ﬂ‘hn’ex)oesc- /

COMPQOSITE SCHEME OF AMALGAMATION

.

AMONG
Artemis Health Sciences Limited Amalgamating Company 1
AND

Athena Eduspark Limited _ _ : . . Amalgamating Company 2
ANb . |

Artemis Global Life Scfences Limited k Amalgamated Company 1 / Amalgamating Comp-an\'r 3 |
AND

Artemis Medicare Services Limited : - . Amalgama:l_te'd Company 2

AND

Their respective Shareholders and Creditors

PREAMBLE

(A} Purpose _ : _
{1}  This Composite Scheme of Amalgamation (“Composite Scheme”) is presented
under Section 230 -232 and other applicable provisions of the Companies Act,

2013 for . : ‘

(a8} " The” amalgamation of Artemis' Health Stiences Limited: (“AHSL” or
“Amalgamating Company 1"} and Athena Eduspark Limited ("AEL" or
“Amalgamating Company 2”) into Artemis Global Life Sciences Limited

_ (“AGLSL” or “Amalgamated Company 1” or “Amalgamating Company 3");

(b) The amalgamation of AGLSL (subsequent to amalgamation of AHSL and

" AEL into it) into Artemis Medicare Services Lim_ifed {"AMSL” or
“Amalgamated Compahy 2",

»

(c) Other matters consequential or otherwise integrally connected to the
foregoing. _ ' ,

{2) The amalgamation of each of the Part Il Amalgamating Companies with the
Amalgamated Company 1 and thereafter the amalgamation of Amalgamating
Company 3 with the Amalgamated Company 2 pursuant to this Composite

Certified True Coégheme are in accordance with the provisions of Section 2(1B) and other
© relevant provisions of the IT Act. '




(8)

Background and Description of Companies

(1)

()

(3)

AHSL (Amalgamating Company 1} was incorporated as a public limited company
under the name and style of ‘Artemis Health Sciences Limited’ in New Dethi on
28+ December, 2005 under the Companies Act, 1956 vide corporate identity
number U 33111 DL 2005 PLC 144156. The registered office of AHSL is situated
at Plot No. 14, Sector-20 Dwarka, New Delhi 110075 India.

AHSL is primarily engaged in purchasing, selling, managing, improving,
maintaining, obtaining/giving on lease, promoting, administering, operating and
otherwise dealing and obtaining license for running hospitals, clinics, nursing
homes, pharmacy, dispensaries, maternity homes, old age homes, health resorts
and health clubs, all types of ambulatory services, polyclinics, medical centers,
child & women welfare and family planning centers, diagnostic t’enters, health
aids and research centers/laboratory and to undertake all kinds of medical and
health care activities in India and/or abroad.

AEL (Amalgamating Company 2) was incorporated as a public limited company
under the name and style of ‘Athena Eduspark Limited’ in New Delhi on 19t

September 2011 under the Companies Act, 1956 vide corporate identity number -

U 80221 DL 2011 PLC 225198. The registered office of AEL is situated at Plot No.
14, Sector-20 Dwarka New Delhi 110075 india.

AEL is primarily engaged in establishing, running and managing educational,
vocational, scientific, higher medical management, professional, technical and
training institutions, schools, colleges, universities franchisor, franchisee,
foundations, programme and the like all over India and abroad for imparting and
advancement of K-12 scientific, technical,- higher = medical management
education including conducting online classes, coaching classes, vocational
training either directly or indirectly in cooperation/collaboration with other
companies, societies, trust, universities in India and abroad having similar aims
and objects.

AGLSL (Amalgamating Company 3 / Amalgamated Company 1) was incorporated
as a public limited company under the name and style of ‘PTL Projects Limited’
in New Dethi on 25" March, 2011 under the Companies Act, 1956. Its corporate
identity number is U 85191 DL 2011 PLC 216530. The name of AGLSL was
changed to ‘Artemis Global Life Sciences Limited’ vide resolution dated 8+
March, 2015 and a fresh certificate of incorporation was obtained on 29+
December 2015. The registered office of AGLSL is situated at 414/1, 4th floor,



AGLSL is primarily engaged in the business of buying, selling, managing,
tmproving, maintaining, taking on lease, promoting, administering, owning or
running hospital(s), clinics, nursing homes, dispensaries, maternity homes, old
age homes, health resorts and health clubs, polyclinics, medical centres, chiid
welfare and family planning centres, diagnostic centres, all types of laboratories
for carrying on investigation, x-ray, cat scan, ECG and medical research and
provision of all kinds of medical and health services and acquirements.

The equity shares of AGLSL are listed on NSE and BSE.

(4) AMSL {Amalgamated Company 2) was incorporated as a private limited company
under the Companies Act, 1956, in the name of Artemis Medicare Services
Private Limited pursuant to a certificate of incorporation dated May 18, 2004,
bearing registration number U85110DL2004PTC126414 issued by the Registrar
of Companies, National Capital Territory of Delhi & Haryana. AMSL was
converted into a public limited company and a fresh certificate of incorporation
was obtained on October 5, 2009. The registered office of AMSL is situated at
Plot No. 14, Sector-20 Dwarka New Delhi 110075 India. Its corporate office is at
Artemis Hospital, Sector-51 Gurugram-122001 (Haryana).

AMSL is primarily engaged in purchasing, selling, managing, improving,
maintaining, obtaining/gi\)ing on lease, promoting, administering, operating and
otherwise dealing and obtaining license for running hospitals, clinics, nursing
homes, pharmacy, dispensaries, maternity homes, old age homes, health resorts
and health clubs, all types of ambutatory services, polyclinics, medical centers,
child & women welfare and family planning centers, diagnostic centers, health
aids and research centers/laboratory and to undertake all kinds of medical and
health care activities in India and/or abroad.

{5) Amalgamating Company 1 is a wholly owned subsidiary of Amalgamated
Company 1. Amalgamating Company 2 and Amalgamated Company 2 are wholly
owned subsidiaries of Amalgamating Company 1.

(C) Rationale for the Composite Scheme

The Composite Scheme would:

(1) benefit shareholders and other stakeholders of the respective companies by
consolidating and simplifying the group structure, business operations, provide
optimal utilization of various resources and eliminating cross holdings within the
group;
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{2) enhance growth prospects, reduce overheads, administrative , managerial and
other costs and expenditure and remove inefficiencies and bring operatlonal
rationalization and organizational efﬂcnency, and

(3) result in improved shareholder value for the shareholders of the respective
companies, thus providing a stronger and wider capital and financial base for
future growth/expansion of the Amalgamated Company 2.

{D) ~ Parts of the Composite Scheme

The Composnte Scheme is divided into the following: parts:

(1) PART | which deals with Definitions and Share Capltal )

{2) PART Il which deals with amalgamation of Amalgamating Company 1 and'
Amalgamatmg Company 2 with the Amalgamated Company 1;

(3)  PART i which deals with the amalgamation of Amalgamating Company 3 (i.e.
Amalgamated Company 1) with the Amalgamated Company 2;

{4) PART v WhICh deals with Combination of Authorised Capital and Dlssolutmn of
Compames and

(5) PART V which deals with the General Terms and Condltlons appllcable to the
Composite Scheme

PART |
DEFINITIONS AND SHARE CAPITAL

1. Definitions and Interpretation
1.1.  Definitions: ,
In this Composite Scheme, unless inconsistent with the subject, the following
.expressions shall have the meanings respectively against them:
(a) “Amalgamated Company 2" or “AMSL”" shall have the meaning as set out i
paragraph A of the Preamble of this Composite Scheme; '
(b) ”A[nalgamating Companies” means collectively, Amalgamating Company 1,
Amalgamating Company 2 and Amalgamating Company" 3, and an
‘Amalgamating Company’ shall be construed accordingly;
(c} “Amalgamating Company 1" or “AHSL” shall have the meaning as set out in
' paragraph A of the Preamble of this Composite Scheme;
(d) “Amalgamating Company 2” or “AEL” shall have the meanmg as set out in
paragraph A of the Preamble of this Composite Scheme;
(e) “Amalgamating Company 3” or “Amalgamated Company 1” or “AGLSL” shall
~have the meaning as set out in paragraph A of the Preamble of this Compaosite
Scheme;
Certified Trué bop@pphcable Law” shaII mean {i} all applicable statutes, enactments acts- of
legislature or parliament, laws, ordinances, rules, bye-laws, regulations, listing
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agreements, notifications, guidelines or policies of any applicable jurisdiction,
(i) administrative interpretations, writs, injunctions, directions, directives,
judgments, arbitral awards, decrees, orders or governmental approvals of, or
agreements with, any Governmental Authority or recognized stock exchanges,
and (iii) international treaties, conventions and protocols, as may be in force
from time to time;

{g)  “Board of Directors” shall mean the board of directors of {i) Amalgamated
Company 1/Amalgamating Company 3; (ii} Amalgamated Company 2; (iii)
Amalgamating Company 1; or (iv) Amalgamating Company 2, as the case may
be;

(h) “Companies Act” shall mean the Companies Act, 2013, and the rules made
thereunder, and every modification and re-enactment thereof;

() “Composite Scheme” means this Compasite Scheme of Amalgamation in its
present form or with any amendment(s)/modification(s) made under Clause 17
af the Composite Scheme as approved or directed by the Tribunal;

(i} “Effective Date” means such date as the Part i Amalgamating Companies, the
Amalgamated Company 1 and Amalgamated Company 2 mutually agree, being
the last of the dates on which all the conditions referred to in Clause 18 of the

Composite Scheme occur or have been fulfilled or waived in accordance with

this '

(k) “Encumbrance” shall mean: (i) any mortgage, charge (whether fixed or
floating), pledge, lien, hypothecation, assighment, deed of trust, notarial
bonds, security interest, title retention, right of set-off, cession or other
encumbrance of any kind securing, or conferring any priority of payment in
respect of, any obligation of any person, including any right granted by a
transaction which, in legal terms, is not the granting of security but which has
an economic or financial effect similar to the granting of security under
Applicable Law; (i) any proxy, power of attorney, voting agreement, interest,
option, right of first offer, refusal or pre-emption, or transfer restriction in
favour of any person; and (iii) any adverse claim as to title, possession or use;

{I)  "Fractional Entitlement Trustee" shall have the meaning as set out in Clause
8.4 of this Composite Scheme;

(m} “Governmental Authority” shall mean: (i) any government or any province or
state in India; (ii) any entity, authority or body exercising executive, legislative,
judicial, regulatory or administrative functions of, or pertaining to government,
including any government authority, agency, department, board, commission
or instrumentality of India, or any political subdivision thereof; and (iii} any
court, tribunal or arbitrator and any securities exchange or body or authority
regulating such securities exchange in India;

(n) “Ind AS” shall have the meaning as set out in Clause 6.1 of this Composite
Scheme;
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(o)
(p)
(a)
{r)

(s)

(t)
{u)

{v}

(w)

(x)
{y)

(2)

(aa)

(bb)

“IT Act” shall mean the Income Tax Act, 1961, and the rules made thereunder,
and every modification and re-enactment thereof;

“LODR” shall mean SEBI (Listing Obligations and Disclosure Requirements)
Regulation 2015, and every modification and re-enactment thereof;

“Part Il Appointed Date” shall mean the opening of business hours on 1+ April
2018; ‘

“Part Il Amalgamating Companies” shall mean the Amalgamating Company 1
and Amalgamating Company-2, collectively;

“Part Ill Appointed Date” shall mean 1= April 2018, immediately after giving
effect to the amalgamation of Part Il Amalgamating Companies with
Amalgamated Company 1 as set out in Part Il of this Composite Scheme;
“Permits” shall have the meaning as set out in Clause 4.2(n) of this Composite
Scheme;

“Proceedings” shall have the meaning as set out in Clause 4.2(g) of this
Composite Schefne;

“Record Date” means the date to be fixed by the Board of Directors of the
Amalgamating Company 3 in consultation with the Board of Directors of the
Amalgamated Company 2 for the purpose of reckoning names of the equity
shareholders of the Amalgamating Company 3, who shall be entitled to receive
the equity shares of the Amalgamated Company 2 upon coming into effect of
this Composite Scheme;

“Registrar of Companies” shall mean Registrar of Companies, National Capital
Territory of Delhi & Haryana having jurisdiction over the Amalgamated Company
1/Amalgamating Company 3, Amalgamated Company 2, Amalgamating
Company 1 and Amalgamating Company 2;

“SEBI” shall mean Securities and Exchange Board of India;

“Share Exchange Ratio” shall have the meaning as set out in Clause 8.1 of this
_Composite Scheme;

“Stock Exchanges” shall mean BSE Limited and National Stock Exchange of
India Limited, collectively;

“Tribunal” shall mean the National Company Law Tribunal, New Delhi Bench,
and shall inctude, if applicable, such other forum or authority as may be vested
with the powers of the National Company Law Tribunal under the Companies
Act; _

“Trustees” shall have the meaning as set out in Clause 8.2 of this Composite
Scheme; '

1.2.  Interpretation: 7
{a) Terms and expressions which are used in this Composite Scheme but not
defined herein shall, unless repugnant or contrary to the context or meaning

thereof, have the same meaning ascribed to them under the Companies Act,
Certified True Copy
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the SEBI Act, 1992 (including regu!ationS made thereuoder), the IT Act, the
Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and other
applicable laws, rules, regulations, bye-laws, as the case may be, and as

appropriate, including any statutory modification or re- -enactment thereof, from

time to time. -

{b) In this Composute Scheme, unless the context otherwise requwes ,

(i) references to “persons” shall include individuals, bodies corporate
(wherever ihoorporated), unincorporated associations and partnerships;

(it} references to the word ”inciude” or “including” shall be construed without
limitation; : '

{iii) a reference to a Clause or sub clause is unless indicated to the contrary a
reference toa clause or sub-clause of this Composite Scheme;

(iv) unless otherwise deflned the reference to the word “days” shall mean
calendar days; . :

{v} reference to.any law or legislation or regulatlon shall include amendments,

- circulars, notifications, clarifications or supplements(s) to, or replacement
or amendment of, that law or legislation or regulatio'n

{vi) the headings are.inserted for ease of reference only and shall not affect
the construction or interpretation of this Composite Scheme;:

‘(vii) the terms “herecof”; “herein”, “hereto” and derivative or S|milar‘ words
shall refer to this entire Composite Scheme or specnfled Clause of this
Composite Scheme as the case may be;

{viii) references to one gender includes all genders; and

(ix) words in the singular shall include the plural and vice versa.

{c) Any reference in this Composite Scheme to “upon this Composnte Scheme
becoming effective” or “upon coming into effect of this Composite Scheme” or
“upon the Composite Scheme coming into effect” or “effectiveness of the

' Composite Scheme” shall he construed to be reforence to the Effective Date.

-2, Share Capital

2.1. The sharé t:apital of the Amalgam'ating Company 1 as on 31= March 2018 is as under:

Particulai?émw co , ]Amount (Rs.)

[ "< . Authorised o o
2,45, 00 000 (Two Crores and Forty Five . "24,50,00,000/-
Lacs) Equity Shares of Rs.10/- each C _ : ]
50,000 (Fifty Thousand}) 11% Non 50,00,000/-
Cumulative Redeemable Preference -

Shares of Rs. 100/- each. : L X
' Total ' 25,00,00,000
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Lacs) Equity Shares of Rs.10/ each

2 45, 00 000 (Two Crores and Forty Fwe

24,50,00,000/-

38,800 (Thirty Eight Thousand Eight
Hundred) 11%  Non  Cumulative
Redeemable Preference Shares of Rs.
100/- each

38,80,000

24,88 80 000/ :

2 44 99 993/ (Two crores Forty Four.
Lacs Ninety Nine Thousand Nine
Hundred and Nmety Three)Equity Shares

of Rs,10/- each

24,49;99,930,.

38,800 (Thirty. Eight Thousand Eight
Hundred) 11% -.Non  Cumulative
Redeemable Preference Shares of Rs.
100/- each

38,80,000

Total

24 88,79 930/

Caplta! »c‘*“? :

‘Hundred and Ninety Three)Equity Shares
of Rs.10/- each -

Lacs Ntnety Nine Thousand N,me'

" 24.49.99 930/

38,800 (Thirty Eight Thousand Eight
Hundred) 11% Non Cumulative
Redeemable Preference Shares of Rs.
100/- each |

38,80,000

Total

Subsequent to 31+ March 2018, there is no change in the capital structure of

Amalgamating Company 1.

. 24,88,79,930/-

‘The share capital of the Amalgamating Company 2 as on 31« March 2018 is as under:

Certified True CoPY

Fofier T T Amemt e %
d e T e Authonsed Cap:tal R
50 000 (Flft\/ Thousa nd) eqwty shares of Rs.10/- each 5,00,000/-

Total 5,00,000/-
T ewedpml, Lo o T
50 000 (F!fty Thousand) eqmty shares of Rs.10/- each 5,00,000/-

Total © 5,00,000/-
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A ”Subscnbed Capital” "t TR
50 000 (Fifty Thousand) equity shares of Rs.10/- each ) 5,00,000/-

Total 5,00,000/-
T T PaidUp Capital T e
50 000 (Fiftv Thousand) equnty shares of Rs 10/- each, fully 7 5,00,000/-
paid up : . . .
Total 5,00,000/-

Subsequent to 31« March 2018, there is no change in the capital structure of
Amalgamating: Company 2.

2.3 ' The share capital of the Amalgamated Cornpany 1/Amalgamating Co'mpany 3 ason
31=March 2018 'is as under: ‘

‘Particulars s TR | Amount(Rs)
_ Authorised Capital T
10 00 00 000 (Ten Crores) equity shares of Rs.2/- each 20,00,00,000/-
Total 20,00,00,000/-
-| Issued Capital )
6,61,88,500 (Six Crores Sixty One Llacs Eighty Eight 13,23,77,000/-
Thousand Five Hundred) equity shares of Rs.2/- each - ) .
- : ) Total 13,23,77,000/-
o . ... 4  Subscribed Capital ° L a e ]
6,61,88,500 (Slx Crores S:xty One Lacs Eighty Eight 13,23,77,000/-
Thousand Five Hundred) equity shares of Rs.2/- each
' Total 13,23,77,000/- | .
" PaidUp Capital T
661 88 500 ({Six Crorec Slxty One Llacs Eighty Eight 13,23,77,000/-.
Thousand Five Hundred) equity shares of Rs.2/- each, fully. '
paid up .
Total 13,23,77,000/-

Subsequent to 31¢ March 2018, there is no change in the capital structure of
Amalgamated Company 1/Amalgamating Company 3.

2.4. Theshare capitaI of the' Amalgamated Company 2 as on 31 March 2018 is as under:

Particulars TAmount (Rs) .

e Authonsed Capital f 'j e R
2,50, 00 000 (Two Crores And Flfty Lacs) equity shares of 25,00,00,000/-
Rs.10/- each ’
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3.1

3.2

4,

25,00,00,000/ -
)% s

2.10,35.000 (Two crores Ten Lacs and Thirty Five Thousand) 21,0350 000/ i

equity shares of Rs.10/- each

Totai 21 03 50 000/

2 10 35, 000 (Two crores Ten Lacs and Thlrty Fwe Thousand) 21 03 50 000/
equity shares of Rs.10/- each

Tota I

21,0350 ooo/ §

2 10 35 000 (Two crores Ten Lacs and Th:rty Fwe Thousand) : 21,03,50,000/-

"| equity shares of Rs.10/- each, fully paid up

Total 21,03,50,000/--

Subsequent to 31+ March 2018, there is no change .in the capital structure of
Amalgamated Company 2. :

Date of taking Effect and Operative Date

- The Composite Scheme as set out herein in its -present form, or with any

modifications, as may be approved or imposed or directed by the Tribunal, or made
as per Clause 17 of this Composite Scheme shall become effective vis-a-vis Part Il of

this Composite Scheme from the Part Il Appointed Date, and vis-a-vis Part Hli of this

Composite Scheme from the Part Ill Appointed Date, but shall be operative from the
Effective Date.

The various parts of the Composite Scheme shall be deemed to have taken effect in
the followmg sequence: :

'(a) Firstly, Part Il of -the Composite Scheme (relating to amalgamation of

Amalgamating Company 1 and Amalgamating Company 2 into Amalgamated

Company 1) shall be deemed to have taken effect, prior to Part I

(b} Subsequently, Part lif of the Composite Scheme (relating to amalgamatlon of
Amalgamating Company 3 into the Amalgamated Company 2) shall be deemed
to have taken effect, after Part Il df the Composite Scheme,

PART 1l
AMALGAMATION OF AHSL ANDVAEL INTO AGLSL

Transfer and Vesting

Certified True Copy
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4.1

4.2

(a)

Without prejudice to the generality of Clause 3 above, with effect from the Part Il
Appointed Date and upon this Composite Scheme becoming effective, each of the
Part Il Amalgamating Companies shall stand amalgamated with the Amalgamated
Company 1 as a going concern and all the assets, liabilities {whether or not recorded
in the books of accounts of the relevant Part Il Amalgamating Companies),
properties, estates, rights, title, interests, contracts, Proceedings, employees and
related retirement funds, taxes and the entire business and undertaking of each of
the Part It Amalgamating Companies, shall stand transferred to and vested in or be
deemed to have been transferred to or vested in the Amalgamated Company 1,
without any further act, instrument, deed, matter or thing so as to become from the
Part Il Appointed Date the assets, liabilities, properties, estates, rights, title,
interests, contracts, Proceedings, employees and related retirement funds, taxes and
the entire business and undertaking of the Amalgamated Company 1 by virtue of and
in the manner provided in this Composite Scheme.

Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, with effect from the Part Il Appointed Date and upon this
Composite Scheme becoming effective:

Movable Assets: all assets of each of the Part Il Amalgamating Companies, that are

movable in nature or incorporeal property or are otherwise capable of transfer by
physical or constructive delivery and/or by endorsement and delivery and/or by
delivery of transfer instructions / forms and/or by vesting and recordal pursuant to
this Composite Scheme, shall stand so transferred to and vested in the Amalgamated
Company 1 by operation of law without any further act or execution of any
instrument or deed and shall become the property of the Amalgamated Company 1.
The transfer and vesting pursuant to this sub-clause shali be deemed to have
occurred by physical or constructive delivery or by endorsement and delivery or by
delivery of transfer instructions / forms or by vesting and recordal pursuant to this
Composite Scheme, as-appropriate to the property being vested and title to the
property shall be deemed to have been transferred accordingly.

(b) Other Movable Properties: all other movable properties of each of the Part Il

Amalgamating Companies, other than those described in sub-clause {a) above,
including sundry debtors, outstanding loans and advances, if any, recoverable in cash
or in kind or for value to be received, bank balances and deposits (including accrued
interest), if any, with Governmental Authorities and bodies, customers and other
persons, shall without any requirement of any further act, instrument or deed, be
vested in the Amalgamated Company 1 and shall become the property of the
Amalgamated Company 1 without any notice or other intimation to the relevant
debtors or obligors, and the same shall aiso be deemed to have been transferred by
way of delivery of possession of the respective documents in this regard. The
Amalgamated Company 1 may, if it so deems appropriate, give notice in such form
as it deems fit and proper, to each such debtor or obligor, that pursuant to the

Certified True Copy :
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(c)

sanction of this Composite Scheme by the Tribunal, such debt, loan, advance, claim,
bank balance, deposit or other asset be paid or made good or held on account of the
Amalgamated Company 1 as the person entitled thereto, to the end and intent that
the right of each of the Part Il Amalgamating Companies to recover or realise all such
debts (including the debts payable by such debtor or obligor to the relevant Part II
Amalgamating Companies) stands transferred and assigned to the Amalgamated
Company 1 and that appropriate entries should be passed in the boaks of accounts
of the relevant debtors or obligors to record such change.

Immovable Properties: all immovable properties of each of the Part Il Amalgamating

- Companies, including but not limited to, land together with the buildings and

structures standing thereon and rights and interests in immovable properties of each
of the Part Il Amalgamating Companies, whether freehold or leasehold {unless the
lessor of such leasehold properties is the Amalgamated Company 1, in which case,
the relevant leases shatl become redundant and shall cease to have any effect) or
otherwise, including accretions and appurtenances, and all documents of title, rights
and easements in relation thereto shall stand transferred to and be vested in and/or
be deemed to have been and stand transferred to and vested in the Amalgamated
Company 1, without any further act or deed done or being required to be done by
either of the Part Il Amalgamating Companies and/or the Amalgamated Company 1.
The Amalgamated Company 1 shall be entitled to exercise all rights and privileges
attached to the aforesaid immovable properties and shall be liable to pay the ground
rent and taxes and fulfiil all obligations in relation to or applicable to such immovable
properties. The mutation or substitution of the title to the immovable properties
shall, upon this Composite Scheme becoming effective, be made and duly recorded
in the name of the Amalgamated Company 1 by the appropriate authorities pursuant
to the sanction of this Composite Scheme by the Tribunal in accordance with the
terms hereof.

(d) Debts and Liabilities: alt debts, liabilities, contingent liabilities, duties and obligations,

whether secured or unsecured or whether provided for or not in the books of
account or disclosed in the balance sheets of each of the Part Il Amalgamating
Companies, shall without any further act, instrument, deed, matter or thing, stand
transferred to and be vested in the Amalgamated Company 1 so as to become the
debts, liabilities, contingent liabilities, duties and obligations of the Amalgamated
Company 1 without any further act, instrument or deed, and the Amalgamated
Company 1 shall meet, discharge and satisfy the same on their respective terms and
conditions, if any. It is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect to the provisions of this Clause 4.2.
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All loans, advances and other obligations due from each of the Part Il Amalgamating
Companies to the Amalgamated Company 1 or vice versa, or from Amalgamating

Company 1 to Amalgamating Company 2 or vice versa, shall stand cancelled and shall
have no effect.

o

(e} Encumbrances: all Encumbrances, if any, over the assets and properties of each of
the Part Il Amalgamating Companies shall from the Effective Date, without any
further act, instrument, deed, matter or thing continue to relate and attach to such
assets or properties {or part thereof) to which they are related prior to the Effective
Date. And, any assets and properties of each of the Part Il Amalgamating Companies
which are being transferred to the Amalgamated Company 1 pursuant to this
Composite Scheme have not been Encumbered as aforesaid, shall remain
unencumbered and the existing Encumbrances shall not be extended to or operate
over such assets. The absence of any formal amendment or approval which may be
required by a lender, trustee or other third party shall not affect the operation of the
foregoing.

Further, Encumbrarices existing over the assets and properties of the Amalgamated
Company 1 or any part thereof which relates to the liabilities and obligations of the
Amalgamated Company 1 prior to the Effective Date shall continue to relate only to
such assets and properties and shall not extend or attach to any of the assets and
properties of each of the Part Il Amalgamating Companies being transferred to and
vested in the Amalgamated Company 1 pursuant to Part Il of this Composite Scheme.

{f) Contracts, Deeds & Other Instruments: all contracts, deeds, bonds, agreements,
indemnities, guarantees, schemes, arrangements and other instruments, permits,
rights, entitlements, leases, licenses (including the licenses granted by any
Governmental Authority) for the purpose of carrying on the business of each of the
Part Il Amalgamating Companies, and in relation thereto, and those relating to
tenancies, privileges, powers, facilities of every kind and description of whatsoever
nature in relation to each of the Part Il Amalgamating Companies, or to the benefit
of which a Part Il Amalgamating Company may be eligible and which are subsisting
or having effect immediately before the Effective Date, shall by endorsement,
delivery or recordal or by operation of law, upon the coming into effect of this
Composite Scheme be deemed to be contracts, deeds, bonds, agreements,
indemnities, guarantees, schemes, arrangements, instruments, permits, rights,
entitlements, leases, licenses {including the licenses granted by any Governmental
Authority) of the Amalgamated Company 1 and be in full force and effect on, against
or in favour of the Amalgamated Company 1 and may be enforced as fully and
effectually as if, instead of the relevant Part Il Amalgamating Company, the

Certified True @mgigamated Company 1 had been a party or beneficiary or obligor thereto, in all
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{g)

cases subject to the terms and provisions of the same. Without prejudice to the
other provisions of this Composite Scheme and notwithstanding the fact that
vesting of the assets and liabilities of each of the Part It Amalgamating Companies
occurs by virtue of this Composite Scheme itself, the Amalgamated Company 1
may, at any time after the coming into effect of this Composite Scheme in
accordance with the provisions hereof, if so required under any Applicable Law or
otherwise, execute deeds (including deeds of adherence), confirmations or other
writings with any party to any contract or arrangement to which each of the Part Il
Amalgamating Companies is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions. The Amalgamated
Company 1 shall, under the provisions of this Part Il of the Composite Scheme, be
deemed to be authorized to execute any such writings on behalf of each of the Part
Il Amalgamating Companies and to carry out or perform all such formalities or
compliances referred to above on the part of each of the Part il Amaigamating
Companies to be carried out or performed. For the avoidance of doubt and without
prejudice to the generality of the foregoing, it-is clarified that upon the coming into
effect of this Composite Scheme and subject to Applicable Law, all consents,
permissions, authorizations, licenses, certificates, clearances, authorities, powers of
attorney given by, issued to or executed in favour of each of the Part i
Amalgamating Companies shall stand transferred to the Amalgamated Company 1 as
if the same were originally given by, issued to or executed in favour of the
Amalgamated Company 1, and the Amalgamated Company 1 shall be bound by the
terms thereof, the obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Amalgamated Company 1. The
Amalgamated Company 1 shall make applications to any Governmental Authority as
may be necessary in this behalf. Without prejudice to the other provisions of this
Composite Scheme, upon effectiveness of the Composite Scheme and with effect
from the Part Il Appointed Date, all transactions between each of the Part Il
Amalgamating Companies inter se and/or with the Amalgamated Company 1, that
have not been completed shall be considered as intra-party transactions for all
purposes, and shall stand cancelled.

Legal Proceedings: any legal, tax or other notices, disputes, suits/appeals or
proceedings of whatsoever nature {“Proceedings”) whether by or against each of the
Part Il Amalgamating Companies, shall not abate, be discontinued or in any way
prejudicially affected by reason of the amalgamation of each of the Part Ii
Amalgamating Companies with the Amalgamated Company 1 or anything contained
in this Composite Scheme, but the Proceedings shall continue and be enforced by or
against the Amalgamated Company 1 as effectually and in the same manner and to
the same extent as would or might have been continued, prosecuted and/or

Certified True €xfpyced by or against the relevant Part I Amalgamating Company as if this

14

2



Composite Scheme had not been implemented, and all rights vested in each of the
Part It Amalgamating Companies in relation to such Proceedings under Applicable
Law shall be deemed to be the rights of and vested in the Amalgamated Company 1
as if they had arisen to and belonged to the Amalgamated Company 1. The
Amalgamated Company 1 shall have all Proceedings initiated by or against each of
the Part Il Amalgamating Companies referred to above transferred to its name and

to have the same continued, prosecuted and enforced by or against the
Amalgamated Company 1.

{(h) Employees: all permanent employees who are on the payrolls of each of the Part Il

(i)

Amalgamating Companies shall be deemed to have become employees of the
Amalgamated Company 1 with effect from the Effective Date, on such terms and
conditions as are no less favourable than those on which they are currently engaged
by the relevant Part It Amalgamating Company, without any-interruption of service
as a result of this amalgamation. With regard to provident fund, gratuity, leave
encashment and any other special scheme or benefits created or existing for the
benefit of such employees of each of the Part || Amalgamating Companies, upon this
Composite Scheme becoming effective, the Amalgamated Company 1 shall stand
substituted for the relevant Part Il Amalgamating Company for all purposes
whatsoever, including with regard to the obligation to make contributions to
relevant authorities, such as the Regional Provident Fund Commissioner or to such
other funds maintained by such Part I Amalgamating Company, in accordance with
the provisions of Applicable Laws or otherwise. It is hereby clarified that upon this
Composite Scheme becoming effective, the aforesaid benefits or schemes shall
continue to be provided to the transferred employees and the services of all the
transferred employees of each of the Part Il Amalgamating Companies for such
purpose shall be treated as having been continuous.

Employee Benefits: With regard to provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, staff welfare scheme or any other
special scheme or benefits created or existing for the benefit of the employees of
each of the Part Il Amalgamating Companies, if any, upon this Composite Scheme
becoming effective, the Amalgamated Company 1 shall stand substituted for the
relevant Part Il Amalgamating Company for all purposes whatsoever, including but
not limited to those relating to the obligation to make contributions to such funds
and schemes in accordance with the provisions of such funds and schemes in the
respective trust deeds or other documents. The existing provident fund, employee
state insurance contribution, gratuity fund, superannuation fund, staff welfare
scheme and any other special scheme or benefits created by each of the Part I
Amalgamating Companies for its employees shall be continued on the same terms
and conditions or be transferred to the existing provident fund, employee state
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(i)

(k)

(1)

insurance contribution, gratuity fund, superannuation fund, staff welfare scheme,
other special scheme or benefits, being maintained by the Amalgamated Company 1
or as may be created by the Amalgamated Company 1 for such purpose. Pending
such transfer, the contributions required to be made in respect of such employees
shall continue to be made by the Amalgamated Company 1 to the existing funds
maintained by the relevant Part |l Amalgamating Company. It is further clarified that
the employees of each of the Part Il Amalgamating Companies who are efigible for
options under the employee stock option scheme(s) of the relevant Part I
Amaigamating Company shall continue to be so eligible and their period of service in
the relevant Part Il Amalgamating Company shall also be considered for determining
compliance with vesting or any other condition under the employee stock option
scheme(s} of the Amalgamated Company 1.

Intellectual Property: ali the inteilectual property rights of any nature whatsoever,
including any and all registrations, goodwill, licenses, trademarks, service marks,
copyrights, domain names, brands {including all interests and rights relating thereto)
and any applications for the same, appertaining to each of the Part Il Amalgamating
Companies shall stand transferred to and vested in the Amalgamated Company 1.
The Amalgamated Company 1shall take such actions as may be necessary and
permissible to get the same transferred and/ or registered in its name.

Taxes: all taxes (including but not limited to advance tax, dividend distribution tax,

wealth tax, tax deducted-at source, minimum alternate tax, excise duty, customs

duty, banking cash transaction tax, securities transaction tax, taxes withheld/paid in
a foreign country, value added tax, sales tax, goods and service tax, etc.) payable by
or refundable to or being the entitlement of each of the Part Il Amalgamating
Companies, including all or any refunds or claims shall be treated as the tax liability
or refunds/credits/claims, as the case may be, of the Amalgamated Company 1, and
any tax incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions, tax losses including brought forward business loss, unabsorbed
depreciation etc., as would have been available to each of the Part Il Amalgamating
Companies, shall pursuant to this Composite Scheme becoming effective, be
available to the Amalgamated Company 1. '

Accounts & Returns: the accounts of the Amalgamated Company 1 as on the Part If
Appointed Date shall be reconstructed in accordance with the applicable provisions
and terms of this Composite Scheme. The Amalgamated Company 1 shal! be entitled
to revise its income tax returns, wealth tax returns, TDS returns, and other statutory
returns as may be required under Applicable Law.
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{m)Insurance: all insurance policies which have been issued in respect of each of the
Part Il Amalgamating Companies shall deemed to have been transferred to and stand
to the benefit of the Amalgamated Company 1 and the name of the Amalgamated
Company 1 shall be substituted as “Insured” in the policies as if the Amalgamated
Company 1 was initially a party thereto.

(n) Approvals & Consents: all approvals, consents, exemptions, registration, no-
objections, permits, quotas, rights, entitlements, waivers, declarations, clarifications,
clearances, authorisations, licenses {including licenses granted by any Governmental
Authority), and certificates of every kind and description whatsoever (“Permits”) in
relation to each of the Part Il Amalgamating Companies, or to the benefit of which a
Part Il Amalgamating Company may be eligible/entitled, and which are subsisting or
having effect immediately before the Effective Date, shall be transferred to and vest
in and be available to Amalgamated Company 1 without any further act, instrument,
deed or thing so as to become Permits of the Amaigamated Company 1 and shall
remain valid, effective and enforceable on the same terms -and conditions to the
extent permissible under Applicable Laws by the Amalgamated Company 1 as if,
instead of the relevant Part Il Amalgamating Company, the Amalgamated Company 1
had been a party or beneficiary or obligee thereto. It is hereby clarified that if the
consent of any third party or Governmental Authority is required to give effect to the
provisions of this sub-clause (n), the said third party or authority shall be obligated
to, and shall make and duly record the necessary substitution/endorsement in the
name of the Amalgamated Company 1 pursuant to the sanction of this Composite
Scheme by the Tribunal, and upon this Composite Scheme hecoming effective in
accordance with the terms hereof. For this purpose, the Amalgamated Company 1
shall file appropriate applications/documents with relevant persons and
Governmental Authorities concerned for information and record purposes.

Estates, Rights, Interests & Authoriti-es: all estates, assets, rights, title, interests and
authorities accrued to and/or acquired by each of the Part Il Amalgamating
Companies shali be transferred to and vested in the Amalgamated Company 1
without any further act, instrument, deed or thing so as to become estates, assets,
rights, title, interests and authorities of the Amalgamated Company 1 and shall be
deemed to have been accrued to and/for acquired for and on behalf of the
Amalgamated Company 1.

—t

{o

{p) Lease & Licenses: all lease/license or rent agreements entered into by each of the

Part 1|l Amalgamating Companies with various landiords, owners and lessors,

together with security deposits and advance/prepaid lease/license fee, etc., shali

stand automatically transferred and vested in favour of the Amalgamated Company

the same terms and conditions without any further act, instrument, deed,
Certified True C’oﬁ? ’
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4.3

matter or thing being made, done or executed. The Amalgamated Company 1 shall
continue to pay rent, or lease or license fee as provided for in such agreements, and
the Amalgamated Company 1 and the relevant landlords, owners and lessors shall
continue to comply with the terms, conditions and covenants thereunder. Without
limiting the generality of the foregoing, the Amalgamated Company 1 shall also be
entitled to refund of security deposits paid under such agreements by each of the
Part Il Amalgamating Companies.

(q) Public_Utilities: all rights to use any public utilities and subscriptions thereto of each

of the Part Il Amalgamating Companies, together with security deposits and all other
advances paid in relation thereto, shall stand automatically transferred and vested in
favour of the Amalgamated Company 1 on the same terms and conditions without
any further act, instrument, deed, matter or thing being made, done or executed.
The relevant public utility authorities shall issue invoices in the name of the
Amalgamated Company 1 with effect from the billing cycle commencing from the
month immediately succeeding the month in which an intimation of the approval of
this Composite Scheme by the Tribunal is filed by the Amalgamated Company 1 with
them. Without limiting the generality of the foregoing, the Amalgamated Company 1
shall also be entitled to refund of security deposits paid to or placed with such public
utility authorities by each of the Part Il Amalgamating Companies.

The Amalgamated Company 1 shall, at any time after this Composite Scheme
becomes effective in accordance with the provisions hereof and as the successor
entity of the relevant Part Il Amalgamating Company, if so required under Applicable
Law or otherwise, execute appropriate deeds of confirmation or other writings or
arrangements with any relevant party {including any Governmental Authority) in
order to give formal effect to the above provisions. The Amalgamated Company 1
shall, under the provisions hereof, be deemed to be authorised to execute any such
writings in the name of and on behalf of each of the Part Ii Amalgamating Companies
and to carry out or perform all such formalities or compliances referred to above on
the part of each of the Part Il Amalgamating Companies inter alia in its capacity as
the successor entity of each of the Part Il Amalgamating Companies.

Consideration for Amalgamation under Part 1l of the Compaosite Scheme

Amalgamating Company 1 is a wholly owned subsidiary of the Amalgamated
Company 1; and Amalgamating Company 2 is a wholly owned subsidiary of the
Amalgamating Company 1 (i.e. wholly owned step down subsidiary of the
Amalgamated Company 1). Hence, on the Effective Date, the entire issued,
subscribed and paid up share capital of Amalgamating Company 1 is held by the
Amalgamated Company 1 {or its nominees), and similarly, the entire issued,
subscribed and paid up share capital of Amalgamating Company 2 is held by the
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5.2

d
Certified True E5p

Amalgamating Company 1 (or its hominees) (i.e. Amalgamating Company 2 is
indirectly wholly owned by the Amalgamated Company 1). On account of the
foregoing, upon the Composite Scheme becoming effective, no shares of the
Amalgamated Company 1 shall be allotted as consideration for the amalgamation
under Part |! of the Composite Scheme in lieu of or exchange of the direct or indirect
holding of the Amalgamated Company 1 in the Part [| Amalgamating Companies and
the share capital (equity and preference) of each of the Part li Amalgamating
Companies shall stand cancelled.

Upon the Composite Scheme becoming effective, the share certificates (equity and
preference), if any, and/ or the shares (equity and preference) in electronic form
representing the shares (equity and preference) heid by the Amalgamated Company
1 in the Amalgamating Company 1 and the shares held by the Amalgamating
Company 1 in Amalgamating Company 2 shall be deemed to be cancelled without
any further application, act, instrument or deed for cancellation thereof by the

.Amalgamated Company 1.

Accounting Treatment for Amalgamation under Part [l of the Composite Scheme
Upon the coming into effect of this Composite Scheme and with effect from the Part
il Appointed Date, Amalgamated Company 1 shall be deemed to have accounted for
the amalgamation of the Part Il Amalgamating Company in its books in accardance
with Indian Accounting Standard {“Ind AS”) 103 on ‘Business Combinations’ notified
under Section 133 of the Companies Act read with relevant rules issued thereunder,
particularly its Appendix C which provides guidance on accounting for Business
Combinations of Entities under ‘Common Control’, and in accordance with generally
accepted accounting principles.l

PART Il
AMALGAMATION OF AGLSL INTO AMSL

Transfer and Vesting:
Without prejudice to the generality of Clause 3 above, with effect from the Part Ili
Appointed Date (after the amalgamation under Part Il is deemed to have taken

effect) and upon this Composite Scheme becoming effective, the Amalgamating”

Company 3 (after the amalgamation under Part Il is deemed to have taken effect)
shall stand amalgamated with the Amalgamated Company 2 as a going concern and
ali the assets and liabilities (whether or not recorded in the books of accounts of the
Amalgamating Company 3), properties, estates, rights, title, interests, contracts,
Proceedings, employees and related retirement funds, taxes and the entire business
vndertaking of the Amalgamating Company 3 (including the assets, properties,

19

6.



7.2

(a)

(b)

liabilities, estates, rights, title, interests, contracts, Proceedings, business, employees
and related retirement funds, taxes and undertaking transferred to and vested in the
Amalgamating Company 3 pursuant to Part {I of this Composite Scheme becoming
effective), shall stand transferred to and vested in or be deemed to have been
transferred to or vested in the Amalgamated Company 2, without any further act,
instrument, deed, matter or thing so as to become from the Part Il Appointed Date
the assets, - liabilities, properties, estates, rights, title, interests, contracts,
Proceedings, employees and related retirement funds, taxes and the entire business
and undertaking of the Amalgamated Company 2 by virtue of and in the manner
provided in this Composite Scheme,

Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, with effect from the Part lli Appointed Date and upon this
Composite Scheme becoming effective: '

Movable Assets: all assets of the Amalgamating Company 3, that are movable in
nature or incorporeal property or are otherwise capable of transfer by physical or
constructive delivery and/or by endorsement and delivery and/or by delivery of
transfer instructions / forms and/or by vesting and recordal pursuant to this
Compznsite Scheme; shall stand so transferred to and vested in the Amalgamated
Company 2 by operation of law without any further act or execution of any
instrument or deed and shall become-the property of the Amalgamated Company 2.
The transfer and vesting pursuant to this sub-clause shall be deemed to have
occurred by physical or constructive delivery or by endorsement and delivery and/or
by delivery of transfer instructions / forms and/or by vesting and recordal pursuant
to this Composite Scheme, as appropriate to the property being vested and title to
the property shall be deemed to have been transferred accordingly.

Other Movable Properties: all other movable properties of the Amalgamating
Company 3, other than those described in sub-clause (a) above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, bank balances and deposits {including accrued interest), if any,
with Governmental Authorities and bodies, customers and other persons, shall
without any requirement of any further act, instrument or deed, be vested in the
Amalgamated Company 2 and shall become the property of the Amalgamated
Company 2 without any notice or other intimation to the relevant debtors or
obligors, and the same shall also be deemed to have been transferred by way of
delivery of possession of the respective documents in this regard. The Amalgamated
Company 2 may, if it so deems appropriate, give notice in such form as it deems fit
and proper, to each such debtor or obligor, that pursuant to the sanction of this
Composite Scheme hy the Tribunal, such debt, loan, advance, claim, bank halance,
deposit or other asset be paid or made good or held on account of the Amalgamated

Cerified True Copy
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{c)

{d

—

Company 2 as the person entitled thereto, to the end and intent that the right of
Amalgamating Company 3 to recover or realise all such debts (including the debts
payable by such debtor or obligor to the Amalgamating Company 3) stands
transferred and assigned to the Amalgamated Company 2 and that appropriate
entries should be passed in the books of accounts of the relevant debtors or obligors
to record such change.

Immovable Properties: all immovable properties of the Amalgamating Company 3,
and including but not limited to, land together with the buildings and structures
standing thereon and rights and interests in immovable properties of the
Amalgamating Company 3, whether freehold or leasehold (unless the lessor of such
leasehold properties is the Amaigamated Company 2, in which case, the relevant
leases shall become redundant and shall cease to have any effect) or otherwise,
including accretions and appurtenances, and all documents of title, rights and
easements in relation thereto shall stand transferred to and be vested in and/or be
deemed to have been and stand transferred to and vested in the Amalgamated
Company 2, without any further act or deed done or being required to be done by

‘the Amalgamating Company 3 and/or the Amalgamated Company 2. The

Amalgamated Company 2 shall be entitled to exercise all rights and privileges
attached to the aforesaid immovable properties and shall be liable to pay the ground
rent and taxes and fulfill all obligations in relation to or applicable to such immovable
properties. The mutation or substitution of the title to the immovable properties
shall, upon this Composite Scheme becoming effective, be made and duly recorded
in the name of the Amalgamated Company 2 by the appropriate authorities pursuant
to the sanction of this Composite Scheme by the Tribunal in accordance with the
terms hereof.

Debts and Liabilities: all debts, liabilities, contingent liabilities, duties and obligations,
whether secured or unsecured or whether provided for or not in the books of
account or disclosed in the balance sheets of the Amalgamating Company 3 shall
without any further act, instrument, deed, matter or thing, stand transferred to and
be vested in the Amalgamated Company 2 so as to become the debts, liabilities,
contingent liabilities, duties and obligations of the Amalgamated Company 2 without
any further act, instrument or deed, and the Amalgamated Company 2 shall meet,
discharge and satisfy the same on their respective terms and conditions, if any. It is
hereby clarified that it shall not be necessary to obtain the consent of any third party
or other person who is a party to any contract or arrangement by virtue of which
such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this Clause 7.2.

Certified True Copy
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(f)

——

All loans, advances and other obligations due from the Amalgamating Company 3 to

the Amalgamated Company 2 or vice versa shall stand cancelled and shall have no
effect.

Encumbrances: alt Encumbrances, if any, over the assets and properties of the
Amalgamating Company 3 shall from the Effective Date, without any further act,
instrument, deed, matter or thing continue to relate and attach to such assets or
properties (or part thereof} to which they are related prior to the Effective Date.
And, any assets and properties of the Amalgamating Company 3 which are being
transferred to the Amalgamated Company 2 pursuant to this Composite Scheme
have not been Encumbered as aforesaid, shall remain unencumbered and the
existing Encumbrances shall not be extended to or operate over such assets. The
absence of any formal amendment or approval which may be required by a lender,
trustee or other third party shall not affect the operation of the foregoing.

Further, Encumbrances existing over the assets and properties of the Amalgamated
Company 2 or any part thereof which relates to the liabilities and obligations of the
Amalgamated Company 2 prior to the Effective Date shall continue to relate only to
such assets and properties and shall not extend or attach to any of the assets and
properties of the Amalgamating Company 3 being transferred to and vested in the
Amalgamated Company 2 pursuant to Part |ll of this Composite Scheme.

Contracts, Deeds & Other Instruments: all contracts, deeds, bonds, agreements,
indemnities, guarantees, schemes, arrangements and other instruments, permits;
rights, entitlements, leases, licenses (including the licenses granted by any
Governmental Autharity) for the purpose of carrying on the business of the
Amalgamating Company 3, and in relation thereto, and those relating to tenancies,
privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Amalgamating Company 3, or to the benefit of which the
Amalgamating Corﬁpany 3 may be eligible and which are subsisting or having effect
immediately before the Effective Date, shall by endorsement, delivery or recordal or
by operation of law, upon the coming into effect of this Composite Scheme be
deemed to be contracts, deeds, bonds, agreements, indemnities, guarantees,
schemes, arrangements, instruments, permits, rights, entitlements, leases, licenses
{including the licenses granted by any Governmental Authority) of the Amaigamated
Company 2 and be in full force and effect on, against or in favour of the
Amalgamated Company 2 and may be enforced as fully and effectually as if, instead
of the Amalgamating Company 3, the Amalgamated Company 2 had been a party or
beneficiary or obligor thereto, in all cases subject to the terms and provisions of the
same. Without prejudice to the other provisions of this Composite Scheme and
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(g)

Amalgamating Company 3 occurs by virtue of this Composite Scheme itself, the
Amalgamated Company 2 may, at any time after the coming into effect of this
Composite Scheme in accordance with the provisions hereof, if so required under
any Applicable Law or otherwise, execute deeds (including deeds of adherence),
confirmations or other writings with any party to any contract or arrangement to
which the Amalgamating Company 3 is a party or any writings as may be necessary
to be executed in order to give formal effect to the above provisions. The
Amalgamated Company 2 shall, under the provisions of this Part Ill of the Composite
Scheme, be deemed to be authorized to execute any such writings on behalf of the
Amalgamating Company 3 and to carry out or perform all such formalities or
compliances referred to above on the part of the Amalgamating Company 3 to be
carried out or performed. For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that upon the coming into effect of this
Composite Scheme and subject to Applicable Law, all consents, permissions,
authorizations, licenses, certificates, clearances, authorities, powers of attorney
given by, issued to or executed in favour of the Amalgamating Company 3 shall stand
transferred to the Amalgamated Company 2 as if the same were originally given by,
issued to or executed in favour of the Amalgamated Company 2, and the
Amalgamated Company 2 shall be bound by the terms thereof, the obligations and
duties thereunder, and the rights and benefits under the same shall be available to
the Amalgamated Company 2. The Amalgamated Company 2 shall make applications
to any Governmental Authority as may be necessary in this behalf. Without prejudice
to the other provisions of this Composite Scheme, upon effectiveness of the
Composite Scheme and with effect from the Part Il Appointed Date, all transactions
between the Amalgamating Company 3 and the Amalgamated Company 2, that have
not been completed shall be considered as intra-party transactions for ail purposes,
and shall stand cancelled.

Legal Proceedings: any Proceedings whether by or against the Amalgamating
Company 3, shall not abate, be discontinued or in any way prejudicially affected by
reason of the amalgamation of the Amalgamating Company 3 with the Amalgamated
Company 2, or anything contained in this Composite Scheme, but the Proceedings
shall continue and be enforced by or against the Amalgamated Company 2 as
effectually and in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Amalgamating
Company 3 as if this Composite Scheme had not been implemented, and all rights
vested in the Amalgamating Company 3 in relation to such Proceedings under
Applicable Law shall be deemed to be the rights of and vested in the Amalgamated
Company 2 as if they had arisen to and belonged to the Amalgamated Company 2.
The Amalgamated Company 2 shall have all Proceedings initiated by or against the
Amalgamating Company 3 referred to above transferred to its name and to have the
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same continued, prosecuted and enforced by or against the Amalgamated Company
2.

{h) Employees: all permanent employees who are on the payrolls of Amalgamating

(r}

Company 3 shall be deemed to have become employees of the Amalgamated
Company 2 with effect from the Effective Date, on such terms and conditions as are

no less favourable than those on which they are currently engaged by the-
- Amalgamating Company 3, without any interruption of service as a result of this

amalgamation. With regard to provident fund, gratuity, leave encashment and any
other special scheme or benefits created or existing for the benefit of such
employees of the Amalgamating Company 3, upon this Composite Scheme becoming
effective, the Amalgamated Company 2 shall stand substituted for the Amalgamating
Company 3 for all purposes whatsoever, including with regard to the obligation to
make contributions to reievant authorities, such as the Regional Provident Fund
Commissioner or to such other funds maintained by the Amalgamating Company 3,
in accordance with the provisions of Applicable Law or otherwise. it is hereby
clarified that upon this Composite Scheme becoming effective, the aforesaid benefits
or schemes shall continue to be provided to the transferred employees and the
services of all the transferred employees of the Amalgamating Company 3 for such
purpose shall be treated as having been continuous.

Employee Benefits: With regard to provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, staff welfare scheme or any other
special scheme or benefits created or existing for the benefit of the employees of the
Amalgamating Company 3 if any, upon this Composite Scheme becoming effective,
the Amalgamated Company 2 shall stand substituted for the Amalgamating
Company 3 for all purposes whatsoever, including but not limited to those relating to
the obligation to make contributions to such funds and schemes in accordance with
the provisions of such funds and schemes in the respective trust deeds or other
documents. The existing provident fund, employee state insurance contribution,
gratuity fund, superannuation fund, staff welfare scheme and any other special
scheme or benefits created by the Amalgamating Company 3 for its employees shall
be continued on the same terms and conditions or be transferred to the existing
provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme, other special scheme or benefits, being
maintained by the Amalgamated Company 2 or as may be created by the
Amalgamated Company 2 for such purpose. Pending such transfer, the contributions
required to be made in respect of such employees shall continue to be made by the
Amalgamated Company 2 to the existing funds maintained by the Amalgamating
Company 3. It is further clarified that the employees of the Amalgamating Company
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(i)

1)

(k)

(I

Amalgamating Company 3 shall continue to be so eligible and their period of service
in the Amalgamating Company 3 shall also be considered for determining
compliance with vesting or any other condition under the employee stock option
scheme(s) of the Amalgamated Company 2.

intellectual Property: all the intellectual property rights of any nature whatsoever,
including any and all registrations, goodwill, licenses, trademarks, service marks,
copyrights, domain names, brands (including all interests and rights relating thereto)
and any applications for the same, appertaining to the Amalgamating Company 3
shall stand transferred to and vested in the Amalgamated Company 2. The
Amalgamated Company 2 shall take such actions as may be necessary and
permissible to get the same transferred and/ or registered in its name.

Taxes: all taxes {including but not limited to advance tax, dividend distribution tax,
wealth tax, tax deducted at source, minimum alternate tax, excise duty, customs
duty, banking cash transaction tax, securities transaction tax, taxes withheld/paid in
a foreign country, value added tax, sales tax, goods and service tax, etc.] payable by
or refundable to or being the entitlement of the Amalgamating Company 3, including
all or any refunds or claims shall be treated as the tax liability or
refunds/credits/claims, as the case may be, of the Amalgamated Company 2, and
any tax incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions, tax losses including brought forward business loss, unabsorbed
depreciation etc., as would have been available to the Amalgamating Company 3,
shall pursuant to this Composite Scheme becoming effective, be available to the
Amalgamated Company 2. Upon the Composite Scheme becoming effective, the
Amalgamated Company 2 is expressly permitted to revise its financial statements
and its income tax returns along with prescribed forms, filings and annexures under
the IT Act and other statutory returns, including but not limited to tax deducted /
collected at source returns, service tax returns, GST returns, excise tax returns, sales
tax / VAT returns, as may be applicable.

Accounts & Returns: the accounts of the Amalgamated Company 2 as on the Part IlI

Appointed Date shall be reconstructed in accordance with the applicable provisions
and terms of this Composite Scheme. The Amalgamated Company 2 shall be entitled
to revise its income tax returns, wealth tax returns, TDS returns, and other statutory
returns as may be required under Applicable Law.

Insurance: all insurance policies which have been issued in respect of Amalgamating

Company 3 shall deemed to have been transferred to and stand to the benefit of the
Amalgamated Company 2 and the name of the Amalgamated Company 2 shall be
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substituted as “Insured” in the policies as if the Amalgamated Company 2 was
initially a party thereto.

(m)Approvals & Consents: all Permits in relation to the Amalgamating Company 3, or to
the benefit of which the Amalgamating Company 3 may be eligible/entitled, and
which are subsisting or having effect immediately before the Effective Date, shall be
transferred to and vest in and be available to Amalgamated Company 2 without any
further act, instrument, deed or thing so as to become Permits of the Amalgamated
Company 2 and shall remain valid, effective and enforceable on the same terms and
conditions to the extent permissible under Applicable Law by the Amalgamated
Company 2 as if, instead of the Amalgamating Company 3, the Amalgamated
Company 2 had been a party or beneficiary or obligee thereto. It is hereby clarified
that if the consent of any third party or Governmental Authority is required to give
effect to the provisions of this Clause 7.2, the said third .party or authority shall be
obligated to, and shall make and duly record .the necessary
substitution/endorsement in the name of the Amaigamated Company 2 pursuant to
the sanction of this Composite Scheme by the Tribunal, and upon this Composite
Scheme becoming effective in accordance with the terms hereof. For this purpose,
the Amalgamated Company 2 shall file appropriate applications/documents with
relevant persons and Governmental Authorities concerned for information and
record purposes.

{n) Estates, Rights, Interests & Authorities: all estates, assets, rights, title, interests and
authorities accrued-to and/or acquired by the Amalgamating Company 3 shall be
transferred to and vested in the Amalgamated Company 2 without any further act,
instrument, deed or thing so as to become estates, assets, rights, title, interests and
autharities of the Amalgamated Company 2 and shall be deemed to have been

- accrued to and/or acquired for and on behalf of the Amalgamated Company 2.

(o) Lease & Llicenses: all lease/license or rent agreements entered into by the
Amalgamating Company 3 with various landlords, owners and lessors, together with
security deposits and advance/prepaid lease/license fee, etc., shall stand
automatically transferred and vested in favour of the Amalgamated Company 2 on
the same terms and conditions without any further act, instrument, deed, matter or
thing being made, done or executed. The Amalgamated Company 2 shall continue to
pay rent, or lease or license fee as provided for in such agreements, and the
Amalgamated Company 2 and the relevant landlords, owners and lessors shall
continue to comply with the terms, conditions and covenants thereunder. Without
limiting the generality of the foregoing, the Amalgamated Company 2 shall also be
entitled to refund of security deposits paid under such agreements by the

Certified True ¥pajgamating Company 3.
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8.3

undertaking of the Amalgamating Company 3 into and with the Amalgamated
Company 2 in relation to such amalgamation, the Amalgamated Company 2 shall
without any further act, application, instrument or deed, issue and allot equity
shares to the shareholders of the Amalgamating Company 3 whose names are
recorded in the register of members of the Amalgamating Company 3 on the Record
Date or to the heirs, executors, administrators or the successors-in-title of such
shareholders, as the case may be, in the ratio of 1 {one) equity shares of face value
Rs. 10 (Indian Rupees Ten only) each-of the Amalgamated Company 2 for every 5
(five) equity shares of face value Rs. 2 {Indian Rupees Two only) each of
Amalgamating Company 3 (“Share Exchange Ratio”).

Accordingly, every shareholder of the Amalgamating Company 3 shall (subject to
Clause 8.3) become a shareholder of the Amalgamated Company 2 pursuant to this
Composite Scheme. If approval of the Reserve Bank of India or any other
Governmental Authority is required under Applicable Law for the allotment of
equity shares by the Amalgamated Company 2 to any non-resident shareholder(s)
of the Amalgamating Company 3, the Amalgamating Company 3 and/or the
Amalgamated Company 2 will apply for the requisite approvals in this regard. The
allotment of equity shares to such non-resident shareholder will be subject to such

- terms and conditions as may be prescribed by the relevant Government Authority.

If all the requisite approvals for the allotment of equity shares to the non-resident
shareholders have not been received as on the Effective Date, at the discretion of
the Board of Directors of the Amalgamated Company 2, either the allotment of
equity shares may be held in abeyance, or the equity shares to be allotted to such
non-resident shareholders shall be consolidated and shall be issued and allotted in
lieu thereof to such director(s), officer(s) or other person(s) as shall be nominated
by the Amalgamated Company 2 (“Trustees”) who shall hold such equity shares in
trust on behalf of the non-resident shareholder(s) of the Amalgamating Company 3
on the express understanding that such Trustee(s) shall, subject to such legal and
regulatory approvals as may be required under Applicable Law, sell the same in the
market at such time or times and at such price or prices, as deemed fit by ‘such
Trustee(s), and the net sale proceeds thereof shall be distributed, subject to
deduction of tax as applicable and related expenses, pro rata to the non-resident
shareholders of the Amalgamating Company 3.

Without prejudice to the foregoing, upon this Composite Scheme coming into effect,
the investment of the Amalgamating Company 3, being the equity shares held in the
share capital of the Amalgamated Company 2 (either held in its own name or
through its nominees), shall stand cancelled in its entirety, without any further act,
instrument or deed, as an integral part of the Composite Scheme. Accordingly, the
share capital of the Amalgamated Company 2 shall stand reduced to the extent of
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the face value of the equity shares held by the Amalgamating Company 3 in the
Amalgamated Company 2 and so cancelied. This cancellation of share capital shall be
effected as a part of the Composite Scheme itself and not in accordance with Section
66 of the Companies Act as it does not involve either diminution of liability in respect
of unpaid share capital or payment to any shareholder of any paid up capital, and the
order of the Tribunal sanctioning the Composite Scheme shall be deemed to be .an
order under Section 66 of the Companies Act confirming the reduction and no

separate sanction under Section 66 or any other provisions of the Companies Act wilf . -

be necessary for this purpose.

if any shareholder of the Amalgamating Company 3 becomes entitled to any
fractional shares, entitlements or credit on the issue and allotment of equity shares
of the Amalgamated Company 2 pursuant to Clause 8.1 above, the Board of
Directors of the Amalgamated Company 2 shall, without any further application, act,

instrument or deed, issue and allot such consolidated equity shares directly to an-

individual trust or a board of trustees or a corporate trustee nominated by the
Amalgamated Company 2 (the "Fractional Entitlement Trustee"), who shall hold
such equity shares of the Amalgamated Company 2 with all additions or accretions
thereto in trust for the benefit of the respective shareholders to whom they belong
and their respective heirs, executors, administrators or successors for the specific
purpose of selling such equity shares in the market at such price or prices and on
such time or times within 30 (thirty) days from the date of listing, as the Fractional
Entitlement Trustee may in its sole discretion decide and on such sale, pay to the
Amalgamated Company 2, the net sale proceeds (after deduction of applicable taxes
and costs incurred) thereof and any additions and accretions, whereupon the
Amalgamated Company 2 shall, subject to withholding tax, if any, distribute such
sale proceeds to the concerned shareholders of the Amalgamating Company 3 in
proportion to their respective fractional entitlements

The equity shares to be issued by the Amalgamated Company 2 pursuant to Clause
8.1 above shall be issued in dematerialized form, unless otherwise notified in writing
by any shareholder of the Amalgamating Company 3 on or before such date as may
be determined by the Board of Directors of the Amalgamated Company 2 or a
committee thereof. In the event that such notice has not been received by the
Amalgamated Company 2 in respect of any of the shareholders of the Amalgamating
Company 3 as of the Record Date, the equity shares shall be issued to such members
in dematerialized form provided that such members 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. In the event any
shareholder has notified the Amalgamated Company 2 as contemplated above that
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they desire to be issued shares in the physical form or if the details furnished by any
member do not permit electronic credit of the shares of the Amalgamated Company
2, then the Amalgamated Company 2 shall issue equity shares in physical form to
such shareholders.

In the event of there being any pending share transfer, whether lodged or
outstanding, of any shareholder of the Amalgamating Company 3, the Board of
Directors of the Amalgamating Company 3 or any committee thereof shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer in the Amalgamating Company 3 as if such changes in the
registered holders were operative on the Record Date, in order to remove any
difficulties arising to the transfer of the shares in Amalgamated Company 2 and in
relation to equity shares to be issued to the members of the Amalgamating Company
3 pursuant to Clause 8.1 above.

The equity shares to be issued and allotted by the Amalgamated Company 2 in terms
of Clause 8.1 above, shall be subject to the provisions of the Memorandum and
Articles of Association of the Amalgamated Company 2 and shall rank pari passu in
all respects with the existing equity shares of the Amalgamated Company 2,
including dividend.

The issue and allotment of equity shares by Amalgamated Company 2 to the
shareholders of the Amalgamating Company 3 as provided in this Composite Scheme
forms an integral part of the Composite Scheme and shall be deemed to have been
carried out as if the procedure laid down under Section 62, 42 and all other
applicable provisions of the Companies Act were duly complied with.

The equity shares to be issued by the Amalgamated Company 2 pursuant to this
Composite Scheme in respect of any equity shares of the Amalgamating Company 3
which are held in abeyance under the provisions of the Companies Act or otherwise,
shall pending allotment or settlement of dispute by order of Tribunal or otherwise,
be held in abeyance by the Amalgamated Company 2.

Upon equity shares being issued and allotted by the Amalgamated Company 2 to the
shareholders of Amalgamating Company 3 in accordance with this Clause.8, the
share certificates in relation to the equity shares held by the said skareholders in
Amalgamating Company 3 shall stand cancelled and extinguished and be of no effect
on and from the date of such issue and allotment.

All equity shares of the Amaigamated Company 2 issued in terms of this Composite
Scheme or otherwise shall, subject to the execution of the listing agreement and
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payment of the appropriate fees, be listed on the Stock Exchanges, and/or admitted
to trading if any, as may be decided by the Board of Directors of the Amalgamated
Company 2.

The equity shares allotted pursuant to this Composite Scheme shall remain frozen in

the depositories system until listing/trading permission is given by the Stock
Exchanges. There shall'be no change in the shareholding pattern or control of the
Amalgamated Company 2 between the Record Date and the.date of listing of equity
shares of the Amalgamated Company 2 which may affect the status of the approval
of Stock Exchanges. '

Unless otherwise determined by the Board of Directors, or any committee thereof,
of the Amalgamating.Company 3 and the Board of Directors, or-any committee

thereof, of the Amalgamated Company 2, and subject to Applicable Law, the -
" allotment of equity shares in terms of this Comp05|te Scheme shall be completed

within 45 (forty five) days from the Effective Date. .

Accdunting Treatment for Amalgamation under Part lll of the Composite Scheme
Upon the coming into effect of this Compaosite Scheme and with effect from the Part
Ill Appointed Date, Amalgamated Company 2 shall account for the armalgamation of
the Amalgamating Company 3 (after giving effect to Clause 6.1 above) in its books in
accordance with Ind AS 103 on ‘Business Combinations’ notified under Section 133
of the Companies Act read with relevant rules issued thereunder, particularly its
Appendix G which provides guidance on accounting for Business Combinations of
Entities under ‘Common Control’, and in- accordance with generally accepted
accountmg principles. ! '

PART IV
COMBINATION OF AUTHORISED CAPITAL AND DISSOLUTION OF COMPANIES

Combination of Authorised Capital _ :

Upon this Composite Scheme becoming effective, the authorized share capital of the
Amalgamated Company 2 shall automatically stand increased without any further
act, instrument or deed on the part of the Amaigamated Company 2 including
payment of “stamp duty and fees payable to Registrar of Companies, by the
authorized share capital of Amalgamating Compa‘ny\?: and each of the Part Il
Amalgamating Corhbanies amounting to Rs. 70,05,00,000 (Rupees Seventy Crores
and Five Lacs Only) and the memor'andum of association and articles of association
of the Amalgamated Company 2 (relating to the authorized share capital) shall,
without any further act, instrument or deed, be and stand alt.ered,._modified and

amended, and the consent of the shareholders to the Composite Scheme shall be -
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deemed to be sufficient for the purposes of effecting this amendment, and no

-further resolution{s) under Sections 13, 14, 61, 232 or any other applicable

provisions of the Companies Act would be required to be separately passed, as the
case may be, and for this purpose the stamp duties and fees paid on the authorized
capital of Amalgamating Company 3 and each of the Part I Amalgamating
Companies shalt-be utilized and applied to the increased authorized share capital of
the Amalgamated Company 2 and there would be no requiremeht' for any further
payment of stamp duty and/ or fee by the Amalgamated Company 2 for increase in
the authorized share capital to that extent. :

Pursuant to the Composite Scheme becoming effective and consequent upon the
amalgamations under Part Il and Part lll of this Composite Scheme, the authorized
share capital of the Amalgamated Company 2 will be as under:

‘Particularss - [Amouﬁt(Rs.j' T }

e _Authorised . L
6,95,50,000 (Six Crores Ninety Five Lacs , ~ - 69,55,00,000/-
.and Fifty Thousand) Equity Shares of

Rs.10/- each o ) o . ‘

50,000 (Fifty Thousand) 11% Non . 50,00,000/-

Cumuiative Redeemable Preference
Shares of Rs. 100/- each

Total 70,05,00,000

. Upon the Scheme becoming effective, Clause V of the Memorandum of Association

of the Amalgamated Company 2 shall, without any further application, act,
instrument or deed, stand substituted by virtue of the Composite Scheme by the
following clause: : '

Clause V of the Memorandum of Association:

“The Authorised Share Capital of the Company is Rs. 70,05,00,000/- {Indian
Rupees Sevenfy Crores and Five Lacs Only) divided into 6,95,50,000 (Six Crores
Ninety Five Lacs and Fifty Thousand) Equity Shares of Rs.10/- each and 50,000
{Fifty Thousand) 11% Non Cumulative Redeemable Preference Shares of Rs.
100/- each.” ‘ o
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10.4 Upon the Scheme becoming effective, the Issued, subscribed and paid-up share
capital of the Amalgamated Company 2 shall stand suitably revised consequent upon
the issuance of equity shares In accordance with this Composite Scheme.

11 Dissolution

11.1 On the Composite Scheme becoming effective, without any further act or deed, each
of the Part Il Amalgamating Companies and the Amalgamating Company 3 shall
stand dissolved without being wound up in accordance with the Companies Act.
Consequently, the names of each of the Part Il Amalgamating Companies and the
Amalgamating Company 3 shall be struck off from the records of the relevant
Registrar of Companies,

11.2 The Amalgamated Company 2 is empowered to make necessary filings and complete
requisite formalities in relation to the foregoing.

PART V
GENERAL TERMS AND CONDITIONS

12 Conduct of Business until Effective Date
121 With effect from the Part || Appointed Date (as between each of the Part Il

Amalgamating Companies and Amalgamated Company 1 in relation to the

amalgamation envisaged under Part Il of this Composite Scheme) and with effect

from the Part lll Appointed Date {as between the Amalgamating Company 3 and

Amalgamated Company 2 in relation to the amalgamation envisaged under Part lll of

this Composite Scheme), as the case may be, and upto and including the Effective

Date: ’ ,

(a) Each Amalgamating Company shall carry on or deemed to have carried on all of
its businesses and activities and shall deemed to have held or stood possessed of
and shalt hold and stand possessed of all of its assets, liabilities, estates, rights,
titles, interests, business and undertakings for and on account of and in trust for
the relevant Amalgamated Company.

{b) All profits or incomes accruing or arising to an Amalgamating Company or
expenditure or losses arising or incurred by an Amalgamating Company shall for
all purposes be treated and be deemed to be treated and accrued as the profits
and income or expenditure or losses of the relevant Amalgamated Company.

{c) Each Amalgamating Company shall carry on its businesses and activities with
reasonable diligence and business prudence and shall not, undertake any
additional financial commitments of any nature whatsoever, borrow any

amounts nor incur any other liabilities or expenditures, issue any additional
True Copy
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guarantees, indemnities, letters of comfort or commitments, either for itself or
on behalf of any of its group companies or any third party, or sell, transfer,
alienate, charge, mortgage or encumber or deal with the undertaking or revalue
their respective assets or liabilities, save and except, in each case, in the
following circumstances:
(i) if the same is in the ordinary course of business as carried on by it as on
the date of filing this Composite Scheme with the Tribunal; or
(ii) if the same is expressly permitted by this Composite Scheme; or
(iii} if written consent of the relevant Amalgamated Company has been
obtained.

(d) The rights, powers, authorities, privileges exercised by each of the
Amalgamating Companies shall be deemed to have been exercised by such
Amalgamating Company for and on behalf of, and in trust for and as an agent of
the relevant Amalgamated Company. Similariy, any of the obligations, duties and
commitments that have been undertaken or discharged by each of the
Amalgamating Companies shall be deemed to have been undertaken for and on
behalf of and as an agent for the relevant Amalgamated Company.

(e} None of the Part Il Amalgamating Companies, the Amalgamated Company 1 or
Amalgamated Company 2 shall make any change in their respective capital
structure, either by any increase {by issue of equity shares or shares on a rights
basis, bonus shares, convertibie debentures or otherwise), decrease, reduction,
re-classification, sub-division or consolidation, re-organisation, or in any other
manner except by mutual consent of their respective Board of Directors or
except as may be expressly permitted under this Composite Scheme.

{f) All compliances with respect to advance tax, withholding taxes or tax deduction
at source, etc. to be done or done by an Amalgamating Company shall for all
purposes be treated as compliances to be done or done by the relevant
Amalgamated Company.

Notwithstanding anything contained under the Composite Scheme, on or before the
Effective Date, the Amalgamating Company 3 be and is hereby permitted to issue by
way of preferential issue, convertible securities/instruments to one or more financial
or strategic investors not being the promoter(s) or persons acting in concert with the
promoters of the Amalgamating Company 3, which are convertible into not more
than 20% of the fully diluted equity share capital of the Amalgamating Company 3, at
a conversion price determined in accordance with the provisions of Chapter VIl and
other applicable provisions of Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirement) Regulations, 20089. If, pursuant to the foregoing,
the Amalgamating Company 3 has issued and allotted convertible
securities/instruments on or before the Effective Date, upon this Composite Scheme
coming into effect, the obligations of the Amalgamating Company 3 in respect of

e Copy
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such convertible securities/instruments shall be assumed by the Amalgamated
Company 2 on the same terms and conditions, provided that the conversion price
per equity share of Amalgamated Company 2 at which the convertible
securities/instrument is convertible into equity shares of the Amalgamated Company
2 shall equal the quotient of the conversion price per equity share of the
Amalgamating Company 3 divided by the Share Exchange Ratio. The equity shares
issued and allotted by Amalgamated Company 2 on such conversion shall rank pari
passu in all respect with the existing equity shares of the Amalgamated Company 2,
and shall be listed on the stock exchange on which the equity shares of the
Amalgamated Company 2 are listed.

Dividends

Each of the Part Il Amalgamating Companies, the Amalgamated Company 1 and the
Amalgamated Company 2 shall be entitled to declare and pay dividends, whether
interim or final, to their shareholders, as per their respective dividend policies
consistent with past practice in respect of the accounting period after the date of
approval of the Composite Scheme by the Board of Directors of each of the Part II
Amalgamating Companies, the Amalgamated Company 1 and the Amalgamated
Company 2 and prior to the Effective Date.

it is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any
shareholder of each of the Part Il Amalgamating Companies, the Amalgamated
Company 1 and the Amaigamated Company 2 to demand or claim any dividends
which, subject to Clause 13.1 and the provisions of the Companies Act, shall be
entirely at the discretion of the Board of Directors of the relevant company and
subject, wherever necessary, to the approval of the respective shareholders.

Saving of Concluded Transactions

The transfer and vesting of all assets, liabilities, estates, rights, titles, interests,
business and undertakings of each of the Amalgamating Companies pursuant to this
Composite Scheme, and the continuance of Proceedings under Clauses 4 and 7
above shall not affect any transaction or Proceedings already concluded by an
Amalgamating Company on or after the Part Il Appointed Date (as between each of
the Part Il Amalgamating Companies and Amalgamated Company 1 in relation to the
amalgamation envisaged under Part Il of this Composite Scheme) and the Part Il
Appointed Date (vis-a-vis the Amalgamating Company 3 and Amalgamated Company
2 in relation to the amalgamation envisaged under Part Itt of this Composite Scheme)
til the Effective Date, to the end and intent that the relevant Amalgamated
Company accepts and adopts all acts , deeds and things done and executed by the

Centified Trye Copy
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concerned Amalgamating Company in respect thereto, as if done and executed on its
behalf.

Compliance with Tax Laws

This Composite Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2{1B) and other relevant provisions of
the IT Act and are intended to apply accordingly.

If any terms or provisions of this Composite Scheme are found or interpreted to be
inconsistent with the provisions of the said section and other related provisions at a
later date including resulting from a retrospective amendment of law or for any
other reason whatsoever, till the time the Composite Scheme becomes effective, the
provisions of the said section and other related provisions of the IT Act shall prevail
and the Composite Scheme shail stand modified to the extent determined necessary
to comply with Section 2{1B) and other relevant provisions of the IT Act. Such
modification however shall not affect the other clauses or parts of the Composite
Scheme.

Application to the Tribunal

Each of the Part Il Amalgamating Companies, the Amalgamated Company 1 and the
Amalgamated Company 2 respectively, shall, with all reasonable dispatch, make and
file all applications under Sections 230 to 232 read with other applicable provisions

of the Companies Act, to the relevant Tribunals, for sanction of this Composite -

Scheme and all matters ancillary / incidental thereto including the dissolution of
each of the Amalgamating Companies.

Modifications/ Amendments to the Composite Scheme

Each of the Part || Amalgamating Companies, the Amalgamated Company 1 and the
Amalgamated Company 2 may by their respective Board of Directors or any
committee thereof or any other person authorized by the Board of Directors in this
behalf, make and/ or consent to any modifications/ amendments to the Composite
Scheme, or to any conditions or limitations that the Tribunal or any other
Governmental Authority may deem fit to direct or impose or which may otherwise
be considered necessary, desirable or appropriate by the Tribunal or such other
Governmental Authority, whether in pursuance of a change in Applicable Law or
otherwise. Each of the Part Il Amalgamating Companies, the Amalgamated Company
1 and the Amalgamated Company 2 by their respective Board of Directors or any
committee thereof or any other person authorized by the Board of Directors in this
behalf, shall be authorized to take all such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whether by reason of any
%irective or orders of any other authorities or otherwise howsoever arising out of or
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under or by virtue of the Composite Scheme and/ or any matter concerned or

- connected therewith.

For the purpose of giving effect to this Composite Scheme or to any modifications or
amendments thereof or additions thereto, the delegate(s) of any of the Part Il
Amalgamating Companies and/ or the Amalgamated Company 1 and/or the
Amalgamated Company 2 may give and are hereby authorized to determine and give
all such directions as are necessary including directions for settling or removing any
question of doubt or difficulties that may arise and such determination or directions,
as the case rhay be, shall be binding on all parties, in the same manner as if the same
were specifically incorporated in this Composite Scheme.

Conditionalities of the Composite Scheme

The Composite Scheme is conditiohal_ upon and -subject to the receipt. of .the

following approvals:

(a) appro'vallfrom SEBI and the Stock Exchanges, as may be required, and due
compliance with any conditions imposed by them under the said approvals;

(b}. this Composite Scheme being approved by the respective majorities of the
~ various classes of shareholders and creditors {where applicable) of each of the
Part Amalgamatihg Companies and the Amalgamated. Company 1 and
Amalgamated Company 2, as required under the Companies Act, subject to any
dispensation that may be granted by the relevant Tribunals; '

(c} the Composite Scheme having been apprbved by' the relevant Tribunals and

each of the Part Il Amalgamating Companies and the Amalgamated Company 1
and Amalgamated Company 2 having received a certified true copy of order of
the Tribunals approving the Composite Scheme; '

{d) certified copies of the order of the Tribunals approving the Composite Scheme
being filed with the Registrar of Companies;

(e} the requisite consent, approval or permissi'on of all appropriate authorities or
persons, which by Applicable Law or contract may' be necessary for the
-implementation of this Compaosite Scheme; and

(f) such other conditions as may be mutually agréed between each of the Part (I
Amalgamating Companies and the Amalgamated Company 1 and Amalgamated
Company 2. . : : :

The provisions contained in this Composite Scheme are_inextricabiy inter-linked with

" the other provisions of the Composite Scheme and ‘the Composite Scheme
ye Copy
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constitutes an integral whole. The Composite Scheme would be given effect to only
if it is approved in its entirety unless specifically agreed otherwise by each of the Part
Il Amalgamating Companies, the Amalgamated Company 1 and the Amalgamated
Company 2.

Effect of Non Satisfaction of Conditions/ Non Receipt of Approvals

In the event of any of the sanctions, approvals or conditions enumerated in the
Composite Scheme not being obtained or complied, and/or the Composite Scheme
not being sanctioned by the Tribunals or such other competent authority and/or the
order not being passed as aforesaid before 31+ March 2019 or within such period or
periods as may be agreed upon between each of the Part || Amalgamating
Companies and the Amalgamated Company 1 and Amalgamated Company 2 by their
Board of Directors (or any committee thereof) and/or the Composite Scheme not
being complied, or for any other reason, this Composite Scheme cannot be
implemented within 120 days from the Effective Date, then the Board of Directors of
each of the Part I! Amalgamating Companies and the Amalgamated Company 1 and
Amalgamated Compény 2 shall mutually waive such conditions as they consider
appropriate to give effect, as far as possible, to this Composite Scheme and failing
such mutual agreement the Compaosite Scheme shall become null and void, and in
that event no rights and liabilities whatsoever shall accrue to or be incurred inter se
by the parties or their shareholders or creditors or employees or any other person in
terms of the Composite Scheme, save and except any right or deed done prior
thereto as is contemplated hereunder or as to any rights and/or fiabilities which
might have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Composite Scheme or as
may otherwise arise under Applicable Law.

Severability

If any part of this Composite Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the relevant Part Il
Amalgamating Company andfor the Amalgamated Company 1 andfor the
Amalgamated Company 2, as the case may be, affect the validity or implementation
of the other parts/ provisions of this Composite Scheme.

Withdrawal
Notwithstanding anything else to the contrary in this Composite Scheme, each of the
Part 1l Amalgamating Companies, the Amalgamated Company 1 and the

Amalgamated Company 2 (acting through their respective Board of Directors or a
committee thereof) shall be at liberty to withdraw from this Composite Scheme for
any reason as they deem fit, including the imposition of any conditions or alteration
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by a Tribunal, any Governmental Authority or any other relevant person, is not
acceptable to them.

Costs and Expenses

Save as otherwise expressly agreed, all costs, charges and expenses, including any
taxes and duties of each of the Part Il Amalgamating Companies, the Amalgamated
Company 1 and the Amalgamated Company 2 in relation to or in connection with
this Composite Scheme and incidental to the completion of the amalgamation of the
relevant entities in pursuance of this Composite Scheme shall be berne and paid by
the Amalgamated Company 2.
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