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C-13, Balaji House, Dalia Industrial Estate, Opp. Laxmi Industries
New Link Road, Andheri (West), Mumbai - 400 053.
Tel.: 40698000 « Fax : 40698181 /82 / 83
Website : www.balajitelefilms.com « Email- investor@balajitelefilms.com
CIN No.: L99999MH1994PLC082802

June 13, 2025

BSE Limited National Stock Exchange of India Ltd
Corporate Services Department Corporate Communications Department
Phiroze Jeejeebhoy Towers "Exchange Plaza"

Dalal Street, Bandra-Kurla Complex, Bandra (East),
Mumbai - 400 001 Mumbai - 400 051

Stock Code: 532382 Stock Code: BALAJITELE

Sub: Disclosure under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Dear Sir/Madam,

This is in relation to the Composite Scheme of Arrangement under Section 230 to 232 read
with Section 52 and Section 66 of the Companies Act, 2013 between Alt Digital Media
Entertainment Limited (‘First Transferor Company’), Marinating Films Private Limited
(‘Second Transferor Company’) and Balaji Telefilms Limited (‘Transferee Company’) and
their respective shareholders.

In relation to the above and further to our intimation dated June 11, 2025, please note that the
Company has received the certified copy of the order issued by Hon'ble National Company
Law Tribunal, Mumbai bench - I ('NCLT') sanctioning the Scheme on June 13, 2025. The
Scheme will be made effective by filing certified copy of the order of the NCLT through e-
Form INC-28 with the Registrar of Companies, Mumbai.

The above information will also be made available on the Company's website
www.balajitelefilms.com

You are requested to take the aforementioned information on your record.
Thanking you,
Yours faithfully,

For Balaji Telefilms Limited

Tannu Sharma
Company Secretary & Compliance Officer
Membership No.: ACS30622


http://www.balajitelefilms.com/
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In the matter of
The Commpanies Act, 2013 (18 of 2013)
Section 232 r/w Section 230 of
The Companies Act, 2013 and other
applicable provisions of the Companies
Act, 2013 |
read with the Companies (Compromises,

Arrangements and Amalgamations) Rules,

2016;
In the matter of
Scheme of Amalgamation
Alt Digital Media Entertainment Limited
CIN: U74999MH20 1 5PLC266206 ...Petitioner Company 1/

Transferor Company 1
Marinating Films Private Limited “
CIN: U7 4120MH2011PTC220971 ... Petttioner Company 2/
Transferor Company
Balaji Telefilms Limited
CIN: L99999MH1994PLCO82802 ... Petitioner Company(3/2 S,
Transferee Company

"

1y St

Order delivered on 10.06.2025

Uigay 8857



THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -~ I

C.P{CAA)/78 (MB)/2025
mw

C.A.(CAA}/44(MB)/2025

Coramt:
Shri Prabhat Kumar

Hon’ble Member (Technical)
(Appearances)

For the Petitioner Companies
For the Regional Director

For the Income Tax Department

For Logline Produc!:ions‘ Private
Limited and Endemol India
Private Limited (Unsecured
Creditors) |

Justice V.G, Bisht (Retd.)
Hon’ble Member (Judicial)

: Mr, Harsh Ruparelia, CA

: Mr. Bhagwati Prasad,
Assistant Director, Western
Region, Mumbai

: Mr. Abhishek Mishra,
Advocate

: Mr. Yahya Batatawala, Adv

ORDFR

1. Heard the Professional for the Petitioner Companies, advocate
appearing on behalf of the Income-tax Department, Unsecured

Creditors and the representative of the Regional Directo
Western Region, Ministry of Corporate Affairs, Mumbai,

2. The present Scheme is 2 Composite Scheme of Arrangen
sought u/s 232 1/w Section 230 of the Companies Act, 2013 ak

\ A %ﬂ\ﬂa@g

read with Section 52 and Section 66 of the Companies Act, 2013

2
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and other Applicable provisions of the Companies Act, 2013 read
with Companies (Compromises, Arrangements, and
Amalgamation) Rules, 2016 amongst ALT Digital Media
Entertainment Limited (Transferor Company 1), Marinating
Films Private Limited (Transferor Company 2) and Balaji
Telefilms Limited (Transferee Company) and their respective
Shareholders (‘the Scheme’ or ‘this Scheme?)

3. The Board of Directors of the respective Petitioner Companies
vide their resolution dated 30% May 2024 have approved the
Scheme. The Appointed Date for the purpose of the Scheme
means 1% April 2024.

4, The Scheme involves the following parts:

a. Reorganization of reserves and reduction of equity share
capital of the First Transferor Company;

b. The amalgarnation of the Transferor Companies with the
Transferee Company on a going concern basis and
consequent dissolution of the Transferor Companies without
winding-up; and

c. Reorganisation of reserves and adjustment of retained
carnings of the Transferee Company, post amalgamation.

5. The First Petitioner Company is engaged in the business ﬁ%a? i~
production of movies and web-series, and telecasting ||/ .9'; ;
broadcasting the same through a subscription-based video s
demand (SVOD) over the top (OTT) platform operated under the
name “ALTT”. The First Petitioner Company is also engaged in

3
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the B2B business of providing content creation services to third- ,
parties. The Second Petitioner Company is engaged in the
business of production of reality shows, web-series and
organizing events. The Third Petitioner Company is engaged in
the business of production and creation of films and television
content in India particularly in Hindi language. The Third
Petitioner Company is also engaged in business of production of
television content in regional languages, and in event
organization bus:iﬁess. The equity shares of the Transferee
Company are listed on the BSE Limited (‘BSE’) and the National
Stock Exchange of India Limited (‘NSE’).

The Company Petition has been filed in consonance with the
order dated 12% March 2025, passed by this Tribunal in the
connected Company Scheme Application bearing C.A (CAA) /
44 (MB) / 2025. This Tribunal had directed to convene the
meeting of Equity Shareholders of Third Petitioner Company
Accordingly, the Third Petitioner Company conducted meeting
of its Equity Shareholders as per the direction of the Tribunal on
25" April 2025. The Scheme was approved by the requisite
majority of the equity sharcholders of the Third Petiioner
Company. The Chairperson’s report in respect of the aforesaid
shareholders meeting was filed on April 26, 2025.

w . . . M ¥ %w?hﬂv !4& G%

The Petitioner Companies have complied with all requlrem 5 3‘- 4 2
h B 4203 =
as per directions of this Tribunal in C.A, (CAA) / 44 (MB) / 2 b252 jﬁ =

dated 12 March 2025 and they have filed necessary Affidavit
compliance with this Tribunal. Moreover, the Petitioner

Companies undertake to comply with all the statutory
4
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requirenents, if any, as may be required under the Companies Act,
2013 and the rules & regulations made thereunder.

8. The Third Petitioner Company is an entity listed on BSE Limited
(‘BSE’) and National Stock Exchange of India Limited (‘NSE’).
Hence, before filing a Company Scheme Application before this
Tribunal, it was required to seek approval from the stock
exchanges where its shares are listed and Securities and Exchange
Board of India (‘SEBI’), in terms of master circular
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20.06.2023 and
other applicable SEBI Circulars. In compliance with the aforesaid
requirement, the Third Petitioner Company submitted
documents to BSE and NSE on 20% June 2024. The Third
Petitioner Company has received an observation letter from the
NSE on 3" January 2025, and from the BSE on 2™ January 2025.

9. The Petitioner Companies states that as a part of the
consolidation strategy of the Transferee Company, it is desired to
merge the Transferor Companies with the Transferee Company.
‘The amalgamation would have the following benefits:

Benefits in respect of reorganization of reserves and reduction

ofe capital of ixst Transferor Compan

o
T

g2
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-
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since it is a wholly-owned subsidiary of Transferee
Company.

Benefits in respect of amalgamation of the Transferor
Companies with the Transferee Campany

1. The Transferor Companies are wholly owhed
subsidiaries of the Transferee Company, so merger
will help to consolidate the multiple entities into a
single legal entity. Further, the Transferor
Companies and the Transferee Company are
engaged in similar line of businesses related to

- production and distribution of contents on various
platforms. The merger would enable management
focus and combined synergies for various projects;

ii. The merger will provide a greater efficiency in the
overall combined business including economies of
scale, efficiency of operations, operational
rationalization, organizational efficiency, cash
flow management and unfettered access to cash
flow generated by the combined business which
can be deployed more effectively for the purpose
of development of businesses of combined enti

worth of the combined business to capitalize on

6
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future growth potential, optimal utilization of
TesQUICES;

iv. The merger will result in a reduction in the
overheads including administrative, managerial
and other expenditure, and optimal utilization of
resources by elimination, and avoiding of
unnecessary duplication of activities and related
costs, It will also result in a reduction in the
multiplicity of legal and regulatory compliances
required at present to be separately carried out by
each of the Transferor Companies and the
Transferee Company; |

v. The merger would motivate employees of the
Transferor Companies by providing better
opportunities to scale up their performance with a
larger corporate entity having large revenue base,
resources, assets base etc, which will boost
employee morale and provide better corporate
performance ultimately enhancing shareholder
value;

vi. The merger will help in achieving operational
efficiencies and management efficiencies;

vii. The other operational benefits due to merger are a3

follows: -
a) Optimize the resources at consolidated el
level to facilitate greater ability of
Transferee Company to raise financt

resources for future expansion;
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b) Reducing operational and comp]iance obst;

¢) Elimination of duplicative communication
and coordination efforts across multiple
entities and pooling of resources as well as
optimum utilization of resources;

d) Simplification of group structure under
common management; and

¢) Economies of scale, greater integration,
flexibility and market reach for the
amalgamated entity.

Further, there is no adverse effect of this Scheme
on the Directors, Key Managerial Personnel,
Promoters, Non-promoter Members, Creditors,
and employees of the Companies and the same
would be in the best intérest of all stakeholders.

B ts ect of reorpanizafi of reserves

1 The Transferee Company shall be able to represent its
true and fair financial position.

10. The Transferor Companies are direct wholly owned subsidia
of the Transferee Company and the entire issued, subscritfed
paid-up share capital of the Transferor Compaxies is directly h
by the Transferee Company and in lieu of that no shares wo
be issued as consideration to the shareholders of the Transferor

8
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Companies by the Transferee Company.

11. The Regional Director filed his Report dated 28 May 2025
making certain observations and accordingly the Petitioner
Companies have submitted/undertaken that:

a. No inquiry, inspection, investigation, prosecutions,
Technical Scrutiny, and complaints is pending against
the Petitioner Companies;

b, Since the Scheme does not contemplate any
compromise or arrangement with the creditors of the
Petitioner Companies and there shall be no reduction in
claims of creditors of any of the Petitioner Companies.

c. The interest of the creditors and employees shall be duly
protected under the Scheme and the Transferee
Company hereby undertakes to protect interest of its
creditors and employees;

d. The fees, if any, paid by the respective Transferor
Company on its authorized share capital shall be set off
against any fees payable by the Transferee Company on
its authorized share capital subsequent to the
amalgamation, if applicable. ‘

e. Transferee Company shall pass such accounting entries

as may be necessary in connection with the Scheme
comply with other applicable Ind AS such as Ind AS
as applicable;

Application and Company Scheme Petition are one and
9
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the same and there is no discrepancy or deviation;

g. The Scheme is in compliance with Section 232(6) of the
Companies Act 2013 and also in compliance with the
circular no. F. No.7/12/2019/CL-1 dated 21.08.2019
issued by the Ministry of Corporate Affairs;

h. The Petitioner Companies are in compliance with the
provisions of section 90 of the Companies Act, 2013
read with Companies (Significant Beneficial Owners)
Amendment Rules, 2019; and

i. The Transferee Company shall comply with provisions
of section 2(1B) of the Income Tax Act, 1961 and shall
ensure compliance of all the provisions of Income Tax
Act and Rules thereunder.

12. Mz, Bhagwati Prasad, Deputy Director in the Office of Regional
Director (WR), Mumbai appears on the date of hearing and
submits that above explanations and clarifications given by the
Petitioner Companies in rejoinder are satisfactory and they have
no further objection to the Scheme.

13. The Official Liquidator, High Court, Bombay has filed its report
dated 9™ May 2025, inter alia, stating in Para 5 of its report that
prima-facie affatrs of the transferor companies have not been

of the Transferor Companies.

14. The GST department has filed its representation with the
10
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Tribunal with respect to the First Petitioner Company with
respect to their outstanding dues against the First Petitioner
Company, which are subject matter of the dispute at various -
forums under the GST Act. The Petitioner Companies have filed
a detailed affidavit with the Tribunal on 21% May 2025 in response
to the aforesaid letter. The primary contention of the GST
Department in its Report is in relation to enforcement of the
disputed tax dues under the provisions of the GST Act, 2017 read
with rules & regulations framed in this regard for their pending
disputed dues, on which final order is still pending from the
authority, subsequent' to which due action will be undertaken by
-the company. The Scheme involves amalgamation of the
Transferor Companies, which are wholly-owned subsidiaries of
the Transferee Company under provisions of the Section 230-232
of the Companies Act, 2013, wherein all the claims, litigations,
dues or any other legal proceedings initiated by the tax authorities
shall stand transferred to the Transferee Company under Clauses
7.2, 7.4 and 7.5 and Clauses 10.2, 10.4 and 10.5 and Clause 15 of
the Scheme. Further, the rights of the GST Department shall not
be prejudicially affected, as a result of the Scheme. The Scheme is
without prejudice to their rights, demands and contentions to the
end and effect that the Transferor Companies shall be dissolved
without winding-up, which essentially ensures that all the assets;
liabilities, tax proceedings, tax liabilities or anything related to fi
businesses of the Transferor Companies of any
whatsoever shall be transferred to the Transferee Cornpany.
GST Department had filed second representation before the
Tribunal dealing with the similar contentions as the earlier letter,

11
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15,

16.

which has been adequately dealt in the Affidavit in reply filed on
29 May 2025 before this Tribunal.

The Unsecured Creditors of the First Petitioner Corupany viz.,
Logline Productions Private Limited and Endemol India Private.
Limited had filed an Interim Application vide Diary No.
2709138/04209/2025 and 2709138/04200/2025. The Petitioner
Companies‘ had dealt with the submissions of the aforementioned
Unsecured Creditors in their Affidavit in reply before the Tribunal
on 21¥ May 2025. Further, the Petitioner Companies have
amicably and unconditionally settled the matter with the
aforementioned Unsecured Creditors vide the consent terms
entered between the parties on 29% May 2025, which have been
placed on record before the Tribunal by the Petitioner Companies
vide their Additional Affidavit dated 29 May 2025. In view of
the consent terms entered between the parties, the Interim
Applications filed before the Tribunal are disposed of as
infructuous.

The Assistant Commissioner of Income-tax, 16(1), Mumbai has
filed its report on behalf of Income-tax Department dated 292
May 2025 with no adverse observations and seeking certain
undertakings from the Petitioner Companies. The Petitioner
Companies have filed an Affidavit in reply to the report filed by
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amalgamation of the Transferor Company with the
Transferee Company pursuant to this Scheme shall take
place with effect from the Appointed Date and shall be in
accordance with the provisions of Section 2(1B) of the
Income-tax Act, 1961 (“IT Act”);

b. The Scheme involves amalgamation of the Transferor
Companies with the Trénsferee Company with the
intention of achieving the commercial benefits detailed in
the Scheme. The Scheme does not involve and shall not
result into any tax avoidance or tax evasion, and the |
amalgamation envisaged in the Scheme is purely a
commercial transaction. The Scheme is not violative of
any provisions of the Income-tax Act, 1961.

¢. The approval of the present Company Scheme Petition
shall not deter Income Tax Department to scrutinize /
assess the tax return filed by the Petitioner Companies or
its shareholders after giving effect to the proposed scheme
as also held by Hon'ble Supreme Court in the case of
Department of Income Tax v. Vodafone Essar Gujarat
Ltd [SLP No. 29819/2012].

d. There are adequate provisions under the Income-tax Act,

the Income-tax Act, 1961.
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17.

18.

The Petitioner Companies sui:mits that all the liabilities and legal
proceedings of the Transferor Companies shall be transferred to
the Third Petitioner Company in accordance with the Scheme.
The legal proceedings, whether tax related or civil or criminal, if
any of whatsoever nature shall not abate as a resuit of the present
Scheme of Amalgamation and shall be taken over by the Third
Petitioner Company. Upon the Scheme becoming effective, the
Third Petitioner Company undertakes to file suitable applications
for all pending litigations of the Transferor Companies, if any for
substitution of its name before appropriate forums, tribunals or
courts in place of the Transferor Companies.  Further
effectiveness of this Scheme shall not deter any regulatory
authorities to initiate action, proceedings, prosecution,
investigation or any regulatory action against the Transferor
Companies and the Third Petitioner Company undertakes all

such proceedings shall continue in its own name.

From the material on record, the Scheme appears to be fair and
reasonable and is not in violation of any provisions of law and is
not contrary to public policy. Since all the requisite statutory
compliances have been fulfilled, Company Petition bearing
C.P.(CAA) / 78 (MB) / 2025 connected with C.A.(CAA) / 44

in terms of prayers clause of the said Company Scheme Peyiiion

g
=.
1

14




THE NATIONAJ, COMPANY LAW TRIRUNAL
MUMBAIBENCH~I

C.P.{CAA)/T8 (MB)/2025
N
C.A{CAA)/ 44(MB)/2025

19. The Company Scheme Petition is hereby sanctioned, and the
Appaointed Date of the scheme is
1¥ April 2024. It shall be binding on the Petitioner Companies
involved in the Scheme and all concerned including their
respective  Shareholders, Secured Creditors, Unsecured
Creditors/Trade Creditors, Employees and/or any other
stakeholders concerned.

20. The Income Tax Department will be at liberty to examine the
aspect of any tax payable as a result of this Scheme and it shall be
open to the Income Tax Authorities to take necessary action to
deal with, in relation to tax or any other kind of obligations of
Transferor Companies and the Transferee Company, as
permissible under the Income Tax Laws.

21. The Petitioner Companies are directed to file a certified copy of
this Order along with the copy of Scheme with the concerned
Registrar of Companies, electronically in e-form INC-28 within
30 days or an extended timeline with payment of additional fees,
as may be applicable, from the date of receipt of the Order duly
certified by the Designated Registrar of this Tribunal. The
Scheme will become effective on filing of the copy of this order

with the concerned Registrar of Companies.

: ,,,? F]
mﬁ

?rnﬁ%\*

along with the copy of the Scheme duly authenticated b %;@ﬁﬁ
VI8AI B
p TR

Designated Registrar of this Tribunal, with the concerned

Superintendent of Stamps, for the purpose of adjudication of
15
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stamp duty payable, if any, on the same within 60 working days
from the date of receipt of the certified copy of order from the
Registry of this Tribunal.

23. All concerned regulatory authorities to act on a copy of this Order
duly certified by the Registry of this Tribunal, along with a copy
of the Scheme.

24. Ordered accordingly. Thus, the Company Scheme Petition with
C.P.(CAA) / 78 (MB) / 2025 in C.A.(CAA) / 44 (MB) / 2025
shall stand to be disposed of. All Interlocutory Applications filed
thereunder shall also stand disposed of.

Sd Sd
Prabhat Kumar Justice V.G, Bisht
Member(Technical) - Member (Tudicial)
Certified True Cony —
" Date of Application ] 0,0{ gl 2 LJ.
. Number of Pages .
Fee Paid Rs, 80}_ -
Apphicant colled for collection copy on =
M 18 ) £/ 22 )

Copy prenared v

Copy tssueil on . 12/¢) 202, -

wgm \“?‘ L\a ¥y
Vﬁﬁmlﬁrgistrar

National Compaiy Law Tribunal Mumbai Bench
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SCHEME OF ARRANGEMENT
BETWEEN
ALT DIGITAL MEDIA ENTERTAINMENT LIMITED (‘FIRST TRANSFEROR COMPANY?)
_ D |
MARINATING FILMS PRIVATE LIMITED (‘SECOND TRANSFEROR COMPANY?)
' AND
BALAJI TELEFILMS LIVITED (‘TRANSFEREE COMPANY’) X
, AND
THEIR RESPECTIVE SHARFHOLDERS
UNDER SECTIONS 238 TO 232 READ WITH SECTION 52, SECTION 66 ANP OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES AND
REGULATIONS FRAMED THEREUNDER

(A) PREAMBLE

L. This Composite Scheme of Arrangement (*Scheme’) is presented under Sections 230 to 232 read
with Section 52, Section 66 and other applicable provisions of the Companies Act, 2013 and rules
and regulations framed thereunder, and also read with Section 2(1B) and other applicable
provisions of the Income-tax Act, 1961, for reorganization of reserves and reduction of share capital
of ALT Digital Media Entertainment Limited (*First Transferor Company’), amalgamation of
First Transferor Company, Marinating Films Private Limited (*Second Tranpsferor Company®)
{First Applicant Company and Second Applicant Company together referred to as the “I'rapsferor
.Companies’) with Balaji Telefilms Limited (*Transferee Company’} and their respective
shareholders and post-atnalgamation, reorganization of reserves and adjustinent of retained

. earnings of Transferee Company.

2. The Transferor Companies and the Transferee Company are hereinafter collestively referred to as
the "Companies". .

3, . This Scheme provides for the following:

Ny
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¢} Reorganization of reserves and adjustment of retained earnings of the Transferee Company
post amalgamation;
d) Various other matters consequential, supplemental and / or otherwise integrally connected

therewith,
DESCRIPTION OF COMPANIES:

Balaji Telefilns I..i:_nited {*Transferee Compasny’) is a public company incoiporated under the
provisions of the Companies Act, 1956, on November 10, 1994, The equity shares ofthe Transferee
Company are listed in India on BSE Limited ('BSE’) and National Sﬁck Exchange of India Limited
(‘NSE’). The Corporate Identificaion MNumber of the Transferee Comgpany is
L99999MHEH1994PLC082802. The registered office of the Transferee Company is situated at C-13,
Balaji House, Dalia Industrial Estate, Opposite Laxini Industrial Estate, New Link Road, Ancheri-
West, Mumbai - 400033 in the state of Maharashfra. The Transferee Company is engaged in the

business of production and creation of films and television content in India particularly in Hindi

language. The Transferee Company is also engaged in business of production of television content
in regional languages, and in event organization business,

ALT Digital Media Entertainment Limited (*First Transferor Company') is a public company
incorporated on July 1, 2015, under the provisions of Companies Act, 2013, The First Transferor
Compary is 2 wholly owned subsidiary of the Transferee Company. The Corporate Identification

Number of the First Transferor Company is U74999MEH2015PLC266206. The registered office of

the First Transferor Company is simated at C-13, Balaji House, Dalia Industrial Estate, Opposite
Laxmi Industrial Estate, New Link Road, Andheri-West, Mumbai - 400053 in the state of
Maharashtra. The First Transferor Company is engaged in the business of production of movies
and web-seriss, and telecasting / broadcasting the same ﬂwﬁugh a subscription-based video on
demand (SVOD) over the top (OTT) platform operated under the name “ALTT”. The Flrst
Transferor Company is also engaged in the B2B business of providing comtent creation services to
third-parties. ’

mcorporated on August 16, 2011 onder the pravisions of erstwhile Companies Act, 195
Second Transferor Company is a wholly owned subsidiary of the Transferee Company.
Identification WNumber of the Second

Transferor . Company
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UT4120MH2011PTC220971. The registered office of the Second Trensferor Company is situated
at C-13, Balaji House, Dalia Industrial Estate, Opposite Laxmi Industrial Estate, New Link Road,
Andheri-West, Mumbai - 400053 in the state of Maharashtra. The Second Transferor Company is
engaged in the bysiness of production of reality shows, web-series and organizing events.

RATIONALE FOR THE SCHEMHE:

The Composite Scheme of Arrangement would help in reorganization of reserves and reduction of
Equity Share Capital of the First Transferor Company and consolidating and effectively managing
the business of the Companies in a single entity, which will provide several benefits including
synergy, economies of scale, attain efficiencies, cost competitiveness, etc. Various benefits arising
pursua:zt to the Scheme are enlisted below:

Benefits in respect of reorganization of reserves and reduection of equity capital of the First

Trapsferor Company

L. The First Transferor Company shall be able to represent its true and fair financial position; and

2. This Scheme would not have any impact on the shareholding pattern of the First Transferor
Company, since i is a wholly-owned subsidiary of Transferee Company.

Benefits in respect of amalgamation of the Transfersr Companies with the Trapsferee
Compapy ' '

1. The Transferor Companies are wholly owned subsidiaries of the Tiansferee Company, so
mesger will help to consolidate the multiple entities into a single legal satity. Further, the
Trensferor Companies and the Transferse Company are engaged in similar line of businesses
related to production and distribution of contents on various platforms. The merger would

enable management focus and combined synergies for various projects;

efficiency, cash flow mmagemem and unfettered access to cash flow generated by thy
biged business which can be deployed more effectively for the purpose of development of
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businesses of combined entity and their growth opportunities, eliminate inter corporate
dependencies,_ minimize administrative compliances and to maximize shareholder value;

3. The merger will result in enhancement of net worth of the combined business to capitalize on
future growth potential, optimal 1#ilization of resources;

4. The merger will result in a reduction in the overheads including administrative, managerial and
other expenditue, and optimai ufilization of resources by elimination, and avoiding of
unnecessary duplication of activities and related costs. It will also result in a reduction in the
muitiplicity of legal and regulatory compliances required af present to ba separately carried out
by each of the Transferor Companies and the Transferees Company;

5. The merger would motivate employees of the Transferor Companies by providing better
apporfunities to scale up their performance with a larger corporate entity having large revenue
base, resources, assets base etc. which will boost employee morale and provide better corporate
performance ultimately enhancing shareholder value;

6. The merger will help in achieving aperational efficiencies and management efficiencies;

7. :I'he other operationai bepefits due to merger are as follows: -

a} Optimize the resourves at consolidated entity level to facilitate greater ability of the
Transferse Company to raise financial resources for future expanston;

b) Reducing aperational and compliance cost;

c) Elimination of duplicetive communication and coordination efforts dcross multiple entities
and pooling of resources as well as optimum utilization of resources;

d) Simplification of group structure under common management; and

¢) Economies of scale, greater integration, flexibility and market regch for the amalgamated
entity.

Further, there is no adverse effect of this Scheme on the Directors, Key Managerial_ Personnel
Promoters, Non-promoter Members, Creditors, and employees of the Companies and the sz
would be in the best interest of all stakeholders.

Page 4 of 47
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1. The Transferee Company shall be able to represent its true and fair finaincial position;

TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-TAX ACT,
1961

The provisions of this Scheme relating to the amalgamation of the Transferor Companies into
Transferee Company, have been drawn up to comply with the conditions relating to
“Amalgamation” as presently defined under Section 2(iB) of the Income-tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions of
the said section 2(1B) of the Income-tax Act, 1961, at a later date including resulting from an
amendment of taw or for any other reason whatscever, the provisions of the said section of the
Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with section 2(1B) of the Incame-tax Act, 1961 (including any amendments
or substitutions thereof). Such modification will, however, not affect the other parts of the Scheme.

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

1. Part I deals with the definitions, interpretations and the share capital of the Transferee
Company and the Transferor Companies;

2. PART T deals with adjustment of accumulated losses as per books of accounts of the First
Transferor Company with securities premium reserve and paid-up equity share capital
appearing in the books of accounts of the First Transferor Company;

3. Part Il deals with Amalgamation of the First Transferor Company with the Transferee
Company and other related matters;

Company and other related matters;
5. PART V deals with adjustment of Amalgamation Adjustment Deffeit Account as per hogh
accounts of the Transferee Company with securities premium reserve and retained ea

appearing in the books of agcounts of the Transferee Company;
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PART I - DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

DEFINTFIONS

In this Scheme, unless repugnant to the meaning or context thersof, the following expressions shall have

the following meanings:

1.1

1.2

13

1.4

1.5

1.6

r\fAR \
%O‘ P.},

“Accounting Standards” means (i) the Indian Accounting Standards as notiffed under Section 133
of the Act read togsther with the Companies (Indian Accounting Standard) Rules, 2015 as amended
from time to time and to the extent i force; and (if) the relevant provisions of the Act.

“Aet” or “the Act” means the Companies Act, 2013, and ordinances, rules and regulations made
thereunder, and shall include any statutory modifications, re-enactments, or amendments thereof
for the time being in force. References in this Scheme fo particular provisions of the Act are
references to particular provisions of the Companies Act, 2013, unless stated otherwise.

“Amalgamation” means the term ‘Amalgamation® as defined under section 2(1B) of the Income-
tax Act, 1961.

“Applicable Law” means any Statute, Notification, Bye Laws, Rules, Regulations, Guidelines,
Rule of Common Law, Policy, Code, Directives, Ordinance, Schemes, Notices,l Crders or
Instructions having the force of law enacted or issued by any Appropriate Authority including any
statutory modification or re-enactment thereof fur the fime being in force in India.

“Appointed Date” for this Scheme means April 1, 2024 or such other date as may be directed by
the Hon’ble National Company Law Tribunal, Mumbai Bench or any other Appropriate Awhority.

“Apprepriate Autherify” or “Governmental Authority” means and includes any applicablg

or Instrumentality thereof or Arbitration or Arbitral Body having jurisdiction on behalf &
pe—prenublic of India or any State or Provinse o other Political Subdivision thereof or in any
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1.9

1.10
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1.12
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Nation over First Transferor Company or Second Transferor Company or Transferee Company, as

the oontext may require.

“Board of Directors” or “Board” means the Board of Directors of the Transferor Companies and
Transferee Company and shall include any committes or sub-committee or any person(s) appointed
and authorized by the respective Board of Directors for the purposes of matters pertaining to this
Scheme or any other matter relating therefo,

“CIN” means Corporate Jdentification Nmnber,

“Effective Date” means the last of the dates on which all the actions (taken together) set out under
Clause 26 (Scheme Conditional On Approvals/ Sanctions) stand satisfied by the Transferor
Compenies and the Transferee Company. References in this Scheme to the “Upon coming into
effect of this Scheme” or “effectiveness of this Scheme” or “Scheme becoming effective” shall

mean the Effective Date.

“Encumbrance” means any mortgage, pledge, equitable interest, assignment by way of security,
conditional sales contract, hypothecation, right of other persons, claim, security interest,
encumbrance, title defect, title retention agreement, voting trust agreement, interest, option, lien,
charge, commitment, restriction or limitation of any nature whatsoever, including restriction on

© use, voting rights, {ransfer, receipt of income or exercise of any othier atiribute of ownership, right

of set off, any arrangement (for the purpose of, or which has the effect of, granting security), or any
other security interest of any kind whatsoever, or any agreement, whether conditional or otherwise,
to create any of the same and the term “Encumbered” shall be construed accordingly.

“First Transferor Company” means Alt Digital Media Enterfainment Limited, having CIN
U74999MH2015PL.C266206, a company incarporated on July 1, 2015 under the Companies Act,

2013, having its registered office at C-13, Balaji House, Dalia Industrial Estate, Opposite Laxmi

Indusirial Estate, New Link Road, Andheri-West, Mumbai = 400 053 in the state of Maharashtra.

India and all analogous rights é_:ubsisting under the laws of each and every jurisdiction throug
the world. Intellectuial Property inciudes patents, frademarks, service marks, trads names, registéted




1.13

1.14

1.15

1.16

1.17

1.18

1.19
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musical compositions, scripts, dialogwes, lyrics, domain name, software, source code, databases,
rights of privacy and publicity, and other forms or intellectual or industrial property, know how,

- inventions, formulae, confidential or secret processes, trade secrets, any other protected rights or

assels, and any licenses and permission in connection therewith, in each and any part of the world
and whether or not registered or registrable and for the full period thereof, and all extensions and
renewals thereof, and all applications for registration in connection with the foregoing.

“Intellectual Propierty Rights” shall mean all rights arising out of or in relation to Intellectual

Property.

“Legal Proceedings” means proceedings of whatsoever nature, civil or criminel, including any -
nofices, disputes, suits, actions, appeals, arbitrations, execution procee&ings, revisions, writ
petitions, suits and taxation proceedings, pending before any Court, stabutory or quasi-judicial
authority or tribunal, . !

“Registrar of Companies” means the Registrar of Companies, Mumbai, Maharashira having
Jurisdiction over the Transferor Companies and the Transferee Company.

“Scheme® or “the Scheme” or *this Scheme” means this Composite Scheme of Arrangement in
its present form or with any modification(s) or amendments made under Clause 25 of Part VI of
this Scheme as approved or directed by the NCLT or such other Competent Authority, as may be
applicable.

“SEBI” means Securities and Exchange Board of India

"SEBI Miaster Circular" or “SEBI Circular” means SEBI Circnlar No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 issued by SEBI or any other circulars issued by SEBI
applicable to schemes of arangement from time to time;

“Sccond Transferor Company” means Marinating Films Private Limited, having
U74120MH201 1PTC220971, a company incorpm:ated on August 16, 2011, under the Compay
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1.20  *“Stock Exchanges” means BSE Limited (BSE) and National Stock Exchange of India Limited
(NSE). '

1.2 “Tranmsferee  Company” means Balaji  Telefiltus  Limited, having CIN
L99999MH1994PL.C032802, a compaeny incorporated on November 10, 1994 under the
Companies Act, 1956, having registered office at C-13, Balaji House, Dalia Industrial Estate,
Opposite Laxmi Industria} Estate, New Link Road, Andheri-West, Mumbai - 400 053 in the state
of Maharashitra,

122 “Traosferor Companies” means collectively the First and Second Tramsferor Companies.
Rederence to Transferor Companies shall include, where the context so requires te each Transferor
Company.

123 “Tribunal” or “NCLY™ means the Hon’ble National Company Law Tribunal having jurisdiction
in relation to each of the companies under this Scheme and shall be deemed to include, if applicable,
a reference to such other forum or authority which may be vested with any of the powers of the
NCLT to sanction the Scheme under the Act.

2, INTERPRETATIONS
In this Scheme, unless the context otherwise requires: -

2.1 -The singular shall include the plurel and vice versa, and references to one gender include all
genders.

2.2 References to a person include any individual, firm, body corporate (whether incorporated or not),
Government, State or Agency of a State or any Joint Venture, Person's Legal Heirs, Administrators,
Bxecutors, Liquidators, Successors, Successors-in-inferest and permitted Assigns, as the case may
be.
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All terms and words not defined in this scheme shall unless repugnant or coritrary to the context or
meaning thereof, have the same meaning as prescribed to them under the Act, Income-tax Act,
1961, or any other applicable laws, rules, regulations, bye laws, as may be including any statutory
modification or enactment thereof from fime to time.

Headings, sub-headings, titles, subtitles to clauses, sub-clauses, parégraphs and bold typeface are

only for information and convenience and shall be ignored for the purposes of interpretation,

References to the word “include” or “including” shall be construed without limitation.

A reference to an article, clause, section or paragraph is, unless indicated to the contrary, a reference
to an article, clause, section or paragraph of this Scheme;

Unless otherwise defined, the reference to the word “days” shail mean calendar days.
References to dates and times shall be construed to be references to Indian dates and times.

Reference to a document includes an amendment or supplement to, or replacement or novation of,
that document.

References to 2 person include any individual, firm, body corporate (whether incorporated or not),
government, state or agency of a state or any joint veniure, association, partnership, works

councilor employee representatives body (whether or not having separate legal personality).

References to any of the terms taxes, duty, levy, cess in the Scheme shall bs construed as reference
to all of them whether jointly or severally.

Word(s) and expression(s) elsewhers defined in the Scheme will have the meaning(s) respective
ascribed to them.

Any reference to any statute or statutory provision shall include:
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all subordinate legislations made from time to tinie under that provision (whether or not
amended, modified, re-enacted or consalidated from time to time) and any refrospective
amendment; and

such provision as from time to time amended, modified, re-enacted or consolidated (whether
before or after the filing of this Scheme) to the extent such amendment, modification, re-
enactment or consolidation applies or is capable of applying to the matters contemplated under
this Scheme and (to the extent liability there under may exist or can arise) shall include any
past statintory provision (as amended, modified, re-enacted or consolidated from fime to time)
which the provision referred to has directly or indirectly replaced.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Composite Scheme as set out herein in its present form or with any modification(s) or
amendment(s) approved or imposed or directed by the NCLT or any other Appropriate Authority
shail be effective from the Appointed Date, but shall be operative from the Effective Date. The
various parts of the Scheme shall be deemed to have taken effect in following sequence:

&)

.b)

9

9

SHARE CAPITAL

The share capita! of the Transferee Company as on 31% March 2024 is as under:

Firstly, Pert IT of the Scheme shall be deemed to have taken effect, prior to Part III, Part IV, and
Part V of the Scheme:

Thereafter, Part II of the Scheme shall be deemed to have tzken effect, after Part 1T of the
Scheme and prior to Part I'V and Part V of the Scheme;

Thereafter, Part IV of the Scheme shall be deemed to have taken effect, after Part IT and Part 111
aof the Scheme and prior to Part 'V of the Scheme.

Thereafter, Part V of the Scheme shall be deemed to have taken effect, after Part IT, Part ITI, and
Part IV of the Scheme

Anunthorized Sll_ai'.e Capital
15,00,00,000 Equity Shares of INR 2/~ each . . 33,00,80,000
,00,000 Preference Shares of INR. 2/~ each 6,00,00,000
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36,00,00,000
Issugd. Subscribed and Paid-itp Share Capital | _
10,15,28,968 Equity Shares of INR. 2/- cach 20.30,57.986
Total 20,30,57,986

" Subsequent to 31% March 2024, there has been no change in the Authorized, Issued and Paid-Up

Share Capital of the Transferee Company.

Apart fram above, as on 31 March 2024, the Transferez Company has 33,46,272 number of
outstanding stock options which are issued to employees under its Employee Stock Option Plan .
viz. Balaji Telefilms ESOP, 2017 and Balaji Telefilms ESOP Scheme, 2023,

1,00,00,00,000 Equity Shares of INR 10/- each 10,00,00,00,000
2,00,000 Preference Shares of INR. 10/- each 20,00,000
Total . 10,04,20,00,000
Issued, Subscribed and Paid-up Share Capital

69,46,45,893 Equiity Shares of INR 10/- each, fully paid-up - 6,94,64,58,930
Tatal 6,94,64,58,930

The entire paid-up share capital of the First Transferor Company is held by the Transferee Company
i.e. the First Transferor Company is a wholly owned subsidiary of the Transferee Company.
Subsequent to the 31% Merch 2024, there has been no change in the Authorized, Issued and Paid-
Up Share Capital of the First Transferor Company.

The share capital of the Second Transferor Company as on 31% March 2024 is as under: -

ﬂgnnzed Sharé Capitai o

ﬁs,s@‘ag\sqﬁry Shares of INR 10/ each




e 50000 Tomenatte PreferenceShares Of INR 10/- cack ) = 4,45,00:000
Total ; 15,00,00,000
44,60,000 Equity Shares of INR_10/- each 4,76,00,000
Total - 4,46,00,000

The entire paid-up share capital of the Second Transferor-Company is held by the Transferee
Company i.e. the Second Transferor Company is a wholly owned subsidiary of the Trensferce
Company. Subsequent to the 31* March 2024, there has been no change in the Authorized, Issued
and Paid-Up Share Capital of the Second Transferor Company.

The Second Transferor Company has also issued 32,50,000 Zero Percent Compulsonl}' Convertible
Debentures (CCD) of INR 10 each to the Transferee Company.
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5. CAFPITAL REDUCTION BY WAY OF ADJUSTMENT OF ACCUMULATED LOSSES
WITH PAID-UP EQUITY SHARE CAPITAL AND SECURITIES PREMIUM RESERVE

5.1 As per section 230 read with section 52 end section 66 of the Act, upon the Scheme becoming
- effective, and with effect from the Appointed Date, the paid-up squity share capital and securities
premium account of the First Transferor Company shall be reduced in the following mammer:

a) The opening debit balance of the profit and loss account appearing in the books of ascounts of
the First Transferor Company as on the Appointed Date (appearing as *Deficit in Statement of
Profit and Loss’), representing accumulsted losses of the First Transferor Company shall be
adjusted against’ the opening credit balance of securities premium account of the First
Transferor Company as on the Appointed Date, to the extent of balance available in the said
secutities premivm account.

b) Post the adjustment referred to in clause (a) above, the residual opening debit balanc'e, if eny,
in the profit and loss account in the books of accounts of the First Transferor Company as on
the Appointed Date (appearing as “Deficit in Statement of Profit and I;uss’) shall be adjusted
against the opening balance in paid-np equity share capital of the First Transferor Company as
on the Appointed Date by canceiling such number of equity shares of the First Transferor
Company at their face value as may be required for such adjustment.

5.2.  The reduction of paid-up equity share capital and securities premium reserve as aforesaid would
not involve diminution of l;ahility in respect of unpaid shaze capital, if any. The proposged reduction
would not in any way adversely affect the operations of the First Transferor Company or the abilif

of the First Transferor Commpany to horor its commitment or to pay its debts in ordinary courgé.¢
business. Further_, no compromise of arrangement is contemplated to be made with the credi) 5
the First Transferor Company wmder the Scheme.
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The extinguishment and cancellation of equity shares and preference shares in the manner stated
above shall be effected as an integral part of the Scheme and the order of the NCLT sanctioning the
Scheme under Section 230 to 232 of the Act shall be deemed to be an order under Section 66 and
other applicable provisions of the Act and no separate sanction under Section 66 and other
applicable provisions of the Act will be necessary.

This Part of the Scheme does not envisage transfer or vesting of any of the properties and/ or
liabilities of the First Transferor Company to or in any Person and consequently, the order of the

Tribunal to the extent of this Part of the Scheme will not attract any stamp duty.

The First Transferor Company submits that the proposed reduction of capital as above is in
conformity with and dees not violate or circumscribe any provision of the Act.

ACCOUNTING TREATMENT

On Part I of this Scheme becoming effective, the First Transferor Company shall prior to giving
effect of clause 9 of Part Il and clause 14 of Part V of the Scheme, account for capital reduction in

its books of account in accordance with Section 66 read with Section 52 of the Act and applicable

rules and regulations made thereundes:

a) The opening debit balance in ‘Deficit in Statement of Profit and Loss’ in the books of the First
Transferor Company shall be adjusted against the corresponding opening credit balance in the
securities premium account of the First Transferor Company, to the extent of balance avaifable

in the said securitiez premium account; and

b) Post giving effect to adjustments as required in accordance with Clause 5.1{a) of the Scheme,
the residual opening debit balance in “Deficit in Statement of Profit and Loss’, if any, in the
books of the First Transferor Company shall be adjusted against opening credit balance of péias
up equity share capital of the First Transferor Company. '
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AMALGAMATION OF THE FIRSY TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Upon coming into effect of this Scheme and with effect from the Appointed Date and subject to
the provisions of this Scheme, the entire business of the First Transferor Company shall under the
provisions of Section 230 to 232 and other applicable provisions, if any, of the Act, and pursuant
to the orders of the Tribunal or other Appropriate Authority, if any, sanctioning the Scheme shall
without any further sct, deed, matter or thing stand transferred to and vested in and/or deemed to
be transferred to and vested in the Transferes Company so as to become the properties and liabilities
of the Transferee Company in accordance with the provisions of Section 2(1B) of the Income-tax
Act, 1961,

Upon coming into effect of this Scheme and with effect from the Appointed Date, the whole of the
business of the First Trausferor Company, as a going concern, including its business, all secured
and unsecured debts liabilities, duties and obligations and al! the assefs, properties, rights, titles and
benefits, whether movable or immovable, real or personal, in possession or reversion, corporeal or
incorpareal, fangible or intangible, present or contingent and including but without being limited
to land and building (whether owned, leased, licensed) ali fixed and movable plant and machinery,
vehicles, fixed assets, work in progress, current assets, sundry debtors, investments which includes
shares, bonds, secwrities and mutual funds, reserves, provisions, funds, lcenses, brands,
registrations, all Intellectual Properties and Intellectual Properfy Rights including copyrights,
desigms, patents, trade and service names, irademarks and other rights and lcenses in respect
thereof, applications for copyrights, patents, trademarks, business information, marketing and
distribution cbannefs, trade secrets, know how, clisnt records, KYC (know your customer) records/
POAs (power of q&omey), other intellectual property rights, leases, licenses, tenancy rights

equipment, electric fitting, telephones, telexes, facsimile connections, communication facilities®

raements, contracts and arrangements, powers, anthorities, permits, allotments, app
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approvals, ﬁuotas or cousents to carry on the respective operations and business of the
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aind advéntage, deposits, reserves, provisions, advances, receivables, deposits, funds, cash, bank
balances accounts and all other rights, benefits of all agreements, subsidies, grants, tax credits
including bat not limited to benefits of tax relief including under the Income-tax Act, 1961 such as
set-off of accumulated business loss and unabsorbed depreciation, credit for advance tex, minimum
alternate tax ("MAT"), taxes deducted at source, taxes collected at source, MAT credit under
Section 115JAA of Income-tax Act, 1961 etc., benefits under the sales tax laws of the respective
states, sales tax set off,. benefits of any vnutilised MODVAT/CENVAT/Service tax credits,
umtilised fnput tax credit of Central Goods and Services Tax (“CGST"), Integrated Goods and
Services Tax (‘IGST), State Goods and Services Tax (‘SGST’), Goods and Services Tax
Compensation Cess (*GST Compensation Cess”) etc., the unabsorbed business brought forward
losses and unabsorbed depreciation as per the books of accounts, the accumulated business loss and
un unabsorbed depreciation which is eligible to be set-off under the provisions of Income-tax Act, |
1961, software license, domain / website etc. all files, papers, records engineering and catalogues,
data quotations sales / advertisement materials and former customers (price information) / suppliers
(credit information) other records whether in physical, electronic form in connsction / relating to
the First Transferor Company and ofher ¢laims and powers, of whatsoever nature and wheresoever
situated belonging to or in the possession of or granted in favour of or enjoyed by the First
Transferor Company, whether in India or abroad as on the Appointed Date, shall, under the
provisions of Section 230 to 232 of the Act and all other applicable provisions, if any, of the Act,
and without any further act or deed, be transferred te and vested in and / or be deemed to be
transferred to and vested in the Transferee Comparty as e going concern so as to become from the
Appointed Deate, the business of the Transferee Company and to vest in the Transferes Company
all the rights, titls, interest or obligetions of the First Transferor Company therein. The vesting
pursuant to this sub-clause shall be deemed o have occurred by physical or constructive delivery
or by endorsement and delivery or by veﬁg and recordal, pursvant to this Scheme, as appropriate
to the property being vested, and title to the property shall be deemed to have been transferred
accordingly. '

principle approvals, registrations, filings, whether governmental, statutory, regulatory or oth
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Turther act or deed and shall be appropriately mutated by the Statutory Authorities concerned in
favour of the Transferee Company. The benefit of all statutory and regulatory permissions, factory
licences, environmental approvals and consents, sales tax, service tax, excise registrations, CGST,
SGST, IGST or other licences and consents shall vest in and shall be in full force and effect against
or in favour of the Transferee Company and may be enﬁ'orqed as fully and effectually as if instead
of the First Transferor Company, the Fransferee Company had besn the party thereto or the
beneficiary or obligee thereof pursuant to this Scheme. In so far as the various incentives, subsidies,
rehabilitation Schemes, special status and other benefits or privileges enjoyed, granted by any
Government bedy, local authority or by any other person, or availed of by the First Transferor
Company, as the case may be, are concerned, the same shall vest with and be available to the
Transferee Company on the same terms and conditions.

74.  Upon coming intp effect of this Scheme and with effect from the Appointed Date, all respective
debts, Habilittes (incloding contingent liabilities), duties-and obligations of every kind, nature and
description of the First Transferor Company, shall be deemed to have been transferred to the
Transferes Company and to the extent they are outsianding on the Effective Dats shall, without any
further act, deed, matter or thing be and stand transferred to the Transferee Company and shall

. become the Habilities and obligations of the Transferee Company which undertakes to meet,
discharge and satisfy the same and it shall rot be necessary to obtain the consent of any third party
or other person whe is a party to any contract or arrangement by virtue of which such debts,
liabilities and obligations have arisen in order to give effect to the provisions of this Clause.

7.5. Where any of the respective debts, liabilities (including contingent liabilities), duties and
obligations of the First Transferor Company as on the Appointed Date, deemed to be transferred to
the Transferee Company have been discharged by the First Transferor Coinpany, after the
Appointed Déte and prior to the Effective Date, such discharge shall be deemed to have been for

and on account of the Transferce Company, and all loans raised and used and all liabilities and
obligations incurred by the First Transferor Company after the Appoinied Pate and prior to the

P
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or other person who is a party to any contract or arrangement by virtue of which such loans and
liabilities have arisen in order to give effect to the provisions of this Clause.

Al the assets and propérties which are acquired by the First Transferor Company, on or after the
Appointéd Date but prior to the Effective Date shall be deemed to be and shall become the assets
and properties of the Transferee Company and shatl under the provisioﬁs of Section 230-t0 232 and
all other applicable pravisions if any of the Act, without any further act, instrument or deed, be and
stand transferred to and vested in and be deemed to have been transferred to and vested in the
Transferee Company upon the coming info effect of this Scheme pursuant to the provisions of
Section 230 to 232 of the Act.

All inter-company transactions including loans, advances and other obligations ifaﬁ}?, due or which
may at any time in future become due between the First Transferor Company and the Transferee

Company shall stand cancelled and there shall be ne liability in that behalf on either party.

The transfer and vesting of the entire business of the First Transferor Company as aforesaid shall

be subject to the existing securities, charges, mortgages and other encumbrances if any, subsisting
over or in respect of the property and assets or any part thereof to the extent such securities, charges,
mortgages, encumbrances, lien including negative lien, are created to secure the lizbilities forming
part of the First Transferor Company. Provided always that this Scheme shall not operate to enlarge
the scope of securities, charges, mortgages, encumbrances, lien including negative lien for any loan,
deposit or facility availed of by the First Transferor Company and the Transferee Company shall
not be obliged to create or provide any further or additional security therefore after the Effective
Date or otherwise,

Without prejudice to the provisions of the foregoing clauses and upon the effectiveness of this
Scheme, the First Transferor Company and the Transferee Company shall have right to execute all
such instruments or documents or do all the acts and deeds as may be required, iﬁcluding the filing
of necessary particulars and/or modification(s) of charge, necessary applications, notices
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The provisions-of this Scheme as they relate to the amalgamation of the Transferor Company into
Transferes Comprny, have been drawn up to comply with the conditions relating to
“Amalgamation” as defined under Section 2(1B) of the Income-tax Act, 1961, If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with thie provisions-of the said
Section of the Incame-tax Act, 1961, at a later date including resulting from an amendment of law
or for any other reason whitsoever, the provisions of the said Section of the Income-tax Act, 1961,
shall prevail and the Scheme shall stand modified to the extent determined necessary to comply
with Section 2(1B} of the Income-{ax Act, 1961, or any amendments or substifutions thereof, Such
modification will, _[mwevor, not affect the other parts of the Scheme.

Upon the Scheme being sanctioned and taking effect, the Transferee Company shall be entitled to
operate all bank accounts related to the First Transferor Company and all cheques, drafls, pay
orders, direct and indirect tax balances and/or payment advices of any kind or description issued in
favour of the First Transferor Company, sither before or after the Appointed Date, or in future, may
be deposited with the Bani of the Transferee Co[ﬂpany and credit of all receipts there-under will
be given in the accounts of the Transferee Company.

CONSIDERATION

For the purposes of this Scheme, it is hereby clarified that the equity shares in the First Transferor
Compeny are entirely held by the Transferee Company and its nominees. Thus, upon the Scheme
becoming effective, neither any consideration will be paid, nor any shares shall be issued by the
Transferee Company to the shareholders of the First Transferor Company.

Upon the Scheme becoming effective, all equity shares of the First Transferor Company heid by
the Transferee Company along with its nominees, shall stand cancelled without any further
appiication, act, instrument or deed and be of no effect without any necessity of them being
surrendered,

ACCOUNTING TREATMENT |
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The amalgamation of First Transferor Company with the Transferce Company shall be accounted
for in accordance with the *Pooling of Interest Method” of accounting as laid down in Appendix C
of Ind AS 103 (Business combinations of entities under common contrel} and / or any other
applicable Ind AS, as the case may be, as notified under section 133 of the Act read with relevant
rules issued thereunder. '

Upon the Scheme coming into effect, the Transferee Company shail account for the amalgamation
in its books as under;

a)

b

c)

Al the assets and liabilities recorded in the books of the First Transferor Company, after giving
effect to the Accounting Treatment prescribed in clause 6 of this Scheme, shall stand
transferred to and vested in the Transferee Company pursuant to the Scheme and shall be
recorded by the Transferee Company at their respective carrying amounts as appeating in its
conselidated financial statements.

All the reserves of the First Transferor Compaﬁy as on the Appointed Date, after giving effect
to the Accounting Treatment prescribed in clause 6 of this Schems, under different heads shafl
become the corresponding reserves of the Transferee Company. The identity of the reserves of
the First Transferor Company shall be preserved and they shall appear in the financial
statements of the Trensferee Company in the same form and mannef as appearing in its
consolidated financial statements.

Inter-compeny balances including loans and advances, if any, shall be eliminated.
The investment in the First Transferor Company (which includes Capital comtribution on

account of employee stock eption plan) as appearing in the books of account of the Transferee
Company, shall stand cancelled and there shall be no further obligation in that behalf, The
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In case of any differences in the accounting policies between the First Transferor Company and
the Transferee Company, the accounting policies followed by the Transferee company shall
prevail to ensure that the financial statements of the Transferee Company reflect the true
financial position on the basis of consistent accounting policies. '

‘The difference, if any, arising after taking the effect of above clauses, shall be adjusted to the

debit of capital reserve a5 ‘Amalgamation Adjustment Deficit Account’.

As required by Ind AS 103, notwithstanding anything stated in para () to (f) above, the
financial information in the financial statements in respect of prior periods will be restated as
if the business combination had occurred from the beginning of the preceding period in the
financial statements, irrespective of the actual date of the combination.
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PART IV - AMAT.GAMATION OF THE SECOND TRANSFEROR COMPANY WITH THE

10.

10.1.

10.2.

TRANSFEREE COMPANY AND OTHER RELATED MATTERS

AMALGAMATION OF THE SECOND TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Upon coming inte effect of this Scheme and with effect from the Appointed Date and subject to
the provisions of this Scheme, the entire business of the Second Transferor Company shall under

- the provisions of Section 230 to 232 and other applicable provisions, if any, of the Act, and pursuant

to the orders of the Tribunal or other Appropriate Authority, if any, sanctioning the Scheme shall
without any further act, deed, matter or thing stand transferred to and vested in and/or deemed to
be transferred to and vested in the Transferee Company s0 as to become the properties and liabilities
of the Transferee Compauy in accordance with the provisions of Section 2(1B) of the Income-tax
Act, 1941.

Upon coming into effect of this Scheme and with effect from the Appointed Date, the whole of the
business of the Second Transferor Comparty, as 2 going concern, including its business, all secured
and unsecured debts liabilities, duties and obligations and all the assets, properties, rights, titles and
benefits, whether movable or immovable, real or persenal, in possession or reversion, corporeal or
incorporeal, mngible or imtangible, present or contingent and including but without being limited
to land and buildirig (whether dbwned, leased, licensed) all fixed and movable plé.at and machinery,
vehicles, fixed assets, work in progress, current assets, sundry debtars, investinents which inchudes
shares, bonds, securities and mutual funds, reserves, provisions, funds, licenses, brands,

regisirations, all Intellectual Properties and Intellectual Property Rights including copyrights,
designs, patents, trade and service names, trademarks and other rights and licenses in respect
thereof, applications for copyrights, patents, frademarks, business information, marksting and
distribution channels, irade secrets, know how, client records, KYC (know your customer) records/




10.3.

_approvals, quotas or consents to carry on the respective operations and business of the \

and advantage, deposits, reserves, provisions, advances, receivables, deposits, funds, cash, bank

. balances accounts and all other rights, benefits of all agreements, subsidies, grants, tax credits

including but not limited to benefits of tax relief including under the Income-tax Act, 1961 such as
set-off of accumulated business loss and unabsorbed depreciation, credit for advance tax, minimum
alternate tax ("MAT"), taxes deducted at source, taxes collected at sowrce, MAT credit under
Section 115JAA of Income-tax Act, 1961 efc., benefits under the sales fax laws of the respective
states, sales tax set off, benefits of any unutilised MODVAT/CENVAT/Service tax credits,
unutilised input tax credit of Central Goods and Services Tax {*CGST"}, Integrated Goods and
Services Tax (‘IGST"), State Goods and Services Tax (*SGST"), Goods and Services Tax
Compensation Cess (‘GST Compensation Cess’) etc.,, the unabsorbed business brought forward
losses and unabsorbed depreciation as per the books of accounts, the accumulated business Joss and
un unabsorbed depreciation which is eligible to be set-off under the provisidns of Income~tax Act,
1961, software license, domain / website etc. all files, papers, records engineering and catalogues,
data quotations sales / advertisement materials and former customers (price information) / suppliers
(credit information) other records whether in physical, electronic form in connrection / relating to
the Second Transferor Company and other claims and powers, of wiaatsoever nature and
wheresoever situated belonging to or in the possession of or granted in favour of or enjoyed by the
Second Transferor Company, whether in India or abroad as on the Appointed Date, shall, under the
provisions of Section 230 to 232 of the Act and zll other applicable provisions, if any, of the Act,
and without any further act or deed, be transferred to and vested in and / or be deemed to be
transferred to and vested in the Transferee Company as a going concern so as to become from the
Appointed Date, the business of the Transferee Company and to vest in the Trensferce Company
all the rights, title, interest or obligations of the Second Transferor Company therein. The vesting
pursuant to this sib-clause shall be deemed to have occurred by physical or constructive delivery
or by endorsement elnd delivery or by vesting and recordal, pursuant to this Scheme, as appropriate
to the property being vested, and title to the property shall be deemed to have been transferred
accordingly.

Upon coming into effect of this Scheme and with effect from the Appointed Date, any statito

principle approvals, regisirations, filings, whether governmental, statutory, regulatory or othg
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fither act or deed and shall be appropriately mutated by the Statatory Authorities concerned in
favour of the Transferee Company. The benefit of alf statutory and regulatory permissions, factory
licences, envircnmental approvals and consents, sales tax, service tax, excise registrations, CGST,
SGST, IGST or other licences and consents shall vest in and shall be in fisll force and effect égainst
or in favour of the Transferse Company and may be enforced as fully and effectually as if instead
of the Second Transferor Company, the Transferee Company had been the party thereto or the
beneficiary or obligee thereof pursuant to this Scheme, In so far as the varjous incentives, subsidies,
rehabilitation Schemes, special status and other benefits or privileges enjoyed, granted by any
Government body, local autherity or by any other person, or availed of by the Second Transferor
Company, as the case may be, are concerned, the same shall vest with and be available to the
Transferee Company on the same terms and conditions.

104. Upon coming into effect of this Scheme and with effect from the Appointed Date, all respectivs
debts, liabilities (including contingent labilities), duties and obligations of every kind, nature and
de‘scripﬁon of the Second Transferor Company, shail be deemed to have been transferred to the
Transferes Company and to the extent they are outstanding on the Effsctive Date shall, without any
further act, deed, matter or thing be and stand fransferred 1o the Trensferee Company and shall
become the liabilities and obligations of the Transferee Company which undertakes to meet,
discharge and satisfy the same and 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 and obligations have arisen in order to give effect to the provisions of this Clause,

10.5. Where any of the respective debts, liabilittes (including contingent liabilities), duties and
obligations of the Second Transferor Company as on the Appointed Date, deemed to be transferred
to the Transferee Company have been discharged by the Second Transferor Company, after the
Appeinted Date and prior to the Effective Date, such discharge shall be deemed to have been for
and on account of the Transferee Company, and all loans raised and used and all liabilities and
obligations incurred by the Sgcond Transferor Company after the Appointed Date and prior to it

ﬁgﬁwuﬁ%

Effectiva Date shall be deemed to have been raised, used or incurred for and on behalf ¢

beepme the liabilities and obia@uons of the Transferee Company which undertakes to\g eg 5»-,,; mﬁ«b

&?B%ch _ , SO



10.6.

10.7.

10.8.
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or other person who is a party to any contract or arrangement by virtue of which such loans and
lisbilities have arisen in order to give effect to the provisions of this Clause.

All the assets and i:_roperﬁes which are acquired by the Second Transferor Company, on or after
the Appointed Date but prior to the Effective Date shall be deemed to be and shall become the
assets and properties of the Transferee Company and shall under the provisions of Section 230 to
232 and all other applicable provisions if any of the Act, without any further act, instrument or
deed, be and stand ﬁ'ansferred to and vested in and be deemed to have been transferred to and vested
in the Transferee Company upon the coming into effect of this Scheme pursuant to the provisions
of Section 230 to 232 of the Act.

All inter-company transactions incliding loaus, advances and other obligations if any, due or which
may at any tirne in firture become due between the Second Transferor Company and the Transferse
Company shall stanid cancelled and there shell be no lability in that behalf on either party.

The transfer and vesting of the entire business of the Second Transferor Company as aforesaid shall
be subject to the existing securities, charges, mortgages and ofher encumbrances if any, subsisting
over or in respect of the praperty and assets or any part thereof to the extent such securities, charges,
mortgages, encumbrances, lien including negative lien, are created to secure the Habilities forming
part of the Second Transferor Company. Provided always that this Scheme shall not operate to
enlarge the scope of securities, charges, mortgages, encumbrances, lien including negative lien for
any loan, deposit or facility availed of by the Second Transferor Compahy and the Transferee
Company shall not be obliged to create ar provide any further or additional security therefore after
the Effective Date or otherwise. '

Without prejudice to the provisions of the foregoing clauses and upon the effectiveness of this
Scheme, the Second Transferor Company and the Transferee Company shalf have right to exscute
all such instruments or documents or do all the acts and deeds as may be required, including the
filing of necessary particulars and/or modification(s) of charge, necessary applications, noti€gs

o e
'y

Persan to give effect to the Scheme. Any procedural requirements required to be fulfilled sg
the Second Transferor Company shall be fulfilled by the Transferee Company as if it were (8
constituted aftorney of the Second Transferor Company.
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The provisions of this Scheme as they relate to the amalgamation of the Transferor Company into
Transferee .Company, have been drawn up to comply with the conditions relating to
“Amalgamation” as defined under Section 2(1B) of the Income-tax Act, 1961. If any terms or
provisions of the Scheme are found or inferpreted to be inconsistent with the provisions of the said

" Section of the Income-tax Act, 1961, at a later date including resulting from an amendment of law

10.11.

11.

11.1.

11.2.

or for any other reason whatsoever, the provisions of the said Section of the Income-tax Act, 1961,
shall prevail and the Scheme shall stand modified to the extent determined necessary to comply
with Section 2(1B) of the Income-tax Act, 1961, or any amendments or substitutions thereof, Such
modification will, however, not affect the other parts of the Scheme.

Upon the Scheme being sanctioned and taking effect, the Transferee Company shall be entitled to
operate all bank accounts related to the Second Transferor Company and all cheques, drafts, pay
orders, direct and indirect tax balances end/or payment advices of any kiid or description issued in
favour of the Second Transferor Company, either before or after the Appointed Date, or in future,
may be deposited with the Bank of the Transferes Company and credit of all receipts there-under
will be given in the accounts of the Transferee Company.

CONSIDERATION

Forthe purposes of this Scheme, itis hereby clarified that the equity shares in the Second Transferor
Company are entirely held by the Transferee Company and its nominees. Thus, upon the Scheme
becoming effective, neither any consideratian will be paid, nor any shares shall be issued by the
Transferse Company to the sharcholders of the Second Transferor Company.

Upon the Scheme Becoming effective, all equity shares of the Second Transferar Company held by
the Transferee Company along with its nominees, shall stand cancelled without any further
application, act, instrument or deed and be of no effect without any necessity of them being
surrendered.

ACCOUNTING TREATMENT

The provisions of the Indian Accounting Standard (Ind AS) 103, Business Combinations, &
other accounting standard as applicable from time to time will be complied with to the exteny
appiicable to this Scheme.
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12.3.
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The amalgamation of Second Transferar Company with the Thansferes Company shall be
accounted for in accordance with the “Pooling of Interest Meﬂlod” of accounting as laid down in
Appendht C of Ind AS 103 (Business combinations of entities under common control) and / or any
other applicabie. Indl ASB, as the case may be, as notified under section 133 of the Act read with

relevant rules issued thereunder.

Upon the Scheme coming into effect, the Transferee Company shall account for the amalgamation
in its books as under:

)

b)

¢)

All the assets and liabilities recorded in the books of the Second Transferor Company shall
stand transferred to and vested in the Transferee Company pursuant to the Scheme and shall be
recorded by the Transferee Company at their respective carrying amounts as appearing in its
consolidated financial statements, '

All the reserves of fhe Second Transferor C.ompany under different heads shail become the
corresponding reserves of the Transferee Company. The identity of the meMs of the Second
Transferor Company shall be preserved and they shall appear in the financial statements of the
Transferee Company in the same form and manner, in which they appear in its consolidated
financial statements.

Inter-company balasices including loans and advances, if any, shall be eliminated.

The investments in the equity share capital of the Secend Transferor Company as appesaring in
the books of account of the Transferee Company, shall stand cancelled and there shall be no
further obligation in that behalf, The aforesaid investments shall be adjusted against the paid-
up equity share capital of the Second Transferor Company.

The compuisorily convertible debentures issued by the Second Trahsferor Company to the
Transferee Company shall stand cancelled, and the investment in said compulsorily converti
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shall prevail to ensure that the financial statements of the Transferee Company reflect the true
financial position on the basis of consistent accounting policies.

The difference, if any, arising after taking the effect of above clauses, shall be adjusted to the
debit of capital reserve as *Amalgamation Adjustment Deficit Account’.

As required by Ind AS 103, notwithstanding anything stated in para (a) to () above, the
financial information in the financial statements in respect of prior periods will be restated as
if the business combination had occurred from the beginning of the preceding period in the
financial statements, itrespective of the actual date of the combination.
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ACCOUNTS OF THE TRANSFEREE COMPANY

13. CAPITAL REDUCTION BY WAY OF ADJUSTMENT OF AMALGAMATION
ADJUSTMENT DEFICIT ACCOUNT WITH SECURITIES PREMIUM RESERVE AND
RETAINED EARNINGS

13.1.  As per section 23Q read with section 52 and section 66 of the Act, upon the Scheme becoming
effective, the securities premium account and retained earnings of the Transferee Company shall
be reduced in the following manner:

a) The Amalgamation Adjustment Deficit Account appearing in the books of accounts of the
Transferee Company post giving effect to Part 1T, Part I, and Part IV of this Scheme,
representing negative capital reserve, shall be adjusted against the credit balance of securities
premium account of the Transferee Company, to the extent of balance available in the said
securities premium account.

b) Post the adjustment referred to in clause (a) above, the residual debit balance, if any, in the
Amalgamation Adjustment Deficit Account in the books of accounts of the Trensferee
Company as on the Appointed Date shall be adjusted against the credit balence of retained
earnings of the Transferee Company as on the Appointed Date.

13.2. The reduction of securities premium reserve and retained earnings as aforesaid would not involve
diminution of Hability in respect of unpaid share capital, if any. The proposed reduction would not
in any way adversely affect the operations of the Transferee Company or the ability of the
Transferee Company to honor its commitment or to pay its debis in ordinaty course of business.
Further, no compromise or arrangement is confernplated to be made with the creditors of the”,
Transferee Company under the Scheme.

i133.  Notwithstanding the aforesaid reduction, the Transferee Company will not be required to ad
i suffix “And Reduced” to its name.

Page 30 of 47
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13.4. The extinguishment and cancellation of equity éhares and preference shares in the manner stated
above shall be effected as an integral part of the Scheme and the order of the NCLT sanctioning the
Scheme under Section 230 to 232 of the Act shail be deemed to be an order under Section 66 and
other applicable provisions of the Act and no separate sanction under Section 66 and other
applicable provisions of the Act will be necessary.

13.5. This Part of the Scheme does not envisage transfer or vesting of any of the properties and/ or
liabilities of the Transferes Company to or int any Person and consequently, the order of the Tribunal
to the extent of this Part of the Scheme will not attract any stamp duty,

13.6. The Transferee Company submits that the proposed reduction of cépital as above is in conformity
with and does not violate or circumscribe any provision of the Act.

14.  ACCOUNTING TREATMENT

14.1. On Part V of this Scheme becoming effective, the Transferee Company shall account for capital
© reduction in its books of account in accordance with Section 66 read with Section 52 of the Act.and
applicable rules and regulations made thereunder:

a) The Amalgamation Adjustment Deficit Account appearing in the books of accounts of the
Transferee Company post giving effect to Part T, Part ITI, and Part TV of this Scheme, shall be
adjusted against the credit balance of securities premium account of the Transferee Company,
to the extent of balance available in ﬁle said securifies premium accowt; and

b) Post the adjustrient referred to in clause (a) above, the residual debit balance, if any, iz the
Amalgamation Adjustment Deficit Account, in the books of account of the Transferee Company
shall be adjusted against the credit balance of retained earnings of the Transferee Company.
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PARYT VI- GENERAL CLAUSES, TERMS AND CONDITIONS THAT WOULD BE
. ' APPLICABLE TO THIS SCHEMY.

LEGAL PROCEEDINGS

Al Legal Proceedings of whatsoever nature (legal, taxation and others, including any suits, appeals,
arbitrations, execution procesdings, revisions, writ petitions, if any) by or against the Transferor
Companies, as on the Appointed Date, shall not abate, be discontinued or be in any way
prejudicially affected by rea'son of the Amalgamation or anything contained in this Scheme but the
said proceedings, shall, till the Effective Date be continued, prosecuted and enforced by or against
the Transferor Companies, as if this Scheme had not been made.

From the date of approval of this Scheme by the Board of the Transferor Companies and until the
Effective Date, the Transferor Companies shall defend all Legal Proceedings, other than in the
ordinary course of business, with the advice and instructions of the Transferse Company.

Upon the coming into effect of this Scheme, all Legal Proceedings, suits, actions, and other
proceedings ipclu&#ing legal and taxation proceedings, (including before any stahrtory or quasi-
Jjudicial awthority or tribunal) by or against the Transferor Companies, whether pending and/or
arising on or before the Effective Date shall be continued and / or enforced by or against the
Transferee Company as effectually and in the same manner and to the same extent as if the same
had been instituted and/or pending and/or arising by or against the Transferee Company.

The Transferee Company undertakes to have all legal or other proceedings initiated by or against
the Transferor Companies referred to in Clause 15.1 above transferred in its name respectively and
to have the same continued, prosecuted and enforced by or against the Transferee Company, to the

exclusion of the Transferor Companies,

any Legal Proceedings in relation to any transactions entered into by the Transferor Comparfies

[/ é‘é%}
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CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and stbject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, indemnities, guarentees, incentives, arrangements
and other instruments, whether pertaining to immovable properties or movable properties or
otherwise, of whatsoever natwre to which the Transferor Companies are a party or to the benefit of
which the Transferor Companies may be eligible, and which are subsisting or have effect
immediately before the Effective Date, shall continue in full force and effect on or against or in
favor of, as the case may be, of the Transferee Company and may be enforced as fully and
effectually as if, instead of the Transferor Companies, the Transferee Company had been a party or
beneficiary or obligee thereto or there under. Afl such property and rights shall stand vested in
Transferee Company pursuant to Sections 230 to 232 of the 2013 Act and shall be deemed to have
become the property and rights of Transferee Company whether the same is implemented by
endorsement or delivery and possession or in any other manmer.

" Any inter-se confracts between the Transferee Company and the Transferor Companies

respectively shall stand cancelled and cease to operate upon this part of the Scheme becoming
effective.

16.3. All the insurance policies registered in the name of the resﬁective Transferor Companies shall

164,

be bound by the terms thereof, the obligations and duties there under, and the rights and benefits

——atp

without any further act, instrument or deed, be and stand transferred to and vested in and or be
deemed to have been transferred fo and vested in and be available to the benefit of the Transferee
Company and accordingly, the name of the Transferee Company shall be deemed to be substituted
as the insured in &lf such insurance policies and the insurance companies shall record the name of
the Transferee Company in ali the insurance policies registered in the name of the respective
Trensferor Companies (as applicable). '

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 Scheme, all consents, permissions, Heenses, certificates
clearances, authorities, power of atiorney given by, issued fo or executed in favé:ur of the Transfe;
Companies shall stand transferred to the Transferee Company, as if the same were originally gi {
by, issued to or executed in favour of the Transferee Company and the Transferee Company sh

he same shall be available to the Transferee Company. Such transfer shall be concluded
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witbout any further act, deed or thing and without prejudice to the same, wherever required, the
Transferee Company shall be entitled to make necessary applications and do all such acts or things
which may be necessary to obtain relevant approvals from the concerned Governmental Authorities
as may be necessary in this behalf. -

Benefits of any and ail corporate approvals as may have already been taken by the Transferor
Company shall statfd transferred to the Transferee Company and the said corporate approvals and
compliances shall be deemed to have been taken / complied with by the Transferee Company.

The Transferee Company, at any time after the Scheme becoming effective in accordance with the
provisions hereof, if 5o required under any law or othierwise, will execute deeds of confirmation or
other writings or arrangements with any party to any confract or arrangement to which the
Transferor Companies are a party in order to give formal effect to the above provisions. The
Transferee Company shall, under the provisions of this Schems, be deemed fo be authorised to
execute any such writings on behalf of the Transferor Companies and to camy out or perform afl
sﬁch formalities or compliances, referred to above, on behalf of the Transferor Companies.

In relation to the above, any procedural requirements required to be fulfilled solely by Transferor
Companies (and not by its successors), shall be fulfilled by Transferce Company as if it is the duly
constituted attorney of Transferor Company.

TREATMENT OF STAFF, WORKMEN AND EMPLOYEES

Upon the coming into effect of this Scheme, all staff, workmen, employees of the Transferor
Companies who are in service on the date immediately preceding the Effective Dats, shall become
the staff, workmen, employees of the Transferee Company, on terms and conditions not less
favourable than those on which they are engaged by the Transferor Companics and without any
interruption of or break in service as a result of the amalgamation of the Transferor Companies

such employees with the Transferor Companies shall be taken into account from the date of it S

{

appointment with the Transferor Companies and such benefits to which the Employses are enti
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17.2.  Upon the Scheme becoming effective, the Transferor Companies will transfer/handover to the
Transferee Company, copies of employment information of all such transferred employeas of the
‘Transferor Company, including hui: not limited to, personnel fifes (including hiring documents,
existing employment contracts, and documents reﬂectihg changes in an employee’s position,
compensation, or benefits), payroll records, medical documents (including documents relating to
past or ongoing leaves of absente, on the job injuries or illness, or fitness for work examinations),
disciplinary records, supervisory files and all forms, notifications, orders and contribution/identity
cards issued by the concerned autharities refating to benefits fransferred pursuant to this sub-clause.

17.3.  On and from the Effective Date and with effect from the Appointed Date, the accounts / funds of
stafl, workmen and employees, past or present, relating to pension and/or superannuation fund,
provident fund, gratuity fund, emplnyée state insurance contribution, or any other special fund or
trusts created or existing for the benefit of staff, workmen and employees of the Trensferar
Companies shall stand transferred to the respective Trusts / Funds of the Transferee Company and
such employees shall be deemed to have become members of such Trusts / Funds of the Transferse
Company. Pending the transfer as aforesaid, the dues of the said employees would continue to be
deposited in the existing superannuation fund, provident fimd, gratuity fund, employee state
insurance contribution, and other find respectively of the Transferor Companies and such funds
shall be held for the benefit of the employees transferred under the Scheme. It is clarified that the
services of the staff, workmen and employees of the Transferor Companies will be treated as having
been continuous for the purpose of the aforesaid fund(s)/contribution.

174. Insofar as the pmvicient fund, gratuity fund, superannuation find, retirement fund and any other
fumnds or benefits created by the Transferor Companies for its employees or to which the Transferor
Companies is contributing for the benefit of its emplayees (collectively referred to as the "Funds")
are concerned, the Funds or such part thereof as relates to the employees (including the aggregate
of all the confributions made to such Funds for the benefit of the employees, accretions thereto and
the investments made by the Funds in relation to the employees) shall be transferred to the

Transferee Company has its own funds in respect of any of the employee benefits referred to r/
' S
the Funds shall, sibject to the necessary approvals and permissions, and at the discretionlof %
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The Transferee Company shall continue to abide by any agreement(s) / settlsment(s) entered into
by the Transferor Companies with any of their employees prior to Appointed Daie and from
Appointed Date till the Effective Date.

It is clarified that save as expressly provided for in this Scheme, the Employees who become the
employees of the Transferee Gompany by virtue of this Scheme, shall not be entitled to the
employment policies and shall not be entitled to avail of any schemes and benefits (including
employee stock options) that may be applicable and available to any of the other employees of the
Transferee Company, unless otherwise determined by the Transferee Company. Provided further
that, in the event of varjation in the employment policies of the Transferor Companies and the
Transferee Company, the Transferes Company is entitled to modify, alter such employment
policies of the Transferor Companies to align them with the employment policies of the Transferee
Company and the Employees shall be bound by such modified policies il the time it is not
prejudicial to the interests of the employees of the Transferor Companies,

TREATMENT OF TAXES

Any tax liabilities upder the Income-tax Act, 1961, Wealth Tax Act, 1957, Chapter VIIT of Finance
Act, 2016, Custom Act, 1962, Central Excise Act, 1944, Maharashtre Value Added Tax Act, 2002,

- Ceniral Sales Tax Act, 1956, any other state Sales Tax / Value Added Tax laws, Chapter V of

Finance Act, 1994, The Integrated Goods and Services Tax Act, 2017, The Central Goods and
Services Tax Act, 2017, Maharashtra Goods and Services Tax Act, 2017 and any other state Goods

and Services Tax Act, 2017, The Goods and Services Tax (Compensation to States) Act, 2017,
' Stamp Laws or other Applicable Laws/ regulations, as amended from time to time (hereinafter in
this Clause referred to as “Tax Laws") dealing with taxes/ duties/ levies allocable or related to the
business of the Transferor Companies to the exient not provided for or covered by tax provision in
the Accounis made as on the date immedately preceding the Appointed Date shall be transferred
 to Transferee Company.
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under any Tax Laws for the time being in force in respect of the operations and/or the profits of the
business on and from the Appointed Diate, or any tax deducted or collected at source from the
Transferor Companies shall be on account of the Transfares Company and, in so far as it relates to
the tax payment {including wit_houf limitation income tax, wealth tax, sales tax, excise duty,
customs duty, service tax, CGST, SGST, IGST, GST Compensation Cess, VAT, etc.), whether by
way of deduction at source, advance tax, or otherwise howsoever, by the Transferor Companies in
respect of the profits or activities or operation of the business on and from the Appointed Date, the
same shall be deemed fo be the corresponding item paid by the Transferee Company, and, shall, in
all proceedings, be dealt with accordingty.

Any tax deducted or collected at source by the Transferor Companies / the Transferee Company
fransaction with the Transferee Company / the Transferor Companies respectively which has been
deemed not to be accrued, shall be deemed to be advance taxes paid by the Transferee Company
and shall, in all proceedings, be dealt with accordingly.

Any refund under the Tax Laws due to the Transferor Companies consequent to the assessments
made on the Transferor Companies, whether or not the credit is taken in the accounts, shall belong
to and be received by the Transferse Company.

Further, any tax incentives, subsidies, special status, benefit, advantages, privileges, credits, tax
holiday, deduction, exemption, rebates, carried forward accumufated business losses and
unabsorbed depreciation as per the Income-tax Act, 1961 (including loss and depreciation as per
books of accounts) entitled to / enjoyed / availed by the Transferor Companies under the provisions
of Income-fax Act, 1961 shall stand transferred to and vested in or deemed to be transferred to and
vested in the Transferee Company and be entitled to / enjoyed / availed / utilized by the Transferee
Company on and fiom the Appointed Date in the same manner as would have been entitled to /
enjoyed / availed / utilized by the Transferee Company before implementation of this Scheme.

Without prejudice to the generality of the above, all benefits including under the Income-tax
1961, sales rax, excise dut_',', customs duty, service tax, CGST, SGST, IGST, GST Comp
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All ‘expenses incurred by the Transferor Companies wnder Section 43B of the Income-tax Act,
1961, shall be claimed as a deduction by the Transferee Company and the fransfer of the Transferor
Companies shall be considered as a succession of the business by the Trensferee Company.
Accordingly, it is further clarified that the Transferee Company shall be entitled to claim deduction
under section 43B of the Income-tax Act, 1961 in respect of the uhpaid lisbilities transferred 1o the
extent not claimed by the Transferor Companies, as and when the same are paid subsequent to the
Appointed Date. '

Upon this Scheme being effective, the Transferor Company and the Transferee Companies are
expressly permitted to revise their financial statements and returns, along with prescribed forms,
filings and annexures under the Income-tax Act, 1961 (including for the purpose of re-computing
minimum alternative tax, and claiming other tax benefits), goods and services tax Jaws and other
tax laws, and to claim refunds and / or credits for taxes paid (including tax on book profits,
minimum alternative tax credit and foreign tax credit), and to claim fax benefits efc. and for matters
incidental thereto, if required to give effect to the provisions of the Scheme notwithstanding that
the period of filing / revising such returns / forms may have lapsed and period to claim refind /-
credit also elapsed upon this Scheme becoming effective. The Transferee Company is expressly
permitted to revise and file its income tax returns and other statutory returns, even beyond the due
date, if required, inciuding tax deducted/ collected af source returns, service fax returns, excise tax

' retums, sales tax/ value added tax/ goods and Service tax returns, as msy be applicable and has

expressly reserved the right to make such provision in its returns and to claJm refunds, advance tax
credits, credit of tax deducted at source, credit of foreign Taxes paid/ withheid, etc. if any, as may
be raquired for the purposes of implementation of the Scheme.

CONDUCT OF BUSINESSES UNTIL EFFECTIVE DATE

With effect from the Appointed Date and up o and including the Effective Date:
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a} ifthe same is in its ordinary course of business as carried on by it as on the date of filing this
Scheme with the Tribunal; or

b) if the same is expressly permitted by this Scheme; or

¢) if the prior written consent of the Board of Directors of the Transferce Company has been
obtained.

19.2. The Transferor Coimpanies shall carry on and be deemed to have carried on all business and
activities and shall stand possessed of all the assets, rights, title and interest for and on account of,
end in trust for the Transferee Company. The Transferor Companies hereby undestalce to hold the
said assets with utmost prudence until the Effective Date.

193. With effect from the Appointed Date and up to and including the Effective Date:

a) The Transferpr Companies shall carry on and be deemed to have carried cn all business and
activities and shell hold and stand possessed of and shall be deemed 10 hold, and stand
possessed of all its estates, assets, rights, title, interest, authorities, contracts, investments and
strategic decisions for and on account of, and In trust for, the Transferee Company;

E) All profits and income accruing or arising to the Transferor Companies, and losses and
expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation to any
profits or income), for the period commencing from the Appointed Date and up to and including
the Effective Date shall, for all purposes, be treated as and be deemed to be the profits, income,
losses or expenditure (including faxes), as the case may be, of the Transferee Company;

i
hY

¢) Auy rights, powers, authorities or privileges exercised by the Transferor Companies, shall be
deemed to have been exercised by the Transferor Companies for and on behalf of, and in trust
for and as an agent of the Transferee Company. Similatly, any of the obligations, duties and
commitments that have been undertaken or discharged by the Transferor Companies, shall be
deemed to have been undertaken for and on behalf of and as an agent for the Transferes A tarey

Company;

: duty, service tax, VAT, 1GST, SGST, GST Compensation Cess, &ic.) paid or payable by thy
BN
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The provisions of this Clause 21 shall operate notwithstanding anything to the contrary in any ot

Date, shall be on account of the Transferor Companies and, insofar as it relates to the tax
payment (including, without limitation, income tax, wealth tax, sales tax, excise duty, custom
duty, service tax, VAT, IGST, SGST, GST Compensation Cess, etc.), whether by way of
deduction at spurcs, advance tax or otherwise howsoever, by the Transferor Companies in
respact of the profits or activities or operation, after the Appointed Date, the same shall be
deemed to be the corresponding item paid by the Transferce Company and, shall, in all
proceedings, be dealt with accordingly; and

e) The Transferor Companies shall not vary the terms and conditions of sefvice of the employees
or conclude seftlements with unions or employees, except in the ordinary course of business or
consistent with past practice or pursuant to any pre-existing obligation without the prior written
consent of the Board of Directors of the Transferee Company )

The Transferee Coinpany shall be entitled, pending the sanction of the Scheme, to apply to the
Appropriate A}Ithnrity including Central/State Government, and all other agencies, departments
and authorities concerned as are necessary under any Applicable Laws or rules, for such consents,
appravals and sanctions, which the Transferee Company may require pursuant to this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The trensfer and vesting of the assets, liabilities and obligations pertaining/relating to the Transferor
Companies, pursua’nt to this Scheme, and the continnance of the proceedings by or against the
Transferee Companies, under Clause 15 of this Scheme shall not affect any transactions or
proceedings already completed by the Transferor Companies, on and after the Appointed Date to
the end and intent that the Transferse Companies accepts all acts, deeds and things done and
executed by and/or on behalf of the Transferor Companies, as acts, deeds and things done and
executed by and on behalf of the Transferee Companies.

AGGREGATION OF AUTHORISED SHARE CAPITAL

instrument, deed or wntmg.
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Upon this Scheme becoming effective, the anthorized share capital of INR 10,00,20,00,000
(Rupees One Thousand Crores Twenty Lakhs Only) of the First Transferor Company which
comprises of 1,00,00,00,000 Equity Shares of INR 10 each (INR 10,60,00,00,000) and 2,00,000
Preference Shares of INR 10 each (INR. 20,00,000) end , the authorized share capital of INR
15,00,00,000 (Rupees Fifieen Crores Only) of the Second Transferor Company which comprises
of 1,05,50,000 Equity Shares of INR 10 each ([NR 10,55,00,000) and 44,50,000 Redeemable:
Preference Shares of INR 10 each (INR 4,45,00,000), shall stand consolidated with the authorized
share capital of the Transferee Company as mentioned in Clause 21.4 below.

Accordingly, the authorized share capital of the Transferee Corapany shall stand increased to that
extent without any further act, instrument or deed on the part of the Transferee Cnmlz.my. The
Transferce Company shall pay fees or charges, if any to the Registrar of Companies in accordance
with provisions of Section 232(3)(i) of the Act after setting-off fees alrcady paid by the respective
Transferor Companies, and/or to any other government authority, and the Memorandum of
Association of the Transferee Company (relating to fhe authorised share capital) shall, without any
further act, instrument or deed, be and stand altered, modified and amended, pursuant to Section
13, 14, 61 and 232(3)(i) respectively of the Companies Act, 2013 and/or any other applicable
provisions of the Act, as the case may be. Hence, for this purpose, the fees paid on the authorised
share capital of the Transferar Companies shall be utilised and set-off against fees payable, if any
by the Transferee Company on such increased authorised share capital. The Transferee Company
shall not be required to pay any stamp duty on such increased suthorised shate capital. Further, in
the event of eny increase in the authorised share capital of the Transferor Companies and/ or the
Transferee Company before the Effective Date, on sanctioning of the any other Scheme by the
competent aunthorities or otherwise increased Independently by the respective Companies, such
increase shall be given effect to while aggregating the authorised share capital of the Trausferee
Company and the clauses provided hersinunder shall stand medified to that extent such that the
such increase shall be taken in account while aggregating the Authorised Share Capitel under the

‘present Scheme,

Consequent upon the amalgamation, the Authorised Share Capital of the Transferee Company wi
be amended/ altered / modified as under:
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Authorized Share Capital

530,27,50,000 Equity Shares of INR 2 each 10,40,55,00,000
5,32,50,000 preference shares of INR 2 each ' 10,65,00,000
Total - 10,51,20,00,000

Accordingly, clause V of the Memorandum of Association of the Transferee Cornpany shall be
amended by deleting the existing clause and replacing it by the following:

V. The Authorized Share Capital of the Company is Rs 18,51,20,00,000 (Rupees One Thousand
Fifty-One Crores Twenty Lakhs) divided into:
() 520,27,50,000 (Five Hundred Twenty Crove Twenty Seven Lakh Fifty Thousand) Equity Shaves
of Rs. 2 (Rupees Two Only) each;

and
(i1} 5,32,50,000 (Five Crore Thirty Two Lokh Fify Thousand) Preference Shares of Rs. 2 (Rupees.
Two Only) each.

It is clarified that the consent of the shareholders to the Scheme shall be deemed to be sufficient
for the purposes of effecting this amendment, and no further resolution(s) under Sections 13 and
61 of the Act or any other applicable provisions of the Act, would be required to be separately
passed.

DISSOLUTION WITHOUT WINDING UP OF THE TRANSFEROR COMPANIES

"The Transferor Companics shall be dissolved without winding up, on an order made by the Hon'ble

NCLT under Sections 230 to 232 and other applicable provisions of the Act, without any further
act, deed or instryment on part of the Transferor Companies and/or the Transferee Company. On
and from the Effective Date, the name of the Transferor Company shall be struck off from the
records of the concemed Registrar of Companies.

APPLICATIONS TO NCLT OR OTHER APPROFRIATE AUTHORITIES

The Transferor Companies and the Transferee Compauty shall, with all reasonable dispatch, make
necessary applications and / or petitions under Sections 230 to,232=tfthe
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applicable provisions of the Act to the Hon’ble NCLT or such other Appropriate Authority, where
the registered offices of the Transferor Companies and the Transferee Company are situated, for
seeking order for dispensing with or convening, holding and conducting of meeting of the members
and/or creditars of the Transferor Companies and the Transferee Company, as may be directed by
the NCLT or such other Appropriate Authority for approval of this Scheme, dissolution of the
Trensferor Companies without being wound up and all matters ancillary or incidental thereto.

24, FACHLITATION PROVISIONS

24.1.  For the purpose of giving effect to the amalgamation order passed under Sections 230 to 232 and
other applicable provisions of the Act in respect of this Scheme by the Tribunal, the Transferee
Company shall, at eny time pursuant to the orders approving this Scheme, be entitled to get the
recordal of the change in the legal right(s) upon the amalgamation of the Transferor Companies, in
accordance with the pravisions of Sections 230 to 232 of the Act. The Trapsferee Company is and
shall always be deemed to have been authorized to execute any pleadings, applications, forms, etc,
as may be required to remove any diffcnlties and facilitate and carry out any formalities or
compliances as are necessary for the implementation of this Scheme.

24.2; The Transferee Company may, from time to time, in accordance with the Act, rules and regulations
framed by the SEBI including the SEBI (Issue of Capital and Disclosure Requiternents)
Regulations, 2018, SEBI (Issue and Listing of Non-Convertible Securitics) Regulations, 2021 and
other Applicable Law, issue securities to any Person (including by way of a rights issue, preferential
allotment, private placement, QIP, bonus issue or any other permissible manner).

25. MODIFICATIONS OR AMENDMENTS TO THE SCHEME
25.1. The Transferor Coﬁipanies and the Transferee Company (or behalf of all concerned stakeholders

such as shareholders, creditors, etc.) by their respective Board of Directors or such other person or
persons, as the respective Board of Directors may authorize, including any commitiee or sub-

direct or impose or which may otherwise be considered necessary, desirable or appropriate by
The Transferor Companies and the Transferec Company by -.-.‘:-.- d of DirectorSyr
such other person or persons, as the respective Board of ] ) i

MURBA )~

-..|_I'.':"'
&,’i_?

A



252,

26.

26.1.

-~ 458

committee or sub-committee thereof, shall be authorized to take al such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by reason of any
directive or orders of any other authorities or otherwise whatsoever arising out of or under or by
virine of the Schenie and/or any matter concemed or connected therewith. In case, post approval
of the Scheme by the NCLT, there is any confusion in interpreting aﬁy tlause of this Scheme, or
otherwise, Board of Directors of the Transferor Companies and the Transferee Company will have
complete power to take the most sensible interpretation so as to render the Scheme operational,

For the purpose of giving effect to this Scheme or to eny modifications or amendments thereof or
additions thereto, ihis Board of Directors of the Transferar Companies and the Transferee Company
may give and are hereby authorized fo determine and give all such directions as are necessary
including directions for settling or removing any question of doubt or difficulty that may arise and
such determination or directions, as the case may be, shall be binding on all parties, in the same
manmer as if the same were specifically incorporated in this Scheme.

SCHEME CONIMTIONAL ON APPROVALS/ SANCTIONS

The effectiveness of this Scheme is and shall be conditional upon and subject to the fulfillment of

the following conditions:

@) Obtaining observation letter from SEBI or the Stock Exchanges where the equity shares of the
Transferse Company are listed, in relation to the Scheme under Regulation 37 of the SEBI
(Listing Obligations and Disclosure Requirement) Regulations, 2015;

b) Approval of the Scheme by requisite majority of each class of shareholders and / or the creditors
of the Transferor Companies and the Transferee Comipany and such classes of persons of the
said Companies, if any, as applicable or as may be required under the Act and/or as may be
directed by the Tribunal;

¢} Approval of the Scheme by the puBIic shareholders of Transferee Company through e-voting

in
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d) Compliance with the other provisions of the SEBI Circular or with the provisions of any other
any Applicable Law;

€} Such other approvals or consents or permission or waiver, including approval or consent or
permission of Waiver of any other Appropriate Authority or third party, if any, as may be
 required by law in respect of this Scheme or any part thereof being obtained.

f) The Scheme being sanctioned by the Hon’ble NCLT under Sections 230 to 232 of the Act:

g)" Certified or authenticated copy of the final Order of the NCLT, sanctioning this Scheme under
the provisions of Sections 230 fo 232 of the Act, being filed with the Registrar of Companies,
Maharashtra at Mumbai either by way of filing required e-forms with Ministry of Corporate
Affairs portal or otherwise; and

It is hereby clarified that submission of the Scheme to the Tribunal and to the Appropriate
Authorities for their respective approval is without prejudice to all rights, interests, titles or
defense’s that the 'I‘ransfemr Corapanies and the Transferee Company may have under or pursuant
to all Applicable Laws.

On the approval of this Scheme by the shareholders of the Trsinsferor Companies and the Transferee
Company and such other classes of persons of the said Companies, if any, such shareholders and
classes of persons shall also deemed to have resolved and accorded all relevant consents under the
Act or otherwise to the same extent applicable in relation to the amalgamation set out in this
Scheme, related matters and this Scheme itself,

WITHDRAWAL OF THE SCHEME OR NON-RECEIPT OF APPROVALS / SANCTIONS
In the event of withdrawal or any of the said sanctions and approvals referred to in the preceding

clause not being obtained and/or complied with andfor satisfied and/or this Scheme not being
sanctioned by the NCL.T or such other competent authority and/or order or orders not being passed

as aforesaid, this Scheme shall stand revoked, cancelled and be of no effect and in that event, 1
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contemplated heréunder or as to any rights, Habilities or obligations which have arisen or accrued
pursuant thereto 4nd which shall be governed and be preserved or worked out in accordance with
the Appiicable Law and in such case, each party shall bear its own costs unless otherwise mutuaily

agreed.
REVOCATION, WITHDRAWAL OF THIS SCHEME

The Board of the Transferee Company shall be entitled to revoke, cancel, withdraw and declare
this Scheme of no effect at any stage if, (a) this Scheme is not being sanctioned by the NCLT or if
any of the consents, approvals, permissions, resolutions, agreements, sanctions and conditions .
required for giving effect to this Scheme are not obtained or for any other reason (b) in case any
condition or alteration imposed by the shareholders and / or creditors of the Transferor Companies
and the Transferee Company, the NCLT or ary other authority is not acceptable to the Board of the
Transferee Company; or (c) the Board of the Transferee Company is of the view that the coming
into effect of this Scheme, in terms of the provisions of this Scheme, or filing of the drawn up order
with Appropriate Authority could have adverse implications on all or any of the Transferor
Companies and the Transferee Company.

On revocations, withdrawal, cancellation, this Scheme shall stand revoked, withdrawn, cancelled,
and be of no effect and in that event, no rights and liabilities whatsoever shall accrue to or be
incurred inter se between the Transferor Companies and the Transferes Companty 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 bas arisen or accrued pursuant thereto and which shall be governed and be preserved or
worked out in accordance with the Applicable Law and in such case, the Transferee Compary shall
bear ail costs relating to this Scheme unless otherwise mutually agreed.

DIVIDENDS

The Transferor Compenies and the Transferee Company shalf be entitled to declare and pay
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It is clarified that the afaresaid provisions in respsct of declaration of dividends (whether interim
or final) are enabling provisions only and shall not be deemed to confer any right on any shareholder
of the Transferor Compenies and the Transferee Company to demand or claim or be entitled to any
dividends which, subject to the provisions of the Act, shall be at the discretion of the respective
Boards of the Transferer Companies and the Transferee Company, and subject to approval, if
required, of the shareholders of the Transferor Companies and the Transferee Company

respectively.
SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

The provisions contained in this Scheme are inexiricably inter-linked with the other provisions and
the Scheme constitutes an integral whole. The Scheme would be given effect to only if it is
approved in its entirely unless specifically agreed otherwise by the respective Board of Directors
of the Transferor Companies and the Transferee Compeny.

BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Transferar Companies and
the Transferee Company and all concerned parties without any further act, deed, matter or thing,

COSTS, CHARGES & EXPENSES

All cogts, charges, taxes including duties, levies and all other expenses including stamp duty and
registration fee of any desd, docurent, instrument end/or order passed by the Hon’ble NCLT
including this Scheme or in relation to or in connection with negotiations leading up to the Scheme
and of carrying out and implementing the terms and provisions of this Scheme and incidental to the
completion of arrangement in pursvance of this Scheme, if any (save as expressly otherwise agreed

nfguﬁml}.;{, to between the Board of Directars or persons authorised by the Board of Diref
&
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efithe Trausferor Companies and the Transferee Company shall be borne in the manner as may/hd &V
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 Auy other dividend shall be recommended / declared.only. by the mutual consent of the concerned
parties. h

29.2. 1t is-elarified.that the aforesait! provisions in tespeat of declaration of dividends (whether interim
or finatyare.enabling provisions anty and shafl not be deemed to conferany right an any shareholder
of the Trausferar Companies and tie Transferee Company to demand or claim or be entitled to any
dividends which, subject to the provisions-of the Act, shall be at the-discretion of the respective
Boards of the Transferor Companies and the Transferee Company, and subject to approval, if
required, of the shareholders -of the Transferor Companies and the Transferee Company
respectively. -

30. SCHEME AS AN MTEGRAL WHOLE AND SEVERABILITY
The provisions.centained in'tlils Scheme are inextricably intes-tinked with the other provisions and’
the Scheme constitutes an integral whole. The Scheme would be given effect to onfy if it is
" approved in its entirely unless specifically agreed otherwise by the respective Board of Directars
of the Transferor Companies and the Transferee Company.

31,  BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Transferor Comnpanies.and
the Transferee Company.and all concerned parties withont any further act, déed, matter or thing.

‘33,  COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties. levies and all othier-expenses including stamp duty and
T fopigtiation fee-of any deed, document, instrument and/or order passed by thie Honble NCLT
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