have the meaning ascribed to the term m Clause 14 2
“New Equity Shares 27 shall have the meaning ascribed to the term m Clause 25 2

“NSE™ means the Nattonal Stock Exchange of India Limited
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“Permits” means ser alia, all consents, licenses, permuts, certificates, permissions,
authorizations, clarifications, approvals, clearances, eonfirmations declaiations, warvers,
exemptions, tegistrations filings, no objections, whether governmental, statutory, regulatory or
otherwise as required under Applicable Law

“Person” means an mdvidual, (including i his capacity as trustee). entily. a corporation, a
partnership (whether limited or unlim:ied), a company, an assoctation. a trust, a jont venture,
proprietorship or other enterprise (whether mcorporated or not), an unmcorporated orgamization,
Hindu Undivided Family, trust, union. association of persons, or any governmental authority or any
agency, department, authonty er political subdivision thereof, and shall include their respective
successors, successors-in-mterest and i case of an mdividual shall iclude his/ her legal
representatives, administrators, executors, permitted assignees, liquidators. and heirs and 0 case of
a trust, shall include the trustee or the trustees and the beneficrary or beneficiaries from time to
time

“Q8S0P 2020” means the Quess Stoch Ownership Plan, 2020

“Record Date” shall be the date to be fixed by the Board of the Demerged Company, for the
purpose of detersuning the equety shareholders of the Demerged Company who are entitled to be
tssued New Equity Shares | and New Equity Shares 2, pursuant to this Seheme

“Registrar of Companies” means the Registrar of Compantes at Bengaluru, Karnataka
“Remaining Business’™ means the business undertaking of the Demeiged Company that provides

(1} human resources services (tncluding recriitment and staffing, core skills trammg and
development),

(1) IT and staff augmentation services (mcludimg 1T staffing solutions and workforce
management tools),

() digital hiring services for blue and grey collar workfoice, mobile-first vernacular
workforce management and productivity platform, and benefits and engagement platform
for blue and grey collar workforce,

(1v) sale services (mncluding in-store execution, feet on street executton and outbound and
mbound logistics), and

(v} marketing services (including market activation, visual merchandising, product promotion,
and field campatgns}

“Remaining Undertaking” means all the businesses, undertakings, activities, operations and
propertees of the Demerged Company, of whatsoever nature and kind and wheresoever situated,
other than those comprised in the Demerged Undertaking | and Demerged Undertaking 2 and
mcluding, for the avoidance of doubt, all the businesses, undertakings, activities, operations and
properties of the Demerged Company relaiing to the Remaming Business, mcluding all Intellectual
Property relating to or comaming the ‘Quess” mark including but not Iimuted to m the form of
wordmark, logo, corporate name

“Resulting Company 1’ means Degitide Solutions Limited

“Resulting Company 27 means Bluspring Enterprises Limited

“Rupees” or “Rs ” or "INR” means Indian rupees, bewng the lawful currency of Republic of India
“Sanction QOrder” means the order of the NCLT sanctioning this Scheme

*SEBI” means the Securities and Exchange Board of India

“SEBI Scheme Circular™ means collectively the SEBI master circular bearing no

SEBI/HO/CFD/POD-2/P/CIR/2023/93 ~Master Civcrdar on (1) Scheme of Aviangement by Listed
Entities ond (1) Relavanon wider Sub-rule 7} of 1ule 19 of the Secun ties Coniracts (Regulation,
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Rules, 1957 dated June 20, 2023, as amended from time to time or any other circulars 1ssued by
SEBI applicable to schemes of arrangement from time to time

~Share Entitlement Ratio 17 shall have the meaning ascribed to the term i Clause 14 |
“Share Entitlernent Ratio 2" shall have the meaning ascribed to the term in Clause 25 1

“Stock Exchanges” means collectively, the NSE and BSE

“Tax”, and “Taxation™ means and mcludes any tax, whether direct or indirect, including income
tax (including withhelding tax, tax on dividend distribution), buyback tax, GST, excise duty, value
added tax, central sales tax, service tax, octrot. local body tax and customs duty, duties (including
stamp duties), foreign tax credit, equahization levy, charges, fees, levies or other similar
assessments payable to an Appropriate Authority, including n relation to (1) income, services, gross
receipts, premium, immovable property, movable property, assets, profession, entry, capital gans,
municipal, interest, expenditure, imports, wealth, gift, sales, use, transfer, hcensing, withholding,
collections, employment, payroll and franchise taxes, and (1) any interest, fines, penalties,
assessments, or addstions to Tax resulting from, attributable to or incurred m connection with any

proceedings or late payments in respect thereof

“Tax Laws” means all Applicable Laws dealing with Taxes including but not limsted to income-
tax, wealth tax, sales tax / value added tax, service tax, goods and service tax, excise duty, customs
duty, equalization levy or any other levy of similar nature

“Transferred Business 17 means the business undertaking of the Demerged Company that
provides

(n platform business services {including payroll processing and HRO, and Insuriech
insurance processing platform),

(i) customer lifecycle management services (including ommichannel CRM, CRM digitisation,
and tele-sales support),

(1) non-voice business process outsourcing services (including collections and finance and
accounting outsourcing), and

(w)  information technology services (including automation and RPA, cyber security, 1T infra
management and information technology)

“Transferred Business 2" means the business undertaking of the Demerged Company that
provides

(1) services for integrated faciities management, food, landscaping and integrated security
solutions,
(i) services for maintenance of client assets (including asset management, industrial O&M,

loT-based solutions, telecom network design, implementation and optimisation, and meter
reading and balling), and

(m)  services for recruiters/ corporates (inciuding database assess, job posting, employer
branding, assisted search, virtual career fairs) and services for Job seekers (including
advanced job search, tesume, custom job recommendation, virtual career fars and
assessments)

*Transferred Employees 1" means all the employees of the Demerged Company who are either
(1) engaged in or relate to Demerged Undertaking 1 as on the Effective Date, or (1) jointly 1dentified
by the Boards of the Demerged Company and Resulting Company 1 as being necessary for the
proper functioning of Demerged Undertaking 1 including ats future development

“Transferred Employees 2™ means all the employees of the Demerged Company who arc cither
(1) engaged 1n or relate to Demerged Underiakmg 2 as on the Effective Date. or (11) jointly identified
by the Boards of the Demerged Company and Resulting Company 2 as bemg necessary for the
proper functiomng of Demerged Undertaking 2 imcluding 1ts future development
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“Transferred Liabilities 17 includes

0] the Liabilines which ielate 1o o1 anse out of the activinies ot operations of Demerged
Undertaking |,

(i) the specific foans or borrowings raised, ncurred and utihzed solely for the acnivities or
operations of Demerged Undertahtng 1.

(m)  iiabihities pertainuing to the Demerged Undertakang 1 together with the security inferest in
respect of such liabihties,

(1v) 1t cases other than those referred 10 1n Clauses (1), (it) or (in} of this defimtion, so much of
the amouts of general or multipurpose borrowmgs. +f any, of the Demerged Company, as
stand 1n the same proportion which the value of the net current assets transferred to
Resulting Company 1 pursuant to this Scheme bear to the total value of the net current
assets of the Demerged Company mmmediately prior to the Appointed Date

“Transferred Liabilities 2" inciudes

(1) the Liabihties wluch relate to or atise out of the activities or operations of Demerged
Undertaking 2,
(11) the specific foans or borrowmgs raised, mncuried and utihzed solely for the activities or

operations of Demerged Undertahing 2.

(i} habilities pertaining to the Demerged Undertaking 2 together with the secunity mnterest in
respect of such liabilities,

(1v) in cases other than those referred o 1 Clauses (1). (1) or (11¢) of this definttion, so much of
the amounts of general or muitpurpose borrowngs, If any, of the Demerged Company, as
stand in the same proportion which the value of the net cument assets transferred to
Resulting Company 2 pursuant to this Scheme bear to the total value of the net current
assets of the Demerged Company immediately prior to the Appointed Date

INTERPRETATION

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context
or meaning thereof, have the same meaning ascribed to them under the Act, the SEBI Scheme
Circular, the Securities Contracts (Regulation) Act, 1956, the IT Act, the Depositories Act, 1996
and other Applicable Laws, rules, regulations bye laws, as the case may be. including any statutory
modifications or re-enactment thereof from time to time

In this Scheme, unless the context otherwise requires
words denoting singular shall mclude plural and vice versa,

headings and bold type face are only for convemence and shall be 1gnored for the purposes of
uerpretation,

references to the word “include” or "including” shall be construed without himtation,

a reference to an article, clause, section. paragraph, schedule is, unless mdicated to the contrary, a
reference to an article, clause, section, paragiaph or schedule of this Scheme,

references to dates and times shall be construed to be references to Indian dates and times,

reference to a document includes an amendinent or supplement to. o1 replacement or novation of
that document.

reference to any law o1 legslation o1 1egulation shall include amendment(s) circular(s),
notification(s). clarificanion(s) o1 supplement(s) to. o1 replacement ot amendment of that law o
lemisiation or regulation.
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word(s) and expression(s) elsewhere defined m the Scheme will have the meaning(s) respectively
ascribed to them. and

references to a Person mclude any individual. firm, body corporate (whether mcorporated).
government, state or agency of a state or any joint venture, asseciation. partnershup, imited hability
partnership, works council or employee representatives’ body {whether or not having separate legal

personality)
PATE OF TAKING EFFECT AND OPERATIVE DATE:

The Scheme shall be effective from the Appomted Date but shall be operative from the Effective
Date

SHARE CAPITAL

The share capstal of the Demerged Company as on February 11. 2024, 1s as under

Details Amount (Rs.)

Authorised Share Capital

39,38.50,000 (Thirty Nine Crores Thirty Eight Lakhs And Fifty Thousand)|  3,93.85.00,000
equity shares of Rs 10/- (Indian Rupees Ten only) each

TOTAL 3,93,85,00,000

Issued & Subscribed Share Capital

14,84,78,320 (Fourteen Crores Eighty Four Lakhs Seventy Eight Thousand 1.48.47.83.200)
Thiee Hundred and Twenty) equity shares of Rs 10/- (Indian Rupees Ten
only) each

Paid Up Share Capital

14,84,78,320 (Fourteen Crores Eaghty Four Lakhs Seventy Eight Thousand 1,48,47.83,200
Three Hundred and Twenty) equity shares of Rs 10/- (Indian Rupees Ten
only)each

The Dewerged Company has been authorised to grant up 1o 36,350,000 (Thirty Six Lakhs aad Fifty
Thouscnd), restricted stack units 1o its employees pursuani to the OSOP 2020 Of this, as on
February 11, 2024, 7,06,443 (Seven lakh Six Thousand Fowr Hundred Forty Three) restriced stock
wints have been exercised, and the remammg 29,443,357 (Twenty Niae Lakhs Forty Three Thowsand
Frve Hundred and Fifty Seven) restricted stock unuts are yet to be granted und/ or exercrved The
restricted stack unis yet to be granted and/ or exercised may get exercised before the Effective
Date resulting i an increase ur the number of equily shares and issuwed, subscribed and pard-up
she e caputal of the Denerged Company from tume to tuae  The total mumber of equuty shares that
can be ssued uader the OSOP 2020 upon exercise of such 29,43,537 (Twenty Nme Lakhs Foity
Thi ee Thousand Five Hundred and Fifty Seven) restricted stock waus, shall not exceed 29,43,557
(Twenty Nme Lakhs Forty Three Thousand Frve Hundred and Fifty Seven) equity shares, te,
1 98% (one decmal pomnt nine exght per cent) of the 1ssued, subscribed and pard-up share capual
of the Demerged Colapany as on February 11, 2024 For avordance of doubt, it 1s clarified that
any varwation i the wsued, subscribed and pard-up share capital of the Dewerged Company. on
accaunt of exercise of the aforementioned aufstandimg restricted stock uans gramted to the
emplayees pursuenit to the OSOP 2020 before the Effective Date will not wart ant any change
the Share Eatifement Ranio I and/ or Share Entitlement Ratio 2

22 Tor o

P

ST L T Taginde SOl ons st -t Bluser ny

=5 no Unl eed Hignate - e =




4.2 The share capital of Resulting Company | as on February 11. 2024 1s as under

Details Amount (Rs.)

10,00.000

Authorised Share Capital

1,00,000 (One Lakh) equity shares of Rs 10/- {Indian Rupees Ten only) each

TOTAL 10,00,000
Issued & Subscribed Share Capital

10,000 (Ten Thousand) equity shares of Rs 104 (Indian Rupees Ten only) 1,00.000
each

Paid Up Share Capital

10,000 (Ten Thoueand) equity shares of Rs 10/- (Indian Rupees Fen only) 1,00.000

each
4.3 The share capital of Resulting Company 2 as on February |1, 2024 15 as under
Details Anqu
Authorised Share Capital ‘
1,00,000 (One Lakh) equity shares of Rs 10~ {Indian Rupees Ten only) cach 10,00.000
TOTAL 10,00,000

Issued & Subscribed Share Capital

10,000 (Ten Thousand) equity shares of Rs 10/- {Indian Rupees Ten only) 1,00,000
each

Paid Up Share Capital

10,000 (Ten Thousand) equity shares of Rs 10/~ {(Indian Rupees Ten only) 1,00.000
each

PART 11

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1 FROM THE DEMERGED
COMPANY TO RESULTING COMPANY 1

5. TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1

Upon the Scheme becoming effective and with effect from the Appomnted Date, Demerged
Undertaking 1 shall, in accordance with Section 2{19AA) of the IT Act and pursuant to Sections
230 to 232 and other apphcable provisions of the Act, and pursuant to the Sancuen Order, without
any further act, mstrument or deed, be demerged from the Demerged Company and stand
transferred to and vested in or be deemed to be transferred to and vested in Resulting Company |
as a going concern in the manner set out below

6. TRANSFER OF ASSETS

6.1 Upon coming mto effect of this Scheme and with effect fiom the Appouwted Date. and subject 1o
this Scheme m relatian to the mode of transfer and vesnng of Demerged Undertaking 1 and the
applicable provisians of the Act, Demerged Undertaking 1 shatt without any further act instrument
ol deed. be demerged from the Demerged Company and shall stand transfenied to and vested n
and/or be deemed to honve been demer ged and siand tansferied 10 and vested s Resvlung Compam
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provisions of this SCheme M IIaloN W EILHIVIANGS @i taruun ve e e o om =
mstitutions, pursuant to Sections 230 to 232 of the Act and all other applicable provisions, if any,
of the Act and 1n accordance with the provisions of Sectton 2(19AA) of the IT Act

6.2 Without prejudice to the generality of Clause 5 and Clause 6 1. upon commg :to effect of this
Scheme and on and from the Appomnted Date

621 Demerged Undertakmg 1 mcluding all its assets, properties, investments, shareholding interests m
other compantes, claims, title, interest, assets of whatsoever nature such as licenses and all other
rights, title, mterest, Contracts ot powers of every kind, nature and description of what so ever
nature and where 50 ever situated shall, pursuant to Sections 230 to 232 and other applicable
provisions, 1f any, of the Act, and pursuant to the Sanction Order and without further act or deed or
Instrument, but subject to the Encumbrances affecting the same as on the Appointed Date, be and
stand transferred to and vested tn Resulting Company | as a gomg concemn

622 With respect to the assets forming part of Demerged Undertaking | that are movable i nature or
are otherwise capable of being transferred by manual delivery or by paying over or endorsement
and/ar delivery, including but not limited to shares, marketable mstruments and other marketable
securities, cash and cash balances, units of mutual funds, the same may be so transferred pursuant
to Sections 230-232 of the Act or be deemed to be transferred by delivery or possession or by
endorsement and delivery by the Demcrged Company without any further act or execution of an
mstrument with the ntent of vesting such assets with Resulting Company | and shall become the
property and assets of Resulting Company 1 as an integral part of Demerged Undertaking 1 subject
to the provisions of this Scheme in relation to Encumbrances m favour of banks and / or financial
nstitutions

623 Without prejudice to the generabty of the aforesaid, Demerged Undertakimg 1, including all
trmmovable property forming part thereof, whether or not mcluded n the books of the Demerged
Company, whether freehold or feasehold or heensed properties (including but not imited to land,
buildings, sites and immovable properties and any other document of title, rights, interest, right of
way and easements i1 relation thereto) of Demerged Undertaking | shall stand transferred to and
be vested m Resulting Company 1 or be deemed to be transferred to and be vested n Resulting
Company 1 automattcally without any act or deed to be done or executed by the Demerged
Company and/or Resulung Company | All lease or license or rent agreements pertammg to
Demerged Undertaking |, entered into by the Demerged Company with various landlords. owners
and Jessors m gonnection with the use of the assets of the Demerged Company, together with
security deposits, shall stand automatically transferred in favour of Resulting Company 1 on the
same terms and conditions, without any further act, mstrument or deed Resulting Company 1 shall
coltinue 1O pay rent amounts as provided for in such agreements and shall comply with the other
terms, conditions and covenants thereunder and shall also be entitled to refund of security deposits
paid under such agreements by the Demerged Company For the purpose of giving effect to the
vesting ot der passed under Sections 230 to 232 of the Act in respect of this Scheme, Resulting
Company | shalf be entitled to exercise all nghts and privileges and be liable to pay all Taxes and
charges and fulfill all its obligations 1n relation to or applicable to all such immovable properties,
including mutation and/or substitution of the ownership or the title to, or interest in the immovable
properties which shall be made and duly recorded by the Appropriate Authonty(ies) n favour of
Resuiting Company 1 pursuant to the Sanction Order and upon the effectiveness of this Scheme in
accordance with the terms hereof without any further act or deed to be done or executed by the
Demerged Company and / or Resulung Company | 1t is clarified that Resulting Company 1 shall
be entitled to engage in such correspondence and make such representations, as may be necessary
for the purposes of the aforesaid mutation and/or substitution

624 Notwithstanding any provision to the contrary, from the Effective Date and untl the owned
property, leasehold property and related rights thereto, license/right to use the immovable property.
tenancy rights, liberties and special status of Demerged Undertaking | are transferred, vested,
recorded effected and / or perfected, in the records of the Appropriate Authority, m favour of
Resulting Company 1, Resulting Company 1 s deemed to be authonsed to carry on businesses
under the relevant agreement, deed, lease and/or license, as the case may be
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6.3

6.4

6.5

6.6

6.7

With respect to the movable assets of Demerged Undertahing | other than those referred to 1n
Clause 62 2. including but not houted to sundry debts, actionable clamms, earnest monies,
reccivables. bills. credits. loans. advances and deposits with any Appropriate Authorities or any
other bodies and / or customers or any other Person, if any, formemg part of Demerged Undertaking
1. whether recoverable m cash or in hind or for value to be recewved, bank balances, etc . and
whether or not the same 1s held in the name of the Demerged Company, the same shall, without
any further act, mstrument or deed. be transferred to and vested in and / or be deemed o be
transferred to and vested 11 Resulting Company | on the Appomnted Date pursuant to Sections 230
to 232 of the Act to the end and intent that the nght of the Demerged Company 10 recover or realtize
the same stands transferred to Resulting Company 1, and that appropriate enines shall be passed in
thetr respective books to record the aforesard change, without any requirement for notice or other
ntunation to such debtors. depositors or Persons as the case may be Resulting Company | may. at
its sole discretton but without being obliged. give notice 1n such form as 1t may deem fit and proper,
to such Person, as the case may be, that the said debt, receivable, bitl, credit, loan, advance or
deposit stands transferred to and vested in Resulting Company | and be paid or made good or held
on account of Resulting Company 1 as the Peison entitted thereto

All Intellectual Properts and nghts thereto of the Demerged Company, whether registered or
vnregistered, along with all rights of commercial nature includmg attached goodwill, tle, mterest,
and allt other interests relating to the goods or services bemng dealt with by the Demerged Company
i relation to Demerged Undertakmg 1 shall be transferred to, and vest m, Resulung Company 1

All assets, estate, rights, title, nterest and authonities acquired by the Demerged Company on or
after the Appointed Date and prior tn the Effective Date forming part of Demerged Undertaking 1
shall also stand transterred o and vested or be deemed to have been rransferred to or vested wn
Resulung Company | upon the commg nto effect of this Scheme without any further act.
imstrument or deed

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting
of Demerged Undertaking | occurs by virtue of this Scheme. Resulting Company 1 may, at any
time on or after the Effecuive Date, i accordance with the provisions hereof or f so requured under
any Appheable Law or otherwise, tahe such actions and execute such deeds (including deeds of
adherence), confirmations. other writings or tripartite arrangements with any party to any Contract
or arrangement to which the Demerged Company 15 a party or any writings as may be necessary in
order to give formal effect to this Scheme Resulting Company 1 shail. under the provisions of thes
Scheme, be deemed to be authonsed to execute any such wnitings on behalf of the Demerged
Company to carry out or perform all such tormahties or campliances referred to above on the part
of the Demerged Company

Upon the Effective Date and with effect from the Appointed Date, n relation to assets, if any,
which require separate documents for vesting i Resulting Company 1, or which the Demerged
Company and/or Resulting Company | otherwise desire 10 be vested separately, the Demerged
Company and Resulung Company 1 may execute such deeds, documents or such other instruments,
if any, as may be mutually agreed

In so far as the vartous mcentives, Tax exemptions and benefits, Tax credits, subsidies, grants,
spectal status and other benefits or privileges enjoyed, granted by any Appropriate Authonty, or
availed of by the Demerged Company. n relation to or in conneetion with Demerged Undertahing
1 as on the Appomnted Date are concerned, including income tax deductions recognitions and
exemptions. the same shall, without any further act or deed, vest with and be available to Resulimg
Company | on the same terms and conditions on and from the Appointed Date

Without prejudice to the other provisions of this Scheme, with respect to the investments made by
the Demerged Company tn shares, stochs, bonds, warrants, units of mutual funds or any other
marketable secunities, shareholdimg interests in other companies, whether quoted or unquoted, by
whatever name called, forming part of Demerged Undertaking 1. the same shall, without any further
act anstrument or deed upon the Fffecine Daie and with effect fromn the Appomied Date. be
nansferred to and vested mand / or be deemed to be transferred to and vested 10 Resulting Company
1 on the Appomted Date pursuant 10 Sections 230 to 232 of the Act

b s hereby clanfied that m case ol amy refunds, benefits mcentives, grants subsidies etc n
refation to or 1 connection with Demerged Undertaking 1 the Demerged Company shatl if so
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6.8

6.9

6.10

7.1

7.2

requsied by Resulting Company 1, ssue notices m such form as Resulting Company 1 may deem
fit and proper stating that pursuant to the Sanction Order under Sections 230 to 232 of the Act the
relevant 1efund, benefit, incentive, grant, subsidies, be patd or made good o1 held on account of
Resulting Company 1, as the Person entitled thereto, to the end and mtent that the rght of the
Demerged Company to recover or reahize the same, stands transferred to Resulting Company 1 and
that appropriate entries should be passed n their respective books to record the aforesaid changes

Any claims due to the Demerged Company from its customers or otherwise and which have not
been 1eceived by the Demerged Company as on the date immedrately preceding the Appointed
Date as the case may be, in relation 1o or in connection with Demerged Undertahing ). shall also
belong 1o and be received by Resutung Company 1

On and from the Effective Date and thereafter, Resulting Company 1 shal] be entitled to operate all
bank accounts of the Demerged Company, which are bemg operated exclusively m rclation o or
m connection with Demerged Undertaking |, and realize all momes and complete and enforce all
pending Contracts and transactions and to accept stock returns and 1ssue credit notes 1n respect of
the Demerged Company, i relation ta or in connectton with Demerged Undertaking 1 in the name
of Resulting Company 1 in so far as may be necessary unti! the transfer of rnghts and obligations
of Demerged Undertaking | to Resulting Company | under this Scheme have been formally given
effect to under such Contracts and transactions

For avoidance of doubt and without prejudice to the generality of the apphicable provisions of the
Scheme, it 15 clarified that with effect from the Effective Date and till such time that the name of
the bank accounts of the Demerged Company, i relation to or i connection with Demerged
Undertaking 1, have been replaced with that of Resulting Company 1, Resulting Company 1 shall
be enuitled to operate the bank accounts of the Demerged Company, in relation to or in connection
with the Demerged Undertaking 1, m the name of the Demerged Company in so far as may be
necessary All cheques and other negotiable mstruments, electronic fund transfers (such as NEFT
RTGS, etc ) and payment orders recetved or presented for encashment which are 1n the name of the
Demerged Company, n relation to or in connection wiith Demerged Undertaking 1, aftel the
Appoited Date shall be accepted by the bankers of Resulting Company 1 and credited to the
account of Resulting Company |, if presented by Resulting Company 1 Resulting Company 1 shall
be allowed 1o maintam bank accounts in the name of the Demerged Company for such time as may
be determined to be necessary by Resulting Company | for presentation and deposition of cheques
and pay orders that have been 1ssued in the name of the Demerged Company, m relation to or
connection with Demerged Undertaking 1. It 1s hereby expressly clarified that any Legal
Proceedings by or against the Demerged Company, tn relation to or in connection with Demerged
Undertaking 1, in refation to the cheques and other negotiable instruments, payment orders received
or presented for encashment which are in the name of the Demerged Company shall be wsttuted,
or as the case may be, continued by or agamst Resulting Company | after the Effective Date

TRANSFER OF LIABILITIES AND ENCUMBRANCES

Upon coming mio effect of this Scheme and with effect from the Appomnted Date, all the
Transferred Liabthties | as on the Appomted Date shall, without any further act or deed be and
stand transferred to and be deemed to be transferred to Resuiting Company 1 to the extent that they
are outstandimg as on the Effective Date and shali thereupon become on and from the Apponted
Date (or n case of any Transferred Liabidities | incurred on & date on or after the Appomted Date,
with effect from such date), the habilities of Resulting Company 1, along with any charge,
Encumbrance, hien, security, relating thereto, on the same terms and conditions as were applicable
to the Demerged Company and Resulting Company | shall meet, discharge and satisfy the same to
the exclusion of the Demerged Company such that the Demerged Company shall in no event be
responsible or hiable 1 relation to any such Transferred Liabilities |

Upon the Effective Date, the borrowmg limits of Resulting Company | i terms of Section
1801 <) of the Act, shall. without any requitement of any further act or deed. stand enhanced by
an amount being the aggregate borrowings forming part of the Transferred Liabihities | which are
bewng transferred to Resulting Company | pursuant to this Schetne and Resulting Company 1 shatl
not be requared to pass any separate resolution i this 1egard Such himnts shall be imciemental to
the enxisting borrowimg limits of Resulting Company 1
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7.3 Where any of the Tiansterred Liabihities 1 have been partially or fully discharged by the Demerged
Company after the Appouted Date and prior to the Effective Date, such discharge shall be deeimed
to have been for and on account of Resulung Company !, and all liabilities and obligations incurred
by the Demerged C ompany for the operations of Demerged Undertaking | which form a part of the
Demnerged Company after the Appointed Date and prior to the Effective Date shall be deemed to
have been incurred for and on behalf of Resulting Company 1. and to the extent they are outstanding
on the Effective Date, shall atso without any further act or deed be and stand transferred to Resulting
Company 1 and shall become the liabihties and obligations of Resulting Company 1 It shall not
be necessary to obtain the consent of any third party or other Person who 15 a party to any Cont:act
or arrangement by virtue of which sueh debts, obligations, duties and liabilittes have arisen i order
to give effect to this Clause 7

7.4 Upon the coming mto effeet of this Seheme and with effect from the Appointed Date, save as agreed
i writing between the Demerged Company and Resuiting Company 1 (1) the Demerged Company
alone shall be lable to perform all obligations in respect of all debts, labilities, duties and
obligations pertaining 1o the Remaining Undenaking, and Resulung Company | shall not have any
obligations in respect of the debts, liabthties, duties and obligations of the Remaing Undertahing
or the Demerged Undertahing 2, and {11) Resulting Company 1 alone shall be liable to perform all
obligations 1n respect of Transferred Liabtlities 1, which have been transferred to 1t in terms of this
Scheme, and the Demerged Company shall not have any obligations m respect of such Transferred
Liabihities 1

7.3 The mterests of all the unsecured creditors of the Demerged Company in comnection with
Demerged Undertahing ! and of Resulting Company | remain unaffected by this Scheme as the
assets of Resulting Company | upon the effeetiveness of the Scheme will be more than the
Transferred Liabilities | and as sueh sufficient to discharge such Transferred Liabalities 1

7.0 The vestng of Demetged Undertahing | as aforcsad. shall be subject to the enisting
Encumbrances, if any. subsisting i relation to any [ransferred Liabilities 1, provided however,
any reference 1n any secuiity documents or arnangements to whieh the Demerged Company s a
party, wherein the assets of the Demerged Undertaking 1 have been or are offered or agreed to be
offered as security for any financial assistance or obligations, shall be construed as a reference to
only the assets pertaining to Demerged Undertaking 1 as are vested in Resultmg Company i as per
the provisions of this Scheme, to the end and mtent that any such Encumbrance shall not extend or
be deemed 1o extend to any of the other assets of the Demerged Company or any of the other assets
of Resulting Campany { Provided further, that the Encumbranees (if any subsisting) over and n
respect of the asscts or any part thereof of Resulting Company | shall continue with respect 1o such
assets or part thereof and the provisions of this Scheme shall not operate to enlarge such
Encumbranees If any of the assets comprised in Demerged Undertaking 1 which are transferred to
Resulting Company i pursuant to the provisions of this Scheme have not been Eneumbered n
respect of the Transferred Liabitities 1, such assets shall remain unencumbered and the existing
Eneumbrances referred to above shall not be extended to and shall not operate over such assets
For the avoirdance of doubt, it 1s hereby clarfied that n so far as the assets comprnising the
Remaining Undertaking are concemed, the Encumbrance, if any, over such assets retating to the
Transferred Liabilities [, without any further act, instrument or deed being required, be released
and discharged from the obligations and Encumbrances relating to the same Further, in so far as
the assets comprised in Demerged Undertaking 1 are concerned, the Encumbrance over such assets
relating to any loans, borrowings or other debts which are not transferred to Resulting Company 1,
pursuant to the provisions of this Scheme and which shall continue with the Demerged Company,
shail without any further aet or deed be released from sueh Enewmbrance and shall no longer be
available as security 1n relation to such habilities

7.7 If any Encumbrance of the Demerged Company for the operations of Demerged Undertaking 1
extsts as on the Appointed Date, but has been partially or fully released thereafter by the Demerged
Company on or after the Appointed Date but prior to the Effective Date, such release shall be
deemed to be for and on account of Resulting Company | upon the coming into effect of the Scheme
and all Cncumbrances meurred by the Demerged Company for the operatons of Demerged
Undertahing ! on ot after the Appointed Date and prior to the Fffective Date shali he deemed to
have been meurred tor and on behalf of Resulting Company 1. and such Encumbrances shail et
attach tv any praperty of the Demerged Company
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7.8

7.9

7.11

8.1

8.2

8.3

Subject to the other provisions of tis Scheme, 1n so far as the assets forming part of Demerged
Undertaking 1 are concerned the Encumbrances over such assets, 1o the extent they relate to any
loans or borrowings or debentures or other debt or debt securiiies of the Demerged Company
pertaining to the Remammg Undertaking or the Demerged Undertaking 2 shall, as and fiom the
Effective Date, without any further act, instrument or deed be teleased and discharged fiom the
same and shall no longer be available as Encumbrances n relation to ltabihues of the Demerged
Company pertaining to the Remaining Undertaking or the Demerged Undertaking 2 which are not
transferred to Resulting Company 1 pursuant to the provisions of this Scheme

In so far as the existing Encumbrances i respeet of the loans and other Tabilities relating to the
Remaining Undertaking or Demerged Undertaking 2 are concemed, such Encumbrances shall,
without any further act, instrument or deed be continued with the Denterged Company or Resulting
Company 2 (as the ease may be) only on the assets relating to the Remammg Undertaking or the
Demerged Undertaking 2, and the assets forming part of Demerged Undertaking 1 shail stand
released therefrom

Without any prejudice to the foregong Clauses, the Demerged Company and Resulting Company
1 shall enter into and execute such deeds, instruments, documents and / or writings and do all such
acts as may be required, mcluding obtamning neeessary consents, filing of necessary particulars and/
or modificanton(s} of charge, with the Registrar of Companies to give formal effect to the foregoing
Clauses, 1f required

Any reference 1 any security documents or arrangements (1o which the Demerged Company ts a
party} to the Demerged Company and its assets and properties, which refate to Demerged
Undertaking 1, shall be construed as a reference to Resulting Company | and the assets and
properties of the Deimerged Company transferred to Resulting Company | by virtue of the Scheme
The provisions of this Clause 7 11 shall operate notwithstanding anything to the contrary contaned
m any tnstrument, deed or writing or the terms of sanetton or 1ssue of any secunity decument, atl of
which mstruments, deeds or writings shall stand modified and/ or suspended by the foregomng
provistons

TAXATION MATTERS

Any Tax liabilities under any law pertaining to Taxes to the extent not provided for or covered by
the Tax provision in the Demerged Company’s accounts, i relation to or in connection with
Demerged Undertaking 1, made as on the date unmed:ately preceding the Appointed Date shall be
transferred to Resulting Company | Any surplus i the provision for Taxation / duties / levies /
accounts as on the date immediately preceding the Appomted Date in relation to Demerged
Undertaking 1 will alse be transferred to the aceount of and belong to Resulting Company | The
Boards of the Demerged Company and Resulting Company 1 shall be empowered to detertnine tf
any specific Tax habihty or any Tax proceeding relates to Demerged Undertaking 1 and whether
the same would be transferred to Resulting Company |

The benefits and prtvileges avatlable to the shareholders of the Demerged Company by virtue of
their shareholding in the Demerged Company, meluding on account of being a listed company
under the provisions of the IT Act shall continue to be available to the shareholders of the Demerged
Company post the effectiveness of the Scheme including those specifically conferred under the
respective provistons of the IT Act, allocation of cost of acquisition of shares between the
Demerged Company and Resulting Company | mcluding grand fathering benefit for the purposes
of Section 112A of the 1T Act read with Section 55(2)(ac) of the IT Act, pertod of holdirg or any
other deduetion or concession available or conferred by the IT Act or admnistrative or judicial
proncunceimnents

Taxes, 1f any, pawd or payable by the Demerged Company after the Effeective Date and speeifically
pertaiming to Demerged Undertaking 1 shall be treated as paid or payable by Resulting Company |
and Resulting Company 1 shall be entitled to claim the eredit, refund or adjustment for the same,
as may be applicable |lowever, to avoid administrative and procedural difficulties. the Demerged
Company and Resulimg Company | may decide to discharge such obligations by either paity acting
m the representatine capacity for and on behalt of the ather and necessary acecounting and book
effeets may be given for such transactions
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8.4 Upon the Effective Date, any Tax deposited certificates 1ssued or 1etums filed by the Demerged
Company relating to the Demerged ndertaking 1 shall continue to hold good as 1f such amounts
wete depostied, certificates were 1ssued and rctutns wete filed by Resulting Company |

8.5 With effect from the Appomted Date. all deductions otherwise admissible to the Demetged
Company mcluding without limutation deduction admissible on actual payments or on deduction
of appropriate Taxes or on payment of Tax deducted at source (ncluding, but not mited to, claim
for sum prescnibed under Section 43B, Section 40, Section 35DD and Section 948 of the IT Act),
claim for deduction of provisions wnitten back by the Demerged Company previously disallowed
under the IT Act in the hands of the Demerged Company, claim for debt or part of debt written off
under Section 36(1)(ve:) read with Section 36(2) of the 1T Act, where such debt or part of the debt
was offered to Tax by the Demerged Company, and claim for any deferred payments shall be
eligible for deduction to Resultmg Company 1 in the same manner and to the same extent as would
have been enjoyed, availed or utilised by the Demnerged Company

8.6 Without prejudice to the above, with effect from the Apponted Date, Resulting Coimpany | shall
exclude items such as provisions, reversals, eic, for which no deduction or Tax benefit has been
claimed by the Demerged Company prior to the Appomted Date

8.7 Without prejudice 1o the generality of the above, various incentives, Tax exemptions and benefits,
Tax credits, subsidies, giants. special status and other benefits o1 privileges enjoyed, granted by
any Appropriate Authonty ot availed of by the Demerged Company, 1n relation to or m connection
with Demerged Undertaking 1 as on the Appointed Date shall without any further act or deed vest
with and be available to Resultng Company | on the same tetms and conditions on and from the
Appomted Date. If the Demerged Company is entitled to any uautilised credtts or benefits under
the state or central fiscal / mvestment incentive schemes and policies or concessions relating to the
Demerged Undertaking | under any Tax Law or Applicable Law, Resulting Company | shall be
entitled, as an ntegral part of the Scheme to claim such benefit or mcentives or unutthsed credits
as the case may be without any specific approval or permission Without prejudice to the generality
of the foregoing, i respect of unutibsed mput credits of goods and service tax of the Demerged
Company, the portion which will be attnibuted to the Demerged Undertaking 1 and be transferred
to Resulting Company | shall be determmed by the Board of the Demerged Company in accordance
with the Applicable Law

8.8 Any actions taken by the Demerged Company to comply with Tax Laws (including payment of
Taxes, maintenance of records, payments. returns, Tax filmgs, etc ) m respect of Demerged
Undertaking 1 on and from the Appointed Date upto the Effective Date shall be considered as
adequate compliance by the Demerged Company with such requirements under Tax Laws and such
actions shall be deemed io constrtute adequate compliance by Resulting Company | with the
relevant obligations under such Tax Laws

8.9 Upon the Scheme becoming effective, the Demerged Company and Resulting Company 1 shall
have the night to revise theswr respective financial statements and returns along with prescribed
forms, filings and annexures under the Tax Laws, and to claim refunds and/or credit for Taxes paid
(including tax deducted at source, wealth tas etc )} and for matters incidental thereto, if required to
give effect to this Scheme

8.10  Any refunds or credits, under the Tax Laws or other Applicable Laws/regulations dealing with
Taxes / duties / levies due to Demerged Company relating to Demerged Undertaking 1 consequent
to the assessment made on Demerged Company (1ncluding any refund for which no credit is taken
w1 the accounts of the Demerged Company) as on the date imnediately preceding the Appomted
Date shall also belong to and be received by Resulting Company | upon this Scheme becoming
effective If any refund is received by the Demerged Company i relation to Demerged Undertaking
1, the Demerged Company shall transfer the same to Resulting Company 1 and appropuiate entries
shall be passed in the respective books of the Demerged Company and Resulting Company 1 to
record 11, and the Appiopriate Authorities shall be bound to transfer to the account of and give
credit for the same to Resulting Company | upon the Scheme become effective and upon relevant
proof and decuments bemg provided to the said Approprate Authorities

8.11  The Tax payments (mcluding but not limited to mcome tav, service tav, GST faws, excise duty.
central sales tax applhicable state value added tax. etc ) whether by way of tax deducted at source.
advance tax or otherwise howsoever., by the Demerped Company refating 10 Demerged
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8.12

8.13

8.14

8.15

8.16

8.17

9.1

Undertahing | after the Appomnted Date upto Effective Date, shall be deemed to be paid by
Resulting Company 1 and shall, in all proceedings, be dealt with accordingly

Further, any tax deducted at source by Demerged Company with Lespect to Denmerged Undertaking
1 on transactions with Resultng Company 1, tf any (from Apponted Date to Effective Date) shall
be deemed to be advance tax paid by Resulting Company | and shall. in all proceedings, be dealt
with accordingly

Upon the Scheme coming into effect, any obhigation of tax at source on any payment made by or
to be made by the Demerged Company relating to Demeiged Undertaking | shall be made or
deemed to have been made and duly complied wath by Resulting Company |

All the eapenses meurred by the Demerged Company and Resulting Company 1 m refation to the
demerger of Demerged Undertaking 1, ineluding stamp duty expenses, tf any, shall be allowed as
deduetion to the Demerged Company and Resulting Company | 1n accordance with Section 350D
of the IT Actover a peniod of 5 (five) years begmning with the previous year m which this Secheme
becomes effective

Upon the Effective Date, all demands, elaims, show eause notiees. sults. actions, admintstrative
proceedings, tribunal proeeedings, Taxes and other related disputes resolution proceedings of
whatsoever nature (ineluding proceedings under the applicable GST law. however, excluding any
proceedings under the provistons of the IT Act), by or against the Demerged Company, pending on
the Effective Date 1efating to the Demerged Undertaking 1 shall not abate or be discontinued or be
1n any way prejudicially affeeted by reason of this Scheme or by anything contamed tn this Seheme
but shall be continued and be enforced by or agamst Resulting Company | with effect from the
Effective Date m the same manner and to the extent as would or might have been continued and
enforced by or agawmst the Demerged Company Resulting Company 1 shall be substituted in place
of the Demerged Company or added as parly to such prosccute or defend ali such proceedings at
its own cost, 1n cooperation with the Demerged Company and the hability of the Demerged
Company shall stand nullified The Demerged Company shall in no event be responsible or hable
n relation to any such legat or other proceedings 1n relation to the Demerged Undertaking |

Resulting Company 1 undertakes to have all Taxes and other proceedings (inciuding proceedings
under the applicable GST law, however, excluding any proeeedings under the IT Aet) imuiated by
or agamst the Demerged Company referred to in Clause 8 15 shall transferred to 1ts name as soon
as 1s reasonably practicable after the Effective Date and to have the same eontinued, prosecuted
and enforced by o1 against the Demerged Company to the exeluston of Resulting Company 1 on
prionty Both, the Demerged Company and Resulting Company | shall make ielevant applications
and take all steps as may be required in this regard

Notwithstanding anything contammed heremabove, if at any time after the Effective Date, the
Demerged Company 1s in receipt of any demand, claim, notice and / or 15 impleaded as a party in
any proceedings before any Appropriate Authority, in each case i relation to the Demerged
Undertaking |, the Demerged Company shall, tn view of the transfer and vesting of the Demerged
Undertaking | pursuant to this Scheme, take all sueh steps in the proceedings before the
Appropriate Authority to replace the Demerged Company with Resulting Company i However, if
the Demerged Company s unable to get Resulting Company | replaced i its place m such
proceedings, the Demerged Company shall defend the same or deal with such demand in
aecordance with the advice of the Board of Resulting Company | and such cost shall be borne by
Resuiting Company | and the fatter shall reimburse the Demerged Company all liabihities and
obligations incurred by the Demerged Company in respect thereof

PERMITS, CONSENTS AND LICENSES

All the heenses, Permuts, quotas, approvals. mcentives, subsidies, rights, claims, leases, tenancy
rights, liberties, allotments, insurance cover. clearances. authormies, privileges, affiliations,
casements. rehabilitation schemes, special status and other benefits or prvileges enjoyed o
conferied upon o held or availed of by and all rights and benefits that have accrued to the
Demerged Company, 1n relation to or i connection with Demerged Undertahing 1. pursuant to
Sectrons 230 to 232 of the Act. shall without any further act. mstrument or deed, be nansferred to
and vest in or be deemed to have bcen transferred to and vested m and be available to Resulting
Company 1 so as to become as and from the Appointed Date, the estates. asscts. rights. titte
mterests and authonties of Resulting Company 1 and shall remain vahd. effective and enforceable
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on the same terms and conditions to the extent permissible in Applieable Law and the eoncerned
lieensors and grantors of sueh approsvals. clearances, permissions, ete  shall endorse wherc
necessary, and record. 1n accordance with Apphicable Law. Resulung Company 1 on such
approvals, clearances. permissions ete 5o as o facilitate the transfer and vesting of Demerged
Undertaking 1 m Resulong Company 1 and continuation of operations formng part of Demerged
Undertaking | 1 Resulting Company 1 without hindrance and that such approvals, clearances and
perintssions ete shall remain in full force and effect i favour of or against Resulting Company 1.
as the case may be, Resulting Company 1 shall be bound by the terms thereof, the obhigations and
duties thereunder, and the rights and benefits under the same shall be avarlable to Resulung
Company | and may be enforced as fully and effectually as if, instead of the Demerged Company,
Resuiting Company | had been a party or recipient or beneficiary or obligee thereto The Demerged
Company and Resulting Company | may execite necessary docimenitation to give effect o the
foregoing, where required

9.2 For the avordance of doubt and without prejudice to the generality of the foregoing, 1t 1s clanfied
that upon the coming 1mto effect of this Scheme, all consents, permissions, pre-quahifications,
licenses, certificates clearances. authortties, powers of attorney given by, 1ssued to or executed i
favour of the Demerged Company in relation to Demerged Undertahing L. mcluding by any
Appropriate Authority including the benefits of any applications made for any of the foregoing
shall, subject to Appleable Law, stand transferred to Resulting Company 1 as o the same were
ongmally given by. 1ssued to or executed n favour of Resulting Company 1, and Resulting
Company | shalt be bound by the terms thereof. the obhigations and duties thereunder, and the
rights and benefits under the same shall be available to Resulting Company | Resulting Company
1 shall mahe necessary applications / file relevant forms to any Appropriate Authority as may be
necessary 1n this behalf

9.3 Upon this Scheme beng effective. the past track record of the Demerged Company relating to
Demerged Undertaking 1 including without lumitation, the profitabihity, experience. credentials
and market share, shall be deemed to be the track recoid of Resultig Company 1 for all commercial
and regulatory purposes including for the purposes of eligibility, standing, evaluation and
particapation of Resutung Company 1 i all exising and futere bids, tenders and Contracts of all
authorities, agencies and chients

9.4 Upon the Appointed Date and until the ticenses, Permts, quotas, approvals, ineentives, subsidies,
rights, clamms, leases, tenancy rights, iberties, rehab:litation schemes. special status are transferred,
vested, recorded, effected, and / or perfected. in the record of the Appropriate Authority. 1n favour
of Resulting Company 1. Resulting Company | 15 authonsed to carry on business in the name and
style of the Demerged Company. 1n relation to or in conneetion with Demerged Undertaking 1. and
under the relevant heense and or Perrit and/or approval, as the case may be, and Resultung
Company | shall keep a record and / or account of such transactions

10. CONTRACTS, DEEDS, ETC.

10.1  Upon coming mto effect of this Scheme and subject o the other provisions of this Scheme, alt
Contracts, deeds, bonds, sehemes, nsurance, letters of mtent, undertakings, arrangements, policics,
agreements and other mstruments, 1f any, of whatsocver nature forming part of Demerged
Undertaking | to which the Demerged Company is a party or to the benefit of which the Demerged
Company 1s eligible and which is subsisting or having effect on the Effective Date, shall without
any further aet or deed, continue i full force and effect agamst or in favour of Resulting Company
| and may be enforced by or against Resulting Company 1 as fully and effectually as if, mstead of
the Demerged Company. Resulting Company 1 had been a party thereto It shall not be necessary
to obtain the consent of any third party or other Person who 1s a party to any such Contracts, deeds,
bonds, agreeiments, schemes, arrangements and other instruments 1o give effect to this Clause 10 1
ofthe Scheme Resulting Company | may. if required. enter into appropriate agreements in relation
to such Contracts, deeds. bonds, agreements and other mstruiments as stated above

18.2  Resulting Company | may at s sole discretion enter mto and / or issue and / or execute deeds
writings or confirmattons or enter int¢ any tnipartite arrangements, confirmations or novations. to
which the Demerged Company wiil tf necessary also be party i order o gne formal effect Lo this
Seheme Resulting Company | shall be deemed Lo be authorised to execute any such deeds writings
or confirmations on behalf of the Demerged Company for Demerged Undertaking | and lo
mmplement v carry out all formalities requited 1o give effect to this Scheme
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10,3 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vestimg
of Demerged Undertaking 1 oceurs by virtue of this Scheme itself Resultng Company ! may. at
any Lime after the coming into effect of the Scheme. 1n accordance with its provisions, if so requued
under any Applicable Law or otherwisc, tahe such actions and execute such deeds (including deeds
of adherence), confirmations or other writings or arrangements with any party to any Contract or
arrangement to which the Demerged Company 15 a party, or any wyitings as may be necessary, in
order to give formal effect to this Scheme Resutting Company | shatl, under the provisions of this
Scheme, be deemed to be authorised to execute any such writings on behalf of the Demerged
Company and to carry out or perform ail such formalites or comphances referred to above on the
part of the Demerged Company 10 be carried out or performed

104 If (1) any assets {including but not ymited to any estate, rights, title, interest i or authorities relating
10 such assets) which the Demerged Company owns m retation to or i connection with Demerged
Undertakmg 1, (i1) any Lyababyties that pertain to the Demerged Company, or (1) Contracts to which
the Demerged Company 15 a party m relation to or m connection with Demerged Undertaking |
have not been transfetred to Resulting Company 1, the Demerged Company, as applicable. shall
hold such assets, Liabihities and / or Contracts, as the case may be. i trust for the benefit of
Resulting Company 1 sofar as 1t 1s permissible so to do titl the time such assets, Liabylites and /
or Contracts are duly transferred to Resulting Company 1. subject to Applicable Law The
Demerged Company and Resulting Company | shall, however. between themselves, treat each
other as 1f that all Contracss, deeds, bonds, agreements, schemes. arrangements or other instruments
of whatsoever nature 1n relation 10 Demerged Undertahing 1 had been transferred to Resultng
Company | on the Effective Date The Demerged Company shall render all necessary assistance o
and fully cooperate with, Resulting Company 1 with respect to such assets, Liabihties and / or
Contracss for the purposes of transfer to Resutting Company | Resulting Company | shail perform
or ass1st the Demerged Company in perfornimg all of the obligations under those Contracts, deeds
bonds, agreements, schemes, arrangements or other mstruments of whatsoever nature, to be
discharged after the Effective Date Notwithstanding any such mechanism or arrangement between
the Demerged Company and Resulting Company | pursuant to this Clause 10 4, the Demerged
Company shall with respect to the period after the Effective Date, (1) not be responsible for
performance of any obligations or for any habilities whatsoever ansing from or w ielation to
Demerged Undertaking t, and (11} not be entitled to any rights or to receive any benefits whatsoever
m refation to Demerged Undertaking 1 The economic, financial, technical and operational
responsibibty and all related costs and expenses (direct and ncurred), habibties and Taxes m
connection with Demerged Undertaking t, shall rest and be borne entirely and exclustvely by
Resulting Company ! after the Effective Date Resulting Company 1 shal! promptly pay, indemmify
and hold harmless the Demerged Company for and from any such costs and expenses, losses,
damages, habilities and Taxes or requirements under the Contract(s) after the Effective Date 1f
arising pursuant to the arrangement between the Demerged Company and Resulting Company |
under this Clause 10 4

1. EMPLOYEES

1.1 Upon the effectiveness of this Scheme and with effect from the Appointed Date, all the employees
of the Demerged Company who are either (1) engaged 1 or relate to Demerged Undertaking | as
on the Effective Date, or (1) jontly 1dentified by the Boards of the Demerged Company and
Resulting Company | as being necessary for the proper functioning of Demerged Undertaking 1
including its future development (“Transferred Employces 1) shall be deemed to have become
employees of Resulting Company 1 on terms and conditions which are not less favourable than
those applicable to them with reference to thewr employment n the Demerged Company. and the
hinng documents, medical records, employee appraisal history, medical records, disciplinary
action, wdentity cards of the Transferred Employees 1 shall stand transferred to Demerged
Undertaking 1, provided however, a copy ofthe said records may also be retained by the Demerged
Company, with effect from the Appointed Date or their respective joimng date, whichever 1s later,
on the basts of continuty of service and without any mterruption of service as a result of transfer
of Demerged Undertakig 1 to Resulting Company | The services of all Transferred Employees |
with the Demerged Company prior to the demerger shall be taken into account for the purposes of
all benefits to whych the Transferred Employees | may he ehgible mncluding for the purpose of
payment of any ietrenchment compensation. gratuity and ather terminal benefits and to this effect
the accumulated balances if any. standing to the credit of the Transferied Employees | m the
existing provident fund gratuity fund and superannuation funds nomemated by Resuiting Compas
1 and/or such new provident fund. gratwity fund and superannuation fund to be established and
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11.2

1.3

11.4

11.5

12.

121

122

caused to be 1ccagnized by the Appropriate Authorties, by Resuitmg Company I. or to the
government provident fund m selanion to the Transfeired Employecs 1 who ate not ehgible to
become membets of the provident fund maintained by Resulting Company |

Upon the Scheme becoming effective, msofar as the provident fund. gratwty fund, superannuation
fund or any other speeial fund or trusts. if any. ereated or existing for the benefit of the staff and
empioyees of the Demerged Company (meluding the Transferred Employees 1) are eoncemncd,
such proportion of the investments made 1 the funds and labilities which are referable to the
Transferred Employees | shall be transferred to the smular funds. if any. created by Resulting
Company 1 and shall be held for their benefit pursuant to this Seheme. or at the sote diseretion of
Resulting Company 1. mamtained as separate funds by Resuiting Company 1 1In the event thal
Resulting Company 1 does not have its own funds i respeet of any of the above mentioned funds,
Resulting Company | may, to the extent permitted by the Contraets or deeds or Applicable Law
governing these funds and subject to necessary approvals and permisstons, continue Lo eontribute
to the relevant funds of the Demerged Company, until sueh time that Resulting Company 1 ereates
its own funds or deerdes not to form its own funds, at which time the funds and the investments
and eontributions pertaining to the Transteired Employees 1 shall be transferred to the funds
created by Resuftmg Company 1 or to the eoncerned funds of relevant Appropriate Authority (sueh
as of the Employees” Provident Fund Organization) and other funds as the case may be Where
Resulting Company | dectdes not to form s own funds. and 1f certain benefits cannot be
provisioned for through the funds of 1elevant Appropriate Authority, these benefits are to be
provided in any other legally compliant manner. and the Demerged Company and Resulting
Company | shall at that ime, agree un the mode for transfer of the relevant amounts from the
appropriate funds of the Demerged Company

Further to the transfer of funds as set out 1 Clause 11 2, for all purposes whatsoever in relatton to
the admunisiration or operation of such funds or i refation 1o the obligation to make contributions
to the sard funds in accandance with the provisions thercof as per the terms provided m the
respective trust deeds 1f any, atl mghts duttes powers and obhiganions of the Demerged Company
m relation to Demcrged Undertaking 1 as on the Cffective Date i relation te such finds shail
become those of Resuiting Company | 1t 1s elanfied that the serviees of the Transferred Employees
1 of the Demerged Company forming part of Demerged Undertahing | wiil be reated as having
been continuous for the purpose of the said funds

In relation to those Transferred Employees 1 who are not covered under the provident fund trust of
Resulting Company 1 and for whom the Demerged Company 15 making contributions to the
government provident fund, Resulting Company | shall stand substituted for the Demerged
Company, for all purposes whatseever, meludmg relating to the obligation to make contributions
to the sard fund m aceordance with the provisions of such fund, bye laws, ete i respeet of such
Transferred Employees 1

In so far as the existing benefits or funds ereated by the Demerged Company for the employees of
the Demerged Company other than the Transferred Employees 1 are eoncerned, the same shall
continue and the Demerged Company shall continue to contribute to such benefits or funds
accordanee with the prosisions thereof, and such benefits or funds. if any, shall be held mrer afia
for the benefit of the employees of the Remaming Undertahing, and Resulting Company 1 shall
have no habiblity in respect thereof

RESTRICTED STOCK UNITS OF TRANSFERRED EMPLOYEES 1

Treatment of Restricted Stock Units: The restrieted stoek units available to the Transferred
Employees | shall be treated in the manner provided heremn m the Scheme, t¢ ensure that the
transactions comemplated n the Scheme do not preucdicially affect rights and benefits of
Transferred Employees 1 1n respeet of the restricted stock units

The restricted stock units granted to the Transferred Employees 1 under the QSOP 2020 shall be
treated as follaw.

(1) restiicted stach unns that vest based un individual perfermance (*Imlividuat Target RSUs
1"
(a) amy Individual Tarpget RSUs 1 that have vested in accardance with then teims as

on tffecuve Date may be exerersed unti the date that 15 3 (five) Busmess Days




prior to the Record Date, farhing wihich it shall be cancelled automatically without
any further act, deed. instiument or acknowledgement

(b) any Indwidual Target RSUs 1 that are unvested as on the Effective Date shall be
cancelfed autematically without any further act, deed. nstrument o
acknowledgement,

(1) restricted stock umits that are vested based on group performance (“Group Target RSUs
1)

(a) if the group performance target for any Group Target RSUs | has atready been met
by the Effective Date, and such Group Target RSUs 1 have vested 1n accordance
with thetr terms as on Effective Date, such Group Target RSUs 1 may be exercised
untif the date that 1s 5 (five) Business Days prior to the Record Date, failimg which
it shall be cancelled automatically without any further act, deed, mstrument or
acknowiedgement,

(b) if the group performance target for any Group 1arget RSUs 1 has been met by the
Effective Date, then ali such Group Target RSUs 1 which were to vest in the
subsequent 4 {four) quarters in accordance with the QSOP 2020 wili be accelerated
such that they may be exercised until the date that 1s 5 (five) Busimess Days prior
to the Record Date, failing which 1t shall be cancelled automatically without any
further act, deed, instrument or acknowledgement For avoidance of doubt, it 15
clarified that per the QSOP 2020. the vesting of Group Target RSUs | (where the
group performance target for the relevant financial year are met) is scheduled to
take place 1n 4 {four) quarterly instajiments,

(c) all other Group Target RSUs 1 shall be cancelled automatically without any further
act, deed, mstrument or acknowledgement

12.3  Upon the Scheme becoming effective

(1) Resulting Company | shall formulate 2 new restricted stock units scheme by adopting the
principles of the QSOP 2020 to the extent refevant, and cnsure that the terms of the new
restricted stock umis scheme are not prejudicial or lkss favourable to Transferred
Employees 1 vis-a-vis the QSOP 2020,

() grant new restricted stock units to lransferred Employees 1, whose restricted stock units
have been cancefled pursuant to this Clause, based on the determimation by the Board of
Resulting Company 1, and

(i) admenister such new restricted stock units for the Transferred Employees 1 in accordance
with the new restricted stock units scheme

124 While determining the vesung pertod requered for such new restricted stock units and the number
of restricted stock units to be granted, Resulting Company | shall take into account the pertod for
which the Transferred Employees 1 held the restricted stock units in the Demerged Company and
the number of restricted stock units held by them prior to thetr transfer 1o Resulting Company |
pursuant to the Scheme

12,5  The adoption of the new restricted stock units scheme required to effect the treatment set out at
Clause 12 2 and Clause 12 3 shall be effected as an integral part of the Scheme and the approval
granted to the Scheme by the shareholders of the Companies shall also be deemed to be their
approval to such adoption of the new restricted stock units scheme required under Applicable Law,
inciuding under Section 62 of the Act and the SEBI (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 No further approval of the shareholders of Resulting Company 1 or any
other Person would be required 1n this connection

13 LEGAL PROCEEDINGS

13.1  Upon the conmng into effect of s Scheme. if any Legal Procecdings by or agamst the Demerged
Company are peading i relation to or iy connection with Demerged Undertahing | on the Effective
Date, or any Legal Proceedings are instituted thereafter, the same shatl not abate be discontinued
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13.2

13.3
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14.4
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ot be m anyway prejudicially affected by reason of the transfer and vesting of Dcmerged
Undertaking | or of anvthing contamed in the Scheme. but such Legal Proceedings may be
conninted prosecuted, defended, and entorced by or against Resuluing Company 1 the same
manner and to the same extent as tt would or might have been contmued. prosecuted and enforced
by or agamst the Demerged Company as if the Scheme had not been made

Resulting Company | shall have all Legal Proceedings mitiated by or agamst the Demerged
Company with respect to Demerged Undertaking |, transferred mio 1ts name as soon as reasonably
practicable after the Cffectve Date and to have the same continued, prosecuted and enforced by or
aganst Resubting Company 1 1o the exclusion of the Demerged Company

If any Legal Proceedings are initrated or carmned on agamst the Demerged Company i respect of
the matters referred to i Clause 13 ] pertainmg to Demerged Undertaking 1, et shall defend the
same 1n accordance with the advice of Resulting Company { and the latter shall reimburse,
indemnify and hold harmless the Demerged Company aganst all liabtliies and obligations mcurred
by the Demerged Company in respect thercof

Any difference or difficulty as to whether a Legal Procecding relates to Demerged Undertahing 1.
shall be mutually decided between the Boards of the Demerged Company and Resultmg Company
| and such mutual decision shall be conclusive and binding on the Demerged Company and
Resulung Company [

CONSIDERATION FOR THE DEMERGER OF DEMERGED UNDERTAKING 1

Upon the effectiveness ofthis Scheme and 1n consideration of the transfer and vesting of Demerged
Undertaking 1 into Resulting Company 1 pursuant to provisions of this Schemc. Resulting
Company | shall. without any further act or deed, 1ssue and allot equity shares to the equity
shareholders of the Demerged Company whose names are recorded 1 the register of members and
tccoids of the depository as members of the Demerged Company. on the Record Date. m the
following ratio.

“For every I fone) equuty share of Jace aud pend-up vahie of Rs 10/~ (Indecat Rupees Ten anly) each
held w the Demer ged Company. 1 {onet equitv share of face and pard-up value of Rs 10/~ (Indian
Rupees Ten ondy) each of Resulting Compuny I to be 1ssued to the equiy shareholeders of the
Demerged Compamy " ("Share Entitlement Ratio 17)

The equity shares referred to in Clause 14 | are heremafter refetred to as “New Equity Shares 17

No New Equity Shares | shall be allotted  respect of fractional entitlements by Resulting
Company | to which the equity shareholders of the Demerged Company may be enntled on
allotment pursuant to this Scheme I any equity shareholder of the Demerged Company 1s entitled
to fractional entitlements on account of the Share Entitlement Ratio | as apphcabie to him/ her/at,
subject to receipt of appropriate approvals, if any, Resulting Company | shall consolidate such
fracttonal entitlements and thereupon allot the New Equity Shares | 1n heu thereof to a trust to be
constituted by Resulting Company 1 1n this regard, who shall hold the New Equity Shares | m trust
on behalf of the equity shareholders of the Demerged Company entitled to fractional entitlements
with the express understanding that the trust shall sefl the New Equity Shares | so allotted on the
Stock Exchanges at such time or times and at such price or prices and to such Person, as the trust
deems fit (which sale shall be undertaken within 90 (ninety) days from the date of allotiment of such
New Equity Shares | to the trust). and shall distribute the net sale proceeds. subjeci to Tax
deductions and other expenses as apphcablc to the equity shareholders of the Demerged Company
in proportion to thetr respective fractional entitlements In case the number of such New Equity
Shares | to be alloited to the trust by virtue of consclidation of fractional entitlements 1s a fraction,
1t shall be rounded off to the next higher mteger

The New Equity Shares 1 1o be 1ssued and allotted as provided 1n Clause 14 1 shalt be subject to
the memorandum and articles of association of Resulting Company | and shall vank pra ¢ passa i
all respects with the then extsting cquuty shares of Resulting Company | after the Record Date
mnecluding with respect to dividend. bonus entitlement. rights shares entitlement  voung reghts and
other corporate benefits

fhe New Lquity Sharcs 1 to be issued pwisuant to Clause 14 1 shall be 1ssued 1n dematertabized
form by Resulting Company 1. provided that the equiry sharchoiders of Resulting Company 1 shall
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be requied to have an account with a deposttory participant and shall be required to provide details
theteof and such other confirmations as may be requued at least 7 (seven) days before the Record
Date to the Demerged Company and/ot 1ts regestrar Any equity shareholder who holds shares of
the Demerged Company in physical foim shall also 1eceive the New Equaty Shates 1
demateriahized form provided that the detals of their account with the deposstory particrpant are
intimated m wrining to the Demerged Company and/or its registrar at least 7 (seven) days before
the Record Date to the Demerged Comnpany and/or its regestrar The Resulting Company | shall
deal with physical shares m such manner as it deems fit and in the best mterest of the ehgible
shareholder

14.6  In the event any eligible shareholder fails to submit the relevant detarls within the tmetmes
prescribed 1n Clause 14 5, the New Equity Shares | shall be ssued in dematertahized form to a
trustee nominated by the Board (“Trustee 17) of the Resulting Company 1 who shall hold these
New Equity Shares | tn trust for the benefit of such ehgible shareholder Provided however, i the
eligible shareholder fals to share the relevant detatls within the tamelines as presenibed under SEB!
master circutar number SEBI/HO/MIRSD/POD- I/P/CIR/2023/70 dated May 1 7. 2023 on “Master
Cucular for Regisirars to on Isstie and Share Tramfer Agents™, as amended from tume to tume. the
New Equity Shares 1 shall stand transferred by Trustee | to the suspense eserow demat account.
opened and mamtained by Resulting Company 1 1 this1egard. and will be remitted to such eligible
shareholders when the details of such shareholder’s demat account are mtimated m wnting to
Resulting Company 1

14,7  Any unclaimed New Equity Shares [, along with the dividend acerued on such unclaimed New
Equity Shares 1 (if any) shall be treated as ‘unclasmed shares’ and “unclaimed dividend” for the
purposes of the Act, meluding for the purposes of Section 124 and Seetion 125 ofthe Act, and shall
be treated 10 the manner prescribed under the Act for *unclaimed shares” and “unclaimed dividend’

14.8  The New Equity Shares [ 1ssued and /or allotted pursuant to Clause 14 1,1 respect of such of the
equity shates of the Demerged Company which are held i abeyance under the provisions of
Section 126 of the Act shall, pending scttlement of dispute by order of court or otherwise, be also
held n abeyance by Resulung Company |

149  The New Equity Shares 1 tssued pursuant to Clause 14 1, which Resulting Company | are unable
to allot due to Apphicable Laws (mcluding, without limitation, the farlure to receive approvals of
an Appropriate Authority as required under Applicable Law) or any regulations or otherwise shall,
pending atlotment, be held n abeyance by Resuling Company 1 and shall be dealt with i the
manner as may be permmisstble under the Applicable Law and deemed fit by the Board of Resulting
Company 1 If the above cannot be effected for any reason, Resulting Company 1 shall ensure that
thts does not delay implementation of the Scheme and shall take all such appropnate actions as
may be necessary under Appheable Laws Resulting Company 1 and/ or the depository shall enter
into such further documents and take sueh further actions as may be necessary or appropriate in
this regard and to enable actions contemplated therem

14,10 Inthe event of there bemg any pending share transfers, whether lodged or outstanding, of any equity
shareholders of the Demerged Company, the Board of the Demerged Company shall be
empowered, prior to or even subsequent to the Record Date, to effectuate such transfers in the
Demerged Company as if such changes 1n registered holders were operattve as on the Record Date
In order to remove any difficulties arising to the transferors of the shares in relauon to the shares
1ssued by Resulting Company | after this Scheme comes mto effeet The Board of the Demerged
Company shall be empowered (o remove such difficulues that may arise in the course of
implementation of this Scheme and registration of new shareholders in Resulting Company 1 on
account of difficulties faced in the transition pertod

14.11 The issue and altotment of the New Equity Shares | 1 terms of this Scheme shall be deemed to
have been carried out as 1f the procedure laid down under Section 62, Section 42 and any other
applicable provisions of the Act or the allied rules have been complied with

14.12  Post effectiveness of the Scheme Resulting Company | shall apply for and proewe the listing of
its New Equity Shares | on the Stock Exchanges in terms of and m eomphance with the SEBI
Scheme Circular The New Equity Shares 1 allotted by Resulung Compamy 1 pursuant to the
Scheme shall remam frozen m the depositories system t1ll histing/trading permission 1s given by the
designated stoek exchange
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14.13

14.14

14.15

[ heie shall be no change m the sharcholding pattern of Resulting Company | between the Reeord
Date and the histing which may affect the basis on which approval is 1ecened fiom the Stock
I nchanges

1he New Equaty Shares | o be 1ssued a1 fierr of the shares of the Demerged Company held in the
unclaumed suspense aceount, f any shall be 1ssued to a new unclaimed suspense account created
for equity shareholders of Resulting Company |

Wheie any seeurities are to be allotted to the hews, executors administrators. legal representatives
or other successors m title. as the case may be, of any sccunity holders, the concerned heirs,
eaecutors, administrators, tegal representatives or other successors i title shall be obliged to
produce evidence of title, satisfactory to the Board of Resulting Company 1 as a condition to such
allotment

VALIDITY OF EXISTING RESOLUTIONS

Upon the Effective Date and with effect from the Appomted Date all the resolutions, 1f any, of the
Demerged Company which are valid and subsisting on the effectiveness of thus Scheme, shall
continue to be vahd and subsisting and be eonsidered as the resolutions of Resulting Company 1 to
the extent such resofutions pertain to Demerged Undertahmg 1. and. 1f any such resolutions have
an upper monetary or any other imits imposed under the provisions of the Aet. then the said linits
shall apply murtons mutandis to sueh resolutions and shall constitute the aggregate of the said himits
i Resutting Company 1

PART 11}

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2 FROM THE DEMERGED

16.

17.

17.1

COMPANY TO RESULTING COMPANY 2
TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2

Upon the Seheme beeoming effectine and with effeet from the Appomted Date. Demerged
Undertaking 2 shali, in accordance with Section 2(19AA) of the IT Act and pursuant to Sections
230 to 232 and other applicable provisions of the Aet, and pursuant to the Sanetion Order, without
any further aet, instrument or deed. be demerged from the Demerged Company and stand
transferred to and vested in or be deemed 1o be trans ferred to and vested in Resulting Company 2
as a going conecrn 1 the manner set out below

TRANSFER OF ASSETS

Upon eoming mto effect of this Scheme and with effect from the Appointed Date, and subject to
this Seheme 1n relation to the mode of transfer and vesting of Demerged Undertaking 2 and the
appheable provisions of the Act, Demerged Undertaking 2 shall, wathout any further act, mstrument
or deed, be demerged from the Demerged Company and shall stand transferred to and vested 1n,
and/or be deemed to have been demerged and stand transferred 1o and vested i Resulting Company
2 on a going coneern basss, so as to become on and from the Appointed Date, the estate, assets,
nghts, claims, wvestments, title, interest and authorities of Resulting Company 2. subjeet to the
provisions of this Scheme i relation o Eneumbrances m favour of banks and/or finanetal
institutions, pursuant to Seetions 230 to 232 of the Aet and all other applicable provesions, if any
of the Aet and in aceordance with the provisions of Seetion 2(19AA) of the IT Act

Without prejudice to the generality of Clause 16 and Clause 17 1, upon eoming mto effect of this
Scheme and on and from the Appomted Date

Demerged Undertaking 2 meludmg all s assets. properties. ivestments. shareholding mterests in
other companies, claims title, interest assets of whatsoever nature sueh as hieenses and all other
rights. title. terest Contraets or powers of evens hind nawre and description of whart so ever
nature and where so ever situated <hall. pursuant to Sections 230 to 232 and other applicable
piovisions if anv of the Aet. and pursuant 1o the Sanction Order and without finther aet or deed o
mstrument, but subject 10 the Encumbiances affeeting the same as on the Appomted Date, be and
stand transferced to and vested i Resulting Company 2 as a going coneein



i722 With icspect to the assets formmng part of Demerged Undertahing 2 that are mavable  nate o
are otherwise capable of being tiansferred by manuat delivery or by paying over or endorsement
and/or delrvery, meluding but not himited 1o shares marhetable mstruments and other marhelable
securities, cash and cash batances, umits of mutual funds, the sanie may be so transferred puisuant
to Sections 230-232 of the Act or be deemed to be transfened by dehivery or possession ot by
endorsement and deltvery by the Demerged Company without any further act or execution of an
nstrument with the ntent of vesting such assets with Resulung Company 2 and shall become the
property and assets of Resulung Company 2 as an itegra) part of Demerged Undertaking 2 subject
to the provisions of this Scheme 1n relation to Encumbrances in favour of banks and / or financial
mnstiutions

1723 Without prejudice to the generality of the aforesad, Demerged Undertaking 2, mcluding all
munovable property forming part thereof, whether or not included i the books of the Demerged
Company, whether frechold or leasehold or licensed properties (inciuding but not lemited to fand,
burldings, sites and immovable properties and any other document of titie, nghts, interest right of
way and easements 1n refation thereto) of Demerged Undertahmg 2 shall stand transferred to and
be vested in Resulting Company 2 or be deemed to be transferred to and be vested m Resulting
Company 2 automatically without any act or deed to be done or executed by the Demciged
Company and/or Resulting Company 2 All lease or hcense or rent agreements pertaining to
Demerged Undertaking 2, entered nto by the Demerged Company with vanous landlords, owners
and lessors in connection with the use of the assets of the Demerged Company, together with
security deposits, shall stand automatically transferred in favour of Resulting Company 2 on the
same terms and conditions, without any further act, nstrument or deed Resulting Company 2 shall
continue to pay rent amounts as provided for in such agreements and shalt comply with the other
terms, conditions and covenants theieunder and shall also be entitled to refund of secunty deposits
pawd under such agreements by the Demerged Company For the purpose of giving effect to the
vesting order passed under Sections 230 to 232 of the Act n respect of this Scheme. Resulting
Company 2 shall be entitled to exercise all nights and priviteges and be liable to pay all Taves and
charges and fulfill alt its obhgations m relation to or applicable to all such nmmovable properties,
mchuding mutation and/or substitution of the ownership or the title to, or interest 1n the immovable
properties which shall be made and duly recorded by the Appropriate Authority(ies) m favour of
Resulting Company 2 pursuant to the Sanction Order and upon the effectiveness of this Scheme m
accordance with the terims hereof without any further act or deed to be done or executed by the
Demerged Company and / or Resutting Company 2 It is clanfied that Resulting Company 2 shall
be cntitled to engage 1n such correspondence and make such repiesentations, as may be necessary
for the purposes of the aloresaid mutation and/or substitution

1724 Notwithstanding any prowvision to the contrary, from the Effective Date and untif the owned
property, leasehold property and refated nights thereto, hicense/right to use the immovable property.
tenancy rights, hberties and special status of Demerged Undertaking 2 are transferred, vested,
recorded effected and / or perfected, 1n the records of the Appropriate Authonty, m favour of
Resuiting Company 2, Resulting Company 2 is deemed to be authonsed to carry on busiesses
under the relevant agreement, deed, lease and/or license, as the case may be,

1725 With respect to the movable assets of Demerged Undertaking 2 other than those referred to m
Clause 172 2, inciuding but not himited to sundry debts, actionable claims, earnest momes,
receivables, bills, credits, loans, advances and deposits with any Appropriate Authonties o any
other bodies and / or customers or any other Person, if any, forming part of Demerged Undertaking
2, whether recoverable 1 cash o1 1 kind o1 for value 1o be received, bank balances, etc, and
whether or not the same is held in the name of the Demerged Company, the same shail, without
any further act, instrument or deed, be transferred to and vested 1n and / or be deemed to be
transferred to and vested in Resulting Company 2 on the Appoted Date pursuant to Sections 230
t0 232 of the Act to the end and intent that the right of the Demerged Company to recover or realize
the same stands transferred to Resulting Company 2, and that appropriate entries shall be passed i
ther respective books to record the aforesaid change, without any requirement for notice or other
mtimation to such debtors, depositors or Persons as the case may be Resulting Company 2 may, at
its sole dhseretion but without bemg obliged give notice in such form as it may deem fit and proper
to such Person. as the case may be. that the said debt receivable bill credst loan, advance o
deposit stands transferied to and vested in Resulting Company 2 and he paid or made good or held
on account of Resulting Company 2 as the Person entitled thercto
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1726 All Intelleetual Properts and nights thereto of the Demciged Company whether registered or
unregistered, along with all nghts of commereral nature includmg attached goodw:ll. nitle. micrest
and all other mterests relating to the goods or sery iees bemg dealt with by the Demerged Company
w1 1€elation 1o Demerged Undertaking 2 shall be fransferzed to and vest m, Resulting Company 2

1727 Al assets, estate. nghts title, mtetest and authorities acquned by the Demerged Comipany on
after the Appomted Date and prior to the Effecuve Date forming part of Demerged Undertahmg 2
shall also stand transferred to and vested or be deemed to have been transferred to or vested i
Resuiting Company 2 upon the coming mio effect of this Scheme without any further act,
snstrament or deed

17.3  Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting
of Demerged Undertaking 2 occurs by virtue of this Scheme Resulting Company 2 may, at any
ttme on or after the Effective Date, in accordance with the provisions hereof or if so requured under
any Applicable Law or otherwise, take such actions and execute such deeds (mcluding deeds of
adherenee), confirmations, other wimings or tripartite arrangements with any party to any Contract
or arrangement to which the Demerged Company 1s a party or any writings as may be necessary in
arder to grve formal effect to this Scheme Resulting Company 2 shall under the provisions of this
Scheme, be deemed to be authonsed to execute any such writtngs on behalf of the Demerged
Company to carry out or perform all such formalities or comphances referred to above on the part
of the Demerged Company

17.4  Upon the Effective Date and with effect fiom the Appomted Date, n relation to assets f any,
which require separate documents for vesting in Resulttng Company 2, or which the Demerged
Company and/or Resulttng Company 2 otherwise desire to be vested separately. the Demerged
Company and Resulung Company 2 may cxecute such deeds. documents or such other instruments
if any, as may be mutually agreed

17.5  Inso far as the vanous mcentives Taw excemptions and benefits, Tax credits, subsidies. grants
specral status and othes benefits or privileges enjoyed. granted by any Appropniate Authornity, or
availed of by the Demerged Company, i refatton to or m connectron with Demerged Undertaking
2 as on the Apponted Date are concerned, meluding mcome tax deductions recogmittons and
exemptions. the same shall without any further act or deed. vest with and be available to Resulting
Company 2 on the same terms and conditions on and from the Appointed Date

17.6  Without prejudice to the other provsions of this Scheme. with respect to the mvestiments made by
the Demerged Company 1n shares, stochs. bonds, warrants, umts of mutual funds or any other
marketable secunties, shateholding interests 1 other compaties, whether quoted or unquoted, by
whatever name called, formeng part of Demerged Undertahing 2, the same shall, without any further
act, instrument or deed. upon the Effective Date and with effect from the Appowted Date, be
transferred to and vested 1 and / or be deemed to be transferred to and vested 1n Resulting Company
2 on the Appotnted Date pursuant to Seetions 230 1o 232 of the Act

17.7 It :s hereby clanfied that i case of any refunds, benefits, mcentives, grants, subsidies ete | in
relation to or in connection with Demerged Undertaking 2, the Demerged Company shall of so
required by Resulting Company 2, issue nouees i such form as Resulting Company 2 may deem
fit and proper stating that pursuant to the Sanction Order under Sections 230 to 232 of the Act, the
relevant refund, benefit. incentive, grant, subsidies. be pawd o made good or held on account of
Resulting Company 2. as the Person entitled thereto. to the end and tntent that the right of the
Demerged Company to recover or realize the same. stands transfesred to Resulting Company 2 and
that appropriate entries should be passed in their respective books to record the aforesaid changes

17.8  Any claims due to the Demerged Company from its custamers o1 otherwise and which have not
been recetved by the Demerged Company as on the date smmediately preceding the Appointed
Date as the case may be, in relatton to or i1 connection with Demerged Undertaking 2, shall also
belong to and be received by Resulting Company 2

179  Onand from the Lffecrn e Date and thereafter Resulting Company 2 shall be entstled 1o operate all
bank accounts of the Demerged Company. which are beng operated exclusively in relation ta o
in eonnection with Demerged Undertshing 2 and realize all monies and complete and enforee all
pending Contracts and transactions and to accept stoch returns and 1ssue credit notes m tespeet of
the Demerged Compaiy 10 relation to or i connection with Demerged Undertaking 2 i the name
of Resulting Company 2 10 so far as may be necessany unul the transfer of rights and oblhigations
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17.10

18.

18.1

18.2

18.3

18.4

of Demerged Undertaking 2 to Resultng Company 2 undet this Scheme have been formally given
effect to undes such Contracts and transactions

For avoidance of doubt and without pieyudice to the generahty of the applicable provisians of the
Scheme. 1t 15 clarified that with effect from the Effective Date and til such ume that the name of
the bank accounts of the Demerged Company. tn relation to or m connection with Demerged
Undertahing 2. have been replaced with that of Resulting Company 2, Resulting Company 2 shail
be entitled to operate the bank accounts of the Demerged Company. o relation to or in connection
with the Demeiged Undertaking 2, 1n the name of the Demerged Company i so far as may be
necessaty All cheques and other negotrable mstruments. electronic fund transfers {such as NEFT,
RTGS, ete ) and payment orders received or presented for encashment which are i the name of the
Demerged Company, m relation o or m connection with Demerged Undertaking 2, after the
Appomnted Date shall be accepted by the bankers of Resultmg Company 2 and credited to the
account of Resultimg Company 2, 1f presented by Resuling Company 2 Resulting Company 2 shall
be allowed to mamtam bank accounts i the name of the Demerged Company for such time as may
be determined to be necessary by Resultig Company 2 for presentation and deposition of cheques
and pay orders that have been 1ssued m the name of the Demerged Company, i rclation 10 or m
connection with Demerged Undertaking 2 It s hereby expressly clanified that any Legal
Proceedimgs by o1 agamst the Demerged Company, m relation to or m1 connection with Demerged
Undertaking 2, in relation to the cheques and other negotiable nstruments, payment ordes s received
or prescnted for encashment which are in the name of the Demerged Company shali be mstituted,
or as the ease may be, continued by or agamst Resutting Company 2 after the Effective Date

TRANSFER OF LIABILITIES AND ENCUMBRANCES

Upen coming into effect of this Scheme and with effect from the Appomted Date, alt the
Transferred Liabilities 2 as on the Appointed Date shall, without any further act or deed be and
stand transferred to and be deemed to be transferred to Resutting Company 2 to the extent that they
are outstanding as on the Effective Date and shall thereupon become on and from the Appomted
Date (o1 m case of any Tiansferred Liabilities 2 mcunied on a date on or after the Appointed Date,
with effect from such date), the habilities of Resulting Company 2, along with any charge,
Encumbrance, hen, secunty, relating thereto, on the same terms and conditions as were apphicable
to the Demerged Company and Resulting Company 2 shall meet, discharge and sauisfy the same to
the exclusion of the Demerged Company such that the Demerged Company shall in no event be
responsible or hable in relation to any such Transferred Liabilities 2

Upon the Effective Date, the borrowmg limits of Resulting Company 2 n terms of Section
180(1)c) of the Act, shall, without any requirement of any further act or deed. stand enhanced by
an amount being the aggregate borrowings forming part of the Transferred Liabilitics 2 which are
bemng transferred to Resultmg Company 2 pursuant to this Scheme and Resulung Company 2 shall
not be required to pass any separate resolution m this regard Such hmits shall be mcremental to
the extsting berrowing hmits of Resulting Company 2

Where any of the Transferred Liabilines 2 have been partially or fully discharged by the Demerged
Company afier the Appointed Date and prior to the Effective Date, such discharge shalt be deemed
to have been for and on account of Resulting Company 2, and all hiabilities and obligations incurred
by the Demerged Company for the operations of Demerged Undertahing 2 which form a part of the
Demerged Company after the Appointed Date and prior to the Effective Date shall be deemed to
have been incurred for and on behalf of Resulting Company 2, and to the extent they are outstanding
on the Effective Date, shall also without any further act o1 deed be and stand rransferred to Resulting
Company 2 and shall become the liabilities and obhigations of Resulting Company 2 1t shali not
be necessary to obtain the consent of any third party or other Person who 15 a party to any Contract
or arrangement by virtue of which such debts, obligations, duties and habihties have ansen in order
to give effect 1o this Clause 18

Upon the coming mto effect of tins Scheme and with effect from the Appointed Date, save as agreed
0 wieting between the Demes ged Company and Resulting Company 2 (1) the Demet ged Company
alone shall be lable to peirform all obligations 1 respect of all debts, habilities. duties and
obhigations pertaining to the Remaining Undertaking, and Resutting Company 2 shall not have any
obligations in respect of the debts, habilivies, duties and obligations of the Remaming Undertaking
o1 the Demerged Undertaking 1, and (1) Resulting Company 2 alone shall be liable to perform all
obligations m1espect of Transferred Liabihties 2, wiich have been tansfeired to it in terms of this
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18.5

18.6

18.7

18.8

18.9

18.10

Scheme. and the Demerged Company shall not have any oblhigations 1 respect of such Transferred
Liabihties 2

The mterests af all the unsecured crednos of the Demerged Company m connection with
Demerged Undertahimg 2 and of Resultmg Company 2 1emam unaffected by this Scheme as the
assets of Resultng Company 2 upon the effectiveness of the Scheme will be mase than the
Transferced Liabilities 2 and as such sufficient to dischaige such Transferied Liabiiitics 2

Ihe vesting of Demeiged Undertaking 2 as aforcsard. shall be subject to the exsting
Encumbrances. if any. subsisting 1n relation to any Transferred Liabthties 2. provided however,
any reference 1n any security documents ot arrangements to which the Demerged Company 15 a
party, wherem the assets of the Demerged Undertahing 2 have been or are offered or agreed to be
offered as secunty for any financial assistance or obligations. shail be construed as a reference 10
only the assets pertainmg to Demerged Undertahing 2 as are vested in Resulting Company 2 as per
the provisions of this Scheme, to the end and mtent that any such Encumbrance shall nat extend or
be deemed to extend to any of the other asscts of the Demerged Company or any of the nther assets
of Resulting Company 2 Provided further, that the Encumbrances (1f any subsisting) over and in
respect of the assets w any part thereof of Resulting Company 2 shall contrnue with respect to such
assets or part thereot and the provisions of this Scheme shall not operate to enlarge such
Encumbrances If any of the asssts comprised m Demerged Undertaking 2 which are transferred to
Resulting Company 2 puisuant to the provisions of this Scheme have not been Encumbered m
respect of the Transfened Liabiiities 2, such assets shall remain unencumbered and the evisting
Encumbrances referied to above shall not be extended to and shall not operate over stich assets
For the avoidance of doubt, it 1s hereby clarified that in so far as the assels compnismg the
Remammg Undertahmg arc concerned. the Lncumbranee 1f any. over such assets 1elating to the
Transferred Liabtlitties 2, without any further act, instiument or deed bewhg required. be released
and discharged from the obligations and Frncumbrances relatimg to the same Further, in so far as
the assets comprised 11 Demerged Undertahing 2 are concerned. the Encumbrance over such assets
relating to any loans, borrowings or other debts which are not transferred to Resulting Company 2
puirsuant to the provisions of this Scheme and which shall contisvie with the Demerged Company,
shall without any further act or deed be relcased from such Lncumbrance and shall no longer be
available as security n relation to such habihties

If any Encumbrance of the Demerged Company for the operations of Demerged Underiahimg 2
exists as on the Appomted Date, but has been partially or fully released thereafter by the Demerged
Company on or after the Appointed Date but prior to the Effective Date, such release shal! be
deemed 1o be for and on account of Resulting Company 2 upon the coming mto effect of the Scheme
and all Encumbrances mcurred by the Demerged Company for the operations of Demerged
Undertaking 2 on or after the Appomted Date and priot to the Effective Date shall be deemed 1o
have been mcurred for and on behalf of Resulting Company 2. and such Encumbrances shall not
attach to any property of the Demerged Company

Subject to the other provisions of this Scheme, i so far as the assets forming part of Demerged
Undertaking 2 are concerned, the Encumbrances over such assets, to the eatent they relate to any
loans or borrowings or debentures or other debt or debt securities of the Demerged Company
pertanng to the Remaning Undertakmg o: the Demerged Undertaking 1 shall. as and fiom the
Effective Date, without any further act, mstrument or deed be released and discharged from the
same and shall no longer be available as Encumbrances in relation to Labilives of the Demerged
Company pertaunmg to the Remaming Undertahing ot the Demerged Undertahing 1 which are not
transferred to Resulting Company 2 pursuant to the provisions of this Scheine

In s0 far as the existing Encumbrances in tespect of the loans and other liabilities relating to the
Remaiming Undertaking o Demerged Undertabing 1 are concerned, such Encumbiances shall,
without any further act. mstrument or deed be continued with the Demerged Company o1 Resulting
Company 1 (as the casc may be) only on the assets relating to the Remaining Undertahmng or the
Demerged Undertahing 1. and the assets torming part of Demerged Undertaking 2 shall stand
released therefrom

Without any prejudice to the foregomyg Clauses, the Demerged Company and Resultig Company
2 shall enter into and execute such deeds, mstruments. dociiments and / of writings and do all such
acts as may berequired including obtamimg necessary consents {iling of necessary particulars and/



ot modification(s) ol charge, with the Registrar of Companies 1 give formal effect 10 the foregowng
Clauses. if tequired

18.11 Any reference i any security documents or arragements (to which the Demerged Company 15 a
party) to the Demerged Company and its assets and properties, which iclate to Demerged
Undertaking 2, shall be construed as a reference to Resultng Company 2 and the assets and
properties of the Demerged Company transferred to Resutting Company 2 by virtue of the Scheme
The provisions of tus Clause 18 11 shall operate notwithstanding anything to the contrary
contamed 1 any nstrument, deed or wriung or the tenms of sanetion or 1ssue of any security
document, ali of which instruments, decds or writings shalk stand modified and/ or suspended by
the foregoing provisions

19. TAXATION MATTERS

19.1  Any Tax liabitities under any law pertaming to Taxes to the extent not provided for or covered by
the Tax piovision m the Demerged Company’s accounts. m rclation to o1 i connection with
Demerged Undertaking 2. made as on the date immediately pieceding the Appointed Date shall be
uansferred 1o Resulting Company 2 Any surplus in the provision for Taxation / duties / levies /
accounts as on the date immediately preceding the Appomted Date m rclation to Demerged
Undertaking 2 will also be transferred to the account of and belong to Resulting Company 2 The
Boards of the Demerged Company and Resulting Company 2 shatl be empowered to determine af’
any specific Tax liability or any Tax proceeding relates to Demerged Undertahing 2 and whethe
the same would be transferred 10 Resulting Company 2

19.2  The benefits and privileges avatlable to the shareholders of the Demerged Company by virtue of
their shareholding in the Demerged Company, mecluding on account of being a listed company
under the provisions of the I T Act shall continue 1o be available to the sharehelders of the Demerged
Company post the effeetiveness of the Scheme mcluding those specifically conferred under the
respecttve provisions of the IT Act, allocation of cost of aequisition of shares between the
Demeiged Company and Resulting Company 2 meluding grand fathering bencfit for the purposes
of Section 112A of the IT Act read with Section 55(2)(ac) of the I T Act, peniod of holding or any
other deduction or concession available or conferred by the 1T Act or adnunistrative or judicial
pronotncements

19.3  Taxes, 1f any, pad or payable by the Demerged Company after the Effective Date and specifically
pertaining to Demerged Undertaking 2 shall be treated as paid or payable by Resulting Company 2
and Resulting Company 2 shall be entitled to claim the credit, refund or adjustment for the same,
as may be applicable However, to avoid administrative and procedural difficulties. the Demerged
Company and Resulting Company 2 may decide to discharge such obligations by cither party acting
in the representative capacity for and on behalf of the other and necessary accounting and book
effects may be given for such transactions.

19.4  Upon the Effecuive Date, any Tax deposited, certificates 1ssued or returns filed by the Demerged
Company relatng to the Demerged Undertaking 2 shali contimue to hold good as if such amounts
were deposited, certificates were issued and returns were filed by Resulting Company 2

19.5  With effect from the Apponted Date, all deductions otherwise adnussible to the Demerged
Company ncluding without hmitatton deduction adnuissibie on actual paymeuts or on deduction
of appropriate Taxes or on payment of Tax deducted at source (incfuding, but not limited to, claim
for sum prescribed under Section 43B, Section 40, Section 35DD and Section 94B of the [T Act),
claim for deduction of provisions written back by the Demerged Company previously disaliowed
under the 1T Act in the hands of the Demerged Company, clasm for debt or part of debt written off
under Section 36{1)(vn)read with Section 36(2) of the LT Act, where such debt or part of the debt
was offered to Tax by the Demerged Company, and claim for any deferred payments shall be
eligible for deduction to Resulting Company 2 in the same manner and to the same extent as would
have been enjoyed. availed or utilised by the Demerged Company

19.6  Without prejudice to the above, with effect from the Appomted Date. Resuling Company 2 shall
exclude tems such as provisions, reversals, ete . for which no deduction or Tax benefit has been
¢lammed by the Demcrged Company prior to the Appomted Datc

19.7  Without prejudice to the generality of the above. various incentives. Tax exemptions and henefiis
Tax credits. subsidies, grants. special status and other benefits or privileges enjoyed. granted by
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any Appropriate Authority or asaited of by the Demerged Company 1 selation to or in eonnection
with Demerged Undertahing 2 as on the Appomied Date shall without any further act or deed vest
with and be available to Resuitmg Company 2 on the same tetms and condiions on and from the
Appomted Date If the Demeiged Company 15 entitled to any unutihsed ciedits or benefits under
the state or central fiscal / nvestment micentn e schemes and polictes o concessions relating to the
Demerged Undenaking 2 under any [ax | aw or Applicable Law. Resuling Company 2 shall be
entitled, as an integral part of the Scheme 10 claim such benefit or incentives o1 unutilised credits
as the case may be without any specific approval or permission. Without prejudice to the generality
of the foregoing, i respect of wnutsised mput credits of goods and service 1ax of the Demerged
Company, the portion wlich will be attrtbuted to the Demerged tUndertaking 2 and be transferted
1o Resulting Company 2 shall be dete:mined by the Board of the Demetged Company 1n accordance
with the Apphicable Law

19.8  Any actions taken by the Demerged Company to comply with Tax Laws (including payment of
Taxes, mamtenance of records. payments. returns, Tax filings, etc ) in respect of Demerged
Undertaking 2 on and hom the Appomted Date upto the Effective Date shall be considered as
adequate compliance by the Demerged Company with sueh requirements under Tax Laws and such
actions shall be deemced to constitute adequate comphance by Resulung Campany 2 with the
relevant obhigations tnder such Tax [ aws

19.9  Upon the Scheine beconung effectne the Demerged Company and Resulting Company 2 shall
have the night to revise their respective financral statements and returns along with prescnbed
forms, fitings and anncexures under the Tax L aws, and to claim refunds and/or credit for Taxes paiwd
(including tax deducted al source, wealth tax. ete ) and for matters tmeidental thereto, if required 10
give effect to this Scheme

19.10  Any refunds or credns. under the Tax L aws or other Applicable Laws/regulations dealing with
lases/ dunes / levtes due to Demerged C ompeny relating to Demerged Undertahing 2 consequent
to the assessment made on Demerged Company (:neluding any tefund for which no credit 1s tahen
in the accounts of the Demerged Company) as on the date munediately preceding the Appouted
Date shall also belong 10 and be received by Resulting Company 2 upon this Scheme becoming
effective Ifany refund s recesved by the Demerged Company tnrelation to Demerged Undertaking
2. the Demerged Company shall transfer the same to Resultig Company 2 and approprrate entries
shall be passed n the respective books ot the Demerged Company and Resufting Company 2 1o
record 1t, and the Appropriate Authorntes shall be bound to transfer to the account of and give
credit for the same to Resuling Company 2 upon the Scheme become effective and upon relevant
proof and documents being provided to the sard Appropriate Authonties

19.11 The Tax payments (including but not limited 1o meome fax, service tax. GS I laws, excise duty,
central sales tax, applicable state valuc added tax, ete } whether by way of 1ax dedueted at source.
advance tax or otherwise howsoever, by the Demerged Company relating to Demerged
Undertaking 2 after the Appomted Date upto Effeetive Date, shall be deemed to be paid by
Resulting Company 2 and shall in all proceedmgs, be dealt with accordingly

19.12 Further, any tax deducted at source by Demer ged Company with respect to Demerged Undertahing
2 on transactions with Resulting Company 2, if any (from Appointed Date to Effective Date) shatl
be deemed to be advance tax paid by Resulting Company 2 and shall. in ail proceedings, be dealt
with accordingly

19.13  Upon the Scheme coming into effect. any obligation of tax at source on any payment made by or
to be made by the Demerged Company iclating to Demerged Undertahing 2 shall be made or
deemed to have been made and duly complied with by Resutting Company 2

19.14  All the expenses incurred by the Demerged Company and Resulting Company 2 n refation to the
demerger of Demerged Undertaking 2 including stamp duty expenses. if any, shall be allowed as
deduction to the Demerged Company and Resalting Company 2 i aecordanee with Section 35DD
of the IT Aet over a pertod af 3 (five) seats begmning with the presious year m which this Scheme
becomes effective

19.15  Upon the Effectine Date, all demands. clatms show cause notices, sints actions, admimstratine
proececdings tiibunal proceedings Taves and other related disputes resolution proceedwngs af
whatsoever nature (including proceedings under the appheable GST law, howevet, excludmng any
praceedings under the nrovisions of the 1T Act). by or agamist the Demerged Company. pending on
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the Lifective Date relating to the Demerged Undertahing 2 shall not abate or be discontinued or be
w any way prejudically affected by reason of this Scheme or by anything contamed m this Scheme
but shall be contmued and be enfarced by or aganst Resulting Company 2 with cffect from the
Cfective Date 1n the same manner and ta the extent as would or nught have been continued and
enforced by or aganst the Demerged Company Resulung Company 2 shall be substituted i place
of the Demerged Company or added as party to such prosecute o1 defend all such proceedings at
its owh cost, 1n cooperation with the Demerged Company and the hability of the Demerged
Company shall stand nullified The Demerged Company shall in no event be responsible or hable
in relation to any such legal or other proceedings in relanon to the Demerged Undertaking 2

19.16 Resulting Company 2 undertakes to have all Taxes and other proceedings (including proceedings
under the applicable GST law, however, exeluding any proceedings under the 1T Act) yitiated by
or against the Demerged Company referred to n Clause 19 15 shall transferred to 1ts name as soon
as 15 reasonably practicable after the Effective Date and to have the same continued, prosecuted
and enforeed by or agamst the Demerged Company to the exclusion of Resultmg Company Z on
prionity Both, the Demerged Company and Resulung Company 2 shall mahe relevant applications
and take all steps as may be required m this repard

19.17 Notwithstanding anything contamed heremabove, 1f at any time after the Effective Date. the
Demerged Company 1s in reeeipt of any demand. claim, natice and / or 15 impleaded as a party n
any proceedings before any Appropriate Authority, m each case i relation to the Demerged
Undertaking 2, the Demerged Company shall, i view of the transfer and vesting of the Demerged
Undertaking 2 pursuant to thts Scheme, tahc all sueh steps in the proceedings before the
Appropriate Authorrty to replace the Demerged Company with Resulting Company 2 However. if
the Demerged Company is unable to get Resulting Company 2 replaced in its place in such
moceedings, the Demerged Company shall defend the same or deal with such demand
aceordance with the advice of the Board of Resulting Company 2 and such cost shall be borne by
Resuittng Company 2 and the fatter shall reimburse the Demerged Company all habthties and
obhigations curred by the Demerged Company 1n respeet thereof

20. PERMITS, CONSENTS AND LICENSES

20.1 Al the hcenses, Permits, quotas, approvals, incentives, subsidies, rnights. claims, leases, tenancy
rights, liberties, alfotments, msurance cover, clearances, authorities, privileges, affiliations,
easements, rehabilitatton schemes, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by and all nghts and benefits that have accrued to the
Demerged Company, in relation to or in connection with Demerged Undertaking 2, pursuant to
Scctions 230 to 232 of the Act, shall without any further act, instrument or deed, be transfewred to
and vest m or be deemed to have been transferred 1o and vested 1 and be available to Resulting
Company 2 so as to become as and from the Appointed Date, the estates, assets, rights, title,
mterests and authorties of Resulting Company 2 and shall remain valid, effective and enforceable
on the same terms and conditions to the extent permussible in Applicable Law and the concerned
licensors and grantors of such approvals, clearances, permissions, etc, shall endorse, where
necessary, and record. in accordance with Applicable Law, Resultmg Company 2 on such
approvals, clearances, permisstons ete so as to facihtate the transfer and vesung of Demerged
Undertaking 2 in Resultmg Company 2 and continuation of operations formimg part of Demerged
Undertakmg 2 in Resuiting Company 2 without hindrance and that such approvals, clearances and
permissions etc shall remam in full force and effect in favour of or against Resulting Company 2.
as the case may be, Resulting Company 2 shall be bound by the terms thereof, the obligations and
duttes thereunder, and the rights and benefits under the same shall be availlable o Resulting
Company 2 and may be enforced as fuily and effectually as if, instead of the Demerged Company,
Resulting Company 2 had been a party or recipient or benefictary or obligee thereto The Demerged
Company and Resulting Company 2 may execuite necessary documentation to give effect to the
foregoing. where required

20.2  For the avordance of doubt and withowt prejudice to the generality of the foregomg. 1t 1s clarified
that upon the coming into effect of this Scheme all consents, permissions. pre-qualifications,
licenses, certificates clearances. authorities, powess of attoiney given by, 1ssued to or executed
tavour of 1he Demerged Company m relation to Demerged Undertahing 2. meluding hy any
Appropnate Authority. including the benefits af any applications made for any of the foregong
shall, subject to Applicable Law, stand transferred to Resulting Company 2 as if the same were
origmally given by, 1ssued to o1 executed m favown of Resulting Company 2, and Resulting
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Company 2 shall be bound by the tcims thereof. the obligations and dunes thereundet. and the
rights and benefits undet the same snall be asarfabie to Resultmg Company 2 Resulung Company
2 shali make necessary applications  file relevant founs 1o ans Appropriate Authonity as may be
necessary 10 ths behalf

Upon thns Scheme bemg effective the past track record of the Demciged Company relating to
Demerged Undertaking 2, ncluding without bmitat:on, the profitability, experience. credentials
and market share shall be deemed to be the wack record of Resultimg Company 2 for all cammmes cial
and regulatory purposes including for the purpases of eligibibty. standing, evaluation and
participation of Resubitng Company 2 m all existing and future bids. tenders and Contracts of all
authorsties. agenctes and clients

Upon the Appointed Date and unul the licenses, Permits, quotas, approvals, imcentives, subsidies,
rights, claims, leases. tenancy rights. liberties. rehabihtation schemes. special status are tansferied
vested, recorded, effected, and / or perfected  the record of the Appropriate Authority. i favour
of Resulting Company 2, Resulting Company 2 15 authorised to carry on besiness i the name and
style of the Demerged Company. m relation o or in connecton with Demerged Undertakimg 2. and
under the 1elevan hcense and or Petmnt andfor approval, as the casc may be, and Resulting
Company 2 shatl heep a tecord and * or uceount of such transactions

CONTRACTS, DEEDS, ETC.

Upon conung to effect of this Sciteme and subject to the other provisions of this Scheme, atl
Contracts. deeds. bonds, schemes, mswance, letters of intent, undertakings, artangements, polices,
agreements and other mstruments 1f any. of whatsoever natute forming part of Demerged
Undertaking 2 to which the Demerged Company 1s a party or to the benefit of which the Demeiged
Company ts ehigsble and which s subsisting or having effect on the Effective Date shall without
any further act or deed. continue i full force and effect against orsn favour of Resulting Company
2 and may be enforced by vr against Resultng Company 2 as flly and effectually as\if snstead of
the Demerged Company, Resulting Company 2 had been a party thereto It shall not be necessary
to obtain the consent of any thud party or other Person whe 15 a party to any such Contracts, deeds.
bonds, agreements. schemes, arrangements and other mstrements to give effect to this Clause 21 |
of the Scheme Resulting Company 2 may. 1f required, enter into appropriate agreements nt relaiion
to such Contracts, deeds, bonds, agreements and other :nstruments as stated above

Resulting Company 2 may at its sole discietion enter mto and / or 1ssue and / or execute deeds,
writitgs o confirmations or enter into amy #partite arrangenients, confirmations or novations, to
which the Demerged Company will. (f necessary, also be party in order to give formal effect to this
Scheme Resulting Company 2 shall he deened to be authorsed to execute any such deeds, writings
or confirmations on behalf of the Demerged Company for Demerged Undertaking 2 and to
smplement or carry out all formakities required to give effect to this Scheme

Without prejudice 1o the other provisions of this Scheme and notwithstandeng the fact that vesung
of Demerged Undertahing 2 occurs by virtue of this Seheme itself, Resulting Company 2 may., at
any ume after the coming inte effect of the Scheme, m accordance with its provisions, if so required
under any Applicable Law or otherwise. take such actions and execute such deeds (including deeds
of adherence), confirmations or othe: writings or arrangements with any party to any Contract or
arrangement to which the Demerged Company 1s a party, er any writings as may be necessary, m
order 10 give fonmal effect te this Scheme Resulting Company 2 shali under the provisions of this
Scheme, be deemed te be authonsed to esccute any such writings on behalf of the Demerged
Company and to carry owt or perfornt all such formalities or compl:ances referred to above on the
part of the Demerged Company to be carried out or performed

If {t) any assets {including but not himited to any estale, rights, title, imterest i or authonties relatung
to such assets) which the Demerged Company owns in relation to or i connection with Demerged
Undertahing 2. (u} any Liabilities that pertain to the Demerged Company or (1) Contraets to which
the Demerged Company 15 a party 1 relation 10 or i connection with Demerged Undertahimg 2
have not been transferred to Resulung Company 2 the Demerged Company. as applicable shall
hold such assets Liabihittes and / o Contiacts as the case may be n trust for the benefit of
Resultmg Company 2 msofar as it 15 permissible so to do bl the time such assets, Liabilitics and /
of Contiacts are duly transferred 1o Resulting Company 2. subject 1o Applicable Law  The
Demerged Company aad Resultimg Compamy 2 shall however betscen themselves. ticat each
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other as if that all Contiacts. deeds, bonds, agreements, schemes. arrangements o other instiuments
of whatsoever nature 1 relation to Demerged Undertahing 2 had becn transferred 1o Resuitng
Company 2 on the Fffective Date The Demerged Company shall render all necessary assistance to
and fully cooperate with, Resulung Company 2 with iespect to such asscts. Liabilintes and / or
Contracts for the purposes of transfe1 to Resuttmg Company 2 Resulting Company 2 shall perform
o1 assist the Demerged Company w performmg all of the obhgations under those Contracts. deeds,
bonds, agreements, schemes, airangements or other instruments of whatsoever natue, to be
discharged after the Effective Date Notwithstanding any such mechantsm or arrangement between
the Demerged Company and Resulting Company 2 pursuani to this Clause 21 4, the Demer gcd
Company shall with respect to the period after the Effective Date, (1) not be responsible for
performance of any obliganions or for any lrabilities whatsoever arising from or n relation to
Deme: ged Undertaking 2, and (u) not be entitled to any rights or to receive any benefits whatsoever
m relation to Demerpged Undertaking 2 The economic, financial, technical and operational
responsibility and all related costs and eapenses (direct and ncurred). habihities and laxes mn
connection with Demerged Undertaking 2, shall rest and be borne entirely and exclusively by
Resulting Company 2 aftcr the Effective Date Resulting Company 2 shall promptly pay. indemmify
and hold harmless the Demerged Company for and from any such costs and expenses, losses,
damages, hiabihities and Taxes o1 1equuements under the Contracy(s) afier the Effective Date f
ansig pursuant to the arrangement between the Demeiged Company and Resulting Company 2
under this Clause 21 4

22, EMPLOYEES

22.1  Upon the effectiveness of this Scheme and with effect from the Appointed Date, all the employees
of the Demerged Company who are either (1) engaged 1 or relate to Demerged Undertahing 2 as
on the Effective Date, or (11) jointly idenufied by the Boards of the Demerged Company and
Resultng Company 2 as bemng necessary for the proper functioming of Demerged Undertaking 2
meluding its future development (“Transferred Employees 27) shall be deemed to have become
employees of Resulting Company 2 on terms and conditions which are not less favourable than
those applicable 1o them with refeience 1o their employment in the Demerged Company, and the
hring documents, medical records, employee apprassal history, medical records, disciplinary
action, identity cards of the Transferred Emplovees 2 shall stand transferred to Demerged
Undertaking 2, provided however, a copy of the said records may also be retained by the Demerged
Company, with effect from the Apponted Date or their respective joiming date, whichever is fater,
oit the basis of continuity of service and without any interruption of service as a result of transfer
of Demerged Undertaking 2 to Resulting Company 2 The seivices of all Transferred Employees 2
with the Demerged Company prio to the demerger shall be taken mte account for the purposes of
all benefits to which the Transferred Employees 2 may be cligible, meluding for the purpose of
payment of any retrenchment compensation. gratinty and other terminal benefits and to this effect
the accumulated balances, if any, standing to the credit of the Transferred Employees 2 i the
existmg provident fund, gratuity fund and superannuation funds nominated by Resulting Company
2 and/or such new provident fund, gratuity fund and superannuation fund to be established and
caused 1o be recognized by the Appropriate Authornities, by Resulting Company 2, or to the
government provident fund n relation to the Transferred Employees 2 who are not ehgible 1o
become members of the provident fund mamntained by Resulting Company 2

22.2  Upon the Scheme becoming effective, msofar as the provident fund, gratwmty fund, superannuation
fund or any other special fund or wrusts, if any, created o1 existing for the benefit of the staff and
employees of the Demerged Company (mcluding the Transferred Employees 2) are concerned.
such proportion of the mvestments made i the funds and Labilittes wiueh are referabie to the
Transferred Employees 2 shall be transferred to the similar funds, if any, created by Resulting
Company 2 and shall be held for their benefit pursuant to this Scheme, or at the sole discretion of
Resulting Company 2, maintamed as separate funds by Resulting Company 2 In the evert that
Resulting Company 2 daes not have its own funds m respect of any of the above mentioned funds,
Resulting Company 2 may, to the extent permitted by the Contracts or deeds or Applicable Law
goveimng these funds and subject 1o neeessary approvals and pernuissions, continue to contithute
to the relevan funds of the Demerged Company. until sich time that Resulting Company 2 cieates
1ts own funds or decides not to form tts own funds. at which tme the funds and the mvestments
and contributions pertanmg to the Transferred Cmployees 2 shall be transferred to the funds
created by Resuiting Company 2 o1 1o the concerned funds ol 1efevant Appropriate Authmity (such
as of the Employees’ Piovident Fund Orgamization) and other funds as the case may be Where
Resulting Company 2 decides not to form s own funds and 1l certam benefits cannot be
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pros isioned fie through the funds of relevant Appropriate Authonty  these benefiis are to be
provided m any other legally compliant manner and the Demerged Campany and Resulting
Company 2 shall, at that tme. agree on the mode for transfer of the relevent amounts from the
appropriale tunds of the Demerged € ompany

22.3  Further to the transfer of funds as set out i Clause 22 2 for all pusposes whatsoever i relation to
the admunistration or operation of such funds or n relation to the obligatian to mahe coniributions
to the saxd funds m accordanee with the provisions thereof as per the terms provided in the
respechive trust deeds, f any. all rghts duties, powers and obhgations of the Demerged Company
w relation to Demerged Undertaking 2 as on the Effective Date 1a relation to such funds shall
become those of Resulting Company 2 It 1s clarified that the services of the Transferred Employees
2 of the Demerged Company formang part of Demerged Undertaking 2 wii] be treated as having
been continuous for the purpose of the sawd funds

22.4  Inrelation to those [ransferred Employees 2 who are not covered under the provident fund trust of
Resufting Company 2. and for whom the Demerged Company 1s inaking contmnbutions to the
government provident fund. Resulting Company 2 shall stand subsututed for the Demerged
Company, for alf purposes whatsoever. meluding relating to the obligation to mahe contibulions
to the said fund m aceordance with the provisions of sueh fund bye laws, ete 1n1espect of such
Transferred Employees 2

22,5 inso faras the existing benefits or funds created by the Demerged Company for the employees of
the Demerged Company other than the Transferred Employees 2 are coneerned. the same shall
continue and the Demerged Company shall continue to contnbute 1o such benefits or funds in
aceordance with the provisions thereof, and such benefits or funds. 1f any. shail be held ter alia
for the benefit of the employees of the Remaming Undertaking and Resulting Company 2 shall
have no liabality 1n respect thereof

23. RESTRICTED STOCK UNITS OF TRANSFERRED EMPLOYEES 2

23.1  Treatment of Restricted Stock Units: The restricted stoeh units available to Iransferred
Employees 2 shall be treated in the manner provided herem m the Seheme, to ensure that the
transactions contemplated i the Seheme do not prejudicially affect nghts and benefits of
Transferred Emplovees 2 m respect of the restrieted stock units

23.2  The restnieted stoch umits granted to the Transferred Employees 2 under the QSOP 2020 shall be
treated as follows

(1 restricled stoeh umits that vest based on individual performance (“Individual Target RSUs
7
(a) any Individual Target RSUs 2 that have vested m accordance with their terms as

on Effective Date may be exercised unvl the date that s 5 (five) Business Days
prior to the Record Date. failing which 1t shall be cancelled avtomatically without
any further aet, deed, mstrument or achnowledgeiment

(b} any Individual Target RSUs 2 that are unvested as on the Effective Date shall be
cancetled automaticaily without any further act deed. mstrument or
acknowledgement,

(1) restricted stoeh units that are vested based on group performance (“Group Target RSUs
)

(a) f the group performance target for any Group Target R§Us 2 has already been met
by the Effective Date, and such Group Target RSUs 2 have vested 1 accordance
with thetr terms as on Effective Date, such Group Target RSUs 2 may be exercised
untal the date that 15 5 (fiv¢) Business [3ass prior to the Record Date, fashing which
it shall be cancelied automaticalty without any further act deed, nstrument or
achnowledgement

{b) if the group performance target for any Group Target RSUs 2 has been met by the
Effecine Date then all sueh Group Target RSUs 2 which were to vest m the
subsequent 4 (four) quarteis in acevrdance with the QSOP 2020 will be accelerated
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such that they may be exercised until the date that 15 5 (five) Busiess Days prior
to the Record Date, farling which 1t shall be cancelled automatically without any
further act. deed. instrument or achnowledgement For asoidance of doubt. it 1s
clarified that per the QSOP 2020. the vesung of Group Target RSUs 2 (where the
group performance target for the relevant financial yew ate met) 15 scheduled 10
take place w 4 (four) quarterly tnstallments.

(c) all other Group Target RSUs 2 shall be cancetled automatically without any further
act, deed, msirument or acknowledgement

Upon the Scheme becommg effective

(1) Resulting Company 2 shall formulate a new restricted stoch umts scheme by adopting the
principles of the QSOP 2020 to the extent relevant, and ensure that the terms of the new
restiicted stock units scheme are not prejudicial or less favourable to Transferred
Employees 2 vis-a-vis the QS0P 2020,

(1) grant new 1esiticted stock unis to Transferred Employees 2. whose resincted stoch units
have been cancelled pursuant to this Clause, based on the determination by the Board of
Resulting Company 2, and

() adrumster such new restricted stock units for the Transferred Employees 2 i accordance
with the new restricted stoch units scheme

While determining the vesting period required for such new restiscted stock umits and the numbe:
of testricted stock units to be granted, Resulting Company 2 shall tahe 1nto account the period for
which the Transferred Employees 2 held the restricied stoch units in the Demerged Company and
the number of restricted stoch umts heid by them prior to their transfer to Resulting Company 2
pursuant to the Scheme

The adoption of the new restricted stock units scheme requited to cffect (he treatment set out at
Clause 23 2 and Clause 23 3 shall be effected as an mtegral part of the Scheme and the approval
gianted to the Scheme by the shareholders of the Companies shali also be deemed to be their
approval to such adoption of the new restricted stoch units scheme required under Applicable Law,
including under Section 62 of the Act and the SEBI (Share Based Employes Benefits and Sweat
Fquity) Regulations, 2021 No further approval of the shareholders of Resulting Company 2 or any
other Peison would be requered m this connection

LEGAL PROCEEDINGS

Upon the coming wnto effect of this Scheme, «f any Legal Proceedings by or against the Demerged
Company are pending i relation to or in connection with Demerged Undertaking 2 on the Effective
Date, or any Legal Proceedings are instituted thereafter, the same shall not abate, be discontinued
or be n anyway prejudicially affected by reason of the transfer and vesung of Demerged
Undertahing 2 or of anything contamed n the Scheme, but such Legal Proceedings may be
continued, prosecuted, defended, and enforced by or agaimst Resulting Company 2 m the same
manner and to the same extent as 1t would or might have been continued, prosecuted and enforeed
by or against the Demerged Company as if the Seheme had not been made

Resulting Company 2 shall have atl Legal Proceedings wimated by or against the Demeiged
Company with respect to Demerged Undertaking 2, transferred into 1ts name as soon as reasonably
piacticable afier the Effective Date and to have the same continued prosecuted and enforced by or
agamst Resuitmg Company 2 to the exclusion of the Demerged Company

If any Legal Proceedings are inmitiated or carmed on agamst the Demerged Company in respect of
the matters referred to m Clause 24 | pertanung to Demerged Undertaking 2. 1t shall defend the
same n accordance with the advice of Resulting Company 2 and the latter shall jeimbuise,
indemnify and hold harmlessthe Demerged Company against all liabilities and obligations meurred
hy the Demerged Company n respect thereof

Any difference or difficulty as 1o whether a Legal Procceding retates 1o Demerged Undertahing 2.
shall be mutually decided between the Boards of the Demerged Company and Resultmg Company
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25.3

25.5

25.6
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2 and such mutual decision shall be conclusive and binding on ihe Demerged Company and
Resultng Company 2

CONSIDERATION FOR THE DEMERGFR OF DEMERGED UNDERTAKING 2

Upon the effectny eness of this Scheme and in consideration of the transter and v esting of Demeiged
Undertahing 2 o Resulting Company 2 pursuant 1o provisions of this Scheme Resulting
Company 2 shall. without any further act or deed. issue and allot equsty shares to the equity
shareholders of the Demerged Company. whase names are recorded w the register of members and
records of the depository as members of the Demerged Company on the Record Date, m the
foilowsng ratio

“For every } (one) equutv shave of face and pand-up value of Rs 10/~ (Indian Rapees Ten only) euch
held m the Demerged Compuny, | (one) equuy share of face and pard-up value of Rs 10/~ (findian
Rupees Ten only cuch of Resulting Compan 2 10 be 1sswed 10 the equity shai eholders of the
Demerged Company ™ ( Share Enttlement Ratio 27)

The equity shares refurivd w0 i Clause 25 1 aie heremafter referred 10 us "New Equity Shares 2"

No New Equity Shares 2 shall be ailotted wn 1espect of fracuonal entitlements by Resulting
Company 2 1o which the equity shaicholders of the Demeirged Company may be enttled on
allotment pursuant to this Scheme if any equity sharcholder of the Demerged Company s entitled
10 fracnonai entytlements on account of the Share Entitlement Ratio 2 as apphicable to humn/ ber/ it
subject to receipt of appropriate approvals if any. Resulting Company 2 shall consoltdate such
fractionai entitlements and therewpon altot the New Equity Shares 2 i lieu theseot to a trust 1o be
constituted by Resuiting Company 2 in thts regard who shatl hoid the New Equity Shares 2 an trust
on behalf of the equity shareholders of the Demerged Company entitled to fractional entitlements
with the express understanding that the vust shall sell the New Equity Shares 2 so allotied on the
Sioch Exchanges at such tume af tines and at such price or prices and to such Person. as the tiust
deems fit (which sale shalt be undertaken withim 90 (ninety) days from the date of alloiment of such
New Equity Shares 2 to the trust). and shall distribute the net sale proceeds, subject to Tax
deductions and other cxpenses as applicable. 10 the equity shareholders of the Demerged Company
i proportion to thew respective fractional entitlements In case the pumber of such New Equity
Shares 2 to be allotted 10 the trust by virtue of consolidation of fractiona! entitlements 1s a fraction,
it shall be rounded off 1o the next higher mteger

The New Equtty Shares 2 to be issued and aliotted as provided in Clavse 25 1 shali be subject to
the memorandum and aiticles of association of Resultng Company 2 and shall rank pari passi m
atl respects with the then existing equity shares of Resulting Company 2 after the Record Date
meludmg with respect to dividend, bonus entitlement, rights shares entitlement. voting rights and
other corporate benefits

The New Equity Shares 2 to be 1ssucd pursuant to Clause 25 1 shall be 1ssued v dematenalized
form by Resulting Company 2, provided that the equity shareholders of Resulting Company 2 shall
be required to have an account with a depository participant and shall be required to provide details
thereof and such other confirmations as may be required at feast 7 (seven) days before the Record
Date to the Demerged Company and/or s registrar Any equity shareholder who holds shares of
the Demerged Company n physical form shall also recerve the MNew Equity Shares 2
dematenahzed form provided that the details of their aceount with the depository participant aie
itemated n wrtting to the Demerged Company and/or us registrar at least 7 (seven) days bcfore
the Record Date to the Demerged Company and/or us registrar The Resuiting Company 2 shall
deal with physical shares m such manner as it deems fit and n the best interest of the ehgibie
shareholder

In the event any ehwble shareholder fails 10 submit the relevant details within the nmelines
prescribed m Clause 25 5. the New Equity Shares 2 shall be 1ssued in dematenahized form to a
trustee nominated by the Board (™1 rustec 27) of the Resutting Company 2 who shall hold these
New Equity Shares 2 m trust for the benefit of such ehgible shareholder Prowvided however, i the
eligible shareholder fails to share the relevant detatls within the tumehines as presciibed under SEB1
master cuctilar number SEBYHO/MIRSD/POD-1/P/CIR/2023/70 dated May 17. 2023 on “Muster
Crrerdar for Regrstrons o an fssue wrd Share Framsfer Agems™ . as amended from time 1o time the
New Equity Shares 2 shali stand transteried by {rustee 2 10 the suspense escrow demat account,
opened and mamtained by Resulting Company 2 i tns regard and will be remitted 1o such eligsble
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shareholders when the details of such shareholder s demat account are mtimated m wniting to
Resuitmg Company 2

257  Any unclaimed New Equity Shares 2, along with the dividend accrued on such unclammed New
Cquity Shares 2 (of any) shall be treated as ‘unclaimed shares and unclaimed dividead” for the
purposes of the Act. ncluding for the purposes of Section 124 and Section 125 of the Act, and shall
be treated n the manner prescribed under the Act for “unctaimed shares™ and “unclaimed drvidend”

25.8  The New Equity Shares 2 1ssued and /or allotted pursuant to Clause 25 1, 1n respect of such of the
cquity shares of the Demerged Company whech are held m abeyance under the provisions of
Section 126 of the Act shall, pending seltiement of dispute by oider of court or otherwisc. be also
held in abeyance by Resulting Company 2

259  The New Equity Shares 2 issued pursuant to Clause 25 1, which Resulting Company 2 are unable
to allot due to Applicable Laws (incheding, without lmtation, the farlure to receive approvals of
an Appropriate Authority as required under Apphcable Law) o1 any 1egulations or otherwise shall,
pendmg allotment. be held in abeyance by Resulting Company 2 and shall be dealt with i the
manner as may be permiss)ble under the Apphcable Law and deemed fit by the Board of Resulting
Company 2 1f the above cannot be effected for any reason. Resulting Company 2 shall ensure that
this does not detay ymplementation of the Scheme and shall take all such appropniate actions as
may be necessary under Applicable Laws Resulting Company 2 and/ or the depository shall enter
mio such further documents and take such further actions as may be necessary or appropuiate 1
tlus rcgard and to enable actions contemplated therein

25.10 inthe event of there bemg any pending share transfers, whether lodged or outstandwng. of any equity
shareholders of the Demerged Company, the Board of the Demerged Company shall be
empowered. prior to or even subsequent to the Record Date. to effectuate such transfers mn the
Demerged Company as if such changes in registered holders were operative as on the Record Date
In order to remove any difficulties ansing to the transfeiors of the shares in relation to the shares
1ssued by Resulting Company 2 after this Scheme comes into effect The Board of the Demerged
Company shalf be empowered to remove such difficulties that may anse m the course of
implementation of this Scheme and registration of new shateholders in Resulting Company 2 on
account of difficulnes faced in the transition perod

25.11 The 1ssue and allotment of the New Equity Shares 2 mn terms of this Scheme shall be deemed to
have been carnied out as 1f the procedure laid down under Section 62, Section 42 and any other
applicable provisions of the Act or the allied rules have been complied with

25,12 Post effectiveness of the Scheme, Resulting Company 2 shall apply for and procure the listing of
its New Equity Shares 2 on the Stock Exchanges, n terms of and in comphance with the SEBI
Scheme Circular. The New Equity Shares 2 allotted by Resulting Company 2 pursuant to the
Scheme shall remain frozen in the depositories system till hsting/trading permission 1s given by the
designated stock exchange

25.13 There shail be no change in the shareholding pattern of Resulting Company 2 between the Record
Date and the Lsting which may affect Lhe basis on which approval 15 recerved from the Stock
Exchanges

25.14 The New Equity Shares 2 to be 1ssued i /ieir of the shares of the Demerged Company held i the
unclaimed suspense account, 1f any, shall be 1ssued to a new unclaimed suspense account created
for equity shareholders of Resulting Company 2

25.15 Where any securities are to be allotted to the heirs, executois, adwunistrators, legal representatives
or other successors in title, as the case may be, of any secunity holders, the concerned heirs,
executors, administrators, legal representatives or other successors n title shall be obliged to
produce evidence of title satisfactory to the Board of Resulting Company 2 as a condition to such
allotment

26. VALIDITY OF EXISTING RESOLUTIONS
Upon the Effective Date and with effect from the Appointed Date. all the resolutions. tf any, of the

Demerged Company which are valid and subsisting on the effectiveness of this Scheme. shall
continue to be valid and subsisting and be considered as the resolutions of Resulting Company 2 to
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the extent such resclutrons pertain to Demerged Undertahing 2. and, (f any such 1esolutions have
an upper monetary or any other lmits mposed under the provisions of the Act, then the said imits
shall apply srairs mutanes to such yesolutions and shall constitute the aggregate of the said limits
in Resulung Campany 2

PART IV
GENERAL PROVISIONS

DIVIDENDS

The Companies shall be entitled to declare and pay dividends, whether interim or final. to thew
respective sharcholders m respect of the accounting period prior to the Effective Date consistent
with past practice, or 1n the ordinary course

It 1 clanfied that the provisions in this Scheme in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any 11ight on any member of the Compantes to
demand or claim any dividends which, subject to the Act shall be entiely at the discretion of the
Boards of the Caompanies respectinvely. subject 1o such appioval of the sharcholders. as may be
reguired

ACCOQUNTING TREATMENT N THF BOOKS OF THE COMPANIES
Accounting treatment in the books of the Demerged Company

Notwithstanding anythmg to the contrary contamed n any other clause i the Scheme, the
Demerged Company shall give effect to the Scheme in ats books of accounts i accordance with
the accountmg standards specified under Section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules. 2015 and the generally accepted accounting principles in india

Upon the Scheme becamimg effectve and from the Appointed Date. the Demerged Company shali
reduce the carrymg value of all the assets and liabilities pertamning to the "Demerged Underiaking
1™ and “Demerged Undertaking 27 as appearing n the books of accounts of the Demerged
Company, bemng transferred to and vested m the “Resultg Company 17 and “Resuiung Company
27, from the respective book value of assets and habilites of the Demerged Company

The difference. being excess of earry ing value of assets over the carry mg value of habiities of the
“Demerged Undertahmg {” and “Demerged Undertaking 27 shall be adjusted agaimst securities
premum account 10 the extent available. thercafier m the Capital reserve to the extent available
and residual balance, if any will be adjusted against Retamed earnings under the head “Other
Equity” If, the difference 1s ansing due to excess of carrymg value of liabihties over the carrymng
value of assets of the “Demerged Undertaking 1™ and “Demerged Undertaking 27 1t shail be
eredited to capital reserve account

The adjustment / utiization of the securities premsum account, if any, as stated in Clause 28 1 3
above and reduction thereof will be effected as part of scheme n accordance with Section 52 of the
Act and the sanction order shall be deemed to be also the order under the applicable provision of
the Act, for confirming the adjustment / utilization of the securities premium account The reduction
in the securitics premium account of the Demerged Company, shall be effected as mtegral part of
the Scheme, without any further act. instrument or deed on the part of the Demerged Company or
its shareholders or its creditors and without any approval o1 acknowtedgement of any third party
and provision of Section 66 of the Act shatl not be required to be followed for such reduetion 1115
expressly ctanfied that the consent of the shareholders and the creditors of the Demerged Company
to the Scheme shall be deemed to be sufficient for the purposes of effecting the above reduction of
the securities premium account of the Demerged Company

Accounting treatment in the books of Resulting Cempany 1

Notwithstanding anything to the contrary contamed i any other clause m the Scheme, “Resulting
Company 17 shatl give effeet 10 the Scheme i ats books of account i accordance with the
aceounting standards specified under Section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules. 2015 and the generally accepted accounting principles n tndia
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Upon the Scheme becomng effective. “Resulting Company 170 accordance with Appendin C to
Ind AS 103 - Busmess Combinations, shall record all the assets and labhtics pertaming to
"Demerged Undertaking 17 vested m 11 pursuant to this Scheme. at their respective carrying va lues
as appearing m the books of the Demerged Company “Resulting Company 17 shall eredit to 1ts
equity share capital, the aggregate of the face value of the New Equity Shares |1ssued and allotted
by it pursuant to the Scheme The difference between the face value of New Equity Shares | issued
by - Resultmg Company 1" to the sharcholders of the Demerged Company as consideration and the
book value of the assets and liabihitics of the “Demerged Undertahing 17 received from the
Demerged Company will be credited or debited. as the case may be. to equity and classified as
- capital reserve” 1n case of a credit or “busness reconstruetion reserve” respectively m case ofa
debit under the head “other equity” The vatue of existing share caputal held by the Demerged
Company n Resulting Company | will be caneetled pursuant ta Clause 34 of the Scheme

T2
[=-]
v
28}

2823 The financial staements of “Resulting Company 17 for prior periods will be restated to give effect
to the Scheme from the Appomnted Date

2824 In case of any differences in accounting policies applied to the “Demerged Undertaking 1” by the
Demes ged Company and the “Resubting Company 17, the accounting pohicies, as may be directed
by the Board of “Resulting Company 1" will prevail and the difference will be accounted for m
accordance with the applicable accounting standards

28.3  Accounting treatment in the books of Resulting Company 2

283 1 Notwithstanding anything to the contimy contamed m any other elause 1n the Scheme, “Resulting
Company 2" shall give effect to the Scheme m 1ts books of account m accordanee with the
accountng standards speerfied under Section 133 of the Aet read with the Compantes (Indian
Aceounting Standards) Rules. 2015 and the generally accepted accounting principles in lndia

2832 Upon the Scheme becoming effective, »Resulting Company 27 1n accordanee with Appendix C to
Ind AS 103 - Busmness Combinations. shall record all the assets and liabilities pertammg to
“Demerged Undertaking 27 vested in 1t putsuvant to this Scheme, at then 1espeetive carrying values
as appearing 11 the books of the Demerged Company Resulting Company 2” shall eredit to 1ts
equity share capital, the aggregate of the face value of the New Equty Shares 2 1ssued and allotted
by i pursuant to the Scheme The difference between the face value of New Equaty Shares 2 1ssued
by “Resulting Company 2° to the shareholders of the Demerged Company as consideration and the
book value of the assets and liabilities of the “Demerged Undertaking 27 recesved from the
Demerged Company will be credited or debited, as the casc may be, w equity and elassified as
“capital reserve” in case of a credst or “business reconstruction reserve”, respectively in case of a
debit under the head “other equity”™ The value of existing share capital held by the Demerged
Company m Resulting Company 2 will be cancelled pursuant to Clause 34 of the Seheme

283 3 The financial statements of “Resulting Company 2” for prior pertods will be restated to give effect
to the Scheme from the Appointed Date

2834 In case of any differences i accounting policies applied to the * Demerged Undertahmg 27 by the
Demerged Company and the “Resulting Company 27, the accounting pohicies, as may be directed
by the Board of “Resulting Company 2” will prevail and the difference will be accounted for in
accordance with the applicable accounting standards

29. CONDUCT OF BUSINESS BY THE DEMERGED COMPANY PERTAINING TO
DEMERGED UNDERTAKING 1 AND DEMERGED UNDERTAKING 2 UNTIL THE
EFFECTIVE DATE

29.1  Till the Effective Date, the Demerged Company shall be deemed to have been carrying on and shall
carry on 1ts business and activities relating to Demerged Undertaking | and Demerged Undertakimg
2 and shall be deemed to have held and stood possessed of and shall hold and stand possessed of
all its estates. properties. nights. title, interest, authorities. Contracts and mvestmients and other
assets forming part of Demerged Undenaking 1 and Demerged Undertahing 2 for and on account
of and 1 trust for Resulung Company | and Resulting Company 2 respectively

29.2  Nothmg i this Clause 28 3 shall prevent the Demerged Company from undertaking any action 1n
relatton to any acquisition purchase, sale, transfer or other disposttion of any estates properties.

AT LsltLorron T - L. . N1 R
ool R S Bl
Ve L LURIETY vl Baeiy Loomat

. B




29.3

29.4

29.5

29.6

30.

30.1

301

301

30.2

303

1

3

rights. wtle. mterest. authorsties. Contracis nvestments or other assets pertaming to Demerged
Undenakmg | and/ or Demerged Undertahing 2

All the profits or mcome accrumg or ansing to the Demerged Company and the expenditure or
losses alistng or meurred or suffered by the Demerged Company which form part of Demerged
Undertahing 1 and Demerged Undertahing 2 tlk the Effective Date shall. for all purposes be treated
and be deemed to be accrued as the income or profits or losses or expenditure as the case may be
of Resutung Company 1 and Resultmg Company 2 respectively

Upon the Scheme becommng effective and with effect ftom the Appomnted Date any of the nghts.
powers, authorities or privileges attached, 1 elated or forming part of Demerged Undertahing 1 and
Demerged Undertahing 2, exercised by the Demerged Company shall be deemed to have been
exercised by the Demerged Company for and on behalf of, and m trust for Resuling Company |
and Resultng Company 2 respecuively Simtlarly, any of the abhgations. dutes and commitmients
attached, retated o1 forming part of Demerged Undertaking | and Demerged Undertahing 2 that
have heen undertahen o discharged by the Demerged Company shalt be deened to have been
undertaken/ diseharged for and on behalf of Resulung Company 1 and Resulting Company 2

respectiveh

[he Companies shall be entnled, pendmg <anction of the Scheme. to apply to all Approprate
Authoitties concerned as are necessary under any Applicable Law for such consents approsats and
sanctions, wluch may be required in connecuon with this Scheme

With effect from the Effective Date Resultmg Company | and Resuliag Company 2 shall
commence and cairy on and shall be authorssed to carry on [ransferred Business | and Transferied
Business 2 respectively which was earlier carried on by the Demerged Company

REMAINING UNDERTAKING
Restricted stock units of the emplovees of the Remaining Undertaking

Treatment of Restricted Stock Units: The sestricted stoch units avaitable to the employees who
ate not ransfesred to Resulting Company 1 or Resulting Company 2 puisuant 1o this Scheme shall
be treated m the manner provided herein in the Scheme. 1o ensure that the transactions contemplated
1 the Scheme do not prejudicially affect rights and benefits of such employees m respect of the
restricted stach units

The restricted stoch unus granted by the Demerged Company under the QSOP 2020 to emplovees
who are not transferred to Resulting Company 1 or Resulting Company 2 pursuant to this Scheme
shali continue on thewr existing terms provided that the relevant committee of the Board of the
Demerged Company may make appropriate adjustiments as may be required to provide for
reduction in intrinsic value of the Demerged Company pursuant to the demerger of the Demerged
Undestahing | and Demerged Undertaking 2 pursuant 1o this Scheme

lhe relevant commitiee of the Board of the Demerged Company may mahke appropriate
amendments to the QSOP 2020 to provide for the modifications/ ad)ustiments contemplated 1n
Clause 30 | 2 The modifications/ adjustments, 1f any, to the QSOP 2020 required 1o effect the
treatment set ot at Clause 30 1 2 shall be effected as an integral part of the Scheme and the
approval gianted to the Scheme by the sharcholders of the Demerged Company shall also be
deemed to be their approval to such amendments pertammg to the QSOP 2020 required under
Applicable Law, meluding under Section 62 of the Act and the SEBI (Share Based Employee
Bencfits and Sweal Equity) Regulations, 2021 No further approval of the shareholders of
Deimerped Company or any other Person would be required in this connection

The Remaming Undertaking and all the assets, properties, rights. labiliies and obligations
perimming therewo shall continue to belong to and remamn vested m and be managed by the
Demerged Campany, and the Resulung Compamies shall have no tight clamm or obligation n
relatinn to the Remaming Undertahing and nothing m this Scheme shatl wperaie 1o transfer any of
the Remaining Undertahing 10 the Resultng Compantes or 1o mahe the Resulting Companies habie
for any Brabihities of the Demerged Company relating 1o the Remaimng Undertahing

All L egal Proceedings by or agamst the Demerged Company under any statute whether pending
on the Appomted Date o1 which may be stiuted at any time thereafier and relating to the
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30.4

30.5

31.

32,

32.1

32.2

33.

331

Remaintng Undertaking of the Demerged Company (including those relatimg 1o any propetty, 1 1ght.
power. hahility obhigation or duties of the Demerged Company 1 respect of the Remamnmg
Undertaking) shal! be contimued and enforced agamst the Demerged Company

If Legal Proceedings are tahen against Resulting Company 1 and/ or Resulung Company 2 {as the
case may be) 1 respect of matters referred to n Clause 30 3 relating to the Remammg Undenaking.
t shall defend the same  accordance with the advice of the Demerged Company and the latier
shall reimburse and demnify Resulting Company | and/ or Resulting Company 2 {as the case
may be), agamst all habilities and obligatsons incusied by Resultng Company | and/ or Resultmg
Company 2 (as the case may be) i respect thereof

With elfect from date of approval of this Scheme by the Board of the Demerged Company up to.
meluding and beyond the Effective Date.

() The Demerged Company shall be deemed to have been carrying on and to be cairymg on
all the busmess and activities relating to the Remaming Undertahing for and on s own

behalf

() All profits or mcome accrumg or arismg to the Demerged Company thereon and
expenditure o losses ansimg or ncurred or sufTered by 1t 1elatng to the Remaming
Undertaking shall for all purpases be treated as the profits or losses. as the case may be of
the Demerged Company

(1) All assets and properties acquued by the Demerged Company in relation to the Remaining
Undertaking shall belong to and continue to remasn vested 1n the Demerged Company

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets and Liabihties to, and the conunuance of Legal Proceedings by or against.
the Resulung Compames as envisaged m Part 11 and / or Part 111 of this Scheme shall not affect any
transaction or proceedmgs already concluded by the Demerged Company on or befoie the
Appomied Date and afier the Appointed Date titt the effectiveness of this Scheme, to the end and
intent that the Resultyng Companies accept and adopt all acts deeds and things done and executed
by the Demerged Company in respect thereto as done and executed on behalf of itself

APPLICATIONS /PETITIONS TO THE NCLT AND APPROVALS

The Companies (as applicable) shall, without undue delay, make all necessary apphcations to SEBI
and the Stock Exchanges in connection with the Scheme and make and file all apphcations and
petitions under Sections 230 to 232 and other apphicable provisions of the Act before the NCLT,
for sanction of this Scheme, mcluding seeking such orders for convening and holding or
alternatively, dispensing with requirements for convening and holding meetings of the shareholders
and/ or creditors of the Compaies as may be directed by the NCLT and obtain such other
approvals, as required by Applicable Law

The Companies shal] be entitled, pendimng the sancuion of the Scheme, to apply to any Appropriate
Awthority, 1f required, under any Applicable Law, as agreed amongst the Companies. for such
consents and approvals which the Resulting Compantes may require to own the assets and / or
hiabilities of Demerged Undertaking | or Demerged Undertaking 2 respectively, and to carry on
the business of Demerged Undertaking | or Demerged Undertaking 2 respectively, m any case
subject to the terms as may be mutually agreed amongst the Companies (as the case may be)

AMENDMENT OF THE MEMORANDUM OF ASSOCIATION OF THE RESULTING
COMPANIES

As an itegral part of this Scheme and upon this Scheme becoming effective

m Prior 1o the issuance of New Equity Shares 1 by Resulting Company 1. the authorised share
capital of Resultmg Company | shall stand sunably altered. reclassified. and mcreased
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without any turthes act instrument vi deed on the part of Resulting Company 1 for the
purpose of ssue of shares as per Clause 14, as on the Effective Date such that upon the
effectiveness of the Scheme the authonsed share capital of Resulting Company | shall be
INR 175,00,00.000 (Indian Rupees One Hundred and Seventy Five Ciores only) divided
mto 17,50.00,000 (Seventeen Crores Fifty Lakhs) equity shares of INR 10 {Indian Rupees
Ten) each Clause 5 of the memorandum of association of Resulting Company 1 shall be
altered as set out below upon vonung mio effect of the Scheme and wuthout any further
aet or deed

“The Authortsed Shiare Capital af the Company 1s INR [75.00,00 000 (nchan Rupees One
Humdred and Seventy Five Croies onty) consistmg of 17,.30.00 000 (Seventeen Crores Fifty
Lakhs) equuty shanes of INR 10~ tlndion Rupees Ten onlvy each, with power to micrease o1
reduce the capual of the Compam ancd to divide the shares i the capial for the e bemng
wuito several clas sos and fo attach ther eto respectiveh sucli prefetential deferr ed, qualified
or spectal rights, proeges or conditions as way be determmed by or il accordance with
the Articles of Associanon of the Company and o vary, modify, amalgamate or abiogate
any such righes privileges o1 comuliions m such manner as mav be for the tone henig
prosided b the A1 neles of Avsoctation of the Compeny

(1) Prior 1o the 1ssuance of New Lquity Shares 2 by Resulting Company 2 the authonised share
capital of Resulting Company 2 shall stand sunably altered, reclassified. and mcreased,
without any further aet mstrument or deed on the pait of Resulting Company 2 for the
purpose of issue of shares as per Clause 25 as on the Effective Date sueh that upon the
eflfectivencss of the Scheme. the authorised share capital of Resutting Company 2 shall be
INR 175,00.00.000 (Indian Rupees One Hundred and Seventy Five Croies only) divided
mto 17.50,00.000 (Seventeen Crores Fifty Lakhs) equity shares of INR 10 {(Indian Rupees
Ten) each Clause 3 of the memorandum of association of Resulting Company 2 shall be
altered as set out below. upon commg mto effect ot the Scheme and without any further
act or deed

" The Awthor e Share Caprad of the Compam 15 INR 173,00,.00.000 ¢ bidian Rupees (e
Hundied and Seventy Five Croies anlv) consistuig of 17,30,00,000 (Severtteen Crores Fifty
Lakhs) equuty shares of INR 10~ ¢hudan Rupees Ten only) each sitli poveer to mcrease of
reduce the capual of the Compam and to divide the sliares i the capited for the time bemig
mto several clesses and to artach thereto respecivedy such preferennal deferred. gualified
o1 special yights, privifeges or condthans as muy be deternmed by w m accordance with
the Articles of Assocration of the Company and to vary, modify, conalgamate oF abi ageate
any such nights. prmilegey o condisons 1 sweh manner as s be for the e beig
provided by the Ariicles of Avsacration of the Compeny ™

{w}  Pursuant to this Scheme, the Resuiting Companies shali file the requisite forms with the
Registrar of Compantes for alteration of their anthorised share capital

(iv)  The amendments pursuant to this Clause 33 shall become operative on the Scheme
becommg effective by virtue of the fact that the shareholders of the Resulting Companies,
while approving the Scheme as a whoele have approved and accerded the relevant consents
as required under the Act for amendment of the memorandum of association of the
Resulting Companies and shall not be sequired to pass separate resolutions under the
applicable provisions of the Act

(v) 1tis hereby clar:fied that for the purposes of this Clause 33, the consent of the shareholders
of the Resulting Companies to the Scheme shall be deemed to be sufficient for the purposes
of effeeting the above amendiment or merease m authorised share capital of the Resulting
Companies. and no further resolution under Section 13 Section 42. Seetion 61, Seetion 62
and Section 64 of the Act or any other applicable provisions of the Aet shall be required
to be sepaately passed
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34. CANCELLATION OF EXISTING SHARES OF THE RESULTING COMPANIES AND
REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANIES

34,1 Immediately upon the ssue and allotment of New Equuy Shares | by Resulung Company | and
New Equity Shares 2 by Resulung Company 2 to the equity shareholdeis of the Demerged
Company n accordance with Clause 14 and Clause 25 of tlus Scheme. and pursuant to provisions
of Section 230-232 of the Act, the existing sharehotding of the Demerged Company and s
nomnees 1 the Resulting Companies, as apphicable. will stand cancelled extinguished and
annulled which shall be regarded as reduction of shate capitat of the respective Resulting
Companses, without any further act, mstrument or deed The consequent teduction of share capital
of the Resuftng Companies shall be an integral part of this Scheme and the Companies shall not
be requued to follow the process under Section 66 of the Act or any other provisions of Apphicable
Law sepaiately It s clarified that such canceltation 15 m consideration of the Demerged
Undertaking | and Demerged Undertaking 2 bemg transferred to Resulting Company 1 and
Resutttng Company 2 respectively pursuant to the Scheme, and no new shares shall be issued and
no payment shall be made n cash whatsoever by the Resulting Companies in heu of such cancelled
shares of the Demerged Company

34.2  On effecting the 1eduction tn the share capital and cancetlation of shaies. as stated mn Clause 34 1.
the cancelied shares of Resulting Company 1 and Resulting Company 2 held by their respective
holders, shall also deemed to have been cxtingwished and cancelled without any further act.
mstrument or deed (ncluding sending appropriate stiuetions to the depository participants)

343 The reduction of capual of the Resulting Companies as above does not tavolve any dininution of
hability in 1espect of any unpaid share capital or pavment to any shareholder of any paid-up share
capital or payment m any other form

34.4  On the Effective Date, Resulung Company | and Resutting Company 2 shall debit their respective
share capital accounts with the aggregate face value of the shares cancelted pursuant 1o this Clause
34

345 Notwithstanding the reduction of the existing share capital of the Resultng Companies above, the
Resuluing Companies shall not be required to add “and reduced” as a suffix to thewr names

33. CHANGE IN CAPITAL STRUCTURE OF THE COMPANIES

In the event of any sueh change 1n share capual of either the Demetged Company or any of the
Resulung Companies whether by way of increase {including by 1ssue of equity shares on a rights
basis or 1ssue of bonus shares), deerease, reduction, reelassification, sub-division or conschdation,
1e-orgamsation of shate eapital, or i any other manner before the issuance of the New Equity
Shares | or the New Equity Shares 2 to the equity sharehotders of the Demerged Company pursuant
to Clause 14 or Clause 25 (as applieable), the Share Enutlement Rano t and / or the Share
Entitiement Ratio 2 (as applieable) shall be appropriately adjusted to take inte account the effect of
sueh 1ssuance or corperate aetions

36. AMENDMENTY OF THE ARTICLES OF ASSOQCIATION OF THE RESULTING
COMPANIES

36.1  As an ntegrat part of the Scheme. and upon ceming mto effeet of the Seheme. the articles of
association of the Resulung Cempames shall siand amended and restated to contain provisions
appheable to a listed company and in such form as the Board of eaeh of the Resulting Companies
(as applicable) may determine

36.2  1t1s hereby elanfied that for the purposes of Clause 36 1, the eonsent of the shareholders of the
Resulting Companies to the Seheme shall be deemed to be sufficient for the purposes ofamendment
of the articles of assoeiation of the Resulting Compantes and no further resolution under Section
14 of the Act o any ether applicable provisiens of the Act. shall be 1equired to be sepaiately passed

a7. WRONG POCKET ASSETS

37.1  Subjectto Clause 6 | and Clause 17 1, no part of the Demerged Undertahings shall be retained by
the Demerged Company after the Effective Date pusvant to the demergers 1fany part of Demerged
3 e ,U;}]de'gtaquggds thadvertently retained by the Demerged Company after the Effeetive Datc, the
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37.2

37.3

38.

38.1

38.2

38.3

Demerged  ompany shatl take sueh actions as niay be 1easonably requned to ensure that such pait
of Demerged Undertahings 15 transferred to the Resulting Companies (as apphicable) prompity and
for po further consideratton The Resulung Companies (as applicable) shall bear all costs and
expenses as may be requured 1o be incurred by the Demerged Company subject 1o the prior written
consent of the Resulumg Companies (as applicable) for giving effect 1o this Clause

No part of the Remaming Undertahing shall be nansfened to the Resulting Companies afier the
Effect: e Date pursuant (o the demergers 1t any part of the Remaining Undertahing 1s madvertently
held by the Resulting Companies (as applicable) afier the Effective Date the Resulung Compan:es
{as applicable) shall take such actions as may be reasonably 1equiied to ensure that such part of the
Remaining Undertaking 1s transferred back to the Demerged Company, promptly and for no
consederation The Demerged Company shalt bear atl costs and expenses as may be :ncurred by
cach of the Compames (as apphicable) for giving etfect to th:s Clause

If the Demerged Company realizes any amounts after the Lffective Date that form pait of the
Demerged Undertahings 1t shall immediatels mahke payment of such amounts to the Resultmg
Compantes (as applicable) it1s clarified that all recenvables relanng to ihe Demerged Undertahings.
for the period prior to the Effective Date but recened after the Effective Date. 1clate o the
Demerged Undertahings and shall be pad to the Resulung Companmes (as applicable) for ne
additional consideration If the Resub'ing Campanies realize any amounts after the Effecune Date
that pertams to the Remaiming Undertak ng the Resulimg Companies (as applicable) shatl
mmmediately pay such amounts to the Demerged Company

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Companies, through their respective Boards acting coltectively, n therr full and absolute
drscretion. may

(1) mahe and/or consent to amy modifications/ amendments 1o the Scheme or agree to any
conditions or lsmtations

{a) which the Stock Fxcbanges). SEBI and any other Appropriate Authoriy may
deem fit 10 suggest/ unpose / ducect. or

(b) 1o effect any other modification or amendment which the NCL I may deem fit.

(r1) Jountly and as mutually agreed inwiting modify or vary this Scheme at any ume prier to
the Effecuve Datc m any manner.

(s1)  gve such directions as they may consider necessary or destrable for setthng any question,
doubt or difficuity aresing under the Scheme, whether by reason of any directive or orders
of any Appropriate Authorities or otherwise howsoever ansmg out of or under or by virtue
of the Scheme and/or any matter concerned or connected therewsth or i regard to s
implementation or i any matler connected therewith (including any question doubt or
difficulty arsmg m conncction with any deceased or wsolvent shareholder of the
Compantes, as the case may he), and

(1v) do alf acts. deeds and things a5 may be necessary. desirable or expedient for carrymg the
Scheme o etfect

Provided that any modification to the Scheme by the Companies. after ieceipt of the Sanction
Order, shall be made only with the prior approval of the NCL'T

In case, post approval of the Scheme by the NCL T, there 1s any confuston i mterpreting any Clause
of this Scheme, or otherwise. the Boards of the Compantes shall have complete power to mutually
tahe the most sensible mterpretation so as to render the Schieme operational

Tor the purpose of gnvoing effect to this Scheme or 1o any modifications or amendments thereot or
additions theieto, the authonsed person of the Companies (as apphcable) may give and are hereby
authorised to determine and give all such directions as die necessary mcluding directions for
sclling or removing any question of doubt or difficulty that may arise and such determnation or
directions, as the case may be. shall be bmnding on the Companies 0 the same manner as :f the
same were specifically incorporated i this Scheme
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38.4 If. upon the Scheme becoming effective and upon the transfer and vesting of the assets and
habilittes of Demerged Undertakings into the Resulting Compantes (as applicable) and pursuant to
Apphicable Law. Resulung Company | and/ or Resulting Company 2 ts not permitted under the
Applicable Law to carry on certasn business or hold assets licenses, etc . transfersed and vested
connection with Demerged Undertahing | and/ or Demerged Undertaking 2 (as applicable)
pursuant to this Scheme, the Boards of the Resulting Companses (as applicable) shall be permitted
and/or entitied to divest such business or assets, licences. ete . m the manner as they may deem
appropriate

39. CONDITIONS PRECEDENT
39.1 The effectiveness of this Scheme 15 and shatl be conditional upon and subject 1o

3911 the sanction or approval of the Approprate Authorttics and other sanctions and approvals (as may
be 1equired by Applicable Law) m 1espect of thus Seheme beng obtained in respect of any of the
matters 1n respeet of which such sanction or approval 1s requited or on the expiry of any statuiory
ume pertod pursuant to which such approval 1s deemed to have been granted.

3912 approval of the Scheme by the requistie majority of each class of shareholders / ereditors of the
Companies as may be required under the Act and SEBI Scheme Cireular or as may be directed by
the NCL1 The Demerged Company will comply with the provisions of the SEB} Scheme Circular,
meluding seeking approval of its shareholders through e-voting. as applicable,

3913 receipt of such other approvals, sanctions and fulfilment of conditions as inay be agreed in writing
amongst the Companies.

39 14 the Sanction Order beg obtamed by the Companies from the NCLT. and

39 15 certtfied/ authenticated copy of the Sanction Order., being filed with the Registiar of Compantes by
the Companies i retavion to this Scheme

39,2 |t 1s hereby clanfied that submission of the Scheme to the NCLT and to Appropnate Aushorities
for their respective approvals is without prejudice @ all rights, interests, titles or defences that the
Companies (as applicable) may have under or pursuant 1o Applicable | aw

39.3  On the approval of this Seheme by the shareholders of the Companies. such shareholders shall also
be deemed 1o have resolved and accorded all relevant consents under the Act or otherwise to the
same exlent applicable 1 relation to the demergers as set out in this Scheme refated matters and
this Scheme self

40. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO
REVOCATION / WITHDRAWAL OF THE SCHEME

40.1  Without prejudice to the generality of the aforesaid Clause, the Compantes (Jointly and not
severally) shall be at liberty to wathdraw this Scheme at any tune as imay be mutually agreed by the
1espective Boards of the Companies prior to the Effeetive Date

40.2  In the event of revocation/ withdrawal under Clause 40 1, no nights and liabilities whatsoever shall
acciue to or be incurred mter se the Companies (as applhicable) or their 1espective shareholders or
creditors o employees or any other Person save and except in respect of any act or deed done prior
thereto as ts contemplated hereunder or as to any right, hability or obhgation which has artsen or
accrued pursuant thereto and which shall be governed and be preserved or worked out as s
specifically provided n the Scheme or in accordance with the Applicable Law and m such case.
each Company shall bear its own costs, unless otherwise mutualty agreed

41. SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

41.1  The provisions contared 1n this Scheme are mextiicably intei-linked with the other provisions and
the Scheme constitutes an integral whole The Scheme would be given effect to only if the Scheme
ts approved m its entwety and in particular both demergers. 1¢. transfer of the Demerged
Undertaking 1 to Resulting Company | and Demerged Undertaking 2 to Resultmg Company 2 are
geven effect to i accordance with the terms of the Scheme. unless specifically agreed otherwise by
the respective Boards of the Companies m accordance with Clause 38 of the Schemne
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41.2

2.

42.1

13

Subject 1o Clause 41 1 :l any part of this Scheme is found to be unwmhable o unenforceable fo
any reason whatsoever then 1118 the intenuon of the Companies that such part shall be severahi
from the remamder of this Scheme and this Seheme shali not be aftected thereby. unless the deletios
of such part shall cause this Scheme to become malerally adverse to the Companies 1in which cas.
the Companies actmg through then respecine Boards shatl attempt to bring about a modificatios
1 this Scheme, as will best preserve for the parties the benefits and obligations aof this Scheme
includimg but not lmted to such part which 15 ivatd ruled 1Hegal o rejected by the NCLT o
any court ol eompetent juiisdiction or unenfesceabiz under present or future apphicable Jaw

RESIDUAL PROVISIONS

Upon this Scheme becoming effectne the accounts af the Companics, as on the Appointed Date
shall be reconstructed m accordance with the terms of this Scheme

The Companes shali ot any tume after this Scheme becoming effective i accordance with the
movisions hureof sf so required undei Applicable [aw o otherwise. da all such acts o: things o~
may bc necessany te nansfer/ novate the approvals consents cosemphions regishiations e
objeetion certificates Fernnts quotas nghts enttlements. heenses and certilicates which weie
held or enjoved by the Demerged Company in relation 1o or i conaectzon with the Demerged
Lndertakigs 1 is hereoy clarified tha of the consent of any third party or Approprrate Autharit
ifamy. 1s requeied to gnve effect to this Clause, the sad thud party ar Appropisate Authariy shalt
mahe and duly i.cord the necessany sabsttution‘endorsement 1 the name of the Resulting
Companies, as the casc may be putsualit to the sanction ol this Schieme and vpan this Schene
becoming effectine in accandance win the provisions of the yctand with the termis hereof For thes
putpose. the Companies shail file appropiiate applications docinenis it relevant authanties
concerned for information and recoird puiposes

COSTS, CHHARGES AND EXPENSES,

Save and except {on any costs meurred un account of ssuance of New Lty Shares 7 and New
Equity Shares 2 pursuant 10 the Schenie. which shali be Zoine by Resultmg Company | and
Resulting Company 2 ro-peetivels all cos charge« asa expenses (incluling. but vot lanted to
any Taves and duties registiation char2es ofe ) arsing out of or incurred i conpection with and
m aimplementing this Scheme and mattess inadental theieto shall be borne by the Demerged

Company
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