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NCLT sanctioning this Scheme shall also include approval and confirmation of the reduction of
share capital of the Transferee Company which shall be deemed to be an order under Section 66
of the Act confirming the reduction and pursuant to the provisions under explanation to
Section 230 of the Act, no separate sanction shall be necessary. The consent of the shareholders
of the Transferee Company to this Scheme shall be deemed to be the consent of its shareholders
for the purpose of effecting the reduction under the provisions of Section 66 of the Act as well
and no further compliances would be separately required.

The reduction as contemplated above would not involve any diminution of liability in respect of
unpaid share capital, if any or payment to any shareholder of any unpaid share capital.

Notwithstanding the aforesaid reduction, the Transferee Company shall not be required to add
the words “and reduced” as a suffix to its name consequent upon reduction.

CONSOLIDATION OF AUTHORIZED SHARE CAPITAL

Upon this Scheme becoming effective, the authorized share capital of the Transferor Company as
set out in this Scheme but prior to the issuance of and allotment of the Amalgamation Equity
Shares under Clause 18.1 above, the authorized share capital of the Transferor Company, shall be
deemed to be added to and combined with the authorized share capital of the Transferee
Company.

Pursuant to the combination/ consolidation of the authorized share capital pursuant to
Clause 22.1 above, the Memorandum of Association and Articles of Association of the Transferee
Company (relating to the authorized share capital) shall, without any requirement of a further act,
deed, be and stand altered, modified and amended, such that Clause V of the memorandum of
association of the Transferee Company shall be replaced by the following:

“The Authorized Share Capital of the Company is INR 228,00,00,000 (Rupees Two Hundred and
Twenty Eight Crore only) divided into 22,80,00,000 (Twenty Two Crore and Eighty Lakh) equity
shares of INR 10 (Rupees Ten only) each.”

It is clarified that the consent of the shareholders of the Transferee Company to this Scheme shall
be deemed to be sufficient for the purposes of effecting the aforementioned amendments and
increase of authorized share capital of the Transferee Company pursuant to Clause 22.1 and no
further resolution(s) under Section 4, 13, 14 and 61 and all other applicable provisions of the Act,
if any, would be required to be passed separately.

In accordance with Section 232(3)(i) of the Act and the Applicable Law, the stamp duties and/ fees
(including registration fees) paid on the authorized share capital of the Transferor Company shall
be utilized and applied to the increased authorized share capital of the Transferee
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pursuant to Clause 22.1 above and no stamp duties and/ fees would be payable for increase in
the authorized share capital of the Transferee Company to the extent of fees already paid in
relation to the authorized share capital of the Transferor Company.

AMENDMENT TO THE OBJECTS CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF
TRANSFEREE COMPANY

With effect from the Appointed Date and upon this Scheme becoming effective, the main objects
of the Memorandum of Association of the Transferee Company shall be altered and amended,
without any further act or deed, to include the objects as required for the purpose of carrying on
the business activities of the Transferor Company, pursuant to the provisions of Section 13 and
any other applicable provisions of the Act. Accordingly, the Memorandum of Association of the
Transferee Company shall, upon coming into effect of this Scheme and without any further act or
deed, be altered and amended by inserting of the following new Clause 9 immediately after the
existing sub-clause 8 specified under Clause lll(a) of the Memorandum of Association:

9. Tocarry on the business of providing management and consultancy services, shared services,
nurturing the learning and development objectives for acquisition of skills and knowledge

For the purposes of amendment in the main objects clause of the Memorandum of Association of
the Transferee Company as provided in this Clause 23.1, the consent/approval given by the
shareholders of the Transferee Company to this Scheme pursuant to Section 230 to 232 and any
other applicable provisions of the Act shall be deemed to be sufficient and no further resolution
of shareholders of the Transferee Company as required under the provisions of Section 13 and
any other applicable provisions of the Act shall be required to be passed for making such change
/ amendment in the Memorandum of Association of the Transferee Company .

Upon this Scheme becoming effective, the Transferee Company shall file with the ROC all requisite
forms and complete the compliance and procedural requirements under the Act, if any, to give
effect to amendment in the Memorandum of Association pursuant to Clause 23.1. On filing of the
certified copy of this Scheme as sanctioned by the NCLT together with the order of the NCLT for
sanction of this Scheme and a certified copy of the altered Memorandum of Association of the
Transferee Company for the purposes of Section 13 and any other applicable provisions of the
Act, the ROC shall register the same and make the necessary alteration in the Memorandum of
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Association of the Transferee Company accordingly and shall certify the registration thereof in
accordance with the provisions of Section 13 and any other provisions of the Act.

AMENDMENT TO ARTICLES OF ASSOCIATION OF THE TRANSFEREE COMPANY

Upon coming into effect of the Scheme, the Articles of Association of the Transferor Company as
at the Effective Date shall mutatis mutandis become applicable to the Transferee Company and
the Articles of Association of the Transferee Company shall stand replaced by the Articles of
Association of the Transferor Company , without the requirement to do any further act or thing.

The abovementioned change., being an integral part of the Scheme, it is hereby provided that the
said revision to the Articles of Association of Transferee Company shall be effective by virtue of
the fact that the shareholders of the Transferee Company, while approving the Scheme as a
whole, have also resolved and accorded the relevant consent as required respectively under the
applicable provisions of the Act and shall not be required to pass any separate resolution(s).

ACCOUNTING TREATMENT ON AMALGAMATION IN THE BOOKS OF THE TRANSFEROR
COMPANY ;

The Transferor Company shall stand dissolved without being wound up upon this Scheme
becoming effective as mentioned in Clause 27 of this Scheme and all the assets and liabilities as
well as reserves shall be transferred to the Transferee Company. Hence there is no accounting
treatment prescribed under this Scheme in the books of accounts of the Transferor Company.

ACCOUNTING TREATMENT ON AMALGAMATION IN THE BOOKS OF THE TRANSFEREE COMPANY

With effect from the Appointed Date and upon the Scheme becoming effective, the Transferee
Company shall account for the amalgamation of the Transferor Company in its books of accounts
under the ‘Pooling of Interest Method’, as described in Appendix C of the Accounting Standards -
103 ‘Business Combinations’ notified under Section 133 of the Act read with relevant rules issued
thereunder, such that:

The investments in the equity share capital of the Transferee Company as appearing in the books
of accounts of the Transferor Company shall stand cancelled as envisaged under Clause 21 of the
Scheme and accordingly the issued and paid up equity share capital of the Transferee Company
shall stand reduced to the extent of face value of equity shares held by the Transferor Company
in the Transferee Company.

AR T
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The Transferee Company shall record all the assets and liabilities of the Transferor Company,
vested in the Transferee Company pursuant to this Scheme, at their carrying values at the close
of business of the day immediately preceding the Appointed Date.

The balance of the retained earnings as appearing in the books of the Transferor Company will be
aggregated with the corresponding balance appearing in the books of the Transferee Company.

The identity of the reserves of the Transferor Company shall be preserved and they shall appear
in the books of the Transferee Company in the same form and manner in which they appear in
the books of the Transferor Company.

The Transferee Company shall credit the aggregate face value of the Amalgamation Equity Shares
issued by it to the shareholders of the Transferor Company pursuant to Clause 18.1 of this Scheme
to the Share Capital Account in its books of accounts.

The difference between the assets and liabilities including amalgamation adjustment account, as
taken over, adjustments as per Clause 21, cancellation of investments as per Clause 21.1 and face
value of Amalgamation Equity Shares issued by the Transferee Company shall be recognized as
‘Capital Reserves’ in the books of the Transferee Company.

To the extent, there are inter-company balances between the Transferor Company and the
Transferee Company, the rights and obligations in respect thereof shall stand cancelled;

In case of any difference in accounting policy between the Transferor Company and the
Transferee Company, the accounting policies followed by the Transferee Company will prevail and
the difference will be quantified and adjusted as per guidance provided under Accounting
Standard - 103 ‘Business Combination’, to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting policy.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme becoming effective, the Transferor Company shall be automatically dissolved
without being wound up and the Board of Directors of the Transferee Company or any committee
thereof is hereby authorized to take all steps as may be necessary or desirable or proper on behalf
of the Transferor Company from the Effective Date to resolve any question, doubts, or difficulty
whether by reason of any order(s) of the court(s) or any directive, order or sanction of any
Appropriate Authority or otherwise arising out of or under this Scheme or any matter therewith

[this sbace has been intentionally left blank]
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PART IV
GENERAL TERMS AND CONDITIONS

APPLICATION TO THE TRIBUNAL

The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make
joint applications to the NCLT, under. Sections 230 to 232 of the Act and other applicable
provisions of the Act, seeking orders for dispensing with or convening, holding and conducting of
the meetings of the classes of their respective shareholders and/ or creditors and for sanctioning
this Scheme, with such modifications as may be approved by the NCLT.

The Transferor Company and the Transferee Company shall be entitled, pending the effectiveness
of the Scheme, to apply to any Appropriate Authority, if required, under any Applicable Law for
such consents and approvals, as agreed between the Transferor Company and the Transferee
Company, which the Transferor Company and the Transferee Company may require to effect the
transactions contemplated under the Scheme, in any case subject to the terms as may be mutually
agreed between the Transferor Company and the Transferee Company.

Upon this Scheme becoming effective, the respective shareholders of the Transferor Company
and the Transferee Company shall be deemed to have also accorded their approval under all
relevant provisions of the Act for giving effect to the provisions contained in this Scheme.

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS
The coming into effect of this Scheme is conditional upon and subject to:

a) The Scheme being approved by requisite majorities of the shareholders and/ or creditors
of the Transferor Company and the Transferee Company as may be directed by the NCLT;

b) The requisite consent, approval or permission of the Appropriate Authority or any other
statutory or regulatory authority, which by law may be necessary for the implementation
of this Scheme;

c) The Stock Exchange(s) issuing their observation/ no-objection letters, wherever required
under applicable laws and SEBI issuing its comments on the Scheme, to the Transferee
Company, as required under the SEBI Circular and other applicable laws;

‘d) The sanctioning of this Scheme by the NCLT, whether with any modifications or

amendments as NCLT may deem fit or otherwise;
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e) Any other sanctions and orders as may be directed by the NCLT while sanctioning the
Scheme;
f) Certified copy of the order of the NCLT, sanctioning the Scheme being filed with ROC.

In the event of this Scheme failing to take effect finally, this Scheme shall become null and void
and in that case 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.

If any part of this Scheme is invalid, ruled illegal by NCLT or any court of competent jurisdiction,
or unenforceable under present or future laws, then it is the intention of the parties that such
part shall be severable from the remainder of this Scheme, and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Scheme to become materially adverse to
any party, in which case the Board of the Transferor Company and the Transferee Company
involved in the Scheme shall attempt to bring about a modification in this Scheme, as will best
preserve for the parties the benefits, and obligations of this Scheme, including but not limited to
such part.

MODIFICATIONS/ AMENDMENTS TO THE SCHEME

Subject to approval of NCLT, the Transferor Company and the Transferee Company by their
respective Boards of Directors, may assent to/ make and/ or consent to any modifications/
amendments to the Scheme or to any conditions or limitations that the NCLT and/ or any other
Appropriate Authority under law may deem fit to direct or impose, or which may otherwise be
considered necessary, desirable or appropriate as a result of subsequent events or otherwise by
them (i.e. the Board of Directors). The Transferor Compariy and the Transferee Company by their
respective Board are authorized to take all such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions whatsoever for carrying the Scheme, whether by
reason of any directive or orders of any other authorities or otherwise howsoever, arising out of
or under or by virtue of the Scheme and/ or any matter concerned or connected therewith.

EFFECT OF NON-RECEIPT OF APPROVALS, MATTERS RELATING TO REVOCATION AND
WITHDRAWAL OF THE SCHEME

In the event of any of the said approvals or conditions referred to in Clause 29.1 above not being
obtained and/ or complied with and/ or satisfied and/ or the Scheme not being sanctioned by the
Tribunal and/ or order or orders not being passed as aforesaid by such date as may be mutually
agreed upon by the respective Board of Directors of the Transferor Company and the Transferee
Company (who are hereby empowered and authorized to agree to the aforesaid period without
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any limitations in exercise of their powers through and by their respective delegate(s)), this
Scheme shall stand revoked, cancelled and be of no effect.

In the event of revocation under Clause 31.1, no rights and liabilities whatsoever shall accrue to
or be incurred inter se to the Transferor Company and the Transferee Company or their respective
shareholders or creditors or employees or any other person save and except in respect of any act
or deed done prior thereto as is contemplated hereunder or as to any right, liability or obligation
which has arisen or accrued pursuant thereto and which shall be governed and be preserved or
worked out as is specifically provided in the Scheme or in accordance with the Applicable Laws.

Notwithstanding anything contained in Clause 31.1and Clause 31.2, the Board of Directors of the

Transferor Company and the Transferee Company shall be entitled to withdraw this Scheme prior
to the Effective Date.

PERMISSION TO RAISE CAPITAL

Notwithstanding anything contained in this Scheme and subject to Applicable Laws, until this
Scheme becomes effective, the Transferor Company and the Transferee Company shall have right
to raise capital whether via preferential issue of equity/ convertible/ non-convertible securities
to one or more financial or strategic investors or in any other way for the efficient functioning of
their business or for any other purpose including for the purposes of refinancing, repayment,
conversion or prepayment of any loans.

Provided further that, any change in capital structure of the Transferor Company shall be made
subject to the approval of SEBI/ Stock Exchange(s). '

(this space has been intentionally left blank]
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COST CHARGES AND EXPENSES

Each of the Companies shall bear its respective costs, charges, taxes including duties, levies and
all other expenses, if any (save as expressly otherwise agreed), incurred in carrying out and
implementing this Scheme and matters incidental thereto, except the stamp duty cost in

© -connection to this Scheme which shall be paid by the Transferee Company.

All costs and expenses with the finalization of this Scheme and for operationalizing the Scheme
and any other expenses or charges attributable to the implementation of the Scheme including
stamp duty payable, if any, under this Scheme shall be debited to the statement of profit & loss
of the Transferee Company.

*kkokk

Page 33 of 33



o~

“2 & v k

No. /) "

Date of Presantation

of apptication for Copy_J X7 } A

No. of Pages_ 3]

Cigwing Foe__ S

Fegistratian & Postage Fee—_ﬁ,Z-_L
Towat T_ _ (K ’C_l -

Laie of Receipt &

Ciite ol Preparation of Copy d) [T /A%
Late of Delivary of Copy_ Ay 3

A

KN 01 ’2-—3

DOYDR/AB/Court Officer
Natior.al Company Law Tribunal
Chandigarh Berich, Chandigarh





